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Company Name: PROJECT PHOENIX LTD.
Company Number: 10675755

Received for filing in Electronic Format on the: 07/10/2022 XBE3SHXC

Details of Charge

Date of creation: 22/09/2022
Charge code: 1067 5755 0001
Persons entitted: = REDWOOD BANK LIMITED

Brief description: THE FREEHOLD PROPERTY KNOWN AS 11 WENTWORTH STREET, HD1
S5PX WITH TITLE NUMBER WYK594356. THE FREEHOLD PROPERTY
KNOWN AS 9 WENTWORTH STREET, HD1 5PX WITH TITLE NUMBER
WYK706722. THE LEASEHOLD PROPERTY KNOWN AS 9 WENTWORTH
STREET, HD1 5PX WITH TITLE NUMBER WYK399022. THE LEASEHOLD
PROPERTY KNOWN AS 9 WENTWORTH STREET, HD1 5PX WITH TITLE
NUMBER YK20792.

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
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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: LAWRENCE STEPHENS LTD
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10675755

Charge code: 1067 5755 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd September 2022 and created by PROJECT PHOENIX
LTD. was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 7th October 2022 .

Given at Companies House, Cardiff on 12th October 2022

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

Companies House s
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. THIS DEED is made on 22 September 2022

BETWEEN o

{1}  PROJECT ?HGEMKLTD, a company incorporated in England and Wa!és' with registeréd number 10675755
- whose registered office is at 11 Wentworth Street, Huddersfield, England, HD1 5PX (the “Chargor”); and

' {2)  REDWOOD BANK LIMITED, a company incorporated in England and Wales with registered number .
- 09872265 whose registered office is at Suite 101 The Nexus Building, Broadway, Letchworth Garden City, |
| RGE 3TA (the “Lender”).

BACKGROUND | |
(A}  The Lender provides facilities to the Chargor. _ _ _
{B} . itis a condition of the Lender making the facilities available to the Chargor that the Chargor énter into ihis

 Deed in favour of the Lender.

" OPERATIVE PROVISIONS

1 ~ DEFINITIONS AND SM’!‘ER‘PRETATEON -
1.3, Definitions )
in this Deed, unless cthe?wise.;ﬁrov'ided: : _
Business Day means a 'déy, other than a Saturday, Sunday of 'p.ut'pi'i'c.

holiday, on which banks are open for business in London;

' - Event of Default o ~ means an Event of Default as defined in the Facility
Agresment,;
' Facllity Agreement " means the facility letter (incorporating the Lender's

standard terms and conditions) dated on or around the
date of this Dead between the Chargor as borrower and the
" Lender as lender and as the same may be supplemented, .
varied, amended and/or restated from time to time;
' .F!'oatﬁng Charige‘ Assets | . means the assets for the time being comprised within the
floating charge created by Ciause 3.4,
~ Financial Coligteral .. _' _ " . has the meaning glven to that expression in the Financial
_ . Coliateral Regulations;
. Financial Collateral Regulations - the Financial Collateral Arrangements (No 2} Regulations .
2003 {51 2003/3226};
" Insurance Policies - means each of the insurance policies now or in the future
" held by or otherwise benefiting the Chargor and any

_insurance policies that are effected to renew, substitute or



means any one of them;

__________________ intellectuat Property - - means any present or future: -
' {a} patents, trade marks, service marks, bfa'n'd ah?d t'réde
names, domain names, copyrights, design rights and
registered designs, documented trade secrets and
- know-how, confidential information and other
intellectual property rights and interests;
~{b) . appiications for the protection of any such rights and
| . ~assets in any part of the world; and
) {c)  agreements and licences relating to the rights to use 3
such assets or exploitation of any such rights and
| assets, '
held by or for the benefit of the Chargor;
Legél Reservations - S means:
IR {a)  the principle that the granting or not of equitab!e' -
- remedies is at the discretion of a court;
" (b} - the time barring of claims under any limitation acts -
in any relevant jurisdiction; and

e} any other principles of law applicable to companies -

B _ generally;
lPA1925 S | means the Law of Property Act 1925; .
Party IR ' meansa party to this Deed; B _
| Permitted Béspo.s.a! L - means any disposal {including by'Way of sale, transfer,

licence or lease) on arm's length terms:
{a) of cash or stock in the ordinary course of trédéng; _
b} . of assets {except for real property, shares and |
investments and intellectual property} in exchange -
for replacement assets of the equivalent or better .
~ type, value and quality; or
' {c)  that has been given prior written approval by the
_ - Lender;
. Permitted Security . - - . ' means: _ _ _
| | o {3}  the Security interasts constifutéd by or arising inder -
this Deed;
('b)' . any lien arising in the ordinary course of trading and

' by operation of faw; and



Receiver

.. 'Rental income

| Related Rights

- hire purchase or similar arrangements entered into -
©in the ordinary couwrse of business and on the
supplier’s usual terms and not because the Chargor

. has breached those terms;

. means:

' {a}  any present or future freehold and/or leasehold

properties  in - which  the Chargor  has  an
interest(inc!uding the Specific Properties); and _

{b} - any buildings, fixtures, fittings, fixed plant or
| machinery from time to time siuated on or forming -

part of any of such properties;

. means any receiver appointed under this Deed of pursuant

0 any applicable law, whether alone or jointly, and

"includes a receiver and/or manager and an administrative

- receiver {if the Lender is permitted to appoint such

administrative receiver);

-all amounts paid or payable to or for the account.of the

Chargor in connection with the letting, licence or grant of -

" other rights of use or occupation of all or any part of the

- Real Property;

' means all of the present and future rightsto:

Aay  dividends, distributions, interest and other income

. from the Shares and investments;

{'b) . allotments, rights, money or pmpert? 'arising from

" the Shares and Investments by way of conversion,
- gxchange, redemption, bonus, preference, option or

- otherwise;

- {ch.  stock, shares and securities offered in additionto or '

" Relevant Contracts

“Secured Assets

substitution for the Shares and Investments; and
{d} - proceeds of or from, the disposal of, or other

- dealing with, any Shares and Investments;

- any material contract or agreement to which the Chargor is
C & counterparty;

- means all of the present and future assets and undertaking

of the Chargor which from time to time are the subject of



any Security interest created, or purporied 1o be ¢reated,
by or pursuant to this Deed;

____________________ Secured Obligations - means all present and future chiigations and fiabilities

' - {whether actual or contingent, whether incurred alone,

jointly or severally, whether as principal or surety and/or in

- any other capacity whatsoever and regardless of how they
B arise} owed by the Chargor to the Lender together with all -
losses, costs, charges, expenses and liabilities including '
" intergst Incurred by the Lender in connection with the

- protection, preservation or enforcement of its rights under

_ _ . any document evidencing or securing any such labilities;
: Secu'red.Share Assets | o “means all of the:
o -~ {a} Shares and Investments; and ..

(b} . Related Rights;

" Security Financial Coliateral has the meaning given to that expression in the Financial -
- Arrangement - Collateral Regulations;
Security interest - - . msans any charge, pledge, mortgage, lieni or other security

-+ interest securing any obligations of any person or any other :
arrangement of any type whatsoever having the effect of -
_ o -, conferring security or a similar effect; _
Secdrity Period . means the period beginning on the date of this Deed and
| ending on the date on which the Lender is satisfied that the
- Secured Obligations have been unconditionally and’
irrevocably discharged in full and that no further Secured -
_ _ Obligations are capable of being outstanding;
Shares andInvestments ~ means all of the present and future: _
- {a}  shares owned or held by the Chargor, or .hy any -
nominee on behalf of the Chargor, in any company; .
- and
{b) . stocks, debentures, securities and certificates of .
| deposit held by the Chargor or by any nominee on .
_ behalf of the Chargor,
_ _ o {énc!ﬁdimg the Specific Shares and InveStments);
Spe'ciﬁc Properties '_ _' R  means those properties {if any] specified in Paris 1 and 20f
Schedule 1 {Specific Properties) and ‘Specific Property’

means any one of them;



......... 3 of Schedule 1 {Specific Shares and Investments);

Sterlingand€ ~ -  mean the lawful currency of the United Kingdom,
i tnterpretation - _ o
1.2.1. in. ﬁhis Deed, .L'm!ess the céﬁtext othérwiée.réq'ufres: o
1.2.1.1, words in the singular inciude the plural and vité VErsa; _ .
1.2.3.2. . inciuding means including without limitation;
1243, 7 - where an act is required to be performed promptly, it rﬁuét be |

performed as so0n as reasonably possible from the moment when
. the act could reasonably have been performed, having regard to all
- of the circumstances;
1.,2.1.4., L a time of day is a reference to Londan time; _ o
1.2.1.5. 3 ' a reference to any Party shall be construed as inc!uﬁing,.whefe
- relevant, successors in title to that Party, and that Party's permitted
assigns and transferees [if any};
1.2.1.6. . = reference to a person includes individuals, unincorporated
| bodies, government entities, companies, limited Hability
| parinerships, partnerships, joint ventures and corporations .-
{whether or not having separate legal personality);
1;2,1,?. - areference to a Clause or a Schedule is to a clause cf., or schedule ;
| 1o, this Deed;
1.2.1.8, - a reference to this Deed or any other agreement is a .r.eference 0
| that document as amended, novated, supplemented, restated or
replaced from time to time In accordance with its terms; and
- 1.i2.1..9.. . references to legislation include any modification or re-gnactment '
_ . of such legislation or any part of it
122 _ '_.A reference to this Deed includes its Schedules, The Schedules form part of this Deed
and shall have effect as if set out in full in the body of this Deed,
1.2.3. . - The table of contents and any Clause title, Schedule title or other headings in this
Deed are included for convenience only and shall have no effect on the .

" interpretation of this Deed.

1.2.4. - An enforcement event is ‘continuing’ if it has not bsen waived in writing by the -
Lender,
1.3. - Incorporation of Facility Agreement definitions

- Unless defined otherwise in this Deed, or the context reguires otherwise, all words or expressions

- defined in the Facility Agreement have the same meaning in this Deed.



