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Registration of a Charge

Company Name: AD PROPERTIES AND LETTINGS LTD
Company Number: 13384633

Received for filing in Electronic Format on the: 27/10/2021 XAFZG8MI

Details of Charge

Date of creation:  25/10/2021

Charge code: 1338 4633 0002

Persons entitted: TOGETHER COMMERCIAL FINANCE LIMITED

Brief description: 25 WETHERBURN AVENUE, MURTON, SEAHAM, SR7 9ET
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: INSIGHT LEGAL SERVICES LIMITED

Electronically filed document for Company Number: 13384633 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13384633

Charge code: 1338 4633 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th October 2021 and created by AD PROPERTIES
AND LETTINGS LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 27th October 2021 .

Given at Companies House, Cardiff on 28th October 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
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toget er.

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 pa‘id{you may lose th‘e
assets 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 25 | (O | 8-\ and made by AD Properties and Lettings (company number
13384633 ) whose registered office is at 21 Tyneham Close, LONDON, SW11 5XL (the Borrower) in
favour of Together Commercial Finance Limited {the Lender}.

BACKGROUND:

1. '_{‘he. Borrower enters into this Deed in connection with the Facility Agreements {(as defined
inSchedule 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 _f

EXECUTED as a deed by AD Properties and Lettings acting by a director

'
Director signature Name
in the presence of;
e — Oeeastase so
Witness signature Name

19 LIDIARS. Pasn |, hewdsw K 338 3PL
Address

OR

EXECUTED as a deed by AD Properties and Lettings acting by a director and
director/secretary

. Name
Director signature

N Na
Director/Secretary signature me
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Terms

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

2. CREATION OF SECURITY

23, Genersl

a, The Borrowaer shall pay ordischarge the Seeured Liabilities in the manner provided forin the Finance Docements.
b, All the security created under this Deed is:

(i) created in favour of the Lendet;

(i) created over present und furure assets of the Borrower;

{iil) security for the payment of all the Secured Lisbilities; and

iv) made with full title guarantee in sccordance with the Law of Property (Miscellaneous Provistons) Act 1994,

toget ner.

22, Land
& The Borrower charges: o .

§) by wayof legal mortgage sif estates or interests in any Property now owned by it; this includes the real property (if any}
specified in Schedule 1 {Real Property);

G} (1o the extent that they are not the sublect of a legal mortgage under paragraph (D) above) by way of fixed charge all estates or
friterasts in any Property now or subsequently owned by, and ) .

i) by way of equitable mortgage all equitable interests in any Property now of subsequently owned by it whic%z now or maay in the
future belong to the Borrower (including, for the avoidance of doubt, the right to recejve 2 transfer, or to direct the transfer, of
any sheres or mernbership rights which the Borrower halds in any company or association connected with the Propesty).

b Areference in this Clause 2 to-a chatge of any Property includes:

0 allbuiidings, fxtures, Rttings and fixed plant and machinery on that Property;and

(il) the benefit of any covenants for title given ot entered into by any predecessor in title of the Borrower in respect of that

~ Property orany moreys paid or payable in respect of those covenants.
¢ The Borrower authorises the Lander to:

{D datethisDeed;

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

{3} -insertor correct the title number of any Charged Property against its description, in each case for the purpose of identifying
that Chirged Property and/or the registration of this Deed a$ a registered charge.

23,  Other assety
The Borzower charges by way of a first fixed charge:

its interest in al Investmenty;
to the extent that they are not the subject of a mortgage ora first fixed charge under a Legal Charge or Clause 2.2 {Land), all plant

