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Registration of a Charge

Company Name: ARCHIE & LUIZ LTD
Company Number: 15324056

Received for filing in Electronic Format on the: 18/03/2024 XCZAGVZN

Details of Charge

Date of creation:  26/02/2024
Charge code: 1532 4056 0005
Persons entitted: CHARLES STREET COMMERCIAL INVESTMENTS LIMITED
Brief description: 154 BRIGHTON ROAD, DERBY DE24 8TA
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: PRIORITY LAW

Electronically filed document for Company Number: 15324056 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 15324056

Charge code: 1532 4056 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th February 2024 and created by ARCHIE & LUIZ LTD was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
18th March 2024 .

Given at Companies House, Cardiff on 22nd March 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



This is an important document, You should take independent legal advice before signing and sign
amnly if you want to be: Jegally bound. If you sign and the Lender is not paid, vou may lose the
asseis charged. In the case of registered Jand, this docament and any priovity agreement with
another lender will be a public document.

THIS DEED is dated -26/02{.20024-  and made by ARCHIE & LUIZ LTD (company number
15324056) whose registered office is at 15 Bighover Way, HTTCHIN, 5G4 ORF (the Borrower) in
favour of Charles Street Commercial Invesiments Limited (the Lender)

BACHCGROUNT:
1. The Borrower enters into this Deed in connection with the Facility Agreements (as defined

2.

in Schedule 2 (Defipitions and interpretation) to this Deed}.

It is intended that this document takes effecr a5 a deed notwithstanding the fact that the
Borrower may only execute this document under hand.

Slgmatories &

FHECUTED as & deod by ARCHIE & LUIZ LTD acting by & director
Nimd GH

SETS TR DHILLON
Direcior signature Name

In the presenee oft

Ao~ AMBLID  CHAY

Witness signature _ Neme
6A  Hoygreavel Seegh, dombny
Ban g
Address
On

EABCUTED a3 a deed by ARCHIE & LUIZ LTD acting by a divector and Jivector/secrefary

Director signature Name

Director/Secretary signature HName

%
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1. DEFINITIONS AND INTERPRETATION

This Deed shall be nverpreted 0 acoordance with paragrephs 1 {Definidons), 2 (Construction} and 3 (Third party rights) of Schedule 2
{Definirions and ierpretatinn).

Z. CREATIONM OF SECURITY

&1
#
in

.

wm

o

A LN

2.4,

.

Ganaral

The Borreveer shall pay or dischorge the Seowred Linbilihes in the manner provided for in the Finance Doouwments,
Adlthe securiey crested under this Deed is:

{5y cranted in favony of the Lender;

{8y crested over present and Putire ssrets of the Borrower;

{3 secunity For the pavraent of ol the Secuved Liabilitdes: and

{ivy made with full title guarsntes in acoordance with the Law of Proparly {Miscelianeous Provisions} Ao 1994,

Land

The Burrower charges:

{3 bywayof legel mortgage all estates ov inestests in any Property now owned by 1 this includes the real praperty (F any}
specified In Schedole 1 {Res] Propeny);

(Y {to the swrent that they are nol the suldect of a legal mortgage nader paragraph () above} by way of fixed charge sl estates or
inrerests in any Property now or subseguenty ovnad by iy and

(i) by way of eoultable mortpags 21l equissble interesis in any Property now or subsequentdy owned by iowhich now or may in the
furure belony to the Borrower (ocluding, e the avoidance of doubt, the right o receive a reansles, or to divect the Ganstar, of
any shares or mernbership rights which the Borrower holds In any company of assaciation connected with the Propearryl,

A reference To tels Clavse 2w s charpe of any Property includes:

{0 alibeildings, Axpares, Hitings and feed plant and machinery on thal Property; and

(Y the benefit of any covenanis for title Fiven or entoeed into by any predocessor In tite of the Borower in raspect of that
Property or any moneys paid or paysble in respect of those covenants.

The Borrower mithorises the Lender o

{83 datethiz Dend;

(ify  correct any wrongly completed name or address; anddor

CHID insertor correch the tile number of any Charged Property againg: s description, insach cage for the purpose of ddentifying
that Charged Property and/sor the registration of this Deed as o registered charge,

Crther nesels

The Borrower charges by way of & fst fixad charge:

s interostin all Investmens;

1o the extent that they sze oot the subjectof o MOTIEARE 07 3 first fixed eharge under 8 Leged Chasge or Clause 2.2 (land), all plant

snd machinery swned by the Borrower and its intevest inoany plant or machinery In s passession;

&l of fts rizhes i respect of sny cowiraet or policy of insurance taken out by i or on &is behadf or in wisch it hes an interest buy

excluding any rights under eny labilly Insurance contrac or policy In respect of Habilities of dhe Bovrower w thivd pardes;

all of its Intellecoual Property Rights;

itz guodwill fnduding, without lmitardon, the goodwill tebaring to any business carrind on by L at sy Propertyl;

the benefitof any Authorisation [statutory or otherwise) held i connection with is use of any Seourity Agser;

the right o recover snd receive compensation which may he payable to itin respest of auy Authorization referred to in paragraph

(£} above;

its uncalled capisal; and

the benefit of sll rights in relarion ro sy Reos in pavagraphs (8] wedhl

Flouting chargs

The Burrower charges by way of 8 Hest Roatdng charge all of s assen not otherwise effsctively mortggaged, dherged orassigned

wesder 2 Legal Charge or by way of Aixed moregags, charge or assignment ander this Clavse 2.

