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Registration of a Charge

Company name: ACTION 365 LTD
Company number: 03839322

XA1Z6HYW

Received for Electronic Filing: 08/04/2021

Details of Charge

Date of creation:  07/04/2021
Charge code: 0383 9322 0007
Persons entitled: GROWTH LENDING 2020 LIMITED

Brief description:  BY WAY OF FIXED CHARGE: 1. ALL FREEHOLD AND LEASEHOLD
PROPERTIES (WHETHER REGISTERED OR UNREGISTERED) AND
ALL COMMONHOLD PROPERTIES, NOW OR IN THE FUTURE (AND
FROM TIME TO TIME) OWNED BY THE BORROWER, OR IN WHICH THE
BORROWER HOLDS AN INTEREST (INCLUDING, BUT NOT LIMITED
TO, THE PROPERTIES SPECIFIED IN SCHEDULE 1) IN THE FUTURE;
2. ALL PRESENT AND FUTURE INTERESTS OF THE BORROWER
NOT EFFECTIVELY MORTGAGED OR CHARGED UNDER THE
PRECEDING PROVISIONS OF THIS CLAUSE IN, OR OVER, FREEHOLD
OR LEASEHOLD PROPERTY; 3. ALL THE BORROWER'S PRESENT
AND FUTURE PATENTS, TRADE-MARKS, SERVICE MARKS, TRADE
NAMES, DESIGNS, COPYRIGHTS, INVENTIONS, TOPOGRAPHICAL OR
SIMILAR RIGHTS, CONFIDENTIAL INFORMATION AND KNOW-HOW
AND ANY INTEREST IN ANY OF THESE RIGHTS, WHETHER OR NOT
REGISTERED, INCLUDING ALL APPLICATIONS AND RIGHTS TO APPLY
FOR REGISTRATION AND ALL FEES, ROYALTIES AND OTHER RIGHTS
DERIVED FROM, OR INCIDENTAL TO, THESE RIGHTS.

Contains fixed charge(s).

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

Contains negative pledge.
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Authentication of Form

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

Authentication of Instrument

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

Certified by: CLAIRE BUTLER

Electronically filed document for Company Number: 03839322 Page
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3839322

Charge code: 0383 9322 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 7th April 2021 and created by ACTION 365 LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

8th April 2021 .

Given at Companies House, Cardiff on Sth April 2021

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

-+ Between L
. ACTION 365 LTD

©and

GROWTH LENDING 2020 UMITED




DocuSign Envelops ID: 30BFFC2F-4F17-4FE3-83097-307626E81 7FB

- THIS DEED is dated 3 . 7 §%"}r\j P B v AU
. panies B R o _ |
{1} ACTION 365 LTD incorporated and registered in England and Wales with company number -
03839322 whose registered office is at Eden Point, Three Acres Lane, Cheadle, Cheshire, SKE6RL

{the “Chargor”): and

(2) GROWTH LENDING 2020 LIMITED incoiporated and registered In England and Wales with
- company number 12677351 whose registered office is at 1 Vicarage Lane, London, E15 4HF {the
 "lender”], '

BACKGROUND

{A) Under the terms of the Loan Agree!ﬁent, the Lender has agreed to aﬂvance moh%ﬁes to the
Borrower {as defined below} on condition, inter alla, that the Chargor will exacute and deliver
to the Lender this Debenture to secure the payment of the Secured Uabilities.

AGREED TERMS
i. Definitions and interpretation _
1.1 . The following definitions apply In this Deed.

Administrator: an administrator appolnted o manage the affa:irs; business and p.mperty of the
" Chargor pursuamnt to Clause 7.9, -

- Account: any account of the Chargor with any bank, financial instliution or other person.

Borrower: FREEDOM SERVICES GROUP LIMITED incerpcmied and registerad in England and
Wales with company number 10688089 whose registered office Is at Eden Point, Three Acres
- Lane, Cheadle, Cheshire, SK8 6RL.

Book Debis: all present and future book and other debis, and monetary clalms due or owing to .
the Chargor, and the benefit of all security, guarantees and other rights of any nature enjoyed _
_or held by the Chargor in refation to any of them.

 Business Day: means a day, except a Saturday or Sunday, on which banks are generally open for E
. business In the City of Londen.

Delegate: any parson appointed by the Lender or any Receiver pursuant to Clause 12 and any .
person appointed as attorney of the Lender, Raceiver or Delegate.

. Designated Account: any account of the Chargor nominated by the Lender as a designated -
- account for the purposes of this Deed and in the absence of any such designation, any account
- of the Chargor that is subject to perfected Security created pursuant to this Deed,

Equipment: all present and future equipment, plant, machinery, tools, vehicles, furniture;

- fittings, Installations and apparatus and ather tangible moveabie property for the time belng
owned by the Chargor, Including any part of it and all spare parts, replacements, modifications
and additions.

. Event of Defaull: means:
{8} an “Eventof Default” as defined in the Loan Agreement; or
(b} - afallure by the Chargor to comply with any of its obligations under this Debenture, .

Financlal Collateral: shall have the meaning given to that expression in the Financial Collateral
Regulations.




Einancial Cai!a!é%él Regulations: the Financial Collataral Arrangements (Mo 7 Regulétinm’ w008 N
{51 2003/3226). '

- Insurance Policy: each contract and pﬁiéay of insurance effected or malntained by the Chargor
- from time to Uime in respect of Its assets or business {Including, without Hmitation, any
insurances relating to the Properties or the Egulpment).

" Intellectual Property: the Chargor's present and future patentg,'trade'ma;k?s;ﬁamim marks,
trade names, designs, copyrights, inventlons, lopographics! or similar rights, confidential .

- Information and know-how and any Interest In any of these rights, whether or not reglatered,
including all applications and rights to apply for registvation and all fees, royalties and other
rights derived fram, or incidantal to, these rights,

Investments: all present and future certificated stocks, shares, loan capital, securitles, bonds and
- investments {whether or not marketable) for the time belng owned (at law or In equityl by the
Chargor, Including any:

ia)  dividend, Interest or other distribution pald or payable in relation 1o any of the
' Investments; and

{b} - vight, maney, shares or property accruing, offered or issued at any time In relation to
' any of the Invesiments by way of redemption, substitution, exchange, conversion,
bonus, preference or otherwise, under option rights or otherwise.

Laan Agréaﬁmn&: the loan agreement between, amang others, the Lender, the Borrower and
the Chargor dated on around the date of this Debenture, as amended, restated, supplementad
or replacad from thime to time,;

LA 1825: Law of Property Act 1625.
parmitted Saourity Interest: has the méaning given to itin the Loan Ag'réamehtj'

Properties: all freehold and jeasehold properties {whether registered or unregistered) and afi
~ commonhold properties, now or in the fulure {and from time to Ume] ownaed by the Chargor, or
in which the Chargor holds an interest [Including, but not limitad to, the properties specifizd In
" Sehedule 1), and Property means any of them, N

Recelver: a recelver, recelver and mansger or administrative receiver of any or gl of the Securad .
Assets appointed by the Lender under Clause 10 '

" Relevant Contracts: means:
{l each of the contracts specified In Schedule 55 and

i each of the contracts {0 which the Chargar is 8 party and which have been des‘ignated as
such by the Chargor and the Lender,

Secured Assets: all the assets, property and undertaking for the time haing sublect 1o the
Security crestad by, or pursuant to, this Deed,

Secured Liabllitles: oll present and future monies, obligations ahd liabilitles owad by the Chergor -
to the Lendar, whether actust or contingent and whether owed jolntly or severally, as principal '
or surety or in any other capacity, under or in connection with the Loan Agreement or this Deed,
© - together with all interest lincluding, without limitation, default Interest) accruing in respect of
- those monies or Habilitdes.




DocuSign Envelape I J06FFC2F-4F17-4FE3-8307-307626E917FB

Security Financlal Collateral Arrangement: shall have the meaning given ta that expression in .
" the Financial Collateral Regulations.

Security: any mortgage, charge {whether fixed or floating, legal or equitable), pledge, lien,
assignment by way of security or other security interest securing any obligation of any person,
or any other agreement or arrangement having a similar effect.

Sacurity Periad: the period starting on the date of this Deed and ending on the date on which
. the Lender s satisfied that all the Secured Liabilities have been unconditionally and irrevocably
paid and discharged In full and no further Secured Liabilities are capable of being outstanding,

1.2 . Inthis Deed: - _
{a) Clause and Schedule headihgs shall hot affect the Ihte;pretafion of this Déed; .

