Companies House

MRO1 e

Registration of a Charge

Company name: ASSETZ FOR INVESTORS LIMITED
Company number: 04495445

X442v4S

Received for Electronic Filing: 27/03/2015

Details of Charge

Date of creation:  26/03/2015
Charge code: 0449 5445 0003

Persons entitled: FUNDING KNIGHT SERVICES LIMITED (AS TRUSTEE FOR THE SECURED
PARTIES)

Brief description:. SUCH PROPERTIES AS DEFINED IN THE INSTRUMENT. FOR MORE
DETAILS REFER TO THE INSTRUMENT.

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
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Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: MARTIN KEIGHERY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4495445

Charge code: 0449 5445 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th March 2015 and created by ASSETZ FOR INVESTORS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 27th March 2015 .

Given at Companies House, Cardiff on 30th March 2015

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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DATED: 6™ Marcin 2015

PARTIES

i Assetr for Investors Limited a company incorporated in England and Wales registerad
number is 04485445 and whoss registered office is. at Griffin Court, 201 Chapel Street,
Manchester, Satford, Lancashire M3 5EQ (the "Borrower”).

{2 FUNDING KNIGHT SERVICES LIMITED (as Security Trustee for the Secured Parties), a
conmpany incorporated in England and Wales {registerad number (8544054) and whose
registered office is at 3 Acorn Business Centre, Northarbour Hoad, Cosham, Porismouth,

Hampshire POB3TH (the “Security Trustee™).
AGREED TERMSB
1. DEFIRITIONS :Ai}i_Q INTERPRETATION
1 Definitions
in this debenture fhe definitions and rules of interprétation in this clause apply.

“Arranger” means Funding Knight Limited & company registered in
England and Wales with company number (7534003
and whose registeied office is at 3 Acomn Business
Centre, Northarbour Road, Cosham, Portsmouth POS
3TH.

“Administrator means an adminigtrator appointed 1o manage the
affairs, business and proparty of the Borrower pursuant
to paragraph 15 of Schedule 4;

"Business Day” means a day (other than a Baturday or Sunday) on
which commercial banks are Spen for general business
in London and deposits are deall with on the London
Interhank Market;

“Charged Property” means all the assets, property and undartaking for the
' fime being subject 6 the security interesis creatad by
this debenture {(and references 1o the Charged

Property include references to any part of ity

“Losts” mears all costs, charges, expenses and Habilities of
any kind including, without limitation, costs and
damages in connection with litigation, professicnl
tpes, dishursements and any valug added 1ax charged
on Costs;

“BEncumbrance’ means any morgage, charge (whether fixed o1
finating, legal or equitable), pledge, lien, assighment by
way of security, or other seturity interest securng &ny
obligation of any person or any athet ggreement of
arrangement having a similar effect;

“Environment’ means all of the aif, water and land including the air
within buildings and other natural or ran-made
structures above or below ground, ground and surfave
water and surface and sub-surface soi;

“Erviroramernial Law” means all applicable statutes, (reaties, regiiations,

LalisersCaralymDropbor [Funding Knight)\FK Loans\boans - SKE Under CansiderafionCH - Assetz\bosn Documents &
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"Equipment’

“Event of Delaull”

Flrancial Collateral”

“Financial Collateral Regulations”

“Loan Agresments”

“Loan Reguest”

‘Loan Terms”

"Properties”

“Heoeiver”

wwwww

“Sanyred Parlies®

directives or similar measures relating 1o the poliution
or orotection of the Environment that affects the
Charged Property;

means. all present and future equipment, plant
machinery, tools, vehicles, furniture,  fittings,
instaliations  and apparatus  and  other  tangible
moveable property for the time being owned by the
Borrower, including any part of it and ail spare pans,
replacements, modifications and additions:

shall have the meaning given in paragraph 1 of

Sohedule 4;

shall have the meaning givern to fhat expression in the
Financial Soliateral Regulations;

means the Financial Coflateral Arrangements (No. 2

Regulationg 2003 (81 2003/3226);.

means any loan sgresments. ihcorporating the Lean
Torme between the Borrowsr and any Secured Parly
for the provision of losn faciities secured Oy this
debanture;

means a toan requested by the Borrower;

means the terms rafating to a Loan Reguest sel out on
the Loan Detalls page of the website of the Arranger as
at the date on which the Borrower accepts, or s
deemed 10 accept, a fully funded Loan Request;

misans all freshold and leasehold properties (whethef
registered  or unregisteredy and  all commonhold
properties, now or in the future (and from time 1o dme)
owned by the Borrower or in'which the Borrower holds
an inferest (including {but not limited ta) the properties
which are brisfly described in the Loan Terms) and

Property means any of them;

means a recelver and/ior manager of any or al of the

Charged Property appointed under paragraph 6 ot

Behedule 4

means all present and future mories, obligations #nd

Labilities owed by the Borrowsr 102 mecyret Party,
whether aciual or contingent and whether owed jointly
or severally, as principal or surety and/or in any other
capacity whatsoever, under of in conngction with &
Loan Agreement or this debenture fincluding, withoit
fimitation, those arising under clause 12.3) ppethet
with all interest (including, without Hrmitation, dafault
imeresty acoruing in respect of such monies or
iiabilities;

risans those persons who lend money 1o the Borrower
from trpe to Hme through the Arranger finciuding but
net Jimited to threugh www. fundingknight.com and/or
any other website of the Arranger) and “Secured
Party” shall be construed anoordingly;
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“Heourily Financial Collateral shail havs the meaning given to thal expression in the
Arrangerent” Pinancial Colipteral Reguiations; arnd

“Sagurity Perind” means the period starting ort the date of this debenture

and endirig on the date on which all the Secured
Liabiliies have beern unconditionally -and irrevocably
paid and discharged in full and no further Secured
Linhilitios are capable of being vuistanding.

1.2 interpratation

Unless the context otherwise requires, in this debeniure:

.21,

1.2.2.

1.2.3.

1.2.8.

1.2.7.

1B,

128

1.2.90

1211,

any refererce o any statute or statulory provision includes a refprence 1o any
subordinate legisiation made urider that siatute or statutory provision, to..any
modification, re-snactment.or axtension of that statule.or statutory provision and 1o
any former statute or statutory provision which it consolidated or re-enacted before
the date of this debenture;

a referance to one gender includes @ reference to the other genders;
words in the singular include the plurab-and in the plural include the singular

s reference to a clauge or Schedule s o a clavse or Schedule of or fo this
debenture;

a reference to “this debenture” (or any specified provision of #) or any other
docurnent shall be construed as a reference o this debenture, that provision or that
document as in force for the time being and as amended or novated from time o
ime;

a reference 16 a “person” shall be construed as inciuding a reference to an
individual, firm, corporation, unincerporated body of persons or any stale or any
agency of & persur,

4 reference to an ‘amendment” includes a supplement, variation, novation of re-

enactrment (and “amended” shall be construed accordinglyl;

& reference o ‘assets’ includes present and fulure properties, underiakings,

revenues, rights and benefiis of every desaription;

a reference to an "authorisation” includes .an authorisation, consent, licence,

approval, resolution; exemption, filing. registration and notafisation;

a3 reference to a “regulation” includes any regulation, rule, official directive, request
or guideling {whsther or fot having the force of law) of any governmental, inter-
gﬁ}vem'm@mai nr supranational body, agency, department or regulatory, sel-
requiatony or gther althority or organisation; and

theheadings do not form part of this gebenture or any. part-of it and do not affect s
inferpretation.

1.3, Ciawback

it the Security Trustes considers that an amount is capable of being avoided or otherwiss s&t
gside on lguidation or adminislralion af the Borrower or otherwise, then that amount shalinot
e considered 1o have besh rrevocably pald for the purposes of this debenture.

1.4, Nature of security over real property

Cbisers Caralyni Dirtnboy [Furiding Knighfp P tpansiloans - SME Under ConsideationGH - Bageinboan Docurients &
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1.8.

1.7,

1.

A reference in this debentwre to @ charge or morigage of any freenold, leasshold of
commonhoid property includes:

1.4.1. all bulldings and fixtures (including trade and tenant's fixtures) which are at any iime
aityated o that property,

14,2, the procesds of sale of any part of that property and

1.4.3. the bengfit of any covenants for titte given or ertared into by any pradecessor inviitle
of the Boriower in respect of that property or any monies paid or payable in respedt
of those covenanis,

Law of Properly (Miscellaneous Provisions) Act 1888

For the purposes of section 2 of the Law of Property {Miscellaneous Provisions) Act 1989 the

terms. of the Loan Agreement and of any side lefters between any parties in releton tn the

Loan Agreement arg incorporated in this debenture.

