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Registration of a Charge

Company Name: DOLLYBB LTD
Company Number: 12882397

Received for filing in Electronic Format on the: 30/03/2022 XBOWR4PU

Details of Charge

Date of creation: 21/03/2022
Charge code: 1288 2397 0002
Persons entitted: TOGETHER COMMERCIAL FINANCE LIMITED

Brief description: 20 MEATH STREET, MIDDLESBROUGH, TS1 4RS 55 WORCESTER
STREET, MIDDLESBROUGH, TS1 4NS 9 ALBANY STREET,
MIDDLESBROUGH, TS1 4DB CONTAINS FIXED CHARGE OVER INTEREST
IN ALL INVESTMENTS CONTAINS FLOATING CHARGE. FLOATING
CHARGE COVERS ALL THE PROPERTY OR UNDERTAKING OF THE
COMPANY.

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

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: NICHOLAS PACK

Electronically filed document for Company Number: 12882397 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12882397

Charge code: 1288 2397 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st March 2022 and created by DOLLYBB LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
30th March 2022 .

Given at Companies House, Cardiff on 4th 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

Companies House s
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Debenture

This is an important document. You should take independent legal advice before signing and si gn
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 2! (0% (20 22 and made by DOLLYBB LD (company number 12982397)
whose registered office is at Office 610, One Victoria Square, Birmingham, B1 1BD (the Borrower) in
favour of Together Commercial Finance Limited (the Lender).

BACKGROUND: 7
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. It is intended that this document takes effect as a deed notwithstanding the fact that the
Borrower may only execute this document under hand.

Signatories _-_-/ o

EXECUTED as a deed by DOLLYBB LTD acting by a director

= | _ . | _' -. %ﬁm%%_ﬁ%fﬁfﬁwj@; -
Directorsignature '_ o :__ -:: Name el -
.m'thepfmsemeﬂf:i.' SRR N S | : _ o o
e R A e

FL4, Pol: TRTHSE, Pow HomG EST ST b, HAS CHOn A

Address .

om

. EXECUTED as a deed by DOLLYBR LTD acting by a director and director/ secretary o

- Director signature o L o R Neame L

. Directos/Secretary sighature . e - Name .
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1. DEFINITIONS AND INTERFRETATION

This Deed shall be nterpreted in accordance with paragraphs 1 (Definitions), 2 (Constructon) and 3 {Third party rights} of Schedule 2
{Definitions and interpretaton}.

2. CREATION OF SECURITY

Z1 General
& The Borrower shall pay or discharge the Secured Liabilities in the manner provided for in the Finance Diocuments,
b. Al the security created under fhis Deed is:
{i} created in favour of the Lender;
(i} creaied over present and future assets of the Borrower:
(it} security for the payment of all the Secured Lishilifies; and
(v} made with full tide gusrantee in secordance with the Law of Froperty (Miscellaneous Provisions) Acr 1994,

22  lLand
a. The Borrower charges:
(i} by way of iegal mortgage all estates or interests in any Property now owned by it; this includes the veal properiy (il any)
specified in Schedule 1 (Real Property};
{if}  (to the extent that they ave not the subject of a legal mortgage under paragraph {i) above) by way of fixed charge all estates or
© imterests in any Property now or subseguenty owned by it and
(it} by way of equitable morigage all equitable interesis in any Property now or subsequently owned by it which now or may in the
future belong w the Bovrower {including, for the avaidance of doubt, the vight to receive a wansfer, or to ditect the ransfer, of
any shares ot membership dghts which the Borrower holds in any company or assoeistion eonmected with the Froperty).
b.  Arefersnce in s Clause 2 to a charge of any Preperty includes:
(i} altbuildings, fixtures, frrings and fized plant and machinery on that Property; and
(i} the benefit of any covenaims for tide given or eniered inte by any predecessor in title of the Borrower in respect of that
Property or any moneys paid or payable in respect of those covenants,
¢. The Borrower authorises the Lender to:
(i) date this Deed;
{18} correct any wrongly romplered name or address; anddor
(it} tnsert or cosrect the title number of any Charged Property against its deseription, in each case for the pirpose of identifying
that Charged Property and/or the registratfon of this Deed as 2 registered chargs.

2.3, Other asgets

The Borrower charges by way of a first fized charge:

its interest in afl Invesunents;

i the extent that they are nor the subjeet of 2 morteage or & frat fixed charge under a Legal Charee or Glause 2.3 {Land), all plasa
and machinery owned by the Betrower and it interest in any plant or machinery in its possessian;

all of irs rights In respert of any contract or poliey of insurance mken out by it o1 on {ts behalf or in which it has an interest bt
excluding any rights under any Habdlity insurance conirast or pulicy in respect of Habilities of the Borrower 1o third parties;

all of s Intellectaal Property Rights; ]

its goodwill (including, without Hmitation, the goodwill relating 1o any business canded on by it a1 any Propery);

the benefit of any Authorization (stanrory or otherwise) held in connertion with is nse of any Security Asset;

the right to recover and receive compensation which may be payable o it in respect of any Anthorisation referred to in paragraph
5} above;

itz emcalled capital; and

the beneflt of ail rights in relation o any irem in paragraphs (2} to (.

