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Registration of a Charge
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Details of Charge
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Charge code: 0324 0821 0001
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Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G 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: LCF LAW
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3240821

Charge code: 0324 0821 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 30th November 2022 and created by B J OFFICE
EQUIPMENT LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 9th December 2022 .

Given at Companies House, Cardiff on 12th December 2022

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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THE OFFICIAL SEAL OF THE

Companies House



DATED 30 NoueMpeRrR 2022

{1} THE COMPANIES NAMED IN THIS DEED
as Original Chargors
and

{2} ADRIAN DOUGLAS RUMBLE

COMPOSITE GUARANTEE & DEBENTURE

33 ParkMace
Leeds
[S12RY

Tl 0115:2430876
Faw QLI74 300644
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ZoNoIEMBER

THISCOMPOSITE GUARANTEE AND DEBENTURE is made_m-ﬁ_zﬂzz

BETWEEN:

(1}

{2y

THE COMPANIES LISTED IN. SCHEDULE 1TO this deed {the "original chargers"); and

ADRIAN DOUGLAS RUMBLE of Sherwood 5 Breary Lane Last, Bramhope, Leeds, West Yorkshire,
LSIG9BH the'Chargee"}.

IT IS AGREED:

1.

11

DEFINITIONS AND INTERPRETATION

Definitions:

Ity this Deed:

(_':5)5 térms defined in, or construed for the purposes of, the: Sale Agreement (as defined
below) have the same meanings when used in this D'ee-d-_'{_'unies's' thesame stéotherwise
defined inthis Dead);

by -gtalltimes the following tetms have the Tallowing meanings:

"Accession Dead" mearnis an ocession deed substantially in the form set outin schedule 4 (Form
af Aveession Deed);

“Account Bank” means any bankor otherfinancial institution with which any Charged Account
s fraintaivied from time to frig;
“Aet™ mieans the Law of Property Act 1925;

“Asﬁgﬁaﬁf Asgets" means the Seturity Assets expressed to be dssighed pursuant to dlause 5.3

[Security assignments);

TAuthorisation” means an authorisation, consent, approval, resolution, licence, exempfion,.

filing, hotarisation or registration;

' "C-%iafged Accounts” means each account charged by or pursuantta this Deed;

"Charged Investments” meanis the Charged Securitiesard all present and future Related Rights
actruing to all orany of the Charged Securities;

"Charged Securities” means:

all ‘other stocks; shares, debentures, bonds, watranls, codpons, negotizble instruments,
certificates of deposit or othersecutities or “avestments” (as defined in part Fof schedule i to
the Financial Services and Markets &ct 2000 a5 in force at the date of this Deed) now orin
future owried {legally.or beneficially) by & Chargor or held by a nominee, trustes, fidudiary or
clearance system on its behalf or inwhich such Chargor bas an interest atany time;

"Chargors” means:

{a) the Oripinal Chargors; and




{B) any other entity which accedes 1o this Deed pursuant to-an Accession Deed;

“Debenture Security” means the Security created or evidenced by or pursuant to this Deed or
any Accession Deed:

“Deed of Priorities” mieans the deed of priorities antered into onor sround the date of this
deed between each'of the parties 1o This deed and Barclays Bank Ple;

’_‘De’féulﬁ.tﬁat'e” means the rate of interest determined inaccordanice with ¢lause 5.2 of the Sale
Agrooment;

"Delegate” means ahy defegate, sub-delsgate; agenil, atturriey or costrustee appointed by the
Chargee or by 3 Recaiver; '

"Event of Default" means each Event of Default as defined in the Sale Agreement;

“Guarantee” msans the guarantee and indemnity containgd in-clause 1.5 as extended by
schedule 2 (The Guarantee};

“Insurances” means all polices-of insurance (and afl cover notes) which are at any time held by
or written in favour of a Chargor orin which a Chargor from time to thme has @n interest but
excluding such pelicies. of insurance to the extent that they relate tothird party labilities;

“Intellectual Property" means all legal-and/or equitatile interests lincluding, without limitation,
the benefitof all licentes i any part of the world) of eack Chargor in, of rélating to:

(2] any patents, trade marks, service'marks, designs, business rames, copyrights, database
rights, design rights, domain names, moral rights, inventions, confidential information;
know-how-and other intellectual property rights and interests {which may nowor in

the future subsisty, whether registered or unregistered; and

(b the benefit of all applications and rights to use such assets of each Chargor (which may
Tw or in the future subsist):

"Parent rmeans Ben Johnson Interiors Limited {registerad no. 14112693);
"Party” means a party to this Desd;
FPErmitted Security” means the Bank's Security s defined inthe Deed of Priorities:

"Planning Acts” mieans {a) the Town and Country Planning Act 18950, (b} the Planring (Listed
Buildifigs ant Coriservation Areas) Act 1990, {cf the Plarining (Hazardous Substanices) Act 1990,
{d} the Planning (Consequential Provisions) Act 1990, (e) the Planning anid Compensation Act
1991, {f) any regulations made pursuant torany of the foregoing and (ghany other legislation of
@ siniilar Aature;

"Real Property" means 2ll estates and interests. in freehiold, leasehold and otiier immavakite
‘property (wherever situated) now or infutare belonging to any Chargor, or in which any Chargor
has an interestal any time, togather with:
{4} all buildings and fixtures {including trade fixtures) and fixad plantand machinery atany
fime theraon;




{&) zll easerments, rights and agreements in respect thereof; and
{c) the benefit of all covenants giveriin respect thereof;

"Receivables” means all presentand futlre bonk debts and otherdebts, rentals, rovalties, fees,
VAT and monetary claims and all other amounts at any time recoverable or receivable by, or
te o Hwing ko, any Chargar (whetheractval or contingentand whstherariking under cdntract
orin any other manner whatsoever) together with: '

{a) the henefit of all rights, guarantees, Security and remedies relating to any of the
foregoing {inclinding, without Jlimitation, negotiable Instruments, indemnities,
reservations of property rights, rights of fracing and unpdid vendor's liens.and similar
assotiated rights); and

(b} all proceeds of any of the foregoing;

"Receiver” miears a recelver oF receiver and manager or administrative receiver of the whole or
any part of thi'Security Assets.appointed by the Charges under this Deed;

"Related Rights" means, in relation to-any Charged Securities:

{a) all dividends, distributions and other income pald or payable onthe relevant Charged
Secufitiss'oron any assét referied to in paragraph (B)of this dafinition: and

(BY -l fi-ghtz-;mé;-niés grproperty gccruing or offered atany time'in relation to such Charged
Securities wivether by way of redemiption, substitution, exchange, borts or preference,
-under opticn rights.orotherwlse;

"Sale Agreement” means the share sale and purchase sgreemernit dated 6n or around the date
-of this Deed between, smong others, (1} Parent and {2} the Chargee pursuant to which the
Parent acouired the satire issued share capital of Target:.

"Secured Obligations™ means all or any money, obligations arid Habilities which shall fram tifie
to time (and whether on or at any time gfter defmandy be due, owing or incurred in whatsoever
mianner of the Parent to the Chargee; whether actually or contingently, solely or jointly and
‘whether as principal or surety (or guarantor or cautioner), under the Sale Agreement and
iiclidinig intersst dfter a8 well as before any.demand made or judgrment or detree coitained:
under or in relafion tothis Deed; '

"Security" means a mortpage, charge, dledge, lien, hypothecation, assignment or deposit by
wiy of Security or other security interest secuting any obligation of any person or any other
agreement or arrangement having a similar effect;

{a) all the Secured Ghligations have been unconditionally and. Trrevocably pald and
discharged inFull;and

1h) the Parent has oo Turther caommitment; obligation & lisbility (o the Charpse under or
pursuantto the SaleAgreement;

"Subsidiary Shares" means all shares present or future owned legally or beneficially by any
Chargor inthe issted share capital of any athermembear of the Group;

“Target” means Media History Limited {Company Number 014112693; and
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“Transaction Document” means the Sale Agresment,

interpretation

121

1232

123

1.2.4

1.5

Unlessa coritrary indication appedrs, any reference in this Deed to:

1241 a‘-".’Ch-afgﬂi*'f'f.t"he "Chargee" ar any other person shall be construed 5025
to include: ts successors in title, permitted -assigns and permitted
trénsterees;

1212 "this Deed"; the "Sale Agreement®, any other "Transaction Document” or
-aﬁv-.{:;ther'agfeemeﬂf or imstrurent Is a refarence to this Deed, the Sale
Agreemant, that other Transaction Document of that other agreamentor
instriment as amented, sugplemented, extendéd, restated, novated
and/or replaced frrany manner from tirme to time (however fundanientally
and even if any of the same increases the abligations of any member of
thie Groupor provides for further advances); arnid

1213 "Secured Obligations” includes.obligations and lishilities which would be
treated g such but for the liquidation, administeation or dissolution of.or
sitnilar event affecting arny mermber of the Group..

