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Registration of a Charge

Company Name: WE KNOW BEDS LIMITED
Company Number: 12212930

Received for filing in Electronic Format on the: 13/10/2022 XBEJRL61

Details of Charge

Date of creation:  07/10/2022

Charge code: 1221 2930 0003

Persons entitted: TOGETHER COMMERCIAL FINANCE LIMITED

Brief description: 7 WILLOW DRIVE FLANDERWELL ROTHERHAM S. YORKSHIRE S66 2QA
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: HARJIT SINGH OF MKB SOLICITORS LLP

Electronically filed document for Company Number: 12212930 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12212930

Charge code: 1221 2930 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th October 2022 and created by WE KNOW BEDS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 13th October 2022 .

Given at Companies House, Cardiff on 18th 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



| We certify this to be a true copy ofal |
| docurment which has been certified
to be a true copy of the original.
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This is an important document. You should take mdependem legal advice before signing and sign
only if you want to be legally bound. If you sign and the Lender is not paid, you may lose the
assets charged. In the case of registered land, this document and any priority agreement with
another lender will be a public document.

‘V‘q .

THIS DEED is dated jij @-ﬁ&%ﬁ% Bl and made by WE KNOW BEDS LIMITED {company number
12212930} whose registered office is ar "Stainton Hall, Lime Kiln Lane, Stainton, ROTHERHAM, 566
70QY (the Borrower) in favour of Together Commercial Finance Limited (the Lender).

BACKGROUND:
1, The Borrower enters into this Deed in connection with the Facility Agreements {as defined

in Schedule 2 (Definitions and interpretation) to this Deed}.

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

. EXECUTED as a deed by WE KNOW BEDS LIMTTED acting by a director

Director signature -0 o Name

inthepresenceof:

CAddress
: ':_EXECmD asa deed by WE I(N OW BEDS LIMITFD acﬁ:mg hy a dlrecter and
E ;dlrectorfsecretary F e .

Name

Choo berey

Name

1 Debenture



Terms

1.

DEFINITIONS AND INTERPRETATION

‘This Deed shall be Interpreted inaccordance with paragraphs 1 (Definitions), 2 (Consrruction) and 3 (Thivd party rights) of Schedule 2
(Definirions and interpreration),

2, CREATION OF SECURITY

3.

2

2.1 Gengral
a. The Borrower shall pay or discharge the Secured Liabilities in the munner provided for in the Finance Documents.
b, All the security created under this Deed is:
{i} created in favour of the Lender;
{ii} crested aver present and future assers of the Borvower; - .
{iil} secority for the payment of all the Secured Liabilities; and ’
{ivy made with full title guaranice in accordance with the Law of Property (Miscelaneous Provisions) Acl 1904,
2.2, Land
a. The Borrower charges:
(i} bywayoflegal mortgage all estates or interests In any Property now owoned by it this includes the real property (if any)
specified In Schedule 1 (Real Property):
{ii} (tothe extent that they are net the subject of a legal mortgage under paragraph () above} by way uf Hxed charge all estates or
interssis inany Property now or subseguently owned Dy It and
{ili} by way of equitable mortgage all equitable interests in any Property now or subsequently owned by it which now or may in the
furare belong w the Borrowsr {including, for the avoidance of doubt, the right to reccive & transfer, or ta divect the transler, of
any shares or memburship rights which the Borrowor holds in any company or association connected with the Properiy),
.  Avreference in this Clause 2 to a charge of any Property includes:
{i}  allbuildings, fxtures, fitings and {ixed plant and machinery on that Property; and
{ii} the benefit of any covenants for title given or entered inte by any predecessor in tide of the Borrower in respeet of that
Preperty or any maneys pald or payable n respect of those covenants.
¢, The Borvower authorises the Lender oo
{i}  date this Deed;
{ii} corect any wrongly comploted name or address; and/ov
{ili} insert or correct the tie number of any Charged Property against Its description, in cach case for the purpose of identifylng
that Churged Property and/or the registration of this Deed as a registered charge.

2.3, Other assets
The Borrower charges by way of a {irst fixed charge:
3. itsinterestin all Investments;
b. o the exient that they are ot the subject of a mortgage or a first fixed charge under a Legal Charge or Clause 2.2 (Land}, all plant
and machinery owned by the Borrower and its interest in any plant or machinery in its possession;
e, all effig rights in respect of any contract or policy of insurance taken out by it or on its hehalf or in which ic has an interest but
cxeluding any rights under any Hability insurance contract or policy In respect of Habilities of the Borrower to third partics;
d.  allofits Intellectual Property Righis:
e, its goodwill (including, without Hmitation, the goodwill velating to any business carried on by it at any Property);
f.  the benefir of any Authorisation (statutory or otherwise) held in conneciion with its usc of any Scourity Assst;
the right to recover and reecive compensation which may be payable to itin respect of any Authorisation reflerred to in paragraph
(£ above:
ity uncalled capital; and
the benefit of all rghts in relation w any item in paragrapis (e) to (h,

