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Registration of a Charge

LLP name in full: CHEADLE HOUSE (OAKWOOD SQUARE) LLP
LLP Number: 0C370747

Received for filing in Electronic Format on the: 17/12/2021 XAJKDJRC

Details of Charge

Date of creation:  15/12/2021
Charge code: OC37 0747 0003
Persons entitted: TOGETHER COMMERCIAL FINANCE LIMITED

Brief description:  UNIT K, PLOT 3200, 1 OAKWOOD SQUARE, CHEADLE ROYAL BUSINESS
PARK, CHEADLE, SK8 3SB REGISTERED WITH LEASEHOLD TITLE
UNDER TITLE NUMBER MAN188601.

Contains fixed charge(s).

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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 AS APPLIED BY
THE LIMITED LIABILITY PARTNERSHIPS (APPLICATION OF
COMPANIES ACT 2006) REGULATIONS 2009 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BRABNERS LLP

Electronically filed document for LLP number: OC370747 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC370747

Charge code: OC37 0747 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th December 2021 and created by CHEADLE HOUSE
(OAKWOOD SQUARE) LLP was delivered pursuant to Part 25 of the
Companies Act 2006 as applied by The Limited Liability Partnerships

(Application of Companies Act 2006) (Amendment) Regulations 2013 on
17th December 2021 .

Given at Companies House, Cardiff on 18th December 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
(Application of the Companies Act 2006) Regulations 2009 Sl 2009/1804

Companies House s
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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 paxd voumay lose the
assets charged. In the case of re gistered land, this document and any priority agreement with
another lender will be a pu‘blm document.

WD er o2\
THIS DEED is dated. and made by CHEADLE HOUSE (OAKWOOD SQUAREFLIP
(registered number OC370747) whose registered office is at 1 Oakwood Square; Cheadle Roval
Business Paﬂc CHEADLE, SKB 358 (the Borrower) in Favom of Tﬂgether Grcsmmemal Finance Limited
{Cempany number 2058813) whose vegistered address i Lake View, Lakeside, Chicadle SK8 3GW (the

Lender).
Lkm\r ¥ Tk 3200

Pmperly 1 ‘Dakwood Square, Cheadle Royal Business Park, CHEADLE, SK8 358
Registered with (o], kasehﬂlcﬂ title

under Title Number(s) MAN188601

BACKGROUND; _
1.. The Borrower enters into this Deed on'the Terms in connection with the Facility Agreements (as
deéfined i the Sehiedule to this Degd)s

2. Itis intended that this document takes effect as a.deed mthhs{audmg the fact that the Borrower

“may onlyexecute this document tmder had,

Bignatories ,,....,.

PR PO INar _.GUSE (C}M{WOE}B SQUAHE} Lip az:tmg by a member

EopAad T AN
o e &!ﬁfm#ﬁ 72, ﬁﬂm&ﬂfﬁvﬁﬁd
: M.Embéi‘ Si'gﬁamm. S R Name

iy the presence ofs S
| e _ o Mfiﬁi?:_’,
Vitness signature . Name {mmiocﬁmplmm)

© Addfess

. EXECUTED as 4 deed by CHEADLE HOUSE (OAKWOOD SQUARE) LLP dcting by members

Menibersignatare - 0T Name o

CMembersignature o oo e Name

1 | LegalCharge: Form 6f eharge filed-a¥ M Tand Registry under Referarice MDT491C



1. DHFINI'I'IONS AND INTERPRETATION -

2L

Thls Deed shall be interpreted in accordance w1th paragraphs 1 (Deﬁmtlons), 2 (Construcnon) and 3 (Tlurd pan:y rlghts) of the Schedule to
" this Deed.

2 CREATION OF SECURITY -

A

: The Borrower authorises the Lender tor
() date this Deed;

Thé Borfower shall pay ot aischafge the Secured Liabilities in the mannec provided for in the Finance Documents.

