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Registration of a Charge

Company Name: 1885 THE VENUE LIMITED
Company Number: 08081494

Received for filing in Electronic Format on the: 04/03/2022 XAZIVZCS

Details of Charge

Date of creation:  28/02/2022
Charge code: 0808 1494 0004
Persons entitted: CHARLES STREET COMMERCIAL INVESTMENTS LIMITED
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: GORVINS LLP

Electronically filed document for Company Number: 08081494 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8081494

Charge code: 0808 1494 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th February 2022 and created by 1885 THE VENUE

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 4th March 2022 .

Given at Companies House, Cardiff on 8th March 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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This is an important document. You should take independent legal advice before signing and sign
only if you want to be legally bound. If you sign and the Lender is not paid, you may lose the
assets charged. In the case of registered land, this document and any priority agreement with
another lender will be a public document,

THIS DEED isdated 2% .002. 102t and made by 1885 THE VENUE LIMITED (company number
08081494 } whose registered office is at The Recreation Ground, Stainland, West Yorkshire, ELLAND,
HX49HA (the Borrower) in favour of Charles Street Commercial Investmenis Limited {the Lender).

BACEGROUND:
1. The Borrower enters into this Deed in connection with the Facility Agreements (as defined
in Schedule 2 (Definitions and interpretation) to this Deed).

2. It is intended that this document takes effect as a deed notwithstanding the fact that the
Borrower may only execute this document under hand.

Signatories ¢

HEECUTED as a deed by 1885 THE VENUE LIMITED acting by a director

Director signature MName

In the presence of:

Witness signature Name

Address

OR

EXRCUTED as a deed by 1885 THE VENUE LIMITED acting by a director and
director/secretary

M) oA

Name
f e
Nﬁ@“?‘%\m) oy
Director/Secretary signature Name
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Charles Street
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LTS Commercial investments

1. DEFINITIONE AND INTERPRETATION

‘This Deed shall be interpreted in sccordance with paragraphs 1 (Definidons), 2 (Construction) and 3 (Third party tights) of Sehedule 2
{Definitinns and interpretaion),

2, CREATION OF SECURITY

2.1. Genperal
8. The Borrower shall pay or discharge the Secured Liabilities in the manner provided for in the Finauce Documents.
b, All the securiry created under this Deed is:
(i} created infavour of the Lender;
(if} created over present and future assats of the Borrower;
(i} security for the payment of all the Secured Lishilides; and
{iv} made with full title guarantes in accordance with the Law of Property (Miscellaneous Provisions) Act 1994,

2o Land
a. The Borrower charges:
{i} by way of legal morigage all estaies or interests in any Property now owned hy it; this includes the real property (f amny)
specified in Schedule 1 {Real Property);
{ii} {to the extent that they are not the subject of a legal mortgage under paragraph (i) above) by way of fixed charge all estatesor
interesis in any Propenty now or subseguently swned by i and
{iif} by way of equitable mortgage all equitable interests in any Property now or subsequently owned by it which now or may in the
future belong to the Borrower (including, for the svoidance of doubs, the right to recefve a transfer, or to diveet the wansfer, of
any shares or membership rights which the Borrower holds in any company or assoclation connected with the Property).
5. A reference in this Clause 2 @ a charge of any Pruperty includes:
(i} all buildings, fixiures, fittings and fAxed plant and machinery on thar Properiy; and
(i1} the benefit of any covenarnis for tifle given or entered into by any predecessor in tide of the Borrower in respect of that
Property or any moneys paid or payable in respect of those covenants.
e,  The Borrower suthorises the Lender to:
(i} date this Deed;
(i} correct anywrongly completed name of address; and/or
(U} insert or correct the title number of any Charged Property against its description, in each case for the purpose of identifving
that Charged Property and/or the registration of this Deed a5 a registered charge.

2.3, Other assets

The Borrower charges by way of & fivsi fixed charge:

irs interest in all Investments;

to the extent that they are not the subject of & morigage or a first fixed charge under a Legal Charge or Clanse 2.2 (Land}, all plant
and machinery swned by the Borower and itg interest in any plant or machinery in its possession;

¢. all of it rights in respect of any contract or policy of insurance taken out by it or on its behalf or in which it has an interest but
exchuding any rights tnder any lability insurance contract or policy in respect of Habilities of the Borrower (o third parties;

all of its Intellecrual Properiy Righis;

its goodwill (including, without limitation, the goodwill relating w any business carried on by it at any Property;

the henefit of any Authorisation (statutory or otherwise} held in connection with its use of any Security Asset;

the right to recover and receive compensation which may be payable to it in respect of any Authorisavion referred to dn paragraph
{f} above;

its nnealled capdial; and

the benefit of all dghts in relatdon to awy irem in paragraphs (e} o (k]

2.4. Floating charge

& The Borrower charges by wey of a first floating charge all of its assets not otherwise effectively morigaged, charged or assigned
under a Legal Charge or by way of fized mortgage, charge or assignment under this Clause 2.