2.4. Floating charge

a. The Bommower charges by way of a first floating charge ali of its assets not otherwise effectively morigaged, charged or assigned
under a Legal Charge or by way of fised mortgage, charge or sssignment under this Clavae 2,

b Exceptas provided below, the Lender may by notize two the Borrower convert the floating charge creared by this Clavse 2.4 nto &
Hred charge as regards any of the Borrower's assets specified in thar notice, if:

(i}  anEvent of Defanlt is continwng, or
{i}  the lender considers those assets to be in danger of being seized or soid under any form of distress, artachment, sxecution or
iher legal process or 1o be otherwise in jeopardy.

€. 'The floaring charge created by this Clanse 2.4 may not be converted inte a fxed charge solely by reason oft
{}  the obaining of 2 morstoriom; or
{i} =nything done with a view to obtaining a morasorium, under section 1A of the Insolvency Act 1986,

d. The floating charge crented by this Clause 2.4 shall (in addivion 1o the cireumstances when this may eccar umder the general law)
autematically convert into a fixed charge over all of the Borrower's assers I an administrator is appoined, or the Lender receives
notice of ap intentdon to appeint an adriniscater, in respect of the Borrower.

£. The floating charge created by chis Clause 2.41isa qualifying floating charge for the purpose of paragraph 14 of Schednle B1 1o the

Tnsolvency Act 1986,

g

I

mE W

3. REPRESENTATIONS - GENERAL

The Borrower makes the representations and warrandes set out in this Clause 3,

3.1
a. It is s Hindred Hability corporation, duly incorporated and validly existing under the law of it jurizdiction of incorporarion,

b Ivand each of its Subsidiaries has the power w own its assets and carry on its business as it is being conducted.
3.2.  Theobligations expressed to be assumed by it in each Financs Doewment are legal, valid, binding and enforceable chligstians.
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3.3

e

3.4.

3.5.

3.6,

3.7.

2.8,

The entry into and performance by it of, and the transaciions contemplated by, the Finance Documents do not and will nor conflier
with;

any law oy regulation applicable to g

its or any of its Subsidiaries’ constinutional docviments; or

any agreemeny or instrument binding wpon it or any of its Subsidiaries or ary of its or any of its Subsidiaries’ asssts.

It has the power to enter o, perform and deliver, and has taken all necessary action to authorise it entry ite, performance and
delbvery of, the Finance Docnments to which It is 2 party and the transactions contemplated by those Finance Documents.

All Auvthorisations requived or desirable:

o enable it tawlully to enter into, exercise its rights and comply with its cbligations in the Pinance Docuroents to which itis a party;

and
to make the Finanes Documers w which #t is a perry admissible in evidence in it Jurisdicton of incorporsrion,

have been abtained or effected and are i full force and effact,

The chalee of governing law of the Finance Documents will be recognised and enforced inits Jurisdiction of incorporation.
Any judgment obtained in relation to a Finance Document in the jurisdiction of the governing law of that Finance Document will be

recagnised and enforced in its jurisdicdon of ineorporation,
This Deed creates the Ssourity It purports 1o ereate and is not Hable to be avoided or otherwise set aside on the Hguidation or
administration of the Borrower or otherwlise

The representations and warranties in this Deed {including in this Clause 3) ave made by the Borrower on the date of this Dead.
Unless a representation and warranty is expressed to be given ara specific date, the representations and warranties under this Deed
arg deemed to be made by the Borrower by refersnce to the facts and circumstanoes then existing on each date during the Security

Period.

4. RESTRICTIONS ON DEALINGS

The Borrower shall not:

4.3, creave or permit to subsist any Security over any Sscurity Asser;

4.2 enterinto any mansacton wo sell, lease, Yicenes, rarsder or otherwise dispose, or part with possession, of all or part of any
Seourity Asset; or

4.3.  accepiasurrender of eny lease or tenaney or confer upon any person any right 10 secupy 2 Charged Propenty szcept with
the prior writien consent of the Lender,

5, LANT:
531,
& The Borrower represents ansd warrants to the Lender that {except a8 disclosed to the Lender In writing before the date of this Dead}:

{i}  nobreach of any law, regulaton or covenant is continuing which adversely affects the value, saleability o1 use of the Charged
Property;

() thers iz no covenant, agresment, stipulation, reservation, conditlon, tverest, righi, easernent, claim or othey matter
whatsoever adversely affectng the Charged Properniy;

{ili} nothing is outstanding witich would he an overriding interest, or an unregistered interest which overrides first registration or
reglstered dispositions, over the Charged Property; and

() all facilities necessary for the enjovment and use of the Charged Property ave enjoyed by the Charged Property.

