Companies House

MRO1 e

Registration of a Charge

Company name: SMARTER FINANCIAL SERVICES (HOLDINGS) LIMITED

Company number: 10967805
X92HDKZ6

Received for Electronic Filing: 07/04/2020

Details of Charge

Date of creation:  01/04/2020
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10967805

Charge code: 1096 7805 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st April 2020 and created by SMARTER FINANCIAL
SERVICES (HOLDINGS) LIMITED was delivered pursuant to Chapter A1

Part 25 of the Companies Act 2006 on 7th April 2020 .

Given at Companies House, Cardiff on 8th April 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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THIS DEBENTURE is made on 1 April 2020

BETWEEN

(1)

(2)

SMARTER FINANCIAL SERVICES (HOLDINGS) LIMITED (registered in England and Wales with
company number 10967805) whose registered office is at Highdale, Headley Road, Leatherhead,
United Kingdom, KT22 8QE (the “Company”); and

MAJOR OAK LIMITED (registered in Jersey with company number 122872) whose registered
office is at Hibiscus House, Le Mont Sohier, St Brelade's Bay, Jersey JE3 8EA (the “Lender”).

IT IS AGREED AS FOLLOWS

1

1.1

DEFINITIONS AND INTERPRETATION

Unless otherwise provided in this Debenture, terms defined in the Loan Agreement shall have
the same meaning where used in this Debenture. In addition, in this Debenture, unless
expressly stated to the contrary:

Business Day means a day other than a Saturday or Sunday or a public holiday in England
and Wales;

Charged Assets means the property, undertaking and assets of the Company mortgaged,
charged or assigned (or expressed to be mortgaged, charged or assigned) by way of security
to the Lender now or hereafter under or pursuant to this Debenture;

Encumbrancemeans:

(a) a mortgage, charge, pledge, lien, assignment by way of security or other encumbrance
securing any chligation of any person, or any other agreement or arrangement having
a similar effect;

(h) any arrangement under which money held in a bank or cther accocunt may be applied,
set off or made subject to a combination of accounts so as to effect discharge of any
sum owed or payable to any person;

(c) an arrangement whereby the Company sells, transfers or dispeses of any of its
receivables pursuant to invoice discounting, factoring or other financing arrangements;
or

(d) any other type of preferential arrangement {including any title transfer and retention

arrangement) having a similar effect;

Envirenmental Law means all applicable statutes, treaties, regulations, directives or similar
measures relating to the pollution or protection of the environment that affect the Charged
Assets;

Intellectual Property Rights means any present or future interests {whether legal or
equitable, and including the benefit of all licences) relating tc any registered or unregistered
trademarks, patents, copyrights, design rights, domain names, business names, confidential
information, know-how and other intellectual property rights together with the rights to use any
of the foregoing (including but not limited to the intellectual property rights specified in
Schedule 4 to this Debenture if any);
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1.2

Loan Agreement means the convertible loan agreement dated 28 February 2020 entered into
by the Company and the Lender;

LPA means the Law of Property Act 1925;
Party means a party to this Debenture;

Permitted Encumbrancemeans:

(@) a lien or right of set-off securing an obligation which is not overdue beyond its standard
payment date, arising by operation of law in the ordinary and usual course of trading;

(h) an Encumbrance arising out of title retention provisions in a supplier's standard
conditions of supply of goods acquired in the ordinary and usual course of trading;

(c) any lien arising by operation of law and in the ordinary course of trading and not as a

result of any default or omission by the Company; or
(d) an Encumbrance granted with the pricer written approval of the Lender;

Real Property means all registered or unregistered estates and interests in freehold and
leasehold preperties now or in the future owned by the Company or in which the Company
has an interest from time to time (including but not limited to the registered and unregistered
properties specified in Schedule 1 to this Debenture, if any) together with all buildings, fixtures
and fixed plant and machinery therecon, all easements, rights and agreements in respect
thereof and the benefit of all covenants in respect thereof and the proceeds of sale of any part
of that property;

Receivables means all actual or contingent book debts and other debts, receivables, rentals,
royalties, fees, VAT, monetary claims and other amounts now and in the future due or owing
to the Company, together with the benefit of all claims, rights, guarantees, security and
remedies relating thereto and all proceeds of any of the foregoing;

Receiver has the meaning given to that term in clause 10.3.1;

Secured Obligationsmeans:

(@) all the moneys, obligations and liabilities of any kind which may now or at any time in
the future be due, owing or incurred by the Company to the Lender under or in
connecticn with the Loan Agreement;

(h) all costs, charges and legal expenses which the Company is liable to pay pursuant to
clause 13.2 of this Debenture; and
(c) interest as set out in clause 13.1;

Securities has the meaning given to that term in clause 7.5.1;

VATmeans:

(a) any tax imposed in compliance with the Council Directive of 28 November 2006 on the
commen system of value added tax (EC Directive 2006/112); and

(h) any other tax of a similar nature, whether impesed in a member state of the European

Union in substitution for, or levied in addition to, such tax referred to in paragraph (a)
above, orimposed elsewhere; and

VAT Act means the Value Added Tax Act 1994.

References to statutes or statutory provisions shall be construed to include references to:
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1.3

14

1.5

1.6

1.7

1.8

1.9

1.15
1.16

1.2.1 those statutes or provisiocns as amended or re-enacted from time to time, or as their
application is modified by other provisions whether before or after the date of this
Debenture;

1.2.2 any statute or provision of which they themselves are re-enactments; and

1.2.3 any orders, regulations, instruments or other subordinate legislation under the relevant
statute or statutory provision.

The headings in this Debenture are for ease of reference only and shall not in any way affect

its construction or interpretation.

In this Debenture:

1.4.1 words denoting the singular include the plural and vice versa, words denoting any cne
gender include all genders and vice versa, and references tc persons include
individuals, partnerships, bedies corporate and unincorporated assocciations; and

14.2 areference to a clause or Schedule is a reference to a clause of or Schedule to this
Debenture.

The Schedules form part of this Debenture and shall be construed and have the same full

force and effect as if expressly set out in the main body of this Debenture.

A reference to a recital, Clause, paragraph or Schedule is a reference to a recital, Clause,

paragraph or Schedule cf this Debenture.

A reference to “this Debenture” {or any specified provision of it) or any other instrument,

agreement or document shall be construed as a reference to this Debenture or other

instrument, agreement or document or that provision as in force for the time being in each
case as amended, varied, supplemented, restated or novated from time to time.

References to the “Company” or the “Lender” or any other person shall be construed so as

to include its successors in title, permitted assigns and permitted transferees.

References to “assets” includes any present and future properties, rights and revenues of

every description.

‘including” or “includes” means including cor includes without limitation and where the context

permits, “other” and “otherwise” are illustrative and shall not limit the sense of the words

preceding them.

Any reference to the requirement or the consent {or cognate term) of the Lender shall be

deemed to be in the absolute discretion of the Lender except where expressed to be otherwise.