All the security created under this Deed is;

(£} created in favour of the Lender; :
<o (HY  security for the payment of 2l the Secimred Llabllmes, and - : e :

S (i) made with full title guarantee in accordamce with the Law of' Pmperty (NIISCEI]EI[!E:O[!S Prowsmns} Act 1994

L2 :

. The Borrower charges

(i} bywayoflegal mortgage all esmu:s m' mterests in the Property,

-} (to the extent that they are not the subject of a lagal morigage underparagrﬂph m abwe) by wayof ﬁxed charge all astates or' L

- interests in the Property;

C(ii) by way of equitable mortgage, all equitable interésrs in the Property which novw or may in the fture belong to the Borrgwer -

- [including for the svoidance of doubt the right to receive a ransfer, or to direct the rransfer, of any shares or memhersl‘np
- rights which the Borrower holds in any company or association connected with the Property); apd

~(iw)- by way of fixed charge the goodwill and eny intellectual property relating to any business carried on by the Borrower at the

- Property.

A reference in this Clavss 2 (o a mortgage or charge of the Property includes: |

(i) all buildings, fixtures, fittings and fived plant and machinery on the Praperty; and

- (u.} the benefit of any covenants for title given or entered into by any predecessor in title of the BorrOWer in respect of the Pmperl:y

. ar any moneys paid or payable in respect of those eovenants.

_(#) " correct any wrongly complered hame or address, and/or : Lo ) ) R
- {iii) - insert or correct the Htle nember of the Praperty against its descnpuon, in eiich case for the purpose of 1dennfy1ng thE o

- Property and/or the registration of this Deed as a registered charge.

3, RESTRICTIONS ON DEALINGS

. The Borrower shall not:

e 5

. 3.3,

g

a3,

aa

IRV

3.2

create or permit to subsxst any Se.cunt_v aiver any Secunl:y Assel;

enter into any transacton to sell, lease, licence, transfer or orherwme dispose; or part w1th possessnon, of all or part cf any Secunty'
Asset; ar

“aceepta surrender of any lease or tenancy or confer upon any persan any right to occupy the Properry, except with the leDI written - :

" - consent of the Lender.

. LAND -

*‘The Botrower represents and warrants 1o the Lender that (except as disclosed to the Lender in writing before the date of this Deed): -

no breach of any law, regulaton or covenant is continuing which adversely affects the value, saleability or use of the Property;

. there is no covenant, agreement, sdpilation, reservation, condidon, interest, right, easement, claim or other matter whatsoever - _' Sl
“adversely affecting the Property; - :

" nothing is cutstanding which would hé an overriding fiitersst, or an unregistered interest which overtides Brst registration or e

" registered dispositions, over the Property; and

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

The Borrower shall: el S
exercise its rights and cumply with it obhga Hong under each lease comprlsed m, or covenantsin respect of, the Properrym a proper. .

- and timely manger; and
" not do or allow to be done any act as a result of whith any lease comprlsed in the Property may become liable to forfeiture or .-
.. otherwise be tarminated or any covenant in respect of the Property breached,

" The Borrower shall ansure that all buildings, plant, machinery, fixtures and fidngs on the Prope:rty are maml:amed in good

- substantial repair and condition and, as appropriate, good working order,

. The Borrower shall perform all of its obligations under any law or regulation affecung the Propen:y and, wnhm 14 days afner the
" receipt by it of any application, requirement, order or notice served or given by ary public, local or other authority with respect to .
- the Property (or any part of it):
“deliver a copy ta the Lender;and - : . L :
- inform the Lender of the steps taken or proposed to be taken ta uomplymth the reler.rant raquu-ement 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 l.ender or

" its lawyers (at the expense of the Borrowsr) to:

" earry oul investigations of tifle ko the Property; and - : :
-make such enquiries in reladon to any part of the Property asa prudent mortgagee mlght cary out..

