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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: 20/09/2021 XADFSMIJ5

Details of Charge

Date of creation:  15/09/2021
Charge code: 1336 3606 0002
Persons entitted: TOGETHER COMMERICAL FINANCE LIMITED

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

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: JEMMA LOUISE MERRELL

Electronically filed document for Company Number: 13363606 Page: 1



1ol

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13363606

Charge code: 1336 3606 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th September 2021 and created by WATERLOO HOTEL
NEWPORT LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 20th September 2021 .

Given at Companies House, Cardiff on 21st September 2021

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

THIS DEED is dated | §R‘ SEpfane and made by Waterloo Hotel Newport Led (company number
J whose registered office is at 113 Alexandra Road, NEWPORT, NP20 2JG (the Bovrower) in favour of
Together Commercial Finance Limited {the Lender).

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

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

e Tay Waterloo Hotel Newport Ltd s

Director signature MName

o the e i

Witness signature Name

Address

Ly Waterloo Hotel Newport Ltd e

CHANCHEL. S (ric

Director signature Name

Director/Secretary.signatuze. Name < igrey
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if you have any questions or you'd like a copy of these terms and conditions and the
product details (including in large pring, Braille or audio), get in touch with us here:

Calls mav be recorded for training and
monitoring purposes.




1. DEFINITIONS AND ERTERPRETATION

This Deed shail be interprered in accordance with paragraphs 1 {(Defiritions), 2 (Constryction) and 3 {Third party rights) of Schedule 2
{Definitions and interpretation),

2. CREATION OF SECURITY

2.1

2.2

2.3

2.4

B
k.

e

SRS

a%

P

General

The Borrower shall pay or discharge the Secured Liabilitles i the manner provided for in the Finance Documents.

All the security created under this Desd is:

) created in favour of the Lender;

(i} created over present and future assets of the Borrower;

(iH) security for the payment of all the Secured Liabilities: and

(v} made with foll title guarantes in accordance with the Law of Property (Miscellaneous Provisions) Act 1994.

Land

The Borrower charges:

£} bywayoflegal morigage all estates or interests in any Property now owned by it; this includes the real property (ifans}
specified in Schedule 1 (Real Property);

(i} {rothe extent thar they are not the subject of legal mortgage under paragraph (1} above} by way of fized charge all estates or
interests in any Property now or subsequently owned by ir; and

(i} by way of equitable mortgage sil equitable Interests in any Property now or subsequently owned by it which now or may in the
future belong to the Borrowar {including, for the avoidance of doubt, the right to recelve 2 trangfer, or to divect the wransfer, of
any shares or membership rights which the Borrower holds in any company or assodiation conngcted with the Property).

Arefersnee In this Clause 2t0 charge of any Property includss:

@ all buildings, figrures, Atvings and fixed plant and machinesy on that Propesty; and

(i} the benefit of any covenanis for tile given or entered into by any predecessor in Hile of the Borrower in respect of thar
Froperty or sny moneys paid or payable in respact of those covenants.

The Borrower authorises the Lender 1o

(i} date this Deed;

{H} correctany wrongly completed name or address; and/or

(i) insert or correct the tifle mumber of any Charged Property against its description, in each case for the purpose of identfying
that Charged Praperty and/or the registration of this Deed as a registered charge.

Cther assets

The Borrower charges by way of a first fixed chargs:

its interest in all Investments;

to the extent that they are not the subject of 2 mortgage or a first fixed charge under » Legal Charge or Clavee 2.3 {Land}, all plant

and machinery owned by the Borrower and its interest in any plant or machinery in is possession

all of its rights in respeet of any contract or policy of insurance waken out by it or on its behalf or in which it has an interest but

excluding any rights under any Yability insurance contract or policy in respact of Habilities of the Borrower o third parties;

all of i1s Tntellectual Property Rights;

its goodwill (including, without limitation, the goodwill relating to any business carried on by it at any Property);

the benefit of any Authorisation {statutory or otherwise) held in connecton with iis use of any Security Asset;

the right to recover and receive eompensation which may be payable to itin vespect of any Authorisadon referred to in paragraph

(£} above;

its unralled capital; and

the benefit of all rights in relation to any ltem in paragraphs {e) o ().

Floating chavgs

The Borrower charges by way of a first floating charge all of ity assets not otherwise effectively mortgaged, charged or assigned

under a Legal Charge or by way of fixed morigage, charge or assignment under this Clayse 2.

Except as provided below, the Lendsr may by notice to the Borrower corvert the floating chargs created by this Clause 2.4 into a

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

{i anEvent of Defauit i continuing; or

{5} the Lender considers those assets i be in danger of being seized or sold upder any form of distress, attachmment, exeoution or
other legal process or to be otherwise in Jeopardy.

