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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12586091

Charge code: 1258 6091 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th July 2021 and created by HC 1323 LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
30th July 2021 .

Given at Companies House, Cardiff on 2nd August 2021

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

Companies House s



Dated AN ’&Llﬁ 2021

THE COMPANIES SET OUT IN SCHEDULE 1

and

ADAM TROW AND SARAH LOUISE TROW

GUARANTEE AND DEBENTURE
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THIS DEED is madeon W ?&5 2021 by

{1}

in favour of

(2)

THE COMPANIES whose delails are set out in Schedule 1 {the "Companies” and sach a
"Company’);

ADAM TROW of Warcroft Farm Shelsiey Beasuchamp Worcestershire WRE 8RT and BARAH
LOUISE TROW {previously known as Sarah Burford) of Warcroft Farm Shelsley Beauchamp
Worcestarshire WRS 8KT ({together the “Lender”).

ITI8 AGREED as follows:

1

1.4

DEFINITIONS AND INTERPRETATION

Definitions

in this Desd:

“Account Bank” means any bank or financial institution with whom a Company holds an account
from time to time.

"Administrator” means any person appointed under Scheduls B1 to the Insolvency Acl 1886 i
manage any Company's affairs, business and property.

‘Charged Property” means ail the property, assets and underiaking of a Company which from
time 1o time are the subject of the securily created or expressed to be created in favour of the
Lender by or pursuant to this Deed,

Event of Defauit” means any of the following events:

(a)

{}

(€

{}

the Secured Obligations are not paid or discharged when due other than where such
failure to pay or discharge the Secured Obligations is due to administrative or technical
error only and full payment is made within 5 Businass Days of its due date;

a Company is in breach of any of its maierial obligations under this Deed and such
breach is either {i} in the reasonable opinion of the Lender, not capable of remedy, or
{i) capable of remedy, however the Company fails to remedy such breach within 20
Business Days of pricr written notification served by the Lender of the breach in
gquestion;

a Company shall enter info any composition or arrangement for the benefit of ils
craditors;

any step is taken for the administration or winding-up of a Company {which includes,
without limitation, in each cass, the board of directors of a Company in general meeting,
passing a resolution for the same) except where: (i) in the case of winding up, the
Lender has consented in writing for the purpose of reconstniction or amalgamation, or
{iiy such step is, in the reasonable opinion of the Lender, vexatious in nature and stayed
within 20 Business Days ;

a third party shall take possession of (excluding liens arising in the ordinary course by
operation of law), or a receiver shall bs appointed over, or any sscured creditor of a
Company shall seek to enforce his security in raspect of, all or any of the Charged
Property or any other event shall happen which puts in jeopardy all or any part of the
Security created by this Desd; or

any other event shall occur which in the reasonable opinion of the Lender is an event
upon the occurrence of which this or any other security for the Secured Obligations
shall be enforceabls,



*El Regulation” means the Council of the European Union Regulation No. 1348/2000 on
insolvency proceadings.

“Financial Collateral” shali have the same meaning as in the Financial Collateral Regulations.

“Financial Collateral Regulations”™ means the Financial Collateral Arrangements (No. 2)
Regulations 2003 (5.1, 2003/32286).

“Floating Charge Property” has the meaning given in Clause 3.3 (Floafing Charges;.

“insurance Policy” means any policy of insurance and cover note in which a Company may from
time o time have an interest.

‘intellectual Property” means:

(&) all present and future patents, trade marks, service marks, designs, business names,
copyrights, database rights, design rights, domain names, moral rights, inventions,
confidential information, knowhow and other intellectual property rights and interests,
whether registered or unregisterad;

{b} the benefit of all applications and rights to use such assets; and
{c) all Related Rights.
‘Investmanis” means:

{a) any stocks, shares, debenlures, cerlilicales of deposit, securities or other instruments
creating or acknowiedging indebledness, including alternative finance investment
bonds, whether held directly by or {o the order of a Company or by any trustee, fiduclary
or clearance system on its behalf, and

{b) all Related Rights {including all rights against any such trustss, fiduciary or clearance
systems,

“Investment Derlvative Righis™ means all dividends, interest or distributions and ali other rights
and beneflts of an income nalure aceruing at any time i respact of any Investiment.

“Issuer’ maans the issuer of any Investiment.

“Biaterial Contracts” means;

(=) any contract entered into by a Company that may from time to time be designated as
a Material Contract by the Lender; and
s} all Related Rights.

"Permitted Security” means:

{a) the debenturs and guaraniee dated on or around the date of this deed between
Bloomsbury Limited and HC122 Limited and HC1223 Limited; and

{b) the debeniure dated on or arcund the date of this deed between HC122 Limited and
HC1223 Limited.

“Plant and Machinery” means:

(&) all equipment, plant, machinery, computers, vehicles, furniture, filtings and all other
assels of a similar nature which are now, or at any time after the date of this Dead
become, the property of a Company, and

{b) all Related Rights.

"Real Property” means a Company's estales or interests in ail present and future freshold
{including commonhald), leasehold or other immovable property {including the property, if any,
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1.2

specified in Schedule 2 (Real Property)), and any buildings, fixtures or fitlings from time fo time
situated on or farming part of such property, and all Related Rights.

"‘Receivables” means:

E) all present and future book and other debts and monetary claims owing to a Company;
and
{b) all Related Righis,

“‘Receiver” means a recelver or receiver and mansger or administrative receiver appointad
pursuant {o the provisions of this Deed or any applicabile law.

“Related Rights’ means, in relation fo any assaet,

{a) the proceeds of sale or renial of any part of that assst;

{b) all rights under any licence, agreement for sale or agreement for lease in respect of
that asset;

fc) ali rights, powers, benefits, ¢laims, causes of action, contracts, warranties, remedies,

seourity, guarantees, indemnities or covenants for title in respect of, or derived from,
that assetl; and

1)) any Income, moneys and proceeds pald or payable in respect of that asset.

“‘Secured Obligations” means all present and futurs obligations and liabilities, whether actual or
contingent and whether owed joinily or severally, as principal or surety and/or in any other
capacity whatsoever, owed by any Company o the Lender together with all costs, charges and
expenses incurred by the Lender in connection with the protection, preservation or anforcement
of its respective rights under any document evidencing or securing any such lizbilities and shall
include interest on the above from the date of demand until the date of pavment in Tull (as well
after as before any judgment) caicuiated on a daily basis at a rate of 2% per annum.

“Security” any morigage, charge (whether fixed or floating, legal or equitable), pledge, lien,
assignmant by way of security or other security interest securing any obligation of any person, or
any other agresmant or amangement having a similar effect.

*Security Financial Collateral Arrangement” shall have the same meaning as in the Financial
Collateral Regulations.

“Security Perlod" 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 irrevocably and
unconditionally satisfied in full and the Lender is not under any further actual or contingent
obiigation to make advances or provide other financial accommodation to any Company.

*Short Leasehold Property" means a leasehold property held by a Company now or in the
future under a lease granted at a rack rate which has an unexpired term of seven years or iess
at the date of this Deed {(or in the case of future acquired lgasehold property, at the date of
acquisition of such property by the relevant Comipany).

Construction
{a) Unless a conirary indication appears, a reference in this Deed (o

(i} the "Lendsr" any "Company" or any other person shall be construed so as o
include its successors in title, permitted assigns and permitted transferess;

(i rassets” includes present and fulure properlies, revenues and rights of every
description and includes uncailed capital;

(it “guaraniee” means any guarantes, letler of credit, bond, indemnily or similar
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1.3

1.4

1.5

1.8

1.7

assurance against loss, or any obligation, direct or indirect, actual or contingent, (o
purchase or assume any indebtedness of any person or to make an investment in
or loan to any person or to purchase asssts of any person wherg, in each case, such
obligation is assumed in order to maintain or assist the ability of such person {o meet
its indebtedness;

(v} ‘“indebtedness”inciudes any obligation {(whether incurred as principal or as surety)
for the payment or repayment of money, whether present or future, actual or
cantingent;

v} a “person’ ncludes any individual, firm, company, corporation, govemment, siate
or agency of a state or any asscciation, trust, joint venture, consortium or parinership
(whether or not having separate legal personality);

(v & "reguiation” includes any regulation, rule, official directive, request or guideline
{whether or not having the force of law) of any governmental, intergovernmental or
supranational body, agency, department or regulatory, self-regulatory or other
authority or crganisation,

(vily "Sacured Obligations” includes obligations and liabilities which would be treated

as such but for the liguidation, administration or dissclution of or similar event
affecting any of the Companies;

{viil} any reference to "Including” and "include" shall mean including and include
“without limitation™ and any words following such terms shall be construed as
lustrative and shall not limit the meaning or scope of the phrase orwords preceding
such terms;

{ix) = provision of law is a reference to that provision as amended or re-enacted; and

{x} atime of day Is a reference to London time.