{b}  a reference to a person shall include a reference to an individual, firm, company,
" corporation, partnership, unincorporated body of persons, government, state or
- agency of a state or any association, trust, joint venture or consortium fwhether or not
- having separate legal personality) and that person’s persomal representatives, _
- successors, permitted assigns and permitied transferees:

{.c) uniess the context otherwise requires, words In the singular shall include the plural’
' _and in the plural shall includa the singular:

{d) urless the context otherwise requires, a refersnce ta one gender shall inciude a
-reference to the other genders;

{e) - a reference to a party shall include that party's successors; permitted assigns and
permitied transferpes; .

AR a reference to @ statule or statutory provision is a reference to it as amended, '
- extended or re-enacted from time to time;

{g) . areference to a statute or statutory provision shall Include all subordinate legislation '
made from time to time under that statute or statutory provision;

th) . an obligation on a party not to do something Includes an abligation not to allow that
thing to be done;

{i}  areference tothis Deed (or any provision of it) or to any ather agreement or document
- referred to in this Deed is a reference to this Deed, that provision or such other
* agreement or document as amended {in each case, other than in breach of the
provisions of this Deed) from time to time; '

{i unless the context ntherwise reguires, a reference to a Clause or Schedule is te a clause
- of, or Schedule to, this Deed;

(k}y .- any words following the terms including, Include, in particular, for example or any
" similar expression shall be construed as Hlustrative and shall not fimit the sense of the
words, description, definition, phrase or term preceding those terms;

{} 2 reference to an amendment Includes a novation, re-enactment, supplement or
varlation {and amended shall be canstrued accordingiy);

{m) ~areference to assets Includes present and future properties, undertakings, revenues,
rights and benefits of every description; N

{n} - a reference to an authorisation includes an approva), authorisation, consent,'
- exemption, filing, licence, notarisation, registration and resolution;

{o} . a reference to determines or determinad means, unless the comrary is indicated, a
determination made a1 the absolute discretion of the person making It; and
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13
" is capable of being avolded or otherwise set aside on the figuidation or administration of the
- Chargor ar otherwise, then that amount shail not be ronsidered 1o have heen irrevocably paid -

14

1.5

CLE

17

3.2

U ipt 8 reference to a regulation includes .az’zy regulation, rule, official 'é%z’e%at‘wé, ;a'qués’t or
" guldeline {whether or not having the force of law) of any governmental, inter-
governmental or supranationsd body, sgency, depariment or regulatory, solf .

~ regulatory or other authority or arganisation,

If th Lender considers that an amount paid by the Chargor in respect of the Secured Liahilities

for the purposes of this Deed.

. A reference in this Daed to 2 charge or morigage of or over any Property includes:

() all buildings and fixtures and fittings {including trade and tenant’s fixtures and fittings) .

that are situated on or form part of that Property at any thme;

(b} the praceeds of the sale of any part of that Property and any other monies pald or '

" payable In respect of or in connection with that Property;

: '§c§ " the henefit of any covenants for title givan, or entered into, by any predecessorin title

of the Chargor in respect of that Property, and any monles paid ar payable in respect

- of those covenants; and

id} all rights under any licence, agreement for sale or agreement for lease In respect af

that Proparty.
For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1988, the

tarms of the Loan Agreement and of any side letters between any parties in relation to the Loan
_ Aprewrment are incorporated into this Deed.

If the rule against perpetulties applies to any trust created by this Deed, the perpetuity period

:  shall be 125 years {as specified by section 51} of the Perpetuities and Accumulations Act 2008},

The Schedules form part of this Deed and shall have effect as If set out In full in the body of this

Deed. Any reference to this Dead includes the Schedules.

Covenant to pay L o
The Charzor shail, on demand, pa{; to the Lender and discharge the secured Liablliies when 'théa';f
hacome due.

Grant of securlty

" As a continuing securizé for the pﬁaa,rmém and diglc?éarge of the Secured Liabiiities, the é‘:hafgcr
- with full ttle guarantee charges to the Lender, by way of first legal morigege, sach Property
- spocified In Schedule 1,

45 a continuing security for the payment and discharge of the Secured Liabilities, the Chargor

" with full ttle guarantee charges to the Lender by way of first fixed charge:

{z} =il Properties acoquired by the Chargor In the future;

by - sl present and future interasts of the Chargor nat effectively ﬂ'émrtgég@d or chargad
- unider the preceding provisions of this Clause 3 In, or over, freshold or leasehaold
- property;
et 2l present and future rights, licences, guarantees, rents deposits, contracts,
© covenanis and warranties relating to each Property;

{d} - alf Heences, consents and authorisations {statutory ar otherwise} held or requirad in
connection with the Chargor's business or the use of any Secured Asset, and all rights
in connaction with themy;

(e} all its present and future goodwill;

Sy gl its uncalled capital;
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“{g) - alithe Eqmpmehtj R RERIRI R
{h}  all the intellectual Property;
£} . - afi the Book Debts; _ L

(i} ~ all the Investments;and - o

ik} ail monies from time to time standing to the credit of its Accounts and the debt B
represented by them,

3.3 As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor
with full title guarantee assigns to the Lender absolutely, subject to a proviso for reassignment
on Irrevocable discharge in full of the Secured Liabllities all its rights In respect of {i) the benefit

 of each Insurance Policy, including all claims, the proceeds of all claims and all returns of
premium in connection with each Insurance Policy, (if) the benefit of all sgreements, instruments
and rights relating to the Secured Assets; and {[) the Relevant Contracts.

3.4 - As a continuing securlty for the payment and discharge of the Secured Liabilities, the Chargor
- with full title guarantee charges to the Lender, by way of first floating charge, all the undertaking, -
property, assets and rights of the Chargor at any time not effectively mortgaged, charged or -
assigned pursuant to Clause 3.1 to Clause 3.3 inclusive,

35 Paragraph 14 of Scheduls B to the Insolvency Act 1986 applies to the floating charge created
by Clause 3.4,

3.6 The floating charge created by Clause 3.4 shall automatically and immediately {without notice)
~ be converted into a fixed charge over the assets subject to that floating charge if:

{a)  the Chargor:

i treates, or attempts to create, without the prior written consent of the
Lender, a Security or a trust in favour of ancther person over all or any part of
the Secured Assets (except as expressly permitted by the terms of this Dead
or the Loan Agreement); or

"(ii)' - disposes, or aitempts to dispose of, all or any part of the Secured Assets {other
- than Secured Assets that are only subject to the floating charge while it
- remaing uncrystallised);

(b} any person levies {or attempts to levy] any distress, attachment, execution or ather
process against all or any part of the Secured Assets; or

) {e} 2 resolution is passed or an order is made for the winding-up, dissolution,
adminisiration or re-organisation of the Chargor,

3,7 - - The Lender may, in its sole discretion, at any tima and by written notice to the Chargor, convert R
. the fioating charge created under this Deed into a fixed charge as regards any part of the Secured
Assets specified by the Lender in that notice if:

{a)  an Event of Defauit has eccurred and s continuing,

{b) - the Lender reasonably considers that any of the Secured Assets may he in jeopardy or
in danger of heing seized or sold pursuant to any form of legal process; '

{c} . the Lender reasonably considers that it Is necessary in order to protect the priority of
the security; or

{d} the Company requests the Lender to exercise any of its powers under this Deed.

3.8 . Any asset acquired by the Chargor after any crystallisation of the fioating charge created under
" this Deed that, but for that crystallisation, would be subject to a Hloating charge under this Deed,
_ shall {unless the Lender confirms otherwise te the Chargor in writing) be charged to the Lender
" by way of first fixed charge,
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34 Notwithstanding any other provision of this Deed, the floating charge treated by Clause 3.4 may
" pot be converted into 5 fixed charge, and the Lender shall not be permitted to exercise Its rights
-~ under clause 8.2, solely by reason of

{a) the obtaining of 3 morstorium; or
(b} anything done with 2 view to obtaining a moratorium,

*under section 1A of the Insolvency Act 1986.
Liability of the Chargor

4.1 The Chargor's ahility under this Deed in raspect éf any of the Secured Liabilities shall not be
- discharged, prejudiced or affected hy:

{a)  anysecurity, guarantee, indemnity, remedy or other right held by, or avallable to, the
Lender that is, or becomes, wholly or partially Hlegal, void or unenforceable on any
graund:

oy the Lender rznewing, determining, varying or increasing any faclllty or other -
“transaction in any manner of concusting In, accepting or varying any compromise, -
arrangement or settiement, or omitting to claim or enforce payment from any other
BESON; OF

. i) o oany other act or omission that, hut for this Clause 4.1, might have dischargad, or
' atherwise prejudiced or affected, the Habllity of the Chargor.

