Companies House
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Registration of a Charge

LLP name: LGBR CAPITAL LLP
LLP number: 0OC379734

XOKC3LX6

Received for Electronic Filing: 21/12/2020

Details of Charge

Date of creation:  21/12/2020
Charge code: OC37 9734 0003
Persons entitled: GROWTH LENDING 2020 LIMITED

Brief description:  BY WAY OF FIXED CHARGE: 1. ALL FREEHOLD AND LEASEHOLD
PROPERTIES (WHETHER REGISTERED OR UNREGISTERED) AND
ALL COMMONHOLD PROPERTIES, NOW OR IN THE FUTURE (AND
FROM TIME TO TIME) OWNED BY THE BORROWER, OR IN WHICH THE
BORROWER HOLDS AN INTEREST (INCLUDING, BUT NOT LIMITED
TO, THE PROPERTIES SPECIFIED IN SCHEDULE 1) IN THE FUTURE;
2. ALL PRESENT AND FUTURE INTERESTS OF THE BORROWER
NOT EFFECTIVELY MORTGAGED OR CHARGED UNDER THE
PRECEDING PROVISIONS OF THIS CLAUSE IN, OR OVER, FREEHOLD
OR LEASEHOLD PROPERTY; 3. ALL THE BORROWER'S PRESENT
AND FUTURE PATENTS, TRADE-MARKS, SERVICE MARKS, TRADE
NAMES, DESIGNS, COPYRIGHTS, INVENTIONS, TOPOGRAPHICAL OR
SIMILAR RIGHTS, CONFIDENTIAL INFORMATION AND KNOW-HOW
AND ANY INTEREST IN ANY OF THESE RIGHTS, WHETHER OR NOT
REGISTERED, INCLUDING ALL APPLICATIONS AND RIGHTS TO APPLY
FOR REGISTRATION AND ALL FEES, ROYALTIES AND OTHER RIGHTS
DERIVED FROM, OR INCIDENTAL TO, THESE RIGHTS.

Contains fixed charge(s).

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

Contains negative pledge.
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Authentication of Form

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

Authentication of Instrument

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

Certified by: CLAIRE BUTLER

Electronically filed document for LLP number: OC379734 Page

2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC379734

Charge code: OC37 9734 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st December 2020 and created by LGBR CAPITAL LLP
was delivered pursuant to Part 25 of the Companies Act 2006 as applied
by The Limited Liability Partnerships (Application of Companies Act 2006)
(Amendment) Regulations 2013 on 21st December 2020 .

Given at Companies House, Cardiff on 22nd December 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
{Application of the Companies Act 2006) Regulations 2009 S| 2009/1804
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 DEBENTURE

. Betwaen

LGBR CAPITALLLP

. and

_ GROWTH LENDING 2020 LIMITED -




THIS DEED is dated A\ &WM . 2020

PaaTiEs

' {1} LGER CAPETAI. LLP a limited fiability partneréhip'fegistered in England and Wales with company.
number OC379734 whose registered office is at 10 Throgmorton Avenue, London, EC2N 2DL {the
"Chargor™); and

(2) : GROWTH LENDING 2020 LIMITED incorporated and registered in England and Wales with
- company number 12677351 whose registered office is at 1 Vicarage Lane, London, £15 4HF {the

- “Lender”),
BACKGROUND - _ o _ o o B
- 1A} Under the terms of the Loan Agreement, the Lender has agreed to advance monies to the

_ Borrower (as defined below) on condition, inter alia, that the Chargor will execute and deliver -
- to the Lender this Debenture to secure the payment of the Secured Liabifities,

. AGREED TERMS
1. Definitions and interpretation L
1.1 . The following definitions apply in this Deed. _

' . Administrator: an sdministrator appointed to manage the affairs, busihéss' and pmperty 'bf’ the
Chargor pursuant to Clause 7.9. -

Account: any account of the Chargor with any banl, financial institution or other person. e

- Borrower: LGBR CAPITAL LONDON LIMITED incorporated and registered in England and Wales
- with company number 08963651 whose registered office is at 10 Throgmorton Avenue, London,
ECIN IDL

Book Debts: all present and future book and other debts, and monetary claims due or owing to
the Chargor, and the benefit of alf security, guarantees and other rights of any nature enjoyed
or held by the Chargor in relation to any of them.

Business Day: means a day, except a Saturday or Sunday, on which banks are generally open for
- business in the City of Lendon.