Insolvency Act 1988

Paragraph 14 of Scheduls B1 1o the Insoivency Act 1988 (as insetted by section 248 of, arnd

Schedule 16 o, the Enterprise Act 2002) applies to the floating charge. craated by this

gebenture.

Trust

All Secured Liabilities ard dispositions made or created, and all obligations and undertakings

sontained in this Deed in favour of of for the benefit of the Security Trustee are made,
sraaterd and entersd into In favour of the Becurity Trusiee as trusiee for this Secured Parties
fram fime to time-on the iorms set oul in Schedule 7 and otherwise in the remaindst of this
Dead.

COVENANT TO PAY

”’%‘_?‘te Borrawer covenanis in faviur of the Security Trustee that # shail o dermand pay-and
discharge the Secured Liabilities when they becoms dus.

GRANT OF SECURITY
Charging clause

As a continuing security for the payment and discharge of the Secursd Liabilities, the
Borrowar with full title guargnise!

3:1.4. charges. to the Security Trustes, by way of first legal morigage, all the Properties
isted in the Loan Terms;

3.1.2. charges o the Security Tristee, by way of first fixed chargs:
3924, all Properties acquired by the Botrower, i the future,
q.1.272 sl prasent and future interesis of the Borrower not effectively sjniarig;aged
or charged under the preceding provisions. of this ¢lause 3 in or over

treehold or leasehold propetty; '

21,243 all present and wtura rights, licences, guaraniees, E:Eﬁf& depiasits,
cartracts, covenants and warrantiss relating to the Propenies;

SafsersGarolyriDrophox  Funding HrightiFR Loansiloans - SRAE tinder ConslderationCH - Assstziloan Donuments &
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3.2

3.3

3.4,

4.1,

3.1.2.4.  all licences, consents and authorisations, statutory of otherwise held of
required in connaction with the Bofrower's Dusiness or the use of dny
Charged Property and all rights in connection with them;

4125 all present and future goodwill and uncalled capHal for the time being of
the Borrower; and

3128, sl Bquipment; and

3.1.3. charges to the Security Trustee, by way of first floating charge, all the undertaking,
property, assets and rights of the Borrower al any fime riot effectively mortgaged,
charged or assigned pursuant to clause 3.1.1 and clayse 31,2,

Auatomatic conversion of floating chargs

The floating charge created by clause 3.1.3 shall automatically, and immadiately (without
notice) be converted into a fixed charge over the relevarnt Charged Property |

a20, e Borrower:

2211, creates, or attempts to create, over all or any part of the Charged Propery
an Encumbrance without the prior written consent.of the Security Trugiee
or any st in favour of another person; of B

gp1.2  disposes or atlempls to dispose of all orany part.of the Charged Proparty
{pther than property subject only to the floating charge while it remains
uricrystallised which praperty may be disposed of in the ordinary course ol
business); or '

522, areceiver is appointed over all or any of the Charged Property-thal i subject o the
Hipating charge, o7

3.2:5.  any pergon levies or attempls o fevy any distress, attachment, execution or pthar
process againgtall or any partof the Ghargea Property, or

3.2.4, the Security Trustee recelves notice of the appointment of, or a proposal or an
intention to appoint, an administrator of the Borrower.

Conversion of Soating charge by notice
The Security Trustes may In 18 sole discretion at any time by written notice o the Borrower

convert the floating charge created under this debenture into-a fixed charge as fegarts any
part of the Charged Property specified by the Seeurity Trusiee in that notice:

Assets acguired after any floating charge srystaliination

Any 3588t acquired by the Borrower after any erystallisation of the floating charge created
under this debenture which but for such crystallisation would be sulljectio a floating charge
shall {unless the Security Trustes confirms in writing to the contrary) be charged 10 the
Security Trustee by way of first fixed charge.

LIABILITY OF BORROWER
Liabitity not discharged

The lability of the Borrower under this debariture in respect of any of the Secured 1iabilities
shall riot be discharged, prejudiced or affected by:

Catisere\Carolymiropbox {Funding KrighthFR Loansiloans. - SME Under ConsiderationGH - Azsetrbozn Documenia &
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4.2,

8.1,

B2

8.3

4,11, any security, guarantes, indemnity, remedy or other right held by or avallable 1o the
Security Trustee being or-becoming wholly or partially flegal, voitd or unenforceable
o any . ground; or

4.1.2. the Security Trusiee renewing, determining, varying or-increasing any tacility or other
fransaction in any mannar of concurring in, accepling of varying any compromiss,
arrangement or getflement or omitiing 10 claim or entorce payment from any other
persan; or

4.1.3. any other act or omission which but for this provision might have discharged or
atherwize prejudiced or affected the liability of the Borrower,

Immediate recourse

The Borrower walves any right it may have of requiring the Security Trugtee fo enforce any

security or other right or claim any payment from or otherwise procesd against any other
person before enforcing this debenture against the Borfower,

AEPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants 1o the Security Trustee and sach Secured Party in the
serms set out in Schedule. 1. The representations and warranties set out i Sehedule 1are
made on the date of this debenture and shall be desmed 1o be made on sach day of the
Security Perioll with reference fo the facts and circumstances then existing.

COVENANTS

“The Borrower covenants with the Security Trustee and edch Secured Party during the

cortinuarice of the security constiuled by this debenture in the terfns set oul in Sehisdule 2.
POWERS OF THE SECURITY TRUSTEE

The Security Trustes shall have the powers set out in Bcheduls 3.

ENFORCEMENT

Enforcement events

The security constituted by this debeniure shall be inmediately enforgeable in any of the

circumstances. sel out in paragraph 1 of Schedule 4. The parties to this deberiure agres that
the provisions of Schedule 4 shall apply to this debenture and shall be pinding betwean

gL

Reocelver's powers

A Recelver shall have, inaddition 1o The powers sonterred on receivers by statute, the further

powers set out in Schedule 5.

Right of appropriation

To the exten! that the Charged Property constitutes Financial Collateral and this debernture
and the obligations of the Borrower heraunder constitute & Seourity Financial Qs;!magai
Arrangement, the Security Trustee shall have the right, at any time after the SECUNTY
constituted this debanture Has hecome erforceable, to appropriate alt or any of that Chaiged
Proparty in or-fowards the payment andior discharge of the Secured Liabilities in §u¢h;arﬁier
as the Security Trustes in it absolute discretion may from time totime determine. kﬁ‘“i& valig
of any Charged Property appropriated in acoprdance with this clause §ha§i be-t%’sg price of that
Chargaed Property at the time the right of appropriation is exercised. as hatad on any
recogrised market index, of detgrimined by such gther mathod as the Secunty Trustes may

ossrs arslym Bropbox. (Funding KightFE LoansiLoans - SME Under eonsiderationOH - Asseriloan Documents &
Guaranees\AFT Debeniure doc
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SN

9.2

1

LR

select {including independeant valuation). The Borrower agrees that the methods of valuation
provided for in fhig clause are commaercially reasonable for the purposes of the Financial
Coftareral Ragulations, '

COSTS AND INDEMMNITY

Cosis

The Borrower shiall pay 1o or reimburse the Security Trustee and any Recelver on demant,
o 4 full indemnity basis, alt Costs incufred by the Soourity Trusiee and/or any Recaiverin
refation (o

G.1.  ihis deberiure or the Charged Property; of

89.1.2.  protecting, perfacting, preserving of enforcing {or attempting 1o do s0) any of the
Security Trustee's or the Receiver's rights under this debeniure; of

9.1.4. suing for, or recovering, any of the Secured Liabiiities,

{including, without limitation, the Costs of any proceedings in relation to this deberiture or the
Secured Liahilties) together with, in the case of clause 8.1 Zand clause 505, interest on the
amicunt due at the detault rate of interest specified in the Loan Agreement.

Indemnity

The Security Trustes and any Receiver and their respective empioyees and agents shall be
ndemnified on a full indemnity basis out-of the Charged Property in raspect of it actions,
Habilities and Costs incurred or suffered in or ag & fesull of;

9.2.4. the exercise or purporied exercise of any of ihe powers, authorities. or discretions
vesied in them under this debenture] of

522  any matter or thing done or amitted to be dong in relation 1o the Charged Property
under those powels or '

9.2.3. any detault or delay by the Borrower in performing any of its obligations urider this
‘debeniure.

