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Registration of a Charge

Company name: THE DEALMAKERS ACADEMY LTD
Company number: 08903817

X9IZ8B62

Received for Electronic Filing: 01/12/2020

Details of Charge

Date of creation:  25/11/2020

Charge code: 0890 3817 0001

Persons entitled: TOGETHER COMMERCIAL FINANCE LIMITED

Brief description: 255 UPPER RICHMOND ROAD, LONDON, SW15 6SW
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: LILY MEYER
Electronically filed document for Company Number: 08903817 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8903817

Charge code: 0890 3817 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th November 2020 and created by THE DEALMAKERS

ACADEMY LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 1st December 2020 .

Given at Companies House, Cardiff on 2nd December 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Priority Law Limited
Lake View
Lakeside
Cheadle
Gun 3GW

Debenture

We hereby certify that this

iz 8 true mw; of the original
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This is an important document. You should take independent legal advice before signing and sign
only if you want to be legally bound. if you sign and the Lender is not paid, you may lose the
assets charged. In the case of registered land, this document and any priority agreement with
another lender will be a puhhc docament.

B Noverde- 2020
and made by THE DEALMAKERS ACADEMY LTD (company

number QB903817) whose registered office is at Elwood House, 42 Lytton Road, New Barnet,
BAHRNET, EN5 5BY (the Borrower) in favow of Together Commercial Finance Limited (the Lender).

THIS DEED is dated

BACKGROUND:

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

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

o Signa_tﬂries

_.-i's;;ggcmm asa deéd by THE DEALMAKERS ACADEMY LT’E’ mg S‘yffa- éiireéééf _' -] el
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Name

- EXCUTED a5 & déed by THE DEALMAKERS ACADEMY LTD acting ‘by a dmect@r and

o d;rectarf sem-etary

. Director signature -

- Director/Secretary signature .

i | Debenture

‘Mame

Name

fgned by ST KBGO BB B aREY, GO
Pate ZEODEDR0 GROUDRY PROIUTS

Yraghlng Numbars ABIZEASIAAGIEALTBDRE .




Terms

1. DEFINITIONS AND INTERPRETATION

This Deed shall be nterpreted in aceordance with paragraphs 1 (Definitdons), 2 (Construetion) and 3 (Third party righis) of Schedula 2
{Definitions and Intecpretation],

Z. CREATION OF SECURITY

Z1.

2.3

4.3,

2.3,

&
18

Ganeral

The Borrower shall pay or discharge the Secured Usbilites in the manner provided for in the Finance Docurnesis,
Al the securly cveated under this Deed I

I} creared In favour of the Lendern

fi}  created over present and furure assets of the Borrower;

{5} security for the payment of a1l the Secured Liabilites; and

{iw) made with full title gusrantes In accordance with the Law of Propeny (Miscallaneous Provisions) Art 1994,

Land

The Borrowsr charges:

) by way of lepal morigage all estates or interests in any Property now owned by ity this inciudes the real property (i any)
specified in Schedule I (Real Property);

(i} {w the extent thet they are not the sublect of a legal morigage wnder paragraph (3} above} by way of fixed chiargs all sstates or
interests in any Property now or subsequently owned by it and

i} by way of equitable mortgege all equitabils nterests in any Property now or subsequently owned by i which now or may in the
future belong 1o the Borrower (Including, for the aveidance of doubt, the right to receive a transfer, or 1o direct the transfer, of
any shares ot membership tights which the Borrower holds in any company or association connected with the Property).

A reference in this Clause 2 1o & charge of any Property includes:

() all buildings, Suvures, fittingy and fized plant and machinery on thar Propesty; and

{3y the benefin of any covensants for tide ghven or emtered Into by any predecessor in gile of the Borrower in egpect of that
Property or any moneys paid or pavalble In respect of thoss covenants,

The Boreeaver authorises the Lender ux

{3 dare thisDeed;

{1} corvect any wrongly completad neme or address; and/or

{ili} insertorcoyrect the tdele muber of any Charged Property against its description, in each case for the purpose of identilying
that Charged Property and/or the regisiraton of this Deed as a registersd charge,

Other assets

The Borrower charges by way of o first fixed charge:

its interest in all Tnvestments;

o the extent that they are not the subject of 2 mortgage or & fest fxed charge under a Legal Charge or Clagse 2.2 {(Land}, all plant
and marhinery owned by the Borrower and its interest in any plant or machinery in s possession;

all of its rights In respect of any contract or policy of insurance waken out by it or oo i behalf or in wiich it hss an interest bus
excluding any rights under any Usbiliey insurwnce contract or policy in respect of Habilities of the Borrowes mw third paytieg;

all of its Ineelectuel Froperty Rights;

its goodwill (Including, without imitation, the goodwill relating to any business carsied on by It a1 any Property};

the benefit of any Authorisation (stantory or otherwise} held in connection with s use of sny Security Ssset;

the right to recover and recelve compensation which may be payable to it In respect of any Auchorisation referred to in paragraph
(£ above;

its wnealled coplial; and

the bepefit of 2l righis in relaton ro say item in paragraphs (2) to (h).