: '_ The terms of any agreement or side letter entéred into between the Parties in relation 1o this
Deed or the Secured Obligations are incorporated into this Deed 10 the extent required for any
purported disposition of any Real Property contained in this Deed to be a valid disposition in
o " accordance with section 2{1) of the Law of Property {Miscellaneous Provisions) Act 1989.
15, ' Third party rights
' 151 Except as expressly provided for in this Deed, a person who is not a Party {other than |
a Receiver or any of its delegates or sub-delegates) shall not have any rights under '_
the Contracts {Rights of Third Parties) Act 1299 to enforce any of the provisions of '
this Deed.
- C1.5.2. - The Parties may terminate or rescind this Deed, or agree to any variation, waiver or
| settlement in connection with it, without the consent of any third party, whether or
" not it extinguishes or alters any entitlement they may bave to enforce any of the
- provisions of this Deed.
18, " Perpetuities _ | _
o If the rule against perpetuities applies to any trust created by t.hi's D'eed; the pe'rip.e.tuit'y. p'er.i.od '

shall be 125 years {as specified by section 5{1) of the Perpetuities and Accumulations Act 2009},

2. cOvENANTTOPAY N . | | |
. The Chargor covenants with the'Lende'r that it sha!!,' on demand by the L'en'der, 'pé\j ana 'discharge the '
Secured Qbligations when they become due {together with all interest, fees, costs and expenses charged o
by orincurred by the Lender in connection with the Chargor’s obligations to pay and discharge the Secured -

- Chligations).

3. FIXED AND FLOATING SECURITY
3.1. Legal mortgage _ o N _
- The Chargor, with full title guarantee, charges by way of legal nﬁoﬁgagfa, in favour of the tender,
 ali of the Real Property in which the Chargor has an interest on the date of this Deed as continuing
security for the payment and discharge of the Secured Obligations.
3.2 Fixed charges _ _
| To the extent not validly or effectively charged by way of legal m'ortga'gé'under Clause 3.1 or
assigned under Clause 3.3, the Chargor, with full title guarantee, charges by way of fixed charge,
| in favour of the Lender, all of the Chargor’s rights, title and interest from time to time in and to
each of the following assets, as continuing security for the payment and discharge of the Secured '
' Chligations:
321 Real Property
' 3.2.1.1 its Real Property: .~ .-



3.2.1.2. all rental and other income and all debts, rights and claims now or

'''''''''''''''''''''''''''''''' - - . inthe future due or owing to the Chargor under or in connection - :
................ _ with any lease, agreement or licence refating to its Real Property;
' 3..25,1.3.- o ~ all of the Chargor's present and future rights and claims against the .
o lessees, sub-lessees or licensees of s Res! Property and ail

~puarantors and sureties for the obligations of such lessees, sub-

....... AR ' U lessees or licensees; and
3214 each of the prasent and future agreemehts; licences, options, -
contracts, guarantees, warranties, easements, agreements for
lease, and any other document, in each case, entered into by the e
. Chargor relating to the use, acquisition, exploitation, disposal of or .
o _ ~ dealings with any of the Real Property; .
322, Plant iand.Machmenf o L
B all present or future plant, machihery, office equipment, cémputers, véhié:les. add
o other chattels of the Chargor {excluding those forming part of the Chargor's stock

in trade or work In progress);

- P o Shares and investments I
| o 2.2.3.1. all of its Shares and Investments; and._. _ -
13.23.2. alithe Related Rights arising in connection with all of its Shares and
. : Investiments;
324, Insurance Policies

all of the Chargor’s rights and claims arésing én. relation to each of the Insurance
- policies, including the benefit of all claims arising and all money payable under such
Insurance Policies to the exient not effectively assigned under Clause 3.3;
325 - Rental Income _
. " the Rental Income and the benefit of any guarantee of security in respe'ct of the a
_ _ ' N Rental income 1o the extent not effectively assigned under Clause 3.3;
B 3;2.5; - - Goodwil and uncalled capital _
. o ali its goodwill and all rights and claims relating to the uncailed capital of the
_ L Chargor;
32? " Intellectual P%éperty - _ _ ) _
. o all of the Chargor's rights, i:itie and.intareist in.the lnteﬁientué! ?ropeﬁy;- o
| 328 . Debts |
S allofits present and future book and other debts that the Chargor is s;eiq'uired o
_ deal with pursuant 1o Clause 6; and
~3.28. - Relevant Contracts _ .
all of the Chargor's rights and claims in relation to the Relevant Contracts to the

extent not effectively assigned under Clause 3.3,



3.3.1. The Chargor, with full title guarantee, assigns absclutely to the Lender, as continuing
security for the payment and discharge of the Secured Obligations:
3341 all rental and other income and ali debts, rights and ¢laims now or
in the future due or owing to the Chargor under or in connection .
with any iease, agreement or licence relating to its Real Property;
- 3312 allofthe Chargor’s present and future rights and claims against the .
- lessees, sub-lessees or licensees of its Real Property and all .
guarantors and sureties for the obligations of such lessees, sub- g
_ lessees or licensees;
- 3.3.1.3. the benefit of each of the present and future agreements, licences, .
. options,  contracts, guarantees, warranties, easements, . -
. agreements for lease, and any other document, in each case,-. :
: entered into by the Chargor relating to the use, acquisition, o
o exploitation, disposal of or dealings with any of the Real Property;
' 3..3.1.4. - all of the Chargor's rights and claims in relation to the Insurance -
.  Policies including the proceeds of all claims and all returns of
premiums in connection with each Insurance Policy ;
3.3;1.5.' .. the Rental Income and the benefit of any guarantee orsecurity in '
respect of the Rental income; and
' _ 3’.3.1.6. _ | all of the Chargor’s rights and claims in relation to the Relevant '.
' _ | Contracts,
' .provide.d that nothing in this Clause 3.3.1 shall constitute the Lender as mortgagee
in possession,
: 3.3.2.. . Notwithstanding the other terms of this Clause 3.3, pridr to this Deed becoming o
. enforceable, the Chargor may continue to exercise all and any of its rights under and

~ in connection with the Relevant Contracts or any of the other assets specified in -

T o Clause 3.3.1.
84, -~ Floating charge | _ _ | _
31.4.1. The Chargor, with full title guarantee, charges by way of first 'ﬂoating charge in -

favour of the Lender as continuing security for the payment and discharge of the
- Secured Obligations, all of its undertakings, property, present and future assets
{except to the extent that those assets are for the time being effectively charged by
' way of legal mortgage or fixed charge or assigned under Clauses 3.1, 3.2 or 3.3)
' including any assets which have been reconverted into a floating charge under
Clause 4.4,
342 ~ Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the floating '
- charge created by Clause 3.4.1.



....... ii, CRYSTALLISATION OF FLOATING CHARGE

4 Crystallisation by notice
4.1.1, Unless automatic érvstélﬁééﬁéh has already occurre'd' under C.!éﬁéé 42 the floating .
charge created by Clause 3.4 may be crystallised into a fixed charge by the Lender :
- giving written notice to the Chargor in relation to any or 5! of the Floating Charge
- Assets, if:
4.1.1.1.  the Security Interests created by or pursuant to this Deed become © |
. “enforceable in accordance with Clause 10; or
41.1.2. thelender considers {in its reasonable opinion), that crystailisation
B is required to protect the priority of the security created under this
 Deed including where the Lender considers those assets to be in
'_ danger of being seized or sold under any form of distress, -
- attachment, execution or other legal process or to be otherwise in
- _ jeopardy, '
413 .. Hno %iaating Charge Assets are specified in the notice referred to in Clause 4.1.1,
' - the crystallisation shall take effect over ali the Floating Charge Assets.
42 ' 'Autométic crystatlisation o
" The floating charge created by Clause 3.4 shall automatically and withimmediate effect 'cr.ystaiii'se |
" {without notice) into a fixed charge In relation to all the Floating Charge Assets upon the '
- occurrence of any of the following:
-4.2.1, the Chargor, without the Lender’s gric’;r. written consent, resolves to take or takes _
_any step to create a Security interest {other than Permitted Security) or trust in '
 favour of ancther person over any Floating Charge Asset or o dispose, or attempt
- to dispose, of any Floating Charge Asset {except any disposal in the ordinary course -
" of its business as expressly permitied by the terms of this Deed); or
.d.2.2;- -~ any person resolves to take or takes any step to levy any distress, attachment,
| execution, sequestration or other process against any Floating Charge Asset; or
423 a resolution is passed or an order i made for the winding-up, dissolution, .
" administration, re-organisation of the Chargor, for a moratorium under Fart Al of _
the Insolvency Act 1986 or a company voluntary arrangement is proposed by the |
Chargor to its creditors; or
424 an application Is presented to the court, or an order is made, for the appointment -
of an administrator in relation 1o the Chargor; or
4.2.5. _ - any person {who is entitled to do so) gives notice of it intention to appoint an
. administrator to the Chargor or an administrator is appointed or files such a notice

with the court,



W3, Assets acquired post-crystallisation
Any assets acquired by the Chargor after any crystallisation has occurred under this Deed {(and
- that are not effectively charged by way of legal mortgage or fixed charge or assigned under
“Clauses 3.1, 3.2 or 3.3) shall become subject to the floating charge created by Clause 3.4 so that
the crystallisation shall be effective as if such assets were owned by the Chargor at the date of
_ crystailisation.
' .iﬁl.ﬁ, " Decrystailisation of floating charge o _
| Any charge that has crystallised under Clause 4.1 or Clause 4.2 rhay by notice in Writéﬁg {givén'at '
any time by the Lender), be reconverted into a floating charge in relation to the assets or class of -
_ . assets specified in that notice.
45  Part Al Moratorium | |
. . 4.5.1. Subject to Clause 4.5.2 be!éw, the ﬂo;a'ting'éhafg.e created by 'Céauéé 3.4 m.ay .hm't be
converted into a fixed charge solely by reason of obtaining a moratorium {or
_ anything done with a view to obtaining a moratorium) under Part Al of the
5 insolvency Act 1986,
©45.2. ' Clause 4.5.1 above does not apply to any. f!bating charge referred to in section
| A52{4) of Part Al of the Insolvency Act 1986.

5 | _ REPRESENTAT!ONS AND WARRANTIES
- Representations and warranties: ) _ R
The Chargor makes the representétiané a.nd warranties set oui in Schedule 2 (Represehtétions E
and Warranties) to and for the benefit of the Lender on the date of this Deed and acknowledges
that the tender makes financing available to the Chargor in reliance on such representations and -
- warranties.
' 52 © - Repetition of representations and warranties
The representations contained in set out in Sche'dule 2 (Represenfa{ions .a'n'fd Warranties) are
deemead 10 be repeated by the Chargor by reference to the facts and circumstances then existing

- on each day during the Security Period.

