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Registration of a Charge

Company Name: UNITED PROPERTY GROUP LIMITED
Company Number: 11203104
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Details of Charge

Date of creation:  01/03/2024
Charge code: 1120 3104 0020
Persons entitted: TOGETHER COMMERCIAL FINANCE LIMITED
Brief description:
Contains fixed charge(s).

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

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: LIGHTFOOTS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11203104

Charge code: 1120 3104 0020

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st March 2024 and created by UNITED PROPERTY
GROUP LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 4th March 2024 .

Given at Companies House, Cardiff on 7th March 2024

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



Debenture

This is an important decument. You should take independent legal advice before signing and sign
only if vou want to be legally bound. If vou sign and the Lender is not paid, you may lose the
asgets charged. In the case of registered land, this document and any priority agreement with
another lender will be a public document,

THIS DEED is dated + Mersdn 202%  and made by UNITED PROPERTY GROUP LIMITED (company
number 11203104) whose registered office is at Unit 3b, Aston Industrial Estate, Parsons Lane, Hope,
HOPEVALLEY, 533 6RB {the Borrower) in favour of Together Commercial Finance Limited (the
Lender).

BACKGROUND:
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 isintended that this document takes effect ag a deed notwithstanding the fact tharthe
Borrower may only execute this document under hand.

Signatories mf

EXECUTED as a deed by UNITED PROPERTY GROUP LIMITED acting by a divector

Joarwan FACL Tiwéteo S
Ditector sighatiire | Nathe

In the preseace of: o .
' Aace HAves
Witness s:Lgnamre ' : Name

7o TR T\/\Eﬂﬁ)cz}tﬁg i)o\}é‘ MEK it A0V

Addfess
OR

%XEQU i E£§ asa deed by UN;{’I‘EB PR{}PER’I‘Y GRGUP L".{IVEITED ae tmg 'by 8 dﬁ em‘m &m’é
ﬁgmamw’ secretary .

- Director signature - - IR Name

Director/Secretary signatute ) - Namé-

b | Debenture



Terms

1. DEFINETIONS ANDY INTEBPRETATION

This Dieed shalfl be interpreted in accordance with paragiaphs 1 (Definitions), & {Comstriction) and ¥ (Third party rights) of Schiedule 2-
{Definitions and interpretadon}.

% CREATION OF SEGURITY

2.3,

a.
b,

248,

oo

v

24

General
The Borrewer shalf pay or discharge the Secured Liabitities in the manner provided for in the Finance Documents,
Al the security created under this Deed is:
{1} created in favour of the Lender;
{©i) created over present and furure assets of the Borr ()WPL
i) gecurity for the payvment of all the Secured Liabilities; 4nd.
(v} made with full title guavanitee i aceordance witlythe Law of Propeity (Miscellaneous Provisions} Act 1994,
The Borower charges:
(31 bywayofiegal mortgage all estates or interests in any Property now owned by it this Includes the real property {if any}
-specified B Sehedule 1. (Real Property);
{ii} {ro theexent that theyare not the subject of a legal mortgage under paragraph 1) above) by way of fixed charge all estates o
inperests in any Property sow or subsequently owned byit; and
i} by wayolequitable mortgage all equitable interests in any Property niow or subsequently owrizd by it which now o¢ tiay b the
furire belong to the Borrower {including, for the avoidance of debe, the rightto réceive & transfer, or to direct the transfer, of
any shares or membership rights which the Bovrower holds i any company or asseciation conneeted with the Froperty).
Aveference in this Clause 2 to & charge of any Property includes:
4y all buildings, fixtures, fittings and fixed plant afid machinery an that Property; anil
(31} the benefit of any covenants for title givén or entered ints by any predicessor i title of the Bomower by respectof that.
Property or any moneyspaid or payable in vespeet of those covenants.
The Borrower authorises the Lender (o
(i) date this Deed;
(i) correct any wrongly completed name or sddress; and/or
{1} inservor copreet the ttle number of any Charged Property against its description, in each case for the purpose of identifying
that Charged Property and/or the registration of this Deed a3 3 registered charge.
-Orchet askets
The Borrower charges by way of a frst fixed charge:
ks interestin all Investments;
tor the extent that fhey are not the subject of a mortgage or a first fived charge under a Legal Charge or Clatise 2.2 {Land}, all plant
and fiachinery ewned by the Borrowerand its interest in any plant or machinery in s posgeqsion
all of its rights in réspect of any contract or policy of insuranee taken aut by it or onits bebalf or in which it bas an interest but
excluding any sights under any Hability instirance contract or policy in respece of labiiities of the Barrower to third partles;
all of its Tngellectital Property Rights:
its zoodwill {including, without limitation, the goodwill relating wo-any business catried ou by it atany Froperty},
-thie benefit of any Authorisation (statutory or otherwise) held in conneciion with is use of any Secutity Asset
the right o recaver and receive compensatitn wiich may be payable to itin respert of any. Authordsation referred to in paragraph
{1 above;

. its uncalled capieal; and

tli¢ benefit of all rights in relation o any iety in paragraphs {e¥ o (h).

