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Registration of a Charge

Company name: JACKSON LEES GROUP LTD
Company number: 07889828

X91LNM8H

Received for Electronic Filing: 25/03/2020

Details of Charge

Date of creation: 11/03/2020
Charge code: 0788 9828 0010
Persons entitted: SCRP FUND | FINANCE S.A R.L. AS SECURITY AGENT

Brief description:. LEASEHOLD LAND AT 90/92 TELEGRAPH ROAD, HESWALL, WIRRAL
AS MORE PARTICULARLY DESCRIBED IN A LEASE DATED 26
APRIL 2017 AND MADE BETWEEN LYN DALZIEL SEARBY, MICHAEL
RODERICK DALZIEL PORTEOUS AND FIONA DALZIEL CRUTCHLEY
AND OTHER LAND AS SET OUT IN SCHEDULE 2 TO THE INSTRUMENT
SUBMITTED FOR REGISTRATION (DEBENTURE). PLEASE REFER TO THE
DEBENTURE FOR MORE DETAILS.

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.
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Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.8569G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: GATELEY PLC
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: /889828

Charge code: 0788 9828 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th March 2020 and created by JACKSON LEES GROUP
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 25th March 2020 .

Given at Companies House, Cardiff on 26th March 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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(I}  MAPD VENTURES LTD AND THF OTHER
COMPANIES LISTED IN SCHEDULF 1

(2}  SCRPFUNDI FINANCE 8.4 R.L. (A8 SECURITY
AGENT)

DEBENTURE
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DATE 11 Maaedt 2020
PARTIES '
(1) THE COMPANIES LISTED IN SCHEDULE 1 {the Griginal Chargors); and

(Iy SCRP FUND I FINANCE 5.4 R.L, 3 wivate limited liabifity company (o socidie a
responsabilite Hmisee), whose registered office is at C/o Chevalier & Sciales, 36-38 Grand-
Rue, L-1660 Luxemboueg, Grand Duchy of Luxembourg, incorporated and exfsting for an
ustlimited duration under the laws of Lugembourg and registered with the Luxembourg
Trade and Companizs Register (Regivire de Commarce &8 das Sucieies) under number
B2I2477, in s capacity as the Scowily Agent (the Security Agent),

115 AGRERD

i. DEFIMITIONS AND INTLERPRETATION

i1 Definitans
Capitalised terms defined In the Facilities Agreement have the same meazing in this deed

unless expressly defined in this deed. In addition, the foliowing definitions apply in this

daed:

"Admisistrator™ means any person appointed to be an administrator of a Chargor vnder
Schedule B of the Insolvency Ack

PAuthovisation™ means any auwthorisation, comsent, approval, resolution, licence,
exernption, filing, notarisation or rogistration;

"Hank Avcounts” means in relabon to & Chargor, il #5 accounts (held by it or by any
truster or nominge on its behalf) with any bank, fnancial institution or other person together
with all sub-accounts, additions o or sub-divisions, renewals or replncements of those
accounts (in whatever cuirency) save for any Clisng Accounis;

"Rlocked Accounis” means any account specified in Schedale 4 or [isted a5 2 “Blocked
Account’ in any Sscurlty Acesssion Deed, any Mandatory Prepayment Account angd any
other Bani Account designated a ‘Blocked Account’ by [the relevant Chargor and) the
Security Agent (or, following an Event of Default, by the Sccwity Agent alone) together
with all sub-accounts, additions w or sub-divisions, renewals or replacements of those
accounts (in whatever currency

"HBusizess Day” means a day (other than 3 Saturday or Sunday) on which hanks are open
for peneral business in Loodon and in the Duchy of Luxembourg and in relation to eny date
for payment or purchase of a currency the principal finapeial centre of the country of thar

CATFCNRLY,




"Charged Assets” means in relation to a Chargor, all s property and assels which are, or
are intended or expressed to he, subject 1o any Security Interest created by this decd (and
references to the Churped Assets includes any paurl of them®,

"Chargors' means the Origina’ Chargors and each coitpany which prants security over its
assels in favour of the Security Agent by executing a Security Accession Desd;

TClaim™ meuns any action, proceeding, right, vlaim or demund of any nature, whether
acteial o contingent or otherwiss;

PCHent Accounts® means any accotints with any bank, financial institation or other person
together with all sub-secounts, additions to or sub-divisions, renewals or replaceinents of
thuse uccounts (in whatever currency) that are operated as "client accounts” (as defined in
the SRA Accounts Rufes):

"Delegate” means any delegate, agent, altorney or co-lrusies appointed by the Seourity

Agenl;

"Environment" means humans, animzls, plants and all other living organisms ncluding
the ecological systems of which they form part and the following;

{a) alr (incloding air within natural or nran-made stiuciures, whether above or below
ground};
¢hy water {including tervitorial, coastal and inland waters, water under or within lund

aad water in diains and sewers); and
{2 fand (ineluding land under water):

"Enviroumental Law™ means any applicable law or regulation whicl refatey 1o

(&) the pollution ar profection of the Enviromment;
{i} the conditions of the werkplace; or
(¢} the gencration, hand(ing, storage, use, release or spillege of any substance which,

atone of in combination with zny other, is capable of causing harm 1o the
Environmerd, including any waste;

"Equipment” mesns in relation to a Chargor, all compulers, equipnient, plant, machinery,
tocls, vehicles, furniture, fittings, instalfations, apparatus and other tangible movesbls
property owncd by it (or any trastee or nomines on iy fhiehall), inchuding any part of it and
all spare parts, replacements, modifications and additions and the benefit of all manuals,
instructions, waranties, licences und maintenance agreements relating to the cquipment;

“Event of Default” has the meaning given in the Facilities Apteement:

L=}




"Eacilities Agreement” means the facilities agreement dated on or abow the date of this
deed and made betwean, amaongst others, (1) MAPD Ventures Lid {as the Parent), (21 MAPD
Yentures | rd (as the Originad Bomrowaer), {3) MAPD Ventures Limited and others (as the
Original Guarantors), (4) SURP Fund I Finance $.4 R.L. (as the Original Lendery, (5) SCRP
Fund T Finance S.A R.L. (as the Agent) and {7) SCR¥ Fund [ Finance S.A R.L. {as the
Security Agent),;

"Finance Documents” has the meaning given in the Facilitics Agreement;
"Finarncin! Coliateral” has the meaning given in the Financial Collateral Regulations,

“"iinuncial Collateral Regulatiens' means the Financial Collareral Arrangements (No 2)
Regulations 2003 (8T 2003/3226Y;

"Fixtures" means all {trade) fixtures and fitings and fved plant and machinery now or at
any time after the date of this deed on the Progery,

"Floating Charge Asset” means any Charged Asset which is subject to the fioating charge
created by this deed,

"Granp' has the meaning given in the Facilities Apreament:
f HE b 3

Mindemuificd Parties” means

{a} the Security Agent;
{b) any Reoeiver, and
{c} aryy Delegate,

or any of them and any of their agents, officers and emplovees;
nsolveney Aot meuns the Insolvency Act 1986,

"Insuranee Policy” meanz in relation to & Chargor, each contract and policy of insurance
effected or maintained by the Chargor from dme to time in rezpect of its asscis or business
{meluding withowt Hmitation, any contract or policy of insurance relating to the Charged
Assetz):

"Intellecinal Froperty” means in relation to a Chargor, all its intolicctual property righiy
or equivalent (hcld by it or by any trustes or nomince an its behall), moluding:

{(3) patents, wility models, trade marks and service marks, business names, domsin
names, rights in get-up and frade dress, goodwill and right to sue for passing offor
unfalr competition, copyright and nelghbouring and related rights, moral rights,
rights in designs, rights in and to inventions, plant variery cights, database rights,
rights in computer software and topography rights;




{1 registrations and applications for any or all of the vights in {a} ahove, wogether with
the right to apply for registration of and be granted, renewals, extensions or and
right to claim peiority fom those rights; and

{c) rights to use and protect the confidentiality of confidential intormation {including,
know-how, tade secrets, technical information, customer and supslicr Hatsh and
any other proprietary knowledge or Information of whatever nature and however

arising,

in each case whether registered or unregistered and together with any rights or types of
profection of the same or of a similar nature to those Hsted in (8), (b) or (¢} above which
subaist of may subsistin the future anywhere inthe world and in each case for thelr full term
(including any reversions or extensions) snd <ffect (and any reforence o Intellectual
Property includes any part afiL);

"Lenders™ has the meaning given in the Facilities Agroomont:
£E

"Lowses” mears any loss, cost, damage, award. charge, peealty, five, expense vr any other
liabiligy wirich any of the Indemnitied Parties huve incurred or suffarcd. or may, divectly or
indircetly, incur or suffer, including legal costs and any VAT or similar 12 on any of those;

"LPAM means the Law of Property Aot 1925;
TLPMPA" means the Law of Property (Miscellaneous Provisions) Act 1994,
“Mandalory Prepaymend Account” has the meaning given in the Facilitdes Agreement;

"Wiaterial Contracis” means any contracts specified in Schedule 3 or listed as 2 *Material
Conlract’ in any Security Acvession Deed or otherwise designated 8 ‘Material Contract® by
the relevant Chargor and the Security Agent;

"Malerial Intellectual Property” means any Intellectual Property that is, becomes or i
likely o hocome matesial 1o 8 Chargor™s business or otherwise designaied “Material
intellectual Property” by the relevant Chargor and the Seeurity Agont,

"Mew Properdy" has the meaning glven in clause 10(a);

"Party” means a party 1o this deed;

"Permitiod Disposal” bas the meaning glven in the Facilides Agreament;
"Permitted Security™ has the mesning given in the Facllities Agteament;

"FPremises' moans any building or evection on the Property;

o]




"Property™ mems In relation w a Chargor, any of its frechold, heritable and leasshold
properly including any property specified in Schedule 2 or in any Securily Accession Decd,
together with:

() the benefit of all rights, casements and privileges relating o thai property:
{b} alt covenants given in respect of that property;

) all licences to enter or use land; and

(D all Premises and Fixtures on that property at any time,

{and references to Property includes any patt of it);

"Receivables™ means all present and fiture book debis snd other debts, any rent, royalties,
fees, VAT and monctary claims and afl other amounts at any time recoverable or receivaile
by, or due or owing to, any Chargor (waether actual o contingent and whether arisivg unday
coutract or in any other manner whatsorver) together with:

~

{a) the benelit ol alt rights, gusrantess, Security Interest and remedies relating to any
of the foregolng (including, without Umitation, ncgotiable  insteaments,

indemnities, reservations of property righis, rights of teacing snd unpeid vendor's
Hens and similar assoctated rightsy; and

(b} all proveeds of any of the foregoing;

but excluding any such debis or cleims in relation to the Blocked Accounts, the Material
{onfracts and any Insurance Policy;

"Hecelver” means any receiver, manager or receiver and manager appointed under this
deed;

"Relnted Rights' means in connection with any Securitios:
{a} all dividends, interest and ather distriburions patd or payable;

(b} all vights, money ov propenty accruing or offered at any time by way of redemption,
subatitution, cachange, bonus or preference, under option rdghts or otherwise; and

{c} any othor rghts;

"Repeating Represcutation” has the meening siven in the Facilities Agresment:

“Secured iabilities” maans

{a) all present and future obligations and liabilifics (whether actual or contingent and
whether owod folntly or sevorally or in any other capacity) of any Chargor to any
Secured Party ynder the Vinance Documents together with all intorest {including




1.2

default Interest), fees, costs, charges and expenses payable undsr the Finance
Digcuments; and

b ary amounts which would be included in paragraph (a) above but for any
discharge, non-provabiliny, unentorecability or non-allowakhilily of the same in uny
insolvency or other praceedings:

"Secored Variies'! has the meaning given in the Facilitics Agresment:

