2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: BIRCHFIELD FARM DEVELOPMENT LIMITED
Company Number: 13732132

Received for filing in Electronic Format on the: 31/03/2022 XB0X2M23

Details of Charge

Date of creation: 21/03/2022
Charge code: 1373 2132 0001
Persons entitted: CHARLES STREET COMMERCIAL INVESTMENTS LIMITED

Brief description:  LAND AT BIRCHDALE FARM WATERLOO LANE KINGSWOOD FRODSHAM
WAG6 6JH TITLE NUMBERS: CH121182, CH651163, CH466016, CH614144
AND CH237183

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: ANDREW PHILIP CHAPMAN

Electronically filed document for Company Number: 13732132 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13732132

Charge code: 1373 2132 0001

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 21st March 2022 and created by BIRCHFIELD FARM
DEVELOPMENT LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 31st March 2022 .

Given at Companies House, Cardiff on 5th April 2022

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

Copngnercial Investments
LIMITED

Legal Charge

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

THIS DEED is dated 2§ Marcic 1012 and made by BIRCHFIELD FARM DEVELOPMENT LIMITED
{company number 13732132} whose registered office is at Unit 3, Plantation Road, WIRRAL, CH62
30G (the Borrower) in favour of Charles Street Cornmercial Investments Limited {Company number
01739793) whose registered address is Lake View, Lakeside, Cheadle SK8 3GW (the Lendet).

Property: Land at Birchdale Farm, Waterloo Lane, Kingswood, FRODSHAM, WA6 6JH
Registered with gfreeheid naphunddd title ¢
under Title Number(s) CHIR W2, Cu HT1ET, CHGLboi b, Cupiy by omd (1 23T ET FH
dheser Pheons of ot et ¢ 1120 192~ Bir ol dlate Feunas Cattrmg Wiberton bone, liaggnge A |
Tl A CROUND: AR w% Ay, £ o Hennetr ¥ Catfrry 7 X
1. The Borrower enters into this Deed on the Terms in connection with the Facility Agreements {as

defined in the Schedule 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 _ ¢

ﬁﬁsi&*ﬁ?ﬁ&i} as o gdeed by BIRCHFIELD FARM DEVELOPMENT LIMITED acting by a divectoy
,- ?’f; )( (o 0e SO {Z‘*‘:P‘-ﬁ&%ﬂ_ﬁﬁﬂw L3y

Director signature Name

in the presencgpf:

Ao par Prunnd (}WW

Witness signature Name (in BLOCK CAPITALS)
Myerson Soicitors LLP
Grosvenor House

Address 50 Barrington Road

OR Altrincham
Cheshire WA14 1HB

EXHCUTED as 2 deed by BIRCHFIELD FARM DEVELOPMENT LIMITED acting by a director and
firector/ secretary

Director signature ' Name

. Director/Secretary signature Name
CJ CH 51163 ~ hond o M Soude o nii o Birchoiat; Fooan , Waketen bova, Uing seurrmdl Csctstoan, WAL 67500
(il pbbole~ i,msﬁw e Sena i 4ot of Blrchadat, Fowm , %;&jgwﬁ .
Cit bty 1o Foond 4o He Soutts of slewion Holloss i nasoson o (906 € hona
Cet LYUE T~ Lowd aohjaining Biccholale foven  Kingsumenet o OES b, taxh b 6TH
1 ! Legal Charge Form of charge f‘ii@g%f HM Land Bogistry under Reference MDT381B




Charles Street

PEMIIIED

Terms {omnenial investiments

1. DEFINITIONS AND INTERPRETATION

This Deed shall be interpreted in accordance with paragraphs 1 (Definitions), 2 (Construction) and 3 (Third party rights) of the Schedule to
this Deed.

2. CREATION OF SECURITY

2.3,
a.
b.

