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Registration of a Charge

Company Name: AAA NAFRI PROPERTIES LTD
Company Number: 13280237

Received for filing in Electronic Format on the: 25/05/2021 XA59LMALI

Details of Charge

Date of creation:  14/05/2021
Charge code: 1328 0237 0004
Persons entitted: TOGETHER COMMERCIAL FINANCE LIMITED

Brief description: FREEHOLD AND LEASEHOLD INTEREST IN 20 CLARENDON ROAD,
SUTTON COLDFIELD B75 5JY CURRENTLY UNREGISTERED AND
SUBJECT TO FIRST REGISTRATION AT HM LAND REGISTRY

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: SUE BROOKES

Electronically filed document for Company Number: 13280237 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13280237

Charge code: 1328 0237 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th May 2021 and created by AAA NAFRI PROPERTIES
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 25th May 2021 .

Given at Companies House, Cardiff on 26th May 2021

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 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 mayv lose the
assets charged. In the case of registered land, this document and any priority agreement with
another lender will be a public document.

d e
THIS DEED is dated 13 SNACeq Zozfand made by AAA Nafri Properties hisnited (company number
13280237) whose registered office is at 2 Handsworth Drive, BIRMINGHAM, B43 6ED (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).

z. 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 mj
et S

EXECUTED as a deed by AAA Nafri Properties Lisnited acting by a director

. NAYSAN

Director signature Name

In the presence of:

\m%ignature ' Name

JATNAIRAN X
4 SOLICITOR
A CRTC MILLICHIPS
Address Brd Floor Guardinn House
OR w umw . :_,:.. ﬁg i
EXECUTED as a deed by AAA Nafri Properties Limited acting by a divector and
director/secretary

Director signature Name

Director/Secretary signature Name

i | Debenture



Terms

5. DEFINITIONS AND INTERPRETATION

This Deed shall be interpreted in accordance with paragraphs 1 {Definitions), 2 (Construction) and 3 {Third party rights} of Schedule 2
{Definidons and interpretatond.

2. CREATION OF SECURITY

2.1.

2.2,

a.
b,

2.3,

v

£

2.4.

S

General

The Borrower shall pay or discharge the Secured Liabilities in the manner provided for in the Finance Documents,
Al the security created under this Deed is:

{i}  created in favour of the Lender;

{ii} created over present and future assots of the Borrower;

{ifi} security for the pavment of sl the Secured Liabilities; and .

{ivy raade with full dile guarantee in accordance with the Law of Property {(Miscellansous Provisions) Act 1994,

Land

The Borrower charges:

(i) by wayoflegal mortgage all estates or interests in any Property now owned by it; this includes the real property {if any)
specified in Schedule 1 {Real Property);

{il} {iothe extent that they are not the subject of a legal morigage vnder paragraph {8} above) by way of fixed charge all estates or
interests in any Property now or subsequently owned by it; and

{iii} 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 avoidance of doubs, the right to receive a transfer, or to direct the transfer, of
any shares or membership rights which the Berrower holds in any company or asscciation connected with the Propery).

A reference in this Clause 2 to a charge of any Property includes:

(i) all buildings, fixtwres, fittings and fixed plant snd machinery on that Property; and

(i}  the benefit of any covenants for ttle given or entered into by any predecessor in title of the Borrower in respect of that
Property of any moneys pald or pavable in respect of those covenants.

The Borrower authorises the Lender vo;

{i}  date this Deed;

{ii} correct any wrongly completed name or address; and/or

{ifi} insertor correct the title number of any Charged Property against its description, in each case for the purpoese of identifying
that Charged Property and/or the registration of this Deed as a registered charge.

Criher assets

The Borrower charges by way of a first fixed charge:

its interest in all Investments;

to the extent that they are not the subject of a morigage or a first fized charge under a Legal Charge or Clause 2.2 (Land}, all plamt
and machinery owned by the Borrowey and its interest in any plant or machinery in its possession;

all of its vights in respect of any contract or policy of insurance taken out by it or on it behalf or in which it has an interest but
excluding any rights under any liability insurance contract or policy In respest of lizbilittes of the Borrower to third parties;

all of its Intellectual Property Rights;

its goodwill (ineluding, without limitation, the goodwill relating to any business carried on by it at any Property};

the benefit of any Authorsation {(statutory or otherwise) held in connection with its use of any Security Asset;

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

its uncalled capital; and

the benefic of all tights in relation w any tem in paragraphs (e} to (k).

