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Registration of a Charge

Company Name: 4 DOWNING STREET LIMITED
Company Number: 16249119

Received for filing in Electronic Format on the: 03/03/2026 XEX3K1MI

Details of Charge

Date of creation: 27/02/2026
Charge code: 1624 9119 0001
Persons entitled: B CAPITAL 2 LIMITED

Brief description: AS A CONTINUING SECURITY FOR THE PAYMENT AND DISCHARGE
OF THE SECURED OBLIGATIONS, BY WAY OF LEGAL MORTGAGE ALL
ESTATES OR INTERESTS IN THE FREEHOLD LEASEHOLD AND OTHER
IMMOVEABLE PROPERTY DESCRIBED IN SCHEDULE 1 BEING THE
FREEHOLD LAND AND BUILDINGS KNOWN AS 4 DOWNING STREET,
FARNHAM, GU9 7PA AS REGISTERED AT THE LAND REGISTRY UNDER
TITLE NUMBER SY458002 AND THE FREEHOLD LAND AND BUILDINGS
KNOWN AS LAND LYING TO THE SOUTH OF LOWER CHURCH LANE,
FARNHAM AS REGISTERED AT THE LAND REGISTRY UNDER TITLE
NUMBER SY509948 AND THE PROCEED OF SALE THEREOF AND
ALL BUILDINGS AND TRADE AND OTHER FIXTURES ON ANY SUCH
PROPERTY BELONGING TO OR CHARGED TO THE CHARGOR.

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.
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Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: TWM SOLICITORS LLP (GUILDFORD)
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 16249119

Charge code: 1624 9119 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th February 2026 and created by 4 DOWNING STREET

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 3rd March 2026 .

Given at Companies House, Cardiff on 9th March 2026

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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DATED 77 71 TFebeo “*‘”_5 2026

DEBENTURE

(1) 4 DOWNING STREET LIMITED

(2) B CAPITAL 2 LIMITED
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THIS DEED is dated

BETWEEN:

7 1 Tey mows 2026

13} 4 DOWNING STREET LIMITED, a company incorporated in England and Wales with company
registration number16249119 whose registered office is at Wey Court West, Union Road,
Farnham, Surrey, United Kingdom, GUE 7PT {the “Company”); and

{2) B CAPITAL 2 LIMITED incorporated in England and Wales with company registration number
15218581 whose registered office is at 142 Cavendish Street, London, United Kingdom, WIW

6YF (the “Lender’}.

ITIS AGREED as follows:

1 DEFINITIONS

11 In this Deed the following words and expressions (unless the context otherwise
requires) have the following meanings:

“Administrater”

“Business Day”

“Charged Property”

“Gosts”

“Enforcement Event”

“Environment”

“Environmental Law”

“Equipment”

“Facility Agreement”

“Properties”

an administrator appointed to manage the affairs, business and
property of the Company pursuant to Clause 10.8;

a day (not being a Saturday, Sunday or a public holiday) upon
which banks are open for business in London,

all the assets, propedy and underlaking of the Company
charged to the Lender by this Deed (and references to the
Charged Property include any part of it);

all costs, charges, expenses and liabiiities of any kingd including
any value added tax charged on Costs;

has the meaning given to i in Clause 8.1,

the natural and mar-made environment including all or any of
the following media, namely air, water and land (including air
within buildings and other natural or man-made structures
above of below the ground) and any living organisms
{including man) or systems supported by those media;

all applicable statutes, freaties, regulations, secondary
legisiation, bye-laws, common law, dirsctives, treaties or
similar measures, judgments and decisions of any court or
tribunal, codes of practice and guidance notes in so far as they
relate or apply to the Environment relating to the poliution or
protection of the environment that affects the Charged

Property;
the assets listed in Clause 3.1.2.4;

means the facility agreement entered into betwsen the
Company and the Lender and dated on or around the date of
this deed as the same may be amended, varied, novaled or
replaced from time (o time;

all leaseheld andior freehold properties (whether registered or
unregistered) and all commonhold properties now of in the



12

“Receiver”

“Secured Liabilities”

“Security Penod”

“Security Right”

in this Deed:

future (and from time fo time) owned by the Company or in
respect of which the Company has an interest including but not
limmited to those properties referred to in the Schedule and
reference to “Property” shall mean any one of them;

a receiver, manager or receiver and manager of any or all of
the Charged Property appointed pursuant io this Deed in
respect of the Company or all or any of the Charged Property;

all present and future monies, obligations and liabilities which
are from time to time due, owing or incurred in whatsoever
manner to the Lender by the Company, whether actual or
contingent and whether owed jointly or severally, as principal
or surety or in any other capacity whatsoever including all
interest accruing in respect of those monies or liabilities
together with all associated costs and expenses which the
Lender may incur;

the period starting on the date of this Deed and ending on the
date on which all the Secured Liabilities have been
unconditionally and irrevocably paid and discharged in full and
no further secured labilities are capable of being outstanding;

any interest of any person whether arising by operation of law,
contract, assignment or otherwise and which inciudes a
mortgage, charge, pledge, lease, lien, righis conferring a
reservation of title, option, resiriction, third party right or
interest and any other encumbrance or security interest
whatsoevar having the same commercial or economic effect as
a security interest or encumbrance whether fixed or fioating,
equitable or legal which secures or purports to secure any
obligation of any person over any present or future property,
assets or undertaking.

