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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8251865

Charge code: 0825 1865 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th September 2017 and created by ENCLOTHED LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 13th September 2017 .

Given at Companies House, Cardiff on 15th September 2017

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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ENCLOTHED LIMITED.
as Chargor

and

THE iNDWIDUALS NAMEB IN THIS DEED
as Lenders
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 BETWEEN

"('Y)- ENC‘LOTHED L%MITED, a compaﬁy”-iﬁcmparaféd: i E'ngl.ar'\d _énﬂ_'_'Wales with
registration nuriber 08251865 whose registered office ie at 176a High Street, Barnet, - -
 Herifordshire EN5 852 (the "Chargor"); and . s
" (2) THE INDIVIDUALS LISTED IN PART 1 OF SCHEDULE 1 as lenders (the “Lenders"
- and-each a "Lender"). L _ _

. AGREED TERMS

i, Definitions and interpretation
14 Defnitions |
It this deed:
"Agcount” mearis any 'preéent or future act:u'u’hf of the Chargor with a bank or other -
. financial institution or any other account which is opened in place of such agccount at
" the request of or with the consent of the Lenders; _

~ "Account Bank” means any bank of ofher financial institution with which an Accountis
Cheld; | .

e "'A&rr';tinisfrat'ér"’mea'ns 'any' ohe or more persbns‘éprﬁointé& as an administrator of the
- Charger by a Lender under paragraph 14 of schedule B1 fo the insolvency Act;

"Gharged Property" means the assets mortgaged, . charged of assigned by the
‘Chargor under this deed; -
- "Debts" means all book and other debis and rights to money and income liguidated
~and unliquidated due or owing to the Ghargor including the benefit of all negotiable
instruments, securities, guarantees and indemnities for such debts and rights but- '
excluding cash at bank; - e S

"Enforcement Event' means the occurfence of ai Event of Default and/or any of the.
~events referred to in paragraphs (a) to (9) {inclusive} of clause 5.2 (Conversion), |

' "Event of Default” has the :méaﬁin’g given to such term in the Loan Stock Instrument; . '
 "insolvency Act’ means the Insolvency Act 1986,
Ny “"nsolvency” in respect of any peérson means: .
{ay . ‘such person Is uriable fo, or admits an inability to, settle its debts as the same
- fall due for payment; : : _
(b} that person's bankruptcy, dissolution, liquidation, wiriding: up or administration
' or that person entering into any voluntary arrangement or commposition with
greditors; _ :
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{c)y . the appointment of a receiver or administrative receiver in respect of all or part
of that person's assets; and :
(d). - any event having a similar effect under the faws of any relevant jurisdiction,
and "Insolvent" shall be construed accordingly:
 Intellectual Property™ means all present and future rights of the Chargor in respect of -
any patent, copyright, trade mark, service mark, invention, design; knowhow,
confidential information or any other kind of intellectual property whether registered or
unregistered and any registration or application for registration, licence or permission
~ "LPA" means the Law of Property Act 1925:
- "Loan Stock Instrument’ means 'th"e_- foan stack insttument dated or or around the
- date of this deed and granted by the Chargor constituting the Secured Loan Stack; .

"Permitted Disposal" means any sale, lease, licence, transfer or other disposal whfch L
is-on arm's length terms: :

{a}  of frading stock, recawabies or cash made by the Chargor in ’ehe ordmary
“eourse of its trading; : :

(b)- E Gf obsolete or redundant vehlcies plarit and equmenf for cash; or |
. .(c) o aris;in'g as 4 result of any Permitted S'ecui'i'i-y_;' '
'Pérmitied Security” means:

{a)  -any Security in favour of the Lenders orin respect of which the Lenders are
. subrogated; o _

(b}  alien ansmg in the arcimary cotrse of busmess by operailon of law (a‘nd not as
- a result of any default or omission by the Charger) d;schargeci as soon as
- possible but in-any event within 30 days; and _ .

(e} any Security arising ur‘:dér any retention of title, hire purchase or conditional
sale arrangement or arrangements having similar effect in respect of goods -
- supplied to the Chargor in the cnrdmary course of business and on the supplier's *
- standard or usual terms and fiot-arising as a result of any default or omission of - .