4
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S gy If the Borrower falls to perform any obligadons under the Finance Documents which affect the Property, it shall allow the Lender - o
: i (or any of its agents and contractors) to; . ) B
- {i} enter any part of the Properry; :
S () comply with or object o any notice sewed on the Borrower in respect of the Pmperty, and o
- (#f) - take any action the Lander may reasonably consider necessary or desirable to preventor remedy any hreach of any sux:h
o _ obligation or comply with or object to any such notice. Sl
b. ' The Borrower shat], immediately on demand, pay the costs and expenses of the Lender and its agents and contractors mcurrcd in-
- connection with any action taken by it under this Clause 4,
&, 'The Lender is not obliged to account as morigagee in: possession as a result of any action raken undar this Claiise 4
4.7, . . . . . '
A The"Barrower shall ensure mu times contracts of insurance (In'su’ra.nces) are maintained in full force and effect which: N :
. (D) insure the Borrower’s interests in the Properiy and the plant, machinery, fixtures and fittings on the Property for their full
: . replacement valte (being the total cost of entirely rebuilding, reinstating or veplacing the relevant agset if it is complately -
st destioyed, together with all related fees and demelition costs);
(i) provide caver for all normally insurable risks of loss or damage for siich a property;
* (jif) . insure againat public labikity and such other risks as a prudent company in the same busmess as the Bon‘ower wouid insure,
: and
. (w} insure amy other risks which the Lender may reasoiably reql.ure : : .
"B, The Borrower shall use its reasonable endeavours to ensure that the Lendet receives a copy of the pullcy, cerl:xﬁcatc or caver m::te '
- relating to any Insurance maintained by the Borrower and the receipt for the payment of any premium for any such Insurance and
[0 anyrelated information which the Lender may reasonably require.
€ The Borrower shafl:
(1)  comply with the terms of its Insiirances; - : AERE
(i) notdo or permit anything to be dona whnch may make VOld or vou:lable any such Insurances, }
- (i) - comply with sll reasonable risk improvement requirements of its insurers; :
- (iv} pay each premium promptly and in any event before the relevant peried of i insurance beginsy and
) doall ather thmgs necessary to keep such Insurances in force, o e
4. 1f the Borrower fails to insure (or keep insured) the Property and/or the plant, machinery, fixtures and fittmgs an the Properly o
 the satisfaction of the Lender, the Lender may insure any of them and the Borrower shall be Hable for the costs of such insurance -
s {including en administration fos covering the Lender’s time spent in arranging it). The Borrower hereby acknowledges thatany
.- insurance effected by the Lender is for the Lender's benefit only and may by cancelled by the Lender at any tme without giving
S0 notice bo the Borrower.
- g, All amounts recetverd or recéivable under any Insurance shell be apphied: :
(i) inreplacing, restoring or reinstating the Property or in any other mannerwhmh the Lender may agree, or
(i} = after an Event of Default has occurred, if the Lender so divects, in or towards satisfaction of the Secured Liabilities,

" 4.8. " The Borrower shall permit the Lender and any person nominated by it at all reascnable times to enter any part of the Propertyand -
ol - view the state of it. _ _ _ - N . ) ) e
4,9, The Borrower applies to 4 restriction in the following terms being antered on the Register of Title relating to any Property.
.- registered at HM Land Registry: “No disposidon of the registered estate by the proprieror of the registerad estare i5 to be |
. vegistered without a written consent signed by the proprietor for the time being of the charge dated £=] in favour of
-0 Tagether Commercial Pinance Limited referred to in the charges register (Standard Form P).".
4,10, To the extent this Security fails to take effect as a legal charge, it shall take effect as an equitable o:harge, in which case.
: . the Berrower: S
" 4. consents to a notice in the follovAng teris bemg entered oh the Registér ¢f Title telating o any Property registered at HMLand -
.. --Registry: “No disposition of the registered estate by the proprieior of the registered estate is to be registered without a written
- consent signed by [Lender Company Mame] of Leke View, Lakeside, Cheadie, Cheshire, SK8 3GW (or [the:r
- conveyancer])(Standard Form M) and .
Co b authorises the Lender to sign any apphcanon for the re:glstratlon of that notice on behalf of the Borrawer. - . o
4,11, . Where this Security is not a first mortgage, the Borrower shall comply with the rerms and conditions of its first mortgage en
: . the Property and use its best endeavours to obtain the consent of the first mortgagee to the regisiration of this Security atthe
Land Regisiry. :