{b)  Section, Clause and Schedule headings are for ease of reference only.

Joint and several

The liabilities and obligations of each Company under this Deed ars joint and ssveral. Each
Company agrees o be bound by this Deed notwithstanding that any other Company which was
intended to sign or be bound by this Deead did not so sign or is not bound by this Deed.

Third Party Righis

A person who is not a party to this Deed has no right under the Contracts {Rights of Third Parties)
Act 1908 or otherwise to enforce or enjoy the benefit of any term of this Deed.

Incorporation of Terms

A refersnce in this Ueed to any freehold, leasehold or commonhold property includes all
buildings, fixtures and fittings from time to time on or forming part of that property and all Related
Rights.

Present and fulure asseis

{a) A reference in this Deed to any Charged Property or other asset includes, unless the
contrary intention appears, present and future Chargad Property and other assets.

{b} The absence of or incomplete details of any Charged Property in any Schedule shall not
affect the validity or enforceability of any Security under this Deed.

Separate Security
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2.2

2.3

2.4

2.5

Clausas 3.1 (Fixed Charges) and 3.2 (Security Assignment) shall be construed as creating a
separata and distinct morigage, fixed charge or assignment over each relevant assel within any
particular class of assets defined in this Deed and the faliure o creste an effective morigage,
fixed charge or assignment {whether arising out of this Deed or any act or omission by any party)
over any one assei shall not affect the nature or validity of the morigage, charge or assignment
imposed on any other asset whather within that same class of asssls or not.

Effect as a Deed

This Deed is intended to ftake effect as a deed nolwithstanding that the Lender may have
exacuted it under hand only.

COVENANT TO PAY AND GUARANTEE
Secured obligations

Each Company covenants that it will, on the Lender's demand, pay, satisfy and discharge the
Secured Obiigations to the Lender when due in accordance with their respective terms (or if they
do not specify a time for payment, immediately on demand by the Lender).

Proviso

The covenants contained in this Clause 2 and the sscurity craated by this Deed shall not extend
o or include any liability or sum which would otherwise cause such covenant or security to be
uniawful or prohibited by any applicable law.

Guarantee and Indemnity

Each Company irrevocably and unconditionally jointly and severally:

(s} guaraniees io the Lender puncltual performance by each other Company of all that
Company's obligations to the Lender;

{b} underiakes with the Lender that whenever another Company does not pay any amount
when due, that Company shall immediately on demand pay that amount as if it was the
principal obligor; and

{¢) agrees with the Lender that if any obligation guaranteed by itis or becomes unenforceable,
invalid or illegal, it will, as an independent and primary obligation, indemnify the Lender
immediately on demand against any cost, loss or liability it incurs as a resuli of a Company
not paying any amount which would, but for such unenforceability, invalidity or illegality,
have been payable by it on the date when it would have been due. The amount payable
by a Company under this indemnity will not exceed the amount it would have had to pay
under this Clause 2 if the amount claimed had been recoverable on the basis of a
guarantse.

Continuing guarantes

This guarantes is a continuing guarantes and will extend to the uitimate balance of sums payable
by any Company, regardiess of any intermediate payment or discharge in whole or in part.

Reinsiatemsnt

If any discharge, release or arrangement (whether in respect of the obligations of any Company
or any security for those obligations or otherwise} is made by the Lander in whole or in part on
the basis of any payment, security or other disposition which is avoided or must be restored in
insolvency, liguidation, administration or otherwise, without imitation, then the liability of each
Company under this Clause 2 will continue or be reinstated as if the discharge, release or
arrangement had not occurrad.



2.8 Waiver of defences

2.7

2.8

2.5

The cbiligations of each Company under this Clause 2 will not be affected by an act, omission,
matter or thing which, but for this Clause 2, would reduce, release or prajudice any of its
obligations under this Clause 2 (without limitation and whether or not known fo it or the Lender)
including:

{a) any time, waiver or consent granted {o, or composition with, any Company or other person;

(b} tha release of any other Company or any other person under the terms of any composition
or arrangement with any creditor of any Company;

{c) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect
to perfact, take up or enforce, any rights against, or security over assets of, any Company
or other person or any non-preseniation or non-observance of any formality or other
requirement in respect of any instrument or any failure to realise the full value of any
security;

{d) anyincapacity.or lack of power, authority or legal personality of or dissolution or change in
the members or status of a Company or any other parsor,

{e} any amendment, novation, supplement, extension, restatement [however fundamental
and whether or not more onerous) of replacement of any document evidencing any
Secured Qbligations or any security including, without limitation, any change in the
purpose of, any extension of or increase in any facility or the addition of any new facliity or
other document or securlty,

{fn any unanforceability, iliegality or invalidity of any obligation of any person under this Deed
or any other document or security in favour of the Lender; or

(g}  any insolvency or similar procesdings.
Guarantor intent

Without prejudice to the generallty of Clause 2.8 (Waiver of defences), each Company expressly
confierng that it intends that this guarantee shall extend from lime 10 time io any (however
fundamental} variation, increase, extension or addition of or to any Secured Obligations and/for
any facility or amount made available to a Company by the Lender for the purposes of or in
connection with any of the following: business acquisitions of any nalure; increasing working
capital, enabling investor distributions to be made; camrying out restructurings; refinancing
existing facilities: refinancing any other indebtedness; making facilities avallabie o new
borrowers; any other variation or extension of the purposes for which any such facility or amount
might be made available from time to time; and any fees, costs and/or expenses associated with
any of the foregoing.

Immediate recourse

Each Company waives any right it may have of first requiring the Lender {or any trustee or agent
on its behaif) to proceed against or enforce any other rights or security or claim payment from
any person before claiming from that Company under this Clause 2. This waiver applies
irespective of any law or any provision contained in this Deed or any other document {o the
conirary.

Appropriations

Until ali amounts which may be or become payable by the Companies have been irrevocably
paid in full, the Lender {or any trustee or agent on its behalf) may:

{a) refrain from applying or enforcing any other moneys, security or rights held or received by
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it {or any trustee or agent on its behall} in respect of those amounts, or apply and enforce
the same in such manner and order as it sees fit (whether against those amounts or
otherwise) and ne Company shall be entitied to the benefi of the same; and

(b)  hold in an interest-bearing suspense account any moneys received from any Company or
on account of any Company's Hablity undear this Clause 2.

Deferral of Companies’ rights

Until all amounts which may be or become pavabie by the Companies have bsen irrevocably
paid in full and uniess the Lender otherwise directs, no Company will exercise any rights which
it may have by reason of any amount being paysble, or liabillty arising, under this Clause 2:

{a) o be indemnified by & Company,
{py to claim any contribution from any other guarantor of any Company’s abligations;

{c) 1o take the benefit (in whole or in part and whsther by way of subrogation or otherwise) of
any rights of the Lender or of any other guarantes or security taken by the Lender;

{d} to bring legal or other proceadings for an order requiring any Company 1o make any
payment, or perform any obligation, in respect of which any Company has given a
guarantee, undertaking or indemnity under Clause 2.2 (Guarantee and indemnity);

{2} to exercise any right of set-off against any Company,; and/or
{fi  toclaim or prove gs a creditor of any Company in competition with the Lender.

i & Company recelves any benefit, payment or distribution in relation to such rights # shall hold
that benefil, payment or distribution to the extent necsssary to enable all amounts which may be
or become pavable to the Lender by the Companies to be repaid in full on trust for the Lender
and shall promptly pay or ransfer the same 1o the Lender.

Release of Guarantors’ right of contribution

if any Company {a "Retiring Company") with the prior writlen consent of the Lender, ceases {o
be a Company for the purpose of any sale or other disposal of that Retiring Company then on
the date such Retiring Company ceases to be a Company:

{a) that Retiring Company is released by each other Company from any liability (whether past,
prasent or future and whether actual or contingent) o make a contribution fo any other
Company arising by reason of the performance by any other Company of its obligations to
the Lendesr; and

{b} each other Company waives any rights it may have by reason of the performance of its
obiigations o the Lender to take the benefit {in whole or in part and whsther by way of
subrogation or otherwise) of any rights of the Lender under any document evidencing the
Secured Chligations or of any other security taken where such rights or security are
granted by or in relation to the assels of the Retiring Company.

Additional security

This guarantee is in addition to and is not in any way prejudiced by any other guarantee or
secutity now or subsequentiy held by the Lender.

