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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10125023

Charge code: 1012 5023 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th October 2020 and created by PURE BUSINESS
GROUP LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 22nd October 2020 .

Given at Companies House, Cardiff on 23rd October 2020

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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BLA PIPER

DATED 16 O elobers 2020

(1) PURE BUSINESES GROUP LIMITED
a5 Chargor

—and -

{2) CLOSE INVOICE FINANCE LIMITED
as Chargee

DEBENTURE

DLA PIPER

I CERTIFY THAT, SAVE FOR MATERIAL REDACTED

- PURSUANT TO $852G OF THE COMPANIES ACT 2006,
THIS IS A TRUE. COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT
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THIS DEBENTURE is made on ! 5 C) e (30—? b L 2020

BETWELEN:

() PURE BUSINESS GROUP LIMITED, a company incorporated under fhe laws of England
and Wales with company number 10125023 and its registered office at Fourth Floor Building
8, Princes Parade, Liverpool, Merseyside, United Kinpdom, L3 1DL (the "Charger™); and

(2).  CLOSE INVOICE FINANCE LIMITED & compaty incdrporated under the Taws of England
and Wales with company number 00935949 of 10 Crown Place, London, EC2A 4FT (the
*Chargee"').

T IS AGREED:

f.  DEFINITIONS AND INTERPRETATION

1.1 Definitions
Ta this Deed af all times the following ternis have the following meanings: -
" Aet' means the Law of Property Act 1925;

" Assigned Assets” means the Security Assets expressed to be assigned pursuant to clause 4.2
(Security assigrments);

" Anthorisation™ means an authorisation, consent, approval, resolution, licence, exemption,
filing, notarisation or registeation; '

"Charged Tovestments” means the Chaxgéd' Securities and all present and future Related
Rights accruing to all or any of the Charged Securities; .

"Charged Securitfes” means all stocks, shares, debentures, bonds, warrants, -coupons;
negotiable instruments, certificates of deposit or other securities or “fnvestments!” (as defined
in part I of schedule I to the Financial Services and Marksts Act 2000 as in force at the date
of this Deed) now or in future owned (legally or beneficially) by the Chargor, held by a
nominee, trustes, fiduciary or clearance system on ifs behalf of in which the Chargor has an.
interest at any time; ' '

“i¥ebenture Security" means the Security Triferest created of évidenced by or pursuant o this
Deed;

"Default Rate' has the same meaning as that term is. defined in the Funding Apreemeiit;

"Delegate' means any delegate, sub-delegate, agent, attorney of co-trustee appointed by the -
Charges or by a Receiver;

"Enforcement Tvent' means each of the events specified in clause 12.1;
"Finance Document" means this Deed, the Guarantee, any Funding Agreemetit, any other

Security Interest executed by the Chargor pursuant to any Funding Agreement amd any other
documents desipnated as such by the Chargee or pursuant to any Funding Agrocment;
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"Funding Agreement” means all and any loan agreements, facility letters or other documents
entered into between the Chargor and the Chargee which give rise to Secured Obligations;

nGarantee" means the deed of guararitee and indemnity dated on or around the date of this
Deed and granited by, amongst others, the Chargor in favour of the Chargee;

"Insurances” means all _policies of insurance {and all cover 'notes) which ate at any time held
by or written in favour of the Chargor or in which the Chargor from time lo time has an inferest;

“Intellectual Property” means all legal and/or equitablé interésts (including the benefit of all
licences in any patt of the world) of the Chargor in, or telating to any patents, trade marks,
service marks, designs, business names, copyrights, database rights, design rights, domain
names, moral rights, inventions, confidential information, know-how and other intellectual
property rights and inferests (which may now or in the future subsist), whether registered or
unregistersd and the benefit of all applications and rights fo use such assets of the Chargor -
(which may now or in the futute subsist);

"Party't means a party to this Deed;

"Permitted Security™ %ﬁeaﬁs any Security Interest approved by the Chargee in writing prior
to the date of this Deed;

"Planning Acts™ means (a) the Town and Country Planning Act 1990, (b) the Plavining (Listed -
Buildings and Congervation Areas) Act 1990, (c) the Planding (Hazardous Substances) Act
1990, (d)the Planning (Consequential - Provisions) Act 1990, (e)the. Planning and
Compensation Act 1991, (f) any reguiations made pursuant to any of the foregoing and (g)yaty
other legislation of a similar nature; '

"Quasi-Security' means an atrangement or transaction by the Chargor to: (a) sell, transfer or
otherwise dispose of any of its assets on terms whereby they are or mdy be leased to or re- -
acquired by the Chargor: (b) sell, fransfer or otherwise dispose of any of its Receivables on
recourse ferms; (c) enter into any arrangement under which money or the betiefit of a bank or
other accouttt may be applied, set-off or made subject to a combination af accoutits; or (d) enter
into any other preferential arrangement having similar effect in circumstances where the
arrarigement of transaction is entered into primarily as a method. of raising monies or of
financing the acquisition of an assét;

"Real Property" means all estates and intercsts int freehold, leasehold and other immovable
property (wherever situated) now or in future belonging to the Chargor or in which the Chargot
has an interest at any time (including the registered and unregisteréd land (if any) in England -
and Wales specified in the schedule (Defails of Security Assets), together with: (a) all buildings
and fixtures (including trade fixtures) and fixed plarit and machinery at any time thereon; (b) all
easements, rights and agreements in respect thereof; and (¢) the benefit of all covenants given
in respect thereof,

"Receivablest means all present and future book debts and other debts, réntals, royaltics, fees,
VAT atid monetary claims and all other amounts at any time recoverable or receivable by, or
dise-or owing to, the Chargor {whether actual or contingent and whether atising under contract
or in any other manner whatsoever) together with: (a) the benefit of all rights, guarantees,
security and remedies relating to any of the foregoing (inchuding negotiable: instruments,
indemnities, Téservations. of property rights, rights of tracing and unpaid vendor's liens and
_similar associated rights); and (b all procéeds of any of the foregoing; o
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"Receiver'! means a recetver; or receiver and manager or administrative receiver of the whole
or any part of the Security Assets appointed by the Charges under this Deed;.

