2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: CHART FORTE (KHS) LIMITED
Company Number: 09936018

Received for filing in Electronic Format on the: 14/08/2023 XCIVGY69

Details of Charge

Date of creation:  11/08/2023
Charge code: 0993 6018 0002
Persons entitted: OAKNORTH BANK PLC (AS SECURITY TRUSTEE)

Brief description: THE FREEHOLD PROPERTY KNOWN AS 225 AND 227 KENSINGTON HIGH
STREET LONDON W8 6SA WITH TITLE NUMBER 256363. FOR FURTHER
DETAILS PLEASE REFER TO SCHEDULE 2 OF THE INSTRUMENT.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Electronically filed document for Company Number: 09936018 Page: 1



Certified by: OSBORNE CLARKE LLP

Electronically filed document for Company Number: 09936018 Page: 2



1ol

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9936018

Charge code: 0993 6018 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 11th August 2023 and created by CHART FORTE (KHS)

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 14th August 2023 .

Given at Companies House, Cardiff on 15th August 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES
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Debenture

{1 Each person listed in Schedule 1

(2)  OakNorth Bank PLC

Dated 11 August 2023

We certify that, save for maleral redacted pursuant to s. 858G of the Compandes Act 2006, this copy

instrument is & comact copy of the original instrument.

Dated this 14 August 2023

Signed {%&3{7&’ 9, o

Osbome Clarke LLP
Une London Wall
London

EC2Y 5EB
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This Agreement is made on 11 August 2023

Between

{1
(2)

Fach person listed in Schedule 1 (together the "Chargors” and each a "Chargor”)

QOakNorth Bank plc as security trustee for each of the Secured Parties ({the "Security
Trustee")

It is agreed as follows:

1.

1.1

Definitions, Construction, and Third Party Rights
Definitions

Terms defined in the Loan Agreement shall, unless otherwise defined in this Deed or unless a
contrary intention appears, bear the same meaning when used in this Deed and the following
terms shall have the following meanings:

"2022 Debenture” means the Security over the assets of each Chargor in favour of the Security
Trustee dated 13 July 2022,

"Account Proceeds” means all amounts (including interest) from time to time standing to the
credit of any bank or other account of the Chargors with any bank, building society, financial
institution or other person (including the Accounis) and the debis represented thereby.

"Administrator” means a person appointed under Schedule B1 to the Insclvency Act 1986 to
manage the Chargor's affairs, business and property.

"Charged Agreement” means each agreement described in Part 2 (Charged Agreements) of
Schedule 2 {Security Assets).

"Charged Assets” means the assets mortgaged, charged or assigned pursuant to Clauses 3
{Securityy and 4.1 {Creation of Flaating Charge) of this Deed.

"Debts"” means all of the Chargors' present and future book and other debis, revenues and
monetary claims, whether actual or contingent, and whether originally owing to the Chargors or
purchased or acquired by it, and all things in action which may give rise to any debt, revenue or
monetary claim and the benefit of any related Security, guarantee or other rights of any nature
relating thereto and any proceeds of any of the above.

"Delegate” means any delegate, agent, attorney or co-trustee appointed by the Security
Trustee,

"DH{AG) Assignment Agreement” means the agreement for the assignment of, among other
things, subordinated debt from FTL and the other parties listed therein as Assignors in favour
of Deutsche Hypothekenbank (Actien-Gesellschaft) acting through its London Branch as
security trustee {which has since assigned its rights as security trustee under such agreement
in favour of Norddeutsche Landesbank Girozenirale acting through its London Branch) dated
21 November 2018,

"EU Regulation” means the Council of the European Union Regulation 1346/2000/EC on
insclvency proceedings {the EU Regulstion).

"FTL” means Fox Trend Lid, a company registered in England and Wales with registered
number 08632075,

115026965 .11 1
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"Insurance Policies” means all present and future contracts or policies of insurance in which
a Chargor has an interest or in which it may from time to time have an interest (whether sclely,
icintly, as loss payee or otherwise).

"Insurance Proceeds” means all monies from time to time payable to a Chargor under or
pursuant {o the Insurance Policies, including {without limitation) the refund of any premiums.

"Investments” means any stocks, shares, debentures, bonds, warrants or other securities,
whether held directly by or to the order of a Chargor or by any trustee, fiduciary or clearance
system on its behalf, and all Related Property Rights (including all rights against any trustee,
fiduciary or clearance system}.

"Loan Agreement”™ means the loan agreement consisting of the offer letter pariiculars (the
"Particulars”) and the "Trading Business Loans Standard T&Cs — version 11/2019" (the
"Conditions") dated 31 March 2022 entered into by (inter aliog) the Borrowers, the Lender, the
Agent, the Arranger and the Security Trustee as amended and restated by way of an
amendment and restatement agreement dated 13 July 2022 and as further amended and
restated by way of an amendment and restatement agreement dated on or arcund the date of
this Deed.

"LPA" means the Law of Property Act 1925,

"Mon-Charged Agreement” means any agreement to which a Chargor is a parly (or any
agreement in which a Chargor has a right, title or interest):

{a) which prohibits, either absolutely or conditicnally (including requiring the consent of any
third party), that Chargor from creating a charge over its interest in that agreement; and

{b} in respect of which no consent to charge, or waiver of the prohibition on the charging
of, that Chargor's rights under that agreement has been obtained or provided (in form
and substance satisfactory to the Security Trustee).

"Property” means all of the freehold and/for leasehold property of the Chargors specified in Part
1 {The Property) of Schedule 2 {Security Assets).

"Real Property"” means:
{a) a Property,;

{b} all of the freehold and leasehaold property or immovable property of the Chargors situate
in England and Wales (cother than the property referred fo in paragraph (8));

{c) any buildings, fixtures (including trade fixtures), fittings, fixed plant or machinery from
time to time on or forming part of the property referred to in paragraphs (a) and (b}, and

{d) the Related Property Rights.
"Receiver” means any person appointed by the Security Trustee fo be a receiver or receiver
and manager or administrative receiver of any property subject to the Security created by this

Deed.

"Related Property Rights” means, where used in relation o a particular property, asset {or
class of assets) or right, the following:

{a} the proceeds of sale and/or other realisation of that property, asset (or class of assets)
or right {or any part thereof or interest therein};

(b} all security, options, agreements, righis, easements, benefits, indemnities, guarantees,
warraniies or covenants for title in respect of such property, asset (or class of assets)
or right; and

11502868511 2
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{c) all rights under any lease, licence or agreement for lease, sale or use in respect of such
property or asset.

"Rights™ means any Security or other right or benefit whether arising by set-off, counterclaim,
subrogation, indemnity, proof in liguidation or otherwise and whether from contribution or
otherwise,

"Secured Liabilities” means all monies, obligations and liabilities covenanted to be paid or
discharged pursuant to Clause 2 {Covenanis to Pay).

"Secured Party” means a Finance Party, a Receiver or any Delegate.

"Security Period” means the period from the date of this Deed until the date on which all of
the Secured Liabilities have been irrevocably and unconditionally paid and discharged in full.

Construction and Third Party Rights

{a) The provisions of clause 1.3 (Consfruction) of the Conditions shall apply o this Deed
as if they were set out in this Deed.

{b} Unless a contrary intention appears, words defined in the Companies Act 2006 have
the same meanings in this Deed.

{c) No term of this Deed is enforceable under the Contracts (Rights of Third Parties} Act
1998 by a person who is not a parly to this Deed {other than a Secured Party who is
not a party to this Deed).

Implied Covenants for Tille

The obligations of the Chargors under this Deed shall be in addition fo the covenants for title

deemed to be inciuded in this Deed by virtue of Part | of the Law of Property (Miscellanecus

Provisions) Act 1894,

Effect as a Deed

This Deed is intended to take effect as a deed notwithstanding that the Security Trustee may
have executed it under hand only.

Law of Property (Miscellanecus Provisions) Act 1989

To the extent necessary for any agreement for the disposition of the Charged Assels in this

Deed to be a valid agreement under section 2(1) of the Law of Property (Miscellaneous

Provisions) Act 1989, the terms of the other Finarice Documents and of any side letters between

the parties to this Deed are incorporated into this Deed.

Security Trust Provisions

{(a) The Security Trustee holds the benefit of this Deed on frust for the Secured Parties in
accordance with clause 25 (Rofe of the Agent and the Security Trustee) of the
Conditions,

{b} The perpetuity period for any trusts created by this Deed is 125 years.

