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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7286149

Charge code: 0728 6149 0027

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th September 2022 and created by THE V FUND LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 30th September 2022 .

Given at Companies House, Cardiff on 4th October 2022

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

Companies House s
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EXECUTION VERSION

Dated 28 September 2022

(1) NATABI PROPERTIES LIMITED
(2) THE V FUND LIMITED

(3) A.S.K. Partners Agent Limited

Charge Over Shares
in CHALFONT ST PETER DEVELOPMENTS LIMITED

I hereby certify this to be a true
copy of the original

—

e

Signature: | jesssg 1N,

Date: 29 September 2022

Law
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THIS DEED is daled 28 September 2022

PARTIES

(N

(2}

NATAB! PROPERTIES LIMITED incorporaied and registered in England and VWales
{registration number 08591152} whose registered office is at Enterprise House, Beesons Yard,
Bury Lane, Rickrmansworth, Herts, WD3 105, and THE V FUND LIMITED incorporated and
ragistered In England and Wales {registration number 07286148} whose registered office is at
Selar House, 1-8 Romford Read, London, £E15 4RG {sach & "Security Provider” and together,
the "Security Providers"}; and

AS5.K. PARTNERS AGENT LIMITED incorporated and raegisiared in England and VWales
{Company Registration Number 11691487) whose regislered office is at 35 Harley Stest,
London W16 9QU as security trustee for the Secured Parties {the "Security Agent").

BACKGROUND

(A

(B)

The Lenders have agreed, pursuant to the Facilily Letter, fo provide the Borrower with loan
facilities on a secured basis.

Under this deed, the Security Providers provide security o the Security Agent (for and on behalf
of itself and the Secured Parties) for fhe loan facilities made available under the Facility Letter.

OPERATIVE PROVISIONS

1.

1.1

Definitions and interpretation
Definitions
The following definitions in this clause apply in this deed:

"Borrower™ Chalfont S5t Peler Developments Limited incorporated and registered in England
and Wales with company number 13954301 whose registered office is at 119 High Road,
Loughton, Essex, England, K510 4LT.

“"Business Day” a day other than a Saturday, Sunday or public holiday in England when banks
in London are open for business,

"Delegate” any person appointad by the Sscurily Agent or any Receiver pursuant to clause 14,
and any person appeinted as attormney of the Securily Agent, Receiver or Delegate.

"Facility Letter” the facility letter incorporating the terms and conditions dated on or around the
date of this deed belween, among cthers, the Borrower, the Lenders and the Security Agent for
the provision of the loan facilities secured by this deed.

"Financial Collateral” has the meaning given fo that expression in the Financial Coliateral
Regulations.
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"Financial Collateral Regulations” the Financial Collateral Arrangements (ho. 2) Regulations
2003 {51 2003/3226}.

"LRA 1925" the Law of Property Act 1925,
"Obligor” the Security Providers and the Borrower.

"Receiver” a receiver, receiver and manager or administrative receiver of any or all of the
Secured Assets appointed by the Security Agent under clause 11,

"Related Rights” any:
{a} dividend, interest or other distribution paid or payable in relation to any Share; and

{b} right, money or property accruing, offered or issued at any time in relationto any Share
by way of redemption, substifution, exchange, conversion, bonus, prefarence or
otherwise, under option rights or atherwise.

"Secured Assets’ all the assels, properly and undertaking for the {ime being subjec! fo any
Security crealed by, or pursuant to, this deed {and referances to the Secured Assets shall
include refarences lo any part of them).

"Secured Liabilities” all present and future monies, obligations and liabilities of the Transaction
Obligors o the Secured Parlies, whether actual or contingent and whether owed jointly or
savarally, as principal or surety of in any other capacity under or in connection with the Finance
Crocuments, fogether with all interest {including, without limitation, default interest) accruing in
respect of such monies or liabifities.

"Security™ any mortgage, charge {whether fixed or floating, legal or equitable), pledge, lien,
assignment by way of sacurity or other security interest securing any abligation of any person,
ar any othar agresment or arrangement having a similar effect

“Security Financial Collateral Arrangement” has the meaning given to the expression in the
Financia! Coliateral Reguiations.

"Security Period” the period starting on the date of this deed and ending on the date on which
the Security Agent is salisfled that all the Secured Liabilities have been unconditionally and
irrevocably paid and discharged in full and no further Secured Liabilities are capable of being
autstanding.

“Shares” the shares in the capital of the Borrowar held in the name of the Security Provider in
the amounts listed in Schedule 1, which together comprise the entire issued share capital of the
Borrower and the Related Rights in respect of them.

Interpretation

{a) Capitalised terms defined in the Facility Letter have the same meaning in this deed
unless expressly defined in this deed.

{b) Conditions 1.2 to 1.7 of the Facility Letter apply to this deed as though they were set
out in full in this deed except that references lo the Facility Letier will be construed as
references o this deed.
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{c)

{d}

EXECUTION VERSION

nless a confrary indication appaars, a raferance in his deed to:

M

(i)

(iii}

(iv}

{vi}

fvii)

(viil)

a Finance Document or any other agresment or instrument is a reference fo
that Finance Document or other agreement or ingtrument as amended, novaled,
supplemented, exiended or restated;

any rights in respect of an asset includes:
(A) all amounis and proceeds paid or payable;
{B) all rights o make any demand cr claim; and

{C) all powers, remedies, causes of action, security, guarantees and
indemnities,

in each case in respect of or derived from that asset;
any share, stock, debenture, bond or ather security or investment includes:
{A} any dividend, interest or other distribution paid or payable;

{B) any right, money or property accruing or cfisred at any time by way of
redamption, substifulion, exchange, honus or preference, under option
rights or oftherwise,

in each case in respact of that share, stock, debenture, bond or cther securily
or investment;

the term this Security means any Security created by this Deed;
a referance {0 writing or written includes email but not fax;

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 lime to time;

a reference to an amendment includes a novation, re-enaciment, supplement
or variation (and amended shall be conslruad accordingly); and

a reference o determines or delermined means, unless the contrary is
indicated, a delarmination made at the absolute discration of the person making
it,

in this deed:

(M

(i)

an obligation on a party not to do something includes an obligation not to allow
that thing lo be done;

any words following the terms including, include, in particular, for example of
any similar expression shall be construed as llustrative and shall not imit the
sense of the words, description, definiion, phrase or term preceding those
lerms;
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31

3.2

4.1

42
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{e) in the svent of any conflicl belween the terms of this deed and the larms of the Facilily
Lelter, the terms of the Facility Letier shall prevail.

I the Security Agent considers thal an amount paid by the Borrower in respact of the Secured
Liahilities is capable of being avoided or ctherwise sel aside on the liquidalion or administration
of the Borrower or otherwise, then that amount shall not be considered fo have been irrevocably
paid for the purposes of this deed.

If the rule against parpetuities applies to any trust crealed by this deed, the perpetuity period
shall be 125 yvears (as specified by section 5{1) of the Perpetuities and Accumulations Act 2008).

The schedules form part of this deed and shall have effect as if set out in full in the body of this
deed. Any reference to fhis deed includes the schedules,

Unless a confrary indication appears, the Security Providers shall be severally liable for their
obligations under this deed. The Securily Agent may, on behalf of the Finance Parlies, lake
action against, or release or compromise the Hability hereunder of, a Security Provider, without
affecting the liahility of the other Security Provider.

Covenant {o pay

The Security Providers shall, on demand, pay to the Security Agent and discharge the Secured
Liabilities.

Default interest

f & Security Provider fails to pay any amoun! under this deed when it Is due then such amount
shall bear interest (after as well as before judgment and payable on demand)} at the Defaull
Interest Rate from the due date uniil the dale such amount is irrevecably and unconditionally
paid in full fo the Security Agent.

Defauli interest will accrue from day {o day and will be compounded at such intervals as the
Security Agent states are appropriale.

