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Details of Charge

Date of creation:  22/11/2021
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Contains fixed charge(s).
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Contains negative pledge.
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This form was authorised by: a person with an interest in the registration of the charge.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12181770

Charge code: 1218 1770 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd November 2021 and created by EARTHLIGHT LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
25th November 2021 .

Given at Companies House, Cardiff on 26th November 2021

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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2021

_bated | 62,,;2 _

(1) EARTHLIGHT LTD as Chargor

(2) ALDERMORE BANK PLC as Bank

. DEBENTURE

. Aldermors Bank PLC is authorised by the Prudsntial Regulationt Authority and regulated by the Financial Conduct Authortty ang the Prudential Regulation
Authordly (Financial Services Register numnber: 204503). Registered Office: Apex Plaza, Forbury Road, Reading, RG1 1AX Registerad in England.
- Company Mo, 947662, Involes Finance, Commerdial Morigages, Property Development, Buy-To-Let Morlgages and Asset Finance lending to tmited

' - companies are not regulated by the Financlal Conduct Authority or Prudential Regulation Authority, Assel Finance lending where an exemption within the
- Financial Services and Markele Act 2000 (Regulated Aclivities) Order 2001 applies, is exempt from regulation by the Financial Conduct Authority or

Prudential Reoulation Authority,



THIS DEBENTURE ismadethe 2 2
BETWEEN:

{1} EARTHLIGHT LTD (reglstered number" 12181?’?0} whose registered office is at 35 Warwick Park, Tunbridge Wells,
United Kingdom, THNZ 5TA {the "Chargor”); and

(2) . ALDERMORE BANK PLC whose registered office is at Apax Plaza, Forbury Road, Reading, RG1 1AX (the "Bank™.

I. _' DEFINITIONS AND INTERPRETATION
1l ; Dafinitions

" inthis Bead :
" “Assigned Asset” means any assats expressed to be ass:gned under c!au&e 3 1. 3

- “Associated Benefits” means, in respect of any asset: :
&) all monies including (where relevant} all rent, dividends, distributions, proﬁts @ompensatscm damages

- income or interest paid or pavable relating to that assel; and
- {b) all authorisations, rights, beneafits, claims or property at any time relating to that asset.

“‘Book Debts” means all book and other debis, revenues and monetary claims of or owing lo, or cther amounis '
recovarshie or receivable by, the Chargor and any rights or claims of the Chargor in respact of such dsbls, revenues -
and monelary daims.

“Gharged Account” means each account listed in Part il of Schedule 1.

' “Gharged Propsrty” means the assets of the Chargor which from ime o tiﬁie are, or are expressed &o. be, the su.bject
of any security createg by this Desd.

“inteliectual Properly” means any patents, irade marks, service marks, designs, business names, copyrights, database
rights, design rghts, domain names, moral rghts, inventions, confidential information, knowhow and other intellactual
property rights and interests (which mav now or in the fulure subsist), whether registered or unregistered, and the benedit
of ali applications and righis © use such assets.

insurances” means all contracts or policies of insurance of whatever nature.
“LPA" means the Law of Property Act 1925,

*Mortgage Conditions” means the Aldermore Bank PLC Commercial Morigage Conditicns 2020, ﬁogether w&:h any
updated or revised version, or replacemeant thereof,

 "Difer” means the commercial mortgage offer enterad into between the Chargor and the Bank.
" *Party” means 3 parly 1o this Deed.

“Real Property” means:

- {ay all eslates or interests inany f:eehcld cr legsehold prsperty o .
- () any buildings, fixtures, fittings, fixed plant or machinery at any time sstuated on or fcerming part of Rhat a
proparty;
{c} . all easements, rights, agreements and other henefits in respect of that property; and
{d) " Ihe benefit of any covenants for lile given or enterad into by any predecessor in title of the Chargor in
. respect of that proveriy.

" “Receiver” means a receiver or receiver and manager or administrative receiver of ihe whole or any part of the Charged . '
Property. DR

“Secursd Amounts” means all monies which ara now or at any time hereafier may be or become due of owing by the
Chargor 1o the Bank on any account whalsoever and all other liabilities, whether actual or contingant, present or fulure -
incurred by the Chargor to the Bank (whether in either case due, owing or incurred by the Chargaor alone or jointly with -
any other parson and in whatever name, firm or sivle and whether as principal or as surety), together with intarest, feas,
cosls, expensas and other charges,

“Specified Contracts” means the contracts listed in Part V of Schedule 1.
" “Specified Shares” means any shares specified in Part Il of Schedule 1.

12 " Construction

1.2.4 Unless a contrary indication appears, a reference in shis Deed to: : :
1.2.4.4 the *Bank”, the "Chargor”, any “Party” or any other person shall bs construed %0
23 to include iis successors in title, permiited assigns and permitted ransferess
to, or of, Its righis andlor obligations under the Finance Documents; ‘
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1242 an "agreement or instrument” i3 a reference {o that agreement or instrument as
.......... . amended, novated, supplemaentad, extended, restated or replaced;
--------- 1213 & "person” inclusles any individual, firm, company, corporation, government, state
''''''''''''' . of sgency of a siate or any association, trust, joint venture, consortium,
: ) : . parinership or other entily {whather or not having separate legal personality);
1.24.4 " a “reguiztion” includes any reguiation, ruls, official directive, request or guideline
" {whaether or not having the force of law) of any governmental, intergovernmentator
supranational body, agency, department or of any regulatory, selfregulatory or
o : other authority or organisation; i
1.2.1.5 - aprovision of law Is a reference to that provision as amended or re-enacted; and

T -2 I I a time of day is a references to London time.
122 . Bection, Clause and Schadule headings are for aase of refersnce only.
13 . Third party righis

- A person whe is not a Perly has no right under the Coniracts (Rights of Third Parties) Act 1999 (the "Third
- Parties Act™) to enforce or enjoy the benefit of any term of this Deed.

