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Registration of a Charge

Company Name: 46 ROCHESTER ROW LTD
Company Number: 13197608

Received for filing in Electronic Format on the: 21/05/2021 XA4Z2EWY

Details of Charge

Date of creation:  17/05/2021

Charge code: 1319 7608 0001

Persons entitted: TOGETHER COMMERCIAL FINANCE LIMITED

Brief description: 46 ROCHESTER ROW, LONDON, SW1P 1JU
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 CERTIFIED COPY OF THE ORIGINAL INSTRUMENT.

Certified by: STREATHERS SOLICITORS LLP

Electronically filed document for Company Number: 13197608 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13197608

Charge code: 1319 7608 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th May 2021 and created by 46 ROCHESTER ROW LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 21st May 2021 .

Given at Companies House, Cardiff on 24th May 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
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This is an Important document. You should take independent legal advice before signing and si
anly if you want to be legally bound. If you sign and the Lender is mot paid, you may lose the
assets charged. In the case of registered land, this document and any priority agreement with
anciher lender will be 2 public document.

i

THIS DEFD is dared 5 ‘?fiﬁ}ﬁ / 24 and made by 46 ROCHESTER ROW LTD (company number
13197608) whose registered office is at The Old Bank, The Triangle, Paulton, BRISTOL, BS39 7LE (the
Borrower) in favour of Together Commercial Pinance Limited (the Lender).

BACRGROUNI:

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 ouly execute this document under hand,

Signatories mf

EXECUTED 35 a deed by 46 ROCHESTER ROW LTD acting by a director

. RoFPEET  ABRELk

Director signature Mame

in the presence of

LN LA dose

Witness signature MName

T ol BANDHILE D, MIATAT FL LS4

Address

R

HEXRCUTED a5 a deed by 46 ROCHESTER ROW LTD acting by a director and
director/secretary

Director signature Name
Director/Secretary signaiure Name

i . Debentwe



Terms

1. DEFDETEONS AMD INTHRPRETATION

This Diped shall be interproted in accordance with paragraphs 1 (Definktions), 2 (Construction) and 3 {Third party vights) of Schedule 2
{Definitions and hwerpreaton).

Z. CREATION OF SECURITY

A1

Z.2.

2.3.

2.4,

B
b

General
The Borrower shall pay or dischorge the Secured Linkilides in the marmer provided for in the Finanee Documents,

. Al the security created wader this Deed iz

15 crested in favony of the Lender;

(i) created over present and future sgsets of the Borrawer;

(i3} security for the payment of a1l the Secursd Lisbilitley; snd

(v} madewith full thile puarantee in accordance with the Law of Property (Mscellaneous Provisions) Aot 1994,

Lamd

The Borrower charges:

(i  byway of legal morigage all estates or interests In any Property sow owned by it this ineludes the real peoperty (any)
specified in Schedule I (Real Propeny);

() (torhe sxent that they are not the sublect of & legsl morigege vnder paragraph (8) above) by way of fixed charge sl entates or
fnterests in any Propeety sow or subseguently coned by it and

{3t} by way of equiteble mortgage ol equitable interests i any Property now or subsequently owned by it which now or may inthe
Furure belong tw the Borrower {intluding, $or the avoidance of dov, the right to recelve & transfer, or to divect the transfey, of
any shares or membership rights which the Rorrowwey holds in auy company or assodation connected with the Property),

4 reference in this Clause 2 to a charge of any Froperty Includes;

{8 ol bafldings, Swnives, Buings and Hred plant and machinery on thay Property; and

0y the benefit of any covenants for tithe given or coiroed into by any predecessor in tide of the Borrower In respect of that
FProperiy or oy moneys paid or payable in vespect of those covenants.

The Borroaver authorises the Lender go:

{5} date this Dead;

{if} correct any verongly complesd name or address; andfor

(i} Insert or coprect the tide number of any Charged Propery ageinst it deseription, it each case for the purposs of identifving
that Chavged Property and/or the reglanvation of this Deed an & vegisteved cherge,

Oither aayely

The Borrower charges by way of a frst fixed charge:

by interast in all Investments;

tox the: extent that they are vot the subject of & mortgage ov a first fixed charge vnder & Legal Chavge or Clavse 2.7 {Land), all plant

and machinery owned by the Booower and fis intevest in any plast or machinery in itz possession;

ail of its tights in respect of any contract of policy of Inssrance teken aut by it or on s behalf or in which it has an intorest bus

exchuding any rights under any Hability insurance contract or policy in respect of Habilities of the Borrower to thind perties;

all of iis Intellectual Property Rights;

its goodwill (nchuding, without Hemitation, the soodedll relating w0 any business carried on by it ar any Property);

the benefitof any Aunthorisation (statutory or otherivise} held in conmection with its we of any Security Asset;

the right to recover and receive compensation which may be psyable to it in respect of sy Authorisation referved to In paragragh

{5y above;

its unealied capital; and

the bepefit of 2l rights nrelation to sny item In patagraphs [} 1o (B).

