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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7948437

Charge code: 0794 8437 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th April 2017 and created by HYPERDRIVE INNOVATION
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 11th April 2017 .

Given at Companies House, Cardiff on 12th April 2017

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 DEBENTURE is made as a deed on ol Aeie C207F
(1) BEYOND WORKING CAPITAL LTD ~a company incorporated in England and Wales under .

number 10396698 whose registered office is-at 275 Deansgate, Manchester, England, M3 4EL
(BWCL); and

2) HYPERDRIVE INNOVATION LIMITED a company incorporated in England and Wales under
~ number 07948437 (the Company) whose registered office is at Future Technologies Centre,
_ Barmston Court, Nissan Way, Sunderland, Tyne and Wear, SR5 3NY (Client).

BACKGROUND .
. (AY . BWCL has 'p'rovided working capital facilities to the Client .
(B Itis-a condition precedent to the provision of facilities that the Client (amongst athers és the
case may be) provide security to BWCL to secure the payment and discharge of the Secured
Liahilities.

(C) The Client has agreed to create the security required by entering into this Deed. -

AGREED TERMS

1. Definitions and interpretation
1.1 Wordsarid expressions used in this Deed shalf have the méahings set opposite them below.
1.2 In'this Deed, unless otherwise provided:

- Associated Rights means,.in relation to a Debt, all rights
ancillary to the Debt, including without
limitation rights to:

(a) the benefit of the Supply Confract

- giving rise to the Debt, including any

Remittance however so  arising

received towards the payment of a-

Debt and including any interest

~payable under the Supply Contract or
statute;.

(b)  any Goods which are the subject of a'.

Supply Contract that have been :

delivered, or in respect of services,

" Bayond Funding is rhe-trgding name of the Beyond Funding Grotp whose Ultimate Parent Is Beyond Funding (Topeo) Uinmited a company incorporated and
_Tegistered in Cngland and Wales, Registered office address: 275 Deansgate, Manchester, M3 4EL: Conipany rupibar: $0004496 VAT nurmber: 258 112803




(e)

(d)

(&)

]

fully performed, either before or after
the Debts shall have been Notified to
us;

Goods which .a Customer shall return,
reject or attempt to return or reject or
for which a Customer will show an
intention to return or reject and
whether any of the foregoing shall be
in respect of to you or to us;

retention of title, lien, possession and
other remedies granted by law
(whether in equity or statute) to an
unpaid seler of goods and/or services;

possession of all Accounting Records in
respect of a Supply Contract;

the  benefit of all warranties,
indemnities, guarantees, securities
and Insurance policies in respect of a
Debt; and

all the Client’s rights under contracts
of supply between the Client and its
suppliers in relation to Goods supplied
or to be supplied by the Client in
fulfilment of its delivery. obligations
and liabilities to- a Customer whose
Debt: has been, or should have been,
offered or notified to BWCL by the
Client under afiy agreement for the
purchase of Debts, whether or not
such Goods have been appropriated
by you to the Supply Contract,

‘Charged Assets: - ~means all the Land, assets, goodwill and
undertakings of the Client present or future
for the time being subject to the security

interests created by this Deed (including

those listed in Schedule 1);

Collection Account means the bank account or accounts into
which all Remittances areto be paid and/or

any.other bank account approved in writing:

by BWCL for such purpose and which is

Bevond Funding isthe trading ramé of the Beyond Funiding Greup whosa Uttimate Parant is Hayond Fusding {Topeo) Limited a company incorporated and
registered in England-and Wales. Registered office-address: 275 Deansgate, Manﬁhester ML Company number: 10004496 VAT nursber: 259 112803,




Customer

Debt

Default Rate:

Encumbrance;

Goods

Insurance:

- Intellectual Property:

 subject - to  such restrictions andjor
_ Encumbrance as BWCL in its absolute

discretion shall-dictate;

means-a person (whether corporate body or
otherwise) from whom a Debt is, or will
become owing to you pursuant to a Supply
Contract;

means the amount of any book or other debt

' _-or any other monetary obligation of -any

nature incurred or to be incurred by a
Customer under a Supply Contract or
otherwise (including any tax or duty payable)
and its Associated Rights;

" means 4% above the base rate of the Royal
- Bank of Scotland plc as such rate fluctuates
- from time to time;

“means any mortgage, charge, pledge,; lien or

other security interest of any kind, and any .
right. of set off, assignment, trust, flawed

" asset or other agreement or arrangement

whatsoever for the purpose of providing

security or having similar effect to the
provision of security, other than liens arising

by operation of law in the ordinary course of
the Client's business;

means any goods or services the subject of a
Supply- Contract .or otherwise for which a
Debt is'incurred;

means each contract or policy of insurance to

- which the Client is a party or in which it has
an interest (including. without limitation

those listed in Schedule 2);

mieans copyright, patents, know-how, trade
secrets, trade marks, trade names, the right
to sue in passing off, design right, get-up,

database:  right, .customer lists, chip

topography rights, mask works, utility

models, domain names and all similar rights

and, in each case: (i} whether registered or
not, {ii) including any applications to protect
or register such rights, (i) including all
renewals and extensions. of -such rights or

- applications, {iv) whether vested, contingent

'E!eyond Fundingisthe t{admg nare &f the Bayond Funding Group whose Uitimate Parentis Beyond Funding {Topco)-Limited 3 company mcarpnrated angd -
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Land:

Parties:

Receivables.