6. UNDERTAKINGS . o
" The Chargor confirms that the undertakings given in Schedule 3 {Undsrtakings) shall remain in effect -

- throughout the Security Period,



. 7. SHARES AND INVESTMENTS: VOTING RIGHTS AND DIVIDENDS |

7.1 Before this Deed becomes enforceable T
N _ Unless and until the Security Interesis created by or pursuahf .t.o. .tﬁi.s. iD.ée.d. .h.ave become
enforceable: _ _
5 7l all voting and other rights {including the right to receiv’é dividends) aitachfng toany
. pfthe Secured Share Assets shall continue to be exercised by the Chargor or, if they ) o '
" are exercisable by the Lender, the Lender shall exercise them in any manner which
the Chargor may direct the Lender in writing (provided that the Chargor indemnifies
the Lender against any loss or liability incurred by the Lender as a consequence of
" the Lender acting on the direction of the Chargor as permitted by this Deed}; and |
?33 . the Chargor shali be free to deal with all the dividends, distributions and interest
_ - and other money paid on the Securad Share Assets.
72 After this Deed becomes enforceable DR
- At any time after the Security Interests created by or pursuant to t.h'és De.eld'becor.ne enforceable;
7.2.1 the Lender or its nomines may, in the name of the Chargor or otherwise and without '
any further consent or authority on the part of the Chargor, exercise any or ail voting .'
- and other rights attaching to the Secured Share Assets and any rights attaching to - o
L the Secured Share Assets 1o nominate or remove a director as if the Lender orits |
nominee were the sole beneficial owner of the Secured Share Assets;
?EE '_ - all the Related Rights shall, If received by the Chargor or its nominee, be held 'o'n.'. '
- trust for, and shall be paid or transferred to, the Lender or its nomineg;
: ?23 - the Chargor must, and must procure that its nominees will, accept short notice for
. B and attend any meeting of the holders of any of the Secured Share Assets, appoint |
proxies and exercise voting and other rights and powers exercisable by the holders '

of the Secured Share Assets as the Lender or its nominee may direct from time to

“fime; and
7.24. . the Lender or its nominee may without notice to the Chargor: )
7241 deal with the documents referred to in Clause 8.1 wﬁﬁ«:ﬁ relate to
the Secured Share Assets and complete any transfers of any of the |
| Secured Share Assets as If it was the absolute and unencurmberad
owner of such Secured Share Assets; and
- 7.2.4.2. _' 8 in exercising a power of sale, deliver the documents referrad to'in _

" Clause 8.1 which relste to the relevant Secured Share Assets to a

purchaser of any such Secured Share Assets,



. S PERFECTEQN OF SECUR!TY ................................
8.1, Title documents

©o TheChargormust: =
| 8.1.1. immediately upon the execution of this Deed (and promptly upen the acquisitionof
any Securad Assets after the date of this Deed), deposit with the Lender, all deeds, |
title documents, certificates, account mandates, signing authorities and other -
- documents constituting or evidencing title to each of the Secured Assets; and
" 8412 at any time after the execution of this Deed, deposit with the Lender any further
. deeds, title documents, certificates, account mandates, signing authorities and
- other documents constituting or evidencing title to the Secured Assets, promptly |
B upon coming into possession of any of them,
' 82 L Document delivery and other steps to perfect security _
8.2.1. The Chargor must, immediately uponthe exécuﬁoﬁ o.fthis;.Deed (and pro?npt!y upon .-
the acquisition of any Secured Assets after the date of this Deed), execute and _
_ deliver to the Lender (at the Chargor’s expense} in such form and substance as the
Lender may reasonably require:
8.2 all documents required to perfect the Security Interests created, or -
| purported 1o be created, by or pursuant to this Deed {including any )
documents required in connection with any registration
- formalities);
8:2.1!2! " in relation to the Secured Share Assets, stock transfer forms or
other instruments of transfer (executed by the Chargor with the
- details of the transferee and the date left blank); and
8213 . any notices to any third party of any of the charges or assignments
as directed by the Lender in accordance with Clause 8.3, .
E 8.2.2. ~ The Cha.rger'must take all such other action as is available to it a5 may be necessary
L or as may reasonably be requestad by the Lender to create, perfect, protect or .
"~ maintain any of the Security Interests created, or purported to be created, by or
* pursuant to this Deed or to vest title to any Secured Asset in the Lender or its
: _. nominee or any purchaser, or to facilitate the realisation of any Secured Asset under
. this Deed or the exercise of any of the rights, powers and remedies of the Lender |
- provided by or pursuant to this Deed or by law, including:
8.2.2.1. making all filings and registrations with and paying all taxes and - -
_ duties to the appropriate authorities {including Companies House, )
_ - HM Land Registry and the Intellectual Property Office); and
8.2.2.2. e {as reguired] making an application to HM Land Registry for the
| - following restriction in Form P 1o be placed on the Proprietorship

. Register against its title to each of the Chargor's Real Property 5o -



_ ‘that no disposition of any such Real Property by the Chargor is io

................ . he registered without the prior written consent of the Lender:

L "Ng disposition of the registered estate by the proprietor of the
""""""" ‘registered estate, or by the proprietor of anv registered charge, not
. being a charge registerad before the entry of this restriction, Is to

" be registered without a written consent signed by the proprigtor

............... _ R for the time being of the charge dated IDATE] in favour Redwood
..... _ - -Bank Limited referred to in the charges reglster or thelr
- i ' conveyancer."Notices of charge and/or assignment
3. Notices of assignment
| | The Chargor must, at the request and direction of the Lender, give notices of assignment or
charge In relation to each Secured Asset which is subject to an assignment or charge pursuant to

. Clause 3.2 or Clause 3.3, in each case to each of the relevant counterparties.

8. FURTHER ASSURANCE
| - 8.1, Further assurance _ _ _ _
T9.1.1. The Chargor eust, if requested by the Lender, execute in favour of the Lender {or
- a5 the Lender directs} such further legal or other assignments or morigages of,
- charges on or transfers of the Secured Assets as the Lender requires to secure the
- continuing payment and discharge of the Secured Obligations.
912 The assignments, mortgages, charges or transfers shall be prepared by or on behalf
. of the Lender at the cost of the Chargor, and shall contain such provisions as the
_ Lender may require.
83, ' Real Property: future acquisitions

i the Chargor acquires any freehold or leasehold pm'perty after the date of this Deed, the Chargor - '

myst:
: 8.2.1 - immediately notify the Lender; R _ o
8.2.2 immediately upon request by thé Lender and at the cost of the C.Ha'rgar, execﬁte.
and deliver to the Lender a legal mortgage in favour of the Lender of that property
in & form consistent with this Deed, which the Lender may require;
923, _ | give HM Land Registry written notice of the Security Interests created by this Deed
o and any mortgage,;
9.2.4. . - if applicable, ensure that the Security Intérests created by this Deed and am}

morigage are correctly noted against the title of the relevant frechold or leasehold
property at HM Land Registry in the manner provided for in Clause 8.2.2.2; and

_ 9.2.5. . attend to any other perfection of security requirements required by the Lender,



AN

ENFORCEMENT ................ . ) ) .

104 When security becomes enforceable

10.1.1. if an Event of Default occurs; or
10012, any facility or commitment available to the Chargor is withdrawn, suspended or o
- . - -cancelled because of any default {however described).
“10.2. . Secured Obligations deemed dus
For the purposes of all powers implied by statute, the Secured Ob!igatio'ns are deemed to have -
_ become due and payable on the date of this Deed.
10.3. . Lender’s discretion _ )
- After the Security Interests created by or pursuant to this Deed have bécomé enforceabié, th»e_:'.
_ _tender may at its absclute discretion enforce all or any part of this Deed in any manner it seas fit.
10.4. - Appointment of administrator
Without limiting the generality of this Clause 10, at any time after the Security Interests created '
by or pursuant to this Deed have become enforceable, the Lender may appoint an administrator ~

. of the Chargor pursuant to Scheduie B1 to the insolvency Act 1986 {IA 1986).

RIGHT OF AFPRQPRIATiGN': |
11.1. Financial Coliateral Regﬁ!ations . _ _
To the extent that the provisions of the Financial Colfateral .Reguéations apply such that:
1111 a Secured Asset constitutes Financial Collateral; and _
. 11.1.2. . this Deed and the obligations of the Chargor under it constitute a Security Fi.nancial
' Collateral Arrangement,
o the Lehdés’ shall have the right to appropriate all or any part of that Secured Asset in or towards N
- the pavment or discharge of the Secured Obligations in any arder that the Lender may, in its |
. absolute discretion, determine,
- li.’2. Valuation _ S )
' . For this purpose, the Parties agree Ith'at.é cbmmercé'a!ly réasanable .method of vé!uiné a Secured
- Asset shall be:
C31.21. in the case of cash, the amount standing to the credit of each of the Chargor's
_accounts with any bank, financial institution or other person, together with any
accrued but unpaid interest, at the time the right of appropriation is exercised; and
11.2.2. | . in the case of any other Secured Asset, its market value at the time the right of
' _ appropriation is exercised determined by the Lender by reference to a publicindex,

" independent valuation or by such other method that the Lender may select.



-12. APPOINTMENT QF A RECENVER

L12.1. AppointmentofaReceiver 7

At any time:
“12.1.1, after the $ecukity Interests created by or pursuant to this Deed have become -
| enforceable; or _
12.1.2. " if s0 requested by the Chargor, o
the Lender may, without further notice, appoint in writirig any person to he a Recelver of all .er R
_ - any part of the Secured Assets.
122, Part 41 of the Insolvency Act 1986
The Lender may not appoint 3 Receiver solelyas a res.u!t of the 'obtaining ofa r.no?a.teriuim {or as
" a result of anything done with a view to obtaining a moratorium) under Part Al of the insolvency
Act 1686 other than in respect of a floating charge referred 1o in section A52{4} of Part A1 of the
Insolvency Act 1986. |
12.3. Pawers of Beceivers joint and several - _ _
- Where more than one Recgiver is appcihteﬂ, thev shall hav;e p.cwer toact sepa’réte%y and exercise
. il of the powers conferred on a Receiver under this Deed individually and to the exclusion of any
- other Receiver unless the Lender in the sppointment specifies 1o the contrary,
12,4, Remuneration of Receiver _
‘The Lender may from time to time determine the remuneration of the Receiver and the
remuneration of the Receiver shall be a debt secured by this Deed, to the extent not otherwise
“discharged.
_' ) 12.5. . Power of the Lender to remave Receiver . _ _
" The Lender may, subject to section 45 of the !n;scﬂéém':y Act 1986, re.move the Recei?er from the
_ E ~ assets of which it is Receiver.
12,6, - Further appointment _
.- The appointment of a Reaeivé?’ shéié not preciude; o _ _ _
1261, the Lender from making any subaﬁqueni appointment of a Receive% over ail or an%,l
" of the Secured Assets over which a Receiver has not previously been appointed or
has ceased o act; or
126.2. . @ Receiver, while csntinuihg to act, consenting tothe appointment of an additional '
. Recelver to act with it
12.7. - Status of Receiver as agent . y _ R _
" A Receiver shall be the agent of the Chargor and the Chargor shall be solely liable for the
_ Recelver's contracts, engagements, acts, omissions, defaults, losses and remuneration and for
~ Habilities incurred by that Receiver, unless and until the Chargor goes into liquidation, after which 3
~the Recelver shall act as principal and shall not become the agent of the Lender,
128, Limitation on Lender’s liability

