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Registration of a Charge

Company Name: DARWEN & DEVINE LTD
Company Number: 11632909

Received for filing in Electronic Format on the: 05/10/2022 XBDYCPUJ

Details of Charge

Date of creation:  30/09/2022

Charge code: 1163 2909 0023

Persons entitted: TOGETHER COMMERCIAL FINANCE LIMITED

Brief description: 18 SANDON STREET DARWEN BB3 3DB
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: JANINE CATO

Electronically filed document for Company Number: 11632909 Page: 1



1ol

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11632909

Charge code: 1163 2909 0023

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th September 2022 and created by DARWEN & DEVINE
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 5th October 2022 .

Given at Companies House, Cardiff on 7th October 2022

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

Companies House s



Debenture

This is an important document. You should take independent legal advice before signing and sign
only if vou 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 decument,

THIS DEED is dated 3@ / fj'l ,?{;}'ZZ and made by Darwen & Devine Ltd {company number
11632009) whose registered office is at Skyways Commercial Campus, Fylde House Amy Johnson
Way, BLACKPOOL, FY4 3RS (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 Schedule 2 {Definitions and interpretation) to this Deed).

2, Itis intended that this document rakes effect as a deed notwithstanding the fact that the
Borrower may only execute this document under hand,

Signatories m&?

FEXECUTED as a deed by Darwen & Devine Ltd acting by a divector

— odwse Thomas Mo
Dir;tor signature Name

In the presence of:

Witness signature | "Name
22 Kdwwd SteotQavest €4l i

Address

R

FEXRCUTED as a deed by Darwen & Devine Ltd acting by a director and director/secretary

Director signature Name

Director/Secretary signature Name
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Terms

1. DEFINITIONS AND INTERPRETATION

This Deed shall be interpreted in accordance with paragraphs 1 (Definitions), 2 (Construction) and 3 (Third party rights) of Scheduls 2
{Definitions and Inmermpretation).

2. CREATION OF SECURITY

2.1 Geoersl
#.  The Borrower shall pay or discharge the Secored Liabilities in the manner provided for inthe Finance Documents,
b All the sscuricy created under this Deed is;
{#}  rcreated in Savour of the Lender;
{i}  created over present and future rasets of e Borrowen
{i#l} security for the payment of a1l the Secured Liabilities; and
(v} made with full dtde gnarantee in accordance with the Law of Property {(Miscellangous Provistons) Act 1994,

2.2, Land
&, The Borrower charges:
) byway of logal mortgage all extates or interests in any Property now owned by it; this indludes the real property Gf any)
specified in Schedule 1 (Real Property};
{i) (o the excent that they are not the subject of a legal morigage under patagraph () above) by way of fived charge all estates or
interssts in any Property now or subsequently owned by it and
(i) by way of equitable morigage all equitable interests in any Property now or subsequently owned by it which now or may in the
futnre belong to the Borrower (including, for the avoidance of doubt, the right 1o receive 2 wansfer, or to divect the transfer, of
any shares or membership rights which the Borrower holds in eny company or association connecred with the Propertyl.
b A reference in this Clavse 2t a chargs of any Property includes:
() all buildings, fixtures, Stdngs and fized plant and machinery on that Property: and
(i}  the beneflt of any covenants for dtte given or entered into by any predecessor In title of the Borrower in respect of that
Property o any moneys pald or payable in respect of those covenanis.
e, The Borrower authorises the Lender s
{8y date this Dead;
(i} ocovreerany wrongly complered name or addrass; and/or
(B} insert or correer the tile number of any Charged Property against its desoription, in each case for the purposs of identifying
that Charged Property and/or the registration of this Deed as a registered charge.

2.3, Other assety

The Boarrower chargss by way of & fiver fived charge:

B Hzinterest in ol Investments;

B, o the extent that they are not the subject of a morigage or a first fined charge under a Legal Charge or Clavse 2.2 (Land), all plant
and machinery owned by the Borrower and its Intevest in any plant or machinery in its possession;

e all of its rights in respect of any contran or policy of insurance taken out by it or on it behalf or in which it has an inrerest but
excluding any rights wnder any Hability insuranee contract or policy in respect of Habilites of the Sorrower to third parties;

d. all of itz Intellectual Property Rights:

e itz goodwill (ncluding, without Hmitation, the goodwill relating t any business carried on by it at any Properey);

£ thebenefit of any Authorisation {statutery or stherwise) held in connection with i3 use of any Security Asset;

g theright to recover and receive compensation which may be payable to i in respect of any Authorisation referred 1o in paragraph
{55 above;

