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Registration of a Charge

Company Name: AMP ASSETS LTD
Company Number: 12624449

Received for filing in Electronic Format on the: 20/10/2021 XAFJ6ATU

Details of Charge

Date of creation: 14/10/2021
Charge code: 1262 4449 0001
Persons entitted: TOGETHER COMMERCIAL FINANCE LIMITED

Brief description: LAND & BUILDINGS ON THE SOUTH WEST SIDE OF HOLYHEAD ROAD,
WEDNESBURY REGISTERED UNDER TITLE NUMBER WM167861 AT
LAND REGISTRY.

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: BREARLEY LAW SOLICITORS

Electronically filed document for Company Number: 12624449 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12624449

Charge code: 1262 4449 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th October 2021 and created by AMP ASSETS LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
20th October 2021 .

Given at Companies House, Cardiff on 21st October 2021

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

Companies House s
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This is an important document, You should take independent legal advice before signing and sign
only if you want to be legally bound. If you sign and the Lender is not paid, you may lose the
assets charged. In the case of registered land, this document and any priority agreement with
another lender will be a public document,

THIS DEED is dated 4 !io I”l@ll and made by AMP ASSETS LTD (company mamber
12624449} whose registered office is at Unit 3, Holloway Bank, WEDNESBURY, WS10 OPA (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 docwment takes effect as a deed notwithstanding the fact that the

 Directorsignature 0 oo 0 Name

-~ In the presence of:

Borrower may only execute this document under hand.

Signatories - {/

- EXECUTED as a deed by AMP ASSETS LTD acting by a director .~ -

CSTipaers e pre T

1

Address -

L RIS L Bhe ) EW

CoR

BXECUTED as @ deed by AMP ASSETS LTD acting by & director and divector/secratary o

Director signature - . o0 Name o

Director/Secretary signature. - 00T Name

Debenturs



Terms

1. DEFINITIONS AND INTERPRETATION

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

2. CREATION OF SECURITY

2.1.  General
a. The Borrower shall pay or discharge the Secured Liabilities in the manner provided for in the Finance Documents,
b. Al the security created under this Deed is:
(3 created in favour of the Lender;
(i} created over present and future assets of the Borrower,
(i) security for the payment of all the Secured Lisbilities; and
{iv] made with Rl title guarantee in accordance with the Law of Property (Miscellaneous Provisions) Act 1594,

2.2, Land
a. The Borrower charges:
{i} bywayoflegal mortgage all estates nr interests in any Property now owned by it this includes the real property (if any)
sperified in Schedule 1 (Real Property);
(i} (o the extent that they are not the subject of a legal mortgage under paragraph (1) above) by wav of fized charge all egtates or
interests in any Property now or subsequently ovwned by i and
(i) by way of equitable mortgage all squitable interests in any Froperty now or subsequentdy owned by it which now or may in the
future belong to the Borrowser (including, for the aveidance of doubt, the right to receive a ransfer, or to direct the transfer, of
any shares or membership rights which the Borrower holds in any company or association connected with the Propeny).
b.  Areference in this Clanse 2 o a charge of any Property includes:
iy all buildings, Mxtures, Huings and fixed plant and machinery on that Property; and
{#} the benefit of any covenanis for title given or entered into by any predecessor in ttle of the Borrower inrespect of thar
Froperty ar any moneys paid or payable in respect of those covenants,
¢. The Borrower anthorises rhe Lender tor
{iy  date this Deed;
(i} comect any wrongly completed name or address; and/or
i} inserc or correct the tide nuber of any Charged Properyy against its description, in each rase for the purpose of identdfyving
that Charged Property and/or the registration of this Deed as a registered charge,

2.3, Other aszets

The Borrower charges by way of a first fized charge:

its interest in all Investiments;

o the extent that they ave not the subject of a morrgage or a first fized charge under a Legal Charge or Clause 2.2 (Land), all plam:
and machinery owned by the Borrower and its interest in any plant or machinery in its possession;

e all of its righis in respect of any conmact or policy of insurance tiken out by it or o its behalf or i which it s an interest but
excluding any rights under any lability insurance contract or policy in respect of liabilides of the Borrower to thisd pardes;

all of its Intellectual Property Righes;

its goodwill (including, without Hmitation, the gondwill relating to any business carried on by it at any Propertyl;

the benefit of say Authorisarion (statutery or otherwise) held in connection with its use of any Becurity Asser;

the right to recover and receive compensation which may be payable to it in respect of any Authorisation referred to in paragraph
{63 above;

s uncalied capiral; and

the benefit of all rights in reladon to any brem n paragraphs (e) w (h),
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2.4, Floating charge

a. The Borower charges by way of a first floating charge all of its asseis not otherwise effectively mortgaged, charged or assigned
under a Legal Charge or by way of fixed mortgage, charge or assignment uader this Clause 2.