References to “Secured Obligations” includes obligations and liabilities which would be

treated as such but for the liquidation, administration or dissolution of or similar event affecting

the Company.

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the

terms of any loan agreement or side letter between the Company and the Lender are

incorporated inte this Debenture.

The Parties intend that this Debenture shall take effect as a deed notwithstanding the fact that

a Party may only execute this deccument under hand.

“in writing” or “written” includes faxes and email.

The security constituted by this Debenture becoming “enforceable” shall mean that the

security created under this Debenture has becoeme enforceable under clause 9.1.

An Event of Default shall be "continuing" for so long as it has not been waived by the Lender

or satisfied, cured or otherwise remedied.
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3.1

3.2

3.3

COVENANT TO PAY

The Company hereby covenants that it will on demand pay or discharge the Secured
Obligations when due to the Lender.

GRANT OF SECURITY

Legal mortgage

The Company hereby charges to the Lender by way of first legal mortgage the Real Property

in which the Company holds an interest (including any described in Schedule 1 to this

Debenture).

Fixed charges

The Company hereby charges to the Lender by way of first fixed charge the following assets

(wherever located)} now or in the future owned by the Company or in which it from time to time

has an interest:

3.2.1 to the extent the Company is not precluded from granting, or required to obtain to
consent in order to grant, a fixed charge over Real Property, all Real Property not
effectively mortgaged or charged by clause 3.1, together with all licences to enter upon
or use such land and the proceeds of sale of all Real Property;

3.2.2 all plant, machinery, fixtures, fittings, furniture computers, vehicles, office equipment
and other equipment not effectively mortgaged or charged by clauses 3.1 or 3.2.1, and
all rights, title and interest under any agreements, licences and warranties relating to
any of the foregoing, including in respect of their purchase, lease, hire purchase or
maintenance;

3.2.3 all the goodwill and uncalled capital of the Company;

3.24 all stocks, shares, loan capital and other securities (including any described in
Schedule 2 to this Debenture), all dividends, distributions and other income paid or
payable upon the foregoing and all rights, money or property accruing or offered at
any time in relation to the foregoing;

3.2.5 any money standing to the credit of any present or future account of the Company with
a bank or financial institution (including any described in Schedule 3 to this Debenture});

3.26 all Intellectual Property Rights (including any described in Schedule 4 to this
Debenture);

3.2.7 all Receivables;

3.2.8 any assets expressed to be assigned under clause 3.4 which are not effectively
assigned under clause 3.4; and

3.2.9 to the extent that the Company is not required te obtain a consent, the benefit of all
agreements, licences, consents and authorisations relating to the business and/or
assets of the Company not otherwise charged under this clause or assigned under
clause 3.4.

Floating charge

The Company hereby charges to the Lender by way of floating charge all the present and

future undertaking, property, assets and rights of the Company (wherever located} not

otherwise effectively mortgaged, charged or assigned pursuant to clauses 3.1 and 3.2 above
and clause 3.4 below.
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3.4

3.1

4.1

4.2

4.3

Security assignments

To the extent no consent is required, the Company hereby assigns to the Lender by way of
security all of its present and future right, title and interest in and to all insurance policies held
by or in favour of the Company or in which the Company has an interest (including any
described in Schedule 5 to this Debenture) and all claims under and proceeds of such
insurance pclicies.

Nature of security

All security created pursuant to this Debenture is created in favour of the Lender with full title
guarantee (in accordance with the Law of Property (Miscellaneous Provisions) Act 1994), as
continuing security for the payment of the Secured Obligations.

CONVERSION OF FLOATING CHARGE

Conversion by notice

If the security constituted by this Debenture has become enforceable, the Lender may by
notice in writing to the Company convert the floating charge created in this Debenture intc a
fixed charge over any Charged Assets specified in the notice, and by way of further assurance
the Company shall promptly execute and deliver to the Lender a fixed charge or legal or
equitable assignment cver those Charged Assets in favour of the Lender in such form as the
Lender shall require. The giving of a notice by the Lender pursuant to this clause shall not be
construed as a waiver of the right of the Lender to serve similar notices in respect of other
classes of assets or of any other right of the Lender.

Automatic Conversion

The floating charge created in this Debenture shall automatically and immediately without
notice be converted into a fixed charge:

4.2.1 in relation to any Charged Asset which is subject to a floating charge if:

(@) the Company creates, or attempts to create, over or in respect of the relevant
Charged Asset, an Encumbrance which is not a Permitted Encumbrance or
any trust in favour of another person without the prior written consent of the
Lender; or

(b) any person levies any distress, attachment, execution or other process against
any such Charged Asset; and

4.2.2 over all of the Charged Assets if:

(a) a receiver is appointed over all or any of the Charged Assets that are subject
to the floating charge; or
(h) an administrater is appointed in respect of the Company or the Lender receives

notice of an intention to appoint such an administrator.
Assets acquired after floating charge conversion
Any asset acquired by the Company after any conversion into a fixed charge of the floating
charge created under this Debenture which, but for such conversion, would be subject to a
floating charge, shall be charged to the Lender by way of first fixed charge.
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5.1

5.2

6.1

6.2

6.3

6.4

6.5

7.1

7.2

LAND REGISTRY REQUIREMENTS

The Company consents to an application being made by the Lender to the Land Registrar for
the following restriction to be registered against its title to any Real Property charged pursuant
to this Debenture.

"No disposition of the registered estate by the proprietor of the registered estate is to be
registered or noted without a written consent signed by the proprietor for the time being of the
charge dated ................ 2020 in favour of Major Oak Limited referred to in the charges
register or, if appropriate, signed on such proprietor's behalf by its conveyancer”.

The Lender covenants with the Company that it shall perform its chligations to make advances
under any loan or facility agreement entered intc between the Lender and the Company
(including any obligation to make available further advances).

REPRESENTATIONS

The Company represents and warrants to the Lender as follows:

Ownership of Charged Assets

The Company is the sole legal and beneficial owner of all of the Charged Assets.

Real Property

Schedule 1 to this Debenture identifies all freehold and leasehold real property which is
beneficially owned by the Company at the date of this Debenture.

Charged Shares

The shares listed in Schedule 2 to this Debenture are fully paid and constitute the entire share
capital owned by the Company in the relevant company and, unless otherwise indicated in
Schedule 2, constitute the entire issued share capital of each such company.

Ne Encumbrances

The Charged Assets are not subject to any Encumbrances (other than Permitted
Encumbrances).

Avoidance of security

No security expressed to be created pursuant to this Debenture is liable to be avoided or
otherwise set aside on the liquidation or administraticn of the Company or otherwise.