S B 4.12. . The Barrower shall Dnly comimence bmldmg works on the Properrywnh the ptior wntten consent ofthe Lender

"4.13.. Where the Property is subject to an application for planning permlssmn the Borrower shall:
8. develop the Property in compliance with the relevant planning peanission; S SENNE :
b notify the Lender regularly (ar intervals to be confirmed at the Lender’s discretion) of progress vm:h che re!evant buﬂdmg works (the
L, Works) and disclose to the Lender all related contracts, notices and planning information; .
‘. notify the Lender in writing at least 12 months before {or, if loss than 12 months remain, ag spon a3 possibile) the deadline for
. -commencing the Works under any relevant planning permission;
. procure warranties for the Werls in favour of the Lender in a form accepiable to the Lender; : :
2. for any third party contract assriated with the Works, pracurs that the Lender has appropriate step in nghm ina form acceptable o
- the Lender;
U £ comply with the Lender's directions regarding the Works and comply with the Lender's surveyor in 'his/her review of the Works
. - {and the Bocrower hereby agrees that the Lender's surveyor’s fees for this review are for the account of the Borsower); and
g indemnify the Lender for all costs associated with the Works and related planning/development matters. :

-'s;mmmsxcunrﬂsacomsmmmmm S

8.1, This Security shall become immediately enforceable if an Event ofDel’ault orcurs and is contmumg ;
© 8,2, After this Security has become enforceable, the Lender may enforce all or any part of this Becurity in any manner if sees ﬁt

" -8.3.. - 'The power of sale and other powers conferred by section 101 of the Act, as amended by this Deed, shall be immediately exemsébla'. o
: " mtany tme after this Security has become enforceable.

"6, ENFORCEMENT OF SECURITY -
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4. For the purposes of all powers implied by statute, the Secured Liabilities are deemed to have become due and payable on the date of
" b, Section 103 of the Act (restricting the power of sale) and section 93 of the Act {restricting the right of consalidation) do not applyta
.. this Seouriny. R
“I g, The statusory pawers of leasing conferred on the Lendér are extended so as to authorise the Lender to léase, miake agreements for
<. leases, accept survenders of leases and grant options as the Lender may think fit and without the need to comply with any provmon :
<0 of section 99 or section 100 of the Act. _ L _ o
" 6.%. - Neither the Lender nor any Reveiver shall be liable, by resson of entering fnte possession of a Sertirity Asset, toaccount a5
" mortgagee in possession or for any loss on realisation or for any default ot omission for which a morigagee in possession mighe
© 6.3, - The Lendef and each Receiver is eatitlad to all the rights, pewsrs, privilezes and immunitiss conferrad by the Act oo mortgagees
© o0 and receivers duly appointed under the A, except that section 103 of the Act does notapply, _ N
- 6.4, No person (including a purchaser) dealing with the Lender or a Receiver or their agents need enquire: -0
: a. - whether the Secured Lighilities bave become payable; ) :
b, whether any power which the Lender or a Receiver is pUrporting to exercise ‘as become exercisable or is bemg pmperly exerctsed
¢, whether any maney remaing due under the Finance Documents; or
oo de how any money paid to the Lender or to that Receiver &5 to be applied,
A e e
a. At any tirie after this Serurity has become enforceabls; the Leader may:
(i) redeem any prior Szeurity against any Security Assety
(i} - procure the transfer of that Security o itself; and/or - : i i : :
(i) “settle and pass the accounts of the prior mortgagee, charges or encumbrancer (a nd any ‘acconints s setiled and passcd will be L
: . in the absence of manifest error, conclusive and binding on the Borrower). '
~'bv . The Borrower shall pay to the Lender, immediately on demand, the cosis and expenses incurred by the Lendar in connsction with
.. any such redemption and/or ransfer, including the payment of any principal or interest,