Each undertaking of a Chargor [other than a payment abligation) contained in this
Dead: '

1,221 must be complied with af all times during the Security Perind; and
L2220 isgivenby such Chargor for the benetit of the Charges.

The terms-of the otfier Transaction Docurrents, arid of any side létters betwisen any
of the parties.to. them in relation to any Transaction Document, are incorparated in,

this Deed to the extént required to ensure that any disposition of the Real Property
contained inthis Deed is & valid dispostionin accordanca with section 2[1) of the Law

of Property [Misceltaneous Provisions) Act 1988,

the Chargee reasonably considers that an amiount paid by any member of the Group

to the Chargee under a Transaction Document is '-ca';j'able} of being. avoided or
otherwise set aside onthe liguidativnor administration of such member of the Grou &,
then that amount shall not be considered to, have been irrevocably paid for the
purposes of this Deed.

The Parties intend thatthis document shall take effect as.a deed notwithstanding the
fact thata Party may only execute this document under hand.

lointand several

The lizbilities and-obligations of ‘each Chargor Under this Deed are joint.and several Each:
Chargor sgrees to be bound by this Deed riotwithstanding that any other Chargor which was
intended tosign or be-bound by this Deed did not so sign or is.not bound by this Deead.

Third party rights




1.5

21

v

34

3.2

Save asexpressly provided o the contrary in this. Deed, 2 person who is not a Party has no right
under the Contracts [Rights of Third Parties) Act 1999 to-enforce or-enjoy the benefit-of any
term of this Deed.

Deed of Pricrities

The terms of this Deed are subject to the terms of the Deed of priorities.

GUARANTEE AND INDEMNITY

Guarantes and indemnity

Bach Chargor irrevocably and unconditionally jointly and severally:

201

213

203

guarantees to the Chargée punctual performance by the Parent of its obligations

under the Transaction Document:

undertakes with the Chargee that wheriever the Parent does not pay.any amount
when due underor in connection with any Transaction Docuwrient, that Chargor shall
imnmediately ondemand pay that amoudnt as i it were the principal obligar;and

agrees with' the Chargee that il dny obligation gusranteec by it & or becores

unenforceable, invalid or llegal, it-will, as an indeépendent .and primary obligation,.

-trsd@mmfy theCharges immediately on demarad ‘against any costs, loss or lisbility it

incurs as @ result of the Parent not paving any amount which weould, But for such

‘ungntorceatility, invalidity or illegality, have been payable by it unider any Transaction
-Document on the date when it would Wave been due. The'smount payable by a

Chargor under this inderanity- will not exceed the amount it would have had to pay
under this Deed if the amount claimed had been recoverable on the basis of a
gligrantee;

‘Extenision of guarantee

The guarantee setout in this clause 1.5 s given sub_je;‘:t‘-tm-saﬂﬁ with the benefit of the provisions.

setout jnsehedule 2 (The Guaraniee).

COVENANT TO PAY

Covenant to-pay:

2.4.1

312

Each Chargor, as principal obligor and not merely as surety, covenantsin favour of the
Chargee that it will pay and discharge the Secured Obligations from time to time when
they fall due.

Every payrnent by a Chargor of @ Secured Obligation which s made to o for the
nenefit of Chargee to whichthat Secured Obligation is due and payable in-accordance
with the Transaction Document under which such sum'is payable tothe Charges, shall
aperatein satisfaction tothe sarme extent of the covenant contdined nclause 3,11

Default interest

Any amount which s not paid urider this Deed when due shall bear interest.ona daily basis.
{(both before and after judgment and pavable-on demand) at the Default Rate from the due date




4.1

4.2.

5.1

52

until the date on which such amount is unconditionally and irrevocably paid.and discharged in
Full:

GRANT OF SECURITY
Nature of security

All Security-and dispositions-created ormade by-or pursuant to:this Deed (including for the
avoitance of doubt pursuant to any Accession Deed) dfe created.of miade:

431 infaveur of the Chargee;

4420 itk full title - guarantee it accordante with- the Low of Property ('ME_E;t:éIFaﬂ'eﬁu’s
Provisions] Act 1994; and

4.1.3 s continuing security for payment of the Secured Obligations.

Qualitying fluating charge

‘Paragraph 4-of Schiedule B to the Insglvency Act 1986 applies to-any fidating charge created

by or pursuant to this Deed {and each such floating chargeisa qualifying floating charge for the.

purposas of the nsolvency Act 1985,

FIXED SECURITY

Fixed charges

Each Chargor chiarges and agrees to charge all 'of its preserit and future right, title and interest

incand to the following assets which are gt a ﬁy:f:'ime_ﬂwned“b_y it or i which- it frorm tme to time:

‘hasan interast

5.2.1 By way of first legal mortgage:;
5211 the R_'_eai _Pra‘rﬁeﬁrtv (if-an-y’}' specifierd ifi. part 1 of schedule 3 (Details of
Security Assets): and

5212  all-other Real Property {if any) and all interests it Real Property not
charged by clause 5.2.1.1;

5.2.2  byway.of firstfixed charge:

5224 all other Redl Praperty and all interests in Real Property not charged by
clause 5,152 15

5222 &l licences to enter upon or use land and the penefit of all other
agresments relating to fand; and

5223  theproteeds of sale of all Real Property;

5.23 by way of Tirst fixed charge all plantand machinery (rot charged by clause 5.2.1 or
5.15.2,2) and the benefitof all contracts, licences and warfarties relating to the same;

5.2.4 by wayof first fiked eharge:




5.2.4.1 &l computers, vehicles, office. equipment and other equipment (not
tharged by clause 5.2.3) - and

5242 the Benefit of all confracts, licences and warrantiss relating to the same,
5.2.5 by way of first fixed charge:

5.2.51 the Charged Secutities {iFanyf referred fo v part 2 of schedule 3 {Details
af Security Assetsyiand:

5:2.5:2  allother ChargedSecurities (notcharged by clause 5.2.5.1),

in each case, together with [A} alt Related Rights from time fo fime acerulng to'those
Charged Securities and {B) all rights which such Chizrgor may have at any time against
any tlearance or settlement system 6f any custodian in-respect of any Charged
Investmanis;

526 bywayof first fixed charge:

527 alladeournits of stich Chargor with any bank, financial institution or other person at any
time znd all monies atany timestanding 1o the credit of such dccounts,

in-each case, together with all interest from fime To time accrued ot accruing on'such mories,
any investment made out of such monies or account and all Tights to repayment of any of the
faregoing; :

528 by wayof first fixed charpe:

5281 the Intellectual Pmp’e«rfy-{_if any) specified in-part 3 of schedule 3 (Details
of Security Assets); and

5.2.82  alother Intellectiial Property (iFany) (not chiarged by clause 5.2.8.13;

5.9 o the extent that any Assighed Asset is ot .eﬁe-ttiv_'e&y-"assi;g'raen_:i uiider clause 53
[Security ossignments), by way of first fixed charge such Assigned Asset;

5.210 by way of first fixed charge (to the extent nat atherwise charged or assigned in this
Deed):

5.20.1 the benefitofall licences, consenis, agreemants and Authorisations held
or used in conmection with the business of such Chargoror the use of any
of its-assets; ahd

52.10.2  any letter of cradit issued in favour of such Chargor and all bills of
exchangsand other nagotiatle instruments hield by it-arid

5211 byway of first fisied charge all of the goodwill snd uncalled capital of such Chargor.
5.3 Security-assignments
53.1  Each Chargor assigns and agrees to assign absolufely [suliject to a proviso for

redssignment on redemption) all of its preserit and future right, title and interest in
andtor

10




5.4

6.1

7.4

7.2

7.3

5311 all Insurances ingluding each. present and future key-man palicy and -all
chaims unider the Insurances and sll procedds of the Insurances; and.

0 o all othier Receivables,
5.3.2 To the extent that any Assigried Asser is not assigmabie tha gssignment which that
elause purports to effect shall operate a5 ap assighment of all present and future
r;ghts and claims of such Chargor to any pmce&dg of such Induranies or Receivables.