2. - | COVENANT TO PAY

R The Chargor hereby covenants with the Bank to pay or discharge on demand the Secured Amounts, _
R I . In the event of the Bank making such demand the Chargor shall pay interest accruing from the date of the demand on

the monies so demanded or on the amount of other liabiliies at the rale agresd between the Chargor and the Bank or,
in the event of no such rate having been agreed, at a rate determined in accordance with the Bank's usual practice (the
- rate 50 agreed or determined to apply after as well as before any judgment), such interest fo be paid upon interest
payment dales determined by the Bank in accordance with Bs then usual practice and to be compoundad on such
" payment dates in the event of it not being duly and punchually paid.

3. . CHARGE

- 31 ~ The Chargor with full tile guarantee and as a continuing security for the Secured Amounts hereby:
3.1.1 charges by way of first legal morigage:
3111 all its Real Property described in Part 1 of Schedule | (if any};
3.1.1.2 all ks other Real Property owned by il 3t the date of this Deed;
S 312 charges by way of first fixed charge: : :
' 3.4.2.4 o the extent not effeclively mortgaged under clause 3.1.1, sl |ts Reat F’roperty as aﬁ the
dale of this Deed;
3122 all its Real Property acquired after the date of this Deed;
©34.23 0 all its Specified Shares (if any);
3124 aliits:
" (a} - Charged Accounts £if anv); and
{b} -+ any other bank accounts of the Chargor, S : -
: in cach case maintained with the Bank and all momtes (including interest) al any time smnd;ng o
_ _ .. the eredit of such account; '
3125 all its plant and machinery, vehicies, computers and other equipment, excluding stock in
" irade, to he extent not otherwise effectively mortgaged or charged under this Deed;
. 3128 - all its Book Debis, (o the sxtent not effectively assigned under dause 3.1.%
3127 o alliis Intelleciual Property, lo the extent not effective assigned under clause 3.1.3:
3128 - afl its goodwill and uncalled capital; )
. 3428 . all rights, henefits and interests under aach agreement to which it is parly and ahy
' agreement in, under or to which it has any rights by virlue of the Third Partiss Act;
3.1.2.10 - tothe extent that any Assigned Asset is incapable for any reason of being assigned or is
-~ not effectively assigned in each case under clause 3.1.3, each Assigned Asset; and
. S 3421 all Associated Benefits relating to any of the Charged Property;
| 31.3 - assigns by way of security:
3131 all its accounts maintained with any bank, financial institwlion or other person (other than the .
Bank} inctuding a1l monies (including interest) al any time standing to the credit of such accouni;
3.1.32 - all its Insurances; and
3.1.3.3 - all its Specified Contracts (if any),

. in each case together with all Associated Benefits relating to such Assigned Asset:
314 charges by way of Goaling charge, all ils properly, assels and underiaking not at any time effectively

- morigaged or charged under this Daed,

32 . Paragraph 14 of Schedule B1 of the insolvency Act 1988 applies io any security created by this Dsed.

33 The security from time o time constituled by or pursuant o this Deed shall be in addition o, is not in any way prejudiced
by, and shall be independent of avery bill, note, guaraniee, morlgage or other security which the Bank may at any ime -
hold for any of the Secured Amounts and itis hereby declared that no prior sscurity held by the Bank shall merge in the
security created haraby of pursuant hereto,

34 The securlty created by this Deed is continuing security for the payment and discharge of the Secured Amounts. The
. provisions of this Deed will apply at all times:

3.4.1 regardiess of the date on which any of the Secured Amounts were incurred;
342 notwilhstanding any intlermediate payment or discharge; and
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343 - inrespectof the full amount of the Secured Amounis at the relevant time even if the amount of the Secured -
: _ - Amounis had previously been less than that amount or had been nil at any timea., S
4, RESTRICTIONS ON SECURITIES AND DISPOSALS :

. The Chargor shall not without the prior written consent of the Banlko R _ _
ool o create, extend or permil io subsist any mortgage or other fixed security, Aoating chargs, pledge or lien {other than the

en ardsing by operation of law) or other security interest of any kind, whether in any such case ranking in priorty to or
pari passu with or after the fixed and ficating charges created by the Chargor under clauss 3.1 above or any other -
- security of the Bank created pursuant lo this Deed; or
a3 o sell, ransfer, leasse, lend or clherwise disposs of, whether by means of one or a series of transactions reialed or not
i and whether al one ime or over a perod of ime, the whole or any part of the Chargor's undertaking or (save in the
normal course of trading} of its assels, or enler inlo any agresmeant for any such sale, ransfor, lease, loan or other

o disposal.
5 .. PERFECTION OF THE BANK'S SECURITY
&1 The Chargor shall from lime o ime, whanseever requested by the Bank and at the Chargor's cost, execute in favour of

. the Bark or as it may direct, such further or other legal assignmeants, transfers, morigages, legal or other chargas or
securities as in such case the Bank shall stipulate over the Chargor's property or assets or effsctively providing securiiy
to the Bank for the payment or discharge of the monies and labililies hereby secured.

_ 52 - . . Unless the same shall be held by, or be required or be delivered 1o, any holder of the secwrity ranking in priority 1o that

of the Bank, the Chargor shall upon the execution of this Deed {or upon becoming possessed thereof at any time
thereafter) deposit with the Bank all desds, certificales and other documents constiluting or evidencing e o the

Charged Property.
LA ACTION BY THE BANK TO PROTECT VS SECURITY .
f.1 The Bank shall be eniitled at any fime by notice in willing to the Chargor to convert the floaling charge created by clause

3.1.3 above into a fized charge as aflecting all the property and assets which for the time being are subject to such
finating charge or, as the case may be, such of the said property and assels as ars spacifisd by such notice.