B, Exceptas provided below, the Lender may by notice to the Borrower convert the floating charge ereated by this Clause 2.4 Into a
fizad charge as regards any of the Borrower's assets specified in that notice, if:

(i) an Bventof Drefault is continuing; or
{ii} rheLender considers those assets to be in danger of being seized of sold under any form of distress, attachment, execution or
other legal process or to be otherwise in jeopardy.

e. The fivating charge created by this Clause 2.4 may not be converted Into a fixed charge solely by reason of:

(i} the chtaiming of a moyatorivm; oy
(i) anything done with a view to obtaining 2 morsterium, under secrion 1A of the Insolvency Act 1986,

d. The floating charge created by this Clause 2.4 shall (in addition to the clrcumstances when this may oceur under the genaral law)
automatically comvert into a fixed charge over all of the Borrower's assets f an administrator is appointed, or the Lender recaives
notice of an intention 1o appeint an administrator, in respect of the Borrower.,

e. The floating charge created by this Clause 2.4 is a qualifying Boating charge for the purpose of paragraph 14 of Schedule Bl to the
Insolvency Act 19586,

3. REPRESENTATIONS - GENERAL

Fa

S R

The Borrowsr makes the represenmtions and warranties set out in this Clause 3.

3.5
a. Itis @ lmited labitity corporation, duly incorporated and validly existing under the law of its jurisdiction of incorporation,
b, Trand each of its Subsidiaries has the power to own its assets and carry on its business as itis being conducted.

3.2.  The abligations expressed to be assumed by it in each Finance Document are legal, valid, binding and enforceable obligations.
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3.3

3.4,

3.5.

3.6

3.7,

o

=

The entry it and performance by it of, and the wansactions contemplated by, the Finance Documents do not and will not conflict
with:

gy law or regulation applicable to it

its or any of itz Subsidiaries’ constirutional documents; or

any agresment or Insivuiserdt binding upen it or any of its Subsidisries or any of its or any of itz Subsidiaries assats,

It has the powsr to enter into, perform and deliver, and has taken all necessary acdon to authorise its entry into, performance and
delivery of, the Finance Documents to which itis a party and the iransactions contemplated by those Finance Documents.

Al Authorisafions required or desirable:

to enable it lawfully to enter into, exercise its vights and comply with its obligadens in the Finance Documents to which itis a party;
and

to make the Finance Docwments to which it is a party admissible in evidence in its jurisdiction of incorporation,

have been obtained or effected and are in full force and effect.

The choice of poverning law of the Finance Documents will be recognised and enforeed in s jurisdicton of incorporation.
Any judgment obtained in relation 1 a Finance Document in the jurisdicton of the governing law of that Pinance Document witl be
recogunized and enforced in its jurisdicdon of incorporation.

"This Deed creaces the Security it purports to create and is not Bable to be aveided or otherwise set aside on the Bguidation or
administzaton of the Borrower or otherwise

The representations and warranties in this Deed (ncluding in this Clause 3} are made by the Borrower on the date of this Desd.
Unless a representation and warranty Is expressed {o be given at a specific date, the representadons and warranties under this Deed
are deemed to be made by the Borrower by reference to the facts and civeumstances then existing on each date during the Security
Perind.

4, RESTRICTIONS ON DEALINGS

The Borroveer shall not;

4.1,
4.2

4.3,

5. LAND

5.1,

5.4.

3.3.

5.4,

i,

create or permit to subsist any Security over any Security Asset;

enter inio any ransaction to sell, lease, Beence, wansfer or otherwize dispose, or part with possession, of all or part of any Security
Assel; or

accept a surrender of any lease or temancy or confer upon any person any tight to ocoupy a Charged Property,except with the prior
written consent of the Lender.

The Borrower represents and warrants to the Lender that (except as disclesed w dhe Lender in writing before the date of this Deed):

{iy  nobreach of any law, regulation of covenant is continuing which adversely affects the value, salesbility or use of the Charged
Froperoy,

(i} there is no covenant, agreement, stipulation, reservation, condition, interest, right, easement, claim or other matter
whatsaever adversely affecting the Charged Properiy;

(itiy nothing is eutstanding which would be an owerriding interest, or an unregistered interest which overrides first registramm or
registered dispositions, over the Charged Property: and

{iv} ali facilides necessary for the enjoyment and use of the Charged Property are enjoyed by the Charged Property.