The foating charge created by this Clause 2.4 may not be converted inte & fized charge solely by reason of:

{i} theobaining of 3 moratorium; or

{if} anything done with a view to obtaining a moratoriem, under sertion 1A of the insolvency Act 1986,

notee of an intention to appoint an administrator, In respect of the Borrower,

The floating charge created by this Clase 2.4 i a qualifying floating charge for the purpose of paragraph 14 of Schedule B1 to the
Insolvency Act 1986,

3. BEPRESENTATIONS - GENERAL

The Borrower makes the representations and warmanties set out in this Clause 3.

3.5

&.

b

+.2.

Itis & tinited Habillty corporation, duly incorperated and validly existing under the law of its jurisdiction of incorporation.
it and esch of its Subsidiaries has the Power to own its assets and carry on its business as itis being conducted,

The obligations expressed to be assumed by it in each Pinance Document are legal, valld, binding and enforceable oblizations.




3.8

2.7.

a8,

e

The ety fnto and performsnce by It of, and the Teasactions eonsmpated by, the Floenee Documents do not and will not conflicr
withy

any v or regulation applicable to it

itn o any of s Subsidiaries constitutional doournerns; or

any agresment or instroment binding vpon & or any of its Subsidiaries or any of its or sy of bts Subsidiavies’ assets.

Tt has the povesr to enter into, perform and deliver, snd has mbken all necessary actlon to anthorize i3 entry into, performance and
delvery of, the Finance Docwments to which it §s & party and the wansactions contemplated by those Finance Documents.

Al Authorisations required or desirable:

o engble i lawfully to emer intw, exercise i rights and comply with s obligarions In the Fisapce Docuraents to which it is g panty;
and

s ek the Flnance Docurnents to which it s a party admissible in evidence In its Jurisdiction of incorporation,

have been obtained or effected and are fn Al foree and effect,

The chodee of governing law of the Finance Documents will be vecognised aod enforved in its jursdicton of Incorporation.
Any judgment obtained fn relation o 2 Finance Document o the jurdsdiction of the governing law of that Finaoce Document will be
recognised and enforced in s urisdicdon of mcorporation.

This Deed creates the Securlty o purports to creste and is pot Ushle m be avoided or otherwise set avide on the Hyuidation or
administration of the Borrowsr or otherwise

The representativns and warrantes in this Deed (ncluding in s Clause 3) are made by the Bormwer on the dats of this Deed,
Unless a representation and warraniy is expressed to be given at s sperific dae, the representations and warranties under this Deed
are deemed t0 be made by the Borrower by referencs to the facts and clecumstances thes sxisting on each dete dudng the Security
Perind.

4, RESTRICTIONS ON DEALINGS

The Borrowsr shafl nor

4.3.
4.2

4,8,

5, LAND

3

&1,

5.2,

5.3

5.4,

5.7,

create or perrilt to subsist any Security over any Security Asset;

enter into any transaction to sell, lsase, Heence, transfer or otherwise disposs, or part with possession, of all or partof any
Becurity Asser; or

accept a surrender of any lease or tenancy or confer upon any person any right 1o cceupy & Charged Property,except with
the prior written consent of the Lender.

The Borrower represents and warrants to the Lender that (except as disclosed to the Lender in writing before the date of this Dead):

fi3  nobreach of any law, regulation or covenant is continuing which adversely affects the value, selesbility or use of the Charged
Froperty;

(D) there is no covenant, agreement, stipulaton, reservation, condition, interest, vight, easemens, claim or other matrer
whatsoever adversely affecting the Charged Property;

{8} nothing is cutstanding which would be an overriding Intersst, or an wregistered intevest which overrides fiest registeation or
regisered dispositions, over the Charged Property; and

(v} =il facilities necessary for the enjoyment and use of the Charged Property are enjoyed by the Charged Propearty.

The Borrower shall:

exercise is rights and comply with its obligations under each lease comprised In, or covensnts in respect of, the Charged Property in

a proper and dmely manper; and

oot do or allow to be done any act a3 a result of which any lease comprised in the Charged Property may become Hable to forfelmre

or etherwise be rerminated or any covensnt in respect of the Charged Property be breached.

The Borrower shall ensure that all udldings, plant, machinery, fiztures and fuings on the Charged Property are maintained in
zond and substantial repalr and condition and, as appropriate, good working order.

The Borrower shall perform all of its obligations under any law or regulation affecting the Charged Property and, within 14 days
after the veceipt by it of any application, requirement, order or notice served or given by any public, local or other authority with
respect to the Charged Froperny {or any part of t):

deliver a copy to the Lender; and

inform the Lender of the steps taken or proposed to be taken to comply with the relevant requirement, order or notice.