- Delegate: any person appointed by the Lender or any Receiver pursuant to Clause 12 and any' .
person appointed as attorney of the Lender, Receiver or Delegate.

' Designated Account: any account of the Chargor nominated by the Lender a5 a designated
_ account for the purposes of this Deed and in the absence of any such designation, any account _ .
o O the Chargor that is subject to pe;fected__s_e;gurity_;reatec! pursuanttothisDeed, . . ..o i

Equipment: all present and future equipment, plant, machinery, tools, vehicles, furniture,
fittings, installations and apparatus and other tangible moveable property for the time being

owned by the Chargor, including any part of it and ali spare parts, replacements, modifications
and additions.

_ Event of Default: means:
{a)  an “Event of Default” as defined in the Loan Agreéﬁaentﬁ or
{b) . a failure by the Chargor to comply with any of its obligations under thié Bebenture. L

_ Financial Collateral: shall have the meaning given to that expression in the Financial Collateral -
" Regulations.
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‘Financial Collateral Regulations: the Financial Collateral Arrangements (No 2) Regulations 2003 -
(57 2003/3225). - - . '

. Insurance Policy: each contract and policy of insurance effected or malntained by the Chargor .
~ from time to time In respect of its assets or business €mcludmg, without limitation, any
- insurances reiatmg to the Properties or the Equipment),

_ Inteiieatual ?mperty the Chargor's present and future patents, trade marks, service marks,
tradé names, designs, copyrights, inventions, topographical or similar rights, confidential
information and know-how and any interest in any of these rights, whether or not registered, B
including all applications and rights to apply for reglstration and all fees, royalties and other

* rights derived from, or Incidental to, these rights. :

. Ir’weﬁétmén&' all pr'ésent'ahd future certificated stocks, shares, loan capital, securities, bonds and
. investments (Whether or not marketable! for the time being owned {3t law or In equity; by the
Chargnr, anﬁiudmg any

(a)'- dividend imerest or nther distribution paid or pavable in relation to any of the
- Investments; and

{b) righ{,_mone?, shares or property accruing, offered or issued at any time in relation to
 any of the Investments by way of redemption, substitution, exchange, conversion,
e bnnus, preference or otherwise, under option rights or otherwise. '

I.can Agreement the !uan agreement between, among others, the Lender, the Borrower and
- the Chargor dated nn_around the date of this Debenture, as amended, restated, supplemented
‘or replaced from time to time;

1PA 1925: Law of Psépert&'mig?zs
_ -_Permmw Sewsiw nterast has the meaning given to it in the Luan Agreement;

' Pmpertias. aH freehﬁld and Eeasehaid properties {whether regastered or unregistered) and aii _
" commonhold pmpemes,, now or in the future {and from time to time) owned by the Chargor, or
in which the Chargor holds an interest fincluding, but not limited to, the properties specified in .
Scheduie 1} and Pmpem; maans any of them. '

: Receiver, a recewar, recelver and manager or administrative recelver of any or ali of the Secured ' _
o A&sets appcsinted ﬁw the Lender under Clauss 10,

: Re!evant Comracts means.
- (a} each of the contracts specif ed in Schedule 5 and :

N iy each of the mntracts ta which the Chargor Is a party and which have been desagnated as
o such by the_ Chargor and the Lender.

 Securéd Assets: all the assets, property and undertaking for the time being subject to the
_ Security created b’y,’ or ﬁursuant to, this Deed.

Secured Liabiiities' all present and future montes, obligations and liabilitles owed by the Chargor
to the Lender, whether actual or contingent and whether owed jointly or severally, as principal -
or surety or in any other capacity, under or in connection with the Loan Agreement or this Desd,
 together with all interest {including, without limitation, default interest} accruing In respect of
" those monies or liabilities.




1.2

' Security Financial Collateral Arrangement: shall have the meaﬁing given to that expression in

the Financial Collaters] Begulations,

- Security: any morigage, charge {whether fixed or floating, legal or eguitable), pledge, lien, .

assignment by way of security or other security interest securing any obligation of any person,
or any other agreement or arrangement baving a similar effect.

Security Period: the period starting on the date of this Deed and ending on the date on which

(@)
{b)

{d} -
_'ie)'-

0

e

~ {m}

)

- the tender is satisfied that all the Secured Liabiiities have been unconditionally and irrevocably
 paid and discharged in full and no further Secured Liabilities are capable of being outstanding.

