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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4903970

Charge code: 0490 3970 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th November 2020 and created by ASPINALL FINANCIAL
MANAGEMENT LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 16th November 2020 .

Given at Companies House, Cardiff on 17th November 2020

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

DATED \6% NW _2020

between

(1) THE COMPANIES IDENTIFIED IN SCHEDULE 1 as Chargors

% -and-

TC LOANS (CBILS) LIMITED acting as the Security Trustee of the Secured Parties

THINCATS

Final CBILS Debenture — Guarantor ~ 03.05,2020
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ARy
This Deed is dated l% O\WZOZO

Parties

{1) The companies identified at Part 1 of Schedule 1 {each a Chargor and together the Chargors)

(2} TC LOANS (CBILS) LIMITED a company incorporated in England and Wales with registration
number 12633574 whose registered office is situate at 2" Floor 40 Berners Street, London, Wi1T
3NA acting as the Security Trustee of the Secured Parties (“Security Trusteg”).

BACKGROUND

{(A) The Lender Members have agreed, pursuant to the Loan Agreement entered into on ar around
the date of this Deed, to provide the Borrower with foan facilities on a secured basis.

(B} Under this Deed, each Chargor provides security to the Security Trustee acting for and on behalf
of the Secured Parties in respect of the Secured Liabilities.

{C) The Security Trustee and the Secured Parties have agreed that the Security Trustee will hold the

benefit of the Security Rights created under this Deed on trust for itself and the Secured Parties.

Agreed terms

11

Definitions and interpretation

Definitions

Capitalised terms used in this Deed shall, except where the context otherwise requires and
except where otherwise defined in this Deed, have the meanings given to them in the ThinCats
Lending Definitions document provided with this Deed as the same may be amended from time
to time pursuant to the Loan Agreement(s), save that:

“Book Debts” means all present and future book and other debts, and
monetary claims due or owing to each Chargor, and the benefit
of all security, guarantees and other rights of any nature
enjoyed or held by each Chargor in relation to any of them;
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“Charged Property”

“Delegate”

“Environment”

“Environmental Law”

“Environmental Licence”

"Equipment”

“Financial Collateral”

“Financial Collateral
Regulations”

“Insurance Policy”

means any freehold, leasehold or commonhald property the
subject of the security constituted by this Deed, and references
te "Charged Property” shall include references to the whole or
any part or part of it;

means any delegate, agent,. attorney or co-trustee appointed

by the Security Trustee pursuant to this Deed;

means the natural and marn-made environment including all or
any of the following media, namely air, water and land

{including air within buildings and other natural or man-made

structures above or below the ground) and any living organisms
{including man) or systems supported by those media:

means all applicable laws, statutes, regulations, secondary
legislation, bye-laws, common law, directives, treaties and
other measures, judgments and decisions of any court. or
tribunal, codes of practice and guidance notes in so far as they
relate to or apply to the Environment;

means any authorisation, permit or licence necessary under

.Emvironmental Law in respect of any of the Secured Assets;

means all present and future equipment, plant, machinery,
tools, vehicles, furniture, fittings, installations and apparatus
and other tangible moveahle property owned by each Chargor
or in which any Chargor has an interest, including any part of it

~and all spare parts, replacements, modifications and additions;

~ has the meaning given to that expression in the Financial

Collateral Regulations;

. means the Financial Collateral Arrangements (No 2) Regulations

2003 (S12003/3226);

means each contract and policy of insurance effected or
maintained by each Chargor from time to time in respect of its
assets or business {including, without limitation, any contract or
policy of insurance relating to the Charged Property or the

- Egquipment);
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"Inteliectual Property”

“Investments”

“Liquidity Loans Account”

“l.oan Agreement”

“LPA 1925”7

“Qbligor”

“Relevant Agreements™

“Rights”

“Secured Assets”

means:

{a) any patents, trade marks, service marks, designs, business

names, copyrights, database rights, design rights, domain

-names, m oral rights, inventions, confidential information,

knowhow and other intellectual property rights and interests
twhich may now or in the fuiure subsist), whether registered or

- untegistered; and

“{b) the benefit of all applications and rights to use such assets
of each Chargor (which may now or in the future subsist);

* theans all certificated shares, stock, debentures, bonds or other
- securities or investments {whether or not marketable} from

time to time legally or beneficially owned by or on behalf of
each Chargor;

means the account held by HFMC Group Services LLP funded by
its members and certain liguidity loans made by National

. Westminster Bank plc with account number 95535322 and sort
code 60-17-21.

means any loan agreemeit made at any time between the
Barrower, the Security Trustee and, among others, the Lenders’
Agent, Facility Agent and the Security Trustee (as each term i3
defined in the ThinCats Lending Definitions);

means the Law of Property Act 1925;

rieans the Borrower or any party who has entered into a

_Finance Dotument for the purpose of granting security and/or

a guarantee of the performance of an obligation in respect of a
Loan {as each term is defined in the ThinCats Lending

Definitions);

means each agreement specified in Part 3 of Schedule Z;

means any Security Right or other right or- benefit whether
arising by set-off, counterclaim, subrogation, indemnity, proof
in figuidation or otherwise and whether from contribution or
otherwise;

means all the assets, property and undertaking of each Chargor
which are, or are expressed to be, subject to the Security Rights
created by, or pursuant to, this Deed (and references to the

-Secured Assets shall include references to any part of them);
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1.2

1.3

1.4

“Security Financial Collateral has the meaning given to that expression in the Finaricial

Arrangement” Collateral Regulations;

“Secured Liabilities” all and any monies, obligations and liabilities of the Borrower
and Obligors to any of the Secured Parties, which may how or
at any time in future be due, owing or incurred by the Borrower

..and Obligors to the Secured Parties whether actial or
_contingent and whether owed jointly or severally, as principal
or surety or in any other capacity, together with all interest
{including, without fimitation, Default Interest) accruing in
respect of those obligations or liabilities; and

“Security Period” " means the period starting on the date of this Deed and ending
on the date on which all the Secured Liabilities have been
. unconditionally and irrevocably paid and discharged in full and

no further Secured Liabilities are capable of being outstanding,

Interpretation

Except where the context otherwise requires and except where otherwise defined in this Deed,
the interpretation provisions set out in the ThinCats Lending Definitions shall apply to this Deed,
save that a reference to this Deed {or any provision of it) or to any other agreement or
document referred to in this Deed is a reference to this Deed, that provision or such other.
agreement or document as amended {in each case, other than in breach of the provisions of this

" Deed) from time to time,

Clawback

If the Security Trustee considers that an amount paid by the Borrower ar any Chargor in respect
of the Secured Liabilities is capable of being avoided or otherwise set aside on the liquidation or
administration of the Borrower or any Chargor or otherwise, then that amount shall not be
considered to have been irrevocably paid for the purposes of this Deed.

MNature of security over real property

- Areference in this Deed to a charge or mortgage of or overany Charged Property includes:

(@)  all buildings and fixtures and fittings {including trade and tenant's fixtures and fittings)
and fixed plant and machinery that are situated on or form part of that Charged
Property at any time;

{b} - the proceeds of the sale of any part of that Charged Property and any other nionies
paid or payable in respect of or in connection with that Charged Property;
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1.5

1.6

1.7

1.8

{c)  the benefit of any covenants for title given, or entered into, by any predecessor in title
of the relevant Chargor in respect of that Charged Property, and any monies paid or
payable in respect of those covenants; and

{d}  all rights under any licence, agreement for sale or agreement for lease in respect of
that Charged Property,

Nature of security over Investments
Areference in this Deed to any share, stock, debenture or other security or investment includes:

{a) any dividend, interest or other distribution paid or payahle in respect of that share,
stock, debenture or other security or investment;

(b)  any right, money, shares or property accruing, offered or issued at any time in relation
to that share, stock, debenture or other security or investment by way of redemption,
substitution, exchange, conversion, bonus, preference or otherwise, under option
rights or otherwise,

Law of Property (Miscellaneous Provisions) Act 1989

For the purpases of section 2 of the Law of Property {Miscellanecus Provisions) Act 1983, the
terms of each Loan Agreement and of any side letters hetween any parties in relation to the
Loan Agreement(s} are incorporated into this Deed,

Perpetuity period

If the rule against perpetuities applies to any trust created by this Deed, the perpetuity period
shall be 125 years (as specified by section 5{1) of the Perpetuities and Accumulations Act 2009).

Schedules

The Schedules form part of this Deed and shall have effect as if set out in full in the hody of this
Deed. Any reference to this Deed includes the Schedules.

Limited recourse

Notwithstanding any other provision of the Finance Documents, it is expressly agreed and
understood that:

{a}  the sole recourse of the Security Trustee to each Chargor under this Deed is to the
Chargors’ interest in the Secured Assets; and

{b}  the liability of each Chargor to the Security Trustee to or otherwise in connection with
the Finance Documents shall be:
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4.1

4.2

(i} fimited in aggregate to an amount equal to that recovered as a result of
enforcement of this Deed with respect to the Secured Assets; and

(i} - satisfied only from the proceeds of sale or other disposal or realisation of the
Secured Assets pursuant to this Deed, :

Covenant to pay

Each Chargor shall, on demand, pay to the Security Trustee and discharge the Secured Liabilities

- when they bécome due.

Grant of security
Legal mortgage

As a continuing security for the pa’y.ment. and discharge of the Secured Liabilities, each Chargor
with full title guarantee charges to the Security Trustee, by way of a first legal mortgage, all
estates or interests in any freehold, leasehold of commonhold property now owned by it,

- including the real property {if any)} specified in Schedule 2.

Fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, each Chargor
with full title guarantee charges to the Security Trustee by way of a first fixed charge:

fa) all present and future estates or interests of each Chargor in, or over, any freehold,
leasehold or commonhold property {other than any such property effectively
mortgaged under clause 4.1);

{b)  the benefit of all other contracts, guarantees; appointments and warranties relating to -
each Charged Property and other docurnents to which each Chargor is a party or which
are in its favour or of which it has the benefit relating to any letting, development, sale,
purchase, use or the operation of any Charged Property or otherwise relating to any
Charged Property {including, in each case, but without limitation, the right to demand

- and receive all monies whatever payable to or for its benefit under or arising from any
of them, all remedies provided for in any of them or available at law or in equity in
refation to any of them, the right to compel performance of any of them and all other

- rights, interests and benefits whatever accruing to or for its benefit arising from any of

“them);

{e) - - all licences, consents and authorisations (statutory of otherwise) held or required in
connection with its business or the use of any Secured Asset, and all rights in

connection with them;

td} allits present and future goodwill;
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43

8.4 .

4.5

4.6

_Each floating charge created by (

(e}  allits uncalled capital;

{f}  allthe Equipment;

{(g) allthe Intellectual Property;
{h} allthe Book Debts;

{iy  allthe Investments;

i) .- —alt monies from tifme to time standing to the credit of its accounts with any bank,

- financial institution or -other person, together with all other rights and  benefits

accruing to or arising in connection with each account (including, but not limited to,
entitlernents to interest) other than the Liquidity Loans Account; and

k) all its rights in respect of each Insurance Policy, including all claims, the proceeds of all
claims and all returns of premiums in connection with each Insurance Policy, to the
. extent riot effectively assigned under clause 4.3.

Assigriment
As a continuing security for the payment and discharge of the Secured Liabilities, each Chargor
with full title guarantee -assigns to the Security Trustee absolutely, subject to a proviso for

reassignment on irrevocable discharge in full of the Secured Liabilities:

{a}  allits rights in each Insurance Policy, including all claims, the proceeds of all claims and
all returns of premiums in connection with each Insurance Policy; and

{b) the benefit of any agreeme‘hts', instruments and rights refating to the Secured Assets.
Floating charge
As a continuing security for the payment and discharge of the Secured Liabilities, each Charg-d:r_

with full title guarantee charges to the Security Trustee, by way of first floating charge, all its
undertaking, property, assets and rights not otherwise effectively mortgaged, charged or

- assigned under g clusive.

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to each floating charge created
by ;

Automatic crystallisation of floating charge

shall automatically and immediately {(without notice)
convert into a fixed charge over the assets subject to that floating charge if:
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{a) any Chargor:

(i) creates, or attempts to create, without the prior written consent of the
Security Trustee, Security Rights or a trust in favour of another person over all
or any part of the Secured Assets {except as expressly permitted by the terms
of a Loan Agreement); or

(i)  disposes, or attempts to dispose of, all or any part of the Secured Assets, other
than:

{A) Secured Assets that are expressed to be subject only to the floating
charge while such charge remains uncrystallised); or

(B} As expressly permitted by the terms of a Loan Agreement;

(b)  any person levies {or attempts to levy) any distress, attachment, execution or other
process against all or any part of the Secured Assets; or

(c} a resolution is passed or an order is made for the winding-up, dissolution,
administration or re-organisation of any Chargor.