B s uncalled capital; and

i the benefir of all righis in relarion o any item in paragraphs (2) o (B,

2.4. Floating charge

a. The Borrower charges by way of & first floating charge all of itz assets not otherwise effeciively morigaged, charged or assigned
ungler 2 Legal Charge or by way of Sxed morigage, charge or assigrunent under this Clause 2.

b, Breept sy provided below, the Lender may by notice to the Borrower convert the floating charge created by this Clause 2.4 into a
fized charge as regards any of the Borrower's agsets specified in that notice, if
{8} anEventof Default is continuing; or
(i)  the Lender considers those asonis to be in danger of being seized or sold under any fore of distress, attachmant, execution or

ather legal process o o be otherwise in jeopardy.

e The floating charge created by chis Clause 2.4 may nocbe converted o o Bxed charge solely by reazon oft
(i3 the sbiaining of & morarorium; or
(i} anything done with 2 view to obtaining  morstorium, under section 14 of the Insolvency Act 1986,

d. The floating charge created by this Clause 2.4 chall {in additon to the cirouimstances when this may cooor under the general law)
autematically convert int 2 fixed charge over all of the Borrower's assets if an sdministrator ix appointed, or the Lender receives
notics of an intention to appoint an administrator, in respect of the Borrower,

&, The floating charge created by this Clause 2.4 1s 2 qualifying floating chargs for the purpose of pavagraph 14 of Schedule Bl o the
Insolvency Act 1086,

3. BEPRESENTATIONS - GENERAL
The Borrower makes the representations and warranties set out in this Clanse 2.
3.1

2. tis 4 lmited Hability corparation, dely incorporated and validly exisdng under the Jow of its jurisdiction of incorporation.
b, irand each of its Subsidiaries has the power to own its assets and cerry on s business as it is being conducted,

3.2, The obligations expressed to be assumed by it in each Finanece Document are fegal, valid, binding and enforceable obligations,
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3.2.  The enlry into and performance by it of, and the transactions contemplated by, the Pinance Documents do not and will net conflict
with:
a. anylaw or regulation applicable to it
b its or any of Irs Subsidiaries’ constivutional documents; or
€. any agresment or instrument binding upon i or any of its Subsidiaries or any of its or any of its Subsidiaries assets,

3.4.  Irhas the power to enter into, perform and deliver, and has taken all necessary action to authorise its entry into, performance apd
delivary of, the Finance Documents to which 1t is a party and the wansactions contemplated by those Finance Documents.

3.5. Al Awchorisations required or desirable:

8. o engble it lawfully to enter into, exercise its rights and comply with its obligations in the Finance Documents to which {t is a party;
and

b. 1o make the Pinanee Documents to which it is a party admissible in evidenee in its jurisdiction of imenrporation,
have been abtained or efferted and are in full force and effect.

3.6

& The chelce of governing law of the Finance Dovumeris will be recognised and enforced in its jurisdicton of INCorpoTation,

b Any judgment obizined in relation to a Finance Docmment in the jurisdiction of the governing law of that Finance Dosument will be
recognised and enforced in its jurisdiction of incorporation.

3.7, This Deed creates the Securiry it purports to creave snd is not liable ro be avoided or otherwise set aside on the lquidation or

adiministration of the Borrower or otherwise

2.8

2. The representations and warranties in this Deed (including o this Clause 3} are made by the Borrower on the date of this Deed,
b, Unless a representation and warranty is expressed to be given at a specific davs, the vepresencatons and warranties under this Deed
are deemed io be made by the Berrower by reference to the facts and circumstances then existing on each date during the Security
Periad.
. RESTRICTIONS ON DEALINGS

The Borrower shall not:

4.1, create or permit to subsist any Security over any Securlty Asser;

4k enter into any ransaction to sell, leass, licence, mansfer or otherwise dispose, or part with possession, of all or part of any
Security Asset; ot

4.3.  accept s surrender of any lease or tenancy or confer upon any person any right to accupy a Charged Property,excent with
thie prior written consent of the Lender.

LAND

5.1.

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

{} nobreach of any law, reguiation or covenant is continuing which adversely affects the value, saleability ar use of the Charged
Properiy;

{i) therejs no covenant, agreement, stipulaton, veservation, condition, intevest, right, easement, claim or other matter
whatsosver adversely affecting the Charged Property;

{iif} nething is outstanding which would be an overriding inserast, or an unregistered interest which overrides first registration ot
registered dispositions, over the Charged Property: and

(i} all facilities necessary for the enjoyment and use of the Charged Property are enjoyed by the Charged Property.