J%E " The Chargor waives any right it may have (o require the Lender to enforce any security or other
7 right, or claim any payment from, or otherwise procead against, any other person before
- enforcing this Deed against the Chargor,

o 5 . Bepresentations and warranties ) _ _
CB.4 . The Chargor makes the representations and iarranties set as.ét i th%é Clause 5 to the Lender.
5.2  The Chargor is the legal and beneficial owner of the Sscured Assets,
53  The Secured Assets are free from any Security other than Permitted Security Interasts.

54 The Chargor has not received, or scknowledged notice of, any adverse claim by any pé:‘éen n
" respect of the Secured Assets or any interest In them.

U RE . There ave no covenants, agreements, reservations, conditions, interests, rights or other matiers '
whatzoever that materially and adversely affect the Secured Assets.

5.6 There is no breach of any law or regulation that materially and adversely affacts the Secured _
Assels,

5.7 Mo faclilty necessary for the enjoyiment and use of the Securad Assels is sublect to terms entitling
any person to terminate or curtail its use,

5.8 - Mothing has arisen, has been creatad or is subsisting, that would be an overriding Interest In any '
- Properiy.

59 Mo Security expressed to be created under this Oeed is llable to be avolded, or atherwlse set
ssids, on the liguidation or administration of the Chargor or otherwise.

" 510 - This Dead constitutes and will constitute the lagal, valld, binding and enforcesble obligations of
' the Chargor, and Is and will continue to be effective security over all and avery part of the
Securad Assels In accordance with s terms. N

511 The investments are fully paid and are not subject to any option to purchase or simifar rights.
. Mo constitutiona) document of an issuer of an Investment, nor any other agreemeant restricts or .
Inkibies any transfer of the Investments on creation or enforcement of the securlty constltuted -
by this Dead, or containg any rights of pre-emption In relation to the Investmeants, '
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512 . Meitherthe Ché‘rgbf nor any Issuer of any Investment operates, sponsors or maintains a pensto, -
retirement benefit or simitar scheme that is not a money purchase scheme.

513  The representations and warranties set out in Clause 5.2 to Clause 5.12 are made by the Chargor N
- on the date of this Deed and are deemed to be repeated on each day of the Security Perlod with-
~ reference to the facts and circumstances existing at the time of repetition.

6. Covenants

5.1 - Except as expressly permitted by the Loan Agreement, the Chargor shall ot at any tl'me, without '
- - the prior wiltten consent of the Lender:

(s}  create, purpart to create or permit to subsist any Security on, or in refation tao, any"
Secured Asset other than Permitted Security Interests;

b} sell, assign, transfer, part with possession of, or otherwise dispese of in any manner .
' - {or purport to do so), all or any part of, or any intarest in, the Secured Assets {except,
- in the ordinary course of business, Secured Asssts that are only subliect to an
uncrystaliised floating charge); or

- o) - create of grant {or purport to create or grant) any Interest in the Secured Assets in
' favour of a third party.

6.2 “The Chargor shall not do, or pernmiit to be done, any act or thing that would or might depreciate,
" jeopardise or otherwise prejudice the security held by the Lender, or materfally diminish the
- value of any of the Secured Assets or the effectiveness of the security created by this Deed.

6.3  The Chargor shall not, without the Lender's prior written consent, use or permit the Secured .-
Assets to be used in sny way contiary to law. The Chargor shall;

{a}  comply with the requirements of any law and regulation relating to or affecting the
Secured Assels or the use of it or any part of them: '

- {b} " obtain, and promptly renew from time to time, and comply with the terms of all
_authorlsations that are required In connection with the Secured Assets or their use or -
' _ that are necessary to preserve, malniain or renew any Secured Asset; and

e promptly effect any maintenance, modifications, alterations or repairs that are
-~ required by any law of regulation (o be effected on or in conngction with the Secured |
Assels,

6.4 * The Chargor shall use its best endeavours to:

(2)  procure the prompt observance and performance of the covenants and other
obligations imposed on the Chargor's counterparties {including each insurer In respect -
of an Insurance Policy); and

b} _ enforce any rights and institute, continue or defend any proceedings relating toany of
the Secured Assets which the Lender may require from time to time,

6.5 - The Chargor shall, promptly on becoming aware of any of the same, give the Lender notice in '
writing of; '

{a}  any representation or warranty set out in this Deed that is incorreck or misleading In
any material respect when made or deemed to be repeated; and

' {b}  any breach of any covenant set gut in this Deed,

66  The Chargor shall, as so required by the Lender, deposit with the Lender and the Lender shall,
. for the duration of this Deed be entitled to hold:

{a) all deeds and documents of title relating to the Secured Assets that are in the
possession or control of the Chargor {and If these are not within the possession or
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" control of the Charger, the Chargor undertakes to obtain possession of all these deads ) E
" and documents of title}); '
b} . all insurance Policies; and

fcl aii'daeﬁis and documents of title §if any} relating to the E{mk Debts as the Lender may
. specify from time to time. '

6;? - The Chargos shall insure and keep insured the Secured Assets against:

ial lossordamage by fire or terrorist acts;

" ib) . other risks, perils and contingencies that would be irsured against by réasgn&%&%y_ T
prudent persons carrying on the same class of business as the Chargor; and

{c} N ariy other risk, perlls and contingencies as the Lender may reasonably require,

_ “Any such insurance must be with an insurance company or underwriters, and on such -
terms, as are reasonably acceptable to the Lender, and must be for not less than the replacement
value of the Securad Assets. The Chargor shall, If requested by the Lender, procure that the
Lender's interest as @ loss pavee Is endorsed upon each Insurance policy maintained by i or any
person on Its-hehalf and that the terms of each Insurance policy require the Insurer not to

- invalidate the policy as against the Lender by reason of the act or default of any other joint or
named insured snd not to cancal It without giving at lzast 30 days’ prior written notice to the -
Lender.

§& - The Chargor shall:

{2} promptly pay all preméums In respect of each insurance policy malntalned byltandds
all other things necessary to keep that policy In full force and effect; and

“fh} {1 the Lender so requires) produce to, or deposit with, the Lender the recelpts for al .
premiums and other payments necessary for effecting and keeping up sachinsurance
policy maintained by it In accordance with this Desd, :

69 The C%éafgei shall not do or omil to do, or permit to be done or omitted, any act or thing that '
- may lnvalidate or otherwise prejudice any Insurance policy maintained by it in accordance with
.. this Deed,

840 an Event of Default has ocourrad and is continuing, all monies received or recelvable by the '
 Chargor under any insurance policy maintained by it in accordance with this Deed (including all
- monies received or receivable by it undsr any Insurance Policy) at any time shall:

fat  Immediately be paild to the Lenden;

“ihy ¥ they are not pald directly to the Lender by the insurers; be hald by the Chargor as
" trustee of the same for the benellt of the Lendaer (and the Chargor shall account for -
thern to the Lenderk and '

) ~ at the option of the Lender, be applied in making good or recouping expenditure in _
" respect of the joss or damage for which those monies are received or in, or towards,
discharge or reduction of the Secured Liabilities.

611 The Chargor shall

{a}  give the lender sich information concerning the !éf:&é&iam caaditiar&, use and-
oparation of the Secured Assets as the Lender may require;

(b © . permitany persons deslgnated by the Lender and any Recelver toenter oniis presﬁiaes '_ _
~and inspect and examine any Secured Asset, and the records ralating to that Secured _ '
Asset, at all ressonabde times and on reasonable prior notlce; and '

_ is:'} . promptiy notify the Lender In writing of any action, daim or demand made by or
- agalnst it In connection with any Secured Asset or of any facl, matter or circumstance
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which may, with the passage of time, give rise to such an action; claim or demand,
together with, in each case, the Chargor's proposals for settling, liguidating,

- compounding or contesting any such action, clalm or demand and shall, subjecttothe
Lender's prior approval, implement those proposals at its own gxpense,

612 The Chargor shall promptly pay all taxes, fees, licence duties, registration charges, insurance
premiums and other outgoings in respact of the Secured Assats and, on demand, produce
" evidence of payment to the Lendar,

6.13 - The Chargor shall at the request of the Lender depaosit with the Lender any documents {in each
case duly completed and executed by or on behalf of the Chargor} that the Lender may request
in arder to enable it or any of its nominees, or any purchaser or transferee, to be registered as

* the owner of, or otherwise obtain a legal title to, or to perfect its security Interest in ary of the -

- relevant investmants and procure the amendment of the articles of association for similar

- constitutional document) of each Issuer of an Investment as the Lender may require In order to
facilitate the enforcement of the Security created by this Deed.

