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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11651278

Charge code: 1165 1278 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th August 2020 and created by OPT GROUP LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

20th August 2020 .

Given at Companies House, Cardiff on 21st August 2020

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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This deed is dated | ] Tﬁi@ﬁugt 2020

Parties

{1

UPT GROUP LIMITED incorporated and registered in England and Wales with company
number 11651278 whose registered office is at Mansfield House, Silver Street, Taunton,
Somerset, United Kingdom, TA1 3DN {Borrower)

{2} SOCIAL MONEY LIMITED ta The BridgeCrowd, incorporated and registered In England
and Walas with company number 08054296 whose registered office is at Adamson
House, 106 Wilmsiow Road, Manchaster, United Kingdom, M20 2YY (Lender)

BACKGROUND

£y The Lender has agreed, pursuant io the Facility Agreement, fo provide the Borrower with
loan fachities on a secured basis,

(8] Under this deed, the Borrower provides security fo the Lender for the loan facilities made
available under the Facillty Agreement,

Agreed tarms

1. Definitions and interpretation

1.1 Definitions

Terms defined in the Facllity Agreement shall, uniess otherwise defined in this deed,
have the same meaning in this deed. In addition, the following definitions apply in this
dead:

Administrator: an administrator appointed to manage the affairs, business and property
of the Berrower pursuant to clause 13.8,

Book Debts: all present and future book and other debts, and monetary claims due or
owing fo the Borrower, and the benefit of all security, guaraniees and other rights of any
nalure enjoyed or held by the Borrower in relation to any of them.

Business Day: a day other than a Saturday, Sunday or public holiday in England when
banks in London are open for business,

Charged Property: any freehold, leasehold or commonhold property the subject of the
security constituted by this deed and references to "Charged Property” shall include
references to the whole or any part or part of i,




Uelegate: any person appointed by the Lender or any Receiver pursuant fo clause 18
and any person appointed as attorney of the Lender or any Recsiver or Delegate.

Designated Account: any account of the Borower nominated by the Lender as o
designated account for the purposes of this dead.

Environment: the natural and man-made snvironment including all or any of the
following media, namely air, water and land {including air within bulidings and other
natural or man-made struclures above or below the ground) and any living organisms
(including man} or systems supporied by those media.

Environmental Law: all applicable laws, siatutes, regulations, secondary legisiation,
bye-laws, common law, directives, teaties and other measures, judgments and
decisions of any court or tribunal, codes of practice and guidance notes in sc far as they
relate to or spply 1o the Environment,

Environmental Licence: any authorisation, parmit or licence necessary under
Environmental Law in respect of any of the Secured Assets,

Equipment: all present and future equipment, plant, machinery, fools, vehicles,
fumilure, fitlings, instaliations and apparatus and other fangible moveable property
owned by the Bomower or in which it has an interest, including any part of it and alf spare
parte, replacements, modifications and additions.

Event of Default. has the meaning given fo that exprassion in the Facility Agreemant.

Facility Agreement: the facility sgresment dated on around the dated of this debeniurs
between the Borrower and the Lender for the provision of the loen facilities secured by
this dead.

Financlal Collateral has the mesning given to that expression in ihe Financial
Collzters! Heguiations.

Finangial Coliateral Regulations: the Financial Collateral Arrangements (No 2}
Requiations 2003 {37 2003/3226).

insurance Policy: each contract and policy of insurance effected or maintained by the
Borower from time fo time in respect of iis assets or business {including, without
limitation, any confract or polioy of insurance relating to the Charged Properties or the
Equipment).

intellectual Property: the Borrower's present and future patents, ulility models, rights fo
inventions, copyright and neighbouring and related rights, trade marks, business names
and domain names, rights in get-up and frade dress, goodwiil and the right to sue for
passing off or unfalr competition, rights in designs, rights in computer soltware, database
rights. rights to use, and protect the confidentiality of, confidential information {including
know-how and trade secrels) and all other intellectual property rights, in each case
whether registered or unregistered and including all applications and rights to apply for
and be granted, renewals or exiensions of, and rights to claim priority from, such rights



1.2

and all similar or equivalent rights or forms of protection which subsist or will subsist now
or in the future in any part of the world,

investments: all certifivated shares, siock, debentures, bonds or other securities or
investments (whether or not marketable) fram time fo time lagally or beneficially owned
by or on behalf of the Borrower

LPA 1925 the Law of Property Act 1825,

Recelver: a receiver, receiver and manager or administrative receiver appointed by the
Lender under clause 16.

Relevant Agreement: each agreemsni specified in Schedule Schedule 2.

Secured Assets: all the assets, property and undsriaking of the Borrowar which are, or
are expressed to be, subject to the Security created by, or pursuant to, this deed (and
references to the Secured Assets shall include references to any part of them).

Secured Liabilitles: all present and future obligations and liabilities of the Borrower 1o
the Lender, whether actual or contingent and whether owed jointly or severslly, as
principal or surely or in any other capacity, under or in connection with the Faclity
Agreement or this deed (including, without limitation, those arising under clause 303,
together with all interest (including, without lmitation, default interest) accruing in respect
of those obligations or fiabilifies,

Security Financial Collateral Arrangement: has the meaning given to that expression
in the Financial Collateral Regulations.

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

Security Period: the period starting on the date of this deed and ending on the date on
which the Lender is satisfied that all the Secured Liabiiities have been unconditionally
and irrevocably paid and discharged in full and no further Secured Lisbiliies are capatle
of being outslanding.

VAT: value added tax or any equivalent tax chargeable in the UK or elsewhere.

interpratation

In this deed:

(8) clause, Schedule and paragraph headings shall not affect the interpretation of
this deed;

(b} a reference to a person shall include a reference to an individual, firm,
company, corporation, parinership, unincorporated body of persons,
government, state or agency of a state or any association, trust, joint venture or
consortium {whether or not having separate legal personality);



{c}

{d)

{e)

{1

{rmi)

i

(o)

{m

{q)

uniess the context otherwise fequires, words in the singular shall includs the
pluret and in the plural shail include the singular;

urdess the context otherwiss renuires, & reference 1o one gender shall include 2
refarence o the other gerclers:

a reference to a parly shall include that party's successors, permitied assigns
and permitted fransferess and s deed shell be binding on, and enure 1o the
berelit of, the partlss 1o this des and their raspactive parsonal reprasentatives,
Successors, permitted assions and permitied transferees;

& refzrance to e stalute or statulory provision is a reference o it as amended,
extended or re-enacted from time 1o tme;

& reference 0 & stelute or statutory provision shall include ali subrdingts
legislation made from time o tme under thet siatite or stalitory pravigion:

& reference o writing or written includes fax hut not @izl

an obligation on & party net to do something ncludes an obligation not fo allow
that thing to be done;

& refersnce io this deed {or any provigion of &} or to any other agresment or
docurment referred o In this deed = & reference o this desd, that provision or
such other agresment or document as amendad (in each case, other than in
Breach of the provisinns of this deed) from time to tirmee

unless the context otharwise requires, a reference 1o o clause or Scheduls s o
a clause of, or Schedule 1o, this deed and 8 reference 1o & paragraph s o a
paragraph of the relevart Scheduls:

any words following the ferms including, include, in particutar, for example
or any similar sxpression shall be construed as Nustrative and shall net lirit the
sense of the words, description, definition, phrase or term precading those
T,

@ reference lo an amendment includes & novation, re-emacimeant, supplement
of variation (and amend and amanded shall be construad acperdingly);
a reference o assets includes present and future properfies, undlartaiings,
revanues, rights and beneflis of avery description:

& reference to an authorisation includes an approval, authorisation, consent,
sxemption, filing, licence, notarisation, ragistration ane ressclution:

& reference to sontinuing in relation to an Event of Defoull means an Evant of
Default thet has net bean remedisd:

a referance o determines or determined maans, unless the contrary s
indicated, a determination made at the absclute discretion of the persen making
it; andl



1.3

1.4

1.5

1.6

(r} & reference o 2 regulation Includes any reguiation, rule, official directive,
request or guideline (whether or not having the force of law) of any
governmental, inter-governmental or supranational body, agency, department or
regulatory, self-regulstory or other authority or organisation.

Clawback

If the Lender considers that an amount paid by the Borower in reapect of the Secured
Liabiiities is capable of being avoided or otherwise set aside on the liquidation or
administration of the Bomrower or otherwise, then that amount shall not be considered o
have been irrevocably paid for the purposes of this deed,

Nature of security over real Rroperty

A reference In this deed 1o g charge or mortgage of or over any Charged Property
includes:

{a} all bulldings and fixtures and filtings (including trade and tenant's fixtures and
fittings} and fixed plant and machinery that are situated on or form part of that
Charged Property at any time;

(b} the proceeds of the sale of any part of that Charged Properly and any other
monigs paid or pavable in respect of or in connection with that Charged
Proparty;

{c} the benefit of any covenants for title given, or entered into, by any predecessor
in title of the Borrower i respect of that Charged Property, and any monies paidd
or payable in respect of those covenants; and

{(d} all rights under any ficence, agresment for sale or agreement for lease in
respact of that Charged Property.

Nature of security over Investments
A reference In this deed to any share, stock, debenture or other security or investment
includes:

(&) any dividend, interest or other distribution paid or payable in respect of that
share, stock, debenture or other security or investment;

(b} any right, money, shares or properly accruing, offered or issusd at any time in
relation to that share, stock, debenturs or other security or investment by way of
redemption, substitution, exchange, conversion, bonus, preference o
otherwise, under option rights or otherwise,

Law of Property {Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Properly (Miscellaneous Provisions) Act
1988, the terms of the Facility Agreement and of any side lefters between any pariies in
relation to the Facillly Agreement are incorporated into this deed.

7



1.7

1.8

31

3.2

Perpetuity period

If the rule against perpetuities applies to any trust created by this deed, the parpetuity
period shall be 125 years {as specified by section 3(1} of the Perpetuities and
Accurnulations Act 20083,

Schedules

The Schedules form part of this deed and shall have effect as if sef out in full In the body
of this deed. Any reference to this deed includes the Schedules.

Covenant to pay

The Borrower shall, on demand, pay to the Laender and discharge the Secured Liabilites
when they become due,

Grant of security
Legal mortgage

As a coniinuing securly for the payment and discharge of the Secured Liabilfties, the
Borrower with full title guaranies charges to the Lender, by way of 2 first legal morigage,
all estates or interests in any freehold, leasehoid or commonhold property now owned by
it, including the real property (if any} specified in Schedule Schedule 1.

Fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee charges to the Lender by way of a first fixed charge:

{&) all present and future estales or interests of the Borrower in, or over, any
freehold, lsasehold or commonhicld property (other than any such property
effectively montgaged under clause 3.1y

{b} the benefit of all other contracks, guarantees, appointments and warranties
relating to each Charged Property and other documents to which the Borrower
Is a party or which are in its favour or of which it has the benefit relating to any
fetting, development, sale, purchase, use or the aperation of any Charged
Property or otherwise redating to any Charged Proparty (including, in each casze,
bt withowt limiiation, the right to demand and receive all monfes whatover
payable to or for its benafit under or arising from any of them, sl remadies
provided for In anv of them or available at law or in equity in relation to any of
them, the right 1o compel performance of any of them and all other rights,
inlerests and bensfiis whatever accruing 1o or for its benefit arsing from any of
them);



3.3

2.4

{ci

all ficences, consenis and authorisations (statutory or otherwise) held or
required in connection with its business or the use of any Secured Asset, and ail
rights in connection with them;

{d} ailits present and future goodwill;

(g} allits uncalied capital;

{f}  al the Equipmeni;

{gy al the Intellectual Property;

{(hy all the Book Debts;

(i} all the Investments;

i} all monies from time to time standing to the credit of its accounts with any bank,
financial institution or other person {including each Designated Account),
together with all other righis and bensfits acoruing fo or arising In connection
with each account {including, but not limited to, entitlerments 1o interest);

(k) all its rights in respect of each Insurance Policy, including all claims, the
proceeds of all claims and all returns of premiums in connection with each
insurance Policy, to the extent not effectively assigned under clause 3.3; and

(it &l #s rights in respect of sach Relevant Agreement and all other agresments,
instruments and rights relating to the Secured Assels, to the exient not
effectively assigned under clause 3.3.

Assignment

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantes assigns to the Lender absolutely, subject 1o a proviso
for reassignment on irrevocable discharge in full of the Securad Liabilities:

(a}

{b)

all its rights in each Insurance Polloy, Including ali claims, the proceeds of all
claims andd all returns of premiums in connection with each {nsurance Policy;
and

the benefit of each Relevard Agreement and the bonelit of all other agreements,
instruments and rights relating to the Secured Assals,

Floating charge

As a continuing security for the pavment and dischargs of the Secured Liabilies, the
Borrower with full #itle guarantes charges o the Lender, by way of first floating charge,
all #s undertaking, property, assefs and rights not otherwise sffectively morigaged,
chargad or assigned under clause 3.1 1o clause 3.3 nclusive.



3.5

3.6

3.7

5.8

4.9

Qualitying floating charge
Paragraph 14 of Schedule B1 1o the Insolvency Act 1986 applies io the floating charge
created by clause 3.4,
Automatic crystailisation of floating charge
Ths floating charge created by clause 3.4 shall automatically snd immediately {without
notice) convert into & fixed charge over the assets subject to that floating charge

(@} the Borrowsr:

(i}  creates, or aftempls to create, without the prior written consent of the
Lender, Sscurlty or 3 trust In favour of ancther person over all or any
part of the Secured Assets (except as expressly pemmitted by the terms
of this deed or the Facility Agresment); or

{  disposes, or atiempts to dispose of, all or any part of the Secured Assels
{other than Secured Asseis that are only subject to the floating charge
whife it remains uncrystallised};

(b} any person levies {or atternpts 1o levy) any distress, attachment, execution or
other procsss against all or any par of the Secured Assets: or

{c} a resolution is passed or an order is made for the winding-up, dissolution,
adminisiration or re-organisation of the Borrower,

Crystallisation of floating charge by notice
The Lender may, in its sole discretion, at sny time ang by written notice to the Borrower,

convert the floating charge created under this deed into & fixed charge as regards any
part of the Secured Asssts specified by the Lender in that notice.

Assets acquired after any floating charge has erystallised

Any esset acquired by the Borrower afler any crystailisation of the floating chargs
creatad under this deed that, but for that crystallisation, would be subject to a floating
charge under this deed, shall {uniess the Lender confirms otherwise to the Borrower In
wrfting) be charged to the Lender by way of first fixed charge.

Liability of the Borrower
Liability not discharged

The Borrower's iability under this deed in respact of any of the Secured Liabilities shai
not be discharged, prejudiced or affecied oy

10



4.2

5.1

6.2

5.3

5.4

5.5

{a} any security, guarantee, indemnity, remedy or other right held by, or available
to, the Lender that is, or becomes, wholly or partially fHegal, void or
unenforceable on any ground:

(b) the Lender renswing, determining, varying or increasing any facllity or other
transaction In any manner or concurring In, accepling or varying any
compromige, amangement or setilement or omitting to claim or enforce
payment from any other person; or

{c) any other act or omission that, but for this clause 4.1, might have discharged, or
otherwise prejudiced or affacted, the lability of the Borrower.

immediate recourss
The Borrower waives any right it may have to require the Lender fo enforce any securly

or other right, or claim any payment from, or otherwise procaed against, any othar
person before enforcing this deed against the Bomower,

Representations and warranties
Timaes for making representations and warranties

The Borrower makes the representations and warranties set out In this clause 5 o tha
Lender on the date of this deed and ars deemed 1o be repesied on each day of the
Securiy Period with reference to the facts and circumstances existing st the dime of
repatition.

Ownership of Secured Assels

The Borrower is the sole legal and beneficial owner of, and has good, valid and
markeiable title {0, the Secured Asseis.

Mo Security

The Secured Assels are free from any Securily other than the Security created by this
deed.

Mo gdverse claims

The Borrower has not recelved, or acknowledged notice of, any adverse claim by any
parson in respect of the Secured Assets or any interest in them.

Mo adverse covenanis

There are no covenants, agreements, reservations, conditions, interests, rights or other
matters whatsoever that materially and adversely affect the Secured Assets.

11



5.8

&7

LR

5.9

510

E11

5.12

5.13

Mo breach of jaws

There s no breach of any law or regulation that materiaily and adversely affects the
Securad Assels,

Mo interference in enjovment

No facility necessary for the enjoyment and use of the Secured Assets i subiect o
terms eniitling any person to terminate or curlail jis uss,

Ko overriding interests

Mothing has arisen, has been created or s subsisting, that would be an overriding
interast in any Charged Property.

Avoidance of sgcurity

MNo Security expressed to be created under this deed is liable to be avoided, or otherwise
set aslde, on the liquidation or administration of the Borrower or ctharwise.

Mo prohibitions or breaches

Thers is no probibition on assigrment in any Insurance Policy or Relevant Agresment
and the entry into this deed by the Borrower does not, and will not, constitute breach of

any Insurance Policy, Relevant Agreement or any other policy, agreement, document,
instrument or obligation binding on the Borrower oF s assols,

Enviranmental campliance

The Borrower has, at ajj times, complied in af material respects with all applicables
Environmental Law and Environmental Licences

Enforceable security

This desd constitutes and will constitute the legal, valid, binding and enforceable

obligations of the Borrower, and is, and will continue fo be, effective secirily over all and
Bvery part of the Secured Assets in accordance with its terms,

Investmentis

(@) The investments are fully paid and are net subject to any option ¢ purchase or
similar rights.

{b} No constitutional document of an lssuer of an Investment, nor any oiher
agreamesant:

{3 resticts or inhibits any transfer of the invesiments on crestion or
enforcement of the security constituted by this deed; or

{#  conisine any rights of pre-emption In relation to the investments,

12



{c} The Borrower has complied with all nolices relating to all or any of the
investments received by it pursuant to sections 7900 and 790E of the
Companies Act 2006.

{d} Mo waming notice has been issued under paragraph 1(2) of Scheduls 1B of the
Companies Act 2008, and no resiriclions notice has bsen issued under
paragraph 1(3) of Schedule 1B of the Companies Act 2008, in respect of all or
any of the Investments.

8. General covenants
8.1 Megative pledge and disposal restrictions

The Borrower shall not at any ime, except with the prior written consent of the Lander:

{a} create, purport to create or permit to subsist any Security on, or in relation to,
any Secursd Asset other than any Becurity created by this deed or any
Permitted Securfly;

{b)  ssll, assign, transfer, part with possession of, or otherwise dispose of in any
manner {or purport to do so), alt or any part of, or any interest in, the Secured
Assols (excapl, in the ordinary course of business, Secured Assels that are only
subject to an uncrystailised fioating charge); or

{c} create or grant {or purport {o create or grant) any interest in the Secured Assels
in favour of a third party.

f.7 Preservation of Secured Assels

The Borrower shall not do, or permit 1o be done, any act or thing that would or might
depreciate, jeopardise or olherwise prejudice the securty held by the Lender, or
materially diminish the value of any of the Secured Assels or the effectiveness of the
ssourity created by this deed.

6.3 Compliance with laws and regulations

{a} The Borrower shall not, without the Lender's prior wifiten consent, use or permit
the Eecured Assets to be used in any way contrary to law.

{b} The Borrower shall:

fiy comply with the requirements of any law or regulation relating to or
affecting the Secured Assets or the use of it or any part of them;

{iiy obtain, and promptly renew from time 1o time, and comply with the terms
of all authorisations that are required in connsction with the Secured
Assets o their uge or that are necessary to preserve, maintafn or renew
any Sacured Asszel; and
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6.7

fnsurance

{a) The Bomower shall insure and keep insured {or where, in the case of any
laasshald property, insurance s the responsibility of the landlord under the
terms of the lease, sither pracure that the landlord insures and keeps insured
or, fand o the extent that the tandiord does not do 80, Hself insure znd keep
insured) the Secured Assets against:

{}  loss or damage by fire or terrorist acts, including any thirg party lability
arising from such acts;

(i)  other risks, perils and contingencies that would be insured against by
reascnably prudent persons carrying on the same class of business as
the Borrower: and

(i) any other risk, perils and contingencies as the Lendar may reasonably
require,

(b} Any such insurance must

) be with an Insurance company or underwriters, and on such forms, sz
are reasonably acceptable to the Lender;

{i} include proparty owners' public Hability and third party liability insurance;

(i} be for not less than the replacement value of the relevant Secured
Assets {meaning in the case of any premises on any Charged Property,
the total cost of entirety rebuilding, reinstating or replacing the premises
in the event of iheir being destroyed, together with architects’,
surveyors', engineers’ and ather professionsl fees and charges for
shoring or propping up, demolition, site clegrance and reinstaternent with
adequate allowance for inflation) and, in the case of any Charged
Property, ioss of rents payable by the tenants or other occuplers of any
Charged Property for a pericd of at least three years, including provision
for Increases in rent during the periog of insurance.

{£) The Borrower shall, if requested by the Lender, produce to the Lender each
policy, ceriificate or cover note relating to any insurance as Is requirad by clause
6.7(a) {or where, iIn the case of any leasehnld property, that insurance is
effected by the iandlord, such evidence of insurance as the Borrower is entitled
to obtain from the lsndlord under the terms of the relevant lease),

{d) The Borrower shall, if requested by the Lender, procure that a note of the
Lender's interest is endorsed on or the Lender is namad as composite Insured
in respect of s own separate insurable interest unger each inswrance policy
{other than public ability and third pary lability insurances) effected or
maintained by it or ary person on its behalf in accordance with clause 8.7(z) but
without the Lender having any liability for any premium in relation fo those
insurance policies unless it has expressly and specifically requasied io be made
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6.4

8.5

6.6

(i promplly effect any maintenance, modifications, ailerations or repairs
that are required by any law or regulation to be effected on or in
connection with the Secured Assels.