U660 Hthis Security is enforced ot a me when no amount is due under the Finance Docaments Butata bme when amounts may ar wul] -
' - become due, the Lendex {or a Receiver) may pay the proceeds of any recoveries effected by it into a suspense account ar ather _
.' acrount selecred byit,

7 macmm’

Except as pmmded belnw the l_.ender may ‘appaint any one or fore pe,rsons to bea Receiver of a}l or any part of the Securlty Assets
it
(i) this Security has become enforceahle or. IO
C (i) the Borrower so requests the Lender in writing at any nme i : : :
- b - Anyappointment under paragraph (a) above shell be by deed, under seal orin wnung unr.lx:r its hand. s - : el
-¢. . Except as provided below, any restriction imposed by law on the right of a mortgagee to appsint a Recsiver {mclud ing under section
. 10%{7) of the Act) does not apply to this Deed. L

7.2 The Lender may by weiting usder its hand remove any Receiver appomted by i irand may, wheneverit thlnks ﬁt, appoint a fiew
: - Receiver in the place of any Receiver whose appeintment may for any reason have terminated.

- 7.3, The Lender may fix the remuneration of any Receiver appointed by it and the maximum rate speclﬁed in sestion 109 (6) of the. As:t IR
e o shall not apply -
" . AReceiverwillbe deemed to be the agent of the Bormwer for all purposes am:l accordmgly wxll be deemed tobein l'.he same’
" posirion as a Receiver duly appointed by a morigagee under the Act. The Borrower shall be responsible for any contracts, .
.- engagements, acts, omissions, defaulis and losses of a Reeeiver and for any liabilides incurred by a Recelver. o Sl
- B. The Lender shall not incur any liability {either te the Borrower or to any other person} by reasen of the appointment of a Recewer oroc
" for any other reason. '

7.5 To the fullest extent allowed by law, rny nght pOWer ar d1screnon conferred by this Deed (elther expressly or 1mphedly] or by law
...~ ena Receiver may after this Security becomes enforceable be exercised by the Lender in relation to any Security Asser without
.. Firgt appointing & Receiver and notwithstanding the appointment of a Beceiver,

8. POWERS OF RECEIVER

B A R.ecawer Fias all of the nghts, powers and dlSCrelIUIIS setout l‘x}ow fn l;h].s Clause 8 in addition to those conferred an it by any law
* This includes all the vighes, powers and discretions conferred on a recelver (or a receiver and manager) under the Act and the

- Insolvency Act 1986,

" b If there is more than one Receiver holding office at the 5ame time, each Receiver may exercise all of the powers conferred ona -

" Receiver under this Dead individually and to the exclusion of any other Receiver, :

8.2, ARecziver may:
. 8. take immediate possessmn of get inand realise any Secumymt
-~ b, carry on any business of the Borrower in any manner it thinks ity | - o
c. . appoint and dischazge managers, officers, agents, accountanis, servants, wurlr.m:n and others for me pur_poses thh:s Deed upon o
1 such terms as to remuneration or otherwise as It thinks ﬁt
d. dlscharge sny person appointed by the Borrower; ' e '
"’ &, ralse and borrow money sither unsecurad ar ca the security of any Secunry Asset and geneta!ly on any tefms and for whatever :
- purpose which it thinls fit; -
£ sell, exchange, convert into money and realise any Security Asset by public auction or private contract and g’eneral]y in any manper
. and on any terms which it thinks fit, in which case:
(i)  the consideration for any such transaction may consist of cash or non-cash consideration and any such consideration maybe -
. payable in a lump sum or by instalments spread over any peried which it ¢hinks fit; and )