and machinery owned by the Borrower and its interest in any plant or machinery in its possession;
c. all of its 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
excluding any rights under any lisbility insuranee contract or policy in respect of Habilities of the Borrower to third parties;
all of ity Intefléctual Property Rights;
its goodwill (including, without limitation, the goodwill relating to any business carried on by it &t any Property);
the benefit of any Authorisation (statutory or otherwise) held in connection with its use of any Secirity Asset;
& ge'ar;ihtw recover and receive compensation which may be payable to it in respact of any Authorisation referred to in paragraph
ve;
. Its upealled capital; and
the benefit of all rights in relation to any irem in paragraphs (e) to (k).
24,  Flowting charge
The Bormower charges by way of a first oating charge all of its assets not otherwise effectively mortgaged, charged or assigned
under a Legal Charge of by way of fixed mortgage, charge or assignment under this Clause 2.
Except as provided below, the Lender may by notice to the Borrower convert the floating charge ereated by this Clause 2.4 into 2
fixed charge as regards any of the Borrower's assets specified i that nigtice, if: '
(i} anEventofDefaultis continuing; 6r
€} the Lender considers those assets to be in danger of being seized or sald under any fotm 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 canverted into a fized charge solely by reason of:
() the obtaining of 4 moratorium; or
{ii) anything done with a view to obtaining & moratorium, under section 1A of the Insolvency Act 1986,
4. 'The floating charge created by this Clause 2.4 shall (in addition to the circumstances when this may eceur under the general Taw)
automatically convert into a fixed charge over all of the Borrower's fssses if dn administrator is appointed, or the Lender receives
sotice of an intention to-appoint an administrator, in respect of the Borrower.
The floating charge created by this Clause 2.4 isa qualifying floating charge for the purpose of paragraph 14 of Schedule B to the

Insolvency Act 1986,

ol

TR o wmme

w

3. REFRESENTATIONS - GENERAL

The Borrower makes the representationis and warrantes setout in this Clause 3.

E & Itisa limited liability corporation, duly incorporated and validly existing under the law of its jurisdiction of incorporation,
b. Itand each of its Subsidiaries hias the power to own its assets and carry on its business as it s being conducted.
The obligations expressed to be assumed by it in each Pinance Document are legal, valid, binding and enforceable olligations.

32
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3.3.  Theenuyinto and performance by it of, and the wansactions contemplated by,
with:

a. anylaw or regulation applivable to it;
b. ity or.afy of its Subsidiaries’ constitutional documents; or
. anyagreement ar instrument binding upon it or any of its Subsidiaries or any of its or any of its Subsidiarfes assets.

3.4 Ithasthe power to enter inte, perform and deliver, and has raken all sece
delivery of, the Finance Dactiments to which ft is & party and the transa

35 A Authiorisations required or desirable;
2. o enable it lawfully to enter into, exercise its rights and comply with its obligations in the Finance Documents to which it s a party;
and

b. 1o make the Finance Documents tewhich it i a party admissible in evidence in ire Jarisdiction of incorporation,
have been obtained or effected anid are in full force and effect.

the Finance Documents do not and will not conflict

ssary aiction to authorise its entry into, performance and
ctioing contemplated by those Finance Documents.

356"

& Thechoice of governing law of the Finance Docunents witl be recognised and enforced in dts jurisdiction of incorporation,
b, Anyjudgment obtained in relation o a Finance Document in the juri

Jurisdiction of the governing law of that Firance Document will be
recognised and enforced in'its jurisdiction of incorporation.
3.7, This Deed creates the Security it purpons to create and is not liable to be avoided or otherwise set aside on the liquidation or
adminisiration of the Borrower or otherwise
3-3'.
a. Therep

Tesentations and warranties in this Deed {including in this Clause 3) are made by the Borrower on the date of this Deed.
b, Unless a representation and warranty is expressed to be given at a specific date, the representations and warranties under this Dead:
;m %ﬁ;med t be made by the Sorrower by refererics ta the facts and dreamstances then existing on each date during the Security
eri

4. RESTRICTIONS ON DEALINGS

The Borrower shall not:

4.1.

<TEALe o permit to subsist any Security over any Security Asset;
4.2,

enter into any transaction ro sell, lease, licence,
Security Azset; oy
4.3, accept s surrender of any lease or tenuncy or confor upon any person any right to accupy a Ch d
the prior written consent of the Lender. P £ i ed roperty.
5. LAND

transfer or otherwise dispose, or part with possession, of all or partof any

except with

5.1.

a. The Borrower represents and WaIrants ta the Lender

writing b 3 i :
Q) ggabmach of any law, regulation or covenant is continuing which adversely affects the vaiuetmg by o, Jate of this Deed):
perty; !

