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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8620816

Charge code: 0862 0816 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th April 2017 and created by VTIME LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

3rd May 2017 .

Given at Companies House, Cardiff on 4th May 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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Date: ﬁz ?ftfj 2017

Each entity listed in Schedule 1 to this Deed

as chargors

Martin Kenwright.

as lender

Security Agreement

this document is registrable at the UK Companies Registry
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THIS DEED is made by way of deed the a1 day of %ﬁ-}‘* 2017

BETWEEN:

M

(@}

Each entity listed in Schedule 1 to this Agreement (the "Chargors” and each a "Chargor”;
and

Martin Kenwright of Calveley Court, Calveley Haill Lane, Calveley, Tarporley, CWBILE {the
"Lender"),

IT 1S AGREED as foliows:

1.

1.1

Definitions and interpretation

Definitions

‘In this Deed:

“Act” means the Law of Propeity Act 1625;

“Authorisation” means an authorisation, consent, apgrava! resolution; licence, exemption, filing,
notarisation or registration;

"Business Day" means any day that s not a Saturday, Sunday or a day on which the Lender is
closed for general business in London;

“Gharged Intellectual Property’ means the intellectual property rights- charged by this Daed a3
more par“ticmeriy referrad to in Clause 312 {Infellectual Property);

“Colateral” means the assets of sach Chargor for the time being mortgaged, or charged {whether
by way of fixed or floating charge} 1o the Lender or subject to any other security in favaur of the-
Lender by or pursuarnt to this Deed;

"Contracts” means the contracts, deeds, undertakings, agreemerits, rights, warranties, securities,
covenants, guarantees, bonds and indeémnities charded to the Lender pursuant to Clause 3.8
(Contractsy;

"Default Rate" means 2% ger annum abiove the rate of interast applicable to ahy of the Secured
Obligations under the Loan Agreement;

‘Enforcement Event” means the failure of any Obligor to pay anv amounts dermanded. by the
Lender under Clause 8.1 (Repayment) of the Loan Agresment within any applicable time periods
for such payment.

"Environmental Claim” means any claim, procseding, formal notice or investigation by .any
person in respect of any Environmental Law,

"Environmental Law" means any applicable law or regulation which relates to°

{z) the pollution or protection of the environment:
b “harm to or the protection of human health:
- {o) the conditions of the workplace: or
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{cd) any emission or substance capable of causing harm to any living organism of the
awironment;

"Environmiental Permits" means any permit and other Authorisation and the filing of any
notification, report or assessment required under-any Environmental Law for the operation of the
business of any Chargor condiucted on or from the Proparty,

“intellectual Property” maans any present or future patents, trade marks, service marks, designs,
business names, copyrights, database rights, design rights, domain names, rmoral rights,
inventions, confidential information, krowhow ‘and other intellectual property rights and interests
{(which may now or in the future sibsist), whether registered or unregistered, together with the
benefit of all applications and rights to use such asséts;

"Loan -Agreeme'nt*"mea'ns'the secured uncommitted on demand revalving loan agreement dated
on or about the date of this Deed between the Lender and each Chargor,

"Property” maans all tha freahold, leasehold or other immovable progerty from time to time the
subject of any security created by this Deed inciuding, but without imitation, the properties {if any)
more particularly described in Schadule 2 and the benefit of any covenants for title given orentered
into by any predecessor i title of any Chargor and any moneys paid or payable in respect of any-
such covenant but excluding Rack Rent Leases;

"Rack Rent Leases” means &l leasehold property feld by a Chargor and all future lessehold
property acquired by a Chargor after the date hereof, in.each case under a lease granted at a rack
rent for 2 tarm of less than 15 yesrs orwhich has.a term of less than 18 years o run;

"Receiver’ means a receivar of receiver and manager appointed by the Lender under this Deed;-

“Secured Obligations" means all presént and future monies; obligations and liabilities of each
Obliger 1o the Lender under orin connection with any Finance Documents and all other pregent
and future liabilities of any Cbligor to the Lender, in each.case whether actual or contingent, and
whether dwed or incuired glong or-jbintly dhdior severally with another and a5 principal orasg

“surety of in any other capdcity or of any nature;

"Securities” means all present or fulure shares, stocks, warrants, deeds, bonds, loan capital and
othér securities and invesimenis (cerificated or uncertificated) or units in any account or balence
owned by any Chargor or-heid by any nominee on its behalf or rights against any operator of or
participant in any system or faci ity (wherever establishad) ar&vud ng means for the deposit of and
clearanice of transactions in any such'securitiés and all income, rights or property derived fratn or
attaching to the same;

“Sepurity Period” means e pericd commencing on the date of this Deed snd nding on the date

upon which- gll the Secured Obligations have bieen unconditionally and irrevocably paid and

-discharged in full; and

WAT" meang Value Added Tax as provided for in the Value Added Tax Act 1994 or any other tax

‘of a similar nature.

Terms defined in the Loan Agreement

Words or expressions defined in the Loan Agreement shall unless otherwise defined in this Deed
or unless the context otherwise requires, have the same meaning witen used in this Deéed.
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interpratation

Unless a cantrary indication appears, any reference in this Deed to:

(=)
)]

{cy

{d)

if)

(g}

(k)

"assets” includes present and future properties, revenues and rights of every description;

the Lender ora Chargor or any other persan shail b& construed so as to include its
successars in title; paimitied 'a'ssigng and permitted ‘ﬁransferees;

the "Charged Inteliectual Property”, the "Property”, the "Collateral” or the "Secured
Obligations" includes 3 reference to aﬂy part of them or it

Clause and Schedule headings are for ease of reference only;

th'is-'”[}e'ed"-ar_any'ﬂthfef agreement or instrument is a reference to this Deed or that other

-agreemant or instrument as amended, novated, supplemented, exténded or restated:

freehold, leasehold or other immovable property includes all buildings, fixtures, fittings,

fixed plant or machinery frorm time to tme an or forming part of that freehold, leasehoid.
ar other immovable property and the proceeds of sale of that property;

‘the masculine gender includes the feminine and neuter genders and the singular includes

the plural and vice versa;.

& "person” includes any individual, firm, company, corporation, government, state or

-agency of @ state or any associafion, Tust, joint venturg, consortium or ‘partnership

(whether or not having separalte legal persanality);

a provision of law is a reference to that provision as amended or re-shacted:

@ "regulation” includes any regulation, rule, cfficial directive, request or guidelina

{whether or not having the force of law) of any gevemmeﬁtai intergovernmental or
supranational body, agency, departiient or of any regulatory, self-reguiatory or other
authority or arganisation:

"security” means a marigage, charge, pledge, lien of other security interast securing atly
obligation of any parson or any other agreefnent or- arrangement having a similar effect;
and

the terms of any contract or agreement giving rise to or COncemning or securing the
Secired Obligations and of any side agreemant between the parties to this Deed are

Jincorporated inthis Deed 1o the extent required to enstre that any purported disposition

of or purported -agreement to dispose of any freehoid, leasehold or ofher immovable
property contained in this Deed js a valid disposition in actordance with section 2(1) of
the Law of Property (Miscellaneous Provisions) Act 1989,

Effect a5 a Deed

Itis intended that this Deed take effect as a deed notwithstanding the fact that (If executed by the:
Lender) the Lender may only execute this document under hand,
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3.2

3.3

3.4

- 3.5

3.8

Covenant to pay

Esch Chargor sovenants with the Lender that it will pay and discharge to the Lender the- Secured
Obligations on the due date and in the currency specified and otherwise in all respects in the
manngr provided in the Loan Agreemertt and in this Deed,

Mortgages and charges
General

All the security created under this Deed is created with full title guarantee in favour of the Lender
as continuing security for the payment or discharge of the Securad Obligations.