4. | LegalCharge



L (i) fiatures; other than landlord's Axtures; may be severed and sold separately from the property containing them without the - ST
e : consent of the Borrower; L
g, let any Security Asset for any teim and at any rent (with orwithauk a preminm) wiich it thinks Bt and may accept a sirrender of .
. any lease or tenancy of any Security Asset on any terms which it thinks fit Gincluding the payment of money to a lessee or tenanton
a surrender); Ll
h. - settle, adjust, réfer to arbitration, compromiss and arrange any claim, account, dlspube qQuestion or demand iwith oF by any person L
- whe is or claims to be a creditor of the Borrower or relating in any way to any Security Asset; X

o I;". tring, prosecitte, enforce, defend and abandon any action, suit ox proceedings in relation to any Secuirity Asset’ which it thinks fit; -
- § give a valid receipt for any moneys and execute any assurance or thing which may be proper or desirable for realising amy Secum:y o
oo Asget, e -
k.o delegate its powers in accordancs with thisDeed; -0 T

L

(i) effect any repair or insurance and do any other act which the Borrawer might do in the ordinary canduct of its business to
~ - protect or improve any Security Asset;

(if) . commence and/or complete any butlding uperatmn or other works; and . R :
- (ifl) - apply for and maintain any planning permission, buliding regulation approval orany uther authqnsatmn, in each case as it
: thinks fit; and

{1y - do all other acts and things which it may congider necessary or desirable for realising any Security Asset or incidental or
. - conducive to any of the rights, powers or discretions conferred on a Recgiver under or by virtite of this Deed or faw;,
(i) exercise in relation to any Security Asset all the powers, authorites and things which it would be capable of exercising if i€
- were the absaluie beneficial owner of that Security Asset; and
{ij‘.i) usa the name of the Rorrower for any of the above purposes.

- 9 APPLICATION oF PROCERDS -

8,1, All amoints from time to time rex:ewed or recovered by the Lender or any Recewer pursuant o the: terms of thls Deed orin.
© .. connecten with the realisagon or enforcement of all or any part of this Security shall be held by the Lender and applied in .~
- the following order of prieriny:
&, in or towards payment of or provision for the Secured Liabilities in the following ordes: -
[  inpayment of any sums owing to any Receiver or any Delegate; : i
1)  in payment of all costs and expenses incurred by any Secured Party (as agreed by the Lender] in connachon mth any -
: realisation or enforcement of the Lender’s Security; and
< (i} - in payment to the Lender in accordance with the Fac:htyAgreemems and
b, - in payment of the surplus {if any) fo the Borrower or other persen entdtled ta it,

B - This Clause 9 is subject to the payment of any claims having priosity over this Secunty “This Clause 9 doss nat prEJ jiaclice the right of ’ SR o
the Lender to recover any shortfall from the Borrower. N

19. DEI.EGATION

. 10.1. “THe Lesider of amy Recelver may, at any ume, delegate by power of atr.omey or otherw;se w0 any person for any permd all or any
: -+ right, power, authority or discretion exercisable by it under this Deed.

e 102 NMeither the Lender nor any Receiver shall be bound to supervise, or will be in any way msponmble for any damages, costs or o
i - losses incurred by reason of any misconduct, omission or default on the part of any delegate or sub- delegate N

: 1'1'. FURTHER .BSSURANCES

11, 1 . . . ; . . . Sl . . o
a.. The Borrower shall pmmptly, at {es éwn expense, take wharever action the Lender ora Rezewer may requlre for .
-~ .{i}) creating, perfecting or protecting any security over any Scctmry Aszet; or ' : :
<y - facilivating the reslisation of any Secunty Asset, or the exercise of any right, power or discretion excmlsablc, by the Lendcr or
Ll any Receiver or any of their respeciive delegates or sub-delegates in respect of any Security Asset.
B, The acdon that may be required under paragraph {a) above includes (without limiration): R
{1y the execution of any mertgage, charge, ransfer, conveyance, assignment or assurance in respect of any asset, whether ta the S
" Lender, its nominec or any other parsor; or :
"} the giving of any netice, erder or direction and the making of any Hling or ragistration, which; in any such case, the Lender
- may consider necessary or desirable. :