RELEASE.

Subject to clause 12.3; upbn the expiry of the Security Pefiod (but not otherwise; e Senurity

Trustes shall, at the request and cost of the Borrower, tales whatever action is necessary 10
release thie Charged Property from the sectrity constituted by this debenture.

ASSIGNMENT AND THANSFER
Assignment by Security Trusiee

The Security Trustee may at any time, without the.consent of the Borrower, assign or transfer
the whole or-any parn of the Security Trustes's rights and/or obligations untier this-debenture

{0 ANy perssn.
Assigmment by Borrower

“The. Borrower may not assign any of its rights or wrangler any of ils obligations under this

debenture or onter intooany trangaction, which would result in any of inose rghts or

obligations passing to-ancther person.

fitisers\GaratyrDroptos. [Funding KnightiFK Loans\Loans - SME Under CorsiderationiCH - Assetz\loan Dosments &
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12,

121

122,

123

2.4,

125,

12.8.

12.7.

128

FURTHER PROVISIONS
ndependent seoirity

This deberture shall be in addition to and independent of every other security or guarantee
which the Security Trustes may at any time hold for any of the Secured Liabilities and no
prior security held by the Security Tiustee over the whole or any part of the Charged Property

shall merge in the security created by this debenture.
Continuing securily

This dehenture stiall Fefiain i full force and effect as a continuing security for thi Secured
Liabilities, notwithstanding any seftiement of account or intermisdiate-paymant or olhier malter
or thing whatsoever, unless and untit the Security Trustes discharges this debenture in
wriing. '

Discharge conditional

Any release, discharge or settlemant between the Borrower and the Security Trustes shall be
d&%meﬁ_mﬂdiﬁmai‘ upon no paymert or security received by the Sacurity Trustes in respact
of the Sscured Liabilities being avoided, reduced or ordered 1o be refunded pursuant (o any

faw relating to insolvency, bankruptoy, winding-up, administration, recaivership or otharwise

‘and, notwithstanding any such felease, dissharge or seltigment.

12.4.1. the Security Trustee of its nominies shall be atliberty to retain this debenture and the
security created by or pursuant 0 this debenture, including &l certificates and
documents relating to-the whote or any part of the Charged Property, for such period
as the Security Trustee shall deers necessary to provide the Becurily Trustés with
security against any such avoidance, reduction or order for refund; and

12.4.2. the Security Trustee shall be entifled to recover the yalue or amount of such securily
or payment from the Borrower subsequently as # such release, discharge or
setternent had notoocurred.

{ertificales

A certificate or determination by the Security Trusiee as to any amount fof the time being due
to it from the Borrower shall {in the absence of any rranifest error) be conclusive evidence of
the arnount due,

Rights cumulative

The rights and powers of the Security Trustee conferred by this debaiiure are ﬂiﬁmiﬁi&%iff&,
may be exercised as often as the Security Trustee considers appropriate, and are.in addition
to its rights and powers under the genaral law.

Waivers

Any walver or variation of any right by the Security Trustee (whether arising under this
debenture or under the general faw) shall only be effective if itis in writing and signed by the
Secuiity Trustee and applies only in the circumstancies for which it was given ang shati not
prevent the Security Trustee from subsequently relying on the relevarnt provision.

Further exercise of rights

No act.or course of conduct of negotiation by oron behalf of the Seourlly Trgs§ea_shai§ inany
way preclude the Security Trustee rom axercising any right or power under this debenture.or
constitute-a suspension or variation of any such right or power:

CalisersiCarolymDropho:. (Funding Erilghth P Loansiloans - SME Under ConsiderationCH - Assetzilosn Doturents &
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129 Delay

Nqa:_ie%ay or failure to exercise any right or power under this debenture shigll operate a8 2
WRIVET

12,10, Sinpgle or parlial exercige

Mo single or partial exercise of any right under this debenture. shall prevent any other or
further exercise of that or any other such right.

12,11, Consolidation

“?he_ restriction on the right of consolidation contained in sechen §F of the Law of Property Aot
1925 shail not apply 1o this deberiture.

12,12 Partial invalidity

The invalidity, unenforceability or illegality of any provision {or part of a provision) of this
dehenture under the laws of any jutisdiction shall not affect the validity, enforcedbility or
iegality of the other provisiuns. If any-invaid, unenforcaable or Hlegal provision would De
valid, enforceabie or legal if some part of { wers deleted, the provision shail apply with any

riodification necessary io give effect to the commercial infmntion of the parties.
1213, Counterparts
“This debenture may be executed and delivered in dny number of counterparts, each of which

is an original and which together have the same effect as if each party had signed the same
rooument, :

12,14, Third party rights

12141, Subject to clause 12,142, a third pary lincluding any Secired Party) has no

fight under the Contracts (Rights of Third Parties) Act 1989 1o enforce, of 10 8nj0Y
the benefit of, any term of this debenture.

12142 The afficers, employess and agents of the Security Trustes ereby have the
wenefit of and may enforce paragraph 2.9 of Sehedule 7 of this deberture i addition
to any term implied under iLby the Coriracts {Fights of Third Parties) ACt 1089,
12.15. Perpeiuity period
The perpetuity period dpplicalie 10 alt trusts created by this debenture shall b8 185 years.
i3 NOTICES
154, Bervice
Any notice or other communication given under this debenture shall be in writing and shall be
sarved by delivering it personally or by sending it by pre-paid first-class post o by fax to the

address or fax number and for the attention of thi relevant party as set '{:sm iry '8@9&;}%&_6 or
such other address of fax number as may he rotfied in writing from time to tme by the

retgvant party 1o the other pany. '
132, Receipt
Becoipt of any notice, given gnder clause 13,1 above, shall be deamed 1o b

1301, ifdelivered personally, atthe i of delivery, of

Calsers\CarolyniDrapbox (Funding KnighthFie Loansiloans - SME Under CorsiderstioniGH - Assetriloan Documents &
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13.48.

13.4.

14

147,

14.2.

143

13.2.2. in the case of pre-paid first-class letter, 48 hours from the date of posting, or
12,24, in the case of a tax, when received,
But if deemed receipt coours:

13.2.8.1. before .00 am on a Business Day, the notice shall be deemed 1o have
moar received at §00 am onthat day; of

19232 aber 5:00 pra-on a Busiriess Day or on a day that is not a Busiress Day,
the notice shall be desmed to have Been receivad at 900 am on the next
Business Day.

oot of service

i gmvﬁng seriice.of a notice, it shall be sufficient 1o prove that the envelope eotiaining such
notice was addressed to the address of the relevant party as set out in Schedule § (or as
otherwise notified by that party under clause 13.1 above) and deliversed githen

1351, io that address, or

13.3.2. into the custody of the postal authorities as a ore-paid recorded delivery first-class
fmtier:

E-matl invalid
Nintice given uhdsr this debenture shall not be validly served if sent by a-mai.
COVERNING LAW AND JURISDICTION

Governing law

This deberture and any dispute or claim arising out of or in-connectioh with it or its subject
matter o formation (including non-contractual disputes or claims) shall be governed by and
corstrued according to the law of England and Wales.

Jurisdiction

The parties to this.debenture irrevocably agree that, subject as provided below, the courts of
England and Wales shall have exciugive jurisdiction 1o settle any-dispute or claim that arises
aut of or i conneciion with this debenture or iis subjgct matter or formation {including non-
contractual disputes or tlaims). Nothing in this clause shall limit the right of the Segurity
Trustes to iake proceadings against the Borrower in-any other gourt of competent jurisdictian,
ner shall the talking of proceedings in any one of more jurisdictions preclude the taking o
procesdings in any other jurisdictions, whether conourrantly or not, 10 the axtent permited by
the law of such other jurisdiction.

Crihver sarvice
The Borrawer irrevocably consents 10 any oroness in any proceedings being served on it in

sceordance with the provisions of Wis deherture relating to senvice of notices. Rothing
comtaned in this debsnturg shall affect the tght 1o ggrve process i oany gther mannert

‘permitted by law,

Tris document has been executed 4s & deed and is defivered and takes sffect on the date stated at
the heginning of it.
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Schedule 1

REPRESENTATIONS AND WARRANTIES

1. OWNERSHIP OF CHARGED PROPERTY

The Borrower is the legal and berneficial owner of the Charged Property free from any
Encumbrance other than the Encurnbrances created by this debenture.