2.2

The Borrower shall pay or discharge the Secured Liabilities in the manner provided for in the Finance Documents.
All the securily created under this Deed is:

{i} created in favour of the Lender;

{ii} security for the payment of all the Secured Liabilities; and

{iii} made with full title guarantee in accordance with the Law of Property (Miscellaneous Provisions) Act 1904,

The Borrower charges:

(i} by way of legal mortgage all estates or interests in the Property;

{if} (o the extent that they are not the subject of a legal mortgage under paragraph (i) above) by way of fixed charge all estates or
interests in the Property;

(jif} by way of equitable morigage, all equitable interests in the Froperty which now or may in the future belong to the Borrower
{incinding for the avoidance of doubt the right to receive a transfer, or o dirvect the transfer, of any shares or membership
rights which rhe Borrower holds in any company or association connected with the Property); and

{iv) by way of fixed charge the goodwill and any intellectual property relating to any business carried on by the Borrower at the
Property.

A reference in this Clause 2 1o a morigage or charge of the Property includes:

() all buildings, fixtures, fittings and fixed plant and machinery on the Property; and

{ii) the bensfir of any covenants for title given or entered Into by any predecessor in title of the Borrower in respect of the Property
oF any moneys paid or payable In respect of those covenants.

The Borrower authorises the Lender to:

(i} date this Deed;

(i} rcorrect any wrongly completed name or address; and/or

(iif} insert or correct the title mumber of the Property against its description, in each case for the purpose of identifying the
Property and/or the registration of this Deed as a registered charge.

3. RESTRICTIONS ON DBEALINGS

The Borrower shall not

create of permit to subsist any Security over any Security Asset;
enter into any transacton to sell, lease, licence, wansfer or otherwise dispose, or part with possession, of all or part of any Security

accept a swrender of any lease or tenancy or confer upon any person any right to occupy the Property, except with the prior written

The Borrower represents and warrants o the Lender that {except as disclosed o the Lender in writing before the date of this Deed):
o breach of any law, regulation or covenant is continuing which adversely affects the value, saleability or use of the Property;
there is no covenant, agreement, stipulation, reservation, condition, interest, right, easement, clain or other matter whatsoever

nothing is outstanding which would be an overriding interest, or an unregistered interest which overrides first registration or

all facilities necessary for the enjoyment and use of the Property are enjoyed by the Property.

exercise its rights and comply with s obligations under each lease comprised in, or covenants in respect of, the Property in & proper

not do or allow to be done any act as a resuli of which any lease comprised in the Property may become liable to forfeivure or
otherwise be terminated or any covenant in respect of the Property breached.

The Borrower shall ensure that all buildings, plant, nachinery, fixtures and fictings on the Property are maintained in good
substantial repair and condition and, as appropriate, good working order.

The Borrower shail perform all of its obligations under any law or regulation affecting the Property and, within 14 days after the
receipt by it of any application, requirement, order or notice served or given by any public, local or other authority with respect o

inform the Lender of the steps taken or proposed to be taken to comply with the relevant requirement, order or notice.
The Borrower shall grant the Lender or its lawyers on request all facilities within the power of the Borrower to enable the Lender or

make such enguiries in velation 1o any part of the Property as a pradent mortgages might carry out.

3.1
3.2
Asser; or
3.3
consent of the Lender.
4. LAND
4.1.
a.
b,
adversely affecting the Property:
I
registered dispositions, over the Property; and
d.
4.2.  The Borrower shalk:
&.
and timely manner; and
b.
4.3.
4.4.
the Property (or any part of it):
a. deliver a copy o the Lender; and
b.
4.5
its lawyers {at the expense of the Borrower) to:
a, carry out investigations of title to the Property; and
b,
4.6.
2 Legal Charge



5. ¥ the Borrower fails to perfoem any ohligations under the Floance Documents which affset the Propesty, # shall allow the Lender
{oor anry of By azents and contvackors) tl
£ enteyuny part of te Property;

(0 comply with or ohiect to any serive served on e Borrower in Tespect of the Properny; and

Y take any sotion the Lendor may reasonably consider necessary or destrable to prevent or remedy any breach of sy such
whilgation or cormly with or object 0 any sech notiee.

b The Bormower shell, immedintely pa desnand, pay the costs and expenses of the Lender and 185 agents and eontractors inourred 81
eonneston with any action taken by it under this Clavse 4.

¢ The Lender b not obliged 1o aocount a5 morigages in possesion as 4 result of wny sction teken under this Clause 4.