Floating charge

The Borrower chacges by way of a first floating charge all of its assets not otherwise effectively mortgaged, charged or sevigned

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

Except as provided below, the Lender ma¥ by notice to the Borrower convert the foating charge created by this Clause 2.4 iInto a

fixed charge as regards any of the Borrower's azsets specified in that notics, i

{1} an Eventof Defsult s continuing; or

)  the Lender considers those assers 1o ba in danger of being sefzed or sold under any form of distress, artachment, execution or
other legal process or to be otherwise in jeopardy.

The fAeating charge created by this Clause 2.4 may not be converted into a fixed charge solely by reason of:

{1y the oltaining of 5 moratorivum, or

{0 anything done with a view w obtaiving s moratoriom, under section 14 of the Inslvency Aot 1985,

The fpating chargs ereated by this Chause 2.4 shall {in addirion w the vircumstances when this may eecur under the general law}

antormaticelly convert Into & fxed charge over all of tee Borrower's assets if oo adimdsbirator Is appointed, or the Lender receives

moetce of an intention to appoint an admindsiator, In respect of the Borrower,

The floating charge crested by this Clange 2.4 i3 o qualifying fipating charge for the puwrpose of paragraph 14 of Schedule 81 to the

Insolvency Act 1986,

3. REPRESENTATIONS - GENERAL

2

The Borrower makes the representations and warranties set out in this Clause 3.

1.

.
i

I

H
H

It is & Himited lability corporation, duly ncorporated and validly existing under the low of its jurisdiction of incorporation,
3t amd each of its Subsidinries has the power to own is assets and carry on it business as it is being oonducted.

The obligations expressed to be assuwmed by it in sach Finance Docurment ave legal, velid, binding and enfurcenble obligations.

Sigred By: aam. ker oo GHogethemoney. com
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3.3.  The enny into and performance by it of, and the transactions contemplated by, the Finance Documents do not and will not condtce
withy
&, any law orregulation applicable to i
b, ity or any of its Subsidiaries constinations! documents; or
& any agreement of instrument binding upon ¥ or any of its Subsidiaries or any of fis or ey of its Subsidiaries’ assers,

3.4.  Ivhasthe power to enter into, perform and deliver, and bas token all necessery action to authorise its eniry nto, performance and
defivery of, the Finunve Docurnents to which it is a party and the tansactions contermnplated by those Finance Documents.

5. AH Acthurisations required or desirable:
4. o enable it ewfully to enter into, exercize its rdghts and comply with its obBgations in the Finsnce Doouments o which itlsa party;
angd
b. tomake the Finance Documents o which it 15 2 party admissible in evidence in its jurisdiction of mcorporation,
have been ghiained or effected and are in full forre and effect.

a. The choice of governing law of the Finance Documents will be recognised and enforced in is jurisdiction of incorporation.
B Any judgment obiained In relation to 2 Finenes Document in the jurisdiction of the governing Jaw of that Finance Document will be
recoynised and enforced In ds furledivtion of incorporation,

3.7, This Deed ceates the Becurity it purponts o create and is not Hable to be avoided or stherwise set aside ou the Houidation or
administraton of the Borrowsr o otherwise

4. The representations and wagranties in this Deed (ncluding in this Clavse 33 are made by the Borrower on the date of tis Deed.

b Usless a representation snd warranty is expressed o be given 5t a specific date, the representations and warranties under this Deed
wre deemed to be made by the Borrower by reference to the facrs and droumstances then existing on each dare during the Security
Period,

. RESTRICTIONS ON DEALINGE

The Borrower shall not

4.3, creats or parmit to subsist any Security over sny Recurity Asser;

4.2, guterinte auy tansaction tw sell, lense, licence, transfor or otherwise dlspose, or prrtwith possession, of all or part of any
Smeurity Assel; or

4.3 aecepta sumender of any lease or tenancy or contfer upon any persen any right o socupy a Charged Property.except with
the prior written consent of the Lender.
LAND

B
#  The Borrower represents and warrants to the Lender thar (except as disclosed 10 the Lender in writing before the date of this Deed):

(&} nolreach of any law, regulaton or covenant is continuing which adversely affects the value, saleability or use of the Chagged
Property:

(i} thereis no covenant, agreement, stipndation, reservation, condition, Interest, righy, easernent, clalom or other matter
whatsoever adversely affecting the Charged Property;

(B} nothing is outstanding which would be an overriding incerest, or an unregistered Interest which overrides Srse regiztration or
registered dispositions, over the Charged Propery; and

{iv} ol facilities necessary for the enjoyment and use of the Charged Property are enjoyed by the Charged Property,

5.2, TheBorrower shalk
A exercise its rights end comply with its obligations under each lease comprised in, or covenants in respeer of, the Charyed Property in
a praper and tmely manner; and )
b, motde ar allow o be done any act as & result of which any lesse comprised in the Charged Property rey become Hable oo forfeimre
or utherwise be terminated o any covenant i respect of the Charged Property be hreached.