Crystallisation of floating charge by notice

The Security Trustee may, in its sole discretion, by written notice to the Chargors, convert any
floating charge created under this Deed into a fixed charge as regards any part of the Secured
Assets specified by the Security Trustee in that notice if:

(a) an Event of Default occurs and is continuing; or

{b}  the Security Trustee considers those assets to be in danger of being seized or sold
under any form of distress, attachment, execution or other legal process or to be
otherwise in jeopardy.

Assets acquired after any floating charge has crystallised

Any asset acquired by a Chargor after any crystallisation of any floating charge created under
this Deed that, but for that crystallisation, would be subject to a floating charge under this Deed,
shall {unless the Security Trustee confirms otherwise to the Chargors in writing) be charged to
the Security Trustee by way of first fixed charge.

Liability of the Chargor and Lender Members’ Protections
Liability not discharged

The Chargors’ liability under this Deed in respect of any of the Secured Liabilities shall not be
discharged, prejudiced or otherwise adversely affected by:

10
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(a)

{b)

{c)

@

W

anhy intermediate payment, settlement of account or discharge in whole or in part of

. the Secured Liabilities;

any variation, extension, discharge, compromise, dealing with, exchange or renewal of
any right or remedy which the Security Trustee may now or after the date of this Deed
have from or against the Borrower, any Chargor or ary other person in connection

-with the Secured Liabilities;

any act or omission by the Security Trustee of any other person in taking up, perfecting

- or enforcing any Security Right, indemnity, or guarantee from or against the Borrower,
.- any Chargor or any ather person;

any termination, amendment, variation, novation, replacement or supplement of or to
any of the Secured Liahilities;

any grant of time, indulgence, waiver or concession to the Borrower, any Chargor ar
any other person;

‘any insolvency, barkruptcy, lquidation, - administration,  winding up, incapacity,

limitation, disability, the discharge by operation of law, or any change in the

. constitution, name or style of the Borrower, any Chargor ar any other person;

any invalidity, illegality, unenforceability, irregularity or frustration of any .actual or
purported obligation of, or Security Right held from, the Borrower, any Chargor or any
other person in connection with the Secured Liabilities;

any claim or enforcement of payment from the Borrower, any Chargor or any other
person; or

“any other act, otnission, fact, circumstance or other matter or thing which would not

have discharged or affected the liability of any Chargor had it been a principal debtor
or anything done or omitted by any person which, but for this provision, might operate
to exonerate or discharge any Chargor or otherwise reduce or extinguish its liahility
under this Deed.

5.2 Immediate recourse

£ach Chargor waives any right it may have to reguire the Security Trustee:

{a)

{b}

to take any action or obtain judgment in any court against the Borrower or any ather
persom; '

to make or file any claim in a bankruptcy, liquidation; administration or insolvency of

" the Borrower ar any other person; or

11
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5.3

6.

6.2

6.3

{c}

to make demand, enforce or seek to enforce any claim, right or remedy against the
Borrower or any other person,

before taking steps to enforce any of its rights or remedies under this Deed.

Non-competition

Each Chargor warrants to the Security Trusteé that it has not taken ar received, and shall not

take, exercise or receive the benefit of any Rights from or against the Borrower, its liquidator, an

_administrator, co-guarantor or any other person in connection with any liability of, or payment
by, any Chargor under this Deed but: ' -

(a)

if any of the Rights is taken, exercised or received by any Chargor, those Rights and all

monies at any time received or held in respect of those Rights shall be held by any
Chargor on trust for the Security Trustee for application in or towards the discharge of
the Secured Liabilities under this Deed; and

on demand by the Security Trustee, any Chargor shall promptly transfer, assign or pay
to the Security Trustee all other Rights and all monies from time ta time held on trust

by the Chargor under this clause 5.3.

"Representations and warrantias

~ The Chargor makes:

{a}

o)

the representations and warranties set out at paragraphs 1 to 22 and 24 fo 26 in
schedule 2 to the Loan Agreement to the Security Trustee on the date of this Deed for -
itself only, and for the purposes of making such representations and warranties,
references to “the Borrower” shall be deemed to refer to any Chargor; together with

the representations and warranties contained in clauses 6.2 to 6.13 of this Deed, which -

.are deemed to be repeated on each Test Date {or where there is no applicable Test

Date on each date on which interest payable on any of the Secured Uabilities falls due
for payment) with reference to the facts and circumstances existing at the time of
repetition.

Ownership of Secured Assets

Each Chargor is the sole legal and beneficial owner of, and has good, valid and marketable title
" 1o, its Secured Assets,

No Security

Its Secured Assets are free from afy Security Rights other than a Permitted Secirity "Right {if any)
and the Security Rights created by this Deed.

12
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5.4

6.5

6.6

6.7

6.8

6.9

6.10

6.11

6.12

Na adverse claims

Each Chargor has not received, or acknowledged notice of, any adverse claim by any person in

respact of the Secured Assets of any interest in them.

""No adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights or other matters
whatsoever that materially and adversely affect the Secured Assets.

No breach of laws

~There is no breach of any law or regulation that materially and adversely affects the Secured

Assets.
No interfererice in enjoyment

No facility necessary for the enjoyment and use of the Secured Assets is subject to terms
entitling any person to terminate or curtail its use.

No averriding interests

Nothing has arisen, has been created or is subsisting; that would be an overriding interest in any
Charged Property.

. -Avoidance of security

Mo Security Right expressed to be créated under this Deed is liable to be avoided, or otherwise
set aside, on the liguidation or administration of any Chargor or otherwise,

No prohibitions or breaches

There is no prohibition on assignment in any Insurance Policy and the entry into this Deed by
any Chargor does not, and will not, constitute a breach of any Insurance Policy or any other
policy, agreement, document, instrument or obligatian binding on any Chargor or its assets.

Environmental compliance

Each Chargor has, at all times, complied in all material respects with all applicable
Environmental Law and Environmental Licences.

Enforceable security |

Subject to the Legal Reservations, this Deed constitutes and will constitute the legal, valid,
binding and enfarceable obligations of any Chargor, and is, and will continue to be, effective

* security over all and every part of fts Secured Assets in accordance with its terms.

13
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6.13

7.1

7.2

7.3

7.4

Investments

{a) The Investments are fully paid and are not subject to any option to purchase or similar
rights.

{b)  No constitutional document of an issuer of an Investment, nar any other agreement:

{i} restricts or inhibits any transfer of the Investments on creation or enforcement
of the security constituted by this Deed; or

(i) contains any rights of pre-emptian in relation to the Investments.

(c}  Each Chargor has complied with all notices relating to all or any of the Investments
received by it pursuant to sections 790D and 730E of the Companies Act 2006.

(d) Mo warning notice has been issued under paragraph 1{(2) of Schedule 1B of the
Companies Act 2006, and no restrictions notice has been issued under paragraph 1(3)
of Schedule 1B of the Companies Act 2006, in respect of all or any of the Investments.

General covenants
Authorisations

Each Chargor shall promptly obtain all consents and authorisations necessary under any law or
regulation (and do all that is needed to maintain them in full force and effect) to enable it to
perform its obligations under the Finance Documents and to ensure the legality, validity,
enfarceability and admissibility in evidence of the Finance Documents in its jurisdiction of
incorporation.

Compliance with law

Each Chargor shall comply in all respects with all relevant laws to which it may be subject if
failure to do so would materially impair its ability to perform its obligations under the Finance
Documents.

Change of business

Each Chargor shall not make any substantial change to the general nature or scope of its
business as carried on at the date of this Deed.

Negative pledge and disposal restrictions

Each Chargor shall not at any time, except with the prior written consent of the Security Trustee:
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{a} create, purport to create or permit to subsist any Security Right on, or in relation to,
any Secured Asset other than any Security Right created by this Deed or any Permitted
Security Right;

{b)  sell, assign, transfer, part with possession of, or otherwise dispose of in any manner {or
purport to do so), all or any part of, or any interest in, the Secured Assets, ather than:

{i} Secured Assets that are expressed to be subject only to the floating charge
while such charge remains uncrystallised; or

{il  Asexpressly permitted by the terms of a Loan Agreement; or

(c)  create or grant {or purport to create or grant) any interest in the Secured Assets in
favour of a third party other than a Permitted Security Right.

7.5 Preservation of Secured Assets

Each Chargor shall not do, or permit to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Security Trustee, or
materially diminish the value of any of the Secured Assets or the effectiveness of the security
created by this Deed.

7.6 Compliance with laws and regulations

{a)  Each Chargor shall not, without the Security Trustee's prior written consent, use or
permit the Secured Assets to be used in any way contrary to law.

(b)  any Chargor shall:

{i comply with the requirements of any law or regulation relating to or affecting
the Secured Assets or the use of it or any part of them;

(i} ~ obtain, and promptly renew from time to time, and comply with the terms of
alt authorisations that are required in connection with the Secured Assets or
their use or that are necessary to preserve, maintain or renew any Secured
Asset; and

{ii) promptly effect any maintenance, modifications, alterations or repairs that are
required by any law or regulation to be effected on or in connection with the
Secured Assets.

1.7 Enforcement of rights
Each Chargor shalf use all reasonable endeavours to:

{a)  procure the prompt observance and performance by the relevant counterparty to any
agreement or arrangement with any Chargor and forming part of the Secured Assets of
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7.8

7.9

7.10

the covenants and other obligations imposed on such counterparty (including each
insurer in respect of an Insurance Policy); and

{b}  enforce any rights and institute, continue or defend any proceedings relating to any of
the Secured Assets that the Security Trustee may require from time to time.,

Notice of misrepresentation and breaches

Each Chargor shall, promptly on becoming aware of any of the same, notify the Security Trustee
in writing of: '

{a)  any representation or warranty set aut in this Deed that is incorrect or misleading in
' any material respect when made or deemed to be repéated; and

{6} any breach of any covenant set out in this Deed.
Title documents

Each Chargor shall, as so required by the Security Trustee, deposit with the Securit\} Trustee and
the Security Trustee shall, for the duration of this Deed, be entitled to hold:

{a) all deeds and documents of title relating to the Secured Assets that are in the
possession or control of any Chargor {and if these are not within the possession or
control of any Chargor, each relevant Chargor undertakes to obtain possession of all
these deeds and documents of title); '

(b} - all deeds and documents of title (If any) relating to the Book Debts as the Security
Trustee may specify from time to time; and

(c) a copy of each Relevant Agreement, certified to be a true copy by either a director of
" the relevant Chargor or by the Chargors’ solicitors.

Insurance

{a)  Each Chargor shall insure and keep insured {or where, in the case of any leasehold .
property, insurance is the responsibility of the tandlord under the terms of the lease,
either procure that the landlord insures and keeps insured or, if and to the extent that.
the landlord does not do so, itself insure and keep insured) any Charged Property
which is owned by any Chargor or in which any Chargor has an interest at the date of
this Deed or at any time thereafter against:

{i) loss or damage by fire or terrorist acts, including any third party liability arising
from such acts;
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7.11

(e}

(iiy  other risks, perils and contingencies that would be insured against by
reaschably prudent persons carrying on the same class of business as any
Chargor; and

(i} any other risk, perils and contingencies as the Security Trustee may reasonably
" require,

Any insurance effected and mairitained in accordance with clause 7.10(a) must be with
an insurance company or underwriters, and on such terms, as are reasonably.
acceptable to the Security Ttustee, and must include property owners' public liability
and third party liability insurance and be far not Jess than the replacement value of the
relevant Charged Property {meaning in the case of any premises on any Charged
Property, the total cost of entirely rebuilding, reinstating or repfacing the premises in
the event of their being destroyed, together with architects', surveyors', engineers' and
other professional fees and charges for shoring or propping up, demalition, site
clearance and reinstatement with adequate allowance for inflation) and, in the case of
any Charged Property, loss of rents payable by the tenants or other occupiers of any -
Charged Property for a period of at least three years, including provision for increases
in rent during the period of insurance.

Each Chargor shall effect and maintain, in a form and amount acceptable to the
Security Trustee, such insurance on and in respect of the Secured Assets which are not.
subject to clause 7.10(a} as a prudent company carrying on the same or substantially
similar business as the Chargor would effect.

Each Chargor shall, if requested by the Security Trustee, produce to the Security
Trustee each policy, certificate or cover note relating to any insurance as is required by
clause 7.10(a) or clause 7.10{c} (or where, in the case of any leasehold property, that
insurance is effected by the landlord, such evidence of insurance as the Chargor is
entitled to obtain from the landlord under the terms of the relevant lease). .

Each Chargor shall, if requested by the Security Trustee, procure that a note of the
Security Trustee's interest is endorsed on each Insurance Policy {other than public
liability and third party liability insurances) effected or maintained by it or any person
on its behalf in accordance with clause 7.10(a) or clause 7.10{¢c) but without the
Security Trustee having any liability for any premium in relation to those insurance
policies unless it has expressly and specifically requested to be made liable in respect
of any Increase iri premium or unpaid premium in respect of any Insurance Policy.

