2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: JEGS LTD
Company Number: 11834532

Received for filing in Electronic Format on the: 25/05/2022 XB4SGEF5

Details of Charge

Date of creation:  20/05/2022

Charge code: 1183 4532 0002

Persons entitted: TOGETHER COMMERCIAL FINANCE LIMITED
Brief description: DEBENTURE OVER JEGS LIMITED

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

Authentication of Form

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

Authentication of Instrument

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

Company number: 11834532

Charge code: 1183 4532 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th May 2022 and created by JEGS LTD was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 25th May
2022 .

Given at Companies House, Cardiff on 27th May 2022

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

Companies House s
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This is an important document. You should take independent legal advice before signing and sign
only if you want to be legally bound. If vou sign and the Lender is not paid, you may lose the
assets charged. In the case of registered land, this document and any priority agreement with
another lender will be 3 public document.

THIS DEED is dated 2o fo¥, fmx and made by Jegs Ltd (company number 11834532} whose
registered office is at 51 Tunnel Avenue, LONDON, SE10 OSF (the Borrower) in favowr of Together
Commercial Finance Limited (the Lender).

BACKGROUND:
1. The Borrower enters into this Deed in connection with the Facility Agreements {(as defined
in Schedule 2 (Definitions and interpretation) to this Deed).

2. Tt is intended that this document takes effect as a deed notwithstanding the fact that the
Borrower may only execute this document under hand.

Signatories _{/
EXECUTED as a deed by Jegs Ltd acting by a director

e Olsstan 0-Coc,

Director signatufe Name

In the presence of:

ELLnn T e

Witness signature Name

Amphlett Ussimore Solicitors
Address Greystoke House, 80-85 Westow Stregt

OR Londan SE19 2AF

EXECUTED as a deed by Jegs Ltd acting by a director and director/secretary

Director signature Name

Director/Secretary signature Nams
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Terms

1. DEFINITIONS AND INTERPRETATION

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

2, CREATION OF SECURITY

2.1.

2.2,

2.3,

RS

a.
b,

General

The Borrower shall pay or discharge the Secured Liabilities in the manner provided for in the Finance Documents,
All the security rveated under this Deed ix:

(i} created in favour of the Lender;

{ii} created over present and future assets of the Borrower;

{iif} security for the pavment of all the Secured Liabilities; and

(v} made with full dide gnarantee in accordance with the Law of Property {Miscellaneous Provigions) Act 19594,

Land

The Borrower charges:

{i1 by way of legal mortgage all estates or interests in any Property now owned by it; this includes the real property {if any}
specified in Schedule 1 (Real Property);

{ii} (vo the extent that they are not the subject of a legal mortgage under paragraph (0 above) by way of fixed charge all estates or
interests in any Property now or subsequently owned by it and

(iii} by way of equitable mortgage all equitable interests in any Property now or subseguendy owned by it which now or may in the
fature belong to the Borrower {including, for the avoidance of doubt, the right 1o receive a ransfer, or to drect the transfer, of
any shares or membership rights which the Borrower holds in any company or associadon connected with the Froperan,

A reference in this Clanse 2 to 2 charge of any Property includes:

{iy &l buildings, fixoures, fittings and fized plant and machinery on that Property; and

{if} the benefit of any covenants for tile given or entered inre by any predecessor in ttle of the Borrower in respect of that
Property or any moneys paid or payable in respect of those covenants.

The Borrower authorises the Lender o

{iy  date this Deed;

(i} correct any wrongly completed name or address; and/or

(iif} insertor correct the title number of any Charged Property against its descripdon, in each case for the purposs of identdfying
that Charged Property and/or the registvation of this Deed as a registered charge.

(ther sssets

The Borrower charges by way of a first fixed charge:

its interest in all Investments;

to the extent that they are not the subject of a morkgage or a first fixed charge under a Legal Charge or Clause 2.2 (Land}, all plam

and machinery awned by the Borrower and its interest in any plant or machinery in its possession;

all of its rights in vespect of any contract or policy of insurance taken out by it or on its behalf or in which it has an interest but

excluding any rights under any Hability Insurance contract or policy in vespect of Habilitdes of the Borrower o third pardes:

all of s Intellectual Property Rights;

its goodwill (including, without limitation, the goodwill relating ro any business carried on by it ac any Property);

the benefir of any Authorisation (statutory or otherwise} held in connection with its use of any Security Asset;

the right to recover and receive compensation which may be payable o itin respect of any Authorisation referved to in paragraph

(£} above;

its uncalled capital; and

the henefit of all rights in relation to any irem in paragraphs {23 to (0.