5.3 The Borrower shall:

& exercise ite rights and comply with its obligations under ench lease comprised i, or eovenanis in regpect of, the Charged Property in
& proper and tmely manner; and

b ot do or allow 1o be done any act as a resuls of which any lease comprised in the Charged Property may become liable o forfoiture
or otherwise be terminaied or any covenant in respect of the Charged Property be breached.

#.3.  The Borrower shall ensvre that all buildings, plant, machinery, fxtures and firtings o the Charged Property are maintained in
good and substantial repair and condiden and, 23 appropriate, good working order.

5.4, The Bomower shall perform all of its obligations under any law or regulzadon affeciing the Charged Propercy and, within 14 days
afier the vecetpt by it of any application, requirement, order or notice served or given by any public, local or other authority with
regpect te the Charged Property {or any paxt of it):

- & deliver s copy w the Lender; and
b, inform ihe Lender of the steps 1aken or proposed to be talken to comply with the relevant requiremens, order or norice.
5.5.  The Borrower shall grant the Lender or irs tawyers on request all facilities within the pewer of the Borrowes to enable the Lender
or its lawyers {at the expense of the Borrower) o
a.  carry out ihvestigatons of title o the Charged Property; and
b, male such enqguiries in relation 1o any part of the Charged Property as s prudent chargee might carry out.

5.

a. Mthe Borrower fadls o perform any obligagions under the Pinance Domuments which affect the Charged Property, it shall allow the
Lender or any of its agents and contractors mo:
{iy enter any part of the Charged Property;
(1) comply with or object to any notice served on the Borower in respect of ihe Charged Property; and
€t} ke any aetion the Lender may reasonably consider necessary or desirable to prevent or remedy any breach of any such

obligation or comply with or object o any such notice.

b The Borrower shall, immediately on demand, pay the cosis and expenses of the Lender and its agents and contractors incurred fn
connection with any action taken by it under this Clause 5,

. The Lender is not obliged o account as mortgages in possession as a result of any acton taken under this Clause 5,

57
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a. The Bormower shall engure at all times contracts of insurance {Insurances) are mainiained fn full force and effect which:

{i} Insure the Borrower's interests in the Charged Property and the plant, machinery, fixtures and firtings on the Charged
Property for their full veplacement walue (being the otal cost of entirely rebuilding, refnstating or replacing the refevant asset
if it is completely deswoyed, wgether with all related fees and demoliton costs):

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

(B} insure againgt public Hability and such other risks as a prodent compsny i the same businass as the Borrower would insure;

(iv} insure any other risks which the Tender may reasonably require.

b. The Borrower shall use its reasonable endeavours t ensure that the Lender receives a copy of the policy, certificate or cover note
relating o 4y Insurance mafntained by the Borrower and the reesipt for the payment of any premdurn for any such Insurance and
any related informadon which the Lender may teasonably require.

€. The Borrower shall:

{3 comply with the terms of its Tnsurances;

{ii} notdo or parmit anything o be done which may make void or voidable any such Insurances;

(i) comply with all reasonahle visk improvement requirements of its insarers:

(v} payeach premium prompdy and in any event before the relevant period of insurance beging and
{v) do all other things necessary w keep such Insurances in force.

d. 1f the Borrower fails to insure {or keep insuwred) the Charged Praperty and/or the plant, machinery, fixtures and {itrings on the
Charged Property t the satisfaction of the Leader, the Lender may insure any of them and the Borrower shall be Hable for the conts
of sueh Insurance (including an adminisiration fee covering the Lender's tme spent in arvanging it} The Borrower hereby
acknowledges that any insurance effected by the Lender is for the Lender’s benefit only and may by cancelled by the Lender at any
tirne without giving notice to the Barrower.

e, All amounts received or receivable under any Insurance shall be applied:

i} imreplacing, restoving or reinstating the Charged Property or in any other manner which the Lender IOAY AEres; o
(i} after an Bvent of Defanit has oerurved, if the Lender so directs, in or towards satisfaction of the Secured Liabilites.

