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Registration of a Charge

Company name: GROWELL HYDROPONICS AND PLANT LIGHTING LTD.

Company number: 02862671
X836RNJL

Received for Electronic Filing: 11/04/2019

Details of Charge

Date of creation:  09/04/2019
Charge code: 0286 2671 0008
Persons entitled: OAKNORTH BANK PLC
Brief description:  N/A
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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BROWNE JACOBSON LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2862671

Charge code: 0286 2671 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 9th April 2019 and created by GROWELL HYDROPONICS

AND PLANT LIGHTING LTD. was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 11th April 2019 .

Given at Companies House, Cardiff on 12th April 2019

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 made on ‘7’ AT)QM 2019

.. BETWEEN:

(1) GROWELL HYDROPONICS AND PLANT LIGHTING LTD., a company registered in England and Wales with

reglsterad number 02852671, whosa reglstered office is at 3 Coventry Innovation Village, Cheetah Road,
Coventry, West Midlands, CV1 2TL {the "Chargor"); and

{2) DAKNORTH BANK ple as security trustee for cach of the Finance Parties {the "Security Trustee").

IT IS AGREED as follows:

1

1.1

DEFINITIONS, CONSTRUCTION ANE THIRD PARTY RIGHYS
Definitions

Terms defined in the Offer Letter shall, unlass otherwise defined in this Deed or unless a cantrary intention
appears, bear the same meaning when used In this Deed and the following terms shall have the following
meanings:

"Account Proceeds” means alt amounts (including interest) fram time to time standing to the credit of any
bank cr other account of the Chargor with any bank, bullding soclety, finands! institution or other person
(including the Accounts) and the debts represerted thereby.

"Adminlstrator" means a person appointed under Schedule B to the Insolvancy Act 1886 ta manage the
Chargor's affairs, business and property.

"Charged Assets" means the assets mortgaged, charged or assigned pursuant to Clauses 3 {Security) and 4.1
(Creation of Floating Charge) of this Deed.

"Debis" means all of the Chargor's present and future book and ather debts, revenues and manetary daims,
whether actual or contingent, and whether originally owing to the Chargor or purchased or acquired by it, and
ali things 1n action which may give rise to any debt, revenus or monetary claim and the benefit of any refated
Security, guarantee or other rghts of any nature relating thereto and any proceeds of any of the above,

“Delzgate” means any delegate, agent, attorney or co-trustee appainted by tha Security Trustee,
Y P

*EU Regulation" means the Council of the European Union Regulstion 1346/2000/EC on irsolvency
proceedings {the EU Regulation),

“Investments” medns any stocks, shares, debentures, bonds, warrants or octher securities, whether held
directly by or to the order of the Chargor or by any trustee, fiduclary or clearance system on its behalf; and all
Related Property Rights {including all rights against any trustee, fiduciary or clearance system},

"Insurance Policles” means ail present and future contraets or palicies of insurance {Including life policies) in
which the Chargor has an Interest or in which it may from time to time have an interest (whether solely,
Jolntly, as loss payee or atherwise].

"Insurance Proceeds” means all monies from time to time payahla to the Chargor under or pursuant to the
Insurance Policies, including (without limitation) the refund of ahy premiums.

"LPA" means the Law of Property Act 1925,

"Offer Letter" means the loan offer letter to, amongst others, the Chargor as Borrewer from OakNorth Bank
plc as Agent, Arranger, Lender and Security Trustee consisting of the particulars and the conditions dated on
or ahout the date of this Deed.

Real Property” means:
(a) all of the freehold and/or leaschold property of the Chargor specified in Schedule 2 {Reaf Property);

{b) ail of the freehold and feasehold property or immaovable property of the Chargor situste In England
and Wales {other than the property refarred to in paragraph {a});

(c any bulldings, fixtures (including trade fixtures), fittings, fixed plant or machinery from time to tima
on or ferming part of the property referred to in paragraphs (a) and (b); and
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1.6

2.1

{d) the Related Property Rights.

"Recefver” means any person appointed by the Security Trustee to be a receiver or rc:celver and manager or

~ adminlstrative reeaivarof Sny praperty subject to Lhe security ereated by this Deed.

“Related Property Rights" means, where used in refation to a particular property, asset {or class of assets} or
rlght, the following:

() the preceeds of sale andfor other reslisation of that properiy, asset {or class of assets) or right (or
any part thersof or Interest thereln);

(b} alt security, options, agreements, rights, easements, beneflts, Indemnities, guarantees, warranties or
cavenants for title n respect of such property, asset (or class of assets) or right; and

(c) all rights under any lease, licence ur agreement for lease, sale or use in respact of such property or
asset.

"sacured Eiabilities" means all morias, obligations and liabilitles covenanted to be paid or discharged
pursuant ta Clause 2 [Covenants to Pay).

"Securad Party” means a Finance Party, a Receiver or any Delegate.
“Sacurity Parlod” means the period from the date of this Deed until the date on which all of the Secured
Liabiiities have been irrevecably and unconditionally paid and dischargad in full.

Construction and Third Parky Rights

12,1 The provisions of clause 1.3 (Construetion} of the Congltions shall apply to this Deed as If they
were set out in this Deed.

1.2.2 Uniess & contrary intention appears, words defined in the Companies Act 2006 have the same
meanings In this Deed.

1.2.3 No term of this Dead is enforceable under the Contracts (Rights of Third Parties) Act 1999 by a
parson who is ot a party to this Deed {other than a Securad Party whao 1s not a party to this Deed).

Implied Covenants for Title

The olligations of the Chargor under this Deed shall be in addition to the covenants for title deemed to be
included in this Dzed by virtie of Part | of the Law of Property {Miscellaneous Provislons) Act 1954

Effect as a Beed

This Deed Is Intended to take effect as a deed notwithstanding that the Securlty Trustee may have executed It
utider hand anly.

Law of Property (Miscellaneous Provisions) Act 1989

Tothe extent necessary for any agreament for the disposition of the Charged Assets In this Deed to be a valid
agreement under sectlon 2{1} of the Law of Property {Mlscellaneocus Provisions) Act 1985, the tarms of the
other Finance Dacuments and of any side letters between the partles to this Deed are incorporated into this
Deed,

Security Trust Provistons

The Security Trustee holds the benefit of this Deed on trust for the Finance Parties in accordance with clause
23 {Role of the Agent and the Security Trustee} of the Conditions.