2. ADVERSE CLAIMS

The Borrower has nol.received or acknowledged. nedice of any adverse clalm by any person
in respect of the Charged Property or any interestin i

3 ADVERSE COVENANTS

Thate are no coverants, ag;reem&ntg ressrvations, conditions, interests, rights or gther
matiers whatever, which materially adversely affect the Chargod Property.

4, MO BREACH OF LAWS

There is no breach of ahy law or regulation, which materiatly agversely affects the Charged
Property.

g, MO INTERFERENCE IN ENJOYMENT

Mo facitity necessary for the enjoyment anid. use of the Charged Property is sibiect 1© Ems
entitling any parson 1o terminaia of curtall its use,

8. NO OVERRIDING INTERESTS

Nothitig has arisen or has been preated or s subsisting, which would be an overiging
irterest in any Propériy.

7. AVOIDANCE OF SECURITY

Ne Encumbrancs expressed to be created by this debenture i5 Hable 0 be avoided or
stherwise sef aside on the liguidation of administration of the Er}rmwm o atherwise.

8, ENVIRONMENTAL COMPLIANCE.

The Borrower has at all times complied in al materisl respects with all applicable
Ervirgnmaental Law.

oouges\CarelymDropbox {Funding KnightVFi Leansiloans - SME Under ConsideraionCH - Adsglziloan Dioouments &
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Schedule 2

COVENANTS

1. TRADING AND PRESERVATION OF CHARGED PROPERTY
The Borower shall:

i1 carry on its trade and busingss In acocordance with the-standards of good management from
time to ime current in such trade or business-on ihose parts (it any) of the Properiss a5 are,
or may be, used for the purposes of rade or Dusiness,;

1.2, g aﬁoi_ or pemii 1. be done, any act or thing, which wil or might - depreciate, jeopardise or
otherwise prejudice the security held by the Security Trustee or materally diminish the vaiug
of any of the Charged Property or the effectiveness of the security created by this debenturs;

1.3, not create, pumort to create. of permit o subsist any security on, or in refation o, any
Charged Praperty other than any security created by this dead;

1.4, fot sell, assign, transfer, part with possession of, or atherwise dispose of inany manner (or
purport to do o), all orany patt of, or any interest in, the Charged Property (excepl, i this
ordinary course of husiness, Charged Property that is only subject to an gncrystalised
Hoating charge), and

1.5 not create or grant, (or purport 1o create or grani) any irtarest in the Charged Property in
favour of 8 third party.

2. STATUTORY COMPLIANCE

The Borrower shali-comply with all statutes, byelaws and reguiations retating to 1s frade oF
nusiness and the whole orany part of the Charged Property.

3. PROVISION OF INFORMATION
The Borrower shall

It prorptly provide to the. Security Trustes whatever information, documents or papers relating
i the Charged Propeny as the Securily Trustee may trom fime to time reguest; and

3.2 inform the Security Trustee promptly of any acquisition by the. Borrower of, or contract mags

by the Borrower 1o acguire, any treehold, leasehold or other interest in Property.
4. INSURANCE

4.1 The Borrowsr shall:

441, insure and keep insured all of its underaking and. assets with reputable. and
responsible NSUrers previously approved by the Security Trustes in guch manner
and to such extent as is reasonabie and-customary for an enterprise engaged in the
same or similar business and in the same or similar jocalities against.such risks-and
contingencies as the Seclrity Trustee shall Fom fims'io time request;

4.1.2. procure that the imtorest of the Security Trustee s note‘iﬁpn all its. ﬂc}'&ﬁi%_h&?
ineurance in such manner as the Security Trusteg may in s shsolute disoretion
reituire; and

413 duly and punclually pay ali prewiurms and any miher moniss necessary for
maintaining its ingurance in full force and effect.
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4.2,

51,

52

5.3

6.1

8.2,

=

The Borrower shall apply all monies received by virtue of any insurance of the whole or any
part of the Charged Propary.

424, i making good of in recouping expenditure incurred it making good any loss or
damage: ar

427 i the Security Trustes iy its discretion o reduires, owards the gischarge of the

Becured Lishilites.
REPAIR
The Borrower shall:
at ah ‘t%m% keep irii good and substantial repair and condition all the Charged Property
including, without iraitation, ali buildings, erections, structures ard fixiures and fittings on and
I the Property;

keep all Eguipment in good repair, working orderand condition and fitfor its purpose; and

where it s unaconomic o repair any part of the Charged Propenty, replace such part by
another similar asset of equal or greatet quality and valug.

NOTICE OF BREACH

The Borrower shall promptly upon: begoming aware of the same give the Security Trusiee

notice in writing of any breach-of:

any representation or warranty sel outin Sehedule 1;and

any covenant set out in this Scheduls Z.

CTITLE DOCUMENTS

The Barrower shall on the execution of this debenture {or, if later, the date of geouisition. of
the relevant Charged Property) deposit with the Security Trustes and the Security Trustee
shall during the continuanice of this deberiure be entitied to hold all deeds and documents of
fitle rélating to.the Charged Property which are in the possession or control of the Borrower
{and, if not within the possession and/or control of the Borrower, the Borrower uriclerigkes 1o

obtain possession of all such deeds and documents of tifle).
FURTHER ASSURANCE

The Borower, at its own cost, shall prepare and sxecute such further legal of wiher
morigages, charges or ransters {containing a power of sale and such gther provisions as the
Security Trustee may reasonably reguire) in favour of the Security Trustes as e Seourity
Trusten shall in its absolute discretion from sime to time réguire over ali.or any pan of the
Charged Property and give all notices, orders and directions which the Security Trustee may
require in ifs absolute discretion for perfecting, protecting or faciitaling the realisation of I8

security over the Gharged FPropsriy.

INSPECTION

The Barrower shall permit the Securily Trustee and any Recelver and any person appointed
by either of them to entér upon anid inspect any Property during nernal Business hours upon
reasanable prior notice,
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14 BORROWER'S WAIVER OF BET-OFF

The Borower waives any present or future right of set-oft it may have in respect of the
Secured Liabilities (including sums payatie by the Borrower pnder this debenture).
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3.1

32

4.1,

4.2

Sehedule 3

POWERS OF SECURITY TRUSTEE

POWER TO REMEDY

The Security Trustes shall be entitied {but shall not be bound) to remedy a breach al any
time by the Borrower of any of ils obligations: contained in g debenture and the Borrower
irrevocably avthorises the Security Trustee. and its agents i do sl such things as a#re
necassary o desirable for thal purpcse.

EXERCISE OF RIGHTS

The rights of the Becurity Trustee under paragraph 1 df this Schedule 3 arg without preldics
to any other rights of the Security Trustee under this debenture and the exercise of those
rights shiall niot miake the Security Trustee liable to'accountas a mortgages in pOSSEssion.

POWES TO DISPOSE OF CHATTELS

At.any time after the security constituted by this debenturs shall Mave become enforceabls,
the Security Trustes or any Retalver: '

may dispose of any ¢hattgls or produce found on ahy Property as agent for the Borrower,
A

withiout prejudice to any obligation to account for the proceeds of any sale of such chattels or
produce, shall be indemnified by the Borrower against any liability atising from such wisposal

PRIOR ENCUMBRANCES

At any time-after the security constituted by this debenture shall have becorme enforceable o

after any powers conferred by any Encumbrance having priority 1o this debenture shall have
hacome sxercisable, the Secunty Truslge may:

redesm such or any other prior Encumbrance or procure ity trangter 1o itselt; and
seftle any account of the holder of any prioy Encumbrance.

The setiement of any such account shall be conclusive and binding of the Borrower and all
monies paid by the Seclrity Trusiee 1o an sncumbrancer in settiement of such an account
shall, ms from its payment by the Security Trustee, be due from the Borrower o the Socurity
Trustee on current account and shall bear interest and be securad as part of the Securéd
Liahilities. '

CONVERSION OF CURRENCY

For the purpase of or pending the discharge of any of the Secured Liabilities the Security
Trustes may converl any monies received, recovered of realised by the Securily Trustee
under this debenture (including the proceeds of any previous conversion under this
paragraph ) from their existing currencios of denomination into such other surrencies of
denomination as the Security Trustee may think fit and any such conversion shallbe effactad
st HSEC Bank plo's then prevaiiing spol seliing rate of exchange for such other cumrency
against the existing Currency. Each previous reference in this paragraph & {o a curency
extonds to funds of that currency and, for the avoidanice of doubt, funds of one currency Thay
me converted into different funds of theé same CUrrancy.
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5.1

G

7.1

7.2,

NEW ACCOUNTS

if the Security Trustee receives notice of any subseguent Encumbrance of gther interest
afiecting all or part of the Charged Property, the Security Trustee may open a new account o
seeounts for the Borrower in the Securily Trustes's books and {without prejudice fo the
Security Trustee's right fo combine accounts) no money paid to the. wradit of the Borrower in
any such new acoount will be appropriated towards or have the effect of discharging any part
of the Secured Liabilities,

i the Security Trusteo does not open @ new.acoount or accounts immediately on receipt of
Aotice under paragraph 8.1 of this Schedule 3. then, unless the Security Trustes gives
sxpress written notice: to the contrary to the Borfower, as from tha time of receipt of the
relevant notice by the Security Trusiee all payments made by the Borrower {o the Sequrity
Trustee shall be treated as having hesn credited to a new account of the Borrower and not
as having been applied in reduction of the Secured Liabiities.