. Inthis Deed:

Clause and Schedule headings shall not affect the interpretation of this Deed; - _
a reference to a person shall include a reference to an individual, firm, company,. )
corporation, partnership, unincorporated body of persons, government, state or

agency of a state or any association, trust, joint venture or consortium (whether or not E

having separate legal personality) and that person’s personal representstives, -

. successors, permitted assigns and permitted transferees;

unless the context otherwise requires, words in the singular shall include the plural '

and in the plural shall include the singuiar;

unless the context otherwise requires, a reference to one gender shall include a

" reference to the other genders;

a reference 1o a party shall include that party’s successors, permitted assigns and'_

permitied transferees;

a reference to 2 statute or statutory provision is a reference to it as amended,'

" extended or re-enacied from time to time;

- a reference to a statute or statutory provision shall include all subordinate legislation
‘made from time to time under that statute or statutory provision;

~an obligation on a party not to do something includes an obligation not to aliow that
_ thing to be done;

a reference to this Deed {or any provision of it} or to any other agreement or document
referred to in this Deed is a reference to this Deed, that provision or such other

. agreement or document as amended {in each case, other than in breach of the

provisions of this Deed) from time to time;

- unless the context otherwise requires, a reference to a Clause or Schedule isto 2 clause -

of, or Schedule to, this Deed;

. any words following the terms including, include, in particular, for example or any

simiiar expression shall be construed as illustrative and shall not limit the sense of the
words, description, definition, phrase or term preceding those terms;

a reference to an amendment includes a novation, re-enactment, supplement or

- variation {and amended shall be construed accordingly};

areference to assets includes present and future properties, undertakings, revenues, _
rights and benefits of every description; '

-a reference to an authorisation includes an approval, authorisation, consent,

exemnption, filing, licence, notarisation, registration and resolution;

a reference to determines or determined means, unless the contrary is indicated, a -

determination made at the absolute discretion of the person making it; and
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1.3

1.4

15 -

1.5

17

Ip} @ reference to a regulation includes any regulation, rule, official directive, request or

~guideling [whether or not having the force of law] of any governmental, inter-
governmental or supranational body, sgency, department or regulatory, self-

i’egu!atow or other authority or organisation.

i the Lender considers that an amount paid by the Ehargor in e‘espect of the Secured Liabilities -

- is capable of being avoided or otherwise set aside on the liquidation or administration of the
- Chargor or otherwise, then that amount shall not be considered to have been irrevocably paid
" for the purgcses of thss aged

A reference in this Deed tn a z:harge or martgage of or over any Property includes:

{a) - all buildings and fixtures and fittings [including trade and tenant’s fixtures and ﬁttmgs}
that are_ s:tu_atgd on or form part of that Property at any time;

I “the :;i.mcéﬁ:'ds of the sale of any part of that Property and any other monies paid or

'payab!e n respect of or in connection with that Property;

: (@} _' _the beﬁe?t of any covenants for title given, or entered into, by any predecessor in title

of the Chargor in respect of that Property, and anv monies pald or payable in respect

‘of thase Covenants; and

{d} all rights under any licence, agreement for sale or agreement for lease In respect of

that Property.

- For the purposes of section 2 of the Law of Property {Miscellaneous Provisions) Act 1989, the
_terms of the Loan Agreement and of any side jetters between any parties in relation to the Loan

Agreement are incorparated into this Deed,

if the rule agéihSt perpetuities applies to any trust created by this Deed, the perpetuity period

shaii be 125 years (as spgc ified by section 5{1} of the Perpetulties and Accumulations Act 2009).

“The Schedules form part of this Deed and shall have effect as if set cut in full in the hody of this |

Deed. Anv reference to this Deed Includes the Schedules.

: Covena i m pay

o 'Fhe Chargcr sha!i on demand pay to the Lender and di scharge the Secured L!abiimes when they '
" become dusa.

- Grant of secuﬂty

A5 a mntmusng secunw for the payment and discharge of the Seaurecs Lsaba!mes the Chargar '
- with full titie guarantee charges to the Lender, by way of first legal morigage, each Property

specified i in Schedu!e 1

As'a contmu;ng secunty for the payment and discharge of the Secured Liabifities, the Chargor
with full title guarantee charges to the Lender by way of first fixed charge:

{8 aE! ?raperties acquired by the Chargor in the future;

“db} . a8l present and future interests of the Chargor not effectively mnrtgaged or charged '
~under the preceding provisions of this Clause 3 in, or over, freehold or leasehold -

' prepertv.

e all presen& and future rights, licences, guarantees, rents, deposits, contracts,

covenants and warranties relating to each Property;

{d) . a2l licences, consents and authorisations (statutory or otherwise) held or required in
ronnection with the Chargor’s business or the use of any Secured Asset, and all rights
in connection with them;

{e) ~ all its present and future goodwill;

~ 1) . allits uncalled capital;




{g) . allthe Equipment;

{h) - allthe intellectual Property;
-~ {ly  alithe Book Debts;

(il  allthe investments;and .

