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Registration of a Charge

Company Name: KALEN PROPERTY GROUP LIMITED
Company Number: 15085066

Received for filing in Electronic Format on the: 05/01/2024 XCU3PESI

Details of Charge

Date of creation: 22/12/2023
Charge code: 1508 5066 0002
Persons entitted: TOGETHER COMMERCIAL FINANCE LIMITED

Brief description: 34,36 & 38 TETTENHALL ROAD WOLVERHAMPTON WEST MIDLANDS
WV1 4SL TITLE: WM768147

Contains fixed charge(s).

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

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: CLARK BROOKES TURNER CARY

Electronically filed document for Company Number: 15085066 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 15085066

Charge code: 1508 5066 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd December 2023 and created by KALEN PROPERTY
GROUP LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 5th January 2024 .

Given at Companies House, Cardiff on 5th January 2024

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

Companies House s



Debenture

This is an important document. You should take independent legal advice before signing and sign
only if you want to be legally bound, I vou 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% e 2025 and made by Kalen Property Group limited (company
numnber 15085066) whose registered office is at The Coach House, Greensforge, KINGEWINTORD,
DY6 0AH (the Borrewer) in favour of Together Comrnercial Finance Limited (the Lender).

BACKGROUND:

1. The Borrower enters into this Deed in connection with the Facility Agreements {(as defined
in Schedule 2 (Definitions and interpretation) to this Deed).

2. It is intended that this document takes effect as a deed notwithstanding the fact that the
Borrower may only execute this document under hand.

Signatories mf

EXECUTED as a deed by Kalen Property Group limited acting by a director

LA AT RS 5 TR

Director signature MName

In the presence of:

I —— » Lpiand LAEIR
adnon Rafi

Witness signature Name

Clark Brookes Tarmss
..... — 3rd Floor Guardian Ho

Address Cronehils Linkway

West Bromwich B70 BG5S

EXECUTED as a deed by Kalen Property Group limited acting by a director and
directoy/secretary

Director signature - : Name

Direc{or/Séczretaz’y'signature I ' . Name

1 { Debenture



Terms

ther.

1. DEFINITIONS AND INTERPRETATION

This Deed shall be interpreted in sccordance with paragraphs 1 {Definitdons), 2 {(Constructon] and 3 {Third party rights) of Schedule 2
{Definidons and interpretation).

2. CREATION OF SECURITY

2.3
&

i

2.2,

2.3,

@.

2.4,

General

The Borrower shall pay or discharge the Secured Ligbitities in the manver provided for in the Finance Documents.

All the security created under this Deed s

(1Y oreared in fovour of the Lender

(i1} creared over present and future assers of the Borrower;

(i} security for the peyment of all the Secured Liabilities; and

(v made with full title guarantes in accordanee with the Law of Propery (Miscellaneous Provisions) Act 1994,

v

The Borrower charges:

1} hyway of legal morteage all estates or interests inany Froperty now owned by it this includes the real properey (if any)
specified in Schedule 1 (Real Property);

{1 (ro the exrent thar they are not the subject of 5 legal mortgage under paragraph (3 aboved by way of fived charge all estares or
interests in any Property now or subsequently owned by it and

{13} by way of equitable mortgage all equitable interests in any Property now or subseguently owned by it which now or may in the
future belong to the Borrower (acluding, for the svoidance of doubt, the right 1o receive a transfer, or 1o direct the transfer, of
any shares or membership rights which the Borrower nolds in any company or asseciation connected with the Proparny).

A peference in this Clause 2 1o a charge of any Properey includes:

(i} all buildings, Briures, fitings and fixed plant and machinery on thar Property, and

{ii} the benefitof any covenants fur title glven or entered inte by any predecessor in vtle of the Borrower in respect of that
Property or any moneys pald or payable io respect of those covenants.

The Borrower authorises the Lender o

{1y darethis Deed;

{HY  correct any wrongly completed name or address; and/or

(i insert or coprect the ttle number of any Charged Property against its description, in each case for the parpose of identifying
that Charged Property and/or the registration of this Deed as o reglstered charge.

Urther agsets

The Borrower charges by way of a first fized charge:

s interest in all Invesoments;

o the extent that they are not the subject of & mertgage or a frst fxed charge under a Legal Charge or Clause 2.2 Qand), all plany

and machinery owned by the Borrower and s interest in any plant or machinery in s possassion;

ail of its vighits i respect of any conrract or policy of insurance taken out by it or on its behalf or inowhich it has an interest but

excluding any rights under any Hability Insurance congract or pelicy in respect of Habilities of the Borvower to third parties;

all of its lotellectual Property Righss,;

f1g goodwill (ncluding, without Hmitation, the soodwill relating to any business carried on by it at any Properiy);

the benefiof any Authorisation (starutory or otherwise) held in connection with irs wse of any Security fsser;

the right 1o recover and receive compensstion which may be payable to it in respeet of any Authorisation referred 1o in paragraph

(1 ahove;

its uncalled capital; and

the benefic of all rights in relation vo any item o paragraphs {ed to (hl.

