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Registration of a Charge

Company Name: WATERLOO HOTEL NEWPORT LTD
Company Number: 13363606

Received for filing in Electronic Format on the: 29/09/2022 XBDKJFCZ

Details of Charge

Date of creation: 28/09/2022
Charge code: 1336 3606 0003
Persons entitted: TOGETHER COMMERCIAL FINANCE LIMITED

Brief description:  ALL THAT PROPERTY KNOWN AS 113 ALEXANDRA ROAD NEWPORT
NP20 2JG AND REGISTERED AT HM LAND REGISTRY WITH TITLE
NUMBER WA295493

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: JEMMA LOUISE MERRELL

Electronically filed document for Company Number: 13363606 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13363606

Charge code: 1336 3606 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th September 2022 and created by WATERLOO HOTEL
NEWPORT LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 29th September 2022 .

Given at Companies House, Cardiff on 3rd October 2022

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
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Legal Charge

This is an important document. You should take independent legal advice before signing and sign
enly if you want to be legally bound. If you sign and the Lender is not paid, vou 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 25 (o ¢ {2 zand made by Waterloo Hotel Newport Ltd (company number
13363606} whose registered office is at 113 Alexandra Road, NEWPORT, NP20 2JG {the Borrower) in

favour of Together Commercial Finance Limited (Company number 2058813) whose registered address
is Lake View, Lakeside, Cheadle SK8 3GW (the Lender).

o

Property: 113 Alexandra Road, NEWPORT, NP20 2JG
Registered with [freehold Aesseheldd title
under Title Number(s) i A2o”mudah

BACKGROUND:

1. The Borrower enters into this Deed on the Terms in connection with the Facility Agreements (as
defined in the Schedule to this Deed).

2. Its intended that this document takes effect as a deed nowwithstanding the fact that the Borrower
may only execute this document under hand.

Signatories ....i

EXECUTED, as a deed by Waterloo Hotel Newport Lid acting by a director
S B

Director signature

CHANCHAL koo S
Name

In the presence of:

Clguag_{ INWDA #

1+

Name (in BLOCK CAPITALS)
S
dire sem%

BEXECUTED as a deed by Waterloo Hotel Newport Ltd acting by 2 divector and

Address

OR

- é@ﬁ Plest ag,
Director signature Name
Director/Eecretary signaturs Name

)] | Legal Charge

Form of charge filed at HM Land Regisiry under Referance MDI14910



Terms

£y

1. DEFINITIONS AND INTERPRETATION

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

2. CREATION OF SECURITY

2.1

2.
b,

2.2

The Berrower shall pay or discharge the Secured Linbiliies in the manner providad for in the Finance Documents,
All the security created under this Deed {s:

{1 created in favour of the Lender;

(i} security for the payment of all the Secured Liabilides: and

{ifi} made with full title guarantes in accordance with the Law of Property (Miscellaneous Provisions) Act 1994,

The Borrowes charges:

(i} Dby wayof legal mortgage all estates or interests In the Property;

() (1o the extene chat vhey are oot the subject of & lega! morigage under paragraph {1} above] by way of fixed charge all esitages or
interests in the Property;

{ifi} by way of equitable morrgage, s}l equitable interests in the Properiy which now or may in the future belong to the Borrower
{including for the aveidance of doubt the right to receive a transfer, or to direct the transfor, of any shares or membership
rights which the Bosrower holds fn any company or association connected with the Property); and

fiv) by way of fixed charge the goodwill and any intelfectual property relating 1o any business carried on by the Borrower at the
Property.

Aveference in this Clause 2 o 5 mortgage or charge of the Propernty includes:

(i)  ali buildings, fixrures, firtings and fixed plant and machinery on the Froperty; and

{8}  rhe benefit of any covenants for title given ot entered into by any predecessor in dtle of the Borrower in respect of the Froperry
or any moneys paid or payable in respect of those covenanis.

The Berrower authorises the Lender o

(i} dare this Deed;

{#} correct sny wrongly complered name or address; and/or

(i} insert or correct the ttle number of the Property against it descriprion, in eagh case for the purpose of identifying the
Property and/or the reglstration of this Deed as a registered charge,

3. RESTRICTIONE ON DEALINGS

Z

The Borrower shall not

3.1
3.2,

3.3

. LAND

4.1,
a.
b.