b. Exceptas provided below, the Lender may by notice to the Bortower convert the floating charge created by this Clavse 2.4 ino a
fived charge as regards any of the Borrower's assets specified In that notdee, ift
() anFventof Defaultis convinuing; or
{#f) the Lender considers those asseis to be in danger of being seized or sold under any form of distress, attachment, execution or

cther Jegal process or to be otherwise in jeopardy.

£. The floating charge created by this Clanse 2.4 may not be converted into a fized charge solely by reason oft
{1} the ohtaining of a moratosium; or
(i) anything dons with & view (o obtaining a mosstorium, under secdon 1A of the Insolvency Act 1986,

d. Thefloating charge created by this Clanse 2.4 shall {in addifion to the ciroumstances when this may occur under the general law)
automatically convert inio a fixed charge over all of the Borrower's assets if an administrator Is appointed, or the Lender recedves
notice of an intention 1o appoint an administratoy, o respect of the Borrower.

e. The floating charge created by this Clause 2.4 is a qualifying floating charge for the purpoese of paragraph 14 of Schedule Bl to the
Insolvency Act 1986,

3. REPRESENTATIONS - GENERAL
The RBorrower moakes the representations and warranties set out in this Clause 3.
3.5

a, Iizalimited lability corporation, duly incorporated and validly existing under the law of its juisdiction of incorporadon.
. Jtand each of its Subsidlaries has the power to own its assets and carry on its business as it is being conducted.

3.2,  The chligations expressed to be assumed by it in sach Finance Docwment are lagal, valid, binding and enforceabls obligations.

2 i Debenture



3.4

3.5,

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

any law or regulaton applivable to it

115 or any of its Subsidiaries’ consritutional documents; or

Ay agrésment of instrument dnding upon it or any of its Subsidiaries or any of its or any of irs Subsidiaries’ assets,

It has the power to enter into, perform and deliver, and has taken all necessary action to authorise its entry linto, performance and
delivery of, the Finance Documents to which it is a party and the transactions contemplared by those Fipance Documents.

All Auvthovigations required or desirable:

oy enable it lawfully o enter into, exercise its vights and comply with ity obligations in the Finance Documents to which itis a party;
and

te rake the Finance Documents to which # is a party sdmissible in evidence in its jurisdiction of incorporation,

have besn obmined or effected and are in full force and effect.

The choice of governing law of the Finance Documents will be recognised and enforced in ity jurisdiction of incorporatica.
Any judgenent cbtained in relation to a Finance Dorument in the jurisdicdon of the governing law of that Finance Document will be
recogiised and enforced in its furisdiction of lncorporation.

This Dieed creates the Security it purports to create and is not liable ro be avoided or otherwise ser aside on the Heoguidation or
administration of the Borrower or otherwise

The representations and warrangies in this Deed {ncoding in this Clause 3} are made by the Borrower on the date of this Dieed.
Unless a representation and warranty s expressed 1o be given at a specific date, the represencations aud warranties undey this Peed
are deemed to be made by the Borrower by reference to the facts and circurstances then existing on each date during the Security
Period.

4. RESTRICTIONS ON DEALINGS

The Borrower shall uot:

4.1.
4.2,

4.3.

& LAND

5.2,

5.3,

5.4.

creafe or permit to subsist any Security over any Security Asset;

enter intg any transaction o sell, lease, licence, transfer or otherwise dispose, or part with possession, of gl or parc of any
Securioy Asset; or

aceept g surrencer of any lease or tenasncy of confer upon any person any right to occupy a Charged Property,except with
the prior written consent of the Lender,

The Borrower represents and warrans to the Lender that (exeept as disclosed to the Lender in writing before the date of this Desd):

i} nobreach of any law, vegulation or covenant is contnuing which adversely affects the value, saleability or use of the Charged
Property.

{#i} thereis nocovenand, agreement, stipulation, reservation, condition, lnteress, right, easement, claim or other matter
whatsoever adversely affectng the Charged Property;

{3y noching is ourstanding which would be an overclding interest, or an unregistered interest which overrides first registration of
registered dispositions, over the Charged Property: and

{iv} all facilides necessary for the enfoyment and vee of the Charged Property are enjoyed by the Charged Propery.,

The Borrower shall:

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

a praper and dmely manner; and

not dir or allow w be done any act a5 g result of which apy lease comnprised in the Charged Property may become liable o forfeinure

oy otherwise be terminated or any covenant in respect of the Charged Proveriy be breached.