Floating chargs

The Borrowes charges by way of o fivst Scating charge all of itz assets nut otherwise effectively mortgaged, charged or sasigned

under a Legal Charge o by way of Gxed mortgage, charge or ssslgmment under this Claore 2,

Exeept as provided below, the Lender may by notics to the Rorrower convert the floating charge created by fvis Clause 24 into

fized charge as regards sy of the Borrower's asseds specified in that netice, iF;

(5 anEvent of Default s continuing; oy

(i}  rhe Lender considers those assets to be In danger of belng selved or sold under any form of distress, stachment, execution or
other legal process or 10 be otherwise in feopardy.

The Hoating charge created by this Clavse 2.4 may not be converted ingo 2 fized charge solely by reason of:

{8} the obiaining of 2 moratodum; or

{H  anything done with & view to obéalning s moratorian, soder section 14 of the Iusclvency Act 1986,

The foating charge created by this Clavse 2.4 shall {in addition w the eivcumstances when this may occier under the general Iaw)

autematically convert ines a Axed charge over sl of the Bomowesr's assets if an adminisrator s appointed, or the Lender roceives

paitios of a3 {ntendon 1o appolst an administrarey, in reapect of the Borgower,

The fosting charge creatd by this Chause 2.4 1s & qualifying Beating charge for the purpose of paragraph 14 of Schedule Bl to the

Inzolvency S 1986

3. BEPRUEENTATIONS - GENERAL

z

“The Borrower makes the represenintions and warrantiss set out In this Clause 3.

W

B,

.

3.2

it is & Hndted Hability corporation, duly bocorporated snd validly existing under the Jaw of i3 jorisdiction of incoeporation,
1t and sach of its Subsidiavies has the power M own its asssts sy carry on its business 82 ivis being comducted.
The obligatons expressed to be asyumed by it in each Pinance Document are legal, valid, Mnding and enforceable obligasions.

Dabencare
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The entry into and performance by it of, and the rangactions contemplated by, the Finance Documents do not and will not conflict
with:

any law or regolation applicable o i

its or any of its Subsidiaries' consiutional donements; or ) ]

any agreement o instroment binding upon it or any of itz Subsidiaries or any of its of any of its Subsidiaries assets.

Tt has the power to entey fnte, peform and defiver, snd has taken all necessary action to ruthorise it aniry into, pecformance and
delivery of, the Finance Documents to which it is 2 panty and the trensactions contemplated by those Finance Documenis.

All Authorisations requived or desirable:

1o enable it lawiolly to enter ingo, exercise its tights and comply with its obligations in the Finanre Documents to which it {5 a party;
angd

o make the Finance Docwments to which it is a party admissible in evidence in its jurisdiction of incorporation,

have been obtained or effected and ave in full force and effect.

The cholce of governing law of the Pinancs Documents will be recounised and enforced in s jurisdiction of incorporation.
Any fudgment obirined in relotion 1 a Finance Docoment in the jurisdiction of the governing law of tat Flaanee Document will be
recognised and enforced in Bz jurisdiction of incorporation.

This Deed creates the Secunkty it prrporis to caeate snd is not Hable 1o be avoided or otherwise set aside on the Bguidarion or
adminisiration of the Borrower or otherwise

The representations snd werranties in this Deed (inchading in this Clanse 3) are made by the Borrower on the date of this Deed.
Unless a repregentation sud warranty is expressed to be given at & specific date, the representations and warranties undey this Deed
are deemed to be made by the Borrower by reference to the facts and circumstances then existing on each date during the Scourity
Pariod.

. RESTRICTIONS ON DEAMNGS

The Borrowser shall not:

4.5
4.2,

5.2

53

5.4,

L

5.8

e

§.6.

7.

cYRate of permit to subsist any Semurity over any Security Asset;

enter into any ransaction to sell, lease, licence, wansfer or otherwise dispose, or part with possession, of all or part of any
Security Asset; o1

accept a surrender of any lease or tenancy or confer upon anmy person any right to eccupy a Charged Property exceprwith
the prioe written consent of the Lender,

The Borrower represents and warrants to the Lender that (except as dizsdlosed to the Lender in writing before the date of this Deed):

(i} mo breach of any law, regulation or covenant is continuing which adversely affects the value, saleability or use of the Charpad
Propercy;

{fi} thereis no covensni, agreement, siipulation, reservation, condition, interest, right, easement, claim or other matier
whatsoever adverssly affecting the Charged Property:

{8} nothing is outstanding which would be an overriding interest, or an nnregistered interest which overrides first registration ot
registered dispositions, over the Charged Property; and

{iv) all facilities necessary for the enjoyment and use of the Charged Froperty are enjoved by the Charvged Propesty.