Except oy provided below, the Lender may by notice w the Borrower convert the Roating charge created by this Clauge 24 intoa

fized chorge as regands any of the Borrower's azasts spacified in that nodue, i

{3y an Bvent of Defagle iy continging; or

£3Y  the Lender considters those azsets to be in danget of bebyg seized or sobd under any fovm of distrss, sttachunent, seeoution ot
nther fegal process or 1o be otherwise in Jeopardy.

The foating cherge created by this Clause 2.4 may nob be converted into afixed charge solely by resson of:

{33 the oblaining of & morstonumg of

(i3 anything dene with = view o obtalning a moracorium, under secrdon 14 of the Insolvency Act 1988,

The feating charge creased by this Clouse 2.4 shall (in additon o vhe clrenmatances when thiz may eecur soder the general law)

sutcmatically convert into « fred cherge over all of the Borrower's assets i an admindstralor s eppointed, or the Lender receives

metice of an intention 1o appoint an adminisrator, in respect of the Borrower.

The foating charge created by this Chuse 14 is 2 qualifving Hoadng charge for the purpese of paragraph 14 of Schedule BI wthe

ingolvanay Ant 1PE8,

3. REPRESENTATIONG - GENERAL

‘The Borrower makes the representadons aod warranes set out in this Claosse &

1.
LR
23

3.2,

T is & [Emited Hability corpotation, Guly iavorporated and vatidly existing ander the Jaw of il Juvigdintion of incorperation.
it and each of iy Subsidiaries has the power to ows its easets and carry on its businesy as i s being conduciad,
The obligatons expressed to be assumed by i in sach Finance Dncument are legal, valid, binding and enforcenble obligations.

2

i

Prahasture



3.3, Theentry into and performance by # of, and the ansactions conemplated by, the Finance Documents do not and will not confic
wiith:
&, any law or eepulation appliceble m it
b, itzor any of its Subsidiares’ constimtional documents; or
¢ anyagreement o instrument binding upon icor any of its Subsidiaries or any of its or any of its Subsidiaries’ asseis.
2.4, Irhas the power (o enter into, perform and defiver, and has taken all necessary action to authorise its eniry inte, performance and
defivery of, the Finnnee Docwments 1o which it is a party and the fransactions eontemplated by those Finance Documents,
%.5. Al Authorisations required or desirable:
a. to enable it lawlully to enter into, exercise its rights and commply with fix obligations in the Finance Documents to which ftis a party;
and
b, 1o make the Finance Documents to which it is 2 party admissible in evidence fn it jurisdiction of incorporation,
have been obisined or effected and are in Bufl fores and effect,
3.6, .
& The choice of governing law of the Finance Doromens will be recognised and enforeed in its jurisdictdon of incorperation,
b, Any judgment obtained in velation to 4 Finance Dociroent In che jorisdiction of the governing law of that Pinance Document will be
recognised and enforced m s jurisdiction of incorporation,
3.7, This Deed creates the Scourity it purports to oreate and is notHable w be avolded or otherwise set aside on the liguidation or
adminizstration of the Borrower or otharmize
3.8,
a. The representations and warsaniies in this Dead (including in this Clause 33 are made by the Bormower on the dawe of this Desd.
b, Unless a represendation and warranty is expressed to be given at a specific date, the representations and warrantics under this Deed
are deemed to be made by the Borrower by referenca o the facrs and circumstances then existing on each date during the Security
Period.

. RESTRICTIONS ON DEALINGS
The Borrowsr shall not:

4.1, creals or permit o subsist any Seourity over any Security Asse;

4.2 enter ot any wansaction 1o sell, lease, licence, wansfer or orherwise dispose, or parr with possession, of 2il or part of any Securiey
Agsai; or

4.3.  acceptasurvender of any lease or tenancy or confer upon any person any right to sorupy a Charged Praperty,exceps with the prier
writien consent of the Lender,

. LAND

%.1.
a. The Borrower reprasents and wartants to the Leader that {axcept as disclosed 1o the Lender in writing before the date of this Deed):

{i} 56 breach of any law, regulation or covenani is continuing which advewsely sffecis the value, saleability or use of the Chargad
Propesty,

{31} there is no covenant, agreement, stipudation, reservation, condition, interesy, right, easement, claim or other maiter
whatsoaver adversely affecting the Charged Property;

