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Registration of a Charge

Company Name: LYNCOMBE CONSULTANTS LIMITED
Company Number: 06030940

Received for filing in Electronic Format on the: 11/04/2022 XB1QJUH7

Details of Charge

Date of creation:  08/04/2022

Charge code: 0603 0940 0001

Persons entitted: = METRO BANK PLC

Brief description:  ALL ASSETS RIGHTS AND LIABILITIES OF THE CHARGOR

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

Certified by: BIRKETTS LLP

Electronically filed document for Company Number: 06030940 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6030940

Charge code: 0603 0940 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th April 2022 and created by LYNCOMBE CONSULTANTS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 11th April 2022 .

Given at Companies House, Cardiff on 19th April 2022

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 8 April 2022

1. LYNCOMBE CONSULTANTS LIMITED
Z. MeTRO Bank PLo
Debenture
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This Debenture is made as a Deedonthe 8 day of April 2022

BETWEEN

(1

{2)

LyncoMBE CONSULTANTS LIMITED incorporated and registered in England and Wales with
registered number 06030840 whose registered office is at Brookdale Centre, Manchester
Road, Knutsford WA16 0SR (the Chargor); and

METRO Bank PLC whose registered office is at One Southampton Row, London, WC1B 5HA
{registaered number 6419578) (the Lender).

This Deed witnesses as follows:

1

39682373,

DEFINITIONS AND INTERPRETATION

Administrator means an administrator appointed to manage the affairs, business and
property of the Chargor pursuant to this Desd;

Borrower means Adviser Services Holdings Limited a company incorporated and registered
in England and Wales with registered number 12012534 whose registered office is at
Brookdale Centre, Manchester Road, Knutsford, England, WA 16 0SR;

Charged Assets means all the property, assets and rights charged under this Dead;

Costs means ail costs, charges, expenses and liabilities of any kind including, without
limitation, costs and damages in connection with litigation, professional fees, disbursements
and any value added tax charged on costs;

Encumbrance means any morlgage, charge (whether fixed or floating), option, pledge, lien,
hypothecation, assignment, trust arrangement, title retention (other than title retention arising
in the ordinary course of trading as a result of a supplier's standard terms of business) or other
right having the effect of constituting security and any agreement, whether conditional or
ctherwise, to create any of the foregoing;

Enforcement Event means an event described in Clauses 11.1.1 {o 11.1.3 inclusive;

Expenses means all fees and legal and other costs charges and expenses which the Lender
or any Receiver may charge or incur in relation to the Chargor or this Dead or any Relevant
Agreement and the preparation, negotiation and creation of this Deed andfor in relation to the
Charged Property andfor breach of any provision of, and the protection realisation or
enforcement of, this Deed or any Relevant Agreement, in each case on a full indemnity basis:

Financlal Collateral shall have the meaning given to that expression in the Financial
Collateral Regulations;

Financial Coliateral Regulations means the Financial Collateral Arrangements (No, 2)
Regulations 2003 {51 2003/3226,

Fixed Charged Assets means all the properly, assets and rights charged under Clauses
2.2.1 1o 2.2.10 inclusive;

Floating Charged Assets means all the properly, assets and rights charged under Clause
2.2.11;

Full Title Guarantee has the meaning ascribed by the Law of Property (Miscellansous
Provisions) Act 1884;

1
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inscivency Event means in relation to any person {(whether an individuat or a body corporate)
(i} thal parson becomes inscivent or unable o pay its debls as they fall due or (i) any steps
are taken for or with a view to the making of an administration order or the appoiniment of an
administrator or trustee in bankruptcy in respect of that person or any steps are taken for or
with a view o the winding-up, dissolulion, liquidation, reconstruction or reorganisation of that
parson or () a bankruploy petition is presentad or (v} that person enters info a voluntary
arrangement or other dealing with any of its creditors with a view 1o avoiding, or In expaciation
of, Insolvency of stopping or threatening to stop payments o creditors generally or (v} an
encumbrancer takes possession or a trusiee in bankruptcy {in the case of an individual) or a
receiver or manager is appointed of the whole or any material part of that person's assets and
includes any equivalent or anelogous proceedings by whatever name known in whatever
jurisdiction;

interest means interast at the highest prevailing rale charged to the Chargor by the Lender
from time o fime under any Relevant Agreement and if there is no such agreement, interest
shall be compuled and compounded according 0 the Lender's usual rates and praclice and
so that interest shall be computed and compounded as well after as before any demand made
or decree of judgment oblainad under this Deed;

LPA means the Law of Properly Act 1925 (as amended);
Property maans the property described in Schedule 1,

Recelver means a receiver andior administrator andfor manager {and, if permitted by law, an
administrative recelver) of any or all of the Charged Assels appointed under this Deed;

Helevant Agreement means any agreement or instrument from time to time constituting or
evidencing the Secured Liabilities as amended or supplemented from time to time;

Secursd Liabilities means all or any monies and [labilities which are for the time being and
from time fo time (and whether on or at any time after demand} due, owing or payable, or
expressad to be due, owing or payabie, In whatsoever manner (o the Lender by any Chargor
ot the Borrower, whaethar actually or contingently, solaly or jointly and whether as principal or
surety, together with Interest and Expenses and all other charges or commission which the
Lender may charge or incur in respect of any of those matters;

Security means the securily constifled by this Deed, and

Security Finaneial Coliateral Arrangemaent shall have the meaning given to that expression
in the Fipancial Collateral Regulations.

Iy this Deed, unless the contaxt otherwise requirss:

1.1 the expressions "Chargor” and "Lender” where the conlexd admils include their
respective successors in title and assigns,

1.1.2 any reference to any statite or statutory provision Includes a reference to any
subordinate legislation made under that siatute or statudory provision, to any
modification, re-enactment or extension of that statute or statutory provision and to
any former slatude or statutory provision which it consolidated or re-enacted before
the date of this Deed:

1.1.3 a reference o "assets” includes present and future properties, underiakings,
revenues, rghlts and benefits of every descoriplion:
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1.1.4 interast wili be caloulated both hefore and afler demand or judgment on a daily basis
and compounded according to agreement or in the absence of agreament monthly
on such days as the Lender may select;

115 references lo the freehold and leasehold property of the Chargor and the Charged
Assets include any part of & or thern;

1.1.8 references (o clauses, sub-clauses and schedules are references to the clauses and
sub-clauses of, and schedules o, this Deed.

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1888, the
terms of any Relevant Agreement and of any side lelters betwaen any parties in relation lo
any Relevant Agresmaent are incorporated in this Deed.

if the Lender considers that an amount is capable of being avoided or otherwise sel aside on
the liquidation or administration of the Chargor or otherwise, then that amount shall not be
considered to have been irrevocably paid for the purposes of this Dead.

if and io the exient that any matler expressly permified under the terms of any Relevand
Agreement constitutes a breach of thizs Deed, that Relevant Agreement shall, or 50 long as
amounts are oulstanding, prevall and the Lender shall be deemed to have consented o that
matter for the purposes of this Deed.

CHARGE

The Chargor will pay {o the Lender the Secured Liabilities immediately on demand as and
when the same are expressed (o be due for payment In accordance with their respective
fermns.

The Chargor with Full Tille Guaranise charges o the Lender as continuing security for the
payment and discharge of the Secured Liabilities:

2.2.1 by way of first legal morigags all the freehold and leasehold proparty of the Chargor
{including the property described in Schedule 1) now vested in it together with all
huldings and fodures (including rade and other fixlures and enants fixtures) and
fixed plant and machinery owned by the Chargor and from time o time in or on such
property and the proceeds of sale of such assets;

222 by way of fived charge all estates or interests in any freshold and leasshold property
now and in the fulure vested in or charged to the Chargor;

223 by way of foced charge ail fixtures and filtings from fime to fme attached o any
freehold and leasehold property of the Chargor,

224 by way of fixed charge all the plant and machinery vehicles and computer equipment
of the Chargor present and fulure and all associated warranties and maintenancs
contracts,

2.2.5 try way of fixed charge all furniture furnishings equipment lools and other chattels of
the Chargor present and fulure;

226 by way of fixed charge all rents recelvable from any lease granted oul of any freehold
znd leasehold property of the Chargor;

227 by way of fixed charge all the goodwill and uncalied capital of the Chargor present
and fulure:

228 by way of fixed charge all stocks shares and other securities of the Chargor present
and future and all income and rights derived from or atlaching o the same;
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228 by way of fixed charge all patents, palent applications, trade marks, trade mark
applications, trading names, brand names, service marks, copyrights, righls in the
nature of copyright, moral rights, inventions, design righls, registered designs, sl
trade secreta and know-how, computer rights, programmes, syslems, tapes, disks,
software, all applications for registration of any of them and other intellectual
properly rights held or 1o be held by the Chargor or in which it may have an interest
and the benefit of all present and future agreements relating to the use of orlicensing
of exploitation of any such rights {owned by the Chargor or others} and all present
and future fees, royalties or similar income derived from or incidenial o any of the
foregoing in any part of the world ("intellectual Property™;

2210 by way of fixed charge all book debis and other debis of the Chargor present and
future and the procesds of payment or realisation of each of them; and

2211 by way of floating charge &l the undertaking and &l properly assets and rights of
the Chargor present and fulure not subject 1o a fixed charge under this Deed.