Floating charge

The Borrower charges by way of a fivst floating charge all of s assets not otherwise effectively mortgaged, charged or assigoed

urler a Legal Charge or by way of fxed mortgage, charge or assignment under this Clawse 4,

Except a3 provided below, the Lender may by novice 1o the Borrower convert the floatng charge created by this Clange 2.4 invo ¢

fined charge as regards any of the Borrower's assets specified in that notice, if

{0y an Bvent of Default is continuing; or

{#) the Lender considers those assers to be in danger of being seized or sold under any form of distress, sttachment, execution or
other legal provess or to be otherwise in jeopardy.

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

{1 the obraining of a moratorivm, oF

{3} amything done with a view to obtalning a meratorium, under section 14 of the Insolvency Act 1986,

The foating charge created by this Clauge 2.4 shall {in addition o the circumstances when this may ocour vnder the general law)

automatically convert inte & fxed charge over all of the Borrower's asses if an adminisirator s appointed, or the Lendor receives

nofice of an intention to appoint an adiministraton, in respect of the Borrower,

The Doating charge trested by this Clause 2.4 s 2 qualifying floating charge for the purpose of paragraph 14 of Schedule Bl to the

insoivency Act FREG.

3, BEPHDSENTATIONS - GENERAL

The Borrower makes the vepresentations and warranties set out in this Clauge 3.

3.1
.
Iz,

3.2.

Tt iy & Hroited Hability corporation, duly incorperated and validly existing under the law of its jurisdiction of incorporation.
iv andd each of its Subsidiarics has the powar o own its assers and carrvy on its business as it is being conducted.

2 oblisarions expressed 1o be assumed by It in each Finsnce Doowment are legal, valid, binding and enforceable obligavions.
The obligat Tk 3 1oy i hi I i 1 vakid, binding and enforceable obligadon

2
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3.3,

o

3.7,

K%
N
Is.

The enry into and performance by it of, and the ransactions contemplated by, the Finance Documenis do oot and will not condlict
with:

any law or ragulation applicable 1o iy

its or any of its Subsidiaries’ constitutional documents; or

any agreement or instrument binding upon it or any of its Subsidiaries or any of s or any of #s Sobsidiaries sssoty,

it has the power to enter into, perform and deliver, and has taken sl necessary actdon 1o authorise ts entry oo, performance and
delivery of. the Flnance Documents to which ivis 2 party and the transactions contemplated by those Finance Documents.

All Aythorisations required or desirable:

o enable it lawTully t enter Into, exercise (s rights and comply with it obdigations in the Flosnee Docursents to which it is a party;
sl

w ake the Finance Documents 1o which it is a party admissible in evidence (n ity jurisdiction of incorporation,

frve been obiained or effected and are in fudl foree and effec

The choice of governing law of the Finance Docurnenty will be recognised and enforced in fts jurisdicion of incorporation.

Any udgmens obnained in relation 1o a Finaoce Docunent In the jurbdicoon of the governdng law of that Finance Document will be
recognised and enforeed In its jurisdiction of incorporaton,

This Deed creates the Security I purports wo create and is not Hable 1o be avoided or otherwise set aside on the lguidation or
administration of the Borrower or otherwise

The representations and warranties in this Deed (ncluding in this Clavse 3} are made by the Borrower on the date of this Deed.
Unless a representation and warranty is expressed to be given st a specific date, the representations and warranties undey this Deed
are deemed to be made by the Borrower by reference to the facts and clroumstances then existing on sach date during the Security
Perind,

4. RESTRICTIONS ON DEALINGS

5.

3

The Borrpwey shall non

4.1,
4.2,

4.3,

LANDY

5.4

5.3,

5.4.

b
55,

create or permil 1o subsist any Security over any Security Asset;

enter into any transaction to sell, lease, licence, transfer or otherwise dispose, or part with possession, of all ov part of any
Becurity Asset; oy

accapt a surrender of gry lense or tenancy o confar upon any person any right to occupy a Tharged Property exceps with
the prior writtes consent of the Lender.