» saleability or use of the Charged
(i) thereisno coverant, agreement, stipulation, reservation, <ondition, interest. ri ; :
whatsoever adversely affecting the Charged ’Propefty; i % ¥ight, essement, claim :.>r other matrer
(i) nothing is outstanding which would be an overriding interest, or an unregistered int . . o
registered dispositions, over the Charged Property: and i interest which overrides frst registration or
(i) all facilities necessary for the enjoyment and use of the Charged Property are etjoyed by the Charged Pro .
5.2,  TheBorrower shall: ‘
a. exercise its rights and somply with its oh or ants fri res " )
4 proper and timely maymer: and pectof, the Charged Property in
b, notdo or allow to be done any act as.a résuls of which any lease comprised in the Charged Property may become s .
or otherwise be terminated or any covenant in respect of the Charged Property be breached, ST may become liable to forfuiture
5.3.  The Borrower shall ensure that all bulldings, platit, machinery, fitures and fittings on the Chiarged Prog L
good and substantial repair and condition and, as appropriate, good working order. $ed Property are maintained in
5.4.  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 application, requirement, order or notice served orgiven by any public, local 6r other authority with
respect to the Charged Property {or any patt of it):
#. deliver a copy to the Lender; and
b. inform the Lender of the steps taken or propased to be taken to comply with the relevant Tequirement, order or notice,
§.5.  TheBorrower shall grant the Lender or its lawyers on requestall facilities within the power of the Borrower to enable the Lepder
or its lawyets (at the expense of the Borrowar) to!
a.  carry out investigations of title to the Charged Praperty; and
b. make such enquiries in relation o any part of the Charged Property as 2 prudent chargee might carry out.

that {except as disclosed to the Lender in

ligations under each lease camprised in,

a. Ifthe Borrower fails to perform any obligations under the Finance Doey

ments Whid'i affECTL ﬁ!e (:h&!.'ged ?mperty’ it shalt allow. thﬁ
Lender or.any of its agents and contractors e
(i)  ewter any part of the Charged Property; ) .
(i} comply with or abject to any notice served on thf: Borrower in respect of the Charged Propesty; and
(ifi} take any action the Lender may reasonably consxde.r Tiecessary ot desirable to prevent or remedy any breach of any such
obligation or comply with or chject to any suc}_;_not::e. ’
b. The Borrower shall, immediately on demand, pay the costs and expenses of the Lender and its agents and contractors incarred in
connection with any aeton taken by it under this Clause 5.

¢ The Lenderis not obliged to'account as mortgagee in possession as a result of any action taken under this Clause 5.
5.7.
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a. The Borrower shall ensure at all times contracts of insurance (Tnsurances) are maintained in full force and effect which:
(i}  insure the Borrower's interests iii the Charged Property and the pla

nf, machinery, fixtares and fttings on the Charged
Property for their full replacement value (being the total cost of entirely rebuildin

g, reinstating or replacing the relevant asser
ifit is completely destroyed, together with all related fees and demolition costs);

i vide cover for all normally insurable risks of loss or damage for such a property; ) .
ifi;i) g:::ure against public liability and such other risks as s prudent company in the same buginass as the Borrower would insurs;
and

(v} insure any other risks which the Lender may reasonably Tequire,

b. The Borrower shall use its reasonable endeavours to ensure that the Lender receives a copy of ahe_gcﬂicy, certificate or cover noted
relating to any Insurance maintained by the Borrower and the receipt for the payment of atty premium for ay such Insurance an
any related information which the Lender may reasonably reqire,

€. The Borrower shall;
() comply with the terms of its Insurances;

()  notdo or permit anything to be done which may make void or voidable any such Ingurances;

(i) comply with ali reasemable risk improvement requirements of jits insurers;

{iv} pay each prernium promptly and in any event before the relevant petiod of insurance beging; and
(¥¥  dealtother things necessary tokeep such Insvrances in force, . -
4. 1fthe Borrower fails to insure (or keep insured) the Charged Property and/or the plant, machinery, fixtures and fittings on the
Property to the satisfaction of the Lender, the

s er's benefit only and may by cancelled by the Lender at any
time without giving notice to the Borrawes., )
€. All smounts received or recetvable under any Insurance shall be applied:

)  inreplacing, restoring or reinsta

The Borrower shall permit the Lender and any person nominated by it at all reasonable Hmes to-enter any part of the
Charged Property and view the state of it
5.9,

8. Wthe Bormower acquires any Property after the date of tiig Deed it shall;
@  notify the Lender immediately;
(i) onrequestby the Lender and at the cost of the Borrower:
A provide the Lender with a certi cate of or report ofi title on property addressed 1o the Lender concerning these items which
may properly be sought to be covered by 4 predesc Mortpaged in 4 fawyer's report of this nature; and
B. promptly execute and deliver to the Lender a Legal Charge over thar property in the Lender's standard form;
(i} if the title to that freehold or leasehold PBroperty is registered at HM Land Registry or required o be sa tegistered, give HM
Land Registry written niotice of this Security; and
{iv} if applicable, ensure that this Security is correctly noted in the Register of Title against that title at
b. Ifthe consent of the landlord in wh