The Borrower shall grant the Lender or its lswyers on request a1l facilities within the power of the Borrower to enable the Lender
or its lawyers (at the expense of the Borrower) o

earry out investdgations of tdtle 1o the Charged Property; and

make such erpuiries in relation to any part of the Charged Property ax & prudent chargee might carmy out.

I the Borrowsr fails to perfor any obligations wnder the Finance Documents which affect the Charged Property, i shall allow the

Lender or any of ifs agents and contractors o

{5} enterany part of the Charged Property;

{H)  comply with or ohiect to aay notice served on the Borrower i respect of the Charged Property; and

{iiy take any scton the Lender may reasonabiy consider necessary or desireble to prevent or remedy any breach of any such
obligation or comply with or objest to any such notice,

The Borrower shall, immedistely on demand, pay the costs and expenses of the Lender and s sgents and contractors incurred in

connection with any action taken by itunder this Clause 5,

The Lender §s not obllged to account as mortgasse in posssssion as a resnlt of any aciion twken under this Clause 5.



5.8,
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The Borrower shall ensure ot a¥ times contracts of Insurance (lusurances) are maintsined in full force and effect which:

(i} insure the Borrower's interests in the Charged Property and the plant, machinery, fixtures and firtings on the Charged
Property for thelr fll replacemant value {being the towl cost of entirely rebuilding, refustating or replacing the relevant asset
if it is completely destroved, together with all related fees and demolivion CoBE);

£y provide cover for all normally insurable risks of loss or damage for such a property;

{3} insure against public Hability and such other risks as a prudent company in the same business as the Borrower would ingure;
and

{i¥} inaure any other risks which the Lender niay reasonably reguire,

The Borrower shall use {ts reasonable endeavours 1 fosure that the Lender receives a wopy of the policy, certificate or cover note

relating to any nsurance maintained by the Borrowser and the reexdpt for the payment of any premium for any such Insurance and

any related information which the Lender may ressonably require.

The Borrower shall:

4 comply with the terms of i Insurances;

(i} notdoor permi anyihing to be done whish may make void or voldable agry surh Insurances:

(3 comply with all reasonable rigk Improvement requirements of its insurers:

{i¥) pay sach preminm promprly and in any event before the relevant period of Insurance begins; and

{¥} do all other things necessary to keap such Insurances in foyee,

1f the Borrower falls to Insure {or kesp insured) the Charged Progerty and/or the plany, machinery, Bxiures and fittings on the

Charged Property 1o the satisfaction of the Lender, the Lender may insure any of them and the Borrower shall be lable for the cous

of snch insurance (ncluding an administration fee covering the Lender’s Dme spent in arranging it). The Bovrowsr hereby

acknowledgas thar any insurance effectad by the Lender i for the Lender's benefir oily and may by cancelled by the Lender ar Ay
tine without glving notice o the Rorrower,

All amounts recelved or recefeable under any Insurance shall be appiied:

{8} inreplacing, restoring or reinstating the Charged Property or in any oiber manner which the Lender may Bgree; or

{4}  after an Bvent of Default hag ovcurred, if the Lender so dirscts, In or towards satisfaction of the Secured Lishiliies,

The Borrower shall permit the Lender and any persan norninated by it az all reasonable dmes to enter any part of the
Charged Property and view the stare of it

if the Borrower acquires any Property after the date of this Deed it shiall-
A} noufy the Lender immediately;
(i)  on request by the Lender and at the cost of the Borrower
A provide the Lender with 2 certificace of or report on title on property addressed 1o the Lender concemning those tems which
mey properly be sought tn be covered by & pradent mortgagee in 8 lawyer's report of this serare; and
B. promptly execute and deliver to the Lender a Legal Charge over thar property in the Lender's standard form;
£} if the tide to that freshnld or leasehiold Property is vegisteved at HM Land Reglstry or reguired o be so registerad, give HM
Land Registry written notice of this Becurity; and
{iv} ifappheable, ensure thas this Becurity is correctly noted in the Register of Title against that ridde at HW Land Registry,
if the consent of the landiord in whom the reversion of 4 lease Is vested js vequired for the Borrower to execute a legal morgage
over that lease, the Bormwer will not be requived to perform that ob¥gation unless and until it has obtained the lendiord's consent,
The Borrower shall use its reasonable endeavours 1o obtain the landlords consent,

The Borrower consents to s restriction in fha following rerms being enterad on the Register of Title relating to sny Property
registered at HM Land Registry: "No disposition of the registered estare by the proprietor of the registered estate is 1 be registered