COVENANTS

Negative Pledge

The Company shall not without the prior written consent of the Lender:

7.1.1 create or permit to subsist any Encumbrance on or over the Charged Assets or any
part of them (except for any Permitted Encumbrance};

7.1.2 sell, transfer or otherwise dispose of the Charged Assets or any part of them, whether
by a single transaction or a series of transacticns related or not, except in the ordinary
course of its business in the case of Charged Assets which are only subject to a
floating charge which has not been converted into a fixed charge; or

7.1.3 create or grant any interest in the Charged Assets in favour of a third party.

Protection of Charged Assets

The Company shall:

7.2.1  not without the prior written consent of the Lender, do, or permit to be done, any act or
thing which would or is likely to depreciate, jeopodise or cotherwise prejudice the
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7.3

7.4

722

723

security held by the Lender or the effectiveness of the security created by this
Debenture;

not without the prior written consent of the Lender {not to be unreascnably withheld or
delayed), enter into any materially onerous or restrictive obligations affecting the whole
or any part of the Charged Assets or create cr permit to arise any overriding interest,
easement or right in or over the whole or any part of any Real Property; and

comply in all material respects with all obligations under any law, regulation, order or
instrument at any time applicable to the Charged Assets .

Notices and title documents
The Company shall:

7.3.1

7.3.2

promptly upen the executicn of this Debenture {unless the Lender agrees otherwise)

and at any time upon request by the Lender give written notice to:

(a) the relevant insurers of the assignment of the Company’s rights and interest in
and under its insurance policies pursuant to this Debenture, and use its
reascnable endeavours to procure that each addressee of such notice
promptly provides an acknowledgement of the Lender's interest to the Lender
in each case in the form set out in Schedule 6; and

(h) any bank, financial institution or other person with whom the Company has an
acceunt, of the charging to the Lender pursuant to this Debenture of the
Coempany’s rights and interests under such accounts, and use itsreasonable
endeavours to precure that each addressee of such notice promptly provides
an acknowledgement of the Lender's interest to the Lender in each case in the
form set out in Schedule 7.

promptly following the execution of this Debenture (or, if later, promptly following the
date of acquisiticn of the relevant Charged Asset) deposit with the Lender all deeds,
documents of title {(including share and other securities certificates) and insurance
policies relating to the Charged Assets, and execute and deliver to the Lender
instruments of transfer {executed in blank and undated) in respect of any shares or
securities charged pursuant to this Debenture. The Lender may complete such
instruments of transfer in favour of itself or any other persen at any time.

Real Property
The Company shall:

7.4.1

742

74.3

not pull down or remove all or any part of the buildings forming part of the Real
Property, nor change their use or develop them, nor sever, unfix or remove any of the
fixtures on the Real Property, nor remove any plant and machinery from the Real
Property;

not grant, or accept a surrender of, any lease or licence of the Real Property, or
exercise the statutory powers of leasing (or agreeing to lease), or of accepting {or
agreeing to accept) surrenders under sections 99 or 100 of the LPA, or part with or
share possessicn or occupation of the Real Property or any part of it, or create any
legal or equitable estate or interest in the whole or any part of the Real Property, or
vary any lease or tenancy agreement relating to the Real Property or reduce any sum
payable thereunder;

keep all buildings in reasonable repair and condition (fair wear and tear excepted) and
all fixed and moveable plant, machinery, fixtures and fittings on each Real Property in
working order and condition {fair wear and tear excepted) and permit the Lender and
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7.5

744

745

746

747

74.8

749

its representatives to enter and view their state and condition upon five Business Days’
prior notice (except in any emergency);

notify the Lender within 14 days of receipt of every material notice, order, direction or
proposal given or made in relation to the Charged Assets by any competent authority,
and (if so requested by the Lender) promptly provide it with a copy of the same and
either comply with such notice, order, direction cor proposal or make such objections to
the same as the Lender may reascnably require or approve;

perform and cbserve all covenants and stipulations affecting the Real Property, and
punctually pay all rents, licence fees, duties, registration charges and outgoings of
whatever nature due in respect of it;

observe and perform all the requirements of Environmental Law both in the conduct of
its general business and in the management, possession or occupation of Real
Property, and promptly notify the Lender in writing upon becoming aware of any actual
or anticipated breach of Environmental Law in relation to any Real Property;

inform the Lender premptly on becoming beund to complete the purchase of any estate
or interest in any Real Property after the date of this Debenture, and upon request from
the Lender execute over all or any such property a charge by way of legal mortgage
in favour of the Lender in such form as the Lender may reascnably require;

use its reasonable endeavours to procure that no person shall be registered under the
Land Registration Acts 1925 to 2002 as proprietor of any Real Property without the
prior written consent of the Lender. The Company shall be liable for the cests of the
Lender in ledging cautions against the registration of the title to the whole or any part
of any Real Property from time to time; and

not, without the prior written consent of the Lender, carry out or permit or suffer to be
carried out on any Real Property any development as defined in the Town and Country
Planning Act 1990 or change cor permit or suffer to be changed the use of any Real
Property.

Charged Shares

7.51

7.5.2

7.5.3

The Lender may at any time after an Event of Default which is continuing cause any
of the shares or securities forming part of the Charged Assets (the “Securities”) to be
registered in the name of the Lender or its nominee. The Company agrees promptly
to execute and deliver to the Lender all such transfers and other documents and do all
such things as may be required by the Lender and which are necessary to achieve
such registration.

The Company hereby:

(@) grants and agrees to use its reasonable endeavours to procure as necessary
all consents, waivers and approvals which are necessary, under the articles of
asscciation of any issuer of Securities, for the transfer of the Securities to the
Lender or its nominee or to a purchaser upon enforcement of thesecurity
created by this Debenture; and

(h) agrees to use its reasonable endeavours te procure the amendment of the
share transfer provisions of each issuer of Securities’ articles of association in
such manner as the Lender may reascnably require in order te permit such a
transfer.

The Company shall use its reascnable endeavours to procure promptly, upon request

by the Lender, that all dividends and distributions paid in respect of the Securities are

held on trust for the Lender and promptly paid into such bank account as the Lender
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7.6

7.7

shall designate, or if received by the Lender shall be retained by the Lender, and that
all voting and other rights and powers attaching to such Securities shall be exercised
by, or at the direction of, the Lender. The Cempany shall duly and promptly pay all
calls, instalments and other monies which may be payable from time to time in respect
of the Securities. The Company acknowledges that the Lender shall not be under any
liability in respect of any such calls, instalments or other monies.

Insurance
The Company shall:

7.6.1

76.2

7.6.3

764

7.6.5

keep the Charged Assets insured to the Lender’s reascnable satisfaction against all
risks that are normally insured against by prudent companies owning or possessing
similar assets or carrying on similar businesses to the Company, and such cther risks
as the Lender may reasonably require, to their full replacement or reinstatement value
with such insurers as the Lender shall in writing approve {such approval not to be
unreascnably withheld or delayed), on terms requiring the insurer not to cancel the
policy without giving at least 14 days prior notice to the Company;

duly and promptly pay all premiums and other meneys necessary for maintaining the
insurances charged pursuant to this Debenture and promptly on written demand
produce copies of the insurance policies and premium receipts to the Lender;

if so required by the Lender, use its reasonable endeavours to procure that the
Lender’s interest is noted on all policies required under this clause;

hold en trust for the Lender all money received under any insurance cf the Charged
Assets and apply the same in making good the relevant loss or damage or, as the
Lender may reasonably require, in or towards discharge of the Secured Obligations;
and

not do or omit to do cr permit to be dene or omitted anything that would invalidate or
otherwise prejudice any policy of insurance in respect of the Charged Assets.

