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Registration of a Charge

Company name: FREEDOM SERVICES GROUP LIMITED
Company number: 10688089

XA1Z6KSA

Received for Electronic Filing: 08/04/2021

Details of Charge

Date of creation:  07/04/2021
Charge code: 1068 8089 0004
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
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10688089

Charge code: 1068 8089 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 7th April 2021 and created by FREEDOM SERVICES
GROUP LIMITED 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 .

 FREEDOM SERVICES GROUPLIMITED

aind

S GROWTH LENDING 2020 LIMITED




THISDEED isdated .~ ¢

. PaRTiES
(1)

o

FREEDOM SERVICES GROLIP LIMITED intorpcrated and registered in England and Wé!éﬁ wft!t company
number 10688089 whase registerad office is at Eden Point, Three Acres Lane, Cheadle, Cheshire, SkK8

6RL {the "Borrower”); and

: _: GROWTH LENDING 2020 LIMITED incorporated and registered in England and Wales with company -
number 12677351 whose registerad office is at 1 Vicarage Lane, Stratford. London EI15 AHF, UK {the
“Lender”),
. BACHGROUND N _ o
T {A) Under the terms of the Loan Agréement, the Lender haz agreed to advance monies to the Borrower
: on condition, inter alio, that the Borrower will execute and deliver ta the Lender this Debenture to
secure the payment of the Secured Liphilities.
. AGREED TERWMS
.. DHEFINITIONS AND INTERPRETATION L
i The following definitions apply in this Deed.

- Administrator: an administrator appointed to manage the affairs, business and 'prop!ertv of the

Borrower pursuant to Clause 7.9,

Book Debts: all present and future book and other debts, and monetary claims due or owing to the

- Borrower, and the benefit of all security, guarantses and other rights of any nature enjoved or held by . .

the Borrower In relation to any of them,

. Business Day: means a day, except a Saturday or Sunday, on which banks are generally open for

business in the Clty of London.

Delegate: any person appointed by the tender or any Recelver pursugnt to Clause 12 and any person

- appointed as attorney of the Lender, Recelver or Delegate,

Designated Account: any account of the Borrower nominated by the Lender as a designated account

- for the purposes of this Deed,

* installations and apparatus and other tangible moveable property for the time being owned by the -

Equipment: 2l present and future equipment, plant, machinery, togls, vehicles, furniture, fittings;

Borrower, including any part of it and all spare parts, replacements, medifications and additions.

. Event of Default: means:

{2}  an "Fvent of Defsult” as defined in the Loan Agreement; or

. {b) . afailure by the Borrower to comply with any of its obligations or under this Debenture.

" Firanclal Coliatera!; shall have the meaning given to that expression In the Financial Collateral’ :

Regulations.

Financiai Collateral Regulations: the Financial Collatera! Arrangements (No 2) Regulations 2003 45!

- 2003/3226).

Insurance Polley: each centract and policy of insurance effected ar miaintained by the Borrower from

- time to time In respect of its assets or business {including, without Hmitation, any insurances relating

to the Properties or the Equipment).
Intellectual Property: the Borrower's present and future patents, t‘réde—marks, service marks, trade

names, designs, copyrights, inventions, topographical or simHar rights, confidential information and

* know-how gnd any Interest in any of these rights, whether or not registered, including all applications

“and rights to apply for registration and all fees, rovaities and other rights derived from, or Incidental B

-0, these rights,




‘DocuSign Envelops ID: 306FFC2F-4F17-4FE3-8397-3C7626E017FB

i2

Ihvestinents: all present and future certificated stocks, shares, loan capital, securities, bonds and

investments {whether or not marketable} for the time belng owned (at law or in equity] by the
- Borrower, inchuding any:

{e}  dividend, interest or other distribution paid or payable in refation to any of the Invesiments;”
and '

- {d}" - right, money, shares or property accruing, offered or issued at any time inrelation toany of - h

the Investments by way of redemption, substitution, exchange, converston, bonus,
- . preference or otherwise, under opilon rights or otherwise.

- Loan Agresment: the lpan agreement between the Lender and the Borrower dated an or arpund the
. date of this deed as amended, restated, supplemented or replaced from time to time;

LPA 1925: Law of Property Act 1935,

Permittad Security Interest: has the meaning given to it In the Loan Agreement;

' Properties: all freehold and leasehold properties {whether registered ar 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), and Proparty means any of them.

Recelver: o recelver, receiver and manager or administrative recelver of any or all of the Secured

. Assets appointed by the Lender under Clause 183,
Secured Assets: all the assets, property and undertaking for the tUme being subject to the Security

created by, or pursuant to, this Deed,

Secured Lisbilities: all present and future monies, obligations and labilities owed by the Borrower to
the Lender, whether actual or contingent and whather owed jointly or severally, as principal or surety

* orinany other capacity, under or In connection with the Loan Agreement or this Deed, together with
gl interest {including, without limitation, default interest} accrulng in respect of those monles or

Habliities,

Security Financlal Collateral Arrangement: shali have the meaning given to that expression In the

B Financla) Collateral Reguiations,

- Sacurity: any mortgage, charge {whether fived or floating, legal or equitablé), pledge, lien, assignment

by way of security or other security interast securlng any obligation of any person, or any ather
sgreement or arrangement having 3 simifar effect. '

' . Security Pariod: the period starting on the daie of this Deed and ending on the date on which the

Lendar is satlsfied that all the Secured Liabilities have been unconditionally and lrrevacably paid and

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

In this Dead: L
{a)  Clausé ahd Schedule headings shall not affect the interpretation of this Deed;

fh}  a refarence io @ person shall include a reference to an individual, firm, company,
. corporation, partnership, unincorporated body of parsons, government, state or agency of
a state or any association, trust, joint venture or consortium {whether or not having separate
. legal personality} and thet person's personal representatives, successars, permitted assigns
and permitted transferees;

{c} ~ wnless the context otherwise requires, words in the singular shalf Include the plural and In
" the plural shall include the singular

_' {d}  unless the context otherwise requires, a reference to one gender shall include a reference
" to the other genders;

{e)  araference to a party shali include that party’s successors, permiited assigns and permitted
transferess;




{fi - areferénce to a statute or statutory provision Is a reference to it a3 amended, extended or
re-enacted from time to time;

