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Registration of a Charge

Company Name: STEPHEN FOSTER PROPERTY LTD
Company Number: 13715612

Received for filing in Electronic Format on the: 17/03/2023 XBZHYRE3

Details of Charge

Date of creation:  09/03/2023
Charge code: 1371 5612 0002
Persons entitted: TOGETHER COMMERCIAL FINANCE LIMITED

Brief description:. FREEHOLD PROPERTY KOWN AS 3/5 BOUNDARIES ROAD, LONDON
SW12 8ET AND REGISTERED AT HM LAND REGISTRY UNDER TITLE
NUMBER TGL185616

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: D ROGERS

Electronically filed document for Company Number: 13715612 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13715612

Charge code: 1371 5612 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 9th March 2023 and created by STEPHEN FOSTER
PROPERTY LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 17th March 2023 .

Given at Companies House, Cardiff on 17th March 2023

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. Iif you sign and the Lender is not paid, you may lose the
assets charged. In the case of registered land, this document and any priority agreement with
another lender will be a public document,

| LTD %5
THIS DEED is dated @ﬂ{}%i P07 2 and made by Stephen Foster Property kimmited-(company
number 13715612) whose registered office is at 98 Park Avenue, MITCHAM, CR4 2EP (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) o this Deed).

2. Itis intended that this document rakes effect as a deed notwithstanding the fact that the
Borrower may only execute this document under hand.

- Director signature -

Tn the presence of:
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: _EKE(:{}T&B as a deed i}y S%@phen Fes:er‘ ?fﬁpemy e
director/secretary :

Divector signature . . .o oo ono oo Names

 Director/Secretarysignature oo ST L U Name i
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Terms

1. DEFINTTIONS AND INTERPRETATION

This Deed shall be interpreted in accordance with paragraphs 1 {Defintvions), 2 {Constraction} and 3 (Third party rights) of Schedule 2
(Definidons and interpretation,

3. CREATION OF SECURITY

2.1

2.2,

2.3.

2.4,

B,
b

e

S

SN IO

General

The Borrower shall pay or discharge the Secored Liabilities in the manner provided for in the Finance Documents.

A1l the security created under this Deed is:

(I orested in favour of the Lender;

{33 created over present and future assets of the Borrower;

{illy security for the payment of all the Secored Liabiliies; and

(v madewith full tide guarantee in accordames with the Law of Propery {Miscallaneous Provisions} Ac 1994,

tand

The Borrower charges:

{1} by way of lepal mortpege all estates or inferests in any Property now awned by it; this includes the veal propenty (i any)
specified in Schedule 1 {Real Property); ‘

(i) {10 the extent that they are not the sublect of 2 legal mortgage under paragraph (i} above} by way of fixed charge all sstates or
iterests in any Property oow or subsequently ovwned by It and

(D by way of equirable mortgage aif equitalile eerests in any Property now or subsequently owned by it which now or may in the
future belong to the Borowser (Including, for the avoidance of doubt, the right to receive a wansfer, or to divect the transtey, of
any shares or membership rights which the Borrower holds in any company o association connected with the Property).

Areference inthis Clause 2 to a chargs of any Property indudes:

(i a0 buildings, Sxnures, fittings and fixed plant and machinary on Qs Properry; and

(i1 the benefit of any covenants for title giver or entered into by any predecessor in drle of the Borrower in respect of that
Property or any moneys paid o payeble in respect of those covenants.

The Borrower authorises the Lender to

(1) dae this Dead;

() correct any wrongly compleced name or sddress; and/or

(B} insert or correct the vitle number of any Charped Property against its description, in each case for the purpose of identifying
that Charged Property and/or the registration of this Deed as a reglstered charge,

(ither assets

The Borrower charges by way of a first fixed charge:

fes bnterest in all Investments;

1o the extent thar they are not the subject of 2 mortgage or a first fxed charge under & Lagal Charge or Clause 2.2 (Land), all plany

and machinery owned by the Borrower and its Interest in any plant or machinery in ivs possession;

all of ies rights in respect of any contract of policy of insurence taken out by it or on its behalf or inwhich it has an taverest but

excluding any righty undar any Hability ingorance contract or policy in respect of Habilides of the Borrower to third parties;

all of tts Tretlectanl Property Righus;

is goodwill {including, without Hmitation, the goodwill relating to any business carried on by it at any Property);

the benefis of any Authorisation {statutory or otherwise) held in connection with its use of any Security Asset;

the right o recover and recelve compsnsation which may be payable wo it in respect of any Authorisadon referred 10 fn paragraph

{1 above,

its uncalied capital; and

the benefit of all rights in relation wo any iem in paragraphs () w (h}

Floating charge

The Borrower charges by way of a first floating charge all of its assets niot otherwise effectively morigaged, charged o assigned

under a Legat Charge or by way of fixed mongage, charge o assigmment under this Clause 2,