Enforcement of rights

The Borrower shall use s best endeavours o

{a} procure the prompt observance and performance by each counterparty to any
agreamsit or amangemeant with the Borrower forming part of the Secursed
Asgels (including each counterparly in respect of & Relevant Agreement and
each insurer in respect of an Insurance PolicyY of the covenanis and other
chiigations imposed on that counterparly; and

(b} enforce any rights and institute, continue or defend any procesdings relating to
eny of the Secured Assels as the Laender may require from time fo time.

Motice of misrepresentation and breaches
The Borrower shall, promplly on becoming aware of any of the same, nolify the Lender
it writing of:
{a} sany representation or warranty set out in this deed that is incorrsct or
misleading in any material respect when made or deemed o be repaated; and
{b} any breach of any covenant set out In this deed.

Title documents

The Borrowsr shall, on the sxecution of this deed {or, i later, the date of acquisition of
the relevant Secured Asset) OR as so required by the Lender, deposit with the Lender
and the Lender shall, for the duration of this deed be entitled 1o hold:

(2} all deeds and documenis of tile relating {o the Secured Assets thal are in the
possession or control of the Borrower (and if they are not within the possession
or control of the Borrower, the Borrower underiakas fo oblain possession of all
those deads and documents of title);

(b} all Insurance Policies and any other insurance policies relating to any of the
Secured Assets that the Borrower [s entitlied to possess;

{c} 8l deeds and documents of title (if any) relaling to the Book Debts as the
Lender may specify from time to time; and

{(d} a copy of each Relevant Agreement, certified ¢ be a true copy by either a
diractor of the Borower or by the Borrower's solicilors.
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febis in respect of any Increase In premium or unpaid premium in respect of any
Insurance Policy.

6.8  Insurance premiums

The Borrower shall:

(a)

{b}

pmmpﬁypay all premiums in regpect of each insurance policy as is reouired bry
clzuse 6.7(a) and do all other things necessary to keap that policy In full force
and effect; andg

{if the Lender so requires) give to the Lender Copies of the receipts for all
premiums and other payments necessary for affecting and keeping up each
insurance policy as is raquired by clause 6.7(a) (or where, in the casg of
leasahald property, insurance is effected by the landlord, such evidence of the
payment of premiums as the Borrower is entitted to obtain from the landiord
under the terms of the relevant lease),

8.9 Mo invalidation of Insurance

The Borrower shall not do or omit {0 do, or permit to be done or omifted, any act or thing
that may invalidate or otherwise prejudice any insurance policy as is required by clause

8.7(a).

6.10  Proceeds from insurance poticies

Al monies payable undar any insurance policy maintained by the Borower In
accordance with cliause 6.7(a) at any lime {whether or not the securily constituted by this
deed has bacome anforceable) shall:

(a)
(&)

{c)

be paid immediately fo the Lender OR into & Designated Account;

if they are not paid directly fo the Lender by the insurers OR into a Designated
Accourt, be held, pending such payment, by the Borrower as trusiee of the
same for the benefit of the Lender; and

at the option of the Lendsr, be applied in making good or recouping expenditure
in respect of the loss or damage for which those monies are receivad or in, or
towards, discharge or reduction of the Secured Liabilities,

6.11 Notices to be given by the Borrowsr

The Borrower shall on the execution of this deed and as so requesied by the Lender
from time to time:

(&)

give notice o each counterparty to a Relevani Agreement in the form set out in
Parl Schedule 3Part 1 of Schedule Schedule 3, and procure that each
Sourterparty provides to  the Lendsr within five Business Days an
acknowlsdgemant of the notice in the form sat out in Pap Schedule 3Part 2 of
Schedule Schadule 3.
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612

{b)

{c}

give notice to each insurer under an hsurance Polloy In the form sel oul in Part
Schedule 4Part 1 of Schedule Schedule 4, and procurs that each insurer
provides to the Lender within five Business Days an acknowledgemant of the
nolics in the form set out in Part Schedule 4Part 2 of Schedule Schadule 4.

give nolice to each bank, financial institulion or other persoen (other than the
Lender) with whom the Borrower holds an account (including each Designated
Account} in the form set out in Part Schedule 5Part 1 of Schedule Schedule 5,
and procure that each such bank, financial instiution or other person provides
o the Lender within five Business Days an acknowledgement of the notice In
the form of Part Schedule 5Part 2 of Schedule Schedule 5.

information

The Borrower shali:

(a}

{b)

(c}

give the Lender such information concerming the focation, condiion, use and
operation of the Secured Assets as the Lender may require;

permil any persons designated by the Lender and any Racaiver fo entar on its
premises and inspect and examine any Secured Agset, and the records relating
fo that Secured Assetl, st all reasonable Himes and on reasonable prior notice,
and

prompily netify the Lender in writing of any action, claim, notice or demand
made by or against & in connection with all or any part of 8 Secured Assel or of
any fact, matter or circumslance which may, with the pessage of time, give rise
to such an aciion, claim, notice or demand, together whth, in each case, the
Borrower's proposals for setlling, lquidating, compounding or contesting any
such action, claim, notice or demand and shall, subject to the Lenders prior
approval, implement thoss proposals at its own expsnse,

6132 Payment of cutgoings

7.4

The Borrower shall promptly pay all texes, fees, licence duties, registration charges,
Insurence premiums and other oulgoings in respect of the Secured Assets and, on
dermand, produce evidence of payment to the Lender.

Property covenants

Repair and mainlenance

The Borrower shall keep a2l premises and fxtures and fitlings on each Charged
Property:

(&)

in good and substantial repalr and condiion and shall keep sl premises
adequately and properly painted and decorated and replace any fixhures and
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fittings which have become worn oul or otherwise unfit for use with others of g
fike nature and equal value

7.2 Mo alterations

The Borrower shalt not, without the prior written consent of the Lender

{a) pull down or remove the whols, or any part of, any building forming part of aBry
Charged Property or permit the same to cccur:

{(b] make or permit to be mede any material aiterations o any Charged Properly, or
Sever or remove or permit to be severad or removed, any of its fixtures or
fittings (except to make any necessary repairs or renew or repiace the same in
accordance with clause 7.1 or

{c} remove or make any material alterations to any of the Equipment belonging to,
of in use by, the Borrower on any Charged Property {except o sffect necessary
repairs or replace them with new or improved models or substitutes),

7.3 Conduct of business on Charged Properties

The Borrower shal camy on its trade and business on those parts (if any) of the Charged
Properties as are used for the purposes of trade or business in accordance with the
standards of good management from time 1o time curent in that trade or business.

74  HMotices or claims relating fo the property
{a) The Borrower shall:

) give full particuiars to the Lender of any notice, order, direction,
designation, resolution, application, requirement or proposal givan or
made by any public or local body or authorlly (2 Notice) that specifically
applies to any Charged Property, or {o the locality in which f s situated,
within seven days after becoming aware of the relovant Notice; and

{iy  {if the Lender so requires) immediately, and af the cost of the Borrowar,
teke all reasonshie and necessary steps o comply with any Notice, and
make. or join with the Lender in making, any objections or
representations in respect of that Notice that the Lencder thinks fit.

{b} The Bomower shall Give full particulars to the Lender of any claim, notice or
other communication served on it in respect of any modification, suspension aor
revocation of any Ervironmental Licence or any alleged breach of ary
Environmental Law, in each case relating to any Charged Property.

7.5 Compliance with and enforcement of covenants
The Borrower shali:

(a} observe and perform all covenants, stipulations and conditions o which each
Charged Property, or the uss of i, is or may be subject, and {if the Lender so
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(b}

raquires) produce 1o the Lender evidence sufficient fo satisfy the Lender that
those covenants, stipuiations and condiions heve been obsarved and
narformed; and

diligently enforce alt covenants, stipulations and conditions benefiting sach
Crarged Property and shall not {and shall not agree t©) walve, release or vary
any of the same.

7.6  Payment of rent and outgolngs

The Borrgwear shall;

{a}

(b}

where a Charged Properly, or part of #, is held under 2 lease, duly and
punctually pay all rents due from time o fme; and

pay {or procure payment of the same) when due all charmes, rales, iaxes,
dulies, asssssmenis and cother oulgoings relafing fo or imposed on each
Charged Properly or on g occupler,

7.7 Leases and licences affecting the Charged Properties

The Borrowar shall not, without the prior wrilten consent of the Lander (which consent, in
the cese of clause 7.7{dY, iz not o be unrsasonsbly withheld or delayed in
circurnstances in which the Bormower may nol unreasonably withhold or delay s
consent):

{a}

{b}

{c]

{d)

grant any lcence or tenangy affecting the whole or any part of any Charged
Property, or exercise the stalutory powers of leasing or of ascepling surrenders
under sections Y2 or 100 of the LPA 1825 {or agree o grant any such licence or
tenancy, or agree o exsroise the slatutory powers of leasing or of accepting
surrenders under section 88 or section 100 of the LPA 1928)

in any other way dispose of, accept the sumender of, surrender or creale any
legal or equitable estate or interest in the whole or any parl of any Charged
Property {or agree 1o dispose of, accept the surrender of, surrender ¢r creale
any legal or squitable astate or interest in the whole or any part of any Charged
Property);

let any parson info occupalion of or share ocoupation of the whole or any pari of
any Charged Property; or

grant any consent or licence under any lsase or licence affecting any Charged
Property.

7.8 Registration restrictions and cautions agzinst first registration and notices

{a}

if the title {o any Charged Properly is not registered at the Land Reglstry, the
Borrower shall procure that no person {other than ifeelfy shall be registersd
under the Land Registration Act 2002 as proprstor of all or any part of any
Charged Proparty, without the prior wrilten consent of the Lender.
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7.8

7.10

7.4

7.12

(b}  Whether or not tite o any Charged Property is registered at the Land Registry,
if any caution against first registration or any notice {whether agreed or
uniflateral} is registered against the Borrower's title 1o any Charged Property, the
Borrower shal immediately provide the Lender with full particulars of the
circumsiances refating to such caution or notice. If such caution or notics was
registered o profect a purported intérest the craation of which is not permitted
under this desd, the Borowar shall iImmediately, and at its owr expense, take
such steps as the Lender may require o ensure that the caution or nolice, as
applicable, is withdrawn or canoedied,

{e)  The Borrower shall be lable for the costs and expenses of the Lender In lodging
cautions against the registration of the title to the whole or any part of any
Charged Property from time o tima.

Development restrictions

The Borrower shall nat, without the prior written consent of the Lander;

{8} make or, insofar as it is able, pemmit others to make any application for planning
permission or development consent in respect of any Charged Property; or

(b}  cany out or permit or suffer to be carried out on any Charged Property any
development (as defined In sach of the Town and Country Planning Act 1960
ant the Planning Act 2008) or change or permit or suffer to be changed the use
of any Charged Property,

Enviroriment

The Borrower shall in respect of sach Charged Properiy:

{(8) comply in all material respects with ali the requiremants of Environmental Law:
and

{b)  oblain and comply in all materia! respacls with all Environmental Licences.

No restrictive obligations

The Borrower shall not, without the prior written censent of the Lender, enter into any
onerous or restrictive obligations affacting the whole or any part of any Charged
Property, or create or permil to anse any overmiding inferest, easement or right whatever
In or over the whols or any part of any Chargead Property.