Floating charge

The Borrowey charges by way of a first fleating charge all of ity assets not otherwise effectively mortgaged, charged or assigned

under a Legal Charge or by way of fixed monigage, charge or assignment under this Clause 2.

Except as provided below, the Lender may by notice 1o the Borrower convert the floating charge created by this Clause 24 inte a

fixed charge as regards any of the Borrower's asgets specified in that notice, if:

{i} an BEventof Default is continuing; or

{il} the Leader considers those asseis to be in danger of being seized or sold under any form of distress, attachment, execution or
other legal process or to be otherwise in jeopardy.

The floating charge creared by this Clause 2.4 may not be converted into » fined charge solely by reason oft

(i} theobtaining of & moratorium; or

(i} anything done with a view to obtaining a moratoriom, under section 14 of the Insolvency Act 1986,

The floating charge created by this Clause 2.4 shall {in addition to the circumstances when this may ocour under the genersl law)

automatically convert into a fized charge over all of the Borrower's assets if an adminisirator is appointed, or the Lender recelves

notice of an intention o appoint an administratar, in respect of the Bovrower.

The floating charge created by this Clause 2.4 is a qualifying floating charge for the purpose of paragraph 14 of Schedule Bl to the

Insoivency Act 1986,

3. REPRESENTATIONS - GENERAL

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

3.1.

a.
b

3.2.

1t is & limited liability corporation, duly incorporated and validly existing under the faw of its furisdiction of incorporation.
It and each of its Subsidiaries has the power to own its assets and carry on its business as it is being conducted.

The obligations expressed to be assumed by it in each Finance Document are legal, valid, binding and enforceable obligations.
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3.3,  Theentry into and performance by it of, and the wansactions contemplated by, the Finance Documents do not and will not conflict
with:
a. any law or reguiation applicable to ig
b. itz or any of its Subsidiaries’ constdrutional documents; or
€. any agreement of instrument binding upon it or any of its Subsidiaries or any of its or any of its Subsidiaries’ assets.
%.4. It has the power to enger imo, perform and deliver, and has taken all necessary action to authorise its entry into, performance and
delivery of, the Finance Docurnents mo which it is a party and the wansactions contemplated by those Finanes Documents,
3.5, Al Auchorisations required or desirable:
& o enable it lawfully ko enter into, exercise its rights and comply with its obligations in the Finance Documents 1o which it iy a panty,
and
b. o make the Finance Documents to which it is a party admissible in evidence in its jurisdiction of incorporation,
have been obtained or effecred and are in full force and effect.
3.6.
a.  The cheice of governing law of the Finance Documents will be recagnised and enforced in its jurisdiction of incorporation.
b, Any judgment obtained in relation to a Finance Document in the jurisdiction of the governing law of that Finance Document will be
recognised and enforced in it jurisdiction of incorporation.
3.7.  This Deed creates the Security it purports to create and is not lable to be avoided or otherwise set aside on the Hauidaton or
administration of the Borrower or otherwise
3.8,
@& The representations and warranties in this Deed Gncluding in this Clause 3) are made by the Borrower on the date of this Deed,
B, Unless a representation and warranty is expressed 1o be given at a specific date, the representations and warranties under this Deed
are deemed to be made by the Borrower by reference to the facts and circumstances then existing om each date during the Secuority
Period.
RESTRICTIONS ON DEALINGS

The Borrower shall not:

4.1.
4.2.

4.3.

. LAND

5.1.

5.3.

5.4,

5.7.

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

enter inko any fransaction 1o sell, lease, licence, transfer or otherwise dispose, or part with possession, of all or part of any
Security Asset; or

accept a surrender of any lease or tenancy or confer upon any person any right to occupy a Charged Property,except with
the prior written consent of the Lender.

The Borrower represents and warrants to the Lender that {exvept as disclosed 1o the Lender in writing before the dae of this Deed):

{i* nobreach of any law, regulation or covenant is continuing which adversely affects the value, saleability or use of the Charged
Property;

{ii} thereis no covenant, agreement, stipulation, ressrvation, condition, interest, right, easement, claim or other matier
whatsoever adversely affecting the Charged Property;

{iii} nothing is outstanding which would be an overriding interest, or an unregistered interest which overrides first registration or
registered dispositions, over the Charged Property; and

(v} all facilities necessary for the enjoyment and use of the Charged Property are enjoved by the Charged Property,

The Borrower shall:

exercise its rights and comply with ite oblizations under each lease comprised in, or covenants in respect of, the Charged Property in
a proper and timely manner; and

not do or allow o be done any act as a result of which any lease comprised in the Charged Property may become lable 1o furfeiture
or otherwise be terminated or any covenant in respect of the Charged Property be breached.