Except as provided helow, the Lender may by notics to the Borrower convert the foating charge created by this Clause 24 into a

fixed charge a8 regards any of the Borrower's assets specified in that nodee, if

{1y an Bwent of Defauly s contdnuing, oy

() the Lender considers those assets to be in danger of being seived or sold under any form of distress, attachment, execution o7
other Jagal process of to be otherwise in jeupardy,

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

{5 the ohaining of & moratoriem ot

{i5)  anyihing dons with 3 view to obtaining a moratorium, under section 1A of the Insolvency Act 1986,

The floating charge created by this Clause 2.4 shail (in addition to the circumstances whes this may ocour under the general law)

sutomatically convert Ingo a fixed charge aver all of the Borrower's assers if an administrator s appointed, or the Lender recelves

notice of an inrention w appeint an administrator, in respect of the Booywer,

The foating charge created by this Clause 2.4 1s a qoalifying foadng charge for the purpose of paragraph 14 of Schedule Bl wo the

Insolvency Acy 1986,

3. REPRESENTATIONS - GENERAL

The Borrower makes the representations and warranties set our in this Clause 3,

33,

8.
B

3.2

2

It is & lirnited Hability corporation, duly incorporated and validly existing under the law of Iis Jurisdiction of incorposation.
It and wach of its Subsidinries has the power 1 own its agsats and casTy on its business as it s befng conduced.

The obligations expressed to be assumed by B In each Finance Documens are legal, valid, binding and enforceable obligations,

Dehenturs




The entry Into and performance by it of, and the transactions sontemplated by, the Finance Documents do notand witk not conflier
with:

any law or regulation applicable to it

its ar any of its Subsidiaries’ constliudonal docoments; or

any zgreement of nstroment binding upen it or any of i1s Subsidiaries or any of its or any of its Subsidiaries assets.

fe s the power to entey ineo, perform and deliver, and has taken all necessary sction to athorise fs envry Into, performence and
glivery of, the Finance Documents towhich it is a pacty and she wansactions contemplated by those Finance Documents,

All Authorisations requived or desirable:

o enable it lawfully 1o enter Into, exercise its rights and cornply with its obligarions in the Finanes Documents to which it s a party;

and

o make the Finance Dorumants to which it s 2 party admissible in evidence fn it hurisdiction of incorporation,

have been obiained or effecred and are in full foree and effect

The choive of guversing law of the Finance Docomenss will be recognised and enforced in its jurisdietion of incorporation.
Any judgment obtained in relation to 2 Finance Hocument in the jurisdicton of the governing law of that Finance Docament will be
recngrised and enforced in s jurisdiction of ncorporation.

This Deed creates the Sacurity it purports to create and i3 not Hable to be avoided or otherwise ser aside on the Hguidation or
administration of the Borrower or otherwise

The representations and warranties in this Deed (ndluding in this Clause 3) are made by the Borrower on the date of this Deed.
Unless a representarion and warranoy 13 exprassed to be given at a specific date, the representatons and warranties under this Deed
are deemed 1o be made by the Borrower by reference o the facts and clroumstances then existng on eack date during the Secwrity
Period,

4, RESTRICTIONS ON DEALINGS

The Bosrower shall now

4.3,
4.2,

4.3

5. LAND

&

5.1.

5.3,

5.4,

B

ks

ereste or pervnit o subsist any Security over any Securlty Asset;

enter into any transaction to sell, lease, Uvence, transfer or otherwise dispose, or part with possassion, of all or partof any
Seguricy Asset; or

aecept a swrrender of any lease of tenancy or confer upon any person any Tight to secupy a Charged Property,sxcept with
the prior written consent of the Lender.

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

{3 nobreach of any law, regulation or covenant is continuing which adversely affeces the value, saleabllity or use of the Charged
Property;

(] rhere is no covenant, agreement, stipulation, reservation, condivion, interest, right, sasernent, daby or other matter
whatsnaver adversely affecring the Charged Propertyy

(i} nothing s cutstanding which would he an overriding interest, or an unregistered interest which everrides frst registration or
registered dispositions, over the Charged Property; and

{iv1 all facilities necessary Tor the enjoyment and use of the Charged Property ave enjoyed by the Charged Property.

The Borrower shall

exercise its vights and comply with jts obligations under each lease comprised in, or covenants In respect of, the Charged Property in

a proper and timely manner; and

ot do or allow w0 be done any sct as a result of which any lease comprised in the Charged Property may become lable 1o forfeinne

ar atherwisa be rerminated or any covenant In respect of the Charyged Property be breached.

