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|au ~ Go online fo file this information Ateeis be payable with this form
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4 What this form is for X What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at:
a charge created or evidenced by register a charge where there is no www.gov.uk/companieshouse
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D You must enclose a certified copy of the instrument with this for
scanned and placed on the public record. Do not send the origi

n Company details F,— ’7 l— ’— For oThcal e
Company number 10 8 [3[8 7 0 5[3 :?illing in this form

Please complete in typescript or in

Company name in full \ 1PLUS1 LOANS LIMITED bold black capitals.

’ All fields are mandatory unless
specified or indicated by *

Charge creation date
Charge creation datea. !d 1 lg WW ’? W ’T E
3 Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge.

Name P [SHAWBROOK BANK LIMITED

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below.

1 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge.
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {which is
not a floating charge) or fixed security included in the instrument.

Brief description

All interests and estated in any freehold, leasehold or commonhold
property owned by the Company, including any properties listed in
schedule 1 of the instrument and any fixtures on each such property,
and all Intellectual Property {as defined in the instrument) owned by
the Company. For more details please refer to the instrument.

Piease submit only a short
description If there are a number of
piots of land, aircraft and/or ships,
you should simply describe some

of them in the text field and add a
statement along the lines of, "for
more details please refer to the
instrument"

Please limit the description to the
available space

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incarporeal
property not described above? Please tick the appropriate box.

Yes

<[l Neo

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box.

Yes Continue
] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box.

Yes
0 No

Trustee statement @

You may tick the box if the company named in Section 1 is acting as trustee of
the property or undertaking which is the subject of the charge.

O

@ This staternent may be filed after
the registration of the charge {use
form MRO6}.

Signature

‘ Please sign the form here.

Signature

Signature

(o N Tl

X / eSS SuB e AR A X

I This form must be signed by a person with an interest in the charge.
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Particulars of a charge

E Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there is & query
on the form. The contact information you give will be
visible to searchers of the public record.

Contaci name

EDWIN TAYLOR
SHAWBROOK BANK LIMITED

Company name

Address

|

| PROSPERO
| 73 LONDON RAOD
|

Post town

REDHILL
SURREY

[riuf+] [+fcfafl

County/Region

Postcode

Country

|Dx

Telephone

0345 604 0978

Certificate

We will send your certificate to the presenter's address
if given above or to the company’s Registered Office if
you have left the presenter's information biank.

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:

O The company name and number match the
information held on the public Register.

You have included a certified copy of the
instrument with this form.

You have entered the date on which the charge
was created.

You have shown the names of persons entitled to
the charge.

You have ticked any appropriate boxes in
Sections 3, 5,6, 7 &8.

You have given a description in Section 4, if
appropriate.

You have signed the form.

You have enclosed the correct fee.

Please do not send the original instrument; it must
be a certified copy.

ooo o o o o od

Please note that all information on this form will
appear on the public record.

EHOW to pay

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House.'

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2Z.

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

ﬂ Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse or
email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been provided free of charge by Companies House.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8387053

Charge code: 0838 7053 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th November 2019 and created by 1PLUS1 LOANS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 4th December 2019.

Given at Companies House, Cardiff on 6th December 2019
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1PLUS1 LOANS LIMITED

SHAWBROOK BANK LIMITED
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This Debenture 1s made on

Between

1PLUS1 LOANS LIMITED {Company No 08387053.) whose registered office 1s at The Old Tannery Eastgate, Accrington, Lancs,
BBS5 6PW (the Company), and

2 SHAWBROOK BANK LIMITED (Company No 388466} of Lutea House, Warley Hill Business Park, The Drive, Great Warley,
Brentwood, Essex CM13 3BE (the Lender)
It Is agreed
1 Definitions and interpretation
1.1 Definitions
In this Deed

Account has the meaning given to it in clause 3 3(h) (First fixed charges)
Accounting Principles means generally accepted accounting principles in the United Kingdom, including IFRS

Authorisation means an authonisaton, consent, approeval, resolution, licence, exemption filing, notansation or registration, or any
other similar permission

Buslness Day means a day (other than a Saturday or Sunday) on which banks are open for general business in Loendon
CAZ2006 means the Companies Act 2006

Chattels has the meaning given to it in clause 3 3(d) (First fixed charges)

Debts has the meaning given to it in clause 3 3(g) (First fixed charges)

Default Rate means the highest rate of interest or default interest payable under any Finance Document

Delegate means any delegate, agent. nominee or atiomey appaintad by the Lender

Direction has the meaning given to it in clause 9 1(d) {Planning directions)

Enforcement Event means

{a) an Event of Default or

{b) any other event or circumstance the occurrence of which 15, In the opinton of the Lender, likely matenally to depreciate
jeopardise or otherwise prejudice the value to the Lender of the Securnty created or intended to be created by this Deed

Enaviranment means humans, animals, ptants and all other living organisms including the ecological systems of which they farm
part and the following media

{a) air {Including, without hmitation, air within natural or man-made structures, whether above or below ground)

{b) water (including, without hmitation, territonal, coastal and inland waters, water under or within land and water in drains and
sewers) and

(3] land {including, without limitation, land under water)

Environmental Claim means any claim, proceeding, formal notice or investigation by any person in respect of any Environmental
Law

Environmental Law means any applicable law or regulation which relates to

(a) the pollution or protection of the Environment
{b) the conditions of the workplace or
{c) the generation, handling, sterage, use, release or spillage of any substance which, aloene or in combination with any other,

1s capable of causing harm to the Environment, including, without limitation, any waste
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Environmental Permits means any permit and other Authonsation and the filing of any notrfication , report or assessment required
under any Enwironmental Law for the operation of the Campany's business conducted on or from any real property owned or used
by the Company

Event of Default means an event of defauit (howsoever described) in any Finance Document

Finance Document means this Deed, each Secunty Document, any document gaverring or evidencing the terms of the Secured
Obligations and any other document designated as a Finance Document by the Lender and the Company

Finance Lease means any lease or hire purchase contract, a llability under which would, 1n accordance with the Accounting
Principles, be treated as a balance sheat lability (other than a lease or hire purchase contract which would, in accordance with the

Accounting Principles in force as at the date of this Deed, have been treated as an operating lease)

Financial Indebtedness means any indebtedness for or in respect of

(a) monies borrowed
(b) any amount raised by acceptance under any acceptance credit facility or demateriahsed equivalent
(c) any amount raised pursuant to any note purchase facility or the issue of bonds, notes, debentures loan stack or any

similar instrument

{d} the amount of any hability in respect of any lease or hire purchase contract which would, in accordance with the generally
accepted accounting principles in the United iKingdom, be treated as a Finance Lease or capital lease

{e} recevables sold or discounted (other than any receivables to the extent they are sold on a non-recourse basis)

(] any Treasury Transaction {and, when calculating the value of that Treasury Transaction, only the marked to market value
as at the relevant date on which Financial Indebtedness 1s calculated (or, (f any actual amount s due as a result of the
termination or close-out of that Treasury Transaction, that amount) shall be taken into account}

{g} any counter-indemnity obligation In respect of a guarantee, bond, standby or documentary letter of credit or any other
nstrument 1ssued by a bank or financial institubion

(h} any amount of any [ability under an advance or deferred purchase agreement if (1) one of the pnmary reasons behind
entering into the agreement 1s to raise finance or (i) the agreement is In respect of the supply of assets or services and
payment 1s due more than 60 Business Days after the date of supply

[0} any amount raised under any other transaction {including any forward sale or purchase agreement and any sale and
leaseback arrangement) having the cammercial or econom)c effect of a borrowing and

{) the amount of any liability in respect of any guarantee far any of the items referred to in paragraphs (a) 1o (1} above

Fixtures means in respect of any Secured Property, all fixtures and fittings (including trade fixtures and fithngs) and fixed plant and
machinery now or at any tme after the date of this Deed on that Secured Property

Floating Charge Assets means all the assets and undertaking from time to time subject to the floating charge created under
clause 3 4 (Floatng charge)

IFRS means interational accounting standards within the mearing of |AS Regulation 1606/2002 to the extent applicable to the
relevant financial statements

Insurance Policies means all policies of insurance present and future in which the Company has an interest
Intellectual Property means

(a) any patents, trade marks, service marks, designs, business names, copynghts, database rights, design nghts, topography
nights, domain names, moral nghts, iInventions, confidential information, knowhow and any ether associated or similar
intellectual property rights and interests anywhere in the word {which may now or in the future subsist), and in each case
whether registered or unregistered and

(b) the benefit of all appiications, nghts to apply for and nghts to use such assets (including without imitation, any licences
and sub-licences of the same granted by it or to ) of the Company (which may now or in the future subsist)
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Investments means any shares, stocks, debenture secunty. securites, bonds and investments of any type whatever, including but
not imited to, negotiable instruments, certificates of deposit, eligible debt securities, interests in collective investment schemes, or
other investments referred to in secton 22 of, and as defined in Pan |l of schedule 2 to, the Financial Services and Markets Act
2000 and Part |I| of the Financial Services and Markets Act 2000 (Regulated Activities) Order 2001, whether certificated or
uncertficated, physical or dematenahsed, registered or unregistered, held by the Company or by a trustee or clearance system or
nominee

Legal Reservations means

(a) the principle that equitable remedies may be granted or refused at the discretion of a court and the imitation of
enrforcement by laws relating to insalvency, reorganisation and other laws generally affecting the nights of creditors and

{b) the time barnng of claims under the Linutation Acts, the possibility that an undertaling to assume hability for or indemnify a
person against non-payment of UK stamp duty may be void and defences of set- off or counterclaim

Limitation Acts means the Limitation Act 1980 and the Foreign Limitation Penods Act 1984

Material Adverse Effect means, in the reasonable opinion of the Lender, a matenal adverse effect on