Paragraph 14 of Schedule B1 to the insolveney Act 1988 applies to any floaling charge
created pursuant to this Deed and sach such floating charge is 8 qualifying floating charge for
the purposes of the Insolvency Act 1986,

RESTRICTIONS
The Chargor wili not without the previous consent of the Lender
3.4 dispose of the Fixed Charged Assets;

3.1.2 sell, give or share possession of, grant or agree lo granl any Interest, lease or
tenancy of or accept or agres to accept a surrender or any varation or addition io
ths terms of any lease or tenancy or any part of the Fixed Charged Assels; or

313 deal with the Chargor's book debls and other debls otherwise than by oollecting
them in the ordinary couwrse of the Chargor's business and In particular the Chargor
will not realise its book debils and other debls by means of block discounting
factoring or the like; or

314 dizspose of the Floating Charged Assets other than in the ordinary course of
husiness; or

KT create o attempl to create of permit to arise or subsist any Encumbrances upon any
part of the Charged Assels; or

318 do, or permit to be done, any act or thing, which will or might depreciate, jeopardise
or otherwise prejudice the security held by the Lender or malerially diminish the
value of any of the Charged Assets or the efectivenass of the security created by
this Dead,

COVENANTS

The Chargor shall comply with all statutes, byelaws and regulations relating o s trade or
business and the whole or any part of the Charged Assels,

The Chargor shall: {8) promplly provide to the Lender whalever information, documents or
papers relating to the Charged Assels as the Lender may from time to Hima request; and (b)
inform the Lender promplly of any acguisition by the Chargor of, or conftract made by the
Chargor to acquire, any freehold, leasehold or other interest in Property.

The Chargor shall {8) at all EBmes keep in good and substantial repair and condition all the
Charged Assets including, without fimitation, all bulldings, erections, structures and fixtures
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and fittings on andg in the Property; (b) keep all equipment on the Property in good repair,
working order and condition and Bl for its purpose; and (o) where i is uneconomic to repalr
any part of the Charged Assets, replace such part by ancther similar asset of equal or greater
quaiity and valus.

the Chargor shall not factor or discount #e book debts, and shall get in and realise all its book
and other debls in the ordinary course of busingss and pay the proceeds of those book and
other debis into an account of the Chargor with the Lender or fo such other account as the
Lender may requast.

The Chargor shall not exercise any of s respective rights and powers in relation to any of the
stocks shares and other securities charged by this Debenture in any manner which, in the
opinion of the Lender, would prejudice the effectiveness of, or the ability of the Lender to
reafige, the security craated by or pursuant 1o this Debenture.

The Chargor shall, if requested by the Lender and at the Chargor's cost, execule all such
turther assignments, transfers, charges or other documents in such form as the Lender may
require and do all acts that the Lender may require to perfect the Security taken by, or to
resord the intersst of, the Lender in any registers relating 1o any registered Intellectual
Property.

The Chargor shall promptly upen bacoming aware of the same give the Lender nolice in
writing of any breach of: (&) any representation or warranty set out in clause 5; and (b} any
covenant set out in this Clause 4.

The Chargor shail permit the Lender and any Receiver and any parson appointed by either of
them o enter upon any premises of the Chargor and inspect any Property or Charged Asset
during normal business hours upon reasonable pricr notice.

REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants {o the Lender on each day during the cordinuance of
the Securily thal;

544 i is duly incorporated with lmited lability, validly existing under the laws of is
urisdiction of incorporation and has the power to own its assels and carry on ils
business as it is being conducted;

512 it has the power and authority to execute, deliver and perform lis obligations under
this Debenture and the ransactions conternpiated by ther,

513 the execution, delivery and performance of the obligations in, and transactions
contemnplated by, this Debenture does not and will not contravens any of the
Chargor's constitutiona!l documents, any agreement or instrument binding on the
Chargor or s assels, or any applicable law or regulation;

514 it has taken all necessary action and oblained all required or desirable consents to
enable it {o execute delivery and perform ds obligations under this Debenlure and
to make this Debenture admissible in evidence in s urisdiction of incorporation.
Any such authorisations are In full force and effect;

51.5 #s obligations under this Debenturs are legal, valid, binding and enforceable;

518 it is the legal and beneficial owner of the Charged Assels free from any
Encumbrance other than the Encumbrances crealed by this Deed;

EAT it has not received or acknowledged notice of any adverse claim by any person in
respect of any Charged Assel or any interest in if;
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518 there are no Encumbrances or other matlers whatever, which adverssly affect the
Charged Assets;

519 there is no breach of any law or regulation, which adversely affects the Charged
Assets;

5.1.10 o facility necessary for the enjoymaent and use of the Charged Assels is subject lo
terms antitling any person to terminate or curtall its use; and

5147  nothing has arisen or has been crealed or is subsisting, which wouid be an
overriding interast in any Property.

MSURANCE

The Chargor will maintain insurance on and in relation fo the Charged Assets in accordance
with any applicable Relevani Agreement and in any event, with reputable underwriters or
insurance companies against such risks fo the extent usual for persons carrying on a business
such as thal carded on by it and such other risks as the Lender may from time {o time
reasonably reguire from it and will in so far as is possibie, note the interest of the Lender on
such policies and willt provide coples of all such insurance policies {o the Lender on request.

The Chargor shall procure that the Lender’s interest is noted on sl its insurance policies, as
the Lender may reqiire.

The Chargor will hold In trust for the Lander ali money recelved under any insurance of the
Charged Assets and at the Lender's option will apply the same in making good the relevant
loss or damage or in or towards discharge of the Secured Liabilities.

Depos Securimes axo Deats

The Chargor will from the dale of this Deed, deposit with the Lender ali original insurance
policies, deeds snd documants of titte relating to the Charged Assets,

The Chargor will if, s0 requirad by the Lender, pay into such account or such acoounts as the
Lender may specify from lime o Hme all money which the Chargor may receive in respect of
the Chargor's book debls and other debts, and shall not be entited {o withdraw or otharwise
deal with such amounts from such account withowt the prior written consent of the Lender.

CRYSTALUSATION OF FLOATING CHARGE

Subject to Clause 8.2The Lender may by written notice o the Chargor convert the floating
charge creatad by Clause 2.2.11 info a fixed charge as regards any of the Charged Asseis
specified in such notice i

8.1.1 an Enforcement Event is continuing; or

812 the Lender considers the relevant Charged Assetl to be in danger of being seized,
attached, charged, taken possession of or sold under any form of distress,
sequestration, execution or other process or otherwise {o be in jecpardy.

Clause 8.1, shall not apply by reason only of a moratorium being obtained, or anything being
done with a view o a moratorium being oblained, under section 1A of the Insolvency Act
1986,

The floating charge created by Clause 2.2.11 will, without notice from the Lender, be deamed
o have been automatically convertad into a fixed charge with effect immediately prior to the
accurrance of the following events:
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$#.3.4 in respect of any Floating Charged Assels which are the aubject of any disposal or
Encumnbrance entered into or permitted to exist in breach of Clause 3.1.5 or in
respect of which any person levies or altempls o levy any distress, atlachment,
exaecution or other legal process, or

8.3.2 in respeact of all the Floating Charged Assels, if and when the Chargor ceases to
carry on business or to be 2 golng concerm; or

833 in respect of all the Floating Charged Assels, an Insolvency Event,

Any asset acquirad by the Chargor afler any crysiaflisation of the flnaling charge crealed
under this Deed which but for such crysialiisation would be subject to a floating charge shall
{urdess the Lender confirms in writing to the contrary) be charged to the Lender by way of first
fixed charge.

POWERS OF THE LENDER

The Lendsr may without restrickion grant or accep! surrenders of leasss of the Chargor's
freahold and leasehald property or any part of it

Sections 103 and 109 of the LPA shall not apply to this Deed nor 0 any sale by the Lender
or a Receiver under that Act and the Secured Liabifities shall be deemed o have become
due, and the statutory power of sale and the power to appoint & Recelver under Section 101
of the LPA (as varied and exiended under this Deead} as between the Lender or such Receiver
and a purchaser from the Lender or such Receiver arise and shall be exercisable at any time
after the axecution of this Deed,

The Lender may under the hand of any officlal or manager or by desd appoint or remove a
Receiver or Receivers of the Charged Assets and may fix and pay the fees of a Raceiver but
any Recaiver shall be deemed to be the agent of the Chargor and the Chargor shall be solely
responsible for the Receiver's acts defaults and remunsration.

