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Details of Charge

Date of creation: 19/10/2018
Charge code: 07919614 0002

Persons entitted: CROWD FOR ANGELS (UK) LIMITED
INNVOTEC (NOMINEES) LIMITED

Brief description:

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: IAN MARK NORMAN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7919614

Charge code: 0791 9614 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th October 2018 and created by COOLTRAXX LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
2nd November 2018 .

Given at Companies House, Cardiff on 6th November 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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This deed is dated /7# @MW ngf

PARTIES

(1} Cooftrawx 1id ircomporated and registered in England and Wales with company number 07919614 whose
registered office is at Trident Court, 1 Oakcroft Road, Chessington, Surrey KT9 18D (Borrower)

(2} Crowd for Angels (UK) Limited incorporated and registered in England and Wales with company number
03064807 whose registered office is at Painters Hall, 8 Littie Trinity Lane, London EC4V 2AN (1) and Innvotec
(Nominees) Limited incorporated and registered in England and Wales with company number 03064807 whose
registered office is at Painters Hall, 9 Litile Trinity Lane, London EC4Y 2AN (2) {Lender)

BACKGROUND

(A} The Lender has agreed, pursuant to the Facfity Agreement, to provide the Bomower with foan faciliies an a
secured basis.

(B} Under this deed, the Borrower provides security to the Lender for the loan facilities made available under the
Facility Agreement.

AGREED TEREIS

1. DEFINITIONS AND INTERPRETATION
1.1 DEFINITIONS

Temms defined in the Faclity Agreement shall, unfess otheruise defined in this deed, have the same meaning in
this deed. in addition, the following definilions apply in this deed:

Administrator: an administrator appointed to manage the affairs, business and properly of the Borrower
pursuant to Clause 13.8.

Book Debis: all present and futirre book and cther delis, and monetary claims diue or owing fo the Bomower,
and the benefit of all security, guarantees and other rights of any nature enjoyed or held by the Borrower in
relation to any of them.

Business Day: a day cther than a Sahaday, Sunday or pubfc hofiday m England when banks in London are
open for business.

Charged Property: any freehold, leasehold or commonhald property the subject of the security constituted by
this deed and references to “Charged Propery” shall include references to the whole or any part or pari of it

Dalegate: any person appointed by the Lender or any Receiver pursuamt to Clause 18 and any person appointed
as attorney of the Lender, Receiver or Delegate.

Designated Account: any account of the Borrower nominated by the L.ender as a designated account for the
purposes of this deed.

Envirommnent: the natwal and man-made environment including 2 or any of the following media, namely air,
water and land (including air within buildings and other natural or man-made structures above or below the
ground) and any living organisms (including man) or systems supported by those media.




Environmental Law: all applicable laws, statutes, regulations, secondary legislation, bye-laws, common law,
direciives, treaties and otiter measures, judgments and decisions of any court or tribunal, codes of practice and
guidance notes in so far as they relate to or apply to the Environment.

Environmental Licence: any authorisation, permit of licence Recessary under Environmendal Law in respect of
any of the Secured Assets.

Equipment: all present and future equipment, plant, machinery, tools, vehicles, furniture, fittings, installations and
apparatus and ofher tangible moveable property cumed by the Bomower or in which it has an interest, including
any part of it and all spare parts, replacements, modifications and additions. .

Event of Default: has the meaning given to that expression in the Facility Agreement.

Facility Agreement: the Subscription Agreement dated | / 4# o ML?Q bg"’/ Z@/ ¢ ] between the Borrgwer
and the Lender together with ihe Instrument constituting £68,721 Fixed Rate Secured Loan Notes dated [ /%7( Ot/ vhe
Z(O 74 ]for the provision of the investment secured by this deed.

Financial Collateral: has the meaning given to that expression in the Financial Collatera! Regulations.

Financial Collateral Regulations: the Financial Collateral Arrangements (No 2} Regulations 2003 (SI
2003/3226).

insurance Policy: emmmmwmﬁmﬂmmmbymewmmmuo
time in respect of its assets, personnel or business {including, without limitation, any contract or policy of
insurance relating to the Charged Properties or the Equipment).

Intelfectual Properiy: the Bomower's present and future paslents, utifify models, rights to inventions, copynght
and neighbouring and related rights, mord rights, trade-marks and service marks, business names and domain
names, rights in get-up and trade dress, goodwill and the right to sue for passing off or unfair competition rights in
designs, rights in computer software, database rights, rights to use, and protect the confidentiality of, confidential
information (including know-how and trade secrets) and afl other inteflectual property rights, in each case whether
regisiered or unregistered and including all applications and rights 1o apply for and be granted, renewais or
extensions of, and fights o claém mm,mmm@Mme@mmmmSwmmm
which subsist or will subsist now or in the fufure in any part of the world.

Investments: all certificated shares, stock, debentures, bonds or other securities or investments (whether or not
marketable) from time to fime legally or beneficially owned by or on behalf of the Borrower

£ PA 1925: the Law of Property Act 1925.
Receiver: a receiver, receiver and manager or administrative receiver appeinted by the Lender under Clause 16.
Relevant Agreement: each agreement specified in Schedule 2.

Secured Assets: all the assets, property and undertaking of the Borrower which are, or aré expressed fo be,
subject to the Secuity created by, or pursuant to, this deed (and references to the Secured Assets shall include
references to any part of them).

Secured Liabilities: all present and future obligations and liabilities of the Borrower to the Lender, whether
actuat or contingent and whether owed jointly or severally, as principal or surety or in any other capacity, under or



in connection with the Facility Agreement or this deed (including, without fimitation, those arising under Clause
30), together with all inferest (including, without limitation, default interest) accruing in respect of those obligations
or liabilites.

Security Financial Collateral Arrangement: has the meaning given to that expression in the Financial
Callateral Regulations.

Security: any mostgage, charge (whether fixed or floafing, legal oF equitable), pledge, tien, assignment by way of
Mmmmﬂwmm@myoﬂmﬁwwm,oe’anyumeraqﬁeemantaranangemem
having a similar effect.

Security Period: the period starting on the date of this deed and ending on the date on which the Lender is
satisfied that all the Secured Liabilities have been unconditicnally and irrevocably paid and discharged in full and
no further Secured Liabilites are capable of being gutstanding.

VAT: value added tax or any equivalent tax chargeable in the UK or elsewhere.

1.2 INTERPRETATION

In this deed:

(a) dause, Schedule and paragraph headings shall not affect the interpretation of this deed,

(b) a reference tc a person shall include a reference to an individual, firm, company, corporation, partnership,
unincorporated body of persons, govemment, state or agency of a siate of any assaciation, trust, joint venture or

consortium (whether or not having separate legal personality),

{¢) unless the context ctherwise requires, words in the singuiar shafl mclude ihe phmal and in the plural shafl
include the singular;

{(d) unless the context otherwise requires, 3 reference to one gender shall include a reference fo the other
genders;

(e) areference to a party shall include that parly’s SUCCESSOrs, permiited assigns and permiited transferees and
this deed shall be binding on, and enure to the benefit of, the parties to this deed and their respective personal
representatives, SUCCESSOTS, permitted assigns and permitted transferees,

(f) a reference to a statute or statutory provision is a reference to it as amended, extended of re-enacied from
time to ime;

(g) a reference to a statute or statutory provision shall include all subordinate legisiation made from time to time
under that statuie or statutory provision;

{h} arefemncetowriﬁngorwriﬂen inchudes fax and email;

(i} an obligationon @ party not to do something includes an obligation not to allow that thing to be done;

{j) areferenceto this deed (or any provision of it) or to any other agreement or document referred to in this deed
is a reference to this deed, that provision or such other agreement of document as amended (in each case, other

mmmdmmﬁofmssmmmmm;

{k) unless the context otherwise requires, a reference to a clause or Schedule is to a clause of, or Schedule to,
this deed and a reference to a paragraphistoa paragraph of the relevant Schedule;

() any words following the terms including, include, in particutar, for example or any similar expression shall
bemmﬁuedasmemdsmmmmwdmewds,wmﬂ, definiion, phrase of tenm



preceding those terms;

(m) a reference to an amendment includes a novation, re-enactment, supplement or variation {and amend and

giv);

(n) a reference to assets includes present and future properties, undertakings, revenues, rights and benefits of
every description;

gL CEETH

(o) a reference to an authorisation includes an approval, authorisation, consent, exemption, filing, licence,
notarisafion, registration and resolution;
(p) a reference to continuing in relation to an Event of Default means an Event of Default that has not been

remedied or waived;

(s} 2 reference to determines or determined means, unless the conirary is indicated, a determination made at
the absolute discrelion of the person making it; and

(r) areference to a regulation includes any regulation, rule, official directive, request or guideline (whether or not
having the force of law) of any govemmental, inter-governmental or supranatioral body, agency, department or
regulatory, self-regulatory or other authority or organisation.

1.3 CLAWBACK

If the Lender considers that an amount paid by the Borrower in respect of the Secured Liabilities is capable of
being avoided or otherwise set aside on the liquidation or administration of the Bomrower or otherwise, then that
amount shalt not be considered to have been firevocably paid for the purposes of this deed.

1.4 NATURE OF SECURITY OVER REAL PROPERTY A reference in this deed fo a charge or mortgage of or
over any Charged Property includes:

{a) ail buldings and fixtures and fittings (including frade and tenant’s fixtures and fittings) and fixed plant and
machinery that are situated on or form part of that Charged Property at any fime;

(b) the proceeds of the sale of any part of that Charged Property and any other monies paid or payable in respect
of or in connection with that Charged Property;

(c) the benefit of any covenants for tife given, or entered into, by any predecessor in titte of the Bomrower in
respect of that Charged Property, and any monies paid or payable in respect of those covenants; and

(d} all rights under any licence, agreement for sale or agreement for lease in respect of that Charged Property.

1.5 NATURE OF SECURITY OVER INVESTMENTS A reference in this deed to any share, stock, debenture or
other security or invesiment includes:

(a) myd%w?ﬂmd,MNmmpr&dmmmmmmpmdmm,m&meomm
secuity or mvestment;

(b} any right, money, shares or property accruing, offered or issued at any time in relation to that share, stock,
debenture or other security or investment by way of redemption, substitulion, exchange, conversion, bonus,
preference or otherwise, under option rights or otherwise.

1.6 LAW OF PROPERTY (MISCELLANECUS PROVISIONS) ACT 1989
For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the terms of the Facllity

Agreement and of any side letters between any pazties in relation to the Facility Agreement are incorporated into
this deed.



1.7 PERPETUITY PERIOD

If the rule against perpetuities applies to any trust created by this deed, the perpetuity period shall be 125 years
(as spacified by section 5{1) of the Perpetuities and Accumudations Act 2089}

4.8 SCHEDULES The Schedules form part of this deed and shali have effect as if set out in full in the body of
this deed. Any reference to this deed includes the Schedules,

2. COVERANT TO PAY

The Borrower shall, on demand, pay to the Lender and discharge the Secured Liabilities when they become due.
3. GRANT OF SECURITY

3.1 LEGAL MORTGAGE

As a continuing security for the payment and discharge of the Secured Liabifities, the Bomower with full title
guarantee charges to the Lender, by way of a first legal mortgage, all estates or interests in any freehold,
leasehold or commonhold property now owned by it, including the real property (if any) specified in Schedule 1.