(a) the business, operations, property, condition (financial or otherwise) or prospects of the Company or
{b) the ability of the Company to perform its obligations under the Finance Documents and/or
{c) the valdity or enforceability of, or the effectriveness or ranking of any Secunty granted or purporting to be granted pursuant

to any of, the Finance Documents or the nights or remedies of the Lender under any of the Finance Documents
Occupational Lease means a lease of a Secured Property in respect of which the Company 1s landlord
Original Jurisdiction means the junsdiction under whose laws the Company 1s iIncorporated as at the date of this Deed
Party means a party to this Deed
Planning Acts means the Town and Country Plannming Acts 1980, the Planming (Listed Buildings and Conservation Areas ) Act
1990, the Planning (Hazardous Substances) Act 1990, the Planning (Consequential Provisions) Act 1990, the Planning and
Compensation Act 1291, the Planning and Compulsory Purchase Act 2004 and any regulations or suberdinate legislaton made
under any of the foregoing and any other statute or regulation governing or controlling the use or development of land and puldings
Premises means any buiiding on a Secured Property
Properties mean the properties listed in schedule 1 (Properties)
Quasi-Security means an arrangement or transaction described 1h clause 5.2
Real Property means

(a) any freehold, leasehold, commenhold er immovable property and

{b) any bulldings, fixtures, fithings, fixed plant or machinery from tme to time situated on or farming part of that freebhold,
leasehold or immovable property

Receiver means any receiver, manager or administrative receiver appeinted by the Lender in respect of the Company or any of the
Secured Assets

Retated Rights means, in respect of any Investment

(a) all monies paid or payable in respect of that Investment (whether as income, capital or atherwise)
[{2)] all shares, investments or other assets derved from that Investment and
(c) all nghts denved fram or incidental to that Investment

Relevant Jurisdiction means, in relation to the Company
{a) its Onginal Jurnsdiction

{b) any Jurisdiction where any asset subject to or intended to be subject 1o the Secunty to be created or expressed to be
created under this Deed Is sttuated
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{c) any junsdiction where  conducts its business and
{d) the junsdiction whose laws govern the perfection of any of this Deed

Repeating Representations means each of the representations set out in clause 16 2 to clause 16 7 (inclusive), clause 16 8,
clause 16 12, clause 16 15, clause 16 17, clause 16 23 to clause 16.24 (inclusive), and clause 16 27

Secured Assets means all of the Company's assets and undertaking the subject of any Secunty created by, under or supplemental
to, this Deed in favour of the Lender

Secured Obligations means all monies and habiliies now or after the date of this Deed or at any time due, owing, payable or
incurred by the Company 1o the L ender whatsoever, in any manner and in any currency or currencies and whether present or
future, actual or contingent, whether incurred solely or jointly with any other person and whether as principal er surety or in any
other capacity, together with all interest accruing on such menies and habilities and all costs, charges and expenses incurred by the
Lender and including, without hrmitation, all sums due and payable under any Finance Decument now or at any tme made between
the Lender and the Company

Secured Property means at any time the Properties and all other freehold, leasehold or commonhold property which 1s subject to
any Security created by or under this Deed

Security means a mortgage, charge, pledge, hen, assignment or other secunty interest securing any obligation of any person or
any other agreement or arangement having a similar effect

Security Documents means this Deed and any other document entered into by the Company creating or expressed to create any
Secunty aver all or any part of its assets in respect of the Secured Qbligations

Security Period means the penod beginning on the date of this Deed and ending on the date on which the Lender s satisfied that
the Secured Obligations have been imevocably and unconditionally satisfied i full

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the CA2006 and any company which would be a
subsidiary undertaking within the meaning of section 1162 of the CA2006 but for any Secunty subsisting over the shares in that

company from time to tme

Tax means any tax, levy, impost, duty or other charge or withholding of a similar nature (including any penalty or interest payable in
connection with any failure to pay or any delay in paywing any of the same)

Treasury Transaction means any dervative transaction entered into 1n connection with protection against or benefit from
fluctuation in any rale or price

VAT means value added tax as provided for in the Value Added Tax Act 1954 and any other tax of a simmlar hature
Interpretation

{a) Aterm defined n this Deed has the same meaning when used in any notices, acknowledgements or other documents
1ssued under or in connechion with this Deed.

{b) This Deed 1s intended to take effect as a deed notwithstanding the fact that any Party to this Agreement may only execute
this Deed under hand

{c) Unless a contrary indication appears, a reference in this Deed to

0] the Lender, the Company, any Party or any other person shall be construed so as to include its successors in
title, permitted assigns and permitted transferees,

(n) dispose includes any sale, lease, licence, transfer or loan,

() assets includes present and future properties, revenues and rights of every descniption {(including any right to
recelve such revenues),

{Iv} a Finance Document, Secunty Document or any other agreement or instrument s a reference to that Finance
Document, Secunty Document or other agreement or instrument as amended, novated, supplemented or restated
(however fundamentally) or replaced,

{v) guarantee means any guarantee, letter of credit, bond, indemnity or similar assurance against loss, or any
obhgation, direct or Indirect, actual or contingent, to purchase or assume any \ndebtedness of any person or to
make an investment in or loan to any person or to purchase assets of any person where, in each case, such
obligation 1s assumed in order to maintain or aszist the ability of such person to meet its indebtedness,
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{1} mdebtedness includes any obligation (whether incurred as principal or as surety) for the payment or repayment
of money, whether present or future, actual or contingent,

(v} a persan includes any individual person, firm, company, corporation, government state or agency of a state or
any association, trust, joint venture, conscrtium or partnership (whether or not having separate legal personality)
or any ather entity or body of any description,

(viny a regulation \ncludes any regulaton, rule, official directive, reguest or guideline (whether or not having the force
of law but if not having the force of law, then being a type with which persons to which 1t applies customarly
comply) of any gavernmental, intergovernmental or supranational bedy, agency, department or of any regulatory,
self-regulatory or other authonty or erganisation,

(3] a provision of law 1s a reference to a provision, of any treaty, legislation, regulation, decree, order or by4aw and
any secondary legislation enacted under a power given by that provision, as amended, applied or re-enacted or
replaced (whether with or without medification) whether before or after the date of this Deed,

(x) a time of day 1s a reference to London time,
(x1) sterling and £ shall be construed as a reference to the lawful currency of the United ¥ingdom,
(d} Clause and schedule headings are for ease of reference only
(e) Any word importing the singular shal! include the plural and wice versa
) An Enforcement Event ar an Event of Default 1s continuing if it has not been waived in wnting by the Lender

Third party rights

(a) Unless expressly provided to the contrary in any Finance Document, a person who is not a Party has ne nght under the
Contracts (Rights of Third Parhes) Act 1999 to enforce or enjoy the benefit of any term of this Deed or any other Finance
Document 1ssued or entered into, under or In connection with it

(b) Unless expressly provided to the contrary in any Finance Document the consent of any person who 1s not a Party s not
required to rescind or vary this Deed or any other Finance Document entered into under or 1n connection with it

Administration

(a) Any reference in this Deed, or any other Finance Document or Security Document entered into under or in connection with
it, to the making of an administration order shall be treated as including a reference to the appointment of an adrmirmistrator
under paragraph 14 {by the holder of a qualifying floating charge in respect of the Company's assets) or 22 (by the
Company er the directors of the Company) of Schedule B1 to the Insolvency Act 1986 or any steps taken toward such
order or appointment

(b} Any reference in this Deed or any other Finance Document or Secunity Document entered ynto under or in connection with
it, to making an application for an administration order by petition shall be treated as including a reference to making an
administration application to the court under Schedule B1 to the Insolvency Act 1986, apposnting an administrater under

paragraph 14 or 22 of that Schedule, or giving notice under paragraph 15 or 26 of that Schedule of intention 1o appoint an
administrater or any steps taken towards such application or notice

Incorporated terms

The terms of the Finance Documents and of any side letters relating to the Finance Documents, the Secunty Documents and the
Secured Chligations are incorporated inta this Deed to the extent required for any purperted disposition of any Secured Assets
contaned in this Deed to be a valid disposition in accordance with section 2{1) of the Law of Property {Miscellanecus Provisions)
Act 1989,

Covenant to pay

The Company covenants with the Lender to pay and discharge the Secured Obligations when they become due for payment and
discharge.

Charging provisions
General
All Secunty created by the Company under clauses 3 2 to 3 4 inclusive Is

(a) a continuing securrty for the payment and discharge of the Secured Obligations,
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{b) granted with full tile guarantee,

{c) granted In respect of all the nght, title and interest (iIf any), present and future, of the Company n and to the relevant
Secured Asset, and

(d) granted in favour of the Lender

First legal mortgages

The Company charges by way of first legal mortgage the Propertes and all Premises and Fixtures on each of the Properties.
First fixed charges

The Company charges by first fixed charge

(a) all interests and estates in any freehold, leasehold or commonhold property now or subsequently owned by it {other than

any freehold, leasehold or commonhald property effectively charged by way of legal morigage under clause 3 2} and, in
each case, all of the Premises and Fixtures on each such property,

(b) the proceeds of sale of its Secured Preperty and all licences to enter on or use any Secured Property,
(c) the benefit of all other agreements, instruments and nghts relating to its Secured Property,
{d) all plant, machinery, vehicles, computers, office and other equipment, all furniture, furmishings equipment and tools and

any removals or replacement of them, (together Chattels) present and future and the benefit of all contracts, licences,
warranties, maintenance contracts relating to them and any renewals and replacements of them,

{e) the Investments together with all Related Rights,
{f all iInsurance Policies from time to time in which the Cempany has an interest and all proceeds of them,
{g) all book and other debts due to the Company and their proceeds (both coliected and uncoliected) (together Debts) and all

nghts, guarantees, secunty or other collateral in respect of the Debts {or any of them) and the benefit of any jJudgment or
order to pay a sum of money and all nghts te enforce the Debts (or any of them),