The Borrower shabl:

exercise jts rights and comply with it obligations under each lease comprised In, o7 covenanis in respect of, the Charged Property in
8 praper and rimely manmner; and

not do or allow w0 be done any act as a result of which any lease comprised in the Charged Froperty may become Hable to forfeiture
or otherwise be terminated or any covenant in respect of the Charged Property be breached,

The Borrower shall ensure that all buildings, plant, machinery, fixtwres and fittings on the Charged Property are malntained in
good and substantisl repair and condition and, as appropriate, good working order.

The Borrower shall perform all of itz obligations under any law o1 regulation affecting the Charged Property and, within 14 days
after the veceipt by it of any application, requirement, order or notice served or given by any public, local or other authority with
regpect to the Charged Property (or any parcof it

deliver a copy to the Lender; and

imform the Lender of the steps taken or proposed to be taken to comply with the relevant requivernent, order or notice.

The Borrower shall grant the Lender or its lawyers on request all facilities within the power of the Botrower to enable the Lender
or its lawyers (at the expenss of the Borrower} to:

carry out lnvestigations of title to the Charged Property; and

make such enguiries in reladon to any part of the Charged Property as a prudent chargee might cary out,

¥ the Borrower fails to perform any obligations under the Finance Dociunents which affect the Charged Property, it shall allow the

Lender or any of itz agents and contractors to

{i}  enter any part of the Charged Propecty;

(i} comply with or object to any notice served an the Borrower invespect of the Charged Property; and

{iii} take any scrion the Lender may ressonably consider necessary or desirable to prevent or remedy any breach of any such
ohligation or comply with or object to any such novice.

The Bastowes shall, immediately on demand, pay the costs and expenses of the Lender and itz agenits and contraciors incuwrred in

connection with any action taken by it under this Clause 5.

The Lendsr is not obliged to account as morigagee in possession as a result of any action taken under this Clause 5.

Dphentare



5.8

5.8,

511

The Borrower shall ensure at all times contracts of insurance (Insurances) are maintained in ful! force and effect which:

{i}  insure the Borrower's Interests in the Charged Property and the plant, machinery, fixtures and fivings on the Charged
Property for their full replacement valoe (being the total cost of entively rebuilding, reinstating or replacing the relevant asset
if it is completely destroved, together with all velated fees and demolition costs);

{if) prmnde eover for all normally insorable risks of loss or damages for such a property;

{ifi} insure against public Hability and such other rishs as a prudent company in the same business as the Berrower would insure;
and

{iv) insure any other risks which the Lender may reasonably requize.

The Borroveer shall use s reasonable endeavours to ensure that the Lender receives 2 copy of the policy, certificate or cover note

relating to any Insurance maintained by the Borrowsr and the receipt for the payment of any premiumn for any sueh Insurance and

any related information which the Lender may reasonably require.

The Borrower shall:

(i} comply with the terms of itz Insurances;

(i} notdo or permodt anything o be done which may make void or voldable any such Insurances;

(it#} comply with all reasonable sk improvement requirements of its insurers;

{ivl pay each premium prompily and in any event before the relevant peried of insurance begins; and

(¥} doall other things necessary ro keep such Insurances m force.

1§ the Borrower fails to insume (or keep Insured} the Charged Property and/or the plant, machinery, fixtures and Bings on the

Charged Property to the satisfacton of the Lender, the Lender may insure any of them and the Borrower shall be Bable for the costs

of such insurance (including an administration fee covering the Lender's time spent in arranging it). The Borrower herehy

acknowledges that any insurance sffected by the Lender is for the Lender's benefit enly and muay by cancelled by the Lender at any
time without giving notice i the Borrower.,

All amounts received or receivable under any Insurance shall be applied:

(i)  inreplacing, restoring or reinstating the Charged Property or i any other mannes which the Lender may agree; or

{ii} afier an Event of Lefault has occurred, if the Lender so directs, in or towards satisfaction of the Secured Lisbilities.

The Borrower shall permit the Lender and any person noninated by it at all reasonable twes w enter any part of the
Charged Property and view the state of it

¥ the Borrower acquires sny Property after the date of this Deed it shail:
{iy mofify the Lender immediataly;
{il} onrequest by the Lender and at the cost of the Barrower:
A. provide the Lender with a certificate of or report on title on property addressed to the Lender concerning those items which
oy properly be sought to be covered by 2 prudent mortgagee in 2 lawyer's report of this natire; and
B. promptly exerute and deliver to the Lender a Legal Charge over that properiy in the Lender’s standard form:
{iti} if the tite to that freehoild or leasehold property is registered at HM Land Registry or sequired oo be so registered, give HM
Land Registry written notce of this Becurity; and
{iv} if appliveble, ensure that this Secwrity {s correctly noted in the Register of Title against that ttle at HM Land Registry.
If the consent of the landlord in whom the reversion of a lease Is vested is required for the Bosrower to execute 7 legal mortgage
over that lease, the Borrower will oot be required to perform that obligation unless aud wotil it has obtained the landlord's consent.
The Borrower shall use its reasonable endeavenrs to obtain the landlord's consent.