Guarantee imitations

This guarantee does not apply to any fiability 1o the exient that it wouid result in this guaraniee
constituting unlawful financial assistance within the meaning of seclions 878 or 673 of the
Companies Act 2006.



2.4 Interest

2.18

3.4

Each Company covenants to pay interest on any sum demanded in accordance with Clause 2.1
{Secured obligations) until payment (both before and after judgement) at a rate of 2% per annum.

Guarantee binding

Each Company agress to be bound by the guarantes contained in Clause 2.2, even if any other
Company which was intended to exscute this Deed may not do so or may not be effectually
bound.

GRANT OF SECURITY

Fixed Charges

Each Company with full titie guarantee charges in favour of the Lender as continuing security for
the payment and discharge of the Secured Obligations:

(a}
(b)

{c)

(e)

®

(g)

{m

(i}
iy

by way of legal morigage, its interest in the Real Property and all Related Rights;

by way of fixed charge, all of its rights, titke and interest in and to all its Real Property (other
than any Short Leagehold Properly) now or at any time afler the date of this Deed
belonging to the Company (o the extent not validly and effectively charged by way of legal
mortgage under Clause 3.1{a} above), together with all Related Rights;

by way of fixed charge, all of its rights, title and interest from time to time in and to all Plant
and Machinary and other fodures and fittings atlached to any Real Property and all Relsied
Rights;

by way of fixed chargs:

{iy all present and future bank accounts, cash at bank and credit balances of each
Company with any bank or other person, and

(il  all Related Rights in refation to the accounts charged pursuant to Clause 3.1(d}(i}
above;

by way of fixed charge, all of its rights, tille and interest from time to time in and to all

present and future Receivables and all Related Rights, other than those validly and

effectively assigned under Clause 3.2 (Securify Assignment),

by way of fixed charge:

{i all presant and future Investments;

(i)  ail Investment Derivative Rights; and

il where any Investment is held in a system for the deposil and settiement of
transactions in Investments, ali rights against the operator of such syslem or any

participant in respect of such Invaestment;

by way of fixed charge, all of its rights, title and interest from time to time in and to all
intellectual Property and all Related Righis;

by way of fixed charge, ali of its rights, title and interest from time to fime In and fo any
goodwill of the Company,

by way of fixed charge, the uncalled capital of the Company;

by way of fixed charge, all rights, interests and claims in the Insurance Policies, other than

8



3.2

3.3

3.4

3.5

those validly and effectively assigned under Clause 3.2 {Security Assignment),

(K} byway of fixed charge, all rights, interests and claims in the Matarial Contracts, other than
those validly and effectively assigned under Clause 3.2 (Securify Assignment),

{} by way of fixed charge, the benefits of all licences, consents and suthorisations heid in
connection with its business or the use of any Charged Property, and the right to any
compensation in respect of any of them; and

{m} by way of fixed charge, =l rights, interests and claims in any pensicn fund now or in the
future.

Security Assignment

Each Company with full title guarantee assigns absolutely to the Lender as continuing security
for the payment and discharge of the Secured Obligations all of its rights, title, interest and benefit
from time to time in and fo:

(a} the Material Contracts;

{by the Insurance Policies; and
{c} the Receivables.

Floating Charges

Each Company charges and agrees to charge by way of first floating charge all of its present and
future:

{a) assels and undertaking (wharever located) not otherwise effectively charged by way of
fixed mortgage or charge pursuant to Clause 3.1 (Fixed Charges) or assigned pursuant {o
Clause 3.2 (Security Assignment) or any cther provision of this Deed; and

(by (whether or not effectively so charged or assigned) heritable property and all other property
and assels in Scolland,

{(a) and (b} above together being the “Floating Charge Property™). The floating charge created
pursuant to this Clause 3.3 shall be deferred in point of priority to ail fixed security validly and
effectively created by that Company under this Deed in favour of the Lender as security for the
Secured Obligations.

Gualifying Floating Charge

Paragraph 14 of Schedule B1 of the Insolvency Act 1986 shall apply to any floating charge
created by this Deed {(and each such floating charge is a qualifying floating charge for the
purposes of the insolvency Act 1988}

Financial Collateral

To the extent that the Charged Property constitutes Financial Collateral, each Company agrees
that such Charged Property shall be held or designated sc as to be under the conirol of the
Lender {or by a person acting on its behalf} for the purposes of the Financial Collateral
Regulations. To the exient that the Charged Property constitutes Financial Collataral and is
subject to a Security Financial Collateral Arrangement created by or pursuant {o this Deed, the
Lender shall have the right at any time after this Deed becomes enforceable, to appropriate all
or any part of that Charged Property In or towards the payment or discharge of the Secured
Obligations. The value of any Charged Property appropriaied in accordance with this Clause
shall be {a) in the case of cash, the amount standing to the credit of any account, together with
accrued but unposted interest, at the time the right of appropriation is exercised, and (b} in the



3.6

4.1

4.2

5.1

5.2

case of investments, the markst price of that Charged Property at the time the right of
approprialion is exercised, as listed on any recognised market index, or as determined by such
other method as the Lender may ssalect (acting reasonably). Each Company agrees that the
methods of valuation provided for in this Clause are commercially reasonable for the purposes
of Regulation 18 of the Financial Collateral Regulations.

implied covenants for title

(a) The covenants setoutin sections 3(1), 3(2) and 8(2) of the Law of Property (Miscellansous
Provisions) Act 1984 will not exiend to Clauses 3.1 (Fixed Charges), 3.2 (Security
Assignment) or 3.3 (Floating Charges)

{b) It shall be implied in respect of Clauses 3.1 (Fixed Charges), 3.2 {Security Assignment} or
3.3 {Floating Charges) that each Company is disposing of the Charged Property free from
all charges and incumbrances (whether meonetary or not) and from all other rights
exercisable by third parties {including liabilities imposed and rights conferred by or under
any enactment}.

MEGATIVE PLEDGE
Security

The Companies shall not create or permit to subsist any Security over any of the Charged
Property other than the Permitted Security.

Disposals

The Companies shall not (without the consent of the Lender) enter into a single fransaction or &
series of transactions (whether related or not and whether volurtary or involuntary) to sell,
discourt, factor, transfer, assign, lease, lend or otherwise dispose of any of the Charged Property
other than the Floating Charge Property in the ordinary course of trading on an arm's length
basls.

CRYSTALLISATION OF FLOATING CHARGE
Conversion of Floating Charge
The Lender may at any time by notice in writing to & Company immediately convert the floating

charge created by Clause 3.3 {(Floating Charges) into a fixed charge as regards any property or
assets specified in the nolics if;

{a) an Event of Defaull has ocourred and is continuing; or

{b} the Lender reasonably considers that any of the Charged Property may be in jeopardy or
in danger of baing seized or sold pursuant o any form of legal process; or

{c) the Lender reasonably considers that it is desirable in order to protect the priority of the
sacurily; or

{Y  any Company requests the Lender to exercise any of its powers under this Deed.
Automatic Convarsion
{a) ¥, without the prior written consent of the Lender:

{i} a Company creates or attempts to create any Security, over any of the Charged
Property other than the Permitted Securily;

{il  the Company disposes of any of the Floating Charge Property other than in the
ordinary course of trading on an arm’'s length basis; or

10



8.2

{b)

(il any steps are taken for any of the Charged Property 0 become subject to any
Security In favour of any ather person other than the Permitied Security; or

(ivi any person levies or aftempis o levy any distress, execution or other process
against any of the Charged Propanty, or

(v}  an Event of Defaull cccurs and is continuing,

the floating charge created under Clause 3.3 (Floaling Charges) by any Company will
automatically be converted (without notice) with immediate effect into a fixed charge In
respect of the relevant Fioating Charge Property.

At any time after the floating charge constituted under this Deed shall have crystallised as
a fixed charge over ali or part of the Charged Property pursuant o this Clause 5 but before
the sppointment of any Receiver pursuant herelo, the said fixed charge shall upon the
writien consent of the Lender ceasa to altach fo the assets then subject to the fixed charge
and shal again subsist as a fioating charge.

PERFECTION OF SECURITY

Daposit of Tille Documents

(2)

(®)

immadiately following the execution of this Deed (or, i Iater, the date of acquisition of the
relavant Charged Property), each Company shall deposit with the Lendsr:

{3 all deeds and documents of title relating to the Charged Property:
(it all Insurance Policies to which the Company is entitied to possession; and

(i} atthe request of the Lender, all certificates relating to the investments together with
stamped stock transfer forms executed in blank and other documents as the Lender
may from tima to time require for perfacting its title to the Investments or for vesting
or enabling it to vest the Investments in iiself or its nominees or In any purchaser
and declarations of frust in favour of the Company exscuted by all persons {cther
than that Company) in whose name the Investments are registerad.

and at any time thereafier deposit with the Lender any further such deeds, certificates and
other documents, promplly upon coming into possession of any of those items,

A breach of clause 8.1(8) will not arise if there are no documents of fitle in respeact of any
part of the Charged Property.