5.3.  The Borrower shall ensure that alf buildings, plant, machinery, fixtures and fittings on the Charged Property are mainzained o
zood and substantial repair and conditfon and, as appropriate, good working order.

5.4.  TheBorrower shall perform il of its obligations under any law or reguiasion sffecting the Charged Property and, within 14 days
after the receipt by it of any appheation, requiremen, order or potice served or given by any publie, lovsl or othey gthoriey with
respect to the Charged Property (or any part of i)
a. defiver a copy w the Lender; and
b, Inform the Lender of the sieps taken or proposad 1o be taken fx comply with the relevant requirement, arder or notice.

5.8, The Bomower shall grant the Lender or its lawyers on reguest all facilities within the power of the Borrower o enabie the Lender
or its Jnwyers {at the expense of the Borrower] to;
&, zary out lnvestigations of title o the Chargsd Property; and
b, make such enguiries in relation o any partof the Charged Property a2 a prudent chargee might cary sut,

a. I the Borrower fails to perform any obligations under the Finance Documents which affect the Charged Property, it shall allow the
Lender or any of its agents and contractors to!
(i} onterany pan of the Charged Property;
{38} comply with or object o any notiee served on the Borrower in respect of the Charged Properiy; and
{1} take any action the Lender may reasonably consider necessary or desizable to preventor remedy any breach of any such

obligation or comply with or object to any such notice.

. The Borrower shall, immediately on demand, pay the oosts snd expenses of the Lender and its agents and contractors incurred in
commection with any acton teaken by it ander this Clause 5.

¢ Thelender is not obliged to acoount a8 mortgages In possession as # result of any sction taken under this Clause 5.

Sonnd By aam e e eSO DY, 20m
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%. The Borrower shall ensure atall fimes contracts of insurance (Insuraness) are maintained in full forre and offect which:

fi}  inswre the Borrower's interesis in the Charged Property snd the plare, machinery, Sxtures snd firrings on the Charged
Property for their full replacement value (being the total cost of entdrely rebudiding, reinsrating or replacing the relevant agset
if it is completely destroyed, together with sl relsted fees and demolition costs);

(i} provide cover for all normally insurable risks of loss or damage for such a property;

(i} Insure against public lability and such other risks as 2 prodent company in the same business as the Borrower would insure;
ang

fiv}  insere any other risks which the Lender may ressonably requive.

b. The Borrower shall use its reasomsble endeavours to ensure that the Lender recefves 2 copy of the policy, certificate or cover note
relating to any Insurance maintained by the Borrower and the receipt for the payment of any prerium For any such Insurance 2nd
any related information which the Lender may reasonably require.

2. The Boyrower shall:

{3 comply with the teoms of its Insorences;

{1y notdo or pernult anything to be done which may make void or voidable any such Insurances;

(5} comply with all reaspnable dsk lmprovernent reguirements of its Insurers;

(¥} pay sach premium prompily and tu any event before the relevant period of Inswrance begins: and
¥} <o all other things necesssry to keep such Tosurances in force.

d. i the Borrower fals to insure {or keep insursd) the Charged Property andsor the plant, machinery, fizrores and fttings on the
Charged Property o the satisfaction of the Lender, the Lender may insure any of them and the Borrower sholl be lable for the costs
of such insurance (including an administration fee covering the Lenders time spentin arranging i), The Borrower harehy
acknowledges that any insurence effacred by the Lender Is for the Lender's benefit only and may by cancelled by the Lender at any
e withow giving notive to the Bormmower,

2. Al amnownts recelved or receivable under any Insurance shall be applied:

i inreplacing, restoring or reinstating the Charged Property or in any other manner which the Leader may agree; or
(i} afrer an Event of Defauk e occwred, if the Lender so divects, in or towards satisfaction of the Secured Linhilities.

5.8.  The Borrower shall permit the Lender and any person nominared by it st all ressopable times to enter any past of the
Charged Property and view the state of i

5.9,
& If the Borrower acquires arey Propecty after the date of this Beed it shall:
{i}  notify the Lender Inunediarely;
{ii}  onreguest by the Lender and at the cost of the Borrower:
A provide the Lender with a certificate of or report on title on properey addressed o the Lender vencernping those lems which
may properly be sought o be covared by & prudent morigages in a lawyer's report of this natuee: and
B. promptly execure and deliver o the Lender a Legal Charge over thas property in the Lender's standurd form;
(i) if the title 1o that Ireehold or leaschold property is registered ar HM Land Registry of required to be so registersd, give HM
Land Registry written notice of this Security; snd
fiw} if applicable, ensure tiat this Security is correedy noted in the Register of Tide against that e at HM Land Registry.
b, If the consent of the Isndiord in whom the reversion of o lease is vested is requived for the Borrower to execuste aJepal morigage
over that lease, the Bocrower will not be requived to perform that obligation unless and il it has obisined the landlord's ronsent,
The Borrower shall use its reasouable endesvours to ohtain the ndlords consent.