COVENANTS TO PAY

Covenant to Pay Secured Liabilities

The Chargor covenants that it shall on demand pay o the Security Trustee all monies and discharge all
obligations and liabilities now or hereaftor due, owing or incurred by it or any other Obligor to zny Secured
Party In amy manner and in afy currency of currencies In each case when the same become due for payment
or discharge whether by acceleration or otherwise, and whether such monies, obligations or liabilitias are
express ar implied; present, future or contingent; joint or several; incurred as principal or surety; orlginally

:
;
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2.2

3.1

3.2

owing to a Secured Party or purchased {whether by assignment or otherwise) or acquired in any other way by
it denominated in sterling or any other currency; ar Incurred on any current or other banking account or in

...any other manner whatsoever, . ...

Patential Invalidity

Neither the covenant to pay in Clause 2.1 (Covenant to Pay Secured tighiiities) nor the securlty ereated by this
Deed shall extend to or include any liahility or sum which would, but for this Clause 2.2, cause such covenant,
ohligation or securlty to be unlawful under any applicable law.

SECURITY

Creation of Fixed Security

The Chargor charges ta the Security Trustee by way of fixed charge {which so far as relates to freehold or
lesehold property in Engtand and Wales vested in the Chargor at the date of this Deed shall be a charge by
way of legal mortgage) with full title guarantee and as a contlnulng security for the payment and dlscharge of
the Secured Liabilities all of the Chargor's rights to and title and interest from time to time in any and each of
the following:

3.14.1 the Real Property;

3.1.2 all plant, machinery, vehicles, computers, office and other equipment and chattels (excluding
stock-in-trade or work [n progress} and all Related Property Rights;

3.1.3 {tc the extent that the sarna are not the subject of a fixed charge under Clause 3,14} all Debts;
3.14 all Account Proceeds;

3.1.5 all Investments;

3,16 all of its Intellectual property rights;

3.1.7 all goocwilt and uncalied capital;

318 any building contract, consultant appointment and collateral warranty in respect of the
developmaent of any Real Property; and

3.1.9 (to the extent not effectively assigned under Clause 3.2 {Assignments)), the assets {including
: present and future propertles, contracts, revenues and fights of every description) which are
specified in Clause 3.2 {Assignments).

Asslgnments

The Chargor assigns to the Securlty Trustee with full title guarantee as a continuing security for the payment
and discharge of the Secured Liabilities all of the Chargor's rights to and title and interest from time to time in
any and each of the following: ’

32.1 the Insurance Pollcles and the Insurance Proceeds;
322 any hedgng arrangements;
3.23 altincome received or receivable from the Real Property;

3.24 any guarantee of income received of recelvable from the Real Property contained in or relating to
any secupational lease or agreement for lease; and .

2.25 all other agreements, contracts, deeds, licences, undertakings, guarantees, covenants, warranties,
represemtations and other documents entered into by, given to or otherwise benefiting the
Chargor in respect of the Real Property,

and all Related Property Rights in respect of the above,




3.3

4.2

4.3

Preservation of Fixed Charge
Without prejudice to Clause 3.1 (Creation of Fixed Securfiy) and Clause 3.2 {Assighments), if, pursuant to

clause 16 (Bank Accounts) of the Conditions, the Chargor is entitted to withdraw the proceads of any bockand™

other debts standing to the credit of an Accounl and, as a result, those proceeds are In any way refeased from
the fixed charge created pursuant to Clauses 3.1.4 (Creatfon of Fixed Securlty) and 3.2 {Assignments), the
release will in no way derogate from the subsistence and continuance of the fixed charge on all other
outstanding book and other debts of the Chargor and the proceeds of thosa debts.

FLOATING CHARGE
Creation of Floating Charge

41.1 The Chargor chirges to the Security Trustee by way of first floating charge with full title guarantee
and as a continuing security for the payment and discharge of the Secured Liabilities all of the
Chargor’s rights to and title and interest from time to time In the whole of its property, assets,
rights and revenues whatsoever and wheresoever, present and future, other than any property,
assets, rights and revenues vaiidly and effectively charged or assigned {whether at law or in
equity} pursuant to Clauses 3.1 {Creation of Fixed Security) of 3.2 {Asslgnenents).

4.1.2 The fiating charge hereby created is a qualifying floating charge for the purpose of paragraph 14
of Schedule Bl to the insolvency Act 1986,

413 Without prejudice to Clause 4.1.2, the Securlty Trustee reserves its rights to appoint an
administrative recelver on and following an Event of Default in accordance with sections 72 Bto H
{inclusiva) of the Insolvency Act 1886,

Automatic Crystalllsation of Floating Charge
Notwithstanding anything express or Implled in this Dead, and without prejudice to any law which may have

similar effect, if:

4.2.1 the Chargor creates or attempts to create any Security over all or any of the Charged Assets save
as expressly permitted under the terms of the Offer Letter; or

42,2 any person levies or attempts to levy any distress, execution or other process against any of the
Charged Assets and is not discharged within five days; or

423 a resolution is passed or an order Is made for the winding up, dissclution, administration or other
reorganisation of the Chargor; or ’

424 an Adrministrater [s appeinted or any step Intended to result in such appointment is taken,

then the floating charge created by Clause 4,1 {Creation of Flogting Charge} will automatically (without notice}
he converted Inta a fixed charge as regards all of the assets subject to the floating charge,

Crystalllsation on Notice of Floating Charge

Notwithstanding anything express or implied in this Deed, the Security Trustee may at any time

4.3.1 following the eccurrence of an Event of Default; or

432 f the Sacurity Trustee considers in good faith that any of the Charged Assets are in danger of heing
seized or sold as a result of any legal process, are otherwise in Jeopardy or the Security Trustee
beliaves that steps are being taken or have been taken which are likely or intended to lead to the
appeintment of an Administrator or the presentation of a patition for the winding-up of the
Charger,

by giving notice In writing to that effect to the Chargor convert the floating charge created by Clause 4.1
(Creation of Floating Charge) inte a fixed charge as regards any assels spedified in such notice, The conversion
shail take effect immediately upon the giving of the natice.




5 FURTHER ASSURANCE

. Byder o-The Chargor must promptly-upon request by the Sscurity Trustee execute [in.such. form_as_the.Security. . R
Trustez may require) such documents [Including assignments, transfers, martgages, charges, notices and '
instructions) in favour of the Security Trustee or its nominees and do ali such assurances and things as the
Security Trustee may require for:

5.1.1 perfecting and/or protecting (by registratlon or in any other way) the security created or intended
to be created by this Deed;

5.1.2 conferring upon the Security Trustee such securlty as it may require over the assets ofthe Chargor
outside of England and Wales which if in England or Wales weuld form part of or be intended to
form part of the Charged Assets;

513 faclitating, 2t any time on or after the occurrence of an Event of Default, the realisation of all or
any part of the assets of the Chargor; and

5.1.4 exercising all powers, authorities and discretions conferred on the Security Trustee or any Receiver
pursuant te this Deed or by law.