Covenants to Pay

Covenant to Pay Secured Liabilities

Each Chargor as primary obligor covenants that it shall on demand pay to the Security Trustee

all monies and discharge all obligations and liabilities now or hereafter due, owing or incurred
by it or any other Transaction Obligor to any Secured Party in any manner and in any currency

11502886511 3
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or currencies in each case when the same become due for payment or discharge whether by
acceleration or otherwise, and whether such monies, obligations or liabilities are express or
implied; present, future or contingent; joint or several; incurred as principal or surety; originally
owing to a Secured Party or purchased (whether by assignment or otherwise) or acquired in
any other way by it; dencminated in sterling or any other currency; or incurred on any current or
other banking account or in any cther manner whatsocever.

Potential Invalidity

Neither the covenant to pay in Clause 2.1 (Covenant fo Pay Secured Liabilities) nor the Security
created by this Deed shall extend to or include any liability or sum which would, but for this
Clause 2.2, cause such covenant, obligation or security fo be unlawful under any applicabie law.
Security

Creation of Fixed Security

Each Chargor charges to the Security Trustee by way of first fixed charge (which so far as
relates to the Properiy shall be a charge by way of first legal morigage) with full title guarantee
and as a continuing security for the payment and discharge of the Secured Liabilities all of that
Chargor's rights to and title and interest from time to time in any and each of the following:

{a) the Real Property;

(b} all plant, machinery, vehicles, computers, office and other equipment and chattels
{excluding stock-in-trade or work in progress) and ali Related Praperty Righis;

{c) {to the extent that the same are not the subject of a fixed charge under Clause 3.1(d})
all Debts (save for any assels charged or assigned by FTL to Deutsche
Hypothekenbank (Actien-Geselischaft) acting through its London Branch as security
trustee pursuant to the DH{AG) Assignment Agreement);

{d} all Account Proceeds;

(e} all investments;

{f) all of its intellectual property rights;

{g) all goodwill and uncalled capital;
{h} each Development Document;
{i} {tc the extent that the same is not the subject of a fixed charge under Clause 3.1(h})

any building contract, consultant appointrment and collatera! warranty in respect of the
development of any Real Property; and

(i) {to the extient not effectively assigned under Clause 3.2 (Assignmenis)), the asseis
{including present and future properties, contracts, revenues and righis of every
description} which are specified in Clause 3.2 {Assignments).

Assignments

Each Chargor assigns to the Security Trustee with full title guarantee as a continuing security

for the payment and discharge of the Secured Liabilities all of its rights to and title and interest

from time to time in any and each of the following:

{a) the Insurance Policies and the Insurance Proceeds;

11502868511 4
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(b} each Charged Agreement (save for any assets charged or assigned by FTL to Deutsche
Hypothekenbank (Actien-Gesellschaft) acting through its London Branch as security
trustee pursuant to the DH{AG) Assignment Agreement);

{c) any guarantees, warranties and/or other agreemenis collateral to the Charged
Agreements and under all licences and permissions obtained by the Chargors from time
o time for purposes of any development of the Properties or otherwise for the business
of the Chargor;

{d} any hedging arrangements;
(e} all income received or receivable from the Property;
() any guarantee of income received or receivable from the Property contained in or

relating to any occupational lease or agreement for lease; and

{g) all other agreements, contracts, deeds, licences, undertakings, guarantees, covenanis,
warranties, representations and cther documents enterad into by, given to or otherwise
benefiting the Chargor in respect of the Real Property,

and all Related Property Rights in respect of the above.
Non-charged Agreements

{(a) For each Non-Charged Agreement, to the extent that the same is not effectively
assigned pursuant to clause 3.2 {Assignment), each Chargor shall use its best
endeavours to obtain the consent toc charge, or a waiver of the prohibition on charging
{as the case may be), that Non-Charged Agreement, as soon as reasonably practicable
following the date of this Deed and shall keep the Security Trustee informed of the
progress of such matters.

(b} Pending receipt of the consent or waiver described in sub-clause 3.3(a), each Chargor
shall hold all of its right, benefit and interest in a Non-Charged Agreemeant on trust for
the Security Trustee.

Preservation of Fixed Charge

Without prejudice to Clause 3.1(¢) (Creation of Fixed Security) and Clause 3.2 {Assignments),
if, pursuant to clause 16 (Bank Accounts) of the Conditions, the Chargors are entitied fo
withdraw the proceeds of any book and other debts standing 1o the credit of an Account and, as
a rasult, those proceeds are in any way released from the fixed charge crealed pursuant to
Clauses 3.1{d} (Creation of Fixed Security) and 3.2 {Assignmentis), the release will in no way
derogate from the subsistence and continuance of the fixed charge on all other cutstanding
bock and other debts of the Chargors and the proceeds of those debis.

Fioating Charge
Creation of Floating Charge

{a) Each Chargor charges to the Security Trustee by way of first floating charge with full
title guarantee and as a continuing security for the payment and discharge of the
Secured Liahilities all of that Chargor's rights to and title and interest from time fo time
in the whole of its property, assets, rights and revenues whatscever and wheresoever,
present and future, other than any property, assets, rights and revenues validly and
effectively charged or assigned {(whether at law or in equity) pursuant to Clauses 3.1
(Creation of Fixed Security) or 3.2 {Assignments) and save for any assets charged or
assigned by FTL to Deutsche Hypothekenbank (Actien-Gesellschaft) acling through its
London Branch as security frustee pursuant fo the DH{AG) Assignment Agreement,
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(b} The floating charge hereby created is a qualifying floating charge for the purpose of
paragraph 14 of Schedule B1 to the Insolvency Act 1986,

{c) Without prejudice to Clause 4.1(b}, the Security Trustee reserves its rights to appoint
an administrative receiver on and following an Event of Default in accordance with
sections 72 B to H {inclusive) of the Insclvency Act 1986,

Automatic Crystallisation of Floating Charge

Notwithstanding anything express or implied in this Deed, and without prejudice to any law
which may have similar effect, if:

{a) a Chargor creates or attempis fo create any Security over all or any of the Charged
Assels save as expressly permitied under the terms of the Loan Agreement; or

(b} any person levies or attempts fo levy any distress, execution or other process against
any of the Charged Assets and such process is not discharged within five Business
Days; or

{c) a resolution is passed or an order is made for the winding up, dissolution, adminisiration

or other recrganisaticn of a Chargor; or

{d} an Administrator is appointed or any step intended to result in such appoiniment is
taken,

then the floating charge created by Clause 4.1 (Creation of Floating Charge) will automatically
{without notice) be converted into a fixed charge as regards all of the assets subject io the
floating charge.

Crystallisation on Notice of Floating Charge
Notwithstanding anything express or implied in this Deed, the Security Trustee may at any time:
{a) following the occurrence of an Event of Default which is continuing; or

{b} if the Security Trustee considers in good faith that any of the Charged Assets are in
danger of being seized or sold as a result of any legal process, are otherwise in jeopardy
or the Security Trustee believes that steps are being taken or have been taken which
are likely or intended to lead to the appointment of an Administrator or the presentation
of a petition for the winding-up of a Chargor,

by giving notice in wriling o that effect to a Chargor convert the floating charge created by
Clause 4.1 (Creagtion of Fioating Charge) into a fixed charge as regards any assets specified in
such notice. The conversion shall take effect immediately upon the giving of the notice.

Security exemption

Notwithstanding any other term of this Deed, there shall be exciuded from the fixed charges,
assignments and floating charges created or purported to be created by FTL pursuant to Clause
3 (Securityy and Clause 4 (Floating Charge) FTU's present and future right, titie and interest in
and to:

{a) the Relevant Agreemenis; and

(b} the Subordinated Debt,

together with, in each case, the Related Rights (where "Relevant Agreement’, "Subordinated

Debt” and “Related Rights” shall have the meanings given to such terms in the DH{AG)
Assignment Agreement).

11502886511 3]
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Further Assurance

Fach Chargor must promptly upon request by the Security Trustee execute {in such form as the
Security Trustee may require) such documents (including assignments, transfers, morigages,
charges, notices and instructions) in favour of the Securily Truslee or its nominees and do all
such assurances and things as the Security Trustee may require for:

{a) perfecting and/or protecting (by registration or in any other way) the Security created or
intended {o be created by this Deed;

{b} facilitating, at any time on or after the occurrence of an Event of Default that is
continuing, the realisation of all or any part of the assets of a Chargor; and

{c) exercising all powers, authorities and discretions conferred on the Security Trustee or
any Receiver pursuant to this Deed or by law.

Each Chargor shall, at any time, promptly upon request, execute over all or any of the Charged
Asseis, a charge by way of legal mortgage or legal sub-morigage or legal assignment, as the
case may be, in favour of the Security Trustee in such form as the Security Trustee shall
reasonably require.