- (k). a¥l monies from time to time standing to the credit of its Accounts and the debt -
' represented by them. h

3.3 . As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor - -
- with full title guarantee assigns to the Lender absolutely, subject to a proviso for reassignment
- onirrevocable discharge in full of the Secured Liabilities all its rights in respect of (i} the benefit .
of each insurance Policy, including all claims, the proceeds of all claims and all returns of
 premium In connection with each Insurance Poficy, {ii) the benefit of all agreements, instruments
and rights relating to the Securad Assets; and {iii} the Relevant Contracts.

3.4 As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor _'
with full title guarantee charges to the Lender, by way of first floating charge, all the undertaking,
property, assets and rights of the Chargor at any time not effectively mortgaged, charged or
assigned pursuant to Clause 3.1 to Clause 3.3 inclusive,

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

3.6 The floating charge created by Clause 3.4 shall automatically and immediately {without notice)
- be converted Into a fixed charge over the assets subject to that floating charge If;

{a}  the Chargor:

{i} creates, or attempts to create, without the prior written consent of the
Lender, a Security or a trust in favour of another person over all or any part of
~ the Secured Assets {except a% expressly permitted by the terms of this Deed

or the Loan Agreement); or

: {i} disposes, ar attempts to dispose of, all or any part of the Secured Assets {other -~
than Secured Assets that are only subject to the floating charge while it
remains uncrystaliised); o

. {ﬁ) . any pérson levies {or attempts to levy) any distress, attachment, execution or other
process against all or any part of the Secured Assats; or

fe)  a resolution is passed or an order is made for the winding-up, dissolution,
. administration or re-organisation of the Chargor.

37 The Lender may, in its sole discretion, at any time and by written notice to the Chargor, convert
the floating charge created under this Deed into a fixed charge as regards any part ofthe Secured
Assets specified by the Lender in that notice if: .

{a)  an Event of Default has occurred and is continuing;

{b}  the Lender reasonably considers that any of the Secured Assets may be In Jeopardy or
. indanger of belng selzad or sold pursuant to any form of legal process;

(e} - the Lender reasonably considers that it is necessary in order to protect the priority of
" the security; or

{d}  the Company requests the Lender to exercise any of its powers under this Deed.

‘3.8 - Any asset acquired by the Chargor after any crystallisation of the floating charge created under
. this Deed that, but for that crystallisation, would be subject to a floating chatge under this Desd,
shall {unless the Lender confirms otherwise to the Chargor in writing} be charged to the Lender -
by way of first fixed chargs,
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58
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5.10

511

Notwithstanding any other provision of this Deed, the ﬂaatihg chafge creat.ed by Clause 3.4 may
not be converted into a fixed charge, and the Lender shall not be permitted to exerclse its rights

© under clause 8.2, solely by reason of;

{2} the obtaining of a moratorium; or

(b 'any‘t'h.f.ﬁg"dahé with a view to abtaininga. moratorium, ©

under section 14 of the Insolvency Act 1886,

Liability of the Chargor

The Chargar’s liability under this Deed in respect of any of the Secured Liabilities shall not be

dischargad, prejudiced or affected by:

{a} a’ny'sez&rét‘g, guarantee, indemnity, remeady or other right held by, or available to, the

. Lender that is, or becomes, wholly or partiaily illegal, void or unenforceable on any
. ground;

fb) . the Lender renewing, determining, varying or increasing any facility or other

" transaction in any manner or cencurring in, accepting or varying any compromise,

arrangement or settlement, or omitting to clalm or enforce payment from any other -

peErson; or

" {e)  any other act or omission that, but for this Clause 4.1, might have discharged, or "

- ptherwise prejudiced or affected, the lability of the Chargor.

: Repfesen'ﬁa%tinns and warrantles

The Chargor makes the representations and warranties set out in this Clause 5 to the Lender.