Insurance premiums

Each Chargor shall:
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7.12

7.13

7.14

(a)

{b)

promiptly pay @l premiums in respect of each Insurance Policy as is required by clause
7.10{a) or clause 7.10{c) and do all other things necessary to keep that policy in full
force and effect; and

(if the Security Trustee so requires) give to the Security Trustee copies of the receipts
for all premiums and gther payments necessary for effecting and keeping up each
Insurance Policy as is required by clause 7.10{a} or clause 7.10{c} {or where, iri the case
of leasehold property, insurance is effected by the landlord, such evidence of the

payment of premiums as the Chargor is entitled to obtain from the landlard under the

terms of the relevant lease).

No invalidation of insurance

No Chargor shall do or omit to do, or permit to be done or omitted, any act or thing that may'-
invalidate or otherwise prejudice any Insurance Policy as is required by clause 7.10{a} or clause

7.10{c).

Proceeds from insurance policies

All monies payable under any Insurance Policy maintained by any Chargor in accordance with
clause 7.10(a) or clause 7.10(c) at any time (whether or not the security constituted by this Deed
has become enforceable} shall: '

{a)

(b)

{c)

other than in respect of employer’s or public liability insurance, be paid to the Security
Trustee where the aggregate amount is £25,000 or above, to be applied at the option

“of the Security Trustee;

if paid to a Chargor and the aggregate amount is £25,000 or above, be held on trust for:
the Security Trustee and the Chargor shall accourit to the Security Trustee accordingly;

- other than in respect of employer’s or public liability insurance, where the agaregate

amount is less than £25,000, be applied towards making good the loss or damage in
respect of which the money was received or, if the loss or damage has already been
made good, in refinancing money expended in that connection

" Each Chargor shall ensure that the Secutity Trustee is noted as first loss payee on each

Insurance Policy effected under clause 7.10{a} or cause 7.10{c]) subject to the de

* minimis provisions of clause 7.13{a)and clause 7.13(b) above.

Notices to be given by the Chargor

Each Chargor shall:

(a}

as so requested by the Security Trustee from time to time:
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{i} give notice to each countarparty to a Relevant Agreement in the form set out
in Part 1 of Schedule 3; and

iy wse all reasonable endeavours to procure that each counterparty provides to
the Security Trustee promptly an acknowledgement of the notice in the form
set out in Part 2 of Schedule 3;

(b) as so requested by the Security Trustee from time to time:

{ij give notice to each insurer under an Insurance Policy in the form set out in Part
1 of Schedule 4; and

i) use all reasonable endeavours to procure that each insurer provides to the
Security Trustee promptly an acknowledgement of the notice in the form set
out in Part 2 of Schedule 4,

7.15  Information.

Each Chargor shall:

{a)  give the Security Trustee such information cohcernihg"the iocation, condition, use and
operation of the Secured Assets as the Security Trustee may require;

{b)  permit any persons designated by the Security Trustee and any Receiver to enter on its
premises and inspect and examine any Secured Asset, and the records relating to that
Secured Asset, at all reascnable times and on reasonable prior notice; and

{5} promptly notify the Security Trustee in writing of any action, claim, notice or demand
made by or against it in connection with all or any part of a Secured Asset or of any
fact, matter or circumstance which may, with the passage of time, give rise to such an
actjon, claim, notice or demand, together with, in each case, the Chargor's proposals
for settling, fquidating, compounding or contesting any such action, claim, notice or
demand and shall, subject to the Security Trustee's prior approval, implement those
proposals at its own expense, '

7.16  Payment of outgoings
Each Chargor shall promiptly pay all taxes, fees, licence duties, registration charges, insurance
- premiums and other outgoings in respect of the Secured Assets and, on demand, produce
evidence of payment to the Security Trustee.

a. Property covenants

8.1 ~ Repair and maintenance
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8.2

8.3

84

Each Chargar shall keep all premises and fixtures and fittings on each Charged Property in good
and substantial repair and condition and shall keep all premises adequately and properly
painted and decorated and replace any fixtures and fittings which have become worn out or
otherwise unfit for use with others of a fike nature and equal value,

No alterations
No Chargor shall, without the prior written consent of the Security Trustee:

(a} pull down or remove the whole, or any part of, any building forming part of any
Charged Property or permit the same to occur;

{b} - make or permit to be made any material afterations to any Charged Property, or sever
or remove or permit to be severed or removed, any of its fixtures or fittings {except to
make any necessary repairs or renew or replace the same in accordance with

(€} remove or make any material alterations to any of the Equipment belonging to, or in
use by, any Chargor on any Charged Property {except to effect necessary repairs or
replace them with new or improved models or substitutes).

-Conduct of business on Charged Properties

Each Chargor shall carry on its trade and business on those parts {if any} of the Charged
Properties as are used for the purposes of trade or business in accordance with the standards of

good management from time to time current inthat trade or business,

Notices or claims relating to the property
{a)  Each Chargor shalk:

{i) give full particulars to the Security Trustee of any notice, order, direction,
designation, resclution, application, requirement or propoesal given or made by
any public or local body or authority (a Notice) that specifically applies to-any
Charged Property, or to the locality in which it is situated, within seven days
after becoming aware of the relevant Notice; and

' {if} (if the Security Trustee so requires} immediately, and at the cost of the
Chargor, take all reasonable and necessary steps to comply with any Notice, .
and make, or join with the Security Trustee in raking, any objections or
representations in respect of that Notice that the Security Trustee thinks fit.

{b})  Each Chargor shalf give full particulars to the Security Trustee of any claim, notice or
other communication served on it in respect of any modification, suspension or
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8.5

8.6

8.7

revocation of any Environmental Licence or any alfleged breach of any Environmental
Law, in each case relating to any Charged Property.

Compliance with and enforcement of covenants

Each Chargor shall:

(a)

(b)

observe and perform all covenants, stipufations and conditions to which each Charged
Property, or the use of it, is or may be subject, and (if the Security Trustee so requires)
produce ta the Security Trustee evidence sufficient to satisfy the Security Trustee that
those covenants, stipulations and conditions have been observed and performed; and

diligently enforce all covenants, stipulations and conditions benefiting each Charged
Property and shall not (and shall not agree to) waive, release or vary any of the same.

Payment of rent and outgoings

Each Chargor shall:

{a)

{b)

where a Charged Property, or part of it, is held under a lease, duly and punctually pay
all rents due from time to time; and

pay {or procure payment of the same) when due all charges, rates, taxes, duties,
assessments and other outgoings relating to or imposed on each Charged Property or
on its accupgier.

Leases and licences affecting the Charged Properties

No Chargor shall, without the prior written consent of the Security Trustee (which consent, in

the case of c!aus

(d), is not to be unreasonably withheld or delayed in circumstances in

which any Chargor may not unreasonably withhold or delay its consent):

(a)

{c)

grant any licence or tenancy affecting the whole or any part of any Charged Property,
or exercise the statutory powers of leasing or of accepting surrenders under sections
99 or 100 of the LPA 1925 (or agree to grant any such licence or tenancy, or agree to
exercise the statutory powers of leasing or of accepting surrenders under section 99 or
section 100 of the LPA 1925);

in any other way dispose of, accept the surrender of, surrender or create any legal or
equitable estate or interest in the whole or any part of any Charged Property (or agree
to dispase of, accept the surrender of, surrender or create any legal or equitable estate
or interest in the whole or any part of the Charged Property;

let any person into occupation of or share occupation of the whote or any part of any
Charged Property; or
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{d)

grant any consent or licerice under any lease or licence affecting any Charged Property.

8.8 Registration restrictions and cautions against first registration and notices

{a)

{c)

If the title to any Charged Property is not registered at the Land Registry, the relevant
Chargor shall procure that no person (other than itseif} shall be registered under the
Land Registration Act 2002 as proprietor of all or any part of any Charged Property,
without the prior written consent of the Security Trustee. .

Whether or not title to any Charged Property is registered at the Land Registry, if any
caution against first registration or any notice {whether agreed or unilateral) is
registeraed against the relevant Chargor's title to any Charged Property, that Chargor
shall immediately provide the Security Trustee with full particulars of the
circumstances relating to such caution or notice. If such caution or notice was
registered to protect a purported interest the creation of which is not permitted under
this Deed, the Chargor shall immediately, and at its own expense, take such steps as

“the Seeurity Trustee may require to ensure that the caution or notice, as applicable, is

withdrawn or cancelled.

The Chargors shall be liable for the costs and expenses of the Sedurity Trusteg in
lodging cautions against the registration of the title to the whole or any part of any
Charged Property from time to time..

8.9 Development restrictions '

No Chargor shall, without the prior written.consent of the Security Trustee:

{a)

{b)

make or, insofar as it is able, permit others to make any application for planning
permission or development conisent in respect of any Charged Property; or

carry out or permit or suffer to be carried out on any Charged Property any

_-development {as defined in each of the Town and Country Planning Act 1990 and the

Planning Act 2008} ar change or permit or suffer to be changed the use of any Charged
Property.

8.10  Envirenment

Each Chargor shall in respect of each Charged Property:

(a)
{b)

cornply in all material respects with al the requirgmerits of Envi.ronsm'eﬁtal Law; and

obtain-and corriply in-all material réspects with all Environmental Licences.

8.11  No restrictive obligations
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8.12

8.13

8.14

8.15

8.16

9.1

No Chargor shall, without the prior written consent of the Security Trustee, enter into any
onerous or restrictive obligations affecting the whole or any part of any Charged Property, or
create or permit to arise any overriding interest, easement or right whatever in or over the
whale or any part of any Charged Property.

Proprietary rights

Each Chargor shall procure that no persen shall become entitled to assert any proprietary or
other like right or interest over the whole or any part of any Charged Property without the prior
written consent of the Security Trustee.

Inspection

Each Chargor shall permit the Security Trustee, any Receiver and any person appointed by either
of them to enter on and inspect any Charged Property on reasonable pricr notice.

Property information

No Chargor shall inform the Security Trustee promptly of any acquisition by the Chargor of, or
contract made by the Chargor to acquire, any freehold, leasehold or other interest in any

property,

VAT option to tax

Each Chargor shall not, without the prior written consent of the Security Trustee:
(a)  exercise any VAT option to tax in relation to any Charged Property; or

{b}  revoke any VAT option to tax exercised, and disclosed to the Security Trustee, before
the date of this Deed.

Registration of legal mortgage at the Land Registry

Each Chargor consents to an application being made by the Security Trustee to the Land
Registrar for the following restriction in Form P to be registered against its title to each Charged
Property over which the Security Trustee has a legal mortgage:

"No disposition of the registered estate by the proprietor of the registered estate[, or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction,] is to be registered without a written consent signed by the proprietor for the time
being of the charge dated [DATE] in favour of TC Loans (CBILS) Limited referred to in the charges
register [or [their conveyancer or specify appropriate details]]."

Investments covenants

Nominations
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{a) Each Chargor shall terminate with immediate effect ali nominations it may have made
(including, without limitation, any nomination made under section 145 or section 146
of the Companies Act 2006) in respect of any Investments and, pending that
termination, procure that any person so nominated:

{i) does not exercise any rights in respect of any Investments without the prior
written approval of the Security Trustee; and

{il promptly following receipt by it, forward tc the Security Trustee all
communications or other information received by it in respect of any
investments for which it has been so nominated.

(b} No Chargor shall, during the Security Period, exercise any rights (including, without
limitation, any rights under sections 145 and 146 of the Companies Act 2006) to
nominate any person in respect of any of the Investments.

9.2 Pre-emption rights and restrictions on transfer

Each Chargor shall:

(a)

obtain ali consents, waivers, approvals and permissions that are necessary, under the
articles of association {or otherwise) of an issuer of any Investments, for the transfer of
the Investments to the Security Trustee or its nominee, or to a purchaser on
enfarcement of the security constituted by this Deed; and

procure the amendment of the share transfer provisions {including, but not limited to,
deletion of any pre-emption provisions) under the articles of association, other
constitutional document or otherwise of each issuer of the Investments in any manner
that the Security Trustee may require in order to permit the transfer of the
investments to the Security Trustee or its nominee, or to a purchaser on enforcement
of the security constituted by this Deed.

j 9.3 Dividends and voting rights before enforcement

(a)

Before the security constituted by this Deed becomes enforceable, each Chargor may
retain and apply for its own use all dividends, interest and other monies paid or
payable in respect of the Investments and, if any are paid or payable to the Security
Trustee or any of its nominees, the Security Trustee will hold all those dividends,
interest and other monies received by it for the relevant Chargor and will pay them to
that Chargor promptly on reguest,

Before the security constituted by this Deed becomes enforceable, each Chargor may
exercise all vating and other rights and powers in respect of the Investments or, if any
of the same are exercisable by the Security Trustee or any of its nominees, to direct in
writing the exercise of those voting and other rights and powers provided that:
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(d)

{i} it shall not do so in any way that would breach any provision of any Loan
Agreement or this Deed or for any purpose inconsistent with any Loan
Agreement or this Deed; and .

i) the exercise of, or the fallure to exercise, those voting rights or other rights and
powers would not, in the Security Trustee's opinion, have an adverse effect on
the value of the Investments or otherwise prejudice the Security Trustee's
security under this Deed.