“Meither the Lender nor any Receiver shall be liable:



12.8.1.1. any sale or other disposal of any of the Securad Assets and whether

__________ BRI .- - or not a better price could or might have been obtained by -
| deferring or advancing the date of such sale or other disposal; or
12812, .. * the exercise of or failure to exercise any of the Lender's powers .
_ . under this Deed; or
12..8.2.. - .- to account as mortgagee in possession for any of the Secured Assets.
1'2.9. ' Power of appointment additional to statutory powers _ _
The power to appoint a Receiver conferred by this Deed shall be in addition to all stantory and
other nowers of the Lender under the Insclvency Act 1986, the LPA 1825 or otherwise, and shall
 be exercisable without the restrictions cantained in sections 103 and 109 of the LPA 1925 or
“otherwise..
1210, Relinquishing possession of a Secured Asset _ . |
If the Lender, any Receiver or delegate enters into or takes po.ssession of the Secured ASSet, it br :
B they may at any time relinguish possession.
1211, Conclusive discharge
The receipt of the Lender or any Receiver or its delegate shall be a conclusive discharge .to.af -
- purchaser and, in making any sale or other disposal of any of the Secured Asset or in making any
: acquisition in the exercise of their respective powers, the Lender, every Receiver and delegate

' may do so for any consideration, in any manner and on any terms that it or they think fit,

13, POWERS OF RECEIVER |
| A Receiver shall have and h'e entitled to exercise in relation tb the Chargo’r'é!! th.e powers set 6ut in Schedu!e
110 the Insolvency Act 1988, and in particular, by way of addition and without limiting such powers, and
- without prejudice to the powers of the Lender, a Receiver shall have power either in its own name orinthe -
name of the Chargor, 10
i3.1. in connaction with any sale or other disposition of the Secured Assets, receive the consideration .-
for the sale in a lump sum or in instaiments and to receive shares by way of consideration;
. 13.2. . grant options and licences over all or any part of the Secured Assets, grant any other interest or -
. right over, sell, exchange, surrender, assign or lease {or concur in granting options and licences
" aver all or any part of the Secured Assets, granting any other interest or right over, selling, .
_ exchanging, surrendering assigning or leasing) all or any of the Secured Assets in respect of which
it is appointed for such consideration and in such manner {including, without limitation, by public '
- auction or private sale} and generally on any terms and conditions that they think fit; .
' .13.3.' . undertake or complete any works of repair, alteration, buiiding or development on the Real

- Property and may apply for and maintain any planning permission, development consent,



........  same;
o 134 sever and sell separately én.y fixtures or fittings from.t’he Real Property without the consent of
_ ‘the Chargor;
13.5. provide services and employ, or engage, any managers, officers, servants, ccn'traﬁters, werkmén,

agents, other personnel and professional advisers on any terms and subject to any conditions
_ - that it thinks fit {and discharge any such person or any such person appointed by the Chargor}; '
136, make, exercise or revoke any VAT option 1o tax that it thinks fiy
13.7, charge and recelve any sum by way of remuneration {in addition to all costs, charges and '
' expenses incurred by it) that the Lender may prescribe or agree with it;
1'35.8.. . collect 2nd get in the Secured Assets or any part of itin respect of which itis appainted and make
any demands and take any procesdings as may seem expedient for that purpose, and take
- possession of the Secured Assets with like rights;
13.9.  carry on, manage, develop, reconstruct, amalga'mate or divarsify ‘or concur in- carrying on,
managing, developing, reconstructing, amalgamating or diversifying the business of the Chargor
. carried out at the Real Property;
'. 13’.10. " give valid receipts for ail monies and execute all assurances and things that may be proper or
o desirabie for realising any of the Secured Assets;
1311 . make any arrangement, settlement or csmpmmisébetweén ﬁhé Cha'rgor' and. any other pers{)n.
: that it may think expedient;
13.12. - bring, prosecute, enforce, defend and abandon all actions, suits and pméeedéngs inrelation to
" any of the Secured Assets that it thinks fit; _
1813, effect with any insurer any policy of insurance either in lieu or satisfaction of, or En.a.ddition éé’, .
. the insurance required to be maintained by the Chargor under this Deed;
. 13.14.' - exercise all rights, powers and discretions conferred on a receiver {or a receiver and manager}'
under the LPA 1925 in the same way as if it had besn duly appointed under the LPA 1925 and
- exercise all rights, powers and discretions provided for an administrative recelver In Schedule 1 .
to the Insolvency Act 1986 whether it is an administrative receiver or not;
' 13.15. . for any of the purposes authorised by this Clause 13 or otherwise by this Deed, raise money by
borrowing from the Lender {or from any other person] either unsecured or on the security of all
or any of the Secured Assets in respect of which 1t is appointed on any terms that it think fit
(including, if the Lender consents, terms under which that Security Interest ranks in priority to _
- this Dead);
13.16. . form a subsidiary of the Chargor and transfer to that subsidiary any Secured Asset; _
13.17. - redeem any prior Security Interest and settle and pass the accounts to which the Security Interest
“relates. Any accounts so settled and passed shall be, in the absence of any manifest error,
conclusive and binding on the Chargor, and the monies so paid shail be deemed to be an expense

properly incurred by the Receiver;



- capital with {for that purpose and for the purpose of enforcing payments of any calls so made) '
- the same powers as are conferred by the articles of association of the Chargor on s directors in '
_ respect of calls authorised to be made by them;
_ 13.19. delegate their powers in accordance with this Deed; B
13.20.  inrelation to any of the Secured Assets, exercise all powers, authorisations and rights they would
. be capable of exercising, and do all those acts and things, 25 an absolute beneficial owner could .
exercise or do in the ownership and management of all or any part of the Secured Assets;
- '13'.2.1. _' | do all other acts and things which they may consider desirable or necessary for realising any
Secured Asset or incidental or conducive to any of the rights, powers or discretions conferred on
& Receiver under or by virtue of this Deed; and
©13.22 - exercise in relation to any of the Secured Assets all the powers, authorities and things which it .

~would be capable of exercising if it were the absolute beneficial owner of the Secured Asset.

14. . OTHER POWERS EXERCISABLE BY THE LENDER
14, Lender may exercise Recelver's powers . . _ _
All powers of 2 Receiver conferred by this Deéd may be exercised by the Le‘ndef after the Seturitv o
Interests created by or pursuant 1o this Deed have become enforceable, whether as attorney of
the Chargor or otherwise, and whether or not a Recgiver has been appointed.
" 142. - Lender empowered Lo receive receivables
The Lender or any manager or officer of the Lender is irrevacably empowered to receive al
receivables and claims that may be assigned to the Lender under this Deed, on payment to give
~an effectual discharge for tham, on non-paymeant to take and institute if the Lender in its sale
L ~ discretion so decides all steps and proceedings either in the name of the Chargor or in the name :
- of the Lender for their recovery, and to agree accounts and to make allowances and to give time
to any surety, The Chargor undertakes to ratify and confirm whatever the Lender or any manager
or officer of the Lender shall do or purport to do under this Clause 14. |
143, Llender may redeem prior security
- The Lender may:

14.3.1. redeem that Security Interest or any other prior Securlty Interest;

14.3.2. - procure the transfer of that Security Interest to itself; and
143.3. . settle and pass any account of the holder of any prior Security Interest.
'14.4. - Lender not obliged to take action relating to receivables

- The Lender shall not be obliged to: _
-14.4.1. make any enguiry as to the nature or sufﬁciéncy of any sums received byit in réspect
of any receivables or claims assigned 1o it under this Deed or pursuant to any of the ;

" Secured Assets;



15,

14.5.

A4k

.. the Relevant Contracts of that pariy’s obligations under any of the Relevant

Contracts; _
14.43.  make any claim or take any other action under this Deed; or -
1444, . collect any money or enforce any of its other rights under this Deed. -

_Lender has rio obligation under the insurance Policies or Relevant Contracts

The Lender shall have no obligation under the Insurance Policies or the Relevant Contracts and

“shall have no liability in the event of failure by the Chargor to perform its obligations under the -

insurance Policies or the Relevant Contracts.

- Further advances S
The Lender covenants with the Chargor that it shall perform its obligations to make advances to
the Chargor under the Facility Agreement {including any obligation to make avaliable further -

" advances).

POWERS OF Sﬁlﬁ, LEASING, ACCEPTING SURRENDERS AND SEVERANCE

151

4513, The power of sale and other powers conferred by section 101 of the LPA 1925 (as .

15.2.

15.3..

Statutory power of sale to srise on execution

3811, Section 103 of the LPA 1925 shall not apply to this Deed.

15.1.2. The statutory power of sale shall arise on, and be exercisable at any time after, the

" execution of this Deed,

varied or extended by this Deed) shall be immediately sxercisable at any time after .

the Security Interests created by or pursuant to this Deed become enforceable,

provided that this provision shall not affect a purchaser or require a purchaser to

ask whether 2 demand or appointment has been made,

‘Power of the Lender to grant leases

15.2.1. The statutory powers of sale, leasing and accepting surrenders exercisable by the

Lender by virtue of this Deed shall be extended so as to authorise the Lender

{whether in its own name or that of the Chargor) after the Security Interests created

} by or pursuant to this Deed have become enforceable, to grant leases of any of the '

Real Property on such terms and conditions as the Lender shall think fit,

15.2.2. - The Chargor must not exercise any of the powers of leasing or accepting surrenders

of leases conferred by sections 99 and 100 of the LPA 1925 or by common law

without the Lender’s prior written consent.

Lender may sever fixtures

to sever any fixiures from any Real Property and sell them separately.

