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Registration of a Charge

Company Name: DOUGLAS HALL KENNELS LTD
Company Number: 08619488

Received for filing in Electronic Format on the: 21/07/2023 XC88KBO9

Details of Charge

Date of creation:  30/06/2023

Charge code: 0861 9488 0003

Persons entitted: TOGETHER COMMERCIAL FINANCE LIMITED
Brief description:

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: DONALD RACE & NEWTON SOLICITORS LIMITED

Electronically filed document for Company Number: 08619488 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8619488

Charge code: 0861 9488 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th June 2023 and created by DOUGLAS HALL KENNELS
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 21st July 2023 .

Given at Companies House, Cardiff on 24th July 2023

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
only if you want to be legally bound. If you sign and the Lender is not paid, you may lose the
assets charged. In the case of registered land, this document and any priority agreement with
another lender will be a public document.

THIS DEED is dated 35 O 6 ‘1‘313 and made by Douglas Hall Kennels Lid {company number
(38619488} whose registered office is at Douglas Hall Cottage, Spenbrook Road, Newchurch-in-Pendle,
BURNLEY, BB12 9JG (the Borrower) 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 S5chedule 2 (Definitions and interpretation) to this Deed).

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

 signatories _{/

 EXECUTED as a deed by Douglas Hall Kennels Ltd acting by a director

- Director signature =~ i

' tathep

Wimessgnamee CName
or |
EXECUTED asa déed by Douglas Hall Kennels Ltd acting by a director and director/secfetary

Director signature Name

Director/Secretary signature Name
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together.

1. DEFINITIONS AND INTERPRETATION

This Deed shall be inigrpreied in accordance with paragraphs 1 (Definidons), 2 (Construction) and 3 {Third party rights) of Schedule 2
{Definitions and intarpretation}.

2. CREATION OF SECURITY

2.1.
.
b.

Ce

2.3.

w e

=

2.4.

e

General

The Borrower shall pay or discharge the Secured Lishilhvies in the manner provided for in the Financs Diocuments.
All the sccurity created under this Deed is:

{i} created in favour of the Lender;

{B) created over present and Pulure asseis of the Borrower;

{iii} seeurity for the payvinent of all the Secured Liabilities; and

{iv) made with full titde guarantee in accordance with the Law of Propeny (Miscellanenus Provisions} Act 1994,

Land

The Barrower charges:

(i} by way of legal mortgage all estates or interesis in any Property now owned by it; this Includes the real property (if anyd
specified in Schedule 1 (Real Property};

(i1} (to the extent that they arc not the subject of 2 legal morigage under paragraph (i) above) by way of fixed charge all estates or
interests in any Property now or subseguently owned by it; and

{ifi} by way of equitable morigage all equitable interssts in any Property now or subsequently owned by it which now or may in the
furure belong to the Borrower (including, for the avaidance of doubt, the right w recetve a wansfer, or o direct the transfer, of
any shares or membership rights which the Borrower holds in any company or association connected with the Property).

A referenes in this Clause 2 o a charge of any Property includes:

{i} =l buildings, fxtures, ficings and fxed plant and machinery on that Property; and

(i}  the benefit of any covenants for title given or enterad Int by any predecessor in dile of the Borrower in respect of thar
Property or any moneys paid or payable in respect of those covenants.

The Borrower authorises the Lender to:

(i} date this Deed;

(i} corvect any wrongly completed name or address; and/or

{Hi} insertor correct the title number of any Charged Propenty against ils description, in each case for the purpose of identifving
that Charged Property and/or the registration of this Deed as a registerad charge,

Other assets

The Borrower charges by way of a first fixed charge:

its interesr in all Investinents;

to the cxtent that they are not the subject of a mertgage or a frst fixed charpe under a Legal Charge or Clause 2.2 (Land), all piant
and machinery owned by the Borrower and itz interest in any plant or machinery in its possession;

all of its rights in respect of any contract or policy of insurance taken out by it or on its bahalf or in which it has an interest but
excluding any rights under any Hability insurance coniract or policy in respect of labilities of the Borrower 1o third parties;

all of its Inrellectual Property Rights;

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

the benefit of any Authorisation (starutory or otherwise) held in connection with iis use of any Security Asset;

the right e recover and reccive compensation which may be payable to it in respect of any Authorlsation referred to in paragraph
{f} above;

its uncalled capital; and

the benefit of all rights in relation 1o any item in paragraphs (e} o (b,

Floating charge

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

under a Legal Charge or by way of fizxed morigage, charge or assignment under this Clauge 2.