Finating charge

The Borrower charges by way of a first fleating charge all of its assers not otherwise effectively mortgaged, charged or assigned

under a Legal Charge or by way of fixed mortgage, charge or assignment under this Clause 2,

Except a5 provided below, the Lender may by notice to the Borrower convert the floating charge created by this Clause 24 into a

fized charge as regards any of the Borrower's assers specified in that notce, if:

{i} anEvent of Default is contnuing; or

{iiy the Lender considers those agsers to be in danger of being seized or sold under anv form of distress, attachment, execudon or
rther legal process ot to be otherwise in jeopardy.

The fleating charge created by this Clause 2.4 may not be converted int a fixed charge solely by reason ofs

{i} the obaining of & morararigm; or

(1} anything done with a view to obaining a moracorinm, under section 14 of the Insolvency Act 1986,

The floating charge created by this Clanse 2.4 shall {in addidon ro the circumstances when this may occur under the geperal law)

antomarically convert ints a fixed charge over all of the Borrower's assets if an administrator is appointed, or the Lender receives

notice of an intentdon to appeint an administracor, in respect of the Borrower.

The floating charge created by this Clavse 2.4 is a qualifying floating charge for the purpose of paragraph 14 of Schedule Bl to the

Insalvency Act 1986,

3. REFRESENTATIONS - GENERAL

The Borrower makies the representations snd warranties set oug in this Clavse 3,

31,

&,

b.

3.4,

H
i

Tt is a limited lability corporation, duly Incorporated and validly existing under the law of its jurisdicton of incorporaton.
It and each of its Subsidiaries has the power Yo own its assets and carry on its business as it [s being condueesd,

The cbligadons expressed to be assumed by itin each Finance Document are legal, valid, binding and enforceable obligations.
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3.6,

3.7,

3.8.

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

any law or regulation applicable to i

its oy any of its Subsidiaries consdiutional documenss; or

any agreement oy instrurnent binding upon it or any of its Subsidiaries or any of 3 or any of is Subsidiaries’ assets.

It has the power to enter intg, perform and deliver, and has taken all necessary acton to avthorise its entry into, performance and
delivery of, the Finance Documents o which it is a party and the transacdons contemplated by those Finance Docuimenis.

All Authorisations required or desirable:

1o enable it lawfully to enter into, exercise its rights and romply with its obligatons in the Finance Dotuments to which it is a party;
and

o smake the Finance Docuiments to which it i a party admissible in evidence in is jurisdiction of incorporation,

have been ohiained or effected and are in full force and effect.

The choice of governing law of the Finance Documents will be recognised and enforced in itz jurisdiction of incarporaton,

Any judgment abtained in relation to a Finanee Document in the jurisdiction of the governing law of that Finance Document witl be
recoguized and enforced in its jurisdiction of iIncorporation,

This Deed creates the Security It purporss to create and is not lHable to be avoided or stherwise set aside on the lguidation or
administration of the Borrower ar atherwise

The representations and warranties in this Deed {including in this Clause 33 are made by the Borrower on the date of this Deed.
Unless a representation and warranty is expressed to be given at a spedfic date, the representadons and warrancies under this Deed
are desmed 1o be made by the Barrower by reference to the facts and rcircumstances then existing on each date during the Security
Period.

4. RESTRICTIONS ON DEALINGS

The Borrower shall not:

4.1,
4.2,

4.3.

5. LAND

3.1

G

5.3,

Gl

5.7.

a.

create or permit to subsist any Security over any Security Asset;
enter into any transacton to sell, lease, licence, mansfer or otherwise dispose, or part with possession, of all or part of any
Security Asser; or

aceept a surrender of any lease or tenancy or confer upon any perscn any right 1o cocupy 2 Charged Froperty,except with
the prior written consent of the Lender.

The Borrower represents and warrants to the Lender that (except as disclosed to the Lender in writing before the date of this Deed):

{il nobreach of any law, regulation or covenant is continuing which adversely affects the value, saleability or use of the Charged
Property:

{ii} there is no covenant, agreement, stipulation, reservation, conditon, interest, right, easeraent, claim or other matter
whartsoever adversely affecting the Charged Property;

(i} nothing iz curstanding which would be an overriding interest, or an unregistered interest which overrides first registration ar
registerad disposidons, over the Charged Property; and

{iv} all facilivies necessary for the enjoyment and use of the Charged Property are enjoyed by the Charged Property.

