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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9555010

Charge code: 0955 5010 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd October 2018 and created by EAGLEMOSS CAPITAL
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 3rd October 2018 .

Given at Companies House, Cardiff on 5th October 2018

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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THIS AGREEMENT IS MADE THE  oZn¢l DAYOF O OtObS” 2018

BETWEEN

(1)

Eaglemoss Capltal Limited incorporated and reglstered in Englend and Wales with company
number 09555010 whose registerad office Is at 1t Floor, Beaumont House, Avonmore Road,
London, Wi4 8TS (the "Borrower");

(2) Santander UK pic incorporated and registered in England and Wales whose registered office [s at 2
Triton Square, Regent's Place, Landon, NW1 3AN (the "Lendetr").

RECITALS

(A) The Lender has agreed, pursuant to the Fadility Agreement, to provide the Borrower with loan
facliities on @ secured basis,

B, “Undler this dead, the Barwwer pmvldes security to the Lérider for the loan faciiities made avallable" :; .
under the Facllity Agreement. :

AGREED TERMS

i DEFINETIONS AND INTERPRETATION

11 Deafinitions

Terms defined In the Facllity Agreement shall, unless otherwise defined in this deed, have the
same meaning in this deed. In addition, the following definitions apply in this deed:

"Business Day" a day other than a Saturday, Sunday or public holiday in England when hanks in
Londoi are open for business.

"Dedegate™ any person appointad by the Lender or any Recelver pursuant to dause 13, and any
person appointed as attornay of the Lender, Receiver or Dalegate,

"Event of Default" has the meanlng glven to that expressmn in the Facinty Agreement

‘“Faciluty Agreament™ the faciity agreEment dated on or around the date of this desd between
_ Ihe Burmwer and the Lender for the provision of the loan facliiues secured by this deed,

"Fin;'i:'t_xgial Collateral™ has the meaning given to that expression in the Financlal Collateral
Regulatiohs.

“Financial Collateral Regulations” the Financial Collateral Arrangements (No, 2) Regulations
2003 {sI 2003/3226)

"LPA 1925" the Law of Property Act 1925,

"Receiver” a recelver, receiver and manager or administrative recelver appointed by the Lender
under clause 11,

"Realated Rights” any:
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1.2

fa) dividend, Intejigst or other distiibution pafd or payable In retation to any Siwa'réé‘f*
and

(b) fight, wioney or proparty accruing, offered or issued at any time In relation to
any Shars by way of redemption, substitution, exchange, conversion, bornug,
preference oF otherwise, under option rights or otherwise,

"Sacured Assetﬁ all the assets, property and undertaking of the Borrower which are, or ar‘é
expressed Lo beg subject to any Security created by, or pursuant to, this deed (and references to
the Securad Assets shaﬂ Enclude references to any part of them).

"Secured Liabilities” ﬁ[l -prasent and future obligations and llabllities of the Borrower to the
Lender, whether actuai‘ihr contingent and whether owed jointly or severally, as prindipal or surety
or in any other capacily, ifider or in connection with the Facility Agreement or this deed (lheluding,
without limitation, those arising under clause 25, 3:2), together whth all Interest (Including, without

'».%Iimil:atlon, default interast) accruing In respect of those abligation or liabllities,

"Security Financial Collateral Arrangement” has the meaning given to the expression in the
Financlal Collateral Regulations, '

"Security” any mortgage, charge (whether flxed or floating, legal or equitable), pledge, liet,
assignment by way of securlty or other security interest securing any obllgation of any person, or

-any other agresment or arrangement having a simifar effect,

"Secirity Perfod” the perind starting on the date of this deed and ending on the date on which
the Lender Is satisfled that all the Secured Liabilities have been unconditionally am:l irrevocably
paid and discharged In full and no further Secured Liabilitles are capable of being outstanding.

"Ghares® all of the shares In the share capital of Eaglemoss timited incorporated and reglstered in
England and Wales with company number 02226335,

Intaerpretakion
In this deed:
1.2.1  dause, Schedule and paragraph headings shall not affect the interpretation of this deed; :

12,2 a reference to a person shall include a reference to an individual, firm, compay,
corporation, partnership, unincorporated bndy of persons, governmefit, state or agency
of & state or any association, trust, joint venture or consortium (whether ar not having
separate lega) personality);

1.2.3  unless the context otherwlse requives, words In the singulak shatl inéliide the plural and In
the plural shalldiiciude the singular;

124 unless the context otherwise requires, a reference o one gander shall Includa & reference
to the other genders;

125 a reference to a patty shall Iinclude thal party's successors, parmilted assigns and
permitted transférees and this deed shall be biriding on, and enure to the benefit of; the
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1.2.6

1,27

l.2.8

1.2.9

1.2.10

1211

1.2.12

1.2.13

12,14

1.2.15

12,16

1.2.17

1.2,18

Doc ID: 2844867.3

parties to this deed and their respective personal representatives, successors, permitied
assigns and permitted transfereas;

a reference to a statute or statutory provision 15 & reference to it as amended, extended
or re-enacted from time to time;

_a reference to a statute or statutory provision shall include all subordinate legistation

made under that statute or statutory proviston;
a reference to writing or written incudes amall;

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

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 .o “document -as amended- (In ‘each case, -other than- In breach of the

provisions of this deed) from time to time;

unless the context otherwise requires, a reference to a dause or Schedule is to a clause
of, or Schadule to, this desd and a raference to a paragraph Is to & paragraph of the
relevant Schedule;

any words following the terms including, include, in particular, for g?:ampie or any
simlfar expression shall be construed as lllustrative and shall net fimit the sense of the
words, description, definition, phrase or term preceding those terms;

g reference to an amendment includes & novation, re-enactment, supplement or
varlation (and amend and amended shall be construed accordingly);

g reference to assets Includes present and future properties, undertakings, revenues,
rights and henefits of every description;

g reference {0 an authorisation Includes an approval, authorisation, consent,
exemption, fillng, licence, notarlsation, registration and resolution;

a reference to continuing In relatfon to an Event of Defaulf means an Event of Default
that has not been remedied or walved,

a reference to determines or determined means, unless the contrary Is indicated, &

determination made at the ahsolute discretion of the person making It; and

a reference to a regulation Includes any regulation, rule, officlal directive, request or
guideline (whether or not having the force of law) of any govemmental, inter-
governmental or supranational hody, agency, department or regulatory, self-regulatary or
other authorty or organisation.