The Borrowsr consents to a restriction in the following terms being entered oo the Reglster of Title relating to any Property
registered at HM Land Registry: “No disposition of the registered estate by the proprietor of the registered estate is to be registered
without a written consent signed by the propriewr for the time being of the charge dated [=] in favour of Charles Street Commercial
Investments Lisited referred 1o in the charges regwtar {(or thelr comveyaucer}] or, if appropriate, signed onsuch pmpmemr’s behalf
by [its secyetary or conveyancer] (Standard Form B

To the extent this Security fails o take effectas a iegai charge, it shall take effect as an equitable charge, in which case the
Borrower: (1) consents to a notce in the following terms being entered on the Register of Tide relating to any Property registered at
HM Land Registry: “No disposition of the registered estate by the propeietor of the registered estate 1s 1o be registerad without 2
wrirten consent signied by [Lender Company Name] of Lake View, Lakeside, Chendle, Cheshire, SKB 3GW {or [their

conveyancer] }{Standard Foom N1, and (i} suthorises the Lender to sign any application for the registration of that notice on
behalf of the Borrower.

Whare this Security is not a first mortgage, the Borrower shall comply with the terms and condirions of its first morteage on the
Property and use its best endeavours o alvain the consent of the fivst mortgagee o the registration of this Security ar the Land

Registry.

The Borrower shall only commence bullding works on the Propercy with the prior written consent of the Lender.

Where the Property is subject to an spplication {or planning permission, the Borrower shall:

{i} develop the Property in compliance with the relevant plauning permission;

(i) motify the Lender regularly {arintervals to be confirmed at the Lender's diseretion} of progress with the relevant building
wierks (the Works) and disclose w the Lesder all relaed contracts, notices and planning information;

{tity nodfy the Lender in writing at least 12 months before {or, if Jess than 12 months remain, as soun as possible) the deadline for
commencing the Works under sny relevant planning permission;

(iv} procure warranties for the Works in favour of the Lender in a form acceptable yo the Lender;

{¥) for any thivd party contract assoclated with the Waorks, provure that the Lender bas appropriate step in rights o a form
sreeptable to the Lender;

{vi} comply with the Lender's divections regarding the Works and comply with the Lenda’s survevor in hissher review of the
Warks (and the Borrower hereby agrees that the Lender's surveyor’s fees Tor this review ave for the aceount of the Borrower);
and

{vil} indemnify the lender for all costs assoriated with the Works and related planming/developroent matters.

6. WHEN SECURITY BECOMES ENFORCEABLE

&.1.
.2,

This Security shall become immediately enforceable if an Bvent of Default occurs and is contnuing.
After this Security has become enforceable, the Lender may enforce all or any part of this Becurity in any manner it sees fir,
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B.

1

6.3,

7.1
@

b

7.2.

7.3,

7.4.

P B

7.5.

7.6.

The power of sale and other powers conferred by seetion 107 of the Act, 25 emended by this Deed, shall be immediately
exercisable ar any time after this Security has become enforceable,

. ENPFORCEMENT OF SECURITY

For the purposes of all powers implied by starote, the Secured [iabiliries are deemed o have become doe and payable on the date of
this Deed.

Section 103 of the Act (restricting the power of sale] and sectlon 93 of the Act (restricting the right of consclidation) do not apply to
this Security.

The statutory powers of leasing conferred on the Lender are exiended so a5 10 authorise the Lender 1o lease, make agreements for
lemses, accept surrenders of leases and grant options as the Lender may think fivand without the need 10 comply with sny provision
of section 99 or section 100 of the Act.

Meither the Lender sor any Receiver shall be liable, by reason of entering into possession of a Security Assst, to account
as morigagee in pogsession or for any loss on realisation or for any default or omission for which a mortgages in possession
might be liable,

The Lender and each Recefver is entitled 1o all the rights, powers, privileges and lmmunities conferred by the Act on
morigagees and receivers dely appointed under the Act, except that section 103 of the Act does not apply.

Np person {incduding a porchaser) dealing with the Lender or a Receiver or their agents need enquire:

whether the Secured Liabilides have become payable;

whether any power which the Lender or a Recsiver is purporting to exercise has become exercisable or is being properly exercised;
whether any money remains due under the Finance Documents; or

herw any money paid to the Lender or to that Receiver iz to be applied.