545

a. The Burrower consents to a restrietion io the following terms being entered on the Register of Title relating 1o any Property
regisiered at HM Land Registry: "No disposition of the registered estate by the proprietar of the registered sstate is to be registersd
without a written consent signed by the proprier for the dme being of the charge date {#] in favour of Together Commercial
¥insnee Limited referred to in the charges veglster [{or thelr comveyancen)] o, if appropriats, signed on such propristors hehalf by
{irs secvetary or convevanoer] {Standard Form P1°,

b. Tothe extent this Security fails fo take effect as # legal charge, it shall take effect as an equitshle charge, in which case the
Borrower: (1) consents to a notice in the following terms being entered or the Regisier of Titde relating o any Property registered at
M Land Reghtry: "No disposition of the registered estate by the proprietor of the registered estate iz to be reglstered without
written consert signed by [Lender Company Name] of Lake View, Lakeside, Cheadle, Cheshire, SK8 3GW {or [thel
eonvayancer] HEtandard Form N3, and (D) suthorises the Lender to sign any spplication for the registracion of it notiee on
behalf of the Borrower,

€ Where this Becurity Is not a st mornigage, the Borrower shall comply with the terms and conditians of its Srst mortgage on the
Property and use Its best endeavours to obtain the convent of the first movigagee to the registration of this Security at the Land
Reglstry,

517,

2. The Borrower shall only commence building works on the Property with the prior written consent of the Lender,

b, Where the Property Is subject to an application for planming permission, the Borrower shall:

{i) develop the Property in compliance with the relevant planning permission;

(i) nwify the Lender regularly (at fnvervals vo be confirmed at the Lender's discretion) of progress with the relevant building
waorks (the Weorks) and disclose to the Lender all related contracts, notices and planning information;

(8} notly the Lender in writing at least 12 manths before (or, if Jess fhan 12 months remain, as soon ss nossible} the deadiine for
eornencing the Worls under any relevant planning permission

(¥} procure warrantles for the Works in favour of the Lender in a form acceptable 1o the Lender;

{¥} for any third party contract associated with the Wurks, procure that the Lender has appropriate step fn rights in a form
acvceptable 1o the Lender;

{wi} conply with the Lendear's directions regarding the Works and comply with the Lender's survevor in bis/her review of the
Works (and the Borrower hereby agrees that the Lender’s surveyor’s fees for this review are for the avcount of the Borrowery;
aned

{vif} indemnify the Lender for all costs assoclated with the Works and related plapning/development matters,

6. WHEN SBORITY BHCOMES ENPORCEABLE

6.1, This Security shall becoms immediately enforceable if an Bvent of Default occurs and & cominuing,
6.2.  After this Security has becomne endorceable, the Lender may enforce all or any part of this Seourity in any manner it sees fe.

Signed iy adam kerfanh@iogethermoney.com
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6.3.  The power of sale and other powers conferred by section 101 of the Act, 25 amended by this Teed, shall be immedintely
exercisable &t any vme atter gy Security has becowms enforceable.

. ENFORCEMENT OF BECURITY

7.4,

#.  Porthe purposes of all powers buplied by statute, the Secured Linbilities are deemed 1o have become dus snd pavable on the date of
ghis Dimed.

. Secton 103 of the Act (restricting the power of sale) snd scetion 93 of the Act (restricting the right of consolidation) do ot apply w
this Seouriny.

c. The statutory powers of leasing conferred on the Lender are extended so a5 1o suthorise the Lender to lease, make agrecmmnents for
leases, accept surrenders of lesses and grant options as the Lender may think fir and without the need to comnply with any provision
of section 99 or section 100 of the Act.

7.2 MWelther the Lender nor any Recelver shall be Yable, by reason of entering into possession of 2 Becurity Asset, W0 acrount
&5 mMoTigagee In possassion or far any loss on realisation or for any default or omission for which 2 morigagee In possession
mmight be linble,

7.3, The Lender and earh Recebver s entitled to all the rights, powers, privilezes and fmmunities conferred by the Acton
mortgagees and recelvers duly appointed under the Act, except that section 103 of the Act does not apply.