[«

4.2,

4.3.

4.4,

create of permit o subslst any Security over any Security Asset;

enter inko any ransacton to sel, lease, lcence, transfer or otherwise dispose, or part with possession, of all oy part of any Securiny
Assel or

accept a surrender of any lease or tenancy or confer UpoOD any persan any right to eccupy the Property, excepr with the pricr written
consent of the Lender,

The Borrewer represents and warrants to the Lender that (except as disclosed to the Lender in writing before the daie of this Dead):
no breach of any law, regulation or covenant is eontinuing which adversely affeets the value, saleability or use of the Property;
there Is o covenant, agreement, stipulation, reservation, condition, interest, right, easement, claim or other marter whatsoever

adversely sifecting the Property;
nothing is curstanding which would be an overriding inerest, or an unregistered interest which overrides Sest registration or

registered dispositions, over the Praperty; snd

alt facilitles necessary for the enjoyment and use of the Property ara enjoyed by the Property.

The Borrower shall:

exercise its vights and comply with i obligadons under each lease comprised in, or covenanis in respect of, the Property In & proper

and timely manner; and
not do or allow to be done any act a8 a result of which any lease comprised in the Property may berome Hable to forfeiture or

otherwise be ienminated or any covenant in respect of the Property breached.

The Borrower shall ensure thar all buildings, plang, machinery, fixoures and fitings on the Property are maintained in good
substantial repair and condidon and, as appropriate, good working crder.

The Borrower shall perform alf of its obligatons under any law or regulation affecting the Fropery and, within 14 days afier the
receipt by it of any application, requirement, order or notice served or given by any public, locsl or other authority with respect o
the Froparty (or aay part of it

deliver a copy m the Lender; and
inform the Lender of the steps taken or proposed to be taken to comply with the relevant reguirement, order or notice.

The Borrower shall grant the Lender o its lawvers on request all facilities within the power of the Borrower o enable the Lender or

its lawyess {ar the expense of the Borrower) to
carry gut investgarions of title to the Property; and
make such enguiries in relation to any part of the Property as a prudent mortgagee might carry out,



£.8,

4.5,

438

411

4.2,
4.13.

e

i the Borrower fails t perform soy obligations under the Bnance Documents which affect the Properey, it shalt allow the Lender

{or any of its ageniz and contractons)

{1 enter sny partof the Property;

() comply with or ohject w any notee served on the Borrower in respeet of the Property; and

(Y ke amy action the Lender may reavonably consider necessary or desivable to prevent or vemedy any breach of any such
sbligation or comply with or ohject to any such novice,

The Borrower shall, ivomediately on demand, pay the costs and expenses of the Lender and it agents and contracrors incarred in

connection with any action taken by it under this Clauge 4.

The Lender i not obliged to account as mertgages 10 possession as 2 result of any acton taken under s Clagse 4.

The Borrower shall ensare at all times contraces of insurence (Insurances) are maintined In Al force and offect whicks

{1} insure the Borrower's inverests in the Property and the plant, machinery, fzeores and fitings on the Propessy for thelr full
replacenent value (heing the rotal cost of entirely rebuiliding, reinstaiing or replacing the relevant asser it is ceanpletely
destroyed, tegerher with ol related foer and demolton cosis);

{8} provide cover for all normally foswrable risks of loss or damasge for such g BIOPErLY:

{HE2 insure against public Habllity and such other riske as a prodent company in the same business a5 the Borrower would ingure;
and

(v} insuve any other visks which the Lender may reasonably requirs,

Fhe Borrower shall use fis ressonable endeavours to ensure ther the Lender receives 2 copy of the policy, certificate or cover note

relating v any Insurance maintsined by the Borrower and the recelipt for the payment of any premum for any such Insuramce and

any refated iInformation which the Lender may reasonably require.

The Borrower shall

i) comply with vhe terms of its Insugances;

€1 ot do or permin anydring to be done which may make void o voidable any such Insorances;

(88} complywith all ressonable tisk improvement requirements of irs insurers;

{ivy pay esch premium promptly and in any event before the relevant pedod of insurance begins; and

%) doall other things necessary o keep such Inmprances in foree.