Receivables and Bank Accounts

The Company shall deal with the Receivables in accordance with any directions from time to
time given by the Lender, and shall not, except as set out in this clause 7.7, release, exchange,
compound, set-off, charge, assign, sell, factor, discount, grant time or indulgence in respect
of, or in any other manner deal with, all or any of the Receivables, and shall:

7.71

7.7.2

7.7.3

7.74

collect in and realise all Receivables as agent for the Lender, pay into such account(s)
as may be approved by notice in writing to the Company from time to time by the
Lender all monies which it may receive in respect of the Receivables (and pending this
payment hold such monies on trust for the Lender), and pay or otherwise deal with
such monies in accerdance with any directions from time to time given in writing by the
Lender;

if called upon to do so by the Lender, execute a legal assignment of the Receivables
to the Lender in such terms as the Lender may reascnably require and, if so required
by the Lender, give notice thereof to the debtors from whom the Receivables are owing
or incurred and take such other steps as the Lender may reasonably require to perfect
such legal assignment;

permit any bank maintaining such account(s} to furnish directly to the Lender full
statements and particulars of the account(s); and

if so required by the Lender, not withdraw any of the menies standing to the credit of
its bank accounts and deal with such monies in accordance with any directions from
time to time given in writing by the Lender.
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7.8

9.1

Information

The Company shall premptly:

7.8.1 notify the Lender of any meeting to discuss, or any proposal or application for, the
appointment of an administrator, receiver, liquidator or similar official in respect of the
Coempany or any of the Charged Assets and, if any such official is appointed, of his
appointment;

7.8.2 notify the Lender of any breach of a warranty, representation or covenant of the
Cempany under this Debenture; and

7.8.3 provide the Lender with all information that it may reasonably request in relation to the
Charged Assets.

POWER TO REMEDY

If the Company fails to perform any of its obligations under this Debenture, and that failure if
capable of remedy is not remedied within 10 days of the Lender giving nctice to the Company
or the Company becoming aware of the failure to perform, the Lender may (without prejudice
to any of its other rights under this Debenture) take any such action as it may deem appropriate
to remedy such failure {including taking out or renewing insurance cr effecting repairs) and
may recover the expenses so incurred frem the Company on demand, and the exercise of
such rights by the Lender shall not render it liable as mortgagee in possession. The Company
irrevecably authorises the Lender to do all such things (including entering the Real Property)
as are necessary for that purpose.

POWERS OF THE LENDER AND ENFORCEMENT

Enforcement

This Debenture shall become immediately enforceable if:

9.1.1 there is an Event of Default under clause 5.5 of the LoanAgreement;

9.1.2 the Company fails in making due payment of any of the Secured Obligations at any
time;

9.1.3 there is a breach of any provision of this Debenture by the Company and the same is
not cured or remedied within the earlier of give Business Days’of:
(a) notice of such breach being received by the Company frem the Lender; and
(h) the Company beceming aware of such breach;

9.14 the floating charge created by this Debenture shall be converted into a fixed charge in
respect of any Charged Assets; or

9.1.5 any step is taken in relation to the appointment of a liquidator, administrator, receiver,
administrative receiver or similar officer or a moratorium, winding-up or voluntary
arrangement in respect of the Company.

When this Debenture is enforceable, the power of sale and other powers conferred by section

101 of the LPA will be immediately exercisable without the restrictions contained in the LPA

as to the giving of notice or otherwise with respect to the whole or any part of the Charged

Assets. After the security constituted by this Debenture has become enforceable, the Lender

may {in its absolute discretion) enforce all or any part of the security in any manner it sees fit.
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9.2

9.3

94

9.5

10

101

10.2

10.3

Secured Obligations deemed due

For the purposes of all powers implied by statute, the Secured Obligations will be deemed to
have become due and payable on the date of this Debenture, and sections 93 and 103 of the
LPA shall not apply.

Statutory powers

The statutory powers of leasing conferred on the Lender will be extended so as to authorise
the Lender to lease, make agreements for leases, accept surrenders of leases, vary or reduce
sums payable under leases and grant options as the Lender may think fit and without the need
to comply with secticns 99 and 100 of the LPA.

Prior Encumbrances

At any time after the security constituted by this Debenture has become enforceable, or after
any powers conferred by any Encumbrance having priority to this Debenture shall have
become exercisable, the Lender may:

94.1 redeem any prior Encumbrance, or procure its transfer to itself; and

94.2 settle any account of the holder of any prior Encumbrance.

The settlement of any such account shall {subject to any manifest error) be conclusive and
binding on the Company. All principal, interests, costs, charges and expenses of and
incidental to any such redempticn and/or transfer shall be paid by the Company to the Lender
on demand.

Right of appropriation

To the extent that any of the Charged Assets constitute “financial collateral”, and this
Debenture and the obligations of the Company hereunder constitute a “security financial
collateral arrangement” {in each case as defined in the Financial Collateral Arrangements (No.
2) Regulations 2003 {S1 2003 No. 3226)), the Lender shall have the right, at any time after the
security constituted this Debenture has become enforceable, to appropriate all or any of those
Charged Assets in or towards the payment and/or discharge of the Secured Cbligations in
such corder as the Lender in its absolute discretion may from time to time determine. The value
of any Charged Assets appropriated in accordance with this clause shall be the price of those
Charged Assets at the time the right of appropriation is exercised as listed on any recognised
market index, or determined by such other method as the Lender may reasonably select. The
Company agrees that the methods of valuation provided for in this clause are commercially
reasonable under the Financial Collateral Arrangements (No.2) Regulations 2003. The Lender
shall notify the Company as socn as reasonably practicable of the exercise of its right of
appropriation as regards such of the Charged Assets as are specified in such notice.

ADMINISTRATOR, RECEIVER, LIABILITY

Appointment of administrator

At any time after the security created pursuant to this Debenture has become enforceable or
at the request of the Company, the Lender shall be entitled to appeint an administrator under
paragraph 14 of Schedule B1 to the Insclvency Act 1986 (as amended).

Qualifying floating charge

Each floating charge created by or pursuant to this Debenture is a qualifying floating charge
for the purposes of the Insclvency Act 1986.