"Relfated Rights" means, in relation to any Charged Security: (a) all dividends, distributions
and other incotie paid of payable on the retevant Charged Seourity or on any asset referred to
in part (b) of this definition; and (b} all rights, monies or property aceruing or offered at any
time in relation to such Chatged Secwrity whether by way of redemption, substitution,
exchange, bonus or preference, under option rights or otherwise;

"Secured Obligations” means all present and futire monies, obligations and liabilities (and -
whether on or ai any time after demand) due, owing ot incurred by the Chargor to the Charges-
(whether actual or contingent and whether owed jointly or severally or alone or in any other
capacity whatsosver and whether as prineipal or surety {or guarantor or cautioner)), inchuding
under of pursuant to the Finance Docutents, and including any money and Habilities-of the . -
Chargor to a third party which have been assighed or novated to or otherwise vested in the -
Chargee in any manner whatsoever and in any currency, together withy '

(ay  allinterest, fees, discount, commissionand other Tawful charges or expenses which the
Chargor may in the course of its business charge or incur in respect of any of those
matters or for keeping the Chargor's account;.and

(b)- all costs and expenses (including legat fees) incurred by the Chargze, its agents and
nominees in connection with the Chargor, the Seciwity Assets or the preservation or
-enforcement of its rights against the Chargor,

so that interest shall be computed and compounded according to the usual rates and practive (or
otherwise agreed in writing) after as well as before any demand rade or judgment or decree
contained under or in relation to this Deed;

"Security Assets' means all property and assets from. firme o time mortgaged, charged or -
assigned (or expressed to be mortgaged, charged or assigned) by or pursaant to this Deed;

“Seeurity Interest” means a mortgage, charge, pledge, lien or other security interest securing .
any obligation of any person or any other agreement of arrangement having & similar effect;
"Security Period™ meams the period beginning on the date of this Deed and ending on the date
on which all the Secured Obligations have been unconditionally and irrevocably paid and -
discharged in full and the Chargee has no further commitment, obligation or lizbility in respect
of the Chargor;

"Bubsidiary™ means & subsidiary within the meaning of section 1159 of the Companies ‘Aot
2006; and

AT means value added tax as provided for in the Value Added Tax Act 1994 and any other
tax of a similar nature. : '

12 Interpretation .
{ay Unless a contrary indication appears, any referénce in this Deed to:

€)] the "Chargor", the "Chargee" or any other persdn shiall b construed so as.
to include its successors in title, permitted assigns and permitied transferees;

LDEA.DE/AS967/12025 /UKM/105204480.1 ' 9
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(e)

®
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{i) "this Deed", a "Funding Agreement" any other "Finance Document" or
‘any other apreement or instrument shall be construed as a reference to this
Deed, a Funding Agreement, a Findnce Documment or such other agreement or
instrument as amended, supplemented, extended, restated, novated and/or
‘replaced in any manner from tifme 16 time (however fundamentally and even if
any of the same increases the obligations of the Chargor or provides Tor further
advances);

[ii an Enforcement Bvent which 18 "eontinuing" shall be construed as teaning an
4 14

Enforcement Event that has not been waived in writing by the Chargee or
remedied to the satisfaction of the Chargee;

(iv) . “including® or "includes™ means including or inchides without limitation;
(v).  “Secured Obligations' includes obligations and liabilities which would be
treated as such but for the Hquidation, administration or dissolution of or

similar event affecting the Chargor;

(vi)  a provision of law is a reference to'that provision as amended or resehacted;
- and .

(vii) the singular inicludés the plural and vice versa.

References to clauses are to be constiued, uriless otherwise stated, ag references to

clauses of this Deed,

. Clause headings are for cotvenience only and shatl tiot affect the construction of this

Deed.

Each undertaldng of the Chargor (other than 2 payment obligation) contained in this
- Deed: o

(i) must be complied with at all times during the Securi'ty Period; and

(i) isgiven by the Chargor for the benefit of tho Chargge.

“The terins of any other documert in relation to the Secured Obligations and of any side
letters between any of the parties to them in relation to such document are incorporated
inthis Deed to the extent required to ensure that any disposition of the Real Property

contaitied in this Deed fs a valid disposition in‘accardance with section 2(1) of the Law
of Property {Miscellaneous Provisions) Act 1989,

If the Chargee reasonably considers that an amount paid by the Chargor to it is capable
of being avoided or otherwise set aside on the liquidation or administration of the
Chargor, ther that amouit shall not be considered to have been irrevocably paid for the
purposes.of this Deed. '

Where the Charpor cofsists of two of more j;:}atr’t’ies:

(i), such expression shall in this Deed mean and inchude stich two oF moré parties
and sach of them or (as the case may require) any of them;

LDE/LDEMSI67/12623 /UK M/105294480.1 ' ' 3.



1.3

2.

3.1

32

(i) all covenants, charges, agreements and undertakings expressed or implied on
' the part of the Chargor in this Deed shall be deemed to be joint and several
covenants charges agreements and undertakings by stich parties,

{iif)  vach stiall be bound even if any other of them intended or expressed to be
bound by this Deed shail not be so botnd; and

(iv}- the Chargee may release or discharge any one or more of them from all or any
liability -or obligation under this Deed or may make any arrangement or
composition with any such person withouit thereby releasing any other or others:
of them or othierwise prejudicing any of its rights under this Deed ot atherwise;

(h)  The Parties intend that this documerit shail take effect as a deed notwithstanding the.
fact that a Patty may only execute this document under hand.

“Third party rights

A person who is iot-a Party has no right under the Contracts (Rights of Third Parties) Act 1999,
to enforce or enjoy the benefit-of any term of this Deed. '

COVENANT TO PAY |

The Chargor, as principal obliger and not merely as surety, covenanits in favour of the Chargee _
that it will pay and discharge the Secured Obligations on demand.

Drefault interest

(8)  Any smoutt which is not paid under this Deed when due shall bear interest (both before
and dfter judgment and payable on demand) at the Default Rate from the due date until
the date on which such amount is uiconditionally and irrevocably paid and discharged
in fult on a daily basis. ' :

{b) Default intercst will accrue from day fo day on a year of 165 days and will bs

compounded at such intervals as the Chargee states are appropriate.
GRANT OF SECURITY. -

Nature of seciirify

All Security Interests and dispositions created or made by or pursuant to this Deed are created

or.made:
(&) in favour of the Chargee;

by, with full title guarantee in accordance with the Law of Property (M'isfcellaﬁéous
Provisions) Act 1994; and

{5y as continuing security foi paymernt of the Secured Obligations.