Ploating charge

The Borrower charges by way of afitst floating charge all of ity assets not otherwise effectively morigaged, eharged or sssigned

undera Legal Chargs or by way of fixed mortgage, charge or assignment under this Clause 2,

Bxeaptas provided below, the Lender may by notice to the Borrower convert the floating charge created by this Clavse 2.4 into 2

fixed chiarza as regards asy of the Borrower's assets specified in thar notice, if:

{i} -an Eventof Default is conthuing; or

{#} ‘the Lender considers those-assets to be in danger of being seized or 561d tnder any form: of distress, attachment, execution or
other legal process or to be otherwise in jeopardy.

The floating charge created by this Clause 2.4 may not be converted inte a fixed charge solely by reason of;

i the obwainig of a moratoninm; or

{if) anything done with a view to cheaining a moratorium, under section 14 of the Insolvency Ace 19886,

The floating charge created by this Clause 2.4 shall {in addition to the dreumstances wherr this may ocourunder the general law)

autemativally vonvest into a fixed charge overall of the Borrower's assets if an administrator iy appointed, or the Lender recefves

notice of an ntention to appoint an adininisirstor, in respect of the Borrower,

The foating charge created by this Clause 2.4 is a qualifying floating charge for the purpose of pavagraph 14 of Schedule Bl wo the

Insolvency Act 1986.

3, REPRESENTATIONS - GENERAL

The Borrower makes the representations and warranties set out in this Clause 3.

30
.
b,

3.3

itis a limited Hability corporation, duly fncorporated and validly existing under the law of its jufisdiction of Incorporation.
tand each of its Subsidiaries has the power fo own i6s assets and carry on its business as it is béing conducted.

The obligations expressed to be assumed by it in each Finance Document are fegal, valid, binding and enforceable obligations.

Dioheniure



3.3

3.4,

1.5,

b

£

The entry into and performance by it of, and the ransactions contenmplated by, the Finance Documents do not an¢d will net conflict
with:

any faw or regulation applicable to ity

{ts or any of its Subsidiaries’ constitutonal documents; or

anyagréement or instrument binding upon it or any of its Subsidiaries or any of its or any of its Subsidiaries’ assets.

it hasthe power to enter into, perform and déliver, and has taken all necessary action ta authorise its entry into, performance and
detivery of, the Finrnce Docuiments 1o which it is-a party and the transactions contemplated by those Finance Doctiments,

All Authorigadions required or desirable:

o-enable it lawfullv to anter Into, exercise its rights and comply with it obligations in the Finance Documents 1o which it is a paity;
and

1o make the Finance Documents to which it is a party admissible in evidence in its jurisdiction of incorperation,

have beers obtatned or effected and are in fll force and effect,

The choics of governing law of the Finance Doctments will be recognised and enforced in its jurisdiction of incorporation,
Anyjudgnsént dbtained in refation to 4 Finanice Document in the hirisdiction of the governing lawof that Finance Document wili be
recognised-and enforeed in its jurisdicdon of incorporiton.

This Deed creates the Security it purports to create and is niot Hable to be avoided or otherwise setaside on the liquidadon or
adminiseration of the Borrower or otherwise

The representations and wartantiesin this Deed {ncluding To this Clause 3} are made by the Borrower on the date of this Deed.
Unless a representation and warranty is expressed to be given ata specific date, the represertations and warranties under this Deed
are deemed to be made by the Borrower by referdnce to the facts and drcumstanves then existing on eath date during the Security
Pariod.

4. RESTRICTIONS ONDBALINGS

The Bosrower shall rot:

4.1,
4.2,

53

&4,

create or peroit fo subsist any Secutity over any Security Asset;

enter into any fransaction tosell, lease, Heence, tzansfer or otherwise dispose, or part with possession, of all or part of any
Security Assef,or

accept d susrender of any lease ot tenancy or confer tpon any person any Tight to pecupy a Charged Property,except with
the prior written consent of the Lender..

The Borrower represents and warrants to the Lender that {except as disclosed to the Lender in writing before the date of this Deed):

{1 no breach of any law, regulation orcovenant is continuing which adversely affects the value, saleability or use of the Charged
Property;

(i) there i§ no coveiant, agreement, sipulation, resérvation, condition, Interest, fight, sasement, cliiin or other matter
whatsoever adversely affecting the Charged Property;

{H) nothingis outstanding which would be an overriding interest, or an urmreglstered interest which overrides firstregistiation or
registered dispositions, over the Charged Property; and

(iv} -all facilies necessary for the enjoyment and use of the Charged Property are enjoyed by the Charged Property.