The Borvower shall ensure that all buildings, plany, machinery, fixtures and fittings on the Charged Property are maintained in
gond and substantial repair and condition and, as appropriate, good working erder.

The Borrower shall perform all of its obligations under any law or regulation affecting the Charged Property and, within 14 days
after the receipt by it of any apphication, requirement, order or notice served or given by any public, local or other authority with
respect to the Charged Properiy (or any part of it}

deliver a copy to the Lender; and

inform the Lender of the steps taken or proposed o be taken 1o comply with the relevant requirement, order or notice,

The Borrower shall grant the Lender or its lawyers on request all facilivies within the power of the Borrower to enable the Lender
or its lawyers (at the expense of the Borrower) to:

carry out investigations of title to the Charged Property; and

rmake such enguiries in relation to any part of the Charged Property as a prudent charges might cany out.

If the Borrower fails to perfoem any obligations under the Finance Documents which affect the Charged Property, it shall allow the

Lender or any of iis agents and contractors to:

(i) enter any part of the Charged Property;

{if} comply with or object to any notice served on the Borrower In respect of the Charged Property; and

{iiij take any action the Lender may reasonably congider necessary or desirable to prevent or remedy any breach of any such
obligation or comply with or object to any such notice.

The Borrower shall, immediately on demand, pay the costs and expenses of the Lender and its agents and confraciors incurred in

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

The Lender is not ebliged w atcount as mortgagee in possession as a result of any actdon taken under this Clause 5,

E
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5.8.

5.9.

5.10.

5.11.

o B

The Borrower shall ensure at all times contracs of insurance {Insurances) are maintained in full force and effect which:

{i} insure the Borrower's interests in the Charged Property and the plant, machinery, fixtures and fittings on the Charged
Broperty for their full replacement value {being the rotal cost of entirely rebuilding, reinstating or replacing the relevant asset
if it i completely destroyed, together with all related fees and demolition costs);

{ii} provide cover for all normaily insurable risks of loss or damage for such a property;

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

{iv}  insure any other risks which the Lender may reasonably requive,

The Borrowey shall use its reasonable endeavours to ensure that the Lender recedves a eopy of the policy, cerdfivate or cover note

relating to any Insurance maintained by the Borrower and the receipt for the payment of any premium for any such Insurance and

any related information which the Lender may reasonably require.

The Borrower shall:

{1} comply with the terms of its Insurances;

(i) notdo or permit anything to be dope which may make void or voldable any such Insurances;

{ifi} comply with all reasonable risk improvement requirements of its insurers;

{iv} paveach premivm promptly and in any event before the relevant period of insurance begins; and

fv} doall other things necessary to keep such Insurances in force.

If the Borrower fails to insure {or keep insured) the Charged Property and/or the plant, machinery, fixtures and fttings on the

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

of such insurance (ncludiog an administration fee covering the Lender’s dme spent ip arranging it), The Borrower hereby

acknowledges that any insurance effected by the Lender is for the Lender’s benefit only and may by cancelled by the Lender at any
time without giving notice to the Borrower,

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

(i} inreplacing, restoring or reinstating the Charged Properiy or in any other manner which the Lender may agree; or

{ii} afrer an Event of Default has occurred, if the Lender so divects, in or towards satisfaction of the Secured Liabilitles.

The Borrower shall permir the Lender and any person nominaved by it at all reasonable times to enter any part of the
Charged Property and view the state of it.

If the Rorrower acguires any Property afier the date of this Deed it shall:
(i} notfy the Lender immediately;
{H} onrequest by the Lender and at the cost of the Borrower:
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 4 prudent mortgagee in a lawyer's report of this navure; and
8. promptly execute and deliver to the Lender a Legal Charge over that property in the Lender's standard form;
{ifi} if the title to that frechold or leasehold property s registered ar FIM Land Registry or required to be so registered, give HM
Land Registry written notice of this Security; and
{iv} if applicable, ensure that this Security is correctly noted in the Register of Tithe against that titde at HM Land Regisuy,
i the consent of the Jandlord in whom the reversion of u lease is vested s required for the Borrower to executs alegal mortgage
over that lease, the Borrower will not be required 1o perform thar obligation unless and untl it has obtained the landiord's consent.
The Borrower shall use its reasonabie endeavours 1 obtain the landlord's consent.