1,3

1.4

1.5

2.1

31

4.1

Clawback

If the Lender considers that an amount pald by the Borrower in respect of the Secuved Liabilitles is
tapable of being avolded or otherwise set aslde on the liquidation or administration of the
Borrower of otherwlse, then that amount shall not be considered to have heen Irrevocably pald for
the purposes of this deed.

Perpetuity period

If the rule against perpetuities applies to any trust created by this deed, the perpetuity perlod shall
be 125 years {as speg‘jﬁed by section 5(1) of the Perpetuities and Accumulations Act 2009),

Schedules

The schadules form part of this deed and shall have effect as If set out in full in the bady of this
dead, Any reference to this deed Includes the schedutes,

COVENANT TO PAY
Covenant to pay

The Borrower shall, on demand, pay to the Lender and discharge the Secured Liabilities when thay
become due.

GRANT OF SECURLTY

Fixed charge

As 3 continuing security for the payment and discharge of the Secured Liabllities, the Borrowsr
with full title guarantee charges to the Lendar by way of a first fixed charge:

3.1.1  all the Shares owned by it; and
3.1.2  all Related Rights.
LTABILITY OF THE BORROWER
Liability not discharged

The Borrower's liabifity under this deed in respect of any of tha Secured Liabllides shall not be
discharged, prejudiced or affected by:

411 any secunty, quarentee, indemnity, remedy or other right held by, or available to, the
Lender that is or becomas wholly or partially illegal, vold or unenforceable on any
ground;

4.1.2  the Lender renewing, deterrnining, varying or Increasing any facility or other transaction
in any manner or concurring In, accepting or varying any compromise, arrangement or
seftlement, or omitting to clalm or enforce payment from any other person; or
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4.2

5.1

5.2

53

54

535

4.1.3  any other act or omission, that, but for this clause 4.1, might have discharged, or
otherwise prejudiced or affected, the fiability of the Borrawer.,

Immadiate recourse

The Borrower waives any right It may have to require the Lender to enforce any security or other
Hght, or clairm any payment from, or otherwise proceed agalnst, any other person before enforcing
this deed against the Borrower,

REPRESENTATIONS AND WARRANTIES
Times for making representations and warranties

The Borrower makes the representations and warranties set out in this clause 5 to the Lender on
the date of this deed are deemed to be repeated on each day of the Security Perod with reference
to the facts and circumstances existing at the time of repetition,

Shares
521  The Shares are fully paid and are not subject ta any option to purchase or simitar tights,

522 Tha Shares represent the whole of the Issued share capital of Eaglemoss Limited and no
person has_ any option, warrant or other similar right to subscribe for any shares of
Eaglemoss Limlted.

523  The Borrower |5 the soke legal and beneficial ownar of the Shares,
524  The constitutional decuments of Eaglemoss Limited do not:;

2.2.4.1 restrict or inhibit any transfer of the Shares on creation or enforcement of the security
co;'gstituted by this deed; or

3.24.2 contain any rights of pre-emptlon.

525  The Borrower has complied with all notices relating to all or any of the Shares recelved
by It pursuant to sections 790D and 790 of the Companies Act 2006,

226  No waming notice has been Issued under paragraph 1(2) of Schedule 1B of the
Companies Act 2006, and no restrictions notice hias been Issued under paragraph 1(3) of
Schedule 18 of the Companies Act 2006, In respect of all or any of the Shares.

No Security
The Secured Assets are fre2 from any Security other than the Security created by this deed,
No adverse claims

The Borrower has not received, or acknowledged notice of, any adverse clalm by any person in
respect of the Secured Assets or any interest in them,

No advérse covenants
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56

58

Bl

6.2

Thigke are no ovenants, adresménts, reservatlms, conditions, intéests, rights or other matters

whatsoever, that rnatenally and adversely affect the Secured Assets,
N breach of laws

Theye:ds no breach of any law orifegulation which mater;éﬁy and adversely affects the Secured
Assets;

Aveidance of secarity

No Security expressed to be created under this desd isliablé to be avolded, or offierwise set asidle,
on the liquidation or administration of the Borrower or otherwise.

Enforceable security

This deed constitutes and will constitute the legal, valid, mndtng and anfarceabie ohljgatlons of the
Borrower, and Is and will continue to be effective security over all and every part of the Secured
Assets In accordance with its terms,

COVENANTS
Negative pledge and dispogal restrictions
The Bottower shall not at ahy tire, except with the pridr written consent of the Lender:

6,1,1  create, purport to create or‘ permit to subaist any Security on, or in relation to, any
Secured Asset other Ehan aty Seclirity creatéd by this déed;

6,12  sgll, assign, transfer part with possession of or othgrwise dispase ofiin any manner (or
pmport te do s0) alfor any part of, or any nterest In, the Secured Assets; ar

T create or grant (or purprt to create or grant) any dnterastin the Secyréd Assets i

favour of a third party.
Preservation of Secured Assets

The Borrower shall not do, or permit to be done, any act or thiing that:would or might deprecidte,
jeopardise or otherwise prejudice the security held by the Lengﬂ_er,. or diminish the value of any of
the Secured Assets or the effectiveness of the security created by this deed,

Compliance with laws and regulations

The Borrower shall comply with the requirements of any law or reguiation refating o or affecting
the Secured Assets or the use of thefii.or any part of thefd;

Doc 1D: 2844867.3




6.4

6.5

6.6

6.7

Enforcement of rights

The Borrower shall use Its best endeavours to enforce any ryhts and institute, continue or defend
any procesdings relating to any of the Secured Assets which the Lender may reqguire from time to
time.

Notice of misrepresentations and breaches

The Botrower shall, promatly on becoming aware of any of the same, notify the Lender In writing
of; ‘

6.5.1  any represantation or warranty set out In this deed that Is incorrect or misleading In any
matetial respect when made or deemed to be repeated; and

5.5.2 any breach of any covenant set out in this deed.