Assigned Assets

The Chargee are not-obliged to-take any steps necesssry to preserve. any Assigned Asset, 1o

enforce any term of ary related contarct against any person or'to make dny enquiries as to the

nature or sufficiency of any payment received by it pursuantto this Deed.
FLOATING CHARGE

Each Chargor.charges and agrees to chatge byway of first floating charge allof its present and

Future:

61,0 assets and undertaking {wherever located) not otherwise effectively charged by way

af fized mortgage or charge ‘or assigned pursuant to clause’S.1 (Fixed chorges),
slause 5.4 (Security assighments) or any other provision.of this Deed; and

6.1.2°  (whether or not effectively so charged or assigned) herltable property and all other

property-and assets in Seotfand.

CONVERSION OF FLOATING CHARGE.

Conversion by notice

The Charges may, by written notice to a Chargor; convertthe floating charge created under this

Deed-into a fised charge ds fegards all of any of the assets of such Chargor specified: in the:
riotice if:

721 an Evantof Default has aocurred: or

712 theChafgée [acting reasonably) considers any Security Assets 1o bein dangerof being:

seized arsold-under gny form of distress, attachment, execution orother legal pracess
or o' b otherwise injeopaidy:

Small companies

Thefloating charge created under this Desd by any Chargorshall aot convert into a fixed charge

solely. by reason of 3 faoratorium being obtained under the Irisalventy Act 2000 {of- anything:
done with a view to obtaining such a mioratorium) In respect of such Chargor.

Autornatic conversion

The floating charge created under this Deed shall [inaddition tothe circumstances in which the

same will occur under genéral law) automatically convert inte.a fixed charge:

7.3 inrelation to any SecurityAssetwhich is subject to 8 floating chirge 1t

11




74

7.5

8.1

8.2

8.3

7310 such Chargor creates [or attempis or purports 1o create} any Security
atherthan Pertnitted Security over tha relevant Security Assatwithout the
priorwritten consert of the Chargee: or

7.3:1.2 any third party levies or attempts to lewy any distress, exscution,
attachiment or other legal processagairist any such Security Asset; and

7.3.2  aver all Security Assets of.a Chargar which are subject to 2 floating: charge if an
administrator is appointed in respect of such Chargor or the Chargee receives notice
af'_'imerétiifmn o appoint such an administrator {as contemplated by the Insolvency Aot
1986},

Scottish property:

Clause 7.3 {Automatic conversion} will not apply to any assets situated in Scotland if, and to the

extent that; a Recelver would ot be capable of exeriising his powers in Scotland pursuant to
section 72 of the Insolvency Act 1986 by reason of such automatic:conversion.
Partial conversion

The giving of & netice by the Chargee pursuant to-clause 7.1 (Conversion by notice] in-relation
torany asset orclass of assels ofany Chargor shall not becconistiued asa waiver or abandonment
of the rights of the Chargee to-serve similar notices in respect of any other asset or class of

assetsor of any other right of the Charges.

CONTINUING SECURITY

Continuing security

The Debanture Security is'continuing.and-will extend to-the ultimate balance of the Secured
Obligations regardless of any intermediate payment or discharge in-whole or in part. This Deed
shall remidin in full force and effect as a-continuing security for the duration of the Security

Period.,.

Additional and separate security

This Deed isin-addition fo;, without prejudice to, and shall not merge with, any other right,

remedy, guarantes or Security which the Chargee may at any. time hold for any Securéd
Obligation.

Right to enforce

This Deed may be enforced against each orany Chargor withoub the first having recourseto any
other right, remedy, guarantee or Security held by oravailable to it or any of them.

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS
Netwithstanding anything contained in this-Deed or irriplied to the tontrary, each Chargor

rermains lable to ocbsarve and perform all conditions sid obligations assumed by it in relation
tathe Security Assets, The Chafgee s under no obligation to perforanor fulfilany suchcondition

oroblipation or ta make any paymient in respect of any such coandition or obligation.

12
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101

10.2

10.3

104

El..

111

11.2

REPRESENTATIONS

General

Each Original Chargor miakes the representations. and warranties set out in this clause 10 to-the
Chargee on the date of this Deed.

Owndiship of Sacurity Agsets

‘Each Original Chargor'is the sole legal and beneficial owner of all of thie Security Assets (if any)

identifiad against its namein schedule 3 (Details of Security Assels).,

Charged Securities

The Charged Securities [if any) listed i part 2 of schedule 3 (Detoils of Security Assets) are fully

-paid and constitute the ertire share capital owned by each Original Chargor in the relevant
-company and constitute the entire issued share capital of each such caripany.

Real Property

Fart 1 of schedule 3 [Detuils of Secudity Assers) identifies. all frégheld. and leasetiold Real
Praperty-which is berieficially owned by each Original Chargor 8t the date of this Deed.

UNDERTAKINGS BY THE CHARGORS

Negative pledge and Disposals

In consideration of the Chargee entering inte this Deed. and granting or continuing to grant

rertain other facilities or other accommodation tothe Chargors, each Chargor agrees that itwill
ot and that itshall procure that norieof its Subisidiaries shall without the prior wiittén consant

-of the Chargee:

1111 creste or purport or attempt to ereate or permit to exist any Security {whether

express or arising by operation of law) other than Permitied Security upon its
respective tnderta Ring or praperty or any o its dssets; or

1117 sell, 'tmﬂlé:fér__;- lease, lend oratherwise dispose of {whether by s sitigle bransactisn ora
niimber of transattions and whether related or not and whether voluntarily or
involuntarily] the wholeor any part of itsinterest Inany Security Asset.

Security Assets generally

Eachr Chargorshall:

1121 notify the Charges within 14 days of receipt of every material rotice, order,
“application, réquirerient or proposal given or made in felation to the Security Assety
by iy tompetent authority, and [if reguired by the Chargee):

11211 immediately provide it with a copy of the same; and
12212 either {A) comply with such notice, grder, application, reguirement or

proposal or (B make stch obijections to-the sarme as-the Chargee may
réguire or approve;

13




il3

11.5

11.2:2

11.23

11.24

1125

11.2:8

pay-all rates, rentsand other outgoings owed by it in respect-of the Security Assets;

comply with:

11231 2l obligations in refation to the Security Assets under any. present or
future regulation or reguirernent of any competent authority- or ary
Authorisation; and

11232 all covenants and obligations affecting any Security Asset [ar its marnner
of usel;

not, except .w:i*{_E%; the: prior written consent of the Chargee, enter Into any orierous or
restrictive obligation affecting any Security Assets (exceptas exprassly pefmitied by

‘thie Transaction Document;

pravide the Chargee with-all information which 1t-may reasonably requestin relation

tathe Security Assets; and

riot- ¢, cause ar permit io be done anything which may in any ‘way depreciate,

jeopardise or otherwise prejudice the value or marketabllity of any Security Asset (or

make-any omission which has stch an effect),

Deposit of documents and notices relating to Real Property

Esch Chargor shall, if requested by the CHargee in writing, depasit with the Chargee:.

1131

11.3.2.

all deedsand diocurments of title relating to the Real Property; and

all loval larid charges, land charges and HM Land Registry search certificates and

siFnilar doclments réceived by or on behalf of a Chargor,

which the Chargee inay hold throughott the Security Period,

Real Property undertakings - acquisitions and hotices to HM Land Registry

i14.1

114.2.

Each Chargor shall notify Zi;'ig"e 'Chia'r_'g_:a@ profpthy prict to the scquisition of any estate
orinterest invany freghold.or leasehold property,

Lach Chargor shall, in respect of ary Real Property which is acquired by it after the
date of this Deed, the title to which is registered at HM Land Registry or the title to
which is required to be so registerad:

114,21 give HW Land Registry written notice of this Deed; and

11422  procure that notice of this Deed is-clearly noted i the Regisfer to eagh
stich title.

Raal Property unidertakings - mdintensnce

11.5.1

Each Chargor shall maintain all buildings and erections forminig part of the Security
Assets in 2 good state of repair.

14




116

115.2

11.5.3

11.5:4

1155

No Chargor shall, except with the prior written consentof the Chargee (or as expressly
permitted under the Sale Agreament):

115.2.1  confer onany person any lesse or tenanoy of any. of the Real Property.or
accept d surrender of any lease or fehancy (whether Independently or
unider any statutory power):

11.52.2  confer on sny personany right or licence to oecupy any land or buildings
farming part of the Real Property; or

11523 grantany licence to assign orstub-letany part of the Real Property.