Allor any of the powers conferred on a Receiver by Clause 12 may be exercised by the Lender
without first appointing a Receiver or notwithstanding any appointrment.

The Lender will not be liable to account to the Chargor as morigages in possession for any
maney not actually received by the Lender,

Section 331) of the LPA shall not apply to this Deed,

The Lender shall be entitied {but shall not be bound) to remedy a treach at any lime by the
Chargor of any of its obligations contained in this Deed and the Chargor irevocably authorises
the Lender and ils agents to do all such things as are necessary or desirable for that purpose.

The rights of the Lender under this Clause § are without prajudice o any other rights of the
Lender under this Deed and the exercise of those righis shall not make the Lender liable to
account as a mortgages in possession.

At any time after the securily constituted by this Deed shall have become enforceable, the
Lender or any Receivern

89.9.1 may dispose of any chatiels or produce found on any Properly as agent for the
Chargor; and

292 without prejudice 10 any obligation io account for the proceeds of any sale of such
chatlels or produce, shall be indemnified by the Chargor against any Bability arising
from such disposal.

Prabanture (GCorporate LLP) ¥



8.10

8.11

10

101

10.2

103

11

484238351

Al any time after the securlly constituted by this Dead shall have become enforceable or affer
any powers conferred by any Encumbrance having priorily to this Deed shall have become
exarcisable, the Lendar may

89.10.1  redeem such or any other prior Encumbrance or prooure its transfer to itself; and
8.10.2 selte any accourt of the holder of any prior Encumbrance,

Any zccounts 50 setfled and passed shall be, in the absence of any manifest error, conclusive
and binding on the Chargor and all monies paid by the Lender to an encumbrancer in
setilemant of such an account shall, as from its payment by the Lender, be due from the
Chargor to the Lender on current sccount and shall bear inferest and be secured as part of
the Secured Liabilities.

The Lender may in s discrelion grani time or other indulgence or make any other
arrangement, variglion or release with any person or persons not being a parly to this Dead
{whether or not such person or persons are joinlly lable with the Chargor) in respect of any
of the Secured Ligbilities or of any other security for them without prejudice either (o this Deed
or to the liability of the Chargor for the Secured Ligbilities,

ACCOUNTS

i the Lender receives notice of any subsequent Encumbrance or other interast affecting all or
part of the Charged Assets, the Lender may open a new account or accounts for the Chargor
iy the Lender's books and {without prejudice to the Lender's right to combine accounis) no
monay paid to the credit of the Chargor In any such new account will be appropriated towards
ar have the effect of discharging any part of the Secured Libilities.

if the Lender does not open a new account or accounts immediately on receipt of notice under
Clause 10,1, unless the Lender gives express writien notice fo the contrary to the Chargor,
as from the time of receipt of the relevant notice by the Lender all payments made by the
Chargor to the Lender shall be freated as having been credited to a2 new account of the
Chargor and not as having been applied in reduction of the Becurad Liabilities.

it the Lender shall have morg than one account for the Chargor in its books, the Lender may
at any time afler:

10,31 the security constituted by this Deed has bacome enforceable; or

10.3.2  the Lender has received notice of any subsequent Encurbrance or other interest
affecting all or any part of the Charged Assels,

fransfer, without prior notice, all or any part of the balance standing to the credit of any account
to any other account which may be in debit it the Lender shali notify the Chargor of the
transfer once made.

ENFORCEMENT

This Security shall be enforceable immediately, and the Secured Liabiliies shall become
immediately due and payable o the extent not already due or demanded in accordance with
their terms if-

11.1.1 an insoivency Event ocours in respect of the Chargor,;

11.1.2  the Chargor breaches a provision of any Relevant Agreement; or

11.1.3  payment of any of the Secured Liabilities is demanded by the Lender,
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Mo purchaser, morigagee or other person dealing with the Lender or any Recelver shall be
concernad:

11.2.1  to snguire whather any of the Secured Ligbilities have become due or pavable or
remaln unpaid or undischarged, or whether the power the Lender or a Recsiver is
purporting © exercise has becoms exercisable; or

11.2.2 o see to the application of any money paid to the Lender or any Recelver,

Meither the Lender nor any Receiver nor any Administrator shall be liable to scoount as
morigagee In possession v respect of all or any of the Charged Assets nor shall any of them
be liable for any loss upon realisation of, or for any neglect or default of any nature whalscever
in connecton with, all or any of the Charged Assels for which & morigagee in possession
might as such be tiable.

RECEWERS

Any Recelver appuinted by the Lender shall be a Receiver and manager and shall have the
powers conferred on adiministrative recelvers {(notwithstanding that such Receiver is not an
administrative receiver) by Section 42 and Schedule 1, Inscivency Act 1988 and shall {in
addition to all powers conferred on him by law or by this Deed) have the following powers:

1211 toteke possession of and generally manage the Charged Assets and any business
of the Chargor;

12.4.2 1o carry out on any freehold or leasehold property of the Chargor any new works or
complete any unfinished works of building reconstruction maintenance furnishing or
sguipment;

12.4.3 o purchase or acguire any land or other property and purchase acquire grant or
release any inferest in or right over land or the benefit of any covenants {positive or
restrictive) affecting land;

12.1.4 o sell, lsase, surrender or sccept surrenders of leases, charge or otherwise deal
with or dispose of the Charged Assels without restriction including {without
limitation) power to dispose of any fixlures separately from the land;

12.1.5 {0 carry on, manage, develop, reconstruct, amalgamatle or diversify or congcwr in
sarrying o, managing, developing, reconstructing, amalgamating or diversifying the
business of the Chargor;

12.1.6 o make any arrangement, setlement or compromise between the Chargor and any
other person which he may think expedient;

12.1.7 {0 appoint managers, officers, servants, workmen and agents for the aforesaid
ourposes at such salaries and for such pericds and on such terms as he may
determine;

12.1.8  to effect with any insurer any policy of insurance either in lieu or satisfaction of, or
in addition to, any olher insurance,

12.1.8 o exercise all powers provided for in the Law of Property Act 1825 in the same way
as if he had been duly appointed under thal act and exercise all powers provided
for an administrative recaiver in Schedule 1 of the Insoivency Act 1888; and

12.1.10 o do gll such olher acts and things as he may consider incidental or conducive o
any of the matters or powers in thizs Deed or which he lawfully may or can do as
agent for the Chargor,
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Arny Receiver appointed by the Lender under this Dead shall be the agent of the Chargor and
the Chargor shall be solely responsilde for his acls and remuneration as well as for any
defaults committed by him.

All mondes received by the Lender or 8 Recelver in the exercise of any enforcement powers
conferred by this Deed shall be applied:

12.3.1  first in paying all unpaid fees, costs and other liability incurred by or on behalf of the
Lender (and any Recelver, attormey or agent appointed by it);

12.3.2  second in paying the remuneration of any Receiver {as agreed between him and the
Lendar)y

12.3.3  third in or owards discharge of the Secured Liabilities In such order and manner as
the Lender shall determine; and

12.3.4  finally in paying any surplus to the Chargor or any other person entitied to it.

Neither the Lender nor any Receiver shall be bound o pay or appropriate any receint or
payment first towards interast rather than princinal or otherwise in any particular order as
between any of the Secured Liabilities.

All monies raceived by the Lender or a Recelver under this Deead may, at the discretion of the
Lender or Receiver, be credited to any suspense or securities realised account without any
obligalion on the part of the Lender to apply the same in or lowards discharge of the secured
Habilities and shall bear interest al such rate, i any, as may be agreed in writing batween the
Lender and the Chargor and may be held in such accound for so long as the Lender or
Heceiver thinks fit.

PoweR oF ATTORNEY

The Chargor, by way of securily for the payment of the Secured Liabilities and the
performance by the Chargor of iis obligations under this Deed, iwrevocably appoints the
Lander (whather or not a Recelver has been appointed) and also (as a separate appointrment)
the Receiver severally as the Attomey or Altorneys of the Chargor {(with full power of
substitution and delegation} in the Chargors name and on the Chargor's behalf and as the
Chargor's act and deed o sign or execule sl deeds instruments and documents or lake
continueg or defend any proceedings which may be required by the Lender or any Receiver
pursuant o this Deed or the exercise of any of thelr powers,

The Chargor rafifies and confirms and agrees o ralify and confirm anything which any of is
Attorneys may do in the proper and lawlul exercise or purporied axercise of all or any of the
powers, authorities and discretions referred o in this Deed.