R

=

2.4, Floating charge
2. The Borrower charges by way of a first floating charge all of its assets not ntherwise effectively martgaged, charged or assigned
under a Legal Charge or by way of fixed mortgage, charge or assignment under this Clause 2,
b, Exceptas provided below, the Lender may by notice to the Borrower convert the floating charge created by this Clauss 2.4 into a
fixned charge as regards any of the Borrower's assets spectfied in that notice, if:
£1)  an Event of Defaull s continuing; or
(ii} the Lender considers those assets w he in danger of being seized or sold under any form of distress, sttachment, execution or
other legal process or to be otherwise in jeopardy.
¢, The flearing charge created by this Clause 2.4 may not be converted into a fived charge solely by reason of:
{13 the obtaining of 2 moratorium; or
{ii} anything done with a view to obraining 2 moratorium, under section 1A of the Insolvency Act 1986,

d. The Roating charge created by this Clause 2.4 shall {in addifon to the cireumstances when this may ocour under the general law)
avtomatically convert into a fixed charge over all of the Borrower's assets if an administrator s appointed, or the Lender recetves
notice of an intention to appeint an administrarer, io respect of the Borrower,

&, The floating charge created by this Clause 2.4 is a gualifying floating charge for the purpose of paragraph 14 of Schedule B1 o the

| Insolvency Acl 1986, |

REPRESENTATIONS - GENERAL
The Borrower malkes the vepresentations and warranties set out in cthis Clause 3,
3.1,

& Irig a limited Hability corporation, duly incorporated and validly existing under the law of its Jurisdiction of incorporation.
B Irand each of its Subsidiaries has the power to own s assets and carry on its business as ivls belng conducted.

ce Document are legal, valid, binding and enforceable obligauons,

3.2, Tha gbilgations expressed 1o be assumed by i n each Fias

Tiehenturs



3.5.

Tha entry into and performance by it of, and the ransactions contemplared by, the Finance Documents do not and will nor confler
weith:

any e or regulation applicable wo i

its or any of its Subsidiaries’ consttudonal documonis; or

any agresment of instrument binding upon it or any of it Subsidiaries or any of it or any of its Subsidiaries amew,

rise itg entry o, porformance and
hase Finsnee Documentis.

i anel deliver, and has taken all pecessary action o au
towhich i s a parly and the transactions contemplaed by ©

I has the power o anter into, perh
delbvery of, the Finance Documents

Al Authorisations reguircd or desivable:
to enable it lawfully to enter into, exercise irs rights and comply wirh irs obligations i the Finanee Documents Lo which it is a party;

and
i its jurisdicton of incorporation,

ro mzke the Fleance Doouments to which i0is a party admissible in ovidor
ste W

hisve been obtained or effected and are in full foree and e

The chotee of governing faw of i
Any judgrdent ohlained in relation
recognisad snd enforeed in i jurisdi
This Deed creatas the Security it purports to create and Is not lable o be avoided or otherwise set aside on the liguidetion or
administration of the Bortowor or ntherwiss

toa Fing ML—*‘ Dmcument
EE() ft G l 1 {‘F’Y}A)A wi i

i i::f he gave*la N st of

in this Clause 3) ave made by the Borrower on die dare of this Dond,
eriara specific dare, the representations and warranties under this Doed
ing the Securiry

The representations and warranties in this Dead fncludin
Uniless g representation snd warranty is exprossed o be giv
are deemed Lo be made by the Boyrower by vefereoce to the facts and clroumestancss then existing on each date o
Parind,

4. RESTRICTIONS ON DEALINGS

The Borrowear shall oo

4.1,
4.2,

4.3,

5 LAND

3.1

H.

5.3.

5.4,

&
w3

creare or permit fo subsist any Socurity over any Sccurity Assor

possassion, of all or part of any

enter nto any ransaction 1o sell, lease, leence, transter or otherwise disposs, or part wit
Security Assct; oy
aecept 4 surrender of any lease or lenancy or confer upon any parson any vight 1o ocoupy a Charged Property,except with

the prior written consent of the Lender,

The Borrpwer represents and warranis (o the Lender that (exeept as disclosed to the Londer in wriring bafors the date of this Deed]:

(1} nobreach of any law, regulaton or covenant is continuing which adversely affects the value, saleabil ty or use of the Charged
Propuroy;

(Hy there is no covenant, agreement, stipulation, reservation, condition, interest, right, easement, claim ar other master
whatsoever adversely affecring the Charged P*’Sgarh’

{HE) nothing is outstanding which would be an overriding Interest, or an unregistered interest which cverrides frst eegistration or
registersd disposilions, over the Charged Property; and

fivy sl fachliries necessary for the enjovmoent ang use of the Charged Properiy are enjoyed by the Charged Property.