Qualifying ﬂuaﬁn_g charge-

“Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to any floating charge created

by or pursuant to this Deed (and each such fluating charge is a qualifying floating charge for
the purposes of the Insolvency Act 1986). :
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4, FIXED SECURITY

41  Fixed charges

‘The Chargor charges and agrees to charge all of its present and future right, title and interesi in
and to the following assets which are at any time owned by the Chargor, or in which it from
time to time has an intetest: :

(a)

(by

O

(d)

@

-

(8

(Y

(OF

by way of first legal mortgage:

Ay the Real Propetty (if anjf) spéciﬁed i the schedule (Déz‘ailﬁ of Security Asseis);

-and

@y all other Real Property (if any) at the date of this Deed vested in, or charged $0,

the Chargor (not chiarged by clause 4.1(a)(i));

“by way of first fixed charge all other Real Property and all interests in Redl Property

(not charped by clause 4.1(a)), all licences to enter upon or use land and the benefit of

a1l other agreements relating to land and the proceeds of sale of all Real Property;

by way of first fixed charge all plant and machinery (not chatged by clause 4.1(a) or
4.1(b)) and the benefit of all contracts, licénces and warranties relating to the same;

by way of first fixed chacge:

1) alt computers; vehicles, office equipment and other equipment (nof charged by

“¢lanse 4.1{c)); and
(i) - and the benefit of all contracts, licences and warranties relating to the samé;

other than any which aré for the time being patt of the Chargor's stock-in-trade of works

in-progress;

by way of first fixed charge the Charged Securities together with (i) all Related Rights

from time to time aceruing to those Charged Securities. and (i) alt rights which the
Chargor tay have at any fime against any clearance or settlement system or any -

~ custedian in respect of any Charged Investments;

by way of first fixed charge all accounts of the Chargor with any bank, financial

 institution or other person at arny time and all monies at any time standing to the credit -
of such accounts, together with all interest from time to time acctued or aceruing. on '

such monies and all rights to repayment of any of the foregoing;

by way of first fixed chiarge the Intellectual Property;

o the extent that any Assigned Asset. is riot 'éffé(:ﬁvely assigned under clavse 4.2
. (Security assignmenis), by way of first fixad charge such Assigned Agsel;

iﬁy way of first fixed charge (to the extent not otherwise charged or assigned in this
Deed):

(D) the benefit of all licences, consents, agresments and Authotisations held -or

used in connection with the business of the Chargor or the use of any of its -
assets; and :

LB/ DE/AS567/12025 1/UKM/ 105294480.1 ' ' 5



4.2

4‘3 N

6.1

(ii) any letter of credit issued in favour of the Chargor and all biiis of exchange and
other niegotiable instruments held by it; and

() by way of first fixed charge all of the goodwill and uncalled capital of the Chargor.

‘Security assignments

The Chargor dssighs and agrees o assign absolutely (subject io & proviso for reassignment on
redemption) all of its present and future right, titte and interest in and to:

(2) the Insurances and all claims under the Insurances and all proceeds of t’he_Insurancés;.
-and :

() aftother Receivables..

To the extent that any Assigried Asset is not assignable, the assignment which that clause -

purports to effect shall operate as an assignment of all present and future rights atd claims of
the Chargor to any proceeds of stuch Insurances. :

 Notice of assignment and/or charge - immnrediate notice.

Immediately upon request by the Chargee the Chargor shall in réspect of each of its Insurances,
detiver a duly completed notice of assignment to sach other patty to that Insurance, and shalt
use its reasonable endeavours to procure that cach such pariy executes and delivers to the
Charpee an acknowledgement, in each case in such form as the Chargee shall require.

FLOATING CHARGE

‘The Chargor charges and agrees to charge by way of first floating charge all of ity present and
Tuture: . : _
(a) assets and undertaking (wherever lovated) nét otherwise effectively charged by way of
fixed mortzage or charge or assigned pursuant to clause 4.1 (Fixed charges); clause 4.2.
. (Security assignments) or any other provision of this Deed;-and

(by . (whether or not effectively so charged or assigned). heritable property and all other
© - property and-assets in Scotland.

CONVERSION OF FLOATING CHARGE
Conversion by notice

The Chargee may, 53!‘ written notice to the Chargor, convett the floating, c;:har'ge created under
this Deed into a fixed charge as regards alt or any of the assets of the Chargor specified in the

‘natice if:
{a) an Enforcement Event has occurred; or

by  the Chargee considess any Security Assets to bein danger of being seized or sold under

any form of distress, attachment, execution or other tegal process or to be otherwise in”
jeopardy.

LDEMLDEM5967/12025 1/UKM/105294480.1
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6.2

63

6.4

6.5

Small companies

The floating charge created under this Deed by the Chargor shall not convert into a fixed charge
solely by reason of a moratorium being obtained under the Tnsolvency Act 2000 {or anything
done with a view to obtaining such & moratorium) in respect of the Chargor.

Automatic conversion

The floating charge cteated under this Deed shall (in addition to the circumstances in which the
same will occur under general law) automatically convert info a fixed charge:

(a) i relation to any Security Asset which is subject to a floating charge ift

(i the Chargor cteates {or aftemipts or purports ta {:reate} any Secufity Ihterest
(other than a Permitted Security) on or over the relevant Secarity Asset withaut
the prior written consent of the Chargee; or

(i) any third. party levies or attempts to leyy any distiess, exeeution, attachment or

othier Tepal process against any such Security Asset; and
)] over all Security Assets of the Chargor which are subject to a floating charge if an
administrator is appointed in respect of the Chargor or the Chargee receives notice of

. Tntention to appoint such an administrator (as contemplated by the Insolvency Act
1986).

Scottish property
Clause 6.3 (dutomatic conversion) will fiot apply to any assefs situated. in"Scotland if, and to
the extent that, a Receiver would not be capable of exercisiug his powers in Scotland pursuant

1o section 72 of the Insolvency Act 1986 by reason-of such automatic conversion.

Partial conversion

The giving of a notice by the Chargse pursuant to elavse 6.1 (Conversion by'noricé).in relation

to any class of assets of the Chargor shall not be constiued as a waiver or abandonment of the
tights of the Chargee to setve similar notices in respect of any other class of assets or of any
other right of the Chargee.

CONTINUING SECURITY
Continuing security

The Débenture Security is continuing and will extend to the ultimate balance of the Secured
Obligations regardless of any intermediate paysent or discharge in whole ot in part. This Deed

shall remain-in full force and effect as a continuing secwrity for-the duration of the Security
Period. ' '

" Additional and separate security

This Deed is in addition to, without prejudice to, and shall not merge wifh,-any other right,
remedy, guarantee. or secutity which the Charges may at any time hold for any Secured -
Obligation.
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7.3
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102

Right tov enforce

‘This Dead may be enforced against the Chargor without the Chargee first having recourse fo

any other right, temedy, guarantes or security held by or available to it,

LIABILITY OF THE CHARGOR RELATING TO SECURITY

Notwithstanding anything contained in this Deed or implied fo the contrary, the Chargor
semmains lisble to observe and perform all conditions and obligations assumed by it in relation
to the Sceutify Assets, The Chargeé is under no obligation to perform or fulfil any such
condition or obligation or to make any payment in respect of any such condition ot obligation.
REPRESENTATIONS

The Chargor represents and warrants that:

(=) the Security Assets are legally and beneficially owned by the Chargo'r'free from any
Security Tnterest other than as created by this Deedy ' .

(by - - this Deed creates the Security Interest which. it purports o create and is not liable to be

avotded or othervwise set aside on the liguidation or admitiistration of the Chargor or
- ptherwise; and

{e) no litigation, arbitration or admiinistrative procéeding hag currently been started or
' - threatened in refation to the Security Assets. '

UNDERTAKINGS BY THE CHARGOR

‘Negative pledge and disposals.

