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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6469172

Charge code: 0646 9172 0064

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 11th February 2021 and created by JUST DEVELOP IT
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 15th February 2021 .

Given at Companies House, Cardiff on 16th February 2021

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

DATED 1% February 2024 2021

(1} JUST DEVELOP IT LIMITED AND OTHERS
and

{2) NJ INVESTCO LIMITED

COMPOSITE GUARANTEE AND DEBENTURE

This Deed is subject to the terms of the intercreditor Agreement referred to herein.

SHCOSMITHS

Apex Plaza
Forbury Road
Reading
Berkshire
RG118H
03700 688800
Ref. KXB/BNC/M-00814694
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THIS DEED is dated the 11th day of February 2021 and is made

BETWEEN:

(1)
(2)

THE COMPANIES listed in Scheduie 1 (The Original Obligors) {the "Original Obligors”); and

NJ INVESTCO LIMITED a company incorporated in England and Wales with company
number 12565422 whose registered office is at Harbour House, 80 Purewell, Christchurch,
Dorset, BH23 1ES (the "Lender™.

RECITALS

(A) This Deed is entered into by each Obligor as Security for the Secured Liabilities.

(B) Fach Original Obliger previously entered into the Existing Guaraniee and Debenture in
connection with the Facility Agreement.

) Just Develop It and the Lender have agreed {o amend and restate the Facility Agreement on

the terms set out in the 2021 Amendment and Restatement Agreement. It is agreed that each
Original Obligor shall provide a guarantee and security confirmation in respect of the Existing
Guarantee and Debenture on the terms set out af Clause 2 of this Deed.

iIT IS AGREED as follows:

1

1.1

DEFINITIONS AND INTERPRETATION

Definitions

in this Deed:

"2021 Amendment and Restatement Agreement” means the amendment and restatement
agreement dated on or about the date of this Deed and made between Just Develop It and

the Lender.

“2021 Personal Guarantee” means the personal guarantee dated on or about the date of this
Deed and granted by the Personal Guarantor in favour of the Lender.

"2021 Transaction Security Documents” means:

{a) the share charge entered into by the Relevant JOI Shareholders in favour of the Lender
dated on or about the date of this Deed;

(b} the share charge entered into by the Onyx Shareholder in favour of the Lender dated
on of about the date of this Deed;

{c) the 2021 Personal Guaranies; and
{d) this Deed.

“Accession Deed” means a deed substantially in the form set out in Part 1 of Schedule 7
(Additional Obligors).

“Account Bank” means a person with whorn an Obligor maintaing an account.

“Additional Obligor’ means a company which becomes an Additional Obligor in accordance
with Clause 21 (Changess lo the Parties;.
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“Authorisation” means an authorisation, consent, approval, resolution, licence, exemption,
filing, notarisation or registration.

‘Business Day’ means a day {other than a Saturday or Sunday) on which banks are open for
general business in London.

"Compliance Certificate” means a certificate deliverad to the Lender in the form set out in
Schedule 4 (Form of Compliance Certificate) of the Facility Agreement.

‘Designated Account” means:

(&} the accounts (if any) specified in Schedule 2 (Specified Assefs) or in the schedule to
any Supplemental Debenture or Accession Deed; and

{s) any account from time to time substitited for or additional to any such account
{including in each case such account as redesighated andfor renumbered from time
to time).

"Desighated Contract” means:

(a) a contract in respect of any loans written by Onyx Development Finance Limited or any
other Obligor, as detailed in the Loan Book from fime to time; and

(b} the contracts (if any) specified in Schedule 2 (Specified Assels) or in the schedule to any
Supplemental Debenture or Accession Deed.

"Environment’ means humans, animals, plants and all other living organisms including the
ecological systems of which they form part and the following media:

{2} air (including, without limitation, air within natural or man-made structures, whether
above or below groundy;

{b) water (including, without limitation, terriforial, coastal and inland waters, water under
or within land and water in drains and sewers); and

{c) land (inciuding, without limitation, land under water).

“Environmental Claim” any claim, proceeding, formal notice or investigation by any person in
respect of any Environmerital Law.

"Environmental Law" means any applicable law or regulation which relates fo:

& the poliution or protection of the Environment,
() the conditions of the workplace; or
(c) the generation, handling, storage, use, release or spillage of any substance which,

alcne or in combination with any other, is capable of causing harm fo the
Environment, including, without limitation, any waste.

"Environmental Permits” any permit and other Authorisation and the filing of any notification,
report or assessment required under any Environmental Law for the operation of the business

of any Cbligor conducted on or from the propenies owned or used by any Obligor.

"Event of Default’ has the meaning given to it in Clause 10.1 (Events of Defaulf).
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“Existing Guarantee and Debenture” means the composite guarantee and debenture
entered into by the Original Obligers in favour of the Lender dated 12 November 2020,

“Existing Transaction Security Documents” means:

(&) the share charge entered into by the Relevant JDI Shareholders in favour of the
Lender dated 12 November 2020;

(b} the share charge entered into by the Cnyx Shareholder in favour of the Lender dated
12 November 2020;

{c) the Personal Guarantee;
{(d} the Existing Guarantee and Debenture.

"Exit Fee Lelter’ means the lefter originally dated 12 November 2020 as amended and
restated pursuant to the Exit Fee Letter Deed of Amendment and Restatement, between Just
Develop it and the Lender setfting out the Lender's entitiement to cerain fees payable by Just
Develop it

‘Exit Fee Letter Deed of Amendment and Restatement” means the amendment and
restatement deed refating to the Exit Fee Letier dated on or about the date of this Deed and
entered into between, among others, Just Develop it and the Lender.

‘EU Regulation® means Regulation (EU} 2015/848 of 20 May 2015 on insclvency
proceedings (recast).

“Facility Agreement’ means the loan agreement dated 12 November 2020 as amended and
restated pursuant to the 2021 Amendment and Restalement Agreement, made between the
Lender and Just Develop it

"Finance Document’ means this Deed, the Facility Agreement, the 2021 Amendment and
Restaternent Agreement, the Exit Fee Letter the Exit Fee Letter Deed of Amendment and
Restatement, the Intercreditor Agreement, any Transaction Security Document, any
Utilisation Request, any Compliance Certificate and any other document designaied as a
"Finance Document” by the Lender and the Obligors® Agent.

‘Financial Indebtedness’ means any indebtedness for or in respect of any borrowing or
other transaction having the commercial effect of borrowing (but not trade credit where this
arises in the ordinary course of trading aclivities) and includes any liability in respect of any
guarantee for any such arrangement.

"Group” means each Obligor and each of their respective Subsidiaries for the time being.

‘Guarantee’ means the guarantee and indemnity given by each Original Obligor to the
Lender under the Existing Guarantee and Debenture.

"Headlease” means a lease under which any Obligor holds title to all or any part of a
Mortgaged Property.

“Insurance” means any contract of insurance required under Clause 8.4 {Insurances).
“Insurance Rights” has the meaning given to it in Clause 3.8 {Insurances).

‘intellectual Property Rights” means:
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(&) all present and future patents, trademarks, service marks, designs, business names,
copyrights, design rights, moral rights, inventions, confidential information, knowhow
and other intellectual property rights and interests, in each case whether registered or
unregistered; and

() the benefit of all applications and rights to use such assets.

‘Intercreditor Agreement’ means the deed of priority and subordination dated 12 November
2020 as amended and restated pursuant to the Intercreditor Agreement Deed of Amendment
and Restatement and entered inte between (1) JDI Properly Holdings Limited and Just
Develop it, (2) the Lender, (3) Barclays Bank plc (as agent), (4) Barclays Bank pic (as security
agent) and (5) the Transaction FParties (other than JDi Property Holdings Limited and Just
Develop It).

“Intercreditor Agreement Dead of Amendment and Restatermnent” means the amendment
and restatement deed relating to the intercreditor Agreement dated on or about the date of
this Deed and entered into between {1} JDI Property Holdings Limited and Just Develop It, (2}
the Lender, (3} Barclays Bank plc (as agent), (4) Barclays Bank plc (as security agent) and (8)
the Transaction Parties (other than JD! Property Holdings Limited and Just Develop It}

“Investiments” means:

{a) the shares {if any) specified in Schedule 2 (Specified Assets) or in the schedule {o
any Supplemental Debenture or Accession Deed; and

(k) all other shares, stocks, debentures, bonds or other securities or investments owned
by any Obligor or held by any nominee or trustee on its behalf.

“Just Develop It” means Just Develop It Limited, a company incorporated in England and
Wales with company number 06469172 whose registered office is at Larch House, Faridands
Business Park, Denmead, Hampshire, PO7 6XF.

“"Legal Reservations" means:

(&) the principle that equitable remedies may be granted or refused at the discrefion of a
court and the limitation of enforcement by laws relating to insolvency, reorganisation
and other laws generally affecting the rights of creditors;

{b} the time barring of claims under the Limitation Act 1980 and the Foreign Limitation
Periods Act 1984, the possibility that an undertaking o assume liability for or
indemnify a person against non-payment of UK stamp duty may be void and

defences of set-off or counterclaim;

{C) the limitation of the enforcement of the terms of leases of real property by laws of
general application to those leases; and

s} similar principles, rights and defences under the laws of any Relevant Jurisdiction.

‘Loan Book” means the loan book satting out the loans made by Onyx and its Subsidiaries in
the ordinary course of business.

“LPA 1825” means the Law of Property Act 1925,

"Material Adverse Effect” means in the reascnable opinion of the Lender a material adverse
effect on
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(&) the business, operations, property, condition (financial or otherwise) or prospects of
the Obligors ({taken as a whole); or

(b the ability of an Obligor to perform its payment obligations under this Deed; or

{c) the validity or enforceability of, or the effectiveness or ranking of any Security granted
or purported to be granted pursuant to this Deed; or

{d) the rights or remedies of the Lender under this Deed.

"Mortgaged Property” means all freehold or leasehold property included in the definition of
Security Assst.

"Obligor” means an Original Obligor or an Additional Obligor unless it has ceasead to be an
Obligor in accordance with Clause 21 (Changes o the Parties).

"Obligors’ Agent’ means Just Develop it Limited a company incorporated in England and
Wales (Registered number 06469172) whose registered office is at Larch House, Parklands
Business Park, Denmead, Hampshire, PO7Y 6XP.

*Onyx” means Onyx Money Limited a company incorporated in England and Wales with
company number 11807407 whose registered office is at Larch House, Parklands Business
Park, Denmead, Hampshire, PO7 6XP.

“Onyx Shareholder” means Rico & Rico Limited (company number 118345023, whose
registered office is at Larch House, Parkiands Business Park, Denmead, Hampshire, United
Kingdom, PO7 6XP.

"Party” means a parly to this Deed.

"Personal Guarantee” means the personal guarantee dated 12 November 2020 and granted
by the Personal Guarantor in favour of the Lender.

"Personal Guarantor” means Mr. Christopher Phillips of Charter House, Cawtes Reach,
Warsash, Hampshire, 3031 9FF.

"Receiver’ means a receiver or receiver and manager or administrative receiver, in each case
appointed under this Deed.

‘Refevant Investments” means the shares in the following companies held by Just Develop
it from time to fime:

(&) Protected Net Group Limited, a company incorporated in England and Wales with
compaty humber 10161957 whose registered office is at Larch House, Parklands
Business Park, Denmead, Hampshire, PO7 6XP;

{s)] Fitii Limited, a company incorporated in England and Wales with company number
09374110 whose registered office is at Springfield House, Springfield Road,
Horsham, West Sussex RH12 2REG;

(c) Fitii Holdings Limited a company incorporated in England and Wales with company
number 10355894 whose registered office is at Springfield House, Springfield Road,
Harsham, West Sussex RH12 2RG;

w
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{(d} Sarnia Chichester Limited a company incorporated in England and Wales with
company number 11870415 whose registered office is at 16-18 Barnes Wallis Road,
Fareham, Hampshire PO15 57T,

) Protected Security Heldings, LLC, a Delaware limited liability corporation whose
registered office is at 1501 Main Street, Suite 201, Venice, California 80281, U8 A,

] Kandypens LLC;

{s); gioe 11 Investments Limited a company incerperated in England and Wales with
company number 08338973 whose registered office is at Larch House, Forest Road,
Denmead, Waterlooville, Hampshire PO7 8XP; and

{h} Fallen Acorn Brew Co. Limited a company incorperated in England and Wales with
company number 10349434 whose registered office is at Larch House, Parldands
Business Park, Denmead, Hampshire PG7 8XP.

“Relevant JDI Shareholders” means:

€} Nicholas Graham Baker of Westward, Brook lLane, Warsash, Southampton,
Hampshire 5031 9FF;

(b} Brooke Anthony James Bryan of Mayles House, Mayles Lane, Wickham, Hampshire
PO17 5ND; and

(c) the Personal Guarantor.
"Relevant Jurisdiction” means, in relation to an Obligor:
(&) the jurisdiction under whose laws it is incorporated at the date of this Deed;

(k) any jurisdiction where any asset subject to or intended 1o be subject to the Security
created by this Deed is situated;

{c) any jurisdiction where it conducts its business; and

{d} the jurisdiction whose laws govern the perfection of this Deead.

“Secured Liabilities” means all present and future obligations and liabilities at any time dug,
owing or incurred by any Transaction Party (whether actual or contingent and whether owed
jointly or severally or in any other capacity whaisoever) to any Secured Party.

"Secured Party'’ means the Lender or a Receiver.

"Security' means a mortgage, charge, pledge, lien or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect

“Security Asset’” means all of the assets of any Obligor which from time to time are, or are
expressed to be, the subject any Security created by this Deed.

“Security Period” means the period beginning on the date of this Deed and ending on the
date on which all the Secured Liabilities have been unconditionally and irrevocably paid and

discharged in full and no further Secured Liabilities are capable of being outstanding.

“Shareholders’ means the Relevant JDI Shareholders and the Cnyx Shareholder.
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1.2

"Specified Companies” means JD| Developments Ltd (company number 08886542), JDI
Property (Overseas) Limited (company number 11937078}, Primadore Lid (company number
10046220), JDI Property Holdings Ltd (company number 10388079), Medina Heights
Management Limited (company number 02953808), Victoria Mews (Southsea) Management
Company Ltd (company number 088165386) and Camarcsa Court Management Company Lid
{company number 08108875).

"Subsidiary’ means a subsidiary undertaking within the meaning of section 1162 of the
Companies Act 2008 or a subsidiary within the meaning of section 1139 of the Companies Act

2006,

"Supplemental Debenture” means a document substantially in the form set out in Scheduls
& (Form of Supplemental Debenture).

"Tax" means any tax, levy, impost, duly or ciher charge or withhelding of a similar naiure
(including any penalty or interest payable in connection with any failure to pay or any delay in

paying any of the same).

"Tax Deduction” means a deduction or withholding for or on account of Tax from a payment
under a Finance Decument.

“Transaction Security Documents’ means:
(&) the 2021 Transaction Security Documents;
(b} the Existing Transaction Security Documents,
together with any other document entered into by any Transaction Party creating or
expressed to create any Security in favour of the Lender over all or any part of its assets in
respect of the obligations of any Transaction Party to the Lender.
“Transaction Party” means the Obligors, the Personal Guarantor and the Shareholders and
any other party that grants Security over any of its assels in favour of the Lender pursuant to
a Transaction Security Document.
Construction
1.21  Unless a contrary indication appears, a reference in this Deed to:

a) any person shall be construed so as to include its successors in title,

permitied assigns and permitfed fransferees to, or of its rights andfor
obligations under this Deed;

b} ‘assets” includes present and future properties, revenues and rights of every
description;
) “‘costs” includes all costs, fees, charges and expenses of any nature and

includes any Tax charged on any of them,

dy this “Deed’, or any other agreement or instrument is a reference to this Deed
or that other agreement or instrument as amended, novated, supplemented,
extended or restated;

ej any “rights” in respect of an asset includes:

[ all amounts and proceads paid or payable;
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i all rights to make any demand or claim; and

iil all powers, remedies, causes of action, security, guarantees and
indemnities,

in each case in respect of or derived from that asset;

any “"share’, “stock’ ‘“debenture’, “bond’ or “other security’ or
“‘investment” inciudes:

[ any dividend, inferest or other distribution paid or payable;

i any right, money or property accruing or offered at any time by way
of redemption, substitution, exchange, bonus or preference, under
option rights or otherwise,

in each case in respect of that share, stock, debenture, bond or other security
or investment;

‘disposal’ inciudes a sale transfer, assignment, grani, lease, licence,
declaration of trust or other disposal, whether voluntary or invoiuntary, and
"dispose’” will be consirued accordingly;

"guarantee” means (other than in Clause 4 (Guarantee and Indemnity)) any
guarantee, letter of credit, bond, indemnity or similar assurance against loss,
or any obligation, direct or indirect, aciual or contingent, to purchase or
assume any indebtedness of any person or o make an investment in or loan
to any person or to purchase assets of any person where, in each case, such
obligation is assumed in order tc maintain or assist the ability of such person
to meet its indebtedness;

‘indebtedness’ includes any obligation (whether incurred as principal or as
surety} for the payment or repayment of money, whether present or future,
actual cr contingent;

a "person” includes any individual, firm, company, corporation, government,
state or agency of a state or any association, trust, joint venture, consortium,
partnership or other entity {(whether or not having separate legal personality);

a "regulation” 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 of any
regulatory, self-reguiatory or other authority or organisation;

subject to paragraph mj, a provision of law is a reference to that provision as
amended or re-enacted; and

any Eurcpean Union taw that is directly applicable or directly effective in the
United Kingdom at any time is a reference fo it as it applies in Engiand and
Wales from time to time including as retained, amended, extended or re-
enacted or otherwise given effect on or after 11pm on 31 January 2020

13 Clause and Schedule headings are for ease of reference anly.

1.4 Words importing the singular shall include the plural and vice versa and words denoting any
gender shall include all genders.
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1.5

1.6

1.7

1.8

1.9

The words "including” shall not be construed as limiting the generality of the words
preceding it.

An Event of Default is "continuing” if it has not been waived.

Any covenant of an Obligor under this Deed (cther than a payment obligation which has been
discharged) remains in force during the Security Period.

The terms of any other agreement or instrument between the Parties are incorporated in this
Deed to the extent required to ensure that any purported disposition, or any agreement for the
disposition, of any freehold or leasehold property contained in this Deed is a valid disposition
in accordance with section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1988

If the Lender considers that an amount paid to a Secured Party in connection with this Deed
is capable of being aveoided or otherwise set aside on the liquidation or administration of the
payer or otherwise, then that amount will not be considered to have been irrevocably paid for
the purposes of this Deed.

Unless the context otherwise requires, a reference to a Security Asset includes the proceeds
of any disposal of that Security Asset.

The obligations of the Cbligors under this Deed are joint and several.

it is intended that this document takes effect as a deed nolwithstanding the fact that a Party
may chly execute this document under hand.

Notwithstanding any of the provisions of this Deed to the contrary, the terms of this Deed are
subject to the Intercreditor Agreement. To the extent that there is a conflict or inconsistency
between the provisions of this Deed and the provisicns of the Intercreditor Agreement, the
provisions of the Intercreditor Agreement shall prevail and, where such confiict or
inconsistency exists, compliance by the Obligors with the terms of the Intercreditor Agreement
shall be deemed to be compliance with the conflicting or inconsistent terms of this Deed.

if and to the extent that any act or omission permiited pursuant to the intercreditor Agreement
would ctherwise constitute a breach of any provision of this Deead, the Intercreditor Agreement
shall prevail, and the Lender shall, to the extent of such permission, be deemed to have
consented to such act or omission, for the purposes of this Deed.

Any request by the Lender under this Deed shall be made in writing.