[its secretary or convevamer] (Standard Form P

Ta the extent this Sscuwity fails to tale effect as o legal charge, it shall take effect ne an equitable charge, In which case the
Borrower: (i} consents to 2 noties In the following terms being sutered on the Heglamy of Title reladng 1 any Property reglstered st
HM Land Registry: “No disposition of the registecad estate by the propristor of the registered estate is 1o be registered without a
written eonsent signed by [Lender Company Name] of Lake Yiew, Lakeside, Cheadle, Cheshire, SK8 3G'W (or [their

conveyancer]) (Brandard Porm N).%; snd (1) authorises the Lender o sign avey spplication for the reglatrasion of that notes on
behalf of the Rorrower,

Whers this Security is not a Brst mortgage, the Borrower shall comply with the terms and conditions of fis first mortgage on the
Property and use its best endesvouss o obtain the consent of the Srst mortgages io the registration of this Security at the Land
Heglstry,

The Borrower shall only commence buflding works on the Froperty with the prior written consent of the Lender,

Where the Property is subject to an spplication for planning permission, the Borrower shall:

(B develop the Property in complianes with the relevant planntng permission;

) notify fhe Lendar regularly (at intervals to be confirmed at the Lender's discretion) of progress with the relevant building
works {the Works) and disclose to the Lender all related contracts, notices and planning information;

{il] notfy the Lender in writhng at lesst 12 months before {or, if less than 13 months remnaln, a8 500 a3 possible) the deadline for
commencng the Weorks under any relevany planning permission;

(v procuse warvamies for the Works in favour of the Lender in a form acceptable tn the Lender;

(v} for any third party contract associated with the Works, procure thar the Lender has approprize step in rights in s form
acceptable 1o the Lender;

(v} comply with the Lender's diveetions regarding the Works and comply with the Lenders surveyor inn his/her review of the
Waorks (and the Borrower hereby agrees that the Lender's surveyor's fees for this review sre for the sronunt of the Borrower):
el

wil) indernnify the Lender for 8l costs associated with the Works and related planning/development matiers,

£, WHEN SECURITY BECOMES EMPORCEABLE

L
.2,

This Becurity shall become brnediately enforceable f an Bvent of Default occurs and is comtining.
Afver this Serurity has become enforeeable, the Lender may enforce a)l or any part of this Security in any manner & sees fir,




B

&3 Phe powsr of ssle and other poveers oonferred by sectdon 101 of the Aoy, a2 amended by this Deed, shall be immediately
exercisnble gr any e after this Security has become enforcesble.

. BNEFORCTMENT OF SECURITY

7.1
#,  Forthe purposes of all powers implied by statute, the Secured Liabilities ave deamed to bave become due and payable on the date of
this Dimed,
b, Zecdon 103 of the Act (vestvicting the power of ssle) and section 93 of the Act (restrictng the right of consodidadon) do not apply i
this Security.

€. The starutory powers of leasing conferred on the Lender are exvended 5o a8 1o suthovize the Lender to lease, make agreements for
lemses, acoept surrenders of lesses and grant opdens as the Lender may think it and without the nesd to comply with any provision
of section 99 or secrion 100 of the Act

7.2, Weither the Lender nor sny Receiver shall be Hoble, by reason of sntering into possession of 2 Secuyity Asset, {0 socount
a5 mortgages In possession or for any loss on realization or for any defaudt or omission for which 2 mongagee o possession
might be lable.

7.2, Thelender and sach Becetver is entitded w all the rights, powers, privileges and fromunities conferred by the Acton
mortgagess and recelvers duly appointed under the Act, exvept that section 103 of the Acy doss not apply.

74, Noperson (ncloding = purchasey) dealing with the Lender or 2 Recelver or thelr apeats need snquire:

#.  whether the Secured Lishilites have become payable;
b. whether sny power which the Lender or a Recelver fs purporting to sxercise has become exerclsalle or is belng property evercized;
¢ whether any money remaing due under the Pinsoce Docuroents; oy
&, bhow sny money paid to the Lender or to that Recelver is t be applied.
7.5

. Afaoy thme after this Security has become enforceabls, the Lender may:
(i} redeswm any prior Security againsy any Security Asset;
(i}  procure the tansfer of thet Security to Hzelf andsor
(Hi setle and pass the accounts of the prior mortgagee, charges or encambesncer (and any scopunts so settled and passed will be,
in the shsence of manifest error, conclugive and binding on the Borrower).
B, The Borrower shall pay to the Lender, immedistely on demand, the costs and expenses incurred by the Lender In connection with
any such redemption and/or wansfer, including the pavment of auy principal or interest,

7.8, Hihis Security s enforced ata time when no amoant is due under the Finance Documents butat s toe when amounts may or
will beoome due, the Lender {or 8 Recsiver} may pay the proceeds of any recoveries sffected by It loato & suspenss account
or other account selected by i

. RECEIVER
&1,
a. Fxceptas provided below, the Lender may appoint any one of more persons to ba a Recelver of all or any part of the Security Assers
if:

{3}  this Security hes become enforceable; or
(i} the Borrower so yequests the Lender inwelting at any thne.

b. Any appointment under paragraph (a) above shell be by deed, under seal or In writing under Ifs hand.