Except as provided below, the Lendor may by notics to the Borrower convert the figating charge creared by this Clausc 24 inro g

fiwed charge as regards any of the Borrower's asscts specified in rhat noties, if:

{i}  an Event of Defauls iz coniinuing; or

{ii} the Lender considers thoge asses o be in danger of being seized or sold under any foom of distress, attachment, execution or
other legal process or o be otherwise in jeopardy.

The floating charge created by this Tlause 2.4 may not be converred into a fixed charge solely by reason of:

(i}  the ohiaining of & maorailorivum; or

(i1} anyihing done with a view w abtaining a moratorivm, under section 1A of the Insolvency Agl 1986,

is Clause 2.4 shall {in addition o the circumsionees whon this may occur under the general n

‘ ‘

wrge over 2. of the Borrowaer's agsets I an adminisientar is appoinied, orthe Tander raccives

the ffouting charge created by
autemaienl vertinto o f
notice of an Intention o appoin on administraton, inrespea of the Borrower,
The tloating cherge created by this Clause 2,435

insobvency Act 1986,

ilving Doalng charge for the purpose o paragraph 14 of Schodule 31w the

3. REPRESEMNTATIONS - GENERAL

2

The Borrower makes the ropresentatans and warraniies sef oud in this Clause 3.

jurisdiciion of incorporation.

itis alimited Hability corporstion, duly incorporated and validly exising under the law o
leand cach of is Subsidiaries has the power 1o ¢wn {15 assets and carry on iy business as it is being conducied,

The obligations expressed w be assumed by it in each Finance Document are legal, valid, binding and enforceablc obligations,
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3

3.5

3.8.

The entry into and performance by it of, and the transactions contemplated by, the Finance Documents do not and will not conflicr
with:

any law or regulation applicable w it}

irs or any of its Subsidiaries’ constitutional docvments; or

any agreement o lnstrument Moding upon i or any of its Subsidiaries or any of its or any of its Subsidiaries’ assels.

ithas the power to enier into, perform and deliver, and has taken all necessary action to authorise its entry inte, performance and
delivery of, the Finance Documents to which it is a party and the iransactions contemplated by those Finanee Documenis.

All duthorisations required or desirable;

o enable it lawfully to enter into, exercise itz rights and comply with s chiigations in the Finance Documents o which it is a party;
and :

o make the Finance Documents to which it s a party admissible in evidence in its jurisdiction of incorporation,

have been obtained ot effected and are in ful} force and effect,

The choles of governing law of (he Finance Documents will be recogniscd end enforeed in s jurisdiction of incorperadon.

Any judgment obiained in reladon o a Finance Document in the jurisdictdon of the govemning law of that Finance Document will he
recognised and enforced in ite jurisdiction of incorporation.

This Deed creates the Security it purports to create and 5 not lable 1o be aveided or otherwise set aside on the Hguidaton or
administradon of the Borrower or otherwise

The representations and warranties in this Deed (including in this Clause 3} are made by the Borrower on the date of this Deed.
Unless a representation and warranty is expressed to be given at 2 specific date, the representations and warranties under this Deed
are deemad to be made by the Borrower by reference to the facts and circumstances then existing on each date during the Security
Period.

- RESTRICTIONS ON DEALINGS

The Borrower shall not

4.1,
4.2

4.3,

. LAMD

5.1.

5.3.

5.4.

2.7,

credte o permit to subsist any Security over any Sceurity Asset;

cnter inte any transaction to sell, lease, licence, rransfer or otherwise dispose, or part with possession, of all or part of any
Security Asset; or

accept a surrender of any lease or enancy or confer upon any person any right 1o oocupy a Charged Property, except with
the prior written consent of the lender.

The Borrower represents and warrants 1o the Lender that (except as disclosed o the Lender in writing before the date of this Deed);

(i3 nobreach of any law, regulation or covenant is continuing which adverscly affects the valuc, saleability or use of the Charged
Property;

{ii} these iz no covenant, agrecment, stipulation, reservarion, condition, interest, right, easement, claim or ather matter
whatsoever adversaly affecting the Charged Property;

{iii} nothing iz curstanding which would be an overriding interest, or an unregistered intevest which overrides first registration or
registered dispositions, over the Charged Property; and

{ivl all facilities necessary for the enjoyment and use of the Charged Property are enjoyed by the Charged Property,

The Burtower shall:

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

3 proper and timely manner; and

not do or allow to be done any act ag a result of which any lease comprised in the Charged Property may become lable to forfeiture

ar atherwise be 1ermninated or any covenant in respect of the Charged Property be breached,

The Borrower shall ensare that a1l buildings, plant, machinery, fixtures and fttings on the Charged Property are maimiained in
good and substantisl repair and condidon and, as appropriate, good working order.