. Title to Secured Assets . .

‘fﬁe’ Borrower shall on the execution of this deed, deposit with the Lender, or as the Lender may
direct:

6.6.1  all share certificates and other documents of tide or evidence of ownership of the
Secured Assets;

6.6.2  all stock transfer forms refating to the Secured Assets duly completed and executed by or
on behaif of the Borrower buk with the name of the transferee, the conslderation and the
date feft blank; and

663  any other docyments (in each case duly completed and executed by or on bebalf of the
Barrower) that the Lender may request to enable It, or any of its nominees, or any
purchaser or transferae, to be registered as the owner of, or otherwise chtain legal title
to, or to perfect its security interest in any of the Secured Assets,

so that the Lender rnay, at any time and without notice to the Borrower, complete and pregent
those stock transfer forms and other documents to the issuer of the Secured Assets for
registration. ‘

Norninations

6.7.1  The Borrower shall fmedlately terminate all nominations It may have made in respect of
any Secured Asset and, pending such termination, procure that sny person s0
nominated:

6.7.1,1 does not exerclse any rights in respect of any Secured Asset without the prior written
approval of the Lender; and

6.7.1.2 immediatsly upon recelpt by it, forward to the Lender all communications or other
information received by It in respect of any Seclred Asset for which it has been so
nominated,

Doc ID: 2844867.3




The Borrower shall not at any time diliing the Security .Perod exarcfsef;ﬁie right to

8.7.2
nominate any person other than the Lender to enjoy or exercise any rlght,;;grpting to any
of the Secured Assets,
6.8 Pra-emption rights and restrictions on transfer

The Borfower shall:

6.8.1

6.8.2

obtain &l consents, watvers, approvals and permissigis that are necessary,; under the
articdles of assaclation {of otherwise) of Eaglemoss Limited, forifie transfer of the
Secured Assets to the Lender or its nominee, or {9:a purchiaser on enfarcement of the
sacurlty constitutad by this deed; and

procure the amendment of the share transfer provisions (inciuding, but not. limited to,
deletion of any pr@emptsoﬂ provislons) under the articles of assocaation, other
ronstitutional document or ofherwise of Faglemoss Uimited in any manner that the
Lenér may- require in order to pernilt the transfer of the Secured Assets to the Lender or
Its nominge, of:to @ purchaser on éfiforcement of the security constituted ty this deed,

6.9 Calis and other obligations

6.9.1

6.9.2

65.9.3

6.9.4

Notwithstanding the securlty created by this deed the Borrower shaﬁ promptly pay all
calls, instalments and other payments that may be or become due and payable& In respect
of all or any part of the Secured Assets,

If the Borrower fails to do so, the Lender may, at Its discretion but without abligation,
pay the calls, instalments or other payments on behalf of the Borrower.

The Borrower shall, immediately on request by the Lender, reimburse the Lender for any
payment made by it under this clause 6,9,

The Borrower shall comply with, and shall remain liable tw perform, all of the pther
conditions and obligations assumed by It in respect of all or any part of the Secured
Assets,

B Changes to rights

6.10.1

6.10.2
6.10.2.1
6.10.2.2

6.10.2.3

Dac ID: 2644867.3

The Barrower shall not take, or allow the taking of, any.action on its behalf which may
result In the rights attaching to, or conferred by, all or any of the Secured Assets belng
altered,

‘The Borrower shiall not cause or permit:
any of the Secured Assets to be consolidated, sub-divided or converted; or
the: other shares of Eaglemoss Limited to be re-organised, exchanged or repaid; or

any further shares In the share capitsl of Faglemoss Limited to be issued.




6.11 Compliance with requests for information

The Borrower shall promptly send a copy to the Lender of, and comply with, all requests for
information which |s within Its knowladge and which are made under any law or regulation or any
similar provision in any articles of association or other constitutional document, or by any listing or
other autharity, relating to any of the Secured Assats, IF it falls to do so, the Lender may slect to
provide such information as it may have on behalf of the Borrower,

6.12 Information

The Borrower shall:

6.12.1

6.12.2

7 VOTING

promptly following receipt, send to the Lender coples of any notice, cireular, report,
accounts and any other document received by It that relates to the Secured Assets; and

promptly notify the Lender In writing of any action, claim, notice or demand made by or

agalnst It-In-conriection with all or ani pait of a Secuiréd Asset or of any fact, matter or -~ -

circumstance which may, with the passage of time, give rise to such an action, clalm, -
notice or demand, together with, in each case, the Borrower's proposals for settling,
lauictating, compounding or contesting any such action, claim, notice or demand and
shall, subject to the Lender's prior approval, implement those proposals at Its own
BXpanse,

RIGHTS AND GIVIDENDS

7.1 Voting rights and dividends - before enforcement

7.1.1

7111

7:.1.1.2

702

7.1.3

Dor ID: 2844867.3

Before the security constituted by this deed becomes enforceable, the Borrower may
exercise all voting and other rights and pawers In respect of the Secured Assets or, If any
of the same are exercisable by the Lender or any of its nominees, direct in writing the
axercisa of those voting and other rights ant powers providad that:

it shall not de so In any way that would breach any provision of the Facllity Agresment or.
this deed or for any purpose inconsistent with the Fadlity Agreement. or this deed; and

the exercise of, or fallure to exercise, those voling rights or other rights and powers
would not, in the Lender's opinion, have an adverse effect on the value of any of the
Secured Assets or otherwise prejudice the Lender's security under this deed.

Before the security constituted by this deed becomes enforceable, the Bomower may
retain and apply for [ts own use all dividends, Interest and other monies paid or payable
in respect of the Secured Assets and, if any are pald or payable to the Lender or any of
its nominees, the Lender will hold alt those dividends, interest and other monies received
by It for the Borrower and will pay them to the Borrpwer promptly on request.