Proprietary rights
The Borrower shal procure that no person shalf become entiled to assert any

proprietary or other ke right or interest aver the whole or any part of any Charged
Proparty without the prior writien consent of the Lender.
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7.13

T.14

7.18

7.186

8.1

inzpection

The Borrower shall parmit the Lender, any Recelver and any person appeinted by either
of them to enter on and inspact any Charged Property on reasonable prior notice.

Property information

The Borrower shall inform the Lender promptly of any acquisition by the Borrower of, or
coptract made by the Borrower o acquire, any freehold, leasehold or other interest in
any property.

VAT oplion to fax

The Borrower shall nod, without the prinr written consent of the Lenden
(a) exercise any VAT option to tax in relation o any Charged Property; or

(b revoke any VAT option to {ax exercised, and disclosed to the Lender, before the
date of this desd.

Registration of legal morlgage ot the Land Registry

The Bomower consents to an application being made by the Lender to the Land
Registrar for the following restriction in Form P {o be reglstered against iis title to each
Charped Properly over which the Lender has a legal morigage:

Mo disposition of the registerad estaie by the proprietor of the registered esiaie is to be
registered withoud & wiitten consent signed by the proprielor for the time being of the
charge dated [DATE] in favowr of Social Money Limited referred to in the charges
raglstar.”

Investments covenanis

Deposit of title documents
{21 The Bomower shail:

{iy  on the execution of this deed, deposit with the Lender, or as the Lender
may direct, all stock or share ceriificates and other documents of titfe or
avidence of ownership relaling fo any Invesimenis owned by the
Borrower at that ime; and

(i}  on the purchase or acquisiion by it of Investments afer the date of this
deed, deposit with the Lender, or as the Lender may direct, all stock or
share certificates and other documenis of title or evidence of ownership
redating to those Investiments.

(b} At the same time as depositing documents with the Lender, or as the Lender
may direct, in accordance with clause 8.1(a}, the Borrower shali also deposit
with the Lender, or as the Lender may direct:
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iy all stock transfer forms relating to the relevant Investments duly
completed and executed by or on behalf of the Borrower, but with the
name of the transferes, the consideration and the date left blank: and

{iy  any other documents {in each case duly complated and executed by or
on behalf of the Borrower) that the Lender may request to enable it or
any of s nominess, or any purchaser or ransfereq, o be registered as
the owner of, or otherwise obtain o legal title to, or to perfedt its security
interest In any of the relevant Investments,

50 that the Lender may, at any lime and without notice to the Borowey,
complete and present those stock transfer forms and other documents io the
issuer of the Investrments for registration.

8.2 Mominations

{a)

The Borrower shail terminate with immediate effect all nominations it may have
made {including, withowt limitation, any nomination made under section 145 or
section 146 of the Companies Act 2006} in respect of any investments and,
pending that termination, procure that any person so nominsted:

iy  does not exercise any rights in respect of any Investrrents without the
prior written approvel of the Lender; and

iy  immediately on receipt by it, forward to the Lender all communications or
other information received by it in respect of any Investments for widoh it
has besn s0 nominated,

The Borrower shall not, during the Security Pericd, exerciss any rights
{including, without limitation, any rights under sections 145 and 148 of the
Companles Act 2006) to rominate any person in respect of any of the
Investments,

8.3  Pre-smption rights and restrictions on transfer

The Borrower shall:

(a})

{b)

obtain all consents, waivers, approvals and psrmissions that are necessarny,
under the articles of associstion {or otherwise) of an issuer of any Invaestments,
for the transfer of the Investments to the Lender or its nominee, or to &
purchaser on enforcement of the security constitifed by this desd; and

pracure the amendment of the share transfer provisions {including, but not
imited o, deletion of any pre-emption provisions) under the arlicles of
association, other constitutional document or otherwise of sach lssusr of the
Investments in any manner that the Lender may require in order to parmit the
transfer of the Investments to the Lender or its nominee, or to 8 purchaser o
enforcement of the securly constituted by this deed,
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g.4

8.5

8.4

Dividends and voling rights before anforcement

(&)

(&)

{c)

{e)

Bafore the sacurity constituied by this dead becomes enforceable, the Borrower
may refain and apply for #s own use all dividends, interest and other monies
paid or payable in respect of the Investments and, if any are pald or payable to
the Lander or any of s nominess, the Lender will hold all those dividends,
interest and other monies received by & for the Bomower and will pay them o
the Borowser promplly on request.

Before the securlty constituted by this deed becomes enforcesable, the Borrower
may exerclss all voling and other rights and powers in respect of the
Investments or, if any of the same are exercisable by the Lender or any of its
nominees, to direct in wiiting the exercise of those voling and other rights and
powers provided that;

{it i shall not do 80 in any way that would bresch any provision of the
Facility Agreement or this deed or for any purpose inconsistent with the
Facility Agreement or this deed; and

{iy the exercise of, or the aliure v exercise, those voling rights or other
rights and powers would not, In the Lender's opinion, have an adverse
effect on the value of the Investments or otherwise prejudice the
Lender's securily undsr this deed.

The Borower shall indemnify the Lender against any loss or Bability incurred by
the Lender (or its nominee) as a consequence of the Lender {or iis nominee)
acting In respect of the Investments at the direction of the Borrower.

The Lender shall not. by exercising or nol exercising any voling rights or
otherwiss, be consirued as permifiing or agreeing {o any variation or other
change in the righis attaching to. or conferred by, any of the investments that
the Lender considers prejudicial to, or impairing the value of, the security
created by this deed.

Dividends and voling righte afler enforcement

After the security constifuted by this deed has become enforcesble:

{a)

(b}

all dividends and other distributions pald in respect of the Invesimenis and
received by the Borrower shall be held by the Borrowsr on trust for the Lender
and immediately paid into & Designated Account or, If received by the Lender,
miay be applied by the Lender in accardance with clause 19.1; and

ail voting and other rights and powars attaching fo the nvestments may be
axercised by, or at the direction of, the Lender and the Borrower shall, snd shail
procure that is nominees shall, comply with any directions the Lender may give,
in its absoluta discretion, conceming the exercise of those rights and powers.

Calls on investments
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8.7

&3

8.3

3.19

2.1

Notwithstanding the security created by this deed, the Borrower shali prompily pay all
calle, instaiments and other payments that may be or become due and payable in
respect of all or any of the Investments. The Borower acknowledges thal the Lender

shall not bs under any liability in respect of any such calls, Instalments or other
payments,

No alteration of constitutional documents or rights atlaching fo Investmeants
The Borrower shall not, without the prior writter consent of the Lender, amend, or agres
io the amendment of

(@) the memorandum or articles of association, or ary other constiutional
documents, of any issuer of the investments that is not 2 public company; or

(b} the rights or liabilties attaching to, or conferred by, all or any of the Investments.
Preservation of Investments

The Borower shall ensure {as far as 1t is able by the exercise of gl voting rights,
powers of control and other means available fo it} that any issuer of any of the
Investments (thatis not g public company) shall not:

{a} consolidate or subdivide ary of the Investments, or re-organise, sxchange,
repay or reduce its share eapital in any way,

{b} issus any new shares of stock; or

{c) refuse to register any transfer of any of the Investments that may be lodged with
it for registration by, or on behalf of, the Lender or the Borower in atoordance
with this desd,

Investments Information
The Borrower shall, promptly following receipt, send to the Lender copies of any notice,

circular, report, accounts and any cther document received by it that relates to the
Irwvestments.

Compliancs with requests for information

The Borrower shall promptly send a copy to the Lender of, and comply with, all regquests
for information which s within #s knowledge and which are made under any law or
regulation or any similar provision in any articles of association or other constitutional
document, or by any fisting or other authority, refating to any of the Investments. If it fails

i do so, the Lender may elect o provide such irdformation as # may have on behalf of
the Borrower,

Equipment covenants

#aintenance of Equipment
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The Borrowear shall:

{a} maintain the Equipment in good and serviceable condition (except for expacted
falr wear and tear) in complianoce with all ralevant manuals, handbooks,
manufacturer's instructions and recommendations and maintenance or servicing
schedules;

{b} atits own expense, renew and replace any parts of the Equipmant when they
become obsolete, worn out or damaged with parts of a similar guality and of
equal or greater value; and

{¢;  not permit any Equipment to be:
{f)  used or handied other than by properly gualified and trained persons: or

(iy overlosded or used for any purpose for which B is not designed or
reasonably sullable,

8.2 Paymant of Egulpment taxes
The Borrower shall promplly pay all taxes, fees, licence dulies, regisiration charges,

insurance premiums and other oulgoings in respect of the Equipment and, on demand,
progiuce evidense of such payment to the Lender,

8.3 Motice of charge

{a) The Borrower shall, if so requesied by the Lender, affix to and maintsin on each
ftamn of Equipment in a conspicuous place, & claarly legible Identification plate
cortgining the following wording:

"HOTICE OF CHARGE

This [DESCRIBE ITEM] and all additions o it [and ancillary equipment] are
subject to a fixed charge dated [DATE] in favour of [LENDER]L"

{b} Ths Borrowsr shall not, and shall not permit any person to, concesl, obscure,
after or remove any plate affived In accordance with clause 8.3(a).

10, Book Debts covenants

14,1 Reallsing Book Debls

{a} The Borrower shall as an agent for the Lender, coltect in and realise all Book
Debts, pay the proceeds inic s Designaled Account immediately on recelpt and,
pending that paymaent, hold those proceeds in trust for the Lender;

(b} The Borrower shall nol, without the prior written consent of the Lender, withdraw
any amounts standing to the oredit of any Designated Account.

{e} The Bomower shall, ¥ called on to do so by the Lender, execule a lagsl
assignment of the Book Debls to the Lender on such terms as the Lender may
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require and give notice of that assignment to the debtors from whom the Book
Debis are dus, owing or incurrad,

10.2  Preservation of Book Debis

1.

11.4

12.

2.1

The Borrower shall not {except as parmitted under clause 18,1 or with the prior written
congent of the Lender) relesse, axchange, compound, set off grant time or indulgence
in respect of, or in any other manner deal with, all or any of the RBook Debts.

Relevant Agresments covenanis

Relevant Agreements

{a) The Borrowsr shall, unless the Lender agress otherwise in writing, comply with
the terms of each Relevant Agreement and any olher document, agreement or
arrangement comprising the Secured Assats,

{b}  The Borrower shall not, unless the Lender agrees otherwise in writing:

(il amend or vary or agree io any change in, or waive any requirement of or
its rights under:

(i} seitle, compromise, terminate, rescind or discharge {except by
performance); or

(iiy abandon, waive, dismiss, release or dischargs any action, claim or
proceadings agalnst any counterperty (o a Relevant Agreement or other
person in connestion with,

any Relevant Agreement or any other document, agreement of arrangement comprising
the Becured Assels,

intellectual Property covenants
Preservation of rights

The Borrower shall take sl necessary action to ssfeguard and maintain present and
future rights in, or relating to, the intelleciual Properly Induding (without fimitation) by
chserving all covenanits and stipuiations relating to those rights, and by paying alt
applicable renewal foes, licence fees and other outgoings.