APPOINTMENT OF AN ADBIISTRATOR

The Lender may without notice to the Chargor appoint any one or more persons to be an
administrator of the Chargor pursuant to paragraph 14 Schedule B1 of the Insolvency Act
1988 if this debenturs becomas enforceabls.

Any appointment under this Clause 14 shall:

14.2.1  be in writing signed by a duly authorised signatory of the Lender, and

14.2.2  iake sflect, in accordance with paragraph 19 of Schedule B1 of the Insolvency Act
1988, when the requirements of paragraph 18 of that Schedule B1 are salisfied.
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15.3

186
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174

17.2

17.3

454243835.%

The Lender may (subject 10 any necessary approval from the court) end the appointment of
an Administrator by notice in wriling in accordance with this Clause 14 and appoint under that
paragraph a replacement for any Administrator whose appointment ends for any reason.

rapiiry OF CHARGOR

The liability of the Chargor under this Deed in respect of any of the Secured Liabilities shall
not be discharged, prejudiced or affected by

1541  any security, guaranise, indemnity, remedy or other right held by or available to the
Lender heing or becoming wholly or partiaiiy illegal, void or unenforceabie on any
ground, or

16812  the Lender renswing, determining, varving or increasing any facility or other
ransaction in any manner or concurming in, accepting or varying any comprormnise,
arrangerment of settiement or omitting 1o claim or enforce payment from any other
pErson; of

1513  any other act or omission which but for this provision might have dischargsd or
otherwise prejudiced or affected the liability of the Chargor.

The Chargor waives any right it may have of requiring the Lender to enforce any security or
othar right or claim any paymasnt from or otherwise procesd against any other person before
enforcing this Deed against the Chargor.

The Chargor waives any present or fulure right of seb-off it may have in respect of the Secured
Liabiliies {including any sums pavabie to It under this Deed).

RIGHT OF APPROPRIATION

To the extent that the Charged Assels constitute Financial Collatera! and this Deed and the
obligations of the Chargor hereunder constitide a Securlty Financial Collateral Arrangement,
the Lender shaill have the right, at any tims after the security constifuted this Deed has become
enforceable, o appropriate all or any of thal Charged Assels in or towards the payment andior
discharge of the Secured Liabilities in such order as the Lender in s absolute discretion may
from time to time delermine, The value of any Charged Asset appropriated in accordance with
this clause shail be the price of that Charged Asset at the time the right of appropriation is
exorcised as listed on any recognised market index, or determinad by such other method as
the Lender may select {including independent valualion). The Chargor agrees that the
methods of valuation provided for in this clause are commercially reasonable for the purposes
of the Financial Collateral Regulations.

PRESERVATION OF OTHER SECURITY aRD RIGHTS AND FURTHER ASSURANCE

This Deed is in addition to any other security present or future held by the Lender for the
Secured Liabilities and shall not merge with or prejudics such other security or anv contractual
or legal rights of the Lender.

The Security shall be a continuing security for the Secured Liabilities and shall not be salisfied,
discharged or aflecled by any intermediate payment or settlermneant of account (whether or not
any Secured Liabiliies remain outstanding thereafter) or any other matter or thing whatsosver,

The Chargor will at its own cost at the Lender's request execute any deed or document and
take any action reguired by the Lender {o perfect this securnly or further o secure on the
Charged Assets the Secured Labiiities,
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CO8TS AND INDEMMNITY

The Chargor shall pay 1o or reimburse the Lender and any Receiver on demand, on a full
indemnity basis, all Costs incurred by the Lender andior any Receiver in relation to:

18.1.1  this Deed or the Charged Assels; or

18.1.2  protecting, perfacting, preserving or enforcing {or altempting to do so) any of the
Lender's or the Recelver's rights under this Deed; or

18.1.3  suing for, or recovering, any of the Secured Liabilities,

{inclading, without limilation, the Costs of any proceadings in refation o this Deed or the
Secured Liabilites} together with interest.

The Lender and any Recelver and their respective employees and agents shall be indemnified
on a2 full indemnity basis out of the Charged Assets in respect of all aclions, liabilities and
Costs incurred or suffered In or as 2 result oft

1B.2.1 the exercizse or purporied exercise of any of the powers, authorities or disoretions
vested in thern under this Deed; or

18.2.2  any matter or thing dong or omitted to be done in relation to the Charged Assets
under those powers, or

18.2.3  any default or delay by the Chargor in performing any of its obligations under this
Deed.

AssieunmeEnt A0 TRANSFER

The Lender may at any timea, without the consent of the Chargor, assign or transfer the whole
or any part of the Lender's rights and/or obligations under this Deed to any person.

The Chargor may not assign any of its rights or transfer any of its abligations under this Deed
or gntar into any ransaction, which would result in any of those rights or obligations passing
to anocther person.

MiscrLLANEOUS

The rights and powers of the Lender conferred by this Deed are cumulative, may be exercised
as often as the Lender considers appropriate, and are in addition to its rights and powers
under the general law.

Any walver or varistion of any right by the Lender (whether arising under this Deed or under
the general taw) shall only be effective if it is in wriling and signed by the Lender and applies
aniy in the circumstances for which it was given and shall not prevent the Lender from
subsequently relying on the relevant provision.

Mo act or course of conduct or negotizlion by or on behalf of the Lender shall in any way
preciude the Lender from exercising any right or power under this Deed or conslitute a
suspension or varigtion of any such right or power.

Mo delay or fallure to exercise any right or power under this Deed shall operate as a waiver,

No single or partial exercise of any right under this Deed shall prevent any other or further
sxercise of that or any other such right.

The invalidity, unenforceabilily or llegality of any provision {or pawt of a provision) of this Desd
under the laws of any jurisdiction shall not affect the validity, enforceability or legality of the
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20.8

20.9

21

22

22.1

222
223
23

231

23.2

other provisions. If any invalid, unenforceable or illegal provision would be valid, enforceable
or legal if some part of it were deleted, the provision shall apply with any madification
necessary to give effect to the commercial intention of the parties.

This Deed may be executed and delivered in any number of counterparts, each of which is an
original and which together have the same effect as if each parly had signed the same
document.

A third parly has no right under the Contracts (Rights of Third Parfies) Act 19589 to enforce, or
to enjoy the benefit of, any term of this Deed.

if the rule against perpetuities applies to any trust created by this Deed, the perpetuity period
shall be 125 years (as specified by section 5{1) of the Perpetuities and Accumulations Act
2008,

REGISTERED LAND

The Chargor consants to the eniry of the following restriction against the Chargor’s title (o the
Properly al the Land Registry and shall provide the Lender with all necessary assistance
and/or documentation to parmit entry of the restriction:

"Mo disposition of the registered estate by the proprietor of the registered estate or by the
propriefor of any regisiered charge, not being a charge registered before the entry of this
restriction, s to be registered without a written consent signed by the proprietor for the time
being of the charge dated 8 April 2022 in favour of Metro
Bank Pic referred to in the charges register, or their conveyancer.”

NoTiCES

Any notice or demand by the Lender may be served personally on any director or the secretary
of the Chargor or may be sent by post or fax or deiivered to the Chargor at the Chargor's
address last known to the Lender.

A notice or demand by the Lander by post shall be deemed served on the day after posting.
A notice or demand by the Lender by fax shall be deemed served at the time of sending.
GOVERNING Law

This Deed shall be governed by, and construed in accordance with, English law.

Each party hereby irrevocably submits to the exclusive jurisdiction of the courts of England in
respect of any claim or matter arising out of or in connaction with this Deed,

n Wirness whereof this Deed has been duly exscuted the day and year first before

454238351
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EXECUTION

The Chargor

Executed as a deed by LYNCOMBE CONSULTANTS
LIMITED acting by a director in the presence of:

Director

i, THE UNDERSIGNED, CONFIRM THAT | WAS
PHYSICALLY PRESENT WHEN T ABOVE NAMED
SIGNED THE DEED

Witness signature

Narme J P san i

{ir block capitaiz)

Address

The Lendar

AHOMIBY ooeiviiiiirereneierneeeevemnnaeevaearans in the

"
Executed as o dead by MeTRO Bank PLC acting by iis
presence of.