5.2 The Chargor shall, at any time, promptly upon request, execute over all or any of the Charged Assets, a charge
by way of legal mortgage or legal sub-martgage or legal assignment, as the case may be, in favour of the
Security Trustee in such form as the Security Trustee shalt reasonably reguire,

5.3 The. Charger shall take all such action as may be available to it for the purpose of creating, perfecting or
malntaining the security created or Intended to be created pursuant to this Deed including the obtaining of
any necessary consent {in form and content satlsfactory to the Security Trustee) to enable its assets to be
morigaged, charged or assigned pursuant to this Deed. Imnediately upon obtaining any necessary consent
the asset concerned shall become subject to the securlty created by this Deed, The Chargor shall promptly
deliver a copy of each such consent to the Security Trustee.

6. GENERAL UNDERTAKINGS WITH RESPECT TO CHARGED ASSETS

6.1 Tha Chargor undertakes to the Security Trustee with respect to the Charged Assets that:

6.1.1 Negative Pladge

|
it shall not, except as expressly permitted by the Offer Lefter, create or attempt to create or i
permit to subsist or avise any Security on, over or affecting the Charged Assets or any part of |
them;

5.1.2 Disposals

It shall not dispose of the Charged Assets or any part of them or agree to do so except in the case
of disposals which are expressly permitted by the Qffer Letter and for these purpases 'dispose’
shail include any form of dispesal including any transfer, declaration of trust, assignment, sale,
novation or the creation of any other form of legal or equitable interest in or over any of the
Charged Assets;

6.13 Subsequent Charges

subject to Clause 6.1.1 {Negative Pledge), it shall procure that any Security created by the Chatgoer
after the date of this Deed (otherwise than In favour of the Seculty Trustee) shall be expressed to
he subject to this Deed; and

6.1.4 Peposit of Title Documents

it shall deposit with the Security Trustee or its nominee all deeds and documents oftitle relating to
the Charged Assets provided that:

{A) in the case of deeds or documents of title refating to Real Property, it shall ensure that
such deeds and documents of title are held eithar by the Security Trustee or to the order
of the Security Trustee by a firm of sollcitors approved by the Securlty Trustee for that
purpose; and



6.2

6.3

7

7.1

7.2

(B) it shall not be reculred to deposit any stock or share certificates relating to the
Investmerts to the extent that the relevant documents have been deposited with a

-clearance systerm, settlement-system or-custodian acceptable tothe Security-Trustee, - - - -

Notlces of Charge and/or Asslgnment

6.2.1 The Chargor shell forthwlth give natice to any bank or financial institution whare any Account is
held in the form set out in Part Al of Schedule 2 (Notices) and use reasonable endsavours to
procure that each such bank or flnancial institution acknowledges such notice o the Security
Trustee in the form set out in Part A2 of Schedule 2 (Notices].

622 The Chargor shall forthwith give notice to each counterparty to a Hedglng Arrangement in the
Fornt set out in Part B1 of Schadule 2 {Notices) and use rezsonable endeavours to procure that
each such counterparty acknowledges such notice to the Security Trustee in the form set cut in
Part B2 of Schedute 2 (Notices),

6.2.3 The Charzar shali defiver to the Security Trustee and serve on any debtor or other person as
required by the Security Trustee:

{A) notices of assignment in respect of any of the other assets assighed pursuant to this
Deed (inctuding any of the contracts referred to in Clause 3.2 [Assignments)} and shail
procure that each notice is acknuwindged by any debtor specified by the Security
Trustee; and

(B) nalices of charge in respect of any of the assets charged pursuant to this Deed and shall
procure that each notice |5 acknowledged by any debtor specified by the Security
Trustee,
6.2.4 The netices of charge and/or assignment andfor acknowledgerment referred to in Clause 6.2.3

shall ba in a form substantially simifar to those contained In Schedule 2 {Notices) or such othar
form as the Securlty Trustee may require,

625 The Chargor shall forthwith glve notice to any insurer of the Real Property In the form set out In
part C1 of Schedule {Notices) and use reasonable endeavours to procure that each such insurer
acknawledges such natlce to the Security Trustee in the form set out in Part C2 of Schedule 2
(Notices).

The Chargor shali, if requested by the Security Trustee, execute all such documents and de all such acts as the
Security Trustee may reasonably require to recard the interests of the Security Trustee in any registers
relating to reglstered intelisctual property rights.

REAL PROPERTY UNDERTAKINGS

Statutory Power of heasing

In relation to Real Property, the Chargor agrees that, unless it has the prior written consent of the Security
Trustee [or the same is otherwise exprassly permitied In accordance with the Offer Letter), it shall not
exerdse the statutory power of leasing and/or accepiing surrenders of leases conferred on mortgagors and
further agrees that the Sacurity Trustee may grant or accept surrenders af leases without restriction,

Registration and Notiflcations
The Chargor shail:

721 without prejudlee to clase 20.4 (Disposals) of the Conditions, immediately notify the Security
Trusiee of any contract, conveyance, transfer or other disposition for the acquisition by the
Chargor of the legzal or beneficlal interest in any Real Property; and

7.2.2 snake an application to the Chief land Reglstrar on Form RX1 for the registratfon against the
registered titles (if any) specified in Schedule % {Rea/ Property) (and any unregistered propertles
subject ta compulsory first registeation at the date of this Deed and any other Real Property from
time to time including a registered title) of the following restrictian:




8.1

82

9.3

9.2

5.3

9.4

3.5

9.6

9.7

2.8

59

9.10

941

.12

9.18

"Wo disposition of the registered estate by the proprietor of the registered estate Is to be registered

Without a written consent slgned by the proprietor for the time being of the charge dated [datef in

- favour-of OokNorth-Bank ple referred to in the charges register or. their conveyancer." ... -

UNDERTAKINGS AS TO CHARGE OVER BOOK AND OTHER DEBTS
During the Security Period, the Chargor undartakes with referente to the Debts:

to collect the Debts in the ardinary course of its business and (following the occurrence of an Event of Default
and if applicable, prior to the payment specifled In Clause 8.2) to hold the proceeds of those Debts on trust for
the Security Trustee; and

following the veeurrence of an Event of Defautt to pay as the Security Trustee may dlrect atl monies which the
Chargor may receive in respect of the Debts,