{ifi} nothing i ouistanding which would e an overriding interest, or an unregistered inrerest which overrides first registration or
registered dispositions, over the Charged Property; and

{iv} el facilities necessary for the enjoyment and use of the Charged Property are enjoved by the Charged Propesty,

5.2.  The Borsower shall:

a. exercise its righes and comply with s obligadone under each lease comprised in, or covenants in respect of, the Charged Property In
a proper and timely manner; and

. not do or allow o be done any a0 as & result of which any leass comprised in the Charged Property may become lisble 1o forfeimure
ar otherwise be terminated or any covenant in respect of the Charged Property be breachad,

§.3.  The Borrower shall ensure that 21l buildings, plant, machinery, fixtures and fittings on rhe Charged Property are maintained in
good and substandal repair and condition and, as appropriare, good working order.

5.4,  The Burrower shall perform all of its obligatinns under any law o regulation affecting the Charged Property and, within 14 days
after the receipt by it of any application, requirement, avder ar notice served or given by any pullic, local or ather authority with
raspect o the Charged Property {or any pars of it

a. deliver a copy to the Lender: and
b. inform the Tender of the steps taken or proposed to be taken to comply with the relevant requirement, suder or notice,
5.5, The Borrower shall grant the Lender or its lawyers on request all faclities within the power of the Borrower 1o ensble the Lender
or its lawyers {at the expense of the Bormwer)
4. carry out investigations of tve to the Charged Property; and
b, make such enquiries in relation to sry per: of the Charged Property as 2 prudent chargee might carry out.

a. I the Borrowar fails to perform any obligadons usder the Flnence Documenis which affect the Charged Property, it shall allow the
Lender or any of its agents and contraciors to:
{8} enter any part of the Charged Properry;
{ii) comply with or ohject to any notice served on the Borrower in respect of the Charged Property; and
€y take any action the Lender may reasonably consider necessary or desivsble to prevent or remedy any breach of any such

abligation or comply with or olyect to any such notice,

b. The Boreower shasll, immediately on domand, pey the costs and expenses of the Lender and its agents aud contractoss incurred in
conpection with any action taken by it under this Clause 5,

e, The Lender is not obligad 10 account a5 martgagee in possession us & result of any acfion taken under this Clause 5.

5.7.
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The Borrower shall ensure at 2l dmes contracts of insurance {Insurances) ave malmained in Full force and effect which:

(i} insure the Borrower's itevesis in the Charged Property and the plane, machinery, fixrures and fiings on the Charged
Property for their full replacement value {baing the total wost of entirely rebuliding, reinstating or veplacing the relevant asser
if it is completely destroyed, togerher with all related fees and duemolition cosis);

(i} provide cover for all normally insurable risks of loss or damage far zuch a property;

(i) insure against public lisbility and such othey risks as 2 peudent company in the same business as the Burrower would instre;
and

{iv} insure sny other visks which the Lender may reasonably require.

. The Borrower shall use is reaspnable endeavours to ensure that the Leader roceives a copy of the policy, centficate ar cover nowe

relating o any Insurance maintalned by the Borrowes and the receipt for the payment of any premiwm for any such Inserance and

any related information which the Lender may reasonably require.

The Borrower shall:

{i}  comply with the terios of its Insurances; )

(i) notde or permit anything fo be done which may make vaid or voldable any such Insurances;

{iii} comply with all reasenable risk improvement requirements of its Insirers;

{iv} puyeach premium promptly sad in any event before the relevant period of insurance begins; and

{vi  deall other things necessary to keep such Insurances in foree.

18 the Borrower fails to insure {of keep Insured) the Charged Property and/or the plant, machinery, forures and fudngs on the

Charged Property (o the satisfaction of the Lender, the Lender ray insure any of them and the Bovrower shall be Hable for the costs

of such insurance Gncluding an administration fee covering the Lender’s thne spert in arranging ). The Borrower hereby

acknowledges that any insurance effected by the Lender is for the Lender's benefit only and may by cencelled by the Lender at any
timme without giving notice 1o the Borrower.

e All amounts received or receivable under any Inswrance shall be applied:

¢} inreplacing, restoring or relnstating the Charged Praperty or in any other mannet which the Lender may agree; or

{i)  after an Bvent of Default has ocourred, if the Lender so directs, inor towards satisfaction of the Secured Lisbilities,

5.8, The Borrower shall permit the Lender and any person nominated by itarall reazonable tomes 1o enter any partof the
Charged Property and view the state of it

B
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e
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5.8
if the Borrower scquives sny Property afier the dare of this Deed i shall:
{§3  nodfy the Lender immediasly;
{ii} onrequesi by the Lender and at che cost of the Bormowen
A. provide the Lendey with a certificate of or report on title on properiy addrassed to the Lender congarning ehost ioms which
iy proparly be sought to be ¢oversd by a prudent morigagee in o bmwyer’s report of this naturs; and
B. promptly execute and deliver to the Laoder a Legal Charge over that propenty in the Lender's standard form;
{itiy if the tirle ro that frechold or Jeaseheld property is registerad at HM Land Registry or required to be 50 ragistered, give HM
Land Registry written noties of this Security; snd
{iv} i applicable, ensure that this Securlty is correctly noted in the Reglsrer af Titde ngalnst chat title at M Land Registry,
b, if the consens of the landlord in wham the reversion of a lease 5 vested is required for the Borrower to eXedute a legal mortgage
over that lease, the Bortower will not be requived to perform that obligazion unless s until it has ohrained the landlord's consent.
The Borrwer shall use s reasonable endeavours to obtain the landlord's consent.