Receiver:

‘Remittances

or future, {v} to which the Client is or may be
entitled and (vi) whetrever existing and the
benefit of any agreement or any.licence for
the use of any such right;

means any. right or interest in or over land
wherever situated, including without
Himitation any buildings and fixtures on land,
and the benefit of any covenants or rights
owed to any person.or enforceable by such
person by virtue of the ownership,
possession or occupation of fand and/or all
freehold. and leasehold properties (whether
registered or unregistered) and all common
hold properties, now or in the future (and
from time to time). owned by the Client or in
which the Client holds an interest {including:
{but not kmited to) the properties briefly
described in Schedule 1};

means BWCL and the Client and each beinga
Party;

means all amounts of indebtedness
{including any duty or tax payable) now or at
any time owing, incurred or becoming due to
the Client on any account whatsoever
whether or not originally due, owing or
incurred by the Client and including Debts
together with all Associated Rights;

means:

(a) a receiver appointed pursuant to this
Deed or to any applicable law, whether
alone or jointly, and includes a receiver
and/or manager and an administrative
receiver (if BWCL is permitted to appoint

such administrative receiver}); and

(b) any person or persons appointed as
administrator under Schedule Bl of the

" Insolvency Act 1986 {0 manage the Client’s

affairs, business and property;

means a payment tendered in discharge of a
Debt and includes without limitation, monies
recovered under any insurance, a refund of
VAT and any dividend payable in respect of a
Debt, any cash, cheque, instrument, letter of
credit, draft, order, bill of exchange,

Beyond Fanding is the trading namie of the Beyond Funding Group whose Ultlmate- Parent Is Beyond Funding {Topeo) Limited a company incorporated and
registered in England-and Wales, Registerad office address: 275 Deansgate, Manchester, M3 4FL. Company number: 10004498 VAT number: 2551128 03,




promissory note, electronic payment or any
other instrument or method of payment
whatsoever;

Secured Liabilities: all money, liabilities and obligations now orin

the future owed or incurred by the Client to
BWCL whether actual or contingent, sole or

- joint, as principal or as surety, including
(without limitation) any liability of the Client
to.a third party which stbsequently becomes
payable to BWCL by assignment or otherwise
and any interest, commission, costs, charges

-and expenses of BWCL whether: incurred
under this Deed or otherwise;

Securlties: means all right, title and interest of the Client,

now or inthe future, in any:
(g stocks,
(hy  shares,

(iy - instruments creating, or

iy acknowledging any debt or other '

securities issued by any person;

Security Period: _ . the period starting on the date of this

debenture and ending on the day on which all
the Secured Liabilities. have been
unconditionally -and irrevocably paid and
discharged in full and no further Secured
Liabilities are capable of being outstanding;

Su'p"ply‘ Conitract ' - means a contract for the su'pp'ly of Goods by

the Client to a Customer.

1.3 Unless the context otherwise requires:
- (a) a référence._to Clientor BWCL o.r .t(.) any other ﬁe'rson_sha]'l be construed 50 a5 to
include its successors in title, permitted assigns and permitted transférees;
(6)  each gender includes the others:
{¢)  thesingular and the plural'are interchangeable;
(dy references to clauses or Schedules mean to clauses or Schediles in and to this Deed;
(e) areference toany agreement, this Deed or any other instrument shall be to such as

- the same may have been amended, replaced, supplemented, extended, restated,

'Beyc»rid Funding is:the tfécék_‘sg same of fhe Beya'r;d_ Funding Group whose Ultimate Parent i3 Beyond Funding {Topoo) Uimited a company incorporated and
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assigned, novated or otherwise transferred by the relevant party or parties from
time to time;

(h  whereany discretion is vested in BWCL or a Receiver it shall be treated as an absolute
discretion;

(iy where BWCL acts in accordance with this Deed the Client will indemnify BWCL
against all loss and expense incurred;

) references to persons include individuals, unincorporated bodies, government
entities, comparies-and corporations;

(k}  including means including without limitation and general words are not limited by
example;.and

(Il aprovision of law is a reference to that provision as-amended, extended, replaced
or re-enacted from time to time;

(m)  clause headings do not affect their interpretation.
1.4 Writing includes manuscript and emails.

2. Client's obligation to pay

2.1 The Client covenants with BWCL that it will pay and discharge to BWCL the Secured Liabilities
on demand when due without set off, counterclaim, deduction or withholding.