5.2.  The Borrower shall:

A exerclse its tights and comply with its obligations under each lease comprised in, or covenants in respect of, the Charged Propeity in
a proper and timely manner; and

. not de or allow to be done any act as a result of which any lease eomprised in the Charged Property may become lisble to forfaiture
or stherwise be terniinated or any covenant in respect of the Charged Property be breached,

5.8.  The Borrower shall ensure that all buildings, plany, machinery, fixtures and fittings on the Charged Property are maintained in
good and substantial repair and condition and, 23 appropriate, good worltdng order.

5.4.  The Borrower shall perform sil of its obligations under any law er regulation affecting the Charged Froperty and, within 14 duys
after the receipt by it of any application, requirement, erder or notice served or given by any public, local or other authority with
respect to the Charged Property (ot any part of it):

a. deliver a copy to the Lender; and
b. inform the Lender of the steps taken or proposed to be taken to comply with the relevant requirement, order or potice,
5.5.  The Borrower shall grant the Lender or its lawyers on request all facilivies within the power of the Borrower to enable the Lender
or its lawyers (at the expense of the Borrower} to:
a.  carry out investigations of tithe 1o the Charged Property; and
b.  make such enquiries in relation ro any part of the Charged Property as a prodent chargee might carry cur.

5.8,

a. fthe Borrower fails to perform any obligatens under the Finanee Documents which affect the Charged Property, it shall aliow the
Lender or any of its agents and coniyactors (o
{ij enterany part of the Charged Property;
(i) comply with or abject to any notice served on the Borrower in respect of the Charged Property; and
(ili} take any action the Lender may reasonably consider necessary or desirable 1o prevent or remedy any breach of ans such

obligation or comply with or olvject to any such notice,

b, The Borrower shall, immediately on demand, pay the costs and expenses of the Lender and its azents and contractors nenrred in
cennection with any action taken by it under this Clavse 5.

£. The Lender is not obliged to account as mortgages In possession as a result of any action taken under this Clause 5.

g.7.
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5.8,

5.2

5.14.

5.11,

The Borrower shafl ensure az ail dmes contracts of insurance {Insurances) are mainradned in full force and effeer which:

{i} insure the Bormower's interests in the Charged Preperty and the plant, machinery, fixruves and fittings on the Charged
Property for their full replacement value (being the total cost of entirely rebuilding, relnstating or replacing the refevant asset
if it is completely destroyed, together with all related fees snd democlidon costs);

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

(i} insure against public Habiliey and such other risks as a prudent company in the same business as the Borrower would insure;
and

{iv} insure any other risks which the Lender may reasonably require.

The Borrower shall use its reasonable endeavours to ensure that the Lender receives a copy of the palicy, certificate or cover note

relating ta 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 reasenably require.

The Borrower shall:

{i comply with the terns of its Insurances;

(i} not do or permit anything to be done which may make void or voidable any such Insurances;

(i} comply with all reasonable risk improvement requirements of its insurers;

{iv} payeach premium promptly and in any event before the relevant peviod of insurance beging; and

{¥} do all other things necessary to keep such Insurances in force.

if the Borrower fails to insure {or keep insured) the Charged Property and/or the plant, machinery, fixtires and fittinngs on the

Charged Property to the satisfaction of tha Lender, the Lender may insure any of them and the Borrower shall be linble for the eosts

of such insurance (including an adminisiration fee covering the Lender’s time spent in arranging it}, The Borrower hereby

acknowledges that any insurance effected by the Lender Is for the Lander’s benefit only and may by rancelled by the Lender at any
time without giving notice to the Borrower,

All amounts recefved or receivable under anv Insurance shall be applied:

(it inreplacing, restoring or refustating the Charged Property or in any other manner which the Lender may agres; o

{if} after an Event of Default has nccurred, if the Lender so directs, in or towards sarisfaction of the Secured Liahilties.

The Borrower shall permit the Lender and any parson nominated by it at 2]l rezsonable times to enver any part of the
Charged Property and view the state of it,

¥ the Borrerwer acquires any Property after the date of this Deed it shall:
{i} notly the Lender immediately;
{il) onrequest by the Lender and ar the cost of the Borrower:
A. provide the Lender with 2 certificate of or repors on title on property addeessed to the Lender concerning those items which
may properly be sought 1o be covered by a prudent morigages in a lawyer's report of this nature; and
. promptly swecute and deliver to the Lender a Legal Charge over that property in the Lender's standard form;
{if) 1f the title to that freehold or leasehold property is registered at HM Land Registry of required to be so registered, give HiM
Land Reglstry written notice of this Security; and
{iv) ifapplicable, ensure that this Security is correatly noted in the Register of Title against that title ar HM Land Regizuy,
If the consent of the landlord io whom the reversion of a lease i3 vested Is reguired for the Bortower to execute 2 legal mortgage
aver that lease, the Borrower will not be required to perform thar obligation unless and until it has obained the landlord's consent.
The Borrower shall use itz reasonable endeavours to obtain the landlord's consent,