Third party rights

11681 Unless expressly provided o the contrary in this Deed, a person who is nol a Party
has no right under the Contracts (Rights of Third Parties) Act 1999 (the "Third

Parties Act”) to enforce or {o enjoy the benefit of any term of this Deed.

1.16.2 Notwithstanding any term of this Deed, the consent of any person who is not a Party
is not required {o rescind or vary this Deed at any time.

1.18.3 Any Receiver may enforce and enjoy the benefil of any Clause which expressly

confers rights on i, subject to Clause 1.16.2 above and the provisions of the Third
Parties Act.
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3.1

3.2

33

SECURITY CONFIRMATION

Each Criginal Obligor confirms that, notwithstanding the amendments made to the Facility
Agreement on or about the date of this Deed pursuant fo the 2021 Amendment and
Restatement Agreement, the Guarantee and the Security under the Existing Guarantee and
Debenture continues in full force and effect and extends to all present and future obligations
and liabilities of Just Develop It under the Facility Agreement as amended by the 2021
Amendment and Restatement Agreement.

CREATION OF SECURITY

General

311 Each Cbligor must, on demand by Lender, pay or discharge the Secured Liabilities as
and when the same are due.

3.1.2 Al the security created under this Deed:

Real property

is created infavour of the Lender,;
is created over present and future asseis of the Obligors;
is security for the payment of all the Secured Liabilities; and

is made with full title guarantes in accordance with the Law of Property
{Miscellaneous Provisions) Act 1984,

3.21 Each Obliger charges:

aj

by way of a first legal mortgage all estates or interests in any freehold or
leasehold property now ocwned by it; this includes its real property (if any}
specified in Schedule 2 (Specified Assefs) or in the schedule to any
Supplemental Debenture or Accession Deed; and

{to the extent that they are not the subject of a mortgage under paragraph a)
above) by way of a first fixed charge all estates or interests in any freehold or
leasehold property now or subsequently owned by it

322 A reference in this Clause 3 {o a morigage or charge of any freehold or leasehold
property includes:

a)

b)

investments

all buildings, fixtures, fittings and fixed plant and machinery on that property;
and

the benefit of any covenants for title given or entered into by any predecessor
in title of any Obligor in respect of that property or any moneys paid or
payable in respect of those covenants.

3.3.1 Each Obligor charges by way of a first fixed charge its interest in all its Investments.

3.3.2 Notwithstanding the Security created pursuant to Clause 3.3.1, Just Develop it shall
be free to dispose of the Relevant Investments without requiring any prior approval or

10
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3.4

35

3.6

37

3.8

2.9

consent from the Lender and, immediately prior to such disposal, the Lender shall be
deemed to have irrevocably and unconditionally released such Security.

Piant and machinery

To the extent that they are not the subject of a mortgage or a first fixed charge under Clause
3.2 (Real property), each Obligor charges by way of a first fixed charge all plant and
machinery owned by it and its inferest in any plant or machinery in its possession, this
includes its plant and machinery (if any) specified in Schedule 2 {(Specified Assels) or in the
schedule to any Supplemental Debenture or Accession Deed.

Credit balances

3.5.1 Each Cbligor charges by way of a first fixed charge all of its rights in respect of any
Desighated Account, any amount standing to the credit of any Designated Account
and the debt represented by it.

3.5.2 Each Obliger charges by way of a first fixed charge all of its rights in respect of any
account I has with any person other than the accounts referred to in Clause 3.51
above, any amount standing to the credit of any such account and the deht
represented by it.

Intellectual Property Rights

Each Obligor charges by way of a first fixed charge all of its Intellectual Property Rights; this

includes its rights (if any) specified in Scheduie 2 (Specified Assets) or in the schedule to any

Supplemental Debenture or Accession Deed.

Book debis efc.

Each Obligor charges by way of a first fixed charge:

3.7.1 all of its book and other debis;

3.7.2 &l other moneys due and owing to it; and

3.7.3 the benefit of all rights in relation to any item under Clauses 3.7.1 to 3.7.2 above.

Insurances

381 Esch Obligor assigns absclulely, subject to a proviso for re-assignment on
redemption, all of its rights under any contract or policy of insurance taken out by it or
on its behalf or in which it has an inferest other than any such policy or contract taken
out in relation to third party liability, public liability, directors’ liability, business
interruption, loss of earnings or similar to the extent any amounts are paid or payable
under any such policy to a pary other than an Obligor (together, the "Insurance

Rights’).

3.8.2 Tothe extent that they have not been effectively assigned under Clause 3.8.1 above,
each Obligor charges by way of a first fixed charge all of its Insurance Rights.

Other contracts

381  Subject to Clause 3.8.3, sach Obligor:

11
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310

31

382

3.9.3

a) assigns absolutely, subject to a proviso for re-assighment on redemption, all
of its rights:

i under each Designated Contract, and

ii under any decument, agreement or instrument to which it and any
nomines or trustee is party in respect of an Investment; and

b} charges by way of a first fixed charge all of its rights under any other
document, agreement or instrument te which it is a parly except {o the exdent
that it is subject to any fixed security created under any other term of this
Clause 2.

To the extent that they have not been effectively assigned under Clause 3.9.1a)
above, each Obligor charges by way of a first fixed charge all of its rights listed under
Clause 3.9.1a) above.

Clause 3.9.1 shall not apply as regards any contract, document, agreement or
instrument which cannot be secured without the consent of the counterparty or
satisfaction of other conditions (other than those referred to in Clause 6.6).

Other assels

Each Obligor charges by way of first fixed charge:

3101

3102

3103

3.10.4

3105

its goodwill;

the benefit of any Authorisation (statutory or otherwise} held in connection with its use
of any Security Asset;

the right to recover and receive compensation which may be payable to it in respect
of any Authorisation referred {o in Clause 3.10.2 above;

its uncalled capital; and

the benefit of all rights in relation to any item under paragraphs 3.10.1 o 3.10.4
above.

Floating charge

3111

3112

3113

Each Obligor charges by way of a first floating charge all its assets not otherwise
effectively morigaged, charged or assigned by way of fixed mortgage, fixed charge or
assignment under this Clause 3.

Except as provided below, the Lender may by notice to an Obligor convert the floating
charge created by this Clause 3.11 (Fleating charge) info a fixed charge as regards
any of the Obligor's assets specified in that notice if:

a} an BEvent of Default is continuing; or
b) the Lender (acting reasonably) considers those assefs to be in danger of
being seized or sold under any form of distress, aftachment, execution or

other legal process or to be otherwise in jeopardy.

Subject to paragraph 3.11.4 below, the floating charge created by this Clause 3.11
(Flaating charge) may not be converted into a fixed charge solely by reason of:

12
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4.1

5.1

3114

3115

3118

a) the obfaining of a moratorium; or
b} anything denie with a view to obtaining a moratorium,

under Part A1 of the Insolvency Act 1886.

Paragraph 3.11.3 above does not apply in respect of any floating charge referred to in
subsection (4) of section AS2 of Part A1 of the Insolvency Act 1986.

The floating charge created by this Clause 3.11 (Floating charge) will {in addition to
the circumstances when this may occur under the general law) automatically convert
into a fixed charge over all of the Obligors’ assets (including those subsequently
acqguired by the Obligors) if:

a) any steps are taken for any of the Security Assefs to become subject to any
Security in favour of any other person;

b} any person levies or attempts to levy any distress, execution or other process
or exarcises any enforcement power against any of the Security Assets; or

) a resoclution is passed or an order is made for the winding-up, dissolution or
re-organisation of or any steps are taken for the appointment of an
administrator in respect of any Obligor.

The ficating charge created by this Clause 3.11 (Floating charge) is a qualifying
floating charge for the purpose of paragraph 14 of Schedule B1 to the Insoivency Act
1986,

GUARANTEE AND INDEMNITY

Guarantee and indemnity

Each Obligor irrevocably and unconditionally jointly and severally:

411

guarantees to the Lender punctual peformance by each other Obligor of the Secured
Liakilities;

undertakes with the Lender that whenever ancther Obligor does not pay any amount
of the Secured Liabilities when due, that Obligor shall promptly on demand pay that
amount as if it was the principal obligor; and

agrees with the Lender that i any obligation guaranteed by it is or becomes
unenforceable, invalid or illegal, it will as an independent and primary obligation,
indemnify the Lender promptly on demand against any cost, loss or liability it incurs
as a result of an Obligor 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 dus. The amount payable by an Obligor under this indemnity will
not exceed the amount it would have had to pay under this Clause 4 if the amount
claimed had been recoverable on the basis of a guarantes.

NEGATIVE PLEDGE AND DISPOSAL RESTRICTION

Security

13
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5.2

6.1

Except for the Security created by this Deed and any lien arising by operation of faw and in
the ordinary course of trading no Obligor shall create or permit to subsist any Security on any
of its Security Assets.

Disposals

5.21

522

Mo Obligor shall enter into a single transaction or a series of transactions {whether
related or not and whether voluntary or involuntary) {o dispose of all or any part of any
Security Assst.

Clause 5.2.1 does not apply to any disposal made in the ordinary course of trading of
any asset subject to the floating charge created under this Deead or any disposal of
credit balances from the account referred to in Clause 3.5,

PERFECTION OF SECURITY

Real Property

6.1.1

Acquisitions

If any Obligor acquires any freehold or leasehceld properiy in England and Wales after
the date of this Deed it must:

al notify the Lender as scon as is reasonably practicable;

b} if requested by the Lender and at the cost of the Obligors, promptly execute
and deliver to the Lender a Supplemental Debenture creating a legal
mortgage over that property in favour of the Lender; and

) if the title to that freehold or leasehold propery is registered at HM Land
Registry or required tc be so registered, apply (o HM Land Registry {o note
the Security created by this Deed and any Supplemental Debenture in the
title register at HM Land Registry.

Land Registry

a) Each Cbliger consents to a restriction in the following terms being entered
info on the Register of Title relating to any Mortgaged Property registered at
HM Land Registry:

"No disposition of the registered sstate by the proprictor of the registered
estate is to be registered without a written consent signed by the propriefor
for the time being of the charge dated [e] in favour of NJ Investco Limited
referred to in the charges register or their conveyancer. (Standard Form P)".
Deposit of title deeds
Each Obligor must, at the request of the Lender, promptly:

a) deposit with the Lender all deeds and documents necessary to show good
and marketable title to its Mortgaged Property (the "Title Documents”),

b} procure that the Title Documents are held at the applicable Land Registry to
the order of the Lender; or

14
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8.2

6.3

6.4

) procure that the Title Documents are held to the order of the Lender by a firm
of solicitors approved by the Lender for that purpose.

investments

8.2.1

622

623

Each Obligor must, af the request of the Lender, promptiy:

aj deposit with the Lender, or as the Lender may direct, all certificates and other
documents of title or evidence of ownership in relation to its Investments; and

b} execute and deliver to the Lender all share transfers and other documents
which may be requested by the Lender in order to enable the Lender or its
nominees upon the enfercement of this Deed e be registered as the owner of
or otherwise cbtain a legal title to its Investments.

The Lender is entitled to hold all certificates and other documents of title or evidence
of ownership in relation to the Investments that are deposited with, or delivered up to,
it in accordance with Clause 6.2.1 throughout the Security Period.

if requested by the Lender following the accrual, offer or issue to any Obligor of any
investments in the form of stocks, shares, warrants or other securities, the Cbligor
mist procure the delivery to the Lender of:

a) all certificates and other documents of title or evidence of ownership in
relation to such Investments; and

b} all share transfers and other documents which may be requested by the
Lender in order to enable the Lender or its nominees upon the enforcement
of this Deed to be registered as the owner of or otherwise obtain a legal title
to its Investments.

Credit balances

if requested by the Lender, each Cbligor must:

6.3.1

6.3.2

immediately on the date of this Deed serve a notice of charge, subsiantially in the
form of Part 1 of Schedule 3 (Forms of Lefter for Account Bank), on each Account
Bank at which a Designated Account is held and on the same date deliver to the
Lender acknowledgement of the notice from the Account Bank substantially in the
form of Part 2 of Schedule 3 (Forms of Leffer for Account Bank), and

promptly upon the opening of any Designated Account, serve a notice of charge,
substantially in the form of Par 1 of Schedule 3 {(Forms of Letter for Acoount Bank),
on the Account Bank at which the account is held and use reasonable endeavours to
ensure that the Account Bank acknowledges the notice, substantially in the form of
Part 2 of Schedule 3 (Forms of Letter for Account Bank).

Intellectual Property Rights

Each Cbligor as registered proprietor appoints the Lender as its agent to apply for the
particutars of this Deed and the interest of the Lender in its Intellectual Propery Rights and
any other or future trade marks or trade mark applications registered or to be registered in the
United Kingdom in the name of the Obligor, to be made on the Register of Trade Marks under
section 25(1) of the Trade Marks Act 1994, Each Obligor agrees to execute all documents
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8.5

6.6

7.1

7.2

7.3

and forms reasconably required to enable such particulars to be entered on the Register of
Trade Marks.

Insurances
651 Notice
Each Obligor must af the request of the Lender:
a) promptly serve a notice of assignment, substantially in the form of Part 1 of
Schedule 4 (Forms of Leffer for Insurers), on each counterparty fo its

insurance; and

b use reasonable endeavours to ensure that such counterparty acknowledges
that notice, substantially in the form of Part 2 of Schedule 4 (Forms of Lefter
for Instirers).

652 Deposit of contracts and policies

Each Obligor must, at the request of the Lender, promptly deposit with the Lender all
contracts and policies of insurance which it is entitted to possess in relation to its
insurance Rights.

Other contracts
Following enforcement of this Deed, each Obliger must, at the request of the Lender:
6.6.1 promptly serve a notice of assignment or charge (as applicable), substantially in the

form of FPant 1 of Schedule & {Forms of Lefter for Other Contracts), on each
counterparty to a contract listed in Clause 3.9 (Other contracts); and

6.8.2 use reasonable endeavours to ensure that each such party acknowledges that notice,
substantially in the form of Part 2 of Schedule 5 {Forms of Letter for Gther Contracts).

REPRESENTATIONS

General

Each Obligor makes the representations and warranties set out in this Clause 7 to the Lender
on the date of this Deed and on each day during the Security Period by reference to the facts
and circumstances then existing.

Status

7.2 ltis a limited liability corperation, duly incorporated and validly existing under the law
of its jurisdiction of incorparation.

7.2.2 It has the power to own its assetls and carry on its business as it is being conducted.
Binding obligations
Subject to the Legal Reservations:

7.3.1 the cobligations expressed to be assumed by it in this Deed are legal, valid, binding
and enforceable obligations; and
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7.4

7.5

7.6

7.7

7.8

7.9

7.10

7.3.2 this Deed creates the Security which it purports to create and that Security is valid
and effective.

Non-conflict with other obligations

The entry into and perfermance by it of, and the transactions contemplated by, this Deed, and
the granting of the Security created by this Deed do not and will not conflict with:

7.41 any law or regulation applicable to it;
7.42 its constitutional documents; or

7.43 any agreement or interest binding upon it or any of its asseis or constiiute a default or
termination event (howsever described) under any such agresment or instrument.

Power and authority
7.5.1 It has the power to enter into, perform and deliver and has taken all necessary action
to authorise its entry into, performance and delivery of this Deed and the transacticns

cotternplated by this Deed.

7.5.2  Nolimit on its powers will be exceeded as a result of the grant of Security created or
expressed fo be created in favour of the Lender by this Deed.

Validity and admissibility in evidence
All Authorisations required or desirable:

7.68.1 o enable it lawfully to enter into, exercise its righis and comply with its obligations
under this Deed; and

7.6.2 tomake this Desd admissible in evidence in its Relevant Jurisdictions,
have been obiained or effected and are in full force and effect.
Governing law and enforcement

7.7.1  The choice of governing law of this Deed will be recognised and enforced in its
Relevant Jurisdiclions.

7.7.2  Any judgment obtained in relation to this Deed in England and Wales will be
recognhised and enforced in its Relevant Jurisdictions.

Centre of main interests and establishments

For the purposes of the EU Regulation, its centre of main interests (as that expression is used
in Aricle 3(1} of the EL Regulation) is situated in England and Wales and it has no other
“establishment” (as that ferm is used in Article 2(10) of the EU Reguiation) in any cther
jurisdiction.

Legal and beneficial ownership

it is the sole legal and beneficial owner of its Security Assets free from Security (other than
those created by or pursuant to this Deed or the other Transaction Security Documenis).

investments
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7.1

8.1

82

7.10.1

7102

7103

7.10.4

7105

7.106

7107

Each Specified Company's entire issued share capital is legally and beneficially
owned and controlied by an Obligor.

Its Investments are fully paid and not subject to any option to purchase or similar
rights.

There are no agreements in force which provide for the issue or allotment of, or grant
any person the right to call for the issue or allotment of, any share or loan capital of
any issuer of any of its Investment (including any option or right of pre-emption or
conversion).

The constitutional documents of those companies in respect of which the Investments
constitute the entire issued share capital (other than Medina Heights Management
Limited {company number 085953808), Victoria Mews (Southsea) Management
Company Ltd {company number 08816536) and Camarosa Court Management
Company Ltd {company number 08108675)) do not and could not restrict or inhibit
any transfer of the Investments on creation or enforcement of the Security created or
expressed {o be created by this Deed.

it has complied with all notices received by it pursuant to Part 21A of the Companies
Act 2006 in relation to the Investmenis.

No "warning nolice” or “restrictions notice” {in each case as defined in Schedule 1B of
the Companies Act 2006) has been issued in respect of its Investments.

No nominations have been made in respect of iis Invesiments.

Property

The list of freehold or leasehold real property listed at Schedule 2 (Specified Assels) is a
complete, up-to-date and accurate list of all the freehold or leasehold real property owned by
JDI Property Heldings Limited as at the date of this Deed.

GENERAL UNDERTAKINGS

The undertakings in this Clause 8 remain in force throughout the Security Period.

information

Each Obligor must promptly supply to the Lender such information as the Lender may
reasonably require about its Security Asseis and the Obligor's compliance with the terms of
this Deed.

Authorisations

Each Obligor must promptly:

8.21

822

obtain, comply with and do all that is necessary o maintain in full force and effect;
and

supply certified copies to the Lender of:

any Authorisation required under any law or regulation of a Relevant Jurisdiction {o:

a) enable it to perform its obligations under this Deed; and

18
DMS5-53180075 - 8.0-10.02.2021



DocuSign Envelope 10: CD728149-BC0G-4BF5-808F-7401C85EES77

83

8.4

b ensure the legality, validity, enforceability or admissibility in evidence of this
Deed.

Compliance with laws

Each Obligor must comply in all respects with all laws to which it may be subject, if failure 1o
do so has or is reasonably likely to have a Material Adverse Effect.

Insurances

8.41

842

8.43

844

845

846

Each Obligor must ensure that at all times Insurances are maintained in full force and
effect which insure it in respect of its interests in the Security Assets with such
insurance companies or undenwriters and fo such extent and for such risks as is
usual for prudent companies carrying on the same or substantially similar business fo
the Obligor (or as otherwise notified by the Lender from time o time).

Each Obligor must, at the Lender's request, promptly procure that the interest of the
Lender is noted on each of its insurances {cther than any such policy or contract
taken out in relation to third party liability, public liability, directors’ liability, business
interruption, loss of earnings or similar 1o the extent any amounts are paid or payable
under any such policy to a party other than an Gbligar).

Each Obligor must promptly notify the Lender of:

a) the proposed terms of any future renewal of any of its Insurances;

b) any amendment, supplement, extension, termination, avoidance or
cancellation of any of the Insurances made or, to its knowledge, threatened
of pending;

) any claim, and any actual or threatenad refusal of any claim, under any of the

insurances,; and

d) any event or circumstance which has led or may lead to a breach by the
Obligor of any term of this Clause 8.4.