Powers of the Lender

At any time after the security created pursuant to this Debenture has become enforceable or
at the request of the Company, the Lender may:
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104

10.5

10.3.1 appeoint any person or persons to be a receiver or an administrative receiver (if
permissible) or a receiver and manager or receivers and managers of all or any part
of the Charged Assets and/or of the income of the Charged Assets {"Receiver”); and

10.3.2 exercise any of the powers conferred on mortgagees by the LPA {as amended or
extended by this Debenture) and/or any of the powers that are conferred by this
Debenture on a Receiver (in each case without first appointing a Receiver or
notwithstanding the appointment of any Receiver),

and for these purposes the Company authorises the Lender to opt to charge VAT under

schedule 10 paragraph 2(1) of the VAT Act on behalf of the Company in respect of the Real

Property.

Remuneration of Receiver/fagent of Company

10.4.1 The Lender may from time to time determine the remuneration of the Receiver and
may remove the Receiver and appcint another in his place. If at any time there is more
than one Receiver of all or any part of the Charged Assets or the income of the
Charged Assets, each Receiver shall have the power to act individually.

10.4.2 Any Receiver shall be the Company's agent and the Company alone shall be
respensible for his acts and omissions and for his remuneration.

10.4.3 Any exercise of powers by a Receiver may be on behalf of the Company, the directors
of the Company or the Receiver.

Powers of Receiver

Any Receiver appointed by the Lender shall have the powers set out in the LPA and in

Schedule 1 to the Insolvency Act 1986, the powers which are conferred on the Lender under

this Debenture, all powers cenferred by any cother law conferring powers on receivers, and the

following powers:

10.5.1 to take possessicn of, collect and get in all or any part of the Charged Assets and/or
the income thereon and for that purpese to take any proceedings in the Company's
name or otherwise as he shall think fit;

10.5.2 to carry on or concur in carrying on the Company’s business and manage the Charged
Assets;

10.5.3 to borrow and raise money and to redeem any existing Encumbrances on the security
of all or any part of the Charged Assets;

10.5.4 to sell, let and/or terminate or otherwise dispose of or to accept surrenders of leases
or tenancies of or to grant options and licences over, all or any part of the Charged
Assets, in such manner and on such terms as he thinks fit;

10.5.5 to take, continue or defend any proceedings and enter into any agreement,
arrangement or compromise which the Lender or he shall think fit in respect of the
Charged Assets and/or the income thereon;

10.5.6 to make and effect all repairs, improvements and alterations to the Charged Assets
and to insure such assets as he thinks fit;

10.5.7 to appoint such managers, officers, agents and professional advisers as he shall think
fit, at such salaries as the Receiver may determine;

10.5.8 to sever and sell separately any fixtures or fittings freom any Real Property without the
consent of the Company;

10.5.9 to call up any of the Company’s uncalled capital;

10.5.10to premote the formation of a subsidiary company or companies of the Company, so
that such subsidiary may purchase, lease, license or otherwise acquire interests in all
or any part of the Charged Assets;

MA.1822.0002114532560v2

12



10.6

10.7

10.8

10.9

10.5.11to operate any rent review clause in respect of any Real Property in relation to which
he was appointed and to apply for any new or extended lease;

10.5.12to give valid receipts for all monies;

10.5.13to make such VAT options in relation to any Real Property as he thinks fit;

10.5.14to exercise in relaticn to each Charged Asset all powers and rights as he would be
capable of exercising if he were the absolute owner of such Charged Asset; and

10.5.15t0 do all other acts and things which he may consider to be incidental or conducive to
any of the above powers or which he considers to be necessary or desirable for the
realisation of any Charged Asset, and to use the name of the Company for any of the
above purposes.

Application of proceeds

Any moneys received under this Debenture shall be applied:

10.6.1 first, in satisfaction of all costs, charges and expenses properly incurred and payments
properly made by the Lender or the Receiver and of the remuneration of the Receiver;

10.6.2 secondly, in or towards satisfaction of the Secured Cbligations in such order as the
Lender shall determine; and

10.6.3 thirdly, the surplus {if any) shall be paid to the Company or tc any other person or
perscns entitled to it.

Neither the Lender nor any Receiver shall be bound {whether by virtue of section 109{8}) of the

LPA, which is varied accordingly, or otherwise) to pay or appropriate any receipt or payment

first towards interest rather than principal or otherwise in any particular order between any of

the Secured Obligations.

Suspense account

All monies received by the Lender or any Receiver under or in connection with this Debenture

(including menies received at a time when no amounts are due in respect of the Secured

Obligations) may at the discreticn of the Lender or such Receiver be credited toc a suspense

acceunt for so long as the Lender or the Receiver thinks fit.

Ne liability

10.8.1 Neither the Lender nor any Receiver shall be liable in respect of the Charged Assels
or any part thereof, or for any loss or damage arising out of the exercise or the
attempted or purported exercise of any of its powers or the failure to exercise any of
its powers, or for any other reason whatsoever, and whether as mortgagee in
possession or on any other basis other than as a consequence of its own negligence,
fraud, breach of contract or wilful default.

10.8.2 Notwithstanding any of the provisions of this Debenture, the Company shall remain
liable to perform all obligations assumed by it in relation to the Charged Assets, and
neither the Lender nor any Receiver shall be obliged to perfoerm any such obligation or
make any payment in respect thereof.

No duty to enquire

No purchaser or cther person shall be obliged or concerned to enquire:

10.9.1 whether the Secured Cbligations have become payable;

10.9.2 whether any right of the Lender or any Receiver to exercise any of its powers has
arisen or become exercisable or not;

10.9.3 whether any sums remain due from the Company to the Lender;

10.9.4 how any money paid to the Lender or a Receiver is to be applied, or

10.9.5 as to the propriety of the exercise or purported exercise of such powers.
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10.10 Conclusive discharge to purchasers

11

12

13

13.1

The receipt of the Lender or any Receiver shall be a conclusive discharge to a purchaser and,
in making any sale or other disposal of any of the Charged Assets orin making any acquisition
in the exercise of their respective powers, the Lender and every Receiver may do so for such
consideration, in such manner and on such terms as it or he thinks fit.

FURTHER ASSURANCE

The Company shall, at its own expense, promptly do all acts that are within its power and

execute all documents as the Lender or a Receiver may reasonably specify {(and in such form

as the Lender or a Receiver may reasonably require) for:

11.1.1 creating, perfecting or protecting the security intended to be created by this Debenture;

11.1.2 facilitating the realisation of any Charged Asset;

11.1.3 facilitating the exercise of any rights, powers and remedies exercisable by the Lender
or any Receiver in respect of any Charged Asset or under this Debenture;

11.1.4 creating and perfecting security in favour of the Lender over any property and assets
of the Company located in any jurisdiction outside England and Wales.

This includes:

(a) the re-execution of this Debenture;

(h) subject to clause 4, the execution of any legal mortgage, charge, transfer,
conveyance, assignment, assignation or assurance of any property; and

{c) the giving of any notice, order or direction and the making of any filing or

registration,
which, in any such case, the Lender (acting reasonably) or a Receiver may think expedient.