HM Land Registry.
ol the reversion of 4 lease is vested is required for the Borrower to execute a legal mortgage
over that lease, the Borrower will nat be Tequived to ferform that obligation unless and untl fthaso
The Borrower shall use ks rease

btained the landlord's consent,
nable endeavours to obtain e landlord's congent,
5.14.

egister of Title relating to any Property
“Neo disposition: of tha registerad estate by the Proprictor of the Fegistered estateis to he registered
without a written consent sighed By the propri g dated [+] in favour of Together Commercial
f if appropriate, signed on such Proprietor’s behalf by

a4l charge, it shall take affect 3% an equitable charge, in which cuse the
Borrower: {{} consentsto a notice in the following terms being entéred on the Register of Titl relating 1o any Propérty registered at
HM Land Registry: “No disposition of the registered estate by she Proprietor of the registered estate is 16 be registered without 5
writien consent signed by [Lendey Cornpany Name] of Lake View, Lakeside, Cheadle, Cheshire, SKB agw- {or [their
conveyancer])(Standard Form N)."; and (if} authorises the Lender to signy any appl;

iation for the registration of that notive on

¢ ‘Where this Security is not a first mortgage,

tottgagee to the registration of this Security at the Lang
Reyistry.
5.11. . _ )
&. The Borrower shall only commence building works on the Pmpengythh the prior written: consens of the Londer.
b. Where the Property is subject to an application for planning permission, thF Borrower shall:
)  develop the Praperty in rompliance with the relevant planning permission; .
()  niotiy the Lender regularly {at intervals to be confirmed at the_Lendet’s discretion) of progress with the relevant buil, ding
works (the Works) and disclose to the Lender all related contrs

T3, notices and planning information;
{iif) notify the Lender in writing at least 12 months be{fore {or, i‘f less than 12 months Temain, as soon ag possible) the deadline for
commencing the Works under any refevant planning permission;
(iv} procure warranties for the Works in favour of the Lender in s form acceptable to the 1&9@\“3'
{v) for any third party contract associated with the Works, procure that the Lender has appropriate step in rights in a form
ok Lender;
{vi) .:xgstxicﬁ?f Lender's directions regarding the Works and <omply with me:I:len(ie:t?s surveyor in his/her review of the
Works (and the Borrower hereby agrees that the Lender's surveyor's fees for this review are for the steount of the Borrower):
apd

{vii) indemnify the Lender for all costs associated with the Works and related planning/developmeny Matters,

6. WHEN SECURITY BECOMES ENFORCEABLE

6.1, This Security shall become immediately enforceable if an Event of Default oceurs and is continuing,
6‘2. After this Security has become enforceable, the Lender miay enforce all or any part of this Security in any manner it sees fir.
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6.3,  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 time after this Security has become enforceable.

7. ENFORCEMENT OF SECURITY

7.1

2. Forthe purposes of all powers implied by starute, the Secured Lizbilities are deemed 1o have become due and payable on the date of
this Deed,

b. Section 108 of the Act {restricting the power of sale) and section 93 of the Act (restricting the tight of consolidation) do notapply to
this Security.

. The statutory powers of leasing conferred on the Lender are extended 5o as to authorise the Lender to lease, make agreements for
teuses, accept swrrenders of lesses and grant optiens as the

Lender may think fit and without the need to comply with any provision
of section 99 or section 100 of the Act.

7.2.  Neither the Lender nor any Receiver shall be lable, by reason of entering into possession of a Security Asset, to atcount
a5 mottgagee in possession or for any loss on realisa

tion or fur any default or emission for which a mortgages in possession
tmight be Bable,

7.3, Thelenderand each Receiver is entitled to all the rights

, powers, privileges and immunities conferred by the Acton
mottgagees and receivers duly appointed under the Act, except that section 103 of the Act does not apply.
7.4,  Noperson {including 2 purchaser} dealing with the Lander or @ Receiver or their agents need enquire;
a. whether the Secured Liabitities have become payable;

- whetherany povesr which the Lender or a Receiveris burporting to exercise has become sxercisable or is being properly exercised:
€. wheshersuy money remaing due under the Finance Documents; or

4. how anymoney paid to the Lender or to that Reteiver is to be applied,
7.5.