121 references in this Deed o Ciauses or the Scheduie are to clauses of and the
schedule 1o this Deed;

1.2.2  any headings in this Deed and the Schedule are for convenience only and do
not affect the construction of this Deed and the Schedula;

1.223  the Schedule to this Deed forms part of this Deed;

1.2.4

i.2.8

1286

1.2.7

referenices in this Deed to any staiute or statutory provision include a
reference to any subordinate legislation made under that provision and that
provision as from time to time amended, extended or re-enacted and to any
provision that it consolidated or re-enacted before the date of this Deed;

in this Deed words importing the singuiar include the plural, words importing
any gender include every gender and words importing ‘persons’ include
bodies corporate and (in each case) vice versa;

in this Deed references to “writing” or “written” shall not include emails unless
specifically agreed by the Lender; and

references in this Deed to an “amendment” include a supplement, variation,
novation or replacement (and “amended” shall be construed accordingly).



2 COVENANT TO PAY

The Company shall on demand pay the Secured Liabilities to the Lender and discharge the
Secured Liabiliies when they become due.

3 THE SECURITY

31 The Company as continuing security for the payment of the Secured Liabilities with
fuil title guarantes:

311 charges to the Lender by way of first legal morlgage all the Properties listed
in {he Schedule;

3.1.2  charges to the Lender by way of first fixed charge:

3.1.2.1 all Properties cwned on the date of this Deed by the Company to the
extent not charged by Clause 3.1.1 and all Properties acquired by
the Company In the future,

3.1.2.2 all buildings fixtures and fittings (including trade fixtures and fittings)
and fixed plant and machinery from time to time on or in the
Properties;

3.1.2.3 all present and future rights, ficences, guarantees, rents, deposits,
contracts, covenants and warranties relating to the Properties;

3.1.2.4 all present and future equipment, plant and machinery, tocls,
vehicles, furniture, fittings, computers and other tangible preperty of
the Company together with all spare parts, replacements,
modifications and additions thereto,

3.1.2.5 all present and future goodwill and uncalled capital for the time being
of the Campany;

2126 the benefit of all warranties, instruments, guarantess, charges,
pledges, policies of insurance and other securily, any licences,
consents and authorisations, statutory or otherwise held or required
in connection with the Company's business or the use of any
Charged Property at any time and all rights in connection with them;
and

3.1.27 all other existing and future property of the Company not charged in
Clauses 3.1.2.1 to 3.1.2.6 inclusive other than the stock in trade of

the Company.

3.1.3 charges to the Lender by way of first floating charge the whele of its
undertaking and property assets and rights whatsoever and whevesoever
situated, present andfor future, to the extent not eFectively morigaged,
charged or assigned under Clauses 3.1.1 and 3.1.1 inclusive.

32 Without prejudice to the other rights of the Lender under this Deed the floating charge
created by the Company under this Deed is a “qualifying floating charge” for the
purposes of paragraph 14.2(s) of Schedule B1 to the Insolvency Act 1986,
Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to this Deed.

4 CONVERSION OF THE FLOATING CHARGE

4.1 The Lender may in its sole discretion at any fime, by written notice to the Company,
convert the fluating charge created by Clause 3.1.3 into & fixed charge as regards
any part of the Charged Property specified by the Lender in that notice.



42 The fioating charge created by Clause 3.1.3 will automatically and immediately
(without notice) be converted into a fixed charge over the relevant Charged Property

if.

421 the Company creates or, attempts to create, a Security Right or any trust in
favour of another person over all or any part of the Charged Property without
the Lender's prior written consent,

422 the Company disposes or, sttempis to dispose, of all or any parl of the
Charged Property (other than Charged Property that is only subject to the
floating charge while it remains uncrystallised),

423  any person levies (or attempts {o levy), any distress, attachment, exsoution
or other process against all or any pari of the Charged Properiy;

424 @ Receiver is appuinted over all or any of the Charged Property that is
subject to the floating charge; or

425 the Lender receives notice of the appointment of. or a proposal or an
imtention to appoint, an Adminisirater of the Company.