POWER OF ATTORNEY

The Company by way of security irrevocably appoints the Lender and any Receiver jointly and
severally as its atterney, with full power of substitution and delegation, for it and in its name
and on its behalf and as its act and deed or otherwise, to execute any documents and do any
acts and things which the Company is required to execute and do under this Debenture, and/or
which the attorney may deem necessary or desirable in exercising any of the powers,
authorities and discretions conferred on the Lender or any Receiver. The Company ratifies
and confirms whatever any atterney does or purports to do pursuant to its appointment under
this clause.

PAYMENTS

Payment without deductions

All amounts due by the Company to the Lender pursuant to this Debenture shall be paid in full
without any set-off, abatement, cross claim, deduction or withholding of any kind other than as
required by law. If the Company is compelled by law to make any deduction or withholding
from any sum payable under this Debenture the sum sc payable by the Company shall be
increased so as to result in the receipt by the Lender of a net amount equal to the full amount
expressed to be payable under this Debenture.
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13.2

13.3

14

141

14.2

14.3

14.4

15

151

15.2

15.3

Indemnity

The Company shall indemnify the Lender and any Receiver (and each of their respective

employees and agents) for all cests, charges and legal expenses (on a full indemnity basis)

charged or incurred by the Lender or by any Receiver:

13.2.1 in enforcing or exercising (or attempting tc do so) any power cor any of its rights under
this Debenture;

13.2.2 as a result of or in connection with anything done or omitted in the exercise or
purported exercise of the powers contained in this Debenture; or

13.2.3 as aresult of any breach by the Company of its obligations under this Debenture.

Interest

The Company shall pay interest on any amounts due under this Debenture calculated day by

day from demand until full discharge {as well after as before judgment) at such rate as may

from time to time have been agreed in writing between the Lender and the Company in relation

thereto, and in default of such agreement at the rate of 4 per cent per annum above the Bank

of England’s published Bank Rate from time to time.

SET-OFF

The Lender may set-off any matured obligation which is due and payable by the Company to
the Lender and unpaid against any matured obligation owed by the Lender to the Company.
At any time after this Debenture has become enforceable, and in addition to its rights under
clause 14.1 above, the Lender may set-off any contingent liability owed by the Company to
the Lender against any obligation (whether or not matured) owed by the Lender to the
Company.

If the obligations are in different currencies, the Lender may convert either obligation at a
market rate of exchange in its usual course of business for the purpose of the set-off.

If either of the obligations is unliquidated or unascertained, the Lender may set-off in an
amount estimated by it in good faith to be the amount of that obligation.

NOTICES

Notice in writing
Any notice under this Debenture shall be in writing addressed as provided in clause 15.3 and
signed by or on behalf of the party giving it.
Service
Any such notice shall be served:
15.2.1 by delivering it by hand to the addressee;
15.2.2 hy pre-paid first class or other recorded delivery post;or
15.2.3 by fax or email transmission.
Address for service
15.3.1 Subject to sub-clause 15.3.2 below, the address for service of notices for the purposes
of sub-clauses 15.2.1t0 15.2.3 is:
(@) in the case of the Company, the address referred to in this Debenture or, in
the case of service by email, the following email address
hen.oollard@smarterlv.couk; and
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154

15.5

15.6

16

16.1

16.2

(b) in the case of the Lender, the address referred to in this Debenture or, in the
case of service by email, the following email address:
Chris HullBviemenergy.co.uk.

15.3.2 Any party te this Debenture may notify the other parties of another address in the
United Kingdom or email address/fax number for the purpeses of this clause 15
provided that such notification shall only be effective on the date specified in such
notice or five Business Days after the notice is given, whichever is later.

Receipt by the Company

Any notice given by the Lender to the Company shall be deemed to have been received:

15.4.1 if delivered by hand, at the time it is left at the relevant address;

15.4.2 if posted by pre-paid first class post or other pre-paid recorded delivery service, two
Business Days after posting (notwithstanding that it be undelivered or returned
undelivered} and in proving the time of despatch it shall be sufficient to show that the
envelope centaining such notice or communication was properly addressed, stamped
and posted; or

15.4.3 if delivered by email/fax transmission, at the time of transmission if transmitted before
5.00pm on a Business Day but ctherwise on the next Business Day.

Receipt by the Lender

Any notice given te the Lender under this Debenture shall be deemed to have been received

only on actual receipt.

Legal proceedings

The parties agree that the documents which start any legal proceedings relating to this
Debenture and any other documents required to be served in relaticn to those proceedings
may be served on any party in accordance with, and subject to the provisions cf, clause 15.2.
These documents may, however, be served in any other manner allowed by law. This clause
applies to all proceedings wherever started.

GENERAL

Continuing and independent security

This Debenture shall be:

16.1.1 a continuing security to the Lender and shall extend te the ultimate balance of the
Secured Obligations, notwithstanding any settlement of account or intermediate
payment or discharge in whole or in part, and secures present and future advances
from time to time;

16.1.2 without prejudice and in addition to any other security for the Secured Obligations
(whether by way of mortgage, equitable charge or otherwise} which the Lender may
hold now or hereafter on all or any part of the Charged Assets;

16.1.3 in addition to any rights, powers and remedies at law available to the Lender; and

16.1.4 enforceable against the Company without the Lender first having recourse to any other
right, remedy, guarantee or security held by or available to it.

New accounts

If the Lender receives notice of any subsequent charge or other interest affecting any part of

the Charged Assets, the Lender may open a new account with the Company. If the Lender

does not open a new account, it shall nevertheless be treated as if it had done so at the time
when it received notice, and as from that time all payments made by the Company to the

Lender shall be credited or be treated as having been credited to the new account and shall
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16.3

16.4

16.5

16.6

16.7

16.8

16.9

not operate to reduce the amount due from the Company to the Lender at the time when it
received notice as specified above.

Delay

No failure or delay by the Lender in the exercise of any of its rights under this Debenture or at
law shall operate or be construed as a waiver. No waiver of any of the Lender’s rights shall
preclude any further or other exercise of that right or of any other right.

Indulgence

The Lender may give time or other indulgence, or make any other arrangement, variation or
release with any person in respect of the Secured Obligaticns, and the Company may enter
into any other security or guarantee for the Secured Obligations, in each case without
derogating from the Company's liabilities or the Lender’s rights under this Debenture.
Liability not discharged

The Company's liability under this Debenture in respect of the Secured Obligations shall not
be discharged, prejudiced or affected by any security, guarantee, indemnity, remedy or other
right held by, or available to, the Lender that is or becomes wholly or partially illegal, void or
unenferceable on any ground, or any other act or omission which but for this clause might
have discharged, or otherwise prejudiced or affected the liability of the Company.