REPRESENTATIONS

The Charzor represents and warrants to the Lender, on the date of this Peed and on each dale during the
Security Period by reference to the facts and circumslances then existing that:

It is a limited ltability company, duly incorporated and validly existing under the faw of %s jurisdiction of
incorporation;

it has the power to own Its assets and carry on 1ts business as it is being conducted;

the entry into and performance by it of, and the transactions contemplatad by, this Deed and the granting of
the security created by this Deed do not and wilk not conflict with: any law or regulation appliceble to it; its
constitutional dacuments; ot any agreement or nstrument binding upon it or any of its assets or constitute a
default or termination event {however described) under any such agreement or Instrument

the Charged Assets are legally and bereficially owned by the Chargor free of any security other than security
created by or expressly permitted by this Deed or the Offer Letter;

this Deed creates the security which it purperts to create and is not liable to be avolded or otherwise set aside
on the liquidation or administration of the Chargor or otherwise;

this Deed is Its legal, valid and binding obligatian and, subject to the genaral principles of law limiting its
obligations, Is enforeeable in accordance with its terms;

it has the power ta enter into, perform and deliver and has taken =ll nacessary action to authorise its entry
Into, parformance and delivery of this Deed and the transactions contemplated by this Deed;

a!) authorisations reguired or desirahle to enshle it lawfully to enter into, exercise its rights and comply with
its obligations under this Deed and to make this Deed admissihie in aevidence In its Jurisdiction of incorporation
have bagn obtained ar effected and are in fufl force and effect;

except as disclosed in the Property Report, It has a good and marketable titie to the Real Property and it 5 the
legal 2nd beneficial ownar of the Real Property free from any security {other than that created or permitted
by this Deed ar the Offer Letter), restrictions or onereus covenants;

except as disclosed In the Property Report, no breach of any law, regulation or covenant is outstanding which
adversely affects or might reasonably be expected to adversely affect the value, saleability or use of the Real

Property;

except as disclosed In the Property Repatt, there is no covepant, agreement, stipulation, reservaticn,
condition, interest, right, easemant or other matter whatsoever adversely affecting the Real Property;

nothing has arisen or has been created or Is outstanding which would be an overriding Interest, or an

unregistered interast which nverrides first registration or a registered disposition, over the Real Property;

excapt as disclosed In the Property Report, all facilities necessary for the enjoyment and use of the Real
Property (including those necessary for the carrying on of its business at the Real Property) are enjoyed by the
Real Property and none of those facllitles are enjoyed on terms:




9.14

8,16

9.17

10,

1
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103

104

9,13.1 entitling any person to teyminate or curtail the use of the Real Property; or

.. 9,432, ... which confllct with or restrict the use.of the Real Property;

it has not received any notice of any adverse claim by any person In respect of the ownership of the Real
Property or any interest in it which might reasonably be expected to be determined in favour of that person,
nor has any acknowledgement been glven to any such personin respact of the Reai Property;

except as disclosed In the Property Report, the Real Property is held by it free from any lease or ficence {other
than those entared into in accordance with this Deed);

the Investrments are fully paid and are not subject to any option te purchase or smilar right; and

for the purposes of the £} Regulation, its centre of main interests (as that exprassion is used in Article 3{1) of
the EU Regulation, is situated in England and Wales and it has no other "astablishment” (as that term |s used
in Articte 2¢h) of the EU Regulation) In any other jurisdiction,

RIGHTS OF THE SECURITY TRUSTEE

Enforcement

At any time on or after the occurrence of an Event of Default, the security created pursuant to this Daed shall
be immediately enforceable and the Security Trustee may In fts absofute discretion and withaut natice to the
Chargor or the prior authorlsation of any court:

10.1.1 enforee all or any part of the security created by this Deed and take possession of or disposa of all
orany of the Charged Assets in each case at such times and upon such terms as it sees fit; and

0,12 whether or not It has appointed a Recelver, exercise all of the powers, authorities and discrotions:

(Al conferred from tlme to time on mortgagees by the LPA (as varied or extended hy this
Deed) or by law; and

(B) granted to a Recaiver hy this Peed or from time to time by law.

Restrictions on Consolidation of Mortgages

Sactlon 93 of the LPA shall not apply to this Deed ar to any sale made under it. The Security Trustee shall have
tha right to consolidate all ar any of the secutity created by or parsuant to this Deed with any other security in
existenca at any Ume. Such power may be exerclsed by the Security Trustee at any time on or after the
occurrence of an Event of Default, The Chargor hereby consents to the Security Trustee making an application
to the Chief land Registrar on Form CC for reglstration against the registered titles (if any) specified In
Scheduie 1 (Real Property) (and any unregisterad properties subject to compuisory first registeation at the
date of this Deed and any other Real Property from time to time including a registered title] of the right to
consolidate.

Restrictions on Exercise of Power of Sale

Section 103 of the LPA shall not apply to this Deed and the power of sale arlsing under the LPA shall arise on
the date of this Dead (and the Secured Liabllities shall be deemed to have become due and payable for that
purpose). The pawer of sale and other powers conferred by section 101 of the LPA as varied or extended by
this Deed and thase powers conferred (expressly or by reference) on a Receiver shall be Immediately
exercisable by the Security Trustee at any time on or after the ceourrence of an Event of Default.

Leasing Powers

The restrictions contained in sections 99 to 100 of the LPA shzll not apply to restrict the rights of tha Security
Trustee or any Receiver under this Deed. The statutory powers of leasing may be exercised by the Security
Trustee upon and following the accurrence of an Event of Default and the Security Trustee and any Recelver
may make any lease or agreement for lease and/or accept any surrenders of leases and/or grant options on
such terms as it sees fit without the need tc comply with the aforementioned restrictions.

g
;




10.5
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. No Prior Notice Needed

The powers of the Security Trustee set out in Clauses 10.2 [Restrictions on Consolidation of Mortgages) to 10.4

‘[Leasing Powers) may be exercised by the Security Tristée Withaiiy iricr idtice to the Chargor. ™

Right of Appropriation

10.6.1 without prejudice to the other provisions of this Deed, to the extent that any of the Charged
Assets constitute "financial collateral”, and this Deed and the obligatlons of the Chargor hereunder
constitute & “securlty financial coltateral arrangement” (in each case as dafined in, and for the
purposes of, the Firancial Collateral Arrangements (No.2) Regulations 2003 {S! 2003/3226) {he
"Regulations"}), the Security Trustee shall at any time on and after the occurrence of an Event of
Default have the right to appropriate all or ary part of those Charged Assets in or towards
discharge of the Secured Liabilitles, For this purpose, the parties agree that the value of any such
Charged Assets so appropriated shall be the market price of such Charged Assets at tho tlme the
right of appropriation is exercised as determined by the Security Trustee by reference to such
method or source of valuation as the Security Trustee may select, including by independent
valuation. The parties agree that the methads or sources of valuation provided for in this Clauss,
or salected by the Security Trustee in accordance with this Clause shall constitute a commerciaily
reasonable method of valuatlon for the purposes of the Regulations.