. The statutory power of sale exercisable by the Lender is extended so as to authorise the Lender E



16, POWEROFATTORNEY o
T 158.1. Power of attorney
' The Chargor, by way of security, irrevocably appoints the Lender {whether or not a Receiver has -
 been appointed) and any Recelver separately, to be the attorney of the Chargor with full power
" to appoint substitutes and to delegate {on such terms that it thinks fit), for the Chargorinits name
and onits behalf, and as its act and deed or otherwise, to execute, deliver and otherwise perfact
~any document, or perform any act:
16.1.1. that the Chargor is required to do under this Deed; or
16.1.2, . that may be deemed by the altorney necessary or desirébie for any purpcsse.o.f. this -
| Deed {including, after the Security Interests created by or pursuant to this Deed
_ _ . have become enforceable, to transfer legal ownership of any of the Secured Assetsh
6.2 . Ratification -
. " Without prejudice to the generality of Clause 16.1, the Chargor covenants with the Lender and - |
“separately with any Receiver to ratify:
- 18.2.1, all transactions entered into by any attorney in the proper exercise of its powers in .
accordance with this Deed; and
T 16.2.2. . all transactions entered into by any attorney in signing, sealing or delivering any
o . deed, assurance or document, perfecting any Security Interast or performing any

act, in each case in the proper exercise of its powers in accordance with this Deed.

|17 PROTECTION OF THIRD PARTIES | | | o
' No person (including 2 purchaser) dealing with the Lender or any Reteiver or any of their respective’
nominees or agents, shall be concerned to enguire: '

17.1. whether the Security Interests created by or pursuaht to this Deed have become enforceable;

17.2. whether any Receiver is validly appointed or acting within its powers;
173 " . whether any power exercised or purported to be exercised has become exercisable;
-17.4.  whether any of the Secured Obligations remain due;

17.5. as 1o the necessity or expediency of any stipulations or conditions subject to which the sale of .
any Secured Asset is made, or otherwise as to the propriety or regularity of the sale of any Secured
e Asset; or
-17.6. - how any money paid to the Lender or a Receiver, or their respective nominees or agents, is

. applied.

| 18.  CONSOLIDATION OF MORTGAGES - _ o
* The restrictions on consolidation of nﬁortgﬁages contained in section 93 of the LPA 1925 shall ot apply to

this Deed.



. obligations in this Deed, the Lender or any Receiver may {but shall not be obliged to} do whatever may be
- necessary to rectify the default or protect the Lender's interest under this Deed {including, if applicable,
antering the Chargor’s Real Property without becoming liable as mortgagee in possession] at the expense '

of the Chargor.

20." APPLICATION OF MONEY RECEIVED BY THE LENDER OR A RECEIVER
20.1, Application of recoveries _

 Any money received under this Deed shall, subject to the discharge of any priorsranking c!ai'ms,'.

" be oaid or applied in the following order of priority:

2041 in paymant of the remuneration of the Receiver and the costs of realisation incurred
by the Lender and/or the Recaiver including 3!l costs, charges and expenses of or

_ incidental to any exercise of any power conferred by this Deed;
' 20..1.2. - in or towards satisfaction of the Secured Obligations in such order as the Lender '
' _ determines, in its absolute discretion; and

20,13, . as to the surplus, if any, to the Chargor or 1o any other p'erwn or persons entitled '

ta it
20,2, Credit 1o a suspensé account

- The Lender may, at its absolute d%screﬁian on ér at any time of timas aftef'demahd and péhding _' .
' payment to the Lender of the whole of the Secured Obligations, place and keep to the credit of
- an interest-bearing separate or suspense account any money recelved, recoverad or realised by
the Lender under or in connection with this Deed for so long and in such manner as the tender .
- may determine without any Intermediate cobligation on its part to apply the same or any part of '

such money in or towards the discharge of any of the Secured Obligations.

71, DEFAULT INTEREST
2L Default interést _ _ _
' _If the Chargor fails to make any payme’nt. due u.nder this Deed on its due date, interest on t.he'

unpaid amount shall accrue daily, from the date of non-payment {or, if earlier, the date on which’

" the relevant damages, losses, costs or expenses arose in respect of which the demand has been o

) made)} to the date of actual payment {hoth before and after judgment} at the rate specified In the

© Facility Agreement and the Chargor undertakes to pay any such interest to the lender
immediately on demand by the Lender,

21 . Calcutation of default interest



such terms as the Lender may from time 10 time determine and shall be compounded on the last

- Business Day of each month.

22 COSTS, EXPENSES AND INDEMNITY : o

* The Chargor must, within 3 (three) Business 'Diays' of demand by the Lender, pa'{('te, 63‘ reémburge; the -
Lender, on a full indemnity basis, ail costs, charges, losses and liabilities {inciuding legal fees) together with
all taxes (including VAT) thereon incurred by or on behalf of the Lender arising at any time as a result of or '

~-in connection with:
| 22.1. the negotiation, preparation, execution or perfection of this Deed {or the Security Interests
created by it) including pursuant to Clauses 8 and 9;

22.2. . any stamping or registration of this Deed; - R _
223, responding to, considering or implementing any request for.éni amendment, extension, cansent,

amendment or waiver {or any proposal for any of these} under or in connection with this Deed;

~22.4. . the occurrence of an Event of Default;
22,5, . the preservation and/or enforcement of any of the rights of the Lender under this Deed; and/or -
226, any discharge or release of this Deed.

‘33 PAYMENTS | |
23.1.  Ne deduction or set off _ _ _
All sums payable by the Chérgm under this Déedmust be pai'd in Sterﬂing in full without any set- o
off, counterclaim, deduction or withholding {other than any deduction or withholding of tax as '
| ~required by law} and in cleared funds no later than 11:00 am on the day in question to such
- account as the Lender may have specified for this purpose,
23.2. . Timing for payments
o Where the day on or by which any payment is to be made is not .a Business Daf, that pay'ment :

must be made on or by the following Business Day.

24, CURRENCY INDEMNITY
24.1.  Currencyindemnity = | o |
The Chargor must, as an independént obligation, ind;e.m.néfy. the Lender a’gainst.ahy loss or Hiabii.ét'y
which the Lender incurs as a consequence of; _
. 24.1.1. the Lender receiving an amount in respect of the Chargor's liability under this Deed;
or

24.1.2.. that liability being converted into a claim, preof, judgment or arder,



25.
251

2.

27.

”._aﬁag'

CoSterling

Unless otherwise required by law, the Chargor waives any right it may have inany jurisdiction to- '
pay any amount under this Deed in a3 currency other than Sterling.
- Currency conversion . _ _
For the purpose of, or pending, the discharga of any of the Secured Obligations, the Lendér 'may R
convert any monies received, recovered or realised by it under this Deed from their existing
I currencies of denomination into any other currencies of denomination that the Lender may think ..

_fit, at the cost of the Chargor.

SET-OFF

Retention and set-off

The Lender may retain any money standing to the credit of any of the Chargor's bank accounts

_with the Lender {in any currency) as cover for any of the Secured Obligations and/or may at any .

" time, without notice to the Chargor, combing or consolidate ali or any of such money with all or

“such part of the Secured Obligations as the Lender may select, whether presently payable or not,

and the Lender may purchase with any such money any other currency required to effect such

" combination.

25.2.

25.3.

Power to sign dacuments _ _
" The Chargor irrevocably authorises the Lender In its name and at its expense to perform such acts
" and sign such documents as may be required to give effect to any set-off or transfer pursuant to

Clause 25.1, including the purchase with the monay standing to the credit of any such bank '

account of such other currencies as may be necessary to effect such set-off or transfer.

Mo security

This Clause 25 gives to the Lender a contractual right of set-off only, and does not create any

“equitable charge or other Security Interest over any credit balance of the Chargor.

INFORMATION

" The Lender may from time 16 time seek from any other creditor or prdvidef of finance to the Chafgor such

information about the Chargor and its affairs as the Lender may think fit and the Chargor directs such third

- party to

TRANSF
271

provide such information to the Lender,

ERS

Right of Lender to transfer -

- The Lender is entitled at any time to assign its rights or otherwise transfer all or am} pért of its

" rights or obligations under this Deed or any notice and/or acknowledgement referred 1o in this



' obligations under any financing agreement or arrangament.
272 No right of Chargor to transfer _
The Chargor is not entitled to assign its rights or otherwise transfer a!ﬁ or any 'p:'ar.t.of it$ ?‘aght's or .
" obligations under this Deed or enter into any transaction which would result in any of those rights -
or obligations passing to another person.
273, Disclosure _ _
The Chargor irrevocably authorises the Lender to discloée.any. iniforr.nation. concernﬁng the
" Chargor, this Deed or the Secured Obligations to: _
- 27.3.1. any prospective assignee or transferee referred to in Clause 27.1 and any other ;
. person considered by the Lender to be concerned in the prospective assignment or
_ . transfer; and
_ 27.3.2. _' ~any person who, as-part of the arrangements made in connection with any
transaction referred to in Clause 27.1, requires such information after the

transaction has been effected.

28 NQT!CES S
- 281 Notices _ _ _ -
: Every notice, request; demand, or other communication under this guaranteée sha.il bein writing.
addressed to the addresses specified above or such address as may at the relevant time have . o
been notified pursuant o this Clause to the Party giving the notice and may be delivered -
_ personally or sent by pre-paid first-class letter,
28.2. - Receipt by Chargor
- Any notice or other communication given by the Lender shall be deemed to .hav'e'beén received:
- 28.2.1. if given by hand, on the day of actual delivery; and
_ 2822 . ff posted, on the second Business Day following the day on which it was dispatched .
. _ ' by pre-paid first-class post,
| provided that a notice given as described in Clause 28.2.1 on a day which is not a Business Day '
| {or after normal business hours in the place of receipt) shall be deemed to have been received on
_ "~ the next Business Day.
'28.3. Receipt by Lender _
: © Any notice or other communiéaﬁon'géven'tb.the Lender shall be deemed to have been .givien' only-

on actual receipt by the Lender,

29, AMENDMENTS e
' ~ No amendment, waiver or variation of an# of the terms of this Deed will be valid or effective unless made '

in writing and executed by or on behalf of the Parties.



- 32,

3

. 30.1. No failure, defay or omission by the Lender in ekerdising any right, power or remedy provided by

iaw or under this Deed shall operate as a waiver of that right, power or remedy, nor shall it

.' preclude or restrict any future exercise of that or any other right, power or remedy.

© 307 Mo single or partial exercise of any right, power or remedy orovided by law or under this Deed

- shall prevent any future exercise of it or the exercise of any other right, power or remedy.

g.g_hg; The Lender's rights, powers and remedies under this Deed are cumulative and they do not
| exclude any rights or remedies that arise by law.

304, :'Any release, waiver or discharge of the whole or any part of the Secured Obligations or any 3
- tonsent, spproval or waiver given by the Lender in refation to this Deed shall only be effective for - :

that specific purpose and for the terms and conditions upon which it was granted.

CﬁNTiNU!NG AN& A.DD?&.'!QNAL SEﬁUR!W
31.1. Continuing security ' _ - _ _ o .
' This Deed Is a continuing security for the Secured Obligations in favour of the Lender and shall -
_extend to cover the uitimate balance due at any time from the Chargor to the Lender,
notwithstanding any intermediate payment or settlement of account {whether in whole or in .

part) or any other matter whatever,

.3.3..;2;. . Additional security

The Security Interests constituted by this Deed are in.a.dditien to aﬁd do not prejudice, nor ar’e.
' they in any way prejudiced by, any other Security Interast {other than any Security Interest arising
under or pursuant to any Permitted Security), guarantee or right of set-off, combination or other
. rights exercisable by the Lender against the Chargor or any Security interest, guarantee,

indemnity and/or negotiable instrument now or in the future held by the Lender.