The Borrower consents to a restriction in the following terms being entered on the Register of Titde relating to any Property
registered at HM Land Registry: “No disposition of the registered estate by the proprietor of the registered estate is t be registered
without & written consent signed by the proprietor for the time being of the charge dated [ =] in favour of Together Commereial
Finance Limited veferred to in the charges register [{or thelr conveyancer)] or, if appropriate, signed on such proprietor’s behalf by
[its secretary or convevancer] {Standard Form P17

To the extent this Security fails to take effect as a legal charge, it shall take effect as an equitable charge, inwhich case the
Borrower: {1 consents to a notice in the following terms being entered on the Register of Title relaring to any Property registered at
Hu Land Registry: “No disposition of the vegisterad estaie by the proprietor of the registered estate is to be registered without a
written consent signed by [Lender Company Name] of Lake View, Lakeside, Cheadle, Cheshire, 8K8 2GW {or ftheir

conveyancer]) (Standard Form N} and (i} authorises the Lender o sign any application for the registration of that notice on
behalf of the BorTower.

Where this Security is not a first mortgage, the Borrower shall comply with the terms and conditions of its first mortgage on the
Property and use its best endeavours 1o obaln the consent of the first mortgagee 1o the registration of this Security at the Land
Registry.

The Borrower shall only commence building works on the Property with the priov written consent of the Lender,

Where the Property is subject to an application for planning permission, the Borrower shall:

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

{(ii} noufy the Lender regularly (atintervals to be confirmed at the Lender's discretion} of progress with the relevant building
works (the Works) and disclose to the Lender all related contracts, notices and planning information;

(ili} notfy the Lender in writing at least 12 months before (or, if lesy than 12 months remain, as soon as possible) the deadline for
commencing the Works under any relevant planning permission;

{iv} procure warrantes for the Works in favour of the Lender in a form acceptable o the Lender;

(vt for any thivd party contract associated with the Works, procure that the Lender has appropriate step in vights in a form
acceptable to the Lender;

{wi} comply with the Leader’s directions regarding the Works and comply with the Lender’s surveyor in his/her review of the
Works (and the Borrower hereby agrees that the Lender’s surveyor’s fees for this review ave for the account of the Borrower);
and

{vii} indemmify the Lender for all costs associared with the Works and related planning/development matrers.

& WHEN SECURITY BECOMES ENFORCEABLE

&.3.
6.2,

This Security shali become immediately enforceable if an Bvent of Default occurs and is continuing,

After this Security has become enforceable, the Lender may enforce al! or any part of this Security in any manner it sees At

4
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8.3,

The power of sale and other powers conferred by section 101 of the Act, as amended by this Deed, shall be immediately
exercisable at any thne after this Seeurity has become enforceable.

7. ENFORCEMENT OF SECURITY
7.1.

a. Porthe purposes of all powers implied by statuse, the Secured Liabilities are deemed to have become due and payable on the date of
this Deed,

b.  Section 103 of the Act (restricting the power of sale} and section 93 of the Act {restricting the right of consclidation) de not apply 1o
this Security.

¢, The statutory powers of leasing conferred on the Lender are extended 50 ag w authorise the Lender 10 lease, make agreements for
leases, accept surrenders of leases and srant options as the Lender may think fir and without the need to comply with any provision,
of section 9% or section 100 of the Act.

7.2 Meither the Lender nor any Receiver shall be Hable, by reason of entering into possession of a Security Asset, to acoount
as mortgagee in possession or for any loss on realisation ot for any default or omission for which 2 mortgages in possession
might be lable.

7.3.  The Lender and each Recejver is entitled to all the rights, powers, privileges and immunities conferred by the Act on
mertgagees and recelvers duly appointed under the Act, except that section 103 of the Acy does not apply.

744, Mo person (Including a purchaser) dealing with the Lender or a Receiver or their agents need enguire:

&, whether the Secured Liabilities have become payable;

b. whether any power which the Lender or a Receiver is purporting o exercise has become exercisable or is being properly exercised;

€. whether any money remains due under the Finance Documents; or

d. how any money paid o the Lender or to thar Receiver is to be applied.