The Borrower shall perform all of its ebligations under any law or regulation affecting the Charged Property and, within 14 days
after the receipt by it of any applicadion, requirement, order or notice served or given by any public, local or ether authority with
respect to the Charged Property [or any part of it):

deliver a copy to the Lender; and

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

The Barrawer shall grant the Lender o its lawyers on request all facilities within the power of ithe Borrower 1o enable the Lender
or iy lawyers (a1 the cxpense of the Borrawer) o
CATTY Oul inve Lions

{ i
male such o

lo 10 ihe Charged Prapery; and

~af the Charged Proporiy as a prdent chargee might carry ool

Gn 0 any D

{ect the Charged Property, it shall allow the

if the Burrower (ails 1o perform any ohiigatons under the Finaner Documents whi

Lender or any ol il agoents and contraciors 1o

(i} enterany partof the Charged Propernty,

{ii) comply with or object to any notice served on the Borrower in respect of the Charged Property; and

(iif) take any action the Lender may reasonably consider necessary or desirable to prevent or remedy any breach of any such
chligation or comply with or obicet to any such notice.

The Borrower shail, immediately on demand, pay the costs and expenses of the Lender and its agenus and contractors incurred in

connecidon with any action iaken by it under 1his Clause 5.

The Lender i3 not ebliged to acoount as mortgagee in possession as a result of any aciion iaken under this Clause 5.
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5.8

5.9,

a.

.

[=9

o

o

b.

5.10.

A

b

3.11.

.
B

The Borrower shall ensure at all times comtracts of insurance {Insurances) are maintained in fall force and coffect which:

(i}  insure the Borrower's interests in the Charged Property and the plani, machinery, Aziures and fittings on the Charged
Property for their full replacement value (being the rotal cost of entirely rebuilding, reinsteting or replacing the relevang asser
if itis completely destroyed, together with all related fees and demolition costs);

(i) provide cover for all normally insurable risks of loss or damage for such a property;

(iii} insure against public Habilicy and such other visks as 2 prudent company in the same business as the Borrower would insure;
and

{iw) insure any other risks which the Lender may reasonably require,

The Borrower shall use its reasonsble cndeavours to cnsure that the Lender receives 2 copy of the policy, cenificate or cover note

relating to any Insurance maintained by the Borrower and the receipt for the payment of any premium for any such Insurance and

any related information which the Lender may reasonably require.

The Borrower shall:

(i} comply with the terms of it5 Insurances;

(i} notdo orpermit anything to be done which may make vold or veidable any such Insurances:

(i1} comply with all reasonable risk Improvement requirements of its insurers;

(iv) payeach premium promptly and in any event before the relevant perind of insurance begins; and

(vl doall other things neoessary o keep such nsurances in foree.

If the Borrower falls to insure (or keep insured) the Charged Property and/or the plant, madhinery, Sxiures and futings on the

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

of such insurance (Including an administration fee covering the Lender’s time spent in arranging it). The Borrower hereby

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

Al amounts recebved or receivable under any Insurance shall be appliad:

{i}  inrteplacing, restoring of reinstating the Charged Property or in any other manner which the Lender may agree; or

(i} afier an Event of Defaclt has eccurred, if the Lender so directs, in or towards satisfaction of the Secured Liabilities.

The Borrower shall permit the Lender and any person nominated by it at all reasonable tmes to enter any part of the
Charged Property and view the state of {6

If the Borrower acquires any Property aller the date of this Deed it shall:
() noufy the Lender immediately;
{if} onreguest by the Lender and at the cost of the Borrower;
A, provide the Lender with a certificate of or report on title on property addressed tw the Lender concerning those items which
may properly be sought o be covered by a prudenr morigages in a awyer's report of this nature; and
B. promptly execute and deliver to the Lender a Legal Charge over that property in the Lender's srandard form;
(i1} if the title to that freshold or leasehinld property is registered at HM Land Registry or required to be so registered, give HM
Land Registry written netice of this Security; and
{iv} ifapplicable, ensure that this Sccurity is cotrectly noted in the Register of Title againge that title at HM Land Reglstry.
if the consent of the landlord in whom the reversion of a lease is vosted is required for the Borrower to execute a legal mortgage
over that lease, the Borrawer will not be required 1o perform that obligation unless and unid) it has obtained the landlord's consent.
The Borrower shall use its reasonable cndeavours to obtain the landlord's congent,