The Borrower represenes and warrants 1o the Lender that (except as disciosed to the Lender in writing before the date of this Deed}:

(i} nobreach of any law, regulation or covenant is continuing which adversely affects the value, salesbility or use of the Charged
Property;

{1t} there s no covenant, agreement, stipulation, reservation, condidon, interest, right, easument, claim or othey mager
whatspever adversely affecting the Charged Properyy;

{iE) nothing is outstanding which would be an overriding interest, or an unregistered interest which overrides fest registration or
ragistered dispositions, over the Charged Property; and

fivy all fncliivles necessary for the enjoyment and use of the Charged Property are enjoved by the Charged Property,

The Borrower shall:

exercise its rights and comply with its obligations under each lease comprised in, or covenanss inrespect of, the Charged Properiy in

a proper and tmely manner; and

not do or allow 1o be done any scr as a resub of which any lease comprised in the Charged Property may bocome Hable w forfeinure

ar otherwise be terminated or any covenant bn respect of the Charged Froperty be bresched,

The Borrower shall ensure thar sll bulldings, plant, machinery, Bxtures and firdngs on the Charged Property are maintained in

good and substanvial repalr and condition and, as sppropriate, good working order.

The Borrower shall perform all of s obligations under anv law or regulation affecting vhe Charged Property and, within 14 davy

after the recelpt by it of any application, requirement, order or notice served or given by any publie, local or other autheority with

respect o the Charged Property (or any part of i)

deliver o copy to the Lender; and

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

The Borrower shall grant the Lender or its lawyers on reguest all facilivies within the power of the Borrower 10 enable the Lender

or its lawyers {(at the expense of the Borrowsr) o

carry out vvestigations of dile 1o the Charged Property; and

makes such enguirdes in relation 1o any part of the Charged Property as a prudent chargee might carry ous

1f the Borrower {ails to perform any obligations under the Finance Documents which affect the Charged Property, itshall allow the

Lender or any of its agents and contractors 1o

{1}y eoter any part of the Charged Property;

(i} comply with or objent to any notice served on the Borrower in respect of the Charged Property; and

(1Y take any action the Lender may reasonably consider necessary or desirable 1o prevent or remedy any breach of any such
obligation or comply with or object 1o any such notice.

The Borrower shall, inmediately on demand, pay the costs and expenses of the Lender and its agents and contracions incwred in

copnection with any action taken by it under this Clause 5

The Lender is nov obliged to account as mortgagee in possession as a resule of any action taken under this Clause 5,

Debenture



5.8,

558,

The Borrower shall ensure at all dmes conrracts of insurance (Insurances) are maintained in full force and effect which:

{1} insure the Borrower's interests in the Charged Property and the plant, machinery, fixvures and fetings on the Charged
Property for their full replacement value Theing the wtal cost of endrely rebuilding, reinsrating or replacing the relevant asser
if itis complerely destroved, wogether with all related fees and demolition costs);

{ily  provide cover for all normally insurable risks of loss on damage for such a propernty;

{8y iosure against public Hability and such other risks as a pradent company in the same business as the Borrower would insure;
and

{i¥} imsure any other risks which the Lender may reasonably require,

The Borrower shall use its reasonable endesvours to ensure that the Lender recelves a copy of the policy, certificate or cover note

ralating 1o any Insurance maintained by the Borrower and the receipt for the payment of any premium for any such Insurance and

any related information which the Lender may reasonably require.

The Borrower shall:

a4y comply with the erms of fog Insurances;

Giy notdo or permi anvthing to be done which may make void or voldable any such Insurances;

(i) comply with all reasonable risk improvemens requiremenas of irs ingurery;

(¥} payeach premium prompily and Inany event before the relevant period of insurance begins; and

{(wy  doall other things necessary to keep such Insurances in force.

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

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

of such insurance {nchrding an administration fee covering the Lender’s time spent in arranging it} The Borrower hereby

acknowledges that any insurance effected by the Lender is for the Lender's benefit only and may by cancelled by the Lender at any
time without giving notice w the Borrower.