614 - After the security constituted by this Deed has become enforceabla:

{a)  all dividends and other distributions paid in respect of the Investments and received .
by the Chargor shall be held by the Chargor on trust for the Lender and immeadiately
paid into a Designated Account or, If received by the Lender, shall be retalned by the
- Lender; and

. {b} - all voting and other rights and powers attaching to the investments shall be exercised
" by, or at the direction of, the Lender and the Chargor shall, and shall procure that its
nominees shall, comply with any directions the Lender may give, in its absolute
- discretion, concerning the exercise of those rights and powers.

815 - The Chargor shali take alt necessary action to safeguard and malntain present and future rights
“in, or relating 1o, the Intellectual Property Including {without limitation) by observing all
covenants and stipulations relating to those rights, and by paying all applicable renewal fees,
licence fees and other outgoings.

6,16 ; The Chargor must, at the request of the Lendar:

{a}  atthe request of the Lender, in respect of any Account bpened or maintained by iton

the date of this Deed and in respect of any Account that is openad after the date of

- this Deed, serve a notice of charge, substantially in the form of Part 1 of Schedule J .
{Forms of Letter for Account Bank), on each Account Bank; and

{h} use reasonable endeavours to ensure that each Account Bank acknowledges the
' notice, substantially in the form of Part 2 of Schedule 2 {Forms of Letter for Account
Bank}.

‘617 The Chargor must, at the request of the Lender:

{a}  {in respect of any Insurance obisined or miaintained by it on the date of this Deed)
immediately on the date of this Deed and (in respect of any Insurance that is obtained
after the date of this Deed} Immediately upon such insurance being obtalned, _
Immediately serve a notice of sssignment, substantially in the form of Part 1 of
Schedule 3 (Forms of Letter for Insurers), on each counterparty to an Insurance; and

{b} - use reasanable endeavours to ensure that such counterparty acknowledges that
“notice, substantially in the form of Part 2 of Schedule 3 {Forms of Letter for Insurers),

618 . The Chargor must, 3t the request of the Lender:




7.2

7.3
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7.5

A

77

(=) fin respect of any Relevant Contract entered into by it on or prio? to the date of this
Deed) immediately on the date of this Deed and {in respect of any felevant Contract

" that s entered Into after the date of this Deed) immediately upon such Relevant
Cantract being entered into, serve a notice of assignment or charge (as appliceble),

substantially in the form of Part 1 of Schadule & {Forms of Letter for Other Contracts), .

* an gach counterparty o 2 Relavant Contract; and

by - use reasonable endeavaurs to ensure that each such party acknowledges that notlce, .

substantially in the form of Part 2 of Schedule 4 {Forms of Letter for Other Contracts); .

and

B powers of the Llender

ey ' promptly enforce its rights ane perform its obligations under each Relevant Contract. -

The Lender shall be entitied hut shall not be obliged) 16 remedy, at any time, a breach by the - .

© Chargor of any of its obiigations contained in this Deed and the Chargor irrevocably suthorises .
- the Lender end its agents to do all things that are necessary or desirable for that purpose. Any
- monies expended by the Lender In remedying a breach by the Chargor of its abligations

- eontalned in this Deed shall he reimbursed by the Chargor to the Lender on a full indemnity basis - - '

and shall carry Interest in accordance with Clause 14.3

The rights of the Lender under Clause 7.1 are without prejudice to any other rights of the Lender -

under this Desd. The exercise of any rights of the Lender under this Deed shall not make the |

Lender liable to sccount as a mortgages In possassion.

© At any time after the security constituted by this Deed has become enforceable, the Lender or

any Receiver may, as agent for the Chargor, dispose of any chattels or produce found on any

To the extent permitted by law, any right, power or discretion conferred by this Desd on a

" Property. Without prejudice to any obiigation to account for the proceeds of any disposal made
" under this Clause 7.3, the Chargor shall indemnify the Lender and any Becelver agalnst any
" lishility arlsing from any disposal made under this Clause 7.3,

Recelver may, after the security constituted by this Deed has become enforceable, be axercized

of a Recelvar.

For the purpose of, ar pending the discharge of, any of the Secured Liabilities, the Lender may

B by the Lender in relation to any of the Secured Assets whether or notit has taken possession of
" any Secured Assets and without first apaointing a Recelver or notwithstanding the appolntmaent

" convert any monies received, recovered or realised by it under this Deed {including the proceads '

of any previous conversion under this Clause 7.5 from their existing currencles of denomination

© - Into any other currencies of denomination that the Lender may think fit.

or have the offact of discharging, anv part of the Securad Liahilldes, 1 the Lender does not apen
a new account immediately on receipt of the notice, or deemed notice, then unless the Lender
givas express written notice to the contrary to the Chargor, all payments made by the Chargor

ifthe Lender recelves, or is deamed 1o have received, notice of any subsequent Security, or other .
" interest, affecting ol or part of the Secured Assets, the Lender may open a new account for the
- Chargor in the Lender's books, Without prejudice to the Lender’s right to combine accounts, no
" money paid to the credit of the Charger in any such new account shall be appropriated towards,

to the Lender shall be treated as having been credited to 3 new sccount of the Chargor and not

deamed receipt of the relevant notice by the Lender,

" as having been applied In reductlon of the Secured Lighilitles, as from the time of receipt or

If the Lender has more than one sccount for the Chargor In s books, the Lender may at any

tirne after:

{a)  the security constituted by this Deed has become enforceable; or

W
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- {b})  the Lender has recelved, or is deemed to have recelved, notice of any subsequent -
Security or other interest affecting all or any part of the Secured Assets,

_ transfer, 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 debit. After making any such transfer, the Lender
~ shali notify the Chargor of that transfer.
7.8 . The Lender may, at its discretion, grant time or other indulgence, or make any other = -
* arrangement, variation or release with any person not being a party to this Deed {whetheror .~
not any such person Is jointly liable with the Chargar) in respect of any of the Secured Liabilities,
or of any other security for them without prejudice either to this Deed or to the liability of the
Chargor for the Secured Liabilitias.

7.8 The Lender may, without notice to the Chargor, appoint any one or more persons to be an
Administrator of the Chargor pursuant to Paragraph 14 of Schedule B1 of the insolvency Act
- 1986 If the security constituted by this Deed becomes enforceable. Any appolntment under this
. Clause 7.9 shali:

{3}  beinwriting signed by a duly authorised signatery of the Lender; and

(B} take effect, in accordance with paragraph 19 of Schedule 81 of the Insobvency A?;t _
1988,

' The Lender may apply to the court for an order removing an Administrator from office
and may by notice in writing in accordance with this Clause 7.9 appoint a replacement for any
Administrator who has died, resigned, been remavad or who has vacated office upaon ceasing to
be quatified.

7.0 The Lender covenants with the Chargor that it shall perform its obligations o make advances g
under the Loan Agreement {including any obligation to make avallable further advances),

8. . Whensecurity becomes enforceable

a1 . The security constituted by this Deed shali be immediately enforceable if an Event of Default
. OLTULS,

8.2 After the security constituted by this Deed has become enforceable, the Lender may, in its
. absolute discretion, enforce all or any part of that security at the times, in the manner and on _
the termsit thinks fit, and take possession of and hold or dispose of al! or any part of the Secured

" Asssls,

9, Enforcement of security

9.1 The power of sale and other powers conferred by section 101 of the LPA 1925 {as varled or
- extended by this Deed} shall, as betwean the Lender and a purchaser from the Lender, arise on -
and he exercisable at any time after the execution of this Deed, but the Lender shall not exercise
such power of sale or other powers until the security constituted by this Deed has become
enforceabie under Clause 8.1, Section 103 of the LPA 1925 does not apply to the security
.. constituted by this Deed.

9.2 The statutory powers of leasing and accepting surrenders conferred on morigagess under the
LPA 1925 and by any other statute are extended so as to authorise 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 Chargor, to:

{a}  grantalease or agreement to lease;
thy  accept surrenders of leases: or

{c} - grant any option of the whole or any part of the Secured Assets with whatever rights
relating to other parts of it,
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- whether of not at 3 premium and contalning such covenants on the part of the Chargor,
- and on such terms and conditions {including the payment of money to a lassee or tenant on g
- surrencler) as the Lender or Recelver thinks fit without the nead to comply with any of the
restrictions imposed by sections 9% and 100 of the LPA 1325, '

8.3 Atsnytime after the securlty constituted by this Deed has become enforceable, the Chargor will
" allow the Lender or Its Recelver, without further notice or demand, immediately to exercise alf
its rights, powers and remedies In particular {and without limitation) to take possession of any
Secured Asset and for that purpose 1o enter on any premises whers o Securad Asset is situated
. {or where the Lender or » Receiver reasonably believes p Secured Asset to be situated) without
~Incurring any Hability to the Chargor for, or by any reason of, that entry, AL all times, the Chargor
" must use its best endesvours to ellow the Lender or Its Recelver acoess to any pramises for the
" purpese of this Clause 9.3 {including obiaining any necassary consents or permits of other
persanst and ensure that its employess and officers do the same,

S 9.4 At any time after the security constituted by this Deed has become enforceable, or after any
" powers conferred by any Security having priovity to this Deed shall have become exarcisable, the -
Lander may:

{a)  redeem that or any other prior Securily; -

{b}  procure the transfer of that Security to it and

{c} - settle and pass any account of the holder of any 'pn't}r Security.