4.3 Any asset scquired by the Company after any orystallisation of the foating charge
crested by this Deed which, but for such crystallisation, would be subject to a fioating
charge under this Deed, shall (unless the Lender confirms in writing o the conirary}
be charged to the Lender by way of first fixed charge.

4.4 The Lender may at any Yme after any conversion of the floating charge over any
Charged Property inio a fixed charge in actordance with Clauses 4.1 and 4.2
reconvert such fixed charge into a foating charge.

5 RESTRICTIONS ON DEALING

5.1 The Company covenants with and undertakes fo the Lender that i shall not at any
time without the prior written consent of the Lender

511 create or permit to subsist any Secwity Right on, or in relation to any
Charged Property;

512 sell assign transfer, part with possession of, or otherwise dispose of in any
marner (o purport to do so) the whole or any part of or any interest in the
Charged Property other than in the ordinary courss of and for the purposes
of camrying on 115 business;

513  inrespect of the Properties make any structural or material alteration to, or to
the user of, any of the Properties (except for necessary repairs or the
substitution of full value replacements) or do or permit to be done anything
which is 2 "development’ within the meaning of the Town and Country
Planning Acts from time to time {(or any orders or regulations under such
Acts) or do or permit t0 be done any act, matter or thing where 1o do so
would have a material and adverse effect on the value of any of its Properties
or on the marketability of any of such Properties; or

51.4 part with any interest or share possession or occupation of any of the
Properties or any part thereof nor confer upon any person whaisogver any
licence, right or interest fo occupy or grant any ficence or permission to
assign, under-let or part with possession of the same.

& APPLICATION TO THE LAND REGISTRY

8.1 in relation to each register of {itle of the Properly, the Company consents to the
Lender {or its solicitors) at any time submitting to the Land Registry any and alt of the
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COVENANTS

7.1

following:

8.1.1

at any time a form RX1 (application to register a restiction} in the following
termns.

"No disposition of the registered eslate by the proprietor of the registered
estale is to be registered without & writen consent signed by the propristor
for the time being of the charge dated [date] in favour of the Security Agent
referred fo in the charges register or their conveyancer”, and

if applicable, a notice to be entered cnto the Register of Title of all that
Property {including any unregistered properties subject to compulsory first
registration at the date of this Deed) of the Lender's obligation to make
further advances.

The Company covenants with and undertakes to the Lender that subject to the rights
of any prior chargee it shall

7.1.1

717

an execution of this Deed (or, if later, the date of acquisition of the relevant
Charged Property) deposit with the Lender (if requested to do s0} and the
Lender shall for the duration of this Deed be entitled to hold ali deeds and
documents of title relgting to the Charged Property which are in the
possession or control of the Company or its advisers.

keep such parts of the Charged Properly as are insurable, comprehensively
insurad to the Lender's satisfaction in writing (if requested by the Lender in
the joint names of itself and the Lender) against loss or damage by fire and
other usual risks 23 is normal for prudent companies in businesses similar to
those of the Company and such other risks as the Lender may reqguire to
their full replacement value and where such insurance is not in joint names
procure that the Lender's interest is noted on all such policies!

not do, or permit to be done, any act of thing that would or might depreciate,
jeopardise or otherwise prejudice the security held by the Lender, or
materially diminish the value of any of the Charged Property or the
effectiveness of the security created by this Deed;

promptly pay or cause to be paid, and indemnify the Lender and any
Receiver against, all present and future rents, rates, taxes, duties, charges,
assessments, impositions and outgoings whatsocever now or at any time in
the future payable in respect of the Properties (or any part of them) or by the
owner or occupier of them,

observe and perform all the requirements of Environmentat Law both in the
conduct of its general business and in the management possession of
occupation of each Property and shall apply for and obtain all authorisations
necessary to ensure that it does not breach Environmental Law,

not allow any person other than itself, without the prior writlen consent of the
Lender, to be registered under the Land Registration Acts 1925 fo 2002 as
proprietor of any of its Properties (or any part of them) or create or permit to
arise any overriding interest (as specified in Schedule 1 or Schedule 3 to the
Land Registration Act 2002} affecting any such property;

maintain its centre of main interests (COMI) for the purposes of the EU
Regulation on insolvency Proceedings 2000 (NQ 1348/2000), in the United
Kingdom, and

promptly notify the Lender of any meeling to discuss any steps or any



7.2

proposal or application or the giving of any notice for the appointment of an
Administrator, Receiver, liquidator or similar official in respect of the
Company or any of iis assets and if any such official is appointed, of his
appointment.

The Company, shall promptly, on becoming aware of any of the same, give the
Lender notice in writing of any breach of any covenant set out in this Clause 8.