_The Char’gbr is ihe legal and beneficial owner of the Secured Assets,

The Secured Assats are free from any Security other than Permitted Security Interests.

. The Chargor walves any right it may have to require the Lender to enforce any security or other
" right, or claim any payment from, or otherwise proceed against, any other person before
" enforcing this Deed against the Chargor,

The Chargor has not received, or acknowledged notice of, any adverse claim by any person in

respect of the Secured Assets or any interest in them,

whatscever that materially and adversely affect the Secured Assets,

There is no breach of any law or regulation that materially and adversely affects the Secured

No facility necessary for the enjoyment and use of the Secured Assets Is subject to terms entitling -
" any person to terminate or curtall its use.

. There are no covenants, agreements, reservations, conditions, interests, rights or other matters

Nothing has arisen, has been created or Is subsisting, that would be an overriding Interest inany

Broperty..

Mo Sezuri{y ex;ér'éssed 1o he created under this Deed is lable to be avoided, or otherwise set

- aside, on the Houidation or administration of the Chargor or otherwiss.

This Deed constitutes and will constitute the legal, valid, binding and enforceable obligations of

- the Chargor, and is and will continue to be effective security over all and every part of the
 Secured Assets In accordance with its terms.

The Investments are fully paid and are not subject to any option to purchase or similar rights.

No constitutiona!l document of an issuer of an investment, nor any other agreement restricts or

by this Deed, or contains any rights of pre-emption in relation to the investments.

_ inhibits any transfer of the Investments on creation or enforcement of the security constituted




532

513
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B

‘Neither the Chargor nior any lssuer of any Investment operates, sponsors or malntains a pension, -

retirement benefit or similar scheme that is not & money purchase scheme.

. The representations and warranties set out in Clause 5.2 to Clause 5.12 are made by the Chargor
..~ onthe date of this Deed and are deemed to be repeated on each day of the Security Period with .
reference o the facts and circumstances existing at the time of repetition.

Covenantis

Except as expressly permitted by the Loan Agreement, the Chargor shall not at any time, without

" the prior written consent of the Lender;

{a) create, purport to create or permit to subsist any Security on, or In relation to, any
Secured Asset other than Permitted Security Interssts;

{b}  sell, assign, transfer, part with possession of, or otherwise iispose of In any manner

{or purport to do so}, ali or any pari of, or any interest in, the Secured Assets; or

e} . create or grant {or purport to create or grant] any interest in the Secured Assets in

favour of a third party.

The Chargor shall not do, or permit to be done, any act or thing that would of might depreciate, B

jeopardise or otherwise prejudice the security heid by the Lender, or materially diminish the
value of any of the Secured Assets or the effectiveness of the security created by this Deed,

The Chargor shall not, without the Lender’s prior written consent, use or permit the Secured
© - Assets to be used in any way contrary to law. The Chargor shall:

{a)  comply with the requirements of any law and regulation relating to or affecting the

Sacured Assets or the use of it or any part of them;

E {b} . obtain, and promptly renew from time to time, and comply with the terms of all

authorisations that are required in connection with the Secured Assets or their use o
that are necessary te preserve, maintain or renew any Secured Asset; and

e ' promptly effect any maintenance, modifications, alterations or repairs that are
requirad by any law or regulation to e effected on or in connection with the Securad
Assets.

" The Chargor shall use its best endeavours to:

{8} procure the prompt observance and performance of the covenanis and other
_ chligations imposed on the Chargor's counterparties (including each insurer in respect

- of an Insurance Policy); and

' '(b) enforce any rights and institute, continue or defend any proceedings relating to any of

tha Secured Assels which the Lender may require from time to time.

The Chargor shall, promptly on becoming aware of any of the same, give the Lender notice in°
O writing af:

{s)  any representation or warranty set out in this Deed that is incorrect or misleading in

- any material respact when made or deemed to be repeated; and

{b} - any breach of any covenant set out in this Deed,

- The Chargor shall, as so required by the Lender, deposit with the Lender and the Lender shall, : o
" for the duration of this Dead be entitled to hold:

{a}l =2l deeds and documents of title relating to the Secured Assets that are in the

. possession or control of the Chargor {and If these are not within the possession or
" contral of the Chargor, the Chargor undertakes to obtain possession of all these deeds
and documents of title):

{8} - all insurance Policies: and
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{c} :ai}'! deeds and documents of title {if any) relating to the Book Debts as the Lender may -
“gpecify from time to time,