Each Chargor shall indemnify the Security Trustee against any loss or liability incurred
by the Security Trustee {or its nominee) as a consequence of the Security Trustee {or
its nomiree) acting in respect of the Investments at the direction of any Chargor.

The Security Trustee shall not, by exercising or not exercising any voting rights or

otherwise, be construed as permitting or agreeing to any variation or other change in -
the rights attaching to or conferred by any of the Investments that the Security Trustee

cansiders prejudicial to, or impalring the value of, the security created by this Deed,

9.4 Dividends and voting tights after enforcement

After the security constituted by this Deed has become enforceable:

(a}

all dividends and other distributions paid in respect of the Investments and received by
any Chargor shall be held by that Chargor on trust for the Security Trustee and
immediately paid to the Security Trustee, and may be applied by the Security Trustee
in accordance with clause 20,1; and

all voting and other rights and powers attaching to the Investments may bi exercised
by, or at the direction of, the Security Trustee and each Chargor shall, and shall procure
that its nominees shall, comply with any directions the Security Trustee may give, in its
absolute discretion, eoricerning thie exercise of those rights and powers.

9.5  Calls on Invéstments:

Notwithstanding the security created by this Deed, each Chargor shall promptly pay all cafls,

“instalments and other payments that may be or become due and payable in respect of all or any
of the Investrments. Each Chargor acknowledges that the Security Trustee shall not be under any
liability in respect of any such calls, instalments or other payments or to perform any obligation
of any Chargor or to take any action to collect or enforce payment or discharge of any obligation
of any Chargor in respect of or in connection with any Investment.

9.6 No alteration of constitutional documents or rights attaching to Investments

No Chargor shall, without the prior written consent of the Security Trustee or as expressly.
- permitted by the terms of a Loan Agreement, amend, or agree to the amendment of:
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8.7

9.8

2.9

10,

101

fa) the memorandum or articles of association, or any other constitutional documents, of
any issuer of the Investments that is not a pubfic company; or

{b) - the rights or liabifities attaching to, or conferred by, all or any of the Investments.
Presetvation of Investmients

Each Chargor shall ensure (as far as it is able to by the exercise of all voting rights, powers of.
conirol and other means available to it) that any issuer of any of the Investments (that isnota

. public company) shall not:

{(a) consolidate or subdivide any of the Investments, or re-organise, exchange, repay or
reduce its share capital inany way;

{b}  issue any new shares or stock; or

(c)  refuse to register any transfer of any of the Investments that may be lodged with it for
registration by, or on behalf of, the Security Trustee or the Chargor in accordance with -
‘this Deed. '

Investments information

Each Chargor shall, promptly following receipt, send to the Security Trustee copies of any notice,
circular, report, accounts and any other document received by it that relates to the Investments.

- Compliance with requests for information

Each Chargor shall promptly send a copy to the Security Trustee of, and comply with, all
reguests for information which is within its knowledge and which are made under any law or
regulation or any similar provision in any articles of association or other constitutional
document, or by any listing or other authority, relating to any of the Investments. If it fails to do
5o, the Security Trisstee may elect to provide such information as it may have on behalf of the -
Chargor,

Equipmient covenants

"Maintenance of Equipment

Each Chargor shall:
(a}  maintain the Equipment in good and serviceable condition. {except for expected fair
wear and tear) in compliance with all relevant manuals, handbooks, manufacturer's:
instructions and recommendations and maintenance or servicing schedules;
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10.2

10.3

1.

11.1

11.2

(b}  atits own expense, renew and replace any parts of the Equipment when they become
obsolete, worn out or damaged with parts of a similar quality and of equal or greater
value; and

{c]  not permit any Equipment to be:
{i) used or handled other than by properly gualified and trained persons; or

(il  overloaded of used for any purpase for which it is not designed or reasonably
suitable,

Payment of Equipment taxes
Each Chargor shall promptly pay all taxes, fees, licence duties, registration charges, insurance

premiums and other outgoings in respect of the Equipment and, on demand, produce evidence
of such payment to the Security Trustee.

Notice of charge

{a)  Each Chargor shall, if so requested by the Security Trustee, while an Event of Default is
continuing affix to and maintain on each item of Equipment in a conspicuous place, a
clearly legible identification plate containing the following wording:

"NOTICE OF CHARGE

“This {DESCRIBE ITEM] and all additions to it [and ancillary e-quip}'nent] are subject to a
fixed charge dated [DATE] in favour of [SECURITY TRUSTEE]."

{B)  No Chargor shall, and shall not permit any person to, conceal, obscure, alter or remove
any plate affixed in accordance with €

Book Debts covenants
Realising Book Debts

Each Chargor shall, if called on to do so by the Security Trustee while an Event of Default is
continuing, execute a legal assignment of its Book Debts to the Security Trustee on such terms
as the Security Trustee may require and give notice of that assignment to the debtors from

- whom its Book Debts are due, owing or incurred.

Preservation of Book Debts

No Chargor shall {except as provided by ,
Security Trustee) release, exchange, compound, set off, grant time or indulgence in respect of,
or in any other manner deal with, all or any of the Book Debts.

1 or with the pr‘i'or written consent of the
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12,

12.1

12.2

13,

131

13.2

133

14

4.1

Relevant Agreement covenants

_Each Chargor shall, unless the Security Trustee agrees otherwise in writing, comply with the

terms of sach Relevant Agreement and any other document, a_greem-e.nt or arrangement
comprising the Secured Assets.

No  Chargor shall, unless the 'S-ecurity Trustee agrees otherwise in Writing’ or as expressly

permitted by the terms of a Loan Agreement:

(a} amend or vary or agree to any change in, or waive any requirement of or its rights
under;

(b} settle, compromise, terminate, rescind or discharge (except by performance); or

{c}  abandon, waive, dismiss, release or discharge any action, claim or proceedings against
any counterparty to a Relevant Agreement or other person in connection with,

any Relevant Agreement or any other document, agreement or arrangement comprising the
Secured Assets.

Intellectual Property covenants
Preservation of rights

Each Chargor shall take all necessary action to safeguard and maintain present and future rights

in, or relating to, the Intellectual Property including {without limitation) by observing all

covenants and stipulations refating to those rights, and by paying. all applicable renewal fees,
licence fees and other outgoings,

- Registration of Intellectual Property

Each Chargor shalt use all reasonable efforts to register applications for the registration of any
Intellectual Property, and shall keep the Security Trustee informed of all matters relating to each
such registration.

‘Maintanance of Intellectual Property

No Chargor shall permit any Intellectual Property to be abandoned, cancelled or to lapse. .

Powers of the Securitj( Trustee
Power to remedy

{a)  The Security Trustee shall be entitled (but shall not be obliged} to remedy, at any time,
a breach by the Chargor of any of its obligations contained in this Deed.
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14.2

14.3

144

14.5

{b)

{c}

{a)

(b

The Chargor irrevocably authorises the Security Trustee and its agents to do all things
that are necessary or desirable for that purpose.

Any monies expended by the Security Trustee in remedying a breach by any Chargor of
its obligations contained in this Deed shall be reimbursed by the Chargors to the
Security Trustee on a full indemnity basis and shall carry interest in accordance with
clause 21.1. '

- Exercise of rights

The rights of the Security Trustee under clause 14.1 are without prejudice to any ather
rights of the Security Trustee under this Deed.

The exercise of any rights of the Security Trustee under this Deed shall not maké the
Security Trustee liable to account as a mortgagee in possession.

Power to dispose of chattels

{a)

At any time after the security constituted by this Deed has become enforceable, the
Security Trustee or any Receiver may, as agent for the relevant Chargor(s), drspose of
any chattels or produce found on any Charged Property.

Without prejudice to any obligation to account for the proceeds of any disposal made
under clause 14.3(a}, the Chargor shall indemnify the Security Trustee and any
Receiver against any liability arising from any disposal made under clause 14.3(a}.

Security Trustee has Receiver's powers

To the extent permitted by law, any right, power or discretion canferred by this Deed {(gither
expressly or impliedly) or by law on a Receiver may, after the security constituted by this Deed
has become enforceable, be exercised by the Security Trustee in relation to any of the Secured

(a)

-Assets whether or not it has taken possession of any Secured Assets and without first appointing
~ & Receiver or notwithstanding the appointment of a Receiver.

" New accounts

If the Security Trustee receives, or is deemed to have received, notice of any
subsequent Security Right, or other interest, affecting all or part of the Secured Assets,
the Security Trustee may open a new account or accounts for the Chargors {or any of
them) in the Security Trustee's books. Without prejudice to the Security Trustee's right
to combine accounts, no money paid to the credit of the Chargors in any such new
account shall be appropriated towards, or have the effect of discharging, any part of
the Secured Liabilities.
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14.6

147

14.8

15.

15.1

(b) If the Security Trustee does not open a new account or accounts immediately on
receipt of the notice, or deemed notice, under clause 14.5({a), then, unless the Security
Trustee pives express written notice to the contrary to the Chargors, all payments
made by the Chargors to the Security Trustee shall be treated as having been credited
to a new account of the Chargors and not as having been applied in reduction of the
Secured Liabilities, as from the time of receipt or deemed receipt of the relevant notice
by the Security Trustee.

indulgence

The Security Trustee may, at its discretion, grant time or other indulgence, or.make any other
arrangement, variation or release with any person not being a party to this Deed (whether or
not any such person is jointly liable with any Chargor} in respect of any of the Secured Liabilities,.
or of any other security for them without prejudice either to this Deed or to the liability of any
Chargor for the Secured Liabilities.

Appointment of an Administrator

{a}  The Security Trustee may, without notice ta the Chargors, appoint any one or more
persons ta be an Adminjstrator of any Chargor pursuant to Paragraph 14 of Schedule
B1 of the. insolvency Act 1986 if the security constituted by this Deed becomes
enforceable,

(b} Any appointment unider this clause 14.7 shall:
() be in writing signed by a duly authorised signatory of the Security Trustee; and

(i) take effect, in accordance with paragraph 19 of Schedule B1 of the Insoiv-en'cv.
Act 1986.

{¢)  The Security Trustee may apply to the court for an order removing an Administrator
from office and may by notice in writing in accordance with this clause 14.7 appoint a
replacement for any Administrator whao has died, resigned, been removed or who has™
vacated office upon ceasing to be qualified.

. The Security Trustee covenants with the Chargor on behalf of the Lender Members that such

Lender Members shall perform their obligations to make advances under the Loan Agreement
{including any obligation to make available further advances}.

When security becomes enforceable
Security becomes enforceable on Evernt of Default

The security constituted by this Deed shall become immediately enfarceable if an Event of
Default occurs and is continuing,
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15.2

16.

16.1

16.2

16.3

Discretion

After the security constituted by this Deed has become enforceable, the Security Trustee may, in
its absolute discretion, enforce all or any part of that security at the times, in the manner and on
the terms it thinks fit, and take possession of and hold or dispose of all or any part of the
Secured Assets, ' -

Enforcement of security
Enforcement powers

{a}  For the purposes of all powers implied by statute, the Secured Liabilities are deemed
to have become due and pavable on the date of this Deed.
(b} The power of sale and other powers conferred by -sectio:rs' 101 of the LPA 1925 {as

varied or extended by this Deed) shall be immediately exercisable at any time after the
. seeurity constituted by this Deed has become enforceable unde

{c}  Section 103 of the LPA1925 does not apply to the security canétitutéd'bv this Deed.
Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferréd on fﬁc:rtg.agees- under the

" LPA 1925 and by any other statute are extended so as to authorise the Security Trustee and any

Receiver, at any time after the security constituted by this Deed has become enforceable,
whether in its own name or in that of any Chargor, to:

{a}  grant.a lease or agreemernit for lease;
(b} accept surreniders of leases: or

{c}  grant any option in respect of the whole or any part of the Secured Assets with
-whatever rights relating to other parts of it,

whether ar not at & premiurm and contalning such covenants on the part of the Chargor, and on"
such terms and conditions {including the payment of money to a lessee or tenant on
surrender) as the Security Trustee or Receiver thinks fit without the need to comply with any of

. the restrictions imposed by sections 99 and 100 of the LPA 1925,

Access on enforcement

{a) At any time an Event of Default is continuing, each Chargor will allow the Security
Trustes or its Receiver, without further notice or demand, immediately to exercise all '
its rights, powers and remedies in particular (and without limitation) to take
possession of any Secured Asset and for that purpose to enter on any premises where
a Secured Asset is situated {or where the Security Trustee or a Receiver reasonably.
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believes a Secured Asset to be situated) without incurring any liability to any Chargor
for, or by any reason of, that entry.