Each Chargor shall take all such action as may be available to it for the purpose of creating,
perfecting or maintaining the Security created or intended to be created pursuant o this Deed
including the obtaining of any necessary consent (in form and content satisfaciory to the
Security Trustes) to enable its assets o be morigaged, charged or assigned pursuant to this
Deed. Immediately upon oblaining any necessary consent the asset concerned shall become
subject fo the Securily created by this Deed. Each Chargor shall promptly deliver a copy of
each such consent to the Security Trustee.

General Undertakings with respect to Charged Assets

During the Security Period, each Chargor undertakes to the Security Trustee with respect to the
Charged Assets that save 1o the extent otherwise permitied by the Loan Agreement:

{2} Negative Pledge

it shall not, except as expressly permitted by the Loan Agreement and save for the
Security subsisting pursuant to the DH{AG) Assignment Agreement and the Finance
Documents, create or attempt to create or permit to subsist or arise any Security on,
over or affecting the Charged Assets or any part of them;

{b} Disposals

it shall not dispose of the Charged Assets or any part of them or agree to do so except
in the case of disposals which are expressly permitied by the Loan Agreement or with
the prior written consent of the Security Trustee and for these purposes 'dispose’ shall
include any form of disposal including any transfer, declaration of trust, assignment,
sale, novation or the creation of any other form of legal or equitable interest in or over
any of the Charged Assets;

{¢) Subsequent Charges
subject to Clause 7.1(a) (Negative Pladge), it shall procure that any Security created by
that Chargor after the date of this Deed (otherwise than in favour of the Security
Trustee) shall be expressed to be subject {o this Deed; and

{d} Deposit of Title Documenis

it shall deposit with the Security Trustee or its nominee all deeds and documents of title
relating to the Charged Assets provided that:
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(i} in the case of deeds or documents of title relating to Real Property, it shall
ensure that such deeds and documents of title are held either by the Security
Trustee or to the order of the Security Trustee by a firm of sclicitors approved
by the Security Trustee for that purpese; and

{in) it shall not be required to deposit any stock or share cerfificates relating to the
investments to the exient that the relevant documents have been deposited
with a clearance system, settlement system or custodian acceptable to the
Security Trustee,

Compliance with laws

it shall at all times comply with all laws and regulations applicable to it and will obtain
and maintain in full force and effect all Authorisations which may at any time be required
with respect 1o any of the Charged Assets.

Information

it shall supply promptly to the Security Trustee such information in relation to the
Charged Assets as the Security Trusiee may reasonably request from time to time.

Cenire of Main interests

it shall not change the location of its centre of main interests (as that term is used in
Article 3(1} of the EU Regulation} for the purposes of the EU Regulation or mainiain an
“establishment” within the meaning of Aricle 2(10} of the EU Regulation in any
jurisdiction other than England and Wales.

7.2 Notices of Charge and/or Assignment

(@)

11502868511

EFach Chargor shall (unless already served under the 20227 Debenture):

(i} within one Business Day of the date of this Dead (in the case of Accounts open
on or before the date of this Deed) give natice o any bank or financial institution
where any Account is held in the form set out in Part A1 of Schedule 3 {Notices);

{ii) within three Business Days of the date on which an Account is opened (in the
case of Accounts opened following the execution of this Deed} give notice {o
any bank or financial institution where any such Account is held substantially in
the form set out in Part A1 of Schedule 3 {(Nofices); and

iii} procure that each such bank or financial institution acknowledges such notice
to the Security Trustee in the form set out in Part A2 of Schedule 3 (Notices).

Each Chargor shall (unless already served under the 2022 Debenture):

{i) within one Business Day of the date of this Deed (in the case of any Hedging
Arrangement entered into on or before the date of this Deead) give notice to
each counterparty to a Hedging Arrangement in the form set out in Part B1 of
Schedule 3 {(Notices);

(i within three Business Days of the date on which a Hedging Arrangement is
entered into (in the case of any Hedging Arrangement entered into following
the execution of this Deed) give notice to each counterparty to a Hedging
Arrangement substantially in the form set out in Part B1 of Schedule 3
{MNofices), and

(i} procure that each such counterparty acknowledges such notice to the Security
Trustee in the form set out in Part B2 of Schedule 3 {Nofices).
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{c)

Each Chargor shall {unless already served under the 2022 Debenture):

()

(i)

within one Business Day of the date of this Deed (in the case of any Charged
Agreement entered into on or before the date of this Deed) give notice to each
other party to a Charged Agreement in the form set out in Part C1 of Schedule
3 (Notices);

within three Business Days of the date on which:

(A} a Charged Agreement is entered into (in the case of any Charged
Agreements entered intc following the execution of this Deed); or

(B} a document is designated as a Charged Agreement,

give notice to each other party to a Charged Agreement in the form set out in
Part C1 of Schedule 3 (Notices); and

procure that each such person acknowledges such notice to the Security
Trustes in the form set out in Part C2 of Schedule 3 (Natices).

Each Chargor shall deliver to the Security Trustee and serve on any debtor or ather
person as required by the Security Trustee:

(i)

{ii)

notices of assignment in respect of any of the other assets assigned pursuant
to this Deed (including the any cther coniracts referred to in Clause 3.2
{Assignments)) and shall procure that each notice is acknowledged by any
debtor specified by the Security Trustee; and

notices of charge in respect of any of the assets charged pursuant to this Deed
and shall procure that each notice is acknowledged by any debtor specified by
the Security Trustee,

The notices of charge and/or assignment and/or acknowledgement referred to in Clause
7.2{c) shall be in a form substantially similar to those contained in Schedule 3 (Nofices)
or such other form as the Security Trustee may require.

Each Chargor shall (unless already served under the 2022 Debenture):

(iii)

within one Business Day of the date of this Deed (in the case of insurance
policies entered into on or before the date of this Deed) give notice to any
insurer of the Real Property in the form set out in Part D1 of Schedule 3
(MNofices);

within three Business Days of the date on which an insurance policy is entered
into {in the case of any insurance policies eniered into following the execution
of this Deed) give notice o any insurer of the Real Property in the form set out
in Part D1 of Schedule 3 {Nofices); and

procure that each such insurer acknowledges such notice to the Security
Trustee in the form set out in Part D2 of Schedule 3 (Nofices).

tach Chargor shall, if requested by the Security Trustee, execuie all such documents
and do all such acits as the Security Trustee may reasonably require to record the
interests of the Security Trustee in any registers relating to registered intellectual
property rights.

Real Property Undertakings

Statutory Power of Leasing
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In relation to Real Property, each Chargor agrees that, unless it has the prior written consent of
the Security Trustee (or the same is otherwise expressly permitted in accordance with the Loan
Agreement), it shall not exercise the statutory power of leasing and/or accepting surrenders of
leases conferred on mortgagors and further agrees that the Security Trustee may grant or
accept surrenders of leases without restriction.

Registration and Notifications
EFach Chargor shall:

(&) without prejudice to clause 20.6 (Disposals) of the Conditions, immediately notify the
Security Trustee of any confract, coriveyance, transfer or other dispaosition for the
acquisition by a Chargor of the legal or beneficial interest in any Real Property; and

{b} make an application to the Chief Land Registrar on Form RX1 for the registration
against the registered fitles of each Property (and any unregistered properties subject
to compulsory first regisiration at the date of this Deed and any other Real Property
from time to time including a registered title) of the following restriction:

“No disposition of the registered estate by the proprietor of the registered estate is fo
be registered without & written consent signed by the propriefor for the time being of the
charge dated in favour of OakNorth Bank plc referred to in the charges
register.”