The Borrower shall indemnify the Lender against any loss or Hability incurred by the
Lender {or It5 nominee) as a conseruence of the Lender (or Its nominee) Bcting in
respect of the Secured Assets at the direction of the Borrower,




7.14

The Lender shall net, by exerclsing or not exercising any voting rights or otherw!se, be
construed as permitiing or agreeing to any variation or other change in the rights
altaching to or conferred by any of the Secured Assets which the Lender considers
prejudicial to, or Impalring the value of, the security created by this dead,

7.2 Voting rights and dividends - following an Event of Default

After the security constituted by this deed has become enforceable, the Lender may at s
discretion (in the name of the Borrower and without any further consent or autharity from the

Borrower

72.1

7.22

7:d.3

7:2.4

and Irespective of any direction given by the Borrower):=

exercise or refrain from exercising (or direct its nominee to axercse or refrajn from
exercising) all voting rights and any other powers or rights in respect of the Secured
Assets, and the Borrower shall comply, or procure compliance, with any directions the
Lender may give, In its absolute discretion, In respect of the exercise of those vating and
other rights and powerss:

apply all dividends, interest or other monies paid or payable in respect of the Secured
Assets in accordance with clause 14 and, if any such dividends, Interast or other monies
are received by or on beha}f of the Borrower, the Borrower shall hold all such dividends,
Interesi-and other monles on trust for the Lender and shall immediately pay them to the
Lender or st may direct;

complete all instruments of transfer held by’it in relation to the Secured Assets in favour
of itself or such other person as it may sefect and have the Secured Assets transferred
into its name or the rame of its nominee or, a5 applicable, into an account In Its own
name or the name of its nominee; and

in addition to any other power credted under this deed, exercise or refrain from
exercising (or directits nomfiige to exercise or lefraln from exercising) all the powers and
rights conferred on or exercisable by tha fegal or benaficlal owner of the Serured Assets.

8 POWERS OF THE LENDER

8.1 Power to remedy

81.1

8.1.2

The Lender shall be entitied (but shall hot: i obliged) to remedy, at any time, a braach
by the Borrower of any of its obligations contalned i this deed,

‘The lprwwer Irrevocably authorises the Lender énd its agents to do all things that are

,r!ecessary or desirable for that purpose.

Any monies expended by the Lender In rémedying a braach by the Burrower of ifs
obl!gatluns contained In this deed, shali be relmbursed by the Borrower to the Lender on
a fill Inidemnity basls and shall carry Interest ifi actordance with clause 15.1.

8.2 Exercise of rights

8.2.1

Doc D) 2844867.3

The ﬁgh’ts of the Lefider ufjder clause 8,1 are without prejudice to any other rights of the
Lender Under this deed.




B.3

8.4

B.5

8.6

8.2.2  The exerdse of any rights of the Lender under this dead shall not make the Lender lizhle
to account as a mortgages in possession,

Lender has Receiver's powers

To the extent permitted by law, any right, power or discration conferrad by this desd (either
expressly or Impliediy) or by law on a Receiver may, after the security constituted by this deed has
become enforceable, be exarcised by the Lender In relation to any of the Secured Assets whether
or not it hag taken possession of any Secured Assets and without frst appolnting a8 Receiver or
notwithstanding the appointment of a Receiver.

No duties

The Lender shall not, in respect of any of the Secured Assets, have any duty or Incur any liabliity
for;

841 ascertalnlng or taklng action in respect of any calls, instalments, conversions, exchanges, - |

maturities, tenders or other matters refating to any Secured Assets or the nature or -
sufficiency of any payment whether or not the Lender has or is deemed to have
knowledge of such matters; or

B8.4.2  laking any nec:esqary staps to preserve rights against prior parties or any other rights
relating to any of the Secured Assets,

Canverzion of currency

851  Forthe purpose of, or pending the discharga of, any of the Segured Uabillies, the Lender
may conwvert any monles recelved, recovered or reallsad by it under this deed {Including
the proceeds of any previous conversion under this clause 8.5) from thelr axisting
currencles of denomination into any other currencies of denomination that the Lender

miay think fit

852  Any such conversion shall be effected at the Lenders then prevalling spot selling rate of
exchanga for such other currency against the exlsting currency.

8.53  Each referénce In this clause 8.5 to a currency extends to funds of that currency and, For
the avoldance of doubt, funids of one cusrency may be converted into different funds of
the samé currency.

New accounts

861  If the Lender receives, or is deemed to have recelved, notice of any subsequent Security,
or other Interest affecting all or part of the Secured Assets, the Lender may open a new
account For the Borrower In the Lender's books. Without prejudtc;e to the Lendar's right ta
combine accounts, no money paid to the credit of tha Borrower In any such new account
shall be appropriated towards, or have the effect of discharging, any part of the Secured
LiahillHes.

8.6.2 If the Lender doss not open a new account Immediately on recelpt of the notice, or
deemed notice, under clause 8.6.1, then, unless the Lender gives express written notlce
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o the contrary to the Borrower, all payments made by the Borrower to'the Leridér shall
be treated as haidig been credited to @ new account of the Borrower and not as haq;'ng
been applied -n:réeduction of the Secured Liabilities, as from the time of recelpt of
deemed recaipt of the relevant notice by the Lender.

8.7 Indulgence
The Lender may, at its discretion, grant time or dther indulgence or make any other arrangement,
variation or release with any parsoit-not belng a party to tiis deed {whether or not such person I
Jointly llable with the Borrower) in respect of any ¢fthe Secured Lizbifitles or of any other security
for them without prejudice either to fhis-deed or to the lisbiiity of the Borrower for the Se tired
Liabiities. '
B WHEN SECURITY BECOMES ENFORCEABLE
9.1 Evant of Default
The securlty constituted by this dec shall become immediately enforceable if an Event of Defauly
OCCUrs,
9.2 Discretion
After the security constituted by this deed has become enfprceable, the Lender may, In its absolyke
discretion, enforce all or any part of that security at the timas, in the manner and on the tarms i
thinks fit, and take possesslon of and hold or dispose of all o any part of the Secured Assets,
10 ENFORCEMENT OF SECURITY
’;E.:ii;i,if: Enforcement powers
10,3.1  For the purposes of all powers Implied hy statute, the Secured Uabilities are desmed to
have became due and payable on the date of this deed.
10.1.2  The power of sale and other powers conferred by saction 101 of the LPA 1925 (as varied
or extended by this deed) shall be Immediately exarcisable at any tirne after the security
constituted by this deed has become enforceable under cause 9.1.
10,13 Section 103 of the LPA 1925 (rastricting the power of sale) does not apply to the Serurity
constituted by this deed,
302  Redemption of prior Security
1021 At any time after the security constituted by this deed has become enforceable, or aftar
any powers conferved by any Security having priority to this deed shall have hecome
exercisable, the Lender may:
10.2.1.1 redeem any prior Security aver any Secured Asset;
10.2.1.2 procure the transfer of that Securlty to itself; and
Dac fD¥'2844867.3




10.3

10.4

10.5

10.6

10,7

10.2.L.3 sattle and pass the accounts of the holder of any prior Seaurdty (and any accounts zo
settled and passed shall, in the absence of any manlfest errar, be condusive and binding
art the Barrower).