- CAny accounds so settled and passad shell be, In the absence of any manifest error,
conclusive and binding on the Chargor. All monies pald by the Lender o an encumbrancer In

" settlement of any of those accounts shall, as from Tts payment by the Lender, be dug from the
Chargor to the Lender on current account and shall bear Intersst at the default rate of interest
specified in the Loan Agreement and be secured a5 part of The Secured Liabilitles.

2.5 Mo purchaser, mortgagee or other person desling with the Lender, any Recelver or Delegste E
" shall be concernad to enquire:

. {a} . whether any of the Secured Lishilities have become due or payable, or remain unpatd
' ~ or undischarged;

o {h  whether any power the Lender, 5 Recelver or Delegate Is purporting to exercise has
- become exercisable or is properly exercisable; or

{c}  how any money pald to the Lender, any Recelver or any Delegate Is to be applied.

9.6 Each fleceivar and the Lender is entitied to all the rights, powers, priviteges and Immunities
- conferred by the LPA 1825 on morlgagess and receivers.

9,7 Neither the Lender, any Recelver, any Delegate nor any Administrator shall be liable to account”
as mortgages [n possassion In respect of ol or any of the Secured Assels, nor shall any of them
be liable for any loss on realisation of, or for any neglect or default of any nature In connection
with, all or any of the Secured Assets for which a morigages In possassion might be liable as
stch,

9.8 - The recelpt of the Lender or any Recelvar or Delegate shall be 3 conclusive discharge toa .
purchaser and, In making any sale or other disposet of any of the Secured Assets or In making
any scauisition In the exerclse of thelr respective powers, the Lender, every Recelver and
" Delegate may do so for any consideration, In any manner and on any terms that It or he thinks
fit,

9.8 . Tothe extent that the Secured Assets constiiute Financial Collateral snd this Dead and the
- phligations of the Charzor under It constitute a Security Financial Collateral Arrangement, the
Lender shall have the right, at any tme sfter the security constituted by this Dead has become -
- enforceable, 1o appropriate sll or any of those Secured Assels in or towards the payment or
- discharge of the Secured Uabilities In any order that the Lender may, in Its absolute discretian, o

- 32




RocuSign Envelope ID: 306FF C2F-4F 17 4FEa- 83073078 20E 01T

‘determine. The value of any Secured Assets appropriated in accordance with this Clause shall be
the price of those Secured Asseis at tha time the right of appropriation Is exercised as listed an
any recognised market index, or determined by any other method that the Lender may select
{inciuding independent valuation), and the Chargor agrees that the methods of valuation

. provided for in this Clause are commercially reasonable for the purposes of the Financial
" Collateral Regulations.

10, Recever

10,1 - Atanytime after the security constituted by this Deed has hecome enforceable, oratthe fequast
. of the Chargor, the Lender may, withaut further notice, appoint by way of deed, or otherwise in
writing, any one or more persons to be a Receiver of all ar any part of the Secured Assets,

10.2 . The Lender may, without further notice {subject to section 45 of the Insolvency Act 1986}, from .~
time to time, by way of deed, or otherwise in writing, remove any Receiver appointed by it and
may, whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose

. appeintment may for any reason have terminated.

_ 183 The Lender may fix the remuneration of any Recelver appointed by it without the restrictions’
contained in section 109 of the LPA 1925, and the remuneration of the Receiver shall be a debt
- secured by this Deed, which shall be due and payable Immediately on its being paid by the -
Lender.

104  The powerto appoeint 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 LPA 1925 or otherwise, and shall
be exercisable without the restrictions contained in sections 103 and 109 of the LPA 1975 or .
" atherwise,

' 10,5 " The power to appolnt a Receiver {whether conferred by this Deed or by statute) shall be, and
' . remain, exercisable by the Lender despite any prior appointment in respact of all or any part of
the Secured Assots,

~10.6 - Any Receiver appointed by the Lender under this Deed shall be the agent of the Chargor and the
Chargor shall be solely responsible for the contracts, engagements, acts, omissions, defaults,
 losses and remuneration of that Recelver and for liabllities incurred by that Recelver. The agency .
_ of each Receiver shall continue until the Chargor goes into liquidation and after that the Receiver
- shall act as principal and shall not become the agent of the Lender, '

‘11, Powers of Recelver

1.1 Any Receiver appolnted by the Lender under this Deed shall, in addition to the powers conferred _
_on him by statute, have the powers set out in this Clause 11. i there is more than one Recelver .
- helding office a% the same time, each Receiver may [unless the document appointing him states
otherwise) exercise all of the powers conferred on a Receiver under this Deed individually and
to the exclusion of any other Receiver. Any exercise by a Receiver of any of the powers given by
this Clause 11 may be on behalf of the Chargor or the directors of the Chargor. '

i1.2 A Recelver may undertake or complete any works of renalr, buliding or development on the
Properties and may apply for and maintain any planning permission, develepment consant,
buiiding regulation approval or any other permission, consent or licence to carry out any of the
- same.

11.3 - A Receliver may grant, or accept surrenders of, any leases or tenancles affecting any Property _
© and may grant any cther interest or right aver any Property on any terms, and subject to any
conditions, that he thinks fit,

134 A Recelver may provide services and employ, or engage any managers, officers, servants,
.- contractors, workmen, agents, other personnel and arofessienal advisers on any tarms, and
. subject to any conditions, that he thinks fit. A Recelver may discharge any such person or any

- such person appointed by the Chargor,

-
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117
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119
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1111

1112

1133

TRV R
1135
1116

- respect of uncalled capital with (for that purpose and for the purpose of enforcing payments of
- any calis so made] the same powers a3 are conferrad by the articles of association of the Chargor

1117

1118

1118

A Recaiver may make, exercise ar reveke any value added tax option to tax a5 he thinks fie,

& Receiver may charge and recelve any sum by way of remuneration {in addition to all costs, '

- ¢harges and expenses incurred by him) that the Lender may prescribe or agree with him.

A Recalver may collect and get in the Sacured Assets or any part of tﬁ&m inrespect of whichhe

Is appolnted, and make any demands and take any proceadings as may seem expedlent for that
purpose, and take possession of the Securad Assets with ke rights.

A Recelver may carry on, manage, develop, reconsiruct, amalgamate or diversify or concur in
carrylng on, managing, developing, reconstructing, smalgamating or diversifying the business of
tha Chargor.

& Recelver may sell, exchange, convert into money and realise all or any of the Secured Assets
In respect of which he Is appolnted In any manner (including, without Bmitation, by public

“auctlon or private sale) and generally on any terms and conditions as he thinks fit. Any sale may
. be for any conslderation that the Recelver thinks it and & Receiver may promote, or conour in

promoting, a company 10 purchase the Secursd Assels to be sold,

A Recelver may sever and sell separately any flxtures or fittings from any Property without the

" consent of the Chargor,

* A Recelver may seil and assign alt or any of the Book Debts in respect of which he is appainted

in any manney, and generally on any terms and conditions, that he thinks it

A Recelver may give valid receipt for all monies and execute all assurances and things that may Co
" be proper ar desivable for reallsing any of the Secured Asseis,

A Racelver may make any arrangement, seftlemant or compromise between the Chargor and
any other person that he may think exgedisnt. '

- Recelver may bring, prosecute, enforce, defend and abandon ali actions, sults and proceedings

in relation to any of the Secured Assets as he thinks fit,

<A Recelver may make substitutions of, or improvements to, the Equipment as he may think

expadient,

& Receivar may make calls conditionally or unconditionally on the members of the Chargor in

on its directors in respect of calls authorised to be made by them.