{g) - areference to a statute or statutory provision shall Inclide alf subordinate legisiation made
 from time to time under that statute or statutory provision;

th} - areferance to writing or written includes fax but not e-malf;

i) . an obligation on a party not to do something includes an obligation not to allow that thing -
to be done;

i) - a reference to this Deed {or any provision of it} or ta any other agreement or document e
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;

{k} - unizss the context otherwise requires, a reference to a Clause or Schedule is to a clause of,
or Schedule to, this Deed;

{6 o any words following the terms including, include, in particular, for example or any similar
expression shall be construed as lustrative and shall not limit the sense of the words,
_ description, definition, phrase or term preceding those terms;

{m} - a reference to an amendment Includes a novation, re-enactment, supplement or variation
{and amended shall be construad accordingly);

“{n} . areference to assets includes present and future properties, undertakings, revenues, rights -
- and benefits of every description;

{o} . areference to an authorisation Includes an approval, authorisation, consent, exemption,
filing, licence, notarisation, registration and resolution;

{pi-  a reference to determines or determined means, unless the contrary is indicated, a -
determination made at the absolute discrotion of the person making it; and

{a) & reference to a regulation includes any regulation, rule, official directive, request or
- Buideline {whether or not having the force of law} of any governmental, intes-governmental
- or supranational body, agency, department or regulatory, seif-regulatory or other authority
or organisation, '

18 If the Lender considers that an amount paid by the Borrower i respect of the secured Lisbilities js
- capable of being avoided or otherwise set aside or the liquidation or administration of the Borrower -
or otherwise, then that amount shall not be considered to have bheen irrevacably paid for the purposes
" of this Deed.

14 A reference in this Deed to a charge or marigage of or over any Praperty includes:

{a)  all bulldings and fixtures snd fittings {including trade and tenant’s ﬂxtures. and ﬂttingis')'that; '
are situated on or form part of that Property at any time;

(b} the proceeds of the sale of any part of that Property and any other monles paid or pavable
in respect of or In connection with that Property;

{£)  the benefit of any covenants for title given, or entered into, by any predecessor in title of
- the Borrower in respect of that Property, and any monies paid or payable in respect of those
covenants; and

(ﬁ) all rights under any licence, agreement for sale or agreement for lease in respect of that
- Property.

15 Forthe purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the termis of _
- the Loan Agreement and of any side fetters between any parties in relation to the Loan Agreement are
- incorporated into this Deed. :
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iF the rule against perpetulties applies to any trust created by this Deed, the perpetuity period shall be -
125 years {as specified by section 5{1) 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 thisDeed. .

- Any reference to this Deed includes the Schedules,

32

© COVENAMTTO PAY

The Borrower shall, on demand, pay to the Lender and discharge the Secured Liabilities when they
become dus,

. {3RANT OF SECURITY

As & continuing security for the payment and d%séharge of the Secured Liabilities, the Borrower with
full title guarantee charges to the Lender, by way of legal morigage, each Property specified In
Schedule 1.

. As a continuing security for the payment and discharge of the Secured tiabilitias, the Borrower with

full title guarantee charges to the Lender by way of fized charge:

3.3 -

{a} 8l Properties acquired by the Borrower in the future;

{b} . all present and fulure Interests of the Borrower not effectively mortgaged or charged under
the preceding provisions of this Clause 3 in, or over, freehold or leasehold property;

'ia} @l present and future rights, Bcences, guarantees, rents, deposits, contracts, covenantsand
~ warranties refating to sach Property; '

_ {d}. - all licences, consents and authorisations {statutory or otherwise) held or required in
" connection with the Borrower's business or the use of any Secured Asset, and all rights in
connection with them;

" {e} - all its present and future goodwill;
i allis uncalled caplital;
g} - all the Eguipment;
{hl | allthe Inteflectusl Pm,&serty;

{ijy - all the Book Debts;
{

Pantd

i . o _ . .
&} all monies from time to time standing to the credit of its accounts with any bank, financial
institutlon or other person {including each Designated Account}.

" all the Investments; and

o}

As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower with

full title guarantee assigns to the lender absolutely, subject to a provise for reassignment on

irrevocable discharge in full of the Secured Liabilities all its rights in each Insurance Policy, including ail

- claims, the proceeds of all claims and all returns of premiumin connection with each Insurance Bolicy.

34

" As a continuing security for the payment and discharge of the Secured Lizbilities, the Borrower with

" full title guarantee charges to the Lender, by way of floating charge, all the undertaking, propesty,
~ assats and rights of the Borrower at any time not effectively mortgaged, charged or assigned pursuant .

35 .

ta Clause 3.1 to Clause 3.3 inclusive,

Paragraph 14 of Schedule B1 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 & fixed charge over the assels subject to that floating charge it

{a} the Borrowen




37

38

3.9

43

i creates, or attempts to create, without the prior written consent of the Lender, a
Security or a trust in favour of another person over all or any part of the Secured
Assets (except as expressly permitted by the terms of this Deed or the Loan -

" Agreement]; or C

(if) B disposes, or attempts 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 remains
- unecrystallised);

{t) any' person levies {or attempts to levy) any distress, attachment, execution or other process
~ against all or any part of the Secured Assets: or

" {c)  aresolution is passed or an order Is made for the winding-up, dissolution, administration or
re-organisation of the Borrower.

~ The Lender may, In its sole discretion, at any time and by written notice to the Borrower, convert the
floating charge created under this Deed into a fived chiarge ad regards any part of the Secured Assets

- specified by the Lender in that notice if:

{a]  @n Event of Default has occurred anmed Is contﬁnuing;

{b}  the Lender reasonably considers that any of the Secured Assets'may be in jer,spar'dy orin
- danger of being 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 exarcise any of its powers under this Deed,

Any asset acquived by the Borrower after any crystallisation of the floating charge created under this . .

~ Deed that, but for that crystallisation, would be subject to a floating charge under this Deed, shall -
- {unfess the Lender confirms otherwise to the Borrower in writing} be charged o the Lender by way of

fixed charge,

- Notwithstanding any other provision of this Deed, the floating charge created by Clause 3.4 may

not be converted into a fixed charge, and the Lender shall not be permitted to exercise iis rights
under clause 8.2, solely by reason of: '

{a}  the obtaining of a moratorium: or
{b} . anything done with a view to abtaining a moratorium,

under section 1A of the Inscivency Act 1986,

LiasiLiTy oF THE BoRROWER .