5.B.  The Borrower shall permit the Lender and any person nominated by it at 2l reasenable times o enter any part of the
Charged Property and view the state of it,

5.9
a  If the Borrower acquires any Property afier the date of this Deed it shall:
(i) nodly the Lender immediataly;
{ii} on request by the Lender and at the cost of the Borower:
A, provide the Lender with a certificate of or report on title on property addressed 1o the Lender concerning those jrems which
may properly be sought to be covered by a prudent mortgagee in a lawyer's report of this nature; and
B, prompity execute and debiver to the Lender a Legal Charge over that property in the Lender’s standad oy
{1} if the tide to that freehald or leasehold properey is registered ar HM Land Registry or required fo be o registered, give HM
Land Registry wifiten notice of this Sseurity; and
{iv} ifapplicable, ensure that this Security I correctly noted fn the Register of Title against that ditle at 5M Land Registry.
b It the consent of the landlond in whom the reversion of a lease is vested is eequized for the Borrower (o execute a legal mortgage
over that Jease, the Borrower will not be required to perform that obligarion unless and woti it has obeained the landlord's COTEENL,

The Borrower shall use its reasonable endeavotrs to obtain the landlord’s consent,

5.1, )
a. The Borrower consents to & sestyiction in the follenwing tevms being entered on the Register of Titde relating to any Property

registered at HM Land Reglsory: “No disposition of the registered estate by the proprietor of the registered estate 18 to ba registerad

without & written consent signed by the propretor for the fime being of the charge dated [+] in favoury of Togather Commercial

Finance Limited veferred w tn the charges register [{or their convevanoer)] or, if appropriate, signed on such proprietors behalf by

[its secretary or conveyancer] {Standard Porm ¥1.7
b. To the extent this Secury fadls w ke effect as a legal charge, it shall take effect 25 an equirable charge, In which case the
Borrower: {i} congents to g netive in the following terms being entered on the Register of Title relating to any Property registered at
HM Land Registry: “No disposition of the registered estate by the proprietor of the registerad estare is to be regiztered witheura
written consent signed by [Lender Company Name] of Lake View, Lakeside, Cheadle, Cheshire, SK& 30W {or {their
conveyancer]}{Standard Form ¥).": and () authorises the Lender to sign any application for the registration of that nodee on
behalf of the Borrower.
Where this Security Is not a fizst morigage, ihe Borrower shall comply with the terms and conditions of is frat morigage on the
Property and use its best endeavours to obtain the consent of the fivst mortgagee to the registradon of this Security at the Land
Hegistry,
511
4. The Botrewwer shall only commence building works on the Property with the prior written consent of the Lender,
b, Where the Property is subject to an application for planning perniigsion, the Borrewer shall:

{i} develop the Propery In complianee with the relevant planning permission;

{ii} motify the Lender regularly {at intervais to be confirmed at the Lender's discretion? of progress with the relevant building

works (the Works) and disclose 1o the Lender all related contracts, notices and plansing infrsrnation; .
{iif} notfy the Lender in writing at least 12 months before (or, if less than 12 reonths remnain, as soon 43 possible} the deadline for
cemmencing the Works under any relevant planning permission;
{i¥} procure warrantes for the Works in favour of the Lender in a form accepable 1o the Lender;
{¥} forany third party contract associated with the Works, procure thar the Lender has appropriate step in rights in a form

accepiable to the Lender;
(¥} eomply with the Lender's direstipns regarding the Works and comply with the Lender's surveyor in hissher review of the
Works {and the Bomower hereby agrees that de Lender's surveyor's fees for this review aze for the acopunt of the Borrower};

and
{vil) indemnify the Lender for all coss associated with the Warks and related planning/developmerns maiters,

6. WHEN SECURITY BRCOMES ENFORCEABLE

6.1  This Security shall become immediarely enforceable if an Event of Default cosurs 2nd is contining,
.2 After this Security has become enforcesble, the Lender may enforce all or any part of this Security in any manner it sees fi.
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$.3.  The power of sale and other powers conferred by section 101 of the Act, as smended by this Deed, shall be immediately
exarcisable at any tme after this Security has become enforceabie,

7. ENPORCEMENT OF SECURITY
7.1.

&, For the purposes of all powers implied by statute, the Secured Lishilities are deemed to have become due and payable on the dare of
this Deed.

b. Seerion 103 of the Act (resiricting the power of sale) and section 93 of the Act {restricdng the righr of consolidation] do not apely w
this Security.

e The smtutory powers of lessing eonferred on the Lender are exrended so as to authorse the Lender ro Iease, make agreements for
leases, accept sustenders of leases and grant options as the Lender may think fit and without the need to eomiply with any provision
of section ¥ or secrion 100 of the Act.

7.2, Neither the Lender nor any Receiver shall be liable, by reason of entering into possession of a Security Asset, to account
&8 MOTtgAZee in possession or for any loss on realisation or for any defauli or omission for which a mottgagee in possession
might be kable,

7.3 Thelender and each Recelver is entitled o all the rights, powers, privileges and imrmumities conferred by the Act o
morigagees and receivers duly appointed under the Act, except that section 103 of the Act does not apply.