MEeeurithes” means in relulion to a Chargor, afl its susuha, shares, loan capital, debentures,
bouds, warans, coupens or other securitics or investments {whether or not marketable)
{inchuding its Subsidiary Shares) now or in future owned {legally or beneficially) by a
Chargor o held by & nomines, trustes, fiduciory o clearance systerm on ils behalf or in
which such Chargor has an intarest at any time together with all Related Rights;

"hecurity Accession Deed” means a deed excouted by & member of the Group substantially
in the form set out in Schedule 7

"Security Financial Collateral Arrangement" has the mesning given in the Pinancial

Collateral Regulations:

“Security Interest” means 4 morigage, chargc, pledge, wust, assipnment by way of
seciity, lien, hypothecation or ofther encumbrance, arrangement or securily Interest
seeuring any obligation of any person ar any other agreemont or arrangement having 2
simibiar effect or any title retention rights or set-off rights created by ugreemon,

'SRA" means the Solicitors’ Regulation Authority (ot amy suceessar body appointed tn

regulale solicitors),
"Subsidiary” has the mewning given in the Facilities Agreement:

"Subsidiary Shares™ means In relation 10 a Chargor, any of its Securities deseribed in
Schedule 5 or listed as *Subsidiary Shares’ inany Security Accession Deed and any other

- Securities owned by it (v held by any trustee of nominee on ifs behalfy nany of i

Subsidisries, in each case fncluding all Related Rishis;

"Fax” means any tax, levy, Impost, duty ar ather charge or wititholding of 4 sim‘lar natine
¥ b | ¥ S &
(including sny penalty or interest payable In connection with any failure to pay or any delay
in paying any of them);
i 2 an

" Third Parties Act' means the Contracts {Rights of Third Parties) Aot 1999, and

"WATY means value added tex provided for in the Value Added Tax Act 1994 and aay
other Tax of a similar nature.

fnierpretation
{a) in this deed, unless stated otherwise, a reference to:




{®
(i
fiii)

()

{v)

i)

{vii}

{viii}

{ix}

(=)

{xD)

a clawse or schedule is to a clause or schedule to this deed;
a paragraph s (o a paragraph of a clause o schedule;

a provision of law includes thal provision as replaced, modified or re-enacted
frum time 1o time and any secondary legislation made under that statutory

provision from time to time, in each case whether hefore or after the date of
thiz deed;

any Feeltsh statutory provision or Foglish fegal torm for any action, “amedy,
method of judicia. procecding, document, legal status, court, official or any
other legal concept or thing will, for any person incorporated or resident in
any jurisdiction other than Hngland and Wales, be deemed to rater to and
include any equivalent action. remedy, method of judicial procesding,
documend, legal status, court, official or other logal concept or thing or what
most nearly equates in that jucisdiction 1o the rolevant English statutory
provision or English lepal term;

a person incliedes any individual, fiom, eompsny, corparation, goverament,
staie or agency ofstate or any association, trust, joint venture, consorium or
pavinership {whether or not having separate legal pursonality);

a *Parly”, a “Chargor”, the “Scourity Agent”. a “Lender™, a “Secured Parg™
or auy olher person includes ity successors in Hile, permitted assigns and
permitted tansfarees to, or of, its rights andfor obligations undsar the Firance
Dacuments and, in the case of the Securiyy Agent, any person far the time
being appointed as Ssomily Agen! o accordance with the Finance
Documonds:

“disposal” or “disposs” Includes any sale, ransfer, assigniment, goant, lease,
licence, declaration of tust or other dispossl, whether voluntary or
invalurtary;

2 company includes any company, cotporation or other body corpurale,
wherever and owever incarparated or established;

writing, subject 10 clause 32, inctudes any mode of reproducing words in a
legible and noa-transitory form;

this deed or any provision of this deed or any oiher agrecmont, document or
instrument s to this deed, that provision or that agreement, document or
ipstrument 23 amended, novated, supplememed, extended, resrted o
replaced; and

a time of day iz (o Londan time,




Consfruction

(&}

(s}

(d)

(2}

(f

(=)

{nl

(i)

The contents table and beadings are for convenience only and do not =%t
interprelation of this deed.

Waords in the singuiar include the plural (and vice versa) and gender specific words
inelude every genday,

The schedides forw part of this decd ax if set aut on the body of this deed.

The wards “other”, “Include”, “including™ and “in particular™ (or any similar words
or expression) do net limit the generality of any preceding words and any words
which foliow them will oot be limited by any preceding words where a wider

interpretation is possibie,

For the purposes of section 2 of te Law of Property {Miscellaneous Provisions)
Act 1985, the terms of the Tacilities Agrsement, the other Finance Documents and
of any side lefters befween any parties relating to any of the Finance Dincumerts
are incorporated into this deed.

I this deed, udess the context requites atherwise, reforences 1o

{iy  “this Security” is to any Security Inlorost ereated or infended or expressed W
be created by this dead;

iy “this dead” includes any Security Accession Tiesd,
{tiiy & Charged Asset includes the proceeds of that Charged Asser:
{(iv)  any rights in respect of un aaset Includes:

(A all amounts and proceeds paid or payable;

(81 all rights to make any demand or Claim: and

(€3 all powers, romedics, causes of action, sceurity, guarantees and
inderanities,

in each oase in respect of o derived from that gsset.
“£" and “sterling” represent fawhil currency of the United Kingdoem.

An Event of Default is "continuing” if it has not been waived by the Ssourity
Agent.

The Parlics Iniend thss decument to tule effect as a deed despite the fict the
Security Agent may anly excouie it under hand.
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CREATION OF SFCURITY

Securily

{a} Each Chergor, as principal obligor and not merely as surety, covenants to nay or
discharge, on demand. the Secured Liabilities when they fall due.

{h} This Security is;

{8y created in favour of the Securlty Asent (for the henefit of Hself and the other
Secured Parties);

(i) created over present and future asacts of the Chargors;

() security for payment of all the Secured Liahijities:

{ivi  made with full title suarartee under the LPMPA,

(&) Clause 2.2 and clause 2.3 shall be construed as ercating a separate and distinet
mortgage, fixed charge or sccurity assignment over each Charged Asset within any
particular ciass of assels specified,

() Any faifure 10 create an effective fixed Security Inturest {{or whatever reasL uver

a Charged Asset shall not affect the flxed nature of the Seeurity Intersst over any
other Charged Asset, whether within the same ¢lass of assets oy not

Fixed charges
{2 Hach Chargor charges by fiest legal mortgage s Property listed in Schedule 2.

{b] Liach Chargor charges by first fized charge:

{y  ali its other interests in Property (nol effectively charsed by paragraph {a)

ahove);
iy its Equipment;
(i its Subsidiary Shares;
fivy all itz other Securities;
(v} iz Blocked Accounis;
fviy  allits other Rank Accounts,

{viiy the bonefit of all Authordsations used in connection with #s business or any
of ita Charged Assets and the right v recover and receive compensation
which may be payable to it in respect of any of those Authorisstions,

fviii) all #is intellectual Property;

—




(ix) all its goodwill and uncalled capital;
{x} all itz Receivables; and
{(xi} 1o the extent not effectively assipned under clause 2.3;

{Ay  allits right inrespect of each insurance Policy, including all claims, the
proceads of all claims all reurns of premiums in connection with each
Inzurance Policy; and

(B) alf its rights in respect of euch and all other apreements, instrumenis
and righis relaling o the Charged Assets, its Material Coniracts.

z.3 Assignmoents
Each Chargor assigns and will assign ebachutely (subjet m ¢ condition for reassiznment on

irrevocable discharge in full of the Secured Linhilities) alf its rights, tidle, interest aud benetit
inand

{a} each lnswranee Policy; and

{n Material Contracts and the beaelit of any goarantes or Secwity Interest For the
performance of any of its Marerial Contracts,

o3
o

Flosting charge
{5} dash Chargor chargms by o fist [oadng choepe sl s assets not effcetively
mortgaged, charged, assigned by flixed mortgage, fxed charpe or assigned under

clause 2.2 (Fived chargesy or clause 2.3 (dasigaments).

Y The Qoating charge created by parigraph (a) above i3 a qualifying Aoating charge
for the purpose uf Paragraph 14 of Schedule Bl io the Tnsolvency Act.
2.5 Conversion of fosting charge by uotice
{a) £

(i} an Dvent of Deluull is continuing, or

(i} the Secwify Agent, in its reasonable opinion:

-
i<

(A)  considers any Floating Charge Assct to be in danger of being seized or
sold under any fonn of distross, attachmeny, execuiion or other legal
pirocess o (0 be atherwize in Jeopandy, or

{87 considers it desivable to protect the priosity of this Securiiy,

the Security Agont may, by written notice to any Chargor, converl the flaating
cherge crvated by this deed it a Dzed charge over those Charged Assets specified
in the notice,




{hy The tloating charge created by this deed may not be converted into a fixed charge
solely by reason of
€53 ocblaining a gioratorivm; or

(i)  anything done willt a view e ablaining s moratorium,

under Section 1A Insolvency Act,

{c) The giving by the Scourity Agent of a notice under paragraph {ajabove relating to
any class ol ussers of & Chargor shall not be construed as a waiver ar abandonment
of the rights of the Security Agent to serve similar wotices For agy other class of
assets o7 of any of the other rights of the Sceurity Agent.

2.4 Automatic conversinn of fuating charge
fa} The fleating charge created by this deed will (in addition to the circumstances in
which thiz will ccoir vader goneral law) automalically be converted into a fixed
charge over any Floating Charge Asset: i

(i} ifany Chargor ereates or altempts to create any Seouri ty Intercst in breach of
clause 4 over any Floating Charge Assal;

iy ifany person levies or altempts to levy any disess, execution, atlachment or
other process against any Floating Charge Asset

{iliy i any person presems a petition to wind up a Chargor or an appiication is
made to the cowrt for an administration order in respeet of a Chareor or a
notice of infention to appoint an Administeator is fled at court or served on
any party; or

{iv} upon the enforcement of this deed,

(&) Paragrapl: {a) above will not apply to any assets situated in Scotland if, and 1o the
extent that, a Receiver would not be capable of exarcising hia powers in Scotland
pursuant {0 section 72 of the bsolvoncy Aot by resson of such astomatic

CONVErsian,

3. REPRESENTATIONS AND WARRANTIES

{2 Each Chargor males the {ollowing representations and warranties to the Security
Agent:

i+ all Properly beneficially owned hy that Chargor ar the date of this desd is
identified in Schedule 2;

iy itisthe legal and bepeficial owner of the Suhsidiary Shares identified against
its name in Schedule 3 or in the Security Accession Deed by which itacceded



to this deed {or, in the case of any heid by a nominee on its behail the
hencficial owner),

(i) It is the topal and beneficial ownor of the other Charged Asseta;

{tv) the Chargor has ot all Gmes complied v all maerial respects with all
applizable Boviroumentad Law: and

tv)  there is no prohibition on assignment i any Insurance Policy or Material
Contract and entry Into this deed by the Chargor does not, and will not,
constitute a breach of any lnsurance Policy, Malerini Contract or any other
policy, agreement, document fnstrument or oblipation binding on the
Chargor or 115 agsefs,

{h} Fach Chargor makes the reprezentations and warraaties in naragtaph (4) above on
the dase of this deed or, If ater, on the date of its accession ta this deed by way of
a Security Accession Deed, and the representations and warranties in paragraphs
(a)(ii) and (a)(iii) above on each day a Repeating Representation {under the
Facilities Agreement) is repeated or deemed to be repeated.

MEGATIVE PLEDOE AND NO DISPOSAL

Mo Chargor may:

{a) create, purport to Create or perinil i exist any Security Intcrest over any Charged
Asset (unless it s Pormitted Security); or

{b) dispose of any Charged Aszet (unless it is a Permitted DHsnosa) ,
L 2 A 2

except as permitted by and in accordance with the Facifitics Agreement or otherwise with
the prior wiitten copsent of the Security Agont.

