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Registration of a Charge

Company Name: RG ENGAGEMENT GROUP 5 LIMITED
Company Number: 09704859

Received for filing in Electronic Format on the: 19/10/2021 XAFGMIEZ

Details of Charge

Date of creation:  15/10/2021
Charge code: 0970 4859 0003
Persons entitled: LUCID TRUSTEE SERVICES LIMITED (THE “SECURITY AGENT”)
Brief description: PLEASE SEE INSTRUMENT FOR FURTHER DETAILS.
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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: JAGMAAN BAKSHI, PROSKAUER ROSE (UK) LLP

Electronically filed document for Company Number: 09704859 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9704859

Charge code: 0970 4859 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 15th October 2021 and created by RG ENGAGEMENT
GROUP 5 LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 19th October 2021 .

Given at Companies House, Cardiff on 20th October 2021

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

Companies House s



Execution Version

SECURITY ACCESSION DEED

THIS SECURITY ACCESSION DEED is made on 15 October 2021

BETWEEN:

)

THE ENTITIES LISTED IN APPENDIX 1 HERETO (together, the "New Chargors” and cacha
“New Chargor”); and

2 LUCID TRUSTEE SERVICES LIMITED as security trustee foritself and the other Secured Parties
(the" Security Agent”).
RECITAL:

This deed is supplemental to a debenture dated 3 August 2021 between, amongst others, the Chargors named
therein and the Security Agent, as previously supplemented by earlier Security Accession Deeds (if any) (the
"Debenture”).

NOW THIS DEED WITNESSES as follows:

1.

11

12

21

22

23

INTERPRETATION
Definitions
Terms defined in the Debenture shallhave the same meaning whenusedin this deed.
Construction
Clauses 1.2 (Construction) to 1.6 (Miscellaneous) ofthe Debenture will be deemed to be setout in full
in this deed, butas ifreferences in those clauses to the "Debenture” and other similar expres sions were
references to this deed.
ACCESSION OF NEW CHARGOR
Accession
Each New Chargoragrees to be a Chargor forthe purposes ofthe Debenture with immediate effect and
agrees to be bound by all of the terms of the Debenture as if' it had originally been a party tot as a
Chargor.
Cowenant to pay
Each New Chargor as primary obligor covenants with the Security Agent (for the benefit of itself and
the other Secured Parties) that it will on demand pay the Secured Obligations when they fall due for
payment.
Specific Security
(a) Each New Chargor, as contmuing security for the payment and discharge of the Secured
Obligations, charges in favour of the Security Agent with full title guarantee all such New
Chargor's right, title and interest fromtime to time in and to the following assets owned by it or
in which it has an interest, in each case, bothpresent and future:
@ by way offirst fixed charge, allthe Shares and all corresponding Related Rights;
(i) by way offirst fixed charge, the Intellectual Property;

(iii) by way offirst fixed charge, all Other Debts and all Related Rights; and
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(iv)  byway offirst fixed charge,allmonies standingto the credit of the Accounts andany
other bank accounts which it may have with any bank, financial institution or other
personand all ofits rights, title and interest in relation to those accounts.

Floating charge

(@) As further security for the paymentofthe Secured Obligations, cach New Chargor charges wih
full title guarantee in favour of the Security Agent (for the benefit of its elf and the other Secured
Parties) by way offirst floating chargeallits present and future assets, undertakings and rights.

(b) Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the floating charge
created by this deed.

CONSTRUCTION OF DEBENTURE
(a) The Debenture shall remain in full force and effect as supplemented by this deed.

b) The Debenture and this deed shall be read together as one instrament on the basis thatreferences
in the Debenture to " this deed” or "this Debenture” and other similar expressions will be deemed

to bereferences to the Debenture as supplemented by this deed.
FAILURE TO EXECUTE

Failure by one or more parties (" Non-Signatories”) to execute this Deed on the date hereof will not
mvalidate theprovisions o fthis Deedas between theother Parties who doexecute this Deed. Such Non-
Signatories may execute this Deed on a subsequent date and will thereupon become bound by its
provisions,

NOTICES

Each New Chargor confirms that its address details for notices in relation to clause 26 (Notices) of the
Intercreditor Agreementare as setoutopposite its name in Appendix1 hereto.

GOVERNING LAW

This deed (and any dispute, controversy, proceedings or ¢laims of whatever nature arising out of or in
any way relating tothis deed orits formation) and obligations ofthe Parties hereto and any matter, claim
or dispute arising out of or in connection with this deed (including any non-contractual claims arising
out of orin association with it)shall be governed by and construed in accordance with English law.

