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Registration of a Charge

Company Name: ROCKHOLD INVESTMENTS LIMITED
Company Number: 12045575

Received for filing in Electronic Format on the: 11/04/2022 XBIQJWDS

Details of Charge

Date of creation:  08/04/2022

Charge code: 1204 5575 0001

Persons entitted: = METRO BANK PLC

Brief description:  ALL ASSETS RIGHTS AND LIABILITIES OF THE CHARGOR

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: WE CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BIRKETTS LLP

Electronically filed document for Company Number: 12045575 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12045575

Charge code: 1204 5575 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th April 2022 and created by ROCKHOLD INVESTMENTS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 11th April 2022 .

Given at Companies House, Cardiff on 14th April 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Dated 8 April 2022

1. BOCHHOLD IMVESTHMENTS Limiren
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This Debentureis made as aDeedonthe 8 day of April 2022

BETWEEN

{1}

(@)

"
M

RockuoLp INnvESTMENTS LIMITED incorporated and registered in England and Wales with
registered number 12045575 whose registered office is at Brookdale Centre, Manchester
Road, Knuisford WATE 0SR (the Chargor); and

MeTRO Bang PLC whose regisiered office is at One Southampton Row, London, WC1B SHA
{registered humber 8419578} (the Lender).

This Deed withesses as follows:

1

38882373,

DERINITIONS AND INTERPRETATION

Administrator means an administrator appeinted to manage the affairs, business and
property of the Chargor pursuant to this Desd;

Borrower means Adviser Services Holdings Limited a company incorporated and regisiered
in England and Wales with registered number 12012534 whose registered office is at
Brookdale Centre, Manchester Road, Knuitsford, England, WA16 08R;

Charged Assets means all the property, assets and rights charged under this Deed;

Costs means all costs, charges, expensas and liabilities of any kind including, without
limitation, coste and damages In connection with fitigation, professional fees, disbursements
and any value added tax charged on costs;

Encumbrance means any mortgage, charge {whether fixed or floating), option, pledgs, Hen,
hypothecation, assignrment, trust arrangement, title retention {other than title relention arising
in the ordinary course of trading as a result of a supplier's standard terms of business) or other
tight having the effect of constituting security and any agreement, whether conditional or
otherwise, {0 create any of the foregoing;

Enforcement Event means an event described in Clauses 11.1.1 10 11.1.3 inclusive;

Expenses means all fess and legal and other costs charges and expenses which the Lender
or any Receiver may charge or incur in relation to the Chargor or this Deed or any Relevant
Agreement and the preparation, negotialion and creation of this Deed andfor In relation to the
Chargad Properly andior breach of any provision of, and the protection realisation or
enforcement of, this Deed or any Relavant Agreement, in each cage on a full indemnity bagsis;

Financlal Collateral shall have the meaning given to that expression in the Financia!
Coliateral Hegulations;

Financial Collateraf Reguiations means the Financial Collateral Arrangements (No. 2)
Regulations 2003 (81 2003/3226);

Fisxed Charged Assets means all the property, assets and rights charged under Clauses
2.2.1 1o 2.2.10 inclusive;

Floating Charged Assets means all the properly, assets and rights charged under Clause
2.2,

Full Title Guarantee has the meaning ascribed by the Law of Property (Miscellaneous
Frovisions) Act 1994,

K
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insolvency Event maans in relation to any parson {(whether an individual or a body corporate)
{i) that person becomes insolvent or unable to pay its debts as they fall due or (i) any steps
are taken for or with a view 1o the making of an administration order or the appointment of an
adminisirator or trustee in bankruploy in respect of that person or any steps are laken for or
with a view fo the winding-up, dissolution, liquidation, reconstruction or recrganisation of that
person or (i) a bankrupleoy pelition Is presanted or {iv) that person enters inlo a volundary
arrangament or other dealing with any of its creditors with a view o aveiding, or in expeclation
of, insolvency or stopping or threatening to stop payments {o creditors generally or {v) an
encumbrancer {akes possession or 8 trustas in bankruptey {in the case of an individuat) or a
recalver of manager is appointed of the whole or any material part of that person’s assets and
ncludes any equivalent or anglogous procesdings by whalever name known in whatever
jurisdiction;

Interest means interest at the highest prevailing rete charged to the Chargor by the Lender
from time to time under any Relevant Agreement and I thers is no such agreement, interest
shall be computed and compounded according to the Lender's usual rates and praclice and
80 that interest shall be computed and compounded as well after as before any demand made
or decree of judgment oblained under this Deed;

LPA means the Law of Properly Act 1825 (as amended};
Property means the property described in Schadule 1,

Hecelver means a receiver andfor administrator andfor manager {and, if permitied by law, an
administrative receiver) of any or all of the Charged Assels appointed under this Deed;

Relevant Agresment means any agreement of instrument from time to time constituting or
evidencing the Securad Liabilities as amended or supplemanted from time o time,

Secured Lisbilities means all or any monies and liabilities which are for the time being and
from time to ime {and whethar on or at any time after demand} due, owing or payable, or
expressed to be dus, owing or payable, In whatscever manner to the Lender by any Chargor
or the Borrower, whether actually or contingently, solely or jointly and whather as principal or
surety, together with interest and Expenses and all other charges or commission which the
Lander may charge or incur in respect of any of those matters;

Security means the securify constituted by this Deed; and

Security Financial Collateral Arrangement shall have the meaning given to that expression
in the Financial Collatera! Regulations,

in this Deed, unless the context olherwise requires:

1.1.4 the expressions "Chargor” and “Lender” where the conlexi admils include their
respective successors in tile and assigns,

1.1.2 any reference to any statule or stalutory provision includes a reference to any
subordinate logisiation made under that statute or statulory provision, fo any
maodification, re-gnactment or exiension of that statute or stalutory provision and to
any former statule or statutory provision which it consolidated or re-enacted before
the date of this Deed;

11.3 a reference o "assels” includes present and fulure properties, underiakings,
revenues, rights and benelits of every description;
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114 interest will be calculated both before and after demand or judgment on a dally basis
and compounded according o agreameand or in the absence of agreemeant monthly
on such days as the Lender may select;

1.1.5 refersnces o the freehold and leasehold property of the Chargor and the Charged
Assets include any part of i or them;

1.1.8 references to clauses, sub-clauses and schedules are references to the clauses and
sub-clauses of, and schedules i, this Deed.

For the purposes of section 2 of the Law of Property (Miscellangous Provisions) Act 1888, the
terms of any Relevant Agreement and of any side letters between any parties in relation to
any Relevani Agreemend are incorporated in this Deed.

H the Lender considers that an amount is capable of being avoided or otherwise set aside on
the higuidation or administration of the Chargor or otherwise, then that amount shall not be
considered 1o have been revocably paid for the purposes of this Deed.

# and to the extent thal any matter expressly permitted under the terms of any Relevant
Agreement constiiles a breach of this Deed, that Relevant Agreement shall, or 50 long as
amounts are culstanding, prevall and the Lender shall be deemed (o have consented to that
matter for the purposes of this Deed.

CHARGE

The Chargor will pay to the Lender the Secured Liabililes immedialely on demand as and
when the same are sxpressed to be due for payment in accordance with their respective
terms.

The Chargor with Full Title Guarantes charges 1o the Lender as continuing sacurity fur the
payment and discharge of the Secured Liabilities:

221 by way of first legal morigage all the freehold and leasehold propery of the Chargor
{including the property describad in Schedula 1) now vested in # together with all
buildings and fixtures {including trade and other fixtures and fenants fixtures) and
fized plant and machinery owned by the Chargor and from dme (o time in or on such
property and the proceeds of sale of such assels;

222 by way of fixed charge all esiates or interests in any freshold and leasahold property
now and in the fulure vested in or charged to the Chargor,

223 by way of fixed charge all fdures and fitlings from tima fo time altached o any
freehold and ieasehold property of the Charger,

224 by way of fixed charge all the plant and machinery vehicles and computer equipment
of the Chargor present and fulure and all associated warranties and maintenance
contracts,

225 by way of fixad charge all furniture Turnishings equipment tools and other chattels of
the Chargor present and fulurg;

228 by way of fixed charge all rents recebvable from any lease granted out of any freehold
and leasehold property of the Chargor;

227 by way of fixed charge all the goodwill and uncalied capital of the Chargor present
and future;

2.2.8 by way of fixed chargs all stocks shares and other securiiies of the Chargor present
and fulure and all income and rights derived from or attaching to the same;
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229 by way of fixaed charge ali palents, paten! applications, trade marks, trade mark
appilcalions, rading names, brand names, service marks, copyrights, righs in the
naturs of copyright, morat rights, inventions, design rights, registered designs, all
frade secrets and know-how, computer rights, programmaes, systems, tapes, disks,
software, all applications for ragistration of any of them and other intellectusl
property righis held or {0 be held by the Chargor or in which it may have an interest
and the benefit of all present and fulure agreements relating to the use of or licensing
or explofiation of any such rights (owned by the Chargor or others) and all present
and fulure fees, rovallies or simitar income derived from or ingidental to any of the
foragoing in any part of the world (intellactual Property™);

2240 by way of fixed charge all book debls and other debls of the Chargor present and
future and the procesds of payment or realisation of each of them; and

2.2.11 by way of flogting charge all the underiaking and all properly assels and righis of
the Chargor present and Tulure nol subject 10 a Theed charge under this Deed.