Al amounts received or recelvable under any Insurance shall be applied:

{1} inreplacing, restoring ov refnstating the Chargad Property or in any other manney which the Lender may agres; or

(i} afver an Bvent of Defaule has coourred, if the Lender so divects, in or towards satisfaction of the Secured Liabilities,

The Borrowser shall permit the Lender and any person nominated by it at all reasonable times t enter any partof the
Charged Property and view the state of it

i the Borrower acguives any Property after the date of this Deed it shall:
{1y nodfy the Lender immediately;
(i} o request by vhe Lender and at dhe cost of the Borrower:
A. provide the Lender with s certifivate of or report on title on property sddressed to the Lender concerning those items which
may properly be sought to be covered by a prudent mortgages in a lawyer's report of this nature; and
A, promptly execute and deliver w the Lender 2 Legal Charge over that property in the Lender's standard form;,
(81} If the title to that freehold or leasebold property is registered at HM Land Registry ov required to be so registered, give HM
Land Registry written notice of this Security; and
{iv} i applicable, ensure that this Security s correctdy noted in the Register of Title againse thar title ar HM Land Registry.
if the consent of the landlord in whom the reversion of 3 lease is vested s veguired for the Borrower to axecute a legel mortgags
over that Jease, the Borrower will not be required to perform that obligation unless and until ic has obtained the landlord's consent,
The Borrower shall use its reasonable endeavours o obuain the landlord's conzent,

The Borrower consents o a restriction in the following terms being entered on the Register of Title relating 1o any Property
regisrered at HM Land Registryr “No disposition of the registered estate by the propristor of the registerad estats is to be registered
without a written consent signed by the proprieror for the time being of the charge daved =7 in favour of Together Commercial
Finance Limited referred 1o by the charges register [{or their conveyancer)] or, W appropriate, signed on such proprietor's behalf by
{is secretary or conveyancer] {Standard Form P17

To the extent this Security falls 1o take effect as o legad charge, shall take offect as an equitable charge, b which case the
Borrower: ({3 consents 1 a notice in the followlng terms being entered on the Register of Title relating o any Property registered at
FEM Land Reglstry: "No disposition of the reglsterad sstate by the proprietor of the registered sstare Is 1o be registered withour s
written consent signed by {Lender Company Name] of Lake View, Lakeside, Cheadle, Cheshire, 3K8 3GW (or [their
convevancer | HStandard Form ML, and () suthorises the Lender o sign any application for the registration of that notce on
behalf of the Borrower.

Whers this Security is not a first mortgage, the Borrower shall comply with the terms and condivions of its first mortgags on the
Property and use its best endeavours to olwain the consent of the fiest mortgages to the registration of this Security at the Land
Reoistry,

The Borrower shall only commence bullding works on the Property with the priov weltten consent of the Lender,

Where the Property fs subject 1o an application for plansing permission, the Borrower shelh

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

(1Y notify the Lender repularty (ot fntervals 1o be confirmed at the Lender’s discretion) of progress with the relevans building
works (the Works) and disclose to the Lender ail relared contracts, notices and planning information;

(31} notify the Lender in writing at least 12 months before {or, if lesy than T2 months remain, 55 soon as possible) the deadline for
commencing the Works under any relevant planning permission;

{iv}y procure warranties for the Works in favour of the Lender in 2 form accepiable to the Lender,

(v} forany third party contract associated with the Works, procure that the Lender has appropriate step in rights ina form
acceptable w the Leader,

{wi) comply with the Lendet's directions regarding the Works and comply with the Lender's surveyor in his/her review of the
Works (and the Borrower hereby agrees that the Lender’s surveyor’s foes for this review are for the account of the Borrower);
and

{vil) indernify the Lender for all costs sssociated with the Works and redared planning/development matters,

&, WHEN SECURITY BECOMES ENFORCEABLE

8.1,
&

This Securivy shall become immediatelv enforceable f an Event of Default accury and s continuing.

Afrer this Security has become enforceable, the Lender ray enforee aff or any pary of this Security in any manner i sees fir
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6.3,

The power of sale and other powers conferred by secton 101 of the Act, as amended by this Deed, shall be immedisrely
exercisable at any time after this Securivy bas become enforceable,

7. ENFORCEMENT OF SECURITY

7.1,
A

b

£,

72

7.3.

7.4

T

7.8,

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

Section 103 of the Art {restricting the power of sale) and section 93 of the Acr {restricting the right of consolidation) do not apply 1o
this Security.

The statutory powers of leasing conferred on the Lender are extended 5o as to authovize the Lender wo lease, make agreerments for
leases, accept surrenders of leases and grant options a3 the Lender may think £t and without the need to comply 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 s Security Asset, to account

as mortgages in possession or for any loss op realisarion or for any default or omission for which a mortgages in possession

might be lable,

The Lender and each Receiver is entitled o all the rights, powers, privileges and immunites conferred by the Acton

mortgagess and recelvers duly appointed under the Act, except that section 103 of the At does not apply.

Mo person (ncluding a purchaser) dealing with the Lender or # Receiver or their agents need enguire:

whether the Secured Lisbilitles have become payable;

whether any power which the Lender or 2 Recelver Is purportng (o exercise bas become exercisable or is being properly exercised;
whether any moscy remains due under the Finance Documents; or

hosw any money paid to the Lender or to that Recelvar is o be spplied.