22 The making of one demand under this Deed will not stop BWCL making any further demands.
2.3 BWCL will not make any demand unless. it is entitled to do so.
3 Creation of security

3.1 As continuing security for the payment and discharge of the Secured Liabilities the Client
charges to BWCL with full title guarantee:

(a) by way of FIRST legal mortgage all Land now owned by the Client;
(b) by way of FIRST fixed charge:

(i)  anyright, title or interest which the Client has now or acquires in the future
toany Land;

(i all equipment and the benefit of all contracts and warranties relating to the
same;

(iiiy  all goodwill, unpaid and/ar uncalled capital of the Client;

(ivy allthe Client’s Securities and Intellectual Property;

{vy alistockin trade, finished or unfinished goods, inventary, trade assets and
other assets of the Chent whether situated at its business premises or
otherwise {and including for the avoidance of doubt-and without fimitation
all assets and goods. subject to_a retention on title clause in favour of the
Client);

Beyond Funding is the trading name of the Beyond Funding Group whose Ultimate Parent s Beyond Funding {Topco) Livited a-company incorporated and-
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{vi} loan capital, indebtedness or liabilities on account or in.any manner owing
to the Client;

(vii) all Debts which'were in existence as at the date of this Deed other than those
which are intended to and which do vest absolutely in BWCL from time to
time;

(viil) all Debts both present and future which come into existence on or after the
date of this Deed, other than those which-are intended to and which do vest
absolutely in BWCL from timeto time;

(ix) all Associated Rights relating to the Debts referred to in this clause 3.1 and,

all other Associated Rights;

{x)  all right, title and interest in each Collection Account;

{xi} .all income and proceeds arising from stocks, shares and securities and all.
right, title and interest in any interest rate, cutrency or other hedging

arrangement;
{xiiy all other Receivables;
(xiiiy all rents receivable from any lease or licence granted out of real property;

{xiv) all proceeds of Insurance and agreements giving rise to rights of indemnity
or compensation;

(xv) al Remittances; and

.(c) by way of FIRST floating charge the Client's bank accounts and other assets not
otherwise effectively charged by clauses 3.1 (a) and 3.1 {c).

3.2 Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge created
by Clause 3.1 {c).

4, Crystallisation

4.1 The floating charge created by clause 3.1 (c) will crystallise into a fixed charge:

(@ by notice in writing given by BWCL to the Clienit at any time after the security
constituted by this Deed becomes enforceable, specifying the Charged Assets over
which the crystallisation will take effect and if no Charged Assets are specified, the
notice shalt take effect over all the Charged Assets of the Client; or

(b) automiatically-and instantly without notice if the Client resclves, without BWCL's
prior written consent; to take or takes any stepto:

{iy  cieate an Encumbrance overany or all of the Charged Assets;
{i).  create a trust aver any orall of the Charged Assets;

(i) dispose of any or all of the Charged Assets, except if such disposal is in the
ordinary course of the Client's business;

Beyond Funiding s the'trading namie of the Beyond Funding Group whose Ultimate Parent is Beyond Funding {Topco) Limited a company incorporated ang
registered in England and Wales, Registered office address: 275 Desnggate, Manchester, M3 4EL Company nutitber: 10004496 VAT numbier: 259 112803,




{c)

(e}

(f)

automatically and instantly without notice if any person resolves, without BWCL's
prior writter consent, to take or takes any step to levy any distress, execution,
sequestration or other process against any of all of the Charged Assets;

automatically and instantly without notice if the Client breaches the terms and/or
conditions of any agreement or deed under which the Secured Liabilities arise;

any step is'taken or legal proceedings commenced to appoint a Receiver or similar
officer of the Client and/or any guarartor of any of the Secured Liabilities; or

the Client and/or any guararitor of the Secured Liabilities is deemed unable to pay
its-debts as they fall due or admits its inability to pay its debts as they fall due,
commences negotiations-with any one or more of its creditors with a view to the
rescheduling of its.debts or makes a general assignment for the benefit of, or a
composition with its ¢reditors generally.

4.2 Any -asset acquired by the Client after crystallisation has occurred under clause 4.1 which
would be subject to a-floating charge if crystallisation had not occurred will be charged by way
of a fixed charge, unless BWCL confirms otherwise in writing,

4.3 Any charge by the Client that has crystallised under clause 4.1 may, by nofice in writing given
at any time by BWCL to the Client, be reconverted into a floating charge in relation to.the
Charged Assets specified In the notice and if no Charged Assets are specified, the notice shall
take effect over alt the Charged Assets of the Client.

5. Client's representation and warranties
5.1 The Client represents and warrants to BWCL as follows:

(a)  Ownership: The Client is the legal and beneficial owner of the Charged Assets free
from any Encumbrarice other than the Encumbrances created by this Deed.