12.2 Registration of Intellectua Property
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2.3

13,

13.1

13.2

133

13.4

The Barrower shali use all reasonabie efforts to register applications for the registration
of any Intellectual Property, and shall keep the Lender informed of all matters relating to
each such registretion,

Haintenance of Intellectus!l Property

The Borrower shall not permit any Intellectual Property to be abandoned, cancelled ot to
lapse,

Powers of the Lender

Power {0 ramedy

{8} The Lender shall be entiled (but shall not be obliged) to remedy, at any time, a
breach by the Borrower of any of lis obligations contained In this deed.

(b} The Bomower imevocably authorises the Lender and its agents to do all things
that are hecessary or desirable for that purpose.

{c) The Bomower shall reimburse the Lender, on a full indemnily basis, for any
monies the Lender expsnds In remedying 2 breach by the Borrower of is
obligations contained in this deed, end such monies shall carry interest it
accordance with clause 20.1.

Exercise of rights

{a) The rights of the Lender under clause 13.1 are without prejudice io any other
rights of the Lender under this deed.

(b} The exarcise of any rights of the Lender under this deed shall not make the
Lender liable to aceount as a morigagee in possassion.

Power o dispose of chattsis

(a) At any time sfter the security constituted by this deed has become enforceabls,
the Lender or any Receiver may, as agent for the Borrower, dispose of any
chattels or produce found on any Charged Propertly.

(b} Without prejudice to any obligation to account for the proceeds of any disposal
made under clause 13.3{a), the Borrower shall indemnify the Lender and any
Recelver against any Yebility arsing from any disposal made under clause
13.3(a).

Lander has Recelver's powers

To the extent permitted by law, any right, power or discretion conferred by this deed
(sither expressly or impliedly} or by law on a Receiver may, after the security constifuted
by this deed has become enforceable, be exercised by the Lender in refation to any of
the Secured Assets whether or not it has taken possession of any Secured Assels and
without first appointing a Receliver or notwithstanding the appointment of a Receiver.
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13.5 Conversion of currency

C)

(b

{c}

For the purpose of, or pending the discharge of, any of the Secured Liabilities,
the Lender may convert any monies recelved, recovered or reslised by # under
this deed (including the procseds of any previous conversion under this clause
13.5) from their existing currencies of denomination into any other currencies of
denomination that the Lender may think fit,

Any such corversion shall be effected ai the Lender's OR Matwest Bank Pic's
then prevailing spot saliing rate of exchangs for such other CUITENCY against the
existing curency.

Each referance in this clause 13.5 to a currency exdends fo funds of that
currency and, for the avoidance of doubt, funds of one currency may be
converted into different funds of the same ourrency.

138  Hew aceounts

(&}

(&)

if the Lender receives, or is deemed to have received, nofice of any subsequent
Security, or other interest, affecting all or part of the Secured Agsets, the Lender
may open & new account for the Borrower in the Lender's books. Without
prejudice to the Lender's right to combine accounts, no monsey 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 Securad Lishillties,

[f the Lender does not bpein a new account immediaisly on receipt of the notice,
or deemed notice, under clause 13.8(a), then, unless the Lender gives express
writlen notics to the contrary to the Borrower, all paymenis made by the
Borrower to the Lender shall be ireated as having been credited to a new
account of the Borrower and not as having been applisd in reduction of the
Secured Liabilities, as from the tims of receipt or deemed receipt of the relevant
notice by the Lender,

13.7  Indulgence

The Lender may, at its discretion, grant time or other indulgence, or make any other
arrangement, varistion or release with any person not being a pary to this desd
{whether or not any such person is jointly fiable with the Borrower) in respect of any of
the Secured Liabiities, or of any other securily for them without prejudice sither to this
deed or fo the liability of the Borrower for the Secured Liabilites.

18.8  Appointment of an Admirstrator

{a]

{b)

The Lender may, without notice o the Borrower, apooint any onsg or more
persons o be an Administrator of the Borrower pursusnt io Paragraph 14 of
Schedule B1 of the Insolvency Act 1886 i the securily constituted by this deed
becomes enforceable,

Any appointment under this clause 1 3.8 shall:
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13.8

44,

14.1

14.2

18.

15.1

152

)  be inwriting signed by a duly authorised signatory of the Lender; and

iy tzke effect in accordance with paragraph 19 of Schedule B1 of the
insohvency Act 1880,

{c} 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 13.8 appoint &
replacemant for any Administrator who has died, resigned, been removed or
who has vacated office upon ceasing o be qualified.

Further advances
The Lender covenants with the Borrower that it shall perform ils obligations to make

advances under the Facility Agreement (including any obligation to make avallable
further sdvances).

When security becomes enforceable

Securlty becomes enforceable on Event of Default

The security constituted by this deed shall become immediately enforceable if an Event
of Default ocours.

Discretion

After the security constituted by this deed has become enforceable, the Lender may, in
#s 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
pari of the Secured Assels.

Enforcement of securlty

General

{a) For the purposes of all powers implled by slatute, the Secured Liablities are
deemed to have become due and payable on the date of this deed.

{b) The power of sale and other powars conferred by secticn 101 of the LPA 1925
(as varied or extended by this dead) shall be Immediately exercisable st any
time after the securlty constituted by this deed has become enforceable under
clause 14.1.

{c) Section 103 of the LPA 1925 does not apply to the securily constifuted by this
desd.

Extension of statutory powers of leasing

The statulory powers of leasing and accepling surrenders conferred on morgagees
under the LPA 1625 and by any other stalute are extended so ss to authorise the Lender
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and any Recsiver, at any time afier the security constituted by this deed has become
enforceable, whether in its own name or in that of the Borrower, to:

{a) grantalease or agreement for lease;
{b) accept surrenders of leases; or

{c) grant any option in respect of the whole or any part of the Secured Assels with
whatever rights relating to other parts of it

whatherornot sl g premium and containing such covenants on the part of the Borrower,
and on such terms and conditions {including the payment of money to a lessee or terant
on a surender) as the Lender or Receiver thinks fit without the need to comply with any
of the restrictions imposed by sections 99 and 100 of tha LPA 1 925,

15.3 Access on enforcement

{a} Al any time afer the Lender has demanded payment of the Secured Liabilities
or if the Borrower defaults in the performance of its obligations undsr this deed
or the Facility Agreament, the Borrower will allow the Lender or its Recsiver,
without further notice or demand, immadiately to exercise alt its rights, powers
and remedies in particular {and without fimitation) to take possession of arny
Sevured Asset and for that purpose to enter on any premises whare » Secured
Asset is situated (or where the Lendsr or a Receiver reasonably believes a
Secured Assst to be siiuated) without incurring any liability to the Borrower for,
or by any reason of, that eniry.

(b} At sl times, the Borrowsr must us@ its best endeavours to aliow the Lender or
lts Receiver access to any premises for the purpose of clause 15.3(a) {including
oblaining any necessary consents or permits of other persons) and ensure that
its employees and officers do the aame,

164 Redemption of prior Security

(&) At any time after the security constituted by this deed has become enforceable,
or after any powers conferred by any Security having priority to this deed shall
have become exercisabls, the Lender may:

i} redeam any prior Becurity over any Secured Asset;
(i} procure the transfer of that Security to itseff: and

(ity setile and pass the sccounts of the holder of any prior Security (and any
accounts so settled and passed shall, in the absence of any manifest
errorn, be conclusive and binding on the Borrower).

{b} The Bomrower shall i3y to the Lender immediately on demand ait principal,
interest, costs, charges and expenses of, and incidental to, any such
redemplion or transfer, and such amounts shall be secured by this deed as part
of the Secured Liabiities.
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18.5

18.6

187

15.8

15,8

Protection of third parties

Mo purchasar, mortgagee or other person dealing with the Lender, any Receiver or any
Delegate shall be concemed to enguire:

{a) whether any of the Secured Liabilities have bscome due or payable, or remain
unpaid or undischamed;

{b} whether any power the Lander, a Receiver or Delegate is purporting to exercise
has become exercisable or is being properly exerclsed; or

{c) how any money peld to the Lender, any Receiver or any Delegate is to be
applied.

Frivileges

Each Receiver and the Lender is entitled {o all the rights, powers, privileges and
immunities conferred by the LPA 1825 on morlgagees and receivers,

Mo Hability as morigagee in possession

Neither the Lender nor any Recelver or Delegate shall be lisble, by reason of entaring
into possession of a Securad Asset or for any other reason, 1o account as morigages in
possession in respect of all or any of the Becured Assets, nor shall any of them be lisble
for any loss on realisation of, or for any act, defaull or omission for which a morigagee in
possession might be liable.

Conclusive dischargs {o purchasers

The raceipt of the Lender, or any Recelver or Delegate shall be a conclusive discharge
o a purchaser and, in malking any sale or cther disposal of any of the Secured Asssts or
in making any acquisifion in the exercise of their respective powers, the Lender, and
every Recelver and Delegate may do so for any consideration, in any manner and on
any terms that i thinks fit.

Right of appropriation
{a) Toihe exient that:
(H  the Secured Assetls constitule Financls! Colladeral; and

fily this deed and the oblipslions of the Borower under it constilute o
Security Financial Collateral Arrangement,

the Lender shall have the right, at any lime after the secusity consiituted by this
deed has become enforceable, to appropriste all or any of those Becursd
Assets in or towards the payment or discharge of the Secured Liabilites In any
order that the Lender may, in its absolule discretion, determine.
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16,

16.%

16.2

18.2

6.4

16.5

{b) The value of any Secured Asseis appropriated in accordance with this clause
shail be;

(i} In the case of cash, the amourt standing to the credit of each of the
Borrower's accounts with any bank, financial institution or other person,
together with any accrued but unpald interest, al the time the Aght of
appropriation is exercised: and

{il  in the case of Investments, the market price of those Investments at the
time the right of appropriation is exercised determined by the Lender by
referance 1o a recognised market Index nr by any other method that the
Lender may select (including Indapendent valugtion),

{€} The Borrowsr agrees that the methods of valuation provided for in this clause
are commercially reasonsble for the purposes of the Financigl Collaterst
Reguiations.

Recelver
Agnpointment

At any time afier the sacurity constituted by this desd has become erforceable, or ot the
request of the Borrower, the Lender miay, without further notice, appoint by way of deed,
or otherwise in wiiting, any one or more persons 1o be a Receiver of all or any part of the
Secured Asssts,

Removal

The Lender may, without further notice {subjact o section 45 of the Insolvency Act 1986
in the case of an administrative receiver), from tims to time, by way of deed, or otherwise
in wriling, remove any Recelver appointed by it and may, whenever it thinks fit, appoint a
new Recelver in the place of any Receiver whose apnointment may for any reason have
ierminated,

Remuneration
The Lendsr may fix the remuneration of any Receiver appointed by it without the

restrictions contalned in section 109 of the LPA 1825, and the remuneration of the
Receiver shall be 5 debt secured by this deed, to the extent not otherwiss discharged.