Each Obligor must:
a} comply with the terms of the Insurances;

b) not do or permit anything to be done which may make void or voidable any of
the Insurances,; and

C) comply with all reasonable risk improvement requirements of its insurers.
Each Cbligor must ensure that:

aj each premium for the Insurances is paid within the period permitted for
payment of that premium; and

b} all other things necessary are done so as to keep each of the Insurances in
force.
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a) Except as provided below, the proceeds of any Insurances must, if the
Lender so reqguires, be paid into a Designated Account specified by the
Lender. Any such moneys standing to the credit of a Designated Account
may be applied by the Lender in payment of any amount due but unpaid to a
Secured Farty under this Deed.

b Moneys received under liability policies held by any Obligor which are
reguired by the Obligor to satisfy established liabilities of the Obligor to third
parties must be used to satisfy those liabilities.

85 Environmental matters

851

Each Obligor must:

a) comply and ensure that any relevant third party complies with all
Environmental Law;

b) obtain, maintain and ensure compliance with all requisite Environmental
Fermits applicable to it or fo a Morgaged Property; and

) implement procedures to monitor compliance with and to prevent tiability
under any Environmental Law applicable to it or a Mortgaged Property,

where failure to do so has or is reasonably likely to have a Material Adverse Effect or
result in any liability for the Lender.

852 Each Obligor must, promptly upon beceming aware, notify the Lender of:
a) any Environmental Claim started, or to its knowledge, threatened in relation
to it or a Security Asset;
b) any circumstances reasonably likely to result in an Environmental Claim in
relation to it or a Security Asset; or
) any suspension, revocation or notification of any of its Environmental Permits
or those refating to a Security Assetl.
853 Each Cbligor must indemnify the Lender against any loss or liability which:
a) the Lender incurs as a result of any actual or alleged breach of any
Environmental Law by any person; and
b} would not have arisen if this Deed had not been entered info,
unless it is caused by the Lender’s gross negligence or wilful misconduct.
8.6 Investments
861 CQalis
aj Each Obligor must pay all calls or other payments due and payable in respect
of any of its Investments.
b} if an Obligor fails to do so, the Lender may pay the calls or other payments in

respect of any of its Investments on behalf of the Cbligor. The Obligor must
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8862

promptly on request reimburse the Lender for any payment made by the
Lender under this Clause 8.6.1 (Calfs).

Other obligations in respect of Investments

a)

Each Obligor must promptly send a copy to the Lender of, and comply with all
requests for, information which is within its knowiedge and which are made
under any law or regulation or any similar provision contained in any articles
of association or other constitutional document, or by any listing or other
authority, refating to any of ifs Investiments. I it fails to do so, the Lender may
elect to provide such information as it may have on behalf of the Obligor.

Each Obligor must comply with all other conditions and obligations assumed
by it in respect of any of its Investments.

The Lender is not obliged to:
[ perform any chligation of any Obligor;
ii make any payment;

iii make any enguiry as to the nature or sufficiency of any payment
received by it or any Obligor; or

iv present or file any claim or take any other action to collect or enforce
the payment of any amount to which it may be entitied under this
Deed,

in respect of any of its Investments.

No Obligor shall at any time during the Security Period exercise any right to
nominate any person other than a Secured Party to enjoy or exercise any
right relating to the Investments.

The relevant Obligors must ensure that at all times they legally and
beneficially own and control the entire issued share capital of each Specified
Company.

At the request of the lLender, each Obligor musi use its reasonable
endeavours to procure all consents, walivers and approvals which are
necessary, under the articles of associafion of an Issuer of any Investmeant or
otherwise, for the transfer of the Investments to the Lender or its nominee or
to a transferee upon the enforcement of this Deed and to procure the
amendment of the share transfer provisions of the arlicles of association of
any issuer of any Investment in such manner as the Lender may reguire in
order to permit such a transfer.

No Obligor shall without the prior written consent of the lLender take or
approve any action to amend, vary, novate, supplement, supersede, waive or
terminate the arlicles of association of an issuer of any Investment.

No Obligor shall take nor allow the taking of any action on its behalf which
may result in the righis attaching to, or conferred by, all or any of the
investments being altered nor cause or permit any of the Investments to be
consolidated, sub-divided, converted, re-organised, exchanged or repaid nor
allow any further shares in the issuer of any Investment to be issued.
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87

Each Obligor must, within the relevant timeframe, comply with any notice it
receives pursuant to Part 21A of the Companies Act 2006 in relation to the
Investments and promptly provide the Lender with a copy of that nolice.

863 Voting rights

a)

Before any Security created by this Deed becomes enforceable:

i the woting rights, powers and other rights in respect of its
Investments will be exercised:

{A) by the Obligor provided that it must not do so in a manner
which is prejudicial to the interests of the Lender under this
Deed: or

(B) if exercisable by the Lender, in any manner which the Obligor

may direct the Lender in writing; and

ii all dividends, distributions or other income paid or payable in relation
to any of its Investments may be received and retained by the
Obligor.

The Lender will not, by following any directions of the Obligor under Clause
ai{B) above, be construed to consent to any exercise or failure to exercise
which is prejudicial to the interests of the Lender under this Deed.

Each Obligor must indemnify the Lender against any loss or liability incurred
by the Lender as a consequence of the Lender acting in respect of any of its
investments as permitted by this Deed on the direction of the Obliger.

After any Security created by this Deed has become enforceable:

i the voting rights, powers and other rights in respect of iis
Investments:

(A} may be exercised by the Lender (in the name of the Obligor
and without any further consent or authority on the part of the
Obligen); and

(B if exercisable by the Obligor, must be exercised in any
manner which the Lender may direct the Obligor and the
Obligor must procure that its nominees (if any) comply with
any such directions from the Lender; and

ii each Obligor must hold all dividends, distributions or other income
paid or payable in relation to any of its Investments on trust for the
Lender and pay the same promptly upon receipt to the Lender or as it
may direct.

Plant and Machinery

Each Obligor must promptly on request by the Lender, affix o any plant and machinery
subject {o this Deed a durable notice of this Deed in such form and location as the Lender
may require. No Obligor shall, and it must not permit any persen to, conceal, obscure, alter or
remove any such notice.
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8.8 Credit balances, book debts and receipis

8.8.1

882

883

884

885

886

Each Obligor must get in and realise its book and other debts and other moneys due
and owing to it in the ordinary course of its business and hold the proceeds of the
gefting in and realisation {Untll payment intc a Designated Account if required in
accordance with Clause 8.8.2 below) on trust for the Lender.

Each Obligor must, if the Lender requests upon the enforcement of this Deed,
promptly pay all the proceeds of the getling in and realisation into a Designated
Account specified by the Lender.  Any such moneys standing to the credit of a
Designated Account may be applied by the Lender in payment of any amount due but
unpaid to a Secured Party under this Deed.

Each Obligor must ensure that its Designated Accounts do not go into overdraft.

Following enforcement of this Deed, no Obligor shall, except to the extent that the
Lender otherwise agrees, withdraw or transfer ail or any part of any amount standing
to the credit of any Designated Account or close, re-number or re-designale the
Designated Account until the expiry of the Security Period.

Each Obligor must promptly pay all charges which may become due in respect of the
Designated Accounts. if an Obligor fails to make any such payment the Lender may
make that payment on behalf of the Obligor and any sums so paid by the Lender
must be reimbursed by the Obligor on demand.

Each Obligor must, if called to do so by the Lender upon the enforcement of this
Deed , execute a legal assignment of its book debts in such terms as the Lender may
require and give notice of that assignment to the debtors from whom the book debts
are due, cwing or incurred.

89 Intellectual property rights

8.91

Each Obligor must:

a) preserve and mainiain the subsistence and validity of the Intellectual Property
Rights necessary for its business;

b} use reasonable endeavours fo prevent any infringement in any material
respect of its Intellectual Property Rights;

) make registrations and pay all regisiration fees and {axes necessary to
maintain its Intellectual Property Rights in full force and effect and record its
interest in those Intellectual Property Rights;

d) not use or permit its Intellectual Property Righis fo be used in a way or {ake
any step or omit to take any step in respect of its Intellectual Property Rights
which may materially and adversely affect the existence or value of the
intellectual Propery Rights or imperil its right to use such property;

el not discontinue the use of its Intellectual Property Righis,
where failure to do so, in the case of sub-clauses a) and b} above, or, in the case of

sub-clauses ¢} and e) above, such use, permission fo use, omission or
discontinuation, is reasonably likely to have a Material Adverse Effect.

810 Designated Contracts
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&1

8.12

8.13

814

8.15

9.1

Each Obligor must:
8101 duly perform its obligations under each Desighated Contract, notify the Lender of any
material default by it or any other party under any Designated Contract and not take

any action which weuld reduce or impede recoveries in respect of any Designated
Contract;

8102 nof, without the pricr writlen consent of the Lender, terminate or release any other
party from its payment cbligations under any Designated Contract;

8103 diligently pursue its rights under each Designated Contract {unless the Lender agrees
otherwise in writing).

Goodwill

MNo Obliger shall grant any franchise, licence or other authority to any person fo use its
company name, frade name or business name or any other business asset in a manner which
will materially and adversely affect the value of its goodwill.

Uncailled capital

Each Obligor must:

8121 not call up, or receive in advance of its due date, any uncalled capital,

8122 promptly apply any paid capital towards the repayment, in full or in part, of the
Secijred Liabilities.

Ranking of security

Each Obligor must ensure that at all times any unsecured and unsubordinated claims of the
Secured Parties against it under this Deed rank at least pari passy with the claims of all its
other unsecured and unsubordinated creditors except those creditors whose claims are
mandatorily preferred by laws of general application to companies.

Access

Each Obligor must permit the Lender and/or its delegates access at all reasonable times and
on reasohable notice at the risk and cost of the Obligor to the premises (including, without
limitation, any Mortgaged Property), assets, books, accounts and records of the Obligor.
Centre of main interests and establishments

No Cbligor shall, without the prior written consent of the Lender, change its centre of main
inferest (as that expression is used in Articie 3(1) of the EU Regulation) to somewhere other
than England and Wales, nor will it have any establishment (as thal term is used in Article
2{10) of the EU Reguiation) in any cther jurisdiction.

PROPERTY UNDERTAKINGS

The underfakings in this Clause 8 remain in force throughout the Security Pericd.

Title
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82

8.3

9.1.1

Each Obligor must exercise its rights and comply in all respects with any covenant,
stiputation or obligation (restrictive or otherwise) at any time affecting the Mortgaged
Praperty.

No Obligor shall agree to any amendment, supplement, waiver, surrender of release
of any covenant stipulation or obligation (resirictive or otherwise) at any time
affecting the Mortgaged Property.

Each Obligor must promptly take all such steps as may be necessary or desirable to
enable the Security created by this Deed to be registered, where appropriate, at the
applicable Land Registry.

Occupational Leases

Other than in the ordinary course of business, no Obligor shall without the consent of the

Lender:

8.21

grant, or enter into any agreement {o grant, any lease or licence or other right of
occupation or right to receive rent for all or part of a Morgaged Froperty (an
"‘Qccupational Lease”),;

922 agree to any amendment, supplement, extension, waiver, surrender or release in
respect of any Occupational Lease;
923 exercise any right to breal determine or extend any Occupational Lease;
924 commence any forfeiture or irritancy proceedings in respect of any Occupational
Lease; or
925 grant any licence or right to use or cocoupy any part of a Mortgaged Property.
Headieases
931 Each Cbligor must:
a) exercise its rights and comply with its obligations under any Headlease;
b use its reasonable endeavours to ensure that each landiord complies with its
cbligations under any Headlease; and
) if so required by the Lender, apply for relief against forfeiture of any
Headlease,
in a proper and timely manner.
932 No Gbligor shall:

aj agree to any amendment, supplement, waiver, surrender or release of any
Headlease;

b} exercise any right to break, determine or extend any Headlease;

) agree to any rent review in respect of any Headiease; or

dj do or allow to be done any act as a result of which any Headlease may

become liable to forfeifure or otherwise be terminated.
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9.4

85

10

10.1

Maintenance

Each Obligor must ensure that all buildings, plant, machinery, fixtures and fittings on each
Mortgaged Property are in, and maintained in:

aj good and substantial repair and condition and, as appropriate, in good working order;
and
b} such repair, condition and, as appropriate, good working order as to enable them to

be let in accoerdance with all applicable laws and regulations.
Bevelopment
a) Cther than in the ordinary course of business, no Obligor shall:

[ make or allow {o be made any application for planning permission in respect
of any part of any Mortgaged Property; or

ii carry out, or allow to be carried out, any demolition, construction, structural
alterations or additions, development or cther similar operations in respect of
any part of any Morigaged Property.

b) Paragraph a) above shall not apply to:

[ the maintenance of the buildings, plant, machinery, fixtures and fittings in
accordance with the terms of this Deed; or

ii the carrying out of non-structural improvements or alterations which affect
only the interior of any building on any Mortgaged Property.

) Each Obligor must comply in all respects with all planning laws, permissions,
agreements and conditions to which any Morgaged Property may be subject.

WHEN SECURITY BECOMES ENFORCEABLE
Events of Default

The Security created by this Deed will become immediately enforceable if any of the events
and circumstances set out in this Clause 10.1 (each being an "Event of Default’) ocours.

10.1.1 Breach

aj Any of the Secured Liabilities are not paid on their due date at the place at,
and in the currency in which they are, expressed to be payable by a
Transaction Parly unless its failure to pay is caused by administrative or
technical error and payment is made within three Business Days of its due
date.

b} A Transaction Party deoss not comply with the provisions of Clause 12
{Information undertakings) andfor Clause 13 (Financial Covenants), in each
case of the Facility Agreement.

) A Transaction Party does not comply with any provision of this Deed or any
other Finance Document (other than those referred to Clause 10.1.1a) and
10.1.10)) and, if the failure to comply is capable of remedy, it is not remedied
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10.1.2

10.1.3

10.1.4

within 10 Business Days of the earlier of (i) the Lender giving notice to Just
Develop it and (i} Just Develop It becoming aware, of the failure to comply.

Misrepresentation

Any representation or statement made or deemed {o be made by a Transaction Party
in this Deed or any other document delivered to the Lender by or on behalf of a
Transaction Parly under or in connection with any Finance Document is of proves {o
have been incorrect or misleading when made or deemed to be made and if the non-
compliance or circumstances giving rise fo the misrepresentation are capable of
remedy, it is not remedied within 10 Business Days of the earlier of (i) the Lender
giving notice to Just Develop it and (i} Just Develop it becoming aware of the non-
compliance or the circumstances giving rise to the misrepresentation.

Cross default

a) Any Financial Indebtedness of any Obligor is not paid when due nor within
any originally applicable grace period.

b} Any Financia!l Indebtedness of an Obligor is declared to be or otherwise
becomes due and payable prior to its specified maturity as a result of an
event of default {(however described).

e Any commitment for any Financial Indebledness of an Obligor is cancelled or
suspended by a creditor of an Obligor as a result of an event of default
(however described).

d) Any credifor of an Gbligor becomes entited o declare any Financial
indebtedneass of an CObligor due and payable prior to its specified maturity as
a result of an event of default (however described).

ej No Event of Default will occur under this Clause 10.1.3 if the aggregate
amount of Financial indebtedness or commitment for Financial Indebtedness
falling within Clauses 10.1.3a) to 10.1.3d) is less than £10,000 in each case
{or its equivalent in any other currency or currencies).

Insolvency
a) A Transaction Party cr (in the case of the Obligors) one of its Subsidiaries:
i is unable or admils inability to pay its debts as they fali due;

ii is deemed to, or is declared o, be unable {o pay ils debts under
applicable law;

iii suspends or threatens {o suspend making payments on any of its
debts or,

iv by reascn of actual or anticipated financial difficulties, commences
negotiations with one or more of its creditors (excluding the Lender in
its capacity as such) with a view to rescheduling any of its
indebtedness.

b} The value of the assets of a Transaction Party is less than its liabilities (taking

into account contingent and prospective liabilities).
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10.1.5

10.1.6

10.1.7

10.1.8

) A moratorium is declared in respect of any indebtedness of a Transaction
Party. If a moratorium occurs, the ending of the moratorium will not remedy
any Event of Defaull caused by that moratorium.

Insolvency Proceedings

Any corporate action, legal proceedings or other procedure or step is taken in relation
fo

aj the suspension of payments, a moratorium of any indebledness, winding-up,
dissolution, administration or reorganisation (by way of volunfary

arrangement, schemes of arrangesment or otherwise) of any Transaction FParty;

b} a composition, compromise, assignment or arrangement with any creditor of
any Transaction Party

) the appointment of =z liguidator, receiver, administrative receiver
administrator, compulsory manager or other similar officer in respect of any
Transaction Party or any of its assets; or

d) enforcement of any Security aver any assets of any Transaclion Party,

or any analogous procedure or step is taken in any jurisdiction. unless that corporate

action, legal proceedings or other procedure or step is discharged, stayed or

dismissed within 14 days of commencement or, if earlier, the date on which it is
advertised.

Creditors’ process

Any expropriation, attachment, sequestration, distress or execution or any analogous

process in any jurisdiction affects any asset or assets of any Transaction Party having

an aggregate value of £100,000 or more and is not discharged or stayed within 21

days.

Cessation of business

a) Any Obligor suspends or ceases fo carry on (or threatens to suspend or
cease to carry on) all of a material part of its business such that it would:

{i materiaily impact the Security created or expressed to be created in
favour of the Lender pursuant to the Transaction Security Documents;
andfor

{in cause the net equity of Just Develop it to drop below £80,000,060.

b} Clause 10.1.7a) shall not apply to:
{i) a sale by Just Develop it of any of the Relevant Investments; or
{in the winding-up of Sarnia Chichester Limited.
Unlawfulness and invalidity
aj it is or becomes unlawful for a Transaction Party to perform any of its

obligations under this Deed and/or under any of the Finance Documents to
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16.1.9

which it is party or any Security expressed {o be created or evidenced by this
Deed or any other Transaction Security Document ceases to be effective.

s Any cbligation or obligations of any Transaction Party under this Deed and/or
any other Finance Document to which it is a party are not or cease to be
legal, valid, binding or enforceable and the cessation individually or
cumuiatively materially and adversely affects the interests of the Lender
under this Deed and/or any other Finance Document.

c) This Deed and/or any other Finance Document ceases to be in full force and
effect or any Security created by this Deed andfor any other Transaction
Security Document ceases to be legal, valid, binding, enforceable or effective
or is alleged by a party to it (other than the Lender) to be ineffective.

Change of ownership

a) The Personal Guarantor ceases:

{i) to hold af least 81.48% of the issue voting share capital of the Just
Develop It; or

{in be a director of the Just Develop it

b} There is a sale of all or substaniially all of the assels of an Obligor whether in
a single transaction or a series of related transactions.

10.1.10 Repudiation and rescission of agreements

10.1.11

Any Transaciion Party rescinds or purperts to rescind or repudiates or purports to
repudiate this Deed andfor any other Finance Document or any Security created by
this Deed or evidences an intention to rescind or repudiate this Deed, any other
Finance Docurment or any Security created by this Deed and/or any other Transaction
Security Document.

Litigation

Any litigation, arbitration or administrative proceedings or investigations of, or before,
any court, arbitral body or agency are started or threatened, or any judgment or order
of a court, arbitral body or agency is made, in relation o this Deed and/or any other of
the Finance Documents or the fransactions contemplated in this Deed andfor the
other Finance Documents or against an Obligor or its assets which have, or has, or
are, or is, reasonably likely to have a Material Adverse Effect.

10.1.12 Material adverse change

Any event or circumstance occurs which the Lender reasonably believes has or is
reasonably likely to have a Material Adverse Effect.