OPENING OF NEW ACCOUNTS -

If the Lender receives notice {whether actual or const'rucﬁve}'that the Chargor has created a Setajriw

Interest over any of the Secured Assets, the Lender may open one or more new accounts with the Chargor,

if the Lender does not open any such new acoount or accounts, it shall nevertheless be treated as if it had
done so at the time when it received such notice and from that time, ali payments made by the Chargorto

the Lender shall be treated as having been credited to such new account or accounts and shall not operate

" to reduce the Secured Obligations,



33, NOPREJUDICE
- 331 No prejudice
' ~ The Security Interests created, or intended to be created, by or pursuant to this Deed shall not .
. be prejudiced by any unenforceability or invalidity of any other agreement or document, |
332 Time, indulgence etc _
' | The Lender may in its discretion grant time or other indulgence or make any other arrange'ment, ) '
 variation or release with any person who is not a Party without prejudicing, affecting or impairing
the Security Interests created by or pursuant to it, or any of the powers, rights or remedies of the |

" Lender under this Deed or the exercise of any one of them or other obligation or liability of the

- Chargor to the Lender,

34, NOMERGER - e | | | |
Nothing contained in this Deed shall operaie 5o as'to mergé or otherwise prejudice, affect or exclude any
" other Security Interest which the Lender may for the time being hold for the Secured Obligations or would - .

have but for this Deed.

'35, EVIDENCEOFDEBT
353, Lender determination _ _ _ _ o
. A copy of any entry in the Lender's accounts shall in any'!egal'pfdceedings arising out of 6F in
' connection with this Deed be prima facie evidence of the matters, transactions and accounts to
. which it relates.
. 35.2. . Certificates _ o _
- Any certificate determination or notification by the Lender 3s to rate or any $Qm'§ayabie toit
under this Deed shall, in the absence of manifest error, be conclusive evidence of the matters,

"transactions and accounts to which it relates.

36.  REDEMPTION OF SECURITY AND RELEASES . | D _ |
* Subject to and without prejudice to Clause 37; on the irrevocable and unconditional payment and disé:harg'e
in full of the Secured Obligations, the Lender shall, at the request and cost of the Chargor:
361, take whatever action is necessary to release and cancel the Security Interests created by or
pursuant to this Deed;
36.2. . procure the reassignment to the Chargor of the property and assets assigned to the Lender .
| pursuant to this Deed; and
36.3.. return all deeds, account mandates, signing authorities and ofher documents of title delivered to
the Lender under this Deed,

in each case without recourse to, or any representation or warranty by, the Lender or any of its nominees.



37.

CONDITIONAL DISCHARGE

37.1. Release Conditional

Any release, settiement or discharge between the Lender and the Chargor will be conditional
- upon no security, disposition or payment to the Lender by the Chargor or any other person in -
| respect of the Secured Obligations being avoided, set aside, reduced or ordered to be refunded
by virtue of any statutory provision relating to insolvency or liquidation or for any reason
. whatsoever, |
372,  Reinstatement _ R
' i any such release, settlemant or discharge is 50 avoided, set 'asi.dé, reduced or ordered to be
. refunded, the liability of the Chargor under this Deed shall continue or be reinstated and the |
. Lender shall be entitled to recover the value or amount of any such security, disposition or '
. payment from the Chargor as if the release, settlement or discharge had not occurred.
3"}'.3; - Retention
| Subject to Clauses 37.1 and 37.2, the Lender shall be entitled to retain this Deed after as Wéii as
o before payment of all the Secured Obligations for such period as the Lender may determine,
374, Indemnity .
The Chargor shall, notwithstanding any release or discharge of all or ahy part af'this'aaéd, '
_ indemnify the Lender against any action, proceeding, clalm, loss, liability and cost which U may .

T sustaln In connection with or otherwise relating to this Deed.

 PARTIAL INVALIDITY -

38.1. Partial invalidity _ o _
if, at any time, ény previ.s'iein.e.:sf this Deed {or part of éhy'pfévésimn 63" this Deed} is .m becomes

"illegal, invalid or unenforceable, the legality, validity and enforceability of any other provision of

. this Deed {or other part of that provision of this Deed) in any respect under any law of any
| jurisdiction, neither the legality, validity or enforceability of the remaining provisions nor the |
legatity, validity or enforceability of such provision under the law of any other jurisdiction shall in '
. any way be affected or impaired..
383, . Modification o _ o _

I any provision of this Deed {or part of any ;irwisiéh of this Deed) is or becomes illegal, invalid or
unenforceable in any respect under any law of any jurisdiction, but would be legal, valid or
enforceable if some part of it was deleted or modified, the provision or part-provision in question '
shall apply with such deletions or modifications as may be nacéssary to make the provision legal, -

valid and enforceable,



39, COUNTERPARTS AND EXECUTION "~ "~ " '
C 3% Counterparts
as if the signatures on those counterparts were on a single copy of this Deed.
39.2. . Effect as deed
This document is intended to take effect as a deed notwithstanding that the Lender may have

" executed it under hand.

40, GOVERNING LAW AND JURISDICTION
401, Governing Law o _ _

- This Deed and any dispute or claim arising out of, or in connection with it, its subject matter or
formation {including non-contractual disputes or claims) shall be governed by, and construed in
accordance with, the laws of England and Wales.

40.2. . Jurisdiction _
40.2.1. . Subject to Clause 40.2.2, the Parties irréﬁbcabl# agree, for the sole benefit of the .
. Lender, that the courts of England and Wales shall have exclusive jurisdiction to
- settle any dispute or claim arising out of, or in connection with, this Deed, its subject
_ matter or formation {including non-contractual disputes or claims).
- ) _ 2022, Notwithstanding Clause 40.2.1, the Parties irrevocably agree that the Lender shall
" have the right to take, and shall not be prevented from taking, proceedings against
the Chargor to settle any dispute or claim arising out of, or In connection with, this
. -+ Deed, its subject matter or formation {including non-contractual disputes or claims) )
. _in any other court of competent jurisdiction and that the Lender may take such
-~ proceedings in any number of jurisdictions, whether concurrently or not, to the .

. extent permitted by law.

- This documient has been executed as a deed and is delivered and takes effect on the date stated at the béginning 3

of it.



o .Description of Pmpéﬁi& | - Frechold/Leasshold . .Tiﬂe number T
o TWIORTH SIee v, moLSIx | HIEG oW Wy SGL-356
1A WaoTWOR Y STEET ST HICEHoLD WYKFOE 728

. part2 - The ieaSéhcéd Specific Propéﬂv {if any}

Description of Pmpert? Freehold/Leasehold | Title number .

[ SBSTOTH STReE T, DI5PR | GRS WYKB44077
1 WEANTLDILTHU StpreT, WIS Px |LeAsEro LD YK ICF492

- Part 3 ~ Specific Shares and Investments (if any) .

Name and registered number of company in which shares are | Class of shares held | Number of shares

held

None.




................  SCHEDULE2

 Representations and Warranties

L General:- . _ IR RPN
1.1 itisa limited company or limited !iabili'ty partnership {as algap!ic;abl.e.) duly incorporated aﬁﬂ.Qéli.d!\;.
existing under the laws of England and Wales;
1.2 it has the corporate power to carry on its business as it is now being conducted and ownits assets;
1.3 . subject to the Legal Reservations, its obligations under this Deed are legal, valid, binding and -
- enforceabls;
1.4 - the entry into, delivery and performance by it of this Deed, will not involve or result in a
_- contravention of: _ _
143 its constitutional documents or, if é.ppiﬁcabl'e, the partnership agreement;
1.4.2 any law or regulation applicable to it; or _ '
143 o B any contractual or other abligation or restriction that is binding on it or ény of its
assets;
1.5 it has taken the necessary corporate action to allow it to enter into, deliver and perform its
- obligations under this Deed and it does not exceed any limit on its powers in so doing;
1.6 . all authorisations, consents and ficences necessary to enable it to enter into, deliver and perform |
its obligations under this Deed and 10 enable it to conduct its business in its current form have '
. ~ been obtained;
17 . " no Event of Default has occurred; _ _
1.8 - subiect to the Legal Reservations, this Deed cs.'!eal.:és the Securit\;' Interests that it pdrports to.
- create and each such Security Interest constitutes a legal, valid and effective Security Interest
with first ranking priority;
18 . no Security Interest subsists over any of the Secured Assets except for the Security lnteresté
-  created by or pursuant 10 this Deed and no person holds an interest in any of the Secured Assets
other than the Lender under this Deed; |
1..10 - itis the sole legal and beneficial owner of all of the Secured Assets and has good and marketable
title to them;
111 | no third party consents are required to ensure the effective creation of the Security Interests
| envisaged by this Deed;
. 112 5 Its payment obligations under this Deed rank at least pari passu with the claims of all its other
- unsecured and unsubordinated creditors, except for obligations mandatorily preferred by law
applying to companies generally; and
L1123 No litigation, arbitration or administrative proceedings of or before any court, arbitral body of

. agency which, if adversely determined, would have or might reasonably be expected to have a :

. Material Adverse Effect in relation to it or any of the Secured Assets have been started or are



''''''''''''''''''' threatened against it
2. Real Property: | | __ S |
: 21 all Real Property which is material to the Chargor’s business is identified ihSc’hédu.ie 1 (Shecific o
| Propertias);
2.2 | - no breach of any law (iné!u’dihg environmental !av#j, regulation or covenant or the terms of any _' '.
planning permission has occurred and is continuing which has or would be reasonably likely to
" have a material adverse effect on the value or use of its Real Property or any part of it; _
2.3 - nocovenants, agreements, stipulations, reservations, conditions, interest, rights or other matters
whatsoever affect any of its Real Property which have or would be reasonably likely to have a - -
material adverse effect on the value or use of its Real Property or any part of it;
2,4. _ nothing has arisen or has been created or is subsisting which would be an overriding interest or -'
. an unregistered interest over any of its Real Property which would have or be reasonably likely -
0 have a material adverse effect on the value or use of is Real Property or any partof it;
2.5 it has all facilities (including access) necessary for the enjoyment and use of all of its Real Pra’perﬁy
o whaere the lack of those facilities would have or be reasonably Hkely to have a material adverse
- effect on the value or use of its Real Property or any part of it
26  no facility necessary for the enjoyment and use of any of its Real Property is on teims entitiing'.
. ahy person to terminate or curtail its use; |
27 | ) it has recelved no notice of any adverse claims by any person in respect of any of its Real Property
o which, if adversely determined, would or would be reasonably likely to have a material adverse
effect on the value or use of its Real Property or any part of it; and
2.8 '_ " no hazardous or toxic materials, substances, poliutants, contaminants or wastes have at any time

been released into the environment or depasited, discharged, displaced or disposed of at its Real

L Property,
30 _'Shares and Investments . o _ L
33 allofthe Chargofs material Shares and Investments are identified in Part 3 of Schedule 1 {Specific

" Shares and investments);

3.2 the Secured Share Assets are duly authorised, vatidly issued, fully called up, fully péid and not

_ " sublect to any option to purchase or similar right; _

3.3 ~any transfer of any of the Secured Share Assets as a result of the creation or enforcement of this
Deed is and will not be restricted in any way by the constitutional documents of any company in

" which the Secured Share Assets are held;

3..4 | no company in which the Specific Shares and Investments are held is obliged under the terms of

- any agreement 1o issue or allot any of its shares to any particular person or class of persons,

i whether or not following the making of 3 call or demand; and
3.5 it has not made any nomination under section 145 of the Companies Act 2006 in connection with

any of the Secured Share Assets.