#.  Atany time after this Security has becone enforceable, the Lender may:
(0} redeem any prior Security against any Security Asset;
G procure the transfor of thst Security to itself: andyar
(i) sende and pass the decounts of the pricr Hortgagee,
in the absence of manifest error,
b. The Borrower shall pay to the Lender,
any stich redemption and/or transfer,

chargee or encambrancer (and any accounts so setled and passed will be,
conclusive and binding on the Borrower),

immediately ondemand, the costs angd expenses incurred by the Lender in ronnection with
including the payment of any principal o interest.

76 ihis Security is enforeed ar 5 ﬁm_e when 2o amount is due tinder the Finance Documents but at a time when AMOUNY May or
will become due, the Lender lor 2 Receiver) may pay thie proceeds of any recoveries effected by it into a suspense account
aretheraceounm selected iy 3t

8. RECEIVER

LW ot eli se?l or in writing under its hang,

] W otk the tight of & morte; i i i i i

109(1) of the Act) does not apply to this Dees, " F1818¢C 1o appoint a Recelver (including under section

d. The Lender is notentitled to appoint a Receiver salely as a result of the obtairing of 2 morators , : . .
oUtaining a moratorium) under section 14 of the Insolvency Ace 1986, metatortum. (or anything done with a View to

9. POWERS OF RECEIVER

4.1

2. AReceiver has all of the tights, powers and discretions s&t nut below
This includes all the tights, powers and discretions conferredon a
Insolvency Act 1985, i i "

b. 1ifthere is more than one Receiver holdi g office at the same time, ea Receiver may exereige all of the powe
Receiver under this Deed individuatly and to the exclusion of any sther Receiver, Powers conferred on g

2. AReceivermay: . )

take immediaté possession of, get in and realise any Security Asset;

carry on any business of the Borrower in any manner it thinks ft;

& appointand discharge managers, officers, agents, ACTOUNLAnts, servants, workmen and athers for the Purposes of this 1
such terms a5 1o remuneration or otherwise as it thinks fit; ced upon

in this Clauge 9§ it

e
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d. discharge any person appeinted by the Borrower,;

e. raiseand borrow meney either unsecured or on the security of any Security Asset and generally on any termns and for whatever
purpose which it thinie fit;

sell, excharnige, conivert 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, inwhich case:

() the consideration for any such transaction may consist of cash or non-cash consideration and any such consideration may be
payable in & lump sum or by tnstalments spread over any period which it thinks fit; and N _ ]

(i) fixtures, othier than landlord's fxtures, may be severed and sold separately from the property containing themn without the
consent of the Borrower;

let any Security Asset for any term and at any rent (with er without 2 premium) which it thinks fit and may accept a surrender of

-any lease or repanicy of sy Security Assét on atyy teris which it thinks fit (including the payment of money to a lessee of tenant on
asurrender);

£

|

settte, adjust, refer to arbitration, compromise and arrange any <laim, accourt, dispuite, question or demand with or by any person
Who is or claims 10 be a treditor of the Borrower or relating in any way to any Security Asset; ] b i think it

L. bring, prosecute, enforce, defend and abandon any action, suit or proceedings in relation to any Security Asset ﬁv‘h‘xch it .thm G

give 4 valid veceipe for any moneys and execute any assurance or thing which may be proper or desivable for realising any Security

Agzet,

k. delegate its powers in accordarnce with this Deed;

() effecrany repsiror insurance and do any other act whicl the Borrower might de in the ordinary conduct of its business to
protecr or itiiprove any Secarity Asset:

(i) commence and/or complere aay building operation or other works; and L )

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

)  doall other acts and things which it may consider necessary or desirable for realising any Security Asset or incidental or
contitcive to any of the rights, powets r discretions conferred on a Receiver under or by virtae of this Deed orlaw;

(1) exercise in relation to any Security Asset alt the powers, authorities and things which it would be capable of exercising if it

were the absolute beneficial owner of that Security Asset; and (iif) ige the name of the Borrower for any of the above

purposes,

1. APPLICATION OF PROCEEDS

10.1. Al ameunts from time to fime recelved of recovered

: by the Leader or any Receiver pursuant to the terms of this Deed orin
connection with the realisation or enforcement of alf oz any part of this Security shall be held by the Letider and applied in the
following order of priority:.