{b} At all times, each Chargor must use all reasonable endeavours to allow the Security
Trustee or its Receiver access to any premises for the purpose of clause 16.3{(a)
fincluding obtaining any necessary consents or permits of other persons} and ensure
that its employees and officers do the same.

16.4 Redemption of prior Security R_i'ght

{3} At any time after the security constituted by this Deed has become enforceable, the
Security Trustee may:

{it  redeem any prior Security Right over any Secured Asset;
{ily 'procu re-the transfer of that Security Right to itself; and
[iiy settle and pass the accounts of the holder of any prior Security Right {and any
accounts so seftled and passed shall, in the absence of any manifest error, be
conclusive and binding on the Chargor).
(b}  The Chargors shall pay to the Security Trustee immediately on demand all principal,
. interest, costs, charges and expenses of, and fncidental to, any such redemption or

transfer, and such amounts shall be secured by this Deed as part of the Secured
Liabilities.

16.5  Protection of third parties

No purchaser, mortgagee or othér person dealing with the Security Trustee, any Receiver or any
‘Delegate shall be concerned to enquire: '

{a} whether any of the Secured Liabilities have become due or payable, of remain unpaid
or undischarged; : '

{b} whether any power the Security Trustee, a Reéceiver or Delegate is purporting to
exercise has become exercisable or is being properly exercised; or

{c) -how any money paid to the Security Trustee, any Receiver ot any Delegate is to be
applied. '

16.6 Privileges

. Each Receiver and the: Security Trustee is entitled to all the rights, powers, privileges and
~ immunities conferred by the LPA 1925 on mortgagees and receivers,

16.7  No liabifity as mortgagee i possession
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16.8

16.9

Neither the Security Trustee nor any Receiver or Delegate shall be Hable, by reason of entering
into possession of a Secured Asset or for any other reason, to account as mortgagee in
possession in respect of all or any of the Secured Assets, nor shall any of them be liable for any
loss on realisation of, or for any act, default or omission for which a mortgagee in possession
might be liable, :

Conclusive discharge to purchasers

The receipt of the Security Trustee, or any Receiver or Delegate shall be a conclusive discharge
to a purchaser and, in making any sale or other disposal of any of the Secured Assets or in
making any acquisition in the exercise of their respective powers, the Security Trustee, and
every Receiver and Delegate may do so for any consideration, in any manner and onh any terms
that it thinks fit.

Right of appropriation
{a)  To the extent that:
{i) the Secured Assets constitute Financial Collateral; and

(i) this Deed and the obligations of any Chargor under it constitute a- Security
Financial Collateral Arrangement,

the Security Trustee shall have the right, at any time after the security constituted by
this Deed has become enforceable, to appropriate all or any of those Secured Assets in
or towards the payment or discharge of the Secured Liabilities in any order that the
Security Trustee may, in its absolute discretion, determine.

(b} = The value of any Secured Assets appropriated in accordance with this clause shall be:

{i) in the case of cash, the amount standing to the credit of each of the relevant .
Chargors’ accounts with any bank, financial institution or other person,
together with any accrued but unpaid interest, at the time the right of
appropriation is exercised; and

{ii).  in the case of Investments, the market price of those Investments at the time

the right of appropriation is exercised determined by the Security Trustee by

reference to a recognised market index or by any other method that the
“Security Trustee may select {including independeht valuation).

{¢) Each Chargor agrees that the methods of valuation provided for in this clause are -
commercially reasonable for the purposes of the Financial Collateral Regulations,
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17.

17.1

17.2

17.3

17.4

17.5

17.6

Receiver
Appointment

At any time after the security constituted by this Deed has become enforceable, or at the

‘request of a Chargar, the Security Trustee may, without further notice, appoint by way of deed,

or otherwise in writing, any one or more persons to be a Receiver of all or any part of the

 Secured Assets.

Removal

- The Security Trustee rmay, without further notice (subject to section 45 of the Insolvency Act

1986 in the case of an administrative receiver), from time to time, by way of deed, or otherwise
in writing, remove any Receiver appointed by it and may, whenever it thinks fit, appoint a new
Receiver in the place of any Receiver whose appointment may for any reason have terminated.

Remuneration

The Security Trustee may fix the remuneration of any Receiver appointed by it without the

“pestrictions contained in section 109 of the LPA 1925, and the remuneration of the Receiver

shall be a debt secured by this Deed, to the extent not otherwise discharged. -
Power of appeintment additional to statutory powers

The power to appoint a Receiver conferred by this Deed shall be in addition to all statutory and
other powers of the Security Trustee under the fnsolvency Act 1986, the LPA 1925 or otherwise,
and shall be exercisable without the restrictions contained in sections 103 and 109 of the LPA
1925 or otherwise.

Power of appointment exercisable despite prior appointments

" The power to appoint a Receiver {whether conferred by this Deed or by statute) shall be, and
“remain, exercisable by the Security Trustee despite any prior appointment in respect of alt or

any part of the Secured Assets.
Agent of the Chargor

Any Receiver appointed by the Security Trustee undeér this Deed shall be the agent of each

' ‘Chargor and the Chargors shall be solely respohsibie for the contracts, engagements, acts,

omissions, defaults, losses and refmuneration of that Receiver and for liabilities incurred by that
Receiver. The agency of each Receiver shall. continue until the refevant Chargor goes into

- liquidation and after that the Receiver shall act as principal and shall not become the agent of

the Security Trustee,
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18. Powers of Recelver
18.1 General
{a}  Any Receiver appointed by the Security Trustee under this Deed shall, in addition to

the powers conferred on it by statute, have the rights, powers and discretions set out

in clause 18.2 to clause 18.23.

A Receiver has all the rights, powers and discretions conferred on a receiver {or a
receiver and manager] under the LPA 1925, and shall have those rights, powers and
discretions conferred on an administrative receiver under the Insolvency Act 1986
whether it is an administrative receiver or not.

If there is more than one Receiver holding office at the same time, each Receiver may
{unless the document appointing it states otherwise) exercise all of the powers
conferred on a Receiver under this Deed individually and to the exclusion of any other .

-Receiver.

Any exercise by & Receiver of any of the powers given by clause 18 may be on behalf of
the Chargor, the directors of the Chargor (in the case of the power contained in clause
18.16) or Hself,

18.2  Repair and de\}eflop Charged Prohe'rties

A Receiver may undertake or complete any works of repair, alteration, building or development -

on the

Charged Properties and may apply for and maintain any planning permission,

development consent; building regulation approval or any other permission, consent or licence
to carry out any of the same.

18.3  Grant or accept surrenders of leases

A Receiver may grant, or accept, surrenders of any leases or tenancies affecting any Secured
Asset on any terms, and subject to any conditions, that it thinks fit.

18.4  Employ personnel and advisers

{a)

(b}

A Receiver may provide seérvices and employ or engage any managers, officers,
servants, contractors, workmen, agents, other personnel and professional advisers on
any terms, and subject to any conditions, that it thinks fit.

A Receiver may discharge any such persen or any such person appointed by -any'
Chargor. -

18.5 Make and revoke VAT aptions to tax

A Receiver may make, exercise or revoke ény‘ VAT option to tax as it thinks fit.
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18.6

18.7

18.8

18.9

18.10

18.11

18.12

18.13

18.14

Remuneration

A Receiver may charge and receive any sum by way of remuneration (in addition to all costs,
charges and expenses incurred by it) that the Security Trustee may prescribe or agree with it

Possession
A Receiver may take immediate possession of, get in and realise any Secured Asset.
Manage or reconstruct the Chargor's business

A Receiver may carry on, manage, develap, reconstruct, amalgamate or diversify or concur in
carrying on, managing, developing, recanstructing, amalgamating or diversifying the business of
each Chargor.

Dispose of Secured Assets

A Receiver may sell, exchange, convert into money and realise all or any of the Secured Assets in
respect of which it is appointed in any manner (including, without limitation, by public auction
or private sale) and generally on any terms and conditions as it thinks fit, Any sale may be for
any consideration {payable in a lump sum or ir instalments over any period) that the Receiver
thinks fit and a Receiver may promote, or concur in promoting, a company to purchase the
Secured Assets to be sold.

Sever fixtures and fittings

A Receiver may sever and sell separately any fixtures or fittings from any Charged Property
without the consent of any Chargor.

Sell Book Debts

A Receiver may sell and assign all or any of the Book Debts in respect of which it is appointed in
any manner, and generally on any terms and conditions, that it thinks fit.

Valid receipts

A Receiver may give a valid receipt for all monies and execute all assurances and things that may
be preper or desirable for realising any of the Secured Assets,

Make settlements

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim, account,
dispute, guestion or demand with or by any person who claims to be a creditor of any Chargor
or relating in any way to any Secured Asset.

Legal action
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18.15

18.16

13.17

18.18

13.19

18.20

18.21

18.22

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and proceedings
in relation to any of the Secured Assets as it thinks fit.

Improve the Equipment

A Receiver may make substitutions of, or improvements to, the Equipment as it may think
expedient.

Make calls on Chargor members

A Receiver may make calls conditionally or unconditionally on the members of each Chargor in
respect of uncalled capital with {for that purpose and for the purpose of enforcing payments of
any calls so made) the same powers as are conferred by the articles of association of the
relevant Chargor on its directors in respect of calls authorised to be made by them.

Insure

A Receiver may, if it thinks fit, but without prejudice to the indemnity in clause 21, effect with
any insurer any policy of insurance either in lieu or satisfaction of, or in addition to, the
insurance reguired to be maintained by any Chargor under this Deed.

Subsidiaries

A Receiver may form a subsidiary of any Chargor and transfer to that subsidiary any Secured
Asset

Borrow/lend

A Receiver may, for whatever purpose it thinks fit, raise and borrow money either unsecured or
an the security of all or any of the Secured Assets in respect of which it is appointed or lend
money on a secured or unsecured basis, in each case on any terms that it thinks fit {including, if
the Security Trustee consents, terms under which any security for any borrowings ranks in
priority to this Deed).

Redeem prior Security Right

A Receiver may redeem any prior Security Right and settle and pass the accounts to which the
Security Right relates. Any accounts so settled and passed shall be, in the absence of any
manifest error, conclusive and binding on each Chargor, and the monies so paid shall be deemed
to be an expense properly incurred by the Receiver,

Delegation
A Receiver may delegate its powers in accordance with this Deed.

Absolute beneficial owner
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18.23

19,

19.1

19.2

19.3

20.

20.1

A Receiver may, in relation to any of the Secured Assets, exercise all powers, authorisations and
rights it would be capable of exercising as, and do all those acts and things, an absolute

- beneficial owner could exercise or do, in the ownership and management of the Secured Assets .

or any part of the Secured Assets.

Incidental powers

A Receiver may do any other acts and things that it

{a}  may consider desirable or hecessary for realising any of the Secured Assets;

{b}  may consider incidental or conducive to any of the rights or powers confeérred on a
Receiver under or by virtye of this Deed or law; or '

{e) lawfully may or can do as. agent for each Chargor.
Delegation
Delegation

The Security Trustee or any Recelver may 'd'eieg'ate {eithier generally or specifically) by power of

attorney or in any other manner to any person any right, power, authority or discretion
- conferred on it by this Deed {including the power of attorney granted under clause 23.1).

Terras

. The Security Trustee and each Receiver. may make a delegation on the terms and conditions

{including the power to sub-delegate] that it thinks fit,
Liability

Neither the Security Trustee nor any Receiver shall be in any way liable or responsible to any
Chargor for any loss or liability arising from any act, default, omission or miscanduct on the part.

“of any Delegate.

Application of proceeds

Order of application of proceeds

. All monies received or recovered by the Security Trustee, a Receiver or a Delegate under this

Deed or in connection with the realisation or enforcement of all or part of the security

- constituted by this Deed [other than sums received under any Insurance Policy), shall {subject to

the claims of any person having prior rights and by way of variation of the LPA 1925} be applied .
in the following order of priority (but without prejudice to the Security Trustee's right to recover

arvy shortfall from the Chargors)
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20,2

20,3

21.