The Borrower consents to a rostriction In the following terms being entered on the Register of Title relating to any Property
registered at HM Land Registry: “No disposition of the registered csiate by the proprictor of the registered estate i5 1o be registered
without a written consent signed by the proprietor for the tme being of the charge dated [ =} in favour of Together Commercial
Finance Limited referred to in the charges register {{or their conveyancer)] or, if appropriate, signed on such proprictor’s behalf by
{irs secratary or conveyancer] (Standard Form B}

To the extent this Security fails to rake effect as a legal charge, it shall take effect as an equitable charge, in which case the
Borrower: (I} consents to a natice in the following terms being enered on the Regiswer of Tide relating 1o any Property registered at
H¥ Land Registry: “No disposition of the registered estate by the proprictor of the registercd estace is to be registered without a
written consent signed by [Lender Company Name] of Lake View, Lakeside, Cheadle, Cheshire, SK8 3GW {or [their
conveyancer M Btandard Form NL.™; and (i} authorises the Lender t sign any applicadon for the registration of that notice on
behalf of the Borrower,

Whara this Security is not a {irst morigage, the Borrower shall comply with the terms and conditions of its first morigage on the
Property and use its best endeavours to obtain the consent of the first mertgagee 10 the registraiion of this Security at the Land
Registry.

The Barrower shall only commence building works on the Properniy with the prior writlen consent of the Lender.

Where the Property is subject 1o an application for planning permission, the Bomrower shalk

{3 desvelop the Property in compliance with the relevant planning permission;

(i} nolly the Lender regularly (al intervals to be confirmed at the Lender’s discretion) of progress with the relevant building
waorks (the Works) and disclose 1o the Lender all related contracts, noilees and planning information;

(i} noudly the Lender in writing acleast 12 months belore (or. i less than L2 months remain, as soon as possible) the deadline for
commencing the Works undor any rolevant planning permission;

(W} orovure warraniius B the Wo ; Hina form accentabde to the Tander;

{v) foranyibivd pary contract associuted with the Works, precure that the Lender has appropriaie siep in rights in a lorm

accepiable Lo the Lender;

{vi} comply with the Lender's directions regarding the Works and comply with the Lender’s surveyor in iis/ber review ol the
Waorks {and the Borrower horeby agrees that the Lender's surveyor's fees for this roview are for the sccount of the Burrower);
and

{(vil} indemnily rhe Lender for all cosis associated with the Works and relaied planning/development matiers,

f. WHEN SECURITY BECOMES EMNPORCEABLE

a4

&1,
6.2.

This Sevurity shall become immediaiely enforceable il an Event of Defaull cocurs and is continuing.

Aftar this Security has become enforeeable, the Lender may enforce all or any part of tis Security inany manner iU sees {if,
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6.3,

The power of sale and other powers conferred by secrion 107 of the Act, as amended by this Deed, shall be immediately
exercizable at any time afier this Security bas become enforceable.

7. ENFORCEMENT OF SECURITY

7.5

a. For the purposes of all powers implied by statute, the Secured Liabilitics are deemed 1o have become due and payable on the date of
this Deed.

b Secron 103 of the Act (restricting the power of sale) and section 93 of the Act {restricring the right of consolidation) do not apply o
this Security.

e. The statutory powers of leasing conferved on the Lender are extended 5o as to authorise the Lender wo lease, make agreements for
ieases, accept sumenders of leases and grant options 2s the Lender may think fit and without the need to comply with any provision
of section 99 or secton 100 of the Act.

7.2, Neither the Lender ner any Receiver shall be Hable, by reason of entering inte possession of a Security Asset, 10 accoim
as mortgages in possession or for any loss on realisation or for any default or ondssion for which a morigages in possession
might be liakle. )

7.2.  The Lender and each Receiver i3 entitled o all the rights, powers, privileges and immuniiics conforred by the Act on
mortgagess and receivers duly appoinied under the Act, except ihat section 103 of the Act does not apply.

7.4, MNoperson {including a purchaser) dealing with the Lender or a Receiver or their agents need enquire:

a. whether the Secured Liabilities have become pavabie;

b. whether any power which the Lender or a Raceiver Is purporting o exercise bas become exercisable or is being properly excroised;

e. whether any money remains due under the Finance Documents; or

d. how any money paid to the Lender or to that Recelver is 1o be applied.

