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Company Name: LUX GROUP HOLDINGS LTD
Company Number: 11707773

Received for filing in Electronic Format on the: 05/09/2022 XBBXFMPL

Details of Charge

Date of creation:  02/09/2022

Charge code: 1170 7773 0003

Persons entitled: EXTELL DEVELOPMENT COMPANY

Brief description: CONTAINS A FIXED CHARGE OVER INTELLECTUAL PROPERTY
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: ACUITY LAW LIMITED

Electronically filed document for Company Number: 11707773 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11707773

Charge code: 1170 7773 0003

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 2nd September 2022 and created by LUX GROUP
HOLDINGS LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 5th September 2022 .

Given at Companies House, Cardiff on 7th September 2022

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

Companies House s
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EXECUTION VERSION

Dated 2 September 2022

(H LUX GROUP HOLDINGS LIMITED

(2 EXTELL DEVELOPMENT COMPANY

DEBENTURE

Acuity Law Limited

wnrey acuitylaw.com
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THIS DEED is made on 2 September 2022
BETWEEN:
{1} LUK GROUP HOLDINGS LIMITED incorporated and registered in England and Wales

with company number 11707773 whose reqgisterad office is at The MHopton Workshop,
Hopton Road, Devizes, England, SN10 2EU (Chargor; and

{2 EXTELL DEVELOPMENT COMPANY incorporated and registered in Delaware, United
Siates of Amernica with company number 2455187 whose registered office is ¢fo The
Corporation Trust Company, Corporation Trust Center, 1202 Orange Street, Wilmingion,
Delaware 19801 (Chargee}.

BACKGROUND:

() The Chargor has agreed, pursuant to the Facility Agreement, 1o provide the Chargor with

loan facilities on a secured basis.

{8} LUnder this deed, the Chargor provides security to the Chargee for the loan facilities made

available under the Facility Agreement,
{9y This deed is subject to the provisions of the Intercreditor Agreement.
TS HEREBY AGREED as follows:
1 DEFINITIONS AND INTERPRETATION
1.1 Definitions

Terms defined in the Facility Agreement shall, unless otherwise defined in this Deed,

nhave the same meaning in this Deed. In addilion, the following definitions apply in this

Deed:
Administrator an administrator appointed {o manage the affairs, business and
properly of the Chargor pursuant to clause 6.4,
Book Debts all present and future book and other debts, and monetary

claims due or owing to the Chargor, and the benefit of all
security, guaraniees and other righls of any nature enjoved or

held by the Chargor in relation o any of them.
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a day other than a Salurday, Sunday or public holiday in

England when banks in London are open for business.

any freshold, leasehold or commonheld property the subject of
the security constiluted by this Deed and references to
“Charged Property” shall include references to the whole or

any part of it

any person appointed by the Chargee or any Receiver pursuant
to clause 10 and any person appeointed as atlomey of the

Chargee or any Receiver or Delegate.

any account of the Chargor nominated by the Chargee as a

designated account for the purposes of this Deed.

afl present and future equipment, plant, machinery, {ools,
vehicles, furniture, fittings, installations and apparatus and
other tangible moveable property owned by the Chargor or in
which it has an interest, including any part of it and all spare

parts, replacements, modifications and additions.

has the meaning given in the Facility Agreement.

the facility agreement dated on or about the date of this Deed
betwean the Chargee and the Chargor for the provision of the

loan faciities secured by this Deed.

each contract and policy of insurance effected or maintained by
the Chargor from time {o time in respect of is assels or
business {including, withou! limitation, any coniract or policy of

insurance relating to any Charged Property or the Equipment).

means the intercredilor agreement made on or about the dale
of this Deead between the Charges, the Chargor and Greyson
Holdings, LLC.

the Chargor's present and fulure patents, righis o inventions,
copyright and related rights, moral nghis, trade marks, business
names and domain names, nghis in get-up, goodwill and the
right to sue for passing off, rights in designs, dalabase rights,

righis 1o use, and proiect the confidentiality of, confidential
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investments