The Barrower shall ensure thae all buildings, plant, machinery, ficrures and fittings on the Charged Property are maintained in
geod and substarsdal repair and conditton and, as appropriate, good working order,

The Borrower shall perform all of its obligadons under any law or regulation affecting the Charged Property and, within 14 days
afrer the receipt by it of any spplication, requiremenr, order o notice served or given by any public, local or other authority with
respect to the Charged Property (or any pan of ith

detiver & copy to the Lender; and

inform the Lender of the steps taken oo proposed to e taken to comply with the relevans requirement, order or notice.

The Borrower shall grant the Lender or its lowyers on reguest all facilivies within the power of the Borrower t enable the Lender
ot ity lawyers {1 the expense of the Borrower) to

carry out investigadons of tide to the Charged Property; and

make such enguiries in relation to any part of the Charged Property as 2 prudent chargee might carry out.

If the Bovrower fails to perform any obilgations under the Finance Documents which affect the Charged Property, it shall allow the

Lender or any of {ts agents and cONTIRCIOS 10!

{8 enter any part of the Charged Property;

(i} comply with or obiect to any notice served on the Borrower in vespect of the Charged Property,; and

{ili} take any acdon the Lender may reasonahly consider necessary or desivable to prevent or remedy any breach of any such
ohligation or comply with or oblect to any such notice.

The Borrower shall, immed{ately on demand, pay the costs and expenses of the Lender and his agents and contractors incurred in

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

The Lender Is not ebliged to accoimt a8 martgages In possession 28 3 result of any action taken ynder this Clanse 5,

Debenturs




&, The Borrower shall ensure at all thnes contracts of Insurance {Insurances) are maintained in full foree and effectwhich:

{1} insure the Borpower's feterests in the Charged Property and the plant, machinery, fxoures and fittings on the Charged
Property for their full replacement value (being the toul cost of entively rebuilding, reinstaring or replaring the relevant asset
i it is conypleraly destoved, wgerher with 28] related fess and demolivon tosts);

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

() imsure against public Hability and such other visks as a prudent company in the same business as the Borrower would insure;
and

{i¥) insure any other visks which the Tender may reasonably require.

b. The Borrower shall use Its reasonable endeavours 1o ensure that the Lender receives & copy of the policy, certificate or cover note
relating to mny Insurance maintained by the Borcower and the recelpt for the payment of any premibwm for any such Insarance and
any relased information which the Lender may reasonably require,

@, The Borrower shall:

{1y comply with the terms of its Insurances;

{5} notdo or pernlt anvebing to be done which may make vold or voidable any such Insurances;

{3y comply with all ressonable rigk Improvement requivemenss of iss Insurers;

(v} pay esch premium promypely and in any event before the relevant period of insurance beging; and
{¥) doall other things necessary to keep such Insurances in force,

d. ¥ the Borrower fails wo ingure {or keep ingured) the Charged Property andfor the plant, machinery, fixtures and fitngs on the
Charged Property wo the satisfaction of the Lender, the Lender may insure any of them and the Borrower shall be lable for the coses
of such insurance Gneluding an administration fee covering the Lender’s dme spent in arvanging i), The Borrower hereby
acknowledges that any ingurance effectad by the Lender is for the Lender’s benefit only and may by cancelled by the Lender at any
e withouws giving notice 1o the Borrower,

e, Al amonnis received or receivable under any Inanrance shall be applisd:

{81 in replacing, restoring or reinstating the Charged Property or in any other manner which the Lender may agres; or
{1} afrer an Bvent of Default has ocourred, if the Lender so divects, inor towards setisfaction of the Secured Liabilities.

5.8.  The Borrower shall permit the Lender and aty person nominated by it ar all reasonable times o enter any part of the
Charged Property and view the state of i,
59,
a.  Hrhe Borrower aoguires any Property after (he date of this Deed it shall:
{1} notfy the Lender immediately:
{3y onreguest by the Lender and ar the cost of the Borrowern:
A, provide the Lender with s certificase of or report on tide on property addressed o the Lender congerning those items which
may properly be sought to be covered by 8 prudent suortgages in a lawyer's repors of this narure; and
B, promypely execute and deliver fo the Lender s Legal Charge over that property in the Lendar's stendard form;
i1 if the title to that freshold or leasehold property is reglsteved ar HM Land Registry oy reguired o be so registersd, glve HM
Land Registry written nosice of this Security; and
(v} if applicabie, ensure that this Security Is correctly noted in the Register of Title against that title at HM Land Registry.
B, if the consent of the landiord in whorn the reversion of o lesse Iy vested s vreguired for the Borrower 1o executs a legal mortgage
aver that jease, the Borrower will not be required to perform that obligadon unless and unedl it has obtained the landlord's consent.
The Borrowey shail use its reasonable endeavours to obtain the landlord's consert.