I the Borrower fails o dnvure (or keep insured) the Progerty and/or the plany, machinery, fixeores and fittings on the Property m

the satisfaction of the Lender, the Lender may insure any of them and the Borrower shall be Hable for fhe costs of such insurance

{Inclading an administration fee covering the Lender’s dme spent in arvanging i0). The Borrower hereby achnowledges that any

Insurance effected by the Lender s for the Lender’s benefit only and may by cancelled by the Lender at arvy vime without giving

notice to the Borrower,

All aroounis reeeived or recedvable under wny Insurance shall be apphed:

{3 inreplacing, restoring or reinstating the Property or In any other nunmer whish the Lender AT BETEE; Or

(i} sfrer an Bvent of Defaul has occurred, i the Lender so directs, in or towards satisfaction of the Secured Linhilities.

The Borrower shall permit the Lender and any pevson nominated by it ac all reasonable tmes 1o enter any part of the Propercy sodd

whew the state of it

The Brrower applies to a resiviction in the following terms being enteved on the Register of Tile relating o any Property

registeres) at HM Land Reglstry: "No dizposition of the reglstered estate by the propristos of the reyistered estate I to be

regiswered without @ written consent signed by the propristor for the time being of the charge dated [+ in favour of

Fogather Commercial Finance Limited referred to in the charges register {Standard Form 71,7,

To the extent this Securiy falls to wake effert as o logal charge, it shall ke cffect as an equitalle chargs, i which case

the Borrowes:

crnsends 1o a notles o the following terms belng entered on the Register of Title relating 1o any Property registered st M Land

Registey: “No disposition of the regisrered estate by the proprietor of the registered ssrate i to be registered withous o written

consent signed by [Lender Company Name] of Lake View, Lakeside, Cheadle, {Cheshire, SEB 30W for [thalr

comveyancer] {Smndard Form M7 and

authorises the Lender v sign any application for the registration of tha notee on helialf of the Barrower,

Where this Security is not s frest moregage, the Borrower shall comply with the wrms and conditions of frs frer mOTigage on

the Property and use fs best endeavoiurs 1 obtain the consent of the first mortgages to the regisration of this Security at the

Land Reglstry,

The Borrower shall only conumence building works on the Properry with the prioy written consent of the Lender,

Where the Property is subject to an application for planuing permission, the Borrower shall:

develop the Property in comphance with the relevant planning permission;

norify the Lender regularly (ar invervals to be confirmed at the Lender's discretion) of progress with the relevant bullding works {ihe

Works) and discloss 1 the Lender all relased contracts, notices and planrning nformation;

notify the Lender In writing at least 12 months befire (or, if less than 12 monrhs remsin, a5 soon as possible) the deadline for

easnmencing the Works vnder any relevant planning permission;

procurve warranties for the Werks in favour of the Lender in 2 form scoeprable o the Lender:

for any third parey contract assoclated with the Works, procure thar the Lender Las sppropelate step in righis in a form acceptable 1o

the Lendar;

eomply with the Lender's direcgions regarding the Works and comply with the Lenders surveyor In his/her eeview of the Works

(and the Borrower heveby agroes thar the Lenders surveyor's foes for this review are for B scoount of the Brrrower); and

Indemnlfy the Lender for &l costs associared with the Works and relaed planning/development marers,

5. WHEN SECURITY BECOMES ENFORCEABLE

8.1,
.8,
54

This Becusiry shall becorme tmmediately enforceable If an Bvene of Defauls occors and Is continming.

Afver this Security has become enforceable, the Lender may enfores all or any part of this Securiry In any manner it sees fie,

The power of sale and other powers conferred by seetion 107 of the Act, a5 smended by fds Deed, shall be imrnediately svercisable
&t any vene after this Becyrity has becoms enforesable.

6. ENFORCEMEBENT OQF SECURITY

3 | Legal Charge



£.1.

a. Forthe purposes of all powers implied by starute, the Secured Liabilities are desmed to have beeome due and payable on the date of
this Deed.

B, Seciion 102 of the Act (restricting the power of sale) and section 93 of the Act (vesticting the right of eonsolidaton) do not apply to
this Securi.

. The stararory powers of leasing conferred on the Lender are exrended so a5 to authorise the Lender to leass, make agrecments for
leases, accept surrenders of leases and grant options as the Lender may think fir and without the need 1o comply with any provision
of section 99 or section 100 of the Act

6.2.  Meither the Lender nor any Recefver shall be Uable, by reason of entering inw possession of g Security Asset, 1o arcount as
morigages in possession or for any loss on realisation or for any default or omission for which a mortgagee o posscssion might
b Hable.