Came POWER OFA'[TORNEY

The Bnrrower by way ofsecunty :rrevucably and s.everally appomts !:hE Lender, each R.ecewer and any of thelr respacuve delegatas R
7 or sub-delegates 1o be its attorney with the [ull power and authotity of the Borrower to execute, deliver and perfect all deeds, e
.- instruments and other documents in its name and otherwise on its behalf and to do or cause to be done all acts and things, ineach -~
- ¢ase, which may be required or which any sttorney may, in its absolute discredon, deem necessasy for carrying out any obligadonof 0
- the Borrawer under or pursuant to this Deed or genezally for enabling the Lender or any Receiver to exercise the respective o
- powers conferred on them under this Deed or by law. The Borrower ratifies and confirms whatever any attorney does or purports to-
. do under its appointment under this Clause 12,

13; - PRESERVATION OF SECURITY

- 1f anv discharge, release or arrangement (whether in regpect of the obligations of the Borrawer or any security for
- those ebligations or otherwise} is made by the Lender in whele or in part on the basis of any payment, security or =+

~ other disposition which is aveided or must be restored in insolvency, liquidation, administration or otherwise, without.

" limitation, the Bability of the Borrower under this Deed will continue or be reinstated as If the discharge, release or o
- arrangement had notoccurred R

|14 'MISCELLANEQUS
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14.1.

14.2.

14.3.

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

The Lender shall perform its chlipatibns under each Facility Apreement (including any abligation to make avatiable further
advances).

The Lender is not obliged to consider a request by the Borrower for a partial release of the Security involving the relesse of a
particular Property or part of a Property prior to the full snd final redemption of the Secured Liabllides. 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 required by the Lender and its lngal fees).

15, NOTICHS

15.1.
15.2.

153,

154,

<

All communications between the Pardes under this Deed shall be in English.

Amy natice 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, SK8 3GW and shall no¢ be deemed to be effective until the
Lender has actually received it

Any notce from the Lender to the Borrower under or in connection with this Deed must be made in writing and sent to the
Baotrower by post, hand delivery, email or text using the Borrower's contact detalls provided (and updated) under the terms of the
Facility Agreernents,

A notice sent by the Lender to the Borrower:

by post shall be deemed o be effective two Workdng Days after the date of posting {properly addressed and stamped);

by hand delivery, shall be deemed to be effective at the dme of defivery; or

by sanail or text shall be deemed to be effective on the date of sending unless it is received after Span (UK time), in which case i

shall be deemed only to become effective on the next Working Day.,

16. GOVERNING LAW AND JURISTHCTION

14.1.
18.2,

14.3.

This Deed and any non-conactusl obligations arising oul of or in connection with it are governed by English law,

The courts of England have exclusive jurisdiction in settle any dispute arising out of or in connection with this Deed {Including a
dispute relating ta the existence, validity or termination of this Deed or any non-contracial sbligation arising out of or in
connection with this Deed) {a Disputel.

The Parties agres that the courts of England are the most appropriate and convenient courts to settie Disputes and accordingly na
Party will argne o 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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~ Schedul e
Defmltmns and Interpretatmn---_-_-_--__ S

L Deﬁmtmns

' In this Dead: .
- Act means the Law of Property Act 1925, -
Délegate means any délegake, agent of attorney appointed by the Lender or any Receiver.

" Bvent of Default means any event or circumstance specified in any Facility Agreement which would entitlé the Lender to demand payment
- of the balance curstanding under that Facility Agreement or 1o take enforcement action against the Borrower.

Facility Agreements means all the agréements and arrangements undér which the Lander advances funds to the Borrower,
" Finance Documenit means any Bacility Agresmeiit and any Lender’s Security Decument..
: Gioup meanis the Borrower and its Subsidiaries for the time being. -~

" Lendér's Security means the Security created or expressed to b created in favour of the Lender pursiant to the Lender's Security
. Documents. -

' Lender's Security Documenits means: (a) this Deed; and/or (b any other documerit entered inta by the Borrowsr créating or expressed to
. ~create any Security over all or any part of its assets to secure the obligatons of the Borrower under any of the Finance Documents, -

' '_'.E'ar:ty meais & party to or beneficiary under this Deed,.

o Property means the real property spmﬁed cn page 1 of thls Deed and ‘where the context 50 requirss, mcludes any bUlldmgs on that
" Property.