a.  The Borrower consents to a restriction In the following tarms being entered on the Register of Title reladng w any Property
registered at HM Land Registry: "No disposition of the registered estate by the proprietor of the registerad estate is to be registered
withous a writien consent signed by the proprietor for the time being of the charge dated [+] in favour of Together Commercial
Einance Limited referred 1o in the charges register [{or theit conveyancer)] or, if sppropriate, signed on such proprietor’s behalf by
{its secretary o conveyancer) {Standard Form PL

b, Tothe oxtent this Security fails to take 2ffect a3 2 legal charge, it shall take effect as an equitable charge, in which case the
Rorrowes: (I} congents to a notice in the following terms being entered on the Register of Tide relating to any Property registered at
M Land Registry: “No disposition of the registered estate by the proprietor of the registered estate Is to be reglstered without &
written consent signed by [Lender Company Name] of Lake View, Lakeside, Cheadls, Cheshire, SK8 3GW (or [their
conveyancer ] Standard Forrn NL7; and () auchorises the Lender to sign any application for the reglstation of that notice on
behalf of the Borrower,

o, Where this Security is not s first mortgage, the Borrower shall comply with the rerms and conditions of its first mortgage on the
Propercy and use its best endeavours to obtain the consent of the Brst mortgages to the registradon of this Security ot the Land

Reglyary.

a. The Borrower shall only commence building works on the Property with the prior written consent of the Lender,
b, Where the Propery is subject to an application for planning parmission, the Borrower shall:
(i} develop the Property in compliance with the relevant planning permission;
{if} notify the Lender regularty (at intervals to be confirmed a0 the Lender’s discredon) of progress with the retevant bullding
works (the Works) and disclose 1o the Lender all related contracts, notices snd plarming vformation;
{40y notfy the Lender frowriting at least 12 months before {or, if less than 12 months remain, a5 soon as possible) the deadiine for
commmencing the Works under any relevant planning permission;
{iv) procuve warandes for the Works in faveur of the Lender in a form scceptable w the Lender;
¥} for any third party contract associated wich the Works, procuze thet the Lender has appropriate step in vights ina form
aeeeptable o the Lender;
feit romply with the Lender's directions regarding the Works snd comply with the Lender's surveyor in his/her review of the
Works {and the Borrower hereby agrees thay the Lender's surveyor’s fees for this review are for the account of the Borrower);
and
{¥if} indemnify rthe Lender for all costs associared with the Works and related planning/development matters,

6, WHEN SECURFTY BECOMES ENFORCEABLE

£.1. This Security shall become Immediaredy anforceable If an Event of Default occurs and s continuing.
6.2,  After this Secority has become enforceable, the Lender may enforce all or any part of this Securiey in any manner i sees fit
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6.3,

The power of sale and other powers confarred by section 107 of the Act, as amended by this Deed, shall be immediately
exercisable at sny dme after this Securizy has become enforeeable,

7. ENFORCEMENT OF SRCURITY

7.3,
.

b.

£

i

7.3

7.5

For the purposes of all powers implied by statute, the Secuved Liabilities are daemed 1o have becoms due and pavable on the date of
this Pread,

Sectinn 103 of the Act (restricting the power of sale) and sscrion 93 of the Act (resiricting the right of consolidarion] do not apply to
this Security,

The statutory powers of leasing conferrad on the Lender are extended so as o suthorise the Lender o lease, ke agreements for
lenses, socept surrenders of loases and grant options as the Lerder may think fitand without the need w comply with any provision
of section 99 or section 100 of the Act.

Keither the Lender nor any Recever shall be Hable, by reason of entering into possession of 2 Becurity Asset, 1o account

a5 yoorlgages n possession or for any loss on vealisation or for any defaulr or omission for which a mortgages in possession
might be Hable,

The Lender and each Receiver is entitled to ali the rights, powers, privileges and immunities conferred by the Act on
mortgagess and receivers duly appointed under the Adt, except that secdon 103 of the Act does not apply.

No person (inclading a purchaser) dealing with the Lender or o Recelver or thelr agents need engquire:

whether the Secured Linbilities have become payable;

whether any power which the Lender or 2 Receiver i purporting to exerciss has become exercivable o 18 being properly exercised;
whether any money remaing dus under the Finance Documents; or

how ary money paid to the Lender or o that Recelver (s w be applied.

Ar any time afrer this Securiry has become enforeeable, the Lender may:

(51 redeem any prior Security against any Securiyy Asset;

{3 procure the ransfer of that Security o itself; and/or

{ii} sertle and pass the accounts of the prior mortgagee, charges of encumbrancer {und ary accounts 5o setthed and passed will be,
in the absence of manifest eyror, conclusive and binding on the Borrower).