At any time after this Secusity las beoume enforceable, the Lender may:

(i} redecmn any prior Securily AFAinst any SECUTITY Assel;

(it} procove the gansfer of that Securisy w iself, and/or

(Biy serde and pass the accounts of the prior mosigagee, chargee or encumbrancer {and anv acenunss so sertled and passed will be,
in the absence of manifest error, conclusive and binding o the Borrower).

The Forrower shall pay to the Lender, immediately on demand, the couts and expenses incurred by the Lender in connection with

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

if this Securiry is enforced ac s dme when no amount is due under the Finance Documments but st s time when amourds may or

will become due, the Lender {or a Receiver) may pay the procesds of any recoveries effected by it into 2 suspense acoount

or other account selected by it

#, BECEIVER

8.1,
&

2.2

8.5,

Facept as provided below, the Lender may appoing any one or more persons (o be g Recelver of all or any past of the Security Assers
if:

(i3 this Security has become enforceable; ar

(iiy  the Borrower so requests the Lender inwriting at any tme.

Any appointment under paragraph (8 above shall be by deed, under seal or in writing under it hand,

Except as provided below, any restviction imposed by Iaw on the vight of a mortgagee to appoind a Beceiver (including under section
108013 of the Act) does not apply w this Deed.

The Lender is not enttled to appoint a Receiver solely as a result of the obtatning of a moratoriam {or soyvthing done with a view 1o
ohitaining a morstorium) under section 1A of the Insolvencoy Ac 1986

The Lendsr mav by writing under its hand vemove any Recelver appoinied by it snd may, whenever it thinks fi, appointa new
Recedver in the place of any Recelver whose appolntment may for any reason have terminated.

The Lender may fix the remuneration of any Receiver appointed by it and the mazimum rate specified io section 109(8} of the Act
shall not apply.

A Recelver will be deemied 1o be the agent of the Borrower for all purposes and sccordingly will be deswed o be lnthe same
position as a Receiver duly appointed by a mongages under the Act, The Borrower shall be responsible for any contraces,
engagernans, acrs, smissions, defaules and losses of 8 Receiver and for any Habilitles incurred by a Receiver.

The Lender shall net incur any hability (sither to the Borrower or to any other person) by reason of the appointment of a Recebver or
for any ather reason.

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed {either expressly or hmpliedly) or by law
on & Receiver may sfter this Security becomes enforceable be exercised by the Lender in relation 1o any Securlty Asset without
first appointing a Receiver and notwithstanding the appointment of a Receiver,

S, POWERS OF RECEIVER

8.1,

A Recelver has all of the rights, powers and discretions set out below in Uus Clause @ inaddivion 1o those conferred on ithy any law,
This includes all the rights, powers and disoretions conderved on a recelver {or a recelver and manngerd under the Actand the
Insolvency Aot 1986,

If there s more than one Receiver holding office a1 the same tme, each Beceiver may exercise all of the powers conlerred ona
Receiver under this Deed individually and to the exclusion of any eciher Recelver,

A Recelver may:

take mmediate possession of, get in and realise any Security Asse;

carry on any business of the Borrowsr in any manner i thinks fig

appoint and discharge managers, officers, agents, aceouniants, servants, workmen and others for the purposes of this Deed upon
such terms as to remuperation or otherwise as it thinks D
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d.  discharge any person appointed by the Borrowen,
e, raise and borrow money elther unsecured or on the security of any Security Asset and zenerally on any terms and for whatevey
purpose which it thinks fi
£ sell, exchangs, convert into money and realive any Security Asset by public auction oy private contract and genevally in any manner
and on any terms which it thinks [ix, in which case:
{1y the consideration for any such transacrion may constst of cash or non-cash consideration and any such consideration may be
pavable in a hump sum or by instalments spread over any period which it chinks it and
{iy  fixrures, other than landlord's Hxtures, may be severed and sold separately from the property containing them without the
consent of the Borrower;
g letany Seourity Asset for any weom and at any rent Dwith or without 2 prevoiam) which it thinks O and may soreps a surrender of
any lease or repancy of wiy Security Asser on any terms which it chinks Bt (ncluding the payment of money (o 2 lesses or tenant on
a surrenaler);
fr settle, adjuse, refer to arbitration, compromise and arrange any claim, account, dispuie, question or demand with or by any person
who is or claims 1o be s creditor of the Borrower or relating o any way to any Security Asseq;
bring, prosecute, enforce, defend and abandon any action, sult or proceedings in relation 1o any Security Asset which it thinks fig
give a valid receipt for any moneys and execuie any assurance or thing which may be proper oy desirabie for realising any Securisy
Asset,
ko delegate its powsry in accordance with this Deed;
i

[H.