The Borrower shall:

exercise its rights and comply with its obligations under sach lease comprised in, or covenants in respect of, the Charged Property in
a proper and timely manner; and

not de or allow o be done any act as a resule of which any lease comprised in the Charged Property may become liable to forfeiture
or otherwise be terminated or any covenant in respect of the Charged Property be breached.

The Borrower shall ensure that all buildings, plant, machinery, fixtures and fitdings on the Charged Property sre maintaiped in
good and substandal repair and condidon and, as appropriate, good working order,

The Borrower shall perform all of its obligatons under any law or regulation affecting the Charged Property and, within 14 days
after the receipt by it of any application, reguirement, crder or notice served or given by any public, local or other anthority with
respect o tee Charged Property (or any part of it

deliver a copy to the Lender; and

inform the Lender of the steps taken or proposed 1o be taken o comply with e relevant reguirement, order or notee,

The Borrower shall grant the Lender or its lawyers on request all facilities within the power of the Borrower to enable the Lender
or its lawyers {atthe expense of the Borrower) wx

carry out investdzations of ttle to the Charged Property; and

make such enquiries in relation to any part of the Charged Property as a prudent chargee might cany our,

If the Borrower fails to perform any abligations under the Finance Documents which affect the Charged Property, it shall allow the
Lender or any of itz agents and contractors to:
(i} enterany parr of the Charged Praperty;
{ii} comply with or object to any notice served on the Borrower (i vespect of the Charged Property; and
(iti] take any acton the Lender may reasenably consider necessary or desirable 1o prevent or remedy any breach of any such
" phbligation or comply with or ohiert to any such notice.
The Borrower shall, immediately on demand, pay the costs and expenses of the Lender and its agents and contractors incurred in
connection with any action taken by it under this Clause 5.
The Lender is not obliged to socount as meortgagee in possession a5 2 result of any acdon taken under this Clanse S,
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2. The Borrower shall ensure at all imes contracts of insurance {Iasuraness) are malntained in fill force and effect which:

{1}  insure the Borrower's interests in the Charged Property and the plant, machinery, fixtures and fittings on the Charged
Property for their fll replacement value (heing the total cost of endrely rebuilding, reinstating or replacing the relevant asset
if it is completely destroved, rogether with all related fees and demolition costs);

{it} provide cover for all normally insurable risks of boss or damage for such a property;

{ili} insure against public Hability and such other risks as a prudent company in the same business as the Borrowsr would insure;
and

{iv) insure any other risks which the Lender may reasonably requive.

b. The Borrower shall use its reasorable endeavours o ensure that the Lender receives a copy of the policy, certificate or cover note
relating to any Insurance maintained by the Borrower and the receips for the payvment of any premium for any such Insurance and
any related information which the Lender may reasonably require.

. 'The Borrower shafl:

{i} comply with the terms of its Insurances;

{ii] notdo or permit anvthing w be done which may make void or voidable any such Insurances;

{iti) comply with all reasonable risk improvement requirements of its insurers;

{iv] payeach preminm promptdy and in any event before the relevant period of insurance beging; and

{¥] do all other things nevessary to keep such Insurances in foree.

d. I the Borrower fails w insure {or keep insured) the Charged Property and/or the plant, machinery, fixtures and firtngs on the
Charged Property to the satisfacdon of the Lender, the Lender meay insure any of them and the Borrower shall be Hable for the costs
of such insurance (including an adrmivistration fee covering the Lender's time spent in arranging it). The Borrower heveby
acknowledges that any insurance effected by the Lender is for the Lender’s benefic only and may by cancelled by the Lender ar any
time without giving notice to the Borrower,

e. Al amounts received or receivable under any Insurance shall ke applied:

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

{ii} after an Bvent of Defanlc has occurred, if the Lender so directs, Inor owards sadstacdon of the Secured Liabilities,

5.8.  The Borrower shall permnir the Lender and any person nominaved by it at all rezsonable tmes 1o enter any part of the
Charged Property and view the stare of it,

3.%.
a. Hihe Borrower acquires any Property after the date of this Deed it shall:
{i} nodfy the Lender immediately;
{ii] onrequest by the Lender and at the cost of the Borrower:
A, provide the Lender with a certificate of orreport an title on property addressed o the Lender concerning those icems which
may property be sought to be covered by a prudent mortgagee In a lawyer's report of this nature; and
E. prompily execute and deliver to the Lender s Legal Charge over that property in the Lender’s standard form;
(i) if the title to that frechold or leasehold property is registered at HM Land Registry or required oo be so vegistersd, give HM
Land Registoy written notice of this Security; snd
{iv} if applicable, ensure that this Security is correctly noted in the Register of Tide against that dide at HM Land Regisry.
b. I the consent of the landlord in whoem the reversion of 5 lease is vested is required for che Borrower to execute a legal mortgage
over that lease, the Borrower will not be required to perform that obligatdon undess and urd] ic has obtained the landlord's consent,
The Borrower shall use its reasonable endeavours to obiain the landlord's consent.