No Chargor shall carry out any development within the frieaning of the Planning Acts
in of upory any part af the Real Property without first obtaining suich permiissions as
thay be required under or by virtie of the Planning Acts and, in the case of
development involving & substantial change in the structure of, or & change of use of,
ary partof the Reaf Pronwm without first obtaining the written consent af the
Chargge.

Ko C.hargm.shé;i do, or permitto be done, anvthing asa resultof which any lease may
beliable to forféiture or otherwise be detérmined.

Each Chargor shall permit the Chargee and any person nominated by it at all

reasonable times with reasonable notice to:enter any part of the Real Property and
View the stateofit.

Inisurance

11.6.1

1152

1163

11.64

Each Chargor shall at-all times rmaintaln insurances (with ré';)uza'blé independent

insufarice companies or underwriters) onand in relation to li‘S business and assets

apainst those risks-and to thesextent as T usual | for comparias carrying on the sarme

‘ar substantially the-same-or substantially similar business..

Af at.any time any Chargor defaults ing

116,21 effecting or keBpivg up the insurances requirgd -under the Transsction
Docupments: or

11.6:2:2  producing any insurance policy or receipt'to-the Chergee within 14 days
of demand,

the Chargee may [without prejudice to its fights Under clause 12 {Pover te refmedy})

take out or fénaw such policies of insurance in ‘any surh which the Chargee may
reasanably think expedient: All monies which are expended by the Chargee in doing

so shall be deemed to be properly paid By the Chargde aiid shall be reimbursed by
such Chargoron dermand,

Each Chargor shall, sublect to the rights of the Chargee under clause 11,64, diligently
pursteitsTights Under the Insurances.

Iri felation to the proceeds of Insurancas:
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12

121

11.64.1  after the cccurrence of an Event of Default Chargee shall have the sole
right:to settle or sue for any such claim and to give any discharge for
surance manies; and

11642 all cldims and monies réceived or receivable under any Insurances shall
(sublect o the rights or clairms of any lessor of laridiord of tenait of any

partof the Security Assels) be applied in accordance with the Sale
Agreement, oras otherwise directed by the Charges,

or, in-each case sfter the occurrente of an Eventof Default, in permanent reduction

of the Secured Obligations. inaccordance with the Sale Agreement, or as otherwise
difected by the Charges.

Rights of the Parties in respect of Charged Investrents

Ry 3

11.7.3

Unless ap Eventiof Default has occurred, each Chargor shall beentitled to:

11711 recelveand 'r‘@t;;éﬁail'-d'%n'f"f_de'nd's_, dhistribiitions and ather modles paidonor
defived from.ils Charged Securitios; ard

VL7 LZ exercise alf voting and other rights and powers attaching to-its Charged
Sedurities, provided that Tt riust notdo sorin g mafiner which:
13.7:1.21 has the effect of changing the termas of such -Charged-
Securities {or any class of tham) or of any Related Rights
unless permitted by the Transaction Documents; o

17122 isprejudical to the interests of the Charges.

At any-tinie following the cceurrence of an Event of Default, the Chargee may

complete the instrumént{s) of transfer for all.or any Charged Securities/Subsidiary

Shares on behalf of any Chargorin favour of itself or such other persen as it may
select,

Atary fime when any Charged Securities/Subsidiary Shares are registered inthe name

of the Chargee or its nominee, the Charges shall be under no duty to:

11.7.3.1  ehsure that any dividends; distributions or other fonizs pavable in
respect of such Charged. Securities/Subsidiary Shares are’ duly and
promptly paid or received by it or its nomines;

11732 verify that the corfect amournits are pald or received; or

11.7.3.3  take any action in connection with the taking up-of any {or any offer of
.aﬂy} Related Rights:ini respect of or in substitution f‘or any-such Lharged.
Secufities/Subsidiary Sharés.

POWER TO REMEDY

Powerto remedy

If atiany timea Chargor does niot comply with any of its ubligations under this Ueed, the Chargee
(without prejudice to-any other rights arising as a consequence of such noncompliance) shall
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12.2

12.3

13.

131

132

133

14,

14.1

14.2

14.3

be entitled (but not bound) to rectify that default. The relevant Chargor irrevocably authotises
the Chargee and its employees and agents b\,a way of security to da-all such things {mciudmg
entering the property of such Chargor) which:are riecessary or desirable o rectify that default.

Mortgagee in possession’
The exercise of the powers of the Chargee uniler this ¢ladse 12 shall niot render it liable as.a
mortgagee in possession.

Mionies expended

The relevant Chargor shall pay to the Chargee on demand-any monies which are expended by
the Chargee in‘exercising its powers under this clause 12, together with interest gt the Default
Rate from the date on which those moniss were expendsd by the Chargee {E}mh hefore and
after judgment) and otherwise insccordarice with clause 3.2 (Defoult interast],

WHEN SECURITY BECOMES ENFORCEABLE

‘When enforceable

This- Debenture Security shall become 'Emme_izi'iafljely enforceable upon the occurrence of an

Eyent.of Default and shall remain so for s lang as such Event of Defaultis continuing.

Statutory powers.

The power of sale and other powers cohferred by section 101 of the Act (a5 amended or
extended by this Deed) shall.be immediately exercisable upon ahd at ‘any time after the
occurrence al-any Event of Default and for so long assuch Fvent of Default i continying.

‘Enforcerment

After this Debenture Security has become enforceable, the Chargee may in its absolute

diseretioneriforce all orany part-of the Deberture Security in such manner as it sees fit,

ENFORCEMENT OF SECURITY

General

For the purpeses of all rights and powers implied by statute, the Secured Obligations are
‘deetnad t5 have become dug and payableon the date of this Deed. Sections 93 and 103 of the
Act shigll not apply to the Dehenture Sacurity.

Powers of leasing

The statutory powers of leasing conferred on the Chargee are exiended so-as toauthorise the

Chargee to lease, make agreaments for leases, accept surrenders of leases and grant options as

the Charges may thitk fit and without the rised to comply with section 99 or 100 of the Act.
Powers of Charges

1431 Atany time after the Debenture Security becores enforceable {or if so requested by
any Charpor by written notice at any time), the Charpes may without further notice.
{unless required by law):
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144

14.5

14.3. L1  appointany person {or persans) to be a receiver, recaiver and manageror
administrative receiver of all or any partof the Security Assets andfor of
the itcome of the Security Assets; and/or

14312  appointorapplyfor the appointment of any person who.is approoriataly
qualified as administratorof & Chargoer; and/or

14.3.1.3  exercise all orany of the powers conférred on mortgagees by the Act {as
amended orexterided by this Deed) andforall or any of the powers which.
are eonferred by this Deed on g Redeivsr, in each.case without first
appointing a Receiver or notwithstanding the appointrent of any
Receiver; end/or

143,14  exercise (in the name of any Chargor and without any further consent or
authority of stich Chargor) any voting nights and any powers or rights
wiiich may be exercised by any - persan{s) in whse name any Charged

Irvestment s registerad or who is the holder of-any of them.

14.3:2 The Chargee i not entitled to appoint d Recepver iA respect of-any Security Assets of
any Chargor which are subject to a charge which (as created) was a floating charge
solely by reason of 3 moratorium being obtained under the insolvency Act 2000 {(or
anything done with & view to obtaining such a moratorium) in réspact of such Chargor.

Redemption of prior mortgages

Atany time after the Deberiture Security has become. e_hfmrcea'bse},- the Chergee maiy:
1441 redeem-any prior Serurity against any Security Asset; andfor

1442 procure the transfer of that Security to itselfandfor

14:4.3  settie aiid pass the a_u_:gum's.c?'_t_he,h@ld’arﬂf any prior Security and any accounts so
settled-and pdssed shall be conclusive and Birding on aach Chargon

All pr’irm@;ﬁa'l;.éﬂ't:eresiz, costs, charges and expenses of and incidental o any such redermption
ard/or transtershall be paid by the relevant Chargor to the Chargee on demand.

Privileges

1451 Each Receiver and the Chargee is entitled to all the rights, powers, g;’iyé!'egesz and
immunities conferred by the Act o mortgagees and receivers when such receivers
have been duly-appointed under the Act, except that section 103 of the Act does tiot
apphy:

1452 To the extent that the Security Assets constitute “finonciol collateral” and this Deed
and the oblfigations of the Chargors under this Deed constitute a "security financial
collateral arrangement” {in each case for the puwpese of and as defined in the
Finanicial Collateral Arrangements (No. 2) Regulations 2003 (512003 No. 3226)) dach
Receiver and-the Charpee shall have ‘the right after the Debenture Security has
become enforceable to-appropriate all or a'ﬁ\}j part of that financial collateral in or
towards the satisfaction of the Secured Obligations.
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14.6

14.7

15,

151

15.2

153

15.4

14.5.3  For the purpose of clause 14:5.2, the value of the financial collateral appropriated
shiall be such armount as the Receiver or Chargee reéasonably deterrainies having taken
into-acescunt advice obtained by it from:an independent inveskment or accountancy.
firmof national standing selected by it

Nao fiability

1481 Neither the Chargee nor.any Receiver or Delegate shall be liable {A) in respect of li
of any part of the Security Assets or {B) for any loss or damage which arises outof the
exercise or the atiempted or purported exercise of, or thi failure to exercse any of,
its-or his respective powers {unless such loss.ar damage is caused by its or his gross
negligenice or wilful misconduct).