The Borrower shal pay w e Lender, immediately on demand, the costs and expenses ncurred by the Lender in connection with

any such redemption and/or mansfer, including the peyment of any principal or Interest,

If ¢his Security is enforced at » time when no amount is due under the Finance Documents bul at a time whern aIOints may or

will become due, the Lender (or 2 Receiver) may pay the proceeds of any recoveries efferted by it into & suspense account

or other acoount selected by it

£, RECEIVER

a.1.
a.

8.2,

8.3,

8.4,

Except as provided below, the Lender thay appoint any one of more persons to be 2 Recelver af all or any part of the Security Assety
i

(Y this Securiry has become enforgeable; or

{3} rhe Borrower 5o requasts the Lender inowriting st any time,

Any appointment under paragraph (a) above shall be by deed, under seal or in writing under iis mand,

Except 5s provided below, any resuiction imposed by law on the right of a morigages 10 appolint a Receiver {including ander section
1091 of the Act) does not apply w this Deed.

The Lender is not entitled to appoint a Receiver solely as a vesalt of the ohtaining of a moratorium {or anyihing done with a view 1o
ohiaining & morarorium} under section 1A of the Insolvency Act 1986,

The Lender may by writing under its hand remove any Receiver appointed by it and may, whenaver it thinks fir, appoint a new
Recpiver in rhe place of any Receiver whese appoinonent may for any reason have terminated.

The Lender may fix the remuneration of any Recsiver appointed by it and the masimenm rate specified in section 10606} of the Act
shall nor apply.

A Recelver will be deemed to be the agent of the Borrower for all purposes and aceordingly will be deersed to be In the same
position 23 & Receiver duly appoinzed by 2 mortgagee under the Act, The Borrower shall he respongible for any contracts,
engagements, acts, omissions, defaults and losses of o Recetver and for any lisbilities incurred by & Recelbver,

The Lender shall not incur sny Habiliy {either to the Borrower ot to any other person] by reason of the appointment of 2 Recelver or
for any other reason,

T the fullest extent aliowed by law, any right, powsr or discretion conferred by this Deed {either exprassly or impliedly) orby law
on a Receiver may after this Security becomes enforceable be exercised by the Lender In relation w any Saourity Asser withowt

first appolnting & Receiver and notwithsmnding the appolntinent of 8 Recsiver.

4. POWERS OF RECEIVER

2.1,

4, A Receiver has all of the righte, powers and diseretions set out below in this Clawse @ in addition to those conferred on it by any aw,
This includes alt the rights, powers and discretions conferred on a receiver (or a receiver and manager) under the Actand the
Insolvency Act 1986,

b, If there is more than one Receiver holding office ar the seme time, each Recelver may exercise all of the powers con ferrgd on a
Hecetver under vhis Deed individually and to the exclusion of any other Receiver.

9.2, AHecelver may

2 take immediate possession of, get in and vealise any Security Asset;

B, carry on eny business of the Borrower in any mannsr & thinks fy

£, appoint and discharge managers, officers, sgents, atcountants, servants, workmen and others for the purposss of this Deed upon
such terms a5 to mrieneration or atherwise as i thinks fit;
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. discharge any person appointed by the Borrowar;
@, raise and borrow monsy either unsecured or on the security of any Security Asset and generally on sny rerms and for whatever
purpase which it thinks fin
£, sell, sxchange, convert into reonay and realise any Security Asset by pubbic auction or privae contract and generally in any manper
and on any terms whivh it chinks B, in which case
() the consideration for any such transaction may consist of cash of non-cash consideration and any such consideration may be
payable in 2 kemp sum or by instalments spread aver any period which it thinks fit; and
() fixtures, other than landiord's fixrures, may be severed and sold separarely from the property contalning them without the
consent of the Borrower;
2. lerany Security Astet for any term and at any rent {with or without 2 pramium) which it thinks Bt and may aceept 2 surrender of
any lease or tenancy of any Security Asset on any s which it thinks fir (including the payment of money to a lesgee or tenant on
& surrender):
B setle, adiusy, refer to arbimation, compromise and arrange any clair, account, dispure, question or demand with or by any person
who is or claims to be a creditor of the Borrower o relating In any way 10 any Secunity Asser;
bring, progecute, enforce, defend and abandon any action, suit or proceedings in relation w any Security Asger which it thinks fig
wive a valid receipt for any moneys and execute any assurance or thing which may be proper or desirable for realising any Security
Asser.
delegare its powers in accordance with this Deed;

tair yay

o

iy effect any repair or insurance and do any other act which the Borrower might do in the ordinary conduct of Is Business to

protect or Improve any Securily Asset;

commencs and/or complete any building operation or other works; and

(i) apply for and maintain ary planning perrpission, building regolaton approval or any other authorisation, ineach case ns it
hiirden Bty and