Paragraph 14 of Schedule B to the insolvency Act 18856 applies to any floating charge
created pursuant to this Deed and each such Hloaling charge is a qualifying floating charge for
the purposes of tha Insolvency Act 1888,

RESTRICTIONS
The Chargor will not without the previcus consent of the Lender:
314 dispose of the Fixed Charged Assets;

312 sell, give or share possession of, grant or agres (o grant any interest, lsase or
tenangy of or accept or agree 10 accept a8 surrender or any variagtion or addition to
the terms of any lease or tenancy or any part of the Fixed Charged Assels; or

3.1.3 deal with the Chargor's book debls and other debls otherwise than by collecting
them in the ordinary course of the Chargor's business and in parlicular the Chargor
will not realise its book debis and other debis by means of Dlock discounting
factoring or the like; or

314 dispose of the Floaling Charged Assels other than in the ordinary course of
business; or

315 craate or altemnpt to creale or permit to arise or subsist any Encumbrance Jpon any
part of the Charged Assets; or

3.1.6 do, or parmit {0 be done, any act or thing, which will or might depreciale, jeopardise
ar otherwise prejudice the securily held by the Lender or materially diminish the
vaiue of any of the Charged Assels or the effectiveness of the security crealed by
this Deed,

{COVENANTS

The Chargor shali comply with all stalutes, byelaews and reguiations relating to its trade or
business and the whole or any part of the Charged Assats.

The Chargor shall {a) promplly provide to the Lender whatever information, documents or
papers relating to the Charged Assels as the Lender may from time o ime recuest, and {b)
inform the Lender promplly of any acquisition by the Chargor of, or contract made by the
Chargor 1o acquire, any freehold, leasehold or othar interest in Property.

The Chargor shall: {a) at afl times keep in good and substantial repair and condition alf the
Charged Assets including, without limitation, al buildings, erections, structures and fixtures
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and fittings on and in the Property; {b) kesp all aguipment on the Property in good repair,
working order and condition and fit for its purpose; and (¢} where it Is uneconomic o repair
any part of the Charged Assets, replace such part by another similar asset of equal or greater
guslity and value,

the Chargor shall not factor or discount its book debts, and shall get in and reaglise all its book
and other debts in the ordinary course of business and pay the proceeds ¢f those book and
other debis info an account of the Chargor with the Lender or o such other account as the
Lender may request,

The Chargor shall not exercise any of its respective rights and powers in relation o any of the
stocks shares and other securities charged by this Debenture In any mannar which, in the
opinion of the Lender, would prejudice the effectiveness of, or the ability of the Lender o
realise, the security crealed by or pursuant to this Debenture.

The Chargor shall, if requested by the Lender and at the Chargor's cost, execute all such
further assigriments, transfers, charges or other documents in such form as the Lender may
require and do all acts that the Lender may require 1o perfect the Sacurily taken by, or o
record the interest of, the Lender in any registers relating o any regisiered Intellaciusl
Property,

The Chargor shall promptly upon becoming aware of the same give the Lender notice in
writing of any breach of: (8 any representation or warranly set out In clause §; and {b) any
covenant set out in this Clause 4.

The Chargor shall permil the Lender and any Receiver and any person appointed by gither of
them to enter upon any promisas of the Chargor and inspect any Property or Charged Asset
during normal business hours upon reasonable prior notice.

REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants o the Lender on each day during the continuance of
the Security that:

511 it is duly incorporated with Brited Bability, validly exdsting under the laws of its
jurisdiction of Incorporation and has the power fo own s assets and carry on s
business as it is baing conducted;

51.2 it has the power and authorily to execute, deliver and perform ils obligations under
this Debenture and the transactions conternpliated by them;

513 the execution, delivery and performance of the obligations in, and fransactions
contempiated by, this Debenture does not and will not contravene any of the
Chargor's constitutional documents, any agresment of instrument binding on the
Chargor or its assels, or any applicable taw or regulation;

514 i has taken all necessary action and obtained all required or desirable consents o
enable it o execute delivery and perform its obligations under this Debenture and
fo make this Debenturs admissible in avidance In #ts jurisdiction of incorporation,
Any such authorisationz are in full force and effect;

515 itz obligations under this Debenture are legal, valid, binding and enforceable;

5.1.8 & is {he legal and beneficlal owner of the Charged Assets free from any
Encumbrance other than the Encumbrances created by this Deed;

517 it has not received or acknowledged notice of any adverse claim by any person in
respect of any Charged Assel or any interest in if;
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51.8 thare are no Encumbrances or other matters whatever, which adversely affect the
Charged Assels;

518 there i no breach of any law or regulation, which adversely affects the Charged
Assets,

5140 no facilily necessary for the enjoyment and use of the Charged Assels is subject o
terms entitling any person to terminate or curtall s use; and

5.1.11 nolhing has arisen or has been created or is subsisting, which would be an
overriding inferest in any Property.

INSURANGE

The Chargor wilt maintain insurance on and in relation to the Charged Assets in accordance
with any applicable Relevant Agresment and in any event, with reputable underwriters or
Insurance compandes against such risks to the extent usual for persons carrying on a business
such as thal cared on by it and such other risks as the Lender may from time o time
reasonably require from it and will in so far as is possible, note the interest of the Lender on
such policies and will provide coples of all such insurance policies to the Lender on request.

The Chargor shall procure that the Lender’s interest i noted on all its insurance policies, as
the Londer may require,

The Chargor will bold in trust for the Lender all money received under any insurance of the
Charged Assels and st the Lender's oplion will apply the same in making good the relevant
loss or damage or in or fowards discharge of the Secured Liabilities,

DEEDS SECURITIES AND DepTs

The Chargor wilt from the date of this Deed, deposit with the Lender all onginal insurance
policies, deeds and documents of title relating fo the Charged Assels.

The Chargor will if, so requiired by the Lender, pay info such acoount or such accounis as the
Lender may specify from time o time gl monay which the Chargor may receive In respect of
the Chargor's book debls and other debis, and shail not be entiled lo withdraw or otherwise
deal with such amounts from such account without the prior written consent of the Lender,

CRYSTALLISATION OF FLOATING CHARGE

Subject to Clause B.2The Lender may by wrilten notice o the Chargor convert the floating
charge craatad by Clause 2.2.11 inte 2 fixed charge as regards any of the Charged Assels
specified In such nolice i

g.1.1 an Enforcerment Event is continuing; or

B.1.2 the Lander considers the relevant Charged Assat to be in danger of being seired,
attached, charged, taken possession of or sold under any form of disiress,
sequestration, execution or other process or otherwise (o be in jesopardy.

{lause £.1, shall nol apply by reason only of a moratorium baing oblained, or anything being
done with a view to a moratorium being oblained, under section 1A of the Insolvency Act
19886,

The fioating charge created by Clause 2.2.11 will, without notice from the Lender, be deemed
to have been automatically converfed into a fixed charge with effect immediately prior to the
ocourrence of the following evenis:
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831 in respect of any Floating Charged Assets which are the sublect of any disposal or
Encumbrance sntered inlo or permittad to exist in breach of Clause 318 or In
respect of which any person levies or attempls {o levy any distress, altachment,
execution or other legal process; or

832 in respect of all the Flosting Charged Assels, if and when the Chargor ceases lo
carty on business or to be a going concern; or

£33 in respect of all the Floating Charged Assets, an insolvency Event,

Any assel acgquired by the Chargor after any crystallisation of the floating charge created
under this Desd which but for such crystallisation would be sublect to & floating charge shall
{uriless the Lender confirms in writing (o the contrary) be chargad to the Lender by way of first
fixed chargs.

Powens oF THE LENDER

Tne Lender may without restriction grant or accept surrenders of leases of the Chargor's
freehold and ieasehold property or any part of it

Sections 103 and 108 of the LPA shall not apply to this Desd nor to any sale by the Lender
or & Recelver under that Act and the Secured Ligbilities shall be deemed 1o have become
due, and the slatulory powsr of sale and the power {0 appoint a Hecelver under Section 101
of the LPA (as varied and extended under this Deed) as between the Lender or such Receiver
ardd & purchaser from the Lender or such Receiver arise and shall be exarcisable at any time
after the execution of this Deed.