Power of appointment additional to statutory powers
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 1686, the LPA 1025

or otherwise, and shall be exercisable without the restrictions contained in sections 103
and 109 of the LPA 1925 or otherwise.

Power of appointment exercisabls despits prior appointments

32



16.6

17.

17.4

17.2

17.3

The powsar o appoint 8 Receiver (whether conferred by this deed or by statule) shall be,
and ramain, exercizsable by the Lender despite any prior appointment in respect of alf or
any part of the Secured Assats,

Agent of the Borrowsr

Any Racelver appoinied by the lLender under this deed shall be the agent of the
Borrower and the Bomrower shall be solely responsible for the condracts, engagements,
acls, ormissions, defaulls, losses and remunerstion of that Receiver and for Fabililies
incurred by that Receiver. The agency of each Heceiver shall continue untll the Borrower
goes inlo figuidation 2nd after that the Recelver shall act as principal and shall not
become the agent of the Lender.

Fowers of Receiver

General

{a) Any Receiver appointed by the Lender under this deed shall, in addition o the
powers conferred on it by siatule, have the rights, powers and disgretions set
out in clause 17.2 1o clause 17.23.

{by A Receiver has all the rights, powsrs and discrations conferred on g receiver {or
& receiver and manager) under the LPA 1925, and shall have those rights,
powers and discretions conferred on an administrative receiver under the
Insolvency Acd 1988 whather B is an administrative recelver or not.

{cy If there & more than onse Hecsiver holding office at the same tme, each
Receiver may {(uniess the document appointing it stales olherwise) exercise all
of the powers conferred on a Receiver under this deed individually and o the
gxciusion of any other Receiver,

(Y Any sxercise by a Recelver of any of the powers given by clause 17 may be on
behalf of the Borrower, the directors of the Borrower (In the case of the power
comtained in clause 17.18) or lisell

Repair and develop Chargad Properties

A Receiver may underaks or complete any works of repslr, alleration, bullding or
development on the Charged Properties and may apply for and maintain any planning
permisslon, development consent, bullding reguiation approval or any othar permission,
consent of licence to camy out any of the same.

Grant or accepd surrenders of leases

A Receiver may grant, or accept, sumenders of any leasss or tenancies affecling any
Sacured Asset on any terms, and subject o sny conditions, thet if thinks fit,

33



17.4

7.8

i7.€

7.7

17.8

17.8

1740

1711

Employ personnel and advisers

{a) A Receiver may provide services and employ of engage any managers, officers,
servants, confractors, workmen, agenis, other personnel and professional
advisers on any terms, and subjact to any conditions, that it thinks fit

{b} A Recsiver may discharge any such person or any such person appointed by
the Borrower.

Make and revoke VAT options to tax

A Receiver may make, exercise or revoke any VAT option to tax as I thinks fit.

Remuneration

A Receiver may charge and recsive any sum by way of remuneration {in addition o all
cosls, charges and sxpenses incurred by it} that the Lender may prescribe or agree with
it.

Possession

A Receiver may lake immediate possession of, get In and realise any Secured Asset,
Manage or reconsiruct the Borrower's business
A Recelver may cany on, manage, develop, reconstruct, amalgamate or diversify or

concwr in carrying on, menaging, developing, reconstructing, amalgamating or
diversifying the business of the Borrower,

Dispose of Secured Assets

A Receiver may sell, exchange, convert info money and realise all or any of the Sscured
Assets In respect of which it is appointed in any manner {(including, without iimitation, by
public auction or private sale) and generally on any terms and conditions as it thiniks fit,

Any sale may be for any consideration that the Receiver thinks fit and a Recaiver may
promote, or conocur in promoting, a company to purchase the Secured Assets to be sold.

Sever fixtures and fittings

A Receiver may sever and sel! separagiely any fixtures or fittings from any Charged
Property without the consent of the Borrower.

Sell Book Dehis

A Recelver may sell and assign all or any of the Book Debis in respact of which it is
appointed in any manner, and generally on any terms and condiions, that it thinks fi.
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17.12

17.13

17.14

17.45

1716

17.47

17.18

17.19

17.20

Yalid receipis

A Receiver may give 2 valid receipt Tor all monies and execuls all assurances and things
that may be proper or desirable for realising any of the Secured Assets.

Make settlements

A Receiver may setfle, adiust, refer io arbitration, compromise and arrange any claim,
account, dispute, guestion or demand with or by any person who claims 10 be a credilor
of the Borrower or relating in any way o any Sacured Assel.

Legal action

A Recelver may bring, prosecute, enforce, defend and abandon all sctions, suits and
procesdings in relation o any of the Secured Assets as it thinks fit.

improve the Equiopment

A Feceiver may meke substitutions of, or improvements {o, the Equipment as X may
think expedient.

Make calls on Borrower mombers

A Receiver may make calls conditionally or uncondifonally on the members of the
Borrowar in respect of uncalled capital with {for that purpose and for the purpose of
enforcing payments of any calls 80 made) the same powers as are conferred by the

articles of assoclation of the Bormower on ils directors in respect of calls authorized o be
madae by them.

insure
A Receiver may, i it thinks i, but without prejudics o the indemnily in clause 20, effect

with any Insursr any policy of Insurance either in lieu or satisfaction of, or in addition io,
the insurence required 10 be maintained by the Borrower under this deed,

Hubsidiaries

A Recelver may form a subsidiary of the Borrower and transfer to that subsidiary any
Securad Asset.

Borrow

A Receiver may, for whatever purpose It thinks {ii, raise and borrow money either
unsecurad or on the security of all or any of the Becursd Asssts in respect of which itis

appointed on any terms that it thinks fit {ncluding, i the Lender consents, terms under
which that security ranks In priority 1o this deed).

Redeem prior Security
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17.21

17.22

17.23

18.

18.1

8.2

18.3

18.

181

A Receiver may redeem any pricr Security and seitle and pass the accounts to which
the: Securily relates. Any acocounts 5o setfled and passed shall be, in the absence of any
manifest error, conclusive and binding on the Borrower, and the monies so paid shall be
desmed to be an expense properly Incurred by the Recsiver,

Dalegation

A Receiver may delegate its powers in accordance with this deed.

Absoclute beneficial owner

A Receiver may, in relation fo any of the Secured Assels, exercise all powers,
authorisations and rights it would be capable of exerclsing as, and do alf those acls and

ihings, an sbsolie beneficial owner could exerclse or do, in the ownership ang
management of the Secured Assets or any part of the Secured Assets.

Incidental powers

A Recelver may do any other acts and things that it
{a) may consider desirable or necessary for realising any of the Secured Assals;

(b} may consider incidental or conducive to any of the rights or powers conferred on
a Receiver undsr or by virlue of this deed or law; or

(e} lawfully may or can do as agent for the Borrower.
Delegation
Delegation

The Lender or any Receiver may delegate {either generally or specificaliy} by power of
attorney or in any other manner is any peraon any right, power, authority or discretion
conferred on it by this dead {including the power of attorney granted under clause 221}

Terms

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

Liability

Neither the Lender nor any Recelver shall be in any way liable or responsible to the
Borrower for any loss or tiability arising from any act, default, omission or misconduct on
the part of any Delegate,

Application of procesds

Order of application of procesds
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19.2

18.3

28,

20.1

All monies received of recovered by the Lender, a Receiver or 5 Delegate under this
deed or in connaction with the realisation or enforcement of all or part of the securily
constituted by this deed {other than sums received under any Insurance Policy), shall
(subject to the claime of any person having prior rights and by way of variation of the
LPA 1025} be applied in the following order of priority (but without prejudice o the
Lender's right to recover any shortfall from the Borrower):

(8} in or fowards payment of all costs, liabilities, charges and expenses incurred by
or on behalf of the Lender (and any Receiver, Delegate, atiorney or agent
appointed by i) under or in connection with this deed, and of all remuneration
due to any Receiver under or in connection with this dead;

{by in or towards payment of the Secured Liabilities in any order and manner that
the Lander delermines; and

(¢} in payment of the surpius {if any) to the Borrower or other person sntitled o it.
Appropriation
Neither the Lender, any Receiver nor any Delegate shall be bound (whether by virlue of
section 109(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or

appropriate any recelpt or payment first fowards interest rather than principal or
otherwise in any particular order between any of the Secursed Liabilities,

Suspense account
All monles received by the Lender, a Receiver or 2 Delegate under this deed (cther than

sums received under any Insurance Policy that are not going to be applied in or towards
discharge of the Secured Liabliities}:

{a} may, at the discrefion of the Lender, Receiver or Delegate, be credited to a
SUSpEnse acopunt;

{b) shall bear intersst, if any, at the rate agreed in writing between the Lender and
the Borrower; and

fc) may be held in that account for so long as the Lender, Recelver or Delegste
thinks fit.
Coste and indemnity

Costs

The Bowower shall, within five Business Days of demand, pay to, or reimburse, the
Lender and any Receiver, on a full indemnity basis, all costs, charges, expenses, taxes
and lishilities of any kind (including, without limitation, legal, printing and out-of-pocket
expenses) incurred by the Lender, any Recelver or any Delegate In connection with:

{a) this deed or the Secured Assels;
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20.2

£1.

21.4

{b} taking, holding, protecting, perfecting, preserving or enforcing (or attempting o
do 80} any of the Lender's, a Receiver's or a Delegate’s rights under this deed:
or

(¢} taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable (without the need for any
demand for payment being made; from the date on which the relevant cosl, charge,
expense, tax or lability arose until full discharge of that cost, charge, expense, tax or
Habilty (whether before or after judgmend, liguidation, winding-up or administration of the
Borrower) at the rate and in the manner specified in the Facility Agreement.

Indemnity

{a) The Borrower shall indemnify the Lender, each Receiver and each Dalegate,
and their respactive employees and agenis against ail liabilities, costs,
expenses, damages and losses {including but not limited to any direct, indiract
or consequential losses, loss of profit, loss of reputation and all interest,
penzliies and legal costs (calculated on a full indemnity basis) and all other
professional cosis and expenses) suffered or incurred by any of them arising
out of or in connection with:

iy the sxercize or purporied exercise of any of the rights, powers,
authorities or discretions vested in them under this deed or by law in
respect of the Secured Assets:

{i} teking, holding, profecting, perfecting, preserving or enforcing (or
attempling to do sol the security constituted by this deed; or

(i} any default or delay by the Borrower in performing any of its cbligations
under this deed.

{b)  Any past or present amployee or agent may enforce the tarms of thiz clause
20.2 subject to and in accordance with the provisions of the Contracts {Rights of
Third Partiss) Act 1009,

Further assurancs

Further assurance

The Borrower shali prompily, 2l iis own expense, take whatever action the Lender or any
Recelver may reasonably reguire for

(a) creating, perfecting or profecting the sgcurity created or infended to be created
by this deed;

{b} facilitaling the reslisation of any Secured Assel: or

(¢} facilitating the exercise of any right, power, authority or discretion exercisable by
the Lender or any Receiver in respect of any Becured Assat,
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22,

22.1

22.2

23,

24.

24.4

24.2

including, without limitation the execution of any morlgage, transfer, conveyance,
assignmant or assurance of all or 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 filing or registration which, in any
such case, the Lender may consider necessary or desirable.