510,

a. The Borrower consents to a restriction in the following terms being entered on the Register of Tidle relating to any Property
registered at HM Land Registy: “No disposition of the registered estate by the propriewor of the registered estaie is to be registerad
without a written consent signed by the propristor for the dine being of the charge dated [#] infavour of Together Commerdial
Finance Limired referred to in the charges register [{or thelr convevancer}] or, if appropriate, signed on such proprietor’s behalf by
[its serretary or convevancer} {Sandard Porm P).7.

b. To the extent this Security fails to take effect as a legal charge, it shall take effect as ap eguitable charge, in which case the
Barrower: () consents to a netice in the following terms being entered on the Register of Title relating ro any Property registerad at
HM Land Regisery: “No disposition of the registered estate by the proprietor of the registered estate 5 to be registered without a
wrirten consent signed by [Lender Company Name] of Lake View, Lakeside, Cheadle, Cheshire, SK8 3GW {or [their
conveyancer] ) {Standard Form NJ."; and (i) authorises the Lender 1o sign any applicadon for the registradon of that noties on
behalf of the Borower,

. Where this Secuzity is not a first mortgage, the Borrower shall comply with the terins and conditions of its first mortgage on the
Property and use its best endeavours to obtain the consent of the first morrgagee to the registeation of chis Secuzity at the Land
Registry.

511

a.  The Borrewer shall only commenecs building works on the Property with the prior written consent of the Lender.

b. Where the Property is subject to an spplivation for planning permission, the Borrower shall:

(i} develop the Property in compliance with the relevant plapning permission;

(iiY nodfy the Lender regularly (at intervals to be confirmed at the Lender’s discretion} of progress with the relevant bullding
works {the Works) and disclose 1o the Lender all relared contracts, notices and planning informadon;

{iif] notfy the Lender in writing at Jesst 12 months before {or, if less than 12 monihs remain, a5 soon as possible) the deadline for
commencing the Works under any relevant planning permission;

{iv] procure warranties for the Works in favour of the Lender in a form acceptable to the Lender;

{v3 forany rhird party contract associated with the Warks, procure that the Lender has appropriate step in rights in a form
acceptable to the Lender;

{vi} comply with the Lender's directions regarding the Works and comply with the Lenders survevor in his/her review of the
Works (and the Borrower hereby agrees thar the Lenders surveyor’s fees for this review are for the account of the Borrower);
and

(vii} indemmnify the Lender for all costs associated with the Works and related planning/development matiers,

&, WHEN SECURITY BECOMES ENFORCEABLE

8.1, This Scourity shall become immediately enforeeable if an Event of Default orcurs and is conrinuing,
.2, Afver this Security has become enforcesbls, the Lender may enforce all or any part of this Security in any manaer it sees fit,

4
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7

6.3.

The power of sale and other powers conferred by secdon 101 of the Act, as amended by this Deed, shall be immediately
exercisable at any thme after this Security haz become enforceable.

ENFORCEMENT OF SECURITY

7.1.

a.

b,

Faike

7.3

7.

BOER

7.5,

7.6,

8.1.

2.

8.2.

a.3.

4.4,

8.5,

For the purposes of all powers implied by statute, the Secured Liabilides are deemead o have becorne due and payable on the date of
this Dead.

Section 103 of the Act (restricting the power of sale) and section 93 of the Act (resiricting the right of consolidation) do notapply
this Security.

The statutory powers of leasing conferred on the Lender are extended so as to authorise the Lender to lease, make agreements for
leases, accept surrenders of leases and grant opons as the Lender may think fit and without the need to comply with any provision
of sectinn 92 or section 100 of the Act.

Neither the Lender nor any Receiver shall be liable, by reason of entering into possession of a Security Asset, to accoung
as mortgages in possession o1 for any loss on realisation or for any default ar omission for which a morigagee in possession
might be liable.

The Lender and each Recedver is endtled to all the rghts, powers, privileges and immunites conferred by the Acton
mortgagees and receivers duly appointed under the Act, except that sertion 103 of the Act does not apply.