Notices of Assignment

(a)

Each Company shall, promplly following a request by the Lender:

{H give notice, in such form as the Lender shall nofify fo each Coempany, to each
Account Bank of the charging of the Company's rights and interest in its bank
acoounts and shall procure that each Account Bank will promplly provide an
acknowledgement to the Lender of such notice;

(i} give notice, in such form as the Lender shall notify to esch Company, to each person
with whomn the Company has entered into a Material Contract of the assignment of
the Company’'s rights and interest in and under such Material Contract and shall
pracure that each addressee of such notice will promptly provide an
acknowledgement to the Lender of such notice; and

(il give notice, in such form as the Lender shall notify to each Company, to each insurer

with whom the Company has an Insurance Policy of the assignment of the
Company's rights and interest in and under such Insurance Folicy and shall procure

11



8.3

6.4

8.5

7.4

7.2

that each addressee of such notice will promptly provide an acknowledgement to
the Lender of such notice.

Registration of intellactual Property

Each Company shall, i requested by the Lender, execute ail such documents and do all acts that
the Lender may reasonably require to record the interest of the Lender in any registers relating
to any registered Intellectual Property.

Land Registry disposal resfriction

{a) In respect of any Real Property or part of or interest in any Real Properiy title to which is
registered at the Land Regisiry {or any unregistered land subject to first registration), each
Company shall apply or consent to an application being made to the Chief Land Registrar
to enter the following restriction on the Register of Tile for such Real Property:

“No disposition of the registered estale by the propristor of the registered estate or by the
proprietor of any registered charge, nof being a charge registered before the entry of this
restriction, /s to be registerad without 8 wrilan consert signed by the proprigior for the time
being of the Deed dated [ J in favour of Adam Trow and Sarah Louise Trow
refarrad 1o in the charges register or their conveyancar”

(b} The Lender shail not be liable to any party for the failure by a Company to perfect any
Security.

Tacking

The chiigation on the part of the Lender to make further advances to any Company is deemed to
be incorporated in this Deed and each Company shall apply to the Chief Land Regisirar for a
note of such obligation to be entered on the Register of Title of all present and future registered
Real Property.

FURTHER ASSURANCE
Extension of covenant

The covenant set out in section 2(1)(b) of the Law of Property (Miscellaneous Provisions) Act
1694 shall extend to include the obligations set outin 7.2 below.

Further assurance

{a} Each Company shall promptly do all such acts or execule ali such documents (including
assignments, transfers, morigages, charges, notices and instructions) as the Lender may
reasonably specify (and in such form as the Lender may reasonably require in favour of
the Lender or its nomines{s)):

{i) o creste, perfect, protect and/or maintain the Security created or intended to be
created under or evidenced by this Deed (which may include the execution of a
maortgage, chargs, assignment or other Security over all or any of the assels which
are, or are intended {0 be, the subject of this Deed) or for the exercise of any rights,
powers and remedies of the Lender provided by or pursuant to any document
evidencing the Secured Obligalions or by law,

(it toconfer on the Lender any Security over any property and assets of the Company
located in any juriediction eguivalent or similar to the Security intended io be
conferred by or pursuant to this Deed; and/or

(i) to facilitate the realisation of the assets which are, or are intended o be, the subject
of this Deed.

12
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8.2

B3

8.4

8.5

B8

(b} Each Company shall take all such action as is available to it (including making all filings
and registrations) as may be necessary for the purpose of the creation, perfection,
protection or maintenance of any Security conferred or intended to ba conferred on the
Lender by or pursuant to this Deed.

REPRESENTATIONS
General

Each Company makes the representations and warranties set out in this clause 8 to the Lender
on the date of this Dead and on each day during the Security Period. Any representation not
made on the date of this Deed shall be desemed io be made by reference to the facts and
circumstances existing at the Jdate the representation or warranty is deemed 1o be made.

Due incorporation

(a) Itis a duly incorporated limited liability company validly existing under the law of its
jurisdiction of incorporation; and

{b) It has the power to own its assets and carry on its business as it is being conducted.
Fowers

it has the power to enter inte, deliver and perform, and has taken all necessary action to authorise
its entry into, delivery and performance of this Deed and the transactions contemplated by it. No
limit on its powers will be exceeded a5 a result of the grant of Security contempiated by this Deed.

Mon-contravention

The entry info and performance by it of, and the transactions contemplaied by, this Deed do not
and will not confravene or confiict with:

{a} iis constiutional documenis;

{by anyagresment or instrument binding on it or its assets or constitute a default or termination
event {however described) under any such agreement or instrument; or

{c) anylaw or regulation or judicial or official order applicable to it.
Authorisations
it has cbtained all required or desirable authorisations to enable it {o enter indo, exercise its rights

and comply with its obligations under this Deed and to make it admissible in evidence in its
jurisdiction of incorporation. Any such authorisations are in full force and effect.

Binding obligations
fa} Its obligations under this Deed are legal, valid, binding and enforceabie; and
(b} This Deed creates:

{i) valid, legaily binding and enforceable Security for the obligations expressed to be
secured by it; and

{iiy subject to registration pursuant to Part 25 of the Companies Act 2008 and, in the

case of real property, registration at the Land Registry, perfected Security over the
assels referred {o in this Deed,

13



8.7

8.8

8.9

8.10

8.11

812

in favour of the Lender having the pricrity and ranking expressed to be created by this
Deed and ranking ahead of all (if any} Security and rights of third parties, except those
preferrad by law.

Registration

It Is not necessary to file, record or enrgl this Deed (other than at Companies House or the Land
Reglsiry) with any court or other authority or pay any slamp, registration or similar taxes in relation
to this Deed or the transactions contemplated by it.

Mo default

{a} Mo Event of Default or any other event or circumstance which would, on the expiry of any
grace periad, the giving of notice, the making of any determination, satisfaction of any
othar condition or any combination thereof, constitute an Event of Defauli, has occurred
and is continuing.

(b} No other event or circumstance is outstanding which constitutes (or, with the expiry of a
grace period, the giving of notice, the making of any determination, satisfaction of any
cther condition or any combination thareof, would constitute) a default or a termination
event (however described) under any other agreement or instrument which is binding on
it or to which any of its assets is subject which has or is likely 0 have a material adverse
effect on its business, assats or condition, or iis ability to perform its obligations under this
Ceed.

Litigation

Mo litigation, arbitration or administrative procesdings are faking place, pending or, fo iis
knowledge, threatenad against R, any of its directors or any of ils assels.

information

The information, in written or electronic format, supplied by, or on behalf of, it fo the Lender in
connection with this Deed was, at the time it was supplied or at the date if was staled (o be given
{as the case may be), to the best of it's knowledge and belief:

{a) ifit was factual information, complete, frue and accurate in all material respects;

by if it was a financial projection or forecast, prepared on the basis of recent historical
information and on the basis of reasonable assumptions and was arrived at after careful
consideration;

{c) if it was an opinicn or intention, made after careful consideration and was fair and made
on reasonable grounds; and

{d) not misleading in any malerial respect nor renderad misleading by a failure to disclose
other information,

excent to the extent that t was amended, superseded or updated by more recent information
supplied by, or on behalf of, it to the Lender.

Investments

The Invastmeants are fully paid.

Centre of Main interests
For the purposas of the EU Regulation, its centre of main interests (as that expression is used in

Aricle 3{1) of the EU Regulation, is situated in England and Wales and it has no other
"astablishment” (as that term is used in Article 2(h) of the EU Regulation} in any other jurisdiction.

14
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9.2

UNDERTAKINGS

Each Company undertakes to the Lendar in accordance with this clause 8. The undertakings in
this ciause 9 shall remain in force during the Security Period.

Laase covenants

Each Company shall, in relation to any lease, agreement for lease or other right to occupy to
which all or any partf of the Charged Property is at any time subject:

{8} pay the renis (if the iessee) and observe and perform in all material respects the
covenants, conditions and obligations imposed (i the lessor) on the lessor or (i the lesses)
on the lesses; and

{by not do any act or thing whersby any lease or other document which gives any right to
ocoupy any part of the Charged Properly becomes or may become subject to
determination or any right of re-antry or forfeiturs prior to the expiration of its term.