Release

On or after the date on which the Secured Obligations have been unconditiocnally and
irrevecably paid and discharged to the satisfaction of the Lender, whether or not as a result of
enforcement, and the Lender is under nc further obligation to provide any financial
accemmodaticn to the Company, the Lender shall promptly following the request and at the
cost of the Company, take whatever action is necessary to release the Charged Assets from
the security created by this Debenture, release the Charged Assets from the security created
by this Debenture, re-assign any right assigned under this Debenture, return all deeds and
documents of title delivered to the Lender under this Debenture and execute and deliver such
further deeds or documents as the Company may reascnably require in order to give effect to
this clause (including, without limitation, any filings required to be made in order to remove the
restriction referred to in clause 5.1 of this Debenture).

Avoidance of payments

If the Lender considers {acting reascnably) that an amount paid to it may be avoided or
otherwise set aside on the liquidation or administration of the Company then that amount shall
not be considered to have been irrevocably paid for the purposes of this Debenture. Any
release, discharge or settlement between the Company and the Lender shall be deemed
conditional on no payment or security received by the Lender in respect of the Secured
Obligations being avoided, reduced or ordered to be refunded pursuant to any law, and despite
any such release, discharge or settiement the Lender may retain this Debenture and the
security created by or pursuant te it, including all certificates and documents relating to the
whole or any part of the Charged Assets, for such period as the Lender deems necessary to
provide the Lender with security against any such avoidance, reduction or order for refund.
Memorandum and articles of association

The Company certifies that the charges created by this Debenture are first charges and do not
contravene any provision of its memorandum or articles of association or any agreement
binding on it or any of the Charged Assets.

Waiver of set-off rights by Company

The Company waives any present or future right of set-off it may have in respect of the
Secured Obligations {including sums payable by the Company under this Debenture).
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16.10

16.11

16.12

16.13

16.14

16.15

16.16

16.17

16.18

Delegation

The Lender may delegate in any manner to any person, any right, power or discretion

exercisable by it under this Debenture upon any terms which it may think fit. The Lender shall

not be in any way liable or responsible for any loss or liability arising frem any act, default,

omission or misconduct on the part of any such delegate.

Perpetuity Period

If the rule against perpetuities applies to any trust created by this Debenture, the perpetuity

pericd shall be 125 years {as specified by section 5(1) of the Perpetuities and Accumulations

Act 2009).

Fraud

Notwithstanding the other provisions of this Debenture, nothing in it shall have the effect of

limiting or restricting any liability arising as a result of any fraud or fraudulent

misrepresentation.

Partial invalidity

The provisions of this Debenture are several and distinct from one another and if at any time

any provision in this Debenture is or becomes invalid, illegal or unenforceable, the validity,

legality and enforceability of the remaining provisions of this Debenture shall not be impaired.

If this Debenture is executed by or on behalf of more than one person and any one or more of

these persons is not bound by its provisicns {(whether by reason of lack of capacity or improper

execution or for any other reason), the remaining parties shall continue to be so bound.

Assignment

16.14.1 The Lender may assign or transfer the whole of the Lender’s rights and/or obligations
under this Debenture to any persen te whom the Lender assigns all of its rights under
the Loan Agreement pursuant to the terms of the Loan Agreement. The Company
shall, premptly upon written request by the Lender, enter intc such documents as may
be necessary to effect such assignment or transfer.

16.14.2The Company may not assign any of its rights, or transfer any of its obligations, under
this Debenture or enter into any transaction which would result in any of those rights
or obligations passing to ancther person.

Certificates

Any certificate of or determination by the Lender specifying the amount of any Secured

Obligations due from the Company shall be, in the absence of manifest error, conclusive

evidence against the Company of the matters to which it relates.

Amendments

The provisions of this Debenture may be amended only if the Lender and the Company so

agree in writing and any breach of this Debenture may be waived only if the Lender so agrees

in writing.

Counterparts

This Debenture may be executed in any number of counterparts, and this has the same effect

as if the signatures (and seals, if any) on the counterparts were on a single copy of this

Debenture.

Governing law

This Debenture and any dispute cr claim {including any non-contractual dispute or claim) that

arises out of or in coennection with this Debenture (and any documents referred to in this

Debenture) shall be governed by and ceonstrued in accordance with English law. For the

benefit of the Lender, the Company irrevocably submits to the jurisdiction of the courts of

England and Wales and the Lender shall also be entitled to take proceedings in cennection
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with this Debenture against the Company in the courts of any country in which the Company
has assets orin any other courts of competent jurisdiction.
16.19 Third Party Rights

No provisicn of this Debenture shall be enforceable pursuant to the Centracts (Rights of Third
Parties) Act 1999 by any person {except the Receiver} who is not a party to it.

IN WITNESS whereof this Debenture has been executed as a deed and delivered on the date first
above written
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19



SCHEDULE 1

REAL PROPERTY

Registered land

Address Administrative area Title number
Unregistered land
Address Document describing property

NOTE: Details of any material valuable assets of the Company should be obtained and added to the
Schedules. This will assist with taking any perfection action required in respect of such assets (e.g.
registration, services of notices). By specifically identifying the assets, this may also strengthen an
argument that a fixed charge has been created over them.

20
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SCHEDULE 2

SHARE CAPITAL

Name of company in which shares are | Number and class of shares held

held
Smarterly Limited 1,000 ordinary shares of £1 each

{Company number 11112120)

NOTE: Details of any material valuable assets of the Company should be obtained and added to the
Schedules. This will assist with taking any perfection action required in respect of such assets (e.g.
registration, services of notices). By specifically identifying the assets, this may also strengthen an
argument that a fixed charge has been created over them.
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SCHEDULE 3

BANK ACCOUNTS
Account number Sort code Account bank name and
address
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SCHEDULE 4

INTELLECTUAL PROPERTY

Trade marks

Trade mark number

Classes Mark text

Patents

Patent number

Description

NOTE: Details of any material valuable assets of the Company should be obtained and added to the
Schedules. This will assist with taking any perfection action required in respect of such assets (e.g.
registration, services of notices). By specifically identifying the assets, this may also strengthen an
argument that a fixed charge has been created over them.

23
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SCHEDULE 5

INSURANCES

Insurer

Pelicy number

RSA — Employers Liability insurance and
commercial combined

Markel International - Cyber and
professional indemnity

Royal Londeon — Keyman insurance (Ben
Pollard)

Canada Life — Group Life insurance

Canada Life — Income Protection Insurance

NOTE: Details of any material valuable assets of the Company should be obtained and added to the
Schedules. This will assist with taking any perfection action required in respect of such assets (e.g.
registration, services of notices). By specifically identifying the assets, this may also strengthen an
argument that a fixed charge has been created over them.

24
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SCHEDULE 6

FORM OF NOTICE AND ACKNOWLEDGEMENT - INSURANCE POLICIES

NOTICE
From: [Company] (the “Company™)
To: [insurer]
Date: [e]
Dear Sirs

We refer to the [describe policy and its number] {the “Palicy”).