“The Chargor shall not do or agree to do any'of the Toltowing without the prior writtén consent
-of the Chargee:

{a) - create ot permit to subsist any Security Irterest or Quasi-Security on-any Security Asset

other than as created by this Deed and except for a Permitted Security; or

(&) sell, transfer, lend or otherwise dispose of all or any part of its present or future

' undertaking, assels, rights or reverues (whether by one or a series of transactions and

" whether related or not) other than the sale at full market value of stock-in-trade in the
usual course of trading as conducted by the Chargor at the date of this Deed.

Se‘cufity Assets generally
The Chargor shall:

&) notify the Chargee within 14 days of receipt of every material notice, order, application,
requirement or proposal given or made in relation fo, the Security Assets by any
competent authority, and (if required by the Chargee) immediately provide it with-a
copy of the same and either {(A) comply with such notice, order, application,
requirement or proposal or (B) make such objections to the same as the Chargee may-
Tequire or approve; '

5y  keepthe Secutity Assets in good and substantial repait and in good wo:rking arder and
condition, ordinary wear and tear excepted; '
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preserve and maintain the Intellectual Property;

promptly fiotify the Chargee of fhe‘-acqn isition by the Chargor of any estate or interest

. “in any freehold, heritable or Jeasehold property;

ensure that all Security Assets that are insurable are insured with reputable insurance
companies or underwrifers to such extent and agamst such risks as is normal for prudent

-companies in businesses sitnilar to those of the Chargor (or as otherwise requested in

writing by the Chargee from time to time) and (without limitation to the generality of

+he foregoing):

(3] ‘pay all premiums and other money due and payable under all such insurances
and provide premium receipts or any other evidence of payment promptly upon
request 10 do o by the Chargee;

(i) ensure that the interest of the Chargee is noted oty the policies inrespect of such .
insurances or, af the request of the Chargee, that such policies contain such
other provisions for the protection of the Chargee as the Chargee may from .
Hime to thms require;

comply with all obligations i relation to the Seourity Assets under any présent ot futuee

taw, fegulation or requirement of any-competent authority or any Authorisation and all
covenants and obligations affecting any Security Assét (or its manner of use); '

not, except with the prior written consent. of the. Chargee {such consent not o be
unreasonably withhéld or delayed), enter into any operous or rasirictive obligation

affecting any material part of any of the Security Assets;

provide the Chargee with all information which it may reasonably request in relation

- t6 the Security Assets; and

notdo, case or penmit to be done. arything Which may to a material extent depreciate,

jeopardise or otherwise prejudice the value or marketability of any Security Asset (o1

make any omission which has such an effect).

10.3  Deposit of docnments and notices

The Chargor shall:

(a)

)

immediately upon execution of this Deed deposit with the Chargae (or as the Chargee
may direct), all certificates and other documents of title ur evidence of ownership to

‘the Charged Securities and their Related Rights and execate and deliver to the Chargee

iastrutments of transfer in respect of the Charged Securities (executed in blank and left
undated), and/or such other documents as the Chargee shall require to enable it (ot its
nominees) to be registered as the owner of or otherwise to acquire a legal title to the-.

Charged Securities and their Related Rights {or to pass legal title to any purchaser).

minediately on. request by the 'Chargee, deposit all deeds and. documents of title

relating to the Security Assets with the Chargee and/or affix to any plant, machinery,

© fixtures, fittings, computers, vehicles, office equipment, or otheq equipment and other
assets for the time being owned by it (in a prominent position) a durable notice of this '
~Deed (in any form required by the Chargee (acting reasonably).
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104

10.5

11

101

112

113

Real Property undertakings
The Chiargor shall;

(a) protiptly pay or causs o be paid and indemnify the Chargee and any Recelver against
all present and future rent, rates, taxes, duties, charges, assessments, itnpositions and
outgoings whatsoever now or at any time in the future payable in respect of any of the
Real Properties (or any part of them) or by the owner of ocoupier of them.

(b) . not, except with the prior written consent of the ‘Chargge ‘(such consent. not fo be

- unreasonably withheld) confer on any person any lease or tenancy of any of the Real
Property or accept a surrender of any lease or tenancy (whether independently or under
atiy statutory power), confer on any person any right or licence to occupy any land or

“buildings forming part of the Real Property or grant any leence to assign-or sub-let any

- part of the Real Property. '

(¢} niot carry olt any development within the meantng of the Planning Acts in ot upon any

part of the Real Property without first obtaining such permissions as may be required.
under or by virtue of the Planning Acts-and, in the case of development involving a
substantial change in the structure of, of a change of use of, any part of the Real
Property, without first obtaining the written consent of the Chargee.

(dy 1ot do, or pérmit to be done, aiything as a result-of which any lease may be liable to -
~forfeiture or otherwise be determined.

{(6) shall permit the Chargee and any person nominated by it at atl reasonablé times with
- -reasonable notice to enter any part of the Real Property and view the state of it.

Deslings with and realisation of Receivables

The Chargor shall deal with the Recelvables (both coltected and unicollectedy in accordance
with any diréctions given in writing from time to time by the Charpgee,

POWER TO REMEDY
Power to remedy

1f at any time the Chargor does not comply with: (a) any of its obligations under this Deed, or
(b} any eontractual, statutory, commien law or other legal obligation affecting the Security
Agsets, the Chargee {without prejudice to any other rights arising as a consequence of such non-
compliance) shall be entitted (but not bound) to rectify that default. The Chargor irrevocably
aufhorises the Chargée and its employees and agents by way of security to do all such things
(including entering the propetty of the Chargor) which are necessary ot desirable to rectity that.
default,

‘Mortgagee in possession.

The exetcise of the powers of the Chargee under this clausé 11 shall tiot rendet it liable as &

1nortgages in possession.

WMonies expended:

The Chargot .shall_ paj,i_ to the Chargée on démand any monies which are expended by the

‘Chargee in exercising its powers under this clause b1, together with interest at the Defaglt Rate
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12.

21

122

123

13,

131

132

from the date on which those monies were expended by the Chargee (both before and after
judgment) and otherwise in accordance with clause 2.1 (Default interest).

WHEN SECURITY BECOMES ENFORCEABLE
When enforceable
This Debenture Security shall beconie imimediately enforceable upon and at any time following

the oceurrence of any of the following events and shall remain so for so long as such event is
contiming:

(&) if the Chargor has failed to pay all or any of the Secured Obligations following a.

demand for payment by the Chargee,

(by  any step is taken (including, without limitation, the making of an application or the:
giving of any notice) by the Chargor or by any other person fo appoint an ddministrator
-in respect-of the Chargor; -
(¢) anystep is taken (including, without Hmitation, the making of an application or the
giving of any notice) by the Chargor or by any other person to wind up or dissolve the
' Chargor or to appoint 4 liquidator, trustee, receiver, administrative receiver or similar
officer of the Chargor or any part of its undertaking or assets;.