The Borrower's Hability under this Deed in 'respﬁect of any of the Secured Lizbilities shall not be

. discharged, prejudiced or affected by:

{a)  anysecurity, guarantee, indemnity, remedy or other right held by, cravailable to, the Lender .~

that is, or becomes, wholly or partially illegal, void or unenforceable an any ground;

{b)  the Lender renewing, determining, varying or Increasing any facility or other transaction in -
any manner or concurring in, accepting or varying any compromise, arangement or
settlement, or omitting to claim or enfores payment from any other person; or

{c)  any other act or omission that, but for this Clause 4.1, might have dischargad, or otherwise
prejudiced or affected, the liabllity of the Borrower.

The Borfower walves any right it may have to require the Lender to enforce any securlty or cther right,
or claim any payment from, or otherwise proceed against, any other persan before enforcing this Deed
against the Borrower,
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5.4

5.5
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5.10

a1

62

- 8.3

REPRESENTATIONS AND WARRANTIES _
- The Borrower makes the representations and warranties set out in this Clause 5 to the Lender.
" The Secured Assets are free from any Security other than Permitted Security Interasts.

_The Borrower has nat recelved, or acknovdedged notice of, any adverse claim by any person in respect
- of the Secured Assets or any Interast In them. '

There are no covenants, agreements, reservations, conditions, interests, rights or other matiers

whatsosver that materially and adversely affect the Secured Assets,

" Thare Is no breach of any law or regulation that materially and adversely affects the Secured Assets.

No facility necessary for the enjoyment and use of the Secured Assets s subject to terms entitling any .

parson to terminate or curtall its use.

Nothing has arisen, has been created or Is subslsting, that would he an gverriding interest in any

~ Properiy.

Nao Security expressed to be created under this Deed is liable to be avoided, or otherwise set aside, on - N

- the liguldation or administration of the Borrower or otharwise,

_This Dead constitutes and will constitute the legsl, valld, binding and enforceable obligstions of the
" Borrower, and is and will continue to be effective security over all and every part of the Securad Assets

In accordance with its terms.,

The lnvestments are fully paid and are not subject to any eption to purchase or similar rights. No

constitutional document of 2n issuer of an Investment, nor any other agreement restricts or Inhiblis

* any transfer of the Investments on creation or enforcement of the security constituted by this Deed, .
" or contalns any rights of pre-emption In relation to the Investments.

" The representations and warranties set out in Clause 5.2 to Clause 5.11 are made by the Borrower on '

the date of this Deed and are deemad to be repeated on sach day of the Security Period with reference
o the facts and circumstances existing at the time of repetition.

- COVERANTS

- Except as expressly permitted by the Loan Agreement, the Borrower shall not at any time, except with

the prior written cansent of the Lendern

{a}  creste, purport to create or permit to subsist any Security on, o7 in relation 1o, any Secured
Assat other than Permitied Security interests;

{b) - - sell, assign, transfer, part with possession of, or otherwise dispose of in any manner {or -

purport to do so), all or any part of, or any interest In, the Secured Assets {except, In the 3

ardinary course of business, Secured Assets that are only subject to an uncrystaiiised floating '
- charge); of

- {c)  create or grant {or purport to create or grant) any interest in the Securad Assels in favour of
2 third party. :

The Barrower shall not do, or permit to be done, any act or thing that would or might depreciate,

{eopardise or otherwise prejudice the security held by the Lender, or msterially diminish the value of
any of the Secured Assets or the effectiveness of the security created byy this Deed.

 The Borrower shall not, without the Lender's prior written consent, use or permit the Secured Assels
. to he used In any way contrary 1o law. The Borrower shall

{a}  comply with the requirements of any law and regulation relating to or affecting the Secursd - o

Assets 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
" authorisations that are required in connection with the Secured Assets or thelr use or that .
are necessary to praserve, malnisin or renew any Secured Asset; and




{c}  promptly effect any malntenance, modifications, alterations or repairs that are required by
. any law or regulation to be effected on or In connection with the Secured Assets,

ﬁ.@ *. " The Barrower shali use its best endeavours to:

{a}  procure the prompt observance and performance of the tovenants and other obligations
imposed on the Borrower's counterparties {including each Insurer in respect of an Insurance
Policy); and

{b)  enforce any rights and institute, continue or defend any proceedings relating to any of the .
' . Secured Assets which the Lender may require from time to time.

65 . - The Borrower shall, promptly on becoming awara of any of the same, give the Lender notice In writing’
- of:
{a}  any representation or warranty set out in this Deed that # incorrect or misleading in any
- material respect when made or deemed to be repeated; and
(b} any breach of any covenant set sut in this Deed,

66 . The Borrower shall, as so required by the Lender, deposit with the Lender and the Lender shéli, 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
cantrol of the Borrower {and if these are nat within the possession or control of the . :
. Borrower, the Boerrawer undertakes to ohtain possession of all these deeds and documents s
of title); D

(b} . all Insurance Policies; and _ _ _
~{e)  all deeds and documents of 't'i*'tlﬁ'f'if amﬂ rélat%ng to the Book Debts a.s'the Lender may spﬁ%’.f?{v' o
_ - from time to time.
_ 87 Thé Borrower shali insure and keep insured the Secured Afasmﬁ againsi:'
' {a)  loss or damage by fire or terrorist acts;

© (b} . other risks, perils and contingencies that would be nsured agalns;t'bfy reasonably prudent
 persons carrying on the same class of business as the Borrower; and

) any other risk, perils and contingencies as the Lender may reasonably require.

Aoy 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 fess than the replacement value of the
. Secured Assets. The Borrower shall, if requested by the Lender, procure that a note of the Lender's
“Interest is endorsed upon each insurance policy maintained by it or any person on its behalf and B
that the terms of each insurance policy require the insurer not to invalidate the paffcy as against
the Lender by reason of the act or default of any other joint or named Insured and not to cancel it -
without giving at least 30 days’ prior written notice to the Lender.