6.3.  The Lender and each Recatver is entided o all the rights, powers, privileges and fmmunities conforred by the Acr on mortgagees
and receivers duly appointed nnder the Act, except thar section 103 of the Act does not apply,

6.4. Mo person (including a purchases) dealing with the Lender or a Recefver or their agents need enguire:

8. whether the Secured Liabilities hawe become payable; .

b, whether any power which the Lender or a Recetver is purporting w exercise has becoms exercisabie or s being properly exercised;

€. whether any money remains due under the Finance Dosaments: or

d. how any money paid o the Lender or t that Receiver is to be applisd.

6.5,

8. Atany time after this Security has beeome enforceable, the Lender may:

{i} redeem any pricr Securlty against any Security Asser;

(i} procure the vansfer of that Securily o ftself; and/or

{iii} sevde and pass the accounts of the privr morigagee, charges of encumbrancer (and any accounts 5o settled and passed will be,
in the absence of manifest error, conclusive and hinding on the Borrower).

b. The Borrower shall pay to the Lender, inmediately on demand, the costs and expenses incurred by the Lender in conmecten with
any such redemption and/or transfer, including the payment of any principal or interest,

6.6, I this Security Is enforced at a time wheo no amount is due under the Finance Documents but at s time when amounts may or will
become due, the Lender (or a Receiver) may pay the proceeds of any recoveries effected by it into a suspense account of other
account selected by it,

7. RECEIVER

7.1

2. Except as provided below, the Lender may appoint any one or more persons to be a Receiver of all or any part of the Security Assets
{i}  this Security has become enforceable; or
(i) the Borvower 5o requests the Lender in wridng at any time.

b. Any appointment under paragraph {a) above shall be by deed, under seal or in writing undey its hand,

€, Encepias provided below, any restriction mposed by law on the right of 3 mortgagee to appoint a Receiver {including vnder sectdon
109{1} of the Act} does not apply tw this Deed.

7.2, The Lender may by writing under its hand remove any Recelver appointed by it and may, whenever it thinks fit, sppoinga new
Receiver in the place of any Recelver whose appolntment may for any reason have terminated.

7.3, The Lender may fix the remuncradon of sny Recelver appointed by it and the maximum rete specified in section 1096 of the Act
shall nov apply.

7.4

a. A Receiver will be deemed to be the agent of the Borrower for all purposes and accordingly will be deemed 1o be in the same
position as a Receiver duly appointed by a mortgagee under the Act. The Barrower shall be responsible for AN CORTACES,
engagenents, acts, omissions, defaulis and losses of & Recelver and for any HablHtes incurmed by a Receijver.

b. The Lender shall not inevr any Habdlity (gither 1o the Borrower or to any other person) by reason of the appointment of a Receiver or
for any other reason.

7.3.  Tothe fullest exrent sllowed by law, any right, power or discretion conferred by this Deed {elther expressiy or impliedly) or by law
o1 4 Recelver may after this Security becomes enforeeable be exerrised by the Lender in relation to any Security Asset without
firsr appointing & Receiver and norwithstanding the appointment of a Receiver.

& POWERS OF RECEIVER

8.1.

& A Receiver has 2ll of the righes, powers and discretions setout below in this Clause 8 in additfon to those conferred on it by any law.
This includes all the rights, powers and discretions conferred on a recelver (or a receiver and manager) under the Act and the
Insolvency Act 19886,

b, If there is more than one Receiver holding office at the same rime, each Receiver may exercise all of the powers conferred on g
Receiver under this Deed individually and to the exclusion of any other Receiver,

8.2 AReceivernmay:

#. fake immediate possession of, get in and realise any Securicy Asset;

b. carry on any business of the Borrower in any manner it thinks A

e, appoint and discharge managers, officers, agents, secowntants, servanis, workmen and others for the purposes of this Deed upon
such terms as to remvneration or otherwise as ir thinks ft;

d. discharge any person appointed by the Borrower:

e, raise and borrow money either unsecured or on the serurity of any Security Asset and generally on any termns and for whatever
purpose which i1 thinks fi;

f. sell, exchange, convert into money and realise any Security Asset by public auction oF private conrract and generally in aay manner
and on any terms which It thinks fir, in which case;