10.1.13 Change in circumstance of the Personal Guarantor

The Personal Guaranfor:
a) dies;
b) suffers permanent disability or permanent incapacity through ili-heailth; or
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10.2

10.3

10.4

105

11

) is declared bankrupt.
Discretion

After any Security created by this Deed has become enforceable, the Lender may enforce all
or any part of any Secirity created by this Deed in any manner it sees fit

Btatutory powers

The power of sale and other powears conferred by section 101 of the LPA 1925, as amended
by this Deed, will be immediately exercisable at any time after any Security created by this
Deed has become enforceable.

Investigations

Following the cccurrence of an Event of Default which is continuing, the Lender may initiate
an investigation of, and/or instruct any report (accounting, legal, valuation or other) on the
business and affairs of any Obligor which it considers necessary to ascertain the financial
position of any Obligor.  All fees and expenses incurred by the Lender in connection with such
investigations shall be payable by the Obligors and the Cbligors consent to the provision by
the Lender of all information in relation to the Obligors which the Lender provides to any
perscn in relation to the preparation of any such report.

Power to remedy

if at any time any Obligor does not comply with any of its obligations under this Deed, the
Lender may (but shall not be cbiiged to) rectify such default and the Obligor irrevocably
authorises the Lender, its employees and agenits, at the Obligors’ expense, to do all such
things as are necessary or desirable to rectify such default.

ENFORCEMENT OF SECURITY
General

11.1.1 For the purposes of all powers implied by statute, the Secured Liabilities are deemed
to have become dug and payable on the date of this Deed.

11.1.2 Section 103 of the LPA 1825 (restricting the power of sale} and section 83 of the LPA
1925 (restricting the right of consolidation) do net apply to any Security created by
this Deed.

11.1.3 The statutory powers of leasing conferred on the lLender are extended so as to
authorise the Lender {o lease, make agreements for leases, accept surrenders of
leases and grant options as the Lender may think fit and without the need to comply
with any provision of section 99 or section 100 of the LPA 18258,

No liability as mortgagee in possession
Neither the Lender nor any Receiver will be liable, by reason of entering into possessicn of a
Security Asset, to account as mortgagee in possession or for any loss on realisation or for any

default or omission for which a mongagee in possession might be liable.

Privileges
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The Lender and each Receiver is entitled to all the rights, powers, privileges and immunities
conferred by the LPA 1925 on mortgagess and receivers duly appointed under the LPA 1925,
except that section 103 of the LPA 1925 does not apply.

11.4  Protection of third parties

No person (including a purchaser) dealing with the Lender or a Receiver or its or hisfher
agents will be concerned to enquire:

11.41 whether the Secured Liabilities have become payable;

11.4.2 whether any power which the Lender or a Receiver is purpcrting to exercise has
become exercisable or is being properly exercised;

11.4.3 whether any monsy remains due to the Lender; or
11.4.4 how any money paid to the Lender or to that Receiver is to be applied.
115  Redemption of prior mortgages

11.51 Following enforcement of this Deed, the Lender may:

a) redeem any prior Security against any Security Asset, andfor
b) procure the transfer of that Security to itself, and/or
) setfle and pass the accounts of the prior morigagee, charges or

encumbrancer; any accounts so settled and passed will be, in the absence of
manifest error, conclusive and binding on the Obligors.

11.5.2 The Obligors must pay to the Lender, promptly on demand, the costs and expenses
incurred by the Lender in connection with any such redemption andfor transfer,
including the payment of any principal or interest.

116  Contingencies

if any Security created by this Deed is enforced at a time when no amount is due to the
Lender {or the proceeds of any recoveries exceed the amount then due {o the Lender) at a
time when amounts may or will become due, the Lender {or a Receiver} may pay the
proceeds of any recoveries effected by it into a suspense account or other account selected
by it.

1.7 Financial collateral

11.7.1 To the exient that the Security Assets constitute “financial collateral" and this Deed
and the obligations of the Obligors under this Deed conslitute a "securily financial
collateral arrangement” (in each case, for the purpose of and as defined in the
Financial Collateral Arrangements (No. 2) Regulations 2003), the Lender will have the
right after any Security created by this Deed has become enforceable to appropriate
all or any part of that financial collateral in or towards the satisfaction of the Secured
Liabilities.

11.7.2 Where any financial collateral is appropriated:
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12

12.1

12.2

12.3

12.4

a) if it is listed or traded on a recognised exchange, its value will be taken as
being the value at which it could have been sold on the exchange on the date
of appropriaticn; or

b) in any other case, its value will be such amount as the Lender reasonably
determines having faken inte account advice obtained by it from an
independent commercial property adviser, investment bank or accountancy
firm of national standing selected by it,

and the Lender will give credit for the proportion of the value of the financial collateral
appropriated to its use.

RECEIVER

Appointment of Receiver

1211

12.1.2

12.1.3

1214

1215

12.1.6

Except as provided below, the Lender may appoint any one or more persons fo be a
Receiver of all or any part of the Security Assets if:

a) any Security created by this Deed has become enforceable; or
b} any Obligor so requests to the Lender at any time.

Any appoiniment under Clause 12.1.1 above may be by deed, under seal or in wriling
under its hand.

Except as provided below, any restriction imposed by law on the right of a mortgagee
to appoint a Receiver {including under seciion 108(1) of the LPA 1925} does not
apply to this Deed.

The Lender is not entitled to appoint a Receiver solely as a resul of the obtaining of a
moratorium {or anything done with a view to obtaining a moratorium) under Part A1 of
the insolvency Act 1986 cther than in respect of a floating charge referred o in
subsection (4} of section ASZ of Part A1 of the Insolvency Act 1986.

The Lender may not appeint an administrative receiver (as defined in section 29(2) of
the Inscivency Act 1986} over the Security Assets if the Lender is prohibited from so
doing by section 72A of the Insclvency Act 1886 and no exception to the prohibition
on appointing an administrative receiver applies.

The power to appoint a Receiver conferred by this Deed shall be in addition to all
statutory and other powers of the Lender under the Insclvency Act 1988, the LPA
1925 or otherwise.

Removal

The Lender may by writing under its hand (subject to any requirement for an order of the court
in the case of an administrative receiver) remove any Receiver appointed by it and may,
whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose
appointment may for any reason have terminated.

Remuneration

The Lender may fix the remuneration of any Receiver appointed by it and the maximum rate
specified in section 109(8) of the LPA 1925 will not apply.

Agent of the Obligors
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125

13

13.1

13.2

13.3

13.4

135

1241 A Receiver will be deemed to be the agent of the Obligors for all purposes and
accordingly will be deemed to be in the same position as a Receiver duly appointed
by a montgagee under the LPA 1925 The Obligors themselves are responsible for
any contracts, engagements, acts, omissions, defaults and losses of a Receiver and
for any liabilities incurred by a Receiver.

12.4.2 No Secured Party will incur any liability {either to an Obligor or to any other person}
by reason of the appointment of a Receiver or for any other reason.

Relationship with Lender

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed
(either expressly or impliedly) or by law on a Receiver may after any Security created by this
Deead becomes enforceable be exercised by the Lender in relation to any Security Asset
without first appointing & Receiver and notwithstanding the appointment of a Receiver.

POWERS OF RECEIVER
General

13.1.1 A Receiver has all of the rights, powers and discretions sef oul below in this Clause
13 in additicn to those conferred on it by any taw. This includes:

a) in the case of an administrative receiver, all the rights, powers and
discretions conferred on an administrative receiver under the Insoivency Act
1988 and

b} otherwise, all the rights, powers and discretions conferred on a receiver {or a

receiver and manager) under the LPA 1925 and the Insolvency Act 1986.

13.1.2 If there is more than one Receiver holding office at the same fime, each Receiver
may (uniess the document appointing him/her states othenwise) exearcise all of the
powers conferred on a Receiver under this Deed individually and to the exclusion of
any other Receiver.

Possession

A Receiver may take immediate possession of, get in and realise any Security Asset

Carry oh business

A Receiver may carry on any business of any Obligor in any manner hefshe thinks fil.

Employess

13.41 A Receiver may appoint and discharge managers, officers, agents, accountants,
setvants, workmen and others for the purposes of this Deed upon such terms as to
remuneration or otherwise as hefshe thinks fit.

13.4.2 A Receiver may discharge any person appointed by any Obligor.
Borrow money
A Receiver may raise and borrow money ejther unsecured or on the security of any Security

Assel either in priority to any Securily created by this Deed or otherwise and generally on any
terms and for whatever purpose which hefshe thinks fit.
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136

137

13.8

13.9

13.10

13.11

13.12

13.13

13.14

Sale of assels

1361 A Receiver may sell, exchange, conven into money and realise any Security Asset by
public auction or private contract and generally in any manner and on any terms
which hefshe thinks fit.

13.6.2 The consideration for any such transaction may consist of cash or non-cash
consideration and any such consideration may be payvable in a lump sum or by

instalments spread over any period which he/she thinks fit

13.6.3 Fixtures, other than landiord's fixtures, may be severed and sold separately from the
property containing them without the consent of any Obligor.

Leases
A Receiver may let any Security Asset for any term and at any rent {with or without a
premium) which he/she thinks fit and may accept a surrender of any lease or tenancy of any

Security Asset on any terms which hefshe thinks fit (including the payment of money fo a
lessee or fenant on a surrender).

Compromise

A Receiver may setfle, adjust, refer to arbitration, compromise and arrange any claim,
account, dispute, question or demand with or by any person who is or claims to be a creditor
of any Cbligor or relating in any way to any Security Assetl

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or
proceedings in relation to any Security Asset which hefshe thinks fit.

Receipts

A Receiver may give a valid receipt for any moneys and execute any assurance or thing
which may be proper or desirable for realising any Security Asssat.

Subsidiaries

A Receiver may form a Subsidiary of any Obligor and transfer {o that Subsidiary any Security
Asset.

Delegation

A Receiver may delegale his/her powers in accordance with this Deed.
Lending

A Receiver may lend money or advance credit to any person.
Protection of assets

A Receiver may:

13.14.1 effect any repair or insurance and do any other act which an Obligor might do in the
ordinary conduct of its business o protect or improve any Security Asset;
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13.14.2 commence andfor complete any building operation; and

13.14.3 apply for and maintain any planning permission, building regulation approval or any
other Authorisation,

in each case as hefshe thinks fit.
Exercise of rights

A Receiver may exercise all powers, rights and/or obligations under any contract or
agreement forming part of the Security Assets, including, without limitaticn, all voting and
other rights attaching to the Investments.

Other powers

A Receiver may:

13.16.1 do all other acts and things which hefshe may consider necessary or desirable for
realising any Security Asset or incidental or conducive to any of the rights, powers or
discretions conferred on a Receiver under or by virtue of this Deed or law;

13.16.2 exercise in relation to any Security Asset all the powers, authorities and things which
he/she would be capable of exercising if he/she were the absolute beneficial owner of
that Security Assel; and

13.16.3 use the name of any Obligor for any of the above purposes.
APPLICATION OF PROCEEDS
Order of application

Subject to Clause 14.4 (Apprapriations), all amounts from fime fo fime received or recovered
by the Lender or any Receiver pursuant to the terms of this Deed or in connection with the
realisation or enforcement of all or part of any Security crealed by this Deed will be held by
the Lender on trust to apply them at any time as the Lender (in its discretion) sees fit, to the
extent permitted by applicable law (and subject to the provisions of this Clause 14), in the
following order of priority:

1411 indischarging any sums owing to any Receiver or any of its delegates;

14.1.2 in discharging all costs and expenses incurred by the Lender in connection with any
realisation or enforcement of any Security created by this Deed taken in accordance
with the terms of this Deed;

14.1.3 indischarging the Secured Liabilities in such order as the Lender may determine;

14.1.4 if no Obligor is under any further actual or contingent liability under any agreement
with the Lender, in payment or distribution {o any person to whom the Lender is
obliged to pay or distribute in priority to any Gbligor; and

14.1.5 the balance, if any, in payment or disiribution to the relevant Obligor.

This Clause 14 is subject to the payment of any claims having pricrity over any Security

created by this Deed and it does not prejudice the right of any Secured Party {o recover any
shortfall from any Obliger.
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143

14.4

145

15

15.1

15.2

i6

16.1

Only money actually paid by the Receiver to the Lender shall be capable of being applied in
or towards the satisfaction of the Secured Liabilities and no Obligor shall have rights in
respect of the application by the Lender of any sums received, recovered or realised by the
Lender under this Dead.

Appropriations

Until all amounts which may be or become payable by the Obligors to the Lender have been
irrevocably paid in full, the Lender {or any frustee or agent on its behalf) may without affecting
the liability of any Obligor under this Deed:

1441 refrain from applying or enforcing any other monigs, Security or rights held or
received by the Lender (or any frustee or agent on its behalf) 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 no Guaranter shall be entitled to
the benefit of the same; and

14.4.2 hold in a suspense account any moneys received from any Obliger or on account of
any Obligor's liability under or in connection with this Deed.

gurrency

1451 For the purpose of, or pending the discharge of any of the Secured Liabilities the
Lender may converl any moneys received or recovered by it from one currency to
ancther, at a market rate of exchange.

14.5.2 The obligations of the Obligors to pay in the due currency shall only be satisfied to the
extent of the amount of the dus currency purchased after deducting the cosis of
conversion.

INTEREST

it an QObligor fails to pay any amount payable by it under this Deed on its due date, interest
shall accrue on the overdue amount {(and be compounded with it) from the due date up to the
date of actual payment (both before and after judgment and to the extent interest at a defauit
rate is not otherwise being paid on that sum) at the rate of 12.5% per cent. per annum. Any
interest acoruing under this Clause 15 shall be promptly payable by the Obligors on demand
by the Lender.

Any interest accruing under this Clause 15 shall:

15.2.1 accrue from day to day and is calculated on the basis of the actual number of days
elapsed and a year of 365 days; and

15.2.2 be promptly payable by the Obligors on demand by the Lender.
EXPENSES AND INDEMNITIES
Enforcement and preservation costs

Each Obligor must, within three Business Days of demand, pay o each Secured Parly the
amount of all costs and expenses (including legal fees) incurred by that Secured Party in
connection with the enforcement of, or the preservation of any rights under, this Deed or any
Security created by this Deed and with any proceedings instituted by or against that Secured
Party as a consequence of it entering into this Deed, taking or holding the Security created by
this Deed, or enforcing those rights.
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16.3

17

171

17.2

17.3

18

Currency indemnity

If any sum due from any Obligor under this Deed (a "Sum"), or any order, judgment or award
given or made in relation to a Sum, has to be corwverted from the currency (the "First
Currency"} in which that Bum is payable into ancther currency (the "Second Currency’) for
the purpose of:

16.2.1 making or filing a claim or proof against any Obliger; or

16.2.2 obtaining or enforcing an order, judgment or award in relation {o any lifigation or
arbitration proceedings,

the Obligors must as an independent obligation, within three Business Days of demand,
indemnify each Secured Party against any cost, loss or liability arising out of or as a resuit of
the conversion including any discrepancy befween (A) the rate of exchange used o convert
that Sum from the First Currency into the Second Currency and (B) the rate or rates of
exchange available to that person at the time of its receipt of that Sum.

Stamp taxes indemnity

Each Obligor must pay and, within three Business Days of demand, indemnify sach Secured
Party against any cost, loss or liability that Secured Party incurs in relation to all stamp duty,
registration and other similar Taxes payable in connection with this Deed.

DELEGATION

Power of attorney

The Lender or any Receiver may, al any time, delegate by power of atlorney or otherwise to
any person for any period all or any right, power, authority or discretion exercisable by it under
this Deed.

Terms

Any such delegation may be made upon any terms and conditions (including the power to
sub-delegate) and subject {o any restrictions that the Lender or that Receiver (as the case
may be) may, in its discretion, think fit in the interests of the Secured Parties.

Liability

Neither the Lender nor any Receiver shall be bound io supervise, or be in any way
responsible for any damages, costs or losses incurred by reason of any misconduct, omission
or default on the part of, any such delegate or sub-delagate.

FURTHER ASSURANCES

18.1.1 Each Obligor must promptly, at its own expense, take whatever action the Lender or
a Receiver may require for:

a) creating, perfecting or protecting any security over any Security Asset; or

b} facilitating the realisation of any Security Asset, or the exercise of any right,
power or discretion exercisable, by the Lender or any Receiver or any of their
respeciive delegaies or sub-delegates in respect of any Security Assel.

18.1.2 The action that may be required under Clause 18.1.1 above includes:
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18

20

201

20.2

20.3

204

a) the execution of any mortgage, charge, transfer, conveyance, assignment or
assurance of any asset (including without limitation a Supplemental
Debenture}, whether to the Lender or to its nominees; of

b) the giving of any notice, order or direction and the making of any filing or
registration,

which, in any such case, the Lender may consider necessary or desirable.

POWER OF ATTORNEY

Each Obligor, by way of security, irrevocably and severally appeints the Lender, each
Receiver and any of their respeactive delegates or sub-delegates to be iis atterney with the full
power and authority of the Obligor to execute, deliver and perfact all deeds, instruments and
other documents in its name and otherwise on its behall and to do or cause to be done all
acts and things, in each case which may be required or which any attorney may in ifs absolute
discretion deem necessary for carrying out any obligation of any Obligor under or pursuant to
this Deed or generally for enabling the Lender or any Receiver to exercise the respective
powers conferred on them under this Deed or by law. Each Obligor ratifies and confirms
whatever any attorney does or purports to do under its appointment under this Clause 18.

PRESERVATION OF SECURITY
Continuing Security
The guaraniee and Security crealed by this Deed are a continuing guarantee and security and

will extend to the ultimate balance of the Secured Liabilities regardless of any intermediate
payment or discharge in whole or in part.

Tacking

Any obligation of the Lender to make further advances to any Obligor is deemead to be
incorperated in this Deed.

Additional security

2031 This Deed is in addifion to and is not in any way prejudiced by any other Security now
or subsequently held by the Lender.

2032 No prior Security held by the Lender {in ils capacily as such or otherwise) over any
Charged Property will merge into the Security created or expressed to be created in
favour of the Lender pursuant to this Deed.

Waiver of defences

The obligations of each Obligor under this Deed will not be affected by any act, omission or

thing which, but for this provision, would reduce, release or prejudice any of its obligations

under this Deed (whether or not known to it or the Lender). This includes (without limitation}:

2041 any time or waiver granted to, or composition with, any Obliger or other person;

2042 the release of any other Obligor or any other person under the terms of any
composition or arrangement with any creditor of any Obligor;

2043 the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce any rights against, or Security over assets of)
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20.5

20.6

207

any Obligor or other person of any non-presentation or non-observance of any
formality or other requirement in respect of any instrument or any failure to realise the
full value of any Secirity;

2044 any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of an Obligor or any other person;

2045 any amendment, novation, supplement, extension, restatement (however
fundamental and whether or not more cnerous) or replacement of any document or
Security including, without limitation, any change in the purpose of, any extension of
or increase in any facility or the addition of any new facility under any document or
Security:

2048 any unenforceability, illegality or invalidity of any obligation of any person under any
document or Security; or

20,47 any insolvency or similar proceedings.
Obligor intent

Without prejudice to the generality of Clause 20.4 {Waiver of defences), each Obligor
expressly confirms that it intends that the guaraniee and Security created or expressed to be
created in favour of the Lender pursuant to this Deed shall extend from time to time to any
{however fundamental} varigtion, increase, extension or addition of or to any document
creating a Secured Liability andfor any facility or amount made available under such
document.

immediate recourse

Each Obligor waives any rights it may have of first requiring the Lender (or any irustee or
agent on its behalf} to proceed against or erforce any other righis or Security or claim
payment from any person before claiming from that Obligor under this Deed. This waiver
applies irrespective of any law or any provision of any document to the contrary.