PRESERVATION AND MAINTEMNANCE

Each Chargor must:

{a} comply with alt laws, repulasions, licences or consents affeeti ng any of the Charged
Assers:
{1} observe and perform in all material respects all covenants and stipuiations from

time o time affecting any Charged Assois, make all paymeanis, carry out all
registrations or renewals and generally tske all steps to preserve, maintain and
rencw where necessacy or desivable alt of the Chavged Asscts:

{) ROt enter Into any onerous or restrictive oblizations affecting the Charoad Assets
without the prior written consent of the Security Agent;
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{d)

e}

3]

pinduce to the Security Agent within 14 days ol recelpt by it, every material notice,
order or propasal glven or made relating to the Charged Assets by any compotent

authority ard cither comply with them or make sny objections and ren esentations

against them that the Security Agent requires or pproves:

¥esp all Premises in a good state of repair and keep all other Charged Assets in

good working ordet and condition (ordinary wear and lear excented); and

nod, except with the prior written conzent of the Security Agent:

ti}

(vi)

fvil)

(viii)

part with or share possession or ogelipat’on of the Proporty;

grant any leasc or other right or licence to occupy the Property or any livence
ta asatgn or sub-lef the Droperty:

forielt, dotorming, accept o agree to accept the surrender of any lease relating
o the Propaorty:

vary the terms of sy fease or licenoe of the Property;
agron any rent review of any lzage or licence of the Propeny:

surrender or agroc o suirender any [easchold Uderest held by 3t relating o
the Property or allow that intorest (o be forfelted;

create or permuil o arise on e Properly any inrerest baving overriding effect;
or

perini any person to hecome ontitied o any righs, easement, covenant o
nther matter which might adversely affect the use, value ar markerability of
the Property.

MATERIAL CONTRACTS

{a)

(o}

Hach Chargor must:

D
{ii}
(ifi}

{iv)

obyerve and perform all its obligations under the Material Contracts;
uot terminate or materially amend any Material Contract;

enforce the obligations of each other party tu any of its Matevial Contrats;
and

notify the Security Agemt of any material breach of any of its Magerial
Comntracts by any party 10 them.

The Security Agent appoints each Chargor as its agent for:
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admivistering and collecting all amounts payable (o thai Chargor under the
darcrial Conuacts; and

(i) at that Chasgor's own expense, taking any enforcement action and legal ar
ather proceedings necessary or that the Security Agent requires for collection
of all amounts pavable o that Cheesur vuder the Material Contracts,

in cach case tor the benefit of the Sscured Parties and following any directions
given by the Seawity Agent from time to Hme. Fach Chargor acceprs that
appoinlmens.

{3 The Security Agent may terminate the agency under paragraph () above at any
time if'an Bvent of Defawt is continuing,

{d} While the agency In paragraph (b) above continues, no Chargor will bold itself ot
to third purlies as apent of the Security Agent other than for the purpnses it is
appointed for,

{e} No Chargor may, without the Security Agent’s prior written consent:

(i} excorcise {or allow any other person to exercise) set-ofT against any amounts
payable w Dt Chargor under the Material Cantracts;

{ity  sell, assign, charge, factor or discount or in any other manner deal with any
of the amoumnts payable to that Charenr under the Material Contracts;

(i extend the due dawe for puyment of any amounis payable lo Gt Chargor
winder the Material Contracts; or

(v} waive any right of recovery nor fail o do anything which may delay or
prejudice recovery of any amounts payable lo that Chargor under the Mareria)
Contracts.

3 All amounts payable to a Chargor under the Material Comracts collected under

paragraph (B} above:

(i1 will be held on tmst for the Secur’ty Agent; and

i) if the Becurity Agent requests, be promptly paid into zny bank sceount
required by the Facilities Agresment or otherwise any bank account the
Security Agont dirests,

INSUTRANCE

{2} iZach Chargor wilt callect all money payable 1o it under any Insurance Policy.

{&} All money collected under paragraph {a):




(5 will be held an trust for the Seewrity Agont and

(i) If the Security Agent requests, be promptly paid inig any hank account
required by the Facilitiss Agreernein oo otherwise any bank account the
Secinity Agent direcrs,
BECEIVABLES

{a) The Security Agent appoints each Chargor as it=s agent for:
{y  administering and calleeting all of that Chargor’s Receivahles; and

(i at lhal Charpor’s own expense, taking any enforsement action and lepal or
other procesdings necessary or that the Ssourity Agent reguires for collection
of that Chargor's Recejvables,

in cach case for the henefit of the Secured Parties and following any directions
given by the Security Agent From time to fime. Fach Chareor accepls that
appointment,

{h The Security Agent tiay terminate the ugency vnder paragraph {a}y above at any
ting if an Hvent of Default is continuing.

) While the agency in paragragh (2) above continues, no Chargor will hold itself out
to third parties a5 agent of the Security Agent ofher than for the purposes i s
appointed for,

(& No Chargor may, without the Seeurity Agent’s prior written consent:

iy exercise {or allow any other person to exercise} set-off against any of that
{Chargor's Recsivables;

(i} sel, assign, charge, factor or discount or Inn any other manner deal with any
of that Chargor’s Recelvables; or

(iiiy - extend the due date for paymert of uny of that Chargor’s Recoivables;

{iv) waive any right of recovery nor fail 1o du anvthing which may delay or
prejudice recovery of any of that Chargor’s Receivablas.

f2) Al Receivables collected under paragraph {a) above:
{iy  will be held on trust for the Sccurity Agent; and

iy 1f the Security Agent requests, be promptly paid into any bank account
required by the Facllities Agreement or otherwise sny bank sccount the
Security Agent dircets.




BLOCKED ACCOUNTS

No Chargor may alicmpt or be entifled to withdeaw {or direct any transfer of) any meney in
the Blocked Accoums without the prior wiitten consent of the Security Apent o as permitied

urder the Facillties Agreement,

NEW FROPERTY

()

11, after the date of this deed, a Chargar acquires any Property (Mew Property i
st

{y  notify the Securlty Agent Immediately;

{iiy  imumediately on the Security Agent’s request and at that Chargor’s cost,
execute and deliver W the Securily Agent g legal mortgape {or, in the cave of
New Property situared in Scotland, standard secwity) In favour of the
Securigy Agent over that New Properly in any form which the Secunity Apgend
may require: and

{(ith complete any registration reguiramants or notices that the Security Apent
requires in respect ol this Sveurtiy or such leeal charge (or standerd security),

ifany New Property s leasehold property requiring the landiord's consent for the
relevant Chargor to pedorm any of s obligations under this clause 10, that
Chargor s not required to perfonm thar cbligation untl it has obisined the
landlord’s consent. The relevant Chargor will use its ressonable endeavouss 1o
obtaln thal eonsent.

MATERIAL INTELLECTLUAL PROPERTY

Each Chargor nusy

{a}

{5}

{c)

{4

take all necessary action o safesuard and maintain present and fature rights in, or
relzting o, the Maredal Intellectin’ Property Including by complying with all laws
and oblipaiions relating w these righus, and by paying all applicable renowal fees,
Heence foes and othar aulgoings.

properiy register, and koep registered, all Material Inteilectual Praperly (along with
zity related assignments, licences and mortgages that can be vegistered);

not allow any disclaimer, condition, restriction, memorandum or other thing to be
enterad on the regiswation of any trade nark that {orms part of the Material
Intellectual Property;

taks all rezsonable steps (including commencing legal proceedings) necessary to
safeguard and maintain the walidity, reputation, infsprity, regisiration or
subsistence ol the Maresial Infellectua! Property and not allow it to be used in such
a way that it is at risk of beeoming gonerie;
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=)

not pormit any Maleclal intellectual Prapery to be abandoned, cancelled or (o
lapsc;

when reasonably requested, prompily provide the Security Agent with a
comprehensive, detailed and up-to-date record of all Material Infsllechal Properiy;
and

inform the Secirity Agent IT it becomes awure of any infringement of. ar challenge
to, the Material inteliectual Property and take {or permit the Security Agent to ke,
in {he name and at the expense of the Chargors) whatever action is necassary (o
prevent that infringement, defeat that challenge and/or o recover damages or an
account of profits.

SECURITIES

{a}

()

{c}

{

Uintif this Security is enforceable under clause 17;

(iy  the voling rights, powers and olher rights in respect of the Securities will be
excrcised:

{A} by the relevant Charpor; or

(B ifexcrcisabls by the Secwrity Agent, in any manner which the relevant
Chargor may direct the Security Apent in writing, and
= ¥ AE l,

iy all dividends, disuibutions or other income paid or pavable in relation o an
) p

of the Seeuritics may be reccived by the relevant Chargor,
When thies Security has become enfuresable nuder clause 17

iy provided that the Security Agent haz given notiee to the relevant Chargor that
it intends 1o exerc'se i3 rights under this parsgraph (i, the Security Agent
may exzroise (in the relevant Chargor’s name without further consent’, any
voting rights and other powers or rights exercisable by the registerad holder
or baarer af the Securities, and

(i) all divicends, distributions, or other income paid or payable in relation fo the
Securities veceived by or for the selevant Chargor will 5 held on trust for the
Secured Parties and promptly transfered to the Seourity Apent or 23 the
Socurity Apent divsots.

The exercise of voting rights and other powers or rights under paragraph (B30
above is for the purpose of preserving the value of this Security or facilitating the
realisation of jt.

The Security Agent I3 not under any duiv to:
g 3

(I ensure any money payable relating to the Securities is pald or received;
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(it wverify that the correct amounls are pald of received: or

{iify  take any acton relating to the taking up of any (or any offer of any) stocks,
shares, rights, monsy or nther property paid, distibated, acoruing or olFered
at any time by way of interest, dividend, redenyrtion, bonus, rights,
preference, option, warrant or otherwise on ar relating to, or in substinution
for, any of those Securities.

{e) Despiie anything w the contrary contained in this deed, the relevant Chargor
remains fable to abserve and perform all conditions and obligations assumed by it

relating to the Securiiies.

() Fach Chargor indeninifies the Sevurity Agent against any loss or Hability incurred
by the Scoutty Agent 43 2 vonsequence of the Sceurity Agent acting on a Chargor’s
directions in respect of any ol the Seourities,

MOTICE OF SECURITY

Iosurapce

On execution of this deed {or in respect of any Insnrance Polioy put in place afier the date
of this dead, promptly aller it being put in place) and otherwise promptly on request by the
Security Agent from tive 1o tinte, each Chargor must immediately give notice of assignment
of i rights under that insurance Policy under this Security o each counterparty 1o its
Insurance Policy,

Baterial Coniraets

O eecution of this deed (or in respeet of any Material Contract being desionated a Material
Coniract after the date of this deed, prompily after such designation) and atherwise promptly
on reques: by the Recurity Agent from time to time, each Chargor must immedialely give
notloe of masignment under this Scewrity to each of the other parties to its Matesial Contracts
{ur other parties to any guarantes or Seewity Intevest for the performance of any of its

Material Coniracts).

Bank Accounts

O execution of this deed and otherwise promptly on request by the Security Agent from
time to fime, cach Chargor must immediately give notice of th's Security to anv bank or
Tinancial institution that it nelds a Bank Account with,

Furm of Notive und Acknowledpement
{m} Lach Chargor must use reasonable sndegvours 1o ensure that each addressos of 3
notice under this clause 13 promptly provides an sclnewledgement of receipt fo

{he Securily Agent.

{by Where, at the daiz of this deed, the addresses of a notice in respect of a Material
Contractunderthis clavse 175 also a Party {in any capasity), that Party’s execution
of this deed will be deemed s acknowledgement of such notice (in its capacity ag
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addrzssee of thal nolice) and its corfirmation of the matiers set out in the relevant
form of acknowledgement,

{= Any notice o acknowledgemernt referred o in this clanse 13 will be in the form
contained iv Schedule 6 or any other form approved by the Security Agent in
wWiiling.