No person {including a purchaser) dealing with the Lender or a Receiver or their agents need enguire:

whether the Secured Liabilides have become payable;

whether any power which the Lender or a Recelver is purporting to exercise has become exercisable oris being properly exercised;
whether any money remains due under the Finance Documents; or

how anry money paid to the Lender or to that Receiver is to be applied.

At any dme after this Security has become enforeeable, the Lender may:

{i} redeem any prior Security against any Security Asset;

{ii} procure the wansfer of that Security to itself; ands/or

(iif} settle and pass the accounts of the prior mortgagee, chargee or encumbrancer {and any accounts so settled and passed will be,
in the absence of manifest ervor, conclusive and binding on the Borrewer).

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

any such redemption and/or wansfer, including the payvment of any principal or interest.

If this Security is enforced ar a time when no smicunt is due under the Finance Documents but at a dme when amounis may or

will become due, the Lender {or a Receiver) may pay the proceeds of any recoveries effected by it into a suspense account
ot gther account selected by io

. RECEIVER

Exrept as pravided below, the Lender may appoint any one or more persons to be a Receiver of all or any part of the Security Assers
if:

(i3 rthis Security has become enforceable; or

(ii} the Bomower so requesis the Lender in writing at any dime,

Any appolaoment under paragraph (a) above shall be by deed, under seal or in writing under irs hand.

Except as provided helow, any restriction imposed by law on the right of a mortgazee to appeint 8 Recelver (including under section
109(1) of the Act) dees not apply to this Deed.

The Lender is not entitled to appoint a Receiver solely as a result of the obtaining of a moracorinm {or anvthing done with & view to
cbtaining a meoratorium} under section 1A of the Inselvency Act 1986.

The Lender may by writng under its hand remove any Receiver appointed by it and may, whenever it thinks fit, appeint a new
Receiver in the place of any Receiver whose appoinimoent may for any reasen have terminated.

The Lender may fix the remuneration of any Recelver appointed by it and the maximum rate specified in secdon 109(68) of cthe Act
shall not apply.

AReceiver will be deemed to be the agent of the Borrower fur all parposes and accordingly will be deemed o be in the same
position as a Receiver duly appointed by a maortgagee under the Act. The Borrower shall be respomsible for any contracts,
engagenents, acs, omissions, defaults and losses of a Receiver and for any liahilities incwred by 8 Receiver,

The Lender shall notincur any Hability (either to the Borrower or to any other persom) by reason of the appainmment of & Reeeiver or
for any other reason.

To the fillest extent allowed by law, any right, power or discretion conferved by this Deed [either expressly or impliedly) or by law
om a Recelver may after this Security becomes enforceable be exercised by the Lender in relation 10 any Security Asset withour

first appointing a Receiver and notwithstanding the appointment of a Receiver.

. POWERS OF RECEIVER

8.1

A

2.2,

o

4 Receiver has all of the rights, powers and discredons set out below in this Clause 9 in additdon to those conferred on it by any law,
This includes all the rights, powers and discretions conferred an a recetver {or a receiver and mamager) under the Act and the
Insolvency Act 1986,

i there is more than one Receiver holding office at the same time, sach Receiver may exercise all of the powers conferred ona
Rerceiver under this Deed individually and to the exchusion of any other Receiver.

A Receiver may:

take immediate possession of, gt in and realise any Security Asset:

catry on any business of che Borrower in any manner it thinles fit;

appoine and discharge managers, officers, agents, accountants, servans, workmen and others for the purposes of this Deed upon
such terms as to remuneration or ntherwise as it thinks fiy;
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10,

iL

12,

13

h.

Sacks bt

[l

discharge any person appointed by the Borrower;

raise and bormow money either unsecurad or on the security of any Security Asset and generally on any terms and for whatever

purpose which it thinks fe;

sell, exchange, convert into money and realise any Security Asset by public auction or private contract and generally in any manner

and on any cerms which it chinks fr, in which case:

{i} the consideradon for any such transaction may consist of cash or non-cash consideration and any such consideratdon mav be
payable in a lump sum or by instalments spread over any period which it thinks fic; and

{f) fixtures, other than landlord's fixtures, may be severed and sold separately from the property containing them without the
consent of the Borrower;

let any Security Asser for any term and at any rent (with or without a premium] which it thinks fit and may accept a surrender of

any lease or wenancy of any Security Asser on any terms which it thinks fit (including the payment of money 1o a lessee or tenant on

a surrender);

settle, adiust, refer to arbitradon, compromise and arvange any cabm, account, dispute, question or demand with or by any person

wha is or claims to be a creditor of the Borrowver or relating in any way to any Security Asset;

bring, prosecite, enforce, defend and abandon any action, suit or proceedings in relaton to any Security Asser which It thinks fig

give a valid receipt for any moneys and execute any assurancs or thing which may be proper or desirable for realising any Seourity