¢.  Except as provided below, any sestriction imposed by law on the right of a mortzages to sppoint a Recelver (ncluding wnder section
10213 of the Act) does notapply w this Deed,

d. The Lender is not entitled to appoint a Receiver solely as 8 result of the obtaining of a moratorium (or anything done with a view 1o
obtaining a moratorium) under section 1A of the Insvlvency Act 1986,

8.2,  The Lendsr may by writog under its hand remove any Recelver appointed by it and may, whenever it thinks fit, appoint & new
Recedvar in the place of any Recelver whose sppointioens mey for any reason have terminated.

83.  TheLender may fx the remunerstion of any Recelver appointed by i and the maximam rate specified in section 109(6) of the Act
shatl not apply.
8.4,

& ARecsiver will be deemed o be the agent of the Borrower for 2ll purposes and accordingly will be deemed to be in the same
position as a Receiver duly appointed by & mortgagee under the Act. The Borrower shall be responsitle for any contracts,
engagements, sets, omissions, defaults and losses of 2 Receiver and for any Habilides incurred by a Receiver,

b, The Lender shall not ineur any Habifity (elther to the Borrower or to sny other person) by reason of the appointment of 2 Recelver or
for any other ressorn.

8.5 Tothe fullest extent allowed by law, any right, power or discretion conferrad by this Deed {aither expressly or ingdisdly) or by law
on & Recelver may sfter this Securdty becomes enforcesble bs exercised by the Lender In relation to any Security Asset without
first appointing s Recelver snd sotwithstanding the sppointment of 2 Recedver.

. POWERS OF RECEIVER

.3,

#. A Recelver hag all of the rights, powers and discretions sef out below s this Clause 9 in addition 1o those conferred on it by any law.
This includes 51 the rights, powers and discrations conferred on s receiver (or a receiver and manager) under the Act and the
Insolvency Act 1986,

B, Hthere is more than one Receiver holding office at the same tme, esch Recelver may exercise all of the powers conferedona
Recpiver under this Deed individuslly and o the exclusion of any other Recelver.

@4, ABRecelvermay:

take Immediate possession of, getin and realise any Security Assel;

carry on any business of the Borrower In any imanner i thinks fin

appoint snd discharge managers, officers, agents, accounians, servanss, workmen and others for the purposes of this Deed upon
such terms as o remuneration or otherwise as 1t thinks fiy

L

Thaentire



i

i1,
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13,

disrharge any person appointed by the Borrower:

& ralse and borrow money either unsecured or on the seaurity of sny Security Asset and generally on any terms and for whatever
purpose which i thinks fin;
£ sell, enchange, convert into money and realise any Security Asset by public suetion or private contract and generally in any manner
and on any terms which it thinks £, in which cass:
(i} the considerarion for any such transaction may consist of cash or aorecash comsideration and any such consideration may be
payable {u 4 lump sum or by instalments spread over any perlod which it thinks 8t and
(i} fietures, other than landiosd's Sxturas, may be severed and sold separately from the property containing them withont the
comsent of the Borrower:
£ Ietany Security Asset for any term and at any rent {with or withowt & prembum) which it thinks fit and Ay sccept a surrender of
any lease or tenaney of any Becurity Asset on any terms which i thinks it {including the payment of mOneY o a lessee or tenant on
& surrender);
B sertle, adjust, refer to avisiation, comprosmise and arrange any claim, acoount, dispute, question or demand with or by HIY PEISOn
wih s or claims to be a creditor of the Borrower or refating in any way o any Security Agset;
i, ‘bring, presecute, enfores, defend and shandon any action, suit or proceedings in relation o any Security Asset which it dhinks fir;
b mive s valid recsipt for any moneys and execite any assurance or thing which may be proper or desirable for realising any Serurity
Asget.
k. delegate its powers in accordence with this Deed;
i
) effecrany repair or insurance and do any other act which the Borrower mighs do fn the ordinary conduct of fis business to
protect or inprove any Security Asset
(i) commence and/or complets any building operation or other works; and
() apply for and maintain auy planning permission, building regulation approval or any other authorisation, in each rese as it
thinks fit; and
8
{8} do all other acts snd things which it may consider necessary or desirable for realising any Sseurity Asser or incidental or
conducive to any of the rights, powers or discretions conferred on a Recelyer under or by vire of this Deed or law;
(i} ewercise In relaton to any Security Asset all the powrers, authorities and things which & wonld be capable of exercising if it
wera the ahsolute beneficisl cwner of thar Becarity Asset; and {8 use the name of the Borrower for any of the above
ParTreas,
APFLICATION OF PROCERDSE
161 All amounts from time to tme received or recoversd by the Lender or any Raceiver pursuant to the terms of this Deed of in
conmnection with the realisation or snforcement of all oy any part of this Security shall be held by the Lender and applied in the
followlng order of priority:
&. inor towards payment of or provision for the Secured Liabilites in the following ovder:
11 in payment of any sums owing to any Recelver or any Delegate;
()  In paymenst of all costs and expenses incurred by any Secuved Perty in connection with any realisation or enforcement of the
Lender’s Security in sccordance with the terms of the Facility Agreements; and
{0} inpayment o the Lender in secordance with the Facility Agresmnents; and
B in peyment of the surplus (if any) o the Borrower or other person entitled o it
1.2, s Clanse 10 s subject to the payment of any elaims having priority over this Security, This Clawse 10 does not prefudics the right
of the Lender to recover any shortfall from the Borrower,
DELEGATION
1LY Powerof Attormey
The Lender or any Receiver may, at any time, delegate by power of attorney or otherwise to any persen for any period, all or any
right, power, awhority or discretion srercisable by it under chis Dheed,
112, Liakitty
Neither the Lender ner any Receiver shall be bound to supervise, or will be in any way responsible for any damages,
cosis or losses incurred by reasen of any misconduct, omistion or default on the part of any delegate or sub-delegars.
FURTHER ASSURANCES
121, The Borrower shall promptly, atits own expense, ke whatever action the Lender or 2 Reeslver may vequire for:
a. creating, perfecting or protecting ATY security over any Seourfty Asset: or
b. faciifrating the realisation of any Security Asset, or the exercise of any right, power or discretion exercisable, by the Lender or sy
Recelver or any of their respective delegates or sub-delegates in respect of sy Security Assel
122 The sction thatmay be required woder paragraph (a) above Inchudes (without lmiation):
&, the execution of any mortgage, charge, wansfer, converanes, assigninent or assurance in respect of any asset, whether o the
Lender, its nomines or any other person: or
b the giving of any notice, order or dirsetion and the maldng of any [ing or regltration, which, in any such case, the Lender may
consider necessary or desirable,
PUWER OF ATTORNEY

The Borrower, by way of security, irvevoeably and severaily appoins the Lender, sach Recetver snd any of their respestive delegates or
sub-delegates to be its attorney with the fall power and anthority of the Borrowsr to execute, deliver and perfect all deeds, instruments
and other documents in is name and otherwise on i behalf and to do or cause w be done all sets and thirgs, in sach case, which maEy
be required or which any atomey may, in its absolute discredon, deem necessary for careying out any ohligation of the Borrower under
o pursuant to this Deed or generally for enabling the Lender or any Revelver to exercise the respective powers conferred an them under

dhils Deed o by law. The Boreower ratifies and confirms whatever any atorney does or purports to do under i appointment under this
Clavse 13.




b4, PREBERVATION OF SECURTTY

W any dischurge, release or arcangeroent fwhether in respect of the obligations of the Bortower or any seouriy for those obligations oy
otneredsel i made by the Lender Inwhole or in pert on die bashs of any payment, seourity or other dispositien which is avaided or muast

b peatorad In nsctvency, Hauldation, adeministration or otherwise, withous Hmittion, the Hebifity of the Borrower snder this Dred will
continne or be velostuted as i the dischargs, release or artansement bad vot oomrred.

15, MIBCELLANEOUE

5.0 Contdoudng Security

This Securlty is & continuing security and shall extend to the vitimate balance of the Becured Lisbilides for the Security Period
regardisss of any intermediate payment or discharge in whole or In part.
E5E Tacking

The Lender shall perform its obligations under each Facility Agresment (ncluding any oblization to make svailabde further
advancesh

36 RELEAEE

16.1.

The Lender s not obliged to consider 2 request by the Borrowsr for a pardal release of the Security prior to the Al and final
redemption of the Secored Linbifities.

162, Anysuch relesse and the tmrms of that release are at the Lenders sheelute discration and subject 1o payment of any costs incurred
by the Lender in dealing with such release (ncluding, withour Hmitation, the costs of any valnaions requived by the Lender and its
legal fees.

17, WOTICES

171, all communications between the Parties under this Deed shall be in English.