We hereby give notice that, pursuant to a debenture dated [e] (the “Debenture”}, we have assigned to
[#] {the “Lender”) all our right, title, interest and benefit in and to the Policy.

We irrevocably authorise and instruct you from time to time:

to disclose to the Lender without any reference to or further authority from us {and without any
enquiry by you as to the justification for each disclosure), such information relating to the Policy
as the Lender may at any time and from time to time request;

to hold all sums from time to time due and payable by you to us under the Policy to the order
of the Lender;

to pay or release all or any part of the sums from time to time due and payable by you to us
under the Policy only in accordance with the written instructions given to you by the Lender
from time to time;

to comply with any written notice or instructions in any way relating to, or purporting te relate
to, the Policy, the sums payable to us from time to time under the Policy or the debts
represented thereby which you receive at any time from the Lender without any reference to
or further autherity from us and without any enquiry by you as to the justification for or validity
of such notice or instruction; and

to send copies of all notices and other information given or received under the Policy to the
Lender.

We are not permitted to receive from you, otherwise than through the Lender, any amount in respect
of or on account of the sums payable to us from time to time under the Policy or to agree any
amendment or supplement to, or waive any obligation under, the Policy without the prior written
consent of the Lender.

This notice may only be revoked or amended with the prior written consent of the Lender.
Please confirm by completing the enclosed acknowledgement and returning it to the 275
Lender {(with a copy to us) that:
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()

you accept the instructions and authorisations contained in this notice;

you have not, at the date this notice is returned te the Lender, received any
notice that any third party has or will have any right or interest in, or has made,
or will be making any claim or demand or taking any action in respect cf, the
rights of the Company under or in respect of the Policy and you will notify the
Lender promptly if you should do so in future;

you will pay or release all or part of the amounts from time to time due and
payable by you under the Policy in accordance with the written instructions
given to you by the Lender from time to time;

you will not exercise any right to terminate, cancel, vary or waive the Policies
or take any action to amend or supplement the Policies without first giving 14
days’ written notice to the Lender.

This notice [and any non-contractual obligations arising out of or in connecticn with it] [is/are] governed

by English law.

Yours faithfully

for and on behalf of

[o]
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ACKNOWLEDGEMENT
From: [Company] (the "Company”)
To: [Lender] {the “Lender”)
Date: [e]
Dear Sirs

We acknowledge receipt of a notice dated [e] {the “Notice”} and addressed toc us by [e] {the
“Company”) regarding the Policy (as defined in the Notice} and:

1 we accept the instructions and authcrisations contained in this notice;

2 we have not, at the date of this acknowledgement, received any notice that any third party has
or will have any right or interest in, or has made, or will be making any claim or demand or
taking any action in respect of, the rights of the Company under cr in respect of the Policy and
we will notify the Lender promptly if you should do so in future;

3 we will pay or release all or part of the amounts from time to time due and payable by us under
the Policy in accordance with the written instructions given to us by the Lender from time to
time; and

4 we will not exercise any right to terminate, cancel, vary or waive the Policy or take any action
to amend or supplement the Policies without first giving 14 days’ written notice to the Lender.

This notice [and any non-contractual obligations arising out of or in connecticn with it] [is/are] governed
by English law.

Yours faithfully

[insurer]
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From: [counterparty]
To: [Lender]
Copy to: [Company]
Date:

ACKNOWLEDGEMENT

We hereby acknowledge receipt of the nctice dated [s], a copy of which is attached to the
acknowledgment {the “Notice”} and confirm the matters set cut in paragraphs {(a) and {b} of the Nctice.

for and on behalf of
[counterparty]
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SCHEDULE 7

FORM OF NOTICE AND ACKNOWLEDGEMENT — ACCOUNTS

NOTICE
To: [name and address of third party bank|
Attention: [®]
Date:
Dear Sirs

We hereby give you notice that by a debenture dated [#] {the “Debenture™) we have charged to [e]
(the “Lender”) all our right, title and interest in and to all sums of money which are now or may from
time to time in the future be held in the following accounts in our name with you together with all
interest credited thereto and the debts represented by those sums: [#] {together the “Accounts™).

By counter-signing this notice, the Lender confirms that we may make withdrawals from the Accounts
until such time as the Lender shall notify you in writing that an Event of Default has occurred and is
continuing and its permission is withdrawn, whereupon we will not be permitted to withdraw any
amounts from any Account without the prior written consent of the Lender.

These instructions cannot be revoked or varied without the prior written consent of the Lender.

This notice and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Please confirm your acceptance of the above instructions by returning the attached acknowledgement
to the Lender with a copy to ourselves.

Yours faithfully

for and on behalf of
[Company]

for and on behalf of
[Lender]]
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ACKNOWLEDGEMENT

To: [name and address of Lender]
Date:
Dear Sirs

We confirm receipt of a notice dated [e] {the “Notice”) from [Company] {the “Company”) of a charge,
upon the terms of a debenture dated [s], over all the Company’s right, title and interest in and to all
sums of money which are now or may from time to time in the future be held in the following accounts
with us in the name of the Company together with interest relating thereto: [e] (together the
“Accounts™).

We confirm that:

1 we accept the instructions and authorisations contained in the Notice and undertake to comply
with its terms;

2 we have not received notice of the interest of any third party in any Account cr in the sums of
money held in any Account or the debts represented by those sums and we will notify you
promptly should we receive notice of any third party interest;

3 until you notify us in writing that withdrawals are prohibited, the Company may make
withdrawals from the Accecunts; upon receipt of such notice we will not permit any amount to
be withdrawn from any Acccunt except against the signature of one of your authorised
signatories; and

4 we will not seek to modify, vary or amend the terms upon which sums are deposited in the
Accounts without your prior written consent.

This letter (and any non-contractual obligations arising out of or in connection with it are governed by
English Law.

Yours faithfully

for and on behalf of
[third party bank]
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SIGNATURE PAGE TO DEBENTURE

EXECUTED as a DEED by SMARTER )
FINANCIAL SERVICES (HOLDINGS) )
LIMITED acting by a Director in the )

presence of: Ben Pollard

Sarah-Jane Pollard

Accountant

44 Cronks Hill Road
Redhill
RH16LZ

EXECUTED as a DEED by MAJOR )
OAK LIMITED acting by a directorin )
the presence of: )

OR
EXECUTED as a DEED by MAJOR )

OAK LIMITED acting by two directors )
or a director and its secretary )
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SIGNATURE PAGE TO DEBENTURE

EXECUTED as a DEED by SMARTER ¥
FINANCIAL SERVICES (HOLDINGS) )
LIMITED acting by a Director in the
presence of: '

EXECUTED as a DEED by MAJOR )
OAK LIMITED acting by a director in )
the presence of: )

W £ 550
e, L2
M¥ ﬁi%%&ad 8 s

LR gmA

%ﬁ&%ﬁ LR
OR
EXECUTED as a DEED by MAJOR )

OAK LIMITED acting by two directors )
or a director and its secretary )
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