3.2 FIXED CHARGES

As a continuing security for the payment and discharge of the Secured Liabiiities, the Borrower with full title
guarantee charges to the Lender by way of a first fixed charge:

{a) all present and fulure estates or interests of the Borrower in, or over, any freehold, leasehold or commanhold
property (other than any such property effectively morigaged under Clause 3.1);

(b) the benefit of all other contracts, guarantees, appointments and warranties refafing fo each Charged Property
and other documents to which the Borrower is a party or which are In its favour or of which it has the benefit
relating to any letling, development, sale, purchase, use or the operation of any Charged Property or otherwise
relating to any Charged Property (including, in each case, but without limitation, the right to demand and receive
all monies whatever payable to or for its benefit under or arising from any of them, all remedies provided for in any
of them or availabls at law or in equity in relation fo any of them, the right to compel performance of any of them
and all other rights, interests and benefits whatever accruing to or for its benefit arising from any of them);

(c) all licences, consents and authorisations (statutory or otherwise) held or required in connection with its
business or the use of any Secured Asset, and all rights in connection with them;

{d) aliits present and firfitre goodwill,

{e} allits uncalled capital,

{f} ali the Equipment;

{g) af the intefectual Property,

(h) ail the Book Debts;

(i) all the Investments;

(i) all monies from time to time standing to the credit of its accounts with any bank, financial institution or other

person {including each Designated Account), together with alf other rights and benefits accruing to or arising in
connection with each account @nciuding, but not limited to, entitlements to interest);

(k) all its rights in respect of each Insurance Policy, including all claims, the proceeds of all claims and all retumns
of premiums in connection with each Insurance Policy, to the extent not effectively assigned under Clause 3.3;



and

@) ai its rights in respect of each Relevant Agreement and ail gther agreements, instrzneents and Hghts relating
io the Secured Asseis, to the extent not effectively assigned under Clause 3.3.

3.3 ASSIGNMENT

As a continuing secimity for the payment and discharge of the Secured Liabilities, the Borrower with full fitle
guarantee assigns to the Lender absolistely, subjectto a proviso for reassignment on imevocable discharge in full
of the Secuved Liabifiies:

(a) all its rights in each Insurance Policy, including ali claims, the proceeds of all claims and all returns of
premiums in connection with each Insurance Policy; and

(b) the benefit of each Relevani Agreement and the benefit of afl other agreements, instruments and rights
relating to the Secured Assets.

3.4 FLOATING CHARGE

As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower with full title
guarantee charges to the Lender, by way of first floating charge, all its undertaking, property, assets and rights not
otherwise effectively mortgaged, charged or assigned under Clause 3.110 Clause 3.3 inclusive.

1.5 QUALIFYING FLOATIRG CHARGE

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge created by Clause 3.4.

3.6 AUTOMATIC CRYSTALLISATION OF FLOATING CHARGE

The floating charge created by Clause 3.4 shal avtomatically and immediately {(without nofice) convert into a fixed
charge over the assets subject to that floating charge if:

(a) the Borrower:
{i} creates, oraﬂemptstnMe,mﬁmﬂmmmmmm&metm,mmammmerof
another person over ail or any part of the Secured Assets (except as expressly permitted by the terms of this

deed or the Facility Agreement); or

{if) disposes, or attempts to dispose of, all or any part of the Secured Assets (other than Secured Assets that are
only subject to the floating charge while it remains uncrysiztiised);

(b) any person levies (or attempts fo levy) any distress, attachment, execution or other process against all or any
part of the Secured Assets; or

(c) aresolution is passed or an order is made for the winding-up, dissclution, administration or re-organisation of
the Bowower.

3.7 CRYSTALLISATION OF FLOATING CHARGE BY NOTICE
The Lender may, in is sole discretion, at any fime and by witten nofice to the Bomower, convert the floating

charge created under this deed into a fixed charge as regards any part of the Secured Assets specified by the
Lender in that notice.



3.8 ASSETS ACQUIRED AFTER ANY FLOATING CHARGE HAS CRYSTALLISED

Any asset acquired by the Borrower after any crystallisation of the floating charge created under this deed that,
but for that crystallisation, would be subject te a floating chasge under this deed, shall (unless the Lender confirms
otherwise to the Bowwower in writing) be charged io the Lender by way of first fixed charge.

4, LIABILITY OF THE BORROWER

41 UABILITY ROT DISCHARGED The Bomower's Eability under this deed in respect of any of the Secured
Liabiliies shall not be dscharged, prejudiced or affected by-

{a) any security, guarantee, indemnity, remedy or other right held by, or available to, the Lender that is, or
becomes, wholly or partially illegal, void or unenforceable on any ground;

{b) the Lender renewing, determining, varying or increasing any facllity or other fransaction in any manner or
COnCUNTng in, accepling or varying any compromise, amangement or selffament, or omilting fo claim or enforce
payment from any cther person; or

{c) any other act or omission that, but for this Clause 4.1, might have discharged, or otherwise prejudiced or
affected, the liability of thke Borvower.,

4.2 WAMEDIATE RECOURSE The Bonower walves any right it may have fo reguire the Lender to enforce any

secinily or other righ, or claim any payment from, or ofherwdise proceed againsi, any other person before
enforcing this deed against the Borrower.

5. REPRESENTATIONS AND WARRANTIES

5.1 TIEES FOR HAKING REPRESENTATIONS AND WARRANTIES
The Borrower makes the representations and warranties set out in this Clause 5 to the Lender on the date of this

deed and the representations and warranties contained in clauses 5.2 to 5.13 are deemed to be repeated on each
day of the Security Period with reference to the facls and circumstances existing at the time of repetition.

5.2 OWHERSHIP OF SECURFD ASSETS

The Borrower is the sole legal and beneficial owner of, and has good, valid and marketable title to, the Secured
Assels.

5.3 NO SECURITY
The Secured Assets are free from any Security other than the Security created by this deed.

5.4 NO ADVERSE CLAINS The Borrower has not received, or acknowledged nofice of, any adverse claim by
any person in respect of the Secured Assels or any interest in them.

5.5 KO ADVERSE COVENANTS There are no covenanis, agreements, reservations, conditions, interests,
rights or other matters whatsoever that materially and adversely affect the Secured Assets.

5.6 HO BREACH OF LAWS There is no breach of any law or regulation that materially and adversely affects the
Secired Assels.

5.7 NO INTERFERENCE IN ENJOYMENT No facility necessary for the enjoyment and use of the Secured
Assets is subject to terms entitling any person to terminate or curtall its use.

58 NO OVERRIDING INTERESTS Nothing has arisen, has been created or is subsisting, that would be an
overriding interest in any Charged Property.

5.9 AVOIDANCE OF SECURITY No Security expressed to be created under this deed is liable to be avoided, or
otherwise set aside, on the liquidation or administration of the Borrower or otherwise.




5.10 NO PROHIBITIONS OR BREACHES There is no prohibition on assignment in any Insurance Policy of
Relevant Agreement and the entry into this deed by the Bomrower does not, and will not, constitute a breach of
any Insurance Policy, Relevant Agreement or any ather policy, agreement, document, instrument of obfigation
mmeﬂmownﬁrmitsassets.

5.41 ENVIRONMENTAL COMPLIANCE The Borrower has, at all times, complied in all raterial respects with all
applicable Environmental Law and Environmental Licences.

542 ENFORCEABLE SECURITY This deed constitutes and will constitute the legal, valid, binding and
mfmmmobﬁgaﬁmmuﬁmmmwﬁ and is, 2nd will continue to be, eﬂwﬁesmﬂﬁvmﬁandevewpanof
the Secured Assets in accordance with ils terms.

5.43 INVESTMENTS

{a) The Investments are fully paid and are not subject to any option to purchase of simitar rights.

(b) No consiitutional document of an issuer of an Invesiment, nor any other agreement:

(i) restricts or inhibits any transfer of the Investments on creation or enforcement of the security constituted by
this deed; or :

(i) contains any rights of pre-emptlion i relation to the Invesiments.

{c) The Borrower has complied with all notices relating to all or any of the Investments received by it pursuant to
sections 7900 and 790E of the Companies Act 2006.

(d) No warning notice has been issued under paragraph 1(2) of Schedule 1B of the Companies Act 2006, and no
mmﬁnﬂﬁcetﬁsheenissmdmdﬁpamgmph 1&3}&5«:&1@6&8 moﬁiﬂ!e(:mwu?%mzﬁ%,,mW
of all or any of the Investments.

6. GENERAL COVENANTS

6.1 NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

’ﬂ\eBummeTshaﬁmﬁaiamﬁme, exceptuﬁﬁ\ﬁlepﬁorwiﬁm consent of the Lender:

(a) create, purport to create or permit to subsist any Security on, of in relation to, any Secured Asset other than
any Security created by this deed;

(b) sek, assignntransfef,patmmpussmsm of, moummd‘ssposeo%many rannes (mrpwpo!ttodosu),,aﬂ
or any part of, or any inierest i, the Secured Assets (except, in the ondinary course of business, Secured Assels
that are only subject to an uncrystallised floating charge); or

(c} create of grant {or purport to create or grant) any interestin the Secured Assets in favour of a third pasty.

6.2 PRESERVATION OF SECURED ASSETS

The Borrower shall not do, or permit to be done, any act or thing that would or might depreciate, jeopardise or
otherwise prejudice the security held by the Lender, or materially diminish the value of any of the Secured Assets
or the effectiveness of the security created by this deed.

£.3 COBPLIANCE WITH LAWS AND REGULATIONS

(a) The Borrower shall not, without the Lender's prior written consent, use of permit the Secured Assets t0 he
used in any way confrary to law.



{b) The Borrower shali:

(i) comply with the requirements of any law or regulation relating to or affecting the Secured Assets or the use of
it or any part of them;

(ii} obtain, and promptly renew from time to time, and comply With the terms of ali authorisations that are required
in connection with the Secured Assets or their use or that are necessary to preserve, maintain or renew any
Secured Asset; and

20 :;|;|:; 3

i) promplly effect any mainlenance, o _ alterations or repairs that ase required by any law or
regulation to be effected on or in connection with the Secured Assets.

6.4 ENFORCEMENT OF RIGHTS

The Borrower shall use its best endeavours to:
(a) procure the prompi observance and performance by the relevant courderparly fo any agreement or
arrangement with the Borrower and forming part of the Secured Assets of the covenants and other abligations
imposed on such counterparty (including each counterparty in respect of a Relevant Agreement and each insurer

in respect of an Insurance Policy); and

(b} enfmmanyﬁg%ﬁsmd?msﬁmﬁe,mmimsemdﬁHMaaypmmedmmﬁnthmyefmeSawmdAssets
that the t.ender may require from time to time.

6.5 NOTICE OF MISREPRESENTATION AND BREACHES
The Borrower shall, promptly on becoming aware of any of the same, nofify the Lender in writing of:

{a) any representation or warranty set out in this deed that is incomrect or misteading in any material respect when
made or deemed to be repeated; and

{b) any breach of any covenant set out in this deed.
6.6 TITLE DOCUBENTS

The Borrower shall, as so required by the Lender, deposit with the Lender and the Lender shall, for the duration of
this deed be entitled to hold:

{3) all deeds and documents of tile relating to the Secured Assels that are in the possession or confrol of the
Borrower {and if these are not within the possession or condrol of the Bonrower, the Bonrower undertakes to oblain
possession of all these deeds and documents of fitfe);

(b) ali Insurance Policies and any other insurance policies relating to any of the Secured Assets that the
Bomrower is entitled to possess;

{c} =22 deeds and domen%sofﬁﬂe(ﬁfmy}mia!hgtomeﬁmk[}elﬁsasmeLmdefmayspecifyﬁnmﬁmeto
time; and

(d} a copy of each Relevant Agreement, certified to be a true copy by either a director of the Borrower or by the
Borrower's solicitors.

6.7 INSURANCE

(a) The Borrower shall insure and keep insured (or where, in the case of any leasehold property, insurance is the
responsibility of the landlord under the terms of the lease, either procure that the landlord insures and keeps
insured or, if and to the extent that the landlord does not do so, itself insure and keep insured) the Secured Assets
against:

(i) loss or damage by fire or terrorist acts, including any third party kability arising from such acts;




(ii} other risks, perils and contingencies that would be insured against by reasonably prudent persons carrying on
the same class of business as the Bommower; and

{iii} any other risk, pesils and contingencies as the Lender may reasonably require.