4.7

2 The Borrowse shall snsure st all dmes conrnens of inserance [insuranees) ave malntained in full foree and effecrwidc:

{3 insure the Borrower's interests in the Property sod the plant, mechinery, Sxtures and fetings on the Propeny for their full
replacement valus (heing the iotal cost of entrely rebullding, relnststing or seplucing the relovant asset i itis complessly
destroyed, toyeihey with sl relored foes and demolition coss),

ffy  provide cover for 2l normally insureble visks of fow or dumage for such s property;

(33 Insure against public Habiliey snd sueh other risks 25 a prudent company in the same business as the Borrower wonld insare;
and

fhy  suse any other rishs which the Lender muay measonably reguive.

b, The Borrower shall use s reasonsble endeavours 1o ensere that 1he Lender recaives a copy of the pelivy, twrdficate or cover note
relaring to sy Insurance mainkained by the Borrower and the reoeipt for the paymunt of any prevaiu: for sy such Insurance s
vy relnoed informadon which die Lender miny sensonably reguire,

£, The Borrower sfall
£ comnply with tee tevens of irs issrances;

il notde or perodt aayihing to b done which may make vaid oy voidable any sech Insurances;

{ii§y comply with sl reasonable ik bnprovement requirements of & fnsurers;

{iv}  pay each prevdom promptly and in any eve befors the relevant period of insurance begins; and

fvd o all ofher Gings necessary fo heep such Insurances in foree,

& H the Borrower fails 1o frsure {ov keep fesurad) the Property smd/or the plan, meachinery, foveres and fittings on the Property 1o
e sarisfaction of the Lender, the Lender may nsure sy of them and the Borrowsr shall be Hable for the vosts of such Innwance
{including se adminisation fes covering the Lender's tfime spent in srvenging ). The Borrower howeby adonowiedyes that any
insurance effected by the Lender is for the Lende's benefit ouly and may by cancelled by the Lender at any time whhont glving
nwstieg o the Borsower,

e Al amows recsived or reopivable wnder any Sarane shall be applisd:
£ inreplacing, restoring or relnstating the Property e b any oter maases which the Lender may ageee; o
£y afier as Bvent of Defanl has socurred, If the Lender so direets, Tu or wwards satisfaction of the Secnred Lisbilides,

4%, The Borrower shal permit the Lender and suy person nomiseted by it at ol reasonable times 10 enter suy part of the Property and

view the state of i
49, The Porrower applies to 2 resricton in the following rerms belng entered on the Register of Titke velaging w any Property
11! regivesred 5t HM Land Regisery: “No disposition of the regbtered estate by the propistor of the reglrered sstate S1008. 74 Moy
registered without o written consest signed by the proprietar for the thme belug of the charge duted 14 tavonr of L1t
s ] o

Charles Borest Compercind Investnents Lirsdted referred win the chargos regier (Standard Form PL°.

430 'Tocthe extent s Seourity £l to teke affect as » begal charge, Bohall take effect as an equireble charge, In which case
the Barrowey:

A, ConSents fo 8 notie i the following terms belng entered o the Begister of Thie selating to any Property registersd s 1M Land
Registry: “Mo disposition of the registered estate by dhe proprieror of the registered extaie I8 10 be reglsitred without o wrisien
congent signed by [Lender Somparry Mare] of Take View, Lakaside, Chendle, Cheshire, S8 30W (or {ehelr
eonveysneocT (B andard Form ML and

b, suthorises the Lander to sign sny application for the registration of that notice on behst of the Borrower,

437, Where this Seoushiy bs net a Srst mortgage, the Borrower shall comgply with the terms sud condivions of its frst mongage o
the Propesty zod use it best eadeavours to obtain the consent of the frst merigages to the registration of this Becudiy at the
Land Repistry,

432, 'The Borrower shall only comemense bullding works on the Propersy wish the peior wiiteen consent of the Lendey.