Undertakings as to Charge over Book and Other Debts
During the Security Period, each Chargor underiakes with reference to the Debts:

{8} to collect the Debts in the ordinary course of its business and (following the occcurrence
of an Event of Defauit that is continuing and if applicable, pricr to the payment specified
in Clause 9.1} to hold the proceeds of those Debis on trust for the Security Trustes; and

{b} following the occurrence of an Event of Defaull that is continuing to pay as the Securily
Trustee may direct all monies which the Chargor may receive in respect of the Debts;

Representations

Each Chargor represents and warrants to the Security Trustee, on the date of this Deed and on
each date during the Security Period by reference fo the facts and circumstances then existing
that:

{a} it is a private limited company, duly incorporated and validly existing under the law of
its jurisdiction of incorperation;

(b} it has the power to own its assets and carry on its business as it is being conducted;

{c) the entry into and performance by it of, and the transacticns contemplated by, this Deed
and the granting of the Security created by this Deed do not and will not conflict with:
any law or regulation applicable to it; its constitutional documents; or any agreement or
instrument binding upon it or any of its assets or constitute a default or termination event
{however described} under any such agreement or instrument

{d} the Charged Assets are legally and beneficially owned by the Chargors free of any
security other than Security created by or expressly permitted by this Deed, the 2022
Debenture or the Loan Agreement;

) this Deed creates the Security which it purports to create and is not liable to be avoided
or otherwise set aside on the liquidation or administration of the Chargor or otherwise;

11502956511 10
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(f)

11502988511

this Deed creates legal, valid and binding obligations and, subject to the general
principles of law limiting its obligations, is enforceable in accordance with its ferms;

it has the power to enter into, perform and deliver and has taken all necessary action fo
authorise its entry into, performance and delivery of this Deed and the fransactions
contermnplated by this Deed;

all authorisations required or desirable to enable it lawfully to enter into, exercise its
rights and comply with its obligations under this Deed and to malke this Deed admissible
in evidence in its jurisdiction of incorporation have been obtained or effected and are in
full force and effect;

except as disclosed in the Property Report, it has a good and marketable title fo the
Real Property and it is the legal and beneficial owner of the Real Property free from any
security (other than that crealed or permitted by this Deed or the Loan Agreement),
restrictions or onerous covenants;

Part 1 {The Property) of Schedule 2 (Security Assets) identifies all the freehold and
leasehold property situated in England and Wales beneficially owned by it at the date
of this Deed.

except as disclosed in the Property Report, no breach of any law, regulation or covenant
is cuistanding which adversely affects or might reasonably be expected to adversely
affect the value, saleability or use of the Real Property;

except as disclosed in the Properly Report, there is no covenant, agreemeni,
stipulation, reservation, condition, interest, right, easement or other matter whatsoever
adversely affecting the Real Property;

nothing has arisen or has been created or is cutstanding which would be an overriding
interest, or an unregistered interest which overrides first registration or a registered
disposition, over the Real Properiy;

except as disclosed in the Property Report, all facilities necessary for the enjoyment
and use of the Real Properly (including those necessary for the carrying on of iis
business at the Real Property) are enjoyed by the Real Property and none of those
facilities are enjoyed on terms:

{id entitling any person to terminate or curtail the use of the Real Property; or
{ii) which conflict with or restrict the use of the Real Property;

it has not received any notice of any adverse claim by any person in respect of the
ownership of the Real Property or any interest in it which might reasonably be expecied
to be determined in favour of that person, nor has any acknowledgement been given to
any such person in respect of the Real Property;

except as disclosed in the Property Report, the Real Property is held by it free from any
iease or licence (other than those entered into in accordance with this Deed);

the Investments are fully paid and are not subject to any option to purchase or similar
right; and

for the purposes of the EU Regulation, its centre of main interests (as that expression
is used in Article 3{1) of the EU Regulation, is situated in England and Wales and it has
no other "establishment” (as that term is used in Article 2(h) of the EU Regulation) in
any other jurisdiction,

11
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Rights of the Security Trustee
Enforcement

At any time on or after the occurrence of an Event of Default that is continuing, the Security
created pursuant to this Deed shall be immediately enforceable and the Security Trusiee may
in its absolute discretion and without notice to the Chargors or the prior authorisation of any
court:

{a) enforce all or any part of the Security created by this Deed and take possession of or
dispose of all or any of the Charged Assets in each case at such times and upon such
terms as i sees fit; and

(b} whether or not it has appointed a Receiver, exercise all of the powers, authorities and
discretions:

{i) conferred from time to time on mortgagees by the LPA (as varied or extended
by this Deed) or by law; and

{ii) granted o a Receiver by this Deed or from time to time by law.
Restrictions on Consolidation of Morigages

Section 93 of the LPA shall not apply to this Deed or to any sale made under it. The Security
Trustee shall have the right to consclidate all or any of the Security created by or pursuant to
this Deed with any other security in existence at any time. Such power may be exercised by
the Security Trustee at any time on or after the occurrence of an Event of Default. Each Chargor
hereby consents to the Security Trusiee making an application to the Chief Land Registrar on
Form CC for registration against the registered titles (if any) specified in Part 1 (the Property) of
Schedule 2 {Real Property) {and any unregistered properlies subject to compulsory first
registration at the date of this Deed and any other Real Praperty from time o time including a
registered title) of the right to consolidate.

Restrictions on Exercise of Power of Sale

Section 103 of the LPA shall not apply to this Deed and the power of sale arising under the LPA
shall arise on the date of this Deed (and the Secured Liabilities shall be deemed o have become
due and payable for that purpose). The power of sale and other powers conferred by section
101 of the LPA as varied or exiended by this Deed and those powers conferred {(expressly or
by reference) on a Receiver shall be immediately exercisable by the Security Trustee at any
time on or after the occurrence of an Event of Default.

Leasing Powers

The restrictions contained in sections 92 1o 100 of the LPA shall not apply to restrict the rights
of the Security Trustee or any Receiver under this Deed. The statutory powers of leasing may
be exercised by the Security Trustee upon and following the cccurrence of an Event of Default
and the Security Trustee and any Receiver may make any lease or agreement for lease and/or
accept any surrenders of [eases and/or grant options on such terms as it sees fit without the
need to comply with the aforementioned restrictions.

No Prior Notice Needed
The powers of the Security Trustee set out in Clauses 11.2 (Restrictions on Consclidation of

Mortgages) to 114 (Leasing Powers) may be exercised by the Security Trustee without prior
notice to the Chargor.

11502666511 12
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1186  Right of Appropriation

{a) Without prejudice fo the other provisions of this Deed, to the extent that any of the
Charged Assets constitute "financial collateral”, and this Deed and the obligations of
the Chargors hereunder constitute a "security financial collateral arrangement” (in each
case as defined in, and for the purposes of, the Financial Collateral Arrangemenis
(No.2) Regulations 2003 (81 2003/3226) (the "Regulations™)), the Security Trustee
shall at any time on and after the occurrence of an Event of Defaull have the right to
appropriate all or any part of those Charged Assets in or towards discharge of the
Secured Liabilities. For this purpose, the parties agree that the value of any such
Charged Assels so appropriated shall be the market price of such Charged Assets at
the time the right of appropriation is exercised as determined by the Security Trustee
by reference to such method or source of valuation as the Security Trustee may select,
including by independent valuation. The parties agree that the methods or sources of
valuation provided for in this Clause, or selected by the Security Trustee in accordance
with this Clause shall constitute a commercially reasonable method of valuation for the
purposes of the Regulations.

(s} The Security Trustee shall notify the Chargors as scon as reascnably praciicable of the
exercise of its right of appropriation as regards such of the Charged Assets as are
specified in such notice.

12. Exoneration
12.1 Exoneration

No Secured Party or Receiver shall, by reason of it entering info possession of the Charged
Assets, be liable to account as mortgagee in possession or be liable for any loss or realisation
or for any default or omission for which a mortgagee in possession might be liable; but every
Receiver duly appointed by the Security Trustee under this Deed shall for all purposes be
deemed to be in the same position as a receiver duly appoinied by a morigagee under the LPA
save to the exient that the provisions of that Act are varied by or are inconsistent with the
provisions of this Deed when the provisions of this Deed shall prevail and every such Recegiver
and the Security Trustee shall in any event be entitled {o all the rights, powers, privileges and
immunities conferred by the LPA on mortgagees and receivers duly appointed under the LPA.

122 Indemnity

The Security Trustee and every Receiver, attorney, delegate, manager, agent or other person
appointed by the Securily Trustee hereunder shall be entitled to be indemnified out of the
Charged Assetls or any part thereof in respect of all liabilities and expenses incurred by it or him
in the execution of any of the powers, authorities or discretions vested in i or him pursuant {o
this Deed and against all actions, proceedings, costs, claims and demands in respect of any
matter or thing done or omitied in any way relating to the Charged Assets or any part of them.
The Security Trustee and any such Receiver may retain and pay all sums in respect of which it
is indemnified out of any monies received by it under the powers conferred by this Deed.

13. Appointment of Receiver or Administrator
13.1 Appointment
{a} At any time on or after the occurrence of an Event of Default, or at the request of a
Chargor or its directors, the Security Trustee may, without prior notice to the Chargors,
in writing (under seal, by deed or stherwise under hand) appoint:
(i} a Receiver in respect of the Charged Assets or any part thereof and may in like

manner from time to time (and insofar as it is lawfully able 1o do) remove any
Receiver and appoint another in his stead; or

11502996511 13
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(i3 one or more persons to be an Administrator in accordance with paragraph 14
of Schedule B1 to the Insolvency Act 1986.