I, THE UNDERSIGNED, CONFIRM THAT | WAS
PHYSICALLY PRESENT WHEN THE ABOVE MNAMED
SIGNED THE DEED

Witness signature

Mame
{in biock capliaia)

Address

Cecupation

A5AZIRIET
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Dated 8 APril 2022

1. LYNCOMBE CONSULTANTS LIMiTED

2. MEeTRO BANK PLC
Debenture -
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This Debenture is made as a Deed onthe 8 day of April 2022
BETWEEN:

(1)

(2)

LyncomBe CONSULTANTS LIMITED incorporated and registered in England and Wales with
registered number 06030940 whose registered office. is at:Brookdale Centre, Manchester
Road; Knutsfard WA16-0SR {the Chargor); and

MeTRO Bank PLc whose registered office s at One Southampton Row, London, WC18 &HA
fregistered numbier 8419578} {the Lender),

This Deed witnesses-as follows:

1

38882373

DEFINITIONS AND INTERPRETATION

Administrator means an administrator appointed 1o manage the affairs, business and
‘property of the Chargor pursuant 10 this Deed; ' '

Borrower means Adviser Services. Floldings Limited @ company incorporated and registerad
in England and Wales with registered number 12012534 whose registered office is: at
Brookdale Cantre, Manchester Road, Knutsford, England, WAT6 0SR;

Charged Assets means all the:property, assets and rights charged under this Deed;

Costs means all costs, charges, expenses and liabilities of any kind including, without
limitatiors, costs and damages in cohnection with litigation, professional fees, disbursements
and aky value added tax charged oh costs;

Encumbrance means any mortgage, charge (whether fixed or floatingy, option, pledge, lien,
hypothecation, assignment, trust arrangement, titie retention {other than title retention arising
in the ordinary course of trading as a result of a supplier's standard terms of business) or other
right having the effect of constituting security-and any agreement, whether conditionat or
otherwise, to create ‘any of the foregoing:

Enforcement Event means an event described in Clauses 11.1.1710-11.1.3 inclusive;

Expenses means all fees and legal.and other costs charges and expenses which the Lender
or any Receiver may charge or incur in-relation o the Charger or this Deed or any Relevant
Agreement and the preparation, negotiation and creation of this: Dead andior in relation to the
Charged Property and/or breach of any provision of, and the protection realisation or
enforcement of, this Deed or any Relevant Agregment, in each cagde on a full indemnity basis;

Financial Collateral shall have the meaning given to that expression in the Financial
Collateral Regulations;

Financial Collateral Regulations means the Financial Collateral Arrangements (No.-2)
Regulations 2003 (51 2003/3226),

Fixed Charged Assets means all the property, assets and rights charged under Clauses
2.2.1 to 2.2.10 inclusive;

Floating Charged Assets means gl the property, assets and rights charged under Clause
2244,

Full Title Guarantee has the meaning ascribed by the Law of Property (Miscellanecus
mesmns} Act. 1894:

1
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Insolvency Event means in refation io any persan (whether an individual or a body corporate)
() that person becomes insclvent-or unable to pay its debts as thay fall due or (i} any steps
are taken for or with a view to the making of an administration arder ar the appointment of an
administrator or trustes in bankruptcy in respect of that persen of any steps are taken for or
with a vigw to the winding-up, diszsolution, liquidation, reconsiruction or regrganisation of that
parson or (i) @ harkrupley petition is presented or {iv) that persan enters into a voluntary
arrangemeant or other dealing with any of ils creditors with a view to avolding, or in expectation
of,. insolvency or stopping or threatening to stop paymenis o creditors generally or (V) an
encumbrancer takes possession or a trustee in bankruptcy {in the case of an individual) or a
receiver or manager is appoinied of the whole or any material part of that person's assets and
includes any equivalent or analogous proceedings by whatever name known in whatever
jurisdiction;

Interest means inierest at the highest prevailing rate-chargad 1o the Chargor by the Lendsr

“fram lime o time under any Relevant Agreemanl and if there is no such agreement, interest
_shall ba computed and compounded according to the Lender's Usual rates and practice and

‘gc that interest shall be computed and compaunded as well afteras heforg any demand made

of decree or judgment obtained under this Deed;
LPA means the Law of Property Act 1625 (as améndeﬁ};
Property means tha property described in Schedute 1;

Receiver maans a receiver andior administrator andfor manager (and, if permitled by law, an
asdministrative receiver) of any or all of the Charged Assets appointed under this Deed:

Relevant Agreement means any egreement or instrument from tme to time constituling or
evidancing the Secured Liabilities as amended or supplemented from time 1o Hme;

Secured Liabilities means all or any monies and liabiiities which are for the time being and
from time to tme (and whether on or at any time after demand) due, owing orpavable, or
expressed [o be due, owing or payable, in whatscever manner tathe Lender by any Chargor

- of the Barrower, whether actually or contingently, solely or jointly and whether as principal or

1.1

A5423835.1

surety, together with Intersst and Expenses and all ather charges or commission which the
Lender may charge ar incur inrespect of any of those matiers;

Security means the sscurity constituted by this Deed, and

Security Financial Collateral Arrangement shall have the meaning given to that exprassion
in the Financial Collateral Regulations.

in this Deed, uniess the conltext ctherwise requires:

111 the expressions "Chargor” and "Lender” where the conlex! admits include their
raspective sucocessors in title and assigns;

112 any reference o any statite or siatutory provision includes & reference o any
subordinate legisiation. made under that statute or staiutory provision, to any
modification; re-enactment or extension of that statule or statutory pravisien and to
any former statute or statulory provision which it consclidated or re-enacted before
the date of this Deed;

113 a reference to "assets” includes present and future properties, underakings,
ravenues, righis and benefits of avary description;

Debenturs (Corperate LLA 2



1.2

1.3

1.4

114 interast will be calculated both before and after demand or judgmeant on a daily basis
and compounded according to agreement or in the absence of sgreement monthly
an such days as the Lender may select;

11.5 references o the freshold and leasehold property of the Chargor and the Charged
Assets include any part of it or them;

116 refarapces o clauses, sub-clauses and schedules are references 1o the clauses and
sub-clauses of and schedules io, this Oeead

For the purposes of section 2 of the Law of Properly (Miscellansous Provisions) Act 1988, the
terms of any Relevant Agreement and of any side letters between any partiés in reiation to
any Ralevant Agrzement are incorporated in this Deed.

If the Lender considers that an amount is capable of being avoided of otherwise 2ot aside an
the liquidatior or administration of the Chargor or otherwise, then that amount shall nat be
considerad to have bean rrevocably pald for the purposes of this Deed.

If and to the extent that any maller expressly permilted under the terms of any Relevant
Agreement constifuies a breach of this Deed, that Relevant Agreement shall, or so lang as

- amounts are outslanding, prevail and the Lender shall be deemet o have consented to that
matter for the purposes of this Deed,

CHARGE

The Chargor will pay to the Lender the Secured Liabilities immediately on demand as and
when the same are expressed io be due for payiment in accordance with their respectlive
tenms.

The Chargor with Full Title Guarantee charges to the Lender as continuing security for the
payment and discharge of the Secured Liabilities:

o224 by way of first legal maorigage all the freehold and leasehold property of the Chargor

{including the property described in Schedule 1) now vesled in it together with all
huildings and fdures {ncluding trade and other fixtures and tenanis fixtures) and
fixed plant and machinary owned by the Chargor and from time totime in or on such
praperty and the proceeds of sale of such assels;

222 by way of fixed charge all estates or interesls in any freehold and leasehold property

454238351

now and in the future vested in or charged ta the Chargor,;

223 by way of fixed charge all fixtures and Mtngs from fime to time atlached to any
freehold and lzasehold progerty of the Chargor,

224 by way of fixed charge all the plant and machinery vehicles and computer equinment
of the Chargor present and fulure and all associsted warranties and maintenance
contracts;

2.2.5 by way of fixed charge all furniture furnishings equipment toods and other chaltels of
- the Chargor present and future;

225 by vay of fixed chargs all rents receivable from any [2ase granted osut of any freehald
and leasehold property of the Chargor;

227 by way of fixed charge all the goodwill and uncalled capital of the Chargor present
and future,

22.8 by way of fixed charge all stocks shares and other securities of the Chargor present
and fuiure and all incoma and rights derived from or aifaching to the same;

Debendure {(Comorale LLP 3



2248 by way of fixed charge all patents, patent applications, trade marks, frade mark
applications, trading names, brand names, service marks, copyrighis, rights in the
nature of copyright, moral rights, inventions, design nghts, registered designs, all
trade secrets and know-how, computer righfs, programmaes,; systems, iapes, disks,
software, . all applications for registration of any of them and other intellectual
property rights held or to be held by the Chargor or in'which it may have an interest
and the benasfit of all present and future agreements relating to the use of or licensing
or exploitation of any such rights {owned by the Chargor or others) and all present
and fulure fees, royalties or similar income derived from or incidertal o any of the
faragoing in any part of the word (inteliectual Property™;

2210 by way of fixed charge all book debis and cther debis of the Chargor present and
future and the proceeds of payment or realisation of each of them; and

2211 by way of floating charge all the undertaking and all property assets and rights of

23

31

the Chargor present and fulure not subject to a fixad charge under this Deed.
Paragraph 14 of Gchedule B1 to the Insolvency Act 1888 applies to any finating cherge
created pursuant to this Deed and each such floating charge is a qualifving floating charge for
the purposes of the Insolvency Act 1588,
REEZTRICTIONS