(dy . the making of a request by the Chatgor for the appointment of a Recsiver. ot
-administrator; .

(¢)  ifthe Chargor breaches any of the provisions of this Debenture,

Statutory powers

‘The power of sale and other powers conferred by section 101 of the Act (as amended of
extended by this Deed) shall be immediately exercisable upon and at any time after the
occurrence of any Enforcement Event and for so Tong as such Enforcement Bvent.

Enforeement

After this Debenture Security has. become enforceable; the Chargee ay in its- absolute
discrétion enfotce all or any part of the Debenture Security in such manner as it sees fit,

ENFORCEMENT OF SECURITY

Axeneral

For the purposes of all rights and -pﬁwar’s implied by statute, the Secured Obligations are
deerned to have become due and payable oh the date of this Deed. Sections 93 and 103 of the
‘Act shali not apply to the Debenture Security.

Powers of leasing

The statutory powets of leasing cotferred on the Chargee are extended 50 as fo authorise the
Chargee to lease, make agresments for leases, accept surrenders of leases and grant options.as

~the Chargee may think fit and withotit the need to comply with section 99 or 100-of the Act,

LDE/LDEMASI612025 UTKMI105294480. 1 ' ' 11



13.3

13.4

135

Powers of the Chargee

(2

(b)

At any time after this Debenture Security becomes enforceable (or if so requested by

‘the Chargor by written notice at any time), the Chargee may without further notice

(unless required by law):

()  -appoint any person {or persons) to be a receiver, receiver and THANAZEF Of

administeative receiver of all or any part of the Security Assets and/or of the
income of the Secutity Assets; and/or :

(3) appoint or apply for the appointment of any person wha is appro'pria{eiy

qualified as administrator of the Chargor; and/or

(i) exercise all or anyof the powets conferred on mortgagees by the Act (as
amended or sxtended by this Deed) and/or all or aqy of the powers which are.
conferred by this Deed on a Recelver, in each case without first appointing a
Receiver or notwithstanding the appointment of any Receiver; andfor.

(iv) - exercise {in the nate of the Chargor and without aty further congernt or
anthority of the Chargor) any voting rights and any powers or rights which may '
be exercised by any person(sy in whose name any Charged Investment iy
_registered or who is the Holder of any of them; and/ot

'(v)' may complete any instrument(s) of transfer Tor all or any 'C'harged Securities:

ont behalf of the Chargor in favour of itself or such other person as it may selett, -

The Chargee is not entitied to appoint a Receiver in respect of any Secutity Assets.
‘which are subject to.a charge which (as created) was a floating charge solely by reason

of & moratorium being obtained under the Insolvency Act 2000 {or anything done with
a view to obtaining such a moratorfur) in respect of the Chargor. '

| Red'eﬁzptio-n:nf prior miortgages .

At any tima afier the Debertue Secuitity has become enforceable, the 'Chargee may:

by

(a) - redeemany priof security against any Sccurity Asset; ad/or

(by  procure the transfér of that Security Interest to itself; and/or

{c) settle and pass the accounts of the holder of any prior Security Interest and any dccounts
“s0.settled and passed shall be conclusive and binding on the Chargor.

Al pﬁncip.aL inferest, costs, charges and expetses of and incidental fo any sich redemption
and/or transfer shafl be paid By the Chargor to the Charges on demand. :
Privileges |
)] Each Receiver and the Chargee s entitled to all the Tights, powers, privilegés and

immunities conferred by the Act on mortgagees and recéivers when suchireceivers have

~been duly appointed under the Act, except that section 103 of the Act does not apply,

To the extent that the Security Assets constitute "firancial collateral” and this Deed

and the obligations of the Chatgor under this Deed constitute a "security Firancial

collateral arrangement" (in each case for the purpose of and as defined inthe Financial
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Collateral Arrangements (No. 2) Regulations 2003 (SI 2003 No. 3226)) each Receiver
and the Chargee shall have the right after this Secutity Irterest Has become enforceable
to appropriate all or any part of that financial collateral in or towards the satisfaction of
the Secured Oblgations.

(©) Forthe pitrpose of clatise 13.5(b), the value of the financial collateral appropriated shall
be such amount &s the Receiver or the Chargee reasonably determiines having taken
into account advice obtained by it from an independent investment or accountancy firm

. of national standing selected by 1t.

13.6  No Hability
(&)  Neither the Chatges nor any Receiver shall be liable (1) in respect of all or any part of
the Security Assets or (if) forany loss or damage which arises out of the exercige or the
attempted or purported exercise of ; or the failure to exercise any of; its or his respective
powers (unless such-loss or damage is caused by its or his gross negligence or wilful
miscotiduct),
(B) - Without prej{iéice 10 the generality of clause 13:6(a), neither the Chargee nor any -
" Receiver shall be liable, by reason of entering into possession of a Security Asset, to-
 account as mottgagee in possession or for any loss on realisation. ot for any defauit or-
omission for which a mortgagee in possession might be liable. '
137 Protection of third parties

No person (including a purchaser) dealing with the Chargee or any Receiver or Delegate will
be goncerned to enquire: .

{a) whether the Secured Obligations have become payable; of

(By - whether any power which the Chargee or the Receiver is putporting to exercise. has
. ‘hecome excreisable; or ' :

{c). - whethet any money remaing due under any Finance Docament; or
(d) . how ény money paid to the Charges or to the Receiver is to be app_ﬁed.- '
14. RECEIVER
14.1° Removal and replacement
“The Chargee may from time to time remove any Receiver appointed by it (subjec_:t,_iﬁ the case .
of an administrative receivership, to section 45 of the Insolvency Act 1986) dnd, whenever it
‘may deem appropriate, may appoint a new Receiver in the. place -of any Receiver whose -
appointment has fermainated. ' '
142 - Muitiple Reecivers
T at any time thére is.more than one Receiver of all or any pait of the Secuity Assefs and/or

the income of the Security Assets, each Receiver shall have power to act individually {unless
otherwise stated in the appointment document). . '
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14.3

144

14.5

15.

151

152

Remuperation

Any Receiver shall be entitled to remuneration for his services ata rate to be fixed by apreement

‘hetweer him and the Chargee {ot, failing such agreement, to be fixed by the Chargee).

Payment by Receiver

Only monies actually paid by a Receiver to {hie Chargee in relation to the Secured Obligations
shall be capable of being applied by the Chargee in discharge of the Secured Obligations.

Agent of Chargor

Any Receiver shall he the agent of the Chargor, The Chargor shall (subject to the Companies
Aot 2006 and the Insolvency Act 1986) be solely responsible for his acts and defaults and for -
the payment of his remuneration. The Chargee shall incur no Hiahility (either to the Chargor or
to any other person) by reason of the appointment of a Receiver or for any other réeason.
POWERS OF RECEIVER

{zeneral poﬁer’s.