PROTECTION OF SECURITY

8.1

82

8.3

8.4

8.5

if the Company fails to perform any of ifs obligations under Clauses 7.1.2 the Lender
may take out or renew any insurance or effect such repairs and take such other
action as it may deem appropriate to remedy such faiture (with power to enier upon
the Property for that purpose) and, recover the premiums and cother sxpenses so
incurred from the Company, oh demand without in any such case becoming liable to
account s & morigages in possession.

The Company will permit any authorised representative of the Lender at all
reasonable times o enter upon any part of the Properties of the Company and of any
other property where the Company may be carrying out any contract or other works
and to inspect the Company's books of account and other books and documents and

those of its subsidiaries.

The Lender shall be entitled, at its sole discretion, to have a vaiuation of the Charged
Froperty or any part of them carried out from time to time by an independent surveyor
or valuer (io be appointed at the Lender's sole discrelion) and the Company consents
to any such valuation repart being prepared and agrees {0 provide such access and
other assistance as may be reasonably required by the Lender for such purposes;
and the Company shall ensure that any tenant or other occupler of the Properties
shall ensure access and assistance is provided for the foregoing purposes.

No statutory or other power of granting or agreeing to grant or of accepling or
agreeing to accept surrenders of leases or tenancies of the whole or any part of the
Properties charged under this Deed will be capable of being exgrcised by the
Company without the previous written consent of the Lender.

The obligations of the Company under this Deed will not be affected by any act,
omission, circumstance, matter or thing which but for this provision might operate to
release or otherwise exonegrate it from any such obligations in whole or in part.

ENFORCEMENT

9.1

8.2

9.3

This Deed shall be immediately enforceable It

911 any of the Secured Liabilities are niot paid or discharged when the same
ought to be paid or discharged by the Company (whether on demand or at
scheduled maturity or by acceleration or otherwise as the case may be); or

912 an Event of Default {(as defined in the Facilily Agreement) ocours,

sach shall be referred 1o as an “Enforcemert Event” for the purpases of this Deed.
Upon the occurrence of an Enforcement Event, this Deed shall become immediately
enforceable and (whether or not the event is continuing) without prejudice to any
other rights of the Lender the powers of sale under the Law of Properly Act 1825
shall immediately be exercisable and the Lender may in its absolute discretion
enforce all or any part of the security created by this Deed as it sees fit.

The statutory powers of sale conferred by the Law of Property Act 1825 shali, as
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9.4

9.5

9.6

between the Lender and a purchaser from the Lender, arise an and be exercizabie at
any time after the execution of this Deed, but the Lender shall not exercise such
power of sale until the security constituted by this Deed has become enforceabls

under Clause 8.1,

The statutory powers of leasing and accepting surrenders conferred on morigagees
unider the Law of Property Act 1925, and by any other statute, are extended so as to
aythorise the Lender and any Receiver, at any time after the security constituted by
this Deed has become enforceable, whether in its own name or in that of the

Company, to!
9.4.1 grant any lease or agreement for lease,
.42 accept surrenders of leases; or

8.4.3 grant any option of the whole or any part of the freehold and leasehold
property of the Company with whatever rights relating to other parts of it,

whether or not at a premium and containing such covenants on the part of the
Company, and on such terms and conditions (including the payment of money fo a
lessee of lenant on a surrender) as the Lender or Receiver thinks fit, without the need
to comply with any of the restrictions imposed by sections 89 and 100 of the Law of

Property Act 1925,

No purchaser, morigagee or other person dealing with the Lender or any Receiver
shall be concernad 1o enquire:

951 whether any of the Secured Liabilities have become due or payable, or
remain unpaid or undischarged;

9,52  whether any power the Lender or a Receiver is purporting to exercise, has
hecome exercisable; or

953 how any money paid io the Lender, any Recsiver or any Delegate is to be
applied.

Neither the Lender, nor any Receiver nor any Administrator shall be liable to account
as morigagee in possession in respect of all or any of the Charged Property, nor shail
any of them be liable for any loss on realisation of, or for any neglect or default of any
nature in connection with, ali or any of the Charged Property for which a morigagee in
possession might be liable as such.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

10.1

102

10.3

In this Deed any reference to a Receiver shall be deemed to include a reference to
ohe oF more receivers, o a receiver and manager (or ong of more of them) and any
reference to an Administrator shall be deemed fo be to an adminisirator appointed to
manage the affairs business and property of the Company pursuant to Clause 10.8,

At the request of the Company or, at any time after the occurrence of an Enforcement
Event, the Lender may appoint by written notice @ Receiver of the Charged Property
upon such terms as it shall think fit and (subject to Section 45 of the Insolvency Acdt
1986) may from time to time by way of deed, or otherwise in writing, remove any
Receiver {as the case may be) so appointed and appoint another in his place in a
similar manner.