The Chargor will net withoul the previpus consent of the Lender

314 dispose of the Fixed Charged Assels;

4.1

4.2

4.3

45423835.1

312 sall, give or share posseseion of, grant or agree o grant any interest, lease or
tenancy of or accept or agree to accept a surrender or any variation or addition o
the terms of any lease or tenancy or any part of the Fixed Charged Assets; or

313 deal with the Chargor's book debis and other debis otherwize than by collecting
them in the ordinary course of the Chargor's business and in particular the Chargor
will not realise s book debts and other debts by means of block discounting
factoring or the lke; or

314 dispose of the Floating Charged Assets other than in the ordary course of
husinass; or

315 create or attempt 1o create or permit to arise or subsist any Encumbrance upan any
part of the Charged Assels; ar

316 do, or permit to be done, any act or thing, which will or might depreciate, jeopardise
or atherwise prejudice the security held by the Lender or materially diminish the
velue of any of the Charged Assets or the effectiveness of the sacyrity created by
this Deed. '

COVEMANTS

The Chargor shall comply with all statutes, byelaws and regulations relating to its trade or
business and the whole or any parl of the Charged Assets,

The Chargor shall: {a) promptiy provide o the Lender whatewsr information, documents or
papers relating to the Charged Assets as the Lender may from time io time request; and (b)
inform the Lender promptly of any acquisition by the Chargor of, or contract made by the
Chargor 1o acquire, any freehold, lsasehold or other interest in Property.

The Chargor shall: () at all tives keep in gond and substantial repair and condition all tha
Charged Assets including, without limitation, all huildings, erections, struciures and fidures
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4.4

and fitings on and in the Properly,- (b} keep all equipment on the Property in good repair,
working order and condition and fit for its purpose; and (¢} where it is uneconomic 1o repair
any part of the Charged Assets, replace such part by another similar asset of equal or greater
quakty and valus.

the Chargor shall not factor or discount its book debts, and shall get in and reslise all its book
and other debis in the ordinary course of business and pay the proceeds of those book and

- other debls inte an account of the Chargor with the Lender or {0 such other account as the

4.8

4.7

4.5

51 .

454238351
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Lender may requast.

The Chargoar shall not exercise any of its respective rights and powers in relation to any of the
stocks shares and cther securities charged by this Debenture in any manner which, in the
opinion of the Lender, would prejudice the sffectiveness of, or the ahility of the Lender to
realise, the security oreated by or pursuant to this Debanture,

The Chargor shall, if requested by the Lender and at the Chargor's cost, execute all such
further assignments, transfars, chargas or other documants i such form as the Lender may
require and do all acls that the Lender may require 1o nerfect the Security taken by, or {0
record the -interest of, the Lender in any registers relating to any registerad Intellsctual
Froperty.

The Chargor shall prompily upon becoming aware of the same give the Lender nolice in
wriling of any breach of. {(8) any representation or warranty sat out in clause 5 and (b) any
covenant set out in this Clause 4.

The Chargor shall permit the Lender and any Receiver and any parson appointed by elther of
them o enter upon any premises of the Charger and inspect any Property or Charged Assel
during normal business hawrs upon reasonable prior notice..

REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants o the Lender on each day during the continuance of
the Security that:

11 it is duly incorporated with Imited Hability, validly existing under the laws of its
jurisdiction of incorporation and has the powsr o own s assets and camry on its
business as itis heing conducted,

51.2 it has the power and authority to execute, deliver and perform its gbligations under
this Debenture and the transactions contemplated by them;

513 the execution, delivery and performance of the obligations in, and iransactions
contemplated by, this Debenture does not and will not contravene any of the
Chargor's constitutional documenis, any agreement or instrument binding on the
Chargor or is assels, or any applicable law or reguiation;

514 it has taken all necessary action and obtained all required or desirable consents o
enable # to-execute delivery and pedorm s obligations under this Debenture and
to make this Debenturs admissible i evidence in its jurisdiction of incorporation.
Any such authorisations are in full forge and effect;

g.1.5 s obligetions under this Debenture are legal, valid, binding and enforceable;

51.8 it is the legal and beneficial owner of the Charged Assets free from any
Erncumbrance ather than the Encumibrances craated by this Dead;

51.7 it has not received or acknowledged notice of any adverse claim by any person in
E respect of any Charged Assel or any interest in i;

o



518 thare are no Encumbrancas or other matters whalaver, which adversely aifect the
{Charged Assets;

5.1.9 tharg is no breach of any law or regulation, which advarsely affects the Charged

Azsels;

5110 nofacility necessary for tha enjoymeant and use of the Chargad Assets s subject to

&1

5.2

6.3

7.1

7.2

8.1

8.

23
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terms entitling any person to lerminaie or curtail its use: and

8111 nothing has arisen or has been created or is subsisting, which would be an
ovarriding interest in any Property,

IMSURANCE

The Chargor will maintain insurance an and in relalion 1o the Charged Assets in accardance

with any applicable Rslevant Agreement and in any event, with reputable underwriters or
insurance companies againal such risks to the eéxtent ysual for parsons carrying on a business
such as that carried on by # and such other risks as the Lender may from. time to time
reascnably raguire from it and will in so far as is possible, note the interest of the Lender on
such policies and will provide copies of all suzh insurance policies (o the Lender on request,

The Chargor shall procure that the Lender's interest is noted on all its insurance policies, as
the Lender may require.

The Chargor will hold in trust for the Lander all money received under any inzurance of the
Charged Assels and at the Lender's option will apply the same in making goed the relevant
lass ar damage or in or towards discharge of the Secured Liabilities.

DEEDS SECURIMES AND DEBRTS

The Chargor will from the date of this Deed, deposit with the Lender ail criginal insurance
policies, deeds and documents of title ralating to the Charged Assals,

The Chargor will i, so required by the Lender, pay into such account or such accounts as the
|_ender may specify from time to ime ali monay which the Chargor may receive in respect of
the Chargar's book debts and cther debts, and shall not bie entitied to withdraw or otharaise
deal with such amounts from such account without the priorwritten consent of the Lander,

CRYSTALLISATION OF FLOATING CHARSGE

Subject o Clause 2.2The Lender may by wrilten rotice to the Chargor convert the floaling

charge cresled by Clause 2.2.11 info a fixed charae as regards any of the Charged Assels
specified in such notice if

8.1.1 an Enforcement Event is continuing; of

81.2 the Lender considers the relevant Charmged Asset to be in danger of being seized,
attached, charged, taker possession of or sold under any form of distress,
sequestraiion, execution or ather process or cthenvise to be in jeopardy.

Clause 8.1, shall not apply by reason only of a moraterium belng oblained, or anything being

done with a view to 2 moratorium heing ohtained, under section 1A of the Insoivency Act
1988,

The floating charge created by Clause 2.2. 11 will, without netice from the Lender, be deamed
to have been auiomatically converted into a fixed charge with eifact 'mmediately prior 1o the
accurrence of the foliowing events:

Debenture {Corporate LU &



8.4

81

a2

9.3

BAad in respect of any Floating Charged Asssts which are tha subject of any disposal or
Encumbrance enlered into or permitled to exist in breach of Clavse 3.1.5 ar in
respect of which any person levies or atempts o levy any distress, attachment,
execution or other legal process, or

83.2 in respect of all the Floating Charged Asscts, ¥ and when the Chargor ceases o
carry on business or o be a going concern; of

B33 in respect of all the Floating Charged Assets, an Insolvency Event,

Any asset acouired by the Chargor after any crysfallisation of the Aosting charge created
under this Deed which but for.such crystallisation would be subject to a flasting charge shall
{unlass the Lender confirms in writing to the contrary) be charged tothe Lender by way of first
fixed charge.

POWERS OF THE LENDER

The Lender may withoul restrictfon grant or accept surrenders of leases of the Chargor's
freshold and leasshold property or any part of if.

Hecliona 103 and 100 of the LPA shall net apply to this Deed nor to any sale by the Lender
ar a Receiver under that Act and the Secured.Ligbllities shaill be deemad to have bacome
due; and the statutory powsr of sale and the powar to appoint a Receiver under Seclion 1041
of the LPA {as varied and extended under this Deed) as between the Lender or sich Receiver
and a purchaser from the Lender or such Recesiver arise and shall ba exarcisable st any lime
afier the exacution of this Deed.

The Lender may under the hand of any official or manager or by deed appeint or remove 2

Receiver or Recelvers of the Charged Aszets and may fix and pay the fees of a Receiver but

9.5

9.8

9.7 -

9.8

454230635 1
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any Recelver shall be deemead 10 pa the agent of the Chargor and the Chargor shall be solely
rasponsible for the Recsivar's acts defaulls and remunerstion,

All or any of the powers conferred on a Receiver by Clause 12 may be exergised by the Lender
without first appointing a Recsivar or netwithstanding any appeointment.