A Receiver may, If he thinks fit, but vithout prejudice to the indemnity in Clause 14, effect with
any insurer sy policy of insurance either in liew or satisfaction of, or in addition to, the Insurance

“required to be maintained by the Chargor under this Deed,

A Recefver may exercise all powers provided for in the LPA 1925 In the same way as if he had .
heen duly sppointed under the LPA 1335, and exercise all powers provided for an administrative -

recelver in Schedule 1 to the Insolvenoy Act 1886,

A Receiver may, for any of the purposes authorised by this Clause 11, ralse money by borrowing -

© from the Lender {or from any other person) either unsecurad or on the security of gl or any of
- the Secured Assets in respect of which he Is appointed on any terms that he thinks fit fincluding, -

- ifthe Lender consents, terms under which that security ranks in priarity ta this Deedl.

1139

a2t

A Receiver may redeem any prior Security and settle and pass the accounts to which the Security
relates, Any sccounts so settled and passed shall be, In the absence of any manifest error,

conclusive and binding on the Chargor, and the monles 5o pald shall be deemed to be anexpanse
- properly incurred by the Recelver.

& Recelver may delegate hls powers in accordance with this Desd. -

VR
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'11.22 - A Receiver may, in relation te any of the Secured Assets, exercise all powers, suthorisations and
rights he would be capable of exercising, and do all those acts and things, as an absolute
beneficial owner could exercise or do In the ownership and management of the Securad Assets
or any part of the Secured Assets.

1123 ARecelver may do any other acts and things: _ N _ _
{a}  that he may consider desirable or necessary for ?&alising anﬁr'uf the Secured Asse%:é_: '

{b}  that he may consider incidental or conducive to any of the rights or powers conferred
on a Recelver under or by virtue of this Deed or law; or

{c} - that he lawfully may or can do as agent for the Chargor.
.12, Dalegation

121" The Lender or any Recelver may delegate {either generally or specifically) by power of attorney
or in any other manner to any person any right, power, authority or discretion conferred on it
- by this Deed {including the power of attorney granted under Clause 16},

122 - The Lender and each Receiver may make a delegation on the terms and conditions {including
the power to sub-delegatel that it thinks fit,

42.3  Neither the Lender nor any Receiver shall be in any way liahle or respansible to the Chargor for
any loss or liablity arlsing from any act, default, omission or misconduct on the part of any
Delegate.

13, Application of proceeds

13.1 Al monles recelved by the lender, a Receiver or a Delegate pursuant to this Deed, after the -
security constituted by this Deed has become enforceable, shall (subject to the ciaims of any
person having prigr rights and by way of variation of the LPA 1925] be applied in the following -
order of priority:

{a}  inortowards payment of or provision for all costs, charges and expenses incurred by~
or on behalf of the Lender {and any Recelver, Delegate, attorney or agent appointed
by it} under or in connection with this Deed, and of all remuneration due to any
Receiver under or in connection with this Deed; '

{b.) .. in or towards payment of or provision for the Secured Liabilities in any order and
manner that the Lender determines; and

{c}  in payment of the surplus (if any) to the Chargor or other person entitied to it

13.2 . Neither the Lender, any Recaiver nor any Delegate shall be bound {whether by virtue of section
108(8) of the LPA 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. '

133 - All monies received by the Lender, 2 Receiver or a Delegate under this Deed:

{a}  may, at the discretion of the Lender, Recelver or Delegate, be credited to aﬁy suspénse _
ar securities realised account;

{b} . shall bear interest, if any, at the rate agreed In writing between the Lender and the
. Chargor; snd

_ . {c) . may be held in that account for so Iong as the Lender, Recalver or Delegate thinks fit.
34, Costs and indemnity

14.1 The Chargor shali, within five Business Days of demand, pay to, or reimburse, the Lender and '
- any Recelver, on a full Indemnity basis, all reasonable external costs, charges, expenses, toxes
" and liabilities of any kind ({including, without limitation, legal, printing and out-ofpockst .

1
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14,2

qE,

451

16.

16

- expenses] incurrad by the Lender, any Recelver or any 'Deie'gat& diractly incurred in connection

with:

{a) enforcing this Deed or the Secured Assets;

by taking, holding, protecting, perfecting, pm&émmg or enfarcing far a‘étem;}iﬁﬂg 16 do '_

sol any of the Lender’s, a Recelver's or 3 Delegate’s rights under thizs Deed; or

{c} ' taking proceadings for, or recovering, any of the Secured Liabilities,

_ . together with Interest, which shall acorue and he pavable {without the need for any .
- demand for payment being made} from the date on which the relevant cost or expense srose

untll full discharge of that cost or axpense {whether before or sfter judgment, liguidation,

winding up or administration of the Chargor] at the rate and In the manner specified in the Loan

Agresment,

The Chargor shall Indemnify the Lender, each Recelver and each Oelegate, and thelr respective .

amployees and agents against all labilitles, external costs, expenses, damages and Josses
- A{including but not limlted te any direct, indirect or consequential losses, loss of profit, loss of
reputation and all interest, penalties and reasonabile legal costs {calculated on a full indemmity

basis) and alf other professional costs and supenses! sufferad or incurred by any of them arising

o oout of or in connection with:

{a}l the exerclse or purported exercise of any of the rghis, powers, suthorities or

discrations vested in them under this Deed or by Inw in respect of the Secured Agsats; '

B C{b} - teking, holding, protecting, perfecting, presarving or enforcing {or attempting 1o do

- g0} the security constituted by this Deed; or

Cdeh . any default or delay by the Chargor In performing any of its obligations under this

Dead.

" Any past or prasent emplovee or agent may enforce the terms af this Clause sublect to

and in accordance with the provisions of the Contracts {Rights of Third Parties) Act 1954,

. Further assurance

- The Chargor shall, at its own expense, take whatever action the Lender or any Recelver may -
" reasonably require for:

{2}  creating, perfecting or protecting the security intended to be treated by this Dead;

by - faciliteting the realisation of any Secured Assel; or

g} facilitating the exercise of any right, power, authority or discretion exercizable by the o

. Lender or any Recelver in raspect of any Secured Assat,

- including, withoutfimitation (if the Lender or Recelver thinks it expadient) the execution '
of any transfer, conveyance, assignment or assurance of all or any of the assels forming part of

{or intended to form part of] the Secured Assats jwhether to the Lender or to its nominee] and

' '_  the giving of any notice, order or directlon and the making of any registration.

Power of attormney

By way of security, the Chargor trrevocably appoints the Lender, every Receiver and every
Dalegate separately to be the attorney of the Chargor and, in 18 name, on its bahalf and as its
act and deed, to execute any documents and do any acts and things that:

fa}  the Chargor is required to execute and do under this Desd; or

{b}  any attorney deems proper or desirable In exercising any of the rights, powers, - _
" suthorlties and discretions conferrad by this Deed or by law on the Lender, any

Recelver or any Delegate.

i
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16.2 The Chargor ratifies and conﬁrrﬁs. and égrees' to ratify and confirm, anything that any of its
attorneys may do in the proper and lawful exercise, or purporied exercise, of alf or any of the
rights, powers, authoritles and discretions referred to In Clause 16.1.

17. Belease

Subject to Clause 24,3, on the expiry of the Securlty Perfod {but not otherwise), the
" Lender shall, at the request and cost of the Chargor, take whitever action Is necessary to: '

{a)  release the Secyred Assets from the security canstituted by this Deed; and
{b}  reassign the Secured Assels to the Chargor.
18,  Assignment and transfer

181 Atany time, without the consent of the Chargor, the Lender may assign or transfer any or all of
" its rights and obligations under this Dead. The Lender may disclose to any actual or proposed
.. assignee or transferae any information In its possession that relates to the Chargor, the Secured
Assets and this Deed that the Lender considers appropriate.

18.2 - The Chargor may not assign any of its rights, or transfer any of its vights or cbligations, under
this Deed.

13, '_ Set-off _ S _ N _ _ _
19,1 . The Lender may at any time set off any liabiilty of the Chargor to the Lender ag\ain'st any liability -
of the Lender to the Chargor, whether either fiability is present or future, liguidated or -
unliquidated, and whether or not either liability arises under this Deed. i the libilities to ba set
off are expressed in different currencies, the Lender may convert either Hability at a market rate

of exchange for the purpose of set-off. Any exercise by the Lender of its rights under this Clause
" shall not kmit or affect any other rights or remedies available to it under this Deed or otherwise,

19.2 The Lender is not obliged to exercise iis rights under Clause 19.1. f, however, it does exercise '
- those rights It must promptly notify the Chargor of the set-off that has been made,

20, . Amendments, walvers and consents

: 201  No amendment of this Deed shail be effective unléss it is in wilting and signed by, aron behalf
. of, each party {or its authorised representative).