14.6:7  Withaut préjudice to-ths generality of clause 14.6.1, neither the Chargee nor ary
‘Recelver or Delegate shall beliakile, by reason of entering irte possession of & Security
Agset, to-account as mortgagee in possession or forany loss on realisation or for any.
defaultoromission for which @ rriartgagee in passession might be liable,

Protection of third parties

Mo person {including & purchaser) dealing with the Chargee or any Receiver or Delegate will be

toncerned toenguire:
14,71 whether the Secured Dbligations have become payable;

14.7.2 whether any power which the Charges of the Receiver is purporting to exercise has

‘becomeexercisable;

1473 whetherany money remains due under any Transaction Documistit; or

1474 how any money paid to the Chargee or to the Receiveris to be dpplied.

RECEIVER
Remaval and replacement

The Chargee may from time to time remove any Receiver appointed by it (subject; in the case
of an administrative receivership, to section 45 of the [nselvency Act 1986} and, whene\fer it
riay.-deem appropriate; may appoifit & new Receiver in the place of any Receiver whose
appointment hias terminated,

Multiple Receivers

If-at.any time there is more than one Receiver of all orany part of the Security Assets and/or
the income of the Security Asséts, each Receiver shall have powsr 1o act individually {unless
otherwise stated in the appuinmment docurmient).

Remuneration

Any Receivershall be entitladto remuneration for his servicesata rate fo be fived 'by.'agr'ee mant
betweeh him and the Chargee {or, failirig such agreement, to bie fixed by the Chargee),

Payment by Receiver
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16,

161

162

Only monies actually paid by a Receiver to the Chargee in relation to the Secured Obligations
shall be capable of being applied by the Charges in discharge of the Sscured Obligations.

Agentof Chargors

Any Receiver shall be the agent of the Chargor in respect of which it is appointed. Such Chargor
shall (subjectto the Companies Act 2006 and the Insalvency At 1986) be solely résponsible for
his gicts and defaults.and for the payment of His remuneration.

POWERS OF RECEIVER

‘General powers

Alry Receiver shall have:

16.1.1  all the powers which are conferred on the Chargee by tlause 14.3 (Powers of
‘Lhargee);

1612 all the powers which are conferred by the Act on mortgagees in possession and
recelvers appointed under the Act;

16.1:3  [whether or not he is:an administrative recelver) all the powers which are listed in
schedule-Lof the Insclvency Act 1986; and

1614 all powers which are conferred by any other law confarring power on receivers:

Additional powers

in-addition to the powers reférred to i cause 161 [General powers), & Recefver shall have the
foliowing powers;

1621 totake possession of, collect and get in all'or any:partof the Security Assets and/or
income inrespect of which hie was appointed;

1622 to manage the Security Assets and the business-of any Chargor as he thinks fit;

1623 toredeem any Secutity and tobotrow or raise any money and sevure the payment of
any money in priorityto the Secured Obligations for the purpose of the exarcise of his
powets and/or defraving any costs o liabilitles fncurred by Him o such exercise;

1624 to sell or concut in seiling, leasing or otherwise disposing.of all or any partof the
Security Assets in respect of which he'was appointed without the nsed to ohserve the
rastrictions imposed by section- 103 of the Act, and, without limitation:

16241 fixtures may be seversd and sold separately from the Real Property

16242 the consigerstion for amy such transattion may consit of cash,
debentures or other obligations, shares, stock or other valuable
consideration {and the amount of such consideration may be dependent
upon profitor turnover or be determined by a third partyland
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16.2.5

1626

16.2.7

1628

16:2.9

16,210

16231

16217

16213

16.2:14

16.2.4.3  any such censideration may be payable in a lump sum or by instalments
spread oversuch period ag e thinks Tt

toealter, improve, develop, complate, construct, modify, refurbish or repair any
building or land and to completé or undertake o concur in the completion or
undertakmg {with or without modification) of any project in which any Chargor was
concerned of interested before his appointment {(being a project for the alteration,
improvément, develgpment, completion, canstruction, modification, refurbishment
or repale ol any building or nd):

to carry out-any sale; lease or other disposal of all vi-any part of the Security Assets
by-conhveying, transferring, assigning or leasing the same in the name of the relevant
Chargor and, for that purpese; to enter into covenants and Gther contractual
sbligations in the name of, and so-asto bind, such Chacgory

to take any such:proceedings {in the name ol any of the relevant Chargors or

.Dth@fwwe} as he shall think fit in respect of the Seturity Assels andfor incarie in

respect of which he was appointed {including. pracesdings for recovery of et or

“other monies inarrears at the date of his-appolntment);

to efiter intoor make dny such agregment, arrangement oF compromise as he shall

think fit;

to insure, and to-renew any insursnces in respect of, the Setufity Assets as g shall

thirk fit {or as the Chargee shall direct);

to appoint and employ. such managers, afficers and workmen and engage such
professional advisers as he shall think Tit Uncluding, without prejudice to the generality
of the-foregoing pewer, toemploy his partners and firm);

‘to form one armore Subsidiaries of any Charpor snd to transfer to any such Subsidiary
all-or any part of the Security Assets;

to aperateany rent review clause in respect of any Real Property Tn respect of which:

‘he was appointed (or any part thereofyand to apply-for any new.or extended lease;

o

62331 pgve valid receipts for-all monies and to dovall such other things as riay
sesm to Rim to be incddental or condudive to.any other power vested in:
him or necessary or desirabile for the realisation of anv Security Asset;

16:2/13.7 exercise in relation toeach Security Assetall such powersand rights as he-
would bie capable ofexierclsmg it hie were the absolute beneficis dwner of
the Security Assets;and

16.2.13.3 use the name of any Chargor for any of the above purposes: and

todo all such otheracts and things as hewiay in bis discretion consider to be incidental.
or conducive to any of the matters or powers st autin this Deed or otherwise
incidental or conducive to the preservation, improvement or realisation of the
Security Assets, '
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17.1

17.2

17.3

18..

18.1

APPLICATION OF PROCEEDS AND SECURITY TRUST DEED
Application

All moies réceived by the Charpes orany Receiver after the Debenture Security has become

enforceable shall {subject to-the rights and claims of any person having a security ranking in
‘prinrity to the Debentire Security] be appliad inactordance with and subject to the terms of

the Security Trust Desd.
Cantingendies

if the Debenture Security is enforced ata Hime when noarmounts are due urider the Transaction
Documents (bit &t a time when arounts may became so dug), the Chargee or a Receiver may

pay the proceads of any recoveries effected by it into & blocked suspense account (bearing
[interest at such rate {if any} as the'Chargee may detarmine.

Appropriation, Security Trust Deed ahd suspense account.

17371 Subject to the Security Trust Deed and clause 17.1 (Application), the Chargee shall
apply all payments recelved in respect of the Securad Obligations i reduction of any.
part of the Secured OBligations inany order ormanner which it may determine.

17.3:2 Anysuch-dppropriation shall override any appropriation by dny Chargor

1733 Al monies received, recovered or realised by the Chargee under or i connection with

this Dedd. ray-at the discretion of the Charges be credited to-a sepatate inferest-
bearing. suspense account for so long as the Chargee determines {(with interest
gecruing therson at'such rate {if any} 2¢ the Uargee may determine) without the-
Chargee having any obli igation to-apply such monles.and. inferestor arty patt af itinar
‘towards the dischargeofany of the Securad Obligations unléss such monies would be
sufficient to discharge all Secured Obligationsin full,

SET-OFF
Set-off rights’

1811  The Chargee may (but shall not -tﬁa'cb!i_ge_d to)set off any obligation which is.due-and

payable by any Chargot and unpaid {whether under the Transaction Decufrents of
which tas been asssgraed 1 the Chargese by any other Chargoer) sgainst any obligation
twhether or not matared) owed by the Chargee to such Chargor, regardless of the
place of payment, booking Branch or currency of eitherobligation.