The Lender will not be liable to 2ccount to the Chargar as marigagee in possession for any
money not actually received by the Lender.

Section 93{1) of the LFA shell not apply to this Dead.

The Lender shall be entitled (but shall not be bound) to remedy a breach at any time by the
Chargor of any of its obligations comained in this Desd and the Chargor irrevocably authorises
the Lender and its agents to do all such things as are nacessary or desirable for thal purposs.

The rights of the Lender under this Clause 9 are without prejudice 10 any other righls of the
Lender under this Dead and the exercise of those righis shall not make the Lender liable to
account as a morigages in POESESsIon

Al any time after the security constituted by this Deead shall have becoms enforceable, the
Lender or any Recelver,

9491 may acispose of any chattels or produce found on any Properly as agent for the
Chargor; and

B2.2 without prejudice to any abligation to account for the procesds of any sale of such
chaitels or produce, shall ba indamnified by the Chargor againat any liability arsing
from such disposal,

~uf



At any lime after the security sonstiluted by this Deed shall have bacome enfarceable or afier
any powers conferred by any Encumbrance having priority to this Deed shall have becarme

exercisablie, the Lender may:

9.10.1  redeam such or any other prior Encumbrance or procure its transfer to itself: and
8.10.2 sells any account of the holder of any prior Encumbrance.

Any accounis so settled and passed shall be, in the absence of any manifest error, conclusive

and binding on the Chargor and all monies paid by the Lender 1o an encumbrancer in
setllemant of such an account shall, as from its payment by the Lender, he due from the

~Chargor to the Lender on current account and shall bear interest and be secured as part of

911

the Securad Lizbilities,

The Lender may in its discretion grant time or other indulgence or make any other
arrangement, variation or release with any persan or persons not being a parly 1o this Desd
{whether or not such person or persons are jointly liable with the Chargor} in respect of any
of the Secured Liabilities or of any other sacurity for them without prejudice either to this Deed

~or o the liskility of the Chargor for the Secured Lisbilitiss.

18

141

10,2

ACCOUNTS

If the Lender receives nolice of any subsequent Encumbrance or other interest affecting all or
pari of the Charged Assets, the Lender may apen a new account or accounts for the Chargor
in the Lender's beoks and (without prejudice to the Lender's right fa combine accounts) no
maney paid to the credit of the Charger in any such new account will be appropriated towards
or have the effect of discharging any part of the Secured Liabilities.

ifthe Lender dass not cpen a new account or accounts immediately on receipt of notice under
Clause 10.1, unless the Lender gives express written notice 1o the contrary ta the Chargor,

~as-from the time of receipt of the relevant nolice by the Lender all payments made by the

10.8

11

454233351

Chargor to the Lender shall be treated as having been crediled o a new account of the
Chargor and not as having baen aspplied in reduction of the Securad Liabilities.

if the: Lender shall have more than one account for the Chargor in its books, the Lender may
at any time afisr;

1031 the security constituted by tis Deed has become enforceable; ar

10.32  the Lender has received notice of any subsequent Encumbrance or other interest
affecling all or any part of the Charged Assets,

lransfer. without prior notice, all or any part of the balance standing to the credit of any account
o any other account which may be in debil bul the Lender shall notify the Chargor. of the
transfer once made,

ENFORCEMENT

This Security shall be enforceable immediately, and the Secured Liabilities shall becoms
immediately due and payshble to the extent not already due or demandad in accordance with
their terms if.-

11.41  an Insolvency Event occurs in respect of the Chargor,
11.1.2  the Chargor breaches a provision of any Relevant Agreement; or

i1.1.3  pavmenl of any of the Securad Labliities is demanded by the Lender.

Debenture {Corporate LLF &



Mo purchaser, morigagee or olher parsen dealing with the Lender or any Raceiver shall be
concernad:

1121 o enquire whether any of the Secured Liahilities have become due or payable or
remain unpaid or undischarged, or whether the power the Lender or a Recelver is
purporting to exersise has become exercisable; of

11.22 1o ses [othe application of any moneyv paid to the Lendar or any Receiver.

Neither the Lendar nor any Receiver nor any Administrator shall be lizble io account as
martgagee in possession in respect of all or any of the Charged Assets nor shall any of them

- be liable forany loss upon realisation of, ar for any neglect or default of any nature whatsoaver

12

121

45423835,
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in connection with, gl or any of the Charged Assets for which a mortgages in possession
rmight as such be liable,

RECEIVERS
Any Fecaiver appointed by the Lender shall be a Receiver and manager and shall have the

powers conferred on administrative receivers {notwithstanding that such Receiver is not an
administralive receiver) by Seclion 42 and Schedule 1, Insclvency Act 1986 and shall {in

‘addition to all powers conferred on him by law or by this Deed) have the following powers:

1211 toiake possession of and generally manage the Tharged Assets and any business
af the Chargor,

1212  tocary out on any freenocld or leasehold property of the Chargor any new works or
complete any unfinished works of building reconstruction mainienance furnishing or
squipmeant;

1212 io purchase or acquire any land or other property and purchase acguire grant or
release any interest in or right over land or the benefit of any covenanis (positive or
rastrictiva) sffecting land;

1214 . io sell, lezse, surrender or accept surrenders of leases, charge or otherwise deal
with or dispose of the Charged Asssts without resirction including {without
limitation) power to dispase of any fixivres separately from the land;

1215 io-carry on, manage, develop, reconstruct, amalgamate or diversify or concur in
- carrying an, managing, developing, reconslructing, amalgamating or diversifing the
- business of the Chargor,

1216 lomake any arrangement, seltlement or compromise belwaen the Chargor and any
cther parson which he may think expedient;

1217 to appoint managers, officers, servants, workmen and agents for the aforesaid
purposes at such salaries and for such pericds and on such ferms as he may
delerming;

1248 o effect with any insurer any pelicy of insurance either in lisu or salisfaction of, or
in‘addition to, any other insurance;

121.9  toexercise all powers provided for in the Law of Property Act 1925 in the same way
as f he had besn duly appainted under that act and exercise all powers provided
for an adminisirative receiver in Schedule 1 of the Insoivency Act 1988; and

12110 to do 2l such other acts and things as he may consider incidental or condutive fn
any of the matters or powers in this Deed or which he lawfully may or can do a3
agent for the Chargor.
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12.2

123

12.4

12.5

Any Recaiver appacintad by the Lender under this Deed shall be the agent of the Chargar and
the Chargor shall be solely responsible for his acts and remuneration as well as for any
defaulls committed by him,

All monies received by the Lender or a Receiver in the exercise of any enforcemant powsrs
conferred by this Deed shall be applied:

12.3.1  firstin paying all unpaid fees, costs and other liability incurred by or on behalf of the
iender {and any Receiver, attorney or agent appeinted by it),

12.3.2  second in paying the remuneration of any Recsiver {as agreed between him and the
Lender);

12.3.2  third in or towards discharge of the Secured Liabilities in such order and mannar as
the Lender shall determina; and

1234 finally in paving any surplus to the Chargor or any other person entitled 1o it

‘Neither the Lender nor any Receiver shall be hound to pay or appropriate any receipt or

payment first towards interest rather than principal or otherwise in any particular order as
balwean any of the Secured Liabilities.

All monies recaeived by the Lender or a Receiver under this Deed may, at the discretion of the

- Lender or Receiver, be credited to any suspense or securities realised account without any
“ohligation on the par of the Lender to apply the same in or towards discharge of tha secursd

13

13.1

llabilities and shall bear interest at such rate, if any, as may be agreed inwriting belween the

Lander and the Chargor and may be held in- such account for so long as the Lender or
Racetver thinks it

POWER OF ATTORNEY
The Chargor, by way of security for the payment of the Secured Liabilities and the

performance by the Chargor of #s cbligations under this Deed, irrevocably appoints the
Lender {whethar or not a Receiver has been appointed) and also (as a separate appointment)

‘the Receiver severally as the Attorney or Attorneys of the Chargor {with full power of

132

14

14.1

14.2

45423838.1

substitution and delegation) in the Chargors name and on the Chargar's behalf and as the
Chargor's act and deed 10 sign or execuie all deeds instruments and documents or take
continue or defend any procesdings which may be required by the Lender or any Regeiver
pursuant to this Deed or the exercise of any of their powears,

The Chargor ralifies and confirms and agrees to ratify and confirm anything which any of s
Altorneys may do in the proper and lawlful exercise or purponted exercise of all or any of the
powers, authorities and discretions referred ta in this Deed.