The Lender may under the hand of any official or manager or by deed appoint or remove a
Recsiver or Receivers of the Charged Assets and may fix and pay the fees of 3 Receiver but
any Recelver shall be deemed to be the agenl of the Chargor and the Chargor shall be solely
responsible for the Receiver's acls defaulls and remuneration,

All or any of the powers conferred on a Receiver by Clause 12 may be exercised by the Lendar
without first appointing 2 Receiver or notwithsianding any appointment,

The Lender will not be liable fo account to the Chargor as morigages in possaession for any
money not actually received by the Lender.

Seclion 83{1) of the LPA shall nol apply 1o this Deed.

The Lander shall be entitled (but shall nol be bound) to remedy a braach at any time by the
Chargor of any of its obligelions condained in this Deed and the Chargor irrevocably authorises
the Lender and its agents to do all such things as are necassary or desirable for tha! purpose.

The rights of the Lender under this Clause 9 are without prejudice to any other rights of the
Lender under this Deed and the exercise of those rights shall nol make the Lender liable o
account as a morigages in possession.

At any time after the securily constituied by this Deed shall have become enforceable, the
Lender or any Recelver:

481 may dispose of any chattels or produce found on any Property as agent for the
{Chargor, and

492 without prejudice {o any obligation {0 account for the proceeds of any sale of such
chatiels or produce, shall be indemnified by the Chargor against any lisbifity arising
from such disposal.
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At any time after the security constituted by this Desd shall have become enforceable or after
any powers conferred by any Encumbrance having priorily to this Deed shall have become
exercisable, the Lender may:

8401 redeem such or any other prior Encumbrance or procure its transfer to #self; and
8.10.2 settle any account of the holder of any prior Encumbrancs.

Any accounts 5o settled and passed shall be, in the absence of any manifest error, conclusive
arwd binding on the Chargor and all moniss paid by the Lender to an encumbrancer in
sattlement of such an account shall, as from s payment by the Lender, be dus from the
Chargor {0 the Lender on current account and shall bear interest and be secured as part of
the Secured Liabilities,

The Lender may in s discretion grant fime or other indulgence or make any other
arrangemend, vansgtion of release with any person or persons not being a party 1o this Deed
{whathar or not such person of persons are jointly liable with the Chargor} in respact of any
of the Sscured Liabiiities or of any other security for them without prejudice either to this Dead
ar to the liability of the Chargor for the Secured Lisbilitles.

ACCDUNTS

if the Lender receives notice of any subsequent Encumbrance or other interest affecting ali or
part of the Charged Assets, the Lender may open a new accound or accounts for the Chargor
in the Lender's books and {without prejudice to the Lender's right 1o combing accounis) no
money paid {o the credit of the Chargor in any such new accound will be aporopriated fowards
or have the effect of discharging any part of the Secured Liabilities.

if the Lender does not open a new accoun! or accounts immadiately on recaipt of nofice under
Clause 10.1, unless the Lender gives sxpress writlen notics to the contrary io the Chargor,
as from the time of receipt of the relevant notice by the Lender all payments made by the
Chargor to the Lender shall be treated as having been credited to a new account of the
Chargor and not as having been applied in reduction of the Secured Liabilities.

if the Lender shall have more than ong account for the Chargor In its books, the Lender may
at any time after;

.31 the security constituled by this Deed has become enforceable; or

10.3.2  ihe Lender has recsived nollce of any subsequent Encumbrance or other interest
affecting al! or any part of the Charged Asssts,

ransfer, without prior notice, all or any part of the balance standing to the credit of any account
to any other account which may be in debit but the Lender shall notify the Chargor of the
transfer once made.

ENFORDEMENT

This Security shall be enforceable immedialsly, and the Securad Liabilites shall become
immediztely dus and payabla o the extent not already due or demanded in acocordance with
their terms i~

11.1.1  an Insolvency Event occurs in respect of the Chargor;

11.1.2  the Chargor braaches a provision of any Relevant Agresment; or

1113 payment of any of the Sscured Liabilities is demanded by the Lender.
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Mo purchaser, morigagee or other person dealing with the Lender or anv Receiver shall be
concarned:

11.2.1 o enquire whether any of the Secured Liabilities have become due or payable or
remain unpaid or undischargsd, or whether the power the Lender or a Recelver i
purporting to exercise has become exercisable; or

11.2.2  toses to the application of any money paid to the Lender of any Recelver,

Neither the Lender nor any Receiver nor any Adminisirator shall be liable to accourt as
mortgagee in possassion in respect of all or any of the Charged Assals nor shall any of them
be liable for any loss upon realisation of, ¢r for any neglect or default of any nature whalsoever
in connecton with, all or any of the Charged Assels for which 2 morigagee In possession
might as such be liable.

RECEWERS

Any Receiver appointed by the Lender shall be a Receiver and manager and shall have the
powers conferrad on administrative receivers (notwithsianding that such Recelver is not an
administrative receiver by Section 42 and Scheduls 1, Insolvancy Act 1986 and shall {in
addition to afl powers conferred on him by law or by this Deed) have the following powers:

1241 tolake possession of and generally manage the Charged Assels and any business
of the Chargor;

12.1.2  tocarry out on any freshold or leasehold property of the Chargor any new works or
complele any unfinished works of bullding reconstruction maintenance furnishing or
equipmeant;

1213 to purchase or acquire any tand or other proparty and purchase acgquire grant or
release any intarest in or right over land or the bhenefit of any covenants {positive or
restrictive) affecting land;

1214 o sell, lease, surrender or accept surrenders of leases, charge or otherwise deal
with or dispose of the Charged Assets without restriction including {without
Hritation) power to dispose of any fintures separately from the land;

12.1.8 to carry on, manage, develop, reconstruct, amalgamate or diversify or concur in
carrying on, managing, developing, reconstructing, amalgamating or diversifying the
husiness of the Chargor;

12.1.6 to make any arrangement, seltlement or compromise betwean the Chargor and any
other person which he may think expedient;

12.4.7 o appoint managers, officers, servants, workmen and agents for the aforesaid
purposes at such salaries and for such periods and on such terms as he may
determine;

12.1.8  to effect with any insurer any policy of insurance either in lieu or satisfaction of, or
in addition to, any other insurance;

12.1.8 o exercise sl powars provided for in the Law of Properly Act 1825 in the same way
as if he had been duly appoinied under that act and exercise all powers provided
for an administrative receiver in Schedule 1 of the Insolvency Act 1988; and

12110 to do all such other acls and things as he may consider incidental or conducive to
any of the matters or powers in this Desd or which he lawlully may or can do as
agent for the Chargor,
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Any Recelver appointed by the Lender under this Deesd shall be the agent of the Chargor and
the Chargor shall be solely responsible for his acts and remuneration as well as for any
defaults committed by him.

All monies received by the Lender or a Recelver in the axercise of any enforcement powers
corderrad by this Deed shall be applied:

12.3.1  firstin paying all unpaid fesas, costs and other Hability incurred by or on behalf of the
Lender (and any Receiver, altorney or agen! appointed by it);

12.3.2 second in paving the remuneration of any Receiver {as agreed belween hir and the
Lender);

12.3.3 third in or fowards discharge of the Secured Liabilities n such order and manner as
the Lender shall determing, and

1234 finally in paying any surplus to the Chargor or any other person entitled to it

MNaither the Lender nor any Recsiver shall be bound o pay or appropriate any receipt or
payment first towards interest rather than principal or otherwise in any particular order as
between any of the Sacured Liabiities.

All monies received by the Lender or 8 Recelver under this Dead may, at the discreflon of the
Lender or Roceivar, be credited 10 any suspense or securities realsed account without any
obiigation on the part of the Lender to apply the same in or lowards discharge of the secured
liabilities and shall bear interest at such rate, If any, 88 may be agreed In writing batween the
Lender and the Chargor and may be held in such account for so long as the Lender or
Receiver thinks fit.

POWER OF ATTORNEY

The Chargor, by way of security for the peyment of the Secured Lisbilities and the
performance by the Chargor of iis obligations under this Deed, revocably appoinis the
Lerdler (whether or not a Recaliver has been appointed) and also (a5 a separale appointment}
the Racelver severslly as the Altorney or Atlorneys of the Chargor {with full power of
substitution and delegation} in the Chargors name and on the Chargor's behalf and as the
Chargor's act and deed to sign or execute all deeds instruments and documents or lake
continue or defend any proceedings which may be reguired by the Lender or any Recelver
purauant to this Deed or the exercise of any of their powers.

The Chargor ratifies and confirms and agrees o ralify and confirm anything which any of iis
Allorneys may do in the proper and lawiul exercise or purported sxercise of all or any of the
powaers, authorities and discretions referred 1o in this Deed,

APPOINTMENT OF AN ADMINISTRATOR

The Lerder may without notice o the Chargor appoint any one of more persons to be an
administrator of the Chargor pursuant 10 paragraph 14 Schedule B1 of the Insolvency Act
1586 i this debeniure becomes enforceable.