(I}  the consideration for any such transacton may consist of cash or non-cash consideration and any such consideration may be
payable in a lump sum or by instabments spread over sny period which it thinks fir; and
4 | Legal Charge



(i) fixmres, other than landlord's fixtures, may be severed and scld separately from the property containing them without the
consent of the Borrower:
& letany Security Asset for any term and at any rent (with or without a premium) which it thinks fir and may accep! a sumrender of
any lease or tenancy of any Security Asser on any terms which it thinks fic {including the payiment of money to a lessee or tenant on
a sirender);
h. sertle, adjust, refer to arbitration, compromise and srange any claim, account, dispuie, question or demand with or by any person
who is or claims to be s creditor of the Borrower or relating in any way i any Security Asset;
bring, prosecute, enforee, defend and abandor any action, suit or proceedings in relation 1o any Security Asser which it thinks fit
Five a valid receipt for any moneys and execute any assurance or thing which may be proper or desirable for realistng any Securly

Asset.
delegate its powers in accordance with this Deed;

St g

r

(i}  effect any repair or insurance and do any ather act which the Borrower might do in the ordinary condioet of its business to
protect or imsprove any Security Asset;

(i} commence and,'or complece any building speration or other works; and

{Eil) apply for and maintain any planning permission, building regulation approval or any other authorisagon, in each case ag it

thinks fir; and

{i} doallother acts and things which it may consider necessary or desirable for realising any Securiiy Asset or incidental or
conducive to eny of the rights, powers or discretions conferred on a Receiver under or by virtue of dus Deed or law;

{if} exercisein relation t any Security Asset all the powers, authoritles and things which it would he vapable of exercising if i
were the abschute beneficial owner of that Security Asser; and

(iii} vse the name of the Borrower for any of the above purposes.

g. APPLICATION OF FROCEEDS

16,

1t.

i3,

13

14,

&

9.1,

o.2.

.1

All amounts fram time 10 thme received or recovered by the Lender or any Receiver pursuant to the werms of this Deed or in
connection with the realisation or enforcement of all or any part of this Security shall be held by the Lender and apphad in
the following order of priority:

8. inor wwards payment of or provision for the Secured Liabilides in the following order:

(i} inpaymen of any sums owing to any Recelver or any Delegate;
fify in payment of all costs and expenses incurred by any Secured Party (as sgroed by the Lender) in connection with any
realisation or enforcement of the Lender’s Security; and
{if) In payment tw the Lender in sccordance with the Pacility Agreements: and
k. inpayment of the surplus (if any) to the Borrower or other person entitled to it
This Clause 8 {s subject 1o the payment of any claims having priority over this Security. This Clause 9 does not prejudice rhe right of
the Lender to recover any shortfall from the Barrower,

DELRGATION

L. The Lender or any Receiver may, st any time, delegate by power of attorney or otherwise 1o any person for any perind, all or any
ight, power, anchority or discretion exercisable by it under this Deed.

10.2. Neither the Lender nor any Receiver shall be bound to supervise, or will be in any way responsible for any damages, costs o7

i1.

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

FURTHER ASSURANCES

1.
#. The Boreawer shall prompily, at Its own expense, take whatever action the Lender or a Recetver may require for:

(i} crearing, perfecting or protecting any securhty over any Security Assel; or

(i} facilitadng che realisation of any Security Asser, or the exercise of any right, power or discretion exercizable, by the Lender or
any Recelver or any of their respective delegates or sub-delegares In respect of any Security Asser.

b, The actios that may be required under paragraph (a) above includes fwirhout Bmimrion):

{i}  the execution of any mortgage, charge, transfer, ronveyance, assignment or assurance in respect of any asset, whether io the
Lender, its nominee or any other person; or

{ii} the giving of any notice, order or direction and the making of any Sling or registration, which, in any such case, the Lender
roay consider necessary or desirable.