The Borrower shall ensure thar all buildings, plane, machinery, fixtures and fittings on the Charged Property are maintained in
good and substandal repatr and conditon and, as appropriate, good working order,

The Borrowes shall perform all of its obligations under any law or regidation affecting the Charged Property and, widhin 14 days
after the receipt by it of any application, requirement, ovder or notee served or given by any public, local or other authority with
respect to the Charged Property {or any parr of i)

deliver a copy o the Lender; and

inform the Lender of the steps 1aken or proposed to be taken 1o comaply with the relevant requirernene, srder or notce,

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

carry out investigations of title to the Charged Propeny; and

make such enguiries in relation o any part of the Charged Property as s prudent charges might carry gus,

1 the Borrower falls to perform any ebligations under the Finance Doruments which affect the Charged Property, it shall allow the

Lender or any of itz 2gents and CoONEractors o

{{} enter any part of the Charged Property;

(i comply with or object 1o any notice served on the Borrower in respect of the Charged Fropertv; and

(it} take any action the Lender may reasonably consider necessary or desirable to prevent or remedy any breach of any such
obligarion or comply with or object to any such notice,

The Borrower shall, immediavely on demand, pay the coste and expenses of the Lender and its agents and contractors incurred in

connection with any action taken by it under this Clause 5.

The Lender is not obliged o account a5 mortgages in possession as o result of any action raken under this Clause 5.

Drebeniare
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5.5.

510

2.11.

The Borrower shall ensure ar 2ll dmes contracts of insurance (ipsurances) are maintained in full force and effect which:

{3} imwure the Bocrower's interests in the Charged Property and the plant, machinary, fxtures apd ftdngs on the Charged
Property for their full replacement value (being the rotal eost of entdrely rebuilding, reinstating or replacing the relevant asset
if it iz completely deswroved, mgether with all related fees and demolition costs);

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

£iiiy insure against public labilicy and such other risks as s prudent company in the same business as the Borrower wonld insure;
and

{ivl 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 policy, certificate or cover noie

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

any related informarion which the Lender may reasonably require.

The Borrower shall:

{i}  comply with the termns of fis Insuranees;

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

(iii} comply with all reasonable tisk improvement requirements of its insurers;

{iv} pay cach premiwn prompily and in any event before the relevant periad of insurance begins; and

(v} do all other things necessary to keep such Insurances in force.

If the Borrower fails o insure for keep insured) the Charged Property and/or the plant, machinery, fizrures and fittings on the

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

of such insurance {including an adminismration fee covering the Lender's Gme spent in arranging iv). The Borrower hereby

acknowledszes that any insurance effected by the Lender is for the Lender's benefit only and may by cancelled by the Lender at any
tme without giving notice to te Borrower,

Al ameats received or receivable under any Insurance shall be applied:

{1y inreplacing, restoring or reinstating the Charged Property or in any other manner which the Lender may agree; or

(i} after an Bvent of Default has ocewrred, if the Lender so directs, In or cowards sarisfaction of the Secured Liabilities,

The Borrower shall permit the Lender and any person nominated by it at all reasonable dmes w enter any parc of the
Chargad Propery and view the state of it

If the Borrower acquires any Property after the date of this Deed it shall:
{i} ooty the Lender mmediatsly;
{H} onrequest by the Lender and at the cost of the Bormower:
A provide the Lender with a cerdficate of or report on iitle on propeny addressed 1o the Lender concerning those items which
may properly be sought 1o be covered by a prudent mortgagee in 2 lawver's report of this nature; and
B. promptly exerute and deliver to the Lender a Legal Charge over that property in the Lender's standard form;
{iii) if the ttle te that freehold or leasehold property is registered at HM Land Registry or required o be so regisiered, give M
Land Registy written notice of this Security; and
{ivy if applicable, engure that this Security is correctly nored in the Register of Titde against that title ar HM Land Registry,
I the consent of the landlord in whom the reversion of a lease is vested is required for the Borrower 0 execute a lecal mortgage
over that lease, the Borrower will not be required to perform thar obligation unless and antil it has ohtained the landlord's consent.
The Borrower shall use its reasonable endeavonrs to obtain the landlord's consent,