7.5.
a. Arany time afrer this Security has becomne enforceable, the Lender may:
{i} redeem any prior Security against any Security Asset;
{ii} procure the wansfer of that Security o dtself; and/or
{ilf} sewte and pass the accounts of the prior movtgagee, chargee or encumbrancer (and any aceounts so settled and passed will be,
in the absence of manifest ercor, conclusive and binding on the Borrower).

k. The Borrower shall pay to the Lendes, immediately on demand, the costs and expenses incurred by the Lender in connection with

any such redemption andsor transfer, including the payment of any principal or interest.
7.6, I this Security is enforced at a time when no amount is due under the Finance Documents but at a time when amounts may or
will become due, the Lender (or a Receiver) may pay the proceeds of any recoveries effecred by it into a suspense account
or other account selected by i
8. RECEIVER
8.1,

a. Except as provided below, the Lender may appoint any one or more persons 1o be a Keceiver of all or any part of the Security Assets

if:
{i}  this Security hes become enforceable; or
{ii} the Borrower so requests the Lender in writing at any time.

b, Any appointment under paragraph (a) above shall be by deed, under seal or in writing under its hand,

¢ Except as provided below, any restriction imposed by law on the right of a mortgagee w appoint a Receiver {including under seqtion
10901 of the Act) does not apply w this Deed.

d. The Lender is not entitled to appoint a Receiver solely as a result of the obiaining of a moratorium for anvthing done with a view to
obtaining a moraterium) under section 1A of the Insolvency Act 18586,

8.2.  The Lender may by writing under its hand remove any Receiver 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 have terminated,

8.3.  The Lender may fiz the remunerasion of any Receiver appointed by it and the maximum rate specified in section 109(6) of the Act
shall not apply.

8.4,

a. A Recsiver will be deemed to be the agent of the Borrower for all purpeses and accordingly will be deemed o be in the same
position as a Receiver duly appointed by a movigagee under the Act. The Borrower shall be responsible for any contracts,
SREALLIMENTs, acts, minissions, defaules and losses of a Receiver and for any labilities incurred by a Receiver.

b. The Lender shall not incur any lability (either o the Borrower or o any other person by reason of the appointment of a Receiver or
for any other reason,

2.5, To the fullest cxtent allowed by lav, any right, power or discretion conferred by this Deed {either expressly or impliedly) or by law
on & Receiver may after this Security becomes enforceable be exercised by the Lender in relation to any Security Asset without
first appointing 2 Recelver and norwithstanding the appointment of a Receiver,

2. POWEHRS OF RECEIVER

9.1.

#.  AReceiver has all of the rights, powers and discretions set out below in this Clause 9 in addition to those conferred on i by any law,
This includes all the rights, powers and discretions conferred on a receiver (or 4 receiver and manager) under the Act and the
Insolvency Act 1986,

b, I there is more than one Receiver holding office av the same time, each Receiver may exercise all of the powers conferred ona
Receiver under this Deed individually and w the exclusion of any sther Recelver,

2.2, AReceiver may:

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

B, carry on any business of the Borrower in any manner it thinks fig;

£, appeint and discharge managers, officers, agents, accountants, servants, workmen and others for the purpeses of this Deed vpon
such terms as to remuneration o otherwise as it thinks fig
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d. discharge any person appointed by the Borrower;

e. raise and bowrow money either unsecured of on the security of any Security Asset and generally on any terms and for whatever
purpase which it thinks fit;

f. sell, exchange, convert into money and realise any Security Asset by public auction or private contract and generally in any manner
and on any terms which it thinks fit, in which rase:

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

(i} Hxiures, other than landlord's fixtures, may be severed and sold separately from the property containing them without the
consent of the Borrower;

g letany Security Asset for any term and at any rent {with or without 2 premium) which it thinks fit and may aceept a surrender of
any lease or tenancy of any Security Asset on any terms which it thinks fir {including the payment of money to a lessee or terant on

a surrender};

b. setile, adjust, refer to arbitration, compromise and arvange any claim, account, dispure, question or demand with or by any person
who is or claims to be a areditor of the Borrower or relating in any way to any Security Asser;

i, bring, prosecute, enforce, defend and abanden any acton, suit or proceedings in relation to any Security Asset which it thinks fit:

J- give avalid receipt for any moneys and execute any assurance or thing which may be proper or desirable for realising any Securiry
Asser.

k. delegate its powers in accordance with this Deed;

L

{i}  effect any repair or insurance and do any ether act which the Borrower mighi do in the ordinary conduct of its business to
protect or improve any Security Asset;

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

(i) apply for and maintain any planning permission, building regulation approval or any other anthorisation, in each case as it
thinks fit; and

nl.