#

g.180.

4. The Borrower consents 1o 8 resmiction [n the following terms being entered on the Register of Title relating v any Property
registered ot HM Land Registry: “No disposition of the registered estate by the propriecot of the regisiered eztare I8 1o be registered
without awritten consant signed by the prapristor for the tme being of the charge daved {+] in favowr of Charles Sweet Commendial
Trveserments Limited referred to in the charges register {{or their conveyancer}] ox, if appropriaee, signed on such proprietor’s behalf
by {its secretay or conveyancer} {Standard Form PL".

%, To the extent this Security fails to take effect as n logal charge, it shall take effect as an equitable charge, in which cage the

Borrowet: (1) consents (o a notice in the following terms being entered on the Reglater of Tile rednting o any Preperty registerad ar
HM Land Regisery: “Mo disposition of the registerod estate by the propricter of the registered estare s tobe registered withour s
writien consent signed by [Lender Company Name} of Lake View, Lakeside, Cheadle, Uheshire, BKA 3GW {or [their
conveyaneer])(Standard Form ¥)."; and (i} authorises the Lender to slgn any applivation for the registration of that notive on
behalf of the Bormower.

¢, Where this Secusicy is not a first mortgage, the Borrower shall comply with the terms and vonditions of ivs fivst mortgage on the
Property and use its besr endeavours to obtain the consent of the first mortgagee to the registration of this Security at the Land
Registry,

B.11.

a. The Borrower shall ondy commence building works on the Property with the prior writen consent of the Lender.

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

{it  develop the Property in compliance with the relsvant planning permission;

{ii} noufy the Lender regularly {at intervals to be confirmed at the Lender’s discretion) of progress with the relevant bullding
warks (the Wiorks) and disciose to the Lender all related coniracts, notices and planning information;

{ii} notify the Lender in writing at least 12 months before {or, fless than 12 months remain, 85 so0n 8¢ possible) the deadiine for
commencing the Warks under any relevant planning permission;

fiv] procure warraniies for the Works in favour of the Lender in a form meerptable to the Lender;

{v} for any third party coniract associated with the Works, procure thel the Lender has appropriale step in rightt in a form
arcaptable to the Lender;

{vi} comply with the Lenders direcdons regarding the Warks and comply with the Lenders surveyar in his/her raview of the
Works (and the Borrower hereby agrees thai the Lender's surveyor's fees for this review are for the aceount of the Borrower};
and

{vil} indemnify the Lendsr for 2l costs associated with the Works and related planning/devalopment matiers.

. WHEN SECURITY BECOMES ENFORCEABLE

6.1, ThisSecurity shall become immediately enforceable if an Fvent of Default occurs and is contimiing.
&2, Afterthit Security has beceme enforeeable, the Lender may enfores ail or any part of this Secuity in Ay msaner it sees fit.

4 ! prebenture
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7.5
&

b.

73

76,

&1,
EN

8.2,

8.3,

8.4,

8.5

8.1,
a.

8.2

o

The power of sale and othsr powers conferred by secdon 101 of the Act, as amendexd by this Dasd, shall be immediately
exercisable 4t any Hme after this Security has becomes enforreable.

. ENFORCEMENT OF SECURTTY

Faor the purposes of all powsrs implied by statute, the Secured Lizbilisles are doemed o have become due and payeble an the date of
this Deed.

Seciion 103 of the Act {restricting the power of sale) and section 93 of the Act {restricting the right of consslidation? do not apply o
ths Becuriey.

The statuiory powers of loasing conferred on the Lender sve extended 50 53 o authorise the Lender to laase, make agreements for
leases, accept surrenders of leases and grant options as the Lender may think fit snd without the need to comply with any provision
of section 9% or sectisn 100 of the Ace.

Neither the Lender nor any Recsiver shall be lable, by reazon of entering o possession of 8 Serurity Assat, to acoount

a8 morgages in passession of for any foss on realisation ot for any default or omission for which a morigages in possession

might be Hable,

The Lender and each Receiver is entited to all the dghts, powsars, privileses snd immunities conferred by the Acton

monigagees and recaivers duly appeinted under the Act, except that section 103 of the Act does niot apply.