The Borrower consents io a restriction in the following terms being entered on the Register of Titde relating 1o any Property
registered at HM Land Regisury: “No disposition of the registered estate by the proprieror of the registered eswate is to be registered
wirhout a written consent signed by the proprietor for the time being of the charge dated [+ ] in favour of Together Commercial
Finanece Limited referved 1o in the charges register [(or their conveyancer)] or, if appropriate, signed on such proprietor’s behalf by
[its secretary or conveyancer] {Standard Form Fy.7

T the extent this Security fuils to take effect 8s a legal charge, it shall take affect a5 an equitalle charge, in which case the
Borrower: (i) consents 1o a notes in the following rerms being entered on the Register of Title relating to any Property registerad ac
HM Land Registry: “No disposition of the registered estate by the proprietor of the tegistered estate is 1o be registered without a
written cansent signed by [Lender Company Name] of Lake View, Lakeside, Cheadle, Cheshire, SK8 3GW (or [thair

convevancer) ) {Standard Form N3."; and {1} authorises the Lender o sign any application for the registration of that notice on
behalf of the Borrower.

Where this Security is not 2 first morigage, the Borrower shall comply with the terms and conditions of ivs first morizage on the
Property and use its best endeavours o obtain the consent of the frst mortgages 1o the regismration of this Security at the Land
Ragistrv,

The Borrower shall ondy commence building works on the Property with the prior writien consent of the Lender,

Where the Properry is subject to an gpplication for planning permisgsion, the Borrower shalls

{1} develop the Propenty in comphiance with the relevant planning pemmission;

(i) notfy the Lender regularly (at intervals to be confirmed at the Lender’s discretion) of progress with the relevant building
works (the Works) and disclose to the Lender all related contracts, notices and planning informadon;

(iil} notify the Lender in writing at least 12 months before {or, if less than 12 months remain, as soon as possible) the deadline for
commencing the Works under any refevane planning permission;

(v} provure warraniies for the Works in favour of the Lender in 2 form acceptable 1o the Fender;

(v} for any thivd party conizact associated with the Works, procure that the Lender has appropriate step In rights in a form
aceepiable 1o the Lender;

{¥i} comply with the Lender's ditectons regarding the Woiles and comply with the Lender’s surveyor in his/her review of the
‘Works (and the Borrower hereby agrees dhat che Lender's surveyors fees for thiz review are for the account of the Borrower);
and

{vii} indemnify the Lender for all costs associaved with the Works and related planning/development matters.

6. WHEN SECURITY BECOMES ENFORCEABLE

4

6.1,
6.2,

This Security shall become inrpediately enforceable if an Event of Default ovcurs and is continuing,
After this Security has becoine enforceable, the Lender may enfores all o any part of this Security it any manner It sees .
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£.8.  The power of sale and other powers conferred by section 101 of the Act, as amended by this Deed, shall be immediately
exercisable ar any thne after this Secirity has become enforceable.

. ENFORCEMENT OF BECURITY

7.1,

a. For the purposes of all powers implied by stacute, the Secured Liabilides are deemed to bave become due and payable on the date of
this Deed.

b. Section 103 of the Act {resiricting the power of sale} and section 93 of the Act (restricting the right of consslidation) do not apply t©
this Security.

¢ The statutory powers of leasing conferred on the Lender are extended so as 1o authorise the Lender to lease, make agreements for
leases, accept survenders of leases and grant options as the Lender may think fit and without the peed to comply with any provision
of section 99 or section 100 of the Act,

T2, Meither the Lender not any Receiver shall be lialle, by reason of engering into possession of a Security Asset, t0 account
as morigages in possession or for any Jogs on realisation or for any default or omission for which a mortgagee in possession
might be Hable,

7.3 The Lender and each Receiver is entitled to all the righes, powers, privileges and Inununites conferred by the Acton
morigagees and receivers duly appointed under the Acr, except that section 103 of the Act does net apply.

F4. Mo person (including a purchaser) dealing with the Lender or a Receiver or their agents need enguire:
a.  whether the Secured Liabilities have become payable;
B whether any power which the Lender or a Recelver is purporting to exercise has become exercizable or is being properly exetcised;
e, whether any money remains due under the Finance Docunents; or
d. how aoy money paid £0 the Lender or to that Reeniver is to be applied.

a.  Abany ime after tis Security has become enforceable, the Lender may:
(i} redecm any prior Security against any Security Asset;
(i} procure the transfer of that Security to itself; anddfor
{iti} settle and pass the accounts of the prior wortgages, chargee or encumbrancer {and any accounts so settled and passed will be,

in the absence of manifest error, conclusive and binding on the Borrower).