413, Where the Property is subject to an application for plenning permission, the Borower shall:

a, develon the Proparty bn complissce with the relevant planalng permission;

. uwouly the Lender regularly (at intervals 1 be confirmed ar the Lender's discretion] of progress with the refevant bullding works (the
Warks and disclose s the Lender 2 related contracks, novicss and planning information;

£, notify the Lendey fnwrithug at beast 12 monthe before (o, i less than 12 monchs rerale, as soon as possible) the deadline for
cormmenring the Works wider any relevar planning permission;

d. procare warvantes for the Works in favour of the Lender s form acoepinble 1o the Lendern;

&, for sy third party contrae assockared with the Works, procure that the Lender hus appropriste step i dghts In a form acceptable o

the Lender;
£ comply with fhe Lender's divactions regartding the Works and comply with the Lender's swrveyor in his/hor roview of the Worls

{and the Borrpwer hereby agroes that the Lender's surveyor's foes for this sovicw sre for the sccount of the Borower); and
g indemmify the Lender for a1l vosts sssociated with the Works and related planning/development mattars,

%, WHEN SECURITY BECOMES ENPORCEARLE

5.0, This Security shall beeoms mmediately enforcesble i an Bvent of Default ooours and Is contivuing.
55 After this Security Tas beosine enforonable, the Lender may enforce all or any part of this Security e any masner ¥ ses e,

8.5, The power of safe and other powers conferred by section 101 of the Aot as amended by this Dead, shall be inwoedintely sxercisahle
nt any time after this Secarity hes berorne enforceatle,

&, DHFORCEMEMT OF SECURIYY

Lot Charge



&.1.

6.2

6.3,

b

.65

7.1.
a.

B

7.2

7.3,

7 A
N

5.

&.1.

o

&
€

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

Section 103 of the Act (restricting the powsr of sale) and section 93 of the Act (restricting the right of consolidation) deo net apply to
this Security.

The staruiory powers of leasing conferred on the Lender ave extended so a8 1o authorise the Lender to lease, mzke agreements for
leases, aceept surenders of lenses and grant options as the Lender may think fit and without the need to corply with any provision
of section $9 or section 100 of the Act

Neither the Lender nor any Receiver shall be Hable, by reason of entering into possession of a Security Assel, to account as
mortgagee In possession or for arny loss on realisation o for any defailt or omission forwhich & morigages in possession might
be lisble.

The ender and each Receiver is entitled to &l the dghts, powers, privileges and immunities conferred by the Act on morigagees
and receivers duly appointed under the Act, except that seatinn 103 of the Act does not apply.

Mo person (including a purchaser) dealing with the Lender or a Reosiver or their agents need enguize:

whether the Secured Liabilities have become payable;

whether any power which the Lender or a Receiver is purporting to exercise has become exercisable oris being moperly exercised;
whether any money remaing due under the Finance Documents; of

how any money paid to the Lender or to that Receiver iz to be applied,

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

i} redecm any prioy Security against any Security Asset;

(i} procure the wansfer of that Security to itself; and/or

{8} settle and pase the accounts of the prior mortgages, chaggee or encumbrancer (and any acoownts so settled and passed witl be,
in the absence of manifest erpor, conclusive and binding on the Bomower).

The Borrower shall pay io the Lender, immediately oo demand, the costs and expenses incurred by the Lender iIn connacgion with

any such redemption and/or ransfer, inchuding the payment of any principal or interest.,

1F 1his Seurity is enforced at a time when no amount is due under the Finance Documents but at s time when amoonts may or will

become due, the Lender for 2 Receiver) may pay the proceeds of any recoveries effected by it into a suspense account ot other

account setected by it

. RECEIVER

Except as provided below, the Lender may appolol a0y oie 07 MoTe parsons to be a Receiver of all or any part of the Security Assets

{i3 this Security has become enforcesble; or

ity the Borrower 5o requests the Lender in writing at any tme.

Any sppointment woder paragraph {4) above shall be by deed, under seal ot in writing under its hand.

Except as provided below, any restriction imposed by law on the dght of s mortgages to appoint a Receiver {including under section
109(1} of the Act) does not apply 1o this Deed.

The Lender may by writing nnder its hand remove any Receiver appointed by it and may, whenever it thinks fit, appoint a pew
Receiver in the place of any Receiver whose appointment may for any reason have terminated.

The Lender may fix the resnuneration of any Receiver appointed by it and the maximurm rate specified In section 109{(6) of the Act
shall not apply.