(b)  Adverse claims and covenants: The Client has not received or acknowledged notice
of any adverse claim by any person in respect of the Charged Assets and there are
fo covenants, agreements, conditions, interests rights or other matters which may
adversely affect the Charged Assets,

{¢) Breach of law or regulation: The Client has at all times complied in all réspects with
all applicable laws and regulations and has not breached ariy law or regulation which
would adversely affect the Charged Assets.

(d)  Third Party Rights: The Charged Assets are not subject to terms entitling a third party
to.terminate or limit the use of any facility necessary for the enjoyment and use of
the Charged Assets.

(e)  Overriding interests: Nothing has arisen, has been created or is subsisting, which
would be an overriding interest in any Land.

(i  tiguidation oradministration: No Encumbrance expressedto be created by this Deed

is liable to be avoided or otherwise set aside on the liguidation or administration of
the Client or otherwise,

Beyond Funding is the trading name of the Beyond Funding Geoup whose Ultimate Parent is. Beyond Funding (Topco) Limited a company incorporated and
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52 The Chient repeats the representations.and warranties in clause 5.1 above on each day during
the Security Period.

6. Client's. undertakings and covenants
6.1 The Client covenants not, withoutthe prior written consent of BWCL, to:
{a8) (exceptinthe case of assets charged by way of floating charge only which the Client

(b}  create, attempt to create, allow to subsist any Encumbrance on-or affect all or any
of the Charged Assets;

{c) ‘permit any personto be registered-as proprietor of any-of the Charged Assets under
the Land Registration Act 2002 or create or permit to arise any unregistered interest
-which overrides first registration affecting such property within Schedule 1 to that
Act, to become entitled to any proprietary right or interest which might affect the
value of any land fixtures or fixed plant and machinery charged by this Deed;.

(d)  redeem or purchase its own shares or pay dividends of an unusual amount;

(e) cancel, assign or allow to lapse its interest under any credit sale, hire purchaée,
leasing, rental, licence or similar agreement and to produce proof of payments due
under such agreements on request from BWCL;

(fy do or allow any act or omission which may prejudice the value to BWCL of the
Charged Assets; or

{g) createanysubsidiaries.

6.2 The Client covenants that it will, unless, in any case, BWCL has given its written consent
otherwise:

{a)  carry on its business properly and efficiently and not materially change how it
conducts it business;

(b)  supply to BWCL within the stated periods;

(iy  acopyofits audited accounts for the last financial period within one week
of approval and signature by the board of directors of the Client;

(i) a copy of its management accaunts within two weéeks of the end of each
month of the Chient's financial year;

(iiiy suchother information relating tothe Client's business, assets and liabilities
as BWCL may require;

(¢)y  notify BWCL in writing of any breach of this Deed or any other agreement or deed
evidencing the Secured Liabilities, immediately on it becoming aware of such breach;

(d)  within 2 days, give notice to:

may deal with in the ordinary course of its business) part with possession of; or
transfer, sell, lease, assign or otherwise dispose of all or any of the Charged Assets,
or attempt.or agree to do s0;

Beyond Funding is the trading name of thiz Beyond Funding Group whose Ultirmate Parent is Beyond Funding {Topeo) Limited a company incorporated and
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() any contracting party to an agreement to be assigned to BWCL of BWCL's
interest- in such agreement and procure that such contracting party
acknowledge BWCL's interest; and

{ii)  any bank or financial institution with whom the Client holds an account of
BWCL's interest in such account and procure that such bank or financial
institution acknowledge BWCL's interest.

{e) collect in and realise the Debts and all other Receivables in the ordinary course of
business;

{H  promptly pay any monies which the Client may receive in respect of the. Debts and
other Receivables into the Collection Account and pending such payrient hold such
monies intrust for BWCL;

(g) pay or otherwise deal with any monies standing to the credit of any Collection
Account in accordance with any directions BWCL-or BWCL may give to the Client;

(hy  if called upon at any time by BWCL or BWCL at the Client's expense {including any
duty or tax payable} and in such form as BWCL-or BWCL may require:

{1 complete and execute a written assignmeant of any or all of the Debts and
ather Receivables and give written notice of such assignment to every
person from whom any such Debts or other Receivables are owing;

{ii) give irrevocable instructions to any or all of the persons from whom any
Debts and other Receivables are owing to make payment of all such Debts
or other Receivables (whether owed at such time or become owing by such
persons thereafter) directto BWCL;

(iy  procurethatthe proceeds of all Debts and other Receivables are paid by the relevant

Customer-directly into aBlocked Account or Blocked Accourits:

(i) not pay or otherwise deal with any monies standing to the credit of any Collection
Account other than in-accordance with any directions given by BWCL or BWCL at any
time;

(k) in relation to the Land part of the Charged Assets observe all covenants, not enter
into any onerous or restrictive obligation, effect or allow any development within
the Town and Country Planning Acts, do, allow or omit anything infringing any
statute or regulation-and maintain and keep them in good and substantial repair;