Real Property

Each Company shall:

(&)

(b}

(c)

@

(e}

{n}

(B

notify the Lender within 14 days of receipt of every material notice, order or proposal given,
or made in relation to, the Real Property by any compstent authority and (if required by the
Lender) immediately provide it with a copy of the same and either:

{i comply with such notice, order or proposal; or
(il make such objections to the same as the Lender may require or approve,

duly and punciually pay all rates, rents and other ouigoings owed by it in respect of the
Real Property;

comply with all material covenants and obligations affecting any of the Real Property or
the mannar of use of any of it;

not, except with the prior written consent of the Lender (such consent not to be
unreasonably withheld or delayed), enterinto any onerous or restrictive obligation affecting
any of the Real Froperty;

not do, cause or permit to be done or omit to do anything which may in any way depreciate,
jeopardise or otherwise prejudics the value or marketability of any of the Real Property;

maintain all buildings and erections forming part of the Real Property in a good siale of
repair and condition, provided that nothing in this Clause shall oblige the Company o kesp
any of its properties, fixtures and fitlings in & betier state of repair or in better working order
or condition than they are at the date of this Desd, or than is required for the business of
the Company, and in all cases subject to fair wear and tear;

not carry out any development within the meaning of section 85 of the Town and Country
Planning Act 1980 without first oblaining such permissions as may be required under
appiicable legislation and, in the case of developmant invoiving & substantial change in the
structure of or a substantial change in use of, any part of the Real Properly, without first
obtaining the writien consent of the Lender;

notify the Lender promptly upon the entry into any contract, conveyance, transfer or other
disposition for the acquisition by that Company {or its nominea(s)) of any Real Property;

not, except with the pricr wiltten consent of the Lender confer on any person:
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)

{k}

{ri)
(o)

{p}

(@)

{r)

{i) any lease or tenancy of any of the Real Property or accept a surrender of any lease
or tenancy (whether independenily or under any statutory power);

(i)  anyrightor licence to occupy any land or buildings forming part of the Real Property,
or

(il any licence to assign or sub-let any part of the Real Property;

not do or permit to be done anything as & result of which any lease may be liable to
forfeilure or otherwise be determined;

provide the Lender with ali information which i may reasonably request in relation 1o the
Real Property;

authorise the Lender to make any application which the Lender deems appropriate for the
designation of this Deed and/or any other documerd as exempt information documents
under rule 136 of the Land Registration Rules 2003 and use its best endeavours (o assist
with any such application mads by or on behalf of the Lender;

notify the Lender in writing as soon as it receives notice of any person’s application under
rule 137 of the Land Registration Rules 2003 for the disclosure of this Deed or any other
document, following its designation as an exempt information document and not make any
application under rule 138 of the Land Registration Rules 2003 for the removal of the
designation of such document as an exempt information document;

noilfy the Lender immediately upon the acquisition of any Real Property,

permit the Lender and any person nominated by any of them at all reasonable times with
reasonable notice to enter any part of the Real Property and view the stale of it;

grant the Lender on request all reasonable facilities within the powsr of the Company to
allow the Lender (or its lawyers) to carry out {at the Company's expense} investigations of
title to the Resl Property and to make all enquiries in relation to any part of the Real
Property which a prudent morlgagee might carry out;

immediately upon demand by the Lender, provide the Lender with a report as to title of the
Company to the Real Property concaming those items which may properly be sought (o
be coverad by a prudent morigagee in a lawyers report of this naturs;

in respect of any Real Property which is acquired after the date of this Deed, title to which
is registered at the Land Registry or which is required to be so registered:

{i) give written notice of this Deed to the Land Registry and procure that notice of this
Daed is clearly noted in the Register of Title for such Real Property, and

{iy  procure that no person is registered as proprigtor of any such property under the
Land Registration Acts 1825 to 2002 without the prior written consent of the Lender.

Entitiement {o remeady

(8}

(b)

If any Company fails to comply with any of the underiakings contained in Clauses 9.1
(Lease covenanis) or 9.2 (Real FProperly), the Lender shall be entitled {with such agents,
cantractors and others as it sees fit), to do such things as the Lender {(acting reasonably)
may be required o remedy such faillure and all monies spent by the Lender in doing so
shali be reimbursed by the relevant Company within 5§ Business Days of demand.

The exercise by the Lender of its powers under this Clause 9.3 shall not render the Lender
liabie to account as morigages in possession.
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8.4 Plant and Machinery

8.5

Each Company shall:

{a)

(e}

(@

(d)

maintain at its own expenss all Plant and Machinery, fxtures, fittings and other effects for
the time being owned by it in good working order and condition, provided that nothing in
this Clause shall oblige the Company o keep any of it in a beltar state of repair or in better
working order ar condition than they are at the date of this Deed, or than is required for the
husiness of the Company, and In all cases subject {o falr wear and tear;

immeadiately on request by the Lender, affix to any item of Plant and Machinery a durable
notice of this Deed in such form as the Lender may require,

not make any material alterations or additions to any Plant and Machinery which are
reasonably likely to depreciate, jeopardise or prejudice their vaiue or marketability;

not remove any Plant and Machinery from the Real Property except for the purpose of
maintenance pursuant to the terms of this Deed.

insurance

Each Company shaill:

(a)

{b)
(c)

(e}

{g}
{h)

ensura that ail policies in relation to the Charged Property are on such terms and contain
such clauses as the Lender may reascnably require and in particular will require the
relevant insurer to inform the Lender of.

{i) any cancellation, alteration, termination or expiry of any such insurance at least 30
days before it is due to take effect;

(i}  any default in payment of any premium or fallure to renew at least 30 days before
the renewal date; or

(il  any act, omission or event of which the insurer has knowledge which may make any
insurance void, voidable or unenforceabie {in whole or in part);

promptly pay all premiums relating to all policies of insurance;

supply to the Lender on request copies of sach policy of insurance reguired o be
maintained in accordance with this Deed together with current pramium receipts relating
foit;

not do or permit to be done or omit to do anything which may render any insurance void,
voidable or unenforceabls {in whols or in part) nor vary, amend or terminate any policy of
insurance;

if it defaulis at any time in effecting or maintaining such insurances or in producing any
policy or receipt to the Lender on demand, authorise the Lender o take out or renew such
policies of insurance in any sum which the Lender may reasonabiy think expedient. All
moneys which are expended by the Lender in o doing shall be deemed fo be properly
paid by the Lender and shall be reimbursed by the Company on demand;

notify the Lender if any claim arises or may be mads under the insurances;

give the Lender the sole right to conduct or setile any insurance claim;

suthorise the Lender to give any discharge for insurance and to direct the application of all
moneys received or receivable under any insurances elther in making good the loss or

damage in respect of which the same have been received or in or towards the discharge
of the Securad Obligations.
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8.7

8.8

inteliectua! Property

Each Company shall:

{a}

(b)

{e)

ohserve and comply with all material obligations and laws {o which i s sublect in ifs
capacity as registered propristor, bensficial owner, user, licensor or licencee of its
Intellectual Property or any part of it;

duly register in such register{s), or with such authorities as may be available for the
purpose and in such name(s) as may be required by the law and practice of the place or
registration, such of ifs Intelleciual Property {and all assignments, licences and morigages
of it} as may be capable of registration in such places;

not change the specification referred 1o in any of its regisirations of intellectual Property or
parmit any disclaimer, condition, restriction, memorandum or other thing to be entered on
the registration of any of the trade marks comprised within such Intellectual Property, the
effect of which will be to materially and adversely affect the valus of such frade marks;

not grant any licence to any person to use its Intellectusl Property in any manner which
will materially and adversely affact the valus of such Intellectual Property;

maintain a comprehensive, detailed and up-to-date centralised record of all its intsllectual
Froperty {inciuding details of agents engaged In relation to registrations of it) and, when
reasonably requested by the Lender, immediately provide to the Lender a copy of such
record andfor a summary of all its Intellectual Property created or acquired since the date
of this Deed or the dale of last notification.

Receivables

Each Company shall:

{a)

(b}

{c}

(d)

deal with the Raceivables in accordance with any directions given in writing from time fo
time by the Lender and, in the absence of such directions, hold the Recsivables on trust
for the benefit of the Lender,

after the security constituted by this Deed becomes enforceable, comply with any notice
served by the Lender on the Company prohibiting the Company from withdrawing all or
any monies from time to time standing to the credit of its accounts with any bank, financial
nstitution or other parson, except with the pror written consent of the Landar,

if called upon so o do by the Lender, execule a legai assignment of the Receivablas to
the Lender in such terms as the Lender may require and give notice thereof to the deblors
from whom the Receivables are due, owing or incurred;

defiver to the Lender such information as to the amount and nature of its Receivables as
the Lender may from time {o fims reasonably require.