10.2.2  The Borrower shall pay to the Lender immediately on dernand all principal, interest,
costs, charges and expenses of, and Incldental to, any such redemption or transfer, and
such amounts shall be secured by this deed as part of the Secured Liabllitles,

Frotection of third partias

No purchaser, mortgages or other person dealing with the Lender, any Recelver or any Delegate
shall be concerned to enquire:

10.3.1  whether any of the Secured Lisbllities have become due or payable, or remain unpald or
undlscharged;

10.3.2  whether any power the- Leider, 'a Recelver or Delegate is purporting to exercise has. -

become exercisable or is being properly exerclsed; or
10.3.3  how any money paid to the Lender, any Receiver or any Delegate Is to ba appliad,
Priviluges

ach Recelver and the Lender Is entitled to all the rights, puwers, privileges and immunities
conferred by the LPA 1925 on mortgapees and recelvars.

No liability as mortgagee in possession

Neither the Lender nor any Recalver or any Delegate shall be fiable to account as mortgagee in
possession In respect of all or any of the Secured Assets, rior shall ary of them be liable for any
loss on realisation of, or for any act, default or omission for which a mortgagee In possession
might be fiablg.

Conclusive discharge to purchasers

The receipt of the Lender or any Receiver or Delegate shall be a conclusive discharge to a
purchaser and, In maldng any sale or other disposal of any of the Secured Assets or In making any
acquisition in the exercise of thelr respective powers, the Lender, and every Recelver and Delegate
may do 50 for any consideration, In any manner and on any terms that it thinks fit.

Right of appropriation
10.7.1  To the extent that:
10.7.1,1 the Secured Assets constitute Flnancial Collateral; and

10.7.1.2 this deed and the obligations of the Borrowsr under it constitute a Security Financial
Collateral Arrangement,
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11

11.1

112

11.3

114

11.5

116

the Lender shall have the right, at any time after the security constituted by this deed
has become enfarceable, ko appmpﬁate all or any of those Secured Assets in or towards
the payment and discharge of the Secured Liahillties in any ordsr that the Lender, Ints
absolute discretion, may from time to time determine.

10.7.2  The value of any Secured Assets appropriated in accordance with this clause 10.7 shall
be determined by any method that the Lender may select, Including | ‘indepandent
valuation,

1073 The Borrowef. agregs that:the method of -valuation pmvicled for In this c!ause 10,7 is
commerclally reasonable fortha purposes of the Financial Collateral Regulaﬁons

RECEIVER
Appointent

AL any time after the security constituted by this deed has become enforceable, or at the request
of the Borrower, the Lender may, without further notics, appolnt by way of dead, or otherwlse in
writing, any one or moge persans: %o be & Recelver of all o any part of the Secured Assats.

Reioval

The Lender may, without further notice (subject to section 45 of the Insolvency Act 1986 in the
case of an administrative receiver), from time to tlme, by way of deed, or otherwise In wﬁting,
remove any Receiver appointed by it and may, whenever it thinks fit, appaint a new Receiver in
the place of any Receiver whose appointment may for any reason have terminated;

Remuneration

The Lender may fix the remuneration of any Recelver appolnted by it without the restrictions
contalned n section 109 of the LPA 1925, and the remuneratioiy.of the Receiver shall be & debt
secured by this deed, to the extent not otherwise discharged.

Power of appointinent additional to statutory powers

The power to appoint a Receiver conferred by this deed shall be in additlon to all statutory and
other powers of the Lender under the Insolvency Act 1986, the LPA 1925 or ctherwise, and shall
be exercisable without the:vestrictions contained in sections 103 and 109 of the LPA 1925 ar
otherwlse,

Power of appolntment exercisable despita prior appointments

The power (o appoint a Recelver (whether conferred by this deed or by statute) shall be, and
ramain, exercisable by the Lendar despil:e any prior appointment in respect of ali or any part of the
Securad Assets,

Agent of the Borrowar -

Any Recelver appainted by the Lender under this deed shall be the agert of the Borrower and the
Borrawer shall ba solely resporgslble for the conbracts, engagaments, aets; omisslons, defaults,
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12

12,1

12.2

123

12,4

12.5

losses and remuneration of that Recelver and for labilities Incurred by that Recelver. The agency
of each Recelver shall continue untll the Borrower goes Into liquidation and after that the Receiver
shall act as principal and shall not become the agent of the Lender.

POWERS OF RECEIVER
Gengral

121.1  Any Recelver appointed by the Lender under this deed shall, in addition to the powers
conferred on it by statute, have the rights, powers and discretions set out in clabse 12.2
to clause 12,14,

1212 A Receiver has all the rights, powers and discretions conferred on a recelver for a
recelver and manager) under the LPA 1925, and shall have those rights, powers and
discretions conferred on an administrative recelver under the Insolvency Act 1988
whether It Is an administrative recelver or not.

12.1.3  If there is more than one Recejver halding office at the same time, each Receiver may . .

{unless the document appointing It states otherwlse) exercise all of the powers conferred
an a Receiver under this deed Individually and to the exclusion of any ather Recelver,

12,14 Any exercise by 8 Recelver of any of the powers given by clause 12 may be on behalf of
the Borrower, the directors of the Borrower or himsalF,

Employ personnel and advisess

12.2.1 A Receiver may provide services and emplay, or engage any managers, officers, |

servants, contractors, workmen, agents, other personnel and professional advisers on
any tarms, and subject to any conditions, that it thinks fit.