7.5,
a. At any time after this Security has become enlorceable, the Lender may:
(i} redeem any poor Sccority against any Security Assec;
{fi} procure the ransfer of that Security to itself; and/or
{itf} sertle and pass the accounts of the prior mortgagee, chargec o1 encumbrancer (and any accounts so scited and passcd will be,
in the absence of manifest ervor, conclusive and binding on the Borrower).

b. The Boreower shall pay o the Lendor, immediarely an demand, the costs and expenses incurred by the Lender in conpection with

any such redemption and/or transler, including the payment of any principal or interest.
7.6, ifthis Security is enforced at a thme when no amount s due under the Finance Documents but at a time when amounts may or
will become due, the Lender {or a Receiver) may poy the proceeds of any recoveries effected by it into a suspense account
or other account sclected by i1,
&, RECEIVER
&.1.

@ Exceptas provided below, the Lender may appolnt aoy one or more persons to be a Recelver of all or any part of the Security Assets

if:
{i}  this Security has become enforceable; or
{(ii} the Borrower so requests the Lender in writing ar any dme.

b. Any appoinmment under paragraph (a) above shall be by deed, under seal or in writing under its haad.

¢, Except as provided below, any restriction imposed by law on the right of a mortgagee to appoint & Reesiver {(including under section
105¢17 of the Act] docs not apply to this Deed.

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

8.2.  The Lender may by writing under its hand remaove any Receiver appointed by it and may, whenever It thinks fit, appoint a new
Recaiver in the place of any Receiver whose sppointment may for any reason have terminated.
83, The Lender may fx the romuneration of any Recelver appointed by it and the maximum rate specified in section 10%(6] of the Act
} Y PR ¥ P
shall not apply.
8.4,

a. A Receiver will be deemed to be the agens of the Borrower for all purposes and accordingly will be deemed to be in the same

" position as a Receiver duly appointed by 8 mortgagee under the Act, The Borrower shall be responsible for any conrracts,
engagements, acis, omissions, defaults and losses of a Reveiver and for any liabilities incurred by a Receiver.

b. The Lender shall not incur any labiliy {either 1o the Bormower or to any other person) by reason of the appointmment of a Receiver or
for any other reason.

8.5, Toihe Rillest extent allowad by law, any right, power or discretion conferrad by this Deed (either expressly or impliediy] or by law
on a Reociver may after this Security becomes enforceable be exercised by the Lender in reiation to any Security Assot without
first appointing a8 Receiver and nowwithslanding the appointment of a Receiver,

9. POWERS OF RECEIVER

2.1

a. A Recelver has all of the righis, powers and discretions set out below in this Clause 9 in addition o those conlorred on it by any law,
‘This includes all the righis, powers and discretions conlerred on a receiver {or a receiver and manager) under the Actand the
insalvency Act 19846,

b. I thersis more than one Receiver holding office ar the same time, 2ach Receiver may exercise all of the nowers conferred on &
Becoiver under this Deed individually and to the exclusion of any other Becoiver.

9.2, A Recelver may:

a. lakeimmediawe possession of, getin and realise any Scourity Assel;

b, curry on any business of the Borrower in any manner it thinks (it

¢ appoint and dischurge managers, officers, agenis, accouniants, servants, workmen and others for the purposes of this Deed upon
such terms as Lo remuneration or otherwisc as i thinks ft;
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10

12,

13,

6

d. discharge any person appointed by the Borrawer;
e, raise and boerow money eliher unsecured or on the security of any Security Asset and generally on any terms and for whatever
purposs which it thinks At
. sell, exchange, convert into money and realise any Security Asset by public auction or private contract and generally In any manner
and on any terms which it thinks fit, in which case:
(i the consideration for any such teansaciion may consist of cash or non-cash consideratdon and any such consideration may be
payable in & lump swm or by instalments spread aver any peringd which it thinks fit; and
iy fixwares, other than landlord's Bxtures, may be severed and sold separately from the property containing them without the
conzent of the Borrower;
2. letany Security Asset for apy term and at any rent (with or without a premium) which it thinks ft and may accept a swrender of
any lease or tenancy of any Semurity Asset oo any rerms which it thinks fit (including the payvmens of money 10 2 [2ssee oF tenant on
3 surrender);
k. settle, adjusy, refer 1o arbiwration, compromisc and sreange sny dalm, account, dispute, question or demand with or by any person
whe 15 or claims to be a creditor of the Borrower or relating in any way 1o any Security Assey;
bring, proscoute, enforce, defend and abandon any action, suit or proceedings in relation 10 any Security Asset which it thinks fit

i
F give a valid receipt for any moneys and execute any assurance or thing which may be proper or desirable for realising any Security
Asset.
k. delegate irs powers n acoordance with this Deed;
1
(i} effect any repalr or insuranee and do any other aet which the Borrower might do in the ordinary conduct of its business 1o
protect of Improve any Security Asset;
(ii} commence and/or complete any building operation or other warks; and
{iif} apply for and malntaio any planning permission, bullding regulation approval or any other authorisaton, in each case as it
thinks fit; and
.