LPA 1925

Receiver

Secured Assels

Secured Liabilities

Security

Security Period

information {ncluding know-how and trade secrets) and all
other intellectual properly rghts, 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 o claim priority from, such righis and all similar or
equivalent rights or forms of protection which subsist or will

subsist now or in the fulure in any part of the world,

all cerlificated shares, stock, debentures, bonds or other
securities or invesiments (whether or not marketable) from time
to time legally or beneficially owned by or on behall of the

Chargor.
the Law of Property Act 1825,

a receiver, receiver and manager or administrative receiver

appointed by the Chargee under clause 3.

all the assets, property and underiaking of the Chargor which
are, or are expressad (o be, subject to the Security created by,
or pursuant to, this Deed (and references to the Secured Assels

shall include references 1o any part of them).

all present and future obligations and liabilities of the Chargor
o the Chargee, whether actual or contingent and whether owed
jointly or severally, as principal or surely or in any other
capacity, under or in connection with the Facility Agreement or
this Deed.

any mortgage, charge {whether fixed or flosting, legal or
equitable), pledge, lien, assignment by way of security or other
security interest securing any obligation of any person, or any

other agreement or arrangement having a similar effect.

the period staring on the date of this Deed and ending on the
date on which all the Secured Liabilities have been
unconditionally and irrevocably paid and discharged in full and

no further Secured Liabililies are capable of being oulstanding.
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1.2

3.1

VAT value added tex or any equivaient tax chargeable in the UK or

slsewhere.
interpretation
in this Deed:

1.2.1 a person includes an individual, firm, company, corporation, parinership,
unincorporated body of persons, government, siale or agency of a state or any
association, trust, joint venture or consortium (whether or not having separale

legal personality);

1.2.2 a reference o a slatule or stalulory provision is a reference fo it as amended,

exiended or re-enacted from time {o time; and

1.2.3 a reference o a statule or statulory provision shall include all subordinale

legisiation made from time to time under that statule or statulory provision.
COVENANT TO PAY

The Chargor shall, on demand, pay io the Chargee and discharge the Secured Liabilities

when they become dus.
GRANT OF SECURITY
Fized charges

As a continuing security for the payment and discharge of the Secured Ligbilities, the

Chargor with full title guarantee charges to the Chargee by way of a first fixed charge:

214 afl present and future estates or interests of the Chargor in, orover, any freghold,

leasehold or commonhold property;

3.1.2 all licences, consents and authorisations {statulory or otherwise) held or
required in connection with its business or the use of any Secured Asset, and

all rights in connection with them;
313 all its present and future goodwill;
314 all its uncalled capital;
315  all the Ecuipment;

3.1.6  all the intellectual Fropertly,;



Doculign Envelope ID: JAFIDOET-T19A-40B0-AB44-0BDABAACTFER4

3.2

3.3

3.4

3.1.10

3.1.11

all the Book Debts;

all the Investmenis;

all monies from time to time slanding 1o the credit of iis accounts with any hank,
financial institution or other person {ncluding each Designated Account),
together with all other rights and benefils accruing to or arising in connection

with each account (ncluding, but not limited o, entitlements to interast);

all its rights in respect of each Insurance Policy, including =i claims, the
proceeds of all claims and all returns of premiums in connection with each

Insurance Folicy, to the exient not sffectively assigned under clause 3.2; and

all its rnighls in respedt of any agreements, instruments and rights relating to the

Secured Assets, to the extent not effectively assigned under clause 3.2.

Assignment

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

Chargor with full title guarantee assigns o the Chargee absolutely, subject to a proviso

for reassignment on irevecable discharge in full of the Secured Liabilities:

321

3.2.2

all its rights in each Insurance Policy, including all claims, the procesds of all
claims and all returns of premiums in connection with each Insurance Policy;

and

the benefit of all other agreements, instruments and rights relating to the

Secured Assels,

Floating charge

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

Chargor with full litle guarantee charges io the Chargee, by way of first floating charge,

ali #s undertaking, properly, assels and rghis not otherwise effeclively morigaged,

charged or assigned under clause 3.1 o clause 3.2 inclusive.