(it do alt other acts and things which it way consider necessary or desirable for realising any Security Asset or incidental or
conducive 1o any of the rights, powers or dscretions conferred on 2 Recelver under or by virue of this Deed or law;

(i) exercise in relation o any Security Asset all the powers, authorities and things which iv would be capable of exercising f it
were the absolute beneficial owner of that Security Asser; and (i) use the name of the Borrower for sny of the sbove
PUPPOSES,

10, APPLICATION OF PROCFEDS

16,1, Al amounts from time v fime received or recoverad by the Lender or any Receiver pursuant to the terms of this Deed or in
conmection with the realisation or enforcement of all or any part of this Secarity shall be held by the Tender and applied in the
following order of prionins

a i or wowards payment of or provision for the Secured Liabilities in the following order:
{3 inpayment of any sums owing w any Receiver o7 ary Delegate;
(i) i payment of all costs and expenses incurred by any Serured Party in conmection with any realisatlon or enforcement of the
Lender's Security in aconrdance with the verms of the Facliny Agreements; and
{3} in payment to the Lender in atcordance with the Facility Agreements; and
b, in pavment of the surplus (f any) 1o the Borrower or other person entitied to {L

16,2 This Classe 10 is subject to the payment of any claims having priority over this Security. This Clause 10 does not prejudive the right

of the Lender (o recover any shortfall from the Borrower.

11, DELEGATION

111, Powerof Attorney
‘The Lenvder ot any Receiver may, atany time, delegate by power of attorney or otherwise to any person for any period, all ar any
right, power, authoriey or discretion exercisable by fvunder this Deed.

11.2.  Liahbility
Neither the Lender nor any Receiver shall be bound to supervise, or will be In any way responsible for any damages,
costs or losses nourred by reason of any misconduet, omission or default on the part of any delegate or sub-delegare.

32 FURTHER ASBURANCES

12.1.  The Borrower shall prompily, at its own expense, take whatever action the Lender or 2 Recelver may require for;
8. creating, perfecting or protecting any sscurity over any Security Asser; or
b, facilivating the realisation of any Security Asset, or the exercise of any right, power ov discretion exercisable, by the Lender or any
Recelver or any of their respective delegates or subedelegares in respect of any Serurity Asset.
12,2, The aetion that ey be required under paragraph (a) above includes (without limitagon):
a. theexecution of any morigage, charge, nansler, conveyance, assignmnent or assurance in respect of any asset, whether w the
Lengder, it nominee or snry other person; or
b. the giving of any notce, order or direction and the making of any filing or registration, which, in any such case, the Lender may
vonsider necessary or desirable.

13 POWER OF ATTORNEY

The Borrowsr, by way of security, irrevocably and severally appoints the Lender, sach Receiver and any of their respecrive delegaves or
sul-delegates to be its atsorney with the full power and authority of the Berrowar 1o execute, deliver and perfect all deeds, nstruments
and other documents n s name and otherwise an its behalf and to do or cause to be dong all aces ard things, in each ease, which may
B required or which any attorney may, i 16 absolute discretion, deem necessary for carrying out any obligation of tha Borrower under
ot pursuant to this Deed or generally for enabling the Lender or any Receiver 1o exercise dhe respective powars conferred on them under
this heed o by law. The Borrower ratifies and confirms whatever any artomey doss or purporis e do ynder its appointment under this
Clause 13
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14.  PRESERVATION OF BECURITY

i uny discharge, velease of urrangement (whether in respect of the obligations of dhe Borrower or arty security for those obligations or
orherwise) is made by the Lender in whole o in part on the basis of any paymens, securiyy or other disposition which Is avoeided or must

be restorad in insobvency, Houldation, administration or otherwise, withowut lanitation, the Hability of the Borrower under this Dead will
contine or be reinstated as if the dscharge, releass or srrangement had oot oceurred

15, MISCELLANEQUS

151, Continuing Security

This Sacurity s a centinuing secerity and shall excend o the uldmate balanes of the Secured Liabilities for the Security Period
regardiess of any intermediate payment or discharge in whole or in part.
152, Tacking

The Lender shall perform is obligations under each Facility Agreement (including any obligation to make available farther
advances),

16,  HELEASKE

161,

The Lender is not obliged to congider a request by the Borrowsr for 2 partial release of the Security prior 1o the foll and final
redemyption of the Secured Disbilities.

16.2.  Anysuch release and the terms of that release are a1 the Lender’s absulute discretion and subject to payment of any costs ncurred

by the Lender in dealing with such release (including, withour Hmitation, the costs of any valuations required by the Lander and its
legal fees.