Investments

Each Company shall:

(&)

(b}

{c)

promptly pay all calls or other payments which may become due in respect of the
Invesimenis;

promptly send to the Lender copies of ail notices, circulars, reports, accounts and other
documents which are sent to the holders of any investments;

at the requsst of the Lender, procure all consents, walvers and approvals which are

necessary, under the arlicles of agsocialion of any Issuer or otherwise, for the transfer of
the Investments to the Lender or its nominee or ic a purchaser upon the enforcement of
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8.10

(d)

()

0

{h)

this Deed and to procure the amendment of the share transfer provisions of each Issuer's
articles of association in such manner as the Lender may require in order (o permit such a
transfer;

if 50 requested by the Lendern

{i} instruct any clearance system to tranafer any Investment held by it for the Company
or its nominse to an account of the Lender or its nominee with that clearance system;
and

{iiy take whatever action the Lender may request for the demataralisation or re-
materialisation of any Investment held In a clearance system;

without prejudics 1o the above, permit the Lender, at the expense of the Company, {o take
whatever action it deems necessary for the dematerialisation or re-materialisation of any
Investment;

until the security constituled by this Deed becomes snforceabls, be antitled to:

{1y receive and retain all dividends, distributions and other moneys paid on or derived
from the Investments; and

(il  exercise all voling and other rights and powers attaching to the Investments
provided that it must not do so in a mannar which is prejudicial to the interests
Lender under this Dead,

after the security constituted by this Deed becomes enforceable:

{H hoid all dividends, distributions and other moneys paid on or derived from the
investments on trust for the Lendsr; and

(i}  comply and procure that its nominees comply with any directions from the Lender
concerning the exersise of all voling and other rights and powers altaching to the
investmenis;

at any time after the security constituted by this Deed becomes enforceable, permit the
Lender to compiete the instrument(s) of transfer for the Invesiments on behalf of the
Company in favour of itse!f or such other person as it may select.

Material Contracis

Each Company shall:

{a) not, without the prior written consent of the Lender, amend or walve any term of any
Matera! Confract, terminate any Material Contract or release any other party from its
obligations under any Material Contract;

by  duly perform its obligations under each Material Contract, notify the Lender of any material
default by it or any other party under any Material Contract and not take any action which
would reduce or impede recoveries in respect of any Material Contract;

{c) provide to the Lender, as soon as practicable upon receipt, coples of all notices which it

may from time (o time receive from any other parly to any Material Condract,

Centre of Main Interesis

No Company shali, without the prior written consent of the Lender, change its centre of main
interest (as that expression s usad in Article 3(1) of the EUJ Regulation) to somewhere other than
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10

101

0.2

10.3

England and Wales, nor will it have any establishment (as that term is used in Article 2{h} of the
EU Reguiation} in any other jurisdiction.

Goodwiil

Each Company shall:

{a} not, except with the prior written consent of the Lender, grant any franchise, licence or
pther authority to any person to use its company name, frade name or business name or
any other business asset which will materially and adverssly affect the value of the goodwill
of the Company;

{b}  wherethe prior written consent of the Lender had been given under Clause 9.11(a), comply
with Clause 9.7 {Receivables) in relation to any income or monies receivable in respect of
such franchise, licence or authority as if such income or monias were Receivablas.

Lincalied capital

Each Company shall;

{g) notcall up, or receive in advance of ite due date, any uncalled capital; and

(b promptly apply any paid capital towards the repayment, in full or in part, of the Secured
Obligations.

ENFORCEMENT OF SECURITY
Enforcement

The securily constituted by this Deed shall become immediately enforceable if an Event of Default
OOOUTS.

Powers on enforcement

At any time zfier the security created under this Deed becomes enforgeable, the Lender may,
without notice to any Company or prior authorisation from any court and whether or not i has
appointed a Receiver, in its absolute discretion:

{a} securs and perfect its title 1o all ar any part of the Charged Property;

{b) enforce all or any part of the security at the timas, in the manner and on the terms it thinks
fit and take possession of and hold or dispose of all or any part of the Charged Property
{and any assets of the relevant Company which, when got in, would be part of the Charged
Property} at the times, in the manner and on the terms it thinks fit (including whether for
cash or non-cash consideration);

{c) exercise all or any of the powers, authorities and discretions conferred on mortgagees by
the Law of Property Act 1925 {(as varied or extended by this Deedy;

{d) exercise all of the powers conferred on the holder of a qualifying floating charge (as defined
in the Insolvency Act 1986) by the Insclvency Act 1888; and

{e} exsrcise all or any of the powers conferred by this Deed.
Mo Liability as Morlgagee in Possession
Meither the Lender nor any Receiver shall be liable to account as a morigagee in possession in

respect of all or any part of the Charged Property or be liable for any loss upon realisation or for
any neglect, default or omission in connaction with the Charged Froperty for which a morigages
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11.14

1.2

11.3

1.4

11.5

11.6

1.7

11.8

in possession might otherwise be liabie other than in the case of gross negligence or willful default
upon its part.

POWERS OF THE LENDER
Extension of Powers

The power of saie conferred on the Lender and on any Receiver by this Deed shall cperate as a
variation and extension of the statuiory power of sale under Section 101 of the Law of Properly
Act 1928 and such power shall arise (and the Secured Dbiligations shall be deemed due and
payable for that purpose) on execution of this Deed.

Resirictions

Sections 83 and 103 of the Law of Property Act 1925 shall not apply (o this Deead,

Power of Leasing

Al any time after the security crealed by this Deed becomes enforceable, the Lender may lease
or make arrangements to lease, at a pramium or otherwise, and accent surrenders of leasas
without any restriction and in particular without the need to comply with any restrictions imposed
by Sections 99 and 100 of the Law of Property Act 1925. For the purposes of sections 89 and
100 of the Law of Property Act 1925, the expression "Mortgagor” will include any incumbrancer
deriving title under any Company and neither section 98(18) nor section 100(12) of the Law of
Property Act 1825 will apply.

Discretion

Any liberty or power which may be exercised or any determination which may be made hereunder
by the Lander or any Receiver may be exercised or made in its absolute and unfetterad discretion
without any obligation to give reasons.

Delegation

The Lender and any Receiver shall have full power to delegate (sither generally or specifically)
the powers, authorities and discretions conferred on it by this Deed (including the power of
attorney) on such terms and conditions as it shail ses fit which delegation shall not preclude either
the subseguent exercise of such power, authority or discretion by the Lender or the Receiver
itself or any subsequent delegation or revocation thereof,

investigations

if an Event of Defauit occurs then {while it is continuing), the Lender may initiate an investigation
of, and/or instruct anv report {(accournting, legal, valuation or other} on the business and affairs of
a Company which it considers necessary to ascertain the financial position of the Company. All
fees and expenses incurred by the Lender in connection with such investigations shall be payable
by the Company and the Company consents to the provision by the Lender of all information in
relation to the Company which the Lender provides to any person in relation to the preparstion
of any such report.

Power to Remedy

If at any time a Company does not comply with any of its obligations under this Desd, the Lender
may {but shall not be obliged to) rectify such default and the Company irrevocably authorises the
Lender, its employees and agenis, at the Company's expense, 1o do all such things as are
necessary or desirable to rectify such default.

Statutory powers
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The powers confarred by this Dead on the Lander are in addition {0 and not in substitution for the
powers conferred on morigagees and morigageeas in possession under the Law of Property Act
1625, the Insolvency Act 1586 or otherwise by law (as extendad by this Deed) and such powers
shall remain exercisable from time to time by the Lender in respect of any part of the Charged
Proparty. In the case of any conflict between the statutory powers contained in any such acls and
those conferrad by this Deed, the terms of this Deed shall prevail.

12  APPOINTMENT OF RECEIVER OR ADMINISTRATOR

12.1 Appointment and Removal

(a)

{c}

At any time after the security created under this Deed hecomes enforceable, or if requestad
to do so by a Company, the Lender may (by deed or otherwise and acting through its
authorised officer) without prior notice to any Company:

{iy appoint one or more persons jointly or severally o be a Receiver of the whole or
any part of the Charged Proparty;

(i appoint two or more Recelvers of separate parts of the Charged Property,

(iy  remove (so far as it is lawfully able) any Recsivar(s) so appoinied;

{iv} appoint another personds} as an additional or replacement Receiver(s), and

(v} appoint one or mora parsons to be an Administrator of that Company.

The Lender may apply to the Court for an order removing an Administrater from office and
may by notice in writing in accordance with this clause appoint a repiacement for any
Administrator who has died, resigned, been removed or who has vacated office upon
ceasing to be gualified.