SECURITY TRUSTEE'S SET-OFF RIGHTS

if the Security Trustes shall have more thar one account for the Borrower i #ts Diooks the
Seaurity Trustes may atany dme after

the security constituted by this debenture Has become griorceable; or

the Becurity Trustee has receivad notice of any subsequent Froumbrance o other interest

affecting all or any part of the Charged Property,

wransfer, without prior notice, all or any part.of the balance standing 1o the gradit of any
actount to any other account which may be In-debit but the Security Trusiee shal notify the

Borrower of the franster once made.

ANDULGENCE

Tha Security Trustee ay in its discretion grant time or other induigence o make any othar
arrangement, variation or release with any person of parsons pot baing 2 party. 1o this

deberture (whether of not such parson of persons are jointly fiable with the Borrower} In

respact of any of the Secured Liabifities or-of any other security for them without prejudics
sither 1othis debénture or 1o the liability of the Borrower for the Secured Liabilities,
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1.1,

1.2

1.3

1.4

1.8

1.7,

1.8,

Schedule 4

ENFORCEMENT

ENFORCEMENT EVENTS

Tris tebenture shall be enforceable 1

any of the Secured Liabilities shall not be paid or discharged when the same cughtto be paid
or discharged by the Barrower {whether on defmand or af seheduled matwity or by
accalaration or otharwise, as the case may bej of

thie Borrower shall be in breach of any of its obligations under this debenture or under any
other agreement between the Borrower, arel the Senurity Trustes and that breach it capable

of temady) has not been remedied to the satisfaction of the Security Trustes within 14 dayva

of natice by the Security Trustee to the Borrower to remedy the breach; o
the Borrower:

121 becomes unable to pay its debts as they fait due (and/or the vaiue of the Borrower's
assels is lesy than the amount of its fiabilities, 1aking. ifnto account the Borrower's
contingent and prospective liabilities); or

132, commences nagotiations with any ong or more of its creditors with a view 1o the
general readiustment or rescheduling of its indebledness; or

1:33. fnakes a genersl assigniment for the benefit of, or a composition with, s oreditors; of

the Borrower passes any resolution or takes any corporate action or a pefition is presented or
proceedings are commenced or any action s taken by any person for its winding-up,
cissolution, adrinigtration of re-organisation or for -the appointment of a recaiver,
administrative receiver, administrator, trustee or similar officer of it or of any or alt ot s
revemes ant assels; or

a distress, execution, atachment or other legal process io levied or enforced upon of sued
against all or any part of the assels of the Borrower and remains undischarged for sevan,
days; or

any evant ooours i relation o the Borrower that is analogous o those set ot in paragraph
1.3, paragraph 1.4 or paragraph 1.5 of this Schedule 4 or

any represeriation, waranty or statement made-or deemad to be made by the Borrower
urider s -debenture is of proves to have been incorrect Of risleading whien made or
deemaediobe made, of

an event of default ocours in relation to & Loan Agreement,

{“Events of Defaull” and each an "Everd of Defsult”)

and in any such event (whether or not the avent is continuing), without prejudice to any other
rights of the Security Trustes, the powers of sale under the Law of Property Act 1825 5?@3&
immediately be exercisable and the Security Trusies shall enforce: all or any part of the
security credted by this debeniure as irases fiL

STATUTORY POWER OF SALE

The powers of sale conferred upon mortgagees under the Law of F“m;}ertykc?}%ZE shall, as
metween the Security Trustes and 2 purchaser from the Seourity Trustes, arise orand b
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4.1,

4.2

[

g1

82

exercisable at any time after the execution of this debenture, but the Security Trustee shall
Not gxercise such power of sale until the security constituted by this debeniure has become
enforceabte under paragraph 1 of this Schedule 4.

EXTENSION OF STATUTORY POWERS

The statuiory powers of sale, leasing and accepling surrsnders conferred upon morlgagses
under the Law of Property Act 1825 and/or by any other statute shall be exefcisable by the
Security Trustee under this debenjure and are extended 50 as 10 authorise the. Security
Trustee whether in its own name or in that of the Borrower to-make any lease or agreement
for lease, accapts surrenders of lease or grant any option of the whole or any part of parg o
the freshold and leasehdld property of the Burrower with whatever rights felating 0 other
parts of it and containing whatever covenanis on the part of the Beribwer antd generatly on
such terms. and conditions {including the payment §f money 1o 2 lessee or tenant on a
surrenddert and whether or not al a premium as the Security Trustee thinks fiL.

PROTECTION OF THIRD PARTIES

N purchaser, morigages or other persof dealing with the Ssourtty Trustee of ahy Hecelver
shall be concerned; '

10 enguire whether any of the Secured Liabiliies have become due of payable or remain
unpaid or undischarged, or whether the power the Security Trustee or a Recsivér i§

purporting to exercise has become exercisable; or

to-see 10 the application of any money paid to the Security Trustes or any Recalver
NO LIABILITY AS MORTGAGEE IN POSSESSION

Neither the Security Trustee nor any Reoelver nor any Administrator sl be liable o
aeeourit as. morgages I possession in respect of alt or any-of the Charged Property nor
shail-any of them be liable for any foss upon realisation of, or for any neglett or default of any
mature. Whatsoever in connection with, all or any of the Charged Property for which a
maortgages in possession might as such be hable,

APPOINTMENT OF RECEIVER

At any time after the security constituted by this debenture has becoms enforceable, or af the
reiguest of the Borrower, the Security Trustes rmay without further noticg:

6.1.1. appoint under seal or ny writing under hand of a duly autharised offiver of Ethe
Security Trustes any one of More person or.persons 1o hg 3 recelver or g receiver
and manager of all orany part of the Charged Property; and

6.9.2. {subject to section 45 of the insoivenicy Act 1988) from tme fo time inder sgal or by
writing under hand of a duly authorised officer of the Security Trustee, remove any
person appointed 10 be Raceiver and may in like manner appoint another in his,
place,

Whare. mare than one person is appointed Receiver, they will have power tir st separately
{unigss.the appointment by the Security Trustes spacifies to the porirary).

The Security Trustee may fix the ramurnieration of any Receiver appointed by | without the
restfictions. contained in section 109 of the Law of Property Act 1925 and the remuneration of
the Receiver shall be a dabt secured by this debenture whish shall be due and payable
immadiately upon its being paid by the Security Trustee.
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7.1

7.2

8

10,

10.1.

10.2.

10.3.

1004,

11.

12,

POWERS ADDITIONAL

The powers of sale and appointing a Receiver conferred by this debenture shall be in
addition to ali statutory and other powers of the Secunty Trustes under the Insolvency At
1088, the Law of Property Act 1925 or otherwise and shall be sxarcisable without the
restrictions contained in sections 103 and 108 of the Law of Property Act 1925 or otherwise.
The power-{o appoint a. Receiver (whether conferrad by this debenture or by statute) shall be
and remain exarcisable by the Security Trustes notwithstanding any gtior appointmrent in
respect of all or. any part of the Gharged Propeity.