Asser,

delegate itz powers in accordance with this Deed;

{i} effect any repair ov insurance and do any other sct which the Borvower might do in the ordinary conduct of its business w
protect or improve any Security Asset;

{if} commence and/or complete any building operation ar other works; and

{#if) apply for and maintain any planning permission, utlding regulation approval or any other authorisation, in each case as it
thinks fir; and

{i} doall other acts and things which it may consider necessary or desirable for realising any Security Asset or incidental or
conducive to any of the rights, powers or discretions conferred on a Receiver under or by virtue of this Deed or law;

(ii} exercise inrelaron to any Security Asset all the powers, authorities and things which it would be rapable of exervising if it
wera the absolute beneficial owner of that Secvrity Asset; and (i) nse rhe name of the Borrower for any of the above
pUrposes.

APPLICATION OF PROGCEEDS

1.1

10.2.

All amounts from time to time received or recovered by the Lender or any Recefver pursuant o the terms of this Deed or in

connection with the realisadon or enforcement of all or any part of this Security shall be held by the Lender and applied in the

following order of priority:

in ot towards payment of or provision for the Secured Lishilities in the following order:

(i} inpavment of anv sums owing to any Recelver or any Delegate;

(i} inpavment of all costs and expenses incurred by any Secured Party in connection with any realisation o enforcement of the
Lender’s Security in accordance with the rerms of the Facility Agreements; and

(i} in payvment to the Lender in accordance with the Facility Agresments; and

in payment of the surplus (if any) 1o the Borrower or other person entitled to i

This Clause 10 is subject to the payment of any claims having priozity over this Security, This Clause 10 does not prejudice the right
of the Lender to recover any shordfall from the Borrower.

DELEGATION

111

1.2

Power of Attomey

The Lender or any Receiver may, at any time, delegate by power of attorney or otherwise to any person for any period, all or any
right, power, auchority or discretion exercisable by it under this Deed.

Liahility

Meither the Lender nor any Receiver shall be Dound to supervise, or will be in anv way responzible for any damages,

costs or losses incurred by reason of any misconducr, omission or default on the part of any delegate or sub-delegare.

FURTHER ASSURANCES

12.1.

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

creating, perfecting or protecting any security over any Security Asset; ar

facilitating the realisarion of any Security Asset, or the exercise of any right, power or discretion exercisable, by the Lender or any
Heceiver or any of thedr respective delegates or sub-delegates in respect of any Securicoy Asset,

The action that may be required under paragraph {2} above includes [withour limitadon):

the execuron of any mortgage, charge, wansfer, convevance, assignment ar assurance in respect of any asset, whether to the
Lender, its nominee or any other person; or

the giving of any notice, order or direction and the making of any filing or registration, which, in any such case, the Lender may
consider necessary or desirable.

POWER OF ATTORNEY

The Borvower, by way of security, irrevacably and severally appoints the Lender, each Receiver and any of their respective delegates or
sub-delegates 1o be its attorney with the full power and authority of the Borrower to execure, deliver and perfect all deeds, insmuments
and other doruments in iis name and othervdse on its behalf and vo do or cause to be done all acis and things, in each case, which may
be required or which any attorney may, in its absolute discretion, deem necessary for carrying out any obligation of the Borrower under
or pursuant to this Deed or generally for enabling the Lender or any Receiver o exercise the respective powers conferred on them under
this Deed or bvlaw. The Borrower ratifies and confirms whatever any attorney does or purports 1o do under its appointment under this
Clause 13.
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14.  FRESERVATION OF SECURITY

¥ any discharge, release or arrangement {whether in respect of the obligations of the Borrower or any security for those obligations or
otherwise) is made by the Lender in whole or in port on the basis of any payment, secwrity or other disposition which is aveided or must

b restoved in inselvency, lquidaton, administration or otheywise, without Hmitadon, the Hability of the Borrower under this Deed will
contoue or be reinstated as if the discharge, release or arrangement had not occurred.

i5. MISCELLANEOUS

15.1.  Continuing Security

This Becurity is 2 continuing security and shall extend to the uldmate balance of the Secured Liabilities for the Security Period
regariless of any intermediate payiment or discharge in whole or in part.