‘Fhe Borrower shall:

exercise its rights arnid comply with its obligations under each fease comprised in, or covenants in respect of, the Charged Property in

a properand tmely niannet; dud

not-do ar aliow to be done any act as a result of which any lease comprised in the Charged Property may becosme tiible to forfelture

arvtherwise be terminated or any covenant in respect of the Charged Property be breached,

The Borrower shail ensure that ail buildings, plant, machinery, fixtures and firtings on the Charged Property are maintained in
zood and substantial repair and condition and, as appropriate, good working order.

The Borrower shall perform all of its obligations under any law or regutation affecting the Charged Property and, within 14 days
after the receipt by it of any application, requirement, order or notice served or given by any public; local or other authority with
respect to the Chirged Property (or any part of i0);

deliver a vopy to the Leader; and

iiiform the Lender of the steps taken or proposed to be taken to comply with the relevant requirement, arder or notice,

“the Borrower shiall grant the Lender or its lawyers on request all facilities within the power of the Borower toenable the Lender
or its lawyers {at the expense of the Borrower] to:

earry ot investigations of dte 1o the Charged Property; snd

make such enquiries in relation to any partof the Charged Property as a prudent chargee might ceny out.

if the Borrower Fails to perform any obligations under the Finance Documents which affect the Charged Property,. itshall aliow the

Lender or any of #ts agents and conbrastors to: '

{it enterany purt of the Charged Property;

{#y comply with or object to any notice served on the Borrower in respect of the Charged Property; and

(i) take any action the Lender may ressonably consider necessary or desirable to prevent or remedy any breach of any such
abligagon or comply with.or object to any such miotice.

The Borrower shall, immediately on demand, pay the costs ard expeénses of the Lender and its agents and contractors incurred-in

conmection with any action taken by if under this Clause 5,

‘The Lender is not obliged fo account as mortgages in possession as a result of any action taken under this Clause 5.

Trelsonture.



5.8.

5.9,

B

5.10:

541

e

The Borrower shall ensure at all times contracts of insurance {Fnsurances) are maintained in full force and effece which:

{i) insurethe Borrower's interests in the Charged Property and the plang, machinery, fixtures and fttings on the Charged
Propezty for their full seplacerpent value (being the total cost of entively rebuilding, teinstating or replacing the refevant asset
if it is completely destroyed, together with sl related fees and demolifion costi);

(it} provide cover for all normally insurable risks of loss or damage for such a property;

i) insure dgainst public Hability and such gther tisks a5 & prudent company in the same business as the Borrower would insure;
and

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

The Borrower shall use its reasonable endeavours ro ensure that the Lender receives a copy of the policy, certificare or cover note

relating to any Insurance maintained by the Borrower and the receipt for the paymanit of any prémitim for zny such Insurance and

amy relared information which the Lender may reasonably require.

The Borrower shall:

(1) comply with the térms of its Insurances;

{#) not do or permit anything to be dore which may make void or voidable any such nstrances;

{iy | complywithall reasonahle risk improvémenie requirements of its insurersy

{W} pay each premium prompily and in any event before the rélevant period of insurance beging, and

{91 de'all other things necessary to keep such Insurances in foree.

If the Borrower fails to insure {orkeep insured) the Charged Pro;}eﬂy and/or the plant, machinery, fixtures and fitdngs on the

Charged Property to the satisfaction of the Lender; the Lender may insure any of them and the Borrower shall be Liable for the costs

of siich insurance (including an administration feg-covering the Lenders thme spent in arvanging it). The Bormwer hereby

acknowledges tHut any insianice effected by the Leader is for the Lender’s benefit unly and rmay by cancelled by the Lender atany
time without giving netice to the Borrower,

Allamounis received or receivable under any Insurance shall be applied:

(iy  inreplacing, restoring or reinstatdnyg the Charged Property or in any other manner which the Lender may agree; or

(Y afer an Bvent of Defaulthas ocoured, i the Lender 8o divects, In or towards saddsfaction of the Secured Liabilities.

Tiie Borrower shall permit the Lender and any person nonsnated by icac all veasonable times 1o enter any part of the
Charged Property and view the gtateof ie. ’

1f the Borrower acqitives any Property after the date of this Deed it shall:
(i} notify the Lender immediately;
(i) onrequest by the Lender and avthe eostof the Borrower:
A, provide the Lender with 2 certificate of or report on e on property addressed to the Lender coneerning those ftems which
may properly be sought to be covered by a prudent mortgagee ina lawyer's report of this nanwe; and
B. prompiiy etecute and deliver to the Lendera Legal Charge avr that property inthe Lender’s standard form;
{(Hi}y if the title to that freehiold or leasehold propérty is registered at HM Land Registry or required to be so registered -give HM
Land Registry writtennotice of this Security; and
{ivy if applicable, ensure that this Secu rityis mrrccdy noted In the Register of Title against that title at M Land Regisery.
1f the consent of 1he landiord in whom the reversion of a lease 18 vested is required for the Borrower (o execute a legal mortgage
aver thart fease, the Borrower will not he reguired to perform that obligation wniless and urtil it has obtained the landlord's consent.
The Borrower shall use {t2 reasonable endeavours toobtain the landlord's consent,