74, Mo persen {Incleding 2 purcheser) dealing with the Lender or & Recsiver or their agents nesd enguirs:

a. whether the Secured Liabiities have berome payable;

b. whether any power which the Lender or 2 Receiver is purportng o exercise has become exercisable or is being properly exercisad;

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

d. how any money paid o the Lender or to that Recsiver is 10 be applisd,

7.5.
a. Atany tme alier this Security has becomne enforeeable, the Lender may:
() redeem any prior Security against any Security Asset;
{ify procure the wansfer of that Security to itselft and/or
(i) settls and pass the accounts of the prlor mortgagee, chargee or encumbrancer fand any accounts 5o seitded and passed will be,
In the absence of manifest error, conclusive and boding on the Borrower?,

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

any such redemption and/or transfer, including the payment of any principal.or interest,
7.6, Ifthis Security is enforced at & time when no amount is due under the Finance Documents but at & time whes amounts may or
will Decorne due, the Lender (or 4 Receiver) may pay the proceeds of any recoveries efferted by it into & suspense ACCoUnE
or other aceount selected by it
8. RECEIVER
8.1.

a. Exceptas provided below, the Lender may appoint any one or mote persons to be a Receiver of all or any part of the Becutity Assets
{8} this Security has become enforceable; or
(ii} the Borrower 3o requests the Lendes in writing at any time,

b. Any appointment under paragraph () above shall be by deed, under seal or in writhng under its hand,

€ Excepr as provided below, eny resteiction imposed by law on the right of s mortgages o appoint a Receiver (including under section
10201} of the Act) does not apply @ this Deed.

d. The Lender is not entitled to appoint a Recejver solely as & result of the obiaining of & moratorium {or anything done with 2 view 1o
obtaining a moratorfum] under section 1A of the Insolvency et 1986,

8.2 Thelender may by writing under fts hand remove any Recelver appoiated by it and may, whenever it thinks fic, ARPOInt 2 NEw
Recefver in the place of any Revefver whose appeintment may for any reason have termminated,

B.3.  The Lender may £x the remunerstion of any Receiver appointed by it and the maximum rate specified in section 109(6) of the Act
shall not apply.

8.4.

4. ARecelver will be desmed o be the agent of the Borrower for all purposes and aceordingly will be deemed ro be in the same
pastiion as a Recelver duly appointed by & morcgagee under the Act. The Borrower shall be responsible for A0V contracts,
engagements, acts, omdssions, defaulis and losses of a Receiver and for any Habilities incarred by a Recalver,

b The Lender shall not fncur any liability (either 10 the Borrower or ©o any other person) by reason of the appointment of a Receiver or
for any other resson.

8.5  Tothe fullest extent alloveed by law, any right, power or discretion conferred by thiz Deed {either expressly or fmpliediv} ot by law
on & Recelver may after this Seourity becomes enforcssble be exercised by the Lender in relation o any Secarity Asset without
first appointing a Recsiver and notwithswanding the appoingment of a Beceiver.

9. POWERS OF RECEIVER

#.1.

a. AReceiver has all of the rights, powers and discretions set ot below in this Clause 9 in addition 1o thoge sonferred on & by any law,

This includes all the righrs, powers and discretions conferred on a receiver {or a receiver and manager) under the Act and the

Inselvency Act 1986.
b. Ifthere ks more than one Receiver holding office a1 the same time, sach Heceiver may exercise all of the powers conferred on a

Receiver under this Deed Individually andd o the exelusion of any other Receiver.

8.2, A Recelver may:
take immediate possession of, get in and realise any Security Asser;

.
b.  carty on any business of the Borrower in any manner it thinks A
«  appoint and discharge managers, officers, agents, accountants, servants, workmen and athers for the purposes of thiz Deed upon
such tErms a5 to remuneration or otherwise gs it thinks fit:
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d. discharge any person appointed by the Borrower:
. raise and borrow money either unsecured or on the securliy of any Security Asset and generally on any terms and for whatever
purpose which it thinks fir;
. seli, exchange, convert into money and realise any Security Asset by public aucilon or private coniract and generally in any manner
angd oo any terms which it diinks £it, in which case:
{#} the consideravion for any such mansaction fnay consist of rash or non-cash consideration and any such congideration may be
payabie in a lump sum or by Instaiments spread over any period which it thinks fit; and
(i8) fixtures, other than landlord’s fixtures, may be severed and soid separately from the properry comaining them withont the
consent of the Botrower;
g let any Security Asset for any erm and ot any rent {with or without a preminm) which it thinks fit and may accept a surrender of
any lease or tenancy of any Securfty Asset on 2ny terms which it thinks St {including the payment of money 1o a lessee or tenant on
& surrendery;
k. settle, adjust, refer to arbimation, compromise and arrange any claim, acooun, dispute, question or detnand with or by any person
who i5 oF clains to be a creditor of the Borower or relating in any way to any Security Asser;
bring, prosecute, enforce, defend and abandon any scticn, suit or proceedings in relation 1o any Security Asset which it thinls fif;
give a valid receipt for any moneys and executs any assurance or thing which may be proper or desirable for realising any Security
Asger,
delegate its powers in accordance with this Deed;