10.6.2 The Security Trustee shall notify the Chargor as soon as reasonably practicable of the cxercise of
its right of appropriation as regards such of the Charged Assets as are specified In such notice,

EXONERATIOM

Exoneraticn

Mo Secared Party oF Receiver shatl, by reason of it entering into possession of the Charged Assets, be ffable to
account as mortgagee In possession or be llable for any loss or realisation or for any default or omission for
which a mortgagee In pessession might ba liable; but every Receiver duly appointed by the Security Trustee
under this Deed shall for all purposes be deemed to be In the same position as a receiver duly appointed by 2
mortgagee under the LPA save to the extent that the provisions of that Act are varied by or are inconsistent
with the provisions of this Deed when the provisions of this Deed shall prevall and every such Recelver and
the Security Trustee shall in any evenit be entltled to all the rights, powers, privileges and immunities
conferted by the LPA on mortgagees and recelvers duly appointed under the LPA,

Indemnity

The Security Trustee and every Recefver, attorney, delegate, manager, agent or other persen appointed by
the Security Trustee hereunder shall be entitled to be indemnified out of the Charged Assets or any part
thereof in respect of all liabllities and axpenses incurred by it or him in the execution of any of the powars,
authorities of discretlons vested in it or him pursuant to this Deed and against all actions, proceedings, costs,
claims and demands in respect of any matter or thing done of omitted in any way relating to the Charged
Assels or any part of them. The Securlty Trustee and any such Receiver may retaln and pay all sums in respect
of which It Is Indemnified out of any manies received by it under the powers conferred by this Deed.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointment

12,31 At any time on or after the cccurrence of an Event of Default, or at the request of the Chargor or
its directors, the Security Teustee may, without prior notice to the Chargor, in writing {under seal,
by dead or otherwise under hand} appoint:

{A) a Recelver Tn respect of the Charged Assets or any part thereof and may in like manner
from time to time {and insofar as It Is awfully able to do) remove any Recelver and
appoint another in his stead; or

(8) one of more persons to he an Administrater {n actordance with paragraph 14 of
Schedule BLic the Insolvency Act 1586,
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14.

4.1

12.1.2 Nothing in Clause 22.1.1 shall restrict the exercise by the Securlty Trustee of any one or more of
the rights of the Security Trustee under Schedule B1 to the Insolvency Act 1986 and the rules

- -thereunder-or-at commen law, - - , SRR e

More than one Receivar

Where more than ane Receiver is appointed, each joint Receiver shall have the power to act severally,
independently of any other joint Recsiver, except to the extent that the Security Trustee may speclfy to the
contrary in tha appeintment,

Recelver as agent

A Receivar shall be the agent of the Chargor which shall be solely responsible for his acls or defalts and for
his remuneration. No Receiver shall at any time act as agent of any Secured Party.

Recelver's Rentuneration

5 Receiver shall be entitled to remuneration for his services at a rate to be determined by the Securlty Trustee
from time to time (and without being ffmited to any maximum rate specified by any statute or statutory
instrument},

Actions of the Administrator

Save as provided for In statute or as otherwise agreed in writing by that Secured Party, no Secured Party shall
have any lfability for the acts or omissions of an Administrator.

RECEIVER'S POWERS

Powers

A Receiver shall have (and be entitled to exercise) in relation o the Charged Assets over which he is appointed
the following powers (as the same may he varied or extended by the provisions of thls Deedj:

13.1.1 all of the powers of an administratlve receiver set out in Schedule 1 to the Insolvency Act 1986
(whether or not the Receiver is an administrative recelver;

13.1.2 all of the powers conferred from time to time on receivers, mertgagors and mortgagees in
possession by the LPA;

3.3 all the pawers and rights of a legal and beneficial owner and the pawer to do or omit to do
atything which the Chargor Ttself could do or omit to do; and

13.1.4 the power to do all things which, in the oplnion of the Receiver, are incidental to any of the
powers, functions, authorities or discretions conferred or vested I the Receiver pursuant to this
Deed or upon receivers by statute or law generally {including the bringing or defending of
proceedings [n the name of, or on behalf of, the Chargor; the collection and/for realisation of
Charged Assets in such manner and on such terms as the Receiver sees fit; and the execution of
documents In the name of the Chargor (whether under hand, or by way of deed or by utilisation of
the seal of the Chargor).

Powrers may be Restricted

The powers granted to a Receiver pursuant to this Dead may be restricted by the instrument (slghed by the
Security Trustee) appointing him but they shall not be restricted by any winding-up ot dissolution of the
Chargor,

PROTECTION OF PURCHASERS

Absence of Enquiry

Na person or persons dealing with the Security Trustee or any Recelver shall be concerned te enguire whether
any evant has happened upon which any of the powers in this Deed are or may be exercisable or otherwise as
to the propriety or regularity of any exercise of such powers or of any act purporting or intended to be an
exercise of such powers or whether any amount remalns secured by this Dead, Alt the protections to
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purchasers and persons dealing with recelvers contained in sections 104, 107 and 109(4) of the LPA shall apply
to any persoh purchasing from or dealing with the Security Trustee or any such Recelver.

Recelpt: Conclusive Discharge

Tha receipt of the Security Trustee or any Recelver shall be a conclusive discharge to any purchaser of the
Charged Assets.