Power of altorney
Appointment of altorneys

By way of security, the Borrower iimevocably appoints the Lender, every Receiver and
avery Delegale separaiely 1o be the aftorney of the Borower and, in ils name, on its
behalf and as its act and deed, lo execute any documents and do any acts and things
that:

{8} ithe Borrower is required to execule and do under this desd: or

{b} any atiomney 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
Recelver or any Delegate.

Ratification of acls of attorneys
The Borrower ratifies and confirms, and agrees to rafify and confirm, anyvihing that any of

its attormeys may do in the proper and lawful exercise, or purporied exercise, of all or
any of the rights, powers, authorities and discretions refarred to in clausa 22.1.

Ralease

Subject to clause 30.3, at the end of the Sscurlty Peried, the Lender shall, at the request
and cost of the Borrowsr, take whatever actlon is necessary o

{8} relsase the Secured Assets from the security constituted by this deed; and

(b} reassign the Secured Assets o the Borrower,
Assignment and transfer

Assignment by Lender

{a} At any time, without the consent of the Borrower, the Lender may assign or
transfer any or all of is rights and obligations under this deed.

{b) The Lender may disclose to any actual or proposed assignee or transferee any
information in #s possession that relates to the Borrower, the Secured Assels
and this deed that the Lender considers appropriale.

Asgignment by Borrower
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252

253

£6.

6.1

26.2

The Borrowsr may not assign any of iis rights, or transfer any of its righls or obligations,
under this deed,

Set-off
Lender's right of set-off

The Lender may at any time set off any liabitity of the Borrower {o the Lender against
any liability of the Lender to tha Borrower, whether either liabifity is present or future,
liquidated or unliquidated, and whether or riot efther liability arises under this deed. I the
liabilities 1o be set off are expressed in diferent currencies, the Lender may conver
either liability at a market rate of exchiange for the purposs of set-off. Any exercise hy the
Lender of its rights under this dlause 28 shall not limit or affect any other rights or
remedies available to Il under this desd or otherwise.

No obligation fo set off

The Lender is not obliged o exercise its rights under clause 25.1. if, however, it does

exercise those rights it must promptly aotify the Bormowsr of the set-off that has been
made.

Exclusion of Borrower's right of set-off

All payments made by the Borrower o the Lender under this deed shall be made in full
without any set.aoff, counterclaim, deduction or withholding {other than any deduction or
withhalding of tax as required by law).

Amendments, wailvers and consenis

Fanendments

No amendment of this deed shall be effective unless it ig in writing and signed by, or on
hehalf of, sach party {or ils authorsed representative).

Waivers and consents

(&}  Awaiver of any right or remedy under this deed or by law, or any consent given
under this deed, is only effective i given in writing by the walving or consenting
party and shall not be deemed a waiver of any other breach or default, it anly
applies in the circumstances for which it is given and shall not prevent the party
giving it from subsegusntly relying on the relevant provision,

(b} A failure or delay by & parly to exercise any right or remedy provided under thig
deed or by law shall not constitute 5 waivar of that or any other right or remedy,
prevent or restrict any further exercise of that of any other right or ramedy or
constitute an election {o affirm this deed, Mo single or pariial exercise of any
right or remedy provided under this deed or by law shall prevant or restrict the
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26.3

27.

271

28.

28.1

28,

289.1

30,

30.4

30.2

further exercise of that or any ather right or remedy. No slection to affirm this
dead by the Lender shall be effective uniess it Is In writing.

Rights and remedies

The rights and remedies provided under this deed are cumulative and are In addilion io,
and not exclusive of, any rights and remedies provided by law.

Severance
Saverance

If any provision (or part of a provision) of this deed is or becomes invalid, itegal o
unenforceable, it shall be deemned modified to the minimum extent necessary to make i
valid, legal and enforceable. If such modification is not possible, the relevant provision
{or part of a provision) shall be deemed deleted. Any modification to or deletion of a
provision (or part of a provision) under this clause shall not affect the legality, validity and
enforceabliity of the rest of this deed.

Counlerparls

Counterparts

{a} This deed may be executed in any number of counterparts, each of which when
executed and delivered shall consiituie a duplicate orginal, but all the
counterparts shall together constitute one deed.

Third party rights

Third party rights

{a) Except as expressly provided in clause 20.2 OR elsewhere in this deed, a
person who is not a perty to this deed shall not have any rights under the
Contracts (Rights of Third Parties) 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 parly
which exists, or is available, apart from that Act.

Further provislons
independsnt security

The security constituted by this deed shall be In addition to, and independent of, any
other sacurity or guarantee that the Lender may hold for any of the Secured Liabliitles at
any tima. No prior security held by the Lender over the whole or any part of the Secured
Assets shall merge in the security created by this deed.

Continuing securily
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30.3

30.4

30.5

30.8

The security constituted by this deed shall remain in full force and effect as s continuing
security for the Secured Liabiiiies, despite any settlement of acocount, or intermediale

payment, or other matter or thing, uniess and until the Lender discharges this deed In
wiriting,

Discharge sonditional

Any release, discharge or settlement betwsen the Borrowsr and the Lender shall be
deemed conditional on no payment or securlly receivad by the Lender in respect of the
Secured Liabllities being avoided, reduced or ordered o be refunded under any law
refating fo insolvency, bankruptoy, winding-up, administration, receivarshin or otherwise,
Despite any such reisase, discharge or settlement:

{a) the Lender or its nomines may retain this deed and the security created by or
under it, including all certificates and documents releting to the whole or any
part of the Secured Asssts, for any period that the Lender doems nacassary io
provide the Lender with security agaihsf any such avoidance, reduction or order
for refund; and

{b}  the Lender may recover the value or amount of such sacurily or payment from
the Bomower subsaguently as if the release, discharge or setflement had not
gueurred,

Certificates

A certificate or determination by the Lender as to any amount for the time baing due to it
from the Borrower under this deed and the Facility Agreement shall be, in the absence of
any manifest error, conclusive svidence of the amourd dus,

Consolidation
The rastriction on the right of consolidation contained In section 93 of the LPA 1925 shall
not apply to this desd,

Small company moratorium

Notwithstanding anything o the contrary in this dsed, neither the obtaining of a
maratorium by the Borrower under schadule A to the Insclvency Act 1086 ner the tining
of anything by the Borrower with a view to obtaining such a morstorium {including any
preliminary decision or tnvestigation) shall be, or be congtrued as;

{8} an event under this desd which causes any floating charge created by this deed
o crystaliise;

{b}  an svent under this deed which causes any restriction whish would not

otherwise apply fo be imposed on the disposal of any properly by the Borrower:
or

{e} & ground under this deed for the appointment of a Receiver.
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31.

311

31.2

31.3

34

Hotices
Balivery
Any notice or other communication given to a party under or in connection with this desd
shall be:
{a} inwriting;

{b) delivered by hand, by pre-paid first-class post or other next working day delivery
service or sent by fax; and

(o} sentio:
{ii  the Borrower all
the address referred above at the Parties sub-heading of this debeniure
{ifl the Lender at:

the address referred above at the Parties sub-heading of this debeniure
marked for the attention of Louis Alexander

or to any other address or fax number as is notified in writing by one party to the
other from time to time.
Receipt by Borrower
Any nofice or other communication that the Lender gives to the Borrower shall be
desmed o have been recelved:
() if delivered by hand, at the time it is left at the relavant address;

(b i posted by pre-paid first-class post or other next working day dellvery service,
on the second Business Day sfter posting; and

{c) if sent by fax, when recelved in legible form.
A notice or other communication given as described in clause 31.2(a) or clause 31.2(c)

on & day that is not & Business Day, or after normal business hours, in the place it is
received, shall be deemed to have been raceived on the next Business Day.

Receipt by Lender

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

Service of precesdings

This clause 31 does not apply o the service of any proceedings or other documents in

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

43



31.5

32

321

32.2

2.3

No notice by emaii

A nofice or other communication given under or in connection with this deed is not valig
if sent by amall,

Gioverning law and Jurisdictlon
Governing law

This deed and any dispute or claim {including non-contractual dieputes or claims) arising
out of or in connection with i or it subject matter or formation shall ba governed by and
construed In accordance with the law of England and Wales.

Jurisdiction

Each party iravocably agrees that, subject as provided below, the courts of England and
Wales shall have exclusive jurisdiction over any dispute or claim {(including non-
contractual disputes or siaims} anising out of or In connection with this deed orits subject
matter or formation. Nething In this clause shall fimit the right of the Lander fo take
proceedings against the Borrower in any athar court of competent Jurisdiction, nor shall
the teking of proceedings in any one or more jurisdictions preclude the taking of
proceedings in any other jurisdictions, whether concurrertly or not, to the extent
permitted by the law of such other jurisdiction,

Other service

The Borower irrevocably consents to any process in any legal action or proceedings
under clauee 32.2 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 o serve
process in any other manner permitted by law,

This document has besn executed as 2 deed and is delivered and takes effact on the date
stated at the beginning of it.
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Schedule 1  Real Property
Part 1 Registerad Froperly
Fart 2 Unregistered Property

All that reahold land known 2s 41 5i Poter Street, Tiverion, EX16 8NW a5 shown hatched black on the
plan annexed hereio
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Schedule 2  Relevant Agresmenis

Type of contract: [DESCRIBE CONTRACT]
Date: [DATE OF CONTRACT]
Parties: [SET OUT PARTIES TO THE CONTRACT]



Schedule 3 Notice and acknowledgement - Relevant Agreement
Part 1 Form of notice
1On beaded notepaper of the Borrower)

INAME OF COUNTERPARTY]
[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear [NAME OF COUNTERPARTY],

Debenture dated [DATE] between [BORROWER] and [LENDER] (Lender)
{Dabentura)

We refer to the [DESBCRIBE RELEVANT AGREEMENT] (Contract).

This letter consiitutes notice fo you that under the Debenture [{a copy of which is
atiached)] we have [charged OR assigned, by way of security,] to [LENDER] (Lender)
fall our rights in respedt of] OR [the benafit of] the Contract.

We confirm that;

s We will remain liable under the Contract to perform all the obligations assumed by us
under the Contract.

= Neither the Lender nor any receiver or delegate appointed by the Lender will at any
time be under any obligation or liabillty to vou under or in respect of the Contract.

Malther the Debanture nor this notice releases, discharges or otherwise affects vouwr
liabitity and obligations in respect of the Conlract.

Subject t0 the above, we will remain entitled o exercise all our rights, powers and
discretions under the Contract and you may continue to deal with us in relation to the
Contract and give notices under the Contract fo us unless and uniil you receive wiitlen
notice to the contrary from the Lender. Thereaftar, all such rights, powers and
discretions shall be exercisable by, and you must give notice o, the Lender or as i
directs and we will cease to have any right to deal with you in relation to the Contract
and vou must desal only with the Lender,

Please nole that we have agreed that we will not amend or walve any provision of or
terminate the Contract without the prior wiitten consent of the Lender,

The instructions In this notice may only be revoked or amended with the prior written
consent of the Lendar.
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Fart 2

Pleass confirm that yoir agree {o the terms of this notice, and to act in accordance with
its provisions, by sending the sttached acknowledgement o the Lender at [ADDRESS
OF LENDER], with & copy to us.