A Reveiver will be deemed o be the agent of the Borrower for all purposes and seoordingly will be deemed 1o be in the same
position as a Receiver duly appointed by s mortgagee under the Act. The Borrower shall be responsible for any contracts,
ENEAZCIMEINS, acts, omissions, defaults and losses of a Receiver and for any liahilities incurred by a Recejver.

The Lender shall not incur any lability {either to the Borrower or to any other person) by reasom of the appointment of 2 Receiver or
for any other reason.

To the fullest extent allowed by law, avy vight, power or discretion conferred by this Dead (sither expressly of impliediy) or by law
on a Receiver may afier this Security becomes snforceable be exercised by the Lender in relation to any Security Asser withour

first appointing a Receivet and notwithstending the appointient of a Recsiver.

. POWERS OF RRCBIVER

& Receiver has sil of the rights, powers and discretions set out below in this Clause 8 in addition t those conferred on it by any law.
This includes all the rights, powers and disczetions conferred on 4 receiver (or a receiver and manager) under the Act and the
Insobrency Act 1986.

1f there ls more than one Recelver holding office at the same time, each Receiver may exercise all of the powers conferred on &
Receiver under this Dead individually and o the exclusion of any offer Receiver,

A Receiver may:

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

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

appoint and discharge managess, offivers, agents, acountants, servanss, workmen and others for the purposes of this Deed upon

surh torms a3 in reanuneration of otherwise as it thinks it

discharge any person appointed by the Borrower;

roise and borrow money either unsecored or on the security of any Security Assef and generally on any terms and for whatever

puirpose which ir thinks fiy;

sell, exchange, convert into mopey and realise any Security Asset by public auction o private conwact and generally in any manner

and on any terms wWiich it thinks fit, in which case:

¢} the consideration for any such transaction may consist of cash or non-cash consideration and any such consideration may be
pavable in a lusp sum or by instalments spread over any period which i thinks i and

il Uharge



() fiztures, other than landlord's finrures, may be seversd and sold separately from the property containing them without the
corwent of the Borrower;
£. lerany Security Asset for any term and at any rent {with or without a premium} which it thinks fit and may aceept a surrender of
anv lease or tenancy of any Security Asset on any terms which it thinks fit (ncluding the payment of money fo a lessee or tenant on
a surrender);
b, settle, adijust, refer w arbitraton, compromise and arrange any claim, account, dispute, question or demand with or by apy person
who is or claims 1o be a creditor of the Borrower or relating 1o any way to any Security Assel;
bring, prosecite, enforce, defend and abandon any action, suit or preceedings in relation to any Security Asset which it thinds fit;
3 give avalid receipt for any moneys and execute any assurance ov thing which may be proper or desirable for rezlising any Security

Assel.
i delegate its powers in accordance with this Deed;
L
{iy  effect any repair or insurance and do any other sct which the Borrower might do in the ordinary conduct of its business to
protect or improve any Security Asset;
{ii} commence and/or complete any building operation or other works; and
{iif) =pply for and madniain any plasning permission, buliding regulation approval or any other authorisation, i each case as it
shinks ft; and
.

{i}  doall other acts and things which it may consider necessary or desirable for realising any Security Asset or incidental or
condlucive to any of the rights, powers or discretions confersed on a Recefver under or by virtue of this Dieed or law;

{ii} exercise in relation to any Security Asset all the powers, suthorites and tuings which it would be capable of exercising it
were the absohute beneficial owner of that Security Asset; and

{iif) use the name of the Borevwer for any of the above purposes.

2. APPLICATION OF PROCEEDS

9.1,

10

All amounts from thine w dme received or recovered by the Lender or any Receiver pursuant to the texms of this Deed orin
connection with the realisation or enforcement of all or any part of this Security shatl be held by the Lender and applied in
the following crder of priority:

& inortowards payeent of or provision for the Secured Liabilivies in the following ordern:
(i} inpavment of any sums owing to any Recelver or any Delegate;
{11} inpayment of all costs and expenses iIncurred by any Secured Party {as agreed by the Lender) in connection with any

realisation or enforcement of the Lender’s Security; and

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

b. inpayment of the surplus (f any) to the Borrower or other person engitled o i

8.2, This Clause 9 is subject to the payment of any cladims having priority over this Security, This Clause 9 does not prejudics the right of
the Lender to racover any shortfall from the Bormower,
DELEGATION
1.1, The Lender or any Receiver may, at any tme, delegate by power of attorney or otherwise to any person for any period, 21 or any

right, power, authority or discretion exercisable by it under this Deed.