(b) Any such insurance must be with an insurance company or underwriters, and on such terms, as are
reasonably acceptable to the Lender, and must include property owners’' public fiability and third party liability
insurance and he for not less than the replacement value of the refevant Secured Assets (meaning in the case of
any premises on any Charged Property, the total cost of entirely rebuilding, reinstating or replacing the premises
in the event of their being destroyed, togather with archifects’, swwveyors’, engineers’ and ofher professional fees
and charges for shoring or propping up, demolition, site clearance and reinstatement with adequate allowance for
inflation) and, in the case of any Charged Property, loss of rents payable by the tenants or other occupiers of any
Charged Property for a period of at least three years, including provision for increases in rent duting the period of
insurance.

{c} The Bomrower shall, ¥ requested by the Lender, produce to the Lender each policy, cedificate or cover note
relating to any insurance as is required by Clause 6.7(a) (or where, in the case of any leasehold property, that
insurance is effected by the landlord, such evidence of insurance as the Borrower is entitled to obtain from the
landlord under the terms of the relevant lease).

(d} The Bomower shall, if requested by the Lender, procure that the Lender is named as composite insured in
respect of fis own separate inswable interest under each mswrance policy (other than public liability and third
party liabiity insurances) effected or maintained by it or any person on its behalf in accordance with Clause 6.7(a)
but without the Lender having any liability for any premium in relation to those insurance policies unless it has
expiessly and specifically requested to be made liable in respect of any increase in premium or unpaid premium
in respect of any Insurance Policy.

(e) The Borrower shall ensure that each insurance poficy effected or maintained by it or any person on its behalf
in accordance with Clause 6.7(a) contains:

(i) a loss payee clause under which the Lender is named as first loss payee (other than in respect of any claim
under any public liability and third party Eability insurances);

(i) terms ensuring that it cannot be avoided or vitiated as against the Lender by reason of the act or default of
any other insured party or any misrepresentation, non-disclosure or failure to make a fair presentation of risk by
any cther insured party;

(iii} 2 waiver of each insurer’s rights of subrogation against the Bomower, the Lender and the tenanis of any
Charged Propesty other than any such rights arising in conneciion with any fraud or criminal offence commitied by
any of those persons in respect of any Charged Property or any insurance policy; and

(iv) terms ensuring that no insurer can repudiate, rescind or cancel it, treat it as avoided in whole or in part nor
treat it as expired due to non-payment of premium without giving at least 30 days’ prior wriften notice to the
Lender.

6.8 INSURANCE PREMIUMS

The Bomrower shall:

(a} prompty pay alf premiums in respect of each insurance policy as is required by Clause 6.7(a) and do all other
things necessary to keep that policy in full force and effect; and

{b) (if the Lender so requires) give to the Lender copies of the receipts for all premiums and other payments
necessary for effecting and keeping up each insurance policy as is required by Clause 6.7(a) {or where, in the
case of leasehold property, inswance is effected by the landord, such evidence of the payment of premiums as
the Borrower is entitled to obtain from the landlord under the terms of the relevant lease).




6.9 NO INVALIDATION OF INSURANCE

The Borrower shall not do or omit to do, or permit fo be done or omitted, any act or thing that may invalidate or
othensdise prejudics any insurance policy asis required by Clause 6.7(a).

6.10 PROCEEDS FROM INSURANCE POLICIES

All monies payable under any insurance policy maintained by the Borrower in accordance with Clause 6.7(a) at
any time (whether or not the secusily constituted by this deed has become enforceable) shall:

(a) be paid immediately to the Lender;

(b) if they are not paid directly fo the Lender by the insurers, be held, pending such payment, by the Borrower as
trustee of the same for the benefit of the Lender; and

{¢) at the opfion of the Lender, be appfied in making good or recouping expenditure in respect of the loss or
damage for which those monies are received or in, or towards, discharge or reduction of the Secured Liabilities.

6.11 NOTICES TO BE GIVEN BY THE BORROWER

The Bomrower shall:

{a) on the execution of this deed and as so requested by the Lender from time fo time:

(i) give notice to each counterparty to a Relevant Agreement in the form set outin Part 1 of Schedule 3; and

(i) procure that each counterparty provides to the Lender within five Business Days an acknowledgement of the
notice in the form set out in Part 2 of Schedule 3;

(b) on the execution of this deed and as so requested by the Lender from fime to time:
) mmmmmmMimpﬁwmm@mmmmpm1 of Schedule 4; and

(i) procure that each insurer provides 1o the Lender within five Business Days an acknowledgement of the notice
in the form set out in Part 2 of Scheduie 4; and

(c) on the execution of this deed and as so requested by the Lender from time to time:

(i} give notice to each bank, financial institution or other person (other than the Lender) with whom the Borrower
holds an account (including each Designated Account) in the form set out in Part 1 of Schedule 5; and

(i) procure that each such bank, financial institution or other person provides to the Lender within five Business
acknowiedgement of the nolice in the form of Part 2 of Schedule 5.

6.12 INFORMATION
The Bomrower shall:

{a} mmmemmmmmm,mmnmmmmmmm&mm
as the Lender may require;

(b) permit any persons designated by the Lender and any Receiver to enter on its premises and inspect and
examine any Secured Asset, and the records relating to that Secured Asset, at all reasonable times and on
reasonabie prior nofice; and

(c}pmmpﬂyncﬁfyﬂ:eLendermmiﬁngofmyacﬁﬂn,daim,nﬂﬁcemfdemandmadebyoragainstitin



connection with all or any part of a Secured Asset or of any fact, matter or circumstance which may, with the
passage of time, give rise to such an action, claim, notice or demand, together with, in each case, the Bormower's
praposals for settling, liquidating, compounding or conteshng any such action, claim, nofice or demand and shall,
sufiect {o the Lender’s prior approval, implement those g sals at i

6.13 PAYMENT OF OUTGOINGS

The Borrower shall promply pay 2ll faxes, fees, licence dufies, regisiration charges, insurance premiums and
other outgoings in respect of the Secured Assets and, on demand, produce evidence of payment to the Lender.

7. PROPERTY COVERANTS

7.1 REPAIR AND MAINTENANCE

The Borrower shaflt keep all premises and fixtures and fitlings on each Charged Properiy in good and substantial
repair and condifion and shall keep all premises adequately and psoperiy painted ard decorated and replace any
fixtures and filtings which have become wom out or otherwise unfit for use with others of a ke ralure and equal
value.

7.2 NO ALTERATIONS The Borrower shall not, without the prior written consent of the Lender:

(a) pull down or remove the whole, or any part of, any building forming part of any Charged Property or permit the
same to cccur;

{b) make or permit to be made any [material] alterations to any Charged Property, or sever or remove or permit
to be severed or removed, any of its fixtures or fittings (except to make any necessary repairs or renew or replace
the same in accordance with Clause 7.1); or

{c} remove or make any material alterafions to any of the Equipment belonging to, or in use by, the Borrower on
any Charged Properly (except to effect necessary repairs or replace them with new or improved models or
substitutes).

7.3 CONDUCT OF BUSINESS ON CHARGED PROPERTIES The Bomower shall carry on its irade and
business on those parls {if any) of the Charged Properiies as are used for the purposes of frade or business in
accordance with the standands of good management from ime to ime clevent in that trade or business.

7.4 NOTICES OR CLAIMS RELATING TO THE PROPERTY
{a} The Bomower shalk:

(i} give fulf partculars to the Lender of any notice, order, diveclion, designation, resolution, application,
requirement or proposal given or made by any public or local body or authority (a Notice) that specifically applies
to any Charged Property, or to the locality in which it is situated, within seven days after becoming aware of the
relevant Notice; and

{ii} (& the Lender so requires) immediately, and at the cost of the Bomower, t2ke all reasonable and necessary
steps to comply with any Notice, and make, or join with the Lender in making, any objections or representations in
respect of that Notice that the Lender thinks fit,

{b) The Borrower shall give full particulars to the Lender of any claim, nofice or other communication served on it
in respect of any medification, suspension or revocation of any Environmental Licence or any alleged breach of
any Environmental Laws, in each case relaiing to any Charged Property.

7.5 COMPLIANCE WITH AND ENFORCEMENT OF COVENANTS The Borrawer shall:
{a) observe and perform all covenants, stipulations and conditions 1o which each Charged Properly, or the use of

it, is or may be subject, and {f the Lender so requires) produce to the Lender evidence sufficient to salisfy the
Lender that those covenants, stipulations and conditions have been cbserved and perfonmed; and




{b) diligently enforce ali covenants, stipulations and conditions benefiting each Charged Property and shall not
(and shall not agree to) waive, release or vary any of the same.

7.6 PAYMENT OF RENT AND OUTGOINGS The Bomower shall:

{a) where a Chatged Properiy, or part of it, is held under a lease, duly and punctually pay all rents due from time
to time; and

(b) pay (or procure payment of the same) when due all charges, rates, taxes, duties, assessments and other
oculgoings miaﬁngmormpnaedoneadammged Prweatﬂmoniﬂswwpier.

7.7 LEASES AND LICENCES AFFECTING THE CHARGED PROPERTIES

The Bomower shall not, without the prior written consent of the Lender {which consen, in the case of Clause
7.7(d), is not to be unreasonably withheld or detayed in circumsiances in which the Borrower may not
unreasonably withhold or delay fis conseni):

{a) grant any licence or tenancy affecting the whole or any part of any Charged Property, or exercise the statutory
powers of leasing of of ing sumenders under sections 99 or 100 of the LPA 1925 (or agree fo grani any
such ficence or tenancy, or agree to exercise the statitory powers of leasing or of accepling surrenders under
section 99 or section 100 of the LPA 1925);

(b) in any cther way dispose of, accept the surrender of, surrender or create any legal of equitable estate or
interest in the whole or any part of any Charged Property (or agree to dispose of, accept the surrender of,
surrender or create any legal of equitable estate or interest in the whole or any pari of the Charged Property;

(c) et any persa iﬂﬁamﬁﬁmeiﬁshmmmﬁm M&wm@emmypaﬂafmy(:hmsd Property, of
{d) grantany consentor licence under any lease or licence affecting any Charged Property.
7.8 REGISTRATION RESTRICTIONS AND CAUTIONS AGAINST FIRST REGISTRATION AND ROTICES

{a) lfmeﬁﬂetomyChaggedPropﬁiyismmgis&aeda%ﬁwedeegésw,ﬂleBmWsmﬁpmmmmatm

person (other than itself) shall be registered under the Land Registration Act 2002 as proprietor of all or any part
of any Charged Property, without the prior writien consent of the Lender.

{b} Whether or not fitle to any Charged Property is registered at the Land Registry, if any caution against first
registration oranymﬁoe(mﬁwﬂ%eragmed mm&ate«@)ismgés!emdagam.ﬂme Bomrower’s title fo any Charged
Property, the Borrower shall immediately provide the 1 ender with full particutars of the circumstances refating to
such caution or notice. If such caution or notice was registered to protect a purported interest the creation of
which is not permitted under this deed, the Borrower shall inmediately, and at its own expense, take such steps

as the Lender may require to ensure that the caufion or nofice, as applicable, is withdrawn or cancelled.
(c)TheBmmHashaﬁbeMefwmem’ésmdexms&ﬁo#tﬂ\amu!ﬁmmgngcauﬁmsagaimm
registration of the tiie to the whole or any part of any Charged Property from time fo time.

7.9 DEVELOPMENT RESTRICTIONS The Borrower shall not, without the prior writtens consent of the Lender:

(a) make or, insofar as it is able, permit others 1o make any application for planning permission or development
msm&mrespedufanyChmgedPrMm

(b) carry out or permit or suffer to be carried out on any Charged Property any development (as defined in each
of the Town and Country Planning Act 1990 and the Planning Act 2008) or change of permit or suffer to be
changed the use of any Charged Property.