POWER OF ATTORNEY

The Barrower, by way of security, rrevocably and severally apprints the Lender, each Receiver and any of their respective delegates
or sub-delegates to be its artorney with the full power and suthority of the Borrower 1o exeente, defiver and perfect all deeds,
Instruments and other documents in ts name and otherwise on s behalf and to do or cause to be done all acrs and things, in cach
vase, which may he required or which any aworney may, in its absolute discreton, deem necessary for cartying out any obligation of
the Bomrower under or pursuant to this Deed or genemlly for enabling the Lender or any Receiver to exercise the respective

powers conferved on them under this Deed or by law. The Borrewer ratifies and confinms wharever any attorney does oF pURpoRts o

do under its appointment under thiz Clavse 12,
PREZERVATION OF SECURITY

If any discharge, release or armmngement {whether in respect of the obligations of the Borrawer or any seourity for
thase obligations or otherwise) is made by the Lender In whole or in part on the basis of any payment, securlty ar
other dispositon which is avelded or must be restored in insulvency, lanidation, sdminisoration or otherwise, without
Hmiration, the Hability of the Borrower under this Deed will continue or be reinstated as if the discharge, release or

arvangement had nor ocoureed,

MISCEILANEGQUS
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&

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

14.2.  The Lender shall perform jts ebligations under each Facility Agreement {including any obligarion v make available further
advances).
14.3. The Lender is notobliged to consider a request hy the Bomrower for a partial release of the Security involving the release of a
particular Property or part of a Property prior to the full and final redemption of the Secured Linbilices. Any such release and
the ierms of that releass are at the Lender’s absolure discretion and subject to payment of any costs incurred by the Lender
in dealing with such release (including, without limieatian, the costs of any valuations vequired by the Lender and its legal fecs).
18,  NOTICES
151, Al communications berween the Pardes under this Deed shall be in English.
1532, Anynotice from the Borrower to the Lender under or in connecrion with this Deed must be made in writing and sent to Lender by
post or hand delivery to: Lake View, Lakeside, Cheadle, Cheshire, SK& 3GW and shall not be deemed to he effectve unil the
Lender has actually received it
153. Any notice from the Lender w the Bormower under or in connection with this Deed must be made in writing and sent to the
Borrower by post, hand delivery, email or text using the Borrower's contact detalls provided (and updated) under the terms of the
Facility Agreements.
154. Anotice sent by the Lender to the Borrower:
a. by post shall be deemed t be effective two Working Days after the date of posting {properly addressed and stamped);
k. by hand delivery, shall be deemed o be effective at the time of delivery; or

by email or text shall be deemed 1 be effective on the date of sending unless it is received afrar Spm (UK dmel, o which ease it
shall be deemed only w become effective on the next Working Day.

16,  GOVERNING LAW AND FURISDICTION

i6.1.
18.2.

3146.3.

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

The coures of England have exclusive jurisdiction o senie any dispure arising out of or In connection with this Deed {including a
dispute relaring to the existence, validity or termination of this Deed or amy nen-tontractual obligaton arising out oforin
conmection with this Deed) (a Dispuie).

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

This Deed has been executed ay 3 deed and delivered by the Borrower on the dare stated af the beginning of this Deed,



Schedule

Definitions and Interpretation

1.

Diefinitions

In this Deed:

Act means the Law of Property Acc 1925

Delegate means any delegate, agent of attorney appoiniad by the Lender or any Recefver.

Event of Defaulr means any event or circumstance specified in any Facility Agreement which would entitle the Lender o demand payment
of the balanee cutstanding under that Faciliey Agreement or 1o teke enforcament action against the Borrower,

Facility Agreements means all the agreements and arrangsments winder which the Lender advances fimds 1o the Boryower.
Fissanee Document means any Facility Agreement and any Lender's Security Document,

Group means the Bomvower and s Subsidiaries for the tme being.

Leader’s Sevurity means the Security created or expressed o be created in favour of the Lender pursuant 1o the Lender's Security
Drcanments.

Lender’s Security Decuments means: {a) this Dead; and/or {b) any other document emtered intn by the Borrower creating or sxpressed o
crgate any Security over all or any part of its sesets to secure the obligadeons of the Borrower uader any of the Finance Documents,

Party means a party to or beneficlary under this Deed.

Propesty means the real properiy specified on page 1 of this Deed and, where the context so requives, Includes any buiklings on that
PrOperty.

Recelver means a receiver or recebver and manages, in each case, appoinced under this Deed.

Secured Lisbilities means sll present and funare obligadons and Habilities (whether actual or contingent and whether ewed jointly o
severully or in any other capaeity whatsoever) of the Borrower to any Secured Parry under or in connection with the Finance Docurnents
Ineluding, witout lmitation, any costs incurred by the Lender in enforcing the Lender's Sscurity.