&2 I at any tme it shall appear to the Bank that any part of the Charged Properly shall be in danger of seizure, distress or
- other legal process, or that the Bank's security thereover shall for any reason be in jeopardy, the Bank shall be enlitled
without notice to the Chargor 1o take possassion of and hold the same or {0 appoint a receiver thereol. The provisions
of clause 10 below shall govern the appoiniment, removal and powers of a receiver appointed under this clause as if -
he wers a recsiver appointed under that clause,

T IMSURANCE )
1 The Chargor shall at its own sxpense insure and keep insured the Charged Property with insurers previously approved
- by the Bank in wiiting against such risks and contingencies and for such amounts as the Bank shall from lime (o me
request with the intarast of the Bank noted on the policy and with the policy containing such provisions for the protaction
of the Bank as the Bank may reascnably require 1o aveid the interest of the Bank being prejudiced by any act of the
" Chargor or of any occupler and maintaln such other insurance policies (with the interest of the Bank noted thereon)
containing like provisions for the protection of the Bark as are nomally maintained by prudent companies camying on
similar businesses and duly pay all prersiums and other monies necessary for sffecting and keeping up such insurances.

72 . The Chargor shall produce to the Bank the policies of such insurance and proof of such payments falling which the
- Bank may take out or renew such insurances in any sum which the Bank may think expediant and all monies expanded
. by the Bank under this provision shall be relmbursed by the Chargor on demand and bear interest as provided in clause
- 2.2 above,

13 - All policies of insurance and a1l monies payable thereunder {whather or not in pursuance of the obligations hersundser)
are hereby charged by way of fxed charge to and shall be paid to the Bark {or if not paid by the insurers directly to the

- Bank held on trust for the Bank} and shall at the option of the Bank be applied in replacing restoring or reinstaling the
property or assels desiroyed damaged or lost {any deficiency being made good by the Chargor) or In reduction of the -
monies obligations and labilities hereby secured. :

~ - UNDERTAKINGS BY THE CHARGOR
1 The Chargor hereby underiakes with the Bank that the Chargor will at all imes while there shall subsist any security .
© - constituted by or pursuant io this Deed;

811 provige the Bank, s employees, professional advisers and agents with all such information respecting the
Chargor's business and affairs as the Bank may from time to time require;

812 punctually pay or cause to be pald all rents, rales, taxes, dulies, assessments and other oulgoings payable ’
in respact of the Charged Property or any part thereof; ’

813 kaep all bulldings, rade and other fixtures, fixed and other plant and machinery forming part of the Charged
Properly in good and substantial repair and permit the Bank, its officers, emplovess and agenis free access
- at all reasonable times to view ths state and condition of the forgping without becoming lialile to account as
C . morigages in pOSSEsSion;
894 observe and perform the covenants reserved by or contained in any lease, agreement for lease or tenancy
agresment under which any part of the Charged Properiy may De held and nelther take any step nor omit to
iake any step whalsoaver if in consequence of the taking or omission to take such step such lease, agreemeant
) ~ for lease or tenancy agreement may be surrendered or forfelted or the rent thersunder may be increased;
8.1.5 observe and perform all restrictive and other covenants and stipulations for the time baing affecting any pant
) - of the Charged Proparty o the use or the enjoyment of the same or any part theraof, _
. 818 not without the prior wiitten consent of the Bank confer on any other person any right or licence fo occupy
any land or buildings forming part of the Charged Property or any licence 1o assign or sub-let any pant of the
) . Charged Property; .
“8.1.7  indemnify the Bank {and as a separale covenant any Receiver or Receivers appointed by i) against all
axisting and future rents, taxas, duties, fees, renewal feas, charges, assessments, impositions and oulgoings - -
whalsoever {whether Imposed by deed or statule or otherwise and whether in the nature of capilal or revenue .
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and even though of a whally novel! character) which now or at any time during the continuance of the'security
L constiluted by or pursuant fo this Deed are payable in respect of the Charged Property or any part thereof or
R by the owner o oooupier thereof,

82 . i any such sums as are refarred to In clause 8.1.7 above shall be pald by the Bank (or any such Receiver or Raceivers)
- the sama shall be repaid by the Chargor on demand with interest as provided in clause 2.2 above from the time or
respective times of the same having been paid. :

83 - - The Chargor shall serve notice of sach charge or assignment created under this Deed in respect of;

2.3.1 each of its accounts charged under clause 3.1.2 or assigned under clause 3.1.3, by sending a notics substantially in
the form of
8311 Part 1 of Schedule 2 in the case of any account in respect of which the Bank has sole signing rights; .
and S
8.3.1.2 - Pat Il of Schedule 2, in the case of any account in respeet of which the Bank does not have sole
: _ ' signing rights; :
-B.3.2 1o the person with whom that account is held, in each case on the date of this Deed (in the case of any sccount
existing on the date of this Deed) and on the date of opening any other account (in the case of any account opencd
: after the date of this Deed);
- 833 - eschof its Insurances by sending a notice substantially in the form of Pant [T of Schedule 2 to the relevant insurer,
" on the date of this Dieed {for any Insurance existing on the dute of this Deed) and on the date of entry into any other
[nsurances {in the case of any Insurances entered into afler the date of this Deod); and

8.34 . - each Specified Contract, by sending a notice substantially in the form of Pan IV of Schedule 2 to each counterparty
_ . . to that Specified Contract, on the date of this Deed,
4 ~The Chargor shall use all reasonable endeavours to procure that esch notice served by it under clause 83 is

acknowiedged by the recipient in the form attached to such notice within 5 Business Days of service of the notice.