DPEPOSIT OF DOCIMIENTS

{a) Unless the Security Agent confirms otherwise in writing, as soon as reasonably

practivuble on entering into this deed (or, I received by & Chargor later, promptly
on receipt), each Chargor must deposit with the Security Agent:

{iy  all certificaies, deeds and documents of title or evidence of ownership of its
Charged Asscts;

{ity ol policy duocuments relating 1o its Insurance Policies:

{1y original or centified true copies if agreed by the Security Agent of all the
Material Contracis; and

{vy  execured rapsters of ity Subsidiary Shaves (and any of its uihor Seeurities if
required by the Security Agent) with the name of the tansferec 1o/ blank,

unless, in each case, the Secwrity Agent conlirms atherwise in writing.

by Erch Clargor must deposit with the Seourity Agenc all olber documents relating to
ity Charged Assets that e Sccurity Agent reasonably reguires from time to Hme.

{c) At any time, the Security Agent may complete the instruments of transfer of the
Subsidiary Shares (and any other Securities) and register the Subsidiary Sharcs
{and those Sectirilies) in ifs own name or in the name of any nominee or (following
an Bvent ol Defanit) any transferee selected by {t

THE LAND REGISTRY

Hach Chargor consents (o a restriction being entered or the Regisier of Tiile velating 1o any
of its Property registered at HM Land Registry. The restriction will be as follows:

“No dixposition of the registeved estate by ihe propricior of the reoistered estats is fo he
't & i p p g
registered without uwitlen consent signed by the propristor for the time being of the charge

dared {8 in favour of SCRP FUNIDY F FINANCE 8.4 R L {us securine agent} referred io in
the chayges register or their conveyancer {Siondard Form P

FURTHER ADVANCES
{a) Subjeat 1o the Facililes Agrecment, the Lenders are obliged to make further

advances {and that obligalion is deemed to be incorpuaraled into this dead) and this
Security secures those further advances.
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18,3

{b} Each Chargor consenis io a notice being onvered on the Register of Tide relating to
any Property registered at FM Land Repistry that there is an obligation to make
further advances ln respeot of this Security.

WHEN SECURITY BLOOMES ENFORCEABLE

{a) This Seeurity will become immediately enforceable if an Event of Default oucurs
and is cuntinuing.

(0 After this Security has becoms enforceabls, the Security Agent may in itz absolute

£
discretian enforee ail or any part of it in any manner it sees fit,

{€) The power of sale and other powers conferred by section 101 LPA, as nmended by
this deed, will be immediately exercisable a any time aftor this Security has

became enturceakle.

{d3 For the parposes of all powers implied by siste, the Secured Liabliities are
deemed to have become due and payohle on the date ol this dead.

ENFORCEMENT OF SFCTRITY

Genepal
{a} Section 103 LPA (restricting the power of sale) and seclion 93 LBA {resivicting the
right of consolidation} do not apply to this Security.

{1 The Security Agent’s siatutory powers of leasing are extended so 23 o authorise
the Security Agentto [ease. make agreements for leases, acee niswrenders of jcases
and graat oplions us the Socurity Azent considers suilable, without the need (o
comply with any provision of section 99 or ssction 100 LPA.

{e} Mo person dealing with any Sceured Party need enguire:
@ whether the Secured Liabiiities have become payable:
(i) whether any power a Sceurcd Party §s exercising or trving to exercise;
{4} has become exercisable; or
(B) s being exercised properly;
{ily whethee any money reraaing due by any Chargor o any Secured Parly: or
{ivy  how any money paid to thet Secured Party will he agpiied.

Mo Niability as morigagee in possession

N Secured Paity will be liable, by reason of entering info possession of a Charged Assct,
t0 secount as morlgages in possession or for any loss on realisation or for any dafault or
amission for which 2 martgagee in possession might be liable.

3




18.3

9.1

Priviteges

Haeh Socured Party is entitled to all the rights, powers, privileges and immunities conferred
by the LPA on mortgagess and receivers properly appointed under the LPA. except that
section 103 LPPA does not apply.

HECETYTER

Appointment, Bemuncration and Removal of Reeciver

{a]

(d)

(=)

(i

(g}

Lxcepl ax provided below, the Ssewrity Agent or any Delegate muy appoirt any
One OF More persans (o be a Recviver of the Charged Asscts ifs

{iy  this Secwrity has become enforceable under chayse 17 or
() the relevant Chargor asks the Security Agent to do so af any tims.

Ay appoininiest under paragraph {2) above may be by decd, under seal or in
writing urder its hand.

Lxcept as provided below, any restction impesed by law on the right of a
morigagee 0 appoint & Keceiver (neluding under section 109(1) LPA) does not
appiy o this deed,

Fhe Security Agent is nol entitied to appoint 2 Receiver solely as a result of the
obtaining of a moratorium {or anything done with z view to abtaipning a
movatorium) under seetion 1A Insalvency Act

{he Securily Agent may not appaint an administrative receiver {as defined in
section 297} lnsalvency Act) over the Charged Assets if the Security Agent is
prohibtied fom doing so by section 724 Insolvency Act and no excopton 1o the
prohibition on appointing an adminisietive eeetver applies.

The Security Agent may {ix the remuncration of any Receiver appointed by it and
the maximum rate specified in section 109(6) LPA will not apply.

The Secwity Ageni may remove any Recsiver appointed by it and appoint a new
Receiver in his place. If there is more than ene Receiver, they will have power to
act individuaily (unlsss the deeds or ather instrumenis zppointing them say
atherwise).

Agent of the Chargor

{a)

A Recelver will be deemned to be the agent of the relevant Charpor for all purposss
and accordingly will be deemed 10 be in the same position us a Recejver prapeily
appoined by & mortgagee under the LPA. Ihe relevant Chargor is responsible for
uly COnMActs, engagements, acty, omissions, defaulls and Iosses of 2 Receiver and
for any liabilities incurred by a Recefver.
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{5 No Secured Party will incur any lability (either 1o a Chargor o to any other person’
by reason of the appeintment of & Recciver ar for ary other reason.

Relativaship with Security Agent

To the fullest extent allowed by law, any right, power or discretion conforred by this desd
{either expressly or imphiedly} or by law on a Recelver may, after this Security becomes
enforceable under clause 17, be exereised by the Security Apent or any Delepate ln relation
o any Uharged Asser whether or ant a Receiver has been appointed.

POWERS OF RECEIVER

Generil

{a} A Rereiver has all of the rights, powers and discretions set out below in this clause
20 in addition Lo those conferred on it hy any law (bui without any ol the resiriclions
on the exercise of those powers impoged by the LPA or the Insalvancy Act), This
includes:

{y  all the righrs, powers and disoretions conferred on an administrative receiver
under the Insolvancy Act, even though he may not be an administrative

receiver; and

(i olherwise, all the vighra, powers and discretions conferred on a receiver {ora
receiver and manager) under the LPA and the Tnsolvency Act

(b} Ifthere is move than one Receiver holding office at dhe same time, each Receiver
may (unless the document appointing him states otherwise) exercise all of the
powers conferred on @ Recsiver under this deed individually and to the exclusion

of any other Receiver.

Possession
A Receiver may take Immadiaie possessian of, colleat and get in the Charged Assets andfor

income for which e was appointed.

Carry on bosiness
A Recelver may manags the Charged Assets and the business of the refevant Chargor,

Emplovess

" {ad A Receiver iray appoint and discharge managers, officers, agents, accountants,

servants, workmen and others {including his pariners and firms) for the purposes

of this decd on any terms (as o reunerstion or oderwise) e considars suitable.
{n} A Reselver may discharge any person appointed by the refevant Chargor,

Borrow moncy

A Recciver nay raise and borrow money sither unsecured or on the security of any Charged
Asset either in priority to his Sceurity or otherwise and generally on any torms and for
whatever purpose hie considers suitahlz,

25




206 Bale of assets
{) A Receiver may (or may agres o) sell, exchange, converd intn woney and realise
any Charged Asset by public auction or private contract and generally i any
manner and on any lorms be considers suitabla,

{h} Fle consideration for any such transaction may consist of cash or non-cash
consideration and any such consideration may be payable in a ump sum or by
inatalments apread over any per od he considers suitable.

{c) Finturas, (other than those belonging to a landlord), may be severed and sold
separadely from the relevant Property withoul the consent of the relevant Chargor.

207 Leases
{a) 4 Receiver may {or may agree o) let aay Property for any ferm and at any rent
{with or without a premium] he considers suitable and may accept a survender of i
any lease or tenancy of any Properly on any terms e considers suitable {including |
the payment of money 10 a lesser or fenant on a surrender).
() A Racelver may operate asy rent review clause for any Propesty and apply for any

pew o extended lease.

218 Compromise
A Receiver may seule, adjust, refer to arbitration, compromise and arange any Claim,
aceaunt, dispute, question or demand with or by any person who is or claims to be a creditor
of the refevant Chargor or relating in any way w any Charged Asset.

09 Legal actions
A Recelver iy bring, prosecuie, enfores, defend and abandon any action, suit or
proceedings in relation to any Charged Asset he considers suitable,

20,18 Heeceipns

{a A Reoeiver may give a valid reccipt for any moneys and sxecure ANy a8sUranue of
thing which may be proper or desirable for realising any Charged Asset,

)] Only money actuslly paid by a Receiver to the Security Apemt in satisfaction or
discharge of the Sccured Liabilities may be applied by the Recurity Agent in

satisfaction of the Secured Linbilities.
{2 Mo Secured Party nesds to take any particnlar action releting to the Receivables.

20,41 Bubsidiaries
& Recaiver may form a subsidiary of the relevan Chargor and tansfer any Charged Asset
to thatl aubsidiary,

20,12 Drelegation
A Receiver may delegate his powers in accordance with this deed.

i5



20,13 ILeading
A Recelver may lend money or advance credit to any DRrEOn,

20.14

20,15

(&

Pratection of assets

A Reueiver may:

(a)

(b}

warry oul any repair of purin place any insurance and do any other aet which the
relevant Chargor might do in the ordinary condust of its husiness to profect or
imprave any Charged Asset;

sommence and/or complate any building operation; and

apply for and niaintain soy planving permission, building regulation approval o
any other Authorisation,

i ench case v he considers suitahle,

Oilser powvers

)

(b

{

bt

)

A Recelver nay:

(0 doall other acts and things he considers necessary or desirable for realising
uny Charged Asset or incidental ar conducive to any of the rights, powers or
iscretions confearred nn o Recefver under or by virtue of this deed or law,;

iy exercise in relution o any Charged Assct all the powers, avthoritics and
things he would be capable of exercising if he were the ahsolure heneficial
owner of that Charged Asser;

(4} agree io any avangemont or compromisc he considors suitable and do amny
oiber things incidental or conducive to any of his other powers; and

(V) use the name of the relevant Chargor for zny of the above purposes.

i making any disposal 2 Secired Party may accept, as consideration, cash, shares,
loan capital or other oblipations on any terma he may agree. Any conbract for
disposal may contain conditions excluding or restricting the personal flabiliyy of
any Secured Parly,

e Secured Party will be lable for

{iy  the Charped Assets: or

(i1 any loss or damage which arfses out of the:
{A) exercise;

B) atempied exercise; or

27
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(dj

{e)

B

{Cy  failure to exercise,

any of thelr respective powers, unless the loss or damage is cansed by fis pross
nogligence or wilful misconduct.

Mo Secured Party will be liable to any Chargor for the manner in which they deal
or tail to deal with the Recelvables.

Withoul prejudice (o the penzrality of paragraph (c) 2bove, entry into possession
of the Charped Assers will not make the Seowrity Agent o any Receiver or
Delegate lisble 1o account as miortgagee in possession. [ tha Security Agent or any
Receivar or Delopatc erters into sassession of the Charged Assels, he may, af any

time at his diserstion, po oul of possession.