The Borrower consents (o a restriction in the following terms being envered on the Register of Title relating to any Property
registered ar HM Land Reglstry: “No dispesition of the registered estate by the proprietor of the registered estate is to be registered
without a written consent signed by the proprietor for the time being of the charge dated [] in favour of Together Commercial
Finance Limited referred to in the charges register {{or their conveyancerl] or, if appropriate, signed on such proprietor’s behalf by
{its secretary or conveyancer] {Standard Form B

To the extent this Secuvity falls to take effect as alegal charge, it shall take effect as an equitable charge, in which case the
Borrower: (i} consents w a notice in the following terms being entered on the Register of Title relating to any Property registered at
HM Land Reglstry: “No disposition of the registered estate by the proprietor of the registered estate is to be registerad without a
written consent signed by [Lender Company Name] of Lake View, Lakeside, Cheadle, Cheshire, 518 3GW {or [their
eonveyancer]H{Standard Form N).”; and (i) authorises the Lender 6o sign any application for the registration of that notice on
behalf of the Borrowsr,

Where this Security is not a first mortgage, the Borrower shall comply with the terms and conditions of its first mortgage on the
Properey and use its best endeavours o obtain the consent of the first morigagee to the registrazion of this Security at the Land

Registry.

The Borrower shall only commence building works on the Property with the prier written consent of the Lender.

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

(1)  develop the Property in compliance with the relevant planning permission;

(i} nedly the Lender segularly {at intervals to be confirmed at the Lender's discretion) of progress with the relevant building
warks (the Works) and disclose to the Lender all related contracis, notices and planning information;

{l#i} nodfy the Lender in wrlting at least 12 months before {or, if less than 12 monihs remain, as soon az possible) the deadling for
commencing the Works under any relevant planning permission;

(¥} procure warranties for the Works in favour of the Lender in a form scoeptable to the Lender:

(¥} forany third party contract associated with the Works, procure that the Lender has appropriate step in rights in 2 form
seceptable (o the Lender;

(v} comply with the Lender’s directions regarding the Works and comply with the Lender’s survevor in his/her review of the
Works (and the Botrower hereby agrees that the Lender’s surveyor’s fees for this review are for the aceonnt of the Borrower);
and

{vil} indemuify the Lender for all costs associated with the Works and related plaming/development martters,

6. WHEN SECURITY BECOMES ENFORCEARLE

4

6.3,
6.2.

This Security shall become immedintely enferceable if an Event of Default ocours and {s continning,
After this Security has become enforceable, the Lender may enforce all or any part of this Securiry in any manner it sees fit,
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6.3.  The power of sale and other powers eonferred by section 101 of the Act, as amended by this Desd, shall be immediarsly
exercisable at any tioe after this Security hae becotne enforceable,
. EMPORCEMENT OF SECURITY
7.1

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

b, Section 103 of the Act {restricring the power of sale] and seciion 93 of the Act (restricting the right of consolidation} do not apply to
this Security.

£, The statutory powers of jeasing conferrad on the Lender are extended so as to authorise the Lender to lesse, make agroements for
leases, aveept surrenders of leases and grant options as the Lender may think fit and without the need 1o comply with any provision
of section B9 or section 100 of the Act,

7.2.  Neitherthe Lender nor any Recelver shall be lisble, by reason of entering into poszession of o Security Asset, to account
a8 mortgagee in possession or for sey loss on realisation or for any default or omission for which a mortgagee in possession
might be lahle,

7.8 The Lender and each Reveiver is entitled 1o all the rights, powers, privileges and iromunitles conferred by the Act on
merigagees and receivers duly appointed under the Act, except that section 103 of the Act does not apply.

74.  Noperson {including a purchaser) dealing with the Lender or a Receiver or their agents need enguire:

a.  whether the Sscured Liakilivdes have become pavable;

b. whether any power which the Lender o7 5 Receiver is purporting 1o exercise has become exercisable or Is being properly exercised;

¢ whether any money remalns due under the Pinance Dooumments; or

d. bow any money paid to the Lender or to that Revelver is oo be applied.