Cualifying floating charge

Faragraph 14 of Schedule B1 {o the Insolvency Act 1886 applies {o the floating charge

created by this Deed.
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35

36

37

Automatic crystallisation of floating charge

The floating charge created by this Deed shall automatically and immediately (without

nolice} convert inte a fixed charge over the assetls subject to that floating charge it
351 the Chargor:

3511 creales, or attempis to create, without the prior writlen consent of
the Chargee, Securnty or a frust in favour of ancther person over all
or any part of the Secured Assels {excepl as expressly permitied

by the terms of this Deed or the Facility Agreement}; or

3512 disposes, of altemnpts to dispose, of all or any part of the Secured
Assels {other than Secured Assels thal are only subject fo the

floating charge while it remains uncrystallised);

352 any person levies {(or attempls {o levy) any distress, attachment, execution or

other process against all or any part of the Secured Assels;

353 a resolution s passed or an order is made for the winding-up, dissolution,

administration or re-organisation of the Chargor; or

354 an apphcation is made o court, or an order is made, for the appointment of an
administrator, or a notice of intention o appoint an administrator is given oran

administrator is appointed.
Crystaliisation of floating charge by notice

Except as provided inclause 3.7, the Chargee may, in iis sole discretion, by wrilten nolice
to the Chargor, convert the floating charge created under this Deed into a fixed charge

as regards any part of the Secured Assels specified by the Chargee in that nolice il
361 an Event of Defaull is continuing; or

382 the Chargee considers those assels fo be in danger of being seized or sold
under any form of distress, atlachment, execulion or other legal process or fo

be otherwise in jeopardy.
Part A1 moratorium

371 Subject to paragraph {(b) below, the floating charge created by this Deed may

not be converied into a fixed charge solely by reason of oblaining a moratorium
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5.1

372

{or anvthing done with a view o obtaining a moratorium) under Fart A1 of the

Insolvency Act 1986,

Faragraph (&) above does nol apply to any fleating charge referred o In seclion
AS2{d) of Part A1 of the Insolvency Act 1886,

REPRESENTATIONS AND WARRANTIES

The Chargor represents and warmranis to the Chargee on each day during the Security
Period that:

4.1.1

412

4.1.3

4.1.4

417

it is the sole legal and beneficial owner of, and has good, valid and marketable

titie 1o, the Secured Assels;

it is duly incorporated with limited hability, validly existing under the laws of s
jurisdiction of incorporation and has the power to own the Secured Assets and

carry on is business as it is being conductied;

the Secured Asseis are free from any Security other than the Securnty created
by this Desd;

the execulion, delivery and performance of the obligations in, and fransaction
contemplated by, this Deed do not and will not contravene any of the Chargor's
constitutional documents, any agreement or instrument binding on the Chargor

or its assets, or any applicable law or regulation;

this Deed constitutes and will constitute the legal, valid, binding and enforceable
abligations of the Chargor, and is, and will continue 1o be, effective security over

all and every part of the Secured Assets in accordance with its terms;

the Chargor has not received, or acknowledged notice of, any adverse claim by

any person in respect of the Secured Asselis or any interest in them; and

there is no breach of any law or regulation that materially and adversely affecis
the Secured Assets and nothing has arsen, has been created or is subsisting,

that would be an overmriding interest in any Charged Properly.

COVENANTS

Negative pledge and disposal restrictions

The Chargor shall not at any time, except with the prior written consent of the Chargee

or as otherwise expressly permilted by the Intercreditor Agreement, create, pumport to
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52

53

54

55

create or permit {o subsist any Securlly on, or in relation to, any Secured Asset other than

any Securily created by this Deed.