202 Awaiver of any right or remedy under this Deed or by law, or any consent given under this Deed,
is only effective if given In writing by the waiving or consenting party and shall not be deemeda
- walver of any other breach or default. it only applies in the circumstances for which it is given
- and shall not prevent the party giving it from subsequently relying on the relevant provision. A
- failure or delay by a party to exercise any right or remedy provided under this Deed or by law
shall not constitute 2 walver of that or any other right or remedy, prevent or restrict any further
~ exercise of that or any other right or remedy or constitute an election to affirm this Deed, No
single or partial exercise of any right or remedy provided under this Deed or by law shall prevent
.- or restrict the further exercise of that or any other right or remedy. No election to affirrm this
- Deed by the Lender shall be effective unless it is in writing,

203. . The rights and remedies provided under this Deed are cumulative and are in addition to, and not '
axclusive of, any rights and remedies provided by law.

21. Severance

21,1 W any provision {or part of a provision} of this Deed is or becomes invalid, Mlegal or
unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid,
legal and enforceable. IF such modification is not possible, the ralevant provision {or part of a
provision} shall be deemed deleted. Any modification to or deletion of a provision {or part of &
provision} under this Clause shall not affect the lagality, validity and enforceabiiity of the restof
this Deed,

SR &
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22, Ccunmrpéﬂs

22,1 This Deed may be exacited Iﬁ.aﬁig rumber of counterparts, each of which when sxecuted and
delivered shall constitute a duplicate original, it all the counterparts shall together constituls
. one deed,

-~ 23, Third party rights _ . . . L o
234 - Except as exprassly provided elsewhere In this Deed, s person whe is not a party to this Deed
- shall not have any rights under the Contragts {Rights of Third Partles) Act 1999 to enforce, or

. enjoy the benefit of, any term of this Deed, This does not affect any right or remedy of a third
party which exists, or Is available, apart from that Act.

.24, Further provisions

24.1 - This Deed shall be In addition to, and Independent of, any other security e'r.guamntée that the
Lender may hold for anvy of the Secured Uabilitles at any time. No priar sscurity held by the
Lender over the whaole ar any part of the Secured Assets shall merge In the seourity created by
this Deed,

. 24.2 - This Deed shall remaln in full force and effect as a continuing securlty for the Secured Lishillties,
despite any settlement of account, or intarmediate payment, or other matter or thing, unless
and until the Lender discharges this Desd In writing.

243 Any release, discharge or settlement between the Chargor and the Lender shall be deemed
. conditional on no pavment ar security recelved by the Lender In respect of the Secured Liabilites
heing avolded, reduced or ordered to be refunded pursuant to any law relating to Insclvency,
Bankeuptoy, winding-up, administration, receivership or otherwise. Desplle any such releass,
discharge or settlement;

{a}  theilenderorits nominee may retain this Deed and the security created by or pursueant
~to it Including all cestificates and documents relating to the whole or any part of the
Secured Assets, for any period that the Lender deems necessary to provide the Lender
with security against any such aveldance, reduction or order for refund; and

“tb] the Lender may recover the value or amount of such securlty or payreent from the
Chargor subsequently as if the release, discharge or settlement had not occurred,

C34.4 o Acertificate or determination by the Lender a5 to any emount for the time being due to it from
the Chargor under this Dead and the Loan Agreement shall ba, in the absence of any manifest
grror, conclusive evidence of the amount dus,

245 The restrictlon an the right of consolidation contalned in section 93 of the LPA 1925 shall not
- apply to this Deed,

- 25, Motices

- 251 . Any notice or other communication requirad 1o be piven to a party under or in connection with this
Deed shall ba:

fal  Inwrlting; _ _ N _ -
-t} - deliverad by hénd; by pré«-paéé first-class post or a%ﬁer ﬁé}ét"wm?:iﬁg day delivery service or
' - sent by email; and
| sant to _ o .
{1 the Chargor a1 the address at the head of this éééd. '
Email: Eleanor lumsdon@Action365.co.uk

- Ateptlon: Eleanor Lumsdaon

CEE




- DoguSign Enueﬁﬁpa I AR R I FAF I T-ARE AR 0T - e 2B R TP I

282

- 3/3
254

6.
CIR1

262

263

{il} - tothe Lender, at the address specified at the head of this Agreemant marked for the
- attention of the Directors, with a copy o Boost&Co, 15 Crinan Strest, King's Cross,
London N1 350 or to the following email address: lance@bhoostandco.com,

. or 't'o'any other address or email addrass as s notlfied In writing by one party to the other
from time to time. '

Any n’oti'ce or other communication that the Lender gives to the Chargor shall be deemed to have been

~ receiverd:

{a}  ifdeliverad by hand, at the time it is Iaft at the relevant address:

{b} . if posted by pre-pald first-class post or other next working day deilvery service, on the
second Business Day after posting; and

{c) W by email when actually recelved or made available by or to the reciplient in readable form
{and in the case of any notice, demand or communication made by the Chargor to the
tender, oniy If it Is addressed in such a manner as the Lender may specify for this purpose},

" A notice or other communication givan as described in Clause 28.2{a) or Clause 25.2{c} on 2 day that :

is not 2 Business Day, or after normal business hours, in the place it is recelved, shall be deemed to -
have heen received on the next Business Day.

Any notice or other communication given to the Lender shall be deemed to have baen received only
on actual receipt.

This Clause 25 does not apply to the service of any proceedings or other documents In any legal action _

- or, where applicable, any arbitration or other method of dispute resolution.

- Governing law and jurisdiction

This Deed and any dispute or claim arising out of or in cofinection with it or its subject matter or
formation {inchuding non-contractual disputes or claims) shall be governed by and construed in -
accordance with the law of England and Wales. '

Each party irrevocably agrees that, subject as provided below, the courts of England and Wales

_ shall have exclusive jurisdiction over any dispute or claim arising out of or in connection with

this Deed or its subject matter or formation {including non-contractual disputes or claims}.

_ Mothing in this Clause shall limit the right of the Lender o take proceedings against the Chargor

in any other court of competent jurisdiction, nor shall the taldng of proceadings in any one or _
more jurisdictions preclude the taldng of proceedings in any other jurisdictions, whether
concurrently or not, to the extent permitted by the law of such other jurisdiction.

. The Chargor irrevocably consents to any process in any legal action or proceedings under Clause

26.2 being served on it in accordance with the provisions of this Deed relating to service of _
notices. Nothing contained in this Deed shall affect the right to serve process in any other
manner permitied by law,

- This ﬂdcument has heen executed as a deed é'n'd is delivered and.ta'kes effect oﬁ t.h'édate stated at the o
" beginning of it.

hiz]




SCHEDUIE 1
PROPERTY

Part 1~ Registered Property

Part 2 = Unregisterad Property
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. SCHEBULEZ - e
FORMS OF LETTER FOR ACCOUNT BANK _
PART 1: NOTICE TO ACCOUNT BANK

Tor. EAccauntEank] - o

‘Copy: Growth Lending 2020 Limited (és Chargee as defined betd'w; L

o [Date)
Dear Sirs,

" Debenture dated [ _ | between [GUARANTOR] Limited Iand'Growth Lending 2920 Limited {the - .
“Dabenture™) '

This letter constitutes notice to you that under the Debenture we have charged {by way of a first fixed
charge} in favour of Growth Lending 2020 Limited {the “Chargee™) all our rights in respect of any account,

- and any amount standing to the credit of any account, maintained by us with you {each an "Account”).

We irrevocably instruct and amthorise you tor

{a) disclose to the Chargee any information relating to any Account requested from yiu bv the

. Chargee; _
(i} comply with the terms of any written notice or instruction relating to any Account received by -
you from the Charges;
-+ {e) . hold afl sums standing to the credit of any Account to the arder of the Chargee; and
- {d} - pay or release any sum from time 1o time standing to the credit of any such Account in

accordance with the written instructions of the Chargee.

- We are permitted to withdraw any amount from the Accounts for any purpose unless and until you

© receive a notice from the Chargee o the contrary stating that we are no fonger permitted to withdraw _

* any amount from the Accounts without its consent. If and from the date on which you receive any such
notice, we will not be parmitted to withdraw any amount from the Accounts without the prior written

- consent of the Chargee.

- We acknowledge that you 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
. Charzgee,

" This letter and any nor-contractual ohl'igations arising out of or in cannection with it are governed by
- English law.

. Please confirm your agreement ta the above by sending the attached acknowledgement to the Chargee
. at | ] with a copy to us.