Cresation of security
General

All the security created under this deed;

{a} is craated in favour of the Security Ageni;

{b} is created over present and fulure assets of each of the Security Providers:

{c) is security for the payment of all the Secured Liabilities; and

{d} is made with full title guaraniee in accordance with the Law of Property {(Miscellaneous

Provisions) Act 1894,
Grant of security

As a continuing security for the payment and discharge of the Secured Liabilities, each Sacurily
Pravider with full tifle guarantee charges to the Security Agent by way of a first fixed charge:
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6.2
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{a) all its Shares; and

{d all its Related Rights,

Limited recourse

Notwithstanding any other provision of this deed, it is expressly agresd and understood thatl:

{a) the sole recourse of the Finance Parties o the Security Providers under this deed is o
the Securily Providers inlarests in the Security Assets and no Finance Parly may sesk
to recover any paymeni or repayment from the Security Providers’ other assels or
undertaking; and

{b) the liability of the Securily Providers o the Finance Parties pursuant fo or otherwise in
connection with this deed shall be:

(i fimited in aggregate to an amount equal to that recovered as a resull of
enforcement of this deed with respect 1o the Secured Assefs and interest and
costs arising under Clause 3 and Clause 28 respectively; and

{if) satisfied only from the proceeds of sale or other disposal or realisation of the
Secured Assels pursuant to this deed.

Representations and warranties

Each Security Provider makes the representations and warranties set cut in this clause 6 fo the
Security Agent in relation to itself only and not in relation to the other Security Provider.

Status

{a) itis & limiled liability corporalion, duly incorporated and validly existing under the laws
of the jurisdiction of its incorporation.

{h) it has the power Lo own its assets and carry on its business as it is being conducted.
Binding obligations

{a) The obligations expressed o be assumed by it in this deed are, subject to the Legal
Reservations, legal, valid, binding and enforceable obligations.

{b) (without limiting the generality of the preceding paragraph and subject to ali necessary
filings having been made in each Relevant Jurisdiclion) this deed craates the Security
which it purporis to create {if any} and that Sacurity is valid and effective.

Non-conflict with other obligations

{a} The eniry into and performance by it of, and the transactions contemplated by, this dead
and the graniing of the Transaction Security under this deed do not and will not conflict
wilth:

(i) any law or regulation applicable o if;
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5.8

6.6

8.7
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(i any agreement or instrument binding upon it or any of its assels or constitule a
default or termination event (however described) under any such agreement or
instrument to an extent that such conflict, defaul or termination event has or is
reasonably lkely to have a Material Adverse Effect; or

{iil} its constitelional documents,

Power and authority

{a)

{b)

it has the power Lo enter info, perform and deliver, and has taken all necessary action
o authorise its eniry info, performance and delivery of, this deed and the fransactions
contemplated by this deed.

Mo limit on its powers will be axceeded as a result of the grant of securily or giving of
indemnities contemplated by this deed,

Validity and admissibility in evidence

(&)

{b)

All Authorisations required or desirable under any law or regulation of a Relevant
Jurisdiction o

(i enable it lawfully to enter infe, exercise s rights and comply with its obligations
in this deed; and

(i} to make this deed admissibla in avidance in the Relevant Jurisdiction,
have been ohtained or effected and are in {ull force and effect.

All Authorisations necessary for the conduct of the business, trade and ordinary
activiies of the Securily Provider have been oblained or effected and are in full force
and effect if failure o obtain or effect those Authorisations has or is reasonably ikely to
have a Material Adverse Effect.

Governing law and enforcement

(a)

{b})

Subject to the Legal Reservations, the choice of English law as the governing law of
this deed will be recognised and enforced in s Relavant Jurisdictions.

Subject te the Legal Reservations, any judgment obtained in relation to this deed in
England will be recognised and enfarced in iis Relevant Jurisdictions.

Inscivency
{a} )12}
(i1 corporaie action, legal preceeding or other procedure or step described in
Condition 17.6{a} (Insolvency proceedings) of the Facility Letter; or
i} creditors' process described in Candition 17.7 (Creditors’ process) of the Facility

Letter,

has been taken or, so far as it is aware, threatened against it
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6.8
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{b} Mone of the circumsiances described in Condition 17.5 (Insolvency} of the Facility Letler
applies to it

Deduction of Tax

It will not be required to make any deduction for ar on account of Tax from any pavment to be
made to a Secured Party under this deed,

Mo filing or stamp Taxes

Under the laws of its Relevant Jurisdiction i is not necessary that this deed be registered, filed,
recorded, notarised or enrolled with any court or other authority in that jurisdiction or that any
stamp, registration, notarial or similar Taxes or fees be paid on or in relation o this deed or the
transactions contemplated by this deed except registration of particulars of this dead at
Companies House under the Companies Act 2008 and payment of associated fees, which
registration and fees will be made and paid promptly after the date of this deed.

No default

No event or circumsiance is oulstanding which constitutes {or, with the expiry of a grace period,
the giving of notice, the making of any daetermination or any combination of any of the foregoing,
would constitute) a default or termination event (however described) under any agreement or
instrument which is binding on it or its assels are subject which has or is reasonably likely to
have a Material Adverse Effect.

No misleading information

{a) All information supplied by it or on its behalf o any Secured Party in connection with
this deed was true and accurate as at the date it was stated to be given.

{b) it has not omilled to supply any information which, T disclosed, would make the
infarmation referred to in clause 6.11(a} untrue or misleading in any respect.

{c) 5o far as it is aware, at the firgt Utilisation Date, nothing has occurred since the date of
the information referred fo in clause 6.11{a) which, if disciosed, would make that
information untrue or misleading in any material respech,

Financial statements

{a} There has besn no malerial adverse change in the Security Provider's assels, business
or financial condition since the date of any financial information supplied o tha Agent
as a condition precedent to first Utilisation or if none was supplied then since s
incorporation,

{b} There has been no material adverse change in iis asseis, business or financial condition
since the date of its most recent financial statements which have been supplied to the
Agent.
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No proceedings pending or threatened

No litigation, arbitration or administrative proceedings or investigations of, or before, any court,
arbitral body or agency which, il adversely determined, are reasonably likely o have a Material
Adverse Effect have (so far as it is are aware) been starled or threatened against L.

No breach of laws

If has not been In breach of any law or regulation which breach has or is reasonably likely to
have a Material Adverse Effect.

Taxation

{a) it is not materially overdue in the filing of any Tax relurns or averdue in the payment of
any ameunt in respect of Tax.

{b} No claims or investigalions are beirg, or so Tar as if is aware are reasonably ikely io
be, made or cenducted against it with respect to Taxes such that a liability of, or claim
against i of a material amount is reascnably likely to arise.

{c) It is resident for Tax purposas only in the jurisdiction of its incorporation and does not
have a permanent esfablishment in any other jurisdiction,

Security

{a) No Security or Guasi-Security exists over all or any of its present or future assets which
are the subject of the Security crealed by this deed.

{b) No Security expressed 1o be created under this deed is liable to be avoided, or otherwise
set aside, on is insolvency or otharwise.

Ranking

Subject to the Legal Reservalions and the registration of the Securily created by this deed,
{following its creation) with the relevant aufhorities within the stipulated timeframes required by
law, the Security crealed by this deed has or will have first ranking priority and & is nol subject
to any prior ranking or parl passu ranking Security

L.egal and beneficial ownership

{a) The Shares represent the entire issuad share capital of the Borrower and no person
ather than the Securily Providers have any option, warrant or other similar right to
subscribe for or otharwise acquire any shares in the Borrower.

{b} The Secured Assets are legally and beneficially owned and conirslled by the Securily
Providers.
{} No person save for the Securify Providers have any right or interest of any sort

whalsoever in or {o the Secured Assets,



DacuSign Envelope 137 007T1ER4S-EIDG-4760-9177-CBE538676028

6.20

7.1

EXECUTION VERSION

Shares

{a) The Secured Assels are fully paid and are not subject o any option to purchase, pra-
emption or similar rights.