- the Chargor; and

_ '(d) Soany Secunty to which fhe Lendere; have prowded their ps‘ro;‘ wrztten consent to '
~ the creation of; _

"Receiver” means any’ one or more perscms appamted as a receaver, receiver and e
manager or administrative receiver under this deed; : '
"Securad Liabilities" means:

-~ A{a) - all liabilities: and obiagaﬁons (mciudmg any amount payable to any Lender ona
- liquidation or Insolvency} of the Chargor (whether owed jointly or severally and
- whether as prmcspa! or as guarantor or in any other capacity) fo any Lender,
whether under or in connection with the Loan Stock Instrument or otherwise:

(by - in relation to any obligatior of the Chargor referréd to in (a) above which is or
- “becomes Unenforceable and any cost, loss or liability which any Lender inctirs
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""""" as a result of the .Chargor not paying any amount expressed to be payableby it =
- when it is expressed to be due; o : :
- igecured Loan Stock” means the £265,000 secured convertible loari riotes created by
" the Chargor and constituted by the Loan Stock Instrument; S
"Securify"” means a morigage, charge, pledge, fien or other securiy f’ﬁiérési se.cur-ihg' .
. any obligation of any person or any other agreement or arrangement having a similar -
- effect; and :
wUnenforceable® means  void, voidable, - invalid, r'un'enfcrceabieﬁ or ‘otherwise _
_ irrecoverable (whether or not known to the Lenders or the Chargor) and -
"Unenforceability” will be construed accordingly. - - _
1.2 Interpretation | | |
in this deed, unles“s'é c::fcnt'rary' indication appears: .~

() - any reference to a provision of law is @ referance to that provision as amended -
or re-enacted from fime to time; :

by - any reference 1o tlauses, Paragr'a'ph's and schedules are to the Slauses,
' paragraphs of and schédiles to this deed; :

) any reference to "this clause" is to the clause with a bold heading in ‘which
~ such expression appears and includes each sub-clause in that clause; E

{dy  any reference (o atime is to London time;

() ths words "including’ and "in particular” are used by way of jllstration or
- emphagis only and do not lirnit the generality of any words preceding them; '

o I(f:): " the words "other® ard "otherwise" are fot lirtiited by any words preceding
o them; . :

'(g)“ " clause and schedule head'ingé are for ease of reference .o'n:ly-;}
_(n)  ‘obligations" means obligations and liabilities;

) ' references to aﬁiigéﬁéﬁs include the whole or any part of them, '_b'resent and
- future, actual-and contingent; .

Wy any reference to “powers" include rights, powers, discretions and authorities; -

(k) - a "person” includes any individual, firm, company, corporation, government, _
state or agency of a state or any association, trust, joint venture, consortiumter ~
partnership (whether or not having separate legal personalityyy - o

{ly references ta the parties are to the parties fothisdeed;

(my  the singular includes th:e-pl'ufa‘lﬁ'and'vice:versa;" :

“{n) - the expressions “"Lenders” include their respective successors and permitted
' assigns and transferees; and : '

{0y any reference to any assetinclude any proceeds of sale of any such asset. .

| AIRMATTERSAE036428.5




13 Incomoration

~ This deed incorporates the- terms of any documént entersd into, or correspondence;

‘between the partiss to the extent required to ensure the validity of -any purported

-~ disposifion under this deed of any freehold or-leasehold property under s. 2(1) of the
~ Law of Propetty {Miscellaneous Provisians) Act 1989, .

14 Continuation of undertakings

o ATY undertakmg made by or ablrgaisgn impased on the Chargor in this deed will
- continue in force until the Lenders are safisfied that alt the Secured Liabilities have

- been irrevacably paid or discharged in fuil.
15 Rankmg and Pnor:ty

(@) The Lenders agree that the Secured Lfabrizﬂes owad by the Charggr fo each
Lender shall rank pari passu in right and priority of paymenf and without any -
- preference between them, : : S

(b} Each party to this deed agrees that the Securrty cersstltuted by thls dead shalf )
: -rank and secure the Secured Liabilities pari passu and without any preference
.- between themt. : :
18 'Securh‘y'

The Securty created by thls deed ccnsﬂtuies separate charges i favour of éach -
- Lender to secure the Secured Ligbllitles _ . _

2. Undertaking to Pay

The Chargor undertakes wzth each Lender to pay the ‘SBecured Liabilities to each
‘Lender when due and payable. -

3. Fixed Security

. As continuing: secunty for the payment of the Secured Llabmﬁes the Chargur w;th full e
- fitle guarantee; : '

(a) charges-to sach Len'-d'ér by wéy of fixed charge its rights and interest in:
i) its presentand future gaodwill and uncalled capital;
_ (ii)- . any present or future Debls owing to the Chargor;

{iify  ary money riow or at any time after the date of this deeé standmg to
: - the credit of any Accnunt :

~(ivy.any present or future instrances in respect of any Charged Pmperty :
and the proceeds of such insurances; and .