{h) all monies from time to time standing to the credit of each account heid by the Company with any bank, bullding society,
financial institution or other person (each an Account),

) all its Inteflectual Property,
) all its goodwill and uncalled captal,
(k) the benefit of all Authonsations held or utiised by it in connection with its business or the use of any of its assets and the

nght to recover and receive compensation payable in respect of any of them, and

()] to the extent that any legal mortgage in clause 3.2 15 ineffective as a legal mertgage or an assignment (as applicable), the
assets referred to in that clause

Floating charge

The Company charges by way of first fipating charge all its assets and undertaking wherever located both present and future other
than any assets effectively charged by way of legal mortgage or fixed charge under clauses 3.20r3 3

Qualifying floating charge

This Deed contains a qualifying fioating charge and paragraph 14 of Schedule B1 of the Insolvency Act 1986 applies to the floating
charge created by or under this Deed

Conversion of floating charge to a fixed charge

The Lender may at any time by notice in wnting to the Comgany convert the floating charge created under clause 3 4 into a frxed
charge as regards any Floating Charge Asset as it shall specify in the notice If

(a) an Enforcement Event 1s continuing, or

(b) in the opimign of the Lender, that Floating Charge Asset is in danger of being seized or any legal process or execution Is
being enforced against that Floating Charge Asset
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Automatic conversion of floating charge to a fixed charge
If {unless permitted in wnting by the Lender or expressly permitied under the terms of any Finance Document)
(a) the Company creates or attempts to create any Secunty over any of its Floating Charge Assets |

{b) any person levies or attempis to levy any distress, attachment, execution or other fegal process against any Floating
Charge Asset, or

{c) any corporate action, legal proceedings or other procedures or steps are taken for the winding up, dissolution,
administration or rearganisation of the Company,

the floating charge created by this Deed will automatically and immediately without notice be converted into a fixed charge over the
relevant assets or, in the circumstances descnbed in clause 3.7(c), over all of the Floating Charge Assets

Small company moratorium

Where the Company I1s an eligible company within the meaning of paragraphs 2 to 4 (Inclusive) of Schedule A1 to the Insclvency
Act 1986, then the obtaining of a moratorium, including any preliminary decision, or :snvestigation in terms of paragraph 43 of

Schedule A1 to the Inselvency Act 1986 shall not cause the floating charge created by this Deed te crystallise into a fixed charge,
ner cause restrictions which would not ptherwise apply to be imposed on the disposal of its property and assets by the Company.

Continuing security

The Secunty constituted by this Deed shall be continuing secunty and shall remain In full force and effect regardless of any
intermediate payment or discharge by the Company or any other person of the whole or any part of the Secured Obligations,

Recourse

The Security constituted by this Deed

(a) 1s In addition to any other Secunty which the Lender may hold at any time for the Secured Obligations (or any of them), anc
(b} may be enforced without first having recourse to any cther nghts of the Lender

Negative pledge

The Company shall hot create or permit 1o subsist any Secunty over any of its assets.

The Company shall not

{a) sell, transfer or otherwise dispose of any of its assets on terms whereby they are or may be leased to or re-acquired by the
Company or any other member of its group,

(h) sell, transfer or otherwise dispose of any of its receivables on recourse terms,

{c) enter into any arrangement under which money or the benefit of a bank or other account may be applied, set- off or made
subject to a combinatien of accounts, or

(3} enter into any other preferential arangement having a similar effect |

In circumstances where the arrangement or transaction 1s entered into primarily (n order to raise Financial Indebtedness, to have
the commercial or economic effect of a borrowing, or as a method of financing the acquisition of an asset

Clauses 5 1 and & 2 do not apply to any Secunty or arrangement which 1s permitted by the Lender in writing or expressly permitted
under the terms of any Finance Decument

Restrictions on disposals

The Company shall not enter inte a single transaction or a senes of transactions (whether related or not) and whether voluntary or
involuntary to sell, lease, transfer or ctherwise dispose of any Secured Assets

Clause 6 1 does not apply to any disposal which 1s permitted by the Lender in wnting or 1s expressly permitted under the terms of
any Finance Document
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Further assurance
The Cempany shall promptly do all such acts and execute all such documents (including assignments, transfers, morigages,
charges, notices and Iinstructions) as the Lender may reasonably specify (and in such form as the Lender may reasonably require)

in favour of the Lender or its nominee(s)

(a) o create, perfect, protect and maintain the Securnty created or intended to be created under or evidenced by this Deed or
far the exercise of any nghts, powers and remedies of the Lender provided by or pursuant to this Deed or by law,

(&) to confer on the Lender Securnty over any property and assets of the Company located in any junsdiction equivalent or
similar to the Secunty intended to be conferred by or pursuant to this Deed, and/or

{c) {ff an Enforcement Event 1s continuing) to facilitate the realisation of the assets which are, or are intended to be, the subject
of the Secunty created by or under this Deed

The Company shall take all such action as 1s avadable to it {including making all filltngs and registrations) as may be necessary for
the purpose of the creation, perfecton, protection or mainmtenance of any Secunty conferred or intended to be conferred on the

Lender by ar pursuant to this Deed.

Any document required o be executed or any action to be taken by the Company under this clause 7 will be prepared or taken at
the cost of the Company.

Land Registry - Application for restriction

In relation to land and buldings situated 1n England and Wales title to which 1s registered or is to be registered at the Land Registry |
the Company consents to an applicaton being made 1o the Chief Land Ragistrar for registration of a restrniction on the register of
atle of all present and future registered freehold, leasehold or commanhold property of the Company (and any unregistered

properties subject to compulsory first registration at the date of this Deed)

The Company confirms that so far as any of the Secured Property 1s unregistered, such land 15 not affected by any disclosable
overnding interests within the meaning of the Land Registration Act 2002 or the { and Registration Rules 2003

Undertakings

The Company undertakes to the Lender In accordance with this clause 9 The undertakings in this dlause 8 shall remain in force
during the Secunty Penod

Real property
{a) Access

It will permit the Lender and such person or persons as the Lender shall nominate at all reasonable times and on
reasonakle notice 1o enter on any pant of ts Secured Property

{b) Reparr
{1y It shall keep #ts Secured Property in good and substantial repair and condition and decorative order
(ny It shall repair any defect or damage to any of :ts Secured Property promptly and if it fails to do so the Lender may,

but shall not be obliged to, do so
{c) Planning
It shall not do, allow or omit to be done anything which may infringe or contravene the Planning Acts affecting its Secured
Property, nor make any application for the grant of planring permission within the meaning of the Planning Acts without the
pnor written consent of the Lender
(d} Planning directions
[ Within § Business Days of receipt by it of any notice or order (Direction) served on or 1ssued to It by any lecal or
other authonty {whether under the Planning Acts or otherwise) in respect of any part of its Secured Property, it shall
give full particulars of the Direction to the Lender and, if so requested by the Lender, produce the Direction or a

copy of it to the Lender

(n It shall adwvise the Lender of all steps taken or proposed to be taken by it from time to time to comply with the terms
of the Direction

(m) It shall take all necessary steps to comply with the Direction
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(V) It shall at the request of the Lender (but at the cost of the Company) make or join with the Lender in making such
ohjections, representations against, appeahng against or in respect of any proposal contained in the Direction as
the Lender shail deem expedient in order ta protect the Lender's interests ,

Development

[{}] It shall not carry out any development (as defined in the Planning Acts) on any part of ts Secured Property without
the pnor written consent of the Lender

{4) It shall not change the use of any part of its Secured Property without the prior written consent of the Lender

Future acquisitions and legal mortgage

It shall

{1y notfy the Lender immediately of its intention to acquire any freehold, leasehold or other interest in property
including the proposed date of such acquisition (and for the purposes of this clause 8 1(f) the date of exchange of
contracts for such an acquisiion shall be deemed the date of acquisition),

() at its cost, execute and deliver to the Lender on demand, a legal mortgage (in form and substance satisfactory to
the Lender and 1n substantally the same terms as th:s Deed) in favour of the Lender of any freehold or leasehold or
other interest in property which becomes vested in it after the date of this Deed,

(1) obtain any consents required for the Secunty referred to in this clause 8 1(f), and

() if applicable procure that notice of this Deed Is noted in the appropriate manner on the tfle to any property which
becomes vested in 1t after the date of this Deed

Depaosit of title deeds

It shall deposit with the Lender all deeds and documents to tiie relating ta its Secured Property

Outgoings

It will punctually pay and indemnify the Lender and any Recewver against all present and future rents, rates, taxes,
assessments and outgoings of whatsoever nature iImposed on or payable in respect of its Secured Property or any part of it
or payable by the owner or occupier of it

Investigation of title

On request by the Lender, it shall grant the Lender or its advisers (at the cost of the Company) all facilities within its power

to enable the Lender or its adwvisers or delegates to carry out such inveshgations of title to and enguines inte its Secured
Property or other Secured Assets as may be camed out by a prudent mortgagee or chargee .