Becured Parties means the Lender or any Recsiver o Delegate,

Seeurity means a motrgage, charge, pledge, lien or other security Iverest securing any obligation of any PRrEOR OF any othey agreament or
arrangement having s similar offect.

Security Assef meens any ssset of the Bovrower which is, or §s expressed o he, subject 1o any Security created by this Deed,

Security Period means the period beginning on the date of this Deed and ending on the dive on which aHl the Secured Lighilisies have been
unconditionally and imevocably pald and discharged in fifll.

Subsidiary means s subsidiary within the meaning of section 1158 of the Comparties At 2006,

Working Day means any day from Manday ro Friday except for any bak or public holidays In Begland and Wales.

2. Construction

7

2.1, Usless a contrary indication appears, any reference in this Deed w

a. any Secured Porty, the Lender, the Borrowss or any Party shall be construed 5o as o Include i1s successors in title, permited
assigns and permitted transferces w, or of, its rights and/or obligations under the Finance Diocuments;

b anamendment ncludes 3 supplement, novatdon, extension fwhether of mararity or vtherwise}, restalement, Te-sactinent or
replacement {in eack case, however fundarental and whether or not more cnerous or involving any change In o addition to the
prrties 1o any agreement of document) and amended shall be construed accordingly;

e, assets includes present and future properties, revonues and rights of every description;

d. disposal includes s sale, transfer, assignment, grant, leass, licence, declaration of wust or other disposal, whether voluntary or

involumtary and dispose shall be consrued accordingly:
a Finanee Docoment of aay other agreement or instnument is 2 reference o that Finsnce Document or othar agreement or

instrument as smended;
£ o perzon includes sny individual, firm, company, corporation, government, state of sgency of o state or Ry assradarion, vross, joim
venture, congortium, parmership or other entty (whether or not having separate legal personality);
a regulation cludes any regulation, rule, official directive, request or guideline {yherher or nor having the force of law) of any
governmentsl, Intergovernmental or supranational body, agency, departroent or of any regulatory, selfrepdatory or other
authority or organisation;
h.  any rights o respect of an asset ncludes:

4y el emonnts and proceeds pald or pavable;

{83 all rights ro mske sny demand or clalmy and

| Legal Charge
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(i} all powers, remedies, causes of actlon, security, guarantees and indemnities, in each ense, in respect of or derived from thar

asser;
the term this Security means any Security creared by this Deed:
an agreement, instrumnent of ather decument to which it is a party includes any agreement, instrument or other docnment issued

i
in the relzvant person's favour or of which [t otberwise has the benefit (in whole or in part); and
k. & provision of law is a reference to that provision 2s amended or re-enacted,

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

A2, Unless a convary indicarion appears, a tenn used in any other Finance Document orin any notice given under or in connection with
any Finance Document has the same meaning in that Finance Dociument of notce as in this Deed,

24, AnBvent of Default iz continuing if it has not been remedied or walved,

48,  Anycovenantof the Bomower under tis Deed (other than a payinen: obligation which has been discharged} remains in force
during the Security Perind.

2.5, The terms of the other Finance Documents and of any vther agreement of instrument berween any Pardes in relation o any Finance
Document are incorporated i this Deed w the extent required to ensure that any purported disposition, or any agreement for
the disposition, of any freehold or leaschold property contained in this Deed is 2 vatid disposition in aceordance with section 2 {31of
the Law of Property (Miscellaneous Provisions) Ao 1989,

4.7,  Hthelender considers that an amount psid to it under 2 Finance Document is capable of being avolded or otherwise sot aside on
the liguidation or adniialstration of the payer or otherwise, then that amount shall not be considered to have bees irrevorably paid
for the purpases of this Deed, ’

Z.8.  Unless the comtext otherwise requires, a reference to a Security Asset includes the procesds of any disposal of thar Security Asset,

. Third party rights

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

3.2, Notwithstanding any term of any Finance Document, the consenr of any persen who is not a Party is not required 1o rescind or vary
this Dreed at any time.

3.3, Any Receiver or any delegate or sub-delegate of the Lender or any Recedver may snforce and enjoy the benefit of any Clanze

which expressly confers rights on it, subject o paragraph () above and the provisions of the Third Parties Act.,
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