The Lender may fix the remuneration of any Receiver appointed by it without the
restrictions  contained in section 109 of the Law of Properly Act 1925, and the
rernuneration of the Receiver shall be a debt secured by this Deed which shall be dug
and payable immediately upon it being paid by the Lender.
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10.4

10.5

106

10.7

10.8

10.9

The powers of sale and appointing a Receiver conferred by this Deed shall be in
addition to all statutory and other powers of the Lender under the insolvency Act
1986, the Law of Froperty Act 1925 or otherwise, and shall be exercisable without the
restrictions contained in sections 103 and 109 of the Law of Property Act 1925 or

gtherwise.

A Receiver o appointed shall be the agent of the Company until the Company goes
into liquidation and the Company shall be solely responsible for such Receiver's acls
and defaults and for his remuneration, costs, charges and expenses {o the exaclusion
of liability on the part of the Lender. On liquidation of the Company, the Receiver
ghall be acting as principal and not as agent for the Lender.

The Lender may, whether or not there are still monies outstanding secured upon the
Charged Property, by written notice return to the control of the directors any of the
Charged Property specified in the said notice over which a fioating charge hereunder
has become fixed. Upon receipt of such notice by the Company, the property so
specified shall cease to be subject to a fixed charge and shall again become subject
to a floating charge under the terms of this security. For this purpose the Lender may
by written notice remove and not re-appoint any Receiver appointed hereunder from
all or any part of the Charged Property but, uniess such notice otherwise provides the
removal of a Receiver hereunder {whether or not another Receiver or Administrator is
appointed in his piace) shall not of itself cause any charge o refloat.

The power to appoint a Receiver (whether construed by this Deed or by statute) shall
be and remain exercisable by the Lender notwithstanding any prior appointment in
respect of & or any part of the Charged Property.

The Lender may, without notice to the Company, appoint any one or more persons to
be an Administrator of the Company pursuant to Paragraph 14 of Scheduie B1 of the
insolvency Act 1586 if the security constituted by this Deed becomes enforceable.
Any appointment under this Clause shall

10.8.1 be in writing signed by a duly authorised signatory of the Lender; and

10.8.2 take effect, in accordance with Paragraph 19 of Schedule B1 of the
insolvency Act 1986, when the requirements of Paragraph 18 of that
Schedule B1 are satisfied.

The Lender may, subject fo any necessary approval from the court, end the
appointment of an Administrator by written notice in accordance with this Clause and
appoint under thal paragraph a replacement for any Administrator whose

appointment ends for any reason.

POWERS OF RECEIVER

A Receiver appointad pursuant to this Deed shall be entitled to exercise all powers conferrad
on a receiver by statute, to inciude the Law of Property Act 1825 and the insolvency Act 1986
in accordance with and to the extent permitted by the laws applicable to the Charged Property
and by way of addition to and without limiting those powers such Receiver shall have the

power (o]

111

11.2

take immediate possession of, get in and collect the Charged Property or any part of
it in respect of which he is appointed and, for that purpose, o make such demands
and take any proceedings as may seem expedient and to take possession of the
Charged Properly with like rights;

manage, carmy on, develop, reconstruct, amalgamate or diversify or concur in carrying
on managing, developing, reconstructing, amalgamating or diversifying the business
of the Company,

make and effect all repairs and insurances and do all other acts which the Company

10



11.4

11.8

1.8

11.10

1.1

11.12

11.13

11.14

11.15

11.16

11.147

11.18

might do in the ordinary conduct of its business as well for the improvement as for the
protection of the Charged Property in lieu or satisfaction of, or in addition to, the
insurance required to be maintained by the Company under this Deed;

sell and realise all or any part of the Charged Property by public auction or private
contract and generally in such manner and on such terms and conditions as he shiall
think proper including severing and selling plant and machinery or other fixtures
separately from the property to which they are annexed and Seclion 103 Law of
Property Act 1925 shail not apply to this Deed or to any sale made hereunder;

call up all or any portion of the uncalled capital of the Company;

give valid receipts for all monies and execute and do all assurances and things which
he may consider proper or desirable for realising the Charged Property;

use the name of the Company for all or any of the said purposes and in any legal
proceedings with full power to convey any property sold in the name of the Company,;

raise or borrow money to rank after this security and with the prior written consent of
the Lender to rank with or before the Lender and from the Lender or any other
person, secured or not upon the Charged Property for the purpose of carrying on the
business of the Company or managing of realising all or any of the Charged Property
or for remunerating the Receiver or for any other purpose which may seem expedient
10 the Receiver for the better exercise of his powers hereunder,

if there shall be any building works or other developments on the Charged Properly
which shall remain unfinished to continue andfor complete the sald building works or
development in such manner as he shall think fi;