" Receiver mean a receiver or receiver and mansger, in each case, appointed under this Deed.

- Secured Liabilities means all pr'escht.and future obligations and liabilitics (whether aetual or confingent and whether owed jointlyor =~ o :
o - severally ar inany other capacity whatsoever) of the Borrower to any Secured Party under or in connection with the Finance Documents - -
7 including, without Umitaton, any costs incurred by the Lender in enfarcing the Lender's Security. s

- Secured Parties means the Lender or any Receiver or Delegate.

Security means a mortgage, charge, pledge, lien of other seciirity interest securing any obligation of any person or any other agreement or
- arrangement kaving a similar effect, . .

. Security Asset means any asset of the Borrower which i, of is exprassed to be, subject to 'a'ﬁysécuﬁty creatad by this Deed.

" Security Périod means the period beginning on the date of this Deed and ending on the date on which all the Secured Lisbilides havebeen -
.- unconditionally and irrevocably paid and discharged in full. sl

Subsidiary means a subsidiary within the meaning of section 1159 of the Companies Act 2006,
g Warking Day rieans any day from Monday to Friday except for any bank or public holidays in Eﬁgiénd and Walas.
2. Construction '

BN D Unless a contrary mdlcatlon appear'; any (eference in this Deed to: ; : : . :
4. any Secured Party, the Lender, the Borrower or any Party shall be construed so as 1o mclude its successors in ntle, permltted
- assigng and permitted wwansferees to, or of, it rights and/or obligations under the Financa Documents;
‘b. - an amendment includes a supplement, novation, extension (whether of maturity or otherwise), res:atement re-enactment or
- replacement {in each case, however fundamental and whether or not more anerous or involving any change in or addition ta the
.. parties to any agreement or document) and amended shall be construed accordingly;
-, agsers includes present and future properdes, revenues and rights of every desoription; ~ -
d. - disposal includes a sale, wansfer, essignment, grant, lease, licence, declaration of trust orother dzsposal whether voluntary ox
- involuntary and dispose shall be construed accordingly; .
" g, aFinance Tlocument or any other agreement or instrument is 8 reference to that Finance Document or ather agreement or- o
- insbrument as amended,; L R :
- . apersom includes any mdmdual firrn, company, corporation; governmien, state o agency of a state orany association, trist; JO]]'lt el
- ventwre, consorrdum, parenership or other enriry (whether or not having separate legal personality); e
g~ nregulation includes any regulation, rule, official directive, request or guideline {whether or not having the force of law) of any
" governmental, inrergovernmental or supranaticnal body, agency, department or of any regulatory, if-regulatory orother -
o anthority or organisation; S
. h. " any rights in respect of an asset incluces:
o) aliamounts and procseds pald ar payable;
-G - ali rights to make any demand erclaim; and .
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{ifi) afl powers, remedies, causes of action, security, guarantees and indemnities, in each case, in respect of or derived from that
agset;

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

an agreement, insirument or cther document ta which it is a party incledes 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.

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

2.3.  Unless a contrary indicadon appears, a term used in any other Finance Document or in any notice given under or in connecton wirth
any Pinance Document bas the same meaning in that Finance Document or notice a5 in this Deed.

2.4.  AnEvea: of Default is continuing if it has not been remedied or waived,

2.5,  Anycovenant of the Borrower under this Deed (other than a payment obligaticn which has been discharged) remains in force
during the Security Period.

2.6.  The terms of the other Finance Documents and of any other sagreement or instrument bafween any Parties in relation to any Finance
Document are incorporated in this Deed to the extent requived to ensure that any purported disposition, or any agreement for
the disposition, of any frechold 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,

2,7,  the Lender considers that an ameunt paid to it under a Finance Document s capable of being aveided or stherwisze set aside on
the liquidetion or administration of the payer or otherwise, then that amount shall net be considered to have been irrevecably paid
for the purposes of this Deed,

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

3. Third party rights

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

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

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