15.2. Tacking

The Lender shall perform its obligations under each Facility Agreement (inchnding any obligation 1o make available further
advances).

16,  RELEASE

16.1. The Lender iz not oblized to consider a request by the Borrower for a pardal release of che Securiny prior to the full and final
redemption of the Secured Liabilities.

16,2, Any such release and the terms of that release are at the Lender's absolute discredon and sublect o payment of any costs incurred
by the Lender in dealing with such release {including, without mitation, the costs of any valuations required by the Lender and itz
legal fees,

17, MOTICES

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

17.2. Any notce from the Borrower to the Lender under or in ronnection with this Deed must be made in writing and sent to Lender by
past or hand delivery tor Lake View, Lakeside, Cheadle, Cheshire, K8 30W and shall not be deemed to be effective uniil the
Lender has actually received it

17.3.

Any notice from the Lender to the Borrower under or in connecton with this Deed must be made in writing and sent to the

Borrower by poat, hand delivery, email or text using the Berrower's contact details provided {and updared) under the rerms of the
Facility Agreemenis.

17.4. A notdee sent by the Lender to the Borrower: (a) by post shall be deemned to be effectve two Working Days afrer the date of pasting

{properly addressed and stamped); (b) by hand delivery, shall be deemed to be effective at the time of delivery: or {c} by email

or text shall be deetned to be effective on the date of sending unless it is received after Spm {UX time], in which case it shall
be deemed only 1o become effectve on the next Working Day.

18,  GOVERNING LAW AND JURISDICTION

18.1. This Deed and any non-comtractual obligations arising out of or in connection with it are governed by English law.

18.2,  The cowrs of England have exclusive jurisdicton o settde any dispute arising out of or in connection with this Deed (inchuding a
dispaite relating ro the existence, validity or termination of this Deed or any non-contractual obligation arising outof or in
connection with this Deed) (2 Dispute}.

18.3.

The Parties agree that the courts of England are the most appropriate and convenient courts to settle Disputes and accordingly no
Parry will argue to the contrary.

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

Property:
Address:
Title:

Title number{s):
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Schedule 2
definitions and Interpretation

1.

K4

Definitions
in this Deed:

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

Charged Property means all Property inchuded in the definidon of Security Asset and, where the context so requires, includes any buildings
wi that Property.

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

Event of Default means any event or clircumstance specified in any Facility Agreement which would entitle the Lender 1o demand payment
of the balance outstanding under that Facility Agreement or to take enforcement action against the Borrower,

Farility Agreements means all the agreements and arrangements vnder which the Lender advances funds wo the Barrower,
Finance Document means any Facility Agreement and any Lender’s Security Document.
Group means the Borrower and its Subsidiavies for the dme being.

Intellecinal Property Rights means:
any know-how, patent, trade mark, service mark, design, business name, topographical or similar right;
any copyright or other intellectual property right;
any interest {including by way of Heence) in any of the above; or
. any applicadon for any of the above,
in each case, whether registered or not

np s

Investments means the Shares and all other shares, stacks, debentures, bonds or other securities or investments owned by the Borrower
or held by any nomines, ouswe, custedian or clearance system on its behalf,

Legal Charge means a legsl charge entered into by the Borrower creating Security over its estates or interests in 8 specified Property
{or Properties) w secwre its obligations under any of the Finance Documents,

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

Lender's Securlty Documents means:
a. this Deed;
b. anyLegal Charge; and
¢, any other dorument entered inwo by the Borrower creating or expressed to create any Security over all or any part of its asseis to
secure the obligatdons of the Borrower under any of the Finance Document.
Party means a party to this Deed.
Property means any freehold, leasehold or commonhold property.
Receiver means a receiver of receiver and manager, in each case, appointed under this Deed,
Secured Liabilities means all present and future obligations and labilides {(whether actmal or contingent and whether owed jointly ar
severally orin any other capacity whatsgever) of the Borrower to any Secured Party under or in connecdon with the Finance Doruments
including, without imitation, any costs incerred by the Lender in enforcing the Lender's Seeuricy.

Secyred Parties means the Lender or any Receiver or Delegare,

Security means a mortgage, charge, pledge, lien or other security interest securing any obligation of any person or any other agreement or
arvangement having a similar effect.

Security Asset means any asser of the Borrower which is, or iz expressad o be, subject to any Security created by this Deed.