8. inor towards payment of or provision for the Secured Linbilities
{) i payment of any sums owing to sty Reeeiver or any Delegate;

GY  in payment of all costs and expenses incurred by any Secured Party in connection with any realisation or enforcement of the

Lendex’s Security in accordance with the termis of the Facility Agreetments; snd

(i} in payment to the Lenider in accordance with the Facility Agreemente: and

in payzdent of the surplus (if any) to the Borrower 6r other parson entitled te it

10:2.  This Clavse T0is subfect to the ent of any claims having priority over this Security. This judi i

of the Lender to e sup s m e ;ﬂgaa a‘-’mg priovity i Security. ThisClause 10 doesnot prejudice the right

in the following arder;

b,

11, DELEGATION

12,

13.

iZ.2.

11.1. Power of Attormey
The Lender or any Receiver may, at any time, delegate by power of attorney or otherwise to any person for a i :
right, pawet, authority of diseretion exercisable by it under this Deed, ¥p v any peried, all or any
112, Liability

Neither the Lender nor any Receiver shall be bound o supervise, or will be in any way responsible for any damages
vosts ot Josses incurred by reason of any misconduct, omission or default on the part of any delegare or sub.delegaté‘
FURTHER ASSURANCES

121,
a.
b.

The Borrower shall promptly, at its own expense, take whatever action the Lenderora Receiver may require for:
creating, perfecting or protecting any security over any Security Asset;or
facilitating the realisation of any Security Asset, ar the exercise of any right, power or discreti

) ot exercisable, by the Lend
Receiver or any of their respective delegates or sub-delegates in respectof any Security Asset by the Lender or any

The action that may be required under paragraph {a} above indudes (wi'thoutﬁmitatiun)_:

8. theexecution of any mortgage, charge, transfer, conveyance, assignment or assuraiice in respecy of any asset, whether to the
Lender, its nominee or any vther person; or

b. thegiving of any notice, order or direction and the making of any filing or Tegistration, which, in any such case, the Lender may
consider necessary or desirable.

POWER OF ATTORNEY

The Borrower, by way of security, irrevocably and severally appoints the Lender, sach Receiver and any of their respective delegates or
sub-delegates to be its attorney with the full power and authority of the Barrower to execute, debiver and perfect ali deeds, instniments
and other documents in its name and otherwise on its behalf and toda or cause to be_ done all acts and things, in each caise, whicls tmay
be required or which any attorney snay, in its-absohate discretion, deem necessary for cartying out any obligatio
or pursuatit to this Deed or generally for enabling the Lender or any Recaiver to exercise the

! wof the Borrowsr under

Tespective powers conferred nn, them under
this Deed or by law. The Borrower ratifies and confirms whatever any attorney does or purports to do under #ts appointment undér this
Clause 13,
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4. PRESERVATION OF SEGURITY

i i i writy for those obligations or
Hany discharge, release or arrangement (whether in respect of the obligations of the Ba?_rmwar OF &Ry Secur  thos .
m:herwise:} ?srf:ade by the Lender in whole or in pary on the basis of any payment, security or other disposition which is gvma?ed or mus;
be restoved in inselvency, liquidation, administraton or otherwise, without limitation, the labiity of the Borrowsr und er this Deed wil
continue or be reinstated us if the discharge, release or arrangemen

t hiad not ocourred,
15, MISCELLANEOUS

151, Continuing Security

‘This Securityis a continuing sevurity and shell extend o the ultimate balance of the Secured Li

abilities for the Security Period
regardless of any intermediate payment of discharge in whole or in par.
152, Tacking
The Lender shall

perform itz obligations under each Pacility Agreement (including any obligation to make available further
atvances).
16.  RELEASE

16.3. TheLenderisnot obliged to consider a request by the Barrower for a partial release of the Seeurity prior to the full and final
Ffedemption of the Secured Liskilities,

16.2.  Anysuch relense and the termg of that release are at the Lerider’s absolute discrevion and subject to payment of any costs incumd.
by the Lender in dealing with such release (inetuding, without Hmitation, the costs of any valuations reqnired by the Lender and its
legal fees,

17. ROLICES

17.1.

AR communications between the Purties under this Pesd
17.2,

shall be in English.