b  The Borrower shall pay to the Lender, immediately on demand, the costs and expenses incurred by the Lender in connection with

any such redempiion and/or ransfer, including the payment of any principal or interest.
75, 1 this Seenrity is enforced at 2 dme when no amount s due under the Finance Docuynents bast at 3 time when amounts may or

will become due, the Lender {or a Receiver) may pay the proceeds of any recoverizs effected by it into a suspense account
or alther account selected by it

. RECEIVER
&.1.
#. Faxcept as provided below, the Lendsr may appoint any one or more persons to be a Recedver of all or any part of the Security Assets
ifs

(i1 thiz Security has become enforceable; or
(i) the Borrower 50 requests the Lender in writing at any time.

b.  Any appointment under paragraph (2} above shall be by deed, under seal or in writing under its hand,

€. Hucept as provided below, aov resriction imposed by law on the right of a mortgagee to appoint & Receiver {including under section
109{13 of the Act) does not epply to this Deed.

d. The Lender {s not entitled 1o appoint a Receiver solely as a result of the obraining of 2 moratovinm (or anvthing done with a view to
obtaining 2 moratorfum) under seetdon 14 of the Insclvency Act 19586,

£.2.  TheLender may by writing under its hand remove any Receiver appointed by It and may, whenever it thinks fit, appoint 2 new
Receiver in the place of any Receiver whose appointment may for any reason have terminaied.

8.3.  Thelender may fix the remuneration of any Receiver appoinied by it and the maximum rate specified in secton 108(6) of the Ast
shall not apply.

8.4,

a. & Receiver will be deerned to be ihe agent of the Borrower for all purposes and accordingly will be deemed to be inthe same
position as a Receiver duly appointed by a mortgagee under the Act. The Borrower shall be responsible for any contraces,
ENZEZEMEnts, acts, omissions, defanlkts and losses of 8 Recedver and for any labilities incurred by a Receiver,

b, The Lender shall not incur oy Hability {either o the Borrower or to any other pexson] by reason of the appointment of a Recefver or
for any other reason.

8.5.  Tothe fullest extent allowed by law, any right, power or discredon conferred by this Deed {ofther expressly or impliedly) or by law
on 8 Receiver may after this Security beromes enforceable be exercised by the Lender inrelation o any Security Asset without
fivst appointing a Recelver and notwithstanding the appoinmment of a Receiver.

. POWERS OF RECEIVER

2.1,

@ A Receiver has all of the rights, powers and discretions set our below in this Clavse @ in addition to those conferred on it by any law.
This inchudes all the rights, powers and discrerions conferred on a recetver {or a recedver and manager) under the Act and the
Insolvency Act 1286

B. Ifthere iz more than one Receiver holding office at the same time, each Receiver may exercise all of the powers conferred ona
Recetver under this Deed mdividually and 1o the exclusion of any other Receiver,

2.2, ARccsiver may:

rake inimediate possession of, getin and realise any Security Asser;

carry on any business of the Borrower Inany manner # thinks fig

©. appoint and discharge managers, officers, agents, accountants, servants, worlimen and others for the purposes of this Deed upon
such termns as to remuneration oy otherwise as it thinks fin

o
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10,

1%

13,

13.