Aty Receiver shall have:

(@)  all the powers which are cénferreé on the Chargee by clause 13.3 (Powers of the
Chargee);.

{b) all the powers which are conferred by the Act on movtgagees in possession and

récaivers appoiited under the Act] :

)y {whether or not ke is an administrative recsiver) all the powers which are listed n

-.schedule 1 of tiie Insolvency Act 1986; and

{d). . all'powers which are conferred by any otheriaw' Gonfarring power on receivers.

Additional powers

Tn addition to the powers referred to in clause 15.1 (General powers), a Receiver shall have the
following powers:

(3) 1o take possession of; collect and get in alf or any part of the Security Assets and/or
income in respect of which he was appointed;

(b)  tomanage the Secuiity Assets and the business of the Chargor as he thinks fit;

(6} toredeem any Security Interest and 0 borrow or raise any money and secure the.
payment of any money in.priority to the Secured Obligations for the purpose of the
exercise of his powers and/or defraying any costs or liabilities incurted by himn in such:

. exarcise; ' '

(@) to sell or concur in selling, léasing or otherwise disposing of all or any part of the
Security Assets in respect of which he was appointed without the nieed to- observe the
-~ restrictions imposed by section 103 of the Act and without limitation:

LDELDEA596 712025 TN/ [05204480.1 4



(e)

€]

{g).

()

)

0

&

k)

(m)

(i) fixtures may be severed and sold separately from the Real Property containing
them, without the consent of the Chargor;

(i)  the consideration for any such transaction mmay consist of cash, debentures or
other obligations, shares, stock or other valuable consideration (and the amount
of such consideration may be dependent upon profit or tumover or be-
determined by a third party); and ' :

{iify  any such consideration may be payable in & lump sum of by insta'iments'sp'réa&
over such period as he thinks fit;

to alter; improve, develop, complete, construct, modify, refurbish or repar any building
or land and to complete or undertake or concur in the completion or undertaking (with

~or without modification) of any project in which the Chargor was concerned o
 interested -before his appointment (being a project for the alteration, improvement,-
- development, completion, construction, modification, refuebishment or repait of any

building or laridy;

to carry out any sale, lease or other disposal-of all of any part of the Security Assets by
" conveying, transferring, assigning or leasing the samie in the natme of the Chargor and,
 for that puEpose; to enter into covenants and other contractual obligations in the-name
of, and 0 as to bind, the Chargor;

‘to take any such proceedings (in the name of the Chargor or otherwise) as he shall think '_
fitin respect of the Security Assets and/or incorme in respect of which he was appointed.

{including proceedings for recovery of rent or other monies in arrears at the date of his

-appoiniment);.

to-enter into o make any such agreement, afrangement or conipromise as he shafl think
fit; '

to insure, and to reriew any insurances in respect of; the Security Assets as he shall
think fit {or a5 the- Chargee shall direct);

© to.appoint and employ such managets, officers and worktnen and engage such

professionat advisers as he shalt think fit (including, without piejudice to the generality
of the foregoing power, to employ his partners and firm};

_to form one or more Subsidiaries of the 'Ch‘ai*gor',. anid to transfer to any such Subsidiary

all or any part of the Security Assets;

to operate any rent review clause in fespect of arty Real Propeity in respect of which-

" he was appointed (or any part thereof) and to apply for any tiew or extended lease; and

- tol

@ give vatid receipts for all monies and to do all such other things as may seem
to him to be incidental or conducive to any other power vested in him or
‘necessary or desirable for the realisation of any Security Asset;

(Y - exercise in relation to each Security Asset all such powers and rights as he

would be capable of exercising if he were the absolute beneficial owner of the
Security Assets; and -
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(ii)  wuse the name of the Chargor for any of the above purposes.
16.  APPLICATION OF PROCEEDS
161  Application

All ronies rsceived by the Chargee or any Receiver after the Debentire Security has become
enforceable shall (subject 1o the rights and ¢laims of any person having a security ranking in
sriotity to the Debenture Security) be applied in the following order:

{a) first, in satisfaction of, or provision for, all costs, charges and expenses incurred, and
payments made by the Chargee or any Receiver or Delegate under or {n connection
with this Deed or the Security Assets and of all remuneration due to the Receiver in
gonnection with this Deed or the Security Assets;

(B)". secondly, inor towards satisfaction of the remaining Secured Obligations in accordance.
“with clause 16.3 (dppropriation and suspense account), and

{cﬁ} ~ thirdly, in payment of any surplus 1o the Chargor ot other person entitled to it.
163  Contingencies

I# the Debenturs Secutity is enforced ata time when no amounts are due to it (but at a time
when amounts may become so- due), the Chatrgee or a Receiver may pay the proceeds of any
recoveries effested by it into a blocked suspense account. :

163 Appropriation aixd suspense account

(@) Subject to clause 16.1 (Application), the Chargee shall apply.all payments received in
respect of the Secured Obligations in reduction of any part of the Secured Obligations
in any order or mannet which it may determine.

(by Anysuch apprc}priatibn'shal'l pverride any appropriation by the Chargor,

(6)  All monies received, recovered or réalised by the Chargee under ot in connection with

this Deed may at the discretion of the Chargee be credited to a separate interest-bearing

suspense aceount for so long as the Chargee determines (with inferest arcruing thereon

- -at such rate (if any)-as the Chargee may determhine without the Chatgee having any

. obligation to apply such monies and {rterest or any part of itin or towards the discharge

of any of the Secured Obligations unless such monies would clear all Secured
Ohligations i full).”

17.. SET-OFF

(a) . The Chargee may (but shall not be obliged to) set off any obligation which is due and
payable by the Chargor and unpaid (whether under the Finance Documents or which
has been assigned to the Chargee) against. any obligation (whether of not matured).

-owed by the Chargee to the Chargor, regardless-of the place of payment or cutrency of
aither obligation. '

(b)  Atany tinie after the Debenture Security has become enforceable (and in addition to

418 rights under clause 17()), the Chargee may (but shali not be obliged to) set-off any

contingent liability owed by the Chargor (whether under #he Finance Docoments or
‘which has been assipned to the Chargee against any obligation {whethet or not matured).
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18,

19;

19.1

owed by the Chargee to the Chargor, regardless of the place of payment of cutrency of
either-obligation. :

fc)  Ifthe obligations are in different currencies, the Charpee may convert either obligation
at a market rate of exchange in its Usual coutse of business for the purpose of the set-
off. '

(@ If either obligation 'is_ui‘_ﬁi@tﬁdated.or unasceitained, the Chargee may set off it an .
amount estimated by it in good faith to be the amount of that obligation.