(5 effectany repalr or insurance and do any other acs which the Borrower might do in the ordinary conduct of s business to
protect or improve any Secority Asset;

(H) commence and/or complere any building operation or other works; and

(81} apply for and maintain any planning permission, building regulation approval or any other authorisation, in sach case as i
ehinks fit; and

5
(i3 do sl other scts and things which it may consider necessary or desirable for realising any Security Asset or incidental or
conducive o any of the rights, powers or discrerions conferred on a Receiver under or by virtue of this Deed or law;
(i1}  exercise in relation to anv Security Asset all the powers, suthorities and things which it would be capable of exeroising if it
were the sbsolute beneficial owner of that Security Asset; and (i) vse the name of the Borrower for any of the above
PUFPOSEs.

j13 5 APPLICATION OF PROCEEDS

101 All amounts from thne o Hme received or recovered by the Lender or any Receiver pursuant to the terms of this Deed ov in
comnecdon with the realisation or enforcerent of all or any part of this Security shall be held by the Lender and applied In the
following vrder of priority:

@ i or rowards payment of or provision for the Secured Liabilides in the foliowing order:
(i3 inpaymend of any sums owing to any Receiver or any Delegate;
{#} inpayment of all costs and cxpenses incurred by any Secured Pary in connection with any reslisation or enforcement of the
Lender's Security in accordance with the terms of the Facility Agreements; and
(i1} inopavmentio the Lender in accordance with the Facility Agreements; and
b v payment of the surplus (3 any) w the Borrower or other person entitded o34

W2, Thiz Clause 10 iz subject to the payment of any clabmy having priovity over this Security. This Clause 10 does not prejudice the right

of the Lender to recover any shortfall from the Bovrower,

1. DELEGATION

111, Power of Attorney
The Lender or any Receiver may, a1 any time, delegate by power of attomey or otherwise 0 any person for any period, all or any
right, power, authority or discretion exercisable by it under this Deed.
112, Liability
Reither the Lender nor any Recedver shall be bound to supervise, or will be in any way responsible for any damagss,
costs or losses ineurred by reason of any misconduct, omission or default on the parr of any delegate or sub-delegate.

12 FURTHER ASSURANCES

12.1.  The Borrower shall prompily, avits own expense, take whatever action the Lender or a Recelver may require fon
a. cresiing, perfecting or protecting any security over any Security Asset; or
b facilitating the realisation of any Security Asset, or the exercise of any right, power or discretion srercisable, by the Lander or any
Recetver or any of their respective delegates or sub-delegares in respect of any Security Asset.
322, The action that may e required under pavagraph () above Includes (without Hmitation):
#,  the execution of any mortgage, charge, transfer, COnveyance, assignment or assurance in respeat of any asser, whether to the
Lender, s nominee or any other peison; or
b, the giving of any notice, order or direction and the making of any {iling or registration, which, in any such case, the Lender may
eonsider necessary or desirable.

13 POWER OF ATTORNEY

The Borrower, by way of security, irvevocably and severally appoints the Lender, sach Receiver and any of thelr respective delegates or
sub-delegates to be its attormey with the full power and authorlty of the Rorrower to execute, deliver and perfect all deeds, nstruments
and other documents In its name and otherwise on its behaif and to do or cause w be done all aces and things, in sach case, which may
be pequired or which any attorney may, in s absolute discredon, deem necessary for carvving out any obligation of the Borrower under
or pursuant to vhis Deed or generally for enabling the Lender or any Revelver to exercise the respective powars conferred on them under
this Deed or by law. The Borrower ratifies and confirms whatever any attorney does or purports to do under it appointment under this
Clause 13,
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14, PRESERVATION OF SECURITY

Hany discharge, release oy arrangement {whethey in respect of the obligations of the Borrower or any seowity for those obligations or
otherwise] s made by the Lender in whole or in part on the basis of any payraent, security or other disposition which is aveided or must
b restoved in insolvency, Hguidation, administration or ovherwise, without Hmitation, the Hability of the Borrower under this Deed will
continue or be reinstated as if the discharge, release or arrangement had not occurred.