The Borrower shall:

exercise its rights and comply with its obligations unider cach Jease comprised in, or covenants in respect of, the Charged Property in
o proper and timely manner; and

net do or allow to be done any act 83 # rosult of which any lease comprised in the Charged Property may become liable o forfzilure
or otherwise be werninated or any covenant in respect of the Charged Property be breached.

The Borrower shall cosure thar sl buildings, plans, machinery, fxtures snd fittings on the Charged Property are mainmined in
aood and substandal repair and conditdon and, as appropriate, good working order,

The Borrawer shall perform all of s oblygadons under any baw or regularton affecting the Charged Property and, within 14 days
after the receipt by It of any application, reguirement, order of notiee served or given by any public, local or athor suthoriry with
respect to whe Charged Property {or sny parr of i)

deliver a copy o the Lender; and

inform the Lender of the steps taken or proposed to he taken o comply with the relevant requirement, order or notice,

The Borrower shall grant the Lender or its lawyers on request all Tacilities within the power of the Borrower ro cnable the Lengder
or frg lawyers {at the expeanse of the Borrowerd 1o

carry put investigalions of tide 1o the Charged Froperty; and

make such engquiries in relation w any part of the Charged Property as a pradent charges might carry out.

ffrhe Borrower fails io pecform any shllgations under the Finance Docamenis which affect the Charged Praperty, it shall allow the
i

erder or any of its sents and conTANIS 1o
(i) £ ;
£i

(it

ted e ey arnny* Derprmetaye ©

The Borrower . iemedi du‘i‘y o CELmumL gty Ehe eos

conn IECTion mth amy action mksf; bvn md Hh s {“.s use 5.
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3.8,

5.9.

5.10.

i

1L

b.

The Borrower shall ensure at sl times contracts of insurance {(Insuraness) are mainained in full force and ¢ v wivich:

{1 Borrawer's intevests in the Charged Property and the plant, machi foerures and Hrrings on the Charged

for thelr full replacement value (belng the tolal cost of entdrely rebuilding, refnstading or replacing the relevant asset

s completely destroved, ogether with all refated foes and demolition costs);

(il)  provide cover for all normally insurable cisks of loss or darmage for such a property;

(iid} nsuve against pubbc Habiboy snd such other risks a5 2 prudent company in the same busines
arndd

{iv} imsure any other risks which the Lender may reasonably require,

The Burrower shall use its reasonabie endeavours to ensure thar the Lender receives a copy of the policy, certificare or cover note

relating to any tnsurance maintained by the Borrovery and the receipt for the payment of any premium for any such Insurance and

any related informadon which the Lender rmay veasonably reguire.

The Borrower shall:

{1} comply with the terms of ity Insurances;

(8} notdo or permit anything o be done which may make vold or voidabie any such Insurances;

(it} comply with all coasonable risk improvement requivements of itg insyrers;

[iv] pay each premdum promptly and in any event bafore the relevant poriod of in

(v} doail othor things oecussary w koeep such Irfsurances in force.

H the Borrower fails to insure {or keep fnsured) the Charged Property and/or the plans, machinery, fixtures and Bidngs on the

Charged Property o ihe satisfaction of the Lender, the Lender may insure any of thew and the Borrower shall he Hable for the cosis

rf such insurance (Including an administration fee covering the Lender @ apent in srmanging i), The Borrower he

acknnwiedges that any insurance effected by the Lender Is for the Lender’s benefit anly and may by cancellad by the Lender ar any

e withoot giving notice to the Borrower,

All amounts received or receivable under any Insurance shall be applied:

(1} inreplacing, restoring or reinstating the Charged Property or in any other manner which the Lender may agrez; or

(il after ap Bvent of Default has coourred, 7 the Lender 5o directs, in or Lowards satisfaction of the S8ecured Liabilitics.

as the Borrower wauld insure;

<

urance beging: and

L

Charged Property and view the srate of it

The Borrower shall permit the Lender and any person nominared by it at all reasonable tises to snter any part of rhe

1F the Borrower acquires any Properry after the de Deed i shall
(i notify che Lender immediately;
(if}  onregquest by the Lender and at the cost of the Borrowern
A, provide the Lender with a eertifica of or report on title on property addressed to the Lender concerning those items which
may properly bo sought to be covered by a prodent mortgagee in o lawyer's report of this narure; and
B, promptly execute and deliver to the Lender a Legal Charge over that property in the Lenders standard form;
{iii} ilthe ule to that freehold or leasehold property is ceglstered ar HM Land Reglstery o requived to be so registered, give M
Land Reglerry written notice of this Security: and
tiv)  Fapplicable, ensure that this Security is correctly noted in the Register of Title against that tele ar 1IM Land Reglstry.
i the consent of the landlovd in whom the reversion of a Jease is vested Is required for the Sorrower t exacute a legal mortgage
aver that lease, the Borrower will not be required to perform that obligarion unless and until it has obtained the landlords consent,
The Borrower shall use its rossanable endeavours 1o obtain the landlord’s consent.