716 ENVIRONBERT mwmmmmofmhmgedﬁw

(a) comply with all the requirements of Environmental Law; and




(b) obtain and comply with all Environmenta! Licences.

7.11 NO RESTRICTIVE OBLIGATIONS The Borrower shall not, without the prior wiitten consent of the Lender,
enter into any onerous or restrictive cbfgations affecting the whole or any past of any Chasged Property, or create
of permit fo arise any overiding interest, easement of right whatever in or over the whole or any part of any
Charged Property.

7.12 PROPRIETARY RIGHTS The Bomrower shall procure that ro person shall become entitied fo assert any
proprietary or other Eke right or interest over the whole or any part of any Charged Property without the prior
waitien consent of the Lender.

7.13 INSPECTION The Borrower shall permit the Lender, any Receiver and any person appointed by either of
them to enter on and inspect any Charged Property on reasonable prior notice.

7.14 PROPERTY INFORBIATION The Bomower shall infem the Lender promply of any acquisition by the
Borrower of, of confract made by the Bomower to aoguire, any frechold, feasehold or other inferest in any
property.

7.15 VAT OPTION TO TAX
The Bormrower shall not, withoui the prior written consent of the Lender:
{a) exercise any VAT aption to tax in refation fo any Charged Property; or

(b} revoke any VAT option to tax exercised, and disclosed to the Lender, before the date of this deed.

7.16 REGISTRATION OF LEGAL BIORTGAGE AT THE LAND REGISTRY

The Borrower consents to an application being made by the Lender to the Land Registrar for the following
restriction in Form P to be registered against its title to each Charged Property over which the Lender has a legal
mortgage:

"No disposifion of the registered estate by the proprietor of the registered esiale], o by the proprietor of any
registered charge, not being a charge registered before the entry of this restriction ] is to be registered without a
written consent signed by the proprietor for the time being of the charge dated [DATE} in favour of Crowd for
Angels (UK} Limited (1) and Innvotec {Nominees) Limited (2) referred to in the charges register or their
conveyancer or specify appropriate details]].”

8. INVESTHENTS COVERANTS
8.1 DEPOSIT OF TITLE DOCUMENTS

(a) The Borrower shall:

(i) on the execufion of this deed, deposit with the Lender, or as the Lender may direct, all stock or share
certificates and other documents of e or evidence of cwmership relaling o any Invesimenis owned by the
Borrower at that time; and

{if} on the purchase or acquisition by it of Investments after the date of this deed, deposit with the Lender, or as
the Lender may direct, all stock or share cerlificates and other documenis of tile or evidence of ownership
relating to those Investments.

(b} At the same time as deposiling documents with the Lender, or as the Lender may diwect, in accordance with
Clause 8.1(a), the Borrower shall also deposit with the Lender, or as the Lender may direct:

{i) all stock transfer forms relating to the relevant Investments duly completed and executed by or on behalf of the
Borrower, but with the name of the transferee, the consideration and the date left blank; and




(ii) any other documents (in each case duly completed and executed by or on behalf of the Borrower) that the
Lender may request to enable it or any of its nominees, of any purchaser or rransferee, to be registered as the

owner of, or otherwise obtain a fegal title to, or to perfectits security interest in any of the relevant jnvestments,

so that the Lender may, at any time and without nofice to the Borrower, compiete and present inose stock transfer
forms and other documents to the issuer of the Investments for registration.

8.2 NOMINATIONS

(3) The Bomower shall terminate with inmetiste effect all nominations it may have made @ncluding, vithout
fimitation, any nomination made under section 145 or section 146 of the Companies Act 2006) in respect of any
investments and, pending that termination, procure that any person so nominated:

{i) does not exercise any rights in respect of any investments without the prior wriiten approval of the Lender; and

{n ﬁmmmﬂateiymrene?qﬂhyit.ﬁmmmmeLend&!ﬂmmmﬂwn@ﬁm&moﬁm{mfmmaﬁmmﬁmdbyﬂm
respect of any Investments for which it has been so nominated.

(b) The Borrower shall not, during the Security Period, exercise any righis (including, without limitation, any rights
under sections 145 and 146 of the Companies Act 2006) to nominate any person in respect of any of the
Investmenis.

2.3 PRE-EMPTION RIGHTS ARD RESTRICTIONS OH TRAKSFER
The Borrower shall:

(a) obtain all consents, waivers, approvals and permissions that are necessaiy, under the artictes of association
f{or otherwise) of an issuer of any Investments, for the transfer of the Investments to the Lender or its nominee, o7
to a purchaser on enforcement of the securily constiuted by this deed, and

(b) procure the amendment of the share transfer provisions (including, but not limited to, deletion of any pre-
emption provisions) under the articles of assaciation, other constitutional document or otherwise of each issuer of
the Investments in any manner that the Lender may require in order to permit the transfer of the nvestments to
the Lender of iis nomines, or o a purchaser on enforcement of the secimity constifuted py this deed.

8.4 DIVIDENDS AND VOTING RIGHTS BEFORE ENFORCEMENT

(a) Before the security constituted by this deed becomes enforceable, the Borrower may retain and apply for its
own use all dividends, interest and other monies paid of payable in respect of the Investments and, if any are paid
or payable to the L ender or any of s nomness, the Lender wifl hotd afl those dividends, interest and other
monies received by it for the Borrower and will pay them to the Borrower promptly on request.

(b) Before the security constituted by this deed becomes enforceable, the Borrower may exercise ali voling and
other rights and powers in respect of the investments of, if any of the same are exercisable by the Lender or any
Mmmm,mmmm&mﬁmemofmme 0o and oier rights and powers i

(i) it shall not do s0 in any way that would breach any provision of the Facility Agreement of this deed or for any
purpose inconsistent with the Facility Agreement o this deed; and

{iij the exercise of, or the failure o exercise, those voling rights of other rights and powers would not, in the
{ ender's apinicn, MWmadmseeﬁedmﬂwwa&aeﬁﬁmlnmmm«MwmeimﬁwmmMs
security under this deed.

{c) The Borrower shall indemnify the Lender against any loss or liability incurred by the Lender (or its nominee)
as a conseguence of the Lender (or its nominee) acling in respect of the Investments at the direction of the
Borrower.




(d) The Lender shall not, by exercising or not exercising any voting rights or otherwise, be construed as
permiliing or agreeing to any varialion or other change in the rights altaching to or conferred by any of the
Investments that the Lender considers prejudicial to, or impairing the value of, the security created by this deed.

8.5 DIVIDENDS AND VOTING RIGHTS AFTER ENFORCEMENT
After the security constitisted by this deed has become enforceable:
{=) =il dividends and olher dEstritudions paid i respect of the lvesiments and received by the Bomower shall be

held by the Borrower on trust for the Lender and immediately paid into a Designated Account or, if received by the
Lender, may be applied by the Lender in accordance with Clause 19.1; and

(b) ali voting and other rights and powers attaching to the investments may be exercised by, or at the direcion of,
the Lender and the Bommower shall, and shall procure that its nominees shal, comply with any directions the
Lender may give, in its absolute discretion, conceming the exercise of those rights and powers.

8.6 CALLS ON INVESTMENTS

Notwithstanding the sectrity created by this deed, the Bommower shall promplly pay all calls, instalments and other
payments that may be or beoome dise and payzble in respect of 281 or any of the Invesiments. The Bomower
acknowiedges that the Lender shall not be under any Babfily in respect of any such cafls, instafmenis or other
payments.

87 NO ALTERATION OF CONSTITUTIORAL DOCUBENTS OR RIGHTS ATTACHING TO
INVESTRIENTS The Borower shall not, without the prior written consent of the Eender, amend, or agree fo the
amendment of:

{a) the memorandum or articles of association, or any other constitutional documents, of any issuer of the
Investments that is not a public company; or

{b} the rights or liabiities attaching to, or conferred by, a8 o7 any of the Invesiments.

8.8 PRESERVATION OF INVESTMENTS The Borrower shall ensure (as far as it is able to by the exercise of all
voting rights, powers of control and other means available to if) that any issuer of any of the Investments (that is
not a public company) shall nol:

(a) consolidate or subdivide any of the Investments, or re-organise, exchange, repay or reduce its share capital in
any way,

{b) issue any new shares or stock; or

{c) refuse io register any transfer of any of the Investments that may be lodged with it for registration by, or on
behalf of, the L ender or the Bommower in accordance with this deed.

8.9 INVESTMENTS INFORMATION The Borrower shall, promptly following receipt, send to the Lender copies of
any nofice, circular, report, accounts and any other document received by it that relates to the Investments.

8.10 COBIPLIANCE WITH REQUESTS FOR INFORRIATION

The Borrower shall promptly send a copy fo the Lender of, and comply with, af requests for information which is
within its knowledge and which are made under any law or regulation or any similar provision in any articles of
association of other constitutional document, or by any lsting or other authority, relating {o any of the
investments. If it fails to do so, the Lender may elect fo provide such infermation as it may have on behalf of the
Bomrower.

9, EQUIPMENT COVENANTS
9.1 MAINTENANCE OF EQUIPMENT The Borrower shall:




(a) maintain the Equipment in good and serviceable condition (except for expected fair wear and tear) in
compliance with a relevant manuals, handbocks, manufaciurer's imstructions and recommendations and
maintenance or servicing schedules;

(b} at its own expense, renew and replace any parts of the Equipment when they become chzolete, worn out or
damaged with parts of a similar quality and of equal or greater value; and

{c) not permit any Equipment to be:

(i} used or handled other than by properdy qualiied and tramed persons; or

{ii) overloaded or used for any purpose for which it is not designed or reasonably suitable.

9.2 PAYMENT OF EQUIPMENT TAXES The Bomower shall promptly pay all taxes, fees, ficence duties,
registration charges, insurance premiums and other outgeings in respect of the Equipment and, on demand,
preduce evidence of such payment to the Lender.

9.3 NOTICE OF CHARGE

fa) The Bomower shall, if so requested by the Lender, affix to and maintain on each #em of Equipment in a
conispictous place, a clearly legible identification plate containing the following wording:

"NOTICE OF CHARGE

This [DESCRIBE ITEM] and all additions to it and ancillary equipment are subject to a fixed charge dated [DATE}
in favour of Crowd for Angels (UK) Limited (1) and Innvotec (Nominess) Limited (2).”

{(b) The Borrower shall not, and shall not permit any person to, conceal, obscure, alter or remove any plate
affixed in accordance with Clause 9.3(a).

10. BOOK DEBTS COVENANRTS

10.1 REALISING BOOK DEBTS

{a) The Borrower shall as an agent for the Lender, collect in and realise all Book Debts, pay the proceeds into a
Designated Account immediately on receipt and, pending that payment, hold those proceeds in frust for the
Lender;

(b) The Borrower shall not, without the prior written consent of the Lender, withdraw any amounts standing to the
credit of any Designated Account.

(c) The Bomrower shall, if called on to do so by the Lender, execute a legal assignment of the Book Debts io the
Lender on such terms as the Lender may require and give nofice of that assignment to the deblors from whom the
Book Debts are due, owing of incurred.

10.2 PRESERVATION OF BOOK DEBTS The Borrower shall not {except as provided by Clause 10.1 or with
the prior written consent of the Lender) refease, exchange, compound, sei off, grant fime or indulgence in respect
of, or in any ather manner deal with, alt or any of the Book Debts.

11. RELEVANT AGREEBERTS COVENARTS
11.1 RELEVANT AGREEMENTS

(a) The Bomower shall, unless the Lender agrees otherwise in witing, comply with the terms of each Relevant
Agreement and any other document, agreement or amangement comprising the Secured Assels.