- 8 RIGHTS OF ENFORCEMENT
LA Sacured Amounts deemed payable
© . For the purposes of all rights and powers implied by siatute, ihe Secured Amounts are due and pavablée on the date of
o this Deed.
92 - When securily enforceable

The security created by this Deed is enforceable at any time after the Securad Amounis have become due and payable. -

.93 - Enforcement powers
i Al any tims (a) when the securily created by this Desd is enforceable or {b) foliowing a request by the Chargor, the
Bank may, without further notice:

2.3.1 sell, appropriate, realise or ransfer, including o itself or to any person, all or any parl of the Charged -
_ Property;
932 appoind one of more persons 1o be a Recelver of all or any part of the Charged Property,
9.3.3 appoint an administrator of the Chargor;
834 - exercise any of the powers, authorities and discrelions conferred on morigagees, adminisirators or
- receivers, under the LPA, the Insolvency Act 1988, any other legisiation or regulalion or under this Deed;
i . and
835 . . lske such further action as it sees fit io enforce all or any part of the security created by this Deed.
94 Rights in relation to a Recsiver

The Bank may remove any Receiver appointed under this Deed, sppoint ancther person as Receiver or appoint
additional Raceivers. Each Receiver will be deemed o be the agent of the Chargor who alone will be responsible for -
the acts and defaulis of the Receiver and for any liabilitles incurred by the Receiver. The Bank may fix the remuneration
i of a Recelver which will be payable by the Chargor and form part of the Secured Amounts.
9.5 . Redemption of prior security
. Where there is any securlty created over any of the Charged Properly which ranks in priority lo the security created by
this Deed and:
8.5.1 tha security created by this Deed becomes enforceable; and
952 the holdar of such other securily takes any sleps to enforce that security, )
the Bank or any Recalver may, at iz sola discretion and a1 the cost and expense of the Chargor, redeem, take a ransfer
of and repay the indebledness secured by such other security. All amounts pald by the Bank or 8 Receiver under this
) - Clause wilt form par of the Secured Amounts.
%6 . Financial collateral _
) - To the extent that any of the assels mortgaged, charged or assigned under this Deed constitute “financial collateral”
and this Deed conglitutes a "financial collateral arrangement” {in each case for the purposa of and as defined iInthe
Financial Collateral Arrangemenis (No. 2) Regulstions 2003) {the “FC Regulations”) the Bank will have the right atany
time whan such security is enforceable o appropriate afl or any part of that financial collateral in such manner as it sees
fit in or fowards the salisfaction of the Secured Amounts.

881 Where any financial colizteral Is appropriated, its value shall be:
9.6.1.1 in the case of cash, ils face valus a{ the ims of the appropriation; T
89.6.1.2 if the financial collataral is lsted or traded on a recognisad exchange, the value al which .
) it could have been scld on that exchange at the ime of appropriation; and
8813 in any other case, the amount reasonably determined by the Bank by such process as it

- may select, including indapendent valuation,
and the Chargor agrees ihat the method of valuation provided for in this Clause 8.6.1 is commercially
o - reasonable for the purposes of the FT Regulations.
97 o Demands
-~ Any demand for payment made by the Bank shall be valid and effective even if it contains no statement of the relevant
- Secured Amounis or an inaccurate or incomplete staterment of them.

10, . POWERS OF A RECEIVER
- Page 5of14

] Aidermare Banlk PLC is authorised by the Prudential Reguéahon Authority and regulaied by the Financial Conduct Authonty and the Pmdentmi Regulatson

 Authority {Financial Services Regisier number: 204503). Registered Office: Apex Plaza, Forbury Road, Reading, RG1 14X Registered in England. -
Company No. 247862, Invoice Finance, Commercial Morigages, Property Devalopmeant, Buy-To-Let Morlgages and Asset Finance lending to limited
compardes are not regulated by the Financial Conduct Authorily or Prudential Reguiation Authority. Assel Finance lending where an sxemption within the
Financial Services and Markets Act 2000 {Reguiated Aclivities) Order 2001 applies, is exempt from regulation by the Financial Conduct Authosity or



. Genera= pow@m ..............................................

CHLL Any Receiverwill have:
A the rights, powers, privileges and |mmun|{zes conferred on receivers, receivers and managers and
morgagess in possession under the LPA;
1012 the rights, powers, privileges and Immunities conferred on administrative receivers (whether or not that
’ Receivar is an administrative recelver) under Schedule 1 of the insolvency Act 1986, and
A3 . all other rights, powers, privileges and immunities gonferred by law or regulation on recelvers, receivers

_ - and managers, morigagees in possession and administralive recelvers.
. Specific powers .
R ) The rights, powers and remedies provided in this Deed are in addition to any rights powers and remedies under law or
C reguiation. Any Receiver will have the following additional powers: o
10.2.1 the power to do or omit to do anything which the Chargor could do or omit to do in relation io the Charged ’
Property which is the subject of the appointment;
10.2.2 the power o do all other acts and things which the Receiver may consider desirable or necessary for
realising any of the Charged Property or incidenial or conducive to any of the rights, powars and
- disuretions conferred on a Receiver under this Deed or by law or reguiation; and
S 18.2.3 the power 0 use the Chargor's name for all the above purposes.
CL “Yarlation of statutory powers
a3 - The following statulory provisions do not apply to this Deed or any security created by this Deed:

A3 the restriction on the consolidation of morigages In section 93 of the LPA; a
10.3.2 the restrictions on the power to grant or accept the surrender of leases in seclions 89 and 100 of the LPA,
10.3.3 the conditions to the exercise of a power of sale in section 103 of the LPA;

o134 . the restrictions on the application of procesds by & mortgagee or recelver in sections 108, 107(2) and

. S 1088 of the LPA; and

10.3.5 - - the restrictions on the appoiniment of 3 recelver in section 108(1) of the LPA and the provisions regarding
: o a recalver's remuneration in section 10%{6) of the LPA,
1 ' POWER OF ATTORNEY

The Chargor by way of security hereby irrevocably appoints the Bank and the persons deriving title under it and
separalaly any Receiver appointed hereunder severally lo be its atiomey In its name and on its behalf and as its act
andd deod or otherwise to execute and complete any documents which the Bank may require for perfecling its fitle to or
- for vasting the Charged Property both present and future in the Bank or its nominess or in any purchaser and otheraise
generally to sign seal deliver and otherwise perfact any such legal assignment, ransfer, morigage, egal or olher charge
or security referred o in clause 5.1 and all such deeds and documanis and o do all such acts and things as may be
- raguired for the full exercise of ihe powers heraby conferred inchuding any sale lease disposition realisation or getling
~in of the Charged Property.

12 PROTECTION OF PURCHASERS _
. Mo purchaser or other person dealing with the Bank or its delegale or any Receiver appointed hereunder shall be bound
- to see or inquire whather the right of the Bank or such Recelver fo exercise any of its or his powers has afsenor become
- axercisable or be concerned with netice to the contrary, or be concemned to see whether any such delegation by the
Bank shall have lapsed for any reason or been revoked.

COER . SUBSEQUENT CHARGES
B - i the Bank shall at any time receive notice of any subsequent morigage, charge, assignment, hypothecation, pledge,
lien or other ke Interest, matier, event or ransaction affecing the Charged Property or any part of i, the Bank may
open a naw account of accounts for the Chargor in iis books. If the Bank does not in fact open any such new account
then, uniess it gives axprass wiitten notice (o the Chargor to the contrary, the Bank shall be treated as i it had in fact
opened such account or acoounts at the time when il received such nofice. As Trom that time and unless such express
waitten notice shall be given to the Chargor, all payments by or on behalf of the Chargor (o the Bank shall {in the absence
- of any express confrary appropriation by the Chargor) be credited, or treated as having been ¢redited, 10 a new account
" of the Chargor and not as having been applied in reduction of the Chargor's indebledness and other Babilities o the
Bank ai the time when the Bank received such notice.

14, CONSOLIDATION OF ACCOUNTS AND SET-OFF
. In axldition to any general llen or similar right 1o which it may be entitied by operation of law, the Bank shall have the
- right at any time and without nofice to the Chargor {as well before as after making any demand heraunder) to combing -
or consolidate all or any of the Chargor's then axisting accounds with and liabilities © the Bark and to set-off or transfer
any sum or sums standing o the oredit of any one or more of such accounts in towards satisfaction of any of the liabilities
_of the Chargor 1o the Bark on any other account in any other aspect,

15. SUSPENSE ACCOUNT
Al monies received, recovered or realised by the Bank under this Deed {including the proceeds of any conversion cf
currancy) may in the discretion of the Bank be credited to any suspense or impersonal account and may be hatd in such
.- account for 50 long as the Bank may think fit (with interest aconuing thergon at such rate, if any, as the Bank may deem
- §it) pending their application from time o time (as the Bank shal be entitied 1o do In is discretion) in of lowards the
- discharge of any of the monies and liabilities hereby secured.
.18 MOTICES
) Ary notice or demand served on the Chargor by the Bank hereunder may ba servad on any one of the officers of the
Chargor parsonally, or by letter addressed to the Charger or o all or any one of iis officers and left at its registersd office
or &t any one of its principal places of business, or by posting the same by lelter, addressed in any such manner as
- above-mentionad, o such registered office or address or any such principal place of business. Any notice or demand -
gent by post shall be desmead o have been served on the Chargor at 10 a.m. on the business day next following the
date of posting. In proving such service by post it shall be sufficient to show thal the letter containing the notice of
demand was properly addressed and posted, and a notice on demand so addressed and posted shall be effective
notwithstanding that it was not in fact defivered or was returned undelivered,

17. °  THE BANIK'S REMEDIES
Page 6 of 14

Aidermore Banlc PLC is authosised by the Prudential Reguiation Authorily and regulated by the Fmanclal Cenduci Austhority and the Prudentis! Reguﬁatem B
Authority {Financial Serdces Register number: 204503). Registered Office: Apex Plaza, Forbury Road, Reading, RG1 1AX. Registersd in England.
Company No. 847882 Invoice Finance, Commercial Morlgages, Property Development, Buy-To-Let Morlgages and Asset Finance lending to fimited -
companies are not regulated by the Financial Conduct Autharity or Prudential Regulation Authority. Assel Finance lending where an exemptlion within the -
Financiat Senices and Markets Act 2000 {Regulated Aclivities) Order 2001 applies, is exempt from regulation by the Financial Conduct Authority or -



17.1 - - - The Bank may at any time or imes without discharging or in any way affscting the securily created by or pursuant o
- this Daed or any remedy of the Bank in respect of such security grant o the Chargor lima or indulgence or abstainfrom
asserting, calling, exercising or enforcing any remedies, securifies, guarantees or olher rights which i may now or - -+ -
herealter have from or against the Chargor.