The Borrower shail:

exereise its rights and comply with iis obligations under each Jease comprised I, or oovenants in respect of, the Charged Properiy In

a proper and Hmely manner; and

not do or allow to be done any act as a result of which any lease comprised in the Charged Property may become Hable to forfeitre

or otherwise be erminated or any covenant in respect of the Charged Property be breached.

The Borrower shall ensure that alt buildings, plant, mackinery, fixtures and Anings on the Charged Property are meintalned in
good and sebstantial repair and condidon and, as approgriate, good working ooder,

The Borrower shall perfiorm a1 of its obligations under any law or regulation affecting the Charged Property and, within 14 days
after the receipt by itof any application, requirement, order or notice sexved or given by any public, local or sther awthority with
respect to the Charged Property {or any past of ith:

deliver a copy to the Lender; and

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

The Borrower shall grant the Lender ot its lawyers on reguest all facllivies within the power of the Bortower to enable the Lender
or 1ts lawyers {at the expense of the Borrower] 1o

carey ourinvestigardons of eitle vo the Charged Property; and

make such enquiries In relation 10 any part of the Chavged Property as a prudent charges might carry owt.

if the Borrower falls to perform any obligations under the Finance Documents which affect the Charged Poopenty, it shall allow the

1.ender or any of lts agenis and coniraciors to:

(i} emerany part of the Charged Property;

(1} comply with or object to any nodes served on the Borrower in respect of the Charged Property; and

(D) teke any action the Lender may reasonably consider necessary or desirable o prevent or remedy any breach of any such
obligation or comply with or object 0 any such notive.

The Borrower shall, immediately on demand, pay the costs and expenses of the Lender and its agents and contractors ineurred in

connection with any action talen by it under this Clause 5,

The Lender in not obliged fo account as mosigagee in possession as a result of any action taben under this Clause 5.

Debenture



2. The Borrower shall ensure at all dmes contracss of insurance (usurances) are maintained in full force and effect which:

{} insure the Borrower's interast in the Charged Property and the plant, machinery, fixtures and Goings on the Charged
Property for their full replacement value (being the total cost of entirely rebuilding, reinstaring or replacing the relevant assat
# it is completaly destoved, togetherwith 21l related fees and demnlition costa);

{i) provide cover for all norwally insurable risks of bogs o damage for such a property;

{ifi} insure againg: pebbic Bability and such other risks as 2 prodent company in the same business a3 the Borrower would insare;
and

(i) insure any other risks which the Lender may reasonably require.

b. The Borrower shall use Its rensonable endesvours to ensure that the Lender receives a copy of the policy, certificats of cover note
relating to any Ioswrance maintained by the Borrower and the receipt for the payment of any premium for any such Insurances and
any related information which the Lender may reasonably reguire.

¢ The Borrowey shall:

{i} complywith the terms of its Insurances;

{6} notdo or permit suyihing o be done which may make vold or voddable any such Insurances;

{iif) complywith sll ressonable risk buprovement requirements of its insurers;

{iv} pay esch premium prompddy and in any evens before the relevant pedod of insuwrance begins; and
{v} o all other things nersssary to keep such Inneances in force.

d. I the Bomrower falls to insure {or keep insured) the Charged Property and/or the plant, machinery, fixtures and fitings on the
Charged Property tothe satisfacidon of the Lender, the Lender may insure any of them and the Rorrower shall be lsble for the costs
of such fremrance (Incdnding an administraiion fee covering the Lender's time spent in axranging i), The Borrower hereby
acknowledges thet any nsmranes effected by the Lender is for the Lender’s benefit only and may by cancelled by the Lender az any
time without giving notice o the Bormowsr.

e Al smounts received or receivable under any Inmrance shall be applied:

{1}  inreplacing, restoring or reinsiating the Charged Propenty or in any other manner which the Lender may sgres; or
{ity afier an Fveni of Default has oocurred, if the Lender so divects, #n oy towards satisfaction of the Secured Liabilitics.

58 The Borrower shall permil the Lender and any person nowdnated by it at all reasonable times to enter any part of the
Charged Property and view the state of it

5.9.
a. Ifthe Borrower acguives any Property after the date of this Deed it shalk:
(i} notify the Lender immediately;
{ii) onreguest by the Lender and at the cost of the Berrowern:
A, provide the Lender with a certificate of or repost on title on property addressed to the Lender converning those items which
may properly be sought o be coversd by a prudent mortgagee in a lawyer's report of this nature; and
B. prompity exernte and deliver to the Lender a Legal Charge over that propesty in the Lender's standard form;
£ii) if the dile to that freehold or leaschold property is veglstered at FiM Land Registry or required to be 2o registered, give HM
Land Registry written notice of this Security; and
{iv} ¥ applcabis, ensure that this Security is correcty noted in the Register of Title against that tde at HM Land Regizizy.
b.  if the consent of the landlord in whom the reversion of a lease is vesied is required for the Borrower to ezecute 8 legal mortgage
owver that Jease, the Borrowes will not be required to perform that oblization unless and until ithes obtained the landlord's consent.
The Borrower shall use ity reasonable endeavours to ohiain the landlord's consent.