This notice, and any dispute or claim {including non-contractua! disputes or claims)
arising out of or in connection with it or it sublect matter or formation, shall be governed
by and construed in accordance with the taw of England and Wales.

Yours sincerely,

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

[NAME OF BORROWER)
Fom of acknowledgement
[On headed notepaper of the counterparty)

[NAME OF LENDER]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
IPOSTCODE]

[DATE]

Dear [NAME OF | ENDER],

Debenture dated [DATE] between [BORROWER] {Borrower} and [LENDER]
{Lender) (Debenture)

We confirm receipt from the Borrower of a notice {Notice) dated [DATE] of {a charge OR
an assignment, by way of securily,] of 2l the Borrower's rights under [DESCRIBE
RELEVANT AGREEME NTT {Contract).

[Terms defined in the Notice shall have the same meaning when used in this
acknowledgament.]

We confirm thal;

= We accept the confimations and instructions contained in the Notice and agree to
comply with the Notice,

# There has been no amendment, walver or release of any rights or inlerests in the
Contract since the date of the Contract,

*  We will not cancel, aveid, release or otherwise allow the Contract to lapse without
giving the Lander at least 30 days’ prior written notice.

*  We have not, as st the date of this acknowledgement, received notice that the
Borrower has assigned Its rights under the Contract fo a third parly, or created any
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nther Inferast (whether by way of securily or otherwiseg) in the Confract in favowr of &
third party.

¢ The Lender will not in any clrcumstances have any liability in refation to the Contract.

¢ The Contract shall not be rendered void, voidable or unenforceable by reason of any
non-gisclosure by the Lender.

This lefter, and any dispute or claim {including non-confractyal dispules or clalms)
ariging out of or in connection with | or its subject matter or formation, shall be governed
by and construed in accordance with the law of England and Wales.

Yours sincerely,

FCOUNTERPARTY]
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Schedule 4 Notice and acknowledgement - Insyurance Policy

Part 1 Form of notice

[On headed nofepaper of the Borrower]

[NAME OF INSURER]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]

[DATE]

Dear [NAME OF INSURER],

Debenture dated DATE] betwaen [(BORROWER) and [LENDER] {Lender
{Debenture}

We refer to the [DESCRIBE INSURANCE POLICY AND SPECIFY TS POLICY
NUMBER] (Policy).

This letter constifutes notice 1o you that under the Deberture [{a copy of which is
altached)] we have [chargen by way of first fixed charge io the Lendsr OR assigned io
the Lender, absolutely, subject to a proviso for reassignment], ail our rights in the Policy,
including ali claims, the proceeds of all claims and all retums of pramium in connection
with the Policy.

Wa inevocably instruet and authorise your fon

¢ [Note the Lender's inferest on the Policy as [DESCRIBE NOTATION REQUIRED By
LENDER TO BE ENDORSEDR ON  POLICY, FOR EXAMPLE, "FIRST
MORTGAGEE™ OR Name the Lender as composite Insured in raspect of its own
separate insurable interest under the Policy] (except in relafion o public lability and
third party liability insurance),

* Name the Lender as first ioss payee {other than in respect of any claim under any
public kability and third party liability insurances),

*  Comply with the terms of any wiitten instructions recelved by you from the Lender
relating to the Policy, without natice or reference to, or further authorliy from, us and
without enquiring as 1o the iustification or the validity of those instructions.

»  Hold alf sums from time fo time dus and payable by you to us under the Policy to the
order of the Lendar,

* Pay, or release, all monies to which we are entitled under the Policy to the Lender, or
o such persons gs the Lender may direct.

#  Disclose information in relation to the Policy to the Lender on reguest by the Lender
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Fart Z

Meither the Debenture nor this nolice releases, discharges or otherwise affects your
liability and obligations in respect of the Policy.

Subject to the foragoing, you may continue to deal with us in relation 0 the Policy until
vou receive written notice to the contrary from the Lender. Thereafler, we will caase o
have any right to deal with you in reiation to the Policy and you must desl only with the
Lender.

The instructions in this notice may only be revoked or amended with the prior wiltten
consent of the Lender.

Please corfirm that you agree to the terms of this nolice and to act in accordance with its
provisions by sending the attached acknowledgement to the Lender at [ADDRESS OF
LEMNDER], with a copy 1o us.

This notice, and any dispute or claim (including non-contractual disputes or claims)
arising out of or in connection with it or its subject matter or formation, shall be governed
by and construed in accordance with the lew of England and Wales.

Yours sincarely,

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

INAME OF BORROWER]
Form of acknowiedgement
[On headed notepaper of the insurer)

[NAME OF LENDER]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]

[DATE]

Dear [NAME OF LENDER],

Debenture daled [DATE] between [BORROWER! (Borrower) and [LENDER]
{Lender) (Debenture)

We confirm receipt from the Borrower of a notice {(Notice} dated [DATE] of [a first fined
charge in favour of the Lender OR an assignment o the Lender, subject to a proviso for
reassignment] of all the Borrower's rights in [DESCRIBE INSURANCE POLICY AND ITS
MUMBER] (Policy), including all claims, the proceeds of all claims and all returns of
pramiums in connaction with the Policy.

[Terms defined in the Notice shall have the seme meaning when used In thig
acknowledgement.]
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We confirm that:

We acoept the instructions and authorisations cordained in the Notice and agres o
comply with the Notdice.

We have [noted the Lender's interest on the Paolicy as [DESCRIBE NOTATION
REGQUIRED BY LENDER TO BE ENDORSED ON POLICY, FOR EXAMPLE, FIRST
MORTGAGEE] OR named the Lender as compuosite inswred in respect of s own
separate insurable Interest under the Policy] (except in relation to pubdic Yiability and
third party liability insurances).

Thers has been no amendment, waiver or release of any rights or inferasty ity the
Pulicy since the date the Policy was issuad.

We have not, as at the dafe of this acknowledgement, received notice that the
Borrower has assigned its rights under the Policy to a third party, or created any
other interest (whether by way of security or otherwise) in the Policy In favour of a
third party.

The Policy shall not be avoided or vitiated as against the Lender by reason of the act
or defaull of any [other] insured party or any misrepresentation, non-disclosure or
failure to make a fair presentation of rigk by any [other] insured party.

[We waive our rights of subrogation against the Bormower, the Lender and the
tenants of any property mortgaged or charge under the Debenture} other than any
such rights arising in connection with any fraud or criminal offence cormmitted by any
of those persons in respect of any such property or the Policy. ]

We will not repudiate, rescind or cancel the Folicy, treat it as avoided in whole or in
part nor reat it as expired duse o non-payment of pramium without giving at least 30
days’ prior written notice to the Lendear.

The Lender will not have any liability for any pramium In relation o the Policy unless
it has expressly and specifically requested to be made liable in respect of any
Increase in premium or unpaid premium in respect of the Policy.

This letter, and any dispute or claim {including non-confractual disputes or claims)
arising out of or in connection with % or its subject matler or formation), shall be
governed by and construad in accordance with the law of England and Wales.

Yours sinceraly,

avma

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

INAME OF INSURERY]
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Schedule 5 Notice and acknowledgament - bank account
Part 1 Form of notice

{On headed notepaper of the Borrower]

[BANK, FINANCIAL INSTITUTION OR OTHER PERSON]

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[PGSTCODE]

[DATE]

Dear [NAME OF ADDRESSEE],

Debenture dated [DATE] between [BORROWER] and [LENDER] {Lender) {Debenture)

This letter constitutes notice to you that under the Debenture {{a copy of which is attached)] we
have charged, by way of first fixed charge, in favour of the Lender all monies from time to time
standing to the credit of the account held with you and detalled below (the Account), together
with all other rights and benefits accruing to or arsing in connection with the Account (including,
but not imited to, entitlernents to interest):

Mame of Account: INAME OF ACCOUNT]

Sort code: [SORT CODE]

Account number: JACCOUNT NUMBER]

We irrevocably instruct and authorise you to

« Discloss to the Lender any information relating to the Account requested from you by the

Lender.

s [Comply with the terms of any written notice or instructions relating to the Account received
by you from the Lender.]

« [Hold all sums from tima to time standing to the credit of the Account to the order of the
Lender.]

s [Pay or release all or any part of the monies standing to the cradit of the Account in
accordance with the wiitten instructions of the Lender.]

Wa acknowledge that you may comply with the instructions in this notice without any further
panmission from ug.}

[We are not permilted to withdraw any amount from the Account without the prior written
consent of the Lender.]
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The instructions in this notice may only be revoked or amended with the pricr written consant of
the Lender,

This notice, and any dispuis or claim (including non-contractual disputes or claims} arising out
of or in connection with it or its subject matter or formation, shall be govemed by and construed
in accordance with the law of England and Wales.

Please [acknowledge receipt of this notice OR confirm that you agrae to the termis of this notice
and to act in accordance with its provisions] by sending the attached acknowledgement io the
Lender at [ADDRESS OF LENDER], with 2 copy to us.

Yours sincerely,

[NAME OF BORROWER]
Part 2 Form of acknowladgemant

[On headed notepaper of the bantk, financial institution or other person]
[LENDER]

[ADDRESS LINE 1]

[ADDRESS LINE 2

[POSTCODE]

IDATE]

Dear [NAME OF LENDER],

Debenture dated [DATE] between [BORROWER) {(Borrower} and [LENDER) {Lender!
{Debenture)

We confirm recelpt from the Borrower of a notice (the Natice) dated [DATE] of & charge {on the
terms of the Debenture) over all monies from time to time standing to the credit of the account
detafled below {the Account), together with all other rights and benefils acoruing to or arising in
connection with the Account (including, but not limited to, entifements fo interest).

We confirm that we:

* Accept the instructions contained in the Motice ang agree to comply with the Nolica.

» [Will not permit any amount to be withdrawn from the Account without your prior written
consent.]

s Have not received notice of the interest of any third party in the Account.

= Have neither claimed nor exercised, nor will claim or exercise any security interest, set-off,
counter-claim or other right in respect of the Account.
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The Account is:

Name of Account: [NAME OF ACCOUNT]
Sort code: [SORT CODE]

Account number: [ACCOUNT NUMBER]

This letter, and any dispute or claim (Including non-contractual disputes or claims) arising out of
or In connection with it or its subject matter or formation, shall be governed by and construed in
accordance with the law of England and Wales.

Yours sincerely,

[NAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
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Executed as deed by OPT-GROUP-LIMITED. acting by
{NAME OF D!REGTGR} &

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

director, in the pr&sensﬁe of:
Director

Signature of witness

Name and address of wilness:

~BridgeGrawd acting by&%mw TRVES, Hﬁ{"hﬁu {NAME
OF DERECTQR} a director, in the presence of:

Signature of witness

Wame and address of witness:

HARRIET ik

ALCOCKS SOLICITORS

BYRON HOUSE

COMMERCIAL STREET
TANSFIELD NG18 1EE
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