172 Anynotes from the Borrower 1o the Lender under or In connertion with this Deed must be made in writing and sent to Lender by
poat of haad dalivery to Lake View, Lakeside, Cheadle, Cheshire, SKB 35W and shall not be desmed 1o be effective untl the
Lender has actually raceived in.

17.3.  Anynotice from the Lender to the Borrower under or in connection with this Deed must be made in writing and sent to the
Borrawer by post, hand delivery, email or text vsing the Borrower's eontact details provided Gand updated) under the terms of the
Facility Agresments,

17.4.

Anotice sent by the Lender to the Borrower: (8) by post shall be deamed ro be effective two Working Days after the date of posting
{properdy addressed and stamped}; (b} by hand delivery, shall be desmed to be effective at the tme of delivery; or () by email

or texl shall be deemed to be effective oo the date of sending unless it is received aftar Spm (UK time), fn which ease it shall
be deamed only to become effective on the negt Working Day.

18, GOVERNING LAW AND JURISDRCTION

8.1,

This Deed snd any non-contrachusl obligations arising out of or in connection with it are governed by English law.
18.2. The courts of England bave exclesive jurisdiction w settle any dispure arising out of or in connecton with this Deed (ncluding a

dispute relating to the existence, validity or termination of this Deed or any non-contracual obligation sriging ouref orin
connecion with this Deed} {a Dispute).

18.3.

The Parties agree that the courts of England arve the wost appropriate and convenient courts w sertle Disputes and actondingly no
Party will argue to the contrary.

This Deed hes been sxecuted a5 5 deed and delivered by the Borrower on the date stated at the begianing of this Deed.

Trebestare
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Definitions
in this Deed:

Aet means the Law of Propenty Act 1925.
Awthiovisation mesns an guthorisation, consent, spproval, resolution, licence, exemption, filing, notarisation or registration.

Charged Property means all Property included in the definition of Security Asset and, where the contest so requires, Includes any buildings
on that Property.

Delegrte means any delegate, agent or attorney appointed by the Lender or any Recelver,

Event of Default means any event or crewmstance specified In any Facility Agreement which would entide the Lender to demand payment
of the balance outstanding under that Facility Agreement or to teke enforcement action againat the Borrower.

Facility Agreoments means 2l the agreements snd arrangements under which the Lender advances funds w0 the Borrowsr.
Finance Document means any Facility Agreement and sny Lender’s Security Document.
Group means the Borrower and its Subsidiaries for the time belng,
Inteliectus! Property Rights means:
a. any know-how, petent, trade mark, service mark, design, business name, topographics! or similar dghy;
B, any copyright or other intellectual property right;
¢ any imerest {incinding by way of Heence) in any of the above; or
4. sny application for any of the above,

i each case, whether registered or not.

Investmenis means the Shares and all other shares, stocks, debentures, bonds or other securities or Investments owned by the Borrower
or held by any nomines, trustee, custodian or clesrance system on I8 behalfl

Legal Charge means a lagal charge enterad into by the Borrower creating Security over its estetes or interests in a specified Property
{or Properties) to secure its obligatons under any of the Finance Documents,

Lender's Securlty means the Security created or sxpressed 1o be created in favonr of the Lender pursuant to the Lender’s Security
Documents.

Lender's Security Documents means:
#. this Deed;
b. any Legal Charge; and
¢. any other document entered into by the Borrower creating or expressed to create any Security over all or any part of its assets o
secure the obligations of the Borrower under any of the Finance Document.
Party means a party to this Deed.
Property means any freehold, leasehold or commonbold property.
Becelver means a recefver or receiver and manager, in each case, appointed vnder this Dieed,
Bevured Liabilitles means afl present and future obligations and lisbilities (whether actual or contingent and whether owed jointly or
severally or in any other capacty whatsosver) of the Borrower 0 any Secured Party under or in connection with the Pinence Documents
including, without Hmitation, any costs incurred by the Lender in enforcing the Lender’s Security.

Secared Parties means the Lender or any Receiver or Delegate,

Security means & mortgage, charge, pledge, Hen or other security Interest securing any obligation of any person or any other agreament o
arrangement having a simitar effoct.

Security Asset means any asse! of the Borrower which s, or is expressed to be, subject to any Security created by this Deed.

Serurity Period means the pericd beginning on the date of this Deed and ending on the date on which sl the Secured Liabilities have been
unrondidonelly and irrevocably pald and discharged in full,

Shares means all shaves In any member of the Group {other than the Borrowes} owned by the Borrower or held by any nomines, trustee,
custodian or clearance system on its behalf,

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

Working Day means sy day from Monday to Friday except for any bank or public holidays in England and Walas,

Trebnture



& Construction

Tk

2.3,
&,

b

%2,
Z.48

A,
2.5,

LG,

2.7,

2.8

3.1.