The Borrower consents Lo a restriction in the following rerms being entered on the Reglster of Tide relating to any Propetty
registered at HM Land Registry: "No disposition of the registered estate by the proprictor of the regisrerad estate 18 1o be rogistored
without o writlen consent signed by the proprietor for the thme being of the charge dated {1 in favour of Together Commereial
Fingnee Limited referred to ip the charges vegister [{or thelr conveyancen) ] or, i appropriate, signed on such propriecor’s behalf by
lits secretary o conveyancer | (Standard Form £,

To the extent this Security fails o take effect a3 a legal chares, it shall take effect s
Borrower: (i} consents to a notice in the following rerms being entered on the Reglsrer of Titde relating to any Proporty registered st
HA Land Registry: “No disposition of the registered estate by the proprietor of the registered ostate is to be registered without a
written congent signed by | Lender Company Name] o e View, Lakeside, Cheadle, Cheshire, SE8 3GW (or [thely
conveyancer]J{Srandard Form N1 and () authorises the Lender to sign any application for the registration of that notice on
pehalf of the Barrower,

Where this Seourity Is not a first morigage, the Borrower shall comply with Qe terms and condidons of its Brat mortgage on the
Property and use its best endeavours to obialn the consent of the frst mertgages to the registration of this Securiry at the Land
Rogistry,

an equimble charge, in which case the

by

The Borrowoer shall only commence building works on the Property with ehe prior written consent of the Lender,

Yhere the Property is sublect to an application for planning permission, the Borrower shall:

(i} devslopthe Property in compliance with the relevant planning permission;

{i}  notily the Lender regularly {at intervals to be vonflrmed ar the Lender's disoretion) of progress with the rolevant huflding
works (the Weorks) and disclose to the Lender all related contracts, notices and planning information;

(i} notfy the Lender in wriling at least 12 mooths before {or, Fless than 12 months remain, 43 soon as possible) the deadiine for
commencing the Warks under aoy relevans planning permizsion;

{iv] procure warranties for die Works In favour of the Lender o & Form acceprable o the Lender:

(v} forany third party contract associared with the Works, procure that the Lendder has appropriare srep indghts Ina orm
soveptable o the Lender; i

{¥i) comply with the Lender's divecrions regarding the Worle and comply with the Lenders survevor in hisshey review of the
Woris (and the Borrower hersby agrees that the Lender’s surveyor's fees for this review are for the aceount of the Borrower ),

L3183

{vit) indernmify rhe Lender for all oosts associaved with the Works and refated planning/development matters,

f. WHEN SECURITY BECOMES ENFORCEABLE

.1,
G2,

e of Default ocours g

This Seeuriry shall hecomne immediarely snforceable (fan wing.

all or any pare of this Security i any manner v

Alier this Securicy has become enforceable, the Londer may end

pDebenture



5.3.

The power of sale and other powers conferved by servion 101 of the Act, as amoended by this Deed, shall be immediately
able at any time after this Security has become enforceable.

axer

7. ENTFORCEMENT OF SECURITY

7.1

a. For the purposes of all powess tmplicd by statute, the Secured Liabllities are deemed to have bocome due and payable oo the date of
this Deed

B Sectio LG;; of the Act (restricting che power of salel and section 93 of the Acr {restricting the vight of consolidation) do nar APPLY o
this Seourioy.

2. The ﬂmu?m”v powers m’ii‘;ming cemferred on the Lender are extended so 88 w0 authorise the Tender ro lease, make agreements for
leages, accept surrenders of leases and grant options as the Londor may rhink fr and withoot the need o comply with any provision
of soction 99 or section 100 of the Act

7.2, Nazither the Lender por avy Recebver shall be Gable, by reason of entering into possession of a Securiy Asset, to account
as mrorigages in possession or lor any loss on realisation or for any default or omission for which a mortgagen in possession
mmight be Hable, . B

7.3, The Lender and each Recelver is entitled to all the ng?m povweors, privileges snd imsounities conferred by the Acton
worigagees and receivers duly appoinied under the Act, except that section 103 of the Act docs not apply.

7.4, Mo person {including s purchaser} desling with the Lender or a Recelver or thelr agents noed enguires

a. whether the Secured Liabilies have beeome payable;

b. whether any power which the Lender or a Receiver bs purporting (o exercise has bucome exercisable o is being properly sxorcised;

o whether any money remaing due under the Finance Documents; or

. how any monay paid tx the Lender or to that Recelver is to be applisd.

7.5.