(b} Nothing in Clause 13.1{a) shall resirict the exercise by the Security Trustee of any one
or more of the rights of the Security Trustee under Schedule B1 to the Insolvency Act
1986 and the rules thereunder or at common law.

More than one Receiver

Where more than ane Receiver is appointed, sach joint Receiver shall have the power to act
severally, independently of any other joint Receiver, except to the exient that the Security
Trustee may specify to the contrary in the appointment,

Receiver as agent

A Receiver shall be the agent of the Chargors which shall be solely responsible for his acts or
defaults and for his remuneration. No Receiver shall at any time act as agent of any Securad
Party and no Secured Party shall be responsible for any misconduct, negligence or default of a
Receiver,

Receiver's Remuneration

A Receiver shall be entitled o remuneration for his services at a rate to be determined by the
Security Trustee from time fo time (and without being limited to any maximurm rate specified by
any statute or statutory instrument).

Actions of the Administrator

Save as provided for in statute or as otherwise agreed in writing by that Secured Parly, no
Secured Party shall have any liability for the acts or omissions of an Administrator.

Receiver's Powers
Powers

A Receiver shall have (and be entitled to exercise) in relation to the Charged Assets over which
he is appointed the following powers (as the same may be varied or extended by the provisions
of this Deed):

{a) all of the powers of an administrative receiver set out in Schedule 1 1o the Insolvency
Act 1986 (whether or not the Receiver is an administrative receiver);

{b} all of the powers conferred from time to time on receivers, mortgagors and morlgagees
in possession by the LPA;

{c) all the powers and rights of a legal and beneficial owner and the power to do or omitto
do anything which a Chargor itself could do or omit to do; and

{d} the power to do all things which, in the opinion of the Receiver, are incidental fo any of
the powers, functions, authorities or discretions conferred or vested in the Receiver
pursuant to this Deed or upon receivers by statute or law generally {including the
bringing or defending of proceedings in the name of, or on behalf of, a Chargor; the
collection and/or realisation of Charged Assets in such manner and on such terms as
the Receiver sees fit; and the execution of documenis in the name of a Chargor
{whether under hand, or by way of deed or by utilisation of the seal of a Chargor).

115029565 11 14
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Powers may be Restricted

The powers granted to a Receiver pursuant to this Deed may be restricted by the instrument
{(signied by the Security Trusiee) appointing him but they shall not be restricted by any winding-
up or dissolution of the Chargars.

Protection of Purchasers
Absence of Enquiry

No person or persons dealing with the Security Trustee or any Receiver shall be concerned fo
enquire whether any event has happened upon which any of the powers in this Deed are or
may be exercisable or ctherwise as fo the propriety or regularity of any exercise of such powers
or of any act purporiing or intended to be an exercise of such powers or whether any amount
remains secured by this Deed. All the protections to purchasers and persons dealing with
receivers contained in sections 104, 107 and 109(4) of the LPA shall apply to any person
purchasing from or dealing with the Security Trustee or any such Receiver,

Receipt: Conclusive Discharge

The receipt of the Security Trustee or any Receiver shall be a conclusive discharge to any
purchaser of the Charged Assets,

Power of Attorney and Delegation
Power of Aftorney: General

Each Chargor heraby irrevocably and by way of security appoints the Securily Trustee and any
Receiver severally to be its altorney in its name and on its behalf and as its act and deed:

{a} to execute and deliver any documents or instruments which the Security Trustee or
such Receiver may require for perfecting the title of the Security Trustee to the Charged
Assets or for vesting the same in the Security Trustee, its nominee or any purchaser;

{b} to sign, execute, seal and deliver and otherwise perfect any further security document
which a Chargor is required to enter into pursuant to this Deed; and

{c) otherwise generally io sign, seal, execuite and deliver all deeds, assurances,
agresments and documents and to do all acts and things which may be required for the
full exercise of all or any of the powers conferred on the Security Trustee or any
Receiver under this Deed or which a Chargor is required to do pursuant to this Deed or
which may be deemed expedient by the Security Trustee or a Receiver in connection
with any presarvation, disposition, realisation or getting in by the Security Trustee or
such Receiver of the Charged Assets or in cannection with any cther exercise of any
cther power under this Deead,

provided that the power of altorney granted in this Clause 16.1 shall only be exercisable: {(a} if
a Default is continuing; or (b) following a failure by a Chargor to comply with its obligations under
this Deed.

Power of Aftorney: Ratification

Each Chargor ratifies and confirms and agrees to ratify and confirm all acts and things which
any attorney mentioned in this Clause 16 (Power of Attorney and Delegation) does or purporis
to do in exercise of the powers granted by this Clause.

General Delegation

The Security Trustee and any Receiver shall have full power 1o delegate the powers, authorities
and discretions conferred on it or him by this Deed {including the power of attorney) on such

11502866511 15
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terms and conditions as it or he shall see fit which shall not preclude exercise of those powers,
authorities or discretions by it or him or any revocation of the delegation or any subsequent
delegation.

Application of Monies received under this Deed

Any monies received under the powers hereby conferred shall, subject to the repayment of any
claims having priority to this Deed and to any applicable statutory requirement as to (i} the
payment of preferential debts or (i} the payment of unsecured creditors in accordance with
section 176A of the Insclvency Act 1986, be applied for the following purposes and in the
following order of priority:

{a) in satisfaction of all costs, charges, expenses, paymenis and liabilities (including
paymenis made in accordance with paragraphs (1), {ii) and (i) of section 109(8) of the
LPA) made or incurred by the Security Trustee or the Receiver and of remuneration to
the Receiver in such order as the Security Trustee shall in its absolute discretion decide;
and

{b} in or towards satisfaction of the Secured Liabilities which shall be applied in such order
as the Security Trustee shall in its absolute discretion decide; and

{c) the surplus, if any, shall be paid to the Chargors or other perscn or persons entitied to
it,

{d} save that the Security Trustee may credit any monies received under this Deed {o a
suspense account for so long and in such manner as the Security Trustee may from
time to time determine and the Receiver may retain the same for such period as he and
the Security Truslee consider appropriate.

Permitted deductions
The Security Trustee shall be entitied, in its discretion:

{a) to set aside by way of reserve, amounts reguired to meet, and tc make and pay, any
deductions and withholdings (on account of taxes or otherwise) which it is or may be
required by any applicable law or regulatory authority to make from any distribution or
payment made by it under this Deed; and

{b} to pay all Taxes which may be assessed against it by any regulatory authority or
otherwise in respect of any of the Charged Assets, or as a consequence of performing
its duties, or by virtue of its capacity as Security Trustee under any of the Finance
Documents or otherwise.

Release of Security
Release

{a) At the end of the Security Period, the Security Trustee shall, at the request and cost of
the Chargors, execute (or procure the execution by its nominee) {in each case in a form
acceptable 1o the Security Trustee) and do all such deeds, acts and things as are
necessary to release andfor reassign the Charged Assets from the Security created by
or in accordance with this Deed.

Avoidance of Payments

{a) No amount paid, repaid or credited to a Secured Party shall be deemed to have been
irrevocably paid if the Security Trustee considers that the payment or credit of such
amount is capable of being avoided or reduced because of any laws applicable on
bankruptcy, insolvency, liguidation or any similar laws.

11502666511 16
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(b} if any amount paid, repaid or credited to a Secured Party is avoided or reduced because
of any laws applicable on bankruptey, insolvency, liquidation or any similar laws then
any release, discharge or settlement between that Secured Party and a Chargor shail
be deemed not to have occurred and the Security Trustee shall be entitied to enforce
this Deed subseguently as if such release, discharge or setiiement had not occurred
and any such payment had not been made.

Amounts Payable

All monies received or held by a Secured Party or a Receiver under this Deed in a currency
other than the currency in which the Secured Liabilities are denominated may from time to time
be sold for such one or more of the currencies in which the Secured Liabilities are denominated.
Each Chargor shall indemnify each Secured Party against the full cost (inciuding all costs,
charges and expenses) incurred in relation fo such sale. No Secured Party or any Receiver
shall have any liability to the Chargors in respect of any loss resulting from any fluctuation in
exchange rates after any such sale.

Power of Severance

In the exercise of the powers conferred by this Deed, the Security Trustee or any Receiver may
sever and sell plant, machinery or other fixtures separately from the property to which they may
be annexed and the Security Trustee or any Receiver may apportion any rent or other amount
without the consent of the Chargors.