(V) any present or futare Intellectudl Property. -

URMATTERSHEOI6420S
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4. Floating Security
44 Floating charge

" As confinuing security for the payment of the Secured Liabilities the Chargor charges
to each Lender by way of floating charge with full title guarantee the whole of ifs assels
to the extent that such assets are not effectively mortgaged, charged or assigned fo
- such Lender by way of fixed security under clause 4 {Fixed Sectirity). :

42 - Conversion

- Subject to c’tﬁai;ée :SiE-I{Morafériunf under Insolvency Ach), each Le’n‘:d’e.'r méy at any time -
by written notice to the Chargor convert the floating charge created by clause 51
' {Floating Charge}into a fixed charge as tegards any assets specified in the notice if:

(a) the Chargor becormes Insolverit; oF o

©{b)  in‘the opinion of a Lender stich assets are at risk of becoming subject to any -

' Security (other than & Permitted Securlty} or are otherwise at risk. of ceasing to N
be within. the ownership or control of the Chargor save as permitted by the. -
Lenders underclause 11.2 (Disposals), - _ '

43 Moratorium under Insalvency Act

No Lender shall be entitled to convert the floating charge created by clause 5.1 '
" {Floating ‘Charge} into a fixed charge as a result only of the Chargor obtaining a .
- moratorium or anything done with a view to obtaining a moratorium under sAAof and .
" sghedule A1 to the Insolvency Act. :

44 N Qualifying floating charge -

_ Paragraph 14(2)(a) of schedule B1 to the Tns‘eivency'ACt a’;jpi'ieé- to the floating éﬁ-ar‘ge .
" created by clause 5.1 (Floating Charge) which I8 a "qualifying floating charge” for the
* purpose of paragraph 14({1) of schedule B1 to the Irisolvency Act. -

5. Nofice of Charge/Assignment
51 Notice of charge of Accounts o |

‘“The Chargor shall if required by & Lender give notice (in form and substarice.
satisfactory o such Lender) of the charge of each Accouit into which any Debt is paid
.o the relevant Account Bank and shall use reasonable endeavours to procure that the
" Account Bank executes and delivers to such Lender an acknowledgement {in formand
- substance satisfactory to stich Lender) of the rights of the Lender in respect of such -
 Account. : _ . -

52 Notice of assignment of agreérﬁéhié

“The Chargor shall, if required by a Lender give notice (in form and substance
- gatisfactory to such Lender) of the assignment of any agreement. assigned to the -
~ Lender under clause 4 (Fixed Security) to the other party or parties to such agreement .
" and shall procure that such party or parties executes and delivers to such Lendér an -
acknowledgement {in form and substance satisfactory to such Lender).




6. Representations
: 6.1 Duration atid scope

: The Chﬁé’rg‘ef makes the representations and warranties set out ir this clatse to each
Lender on the date of this deed.

B2 Status

) ' Et isa Irrmted habti:ty company du[y sncorparated and validly exzstmg under the o
faw of England and Wales. _ _ -

(b} _It has the power to own its assets and carty o its husmess irr Engiand and.
-Wales as it is being conducted. : '

" {e) s centr@ of main mterests far the purposes of Councuf Regulatwn (EC) |
- No 1346/2000 of 29 May 2000 on insolvency procedures (the "Reguiatlons“) is

~ in England and Wales and it has no establishment as such term is used inthe -~
Regulations in any other jurisdicfion.

6.3 Binding obligations

The: obhgatzons expressed to be assumed by ;t in this deed are legat vaiml bmdmg ancf o
~enforceable obligations. . _

6.4 g Non-conflict with ther oblfgatioﬁs :

- The entry into and performance by it Qf and the transactzons cantempEated by, this
. deed do not and ‘will not conflict with:

' . (é)_' ah‘y faw or regulation ap'pii-éabf-e"io if; |
: (b) ;ts constitutional documents; or
'(c): any agreement or instrument b:ncfmg upon it or any of sts assets '
65  Power and aufhonfy
{a) - lthasthe power to eriter into, perferm and deiaver, and has taken all necessary - B
-action 16 authorise its entry info, performance and deFtvery of, this déed and the
transactmns contemplated by it.
{B) - Nolimited on any of its powers will be exceeded’ as a result of the borrowing, -
.grant of security or giving of guarantee or indemnities contemplated by this
- deed or the Loan Stock Instrument,
66 Validity and admissibilty in evidence

o {a) " Except for regtstrattan of this deed in acccrdance with clause 10.9' (Regrstratmn-
' Requwements) alt authorisations required or desirable: _

'_(f_) - to enable it lawfully to enter into, exercise Its r;ghts and cnmpy ‘with ris-'.
. obligations in this deed; and

- {iiy  to make. this desd admlsssble in ewdence inits le!‘lSlei[Oi’I of
- incorporation, : .

" have been obtained or effected and are i full force and effect.

UKMATTERS:A5085430.5




(b)Y - All Authorisations necessary for the conduct of its business, trade and ordinary ... . = 3

activities have been obtained or effected and are in full force and effect.
6.7 . Securiy

There is no other S:‘ecuﬁiy' over any of the assets of the Chargor 'exCept for Permitted
 Securify. _ _ S . '
B8 ] 3eéurify'Dcéumehfs | ”
Tris deed creates valid Security over the asséts fo which they relate. -

69 Noproceedings pending or threatened
- No- litigation, arbitration or administrative’ proceedings or investigations of ar before, "
- -any court, arbitral body or agency which, if adversely determined, might reasonably be -

- expected to have a material adverse effect have (to the. best of its knowledge and = |
 belief having made due and careful enquiry) been started or threatened against it.