7.5
2. Atany time afer thds Security has become enforceable, the Lender muay:
{i} redecw any prior Secusity against swy Security Asset:
(i}  procurs the transfer of thar Securlty wo itself; and/or
{3} sentle and pass the accounts of the prior mortgagee, chargee or encumbrancer (and any scoounts so settbed and passed will be,
in the absence of manifest ervor, condusive snd binding on the Borpewer).

b. The Borrower shall pay ro the Lender, immediately on demand, the costs and expenses ineurred by the Lender in connection with

any such redemption and/or wansfer, including the payment of any principal or Interest,
7.6 Ifchis Security is enforced at a time when no amount is due under the Finance Docuinents but at & dime when amounts may or
will becomme due, the Lender {or a Recelver) may pay the proceeds of any recoveriss effected by it into a SUspEnse agcount
or other account salectad by ic.
. BECEIVER
8.1.

a.  Except as provided below, the Lender may appolnt any one or more persons to be 2 Receiver of all or any part of the Securlty Assers

if:
{i}  this Recurity has become enforeeabls; or
{if} the Borrower so requests the Lender in writing at any time,

b Anyappointment under paragraph (83 above shall be by deed, under seal ot in writing under its hand.

e.  Exeeptas provided below, any resoiction imposed by law on the right of s mortgagee to appoint a Receiver {including under section
10801} of the Acg) does not apply to dds Deed.

d. The Lender is not entided to appuint s Recedver solely a8 2 resulr of the obtaining of 2 moratorium (or anyehing done with & view (o
obtaining a moratorium} under section 1A of the Insclvency Act 1986,

8.2,  Thelender may by writing under iis hand remove any Receiver appointed by it and may, whenever it chinks fir, appoint 2 new
Reeiver in the place of any Receiver whose appoingment may for any reason have terminated,
8.3, The Lender may fix the remuneration of any Receiver appointed by it and the maximum vate specified in section 109(8) of the Aot
shall not apply.
.4,

a. A Receiver will be deemed so be the agent of the Borrower for all purposes and secordingly will be deamed 1o be in the same
position as & Reveiver duly appointed by a morigagee under the &or. The Borrowsr shall be respousible for any coniracts,
engagements, acts, emissions, defaults and losses of o Becelver and for any Habilithes incwrred by 2 Recelver.

. The Lender shall not incur any Hability (either 1o the Borrower or to any other person) by resson of the appoiniment of 2 Receiver or
for anv other reagon.

B.BE.  Tothe fullest extent allowed by law, any right, power or diseretion conferred by this Deed {either expressly or impliedly) or by law
on 2 Recelver may after this Security becomes enforceabie be exercised by the Lender in relation to any Security Asset without
first appointing a Recelver and nowwithstanding the sppointment of » Receiver.

. POWERS DOF BECEIVER

¢.1.

& A Recelvey has ell of the rights, powers and discretions set ol below {n this Clause § in addition to these conferred on it by any law.
This includes all the rights, powers and discretions conferred on a recelver (or a receiver and manager) under the Act and the
Insehvency Act 1986,

B, If there is more than one Recelver holding office at dhe satme time, each Recelver may exercise all of the powers conferred on a
Recelver under this Deed individually and to the exchusion of any other Receiver.

2.2 AReesiver may:

2. take immediate possession of, gt in and realise any Security Asset;

. carry on any business of the Borrower in any manney # chinks At

¢. appointand discharge managess, officers, agents, secountants, servants, workmen and others for the purposes of this Deed upon

such terms as o remunerstion or stherwise ag it thinks fir;
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discharge any person appointed by the Borrower;

raise and borrow money either unsecured or on the security of any Securkty Asset and generally on any terms and for whatever

purpose whieh it thinks fi

sell, exchange, comvert into money and realise aoy Security Asvet by public avction or privaie contract and generally in any manner

and on any erms which it thinks it in which case:

(i} the consideration for sny such vansaction may consist of cash or non-cash consideration and any such consideration may be
pavable ina lump surm or by instalments spread over any perfod which it thinks fic and

{H} fixtares, other than landlord's fixtures, may be severed and sold separately from the property containdng them without the
consent of the Borrower;

fet any Security Asset for any term and at any rent {with or without a premismn] which it thinks fir and may aceept a swrender of

any lease or tenaney of any Security Asset on any terme which it thinks it (including the pavment of money v 2 lesses of tenant on

& surrender;

seftle, adjust, refer to arbitration, compremise and arrange any clalm, account, dispute, question or demand with or by any person

who is or ¢laims to be a creditor of the Borrower ot relating {n any way 1o any Becurity Asser;

bring, prosecute, enforce, defend and abandon any action, sult or proceedings in relation w any Security Asset which it thinks fie;

glve a valid receipt for any moneys and execute any assurance or thing which may be proper or desirable for realising any Security