Any appoiniment under this Clause 14 shall:

14.2.1  be inwriting signed by a duly authorised signatory of the Lender, and

14.2.2 take effect, in accordance with paragraph 18 of Schedule B of the Insolvency Act
18886, when the requirements of paragraph 18 of that Scheduie B1 are satisfied.
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The Lender may {subject to any necessary approval from the court) end the appolntment of
art Administrator by notice in writing in accordance with this Clause 14 and appoint under that
paragraph a replacement for any Administrator whose appointmaent ends for any reason,

LiasuliTy OF CHARGOR

The liability of the Chargor under this Deed in respect of any of the Secured Liabililies shall
not be discharged, prejudiced or affeciad by:

15.1.1  any security, guarantee, indemnity, remedy or other right held by or available to the
Lender being or betoming wholly or partially Hlegal, void or unenforceable on any
ground; or

15,12  the Lender renewing, determining, varving or increasing any facility or other
fransaction in any manner or concurring in, accepiing or varyving any compromise,
arrangement or seftlement or omitting {0 claim or erdorce payment from any other
PErson, of

1813  any other act or omission which bul for this provigion might have discharged or
otherwise prejudiced or affected the iability of the Chargor.

The Chargor waives any right it may have of requiring the Lender to enforce any security or
other right or claim any payment from or otherwise proceed against any other person before
enforcing this Deed against the Chargor.

The Chargor waives any present or future right of set-off it may have in respect of the Secured
Liabifities {including any sums payabie to i under this Deed).

RiaHT OF APPROPRIATION

To the extent that the Charged Assets constitile Financial Collateral and this Deed and the
obiligations of the Chargor hereunder constifule a Securily Financial Collateral Arrangement,
tha Lender shall have the right, at any ime after the security constituted this Deed has become
enforceable, (o appropriate all or any of that Chaerged Assets in or towards the payment andfor
discnarge of the Secured Liabililies in such order as the Lender in is absolute discretion may
from time to fime datermine. The value of any Charged Asset appropriated in accordance with
this clause shall be the price of that Charged Asset at the time the right of appropriation is
exercised as isted on any recognised market index, or determined by such other mathod as
the Lender may select {inchiding Independent valuation). The Chargor agress that the
methods of valuation provided for in this clause are commercially reasonabie for the purposes
of the Financial Collateral Regulations,

PRESERVATION OF OTHER BECURITY AND BIGHTS AND FURTHER ASSURANCE

This Deed is in addition {6 any other security present or fulure held by the Lender for the
Secured Liabilltles and shall not merge with or prejudice such other security or any contractual
or legat rights of the Lender,

The Security shall be a conlinuing security for the Secured Liabiliies and shall not be satlisfied,
discharged or affected by anv intermediate payment or settlement of account {whather or not
ary Secured Liabilifies remain outstanding thereafter} or any other mater or thing whalsoever,

The Chargor will ot s own cost st the Lender's request exacule any desd or document and
take any action required by the Lender o perfect this security or further io secure on the
Charged Assels the Secured Uabiliies.

Dabardure {Corporate LLP) 11
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COsTS AND INDEMNITY

The Chargor shail pay to or reimburse the Lendsr and any Receiver on demand, on a full
indernniiy basis, all Cosls incurred by the Lender and/or any Receiver in relation lo;

18.1.1  this Deed or the Charged Assels; or

18.1.2  protecling, perfecting, preserving of enforcing {or altempting to do so) any of the
Lender's or the Receiver's rights under this Deed; or

18.1.3  suing for, or recovering, any of the Secured Liabilifies,

{including, without limitation, the Gosls of any proceedings in relation to this Deed or the
Secured Lighilities) together with interast,

The Lender and any Receiver and their respective emplovees and agenis shall be indemnified
on & full indemnity basis ouf of the Charged Assetls in respegt of all actions, liabilities and
Costs incurred or suffered in or gs a result of;

18.2.1 the exercise or purporied exercise of any of the powers, authorities or discretions
vested in them under this Desd: or

18.2.2  any maltter or thing done or amitted o be done in relation to the Charged Assels
under those powers; of

18.2.3  any defaull or delay by the Chargor in performing any of its obligstions under this
Dead.

ASSIGNMENT AND TRANSFER

The Lender may al any lime, without the consent of the Chargor, assign or transfer the whole
or any part of the Lender's rights and/or obligations under this Deed o any person.

The Chargor may nol assign any of its rights or transfer any of its obligations under this Deesd
o enter inio any fransaction, which would result in any of those rights or obligations passing
o another person.

MUSCELLANEQUS

The rights and powers of the Lender conferred by this Deed are cumutalive, may be exercised
as often as the Lender considers appropriate, and are in addition lo its rights and powers
under the general law.

Any walver or variation of any right by the Lender (whether arising under this Deed or under
the general law) shall only be effective if ILis in writing and signed by the Lender and applies
only in the gircumstances for which it was given and shall not prevent the Lender from
subsequenily relying on the relevant provision,

Mo act or course of conduct o negotiation by or on behalf of the Lender shall in any way
preciude the Lender from exercising any righl or power under this Deed or constitule a
suspension or varation of any such right or powaer,

Mo delay or {ailure to exercise any right or power under this Deed shall operate as a waiver.

No single or partial exercise of any right under this Deed shall prevent any other or further
axercise of thal or any other such right,

Thae invalidity, unenforceabiiity or illegality of any provision {or part of a provision) of this Deed
under the laws of any jurisdiction shall not affect the validity, enforceability or legality of the

Datenture {Corporale LLP) 12
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other provisions. i any invalid, unenforceable or Hiegal provision would be valid, enforceable
or legal i some part of i were deleted, the provision shall apply with any modification
necessary to give effect to the commaercial intention of the parties,

This Deed may be executed and dalivered in any number of counterparts, each of which is an

original and which together have the same effect as if sach parly had signed the same
document.

A third party has no right under the Coniracts (Rights of Third Parties) Act 1988 to enforce, or
to anjoy the hanafit of, any term of this Deed.

if the rule against perpefuitizs apnlies to any trust created by this Deead, the perpetuily period
shail be 128 years {as specified by seclion 5(1) of the Perpstuities and Accumulations Act
2008).

REGISTERED LAND

The Chargor consents to the antry of the following restriction against the Chargor's title {o the
Froperty at the Land Registry and shall provide the Lender with all necessary assistance
and/or documentation to permit entry of the restriction,

"No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge, not being & charge registered before the entry of this
restriction, is to ba registered without a written consent signed by the oroprisior for the ime
baing of the charge dated 8§ April 2022 in favour of Metro
Bank Plc referrad to in the charges register, or thelr conveyancer,”

HOTICES

Aoy notice or demand by the Lender may be served personatly on any director or the secretary
of the Chargor or may be semt by post or fax or delivered to the Chargor at the Chargor's
address lasi known 1o the Lender.

A nolice or demard by the Lender by post shall be deemed servad on the day afler posting.
A notice or demand by the Lender by fax shall be deemed served at the time of sending.
GoverNiNG Law

This Deed shalt be governed by, and construed in accordance with, English law.

Each party hereby irevocably submils o the exclusive jurisdiction of the courts of England in
raspect of any claim or matler arising out of or in connection with this Deed.

v WITHESS whereo! this Deed has been duly executed the day and year first before

454238351
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EXECUTION

Tha Chargor

Executed as a deed by ROCKHOLD INVESTMENTS LIMITED
acting by a director in the presence of:

Director

I, THE UNDERSIGNED, CONFIRM 7THAT [ WAS
PHYSBICALLY PRESENT WHEN THE ABOVE NAMED
SIGNED THE DEED

Wilness signature

Name s _
{n block sapitals) B ;J&&_faw. Ky

" Address

The Lender

Execuied as a desd by METRO Bank Prg acting by ifs
BUHOTHBY e in the
presence of:

{, THE UNDERSIGNED, CONFIRM THAT | Was
FHYSICALLY PRESENT WHEN THE ABOVE NAMED
SIGNED THE DEED

Witness signature

Name
{in block capitals}

Address

Oooupalion

4542383581
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Dated 8 April 2022

1. ROGKHOLD INVESTIENTS LIMITED
2. METRO'BANK PLC
Debernture

454238351
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This Debenture ismade as a Desdonthe 8 day of April 2022
BETWEEN:

{1

2

ROCKAOLD INVESTMENTS LIMITED incorperated  and registered in: England and-Wales with
registered humber 12045575 whose registered office is at Brookdale Centre, Manchester
Road, Knutsford WA16 08R (the Chargor); and

MEeTRO BANK PLC whose registered office is at One; Seuthampton Rew, Londor, WC1E SHA
(registered number 6419578) (the Lender).