CHE i’he Borrower shall:

{a}  promptly pay all premiums in respect of each Insurance po!Icy' mazintained by it and do aif
othar things necessary to keep that policy In Bl force and effect; and

by {if the Lender so requlres} produce to, or deposit with, the Lender the receipts for all B
- premiums and other payments necessary for effecting and keeping up each insurance policy
- maintained by itin accordance with this Deed,

69 - The Borrower shall not do or omit to do, or permit to be done or omitted, any act or thing that may
~Invalidate or otherwise prejudice any insurance policy maintained by it in accordance with this Dead. _

610 IfanEventof Default has accurred and is continuing, all monies recelved or recelvable by the Borrower
- under any insurance policy maintained by it In accordance with this Deed (including all monies recelved
- orrecaivable by it under any lnsurance Policy) at any time shali;

?
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(a}' ?mm&diazé!v be pald to the.ﬂ.ender;' _ o N _ o

by . if they are not peid directly to the Lender Eﬁy the insurers, be held by the Borrower as trustee -
of the zame for the benefit of the Lender {and the Borrower shall account for them to the
Lenderl; and

' {c} - at the option of the Lender, be applied in making good or recouping expenditure In respect
' _of the loss or damage for which those monies are recelved or bn, or towards, discherge or
" reduction of the Secured Liahilifes.

The Bormw&r shall:

{a} give the Lender such Information concerning the !ocatmn, mndlﬁscn use and operation of
. tha Secured Assets as the Lender may require;

. fhi . permit any persons designated by the Lender and any Recelver to enter on its premises and
- Inspect and examine any Secured Asset, and the records relating to that Secured Asset, af
all reasonable times and on reasonable prior notice; and N

" fc} promptly notify the Lender in writing of any action, clalm or demand made by or against it

" in connection with any Secured Asset or of any fact, matier or circumstance which may, with

: '_ the passage of time, give rise to such an action, claim or demand, togethar with, in each

case, the Borrower's proposals for settling, Bouldating, compounding or contesting any such

actlon, claim or demand and shall, subject to the Lender's prior approval, !mg?&meni those
proposals at Its own expense.

The Eermwer shall promptly pay all taxes, fees, licence dubies, registration é'h'arges, insurance
premiums and other outgeings in respect of the Secured Assats and, on demand, produce evidence of

- payment to the Lander.

The Borrower shall at the request of the Lender deposit with the Lender any documents {in gach case -

_ duly completed and exacuted by or on behalf of the Borrower) that the Lender may request in order

to enable it or any of its nominees, or any purchaser or transferee, to be registered as the owner of,
or otherwise chtaln 2 legal title 1o, or to perfect its securlty Interest In any of the relevant Investiments.

After the security constituted by this Deed has become enforceable:

{a}  alf dividends and other distributions paid in mspeéiﬁf the Investments and received by the )
Barrower shall be held by the Borrower on trust for the Lendser and immediately pald into a
" Designated Account or, if received by the Lender, shall be retained by the Lender; and

" b} all voting and ether rights and powers sttaching to the investments shall be exercised by, or

at the direction of, the Lender and the Borrower shall, and shall procure that its nominees

- shall, comply with any directions the Lender may give, In its absolute discretlon, concerning
" the exercise of those rights and powers,

The Borrower shall take all necessary action to safeguard and maintain present and future rightsin, or

reiating to, the intellectual Property including {without limitation] by observing all covenants and
stipulations relating to those rights, and by paying 2!l applicable renewal fees, il cence fees and othar
outgaings.

Powens of THE LENDER

The Lender shall be entitied {but shall not be obliged! to remedy, at any time, a breach by the Borrower
of any of its obligations contained in this Deed and the Borrower Irrevocably authorises the Lender
and [ts agents to do all things that are necessary or desirable for that purpose. Any monles expended
by the Lender in remedying a breach by the Borrower of 115 obligations contalned In this Deed shalibe

" relmbursed by the Borrower 1o the Lender on s full Indemnity basis and shall carry interest In

accordance with Clause 14.1.




7.2

73

7.4

7.6

7.7

78

S

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

this Deed. The exercise of any rights of the Lender under this Deed shall not make the Lender liable to .
account as a mortgagee in possession.

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

Receiver may, as agent for the Borrower, dispose of any chattels or produce found on any Property,
Without prejudice to any obligation to account for the proceeds of any disposal made under this Clause
7.3, the Borrower shall indemnify the Lender and any Receiver against any liability arising from any

 disposal made under this Clause 7.3.

To the extent permitted by law, any right, power or discretion conferred by this Deed an a Receiver

- may, after tha security constituted by this Deed has bacome enforceable, be exercised by the Lender
- Inrelation to any of the Sacured Assets whether or not it has taken possession of any Secured Assets
- and without first appointing a Receiver or notwithstanding the appointment of 2 Recaiver.

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

.- any monies received, racoversed or realised by it under this Deed finciuding the proceeds of any
- previous conversion under this Clause 7.5} from their existing currencies of desomination into any

other currencies of denomination that the Lender may think fit.

- If the Lender receives, or is deemed to have received, notice of any subsequent Security, or other _
interest, affecting all or part of the Secured Assets, the Lender may open a new account for the
- Borrower in the Lender's books. Without prejudice Lo the Lender's right to combine accounts, no

moneay paid to the credit of the Borrower in any such new account shall be appropriated towards, or
have the effect of discharging, any part of the Secured Liabilities. If the Lender does not open a new

- aceount immediataly on receipt of the notice, or deemed notice, then unless the Lender gives express

written notice to the contrary to the Borrower, all payments made by the Barrower to the Lender shall
be traated as having been credited to a new account of the Borrower and not as having been applied -

in reduction of the Secured Uiabilities, as from the time of recelpt or deemed receipt of the relevant o

notice by the Lender,

If the Lender has more than one accourit for the Borrower In is books, the Lender may at any time

after:
{a}  the security constituted by this Deed has become enforceable; or _

{b} ' the Lender has received, or Is deemed to have received, notice of anv $ubsequent 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 arcount to -
any other account that may be in debit. After making any such transfer, the Lender shall notify the N
Borrower of that transfer.

The Lender may, at Its discretion, grant time or other. induigence, or make any other arrangement,
variation or release with any person not heing a party to this Deed {whether or not any such personis

_ " jointly liable with the Borrower) in respact of any of the Secured Uiabilitles, or of any other security for
. them without prejudice either to this Deed ar to the liability of the Borrower for tha Secured Liabiiities.