(i do all orher acts and things which it may consider necessary or desirable for realising any Security Asset or incidenial or
eonducive to any of the rights, powers or discretions conferred on a Reveiver under or by viriue of this Deed or law;

{fi}  exercise in relation to any Security Asser all the powers, authorities and things which it would be capable of exercising if it
were the ghsolute beneficial owner of that Security Asset; and (fif} use the name of the Berrower for any of the above
pUrposes.

APPLICATION OF PROCEEDS

101, Al ameunts from time to time recelved or recovered by the Lender or any Receiver pursuant to the tevms of this Deed ot in

connection with the realization or enforrement of all or any part of this Security shall be held by the Lender and applied in the
following order of priority:
& inor towards payviment of or provision for the Seoured Liabilities in the foilowing order:
{i}  inpayment of any sums owing 10 any Reeelver or any Delegate;
{i} npayment of all costs and exponses incurred by any Secured Party n connecton with any realisation or enlorcement of the
Lender's Security in accordance with the terms of the Facility Agreements; and
{ii§) inpayment to the Lender in accordance with the Facility Agresments; and
b in payment of the surplus (if any) to the Borrower or other person entitled to it

10.2.  This Clause 101z subjert to the payreent of any claims having priotity over this Security. This Clause 10 does not prejudics the right

of the Lender 10 recover any shortfall from the Borrower,

DELEGATION

11.1.  Power of Atiorney

The Lender or any Recelver may, at any time, delegate by power of attorney or ntherwise to any person for any period, all or any
right, power, authority or diseretion exercisable by it under this Deed.

112 Liability

Neither the Lender nor any Receiver shall be bound to supervise, or will be in any way responsible for any damages,
costs or losses incurred by reason of any misconduc, omission or defaull on the part of any delegate or sub-delegate.

FURTHER ASSURANCES

12.1.  The Borrower shall prompily, at its own cxpense, take whatever action the Lender or a Receiver may require for

a. creating, perfecting or protecting any secusity over any Scouriny Assct; er
b. facilitating the realisation of any Security Assel, or the exercise of any right, power or discretion exercisable, by the Lender orany
Recelver or any of their respoctive delegates or sub-delegates in resvect of any Security Assel.

12.2. Theacion that may be required under paragraph (8} shove includes (without Hmiratlon):

2. lhecxecution of any morigage, charge, wansiur, conveyance, assignment or assurance in respeat of any assey, whether (o the

ominee or NV ol hor DETEON oF

b, gafa ice, order or divection and the making ol any dling or i By
considor necessary or desirable.
POWER OF ATTORNEY

The Borrower, by way of security, rrevocably and severally appoinis the Lender, each Receiverand any of their respective delegates or
sub-delegates to be iis attorney with the full power and authority of the Borrowcer to eiecute, deliver and perfect aif deeds, insiruments
and other documents in its name and otherwise an it behalf and 10 do ar cause o be done all acts and things, in each case, which may
ke required or which any aitorney may, in its absolute discretion, deem necessary for carrying cut any obligation of the Borrower under
ar pursuent Lo this Deed or generally for enabling the Lender or any Receiver Lo exercise the respeciive powers conferred on them under

g Dead or by law. The Borrower ratifies and confirms whaiover any aitorney does or purports to do under its appolniment under this
Clause 13,
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14. PRESERVATION OF SECURITY

Hany dizcharge, release or arrangsment (whether in respect of the obligations of the Borrower or any security for those obligations ar
ntherwise) is made by the Lender in whole or i part on the basis of any payment, securiiy or other disposition which is avoided or muse
be restored in insolvency, liguidation, administrarion or otherwise, without Bmitation, the Hability of the Borrower under this Theed will
contdnue or be reinstated as if the discharge, release or arrangement had not occorred.

15. MISCELIAMEOIS

151, Continuing Security
This Security is & continuing security and shall extend to the ultimate balance of the Secured Liabilities for the Security Perdod
regardless of any intermediate payment or discharge in whole or in part.