{b} The Borrower shafl nof, unless the Lender agrees otherwise in writing:




(i} amend or vary or agree to any change in, or waive any requirement of or its rights under;
{iiy settle, compromise, terminate, rescind or discharge (except by performance), o

i) abandon, waive, dismiss, release or discharge any aclion, claim or proceedings against any counterpariy to a
Relevant Agreement or other person in connection with,

any Relevant Agreement or any other document, agreement or arrangement comprising the Secured Assets.

42. INTELLECTUAL PROPERTY COVENANTS
42.41 PRESERVATION OF RIGHTS The Borrower shall take all necessary action to safeguard and maintain
present and future rights in, or relating to, the Intellectual Property including {withaut limitation) by observing aii

covenants and stipulations relating to those rights, and by paying all applicable renewal fees, licence fees and

other outgoings.

12.2 REGISTRATION OF INTELLECTUAL PROPERTY The Bomower shall use all reasonable efforts to
register applications for the registration of any Intellectua! Property, and shall keep the Lender informed of all
matters refating to each such registration.

123 BBAINTENANCE OF INT. ELLECTUAL PROPERTY The Bomower shall not permit any Intellectual Property
to be abandoned, cancefled o7 fo japse.

13. POWERS OF THE LENDER

(a) The Lender shall be entited (b&ﬂs%m@m&beuhﬁged)mmwy, at any time, a breach by the Bomower of any
of its obligations contained in this deed.

(b) The Bomower imevocably authorises the Lender and its agents to do ali things that are necessary or desirable
for that purpose.

{c¢) Any monies expended by the Lender in remedying a breach by the Bosrower of its obfigations contained in
this deed shall be reimbursed by the Borrower to the Lender on a full indemnity basis and shall carry interest in
accordance with Clause 20.1.

13.2 EXERCISE OF RIGHTS

(a) The rights of the Lender under Clause 13.1 are without prejudice to-any other rights of the Lender under this
deed.

{b) The exercise of any rights of the Lender under this deed shall not make the Lender liable to account as a
morigages i possession.

43.3 POWER TO DISPOSE OF CHATTELS

(@) At any time after the security constiuted by this deed has become enforceable, the Lender or any Receiver
may, as agent for the Boower, ﬁswcﬁmyﬁaﬁe&sm@w%nﬂm any Charged Property.

{b) Without prejudice to any obligation to account for the proceeds of any disposal made under Clause 13.3(a),
the Bomrower shall inderonify the Lender and any Receiver against any Eability arising from any disposal made
under Clause 13.3(a).

13.4 LERDER HAS RECEWER'S POWERS




To the extent permitted by law, any right, power or discretion conferred by this deed (either expressly or impliediy)
or by law on a Receiver may, after the security constituted by this deed has become enforceable, be exercised by
the Lender in relation to any of the Secured Assets whether or not it has taken possession of any Secured Assets
and vathout first app: g a Recelver or notwithstanding the appointment of a Receiver.

13.5 CONVERSION OF CURRENCY

(a) For the purpose of, or pending the discharge of, any of the Secured Liabilifies, the Lender may convert any
monies received, recovered or realised by it under this deed (including the proceeds of any previous conversion
under this Clause 13.5) from their exisfing currencies of denomination into any other cumrencies of denomination
that the Lender may think fit.

{(b) Any such conversion shall be effected at the HSBC Bank Pic’s then prevailing spot selling rate of exchange
for such other currency against the existing cusrency.

(c) Each reference in this Clause 13.5 to a currency extends o funds of that currency and, for the avoidance of
doubt, funds of one currency may be converted into different funds of the same currency.

13.6 NEW ACCOUNTS

(@) if the Lender receives, or is deemed to have received, nodice of any subsequent Securily, or other inferest,
affecting all or part of the Secured Assets, the Lender may open a new account for the Borrower in the Lender's
books, Without prejudice to the Lender's right to combine accounts, no money paid to the credit of the Borrower in
any such new account shall be appropriated towards, or have the effect of dlschargmg, any part of the Secured
Liabilities.

{5y ¥ e Lender does not Open a new Sooodnl immmsdiately un receipl of e nofice, or deemed nojice, under
Clause 13.6(a), then, unfess the Lender gives express written nofice to the contrary to the Borrower, aff payments
made by the Borrower to the Lender shall be treated as having been credited to a new account of the Borrower
and not as having been applied in reduction of the Secured Liab#ities, as from the time of receipt or deemed
receipt of the relevant nofice by the Lender.

13.7 INDULGENCE

The Lender may, at its discretion, grant time or other indulgence, or make any other arrangement, variation or
release with any person not being a party to this deed (whether or not any such person is jointly liable with the
Borrower) in respect of any of the Secured Liabilities, or of any other security for them without prejudice either to
this deed or to the Eabilily of the Bosrower for the Secured Lisbiities.

13.8 APPOINTMENT OF AN ADMINISTRATOR

{a) The Lender may, without notice to the Borrower, appoint any one or more persons to be an Administrator of
the Bomower pursuant to Paragraph 14 of Schedule BT of the Insolvency Act 1988 if the securily constituted by
this deed becomes enforceable.

(b) Any appointment under this Clause 13.8 shall:

{i} be in writing signed by a duly authorised signatory of the Lender; and

(i) take eifect, in accordance with paragraph 19 of Schedule B1 of the insolvency Act 1986.

(c) The Lender may apply to the court for an order removing an Administrator from office and may by notice in
writing in accordance with this Clause 13.8 appoint a replacement for any Administrator who has died, resigned,
been removed or who has vacated effice upon ceasing to be qualified.

3.9 FURTHER ADVANCES




The Lender covenants with the Borrower that it shall perform its obligations fo make advances under the Facility
Agreement (including any obligation to make available further advances).

14. WHEHK SECURITY BECOBRES ENFORCEABLE

141 SECURITY BECOMES ENFORCEABLE ON EVENT OF DEFAULT

The securily constituted by this deed shali become imsnediately enforceable if an Event of Default occurs.
14.2 DISCRETION

After the security constituted by this deed has become enforceable, the Lender may, in its absolute discretion,
enforce all or any part of that security at the times, in the manner and on the terms it thinks fit, and take
possession of and hold or dispose of all or any part of the Secured Assets.

15. ERFORCEMENT OF SECURITY
15.1 ENFORCEMENT POWERS

{a) For the purposes of all powers implied by statute, the Secured Liabiiities are deemed to have become due
and payable on the date of this deed.

(b) The power of sale and other powers confesved by seclion 101 of the LPA 1925 (as varied or extended by this
deed) shall be immediately exercisable at any time after the security constituted by this deed has become
enforceable under Clause 14.1.

(c) Section 103 of the LPA 1925 does not apply to the security constituted by this deed.
452 EXTENSION OF STATUTORY POWERS OF LEASING

The statutory powers of leasing and accepting surrenders conferred on mortgagees under the LPA 1925 and by
any other statute are extended so as to authorise the Lender and any Receiver, at any time after the security
constifuted by this deed has become enforceable, whether in its own name or in that of the Bomower, to:

{2) grant a lease or agreement for lease;
(b} accept surrenders of leases,; or

(¢) grant any option in respect of the whole or any part of the Secured Assets with whatever rights relating to
other paris of if,

whether or not at a premium and containing such covenants on the part of the Borrower, and on such terms and
conditions (including the payment of money to a lessee or tenant on a surrender) as the Lender or Receiver thinks
fit without the need to cemply with any of the restrictions imposed by sections 99 and 100 of the LPA 1925.

15.3 ACCESS ON ENFORCEMENT

(a) At any time after the Lender has demanded payment of the Secured Liabilities or if the Borrower defaults in
the performance of its obligations under this deed or the Faciliily Agreement, the Bomower will aliow the Lender or
its Receiver, without furiher notice or demand, immediately to exercise all its vights, powers and remedies in
particular (and without limitation) to take possession of any Secured Asset and for that purpose to enter on any
premises where a Secured Asset is situated (or where the Lender or a Receiver reasonably believes a Secured
Asset to be situated) without incurring any fability to the Borrower for, or by any reason of, that entry.

{b) At all times, the Bomower must use ils best endeavours lo allow the Lender or its Receiver access to any
premises for the pupose of Clause 15.3(a) (including obtaining any necessary consents or permits of other
persons) and ensure that its employees and officers do the same.




15.4 REDEMPTION OF PRIOR SECURITY

{a) At any time after the security constituted by this deed has become enforceable, or after any powers conferred
by any Security having pricsity to this deed shall have become exercisable, the Lender may-

(i) redeem any prior Security over any Secured Asset;
(i) procure the transfer of that Security to itself, and

(i} settle and pass the acoounis of the holder of any privr Securily (and any accounds so seitled and passed
shall, in the absence of any manifest error, be conclusive and binding on the Borrower).

(b} The Borrower shall pay to the Lender immediately on demand all principal, interest, costs, charges and
expenses of, and incidental to, any such redemption or transfer, and such amounts shafl be secured by this deed
as part of the Secured Liabilities.

15.5 PROTECTION OF THIRD PARTIES

No purchaser, mortgagee or other person dealing with the Lender, any Receiver or any Delegate shall be
concemed to enguire:

(3) whether any of the Secured Lisbifies have become due or payable, or remain unpaid or undischarged;

{b) whether any power the Lender, a Receiver or Delegate is purporting to exercise has become exercisable or is
being properly exercised; or

{c) how any money paid to the Lender, any Receiver or any Delegate is to be applied.
15.6 PRIVILEGES

Each Receiver and the Lender is entitled to all the rights, powers, privileges and immunities conferred by the LPA
1925 on mortgagees and receivers.

15.7 RO LIABHITY AS BSORTGAGEE 1N FOSSESSION

Neither the Lender nor any Receiver or Delegate shall be liable, by reason of entering into possession of a
Secured Asset or for any other reason, to account as morigagee in possession in respect of all or any of the
Secured Assets, nor shall any of them be liable for any loss on realisation of, or for any act, default or omission for
which a mortgagee in possession might be liable.

15.8 CONCLUSIVE DISCHARGE TO PURCHASERS The receipt of the Lender, or any Receiver or Delegate
shall be a conclusive discharge to a purchaser and, in making any sale or other disposal of any of the Secured
Assets or in making any acquisition in the exercise of their respective powers, the Lender, and every Receiver
and Delegate may do so for any consideration, in any manner and on any terms that it thinks fit

15.9 RIGHT OF APPROPRIATION

{a) To the extent that:

{i) the Secured Assets constitute Financial Collateral; and

(i) this deed and the obfgations of the Bomower under it constitule a Security Financial Cofiateral Arrangement,
the Lender shall have the right, at any time after the security constituted by this deed has become enforceable, to

appropriate all or any of those Secured Assets in or towards the payment or discharge of the Secured Liabilities in
any order that the Lender may, in its absolute discretion, determine.




(b) The value of any Secured Assets appropriated in accordance with this clause shall be:

i) in the case of cash, the amount standing to the credit of each of the Borrower's accounts with any bank,
financial inshiution or cther person, together with any acorued but wmpsid interest, at the time the right of
appropiiation is exercised; and

(ii) in the case of Investments, the market price of those Investments at the time the right of appropriation is
exercised determined by the Lender by reference to a recognised market index or by any otirer method that the
Lender may select (including independent valuation).

{c) The Bomower agrees that the methods of valuation provided for in this clause are commercially reasonable
for the purposes of the Financial Callateral Regulations.

16. RECEIVER

16.1 APPOINTIENT

At any time after the security constituted by this deed has hecome enforceable, or at the request of the Borrower,
the Lender may, without further notice, appoint by way of deed, or otherwise in witing, any ene or more persons
to be a Receiver of all or any part of the Secured Assets.

16.2 RERIOVAL

The Lender may, without further notice (subject to section 45 of the Insolvency Act 1986 in the case of an
administrative receiver), from time to time, by way of deed, or otherwise in wiiling, remove any Receiver
appointed by it and may, whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose
appeinunent may (o1 any reason have lerminated.