1222 A Recelver may discharge any such person or any such person appointed by the
Borrower,

Remuneration

A Receiver may charge and receive any sum by way of remuneration (in addition to all costs,
charges and expenses Incured by It) that the Lender may prascribe or agree with it,

Passession
A Recelver may take Immediate possession of, get in and realise any Secured Asset.
Dispose of Securad Assets

A Receiver may sell, exchange, convert inte money and realise all or any of the Secured Assets In
respect of which 1t is appointed n any manner {(including, without limitation, by public auction or
private sale) and generally on any terms and conditions as it thinks fit. Any sale may be for any
conslideration that the Recaiver thinks fit and 8 Recelver may promoba, or concur I promoting, &
company to purchase the Secured Assets to be sold,
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12.6

12.7

12.8

12,9

12,10

Valid receipts

A Receiver may glve a valid receipt for all monles and execute all assurances and things that may
be proper or desirable for realising any of the Secured Assets.

Make settlements

A Recelver may settle, adjust, refer to arbitration, compromise and arrange any clalm, account,
dispute, question or demand with or by any person who claims to be a creditor of the Borrower or
refating In any way to any Secured Assel,

Legal action

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

Subsidiaries

A Receiver may Form & subsidiary of the Borrower and transfer to that subsidiary any Secured
Asset,

Borrow

A Recelver may, for whatever purpose it thinks Ait, ralse and borrow money either unsecured or on
the security of all or any of the Secured Assets In respect of which it is appointed on any terms

. that it thinks fit (including, if the Lender consents, terms ufider whichs that security ranks In priority

12,11

12,12

12,13

12,14

to this deed)

Redeetn prior Security

A Recelver may redeem any prior Security and settle and pass the accounts to which the Sacurity
relates, Ay accounts so settled and passed shiall be, in-the absence of any manifest error,
conclusive and binding on the Borrower, and the monlas so paid shalj be deered to be an expense
properly Incuived by the Recelver.

Dedagation
A Receiver may delegate its powers in accordance with this déed.
Absolute beneficial owner

A Recelver may,"'"ih relation to any of the Secured Assets, exerﬁse all powers, authorisations and
rights It wou[d be capable of exarcising as, and do afi those acts and things, an absoluta beneficial
owner colld exercise or ¢o, in the ownership and management of the Secured Assets or any part
of the Secured Assets.

Incidental pewers

A Recéi;fer may o any other acts and things that it:

-;32 14,1 may consider:; deall able ar necassary for reallsfng any of the Secured Assets;
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13

i3.1

13.2

133

14

14.1

14.2

12,142 may conslder incidental or conducive to any of the rights or powers conferred on a
Recelver under or by virtue of this deed or law; or

12.14.3 lawfully may ar can do as agent for the Borrower.,
DELEGATION
Delegation

The Lender or any Receiver may delegate (either generally ar specifically) by power of attormey or
in any other manner to any person any right, power, authorlty or discretion conferred on It by this
deed (including the pawer of attarney granted under clause 17.1).

Tarms

The Lendar and each Recelver may delegate on any tarms and conditfons (lncfuding the power to

“sub* de!egate} that it thinks fi,

Liabihl:y

Neither the Lender nor any Recelver shall be In any way lable or responsible to the Borrower for
any loss or llabllity arising from any act, defadlt, omisslon or misconduct on the part of any
Delagate,

APPLICATION OF PROCEEDS
Order of application of proceeds

All monies received or recovered by the Lender, a Recelver or a Delegate under this deed or In
connection with the realisation or enforcement of all or part of the security constituted by this deed
(other thar ums recelved under any Insurance Policy), shall (subject to the claims of any person
having prior rights and by way of variation of the LPA 1925) be appiled In the following ordar of
priority (but without prejudice to the Lender's right to recaver any shortfall from the Borrower):

1411 In or towards payment of all costs, liabilities, charges and expenses incurred by or on
behalf of the Lender (and any Recaiver, Delagate, attorney or agent appolnted by t)
! _'under or in connaction with this deed, and of all remuneration due to any Recelver under

or in conrlectfon with this deed;

1412 Inor tawards payment of the Secured Liabllities in any order and manner that the Lender
determines; and

14.1.3  in payment of the surplus (if any) to the Borrower or other person entitied to it.
Appropriation

Neither the Lender, any Recelver nor any Delegate shall be bound (whether by virtua of section
109(8) of the LPA 1925, which Is varied accordingly, or otherwlse) to pay or appropriate any
receipt or payment first towards interest rather than principal or otherwlse In any particular order
between any of the Secured Liabllities,
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14.3

15

151

15.2

Suspense account
AII montes recelved by the Lender, a Recelver or a Delegate under this deed:

14.3.1  may, at the discretion of the Lender, Recsiver or Delegate, be credited to any suspense
or sgcurities realised account;

14,3.2  shall bear interest, if any, at the rate agreed In writing between the Lender and the
Borrower; and

14,33  may be held in that account for so tang as the Lender, Recelver or Delegate thinks fit.
COS5TS AND EINDEMNYTY
Costs

The Borrower shall, within five Business Days demand, pay to, or reimburse, the Lender and any
Recelver, on a full indemnity basis, all costs, charges, expenses, taxes and Fabilites of any kind
{Including, without limitation, legal, printing and out-of-packet expenses) incumred by the Lender,
any Recelver or any Delegate in connection with:

15.1.1  this deed or the Secured Assets;

15.1.2  taking, holding, protecting, perfecting, presening or enforcing (or attempting to do so)
any of the Lender's, a Recaiver's or a Delepate’s fights under this deed; or

15.1.3  taking proceedings for, or recovering, any of the Secured Liabllities,

together with interest, which shall accrue and be payable (without the need for any demand for
payment being made) from the date on which the relevarnt cost, charge, expense, tx or liability
arpse until full discharge of that cost, charge, exgense, tax or liability (whether before or after
judgment, liquidation, winding up or administration of the Borrower) at the rate and in the mannar
specified in the Fadility Agreement,