10,2, Neither the Lender nor any Receiver shall be bownd to supervise, or will be In any way responsible for any damages, costs of

11

12

i3.

14.

13

losses incurred by reason of any misconduct, omission or default on the part of any delegate or sub-delegate.

FURTHER ASSURANCES

.

a. The Bomrower shall promptly, at s own expense, take whatever action the Lender or a Receiver may require for:
{3y creating, perfecting or protecting any security over any Security Asset; or
{iiy facilitating 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 Securlty Asset,
. The actdon that may be required under paragraph {a} above includes {without Hmiratood:
{i} the execution of any mortgage, charge, transfer, conveyance, assignment or assurance in respect of any asset, whether to the
Lender, its nominee or any other person; of
{ii3 the giving of any notice, order or direction and the making of anv filing or registration, which, in any such case, the Lender
sy consider necessary or desirable.

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 i attorney with the full power and authority of the Borrower to execute, deliver and perfecr all deeds,
instruments and other documents in its name and otherwise on its behalf and to do or cause 1o be done all acts and things, in each
case, which may be requived or which any attormey may, in its ubsolute discretion, deem necessary for carrying out any obligation of
the Borrower under or pursuant 1o this Deed or generally for ensbling the Lender or any Receiver to exercise the respective

powers conferred on them undes this Desd or by law, The Borrower ratifies and confirms whatever any attorney does ov purports fo
do under its appointment under this Clause 12,

PRESERVATION OF SECURITY

1f any discharge, release or arrangement (whether in respect of the obligadons of the Borrower or ary security for
thoss obligations or ntherwise) Is made by the Lender in whele or in part on the basis of any payment, security or
other disposition which is avoided or must be restored in insolvency, lguidation, administration or otherwise, without
limitation, the Hability of the Borrower under this Deed will continue or be reinstated as if the discharge, release or
arrangemeant had not occurred.

MISCELLANEOUS

Legal Charge



i14.1.

This Security is a continuing security and shall extend to the ultimate balance of the Secured Liabilities for the Security
Period regardiess of any intermediate payment or discharge in whole or in part.

14.2. The Lender shall perform iis obligations under each Facility Agreement (Including any obligation to make available further
ardvancest.
14,3, The Lender is not obliged to consider a request by the Borrower for & partial release of the Security involving the release of a
particular Property or part of a Property prior to the full and final redemption of the Secured Lizbilities, 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 Hmitation, the costs of any valuations reguired by the Lender and its legal fees).
15, NOTICES
15.1.  All communications between the Partes wider this Deed shall be in English.
18,2, 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, SKB8 3GW and shall not be deemed to be effective until the
Lender has actually received it.
15.3. Anynotice 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, email or text using the Borrower’s contact detalls provided (and updated) under the terms of the
Facility Agreements.
15.4. A notice sent by the Lender to the Borrower:
a. by post shall be deemed to be effective two Working Days after the date of posting {properly addressed and stamped};
b. by hand delivery, shall be deemed to be effective at the time of delivery; or
[

by email or text shall be deemed to be effective on the date of sending unless it is received after 5pm (UK time), in which case it
shall be deemed only to become effective on the next Working Day.

16.  GOVERNING LAW AND JURISDICTION

16.1,
16.2.

16.3.

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

The couris of England have exclusive jurisdiction te setile any dispute arising out of or in connection with this Deed {including a

dispute relating to the existence, validity or terminarion of this Deed or any non-contractual obligation arising out of orin
connection with this Deed} {a Dispute).

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

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

1. Definitions

in this Deed:
Act means the Law of Property Act 1925,
Delegate means any delegate, agent or attorney appointed by the Lender or any Receiver.