{b} The constitutional documents of the Borrower do not and could not restrict or inhibit any
fransfer of the Shares on creation ar enforcement of the Security created by this deed,

{c) i has complied with all notices relaling o all orany of the Shares received by i pursgant
lo sections 7200 and 780E of the Companies Act 2006.

{dy No 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)
ot Schedula 1B of the Companias Act 2008, in respact of all or any of the Shares.

{a} it has not received, or acknowledged nofice of, any adverse claim by any person in
respact of the Secured Assels or any inferest in them.

{f} There are no covenants, agreements, reservations, conditions, inferests, righis or other
miatlers whatsoever, that materially and adversely affect the Secured Assels or might in
any way fetter or olherwise prejudice the rights of it or any morigagee or charges of the
Secured Assels.

) There is no breach of any law or regulalion which malerially and adversely affecis the
Secured Assels.

Repetition

The represeniations and warranties set out in this clause § are made by the Security Providers
on the date of this deed and are deemed o be repeated on the date of each Utilisation Request,
an the date sach Loan is advanced o the Borrower, and on each Interest Payment Date with
reference lo the facts and circumstances existing at the time of repetition.

Undertakings
Compliance with laws and regulations
Each Security Provider shall promptiy:
{a) obtain, comply with and do ali that is necessary o mainiain in full force and effect; and
{b} supply certified coples o the Agent of,
any Authorisalion required under any law or regulation of a Relevant Jurisdiction {o:

(i1 enable thal Obligor fo perform s or his obiigations under the Transaction
Bocuments; and

{ii) ensure the legality, validity, enforceability or admissibility in evidence of this
deed.
fe) Each Securily Provider shall comply with the requirements of any law or regulation

relating to or affecting its Secured Assels or the use of them or any part of them.
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Taxation

{a) Each Securily Provider shall ensure that any stamp duly payabie in respect of any of its
Secured Assels is paid within the time perniod allowed without incurring penalties.

{b} Each Security Provider shall pay and discharge all Taxes imposed upon it or its assets
within the {ime period allowad without incurring penalties unless and only to the exient

that:

(i} such payment is being contested in good faith;

(i} adequate reserves are being maintalned for those Taxes and the costs required
to contest them which have been disclosed in iis latest financial statements
dalivered to the Agent; and

i such payment can be lawfully withheld and failure o pay those Taxes does not

have or is not reasonably likely 1o have a Malerial Adverse Effect,

{c) Where lability fo any Tax {(Including stamp duly and stamp duly land tax) is being
contested and the Securily Agent considers that failure to pay such Tax is reascnably
likely to have a Material Adverse Effect, the relevant Security Providar shall ensure that
such Tax, together with any penally or other required amount, shall be promptly paid
upon request by the Security Agent within the time period allowed without incurring
penaities.

{d) if & Security Provider falls fo comply with clause 7.2{c), the Security Agent, as agenl for
the relevant Security Provider, may pay the relevant Tax together with any penalty or
other required amount and the relevant Security Provider shall on demand indemnify
the Security Agent for such amount so paid.

{e) A Security Provider shall not change its residence for Tax purposes.
Merger

Mo Security Provider shall enter inte any amalgamaltion, demerger, merger, consclidation or
corporate reconstruction where i would have a Malerial Adverse Effect,

Enforcement of rights

Each Securily Provider shall use all reasonable endeavours to enforce any rights and institute,
coniinue or defend any proceedings relaling to any of its Secured Assels which the Security
Agent may reascnably reguire from time to time.

Notice of misrepresentation and breaches

Each Security Provider shall, promptly on becoming aware of any of the same, notify the
Security Agent in writing of

{a) any representation or warranty on s part sef cut in clause 6 which is incorrect or
misleading in any material respect when made or deemead (o be repealed; and

{b} any breach of any covenant set out in this deed.
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Negative pledge and disposal restrictions

Save where perrmifted pursuant to the terms of the Facility Lelter, a Security Provider shall not
any time, except with the prior written consent of the Securily Agent:

{a} create, purport to create or permit to subsist any Security on, or in relation fo, any of ils
Secured Assets other than any Security created by this deed;

{b sell, assign, transfer, parl with possession of or olherwise dispose of in any manner (or
purport to do so) all or any part of, or any interest In, iis Securad Assets; or

{c) create or grant {or purpett o creale or grant) any interest in its Secured Assets in favour
of a third party.

Preservation of Secured Assets

No Secunly Provider shall do, or permit 1o be done, any act or thing that would or might
depreciate, jecpardise ar otherwise prejudice the security held by the Security Agent, or diminish
the value of any of its Secured Assels or the effectiveness of the securlty created by this deed.

Deposit of title documents

Each Security Provider shall on the execution of this deed, deliver lo the Securily Agent, or as
otherwise agreed or as the Security Agent may direct:

{a) all stock and share certificates and other documents of title or evidence of ownership of
its Secured Assels;

{b) all stock transfer forms relaling to its Secured Assets duly completed and executed by
or on its behall bul with the name of the lransferee, the consideration and the date lefl

blank;

{c) director resignation letters in a form approved by the Security Agent duly complated and
executed by each of its directors of the Borrower but with the date of each letter left
blank; and

{d} any other documents {in each case duly completed and execuled by or on iis behalf)

that the Sscurity Agent may request to enable il, or any of s nominees, or any
purchaser or transferee, 1o be registerad as the owner of, or otherwise oblain legal title
lo, orfo perfect ils security interest in any of its Secured Assels,

so that the Security Agent may, al any lime after the security constituted by this deed has
become enforceable and without notice to the Security Providers, complete and present those
slock fransfer forms, director resignation lelters and other documents o the issuer of the
Secured Assats for registration.

Nominations

{a} Each Security Provider shall immediately terminate all nominations they may have
made in respect of any Secured Asset and, pending such termination, procure that any
person so nominaled:



DacuSign Envelope 137 007T1ER4S-EIDG-4760-9177-CBE538676028

7.10

71

712

EXECUTION VERSION

(i) does not exercise any rights in respact of any of ils Secured Assals without the
prior written approval of the Secuwrity Agent; and

(i} immediately upon receipl by it, Torward (o the Security Agent all communications

or other information received by it in respect of any of iis Secured Assels for

which i has been 50 nominated.

{b) A Security Providar shall not at any time during the Security Period exercisa tha right to
nominate any person olher than the Security Agent fo enjoy or exercise any right relating

o any of s Secured Assels.
Pre-emption rights and restrictions on transfer

Each Security Provider shail:

{a} obtain ali consents, waivers, approvals and permissions that are necessary, under the
articles of association {or otherwise} of the Borrower for the transfer of its Secured
Asssts lo the Securily Agent or its nominee, or {o a purchaser on enforcement of the

security constituted by this deed; and

{b) procure the amendment of the share transfer provisions {including, but not limited o,
deletion of any pre-emplion provisions) under the arlicles of association, other
constitutional document er otherwise of the Borrower in any manner that the Security
Agent may require in order to permit the transfer of its Secured Assets o the Security
Agent or its nominee, or to a purchaser on enforcement of the security constituied by

this deed.

Calls on Shares

{a) Notwithslanding the security created by this deed, each Security Provider shall promptly
pay &l calls, instaiments and other paymenis that may be or become due and payable
in respect of all or any part of its Secured Assets. IT a Securily Provider fail to do so, the
Security Agent may, at its discretion but without abligation, pay the calls, instalments or

gther paymenis on behail of that Security Provider,

{b} The relevant Security Provider shall, immediately on request by the Securily Agent,

reimburse the Security Agen{ for any payment made by i under clause 7.14(a).