&

d, discharge any person appointed by the Borrawer;
€, raise and borrow money either unsecured or on the security of any Seourity Asset and generally on any terms and for whatever
purpose which it thinks fi
. sell, exchange, convert into money and realise any Security Asset by public auction or private contract and generally in any manner
and on any terms which it thinks fr, i which case:
i} the consideraiion for any such wansaction may consist of cash or non-cash consideration and any such consideration may be
payable in a lump sum or by Instalments spread over any period which #t thinks fit; and
{li}  fixrures, other than landiord's fixtures, may be severed and sold separately from the property containing them without the
cnnsent of the Bormower;
% let any Security Asset for any term and at any rent {with or without a preminen) which it thinks fit and mav accept a surrender of
any lease or tenancy of any Seourity Asset on any terms which it dhinks fi (fncluding the pavinent of money to 2 lessee or tenant on
a surrendear);
h. settle, adjust, refer to arbitration, cormpromise and arrange any daim, account, dispute, question or demand with or by any persen
wh is or claims to be a creditor of the Bovrower or relating in any way to any Security Asset:
ko lring, prosecute, enforce, defend and abandon any action, suit of proceedings in relation co any Securicy Asset which it thinls fit;
J give avalid recelpt for any moneys and execute any assurance or thing which may be proper or desirable for realising any Security
Asset,
k. delegate irs powers in accordance with this Deed;
i.
{ij effect any repair or insurance and do any other act which the Borrower might do in the ardinary conduct of its business to
protect or fmprove any Security Asseq;
{if} comrence and/or complete any building operation or other works; and
(i} apply for and maintain any planning permission, building regulation approval or any other suthorisation, in each rase as it
thinks fir; and
.
{i} doall other acts and things which it may consider necessary or desirabls for realising any Security Asset or incidental or
conducive o any of the rights, powers or discregons conferred on a Recelver under ar by virnue of this Deed oy law;
{H) ezercive inrelation to any Security Asset all the powers, suthorites and things which it would be capable of exercising if it
were the absolute beneficial owner of that Security Asser; and (i) use the name of the Berrower for any of the above
DITPOSES.
APPLICATION OF PROCEEDE
10,1, Al amounts from dme 1o time received or recovered by the Lender or any Recsiver pursuant to the terms of thds Deed or in
commnection with the realisar{on or enforcement of all or any part of duis Security shall be held by the Lender and applisd in the
following order of priority:
# Inor towards payment of or provision for the Secured Liabilities in the foBowing orden:
£} inpayment of any sums owing t any Receiver or any Delegate;
(i} in payment of all costs and expenses incwired by any Secured Parry in connection with any realisadon or enforcement of the
Lender’s Security in acoordance with the toems of the Facility Agreements; and
{iii) in pavinent to the Lender in avcordance with the Facility Agreemenis; and
b.  inpayment of the surplus (if any) to the Borrower or other persen entifled o it
102, This Clavse 10 is subjeet ro the paymeni of any claims having priority over this Security, This Clause 10 does not prejudice the right
of the Lender to recover any shortfall from the Borrower,
DELEGATION
111, Power of Atrorney
The Lender or any Receiver may, ar any time, delegate by power of atwomey or otherwise to any persan for any pedod, all or any
right, power, authority or discretion exercisable by it under this Deed.
182, Liability
Neither the Lender nor any Recefver shall be bound 1o supervise, or will be in any way responsible for any damages,
coste or losses incurred by reason of apy misconduct, omission or default on the pare of any delegate or sub-delegate.
FPURTHER ASSURANCES
1Z.1. TheBorrower shall promptly, ar ts own expense, take whatever action rhe Lender or 2 Receiver may require for:
a. cresdng, perfecting or protecting any security over any Security Assey; or
b, facilitating the realisaton of any Security Asser, or the exercise of sy right, power or discretion exercisable, by the Lender o7 any
Receiver or any of their respecrive defogates or sub-delegates in respect of any Securiry Agset,
12.2. The acdon that may be required under paragraph (a) abave includes (withonr limitation):
a. the execution of any morigage, charge, transfer, conveyance, assignment or assurance in respeet of any asser, whether ta the
Lender, its nominee or any other person; or
b the giving of any notice, order or direction and the making of any filing or registration, which, in any such case, the Lender may
congider necessary or desirable,
POWER OF ATTORNEY

The Borrower, by way of security, irrevocably and severally appoings the Lender, each Receiver and any of their respectve delegates o7
sub-delegates to be s attorney 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 its behalf and to do or canse to be done all acts and things, in each case, which may
b veguired or which any attorney may, in s absolute diseredon, deem necessary for carmying out any nblgation of the Borrower under

or

pursnant to this Deed or generally for enabling the Lender or any Receiver w0 exercise the respactive powers conferred on them under

this Deed or by law. The Borrower ratifies and confirms whatever any attormey does or purporis to do under its appointment under this
Clause 13,
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14.

15.

18.1.

15.2.

PRESERVATION OF SECURITY

I any discharge, release or arrangement (whether in respect of the obligations of the Borrower or any security for thase obligations or
otherwizz) is made by the Lender in whoele or in part on the basis of apy paymoent, security or other disposition which is avoided or must
b restored in insolvency, liguidation, administration or otherwise, without limitation, the liability of the Borrower under this Deed will
continue or be reinstated as if the discharge, release or arrangement had not accurred.

MISCEILANEQUS

Continuing Security

This Security &s a continuing securiey and shall extend to the uldmate balance of the Secured Liabilities for the Security Period
regardless of any intermediate payment or discharge in whele or in part,

Tacking

The Lender shall perform its obligations under each Facility Agreement (ndluding any obligadon o make available farther
advances),

16 RELEASE

6.3,

162,

The Lender is not obliged to consider a request by the Borrower for a partial release of the Security ptior to the full and final
redeinption of the Secured Liabilites.