POWER OF ATTORNEY AND DELEGATEICN

Power of Attorney: General

The Chargor hereby irrevocably and by way of securlty appoints the Securlty Trustee and any Rocelver
severally to be its attomey in its name and on its behalf and as its act and deed:

1511 to execute and deliver any documents or instruments which the Security Trustee or such Recelver
may require for perfacting the titie of the Security Trustee ta the Charged Assets or for vesting the
same in the Security Trustes, its nomines or any purciaser;

15.1.2 to sign, execute, seal and deliver and otherwise perfect any further security document which the
Chargor |s reguired to enter into pursuant to this Deed; and

15.1.3 ptherwise generally to sign, seal, execule and deliver all deeds, assurances, agreements and
documents and to do all acts and things which may be required for the full exercise of 2l or any of
the powers ¢onferred on the Security Trustee or any Recelver under this Deed or which the
Chargor is required to do pursuant to this Deed or which may be deetned expedient by the
Seeurity Trustee or a Recefver In connection with any presarvation, disposition, realisation or
getting in by the Securfty Teustee or such Receiver of the Charged Assets ot In connection with any
othar exercise of any other power under this Deed,

provided that the power of attorney granted in this Clause 15.1 shall only be exercisable: {a) If a Default is
cortinulng: or {b) following a failure by the Chargor to comply with its obligations under this Deed,

Power of Attorney: Ratification

The Chargor ratifies and confirms and agrees to ratify and confirm all acts and things which any attorney
mentioned in this Clause 15 (Power of Attorney and Delegation) does or purports to do in exercise of the
powers granted by this Clause.

Genaral Delegation

The Security Trustee and any Recelver shall have full power to dalegate the powers, authorities and
discretions conferred on it or him by this Deed (including the power of attorney) on such terms and conditions
ac It or he shatl see fit which shall not preciude exercise of those powers, authortties or discretions by It or him
or any revocation of the delegation or any subsequent delegation,

APPLICATION OF MONIES RECEIVED LIMDER THIS DEED

Any monies received under the pawers hereby conferred shall, subject to the repayment of any claims having
priority to this Deed and to any applicable statutory requirement asto (i} the payment of preferential debts or
(i} the payment of unsecured creditars in accordance with section 1764 of the Insolvency Act 1986, be
applied for tha following purpeses and in the following order of priority:

in satisfaction of all costs, charges, expenses, payments and liahilities {including paymants made In accerdance
with paragraphs (8, {ii) and (ilT) of section 109(2) of the LPA} made or incurred by the Security Trustee or the
Receiver and of remuneration to the Raceiver in such order as the Security Trustee shall in its absolute
discretion decide; and

In or towards satisfaction of the Securad Uiabilities which shall be applied in such order as the Securlty Trustee
shall in its absolute discretion decide; and

the surpius, i any, shafl be pald to the Chargor or other persan or persens entitled ta it,




save that the Security Trustee may credit any monies recelved under this Deed io a suspense sccount forsa
long and in such manner as the Security Trustee may from time to time determine and the Recelver may
-retain the-samefor-such-period as he and the Securlty Trustee consider appropriate, -

i7. RELEASE OF SECURITY

171 Release

At the end of the Security Period, the Security Trustee shall, at the request and cost of the Chargor, execute
{or procure the execution by its nominee) (in each casaina form aceeptable to the Secusity Trustee) and do all
such deeds, acts and things as are nacessary to release and/or reassign the Charged Assets from the security
created by or in accordance with this Deed.

17.2 Avoidance of Payments

17.2.1 No amount paid, repaid or credited 1o a Secured Party shall be deemed to have been irrevocahly
paid if the Security Trustee considers that the payment or credit of such amount is capable of
being avoided or reduced because of any laws applicable on bankruptey, insolvency, Hyuldation or
any similar laws.

17.2.2 if any amount paid, repald or credited to a Secured Party is avoided or reduced because of any
laws applicable on bankruptey, insolvency, llguidation or any similar laws then any release,
discharge or settlement between that Securad Party and the Chargor shall be deemed not o have
accurred and the Security Trustee shall be entitfed to enforce this Deed subsequently as if such
release, discharge or settlement had not occurred and any stich payment had net been made.

18. AMOUNTS PAYABLE

All monies received or held by a Secured Party or a Recelver under this Deed in a currency other than the
eurrency in which tha Secured Liabtlities are denominated may from time to time be sold for such one or more
of the currencies in which the Secured tiabilities are denominated. The Chargor shall indemnlfy each Secured
Party against the full cost (including all costs, charges and expenses} incurred in relation o such sale. No
Secured Party or any Recelver shall have any liability to the Chargor in respect of any loss resuéting from any
fluctuationn exchange rates after any such sale,

19, POWER OF SEVERANCE

In the exercise of the powers conferred by this Deed, the Security Trustee or any Recelver may sever and sell
piant, machinery or other fixiures separately from the properly to which they may be annexed and the
Security Teustee-or any Receiver may apportion any rent or other amount without the consant of the Chargor.

20, NEW ACCOUNTS

If 2 Secured Party recelves notice of any subsequent charge or other interest affecting any part of the Charged
Assets (the date of recaipt of such netice being the "Notlce Data") & may, without prejudice 1o its rights under
this Deed, open a fresh account o accounts with the Chargor and continue any existing account in the name
of the Chargor and may appropriate to any such fresh account any monies paid in, recelved or realised for the
credit of the Chargor after that time withaut being under any obligation to apply the same or any part of them
in discharge of any of the Secured Liahilities. it a Secured Party fails to open a fresh account it will be deemed
to have done so and any monies received or realised after the Notice Date will not reduce the Secured
Liabilitles outstanding on the Notice Date.

21, MISCELLANEOUS

211 Tha Chargor
This Deed is binding on the successors and assigns of the Chargor.

21,2 - Assignmant and Transfer

21.2.1 The Chargor may not asslgn any of is rights or transfer any of its rights or cbligations under this
Deed.
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21.22 The Security Trustee may assign and transfer all or any part of its rights and obfigations under this
Deed to a replacement Security Trustee appointed pursuart to the terms of the Offer Letier. Such

replacemant Seaurity Trustee will, from the date of such assignment ar transfer, be the Securlty ... . .

Frustee for the Finance Parties under this Deed instead of the previous Security Trustee,

Properky
This Deed |s and wilt remain the property of the Securlty Trustee.

Continuing Security

This Deed shall be a continuing security and shall not be discharged by any intermediate payment or
satisfactlon of the whole or any part of the Secured Liabilities,

Addltional Security

This Deed shall be in addition to and not be affected by any other securily or guarantee now or hereafter held
by & Secured Party for all ot any part of the Secured Labilities nor shall any such other security or guarantee
of liabllity to a Secured Party of or by any person not a party to this Deed be in any way Impalred or
discharged by this Deed nor shall this Dead in any way impair or discharge such other security or guarantee.

Variation of Securlty

This Deed shall not in any way be affected or prefudiced by & Secured Party at any time dealing with,
exchanging, releasing, varylng or abstaining from parfecting or enforcing any security or guarantee referred to
in Clause 21.5 (Additionaf Security) or any rights which a Secured Party may at any time have or giving time for
payment or granting any Indulgence or compounding with any person whatsoever,

Enforcament of Other Security

No Secured Party shall be obllged to enforce any other Security it may hold for the Secured Liabillties befare
enforcing any of its rights under this Deed.