211

{a)  in or towards payment of all costs, liabilities, charges and expenses incurred by or on
-hehalf of the Security Trustee {(and any Receiver, Delegate, attorney or agent
appointed by it} under or in connection with this Deed, and of all remuneration due to
any Receiver under or in connection with this Deed,;

{b) In or towards payment of the Secured Liabilities in any order and manner that the
Security Trustee determines; and

{c) - in payment of the surplus {if any} to the Chargors or other person entitled to it.
Appropriation

Neither the Security Trustee, any Receiver nor any Delegate shall be bound {whether by virtue
of section 109{8} of the LPA 1925, which is varied accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards interest rather than principal or otherwise in
any particular order between any of the Secured Liabilities,

- Suspense account

-All monies received by the Security Trustee, a Recelver or a Delegate unider this Deed {other

than sums received under any insurance Policy that are not going to be applied in or towards.
discharge of the Secured Liabilities):

(a)  may, at the discretion of the Security Trustee, Receiver or Delegate, be credited to a
suspense account;

(b} shall bear interest, if any, at the rate agreed in writing between the Security Trustes
- and the Chargors; and

'(c) may be held in that account for so long {until the Secured Liabilities have been
drrevocably and unconditionally discharged and no further Secured Liabilities may
arise) as the Security Trustee, Receiver or Delegate thinks fit.

Costs and ind emnity
Costs

Each Chargor shall, within three Business Days of demand, pay to, or reimburse, the Security
Trustee and any Receiver, all costs, charges, expenses, taxes and liabilities of any kind (including,

~ without limitation, legal, printing and out-of-pocket expenses):

{a) reasonably incurred by the Security Trustee in connection with the preparation of this
Deed (subject to any agreed fee cap in relation to legal fees); or the Secured Assets;

(b} incurred by the Security Truétee, any Receiver or Delegate;
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{i) in connection with this Deed (other than the preparation of this Deed) or the
Secured Assets;

(i} taking, holding, protecting, perfecting, preserving or enforcing {or attempting
to do so) any of the Security Trustee's, a Receiver's or a Delegate's rights under
this Deed; or

(i) taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable {without the need for any demand for
payment being made) from the date on which the relevant cost, charge, expense, tax or liability
arpse until full discharge of that cost, charge, expense, tax or liability (whether before or after
judgment, liquidation, winding-up or administration of any Chargor) at the rate and in the
~manner specified in the Loan Agreement(s}.

21,2 Indemnity

{a}  Each Chargor shall indemnify the Security Trustee, each Receiver and each Delegate,
and their respective employees and agents against all liabilities, costs, expenses,
damages and losses {including but not limited to any direct, indirect-or consequential
losses, loss of profit, loss of reputation and all interest, penalties and legal costs
{calculated on a full indemnity basis) and all other professional costs and expenses)
suffered or incurred by any of them arising out of or in connection with:

(i} the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested in them under this Deed or by law In respect of the Secured
Assets;

(1) taking, holding, pFotecting, perfecting, preserving or enforcing {or attempting
to do so} the security constituted by this Deed; or

iy any default or delay by any Chargor in performing any of its obligations under
this Deed.

_(b) Any p'a-st or present employee or agent may enforce the terms of this clause 21.2
subject to and in accordance with the provisions of the Contracts {Rights of Third
Parties) Act 1999.

22, Further assurance
22,1  Further assurance

Each Chargor shall promptly, at its an.expense, take whatever action the Security Trustee or
any Receiver may reasonably require for:
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23.

23.1

23.2

24.

{a) creating, perfecting or protecting the security created or intended to be created by this
Deed;

(b) facilitating the realisation of any Secured Asset; or

{c} facilitating the exercise of any right, power, authority or discretion exercisable by the
Security Trustee or any Receiver in respect of any Secured Asset,

including, without limitation the execution of any mortgage, transfer, conveyance, assignment
or assurance of all or any of the assets forming part of (or intended to form part of} the Secured
Assets (whether to the Security Trustee or to its nominee) and the giving of any notice, order or
direction and the making of any filing or registration which, in any such case, the Security
Trustee may consider necessary or desirable.

Power of attorney
Appointment of attorneys

By way of security, each Chargor irrevocably appoints the Security Trustee, every Receiver and
every Delegate separately to be the attorney of that Chargor and, in its name, on its behalf and
as its act and deed, to execute any documents and do any acts and things that:

{a) the Chargor is required to execute and do under this Deed {but which it has failed to
do); or

{b} any attorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this Deed or by law on the Security Trustee,
any Receiver or any Delegate,

Ratification of acts of attorneys

Each Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any of its
attorneys may do in the proper and lawful exercise, or purported exercise, of all or any of the
rights, powers, autharities and discretions referred to in clause 23.1.

Release

Subject to clause 31.3, at the end of the Security Period, the Security Trustee shall, at the
request and cost of the Chargors, take whatever action is necessary to:

fa}  release the Secured Assets from the security constituted by this Deed; and

{b)  reassign the Secured Assets to the Chargors,
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251 .

252
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 Assignmient and transfer

Assignment by Security Trustee

{a}. Subject to the terms of the Loan Agreemenfs} at any time, without the consent of ann,'f'

" Chargor, the Security Trustee may assign any of its rights or transfer bv novation any or
all of its rights and ebhgat:ons under this Deed. ' :

(b The Security Trustee may disclose to any actual or proposed assignee or transferee any
~information in jts possession that rélates to each Chargor, the Secured Assets and this

- Deed that the Security Trustee considers appropriate.

 Assignment by Cha'rgb'rs”. '

No Chargor’ may assngn anv of ats rlghts, or transfer any of ItS rlghts or obligations, under thrs

' '. Deed

26.

261

Set‘~off-_ _' o
- “Security Trustee's right of set-off

The Security Trustee may at any tife set off any liability of any Chargor to the Secured Parties
" ggainst any liability of the Secured Parties to any Chargor, whether either Iiabii'i't-y is present ar
future, liquidated or u'hliquidated, and whether or not either Hability arises under this Deed. if . '
" the liabilities to-be set off are expressed .in different currencies, the Security Trustee may -

- convert either fiability at a market rate of exchange for the purpose of set-off. -Ahy exercise by

the Security Trustee of its rights under this clause 26 shall not Ilm|t or affect any other rtghts or

- remedies avallable to it under this Deed or otherwise.

26.2

27,

271

. Exch’sion of Chargors’ r‘ight of set-off

(a) " All payments made by the Chargors to the Security Trustee under this Deed shall be
: “-made in full without any set-off, counterciéi_m,- deduiction or withholding {other than
“any deduction or withholding of tax as required by law). .

{b)-  No Chargor shall exercise any right of set-off or counterclaim against-any other person - -

-~ liable to claim, prove or vote as a creditor in competition to the Security Trustee in the
liguidation, administration or insolvency proceedings of the any. Chargor or Borrower
any other person with the benefit of or share in any payment from or composition with

- any other creditor of the Borrower. :

. A‘meﬁ’dments, waivers and consents -

Amendments
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27.2

27.3

28.

29.

29.1

29.2

No amendment of this Deed shall be effective unless it is in writing and signed by, or on behalf
of, each party {or its authaorised representative}.

Waivers and consents

(@) A waiver of any right or remedy under this Deed or by law, or any consent given under
this Deed, is only effective if given in writing by the waiving or consenting party and
shall not be deemed a waiver of any other breach or default. It only applies in the
circumstances for which it is given and shall not prevent the party giving it from
subsequently relying on the relevant provision.

{b)  Afailure or delay by a party to exercise any right or remedy provided under this Deed
or by law shall not constitute a waiver of that or any other right or remedy, prevent or
restrict any further exercise of that or any other right or remedy or constitute an
election to affirm this Deed. No single or partial exercise of any right or remedy
pravided under this Deed or by law shall prevent or restrict the further exercise of that
or any other right or remedy. No election to affirm this Deed by the Security Trustee
shall be effective unless it is in writing.

Rights and remedies

The rights and remedies provided under this Deed are cumulative and are in addition to, and not
exclusive of, any rights and remedies provided by law.

Severance

If any provision [or part of a provision) of this Deed is or becomes invalid, illegal or
unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid,
legal and enforceable. If such modification is not possible, the relevant provision {or part of a
provision) shall be deemed deleted. Any modification to or deletion of a provision {or part of a
provision) under this clause shall not affect the legality, validity and enforceability of the rest of
this Deed.

Counterparts

This Deed may be executed electronically and / or in any number of counterpart originals, each
of which when executed and delivered shall constitute a duplicate original, but all the
counterparis shall together constitute one deed.

Transmission of an executed counterpart of this Deed (but for the avoidance of doubt not just a
signature page) by email {(in PDF, JPEG or other agreed format) or by using a web-based e-
signature platform such as Docusign or Adobe Sign shall take effect as if the signatures on the
counterparts were on a single copy of this Deed. Without prejudice to the validity of the deed
thus made, each party shall provide the others with the original of such counterpart as soon as
reasanably possible thereafter.,
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293 - No counterpart shatf be effectlve untlt each party has executed and dellvered at least bne -
-'counterpart ' '

30. - Third party rights _.

. Except as expressly provided elsewhere in this Deed, a person who is fiot a party to this Deed.

- shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce, or

.- enjoy the benefit of, any term of this Deed. This.does not affect any right or remedy of athird .
party which exists, or is available, apart from that Act.

31, Furthe‘r provisions
311 I.nrfépenc'tent security |
* The security constituted by this Deed shall be in addition to, and independent of, any other -
““security or guarantee that the. Se‘curity Trustee rmay hold for any of the Secured Liahilities at-any:

-time. Na prior security held by the Securtty Trustee over the whole or any part of the Secured '
.- Assets shall merge in the securlty created hy this Deed.

© 31z Continuing security .-
' The security constituted by this Deed shall remain in full force and effect as a continuing security

~ . for the Secured Liabilities, despite any settlemerit of account, or intermediate payment, or other
*'matter or thing, unless and until the Security Trustee discharges this Deed in writing.

' .31.3  Discharge conditional

Any release, discharge or settlement between énv'chargor and the Security Trustee shall be.
“deemed conditional on'_na payment or security received by the Security Trustee in respect of the
~Secured Liabilities being avoided, réduced or ordered to be refunded under any law relating to - -

insolvency, bankruptcy, winding-up, administration, recewershlp or otherwise. Despite any such _ i
'release dtscharge or sett[ement :

' '(.a)' “the Schrity’Trustée‘ or its nominee rmay retain this Deed and the security created by or
7 under it, including all certificates and documents relating to the whole or any part of
“the Secured Assets, for any period that the Security Trustee deems necessary to
B prowde the Security Trustee with security against any such. avmdance reductlon or
- order for refund; and : '

© (b} - the Security Trustee may recover the value or amount of such security or payment
: “from the Chargors subsanuentIy as |f the release, discharge or settlement had not

" pecurred.

‘314 Certificates.

44 .



Debenture — HFMC Group Holdings Ltd - Chargors

31.5

31.6

32.

32.1

-A certificate or determination by the Security Trustee as to any amount for the time being due
" to it from the Chargor under this Deed or any Loan Agreement shall be, in the absence of any

manifest errar, conclusive evidence of the amount due and binding on each Chargor.
Consolidation

The restriction on the right of consolidation contained in section 93 of the LPA 1925 shall not
apply to this Deed.

Small company moratorium -

- Notwithstanding anything to the contrary in this Deed, neither the obtaining of a moratorium by

a Chargor under schedule Al to the Insolvency Act 1986 nor the doing of anythirig by a Chargor
with a view to obtaining such a moratorium {including any prefiminary decision or investigation)
shall be, or be construed as:

{a} - an event under this Deed which causes any floating charge created by this Deed to
crystallise;

{b} an event under this Deed which causes any restriction which would not otherwise
apply to be imposed on the disposal of any property by the Chargor; or

{c} aground under this Deed for the appointment of a Receiver or Administrator..

‘Notices

Each notice or other communication required to be given to a party under or irt connection with.

this Deed shall be in writing and delivered:
{a} by hand; or
(b} by pre-paid first-class post or other next working day delivery service; or

{c}) (in the case of any notice or other communication to be glven by the Security Trustee
to any Chargor only) by emall; and

sent to:

(d} each Chargor at the relevant correspondence or registered office addresses or email
address stated in Schedule 1; or

(e} the Security Trustee at ¢/fo ThinCats, Umt 2/3 Charter Point Way, Ashhv»de -la-Zouch,
Leicestershire, England LESS 1NF,

-Attention: Securities Team
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32.2

32.3

32.4

32.5

32,6

33.

33.1

33.2

33.3

or to any other address or email address as is notified in writing by one party to the
other from time to time.

Any notice or other communication that the Security Trustee gives to any. Chargor shall be
deemed to have been received:

(a} i delivered by hand, ét the time it is 1eft at the relevant address;

{b) if posted by pre-paid first-class post or ather next working day delivery service, on the
-second Business Day after posting; or

{c}- if sent by email address, at the time of transmission.

A notice or other communication given as described in clause 32.2{b} or 32.2(c) on a day that is
not a Business Day, or after normal business hours, in the place it is received, shall be deemed
to have been received on the next Business Day.