()  maintain all plant, machinery, fixtures, fittings, vehicles, computers.and office and
other equipment part of the Charged Assets in good working order and condition;

(m) in relation to the Intellectual Property part of the Charged Assets observe all
covenants and obligations and maintain and renew all relevant registrations, permits
and licences;

(n) institute, pursue and defend proceedings relating to the Charged Assets as required
to protect their value and apply moneys from such proceedings in discharge of sums
dueto BWCL;

(0}  atits own expense, keep insured any of the Charged Assets to their full replacement
value including professional fees and other expenses with reputable insurers

Beyond Funding is the trading name of the: Beyond Funding Group whose Ultimate Parent is Beyond Funding {Topeo) Limited a company Incorporated and
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(m

(@

(n

(s)

®

approved by BWCL against risks normally insured for assets of that type/against such
risks as BWCL reguests in the name of the Client or, at BWCL's request, the joint
names of the Client and BWCL;

punctually pay all Insurance premiums; have BWCL's interest noted on the policy and
produce the Insurance documents including any receipt on request of BWCL and
apply moneys received from insurance in discharge of its obligations under this
Deed. If the Client does. not maintain insurance, BWCL may do so at the Client's
expense;

punctually pay, and indemnify BWCL against, all moneys due in respect of the
Charged Assets;

comply with all statutory, regulatory and other requirements applying to the
Charged Assets except where actually or potentially adverse to BWCL's interest,
when the Client will immediately consult BWCL and make or join BWCL in making
such representations as BWCL may request;

deposit with BWCL or its nominee all deeds and documients of title relating to all
Land, buildings and other real property belonging to the Client and Insurance policies
relating thereto, all certificates and documents of title relating to the Securities and
such blank documents, signed by the registered holder, as BWCL may request to
perfect or vest in itself its title to the Securities and all other documents refating to
the Charged Assets as BWCL may request; or

if requested by BWCL, ensure that each subsidiary of the Client guarantees to BWCL
payment of all monies covenanted to be paid under this Deed and charge its
undertaking, property and assets to secure such payment in such manner as BWCL
may request.

7. Liability of Client

7.1 The Client's liability in respect of the Secured Liakilities shall not be discharged or prejudiced

by
(a)

()

(c)

the renewal, determination, variation or increase of any agreement or deed
evidencing the Secured Liabilities or the acceptance or variation of any compromise,
arrangement or settlement or the omission to claim or enforcement of payment
from any other person by BWCL; or

any security, guarantee, indemnity, remedy or other right held by or available to
BWCL being or becoming wholly or partially illegal, void or unenforceable on any
ground; or

any other act or omission which but for this provision might have discharged or
otherwise prejudiced the liability of the Client.

7.2 The Clignt may not require BWCL to:

(@)
{b)

enforce any security or other right; or

claim any payment from; or
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9.1

9.2

9.3
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9.5

(¢) otherwise proceed;

against any other person before enforcing this Deed against the Client.

Enforcement
BWCL shiall be entitled to make demand for payment of the Secured Liahilities (and enforce
this Deed at any time after:
(a)  the occurrence of a breach of any term and/or condition of any agreement, deed
and/or document evidencing the Secured LiabHities;

(by  any event of default (however so described) and/or termination event (however so
described} in each -and any agreement, deed and/or document evidencing the
Secured Liabilities;

(¢}  the floatingcharge has crystallised under clause.4;

{d) there has occurred any event which in BWCL's apinion is actually or potentially
adverse to the Client; or

{e) there has occurred any other event which in BWCL's opinion actually or potentially
jeopardises the security created by this Deed,.

Appointment, powers and removal of receivers

At any time after the security created by this Deed becomes enforceable BWCL may without
further notice appoint in writing any. one or more persons to be a receiver or a receiver and
manager. Where more than one Receiver is appointed they will have the power to act
separately {unless the appointment specifies otherwise),

BWCL may determine the remuneration of the Receiver,

The appointment of a Receiver will not preclude BW{CL from appointing a subsequent Receiver
over all or any of the Charged Assets whether the previously appcinted receiver continues to
act or not.

The Receiver will be the agent of the Client and the Client will be solely liable for the acts,
defaults, and remuneration of the Receiver unfess and until the Client goes into liquidation
after which the receiver shall act as principal. In no event will the Receiver become the agent
of BWCL,

The Receiver will have and be entitled to ‘exercise all the powers set out in Schedule 1-and
Schedule 2 to the Insolvency Act 1986 and the Law of Property Act 1925 and will also have the
power, either in his name or inthe name of the Client:

{a})  inconnection with any sale or other disposition of the Charged Assets, to receive the
consideration in a lump sum or ininstalments and to receive.shares and loan notes
by way of consideration;

(b)  to grantoptions, licences or any other whatsoeverin the Charged Assets;
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(¢)  to sever fixtures from and to repair, improve and make any alterations to, the
Charged Assets;

(d) toexercise any voting rights appertaining to the Client;