No alteration of constitutional documents or rights attaching to Secured Assets

Each Security Provider shall ensure {as far as it is able to by the exercise of all voling rights,
powers of conirol and other means available lo it) that the Borrower shall not, without the prier
written consent of the Security Agent, take or allow the taking of any action which may resuit;

{a) in the mamorandum or arlicles of association, or any other constitutional documents, of

any issuer of the Secured Assels; or
{b} the rights attaching to, or conferred by, all ar any of the Secured Assels,

heing altered in any way.
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Preservation of Secured Assets

{a)

{b}

Each Security Provider shall ensure {as far as it is able to by the gxercise of all valing
rights, powers of control and other means available o it) that the Borrower shall not
{save where permiited pursuant io the Facility Letier):

{i) consalidate or subdivide any of the Secured Assels, or re-organise, exchange,
repay or reduce its share capital in any way;

(i} issue any new shares or stock; or

{iil} refuse (o register any transfer of any of the Secured Assels thal may be lodged
with it for registration by, or an behalf of, the Security Agent or the Borrower in
accordance with this deed.

Each Security Provider shall comply with, and shall remain liable {o perform, all of the
othar conditions and obligations assumed by it in respect of all or any pari of the Secured
Assets.

Information

Each Security Provider shall:

{a)

{bj

{c)

{d}

promptly on requast, pravide such information regarding its financial condition, assels
andfor operations {including any requested amplification or explanation of any tem in
the financial statements or ather material provided by the Security Provider) as the
Security Agent may reasonably request;

promptly following receipt, send to the Securily Agent copies of any nelice, cireular,
report, accounts and any other document received by it that relates to the Secured
Assels;

pramptly copy to the Security Agent and comply with all requests for information which
are made of it under the Companies Act 2008 {including, without imiation, under
sactions 7900 and 790E of the Companies Act 2008 relating to all or any part of the
Secured Assels. If i fails to do so, the Security Agent may elect to provide such
infarmation as it may have on behalf of the Security Provider; and

promptly nolify the Security Agent in writing of any action, claim, notice or demand made
by or against it in connection with all or any part of 8 Secured Assel or of any Tact, mafter
or circumstance which may, with the passage of time, give rise to such an action, claim,
notice or demand, together with, in each case, the Security Provider's proposals for
settling, liquidating, compounding or contesting any such action, claim, nofice or
demand and shall, subject to the Security Agent's prior approval, Implement those
proposals at its own expense.

Dividends and voting rights

Before the security constituted by this deed becomes enferceable, a Securily Provider may
refain and apply for its own use all dividends, interest and other menies paid or payable in
respect of the Secured Assets and, if any are paid or payable to the Security Agent or any of ils
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nomineas, the Securily Agent will hold all those dividends, inferest and other monies received
by it for the Security Provider and will pay them to the Security Provider promptly on reguest.

Belore the securdy constitided by this deed becomes enforceable, a Security Frovider may
exercise all voting and other righis and powers in respect of the Secured Assets or, if any of the
same are exercisable by the Security Agent or any of its nominees, direct Inwriting the exercise
af those voting and other rights and powers provided that:

{a) it shall not do so in any way that would breach any provisian of the Facilily Letter or this
deed or for any purpose incansistent with the Facllily Letier or this deed; and

{b} the exercise of, or failure {o exercise, those voting rights or cother rights and powers
would not, in the Security Agent's opinion, have an adverse effect on the value of any
of the Secured Assels or otherwise prejudice the Security Agent's security under this
deed.

Each Security Provider shall indemnify the Security Agent against any loss or liability incurred
by the Security Agent {or its nominee} as a consequence of the Security Agent {or ils nominae)
acting in respect of the Secured Assels at the direction of that Security Provider,

The Security Agent shall nct, by exercising or not exercising any voling rights or otherwise, be
construed as permitting or agreesing o any variation or other change in the rights attaching to or
conferred by any of the Secured Assels which the Security Agent considers prejudicial to, or
impairing the value of, the security created by this deed.

After the securily constituted by this deed has become enforceable, the Security Agent may at
its discretion {in the names of the Security Providers and without any further consent or authority
from the Security Providers and irrespective of any direction given by the Security Providers):

{a} apply all dividends, inferest ¢r ofher monies paid or payable in respect of the Secured
Assets in accordance with clause 10 and, ifany such dividends, interest or other monies
ara received by or on hehalf of a Security Provider, that Security Provider shall hold all
such dividends, interest and other monies on trust for the Security Agent and shall
immediately pay them o the Security Agent or as it may direct;

{b) exercise or rafrain from exercising (or direct iis nominse io exercise or refrain from
axercising) afl voting rights and any other powers cr rights in respect of the Secured
Assets, and each Security Provider shall comply, or procure compliance, with any
directions the Security Agent may give to i, in iis absolute discretion, in respect of the
exarcise of those voling and other righis and powers;

{c) somplete all instruments of transfer and other documents held by it in relation to the
Securad Assels in favour of iiself or such olher person as it may select and have the
Secured Assels ransferred info ils name or the name of ils nominee or, as applicable,
into an account in ifs own name or the name of its nominee; and

{d) in addition to any other power crealed under this deed, exercise or refrain from
axarcising {or direct its nominee to exercise or refrain from exercising) all the powers
and rights conferred on or exercisable by the legal or beneficial owner of the Secured
Assets.
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Powars of the Security Agent

Powers to remedy

{a)

{b}

{€)

{d}

The Security Agent shall be entitled (but shall not be obliged) to remedy, at any time, a
breach by a Security Provider of any of its obligations confained in this deed.

The Security Providers irrevocably authorise the Security Agent and its agents to do all
things that are necessary or desirable for that purpose,

Any monies expended by the Security Agent in remedying a breach by a Securily
Provider of its obligations containad in this deed, shall be reimbursed by the relevant
Security Provider to the Security Agent on a full indemnity basis and shall carry interest
in accordance with Condition 6 of the Facilily Letter.

After the security constituted by this deed has become enforceable, the Security Agent
may, in iis absolule discretion, enforce all or any part of that security at the limes, in the
manner and on the berms it thinks fil or as instructed in accordance with the Facility
Lelter, and take possession of and hold or dispose of all or any part of the Secured
Assets,

Exercise of Rights

{a}

{b)

The righis of the Security Agent under clause 9.1 are without prejudice o any olher
rights of the Security Agent under this deed.

The exercise of any rights of the Security Agent under this deed shall not make the
Security Agent liable fo account as a morigagee in possession,

No obligation or liability

CH

{b}

The Security Agent is not obliged o
{i} perform any obligation of a Security Provider,
(i} make any payment;

(ili} make any enguiry as to the nature or sufficiency of any payment received by it
or a Security Provider; or

{iv} present or file any claim or lake any other action o collect or enforce the
payment of any amount to which it may be entitied under this deed,

in respect of any of the Secured Assets,

The Secority Agent shall not, in respect af any of the Secured Assels, have any duly or
incur any liability for:

{i) ascertaining or taking action in respect of any calis, instalments, conversions,
exchanges, maturities, tenders or other matters relating to any Secured Assets
or the nature or sufficiency of any payment whether or not the Security Agent
has or is deamed to have knowledge of such matiers; or
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(i laking any necessary steps o preserve righis against prior parties or any other
rights relating to any of the Secured Assets.

Security Agent has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by this deed on a
Receiver may, affer the security constituted by this deed has become enforceable, be exercised
by the Security Agent in relation to any of the Secured Assels whether or not it has laken
possession of any Secured Assels and without first appointing a Receiver or notwithstanding
the appointment of a Receiver.

Conversion of Currency

{a) For ihe purpose of, or pending the discharge of, any of the Secured Liabilities, the
Seacurity Agent may convert any maonies received, recovered or realised by it under this
deed (including the proceeds of any previous conversion under this clause 9.4) from
their existing currencies of denomination into any other currencies of denomination that
the Security Agent may think fit,

{b} Any such conversion shall be effected al HSBC Bank Plc's then prevailing spot selling
rate of exchange for such other currency against the existing currency.