Any notice from the Borrower to the Lender under or in connection with this Deed mustbe made in writing and sent to Lender by
postor hand defivery to: Lake View, Lakeside, Cheadle, Cheshire, SK& 3GW and shall not be deemed to be effective unril the
Lender has actually recetved it,

7.3, Anynotice from the Lender to the Borrower under or i conne

tion with this Deed must be made in writing and sent to the
Borrower by post, hand delivery, email or tout usitig the Bo:
Faviliey Agreaments,

Trower’s vantact details provided {and updatedy under the terms of the
A notice sent by the Lenderto the p

omrawer: (1) by post shall be dsemed 1o be effective rwo Working Days after the date of posting
{properly addressed and stamped); () by hiand delivery, shajl be deermed to be effective 4t the time of delivery; or {c) by email
ort2xrshall be deemed 1o be effective ontliedate of sending unless it is received after Spm (UK time), in which case it shall
be deemed only to berome effective on the next Working Day.

174,

18, GOVERNING LAW AND JURISDICTION

18.1.
18.2. Thecourts of Eng

his Deed {including

oforin
18.3. TheParties agree that the courts of

England are the most apprupriate and convenient courts to settle Disputes and accordingly no
Party will argue to the confrary,

This Beed has been executed asadeeéan&&elivmdbythesmmwerantheﬁatesmwd at the beginning of this Deed,

7 i Debenture



Schedule 1

Real Property

Property:

Address: =S W@y UL rveiungdy Wus To WV,
Seclonma | Se AET

CrEecHOLD

Title number(s): DU OGO :L%

Title:

8 i Pebenbure




Schedule 2 tog ather.

Definitions and Interpretation

1. Definitions
In this Deed:

Actmeans the Law of Property Act 1925,
Autliorisation means.an authorisation, tonsent, approval, resolution, licence, exemption, filing, notarisation or registraton.

Charged Property means all Property included in the definition of Security Asset and, where the context 50 Tequires, includes any buildings
o that Property.

Delegate means any delegate, agent or attomey appointed by the Lender or any Receiver,

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

Pacility Agreements means 21l the agreements and armangements under which the Lender advences funds to the Borrower.
Finance Diocument means any Facility Agreemment and any Lender’s Security Doctiment.
Group means theé Borrewer and its Subsidiaries for the time being.

Intellectunl Propetty Rights means:
a. any know-how, patent, wrade mark, service mark, design, business name, topographical or similar right;
any copyright or sther intelectual property vight;
any interest (including by way of licence) in any of the above; or
any application for any of the sbove,
irreach case, whether registered or not.

Bop o

Investments means the Shares and alf other shares, storks, debentures, bonds or other securities or investments owned by the Borrower
or held by any nominee, trustee, custodian or clearance system on its behalf.

Legal Charge means a legal charge entéred into by the Borrower ¢reating Security over its-estates of interests in a specified Property
(or Properties} to secure its obligations under any of the Fitance Docunzents.

Lender’s Security means the Security created or expressed to be created in favour of the Lender pursuant to the Lender's Secarity
Documents,

‘Lender's Security Documents means:
#, this Deed;
b. anylegal Charge; and
¢ any other document entered into by the Bormower creating or expressed to create any Security over all orany part of its assets to
secure the obligations of the Borrower under any of the Finange Document.

Party means a party to this Deed.
Property means any freehold, leasehold or commonhold property,
Receiver means a receiver or receiver and manager, in each case, appolnted under this Deed.

P ans all present and futare obligations and lisbilities (whether actual or contingent and whether owed jointly or
ss::ueed I;;aizli!;l;iz:r capa cl;ty whatsoever) of the Barrower to any Secured Party under of i connection with the Finance Docursents
inclu ding! without Hmitation, any osts incntred by the Lenderin enforeing the Lender's Sectirity.

Seeured Parties means the Lender or any Receiver ot Delegate.

3 ity means a mortgage charge, pledge, lien ox other security interest securing any obligation of any person or any other agreement of
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.

5 ty Perivd means the period beginping on the date of this Deed and ending on the date on which all the Secured Liabilities have been
ecurity Perivd me : :
unconditionally and irrevocably paid and discharged in full,

allsh in any memier of the Group {other thai the Borrower) owned by the Borrower ot held by any nominee, trustee,
Shares means all shares

eustodian or clearance system on Hs behalf,

Subsidiary means a subsidiary within the meaning of ection 1159 of the Comparics At 2006

ic holi in England and Wales.
Working Day means any day from Monday t Friday except for any bank or public helidays in gl

b i Debenture




2. Construction

16

-

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

& any Secured Party, the Lender, the Borrower or any Party shall be construed 5o a5 to Include its successors in title, permitted

assigns and permitied transferges to, or of; its rights and/or obligations under the Finapte Documents;

b. ansmendmentindudes a supplement, novation, extension {whether of maturity or otherwise), réstatement, re-enaciment or

2.2,

e

2,

ad

gon

L

2.3,

ZA.
Z.5.