4 RelevantContracts
a1 subject to the Legal Reservations, its obligations under each of the Relevant Contracts are legal,
- valid, binding and enforceable;
4.2 | - it has taken the necessary ccrporéte'action to allow it to enter into and perform its obligations .
N under each of the Relevant Contracts; |
43 all authorisations, consents and licences necessary to enable it to enter into and perform its
obligations under the Relevant Contracts have been obtained;
44 " the Relevant Contracts are in full force and effect; _ _ _
4.5 there have been no amendments to any of the Relevant Contraéis (6thér thah those disclosed in
writing to the Lender on or prior to the date of this Deed);
_ 46 - the Chargor’s rights, title and interest under the Relevant Contracts are not subject to any rights
. of set-off or counterclaim by any other person; '
4.7 - there have been no defaults under any of the Relevant Contracts; h .
4.8 no right of action is vested in any party to any of the Relevant Contracts in respect of any .
| representation, breach of condition, breach of warranty or breach of any other express or implied
. ~ term by the Chargor under any of the Relevant Contracts; and
R 4.9 .- the Chargor has no knowiedge of any fact that would or might prejudice or affect any right, power .

or ability of the Lender to enforce any of the Relevant Contracts or any term or condition under -

“them.
5. Insurance Policies )
- 51 the insura;nce'%!icies produ'ced to the Lender have nbt' béen amended, modiﬁéd or c'anc'ei'!ed -

~ and remain in full force and effect;

52 | it has not done or omitted to do anythihg and no event or circumstance has occurred which has
made or could make any Insurance Policy void, voidable, treated as if it had been entered into on )
different terms or subject to any suspension, restriction, limitation or an increased premium or
which could entitle the insurer to reduce the amount to be paid on a claim or prevent the Lender .
from receiving any money payable under any Insurance Policy; and

53 it has not received any notification from its insurers that their liability under the Insurance Policies

has been suspended, reduced, discharged or avoided.



- BCHEDULE 3

''''''''''''''''''''''''''''''''' C00 0 Undertakings |
4 Ganaral B L -
11 " The Chargor must: | - _ |
o 1.1.1 ensure that it has ail a@thcrisaﬁcns, consents and licences necessary to enable itto
enter into, deliver and perform its obligations under this Deed and to enable it to
_ - conduct its business in its current form;
1.1.2. _ comply in all material respects with all laws and regulations applicable to it; B |
113, | maintain, preserve, protect and keep good and marketable title to all of the Secured -
' Assets;
1.1.4 S maintain and preserve the Security Interests created by or pursuant to this Deed
and the first-ranking priority of such Security Interests;
'i.l.S L provide the Lender with any notices, reports, accaﬁnté, circlars and other
documents relating 1o the Securad Assets promptly when they are received;
116 - promptly on becoming aware of the same, notify the Lender of:
. o 11863 the ocourrence of an Event of Default together with the steps bei#g
-~ taken to remedy it {if applicable);
1162 | L : any representation or warranty set sut in this Deed thatis incorrect |
or misleading In any material respect when made or deemed to be |
_ repeated; and
_ .1.1.6.3 S ) any breach of any covenant sét pUt in this Deesd:
117  use its best endeavours to: _
' | 1.1.7.1 procure the prompt observance and peﬁarmahcé by the ré!eva‘nt |
counterparty to any agreement or arrangement with the Chargor -
' and forming part of the Secured Assets of the covenants and other
_ | obligations imposed on such counterparty; and
1.1.7.2 _ _enforce any rights and institute, continue or defend any :
_proceedings relating to any of the Secured Assets that the Lender
_ - may require from time to time; and
1;1.8 o give the Lend.er such Information concerning the location, condition, use and |
_ . operation of the Secured Assets as the Lender may require.
'1.2 The Chargdr must not without the prior writien consent of the Lender;

1.2.4 create, purport 1o creale or permit to subsist any Security !nteréﬁt over'ahy.o;? the
Secured Assets other than the Security Interests created by or pursuant to this Deed;

1,22 " either in 3 single transaction or in a serles of transactions sell, transfer, licence, -. :
| lease, grant any option in respect of or otherwise dispose of all or any part of the

Secured Assets or agree or attempt to do so;



"""" 123 do, of permit to be dong, any dct'or thing that would or might depreciate; jeopardise
. * or otherwise prejudice the security held by the Lender or materially diminish the -

__________ = C - value of any of the Secured Assets or the effectiveness of the security created by
| | ~ this Deed; or
o o124 ' use or permit the Secured Assets to be used in any way contrary to law.
N 2. Real Property _
2.1 The Chargor must: .~ _ _ _ o
2,11 keep all huildingé, 'p!aﬁt. nﬁéchinery, fixtures, ﬁttirigs and o.th.é.r effects charged .
under this Deed in good and substantial repair and in good working order {except
“eonly for fair wear and tear) and renew and replace them when they become
ohsolete, worn out or destroved;
. 212 : . punctually pay or cause to be paid and keep the Lender indemnified against, all
~ present and future rents, rates, taxes, levies, charges, duties, assessments,.
impositions and other outgoings assessed, charged or imposed upon or in respect :
of its Real Property and, when required, produce to the Lender proof of such
- payment; .
213 - ensure compliance with all laws, statutes, statutory instruments, regulations and
| by-laws for the time being in force and all notices, orders and requirements of any .
: competent authority, and all directives and codes of practice affecting its Real
._ Property and give effect to all arrangements which any such authority may direct or
recommend;
214 . complete {with reasonable expedition and in compliance with all planning and by-
| " law consents or agreements entered into with a competent autharity} any building '
- operations commenced at any time by it on its Real Properiy to the satisfaction of
the Lender all of which building operations shall have been previously approved by
the Lender;
o 2.1.5 . | observe and perform all agreements, assignments, contracts, conveyances, grants |
| and other deeds and documents for the time being binding on it or affecting its Real
Property or its use ar enjoyment, and the Chargor must not take or omit to take any
- action of any kind whereby its interest or estate in its Real Property may be forfeited
. ~ or otherwise adversely affected;
‘2,16 carry on its trade and business on those parts (if any) of the Real Property as are |
- used for the purposes of trade or business in accordance with the standards of good -
management from time £o time current in such trade or business;
217 ' if the Chargor receives any notice served under section 146 of the LPA 1925 or any -
| proceedings are commenced for forfeiture of any lease or any superior lease or the '
landiord or any superior landlord attempts to re-enter under the provisions of such

lease:



'''''''''''''''''''''''''''''''' 2172 ' take such steps as the Lender requires {at the Chargor’s own
 expense};
21,8 permit the Lender to enter any of its Real Property, without prejudice to the powers

conferred by this Deed and without becoming a mortgegee in possession, for any
" reasgnable purpose and to view the state of the same; .
219 . punctually pay the rents and perform any other obligations contained in any Lease,
| agreament for lease, tenancy agreement or licence to occupy its Real Property and
enforce the observance and performance by the landlord or licensor of their
o respective obligations under any such document;
S23a0 0 - supply to the Lender, within 5 Business Days of receipt, copies of any notice, order
o or proposal received by the Chargor from any competent authority or from any '
landlord or tenant affecting any of the Real Property in any material respect, and,
at the cost of the Chargor, either punctuslly comply with the notice or order oy, if '
sa requested by the Lender, make or Join with the Lender in making such objections
or representations or taking such other steps as the Lender may think fit, and any
compensation received by the Chargor as a result shall be charged to the Lender
- and paid to it and applied in or towards the discharge of the Secured Cbligations;
2111 promptly on receipt, provide to the Lender a copy of each professional valuation -
" report it obtains in relation to any of the Real Property;
2.1.12 : notify the Lender, promptly on recelpt, of any clalm, notice or other communication '_
received by it alleging non-compliance by it in refation 1o any matter referred to in
this Paragraph 2.1; and

21413 insure and keep insured all its Real Property.

' 22 - . The Chargor must not: _ _
2.2.1 create any legal or equitable estate or interest {includén'g? any license or sub-license,

< orgrant any interest or right relating to the use, occupation or possassion)in or over -
the whole or any part of its Real Property {or purport to do so) or part with
possession or ownership or allow any third-party access to or the right to use any of - . '

" its Real Property:

222 - exercise any power of leasing its Real Property or grant any licence to assign or
_ _ _ underlet:
223 any gther way dispose of, accept the surrender éf, surrender or create any legal

" or eguitable estate or interast in the whole or any part of the Real Property [or agree
1o dispose of, accept the surrender of, surrender or create any legal or eguitable
 estate or interest in the whole or any part of the Real Property), or et any person '
into accupation of or share occupation of the whole or any part of the Real Property;

224 without the prior written consent of the Lender:



""""" 225 construct any building or make any structural alteration or apply for any planning
consent for the development or change of use of any of its Real Property, or, except