7. iformation Undertaking
" The Chargor shall hotify the Lendets of any Enforcement Event (and the steps, if any,
being taken to remedy such Enforcement Event) promptly upon becoming aware ofits -
_aocurrence. . .

5. General Undertakings
81 Scops

- The Chérgor*which is a party to this deed gives the :undértakin'g?s set out in this clause
" i -each Lender on the date of this deed.
82 Compliance withlaws
- The Chargor shall comply in all kespe'i:‘;[s' with all laws to which it may'.bé_ éubj'ec’c’, i
" failure so to comply would materially impair its ability to perform its obligations under
this deed or any Loan Stock Instrument to-which it is & party. O
83 Consents |
The Chargor shalf enstre that all consents and alf documents, rag’iétraﬁé'ns, licefices:
“and other matters and things required by a Lender fo perfect this deed are produced -
" axecuted obtained or made as required by a Lender in accofdance with this deed. =

"9, Negative Undertakings
94 Negative pledge

_ The Chargor 's'hall._‘métbreaté of perfnit ta subsist any Security over any of the C'harge’d 3
" Property other thara Permitted Saourity. o

URMAT TERSASIIBAE -




' -(a) Save for any Permitted Disposals, the Chargor shall not without the prior

- written .consent of the Lenders sell, transfer, lease or otherwise dispose or
- purport or agree to dispose of; _

(i) any of iis assets which are expressed to be morigaged by way of legal
- orequitable mortgage; assigned by way of security or charged by way -
of fixed security or charge to each Lender under clause 4 (Fixed
- Security),

it} cash, where the Chargor is pmhibited fram damg S0 pursuant to the
 Loan Stock Instrument;

i) --"any'- of ts othier assets o”the‘r 'th"én" o arm's Ieng"tﬁh terms. in the ordinary -
~course of its frading. '

(b _ _The prcceeds of any disposal permsﬁed by the Lencters urider paragraph (:a) :

83

~above shall be paid by the Chargor into any bank account nominated by the

. Lenders for such purpose and the Chargor shall not be entitled to withdraw or

- direct the withdrawal of any monies from any such account without first
obtaining the consent in writing of the Lenders.

Merger

The Chargar shali nr}t merge or consalidate with any other person or enter mto any

- amalgamatmn demerger at reconstruction.

ERETEE

| Un.deftaking'é réi'ating fo the Char_ged: Prdperty"

Repair ..

o H{a) - The'-Ch-'argorshaH‘ kééﬁ-fﬁe Charged _P'roperiy which is of a :r_epa.fra-blé:_riaturé_in '

102

good and substantial repair and condition.

- b)  Ifthe Chargor fail to comply with the undertakmgs in paragraph (a) abcve the

_ Lenders will be entitled to repair and maintain the Charged Property and carry

- out works of reinstatement at the cost of the Chargor and will for this purpose | o |

have the rights of entry set out in this clause.

Dacurents of title

'The Chargot shall deposit wath the Lenders all deeds and dncuments af title relatmg fo

- the Charged Property.

103

UKMATTERS45036420.5

Failure to comply

If the Chargor fails to comply with any of its obligations under this deed the any Lender

may take such steps as it considers appropriate to procure complsance with such -

obligations at the cost of the Chargor.

10

Disposals : | '




444 - Lenders'powers -

On the ceeurrence of an Enforcement Event this deed shall become enforceable and - .
~each Lender may immediately or at any fime thereafter: : o

. {a)"' "~ appeint one or more persons as ‘aﬁ Admi’nis’tra.iéf of the Chargnr ?ih-'accdrdanae' o
. with schedule B1 to'the Insolvency Act;

(b}~ exercise the power of sale and all other powers conférred by s. 101 of the LPA
as varied or extended by this deed; .

' (o) subject to clalse 5.3 {Moratarium under Insalvency Act},.'b'y- virittert nofice to
' - fhe Chargor convert the floating charge created by clause 5.1 (Floating -
- Charge) into a fixed charge as regards any assets specified in the notice; '