AGENT OF THE BORROWER

Any Receiver appointed by the Security Trustee under this debenture shall be the agent.of

the Borfower and the Borrower ghail be solely responsible for Hig acts and remunargtion as
well as for any defaults committed by him,

POWERS OF RECEIVER

Any Receiver appointed by the Security Trustee under s debenture shall in addition to the
powers confarred on him by the Law of Property Act 14995 and the Insolvericy Act 1986 have
power to do all such acts and things as an abeoiute ownet could do in'the management of
such of the Charged Property over which the Receiver is appointed and in particular the

powers sef outin Schadule 5.
OHRDER OF APPLICATION OF PROCEEDS

Al monies received by the Security Trustes or-a Receiver in the exarcise of any enfdrogment
nowers conferred by this debenture shall be apphied

first in paying all unpaid Costs incurred by or on nehalf of the Security Trustee {and any
Receiver, attorrey of agerit appointed by it); :

second in paying the remuneration of any Beceiver (as agreed between him and the Security
Trugies);

third in or towards discharge of the Secured Liabifties in such order and manner as the
Security Trusles shall determine; and

finally in paying any suplsto ihe Barrower of gy other person entitled lo It
SECTION 108(8) LAW OF PROPERTY ACT 14925

Neiher the Security Trustee nor any Receiver shall be bound {whether by virtue of section
106(8) of the Law.of Property Act 1925, which ie varied aoccordingly, or othatwise) 1o pay of
appropriate any receipt of payment firal towards interest rather than principal of sibarwise In
any particutar order as between any at-the Secured Liabilites.

SUSPENSE ACCOUNT

Adl monies received by the Securtly Trustee or 8 Beceiver under this debenturg may, at'the
discration of the Security Trustee or Receiver, be credited 1o any suspense Or securities
raaiised account and shall bear interest at such rate, if any, as may.be agreed B whiting
hetwaen the Security Trustee and the Borrower and may be held in such account for so.long
as the Security. Tristes or Feceiver thinks 11
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13

131

132,

14,

15.1.

1652

154

16

1681,

1682

POWER OF ATTORNEY

By way of security the Borrower irrevocadly appuinis the Security Trustee and every
Receiver separately 1o be the attomey of the Borrower and in its riame-ant on its behalf-and
s its act and deed fo execute any documents, and do any acts and things which:

the Borrower is required 1o execute and do under this debenture; areior

any attorney may deemn proper of desirable In exercising any of the powers, guthorities and
distretions contarred by this debenture or by law on the Security Trustee orany Receiver,

RATIFICATION OF ACTS OF ATTORNEY

The Borrower ratifies and confirms and agrees to ratify and confirm anything which any of it
attorneys may do in the proper and lawful exercise of purported exercise of all or any of the
powers, authorities and discretions referred 1o in paragraph 13 of this Sehedule 4

APPOINTMENT OF AN ADMINISTRATOR

The Security Trustee may without notice 1o the Borrower appoint any one o midrg persons 1o
be an administrator of the Borrower pursuant to paragraph 14 Schedule B1 of the Insolvency
Act 1086 if this debeniure becomes enforceable.

Any appointment under this paragraph 15 shaih
1521, be in witing signed by a duly authorised signiatory of the Security Trusies, and

1550 ke effect. in socordance with paragraph 19 of Schedule B1 of the Ingoivency Act
1988, when the reqidrements of paragraph 18 of that Schiedule B1 are satistied.

The Security Trustge may {subject o any necessary approval from: the court) end the
appointment of ar Administrafor by notice in wiiting in accordance with this paragraph 15 and
appoint under thit paragraph a replacement for any Administrator whose appointment grids
for any reason.

FURTHER PROVISIONS

The Security Trustee shall be entitled, at'its absolute discretion, (a) to set aside a sum by
way of a reserve account meet and (b} to make and pay, any deductions and withholdings
{on account of taxes or otherwise} which is or may be required by any applicable faw 1o
ke from any distribution or payment made Dy i under this Deed, and to pay all taxes which
may be assessed dgainst it in respect of ary charged properly, of &8s a CONSeqUence of
performihg its duties, or by virtue of s gapacity as Security Trustee under iy Dasd or
olherdise,

No purchaser or other person dealing with the Securify Trustes or any Receiver shall be
bound or coneerred;

1621, to ses or enguire whether the right of the Security Trustee or any Fecalver 10
exercige any of the powers conferred by this Dieed has arlsen of hot;

1R.2.2 with the propristy of the sxarcige o purported aiertise of fhose poOWers|or

1693, with the application of any moneys paid 1o the Security Trustee, to any Recelver orio
any other person.
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Schedule b

FURTHER POWERS OF RECEIVER

1. TO REPAIR AND DEVELDP PROPERTIES
A Haoeiver may underiake of complets any works of repair, buliding or development on the
Proparties,

2. TO SURRENDER LEASES

& Receiver may grarmt of accept suirenders of ary leases of terarncies gffecting the
Properties upon such terms and subject 1o such conditions as he thinks fit

3. TO EMPLOY PERSONNEL AND ADVISORS

A Becelver may provide services and employ, or engage, guch managers contractors and
other personnel and professional advisors on such terms as he deems expadiant.

4. TO MAKE VAT ELECTIONS

A Receiver may make such elections for value added tax purposss as he thinks fit.

"{ﬁ

TG CHARGE REMUNERATION

A Receiver may charge and receive such sum by way of remuneration (n sddition o ai
costs, charges and expenses incurred by him as the Security Trustee may preactibe. of
agree with him. '

g, TOREALISE CHARGED PROPERTY

A Recaiver may collect and get in the Charged Property in réspect of which he is appointed
of any part thereof and for that purpose make such demands and take any proceedings as
may seermn expadient and to'fake possession of the Charged Property with ke rights.

7. TO MANAGE OR RECONSTRUCT THE aam@wms-agsmé%

A Recelver migy cary on, manage, develop, recansiruct, amalgamalte or diversify or conour
i carying on, managing, deveioping, reconstructing, amalgamating or diversifying the
nusinssy of the Borowar,

B. TC DISPOSE OF CHARGED PROPERTY

A Receiver may grant options and ticences over all orany part-of the Charged Property, gl
or concur in selling, assign or concur in assigning, lease or conour i Isasing and acoept o
concur in accepling surrenders of igases of, all or any of the property of the Borrower in
respectof which he s appointed in such manngr and-generally on such terms and conditions
as he thinks fit (fixtures and plant and machinery may be severed and sold separately from
the- premises in which they are coftained without the consent of e Borrower.and (o cary
any such sale, assignmert, teasing -or surrender nto effect, Any such sale may be for such
consideration as he shall think fit and he may promote or SONCU N promoting a: Borrower W0
purchase the property to be sold.

9. TO MAKE SETTLEMENTS

A Receiver may make any arrangement, settiernent or compromise. between the Borrower
and any other person which he'may think expedient.
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11

1.

13

14,

15,

17

18,

TO IMPROVE EQUIFMENT

A Beceiver may maks substitutions of, or improvements to, the Equipment as he may think

axpedient.

TO MAKE CALLS ON BORROWER MEMBERS

A Recelver may make calls conditionally or unconditionally on the members of the Borrower
in respect of the uncatied capital withrsuch sAd the same powers for that purpose and for the
surpose of enforcing payments of any calls sc made as are conferred, it the case of 2
sompany, by the anicles of association-of the Borrower on its directors in respact of calls
authprised to be made by them.

TO APPOINT STAFF AND AGENTS

A Receiver may appoint managers, officers, servants, workitien and agents for the aforesaid
purposes at such sataries and for such periods and on such terms as he may detormine.

TO INSURE

A Receiver may, i he thinks fit, butwithout prejudice o the indemnity contained in clause 9,

aftect with-any insuref any policy or policies of insurance sither in lieu or satistaction of, of in

addition to, such nsurance.
LAW OF PROPERTY ACT 1825

A Raceiver may sxercise all puwers provided for in the Law of Property Act 1825 in the same

‘way a5 if he had been duly appointed under that act and exercise all powets provided for an

administrative receiver in Sohedule 1 of the Insolvency Act 1886,

TOBORAOW

A Racetver may for any of the purposes. authorised by this Behedule & raise money by
porrowing from the Security Trustee or fram any ather person on the security of all or any of
the Charged Property. in respect of which he is sppoinfed upon such ferms {including 1 the
Security Trustee shiall consent 10 terms untler which such security ranks in priority. fo hig-
debenture) as he shall think fit.

T REDEEM PRICH ENCUMBRANCES

A Receiver may redeem any prior Encumbrance and setie and pass the accounts © which
the Encumbrance relates and any accounts so settied and passed shall be conclusive arng

binding on the Borrowsr and the monies so paid will be deerned to be an expense properly
Ineurred by him.