Redemption of Prior Incumbrances

The Security Trustee may redeem ar taka a transfer of any prior Security aver the Charged Assets and may
agree the accounts of prlor Incumbrancers. An agreed account shalt be conclusive and bindibg on the Chargor.
Any amount paid in connectien with such redemption or transfer {including expenses) shall be paid on
demand by the Chargor to the Security Trustee and until such payment shall forr part of the Secured
Liabilities.

Further advances

21.9.1 Each Lender must perform its cbligations under the Offer Letter (inciuding any ohllgation to make
available further advances).

21.92 The Chargor hereby consents to the Security Trustee maidng an application to the Chief Land
Registrar oh Form CH2 for the registration against the reglsterad titles {if any) specified in
Schedule 1 {Real Property) {and any unvegisierad properties subject to compulsory first
registration at the date of this Deed and any other Real Property from time to time including a
registered titie) of the obligation to make further advances.

GOVERNING LAW

This Deed and any dispute or clalm arising out of or In connection with It or its subject matter, existence,
negatiation, validity, termination or enforceability (including any non-contractual disputes or claims) shall be
governed by and construed In accordance with Engllsh taw.

COUNTERPARTS

This Deed may be exacuted in any number of counterparts, each of which shall constitute an orginal but
which together shall constitute one and the same instrument.

IN WITNESS whereof this Decd has been duly executed and delivered as a deed on the date first above written.

!







SCHEDULE 1 - REALPROPERTY. ... ....... ..

Address

Tenure

Title number




SCHEDUILE 2 - NOTICES
PART AL - NOTICE TO ACCOUNT BANK

[Gh the fetterhead of the Chargor]

T [Account Bank]

[Nate]

Dear Sirs,

Debenture dated [ 1 between the Chargor
and the Security Trustee (the *Debenture”)

We hereby give you notice that under the Debenture we have charged (by way of & first fixed charge} In favour of

[OakNarth Bank pic] {the "Security Trustee") afl our rights in respect of any amount standing to the credit of any
acecount malntained by us with you (the "Accounts"),
We irrevocably instruct and autherise you to: ;
(a) disclose ta the Security Trustee any Information relating to any Account requested from you by the Security
Trustee;
{b) comply with the terms of any written notice or Instructlon relating to any Account recelved by you from the
Security Trustee; |
{c) pay or release any sum standing to the credlt of any Account in accordance with the written instructions of
the Security Trustee; and

is outstanding under the Offer Letter (as defined in the Debenture).

I

|

{d) not to parmit any amount to ke withdrawn from the Account i the Security Trustee notifies you that a Default
: !

We acknowledge that you may comply with the instructions in this letter without any further permission from us. %

The instructicns in this letter may not be revoked or amended without the prior written consert of the Security Trustere.

This lotter and any non-contractisl obligations arising out of or in connection with itare governed by English faw. |

Please confirm your agreement to the above by sending the attached acknowledgement to the Security Trustee at :
linsert address], Attention: [ ] with a copy to us. :

Yours faithfully,

{Authorised signatory)
Groweil Hydroponics and Plant Lighting Ld.



PART AZ - ACKNOWLEDGEMENT OF ACCOUNT BANK

[An the letterhead of the Account Bank]

To: OGakNorth Bank ple
Attention: I ] i

Copy: Growell Hydroponics and Plant Lighting Ltd.
[Date]

Dear Sirs,

Dehenture dated | 1 between the Chargor )
and the Security Trustee (the "Debenture”) '

We confirm raceipt from [name of the Chargor] {the "Chargar") of a notice dated | } of a charge
upon the terms of the Debenture over all the rights of the Chargor ta any amount standing to the credit of any of the
Chargor's agcounts with us {the "Accounts"}.

We conflrm that we: |

{a) accept the Instructions contained in the notice and agree to camply with the notice;
{b) have not received notlce of the interest of any third party in any Account; i

{c) have nefther clalmed nor exercised, nor will clalm or exercise, any securliy interest, set-off, counter-claim or
other right in respect of any Account; and

(8} will not permit any amount ta be withdrawn from any Account without your prior written consent if you
notify us that a Default Is outstanding under the Offer Lotter (as defined in the Debenture).

The Accounts maintained with us are:

[Account: [Sort Code [ 1, Accaunt No, | 7

We confirm that the above are the Chargor's only accounts with us.
This letter antd any non-contraclual obligations arising out of or in connection with it ara governed hy English iaw. -‘

Yours faithfully,

(Authorised signatary)
[Account Bank]



PART B « NOTICE TO COUNTERPARTY TO A HEDGING ARRANGEMENT
© 0 [on theletterbead of the Charger]

To: [Counterparty]
[Date]

Dear Sirs
Debenture dated § ] between the Chargor
and the Security Trustee {the "Debenture}

This letter constitutes notice to you that under the Debenture we assigned {by way of security) to [OakNorth Bank pic]
{the "Security Trustea") sl our rights under any hedging arrangements between you and us (the "Hedglng
Arrangements”).

Wa irrevocably Instruct and authorise you to:

{a) disclose to the Security Trustee without any reference to or further authority ftam us and without any inguiry
by you a5 to the justification for the disclosure, any informatlon relating to the Hedging Arrangements which
the Securlty Trustee may request from you; and

{b) pay aty sum payable by you under the Hedging Arrangements to our account at [ ], Sort Code
[ 1, Account No. [ 1 (the “Account").

We will also remain entitled to exerclse al our rights, powers and discretions under the Hedging Arrangements, and you
shoutd continue to give notices under the Bedging Arrangements to us, unless and unti! you recelve notice from the
Security Trustee to the contrary steting that an Event of Default is continuing under Lhe Offer Letter (as defined in the
Debenture). in this avent, all the rights, powers and discretions will be exercisable by, and notices given to the Security
Trustee or as it directs,

This letter and any nor-contractual obligatlons arising out of or in connection with it are governed by English law.

Please confirm your agreement to the above by sending the enclosed acknowledgement to the Security Trustee with a
copy ta us,

Yours faithfully,

{Authorised signatory)
Growell Hydroponics and Plant Lighting Etd,




.. PART B2 - ACKNOWLEDGEMENT OF COUNTERPARTY TO A HEDGING ARRANGEIVIENT. . . ..