18:1.2  Atany timeafter the Debenture Security has becomie enforceable (and in addition to.
its rights under clauss 18 1.1), the Chargee may (butshall not be obliged to) set-off
any contingent lizbility owed by'a Chargor under any Transaction Docurment against
any obligation {whethe; or not matured) owed by the Chargee regardiess of the place
af paymient, booking branch or currency of either obligation.

4813 If either obligation is unliquidated or unascertained, the Chargee may set off it an

amountestimated by it in good faith to be Ztha‘-ﬁmount_aﬁhst.c;'bfiga‘ciﬁn.
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20.

201

27

203

21.

22

22.1

22.2

DELEGATION

Each of the'Chargee and any Receiver may delegate, by power of attorney {or-in any other
rianiner) to any person, any right, power or discretioh exercisable by them under this Deed
upoh any terms (lncluding power tosub-delegate) which it rmay think fit. Neither the. Chargee
nor-zny Receiver shall be inany way Hable or résponsible to.any Chargor forarwy loss or liability
aris;i‘n;g‘z fromeany act; -_d@'f'.auit_,_ omtission er misconduct on the part of any Delegate.

FURTHER ASSURANCES
Each Chiargorshall (and the Parent shall procure that each Chargor shall} &t its own expense,

promptly do all such acts and exetute all such documents (including assignrents, transfers,
morigages; charges, notices-and instructions) as the Charges or a Receiver may reasonably

specity {andin such form as the Chargee ora Receiver miay reasonably require] in favour of the

Chargee, a Receéiver orits ridminees in order to:

20013 perfect the Security created or intented to be crested under or evidenced by this

Deed or for the exercise of any rights, powers and reimedies exercisable by the
‘Chargee or any Recelver of any Delagate in respect of any Security Asset or provided
by orpursuant tothis Deed or by lavig andfor

2012 facilitate the realisation of the assets which are, or ars intended 1o be; the subject of

thie Deberiture Seetrity.

Each-Chargorshall (and the Parent shall procure that sach membier of the Group shall) teke all
suchaction asis available to it (inclucing making all fllings and registrations) as may be necessary

for the purpese of the.creation, perfection, protection or malitenance of any Security conferred

ar intended to be conferred on the Charges by or pursuant to this Desd.

Without prejudice to the gengrality of cladse 20.1, dach Chargor will imrmediately upen reguest

by the Chargee execute any document contemplated by that clause over dny Seturity Asset
which is subjject to or intetided to -E:_e subjoct to any fixed security under this Deed {including,
any- fixed security arising o interdsd o arise putivant w dause’7 (Conversion of floating

churge]}.
POWER OF ATTORNEY

WUporn thisdebenture becoming.enforceable rach Chiargor, by way of security, irrsvocably and

Severdlly appaints the Chargee, each Receiver and any Delegate to. be its attorney to takeany

action w'hic_h such Chargoris obliged to take under this Deed, including underclause 20 {Further
assyrances). Each Chargor ratifies and confirms whitever any attorney does or purports-todo.
pursuant to its appointrment undarthis clause.

CHANGES TO THE PARTIES

Chargors:

Na-Chargor may assighn any of its rights or obligations under this Deed,

Chargee
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221

222

32.3

23,

231

assurances}. EachChargor ratifies and confirms whatever any attorney does or purports ta do
pursuantto its appointment uhder this slause.

CHANGES TO THE PARTIES

Chargors

Chargee

‘No Chargor miay assign any of its rights or obligations Under this Deed.

The Chargeé mady assign or transfer all or any part of its rights under this Desd: Each Chargor

shall, immediately upon being requestad to do so by the Chargee, erter intesueh documents

as may be necessary or desirable to effect such assignment or transfer,

Accession Deed

7231

22132

Each Chargor:

consents to niew Subsidiaries of the Parent becoming: Chargars-as contemplated by

the Trarsaction Documents; and

irreviocably atithorises the Pavent to agree to and sign any duly completed Accessicn
Deed asagent and attartiey for and on béhalf of such Chargar.

WHSCELLANEQUS

HM Land Registry

2311

2342

23.1.3

Each Chargor shall apply to the Chief Land Registrar {and consents to: such an
applization being made by or on behalf of the Chargee) for a testriction on the
Register of Title relating to any property registered at:HM Land Registry (or any
uniregistered land subject to first registration):

Each Chargonr:

23121 authorises the Chargee to make any application which the Chargee deems

appropriate for the designation of this Dead, the Sale Agreement, of any:
other Trahsactioh Documient as an exernpt information document under
rule 136 of the Land Registration Rules 2003;

23122 shall usé its best endeavours to assist with any such application made By
or on-behalf of the Chargee: and

23.1.2:3  shall notiy the Chargee in writing as soon as it receives notice of any
peErson’s application under rule 137 of the Land Registration Rulgs 2003
for the disclosure of this Deed, the Sale Agrésment or any. other
Transsttion Document following its designation as an exempt information
dvtument.

Wa-Chargot shall make any application unider role 138 of the Land Repgistration Rules
2003 for the removal of the designation of any such document as an exempt
informationdocument:
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23.2

24,

24.1

25,

26.

2314 Each Chargor shall promptly make all applications to and filings with HM Land Registry
which dre pecessary or desirabile under the Land Registration Rubes 2003 1o protect:
the Debenture Secufity.

Protective clauses

2320 Fech Chargor ks deermed to e & principal debtor In relation to this Deed. The

phligations of each Chargor under, and the security intended fo be created by, this
Deed shall not be impaired by any forbearance, neglect, indulgence, extension or
tinie, release: surrender or loss of securities, dealing amendmentorarrangement by
the Chargee which would otherwise have reduced, releasad or prejudiced this
Debenture Security orany sutety liability of a Chirgor (whether of not known to itor
tiy the Chargee).

73277 Clauses 3 of schedule 2 (Waiver of defencesy, 4 of schiedule 2 (Gagranter Intent), 5 of

schedule 2 {immediate recourse} € of schedule 2 (Approprictions) and 7 of schedule 2.
(Deferral. of Gudardntors' rights) of this Deed apply in relation o' this Deed as if
references tothe obligations. referred Yo in such clauses respectively were references
to the obligations of sach Chargor under this Deed.

NOTICES

Al riotices, requiests, demands or otheg' communications hetweer the Charges and the
Chargors-shiall be giver inowriting by letfer addressed to the oiherat the addrass set out at the

beginnitig of this.Deed, or-atsuch other place as'either party may notify to the other in writing
or by facsimile trapsmission to the facsimile nurriber last notified 1o the party gsv ngsuch natice:

or by _suc_h other form of electronic commuinication as may be available and a demand ornotice
shall be-deerned to be duly served on any party:

2411 ifdelivered by hand at the time of delivery to such addressior

2412 at the expiration of 48 hours after it has heen posted and shall be effected
rotwittstanding that it-may be mis-delivered or returned urdelvered: or

2413 at the timeé of transmission If given or rmade by facsimile or other forin of sléctronic

cormrignication.

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and if at any time
any provision iz or becormesiilegal, invalid or unenforceable imany respect underany law of any
jurisdiction; neither the legality, validity or enforceability of any of the rémaining provisiong nor
the legality, validity or enforceability of such provision under the law of any other jurisdiction

will inany way beratfected or impaired.
REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part:of the Chargee, any right o
remedy under this Deed shall operate 25 a waiver; norshallany single or partial exercise of dny

right of remedy prevent any further or cther exercise; of the exercise of @iy other right or

remedy. The rights and remedies provided are cumvlative-and rot exclusive of any rights or
rernedies provided by law,
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28,

28,

231

29.2

30,

31,

411

312

AMENDMENTS AND WAIVERS

Aryy provision of this Deed mav be-amended in writing.by the Chargee.and the Chargors or the
Parart gcting on-thelr bahalf arid esch Chargor ifrevocably appoints the Parent as its agent for
the purpose of agreeing and executing any amendment on its behalf. Any-breach of this Deed
miay be walved before or after it occurs only if the Charpee so agrees in writing. A'waiver given

ar tgnsent granted by the Chargee under this Deed will be sffective cmiy iFglver iy WITtNg. ard

thenonlyin the instance and Tor the purpese for which it s given.

COUNTERPARTS:

This. Deed may be executed in-ary fumber of counterparts, atid this has the same effect gs.if

the signatures {and seals, if aﬁy) on the counterparts were or a single copy: of this Deed.