(i} doall other acts and things which it may consider necessary or desirable For realising any Security Asset or incidental or
conducive to any of the rights, powers or discretions conferred on a Receiver under or by virtue of this Deed or law;

{i} exercise in relation to any Security Asset all the powers, authorites and things which it would be capable of exercising if it
were the absolute beneficial owner of that Security Asser; and {{ii) use the name of the Borrower for any of the above
purposes,

10, APPLICATION OF PROCEEDS
10.3.  All amounts from time to time received or recovered by the Lender or any Receiver pursuant to the rerms of this Deed or in
connection with the realisation or enforcement of all or any part of this Security shall be held by the Lender and applied in the
following order of pricrity:
A. inortowards payment of or provision for the Secured Liabilities in the following order:

(i} inpayment of any sums swing to any Recelver or any Delegate;

(i) in payment of all costs and expenses incurred by any Secured Party in connaction with any realisation or enforcement of the
Lender's Security in accordance with the terms of the Facility Agreements; and

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

b. in payment of the surplus (if any} 1o the Borrower or other person entitled 1o it
16.2.  This Clause 10 is subject ro the payment of any claims having priority over this Security. This Clause 10 does not prejudice the right
of the Lender to recover any shortfali from the Borrower.
1i. DELEGATION
11.1. Power of Attorney
The Lender or any Recelver may, at any time, delegate by power of attorney or otherwise to any persen for any period, all or any
right, power, authority or discretion exercisable by it under this Deed.
11.2.  Liability
Neither the Lender nor any Receiver shall be bound o supervise, or will be in any way responsible for any damages,
costs or Josses incurred by reason of any misconduct, omission or default on the part of any delegate or sub-delegate.
12 FURTHER ASSURANCES
12.1.  The Berrower shall promptly, at its own expense, take whatever action the Lender or a Receiver may require for:
a. creaiing, perfecting or protecting any security over any Security Asset; or
b. faciliiating the realisation of any Security Asset, or the exercise 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 any Security Asset.
12.2.  The action that may be required under paragraph {a} above includes (without limitation}:
a. the executon of any mortgage, charge, rransfer, conveyance, assigniment or assurance in respect of any asser, whether to the

Lender, its nominee or any other person; or

b. the giving of any netice, order or direction and the making of any filing or registration, which, in any such case, the Lender may
consider necessary or desirable.

13 POWER OF ATTORNEY
The Borrower, by way of security, irrevocably and severally appoints the Lender, each Receiver and any of their respective delegates or
sub-delegates to be its atterney with the full power and authority of the Borrower to execute, deliver and perfect all deeds, instruments
and other documents in its name and ntherwise on its behalf and to do or cause to be done all acis and things, in each case, which may
be required or which any attorney may, in its absobute discretion, deem necessary for carrying out any obligation of the Borrewer under
or pursuant to ts Deed or generally for enabling the Lender or any Receiver to exercise the respective powers conferred on them under
this Deed or by law. The Borrower ratifies and confirms whatever any attorney does or purports to do under it appointment under this
Clause 13.
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4. PRESERVATION OF SECURITY

¥ any discharge, release or arrangement (whether in respect of the obligations of the Borrower or any security for those obligations or
otherwise} is made by the Lender in whole or in part on the basis of any payment, security or other disposition which is avoided or must

be restared in insolvency, liquidation, administration or otherwise, without limiration, the Hability of the Borrower under this Deed will
continue or be reinstated as if the dischargs, release or arrangement had not socurred.

15. MISCELLANEOUS

15.1. Continuing Security

This Security s a continuing security and shall extend to the ulimate balance of the Secured Liabilities for the Security Periad
regardless of any intermediate payment or discharge in whole o7 in part,

15.2. Tacking
The Lender shall perform its obligations under each Facility Agreement (including any obligation 1o make available further
advanoes),

16. BELEASE

16.1.

The Lender is not obliged w consider a request by the Borrower for a partial release of the Security prior to the full and fnal
redemption of the Secured Liabilities.

16.2,  Any such release and the terms of that release are at the Lender's absolute discretion and subject to payment of any costs incurred
by the Lender in dealing with such release (including, without lmitation, the costs of any vahuations required by the Lender and its
legal fzes.