Land
{a) Each Chargor charges by way of first legal mortgage the Property.

{b) Each Chargor charges by way of first fixed charge all present and future estates and.
other inferests in any othier fraghold. leasehold and other immovable property wherever
situate belonging to such Chargor mc: luding. without limitation, all is right, fitle and
interest in the F’rcperty {other than so faras the same is charged by way of first legal
martgage under paragraph {a) above), subject to any necessary consent from the
landiord in the case of any leasehold property. '

Plant.and machinery

Each Chargor charges by way of first fixed charge all plant and miachinery (present.and future)}
owned by such Chargor and its interest in any p!am and machinery for the time baing in its
possession.

Book and other debts

Each Chargor charges by way of first fixed charge:

{a) -all present and future book debts dus or owing or incurred fo such Chargor; and

4] the benefit of all present and future guarantess and securities for such book dehts and

indemnities in respect of them and ali lens, reservations of title, rights of tracing and other
‘tights.enabling such Chargor to enforce any such book-debts.

Credit balances

Each Chargor charges by way of first fixed charge all present and fulure accounts with banks and
the monies deposited in them and interest aceruing and arrears and claims arising in respect of

‘any such accounts.

Insurances

Fach Chargor charges by way of first fixed 'ﬁhargfa'tihe benefit of all presentand futurs insurance
;:m ficies aﬂﬁ mntracts c:a'f ms'ura'na'e reiatiﬂg'm th@"f:}ol ateral and all monies payable under-any
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3.8

3.9
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3

3.2

3.3

Rents and income

Each Chargor charges by way of first fixed charge the benefit of all rentals, rents, service charges
and licence fees (if any) payable under or in respect of any lease, underlease, lenancy or
agreement for lease affecting the Col lateral and all VAT payable on the same; and of all personal
covenanis given by any teriant or occupier of the Property or guarantor of such tenant or occupier

o any Chargor, insofar as the same are capable of being charged.

Contracts

Each Chargor charges by way of first fixed charge the benefit of ali contracts, deeds, undertakings,
agreemenis, rights, warranties, ‘secuiities; covenants, guarantess, bonds and indemnities of any
nature now or at any time entered into by of enjoyed by or held by such Chargor {including but
without limitation any deposit or other sum paid by way of secufity or paid under any contract for
the sale of the Collateral or umdar any option contratt relating to the Collateral {whether or not
such deposit is forfe;ted} insofar as the same are ::apab e-of being chatged, ahd ail compensation
paid in relation to the Collateral).and all VAT payable on it.

Securities-

Each Chargor charges by way of first fixed charge the Securities, together with all present and
future dividends, interest: and other income and all other rights derivinig from or incidental to the
Securities.

Goodwill and uncalled capital

Each Cnargor charges by way of first fixed charge the present and future goodwill of such Chargor
and its uncalled capital for the time being.

Chattels

Each Chargor charges by way of first fixed charge all chattels {other than any charged by
Clause 3.3 {Plant and machinery)), present or future, owned, hired, leased or rented by such
Chargor to any other persen fogethier in each case with the benefit of the reiated hiring, leasing or
rental contract and any guarantee, indeémnity or other security for the performance of the
obligations of any person under or in Tespect of such contract insofar as the same are capable of
being chargad.

intellectual Property

Each Chargor charges by way of first fixed charge:

(a) the patents and trademarks and other inteliectual property rights (if amy) specified i
Schedide 3,

(b) -all of the other Intellectual Property presently belonging 16 it and

{e) all the Intellectual Property that may be acquired by or belong to itin the future.

Raecigin_géarrangements

Each Chargor charges by way of first fixed charge the benefit of any interest rale swap, duirency

swap, ca;} ar a:o!iar arrangament future ummn fc;;ward rate agreemam or D%ther c}eriva@;w@
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345

3.16

347

protecting or hedging any of the Secured Obligations at any time and the benefit of all nghts,
securities or guatantees in respect of them,

Pengion funds

Each Chargor charges by way of first fixed chiaige any beneficial interest, claim or entitlement of
such Chargor {prasant or future) in any pension fund.

Licences

Each Chargor charges by way of first fixed charge the benefit of all Authorisations (present or
future) held or utilised by it in.connection with its business from time to time or any of its present.
or future assets, and the right to recover or receive compensation which might bectme payable to
it in respect of-any such Authorisation.

Floating charge

(&) Each Chargor charges by way of first fioating charge all the prasent and fulure
undertaking and assets of such Chargor not at any time otherwise effectively mofigaged,
charged, assigned or otherwisé secured by way of fixed mortgage, charge, assignment
or other security interest under this Clause 3 (Martgages and charges).

B} Subject to paragraph (¢} below, the Lender may by notite to the Company convert the

' floating charge created by this Clause 3.15 [Fioating charge) (in this clause the “floating

charge”) into-a fixed charge as regards all or any of any Chargor's assets specified in

the notice-at any time after the security created by this Déed has become enforceable,

or if the Lander has reascnable grounds for considering those assels to bein danger of

being seized of sold under any form of distress, attachmem, execution or dther legal

process and the floating charge will- in any event be converted to 2 fixed charge

immediately if any subsequent floating charge is converted to'a fixed charge or if an

administrator is appointed in relation to any Chargor or the Lender receives notice of an
intention o appaint an adnministrator in relation to any Chargor.

fe) The floating charge may not be converted to a fixed _;:ha-rge_ solely by reason of the
occurrence of any event specified in paragraph 43 of Schedule A1 to the Insolvency At
1988 {void provisions in floating charge documents),

(d) Paragraph 14 of Schedule B1 to the insolvency Act 1988 shall apply to_any floating
charge creatad by this Deed, and such floating charge shall become enforceable for the
purposes of paragraph 16 of thal Schedule when the security created by this Deed
betomas enforceable.

Continuing security

The security from time to time created by or pursuant to this Deed shall:

{a) be in addition tc and indepandent of every bill, note, guarantee,. or other security which
the Lender may at any time hold for the Secured Obligations and no prior or other security
held by the Lender over the Collateral shall merge in the security created by or pursuant
to this Deed: and

(b} remain in full force and effect as a continuing security unitit the-end of the Security Period.
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a1

4.2

B

Contracts or documents

If the rights of any Chargor under any contract or document cannot be secured without the consent
of a party to that contract or document:

(&) sych Chargor must promptly notify the Lender;

{0 the security creéated by this Dead will include all armounts which such Chargor may

receive of has recaived under that contract aa"da{mment.bu{_ to-the extent thet contract
or documerit canhot be secured, will exclude the contract or document itself, and

{o} such Chargor must use its reasonable endeavours to obtain the consent of the relevant

person to that contract or dotument being secured under this Deed.
Restrictions on dealing
Negative pledge

No Chargor shall atany time without the prior written censent of the Lender (and fo the intant that
any purported dealing in contravention of this Clause shall be void and of no affect);

{3 creata, or purport to creste, extend or permit to subsist any security over any of its
undertaking or assets, whether in‘any such case ranking in priority to of par passu. with
or after the security created by any Chargor under this Deed ar any other security of the
Lender sreated pursuant 1o this Deed: or

k) sell, transfer, lease Jend or othenwise dispose of whether by means of cne or a number
of fransactions related or not and whether at-one time or over a period of time, the whole
orany part of the Collateral or enter into an agréement f&r sale, transfer, lease, loan or
cther disposal of the whole or any such part of the Collateral other than a saie, transfer,
lease or other disposal on arm’s length terms in the.ordinary course of trading of such
Chargor.