N person {indluding a purchaser) dealing with the Lender ot a Recelver or their agents need enguire:

whether the Secured Liabilities have become payable;

whether any power which the Lender or s Receiver iz purporting to exercise hay become exevcisable or is being properly exerised,
whether any money remaing dus under the Finance Documents; or

how any money paid to the Lender o to that Receiver is to be applied,

Ar any time after this Secusity bas become enforcenble, the Lender may:

(i} redesm any prior Seourity sgainstany Secority Asser;

{fi} procure the transfer of that Sscurity to itself: snd/or

{ifi} setde and pass the accounis of the prior mortgagee, chargee or encumbrancer (and any accounts sn setfled and passed will be,
in the absence of manifest error, conclusive snd binding on the Borrower),

The Borrower shall pay 1o the Lender, immedistely on demand, the costs and expenses nonted by the Lender in connecdon with

any such redemption and/os transfer, inchuding the payment of any principal or intevest.

if this Security is enforced ac a vime when o amount i due under the Finance Documents but at a fime when amounts may or

will become due, the Lender for & Receiver) imay pay the proceeds of any recovertes effected by i into 3 suspense account

or uther sceount selected by it,

. RECEIVER

Except as provided below, the Lender may appolnt any one or more persons to be s Revelver of all or any part of the Security Assets
if:

(i} this Becurity has become enforceable; or

{#}  the Borzower so requests the Eender {n writing at any time,

Any appolaiment vnder paragroph (a} above shall be by deed, wnder seal or in writing under its hand,

Except as provided below, any restriction imposed by law on the right of 2 mortgagee to appoint & Reeelver {inciuding under secrion
109(1] of the Act) doer not apply 10 this Deed,

The Lender is not sntitded to appoint 2 Receiver solely as a result of the obtaining of a meratsrium (or anyrhing done with a view to
obtaining a moratorium} under section 14 of the Insolvency Act 1986,

The Lender may by writing under fis hand remove any Recelver appointed by it and may, whenever it thinks fit, appoint & new
Receiver in the place of any Receiver whose appointment may for any reasoen have terminaged,

The Lender may fix the remuneration of any Receiver sppointed by it and the maudmum rate specified in section 109061 of the Act
shall noi apply.

A Reveiver will be deemed 1o be the agent of the Borrower for all purposes and secordingly will be deemed to be in the same
positon as 4 Reeeiver duly appointed by a morigagee under ihe Act. The Borrower shall be responsisle for any toniracts,
engigements, acts, pnussons, defaults and losses of 2 Recelver and for any liahilities incurred by a Receiver.

The Lender shall not incur any liability (eicher to the Borcowsr o7 1o any vther person} by reason of the appointment of a Reveiver or
for any other reason.

To the fullest extent allowed by law, any right, power or disererion conferred by thiis Dead {either expressly or impliedly’ or by law
on 3 Recefver may after this Security becomes enforceable be exercised by the Lender in relation to any Security Asset withom

first appointing a Receiver and noowithstanding the appolnnment of a Receiver,

. POWERS OF RECEIVER

A Reeceiver hag olf of the rights, powers and discretions set out below in tdis Clause 9 in addition to these conferved on it by any law.
This includes 2l the rights, powers and diseretions conferred on a feceiver (or a receiver ang manager) sader the Actand the
insolvency Acr 1086,

1t there is more than one Receiver holding office at the same time, each Receiver may exevcise all of the powers conferred ona
Receiver under this Deed individually and to the exclusion of any orher Receiver.

A Recelver may:

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

sarry oo any business of the Borcower s any manner it thinds e
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¢ appoeint and discharge managers, officers, agents, accountants, servants, workmen and others for the purpeses of this Deed upon
such [erms a5 10 remuneration of otherwise ag it dhinks Ft:

d. discharge sny person appointed by the Bormower:

. roise and borrow money either unsecured or on the security of any Seeurity Asset and gonerally on sny terms and for whatever
purpose wiick it chinks firg

£ sell, exchange, convert int money and realise any Security Asset by public auetion or privare contect and generslly in aryY INAnner
and on any rerins which it thinks fit, in which cases
(i} the consideration for any such iansaction may consist of cash or non-cesh consideration and auy such consideration may be

payable in s lump sum or by instalments spread over any period which it thinks fic and
{8}  fxtures, other than landlord's Bxrurss, may be severed and sold separately from the property conmining them without the
cansent of the Borrower;

g lerany Security Asset for any torm and at any rent (with or without s premium} which it dhinks Btand may aueept a survender of
any lease or tenancy of any Securily Asset on any terms which it thinks it {including the payment of money {0 & lesses or tenant on
4 surrender);

h. seude, adjust, refer ro atbitration, compromise and arvange any dlaim, acount, dispuire, question or demand with or by any parson
who i# or clalms to be 2 creditor of the Bortower or velating in any way to any Securicy Asset;

L bring, prosecute, enfore, defend and abandon any action, sult or preceadings In relation to any Security Asset which it thinks 8

b give a valid receipt for any moneys and eXecute any assurance or thing which may be proper or desivable for realising any Securiy
Asser

k. delegate its powers in accordance with this Deed;