The Lender may, without natice to the Borrower, appaoint any one or more persons to be an
.. Administrator of the Barrower pursuant to Paragraph 14 of Schedule B1 of the Insolvency Act 1986 if _
- the security constituted by this Deed becomes enforceable, Any appointment under this Clause 7.9 -

shall
{a}  be in writing signed by a duly authorised signatary of the Lender; and _ -
{b)  take effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency Act 1986,

The Lender may apply to the court for an order removing an Administrator from office and may tiy g
notice in writing in accordance with this Clause 7.9 appoint a repiacerment for any Administrator who _
has died, resigned, been removed or who has vacated office upon ceasing to be qualified.
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. the Loan Agreement {Including any obligation to make avallable further advances),

a1

82

2.2

93

The Lender cavenants with the Borrower that it shall pérfbrm its cb!igatian's 10 make advances under

- WAHEN SECURITY BECOMES ENFORCEABLE

The security constituted by this Deed shall be immediately enforceable if 2 Event of Default oecurs.

After the securlty constituted by this Deed has becoma 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 terms it thinks

fit, and take possession of and hold or dispose of all or any part of the Secured Assets,

. ENFORCEMENT OF SECURITY

The pawer of sale and other powers canferred by section 101 of the LPA 1835 {as variad or extended

by this Deed} shali, as between the Lender and a purchaser from the Lender, arlse on and be

exercisable at any time after the execution of this Deed, but the Lender shall not exarcise such power

- of sale or other powers untll the securlty constituted by this Deed has hecome enforceable under
* Llause 8,1, Section 103 of the LPA 1925 does not apply to the security constituted by this Deed.

- The statutory powers of leasing and accepting surrenders conferred on mortgegees under the LRA

1925 and by any other statute are extended so as to authorise the Lender and any Recelver, at any

.. tiene after the security constituted by this Deed has become enforcesble, whether In its own name or

in that of the Borrower, to:
{a) grantsleass or agreement to lease;
b}  accept surrenders of leases; or

{c) - grantany option of the whole or any part of the Secured Assets with whatever rights 'ré!atin'g h
_ to ather parts of it,

_ ‘whether or not at a premium and containing such covenants on the part of the Borrower, and on such
" terms and conditions {incleding the payment of money 10 3 lessee or tenant on a surrender) as the

Lender or Recelver thinks fit without the need to comply with any of the restrictions Impesed by -

- sections 99 and 100 of the LPA 1925,

" At any time after the security constituted by this Deed has become enforceable, the Borrower will
aitow the Lender or its Recelver, without further notice or demand, immediately to exercise afl its -

rights, powers and remedies in particular {and without limitation) to take possession of any Secured

- Asset and for that purpose to enter on any premises where a Secured Asset is situsted {or where the

 tender or 3 Receiver reasonably belleves a Secured Assetto be situated) without incurring anv Hability

9.4

95

to the Borrower for, or by any reasen of, that entry. At all times, the Borrowsr must use s hest

- endeavours to aliow the Lender or its Receiver access to any premises for the purpose of this Clause -

9.3 {inclucing cbtalning any necessary consenis or permits of other persons) and ensure that Hs

employees and officers do the same.

'_ At any time after the security constituted by this Deed has become enforceable, or after any powers .

conferred by any Security having pricrity to this Deed shall have berome exercisable, the Lender may: -
{a]  redeem that or any other prior Security; '
{b}  procure the transfer of that Securlty to i and
{c} _ settle and pass any account of the holder of any prior Séé‘:ﬂrify, |

Any accounts so settled and passed shall be, in the absence of any manifest error, conciusive and
binding on the Borrower. All monles paid by the Lender to an encumbrancer in settlemert of any of |
those accounts shall, as from its peyment by the Lender, be due from the Borrower to the Lender on
current account and shall bear Interast at the defallt rate of intergst spacified inthe Loan Agreement

- and be secured as part of the Secured Liabliities,

" No purchaser, mortgegee or other person dealing with the Lender, any Recelver or Delegate shall be
_concernad to enguire:

by




. (é) whether any of the Secured Labllities have become due or payable, or rémain unpaid or _' :
undischarged;

. {b) ' _ whether any power the Lender, a Receiver or Delegate Is purporting to exercise has become
- exercisable or is properly exercisabie; or

{c} . howany money paid to the Lender, any Receiver or any Delegati is to be applied.

96 Each Recelver and the Lender Is entitled to all the rights, powers, privileges and Immunities conferred
. by the LPA 1825 on mortgagees and receivers.

8.7  WNeither the Lender, any Receiver, any Delegate nor any Administrator shall be liable to account as
- mortgagee in possession In respect of all or any of the Secured Assets, nor shall any of them be llable -

for any loss on realisation of, or for any neglect or default of any nature in connection with, allorany
~ of the Secured Assets for which a morigagee in passession might be liable as such,

B8 - The receipt of the Lender or any Receiver or Delegate shall ba a conclusive discharge to a purchaser
' and, in making any sale or other dispasal of any of the Secured Assets or in making any acquisition in
the exerclse of their respeciive 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,

8.8 Tothe extent that the Secured Assets constitute Financial Collateral and this Deed and the obligations
B of the Borrower under it constitute a Security Financial Collateral Arrangement, the Lender shall have
the right, at any time after the security constituted by this Dead has become enforceable, to
appropriate aill or any of those Secured Assets In or towards the payment or discharge of the Secured -
_ Liahilities In any order that the Lender may, in its absolute discretlon, determine. The valus of any
. Secured Assats appropriated in accardance with this Clause shall be the price of those Secured Assets
at the time the right of appropriation s exercised as listed on any recognised market index, or
determined by any other method that the Lender may select {including independent valustion), and
the Borrower agrees that the methods of valuation provided for in this Clause are commercially
" reasonable for the purposes of the Financlal Collateral Regulations.

iq, .' - Receven

i0.1 . At any time after the security constituted by this Deéd has become enforceable, or at the req'uest of -
the Borrower, the Lender may, without further notice, appoint by way of deed, or otherwise inwriting, -
- any one ar more persons to be a Receiver of all or 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 anv Receiver appointed by it and may,
whenever It thinks fit, sppoint a new Recelver in the place of any Recelver whose appointment may

- for any reason have terminated.

403 . 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 Recelver shall be a debt secured
by this Deed, which shall be due and pavable immediately on its being paid by the Lender.