IN WITNESS whereofthis deedhas been duly executedon the date first above written.

LEGAIL EU # 31324095.4
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England & Wales

Appendix 1
The New Chargors

04009440

Attentions

88 Crawford Street,
London W1H2EJ

J cquehne BenJamm

Reward Gateway (UK) | England & Wales | 05696250 Address: 265 Tottenham Court Road,
Lid London, England, W1T
TRG
AspentyEmployee England & Wales | 07402459 Address: 265 TottenhamCourt Road,
Benefits Group Ltd London, England, W1T
TRG
Email: glirori@rewardestowsy com
Attention; Elli Morii
International Benefits | England & Wales | 07430816 Address: 265 Tottenham Court Road,
Holdings Limited London, England, W1T
TRG
Attention:  Elli Morii
RG Engagement Group | England & Wales | 09704859 Address: 265 TottenhamCourt Road,
5 Limited London, England, W1T
A SO
RG Engagement Group | England & Wales | 09704802 Address: 265 TottenhamCourt Road,
4 Limited London, England, W1T
TRG
Email: gllimori@ewerdestowsy oom
Attention; Elli Morii
RG Engagement Group | England & Wales | 09704758 Address: 265 TottenhamCourt Road,
3 Limited London, England, W1T
RG Engagement Group | England & Wales | 09704679 Address: 265 TottenhamCourt Road,
2 Limited London, England, W1T
TRG
Email: ellinwri@rewardsatiowsy com
Attention; Elli Morii
RG Engagement Group | England & Wales | 09704342 Address: 265 TottenhamCourt Road,
Limited London, England, W1T

TRG

Email: glimorGrewardestoway oo

Attention:

Elli Morii

LEGAIL EU # 31324095.4




SIGNATORIES TO DEED OF ACCESSION

THE NEW CHARGORS

EXECUTED AS A DEED

By: XEXEC LIMITED

Signature of Director

RTE Y {%kkﬁ WhE e LA MWame of Director

in the presence of

Signature ofwitness

A NAcoZT Name of witness

Address ofwitness

Occupation of witness

[Signanme pageto the Bookers Security Accession Deed)]



 By: REWARD GATEWAY @i 110

o - E//’ /(/Lﬁ r‘: Nﬂm afDnrem;m- | R

e peseager

. Signatureofwitness

. Nameofwimess

o isnaepsen the Bookers Securiy Accession Deed] e
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] L . R Sig.naiuwdfﬂir@dtnr- '

E’”/[ f/[’(-fmf o wmﬂfﬂmcmr .

_in the presenceaf Lo

- Signatute ofwitness

 MNameofwimess




RS EXECUTED ASADERD

| Signatureofwimoss

o Nameofwithess

Addrﬂssefmmms L

 [Signanepagers the BookersSecriy dccession Deed]

e Oacupatmnaqumesg TR



mumﬂ ASABEEB o
By RG E‘IGAGEME‘JT (meUP SLMI'E])

Signature o Direetor

. inthe présence of |

. NemeofDiector .

o Nﬂﬂ‘lﬂ(tfmmess .

 Addressofwithess

CBCOWTANT. e

 [Signature pageto the Bookers Security Accession Deed]



' Signature of Ditector :

. NameofDirector

Addressofwitess

- Ocoupationofwitness




. EXECUTED ASADED . |
By: RGENGAGEMENT GROUP ILIMITED

. SignatureofDirector

. Signatrcofwiness

o Addressofwitess

o BMOUNTANT  ouumionstines

- Name of witnegs

| [Signatwepageto the Bookers Security Aceession Deed)



CUTED ASADEED

e Bykﬂmﬁe&memmzm |

L _' _'Sigﬁaiu;é_bfbifg'Ctor : _.

S NameofDirsetor

e e .

o i thepresence of

. Signatureofwitness

i o T&p‘&&,ﬂ Namnfmmess '. o

- Occupation of witness

o [Signatire pogeto the Bovkers Secirity Accéssiori Deed] Ch



- EXBCUFED' AS ADEFD I
- By: RGENGAGEMENT GROUP LIMIED

- . -
s Eff/ i ._ Namgfmmcmr : | o |

~ mthepresencect

e Slgnatumefwﬁnegs Sl

Namgfwmess R,

 Addesotwimess

 Signanrepageto the Bookers Securiy dceussion Deed)



LUCH) TRUSTEE SFRVICES LIMITED aciing by:

as Authorised Signatory: e Russell
;nhur%sed Signetory
Notice Details
Address 6" Floor,No. I Building 1-5
London Wall Buildings, London,
EC2M 5PG
Fax +4 844 507 0035
Attention John Traynor/ Kate Russell
Fmail Hrzynor@ucid-ats.com/

krasselidlucid-ats.com

{Signature pageto the Bookers Security Accession Deed]