Indemnity

15.2.1  The Borrower shall indemnify the Lender, each Recelver and each Delegate, and their
respective employees and agents against al Nabillties, costs, expenses, damages and
lossas (Including but not Imited to any direct, indirect or consequential nsses, loss of
profit, loss of reputation and all interest, penalties and legal costs (calculated on a full
Indemnnity basis) and all other professional costs and expenses) suffered or incurred by
any of them arising out of or in connection with:

15.2.1.1 the exercise or purported exercise of any of the rights, powers, authorities or discretons
vested in them under this deed or by;ilaw.jﬂfrq;pect of the Secured Assats;

15.2.1.2 taklig, holding, protecting, perfecting, presaiving or enforcing (or attempting to do 50)
thg;;gecurlty constituted by this deed; or

15.2.1.3 any default or delay by the Borrower In parforniiig any of its obligations under this deed.
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16

161

17

171

172

18

15.2.2  Any past or present employee or agent may enforce the terms of this cause 15.2 subject
to and in accordance with the provistons of the Contracts (Rights of Third Parties) Act
1999,

FURTHER ASSURANCE
Further assurance

The Borrower shall promptly, at its own expense, take whatever action the Lendar or any Recaiver
may reasonably requira for:

16.1.1  creating, perfacting or protacting the security created or intended to he created by this
deed;

16.1.2 facilitating the reafisation of any of the Secured Assets; or

- 1613 facilitating. the exarcise of any right,-power, authority or discretion exercisable by the

Lender or any Recelver In respect of any of the Secured Assets,

including, without limitation, the execution of any mottgage, transfer, conveyance, assignment or
assurance of all of any of the assets forming part of (or Intended to form part of) the Secured
Asgets (whether to the Lender ar to its nominee) and the giving of any notice, arder or direction
and ‘the making of any fling or registration which, in any such case, the Lender may consider
necessary o desirable.

POWER OF ATTORNEY
Appointmant of attornays

By way of security, the Borrower Irrevocably appaints the Ltender, every Recelver and every
Delegate separately to be the attornay of the Borrower and, in its name, on its behalf and as its
act and deed, to executa any documents and do any acts and things that:

17.1.1  the Borrower is required to execute and do under this deed; or

17.1.2 “any attorney deems proper or desirable In exercising any of the rghts, powers,
authorities and discretions conferred by this deed or by law on the Lender, any Recelver
or any Delegate.

Ratification of acts of attorneys

The dorrower ratifies and confirs, and agrees to ratify and cunfirm, anything that any of its
altorneys indy do in the proper and lawful exercise, or purported exercise, of all o any of the
rights, powers, authorities and discretions refarred to in clause 17.1.

RELEASE

Subject to clause 25.3, at the end of the éecurity Perlod, the Lender shall, at the request and cost
of the Borrower, take whatever action Is necessary to refease the Secured Assets from the securlty
constituted by this deed,
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1

19.1

19.2

20

20.1

i)

20.3

21

214

21,2

ASSIGNMENT AND TRANSFER

Assignment by Lender

19:1.1 AL any time, without the consent of the Borrawer, the Lender may assign or transfer afl

or any of (t5 rights and nbl:gafims under this deed,

912 The lender may disclose to any actusl or proposed assignee or Wansfaibe ary

Information i Jts- possession that relates to the Borrower, the Secured Assets and this
deed that the Lender considers appropriste.

Asstgneient by Borrower

THg Borrower may not asslgn any of Its rights, or transfer any of its rights or cbligations, under this

sdeed.,

SET-OFF
Lander's right of set-off

The Lender may at any time set off any liabifity of the Borrowar to the Lender against any Habiiity
of the Lender to the Borrower, whether elther fiability is present or futq_ra, Ilquidated or
are expressed _Ig glffarant currencles, the Lender may convert elther Ilability at a market r_ate of
exchange for thé purpose of set-off. Any exercise by the Lender of its rights under this claiise 20
shall not’ Hmlt or affect any other rights or remedies avaltable to It under this deed or otherwise,

No abligatian to set off

The Lender Is rmt nbltged to exercise jts rights under clause 20.1. If, however, it does exargisg

those rlghts ft miost promptly notify the Borrower of the set-off that has been made.
Exciusion of Borrower's vlght of set-off

All payrments made by the Borrower to the Lender under this deed shall be made without arfﬁ‘;r gat-
off, counterclaim, deduction or withholding (other than any deduction or whthholding of tax as
required by law),

AMENDMENTS, WAIVERS AND CONSENTS

Amendmeants

No amendme;ﬂf "'F thi$ deed shall be effective unless it is in writing and signed by, or on behalf' nf

each party (urits .\uthorised reprasentative).
Walvers and consents

21,21 A walver:of any right or remedy under this deed or by law, or any consent given: uﬂder
) thlsdeed, is only effective If given In writing by the waiving or consenting pariy and shalt
net be deemed a walver of any other breach ar default. It only applies in the
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213
22

221

23

23.1

24

4.1

circumstancas for which It Is givan and shall not prevent the party glving It from
subsequently relying on the relevant provision,

2022 Afaillure or delay by a party to exercise any Hght or remedy provided under this deed or
by law shall not constitute a waiver of that or any other right or remedy, pravent or
restrict any further exercise of that or any other right or remedy or constitute an election
to afflrm this deed. No single or partial exercise of any right or remedy pravided under
this deed or by law shall prevent or restrict the further exercise of that or any other tight
or remedy, No alection to affirm this deed by the Lender shall be effective unless it Is in
writing.