Preservation of Secured Assels

The Chargor shall not do, or permit {o be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Chargee, or
materially diminish the value of any of the Secured Assels or the effectiveness of the

security created by this Deead.

Compliance with laws and regulations

The Chargor shall:

531 not, without the Chargee's prior wiitlen consent, use or permi the Secured

Assets to be used in any way contrary 1o law; and

532 comply in all material respects with the requirements of any law or reguilation
relating to or affecting the Secured Assels or the use of it or any part of them
and shall promptly effect any maintenance, modifications, alterations or repairs
that are required by any law or reguiation (o be effected on or in connection with

the Secured Assaels,

Notice of misrepresentation and breaches

The Chargor shall, prompltly on becoming aware of any of the same, notify the Chargee
in writing of any representation or warranty set out in this Deed that is incorrect or
misleading in anv material respect when made or deemed to be repeated and any breach

of any covenant set cut in this Deed.

Insurance

The Chargor shaill;

551 maintain insurance on and in relation {o the Secured Assels with a reputable
underwriters or insurance companies against such risks {o the exdent usual for
persons carrying on a business such as that cammied on by # and will provide
copies of all insurance policies to the Chargee promptly following a written

raquest to do so;

552 if the Chargee so requires, the Chargor shall procure that the Chargee is noled

on all its insurance policies; and
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56

57

563 hold on trust for the Chargee all monies received under any insurance of the
Secured Assels and, at the option of the Chargee, will apply in making good or
recouping expenditure in respect of the loss or damage for which those monies

are received or in, or fowards, discharge or reduction of the Secured Liabililies.
Property
The Chargor shali:

561 keep all premises and fixiures and fitlings on each Charged FProperly in good

repair;

5862 promplly notify the Chargee of any acguisition by the Chargor of, or contract
made by the Chargor to acquire, any freehold, leasehold or any other interest in

praperty;

563 permit the Chargee and any Receiver and any person appoinied by either of
them to enter upon any premises of the Chargor and inspect any property or

Secured Asset during normal business hours upen reasonable pricr notice; and

564  ifrequested by the Chargee and af the Chargor's reasonable cost and expense,
execuie all such further assignments, iransfers, charges or other documents in
such form as the Chargee may reasonably require and do all acls that the

Chargee may reasonably require 1o perfect the Secunity taken by the Chargee.
Fegistration of legal mortgage at the Land Registry

The Chargor consents to an application being made by the Chargee 1o the Land Registrar
for the following restriction in Form P {o be registered against its title to each Charged

Froperty over which the Chargee has a legal mortgags:

"“Wo disposition of the registered eslale by the proprieior of the registered estale, or by
the proprietfor of any registered charge, not being a charge registerad before the enfry of
this restriction, is o be registered without a wrilten consent signed by the proprietor for
the time being of the charge dated in favour of EXTELL
DEVELOPMENT COMFANY referred o in the charges register, or their conveyancer.”
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8.1

6.2

63

6.4

POWERS OF THE CHARGEE

Power to remedy

6.1.1

612

The Chargee shall be entitled {(but shall not be obliged) 1o remedy, at any time,
a breach by the Chargor of any of iis obligations contained in this Deed and the
Chargor imevocably authornses the Chargee and its agents to do all things that

are necessary or desirable for that pumpose.

The Chargor shall reimburse the Chargee, on a reasonable basis, for actual
monies the Chargee expends in remedying a breach by the Chargor of iis

obligations contained in this Deed,

Exarcise of rights

621

622

The righis of the Chargee under clause 8.1 are without prejudice o any other

rights of the Chargee under this Deed,

The exercise of any rights of the Chargee under this Deed shall not make the

Chargee liable o acoount as a morigages in possession.