Restriction at HM Land Registry

Each Chargor applies and agrées that the Lender may apply 1o the Chief Land Registrar (by
submitting a form RX1 or otherwise) for a restriction in the following tetms o be entered on the
register or registets of title relating to any Property registered at HM Land Registry and against
which this Deed may be noted: -

“No disposition of the registered estate By fhe proprietor of the registered estate or by the

proprietor of any registersd charge, not being & charge registered before the entry of this:

resiriction, is to be registerad without a written consent signed by the proprietor for the time béing
of the-charge dated [daté] in favour of [Martin Kenwright] referred o in the charges register”

Porfection of the Lender's security
Further assurance.

{a) Each Chargor shall from time to time during the Security Period, whenever reasonably’
requested by the Lender and &t such Chargor's cost, exacute in favour of the Lender, or
as it may direcl; such further or other légal assignments, transfers, mortgages, legal or
cther charges or securities as in each such case thie Lender shall reasonably stipulate
over such Chargor's estate or interest in-any property or assets of whatéver nature or
tenure and wherever situate and forming part of the Collateral for perfecting the security



5.2

5.3

5.4

&1

6.2

intended to be created by this Deed and for facilitating the realisation of the Collateral
created or intended to be created under this Deed.

{b} Without orejudica to the generality of paragraph (a) above, such assignments, transfers,
mortgages, legal or other charges, of securities shall be in such form as shall be prepared
in reasonable terms oh behalf of the Lender and may contain provisions such as those
contained in this Deed or provisions to similar effect and/or ‘such other provisions of
whatever kind as the Lender shall reasonably consider requisite for the improvement or
perfection of the secutity created o intended to be created by or pursuant to this Deed.

(c) Thé obligations of each Chargor under this Clause shall be in addition to and not in
substitution for the covénants for further assurshde deemed 19 be included in thig Deed
by virtue of the Law of Property (Miscellgnecus Provisions) Act 1894,

Deposit of documents

Each Chargor shall promptly upon request by the Lender deposit with the Lender all deeds,

certificates and other documents constituting or gvidencing title to the Collateral, all certificates of

registration or constituting or evidencing such- Chargor's interest frorm time fo lime in any Securities

and Infellectial Pmperty and such cther documents relating to the Collateral as the Lerder may

frown tirne 1o thng reguire:
Affixing of notices

Each Chargor shall during the Security Period. whenever réaschably requested by the Lender and
at'such Chargor's cost, affix to such items of the Coliateral or register, endorse or cause to be
registered orendorsed on such documents as-are referred to-in Clause 5.2 as the Lender shallin
each case stipulate, labels, signs or memoranda in such form as the Lender shall reasonably

'reqmre refe.rrmg of drawing attention to the security created by or pursuant to this Daed,

Notices to third parties

Each Chargor shall from time to time ciuriﬂg the Security Period as requesied by the Lender deliver
any notices to any third party having rights or liabilities in or to dny of the Collateral and will uge all
reasoriable endeavours to procure the issue by such third party of dcknowledgements requamcf by

the Lender.

insurance
Required cover

Each Chargor shall at all imes during. the Security Periad procure that there are maintained such

| insurances as are normally maintained by prudent persons carrying of similar businesses to that

Chargor,
Lenider's right to insure

if a Chargor fails to comply with Clause 6.1 (Reguired cover) after the Lender has required such’

Chargor to do so in writing the Lender may, but is not obliged to, insure and keep insured the

Collateral either in its owh name or in its name and that of any Chargor jointly with any ather
person or in the name of such Chargor with an endorsemant of the Lender's interest save that the.
Lender shail not be entitied urider this Clause 8.2 {Lender's right to insure) to insure against loss
of profits. The monies expended by the Lender on so effecting O renewing any such insurance



8.3

6.4

8.5

7.1

7.2

shall be reimbursed by each Ghargor to the Lender on demand and until so reimbursed shall carry
sﬂtemst from the date of payment to the date of reimbursement at the Default Rate.

Trust

All claims and monies received of receivable under any such insurance as mentioned above shall

ke held by sach Chargor in trust for the Lender and shall be applied by such Chargor in repaying
or reduting the Secured Obligetions, or if the Lender shall so requtire,. in repairing, replacing,
restoring or rebuilding the assets damaged or destroyed.

No avoidance of ingdrance

No Chargor shall do any act or comimit any default by which any policy of insurance may become
void or voidable

Payment of proceeds

No Chargor shall do any act or commit aky default by which the Lender or a Chargor {as the case
may be) may be prevenied from receiving all mionies payable under any policy of insurance
relating to the Collateral and shall ensure that all sums at-any time payable under any of such
policies of insurance of the Collgteral shall be paid to the Lendar or as the Lender shall direct.

Undertakings by sach Chargor

Each Chargor shall at all times during the Security Petiod comply with the Gndertakings contained
int this Clause:

Information

Each Chargor shall provide the Lender, its employees, professional advisers and agents with all
such information respecting such Chargor's business and affairs as the Lender may reasaonably
from time to time require subject always to the Lender adhering to its duty of confidentiality in
réspect of such information.

Pay outgoings

Each Chargor shall punctually pay or cause 1o be paid ali rents, rates, taxes, duties, assessmenis
and other cutgoings payable in respect of the Collateral.

Right of entry

Each Chargor shall permit the Lender and such persons as the Lender may from time to time for
that purpose appoint at reasonable fimes and upon reasonable notice o enfer and’ anspec}t and
view the state and condition of the Property and if any defests or disrepair are found upon suth
inspection the Lender may enter onto the Property and éxecuté such replacemants or removals;
repairs .or works as may be necessary, the cost of which shall be paid by such Chargor 1o the
Lender on demand. No Chargor shell be in breach of this undertaking where the terms of any
lease proh;bit such entry and such Chaz‘gﬁr having used all reasonable endeavours to obtain the
relevant tenant's consent to such entry, hias failed to obtain the requisite permission..



7.3

7.4

Leases and use

No Chargor shall without the prior writien consent-of the Lender:

ta)

(&)

e

(e}

grant or agree to grant (whether i exercise of any statutory power or otherwise) any
lease, underlease, tenancy or agreement for lease of or affecting the Froperty,

confer or agres to confer bn any other person any other right or licence to ccoupy any
land of buildings forming part of the Property or grant any licence {0 assign or sub-let the
Property;

waive, release or vary or agree 10 waive, release or vary any of the terms of any lease,
underisase,  tenancy or agreement for lease affecting the Property including the
determination gr review of any rént nor exgrdige any power 1o @rminale or extand the
same;

accept the surrender of any lease, underiease. tenancy or agreement for lease affécting
the Property; or

chiange or permit or suffer to be thahgad the present Use of the Property,

_save where the above are undertaken in the normal course of business and/or at market value.

Envirorimental

Each Chargor shalk

{a)
{b}
{c]

(d)

e

1

comply with all Environmental Law,
obtain, -maintain and ensure compliance with all requisite Environmental Permits:.

implement procedures fo moenitor compliance with and to prevent lability under any
Environmental Law; :

prompily upon becoming aware of the same, inform- the Lender in writing of any
Environmental Claim against it which'is current, pending or threatened, and of any facts
or cireurnstances which are reascnably likely to resultin any Environmental Claim being
commenced or threatened against it

keep the Lender infarmed of any steps taken or intended to be taken by it In respect of
ary matter referred 10 in paragraph (d) above;

give natice to the Lender as soon as is practicable of any new or additional reguiremants
under any Environmental Law imposed on it or on the Property:

promptly supply the Lender with :::Qpies-af"a;njy.envimrameﬂtai reports, audits or studies
underiaken in relation to the Property, and :

indemnify the Lender and each Receiver and thair respective officers, employses, agenis
angt delegates {each an "Indemnified Party") agains! any cost or expense suffered or
incurred by them which arises by virtué of any actual or alieged breach .of any
Environmental Law (whether by any Chargor; an-Indefmnified Party or any other person)

-and was notcaused by the gross negligence or willful default of the relevant Indemnified

P.asrfyv
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7.5

7.8

7.7

7.8

7.8

7.10

Perform lease covenants

Each Chargor shall observe and perform or (as the case may bej enforce the observance and
performance of all material regulations, covenants and provisions reserved by of contained in any
laase, agresment foriease or tenancy agreement affecting the Property and neither take any step
nor omit 10 take any step whatsoever if in consequence of the taking or omigsion to take such step
such lease, agresment for lease or tenam;y agresrient may be surrenderad or forfeited ar the rent
under it may be ntreased.