The Borrowerconsents to-a restriction in the following terms being entered on the Register of Tite relating o any Property
vegistered at HM Land Registry: “No disposition of the registered estate by the proprietor of thgjzi gistered estate is to be registered
without a written consents mgﬁeé by the proprietor for the time being of the charge dated =1 i Favonir of Together Connerefal
Finaace Limited referred toin thecharges rcgme.r {{or their conveyaneer}] or, if appropriate, signed on such proprietor’s belialf by
[its secretary or conveyancer] {Standard Form Py

To the extent this Security fails to take effecras 4 %egai charge, it §hzll take effect a¢ an equitable charge, in which case the
Borrower: (1Y consents to a notice in the following terms being entered on the Register of Title relating to dxy Property vegisteved at
HM Land Registry: “No éiSpﬁSiﬁO‘{% of the registered estate by the pmpnetm Gf the reyistered estate 18 10 be registered withouta
written consent signed by flender Company Name] of Lake View, Lakeside, Cheadle, Chashire, SKE3GW {or [their
ennveyancer]){Standard Foem ¥0.7; and (i) authorises the Lender tosign-any application for the registration of that notice on
behalf of the Borrower.

. Where this Security is not a first moregage, the Borrower shall comply with the terms and canditions of iusfirst mortgage on the

Property and use its best endeavours to obiain the consent of the first niortgagee to the registration of this Security st the Land
Hegistry.

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

Where the Praperty Is subject to an application for planning permission, the Borrower shail:

{0 develop the Property in compliance with the relévant planning permission;

{{} notify the Lender regulsdy (atintervals to be confirmed at the Lender's discretion) of progress with the relevant building
works (fhe Works) and disclose to the Lender all related contraces, sodees and planning information;

(i) notfv the Lender inwriting:at jeast 12 months before (o, if Iess than 12 months remain, ss sdon as possible) the deadline for
commencing the Worls under any refevant planning permission;

(iv) procure wartasties for the Works in favour of the Lender in a form aceaptable to the Lender;

) for any third party contract associated with the Works, procure that the Lender Has appropriate step in rights in a form
acceptabie to the Leader;

{vi} comply with the Lender's directions regarding the Works and cotply with ihe Lendér's surveyor in kis/her review of the
Works {and the Borrower herelsy ngraes that the Lender's surveyot's fees for this review are for the account of the Borrower);
arxd

{vi) indemnpify the Lender for all costs associated with the Works and related planning/development matters.

6. WHEN BECURITY BECOMES ENFORCEABLE

5.3.
6.2,

This Security shall become immediately enforceable if an Event of Default occurs and s continuing;:
Afrer this Security has become enforceable, the Lender may enforce all or any pavtof this Security i anymanner it sees fit

Trobeniure



6.3,

The power of sate and other powers conferred by section 101 of the Act, as amended by this Deed, shall be immediately
exercisable at any dme after this Security has bécome enforceable.

. ENFORCEMENT OF SECURITY

7.4
.

B,

R

7

7.3,

7.6

For the purposes of afl powers impliad by statute, the Secured Liabilives are deemed 1o have become due and payable on the date of
this [reed.

Section 103 of the At (tesmricting the power of sale)and seetion 9% of the Act (restricting the tight of consolidation) do not apply to
this Security.

"hie-statutmry powers of leasing conferred on the Lender are extended 56 a5 to authorise the Lender tolease, make agreements for
leases, accept surfenders of leases and grant options as the Lender may think fit and without the need to comply with any provision
of sectiom 99 or section 100 of the Act.

Neither the Lender nor any Receiver shall be liable, by reason of enteding into p{)S‘SESSEGn of a Securfty Asset, 10 avcount
asmartgagee in possession or forany loss on realisation or for any default or omission for whish a mertgagee in possession
nright be liable

The Lender and each Riceiver is entitled toall the rghts; powers, privileges and fmmusnities conferted by the Acton
mortgagees and recepvers duly appointed nader the Act, eceprthat section 103 of the Ace does not apply.

o persen (including a purchaser) desling with the Lender or a Receiver or thelr agents need enguire:

whether the Secured Liabilities have become payable;

whether any pawer which the Lender ora Receiveris purporting to exercise has bedome exercisable or is befng properly exercised;
whetherany money remaing due under the Finance Documents; or

o awy money paid to the Lender of to that Receiver is to be applied.