Chargee has Recelvers powers

To the exient permitied by law, any right, power or discretion conferred by this Deed

{either expressly or impliediy} or by law on a Heceiver may, after the security constituted

by this Deed has become enforceable, be exercised by the Chargee m relation to any of

the Secured Assets whether or not it has taken possession of any Secured Assets and

without first appointing a Recelver or notwithstanding the appointment of a Receiver,

Apbointment of an Administrator

641

5§42

The Chargee may, without nolice {o the Chargor, appoint any one or more
persons io be an Administraior of the Chargor pursuant o Paragraph 14 of
Schedule B1 of the Insolvency Act 1888 if the security constituted by this Deed

becomes enforceable.
Any appointment under this clause 6.4 shall

6.42.1 be in writing signed by a duly authorised signatory of the Chargee;

and

64272 take effect in accordance with paragraph 1% of Schedule B1 of the
Insolvency Act 1986,

10
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7.1

7.2

7.3

7.4

§4.3  The Chargee may apply to the court for an order removing an Administrator from
office and may by notice in wiiling in accordance with this clause 6.4 appoint a
replacement for any Administrator who has died, resigned, been removed or

who has vacated office upon ceasing to be gualified.
ENFORCEMENT OF SECURITY
Security becomes enforceable on Event of Defauit

The security constifuted by this Deed shall become enforceable f an Event of Default

occurs and is continuing.
General

7.2 For the purposes of all powers implied by statule, the Secured Liabilities are

deemed 1o have become due and payable on the date of this Deed.

7.2.2 The power of sale and other powers conferred by seclion 101 of the LPA 1825
(as varied or extended by this Deed) shall be immediately exercisable at any
time afier the securily constituted by this Deed has become enforceable under

clause 7.1

7.23 Section 103 of the LPA 1825 does not apply 1o the securily constituted by this
Daed.

Access on enforcement

At any time after the Chargee has demanded payment of the Secured Liabilities or if the
Chargor defaulis in the performance of ifs obligations under this Deed, the Chargor will
allow the Chargee or its Receiver, without further notice or demand, immediately to
exercise all its rights, powers and remedies in particular (and without limitation) to take
possession of any Secured Asset and for that purpose to enter on any premises where a
Secured Asset is situated {or where the Chargee or a Receiver reasonably believes a
Secured Asset o be situated) without incurring any ligbility to the Chargor for, or by any

reason of, that entry.
Exclusion of liability

MNeither the Chargee, nor any Receiver or Delegate, shall be liable {io the Chargor or any
other person except that this does not exempt the Chargee or any Receiver or Delegale
from liability for losses caused by the gross negligence, fraud or wilful misconduct of the

Chargee or the relevant Receiver or Delegate,

11
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8.1

82

83

8.4

8.5

RECEIVER

Appointment

#.1.1 Al any time afier the security constituled by this Deed has become enforceable,
or fo the extent permitled by the Intercreditor Agreement at the request of the
Chargor, the Chargee may, without further nolice, appoint by way of deed, or
otherwise in wriling, any one or more persons (o be 3 Receiver of all or any part

of the Secured Assels,

81.2 The Chargee may not appoint a Recewer solely as a resul of the oblaining of a
moratorium {or as 2 result of anything done with a view 1o cblaining a
moratorium} under Part A1 of the Insolvency Act 1888 other than in respect of
a floating charge referred 1o in section ABZ{) of Part A1 of the insclvency Act
1988,

Removal

The Chargee may, without further notice (sublect o saction 45 of the Insolvency Act 1866
in the case of an adminisirative receiver), from time o time, by way of deed, or otherwise
in writing, remove any Heceiver appointed by it and may, whenever it thinks fif, appoint a
new Receiver in the place of any Receiver whose appointment may for any reason have

terminated.
Remuneration

The Chargee may fix the remuneration of any Receiver appointed by it without the
resiriclions contained in section 108 of the LPA 1925, and the remuneration of the

Receiver shall be a debl secured by this Dead, {o the exient not otherwise discharged.