2.6,

2.7.

2.8.

3.1,

3.2,

3.3

Debenture

m. zprovision of lawis a reference to that provision asamsend

replacement {in each vase, however fundamental and whether or not more onerous or involving any change it or addidon to the
parties o any agreement or document) and amended shall be construed acéardi}-kgi‘y;

assets includes present and fisture properties, revenues and tights of every description; ) )

a clearance sysfem means a person whose business is of includes the provision of clearance services or security accounts, or any

inee o1 depositary for that person; _

3‘;;;1;;&1 induges a sr:ie, zraasfgz assignment, grant, lease, Heence, declaration of trust or other disposal, whether voluntary or
involintary and dispose shall be construed accordingly; _

s Finsn '?Boq’:m_ iﬁm any otlier agreement or ifstrument is a refevence to that Finance Documnent o other agreement of
instrament a3 amended; . .
aperson includes any individual, firm, comipany, corporation, government, state or agency of 2 state or any association, trust, joint
venture, consortinm, partnership or other entity (whether or niot having separate legal personality}; ] ¢
aregulation indudes any regulation, rule, official directive, request or guideline (whether or not having the force of law) of any
governmentsl, intergovernmental or supranational body, agency, department or of any regulatory, self-regulatory or other
authority or organisation;

any rights i vespest of an asset inchudes:

() il amourits and proceeds paid or payable;
() alf fghts to make any demand or claim: and

(i) all powers, remedies, causes of action, security, guarantess and indemnities, in each case, inTespect of ur derived from that
asset;

any shiare, stock, debentuze, bond or other security or investment includes:

{i) onydividend, interest or other distribution paid or payable;

{if) sy right, money or property accruing of offered at any tine by way of redemption, substitution, exchange, bonus or

preferance, under option rights ot otherwise;

(it} any right agsinst any clearance systemn;,

v} any rightunder any custody or other agreement Gincluding any right 1 require delivery up of any cash or other assets); and

{v} anycashor securities account maintained by any custodian or other entity,

i each case, in respect of that share, stock, debenivre, bond oz ather security or investment;

k. the terny this Security means any Security created by this Daed:

an agreément, ihetrument or.other document to which itisa

party includes any agreement, nstrument or other document issued
‘in the relevant person's favour or of which it atherwise has th

¢ benefit (in whale or in part); snd

e ot re-enacted.

Clause and Schadule headings are for sase of teferénce only 2nd do ot affect the interpretation of this Deed.

Undess a contrary indication appears, a term used inany other Finance Documietit or in any notice given under or in connection with
any Finance Document has the same meaning in that Finance Document or notice & in this Deed.

An Event of Default is continuing iF it has not been remedied or waived.

Any covenant of the Borrower under this Deed {other than a payment Gblgarion which has been discharged) remains in force
during the Seciirity Period.

‘The rerms of the sther Pinance Documents and of any other agreement or instrurment b
Document are incorporated in this Deed to the extent required
disposition, of any Property contained in this Deed is a valid
{Miscellaneous Provistons) Act 1989,

Hhe Lender considers that an amount paid to it under a Finance Document is capable of bising avoided or stherw _—
the liguidation or administration of the payer or otherwise, then that amount shall niot e collilsgidered o h:&*ﬁm&gﬁ; o:i ;
for the purposes of this Deed. P

Unless the context atheiwise requires, a reference to a Security Asset includes the proceeds ofany disposal of that Security Asset

nent. between any Partles in relation to any Finance
110 ensure that any purported dispusition, or any agreement for the
disposition in accordanee with section 2(1) of the Law of Property

Unless expressly provided to the contrary in a Finance Bomr?en:,.a person whe is not s Party hasne right under the
Contracts {Rights of Third Parties) Act 1999 (the Third Parties Act to sifforce or to enjoy the berefit of any term of
this Dieed.

Notwithstanding any term of any Finance Decument, the corisent of any person who is pot a Party is not required to rescing of vary
this Deed at any time.

Any Receiver or any delegate or sub-delegate of the Lender or any Receiver may enforce and enjoy the benefit of any Clayse
which exprassly confers rights o it, subject to paragraph (b) above and the provisions of the

Third Parties Ay,
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