74.  Woperson (including s purchaser) dealing with the Lender or 2 Receiver or thelr agents need enquire:

whether the Serurad Linbilitier have become payable;

whether any power which the Lender or 1 Reeslver Is purporting to exercise has become exsruisable or is belng properly exercised;
whether any money rormaing doe snder the Finance Documents; or

how any money paid to the Londer or to that Recelver is to be applisd,

oo

7.5,

& Atany tme after rhis Becurity has become enforceable, the Lender may:
(i} redeem any prior Security against any Secarity Asser;
{3 provure the wansfer of thay Ssourity to self and/or
() setdle and pass the accounts of the prior mortgages, charges or encumbrencey (and any accounts so sertled and passed will be,

in the sbyence of manifest error, conclusive and binding on the Borrower),

b. The Berrower shall pay to the Landes, immediately on demand, the costs and expenses incurred by the Lender in connzetion with

any such redeption and/or wansfer, fndluding the payment of soy princpal or interest,

7. Ifdus Becurity is enforced ar» thne when no amount is due under the Finance Bocuments but at a time when amounts may oF
will become due, the Leander (or a Receiver) may pay the proceads of sny recoveries effectad by it into a suspense acoount
or other account selected by i

RECEIVER
8.1,
8. Exvept as provided below, the Lender may sppoinr any one or more persons to be 2 Rereiver of all or any part of the Serurity Assety
i

(i} this Becurity has become snforceable; or
i} the Borrower so requests the Lender i writing at any tins,

b, Anyappoinavent ander paragraph () shove shall be by dead, under seal or in writing under its hand,

. Except as provided below, any restriction imposed by Jaw on the right of a mortgages to appoint 2 Reeeiver (Including voder section
10813 of the Act) does not apply to this Deed,

d. ThelLender i notentitled to appoint a Receiver solely as a result of the shaining of a moraroriom (or anything done with a view to
obtaining » moratshum) wider section 1A of the Tnsolvency Act 1986,

8.2, The Lender may by writing under its hand remove auy Recelver appointed by it and may, whenever & thinks fir, appoint & new
Receiver in the plave of any Recefver whose appointoent may for any resson have terminated.

2.3 TheLender may fx the remuneration of any Receiver appointed by it sad the maximum rate specified i section 10008} of the Act
shall 1ot apply.
2.4,

& A Reveiver will be deemed to be the agentof the Borrower for all purposes and accordingly will be deemed to be (o fhe zarme
position as & Receiver duly appointed by a mortgagee under the Act. The Burrowes shall be responsible for any contracts,
engagements, acs, oindsdons, defaults and losses of a Recelver and for sny Habilities incurred by s Receiver,

b The Lender shall not inour any Bability (sither to the Borrower or to any other person} by reason of the appointment of s Becelveror
for any other reason.

8.5,  Tothe fullest extent allowed by law, any right, power or discretion conferred by this Deed (either expressly or inpliedly) or by law
on a Recelver may after this Security becomes enforceable be exercised by the Lender in relation to any Security Asser without
first appointing a Receiver and notwithstanding the appointrment of & Recsiver.

POWERS OF RECEIVER

.1,

a  AReceiver bas all of the rights, poswers and digcretions set out below in this Clause 9 in addidon wm those conferred on it by any baw,
Thiz includes all te righes, powers and discretions conferred on a recelver {or & receiver snd mansges) ander the Act and the
Insnlvency Act 10885,

L. Ithere Is more than one Raceiver holding office at the same time, each Receiver may exercise all of the powers conferrad on a
Receiver under this Deed individually and to (e exclusion of any other Recsiver.

9.2,  AReceivermay:

talke innmediare possession of, get in and realise any Security Asser;

varry on any business of the Borrower in any manner It thinks fir

. appoint and discharge managess, officers, agents, accountants, servants, workimen and others for the purposes of this Deed apn
such terme as 1o remuneration or otherwise os i thinks fin

o

Signed by: :az;am.f{erfm{@ingmhemdmay,e:mi
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d. discharge any person appointed by the Borsower;
& raise and bormow money either visecured or on the security of any Securlty Assetand generally on any cerms and for whatever
purposs which it thinks ft;
i sell, exchange, convert into money and reslise sny Security Asset by public auction or private contract and generally in any manner
and on any terms which it tnks S in which case:
(i} the consideration foy any sich tansaction may zonsist of cash or non-cash consideration and any such conslderation mav be
pavable in & lump sum or by instalments spread over any period which i thinks fit; and
(i} frvures, other than lendlord’s fintures, may be severed and sold sepatately from the property containing them without the
corment of the Borrower;
g letany Becwriy Asset for any term and at any rent {with or without a premium} which it thinks fit and may accept a surrender of
amy lease o tenancy of any Security Asset on any terms which it thinks fiv (ncluding the payment of money 1o a lesses ot tenant on
a surrender);
k. settle, adjust, refer to arbiration, compromiss and arrange any clalm, sccount, dispute, question or demand with or by any person
who is or claims to be a creditor of the Borrower or relating in any way to any Security Asser
bring, prosecute, enforce, defend and shandon any acton, sult or proceedings in relation 1o any Security Asser which it thinks fic
give a valid receipt for any moneys and sstovuts any sssurance or thing which may be proper or desirable for realising any Secority
Azset.
delegate its powers in scoordance with thiz Dised;

St gobe

o

(i} effect any repair or Insurance and do any other act which the Borrower might doin the ordinary conduct of its business to
protect o improve any Securiy Asset;