510,

8. The Borrower consents i a restricrdon In dhe following terros being enteyed on the Regloter of Title velating v any Property
tegistered at HM Land Registry: “No disposidon of the vegistered estate by the proprietor of the registered estate is to be megistered
without 2 written consent signed by the proprietor for the time being of the chargs dated [*] in favour of Together Commercial
Finance Limited referved to in the charges register [{or their conveyances}] or, ¥ appropriate, signed on such propristor’s behail by
[its secretary or conveyancer] (Srandard Porm PL7.

B, Tothe extent this Security falls 1o take effect as o legal charge, it shall take effect as an equitable charge, in which case the
Borrower: (1) consents 1o a notice In the following terms being entered on the Register of Title relating 1o any Propercy registered at
HM Lansd Reglstry: “No dispositon of the registered sstaie by the proprietor of the registered emizte iz to be registered without a
written consent signed by [Lender Company Namel of Lake View, Lalkeside, Cheadle, Theshire, SKE 3GW {or [thair
eonveyancer] }{Standard Form N).*; and (K} authorises the Lender to sign any application for the registeation of that notce on
behalf of the Borrower.

¢. Where this Security is not a fivst mortgage, the Burrower shall conaply with the serms and conditions of it first mortgags on the
Propensy and use s best endesvours to obtain the ronsent of the firse morigagee to the registration of this Security at the Land
Reglstry,

511

a. The Borrower shall only commence building weorks on the Propeny with the prior writien consent of the Lender.

b. Where the Property iz suhject to an spplication for planning permission, the Borrower shall:

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

{8} notify the Lender regularly (at intervals to be confirmed at the Lender's discretion) of progress with the relevans building
works {fhe Works) snd disclose to the Lender el related contracts, notiess and planning information;

(B notify the Lender n writing at least 12 menths hefore {or, if less than 12 months remain, s soon as possible) the deadiine for
coramencing the Works under any relevant planning permission;

(iv) procwrs warransies for fhe Wors In favour of the Lender i o form scceptable to the Lendes;

{v] for eny third party contract assocdated with the Wosks, procure that the Lender bas appropriate step in rights in aform
acreptable (o the Lender;

{¥) comply with the Lender's diveciions regarding the Warks and comply with the Lender's surveyor in his/her review of the
Waorks (and the Borrower bereby agrees that the Lender's surveyor's fees for this review are for the account of the Borrower;
and

(vii} indemmnify the Lender for all costs associated with the Works and related planning/development matters.

&, WHEN SECURITY BRCOMES ENFORCEABLE

61.  This Secnrity shall becoroe irmedistely enforcedble if an Bvent of Defanlt orcurs and is continuing.
6.2, Afee this Seourfty has become enforceable, the Lender may enforee st or any part of this Security in any manuer it sees fit
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6.3.  Thepower of sale and sther powers conferred by section 101 of the Act, a5 amended by this Deed, shall be immediately
exercisable at any time after this Sacurity has become enforceable.

. ENFORCEMENT OF SECURITY

1.

a. Porthe purposes of all powers implied by statute, tie Secured Liabilities ave desined to have become dus and payable on the date of
this Dised.

B. Section 103 of the A (restyicting the power of sale) and section 93 of the Act (resizicting the right of conselidarion) do not epply to
this Seeurity.

#. The statisory powers of Jeasing confermed on the Lender are extended so a5 to authooiss the Lender o lense, make agreements for
ieases, acoept surrenders of leases and grant options s the Lender may think ft snd withour the need to somply with any provision
of seedon 99 or section 100 of the Act.

7.2, WNeither the Lender ooy any Beceiver shall be liable, by resson of entedng iInio possession of a Security Asset, to aecount
as mortgages in possession or for any loss on realisation or for any default or endssion for which a mortgages in possession
miight be liabla,

7.2 The Lender and each Becelver is eptided o all the rights, powers, peivileges and tamundties conferred by the Actom
muorigagees and receivers duly appointed mnder the Act, except that section 103 of the Act does not apply.

7.4, Mo person ncuding a purchaser} dealing with the Lender or a Receiver or their agents need enqguire:
&, whether the Secured Liabilities have become payable;
. whether any powsr which the Lender or a Receiver is purporting to exercise has become exercisable or iz being properly sxercised;
©.  whether any money remains due under the Finance Domoments; oF
4. how any money paid to the Lender or to that Recsiver is 1o be applied.

&. At any tme after this Security has become enforceabie, the Lender may:
{8 redeem any prior Secority agafnst any Securlty Asset;
(it procure the transler of that Security to eelf; and/or
(&t} sertle and pass the accounts of the pelor morigages, chargee or encumbrancer {and any accounes so serded and passed will be,

in the absence of manifest error, conclusive and Mnding on the Bomrower).