{c) Each reference in this clause 9.4 to a currency exiends to funds of thal currency and,
for the avoidance of doubt, funds of one currency may be converted inte different funds
of the samsa currency.

New Accounts

{a) i the Security Agent receives, or is deemed (o have received, notice of any subsequent
Security, or olher interest, affecting all or part of the Secured Assets, the Securily Agerd
may open a new account for a Security Provider in the Security Agenfs books. Without
prejudice to the Security Agent's right to combine accounts, no money paid to the cradit
ot a Security Provider in any such new account shall be appropriated fowards, or have
the effect of discharging, any part of the Secured Liabilifies.

{b} if the Security Agent does nolf open a new account immediately on receipt of the notice,
or deemed notice, under classe 9.6, then, unless the Securily Agent gives express
written notice to the contrary o the Sacurily Providers, all payments made by a Security
Provider to the Securily Agent shall be lreated as having been credited o a new accound
at that Security Provider and not as having been applied in reduction of the Secured
Liabilities, as from the time of receipt or deamed receipt of the relevant notice by the
Security Agent.

The Security Agent 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
such person is jointly liable with the Security Providers) in respect of any of the Secured
Liabilites or of any othar securily Tor them without prejudice either to this deed or to the liability

of the Security Providers for the Secured Liabilities.
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Indulgence

The Security Agent may, at its discretion, grant time or other indulgence, or make any other
arrangement, varation or release with any person not being a parly o this deed (whethar or nol
any such person is jointly liable with the Borrower) in respect of any of the Secured Liabilities,
or of any other security for them without prejudice elther to this deed or o the liability of the
Borrower for the Secured Liabilities.

Enforcement of Security
Timing

The security constituted by this deed shall become immediately enforceable at any lime after
the occurrence of:

{a} an Event of Defaulf that is continuing; and

{b} a requast being made by the Security Providers 1o the Security Agent that it exercise
any of its powers under this deed.,

Enforcement Powers

{a} For the purposes of all powers implied by stalute, the Secured Liabilities are deemed {o
have become due and payable on the dale of this dead.

{b) The power of sale and other powers conferred by section 101 of the LPA 1925 (as varied
ar extended by this deed) shall be immediately exercisable at any time after the securily
constifuted by this deed has become enforceable under clause 10.1.

{c) Ssection 93 of the LPA 1925 {restricling the right of consolidation) and Section 103 of
the LPA 1925 {restricting the powsr of sale) does not apply to the security conslituted
by this deed.

Pricr Security

{a) Al any time after the security constituted by this deed has become enforceable, or afler
any powers conferred by any Security having priority lo this deed shall have become
axercisable, the Securily Agent may;

{i) redeem that or any other prior Security;
(i} procure the transfer of that Security to it; and
{iii} seltle and pass any account of the holder of any prior Securily.

{b} The seitlement and passing of any such account passed shall, in the absence of any
manifest error, be conclusive and binding on the Security Providers. All monies paid by
the Security Agent to an encumbrancer in settlement of any of those accounts shall, as
from its payment by the Security Agent, be due from the Security Providers to the
Security Agent on current account and shall bear interest at the Defaull interest Rate
and be secured as pari of the Secured Liabilities.
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{c) The Security Froviders must pay o the Security Agent, immediately on demand, the
costs and expenses incurred by the Securily Agent in connection with any such
redemption and/or transfer, including the payment of any principal or interest,

Mo purchaser, morigages or other person dealing with the Securily Agent, any Receiver or
Delegate shall be concerned fo enquire:

(=} whather any of the Secured Liabilities have become due or payable, or remain unpaid
or undischarged;

{b} whether any power the Securily Agent a Receiver or Delegate s purporling o exercise
has become exercisable or is properly exercisable; or

{c) how any money paid o the Securily Agent, any Recaiver or any Delegate ig fo be
applied,

Each Receiver and the Securily Agent is entitled to all the righis, powers, privileges and
immunities conferred by the LPA 1825 on mortgagees and receivars.

Neither the Security Agent, any Recelver nor any Delegale shall he liable to accouni as
morigagee in possession in respect of all ar any of the Secured Assels, nor shall any of tham
be liable for any loss on realisation of, or for any neglect or default of any nature in connection
with, all or any of the Secured Assets for which a mortgagee in possession might be liable as
such.

The receipl of the Security Agent or any Receiver ar 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 Securily Agent, and every
Receiver and Delegale may do so for any consideration, in any manner and on any terms that
it thirtks it

Right of Appropriation
{a} To the extent that:
(i) the Secured Assels consiifule Financial Collateral; and

(iiy this deed and the obligations of the Securily Providers under it constitule &
Security Financial Collateral Arrangement,

the Security Agent shall hava tha right, at any time after the security constituted by this
deed has become enforceable, to appropriate all or any of those Secured Assels inor
lowards the payment and discharge of the Secured Liabilities In any order that ihe
Security Agent, in its absolute discretion, may from time 1o time determine.

{h) The value of any Secured Assets appropriated in accordance with this clause 10.8 shall
be delermined by aryy method that the Security Agent may select, including independent
yaluation.
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{c) The Security Providers agree that the method of valuation provided for in this
clause 10.8 is commercially reasonable for the purpases of the Financial Collateral
Regulations.

Powers of Security Agent
Rights and powers etc

To the Tullest axtent allowed by law (and without prejudice to all statutory and other powers of
the Security Agent) all the righls, powers, authorities and discretions which are expressly or
mpliedly conferred by this deed on a Receiver may, after the Securily constifuted by this deed
has bacome enforceable, be exercised by the Security Agent in respect of the Secured Assels
whether or not a8 Receiver has been or is Iafer appointed,

Protections

All the protections and immunities which this deed provides for a Receiver shall be available to
the Security Agent when the Security Agent is exercising the rights, powers, authorities and
discretions conferrad on the Security Agent by this deed.

Curing of breaches and covenants

Without prejudice to any other rights of the Security Agent under this deed, if a Security Provider
fail to comply with any provision of this deed then that Security Provider shall allow and hereby
authorises the Security Agent or its nominee fo do all such acts and things and fake such action
orn behalf of that Security Provider as may be necessary to secure compliance with that provision
without becoming liable as a morlgagee in possession.

Indemnity

Each Security Provider shall indemnily the Securily Agent against all losses, cosis, charges and
axpenses incurred by the Security Agent as a resuilt of the breach or fallure by that Security
Provider fo comply with any proviston of this deed and In connection with the exercise by the
Security Agent or its nominee of their respective rights contained in Clause 11.3.

Expenses so incurred

Al monies expended and all costs incurred by the Security Agent or its nominee in carrying oul
any of their respective powers and discretions referred to in Clause 11.3 shall be considered to
have been properly incurred by the Security Agent or s nominee, shall be secured by this
Securiy and shall be payable on demand by the relevant Secority Provider 1o the Security
Agent.

Recelver
Appointment

{a) Al any lime after the securily conslituled by this deed has become enforceable, the
Security Agent may, without further notice, appaoint by way of deed, or otherwise in
writing, any one or more persons to be a Recelver of all or any part of the Secured
Assels.
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{b} Any Receiver appointad by the Security Agent under this deed shall be the agent of the
Becuwrity Providers and the Security Providers shall be sclely responsible for the
contracts, engagements, acts, oméssions, defaulls, losses and remuneration of that
Receiver and for liabilities incurred by that Receiver. I the agency of any Receiver shall
lerminate, the Receiver shall act as principal and shall not become the agent of the
Security Agent,

{c) The power to appoint a Receiver conferred by this deed shall be in addition 1o all
statutory and other powers of the Securily Agent under the Insolvency Act 1986, the
LPA 1925 or otherwise, and shall be exercisable withoul the restrictions contained in
sections 103 and 109 of the LPA 1925 or ctherwise.