2. Avany e sfter this Seeurity has become onforceabls, the Lender may

(i} redeem any prior Securlty azalnst any Security Assey;

(i} procure the rransfor of that Securiy to el and/Zor

{lif) seitle and pass the accounts of the podor mortzagee, charges or encimbrancer {and any accounis so serided and passed will b
i the ahsonee of ¢ sterror, conclasive and binding on the Borrower).

b, The Borrower shall pay to the Lender, immediately oo demand, the costs and cxponses incurred by the Lender in coanection with
any such redempton and/or wansfer, including the paymerne of any principal or ntorest,

7.6, 1fthis Security §s enforced at a tme when no amount i due under the Flosnce Documants but ar a time when amounts may or
will become due, the Lender (or a Beeelver) may pay the procecds of any recoveriss slfectsd b} i Into a sUSPense arroun
o other aveount seloored by e
8. RECEIVER
8.1,

a. Ixeept as provided below, the Leader may appoint any one or more persons to be a Recelver of all or any part of the Security Assets

if:
{1} this Security has become enforceabls; or
(i)  the Borrower so requests the Lender in writing atany time,

b, Any sppointment under payagraph: (2} above shall be by deed, onder ses! or in writing under its hand,

e, Bxoeptas provided below, any restriotion mposed by faw on the right of a mortgagee to appeint 8 Recelver {including under seotion
1097L) of the Act] does not apply w this Dead.

d. The Lender is not entitled o appoint a Recelver solely as a result of the obiaining of s morarorium {or anything done with a view o
obtaining a moraterium) under section 14 of the t{z,mivmz_y Act 1986,

8.2.  The Loader may by wrm**b under irs hand remeve any Recelver appoinied by i and may, whenover it thinks 8, appoint 2 new
fleceiver in the place of any Recelver whose appointment may for any resson have wrminatsd,

8.3.  The Lender may fix the remuneration of any Receiver appointed by it and the maximum rate spocificd in seoton 100083 of the Act
shall not appiy,

8.4.

a.  AHeceiver will be deemed to be the agent of the Borrowsr for all purposes and aceordingly will e deemed 1o be in the same
position as a Recedver duly appointed by a mortgages under the Act. The Borrower shall be responsible for any contracts,
PIIgagements, acts, omissions, defaults and logses of a Recelver and for any liabiBoes incurred by a Receiver,

B, The Lender shall nov incor any Bability (either to the Borrower or to any other person by reason of the appointment of 8 Beceiver or
for any other reason.

8.5.  Tothe fulless ewtent allowed by law, any right, power or discretion conferved by this Deed {eithor exprossly or impliedly) or by law

ot & Receiver may after this Security becomes enforceable be exercived by the Lender in relation o any Security Asser without
first appointing a Recelver and notwithstanding the appointment of g Revelver,

9. POWERS OF RECEIVER

2.1,
=

et put below In this Clause ¥ in addition w those conferred on it by any law,
iver (or a receiver and managet] under the Act and the

eiinng

ARegeivor has allof s and dise
This includes all the righ 5, "}BWQN and diseretions conferred on a rece

Insolvency Acl 19864,
if there 35 move than one Receiver holding oftice at the same ume, each Hewolver may exercise all of the powers conlerrod on a

Becelver undor this Dood individually ey the exchusion of any other Recalver.

A Recoiver may:

rake lmmediate possession of, get in and realise any Security Ass
carry on any business of the Bonower in any mannor it thinks firg

sppoint and discharge managers, e accountings, servans, workmen and othars for the purposes of this Deed upon
such terms a8 o remuneradon or otherwiss as i thinks tg

Ueberiure



d. hscharge any porson appointed by the Borrower;

&. ralse and borrow money either unsecived or on the security of any Security Asser and generally on any rerms and for whatever
purpose which ir thinks fir

£ sell, swohange, corvert into money and realise any Scowrdty Asset by public suctlon or private contract and generally in any manner
and on any eros which i thinks By in which case:

(i}  the consideration for any such rransaction may consist of cash or non-cash consideradon and any such conx
payabie in & lump sum or by insralments spread over any period which it thinks fr and

(1Y fixnuves, other thap landlovd's fistures, may be severed and s01d separarcly from the property containiag them without che
consent of the Borrower,

g letany Security Asset for sny term and ateny renr {with or without a premium) whizh it thinks toand mmay accepr a surrender of
any lease or tenancy of any Seourity Asser on any terms which it thinks Bu (ieluding the payment of money to a lesser or lenant on
#surrenderl:

b, sertle, sdjust, refer to arbitradon, compromise and arrange any claim, accouns, dispute, queston or demand with or by any person
wii bs or clalms o be a creditor of the Borrower or relating o any way w any Security Asser;

i, bring, pr nie, enforee, defond and abandon any action, sult or proceedings in reladon w any Security Asser which it thinks B

J give avalid receipt for any moneys and execute any assurance of thing which may be proper or desirable for real

sratian may be

Assel,
k. delegere its powers in acenrdance with this Deed;
L
{f}  affect apy repalr or insursnce and do any other act whicl the Borrower might do in the srdinary conduct of its business o
PESLECE of Improve any Security Assel;
{3} commonce snd/or comploe any huilding operation or other works; and
fiii} apply forand maintain any planning permission, building regulation approval or any other authorisation, in each case as it
thinks i and
m.