B. The Borrowsr shall pay to the Lender, immediately on demand, the costs and expenses incurred by the Lender in connection with

any such redemption anddor transfer, including the payient of any principal or bnerest.
7.6, Ifthis Secwity is enforced at 2 tme when no amount {s due wnder the Finance Docaments but at 2 time when amousss may of

will become due, the Lender {or a Receiver) may pay the proceeds of any recoveries effected by it into a suspense account
or other sccount selected by it.

. BECEIVER

8.1,
&, Exceptas provided below, the Lender may appoint any one or more persons 1o be 3 Receiver of all or any part of the Security Assets
if.

{iy thiz Security has become enforceable; or
{ii} the Borrower so requests the Lender i writing st any tine,

b, Auy appointnent under paragraph {a) above shall be by deed, vnder seal orin writing under its hand.

& Faveptas provided below, any restriction imposed by law on the right of 2 mortgagee to appoint & Recelver (including under section
10941} of the Act} does not apply to this Desd.

d. The Lender is not entitled 1o appoint a Receiver solely as a result of the obtaining of a morateaivm (or anvibing deone with 2 view o
obizining a moratoriom) under secdon 1A of the Insolvency Act 1986,

8.2, TheLander may by writng under itz hand remove any Receiver sppointed by it snd may, whenever It dhinks 8¢, appodor s bew
Recaiver in the place of any Recebver whose appolniment may for any reason have terminated.

8.3.  TheLender may fx the remuneration of any Receiver appointed by it and the maziooum rate specified in section J02(6) of the Act
shall not apply.

&.4.

a. A Receiver will be deamed to be the agent of the Borrower for all purposes and accordingly will be deemed to be in the same
position as a Recetver duly appointed by 2 moerrgages wnder the Act. The Borvower shall be responsible for any contracts,
BREALLMEntS, ACts, omissions, defaults and losses of & Receiver and for any Habilivies inourred by 2 Receiver,

b The Lender shall Bot incur any liability (either ro the Borrower of to any other persor) by reason of the appolnrment of a Receiver or
{fur sy ather veason,

8.5,  Tothe fullest exvevd sllowsd by law, any right, power or discretion conferred by this Deed (either expressly or impliedly) or by law
on & Recelver may after this Secority becomes enforceable be exercised by the Lender in relation to any Secoriey Asset without
fivst appointing & Receiver and notwithsianding the appoiotment of a Receiver,

POWERS OF RECEIVER

21,

a. AReceiver has all of the rights, powers and discretions set out below in this Clause ¥ in addition to these conferred on it by any law.
This inchudes all the rights, powers and discretions conferred o a receiver (or a receiver and manager} under the Act and the
Insolvency Act 1986,

b, i there is move than one Receiver holding office at the sarne tivee, cach Receiver may exercise all of the powses conferred ona
Recelver imder this Deed individually and to the exdusion of any other Receiver.

22 A Recsiver may:

take immediate possession of, get in and realise any Security Asset;

carry on any business of the Borrower in any mamer it chinks fiy

appoint and discharge managers, officers, agents, accountants, servants, workmen and others for the purposes of this Deed upon
such terms 3 to remuneration or etherwise as it thinks it

pwE
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discherge any person appointed by the Borrower;
rafze and borrow money elther unsecared or on the sexurity of any Security Azset and generally on any terms snd for whatever
purpose which i thinks fig
£ sell, exchange, convert nm money and realise any Security Assed by public auction or private contract and generally in any manner
sl on 2oy temos which it thinks fit, inwhich case:
)  theconsideration for any such transaction may consist of cash or non-tash consideration and any such consideration may be
payabde in 4 lump sum or by instalments spread over any period which it thinks fir; and
{#) fixtures, other than landlord's fixtures, may be severed and sold separately from the property containing them withow the
consent of the Borrower;
g. letany Becurity Asset for any term and at any rent (with or without & preminm) which it thinks £t and may aceept a surrender of
ary lease o tenaney of any Seeurity Asset on any terms which it thinks fit (ncluding the payroent of money to 2 Jessee or fenant on
a surrendea’;
k. senle, adfust, vefer i abitmddon, compromize and arrange any claim, account, dispute, question or demand with or by any person
whn is or claims 90 be a creditor of the Borrower or relating In any way to any Secutity Asset;
i. bring, prosecute, enforce, defend and abandon any action, suit of preceedings in relation to any Security Asser which it thinks fit;
§  give a valid receipt for any moneys and execute any asswrance or thing which may be proper or desirable for realising any Security
Aaget.
k. delegate its powers in acoordancs with this Deed;

@&

() effect any repair or insurance and do any other act which the Borrower might do in the ordinsry conduet of its business to
protect or Brgaeve any Security Asset;

(i) rommence amd/or complens any bullding operation or other works; and

{i#i} apply for and maintain any planning permission, buflding regulation approval or any other authorisation, in each case as it
thinks fit; and