LS,

=

(i) effect any repair or insurance and do any other act which the Borrower snight do in the ordinay conduct of its business to

pratect of improve any Security Asset;
{H} commence snd/or complete any building operaton or other works; and
{1if} apply for and maintain any planning permission, building regulation approval or any oiher anthorisation, in each case ss it

thinks fit; and

i} doall other aces and things which it may consider necessary or desirable for realising any Security Asser or incidental or
eonducive to any of the rights, powers or discrations conferred on 2 Becefver under or by virtue of this Deed or law;

(i) exercise in relaton to any Security Asset all the powers, suthorides and things which it would be capable of exercising if it
wiere the absolute beneflclal vwner of thar Security Asser; and (i) use the name of the Borrower for any of the above

purposss,
10 APPLICATION OF PROCEEDS

101, Al arncunts from time w time recefved or recovered by the Lender or any Becelver pursusnt 10 the terms of this Deed orin
connection with the realisation or enforcement of all or any part of this Security shall be held by the Lender and applied in the
following order of priority: :

& inor owards payment of or provision for the Secured Liahilites in the following order;
(i} inpayment of any sums owing to any Receiver or any Delogare;
(i} o payment of all costs and expenses incurred by any Secured Pary in connection with any realisarion or enforcement of the
Lenders Securily in accordance with the wrms of the Facility Agreements; and
(Hi} inpayment ro the Lender In accordance with the Facilicy Agreements; and
b. iz payment of the surplus (if any) o the Borrower or other person entitled to it

1G.2.  This Clause 10 is subjecr to the payment of any claims having priority over this Security. This Clavse 10 does not prefudics the right

of the Lender ro recover any shortfall from the Rorrower,

1k DELEGATION

il.1. Power of Attorney }
The Lender or any Receiver may, al any time, delegare by power of attomney of otherwise 1o any pérsen for any period, all or any

tight, power, authority or disrrerion sxercisabile by i under rhis Dead.

1.2, liability
Heither the Lender nov any Receiver shall be bound to supervise, or will be in any way responaible for any dunages,
costs or losxes incurmed by reason of any misconduct, omdssion or default on the part of snry delegate or sub-delegate.

12. PURTHER ASSURANCES

123, The Borrower shall prompily, at its own expense, take whatever action the Lender or 2 Recelver may require for;
a.  ereating, perfecting or protecting any security over any Security Asset; or
k. facilitating the reslization of any Security Asset, or the exercise of any right, power or discretion exercisable, by the Lender or any
Reseiver or any of their respective delegates or sub-delegates in respect of any Security Asset,
122, The action that may be tequired under paragraph (a) shove includes (without ldtation):
a. the execudion of any monigage, charge, transfer, conveyance, assignment or assurence in respect of any asset, whether to the
Lender, its nomines or any ather person; or
b the giving of any notee, order or direction and the making of any fiking or ragistration, which, in any such case, the Lender may
congider necessary or desirable,

i3.  POWER OF ATTORNEY

The Borrower, by way of security, tvevocably and severally appoints the Lender, cach Receiver and any of thelr respective delesates or
sub-delegares ro be its attorney with the full power and authority of the Borrower to execute, deliver and perfect all desds, Insruments
and other documients in its name and otherwise on its bebalf and to do or eause to be done all acts and things, in each case, which may
be required or which any sttorney may, in its abeolute diseretion, deem necessary for carmying out sny obligation of the Bormower under
or parsuant to this Deed or generally for enabling the Lender or any Receiver 10 exercise the respective powers conferred on them under
thiz Deed or by law. The Borrower ratifies and confivms whatever any attorney does o7 purports to do under i appointment urler this

Clanse 13,
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14, PHESERVATION OF SECURITY

If any discharge, release or arrangement (whether in respect of the obligations of the Borrower or any security for those obligations or
otherwise] is made by the Lender in whole or in part on the basis of any payment, security or other disposition which Is aveided or must
be restored in insclvency, liquidation, adminisoration or otherwise, withows lmitation, the Hability of the Borrower under this Deed will
continue o be reinstated as if the dischiarge, relesss or arrangement had not coenred,

15 MISCELLANECOUS

151, Continuing Security
This Security is a continuing security and shall extend to the uitimate balance of the Seeured Liabilites for the Security Perind
regardless of any intermediae payment or discharge In whole or in part.

15.2. Tacking

The Lender shall perform its obligations under sach Facility Agreement {inchuding any obligation to make available further
advances).