Deferral of Obligors’ rights

Untit the Secured Liabilities and all other amounts which may be or become payable by the
Obligors under or in connection with this Deed have been irrevocably paid in full and unless
the Lender otherwise directs, no Obligor will exercise any rights which it may have by reason
of performance by it of its obligations under this Deed or by reason of any amount being
payable, or liability arising, under this Deed:

2071 fto be indemnified by an Gbligar;
2072 ftoclaim any contribution from any other guarantor of the Secured Liabilities;

2073 to take the benefit {in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Lender under this Deed or of any other guarantee or
Security taken pursuant o, or in connection with, the Secured Liabilities by the
Lender;

20.7.4 to bring legal or other proceedings for an crder requiring any Obligor to make any
payment, or perform any obligation, in respect of which any Obligor has given a
guarantee, undertaking or indemnity under this Deed or otherwise in relation to the
Secured Liabilities;
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20.8

21

211

212

213

2075 1o exercise any right of set-off against any Obligor; andfor
2076 ftoclaim or prove as a creditor of any Obligor in competition with the Lender.

If an Obligor receives any benefit, payment or distribution in relation to such rights it shall hold
that benefit, payment or distribution to the extent necessary to enable the Secured Liabilities
and all other amounts which may be or become payable to the Lender by the Obligors under
or in connection with this Deed {o be repaid in full on trust for the Lender and shall promptly
pay or transfer the same to the Lender or as the Lender may direct for application in
accordance with this Deed,

New accounis

2081 I any subsequent charge or other interest affects any Security Asset, a Securad
Party may open a new account with any Obligor.

20.8.2 If that Secured Party does not open a new account, it will nevertheless be treated as
if it had done so at the time when it received or was deemed to have received notice
of that charge or other interest.

2083 As from that time all payments made to that Secured Party will be credited or be
treated as having been credited to the new account and will not operate to reduce
any Secured Liability.

CHANGES TO THE PARTIES
Assignment and transfers by the Lender

2111 The Lender may assign any of its rights or transfer by novation any of its rights and
obligations under this Deed provided that the assignee or transferee is a company
incorporated in the United Kingdom of which the Lender or Nicolas Roach is the
majority ultimate beneficial owner.

2112 The Lender shall be entitled {o disclose such information concerning the Cbligors and
this Deed as the Lender considers appropriate to any actual or proposed direct or
indirect successor and to any person to whom information may be required to be
disclosed by any applicable law or regulation.

Assignment and transfers by the Obligors

MNo Ohligor may assign any of its rights or transfer any of its rights or obligations under this
Deed.

Additional Obligors

2131 The Obligors’ Agent may request that any of its Subsidiaries become an Additional
Obligor. That Subsidiary shall become an Additional Obligor if:

a) the Obligors’ Agent and the proposed Additicnal Obligor deliver to the Lender
a duly completed and executed Accession Deed; and

b} the Lender has received all of the documents and other evidence listed in
Part 2 of Schedule 7 (Additional Obligors) in relation to that Additional
Obligor, each in form and substance satisfactory to the Lender.
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22

221

222

223

224

2132

2133

The Lender shall notify the Obligors’ Agent promptly upon being satisfied that it has
received (in form and substance satisfactory to it) all the documents and svidence
listed in Pari 2 of Schedule 7 (Additional Obligors).

With effect from the date of notification by the Lender under Clause 21.3.2 above, the
Additional Obliger shall assume the same obligations and become entitled to the
same rights as if it had been a party to this Deed as an Qriginal Obligor.

RMISCELLANEOUS

No deductions and tax gross-up

2211

2212

2213

2214

Each Chbligor shall make all payments to be made by il without any Tax Deduction,
unless a Tax Deduction is required by law.

Each Obliger shall promptly upon becoming aware that it must make a Tax Deduction
(or that there is any change in the rate or the basis of a Tax Deduction) notify the
Lender accordingly. Similarly, the Lender shall notify an Obligor on becoming so
aware in respect of a payment payable to it.

if any Obligor is required to make a Tax Deduction, that Obligor shall make that Tax
Deduction and any payment required in connection with that Tax Deduction within the
time allowed and in the minimum amount required by law.

Within thirty days of making either a Tax Deduction or any payment required in
connection with that Tax Deduction, that Obligor shall deliver to the lLender a
staterment under section 975 of the Income Tax Act 2007 or other evidence
reasonably satisfactory to the Lender that the Tax Deduction has been made or {as
applicable} any appropriate payment paid to the relevant taxing authority.

Perpetuity period

The perpetuity period under the rule against perpetuities, It applicable to this Deed, shall be
the period of 125 years from the date of this Deed.

No liability

2231

2232

2233

2234

None of the Lender, its delegate(s) nominee(s) or any Receiver or its delegale(s)
shall be liable for any loss by reason of (g) taking any action permitted by this Deed
or (b} any neglect or defaull in connection with the Charged Property or {¢} taking
possession of or realising all or any part of the Charged Property, except in the case
of gross negligence or wiiful default upon its part.

The Lender will not be required in any manner to perform or fulfil any obligation of any
Obligor, make any payment, make any enquiry as to the nature or sufficiency of any
payment received by it or present or file any claim or take any action to collect or
enforce the payment of any amount.

The Lender shall not be liable either to any Obligor or to any other person by reason
of the appointment of a Receiver or delegate or for any other reason.

Neither the Lender nor the Receiver or any of their respective delegates will be in any
way liable or responsible to any Obligor for any loss or liability arising from any act,
default, omission or misconduct on the part of any delegate or sub-delegale.

Certificates

a1
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23

24

25

251

28

261

Any certification or determination by the Lender of a rate or amount under this Deed is, in the
absence of manifest error, conclusive evidence of the matters to which it relates.

Time deposits

Without prejudice to any right of set-off any Secured Party may have under any other
agreement with any Obligor or otherwise, if any time deposit matures on any account any
Obliger has with any Secured Party within the Security Pericd when:

2251 any Security created by this Deed has become enforceable; and
22572 no Secured Liability is due and payable,

that time deposit will automatically be renewed for any further maturity which that Secured
Party considers appropriate.

RELEASE

At the end of the Security Period, the Lender must, al the request and cost of the Obligors,
take whatever action is necessary to release its Security Assetls from any Security created by
this Deed.

SET-OFF

The Lender may set-off any matured obligation due from any Obligor under this Deed against
any matured obligation owed by the Lender to any Obligor, regardless of the place of
payment, beoking branch or currency of either obligation.  If the obligations are in different
currencies, the Lender may convert either cbligation at a market rate of exchange in its usual
course of business for the purpose of the set-off.

OBLIGORS’ AGENT

Each Obligor {other than the Obligors’ Agent) by its execution of this Deed or an Accession
Deed irrevocably appoints the Obligors’ Agent (acting through one or more authorised
signatories) to act on its behalf as its agent in relation to this Deed and irrevocably authorises:

2511 the Obiigors’ Agent on its behalf to give all notices and instructions, 1o make such
agreements and fo effect the relevant amendments, supplements and variations
capable of being given, made or effected by any Obligor {including any Supplemental
Debenture and Accession Deed) notwithstanding that they may affect the Obligor,
without further reference to or the consent of that Obliger; and

2512 the Lender to give any nolice, demand or other communication to that Obligor
pursuant to this Deed to the Obligors’ Agent,

and in each case the Obligor shall be bound as though the Cbligor itself had given the notices
and instructions or executed or made the agreements or effected the amendments,
supplements or variations, or received the relevant notice, demand or other communication.
NOTICES

Communications in writing

Any communication to be made under or in connection with this Deed shall be made in wriling

and, unless otherwise staled, by lefter.
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262

263

26.4

27

271

272

Addresses

The address {and the department or officer, if any, for whose attention 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!

2621 inthe case of the Obligors:
Address: Larch House, Parklands Busines Park, Denmead, Hampshire PC7 6XP;
Attention: Dan Richards; and

26.2.2 inthe case of the Lender:
Address: Harbour House, 80 Purewell, Christchurch, Dorset, BH23 1ES
Aftention: Tom Klein,

or any substilute address, department or officer as one Party may notify to the other Party by
not less than five Business Days’ notice.

Delivery

2831 Any communication or document made or delivered by one person to another under
or in connection with this Deed will only be effective when it has been left at the
relevant address or five Business Days after being deposited in the post (postage
prepaid) in an envelope addressed o the relevant person at that address, and, if a
particular department or officer is specified as part of its address details provided
under Clause 26.2 (Addresses), if addressed to that department or officer.

26.3.2 Any communication or document to be made or delivered to the Lender will be
effective only when actually received by the Lender and then only if it is expressly
marked for the atiention of the department or officer identified with the Lender's
details provided under Clause 26.2 {(Addresses) (or any substitute department or
officer as the Lender shall specify for this purpose).

2633 Any communication or document which becomes effective in accordance with
Clauses 2631 and 26.3.2 above, after 5:.00 p.m. in the place of receipt shall be
deemed only to become effective on the following day.

English language
Any notice given under or in connection with this Deed must be in English.
PARTIAL INVALIDITY

if, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provision under the law
of any other jurisdiction will in any way be affected or impaired.

if any part of the Security created or expressed to be created in favour of the Lender pursuant
to this Deed is invalid, unenforceable or ineffective for any reason, that shall not affect or
impair any other part of Securily created or expressed {o be created in favour of the Lender
pursuant to this Deed
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28

28

30

31

32

321

32.2

32.3

AMENDMENTS

No amendment of this Deed shall be effective unless it is in writing and signed by, or on
behalf of, each Party (or its authorised representative).

REMEDIES AND WAIVERS

MNe failure to exercise, nor delay in exercising, on the part of the Lender, any right or remedy
under this Deed shall operate as a waiver of any such right or remedy or constitute an
election to affirm this Deed. No election {o affirm this Deed on the part of the Lender shall be
effective untess it is in writing. No single or partial exercise of any right or remedy shall
prevent any further or other exercise of that right or remedy or the exercise of any other right
or remedy. The rights and remedies provided in this Deed are cumidlative and not exclusive
of any rights or remedias provided by law.

COUNTERPARTS

This Deed may be executad in any number of counterparts, and this has the same effect as if
the signatures on the counterparts were on a single copy of this Deed.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are
governed by English law.

JURISDICTION

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed (including a dispule regarding the existence, validity or termination
of this Deed or any non-contractual cbligation arising out of or in connection with this Deed) (a
"Dispute”).

The Parties agree that the courts of England are the most appropriate and convenient courts
to settle Disputes and accordingly no Party will argue to the contrary.

Notwithstanding Clause 321 above, no Secured Party shall be prevented from taking
proceedings relating to a Dispute in any other courts with jurisdiction. To the extent allowed
by law, the Secured Parties may take concurrent proceedings in any number of jurisdictions.

THIS DEED has been signed on behalf of the Lender and EXECUTED AS A DEED by each of the
Criginal Cbligors and is delivered by them on the date specified at the beginning of this Deed.
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SCHEDULE 1

THE ORIGINAL OBLIGORS

Company Name

Company Number

Registerad Addrass

Jurisdiction
Incorporation

of

Just Develop It Lunsed

16469172

Larch House

Parklands Business Park
Denimead

Hampshire

POY 6XP

England and Wales

Onyx Money Linited

Larch House

Parklands Business Park
Denmead

Hampshire

POY BXP

England and Wales

JDI Property Holdings Limited

10368079

Larch House

Parklands Business Park
Denmead

Hampshire

POY 6XP

England and Wales
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Company Name

Company Number

Registersd Address

Jurisdiction
incorporation

of

JOi Property (Overseas) Limited

11837078

Larch House

Parklands Business Park
Denmead

Hampshire

POY 6XP

England and Wales

Onyx Development Finance Limited

11642215

Larch House

Parklands Business Park
Denimead

Hampshire

POY BXP

England and Waies

Onyx Asset Finance Limited

Larch House

Parklands Business Park
Denmead

Hampshire

POY 6XP

England and Wales

Cnyx Money (Overseas) Limited

12006968

Larch House

Parklands Business Park
Denmead

Hampshire

PO7 8XP

England and Wales
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Company Name

Company Number

Registersd Address

Jurisdiction
incorporation

of

Sloptark Colf & Country Chib Uimited

Larch House

Parklands Business Park
Denmead

Hampshire

POY 6XP

England and Wales

Primadore Limited

10046220

Larch House

Parklands Business Park
Denimead

Waterlooville

Hampshire

POY 5XP

England and Waies
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SCHEDULE 2
SPECIFIED ASSETS

REAL PROPERTY

Obligor Address Title Number
JOI Property Holdings Limited | 23 Arbour Court, Whiteley, PO15 7FG HPG24681
JDI Propetty Holdings Limited | 30 Arbowr Court, Whiteley, PO15 7FG HPE24643
D1 Property Holdings Limited | 35 Arbour Court, Whiteley, PO15 7RG HPE23819
JOI Property Holdings Limited | Fiat 34, 42, Arundel Street, Portsmouth, Hampshire, PO1 1NL PM31296
JD1 Propetty Holdings Limited. | Flat 35, 42, Arundel Street, Partsmouth, Hampshire, PO1 1NL PM31296
JOI Propetty Holdings Limited | Flat 36, 42, Arundel Street, Portsmouth, Hampshire, PO1 1NL PM31296
JOI Property Holdings Limited | Fiat 37, 42, Arundel Street, Portsmouth, Hampshire, PO1 1NL PM31205
JOI Property Holdings Limited | Fiat 38, 42, Arundel Strest, Portsimouth, Hampshire, PO1 1NL PM31206
JDI Propeity Holdings Limitedd | Flat 39, 42, Arundel Street, Portsmouth, Hampshire, PO1 1NL PM31296
JD1 Property Holdings Limited | Flat 40, 42, Arundei Street, Portsmouth, Hampshire, PO1 1NL P 31205
JDI Property Holdings Limited | Flat 41, 42, Arundel Street, Portsmouth, Harmpshire, PO1 1NL PM31206
JDI Propeity Holdings Limited | Flat 42, 42, Ajundel Street, Portsmouth, Hampshire, PO1 1NL PM31296
JOI Property Holdings Limited | Flat 1, Aurora House, 314 London Road, Waterloovilie HP302054
JOI Property Holdings Limited | Flat 10, Aurora House, 3714 London Road, Wateriooville HP302054
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JOI Propertty Holdings Limited | Flat 11, Aurora House, 374 London Road, Waterlooville HP302064
JOI Property Holdings Limited | Fiat 12, Aurora House, 314 London Road, Waterlooville HP302054
JDI Property Holdings Limited | Flat 14, Aurora House, 314 London Road, Waterlooville HP302054
JOI Property Holdings Limited | Flat 15, Aurora House, 314 London Read, Watetiooville HP302054
JOI Property Holdings Limited | Flat 16, Aurora Houge, 314 London Road, Wateriooville HP302054
JD1 Property Holdings Limited | Fiat 2, Aurora House, 314 London Road, Waterlooville HP302054
JD1 Propetty Holdings Limited | Flat 3, Auiora House, 314 London Road, Waterlooville HP302054
JD1 Property Holdings Limited | Fiat 4, Aurora House, 314 London Road, Waterlooville HP302054
JDI Property Holdings Limited | Flat 5, Aurora House, 314 London Road, Waterlooville HP302054
JDI Property Holdings Limited | Flat 8, Auiora House, 314 London Road, Waterlooville HP302054
JD1 Property Holdings Limited | Flat 7, Aurora House, 314 London Road, Watetiooville HP302054
JOI Property Hoidings Limited | Fiat 8, Aurora House, 314 London Road, Wateriooville HP302054
JOI Property Holdings Dimited | Flat 8, Aurora House, 314 London Road, Waterlooville HP302054
21 Propeity Holdings Limited | 22 Bamber Close, West End, Southampton SO30 3HW HP334178
JOI Property Holdings Limited | 30 Bamber Close, West End, Southampton SO30 3HW HP834173
JOI Property Holdings Limited | Fiat 3, Brent Court, Winchester Rd, Bishops Waltham, S0O32 1PN HP727159
JDI Propeity Holdings Limited | Flat 4, Bient Court, Winchester Rd, Bishops Waltham, $032 1PN HE727158
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JOI Propetty Holdings Limited | Flat 5, Brent Court, Winchester Rd, Bishops Waltham, S032 1PN HP7271566
JOI Property Holdings Limited | Fiat 6, Brent Court, Winchester Rd, Bishops Waltham, S032 1PN HP727160
JD1 Property Holdings Limited | Flat 1, Camarosa Court, 7 Bridge Road, Park Gate 3031 7GD HP754105
JOI Property Holdings Limitedt | Flat 4, Camarosa Court, 7 Bridge Road, Park Gate, 8031 7ED HP756369
JOI Property Holdings Limited | 128b Chichester Rd, Portsmouth, PO2 0AH PM20250
JOI Property Holdings Limited | Crawford House (apt), Hambledon Road, Denmead, PO7 6NU HP665298
JDI Propetty Holdings Limited | 4, 148 Elm Grove, Southsea, POS LR HP230613
JD1 Property Hoidings Limited | 10 Number One Gunwharf Quays, PO1 3FR PM18827
JD1 Property Holdings Limited | Fiat 14, No 1 Gunwhaif Quays, Posmouth PM18332
JDI Property Holdings Limited | Appartment 15, No 1 Gunwharf Quays, Porfsimouth, PO1 3FR PM20438
JDI Property Holdings Limited | Appartmeant 74, No 1 Gunwhaif Quays, Portsmouth, PO1 3FR PM23452
JOI Property Holdings Limited | Appartment 35, No 1 Gunwharf Quays, Portsmouth, PO1 3FR PM23483
JOt Property Holdings Limited | Apatiment 88, No 1 Gunwhaif Quays, PO1 3FR P 20855
JDI Property Holdings Limited | Appartment 90, No 1 Gunwhaif Quays, Portsmouth, PO 3FR PM23492
JOI Property Holdings Limited | 1 Harman Place, 42 Granada Road, Southsea, PO4 0RJ 1 PM31382
JOI Property Holdings Limited | 2 Harman Place, 42 Granada Road, Southsea, PO4 0RJ 1 PM31382
JOI Propeity Holdings Limited | 3 Harman Place, 42 Cranada Road, Southsea, PO4 0RJ 1 PM31382
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JOI Propetty Holdings Limited | 4 Harman Place, 42 Cranada Road, Southsea, PO4 0RU A1 PM31382
JOI Property Holdings Limited | Flat 1, 226 Havant Read, Drayion, PO& 1PA HP21154
JD1 Property Holdings Limited | Fiat 2, 226 Havant Road, Drayion, POG 1PA HP21154
JDI Property Holdings Limitad. | Flat 3, 226 Havant Road, Drayton, POS 1PA HE21154
JOI Property Holdings Limited | Flat 4, 225 Havant Road, Drayion, POG 1PA HP21154
JDI Property Holdings Limited | Flat &, 226 Havant Reoad, Drayton, PO6 1PA HP21154
JD1 Propetty Holdings Limited | Flat 6, 226 Havant Road, Diayton, POS 1PA HP21154
JD1 Property Hoidings Limited | 33 Hoddinott Road, Eastieigh, 3050 55N HP&72400
JDI Property Holdings Limited 1a Kingston Road, Portsmouth, PO2 7DX PM24073
JOI Propetty Holdings Limited | 71b Kingston Road, Poitsmouth, PO2 7DX PM24073
JDI Property Holdings Limited | 3 Kingswood Court, Kingswood Close, Whiteley, PO15 756D HPE32431
JO1 Property Holdings Limited | 48 Kingswood Place, Knowle, Farsham, PO17 5FQ HPE§39311
JOU Property Heldings Limited | Flat 1 Lower Ashley Road, New WMitfon, BH25 5AD HP265334
JOI Propetty Holdings Limited | Flat 2 Lower Ashley Road, New Mitton, BH25 5AD HP266334
JOI Property Holdings Limited | Flat 3 Lower Ashley Road, New Milton, BH25 S5AD HP2638334
JOI Property Hoidings Limited | Fiat 4 Lower Ashley Road, New Milton, BH25 5AD HP263334
JOI Propeity Holdings Limited | Flat 5 Lowar Ashiey Road, New Mitton, BH25 5AD HP268334
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JOI Propetty Holdings Limited | Flat 6 Lower Ashley Road, New Milton, BH25 54D HP268334
JOI Property Holdings Limited | Fiat 1, Maple Brooke Court, Wateriooville, PO7 VNS SH32207
JO1 Property Holdings Limited | Fiat 10, Maple Brooke Courf, Wateraoville, POY 7NS SH32207
JOI Property Holdings Limitad. | Flat 11, Maple Biooke Court, Watatlooville, PO7 7NS SH32207
JOI Property Holdings Limited | Flat 12, Maple Brooke Court, Waterooville, POY 7NS SH32207
JO1 Property Holdings Limited | Fiat 14, Maple Brooke Court, Waterioovilie, POY 7NS SH32207
JD1 Propetty Holdings Limited | Flat 15, Maple Brooke Court, Watetooville, PO7 7TNS SH32207
JDI Property Holdings Limited | Fiat 2, Maple Brooke Court, Watetlooville, POT 7TNS SH32207
JD1 Property Holdings Limited | Flat 3, Maple Brooke Court, Waterlooville, PO7 7NS SH32207
J21 Propetty Holdings Limited | Flat 4, Maple Brooke Court, Watatlooville, PO7 7TNS 3H32207
JD1 Propeity Holdings Limited | Flat 9, Mapie Brooke Court, Watetooville, PO7 7TNS 3H32207
SO Property Holdings Limited | Flat 6, Maple Brooke Court, Waterloaville, PO7 7TNS SH32207
JO Property Holdings Limited | Flat 7, Maple Brooke Court, Waterlooville, PO7 7NS SH32207
JOI Property Holdings Limited | Flat 8, Maple Brooke Court, Watetlooville, PO7 7NS SH32207
JOI Property Holdings Limited | Fiat 8, Maple Brooke Court, Wateriooville, PO7 7NS SH32207
JOI Property Holdings Limited | Flat 1 Mulbarry Mews - 64 Botley Rd, Park Gate, Southampton, 5031 1AZ HP310253
HP762651
JOI Property Holdings Limited | Fiat 10 Mulberry Mews - 64 Botley Rd, Park Gate, Southampton, S031 1A7 HP310258
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HF762651
A0 Property Holdings Limited | Flat 2 Mulberry Mews - 64 Botley Rd, Park Gate, Southampton, 5031 1AZ HP310258
HF762651
JDI Property Holdings Limited | Fat 3 Mulbarry Mews - 54 Botley Rd, Park Gate, Southampton, 3031 1AZ HF310258
HP762651
JOI Property Holdings Limited | Flat 4 Mulbaity Mews - 54 Botley Rd, Park Gate, Southampton, 3031 1AZ HP310258
HF762651
DI Property Holdings Limited | Flat 5 Mulberry Mews - 64 Botley Rd, Park Gate, Southampton, S0O31 1AZ HP310258
HP762661
JDI Property Holdings Limited | Flat 6 Mulberry Mews - 84 Botley Rd, Park Gate, Southampton, 3031 142 HP310258
HP762651
JOI Property Holdings Limited | Flat 7 Mulberty Mews - 54 Botley Rd, Park Gate, Southampton, 3031 142 HP310258
HE762651
JO1 Property Holdings Limited | Flat 8 Mulberry Mews - 64 Botley Rd, Park Gate, Southampton, S031 142 HP310258
HP762651
JDI Property Holdings Limited | Flat 8 Mulberry Mews - 64 Botley Rd, Park Gate, Southampton, 5031 1AZ HP310258
HE762651
JOI Property Holdings Limited | New Park Ladge, 20 Station Road, Park Gate, Southampton, 3031 7GJ HP150971
JDI Property Holdings Limited | Flat 1, 19 High Street, Gospoit, PO12 1DR HP539269
JDI Property Holdings Limited | Fiat 2, 19 High Street, Gosport, PO12 1DR HP538269
JOI Property Holdings Limited | Fiat 3, 19 High Street, Gosport, PO12 1DR HP538269
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JOI Propetty Holdings Limited