At any time after this Security has become enforceable, the Lender may:

(i} redeern any prior Security against any Securlty Asset;

(i) procure the wansfer of thar Security to iself: and/ov

{itf) settle and pass the accounts of the prior mortgages, charges of encumbrancer {and any avcounts so settled and passed will be,
1 the absence of manifest error, conelusive and binding on the Borrower).

The Borrower shall pay to the Lender, iImmediately on demand, the costs and expenses incizrved by the Lender in conmection with

any such redemption and/or wansfer, induding the payment of any principal or interest.

T this Security is enforced at a time when no amoynt is due under the Fivance Documents but at a time when amounts may or

will become dus, the Lender {or & Beceiver} may pay the proceeds of apy recoveries effected by it into a suspense account
or other account selected by i,

RECEIVER

8.1,
a.

8.2

8.3,

8.4,

8.5,

Except as provided below, the Lender may appoint any one or more persons 1o be a Receiver of all or any part of the Secuziiy Assets
i

[i} this Security has become enforcesble; or

{#) the Borrower so requests the Lender in writing at anv time.

Any sppoiptment under paragraph (o} above shall be by deed, under seal or in wiltdng under its hand.

Except as provided below, any restriction imposed by law on the right of s morigages to appoint a Receiver (Including wnder section
109{1} of the Act} does not apply to this Deed.

The Lender is not entitied to appaint a Recelver solely as a result of the obtaining of a moratorium (or anything done with 2 view o
obtaining a moratorinn)} under seeton 1A of the Insclvency Act 1086,

The Lender may by writing under its hand remove any Recgiver appointed by it and may, whenever it thinks fit, appoint a new
Receiver in the place of any Recelver whose appointment may for any reason bave terminated.

The Lender may fix the remuneration of any Receiver appointed by it and the maximum rate gpecified in section 109(8) of the Act
shall not apply.

A Receiver will be deemed to be the agent of the Borrower for all purposes and accordingly will be deemed to be in the same
pusition as a Recelver duly appointed by a morigagee under the Act. The Barower shall be responsible for any contracts,
SNEATEIHEnts, acts, omissions, defaulrs and losses of g Receiver and for any Babilides focurred by a Receiver.

The Lender shall not incur any liability (either to the Borrower ox to any other person) by reason of the appointment of a Recelver or
for any other reasomn.

To the fullest extent allowed by law, any vight, power or discretion conferred by this Deed {either expressly or impliedly) or by law
on & Recelver may after this Security becomes enforceable be exercised by the Lender in relation to any Security Asset without
first appointing 8 Receiver and notwithstanding the appointment of a Receiver,

POWERS OF RECEIVER

a.1.
R

9.3

A Receiver hag all of the rights, powers and discretions set out below in this Clause 9 in addition to those conferved on it by any law,
This inchades all the rights, powers and discretions conferred on & receiver (or aveceiver and manager} under the Act and the
Insolvenoy Act 1986,

If there is more than one Receiver holding office at the same tine, each Recejver may exercise all of the powers conferred on a
Receiver snder this Deed individually and to the exclusion of any other Receiver.

A Recgiver may:
takee imrediare possession of, et In and realise any Security Asset;
carry ou any business of the Borrower in any manner it thinks fig
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1.

1.

i2.

13.

€. apprint and discharge managers, officers, agents, accountants, servants, workimen and others for the purposes of this Deed upon
such terms as to remuneration or otherwise as it thinks fin

d. discharge any person appointed by the Borrower;

e. rtaise and borrow money either unsecured or on the security of any Security Asset and generally on any terms and for whatever
purpose which it thinks fig;

£ sell, exchange, convert into money and realise any Security Asset by public auction or private contract and generally in any manner
and on any tenns which it thinks fit, im which case:

(i) the consideration for any such transaction may consist of cash or non-cash consideration and any such copsideration may be
payable in a lump sum or by instalments spread over soy period which it thinks fit; and

(i) fixtures, other than landlord's fixtures, may be severed and sold separately from the proparty containing them without the
ronsent of the Borrowert;

£ lerany Security Asset for any tenn and at any rent (with or without s premivm) which ic thinks fit and may accept a surrender of
any lease or tenancy of any Security Asset on any terms which it thinks fit {including the payment of money to & lesses or tenant on

s surrender):

b settle, adjust, refer to arbiration, compromise and arrange any clalm, account, dispute, question or demand with or by any person
who is or claims o be a creditor of the Borrower op relating in any way 1o any Securily Asset;

i.  bring, prosecuts, snforce, defend and abandon any action, suit or proceedings in relation o any Security Asset which it thinks fit;

§ zive avalid receipt for any moneys and execute any assurance or thing which may be proper or desirable for realising any Security
Asset.

k. delegate its powers in acoprdance with this Deed;

i

(i} effect any repair or insurance and do any other act which the Borrower might do in the ordinary conduct of its business o
protect of improve any Security Asser;

(i) commence and/or complete any building operadon or other works; and

(ifi} apply for and maintain any planping permission, buildiog regulation approval or any other authovsation, in each case ax it
thimks ft; and

1.