Any notice or other communication given to the Security Trustee shall be deemed to have been

“received only on actual receipt.

This clause 32 does not apply to the service of any proceedings or other dacuments in any legal
action or, where applicable, any arbitration or other method of dispute resolution,

A notice or othér communication given to the Security Trustee under or in connection with this
Deed is not valid if sent by fax.

Governing law and jurisdiction

Governing law

This Deed and any dispute or claim (including non-contractual disputes or ¢laims) arising out of

. orin connection with it or its subject matter or formation shall be governed by and construed in
“accordance with the law of England and Wales.

Jurisdiction

Each party irrevocabl'y’ agrees that, subject as provided below, the courts of England and Wales
shiall have exclusive jurisdiction over any dispute or claim (including non-contractual disputes or
claims} arising out of or in connection with this Deed or its subject matter or formation. Nothing

~in this elause shall limit the right of the Security Trustee to take proceedings against the Chargor

in any other court of competent jurisdiction, nor shall the taking of proceedings in any one or

-more ‘jurisdictions preclude the taking of proceedings in any other jurisdictions, whether
_concurrently or not, to the extent permitted by the law of such other jurisdiction.

Other service
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Each Chargor irrevocably consents to any process in any legal action or proceedings under
clause 33.2 being served on it in accordance with the provisions of this Deed relating to service
of notices. Nothing contained in this Deed shall affect the right to serve process in any other
manner permitted by law.

This document has been executed as a deed and is delivered and takes effect on the date stated at the
beginning of it.
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Schedule 1
Partl

The Chargors

Company Name:

HFMC Wealth Partners LLP

Place of Registration:

England and Wales

Registration Number;

0309139

Registered Office Address:

Russell House, 140 High Street, Edgware, Middlesex, HAB 7LW

E£mail Address{as):

mail@hfmeowealth.com; steve.dunn@hfmcewealth.com

Company Name:

HFMC Wealth Management Ltd

Place of Registration:

England and Wales

Registration Number;

| 02355062

Registered Office Address:

Russell House, 140 High Street, Edgware, Middlesex, HA8 71.W

Email Address(es):

mail @hfrnewealth.com; steve.dunn@hfrncwealth.com

Company Name:

HFMC Private Client Services Lid

Place of Registration:

England and Wales

Registration Number:

05593367

Registered Office Address:

Russell House, 140 High Str.é.éf,“E-dgware, Middiesex, HAS 7LW

Email Address(es):

mail@hfmcwealth.com; steve.dunn@hfmcwealth.com

Company Name:

HFMC Group Services LLP

Place of Registration:

England and Wales

Registration Number:

0C373151

Registered Office Address:

Russell House, 140 High Street, 'Edgwar;,mMidd:Iesex, HAZ 7LW

Email Address{es):

mail@hfmcwealth.com; steve.dunn@hfmcwealth.com
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Company Name:

HFMC Wealth Limited

Place of Registration:

England and Wales

Registration Number:

01511453

Registered Office Address:

Russel] House, 140 High Street, Edgware, Middlesex, HA8 7LW

Email Address{es):

mail @hfmcwealth.com; steve.dunn@hfmcwealth.com

Company Name:

HFMC Asset Management Limited

Place of Registration:

England and Wales

Registration Number:

(03891979

Registered Office Address:

Russell House, 140 High Street, Edgware, Middlesex, HA8 7LW

Email Address(es):

mail@hfmcwealth.com; steve.dunn@hfmcwealth.com

Company Name:

HFMC Wealth Holdings Limited

Place of Registration:

England and Wales

Registration Number:

10271944

Registered Office Address:

Russell House, 140 High Street, Edgware, Middlesex, HA8 7LW

Email Address{es):

mail@hfmewealth.com; steve.dunn@hfmcwealth.com

Company Name:

HFMC Financial Planning Limited

Place of Registration:

England and Wales

Registration Number:

10271730

Registered Office Address:

Russell House, 140 High Street, Edgware, Middlesex, HAB 7LW

Email Address{es):

mail @hfmcwealth.com; steve.dunn@hfmcwealth.com

Company Name:

H.Field Property Services Limited

Place of Registration:

England and Wales

Registration Number:

087545978

Registered Office Address:

Russell House, 140 High Street, Edgware, Middlesex, HAB 7LW

Email Address{es):

mail@hfmcwealth.com; steve.dunn@hfmewealth.com

49




Debenture — HFMC Group Holdings Ltd - Chargors

Company Name:

H F M Trust Company Limited

Place of Registration:

England and Wales

Registration Number:

03003517

Registered Office Address:

Russell House, 140 High Street, Edgware, Middlesex, HA8 7LW

Email Address(es):

mail@hfmcwealth.com; steve.dunn@hfmcwealth.com

Company Name:

Hamilton Field Strategic Planning Limited

Place of Registration:

England and Wales

Registration Number:

03506469

Registered Office Address:

Russell House, 140 High Street, Edgware, Middlesex, HAB 7LW

Email Address{es):

mail@hfmecwealth.com; steve.dunn@hfmcwealth.com

Company Name:

Generic Carporate Solutions Limited

Place of Registration:

England and Wales

Registration Number;

(3427475

Registered Office Address:

Russell House, 140 High Street, Edgware, Middlesex, HAZ 7LW

Email Address{es}):

mail@hfmcwealth.com; steve.dunn@hfmewealth.com

Company Name:

Mauleverer Money Management Limited

Place of Registration:

England and Wales

Registration Number:

02166924

Registered Office Address:

Russell House, 140 High Street, Edgware, Middlesex, HAB 7LW

Email Address{es):

mail@hfmcwealth.com; steve.dunn@hfmcwealth.com

Company Name:

Aspinalls Group Limited

Place of Registration:

England and Wales

Registration Number:

06908555

Registered Office Address:

Russell Hause, 140 High Street, Edgware, Middlesex, HAS 7LW
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Email Address{es):

mail@hfmewealth,com; steve. dunn@hfmcwealth.com

Company Name;

Aspinalls Management Limited

Place of Registration:

England and Wales

Registration Number:

07091282

Registered Office Address:

Russell House, 140 High Street, Edgware, Middlesex, HA8 7LW

Email Address(es):

mail@hfmcwealth.com; steve.dunn@hfmcwealth.com

Company Name;

Aspinalls Capital Limited

Place of Registration:

England and Wales

Registration Number:

07775442

Registered Office Address:

Russelt House, 140 High Street, Edgware, Middlesex, HAS 7LW

Email Address(es):

mail@hfmcwealth.com; steve.dunn@hfmcwealth.com

Company Name:

Embankment Gardens Limited

Place of Registration:

England and Wales

Registration Number:

09545755

Registered Office Address:

Russell House, 140 High Street, Edgware, Middlesex, HAS 7LW

Email Address{es):

mail@hfmcwealth.com; steve.dunn@hfmcwealth.com

Company Name:

Aspinalls Private Clients Limited

Place of Registration:

England and Wales

Registration Number:

08637053

Registered Office Address:

Russeli House, 140 High Street, Edgware, Middlesex, HA8 7LW

Email Address{es):

mail@hfmecwealth.com; steve.dunn@hfmewealth.com

Company Name:

Aspinalls Family Office LLP

Place of Registration:

England and Wales

Registration Number:

0C350440
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Registered Office Address:

Russell House, 140 High Street, Edgware, Middlesex, HA8 7LW

Email Address(es):

mail@hfmewealth.com; steve.dunn@hfmcwealth.com

Company Name:

Aspinalls Fiduciary Limited

Place of Registration:

England and Wales

Registration Number;

05055979

Registered Office Address:

Russell House, 140 High Street, Edgware, Middlesex, HA8 7LW

Email Address{es):

mail@hfmcwealth.com; steve.dunn@hfmcwealth.com

Company Name:

Aspinall Financial Management Limited

Place of Registration:

England and Wales

Registration Number:

04503970

Registered Office Address:

Russell House, 140 High Street, Edgware, Middlesex, HA8 7iW

Email Address{es}):

mail@hfmewealth.com; steve.dunn@hfmcwealth.com

Part 2

The Borrower

Company Name:

HFMC Group Holdings Ltd

Place of Registration:

England and Wales

Registration Number:

05484681

Registered Office Address:

Russell House, 140 High Street, Edgware, Middlesex, HA8 7Lw

Email Address(es):

mail@hfmcwealth.com; steve.dunn@hfmcwealth.com

52




Debenture —~ HFMC Group Holdings Lid - Chargors

N/A

N/A

N/A

Schedule 2 - Real Property and Relevant Agreements

Part 1 Registered Property

Part 2 Unregistered Property

Part 3 Relevant Agreements

53



Debenture — HFMC Group Holdings Lid - Chargors

- Schedule 3 - Notice and ackriowledgement - Relevant Agreement
. 'Part 1- Form of notice
- [Of the letterhead of the Chargor]

[NAME OF COUNTERPARTY].

~ [ADDRESS LINE 1]

 (ADDRESS LINE 2]
E {POSTCODE]

- {DATE]

. Dear [NAME OF ADDRESSEE], -

= Debenture (Debenture) dated [DATE} between [CHARGOR] and TC Loans (CBILS) Limlted as Securlty

- Trustee of the Secured Parties {“Security Trustee”).

 We refer to the [DESCRIBE RELEVANT AGREEMENT] '(Con‘t':ract)-.' -
This letter constitutes natice to yo that under the Debenture [{a copy of which is attached}] we have
[charged OR assigned, by way of security,] to the Security Trustee aII our rights.in respect of the -

Contract.

\We tonfifm that:

e We wi'EI'rerna:in'I:i'a'bl'e under the Contract to perform all the obligations assumed by us under the
~Contract. : ' :
e Neither the Security Trustee nor any receiver or delegate ab'pd%nted by the Security Trustee will

at any time be under any oblfgatlon or tiability to you under or in respect of the Contract.

'Neither the Debehture nor this notice releases discharges or otherwise affects your Itablllty and
ohbligations i in respect of the Contract, e

Subject to th’e above, we will rémain entitled to exercise all our rights, powers and discretions inder the
. Contract and you may continue to deal with us in relation to the Contract and give notices under the
- Contract to us unless and until you receive written notice to the contrary from the Security Trustee.

Thereafter, all sich rights, powers and discretions shall be exercisable by, and notices shall be given to, '
- the Security Trustee or as it directs and we will cease t¢ have any nght to deal with you in relation to the

' ~ Contract and you must deal only with the Security Trustee.

' Please note that we have agreed that we will not amend or waive any provision of or termmate the '
' Contrar:t without the prior written consent of the Security Trustee.
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The instructions in this notice may only be revoked or amended with the prior written consent of the
Security Trustee.

Please confirm that you agree to the terms of this notice, and to act in accordance with its provisions, by
sending the attached acknowledgement to the Security Trustee at ¢/o ThinCats, Unit 2/3 Charter Point
Way, Ashby-de-la-Zouch, Leicestershire, England LEG5 1NF, for the attention of the Securities Team, with
a copy to us.

This notice, and any dispute or claim {including non-contractual disputes or claims) arising out of or in
connection with it or its subject matter or formation, shall be governed by and construed in accordance
with the law of England and Wales.

Yours sincerely,

[NAME OF CHARGOR]
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Part 2 - Form of acknowledgement

[On the letterhead of the counterparty)
FAO: Securitfes Team

TC Loans {CBILS} Limited

c/o ThinCats

Unit 2/3 Charter Point Way
Ashby-de-la-Zouch
“Leicestershire

England

LE65 INF

[DATE]

. Dear [NAME OF ADDRESSEE],

Debenture (Debenture} dated [DATE] between [CHARGOR] and TC Loans (CBILS) Limited as Security
Trustee of the Secured Parties (“Security Trustee”)

“We confirm receipt from [CHARGOR] {Chargor) of a notice (Motice) dated [DATE] of [a charge OR an
assignhment, by way of security,] of all the Chargor’s rights under [DESCRIBE RELEVANT AGREEMENT]
{Contract}.

[Terms defined in the Notice shall have the same meaning when used in this acknowledgement.]

Wae confirm that:

@ We accept the confirmations and instructions contained in the Notice and agree to comply with
the Notice,

& There has been no amendment, waiver or release of any rights or interests in the Contract since
the date of the Contract.

L . We will net cancel, avoid, release or otherwise allow the Contract to lapse without giving the

Security Trustee at least 30 days' prior written notice,
6. We have not, as at the date of this acknowledgement, received notice that the Chargor has
- assigned its rights under the Contract to a third party, or created any other interest (whether by

way of security or otherwise) in the Contract in favour of a third party.

® The Security Trustee will not in any circumstances have any liability in relation to the Contract.
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. The Contract shall not be rendered void, voidable or unenforceable by reason of any non-
disclosure by the Security Trustee.