Flat 4, 18 High Street, Cosport, PO12 1DR

HPE38268

JOI Property Holdings Limited

Flat &, 18 High Street, Gosport, PO12 1DR

HP539269

JD1 Property Holdings Limited

Filat 6, 207 Segensworth Road, Fareham, PO15 5EL

HP538268

JE Broperty Holdings Limited

Fiat 1 Siivester House, Siivester Road, VWateriooviile, POS 81D

BH35288

JOI Property Holdings Limited

Flat 10 Silvester House,

Silvester Road, Waterlooville

POB BID

SH35285

JO1 Property Holdings Limited

Flat 11 Silvester House,

Silvester Road, Waterlnoville

POGSID

SH35285

IOt Fropetty Holdings Limited

Filat 12 Silvester House,

Sivester Road, Watetooville

, POS 870

BH35288

JD1 Property Hoidings Limited

Fiat 14 Silvester House,

Silvester Road, Wateriooville

TROB B0

SH35288

J01 Property Holdings Limited

Flat 15 Silvester House,

Silvester Road, Waterlaoville

POB 81D

3H35285

JET Property Holdings Limited

Flat 16 Silvester House,

Sivester Road, Watetooville

, POS 81D

BH35288

JOT Property Holdings Limited

Flat 17 Sivester House,

Sivester Road, Watetinoville

, POB8TD

BH35288

JO1 Property Holdings Limited

Flat 2 Silvester House,

Silvester Road, Waterloovilie,

POS&TD

SH35285

JOI Property Holdings Limited

Flat 3 Sitvester House,

Silvester Road, YWalerdooville

POS ST

SH35285

JET Broperty Holdings Limited

Flat 4 Sitvester House,

Sitvester Road, Waterooviile

PO8 8TD

SH35288

JD1 Property Holdings Limited

Fiat & Silvester House,

Silvester Road, Wateriooville

POS STD

3H35288

JDI Property Holdings Limited

Flat 6 Silvester House,

Silvester Road, Waterioovilie

POS 8TD

3H35288

JET Property Holdings Limitad

Flat 7 Silvester House,

Sitvester Road, Waterlooville,

POS 87D

SH35288
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JOI Property Holdings Limited | Flat 8 Silvester House, Silvester Road, Waterlooville, POS §TD SH35288
JOI Property Holdings Limited | Fiat @ Silvesfer House, Silvester Road, Waterlooville, POS 8TD SH38288
JD1 Property Holdings Limited | Flat 1 Skyfall, Skyfall, 30 Brook Lane, Warsash, 3031 9FF HP724071
JO!I Property Holdings Limited | Flat 2 Skyfall, Skyfall, 38 Brook Lane, Warsash, 5031 9FF HP724071
JOI Property Holdings Limited | Flat 3 Skyfall, Skyfall, 30 Brook Lane, Warsash, 3031 9FF HP724071
JD1 Property Holdings Limited | Fiat 4 Skyfall, Skyfail, 39 Brook Lane, Warsash, S031 9FF HP724071
JOI Property Holdings Limited | Flat 2, 26 Summerhill Rd, Waterlooville, PO8 8XE HP476081
JOI Property Holdings Limited | 116-118 Clarendon Road, Southsea, PO4 GSE HP161699
JOI Property Holdings Limited | Fiat 1, Victoria Mews, Southsea, POS 2BZ PM13822
JDI Propeity Holdings Limited | Flat 2, Victoria Mews, Southsea, POS 282 PM13892
JDI Propaity Holdings Limited | Flat 3, Victoria Mews, Southsea, POb 2BZ PM13892
JOI Property Holdings Limited | Flat 4, Victoria Mews, Southsea, POS 2B7 PM13892
JOI Propetty Holdings Limited | Flat 5, Victoria Mews, Southsea, POS 2B2 PM13892
JDI Propetty Holdings Limited | Flat 6, Victoria Mews, Southsea, POS 2BZ PM13882
J0I Property Holdings Limited | Fiat 7, Victoria Mews, Southsea, POS 2B72 PM13822
JDI Property Holdings Limited | Flat 8, Victoria Mews, Southsea, PO& 2BZ PlM13822
JDI Property Holdings Limited | Flat A, 82 Victoria Road North, Southsea, POS 1QA HP350061
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JOI Propetty Holdings Limited | Flat B, 82 Victoria Road North, Southsea, POS 1GA HP350067

JOI Property Holdings Limited | Fiat C, 82 Victoria Road North, Southsea, PO 1QA HP350067

JDI Property Holdings Limited | Flat D, 82 Victoria Road North, Southsea, PO 104 HP350067

JDI Property Holdings Limited | 248a YWhite Hart Lane, Portchester, PO16 SAR HPB808799

JOI Property Holdings Limited | Flat 1, White Lodge, Bridge Road, Bursledon, 3031 4L HP706G35MHP706640/
HF70654HPY0653/H
P7O6646/HP735109/M
P735361

JDI Property Holdings Limited | Fiat 2, White Lodge, Bridge Road, Bursledon, 3031 8AL HP706635MHP700640/
HF70864/HPT0663/H
P708545MHP735109/M
P735361

J0I Property Holdings Limited

Flat 3, White Lodge, Bridge Road, Bursledon, S031 8AL

HP706635MP706640/
HE7I664HP 7 0663/H
Pr06646MHP735109/MH
P738351

JOI Property Holdings Limited

Flat 4, White Lodge, Bridge Road, Bursledon, S031 SAL

HP70G635MHP706640/
HF70G64/HP70653/H
P706646MHP735108/M
735367

JDI Property Holdings Limited

Fiat &, White Lodge, Bridge Road, Bursledon, 5031 S8AL

HP706635MHP706640/
HE70664/HP F0663/H

Pr06646/HP7307109MH
P735361

JOI Property Holdings Limited

Flat 6, White Lodge, Bridge Road, Bursiedon, 8031 SAL

HP706635HP706640/
HFE70664/HP0663/H
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PTO6646MHP735108M

P738361

JOT Property Holdings Limited | Flat 7, White Lodge, Bridge Road, Bursledon, 5031 8AL HP706830MP708640/
HP70664/HP70663/H
PrO6648MP735109/H
P735361

JDI Property Holdings Limited | Flat 8, White Lodge, Bridge Road, Bursledon, 5031 8AL HP706635MHP7 08640/
HP70664/HPT0663/H
PrO8648MHP73510%H
P735351

JDI Property Holdings Limited | 26k Whitwell Rd, Southsza, PO4 0QE HP549306

JDI Property Holdings Limited | 38 Wimbledon Park Road, Southsea, POS 208 HP351963

J0I Property Holdings Limited | 2 Acanthus Court, Whiteley, Fareham, PO15 7DB HPG26546

JOt Property Holdings Limited | 70a Arctic Rd, Cowes, PO31 7R W5H0207

JOT Property Holdings Limited | 70b Arctic Rd, Cowes, PO31 7PF AWBG201

JOI Property Holdings Limited | 70c Arctic, Cowes, PO31 7PF WH3G207

JDI Property Holdings Limited | 70d Aictic Rd, Cowes, PO31 7PF W50207

JO1 Property Holdings Limited | 71 Aiclic Rd, Cowes, PO31 7PF 50207

JD1 Property Holdings Limited | 71a Arctic Road, Cowes, PO31 7PF ABAZ201

J2I Property Holdings Limited 1b Arctic Road, Cowes, PO31 7PF w0207

JD1 Property Holdings Limited | 23 Austen Gardens, Whiteley, Fareham, PO15 7HW HP520474
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JDI Propetty Holdings Limited | 24 Bazeley Road, Waterlooville, POY 3BS HP828301
JOI Property Holdings Limited | 26 Bazeley Reoad, Waterlooville, PO7 3BS HP329905
JD1 Property Holdings Limited | 33 Bazeley Road, Waterlooville, POV 383 HP840347
JOI Property Holdings Limited | 37 Bazeley Road, Wateriooville, PO7 3B3 HP339608
JOI Property Holdings Limited | 14 Bentley Close, Horndean, Waterooville POS 9HH HP411567
JD1 Property Holdings Limited | 1 Bluebesll Corner, Mayles Lane, Fareham PO17 SQF HP&172585
JDI Property Holdings Limited | 2 Bluebeli Corner, Mayles Lane, Fareham PO1Y 5QF HP&17285
JOI Property Holdings Limited | 3 Biusbell Corner, Mayles Lane, Fareham PO17 5QF HP817255
JOI Property Holdings Limited | 76 Buckiand Close, Waterlooville, Hampshire, PO7 GEE HP16742
JOI Property Holdings Limited | ¥ Cannop Villas, Coleford, GL16 7EH GR131373
JD1 Propetty Holdings Limited | 7 Chaffinch Close, Chichester, PO20 7EW WEX317018,
WSX408457
JDI Property Holdings Limited | 8 Chaffinch Close, Chichester, PO20 7EW W3EX317018,
WEXA05451

JOt Propeity Holdings Limited

8 Chaffinch Close, Chichester, PO20 7EW

WEX317018,
WEXA08451

JD Property Holdings Limited

10 Chaffinch Close, Chichester, PO2X0 7EVY

WEX317019,
WEXA08451

JDI Property Holdings Limited

3 Chalk Down, The Causaway, Petersfield, Hampshire, GU31 4FW

3H48963
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JDI Propetty Holdings Limited | 42 Cleveiand Road, Portsmouth, POS 135G HP1056540
JOI Property Holdings Limited | 103 Compton Road, Portsmouth, PO2 03P PM18174
JD1 Property Holdings Limited | 18 Compton Road, portsmouth, PO2 083 PM2242G
JDI Property Holdings Limited. | Coombe Farm Avenue, Fareham, Hampshire, PO16 0TS HPB45950
JOI Property Holdings Limited | 282 Copnor Road, Portsmouth, PO3 5DD HPS14645
JOI Property Holdings Limited | 1 Dean Drive, Watetlooville, Hampshire, PO7 387 HP843775
JDI Property Holdings Limited | 4 Drysdale Mews, marine Gate, Southsea, PO4 9XX HP532809
JOI Property Holdings Limited | 1 Fareham Park Road, Gosport, Hampshire, PO15 6LA HP315884
JOI Property Holdings Limited | 11 Fareham Park Road, Fareham, PO15 6LA HP777900
JDI Property Holdings Limited | 323a Fareham Roead, Gospoit, PG13 0AB HPB27909
JOI Property Holdings Limited | 323b Fareham Road, Gosport, PO13 0AB HPB27309
J01 Property Holdings Limited | 97 First Avenue, Farlington, POS 1JW PMA256
JDI Property Holdings Limited | 3 Geranium Gardens, Denmead, PO 8FN HP&E49327
JDI Property Holdings Limited | 24 Hambile Rise, Swanmore, 3032 2FS HPBE36613
JOI Property Holdings Limited | 48a Hart Plain Avenue, Cowplain, POS 8RX SH43555
JDI Property Holdings Limited | Harvest Drive 4, Petersfield, GU31 4FT SH53652
JOI Property Holdings Limited | Harvest Drive 6, Petersfield, GU31 4FT BHS3681
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JOI Propetty Holdings Limited | Harvest Drive &, Pefersfield, GU31 4FT SH53659
JOI Property Holdings Limited | 118 Havant Road, Portsmouth, PO? 0BP HP316465
JD1 Property Holdings Limited | 20b Herbert Road, Southsea, PO4 0QA HP122965
JDI Property Holdings Limited | 128 Highlands Roead, Fareham, PO15 6JL HFB37500
JOI Property Holdings Limited | 130 Highlands Road, Fareham, PO13 6L HP337487
JDI Property Holdings Limited | 132 Highlands Road, Fareham, PO15 6L HP836507
JDI Property Holdings Limited | 134 Highlands Road, Fareham, PO15 6JL HP837552
JOI Property Hoidings Limited | 136 Highlands Road, Fargham, PO15 6JL HP413482
JOI Property Haoldings Limited | 18 High Street, Lee-on-the-Solent, Hampshire, PO13 9FB HP730313
JDI Property Holdings Limited | 20 High Street, Lee-on-the-Solent, Hampshire, PO13 9FB HE730313
JOI Property Holdings Limited | 22 High Street, Lee-on-the-Solent, Hampshire, PO13 8FB HP730313
JO1 Property Holdings Limited | 24 High Street, | ee-on-the-Solent, Hampshire, PO13 9FB HP730313
JD1 Property Holdings Limited | 71 Hollands Close, Porichester, POG 4FE PM33504
JOI Property Holdings Limited | 10 Hollands Close, Portchester, PO6 4FE PM336711
JD1 Property Holdings Limited | 2 Hollands Close, Porichester, POS 4FE PM33605
JDI Property Holdings Limited | 3 Hollands Close, Porichester, POG 4FE PM33606
21 Propetty Holdings Limited | 4 Hollands Close, Poitchester, POS 4FE PM33607
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JDI Propetty Holdings Limited | 7 Hollands Close. Portchester, PO 4FE PM33608

JOI Property Holdings Limited | 8 Hollands Close, Portchester, POS 4FE PM33602

JD1 Property Holdings Limited | @ Hollands Close, Porchester, PO& 4FE PM33610G

JOI Property Holdings Limited. | 8 Holywell Close, Swantmore, 3032 2FT HP336356

JOI Property Holdings Limited | 50 Inhurst Road, Portsmouth, PO2 0Q1L HP136720

JDI Property Holdings Limited | 13 Jasmond Road, Portsmouth, POS 28Y PM1080

JD1 Property Holdings Limited | 21 Jerome Street, Whiteley, PO15 7TNJ HPB26746

JOI Property Hoidings Limited | 45 Lidiard Gardens, Southsea, PO4 OLE HP270714

JOI Property Holdings Limited | 14 Lincoln Road, Porsmouth, P21 5BG PM28535

JDI Propeity Holdings Limited | Littie Oaks, Winchester Road, Southampton, SO30 2BX HP320367

JD1 Propetty Holdings Limited | 2 Lobelia Court, Jasmine Grove, Wateriooville, PO7 8BW SHB07

JD1 Property Holdings Limited | 48 Locksway, Southsea, PO4 8JW HP192847

JO Propetty Holdings Limited | 57 Lovage Rd, Whiteley, Fareham, PO15 TNE HF563655

JDI Property Holdings Limited | 2A Lower Ashiey Road, New Miiton, BH22 5AD HP268334

JOI Property Holdings Limited | 2B Lower Ashley Road New Milton, BH2S 5AD HP268334

JOI Property Holdings Limited | 33 Lower Church Road, Fareham, PO14 4PW HP730653/AP51452
JOI Property Holdings Limited | 33A Lower Church Road, Fareham, PO14 4Pw HP7306853MP51452

Gl

DMS-53180075 - 8.0 - 10.02.2021



DocuSign Envelope ID: CO728149-BC08-4BF5-858F-7401C85EESTT

JDI Propetty Holdings Limited | 16 Lower Derby Road, Portsmouth, PO2 8EX HP133762
JOI Property Holdings Limited | 118 Lyndhurst Road, Portsmouth, PO2 OLA HP183020
JD1 Property Holdings Limited | 42 Mafeking Road, Southsea, PO4 9BE PM23304

JDI Property Holdings Limited | 95 Magdaien Road, Poitsmotith, PO2 SHT PM18821

JOI Property Holdings Limited | 2 Marrelsmoor Avenue, Waterlooville, POY 3BW HP834446
JDI Property Holdings Limited | 110 Mayfieid Road, Portsmouth, PG2 ORL HP424529
JDI Property Holdings Limitec 4 Mayhall Road, Poitsmouth, PO3 AU HF280722
JOI Property Holdings Limited | 93 Milton Road, Portsmouth, PO3 AL PM34733