Perform restrictive and other covenants

Each Chatgor shall obsewe and perform all restrictive and other covenants and stipulations for
the time being affecting the Prager%y or the use of the énjoyment of the Property,

indemnity against outgoings

Each Chargor shall indemnify the Lender (and as 2 separate covenant any Receiver or
administrator appointed by i) against all existing and fulure rents, taxes; duties, fees, renewal
fees, charges, assessmients, impositions: and outgoings whatsoever (whather ;mpased by deed or
statute or otherwise and whether in the nature of capital or revenui and even though of a wholly
noval charaiter) which now or at any time during the Security Period are payable in respect of the.
Collateral or by the owrier or occupier of the Collateral, If any such sums as are referred to in this
Clause shall be ;;asd by the Lender (or any such Receiver or administrator) the same shall be
repaid by such Chargor on demand with-interest from the time or respactive times of the same
having been.paid at the Default Rata.

Comply with statutory provisions

fach Chargor shall comply or cause compliance in-all respects with all laws and regulations’

{whether domestic or foreign) for the meé being in force and requirements of any competent

authority relating to the Collateral or anything done on the Property by such Chargor and in
particular {but without limitation) shall observe and parform or cause to be observed and performed.

2ll planning laws, permissions, agreements and conditions to which the Coliateral is-subject, and

before such- Chargor serves any discrationary notices such Chargor will obtain the Lender's

‘congent and to obtain or cause to be obtained any developmient or other consent which may be.

requis;te by reason of the develspment of or an the Property.

VAT

No Chargor shall without the: prior written consent of the Lender exarcise any option to waive

exaemption from VAT in relation to the Colisteral and shall give to the Lender ori demand all such’.

details of such Chaigor's registration for VAT purposes as the Lender shall require.

Supply details of notices received

Each Chargor shall give full particuiars to the Lencer of sy notice or order or pmpasai fora notice
or order made, given or issued to such Chargor under or By virtue of any statlte including (without
limitation) planning laws, within fourtezn days of receipt of such nafice, order or proposal by such
Chargor and, if 50 requ;r@d by the Lender, shall produce such notice, order or proposal to the
Lender or its agents and also as soon as practicable take all reasonable and riecessary steps 0
comply with any such-notice, ordér or proposal or {if required to do so'by the Lender) to join with
the Lender at the cost of such Chargor in making such representation or appeals as the Lender
miay deem fit if respiect of any such notice, order or proposat and {without Hmitation) at all imes
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742

743

during the. Security Period to give to the Lender or its agents such informaticn as they shall
reasunably require as to all matters relating to the Collateral.

Notify material matters

Each Chargor shall notify the Lender of any matters materially affecting the vaiueg, enforceability

‘or collectability of the Collaterat and of all material disputes, counterclaims, returns and rejections

by or of customers of such Chargor.

intellectual property

{a)

Each Chargor shail méiﬁtaim protect and preserve the Charged Iritellectual Property and
all necessary certificates, licences; permits and authorisations from time to time required
in relation to the Charged Intellectual Property.

) Each Chargor shall, ¥ requested to do so by the Lender, make entries in any public
register of any Infellactual Praperty rights  (of any nature) comprised in the Collateral
which sither. record the existence of this Deed or the restrictions on disposal imposed by
this Desd.

Becurities

{a) Fach Chargor shall
(i pay ail calls and other payrments due or payable in respect of the Sécurities and

comply with all other conditions and obligations assumed by it in relation to-the.
Securities;

(i not take or allow the taking of any action on its behalf which may result in the
rights attaching to any of the Securities baing altered; and

{iil) copy to the Lender all notices, reporis, accounts, circutars and other documents
relating to the Securities promptly after they are received.

{b} Until the security created by this Deed becomes enforceable:

{0 eaich Chargor has- the right to-exercise (or, as the case may be, instruct the'.
Lender or its riominee to exercise] all voting and other rights relating to the .
Securities provided that such exercise-does not adversely affect the value of the
Securitias; and

e After the security created by this Desd has become enforceable:

1 the Lender may exercise (in the name of 2 Chargor or otherwise) all voting and
other rights in relation o the Securities for the purpose of preserving their value
or reatiging them; dand

{il} the Lender will be entitied to receive and ratain all dvidends, interest and other
distributions paid in respect of the Securities;

{dy Each Charger shall, o the date of this Deied {or such later date as agreed by the Lender),

orif later; on the date of acquisition of anv Securitizs, deposit with the Lender or as the
Lender may direct, ali certificates or other documents of title or gvidence of cwnership in
relation to any of the Securities and sush duly executed instruments of fransfer (with the
narme of the transferee, date and consideration left blank) as the Lender may require o
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7.15

8.1

8.2

8.3

perfect the fitle. of the Lender or its nominee to such Securities andior to enable the
benderto vest such Ser:;urztlea in any purchaser upon exercise of the Lender's power of
szle.

() Each Chargor agress that neither the Landér nor the Lender's nominee will have any
liabifity for (i) i‘amrzg to present any coupon or other document relating to any of the
Securitigs for payment or redemption: (i} falling to accept any offer relating to the
Securities; (i) failing to attend or vote at any mastings relating to the Securities:. (iv)
failing 16 notify a Ghargc;r of any miatters mentioned in this Clause 8.17 {Securities) or of
any communication received by the Lender in relation to the Securities: (v} any loss
ariging out of or in connection with the exercise or non-exercise of any rights or powers
attaching or gccruing to the Securities or which may be exercised by the Lender or any
nominee for the Lender under this Deed.

Not ta je-e:pakﬂise the“{,:uuatera%

No Chargor shali door calse o permit to be done anything which may depreciate, jeopardise or
otherwise prejudice the value to the Lender of the Coliateral.

comi

Each Chargor shall maintairt its cénire of mam interest {(COMI} for the purposes of the EU
Regulation on Insolvency Pr@cescﬁnga 20&3 in the Unrted Kingdom.

Extension and variation of the Act
When Security becomes enforceable

The security created by this Deed shall, for all purposes, become immédialely enforceable on the
accurrence of-an Enforcement Event.

Power of sale

‘Section 103 of the Act shall not restrict the exercise by the Lender of the statutory power of sale
conferred on it by section 107 of the Act. which power shall arise and may be exercised by the

Lender immediately upon the securlty craatad by this Deed becoming enforceable and at any fime
thereafter, and the provisions of the Act re lating to and regulating the exersise of the statutory
power-of sale shali, so far as thay refate 1o the security created by or pursuant to this Deed, be

varied and extended accordingly.