Power of appointment additional {o statulory powers

The power to appoint a Receiver conferred by this Deed shall be in addition to all statutory
and other powers of the Chargee under the Insolvency Act 1986, the LA 1825 or
otherwise, and shall be exercisable without the restrictions contained in sections 103 and
108 of the LPA 1825 or otherwise.

FPower of appointment exercisable despile prior appeintments

The power (o appeint a Receiver (whether conferred by this Deed or by statute) shall be,
and remain, exercisable by the Chargee despite any prior appointment in respedt of all

or any part of the Secured Assels.

12



Doculign Envelope ID: JAFIDOET-T19A-40B0-AB44-0BDABAACTFER4

8.8

9.4

92

Agent of the Chargor

Any Receiver appeinied by the Chargee underthis Deed shall be the agent of the Chargor
and the Chargor shall be solely responsible for the contracls, engagements, acls,
omissions, defaulls, losses and remunerstion of that Receiver and for liabilities incurred
by that Receiver. The agency of each Receiver shall continue untit the Chargor goes into
liquidation and after that the Receiver shall act as principal and shall not become the

agent of the Chargee,
POWERS OF RECEIVER
General

911 Any Receiver appointed by the Charges under this Deed shall, in addition {o the
powers conferred on it by statule, have the rights, powers and discretions set

out in clause 8.2,

81.2 A Receiver has all the rights, powers and discretions conferred on a receiver {(or
a receiver and manager; under the LPA 1825, and shall have those righis,
powers and discretions conferred on an administrative receiver under the

Insolvency Act 1986 whether i is an administrative receiver or not.

8.1.3 If there is more than one Receiver holding office at the same time, sach Receiver
may (unless the documenti appointing it states otherwise) exercise all of the
powers conferred on a Receiver under this Deed individually and o the

exclusion of any other Receiver,

9.1.4 Any exercise by a Receiver of any of the powers given by clause 8 may be on

behalf of the Chargor, the direclors of the Chargor or ifself.
Powers

8241 A Receiver may undertake or complete any works of repair, alteration, building
or development on any Charged Property and may apply for and maintain any
planning permission, development consent, building requlation approval or any

other permission, consent or lcence o carry out any of the same.

822 A Recelver may grant, or accepl, surrenders of any leases or tenancies affecting

any Secured Asset on any terms, and subject io any conditions, that it thinks fit.

13
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8923

924

8925

928

927

9238

829

9210

9211

A Receiver may provide services and employ or engage any managers, officers,
servanis, contraclors, workmen, agenis, other personnel and professional

advisers on any terms, and subject to any condilions, that it thinks fil.

A Receiver may charge and receive any sum by way of remuneration {in addition
to all costs, charges and expenses incurred by i) that the Chargee may

prescribe or agree with i,

A Receiver may lake immediate possession of, get in and realise any Secured

Asset,

A Heceiver may carmry on, manage, develop, reconstruct, amalgamate or
diversify or concur in carnying on, managing, developing, reconstructing,

amalgamating or diversifying the business of the Chargor.

A Receiver may sell, exchange, convert inte money and realise all or any of the
Secured Assels in respect of which it is appeinted in any manner (including,
without imitation, by public auction or privale sale) and generally on any lerms
and conditions as it thinks fit. Any sale may be for any consideration thai the
Feceiver thinks fit and a Receiver may promote, of concur in promoting, a

company to purchase the Secured Assets io be sold.

A Receiver may sell and assign all or any of the Book Debls in respect of which
it is appeinted in any manner, and generally on any terms and conditions, that it
thinks fit.

A Receiver may make calls conditionally or unconditionally on the members of
the Chargor in respect of uncalted capital with (for that purpese and for the
purpose of enforcing paymenis of any calls so made) the same powers as are
conferred by the articles of association of the Chargor on its directors in respect

of calls authorised to be made by them.