To: OAKNORTH BANK PLC
Attention: I 1
Copy: GROWELL HYDROPONICS AND PLANT LIGHTING L¥D.
{Date]
%
Dear Sirs, ]‘
T-
Debenture dated | ] between the Chargor :
and the Security Trustes [the "Debenture") |
We confirm receipt from [rame of the Chargor] (the *Chargor) of a notice dated [ ] {the "Motice®) of an

assignment upon the terms of the Debenture of all the Chargor's rights under the Hedging Arrangements (as defined in
the Notice). i

Wa confirm that we:

(a) have not recelved notice of the interest of any third party In the Hedglng Arrangements;
|
{b) must pay any amount payable by us under the Hedging Arrangements to the Chargot's account at [ 1 |
Sort Code | 1. Account Mo, [ 1, [the "Account™); |

(c) rust accept your instructions [n relation to the Chargor's rights under the Hedging Arrangements followlng a

confirmation that an Event of Default is continulng under the Offer Leller (as defined in the Debenture); and

(<} will not agree to any amendment, walver or variation of the lerms of the Hedglng Arrangements without your
prior written consent.

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

Yours faithfully,

(Authorised signatory}
[ 1



PART C1 - NOTICE TO INSLIRER

"""[on the letterhead of the Chargor]
Ton finsurer]

[Bate]

Dear Sirs,

Debenture dated batwaen the Chargor and the Security Trustea {the "Debenture™)

We hereby give you notice that under the Debenture we assigned to [OakNorth Bank pic] {the "Security Trustee"} ali
our rights to and tltle and interest from time to time In, to and under insurance policy number(s] [+] effected by us or
whomsoever In relation to [insert property address and details] (including all moneys payabte thereunder, proceeds of
all claims, awards and judgments) and all othet Insurances entered into supplemental to or In replacement of such
pelicylies] of insurance (the "Policyies]").

Wae irrevocably instruct and autherlse you to pay all payments In excess of £] } under or arising under the Policy[les] to
the account called [Chargor — Account], at [Bank], account number [+] sort code [+], except to the extent that such sums
are required by the basls of settiement undar any Policy or under any lease agreement covered by such Policy to be
applied in replacing, restoring ar reinstating the relevant property, and also excluding any monles receivad under any
liakllity Palicy which are requiraed to satisfy any of our estabiished liablities, It is very Important that you make all
immediate arrangements for all such sums payable by you under the Palicyfies] to be pald to this account,

Please note that:

1 all remedies providad for under the Policy[ies] or avallable at law or in equity are exercisable by the Security
Trustee;

2 all rights to compel performance of the Policyfies] are exercisable by the Security Trustee; and

3, all rights, interests and benefits whatsoever accruing to or for our benaflt arising under the Policy[ies] belong
£o the Security Trustee,

We will remain liable ta perform all our obfigations under the Policy[ies] atd the Security Trustea Is under no cbligation
of any kind whatscever under the Policy[les] nor under any Tlability whatsoever In the event of any failure by us to
perform our obligations under the Policy[ias).

The instructions in this lettar may net be revoked or amended without the prior writien consent of the Security Trustee.
This letter ard any non-contractual obligations arising out of or In connection with it are governed by English faw.

Please confirm your agreement ta the above by signing the attached acknowledgement and returning i to the Security
Trustee at [ ], Attention [ I8

Yours faithfully,

(Authorised slgnatory)
GROWELL HYDROPOMICS AND FLANT LIGHTING LTD.




PART C2 - ACKNOWLEDGEMENT OF INSURER

T OAKNORTHBANKPLC
Attention: { 1
{Date]
Dear Sirs,
Debenture dated [ ] hetween the Chargor and the Security Trustee (the "Debentura"}

We canfirm receipt from {name of Chargor] (the "Chargor™) of a notice dated {+] of an assignment upan the terms of
the Debentura to [CakNorth Bank pic] (the "Security Trustee") of the Chargor's right, Interests and benefit in, to and
under the Policylies] (25 specifled in that notice} to which we are a party.

Wae cordirm that we have not received notice of any other assignment or charge of ar over any of the rights, title and
interests specifled in such notice and will make all payments in excess of £[ ] in accordance with the terms of the notice
to the account specied in that notice excluding for the avoidance of doubt such sums as are reguired by the basis of
settlement under any Policy or under any lease agreement covered by such Policy to be applied in replacing, restoring
or relnstating the relevant property, and alsc excluding any monies received under any liability Policy which are
required to satisfy any of the Chargor's established llabilities.

We further confirm that:

1 no amendment, waiver or release of any such rights, interests and benefits will e effectlve without the prior
written consent of the Security Trustee;

2. o termination of such rights, interests or beneflts wili be affective unless we have given the Security Trustee
at least 30 days' written notice of the proposed termination and specifyfng the action necessary to avold such
termination;

3. the Chargor wiil remain liable to perform all of its obligations under the Policy[ies] and the Security Trustee is
under no cbligation of any kind whatsoever under the Pollcy[les] nor under any Habllity whatsoever in the
event of any faflure by the Chargor to perform [ts obligations under the Pollcyfles]; and

4, as the Security Trustee is named as composite Insured, no breach or default on the part of the Chargor of any
of the terms of such Policylies] will be deemed to have occurrad unless we have given notice of such breach
to the Securlty Trustee specifying how to make good such breach.

We unconditionally and irrevocably walve 2l rights of set-off, lion, counter-claim and other similar rights (however
described) which we may have now or In the future te the extent that such rights relate to amounts owed to us by the
Charger {and the proceeds thereof) and we wiil send you coples of all statements, orders and notices given by us
relating ta such debt,

This letter and any non-contractual cbligations arising out of or in connection with it are governed by and will be
construed in accordance with English law.

Yours faithfully,

{Authorised signatory)

[Insurer]




Tha Chargor

EXECUTED AS-A DEED by

GROWELL HYDROPONICS AND PLANT

LIGHTING LTD,
acting by

in the preasence of!

Slghature af witness

Name of withess

{in BLOCK CAPITALS)

The Security Trustee

SIGNED by

for and an behalf of
OAKNORTH BANK PLC

Director

WHLLIA A

Fieldfisher LLP
Aspen House
Central Boulevard
Blythe valley Park
Solihul

BO0 8A.)
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The Chargor

EXECUTED AS A DEED by
GROWELL HYDROPONICS AND PLANT
HGHTING L1D.

Girector

acting by

in the presence of:

Sighature of witness

Name of witness

{in BLOCK CAPITALS})

Address of witness

The Security Trustee

SIGNED by

Rishi Khosla

for and on behalf of

OAKNORTH BANIK PLC