17. NOTICES

17.1.  All communications between the Parties under this Deed shall be in English.

17.2.  Any notice from the Borrower to the Lender under 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, SK8 3GW and shall not be deemed to be effective undl the
Lender has actually received it.

17.3.  Any notice from the Lender to the Borrower under or in connection with this Deed must be made in writing and sent to the
Borrower by post, hand delivery, emall or text using the Borvower’s contact details provided {and updated} under the terms of the
Facility Agreements.

17.4.

& notice sent by the Lender to the Borrower: (a} by post shall be deemed to be effective two Working Days afier the date of posiing
{properly addressed and stamped); {b) by hand delivery, shall be deemed 10 be effective at the time of delivery; or {c) by email

or text shall be deemed 1o be effective on the date of sending unless it is received after Spm (UK time), in which case it shall
be deemed only to become effective on the next Working Day,

18. GOVERNING LAW AND JURISIHCTION

18.1. This Deed and any non-contractual obligations arising out of or in connection with it are governed by English law,

18.2.  The courts of England have exclusive jurisdiction to setde any dispute arising out of or in connection with this Deed (including a
dispute relating 1o the existence, validity or termination of this Deed or any non-contractual obligarion arsing out of orin
connection with this Deed} (a Dispute).

18.3.

The Parties agree that the courts of England are the most appropriate and convenient courts to sertle Disputes and accordingly no
Party will arzue to the contrary.

This Deed has been executed as a deed and delivered by the Borrower on the date stated at the beginning of this Deed.
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Schedule 1

Real Property

Property:

Address: 2o CUAEEMNDO R Q’”‘&‘m‘mx e R
BHE ST

Title: FEEEROUTY + LEASECGOD iy Tedel 1T

Title number{s):

DATECT TD ST RECISTRATION
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Schedule 2

Definitions and Interpretation

1.

Definitions
in this Dead:

Act means the Law of Property Act 1925.
Authotisation means an quthorisation, consent, approval, resolution, licence, exemption, filing, notarisation or registration,

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

Delegate means any delegate, agent or attorney appeinted by the Lender or any Recelver.

Event of Default means any event or circumstance specified in any Facility Agreement which would entitle the Lender to demand payment
of the balance outstanding under that Facility Agreement or to take enforcemnent action against the Borrower,

Facility Agreements reans all the agreements and arrangements under which the Lender advances funds to the Borrower,
Finance Document means any Facility Agreement and any Lender's Security Document,
Group means the Borrower and its Subsidiaries for the dme being.

Intelectus] Property Rights means:
a. any know-how, patent, trade mark, service mark, design, business name, topographical or simitar right;
b. any copyright or other Intellectual properey right;
o any interest {including by way of licence) in any of the above; or
d. any application for any of the above,
in each case, whether registered or not

Investments means the Shares and all other shares, stocks, debentures, bonds or other securities or investments owned by the Borrower
or held by any nomines, irustee, custodian or elearance system on its behalf,

Legal Charge means a legal charge entered into by the Borrower creating Security over its estates or interests in a specified Property
{or Properties) to secure its obligations under any of the Finance Documents,

Lender’s Security means the Security created or expressed (o be created in favour of the Lender pursuani to the Lender's Security
Documents,

Lender's Security Documents means:
#. this Deed;
b. any Legal Charge; and
€. any other documnent entered into by the Borrower creating or expressed to create any Security over all or any part of its assets o
secure the obligations of the Borrower under any of the Finance Document.

Party means a party o this Deed.

Property means any freehold, leasehold or commenhold property,

Receiver means a recelver or receiver and manager, in each case, appointed under this Dead.

Secured Liabilities means all present and future obligations and liabilities (whether actual or contingent and whether owed joingdvor
severally or in any other capacity whatsoever) of the Borrower to any Secured Party under or in connection with the Finance Documents
including, withowut limitation, any costs incurred by the Lender in enforcing the Lender’s Security,

Secured Parties means the Lender or any Receiver or Delegate,

Security means a morigage, charge, pledge, lien or other security interest securing any obligation of any person or any other agreement or
arrangement having a similar effect.

Security Asset means any asset of the Borrower which is, or Is expressed to be, subject to any Security created by this Deed,

Security Period means the period beginning on the date of this Deed and ending on the date on which all the Secured Lizhilities have been
unconditionally and ivevocably paid and discharged in full,

Shares means all shares in any member of the Group (other than the Borrower) owned by the Borrower ot held by any nomines, trustee,
custedian or clearanes systemn on its behalf,

Subsidiary means a subsidiary within the meaning of section 1159 of the Companies Act 20086,

Working Day means any day from Monday to Friday except for any bank or public holidays in England and Wales.