Asset,

delegate its powers it accordance with this Deed;

{1} effect sny repair or insursnce and do any other act which the Berrower might do in the ordisary conduet of its business to
protect or improve any Securty Asset;

{#} commence and/or complete any building operation o other works; and

(i} apply for and maintain any plonning permission, bullding repddation approval or any other anthorlsation, in sach case as it
thinks ft; and

{i} doall piher acts and things which it may consider necessary or desirable for realising any Security Asset or incidental o
conduckve 1o any of the vights, powers or discetions conferred on a Receiver wiuler or by virnie of this Desd or law;

(i} emercise In relation to auy Securicy Asset aBl the powers, authorities and things which i would be capable of exercising it
were the absalute beneficial owner of that Securiry Asser; and {41} use the name of the Borrower for any of the abeve
purposes.

18, APFLICATION OF PROCEEDSE

in.l.

12

All ameunts from tme to time received or regovered by the Lender or any Recelver pursuant to the verms of this Deed orin

connection with the realisation o enforcernent of sll or any part of this Securiry shall be held by the Lender and applied in the

following order of priovity:

in or towards pavment of or provision for the Secured Lisbilities in the following order:

{1}  inpayment of poy sums owing o any Receiver or any Delegate;

(i) s payment of all costz and expenszes incurred by any Secured Parey In connection with any realisadion or enforcement of the
Lender's Becurity in accordance with the terms of the Facllity Agreements; snd

i} In payment o the Lender In accordance with the Facility Agreements; and

in pavment of the surplus f any} t the Borvower or other person entitled 1o it

This Clauge 10 is subject to the payment of any claims having pricrity over this Security, This Clauss 10 does not prejudice the right
of the Lender to recover any shortfall from the Borvower,

11, DELEGATION

111,

Power of Atterney

The Lender or any Recelver may, at any time, delegate by power of attorney or etherwise to sy person for any period, all or any
right, power, suthority or discreton exercizable by it under this Deed.

Linbiliey

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

e036s of logses incurred by reason of any misconduct, omission or defauls on the part of any delegate or sub-delegate,

12,  FURTHER ABSURANCES

i23.

The Borrower shall promptly, at its own expense, take whatever action the Lender or a Revelver may require for:

creating, perfecting or protecting any security over any Sgcurity Asset) or

facilitating the reatization of any Security Asset, or the exercise of any right, power or discretion exercisable, by the Lender or any
Beceiver or any of thelr respective delegates or sub-delegates in respect of any Security Asser,

The action that may be requived under paragraph (a} above includes (without Hmiration):

the execution of any mortgage, charge, transfer, conveyance, assignment or assurance in respect of any asset, whether to the
Lender, ks nominee or gny othey person; or

the giving of any potice, order or direstion and the making of any filing or reglswration, which, in any such case, the Lender may
consider necessary or desireble.

13, POWER OF ATTORNEY

The Borrower, by way of security, irvevocably and severally appoints the Lender, each Receiver and any of their respective delegates or
sub-delegates 1o be Its arrorney with the full power and authority of the Borrower to execute, deliver and perfect all deeds, instruments
and other documents in its name and otherwise on fs bebalf and to do or cause to be done all acts and things, in each case, which may

b
of
ghi

required or which any sttorney may, in its absolute discretion, deem necessary for carrying out any obligation of the Borrower under
pursuant to this Deed or generally for enabling the Lender or any Receiver to sxercise the respective powers conferred on them under
s Deed or by law, The Borrower racifies and confirms whatever any attorney does or purpors 1o do under (s appolntment under this

Clause 13,

1]
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14. PHESERVATION OF BECURITY

I any discharge, release or arrangement (whether in vespect of the obligations of the Borrower ar any security for those obligations or
otherwise) is made by the Lender in whole or in part on the basis of 2ny payment, security or other disposidon which is avelded or must

be restored in insobveney, liquidation, administration or otherwise, without Hmiration, the lability of the Borrower under this Deed will
continue or be relnstared as if the discharge, release or arvangement had not ocourred.

15. MISCELLANEQUS

151,  Continuing Security

This Securlty is  continuing security and shall exvend to the ultimate balance of the Secured Liahiliries for the Security Period
regardless of any intermediate payment or discharge In whole or In pare.

15.2. Tacking

The Lender shall perform its ohligations under each Facility Agresment (including any oblizgation to meke available further
advances).