MNew accounts

If a Secured Party receives notice of any subsequent charge or other interest affecting any part
of the Charged Assets ({the date of receipt of such notice being the "Notice Date™) it may,
without prejudice to its rights under this Deed, open a fresh account or accounts with the
Chargors and continue any existing account in the name of a Chargor and may appropriate to
any such fresh account any monies paid in, received or realised for the credit of a Chargor after
that time without being under any obligation to apply the same or any part of them in discharge
of any of the Secured Liabilities. If a Secured Party fails tc open a fresh account it will be deemed
to have done sc and any monies received or realised after the Notice Date will not reduce the
Secured Liabilities ocutstanding on the Notice Date.

Miscellaneous

The Chargors

This Deed is binding on the successors and assigns of each Chargor.

Assignment and Transfer

{(a) The Chargors may not assign any of their rights or transfer any of their rights or
obligations under this Deed without the prior written consent of the Security Trustee or
any validly appointed replacement security trustee.

(b} The Security Trustee may assign and transfer all or any part of its rights and obligations
under this Deed to a replacement security trustee appointed pursuant to the terms of
the Loan Agreement. Such replacement security trustee will, from the date of such
assignment or transfer, be the security trustee for the Finance Parties under this Deed
instead of the previous Security Trustee.

Property

This Deed is and will remain the property of the Security Trustee,

115029865 11 17
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Continuing Security

{(a) This Deed shall be a continuing security and shall not be discharged by any
imMermediate payment or satisfaction of the whole or any part of the Secured Liabilities,

{b} Each Chargor expressly confirms that it intends that the Security constituted by this
Deed shall extend from time to time to any (however fundamental) variation, increase,
extension or addition of or fo the Secured Liabilities as a result of the amendment and/or
restatement of the Loan Agreement and/or any of the other Finance Documents andfor
any additional facility or amount which is made available under any of the Finance
Documents for the purposes of or in connection with any of the following: business
acquisitions of any nature; increasing working capital; enabling investor distributions to
be made; carrying out restructurings; refinancing existing faciiities; refinancing any
other indebledness; making facilities available to new borrowers; any other variation or
extension of the purposes for which any such facility or amount might be made available
from time to time; and any fees, costs and/or expenses associated with any of the
foregoing.

Additional Security

This Deed shall be in addition o and not be affected by any other security or guaranise now or
hereafter held by a Secured Party for all or any part of the Secured Liabilities nor shall any such
other Security or guarantee of liability to a Secured Party of or by any person not a party to this
Deed be in any way impaired or discharged by this Deed nor shall this Deed in any way impair
or discharge such other security or guarantee.

Variation of Security

This Deed shall not in any way be affected or prejudiced by a Secured Party at any time dealing
with, exchanging, releasing, varying or abstaining from perfecting or enforcing any security or
guarantee referred to in Clause 22.5 {(Additional Security) or any rights which a Secured Party
may at any time have ar giving time for payment or granting any indulgence or compounding
with any person whatsoever and the Chargors shall not be entitled to the benefit of the same.

Enforcement of Other Security

No Secured Party shall be obliged to enforce any other rights or Securily it may hold for the
Secured Liabilities before enforcing any of its rights under this Deed,

Redemption of Prior Incumbrances

The Security Trustee may redeem or take a transfer of any prior SBecurity over the Charged
Assets and may agree the accounts of prior incumbrancers. An agreed account shall be
conclusive and binding on the Chargors. Any amount paid in connection with such redemption
or transfer {including expenses) shall be paid on demand by the Chargors to the Security
Trustee and until such payment shall form part of the Secured Liabilities.

Further advances

{a} The Finance Parties must perform their obligations under the Loan Agreement
{including any obligation to make available further advances).

(b} Each Chargor hereby consents o the Security Trustee making an application to the
Chief Land Registrar on Form CH2Z2 for the registration against the registered titles of
each Property {(and any unregistered properties subject to compulsory first registration
at the date of this Deed and any other Real Property from time fo time including a
registered title) of the obligation 1o make further advances.
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No Discharge

The Chargors' liability under this Deed in respect of any of the Secured Liabilities shall not be
discharged, prejudiced or otherwise adversely affected by:

{a) any intermediate payment, settiement of account or discharge in whole or in part of the
Secured Liabilities;

{b) any variation, extension, discharge, compromise, dealing with, exchange or renewal of
any right or remedy which any Finance Party may now or after the date of this Deed
have from or against any Transaction Obligor or any other person in connection with
the Secured Liabilities;

{c) any act or omission by any Finance Party or any other person in taking up, perfecting
or enforcing any Security, indemnity, or guarantee from or against any Transaction
Obligor or any other person;

{d} any termination, amendment, variation, novation, replacement or supplement of or o
any of the Secured Liabilities;

{e} any grant of time, indulgence, waiver or concession to any Transaction Obligor or any
ather person;

{f) any insclvency, bankruptcy, liquidation, administration, winding up, incapacity,
limitation, disability, the discharge by operation of law, or any change in the constitution,
name or style of any Transaction Gbligor or any other person;

{a} any invalidity, illegality, unenforceability, irregularity or frustration of any actual or
purported obligation of, or Security held from, any Transaction Obligor or any other
persan in connection with the Secured Liabilities;

{h) any claim or enforcement of payment from any Transaction Gbligor or any other person;
or
(i any cother act or omission which would not have discharged or affected the liability of a

Chargor had it been a principal debtor or anything done or omitted by any perscon which,
but for this provision, might operate to exonerate or discharge a Chargor or otherwise
reduce or extinguish its liability under this Deed.

Non-Competition

Each Chargor warrants fo the Security Trustee that it has not taken or received, and shall not
take, exercise or receive the benefit of any Rights from or against any Transaction Obligor, ifs
liquidator, an administrator, co-guarantor or any other person in connection with any liability of,
or payment by, a Chargor under this Deed or any Finance Document but:

{a) if any of the Rights is taken, exercised or received by a Chargor, those Rights and all
monies at any time received or held in respect of those Rights shall be held by the
relevant Chargor on trust for the Security Trustee for application in or towards the
discharge of the Secured Liabilities under this Deed; and

{b} on demand by the Security Trustee, the relevant Chargor shall promptly transfer, assign
or pay to the Security Trustee all other Rights and all monies from time {6 time held on
frust by the relevant Chargor under this Clause 22,11,

Counterparts

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

11502986511 19
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23. Governing Law

This Deed and any dispute or claim arising out of or in connection with it or its subject matter,
existence, negotiation, validily, termination or enforceability {including any non-coniractual
disputes or claims) shall be governed by and construed in accordance with English law.

24, Jurisdiction

24 1 The courts of England have exclusive jurisdiction to seftle any dispute arising out of or in
connection with this Deed (including a dispute relating to the existence, validity or termination
of this Deed or any non-contractual obligation arising oul of or in connection with this Deed) (a
"Dispute”).

242  Each Chargor agrees that the courts of England are the most appropriate and convenient courts
to settle Disputes and accordingly the Chargors will not argue to the contrary.

243  This Clause 24 is for the benefit of the Security Trustee only. As a resull, the Security Trustee
shall not be prevented from taking proceedings relating to a Dispute in any cther courts with
jurisdiction. To the extent aliowed by law, the Security Trustee may take concurrent proceedings
in any number of jurisdictions.