Notwithstanding anything to the contrary in this Deed, neither the obtaining of a moratorium
by & Company under schedule A1 o the Insclvency Act 1988 nor the doing of anything by
a Company with a view to obtaining such a moratorium (inciuding any preliminary decisian
or investigation) shall be, or be construad as:

{i an event under this Deed which causes any floating charge created by this Deed to
crysiallise;

(it  an event under this Deed which causes any restriction which woulid not otherwise
apply 1o be imposed on the disposal of any properly by the Borrower; or

{ifiy =@ ground under this Deed for the appointment of a Receaiver.

12.2 Capacity of Receivers

Each Receiver shall be:

{a}

{b)

{c}

entitied to act individually or togsther with any other person appointed or substituted as
Raceiver;

an agent of the relevant Company which shall be sclely responsible for his acts, defaulls
and liabilites and for the payment of his rermuneration and no Receiver shall at any time
act as agent for the Lender; and

entitled to remuneration for his services at a rate to be fixed by the Lender from fime fo

time (without being limited to the maximum rate specified in Section 108(8) of the Law of
Property Act 1825).
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POWERS OF RECEIVER

13.1 General Powers

§3.2

Every Receiver shall have all the powere:

(8]

{b)
(c)

conferred by the Law of Property Act 1825 on morigagess in possession and receivers
appointed under that Act;

set out in Schedule 1 to the Insolvency Act 1986; and

conferred from time io fime on recelvars by statute.

Additional Powers

in addition to the powers referred to in Clause 13.1 (General Powers) a Recelver shall have the
power, at the cost of a Company and sither in his own name or in the name of the Company o
{with the written approval of the Lender) in the name of the Lenden

{a)
(b}

{c)

{d)

{a}
{n}

{i}

0)

to take possession of, coliect and get in all or any part of the Charged Property;

to carry on, manage or conour in carrying on and managing all or any pari of the business
of the Company;

o borrow of raise monay and secure the payment of any money in priorily io the charges
created by this Deed for the purpose of exercising his powers andfor defraying any costs
or expenses incurred by him in such exercise;

without the need o comply with any resirictions imposad by Sections 89 and 100 of the
Law of Property Act 15285, to sell, lst, lease or concur in salling, letting or leasing and to
vary the {erms or determine, surrender and to accept surrenders of laases or tenancies of
or grant options or lcances over all or any part of the Charged FProperty in any manner and
on such terms as he thinks fit and the consideration for any such transaction may consist
of vash or of shares or securities of ancther company {and the amount of such
conskderation may be dependent on profit or Wwmover or be determined by a third party)
and may be payable in a lump sum or in instalments; all mongys paid to the holder of such
Securty in accordance with such accounts shall form part of the Secured Chligations;

o sever any fixtures {including trade and tenanis fituras) from the property of which they
form part, without the consent of the Company,

to exercise all powers, righis and/or obligations under any contract or agresment forming
part of the Charged Properly, including, without limitation, all voting and other rights
atiaching to the Investments;

to make and effect all repairs, renswals, improvements, and insurances;

to redeem any prior Security in respact of all or any of the Charged Froperty and 1o seille
and pass the accounts of the holder of such prior Security and any accounts so settled and
passed will, in the absance of manifest error, be conclusive and binding on the Company
{all moneys paid to the holder of such Security in accordance with such accounts shall
form part of the Secured Obligations);

to promote the formation of subsidiaries of the Company for the purpose of purchasing,
leasing, ficensing or otherwise acquiring interests in all or any of the assets of the Company
and to arrange for any such subsidiaries to trade or cease to frade on such ferms as the
Receiver thinks fit;

to take such precesdings and to make any arrangement or compromise which the Lender
or the Receiver may think fit;
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14.1

14.2

14.3

{k} to appoint managers, officers and agents at such salaries and for such periods as the
Receiver may determine;

{i to exercise in relation o all or any part of the Charged Property all such powers and righls
as he would be capable of exercising if he wers the absolute beneficial owner of the
Charged Property, andfor

{m} 1io do ali other acts and things as may be considerad by the Receiver to be incidental or
conducive to the above or otherwise expedient for or Incldental or conducive fo the
presarvation, improvement or raalisation of the Charged Property.

APPLICATION OF MONEYS
Application

{a} All moneys received or recovered by the Lender or any Receiver pursuant to this Deed,
including any non-cash recoveries, shall (subjsct o the rights and claims of any persaon
having security ranking In pricrity to the security constituted by this Deed) be applied in the
following order:

{ first, in satisfaction of, or provision for, all costs, charges and expenses incurred by
the Lender or any Receiver and the payment of the remuneration of any Receiver,

(il second, in or towards payment of any debts or claims which are required by law {0
be paid in preference o the Secured OCbligations, but only 10 the extent to which
such debts or claims have such preference;

(iiiy  third, in or towards payment of all matters referred to in the first three paragraphs of
Section 109(8) of the Law of Property Act 1925 (other than the remuneration of the
Receiver);

(iv) fourth, in or towards satisfaction of the Secured Obligations; and

{v) fifth, any surplus shail be paid to the relevant Company or any other person entitled
thereto,

{b}  Only money actually pald by the Receiver to the Lender, or received or recovered by the
Lender under this Deed, shall be capable of being applied in or towards the satisfaction of
the Secured Obligations and a Company shall have no rights in respect of the application
by the Lender of any sums received, recovered or realised by the Lender under this Desd.

Suspense Account

Until all Secured Obligations have been irrevocably and unconditionally paid and discharged in
full, the Lender and any Receiver may place and keep for such time as it thinks prudent any
moneys received, recoverad or realised under or by virtue of this Deed in a separate or suspense
account to the credit of either 8 Company or of the Lender without any obligation to apply all or
any part of such moneys in or towards the discharge of the Secured Obligations. Amounis
standing to the credit of such suspense account shall bear interest at a fair market rate.

Avolidance of Payments

If the Lender reasonably considers that any amount paid or credited to it is capable of being
avoided or reduced by virtue of any bankruptcy, inscivency, iquidation or similar laws, the liability
of the Companies under this Deed and the sscurity constituted hereby shall continue and such
amount shall not be considersd to have besn irrevocably paid.

14.4 Uss of insurance procesds
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All moneys receivable by virtue of any of the Insurance Policies shall be paid to the Lender (or if
not paid by the insurers directly to the Lender shall be held on trust for the Lender) and shall at
the option of the Lender be applied in replacing, restoring or reinstating the Charged Property
(any deficiency being made good by the Companies) or {except where the relevant Company is
obliged (as landlord or tenant) to lay out such insurance moneys under the provisions of any
lsase of any Real Property} In reduction of the Secured Obligations.

PROTECTION OF PURCHABERS
Raceipts

The receipt of the Lender or its delegate or any Recelver shall be conclusive discharge to a
purchaser in any sale or disposal of any of the Charged Proparty.

Brotaction of Purchasers

Ko purchaser or othar person dealing with the Lender or its delegate or any Recslver shall be
bound 1o inquire whether the right of the Lender or such Recsiver to exercise any of ils powers
has arisen or become exercisable or be concerned with any nolice to the contrary, or be
concerned to see whether any such delegation by the Lender shall have lapsed for any reason
or have been revoked,

POWER OF ATTORNEY
Appointment

Each Company, by way of security and to more fully secure the performance of its obligations
under this Deed, irrevocably appoints the Lender and each person o whom the Lender shall from
time to time have delegated the exercise of the power of atiorney conferred by this Clause and
any Receiver jointly and severally to be its aftorney and in its name and on itz behalf to execute,
deliver and perfect all documents and o do all things which the attorney may consider to be
necessary for

{a) carrying out any obligation imposad on the Company by this Deed that the Company has
falled to perform {including the execution and delivery of any deeds, charges, assignments
or gther security and any transfers of the Charged Property); and

{p} enabling the Lender and any Receiver to exercise any of the powers conferred on them by
or pursuant to this Deed or by law.

Ratification

Each Company ratifies and confirms to agree to ralify and confirm all things dong and all
documents executed by any attomeay in the exercise or purported exeicise of all or any of his
DOWSTS,

CONTINUING SECURITY
Continuing Security

The security created by or pursuant to this Deed will be a confinuing security for the Secured
Obligations notwithstanding any iniermediate payment or settlement of all or any part of the
Secured Obligations or other matter or thing whatscever and will be without prejudice and in
addition to and shall not merge with any other right, remedy or security which the Lender may
hold at any time for the Securad Obligations and will not be affected by any release, reassignment
or discharge of such other right, remedy or ssourily.