Any such release and the terms of that release are ar the Lender's absolure discretion snd subiert to payment of any costs incurred

by the Lender in dealing with such release {including, without limitadon, the costs of any valuations required by the Lender and its
legal fees.

17. NOTHES

17.%.
i7.2.

i7.3.

17.4.

Al communications between the Pardes under this Deed shall be in English,

Any nodce from the Borrower to the Lender under or in connectnn with this Deed must be made in writing and sent to Lender by

post or hand delivery to: Lake View, Lakeside, Cheadle, Chashire, SK8 3GW and shall niot be deemed to be effectve ungl the
Lender has actually recaived it

Any notice from the Lender to the Borrower under or in connection with this Beed must be made in writing and sent to the
Borrower by post, hand delivery, email or text using the Borrower's contact details pravided (and updated) under the terms of the
Facility Agreements.

Anotice sent by the Lender to the Borrower (a) by post shall be deemed 1o be effectve two Working Days after the date of posting

{properly addressed and starmnped}; (b) by hand delivery, shail be deemed o be effective at the tme of delivery; or (£} by email

or text shall be deemed o be effective on the date of sending unless it is recelved after Spm (UK vime], in which case it shall
be desmed only 1o become effective on the next Working Day.

18. GOVERNING LAW AND JURISDICTION

i8.1.
8.2

18.5.

This Deed and any non-eontractual obligadons arising out of or in connection with it are governed by English law,

The courts of Pngland have exclusive jurisdiction to settle any dispute adsing out of or in connection with this Deed (including a

dispute relating to the existence, validity or termination of this Deed or avy non-contractual abligation axsing out of ot in
connection with this Deed) (a Dispute).

The Partes agree that the courts of England are the most appropriate and convenient courts to settle Disputes and sicordingly no
Party will argus fo the contrary.

This Deed has heen executed as a deed and delivered by the Borrower ou the date stated at the beginning of this Deed.
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Schedule 2

1.

g

efinitions a

Interpretatios

Definitions
in this Deed:

Aot means the Law of Property Act 1925,
Authorisation mesns an authorisation, consent, approval, resolution, licence, exemnption, filing, notarisation or registration.

Charged Property means all Property included in the definition of Security Asset and, where the context so reguires, includes any huildings
on that Property.

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

BEvent of Default means any event or circumstance specified in any Pacility Agreement which would entide the Lender to demand pavment
of the balance ouistanding under that Facility Agreement or to take enforcement action against the Borrower.

Facility Agreements means sll the agreements and arrangements under which the Lender advances funds to the Bovrower.
Finance Document means any Facility Agreement snd any Lender’s Security Docament.
Group mesns the Borrower and its Subsidiaries for the time being.

Inteliecal Properoy Rights means:
any know-how, patent, trade mark, servive mark, design, business name, topographical or similar right;
any copyright or other intellectual property right
"any interest {including by way of licence) in any of the ahove: or
any application for any of the above,
in each case, whether registered or not.

B

Ivestments means the Shares and all other shares, stocks, debentires, bonds or other securities or investments owned by the Borrower
or held by any nominee, wusies, cusiodian or clearance system on itg behatf

Legal Charge means s legal charge entered into by the Borrower creating Security over its estates or Interests n a specified Property
(o Properties) w secire s 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
Docmments.

Lender's Security Documents means:
A, this Deed;
b. any Legal Charge; and
o, any other document enfered inte by the Borrower creafing or expressed to create any Securiry over all or any part of itz assets to
secure the obligations of the Borrowar under any of the Finanece Docurnent.
Parly means a party to this Deed.
Property means anv freehold, leasehold or commoenhold property.
Beceiver means a receiver or receiver and manager, in each case, appointed under this Deed.
Secured Liabilities means all present and future ubligadons and Habilities (whether actual or contingent and whether owed joindy or
severally or In any other capacity whatsoever) of the Borrower to any Secured Party under or in connection with the Finance Documents
including, without limitation, any costs incurred by the Lender in enforcing the Lender's Security.

Secured Parties means the Lender or any Receiver or Delegate,

Security means a mongage, charge, pledge, Uen or other security Interest securing any obligadion of any person or any other agreement or
arrangement having a stmilar effecr,

Secority Asset means any asset of the Borroswer which is, or is eapressed 1o be, subject to any Security crested by this Deed.

Seeurity Peried means the period beginuing on the date of this Deed and ending on the date on which all the Secured Lishilities have been
unconditionally and irrevocably psid and discharged in full,

Shares means all shares In any membey of the Group (other than the Borrower} owned by the Borrower or held by any nominge, trustee,
custodian or clearance system on its behalf.