2 Any receipt release or discharge of the security provided by, or of any lability adsing under, this Dead shall not release

or discharge the Chargor from any lability to the Banlk for the same or any other monies which may exist indapandently
. of this Deed, .
17.3 . . The Bank may In its discration grant ime or other indulgence, or make any other arrangement variation or release with,

any person of persons not parly hereto (whether or not such person or persons are joindly liable with the Chargor) in
respact of any of the monies ang liabllitles hereby secured or of any other security therefor or guarantes in respect
thereof without prejudice seither to the secusity constituted by or pursuant o this Deed or to the llabllity of the Chargor
for the monies and liabiliies hereby secursd or the exercise by the Bank of any rights, remeadies and privileges conferred
upon it by this Deed.

174 . No failure on the part of the Bank lo exercise, or delay on its parl in exercising, any of the rights, powers and remediss
‘ - provided by this Desd or by law (colleclively “the Bank's Righis") shall operate as a walver thereof, nor shall any single
. or partial walver of any of the Bani's Rights preciude any further or other exercise of thal one of the Bank's Rights -
- concemed or the exgrcise of any other of the Bank's Righls.

178 All the costs charges and expenses of the Bank incurred by the Bank in relation to this Deed or the monies and Habilities
: - hereby secured (Including, without imitation, the costs, charges and expenses incurred in the bringing of this Deed into
effact or in the exercise of any of the rights, remediss and powers conferred on the Bank hereby or in the perfection or
.. enforcement or attempted enforcement of the security constiiuted hereby or pursuant heralo or In the perfection or
- enforcement of any other security for or guarantes in respect of the monigs and labllites hareby secured) shall be
rebmbursed by the Chargor to the Bank on demand on a full indemnity basis. Until so reimbursed the same shall carry
interest as mentionad in clause 2.2 above accruing from the dale of the same being Incurred by the Bank,

R if the Bark or any Receiver shall enter into possession of the Charged Property or any part of it or he may from time o
fime and at any me go out of such possession neither the Bark nor any Recsiver shall in any circumstances be liable
to acoount o the Chargor for anything except its or his actual receipts or be liable to the Chargor for any loss or damage
arising from any realisation of the Charged Property or any part of it or any act default or omission in relation io the

~ Charged Property or any past of it, :
{27 . The Bank may exercise In the name of the Chargor or otherwise at any time after the securily created by this Deed has -
become enforceable and without any further consent or authority on the par of the Chargor in respect of any securities
referred {0 in clause 3.1.2.8 any voling rights and all powsrs given o trustess by Sections 1003} and {4) of the Trusles
- Act 1825 (as amended by Section 9 of the Trusles investments Act 1881} in respect of securities or property subject to
& trust and any powers o righis which may be exercisable by the parson In whose name any of the sald secunties is
" registered or by the bearer thereof, :

17.8 .. At any lime afler the securlty created by this Deed has become enforceable or if reguested by the Chargor the Bank
. may without further notice and withouwt first appointing a Recelver exercise all or any of the powers conferred on
mortgagees by the Law of Property Aol 1925 as varled or exlended by this Dead and all the powers authorities and
L discrelions conferred expressly or by implication on any Receiver in this Deed or conferred by statute or common law.
119 it shall be lawiut for the Bank or any Recelver at any ime o exercise for and on behalf of the Chargor any or all of the
' powers conferred on a landlord or fenant by the Landlord and Tenant Acts 1827 and 1854 in respect of the Charged
Property but without any obligation to exercise any of such powers and without any liability for powsrs 50 exercised and

the Chargor hereby covenants with the Bark that it will promplly deliver to the Bank all notices served on the Chargor

in respect of the Charged Property under the sald Acts.

18. PROVISIONS SEVERABLE
: Every provision confained in this Deed shall be seversble and dssimc! fmm evary chea' provision and if at any ﬁlme any
ong of more provision is or becomes invalid, llegal or unenforceable, the validity, legality and enforceability of the
remaining provisions shall not in any way be affecied,

19, ASSIGNMENT o
© The Bank shal have a full and unfeltered right to assign the whole or any pant of the benefil of this Daed and the
exprassion “the Bank” wherever used herein shall be deemed to include the assignees and other successors, whather
) immadiate or derivative, of the Bank, who shall be entiied to enforcs and proceed upon this Deed in the same manner
© - as if named herein, The Bank shall be entiled to disclose any information conceming the Chargor to any such assignee
ot other successor or any parlicipant or proposed assignes, successor or parlicipant and 1© the advisers of all such
DErsons,

20, COUNTERPARTS
" This Deed may be executed in any number of counterparts, and this has the same sffect as if the signatures on the
counterpars were on a singls copy of this Deed.

21, . GOVERNING LAW -
_ - This Deed and any non-contractual obligations arising out of of in conneclion with it are governied by English law.
. ENFORCEMENT B
221 The courts of England have exclusive jurisdiction to setfle any dispuie arising out of or in connection with this Deed -

fincluding a dispute regarding the existence, validity or termination of this Deed) and any non-contraciug! obligations
- adsing out of or in connection vith it {a "Dispuia™.