() - make any lease or agreement for lease or accept surrenders of leases and
- grant options on such terms as it thinks fit without needing fo comply with. .
* sections 88 and 100 of the LPA; _ L
ey ‘secie and perfect its title to all or any part of the Charged Pf‘ope'&y'énd!ﬁr -
transfer any asset into the name of ifs fiomines; S o
@ sublect to s.72A of and paragraph 43 of Schedule A1 to the Insofvéricy Act,
©appoint one or more persons as a recelver and manager or administrative
receiver of any Charged Property; and
' 3‘(:g.)" ~ exercise all the powers conferred oft & Receiver by this deed, the LPA and the
. Insolvency Act. _ '
112 Powers under the LPA -
(@) . 103 of the LPA will nof apply to this deed.
(bY The power of sale and all other powers conferred by 5.101 of the LPA as varied
or extended by this deed will arise upon execution of this deed by the Chargor.
113 Administrators R
_f a Lender appci'nfs two Of more persons as Ad'min-iét'rator of the Chargor, the
“appoiniment may specify whether those persons are o act jointly or concurrently,
{14 Receivers |
(8} A Lender may appoint ariy Receiver upon such terms as to remuneration and
. otherwise as such Lender thinks fit and the maximum rate specified in s,109(6) -
of the LPA shall not apply. _
{b) - Any Recsiver will be the agent of the Chargor for all purposes and the Chargor
. will be responsible for such Recelver's acts and defaults and for his
remuneration, costs, fees, taxes and expenses {a the exclusion of liability on
- the part of the. Lender(s)
e} Where two of more persons are appointed as Rece’i'\;rer'a'ny act suthotised: to o i
" pe done by the Receiver may be done by all of them acting jointly or by any .
one or more of them acting severally.

U ATTERG ARG5S

11




' (d’) A Lender may at any time by writing remove any Rece[ver {subject to the
' ~obtaining of any required order of the court in the case of an administrative
- receiver) whether or not such Lender appoints any other person as Receiverin

4,
21

122

: By way of addifion to and without limiting any dther paWers.réfe'rred to i this clausea
.- Receiver shall have power (both before and after the commencement of any liquidation
~of the Chargor) to do every act and thing and exercise every powWer:

123

T

- his place. -

_ "P'owafis: of Recelver and Lenders

. Statutory powers

A Receiver shall have and be entitlied fo exercise all the powers. conferred on a

teceiver by the LPA and, whether or not such a Receiver is an administrative receiver,
all the powers conferred upon an adminisirative receiver by Schedule 1 to the
- Insolvency Act which powers are incorporated irf this deed.

Additional powers

{a) which the Charger would have been enfitled fo dn or exercise if no Receiver

had been appointed or which the Receiver would have been entitied to do or

. exercise if the Receiver were the absolute legal and beneficial owner of the
. Charged Property; :

desirable for maintaining or enhancing the value of any Charged Property or for

':'(b) ~ which such Recezver in hrs abscrfute d|scretlora conszders necessary or

' or in connection with the enforcement of the S@cuniy created by this deed or . -

the realisation of any Charged Property,

“and may use the name of the Chargor in connection with any eker*cise-éf'sﬂéh_.poweré;

Gonsideration

- The receipt of the Lenders or any Receiver shail.'b-e & conclusive 'di-sc’ﬁa'rge' fa_ a
“purchaser and, in making any sale or disposal of any of the Charged Property the
Lenders or any Receiver may do so for such consideration, in such manner and on

stch terms as it thinks fit.

- Prior encumbrances

" At any time after the Security given by this deed has become enforceabls, a Lender

125

may redeem any prior Security against the Charged Property or procure a transfer of

- such Security to itself and may agree the accounts of the person entifled to that ]
~ Security and any accolnts so agreed will be binding on the Chargor. Any money paid

by a Lender in connaection with a redemption or transfer of any prior Security will form

. part of the Secured Liabilities.

Passess;on

If the Lenders, any Receiver or ary delegate of en’fher of them takes possessxon of any

' '-Charged Property it may go out of possession at any time.

. URMATTERE 6064208 -
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. 13- L ne§egaﬁan Of PQW&I’S by Lenders ofF Recei’ver ..........................................

131 Delegation

- Any Lenders of any Recelver may from fime to time delegate by power of atforney orin ...

any other manner to any person any powers which are for the time being exercisable =
by the relevant Lender or a Receiver under this deed in relation to any Charged
Property and any such delegation may be made upon such ferms as the relevant.
-Lender or such Recgiver may think fit. _

3.2 Liability for Delegates
" Neither the Lenders nor 'fan'y'r Recelver will be in any way liable aor fe‘sﬁ)'nnsibié tothe
" Chargor for any loss or damage ariging from any act or omissian on the part of any -

' such delegate unless such loss or damage is caused by the fraud; gross negligence or
wilful misconduct of the delegate. . _

" 44.  Exclusion of Liability

144 No obligation to recover
‘Nelther the Lenders fior any Receiver is 'uﬁd'e'ﬁf_ any obligation to take action to collect -
any money-or enforce any rights comprised in the Charged Property whether or not itis
S possession of the relevant Charged Property. _ N
442 - Liability as mortgagee in possession ' | |
i any Lender or any Receiver -’t’akes'pc‘:s‘s‘é‘ss'ibh of any Charged Property, it will not be: - -
liable to account to the Chargor for anything except actual raceipts or be liable to the
Chargor for any loss arising from any realisation of any Charged Property or for any -
. default or omission for which a receiver or mortgagee in possession would ba liable:
143 - Losses on enforcement - _ |
The Lenders or any Receiver will not be liable o the Chargar for any loss or-damage
arising from: . . -
| (a) ~ anysale of any Charged Property;
{o) 'ény' act, default or omission of the Lenders Or'alny. Recelver in relafion to .a_ﬂ'y '
“Charged Property; or : : :
" {o) - any exercise or nor-exercise by the Lenders of any Receiver of any power
' " conferred upon it in refation to any Charged Praperty by or pursuant to this
deed or by the LPA, _ : '
- unless such loss or damage s catsed by the fraud, gross negligence or wilful~
- misconduct of the Lenders or any Receiver, . :

- 15. | 'Reimh'ure.'emen.t énd'lndémriity.