APBOINTMENT OF AN ADMINISTRATOR

The Lender may without notice to the Chargor appoint any one or more persons to be an
administrator of the Chargor pursuant to paragraph 14 Schedule B of the Insolvency Act
1986 i this debenture necomes enforceabls.

Any appeintment under this Clause 14 shall:

14.2.1  beinwriting signed by a duly authorized signatory of the Lender, and

14.2.2  take offect, in sccordance with paragraph 19 of Schedule B1 of the Insoivency Act
1888, when the requirements of paragraph 18 of that Schedule B1 are satisfiad.
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i5

15.1

The Lender may {subject to any necessary approval from the cowt) end the appointment of
an Administrator by notice in writing in accordance with this Clause 14 and appoint under that
paragraph a replacement for any Administrator whose appoiniment ends for any reason.

LiagiLiTy OF CHARGOR

The liability of the Chargor under this Deod in respect of any of the Secured Liabililies shall
not be discharged, prejudiced or affected by

1841 any security, guarantee, indemnity, remedy or other right held by or available to the
Lendar being o becoming wholly or pardially llegal, void or unenforceable on any
ground; or

15.1.2  the Lender renewing, determining, varving or increasing any Tacility or other
fransaction in any manner or concuring in, accepting or varying any compromiss,
arrangement or settlemant or omilling to claim or enforcs payment from any other
person; of

- 1513  any cther act or omission which but for this provision mighl have discharged or

15.3

otherwise prejudiced or affectad the liability of the Chargor.
The Chargor waives any right it may have of requiring the Lender to enforce any secutity or
other right or claim any payment from or otherwise proceed againsi any other person bafore
enforcing this Deed against the Chargor,

The Chargor waives any present or fulure rght of set-off it may have in respect of the Secured

© Liabiiitas {includirg any sumns payable to it under this Deed),

16

RIGHT OF APFROPRIATION

" To the sxtent that the Charged Assets constilute Financial Collateral and this Deed and the

cbligations of the Chargor hereunder constitute a Security Financial Collateral Arrangement,
the Lender shall have tha right, at any time after the security conshiuted this Deed has become

- enforceable, 1o appropnate all or any of that Charged Assets in or towards the payment andfor

discharge of the Secured Liabilities in such order as the Lander in ils absolute discretion may

from time to time determing, The value of any Charged Asset approprigied in acoordance with
‘this.clause shali be the price-of that Charged Asset af the time the right of appropriation is
" exercised ds listed on any recognised market index, or determined by such other method as

17

17.2

17.3

454238351

the  Lender may select {including independent valuation). The Charger agrees thal the
methods of valuation provided for in this clause are commercially reasonable forthe purposes
of the Financial Collateral Regulations.

PRESERVATION OF OTHER SECURITY AND RIGHTS AND FURTHER ASSURANGE

This Dasd is in addition to any other security present ar fulure held by the Lender for the
Secured Liahitties and shall not merge with or prejudice such other securily or any coniractusl
or legal rights of the Lender.

The Security shall be a continuing security for the Sscured Liabilities and shall not be satisfied,
discharged or affected by any inlermeadiate payment ar setilement of account {whather or nat
any Secured Liabilities remain outstanding thereafter) or any other matter or thing whatscavar,

The Chargor will at its own cost at the Lender's request execule any deed or document and
take any action required by the Lender to perfect this securnity or further to secure on the
Charged Assels the Securad Liabilifies.
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18.1

18.2

19

181

18.2

2.3

20.4

20.5

208

AE423835.4

COSTS AND INDEMMITY

The Chargor shall pay 0 or reimburse the Lender and any Raceiver on demand, on a full
indemnify basis, all Costs Incurred by the Lender andior any Recsiver in relation to:

1811 this Deed or the Charged Assats: ar

1812 protecting, perfecting, preserving or enforcing (or attempling %o do $0) any of the
Lender's or the Fecsiver's rights under this Dead; or

1813 suing for, or recovenng, any of Ine Secured Uahilifias,

{including, without limitation, the Costs of any proceedings in relation (o this Deed or the
Secured Liabilities) logether with Interest.

Tha Lender and any Receiver and thelr raspective employees and agents shall be indemnified
on a full indemnity basig oul of the Charged Assels in respect of all actions,. Elah lites and
Casls incurred or suffered in or a8 a result of -

18.2.1  the exercise or purported exercise of any of the powers, authorities or discrations
vestad in them under this Dead, or

182.2 any malter or thing done or omitted to be done in relation 1o the Charged Assels
underthoss powers; or

1823 any-défault or delay by the Chargor in performing any of iis obligations under this

Daed.

ASSIGNMENT AND TRANSFER

- The Lender may al any time, without the consent of the Chargor, assign or transfer the whole

or any part of the Lender's rights and/or obligations under this Desd to any person.

The Chargor may net assign any of s rights ortransfer any of its obligations undar this Dead

of entar into any fransaction, which would result in any of thase righis or obligations passing
to another person.

AISCELLANEDUS

-The rights and powers of the Lender conferrad by this Deed are cumulative, may be axercised

as often 238 the Lender considers appropriate. and are In addiion 1o its righls and powers
under the general law.

Any wawer or variglion of any right by the Lender {whether arising under this Desd or under
tha general law) shall oniy be effective if it is in writing and signed by the Lender and applies

Conly in the sircumstances for which it was given and shall not prevent the Lendar from

subsequently relving on the relevant provision.

No zcot or course of conduct or negotietion by or on hehall of the Lender shall inany way
preciude the Lender from exarcising any night o power under this Deed or consiituie a
suspension or vanation of any such right or power.

Mo delay or faillure to exercise any righl or power under this Deed shall aperale a8 & waiver,

No single or partial exercise of any right under this Deed shall prevent any other or further
exercise of that or any other such right.

The invalidity, unenforcesbility or lllegality of any provision {or part of a provision) of this Dead
under the laws of any jurisdiction shall not affect the validity, enfaorceability or legality of the
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207

208

208

A

22

221

22:2
22.3
23

231

232

other provisions. If any invalid, unenforceabie or illegal provision would be valid. enforceable
or legal if some part of it were-deletad, the provision shail apply with any maodification
necessary to give effect to-the commercial intention of the parties.

This Deed may be executed and delivered in-any number of counterparts, each of which is an
original and which together have the same-effect as if each: party had signed the same
document,

A third party has no right under the Contracts {Rights of Third Parlies) Act 1999 ta enforce, or
to-enjoy the benefit of, any term of this Deed.

If the rule against perpetuities appliss to any frust created by this Deed, the perpetuity period
shall be 125 years (gs specified by section 5(1) of the Perpetiities and Actumulations Act
2008).

REGISTERED LAND

The Chargor consents to the antry of the following restriction against the Chargor's title fo- the
Property at the Land Registry and shall provide the Lender with all necessary assistance
and/cr documentation to permit entry of the restriction:

"No dispasition: of the registerad estate by the proprietor of the registered estate of by the
proprietor-of any registered charge, not being a charge registered hefore the entry of this
ragtriction, is o be registerad without 2 written consent signed by the proprietor for the time
heing of thie charge dated 8 April 2022 i favour of Metro
Bank Plc referred to in the charges register, or their conveyancer.”

NoTicES

Any notice or demand by the Lender may bie served personally on any director or the secretary
of the Chargor or miay be sent by post or fax or delivered to the Chargasr at the Chargor's
addrass last known o the Lender.

A notice or demand by the Lender by post shall be deemed served on the day after posting.

Aonotice or demand by the Lender by fax shall be desmed served at the fime of sending.

GOVERMING Law
This Deed shall be governied by, and construed in accordance with, English law,

Each party hereby irrevacably submits to the exclusive jurisdiction of the couris of England in
respect of any claim or matter arising out of or in connection with this Deed.

IN-'WITNESS whereof this Dead has been duly executed the day and year first bafore

45423835.1
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Schedule 1

FREEHOLD AND LEASEHCLD PROPERTY
[Daliberaisly Isft blank]
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EXECUTION

The Chargoer

Execuled as & deed by LYNCOMBE  CONSULYANTS
LiMITED acting by a director in the presence of:

| Directar

)
I, THE WUNDERSIGNED, -CONFIRM THAT | WAS
"PHYSICALLY  'PRESENT WHEN THE ABOVE NAMED
'SIGNED THE DEED

Witness signature

Name
{in dook capitels)

Address

The Lender

Executed 25 a deed by METRO BANK PLC dcting by its |
attorney ... TOHM. DYEEANS | in the i.**
presence of;

I, THE UNDERSIGNED, -CONFIRM THAT | WAS "
CPHYSICALLY  PRESENT WHEN THE ABOVE NAMED
SIGNED THE DEED . . .

- Withess signature

Name
{in hiock capit=s)

e

AD4AT3EIST L
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