16. RELEASE

16.3. TheLenderis not obliged to consider a request by the Borrewer for a partial release of the Security prior w the full amd final
redemption of the Secured Liahilities.

16.2. Aoy such velease and the terms of that release are at the Lenders absoluse discretion and subject oo payment of any costs incurred
by the Lender in dealing with such release (including, without Hmitation, the costs of any valuadens required by the Lender and its
legal fees,

17. HOTICES

i7.1. Al communications between the Parties under this Deed shall be in English.

17.2.  Anynodee from the Borrower to the Lender tnder or in connection with this Deed must be made in wiiting and sent o Lendar by
postor hand delivery tor Lake View, Lakesids, Cheadle, Cheshire, SE8 3GW and shall not he deemed to be effective undl the
Lender has sctually recefved it

17.3.  Any notice fiom the Lender o the Borrower nader or in connection with this Deed must be made in writing and sent to the
Borrower by post, hand delivery, email or text using the Borrower's contact details provided {and updated) under the terms of the
Facility Agreements.

7.4, Anotce sent by the Lender w the Bovrower: {a) by post shall be deemed to he effective two Weorking Days afier the date of posting
{properly addressed and stamped); (8) by hand delivery, shall be deemed to be effective at the tme of delivery; or {€) by email

or text shall be desmed to be effective on the date of sending unless it iz recejved afier Spm {UK time), in which case it shall
be deemed only (o become effective on the next Working Diay,

18,  GOVERNING LAW AND JURISDICTION

181, This Deed and any non-contractusl obligatdons arising our of oT in connecden with it are governad by English law,

18.2.  The courts of England have exclusive furisdicton to setile any dispute arising our of or In connection with this Dead {inciuding a
dispuie relating ro the existence, validity or termination of this Deed or any nof-contractual obligaton arising out of or in
cormertion with this Deed) {a Dispute],

18.3.  The Parties agree thet the courts of England ave the most appropriate and convenient rourts o settle Disputes and accordingly no
Party will argus 10 the conirary.

This Deed bas been executed as a deed and deliversd by the Borrower on the date stated at the beginning of this Deed,

7
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Schedule 1
Real Property

Property: o

Address:
Title:

Title number(s):
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Schedule 2

Definitions and Interpretation

1.

Definitions
In this Desd:;

Act means the Law of Property Act 1925,

Authorisation means an authorisation, consent, approval, resnlntion, leence, exemption, filing, notarisaton or registration.

Charged Property means all Property included in the definition of Serurity Asset and, where the context so requires, inchudes any buildings
on that Property.

Delegate mesns any delegate, agent or attorney appuinted by the Lender or any Receiver,

Event of Default means any event or cireumstance specified in any Facility Agreement which wounld entitle the Lender to demand pavment
of the balance outstanding under that Facility Agreement or to take enforcement action against the Borrower,

Facility Agreements means all the agreemnents and arrangements under which the Lender advances funds to the Borrower,
Finance Document means any Faclity Agreement and any Lender's Security Document.
Group means the Bormwer and its Subsidiaries for the tme being,

Intellectual Property Rights means:
4. any know-how, pacent, wade mark, service mark, destzn, business name, iwpographical or sindlar right;

b. any copyright or other intellectual property right;
€. any interest (incloding by way of livence] In any of the above: or
4. any applicarion for any of the above,

in each case, whether registered or not,

Investments means the Shares and all other shares, stocks, debentures, bonds or nther securites or investments wwmned by the Borrower
or held by any nomines, trastes, custodian or clearance sysiem on its behalf,

Legal Charge means alegal charge entered into by the Borrower creating Security over its estates of interests in a specified Property
{or Properties) to secure its obligations under any of the Finance Documents.

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

Lender’s Security Docoments means:
a. this Dead;

b. anyLegal Charge: and
e. any other document entered fnio by the Bamower eveating or expressed to create any Seruricy over all or any part of its assels to

secure the obligations of the Berrower under any of the Finance Document,

Party means a party to this Deed,
Property means any freehold, leasehold or commonhold property.
Revetver mesns 5 receiver of receiver and manager, in each case, appointed under ilis Dead.

Secured Linbilities means all present and future obligations and labilides (whether actual or contingent and whetherowed joindy ar
severally or in any other capeeity whautsoaver) of the Borrower w any Secured Party under o7 in connection with the Fimance Documents
including withaut Bmitation, any eosts incurred by the Lender fn enforcing the Lender's Security,

Secured Parties means the Lender or sny Receiver or Delegate,

Security means a mortgags, charge, pledge, len or other security interest securing any obligation of any person or any other agreement o1
arraigernent having a similar effect,

Security Asset means any asset of the Borrower which I, or is expressed 1o be, subject 1o any Becurity created by this Deed.

Security Perivd means che pesiod beginning on the date of this Deed and ending on the date on which all the Secured Lizbilities have bean
ineemnditionsily and jrevocably paid and discharged in full.