454 Reimbursement |

o .The'C'harQﬂr'sh'ai-l pay f’déa‘ch’Le’endéwn demand:
{a)  anymoney paid by sich Lender cif"an.y'Récéiver::_

:uxmmﬂsmsuaamx
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(i) as a result of such Lender or any Receiver taking action which that
' - Lender or any Receiver considers necessaty or-desirable in connection -
- with-any Charged Property or to procure compliance with any obligation
" of the Chargor in this deed; or - -

i) “in respect of any action or thing expressed in this deed to be done at -
~ the cost of the Chargor; _

(b) all costs, fees, taxes and expenses properly incurred by any Lender or ary
' .- Receiver under or in connection with this deed or its enforcement andfor the
- preservation of such Lender's rights urider this deed. :

452 Indemnity

- The Chargor shall indemnify sach of the Lenders and any Receiver against ail
-~ liabilities, claims and expenses whether arising out of contract or in fort or in any other -
way which it may at any time incur in connection with this deed or for anything done or
~ omitted to be done in the exercise or purported exercise of its powers pursuant fo this
deed unless such liabilities, claims and expenses are caused by its fraud, gross
“niaghgéhice or wilful misconduct, . : :

153 Priofiy of Indemnity -
 Each Lender and every Receiver and delegate may indemnify itself out of the Charged
- Property In respect of, and pay and retain, all sums necessary to give sffect to the _
- indemnity in clause 17.1 (Reimbursement) and shall have a lien on the Security

“constituted by this deed and the proceeds of enforcemient of the Securlly constituted
by this deed for all moneys payable to it. _

16, Application of Sums Realised

16.1  Order of application
'-Sﬂb‘j’ect. to claiims having..pri'erifyﬁ fo ihe"Security created 'Eﬁy this deed all r‘h.eney' c
. recovered by any Lender of any Receiver as a result of the enforcement of this deed or

otherwise by reason of the Security created by this deed will be applied in the following
order .

~{a) - in payment of all costs, fe-eé; taxes an'd'_exp-enses properly incurred by 'ény
Lender or any Receiver inor pursuant to the exercise of the powers set out in
this deed and all other outgoings properly payable by any Receiver;

(b} in payment of remuneration {6 any Réceiver: |

(¢} in or towards paymerit of the Secured Liabilities in accordance with clatse 1.5
(Ranking and priority); and.

{d). - the balance (if any) will be applied as required by faw.

16.2  Conlingent or future liabilities
If any money is received by a Lender or a Recalver as a result of the enforcenment of
this deed or otherwise by reason of the Security created by this deed at a time when = -

.- the Secured Liabilities include contingent or future liabilities the Lenders or any
- Receiver may hold some or all of such money i a suspense account.

| UKMATTERSAB0364205
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" 47.  Protection of Persons Dealitig with Lenders or Receitver ... L

- No pe.rsjon: dealing with the Lenders orany Receiver will be concerned to enquire;

{a) ~  whether any event has happeried upon which any of the powers conferred by - S
' this deed may have arigen or be exercisable; [

o ;{b)' otherwise @s to the propriety or "r’eguiér'jw' of any exe'rci'se'.of the powers |
confarred by this deed or of any act purporting or intended to be in exercise of .
“such powers; or _ :

(c)  whether any Secured Liabilities remain owing.

8. Notica of Subsequent Charge

. If any Lender receives notice of any -Se‘-éuri’!;joﬁ other interest affecting any G’harg_éd-' 3
* Property other than as permitted pursuant to the terms of this deed: _

- (a) it may open a new account for the Chargor in its books and may transfer éhy
. putstanding balance owing by the Chargar to such new gacoount; ot .

- (by  if it does not open a new sccount then, unless it gives éxpress written notice to -
" thie contrary to the Chargor, all payments made by the Chargor to it will as from .
~ the time of receipt of such notice be treated as having been credited toa new
" account of the Chargor and not as having been applied in reduction of the
- Secured Liabilities. L ' . - -

16.  Further Assurance.
* Whien required by any Lender or any Receiver the Char"g.o"r shall, at its own cost:

(@) . execute a charge by way of legal mortgage, assignment by way of security or .
' fixed charge over any assets of the Chargor and such legal mortgage,
- assignment or charge shall secure the Secured Liabilities and contain & power
. of sale which arises immediately upon execution, provisions excluding s. 93 of
" the LPA and the restrictions contained in s. 103 of the LPA and such: other
- provisions including any similar to those in this deed as a Lendsr may -
- reasonably require; . '

(b} .~ execute any documents or do any ofher thing which any Lender or any .
" Recelver may require for perfecting or protecting any Security created by this
~ deed or in connection with the exercise of any powers given to the Lenders or
any Recelver under this deed; and _ :

(c} . convey, transfer, assign of otherwise deal with any Charged Property in stich
manner as any Lender or any Receiver may require in connection with any
anforcement of any Security created by this deed.