This letter, and any dispute or claim {including non-contractual disputes or claims) arising out of ar in
connection with it or its subject matter or formation, shall be governed by and construed in accordance
with the law of England and Wales.

Yours sincerely,

[COUNTERPARTY]
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Scheduie 4 - Notice and acknowledgement - Insurance Policy
Part 1 - Form of notice
[On the letterhead of the Chargor]
[NAME OF INSURANCE COMPANY]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]
[DATE]
Dear [NAME OF ADDRESSEE],

Debenture {Debenture) dated [DATE] between [CHARGOR] and TC Loans (CBILS} Limited as Security
Trustee of the Secured Parties (“Security Trustee”)

We refer to the [DESCRIBE INSURANCE POLICY AND SPECIFY ITS POLICY NUMBER] (Policy).

This letter constitutes notice to you that under the Debenture [{(a copy of which is attached}] we have
[charged OR assigned, by way of security,] to the Security Trustee all our rights in respect of the Policy
{including all claims and all returns of premium in connection with the Policy).

We irrevocably instruct and authorise you to:

. Comply with the terms of any written instructions received by you frore the Security Trustee
relating to the Policy, without notice or reference to, or further authority from, us and without
enquiring as to the justification or the validity of those instructions.

. Hold all sums from time te time due and payable by you to us under the Policy to the order of
the Security Trustee.

. Pay, or release, all monies to which we are entitled under the Policy to the Security Trustee, or
to such persons as the Security Trustee may direct.

. Disclose information in relation to the Policy to the Security Trustee on request by the Security
Trustee.

Neither the Debenture nor this notice releases, discharges or otherwise affects your liability and
obligations in respect of the Policy.

Subject to the foregoing, you may continue to deal with us in relation to the Policy until you receive

written notice to the contrary from the Security Trustee. Thereafter, we will cease to have any right to
deal with you in relation to the Policy and you must deal only with the Security Trustee,
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The instructions in this notice may only be revoked or amended with the prior written consent of the
Security Trustee.

Please confirm that you agree to the terms of this notice and to act in accordance with its provisions by
sending the attached acknowledgement to the Security Trustee at ¢/o ThinCats, Unit 2/3 Charter Point
Way, Ashby-de-la-Zouch, Leicestershire, England LEGS 1NF, for the attention of the Securities Team, with

a copy to us.

This notice, and any dispute or claim {including non-contractual disputes or claims) arising out of orin
connection with it ar its subject matter or formation, shall be governed by and construed in accordance
with the law of England and Wales.

Yours sincerely,

[NAME OF CHARGOR]
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Part 2 - Form of acknowledgement

[On the letterhead of the insurance company]

FAQ: Securities Team

TC Loans {CBILS) Limited
¢/o ThinCats

Unit 2/3 Charter Point Way
Ashby-de-la-Zouch
Leicestershire

England

LEGS 1NF

[DATE]

Dear [NAME OF ADDRESSEE],

Debenture (Debenture) dated [DATE] between [CHARGOR] and TC Loans {CBILS) Limited as Security
| Trustee of the Secured Parties {“Security Trustee”}

We confirm receipt fram [Chargor] (Chargor) of a notice (Notice) dated [DATE] of [a charge OR an
assignment, by way of security,] of all the Chargor’s rights under [DESCRIBE INSURANCE POLICY AND ITS
NUMBER] (Policy).

[Terms defined in the Notice shall have the same meaning when used in this acknowledgement.]

We confirm that:

. We accept the instructions and autherisations contained in the Notice and agree to comply with
the Notice,
. There has been no amendment, waiver or release of any rights or interests in the Policy since

the date the Policy was issued.

. We will not cance!, avoid, release or otherwise allow the Policy to lapse without giving the
Security Trustee at least 30 days' prior written notice.

. We have not, as at the date of this acknowledgement, received notice that the Chargor has
assigned its rights under the Policy to a third party, or created any other interest (whether hy
way of security or otherwise) in the Policy in favour of a third party.

. The Security Trustee will not in any circumstances be liable far the premiums in relation to the
Policy.
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. The Policy shall not be rendered void, voidable or unenforceable by reason of any non-
disclosure by the Security Trustee.

This letter, and any dispute or claim (including non-contractual disputes or claims) arising out of or in
connection with it or its subject matter or formation), shall be governed by and construed in accordance
with the law of England and Wales.

Yours sincerely,

[INSURER]
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Executed as a deed by HFMC
WEALTH PARTNERS LLP

pneonloer
acting by a direetor, in the
presence of:

e, BT Jou VR (RN

ADDRESS: FMACKRELL.
ZAVOY HILL HOUSE
SAVOY HILL
OCCUPATION LONDON WC2R 08U

SoLte Tog-

Executed as a deed by TC LOANS
(CBILS} LIMITED as Security
Trustee of the Secured Parties
acting by a director, in the
presence of:

ADDRESS:

OCCUPATION
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Executed as a deed by HFMC
WEALTH MANAGEMENT
LIMITED

acting by a director, in the
presence of:

ame: FOBGET Joun (NS LT

ADDRESS: MACKRELL.
SAVQOY HILL HOUSE
SAVCOY HILL
OCCUPATION
LONDON WC2R 0BU
Seticator,

Executed as a deed by HFMC
PRIVATE CLIENT SERVICES
LHVITED

acting by a director, in the
presence of:

L NAME: (fogﬁzr JortN ARG ufcrsmd
ADDRESS:
MACKRELL.
SAVOY HILL HOUSE
SAVOY HILL
LONDON WC2R 0BU
Sy e ok

OCCUPATION
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Executed as a deed by HFMC
GROUP SERVICES LLP

wepnkser
acting by adisestar, in the
presence of:

Director, HAMC Group

Navie: GofT JoHN AN LT

ADDRESS: MAGKRELL,
SAVOY HILL HOUSE
OCCUPATION SAVOY HILL
LONDCON WC2R 0BU
Sotierror

Executed as a deed by HFMC
WEALTH LIMITED

acting by a director, in the
presence of:

Director

ADDRESS:

MACKRELL.
SAVOY HILL HOUSE
OCCUPATION SAVOY HILL
LONDON WC2R CBU

Sotl& ol
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Executed as a deed by HFMC
ASSET MANAGEMENT LIMITED

acting by a director, in the
presence of:

kagfgf Gotn aneond cingen)

NAME:
ADDRESS: MACKRELL.
SAVOY HILL HOUSE
SAVOY HILL
OCCUPATION L ONDON WC2R 0BU
Sovierrok

Executed as a deed by HFMC
WEALTH HOLDINGS LIMITED

acting by a director, in the
presence of;

Lo, ((oBERT o - 1ANSN whdan]

ADDRESS: MACKRELL.
SAVOY HILL HOUSE
OCCUPATION SAVOY HILL
LONDON WC2R 081
Soc ok,
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Executed as a deed by HFMC _
FINANCIAL PLANNING LIMITED

acting by a director, in the

presence of: Director

CNAME: TIamasl CHorG

ADDRESS: ?wa&ﬁfmwﬁwfﬂﬁ T INE .
' TAACREM T

- ORPET | Gdicy Sy

" OCCUPATION

CAD TESH M A

Executed as a deed by H.FIELD
PROPERTY SERVICES LIMITED

---------------------

acting by a directar, in the

presence of: Director

“NAME:
ADDRESS:

 OCCUPATION
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Executed as a deed by HFMC
FINANCIAL PLANNING LIMITED

acting by a director, in the

presence of: Director

NAME:
ADDRESS:

OCCUPATION

Executed as a deed by H.FIELD

PROPERTY SERVICES LIMITED [//’7 /ﬁé’7 (__,/ﬁ

acting by a director, in the

presence of: Director

v N Bout - Bard

NAME: Nicoa BARBCR- BALL
ABBRESS: ELAT 3| &o CoTrimole CAVE
WALTo Vo n/ TN AmE § 1SR LEN
OCCUPATION <1y i
2 28w/
Ho VSekeercn
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Debenture — HFMC Group Holdings Ltd - Chargors

Executed asadeed by HF M

TRUST COMPANY LIMITED o {,4 (E ? (_4

acting by a director, in the

presence of: Director

NAME: Nlce e RARBLCY —EALL

WA CToa/ ~ oo/~ TRAMES SURELY
OCCUPATION Ky 2 B

HouSEper Per

Executed as a deed by
HAMILTON FIELD STRATEGIC
PLANNING LIMITED e

acting by a director, in the Director
presence of;

NAME:
ADDRESS:

OCCUPATION
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 Debenture — HFMC Group Holdings Ltd - Chargors

Executed as a deed by H F M

. TRUST COMPANY LIMITED

acting by a director, in the
- presence of;

Director

Fhvasdrabaarianry iyt

NAME:
- ADDRESS:

_ OCCUPATION
Executed as a'deed.b.y o

HAMILTON FIELD STRATEGIC
PLANNING LIMITED

~acting by a directar, in the Director

presence of:

NAME: E\ig&&ﬁﬁ\f\ | M&\/\?}V\_\j
 ADDRESS: B0, EWAoTy \Ma,j |

- Stomwore WKL TBW)
- OCC'UPATIONQQC,@_@:QSV\,{&'
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Debenture — HFMC Group Holdings Ltd - Chargors

Executed as a deed by GENERIC
CORPORATE SOLUTIONS
LIMITED

acting by a director, in the
presence of:

' ogﬂl‘(' FoHiel: Vinison wigon)

NAME:
ADDRESS: MACKRELL.
SAVOY HILL HOUSE
SAVOY HILL
OCCUPATION | ANDON WC2R 0BU
Sate (1oL,

Executed as a deed by
MAULEVERER MONEY
MANAGEMENT LIMITED

acting by a director, in the
presence of;

NAME:  POBERT ok 1 'ANSeN). BATsond
ADDRESS:
MACKRELL.

SAVOY HILL HOUSE
OCCUPATION SAVOY HILL

LONDON WC2R 0BU
SPlicTag
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Director

Director



Debenture — HFMC Group Holdings Ltd - Chargors

Executed as a deed by
ASPINALLS GROUP LIMITED

acting by a director, in the
presence of:

Name: (FoBERT JoHN (RNsoN dieteond

ADDRESS. HACKRELL,
: SAVOY HILL HOUSE
SAVOY HILL
OCCUPATION LONDON WCZR 08U
Souvcrtel

Executed as a deed by
ASPINALLS MANAGEMENT
LIMITED

acting by a director, in the
presence of:

(Potert gam 1Ak (hGend

ADDRESS:

NAME:

MACKRELL.

SAVOY HILL HOUSE
OCCUPATION SAVOY HILL

LONDON WC2R 0B
Sote i Tor.
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Director

Director



Debenture — HFMC Group Holdings Ltd - Chargors

Executed as a deed by
ASPINALLS CAPITAL LIMITED

acting by a director, in the
presence of:

NAME: (ﬁ"@ﬂz’r O AN HpTzon

ADDRESS: MACKRELL.
’?AVOY HILL HOUSE
occupation  SAVOYHILL
LONDCN WC2R 0RU
ShLic(rad.

Executed as a deed by
EMBANKMENT GARDENS
LIMITED

acting by a director, in the
presence of:

e, (oberr Jonn. UANS Lipgsend

ADDRESS: MACKRELL.
SAVOY HILL HOUSE
occupaTioN  SAVOY HILL
LONDON WC2ZR 0BU

Sorse tol.
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Director

Director



Debenture — HFMC Group Holdings Ltd - Chargors

Executed as a deed by
ASPINALLS PRIVATE CLIENTS
LIMITED

acting by a director, in the Director
presence of:

ADDRESS: MACKRELL.
SAVOY HILL HOUSE
SAVOY HILL
OCCUPATION | oNDON WG2R 0L
Solte o

Executed as a deed by
ASPINALLS FAMILY OFFICE LLP

ASPINMLLE GRowp LIMITED,
acting by s=ireetor, in the A e
presence of:

Director ASPINALLY
Cleur LaMITED

v Wogeec Jam BNSON). 1 jesond

ADDRESS: MACKRELL.
SAVOY HILL HOUSE
occupation SAVOY HILL
LONDON WC2R CRU
Sotteitar
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Debenture — HFMC Group Holdings Ltd - Chargors

Executed as a deed by
ASPINALLS FIDUCIARY LIMITED

acting by a director, in the
presence of:

e, ogeRT TN HRSonS  LopecsanS

ADDRESS: MACKRELL.
SAVOY HILL HOUSE
SAVOY HILL
OCCUPATION  { ONDON WC2R 0BU
Sotieag .

Executed as a deed by ASPINALL
FINANCIAL MANAGEMENT
LIMITED

acting by a director, in the
presence of:

NAME: ﬁoﬂé’&fﬁh’” ;Wum -

ADDRESS: — MACKRELL,
SAVOY HILL HOUSE
occupaTion SAVOY HILL
LONDON WC2R 0BU
geuccrorz
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Director

Director