All o7 any of the powers which a Recelver has under this deed may be cxercised
by the Scourity Agent or any Delegate without firsst appointing = Receiver or
despite the appointment of any Receiver,

Except to the extent provided by law, un insalvency event for a Chargor will not
affect any powers described in this clause 20,

FInANCIAL COLIATERAL

(2}

(0

(e}

To the extent that:
{i)  any of the Charged Assets constitule Financial Coilateral; and

{(H) this deed and the obligalions of ¢ Chargor under this deed constitute &
Security Financial Cotlateral Arvangement,

the Securily Agent has the right, at any time after this Security becomes
enlorceable under clause 17, (o appropeiate all or any of those Charged Assets in
or towards the payment or discharge of the Secured Lishilities in ary order the
Security Agent, in its shsolitie discretion, delermines,

The value of any Charged Assefs appropriated under paragraph (a) sbove is:

(i} ifitisiisted on arecognised exchange, the valuc a1 which it could have been
suld en the exchange at the date of appropriation;

iy inthe case of cash, the smount of cash sppropriated: or
PRrop

(i) inany other cnse, such value as determined by any method the Security Agent
reasonably selects (including independent valuation),

Hach Chargor agrees that any of is Charged Asseis that ars Financial Coliaters!
may, st the Security Agent’s aption, be held or desipnated so they are under the
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contrel of the Security Agent for all purposes of the Financial Collateral
Regulations.

{d Esch Chargor agrees that the methods of valuation provided for in paragraph (b}
above are commercially reasonable for the purposes of the Financial Cal'ateral
Regulations.

APPLICATION OF PROCEEDS AND SUSPENSE ACCOUNT

{a) All money received or recnvered by a Secured Party under this deed will (subject
to the claims of any persan having prior rishis and as 2 variation of the LPA) be
applied in accordance with the Facilities Agreement,

{b} Until the Secured Liahilitics have been irrevocably paid in full, each Secured Darty
[or any trustee or agent on [ts behalf) may

{1 refinin from applying or cnforcing any other maney, Securily Intarest or

rights held or received by that Sceursd Parly {or any irusiee or agenl oy itg
behalf) invespect of these amounts, or apply and enforce them in any mannRer
and order it chooses (whether against those amounts or otherwise) ang no
Chargor shall be entithed to the benetit of them; and

{ity  hold in an interest-hearing suspense account any money recaived from any
Chargor or on account of any Chargor’s dability under this deed.

{c} if this Bzeurity is enforcad 2t o time when no amount is due under the Finance
Documents but al 2 time when amounts may or will becoms due, a Sceured Pusty
may pay the proceeds of any recoverios ar ather proceeds of anforcement into a
3Uspenss acoount.

HECURITY PROTECTIONS

Continuing

This Secuity is a continuing scowity and extends to the uitimate bafance of the Secured

Liabilities regardless of any intermediate payment or discharge in whale or in part or any

sther matter or thing.

Mo merger

{a) This Security is in addition to, and independont of, any ather Security Inferest or
gusranlee that the Secwrity Apent holds at auy Gme for any of the Securad
Lishilities.

{hy No pricr Security Inlereal held by the Security Agent over the Chiarzed Assets will

La, B Y ¥ £ &

merge with this Secwity,

{c} This Security mav be enforced against each Uhargor without first having recourse
to any other rights of any Secured Party,

i
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Remedies and Waivers

{2} MNa single or partial exercise, or non-exereise of non-enforcement of any right or
remedy provided by this desd or by law prevents or restricts any further or other
exereise or enforcement of that (or any other) right or remedy.

(i Mo fallure to exercise, nor any delay in exercising any right o remedy bnder a
Finance Document shall aperate s & waiver of any such right or remedy or
consiitute an election to affitm any Finance Docwment. No clection (o a[Tirm any
Finance Documen: on the part of any Secured Party shall be offoctive unless 1 s

in wriling,

{c The rights and remedies of the Sscured Parlies under this deed are cumnlative and
not exclusive of any rights or remedies provided by law.

Beinstatement
{a) It the Security Apent comsiders that an amount paid to o Secured Party under 4
Finance Document is capable of heing avoidad or otherwise szel aside on the
liquidation or aduinisteation of the paver or otherwise, then e amount will not
be cansidered to have been frrevocably paid for the purposes of this deed.

o If any release, discharge or wrrangement {wheiher By meapect of the oblizations of
ay Chargor of aoy guaranies or Securily Interesi given for those oblipations or
otherwise) is made by = Secured Parly in whole or in part on the besis of any
payment, guaraniee, Security Interest or other disposition which is avoided or must
Be festored fn dmsolvency, lguidation, adminisiration or otherwise, without
Hmitation, then the Hability of each Chargor under this deed will continue or he
reinstated as U the discharge, release or armngement had net pecurred,

Eedemplion of prior charges
i When this Security has become erforceable under clause 17, the Security Agent
may, at the sole cost of the Chargors {payvable to the Seeurity Agent on demand);

{iy  redesm any prior Security Interest over any Charged Asset; andior
() cosure the transter of that Security Interest 1o iiself, and/or

(i) setile and pass the accounts of any prior mortgagee, chargee or encumbrancer
which, once so settled and passed, wilt be final and binding on each Chargor.

1] Fach Chargor must pay to the Sceurlty Agent, inmediately on demand, the couts
and cxpenscs incurred by the Scowrity Agent in connection with any such
redemption and/or transfor, ineluding the pavinent of any principal or interess,

Waiver of defences
The obligations of each Chargor under this deed will not be affected by any act, omission,
matier or thing wiiich but for tis cluuse 23.6, might reduce, release or prejudics any of it

ki
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obligations under this deed (whether or not any Chargor or any Securcd Party knows zhout

it} including;

()

(=)

{f)

{)

{hy

any time, waiver or consent granted o, or composition with, aryy Chargor or any

other person;
any failurs or delay in exercising a right or remedy under this deed;

the release of any other Charpor or any other person under the terms of any

COmpasition or arrangement;

the taking, variation, compromiss, exchange, renewal or release of, or refusal or
neglest to perfect, take up or enforce, any rights asainst, or Security {nterost aver
assets of any Chargor or any othor person or any non-presentation or pof-
observance of any formality or other reauirement In respect of any instrument or
any failure to realise the full value of any Sccurity In‘erest;

any incapacity or fack of power, authority or legal personality of or dissolution or
change in the members or status of any Chargor or 2 ny other pesson;

any  smendment, novalon, supplereni, extension, resiatement {however
fundamental and whether or not more onerous) or replacement of a Uinance
Document or any other document or Seeuwrily Tnterest including any change in the
purpose of, any extension of or incroase o any facility or the addition of any new
facitity or other document, guarantze or Scourity Interest;

any unenforceabiiity, illegality or invalidity of any obligation of any porson pnder
any Finance Document or any other document or Sceurity Interest: or

any insoivency or similar procesdings.

Tieferral of Rights

{a)

Uil all amounts which may be or become payable in respect of the Sceured
Liabilities have been irvevocably pald in full and unless the Security Agent
otherwise dircets, ne Chargor will exercise any rights it may have by reason of
performance by i of its obligations under the Finance Documents or by reason of
any armount being payable, or labilicy arising, under this deed:

(i} to bz indemnified by or otherwise claim any right of contribution from any
other Chargor;

(it} 1o take the benetit (in whole or in part and whether by way of sibrogation or
otherwise) of any rights of the Sccured Parties under the Finapce Documents
or of any other guaranice or Sceurity Interest taken pursuant to, or in
connection with, the Finance Documanis by any Secured Party,
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(o

{iify 10 bring legal or ather proceedings for an order requiring any Chargor io
make any payment, or perform any Secwred Liability;

ivy 1o exercise any right of sei~ofF against any Chareor; and/or
# B &

(v} to claim or prove a3 & creditor of any Chargor in competition with any
Secured Party.

Ia Chargor receives uny benefif, payment or distribution inrelution to such rights
it shall held ihat benefin, payment or distribution to the extert necessary o enable
all amounts which may be or become payable to the Securcd Partics by the

Chargors under ar in connection with the Pinance Documents w be repaid in full
on trust for the Sacured Parties and shall prompily pay or transfer the same o the
Security Agent or as the Security Agent may direct foy application in accordance
with clause 22,

Mew Auvgaunnts

{a}

(&}

i

I any Securad Farty veccives notice of any subsequent Security Interest ot other
intersst affecting any Charged Assct. it may open a new account for the relevant
Chargor in ifs books.

1F that Secured Party does nol open 4 new accouni, it will nevertheicss be traatad
as it had done 50 at the time when it received or was deemed to have recelved
notice of that Security Interest.

As fromm thal tioe all payments made to thes Secured Party will be credited or be
trested as having been cedited to the new aocount und will not nperate 10 reduce
any Socared Liabifity,

COSTE, EXPENSES AND INDEMNITIES

Documentation cosiy

Bach Chargor must on domand pay the Indeninified Parties ail reasonable costs and

expenses, nchuding reasonable legal, valustion, accountancy and vonsuftancy fees {and

VAT) incurred by any of them relating to:

(2

{0

the negotiation, preparation, ¢xecution and completion of this deed, or any of the
documents refered to in this deed; and

any actual or preposed amendment, replacement, restatement or extension of, or
any walver or consent under, this deed or any of the docamenrs referred o in this
HELTR
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Fofurcement Cnsis
fiach Chargor niust reimburse any Indeminified Party on demand for all Losses incurred as
a result of the snforcement, attempted enforcemant or preservation of any of their rights

under:
(a)

{b)

ihis dead; or

any of the documents reforred to in this deed.

Further indomnity
ach Chargor must, on demand, indemnify the Indemnified Parties for all Claims
and Losses which may be incured by ar imade apainst any of them at any time

{a)

()

relating to or arising directly or indivectly out of!

{7

{ii]

{iin

{iv

v

{vid

i)

{viii}

{ix}

a failure by 2 Chargor [o pay any amount due under this deed on its due date;
talcing, holding, protection or enforcement of this Secourity:

aciing

L=

ar refying on any nofies, request or Insimetion which I reasonably
belioves to be getmine, comect ard appropriniely autharized:

inatructing  Inwyers, accountanls, lex  advisers, surveyors or  othsr
profegsional advisers or exports as permitted under the Finance Documents;

any default by a Chargor in the performance of any of iis other obligations
wdter the Finance Documents;

the exercive ol any of the rights, powers, discretioss, suwrhoritivs and remedies
vested in any Indeminified Pany by this deed or by taw;

any actual or alleged breach of any law or repulation (including any
Environmental Law) by any person which would nol have arisen if this desd
had not been entored into;

any imiscanduct, omiasion or defwt by any substitute or delegate under
clause 28 3

auiing as Securily Agen', Receiver or Dolegate under chis deed or which
otherwise relates to any of the Charged Assets {otherwise, in each case, than
by reason of the refevant Indemoified Party’s gross neglizence o wilfl

migeondunt),

Each Chargor expressly acknowledges and agrees thul the confinuation of its

indemnity obligations under this clause 24.3 will not be prejudiced by 2oy relcase
of this Security or disposal of any Charged Asset,

EE]
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{c} Each Indemnificd Parly may, in piority to sny payment to the other Sscured
Parties, induemnifly itsell out of the Charged Assets in respect of, and pay and relain,
all sus necesswy {0 give efftet Lo the indemnity in this clause 24.3 and shall have
a lien on this Scowrily and the preceeds of the enforcement of this Sccurity for all
maney payable to it

Mo Bubility

Mo lodemnified Party will in any way be liable ur responsibic for any loss or lability of any
kind arising from any a0t or amission by that Indemnified Party (whethor a5 morgages in
possession or otheowise) relating to the Charged Asscls, excopl 0 the extent causad by its
own negligences or wilful misconduct,

Stamp Duty costs

Each Chargor must pay all present and fuoure slamp, regisration and shmilar taxes or charges
which may be payable, or determined to be payable, as a result of the excculion, delivery,
performance or enforcement of this deed or any judgrnen: given velating to this deed.