INCIDENTAL POWERS:

5 Receiver may do all such other agls and things ag he may consider incidental or conducive
to any of the mMatsrs of powars i this Schadule 5 or which he lawlully may or can do as
agent for the Borrower,

TCOPE OF POWERS
Any exarcise of any of these powers may pe.on behalf of
18,1 e Borrbwet

185 the dirsciors of the Borrawer {whers The Borrowsar ea company); and
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183 the members of the Borrower (where the Borroweris g limited Hability partnershin

(in the case-of the power contained in paragraph 11 of this Scheduls 5)or Rimsal.
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Scheduyie &

NOTICE DETAILS

The Borrowsr:
For the attention of;
Fax nymber,

Tha SBecurity Trustes:
Fax fumber:
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Schedule 7

ADDITIONAL TERMS OF SECURITY TRUST

1. SECURITY TRUSTEE'S REMUNERATION

1.1 The Borrower shall pay the Security Trustes remuneration for its sarvices as Sacurity Trusies
as from the date of this Daed, such ramuneration 1o be at such rate as may be from tme 1o
time agresd between the Borrower and the Sacunly Trustes, Such remuneralion shall be
pavable upon the axesution of this Deed,

1.2 in the event of the gecurrence of an Evart of Default, the Borrower hereby agrees that the.
Security Trustee shall be ertitted 1o be paid additional remuneration caloulated at its normal
hourly rates in force frorm time to time.  In any other case # the Becurity Trustes congiders it
expedient or necessary of 1§ requested by the Segured Parties (0 ungeriake dutiss whinh the
Security Trustee deems to be of an exceptional nalure or otherwise outside the scope of the
narral duties of the Security Trustee hereunder the Borrower shaill pay to the Security
Trustee such additional remuneration (fogether with any applicable VAT) which shall be
calculated by reference fo the Security Trustee's normal houdy rates in force from time to
ting,

1.3, The Borrower shall in addition pay 10 the Security Trustee an amount equal to the amourt of
any VAT or similar tax chargeable.in respect of its remunération heraunder.

1.4 All amounts payable 1o the Security Trustee pursuant 1o paragraph 1.2 or any oither general
indemnity shall be payable by the Borrower on the date spacified in a demand by the
Security Trustee: the rate of intersst applicable o such payments shall be the rate specified
by the Security Trustes as being its-cost of funding and interest shall accrue: (g} in the tase
&t payments made by the Security Trustee prior to the date of the demand, from the date on
which the payment was made or stich later date as specified in such demand; and (b) in the
case of payments made by the Security Trustee on or after the date of the damand, frofn the
date spacified in such demand, which date shall not be a date earlier that the daté such
payments are made. All remuneration payable to thie Security Trustee shall carry interest at
sueh rate from the due date therefore,

1.5 Unless otherwise specifically stated in any discharge of this Deed the provisions of this
paragraph 1 shall continue infull force and effact notwithstanding such discharge.

2. SECURITY TRUSTEE'S POWERS AND OTHER PROVISIONS
2% Security Trusles's powers

The Security Trustee shall have alf the powars sonferred on rustess by the Trustee Act 1925
and:

241, the Security Trustee may in relation 1o this Deed act onthe opinion or advice of or
information obitained from any lawyér, valuer, surveycr, Hanker, broker, auclionesr,
ancountant or other sxpert whether obtained by the Borrower or by the Security
Trustee or otherwiss and shall not be responsible for any joss obcasioned by 50

anting;

545 save as otherwise expressly provided in this Deed, the Security Trustee shall, as
ragards all trusts, powers, authorifies and discretions vested in it by this Deed, have
ahzolute. and uncontrolied discretion a8 1 thigir exercise and, provided it shall not
‘have acted fraudulently, dishonestly or reckiessly it shall not be responsibie for any
Joss, costs, damages or expenses that may result from the exercise Of NON-EXECISe
thereol. In particular, it shall not be Bound 1o act {whether at the request or dirgcton
of the Secured Parties or otherwise) under any of the provisions of this Deed uniess

the Sacurity Trustge shall first be imdemnified andior secured and/or prefunded 1o its
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satisfaction against all proceedings, claims and demands to which the Security
Trustee may 50 becorne liable and all costs, charges and expenses which may be so
incurred by the Security Trustes;

2,13, without prejudics o the right of indermmnity by law given o trusiees, the Securily
Trustes and every atiormey, manager, agent, delegate or other person appointed by
i@ under this Desd may indemnily iself out of the charged property argd shail
otherwise be indeminifiad by the Borrower against all liabiliies and expenses propetly
incurred by it or him in the execution of the powers and rrusts of this Deed or of any
powers, authorities. or discretion vested In it or Bim pursuant to this Desd. This
indermnity shall extend to all actions, proceedings, costs, claims and demands in
respect of any matter or thing done or omitted in refation 1o this Deed. The Security
Trustee may n priority to any payment 1o the Secured Parties retain and pay out.of
ary morifes in its hands on the trusts of this Deed the amount of any such habilities
and-expenses and also the remuneration of the Security Trustes as provided in this
Desd;

2 1.4, as hetween iself and the Secured Parties, the Security Trustes shail have full power
to determine all questions and doubts arising in relation fo any of the provisions of
this Deed. Every such determination made in good falth (whether or not the same
shall relate in whole or in part to the acts or proceedings of the Security Trustes
urider this Deed) shall be-conclusive and binding on the. Security Trustee and the
Secured Parties;

245, any consent granted by the Security Trusiee pursuant to this Deed may be granted
on such terms and sublect to such conditions {if any) as the Security Trustee may in
s absolute disoretion think 1 and may be given retrospechvely

24,8, atany time and without the consent ot the Secured Parties, the Security Trusteg may
concur with the Berrower in making any modification to this Deed which, in the
opinion of the Security Trustee, will not be materially prejudicial io the interests of the
Secured Parties or which is o correct a manifest error, in which case the Borrower
shall promptly take all such reasonable steps as the Security Trugies may reguire;
and

217, the Security Trustee may o .such terms and subjast 1o such conditions as o it shall
seem i '

24.7.4. authorise or walve any proposed breach or any mreach by the Borrower of
any of the terms of this Deed without prejudice 10 the rights ot the Security
Trustes in respact of any subsequent breach of sy such tarms; and

5479, determing that any event which constiutes. (of which, with the giving of
notice and/or lapse of ime or any other matter would cangtitute) an event
on the happening of which the Seeurpd Liabilities shall have of may
wecame immediately due and repayable. shall not e treated ag such for
the purposes of this Deed, without prejudice to the rights of the Bagurily
Trustesin respect ot any subseguent such event.

2.2 Expenditure of funds

Nothing containgd in this Deed shall require the Security Trustee 10 expend o risk s own
funds o otherwise incur any financial liability in the performance of any of its duties of
exgroise of s rights and powers, authority or discretion unless and until it ghall have received
i torm and substance satisfactary to itsuch indernnification and/or security {whether by way
of payment in advance of otherwise) for all Costs (including legal foes and d%sbiuraemgzms}
whick it will or may pay, expend or will or may rggsonably be axpected to incur of hm
exposed oin complying with the irnstructions or dirgctions of the Seamg‘ed ?'artsevs or in taking
any such piher action (and, for the avoidance of douldt, r‘eg}zhiﬁg-amtaz{ied‘m this E}e'egfﬁ ﬁﬁ{;ai%
reguire thie Security Trusiee 10 expand o righc its own funds or otherwise ingur any Hnancial
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#ability and the Security Trustes shaill not be obliged 10 do or omit to do anyihing. including
entering into any transaction or incurring any Hability {including, without limitation; giving its
own indemnity to any Administrator or Receiver or becoming a morigagee in pogsession)
urdess the Security Trustee's liability is fimited in a manner satisfactory to it).

m
.

Eallure 1o show degree of care and dlligence

H the Security Trusies has falled 1o show the degree of care and diligence reasonably
required of it underthis Deed, nuthing in this paragraph 2 shall exempt the Security Trusioe
fromy or indemnify it against any liability for bréach of frost or any Hability which by virue of
any rule of law would otherwise .attach fo it in réspect of any fraud, dishonesty or
recklessriess of which i is proven to be gulity i refation to its duties under this Deed.

2.4, Appointment of age

i the condugt of the trust business, instead of acting personally, the Securlly Trustes may
smploy and pay an agent to fransact or concur in Wansacting any Business and o do of
cancur in doing allacts required o be done By the Secutity Trustee, Including the receipt and
payment-of money. Any trustes for the time being of this De#d being & persort engaged in
any profession or business shall be entifed o all usual professional and other charges, in
addition 1o disbursements for business farnsacied and acts dons by him of s firm or
pmployer in connection. with the trusts of this Deed in connéction with matters ansing in
confection with this Deed, including matiers which might of should ave teen aftendsd toin
wersen by 2 rustes not being engaged ih any profession-or business.