104 - The power to appoint a Receiver conferred by this Deed shall be in addition to all statutory and other
powers of the Lender under the insolvency Act 1986, the LPA 1935 or otherwise, and shall he
- exercisable without the restrictions contained In sections 103 and 109 of the LPA 1925 or otherwise,

105 The power to appoint a Recaiver {whether conferred by this Deed or by statute] shall be, and remaln,
.- exercisable by the Lender desplite any prior appointment In respect of alt or any part of the Secured
Assels,

10,6 - Any Receiver appointed by the Lender under this Deed shail be the agent of the Borrower and the

' Borrower shall be solely responsible for the contracts, engagements, acts, omissions, defaults, lnsses
and remuneration of that Recelver and for iiabilitles incurred by that Receiver, The agency of each
Receiver shall continue untll the Borrower goes into liquidation and after that the Receiver shall act as
principal and shall not become the agent of the Lender,

R
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. manner, and generally on any terms and conditions, that he thinks fit,

1112

L1133

1114

1135

1118

POWERS OF RECEIVER

any Recelver appointed 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, if there Is more than one Recelver holding

office at the same time, each Receiver may {unless the document appointing him states otherwise)

 exercise ell of the powers conferred on a Recelver under this Deed Individually and to the exclusion of
. any other Recelver, Any exercise by a Recelver of any of the powers given by this Clause 11 may be on

behaif of the Borrower or the directors of the Borrower.

- A Recaiver may undertake or complete any works of repair, bullding or deveiopment on the Propertias '

and may apply for and maintain any planning permission, development consent, buliding regulation
approval or any other permission, consent or licence to carry out any of the same,

A Recelver may grant, or accept surrenders of, any leases or tenancies affecting any Property and may

~ grant any other interest or right over any Property on any terms, and subjsct to any conditlons, that

he thinks fit.

A Recaiver may provide services and employ, or engage any managers, officers, sérvants, contractors,
warkmen, agents, other personnel and professional advisers on any terms, and subject to any
conditions, that he thinks fit. A Recelver may discharge any such persan or any such person appeinted
by the Borrower. : '

A Recelver may make, exercise or revoke any value added tax cpiicn to tax 2s he thinks fit,

A Recelver may charge and recelve any sum by way of remunerstion {in isédiﬁen to all costs, charges
and expenses incurred by him) that the Lender may prescribe or agree with him,

A Recelver may collect and get in the Secured Assets or any part of them in réspéct of which he is

~ appointed, and make any demands and take any proceedings as may seem expedient for that purpose, . -
~and take possession of the Secured Assets with like rights,

- A Receiver may carry on, manage, develap, reconstruct, amalgamate or diversify or concur in carrving

on, managing, developing, reconstructing, amalgamating or diversifying the business of the Borrower,

- A Recelver may sell, exchange, convert inte money and realise all or any of ihé_ﬁétured Assets in
- respect of which he Is appointed in any manner {including, without limitation, by public auctlon or
- private sale} and generally on any terms and conditions as he thinks fit, Any sale may be for any _

consideration that the Receiver thinks fit and a Recelver may promaote, or concur In promoting, a

- company to purchase the Secured Assets to be sold,

A Recelver may sever and sell separately any fixtures or fittings from any Property without the consent '
of the Borrower, :

A Receiver may sell and assign all or any of the Book Debts In respect of which he Is appointed in any

- A Recelver may give valid receipt for all monias and axacute all assurances and things that may be .

proper or desirable for realising any of the Secured Assets,

A Recelver may make any arrangement, settlement or compromisé between the Borrower and any -
other person that he may think sxpedient,

A Receiver may bring, prosecute, enforce, defend and ahandon all actlons, sults and proceedings In

relation (o any of the Secured Assets as he thinks At

A Recalver may make substitutions of, or Improvements m,' the Equipment ashe may think expedient.

. AReceiver may make calls conditionally or unconditionally on the members of the Borrower In respect

of uncalled capltal with {for that purpose and for the purpose of enforcing payments of any calls 50
made] the same powers as are conferred by the articles of association of the Borrower on Its directors -
in respect of calls authorised to be made by them,

iz




':11;17 A Receiver may, if he thinks fit, but without prejudice to the indemnity in Clause 14, effect with any
“Insurer any policy of insurance either in Heu or satisfaction of, or in addition 1o, the Insurance required
to be maintained by the Borrower under this Deed, '

1118 - A Recelver may exercise all powers provided for in the LPA 1925 in the same way as if he had been
duly appointed under the LPA 1925, and exerclse all powers provided for an adminlstrative receiver In
Schedule 1 to the Insolvency Act 1986,

11.19 A Receiver may, for any of the purpases authorised by this Clause 11, raise money by borrowing from
the Lender {or from any other person} either unsecurad or on the security of 2l or any of the Secured
- . Assets In respect of which he is appointed on any terms that he thinks fit {including, if the Lender
- consents, terms under which that security ranks in priority 2 this Deed).

1120 A Recelver may redeem any prior Security and settle and pass the accounts to which the Security
- relates. Any accounts so settled and passed shail be, in the absence of any manifest error, conclusive
and binding on the Borrower, and the monies so paid shail be deemed to be an expense properly
incurred by the Receiver,

1171 ARecelver may delegate his powers in accordance with this Deed,

1122 - AReceiver may, in relation to any of the Secured Assets, exercise all powers, authorisations and rights”
he would be capabie of exercising, and do all these acts and things, as an absolute beneficial owner
. - could exercise or do In the ownership and management of the Secured Assets or any part of the
. Secured Assets.

11.23 ~ ARecelver may do any other acts and things: _ _
{aj  that he may consider desirable or necessary for rea%i‘éing any of the Secured Assets; '

{b}  that he may consider incidental or conducive to any of the rights or powers conferred 'ona
- Recelver under or by virtue of this Daed or law; ar

- {c) - that he lawfully may or can do as agent for the Borrower,
12, DELEGATION

"12.1 - The Lender or any Recelver may delegate {either generaliy or specifically} by pﬁwar of attorney or in
- any other manner to any person any right, powsr, authority or discretion conferred on it by this Deed
- {inchuding the power of attorney granted under Clause 18}

12,2 . The Lender and each Racelver may make z delegation on the terms and conditions (including the
" power to sub-delegate} that it thinks fit,

_?,2.3 Neither the Lender nor any Receiver shall be in any way liable or responsible to the Borrower for any"
loss or liabifity arising from any act. default, omission or misconduct on the part of any Delepate,

13. . APPLICATION OF PROCEEDS

131 - All monies received by the Lender, a Receiver or a Delegate pursuarit to this Dead, after the 5ecur§t\)' .
- constityted by this Deed has becomea enforceable, shall {subject to the claims of any person having
prior rights and by way of varlation of the LPA 1925} be applied In the following order of priority:

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

{b} - In or towards payment of or provision for the Secured LizhHlities In any order and manner
that the Lender determines; and

{c} - in payment of the surplus {if any} to the Barrower or other person entitied to it.