(i) do ol other acts and things which it may consider necessary or desirable for realising any Security Asset or incidenital or
conducive to any of the tights, powers or discretions conferred on 2 Receiver under or by virtue of this Deed or law:

{#} evercise in relation @ any Security Asset all the powers, suthoryities and things which it would be capable of ezercising if it
weze the absolute beneficial owner of that Sseurity Asset; and (I use the name of the Borrower for any of the above
DUIBOERS,

10, APPLICATION OF PROCEEDS

101, Al amounts ftom time to thme received or recoverad by the Lender or any Receiver pursuant to the terms of this Dead or in
connection with the realisation or enforcensent of ll or any part of thiz Security shall be held by the Lender and applied in the
following esder of priosite

a i or towards payment of or provizion for te Secured Lisbilities in the following order;
{1} inpayment of any sums owing to any Recelver or any Dejagate;
()} inpayment of 2! costs and ezpenses inourred by any Secored Party in connection with any realisstion or sefarcement of the
Lender’s Security in accordance with the terms of the Facllity Agrecments; and
(it} inpayment to the Lender in accordance with the Facility Agreements; and
b, in payment of the surplus (if any} to the Boroower or other person entided to it

0.2 This Clause 10 is subject to the payment of any claims having priority over thdis Sernrity. This Clause 10 does not prefudice the right
of the Lender to recover any shorifall from the Borrower.

11. DELEGATION

11.1. Powerof Attorney
The Lender or any Receiver may, at any time, delegste by power of atiommey or otherwise to any person for any pesded, ol or any
right, power, authority or discretion exercisable by it under this Desd,

11.2.  Liahillty
Meither the Lesder nor any Receiver shall be bound to supervise, or will be ip any way responsible for any damages,
costs o1 losses Incusted by reason of apy misconduect, omission or Jefault on the part of muy delegate or sub-delegate,

i3, FURTHER ASSURANCES

12.1. The Borrowes shall promptly, at its own expenss, take whatever action the Lender or 2 Receiver may require for:
@ creating, perfocting or projecting any security over any Security Asset; or
b. facilitating the realisation of any Security Asset, or the exercise of sy right, power or discretion exercisable, by the Lender or any
Receiver or amy of their respeciive delegates or sub-delegates in respect of any Security Asset.
i2.2.  The acdon that may be required under paragraph {a) above includes fwithout Emitaden):
2. the execution of any mertgage, charge, transfer, conveyance, assignment or assurance in respect of any asset, whether to the
Vamder, its nomines or any other person; or
k. the giving of any notice, order or direction and the making of any fling or registration, which, in any such case, the Lender may
consider necessary or desirable.

13, POWER OF ATTORNEY

The Borrower, by way of secwity, irvevoeably and severally appoinis the Lender, sach Receiver and any of thelr respective delegates or
sub-delegates to be its attorney with the full power and sishority of the Borrower o execute, deliver and perfect all deeds, mstmsments
and other documents in its neme and otherwise on s behalf and o do or cause to be done all acts and things, in each case, which may
be reguived or which any atterney may, in its sbsolute discretion, deom necessary for canrying owt any obligation of the Bomrower under
or pursuant te this Deed or generally for enabling the Lender or any Receiver to exercise the respective powers conferred on them undsr
this Dzed or by law., The Borrower ratifles and confirms whatever any attorney does or purpors w do under its appeintment under this
Clause 13,
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14. PRESERVATION OF SECURITY

¥ any discharge, relesse or arrangement (whether in respect of the obligations of the Bomowers or any security for those obligations or
otherwise) is made by the Lender in whele or in part on the basis of any payment, security or other disposition which is avoided or must

be restored in insolvency, Hquidaton, administration or otherwise, withouclimitation, the Hability of the Borrower wmder this Deed will
coptinue or be relinstated as H the discharee, release or arrangement bad not oveurred.

1%,  MESCELLANEQUS

15.1. Contouing Secwiy

This Security is a continuing security and shall extend to the ultimate budance of the Secured Lisbilities for the Security Period
regardiess of any intermediate payment or discharge in whole or in part.

15.2. Tadking

The Lender shall perform iis obligations under sach Faciiy Agreement {including any obligation to make available forther
advances).