Statutory powers of leasing

(a). ‘The statutory powers of leasing, letting, entering into agreements for leases or fetlings
‘and accepting and agreeing to accept surfenders of leases conferred by sections 99 and
100 of the Act shall nét be exercisable by any Chargor in relation to the Collataral without.
the prior written consent of the Lender, but the toregoing shall not be ¢onstrued a3 s
limitation of the powers of any Receivar.

by ‘Such statutery powers shall be exercisable by the Lender upon the security created by
this Dead bacoming enforceable and at any time thereafter, and whether or not the
Lencer shail then be in possession of the premises proposed {o be leased, so as to
authorise the Lender to make & lease or agreemeant for iesse at a premium and for dny
length of ferm and generally withoutany restﬁctaon on the kinds of leases and agreements
for lease that the Lender may make and ger;eraziy without the necessity. for the Lender to-
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8.5

9.1

9.2

9.3

comply with-any restrictions imposed by or the other provisions of sections 89 and 100
of the Act.

o) The Lendar may deiegate slch powers 1o any person and no such deiegation. shali
pnacﬁude the subsequent exercise of such powers by the Lender itsslf or préclude the
Lender from making a subssquent delegation of such powers to some other parsorn, and
any such delegation may be reveked by the Lender,

Other powers of Lénder

in addition to any other power conferred on the Lender by this Deed, at any time afler the security
created by this Deed has become enforceable; any right, power or discretion conferred or which
may be conferred on a Receiver by or pursuant 1o this Deed may be exercised by the Lender in
relation to any of the Collateral without first appointing 2 Recsiver or notwithstanding the
appointment of & Receiver.

Consolidation of mortgages

The restriction on the right of canschcfa?mg mortgage securities contained in section 83 of the Act-
shall not appiy to this Deed.

Appointment of Receiver or administrator
Timing of appointment

At any time after having been requested so 1o do by any Chargor or upon the security created by
this Deed becoming enforceable or at any time thereafter the Lender may exercise all the: pﬂw@fs
conferred by the Insdlvency Act 1986 on the: holderof a quahfymg fioating charge (as defined in
that Act) and the Lender may appoint one pr more persons to be a Receiver or Receivers of the
whole or any part of the Collateral or an administrator or administrators of such C;hargar in gach
case jn gcoorgance with and to'the extent permitted by applicable laws. The Lender may.

{a) rernove any Receiver previously appointed; and

{B) appoint another person or other parsons as Receiver of Receivers, either in the place of
a Receiver so removed. or who has otherwise ceased o act or to act jointly with 2
Receiver or Receivers previcusly appointed.

Joint Receivers

Ifat any tima and by virtue of any such appointment{s) any two or more persons shal Il hold office
as Receivers of the same assels or income, sach one of such Receivers shall be entitlied (unless
the contrary shall be stated in any deed or other instrument appointing therm) toexercise all powers
and discretions conferred by this Deed of by law on Receivers individually and-to the exciusion of
the oiher or others of them.

Form of appointment and removal

Every such appointment or removal, and every detegation, appointment or remaval by the Lender
i the exercise of any right to delegate ifs power or 16 remove delegates contained in this Deed,
may be made either by deed or by instriment in'writing under the hand of any officer of the Lender

Or afy person authorised in writing by any such officer or, in the case of an administrator or
administrators by notice of appointmeant in the prescribied form, or by any other effective means.
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5.5

Powsers of Receiver — statutory

Every Receiver fof the time being holding office by virtue of an appointment made by the Lender
under this Deed shall (subject to any limitations or restrictions expressed in the deed or other
instrument appointing him but notwithstanding any winding-up or digsolution of any Chargor) have,
in relation to the Collateral; of as the tase may bs, thatgart of the Collateral in raspact of which
he was appointed;

(@)

(b)

all the powers (as varied and extended by this Deed) conferred by the Act on morigagors

-and on mortgagess in possession and receivers appointed under the Act; and

power i the name or on béhalf and at the cost of such Chargoer to exercise all powers
and rights of an absolute owner and do or omit to do anything which such Chargor itself
could do. '

Powers of Receiver specific’

In addition and without prejudice to the generality of the foregaing or any other provision of this
Deed, svery Receiver shall (notwithstanding any winding-up of dissolution of any Chargor) have

(@)

(e}

‘the following powers;

Take possession

power to take possession of, collect and get in alt-or any part of the Coliateral and for that
purpose to meke, or o require the directars of ahy Chargor to which it has been appointed
o make, calls upon the holders of such Chargot's share capital in respact of any such
capital of such Chargor which remains uncallad and to enfarce payment of calis so made
and any previous unpaid calls by taking proceedings in the name of such Chargor or by
his-own name; ' '

Carry on business

power to carry-on, manage, develop, amalgamate, reconstruct or diversify the whole or
any part.of any Chargor's business, including the power where such Chargor has one of
more subsidiaries of supervising, controlling and financing such subsidiary or subsidiaries
{incﬁusi’ve of any bodiss-corporate as are réferred o in paragraph {d} below) and its or
theif buginiess or businesses and the tonduct of such business or businesses;

Sell assats

power to sell or assign the Collateral in such manner and generally upon such terms and
condilions as he thinks fit and to convey or transter the sama in the name of any Chargor,

Formi subsidiaries

power to promote, or subscribe for or otherwise acquire the share capital of any body
corporate with a view 1o such body corporate becoming a subsidiary of 'anyﬁhargar and
pumhasmg, leasing or otherwise acquiring an interest in the Collateral or carrymg on any
business in succession to such Chargar or any subsidiary of such Chargor;

Severance:

power to sever and sell separately from the Collateral all or any fixed plant and machinery
and cther fixtures and fittings comprised in the Collateral.
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(a)

1K)

{m}

improve, develop or repair

power to alter. improve, develop, complete, construct, modify, refurbish or repair any
building.or Jand and to complete or undertake or coricur in the completion or undertaking
{with or without modification), of any project in which any _C‘hargor was concerned or
interestad prior to his dppointment being a project for the alteration, improvement,
development, completion, construction, modification, refurbishment or repair of any
building or land;

Mo statutory restriction on sale eto

power to sell, lease o otherwise dispose of or conicur in ssliing, leasing, accepting
surrenders or otherwize disposing of the Collateral without the restriction mposed by
section 103 of the Act or the nead to observe any of the rastrictions or other provisions
of sections 98 or 100 of the Act and upon such terms as He shall think fit;

Method of sale or disposal

power to:carry any sale, lease or cther disposal of any land or buildings and other
property and assets into effect by conveying, transferring, assigning or leasing in the
narme of any Chargor and for that purpcse o enter into covenants and other contractual
obligations in the name of and so-as te bind such Chargor;

Consents and licences

power to apply for and obtain any appropriate Authorisation in relation to the Collateral,
its usé or development;

Additional land and easements .

power to acquire gdditional land or any interest in land andfor egsaments for the benafit
of any of the Collateral and power to grant aasements or fights over the Collateral;

Chargor's name-

power 16 use any Chargor's name for registration and to effect any necessary election for
taw or other purposes;

Cormpromise

‘power to make any arrangament or compromise or settlement of claims or enter into-any

contracts or arrangements as he shall think fit,

Ansurances.