JOI Property Holdings Limited | 182 WMoorings Way, Portsmouth, PO4 8YN HP31873

JDI Property Holdings Limited | 1 North Park Terrace, Knowle, Fareham, Hants, PO17 5LJ HP798519
JDI Property Holdings Limited | 2 North Park Terrace, Knowle, Fareham, Hants, PO17 aLJd HE798519
JOI Property Holdings Limited | 3 North Park Terrace, Knowle, Farsham, Hants, PO17 &L HP798513
JDI Property Holdings Limited | 4 North Park Terrace, Knowle, Farcham, Hants, PO17 5L HP798518
JDI Property Holdings Limited | 18 Noyce Court |, West End, Southampton, S0O30 3HY HPB30255
JOI Property Holdings Limited 1 Noyce Court | West End, Southampton, SO330 3HY HP830238
JOI Property Holdings Limited | 37 Noyce Court | West End, Southampton, S030 3HY HP330267
JOI Property Holdings Limited | 17 OQid River, Denmeacd, POV 8UX HP351132
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JOI Propetty Holdings Limited | 711 Paintets Crescent, Waterlooville, POY 387 HP838607

JDI Property Holdings Limited 1 Pairters Crescent, Waterlooville, POY 387 HP834446

JDI Property Holdings Limited | 7 Painterz Crescent, Wateriooville, PO7 3BZ HP340340

JOI Property Holdings Limited | 32 Pakenham Road, Watarlooville, PO7 3BY HP332469

JOI Propetty Holdings Limited | 34 Pakenham Road, Waterlooville, POY 3RY HP832483

JOI Property Holdings Limited | 44 Pakenham Road, Waterloovilie, PO7Y 3BY HP832486

JD1 Propetty Holdings Limited | 34 Park Approach, Knowle, Farcham, PO17 S5NR HP621293

JOI Property Holdings Limited | 130 Pelharm Road, Cowes, PO31 7PF PABRG207

JOI Property Holdings Limited | 132 Peiham Road, Cowes, PO31 7PF WAWHA201

JDt Property Holdings Limited | 134 Pelham Road, Cowes, PO371 7PF IW502071

JDI Propetty Holdings Limited | 136 Pelham Roagd, Cowes, PO31 7PF BAVBO207

JOI Property Hoidings Limited | 138 Pelham Road, Cowes, PO31 7PF MBO201

JDI Propetty Holdings Limited. | 12 Pippistrelle Walk, Knowle, PO17 5BE HP621396

JD1 Propetty Holdings Limited | 8 Plumpton Gardens, Poitsmouth, PO3 572 HP356558

JO1 Property Holdings Limited | 251 Powerscourt Road, Portsmouth, PO2 7. PM12472

JOI Property Holdings Limited | 1 Progress Close, Walberton, Arundel, BN18 0GD WEXA17042,
WEXA17041,
WSXA17976 and
WSX417030
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JOI Propetty Holdings Limited

2 Progress Close, Walberton, Arundel, BN18 0CD

WEX417042,
WEXA17041,

WEXA17S76
WEX417039

and

IOt Propetty Holdings Limited

3 Progress Close, Walberion, Arundel, BN18 0GD

WEX417042,
WEXAT7041,

WEX41 7975
WEX417039

and

D1 Property Holdings Limited

4 Progress Close, Walberton, Arundel, BN18 0GD

WEX417042,
WEX417047,

WEX417376
WEX417039

JDi Property Holdings Limited

1 Salvador Sardens, Westhampnett, Chichestar, West Sussex, PO18 0GR

WX 7762

JOI Property Holdings Limited

4 Salvadori Gardens, Westhampnett, Chichesier, West Sussex, PO18 GGR

WEXA17763

JO1 Property Holdings Limited

4 SBalvador Gardens, Westhampnett, Chichester, West Sussex, PO18 0GR

WEXA1 7760

JD1 Property Holdings Limited | 18 Seagrove Road, Southsea, PO2 8AZ HE286398
JDI Property Holdings Limited | 38 Serpertine Road, POY 5EE HP384526
LDt Property Holdings Limited | 12 Shepherd Way, Havant, POY 4EF SH35063

JD1 Property Holdings Limited | 65 St Marys Road, Portsmouth, PO3 6AB PM10516

JD1 Property Holdings Limited | 183 Tangier Road, Portsmouth, PO3 6PC HP324186
JDI Property Holdings Limited | 26 The Avenue, Fareham, PO714 NS HP138305
JOI Property Holdings Limited | 34 Thornhill Park Read, Southampton, 3018 5TQ HPB841287
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JDI Propetty Holdings Limited | 34a Thomhill Park Road, Southampton, 3018 TG HP&41287
JOI Property Holdings Limited | 34b Thomhill Park Road, Southampton, SO18 5TQ HP841237
JD1 Property Holdings Limited | 20 Towpath Mead, Portsmouth, PO4 8LA PM17651
JDI Property Holdings Limited | 167 Twyford Avenue, Portsmouth, PO2 8HX PM29707
JOI Property Holdings Limited | 9 Vita Road, Portamouth, PO2 9LP HP404418
JO1 Property Holdings Limited | 40 Wadham Road, Portsmauth, PO2 9FE PM11682
JD1 Propetty Holdings Limited | 10 Westfield Road, Southsea, PO4 9E3 HE554088
JDI Property Holdings Limited | 1a Wicor Mill Lane, Portchester, PO16 SEQ HP805799
JD1 Property Holdings Limited | 1b Wicor Mill Lane, Portchester, PO1S 8EQ HP808799
JDI Property Holdings Limited | 3 Wildwood Close, Faisham, Hants, PO14 4GB HP306461
JOI Property Holdings Limited | 4 Wildwood Close, Fateham, Hants, PO14 4GB HP306463
JOI Property Hoidings Limited | 18 Yew Tree Drive, Cowplain, POS 8AJ 3H38043
JO Property Heldings Limited | Unit 1 Relay Road, Watedoovlle, PO7 7XA HP791945
JDI Property Holdings Limited | Crawford House, Hambiedon Road, Denmead, PO7 8NU HPBG5298
JD1 Property Holdings Limifed | 185 Eastney Road SH54680
JDI Property Holdings Limited | Primayer House, Parkiands Business Park, Forest Road, Denmead, POY 8XP HPE31204
JDI Propetty Holdings Limited | 71 Kingston Road, Poifsimouth, PO2 7DX PM24073
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JOI Propetty Holdings Limited | Mulberry Mews - 64 Botley Rd, Park Cate, Southampton, 3031 1472 HF310265
HP762651
JDI Propetty Holdings Limited | Victoria Mews (Mast) Victoria Mews, Southsea, POL 2BZ PM13892
JDi Property Holdings Limited | Skylark, Skylartk Meadows, Whiteley, Fareham, Hampshite, PO15 8TJ HP552137
JOI Property Holdings Limited | 16-15 Rarnes Wallis Road, Segensowrth, PO155TT HP781945
JOI Property Holdings Limited | Setviced Offices, 18-18 Barnes Wallis Road, Segensowrth, PO15 57T HF731945
JOI Property Holdings Limited | 3t Andrews House, 4400 Parkway, Whiteley, PO15 7FJ HPGE326535
JOI Property Holdings Limited | Syncline House, ba Little Park Farm Road, Segensworth, PO15 53J HP509728
JDI Propeity Holdings Limited | Elan House, 5a Little Park Farm Road, Segensworth, PO15 550 HPB03728
JD1 Propetty Holdings Limited | 314 London Road, Watetlooville, PO7 7DU HE302054
JD1 Property Holdings Limited | 316 London Road, Waterlaoville, PO7 7DU HP302064
JOI Propetty Holdings Limited | 318a London Road, Waterlooville, PO YDU HP302054
JDI Property Holdings Limited | 318b London Road, Waterlooville, POY 7RU HP302054
JOI Property Holdings Limited | Unit H OYQO Business Unit, Fitzherbert Rd, POG TRN PM22538
JDI Property Holdings Limited | A2, Segensworth Business Centre, Segensworth Road, Fareham, Hampshire, PO15 5RO HPY31565
JOI Propetty Holdings Limited | Larch House, Parklands Business Park, Denmead, Hampshire, POY 6XP HP745755
JO Property Holdings Limited | 248-250 White Hart Lane, Porichester, Faresham PO16 AR HP807379
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INVESTMENTS

Obligor

Description

issuer

Just Develop t Limited

85 A ordinary shares of £1 each

Onyx Money Limited

Just Develop it Limited

100 ordinary shares of £1 each

JDi Property Holdings Limited

Just Develop It Limited

100 ordinary shares of £1 each

JDI Property (Overseas) Limited

Chyx Money Limitad

100 ordinary shares of £1 sach

Onyx Development Finance Limited

Onyx Money Limited

100 ordinary shares of £1 each

Oniyx Asset Finance Limitad

Onyx Money Limited

100 ordinary shares of £1 each

Onyx Money {Overseas) Limited

Just Develop It Limited

10,000 ordinary shares of $0.071 sach

Skylark Golf & Country Club Limited

PLANT AND MACHINERY
Intentionally left Hlank
ACTOUNTS

Infentionally left biank

INTELLECTUAL PROPERTY RIGHTS

G7
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Intentionally left blank

CONTRACTS

Intentionally left Dlank

68
DMS-53180075 - 8.0-10.02.2021



DocuSign Envelope 10: CD728149-BC0G-4BF5-808F-7401C85EES77

SCHEDULE 3
FORMS OF LETTER FOR ACCOUNT BANK

PART 1
NOTICE TO ACCOUNT BANK

To: [Account Bank]

Copy: [Lender]

[Date]
Dear Sirs,
Composite Guarantee and Debenture dated [#] between [Obligor] and others
and [Lender] (the “Debenture™)
1 This letter constitutes notice to you that under the Debenture we have charged (by way of a

first fixed charge) in favour of [Lender] ali our rights in respect of any account, and any
amount standing to the credit of any account, maintained by us with you (the "Accounts”).

2 We irrevocably instruct and authorise you to:
a) disclese to the Lendear any information relaling to any Account requested from you by
the Lender;
b) comply with the terms of any written nolfice or instruciion relating to any Account

received by you from the Lender;
) hold all sums standing to the credit of any Account to the crder of the Lender; and

d} [in respect of any Account other than our account numbered [e], sort code [#]) {the
"Excluded Account™),] pay or release any sum standing to the credit of any [such]
Account in accordance with the written instructions of the Lender.

3 We are not permitted to withdraw any amount from any Account [other than the Exciuded
Account] without the prior written consent of the Lender.

4 [in respect of the Excluded Account, we are permitted to withdraw any amount from the
Excluded Account for any purpose unless and until you receive a notice from the Lender to
the contrary stating that we are no longer permitted to withdraw any amount from the
Excluded Account without its consent.  If and from the date on which you receive any such
notice, we will not be permitted to withdraw any amount from the Excluded Account without
the prior written consent of the Lender ]

5 We acknowledge that yvou may comply with the instructions in this lefter without any further
permission from us.

6 The instructions in this letter may not be revoked or amended without the prior written consent
of the Lender.

7 This letter and any non-contractual obligations arising out of or in connection with it are
governed by English taw.

& Please confirm your agreement to the above by sending the attached acknowledgement to
the Lender at [address] with a copy to us.
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Yours faithfully,

{Authorised Signatory}

[Obligar]
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PART 2
ACKNOWLEDGEMENT OF ACCOUNT BANK

To: [Lender]

Copy: [Relevant Obligor]

[Date]
Dear Sirs,
Composite Guarantee and Debenture dated [«] between [Obfigos] and others
and [Lender] (the “Debenture™)
1 We confirm receipt from [Obfigor] {the “Obligor’) of a notice dated [#] (the "Notice’) of a

charge upon the terms of the Debenture over all the rights of the Obligor to any amount
standing to the credit of any of the Obligor's accounts with us (the "Accounts”).

2 We confirm that we:
a) accept the instructions contained in the Notice and agree o comply with the Natice;
b} have not received notice of any prior security over, or the interest of any third party in,

any Account;

) have neither claimed nor exercised, nor will claim or exercise, any security interest,
set-off, counter-claim or other right in respect of any Account,

d) will not permit any amount to be withdrawn from any Account [other than the
Excluded Account (as defined in the Notice)] without your prior written consent; and

e) fwill comply with any notice we may receive from the Lender in respect of the
Excluded Account.]

3 The Accounts maintained with us are:
4 [Specify accounts and account numbers)
5 This letter and any non-contractual obligations arising out of or in connection with it are

governad by English law.

Yours faithfully,

(Authorised signatory)

[Accaunt Bank]
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SCHEDULE 4
FORMS OF LETTER FOR INSURERS

PART1
NOTICE TO INSURER

To: [insuirer]

Copy: [Lender]

[Date]
Dear Sirs,
Composite Guarantes and Debenture dated =] between [Obligor] and others
and [Lender] (the “Debenture™)
1 This letter constitutes notice to you that under the Debenture we have assigned absolutely,

subject to a proviso for re-assignment on redemplion, to [Lender] all our rights in respect of
linsert details of contract of insurance incfuding policy number} {the "Insurance’).

2 We confirm that:

a) we will remain liable under the Insurance to perform all the obligations assumed by us
under the Insurance; and

b} none of the Lender, iis agents, any receiver or any other person will at any time be
under any cbligation or liability to you under or in respect of the Insurance {unless,
and to the exdent, otherwise expressly provided for in the Insurance).

3 We will also remain entitled to exercise all our rights, powers and discretions under the
insurance, and you should continue to give notices and make payments under the Insurance
to us {unless, and to the extent, otherwise expressly provided for in the Insurance or in any
insurer letter you may have issued to the Lender in respect of the Insurance), unless and until
you receive notice from the Lender to the contrary stating that the security under the
Debenture has become enforceable. In this event, all the rights, powers and discretions will
be exercisable by, and notices must be given and payments must be made to, the Lender or
as it directs (unless, and to the extent, otherwise expressly provided for in the Insurance or in
any insurer lefter you may have issued to the Lender in respect of the Insurance).

4 We irrevocably instruct and authorise you to disciose to the Lender any information relating io
the Insurance requested from you by the Lender.

5 The instructions in this letter may not be revoked or amended without the prior written consent
of the Lender.

8 This letter and any non-contractual obligations arising out of or in connection with it are
governed by English taw.

7 Flease acknowiedge receipt of this letter by sending the attached acknowledgement to the
Lender at [address] with a copy to us.

Yours Taithfuily,
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(Authorised sighatory)

[Obligor]
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PART 2
ACKNOWLEDGEMENT OF INSURER

To: [Lender]

Copy: [Relevant Obligor]

[Date]
Dear Sirs,
Composite Guarantee and Debenture dated [«] between [Obligor] and others
and [Lender] (the “Debenture”)
1 We confirm receipt from [Cbfigor] (the "Obligot”) of a notice dated [s] (the "Netice") of an

assignment on the terms of the Debenture of ali the Obligor's rights in respect of [insert
detalis of the contract of insurance)] (the “Insurance”).

2 We confirm that we:
a) accept the instructions contained in the Notice and agree to comply with the Notice;
and
b) will give notices and make payments under the insurance as directed in the Notice.
3 This letter and any non-contractual obligations arising out of or in connection with it are

governad by English law.

Yours faithfully,

(Authorised signatery)

[instiret]
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SCHEDULES
FORMS OF LETTER FOR OTHER CONTRACTS

PART1
NOTICE TO COUNTERPARTY

To: [Contract Cotinterparty]

Copy: [Lender]

[Date]
Dear Sirs,
Composite Guarantes and Debenture dated [«] between [Obiigor] and others
and [Lender] (the “Debenture”}
1 This lefter constitutes notice to you that under the Debenture we have [assigned absolutely,

subject to a proviso for re-assignment on redemption, [/[charged by way of a first fixed charge]
to [Lender] all our rights in respect of [insert details of contract] {the "Contract”).

2 We confirm that:

a) we will remain liable under the Contract to perform all the obligations assumed by us
under the Contract; and

b) none of the Lender, its agents, any receiver or any other person will at any time be
under any obligation or liability to you under or in respect of the Contract.

3 We will also remain entitied to exercise all our rights, powers and discretions under the
Contract, and you should continue to give notices and make payments under the Contract to
us, unless and until you receive notice from the Lender to the contrary stating that the security
under the Composite Guarantee and Debeniure has become enforceable. In this event, all
the rights, powers and discrefions will be exercisable by, and notices must be given and
payments must be made to, the Lender or as it directs.

4 We irrevocably instruct and authorise you to disciose {o the Lender any information relating to
the Confract requested from you by the Lender.

5 The instructions in this letter may not be revoked or amended without the prior written consent
of the Lender.

8 This letter and any non-contractual obligations arising out of or in connection with it are
governed by English taw.

7 Please acknowledge receipt of this lefier by sending the attached acknowledgement to the
Lender at [address] with a copy to us.

Yours faithfully,

{Authorised signatory)
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[Obfigor]
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PART 2
ACKNOWLEDGEMENT OF COUNTERPARTY

To: [Lender]

Copy:  [Relevant Obligor]

[Date]
Dear Sirs,
Composite Guarantes and Debenture dated [«] between [Obligor] and others
and [Lender] (the “Debenture”)
1 We confirm receipt from [Obligor] (the "Obligor”) of a notice dated [e] (the "Notice”) of [an

assignment)/[fixed charge] on the terms of the Debeniure of all the Obligor’'s rights in respect
of [insert defails of the contract] {the "Contract’).

2 We confirm that we!
a) accept the instructions contained in the Notice and agree to comply with the Notice;
and
b} will give notices and make payments under the Contract as directed in the Notice.
3 This letter and any non-contractual obligations arising out of or in connection with it are

doverned by English faw.

Yours faithfully,

(Authorised signatory)

[Contract counterparty]
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SCHEDULE 8
FORM OF SUPPLEMENTAL DEBENTURE
THIS SUPPLEMENTAL DEBENTURE is made on the day of 20[e]
Between:

()

(@)

(3)

[e] a company incorperated in England and Wales (company number [#]) whose registered
office is at [e] (the "Chargor');

[e] a company incorporated in England and Wales (company number [#]) whose registered
office is at [#] (the "Lender’}; and

[e] a company incorporated in England and Wales (company number [#]) whose registered
office is at [e] (the "Obligors’ Agent”) for itself and on behalf of each Obligor.

BACKGROUND

This Supplemental Debenture is supplemental to a guarantee and debenture dated [e] between,
amongst others, the Chargor and the Lender (as supplemented and amended from time to time, the
"Debenture’) and shall take effect as a Supplemental Debenture for the purposes of the Debenture.

This Deed withesses as follows:

1

1.1

1.2

1.3

1.4

1.5

1.6

21

22

Definitions and interpretation

Terms defined in the Debenture have the same meaning when used in this Supplemesntal
Debenture unless given a different meaning in this Supplermental Debenture.

The provisions of clauses 1.2 (Construction) to 1.16 (Third party rights) of the Debenture
apply to this Supplemental Deberture as though they were set out in full in this Supplemental
Debenture except that references o the Debenture will be construed as references to this
Supplemental Debenture.

in this Supplemental Debenture, "Additional Security Assets” means any asset of the
Chargor which is, or is expressed to be, subject to any Security created by this Supplemental
Debenture.

From the date of this Supplemental Debenture, references within the Debenture to "Security
Assets” shall be construed so as to extend o and inciude the Additional Security Assets.

The Debenture continues and remains in full force and effect and this Supplemental
Debenture shall be read and construed as one with the Debenture so that all references 1o
‘this Deed” in the Debenture shall include reference to this Supplemenial Debenture.

it is intended that this document takes effect as a deed notwithstanding the fact that a Party
may only execute this document under hand.