{i} doall ather actz and things which it may consider necessary or desirable for realising any Security Asset or ineidental or
zonducive to any of the rights, powers or discretions conferred on a Recefver under or by virtue of this Deed or law;

(i} exercise in relation to any Security Asset all the powers, authorities and things which It would be capable of exercising if it
were the absajute beneficial owner of that Security Asset; and (i} use the name of the Borrower for any of the above
pUrpOses.

APPLICATION OF PROCEFDS
10,1, All ameunts from tdme o time received or recovered by the Lender or any Receiver pursuant 1o the terms of this Deed or in
connecton with the realisation or enforcement of all or any part of this Security shall be held by the Lender and applied in the
following ovder of priority:
& inor wowards payment of or provision for the Secured Lishilitdes in the following order:

(i} inpeyment of any sums owing to any Recefver or any Delegate;

(Y  inpayment of all costs and expenses incurred by any Secured Party in connection with any realisation or enforcement of the
Lender's Security in acoordance with the terins of the Facility Agreements; and

{iii} in payment to the Lender in accordance with the Facility Agreements; and

b in pavment of the surplus (I any) to the Borrower or sther person entitted to it
12 This Clsuse 140 s subject 1o the payment of any clalws having priority over this Security, This Clavse 10 does not prejudice the right
of the Lender to recover any shortfall from the Borrower.
DELEGATION
11.1. Power of Attomey
The Lender or any Recelver may, ar any time, delegats by power of stormney or otherwise o any perzon for any period, sl or any
right, power, awhority or diseretion exercisable by it under this Deed.
112 Liability
Meither the Lender nov any Receiver shail be bound to supervise, or will be in any way responsible for any danages,
costz ar Josses incurred by rezson of any mdsconduct, omission or defauldt on the part of any delegate or sub-delegate.
FURTHER ASSURANCES
12.1. The Bomrower shall prompily, at its own expense, take whatever action the Lender or 2 Receiver may require for
a. creating, perfecting or protecting any security over any Security Asset; or
b. fecilitating the realisation of any Security Asset, or the exarcise of any right, power or discretion exercisable, by the Lender or any
Receiver or any of their respective delegates or sub-delegates in respect of sny Securicy Asser.
12.2.  The acton that may be required under pavagraph (a) above inchudes (withont Hmmiration):
#. the execurion of any mortgage, chargs, transfer, conveyance, assigninent oy assurance in respect of any asset, whether to the

Lender, its nominee or any other person; or

b the giving of any notice, order oy direction and the masking of any fling or registration, which, in any such case, the Lender may
consider necessary or desirgble,
POWER OF ATTORNEY

The Borrower, by way of security, irrevocably and severally appoints the Lender, each Receiver and any of thelr respective delegates or
sub-delegaies to be itz attorney with the full power and authority of the Borrower to execute, deliver and perfect all deeds, instramernits
and other deoments in its name and orherwize on it bebalf and to do or cause to be done all acts and things, in each case, which may

&
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14.

be required or which any attorney may, in its absolute discretion, deem necessary for canying out any oblizgation of the Borrower under
of pursuant 1o this Deed or generally for enabling the Lender or any Receiver 1o exercise the respective powsrs conferred on them under
this Deed or by law. The Borrower ratifies and confirms whatever any attorney does or purports to do under its appointment under this

Clavse 13.

PRESERVATION OF SBCURITY

If any discharge, release or arrangement (whether in respect of the obligations of the Borrower ot any seaumity for those obligations or
otherwise) 15 made by the Lender in whole or in part on the basis of any pryment, security or other disposition which is avoided nr must

be restoved in insolvency, Haquidation, administration or otherwise, without Bmitation, the Hability of the Borrower under this Deed will
comtinue or be reinstated as if the discharge, release or arrangement had not occurred.

15, MISCELLANEQUS

315.1.

152,

Continwing Sscurity

This Security s a continuing security and shall extend 1o the ultimare balance of the Secured Liahilitfes for the Security Period
regardiess of any imermediate payment or discharge in whole or in part.

Tacking

The Lender shall perform its obligations under each Facility Agreement {Including any obligadon 1o make available further
advances).

16.  RELEASE

16.1.  The Lender is not oblized vo consider a request by the Borrower for a partial release of the Secwity prior to the full and final
redemption of the Secured Liabilities,

162, Any such release and the tevms of that release are at the Lender’s absolute dizeretion and subject to paymoent of any costs incurred
by the Lender in dealing with such release [inclnding, without miistion, the costs of any valuations required by the Lender and its
legal fees.