At any tme after this Security Has becarmie enforceable, the Lender may:

(i} redeem any prior Security against any Security Asset;

A{ii} procure the tansfer of that Security to fiself; and/or

{#i) sertle and pass the accounts of the priormortgagee, chargee or encumbrancer (anid any acCounits sb settled and passed will be,
in the ahsence of wanifest emor, conclusive and binding on the Borrower).

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

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

IF tiyis Security 1§ enforced it a Hime when no amiount -due under the Finance Documents but-at a time whern amounts may or
will becomie due, the Leiwder {or a Receiver) may pay the proceeds of any recoveries effected by itinto asuspense actount
or other aceoun selertsd by it

. -RECEIVER

a1,
&

i,

2.2

83,

8.4,

8.5,

Exeepras provided below, the Lender may appoint.any one or more persons 1o be a Recelver of all or any part of the Security Assets
if: )

(&} thisSecurity ha% become enforceable; of

(i) the Borroiver 5o requests the Lender in weiting at any time.

Any ap pmntmem under paragraph {a) above shall be by dedd, undergeal or i Weiting underits Hand,

Exeeptas provided below, any restriction fmposed by law on the dight of & mortgagee to appoinr 4 Receiver {including under sevtion
1091} of the Acs) does not apply to this Deed:

Thie Letider is notentitied to #ppoint a Recatver solely as a résult of the obtaining of 2 moratorium.{or anything done with a view o
vbining 7 moratorium) undér section 1A of the Insolvency Act 1986.

The Lender may by writing imder its hand remove any Receiver appointed by it and may, whenever it thinks fit; appoint a new
Receiver in the place of any Receiver whose appointirent may forany reason have ferminated.

The Lender may fx the remuneration of any Receiver appointed by it dud the maximum rate specified in section 109(6) of the Act
shadl not apply.

AReceiver will be deemied 1o be the agent of the Borrower for all purposes and accordingly will be deered o be inthe same
position asa Rﬁcewerduiy appointed by a mortgages under the Act. The Borrower shall be respousible for any contracts,
engageTIents, Acts, omissions, defaults and Iosses of a Receiver and forany liabilites incurred by a Receiver,

The Lender shall not ncus-any lability (either to the Borrower o to any other person} by reason of the appointment of a Recelver or
for any other reason,

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed {either expressly or impliedly) or by law

on a Receiver may after this Seeurity becomes enforcenble heexercised by the Lender in relation to any Security Asser without
first appointing & Recelver and notwithstanding the appeintment of 2 Recelver,

POWERS OF RECEIVER

=
3

A Receiver has all of the rights, powers-and discretions set out below in this Clausé 9 inaddition to those conferred on it by any law
This-includes aff the rights, powers and discretions conferved on a receiver (ora receiver and manager} under the Actand the
Insolvency Act 1985, ) '

I there 15 more than one Recelver holding office at the same time, gach Receiver may exercise all of the powers conferred o a
Receiver under this Deed individually and to the exclusion of any other Receiver:

A Reveiver may:

take immediate possession of; get in and realise any Security Asset;

carry on any business of the Borrowey in any manner it thinks fit;

appoint and discharge managers; officers, agents, accountants, servants, workmen and others for the purposes of this Deed upon
such terms as to remuneration orotherwise as it thinks fir;

Pebenture



16,

11

12,

13,

i

et

g

i,

discharge any person appointed by the Bormower;

yaise and borrow money eitherunsecured o1 on the security of any Security Asset and generslly on any terms and for whatever

purpose wiich it thinks fit

sell, exchange, convert into money and realise any Secuyity Asset by public auction or private contract and generally in any manner

and on any terms wiich it tinks fit; in which case:

(i) he considerstion for any such transaction may consist of cash or nodi:cash conisideration and any such consideration may be
pavablein 8 ump sum o by Instalments spread over any perfod which it thinks fit; and

(i) fixeures, other than landlbid's Bxenves, may be severed and sold separately from tie property cofitaining them without! the
comsentof the Botrower;

tet any Security Asset for any term and at amy rent Guith or without a preniium) which it thinks fit and may accept a surrender of

any leéase or tenancy of any Security Asset on any terms which it thinks fit (ncluding the payment of money to alessee or fenant on

a strrendar);

settle, adjust, refer to arbitration, compromise atd arrange any ciain, account, dispute; question or demand with or byany person

whois or claims w0 be a erediror of the Borrower or velating in any way to any Security Asset; )

bring, prosecute; enforce, defend and abandon any action, suit or proceedings in relation toany Security Asset which itthinks fit;

give avalid recaipt for any moneys and execute any assurance or thing which may be proper or desivable for realising any Secarity

Asset.

delegate its powers irraccordance with s Deed;