(ey to do all other acts and things which the Receiver may consider desirable or
necessary for realising any Charged Assets or incidental or conducive to any of the
rights, powers or discretion conferred on a Receiver under or by virtue of the Deed;
and

()  to exercise in relation to any Charged Assets all the powers, authorities and things
which he would be capable of exercising if he was absolute beneficial owner of the
same;

{g) carry-onthe Chents’ business;

(h). complete any transactions by executing any deeds 6r documents in the name of the
Client;

(iy take, compromise, continue or defend any proceedings and enter into any
arrangement or compromise as it sees fit, including in respect of any Debts and
Receivables or any of them;

(i}  insure the Charged Assets and any works, arrange indemnity and other similar
insurance, and obtain bonds and give counter-indemnities and other security in
connection with this;

(k)  to exercise-all powers, rights and/or obligations under any agreement forming part
of the Charged Assets including all voting and other rights attaching to stocks, shares;
bonds and other securities owned by the Client;

()  toredeem any prior encumbrance and to settle accounts of the Client;

(m) sell, lease, surrender or accept surrenders of leases, charges, licences or deal with
the Land or any other Charged Asset without restriction, including disposing of any
fixtures separately from any real property;

(n) complete any unfinished works or carry out any new works of building,
reconstruction, renewal, maintenance or repairin respect of any Land;

(0)  purchase any real or other property and purchase, grant or release any interest in or
right over real property orthe benefit of any covenants affecting any real property;

{p} appoint or employ advisers, consultants, managers, officers or any other person
without limitation at such salaries as BWCL or the Administrator, as the case- may be,
may determine; and

purchase or acquire materials, tools, equipment, furnishing, goods or supplies.

9.6 Neither BWCL or the Receiver will be liable to account as mortgagee in possession or
otherwise for any money not actually received by BWCL or the Receiver,

0.7 Section 109 of the Law of Property Act 1925 will not apply to this-Deed or to-any security it
creates.

Beyand Funding is the trading name of the Beyond Funding Group whosa Ultimate Parent is Beyond Funding (Topco) Limited a company incorporated and
registered in England and Wales, Registered office _adc?re‘ss: 475 Deansgate, Manchaster, M3 4EL, Comparty number: 10004496 VAT hamibier: 259 1128 03,




10.1

10.2

10.3
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10.3

12,

121

Powers of sale, leasing etc

Section 103 of the Law of Property Act 1925 shall not apply to this Dead but the statutory
power of sale will as between BWCL and a purchaser arise on and be exercisable at any time
after the execution of this Deed but BWCL will not exercise such power unless the security
created by this Deed has become enforceable or after the appointment of a Receiver under
clause 9,

The statutory powers of sale, leasing and accepting surrenders exercisable by BWCL are
extended to allow BWCL to grant or surrender leases of any land vested in the Client or in
which it has an interest on such terms and conditions as BWCEL may think fit provided that the
security constituted by this Deed has become enforceable.

The statutory power of sale exercisable by BWCL is extended to allow BWCL to sever any
fixtures from the land and selt them separately..

No person dealing with BWCL or a Receiver, its agents or delegates will be concerned with
whether this Deed has become enforceable, whether any power exercised or purported to be
exercised has become. exercisable, whether any of the Secured Liabilities remain due upon
this Deed, as to the necessity or expediency of any stipulations and conditions subject to which
the sale of any Charged Asset is made, as to the propriety or regularity of the sale of any
Charged. Asset ar to see to the application of any money paid to BWCL or the Receiver, or its
agents or delegates and each dealing shall be deemed to be within the powers conferred by
this Deed and to be valid and effectual accordingly.

Section 93 of the Law of Property Act 1925 will not apply to this Deed or to any security it

creates,
New accounts

On receiving notice that the Client has encumbered or disposed of any of the Charged Assets
BWCL may rute off the Client's account and open a new account in the name of the Client.

If BWCL does not open a new account on receipt of a notice as from that time all payments
made to BWCL will be treated as if they had been credited to a new account and will not
reduce the amount owing from the Client at the time when the notice was received.

Attorney

By way of security the Client irrevocably appoints BWCL, whether or not a Receiver has been
appointed, and any Receiver separately as Client's attorney with full power to appoint
substitutes. and to delegate in its name and on its own behalf and as its act and deed or
otherwise at any time-after this security has become enforceable to execute and deliver and
otherwise perfect any agreement, assurance, deed, instrument or document, or perform any
act that may be required of the Client under this Deed, or may be deemed by such attorney
necessary or desirable for any purpose of this Deed or to enhance or perfect the security
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12.2

3.

13.1

13.2

13.3

14,

4.1

14.2

intended to be constituted by such attorney or to canvey or transfer legal ownership of any
Charged Asseats,

The Client will ratify-and confirm all transactions entered into by BWCL or Receiver in the
proper exercise of their powers in accordance with this Deed and all transactions entered into
by BWCL or the Receiver in signing, sealing, delivering and otherwise perfecting any
assighment, mortgage, charge, security, deed, assurance, document or act as aforesaid.