{ii} commence and/or complate any bullding operation or other warks: and

i) apply for and maintain sny planning persission, building regulation approval or sny other authorisation, in sach case as it
thinks fit; and

{3 doall other acts and tings which it may consider necsssary or desirable for realising any Security Asset or incldental or
condueive to any of the rights, powers or discretions conforred on a Receiver under or by virtue of this Deed or law;

{#i} emevcise in relation to any Security Assel all the powers, authorites and things which it would be capable of exarcising if it
were the absolute beneficlal owner of that Security Asset; and () use the name of the Borrower for any of the above

DUEFTHISES,
pii2 APPFLICATION QP PROCEEDS

10,1, AHsmouns from time ro time recelived or recovered by the Lender or any Receiver pursuant to the terms of this Deed or in
conmertion with the realisation or enforcement of all or any part of dils Security shall be held by the Lender sod applied in the
following order of prioricy:

a. in oy towards payment of or provision for the Secured Lisbilides in the following order:
{8} in payment of any sums owing to sty Recelver or any Delegate;
(i} I payment of all costs and expenses Incuered by any Secured Party in conmection with any reslisation or enforcement of the
fender's Becurity n sorordsnce with the terms of the Facility Agreemensy; and
) o payment to the Lender In accordance with the Facility Agreements; and
B inpayment of the surplus (i any) to the Borrower or other person entited 1o it

19.2.  This Clanse 1055 subject to the payment of any dhabus having priority over this Secority. This Clanse 10 does not prejudice the right
of the Lender to recover any shorefall from the Borrower,

11, DELEGATION

110, Power of Attorney
The Lender oy any Recelver may, at any thme, delegate by power of attorney or otherwise to any person for any pevied, all ar any
right, power, suthority or discretion exercisable by it under this Dead,

12 Lisbilhy
Meither the Lender nor any Recelver shall be bound to supervise, or will be in any way responsible for sy damages,
zosts or losses ncurred by resson of any misconduct, omission or default on the part of any delegare oy sub-delegate,

13,  FURTHER ASSURAMCER

123, The Bowower shall promptly, at its own expense, take whatever actlon the Lender or 2 Beceiver may roquire for:
a  creating, perfecting or protecting any secwrity over any Security Asset; op
b facilitating the realisation of any Security Asset, or the exercise of any right, power or discretion exercisable, by the Lender or BELY
Receiver or any of their respective delegates or sub-delegates in respect of any Security Asset,

12.2.  Theaction that may be required usder paragraph (5] shove includes (without lmitstien):
a.  the execution of any mortgage, charge, wansfer, conveyance, sssigmment or assurance in tespect of any asser, whether to the
Lender, its nomines oy any other persow; or
b. the giving of any notice, order or direction and the msking of any filing or registration, which, in any such case, the Lender maEy
comsider nevessary or desirabla.

13, POWEROGE ATTORMEY

The Borrower, by way of security, irrevocably and severally appoints the Lendes, each Receiver and any of their respeetive delegates o
sub-delegates to be its attorney with the full praver and authority of the Berrower 1 execute, deliver and perfect all deeds, instraments
and other documents in s name and otherwise on iis behalf and 1o do ar eavse vo be done all acts and things, in sach case, which may
be required or which sny attomey may, In its absolurs diseretion, deem necessary for carrying out any obiigation of the Borrowes under
or pursnant 14 this Deed or generally for enabling the Lender or any Receiver to exercise the respective powers conderred on thern under
this Deed or by law. The Borrower satifies and confirms whatever any atormey dees of purports to do under its appointment under tis
Chausg 13,

""""""""""" Sigred by: Buarm. keios RIS eReTIONeY. comm
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14.  PRESERVATION OF SECURITY

U =ny discharge, release or srrangement (whether in respect of the obligations of the Barrower or any security for those obligations or
atherwise) Is made by the Lender in wheole or in par on the basis of any payment, secority or other disposition which Is svoided or must
be vestored in insclvency, Hquidation, administradon or otherwise, without limitetion, the Hability of the Sorrower under this Tresd will
continne or be reinstated as if the discharge, relesse or armangemant lad not orcurred.

15 MISCELLANBOUS

5.1, Condouing Securily
This Security is a contineing security and shall extend to the vlimere balance of the Secured Liabilities for the Security Period
regardiess of any Intermediate payment or discharge in whole or i part.