RELEASE

Release

Uponitheexpiry of the Security Périmd (but ﬂot mherwise) 'the 'C'harg@@ shaFi at rhe requéﬁt a‘nd
cost of the Chargor, take whatever actio!

o warrantyl the Security Assets fwm the Dabeature SeEU{ft}f"

Reinstatement

Whaere any dischdrge (Whether inrespect of thie obligations of any Chargor arany security for

‘those obligations or Gtherwase) is made in whole or in part or any affsngement is rriade on the

faith of ativ payment, security or other disposition which is avoided or must be restored on

insoivency, liquidation or otherwise (without fimitation), the liability of the Chargors under this
Deed-shall continiue as it the discharge or drrangement had not occurred. The Chargee may

concede of compromise-any claim that any: pavment security or other disposition is lizble to

‘avpidance or resteration.
GOVERNING LAW

This Deed and any nen-contractual ebiligations arising out of or in connection with it shall be
governed by English law.

ENFORCEMENT AND JURISDICTION

The dourts of England have exclisive jurisdiction to settle any dispute arising out of or'in

connection with this Deed {including a dispute relating tothe existence, validity or termination
ofthis Deed or any non-contractual obligation arising out of or in connection with this Deed) {2

"Brspute”).

The Parties agres that the courts of England are the most appropriate and convenient courts 1o

settie Disputes and accordingly no Party will argue to the contrary.

TN WITNESS of which this Deed has been duly execuied by each Original Chargor-as a deed-and. duly
exedited by the Chargse and hias been delivered on the first date spetified on page 1 of this. Deed by
sach Chargor.
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Schedule 1 The Original Chargors

BEN JOHNSON INTERIORS LIMITED
[PARENT)

14112683

Balk  Lane, Bishopthorge, York,

7 Middlethorpe Business Park Sim

Erglind, Y023 28D

MEDIAHISTORY LIMITED (TARGET)

D£602068

7 Widdlethorpe Business Park Sim
Balk Lane, Bishopthorpe, York,
Erigland, YO23 28D

BEN JOHNSON. LIMITED:

02660909

England, Y023:28D

7 Middlethorpe Business Park Sim
Balk  lare, Bishopthorpe, Yok

BJOFFICE EQUIPMENT LIMITED

03240821

7 Middlethorpe Business Park Sim

Balk ‘Lane, Bishapthorpe, York,
Engla ﬁd_, Yi323280
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Sehedule 2. The Guarantee

CONTINUING GUARANTEE

This guarantee is 3 continuing guarantes and will extend te the ultimate balance of sums
payable by the Parent Undel the Transaction Document, regardless of any infermediate
payrment or discharge inwhole'orin part.

REINSTATEMENT

Ifany-discharge, release orarrangement {whether in respect of the obligations of any Chargor
or any security for those obligations or ctherwise) made by the Chargee in whole-or in part on
the basis of any payment, security or therdisposition which is aveided or must be restored In
insolveney, liquidation, administration. or otherwise, withoul limitation, then the liability of
each Chargor under this' Deed will continie or. be reinstated as if the discharge, fei_e'as.é_ ar
arranpement had notoceurred.

WAIVER.OF DEFENCES

The obligations.cf each Chargor under this Deed will not be affected by anact, omission, matter
arthing which, butforthis Deed, would réduce, release or prejudiceany of its obligations under

this Deed (without limitation and whether or not known to it or to the Chargee) including:

[a}  eny tme, walver or-consent granted to, or composition with, any Chargor or other

person;

(b)  therelease of any other Chargor or any othier person under the terms of any composition
orarrahgement with any creditor of any member of the Group;

{c).  the taking, variation, compromise, exchiange; reviewal.or release of Jor refusal or neglect

to perfect, take up ok enforce, any rights against, or secuiity over assets of -any Chargor
or other persen of any non-presentation or non-observance of any formality or other
reguiremeant in respect of any. instrument or any Taillure to realise the full value of any
secuTity:

{dY  enyincapacity.of lack of power, authority or tegal personality of or dissolution or'change

ir; the members or status of a Chargor.or any other person;

fe].  anvamendment, novation, supplement, extension, restatement (however fundamental
and whethet of not more onerous) of replacement of a Transaction Docdment or any
sther docunment o secliity inchuding, without limitation, any change in the purpose of,
arly extension or increase in any facility or the addition of any niew Tacility under any
Transaction Docunient or other document of SECurity;

(fi  any unenforceability, illegality or invalidity of any obligation of any person under any
Transaction Document orany other document-or security; or

(gl anyinsolvency, admimistration orsimitar proceedings.

GUARANTORINTENT
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B

7

Without prejudice to the generality of paragraph 3 (Waiver of defences), each Chargor
gxpressly confirms that it intends that this guarantee shall extend from time to Hime to any
(howeverfundamenital) variation, increase; extension- oraddition of or toany of the Transastion
Document dnd/for and ahy fees, costs and/dr expenses associated with it

IMMEDIATE RECOURSE

Each Chargor waives any right it may have of first reguiring the Chargee to proceed againstor
enforce any cther rights or security or claim payment from any person-hefore claiming from.
that:Chargor ufider this Deed. This waiver applies irrespective of any faw or any provision of &
Transaction Decument to the contrary.

AFPROPRIATIONS

Until all afonnts which may be or bectime payable by the Parent under orin conrectlon with
the Trarsaction Document have been irrevocably paid in full, the Chargee may:

{a}  refrain from applyinger enforeing any other manies, security or rights held or received

by the Chargee in respect of those smounts, or apply and enforee the same in such

mianrier and orderas it sses fit {whether against those amounts or otherwise) and no
Chargor shall be entitled to the benefit of the same; and

(b} held in an interest-bearing suspense account any monies received from any Chargor or

o account of any Chargor's Hability under this Deed
DEFERRAL OF GUARANTORS' RIGHTS

Until all-amaiints which may be or hecome pavable by the Parent underor in connettion with
the Transaction Document have been frrevocably paid in full and unless the Chargee otherwise
directs, no Chargor will exercise any rights-which itimay have by réason ofgerfarmaince by itof
its obligations under the Transaction Dacumentor by reason of any amount being payable, or
liability arising, under this:Deed:

{al  tobeindemnified by e Chargor,

b} roclatiany contribution from any other guardntor of the Parent's obligatians utider the

Transaction Docurments:

{e]  totake thebenefit {in whole ot in part and whether by way of subrogation or atherwise)
of any rights of the Chargee under the Trarsaction Document orof any other puarantee
oF security taken pursuant to, or in connection with, the Transaction Document by the
Chargee: ' '

) tobring legzal or cther proceedings Toran order requiring any member-of the Group 1o
miake ary payrient, or perform any obligation, inrespect of which arly Chargor has given

aguarantes, unidertaking or indemnity under clause 2 I {Guarantee aﬁd'indemniﬁy};

{e] toexercise any right of set-off against any member of the Group; and/or

{f}  toclaim-or prove as a creditor of any mamber of the Group in competition with the

Chargee:
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i a Chargor receives any benefit, payment or distribution in relation tosuch rights it shall hold
that bensfit, payrient or distribution to the extent necessary to enable all amournts which may.
beor become payable tothe Chargee by the any memberof the Group under or in connectior
with the Trangaction Documents to be répaid i full ontrust for the Chargee arid shall promptly.
pay or transfer the same to the Charges.

ADDITIONAL SECURITY

This guarantee is inaddition to,and is not in any way prejudiced by, any other guaranteg or
gecurity-at the date of this gudranteg arsubsequsntly fiald by the Chargee.
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Schedule 3 Details of Security Assets

Part 1 Real Property

Part 2: Charged Securities

Part3: Intellectual Property.

‘Part4: Insurarnces
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Schedule 4 Form of Accession Deed

THIS ACCESSION DEED is made on 2017
BETWEEN

(1 i[_'_'&- | LIMITED a company incorporated in (4 1 with: registered nuriber

* | {ihe “Acceding Company][EACH COMPANY LISTED IN SCHEDULE Error!
Refarenice soutce not found. (each s "Acceding Company”jl;

(2} i JUMITED a company incorparated in England with registerad number {the "Parent™:
and

{3} 1 1{the "Chargee"}.
BACKGROUND

This Accession Ueed is supplemental to a debenture dated [# ] 0[] and made batween

{1} the Chargors named.in itand {2} the Chér_gee (;:t'h'e ‘-"[Jeh?e.nturé”}.}.
ITISAGREED:
1. DEFINITIONS AND INTERPRETATION.
1.1. Definitions
111, Terms defined.in, orconstrued for the purpdses of, the Debenture: have the same
meanings-when Used In this Accession Deed including the recital to this Accession
Deed (Unless otherwise defined inthis Accession Deed).