Application of moneys received

Any money received under this Deed will, subject to the discharge of any prior-ranking claims,
be paid or applied in the following order of priority:

(a)  in satisfaction of all costs, charges and expenses incurred and payments made by
BWCL and/or the Receiver and of the remuneration of the Receiver and all other
costs charges and expenses incurred orincidental to the exercise or performance (or
attempted exercise or performance} of any of the powers or authorities conferred
by or in any other way connected with this Deed;

(b)  in or towards satisfaction of the Secured Liabilities to BWCL: and

{¢)  as.tothe surplus, if any, to the person or persons entitled to it.

BWCL may, in its absolute discretion on or at any time or times after demand and pending the
payment to BWCL of the whole of the Secured Liabilities, place and keep to the credit of a
separate or sispense account any money received, recovered or realised by BWCL by virtue
of this Deed for so long and in such manner as BWCL may determine without any intermediate
obligation to apply it in or towards the discharge of any of the Secured Liabilities.

BWCL may apply all paymenits received in respect of the Secured Liabilities to reduce any part
of the Secured Liabilities as it thinks fit in its sole discretion. Any such appropriation shall
override any appropriation by the Client.

Indemnity

The Client will indemnify BWCL and any Receiver against all and any costs, charges and
expenses-arising:

(@)  out of any of the assets charged or assigned pursuant to clause 3 resulting in the
Client or BWCL or the Receiver infringing or allegedly infringing any third party rights;
and

(b)  in relation to any proceedings referable to the Client brought against BWCL and/or
‘the Receiver or to which BWCL and/or the Receiver may be joined whether as the
claimant.or defendant that relate to any of the Charged Assets.

The Client agrees that if it fails-to pay any moneys in respect of the Charged Assets or to take
{or not take] any action which might diminish the value of the Charged Assets to BWCL, BWCL
may pay such monies or take such action and recover the cost from the Client.
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14.4
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14.6

15.

15.1

15.2

The Client indemnifies BWCL and its employees and agents fully at all times against any claim,
liability, loss or expense incurred by BWCL directly or.indirectly as a result of any delay or
failure of the Client in contplying with clause 6 or with any law, regulation, directive or code
of practice applicable to the Client or to its business or the Charged Assets or relating to the
protection of the environment or to health and safety matters.

Without prejudice to the generality of this clause the costs recoverable by BWCL and/or any
Receiver under this Deed shall include:

(a)  all costs incurred by BWCL in preparing and administering this Deed or perfecting
the security created by it;

(b}  all costs, whether or not allowable on a taxation by the courts, of all proceedings for
the enforcement of this Deed or for the recovery or attempted recovery of the
Secured Liabilitles;

(¢)  all money expended and all costs arising out of the exercise of any power, right or
discretion conferred by this Deed:;

(d) all costs and losses arising from any default by the Client in the payment when due
of any of the Secured Liabilities or the performance of its obligations under this
Deed; and

{e)  all administrative charges-of BWCL based on time spent by its employees and agents
in connection with the affairs of the Client.

Any overdue amounts secured by the Deed will carry interest at the Default Rate. Interest will
accrue on a day-to-day basis to the date of repayment in full and, if unpaid, will be
compounded with quarterly rates on BWCL's usual quarter days. Interest shall continue to be
charged and compounded on this basis after as well as before any demand or judgment.

Money received or held by BWCL pursuant to this Deed may, from time to time after demand
of all or any part of the Secured Liabilities has been made, be converted into such currency as
BWCL considers necessary or desirable to discharge the Secured Liabilities in that currency at
the spot rate of exchange of the Royal Bank of Scotland ple or such other bank as shall be
selected by BWCL in its-absolute discretion, for purchasing the currency to beacquired with
the existing currency.

Release

Subject to clause 15.2 below, BWCL will, at the request and cost of the Client, execute: all
documents as the Client may reasonably require to release the Charged Assets from the
security constituted by this Deed.

Any release, discharge or settlement between BWCL and the Client will be conditional upon
no. payment-or security received by BWCL in respect of the Secured Liabilities being avoided,
reduced or ordered to be refunded pursuant to any law relating to insolvency, bankruptcy,
winding-up, administration, receivership or otherwise and, notwithstanding any such release,
discharge or settlement:
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I8.6

{a) BWCLor its nominee will be at liberty to retain this Deed and the security created by
or pursuant to this Deed, including all certificates and documents relating to the
whole or any part of the Charged Assets, for such period as BWCL may deem
necessary to provide BWCL with security against any such avoidance, reduction or
order for refund; and

{b)  BWCL will be entitled to recover the value or armount of such security or payment
from the Client subseguently as if such release; discharge or settlement had not
occurred.