PAYMENTS

{a) Subjact 1o paragraph (b} below, all payments 1o be made by a Chargor under this
deed, must be made;

iy Inimmediately availabic funds to any sccount the Scourity Agent chooses;
and

iy free and clear of, and without any deduction for, or on accounl of, any set-
of f or counterslaim o, cxcept do the extent required by law, any deduction
on soeount of any Tax.

{i) If & Chargor is legally required (0 withhold or deduct any Tax from any pavment
under this deed, that sum must be inereased 2o as to result In the receipt by the
Security Agent of a net amount equal to the full amount expressed (o be payable
under tus decd,

(e} Any demand, notification or cenificate given by the Sccwily Agent speci®ving
amounts due and payable under or relating to this desd shall, in the shsence of
manifest ervor, be conclusive und binding on the Charpors,

{4 Any dus but unpaid amount under this desd will bear Interest under the forms of
the Facilitien Agreciment,
CURRENCY

Conversion

Al money received or held by the Secwrity Agent or any Receiver or Delegate under this
deed may be converted from its existing currency into any other curroney the Security Agant
considers necessary o disvharge the Secuved Liabilities in thal other currency st a markes

e}
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rate of exchange then provailing. Neither the Security Agent ar any Recaiver or Delogate
shall have any lability to any Chargor In respect of any loss resulting from any flucuation
in exchange rates afer any such conversion,

Mo Dscharge

Mo payment to the Security Agent {whether urder any judzment or cowrt arder or in the
Hepuidation or dissolution ofa Chargor or atherwise) wiil discharge any obligation or lability
ab any Charger, unless and untd the Security Asent has recoived payment in finll in the
cutrency in which the obligation or liability was incurred and, to the extent that the amount
of any such payment shall on aciual conversion inte such curency fall short of such
obligation or lability expressed in sl curtency, the Security Agent has a Turther separalte
cause of action in refation to the shortfall and is entitled to enforce this Security fo recover
the amount of the shortfall.

Change of Currency

{a) Unless olherwise prohibited by law, if more than ans currency or currency unit are
at the same time recognised by the central bank of any country as the lawfil
currency of that country, then:

{5y any reference [n this deed to, and any ohligations arising under this desd in,
the cuprency of thal country is translated inio, or paid in, the CUIvenGy or
currency unit of that country designated by the Securlty Agent (aflor
consuitation with the Chargorsy, and

{ii;  any wanslation froo onc curency or currency unit to another is at the officia)
rate of exchange rceognised by the cenwal bank for the conversion of that
curraney of currency unit o the other, rounded up or dowr by the Securiiy
Agend {acting reasonsbly).,

) i a changy in any currency of a country ccours, this deed will, to the extent the
Secwrity Agent (acling ressonably and afler consulialion with the Chargors)
specifies to be nocessary, be amended to comply with any generally accepted
conventions and market practice in the London interbank rearket and otherwise to
reflact the change in curreney.

SET-OFF BY SECURED PARTY

ABecured Party may set off any matured obligation due Fom a Chargor under this deed {to
the extent beneficially owned by that Secured Party) against any nuttured obligetion owed
by that Secured Parly to that Cliargor, regardless of the place of payment, booking branc

or currency of either obligation. If the obligations are In different cunencies, the Secured

Farty may convert either obligation at a market rate of exchanpe in its usual course of

business for te purpose of the sei-ofF,
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FURTHER ASSHRANCE AND POWER UF ATTORNEY

Further assurance

{a) Fach Chargor must promptly at its own cxpense do alf such acis or execute alf such
documerts (Including assignments, transfers, martgages, charges, notices and
instructions) as the Security Agent reascnably specifies {and in any form the
Security Agent reasonably requires in favour of the Security Ageat or i3
nominee(s}h:

(I} to perfect this Secwity {which may include the execution of 2 marigags,

charge, assignament of other Security Interest over all or any af the Charped
Agsels) ar for the exercise of any rghts, powers and remedies of the Scoured
Parties provided by or pursuant to this dead or by law;

{ip to conter on the Secured Parties Scourity Tnicrests over any property and
asscis of that Chavgor located in any juriadiction equivalent or similay 1o the
Security Inferest intended 10 be vonforred by or pursuant to this deed: andfar

(i) o facilitaic the realisntion of the Charged Assets.

) Hach Chargor must tzke all action available to it {including making al! {ilings and
regisirations) as may bo necessary for the purpose of the creation, peifaction,
protection or maintenance of this Security.

Remedy

Withowt prefudice to clause 7, clause 283 or any other pravision of this deed, if a Chargor
does not comply with any of its obligations under this deed and that filuge I not remedicd
to the Security Agent’s satisfaction within 10 Busivess Days of the carlicr of

() that Chargor becoming aware of such failure; and
)] the Security Agent notifying that Charger that cemedy is requirad,

that Chargor ircevocahly authorises the Security Agent or any Delogaie to take any action
on behal{ of that Chergor that is necessary to ensure those obligations are compliad with,

Power of attorney

L) Hach Chargor, by way of security, irrevocably and severally appoints the Security

Agent, any Delegate and each Recelver {and any Receiver's dalegates or sub-
delegates) to be is attorncy with the Tull power and authority of that Chargor tu
execute, deliver and perfoct alf deeds, instrunants and other documents In its name
and otherwise for thar Chargor und 10 do o cavse to be done all scls amd things, in
each case which may be reguized or which any aliorney may in its absolute
discretion deemn necessary for carrying out any obligation of that Chargor under
this deed or generally for enabling the Seeurity Agent or any Delegnte or Receiver

34
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{or Receiver’s delegates or sub-delegales) to cxervise the respective powers
cutslerred on them under this dead or by law.

Fach Chargor ratifies and confirms whatever any aliomey does or purports to do
wider its appointment under paragraph (a) above.

TIVE DEPOSITS

Withour prejudice o any right of set-off the Security Agoent may have under any other
Finance Document or otherwise, if any time deposit marures on any account a Chargor has

witls the Security Agent within the Seewrily Deriod when:

{aj

(b

this Sceurity has become enforceable under clause | 7; and

ne Secured Lisbility s due and pavabls,

that tune deposit will automatically he renewed for any further maturity which the Security

Agent considers appropriate,

CHANGE TO PARTIES

y

(a)

{k)

(e}

The Secwrity Agent may assign, charge or anster sl o any parl of its rights under
thiz deed,

Bach Chargor authorises and azress to changes of parties under and in accordance
wih the Feellifes Agresment and autharises the Security Agent (o execuis on {is
behalf any document required to effect the recessary transfer of viglts or
obligutinns contemplated by the Facilides Agreement.

No Chargor may assign, transfor, charge, make the subject of 2 trust or deal in any
ather manner with this deed or any of s rights under this deed or purport {o du any
of the same without the prior written consent of the Security Agent,

Each Chargor consents to the accession to this deed of additional Chargors and
agrees that any such aceession will in no way prejudice this Scourity oraftoct the
covenants it has given ip this deed,

THIRD PARTY RIGHTS

{a)

(B

{c}

Unless exprassly provided to the contrary jn s Finance Document, 2 person who is
nota Paty has no vight wader the Thid Parties Actto enforce or o anjoy the henefit
fany term uf this deed.

Notwithstanding any term of any Finance Document, the consent of any person
who is not a Party is not required o rescind or vary this deed at any time.

Any Receiver or Delegate may entoree and enjoy the henefit of any clause which
expressly eonfers rights on i, subject to parzgraph (b) above and the provisions of
the Third Parties Act,
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NOVUHIES

Communications in writing

Any communication o be made under or in connection with this deed shall be made in
writing and, unless otherwise stated, may be made by fax oy latter,

Addresses
The addre
camunication is to be made) of sach Party for any communication or document 10 he made

wid *ax rnnmber {and the department or officer, if any, for whose sttention the

or detivered under or in conncetion with this deed is;

{x) in the cage ol a Chargor or the Security Agent, that identified wilh its nams helow
{or - that Chargor has svceded 1o this dead after the date ol this dead, that identified
in the refevart Secwity Accession Deedy;

b i the case of any other Pacty, that notificd in writing to the Security Agent on or
y :VS Lol
privr b the dete on which & becomes a Party,

or any substitute address, fax number or depariment or officer as the Party may nolify to the
Security Agent {or the Security Agent may notify [o the ather Darties, if a change is made
by the Security Agent) by not less than five Business Days” notice,

Delivery
{a) Any communication or document made or deliversd by one person o another
under or in cruinestion with this deed will only he effective:

iy by way of fax, when recoived in legible form; or

() if by way of letter, when it has been left at the relevant address ar five
Business Days afler being deposited o the pust postage prepaid in an
envelope addressed to it at that uddress,

and, if a particular department or offtesr s specited as part ol by uddress detaily
provided under clause 32.2, iFaddrossed to that department ov officar.

{by Any commuuication or dosument (o be made or delivered o the Security Agent
will be etlective only when actually veceived by the Security Agent and then only
i it is expressly marked for the mtention of the depurtinent or officer identified
with the Security Agent’s signature below {or any substitiie depariment or officer
as Security Agint shall specity for this purpose).

{c} Any cominunication or document which becomes effective, in accordance with
paragraphs {a) and (B} abave, alter 5:00 p.m. in the place of receipt shall be docmed
only to become cilfeetive on the following day.

18
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Blectronic communication

{a) Auy communicalion to be made between any two Parties under or in connsetion
with this deed may be made by electronic maii or other electranic means {including
by way of pogting to @ seoure website) if those 1wo Pardies:

{3 notity cach other in writing of their clectronic mail address and/or ary ather
information required to epable the transmigsion ol information by that imeans;
syl

(i) nollfy cach ather of any change to their address or any other such information
supplied by them by not less than five Business Duys’ notice,

§ny Any such electronic communication as specificd in paragraph (2) above to be made
between two Parties may only be made In that way o the exteni that those rwo
Parties apree that, unfess and until notified to the contrary, this is to be an accepted
form of communication

{} Any such electronic communication as specified in paragraph (2) sbove made
between any rwo Partics will be effective only when nctually received {ur made
available) in readable form and in the case of any electropic communication made
by a Party to the Securlty Agent only If'it iz addresacd in such manner the Secudty
Agent specifizs for this purpose,

{d} Any clcctronic communication which becomes effeclive, in accordance with
parapraph (o) above, after 5:00 pan s the place in which the Party to wham “he
velevant communication §s sent or made available has its address for the purpose
ofthis deed snall be deemad only 1o beeome elfective cu tie ollowing day.

ENERAL

(s Mo varintion to this deed will be effective unless made in writing and signed by ar
for alf the Partics. A waiver given or consent granted by the Security Agent unde
this deed will be effective only if given in writing and then only in ths instance and
for the porpose for which it is given,

(b} Each provision of this deed is severable and distingt from the others. If at any time
any provision of this deed is or becomes unlawiul, invalid or unenforceable 1w any
extent or i any circumstances for any reason, i shall to that extert or in thase
ciroumsiances he deerned not to form part of this deed but (except to that extent or
in those ciroumsiances [ the case of thar provision) the legality, validity and
ermnrceability of that and all other provisions of ths deed will not be affected in

any Wiy,

{) ITany provision of this dead is found to be iflegal, invaiid or unenforceable under

paragraph (b) above but would be legal, valid or enforceable if some part of the




provision were deleted, the provision in question will apply with any modifications
that may be ncoossary 0 make it legal, valid or enforceuble,

{d This deed may be executed in any number of counterparfs each of which when
executec and deliverad will be an original. Al the eounterparts together will form

one and the same document.