16, RELEASE

16.0.  The Lender is not oblized to consider a request by the Borrower for a partial release of the Security prior to the fill and fingl
redemption of the Secured Linhilities,

163 Any such release and the terms of chat release are an the Lender's absolme discretion and subject to payment of amy costs incurped
by the Lender in dealing with such release {including, without Hmitation, the costs of auy valuations requived by the Lender and its
legal fees,

17, HNOTICES

17.1. Al commmmications between the Partics wnder this Deed shail be in English,

172, Any notice from the Borrower to the Lender under or in connection with this Deed must be made in weiting and sent to Lender by
post ot band delivery tw: Lake View, Lakeside, Cheadle, Cheshirs, SE8 35W and shal not be desmed to be effective until the
Lender has avtually recetved it

17.3.  Anynotice from the Lender to the Borrower under of in cormection with this Deed must be made in writing and seny to the
Bomrower by post, hand delivery, email or text using the Barrower's contact detalls provided (and npdated) under the wrms of the
Faclity Aprecments,

174,

A notice sent by the Lender to the Borrower: {2} by post shall be deemed to be effective twp Wiorking Days after the date of posting
{properly addressed and stamped); (b} by hand delivery, shall be deemed to be effective 2t the dwme of delivery; or (2} by email

or text ghall be deemed w be effective on the date of sending unless it §s recetved after Spro (UK dme], in which caze it dhall
be deemed ooty tn becoms effective on the next Worldng Day,

18, GOVERNING LAW AND JURISDHICTION

18.1. This Deed and any non-contractual obligations arbing out of or in commection with i are governad by English I,

18.2. The eourts of England have excusive jurisdiction to settle any dispute arbsing vut of or in connection with this Deed (including a
dispute velating to the existsnce, validity or termination of this Deed ur amy non-contractual obligation arlsing owmof orin
connection with this Deed) (a Dispute).

isa.

The Parties agree that the courts of England are the most appropriats and convenient courts to settle Disputes and accordingly no
Party will argue (o the conlrary.

This Deed has been enccuted as a deed and defiversd by the Borrower on the date stated at the beginning of this Deed,

| Debenture



Schedule 1

Real Property |

p;;;per{g; iheg BoruESTER. Row, L oNDON . SwaP 1Ju
Address: b ROCHEITER Low, Lonbon, EAWE R Ty

Title: T REEVOLD

~N
Title number(s): NG W &go 12
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Schedule 2
Definitions and Interpretation

1

G

Defindtdons
T This Dieed:
Aot menns the Law of Property Act 1533,

Authorisstion means an authorisation, consent, approval, resolution, leence, exemption, filing, notarisation or registration.

Chaseged Propenty mesns all Property inchuded in the deBinition of Securliy Assert and, where the contem so requires, indudes 2y bullding
o that Property.

Delepate means zay delegate, agent or attorney appolnted by the Leoder or any Beceiver.

Bveat of Defaudt means any event o dteumstance speeified in any Paclity Agreoment whith would eniitle the Lender to demend payment
of the balance pustanding under that Facility Agreement or to take enforcement action againg: the Borrawer,

Faeithy Aprecnments means il the agreements and arrangerments under which the Lender advancss funds ¢ the Borrower,
Fipemoe Doonment mess any Faclity Agreement and any Lender’s Security Dorument.
Group means the Borrowsy and fts Suboliaries for the dme being.
Imtefleciual Froperty Righis means:

a. any know-how, petent, trade wark, service mark, desiph, busivess saros, topographiesl or similar righy

b. sny copyright or other mellesnal property sight

o any interest (nchuding by way of lnenoe} o any of the shove; or

& asy application for any of the above,

in each case, whether repistered or not,

Investuwnrts meass the Shares end all other shares, stocks, debentures, bonds or other securides op investents owned by the Bomrower
or held by any nomines, frustes, custedian or clearance systam o it hedalf,

Legal Charge means a legal charge entered lunto by the Borrower cresting Sceurity over its estates or interests in & specified Property
{or Properies] o securs s obligations under any of the Finesecs Documents,

Lender's Becurlly means the Secwrity created or expressed to be created In favour of thy Lender pursuant to the Lenders Seeurity
Dosyments.

Lenders Security Doruments means;
g thiz Desd;
B any Legal Chargs; and
= any other docoment entered into by the Borrower riating or expressed to croate any Security over all or any part of ity assets 1o
ssoure the obligations of the Berower under any of the Financs Decument.
Party mesns 8 party 1o this Deed,
Property means any frechold, lessehold or commonbiold property.
Baesiver means a receivar o recebver and manager, In each case, sppointed under s Deed.
Sevured Lisbilltles weans all present and funure obligadons and Habfiies (whether actual or contingent and whether owed joiutly o
severally or in any other capacity whatsoover) of the Borrower w any Secured Party under or in sonneetion with the Fiaanes Dneumeris
incloding, without Hmdtation, aoy costs Incurmed by the Lender {n enforcing the lender's Secarity.
Sevured Partdes means the Lender or any Recelvey or Delegate,

Security means o mortgege, charge, pledge, len or other security interest seouring any obligation of any person or any other sgresment or
merangemnent having 2 similay effect,

Securicy Asset means any asset of the Borrower which Is, or is expresed to be, subject (0 any Security created by this Deed,

Security Period means the perod beginning on the date of this Deed and ending en the date on which abl the Secured Linbdlities have been
uneonditionally and irevocably padd apd discharged in Al

Sheares means all shares o any member of the Group (other than the Borrawer} ewned by the Borrowsr or held by any nomdnes, trustes,
custodian or tlearance system on ks behalf

Subsldiary means a subsidiary within the menning of sectdon 1159 of the Companies Act 2006

Working Day means any day from Monday to Foiday except for sny bank or pudilic bolidays in Bngland and Wales.