() effectany repalr or insurance and doany gther act which the Borrawer might do'in the ardinary sondiet of fis businiess to
profector improveany gty Assen

{i} commence and/or complete any building operation or other works; and

{HiY apply for and maintain any planning permission, building regulation approval or any other suthorisation, ineach case as it
hinks fit; and

{1} doall otheractsand things which it may consider necessary or desirable for realising any Security Asser or incidertal or
conducive 1o dny of the rights, powers or discrations conferred on 2 Recetver under or by virrue of this Deed or law;

{#) exercise in relation to any Secusity Assetall the powets, authorites and things which it would be capable of exercising if it
were the absolute beneficial owner of that Security Asset; and (i) nse the namé of the Borroiwer for any of the shove

pUrposes.
APBLICATION OF PROCEEDS
10.1. Al amounts from dime to time recelved or recoverad by the Lender or any Recelver pursuant 1o the tenms of this Deed or in
eonnection with the realisation o enforcement of all of any part of this-Security shall be held by the Lender and applied in the
foliowing order of priority:
a. inor towards payment of or provision for the Secured Liabilities in the following order:
{i}  in payment of any sums owing to any Recelver or any Delegate;
{#). inpaymentaf alicosts and &xpenses incurred by any Seenred Party in connection with any realisation or eniforcement of the
Lender's Security in accordance with the termé of the Faclity Agreements; and
{iii} in payment to the Lender in accordance with the Facility Agreements; and
b, in paymentof the surplus (f any} to the Borrower or other person entitled o it
102, This Clause 10 is subject to the paymens of any claims having priority over this Security. This Clavse 10 does not prejudice the ight
of the Lender to recover any shortfall from the Borrowsr,
DELEGATION
11,1, Powerof Attoiney
‘The Lender or any Recaiver may, at any time, delegate by power of attorney or otherwise to any person for auy period, all or any
right, power, aiithority ordiscretion exerciseble by it under this Deed.
112, Lisbility
Neither the Lender nor any Reesiver shiall be bound to supervise, or will be invany way responsible forany damages,
_costs or losses incuired by reason of any misconduct, omission or default o the part of any delegate or sub-delegate.
FURTHER ASSURANCES
121, The Borrowsrshall promptly; at its own-expense, take whatever action the Lender or a Recelver may require for:
a. cresting, perfecting or protecting any security over any Security Asset; or
b, facilisating the realisation of any Security Asset, or the'exercise of any right, power or discretion exercisable, by the Lender orany
Receiver or any of thelr respective délegates or sub-delegates in respect of any Security Asset.
124, 'The action that may be required under paragraph {a} above inclides (without limitation);
@, theexecution of any mortgage, Charge, transfer, convevancs, assignment or assurance in respect of any asset, whether to the.
Lesider, It nomined or any other person; or _ _
b. the giving of any notice; order or divection and the making of any fing or registration, whick, in any such-case, the Lender may
consider necessary or desirable,
POWER OF ATTORNEY
The Borrower, iy way of security, irrevocably and severally appoints the Lender, earh Receiver and any of their respective delegatss or

sub-delepates to be its attorney with the fdl powsy and authority of the Barrower to execute, deliver and pf'rﬁr:ct ali deeds, instruments
and othier docusents i it name and otherwise onits behalf and to do or cause to be done all aciz and things, in each case, whichmay

be

reciited or which any artorney may, in its absolete discredon, deenl necessary for carrying out any ohligaton of the Borrower under

- pursuant to this Deed or generslly for enabling the Lender or any Receiver t éxercise the respective powers conferred on them under
this Deed of by law. The Borrower ratifies and confirms whatever any atornsy does orpurports tw do under its appeintment under this
Clause 13
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4.  PRESERVATION OF SECURETY

If any discharge, release or arrangement {whether in respect of the obiigations of the Borrower or any security for those obligations or
otherwise] 1 made by the Lender in whole or in parton the basis of any payment, security or other disposidon which is avoided or must

b restored in insolvéncy, hqmciamm administration or otherwise, without limitstion, the Hability of the Borrower under this Deed will
continmue or be reinstated as IF the discharge, release or arrangement had notceourred,

15,  MISCELLANEOUS
151, Continning Seawity _
This Secutity is a continuing security and shall extend to the uldimate batance of the Secured Lisbilides for the Security Period
regardioss of aav imtermediate paymient or discharge in whole or in part.
15.2. ‘racking

The Lender shall perform its obligations under. each Facility Agreement (including any obligation to make available further
advances).

16.  RELEASE

16,7, Thelenderis notabliged weonsider 3 request by the Borrower for a partial release of the Security priorto the full and Bnal
redemption of the Secured Liabilities,

16.2.  Any such release and the werms of thas velease are at the Lender’s absolute discretion and subject o payment of any costs incurred
by the Tender in dealing with siich release (including, without limitation, the costs of any valuations réquived by the Lender and its
legal fees.