Lease and covenant compliance

0] perform all the terms on Its part contained in any lease or agreement for lease under which 1t holds an interestin a
Secured Property or to which any of ts Secured Property 15 subject,

() properly perform (and indemnify the Lender and each Receiver for any breach of) any covenants and stipulations of
whatsoever nature affecting any of its Secured Property,

{un) not make any election or take any other action so as to alter the treatment of any Occupational Lease for the
purposes of value added tax,

(V) not, without the prior written consent of the Lender, serve notice on any former tenant under any Occupational
Lease under section 17(2) of the Landlord and Tenant (Covenants) Act 1995 or on any guarantor of any such
former tenant under section 17(3} of that act, and

4] immediately notify the Lender of any notice received by 1t under section 146 of the Law of Property Act 1925 or any

preceedings commenced or steps taken aganst it for the forfeiture of any lease under which it holds an interestin a
Secured Property
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Landlord's consent

If under the terms of any lease under which It holds an interest in any Secured Property, the Company 1s not permitied to
charge its interest in such Secured Property without the consent of the landlord, it undertakes prampily to make an
apphication for tandlord's consent to the creation of the fixed charge contained in clause 3 3 (First fixed charges) and any
charge to be created under clause 7 (Further assurance), shall use all reasonable endeavours to obtain such consent as
soon as possible and shall keep the Lender informed of the progress of its negotiations with such landlord

No variation to lease

It shall not without the prior wntten consent of the Lender alter or vary or agree to alter or vary the terms of any lease under
which it holds any Secured Property or any Jease to which any Secured Property 1s subject

No surrender or termination

it shall not without the pnor written consent of the Lender surrender or otherwise terminate any lease under which it holds a
Secured Property or terminate, forfeit or accept a surrender of any lease to which any Secured Property 1s subject

Compliance by tenants

11 shall use reasonable endeavours 1o procure that each tenant under an Occupational Lease complies with the terms of
that Occupational Lease.

Lease or right to occupy

It will not without the pnor wniten consent of the Lender

{) grant any lease or tenancy or exercise any other power of leasing of the whole or part of any Secured Property, or
{ny grant any person any contractual licence or the nght to occupy any Secured Property or part with possession of it
Forfeiture

It shall not do or permit anything to be done which may render any lease or agreement for lease under which it holds an
interest in a Secured Property, or to which the Secured Property is subject, liable to forfeiture or otherwise determtnable

It will keep all Chattels compnsed in ts Secured Assets in good and substantial repair and in geod working order and
candition.

it shall repair any defect or damage to any of its Chattels promptly and if it fails to do so the Lender may, but shall not be
cbliged to, do so

Investments

(@)

&)

(c)

On the later of

() the date of this Deed, and

(n} the date of acquisition of those Investments or Related Rights
it shall

{A) deliver to the Lender ail cartificates of title and other documents of title or evidence of ownership in respect
of its Investments and the Related Rights, and

B) deliver to the Lender such transfer documents (with the transferee left blank) or any other documents as
the Lender may require or otherwise request in respect of those Investments and Related Rights

Until any steps are taken to enforce the Security created by or under this Deed, it shall be entiled to receve and retain all
dividends, distributions and cther momes receivable in respect of its Investments and Related Rights

It shall not exercise its voting and other rights in respect of iis Investments and Related R:ghts in a manner which s likely to
be prejudicial to the interests of the Lender
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95 Insurance

{a) The Company shall effect and maintain, in a form and amount and with an insurance company or underwriters acceptable
to the Lender such insurance onh and in respect of its business and assets as the Lender considers a prudent company
carmying on the same or substantially similar business as the Company would effect .

(b) The Company shall promptly pay all premiums and do all other things necessary to keep all of the Insurance Policies in
which it has an interest ir full force and effect.

(c) The Company shzall ensure that
0] the name of the Lender be noted an each Insurance Policy as mortgagee and first loss payee,
{n) each Insurance Policy shall contain a standard mortgagee clause whereby, among other things, the insurance shall

not be witiated or avaided as against a mortgagee notwithstanding that it could otherw:se be so against any
Campany, and

() each Insurance Policy shall contain a provision to the effect that the insurance shall not be invalidated as against
the Lender for non-payment of any premium due without the insurer first giving to the Lender not less than 14 days’
wrtten natice.

(d) The Company shall net do or permin to be done anything te render the insurance void or voidable.

(e} If the Company shall be tn default of effecting or maintaimng insurances or in producing any such policy or receipt to the
Lender on demand or as required by the Finance Documents, the Lender may take out or renew such nsurances in any
sum which the Lender may think expedient and all monies expended and costs incurved by the Lender under this provision
shall form part of the Secured Obligations

[1}] Subject to any statutory or contractual restnction anising before the date of this Deed, at the option of the Lender any
proceeds of insurance shall be applied towards the repayment of the Secured Obligations

(@ Subject to clause 9.5(f) above with the prior written consent of the Lender, all proceeds of insurance shall be applied
towards replacing or reinstating the property in respect of which the proceeds are received

(h) The Company shall procure that, promptly upon request, there i1s given to the Lender copies of the Insurance Policies in
which that it has an interest and such other infermation in connection with them as the Lender may reasonably require It
will notify the Lender in wniting of all renewals, matenal vanations and cancellations of policies made or, to its knowledge of
it, threatened or pending.

96 Book and other debts

It shall

(a) collect and realise the Debts in the ordinary course of frading as agent for the Lender and, following the occusrence of an
Enforcement Event, hold all their proceeds on trust for the Lender pending an instruction from the Lender as to which
account such proceeds should be pad into,

(b) not set off, postpone or release any of the Debts or da or omit to do anything which may delay or prejudice the full recovery

of all Debts without the pnor wntten consent of the Lender
97 General

It shall not do or cause or permit to be done anything which may in any way matenally depreciate, jecpardise or otherwise prejudice
the value to the Lender of the Secunty created by or under this Deed

10 Power to remedy
10.1 If the Company fails to comply with any of the undertakings set out in clause 9 (Undertakings), it shall allow and irrevocably
authonses the Lender and/or such persons as 1t shall nominate to take such action an behalf of the Company as shall be

necessary to ensure that it complies with thase undertakings

102 If the Company fails to perform any obligation or other covenant affecting the Secured Property or other Secured Asset , the
Company shall permit the Lender or its agents and contractors

{a) tc enter on the Secured Property,
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{b) to comply with or object to any notice served on the Company relatng to the Secured Property or other Secunty Asset , and

{c) to take any action the Lender may reasonably consider expedient to prevent or remedy any breach of any such term or to
comply with or object to any such notice

The Company shall within 3 Business Days of demand indemnify the Lender against any cost, loss or hability incurred by it in taking
any of the steps referred te in this clause 10

Security power of attorney

The Company, by way of secunty, rrevocably and severally appoints each of the Lender, each Receiver and any of their delegates
or sub-delegates to be its attorney to take any action which the Company 1s obliged to take under this Deed. The Company ratfies
and confirms whatever any such attorney does or purports to do pursuant to 1ts appointment under this clause 11

Enforcement of security

When security is enforceable

Cn the occumence of an Enforcement Event which 1s continuing, the Secunty created by and under this Deed 1s immediately
enforceable

Acts of enforcement

The Lender may, at its absolute discretion, at any hime after the Secunty created by or under this Deed 15 enforceable

{a) enforce all or any part of the Secunty created by or under this Deed in any manner i sees fit,

{b) exercise its nghts and powers conferred upon morigagees by the Law of Property Act 1925, as vaned and extended by this
Deed, and nghts and powers conferred an a Recelver by this Deed, whether or not it has taken possessicn or appointed a

Recewer to any of the Secured Assets,

(c) appeint ane ar more guatfied persons (as defined tn clause 13 1(b)) {Appointment of Recerver) to be a Recerver to all or
any part of the Secured Assets,

{d) appeint an administrator in respect of the Company and take any steps to do so,
{e) exercise its power of sale under section 101 of the Law of Property Act 1925 (as amended by this Deed), and/or
()] If permitted by law, appeint an administrative receiver in respect of the Company

Statutory powers - general

{a) For the purposes of all powers implied by statute, the Secured Obligations are deemed to have become due and payable
an the date of this Deed

(k) Section 103 of the Law of Property Act 1925 and sechion 93 of the Law of Property Act 1925 do not apply to the Secunty
constituted by or under this Deed

(e) The statutory powers of leasing conferred on the Lender are extended so that, without the need to comply with any
prowision of section 99 or section 100 of the Law of Property Act 1925, the Lender 1s empowered to lease and make
agreements for lease at a premium or otherwise accept surrenders of leases and grant options or vary or reduce any sum
payable under any leases or tenancy agreements as it may think fit

(d) Each Receiver and the Lender 1s entitied to all the nghts, powers, privileges and immunities conferred by the Law of
Property Act 1825 and the Insolvency Act 1986 on morigagees and Recemvers when such Receivers have been duly
appointed under the relevant Act.

Contingencies

If the Lender enforces the Securty constituted by or under this Deed at a tme when no amounts are due to the Lender under the

Finance Documents but at a time when amounts may or will become so due, the Lender (or the Receiver) may pay the proceeds of

any recaveries effected by it into an interest beanng suspense account .

Mortgagee in possession - no liability

Neither the Lender nor any Receiver will be hable, by reason of entenng into possession of a Secured Asset, to account as

mortgagee In possession or for any loss on realisation or for any default or omission far which a mortgagee In possession might
otherwise be liable.
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Redemption of prior mortgages

At any time after the Secunty created by or under this Deed has become enforceable, the Lender may, at the sole cost of the
Campany (payable to the Lender on demand)

(a) redeem any pnior form of Security over any Secured Asset, and/or
(o} procure the transfer of that Secunty to itself, and/or
(c} settle and pass the accounts of any pnor mortgagee, chargee or encumbrancer which once so settled and passed shall be

conclusive and tinding on the Company

Investments - following an Enfor: 1t Event
{a) If an Enforcement Event 1s continuing, the Company shall on request by the Lender
10} deliver to the Lender such stock transfer forms or other transfer documents as the Lender may require to enable

the Lender or its hominee or nominees to be reqistered as the owner of, and 1o obian legal and beneficial title to,
the Investments and/or Related Rights referred to in such request,

{n) provide to the Lender certified copies of all Authonsations approving the execution of such transfer forms and
registration of such transfers as the Lender may reasonably require,

() procure that each such transfer :s promptly registered by the relevant company or other entity,
(V) procure that, immediately on their issue, all share certificates or other documents of titte in the appropnate form, in

respect of the Investments and/or Related Rights, are delivered to the Lender in each case showing the registered
haolder as the Lender or its nominee or nominees (as applicable), and

L] exercise all voting nghts in respect of its Investments and Related Rights only in accordance with the instructions of
the Lender
(b) At any time while an Enforcement Eventis continuing, the Lender may complete any transfer documents held by it in

respect of the Investments and/or the Related Rights 1n favour of itself or such other person or nominee as it shall select

{c) At any time after the Secunty created by or under this Deed has become enforceable, the Lender and its nominee or
nominees may sell all or any of the Investments or Related Rights of the Company 1n any manner permitted by law and on
such terms as the Lender shall in 11s absolute discretion determine

(d} If the Company recerves any dividends, distnbutions or other monies in respect of its Investments and Related Rights at a
time when the Lender has made a request under clause 12 7(a) or taken any steps to enforce the Secunty created by or
under thus Deed under clause 12.2, the Company shall mmedately pay such sums recesved directly to the Lender for
application 1n accordance with clause 15 (Application of monies) and shall hold all such sums on trust for the Lender
pending payment of them to such account as the Lender shall direct.