Creation of security
The Chargor must pay or discharge the Secured Liabilities as and when the same are due.
All the security created under this Supplemental Debenture:

2.2.17 iscreated in favour of the Lender,;
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3.1

3.2

8.1

82

222 s created over present and future assets of the Chargor;
223 s security for the payment of all the Secured Liabilities; and

224 is made with full title guarantee in accordance with the Law of Property
(Miscellanecus Provisions) Act 1894,

Real property

The Chargor charges by way of a first legal morigage all estates or interests in the real
preperty (if any) specified in the Schedule {o this Supplemental Debenture including:

all buildings, fixtures, fittings and fixed plant and machinery on that property; and

the benefit of any covenants for title given or entered into by any predecessor in title of the
Chargor in respect of that property or any moneys paid or payable in respect of those
covenants.

investments

The Chargor charges by way of a first fixed charge its interest in the investments (if any}
specified in the Schedule to this Supplemental Debenture.

Plant and machinery

Te the extent that they are not the subject of a mortgage or a first fixed charge under Clause
3.2 (Real property) of the Debenture, the Chargor charges by way of a first fixed charge the
plant and machinery {if any} specified in the Schedule to this Supplemental Debenture.

Credit balances

The Chargor charges by way of a first fixed charge all of its rights in respect of the accounts
{if any} specified in the Schedule to this Supplemental Debenture, any amount standing to the
credit of those accounts and the debt represented by them.

Intellectual property rights

The Chargor charges by way of a first fixed charge all of its rights (if any} specified in the
Schedule to this Supplemental Debenture.

Other contracts

The Chargor assigns absolutely, subject to a proviso for re-assignment on redemption, all of
its rights under the contracts (if any) specified in the Schedule to this Supplemental
Debenture.

To the extent that they have not been effectively assigned under paragraph 8.1 above, the
Charger charges by way of a first fixed charge all of its rights listed under paragraph 8.1
above,

Perfection of Security
The Chargor must take such acticn in accordance with Clause 8 {Perfection of Security) of the

Debenture in respect of the Additional Security Assels as if the Additional Security Assets had
been Security Assets on the date of the Debenture.
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10

10.1

16.2

11

Representations

The Chargor makes the representations and warranties set out in Clause 7 (Representalions)
of the Debenture to the Lender on the date of this Supplemeantal Debenture as if references in
that Clause 1o “this Deed” were o this Supplemental Debenture.

The Chargor further represents and warrants to the Lender on the date of this Supplemental
Debenture that!

1021 Subject to the Legal Reservations:

aj the obligations expressed to be assumed by it in this Supplemental
Debenture are legal, valid, binding and enforceable obligations; and

b} this Supplemental Debenture creates the Security which it purports to create
and that Security is valid and effective;

10.2.2 the entry into and performance by it of the fransactions contemplated by, this
Supplemental Debenture, and the granting of the Security crealed by this
Supplemertal Debenture, do not and will not conflict with:

a) any law or regulation applicable fo it;
b its constitutional documents; or
) any agreement or instrument binding upon it or any of its assets or constitute

a default or termination event (however described) under any such
agreement or instrument; and

10.2.3 it has the power to enter into, perform and deliver, and has taken all necessary action
to authorise its entry info, performance and delivery of this Supplemental Debenture
and the transactions contemplated by this Supplemental Debenture.

Miscellanecus

The Obligors agree to the terms of this Supplemental Debenture and agres that its execution
will in no way prejudice or affect any guarantee or Securily given by any of them under the
Debenture.

The provisions of clauses 27 (Partial invalidity), 30 (Counterparis) and 32 {Jurisdiction) of the
Debenture apply to this Supplemental Debenture as if sel oul in full in this Supplemental
Debenture but as though references to the Debenture were references to this Supplemental
Debenture.

This Supplemental Debenture and any nen-contractual obligations arising out of or in
connection with it shall be governed by English law

THIS SUPPLEMENTAL DEBENTURE has been sighed on behalf of the Lender and EXECUTED AS
A DEED by the Chargor and the Obligors’ Agent and is delivered by them on the date specified at the
beginning of this Supplemental Debenture
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SCHEDULE TO SUPPLEMENTAL DEBENTURE

REAL PROPERTY

[Infentionally left blank/]

Tenure

Description {address)

Title number

[Freehold/Leasehald]

[e]

]

INVESTMENTS

[Intentionally left blank/]

Description

issuer

[[#] [ordinary] shares of [£1] each [e]

PLANT AND MACHINERY

[intentionally left blank/[e]]

ACCOUNTS

[Intentionally left blank/]

Account number

Sort code Account name

Bank

[®]

[e] [e]

INTELLECTUAL PROPERTY RIGHTS

[Hntentionally left blank/{s]]

CONTRACTS

{Intentionally left blank/s]]

[SIGNATORIES TO SUPPLEMENTAL DEBENTURE — TO BE EXECUTED AS A DEED BY THE
CHARGOR AND THE OBLIGORS’ AGENT]
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SCHEDULE 7
ADDITIONAL OBLI3ORS

PART 1
FORM OF ACCESSION DEED

THIS ACCESSION DEED is made onthe day of 20[e]

Between:

(1)

(2)

(3)

[#], a company incorperated in England and Wales (company number [#]} whose registered
office is at [e] (the "Acceding Obligor™;

[e], a company incorporated in England and Wales (company number [e]) whose registered
office is al [e] (the "Lender"); and

[#], a company incorporated in England and Wales (company number [e]) whose regisiered
office is at [e] (the "Obligors’ Agent”) for itself and on behalf of each of the existing Obligors.

BACKGROUND

This Accession Deed is supplemental fo a guarantee and debenture dated [e] between, amongst
others, the Obligors’ Agent and the Lender (as supplemented and amended from time to time, the
"Debenture’) and shall take effect as an Accession Deed for the purposes of the Debenture.

This Deed witnesses as follows:

1

1.1

1.2

1.3

1.4

1.5

1.8

Definitions and interpretation

Terms defined in the Debenture have the same meaning when used in this Accession Deed
unless given a different meaning in this Accession Deed.

The provisions of clauses 1.2 {(Construction) to 1.16 (Third party rights) of the Debenture
apply io this Accession Deed as though they were set oul in full in this Accession Deed
except that references to the Debenture will be construed as references to this Accession
Deed.

in this Accession Deed, "Additional Security Assels” means any asset of the Acceding
Obligor which is, or is expressed to be, subject to any Security created by this Accession
Deed.

From the date of this Accession Deed, references within the Debenture to "Security Assets’
shall be constried so as to extend to and include the Additional Security Assets.

The Debenture continues and remains in full force and effect and this Accession Deed shall
be read and construed as one with the Debenture so that all references 1o ‘this Deed” in the
Debenture shall include reference to this Accession Deed.

it is intended that this document takes effect as a deed notwithstanding the fact that a Party
may only execute this document under hand.

Accession of the Acceding Obligor
The Acceding Obligor agrees o be an Addifional Obligor and agrees to be bound by the
terms of the Debenture as an Additional Obligor pursuant to Clause 21.3 (Additional Obligors)

of the Debenture.
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3.1

3.2

33

3.4

35

Creation of security
Without prejudice to the generality of clause 2 of this Accession Deed:
Real property
3.1.1  The Acceding Obligor charges:
al by way of a first legal morigage all estates or interests in any freehold or
leasehold property now owned by it; this includes its real property (if any}
specified in the Schedule to this Accession Deed or the schedule to any

Supplemental Debenture; and

b} {to the extent that they are not the subject of a mortgage under paragraph a)
above) by way of a first fixed charge all estates or interests in any freehold or
leasehold property now or subsequently owned by it

3.1.2 A reference in this Clause 3 {o a morigage or charge of any freehold or leasehold
property includes:

a) all buildings, fixtures, fitlings and fixed plant and machinery on that property,
and
b} the benefit of any covenants for title given or enfered into by any predecessor

in title of the Acceding Obligor in respect of that property or any moeneys paid
or payable in respect of those covenants.

Investmentis
The Acceding Cbligor charges by way of a first fixed charge its interest in all its investments.
Plant and machinery

To the extent that they are not the subject of a morigage or a first fixed charge under Clause
3.1 (Real property), the Acceding Obligor charges by way of a first fixed charge all plant and
machinery owned by it and its inferest in any plant or machinery in iis possession; this
inciudes its plant and machinery (if any) specified in the Schedule to this Accession Deed or
the schedule to any Supplemental Debeniure.

Credit balances

3.41 The Acceding Obligor charges by way of a first fixed charge all of its rights in respect
of any Designated Account, any amount standing fo the credit of any Desighated
Account and the debt represented by it.

3.42 The Acceding Cbligor charges by way of a first fixed charge all of its rights in respect
of any account it has with any perscn other than the accounts referred to in Clause
3.4.1 above, any amount standing to the credit of any such account and the debt
represented by it.

Intellectual Property Rights
The Acceding Obligor charges by way of a first fixed charge all of its Intellectual Property

Rights; this includes its rights {if any) specified in the Schedule o this Accession Deed or the
schedule to any Supplemental Debenture.

83
DMS5-53180075 - 8.0 - 10.02.2021



DocuSign Envelope 10: CD728149-BC0G-4BF5-808F-7401C85EES77

3.6

3.8

3.9

Book debts efc.

The Acceding Gbligor charges by way of a first fixed charge:

3.6.1 all of its book and other debts;

3.6.2 ali other moneys due and owing to it; and

36.3 the benefit of all rights in relation to any item under Clauses 3.6.1 {0 3.6.2 above.

insurances

371 The Acceding Obligor assigns absolutely, subject to a provise for re-assignment on
redemption, all of its rights under any contract or policy of insurance taken out by it or
oh its behalf or in which it has an interest other than any such policy or contract taken
ouf in relation to third party liability, public liability, directors’ liability, business
interruption, loss of earnings or similar and such policy pays out to a party other than
an Obligor (fogether, the "insurance Rights”).

3.7.2  Tothe extent that they have not been effectively assigned under Clause 3.7.1 above,
the Acceding Obligor charges by way of a first fixed charge all of its Insurance Righis.

Other contracts

3.8.1  Subject to Clause 3.8.3, the Acceding Obligor:

a} assigns absolutely, subject to a proviso for re-assignment on redemption, all
of its rights:
[ under each Designated Contract, and
ii under any document, agreement or instrument to which it and any

nomines or trustee is party in respect of an Investment; and

b} charges by way cof & first fixed charge all of its rights under any other
document, agreement or instrument to which it is a parly except to the exient
that it is subject to any fixed security created under any other term of this
Clause 3.

3.8.2 To the extent that they have not been effectively assigned under Clause 3.8.1a)
above, the Acceding Obligor charges by way of a first fixed charge all of its rights
listed under Clause 3.8.1a) above.

383 Clause 3.8.1a) shall not apply as regards any contract, document, agreement or

instrument which cannot be secured without the consent of the counterparty or
satisfaction of other conditions.

Other assels

The Acceding Obligor charges by way of first fixed charge:

3.91

382

its goodwill;

the benefit of any Authorisation (statutory or otherwise} held in connection with its use
of any Security Asset
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3.10

4.1

42

6.1

6.2

3.9.3 the right to recover and receive compensation which may be payable o it in respect
of any Authorisation referred to in Clause 3.8.2 above;

3.9.4 its uncalled capital; and

3.9.5 the benefit of all rights in relation to any item under paragraphs 3.9.1 to 3.9.4 above.

Floating charge

3101 The Acceding Obligor charges by way of a first floating charge all its assets not
otherwise effectively mortgaged, charged or assighed by way of fixed mortgage, fixed
charge or assignment under this Clause 3.

3.10.2 The floating charge created by this Clause 3.10 (Floating charge) is a qualifying
Hoating charge for the purpose of paragraph 14 of Schedule B1 to the Insolvency Act
1986,

General

The Acceding Obligor must pay or discharge the Secured Liabilities as and when the same
are due.

All the security created under this Deed:

421  iscreated in favour of the Lender;

422 s created over present and future assets of the Acceding Obligor;
423 s security for the payment of all the Secured Liabilities; and

424 is made with full title guarantee in accordance with the Law of Property
{Miscellaneous Provisions) Act 1894

Perfection of Security

The Acceding Obligor must take such action in accordance with Clause 6 (Perfection of
Security) of the Debenture in respect of the Additional Security Assets as if the Additional
Security Assets had been Security Assets on the date of the Debenture.

Representations

The Acceding Obligor makes the representations and warranties set oul in Clause 7
(Representations) of the Debenture to the Lender on the date of this Accession Deed as if

references in that Clause to “this Deed” were to this Accession Deed.

The Acceding Obligor further represents and warrants to the Lender on the date of this
Accession Deed that:

6.2.1  Subject to the Legal Reservations:

aj the obligations expressed to be assumed by it in this Accession Deed are
tegal, valid, binding and enforceable obligaticns; and

b} this Accession Deed creates the Security which it purports {o create and that
Security is valid and effective;
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622 the entry into and performance by it of the transactions contemplated by, this
Accession Deed, and the granting of the Security created by this Accession Deed, do
not and will not conflict with:

aj any law or regulation applicable to it
b} its constitutional documents; or
) any agreement or instrument binding upon it or any of its assets or constitute

a default or fermination event (however described) under any such
agreement or instrument; and

6.2.3 i has the power to enfer into, perform and deliver, and has taken all necessary action
to authorise its entry into, performance and delivery of this Accession Deed and the
transactions contemplated by this Accession Deed.

7 Miscelianeous

71 The existing Obligors agree to the terms of this Accession Deed and agree that its execution
will in no way prejudice or affect any guarantee or Security given by any of them under the
Debenture.

7.2 The provisions of clauses 27 (Parfial invalidity), 30 {Counterparts) and 32 (Jurisdiction) of the
Debenture apply o this Accession Deed as if set out in full in this Accession Deed but as
though references 1o the Debenture were references to this Accession Deed.

7.3 This Accession Deed and any non-contractual abligations arising out of or in cennection with
it shall be governed by English law

THIS ACCESSION DEED has been signed on behalf of the Lender and EXECUTED AS A DEED by
the Acceding Obligor and the Cbligors’ Agent and is delivered by them on the date specified at the
beginning of this Accession Deed
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SCHEDULE TO ACCESSION DEED
REAL PROPERTY

[Intentionally left blank/]

Tenure

Description (address)

Title number

[Freehold/Leasehald]

[e]

]

INVESTMENTS

[Intentionally left blank/]

Description

Issuer

[[#] [ordinary] shares of [£1] each

PLANT AND MACHINERY

Hntentionally left blank/{s]]

ACCOUNTS

[Intentionally left blank/]

Account number

Sort code Account name

Bank

[e]

[e] [®]

INTELLECTUAL PROPERTY RIGHTS

Hntentionally left blank/[s]]

CONTRACTS

Hntentionally left blank/[e]]

[SIGNATORIES TO ACCESSION - TO BE EXECUTED AS A DEED BY THE ACCEDING
OBLIGOR AND THE OBLIGORS AGENT]

a7
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10

11

12

PART 2
CONDITIONS PRECEDENT REQUIRED TO BE
DELIVERED BY AN ADDITIONAL OBLIGOR
An Accession Deed executed by the Additional Obligor and the Obligors’ Agent.
A copy of the constitutional documents of the Additional Obligor.

A copy of a resolution of the board of directors of the Additional Obligor:

a) approving the terms of, and the transactions contemplated by, the Accession Deed
and resolving that it execute, deliver and perform the Accession Deed;

b authorising a specified person or persons o execute the Accession Deed on its
behalf, and
C) authorising a specified person or persons, on its behalf, to sign and/or despatch all

other documents and notices to be signed andf/or despatched by it under or in
connection with the Accession Deed

A specimen of the signature of each person authorised by the resolufion referred {o in
paragraph 3 above.

if required by the Lender, a copy of a resolution signed by all the holders of the issued shares
of the Additional Obligor, approving the ferms of, and the transactions contemplated by, the
Accession Deed.

if required by the Lender, a copy of the resciution of the board of directors of each corporate
shareholder of the Additional Guaranter approving the terms of the resolution referred to at
paragraph 5 above.

A certificate of the Additional Cbligor (signed by a director) confirming that guaranteeing and
securing the Secured Liabilities would not cause any guarantee, security or similar limit
binding on it to be exceeded.

A certificate of an authorised signatory of the Additional Obligor certifying thal each copy
document listed in this Part 2 of Schedule 7 is correct, complete and in full force and effect
and has not been amended or superseded as at a date no sarlier than the date of the
Accession Deed.

A copy of any other authorisation or other documert, opinion or assurance which the Lender
considers fo be necessary or desirable in connection with the entry into and performance of a
the fransactions contemplated by the Accession Deed or for the validity and enforceability of
the Accession Deed.

if available, the laiest audited financial statemenis of the Additional Obligor.

Each notice required fo be given under the terms of the Accession Deed, signed by the
Additional Obligor.

if required by the Lender, a legal opinion addressed to the Lender by its legal advisers as to
English law.
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SIGNATORIES
Original Obligors
Executed as a desd by }
JUST DEVELOP IT LIMITED ) -
acting by a director in the presence of: ) Director
) Print name: NICHOLAS BAKER

Signature of withess -

LAURA NAHID
Name (in BLOCK CAPITALS)

peress ]

Executed as a deed by
ONYX MONEY LIMITED

acting by a director in the presence of: Director

)
)
)
)

Print name. DANIEL RICHARDS

Signature of withess

LAURA NAHLID
Name (in BLOCK CAPITALS)
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Executed as a deed by Nicholas Baker duly)

authorised by Just Develop It Limited {o sign

on its behalf as director of )
)
)

Frint name: NICHOLAS BAKER

JDI PROPERTY HOLDINGS LIMITED

in the presence of:

Signature of witness -

LAURA NAHID

Name (in BLOCK CAPITALS)

pcress B

Executed as a deed by Nicholas Baker duly)

authorised by Just Develop It Limited to sign

on its behalf as director of )
)
)

Print name: NICHOLAS BAKER

JOI PROPERTY (OVERSEAS) LIMITED

in the presence of.

Signature of withess -

LAURA NAHID

Name {in BLOCK CAFPITALS)

Address
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Executed as a deed by

ONYX DEVELOPMENT FINANCE LIMITED

)
)

acting by a director in the presence of: } Director
}

Print name: DANIEL RICHARDS

Signature of withess -

LAURA NAHID
Name (in BLOCK CAPITALS)

Executed as a deed by

ONYX ASSET FINANCE LIMITED

}
)

acting by a director in the presence of ) Director
)

FPrint name: DANIEL RICHARDS

Signature of withess -

LAURA NAHID
Name {in BLOCK CAPITALS)
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Executed as a deed by
ONYX MONEY (OVERSEAS) LIMITED -

Diractor

Print name: DANIEL RICHARDS

Signature of withess -

LAURA NAHID

acting by a director in the presence of:

)
)
)
)

Name (in BLOCK CAPITALS)

pcress |

Executed as a deed by Nicholas Baker duly
authorised by Just Develop It Limited to sign
on its behalf as director of

)
)
SKYLARK GOLF & COUNTRY CLUB )
)

in the presence of: Prirt name:; NICHOLAS BAKER

Signature of withess -

LAURA NAHID
Name (in BLOCK CAPITALS)
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Executed as a deed by Nicholas Baker duly
authorised by Just Develop It Limited to sign

on its behalf as director of
PRIMADORE LIMITED

in the presence of.

Signature of withess

Print name: NICHOLAS BAKER

LAURA NAHLD

Name (in BLOCK CAPITALS)

Address
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Lender
Signhed by )
for and on behalf of ) -
NJ INVESTCO LIMITED ) Director
Stuart Bateman
) Print name:
94
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