5.2, Tacking

The Lender shall perform its ohligations under sach Facllity Agreement {(incloding any obligation t muke available futher
advances),

16, RELEAZE

18.1.  The Lender is not obliged to consider s request by the Borrower for a partiad relesse of the Security prior o the fudl and final

redemption of the Sscured Linhilices,

16.2.  Anysuch release and the terms of that refesse are at the Lender's sbsohure diseretion and subject to payment of any costs incurred

by the Lender in dealing with such release {including, without limitation, the costs of any valuations required by the Lender and frs
jegal foon

17, NOTICES

171 Al commmmications between the Pardes under this Desd shall be in English.

17.2.  Apynotice from the Borrower to the Lender under or in connection with this Deed mnst be made in writing and sent b Lender by
pose or hand delivery to: Lake View, Lakeside, Cheadle, Cheshirve, SKA 3GW and shall not be desmed o be effectve untl the
Lender has actually received It

i7.5.  Any notice from the Lender tn the Borrower under or in connection with this Deed must be made in writing and seat 1o the
Borrower by post, hand delivery, email or text using the Borrower's contact details provided (and updated) ander the terms of the
Facllity Agreements.

17.4.

A patice semt by the Lender o the Borrower: (a) by post shall be deemed to be effective two Worldng Days after the date of posting
{properly addressed and stamped); (b} by hand delivery, shall be deemed to be effective at the time of delivery; or (€ by email

o text shall be desmed o be effective on the dare of sending vnless it {s received after Spm (UK tisesd, in which ease it shall
be deamed only 1o become effective o the next Working Day.

18, GOVERMING LAW AND JURISDEICTION

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

18.2.  The courss of England bove exclusive jrizdicton to setde any dispute arising out of or in connection with this Deed {including a
dispute relating 1o the existence, validity or terminadon of this Deed or any non-comtraciual chiigation arising ont of or In
connaction with this Deed) {s Dispute).

18.3.

The Parties agree that the courts of England are the most sppropriate and conventent courts 1 sattle Dispures and aeeordingly no
Party will argue to the coneary.

This Deed has been executed a3 o deed snd delivered by the Borrower on the date stited ot the heginning of this Dead.

]

Hgnad byt aiﬂam.'ksﬁnc?@iagethermnnay.mm
i Debenture
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Schedule 1
Real Property
Property: (LD
Address: 2?3”’? Wi Eicuibcans Gad) borand, St 7 65w
Tide: K et

Tide number(s): TG L 21633S

Signed by adam kerfootnionSheRmansy. conm
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Schedule 2
Definitions and Interpretation

1. Definitdons
1 this Dead:

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

Charged Property means sl Property included in the definition of Security Asset and, where fhe context 5o requires, inriudes any buildings
on that Property.

Delegate means any delepate, agentor stivrney appointed by the Lender or any Receiver,

Event of Defanl means any event of cirewmstance specified in any Facility Azreenent which would entitle the Lender to demand payment
of the balance custanding under thar Facility Agreement ov to rakte enforcement acton againgt the Borrower.

Facility Agrecments means all the sgreements snd arrangements wider which the Lender sdvances funds w the Sorrowey,
Finames Doonment means any Facility Agreement and any Lender's Security Doctiment
Group means the Borrower and its Subsidiaries for the time being.

intelectunl Property Rights means:
awy know-how, patent, trade mark, service mark, design, business name, topographieal or similar righs;
. mny copyright or other intelectns] propenty reght;
any fmizrest (including by way of Beence) o any of the above; or
. any application for any of the shove,
ineach case, whether registered or Dot

o ows

Imvestments meoans the Shares andd all other shares, stocks, debentures, bonds oy other securities or Investments owned by the Borrower
or held by any nomines, trustes, custodian or desrance system on s behall

Legal Charge means a legal charge enterad into by the Borrower creating Security over Its estutes o interests Ina specified Property
for Propertics) to secure its obligations ander sy of the Finance Doouments,

Lamder's Security means the Security crested or expressed 1o be created in favour of the Lendder pursuant to the Lender's Security
Drcuments.

Lender's Seenrity Docnments means:
2. this Deed;
b mnylegal Charge; and
£, sy other document entered into by the Borrower creating or expressed o create any Security over 2l or any part of its assets to
secure the obligations of the Borvower under any of the Finance Docoment.
Party mesns & party 1o this Deed,
Property means sny freshold, leasehold or commaonkiold properny.
Recelver means a recalver of recedver and manager, in each case, appoinied under this Deed.
Secured Liabilides means all present and futurs obligations and liabilities (whether actual or contingent and whether swed jointly or
severally or in any other capacity whatsoaver? of the Borrower 1o any Secured Pary under or in connection with the Finanse Doruments
including,without limitation, any costs incurred by the Lender in enforcing the Lender’s Seourdty.

Sevared Parties means the Lender or aav Recsiver or Delegate.

Seguricy means a mortgage, charge, pledge, len or other security interest securing any obligation of any person or sny other AFTRLILE OF
arvangzement having a similar effect.

Secuxity Asset means any asset of the Botrower which is, or is expressed w be, subject to any Security created by this Deed.

Securlty Perlod means the period beginning on the date of this Deed and ending on the date on which all the Secured Liabilities have been
uncendiviomally snd irrevocably paid and discharged in full.

Shares means all shaves in any meraber of the Group (other than the Borrower} owned by the Bosrower or held by sny nomines, trustee,
castodian or cearance systerm on its behalf.