¥, HNOTICES
174,

Alf communications between the Parties under ¢his Deed shall be in English,
17.3. Anynotice from the Borrower to the Lender under or in connection with this Deed must be made In writing and sent to Lender by

past or hand delivery e Lake View, Lakeside, Chaadle; Cheshire, SK8 3GW and shali not be deemed to be effective until the
Lender hag actually received it

17.3.  Anynotice fror the Lender tw the Borrower wixder or i connection with this Deed must be made in writing and sent to the

Tiorrower by post, hand delivery, email or texe Using the Borvower's contact details provided {and updated) under the terms of the
Facility Agreements.

174, Aspotice sent by the Lender to the Borrower: (a) by post ihall be deemed to be effective two Working Days after the date of pusting
{properiy addressed and stamped); (b) by hand delivery, shall be deemed to be effective at the time of delivery; or {c) by email

e text shall be deeried 1o he effective on the date of sending unless it is received after Spm (UK time), in which case {vshall
he deemed only to become effective-dn the nexs Working Day.

18, GOVERNING LAW AND JURISDICTION

881 ThisDeed and any non-contractual obligations arising out of or in connection with it are governed by English law

182, The courts of England bave exclusive jurisdiction ve settie any dispute arislag out of or in connection with this Deed {includinga
dispute relating to the existence; validity or eemination of this Deed or any non-contractual obligation arising outof or in
connection with tis Deed) (a Dispute).

183,

Tiie Parties agree that the courts of England are the most appropriate and convenient courts t settle Disputes and accordingly no
Party will argue to the contrary.

This Deed has been executed as a deed and delivered by the Borrower on the date stated at the begiming of this Deed

Prebrenture



Schedule 1
Real Property

Properly:
Address:
Title:

Title nuber{s):
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Schedule 2

Definitions and Interpretation

i

Trefindtions
In; this Deed:

Agt means the Law of Propeny Act 1925,
Authorisation means anauthorisation, consent, approval, resclution, licente, exemption; fling, notarisationor registation.

Charged Property means all Property included in the definidon of Security Asset and, where the context sovequires; includes any bulldings
on that Froperty.

Delegate means any delegate, agent or attorney appointed by the Lender or any Recaiver,

Pyent of Trefault means any event orcircumstance specified inany Faciity Agreement which wouid entitle the Lenderto demand payment
of the balance otdstanding aader that Facility Agreement or to take enforcement acton against the Borrower.

Facility Agreements means all the agreements and arrangements under which the Lender advanees funds to the Botrower,
Finanee Document means any Facility Agreement and any Lender's Security Dociinent.
Group mezns the Borrower and its Subsidiardes for the tinse being.
InteHectual Property Rights means:
4. any know-how, patent, trade mark, service mark, design, business name, topographical orsimilar right;.
b any copyright or othet intellecrual properey righy;
£ any interest {ncuding by way of lcence) inany of the above; or
d. anyapplication for any of the above,

in eachcase, whether registered or not.

Tnvestments means the Shares and all ofhier shares, stacks, debentures, bonds or other secunities or investinéats owned by the Borrower
or held by any nominee, trustee, custodizn or clearance system on its behalf.

Legal Charge mearis a fegal charze entered into by the Borrower creating Security over its estases or interests in a'specified Property

“(or Properties] o secure {ts obligations under any of the Finance Ddcuments,

‘Lender's Security means the Seeurity ereated or expressed to be created in favourof the Lender pursuant to the Lenader’s Secarity

Documents,
Lendey's Ssourity Dociunents weans:
. this Deed;
b anyLegal Charge; and _
o, any other docurment entered into by the Borrower creating of expressed th dreate any Seciuity over all oi-any past of itd assets to
sevine the obiigations of the Borrower under any of the Finance Document.
Paity means a party to this Deed,
Property means any freehold, leasehold oreomumontald property.

Receiver means a receiver or recelver and manager, In each case, appainted under this Deed.

Secured Liabilities meansall present and future obligations snd liabilifies {whethier actual or contingent and whether owed jointly or
severally or in any other capacity whatsoever) of the Borrower g any Secured Party under or in connection with the Finance Documents

including,without limitation, any costs incurred by the Lender i enforcing the Lender's Security.

Secured Parties means the Lender or any Receiver or Delegare,

Security means @ mortgage, charge, pledge, lien or othersecurity interest securing any obligation of any person or any other agresment or
arrangemient having a similar effect.

Security Asset mieans any asset of the Borrower which is, or {s expressed to be, subject to any Security created by.this Deed.