DELEGATION

Each of the Chargee and any Receiver may delegate, by power of attorney (or in any. other
manner) to any person, any right, power or discretion exercisable by them under this Deed upon
any terms {including power to sub-delegate) which it may think fit, Neither the Chargee nor
any Receiver shall be in any way liable or responsible to the Chargor for any loss or Hability
arising from any act, default, omission or misconduct on the part of any Delegate. '

FURTHER ASSURANCES

Further action

The Chargor-shall, at its own expense, immediately do all acts and execute all documents as:the
Chargee of 4 Receiver may reasonably specify (and in such form as the Chargee or a Receiver

may reasonably require) for:

(a)  creating, perfecting or protecting the Security Interest intended to be created by this
‘Deed; and '

(5] facilitating the realisation of any Seeurity Assetor the exercise of any rights, powers .
-and femedies exercisable by the Chargee, or-any Receiver or any Delegate in respect
of any Security Asset or by law;

(¢}  creating and perfecting any Security Interest in favour of the Chargee aver atly property
~and assets of the Chargor located in any jurisdiction outside England. and Wales.
equivalent or similar to the Security Interest intended to be created by or pursuant to

this Deed or any other Security Interest.

(dy - Thisincludes:
D the re-éxecution of this Deed ot such other Security Interest:
(i} the execution of any legal mortgage, charge, transfer, conveyatce, assignment,
assignation or assurance of any property, whether to the Chargee or to its

“nominee; and |

(illy -whether to the Chargee or to its niominees, the giving of Aty riotice; order o
- direction and the making of any filing or registration, '

which, in any such case, the Chargee may think expedient.
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19.2

20..

21..

2

L2

24

24,1

Specific security

Without prejudice to the generality. of clause 19.1 (Further action), the Chargor wiil
immediately upen tequest by the Chargee execute any document contemplated by that-clause
over any Security Asset which is subject to-or intended to be subject to-any fixed security under

this Deed (including any legal chargs in respect of any Real Propeity and any fixed security

arising or intended to arise pursuant to clause 6 (Conversion of floating charge)).

'POWER OF ATTORNEY

The Charpor, by way of sectrity, irrevocably snd severally appoints thie Charges, each Rece vet

and any Delegate to be jts attorney to take any action which the Chargor is obliged to take under

‘this Deed, including under clause 19 (Further assurances). The Chargor ratifies and confirms

whatéver any attorney does or purports to do pursuant to ity appointment under this clause,

- PAYMENTS

Subject to clanse 22 (Gross-Up); all payments to be made by the Chargor in respect of this
Deed shall be made: ' : }

(1) in inimediately available funds 1o the credit of such account as the Chargee ‘may
designate; and

(b)  without (and free and clear of, and without any deduction for, or on account of) any '
set-off or counterclaim, or except to the exterit compelled by faw, any deduction or
withholding Tor or on aceount of tax.

GROSS-UP

If the Chargor is compélled by law to make any deduction or withholding from any sum payable
under this Deed to the Chargee, the sum so payable by the Chargor shall be incre ased 50 as to-
result in the receipt by the Chargee of a net amount equal to the {ull amount expressed 1o be:
payable undet this Deed.

STAMP DUTY LAND TAX AND OTHER TAXES
The Chargor shall pay all present and future stamp, registration and similar taxes or charges

which may be payable, or determined to be payable, in connection with the execution, delivery,
performance or enforcement of this Deed or any judgment given in copnection therewith and

indemnify the Chargee and any Receiver on demand against any and all costs, losses of

liabilities (incliding penatties) with respect to, or resulting from, its delay or omission.to pay.

‘any such stamp, registration and similar taxes or charges.

COSTS AND EXPENSES

Transaciion and amendment expenses

The Chatgor shall promptly on demand pay to the Chaigee the amount of all reasonable costs,
charges and expenses (including legal fees, valuation, accountancy and consultanicy fees (and
any VAT or similar tax thereon)) incurred by the Chargee in connection with {(a) the

‘negotiation, preparation, printing, execution, registration, perfection and completion of this

Deed, the Security. Interasts or any document treferred to in this Deed; or (b) any actual or
proposed amendment or extension of, or any waiver or consent under, this-Deed.
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24.2

24.3

(26,

6.4

26.2

. 27,

77,1

Enforcement amd preservation costs

The Chargor shall promptly on demand pay to the Chargee and any Receiver the amount of all
costs, charges and expenses {including, legal fees (and any VAT or similar tax therson))
incurred by any of them iri connection with the enforcement, exercise or preservation (or the
attempted eriforcement, exercise or preservationy of any of their respective rights under this
Deed, the Security Interests or any document referred to in this Deed (including all
remuneration of the Receiver), :

Default interest

Any amount demanded tnder clause 24.1 {(Transaction and amenidment expensesy or 24.2
(Fnforcement and preservation cosis)-shall bear interest at the Default Rate (both before and
after judgment) from the day on which those costs, charges or sxpenses were paid, incurred or
charged by the relevant person and otherwise in-accordance with clause 2.t {Defuult interest)..
INDEMNITY

Thie Chargor shall indemnify the Chargee, any Receiver and atly attorney, agent-'nr other person’
appointed by the Chargee unider this Deed and the Chargee’s officers and employees (each an
"Indemnified Party”) on demand against any cost, loss, liability or expense (however arising)
incurred by any Indemnified Party as a résult of or in connection with:

(a) anything done or omitted in the exercise or putported exercise of the powers contained
in this Deed; '

(bYy - the Security Agsets or the use ot occupation of them by afy person; or

(© any breach by the Chargor of any of its obligations under this Deed.

CHANGES TO THE PARTIES

Chargor

The Chargor mdy not assign any of its rights ar obligations under this- Dead.

The Chargee

“The.Charges may assign or transfer all or any part of its rights inder this Deed, The Chargor -

shall, immediately upon being requested to do so by the Chargee, enter into such doctiments as
may be necessary of desirable to effect such assignment or transfer. :

MISCELLANEOUS

‘New accounts

(a)  If the Chatgee receives, or i deemied to be affected by, notice, whether actual or
" vonstructive, of any subsequent Security Interest (other than a Permitted Security)
affecting any Security Asset and/or the proceeds of sale of any Securify Asset or any.
guarantee in favour of the Chargee ceases fo vontinue in force and/or the proceeds of
sale of anty Seourity Asset, it may open a new account or dccounts for the Chargor. If
it does not open a new account, it shall nevertheless be treated as If it had done sv at
- the time when it received or was deemed to have received such notice.
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28.

29,

(b) As from that time all payments made to the Chargee will be credited or-be treated as
having been credited 1o the new account and will not operate to reduce any amount of
the Secured Obligations.