16, RELEASE

161

The Lender is not obliged to consider a request by the Borrower for & partial release of the Security prior to the full and final
redemption of the Secured Linbilities,

162 Anysuch release and the terms of that release are at the Lender’s absolute discretion and subject to payment of any costs ineurved

by the Lender in dealing with such release (ncluding, without limitation, the costs of any valuations required by the Lender and its
legal Fees,

17, NOTICES

i7.l.

All communications between the Panies under this Deed shall be in English.
175

Any notice from the Bormower to the Lender under a1 in connection with this Deed rmust be made in writing and sent t2 Lendey by

post or hand delivery to: Lake View, Lakeside, Cheadls, Cheshire, SK8 36W and shall not be deemed 1o be effective untl the
Lender has actually received it,

17.3.  Any notice from the Lander to the Borrower under or in connection with this Deed must be made in writing and sent to the
Barrower by post, hand delivery, emall or text using the Borrower's contact details provided (and updated) under the terms of the
Facllity Agreements.

17.4.

Anotice sent hy the Lender to the Rarrower: (a) by post shall be deemed to be effective iwno Working Deys after the date of posting
{praperly addreszed and stamped; (5] by hand delivery, shall be deemed 0 be effective at the time of delivery; or (¢} by smail

ot text shall be deemed to be effective on the date of sending unless it is received after Spm (UK time), in which case it shall
be deemed anby to become effective on the next Working Day.

18, GOVERNING LAW AND JURISTRECTION

181, This Deed and any non-rontractusl obligations arising out of or in connecton with [r are governad by English law,

18.2.  The courts of England have exclusive jurlsdiction to setile any dispute arising out of or in connaction with this Deed (induding a
dispute relating eo the existence, validity or termination of this Deed or any non-contracrual obligation arlsing out of or in
connection with this Deed) {a Dispute),

ig.3.

The Parties agree that the courts of England ave the most appropriate and convenient cowrts to sertle Dispuies and accordingly no
Party will argue to the contrary.

This Desd has been executed as a deed and delivered by the Borrower on the date stated at the beginning of this Deed,
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Schedule 1

Property:

Address: %& Mﬁf o WSOEK

Title:

Title number(s): m L{’: &%ﬁ &3 E}’
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Schedule 2

Definitions and Interpretation

1.

i

Definitions
In this Deed:

Act means the Law of Property Act 1925,
Authorisation means an authorisation, consent, approval, resolution, Keence, exemption, filing, notarisation or registration,

Charged Property means all Property included In the definition of Security Asset and, where the convext so reguires, includes any buildings
o that Propenty.

Delegate means any delegate, agent or attorney appeinted by the Lender or any Receiver.

Event of Default means any event or clreumstance specified in any Facility Agreement which would entitle the Lender to dernand payment
of the balance outstanding under that Facility Agreement or to iake enforcement action against the Borrower,

Foeility Agreements means all the agreements and arrangements under which the Lender advances funds to the Borrower,
Finance Document means any Facility Agreement and any Lender’s Security Document,
Group means the Borrower and its Subsidiaries for the tme being.
Intellectual Property Rights mesns:

a. any know-how, patent, rade mark, serviee mark, design, business name, topographical or similar rght;

b. any copyright or other intellectual property vight;

¢, any interest {including by way of licence) in any of the above; oz

d. any application for any of the above,

in each case, whether registered or not.

Investments means the Shares and all other shares, stocks, debentures, bonds or other securides or investments owned by the Berrowsr
or held by any nominee, trustee, custodian or clearance system on its behalf,

Legal Charge means 2 legal charge entered into by the Borrower creating Security over its estates or interesis in a specified Property
{or Properties} o 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 pursuant o the Lender's Security
Dasuments.

Lender's Security Documents means:
& thiz Deed:
b, any Legal Charge; and
e. any other document entered inte by the Borrower creating or expressed to ereate any Security over all or any part of ifs assets to
secure the sbligations of the Borrower under any of the Finanre Document,
Party means a party to this Dead,
Property means any frechold, leasehold or commonheld property.
Receiver means a recelver or receiver and manager, in each case, appointed vnder this Dieed.
Secured Liabilities means all present and future obligations and liabilities (whether actual or contingent and whether owed joindy or
severally or fn any other capacity whatscever) of the Borrower to any Secured Party under or In connection with the Finance Docurnents
including, without Hmiration, any costs incurred by the Lender in snforcing the Lender’s Security.

Secured Parties means the Lender or any Receiver or Dielegate,

Security means a morigage, charge, pledge, lien or other security interest securing any obligation of any person or any other agresment or
arrangement having a similar effect,

Security Asset mmeans any asset of the Borrower which is, or is expressed to be, sublect to any Sseurity created by this Deed.