{d} The power to appoint a Receiver (whether conferred by this deed or by stalute) shall
be, and remain, exercisable by the Securily Agent despite any prior appointment in
respect of all or any part of the Secured Assels.

{e} The Security Agent is not enlitled to appoint a Receiver solely as a resuli of the abtaining
of a moratorium (or anything done with a view to obtaining a moratorium) under Part A1
of the Insclvency Act 1986 ofher than in respect of a floating charge referred to in
subseaction {4} of section A52 of Parl A1 of the Insolvancy Act 19886,

Removal

{a) Except as provided below, any restriction imposed by law on the right of a mortgagee
o appoint a Receiver {including under section 108(1} of the LPA 1825) does not apply
o this deed.

{b} The Security Agent may, without further notice {subject to seclion 45 of the Insolvency
Act 1986 in the case of an administrative receiver), from time 10 tima, by way of deed,
or ctherwise in writing, remove any Receiver appointed by and may, whenaver it thinks
fit, appoint a new Receiver in the place of any Receiver whose appointment may for any
reason have ferminated.

Remuneration

The Security Agent may fix the remuneration of any Receiver appointed by it without the
restriciions contained in section 108 of the LPA 1925, and the remuneration of the Receiver
shall be a debi secured by this dead, lo the extent not otherwise discharged.

Agent of the Security Providers

Any Recelver appointed by the Security Agent under this deed shall be the agent of the Security

Providers, and the Securily Providers shall bs sclely responsible for the coniracts,
engagements, acts, omissions, defaults, losses and remuneration of that Receiver and for
liabilities incurred by that Receiver in respect of the Securily Providers. The agency of each
Receiver in respect of the Security Providers shall continue untll the Security Providers go Into
iguidation and afler that the Receiver shall act as principal and shall not baecomea the agent of
the Security Agent.
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Powers of Receiver
General

{a) Any Recaiver appainted by the Security Agent under this deed shall, in addition ta the
powers conferred on it by statule, have the powers set out in clause 13.2 {o
clause 13,14

{ if there is more than one Recelver holding office al the same time, sach Receiver may
(unless the document appointing it stales otherwise) exercise all of the powers
conferred on a Receiver under this deed individually and to the exclusion of any other
Receiver.

{c) Any exercise by a Recesivar of any of the powears given by clauss 13 may be on behalf
af a Security Provider or himsedf,

Employ personnel and advisers

A Recelver may provide services and employ, of engage any managers, officers, servants,
confractors, workmen, agenls, other personnel and professional advisers on any terms, and
subjact to any conditions, that it thinks fil. A Recsiver may discharge any such person or any
such person appointed by the Security Providers.

Remuneration

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

Realise Securad Assets

A Recelver may collect and gel in the Secured Assels arany part of them In respect of which il
is appointed, and make any demands and take any proceedings as may seem expedient for
that purpose, and take possession of the Secured Assels with like rights.

Dispose of Secured Assets

A Receiver may sell, exchangs, convert inlo money and realise all or any of the Secured Asseis
in respect of which it is appeinted i any manner {including, without limitation, by public auction
or private sale} and generally on any terms and conditions as i thinks fit. Any sale may be for
any consideration that the Receiver thinks fit and a Receiver may promote, or concur in
promating, a company to purchase the Sacurad Assets to be sold.

Valid Receipts

A Receiver may give valid receipt for all menies and execute all assurances and things that may
be proper of desirable for realising any of the Secured Assets.

Make settlements

A Receiver may make any arrangemeni, settlement or compromise belween the Security
Providers and any other person that it may think expedient.
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Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abanden all actions, suits and
proceedings in relalion o any of the Sscured Assets as it thinks §l

Powers under the LPA 1525

A Receiver may exercise all powers provided for in the LPA 1925 in the same way as if it had
heen duly appointed under the LPA 1825, and axercise all powers provided for an adminisirative
racelver in Schedule 1 to the Insolvency Act 1986,

Borrow

A Receiver may, for any of the purposes authorised by this clausa 13, raise monsy by borrowing
fram the Security Agent {or fram any other person) either unsecured or on the security of all or
any of the Secured Assets in respect of which i is appointed on any ferms that it thinks fit
{including, i tha Security Agent consenis, terms under which that security ranks in priority to
this deed).

Redeem prior Security

A Receiver may redeem any prior Securily and setile and pass the accounis fo which the
Security relates. Any accounts so seffled and passed shall be, in the absence of any manifest
arror, conclusive and binding on the Security Providers, and the monies 8o paid shall be desmed
to be an expense properly incurred by the Receiver,

Delegation
A Receiver may delegate his powers in accordance with this deed.
Absolute beneficial owner

A Receiver may, in relation {o any of the Secured Assets, exercise all powers, authorisalions
and rights it would be capable of exercising, and do all those acis and things, as an absolute
beneficial owner could exercise or do in the cwnership and management of the Secured Assels
ar any part of the Secured Assels.

Incidental Powers
A Receiver may do any other acts and things that it:
{a} may consider desirable or necessary for realising any of the Secured Assets;

{b} may consider incidental or conducive o any of the righis or powers conferred on a
Receiver under or by virtue of this deed or law; or

{&) lawfully may or can do as agent for the Security Providers.
Delegation

The Security Agent or any Recelver may delegale {either generally or specifically) by power of
attorney or in any other manner to any person any right, power, authority or discretion conferred
an it by this deed {including the power of atlorney granted under clause 19.1).
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The Security Agent and each Receiver may delegate on any terms and conditions {including
the power to sub-delegate) that it thinks fit.

Neither the Security Agent nor any Raceiver shall be in any way liable or responsible to the
Security Providers for any loss or liability arising from any act, defaull, omission or misconduct
on the part of any Delegale,

Application of proceeds

All monies recaivad by the Security Agerd, a Receiver or a Delegale pursuant to this deed, after
the security conslituted by this deed has becomea enforceable, shall {subject o the claims of any
persan having prior rights and by way of variation of the LPA 1925) be applied in the following
order of priority:

{a) in or towards payment of or provision for all costs, charges and expenses incurred by
ar on behalf of the Securily Agent {and any Receiver, Delegale, altorney or agent
appointed by it} under or in connection with this deed, and of all remuneration due to
any Receiver under or in connaction with this deed;

{b} inor fowards payment of or provision for the Secured Liabilities in any order and mannet
that the Security Agent determines; and

{c) in payment of the surplus {if any) {o the Security Providers or other person entitied to it

Neither the Securily Agent, any Receiver nor any Delegate shall be bound {whether by virtue of
sechion 109{(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or approprisie
any receipt or payment first towards interest rather than principal or otherwise in any particular
ordar batween any of the Securad Liabilities,

All monles received by the Security Agent, a Recelver or a Delegate under this deed:

{a) may, al the discretion of the Security Agent, Receiver or Delegale, be crediled to any
suspense or securities realised account;

{b} shall bear interest, f any, at the rate agreed in writing between the Security Agent and
the Security Providers; and

{c) may be held in that account for so long as the Security Agent, Receiver or Delegale
thinks fit.

Expenses and indemnity

The Security Providers must:

{a} immediately on demand pay to each Secured Parly the ameunt of all costs and
expenses {including legal fess) incurred by thal Secured Party in conneclion with this
deed including any arising from any actual or alleged breach by any person of any law
or regulation; and

{b} keap each Secured Parly indemnified against any failure or delay in paying those caosls
O EXPEnses,
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Security Agent Provision

The Security Agent executas this deed as security agent in the exercise of the powers and
authority conferred and vasled in il under the Facility Letter and any other Finance Document
for and on hehalf of the Securad Parties for whom it acts. [fwill exercise its powers, rights, duties
and authorty under this deed In the manner provided for In the Facility Lelter and, in 50 acting,
the Security Agent shall have the protections, immunitfies, rights, powers, authorisations,
indemnities and benefits conferrad on it under and by the Facilily Leltar and the other Finance
Documents.