17, WOTICES

17.1. Al comumurications between the Pariies under this Deed shall be in Bnglish.

3748, Ay notice from the Borrower w the Lender under or in onnection with this Deed must be macle s writing and sent o Lender by
post or hand delivery to: Lake View, Lakeside, Cheadle, Cheshive, SK8 3GW and shall not be deamed wo be effective until the
Lender has acrually received it

17.8.  Any notics from the Lendsr to the Borrower under or in conneetion with this Dead must be made in writng and sent 1o the
Berrower by post, hand delivery, email or teat nsing the Borrower's contact detadls provided (and updated) under the terms of the
Facility Agreements.

17.4.

A notice sent by the Lender to the Borrower: (2) by post shall be desmed to be effective two Working Days after the dars of posting
{properly addressed and stammped); (03 by hand delivery, shall be deemed 1o be effective at the thme of delivery; or (2] by emadl

ar text shall be deemed to be effoctive on the date of sending unless it 15 received after Spm (UK time), in which case it shall
e dewmed ondy to bacoms effective on the next Warking Day,

18, GUVERNING LAW AND JURIBDICTION

14,1, This Deed and any nos-contractaal obligations arising g of or in connection with it are governed by Englishlaw.

182, The courts of England have exclusive jurisdiction to settle any dispute arising out of or in connection with this Deed {induding a
dispute relating o the exlstence, valldity o terminavion of vhis Deed or any nor-eontractual ohligation arising our of or in
cotnection with this Deed) {3 Dispuie). .

183,

The Parties agree that the corts of England are the most appropriaie and convenient courts to settle Disputes and accordingly no
Party will argue to the contyary,

This Deed has been execated as s deed and deltvered by the Sorrower on the date stated at the beginning of this Deed,
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Schedule 2
Definitions and Interpretation

1.

9

Definitions
Trs this Doed:

Agt means the Law of Property Act 1923,
Anthorigation means an awthorisation, consent, approval, resolution, licence, exemption, filing, notavisation or reglstratdon.

Charged Property means all Property included In the definition of Securiy Asset and, where the contaet 5o requires, includes any bulldings
on that Property.

Delegate menns any delegate, agent o7 anorney appointed by the Lender or any Receiver,

Byent of Default means 4y event or creumstance specified in any Frcility Agreemeny which would endtle the Lender w demand payment
of the halance cutstanding under that Facility Agreement or 1o take enforcement action against the Borrower.

Vacility Agresmants means all the agreements and arrangements under which the Lender advances funds to the Borrower,
Finonre Document mears any Faclity Agreament and any Lender’s Securlty Document.
Group means the Borrower and it Subsidiaries for the tme being.
intellecheal Properey Rights means:
& any know-how, petent, made mark, service mark, design, business name, voongraphical or sinilar rights
b, anycopyright or other intellecoual property right;
¢ any nrerest (including by way of eenee) inany of the above; or
&, any spplication for any of the above,

in sach cage, whether regiatered or noL.

Irvestments means the Shares and all other shares, srocks, debentures, bonds or other securities or nvestments owned by the Borrower
ot held by any nomsnes, trustes, custodian or clearance system on its behall,

Legal Charge means a legal charge enteved into by the Barrower creating Security over iis sstates of interasts in & specified Property
for Properties) to secure 15 obligagions under any of the Finance Documents.

Lender's Security means the Secarity created or expressed to be created in favour of the Lender pursuant w the Lender's Security
Doclmants.

Lender's Security Documents means:
. this Deed;
B, any Legal Charge; and
. anv other document entered into by the Borrower creating or expressed to (reate any Security over alt or any part of i3 assers ©
secyre the obligations of the Borrower under any of the Finance Docursent.
Party means a party 1 this Deed,
Property means any freshold, leasehold or commonbold property.
Receiver mesns a recelver or receiver and manager, in each cate, appointad under this Deed,
Secured Liahitities means all presem and future obligations and lishilities {whether actual or vontingent and whether owed Jointhy or
severally or in any other capacity whatsoever} of the Borrower to any Secured Party under or In connection with the Finanee Documents
inchuding,without Umitation, any costs incurred by the Lender in enforcing the Lender's Seourity,

Secured Pardes means the Lender or any Recelver or Delegate.

Security means a morgage, charge, pledge, len or other secority Interest securing sny obligation of any person of any other agreement of
asrangernent having a similar effecy,

Security Asset reans any asser of the Borrower which i, or is expressed 1o be, subject to any Security creared by this Deed.