Security Period means the peried béginm’ng on the date of this Deed and ending on the date on which all the Secured Liabilities have been
uncenditionally and irvevocably paid and discharged in full.

Shares means all shares in any member of the Group (other than the Borrower) owned by the Borrower or held by any nominee, trustes,
rustadian or clearance system on its hehalf,

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

Working Day means any day from Monday to Friday except for any bank or public holidays in England and Wales.
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2. Construction

1

2.1, Unless a comtrary indication appears, auy reference in this Deed to

a. auy Secured Party, the Lender, the Borrower or any Party shall be construed so a5 to fnclude its successors in title, permitted
assigns and permirted transferees to, or of, its rights and/or ohligations under the Finance Documents:

b. anamendment includes a supplement, novation, extension {wherher of masity or atherwise), testatement, re-enactment or
replacement (in each case, however fundamental and whether or not more onerous or invelving any change in or addition to the
parties to any agreement or documeant) and amended shall ba consirved accordingly:

= assets includes present and future properties, revenues and rights of every description;

d. acleavance system means a person Whose business is or includes the provision of clearance services or security accounts, or any
nominec or depositary for that pevson;

e, disposal includes a sale, transfer, assignment, grane, lease, Heencs, declaration of trost or other disposal, whether voluntary or
inveluntary and dispose shall be construed accordingly;

f. aFinance Document ot any other agreement or instrument is 2 reference to that Finance Document or other agreement or
instriement as amended;

g aperson includes any individual, fivm, company, corporation, government, state or agency of a state or any association, must, joint
veniire, consortium, parinership or other envity (whether or not having separate legal personality);

b. aregulatien includes any regulaton, rule, official divective, request or guideline {whether or not having the force of law) of any
govermunental, intergovernmental or supranational body, agency, department or of any regulatory, self-regulatory or other
anthority or organisation;

i anyrights In respect of an asset includes:

(i) all amounts and prooesds pald or payable;

(i1} all rights to make any demand or claim; and

{ifi} =l powers, remedies, causes of action, security, guarantees and indemnities, in each cass, in respect of or derived from that
asset;

J.  anyshare, stock, debenture, bond or other security or investment includes:

{1} anydividend, interest or other distr{bution paid or payable;
(i} anyright, money or property accruing or offered ar any tme by way of redemption, substituton, exchange, bonus or
preference, under option rights or otherwise;
{iif) anyright against any clearance systam;
{iv} any right under any custody or other agreement Uncluding any vight 1o reguire delivery up of any cash or other assets): and
{v} anycash or securities acoount madntaiesd by any rustodian or other eniity,
in each case, in respect of that share, stock, debenture, bond or other secitrity or investmeni;

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

I. anagreement, insmument of other document fo which it is 2 party inchudes any agreement, nstriument o1 other document issued
in the relevant person's favour or of which it otherwise hag the benefit {in whole or in part); and

m aprovision of law is a reference to that provision as amended or re-enacted,

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

2.3, Unless a eomtrary indicstion appears, a tenm uzed in any other Finance Document of in any noties given under or in connection with
any Finanes Document has the same meaning in that Finance Document or notice as in this Deed.

Z.4.  Ap Bvent of Default {s continuing if it has not been remedied or waived.

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

2.6.  Theterms of the othey Finance Documents and of any other agreement or instrument between any Pavdes in relation to any Finance
Documere are incorporated in this Deed to the extent requived to ensure that any purported disposition, or any agreement for the
disposition, of any Property contained in this Deed is a valid disposition in accordance with section 2{1} of the Law of Property
[Miscellaneous Provisions} Act 1989,

2.7.  Ifthe Lender considers that an amount pajd to it under a Finance Diocuinent is capable of being avoided or otherwise set aside on
the liguidation or administration of the payer or otherwise, then that amount shall not be considered 1o have been imevocably paid
for the purposes of this Deed.

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

. Third party vights

3.1, Unless expressly provided to the contrary in a Finance Document, a person whe is not a Party has no right under the
Contracts (Rizhts of Third Parties) Act 1999 (the Third Parties Act) to enforee or to ergjoy the benefit of any term of
this Deed,

3.2,  Notwithstanding any term of any Pinance Document, the consent of any person who is nor 2 Party is not requived vo rescind or vary
this Deed ar any time.

3.3.  Any Recelver or any delegate or sub-delegate of the Lender or any Receiver may enfores and enjoy the benefit of any Clause

which expressly confers rights on it, subject to paragraph (b) ahave and the provisions of the Third Pardes Act.
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