16.3 REMUNERATION

The Lender may fix the remuneration of any Receiver appointed by it without the restrictions contained in section
109 of the LPA 1925, and the remuneration of the Receiver shall be a debt secured by this deed, to the extent not
otherwise discharged.

16.4 POWER OF APPOINTEIENT ADDITIONAL TO STATUTORY POWERS

The power to appoint a Receiver conferred by this deed shall be in addition to all statutory and other powers of
the Lender under the Insclvency Act 1986, the LPA 1925 or atherwise, and shall be exercisable without the
restrictions contained in sections 103 and 109 of the LPA 1925 or otherwise.

16.5 FOWER OF APPOINTIRENT EXERCISABLE DESFITE PRIOR APPOINTRENTS

The power to appoint a Receiver {(whether conferred by this deed or by statute) shall be, and remain, exercisabie
by the Lender despite any prior appointment in respect of ali or any part of the Secured Assels.

16.6 AGENT OF THE BORROWER

Any Receiver appoinied by the Lender under this deed shall be the agent of the Borrower and the Borrower shall
be solely responsible for the contracts, engagements, acts, omissions, defaults, losses and remuneration of that
Receiver and for liabilifies incurred by that Receiver. The agency of each Receiver shall continue until the
Borrower goes into liguidation and after that the Receiver shall act as principal and shafl not become the agent of
fite Lender.

17. POWERS OF RECEIVER
17.1 GENERAL




(a) Any Receiver appointed by the Lender under this deed shall, in addition to the powers conferred on it by
statute, have the rights, powers and discretions set out in Clause 17.2 to Clause 17.23.

(b} AReceiverhasaﬂmesi@ts,pmsanddismdimsmnfenedmamceiver(oramﬁeiuefandmanageﬂ
under the LPA 1925, and shafl have those rights, powers and @Escrelions conferred on an adminisirative receiver

under the Insolvency Act 1886 whether it is an administrative receiver of not.

(c) ¥ there is more than one Receiver holding office at the same time, each Receiver may (unless the document
il ﬁstatﬁmhmvﬁse)exadseﬁﬁﬁwpwﬁswﬁamdmaRmﬁmwﬁésM ndividually and
to the exclusion of any other Receiver.

(d) Any exercise by a Receiver of any of the powers given by Clause 17 may be on behalf of the Borrower, the
directors of the Borrower (in the case of the power contained in Clause 47.16) or itself.

47.2 REPAIR AND DEVELOP CHARGED PROPERTIES A Receiver may underiake or complete any works of
repair, alteration, building or development on the Charged Properties and may apply for and maintain any
planning permission, development consent, building regulation approval or any other permission, consent or
licence to carry out any of the same.

47.3 GRANT OR ACCEPT SURRENDERS OF LEASES A Receiver may grant, of accept, surrenders of any
leases or tenancies affecting any Secured Asset on any terms, and subject to any conditions, that it thinks fit.

17.4 EMPLOY PERSONNEL AND ADVISERS

(a) A Receiver may provide services and employ or engage any managers, officers, servants, contractors,

workmen, agents, other personnel and professional advisers on any enms, and suhiest tn 2NY conditions, that it
thinks fit.

(b) A Receiver may discharge any such person or any such person appointed by the Borrower.

17.5 HAKE AND REVOKE VAT OPTIONS TO TAX A Receiver may make, exercise or revoke any VAT option
to tax as it thinks fit

17.6 REMUNERATION A Receiver may charge and receive any sum by way of remuneration {in addition to all
costs, charges and expenses incurred by it) that the Lender may prescribe or agree with it

47.7 POSSESSION A Receiver may take immediate possession of, get in and realise any Secured Assel.

17.8 MANAGE OR RECONSTRUCT THE BORROWER'S BUSINESS A Receiver may camy omn, manage,
develop, reconstruct, amalgamate or diversify or concur in carrying on, managing, developing, reconstructing,
amalgamating of diversifying the business of the Borrower.

47.8 DISPOSE OF SECURED ASSETS A Receiver may sell, exchange, convert into money and reatise all or
mdﬁmﬁmﬂﬁssdsmwspeda?miﬂsappmai'manvmaam(mmﬁng.wﬂhmﬁﬁmﬂaﬁm, by public
auction or private sale) and generally on any terms and conditions as it thinks fit. Any sale may be for any
consideration that the Receiver thinks fit and a Receiver may promote, of concur in promoting, 2 company o
purchase the Secured Assels to be sald.

4740 SEVER EIXTURES AND FITTIRGS A Receiver may saver and sel separately any fixtures of filings from
any Charged Property without the consent of the Boyrower.

47.41 SELL BOOK DEBTS A Receiver may sell and assign all or any of the Book Debts in respect of which itis
appeinted in any mannef, and generally on any terms and conditions, that it thinks fit

1742 VALID RECEIPTS A Regceiver may give a valid receipt for all monies and execule all assurances and
things that may be proper or desirable for reafising any of the Secured Assets.




17.13 MAKE SETTLEMENTS A Receiver may seltle, adjust, refer to arbitration, compromise and arrange any
claim, account, dispute, question or demand with or by any person who claims to be 3 creditor of the Borrower of
relating in any way to any Secured Asset.

47.44 LEGAL ACTION A Recciver may bring, , enforce, defend and abandon ali actions, suits and
proceedings in relation to any of the Secured Assets as it thinks fit. .

47.15 MEPROVE THE EQUIPMENT A Receiver may make substitutions of, of improvements to, the Equipment
as it may think expedient.

17.16 MAKE CALLS ON BORROWER MEMBERS A Receiver may make calls conditionally or unconditionally
on the members of the Borrower in [ of uncalled capital with (for that purpose and for the purpose of
enforcing payments of any ealls so made) the same powers as are conferred by the articles of association of the
Borrower on its directors in respect of calls authorised to be made by them.

47.47 INSURE A Receiver may, if it thinks fit, but without prejudice to the indemnity in Clause 20, effect with any
insurer any policy of insurance gither in lieu of satisfaction of, or in addition to, the insurance required to be
maintained by the Borrower under this deed.

47.18 SUBSIDIARIES A Recciver may form a subsigiary of the Bomrower and transfer to that subsidiary any
Secured Asset

47.19 BORROW A Receiver may, for whatever purpose it thinks fit, raise and borrow money either unsecured or
on the security of all or any of the Secured Assets in respect of which it is appointed on any terms that it thinks fit
(including, if the Lender consents, terms under which that security ranks in priority to this deed).

47.20 REDEEM PRIOR SECURITY

A Receiver may redeem any prior Security and settle and pass the accounts to which the Security relates. Any
accounts so settted and passed shall be, in the absence of any manifest emor, conclusive and binding on the
Borrower, and the monies so paid shall be deemed fo be an expense propetly incurred by the Receiver.

47.21 DELEGATIOH A Receiver may defegate ils powers in accordance with this deed.

17.22 ABSOLUTE BENEFICIAL OWNER

A Receiver may, in relation to any of the Secured Assets, exercise all powers, authorisations and rights it would

becapableofexamiséng as,mmﬁmmmmm,mwmmmm“emmm,
in the ownership and management of the Secured Assets or any part of the Secured Assets.

17.23 INCIDENTAL POWERS A Receiver may do any other acts and things that it:
(a) may consider desirable or necessary for realising any of the Secured Assets;

(o) maywnsiderﬁndde;ﬂalmoonduch{etoany of the righis m'pawersoonfmed on a Receiver under or by
virtue of this deed or law; of

(c} lawfully may or can do as agent for the Bomrower.

18. DELEGATION

18.1 DELEGATION The Lender or any Receiver may delegate {either generally or specifically) by power of
attomey or in any other manner to any person any right, power, authority or discretion conferred on it by this deed
(including the power of attomey granted under Clause 22.1).

182 TERHS The Lendes and each Receiver may make a delegatios
power to sub-delegate) that it thinks fit.

on the terms and conditions @including the




18.3 LIABILITY Neither the Lender nor any Receiver shall be in any way liable or responsible to the Borrower
for any loss or liability arising from any act, default, omission or misconduct on the part of any Delegate.

19. APPLICATION OF PROCEEDS

19.1 ORDER OF APPLICATION OF PROCEEDS

Ali monies received or recovered by the Lender, a Receiver or a Delegate under this deed or in connection with
the realisation or enforcement of all or part of the security constituted by this deed (other than sums received
under any nsurance Policy), shall (subjec to the claims of any person having prior rights and by way of variation
of the L.PA 1925) be appfied in the following order of priority (but without prejudice fo the Lender’s right to recover
any shortfall from the Borrower):

{a) in or towards payment of afl costs, fabiliies, charges and expenses incurred by or on behalf of the Lender
{and any Receiver, Delegate, attorney or agent appointed by i) under or in connection with this deed, and of all
remuneration due to any Recelver under or in connection with this deed;

(b) iIn or towards payment of the Secured Liabilities in any order and manner that the Lender determines; and

(c) in payment of fhe surplus (if any) to the Bosrower or other person entitled to it.

9.2 APPROPRIATION

Neither the Lender, any Receiver nor any Delegate shall be bound (whether by virtue of section 109(8) of the LPA
1925, which is varied accordingly, or otherwise) to pay or appropriate any receipt or payment first towards interest
rather than principai or otherwise in any particular order between any of the Secured Liabilities.

19.3 SUSPENRSE ACCOUNT

All monies received by the Lender, a Receiver or a Delegate under this deed (other than sums received under
any Insurance Policy that are not going to be applied in or towards discharge of the Secured Liabilities):

{a) may, at the discrelion of the Lender, Receiver or Delegate, be credited io a suspense account;
(b) shall bear interest, if any, at the rate agreed in writing between the Lender and the Borrower: and

{c) may be held in that account for so long as the Lender, Receiver or Delegate thinks fit.

20. COSTS AND INDEMNITY

20.1 COSTS The Borrower shall, fpromptly on OR within [five] Business Days of] demand, pay to, or reimburse,
the Lender and any Receiver, on a full indemnity basis, all costs, charges, expenses, taxes and liabilities of any
kind (including, without limitation, legal, printing and out-of-pocket expenses) incurred by the Lender, any
Recever or any Delegate in connection with:

(a) this deed or the Secured Assets;

(b) taking, holding, protecting, perfecting, preserving or enforcing (or attempfing to do so) any of the Lenders, a
Receiver's or a Delegate’s rights under this deed; or

{c) taking proceedings for, or recovering, any of the Secured Liabilifies,

together with interest, which shall accrue and be payable (without the need for any demand for payment being
made) from the date on which the relevant cost, charge, expense, tax or liability arose until full discharge of that
cost, charge, expense, tax or Bability (whether before or after judgment, liquidation, winding-up or administration
of the Bosrower) at the rate and in the manner specified in the Facgily Agreement.




20.2 INDEMNITY

(a) The Borrower shall indemnify the Lender, each Receiver and each Delegate, and their respective employees
and agenis against all Kabiliies, costs, expenses, damages and losses (including but not fimited to any direct,
indirect or consequentiad losses, foss of profit, loss of repuiation and all interest, penaities and legal costs
(calculated on a full indemnity basis) and all other professional costs and expenses) suffered or incurred by any of
them arising out of or in connection with:

(i) the exercise or purported exercise of any of the righis, powers, authorifies or discrefions vested in them under
this deed or by law in respect of the Secured Assels;

(ii) taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do so} the security constituted
by this deed; or

(iif} any default or delay by the Bomower in performing any of its obligations under this deed.