Right of appropriation

To the extent that the Secunty created by this Deed constitutes a "secunty financial collateral arrangement” and the Secured Assets
constitute “financial collateral" for the purpose of the Financial Collateral Arangements (No 2) Regulations 2003 (Regulations), the
Lender shall have the nght on giving prior notice to the Company, at any time after the Secunty becomes enforceable, to
appropnate all or any part of those Secured Assets n or towards discharge of the Secured Obligations The Parties agree that the
value of the appropnated Secured Assets shall be, in the case of cash, the amount of cash appropriated and, in the case of
Investments, determined by the Lender by reference to any publicly avallable market pnce and, in the absence of which, by such
other means as the Lender (acting reasonably) may select including, without lmitation, an independent vaiuation Far the purpose
of Regulation 18(1) of the Regulations, the Company agrees that any such determination by the Lender will constitute a valuaton

“In a commercially reasonable manner”.

Receiver
Appointment of Receiver
(a}

{1y At any tme after any Secunty created by or under this Deed 15 enforceable, the Lender may appoint a Receiver to
all or any part of the Secured Assets in accordance with clause 12 2(c) (Acts of enforcement)
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() At any time, if so requested in wnting by the Company, without further notice, the Lender may appoint one or more
qualfiec persons to be a Recerver to all or any part of the Secured Assets as If the Lender had become entitied
under the Law of Property Act 1925 to exercise the power of sale conferred under the Law of Property Act 1925

In this Deed qualfied person means a person wha under the Insolvency Act 1986, 1s qualified to act as a receiver of the
property of any company with respect to which he is appointed.

Any Receiver appainted under this Deed shall be the agent of the Company and the Company shall be solely responsible
for his acts or defaults and for his remuneration and hable on any contracts or engagements made or entered into by lim
and 1n no circumstances whatsoever shall the Lender be in any way responsible for any misconduct, neglhgence or default
of the Recever.

Where the Company 1s an eligible company within the meaning of paragraphs 2 to 4 {inclusive) of Schedule A1 to the
Insolvency Act 1986

[{}] obtaining a maratorium, or

(n anything done with a view to cbtaining a moratonum including any preliminary decision or investgaton in terms of
paragraph 43 of Schedule A1 to the Insolvency Act 1986,

shall not be grounds for appointment of a Receiver.

Removal

The Lender may by written notce remove from time 1o tme any Receiver appointed by it (subject to the prowisions of sechion 45 of
the Insolvency Act 1986 in the case of an administrative receiver) and, whenever it may deem appropnate, appoint a new Receiver
in the place of any Receiver whose appointment has terminated.

Powers of Receiver

(a)

(b}

©

{d)

General

n In addition to those conferred by the Law of Property Act 19825 on any Receiver appointed under that Act, each
Receiwver has, and is entiled to exercise, all of the nghts, powers and discretions set out in this clause 13 3

(1) If there 1s more than ane Receiver holding office at the same time , unless the document appeinting him states
otherwise, each Recewer may exercise alt of the powers conferred on a Recever under this Deed or under the

Insolvency Act 1986 individually and to the exclusion of any other Receivers.

{1} A Receiver of the Company has all the nghts, powers and discretions of an administrative receiver under the
Insolvency Act 1986

{v) A Receiver may, i the name of the Company
(A) do all other acts and things which he may consider expedient for realising any Secured Asset , and

(B) exercise In relation to any Secured Asset all the powers . authonties and things which he would be capable
of exercising If he were its absolute beneficial owner

Borrow money

A Receiver may raise and borrow money (erther unsecured or on the security of any Secured Asset, either in priority to the
Secunty conshtuted by this Deed or otherwise) on any terms and for whatever purpose which he thinks fit No person
lending that money nead enquire as to the prapriety or purpose of the exercise of that power or to check the application of
any money so raised or borrowed

Carry on business

A Receiver may carry on the business of the Company as he thinks fit and | for the aveidance of doubt, a Recever may
apply for such Authonsations as he considers in his absolute discretion appropnate

Compromise
A Receiver may settle, adjust, refer to arbitration compromise and arrange any clams, accounts, disputes, questions and

demands with or by any person who Is or claims to be a creditor of the Company or relating in any way to any Secured
Asset
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Delegation

A Recever may detegate his powers in accordance with clause 14 (Delegation)
" Employees

For the purposes of this Deed, a Receiver as he thinks appropriate, on behalf of the Company or for itself as Receiver,

may
(1 appoint and discharge managers, officers, agents, accountants, servants, workmen and others upen such terms as
to remuneration or otherwise as he may think proper, and
[{}] discharge any such persons appointed by the Company.
(9) Leases

A Receiver may let any Secured Asset for any term and at any rent (with or without a premium) which he thinks proper and
may accept a surrender of any lease or tenancy of any Secured Assets on any terms which he thinks fit (including the
payment of money to a lessee or tenant on a surrender},

(h) Legal actions
A Recever may bnng, prosecute, enforce, defend and abandon all actions, suits and proceadings or submit to arbitration or
any form of altemative dispute resolution in the name of the Company in relation to any Secured Asset as he considers
expedient.

{1 Possession
A Recever may take immediate possession of, get in and coltect any Secured Asset and for that purpose enter upon any
premises of the Company and sever, dismantie and remove a Secured Asset, without being liable for any |oss or damage
thereby caused {other than through gross negligence).

)] Protection of assets

A Recewver may, in each case as he may think fit

1] make and effect all repairs and insurances and do all other acts which the Company might do in the erdinary
conduct of its business be they for the protection or for the improvement of the Secured Assets |

(1) commence and/cr complete any bullding operations on the Secured Property or other Secured Asset, and
{m} apply far and maintain any planning permission, buillding regulation approval or any other permission, consent or
licence.
(k) Receipts

A Recewver may give valid receipts for all monres and execute all assurances and things which may be expedient for
realising any Secured Asset

i Sale of assets
A Receiver may sell, exchange, convert into mores and realise any Secured Asset by public auction or private contract in
any manner and on any terms which he thinks proper. The consideration for any such transaction may consist of cash,
debenture or other obligations, shares, stock or other valuable consideration and any such consideration may be payable in
a lump sum or by instalments spread over such period as he thinks fit. Fixtures and any plant and machinery annexed to
any part of the Secured Property may be severed and sold separately fromn the property contatning them without the
consent of the Company

(m) Subsidiaries

A Recever may form a subsidiary of the Company and transfer to that subsidiary any Secured Asset
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Deal with Secured Assets

A Recelver may, without restriction seli, let or lease, or concur in selling, lething or leasing, or vary the terms of, determine,
surrender or accept surrenders of, leases or tenancies of, or grant options and hicences over or otherwise dispose of or deal
with, all or any part of the Secured Assets without being respansible for loss or damage , and so that any such sale, lease or
disposition may be made for cash payable by instalments, loan stock or other debt obligations or for shares or securties of
another company or other valuable consideraton The Recewer may form and promote, or concur in forming and
promoting, a company of companies to purchase, lease, licence or othenwise acquite interests in all or any of the Secured
Assets or otherwise, arrange for such companies to trade or cease to trade and to purchase, lease, license or otherwise
acyuire all or any of the Secured Assets on such terms and conditions whether or not iIncluding payment by instalments
secured or unsecured as he may think fit.

Voting rights

A Recewver may exercise all voting and ather rights attaching to the Investments , Related Rights, and stocks, shares and
other secunties owned by the Company and compnsed in the Secured Assets in such manner as he may think fit

Security

A Recever may redeem any prior Securty and settle and pass the accounts of the person entitied to the prior Secunty so
that any accounts sc sefled and passed shall (subject to any manifest error) be conclusive and binding on the Company
and the money so pad shall be deemed to be an expense propetly incurred by the Receiver

Acquire land

The Recever may purchase or acquire any land and purchase, acquire or grant any interest in or right over land
Development

A Retcewver may implement or continue the development of {and obtan all consents required in connection therewith)
and/or complete any buildings or structures on, any real property compnsed in the Secured Property and do all acts and
things incidental to the Secured Property.

Landlord's obligations

A Receiver may on behalf of the Company and without consent of or notice to the Company exercise all the powers
conferred on a landlord or a tenant by the Landlord and Tenants Acts | the Rents Acts and Housing Acts or any other
legislaticn from time to time \n force In any relevant jJunsdiction relating to rents or agneulture in respect of any part of the
Secured Propenty

Uncalleg capital

A Recever may make calls conditionally or uncenditionally on the members of the Company in respect of uncalled capital
Incidental matters

A Receiver may do all other acts and things including without imitation  sigrung and executing all documents and deeds as
may be considered by the Receiver to be incidental or conducive to any of the matters or powers hsted here or granted by

law or otherwise incidental or conducive to the preservation, improvement or realisation of the Secured Assets and to use
the name of the Company for all the purposes set out in this clause 13

Remuneration

The Lender may from time 1o time fix the remuneration of any Recever appointed by 1t

Delegation

The Lender and any Recerver may delegate by power of attorney or in any other manner all or any of the powers, authonties and
discretions which are for the time being exercisable by the Lender and the Receiver (as appropnate) under this Deed to any person
or persons as it shall think fit Any such delegation may be made upon such terms and candiions (Including the power to
sub-delegate) as the Lender and Receiver {as appropnate) may think fit

The tender and any Receiver will not be liable or responsible to the Company or any other person for any losses, iabilities or
expenses arising from any act, default, omission or misconduct on the part of any delegate,
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Application of monies

Sections 108{6) and {8} (Appaintment, powers, remuneration and duties of receiver} of the Law of Property Act 1925 shal[not apply
to a Recever appointed under this Deed.