£} effect any vapair or insurance and do any other act which the Borrower might do In the ordinary conduct of its business o
protect or mprove any Semurity Asses;

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

(it} apply for and maintain any planning permission, buflding regulation spproval or any ether authorisation, in each case a5 it
thinks fir; snd

15,

{8} dosll other acts and things which it may consider necessary of desirable for realising soy Seonrfty Asser or inciderna] or
condusive i any of the rights, powers or discretions conlerrad an a Beceiver under or by virtue of this Deed or Jaw;

(i} exercize in relatioo to any Security Asset all the powers, authorities and things witeh it would be capsble of exercising il it
were the absolute beneficia] owner of that Security Asser; and (i) use the same of the Borrower for any of the aboe
PUIPOSCS.

0. APPLICATION OF PROCEEDS

10,3, All amounts from dme o dme received or recavered by the Lender or any Rereiver pursuant to the termy of this Deed arin
ronnection with the reallsation or enforcement of all or any part of thiz Security shail be keld by the Lender snd applied in the
following order of priority:

4 inor towards payment of of provision for the Secured Liabilities in the following order:
i} inpayment of aoy sums owing to any Recelver o any Delegare;
{8 o paymear of all costs and expenses incurred by any Secured Party in connection with any revlisation or snforcement of the
Lender's Security i accordance with the terms of the Pecility Agresmenis; and
{ii} In payment to the lender in accordance with the Facility Azvesments; and
b, bupayment of the surphis {if any) ro the Borrower or other person entdtled to it

k2. This Clouse 38 is subjece 1o the payment of sny cleims hoving priazity aver this Security, This Clause 10 doat not prejudive the right
of the Lender e recover any shortfall from the Borrower.

1l.  DRIEGATION

111, Power of Atiorney
The= Lender or sny Receiver may, at any time, delagate by power of attorney or otharwise to any petson for any period, al or any
vight, powes, sutherity or discretion exercisable by it under this Dead.
1L.2. Liability
Heither the Lender aoT any Recsiver shall be bound ro supervise, or will be in any way responsibie for any damages,
costs of iosses Incurred by reason of any misconduct, omission or defaule on the part of any delegate or sub-delegare,

12,  FURTHER ASSURANCES

1.1, The Borrower shall promptly, at its own expense, take whatever zetion the Lender or 3 Raceiver may reguie for:
2. creating, perfecting or protecting any security over any Security Asset; or
b, faciliating the realisation of eny Security Asset, o7 the exercise of any ripht, power or discretion exercisable, by the Lender or sny
Receiver or any of their respective delegates or sub-delegares in respect of any Security Assst,
£2.2.  The attion thar may be required under paragraph {a} above includes {without Hmieation):
a. the execution of sny mongage, charge, mansfer, conveyance, assignment or assurance in respect of any asset, whether 1o the
Lender, its nominee or any other person; o1
b, the giving of any notice, order or direcion and the making of any Bling or regisoarion, which, in any such case, the Lender may
COTSINET necessiry ur desirable.

13, POWER OF ATTORMEY

The Borvtnarer, by way of secusity, irrevocably 2ad severally appoints the Lender, each Receiver and any of thelr respective dologates or
sub-delegates to be s attoraey with the Al power end authority of the Boreower 1o execus, deliver and perfect all deeds, nstruments
and other dotuments i its name and cthepwize on lis behslf and to do o cuse 1o be done all scts and things, in each case, which may
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i,

be required or which any sttorney may, in its absolute discretion, deem necessary for carryving our any obligation of the Borrower undey
or pursuani o this Deed or generally for enabling the Lender or any Recelver to exercise the respective powers conferred on them under

shis Deed or by law. The Borrowar rarifies and confirms whatever any sttneney does or PUrports o do under s appointrment under this
Clavee 13,

PRESERVATION OF SECURITY

[f any discharge, release or srrangemant (whether in sespers of the obligations of the Borrower of any security for those obligations or
otherwise} is made by the Lender In whole or in part on the basis of suy payment, security of other disposidon which is avoided or must
be restored in Insclvency, liguidation, adminisoation or otherwise, without limiation, the Hability of the Burrower under this Treed will
conginue or be reinstared a3 if the discharge, release or arrangement had not ocourred.

15 MISUELLANEOUS

181,

152

Continuing Security

This Security Is a contineing security and shafl extend to the uitimare balance of the Secured Liabilities for the Security Period
regardbess of any intermediate payment or discharge in whale or in part,

Tacking

The Lender shall perform its obligations under each Factlity Agreement {including any obligation to make available further
advances).

16,  RELBASE

165

6.2,

The Lender i not obliged to consider a request by the Borvower for 2 partial release of the Security prine to the Redland final
redemption of the Secured Linhitities.
Any such release and the ferms of thay release ars at the Lender's absolute discretion and subject to payment of any costs ncerred

by the Lender in dealing with such release (including, without Himitation, the costs of any valuations required by the Lender and itz
legal fees.