Security Period means the period beginning on the date of this Deed and ending on the date on which all the Secured Liabilities have been
uncenditionally and irvevocably paid and discharged in full,

Shares means all shares in any member of the Group {orher than the Borrower} owned by the Borrower or held by any nominee, trustee,
custodian or clearance system on fts behalf,

Bubsidiary means a subsidiary widhin the meaning of secrion 115% of the Companies Act 2006,

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

1

{

2.1, Unless a conwary indication appears, any reference in this Deed ro:

a. any Secured Party, the Lender, the Barrower or any Party shall be construed so as te include irs successors in title, permitred
assigns and permitted transferees to, or of, irs rights and/er obligations under rhe Finance Documents;

. anamendment includes a supplement, novation, extension (whether of maturity or otherwise), restatement, re-enactment or
replacement {in each case, however fundamental and whether or not more onerous or involving auy change in ar addition to the
parties to any agresment or document) and amended shall be construed acrordingty;

¢ assets includes present and furure properties, revenues and rights of every description;

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

2. disposal includes a sale, wansfer, assignment, grant, lease, licence, declaration of trust or other disposal, whether voluntary or
involuntary and dispose shall be construed accordingly;

f. aFinance Document or any other agreement or insgument is 8 refevence to that Finance Document or other agreement or
ingtrument as amended;

g. aperson includes any individual, Srm, company, corporaton, governmernt, state or agency of a state or any association, trust, joint
venture, consortivum, partmership or other enrity (whether or not having separate legal personality);

b arepulation includes any regulation, rule, official directive, request or guideline {whether or not having the force of law) of any
governmental, intergovernmental or supranational body, agency, department or of any regulatory, self-regularory or other
authority or organisation;

3. any rights in respect of an asset inclodes:

{1} all amounts and proceeds paid or payable;

{ii) all rights to make any demand or claim; and

{4Hi} all powers, remedies, causes of acton, security, gnarantees and indemudties, in each case, in respect of or derived from thar
agsel;

j- anyshare, stock, debenture, bond or other security or investment includes:

(i} any dividend, interest or other distribution paid or payable;
(i1} any right, money oI property accruing or offered at any tme by way of redemption, substitution, exchange, bonus ot
preference, under option rights or otherwise;
{iif) any right against any clearance system;
{iv) any right under any custody or other agresment (ncluding any right to requive delivery up of any cash or other assets); and
(¥} any cash or securities account maintained by any custodian or other entcy,
in earh case, in respect of thar shave, stock, debenture, bond or other secirity or invesoment;

k. theterm this Security means any Security created by this Deed;

L. anagreement, ingtrument or other document to which i is a party includes any agreement, insrument or other document issued
in the relevant person's favour or of which it otherwise has the benefit {in whole or in part); and

m & provision of law is a reference 1o that provision as amended or re-enacted.

2.2.  Clause and Schedule headings ave for ease of reference only and do not affect the interpretacion of chis Deed.

2.3, Unless a contrary indication appears, a term used in any other Finance Document or in any notee given under or in connecdon with
any Finance Document has the same meaning in that Finance Document or notice as in this Deed.

2.4, AnFvent of Default s continuing if it has not been remedied or waived.

2.5,  Anycovenant of ihe Borrower under this Deed (other than a pavinent obligation which has been discharged) remains in force
during the Securiny Period.

2.6,  Theterms of the other Finance Docurments and of any other agreement or Instrisment between any Partles in relation to any Finance
Document are incorporated in this Deed 1o the extent required to ensure that any purported disposition, or any agreernent for the
disposition, of any Property contained in this Deed is a valid dispesidon in accordance with secton 2(1) of the Law of Property
{Miscellaneous Proavisions) Act 1989,

2.7, Hthe Lender considers that an amount paid to it under a Finance Document iz capable of being avoided or otherwise ser aside on
the liquidation or administration of the payer or otherwise, then that amount shall not be considered 1o have been irrevocably paid
for the purposes of this Deed.

2.8,  Unless the conrext otherwise requires, a reference to a Security Asserincludes the proceeds of any disposal of that Security Asset.

. Third party rights

3.3, Unless expressly provided to the contrary in a Finance Document, 2 persen who is not a Party has no right under the
Contracts (Rights of Third Parties) Act 1999 {the Third Parties Act) to enforce or to enjoy the benefit of any term of
thiz Deead.

3.2, Morwidistanding any term of any Finance Docunnent, the consent of any person who is not a Party is not required to rescind or vary
this Deed at any dme.

3.3.  AnyReceiver or any delegate or sub-delegate of the Lendey or any Recelver may enforce and enjoy the benefit of any Clause

which expressly confers rights on it, subject to paragraph (b} above and the provisions of the Third Parties Act.
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