Bubsidiary means a subsidiary within the meaning of section 1152 of the Companies Act 2006,

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

14

2.1, Unless a contrary indication appears, any reference in this Dead to

2. any Secured Party, the Lender, the Borrower or any Party shall be construed so as to include its successors In ttle, permitted
assigns and permirted ransferees to, or of, its rishts and or obligatinns under the Finance Documents;

b,  an amendoment inciudes a supplemeny, novation, extension (whether of maiurioy or otherwize), testatement, re-enaciment or
replacement (in each case, however fundamental and whether or not more onerous or invoelving any change in or additon o the
parties to any agreement or docwment) and amended shall be construed accordingly;

. assets includes present and future propertes, revenues and rights of every deseription;

d. aclearance sysiem means a person whose business is or includes the provision of clearance services or security accounts, or any
ngnines of depositary for that person;

e, disposal includes a sale, ransfer, assignment, grant, lease, licence, declaradon of wust or other disposal, whether volumtary or
invaluncary and dispose shall be construed accordingly;

f.  aFinanee Document or any orther agresment or nsorument is 4 reference to that Finance Documment or other agreeinent or
instrument a8 amended;

g aperson includes any individual, firm, company, corporation, goverrument, stare or agency of a stave oF eny assaciation, mwost, joint
vennire, consortiurm, parmership or other entity {whether or not having separate legal personality);

. aregulaton includes any regulation, rule, official directive, request or guldeline {whether or not having the force of law) of any
governmental, imergovernmental or supranationat body, sgency, department or of any regulatory, self-regulatory or other
authority oF ovganisation;

i, anyrights in respect of ao asset inchides:

@) all amounts and proceeds paid or payable;

{11} 2l vights to make any demand or claim; and

(il all powers, remedies, causes of action, security, gusrantees and indemnites, it each cage, in respect of or derived from that
aEBEL;

}-  anyshare, stnck, debenture, bond or other sscuricy or investment includes:

(i} any dividend, interest or other distribution paid or pavable;
{1} any right, money or property accruing or offered at any rime by way of redemption, substitution, exchange, bonns or
prefarence, under option vights or otherwise;
(i) any right against any clearance system;
(i} any right under any custody or other agreement {including any right to require delivery up of any cash or other assers); and
(v} any cash or securities account maintained by any enstodian or other entity,
ineach case, in Tespect of that share, stocl, debenture, bond or other security or invesiment;

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

L. ap agreement, instrument or other dooument to which it is 2 party incindes any agreement, insoument or other document issused
in the relevan: person's favoar or of which it otherwise hag the benefit (n whoele 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 are for ease of reference only and do net affect the interpratation of this Deed.

2.3.  Unlessa contrary indicatrion appears, a term used in any other Finance Document or in any notdce given under or i connection with
any Finance Document bas the same meaning in that Finanee Document or notics as in this Deed.

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

2.5, Any covenant of the Borrower under this Deed {other than a payment obligation which has been discharged) remuins in force
during the Security Perind.

2.6, The terms of the other Finance Documents and of any other agreement or instrument betwean any Pardes in velation to any Finance
Docunent are incorporated in this Deed to the exrent required to ensore that any purperced dspositdon, or any agreement for the
dispostdon, of any Property contained in this Deed is a valid disposition in accordance with section 2{1) of the Law of Property
{Miscelaneous Provisions} Act 1989

2.7, Hthe Lender considers that an amount paid to it under 2 Finance Document Is capable of belng svoided or otherwize st aside on
the liquidation or administration of the payer or otherwise, then that amount shall not be considered to have been frevocably pald
for the purposes of this Deed,

2.8, Unless the context otherwise requires, 2 reference 1o a Security Asset includes the proceeds of any disposal of thar Security Asser.

Third party rights

3.1 Unless expressly provided to the contrary in a Finance Document, a person who is not a Party bas no righc under the
Contracts (Rights of Third Parties) Act 1999 {the Third Parties Act) to enforce or to enjoy the benelit of any tarm of
this Dead.

3.2, Motwithstanding any term of any Finance Documen, the consent of any person who is noe a Party (s not required to rescind or vary
this Deed at any dme.

3.3. AnyBecelver or any delegate or sub-delegate of the Lender or any Receiver may enforce and enjoy the benefit of any Clause
which expressly confers rights on it, subjecr to paragraph (b) above and the provisions of the Third Parties Act.
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