17, NOTICES

7.1
17.2,

175

7.4,

Al communications between the Partes ander this Deed shall be in Boglish.

Ay notice from the Borrower o the Lander under or in connection with this Deed must be made in writing and sent to Lender by

post ot hand delivery to: Lake View, Lakeside, Cheadie, Cheshire, SK8 3GW and shall not be deemed to be effective until the
Lender hos actually received it

Any notice from the Lander to the Bosrower under 6 In connection with this Dead must be made In writing and sent o the

Berrowar by post, hand delivery, email or text using the Borrower's contact details provided (and updated) under the tevms of the
Faeiliy Agreemenis,

A naties sent by the Lender e the Borrower: {2} by post shall be deermed to be sffective rwo Working Days alfter the date of posting
{properly addressed and stamped); {5} by hond delivery, shali be desmed o be effecrive at the time of delivery: or (o) by email

or text shall be dessned to be efective on the dote of seading unless it i3 received after Spm (UK time}, n which case it shall
be deswad only o become effective on the next Working Dav.

18 GOVERNING LAW AND JURISDICTION

8.1,
182,

18.3

This Preed and any non-contractust ohligations arising ovwr of of n conpection with it ave governed by English law,

The courts of England heve exclusive jurisdiction @ sertde any dispute arising out of ot in connection wirh this Dead {induding a

gdispute relating to the existence, validity ot reomination of this Deed or say non-contracrual oblipation arising out of prin
conmection with this Deed) {a Dispute}.

The Parttes agree that the courts of England are the most appropriate and convenient courts te setile Dispures and accordingly no
Party will argue to the conirarny.

This Deed has been executed a5 a deed and deliversd by the Borrewer on the date stated at the beginning of this Deed.
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Schedule 2

Charles Street

1.

efinitions and Interpretation

Definitions |

Tn this Dead:

Acemeans the Law of Property Act 1925,

Anthorisation means an authorization, consent, approval, reselution, licence, exemption, filing, nutarisation or registration,

Charged Property mcans 2l Properoy fnclided in the definitdon of Security Asset and, where the eontext so reguites, includes any butldings
an fhat Properey.

Delegate means any delegate, apent or attomey appobnted by the Lender ar any Receivar,

Event of Default means any event or circumstance specified in any Facility Agreement which would entitle the Lender o demand payment
of the balance outstanding urder thar Facility Ageeement or to take enforcement srion against the Barrower,

Facility Agreements means all the agreements and avrangemanes gnder which the Lender advances funds o the Borower.
Finangoe Document means any Faciity Agreement and eoy Lenders Security Docoment,
Greup means the Borrower and s Subsidiaries for the Bme being,

intellectual Property Rights means:
# any know-how, patent, trade mark, serviee mar, design, business name, topographical or similar right;
b any copyright or ather intellecunl property fght;
€. aay interest (iiuding by way of licence) in any of the above; or
4. any application for any of the sbove,
in each case, whether registered or not.

Investments means the Shaves and alf atharshaees, srocls, dehentures, bonds or other securities or investments owaed by the Borrower
or held by any nomines, rustee, custodian or dearance s¥stem on s behelf

Legal Charge means & lngal charge entered into by the Borrower creating Security over (5 £states of interests In a specified Properiy
{or Broperties) co secuve is obligations uader any of the Binance Documants.

Lender's Security means the Security creared or expressed ro be mreated in favour of the Lender pursuant to the Leader's Security
Diocuments,

Lender’s Security Documents maans:

& this Deed;

b. auy Legal Charge; and
. any other document entered into by the Borrowsr creating or exprassed 0 sreate any Security over all or any partof s assets to

sectre the obligations of the Borrower under any of the Finance Doctment.
Party means s party to thiz Deed,
Property meany any freshold, leasehold or commonbold property.
Receiver means a eceiver or recelver and manager, in each case, appointed under this Deed,
Secuced Liabilities mesns all present and furure obligations and labilities (whether scrual or conti ngent and whether owed jointly or
severally of in any other capacity whatsoever? of the Borrower i any Secyred Party under or in eonnection with the Finance Documents
including withow mitation, any costs incred by the Lender in enforci ng the Lender’s Securfty.
Secured Parties means the Lender or any Recelver or Delegate,

Securily means a motigags, charge, pledge, Heon or other security interest securing any vbligarion of any person or any othey agreement or
arrangement having a similar effece,

fecurity Asset means any seset of the Borrower which is, o is expressed to be, subject 1o any Security crearad by this Deed.

Security Period means the peclod beginning on the date of this Deed and ending on the dawe on which all the Sscured Liabilinies have baen
unconditionafly and irrevorably paid and discharged in full,

Shares means all shares inany member of the Group {other than the Bosrower} owned by the Borvower or held by any nominee, trustes,
eustodion or clearsncs system on irs behald,

Bubsldiary means a subsidiary within the meaning of section 1156 of the Cumpanies Act 2006,

Working Bay means any day fram Monday to Friday except for any bank or public bolideys in England and Wales.