Eubsidiary means a subsidiary within the mesaing of section 1159 of the Companies Act 2008,

Working Day means any day from Monday to Pridey except for any bank or peblic holidays in England snd Walss,

Signed by; Foar h‘aﬁﬂéi@iﬂgeﬁhamaney,m
Dater ZRHOSO00 OR12051 P LITOY
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B | Debenture




Z. Constractinn

2.3,

A
3

2.k
2.5,

4.

27,

2.8,

.

e

Unless a contvary indication appears, any reference In this Deed 1

any Secuved Party, the Lender, the Borrower or any Party shall be construed 50 25 w0 indlude jt5 suceessors in title, permitted

assigns and permitied sransforees tn, or of, e rights snd/or obligadons under the Fiance Documents;

an amendment includes a supplement, novetion, extension {whether of maturity or otherwise}, resratement, re-enaetment or

replacemant (in each case, owever undamental and whether o1 not more onesous or Involving any change in or addition to the

paries to any sgreement or decument? and amended shall be construed accordinghy;

mssets includes preseny and future properties, revennes and righis of every description;

a clearanve sysiem means & person whose business &5 or includes the provision of dearance services or security acoounts, o any

norrines o depositary for that person;

disposal includes a sale, cansfer, assignment, grang, lease, licence, declaration of (rust or sther disposal, whether voluntary or

imvoluntary and dispose shall be construed accordingly;

a Finance Docursent of any other agreement or Instrument is a reference 1o that Finance Document or other agreement or

ingrrament us amended:

a persen includes any Individasl, fiem, company, corporation, government, state or ageney of a stals or any assnciation, wost, joint

venture, consorthum, partnership or other satity (whether or not having separate legal personalitg);

a regulation includes any regulation, rule, official divective, request or guideline {whethsr or not having the fores of law) of any

governmental, Intergovernmental or supranational body, agency, department ot of any regulatory, self-regulatory or other

authority or ergandsation;

any rights in respect of an asset includes:

iy all amounts and provesds paid or payable;

(i}l rights to make any demand or dadin; and

i#) all powers, remedies, causes of action, securiry, guaranters and indemnities, in sach case, in respeet of or derived from that
asset

any share, stock, debenture, bond or other security or investinent includes:

) any dividend, interest or other distribution paid or payable;

(i} amy right, money or property accruing or offered at any time by way of redemption, substitution, exchange, bonus or
preference, under option rghs oy otherwise;

{88} any dght against any clesranee systemm;

(&} any right under any custody or other sgreement (nchading any rght to requize delivery up of any cash or uther assecs); and

{¥) any cash or securides seeount mmaintaingd by any custodian or other entity,
in each case, in respect of thar shere, stock, debenture, bond or other sscurity or investment

the term this Becurlty means any Securlty crented by this Deed;

an agresment, instrument or other document te which it Is a party incledes any agracment, instrument or other document issued

in the relevant person's favour or of which it otherwise has the bevefic (in whole o in part); and

. aprovision of law is a reference 1o that provision a5 smended or re-enacted,

Clause and Schedule headings are for ease of veference only and do not affect the interpraiation of this Deed.

Unldess s contrary indivation appesrs, 3 term used in any other Finance Document or in any notice given under or in comnection with
any Flnance Document lus e same meaning in that Feanee Document or notics 25 i tis Dead.

An Bvent of Defanit fs continuing if it has not been remedied or waived,

Any covenant of the Borrower under this Deed {other than = payment obligation which has been discharged) remains in force
during the Securly Perind.

The terms of the other Finance Docwments and of any other agreement or instrirment berween any Parties In relation to any Finance
Document are lncorporaied in this Deed o the extent required to ensurs that any purported disposition, of any agreement for the
disposition, of any Property contained in this Deed Is 2 valld disposition in accordanse with section 201) of the Taw of Properiy
{Miscellaneous Provisinns) Act 1985,

If the Lender eonsiders that sn amount paid to it under & Finance Docsment s capable of being avoided or otherwise sot aside on
the liquidation or administration of the payer or otherwise, then that ameunt shall not be considered 1o have been irevorably paid
for the purposes of this Deed.

Unless the context otherwise requires, a reference to s Ssourity Asset includes the proceeds of suy disposal of that Security Asset,

3. Thivd party righus

3.5

3.2,

33

10

Unless expressly provided 1o the conmary in a Fleance Docurent, 2 person whe is nots Party has no right under the
Comtracts {Rights of Third Pardes) Act 1999 (the Third Parries Ac) to enforee or to enfoy the bensfit of any werm of
this Deed,

Notwithstanding any term of any Finance Document, the consent of any person who is not a Party is oot required 1o rescind or vary
this Deed st any thme.

Any Recelver or any delegate or sub-delegare of the Lender or soy Recelver may enforce and enjov the benefir of any Clause

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

Sgnnd by adam kerool@iogRteTMOnGY, oM
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