IN WITNESS whereof this Deed has been duly executed and delivered as a deed on the date first above
written.
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Schedule 1
The Chargors
Name of Chargor Jurisdiction of Registration number {if any)
incorporationfformation {if
applicable)
Chart Forte (Hammersmith) | England and Wales 13852008
Limited
Chart Forte {(KHS) Limited England and Wales 08936018
Fox Trend Lid England and Wales 08632075

115029665 11 21
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Schedule 2
Security Assets
Part 1

The Property
Address Tenure Title number
225 and 227 Kensington High Street | Freehold 256363
London W8 654
229 and 231 Kensingion High Street | Leasehold Provisional  title  number
London W8 BSA {part ground, first and BGL1T0977 (o be allocated
second floors, roof area and airspace) out of 255860)

pursuant to a lease made between (1)
Margaret Lucy Ainsworth and Nicholas
Gervais Mason Pearson and {2) Chart
Forte (KHS) Limited dated on or around the
date of this Deed

84 King Street, London W6 0QW Freehold BGL16336
86 King Street, London W6 0QW Freehold BGL1541¢
92-94 King Street, London W6 0QW Freehold NGLE84989
94 King Street and part of 2 Cambridge | Freehold NGLE54410

Grove, London

Part 2

Charged Agreements

Chargor Date of contract Parties to contract Details of contract
Chart Forte | 16 February 2016 {1} Fox Trend Limited; | Gceupational Lease in
{(Hammersmith) and respect of Ground Floor
Limited of 84/86 King Sireet

{2y Cashino Gaming | London W6 00W
Limited {now known as
Merkur Slots UK

Limited)
Chart Forte | 28 Gctcber 2021 {13 Fox Trend | Occupational Lease in
{(Hammersmith} Lid; respect of Ground Floor
Limited and Basement premises
{2 Archangel | 92-84 King Street,
Foods Limited; and Hammersmith, London
W6 O0QW
{3} Angel Foods
Limited

115029965 11 22
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Chart
Limited

Forte

(KHS)

10 October 2014

{1} Fox Trend Ltd;

{2} Ryman Limited

Occupational Lease in
respect of the basement
and ground floor at 227
Kensington High Street

23
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Schedule 3
Notices

Part A1 - Notice of Account Bank

[On the lelterhead of the Chargor]
To; [Account Bank)

[Date]

Dear Sirs,

Dehenture dated | ] between Chart Forte {Hammersmith) Limited, Fox Trend Ltd, and
Chart Forte {(KHS) Limited and the Security Trustee {the "Debenture”)

We hereby give you notice that under the Debenture we have charged (by way of a first fixed charge)
in favour of OakNorth Bank pic {the "Security Trustee”) all our rights in respect of any amount standing
to the credit of any account maintained by us with vou (the "Accounts™).

We irrevocably instruct and authorise you fo:

{a) disclose to the Security Trustee any information relating to any Account requested from
you by the Securily Trustes;

(b} comply with the terms of any written notice or instruction relating to any Account
received by you from the Security Trustee;

{c) pay or release any sum standing to the credit of any Account in accordance with the
written instructions of the Security Trustee; and

{d} not to permit any amount to be withdrawn from the Account if the Security Trustee
notifies you that a Default is outstanding under the Lean Agreement (as defined in the
Debenture)).

We acknowledge that vou may comply with the instructions in this letter without any further permission
from us.

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

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

Please confirm your agreement to the above by sending the attached acknowledgement to the Security
Trustee at [insert address], Attention: | 1 with a copy to us.

Yours faithfully,
{Authorised signatory)

lthe Chargor]

115029665 11 24
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Part AZ - Acknowledgement of Account Bank

{On the lefferhead of the Accoumnt Bank]
Teo: lthe Security Trustee]
Attention: { ]
Copy: [the Chargor{s]]
[Dale]

Dear Sirs,

Debenture dated | 1 between Chart Forte {Hammersmith} Limited, Fox Trend Ltd, and
Chart Forte {KHS) Limited and the Security Trustee {the "Debenture")

We confirm receipt from [name of the Chargorfs]] (the “Chargor[s]”) of a notice dated
{ 1 of a charge upon the terms of the Debenture over all the rights of the
Chargor{s] to any amount standing to the credit of any of the Chargor[s] accounts with us (the
"Accounis”).

We confirm that we:

{a} accept the instructions contained in the notice and agree to comply with the notice;
{b} have not received nolice of the interest of any third party in any Account;
{c) have neither claimed nor exercised, nor will claim or exercise, any security interest, set-

off, counter-claim or other right in respect of any Account; and

{d} will not permit any amount to be withdrawn from any Account without your prior written
consent if you notify us that a Defaull is outstanding under the Loan Agreement (as
defined in the Debenture)).

The Accounts maintained with us are:
tAccount: [Sort Code [ I Account No. | M
We confirm that the above are the Chargor{'s] only accounts with us.

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

Yours faithfully,

{Authorised signatory)

[Account Bank]

11502986511 25
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Part B1 — Notice of Counterparty to a hedging arrangement

{on the letterhead of the Chargor]

Teo: {Counterparty]

[Dale]

Dear Sirs

Debenture dated | 1 between Chart Forte {Hammersmith} Limited, Fox Trend Lid, and
Chart Forte {KHS) Limited and the Security Trustee {the "Debenture”)

This letter constitutes notice to you that under the Debenture we assigned (by way of security) to
OakNorth Bank plc {the "Security Trustee™) all our rights under any hedging arrangements between
you and us (the "Hedging Arrangements™).

We irrevocably instruct and authorise you to:
(a3 disclose to the Security Trustee without any reference to or further authority from us

and without any inquiry by vou as to the justification for the disclosure, any information
relating to the Hedging Arrangements which the Security Trustee may request from you;

and
{b} pay any sum payvable by you under the Hedging Arrangements to our account at
{ 1, Sort Code [ 1, Account No, | ] {the "Account™).

We will also remain entitied to exercise all our rights, powers and discretions under the Hedging
Arrangemenis, and you should continue to give notices under the Hedging Arrangements to us, unless
and until you receive notice from the Security Trustee to the contrary stating that an Event of Default is
confinuing under the Loan Agreement (as defined in the Debenture). Inthis event, all the rights, powers
and discretions will be exercisable by, and nictices given to the Security Trustee or as it direcis,

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

Please confirm your agreement to the above by sending the enclosed acknowledgement to the Security
Trustee with a copy to us.

Yours faithfully,

{Authorised signatory)

[the Chargor]
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Part B2 - Acknowledgement of Counterparty to a hedging arrangement

Teo: lthe Security Trusteel
Attention; [ ]

Copy: [the Chargor[s]]

[Dale]
Dear Sirs,
Debenture dated | 1 between Chart Forte {Hammersmith} Limited, Fox Trend Ltd, and
Chart Forte (KHS) Limited and the Security Trustee {the "Debenture™)}
We confirm receipt from [name of the Chargorfs]] (the * Chargeor[s]”) of a notice dated | |

{the "Notice™) of an assignment upon the terms of the Debenture of all the Chargor]'s] rights under the
Hedging Arrangements (as defined in the Notice).

We confirm that we:

{a) have not received notice of the interest of any third party in the Hedging Arrangements;

{b} must pay any amount payable by us under the Hedging Arrangements to the Chargor('s]
account at | I, Sort Ceode [ 1, Account No. | 1, (the
"Account”);

{c) must accept your instructions in relation to the Chargor['s] rights under the Hedging

Arrangements following a confirmation that an Event of Default is continuing under the
Loan Agreement {as defined in the Debenture); and

{di will not agree to any amendment, waiver or variation of the terms of the Hedging
Arrangements without yvour prior written consent.

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

Yours faithfully,

{Authorised signatory)
[ ]
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Part C1 — Notice of Relevant Contracting Party

[On the letterhead of the Chargor]

To: {Relevant Contracting Farty]

[Date]
Dear Sirs,
Re: [FProperty]
Debenture dated | ] between Chart Forte {Hammersmith) Limited, Fox Trend Ltd, and
Chart Forte {KHE) Limited and the Security Trustee (the "Debenture”)
We refer to the [description of refevant document] dated | ] and made between | ]

and [ i {the "Assigned Contract™).

This lefter constitutes notice to you that under the Debenture we assigned in favour of OakNorth Bank
plc {the "Security Trustee™) all our rights, title and interest in the Assigned Contract.

We irrevocably instruct and authorise you:

{a) to pay any amount pavable by you under the Assigned Contract to our account at
[ 1, Account No. | ], Sort Code | i (the " Account™);
{b} notwithstanding the assignment referred to above or the making of any payment by you

to the Security Trustee pursuant to if, we shall remain liable under the Assigned
Contract to perform all of the obligations assumed by us under the Assigned Contract
and neither the Security Trustee nor any receiver, delegate or sub-delegate appointed
by it shall at any time be under any obligation or liability to you under or in raspect of
the Assigned Contract;

{c) we shall not and you agree that we shall not vary or waive (or agree to vary or waive)
any provision of the Assigned Coniract or exercise any right to rescind or terminate the
Assigned Coniract withcut the prior written consent of the Security Trustee but
otherwise we shall be entitled o exercise all our rights, powers and discretions under
the Assigned Contract until you receive written notice from the Security Trustee fo the
contrary, in which event all rights, powers and discretions shall be exercisable by the
Security Trustee or as it directs; and

{d} unless otherwise directed by the Security Trustee, you shall furnish or disclose to the
Security Trustee in addition fo us all notices, matiers or things required under the
Assigned Contract to be furnished or disclosed to us and all such information as it may
require from time 1o time in connection with the Assigned Contract, without further
authority from us and without any obligation by you {o enquire as 1o the purpose or
justification for such disclosure.

The instructions in this letter apply until you receive notice from the Security Trustee to the contrary and
notwithstanding any previous instructions given by us.