@
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2. Constructinn

2.1, Unless & conrary indication appears, any reference i this Deed wo:

2. spy Secured Party, the Lewder, the Borrewear oy any Party shall be consmued s as to indude jts suceessors in sitle, permitied
assigns and pevmitted transferess to, or of, s rights and/or abligations under the Finance Doruments;

b, znamendment inctudes a supplement, novation, extension {whether of maturity o therwise}, restaiement, re-enacment or
replacement {in each case, however fandamentad and whether or not moere enerous ot involving any change inor addition 1o the
parties to sny agréeinent o document) and amended shall be consirued accordiogly;

¢ assets ncludes present and futare properties, revenues and rights of every deseription;

d. & clearance system means 2 persan whose husiness is or Includes the provision of clesrance services or seoutity accounis, or any
nomines or depositary for that person;

e disposal includes s sale, ansfer, asaignment, grant, lease, livence, declaration of trust or other disposal, whether yOluRtary of
involuntary and disposs shell be construed accordingly;

{ aFinance Document or any other agreement or instrument it = referenue 1o that Finance Document or other agresment or
instrument as amendad;

£ 8 person includes any individeal, finm, company, corporation, FUVETTIINEnt, State OF agency of a state oy any association, trusy, joing
ventury, consartdam, partnership or other snticy (whether or not having separate legal personality;

b aregulation includes any regulation, ruls, ofSeial dirsetive, request or ghideline (whether or nor having the foree of faw) of any
governmental, intergovernmental o supranational body, agency, deparrment of of any regulatory, ssif-repudatory or ather
zuthoriy or organisadion;

i any rights in respect of a0 asset includes:
€  all amownes and procesds peid or payable;

{ii}  al rights to make sny demand or elaim: and

it} all pewers, remedies, caugas of action, serurity, guarantees and indamnities, I each case, o respect of or devived from thar
EL

§ anyshare, stock, debensure, bond or other seeurity ot Investment inchudes:

G} anydividend, interest or other disteibnadon paid or payable;

{1} anyright, money or property accruing or offered at any Hme by way of redemption, substitution, exchange, bonus or
preference, ander option rights or otherwise;

43ii} any right against any clearance systeny;

fiv anyrightunder any custody or ather agreeroent {including any right ro require delivery up of any cash or other assets); and

{¥} anyecash or securities account malntained by any custodian or other entity,
in each case, in respect of that share, srock, debenture, hond or other SECUTILY OF iInvestment;

k. the term this Secutity means any Securiny created by this Dieed;

L =pagreement, instrument or other document to which it is 5 party includes any agreement, insorament or other dorumen issued
in the relevant person's favour or of which it otherwise has the benefit {in whele or in partl; and

o & provision of law s & reference 10 thay provision as smended or re-enactad,

2.3 Clause apd Schedule headings are for case of reference only and do not affect the interproation of this Dead.

23, iUniess o contrary indication appears, 4 term usad ip any other Finance Document or in any notice given under or in connection with
any Finance Dooument has the same meaning in diar Finance Document of sotce a8 in this Desd,

24 An Event of Default is continuing If it has nor been yemedied or wajved,

2.5 Any covenant of the Borrower under this Deed [orher than a payment ohlizgation which has been discharged} remains in force
during the Security Period.

2.6, The wrms of e other Finunce Doouments and of sny other agredment or instrument between any Parties in relation to 2ny Finance
Document are incorparated in this Dead o the extent requived io onsure that any pusported disposidon, of auy agresment for the
disposition, of any Property contained in this Deed is 2 valid disposivion in accordance with section 201) of the Law of Property
[Miscelanequs Provisions) Act 1989,

27, Hthe Lender considers that an amount paid o it vnder a Finance Dacument is capalde of being avoided or otherwise setaside on
the liquidation ot administzation of the paver or otherwise, then rthat amount shall not b considered 1o have been frrevocably paid
for the purposes of this Deed.

2.8 Unless the contexs otherwise requives, 3 reference to a Serurity Asset includes the proceeds of any dispossl of ther Security Asset,

3. Third parcty vights

3.1 Unless expressly provided w the contrary in 3 Binance Document, a person who s pot a Party hos no right under the
Conmracts Rights of Thind Preries) Avt 1999 {the Third Partes At} to enforce or o enjoy the benefic of any erm of
this Deed.

3.2, MNowwithstanding any term of any Finance Document, the consant of any person who is not s Party is not required to rescind or vary
this Deed at any time.

3.3.  Any Receiver o any delegata or sub-delegate of the Lender or any Receiver may enforee and enjoy the benafit of any Clonge
which expressty confers rights on i, subject & paragraph (b} sbove and the provisions of the Third Parties Act.

18 | Debenture




	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