All manies received by the Lender or any Recewver under this Deed shall be applied to the Secured Obligations in such order as the
Lender may in 1ts sole discretion determine

The Lender and any Receiver may place any money received, recovered or realised pursuant to this Deed in an interest bearing
suspense account and it may retain the same for such penod as it considers expedient without having any obligation to apply the
same or any part of it in or towards discharge of the Secured Cbligations

Representations

General

The Company makes the representations and warranties set out in this clause 16 to the Lender on the date of this Deed The

Repeating Representations are deemed to be made by the Company on each day dunng the Secunty Penod and are deemed to be
made by reference to the facts and circumstances existing at that date,

Status
(a) It 15 a mited hiability corporation, duly incorporated ang validly existing under the law of its junsdiction of incorporation
(b} It has the power to own its assets and carry on its business as it is being conducted.

Binding obligations
Subject to the Legal Reservations
{a) the obligations expressed to be assumed by 1t in this Deed are legal valid, bind:ing and enforceable oblhigatons, and

{b) (without hmiting the generality of clause 16 3(a)), this Deed creates the Secunty which it purports to create and that
Secunty 1s valid and effective

Non-conflict with other obligations

The entry Into and performance by it of, and the transachons contemplated by, this Deed and the granting of the Secunty created
by this Deed does not and will not conflict with

(a) any law or regulation, or judicial or official order, applicable to it
(b} Its constitutional documents, or
(c) 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
Power and authority

(a) It has the power to enter into, perform and deliver, and has taken all necessary action to authonse its ertry into,
performance and delivery of, this Deed and the transactions contemplated by this Deed

(b) Na imit on its powers will be exceeded as a result of the grant of Security contemplated by this Deed
Authorisations

@) All Authonsations required or desirable to enable it lawfully to enter into, exercise its nghts and comply with its obligations in
this Deed have been oblained or effected and are i full force and effect.

{b) All Authonsations necessary for the conduct of the business , trade and ordinary activities of the Company have been
obtained or effected and are in full force and effect

Governing law

The chowce of goverming law of this Deed will be recogrised and enforced in its Relevant Jurisdictions
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Legal and beneficial ownership

It 15 the sole legal and beneficial cwner of the assets over which it purports to grant Secunty free from any claims, third party nghts
or competing interests other than as permitted under the terms of the Finance Documents

Corporate actions and legal proceedings

No corperate action, legal proceeding ar other procedure or step has been taken or, to the knowledge of the Company, threatened
in relation to the Company in relation to

{a) the suspension of its payments, a moratonum of any of its indebtedness, the winding-up, dissolution, administration or
reorganisation (by way of voluntary arrangement, scheme of arrangement or otherwise) of it,

{b) a composition, compromise, assignment or arrangement with any of its creditors

{c) the appointment of a iquidator, recever, administrative recerver, administratar, compulsory manager or other similar officer
In respect of It or any of its assets, or

{d) enforcement of any Secunty over any of its assets, or any analogous procedure or step is taken 1n any jurisdiction
Debts

The Company

(a) 1s hot unable to pay Its debts as they fall due,

(b) has not beer deemed to, nor has it been declared to, be unable to pay its debis under applicable law,

(c) has not suspended or threatened to suspend making payments on any of its debts, or

(d) by reasan of actual ar anticipated financial difficulties | has not commenced negotiations with one or more of its creditors

(excluding the Lender in its capacity as such} with a view to rescheduling any of its \ndebtedness
Filing and registration
Under the laws of its Relevant Junsdiction it 1s not necessary that this Deed be filed, recorded or enrolled with any court or other

authonty 1n that junsdiction or that any stamp, registration, notanal or similar taxes or fees be pa:d on or in relation to this Deed or
the transactions contemplated by it except

(a) registration of a statement of particulars and a certified copy of this Deed at Companies House in England and Wales
under section 859A of the Companies Act 20086 and payment of associated fees,

(b) registration of particulars of this Deed at the Trade Marks Registry at the Patent Office in England and Wales and payment
of associated fees, and

(c} registration of this Deed at the Land Registry or Land Charges Registry in England and Wales and payment of associated
fees, which registrations, flings, taxes and fees will be made and paid promptly after the date of this Deed.

No Enforcament Event 1s continuing or 15 reasonably likely to result from the entry into, the performance of, or any transaction
contemplated by, this Deed

The value of the assets of the Company i1s not less than its habilities (taking into acecount contingent and prospective liabilities)

Ne moratornium has been declared in respect of any indebtedness of the Company.

N& other event or circumstance 18 outstanding which constitutes {or, with the expiry of a grace penad, the giving of notice, the
making of any determination or any combinations of any of the foregoing, would constitute) a default or temmination event (however
described) under any other agreement or instrument which 1s binding on it or to which its assets are subject which has or s
reasonably likely o have a Matenal Adverse Effect

Na htigation, arbitration or administrative proceedings or investigations of, or before, any court, arbitral body or agency which are
reasonably likely to have a Materal Adverse Effect have (to the best of its knowledge and belef (having made due and careful

enquiry)) been started or threatened against it.

it has not breached any law or regulation which breach has or Is reasonably likely to have a Matenal Adverse Effect
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No labour disputes are current or, to the best of ts knowledge and belief (having made due and careful enguiry}, threatened against
it which have or are reasonably likely to have a Material Adverse Effect.

It has conducted its businesses in compliance with applicable anti-corruption laws and has instituted and mamntained policies and
procedures designed to promete and achieve complance with such laws

The shares which are subject to the Security created or expressed to be created under this Deed are fully paid and net subject to
any option ta purchase or similar nghts

No Secunty or Quasi-Secunty exists over all or any of s present or future assets other than as permitted by the Lender in wnting or
expressly under the terms of any Finance Document

The Company has ne Financial Indebtedness outstanding other than as permitted by the Finance Documents

The Security created or expressed io be created under this Deed has or will have first ranking prionity and 1t 1s not subject to any
prior ranking or pan passu ranking Secunty

It has a good, valid and marketabie tile o, or valid leases or licences of, and all appropriate Authorisations to use, the assets
necessary to carry on its busingss as presently conducted.

The consttutional documents of companies whose shares are subject to the Securty created or expressed to be created under this
Deed do net and could not restnct or inhibit any transfer of those shares on creation or enforcement of that Secunty

There are no agreements In ferce which provide for the 1ssue or aliotment of, or grant any person the nght to call for the 1ssue or
allotment of any share or loan capital of it or any of its Subsidianes (Including any option or nght of pre-emption or conversion)

For the purposes of The Council of the European Unign Regulation No  1346/2000 on Insolvency Proceedings (Regulation), its
centre of main interest {as that term 1s used in Aricie 3{1) of the Regulation) i1s stuated in England and Wales and it has no

"establishment" (as that term 18 used n Article 2{h) of the Regulation) in any other jurisdiction

it 15 not necessary under the laws of its Relevant Junsdictions

{a) in order to enable the Lender to enforce s nghts under any Finance Document, or

(b} by reason of the executieh of any Finance Document or the perfortnance by it of its obligations under any Finance
Document, that the Lender should be licensed, qualified or otherwise entiled to carry on business in any of its Relevant
Junsdictions

The Lender 1s not nor will it be deemed to be resident, domiciled or carrying on business in its Relevant Junsdictions by reason only
of the execution, performance and/or enforcement of any Finance Document.

General Undertakings

The undertakings in this clause 17 remain in farce from the date of this Deed for so long as any amount 1s outstanding under the
Finance Documents or any facility or funding under any Finance Docurment remams available for utilisation

Authorisations

The Company shall prompty

(a) abtain, comply with and do all that 15 necessary to maintain in full force and effect, and
(b) supply certfied copies to the Lender of

any Authonsation required under any law or regulation of a Relevant Junisdiction to

0] enable 1t to perform its obligations under the Finance Documents,
(g ensure the legality, validity, enforceability or admissibility in evidence of any Finance Decument, and
{u} carry on its business where falure to do so has or 1s reasonably likely to have a Matenal Adverse Effect

Compliance with laws

The Company shall comply in all respects with all laws to which it may be subject, if falure so to comply has or Is reasonably likely
to have a Matenal Adverse Effect
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The Company shall

(a) comply with all Environmental Law,
() obtain, maintain and ensure complance with all requisite Enviranmental Permits,
(c) implement procedures to monitor compliance with and to prevent hability under any Environmental Law,

where fallure to do so has or s reascnably likely to have a Material Adverse Effect
Environmental claims

The Company shall, promptly upon becoming aware of the same, iInfarm the Lender in wrnting of
(a) any Environmental Claim against it which s current, pending or threatened, and

{b) any facts er circumstances which are reasonably likely to result in any Environmental Claim being commenced or
threatened against it, where the claim, If determined against it, has or i1s reasonably likely to have a Matenal Adverse Effect

Anti-corruption Jaw

{a) The Company shall not directly or indirectly use the proceeds of any funding made available by the Lender for any purpose
which weuld breach the Bribery Act 2010, the United States Foreign Corrupt Practices Act of 1977 or other similar
legislation in other junsdictions

{b) The Company shall
(0] conduct s businesses in comphance with applicable anti-corruption laws, and
{n maintain pelicies and procedures designed to promote and achieve compliance with such laws.
Taxation
(a) The Company shall pay and discharge all Taxes imposed upon It or its assets within the time penod allowed without

incurnng penaltes unless and only to the extent that
) such payment 1s being contested in good faith,

m adequate reserves are being maintained for those Taxes and the costs required to contest them which have been
drsclosed in its latest financial statements, and

(m) such payment can be lawfully withheld and fallure to pay those Taxes does not have or is not reasonably hkely to
have a Material Adverse Effect.