demolish existing building and/or commence any new building works or development
of the Charged Property and continue and/or complete the same in such manner as

he shall think fit;

make and effect repairs, improvements, maintenance works and renewals of or fo
any Property and its contents;

sell, let and accept surrenders of leases or tenancies of any Property in such manner
and on such terms and conditions as he thinks fit and without the restrictions imposed
by Sections 99 and 100 of the Law of Property Act 1925 and to carry any sale, leiting
or surrender into effect by conveying, leasing, letting or accepting surrenders in the
name of or on behalf of the Company or otherwise. Any consideration for such sale,
leasing, letting or surrender may be by cash or any other valuable consideration.
Plant machinery and other fixtures may be severed and sold separately from any
freehold or leasehold property;

sever and sell separately any fixtures or fittings from any Properly without the
consent of the Company;

exercise or revoke any value added tax option to tax as he thinks fit

appoint managers, officers, agents, accountants, clerks, servants, workmen, and
others for the said purposes upon such terms as o remuneration or otherwise as he

may think proper,

make any amangement, setflement or compromise between the Company and any
other person that he may think expedient;

make such substitutions of or improvements to the Equipment, as he may think
expedient,

redeem any prior Security Right and setile and pass the accounts to which the

1
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13

11.18

11.20

Security Right relates and any accounts so settied and passed will be conclusive and
binding on the Company and the monies so paid will be deemed to be an expense
properly incurred by him;

charge and receive such sum by way of remuneration (in addition to all costs charges
and expenses incurred by him) as the Lender may prescribe or agree with him; ang

do all such other acts and things a3 he may consider desirable or necessary for
realising any of the Charged Properly, incidental or conducive to any of the rights or
powers conferred on a Recelver under or by virtue of this Deed or by law ot which he
lawfully may or can do as agent for the Company.

APPLICATION OF PROCEEDS

12.1

12.2

All monies received in the exercise of any enforcement powers conferred by this
Deed shall be applied in the following order:

12.1.1 first, in payment of all unpaid costs, fees, charges, taxes and expenses
incurred and paymenis made by the Lender and/or the Receiver (as the case
may be) in the exercise of ail or any of his powers and of and incidental to
the appointment of the Receiver together with other outgoings properly
payable by the Receiver;

12.1.2 second, in payment of the remuneration of any Receiver {as agreed between
the Receiver and the Lender);

12.1.3 third, in or towards discharge of the Secured Liabilities in such order and
manner as the Lender shail defermine;

12.1.4 finally, the surplus (if any) shall be paid to the Company or any other person
gntitled to it.

Neither the Lender nor any Receiver shall be bound {whether by virtue of section
109(8) of the Law of Property Act 1925, which is varied accordingly, or otherwise) to
pay or appropriate any receipt or payment first towards interest rather than principal
or otherwise in any particular order between any of the Secured Liabilities.

CONTINUING SECURITY

This Deed shail:

12



14

15

13.1

13.2

13.3

13.4

13.5

be a continuing security to the Lender notwithstanding any settiement of account or
other matter or thing whatscever unless and until the Lender discharges this Deed in
writing;

not be discharged or affected by any failure of or defect in any agreement given by or
on behalf of the Company in respect of any Secured Liability nor by any legal
limitation or lack of any borrowing powers of the Company or lack of authority of any
person appearing to be acting for the Company or by any other fact or circumstance
{whether known or not to the Company or the Lender) as & result of which any
Secured Liabilities may be rendered illegal, void or unenforceable by the {ender;

remain binding on the Company notwithstanding any amalgamation, reconstruction,
reorganisation, merger, sale or transfer by or involving the Lender or its assets and
this Deed and all rights conferred on the Lender hereunder may be assigned or
transferrad by the Lender accordingly;

be without prejudice and in addition to any other security for the Secured Liabilities
{whether by way of mortgage squitable charge or otherwisa) which the Lender may
hold now or hersafter on all or any part of the Charged Property; and

be in addition to any rights powers and remedies at law.

Where there is any ambiguity or conflict between the powers conferred on morlgagees,
administrators or receivers by statute or common law and those conferred by this Deed the
terms of this Deed shall prevail

POWER OF ATTORNEY

14.1

14.2

By way of security the Company irrevocably appoints each of the Lender and any
person nominated in writing by the Lender and any Receiver or Administrator
appointed under this Deed, jointly and severally as the attorney of the Company with
full power of substitution for the Company and, in its name, on its behalf and as its act
and deed, to execute, seal and deliver and otherwise perfect any deed, assurance,
agreement, instrument, act or other document and do any things that:

14.1.1 the Company is required to execute and do under this Deed; and

14.1.2 any attorney may deem proper or desirable in exercising any powers,
authorities and discretions conferred by this Deed or by the law on the
Lender or any Receiver,

The Company ratifies and confirms and agrees to ratify and confirm anything that any
of its attorneys may do in the proper and lawful exercise or purported exercise of all
or any of the powers, authorities and discretions referred to in Clause 14.1.