-power o effect and renew insurances,

_power to take of defend proceedings in.the name of any Chargor to which it has been
appuinted including proceedings for the compulsory winding-up of such Chargor and
‘procesdings for directions uhder section 35(1) of the Insolvency Act 1986-and power to

settle and Compromise any proceedings;
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8.7

(o) Employees

power to employ, engage and appoint such managers, agents, servants and other
employees and professional advisers on such t8rms as he shall think fit including without
fimitation power to engage his own firm in the conduct of the receivership;

i) Borrow money

power 1o raise or barr'awmarkéy:fmm the Lender or any other personto rank for payment
in priority to the security created by or pursuant to this Deed and with or without a
mortgage or miortgage Deed on the Collateral;

(g} Protection of assets

power to-make and effect all repaire and insurances and do all other acts which any
Chargor might do in the ordinary conduct of its business as well for the protection as for
the improvement of the. Collateral and fo commense andior complete any building
operations on the Collateral and to apply for and maintain any planning permissions,
buiiding ragulation approvals and any offier permissions, consents or licences, in gach
cass as he may in his absolute discretion think fit;

{r} |.eases.

power to let the Collateral for such term and at such rent {with or without a premium) as
he may think proper and to accept a-surrgnder of any lease or tenancy of the Collateral
on.such terms ag he may think fit (inciuding the payment of money to a fesses or tanant
an & surrendeary

Y Receipts

power to give valid receipts for ail monies and execute all assurances and things which
may be proper or desirable for realising the Collateral, -and

{t General powers

power to do-all such other things as may seem to the Receiver lo be indidental or
‘canduciva to any othier power vested in him orto be conducive to the realisation of the
sacurity created by or pursuant to this Deed.

Receiver as agent

Every Receiver shall be-desmed at all times and for all purposes to be the agent of any Chargor
which shall be solsly responsitle for his acts and defaults and liable on ‘any conlracts or
efigagements made or entgred into by him and for the paymant of his remuneration. The Lender
shall not be responsible for his misconduct, negligenice or default.

Receiver's remuneration

Every Receiver shall be entitled to remuneration for his services at a rate to be fixed by agreement
betwsen him and the Lender {or, failing such agreement, to be fixed by the Lender) appropriate to
the work and resporigibilities invoived upen the basis of charging from time fo time adopted in
accordance with hig currend pramﬁce or the currgnt practice of his firm and without being limited to
the maximum rate specified in section 108(8) of the Act. The amoimnt of such remuneration may
be debited by the Lender to any Chargor. but shall in any event form part of the Sef:ured
Qi}[rgaiims
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9.9

10.

10.1

0.2

Monies actually received

Only monies actually paid by the Receiver or administrator to the Lender in satisfaction or
discharge of the Sécursd C)b’!;iga'%‘aa'ns and unconditionally and irrevocably retained by the Lender
shall be capable of being applied by the Lender in satisfaction of the Secured Obligations.

Receiver's indemnity

Each Chargér agrees to indemnify and hold harmisss the Receiver from and against all actions,
claims, experises, demands and liabilities {save whiere the same is due to gross negligence or
willful misconduct of the Receiver} whather arising out of contract or tort or in any other way
incurred or which may at any time be incurred by him or by any manager, agent, servant or other
employee for whose debt, default or miscarriage he may be answerable for anything done or
omitied to he done in fhe sexergise or purported exercise of his powers under the provisions of, or
pursuant fo, this Dead,

Other matters relating to-enforcement
Consideration on disposal

{a) In making any sale or other disposal of any of the Collateral in the exercise of their
respective powers {including a disposal by the Receiver to any such subsidiary as is
referred toin paragraph {d) of Clause 10.5 (Powers of Receiver - Form sibsidiaries)) the
Receiver or the Lender may accept, by way of considerafion for such sale or other
disposal, cash, shares, loan capitel of olhel obligations, ncluding without linmitation
consideration fluctuating according to or dependent upon profit of tumover and
consideration the:amount of which'is o be determinsd by a third party.

{2} Any such consideration may be receivable in @ lump sum or by instalments and upon
receipt. by the Recelver shall automatically be and become charged with the payment of
the Secured Obligations.

{©) Any contract for any such sale or other disposal by the Receiver or the Lender may
contain conditions excluding or restricting the personal liability of the Receiver or the'
Lender.

)] Plarit, machinery and other fixtures may be seversd and sold in the exercise of their

respective powers by the Receiver or the Lender separately from the premiges to which.
they are attached without any consent being obtained from anyChargor,

Application of proceeds.

All monies received by the Lender or any Receiver or administrator appointed under this Dead
ghall {subject 1o thé rights ‘and clalims of any person havirg . a security ranking in priority to the
security created by or pursuant to this Deed, or as otherwise required by law) be applied in'the.
following order '

{2} inthe payment of of provision forall costs, charges and expenses incurred and payments

made by the Lender and in the payment of all costs, charges and expenses of and
mc:zdarataﬁ tﬂ the Racmwar‘ﬁ or (as the dase may be) adm;msta'ator s appointment and the
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10.4.

.

12,

12.1

{h in the payment and discharge of any liabilities incurred by the Receiver or administrator
on behalf &f any Shargcxr in the exercise of any of the powers of the Receiver or
administrator;

{c) in providing for the matters (Sther than the remuneration of the Receiver or administrator)
specified In the first three paragraphs of section 108(8) of the Act:

{dh it or towards payment of any debts or claims which are by statute payable in preference
to the Secured Obligations but only to the extent fo which such debts or claime have such
preference;

{e} in or towards the satisfaction of the Secured Obligations,

and any surplus shall be paid {5 the Chargors or other person entitled fo it.

Section 109 of the Act

_mmunaraﬁcn) sbali take ef’fect as and by way of variation and extension to the pmvusmm of section

108 of the Act, which provisions as'so varled and extended shall be deemied incorporated in this.
Deed.

Right of appropriation

To the extent that the Collateral constitutes "financial collateral” and this Deed and the obligations:
of any- Chargor under it constitute a "security financial collateral arrangement” (in each case as
defined in;and for the purposes of, the Financial Collateral Arrangements {No, 2y Regulations 2003
(Sl 2003 No. 3228} or (where the context admits) equivalent Eegnslatﬁoﬂ in any -applicable
jurisdiction bringing into gffect Directive 2002/47/EC on financial collateral atrangements), the
Lender and each Receiver shall have the right at any time after this Deed has become enforcaable
to appropriate all or any part of such financial collateral in or towards satisfaction of the Secured
Obligatichs, For the purposes of this Clause the value of the financial collatersl appropriated shall
be such amount as the Lender or the Receiver determines having taken intd Bocount advice
obtained by it from an independent infvestment or accountancy firm of national standing selected.
oy it

No liability as mortgagee in possession

The Lender shall not; nor shail any Recelver, by réason of it or such Receiver entering into
possession of the: Collateral be liable to account as morigages in possession or be liable for any
loss on realisation or for any default or omission which a mortgagés in possession might be liable
except for its gross nagligence or wilful misconiduct

Expenses

Expenses of preservation and enforcement

Al costs, charges and expenses incurred and all payments made by the Lender or any Recaiver
or administrator appointed-under this Deed in the preservation of any rughts under this Dead or in

‘the lawful exercise of the rights or powers confarred by this Dead of oy law or in the enforcement

of any guarantee in respect of the Secured Obligations, whether or not occasioned by any ach;
neglect or default of any Chafgar shall carry interast (both before and after judgmant) at the
Default Rate from the date incurred until the date the same are unconditionall y and irrevocably

~ paid and dischargad in fuil
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123

124

13

131

Interest

The amount of such costs, charges, expenses and payments and interest referred to in Clause
13.1 (Expenses of preservation aid enforcement) and all remuneration payable under this Deed
shall be payable by each Chargor on demand. All such costs, charges, expenses and paymenis
shall be paid and charged as between the Lender and each Chargor on the basis of a full inderrinity
and not on the basis of party and party or any other kind of taxation.

indemnity

The Lender and every Receiver, administrator, attorney, manager, agent or other person

‘appointed by the Lender under this Daed shall be entitied to be indemnified out of the Collateral

in.respect of all liabilities and- expenses. pfoperly incurred by them in the execution or purported
gxecution of any of the powers; authorities or discretions vested in them pursuant to this Deed and
against all actions, proceedings, costs, claims and demands in. respect of any matier or thing dong
or omitted in -any way relating to the Collateral arid the Lender and any such Recelver or
administrator may retain and pay all sums in respect of the same.out of any mornies received under
the powers conferred by this Deed.