15.2. Tacking

The Lender shall perforn its obligations under each Pacility Agreement {Including any obligation w make available further
advanies).

k6. RELEASE

16.1.  Thelender is notobliged to consider a request by the Borrower for a panial reloase of the Security prior to the full and fnal
redemption of the Secured Liabilities.

165 Anysuch release and the terms of that release are at the Lender's absolute discretion and subject ro payient of any eosts incurred

by the Lender in dealing with such release (incloding, without imitation, the costs of any valuations required by the Lender and irs
legal fees,

17. MNOTICES

17.1. Al communications berween the Pardes under this Deed shall be in English.

17.2.  Anynotice from the Borrower to the Lender under of in connection with this Deed must be made in writing and sent to Lender by
post or hand delivery to: Lake View, Lakeside, Cheadie, Cheshire, 5K8 3GW and shall not be deemed to be offective until the
Lender has actually received it.

17.3.  Anynotice from the Lender w the Borrower under or in connection with this Deed must be made in writing and sent to the
Borrower by post, hand delivery, email or text using the Borrower's contact details provided {and updared) under the terms of the
Facility Agreements.

17.4.

A notice sent by the Lender to the Borrower: (a) by post shall be deemed to be effective rwo Working Days afier the date of posting
{properly addressed and stamped); (b) by hand delivery, shall be deemed to be effective at the time of delivery; or (¢} by emall

or test shall be deemed 1o be effective on the date of sending unless it is received alier Spm (UK rime), in which case it shall

be deemed only tn become effective on the next Working Day.

18. GOVERNING LAW AND JURISDICTION

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

18.2.  The eourts of England have exclusive furisdiction to settle any dispuie arlsing out of or in connection with rhis Deed {inchiding a
dispute relating to the existence, validity or termination of this Deed or 2ny non-contractual obligation arising out of orin
connection with this Deed) (s Dispuie),

18.3.

The Farties agree that the courts of England arc the most appropriate and convenient courts to seitle Disputes and accordingly no
Party will argue to the conirary.

This Deed has been execnted a5 a deed and delivered by the Borrower on the date stated at the beginning of this Deed.
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Schedule 1

Real Property

Property:
Address:
Title:

Title number(s):

Debenture




Schedule 2
Definitions and Interpretation

1.

9

Definitions
1o this Diead:

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

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

Delegate means any delegate, agent of atiomey appoinied by the Lender or any Receiver.

Event of Default means any event or circumstance specified in any Facility Agreement which would entitle the Lender w demand payment
of the balance cusianding nnder that Facility Agreement or to fake enforcement action against the Borrower.

Facility Agreements means all the agreements and arrangements under which the Lender advances funds (o the Borrower,
Finance Document means any Facility Agreement and any Lender’s Securicy Document,
Group means the Bormower and its Subsidiaries for the dme belng.

Imteliectual Property Rights means:
a. any know-how, patent, wade mark, service mark, design, business name, topographical or similar right;
b. any copyright or other intellectual property right;
¢, any nterest {including by way of licenec} in any of the above; or
d. any application for any of the above,
in each rase, whether registered ornot

Investments means the Shares and all other shares, stocks, debentures, bonds or other scouritics or investments owned by the Bomower
or held by any nominee, trustes, custodian of clearance system on its behall

Legal Charge means a legal charge entered Into by the Bommower creating Security over its ¢statcs or intorosts in a specified Property
{or Properties] to secure its obligations under any of the Finance Documents.

Lender’s Security means the Security created or expressed to be created in favour of the Lender pursusnt to the Lender's Security
Documents.

Lender’s Security Documents means:
a. 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 to
secure the obligations of the Borrawer under any of the Finance Document.

Party means a panty 1o iiva Deed.

Property means any freehold, leaseheld or commonhold property.

Receiver means a recoiver or receiver and manager, in each case, appeinted under this Decd.

Secured Lisbilities means all prescar and furore obligations and labilicdes fwhether actual or contingent and whether owed jointly or
sevaraily o in any other capacity whatsuever) of the Borrower w any Secured Party under o in connection with the Finance Documents
including, without limiration, any costs incurred by the Lender in enforcing the Lender's Security,

Secured Farties means the Lender or any Receiver or Delegate.

Security moans a morga rgo, pladge, lion or other seourity intovest securing any obligadon of any person or any niher agroement or

arrangement having a s

Security Asset moe v asseL ol e Borrower which is, ov §s cxpressed o be, sulbicet (o any Security creatod by this Deed.