COSTS AND IMDEMNITY

The Company shall pay to, or reimburse, the Lender and any Receiver on demand, on a full
indemnity basis, all Costs incurred by the Lender or any Receiver in connection with;

15.1

15.2

15.3

this Deed or the Charged Property,

protecting, perfecting, preserving or enforcing {or attempting to do so) any of the
Lendar's, Receiver's or Administrator's rights under this Dead;

suing for, or recovering, any of the Secured Liabilities,

including, without limitation, the Costs of any proceedings in connection with this Deed or the
Secured Liabilities.

LE



16

17

18

CURRENCY, NEW ACCOQUNTS AND SET OFF

151

16.2

16.3

16.4

16.5

For the purpese of, or pending the discharge of, any of the Secured i iabilities, the
Lender may convert any monies received, recovered or realised by it under this Dead
from their existing currencies of denomination into any other currencies of
denomination that the Lender may think fit

Any conversion carried out pursuant to Clause 16.1 shall be gffacted at the Lender's
then prevailing spot selling rate of exchange for such other curency against the
gxisting currency.

i the Lender receives, or is desmed to have received, notice of any subsequent
Security Right, or other interest, affecting all or part of the Charged Property, the
Lender may open a new account for the Company in the Lender's books. Without
prejudice to the Lender's right to combine accounts, no money paid to the credil of
the Company in any such new account shall be appropriated fowards, of have the
sffect of discharging, any part of the Secured Liabilities.

If the Lender does not open a new account immediately on receipt of the notice, or
deemed notice, under Clause 16.3, then, unless the Lender gives express wrilten
notice to the contrary to the Company, all payments made by the Company 1o the
Lender shall be treated as having been credited o & new account of the Company
and not as having been applied in reduction of the Secured Ligbilities, as from the
time of receipt of the relevant notice by the Lender,

If the Lender has mare than one account for the Company In its books. the Lender
may at any time after the security constituled by this Deed has become erforceable
tranafer, without prior notice, all or any part of the balance standing to the credit of
any account to any other account that may be in debil. After making any such
fransfer, the Lendar shall notify the Company of that fransfer,

FURTHER ASSURANCES

The Company shall whenever requested by the Lender or a Receiver and at the cost of the
Company immediately execute and sign all such deeds and documents and do all such
things as the Lender may require over property or other assels if necessary specified by the
Lender or such Receiver for the purpese of perfecting or more effectively providing security to
the Lender for the payment and discharge of the monies, obligations and ligbilitles secured by
this Deed.

MISCELLANEOUS

18.1

18.2

16.3

184

This Deed shall be in addition to, and independent of, every other securily or
guarantee that the Lender may hold for any of the Secured Liabilities af any time. No
prior security held by the Lender over the whole or any part of the Charged Properly
shall merge in the security crested by this Deed.

Subjest to Clause 18.3 below, on the expiry of the Security Period, the Lender shall,
at the costs and expense of the Company, take whatever action is necessary e
release the Charged Property from the security constituted by this Deed.

Any release, discharge or setflement between the Company and the Lender shall be
deerned conditional on no payment or security received by the Lender in respect of
the Secured Liabilifies being svoided, reduced or ordered to be refunded pursuant o
any law relating to insolvency, bankruptcy, administration, receivership or otherwise.

A certificate or determination by the Lender as to any amount for the time being due

tg it from the Company shall (in the absence of any manifest error) be conclusive
evidence of the amount due.

14
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i18.5

18.6

16.7

18.8

18.9

18.10

18,11

18.12

18.13

18.14

if the Lender considers that an amount paid by the Company in respect of the
Secured Lisbiliies is capable of being avoided or otherwise set aside on the
liquidation or administration of the Company or otherwise, then that amount shall not
be considerad to have been irrevocably paid for the purposes of this Deed.

The rights and remedies of the Lender conferred by this Deed are cumulative, may
be exercised as often as the Lender considers appropriate, and are in addition to its
rights and remedies under the genaral law.

Any waiver or variation of any right or remedy by the Lender (whether arising under
this Deed or under the general law), or any consent given under this Deed, will only
be effective if it is in writing and signed by the waiving, varying or consenting party,
and applies only in the circumstances for which it was given, and shall not prevent
the party giving it from subsequently relying on the relevant provision.

No act or course of conduct or negotiation by, or on behalf of, the Lender shall, in any
way, preclude the Lender from exercising any right or remedy under this Deed or
constitute a suspension or variation of any such right or remedy.