____________ o o | in the ordinary course of repair, replacement or improvement, at any time sever,
. remove or dispose of any fixture on if;
.'2;2.'6 n enter into onerous or restrictive obligations affecting its Real Property or create of o
B permit to arise any overriding interest or any easement or right in or over it;
2.2.7 ~ alter, pull down, remove or dispose of any of the buildings, plant, machinery,
' fixtures, fittings on its Real Property except in the ordinary course of repair, o
~ maintenance or improvement; or
© 228 ) _: _exercise any VAT option to tax in relation to the Real Property or revoke any VAT
' option to tax exercised, and disclosed to the Lender in writing, before the date of
_ _ “this Deed, without the prior consent of the Lender.
3. - Shares and Investments
3.1 The Chargor must promptly pay when due all calls on any of its Secdred Shﬁre Assets that, despite .
- Clause 3.2, are not fully paid. .
3.2 The Chargor must not: _ _ _
324 make any nomination under section 145 of the Companies' Act 2006 in connection -
- with any of the Secured Share Assets;
1322 . convert any of the Secured Share Assets from certificated to uncertificated form;. - -
3.2.3 cause or permit any of the Secured Share Assets to be consolidated, sub-divided or '
o - converted and must take such action as the Lender may direct in respect of any
proposed compromise, arrangement, capital organisation, conversion, exchange,
‘repayment or takeover offer affecting any of the Secured Share Assets or any: .
. proposal to vary or abrogate any rights attaching to any of the Secured Share Assets;
L 3.2.4 permit the constitutional documents of any corporate entity in which the Chargor :
| haolds any of the Secured Share Assets to be amended or modified in any way that :
-would be adverse to the interests of the Lender or adversely affect the Security
Interests created, or purported to be created, by or pursuant to this Deed; or
3.2.5 '_ . _exercise any voting or other rights in respect of the Secured Share Assets in any way'
. that is likely to prejudice the value of the Secured Share Assets or otherwise - :
" jeopardise the Security interests created, or purported to be created, by or pursuant -
. to this Deed in respect of the Secured Share Assets.
4 Insurance’
Coaa The Chargor must: _ _ L _
411 insure and keep insured ali of the Real P'rdgerty against loss or damage by fire and
- other usual risks and such other risks as the Lender may require to its full N
replacement valug from time to time with such insurers as the Lender may from

- time to time approve in writing;



""""" 4.3.3 . comply with the terms of the Insurance Policies;

4.1.4 - promptly, and in any event no later than their due date, pay all premiufns required
for keeping up the insurance Policies and, upon request, deliver 1o the Lender the
- receipts for all such premiums;
: 4315 L provide the Lender with copies of all correspondence given 1o or recelved from an{!'
insurer under any Insurance Policy promptly after they are given or received;
416 . _ renew each Insurance Policy in good time prior to its expiry date; _
4.1.7 .' if any of the insurance Policies becomes void or voidable, immediately at its own
© 7 cost, effect 2 new Insurance Policy of the same value as the void or voidable _
| insurance Policy;
g - 418 ) ] | if any of the Insurance Policies is 's'uspended,'immediate!y. at'its own cost, effect a
‘new Insurance Policy of the same value as the suspended Insurance Policy for the'
duration of the suspension;
418 | ) procure the noting of this Deed and the Lender’s interest on each Insurance Policy
_ " and procure that the Lender is first loss payee under each Insurance Policy;
.&,i.'m .. procure that each insurer in respect of each Insurance Policy undertakes in writing
" to the Lender that it will:
41101 immediately informy the lender if the Chargor defaults in the
" payment of any premdum or falls to renew any Insurance Policy
- and, pending receipt of instructions from the Lender, keep the
Lender's interest in each insurance Policy in full force and effect for |
the full amount insured and for the same risks, subject to any -
premium for any such period of extended cover being payable by -
_ _ the Lender on behalf of the Chargor;
- 'é.'i.:m.z ©not, as against the Lender, avoid any Insurance Policy or refuse a’n# - o I
' _ claims {with or without returning any premium paid}, treat any B
“Insurance Policy as if it had been entered Into on different terms,
reduce the amount to be paid on a claim or suspend its liability
. - under any Insurance Policy, as a result of any nen-disclosure, )
raisrepresentation or breach of any policy term or condition enthe
part of any other insured party;
41103 . advise the Lender of any proposed cancellation of any Insurance '
~ Policy at least 3G days before the cancellation is due 10 take effect; )
and _
é.l;m.fi © i, in relation to any Insurance Policy, the insurance cover is to be

reduced or any insured risks are 1o be restricted, advise the Lender -



"""""""" - at least 30 days before the reduction or restriction is due to take
effect;

......... 4111 ensure that.all.proceeds of any of the Insurance Policies will be paid to the Lender
and applied towards making good the loss or damage in respect of which the money
was received or, at the option of the Lender after the Security Interests created by '_ o
- or pursuant to this Deed become enforceable, towards the discharge of the Secured
. Obligations; and
4.1.'12._' " pay all money it may receive in respect of any insurance Policy to the Lender )
o immediately on receipt and, pending such payment, hold all money so received '
_ " upon trust for the Lender.
4.2 Thé Chargor must not do any act or commit any default by which any Insurance Policy may
become void, voidabie, treated as if it had been entered into on different terms or subject to any -
suspension, restriction, limitation or an increased premium or which could entitle the insurer to
- reduce the amount to be paid on a claim or prevent ithe Lender from receiving any money payable |
_ under any Insurance Policy,
5, Rental Income _ o
| 5.1 The Chargor shall not deal WIfh thé Reﬁtal'lncénﬁe.éxcept by.gettihg it in and r'ea!is'iﬁg' ét in the
ordinary and usual course of its business and, following the occurrence of an Event of Default
shall immediately on receipt pay all Rental Income into such account as the Lender may direct |
from time to time. The Chargor shall, pending that payment into such account, hold all Rental
tncome on trust for the Lender {provided that the receipt by the Lender of any such monies shall :
not constitute the Lender as mortgagee in possession of the Real Property).
5.2 The Chargor shall, promptly following the occurrence of an Event of Default, give notice to the
" relevant tenant, guarantor or surety of the assignment under Clause 3.3 of the Chargor’s rights -
and interest to the Rental Income and each guarantee or security in respect of the Rental Income
and procure that each addressee of such notice promptly provides an acknowledgement of that g
" notice to the Lender. '

& - Intellectial Property

_ 6.1 The Chargor must: o _ _ _ _ _ _
6.1.1 take all hécés‘sa‘r‘} action to protect and maintain. its I'r.mteliectuai Property and
- franchises, wherever situated, that are material to its business and contracts, and '
promptly notify the Lender of any infringement or alieged infringament or any
chalienge to the validity of any Inteliectual Property of which the Chargor has notice -
and supply the Lender with all relevant information in its possessicn relating to them -
- as the Lender may request; .
' 6.1.2. . maintain an up-to-date record of all trade marks and Intellectual Property belonging

- to it, all applications for registration of trade marks and all copyright, patents and



written request,;

6.1.3  diligently commenc.e and p’méecute all proceedings that'may be necessary to  '
pravent infringement of any Intellectual Property belonging to it where the '
infringement has or could have a material effect on its business; and |

'5,1.4." - pay all application, registration, renewal and other payments neceséér‘{ to 'efféct, .
g - protect, maintain or renew registrations in respect of its Intellectusl Property and
. do all such things necessary to maintain all intellectual Property rights in full force':
ang effect, and send or deliver o the Leander the receint for every such payment - '
- immediately after it has been made.
6;2._ : The Chérgo’r.must not; ) _ B
' 621 sell, assign, transfer, license or agree to license any Inteliectual Property belonging
1o it or any interest in them, or permit any third party to use them; or
6.2.2 . . alter any specification for which any of its trade marks has been registered or give .
" its consent to registration by a third party of any trade mark which is the same ar
_ _ _ . confusingly similar 1o any of its trade marks.
7 | Book and other debts _ o _ _
71 The Chargor must collect and realise all its book and other debts and must pay all money it may -
| receivein respect of them into one of its bank accounts immediately on receipt and, pending such :
- payment, will hold all money so recelved upon trust for the Lender;
7.2 . - The Chargor must not, without the prior written consent of the Lender, charge, factor, discount,
. . assign, postpone, subordinate, release or waive its rights in respect of any of its book or other .
debts in favour of any other person or purport to do so.
SR Bank accounts
The Chargor must: _ )
2.1 maintain each of its bank accounts w.ith'thé Lender or 2 bank approved by the Lender: and
8.2 deliver details of each of its bank accounts {and any changes thereto) to the Lender prompﬂy :

upon request;

9. Relevant Contracts _
2.3 The Chargor must: e N L
9.1.1 enforce its rights. under the Relevant Contracts; R
9.1.2 . perform its obligations under the Relevant Contré’cts in a.gxrom;pt'and éfﬁc!erit
manner; _
- .9.13. provide the Lender pf@mptly with copies of the Relevant Contracts and any .

" amendments thereto (1o the extent not provided to the Lender on or prior to the

" date of this Deed):



""""" 9.1.4  following the occurrence of an Event of Default, take ali action necessary to procure
that all meneys from time to time payable to the Chargor under or in connection .
' . with the Relevant Contracts are paid directly to the Lender; _
.15 _ N o provide to the Lender promptly on request all information, accounts and records in
| the possession or control of the Chargor that may be necessary or of assistance to
- enabie the Lender to verify:
9.1.5.1 the amount of all payments made or payable under any of the
- Relevant Contracts by the other party to each Relevant Contract;
_ or _
8152 the performance by each such other-party of all its obiigations '
| " under any of the Relevant Contracts; and |
9.1.5.3 o | provide the Lender with copies of all notices given to .or received
~ from the other party under any of the Relevant Contracts promptly
o - after they are given or received. |
a3 ) The .Ch.aQrgor must not do or omit to do anything in relation to the Relevant Contracts which may
" reasonably be expected to adversely and materially affect the Chargor's ability to parform the

" Secured Obligations.

93 . The Chargor must not without the Lender’s prior written consent: .
9.3.1 amend or walve any of its rights under any of the Relevant Confracts; _
9.3.2 release any other party to any of the Relevant Contracts from any of its obliga'tiohs ' '

' thereunder or allow such party to exercise any right of set-off; _
- 933 . waive any breach by such other party of, or agree to accept termination of such -
| other party's obligations under any of the Relevant Contracts; or
9.3.4 ' settle, compromise, terminate, rescind or discharge (other than by perfcrmance).

" any Relevant Contract,



PROJECT PHOENIXLTD -

................ {Company No 10675755) .

{the "Company"}
" EXTRACT from the minute of a properly convened and quorate meeting of the Board of Directors of the Company

~at which all appropriate interests were declared held on 2022

_ “1. It was explained that the purpose of the meeting was to consider and if thbught fit, approve the terms of a -

' debenture {the "Debenture”} to be granted in favour of Redwood Bank Limited {the “Bank™}.

. 21T WAS RESOLVED that following consideration of the terms of the Debenture and consideration of the matiers -
referred to in section 172{1) of the Companies Act 2006, the Debenture and the transactions contemplated by it
- would promote the success of the Company for the benefit of its members as 3 whole and accordingly the -
" . Debenture be signed on behalf of the Company by any {director/member} in the presence of a witness and

delivered to the Bank."

Certified a true extract,

Director

prater

" redwoodbank.couk -




EXECUTSON PAGES R T

CEXECUTED2s2aDEED Dy
_ PROJECT PHOENIX LTD

" acting by a director

- inthe Qrésence of

- Witness’ signature:

Name {in block capitals): |

' '.Address:

SIGNED for the .
LENDER

- red wbodbaﬁk..ce.uk
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