_ 13.2 _ MNelther the Lendar, any Recelver nor any Delegate shall be bound {whether by virtue of section 109{8}
of the LPA 1925, which is varled accordingly, or otherwise) to pay or appropriate any receipt or

13
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44,
141

42

- 15,
154

N ' péymént first towards interest rather than principal or otherwise in any particular order hetween any’
_ of the Secured Liabifities,

All monies received by the Lender, a Receiver or 3 Delegate under this Dead:

{3} may, at the discretion of the Lender, Receiver or Delegate, be credited to any suspense or
securities realised gocount;

- {b} . shall bear Interest, if any, at the rate agreed in writing between the Lender and the Borrower;
and

~{c)  may be held in that account for so lang as the Lender, Recelver or Delegate thinks fit.

. COSTS AND INDEMNITY

The Borrower shall, within five Business Davs of demand, pay to, or reimburse, the Lender and any - _

Receiver, on a full indemnity basis, all reasonable external costs, charges, expenses, taxes and liabilities -

' ~of any kind {including, without limitation, legal, and out-of-pocket expenses) incurred by the Lender,
- any Heceiver or any Delegate divectly incurred in connection with:

{8}  Enforcing this Deed or enforcing the Secured Assets:

{b} . taking, holding, protecting, perfecting, preserving or eﬁf@rcing'(bf attemptingtodosolany -

" of the Lender’s, a Recelver's or a Delegaie's rights under this Dead; or

e} taking proceedings for, or recovering, any of the Secured Liabiiéﬁes,

- tagether with interest, which shall acerite and be paysble fwithout zhefheeéf for any demand for
- payment being made] from the date on which the relevant cost or expense arose until fuli discharge

of that cost or expense {whether before or after judgment, liguidation, winding up or administration

_ of the Borrower) at the rate and in the manner specified In the Loan Agreeiment.

The Borrower shall indemnify the Lender, each Recelver and each Delegate, and thelr f‘eépectiva

- employees and agents sgainst all iabilities, external costs, expensas, damages and Insses {including

but not limited to any direct, indirect or consequentiat losses, lass of profit, loss of reputation) and all

. interest, penalties and reasonable legal costs {calculated on a full indemnity basis) and all other

professional costs and expenses) suffered or incurred by any of them arising out of;

{a}  the exercise or purporied exercise of any of the rights, psweés,’ autharities or discretions . '
vested in them under this Deed or by law In respect of the Secured Assets; '

g |+1] _ taking, holding, protecting, perfecting, preserving or enforcing {or attempting to do so) the
securlty constituted by this Deed; or '

(e} any default or delay by the Borrower In performing any of its obligations under this Desd.

Any past or present employee or agent may enforce the terms of this Clatise sublect to and In
accordance with the provisions of the Contracts {Rights of Third Parties) Act 1999,

. FURTHER ASSURANCE

~ The Barrower shall, at its own expense, take whataver action the Lender or any Recalver may

reasonably require for:
{a}  crealing, perfecting or protecting the security intended to be created by this Deed;
(b} facllitating the realisation of any Secured Asset: or

ey faciitating the exercise of any right, power, authority or diseretion é:éér#is'abie by the Lerider
- of any Recelver In respect of any Secured Asset,

Including, without fimitation {if the Lender or Receiver thinks it exgxedie'nt) the execution of any
 transfer, conveyance, assignment or assurance of alf ar any of the assets forming part of {or intended |
- to form part of) the Secured Assets {whether to the Lender or to its nominee} and the giving of any

notice, order or direction and the making of any registration,

S




36, POWEROF ATTORNEY o
i6.1 By way of security, the Borrower irrevocably appoints the Lender, every Receiver and every Delégata _

~ separately to be the attorney of the Borrower and, in its name, on its behaif and as its act and deed,
to execute any documents and do any acts and things that:

(8}  the Borrower is required o execute and do under this Deed; or

{6}  any attorney deems proper or desirable In exercising any of the rights, powers, authorities '_ '
and discretions conferred by this Deed or by law on the Lender, any Receiver or any
Delegate.

B 162 The Borrower 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 rights, powers, -
authorities and discretions referred to in Clause 16.1.

47.  Release

Subject to Clause 24.3, on the explry of the Security Period (hut rot otherwiss), the Lender shall, st

the request and cost of the Borrower, take whatever action Is necessary to:
{8} release the Secured Asseis from the security constituted by this Deed; and
{b) .. reassign the Secured Assets to the Borrower,
8. ASSEGNMENT AND TRANSFER

181 At any time, without the cansent of the Borrower, the Lender may assign or transfer any orali of its
rights and obligations under this Deed. The Lender may disclose to any actual or proposed assignee or
transferee any information in its possession that relates to the Borrower, the Secured Assets and this -
Deed that the Lender considers appropriate.

18.2  The Borrower may not assign any of is rights, or transfor any of its rights or oblgations, under this -
 Deed,
19, Ser-oms _ B o o .

19.1 - The Lender may at any time set off any fiabllity of the Borrower to the Lender against any lability of
the Lender to the Borrower, whether elther liability is present or future, liguidated or unliguidated,
and whether or not elther labiiity arises under this Deed. if the liabilities to be 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 limit or affect
- any other rights or remedies avallable to it under this Deed or otherwise,

'19.2  The Lendsr Is not obliged to exercise its rights under Clause 19.1. i, however, It does exercise those
" rights it must promptly notily the Borrower of the set-off that has been made,

20, - AMENDRMENTS, WAIVERS AND CONSENTS

. _ 20,1 Noamendment of this Deed shall be effactive unless itis In writing and signed by, oron behalf of, each
. party {or its authorised representative).

20,2 Awalver 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 deemesd 2 waiver

- of any other breach or default. i only applies in the crcumstances for which it is given and shali not

. prevent the party giving it frem subsequently relying on the relevant provision, A fallure or defav by a

party to exercise any right or remedy provided under this Deed or by law shall not constitute 3 waiver

of that or any ather right or remedy, prevent or restrict any further exerclse 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 pravent or restrict the further exercise of that orany _

- ather right or remedy. No election to affirm this Deed by the Lender shall be effective unlessitisin

" writing,

%
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241

The rights and remadies p'rwided'undef this Dead are cumulative and are in addition to, and not -

. exclusive of, any rights and remedies provided by law.