No delay or faillure to exercise any right or remedy under this Deed shall operate as a
waiver of that right or remedy and no single or partial exercise of any right or remedy
unider this Deed shall prevent any further or other exercise of that right or remedy, or
the exercise of any other right or remedy under this Deed,

The restriction on the right of consolidation contained in section 93 of the Law of
Property Act 1825 shall not apply to this Deed.

The invalidity, unenforceability or illegality of any provision (or part of a provision) of
this Dead under the laws of any jurisdiction shall not affect the validity, enforceability
or legality of the other provisions. If any invalid, unenforceable or legal provision
would be valid, enforceable or legal if some part of it were deleted, the provision shall
apply with any modification necessary to give effect to the commercial intention of the

parties.

A Third Party (being any person other than the Company or the Lender and its
permitted successors and assigns) has no right under the Contracts {Rights of Third
Parties) Act 1993 to enforce, or to enjoy the benefit of, any terms of this Deed.

If the rule against perpetuities applies to any trust created by this Deed, the perpetuily
period shall be 125 years (as specified by section 5(1) of the Perpetuities and
Accumulations Act 2008),

For the purposes of section 2 of the Law of Property Miscellaneous Provisions) Act
1989, the terms of the Facility Agreement and of any side lelters between any parties
in relation to the Facility Agreement are incorporated into this Deed.

NOTICES

18.1

18.2

16.3

Any nofice or other communication given by a Party under this Deed must:
19.1.1  be in wiiting and in English; and

19.1.2 be signed by or on behalf of the Party giving it.

Notices must be sent to

19.2.1 the Company: at its registered address for the time being; and
19.2.2 the Lender: at its registered office for the time being.

A party under this Deed may change any of its details given in clause 19.2 by giving

15



9.4

19.5

19.6

19.7

not less than 5 Business Days' notice to the other Party.

Motices may be given and will he deemed received:

19.4.1 by hand: on receipt of a signature at the time of delivery; and

19.4.2 by pre-paid first class post: at 9:00 am on the 2 Business Day after posting.

Clause 19 does not apply to any notice given in legal proceedings, arbitration or other
dispute resolution proceedings.

A notice given under this Deed is not validly served if sent by email.

Any notice or other communication given to the Lender shall be deemed o have
been given only on actual receipl by the Lender.

20 LAW AND JURISDICTION

20.1

20.2

This Agreement shall be governed by and construed in accordance with English law
and the Parties irrecoverably submit to the exclusive jurisdiction of the courts of
Engiand in respect of any dispute or matter arising out of or connected with this
Dead.

Each Party imevocably waives any objection which it may have now or later to
proceedings being brought in the courts of England and any claim that proceedings
have been brought in an inconvenient forum. Each Parly further imevocably agrees
that a judgement in any proceedings brought in the courts of England shall be
conclusive and binding on each Party and may be enforced in the courts of any other
jurisdiction.

21 ASSIGNMENT AND TRANSFER

211

21.2

The Lender may at any time without the consent of the Company assign or transfer
the whole or any part of the Lender's rights under this Deed to any person,

The Company may hot assign any of its rights or transfer any of its obligations under
this Dieed or enter into any transaction which would result in any of these rights or
obligations passing to ancther person.

22 COUNTERPARTS

This Deed may be executed in any number of counterparts by the parties on separate
counterparts each of which when executed and delivered shall constitute an original but both
of which shali iogether constitute one and the same instrument.

EXECUTED and delivered as a Deed on the date stated at the beginning of it.
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SCHEDULE1

Froperly
Address Title Numbers(s}
The freehold land and buildings known as 4 SY458002
Downing Street, Farnham, GUS 7PA
The frechold land and buildings known as land SYSNU048
lying to the south of Lower Church Lane,
Farnham
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EXECUTION

THE COMPANY

EXECUTED as a DEED
by 4 DOWNING STREET LIMITED

acting by a director

in the presence of

Witness Signature: . e g ..................
WWHNESES NBITHE. i iiierre e e ciisirmssriareser i e e name
Wilness AdOress. e e
Witness Ocoupalion:  “—setrhemr G keSS

ig

Emma Elkingtan
Phillips Law
Town Gate

38 London Sireet
Basingstioke
Hampshire

RG21 TNY




THE LENDER

EXECUTED as a DEED
by B CAPITAL 2 LIMITED
acting by a director

S m e mtecozernnaecitAATESEEESEEEKRE AOO AT qun e cvaiIEI tamsERIDY
H
H

Director

in the presence of

Witness SIgNATLNE. e e e
Withess Name. e TSP
Witness AdAress. e e

Witness Ocoupation: e B,
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