This Deed withesses as follows:

i

DEFKITIONS AND INTERPRETATION

Administrator means an administrator appointed to manage the affairs;. business and
property of the Chargor pursuant to:this Deed;

Borrower means Adviser Services Holdings Limited a company incorporated and registered
in England and Wales with ‘registered. number 12012534 whose: registersd office is at
Brookdale Centre, Manchester Road, Knutsford, England, WA16 0SR;

Charged Assets means all the property, assets and rights charged under this Deed;.

Costs mieans all costs, charges, expenses and liabilities of any kind including, without
lirmitation, costs-and damages in connection-with litigation, professional fées, disbursements
and any value added tax charged an costs;

Encumbrance mearis any mortgage, charge: (whethar fixed or floating), option, pledge, lien,
hypc)thecatlon as&gnment ta’ust arrangement tlﬂe retentien {other than i!t[a retenmn arlsmg

right hawng ths effeci of cmstltutmg securty and any agreement whether condktxonal mr
mtherwrse to ¢reste:any of the Joregoing;

Enforcement Event misans an event-déscrbad in Clauses 11.1.116 11:1.3 inélusive;

Expenses means all fees and legal and other costs charges and expenses which the Lender
or any Receiver may charge or incur in relation to the Ghargor or this Deed or any Relsvant
Agreemem and the preparation, negotiation‘and ¢reatian of this Deed and/or in relation ta'the
Charged F’ropez‘fy ancior bredch of any provision of, and the pmtechon realisation -or
enfercement of, this Deed or any Relevant Agresment, in each case on a full indemnity basis;

Financial Collateral shall have the meaning given ta that exprassion in the Financia
Collateral Regulations;

Financial Collateral Regulations means the Financial Collateral Arrangements (No. 2)
Regulations 2003 (S 2005/32286);

Fixed Charged. Assets means all the property; assets and rights charged under Clauses
2.2 f0 2,210 nclusive;

Floating Charged Assets means ali the property, assels aind rights charged under Clause
2.211;

il Title Guarantee has the miéaning ascnheﬁ by the Law of Property (Miscellzneous
Provisions) Act’ 1984,

398823731
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Insolvency Event means in relation {o any person (whether an individual or a body corporate)
{i} thal person becomes insolvant orunable io pay its debts as they fall due or (i} any steps
‘are taken for or with a view {o the: mak!ng of an administration crder-or the appointmeant of an
administrator of trustee in bankruptcy ihrespect of that | Ferson or any sleps are taken for of
with a view to the winding-up, dissclution; liquidation, reconstruction or reorganisation of that
parson or {iil} a bankrupley petition is présented or {iv) that person énters’into a voluntary
arrangement ar other dealing with any of its creditors with 2 view to avaiding, or in expectation

“of - insolvensy or stopping: or: ihreatensng to-stop payments {o creditors generally or {v) an

-encurribrancer takes possession or-a tristee in barkruptsy (in the case of an individuah or &
recelier or manager is appainted: of the whole or any malarial part of that'person's assets and
includes . any equivalent or analogous proceedmgq by whatever name known in-whalever
wrisdiction;

Interest means interest at the highest prevailing rate charged to the Chargar by the Lender
“from time to time under any Rélevant Agreemant and if there is no such agreement, interest
-shall be. computed and compounded according 19 the Lender's usual rates and practice and
- 50 that intérast shall be'computed and compoundad as well after as before any demand made
‘or decree or judgment obtained Undsr th|s Deed;

“LPA maans the Law of Properly Act 1925 {as amended);
Property means the property described in Scheduls 1

Receiver means a receiver and/or administrator andfor manager {and, if parmitted by law, an
administrative receiver) of any or all of the Charged Assets appointed onder this Desd;

Relevant Agreement means any agresment or instrurnent'fmm time to time constituting or
- evidenzing the-Secured Liabilities as amended or supplemented from time to time;

'Secure‘d LE’ab’iIi’ties mi'aans all or rany. monias and liabilities Which are for the time benng and
expressed to be dug, owing or payable in whatscever manner o the: Lender by any. Chargcr'

- or the Borrower, whather actually or contingently, solely erjointly and whether as principal or
surety, together with Interest and Expenses and all othercharges or commussion which the
Lender may charge or incur in respect of any of those matters;.

Security means the security constifuted by this Deed; and

Security Financial Collateral Arrangement shall have the meamng given 1o that exprassion
in tha Financial Collateral Regulations,

1 In this Deed, untess the context otherwise requires:

111 the expressions "Chargor and "Lender where the context admits: include their
respeclive successors in titke and assigns;

1.1.2 any reference 1o any. statule or stahutory provision includes a reference 1o any
subordinate -legislation made under. that statile or stalutory - provision,- o any
modification; re-anactiment or exténsion of that statute or statutow provision and to
any former statite or statutory provision which it ccnsohdated ‘of regnacted before
the date of this Desd;

113 a refersnce 1o “assets" includes present and -fulira properties, underiakings,
revenues, righis and benefits of every description;

454238351
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1.1.4 interest will be calculaled both before and after demand or judgment on & daily basis
and compounded according to agreement orin the absence of agreement monthiy
on such days as the Lender may select;

1.1.5 references (o the freehold and leasshold property of the Chargor and the Charged
Assets include any part ofit or them;

118 referances to clauses, sub-clauses and schedules are reforences to the clauses and
sub-clauses . of  and schedules to, this Deed.

or the purpeses of section Z.of the Law of Property (Miscellaneous Provisions) Act 1888, the
terms of any Relevant Agreement and of any side etters between any parties in relation to

cany Relevart Agreement are incorporaied in this Dead,

13

'If the Lender considers that an amount is capable of being avoided or otherwise set aside on

‘the liguidation or adminisiration of the Chargor or othersdse, then that amount shall not he

14

cansidered 10 have been irrevocably paid for the purposes of this Dead.

If and o the exient that any matier expressly permitiad under the terms of any Relevant

--Agresément constitutes a breach Qf__t_his_Deed‘ thal Relevant-Agreemenl shall, or so long as
-~ amounis are gutstanding, prevail and the Lender shall be deemed o have consented io that

21

matter for the purposes of this Deed. .
{*HARGE

The Chargar will pay o the Lender.the Secured Ligbllities immediately on demand as and
when the same are expressed to be due for payment in accordance with their respective

terms.

22

- The Chargor with Full Title Guarantee charges 1o the Lender as continuing security for tha

nayment and discharge of the Secured Liabilities:

224 by way of first legal mentgage all the freehold and leasehold property of the Chargar

(including the property described in Schedule 1) now vestad in it logether with all
bulldings and fixtures {including trade and other fudures and tenants fixtures) and

Tixed plant and machinery owned by the Chargor and from tima o time inaron such
property and the praceeds . of sale of such assels:

222 byway of fixed charge all éstates of interests in any fréshold and leasshold property

now and in the future vestad in of charged to the Chargor;

2.2.3 by way cf fixed charge all fidures and fitlings from time o ime atlached o any
- freshold and leasehold property of the Chargor,

a2 by way of fixed charge all the plant and machinery vehicles and computer eguipment

af the Chargor present and fulure and all associzied warranties and mainienancs
contracts:

2250 - byway of fixed charge all furniture furnishings equipment tcols and other chattels of

454238361

the Chargor present and future;

226 by way of fixed charge all rents receivable from any lease granted out of any freehaid
and leaschold property of the Chargor;

227 by way of fixed charge all the goodwill and uncalled capital of the Chargor present
and futurs;

228 by way of fixed charge all stecks shares and other secuilties of the Chargor present
and future and all income and rights derived from-or atlaching ta the same;

Diebenture {Dorperale LLF) 3



2.2:8 by way of fixed charge all palents, patent applications, trade marks, trade mark
applications; trading names, brand names, service marks, copyrights, rights in the
“nature of copyright, moral rights, inventions, design rights, registered designs, all
trade secrets and know-how, compuler rights, pragrammaes, systems, tapes, disks,-
software, all applications for registration of -any of them and clher intellectual
property rights held or to be held by the Chargor or inwhich it may have an interest
andthe benefit of all present and future agreerments ralating to the use of or licensing
or exploitation of any such rights (owned by the Chargor or others) and all present
and fulure fees, royalties or similar income derived from or incidental to any of the
foregaing in any part-of the worid {"Inteliectual Properiy™

‘2210 by way of fixed charge all book debts and cther.debts of the: Chargor present and

future and the proceeds of payment or Tealisation of each of them: and

12211 by way of floating charge all the undertaking and all propery assets and rights of

23

the Chargor present and future naot subject to a fixed charge under this Deed.

Faragraph 14 of Schedule 81 to the Insolvency Act 19868 applies to any fleating charge
created pursuantio this Deed and each such floating charge is a qualifying floating charge far

the purposes of the Insolvency Act 18886.