{b) Any past or present employee or agent may enforce the terms of this Clause 20.2 subject to and in
accordance with the provisions of the Contracts (Rights of Third Parties) Act 1999,

21. FURTHER ASSURANCE
211 FURTHER ASSURANCE The Bomower sholl prompily, at ils own expense, take whatever action the
Lender or any Receiver may reasonably require for:

(a) creating, perfecting or protecting the security created or intended to be created by this deed;
(b} facilitating the realisation of any Secured Asset; or

(c} facifitating the exercise of any right, power, authority or discretion exercisable by the Lender or any Receiver
in respect of any Secured Asset,

including, without limifation the execution of any mortgage, transfer, conveyance, assignment or assurance of ali
or any of the assels forming part of (o7 intended to form part of) the Secured Assets (whether to the Lender or to
fis momines) and the giving of any nolice, onder or dizecion and the making of any fling or registration which, in
any such case, the Lender may consider necessary or desirable.

22, POWER OF ATTORNEY

22.1 APPOINTMENT OF ATTORNEYS By way of security, the Borrower imevocably appoints the Lender, every
Receiver and every Delegate separately to be the attemey of the Borrower and, in its name, on its behalf and as
its act and deed, to execitie any documents and do any acts and things that

(a} the Borrower is required to execute and do under this deed; or

(b) any attomey deems proper or desirable in exercising any of the righis, powers, authorities and discretions
conferred by this deed or by kaw on the Lender, any Receiver or any Delegate.

22.2 RATIFICATION OF ACTS OF ATTORNEYS The Borrower ratifies and confirms, and agrees to ratify and
confirm, anything that any of its attorneys may do in the proper and lawful exercise, or purported exercise, of all or
any of the rights, powers, authorities and discretions referred to in Clause 22.1. :

23. RELEASE

Subject to Clause 30.3, at the end of the Security Period, the Lender shall, at the request and cost of the
Bomrower, take whatever aclion is necessary to:



{a) release the Secured Assets from the security constituted by this deed; and
{b) reassign the Secured Assets to the Borrower.

24. ASSIGNMENT AND TRANSFER
241 ASSIGNMENT BY LENDER

(a) Atany time, without the consent of the Borrower, the Lender may assign or transfer any or all of its rights and
obligations under this deed.

(b) The Lender may disclose to any actual or proposed assignee or transferee any information in its possession
that relates to the Borrower, the Secured Assets and this deed that the Lender considers appropriate.

24.2 ASSIGNMENT BY BORROWER

The Bonrower may not assign any of its rights, or ransfer any of its rights or obigations, under this deed.

25. SET-OFF

25.1 LENDER’'S RIGHT OF SET-OFF The Lender may at any time set off any liability of the Borrower to the
Lender against any liability of the Lender to the Bomower, whether either liability is present or future, liquidated or
unliquidated, and whether or not either Fab#ly arises under this deed. If the Fabififies to be set off are expressed
in different currencies, the Lender may convert either liability at a market rate of exchange for the purpose of set-
off. Any exercise by the Lender of its rights under this Clause 25 shall not limit or affect any other rights or
remedies available fo i under this deed or otherwise.

25.2 NO OBLIGATION TO SEY OFF [The Lender is not obliged to exercise its rights under Clause 25.1. If,
however, it does exercise those rights it must promptly notify the Romrower of the set-off that hac been made ]

25.3 EXCLUSION OF BORROWER’S RIGHT OF SET-OFF All payments made by the Borrower to the Lender
under this deed shall be made in full without any set-off, counterclaim, deduction or withholding (other than any
deduction or withholding of tax as required by law).

26. ARENDRMENTS, WATVERS AND CONSENTS
26.1 AMENDMENTS

No amendment of this deed shall be effective unless it is in writing and signed by, or on behalf of, each pariy (or
its authorised representative).

26.2 WAIVERS AND CONSENTS

(a) A waiver of any right or remedy under this deed or by law, or any consent given under this deed, is only
effective if given in writing by the waiving or consenling party and shall not be deemed a waiver of any other
breach or default. it only applies in the circumstances for which it is given and shali not prevent the parly giving it

from subseguently relying on the relevant provision.

(b) A failure or delay by a party to exercise any right or remedy provided under this deed or by law shall not
constitute a waiver of that or any other right or remedy, prevent or restrict any further exercise of that or any other
right or remedy or constitute an election to affirm this deed. No single or partial exercise of any right or remedy
provided under this deed or by law shall prevent or restrict the further exercise of that or any other right or
remedy. No election to affemn this deed by the Lender shafl be effective unless itis in vailfng.

26.3 RIGHTS AND REMEDIES

The rights and remedies provided under this deed are cumulative and are in addition to, and not exclusive of, any
rights and remedies provided by law.

27. SEVERANCE
27.1 SEVERANCE If any provision (or part of a provision) of this deed is or becomes invalid, illegal or




unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid, legal and
enforceable. If such modification is not possible, the relevant provision (or parnt of a provision) shall be deemed
deleted. Any maodification to or deletion of a provision (or part of a provision) under this clause shall not affect the
legality, validity and enforceabiity of the rest of this deed.

28. COUNTERPARTS
28.1 COUNTERPARTS

{a) This deed may be executed in any number of counterparis, each of which when executed and defivered shali
constilute a duplicafe osiginal, but all the counterparis shall fogether constiute one deed.

{b) Transmission of the executed signature page of a counterpart of this deed by fax or email (in PDF, JPEG or
other agreed format) shall take effect as delivery of an executed counterpart of this deed. if either method of
delivery is adopled, without prejudice to the validity of the deed thus made, each parly shall provide the others
with the original of such counterpart as scon as reasonably possible thereafter.

{c) No counterpart shafl be effeclive untii each party has executed and defivered af least one counterpart.

29. THIRD PARTY RIGHTS
291 THIRD PARTY RIGHTS

(a) Except as expressly provided elsewhere in this de=d, a person whe is not a pardy {o this deed shall not have
any rights under the Contracts (Righis of Thind Parties) Act 1299 fo enforce, or enjoy the benefit of, any term of
this deed. This does not affect any right or remedy of a third party which exists, or is available, apart from that Act.

{b)} The rights of the parlies to rescind or agree any amendment or waiver under this deed are not subject to the
consent of any other person.

30. FURTHER PROVISIONS
30.1 INDEPENDENT SECURITY

The security constituted by this deed shall be in addifion to, and independent of, any other securily or guarantee
that the Lender may hold for any of the Secured Liabilities at any time. No prior secunty held by the Lender over
the whole or any part of ihe Secured Assels shall merge in the securily created by this deed.

30.2 CONTINUING SECURITY

The security constituted by this deed shall remain in full force and effect as a confinuing securnty for the Secured
Liabilities, despite any setliement of account, or intermediate payment, or cther matter or thing, unless and untl
the Lender discharges this deed in wiling.

30.3 DISCHARGE CONDITIONAL

Any release, discharge or setilement between the Borrower and the Lender shall be deemed conditional on no
payment or secimily received by the Lender in respect of the Secured liabiiies being avoided, reduced or
ordered o be refunded under any faw relating to insolvency, bankrupicy, winding-up, administration, receivership
or otherwise. Despite any such release, discharge or settlement:

{a) the Lender or its nominee may retain this deed and the securily created by or under it, including all certificates
and documents relating to the whole or any part of the Secured Assets, for any period that the Lender deems
necessany to provide the Lender with secisly against any such aveidance, reduction or order for refund; and

(b) the Lender may recover the value or amount of such security or payment from the Borrower subsequently as
if the release, discharge or settlement had not occurred.

304 CERIFICATES

A certificate or determination by the Lender as to any amount for the time being due to it from the Borrower under




this deed and the Facility Agreement shall be, in the absence of any manifest error, conclusive evidence of the
amount due.

305 CONSOLIDATION

The restriction on the right of consolidation contained in section 93 of the LPA 1925 shall not apply to this deed.
36.6 SMALL COMPANY MORATORIUM

Notwithsianding anything to the confrary in this deed, neither the oblaining of a2 moratosivm by the Bomower under
schedule A1 to the Insolvency Act 1986 nor the doing of anything by the Borrower with a view to obtaining such a
moratorium {including any preliminary decision or investigation) shall be, or be construed as:

{a) an event under this deed which causes any floating charge created by this deed to crysiallise;

(b) an event under this deed which causses any restriction which would not othervwise apply to be imposed on the
disposal of any property by the Borrower; or

(c} a ground under this deed for the appointment of a Receiver.
31. NOTICES

31.1 BELIVERY Any notice or other commumication given to a parly under or in conneciion with this deed shafl
be:

{a) inwriting;

(D) deiivered by hand, by pre-paid firsi-ciass posi or oiher nexi working day deiivery service or seni by fax; and
{c) sentfo:

(i) the Borrower at:

Trident Court, 1 Oakeroft Road, Chessington, Surrey KT9 1BD

Attention: Ben Horton

{ii) the Lender at:

Painters Hali, 8 Little Trinity Lane, London EC4V 2AN

Attention: Tony De Nazareth

or to any other address or fax number as Is notified in writing by ane party to the other from time to time.

31.2 RECEIPT BY BORROWER Any nofice or ather communication that the Lender gives o the Borrower shall
be decmed fo have been received:

(a) if delivered by hand, at the time it is left at the relevant address;

(b) if posted by pre-paid first-class post or other next working day defivery sefvice, on the second Business Day
after posting; and

{c) if sent by fax, when received in legible form.
A notice or other communication given as described in Clause 31.2{a) or Clause 31.2(c) on a day that is not a

Business Day, or after normal business hours, in the piace it is received, shall be deemed to have been received
on the next Business Day.




31.3 RECEIPT BY LENDER Any notice or other communication given to the Lender shall be deemed to have
been received only on actual receipt.

31.4 SERVICE OF PROCEEDINGS This Clause 31 does not apply io the senice of any proceedings or other
documents in any legal action or, where applcable, any arbitration or other method of dispute resolution.

31.5 NO NOTICE BY EMAIL A notice or other communication given under or in cohnection with this deed is not
valid if sent by email.

32. GOVERNING LAWY AND JURISDICTION

321 GOVERNING LAW

This deed and any dispute or claim (including non-contractual disputes or claims) arising out of or in conneclion
with it or its subject maiter or formation shall be governed by and construed in accordance with the law of England
and Wales.

32.2 JURISDICTION

Each party imevocably agrees that, subject as provided below, the courts of England and Wales shall have
exclusive jurisdiction over any dispute or claim (including non-contractual disputes or claims) arising out of or in
conneciion with this deed or its subject matier or formation. Nothing in this clause shall Fmit the right of the Lender
to take proceedings against the Borrower in any other court of competent jurisdiction, nor shail the taking of
proceedings in any one or more jurisdictions preclude the taking of proceedings in any other jurisdictions, whether
concurrently or not, to the extent permitted by the law of such other jurisdiction.

324 OTHER SERVICE The Bomower irevocably consents o any proecess m any fegal action of proceedings
under Clause 32.2 being served on it in accordance with the provisions of this deed relating to service of nofices.
Nothing contained in this deed shall affect the right to serve process in any other manner permitted by law.

This document has been executed as a deed and is delivered and takes effect on the date stated at the beginning
of K.




SCHEDULE 1
REAL PROPERTY
Part 1

Registered Propevty :
[DETAILS OF REGISTERED PFROPERTY, INCLUDING TITLE NURMBER]
Part 2

Unregistered Property
[DETAILS OF UNREGISTERED PROPERTY]

SCHEDULE 2
RELEVAKRT AGREEMENTS
Type of confract: [DESCRIBE CONTRACT]
Date: [DATE OF CONTRACT]

Parties: [SET OUT PARTIES TO THE CONTRACT]

SCHEDULE 3
NOTICE AND ACKNOWLEDGEMENT - RELEVANT AGREEMENT

Part1

Form of notice
§On headed notepaper of the Borrower]
[NAME OF COUNTERPARTY]
[ADDRESS LINE 1]
[ADDRESS LINE 2}
[POSTCODE]
[DATE]
Dear [NAME OF COUNTERPARTY],
Debenture dated [DATE] between [BORROWER] and JLENDER] (Lender) (Debenture}
We refer to the [DESCRIBE RELEVANT AGREEMENT] (Contract).