2.5 Security Trustee's discretions.
The Security Trustes may!

251, assume urless i has, in 18 cdpacity as Becurity Trustee for the Secured Parties,
received actual noticé in writing to the contrary, that {a) no Event of Default has
gecurred and (BY the Borrower s not in breach of or default under this Deed and (¢)
any right, power, authority or discretion vested by this Deed in any pérson has not
been exercised;

Z52  engage, pay for and rely on the advice or services of any lawyers, accouniants,
surveyors of other experts whose advice or services may ab any time seem
necessary, expedient or desirable and shall not be bound 1o supervise such persons
or b rasponsible for any loss oceasioned by so acting, provided that the Security
Trustee has exercised reasonable care in selecting any such persons. The Borfower
shall indemnify the Security Trustee in respect of any costs incurred by the Security
“Trustes in this regard.

2.6,  Excluded obligations

Naothwithstanding anything 1o the contréry expressed or implied in this Deed, the Security
Trustee shall not

2,61, be under any obligation to supervise or monitor he proceadings of acts of any
pefsons or Be in any way responsible for any labifity incurred by reason of any
misconduct, omission or default on thg part of any other parly;

282 behound fo account lo any other party for any sum or the profit element of any sum
receivad by iior ils sw&“as_mum;

263 be bound to disclose to any other parson (i} any confidential %ﬂfﬁf{'ﬁ@fi{}ﬁ or (i} any
other information if disclosure would or might in its reasonable opinion constiuie a
mreach of any law or be & breach of fiduciary duty.
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2.8,

210

2.6.4. be under any obligations other than those which are specifically provided for in tis
Daad;

265 cary out any regulated activities for the purposes of the Financial Services and
Markets Act 2000 (FSMA®), unless Tt is exempt or authorised to do SO under the
FSMA; or

2.6:6. be liable for any failure, omission or detect i perfecting or protecting its rights under
this Deed, or the priority of the skourity constifuted in ihis Deed including, without
limitation, faiure:

2.68.6.1. tonatity any persan of the execution of any document;

2662 toobiain any licence, consent or other-authority for the exeoution, delivery,
validity, lagality, performance, enforceabiiity or admissibiiity in evidence of
the Trafisaction Security orany part thergof,

2653 totake any steps to perfect its title to-any property or o render this Deed
effective or to secure the creation of any ancillary security under the laws
of any jurisdiction, register, file or record this Deed in accordance with any
fsgal requirement in any jurisdiction and/or give notice 1o any persen of the
exsoytion of this Deadyor

2664 1o require any further assurances in relation to this Deed.
Exclusion of Security Trustee's Liability

Unless (and only to the extent) caused directly by its fraud, dighongsty or recklessness, ihe
Security Trustee shall not accept responsibiiity or be fafile for;

274, anylosses to any person or any Hability arising as & result of it taking or refraining
from taking any action in relation to this Deed or othBrwise,

72 the exerciss of, orthe fallure to exerise, any judgement, discration or power given o
it by of in connection with this Deed or any other agreement, arangement Of
docurment entered into, made or executsd in anticipation. of, pursuant 10 oF i
connection with this Deed;

273, any shortfall which arises on the enforcerant of this Deed and in any event the
Sequrity Trustee shall not be responsible for conseguantial l0sses.

No proceedings

No party (other than the Secunty Trustes) may take any proceedings against any officer,

ampiaoyes oragent of the Security Trustes in respect of any claim it might have agalnst the

Security Trustes orin respect of any act or-omission.of any kind by, that o¥ficer, 'emgais:}ye% or
agent and any officer; pmployee of agent of the Security Trusies may rely on this clause 2.8
sublect io clause 213

insurance by the Security Trustee

Thie Security Trustee shall not be-under any dbligation o insure any of the secured property.
The Security Trustee shiall notbe a party o any msurancs. policy and E%“%&_&ii not i_}e raap%ssbie
for any loss which may be suffered by any personas a ragult of the ‘Ea'f:%- of Dz‘maée{@uacy of
any such ingurance. The Security Trustes shall not be requirgd 1o insure- against any ioss,
fighility, expense, demand, cost claim or proceedings ihcurredt by reason of the reisconduct,.
amission or default-on the part ot any persen appointed by it-undef this Deed.

Betrain from lllegalily
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4.1,

4.2,

4.3,

4.4,
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Notwithstanding anything else contained in this Deed or any other doguments, the Security
Trustee may refrain from doing anything which would or might in its opinion be contrary to
any law of any jurisdiction or any directive of requiation of any agency of any state o which
would or might otherwise render it Hable to any person arid may, do-anything which &, In its
opinion, necessary to comply with any such law, divactive or reguiation.

Disapplication of section 1 of the Trusiee Act 2000

The duty of care that applies to a trustes under Saction 1 of the Trustes Act 2000 shall not
apply 1o the Security Trustge, Where there are inconsistencies between the Trusiee Als
and the provision of this Desd, the provision of this Deed shall, 10 the extent allowsd by law,
prevail and, in the case of any such inconsistency with the. Trustee Act 2000, the provisions
of this Deed shall constilute a restriction or exclusgion for the purposes of that Act.

RESIGNATION

The Security Trusiee may resign and appoint a suctessor by ghving notice to e Borrower
and the Secured Partles,

The Security Trustes's resignation notice shall only take effect upon iy the appointmeant of 2
successar, () the transfer of aif of the transaction security 1o that successor and (i) the
suceessor confirming its agresment 1o be bound by the provisions of this Desd and any othey
related agreements to which the Security Trustee is.a party.

Upon the appointment of & successur, the retiring Security Trustee shall be discharged from
any further obligation in respect of this Deed but shall remain entitled 1o the benefit of
paragraph 2 of this Schedulg. lts successor, the Secured Parties and the Borrower shall
have the safme rights and obligations amongst themselves as they would have had if sugh
successar nad besnan griginal party.

DELEGATION 7 ADDITIONAL SECURITY TRUSTEE

The Security Trustee may, at any time, delegate by power of atiorney or otherwise to any
person for any period all or any of the rights, powers and discretions vested in it by any of
this Deed.

The delegation may be made upon any 1erms and condiions. (including the power 1D sub-
delegate) and subject to any restrictions as the Security Trustee may think fit-in the infarests
of tie Secured Parties and it shall not-be bound 1o supervise, or be in any way responsible
tor any loss incurred by redson of any misconduct or default on the part of any delegate or
sub-delegate it in each case, the Security Trustee shall have exercisad reasonable care in
the salection of the delegals.

Furthermore, the Security Trustee may at any time appoint (and subsequently remove) any
person o act as a separate Secyrity Trustes F 35 4 co-Bacurity Trustee fointly with 1 (i} ifit

considers that appointment 10 b in the inferests of the Secured Parties or (i} 1or the

purposes of conforming 1o any legal reguirernents, restrictions or porlitions whigh_ the
Security Trustes deems-to be relevant.of (it} for abigining or enforcing any juddgrrient i any

iurisdiction, ‘and the Security Trustee shall give prior notice o the Borrower af gny such
appoirdnent.

Any person so-appointed (subject to the terms of this Dead) shall have the r%gh{‘s, powers and
discretions (not exceeding those conferred on the Security Trustes by this Deed: and the
dutiss and ohiigations as are conferred or imposed by the instrument of apphiniment.

Anty costs and axpenses incurred. by the Security Trustes in exercising its rights under this
paragraph 4 shall be borne by the Borrower.
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EXECUTED as 2 DEEFD

{but not delivered untit the date hereof)

by Asselz for invesiors Limited

ACTNG DY ey
a dirgctor, inthe presence of:

)
i
)
}
)

Witness Signature (2“““3%"%%9 g‘%‘w"’%m@
Winess Name: /{2 é‘m” Wb
memm

sz SHiaarE

Witnese Address 3. LA

Witress Oooupation Ammwww*f

EXECUTED as 5 DEED

st not delivered untl the date hereot

by FUNDING KNIGHT SERVICES LIMITED
{as Security Trustes forthe Sectrad Parlies)
in the presence of

M»

e

Micsanwsy | Dwvcema

B

Witriess Sigrature

Witness Name:

Withioss - Address:
SR b oo
Witnass Dooupatisn ... fawf&zm%m:mu ..........
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