()] The Company shall not change its res:dence for Tax purposes

Merger

The Company shall not enter inte any amalgamation, demerger, merger, consolidation or corporate reconstruction
Change of business

The Company shall ensure that no substantal change 15 made to the general nature of its business from that carried on by if at the
date of this Deed

Acquisitions

The Gompany shall not

(a) acquire a company or any shares or secunties or a business or undertaking (or, (n each case, any interest In any of them),
or
(b) Incorporate a company.

in each case, without the prior written consent of the Lender or to the extent expressly permitted under the terms of any
Finance Document
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Preservation of assets

The Company shall maintain in good werking order and condition {ordinary wear and tear excepted) all of s assets necessary or
desirable in the conduct of sts business

Pari passu ranking

The Company shall ensure that at all tmes any unsecured and unsubordinated claims of the Lender against it under the Finance
Documents rank at least pan passu with the claims of all its other unsecured and unsubordinated creditors except these creditors
whose claims are mandatonly preferred by laws of general application to companies

Arm's length basis

The Company shall not enter into any transaction with any person except on arm's length terms and for full market value, except
with the pror written consent of the Lender or to the extent expressly permitted under the terms of any Finance Document.

Loans or credit

The Company shall not be a ereditor in respect of any Financial Indebtedness, except with the pnor written consent of the Lender or
to the extent expressly permitted under the terms of any Finance Document

No Guarantees or indemnities

The Company shall not incur or allow to remain outstanding any guarantee in respect of any obligation of any person except with
the prior wntten consent of the Lender or to the extent expressly permitted under the terms of any Finance Decurment

Financial Indebtedness

The Company shall not incur or allow to remain outstanding any Financial Indebtedness except with the prior written consent of the
Lender or to the extent expressly permitted under the terms of any Finance Document.

intellectual Property

The Company shall

{a) preserve and maintain the subsistence and validity of the Intellectual Property necessary for its business,
{b) use reasonable endeavours 1o prevent any infringement 1 any matenal respect of the Intellectual Property,
{c) make registrations and pay all registration fees and taxes necessary to maintain the Intellectual Property in full force and

effect and record its Interest in that Intellectual Property,

{d) not use or permit the Intellectual Property to be used In a way or take any step or omit to take any step in respect of that
Intellectual Property which may matenally and adversely affect the existence or value of the Intellectual Property aor impeni
its nght to use such property, and

{e) not discontinue the use of the Intellectual Property, where failure 1o do 50, In the case of clause 17.6(a) and clause
17 16(b). or, in the case of clause 17 16(d) and clause 17 16(e), such use, permission to use, amission or discontinuatian,
1s reasonably likely to have a Matenal Adverse Effect

Notices of charge

Charge over accounts

(a) The Company shall give notice in the form specified in Part 1 (Form of notice of charge) of Schedule 2 to the financial

institutton at which each Account s held (f such financial institution 1s not the Lender} that the Company has created a
fixed charge over the balance standing te the credit of that Account.

[{)] The Company wifl give the notices referred to in clause 18 1(a)
{1) n the case of an Account held by the Company at the date of this Deed , on the date of this Deed. and
{n) in the case of an Account opened after the date of this Deed , promptly on (but In any event within 3 Business Days

of} that Account being opened

The Company shall use reasonable endeavours to procure that the recipient of each such notice acknowledges that notice
substantally in the form specified in Schedule 2 within 10 Business Days of that notice being given.
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Tangible assets

Within 5 Business Days of request by the Lender, the Company will affix ta, and maintain in a wisible place on each of its Chattels
specified in such request the value of which exceeds £10,000, a notice In the following terms

"Notice of Charge

This [-] and all additions to it and ancillary equipment are subject to a first fixed charge in favour of Shawbrook Bank Limited”

The Company shall not conceal, alter or remove such notice or permit it to be concealed, altered or removed

Register of Trade Marks

The Company as registered proprietor hereby appoints the Lender as tts agent to apply for the particulars of this Deed and the
Lender’s interest in the Intellectual Property and any other or future trade marks or trade mark applications registered or to be
registered in the United Xingdom in the name of the Company, to be made on the Register of Trade Marks under section 25{1) of
the Trade Marks Act 1994 The Company hereby agrees to execute all documents and forms requrred to enable such particulars to
be entered on the Register of Trade Marks

Remedies and waivers

No falture to exercise, nor any delay in exercising, on the part of the Lender or any Receiver, any right or remedy under this Deed
shall operate as a wawver, nor shall any single or parhal exercise of any nght or remedy prevent any further or other exercise or the
exercise of any other nght or remedy The nghts and remedies provided in this Deed are cumulative and not exclusive of any nghts

or remedies provided by law

A walver given or consent granted by the Lender under this Deed will be effective only if given in wrting and then only in the
instance and for the purpose for which it 1s given

Pratection of third parties

No person (including a purchaser) dealing with the Lender or a Receiver of its or lus agents has an obligation to enquire of the
Lender, Receiver or others

(a) whether the Secured Obligations have become payable,

(B) whether any power purported to be exercised has become exercisable,
(cy whether any Secured Obligations or other monies remain cutstanding

(d) how any monies paid to the Lender or to the Recetver shall be applied, or
(e) the status, propnety or validity of the acts of the Recewver or Lenger

The receipt by the Lender or any Rece(ver shall be an absolute and a conclusive discharge to a purchaser and shall reheve him of
any obligation to see to the application of any monies paid 1o or by the direction of the Lender or any Recever

In clauses 20.1 and 20.2, purchaser includes any person agquinng, for money or monies worth, any lease of, or Secunty over, or
any other interest or right whatscever in relation to, the Secured Assets or any of them.

Additional security

The Secunty created by or under this Deed 15 1n addiion to and 15 not in any way prejudiced by any guarantee or secunty now or
subsequently held by the Lender.

Settlements conditional

If the Lender (acting reasonably) believes that any amount paid by the Company or any other persen in respect of the Secured
Obligations 1s capable of being avoided or set aside for any reasen, then for the purposes of this Deed, such amount shall net be
considered to have been paid

Any settlement, discharge or release between the Company and the Lender shall be conditional upon no Security or payment to or

for the Lender by the Company or any other persen being avoided or set aside or ordered to be refunded or reduced by virlue of
any law relating to bankruptcy, Insclvency or iguidation or otherwise
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Subsequent Security

If the Lender receives notice of any other subseguent Security or other interest affecting all or any of the Secured Assets it may
open a new account or accounts for the Company in its books. If it does not do 50 then, unless it gives express wntten notice to
the contrary to the Company, as from the time of receipt of such notice by the Lender, all payments made by the Company to the
Lender shall be freated as having been credited to a new account of the Company and not as having heen apphed in reduction of
the Secured Obligations

Set-off

The Lender may, set off any matured obligation due from the Company under the Finance Documents (to the extent beneficially
owned by the Lender) against any matured obligation owed by the Lender to the Company, regardless of the place of payment,
booking branch or currency of either cbligation  If the obligations are in different currencies, the Lender may convert etther
obligation at a market rate of exchange In Its usual course of business for the purpose of the set- off.

Notices

Communications in wnting

Any communication to be made under or in connection with this Deed shall be made in wnting and. unless otherwise stated, may
be made by email or letter

Addresses

The address and email address {and the department or officer f any, for whase attention the communication 1s to be made) of
each Party for any communication or document to be made or delivered under or In connection with this Deed Is that identified with
its name below or zny substitute address, emall address or department or officer as the Party may notify 1o the cther by not less
than & Business Days' notice

Delivery

(a) Subject te clause 25 3(b}, any communication or document made or delivered by one person to another under or in
connection with this Deed will only be effectve

() if by way of email, only when actually received (or made avalable) in readable form, or
() if by way of letter, when 1t has been left at the relevant address or 2 Business Days after being deposited in the
post postage prepaid in an envelope addressed to It at that address, and, If a partcular department or officer 1s
specified as part of its address detads provided under clause 25 2, If addressed to that department or officer
()] Any communication or decument to be made or delivered to the Lender wilt be effective only when actually recerved by the
Lender and then only f it 1s expressly marked for the attention of the department or officer identified with the Lender 's
sighature below {or any substitute department or officer as the Lender shall specify for this purpose ) Any electronic
communicaton which becomes effective, in accordance with clause 25 3(a) above, after 5.00 p.m in the place in which the
Party to whom the relevant communication 1s sent or made avaltable has its address for the purpose of this Deed shall be
deemed only to become effective on the following day.
Partial invalidity
If, at any time, any provision of this Deed 18 or becomes illegal, invald or unenforceable in any respect under any law of any
Junsdiction, neither the legality, validity or enforceability of the remaining provisions nor the legality, validity or enforceability of such
provisicn under the law of any other jJunsdiction wilt in any way be affected or impaired
Perpetuity period
The perpeturty period applicable to the trusts created by this Deed 1s eighty years
Assignment
The Lender may assign or otherwise transfer all or any part of i1s nghts under this Deed or any Secunty created by or under it

Releases

Upon the expiry of the Security Peried, the Lender shall, at the reguest and cost of the Company, take whatever action 1s
necessary to release and reassign to the Company
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(a} its rights ansing under this Deed,

(b} the Secured Assets from the Secunty created by and under this Deed , and return all documents or deeds of title delivered
to it under this Deed

Currency clauses

Unless otherwise prohibited by law, If more than one currency or currency unit are at the same time recognised by the central bank
of any country as the tawful currency of that country, then

{a) any reference th this Deed to, and any abligations ansing under this Deed in, the currency of that country shall be
translated into, or paid In, the currency or currency unit of that country designated by the Lender (after consultation with the
Company), and

{b) any translation from one currency or currency unit to another shall be at the official rate of exchange recognised by the
central bank for the conversion of that currency or currency unit INte the other, rounded up or down by the Lender (acting
reasonabily)

If a change 1 any currency of a country occurs, this Deed will, to the extent the Lender {acting reasonably and after consultation
with the Company) specties to be necessary, be amended to comply with any generally accepted conventions and market practice
1n the Londaon interbank market and otherwise to reflect the change in currency.