Digheniure



2. Constyuction

2.1
a.

B

pp

ko

22,
2.8,

2.4
2.5

2.6,

2.7

2.8,

Unless 2 conirasy indication appears, any reference in this Deed o

any Secured Party, the Lender, the Borrower or any Party shall be construed so as to indude its successors in dde, permitted

assigne and permitted transferess to, or of, its rights and/or obligations under the Finance Documents;

an amendment inchules a supplement, novation, extension (whether of mamirity or otherwisel, restatement, re-enactment or

replaceioent fn cach case, however fundamental and whether or not more onerous or nvolving any chenge in or additon o the

partles to any agreement o document) and aroended shall be construed accordingly;

aszets includes present and fubuve properties, revenuss and rights of every description;

a clearancs Systerm mesns 4 persen whose business is or includes the provision of dearsnoe services or security SoCOuRtS, of 20Y

noainee or depaositary for that person;

dispogs] includes 2 sale, tranefer, assignment, grant, lesse, licencs, declaration of wast or gther disposal, whether voluntary or

involuntary and dizpose shall be construed accordingly;

a Finanece Document or any other agresment ot instrument is a reference to that Finance Document or other agreement or

ingtrument as amended;

a person inchudes any individual, S, company, corporation, government, state of agency of 2 state or any association, trost, joint

veniur e, Consertum, partmershin or other entity {whether or not having sepavate legal personalitg);

s regulation includes any regulation, mule, official directive, reguest or guideline (whether or not having the force of law) of any

governmentsl, intergovernmental or supranational body, agency, depariment or of any regulatory, self regulatory or other

anthority or organdsation;

any rights in regpect of an st inclndeg:

{8} all amounts and proceeds paid or payable;

{2l rights to make any demand or claim; and

(i} all powers, remediss, causes of actfon, security, guarantess and indemndties, in each case, n vespect of or dexived from that
asael;

any share, stock, debemiure, bond or other security or investment indudes;

(i) anvdividend, interest or other distribution paid or payable;

{#} anyright, money o property scruing or offered at any tme by way of redemption, substiution, exchenge, bonws or
preforence, onder option rights or otherwise;

(B any dght against any dearance sysiem;

{ivi any right under any custody or other agreement fnchiding any right to reguite delivery up of any cash or other assets); and

{vl any cash or securides account maintained by any costadian oF other entity,
in gach case, in respect of that shave, sinck, debenture, bond or other semmity or mvestment;

the term this Security means sy Securicy created by this Deed;

an agrecment, insrument or other dooament to which 1t iz 2 patty includes any agreement, instrument or other document issued

in the relevant person's favour or of whdch it otherwise fias the benefit (in whele or in pant); and

a provision of law is a seferenve to that provision as amesded or re-enscted.

Clanse and Schedule headings are for ease of reference only and do not affect the interpratation of this Deed.

Unless & contrary indication appears, a term used in any other Finanre Document of in any notice given under or in connectdon with
any Finsnce Document has the same mesning In that Finance Decument or notice as in this Deed.

An Bvent of Defauht is continuing if it has not been remedied or waived.

#xyy covenant of the Borrower under this Deed {other than a payment obligation which has been discharged) remains in force
during the Security Perind.

The terms of the other Finanee Documents and of any other agreement or instroment between any Parties io relation to any Finance
Dacument are incorporated in this Deed to the extent required to ensure that any purported disposition, or any agreement for the
dispasition, of any Property contained in this Dieed is 2 valid dispositon in accordanes with sectlon 201} of the Law of Property
(Miscelianeons Provisions) Act 1989,

if the Lender congiders that an amount paid to it under 2 Finence Dorument is capable of being avolded or otherwdse set aside on
the liguidation or adminisiration of the payer or otherwise, thesi that amount shall not be congidered to have been bvevocably paidt
for the putposes of this Deed,

Unless the comtext atherwize requires, 8 reference to a Security Asset includes the proveeds of any disposal of that Secuity Asset,

3. Third party rights

3.1

3.2

3.8

16 |

Unless expressiy provided to the contrary in » Finance Documnent, a person whe i 5ot a Pasty has no right under the

Conwracts {Rights of Third Parties) Act 1999 (the Third Parties Act] 1o enforce or 1o eajoy the benefit of any terms of

this Deed.

Motwithstanding any teres of any Finance Document, the consent of any person whe is net a Party i not required to rescind or vary
this Deed at any time,

Any Recelver or any delegate or sub-delegate of the Lender or any Recolver may enforce and enjoy the benefit of any Clause

which expressly confers rights on if, sublect to peragraph (b} sbove and the provisions of the Third Parties Act.

Debenture
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