3.7

RESTRICTIONS

The Chargor will not without the previous consent of the Lender:

I dispase of the Fixed Charged Assats;

Atz zell, give or share possession of, grant or agree 1o grant any interest, lease or

4.1

42

tenancy of or accept or agree to accept a surrender o any variation or addition to
‘theterms of any lease or tenancy ar any part of the Fixed Charged Assets: or

313 deal with the Chargor's'book debis and other debis otherwise than by collecting
therm in the ordinary course of the Chargor's business.and in particular the Chargar
will not realise its book debls and . other debts by means af block: discounting
factoring or the like: or

314  dispose of the Fioating Charged Assels other than in the ordinary course of
business; of

215 cresta or sllempt to create or permil to arise or subsist any Encumbrance upsn any
part of the Charged Assels; or

3.1.8 ko, ar permit to be done, any act or thing, which will or might depreciste, jeopardise
ar otherwise’ prejudice the. security held. by the Lendar or materially diminish the
value of any of the Charged Assats or the effectiveness of the security created by

this Deed.

COVENANTS

The Chargor shaill comply with all statutes, byslaws and regulations relating o' its trade or
business-and the whole or any part of the Charged Assets.

The Chargor shall: {2} promptly provide to the Lender whatever information, documents or

“papers relating lo the Charged Assets as the Lender may from time to time reguest; and {b)

43

45423635 1

inform the Lander prompily of any ac’quiga‘iion-by_lhe_chargar' of .or contract made by the
Chargor to-acguire, any freshold, leasehold or other interest in Property.

The Chargor shall {a} at all times keep in good and substantial repair and condition ail the
Charged Assels including, withou! limitation, all buildings, erections, slructures and fidures

Dobenture (Corporals LLF) 4



4.5

4.8

48

5.7

and fittings on and in the Properly, (B} keap all eguipment on the Properly in good repalr,
working order and condition and fit for-its purposs; and () whare it is uneconomic to repair
ary part of the Charged Assets, replace such part by another similar asset of equal or greater
guality and value,

the Chargor shall not factor or discount its book debts, and shall get in and realize all its book

-and cther debts ir the erdinary course of business and pay the prodeeds of those book and

ather debls into an account of the Chargorwith the Lender ar to such othar account as the
Lender may requeast. :

The Chargor shall not exercise any 6f its respective rights and powers in relation to anyof the

stocks shares and other securities charged by this Debenture n any manner which, in the

opinion of the Lender, would prejudice the effectiveness of, or the ability of the Lender to
realise, the security created by or pursuant to this Debenture.

"~ The Chargor shall, if requested by the Lender and at the Chargor's cosl, execute all such

further assignments, transfers, charges. or other documents in such form as tha Lender may .

Crequire and do'all acts inat the. Lender may require to perfect the Security taken by, or to

record the wterest of, the Lender in any registers relating o any registered Intellectual
Proparty.

The Chargor shall promplly upon becoming aware of the same give the Lender nolice in
writing of any breach of. {a) any representation or warranty sel out in clause & and (B) any
covenant set out inthis Clause 4,

The Chargor shall permit the Lender and any Receiver and any person appointed by either of

_-them to enter upon any premises of tha Chargor and inspect any Property or Charged Asset

during normal busingss hours wpoen reasonable prior netice.
REFRESENTATIONS AND WARRANTIES

The Chargor represents and wamranis o the Lender on each day during the conlinuance of
the Security that,

511 itis duly incorporated with limited liabilily, validly existing under the laws of its
junsdiction of incorporation and. has the power o own ity assels &Rd camy on-ils
business as it1s being conducted,;

" 5.1.2 it has the power and authority to execute, deliver and perform ils obligations under

this Debenture and the transactions contemnplated by themy,

543 the excoution, delivery and perdormance of the obligabions in, and transactions

contemplated by, this.-Debenture does not and wall not contravene any of the
Chargor's constitutional documents . any agresment or inslrument binding on the
“Chargor ar its assets of any-applicable law of regulation;

54 it has iaken all necessary action and obtained ail required or desirable consents o

snable it o execute delivery and perform its obligations: under this Debenture and
to make this Debenture admissible in evidence in its jurisdiction of incorporation.
Any such authorisations are in full force and effect

A5 its obligations under this Debenture are legal, valid, binding and enforceable;

518 it is the legal and beneficial owner of the Charged Assels free from any

‘Encumbrance olher than the Encumbrances created by this Deed;

517 it has not received or acknowledged natice of any adverse claim by any person in
-respact of any Charged Assetorany ifteréstin it;

454338351 -
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§.1.8 there are no Encumbrances or other matters whatever, which adversely affect the
Charged Assets;

5.1.8 there is no breach of any law or regulation; which adversely affects the Charged
Asgals:

5110  no facility necessary for the enjoyment and use of the Charged Assats is subject to
terms entitling any person 1o ierminate or cunail its use; and

5141 nothing has arisen or has been created or is subsisting, which would be an

8.1

overiding interest in any Property,
INSURANCE

The Chargor will maintain insurance on and in relation to the Chargad Assals in accordance
with any applicable Relevant Agresinent and in any event, with: reputable underwriters or
Insurance companies against suchi fisks to the extent usual for perscns carrying on & business
sucn as that caried on by it and such other risks as the Lender may from time to time
reasonably requira from it and will in so far as is possible, nole the interes] of the Lender on
such policies and will provide copigs of all such insurance palicies to the Lender on request,

Trhe Chargor shall procure that the Lender's interest is noted on all its insurance policies, as

the Lender may require.

The Chargaorwill hold in trust for the Lender sl money received. under any insurance of the

- Charged Assets and at the Lendei's option will apply the sarie in making good the ralevant

7.1

72

at

loss or damage or in or lowards discharge of the Secured Liabilities

DEEDS SECURITIES AND DEaTs

The Chargor will from the date of this Dead, deposit with the Lender all original insurance
polizies, deeds and decuments of ttle relating to the Chargad Asssis.

The C‘hargor will if, so required by the Lender, pay into such account er such acceunts as the-

Lender may specify from tima to time all morisy which the Chargor may receive in respect of

the Chiargor's book débis and other debts, and shall not be entitled to withdraw or otherwise
deal with such ameunts from such account without the prior written consent of the Lender.

CRYSTALLISATION OF FLOATING CHARGE

_ Subject to Clause 8.2The Lendsr may by written nolice 16 the Chargor converi the floating

charge created by Clause 2.2.11 into a fixad charge as regards any of the Charged Asseis

“specified in such natice if:

- 81.1.  anEnforcemant Event is cantinuing; or

- B2 the Lender considers the relevant Charged Assel to be in danger of being seizad

8.2

8.3

454238351

afisched, charged, taken possession of or scld under any form of distress,
sequastration, execut'on or olher process or cthenyise 10 be in jeopardy.

Clause 8.1, shall not apply by reasen only of 2 moratorium being abtained, or anything being
done with a view o a-moratorium. being cbtained, under saction 1A of the Insolvency Act
1686

The floating charge created by Clause 2.2.11 will, without notice from the Lendér, be deemed
io have been autormatically converled into a fixed charge with effect immediately prior to the
ccourrance of the following evenis:
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8.4

B.3.1 in respect of any Fleating Charged Assets which arae the subjact of any disposal or
Encumbrance entered.into or permitied fo axist i breach of Clause 318 ar in
respect of which any psrson levies or atempis to levy any disirese, attachment,
execution or other legal process: or

832 in respect of all the Floaling Charged Assets, if and when the Chargor ceases o
carry on business or to be a going concem; of

B33 inrespect of all the Floating Charged Assets, an Insclvency Evant,

Any aseet acquired by the Chargor after any crystailisation of the floating charge created
under this Deed which but for such crystallisation would be subject to a flnating charge shall
{uniass the Lander confirms in writing to the contrary) be charged tothe Lender by way of first
fixed charge.

POWERS OF THE LENDER

The Lender may without rastriction grant or accept surrenders of leases of the Chargor's

. Treehnld and leasehold propery or any part of it

8.3

Sections 103 and 108 of the LPA shall not-apply to this Deed nor 1o any sale by the Lender

“or-aReceivar under that Act and the Secured Lizhilitiss shall be desmed 1o have become

dus, and the statulory power of sale and the power to appoint a Receiver under Section 701
ofthe LPA {(as vared and extended under ihis Dead) as between the Lender or such Receiver
and a purchaser from the Lender or such Receiver arise and shall be exercisable at any fime
after the execution of this Deed.

The Lender may under the hand of any official or manager or by deed appoint or remove a

" Recaiver or Recéivers of the Charged Assels and may fix and pay the faes of s Receiver but

2.4

8.5

any Receiver shall be deemed to be the agent of the Charger and the Thargor shall be solaly -
responsible for the Receiver's acts defaulis and remuneration.

Al or any of the powers conferred on a Recaiver by Clause 12 may be exercised by the Lender
without first appointing a Receiver or notwithstanding any appointmeant,

The Lender will not be liable 1o account to the Chargor as mordgages in possession for any

- money not actually recaived by the Lender.-

8.6

9.7

Section 93(1) of the LPA shall not apply ta this Deed.