1.2, Construction

Clause 1.2 {inferpretation) of the Debenture-applias with any necessary changes to this Accession
Deed as if it were set outin full in this Accession Deed.

2. -ACCES._SE@N'.GF THE ACCEDING COMPANY
2.1. Aecassion
2.2.  [The/Each] Acceding Company:

221, unconditionalivand lrrevocably undertakes toand agrees with the Chargee to ohserve
and be biound by the Debertufe; and

2,22, createsandprants at therdate of this Deed] the charges, mortgages, assignments and
other security which are stated to be created or granted by the Debenture,

as if it had been an original party'tothe Debenture as one of the Chargors.

23, Covenantto pay
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24,

2.5

235

32

Without prejudice to the generality of clause 22.1 {Accession), [the/each] Acceding
Company [jointly and severally with the other Chargors [anc each other Acceding
Companyl); covenants inthe termis setout in clause 1.5 (Deed of Priorifies

The terms of this Deed aresubject to the terms of the Deed of priorities..

Guarantee and Indemnity} of the Debenture;

Charge and assignment

Without prejudice to the generality of clduse 22.1 {Acression), 3, [the/esch] Acceding Company
with full tithe guarantee, charges and assigns (and agrees to charge and assign] to the Chargee
forithe paymentand discharge of the Secured Gbligations, all its right, title and intarest inand to

the property, assetsand uﬁdeﬁaking owned by itorin whic’ﬂt,hagggﬁ interest, on the terms sat

out in clatses 4 (Grant of security), 4 {Fixed security} anid & {Fodting chiorge) of the Debenture
including {without hmltm_g the g@neraiaty_af_the foregaing);

251

252

255

204

FR5,

256

by way of first legal mortgage ail the freehold and leasehiold Real Property (if ahy)
vested in.or charged to the Acceding Company {mciudmg, without limitation, the
property specified [againstits name] i schedule Errorl Reference source not found.
(Detoils of Securfty Assets owned by the [Acceding Compuanv/Acceding Companies]} (if

anyl);

by way of first fixed charge:

2524, &l the Charged Securities (including, without limitation, those
specified [agalhst Its-name] in schedule Error! Refefenice source not
found. Detwils of Securfty Assets wwned by the [Acceding
Ccémﬁanjyfﬂfﬁfﬁ?ﬁg Compories]y(ifany)); together with

2.5.2.2. all Related Rights from tifote time aceruing to them;

by way of first fiked charge each of its accounts with any bank of finandial institution
at any time (indludifig, without liriitation, those spacified [ageinst its. name] in
schedule Errorl Reference source not found. (Details of Security Assets owned by the

[Acceding Company/Acceding Comipanies])) and all monies atany time standing to the

credit of such sccounts;

by way of first fiked charge al Intellectual Property. (induding, without limitation; the

intellactual Property specified [against 15 name] in of schedule Error!l Refererice.

source. not found. (Detofis of Security. Assets owned i the {Acredmg
Company/Acceding Companies]) (iF any));

by way of absolute assignment the Relevant Contracts {including, witheut limitation,

those specified [against its name] in schedule Errorl Reference source hot found.
{Details of Security Assetsiowned by the {Ac‘mdmg Company/Acceding Compares]) (if

any)); all rights and remedies in-connection with the Relevant Contracts-and &l

proceeds and claifs arising from themiaﬁd

by-way of absolute assignment the Insurances including, witholt limitation, those

specified [against its name] in schedule Error! Reference source not found. [Details of

Security Assets owned by the [Acceding Company/Aceedinig Companies]y (if any)), all

Elaits under the Insurances and all proceeds of the Insurances.
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2.6. Representations

{The/Eath] ‘Acceding Company makes the reprasentations and warranties set out in this
paragraph 2.6 to the Chargee as at the date-of this Accession Deed:

261,

2.6.2.

2.6:3.

2. Consent

[each/the] Acceding Company is the sole legal and beneficial owner of all of the
Security Assets identifien E.‘aga?insﬂts. narmie] in schedule 2 (Details of Security Assefs
owned by the _[A-c::eamg Company/Acceding Comparies]};

the Charged Securitios listed in schedule Error] Reference source not fourid, to the
Agcession Desd (Delulls of Security Assets owrigd by the [Acceding Compury/Acceding
Companies]] constitute the entire share capital owrad by [each/the] Acceding
Company in the relevant company fand constitute the entire share capital of each
stichicgrpanyl-and

schadule Error! Reﬁé‘r‘_@ nce source rot found. {etails -ajfigcuﬁ'{y Assets owned by the.
{Acceding Compony/Acceding Companies]) 'E;iea-ti‘f-i.eﬁ. ail freshiold and leasehold Real
Property Which isbeneficially owned by [gach/the] Acceding Compary ot the date: of
this Depd:

2.8, Pursuant to clause 22.3 (Accession Deed) of the Debenture, the Parent (as agent Tor itsell and.

the existing Chargors):

287

28k

consents to the accession of [thefeach] Acceding Company to the Debienture on the
termis of this Accession Deed; and

agrees that the. Debenture shall, after the date of this Accessian Deed, be read and
construed as.if [thefedch] Atceding Company had been named in the Debignture as a
Chiargor

CONSTRUCTION OF DEBENTURE

This. Aceessian Deed shall be read as one with the Debenture so-that all references in the
Debsnture to "this Deed" and siniilar exprassions shall inelude references to this-Accession Deed.

THIRD PARTY RIGHTS

Save asexpressly provided to the contrary i the Debénture, & persof who is nota party tovthis
Actession Deed has no right under the Contracts [Rights of Third Parties) Act 1985 to enforce of
enjov the benefit of any term of this Accession Deed,

5. NOTICE DETAILS

Natice details for {the/dach] Accading Compary are those identified with its name below.

6. COUNTERPARTS

This Accession Deed may be executed i any number of counterparts, and this has the same
effect as if the signatures {and seals, If any) oft the-counterpatts were on a single copy of this
Accession Deed.
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7. GOVERNING LAW

shall be governed by English law.

[ WITHESS of which this Accession Ueed has been duly executed by [the/each] Acdeding Company and.
the Parént:as a deed and duly exscuted by the. Chargee arid Has begn delivered on the first dite
specified onpage 1 of t._his'Aﬁ:cas-sicﬁ-D’eed}Eh‘yjé[ths_af"each} Aceeding Company.and the Parent].
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Schedule 5 To The Accession Deed

The Acceding Companies
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Schedule & To The Ascession Deed

Details of Security Assets owned by the [Acceding Company/Acceding Companies]

EXECUTION PAGES OF THE ACCESSION DEED
THE ACCEDING COMPANIVIIES]
THE PARENT

THE CHARGEE
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EXECUTION PAGES
THE DRIGINAL CHARGORS
Executed as g deed, but not -delivered until the |}

first date specified on page 1, by BEN JOHNSON )
INTERIORS LIMITED acting by )

Director

Withess signature _
Witness name: _eafeln. STEMREWS
Witriess address: w2 AL PLACE
LEEDS
L3 2o

Addrass: 3

Attention:

Executed as a deed, but not delivered until the )
first date specified on page 1, by MEDIAHISTORY )
LIMITED acting by )

Director & A ’pﬂ DS EM

Witnessname: UapteliA. JTepiendd
Witniess address: 2 Parw PLACE
Leens

L3 2@

Address: 3
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attention:

Exsruted a8 a deed, but not delivered until the )
first date specified ‘on page 1, by BEN JOHNSON )
LINITED acting by: J

Director ErmA Dons e .

Withess signature

Witngss name: Lk et

Witness address: 33 faru PLACE
LEElys
L8128

Address 3

Attention:

Ewecuted 353 'd’eedﬁ_',_'but not delivered untit the )
first date specified on page 1, by BI OFFCE
EQUIPMENT UIMITED acting by: )

Director Ervmie PonsLe .
Witriess signature -
Witnass name; _fodbeti A TR PHE
FALW PLACE
LEEDS
L5 ZRM

Witness address 25

Address: 3

Attention:
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THE CHARGEE

Signed by ADRIAN DOUGLAS RUMBLE:

F A,

Signature. -m

Name (block capitals) 5],3} ﬁ)ﬂ&(_@

Witness rame LORDELVA. STEPHEND
(Block capitals) o ' '

Witness address B3 ﬁi\f{ W PLACE

Witness occupation R AIMeE JuiCIToR
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