20. Powér of Atiorney by Chargor .'

" The Chargor irrevocably and by way of security appoints: each of the Lenders, any .
.- persan selected by the Lenders and any Receiver its attorney in each case (with full -~
.. power to appoint substitutes-and to delegate) severally in its name and on its behalf to- '
" execule any document or da any act or thing which: . .

URMATTERS 4560564285
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294

C{a) . the Chargcr is ent tled to execute or do in relation to the Charged Property

including giving -a receipt for any money and exercising any rights orremedies
forming part of the. Charged Properly; or

"(b): o :'the"Charg'ar is obliged to execute or do-under thié- deed.

" Discharge of Security -

Discharge condifional -

i Any discharge of the C’h’argof by the Lenders in reliance on a payment of Schri{y _

. received by the Lenders will ¢cease to be effective if that payment or Security is = |

' avoided, reduced or invalidated for any reason and fhe Lenders will be entitied to -

212

recover from the Chargor on demand the amount of the Secured Liabilities discharged
by such payment or Security. .

Retention of secutity

Following any discharge of the Chér‘gdr made by"thé Lenders in refiance on a héym’ent
or secutity the Lenders may retain the Security constituted by this deed until the expiry |

~of the maximum period within which such payment or Security can be avoided,
reduced or invalidated for any reason. - If the person making such payment or giving -

. such Security goes into liquidation or administration or equivalent proceedings in any

foreign jurisdiction within that petiod the Lenders may retain the Security constituted by

 this deed for as long as it thinks fit.

22,

Redemption

 After the répayment or discharge in full of the Secured Liabilities and provided that the -

- Lenders are satisfied that the Lenders are not under any obligation to provide: financial

23

24

241,

24,2

‘accommodation to the Chargor the Lenders will at the request and cost of the Chargor
~release the Charged Property from the Security created by this deed. -

‘Remedies and Waivers -

No failure to exercise, nor any delay in exercising, on the part of any Lender, any right

~or remedy under this deed shall operate as a waiver, nar shall ‘any single or partial .
- exercise of any right or remedy prevent any further or other exercise or the exercise of
cany other right or temedy. The rights and remedies provided in this deed are .

cumulative and not exclusive of any rights or remedies provided by law. -

Calculations and Certificates
 Certificates and Determinations

'Any"ceﬁfiﬁ'catic;ﬁ or determination by the Lenders of a rate ar amount urider of In

connection with the Secured Liabilities or this deed is, in the absence of manifest error, .
conclusive evidence of the matters to which it relates.

- Day count convention

- Any interest; commission or fee accruing .under this deed will acerue from day to day

) UKMAT“%ERs:eisong.s B

and is calculated on the basts of the actual number of days elapsed and a year of 385

- days. _
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. 25_ Misce“aneaus .........................................................................

251 - Third Parly Rights
{a)  Unless expressly provided to the contrary in this deed, a person who is nota =
“party to this deed has no right under the Confracts (Rights of Third Parties) Act ~
1999 (the "Third Parties Rights Act") to enforce or to enjoy the benefit of any
~term of this deed. : . _

(b)Y Notwithstanding any term of this deed, the cansent of any person who is nota
- party is not required to resecind or vary this deed at any fime.

| {cy  Any Receiver or delegate may, subject to this clause 30.2 (Third Party Rights)
and the Third Parties Rights Act, rely on any clause of this deed which .
. expressly confers rightsonv it. : g S

95D Continuing Securty

' This deed is & continuing Security and extends to the balance from time to time of the
Secured Liabilities irrespective of any intermediate payment of nionies due fo any -
- Lender. . : : : o
953 . Other Security
This deed s in addition. to and will not in any way be prejudiced or affectad by the
- holding of release by the Lenders or any other person of any other Security at any fime:
- held by the Lenders.