34, GUVERMNING LAW AND JURISDICTION

{) This deed and any non-contractual ebligations arising out of ar refating to it are _
poverned by the laws of Eugland and Wales. |
0y The English Courts bave exclusive jurisdiction to settle any dispute arising cut of

or relating to this deed (including a dispue celating to the existence, validily or
termination of this deed or any nun-contractual obligation urising out ol or r=latin =
ta thiz deed) (a Dispute).

) The Partivs agree that the English Courts are the most appropriate and converient
courts to settle Disputes and accordingly no Party will argue to the contrary.

{d) Notwithsianding pawgraph (I above, the Security Agent will not he prevented
from teking proceedings relating 1o 2 Dispute in ay other courts with jarisdiction,
To the extent atlowed by law, the Sucurity Apent may 1ake concurrent proceadings
in any tumber of jurisdictions,

EXBCUTED sy a deed and detivered or the date staied at the bepinning of this dead,
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Qﬁﬁm{" House, 27-! by fackson Lees | 14° review
Ly 25 Dale | Group Limitad @ Scptomber
Stroct, : following 2017
Liverpoo expiry of a lease | enpived
dated 23 May | but
2043 the parties | accupation
heing  David | on-going
Rroudic fa
Dale House
Proporiy (o
Jackson &
Cantey LLP (2)
Jacksom Lease of 3| Lease dated 4% | 4% £50,000 - | Office | Temant | Mot
Laows & 4 The| December 2018 | December | 4 puly on 4| Excluded
Cirat P Cusdrant the parties | 2018 t0 3% | December Diecember
Aot Hovlake being  Wilson | December | 2023 2023 & 4

CHAT 4DR

Grange Limited
{H Tackson
fees Qroup

2028

Decorher
2026
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iilﬁ*wﬁmf“ Description | Details of lease I Bluraties | Covrent fzisting | Hreak kxclusion
' apnual ugy righiz from s24-
rent and I8 LTA
review 1954
date
Fintited {23
Jec kson Lease of 39 | Lease dated 15 | 15% £100,000 | Office | Nonc Nt
f‘;‘f’%*izs Floor, December 2004 | December | plus Excluded
i Walker to 14 Docember | 2014 ta | £1,750 car
: House, 2077 the partics | 14" parking
Eachunge being  UKTP | Decamber | licence fee
Flaws, Walker House | 2027 - 15
Liverpool, | Limited {In December
L23YL Administration} 2022
{5 Simon reviaw,
Robert Thomas minimum
and  Micholas 5264752
High (¥Reilly
{23 Jackson
Canter Limifed
&)
ks Pease of 4% | Lease dated 4§ g £60,641 60 Office WNone Mot
— Floor September 2019 | Scptembser 15 Excluded
Qmm{? Walker the parties | 2019 to | December _
LA House, being AR 14" 2422
Lxchangs Cxchange Flags | December | review,
Flags, Limited (1} 2027 minimum |
Liverpood, | Jacksan  Lees £160,640 |
L2 3YL Group  Limited l
2) |




Leases/licences graunied by the Company

Part ]

gﬁ%iwf;ﬁ*{ Drescriplion | Dietails of Buration | Carrent Existing | Hreak Exclusion
- Licenve annyal RELS rights from s24-
rent and 2BETA
veview 1954 E
date
3@%&&% Part Fourth G Sepizmber | 9 00400 | Gffice Tenani Excluded
lae = Floor, 2019 the September | (increasing only breal
e g&f’} Waiker nurties 201507 | o an g
LIS v House, being AP Dipcarnber | £160,400 September
Exchange Exchangs 2022 from 9 in 2021,
Flags, Flags 1 Denegnber 2022 and
Liverpool L2 | Limited (1) 2022} 2023
3YL Fackson
Lees Group
Limited (23
Bibby Line
Gronip

Timited {1




SCHEDULE 3
MATERIAL CONTRACTY

The sale and purchase agreement relating to the entire share capirul of Jackson Lees Group Led, enterad
into on or around the date of this deed hetween {13 the Yendors fus defined in the Facilities Apreement}
and (23 MAPD Ventures Ltd as Buyer

R3]




SUHREDUTE 4
BLOCKED ACCOUNTS




SCOEDULE S
RIBAIDIARY SHARRS

Chargor

 Subsidiary

'MAPD Ventures Lid

Jackaon Tesas Ghroup

Numibser and (_',‘imsmu'f

wi‘&!iﬂiﬂﬁﬂ holding {3

Limited

Corporation Limited

sharez of £1 each

Shures anYy}
laclkson  Lees Group ﬁOO A ovdmary | N/A
Ltd shares of £0.10 each;
600 B ondinary shares
of £0..0 each and 30
ordinary  shares  of
£1.00 each
Jackson Tees Trust 230,000 ardinary NiA
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SCHEDULE &
FORMS OF NOTICE AND ACKNOWLERGEAMENT

Part §
Form of Nofive and Acknowledgaiment of Assignment of fnsurance Palicy

{70 be privied on the leiterhend of the velevant Chargor]

[nanie of Insarer]

[oddress of Insurer]

[efate

Dicar Sirs

Debenture (¢he Debenture) dated [dure of debentire] between [relevant Chargor) (the Chargor)
{and others) and [SCRP FUND § RINANCE 8.A R.L.] {the Securily Agent) in respect of [insers
descripsion and number of Policy] (the Policy)

This lefiey is notice that under the Debenture we have assigned ahsolutaly (subiect to any requircmaont
for re-assignment on redemption) and charged by way of a first fixed charge to the Security Ageut {on
its owen behalf and an behall of certain other parties), all our rights in respect of the Polley.

We contirns that:

e

Lot

we Will remain Hable under the Policy to perform all the obligations assumed by us undor it

none of the Security Agent, its agents, any receiver or any other person will at any thine be under
ary obligation or Hability to you under or in respect of the Policy {unless, and to the extent,
atherwise expressly provided for in the Policy);

we instrict you to diselose to the Seeuwity Agent a1y information relating to the Policy which the

Security Agent requests;

we have agreed that we will not amend or waive any provision of or tesnfnate the Palicy without
the prior written consent of the Security Agent,

unless and uniil you receive notice from the Security Agemt to the contrary stating that the
seetivity under the Debenture has became enforeeable we will remain entitled o exercise all our
rights. powers and discretions under the Policy (as agent of the Seourity Agent) (unless, and 1o
the exlent, otherwise expressly provided (or in ihe Policy or inany fnsirer lelfer you may have
izsted to the Sceurity Agent in respect of the Policy) and vou should continue 1o give nolices
[and make payinents] under the Palicy to us; and

phos you receive notice from the Security Agent stating thar the security under the Debenture
has become aiforceable, il the rights, powers and diserelivns will be exercisable by, and nolices

tast be given and payments must be made to, the Sceurity Ageat vr az if directe,




Vlease note, the instructions in this letler may not be vevoled or amended withowt the prior

written consent of the Secarity Agent.

Please gipn and retum the enclosed copy of this letter to the Security Agen’ (with 2 cony to the Chargar
slen and reium £ ¥ Ag ) oy &

by way of confirmation that:

(a)

(d)

you agree to the terms of this letler and agres o comply with i
you will give notices and make payments onder the Policy as directed in this letier;

you have not received notice that the Chargor has assigned its rights under the Policy to
a third party, or created any other interest in the Policy in favour of a third party; and

the Security Agent will not in any circumistances buve any Hability refafing Lo the Policy.

This letrer and any non-contracmal obligations arising ont of or in conncction with il are governed by

the laws of Cogland and Wales.

Yours faithfully

Namse:

For and on behalf of

{ e of velevant Chargor]

[0 acknowledgement copy]

To: {susere nome and address of Security Agent]

Copy Tor [msert name and address af relevant Choaveor
; IS

We acknowledge receipt of the ahove notice and confirm the matters set out in paragraphs (a) to (d)

abave.

For and on behalf of

[aame of fsures)

ke
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Part 1§

Form of Notice sad Acknowledgenieni of Assignment of Material Coniracts

[T be printed on the letterhead of the relevant Chargor)

Vname of counterpariy) i

Laddrass of cownrerpersy)

[¢fie]

Dear Sirs

Debentare (the Debenture) dated [dwe of debeniure] between [relevant Chargor| (the Chargor)
(and others) and [Secarity Agent] (the Security Agent) in vespeet of [insort descriptinn of relevant
matericl contract] (the Agrecment|s])

This letler is natice that under the Debenture we bave assigned absclotely {subject to any requireinent
for re-assignment ca vedemption) and charged by way of a first fixed charge to the Seeurity Agenl (on
its own beliall and on behalf of certain other parties) all our rights in respect of the Agroement]s].

We confirm that

§ we will remain lable under the Agreement(s| to perform ail the obfigations assumed by us under
[it)/[them];
e none of the Security Agent, ifs agents, any receiver or any other person will at any time be under

any obligation or ability to you under, or in respect of, the Agreement(s);

Fanlt

we insiruct you to disclose to the Security Agent any infrration relating o the Agreement]s)
which the Security Agent requests;

[we have agreed that we will not amend or walve any provision of or terminate the Agresment|s)
without the prior written consent of the Secarity Agent;]

3o [we irrevocably instuct and awboslse you ‘o pay any swm payable by you under the
Agreement|s] to our account detailad below:|

Bank: fo]
Mume of Account: [}
Sort code; [e]
Account number: fa]

2w

uniess and until you receive potice frum the Securily Apent 1o the contrary stating that the
segurity under the Debonture hag become entorceable we will remain entitled to exercise 21l our

La




rights, powers and discretions under the Agreement{s] (as agent of the Security Agent) and vou

should coniinue to give notices [and make payments] under the Agreement{s] o us; and

7. once you receive nodice from the Seourity Agent siating thar the secupity under the Debenture
iias become enforceable, all the rights, powers and discrelions will be exercisubls by, and notices
must be given and puyments must be made to, the Scoarity Agent or as it dirscls,

Flease note, the instructions is this letter may not be revoked ar amended without the prior
written consent of the Security Agent,

by way of contfirmation that,
{a} ¥l agree fo the terms of this leller and agree to comply with it

e there has boon no amendment, waiver or release ol any righls or intaresis in the
Agreement{s] since [it was}ithey were entored into;

i< ou have nof reccived nolice that the Chargor has assigned its rights under the
¥ 8 g £
Agreement]s] to a third party, or crsated any other interest in the Agreement{s] in favour
of & third narty; and

{4 the Security Agent will not in any circumstances have any labilley relating w the
Agreoments).

This fetter and any non-contractual obligations arising out of or in connection with it are governed by
the laws of England and Walss.

Y ours faithiully

For and on behalf of

{aanie of relevont Choroor)

[0 achuowledsemeant copy)
To: [fnsers name and address of Secirisy Agens]

Copy To: [Insarf name ond address of velevant Chargor)

We acknowledge receipt of the above notice and confirm the matiers sel out in paragraphs (a) to {d)
above.




ame:
For and on behalf of

traeme of Counterpanty)

Dated:




Part 81

Form of MNotice and Acknowiedgement of Acesunt Charge

# 1o be printed an the lefterfiead of the relovant Chargor}

[rane of Acconmt Bk

[oddrass of Account Bawnk]

[duta]

Dear Sirg

Debenture {the Debentare) duted [dure of dedeninse] between {refovant Charger| (the Chargor)

{and others) and |Secarity Agend] fthe Security Ageni)

This [ctier s notice to you that under the Debenlure we have charged (by way of first fixed charpe) in
favour of the Security Agent (on its own behalf and on behall of certain other partics) al! our rights ia
regpeot of our account with you detalicd below {the Account) aud any amount standing to the credit of
the Accounl fom time to Ume (Including, but not Hivitad 1o, cotitloments 1o interest):

HName of Acconnd: Is
Sort code: [s]
Account number: s

We irrevocably nstruct and authorize vou o

i disclose to the Securily Agent any information relating (o the Account which the Seourity Agent
requests;
2 comply with the terms of any written notice or Instructions relating to the Account recelved by

you from the Security Agooy; [and]

3, hold atl sums from tme to tisue standing to the credit of the Account to the order of the Sceurity
Agent.][; and

4. pay o ralease any sum standing to the eredit of the Account only in aceordanse with the writien

instructions of the Security Ageni.l'

We acknowiedge that you may somply with the instructions in this letter without any further permission

from ua.