Stamip dutles

'E_ach'{ihargmr shall pay and, immediately.on demand, indemnify the Lender against any kability it

incurs.in respect of any stamp, registration and similar tax or duty which is or becomes payable i
connection with the entry info, performarnce or enforcemeant of this Deed.

Power of Atforney
Appointment and powers
Each Chargor, by way of security. irevocably appoints:

(a) the Lender:

- each and every person whom the Lender shall from time to time nominate in writing under

the hand of any officer of the Lender,

(&} each -and any Receiver for the time being holding office as such; and
{cl} each and any administrator appointed by the Lender and for the time being holding office.
as such;

jointly and -aiso severally its attorney and attorneys for it and in the name of sush Chargor and
otherwise on its behalf and as its act and deed to sigh, seal, execute, deliver, perfect and do all
deeds, instruments, ‘acts and things which may be reasonably requirsd {or which the Lender or
any such Receiver or administrator shall | reasonably. consider requisite) for carrying out any
obligation imposed on such Chargor by or pursuant to this Deed of the Loan Agreement {enclﬁ_dmg
sut riot limited to the obligations of such Chargor under Clause 5.1 (Further assurance) and the
statutory covenant referred to In such Clause), for cafrying any sale, lease or other dealing by the
Lender or such Receiver or administrator into effect; for conveying or transferrmg any legal estate
or other interest in land or othar property or assst, for getling in the Coliatéral, to endorse such
Chargor's name on cheques and other forms of payment or security, to sign such Chargor's name

‘onh afy inveice or bill of lading or draft and generally for enabling the Lender and the Receiver or

administrator to exercise the respective powers conferred on them by or pursuant to this Deed or
by 1w,
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13.3

134

14,

15.

16..

161

Delegation

The Lender shall have full power to delegate the power conferred on it by Clause 141

{Appointment and powers), but nio such delagation shall preciude the subsequent exerciss of such
power by the Lender itself or preclude the Lender from making a subsequent delegation to some
other person; and any such delagation may be ravoked by the Lendar at any time.

Ratification

Each Chargor shall ratify and confirm all transactions entered into by the Lender or such Receiver
or-administrator or delegate of the Lender in the exercise o purporied exercise of their respective
powers and all transactions enterad into, documents executed and things done by any of them by
virtue of the power of attorney given by Clause 14,1 (Appointment and powers).

Expenses

Al maney properly and reasonably expended by-any such attorney shall be-deémed to be
expensas incurred by the Lender under this Deed.

Protection of purchasers

Ne purchaser or other person dealing with the Lender or its delegate or any Recseiver or
admiristrator appointed under this Deed shall be bound 16 see of inquire whether the right of the

. Lendéror such Receiver or administrator fo exercise any of its of his powers has arisen or become

exercisable or be concerned with notice to the tontrary, or be concerned to see whather any such
delegation by the Lender shall have lapsed for any redscn or been revoked.

Redemption of prior morigages

The Lender may, at any time after the security created by this Dead has become enforceable,
redeéem any prior security against the Collateral or procure the transfer of such priar securily fo
itself and may setfle and pass the accounts of the prior security holder. Any accaunts so settled
and passed shall be conclusive and binding on each Chargor. All grincipal monies, interest, costs,
charges and expenses of, and incidental to, such redemption and transfer shall be paid by each
Chargar to.the Lender on demand.

Set-off.
Consolidation of accounts

in addition to any general lien or similar right which it may be entitled to exercise at-any time under’
any contract or arrangement with any Chargor or by operation of law, the Lender shall have the
right at any time after this Deed has betome enforéeable without notice to any Chargor to combine-
or consolidate all or any of a Chargor's thien axisling accounts opened pursuant to this Deed or
ctherwise with the Lender with any liabilities of ary Chargor to the Lender and to set off or transfer
any sum or stms standing 16/ the credit of any one or more of such accounts in or towards.
satisfaction of any of the liabilities of any Chargor to the Lender on any other such account orin
any other respact. The liabilities referred to in this Clause may be actual, confingent, primary,

-collateral; several-or joint liabilities. and the accounts, sums and liabiiities referrad to in this Clause

may be denominated in‘any currency.
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17,

7.2

17.3.

17.4

Set-off

In-addition to any right which it may be entitled to exercise at any time under any contract or

arrangament with any Chargor or by cperation of law. after this Deed has become enforceable the
Lender may set off ‘any Secured Obligations due and payable by any Chargor against any
obligation (whether or not matured) owed by the Lender to any Chargor regardiess of the place of
payment or currenicy of either obligation. If the obligations are in different currencles, the Lender
may convert any obligation in the manner provided in Clause 20,

Payments

_ ‘Manner of payment

All paymeénts to be made by any Chargor usider this Deed shall be made in the same currency in

which the relevant Secured Obligations are expressed to be payable.

Taxes

All payments by any Chargor under orin connection with this Deed shall be made without set-off

‘o counterclaim, free and clear of and withaut deduction for or on account of 2l taxes: ‘All taxes in
respect of this Deed and payments under it shall be for the account of and shall be paid by each

Chargor for its own account prior to the date on which penalties aftach to such taxes. ¥ any
Chargor is compelied by law to make payment subject 1o any tax and the Lender does not actually
receive for its own benefitor'the dus date a nét amount equal to the full amount provided for under
this Deed, siich Chargar will pay ail necessary additicnal amounts 1o ensure receipt by the Lander
of the full amounts so provided for. Each Chargor will indeminify the Lender n respect of all such

taxes dpon the Lender providing to such Chargor evidence that the Lender has suffered or incurred:
any Habibty 10 pay such faxes.

Tax credits

if the Lender récéives the benefit of & tax gradit or an alliowance resulling from-a paymignt which
includes an additional amount paid by any Chargor under.Clause 17.2 (Taxes), it shall {to the
extent that it can do so without prejudice 10 the retention. of such credit or aliowance and to the

‘extent that it is not unlawful-or contrary to-any official directive for it to do so) pay to such Chargor
such part of that benefit as s, In the reascnable opinion. of the Lender, atiribuible to the

withholding or deduction giving rise to payment of that additional amount, provided that the Lender
shall:

{a} be the sole judge of the amount of any such benefit to be so paid to such Chargor and of
‘the date on which it s réceived by the Lender;

{b) have an absolute discretion as to the arder and manner in which it employs or claims tax

oracity and alfowances available 1o and

{cy not be obliged to discloss to any Chargor or any sther person any confidential information

regarding its tax affairs or tax computations.
Appropriation of payments
The Lender shall have an absolute and unfettered right to appropriate any payments received from
any Chargor to such zndeb%edness of such Chargor under the Finance Documents as the Lender

may determing, to the-exclusion of any-right on the part of such Chargor to make an appropriation
in réspect of such payments.
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18.

18.1

18.2

19,

20,

209

202

20.3

Currency

Currency indemnity

If any sum due from any Chargor under this Deed (a "Sum”), or any order, judgment or award
given or made in relation to & Sum, has to be converted from the currency (the "First Currency™)
in which that Bum is payabis into @ncther currency (the "Second Currency”) for the purpose of:
{a) making or filing a claim or proof against such Chargor: of

{0 obtaining ‘or enforcing an order, judgment or award in relation to any litigation or
arbitration procesdings,

each Chargor shall as an independent obligation, within three Business Days of demand,

indemnify the Lender ggainst any cost, loss or liability arising cut of or as aresuit of the conversion’
including any discrepancy. between (I} the rate of exchange uged to convert that Sum from the
First-Curfency into the Second Curréncy arid (i) the rate or rates of exchange available to the'
Lender at the time of its receipt of that Sum.