Continuing security

This Deed will remain as continuing security in favour of BWCL, regardless of the settlement
of any account or-any other matter whatever and wil be without prejudice and in addition
to any and all.other rights, remedies or security which is or are in place now or in the future
in‘respect of any Charged Assets in favour of BWCL for the payment of the Secured
Liabilities.

Further security

The Client will-on the demand of BWCL execute-and deliver to BWCL at the cost of the Client
any document that BWCL requires further to secure the payment of the Secured Liabitities,
or to create, enhance or perfect any fixed security over any of the Charged Assets or to give
ful-effact to this debenture or to vest title to any of the Charged Assets in BWCL or BWCL's
nominee or any purchaser,

Miscellaneous

Notwithstanding termination of this Deed, any provisions which have not been fully
implemented or performed remain in full force and effect and will continue to bind; and to be
enforceable against the relevant party and will not be extinguished or affected by any other
event or matter except a specific and duly authorised written waiver or release of the other
party to this Deed,

Variations to this Deed will only have effect when agreed in writing by the Parties' authorised
representatives.

The unenforceability of any part.of this Deed will not affect the enforceability of any other
part.

Unless otherwise agreed, no delay, act or omission by either party in exercising any right or
remedy will be deemed a waiver of that, or any other, right or remedy.

Consent by a party, where required, will not prejudice its future right to-withhold similar
consent,

Each party will, at the cost of the Client, do all further acts and execute all further documents
necessary to give effect to this Deed.
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20.1
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This Deed is not enforceable by any third party under the Contracts (Rights of Third Parties)
Act 1999, This clause does. not-effect any right or remedy of any person which exists, oris
available other than pursuant to the Contracts (Rights Third Parties) Act 1999,

BWCL may assign any of its rights under this Deed or transfer all its rights or obligations by
novation to another bank or financial institution.

The Client may not.assign any of it rights or transfer any rights or obligations under this Deed.
This Deed will bind and benefit each Party’s successors and assignees.

This Deed may be signed in-any number of separate counterparts. Fach, when executed and
delivered by a party, will be an -original; all counterparts will together constitute one
instrument,

SET OFF

BWCL may-at any time in its sole discretion with or without notice set off any-amount due
from the Client against any amount due or owing by BWCL to the Client, such part of them

as BWCL may select and may canvert monies received from one currency.to another inorder
o effect such combination, application or set off and shall not be liable for any loss of
interest, exchange rate benefit or opportunity which the Client may suffer as a consequence.

Notices

Notices under this Deed will be in writing and sent to the persons and addresses in clause
20.2. They may be given, and will be deemed received:

{a) by first-class post: two Business Days after posting;

(b) by airmail; seven Business Days after posting;

{¢) by hand: on delivery;

(d) by facsimile: on receipt of a successful transmission report from the correct number;

{ey by email: on receipt of a delivery return mail from the correct address.

Notices will be sent:

{&)  to the Client at: Hyperdrive innovation Limited, Barmston Court, Nissan Way,
Sunderland, Tyne and Wear, SR5 3NY for the attention of Aidan Lannen.

(b to BWCL at: ESpark, 1 Hardman Boulevard, Byrom St, Manchester, M3 3AQ for the
attention of Max Ward.

Confidential Information

BWCL may disclose:

(a} on a confidential basis to a subsidiary and any actual or potential assignee,
transferee or sub-participant of its rights or obligations under this Deed in addition
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to any publicly available information such information about the Client as BWCL
shall considerappropriate; and

(by  any informationabout the Client to any person to the extent that it'is required to do
so by any applicable law, regulation or court order.

22, Governing law and jurisdiction

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

222 The Parties. irrevocably agree. that the courts of England and Wales shall have exclusive
jurisdiction to settle any dispute or claim arising out of, or in-connection with, this Agreement,
its subject matter or formation (including non-contractual disputes or claims),
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SCHEDULE 1 - LAND CHARGED BY WAY OF LEGAL MORTGAGE

Part'l - Registered Land

DESCRIPTION AND ADDRESS TITLE NUMBER

Part 2 - Unregistered Land

DESCRIPTION AND ADDRESS DOCUMENTIS] EVIDENCING ROOT OF TITLE
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" SCHEDULE 2.- UST OF INSURANCE

[INSERT]
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EXECUTED and DELIVERED : )
as a DEED by HYPERDRIVE INNOVATION LIMITED }
acting by a director; in the presence of: } Director

Witness:

SIGNATUIE it e ernssscsrssesons OO

Address  L.CLOL IS IE AUV IS,

.....................................................................

- QOceu pati'on ...:TIML "’r‘.“?‘f.....i‘.n

EXECUTED and DELIVERED - )

as a DEED by BEYOND WORKING CAPITAL LTD} NESRA
acting by a director ) Director
inthe presence of: )

Witness:

RYT{T: 103 ¢ N O,

OCCUPALION 1siieiarsirmeremesersnersaoreesessressnssssssssresssssssssmenesos
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