17. HNOTICES

171, All communicatons bevween the Parties under this Deed shall be in English.

17.2.  Any notice from the Borrower to the Lender nnder or in connection with this Deed must be made in writing and sent to Lender by
post or hand delivery to: Lake View, Lakeside, Cheadle, Cheshire, SE8 3GW and shall not be deemed to be effective nntil the
Lender hag aciually received it

17.3. Anynotice from the Lender to the Borrower under or in connection with this Deed must be made in writing and sen: to the
Borrower by post, hand delivery, email or text using the Borrower's contact detalls provided {and updated) under the tenns of the
Facility Agreemenis.

17.4.

A notice sent by the Lender o the Borrower: (a) by post shall be deemed to e effective two Working Days after the date of posting
{properly addressed and stamped); (B} by hand delivery, shall be deemed ro be efferrive at the thue of delivery; or {&) by email

or text shall be deemed to be effective on the date of sending unless it {s received after Spm (UK time), in which case it ghall
be deermned only to become effective on the next Working Day.

18. GOVERNING LAW AND JURISDICTION

18.1.
18.2.

18.3.

Thiz Deed and any non-coniyactual obligadons arising out of or in connection with It ave governed by English law.

The courts of England have exclusive jurlsdiciion to sertle any dispute arlsing out of or {n connection with this Deed (ncluding a

dizpure relating to the existence, validity or termination of this Deed or any non-conwaeoal obligation arising ot ef orin
connection with this Deed) (o Dispute),

The Pariies agree that the courts of England are the most appropriate and convenient courts w sentle Dispures and accordingly no
Party will argue 1o the contrary.

This Deed has been executed as a deed and deliversd by the Borrower on the date stated at the beginning of this Deed.

7

Dbt



Charles Street
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Schedule 2

efinitions and Interpretation

1. Definitions
In this Deed:

Act means the Law of Property Act 1925,
Authorisation means an authorisation, consent, approval, resolution, licence, exemption, filing, notarization or registration.

Charged Property means all Properiy included in the definition of Security Asset and, where the context so requires, includes any buildings
om that Property.

Trelegate means ony delegate, agent of attormney appointed by the Lender or any Recelver,

Event of Default means any event or circumstance specified in any Facllity Agreement which would entitle the Lender to demand payment
of the balanece outstanding under thes Facility Agreement or to take enforcament actlon against the Borrower,

Facility Agreements means 2/ the agreements and arrangements under which the Lender advances funds w the Borrower.
Finanee Doswment means any Facility Agreement and any Lender’s Security Document.
Group means the Borrower and itz Subsidisries for the time being.

Intellectual Proparty Rights means:
any knove-how, patent, rade mark, service mark, design, business name, topographical or similer right;
anty copyright or ather intellectual property right;
any interest {including by way of licence) in any of the above; o7
. any application for any of the above,
in pach case, whether registered or not.

R

Investments means the Shares and all ather shares, stocks, debentures, bonds or other seeurities or investroents owned by the Borrower
or held by uny nominee, teustee, costodian or dearance systern on {is behalf,

Legal Charge means & legal charge entered into by the Boreower creating Security over its estates or interests in a specified Property
{oT Properties) o secure iks obligatons under any of the Finance Documents.

Lender's Security meuns the Security created or expressed to be created in favour of the Lender pursuant 1o the Lender's Security
[ocaments,

Lender's Security Documenis means:
a. this Deed;
b. any Legal Charge; and
e. any other document entered into by the Borrower creafing or expressed o create any Security over all or any part of its assets o
seciire the obligations of the Borrower under any of the Finance Docoment.
Party means a party to this Deed.
Property means any freehold, leasehold or comumanhold property.
Recelver means a teceiver or receiver and manager, in each case, appeinted under this Deed.
Secured Lisbilities means all present and futare obligations and labilities {whether actual or contngent and whether owed jointly or
severaily or in any other capacity whatsoever) of the Borrower to any Secured Party under or in connection with the Finance Documents
inclsding, withowt limiation, any costs incurred by the Lender in enforcing the Lender’s Security.

Secured Partes rmeans the Lender or any Receiver or Delegate.

Sscurfty means 2 morigage, charge, pledge, Hen or other security interest securing any obligation of any person or any other agreement o1
arrangement having a similar effect.

Security Asset means any asset of the Borrower which is, or is expressed to be, sulject to any Securily created by this Deed.

Security Period means the petiod beginning oo the date of this Deed and ending on the date on which 2l the Secured Lisbilivies have been
unconditionally and imevorably paid and discharged in full

Shares means all shares in any member of the Group {other than the Borrower) owied by the Borrower or held by any normines, wustes,
custodian or clearance system o its behalf,

Subsidiary mesns a subsidiary within the meaning of section 115% of the Companies Act 2006.