(i} doall other acts and things which It may consider necexsary or desivable for realising any Security Asser or incideneal or
conducive w any of the rights, povesrs or discretions conferrad on a Receiver under or by vivtue of this Deed ot law,

(i}  exercise in relation tw any Security Asset all the powers, authorities and things which it would be capable of exercising iz
wers the absolute bensficial owner of that Security Asset; and (i) use the name of the Borrower for any of the shove
DUTPOSES.

10, APPLICATION OF PROCEEDS

11 Allamouns from dme to Hme received or recovered by the Lender or any Recelver pursuant 1o the terms of this Deed or in
ponnection with the realisation ov enforcernent of all o any part of this Securivy shall be held by the Lender and applied in the
follwwing order of prioricy:

&, inor towards payroent of or provision for the Secured Liabilities in the followiog arder
(i} o payment of any sums owing to any Receiver or any Delegate;
() inpayment of all costs and expenses ineureed by any Secured Party (n connection with any realisaton or enforcement of the
Lender's Security in accordance with the terms of the Pacility Agreements; and
{ii} in payment o the Lender in accordunce wirh the Facllity Apreements; and
b.  in payment of the surplus [if auy) to the Borvower or other person entitled o i

10.2.  This Clause 10 is subject to the payment of any daims having priedty over this Security, This Clause 10 does not preiudics the right

of the Lender to recover any shortfall from the Borrower,

Bl DELEGATION

111, Power of Altorney
The Lender or any Recelver iy, ab any Ume, delegate by power of attorney or otherwiss to any person for any perind, all or any
right, power, authoriny or dlseretion exeraisable by it under this Deed,
113, Lishiiw
Meither the Lender nor any Receiver shell be boeund to supervise, or will be in any way responsible for any damages,
costs or losses Incurred by reason of any misconduct, omission or default on the par of any delegare or sub-delegate.

12, FURTHER ASSURANCES

12,1, The Borrower shall promptly, ar s own cxpense, teke whatever action the Lender or a Recelver rmay require for
2. creating, perfecting or proteciing any security over any Security Asser; or
b, fucilitating the realisation of any Security Asset, or the exercise of any right, power or discretion exerciyable, by the Lender or any
Receiver or any of thelr respective delegates or sub-delegates in respoot of sny Seourity Asser
12.3.  The action that may be required undey paragraph (a) above Includes Dwithout Umitaton):
a. the execution of any mortgage, charge, transfer, conveyance, assignment or assurance in respeet of any asser, whether to the
Lender, s nominee or any other person; or
b, the giving of any notos, order or direciion and the making of any Aling or registration, which, in any such case, the Lender may
consider necessary or desirable, i |

13. POWER OF ATTORNEY

The Boveower, by way of soourity, irroverably and severally sppoings the Lender, each Recetver and any of thedr respoctive d
sub--fifiegams to be ity attarney with the full power and auchority of the Borrower 1o execuie, deliver and perfert all deeds, instruments
and other documents in s name and oibwenvise on (s behalf and 0 do or cause ro be done a’ii acts and things, in =ach case, which may
be required or which any atrorney may, in s absolure discrevion, deem necessary for carrving out any obligation of the Borrower under
o pursuant 1o this Deed or generally § 7 the Lender or any Recelver w exercise the rospective powers conferred on thern under
ihis Deed or by law. The Borrower ratifies and conlirms whatover any attorney does or purports to de under s appolnrment under this
Clause 13
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14, PRESERVATION OF BECURITY

Farny discharge, relese or arrsmgement (whethor (o respact of the obligations of the Borrower or any security for those obligations or

otherwise) iz made by the Lender in whaole ov in paro on the basis of any payment, security or other disposition which is avoided or must
be restared in insolvency, Houidation, adovinistration or otherwise, withoot Hritaton, the Hability of the Borrower under this Desd will
eontinus or be relnstared as I the discharge, release ov srrangement had not occurred,

15, MISCELLANEOUS

154 Continuing Securiyy
This Security is a condnuing socurity and shall extend to the ultdoate balance of the Secured Liabilities for che Security Period
regaridless of any Intermediate payment or discharge in whole or in pare,

15.2. Tacking

_ The Leader shall perform s obligedons under each Facillty Agreernens (ocluding any obligation ro make available further
adwances),
16. RELEASE ) "

16.1.  The Lender s not obligad o consider s request by vhe Borrower Tor a partial release of the Securivy prior to the full and final
rodemption of the Secered Liabilites,

16.2.  Any such release and the revms of that release are ar the Lender’s absolure diseredion and subiect (o paymer
by the Lender in dealing with such release {including, witheut Emitavion, te costs of any valuations rem
legal fees,

of any costs inourred
xd by the Lender and iz

17, MOTICES

17.1. Al communications berween the Parties under this Desd shall be in Bnglish.
17.2.  Any noice from the Borrower 10 the Lender under of in connection with this Deed must be made in writing and sent o Leader by
post or hand delivery toy Lake Yiew, Lakeside, Cheadle, Cheshire, BK8 3GW and shall not be deemed o be effective untd] the
Lender has actually received it

17.3. Aoy uoties from the Lender to the Borrower under or in canmection with this Deed must be made {nwri

ting and sent o tho

Borrowsr by post, haod dellvery, emall or rexr using the Borrower's contact detalls provided (and updated) undor the terms of the
Haeility Apreomonts.