The Lender shall be entitled (bt shall not be bound) o remedy a braach at any time by the

- Chargor of any of its obligations contained inthis Deed and the Chargor irevocably suthorises

86"

8.9

the Lender and its agents to do all such things a5 are necessary or desirable for that purposa.

- The nghts of the Lender under this Clause 8 are without prejudice to any other rights of the

Lendsr under this Deed and the exercise of those righls shall not make the Lender liable to
account a8 a morigagee in possession.

- At any time-after the security constituted by this Deed shall-have become enforceabis; the

~Lender-or any Receiver:

881  may dispose of any chatiels or produce found on any Property 28 agent for the

. Chargor, and

S 8.8z without prejudice to any obligalion to account for the procesds of any sale of such

45423835.1

chattels or produce, shali be indemnified by the Chargor against any liability arising
from such disposal,
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Al any time after the security constituted by this Deed shall have become enforceable or after
any powers conferred by any Encumbrance having priority to this Deed shall have hecome
exercisable, the Lender may:

8101 redeem such or any other prior Encumbrance or procure its transfer fo itself; and

9102  seltle any account of the holder of any prior Encumbrance.

Any accounts so settled and passed shall be, in the absence of any manifest giror, conclusive
and binding on the Chargor and all monies paid by the Lender to an encumbrancer in

-sattlemnent of such an account shall, as from its payment by the Lender, be due from the
- Chargor 1o the Lender on current account and shall bear interest and be secured as par of

&1

The Lender may in ils discretion grant time or cther ‘ndulgence of make any other

“arrangement, variation or release with any peraoh or parsenis not being a party to this Deed

{whather or not-such person or persons are jointly liable with the Chargor) in respect of ariy

“of the Secured Liabilities or of any other security for them without prejudice either to this Deed

10

10.1

orto the liability of the Charger for the Secured Liabilities.

ACCOQUNTS

If the Lender receivas natice of any subsequent Encumbrance or other interest affecting all or

part of the Charged Assets, the Lender may open a new SCcount of accaunts for the Uhargor

10.2

103

in the Lender's baoks and (without prejudice to the Lender's right to combine accounts) no
money paid 1o the credit of the Chargor in'any stch new sccount will be appropriated towards
or have the effec! of discharging any pan of the Secured Liabilities.

Ifthe Lender does not open a new account or accounts iImmediately on receipt of notice under

Clause 10.1, unless the Lender gives express written notice to the c:on*ras’y ta the Chargor,
as from the time of receipt of the relevant notice by the Lender all payments made by the
Chargér to the Lender shall be treated as havi ng been credited t0 3 new account of the
Chargor and nat as having been spplied in reduction mf the Securad Lisbilities.

if the Lendar shall have more than-6ne adcount for the Chargor in. Its bocks, the Lendar may
at any time afler;

1031 the securilty constituted by this Deed has become enforceable; or

1032 the Lender has received natice of any subseguent Encumbrance or ather interest

1"

46423835 1

affecting all or any part of the Charged Assetls,
transfer, without prior notice, all or eny part of the balance standing to the credit of any account
to any other acceunt which may be in debit but the Lender shall notify the Charger of the
transfar onca made.

ENFORCEMENT

This Security shall be enforceabile immediately, and the Secured Liabilities shail become
immediately dus and payable to the sxdent not siready dua or demanded in accordance with
their terms if.-

111 an !nédlvency_Evant occurs'in respect of the Chargor;
11.1.2°  the Charger breaches a provision of any Relevant Agreement; ar

11.1.3  payment of any of the Secured Liabilities is demanded by the Lerder.
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No purchaser, morgagee ar ather person dealing with the Lender or any Receiver shall be

-concermnad;

11.2,1  to enquire whether any of the Secured Liabilities have become due or payable or
remain unpald or undischarged, or whether the power the Lender or & Receiver is
purparting to exercise has becoms axercisables; or

11.2.2 o see to the appifcation of any money paid to the Lender or any Raceiver.

Neither the Lender nor any Receiver nor any Administrator shall be liable to account as

“merigagaee in possassian in respect of all or any of the Chargad Assets nor shall any of tham

be liable for any ioss upon realisation of, or for any neglact ar default 4f any nature whatsoaver

Cim-sonnection with, all orany of the Charged Assels for which a morigagee in possession

12

21

ight as such be liable.

RECEWERS

Any Recelvor appointed by the Lender shall he & Receiver and manager and shall have the

.powers conferred on administrative receivers (notwithetanding that such Receiver is nol an
-administrétive recelver) by Seclion 42 and Schedule 1, Insolvency: Act 1286 and shall {in

addition to all powers conferred on him by law or by this Desd) have the foliowing powers:

1241 1o take possession of and generally manage the Charged Assets and any business
of the Chargor;

1212 1o carry out on any freehold or leasahcld praperty of the Chargor any new works or

454238351

complete any unfinished works of building reconstruction maintenance furnishing or
aquipmeni;

1213 1o purchass or acquire any land or other property and. purchase acquire grant or
release any interest inor right over land or the benefit-of any covenanis {pasitive or
restrictive) affaciing lanhd;

12',1'.'4 to sell, lease, surander or accept surrenders of leasas, charge or othenwise daal
: with or dispose of the Charged Assets without restriction . including {without
fimitation) power to dispose of any fixiures separalely from the land;

1215 to camry on, manage,. develop, reconstruct, amalgamate or diversify or concur in
. calrying on, managing, developing, recanstructing, amalgamating or diversifying the
business of the Chargor,;

1218 to maks any arrangement, setlement or compromise between the Chargor and any
other person which he may think expedisnt;

12.1.7 to appoint managers, officers, servants, workmen-and agents for the aforesaid
purposes at such salaries and for such perods and on such t2rms as he may
delermine;

1218 '._to effect with any insurer any palicy of insurance eitherin lieu or satisfaction of, or
in'addiion to; ahy other insurance;

12,18 toexercisé all powers provided for in the Law of Property Aci 1925in the sams way
: as if he had been duly appointed under that act and exercise all powers provided
for an administrative receiver in Schedule 1 of the Insoivency Act 1986, and

12410 to do all such othsr acts and things as he may consider incidental ar conducive o
any cf the matters or powers in this Deed or which he lawfully may or can do as
agent for the Chargor,
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12.2

Any Recsiver appeinted by the Lendar under this Dead shall e the agent of the Chargor and
the ‘Chargor shall be sclely responsible fol' s acts and remuneration as well as for any
defaults committed. Ty him.

Al monies raceived by the Lender or a Receiver in the exarcise of any enforcement powers
conferred by this Deed shall be applied:

1231 firstin payving all unpaid fees, cosis and other liability incurred by or an behalf of the
Lender {and any Recsiver, altorney or agent ancointed by i),

©12:3:2  second in paying the remuneration of any Receiver {as agraed between him and the

12.4

12.5

13

134

Lenden);

12.3.3  third in or towards discharge of the Secured Liabilities.in stich order and manner as
the Lender shall delermine: and

1234 finally in paving any surplus to the Chargof or any othar person ‘entitled to it

MNailhaer the Lender nor any Recewver shall be bound to pay or appmprsata any reeespt or
payment first lowards interest rather than principal or otherwise in any particular order as
batwean any of the Secured Liabifities.

All mondes redeived by the Lender or a Receiver under this Deed may, at the discretion of the
Lender-or Receiver, be credited to any suspense or securities. realised account without any
obligation on the parl of the Lender to apply the same in or towards discharge of the secured
liabilities and shall bearinterest at'such rate, if any, as may be agreed in wriling between the
Lander and the Chargor and may be held in such account for 50 lang as the Lendsr or’
Receiver thinks fit,

POWER OF ATTORNEY

The Chargor, by way of security for the payment of the Secured Liabliles ang the
parfdrmance by the Chargor of its-obligations under this Deed, irrevocably appoints the

. Lender {whether or not a Receiver has been appointed) and also (as a separate appointment)

132

the Receiver severally as the Altorney or. Altorneys of the Chargor {(with full power of
substitution and defegation} In the Chargors nam#a and on the Chargor's behalf and as the
Chargor's act and deed fo sign or execute all deeds instruments and documents or take
continua or defand any proceedings which may be required by the Lender or any Receiver
pursuant to'this Deed or the exercise of any of their powers.

The Chargor ratifies and confirms: and agrees to- rat{fy and confirm anvihing which any of lis

“Attorneys may do in the proper and lawiful exercise or purporied exercise of all or any of the

14.

141

powers, authorities and discretions referred to in this Deed.
APPOINTMENT OF AN ADMINISTRATOR

The Lender may without notice to the Chargor appoint any one or more persons.to bs an
adminstrator of the Chargor pursuant to paragraph 14 Schadyle B1 of the Insclvency Act

1886 this debenture hecomes enforceable.