5. MISCELLANEDUS

15,1, Conotinuing Scourity
This Security is a continuing security and shall extend ro the uldmare balance of the Secured Liabilides for the Security Period
regardless of any intermediate payment or discharge In whele or in part,

152 Tacking

The Lender shall perform irs oblizations under each Facility Agreement {ncloding any obligation to make avallable further
advances).

i6. RELEASE

163, The Lender is not oblived to consider » vequest by the Borrower for a partial release of the Security prioy ro the full and final
redemption of the Secured Liabilities,

16.2.  Anysuchrelease and the terms of that release are at the Lender’s absolure discretion and subject to pavivent of any costs incurred

by the Lender in dealing with such release (ncluding, without lmitation, the costs of any valuations required by the Lender and i
legal foeg.

17, NOTICES

17.%, Al comsmunications between the Parties under this Deed shall be o English.

17,2, Any notice from the Borrower ro the Lendey under or I connection with this Deed must be made inowriting and sentro Lender by
post or hand delivery 1o Lake View, Lakeside, Cheadle, Cheshire, K8 3GW and shall not be deemed 1o b effective until the
Lender has sciually received i

173, Aaynetice from the Lender 1o 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 texy using the Bomower's contact detadly provided {and updared) under the terms of the
Facility Agreemants.

17.4.

A potice zent by the Lender to the Barrowen: (28) by post shall be deemed to be effective vwo Worklng Davs after the dare of posting
{properly addressed and stamped); (b} by hand delivery, shall be desmad to be affective at the time of delivery; or () by email

or text shall be deemed to be effective on the date of sending urdess it s received after Spon (UK tiae), In which case it shall

he desmed only w become effective on the next Working Day,

18, GOVERNING LAW AND JURISDHICTION

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

182 Thecourss of Bngland have exclusive jurisdicdon to settle any dispute arising out of or In connection with this Deed {including a
dispute relating o the existence, validity or reymination of this Deed or any non-contracrual oblizgation arising cutof orin
connection with thiz Deed) {a Dispute).

8.3

The Parties agree that the courts of Bngland are the most appropriate and convenient courts to sertle Dispures and sccordingly no
Party will argue to the contrary.

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

Property:

Title: WAA ThHE fig

Title nuinber(s):
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Schedule 2

1. Definitions
in this Deed:

Act mosans the Law of Property Act 1925,
Authorisation means an authorisation, consent, approval, resolution, licence, exemption, fling, notarisation or registration,

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

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

Event of Default means any event or circumstance apecified in any Facility Agresment which would entitle the Lender o demand payvment
of the balance cutstanding 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 Dooument means any Facllity Agreement and any Lender’s Security Bocument,
Group means the Borrower and s Subsidiaries for the time being.
Imteliectual Property Rights means:
a. any know-how, pateny, trade mark, service mark, design, business name, ropographical or similar righy;
B any copyright or other intelleciual property vight;
¢, anydmerest {including by way of licence) in any of the above; or
d. any application for any of the above,

{n each case, whether registered or not,

Investroents means the Sharves and all orher shares, stocks, debentares, bonds or other securities or investmenss owned by the Borrower
or hebd by any nominee, trustee, custodian or clearance svstem on s behalf,

Legal Charge means a legal charge enterad into by the Borrower creating Securily over its estatas of lnterests in a specified Property
{or Properties} to secure ity obligations under any of the Flnance Documents.

Lender's Security means the Security creared or expressed 1o be creaved in favour of the Lender pursuant to the Lender’s Securiy
Dacuments,

Lender's Secority Documents means:
a. this Deed;
b any Legal Charge; and
¢, any other docwment entered in by the Borrower creating or expresssd to create any Securlny over all or any pars of s assers to
secure the obligations of the Borrowsr under any of the Finance Document.
Party means a party 1o this Deed.
Propeety means any freehold, leasehold or comronhold property.
Recelver means a receiver or receiver and manager, in 2ach case, appoinied under this Desd.
Secured Liabilitdes means all present and future obligations and Habilities {whether actual ov contingent and whether owed jointly or
severally or o any other capacity whatsoever) of the Borrower to any Secured Parcy under of in connection with the Finanee Documents
including, withour miration, any cosrs incurred by the Lender o enforcing the Lender's Securiry.

Securad Parties means the Lender or any Recelver or Delegate,

Security means & mortgage, charge, pledge, Hen or other securlty lnterest securing any obligation of any person or any other agreement or
arrangement having a similar effert.

Security Asset means any asset of the Borrower which is, or is expressed w be, suliect (o any Secunity created by this Deed.

Security Period means the period beginning on the date of this Deed and ending on the date onwhich all the Secured Liabilides have been
unconditionally and revocably paid and discharged in fuil.