17.4.  Amnocdee sent by the Lender 1o the Borrower: (a) by post shall be decmed 1o be eifective two Working Days after the date of posting

{properly addressed and stamped); (b) by hand delivery, shall be deemed 1o be offcotive ar the time of delivery; or (1) by email

ar text shall be deemed to be effective on the date of sending unless it is recedved after Spo (UK tme), in which case it shall

e deemed only to become etfectdve on the next Working Day.

18. GOVERNING LAW AND JURISDICTION

18.2.  This Deed and sny non-contractual obligations sdsing out of o in connection with it are governed by English law.

18.2.  The courts of England have exclustve jurisdiction w setde any dispute arising out of or In connection with this Deed {including »
dizpute relating to the existence, validity or termination of this Deed or any none-contracrua! obligation arising cut of orin
eonmection with this Deed) {3 Bispuie).

18.3.

The Parties agree thal the courts of England are the most appropriate and convenient courts to settle Disputes and accordingly o
Party will argue o the commary,

This Deed has been executed as a deed and delivered by the Borrower on the date stated at the beginning of this Deed.

Debenture



8

Schedule 1
Real Property

Property: \FJiL«H}W Dawve MN@@@V‘J%LL g ﬁaf{ﬁﬁﬁﬂﬁ%,
CHodlciike 66 2QA.

A< Mo

Title:  FeesMoLh

Address:

. Title number(s): SMKARE LI
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Schedule 2
Definitions and Interpretation

1.

o

Definitions
In this Deed:

Aect means the Law of Property Act 1925,

Authorisation mesns an authoriseton, consent, approval, rosolution, licence, exemption, filing, notarisation or registration.

Charged Property means all Froperty included in the definition of Security Asset and, where the context so requires, includes any buildings
on that Property.

Delegete moeuns any delegate, agont or attomay appointed by the Lender or any Receiver.

Event of Default means any event or cireumstance specified in any Facility Agrecment which would entitle the Lender (o demand payment
of the balance cutstanding under that Facility Agreement or to take enforcement action against the Borrowaor,

Facility Agreements means all the agreements and arrangements under which the Lender advances funds to the Borrower.
Finance Document means any Facility Agreement and any Londer's Securlty Document,
Group means the Borrower and its Subsidiarics for the dme being,

Intellectual Property Rights means:

any know-how, patent, trade mark, service mark, design, business name, wpographical or similar righy;
any copyright or sther intellectual property righty

any intevest {including by way of ieence} n any of the above; or

any application for any of the above,

in each case, whether registered or not,

B oorom

Investments means the Shares and all other shares, stocks, debentures, bonds or other securities or investments owned by the Bomrower
ar held by any nomines, trustee, custodian or clearance system on its behall,

Legal Charge means a legal charge entered into by the Borrower creating Security over its estates or interosts in a specified Property
{or Properties) to secure its obligations under any of the Finance Documents.

Lender’s Security means the Security created or expressed to be created in faveur of the Lender pursuant to the Lender’s Securivy
Daocuments.

Lemder's Security Documents means:
&, this Deed;

b. any Legal Charge; and

¢. any ether decument enteved Into by the Borrower creating or expressed to create any Security over all or any part of its assets o
secure the obligations of the Borrower under any of the Finanee Document,

Party means 2 party to this Deed.

Property means any frecheld, leasehold or commonhold property.

Receiver means a receiver or recelver and manager, Ineach case, appointed under this Deed.

Secured Liabilitles means all present and Rsture obligations and lisbilities (whether actual or contingent and whether owad jointly or
severally ot in any other capacity whatsoever) of the Borrower to any Secured Party under or in connection with the Finance Doruments
including,withour Hmitation, snv costs incurred by the Lender in enforeing the ender's Security.

Secured Parties moans the Lender or any Recolver or Delegate,

Security means s mortgage, charge, pledge, Hen or other scooriry interest securing any obligarion of any person or any other agreement or
arrangement having a similar effect.

Security Asset means any asset of the Borrower which Is, or {3 expressed to be, subject Lo any Scourily created by this Deed.

Securily Period means the period beginning on the date of this Deed and ending on the daw on which ail ‘Cglff Secured Liabilities have been
uncenditionally and irrevocably paid and discharged in full,

Shares means all shares in any member of the Group (other than the Burrower) owned by the Borrower or hald by any nominee, rastes,
custadian ar clearance system on its behalf.