Thiz wording should be incided i1 the account is &0 be u blocked 2zcount,




EXTHEER [We are not penmitted 1o witadraw any amcunt from the Account withouwt the prior written
coascal of the Seourity Ageni P

O PWe are permitied to withdraw any amgunt from the Account for any puwroose unless and until VO
1eceive a gotice from dhe Security Agent 1o the contrary staling thal we are no loneer permitred to
withdraw any amount from the Account without its consent. i and fram the date on which YOU fereive

any sueh notice, we will not be permited fo withdraw any amount from the Account without the prior

wrtten eongent of the Seeurity Agent JP

Please nate, the fustructions in this letter may only be revelied or amended with the prior writéen

consent of (he Security Agent,

Please sign and retom the enclosed copy of this letfer (o the Security Agent (with a copy to the Chargot)

by way of confinmation thai:

{2 vou agree to the terms of this lefter and agres to comply with it;
b rou have not received notice of any prior scowrity ovar, or the jnterest of uny third party
¥ Y ¥ 3

i, the Accaunt

{< you have neither caimed nor exercised, nor will claim or exercise, any scomrity intercst,
sei-ofl, counter-claim or othor right n respeet of the Acconnl;

() [vou wilt not pormit any smount o be withdrawn from the Account withont the Security
Agent’s prior written conscut: 1t

(&} you wiill comply with any notice yon may receive from the Security Agent in vespeut of
the Account; and

{1 the Security Agent will not in apy circumstances have any lisbility relating to the

Account.

This lerter and any non-contractual obligations ariaing out of or in connection with it are governed by

the faws of England and Wales.

Yours faithfully

For and on behalf of

[naree of relovant Chorgor)

This wording should by incladed (£ the secount s to hie ¢ bloched aocounl.
The fais
Dby lo be waed for 2 bloked azcounl,

by bare shoold be vaed whera e Charaoe fs allownd o cominag 1o wes (9 nceaunt

i




[ ackmowledeament copy)
To: | insers name and address of Security dpend]

Copy Vo [insert name and address of relevant Chargor)

We acknowledge receipt of the above notice and conticm the maters set oul i parazraphs (2} w0 (B
above.

Name:
Forand on behalf of

Tacme of Accouni Bank]

Dated:
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SCHEDULR 7
KM OF MECURM Y ACCESSION DEED

BATE 20 e

PARTILE

{¢] LEMITED a company incerporated and registered in [England and Wales] {registored
wmber e} whose registered oftice is at [e ] {the Acceding Chargor), and

2. Vasert full noame of Security Agest] a company incorporated and registered in [England and
Wales] (registered number @ [} whose registered office is at [#]as scourity trustee for the Secured
Partics (the Security Agent).

INTRODUCTION

{A) This aucession deed is supplainental to a Debenture (the Debeniure) dated [e] between the

Chargors named in thar Debenture and the Security Agent (as previously supplemented and
amended by earlicr Socurity Accession Deeds, if any),

(M This document is inferded (o take oifect as a decd despite the fact the Security Agent may only

execute it under hand,

IT 5 AGREED

1.3

3

31

Definitions and Inferpreration

Capitalised terms defined in the Debenture {as defined abovel have the same meaning in this

accession deed upless expressly defined in this acoession deed.

The provisions of clause [o] (Convruciiony of the Debenture apply o this accession deed ag
though they were set out in full in thix accession deed, except that referonces to 'this deed” will

be construed as references o this sucession deed,

the schedules to this uccession deed Tomm par! of this accession deed as iF sef out on the body of

this accession deed.
Avcession

The Acceding Chargor aprees to be a Charpor for the purposes of the Debennire with immediate
effect and agrees 1o be bound by all of the terms of the Dehenture as if it had originally beon a
paity to it as a Chargor.

Creation of Security
Sceurily

KRN The Acceding Charger covenants 1o pay or discharge the Secured Liahilities {iointly
and severally with the other Chargors} in sccordance with the termis set out clause 2.1,
of the Debenture.

312 This Seaurity is:

37




3.2

{a) oreated in favour of the Security Agenl {for the benafit of iiself and the
other Secured Partica);

{8} crealed over present and furure assers of the Acceding Chargar,
foy  security for payment of alf the Scoured Liabilities; and
{dy  made with ficl tle guarantee under the LPMPA.

383 Clause 1.2 and clause 3.3 shalf be construed as creating a separaie and distinct morigage,
fixed charge or Security assignment over each Chargad Asset within apy particular class
of assets specified.

314 Axny failure (0 oreate un efitctive fixed Security Interest (for whatever reason) over a
Charged Asset shall not aftect the fixed nature of the Sceurity Interest over any other
Charged Asset, whether within the same class of assets or not,

Fixed charpes
32 The Acceding Chargor chargss by first legal mortgags its Property listed in schedule |
i this acoession deed.
122 Each Chargor chaiges by first fixed charge:
fay  allits oiher interests in Property (not effectively charged by clause 32,17
{by  its Bquipment

(e} its Subsidiary Shares, including those lsted in schedule 2 (o this sccession
deed;

{d)  all itz Securities other than its Subszidiary Shares;

(e) it Blocked Accounts, including those listed in scheduis 3 to this accession
Ceed,

{f1  aliits other Bank Accounts;

{g) thebepefit of all Authorisations used in connection with its business oran
of its Charged Assets and the right to recover and receive compensation
which may be payable to it in respect of any of those Authorisations:

(hy  all its Intellectual Property:
(iy  all its goodwill and uncalled capital;
{3y all is Heceivables; and
(kY tothe sxtenl nol effectively assigned under olause 3.3;
§i)  all each Inmwrance Policy; and

(1) s Maierial Coniracts incloding those listed in schedule 4 (o this

accession deed,




tad
Fa

i

4.2

51

52

53

Assignmenis

The Acceding Chargor sssigns and will assign ahsolutely (subject fo 2 condition for reassignment
on wvevoesble discharge in full of the Secured Tiabilities) all its vights, title. interest and benefit

in and to;
13 each lnsurance Polioy; and

33z Material Contracts and the bonefit of any guaranter or Scewrity Interest for the

serformanes of any of it Material Contracts,
i 3

Floating eharpe

344 The Acceding Chargor charges by a first floating charge all its assets not effectively

muorigaged, charged ar assigned by fixed mortgage, fined charge or assignment.

Ihe Ooating charge created by olause 341 is o qualifying floating churge R the

purpose of Paragraph {4 of Schedule B o the [nsolvency Act,

fad
£
(o8]

Negative Pledge and No Disposal
Yhe Acceding Chavgor may not:

cregts, purport {o create or permit to exist any Security lnterest over any Charged Assel (unless

it 15 Permitiad Security); or
dispose of any Charged Asset{ualess it is 2 Permitied Disposal),

excepl a5 pennitted by and in accordance with the Facilities Agreement or otherwise with the

prior written consent of tha Security Agent.

Hepresentations and Warranties

“The Acceding Chargor makes the following representations and warranties o the Security Agent:

all Properiy bensficially owned by that Chargor at the date of this deed is identified in scheduic

fto this accession deed;

it is the legal and beneficial owner of the Subsidiary Shares identified agaiust iis pane in schedule
2 to this accession deed (or, in the case of any held by a nominee its behalf, the beneficial ownerl;

and
fi is the lega!l and beneficial owner of the Charped Assets.
Incorporation into Debenture

This accessiun deed and the Debeniure shall be read togethar as one nstrument and references
in the Debeniure to “this deed’ are deemed o include this accession deed.

Motices

The address and fax number (and the department or afficer, i any, for whase attention the
communication i3 10 be made} of the Acceding Chargor for any communication or document to

30




be made or delivared vnder or in connection with the Debenture {including this accession deed)

is:

Address: [e]
Fax: [#]
Altention: (]
{overning Law

This aceession deed #nd any non-contraciuzal obligations arising ouf of or relaling to it are
4 b4

governed by the laws of England and Wales.

EXFCUTED as a deed and delivered on the date stated at the beginning of this acoession deed.

tinsert cxecusion bipcks for parsies)

SCHEDULE
Property

i#]

SCHEDULF 2
Subsidiary Shares

{oi

SCHEDULE 3
Hioeked Acronnis

[e}

SCHEDIULE 4
Material Cantracis

1e]

fend af vehedule 7§

]




EXTCUTION PAGES FOR DERENTURE
CHARGORS
EXECUTED 25 2 DEED by MAPR )

VONTURES LTD acting by adirector inthe )
presence of: 3

Wiiness signature

Witness name (in BLOCK CAPITALS) S TRUA - MttL AN

Address ¥ OCONNCRS, Tre Pl U,
oo Ot Mall fheek, Terpool,
LI-4®)

Oocupation S¢) Ie

Notice details:
Address: ofo U Connars, The Plaza Building, O1d Hall Street, L2 1YL

Email: Brian Collen <BCullengiackannloss.coule

Attertion: Brian Cullen

EXECUTED as a DEED by JACKSON )
LEES GROUP LYD acting by a divector in )
the presence of: H

Witness signature
Witness name (in BLOCK CAPITALS) ¢y EACyIa aAilLand

Addrezss T2 Dloniabes, Tre fsdes, 1D Gl Hadl
Sk - Lil;cf,r'm{ y L1~

Occupation ih Litt b ,
Maotive details:

Address: 3vd Floer Walker House, Exclunge Flags, Liverpool, Merseyside, 1.2 3YL

Email: Brian Cullen <BCullenidiscksonless.co uks

Attention: Brian Cullen

Gl




ERECUTED us a DEED by JACKSON )
LEES LAW LLP scting by a member in the Member
3

mesenue of

Witness signature |
Witness name {in BLOCK CAPITALS) CHEA Ty %“*Jléii_i%f\j -

Addicas ¢ Donnest, e Pl [1ew ol ol
wvend o, Caevpeoy L L2 awd

Cecupation

Notice detuils:
Address: 3rd Floor Walker House, Hxchange Mags, Liverpool, Merseyside, L2 3YL

Email: Brian Cullen <50 ulfend jacksunlees.couls

Attention: Briay Cullen

SRCURITY AGENT

STGNED BY cvvrcviinnresriiecnrsesenesrnonns

a8 atturney for SCHE FUNT § FINANDCE 0 e rsresvrse oo eos e s e, o

SARL.. ) Attorney for SCRP FUND I FINANCE S.A R.L.
AR )

Matice details;

Address: SCRP Fund ! Finance 5.4 v, ofe Chevalior & Sciales, 16-38 Grang Rue, L-1660,
Luxembourg, Grand Duchy of Luxembaurg

Fanail: agency@shardereditpartoers.coan and shardZaztecgroup.cy

Altention: Cfo the Managers and Joss Benedicto

&2

R kP ] s s




EXFCUTED as a DEED by JACKSON ) ... .
LEES LAW LLP acting by a member in the ) hember

presence of H

Wiiness signature
Witness name (in BLOCK CAPITALS)

Address

Ogcupation
Motize details;
Address: 3rd Flaor Walker House. Exchange Flags, Liverpool, Merseyside, L2 3YL

Email: Brian Cullen <5

Artention: Brian Cullen

SECURITY AQ

SIGNED by )
as aftorney for SCRP FUND I FINANCE

SARL.: ;

e

RP FUND

Motice details:

Address: SCRP Fund 7 Finange 5.3 r.l, ¢fo Chevalier & Sciaiss, 36-38 Grand Rue, L-1660,
Luxembourg, Grand Duchy of Luxembourg

Emall: agency(@shardereditpariners com and shardi@aztocgroup.eu

Anention: Clo the Managers and José Benedicia
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