~~ The Chargor shall insure and keep insured the Securad Assets against; -

{a}  ioss or damage by fire or terrorist acts;

o {b) _oéhier risks, perils and contingencies that would be insured égainst by reasonably
: prude"nt persons carrying on the same class of business as the Chargor; and

: Ec} -any other risk, perlis and contingencies as the Lender may reasonably reguire,

Aﬁy such Insurance must be with an insurance company or underwriters, and on such -

) terms, a5 are reasonably acceptable to the Lender, and must be for not less than the replacement

value of the Secured Assets. The Chargor shall, if requested by the Lender, procure that the
Lender's Interest as a loss payee 5 endorsed upon each insurance policy maintained by it or any
person on-its behalf and that the terms of each insurance policy require the Insurer not to
invalidate the policy as against the Lender by reason of the act or default of any other joint or |
named Insured and not to cancel it without giving at least 30 days’ pripr written notice to the

* Lender.

The Chargar sha!i

{a} . promptly pay alﬁ premaums in respect nf each insuranca peixcy mamtamed by st and do
all ather things necessary to keep that policy in full force and effect; and

L {b) . (if the Lender so requires) produce to, or deposit with, the Lender the recelpts for all e

- premiums and other payments necessary for effecting and keeplng up each Insurance
. policy maintained by it In accordance with this Deed,

The Chargar shall not do or omit to do, or permit to be done or omitted, any act or thing that -~
may invalidate or otherwise prejudice any insurance policy maintained by it In accordance with

o .'._.--thés Daed,
L 6.10

ifan Event of Defauit has occurred and is continuing, all monies received or recelvable by the
Chargor under sny Insurance policy maintzined by it in accordance with this Deed {inciuding all

' mcmes recewed or recelvable by it under any Insurance Policy} at any time shalk

@y mmedsataiy be paid to the Lender,

- {b) - i they are not paid directly to the Lender by the insurers, be held by the Charger as
- trustee of the same for the benefit of the Lender {and the Chargor shall account for
- them to the Lender); and

' .(c} at the option of the Lender, be anplied in making good or recouping expenditure in .
- respect of the loss or damage for which those monies are received or in, or towards,
. discharge or reduction of the Securad Liabilities.

" The Chargor shall:

{a} give the Lender such information concerning the location, condition, use and
- operation of the Secured Assets as the Lender may require; :

- {b) - permit any persons designated by the Lender and any Receiver toenteron its premises )

and inspect and examine any Secured Asset, and the records relating to that Secured .

Asset, st all ressonable times and on rezsonable prior notice; and

“{c) - promptly notify the Lender in writing of any action, claim or demand made by or .
" against it in connection with any Secured Asset or of any fact, matter or circumstance
which may, with the passage of time, give rise to such an action, clalm or demand,
together with, in each case, the Chargor's proposals for settling, liquidating, -
compounding or contesting any such action, claim or demand and shall, sublect to the
Lender's prior approval, implement those proposals at its own expense,




842 . The 'Chafgor shall promptiy pay all taxes, fees, licence duties, registration charges, insurance
. premiums and other outgoings in respect of the Secured Assets and, on demand, produce
. evidence of pavment to the Lender.

6.13  The Chargor shall at the request of the Lender deposit with the Lender any documents {in each
" case duly completed and executed by or on behalf of the Chargor} that the Lender may reguest
- [n order to enable it or any of its nominees, or any purchaser or transferee, to be registered as
the owner of, or otherwise abtain a legal title to, or to perfect its security interest In any of the
relevant Investments and procure the amendment of the articles of assoclation {or similar -
- constitutional document) of each issuer of an Investment as the Lender may require in order to -
- facilitate the enforcement of the Security created by this Deed,

" 6.14 . After the security constituted by this Deed has bacome enforceable:

{a} 2l dividends and other distributions paild in respect of the Investments and recejved
by the Chargor shali be held by the Charmgor on trust for the Lender and Iimmediately
paid inte a Designated Account or, if received by the Lender, shall be retained by the -

© Lender; and

{b}  all voting and other rights and powers attaching to the Investments shall be exercised
by, or at the direction of, the Lender and the Chargor shall, and shall procure that its
nominees shall, comply with any directions the Lender may give, in its absolute
discration, concerning the exercise of those rights and powers,

815 - The Chargor shall take all necessary action to safeguard and maintain present and future rights -

" in, or relating to, the inteflectual Property including {without limitation] by observing all
covenants and stipulstions relating to those rights, and by payving al! applicable renewal fees,
licence fees and other outgoings.