Tacking
This Deed secures advances alteady made and further advances to be made.
Articles of Association

The Chargor certifies that the Debenture Seciirity does riot contravene any of the provistons of
the articles of association of the Chargor. : :

EAND REGISTRY |

(8)  The Chargot shall apply to the Chief Land Registrar (and consents to such an
- application being made by or on behalf of the Chargee) for arestriction in the following
terms to be entered on the Register of Title relating to any property registered at the
Land Registry (or any unregistered land subject to first registration) and against which
this Deed may be-noted:

"o disposition of the registéred estate by the proprietor of the vegistered estate is to

be registered without a written consent signed by the proprietor for the lime heing of
the charge dated [ ] in fivour of Close Invoice Finavice Limited referred o in .
the charges register or thelr convevancer.” '

(6)  The Chargor:

{ authorises the Chargee fo make any application which the _Chafg’eaﬁ deams
~appropriate. for the designation-of this Deed, or any other document, as an-
exempt information document under fule 136 of the Land Registration Rules |
2003; .

(i) - shall use its best endeavours to assist with sy sach applicatioti made by or on
behalf of the Chargee; and .

(i), shall notify the Chargee iitwritifig as soon as it receives notice of any person's
application under rule 137 of the Land Registration Rules 2003 for the -
disclosure of this Deéed or any other document, following its designation as afi
exempt information document;

(¢)  The Chargor shall not make any applications under rule 138 of the Land Registration.
Rules. 2003 for the removal of the designation of any such document as an exempt
information dosumetit. :

(d_}: The Chargor shall protmptly make all applications to aud filings with the Land Registry
which are necessary of desirable under the Land Registration Rules 2003 to protect the
Debenture Security. '

PROTECTIVE CLAUSES

The pbligations of the Chargor under, and the security intended to be created by, this Deed shall
not be impaired by any forbearance, neglect, indulgence, extension of time, relgase, surrender

orloss of securities, dealing, amendment or arranigement by the Chargee which would otherwise
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30.

3.

3

33,

34,

35,

have reduced, released or prejudiced this Debenture Security or any surety liability of the
Chargor (whether or not known to it), : .

NOTICES

The address and fax numbers of each Party for all communications or documents given under
or in connection with this Deed ate those identified with its name in the éxecution pages to this
Deed or subsequently notified from time to time by the relevant Party by not less than five -
Busitiess Days' notiee. '

CALCULATIONS AND CERTIFICATES

Aty certificate of or determination by the Chargee specifying the damount of any Secured
Obligation due from the Chargor (including details of any relevant cal culation thereof) is in the
ahsence of manifest error, conclusive evidence against the Chargar of the matters to-which it
relates,

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinet from one another and if at any time
any provision is o becomes illegal; invalid or unenforceable in any respect under any law of
any. jurisdiction, neither the legality, validity or enforceability of any of the remaining
provisions nor the legality, validity or enforceability of such provision under the law of any
other jurisdiction will in any way be affected or impaired. :

REMEDIES AND WAIVERS -

No failure to exercise, nor any delay in exercising, on the part of the Chargee, any right ot
remedy under this Deed shall operate as a waiver, nor shall any single or partial exercise of any
#ght or remedy prevent any further or other exercise; or the exercise of any other right or
remedy.. The rights and remedies provided are cumnulative and not exclusive of any rights or-
remedies provided by law.

AMENDMENTS AND WAIVERS

‘Asny provision of this Deed may be anended only if the Chargee and the Chargor so-agree in

writing and any breach of this Deed may be waived before or after it occurs only if the Chargee
s0 agrees in writing, A waiver given or consent granted bry the Chargee undex this Deed will -
be effective only if given in writing and then only in the insfance and for the purpose for which
it is given. .

CONTINUING LIABILITY
Where any discharge (whether i respect of the obligations of the Chargor or any secwrify for

those obligations-or otherwise) is made in whole or in part or.any arrangement is-made ont the
faith of any payment, security or other disposition which is avoided or must be restored on

- tnsolvency, liquidation or otherwise (without limitation), the liability of the Chargor pnder this
‘Deed-shall continve as if the discharge or arrangement had not occurred. The Chargee may

concede ot compromise any claim that any payment, security or other disposition is liable to
avoidaiice or restoratiot.
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36.

37.

371

3Ty

38,

COUNTERPARTS

This Deed may be exeeuted in any numbet of counterparts, and this has the same offect as if
the signatures (and seals, if any) on the connterparts were ena single copy of this Deed,

RELEASE

Helease

Upot the expiry of the Security Period (but not otherwise) the Chargee shall, at the request and
eost of the Chargor, take whatever action is necessary to release or re-assign (without recourse

“or warranty) the Security Assets frotn the Security Interests.

Reinstatement

Where any discharge (whether in respect of the obligations of the Chargor or any security for
those obiigations or otherwise) is made in whole or in patt or any arrangemert is made on the
faith of any payment, seciwity or other disposition which is avoided or must be restored on
insolveney, liquidation or otherwisé (without limitation), the lability of the Chargor pnderthis .
Deed shall ‘continue as if the discharge or arfangement had not cecurred, The Chargee may
concede or comptornise any claim that any payment, security or other disposition i liable to°
avoldanoe or restoration, :

GOVERNING LAW AND JURISDICTION
{4) This Agreement is go.verned by Eng‘ﬁéh Law.

(b The courts of Erigland have exclusive juriédictinn 10 sattle any dispute arising out of or
in connection with this Agreement (including a dispute regarding the existence, vakidity:
-of termiination of this Agreement) (' Dispute’),

(3] Fach of the parties Bgree that the courts of England are the most appropriate and
coriverient courts to settle Disputes and accordingly no party will argue to the contrary.

{d) Clauses 38(h) and 38(c) aie for the benefit of the Chatgee only.  AS - result, the
Chatgee shall not be prevented. from faking procesdings relating to-a Dispute in any
other cotrts with jurisdiction. To the extent allowed by law, the Chargee may take -
concurtent proceedings in any number of jutisdictions..

IN'WITNESS of which this Deed has been duly executed by the Chargor as a deed and duly executed
by the Chargee and has been delivered on the firSt date specified ort page 1 of this Deed by the Chargor..

LDE/LDE/A5967/ 12025 UKM/105294480: 1 o ' 22



SCHEDULE: DETAJLS OF SECURITY ASSETS
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FXECUTION PAGE
THE CHARGOR

Executed as a deed, but not delivered until the )
first date specified on page 1, by )
PURE BUSINESS GROUP LIMETED 3
acting by: )

Director
Witness signature

- Witness name
(biock capitals)

Witness address

e B

Address: ¢/o Pure Business Group Limited
Fourth Floor
Building 8
Princes Parade
Liverpool
L3 1DL

Attention:. David Kifby CFO

E-mail: David Kiriy@PureBusinessGroupLtd.co.uk

" THE CHARGEE
Signed by . . )

" for and on behalf of .
CLOSE INVOICE FINANCE LIMITED: } Signatore

Address: Ridgetand House, 165 Dyke Road, Have, BN3 1TL
Attention: Chief Executive Officet
E-mail: david. thomsondiclosebrothers.coim
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