22 The parties to this Deed agree that the courls of England are the most appropriate and convenient courts 10 seitie any
: . Dispute and accordingly no party to this Deed will argus o the confrary. )
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223 - - This Clause 22 is for the benefit of the Bank only. “As a result, the Bank will not be prevented from taking proceedings

- relating to a Dispute in any other cout with jurisdiction. To the exient allowed by law, the Bank may iake concurrent . .
proceedings in any number of jurlsdiciions. o

THIS DOCUMENT is exscuted as a deed and dellverad on the dale stated at the beginning of this Deed.
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P BMotices

............ Part i
- Form of notice relating to assigned accounts
{Bank has sele signing rights)

Tor - (ihe“Account Bank”) |
- Dated:
Dear Sirs,
Motice of séeurity T
. We give you notice that, under a debenture dated we have to Aldentore Bank PLC (ihe “Bank™) all our bréscnt and future

righs, title and interest in, under and to each account listed below {each an “Account™, including all monies {including interest)
at any time standing to the credit of such accounts:
Mame of designation of bank account Aevount number Name of institution and branch at which
account held

2 " We may not withdraw or attempt to withdraw any amounts from any Accouni without the prior written consent of the Bank,
3 o With effect from the date of this notice, we immevocably and unconditionally authordse and instruct you: :
SN B to hold all monies from time to time standing 1o the credit of each Acvount 1o the order of the Bank and accordingly 1o pay all or
.- say part of those monies to the Bank {or ag it may direct) promptly following receipt of writien instructions from the Bank;
32 - to disclose to the Bank such information relating to us and each Account as the Bank may from time 10 time reasonably request,
including granting the Bank access to our online account delails and providing copies of all statements, in electronic or paper
* formy; and
- 337 . to sccept any instructions from the Bank 1o change the signatories on the relevant account mandates 1o persons specified by the
: Bank.
4. -~ This notice and the authorities and instructions it coniaing may only be revoked or amended with the prior writlen consent of the
: Bank.
"5 ... This notice and any nen-contractual obligations arising out of or in connection with it are governed by the law of England and
- Wales.
6. ~ - Please confinn your agreement to the above by signing the enclosed copy of this notice and retuming it 1o the Bank (with acopy
S 1o ush
- Yours fathfully,
. for and on behalf of

To be included on copy notice: - _

Tor: Aldermore Bank PLC, Apex Plaza, Forbury Road, Reading, RG1 1AX.
Copy to:

Dated:

Dear Sirs

. Acknowledgement of aotice of security

 We acknowledge receipt of the above notice. Terms defined in the noticé apply to this acknowledgement, We confirm that we: _

L. have not received notice of any other assignment of or charge over any Account and will promptly notify you if we receive any
such nobice in the future;
20 will comply with the terms of the notice set out above; and
K will not claim or exemise any right of set-off, coumterciair, Hen or right to combine accounts or any other similar right in relation

- 1o the monies standing to the credit of any Account.

Yours faithfully,

mwmmgwmwg;{
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................ PaptI§
-------------- Form of netice relating fo assigned accounts S
""""""" {Bank doss not have sole signing rights)

To: {the “Account Bank™)
_ Dated: - .
Dear Sirg, ’ o : ) o

MNotice of security

i. We give you notice that, undér A debienture dated  we have - to Aldermore Bank PLC (the “Bank™) all our present and fiture -
rights, title and interest in, under and to each account Hsted below {each an “Account™} including all monies (including interest)
at any time standing to the oredit of such Accounts,
Mame of designation of bank gecount Account number Name of institution and branch a¢ which
_ account held

-

. We may continue fo operate cach Account unless and until the Bank notifies you in writing to the contrary, With effect from the
- date of such notification, we may not withdmw any further monies from any Account without the prior written consent of the -
_ " Bank to each withdmwal.
-k © . We therefore irevocably and unconditionally authorise and instruct youw:
3.1 with effect from the date of this notice, 1o disclose to the Bank such information relating o us and each Account a5 the Bank wmay ©
' from time 1o time reasonably request, including pranting the Bank access to our online account details and providing copies of all -
o statements, in elecironic ot paper formy; and
L3 with effect from the date of the notification described in paragraph 2 above: :
121 1o hold all monies from time to time standing to the credit of each Account to the onder of the Bank and accordingly
io pay all or any part of those monies to the Bank {or a5 it may direct) promptly following receipt of written
instruciions from the Bank;

© 3232 " to accept any instructions from the Bank io change the signatorics on the relevant account mandates to persons
_ specified by the Bank, )
4. _ This notice and any suthonty and instructions it containg may only be revoked or amended with the prior written consent of the
- Bank.
3.~ - - This notice and any non-contraciual obligations arising ot of or in connection with it are governed by the law of England and
- Wales.
& Flease confimm your agreement to the above by signing the enclosed copy of this notice and reluming it to the Bank (with a copy
o us),

Yours faithfuily,

i
To: Aldermore Bank PLC, Apex Plaza, Forbury Road, Reading, RG1 14X,
Copy to: ’
Dated:

Diear Birs

- Acknowledgement of natice of sesurity

. We acknowledge receipt of the above notice. Terms defined in the notice apply to this acknowledgement. We confirm that we'

I have not received notice of any other assignment of or charge over any Account and will promptly notify you if we receive any
) such notice in the future;
2 will commply with the terms of the notice; and
3.0 - will not claim or exercise any right of set-off, counterclaim, lien or right to combine accounis or any other similar right in relation’

io the monies standing 10 the credit of any Account.
Youss Baithfally,

. %megﬂmhaiiéf NSRRI
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................ Parflil
.............. - Form of netice relating to insurances

Dated: -
Dear Sirs,
. Motice of ses.:.m"ity """
1. We refer to , policy number between us and you (mc“i’olmy“} L
- We give you notice that, under a debenture dated |, we have assigned by way of sccumy 1o Aldermore Bark PLC {the “Bmk )
. - all of our present and Ruture rights, title and Interest in, under and to the Policy and all proceeds and claims anising from the Policy.
3. . We may not agree to amend or terminate the Policy, without the prior written consent of the Bank.
4 Until you receive wrilten notice to the contrary from the Bank, you may contimue to deal with us in relation 1o the Policy. After
you receive such notice, we will cease to have any right to deal with you in relation to the Policy and you must deal directly with
} or upon (he writien instructions of the Bank.
s . We effect from the date of this notice, we irvevocably and unconditionally authorise and instruct you:
% B to disclese such information relating to the Policy and to give such acknowledgements and undertakings relating 1o the Policy as
' the Bank may from thme 1o time reasonably reguest; and
32 . to make all payments under or in connection with the Policy as directed by the Bank. )
[ This notice and the authorily and instructions it containg may oaly be revoked or amended with the writien consent of the Bank,
7. . This notice and any non-contractual obligations arising out of or in connection with i are govemed by the law of England and
o Wales.
8 " . Piease confinn your agreement 1o the above by signing the enclosed copy of this notice and retuming it to the Bank (with 2 copy
0 us)