Shares means all shaves in any member of the Group (other than the Borrower) owned by the Barrower or held by any nominee, tustee,
cugtodian or clearance syseent on its behaif

Subsigdiary means s subsidiary within the meaning of section 1159 of the Companies Act 2006,

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

2.1,

3.2
2.3,

2.4,
2.5,

2.6

2.2,

2.8

N

b

<.

L

et

{nless a contrary indication appears, any referonce in this Deed to!

any Secured Party, the Lender, the Borrower or any Party shall be construad so as to include #ts successors In title, permitted

assigns and perinted ransferees 1o, or of, ins vights and/or ebligations undey the Finance Documents;

an amendment includes a supplement, novation, extension {whether of maturity or orherwise), restatement, re-engctment or

replacernent {n each caze, however fundamental and whether or not more onerous o involving any change in or addition w the

parties to any agreemen or docurment) and amended shall be construed accordingly;

assets includes prosent and future properties, revenues and rights of every description;

a clearance System means & person whese business 18 or nchudes the provision of dearance services or secusity accounts, or any

nominee oy depositary for that person;

dizposal includes & sale, transfer, assignment, grant, lease, Hoence, declaration of trust oy other disposal, whether voluntary or

involuntary and dispose shall be construed accordingly;

# Finanece Docurment or any other agrecment or nstrument is a reference w that Finance Document or other agresment or

mstriment as amended;

a person includes any Individual, firm, company, corporation, government, state or agency of a state of any assoclation, wust, ioint

venture, consortivm, parthership or other entizy {whether or nor having separate legal personality);

a regulation includes any regulation, rule, official directive, request or guideline (whether or not having the foree of law) of any

governmental, inrergovernmental or supranavions! body, agency, deparument or of any regulatory, selfregularory or other

authority or organisation;

any rights in respeot of an asset includes:

{31 all amounts and procesds paid or payable;

£} abl vights o make any demand or clabs; and

(i} all powers, remedies, causes of action, security, guarantess and indemnities, in each case, in respect of or devived from that
aguet)

ary share, stock, debenture, bosd or other security or investment inchudes:

(v anydividend, interest or other distribution pald or pavable;

(i} anyright, money oF property accruing oy offered at any tme by way of redemption, substitution, exchanges, bonus or
proference, under option rights or otherwise,

{i#) any right sgainst any clearance system;

{iv} anvright under any custody or other agreement {including any right to require delivery up of any cash or other agsets); and

{¥} anvcash oy securities account maintained by any custodian or othey enity,
ir each case, inrespeet of that share, stock, debenture, bond or other security or investment;

the enm s Secarity means any Securiey created by this Deed;

an agreement, insirument or other document o which it is a paryy includes any azreement, instrument or other document issued

in the relevant person's favour or of which ir otherwise has the benefiv {in whele or in part}; and

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

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

Unless a contrary indication appesrs, & ferm vsed in any other Finance Document ov in any notics given under av in connection with
ary Finance Document bas the same meaning in that Finance Document or notice as in this Deed.

An Event of Default is continuing i iz has not been remediad or waived,

Any covenant of the Borrower under this Deed {other than 2 payment obligation which has beon discharged) remains in foree
during the Secoriry Period.

The terms of the other Finance Documents and of any other agreement or instroment betwesn any Parties in relation 1o any Finance
Docwment are incorporated in this Deed (o the extent reguired w ensure that any purporied disposizion, or any agreement for the
disposition, of any Property contained in this Deed s a valid disposition in sccordancs with section 21 of the Law of Property
{Mizeslanesous Provigions) Aot 1985,

if the Lender considers that an amount paid to it under s Finance Document is capnldle of being svolded or otherwise sen sside on
the Hguidation or administration of the payer or otherwise, then that amount shall not be considered 1o have been irrevocsbly paid
for the purposes of this Deed.

Lnless the context otherwise requires, a refereace to a Security Asset includes the proceeds of sny disposal of that Security Assat.

3, Third party rights

3.3,

3.2,

3.4

140

Linless expressly provided to the contrary in a Finance Document, 2 person who is not a Party has no right under the

Contraces (Rights of Third Parties) Act 1999 (the Third Parties Act) o enforce or to enjoy the benefit of any termof

thiy Desd.

Morwithstanding any term of any Finance Docwment, the consent of any person whe i3 not a Party (8 not required o rescind or vary
this Deed at any tme.

Any Recelver or any delegate or subdelesate of the Lender or any Receiver may enforce and enjoy the benefis of any Clhuse

which expressly confers rights on i, subjecs to paragraph (B above and the provisions of the Third Parties Act
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