Subsidiary means a subsidiary within the meaning of section 1159 of the Companies Act 2006,

Working Day means any day {rom Monday to Friday except [or any bank or public holidays in ¥ngland and Wales.
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2. Construction

i

2.2,
2.3,

3.4,
2.5.

2.6,

2.7

2.8,

Linless a contrary indication appears, any celerence inthis Deed
any Secured Party, the Lender, the Boreower or any Party shall be consirued so as oo inchude its successors in title, permitied
assigns aod permitted cransferees o, or of, 113 rights and/ov obligations under the Finance Documents;
an amendment includes s supplement, novation, extension (whether of maty vity or otherwise], restatement, re-enacanent or
ruplacement (in esch ease, however fundamental and whether or not more onerous or lnvolving any change in of addition to the
parties w any agresment or docurment) and amended shall be construed accordingly;
assets inchudes present and future properties, revenucs and righes of every deseriprion;
aclearance system means a person whose businees is or includes the provision of clearance servic
nominge or depositary for that person;
disposal includes a sale, ransfer, sssignment, grang, lease, Nesnes, declaration af trust or other disposal, whether volunpary o
inveluntary and dispose shall be construed accordingly;
a Finance Document or any othor agreement or instrument is a reforence o that Finsnce Document or other agreement or
instrument 25 amended;
a personinciudes anyindividual, Lt comparny, corperation, Soverninent, selor agency ol # eate or any associarion, trust, joinr
venturennsariung givneship or ovher entity Cwhitther of o Baving sepitaie legnl personisliny; . ’
a végulation fncluebes dny regulatiofn, rile; dfficil directive, request or quideline (whether or pot having the faree of law) of any
goveimmental, intergovernmental or supranational body, ageney, deparimant or of any regulatiny, selfsreyulstory ot other
authorityor organisation;
any rights in respect of an asset inddudes:
(i} all smounts and procesds paid or payvable;
{8} all rights to make any demand or claim; and
(Y all powers, remodies, causes of aotlon, security, guarantees and Indemnities, in each case, n rospect of or derived from tha
any share, stock, debenture, bond or other security or investment includes:
{8 any dividend, inverest of other distribution paid or payable;
(i) amy right, meney or property aceruing or offerad at any time by way of redermption, substitution, eeehan ge, bonus or
proference, under epuon rights or otherwise;
(i1} any right agains. any clesrance syatent:
(v} any righr under any custody or sther agrecment (including any right rs require o elivery up of any cash or other sssers): and
(v} any cash or securides account maintained by any custodian or other efity,
in euch case, in vespect of that share, siock, deborture. bond or other seeurity or investnent;
the term this Security means any Security ereated by this Deed;
an agreement, instrument or other dovument to which it iz 8 paety indludes any agresmend, instrument or other document issued
in the relevant person's favour or of which it atherwise has the benefit fin whole or in partl; and
a provigion of law s 3 reference to that provision as amended or ye-enacted.

25 OF SECUriny acoounts, ar any

Clause and Schedule headings are for ease of refevence only and do oor affect the intrprevation of this Deed,
Unless a contrary indication appears, a term used In any other Finance Document or in any notice given undor or i connection with
any Finance Docornent has the same meaning in that Finanes Document or notice a8 in this Deed.

An Bvent of Default i continning if it has not been remedied or walved,

Any covenant of the Borrower under this Deed {other than a payment obligarion which has been discharged) remains in forep
during the Security Period.

The tesrms of the other Mnanee Documents and of any other agreement or instrument between any Partes in relation w any Financs
Document are incorporated in Whis Deed ro the extent required 1o cnyore that any purported disposition, or any agresment for the
disposiden, of any Property conmined in this Deed is a valid disposition in accordancs with section 201} of the Law of Proporty
{Mizcollamneous Provisions] Act 1989

Ifthe Lender eonsiders that an wmount paid to it under a Finance Dociment is capsble of heing avoided or otherwise sel aside on
the Hiuidarion or administration of the payer or otheywise, then that ameunt shall not be considerad o have been irrgvocably paid
for the purposes of this Deed,

Uniess the context otherwise requires, a reference to a Security Assel inchudes the proceas ol any disposal of that Security Asset,

Third party rights

1

Unless expressly provided o the contrary in 2 Finance Document, 8 person who is nor s Party has no right undoer the

Contracts (Rights of Third Parties) Act 1999 {the Third Pardes Act] to enforee or to enjoy the benefit of any term af

this Deed.

Notwithstanding any term of any Finance Docurnent, the consent of any person who is nat a Barty is pot required to rescind or vary
this Deed al any tme.

Any Reeever or any delegate or sub-delegare of the Lernder or any Receiver may enforce and enjoy the benells of soy Clause
which expressly confers rights on i, subjert to paragraph (1) above and the provisions of the Third Parties Act.
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