¢
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2. Construction

2.5, Unless a contrary indication appears, any reference in this Deed to:

a. any Secured Party, the Lender, the Borrpwer or any Party shall be construed so as to include its successors in title, permitted
assigns and permitted fransferses to, or of, its rights and/or obligations under the Finance Documents;

. an amendment includes a supplement, novation, extension {whether of maturity or ctherwise), restatement, re-enactment or
replacement {in each case, however fundamental and whether or not more onerous or invelving any change in or additdon to the
parties 1o any agreement or document) and amended shall be construed accordingly;

c. assets includes present and future properdes, revenues and rights of every description;

d. aclearance system means a person whose business is oy includes the provision of clearance seyvices or security accounts, or any
nornines or depositary for that person;

e. disposal includes a sale, transfer, assignment, grant, lease, licence, declaration of wust or other disposal, whether voluntary or
involuntary and dispose shall be construed accordingly;

f.  aFinance Document or any other agreement or instrument is a reference to that Finance Document or other agreement or
instrignent as amended;

g.  aperson includes any individual, firm, company, corporation, govertunent, state or agency of a state or any association, trust, joint
veniyre, consortium, partnership or other entity (whether or not having separate legal personality);

k. aregulation includes any regulation, rule, offidal divective, request or guideline {whether or pot having the force of law) of any
governmental, intergovernmental or supranational body, agency, depariment or of any regulatory, selfregulatory or other
authority or organsation;

i.  any rights in respect of an asset fncludes:

{1} all amounts and proceeds paid or payable;

{ii} all rights to make any demand or claim; and

{iiiy all powers, remedies, causes of action, security, guarantees and indemnities, in sach case, in respect of or derived from that
asset;

3. any share, stock, debenture, bond or other security or investment includes:

{i}  anv dividend, interest or other distribution paid or payabie;
{H) any righi, money or property accruing or offered at any time by way of redemption, substitution, exchange, bonus or
preference, ander option rights or otherwise:
{ili} any right against any clearance system;
{iw} any right under any custody or other agreement {including any right to require delivery up of any cash or other assets]; and
{¥} any cash or securities aveount maintained by any custedian or other entity,
in cach case, in respect of that share, stock, debenture, bond or other security or investent;

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

L anagresment, instrument or other document to which it is a party includes any agreement, instruiment or other document issued
in the relevant person'’s favour or of which it otherwise bas the benefit {in whole or in pant); and

m. aprovision of law is a reference to that provision as amended or re-enacied.

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

2.3, Unless a contrary indication appears, a term used in any other Finance Document or in any notice given under or in connection with
any Finance Document has the same meaning in that Finance Document o noetice as in this Deed,

Z.4.  AnEvent of Default is continming if it has not beens remedied or waived,

Z5.  Any covenant of the Borrower under this Deed (other than a payment obligation which has been discharged) remains in force
during the Security Peried.

%6,  The terms of the other Finance Documents and of any other agreament or instrument between any Parties in relation to any Finance
Document are incorporated in this Deed to the extent required to ensure thay any purported disposition, or any agreement for the
disposition, of any Property contained in this Deed is a valid disposition In accordance with section 2{1) of the Law of Propenty
{Miscellaneous Provisions) Act 1989,

2.7, IHthe Lender considers that an amount paid 1o itunder a Finance Document s capabile of being avoided or otherwise set aside on
the liguidation or administration of the paver or stherwise, then that amount shall not be considered o have been irrevocably paid
for the purposes of this Deed,

2.8.  Unless the context otherwise requires, a reference to a Security Asset includes the proceeds of any disposal of that Security Asset.

. Third party rights

3.1.  Unless expressly provided to the contrary in a Finance Document, a person wha s not a Party has no right under the
Comiracts {Rights of Third Parties) Act 1999 (the Third Parties Act) to enforce or to enjoy the benefit of any term of
this Deed.

3.2, MNotwithstanding any term of any Pinance Document, the consent of any person who is not a Party is not requived o rescind or vary
this Deed at any time,

3.3.  Any Receiver or any delegate or sub-delegate of the Lender or any Receiver may enforee and enjoy the benefit of any Clause

which expressly confers rights on it, subject to paragraph (b) above and the provisions of the Third Parties Act.
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