Yours faithfully,
{Authorised Signatory) .
[GUARANTOR)] Limited

)
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PART 2: ACKNOWLED GEMENT OF ACCOLNT BANK B

'Té; : G.rewth i.eééimgéiizﬁ Limited {as Charges}

'c:;pg': IGUARANTOR] Limited - |
[Date]
__ﬁearS‘i?%, o

" Dehenture dated [ 1 between gsmmm Lirmited arid GROWTH LENB@IG. 2020 u'msféb {the

" “Debenture”} ' o
| We confirm Tﬂtﬁ??& from [GUARANTOR] Limited (the “Chargor”] of a notice dated [ }ithe "N&ﬁ)&ice”}.

- of a charge upon the terms of the Debenture over all the rights of the Chargor to any amount standing
- te the oredit of any of the Chargor's account(s] with us leach an "Account”),

We confirm that wa:

- {al accept the instructions contalned I the Notice and agree 1o comply with the Notica;
sy have not received notice of any prior security over, or the interest of any third pariy In, any
. Account;
{c] . have neither claimed nor exercised, nor will claim or sxercise, any securlly interest, set-off, .
Ccounter-claim or other right In respect of any Account; and '
{dy - will comply with any notice we may receive from the Chargee in respect of the Accounts, .

The Accounts maintalned with us are:
- [Specify occounts and oceount numbers]

This ietter and any non-contractual obligations arismg out of or In connection with it éréga&?e:ned bif' _
Engllish law.

 Yours faithfuﬁ?,

.. - {Autharised slgnatory}
© [Account Bank]

ErR
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. SCHEDULE 3
FORM OF LETTER FOR INSURERS
PART 1: MOTICE TO INSURER

Tor -{insurér] R i L L
- Copy:  GROWTH LENDING 2020 LIMITED {as Chargee as defined below)

iDate]
' Dear Sirs, -

" Debenture dated I - ] hetween [GUARANTOR] Limited and Growth Lendiﬁg' 2020 Lﬁmited.ithe
“Debenture”) S
This letter constitutes notice to you that under the Debenture we have assigned absolutely, subject to g .

- provisa for re-assignment on redemption, to Growth Lending 2020 Limited {the "Chargee”) all our rights
in respect of the henefit of [insert detalls of contract of insurance] {the "insurance”),

- We confirm that: . N
B} we will remain fakile under the Insurance to perform all the obligations assumied by us under

. the lnsurance; and _
(b} none of the Charges, its agents, any recelver or administrator or any other person will at any

time be under any obligation or labllity to yvou under or in respect of the Inswrance {unless, and
. to the extent, otherwise expressly provided for in the Insurance),

We will also remain entitled Lo exercise all our rights, powers and discretions under the Insurance, and -
you should continue to glve notices and make payments under the Insurance to us {unless, and to the

- extent, otherwise expressly provided for in the Insurance or In any Insurer letter you may have issued to
the Chargee in respect of the Insurance), uniess and untll you recelve notice from the Chargee to the

. contrary stating that the security under the Debenture has become enforceabie. in this event, all the
rights, powers and discrations will be sxercisable by, and notices must be given and payments must be
made to, the Chargee or as it directs (unless, and to the extent, otherwise expressly pravided for In the
insurance).

~ We irrevocably instruct and authorise you to disclose to the Chargee any information relating to the
insurance reguested from you by the Chargee.

. The instructions in this latter may not be revoked or amended without the prior written consent of the
" Chargse.

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

Please acknowledge receipt of this letter by sending the attached acknowiedgement to the Chargee at [.
1 with a copy to us.

Yours faithfully,

- {Authorised (TR S signatory)
" [GUARANTOR] Limited ' S S o _

=
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. PART 2: ACKNOWLEDGEMENT OF INSURER
';Fa: . Growth ies;dé:‘ag 2@2& Limited {8s Charges)
Capy:  [GUARANTOR] Limited

| [Date]

. Dear Sirs,

 Dehenture dated [ i hetwesn [GUARANTGR}' Limited and Gmwth i,eﬁsimg"zwﬂ Limited fthe
“hebeniure”}

e confirm re::e‘ip?frém [Chargor] (the “Chargor”] of a notice dated | 1 (the “Natica”} of an’

* assignment on the terms of the Debenture of all the Chargoer's rights In raspect of [insert detolls of the
" controct of insuronce] {the “insurance”}.

We conflrm that wes _ _ T o
{a} accept the instructions contalned In the Notice and agree to comply with the Notice; and -+
i) will give notices and make paymanis under tha Insurance as directed In the Naotice, '

This letter and any non-contractual obligations arising out of or in connection with it are gévéme-d by '
English faw. '

Yours faithfully,

........... f2Ee000nrOt ABOBRIE PR RRRAREY -

- {Authorised signatory)
{Insures]

.;4
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_ o .SCRED'ULE G
- FORMS OF LETTER FOR OTHER CONTRACTS _
BPART 2: NOTICE TO COUNTERPARTY

" To: {Cdntféct Counterparty} . R
Copy: GROWTH LENDING 2020 LIMITED. {as Chargee as defined below)
" [Date}

o Dear Sirs,
Debenture dated [ ] between [GUARANTOR] Limited and Growth Lending 2020 Limited (l.he'
“Debenture} o
This letter constitutes netice to you that under the Debenture we have [assigned abselutely, sublect to : .

a provisa for re-assignment on redemption,)/lcharged by way of a first fixed charge] to Growth Lending
. 2020 Limited. {the "Chargee”] ali our rights in respect of Insert detalls of contract] (the "Contract™).

We confirm that:

o {a) we will remain liable under the Contract to parform all the obligations assumed by us under the
Contrack; and
b} none of the Chargee, its agents, any receiver or any other person will at any time be under any

- obligation or liability to you under or in respect of the Contract.

" We will also remain entitled to exercise all our rights, powers and discretions under the Contract, and
vou should continue to give notices and make payments under the Contract ko us, unless and until you
receive notice from the Chargee to the contrary stating that the security under the Debenture has
become enforceable. In this event, all the rights, powers and discretions will be exerclsable by, and

" notices must be given and payments must be made to, the Chargee or as it directs.

We irrevocably instruct and authorise you to disclose to the Chargee any information relating to the'_
- Lontract requested from you by the Chargee.

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

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

 Please acknowiedge recelpt of this letter by sending the at’t‘ach‘eg‘i at&nowledgemeﬁt to the Chargee 3t |
1 with a copy to us,

- Yours falthfully,

: {Authorised signatory} - )
IGUARANTOR] Limitad -
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.' mm: ACKNOWLEDGEMENT é?mum&a%ﬂ@
Tor | _ Gﬁ{}’sﬁiﬂH LﬁNEﬁENG 2020 LIMITED {35 Charges)
. Copy: [GUARANTOR] Limited
:. . [Date]
Dear 5%?5,.' '
Debenture da;téd [ | .E'betwaen Growth Lending 2&32(3 u.ﬁ'aiis;éd éﬁd{ﬁﬂﬁﬁﬂﬂfﬁ@ Limited {thé.
" “Debenture”} . .'
Wa confirm mcéi;}é fmsﬁ §C§GARAN?()R} Limited {the "Chargor”} of 3 notice deted [ .~ ] {the "Naéic‘a"} -

_ " of fived charge on the terms of the Debenture of all the Chargor's rights in respect of [insert detoils of
- the controct! the “Contract”).

' We confirm that we: _ _ S - _ .
{r} accept the Instructions contalned In the Notice and agree 16 comply with the Notice; and

{d]  will glve notices and make payments under the Contract as directed in the Notice,

 This lafter and any non-contractual obligations arising out of or in connection with it are gbvaréad by '
Erglish law,

Yours %’aithfﬁ%ﬁyg '

------------------------------------- .

{Authorized signatary)
[Contract counterparty]

W
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SCHEDULE 5 ............
- RELEVANT CONTRACTS
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The Chargor
Execuied as 3 desd .by

ACTION 365 LTD
- acting by a diractor

. .
uuuuuuuuuuuuuuuuuu wREOETTOl RSt bARAQISTIARR |

R OUET L S Diractar h
and a director OR éaré%mi sm‘.mtaw L 69 Wﬁ%”
' L pirester f Secrelary
- oR
Executed asa deed by _
diretior on béhaifﬁ% e it mieiseee rbreisk e

ACTION 385 LTD - Director
in the presence of:

ettt it s [ Witnegs z:igina;u;?ei;
bbbttt s TN B8 TAMREY

.{Witness address)

il Wiliess deeupation}
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The Lender - o ' : - O
" Executed as a deed on behalfof - B
T GROWTH LENDING 2020 LIMITED ) SR TP
DocuStgnedby: oot
[ i WW .
" by 2 Director R ?ﬁf;f;ﬁﬁgf;;ﬁ;@;ww, SR

mm MM-_ S

and the Company Secretarv BEFOOBEIIINIY e -