This letter constitutes notice to you that under the Debenture f(a copy of which is attached)] we have [charged OR
assigned, by way of secuity ] to [LENDER] {Lender) ai our rights in respect of the Confract

We confirm that:

*  We will remain liable under the Coniract to perform alf the obfigations assumed by us under the Contract.

* Neither the Lender ner any receiver or delegate appointed by the Lender will at any time be under any
obiigation or fiability to you under or in respect of the Conlract.

Neither the Debenture nor this notice releases, discharges or otherwise affects your liability and obligations in




respect of the Contract.

Subject to the above, we will remain entitfed to exercise all our rights, powers and discretions under the Confract
and you may continue to deal with us in relation to the Contract and give nofices under the Conlract to us unless
and uniil you receive written nofice fo the conirary from the Lender. Thereafier, all such righls, powers and
discretions shall be exercisable by, and notices shall be given to, the Lender or as it directs and we will cease to
have any right to deal with you in relation to the Contract and you must deal only with the Lender.

Please note that we have agreed that we will not amend or waive any provision of or terminate the Contract
withaout the prior written consent of the Lender.

The instructions in this notice may only be revoked or amended with the prior written consent of the Lender.

Please confirm that you agree to the terms of this notice, and to act in accordance with its provisions, by sending
the attached acknowledgement to the Lender at [ADDRESS OF LENDER], with a copy to us.

This notice, and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection
with it or its subject matter or formation, shall be governed by and construed in accordance with the law of
Engiard and Wales.

Yours sincerely,
[NAME OF BORROWER]
Part2
Form of acknowledgement
[On headed notepaper of the counterpariy}
[NAME OF LENDER]

[ADDRESS LINE 1]
[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear [NAME OF LENDER],

Debenture dated [DATE] between [BORROWER] (Borrower) and [LENDER] (Lender) (Debenture)

We confirm receipt from the Borrower of a nofice (Notice) dated [DATE] of fa charge OR an assignment, by way
of security,] of all the Borrower's rights under [DESCRIBE RELEVANT AGREEMENT] (Contract).

[Terms defined in the Notice shall have the same meaning when used in this acknowledgement }

We confirmn that

* We accept the confirmations and instructions contained in the Notice and agree to comply with the Notice.

= There has been no amendment, waiver or release of any rights or interests in the Contract since the date of
the Cantract.

= We will not cancel, avoid, release or otherwise allow the Contract o lapse without giving the Lender af keast
30 days’ prior written notice.




»  We have not, as at the date of this acknowledgement, received notice that the Borrower has assigned its
rights under the Confract to a third party, or created any other interest {whether by way of secunty or
otherwise) in the Confract in favour of a third party.

= The Lender will nol i any cicwmsiances have any Babifty in relafion to the Confract

» The Contract shali not be rendered void, voidable or unenforceable by reason of any non-disclosure by the
Lender.

This lefter, and any dispute or claim (including non-contractual disputes or claims) arising out of or in conneclion
with it or #s subject matier or formation, shall be govermed by and construed in accondance with the law of
England and Wales.

Yours sincerely,

[COUNTERPARTY]
SCHEDULE 4
NOTICE AND ACKNOWLEDGEMENT - INSURANCE POLICY
Part 1
Form of notice
[On headed nofepaper of the Bormower]
[NAME OF INSURER]

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear [NAME OF INSURER],

Debenture dated [DATE] between [BORROWER] and [L ENDER] (Lender) (Debenture)

We refer to the [DESCRIBE INSURANCE POLICY AND SPECIFY ITS POLICY NUMBER] (Policy).

This lefter constitutes notice to you that under the Debenture [(a copy of which is altached)] we have fcharged by
way of first fived charge fo the Lender OR assigned fo the Lender, absolutely, sublect to a proviso for
reassignment], all our vights In the Policy, mcluding afl daims, the proceeds of all claims and all returns of
premium in connection with the Policy.

We irevocably instruct and authorise you to:

= Naote fhe Lenders inferest on the Policy as "FIRST MORTGAGEE" (except in relation to public Eabiity and
third party liability insurance).

» Name the Lender as first loss payee (other than in respect of any claim under any public Iiability and third
party liability insurances).

= Comply with the terms of any written instructions received by you from the Lender relating to the Policy,
witheut nofice or reference in, or fisther authosity from, ws and without engquering as fo the justiication or the
validity of those instructions,




» Hold all sums from time to time due and payable by you to us under the Policy to the order of the Lender.

= Pay, or release, ali monies to which we are enfitled under the Policy to the Lender, or to such persons as the
Lender may direct.

= Disclose information in refation fo tite Policy to the Lender on request by the Lender.

Neither the Debenture nor this notice releases, discharges or otherwise affects your liability and obligations in
respect of the Policy.

Subject to the foregeing, you may confinue to dea! with us in relation to the Policy unidl you receive wrilten notice
to the confrary from the Lender. Thereafter, we will cease to have any right to deal with you in relation to the
Policy and you must deal only with the Lender.

The insfnuctions in this notice may only be revoked or amended with the prior written consent of the Lender.
Please confirm that you agree to the ferms of this nolice and to act in accordance with s provisions by sending
the attached acknowledgement fo the Lender at Painters Hall, 8 Little Trinity Lane, London EC4V 2AN, with a
copy to us,

This notice, and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection
with i or ils subject matter or formation, shall be governed by and consbued in accordance with the law of
England and Wales.

Yours sincerely,

Ben Horion, Director, for an on behalf of
Cooltraxx Ltd

Part 2
Form of acknowledgement
[On headed notepaper of the insurer}
[NAME OF LENDER]
[ADDRESS LINE 1}
{ADDRESS LINE 2}
[POSTCODE]
[DATE]
Dear [NAME OF LENDER],
Debenture dated [DATE] between [BORROWER] (Borrower) and [L ENDER] (Lender) (Debenture)
We confirm receipt from the Borrower of a notice (Notice) dated [DATE] of [a first fixed charge in favour of the
Lender OR an assignment to the Lender, subject fo a proviso for reassignment] of all the Bomrower’s rights in
[DESCRIBE INSURANCE POLICY AND ITS NUMBER] (Policy), including all claims, the proceeds of all claims
and all retums of premiums in connegtion with the Policy.
Terms defined in the Notice shall have the same meaning when used in this acknowledgement.

We cornfirm that:

= We accep! the instrictions and authornisations contained in the Nolice and agree io comply with the Notice.




* We have noted the Lender's interest on the Policy as FIRST MORTGAGEE (except in relation to public
liability and third party liability insurances}).

= There has been no amendment, waiver or release of any rights or interests in the Palicy since the date the
Paolicy was issued.

*  We have not, as at the date of this acknowledgement, received notice that the Borrower has assigned its
rights under the Policy to a third parly, or created any other interest (whether by way of security or
otherwise) in the Paolicy in favour of a third pariy.

- The Policy shall not be avoided or vitiated as against the Lender by reason of the act or default of any
nsured parly or any misrepresentation, non-disclosure or Taifure to make a fair presentafion of risk by any
insured party.

»  We will not repudiate, rescind or cancel the Policy, treat it as avoided in whele or in part nor treat it as
expired due to nor-payment of premium without giving at least 30 days’ prior written notice to the Lender.

= The Lender will not have any hahility for any premium m relation to the Policy unless it has expressly and
specihically requested to be made liable in respect of any increase in premium or unpaid premium in respect
of the Policy.

This leiter, and any dispute or claim (including non-contractual dispites or claims) arising out of or in connection
with it or ifs subject matter or formation), shall be governed by and construed in accordance with the law of
England and Wales.

Yours sincerely,

[NAME OF INSURER]

SCHEDULE 5
NOTICE AND ACKNOWLEDGEMENT - BANK ACCOUNT

Part 1
Form of notice
{On headed notepaper of the Borrower]
[BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
{POSTCODE]
[DATE]
Dear [NAME OF ADDRESSEE],
Debenture dated [DATE] between [BORROWER] and [LERDER] (Lender) (Debenture)
This letter constilutes notice to you that under the Debenture {{a copy of which is attachedj] we have charged, by
way of first fixed charge, in favour of the Lender all monies from time to time standing to the credit of the account
held with you and detalled below (the Account), together with ali other rights and benefits accruing to or arising in

connecfion with the Account (including, but not limited to, entitlements fo interest):

Name of Account: [NABE OF ACCOUNT]




Sort code: [SORT CODE]
Account number: [ACCOUNT NUMBER]
We irevocably instruct and authorise you to:

= Disclose to the Lender any information relating to the Account requested from you by the Lender.

= [Comply with the terms of any written notice or insfructions relating to the Account received by you from the
Lender]

= [Hold all sums from fime to fime standing to the credit of the Account fo the erder of the Lender ]

+ [Pay or release all or any part of the monies standing to the credit of the Account in accordance with the
vaitten instructions of the Lender.)

[We acimowdedge that you may comply with the instiructions in this nolice without any further permission from us.]
[We are not permiited to withdraw any amount from the Account without the prior written consent of the Lender.]
[The instructions in this nofice may only be revoked or amended with the prior written consent of the Lender ]

This nofice, and any dispute or claim {including nom-contraciua! disputes or claims) arising out of or in connection
with it or ifs subject matter or formation, shall be governed by and construed in accordance with the law of
England and Wales.

Please [acknowledge receipt of this nolice OR confirm that you agree to the terms of this notice and to act in
accordance with ils provisions] by sending the attached acknowledgement fo the Lender at [ADDRESS OF
LENDER], wiih a copy to us.

Yours sinceretly,

Signed.......coeeeeese it
[NAME OF BORROWER]
Part 2
Form of acknowledgement
{On headed notepaper of the bank, financial institution or other persorn]
[LENDER]

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear [NAME OF LENDER],

Deheniure dated [DATE] between [BORROWER] (Borrower) and [LERDER] (Lender) (Debenture)

We confirm receipt from the Borrower of a notice (the Notice) dated JDATE] of a charge (on the terms of the
Debenture) over ali monies from time to time standing to the credit of the account delailed below (the Account),

together with all other rights and benefits accruing to or arising in connection with the Account (including, but not
lmmited to, entiiternents to interest).




We confirm that we:

+  Accept the instructions contained in the Nolice and agree to comply with the Notice.
- [AGlE not permit any amouni to be withdrawn from the Account without your prior vaitten consent ]
= Have not received notice of the interest of any third party in the Account.

= Have neither claimed nor exercised, nor will claim or exercise any security interest, set-off, counter-claim or
otirer right in respect of the Account.

The Account is:

Name of Account: [NAME OF ACCOUNT]

Sort code: [SORT CODE]

Account number: [ACCOUNT NUBBER]

This letter, and any dispute or claim {inciuding non-contractual disputes or claims) arising out of or in connection
with it or its subject matter or formation, shall be governed by and construed in accordance with the law of
England and Wales.

Yours sincerely,

[NAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSON]




Executed as a deed by
COOLTRAXXLTD

acting by Ben Horton a director, in
the presence of:

SIGNATURE OF WITNESS WN,W

PRINT NAME: p

A'&.N&WW\N\S
ADDRESS OF WITNESS: v
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SIGNATURE OF DIRECTOR

Director




Executed as a deed by CROWD
FOR ANGELS (UK) LIMITED

acting by TONY DE NAZARETH a
director, in the presence of:

SIGNATURE OF WITNESS
PRINT NAME:

ADDRESS OF WITNESS:

Executed as a deed by INNVOTEC
{(NOMINEES) LIMITED

acting by [ ja
director, in the presence of

SIGNATURE OF WITNESS
PRINT NAME:
ADDRESS OF WITNESS:

SIGNATURE OF DIRECTOR

Direcior

SIGNATURE OF BIRECTOR

Director