Ssttiements conditional
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Any release, discharge or seftiemant betwean a Company, the Lender shall be conditional upon
no security, disposition or payment to the Lender by the Company or any other person being
vnid, set aside or orderad o be refunded pursuant to any enactiment or law relating to bankruptey
or insolvency or for any other reason whaisoever, and if such condition shali not be fulfilled the
Lender shall be entitied to enforce this Desd subsequently as If such release, discharge or
seltlemeant had not occurred and any such payment had not been made.

PRIOR SECURITY INTERESTS
Redemption or transfer

in the event of any action, proceeding or step being taken to exercise any powers or remedies
conferrad by any prior ranking Security against any of the Chargad Property or in case of exercise
by the Lender or any Recaivar of any power of sale or right of appropriation or application undar
this Deasd, the Lender may redesm such prior Security or procure the fransfer thereof to itself,

Accounts

The Lender may settle and agree the accounts of the prior Security and any accounts so seftled
and agreed will be conclusive and binding on each Company.

Costs of redempiion or transfer

All principal monles, interest, costs, charges and expenses of and incidental to any redemption
or transfer will be paid by sach Company 1o the Lender on demand.

HEW ACCOUNTS

if the Lender at any time receives or is deemed o have recelved notice of any subsequent
Security affecting all or any part of the Charged Property it may open a new ascount of accounts
with a Company. If the Lender does not open a new account or accounts it shall nevertheless
be traated as if it had done 50 as at the time when it recaivad or was deemed to have recaived
such nolice and as from such time all payments made io the Lender shall be credited or be
freated as having been credited fo such new account or accounts and shall not operate o reduce
the amount of the Secured Obligations.

RELEASE OF SECURITY
Felease of Security

Upon the expiry of the Security Period, the Lender shall, at the request and cost of each
Company, release and cancel the Security created by this Deed and procure the reassignment
to the relevant Company of the property and assets assigned to the Lender pursuant {o this Deed,
in each case subject to Clause 20.2 (Clawback) and without recourse to, or any representation
or warranty by, the Lender or any of its nominees.

Clawback

if the Lender considers that any amount paid or credited to it is capable of being avoided or
reduced by virtue of any bankruptey, insolvency, liquidation or similar laws, the liability of each
Company under this Deed and the Security created by it will continue and such amount will not
be considered to have been irrevocably paid or credited.

Set-OF

Each Company authorises the Lender (but the Lender shall not be obliged to exercise such right),
after the Security created by or pursuant to this Deed has become enforceable in accordance
with Clause 10 (Enforcement of Securily), 1o set off against the Secured Obligations any amount
ar other obligation owing {contingent or otherwise) by the Lender to any Company and apply any
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credit balance 1o which that Company Is entltled on any account with the Lender in accordance
with Clauss 14 (Application of Moneys) (notwithstanding any specified maturity of any deposit
standing to the cradit of any such account).

EXPENSES AND INDEMNITY
Indemnity

Each Company shall, notwithstanding any release or discharge of all or any part of the security
constituted by this Deed, indemnify the Lender, ils agents, attorneys and any Receiver against
any action, proceeding, claim, loss, liability and cost which it may sustain:

{a}  in the exercise {or purported exsrcise) of any of the rights, powers or discretions vested in
them by this Dead {or by law}; and/or

(b} in connection with or otherwise refating to this Deed or the Charged Property.
MISCELLANEDUS
Assighment and disclosure of information

The Lender may assign and transfer all or any of its rights and obligations under this Deed. The
Lender shall be entitled to disclose such information conceming the Companies and this Deed
as the Lender congiders appropriaie (o any acluai or proposed direct or indirect successor or 1o
any parson to whom information may be reguired {o be disclosed by any applicable law.

Perpetuity Period

The perpetuity perind under the rule against perpetuities, if applicable to this Deed, shall be the
period of one hundred and twenty five years from the date of this Deed.

No Liability

Mone of the Lender, its delegate{s} nominesa(s} or any Receiver shall be liable for any loss by
reason of (a) taking any action permitied by this Deed or (b) any neglect or default in connection
with the Charged Properiy or (¢} taking possession of or realising all or any part of the Charged
Froperiy, except in the case of gross negligence or wilfu! default upon ils part.

Remedies and Walvers

No failure on the part of the Lender to exercise, or any delay on its part in exercising, any
Coliateral Right shall operate as a waiver thereof, nor shali any single or partial exercise of any
Collateral Right preclude any further or other exercise of that or any other Collateral Right.

NOTICES
Communications in writing

Any communication to be made under or in connaction with this Deed shall be made in writing
and, unless otherwise stated, may be made by emall or isiter,

Addresses

The address or email (and the department or officer, f any, for whose atlention the
communication is to be made) of each party for any communication or document to be made or
delivered under or in connection with this Deed is:

{a) in the case of a Company, that identified with its name in Schedule 1 (The Comparnies)
below or the Company's registered office;
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28.2

263

{b} inthe case of the Lender

Warcroft Farm Shelsley Beauchamp Worcestershirs WRE 6RT

Email: adamisevdemeltoonmm.

or any substifute address, email, or depariment or officer as one party may nolify 0 the other
party by not less than seven days’ nolics,

Delivery

(2) Subjeclio clause 22.3(b) below, any communication or document made or delivered by
ona person o ancther under or in connection with this Deed will only be effeciive:

£ if by way of emall, when sent in legible form; or

{ify i by way of lefter, when it has been lefl at the relevant address or four days oliowing
the day on which it was despalched by first-class mail postage prepaid,

and, if a particular department or officer of any Party is specified on the exscution pags
below, it addressed {o that departmesnt or officer.

{by  Any communication or document 1o be made or delivered 1o the Lender will be effective
only when actuglly received by the Lender and then only i |t is expressly marked for the
attention of the department or officer (or any substitute depariment or officer) as the Lendar
may specily from time o time for this purpose.

internet communications

Each Company acknowledges that infernel communications are not secure and may be
irtercepted by third paries, and, as such, the Lender does not accept any responsibility, lagal or
otherwise, for any inferception of Interme! communications or interference by third parties.

COUNTERPARTS

This Deed may be axecuted in any number of counterparts, sach of which is an original and all
of which together evidence the same agreement.

GOVERNING LAW

This Desd and any non-contraciual obligations arising out of or in connection with it are governed
by and shall be conairved in accordance with English law.

SJURISDICTION
English Courts

The courts of England have exclusive jurisdiction 1o settle any dispules {a "Dispute”} arising out
of or connected with this Deed (ncluding & dispute regarding the existence, validity or termination
of this Deed or the consequences of its nullify).

Convenient Forum

The parties agree that the courts of England are the most appropriate and convenient courts {0
seftle Disputes between them and, accordingly, that they will nat argue {o the contrary.

Exclusive Jurisdiction
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Mame of
Company

MG 1322 Limited

HC1323 Limited

Bloomsbury
Limilad

Combpany
number

12888105

12586081

05345886

SCHEDULE 1
THE COMPANIES

Fegistered Office

Lnit 7 Britannis Business Cenlre,
Eritanniz Way, Malvern,
Worcestershire, United Kingdom,
WRid 162

Unit 7 Britannia Business Cenire,
Britannia Way, Malverr,
Worcestershire, United Kingdom,
WH4 1GZ

Unit 7 Britannia Business Centre,
Britannia Way, Malvern,
Worcestershire, United Kingdom,
WR1i4 162
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SCHEDULE 2
REAL PROPERTY

Part A
Registered Land

: Company

~ Address .. | Title Number.

Part B
Unregisterad Land

. Document describing the Real Property -

___Company __

. Ajddrejéls”' Lo Date o Document .- | Parties -
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UTION CLAUSES TO THE GUARANTEE AND DEBE

Execuled as a desd by
HC 1322 LIMITED
acting by a director in the presence oft

Witness name
{block capitals)

Witnass addrass

Witness Occupation FEASOMAL.. ASSETANT

Executed as a deed by
HC 1323 LIMITED /" Director
acting by a director in the presence of!

Withess signature _ ...........

Witness name s BLHOAAALN
{block capitais}

Withess address




Executed as a deed by
BLOOMSBURY LIMITED
acting by a director in the presence of.

Witness signaturs _ ...........

Witness nams A ko BEMGHAN
{block capitals)

Witness address

Witness Occupation FARSa M AL, AISOTANT

Signed as a deed by
ADAM TROW
in the presence of;

Witness signalure — ..........

Witness name Tk BBINGHBS
{block capitals)

Witness address

Witness Occupation [ &A0MAL  ASSGTANT

Signed as a deed by
SARAH LOUISE TROW
in the presence of

Witness signature _ ............

Witness name Godr B GHAL
{block capitals)

Witness address

Witness Occupation [oERSo AL ASSISTANT

s

< Director

-
e

/" ADAM TROW

SARAH LOUISE TROW
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