Security Period means the perled beginning on the dane of this Deed and ending on the date on which all the Sccured Liabilities have been
unconditienally and irrevocably paid and discharged in fulll

Shaxes means all shares in any member of the Group (other than the Borrower) owned by the Borrawer or held by any nomines, (Tustee,
custodian or clearance system o its behalll

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

Working Day means any day from Monday o Friday except for any bank or public holidays in England and Wales,
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2.3.  Unless a contrary indication appears, any reference in this Deed to:

a. any Secured Party, the Lender, the Borrewer or any Party shall e construed so as to include its successors in title, permitted
assigns and permitted rransferees to, or of, its rights and/or obligations under the Finance Documents;

b. anamendment includes a supplement, nevatior, extension (whether of maturity or stherwise}, restatement, Te-enastment or
replacemnent (in each case, however fundamenial and whether o1 not more onerous ot invelving any change in or addidon 1o the
parties to any agreemens of document} and amended shall be construed accordingly;

¢.  assets includes prosont and future properties, revenues and righes of every description;

d. aclearance system means a person whose business is or includes the provision of clearance services or security acoounis, or any
nominee or depositary for that person;

e. disposal includes a sale, ransfer, assignment, grant, lease, lcence, declaration of crust or other disposal, whether voluniary or
involuntary and dispose shall be construed accordingly;

f. aFinapce Document or any oiher agreement or instrument is a reference to that Finance Document of other agreement of
instyument as amended;

%. & persan includes any individual, frm, company, corporation, government, state or agency of 2 siate or any association, rusy, jolas
venture, consertium, parinership or other entity {(whether or not having separate legal personality);

B aregulation includes any regulation, rule, official directive, request or guideline {whether or not having the force of law) of any
govermenial, inlergovernmenta!l or supranstional hody, agency, department or of any regulatory, self-regolatory or other
authority or organisation;

I.  any rights in respect of an asset includes:
£} all amounts and proceeds paid or payvable;

(it all righis to make any demand or elaim; and

(i} all powers, remedies, causes of action, scourity, guaranrees and indemnities, in each case, in respect of or derived from that
#580L;

§-  any share, stock, debenture, bond or other security or investment includes:

{1} anydividend, interest or nther distribution paid or pavable;

{3} anyright, money or property acoruing or offored at zny time by way of redemption, substitution, exchange, bonus or
preferenee, under option rights or etherwise;

(i} any right against any clearance sysem;

f{iv} any right under any custody or other agresment (including any right to require delivery up of any cash or other assets); and

v} any cash or securities aceount maintained by any custodian ot other entity,
in each case, tn respect of that share, stock, debenture, bond or other security or investment;

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

L an agreement, insminment or other document (o which it is = party includes any agreament, instrument or other document issued
in the relevant person's favour or of which it otherwise has the benefit (in whele or in pant); and

m. @ provision of law is a reference to that provision as amended or re-enacied.

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

2.3.  lUnless a contrary indication appears, a term used in any other Finance Document of in any notice given under of in connection with
any Finance Document has the same meaning in that Finance Document or nedec as in this Deed.

2.4,  AnEvent of Default is continuing if it has not been remedied or waived,

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

2.8, The terms of the other Finance Documents and of any other agreement ot instrument between any Parties in rolation to any Finance
Document are incerporated in this Deed to the extent required to ensuce thet any purported disposition, or any agreement for the
disposition, of any Property eontained in this Deed is 2 valid dispesition in accordance with section 2¢1) of the Law of Property
fMiscellancous Provisions) Act 1980,

2.7.  Uthe Lender considers that an amount paid to it under a Finance Document is capable of being avoidad or otherwise set aside on
the liguidation or admintsiration of the payer or otherwise, then that amount shall not be considered to have been irevocably paid
for the purposes of this Deed.

2.8, Unless the conrext otherwise requires, a reference ta a Security Asset includes the proceeds of any disposal of that Securily Asser,

. Third party rights

3.1, Unless expressly provided to the comrary in a Finance Document, a person who 35 not a Party has ne right under the
Contraces (Rights of Thivd Parties) Act 1999 {the Third Pardes Act) e0 enforce or to enjoy the benelit of any term of
this Dead.

3.2, Notwithstanding any term of any Finanes Document, the consent of any persen whe s net 2 Party is not roequired to rescind or vary
ihis Deed at any time.

3.3, Any Recelver or any delegate or sub-delegale of the Lender or any Recoiver may enforee and enjoy the benefit of any Clause

28 Act.

which expressly confers righis on it subject 1o pavagraph () above and <he provisions of the Third Par
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