816  The Chargor must:

{31 (in respect of any Account opened or maintained by it on the date of this Deed}
immediately on the date of this Deed and {in respect of any Account that is opened
- after the date of this Deed) immediately upon such Account being opened, serve 3
- notice of charge, substantially In the form of Part 1 of Schedule 2 (Forms of Letter for
- Account Bank), on each Account Bank; and '

{b) - use reasonable endeavours to ensure that each Account Bank acknowledges the
notice, substantially in the form of Part 2 of Schedule 2 {Forms of Letter for Account
_ Bank).

647  The Charger must: _ _ - _

{a} {in respect of any Insurance obtained or maintained 'by it on the date of this Be.ed'}_
immediately on the date of this Deed and {in respect of any Insurance that is obtained
after the date of thiz Deed) immediately upon such insursnce belng obtained,

immediately serve a notice of assignment, substantially in the form of Part 1 of
~ Schedule 3 {Forms of Letter for Insurers), on each counterparty to an insurance; and

. {b} . use reasonable endeavours to ensure that such counterparty acknowledges that
notice, substantiaily in the form of Part 2 of Schedule 3 [Forms of Letter for Insurers),

618  The Chargor must, at the request of the Lender:

{a)  {in respect of any Relevant Contract entered Into by it on or prior to the date of this
Deed} immediately on the date of this Deed and (in respect of any Relevant Contract
that Is entered into after the date of this Deed) Immediataly upon such Relevant
Contract being entered into, serve a notice of assignment or charge {35 applicable),
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substantially in the form of Part 1 of Schedule 4 {Forms of Letter for Gther Cmtra'cts'.}, _
on each counterparty to a Relevant Contract; and '
{b} - use reasonable endeavours to ensure that each such party acknowledges that notice,

substantially in the form of Part 2 of Schedule 4 (Forms of Letter for Other Contracts};
- and

ey promptly enforce its rights and perform its obligations under each Relevant Contract.

powers of the Lender

" The Lender shall be entitled [hut shall not be obliged) to remedy, at any time, a breach by the
. Chargor of any of its obligations contalned In this Deed and the Chargor irrevocably authorises
" the Lender and its agents to do all things that are necessary or desirable for that purpose. Any
_ monies expended by the Lender in remedying a breach by the Chargor of its obligations

contained in this Deed shall be reimbursed by the Chargor to the Lender on a full indemnity basis

_ and shall carry interest in accordance with Clause 14.1.

-~ The rigﬁts of the Lender under Clause 7.1 are without prejudice to any other rights of the Lender

under this Deed. The exercise of any rights of the Lender under this Deed shall not make the

" Lender liable to account as a mortgages in possession,

AL a'iﬁ! time after the security constituted by this Deed has become enforcesble, the Lender or .

. any Recelver may, as agent for the Chargor, dispose of any chatiels or produce found on any

Property. Without prejudice to any obligation to account for the proceeds of any disposal made

~ under this Clause 7.3, the Chargor shall indemnify the Lender and any Receiver against any
. hiability arising from any disposal made under this Clause 7.3,

To the extent permitted by law, any right, power or discretion conferred by this Deed on 3

- Receiver may, after the security constituted by this Deed has become enforceable, be exercised

" by the Lender in relation to any of the Secured Assets whether or not it has taken possession of

- any Secured Assets and without first appointing a Receiver or notwithstanding the appointiment

of a Recelver. '
.75 For the purpose of, or pending the discharge of, any of the Secured Liabilitles, the Lender may g

- convert any monies received, recoverad or realised by it under this Deed {including the proceeds .

of any previous conversion under this Clause 7.5} from their existing currencies of denomination '

_into any other currencies of denomination that the Lender may think fit.

i the Lender receives, or is deemed to have received, notice of any subsequent Security, or other
" Interest, affecting all or part of the Secured Assets, the Lender may open a new account for the -
- Chargor in the Lender’s books. Without prejudice to the Lender’s right to combine accounts, no

- mioney paid to the credit of the Chargor in any such new account shali be appropriated towards,

or have the effect of discharging, any part of the Secured Liabilities. if the Lender does not open
a néw account Immediately on receipt of the notice, or deemad notice, then unless the Lender

~ gives express written notice to the contrary to the Chargor, all payments made by the Chargor
- tothe Lender shali be treatad as having been credited to a new account of the Chargor and not

as having been applied in reduction of the Secured Liabilities, as from the time of receipt or '
deemed receipt of the relevant notice by the Lender.