Security Paried means the period beginning on the date of this Dred and ending on the daw on which all the Secursd Linbilivhes have been
unconditionatly and frrevocably paid and discharged in fuil

Shaves means ail shares in any member of the Group (other than the Borrower} owned by the Borrower or held by any nomines, wosees,
custodian or clearance systern on ins behall

Subsidiaey means o subsidiary within tha meaning of section 1159 of the Compantes Aot A0UH,

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

W

i
B

.

s

B

2.2
23,

2.4,
2.5,

2.6,

2.7,

2.8,

Unless a contrary indication appears, any reference in this Deed

any Secured Party, the Lender, the Borrowsr or any Party shel] be construed so as w inciude its successors in title, permitted

assigns and permited transferees to, o of, e righs and/or obligations under the Pinance Documents;

a2 gnendment includes 2 supplement, novation, extension (wherher of marority or otherwise}, restatement, re-enactnent ar

replacement (in each case, however fundemental and whether or not more onerons or invedving sny change in or addition 1o the

parties to any agreament or document} and amended shall be constroed accordingly:

assets inclodes present and future propertes, revenies and rights of every descripdon:

a elearance systerm means a person whose business iz or includes the provision of clearance services or seeurity accounts, o any

nomvinee or deposittary for fhatr persoay;

Alsposal Incindes a sale, transfer, assignment, grany, lease, licence, declaration of wust or ovher disposal, whether voluntary or

invoiuntary and dispose shall be construed socordingly:

a Finanee Document or any other agreement or instrament is  referende to that Financs Docurment or other agreement or

instrument as armended;

a person includes any individual, frm, company, corporation, governmoent, state or ageney of 2 stete o7 any association, ust, Joint

venture, consortivm, parmership or other engiy (whether or not having separate legal personaticy);

a regulation fachudes any regulation, rule, official divective, request or guideling Cwhether or not baving the fore of law) of any

governmental, Intergovernmental or supranstional body, agency, department or of any regulatory, selfresulatory or ather

authority or organisation;

any rights in respect of an asset Incdludes:

(i} all amounes and procesds peid or pavabie

(1) allrights to malke any demand or clatm; and

{8} all powers, remedies, causes of action, security, guarantees and demnities, in sach case, fn respect of or derived from that
HASET]

any share, stock, debenture, bord or other seenrity or vestment includes:

£ any dividend, intevest or other distribution pald or pavable;

(8} any right, money or property aceraing o offered at any tirne by way of redemption, substitudon, exchange, bonus or
preference, under option rights or otherwise;

(i) any right against any clearance system;

{Iv}  any right under any custody or other agreement {{nchuding any right to reguire delivery up of any cash or other assets); and

{3 any cash or securides scoount maintained by any custodian or other entity,
ineach case, in respect of that share, stock, debenture, bond or other security or investment;

the verm this Serurity means any Security created by this Deed;

ars agresment, instrament or other document to which it s a party indludes any agreement, instrument or other docurment issued

in the relevant person's favour or of which it otherwise has the benefi finwhale or in pare); and

a provision of law is 4 reference to that provision as amended or ve-enacted,

Clause and Schadule headings are for ease of reference only and do not affect the Interpretarion of this Deed,

Unless a contrary indivation appears, 8 tevm wsed in any other Finance Documsnt or in any notics given under or in connection with
any Finance Document has the same meaning in thar Finance Document or notice as in this Deed,

An Bvent of Default is continadng I it has not been remedied or waived.

Any covenant of the Borrower under this Deed {other then a payment obligation which has been discharged) remains i force
daring the Becarity Period,

The terms of the other Finance Documents and of any other agreement or instrument between any Paziles in relation wo any Finanee
Document ave incorporated in this Deed 1o the extent required to ensure that any purported disposition, or any agreement for the
disposition, of any Properny contained in this Deed is 2 valid disposition in acvordance with section 2013 of the Law of Property
{Miscelianerus Provigions Act 1959,

Tf the Lender considers that an amount paid 1o itunder a Finance Document is capable of being avoided or otherwise set aside on
the liquidation or administration of the payer or otherwise, then that emount shall not be considered to have been brrevocably paid
for the purposes of this Deed.

Frless the context otherwise requires, a reference 1o a Security Asset includes the procesds of sny disposal of that Securivy Asset,

Third party vights

1.

3.2,

3.3,

Unless expressiy provided to the contrary in a Finance Document, a person whe Is not & Party has rio righs under the

Comracts (Rights of Third Partles) Acr 1999 (the Thivd Parties Act) 1o enforee or 1o enjoy the benefit of any term of

this Dead,

HMotwithstanding any teom of any Finsnce Document, the consent of any person who is 1ot a Parry 15 not required to rescind or Vary
this Deed ar any toe.

Aoy Reveiver or any delegate or sul-delegate of the Lender or any Receiver may enforce and enjoy the benefic of any Clavse
which expressly confers rights on ig, subject ro paragraph () above and the provisions of the Third Parties Act,

i
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