A Receiver may form a subsidiary of the Chargor and transfer to that subsidiary

any Secured Assetl,

A Receiver may, for whalever purpose it thinks i, raise and borrow money
gither unsecured or on the security of all or any of the Secured Assetls in respect
of which it is appointed on any terms that it thinks fit {including, if the Chargee

consents, terms under which that security ranks in priority to this Deed).
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16

10.1

10.2

11

89.2.12 A FHeceiver may redesm any prior Securily and settle and pass the accounts o
which the Security relates. Any accounis so settled and passed shall be, in the
absence of any manifest error, conclusive and binding on the Chargor, and the
monies so paid shall be deemed io be an expense properly incurred by the

Receiver.
DELEGATION
Belegation

The Chargee or any Receiver may delegate {(either generally or specifically) by power of
gtomey or in any other manner to any person any right, power, authorily or discretion

conferred on it by this Deed {including the power of altorney granted under clause 15.1).
Liahility

Neither the Chargee nor any Receiver shall be in any way liable or responsible io the
Chargor for any less or liability of any nature arising from any act, defaull, omission or

misconduct on the part of any Delegate.
APPLICATION OF PROCEEDS
Order of application of proceeds

All monies received or recovered by the Chargee, a Receiver or a Delegale under this
Deed or in connection 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
{subiect to the claims of any person having prior rights and by way of variation of the LPA
1925) be applied in the following order of priority (but without prejudice o the Chargee's

right to recover any shortfall from the Chargor):

1141 in or towards payment of all costs, liabilities, charges and expenses incurred by
or on behall of the Chargee {and any Receiver, Delegate, atlorney 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 Deed;

11.1.2  in or fowards payment of the Secured Liabilities in any order and manner that

the Chargee delermines; and

11.1.3  in payment of the surplus {if any) to the Chargor or other person entitled to it

15
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13

14

14.1

15

151

RELEASE

Al the end of the Securnity Period the Chargee shall at the request of the Chargor iake
whatever action is necessary {o release the Secured Assels from the securlty crealed by
this Deed.

COSTS INDEMNITY

The Chargor shall, within ten Business Days of demand, indemnify the Chargee, sach
Receiver and each Delegate, and their respective emplovees and agents against
reasonable costs and expenses sufferad or incurred by any of them arising out of or in
connection with taking, holding, protecting, perfecting, preserving, releasing or enforcing

{or attempting to do so) the security constituted by this Deed.
FURTHER ASSURANCE
Further assurance

The Chargor shall promptly take whatever acltion the Chargee or any Receiver may

reascnably require for;

1411 cresting, perfecting or protecting the security created or intended 1o be crealed
by this Deed; or

14.1.2 faciliialing the realisation of any Secured Asset,

including, without limilation the execulion of any morgage, transfer, conveyance,
assignment or assurance of all or any of the assets forming part of the Secured Assels

and the giving of any nolice, order or direction and the making of any filing or registration.
POWER OF ATTORNEY
Appointment of attormeys

By way of securily, the Chargor irevocably appoinis the Chargee, every Receiver and
every Delegate separately {o be the atlorney of the Chargorand, in ils name, on its behalf

and as its act and deed, to exscute any documents and do any acts and things that:
15.1.1  the Chargor is required to execule and do under this Deed; or

15.1.2 any aflorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this Deed or by law on the Charges,

any Receiver or any Delegate.
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17

17.1

17.2

17.3

18

ASSIGNMENT AND TRANSFER

Neither parly can assign any of s rights or transfer any of iis rights and obligations under

this Deed without the prior writlen consent of the other.

AMENDMENTS, WAIVERS AND CONSENTS

Amendments

No amendment of this Deed shall be effective unless it is in writing and signed by, oron

behalf of, each parly {or iis authorised representative).

Walvers and consents

17.2.1

17.2.2

A waiver of any right or rermedy under this Deed or by law, or any consent given
under this Deed, is only effective if given in writing by the waiving or consenting
party and shall not be deemed a walver of any subsequent right or remedy . it
only applies {o the circumstances in relation fo which # is given and shall not

prevent the parly giving it from subsequently relying on the relevant provision.