Yours f'mihfui!y,

‘For and on behalf of

"To: . Aldermore Bank PLC, Apex Plaza; Forbﬁry Road, Reading, RG1 1AX.
Copy tor
Dhated:
Dear Sies -
Ackmw!edgéﬁém of notite of security ..

" We acknowledze receipt of the above notice; Terms deﬁned in the notice app!y 0 ﬁhzs acknow!cdgemcnl We confirm that we:

i have pot received notice of any previous assignment of the Poliey and will promptly notify vou if we receive any such notice in
the future;
2 ) will comply with the terms of the notice; and
3. will not claim or exercise say right of sel-off, counterclaim or other right in relation 10 amounts pavable in connection with the
' Folicy.

¥ nirs fazihfuﬂy,

Brasdonbehalfof

Page 12 of 14

: 'Alde:more Bank PLC is amhmnseﬁ by the PrudenUa| Regulailon Aulhoniy and regulated by the F nancaal Gonduct Au?hmﬁy and the Prudéntial Reguiauon
Authosity (Financial Services Ragister number: 204503). Registered Office: Apex Plaza, Forbury Road, Reading, RG1 1AX. Registered in England.
- Company No. 947862, Invoice Finance, Commercial Morigages, Property Development, Buy-To-Let Morigages and Asset Finance lending 1o limited _
comparies are not regulated by the Financlal Conduct Authority or Prudential Regulation Authority. Assel Finance lending where an exemplion within the
Financial Services and Markels Act 2000 (Regulated Activities} Order 2001 applies, is exempt from reguiation by the Finandial Conduc! Authority or



................ PactIV -

Dear Sirs,

" Matice of seeurtly . T T T T

I We referto daied betwicen us and you (the “Agreemem S ' S

2. We give you notise that, under a debenture dated we have assigned to A!dm—morc Bank PLC (ihe “Bank™), all of our presem and
' : _ future rights, title and interest in, under and to the Agreement.
E T We may not, without the prior consent of the Bank;
I H EEE agree (0 any amendment, supplement, extension, waiver, surrender, relesse or termination of the Agreement;
12 consent 1o any assignment or transfer of your interest under the Agreement; or
A3 - assign any of cur rights or transfer any of our rights or obligations under the Agreement. :
4. - Lntit vou receive writien notice (o the contrary from the Bank, you may continue to deal with us in relation to the Agreement.

Afler you receive such notiee, we will cease to have any right to deal with you in relation o the Agreement and vou must deal

- direetly with or upon the written instructions of the Bank, We will remain liable to perform ali our obligations under the
Agreement and the Bank is under no obligation of any kind wnder the Agreement snd assumes no lability in the event of sny
faiture by us to perform our obligations wnder the Agreement,

5 With effect from the date of this notice, we ivevocably aud unconditionally avihorise and instrust vou:
51 - to disclose such infonmation relating to the Agreement and to give such aclnowledgemenis and usnderiakings relating to the
. Agreement as the Bank may from thme to Hime request; and
5.2 to pay all amounts under or in connection with the Agreement 10 the account with {account number and son code ), unless
© 0 otherwise directed by the Bank.
6. - - . This notice and the authornity and instructions i contains may only be revoked or amended with the written consent of the Bank,
T This notice and any non-contraciual obligations anising out of or in connection with it are governed by the lew of England and
C Wales :
g Please confirm your agreement to the above by signing the enclosed copy of this notice and refurning i to the Bank {with a copy
o ush

Wours fathfully,

_ ?W&mﬁ %Eﬂw{ ﬁg s e R e i

| To Aldermore Bank PLC, Apex Plaza, Forbury Road, Reading, RG1 1AX.
Copy to! .

. Dated: .

'Dearsifs _
Acknow!ed.gemem. af natice of secufity’

- We acknowledge receipt of the above notice. Terms defined in the notice épé!y {0 this ﬁcknéw!edgemem. We confirm that we: o
1 have not received notice of any previous assigament of or charge over the Agreement and will prompily notify vou if we receive

any such notice in the fuuee; and
2. will comply with the tenms of the notice; and
i ’ will not claim or exervise any right of set-off or counterclaim or any other similar right in relation 1o amounts payable in
- connection with the Agrsement.
Yeurs fasshﬁaiiy,
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"EXEQWE& asadesdby | R
EARTHLIGHTLTD, oo y

- acting by one director In the presence of; _ . i
ey o e

Demctor

Name: SASony RO L

Witnesa slgnature;

© Witness name: /’m W{{M V\WLZ/ W WfMﬁ{%faf/ _ . B o _
Wilness address: /2-5;{ &‘\[\FWQW (f,ﬁ(: W Wﬂfﬁ}( f&ﬁ‘g O@iﬁ TN Z. 5‘]:4? .

EXECUTED as a deed by
- ALDERMORE BANK PLC -
acling by:- :

lts duly authorisad attomey T L eriirieiiesne st s
In the presence of:-

Witness signalure:
- Witngss name:

" Witness address:
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