If a payment 1 made te the Lender under this Deed 1n a currency { Payment Currency) other than the currency m which it 1s
expressed to be payable (Centractual Currency). the Lender may convert that payment into the Contractual Currency at the rate
at which it (acting reasonably and in good faith) Is able to purchase the Contractual Currency with the Payment Currency on or
around the date of receipt of the payment and to the extent that the converted amount of the payment falls short of the amount due
and payable the Company will remain hable for such shortfall

Certificates and determinations

Any certficate or adrministration by the Lender of a rate or amount under this Deed 1s, the absence of manifest error, conclusive
evidence of the matters to which it relates

Indemnity
Company's indemnity

(a) The Company shall promptlly Indemnify the Lender and every Recewer and Delegate (each an Indemnified Person) against
any cost, loss or lability, together with any asscciated VAT, incurred by any of them as a result of

n the taking, holding, protection or enforcement of any Secunty Document,

{m) the exercise of any of the nghis, powers, discretions and remedies vested in the Lender and each Receiver and
Delegate by the Finance Documents, the Secunty Documents or by law, and

[{)] any default by the Company in the perfermance of any of the cbligations expressed to be assumad by it In the
Finance Documents

(b) The Company shall indemnify the Lender against any and all costs, losses, labilities or expenses together with any
associated VAT incurred by the Lender ansing {directly or indirectly) out of or in connection with

03 any breach or potenhal breach of or hability (whether civil and/or cnminal) under any Environmental Law,
{ny any responsibility on the part of the Lender in respect of any clean-up, repar or other corrective action, or
() the business or any real property of the Company
(c) The Lender may indemnify itself out in respect of, and pay and retain, all sums necessary to give effect to the indemmnity in

his clause and shall have a lien on the Secunty Documents and the proceeds of the enforcement of the Secunty
Documents for all monies payahle to it

24 of 30



33

33

341

34.2

343

344

35

36

361

Shawbrook
Bank

Exclusion of liability
No liability

(a) The Lender will not be liable for any action taken by 1t (or any omission to take action) under or in cennection with any
Secunty Document unless directly caused by its gross negligence or wilful misconduct

{b) Neither the Lender nor any Receiver shall be liable in respect of all or any part of the Secured Assets or for any loss or
damage which anses out of the exercise or the attempted or purported exercise of, or the faillure to exercise any of, their
respective powers unless such loss or damage I1s caused by its gross negligence or wilful acts of default

Officers and agents

The Cempany may not take proceedings against any officer, employee or agent of the Lender In sespect of any claim it right have
agamst the Lender or in respect of any act or cmission of any kind by that officer, employee or agent in relation to this Deed or any
cther Secunty Document and any officer, employee or agent of the Lender may rely on this dlause.

Fees, costs and expenses
Transachion expenses

The Company shall promptly on demand pay the L ender the amount of all costs, fees and expenses (Including legal fees) together
with any asscciated VAT incurred by it in connection with the negotiation , preparation, pnnting, executicn and perfection of this
Deed and each other Secunty Document

Amendment costs

If the Company requests an amendment, waver or consent of this Deed or any other Secunty Document, the Company shall,
within 3 Business Days of demand, reimburse the Lender for the amount of all costs and expenses (including legal fees) together
with any assceciated VAT incurred by the Lender in responding to, evaluating, negotiating or eormplying with the request or
requirement.

Enforcement and preservation costs

The Company shall, within 3 Business Days of demand, pay to the Lender the amount of all costs, fees and expenses (including
legal fees) together with any associated VAT incurred by the Lender in connechion with the enforcement of or the preservation of
any nghts under this Deed and any other Secunty Document or proceedings instituted by or against the Lender as a conseguence
of taking or holding the Secunty Documnent or enforcing these nghts.

Interest on late payments

(a) If the Company fails to pay any amount payable by it under this Deed on its due date, interest shall accrue on the overdue
amount from the due date up to the date of actual payment (both before and after judgment) at the Default Rate Any
interest accruing under this clause 34 4 shall be immediately payable by the Company on demand by the Lender,

(b) Default interest (if unpaid) will be compaounded with the overdue amount at the end of each calendar month but will remain
Immediately due and payable

Counterparts

This Deed or any Finance Document entered into under or in connection with this Deed may be executed in any number of
counterparts, and by each party on separate counterparts Each counterpart 1s an onginal, but all counterparts shall together
constitute one and the same instrument Delivery of a counterpart of this Deed or any such Finance Document entered into under
of In cennection with this Deed by &-mail attachment shall be an effective mode of dehvery.

Gaverning law and |urisdiction

Governing law

(a) This Deed shall be governed by and construed in accordance with English law, and all clams and disputes between the
Parties or any of them ansing out of or In connection with this Deed (whether or not cantractual in nature) shall be
determined in accordance with English law,

(b) If in any court any Party argues that a court other than the courts of England and Wales has jurisdiction to determine any
dispute or dference between the Parties, or any of them, anising out of or In cannection with this Deed or any of the

Finance Documents that issue shall be determined in accordance with English law, and each Party rrevecably and
unconditionally waives any right it might otherwise have to rely upon the law of the forum or any other law
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362 Enforcement and jurisdiction

Each Party submits to the exclusive junsdiction of the courts of England and Wales in relaton to all claims | dispuies, differences or
other matters ansing out of or In connection with this Deed provided that nothing in this clause 36 2 shall prevent the Lender in its
sole and unfettered discretion, from commencing proceedings against any other Party in any court of competent junsdiction

B3 Service of process
Each Party agrees that, without prejudice ta the validity of any other mode of service, any decumentn an action (including, but not
imited to, any claim form, application notice or other onginating process) may be served on any Party by being delivered to or left
for that Party at its address for service of notices under clause 25 (Notices}

This Deed has been entered into as a deed on the date given at the beginning of this Deed
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Schedufe t
Properties
Registered Land

County and district {or address or description) Title number

Unregistered Land
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Schedule 2
Accounts

Part 1 - Form of notice of charge

Te [insert name and address of account hofding institution]
Account number  + {Account}
Sort code .

Account holder * Limited

We hereby nctify you that we have charged by way of first fixed charge to - (Lender) all our nght, title and interest in and to the monies from
time to time standing to the credit of the Account

We hereby rmrevocably and unconditionally authonse and instruct you

1 to hold all monies from time to time standing to the credit of the Account to the order of the Lender and accordingly to pay all or any
part of those monies to the Lender (or as it may direct) promptly following receipt of written instructions from the Lender 1o that
effect, and

2 to disclose to the Lender such information refating to us and the Account as the Lender may from time to time reguest you to
provide

By esountersigning this notice, the Lender authonses you to permit us to withdraw and otherwise deal with funds standing to the credit of the
Account until

(a) you recaive a notice in writing 1o the contrary from the Lender,

(b) a petition 15 presented for a winding up order in respect of us or an application 1s made for an administratien order In
respect of us, {(whichever occurs first)

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the Lender and the other copy to us
The provisions of this notice (and any non-contractual obligations ansing out of or in connection with 1t) are governed by English law

Yours farthfully

for and an behalf of

Countersigned for and on behalf of the Lender

[A#tack form of acknowiedgment]
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Part 2 - Form of acknowledgement

To [rame of Lender]
[address]

To [name of Company) (Company)
[address)

We acknowledge receipt of the notice of charge (Notice) of which the above is a duplicate Terms defined in the Notice shall have the same
meaning when used in this acknowledgement

We confirm that
{c) we shall act in accordance with the Notice,

{d) as at the date of this acknowledgement we have not received any notice of assignment or charge or other secunty over the
Company's Interest in the Accaunt in favour of any other person, and

{e) we will not exercise any nght of combination of accounts, set- off or len over any mon:es standing to the credit of the Account

The prowisions of this acknowledgement (and any non-contractual obligations ansing out of or In connection with 1t) are governed by
Enghlish law.

For and on behalf of
[account holding isiitution]
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SIGNATURES TO THE DEBENTURE
Company
Executed as a deed (but not delivered untl the

date hereof) by 1Plus1 Loans Limited
aching by a dwrector in the presence of

S Carucu

{wilness signature)

Scenantra (arvots
g Codoutade Edd
(a9 2

(witness full name anc address) ,

o ; g CLE KT
Address \/ATFS &N,\ f\Fﬁf‘K(W !‘E-fz’/-'-/ ; S e , (ao 157
Email Address ':)['\('" @’fyh,s/’ {3"‘\"75 VIR XS

Attertion (": S [ Q(H -’rv Y

The Lender

Sigred by y
duly authonsed for and on behalf of y
Shawbrook Bank Limnted 3
Address

Email Address

Attention
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SIGNATURES TO THE DEBENTURE

Company

Executed as a deed (but not detivered untit the )
date herecf) by 1Plus1 Loans Limited )
acting by & director in the presence of )

{Director)

{wifness signature}

(witness full neme and address)
Address
Emall Address

Attention

The Lender

Signed by ) \l U

duly authonsed for andg on behalf af )
Shawbrook Bank Limited )

Address
Emal Address

Attention

30 of 30