A failure by the Chargee o exercise, or delay by it in exercising any right or
remedy provided under this Deed or by law shall not constitule a waiver of that
or any other right or remedy, prevent or restrict any further exercise of that or
any other right or remedy or constitute an election to affirm this Deed. No single
or partial exercise of any right or remedy provided under this Deed or by law
shall prevent or restrict the further exercise of that or any other right or remedy.
Mo election to affirm this Deed by the Chargee shall be effective unless it is in

wiriting.

Hights and remedies

The rights and remedies provided under this Deed are cumulative and are in addition 1o,

and not exclusive of, any rights and remedies provided by law.

COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which when exescuted

and delivered shall constitute a duplicate onginal, but all the counterparts shall fogether

constitute one deed.
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20

21

211

21.2

THIRD PARTY RIGHTS

Except as expressly provided in clause 13, a person who s not a parly 1o this Dead has
no right under the Contracts (Righis of Third FParties) Act 1889 {0 enforce, or enjoy the
benefit of, any term of this Deed. Notwithstanding any term of this Deed, the consent of
any person who is not a party to this Deed is not required {o rescind or vary this Deed at

any time,
INTERCREDITOR AGREEMENT

This Dead is subject to the terms of the Intercredifor Agreement. To the extent that there
is any conflict between the terms of this Deed and the terms of the intercreditor

Agreements, the terms of the intercreditor Agreement shall prevail,
NOTICES

Any notice or other communication given fo a party under or in connection with this Deed
shall be:

20101 inwriting;

2112 delivered by hand, by pre-paid first-class post or other next working day delivery

service of sent by e-mail; and

2113 sentiothe address or e-mail address set out for the relevant party in the Facility
Agreement or lo any other address or e-mail number as is nolified in vwriting by

one parly 1o the other from time to tims.

Any notice or other communication given by either parly shall be desmed o have been

receivad.
2121 i delivered by hand, at the time it is lefi at the relevant address;

21.2.2 i posted by pre-paid first-class post or the next working day delivery service, on

the second Business Day after posting; and
21.2.3  if sent by e-mall, at the time of transmission,

unless in each case, such deemed receipt would occur oputside business hours {meaning
.00 am to 5.30 pm Monday to Friday on a day thal is not a public holiday in the place of
deemed receipt), in which case desmead receipt will occur at 8.00 am on the day when
business next staris in the place of deemed receipt {and, for the purposes of this clause

21, all references to time are 1o local time in the place of deemed receipt).

18



Doculign Envelope ID: JAFIDOET-T19A-40B0-AB44-0BDABAACTFER4

22

221

222

GOVERNING LAW AND JURISDICTION

This Dead and any dispute or claim (including non-contractual dispuies or claims) arising
out of or in connection with it or its subject matier or formation shall be govemned by and

consirued in accordance with the faw of England and Wales.

Each parly irrevocably agrees that, subject as provided below, the courls of England and
Waales shall have exclusive jurisdiction over any dispute or claim {ncluding non-
contractual disputes or claims) arising ocut of or in connection with this Deed or its subject
matter or formaticn. Nothing in this clause shall limit the right of the Chargee to take
procesedings against the Chargor in any other court of competent jurisdiction, nor shall
the iaking of proceadings in any one or more jurisdictions preclude the {aking of
proceedings in any other wrsdictions, whether concurrently or not, to the extent permitied

by the law of such other junsdiction.

in withess whereof this document has been execuled as a deed and deliverad on the date first

siated above.
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Execution page

The Chargor

EXECUTED as a DEED by }
LUX GROUP MOLDINGS LIMITED }
acling by two direciors 3

The Chargee

EXECUTED as 2 DEED by }
EXTELL DEVELOPMENT COMPANY )
acting by [N o )
accordance with the laws of the State of Delaware,

is acting under the authority of the company

Director

Director

Authorised signatory
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