SEVERANCE

if any provision {or part of 2 provision) of this Deed is or becomes Invalld, llegal or unenforceable, it
shall be deemed madified to the minimum axtent necessary to make it valid, legal and enforceable, i
such modification Is not possible, the relevant provision {or part of & provision) shall be deemed
deletad. Any modification to or deletion of 2 provision {or part of a provision} under this Clause shall

_  not affact the legality, validity and enforceabifity of the rest of this Deed,

COUNTERPARTS

This Deed may be executed In any number of countarparts, each of which whan executed and

- delivered shall constitute a duplicate ariginal, but all the counterparts shall together constitute one

dead,

- THIRD PARTY RIGHTS _

. Except as expressly provided e!séwhare in this Deed, a personwho is nﬂt.a party'm this Deed shall nét '_ '
- have any rights under the Contracts {Rights of Third Parties] Act 1898 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

avallable, apart from that Act.

" FURTHER PROVISIONS

This Deed shall be in addition to, ahd indeépendent of, .an‘; other security sr.guarsjnéee tﬁét the Lender
may hold for any of the Secured Uabilities at any time. No prior security held by the Lender aver the -

- whaole or any part of the Secured Assets shall merge in the security created by this Deed.

242

243

264
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251

This Deed shall remain In full force and sffect as a continuing security for the Securad Liabilities,

_' despite any settlement of account, or intermediate payment, or other matter or thing, unlass anduntil
.. the Lender discharges this Daed In writing,

Any release, discharge of settlement between the Borrower and the Lender shall be desmed
canditional on no payment or securlty received by the Lender In respect of the Secured Liabilities being

avoided, reduced or ordered to be refunded pursuant 1o any law relating to Insolvency, bankruptey,
winding-up, administration, receivesship or otherwise. Daspite any such release, discharge or

- settlement:

{a}  the Lender or its nominee may retain this Deed and the security created by or pursuant to'

g, including ail certificates and documents relating to the whole or any part of the Secured

- Assets, for any perlod that the Lender deems necessary to provide the Lender with zecurity
against any such avoidance, reduction or arder for refund; and

- f'b} - the Lender mav recover the value or amount of such security or payment from the Borrower B
subsequently as if the release, discharge or settiement had not cccurred.

A certificate or determination by the Lender as to any amount for the time being due 10 it from the
Borrower under this Deed and the Loan Agreement shall be, in the ahsence of any manifest error,
conclusive evidence of the amount dus.

The restriction on the right of consolidation contalned in section 93 of the LPA 1925 shall not apply to

- this Dead.

MoTices

~ Any notice or other communication required to be giveh to a party under or In connection with this

Deed shall ba:
fal  nwriting o - _ T L
{b} - delivered by hand, by pre-pald first-class post or other riext working day delivery service or
sent by fay; and

T




el sentto: L _
) the Borrower at the address'speciﬁed at the head of this Agreement marked for the

attention of the Directors, with a copy to: Eleanor.Lumsdon®Action365.co.uk,

' - {éi')' - tothe Lender, at the address specified at the head of this Agreement marked for the '.
: attention of the Directors, with a copy to Boost&Co, 15 Crinan Street, King's Cross, :
Londen NI 950 and to the following email addresses: lance@boostandea,cony .

dunva@hoostandro.com,

‘ar to any other address or fax number as Is notified in writing by ene party to the other from .~
time to time.

- 252  Any nolice or other communication that the Lender gives to the Borrower shall be deemed to have
heen received:

{a}  if delivered by hand, at the time it is left at the relevant addrass;

. {b}  if posted by pre-paid first-class post or other next warking day delivery service, on the
_second Business Day after posting; and

(e} I sent by fax, when received in legible form. _ _ o
A notice or other communication given as described In Clause 25.2(3) or Clause 25.2{c} ona day that -
is not a Business Day, or after normal business hours, In the place it Is recalved, shall be deemed to

~ have been recelved on the next Business Day.

253 Any notice or other communication given to the Lender shall be deemed to have been recelved anly
. on actual recelpt.

254 - 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.

-25.5 A notice or other communication given under or in connection with this Deed is not valid if sent by o=
Cmail

26, _ GOVERNING LAW AND JURISDICTION N _ o
. 261  This Deed and any dispute or cﬁaim'arisialé out of or in connection with it or ts subject matter or
' formation [including non-contractual disputes or claims) shall be governed by and construed in
accordance with the law of England and Wales.

26,2 Each party irvevocably agrees that, subject as provided below, the courts of England and Wales shall - B
have exclusive furlsdiction 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). Wothing in this Clause
shali Himit the right of the Lender to take proceedings against the Borrower in any other court of
competent jurisdiction, nor shall the taking of proceedings In any one or more jurisdictions preciude

- the taking of proceedings in any other jurisdictions, whether concurrently or naot, to the extent
permitted by the law of such other jurisdiction.

263 The Borrower irrevacably consents to any process in any legal action or proceedings under Clause 26.2
' belng 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 permitted by law.

" This .document has heen executed as a deed and is delivered and takes affect on the date stated at the
- beglnning of it.

1
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MONE
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NONE




. Executed as a deed by FREEDOM
SERVICES GROUP LIMITED acting by .
S WH T a director and cuisiviani Baemate o

Dlrector

CEdumshon  adiectorORls L
secretary - : o f/ o

_ Director § Secretarv

OR ﬂ/
Executed asadeedby - L y‘/ o
_ adirector for and on behalf of T i
EREEDOM SERVICES GROUP fyff _ - Director

LIMETED in the presence of

B L A )

' SiGNATURE oF WETNESS

Nedaasore g

_ Mm\fiﬁ GF W!TWESS

RESEETLEEETY

ADDRESS OF WETNESS

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

OCCUPATiON OF WITNESS

‘14
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Executed as a deed b\} GROWTH
LENDING 2020 LIMITED acting by s

- director and the company secretary:

i

e DocuSignad o+ -
i a““@«ww"“‘i—

. ! LI
e -

?QF%}&B’SE}K}W&&% o

Diractor
GoculSigned by

Eduward é%‘a%ﬁd,i

.......... AEFCPREIAIMAIRL..

- Company Secretary