3.4,

3.3

Unless s contrary indication appears, any referance in this Deed

any Seaured Party, the Lender, the Borrnwer or any Party shall be construed 50 a8 m include s suceessara in title, permitted

assigns and permitted transforees 0, or of, i ks and/or olbligations ender the Finance Documents ;

an amendment inchudes a supplement, nevation, extension fwhether of manity or otherwise), restatement, re-enactment or

replacement {in sach case, however fundamental and whether or not move snerous or nvolving any change in or additon o the

Darties (o any agresmant or document) snd ameoded shall be eonstrued aczordingly;

agsets includes present and forare properties, revenues and rights of every description;

1 elearance system means 3 person whose business is or inclades the provision of clearsnce services of security sooounts, or any

rorainee or depositary for that person;

disposal includes a sale, transfer, assignment, grant, leaze, Heence, declaradon of trust ot other disposal, whether vikunoary or

inveluntary and dispose shall be congtrued accordingly:

a Finaoee Docwmens or any other agresment or instnunent is o xeference to that Binance Docurnent or other sgrecment or

instrument as amended;

& person includes any individoal, firm, company, corporation, government, state or agency of » state or sy association, irust, joing

veniure, consordum, parmership or other entity (whether or not having separate Jepul personalityl;

a regulation includes sny regulation, vike, official directive, request or guidatine {whether or not having the foree of lawr) of auy

sovernmental, Intergovermmenta! o supranational body, agency, department or of any regulatory, selfeegulatory or other

authority or crganisation;

any vights In respect of an ssset Includes:

{4}  allamounts and proceeds paid o payable:

{3y all righes ro make any demand or claim; and

(i) all powers, remedies, canses of acton, security, guarantees and | ndemnities, in ench case, in respect of or devived from that
asagt;

any share, stock, debenture, bong or trher securily or vvesoment Inclodes:

i3 any dividend, interest or other distribution paid or pavable:

80 any right, money or property acoruing or offered avany tdme by way of redemption, substineion, exchanges, bonus or
preferenre, wnder option rights or otherwise:

(i) amy right against any clearancs system;

{iv} any right under any custody or ather agreement Cincluding any right t require delivery up of any cash or other aspers); and

(v} any cash or securities secount maintained by any custodian or other entity,
in each case, in respect of thar share, stock, debanrore, bond o other SeCurily or investinent;

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

an sgreement, insrument or other document to which s s party locludes any agresment, instrument o other docurnent sued

in the relevant person's favour or of which it otherwise has the henefir {in whele or in pare); and

& provision of law s a reference to that provision as amended or re-enacted,

Chause snd Scheduie headings are for ease of referenee only and do not affect the interpretation of this Deed,

Undess a contrary indication appears, & term used in any other Pinance Docuraent o7 in any notice given under or in connection with
any Financs Docnment Nas the same meaning i that Finance Document or potize a3 in this Desd,

An Bvenrof Default s eomtinging if it has not been remediad or weiver,

Any covenant of the Borrowsr under this Deed (othier than a payment obligation which has bean discharged) remaing in foree
during the Becurity Period,

The tevms of the other Finance Documents and of any other agreement of Instrament hetgrsen any Parties in relation 1o any Pinance
Docurment are neormorated in this Deed to the extent requited to ensure that any purported disposithon, or any agreement for the
disposition, of any Property contained In this Deed is 2 valid disposition in accordance with section 201 of the Law of Property
{(Misrellaneous Provisions) Act 1989,

iF the Lender considers that an amount paid to it under a Finunce Document is capable of belng avoided or otherwise ver agide nn
the liquidaton or adeministration of the payer or otherwise, then that emount shall not he comsiderad to have been Irrevocably paid
for the purposes of this Deed,

Unless the context ntherwise requires, a reference to a Security Asset includes the procesds of any disposal of thar Becurity Asset,

- Thivd pary vights

Unless expressiy provided to the wontrary in 8 Finance Dovument, a person who i noca Porey hias nio right under the
Contracts (Rights of Thind Parties} Act 1909 {the Third Partes Act) o enforee ar o andoy the benefit of any term of
this Deed.

Movwithstanding aoy term of any Finance Document, the consent of Ay person who is not s Party s not reguived to reseind ar VALY
this Deed at any time,

Any Revelver or any delogate or sub-delogare of the Lender or any Recelver may enforce and enjoy the benefit of any Clavse
which expressly confers tghts on i, subfect to parggraph (5) above and the provisions of the Third Parties Ace,
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