Waiver

Each Chargor waives any fight it may have in any jurisdiction to pay sny amount under this Deed
in & currency other tham that in which it is expressed to ba payable.

Suspense account
For 8o long as any of Secursd Obligations is outstanding, all moniés received, recovered or
realised by the Lender under this Deed (inciuding the proceeds of any conversion of currency)

may in the discrefion of the Lender be credited to an interest beating suspense of impersoria!
account and may be heid in such-account for 8o long as the Lender may think fit

The Lender’s remedies
Effect of release

Any receipt, release or discharge of the: security provided by, or of any liability arising under, this
Deed shall not release or discharge any Chargor fram: any fiability to the Lender for the same or

-any dther-liability which may exist independently of this Deed.

Arrangements with third parties

The Lender may in its discretion grant time or other indulgence, or make any other anangement,
variation or release with, any person or persons not party ta this Deed (whether or not such person
or persons are jointly liable with any Chargor) In respect of any of the Secured Obligations-or of
any other security for, or guarantee in respect of, the Securad Obli igations, without préjudice either

Iothe securily Srested by or pursuant to this Deed or to-the liability 6f any Chargor for the Secured

Obligations or the exercise by the Lender of any ragﬁtﬁ remadies and privileges conferred upon it
by this Dead,

Rights cumulative

The rights, powers and remedies. provided in this Deed are cumulative and are o, nor are they
to be construed as, exclusive of any rights, powers or remedies provided by law, or under any
other dmcument or agreament.
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20.4

20.5

208

1.

22.

7,

4.

Waiver

No failure by the Lender o exercise. or delay in-exercising, any right or remedy provided by this
Deed or by law, shall operate as a waiver of siich right or remedy, nor shall any single or partial
waiver of any right of remedy préciude any further or other éxercise of that right or remedy or the
exercise of any other such right or remedy, '

Costs

All the costs, charges and expenses of the Lenider properly incurred in relation fo the negotiation,
preparation, printing, execution, registration -and perfaction of this Deed shall be reimbursed by

-each Chargor to the Lender within five Business Days of demand on a full indemnity basis and

unlem $0 paed shall. carry interest from the date incurrad to the date of reimbursement at the

insolvency relation back

{a) Any-settlemant ar diacﬁarge vetwean-the Lender and any Chargor shall be conditional
upon no security of or payment to, the Lender (whether by such Chargor or otherwise)
being avoided or reduced. or réquired fo-be paid away by virlue of any requirement
(whether or not having the force of law) or enactment; whether relating to bankruptey,
insolvency, iquidation, administration or ctherwise, atany time in force or by virtue-of any
abligation to give effect to any prafereme or priofity and the Lender shall be entitied to
recover the value of afmiount of aity Sush security or aayment from any Chargor as i such
settlement or discharge had not pocurred.

(b} If the Lander réasonably considers that an amount paid by any Chargor {or any other
' pérson) to the Lender under any contract or agreemant giving rise to, concerning aor
securing the Sacured Obl ligations is capable of being avoided or set asida on the winding-
Up or adrminisiration of such Chargor or such other person or ctherwise then that arfount.
shall not be considered fo have been irrevocably paid for the purposes of this Deed.

Provisions severable
Evary provision contained inthis Deed shall be saverable and distinct from avery other arovigion
and if at any time any one or more of such provisions ‘is- or becomes invalid, iflegal or

unenforceable, the validity, legality and enforceability of the remaining such provisions shall notin
any way be affscted.

Thie Lender's discretion

Subiect o any provision expressiy to the contrary and subject to any duty imposed by general iaw,
any pover which may be exercised or any determination which may be made undér this Deaed by
the Lender may be exercised or made in the absolute and unfettered discretion of the Lender.
Certificates

Any certification or determination by the Lender of a rate of amount under this Deed is, in the
absence of manifest error, concliisive avidence of the matters to which it relates.

Assignment

The Lender shall be entitled at-any time to-assign all or-any of its righits-and benafite under this
Desd to any person to whom the rights and benefits of the Lender under the Loan Agreement are
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5.

26.

27,

28.

29,

281

282

assigned or transterred in accordance with tts terms and this Deed shall remain in full force and
gHfect after, and shall continue to securs the Secured Dbi igations after and resulting from, any

such assignment or transfer.

Release

Upon the expiry of the Security Pericd (but not otherwise), the Lender will, at the request-and cost
of each Chargor. take whatever action is necessary to release the Collateral from the security
created by this Deed.

Third party rights

Unless expressly provided tothe contrary in this Deed, a person whe is not a party to this Deed
has no right under the Contracts (Rights of Third Parties) Act 1985 to enforce or enjoy the benefit

of any term of this Deed. Notwithstanding any provision of this Deed, the consent of any person

who is not & party to this Deed is niot requiréd to rescind or vary this Deed at any time.

‘Gounterparts

This Dead may be éxecuted in any number of couriterparts and by the different partigs-on separate
counterparts and this will have'the same effect as if the signatures on the counterparts were on a
single copy of this Deéd and each such counterpart shall be treated as an oniginal. -
Notices

Any notice or other communication to be made undeér or ih connection with this Deed or by

‘applicable law shall be made as provided in the Loan Agreement

any

‘Governing law and jurisdiction

Governing law

This Deed and any non-contractual obligations arising out of or in connection with it shall (save to
‘the extent expressly stated 1o.the contrary) be governad by English law.

Jurisdiction

{2} The courts of England have axclusive }uris»d'ctian to sattle-any dispute arising out of or in

connection with this Deed (including & dispute relaing to the existence; valdity or
termination of this Deed or any non-contractual obligation arising out of or in connection
with this Deed) (a “Digpute”).

(b The parties to this Deed agree that the courts of England are the most-appropriate and
convenient courts to settie Disputes and docordingly no party will argue to the contrary.

(c) This Clause 20.7 is for the benefit of the Lender only. As a result, the Lender shall not
be prevented from taking proceedings relating to-a Dispute I any. other courts with
jurisdiction. To the extent allowed by law, the Lender may take concurrent proceedings
in-any nutnber of jurisdictions.

EXECUTED as a DEED and dalivered on the dats stated at the beginning of this document.
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Schedule 1

Chargors

VTime Holdings Limited

‘England and Wales

08763315

WTime Limited

England and Wales

08620816
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Schedule 2
Details of the Propearty

Property

NONE

Interest

Title Number/Description
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Schedule 3
Details of Registered Intellectual Property

Trade marks

VTime | UK 'v;t"ime-_ | 3133088 |23 Registered 1 8, 10, 35,
3

Holdings | October 8 41,42 |

| Limited | _ | _ 2018 e

Domain names

-  yfime.couk

= ylime technology

w yhime ek
viimeoo uk

«  viimenet
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Lender

SIGNED as a DEED by MARTIN KENWRIGHT in
présence of '

Signature

Ocoupation ..o
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The Chargors

EXECUTED as a DEED by VTIME HOLDINGS LIMITED acting

by a director inthe presence of i
toe Bt

Szgnatur& Ezf d rectar

Signature of witness ... % NS AL

D WethowsTes)

Print name ... "

Address

Occupation-

EXECUTED as 2 DEED by VTIME LIMITED acting by a director
in the presence.of; T

Ssg nature c::f cﬁ ractcz{

Signature of witniess 4.\ A we
Prntname ..o 40

Address 4N

Qceupation ... oo d bl
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