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

©
s}

1150
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This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Please confirm your agreement to the above by signing the attached acknowledgement and returning it
to the Security Trustee at | 1, Attention: | 1.

Yours faithfully,

For

[Chargor]
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Part C2 - Acknowledgment of Relevant Contracting Party

Teo: lthe Security Trustee]
Attention: { 1
[Date]
Dear Sirs,
Re; [Property}
Debenture dated | ] between Chart Forte {Hammersmith} Limited, Fox Trend Ltd, and
Chart Forte {KHS)} Limited and the Security Trustee {the "Debenture™}

We confirm receipt from [name of the Chargorfs]] (the * Chargor[s]”) of a notice dated | 1({the
"Motice"} in relation to the Assigned Contract (as defined in the Noatice).
We accept the instructions contained in the Notice.
We confirm that we:

{a} have not received any notice that any third party has or will have any right or interest

in, or has made or will be making any claim or demand or taking any action in respect
of, the rights of the Chargor{s] under or in respect of the Assigned Contract (as defined
in the Notice);

{b} must pay all monies payable by us under the Assigned Contract inte the Account (as
defined in the Notice); and

{c) must continue to pay thase maonies into the Account until we receive your written
instructions to the contrary.

We further underiake that we will not exercise any right to rescind or terminate the Assigned Contract
without giving at least [»] days prior writien notice (2 "Termination Notice”) to you that such right has
arisen and further agree that if the Chargorls] or the Security Trustee or any person on ifs behalf
remedies the event or circumstances giving rise to such right within [} days of receipt of that Termination
Notice, we will no longer be entitled to exercise that right and we will continue to perform our obligations
under the Assigned Contract as if such right had not arisen.

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

Yours faithfully,

115029865 11 30
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Part D1 — Notice of Insurer
[On the lefterhead of the Chargor]
Teo: tinsurer]
[Date]
Dear Sirs,
Debenture dated | 1 between Chart Forte {Hammersmith) Limited, Fox Trend Lid, and

Chart Forte {(KHS) Limited and the Security Trustee (the "Debenture”)

We hereby give you notice that under the Debenture we assigned to OakNorth Bank ple (the "Security
Trustee") all cur rights to and title and interest from time to time in, to and under insurance palicy
numberls] [+] effected by us or whomscever in relation to [insert property address and details} (including
all moneys payable thereunder, proceeds of all claims, awards and judgments) and all other insurances
entered into supplemental to or in replacement of such policylies] of insurance (the "Policyfies]™).

We irrevocably instruct and authorise you to pay ali payments in excess of £] ] under or arising under
the Policylies] to the account called [Chargor — Account], at [Bank], account number [+ sort code [+,
except to the extent that such sums are required by the basis of settlement under any Policy or under
any lease agreement covered by such Pclicy to be applied in replacing, restoring or reinstating the
relevant property, and also excluding any monies received under any liability Policy which are required
o satisfy any of our estabiished liabilities. Itis very important that you make all immediate arrangements
for all such sums payable by you under the Policylies] to be paid to this account.

Please note that:

1. all remedies provided for under the Policy[ies] or available at law or in equity are exercisable by
the Security Trustee;

2. all rights to compel performance of the Policylies] are exercisable by the Security Trustee; and

3. all rights, interests and benefits whatscever accruing to or for our benefit arising under the
Policylies] belong to the Security Trustee.

We will remain liable to perform all cur obligations under the Policylies] and the Security Trustee is under
na obligation of any kind whaitscever under the Policylies] nor under any liability whatsoever in the event
of any failure by us to perform our obligations under the Policylies].

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

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

Pleasea confirm your agreement {o the above by signing the attached acknowledgement and returning i
to the Security Truslee at | ], Attention | B

Yours faithfully,
{Authorised signatory)

[the Chargor]

@
@
s}

11502
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Part D2 — Acknowledgement of Insurer

Teo: [Security Trustee]
Attention: { ]
iDate]
Dear Sirs,
Debenture dated | ] between Chart Forte {Hammersmith)} Limited, Fox Trend Lid, and

Chart Forte {KHS) Limited and the Security Trustee (the "Debenture”)

We confirm receipt from [name of Chargorfs]] {the "Chargor[s]"} of a notice dated [+] of an assignment
upon the terms of the Debenture to OakMorth Bank pic (the "Security Trustee™) of the Chargor['s] right,
interests and benefit in, to and under the Policylies] (as specified in that notice)} to which we are a parly.

We confirm that we have not received notice of any other assignment or charge of or over any of the
rights, title and interests specified in such notice and will make all payments in excess of £] ] in
accordance with the ferms of the notice o the account specified in that nolice excluding for the
avoidance of doubt such sums as are required by the basis of settlement under any Policy or under any
lease agreement covered by such Policy to be applied in replacing, restoring or reinstating the relevant
property, and also excluding any monies received under any liability Policy which are required to satisfy
any of the Chargorl's] established liabilities.

We further confirm that:

1. no amendment, waiver or release of any such rights, interests and benefits will be effective
without the prior written consent of the Security Trustee;

2. no termination of such rights, interests or benefits will be effective unless we have given the
Security Trustee at least 30 days' written notice of the proposed termination and specifying the
action necessary to avoid such termination;

3. the Chargor[s] will remain liable to perform all of its obligations under the Pclicylies] and the
Security Trustee is under no obligation of any kind whatscever under the Policylies] nor under
any liability whatsoever in the event of any failure by the Chargor(s} to perform its cbligations
under the Policylies]; and

4, as the Security Trustee is named as composite insured, no breach or default on the part of the
Chargor(s] of any of the terms of such Policylies] will be deemed to have occurred unless we
have given notice of such breach to the Security Trustee specifying how to make good such
breach,

We unconditionally and irrevocably waive all rights of set-off, lien, counter-claim and other similar rights
{however described) which we may have now or in the future to the exdent that such rights relate to
amounts owed to us by the Chargor(s] (and the proceeds thereof) and we will send you copies of all
staternents, orders and notices given by us relating to such debt.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
and will be construed in accordance with English law.

Yours faithfully,
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Unsurer]
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The Chargor
EXECUTED AS A DEED by

Chart Forte {Hammersmith) Limited

acting by 1alaluddin Kajani

in the presence of;

Signature of witness

Name of wilness

{in BLOCK CAPITALS)

PRABU NARAYANA

Address of witness

Occupation of witness

Finance Director

} P Byowulitgned by

) Director

Signature page to the Debenture



. Theﬁhargﬁi’ .................................. e

EXECUTED AS A DEED by .
Chart Forte (Hammersmith) Limited )
acling by JALALUGDIN KATANIY

Cinthepresenceof )

Signature of witnigss:

Nama bf witnags..

- {in BLOCK CAPITALS)

Address 6 withess.

Oceupation of withess

- Finence Diecror

.....................................

. Signalire page to ihe Debentire




Doculign Envelope |D: 0684CCAC-102E-4D71-8C3D-F2BFEAT4B212

EXECUTED AS A DEED by

Chart Forte {KHS) Limited
acling by Jalaluddin Kajani

i the presence of;

Signature of withess

Name of wilness

{in BLOCK CAPITALS)

PRABU NARAYANA

Address of witness

Occupation of withess

Finance Director

} ~— Docudigned by

) Director

Signature page to the Debenture




Chart Forte (KHS) Limited .~ )
acting by~LALAL tipotn KAyAHJ}  Dirsctor

Cinthepresenceof )

- Signature of witness

‘Name of withess .

{in BLOCK CAPITALS)

Prigu NaRagard

Address of witriess

. Ucoupation ot withess -

 Famawce Diescror

o .Sig:j_riaiu?é:pﬁg}é' {6 the Debentire
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EXECUTED AS A DEED by ) —— DocuSignd by:
Fox Trend Lid )
O
acting by Sonia Kajani ) Director
)
in the presence of: )

Signature of withess

Name of wilness

{in BLOCK CAPITALS)

Prabu Naravana

Address of withess

Occupation of witness

Finance Director

Signature page to the Debenture



- FoxTrend Lid.

- Dirattor

ectnghy Somia RATAL

inthe presenceof

- Sigrature of winess -

i‘&aﬁle;'df:w;mégs' _ |
{in BLOCK CAPITALS)

 Pragu MNagayand

. Addressof winess

Ocoupalion of witness

- Sighatute page to-the Dobaiture
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The Security Trustee

SIGNED by )

DocuSigned by:

Rob Pearce

for and on behalf of )

OAKNORTH BANK plc )

Signature page to the Debenture
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