Shares means all shares in any member of the Group {other than the Borrowsr) owned by the Berrower or held by any nomines, rustes,
castadian or clearance svstem on {ts behualf,

Subsidiary means a subsidimy within the meaning of section 1159 of the Companies Act 2008,

Working Day means any day from Monslay to Friday except for any bank or public holidays in England and Wales,

o
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2. Comstouction

2.1,

2.2
2.3,

24,
2.5,

2.6.

2.7,

2.8.

3.1.

3.2,

3.3.

10

a.

b

Unless a contrary Indication appears, any reference in this Deed to:

any Secuwed Party, the Lender, the Borrower of any Party shall be construed so as to include its successors in ttle, permited

assigns and permitted transferees 10, or of, its rights and/or obligations under the Finance Documents;

én amendment includes a supplement, novation, extension {whether of maturity or otherwise], regtalement, Te-Snacnent or

replacement (in cach case, however fundamental and whether or not more onerous or involving any changs in or addition o the

parties to any agreement or document} and amended shal} be construed aceordingly;

assets includes present and fumre properiies, revenues and rights of every description;

a clearance system means & person whose business is or includes the provision of dlearsnce services or security acoounts, or any

nominee or depositary for that person;

disposal inchedes a sale, wansfer, assigranent, grant, lease, lcence, deciaration of frost or other disposial, whether volurtary or

involuntary and dispose shali be constried accordingly;

o Finance Bocument or any other agresment or instrument is & reference to that Finance Document o other agreement or

insfrument as amended;

a persom includes any individual, firm, company, corporation, government, state oy agency of a state or any assoclation, trust, Jodng

veniure, consortium, parmeiship or other endty (whether or not having separate legal persanatityl;

a regulation includes any regulation, rule, official divective, request or guideline (whether or not having the force of law) of any

governmental, mtergovermental or supranational body, ageney, deparunent or of any regulatory, seli regulatary or other

anthority or organisatian;

any rights in respect of an asset includes:

(i}  all arnounts and procesds paid or paysble;

{3t} all rights to make any demand or labm; and

{if] all powess, remedies, rauses of acdon, security, guarantees and indemnities, in each case, in respect of or derived from that
asgel;

any share, stock, debenture, bond or other security or wvestment includes:

() any dividend, interest or other disiribution paid or payable;

(i} any right, money or property accruing or offered at any time by way of redemption, substitution, sxchange, honus or
preference, under option rights or otherwise;

{iii) any right against any clearance system;

{iv) any right under any custody or ether agreement (including any right to require delivery up of any <ash or other assets); and

(v} anycash or securities aceonnt maintained by any custodian or other entity,
in each caze, in respect of that share, stock, debenture, bond or other security or investment;

the' term this Security means any Security created by this Deed:

an agreement, instrument or other document ¢o which it is a party includes any agreement, instrument or other document issued

in the relevant person's faveur ov of which it otherwise has the benefi {in whele or in part); and

. @ provision of law 5 a reference to that provision as amended or re-enacted.

Cleuse and Schedule headings are for ease of reference only and do not affeet the interpretation of s Dead,

Unless o contrary indication appears, a terrm used in any other Finanee Documen: or in any notice given under or in connection with
any Finance Document has the same meaning in thet Muanee Document or notice as in this Deed,

An Fvent of Default s eontinuing if it has not been remedied or waived.

Any covenant of the Borrowser under this Deed {other than a payment ebligasion which has been discharged} remains in foree
during the Security Period.

The terms of the other Pinancee Documents and of any other agrecment of instrumnent between any Partles In relation 1o arry Finance
Document are incorporated in this Desd to the extent required 1o ensure that any purpotted disposition, or any agreement for the
disposition, of any Property contained in this Deed is  valid disposition in aceordance with sertion 2013 of the Law of Property
iMizcellaneous Provisions) Act 15989,

If the Lender considers that an amount paid 1o it under a Finance Document Is capahle of being avoided or otherwise set aside on
the liquidation or administration of the payer or otherwiss, then that amount shall net be considered t have been irrevorably palid
far the purposss of this Deed.

Unless the context otherwise requires, 3 reference to 2 Security Asset incindes the proceeds of any disposal of that Security Asset,

. Third party rights

Unless expressly provided to the contrary in 2 Finance Document, a person who Is not a Party has no vight under the

Conwracts (Rights of Third Pardes) Act 1599 (the Thind Parties Act) to enfore or o enjoy the benefit of any term of

this Deed.

Netwithstanding any term of any Finance Docurnent, the consent of any person who is not a Party is not reguired o rescind or vary
thiz Deed at any time.

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

which expressly confers rights on iz, subject to paragraph (B) above and the provisions of the Third Parties Act,

i
i
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