142

Any appeirtmant under this Clause 14 shalt

14:21  be'in writing signied by a duly authorised sigriatory of the Lender, and

454238351

14.2.2  iake effect, in-accordance with paragraph 19 of Schedule B1 of the Insclvency Act
1988, when the requirements of paragraph 18 of that Schedule B1 are satisfied.
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14.2

15

151

The Lender may (subject to any necessary approval from the court) end the appointment of
an Administrator by notice inwriling in accordance with this Glausa 14 and appoint urder that
paragraph a replacement Tor any Administrator whose appoiniment ends for any reasan.

LiasluiTy OF CHARGOR

The lhiability of the Chargor under this Dead in respect of any of the Secured Liabilities shall
not be discharged, prejudiced araffécted by;

1611 any security, guarantee, indemnity, remedy or ather night held by or available lo the
© Lender being or beroming whally or partially legal, void or Unenforcsable of any
ground; or

1512 the Lender renewing, determining, varying or increaszing any facility or other

15.2

15.3

transaction in any mannar of concurring in, sccepling o varying any compromise,
arrangement or seftlement or omiting to claim or enforce paymaent from any other
DEFSON, Of

1513 any other act -or omission which but for this prevision might have discharged or
otherwise prejudiced or affected the liability of the Chargor.

The Chargor waives any right it may have of fequiring the Lender o enforce any security o
cther right or claim any payment from or otherwise proceed ageinst any other person before
enforcing this Deed against the Chargor.

The Chargor waives any present or fulure right of set-off it may have in respect of the Sscured

- Liabiliies {including any sums payable o it under this Dead).

16

RIGHT OF APPROPRIATION

. To tha exlen! that the Charged Assels conslitute Financial Collateral and this Deed and the

obligations of the Chargor hersunder constitute a Security Financial Collateral Arrangement,
the Lender shall have theright, al any time after the security constifuted this Deed has become
enforceable, to appropriate ail or any of that Charged Assets in or towerds the payment andior
discharge of the Sacurad Liabllitias in such order as the Lender in its absclute discretion may

- from limeto time determine. The value of any Charged Asset approprizted in accordance with

this clduse shall be the price of that Chargad Asset al the lime the right of appropiiation is
exarcised as listed on any recognised market index, or determined by such other method as
the Lender may selsct {including independent valuation). The Chargor agrees that the

- methods of valuation provided for in this cleuse are commercially reasonable for the purposes

17

171

17.2

17.3

45423A35 1

of the Financial Collateral Regulations.
PRESERVATION OF DTHER SECURITY AND RIGHTS AND FURTHER ASSURANGCE

This Deed is in addition to any other security present or future held by the Lender for the
Secured Liabilities and shall not merge with ar préjadics such othar secuiity or any contractual
of leqasl righls of the-Lender.

The Security shall be a continuing security for the Secured Liabilities and shall not be satisfiad,
discharged or affected by any intermediate payment or seltlernent of account fwhether or not
any Secured Liahilities remain cutstanding thereaflen or any other matier or thingwhaisoever,

The Chargor will at its own costat the Lender's request execule any deed or document and
take any action required by the Lender lo perfect-this security or further o secure on the
Charged Assets the Secured Liabilities.
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18

18.1

18.2

Co575 AND INDEMNITY

The Chargor shall pay to or relmburse the Lender and any Receiver an demand, on a full
indemnity basiz, all Costs incurred by the Lender and/or any Recalver in relation to;

181:1  this Deed or the Charged Assets; or

18.-1_'.2 protecting,: perfecting, preserving or enforcing {or attempting to do so) any of the
' Lender's or the Receivers rights under this Deed: or

18.1.3  suing for, or recovering, any of the Secured Lizhilities, .

fincluding, without limitation, the Costs of any proceedings in ra‘;‘at?on to this Deed or the
Secured Liabilities) togethar with Inierast,

The Lander and any Recalver and thelr respective employees and agents shall be indemnifiad
on & full indemnity basis out of the Charged Assets in respect of all actions, liabilities and
Costs incurred ar sufferad in or.as atesulf of

18.2.1  the exercise or purparte'd-_:exami&a of any of the powers, authorities or dserctions
vasted-in thath under this Deed; or

1822 any maller or thing done or omitled to be done in relation to the Charged Assets

19

1891

182

20

206.1

under those powers, or

1823  anydefault or delay by the Chargor in performing any of its obligations under this
Dead. :

ASSIGNMENT AND TRANSFER

The Lender may at any time, wilthout the consent of the Charger, assign or transfer the whole
or ahy part of the Lender's rights and/er obligations under this-Dised 10 any person.

The Chargor may not assign any of its rights or transfer any of its obligations under this Dead
of efiter into any transaction, which would result in any of those rights or obligations passing
to anather porson.

" MISCELLANEGUS

The rights and powers of the Lender conferred by this Deed are cumulative, may be exercised

. as often as the Lender considers apprapriate;, and are in addition to its rights and powers

202

under the general law.

Any waiver or variation of any right by the Lender (whether arising under this Deed or under

“the general law) shall only be effective if it is in writing and signed by the Lender and applies

20,3

204

20.5

only in the-_cichmstances!-_for.which-it_was._given and shall not prevent the Lender from
subsaguantly relying oh the relevant pravision.

No act or course of conduct or negatiation by or on behalf of the Lender shall in any way
preciude the Lender from exercising any right or power under this Deed or constilile a
suspension or variation of any such right or power.

No delay or failure to exercise any right or power under this Deed shall operate as a waiver,

- No single-or partial exercise of any right under this Deed shall prevent any other or further

-exercise of that or any other such right.

208

| 45473835.1

The nvalidity, unenforceability or illegality of any provision {or part of a provision) of this Desd
undar the laws of any jurisdiction shall not affect the validity, -enforceability or legality of the
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other provisions. f any invalid, unenforceable or illegal provision would be valid, enforceable

20.7

20:8

20.4

or legal if some: part of it were deleted, the provision. shall apply with any’ rnadification

necessary to-give effect to the: commercual intertion of the parties,

This Dead may be executed and delivered in any number of cotnterparts, each.of which is-an
original and which together have: the same ‘effect as if each party had signed the same
document.

Acthird-party hias no fight under the Contracts (Rights of Third Parties) Act 1099 to enforce; of

te:enjoy the benefit of, any term of this Deed.

If the rule against perpetuities appltes to any trust created by this Deed, the perpeiuity period
shall be 125 years (as specified by section 5(1). of the Perpetuities and Accumulations Act

2004,

21

REGISTERED LAND

“The Chargor congents to the antryof the Tolfowing restriction againstthe Chargor's title tothe

Property at the Land Registry and shall provide the Lender with all necessary assistance
andior documenifation to permit éntry of the resfriction:

"Nao disposition of the registered estate by the propriélor of the registered estate or by the

22

224

proprietor of any registered chargs; not: bemg a charge registered before the entry of this
restriction; is to be registered without a written consent sighed by the propﬂetof for tha timé
being of the charge dated 8 April 2022 in’ favolr of Metro
Barik Ple réfarrad 1o in the charges ragister -or thalr conveysnesr”

MOTICES

Any notice or demand by the Lender may be served personally on any directoror the secretary

of-the Chargmr or-may be:sent by post or fax or delivered to the Chargor af the Chargor's

232
22.3
23

23.1

232

address [ast known to the Len_der

A rictics or.demand by the Lender by post shall ba deemed ssrved an the day after posting.

Atiotics ordemiand by the Lender by fa¥ shallbe deemed servied at'the time of sending.

GOVERNING LAW

' This:Deed shall be governed by, and construed in accardance with, English [aw.

Each party hereby irrevocably submiits to the exclusive jurisdiction of the courts of England in
respect.of any claim or matter arising cut cf orin connection with this Deed

IN WiTNESS whereot this Deed has been duly executed the day and year first before

45423835
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CASAEAREE 1
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schedule 1

FREEHOLD AMD LEASEHOLD PROPERTY
[Deliberately l6ft blank]
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EXECUTION
The Chargor

Execuled as a deed by ROCKHOLD INVESTMENTS LIMITED
acting by g'direcior in the presgnce of

Director

'akgggf._w‘ B

I, “THE UNDERSIGNED; CONFIRM THAT | WAS
PHYSICALLY PRESENT WHEN THE ABOVE NAMED
SIGNED THE DEED

“Witness signature

Mame
{ir Wlork caglials)

‘Address

The Lender

Executed as a-dead by M TRO BANK F'Lc actmg byits
attorney ... AT G ERE ceeie in the
_presence of.

I, THE UNDERSIGNED, CONFIRM THAT | WAS
'PHYSICALLY PRESENT WHEN THE ABOVE NAMED
'SIGNED THE DEED g h

it

Withess signature
Name .
S Bluek <apitals)

Oetupation

454238351 :
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