Rights and remedies

The rights and remedies provided under this deed are cumulative and are In addition to, and not
exclustve of, any rights and remedles provided by law,

| SEVERANCE

Saverance

If any provision (or part of a provision} of this deed Is or becomes Invalld, llegal or unenforceable,
it shall be deemed modified to the minimum extent necessary to make it valld, legal and
enforceab]e It such modification is not possible, the relevant provision (or part of a provision) shall
be deermed deleted. Any modification to or deletion of a provision {or part of a provision) under
this clause shall not affect the legality, validity and enforceability of the rest of this deed,

COUNTERPARTS
Counterparts

23.L1  This deed may be executed in any number of countarparts, each of which whan executed
and delivered shall constitute & duplicate orlginal, but ail the counterparts shall together
constltute one deed,

23.1.2  Transmisston of the exacuted signature page of # counterpart of this deed by emall (in
PDF, JPEG or other agreed format) shall take effect as delivery of an executed
counterpart of this deed, If elther method of delivary Is adopted, without prejudics to the
validity of the deed thus made, each party shall provide the others with the original of
such counterpart as soon as reasonably possible thereafter.,

23.1.3  No counterpart shall be effective until each party has executed and delivered at least onie
countemart,

THIRD PARTY RIGHTS
Thivd party rights

24.1.1  Except as expressly provided elsewhere in this deed, a person who Is not a party to this
teed shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to
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251

25.2

253

254

255

26

26,1

enfarce, ﬁr enjoy the henefit of, any term of this deed. This does not affect any right or
remeﬂy of & thlrd party which exists, or is available, apart; me that Act,

24.1:2  The rights of the parties to rescind or agree any amendment ar walver under thls dead
are rj&;t;- subject to the consent of any other parson,

FURTHER PROVISIONS
Independent security

This deed shall be in addition to, and Independent 0{* ; any other security or guarantee that the
Lender may hald fur‘any of the Secured Llabilitles at anyifime. No prioy security held by the Lender
over the whaae or any part of the Secured Assets shall merge in the security created by this deed,

Cunt!nuing sectirity

This deed shall remain in il force and effect &s a continuing security for the Secured Liabilities,
despite any settlement of dccount, or infermediate payment, ar other matter or thing, unless and
until the Lender ciischarges this deet In writing.

Discharge conditional

Any release, discharge or settement, between the Borrower and the Lender shall be deeme
condttional on no payment or security recelved by the Lender in respect of the Secured Liabilities
being avolded, reduced or ordered to be refunded under any lew refating to ‘insolvency,
bankruptcy, winding up, administration, recelvershilp or otherwise. Despite any sq'ch release,
discharge or seftlement:

2531 the Lender or its nominee may retain this daed and the security created by or under it,
including all certificates and documents relating to the whole or any part of the Secured
Assets, for any perlod that the Lender deems necessary to provide the Lender” vijth
security against any such avoidance, reduction or order for refund; and

233.2  the Lender may recover the value or amount of such security or payment from the
Borrower subsequently as If the release, discharge or setlement had not occurred.:

Certificates

A certificate or defermination by the Lender as to any amount for the time belng due to it from the
Borrower shall be, in the absence of any manifest error, conclusive evidence of the amc&iiﬁt due,

Consolidation

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

NOTICES

Dalivery
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Any notice or other cofnmunlcation given to a party undar or in connection with this deed shall be:
26.1.1  n writing;

26.1.2  delivered by hand, by pre-pald first-class post or other next working day delivery service;
and '

26,13 sentto:
26.1.3.1 the Borrawer ét:
Englemoss Capiltal Limited at it's registered address
Attention; George Bensoussan
26.1.3.2 the Lender at;
* Santandér UK pic at e adress stated i s doed
Atténtion: David Lock

or to any other address as Is notified In writing by one party to the other from time to
tme,

26.2 Recaipt by Borrower

Any natice or other communication that the Lender gives to the Borrower shall be deemed to have
been received:

26.2.1  If delivered by hand, at the time It is left at the relevant address; and

26.2.2  if posted by pre-pald first-class post or other next working day delivery service, on the
second Business Day after posting.

A notice or other communication given as described In clause 26.2.1 or clause 76.2.2 on a day
which is not a Business Day, or after normal business hours, in the place it is received, shall be
deemed to have been received on the next Business Day,

26.3 Receipt by Lender

Any notlce or other communication given to the Lender shall be deemed to have been recelved
only on actual receipt,

26.4  Service of proceadings

This clause 26 does not apply to the sarvice of any procaedings or other decuments in any legal
action or, where applicable, any arbltration or other methad of dispute resolution,

26,5 Mo notice by emall
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27.2

27,3

A notice or ither commuiléation gliven under or in cornection with this deed Is not valid:if sent by

emall:
GOVERNING LAW AND JURISDICTION

Governing law

This deed afiid any ﬁ:is:pute or clatm (including non-cofitractual disputes or claims) arising out of of -
‘in connection with ftjor its subject matter or farmation shall be governed by and construed in

accordance with the ¥iw of England and Wales,
Jurisdiction

Each patty irrevocably agrees ttféfi"; subject as provided beldw, the coirts of England and Wales

sha!j_’_ have exclusive Jurlsdiction over any dispute or claim (Includifg non-contractual disputes of

clalms) arising out of or In connection with this deed or its subject matter or formation, Nothing in

this clause shall limit the d_grht' of:.the Lender to take proceédiqg_’_s_ against the Borrower In any other.
tourt of compatent jurlsdiction, tior shall the taking of proceedings in any one or more jurlsdictions’

preclude the taking oﬁ,i};mceedfngs in any other jurisdictions, whether concurrently or not, to the
extent permitted by the law of such other jurisdiction,

Other seivice

The Borrower irrevocably consents to any process In any tegal actien or proceedings under dause
27.2 being served on it in accordance with the provistons of this dead relating to service of notices,
Nothing contained in this deed shall affect the right to serve process in any other manner
parmiltted by law. ‘

IN WITNESS whereof this Deed has been executed and delivered as a deed on the date first above written.
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EXECUTED as a DEED and DELIVERED by )
EAGLEMOSS CAPITAL LIMITED acting by

one director in the presence of: )
WK

DIRECT CI'R

Witness Sighature: ... ..

Witness Name: ...,

Witness Address: ™ 6 "

Loadon "\l@é

----- 4 LLITEYY YY)

JM‘W

SlgﬂEd bv FEad Ty PR S RPN b 27 by (T }
duly authonsed for and on behalf of
SANTANDER UK PLC : )

NAME:

Dac ID: 2844867.3
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EXECUTED as a DEED and DELIVERED by )
EAGLEMOSS CAPITAL LIMITED acting by
one director in the presence of: )

Withess Slgnature:

..............................................

Withess Name:

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

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

signed by ... RAVLD... Lea CK, )

duly authorised for and on behalf of
SANTANDER UK PLC ; )
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