The Security Agent shall not owe any fiduciary duties to any parly to this dead or any of their
directors, employees, agents or affiliates.

Notwithstanding any other provisions of this deed, in acting under and in accordance with this
deed the Security Agent is antiiled 0 seek instructions from the Secured Parties in accordance
with the provisions of the Facility Letter and at any time, and where it so acls or refrains from
acting con the instructions of a Secured Party or Secured Parties entitled to give it instructions,
the Security Agent shall not incur any liability fo any person for so acting or refraining from
acting.

Further assurance

Each Security Provider must prompily, at iis own expense, take whatever action any Secured
Party may require for:

{a) creating, perfecting or protecting any security over any of its Security Assels; or

{b) facilitating the realisation of any of its Security Assets, or the exercise of any right, power
or discretion exercisable, by a Secured Parly or any of their respective delegales or
sub-delegates in respect of any of iis Security Assels.

The action that may be required under paragraph {a) includes:

{a} the execution of any mortgage, charge, transfer, conveyance, assignment or assurance
of any assei, whather to a Secured Party or {o iis nomineas; or

{b} the giving of any nolice, order or direction and the making of any filing or registration,
which, in any such case, any Secured Party may consider necessary or desirable.
Power of attorney

By way of security, each Security Provider irrevocably appoints the Security Agent, every
Raceiver and every Delegate separalsly to be the altorney of the Security Provider and, in its
name, on its behalf and as ils act and deed, tc execute any documents and do any acts and
things that:

{a) the Securlty Provider is required to execute and do under this deed but has not executed
or done; or
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{b} any allorney deems proper in exercising any of the righis, powers, authorities and
discretions conferred by this deed or by law on the Security Agent, any Receiver or any
Delegate.

Each Security Provider rafifies and confirms, and agree to ratify and confirm, anything that any
of its atiorneys may do in the proper and lawful exercise, or purporied exercisa, of all or any of
the rights, powers, authorities and discretions referred o in clause 19.1.

Release

On the expiry of the Security Peariod {but not otherwise), the Security Agent shall, at the request
and cost of the Security Providers, take whatever action is necessary to release the Secured
Agsets from the security constituled by this deed.

If any discharge, release or arrangemant (whether in respect of the obligations of any Obligor
ar any security for those obligations or otherwise) is made by a Secured Parly in whale or in
part on the basis of any payment, security or cther disposition which s avoided or must be
restored in insolvency, liquidation, administration or otherwise, without limitation, the lability of
the Security Providers under this deed will continue or be reinstated as if the discharge, release
ar arrangement had not occurred.

Freservation of Security
Waiver of defences

The obligations of the Security Providers under this deed will not be affected by any ack,
amission, matier or thing which, but for this clause 21 would reduce, release or prejudice any of
s obligations under this deed (without limitation and whether or not known to it or any Secured
Farty) including:

{a} any fime, waiver or consent granted to, or composition with, any Obligor or other person;

{by he release of any Obligor or any ather person under the terms of any composition or
arrangement with any creditor;

{c) the taking, variation, compromise, exchange, renewal or release of, orrefusal or neglect
o perfect, take up or enforce, any rights against, or security over assets of, any Obligor
orany other parson or any non-presentation or non-ohservance of any formality or other
requirement in respect of any instruments or any failure to realise the full value of any
security;

{d) ary incapacity or lack of power, autherity or legal personality of or dissolution or change
in the membears or status of an Obligor or any other person;

{a) any amendmaeant, novation, supplemant, extension, restatament (howaver fundamental
and whether or not more onerous) or replacement of any Finance Document or any
ather document or securily Including without limitation any change in the purpose of,
any extension of or any increase in any facility or the addition of any new facility under
arny Finance Document or other document or security,
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{H any unenforceability, illegality or invalidity of any obligation of any person under any
Finance Document or any cther document or securily; or

{g} any insolvency or similar proceedings.
Security Providers Intent

Without prejudice lo the generality of clause 21.1, each Security Provider expressly confirms
that it intends that this Security shall extend from time o time to any (however fundamental)
variation, increase, extension or addition of or to any of the Finance Documents and/or any
facility or amount made available under any of the Finance Documents for the purposes of or in
connection with any of the following: acquisitions of any nature; increasing working capital;
enabling distributions to be made, carrving out restructurings; refinancing existing facilities;
refinancing any other indebledness, making facilities available fo new borrowers; any other
variation or extension of the purposes for which any facility or amount might be made available
from time to time; and any fess, costs and/or expenses associated with any of the foregoing.

Immediate Recourse

The Security Providers waive any righls they may have of first requiring any Secured Parly (or
any frustee or agent on ds hehalf) lo proceed against or enforce any other rights or security or
claim payment from any person belore claiming from eithar of the Security Providers under this
deed. This walver applies irrespective of any law or provision of a Finance Document o the
contrary,

Deferral of Security Providers’ rights

{a) Unless the Security Period has expired or the Security Agent otherwise directs, each
Security Provider will not exercise any rights which it may have by reason of
performance by it of its obligations under this deed or by reason of any amount being
payvable, or [ability arising under this clause 21.4;

(i) to be indemnified by an Obligor;

(i} to claim any condribution from any other person who has provided security or a
guarantee in respect of any Obligor's chiigations under the Finance Documents;

(i} to take the benafit (in whole or in part and whether by way of subrogation or
otherwise} of any rights of the Secured Parties under the Finance Documenis
or of any other guaraniee or security taken pursuant te, or in connection with,
the Finance Documents by any Secured Party:

(iv) ta bring legal or other proceeadings for an arder requiring any Obligor to make
any payment, or perform any obligation, in respect of which the Securily
Froviders have granted security under this dead;

{v} to exercise any right of set-off against any Obligor; andlor

{vi} to claim or prove as a crediler of any Obligor in compelition with any Secured

Farty.
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{b} if a Securily Provider receives any benefit, payment or disiribution in relation to such
rights it shall hold that benefit, payment or distribution to the extent necessary to enable
all amounts which may be or become payable to the Secured Parties by the Obligors
under or in connaction with the Finance Documents to be repaid in full on trust for the
Secured Parlies and shall promptly pay or transfer the same to the Security Agand or as
the Security Agent may direct for application in accordance with the terms of this deed.

Changes to the parties
Additional Security

{a} This Security is in addition tc and is not in any way prejudiced by any other security or
guarantee now or subsequently held by any Secured Party,

{b} Mo prior security held by any Secured Party (in its capacity as such or otherwise) aver
any Security Asset will merge into this Security.

Assignment and transfer

{a) At any time, without the consent of the Security Providers, any Finance Parly may
assign or transfer all or any of its rights and obligations under this deed.

{b} References to the Securily Agent in this deed include any successor Security Agent
appointed under the Facilily Letier.

{c) The Security Agent may disclose to any actual or proposed assignee or trangferee any
information in its possession that relates to the Security Providers, the Secured Assels
and this deed that the Security Agent censiders appropriate.

{d) The Security Providers may not assign any of thair rights, or transfer any of its righls or
abligations, under this deed.

Set-off

The Securily Agent may at any time set off any lability of the Security Providers to the Security

Agent against any liability of the Security Agent to the Securily Providers, whether either liability

is present or future, liguidated or unliquidated, and whather or not either liability arises under
this deed, If the liabilities to be set off are expressed in different currencies, the Security Agent
may cenvert either liability at a market rate of exchange for the purpose of set-off. Any exercise
by the Security Agent of its rights under this clause 23 shall not limit or affect any other rights or
remedies available to it under this deed or otherwise,

The Securily Agent is not obliged o exercise its rights under clause 23.1. If, however, it does
axercise those rights it must promptiy notify the Security Providers of the set-off that has been
made.