Bvent of Defanlt means any event or circumstance specified in any Facility Agreement which would entide the Lender to demand payment
of the balance outstanding under that Facility Agreement or to take enforcement action against the Borrower.

Facility Agreements means all the agreements and arrangements under which the Lender advances funds 1o the Borrower.
Finance Docuwment means any Facility Agreement and any Lender’s Security Document,
Group means the Borrower and its Subsidiaries for the time being.

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

Lender's Security Docoments means: {a) this Deed; and/or (b) any other dociunent entered into by the Borrower creating or expressed to
create any Security over all or any part of its assets to secure the obligations of the Borrower under any of the Finance Documents,

Party means a party to or beneficiary under this Deed,

Property means the real property specified on page 1 of this Deed and, where the context so requires, Includes any buildings on that
property.

Becelver means a receiver or receiver and manager, in each case, appointed under this Deed.

Secured Liabilities means all present and furure obligations and Habilides (whether actual or contingent and whether owed jointly or
severally or in any other capacity whatsoever) of the Borrower to any Secured Party under or in connection with the Finarce Documents
including, without 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 mortgage, charge, pledge, lien or other security interest securing any obligaton of any person or any other agreement or
arrangement having a similar effect,

Security Asset means any asset of the Borrower which s, 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 Liabilities have been
unconditionally and irvevocably paid and discharged in full,

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

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

. Construction

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

a. any Secured Party, the Lender, the Borrower or any Party shall be consturued so as to include its successors in title, permitied
assigns and permitted transferees to, or of, its rights and/or cbligations under the Finance Documents;

b. anamendment includes s supplement, novation, extension {whether of maturity or otherwise), restatement, re-enactnent or
replacement {in sach case, however fundamental and whether or not more onerous or involving any change in or addition to the
pariies to any agresment or document) and amended shall be constiued accordingly;

¢.  assets includes present and future properties, revenues and rights of every description;

d. disposal includes a sale, ransfer, assignment, grant, lease, licence, declaration of trust or other disposal, whether veluntary or
involuntary and dispose shall be construed accordingly:

e. a Finance Doctanent or any cther agreement o instrument is a reference to that Finance Document or other agreement or
instriumnent as amended;

£ apersonincludes any individual, firm, company, corporation, government, state of agency of a state or any associaton, trust, joint
venture, consortium, parmership or other entity (whether or not having separate legal personality);

g. aregulation includes any regulation, rule, official directive, request or guideline {whether or not having the force of law) of any
governmental, intergovernmental or supranational body, agency, department or of any regulatory, self-regulatory or other
aunthority or organisation;

k. any rights in respect of an asset includes:

{i) allamounts and proceeds paid or payable;
(it}  ail rights to make any demand or claim; and
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2.2.
2.3.

2.4,
2.5,

2.6.

2.7,

2.8,

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

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

an agreement, instrument or other document te which it s a party includes any agreement, instrument or other document issued

in the relevant person's favour or of which it otherwise has the benefit (in whole or in part); and

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

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

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 or notice ag In this Deed.

An Event of Drefault is continuing if it bas not been remedied or waived.
Any covenant of the Borrower under this Deed {other than a payment obligation which has been discharged) remains in force
during the Security Period.

The rerms of the other Finance Documents and of any other agreement or instrament between any Parties in relation to any
Finance Docnment are incorporated in this Deed to the exteni required to ensure that any purported disposidon, or any
agreement for the dispositdon, of any freehold or leasehold property contained in this Deed is a valid disposition in accordance
with section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989,

if the Lender considers that an amount paid to it under a Finance Document is capable of being avoided or otherwise set aside on
the liguidation or administration of the payer or otherwise, then that amount shall not be considered to have been irrevocably paid
for the purposes of this Deed.

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

3. Third party rights

3.1.

3.2,

3.3.

Unless expressly provided to the conirary in a Finance Document, a person who is not a Party has no right under the Contracts
(Rights of Third Parties) Act 1999 (the Third Partles Act) to enforce or to enjoy the benefit of any term of this Deed.

Notwithstanding any term of any Finance Document, the consent of any person who is not a Party is not required to rescind or
vary this Deed at any time.

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