Worlking Day means any day from Monday to Friday cxcept for any bank or public holidays in England and Wales.
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2. Constructon

2% Unless a contrary indication appears, any reference in this Deed 1o

a. any Secured Party, the Lender, the Borrower or any Party shall be construed 50 a5 to include its successors in tdde, permitted
assigns and peymitted transferess vo, or of, its rights and/or obligatons imder the Finance Documents;

b.  an amendment incindes a supplement, novation, extension {whether of maturity or otherwise), resiatement, re-enactmant or
replacement {in each cage, however fundamental and whether or not more onerous or involving any change in or addition to the
parties to any agresment or document) and amended shall be construed accordingly;

¢ assets ncludss present and futare properties, revenues and rights of every description;

d. aclearance system means a person whese business is or ineludss the provision of clearance services or SECUELY ACCOUDNS, OF any
nomines or depositary for that person;

e. disposal includes a sale, ransfer, assigrunent, grant, lease, ficence, declaration of trust or other disposal, whather volusdary ot
inveluntary and dispose shall be constmied accordingly:

f  aFinance Document or any other agreement or instrument is a reference to that Finanee Document o other AgTEEmEnt of
instrument a8 amended;

g aperson includes any individusl, firm, company, corporation, governiment, state or agency of a state of any association, trust, joing
venture, consortium, parmership or other entity {whether or not having separate legal personality);

h. aregulation inclides any regulsiion, rule, official directive, request or guideline (whether or not having the force of law} of iy
governmental, intergovernmental or supranational body, agency, department or of any regulatory, self-regulatory o other
authnrity or organisation;

i anyrights in respect of an asset includses:

{i} 2Bl amounts and proceeds paid or pavable;

(it}  all righes to make any demand or claim; and

(iif} all powers, remedies, canses of action, security, guarentess and indemndties, in each case, in respect of or derived from that
asset;

j- anyshare, stock, debenture, bond or other security or investment includes:

{1} any dividend, interest o1 other distribution paid or payable;
(i) any right, money or property accruing or offered at any time by way of redemption, substitution, exchange, bonus or
preference, under opton rights or otherwise;
{ili} anyright agsinst any clearance system;
{iv} any right under any custody or other agresment (including any right to require delivery up of any cash or other azsets); and
{v} any casgh or securities account maintained by any custedian or other entity,
in each case, in respect of that share, stock, debenture, bond or other security or investment:

k. the term this Security means any Security created by this Deed;

I anagreement, instrument or ather document to which it is a party includes any agreement, fnstrument or other document issued
in the relevan: person’s favour or of which it otherwise has the benafit (in whole or in part); and

in. aprovision of law is a reference to that provision as amended or re-enacted.

2.2, Clause and Schedule haadings are for ease of reference only and do not affect the interpretation of this Deed.

2.3 Unless s contrary indication appears, a term used in any other Finance Document o7 in any notice given under or in connection with
any Finance Document has the same meaning in that Finance Document or notice as In this Dead,

2.4, AnEvent of Default is continuing if it has not been vemedied or walved.

2.5.  Anycovensntof the Borrower under this Deed (other then a payment obligation which has been discharzed) remains in foree
during the Security Perind.

Z6.  The rerms of the other Finance Docunents and of any other agresment or instrument berween any Parties in relation 1o any Finance
Document are incorporated in this Deed to the exrent required 1o.ensure that any purported disposition, or any agreement for the
disposition, of any Property comained in this Deed i3 a valid dispostdon ip accordance with section 2(1) of the Law of Property
{(Miscellaneous Provizsions) Act 1989,

2.7,  IftheLender considers that an amount patd fo it under 2 Finance Document is capable of being avoided or stherwise set aside on
the Hguidation or administration of the payer or otherwise, then that amounr shall nor be considered o have been irrevocal) v paid
for the purposes of this Deed.,

2.8, Unless the comtext otherwise requires, a reference (o a Security Asset includes the proceeds of any disposal of that Security Asset.

3. Third party rights

4.1 Unless expressly provided o the contrary in a Finance Docnment, a person who i not a Party has no right under the
Contracts {Rights of Third Parties] Act 199% (the Third Parces Act) to enforce or to enjoy the benefit of any term of
this Deed.

3.2, Notwithstanding eny term of any Finance Document, the consent of any person who is not & Party is not required to resclnd or vary
this Deed at any time.

3.3 Any Recolver or sny delegate or sub-delegate of the Lendor or sny Reesiver may enforce and enjoy the benefic of any Clause
which expressly confers rights on it, subject to paragraph (b} above and the provisions of the Third Parties Act,

0 Drabranture



	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