Name of Chargor which holds
the shares

RG Engagement Group Limited

RG Engagement Group 2 Limited

RG Engagement Group 3 Limited

RG Engagement Group 4 Limited

RG Engagement Group 5 Limited

International Benefits Holdings
Limited

Asperity Employee Benefits
Group Ltd

Xexec Limited

SCHEDULE 1
SHARES

Name of company issuing shares

RG Engagement Group 2 Limited

RG Engagerment Group 3 Limited

RG Engagement Group 4 Limited

RG Engagement Group 5 Limited

Intemational Benefits Holdings
Limited

AsperityEmployee Benefits
Group Ltd

Reward Gateway (UK) Ltd

StaffTreats Limited

Number and class of shares

1,110 ordinary shares of £0.001
each

1,110 ordinary shares of £0.001
each

1 A ordinary shareof£1

110 ordinary shares of£0.001
each

1 A ordinary shareof£1

110 ordinary shares of£0.001
each

1 A ordinary shareof£1

70,000 ordinary shares of £0.05
each

120,000 A ordinary sharesof
£0.05 each

47,092 B ordinary shares of
£0.001 ¢ach

224,100 preference sharesof£1
each

9 Z ordinary shares of £1,000each

118,251 ordinary shares of£1
cach

120,553 ordinary shares of £0.01

each

1 ordinary shareof £100



SCHEDULE 2

BANK ACCOUNTS
Name of Chargor Name of institution at Account Number SortCode
which account is held
Reward Gateway (UK) Ltd HSBC Bank PLC
Reward Gateway (UK) Ltd HSBC Bank PLC
Reward Gateway (UK) Ltd HSBC Bank PLC

Asperity Employee Benefits HSBC BankPLC
Group Ltd

International Benefits Holdings HSBC BankPLC
Limited

RG Engagement Group 5 HSBC Bank PLC

Limited

RG Engagement Group 5 HSBC Bank PLC

Limited

Reward Gateway (UK) Ltd HSBC BankPIC

Reward Gateway (UK) Ltd HSBC BankPIC

Reward Gateway (UK) Ltd HSBC BankPIC

Reward Gateway (UK) Ltd HSBC BankPIC

Reward Gateway (UK) Ltd HSBC BankPIC

Reward Gateway (UK) Ltd HSBC BankPIC

Xexec Limited Natwest Commercial
Banking

Xexec Limited Natwest Commercial
Banking

Xexec Limited Natwest Commercial
Banking

Xexec Limited Natwest Commercial
Banking

Xexec Limited Natwest Commercial
Banking

Xexec Limited Natwest Commercial
Banking

Xexec Limited Natwest Commercial

Banking



Xexec Limited

Xexec Limited

Xexec Limited

Xexec Limited

Xexec Limited

Xexec Limited

Natwest Commercial
Banking

Natwest Commercial
Banking
Natwest Commercial
Banking
Natwest Commercial
Banking
Natwest Commercial
Banking

Natwest Commercial
Banking




SCHEDULE 3

MATERIAL INTELLECTUAL PROPERTY

Part1
Patent and Patent Applications
Name of Chargor Territory Description Patent No. / Date of
Application No. Registration/
Application

None as at the date of this deed.

Part 2
Trade Marks and Trade Mark Applications
Name of Territory Trade Marks Class No. Registration Date of
Chargor Neo./ Registration/
Application Application
No.
Reward Untted 7 9, 16, 35, 36, 3433108 7 February
Gateway (UK) Kingdom 38 and 42 2020
Itd
Reward United 9, 35,36 and 3203663 17 March 2017
Gateway (UK) Kingdom 42
Ltd
Fa%nwm:;%%&;’;wm
Reward Untted e 9, 35,36 and 801348467 10 November
Gateway (UK) Kingdom Mﬁmm 2 2017
Itd
Part3
Registered Designs and Applications for RegisteredDesigns
Name of Chargor Territory Design Patent No. / Date of
Application No. Registration/
Application

None as at the date of this deed.

Part4
Copyright Works and Unregistered Designs

Name of Chargor Description Date of Creation Authoer
None as at the date of this deed.

Part5
Other Intellectual Property of the Chargors



Noneasatthedate of this deed.

Part 6
Intellectnal Property Licences
Name of Chargor Description of Licensor Date of Licence
Intellectual
Property Licences

None as at the date of this deed.

Duration of
Licence
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