Seeurity Period means the period beginning on the date of thiis Deed and ending on the date on which all the Secured Liabilities have been
unccnditonally and irrevocably paid and discharged in full,

Shaves syeans ai shares in any miember of the Group (othér thar the Borrower) owned by the Borrower orheld by any nominee, trustee,
custodian orclearatice gystenton its behaif,

Subsidiary means a subsidiary within the meaning of section 1159 of the Companies Act 2006,

Working Day means any day from Mowday to Priday except for any bankor public holidays in England and Wales.
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2. Construction

53,3.

ig

2.1

2.2.
2.3

2.4.
2.5

2.6

2.7,

2.8,

3.1.

3.2

3.

Ha

2

Unless a contrary indication appenrs, any reference in this Deed to:
any Secured Party, the Lender, the Borrower orany Party shall be construed 5o as to include frs successors in title, permitted
assigns end permiited transferees 1o, or of, its Tights and/or obligations under the Finance Docuirents;
anamendmént includes a supplement, novation, extension (whether of maturity or orherwise), restatement, re-enactment or
replacement {in each case; however findamental and whether or not'more onerous or involving any change in or addidon to the
parties to any agreement o document) and amended shall be construed accordingly;
assets includes present-and future properdes, revenves and rights of every description;
a¢learance system means a person whise businéss {s or includes the provision of clearaice services or security accounts, oy any
nominee or depositary forchat persomn; '
disposal includes a sale, transfer, assignment, grant, lease, licence, declaration of trusi-or other disposal; whether voluntary or
favolunrary and dispose shall be construed accordingly;
a Finance Document or any odier agreement or instruinent is a veference to that Finance Documest or other agreemient or
instrument as amended;
a pevson inclirdes any individual, fitm, company, corporation, Zovernment, state or agency of a state or any association, trust, joint
venture, consortium, parimership or other entity {whether or not having separate fegal personality);
avegulation includes any regolation, rule, official directive, request or guldeline (whether or not having the force of law] of any
governmental, intergovernmental or supranational body, agency, departmentor of any regulatory, selfregulatory or other
autherity or organisation;
any rights in respect of an asset includes:
(i) all amountsand procesds pald or payable;
(i} ailrights to make anydemand or daim; and
(i1} all powess, remadies, causes of action, secutity, guarantess and indemnities, in each case, in respert of orderived from that
ASSEL
any share, stock, debentune, bond or other security or investment fncludes:
{n  anydividend, interest or other disutbution paid or paysble;
(#y any right, money or propeny acciuing or offered ar sny time by way of redemption, §ubistidon, exéhange, bonus or
preference, under option rights of otherwise;
{#i} any right against any clearance svsten;
(i) any rkght under any custody or other agreement (inchuding any right to require delivery up of any cash or other assets); and
{v} anycashor securities account mainsained by any custadian or other entity,
il eack case, in respect of that share, stock, debénture, bond or other security orinvesonent;
the term this Securkty means any Security rreated by this Deed;
an agreatiient, instriment or other document to which it is a party includes any dgreément, instrument of sther dodument issued
in fhe relevant person's favour or of which it otherwise has the benefit (in whole or'in part); and
& provision of law is a reference to that provision as amended or re-enacted,
Clause and Sehedule headings ave for ease of reference anly and da notaffeet the indevpretation of this Deed.

Undess.a contrary indication appears, a term used in any other Finanve Document or in any notice given-under or in connection with
any Finanee Document has the same meaning in that Finance Document ornotce asin this Deed.

Ast Event of Defaulris eontinuing I i iz not been ramedied or waived.

Any covenant of the Borrower under this Deed {other than a paymént obligation which has been discharged} Temains in foree
durifig the Security Period.

The termas of the other Finance Documents and of any other agréement or instrument batween any Parties In relation to'any Finance
Document are incorporated in this Deed fo the extentrequited to ensuie that any purported digpositon, or any agreement f5r the
disposition, of any Property contatned in this Deed is-a valid disposition in accordance with section 21} of the Law of Property
{Miseellangous Provisions) Act 1989,

3f the Lender considers that an amount paid to ituader a Finance Document is capable of being avolded or otherwise set aside on
the liquidation oradministaton of the payer or otherwise; tien thatamount shall not be considered to have been irrevocably paid
for the purposes of this Deed.

tinless the context otherwise requires, 4 feference wo a Becurity Asset Includes the proceeds of any disposal of that Security Asser.

. Third party vights

Unless expressly provided to the contrary in a Finance Document, a person who is not a Party has no right under the
Contraers (Rights of Thivd Pardies) Act 1999 (the Third Parties Act) o enforce of to enjoy the benefit of any term of
this Deed.

Notwithstanding dany term of any Finance Document, the consencol any person who is not 2 Party iy not required to rescind of vary
this Deed atany time.

Any Heeeiver or any delegate or sub-delegate of the Lender or any Receiver may enforce and enjoy the benefit of any Clause
which expressly confers rights on it, subject to paragiaph (b) above and the provisions of the Third Parties Act.
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