254 Consolidation -

 The restrictions on the right of -consolidating morigage sécurities contained in . 93 of B
~ the LPA will not apply to this deed.. : :

255  Changes to the patties

{a) Any Lender ‘may freely transfer ‘or assign ‘any or all of its rights _aﬁdk‘}r‘“
' obligations under or in cornection with this deed. :

- (b -The- Chargor may not 'é-s'-'s'ign any of its rights or transfer ér‘iy of its fights: or
obligations under this deed. : : : . L

. {¢)  The Lenders may disclose any information about the Chargor ta any person -
. connected to or associated with it, and to any person to whom it proposes to -

~assign or transfer (or has assigned or transferred) any of its rights under this: ~
deed. : : _ _ :

256 . Setoff

“Any Lender may set off ahy obligation whether or not matured due from the Chargor
under this deed against any obligation whether or not matured owed by sueh Lenderto -
" the Chargor; regardless of the place of payment, booking branch or currency of either
ohligation. If the obligations.are in different currencies, such Lender may converteither -
ohligation at a market rate of exchange in its usual course of business for the purpose
of the sef-off: :

URMATTERSbIR64295
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Counterparts

This deed may be executed in any number of counterparts, and this has the same

. effect as if the signatures on the counterparts were on a single copy of this deed,

964

- Any commurnication to be made tnder or in connectlon with this deed shafi be made in o
-writing and, unless otherwise sfated, may be made by letter.

262

Notices -

Communications in wnfmg

Addresses -

The address. of each 'pariy f@r'an'y communication or décumeént to be made o

delivered under or in connection with this deed is its registered address from time to

~ time.

9563

D@[lvery

- '-(a) o Any cammumcatzon of document made or delivered by the any Lander on the

Chargor under or in connection with this deed will be effective:
oy Ieft at an address referred to in this clause, when so left.or
- {iiy 1 posted by first class post to an address referred to in this clauss, on

~ the next working day in the place of receipt following the day when it -
. was posted; : . _ . ;

) - Any communication or document to be made or delivered to any Lender will be

984

effective only when actually received by such Lender.

" Notification of address

Promptly upon receipt of Rotification of an address or 6héhge of address 'pwsuérit' to

~ clause 28.2 {Addresses) or changmg its own address the relevant Lender shall notify .

21.

~the Chargor.

Law

| This deed and any non- contractuat obligations ansmg out of or in connectfon WIth thzs

" deed shall be governed by Enghsh law.

284
©or in-connection with this déed (ineluding & dispute regarding the existence, validity or'

282

URMATTERSAB036429.5

Jurisdiction.
The courts of England have excl’aj_sti\fe jurisdiction to settle ény'dfspute :arisi'n'g out of

termination of this deed and a dispute regarding a non-contractual obligation referred -
foin clause 30 (Law)){a "Dispute”). _

The Lenders and_thé Chargor agree that the couris of""Engléhd are the most.
appropriate ard convenient courts to settle Disputes. The Chargor will not argue to -
the contrary. _




283 This clause I for the benefit of the Lenders only. As aresult, @ Lender shall not be
_prevented from taking proceedings relating to @ Dispute in any other courts with
. jurisdiction. To the extentallowed by law, a Lender may talke conourrent praceedings
- inany number of jurisdictions.. .

" This deed has been executed and delivered as a deed by the Chargor and the Lenders o fhe
) . date shown at the beginning of this deed. '

L UKMATTERSH50354205
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......... SGHEDULE 1

o Part1=thelenders o

11 TJohn Balye Stags Gate House, 63/64 The |
B ' : Avenue, Southampton, Hampshire,
 S017 1X8 :

2. | James Davis Stags Gate House, 63/64 The
1 Avenue, Southampton; Hamipshire, |
|sof7ixs o ¢

3. | Les-Anne Warwick | Slags Gale House, 63/64 The|
- _ - | Avenue, Southampton, Hampshire,
| 8017 1X8

! Details TBC

UKMATTERS 50364205
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EXECUTION PAGE .

THE CHARGOR

EXECUTED asadeed by - -
 ENCLOTHED LIMITED
acting by a director
- in the presence of:

I oo
~ Name of withess: Cm@i &)Q@awu IS
. Address of wiiness: g9 \ageTeege oo
o ' LONOOW _ '

DA b{ .2;;«0&&6&;.
OO /201 F

THE LENDERS

- SIGNED by JCJHN BALYE . )
S i thie presence oft R

- : ._;’ﬁ.’i.'tnés"s.'s S'Qﬁafure-
9—13*’”37 _J'C’%f)f?é' .

. ._.-Address Nﬁ\ua/\i J\.-W erf m[

Oceupation:

TRMATTERG450584286
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EXECUTION PAGE

SIGNED by JAMESDAVIS )
in the presence of: oy

.Wi’t’he.ss‘s'éignatl;r% -' | o
- Name:- &ZI\ %iwﬁiﬂ ' |
L -.Address M%W %}@2 {Mf CW Q@M% &/%;C’%@@f

.' _'-Occupaten W !W\l Awﬁﬂj

- UKMATTERGAs0364205 -
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EXECUTION PAGE

SIGNED by LEE-ANNE WARWICK )- BN
in the presence of: R L o
Witness's Signature: _

Lo T

Neme! v oceme— MiGmen s
Address: (A Hams e Cosvt,

h er\c&:%‘: UADE ;L-esf« Sheve~ "‘-' 5‘—*\3\‘?1: {raHTﬂ e

- Occupation: Yo _ hﬁ%\%&m&: o
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_:21 