All payments made by the Security Providers {o the Security Agent under this deed shall be
made without any set-off, counterciaim, deduction or withholding (other than any deduction or
withholding of tax as required by law).
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Amendments and waivers
Amentdments

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

Waiver

{a} 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 & walver of any other breach or defaull. It only applies In the
circumstances for which it is given and shall not prevent the parly giving it from
subsequently relying on the relavant provision.

{b} A failure or delay by a party to exercise any right or remeady provided under this deed or
by law shall not conslilute a waiver of that or any other right or remedy, prevent or
rastrict any further exercise of that or any ather right or remedy or constifute an election
to affirm this deed. No single or partial exercise of any right or remedy provided under
this deed or by law shall prevent or restrict the further exercise of that or any other right
arremedy. No election to affirm this deed by the Security Agent shall be effective unless
it is in writing.

Rights

The rights and remedies provided under this deed are cumulalive and are in addition to, and not
exclusive of, any rights and remedies pravided by law.

Severance

If any provision {or parl of a provision} of this deed is or becomes invalid, illegal or
unernferceable, 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 (orpart 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 In any number of counterparts, each of which when execuled and
delivered shall constitute a duplicate original, but all the counterparts shall together constilule
one desd.

No counterpart shall be effective until each party has executed and delivered at least one
counderpart.

Third party rights

Except as expressly provided elsewhere in this deed, a person who is not a parly to this deed
shall not have any rights under the Contracts (Righis of Third Parties) Act 1989 to enforce, or
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anjoy the benefil of, any term of this deed. This doss not affact any right or remedy of a third
party which exists, or is available, apart from that Act.

The rights of the parties to rescind or agree any amendment or waiver under this deed are nol
subject to the consent of any other person.

Costs and expenses
The Security Providers and Borrower musk:

{a) immediately on demand pay to each Secured Parly the amount of all costs and
expenses {including legal fees) incurred by that Secured Party in connection with this
deed including any arising from any actual or alleged breach by any person of any law
or regulation; and

{b} keep each Securad Party indemnified against any failure or delay in paying those casts
or expensas,

Further provisions
Continuing Security

This deed shall ramain in full force and effect as a continuing security for the Secured Liabilities,
despite any seftlement of account, or intermediale payment, or other matier or thing, unless and
until the Security Agent discharges this deed in writing.

Discharge conditional

Any release, discharge or settlernent between a Security Provider and the Security Agent shall
be deemed condilional on no payment or security recsived by the Securily Agent in respect of
the Secured Liabilities being avoided, reduced or ordered fo be refunded pursuant fo any law
relating fo insolvency, bankrupicy, winding-up, adminisiration, receivership or otherwise.
Despite any such release, discharge or seftlement:

{a) the Securiy Agent or its nominee may retain this deed and the securily created by or
pursuant fo it, including all certificates and documents relating {o the whole or any part
of the Secured Assets, for any period thal the Security Agent deems necessary fo
provide the Security Agent with securily against any such avoidance, reduction or ordar
far refund; and

{b) the Security Agent may recover the valug or amount of such securily or payment from
the Bormower subseguently as if the release, discharge or setilermeant had not cccurred.

Certificates

A certificate or determination by the Security Agent as to any amount for the time being due to
it from a Security Provider shall be, in the absence of any manifest error, conclusive evidence
of the amount due.
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30. Notices

30.1 Each notice or other communication reguired fo be given to a party under ¢r in cannection with
this deed shall be:

{a) inwriting;

{b} delivered by hand, by pre-paid first-class post or other next working day delivery service
ar sent by email; and

{c) sent to:
{i) Natabi Properties Limited
Attention: Nigel Berney
Address: Enterprise House, Beasons Yard, Bury Lane, Rickmanswaorth,
Herts, WD3 1DS
Emall: MNigel@nlproperty. co 1k

(ii} The V Fund Limited

Attention: Keir Goldstein
Addrass: Sofar House, 1-8 Romford Road, London, E15 4RG
Email: Keir@iviund,.co,uk

{iii} the Security Agent at:

Address: 35 Harley Steat, London WG 9QU
Alttention: Doug King
Email: didrm@askoariners oo uk

or fo any other address or email addrass as is nolified in writing by one parly to the
others from time fo time,

30.2  Any nolice or other communication that the Security Agent gives to a Securily Provider shall be
deemed to have been received;

{a) if delivered by hand, at the time it is left at the relevant address;

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

{c) if sent by email, when received in legible form.

3.3 A nolice or other communication given as described in clause 30.2{a) or clause 30.2{c)on a
day which is not a Business Day, or afler normal business hours, in the place il is received, shall
be daemed to have been recaived on the next Business Day.



DacuSign Envelope 137 007T1ER4S-EIDG-4760-9177-CBE538676028

304

30.5

31.

311

312

EXECUTION VERSION

Any notice or other communication given to the Security Agent shall be desmed to have baen
received only on actual receipt.

This clause 30 does nol apply o the service of any proceadings or other documents in any legal
action or, where applicable, any arbitration er other method of dispute resolution,

Enforcement
Governing Law

This deed and any dispute or claim {including nen-contraciual disputes or claims} arising out of
ar in connection with if or its subject matler or formation shall be governed by and construed in
accordance with the law of England and Wales.

Jurisdiction

Each parly irrevacably agrees thal, subject as provided below, the courts of England and Wales
shall 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 malter or formation. Nothing
in this clause shall limit the right of the Security Agent o {ake proceedings against the Security
Providers in any othar court of compstent jurisdiction, nor shall the taking of proceedings in any
ane or more jurisdictions preclude the taking of proceedings in any other jurisdictions, whether

concurrently or noi, to the extent permitted by the law of such olher jurisdiction,

THIS DEED has been executed and delivered as a deed on the dale stated at the beginning of it



DacuSign Envelope 137 007T1ER4S-EIDG-4760-9177-CBE538676028

EXECUTION VERSION
SCHEDULE 1
Security Provider Address Shares
Natabi Properties Limited Enterprise  House, Beesons | 49 ordinary shares of £1.00
4 X Yard, Bury Lane,
{company registration number Rickmansworth, Herts, WD3
08581152) 105
The ¥V Fund Limited Solar House, 15 Romiord | 51 ordinary sharas of £1.00
Road, Landon, E15 4RG
{company registration nomber
07286149)
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EXECUTION PAGES
SECURITY PROVIDER
Executed as a deed by NATABI PROPERTIES WITNESS DECLARATION
LIMITED, acling by a director, in the presence of { confirm that | was physically present when
a witness: the person named opposite signed this deed
oo 00000000000

(Withass Sighatte,

Director Name (Print Namae): GUy Harman

Witness Name (Print Namek Abigail Dawson

Addrass: 144 Middle st CT14 6LL

Ocoupation: Freelance charity fundraising & comms



DacuSign Envelope 137 007T1ER4S-EIDG-4760-9177-CBE538676028

EXECUTION VERSION
SECURITY PROVIDER
Executed as a deed by THEV FUND LIMITED, WITNESS DECLARATION
acling by a direclor, in the presence of a witness: { confirm that | was physically present when

the person named opposite signed this dead

{Dirsctor

(Withess &
Directar Hame (Print Name): Adam Shafron

Witness Name (Print Name); Sophie shafron

Address: 21 Ely Place IG88AG

Occupation: Personal Assistant



DocuSign Envelope ID: 34BE11FS-A7AZ2-4ECQ-AS8B-FBFISFF2EESE

EXECUTION VERSION

SECURITY AGENT

Executed as a deed by A.S.K. PARTNERS
AGENT LIMITED, acting by two directors

'I'I')'d'uglas King

Director Name (Print Name):

(Director Signature)

Daniel Austin

Director Name (Print Name):
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