'lf.t.he Lender has more than one account for the Chargor in its books, the Lender may at any :

time afier:
“{a}  the security constituted by this Deed has become enforceable; or

) - {b} - the Lender has received, or is deemed to have received, notice of any'subsequem S
Security or other interest affecting all or any part of the Secured Assets,

. transfer, without prior notice, all or any part of the balance standing to the creditofany

éccdiznt to any other account that may be in debit. After making any such transfer, the Lender
shall notify the Chargor of that transfer.

b1



‘7.8 ' The Lender may, at its discretion, grant time or other indulgence; or make any other
- arrengement, variation or release with any person not heing a party to this Desd {whether or .
_ pot any such person is jointly liable with the Chargor} In respect of any of the Secured Liabilities, _
or of any other security for them without prejudice either to this Deed or to the liability of the
Chargor for the Secured Liabilities,

7.9 - The Lender may, without notice to the Chargor, appoint any one or more persons to be an
- Administrater of the Chargor pursuant to Paragraph 14 of Schedule Bl of the Insolvency Act
1986 if the security constituted by this Deed becomes enforceable. Any appointment under this
Clause 7.9 shall: '

fa}  belnwriting signed by a duly authorised signatory of the Lendear; and

{b) = take effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency Act
1986,

The Lender may apply to the court for an order removing an Administrator from office
. and may by notice in writing in accordance with this Clause 7.9 appoint a replacement for any
- Administrator who has died, resigned, been removed or who has vacated office upon ceasing to
be gualified.

7.10 '_ The Lender covenants with the Chargor that it shall perform its obligations to make advances |
- under the Loan Agreement {including any obligation to make svailable further advances), '

8 - When security becomes enforceable

. 81 - The security constituted by this Deed shall be immediately enforceable if an Event of Default
" pcouss.

8.2 Afer the security constituted by this Deed has become enforceable, the Lender may, in its :

' absolute discretion, enforce all or any part of that security at the times, in the manner and on

- the terms It thinks fit, and take possession of and hold or dispose of all or any part of the Secured -
. Assels,

'8, Enforcement of security

8.1 The power of sale and other powers conferred by section 101 of the LPA 1825 {as varied or
- extended by this Deed) shall, as between the Lender and a purchaser from the Lender, arise on -

- ardd be exercisable at any time after the execution of this Deed, but the Lender shall not exerclse .
such power of sale or other powers untif the security constituted by this Deed has become
enforceable under Clause 8.1, Section 103 of the LPA 1925 does not apply to the security
constituted by this Deed.

9.2 The statutory powers of leasing and accepting surrenders conferred on mortgagees under the
. LPA1525 and by any other statute are extended so as to authorise the Lender and any Receiver,
at any time after the security constituted by this Deed has become enforceable, whether in jzs

" own name or in that of the Chargor, to:

{a} grantalease or agreement to lease;
b)Y accept surrenders of leases; or

{e}  grant any option of the whole or any part of the Secured Assets with whatever rigiiﬁs L
' " relating to other paris of g, :

‘whether or not at a premium and containing such covenants on the part of the Chargor,”
*and on such terms and conditions finciuding the payment of money to 2 lessee ortenantona
surrender) as the Lender or Raceiver thinks fit without the need to comply with any of the
restrictions imposed by sections 98 and 100 of the LPA 1925,

83 At any time after the security constituted by this Deed has become enforceable, the Chargor will -
allow the Lender or its Receiver, without further notice or demand, Immedistely to exercise all
its rights, powers and remedies in particular {and without limitation) to take possession of any

i
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9.9

Secured Asset and for that purpose to enter on any premises where 3 Secured Asset is situated -
- {or where the Lender or a Recelver reasonably believes a Secured Asset to be situated) without -
" incutring any liability to the Chargor for, or by any reason of, that entry. At ail times, the Chargor

st use its best endeavours to allow the Lender or its Recelver access to any premises for the

purpose of this Clause 9.3 {including obtaining any necessary consents or permits of other

persons) and ensure that its employees and officers do the same.

At'aﬁy time after the security constituted by this Dead has become enforceabls, or after any

powers conferred by any Security having priority to this Deed shall have become exercisable, the
Lehder mav B

.iga) ' redeem that or any other prior Security;
- {b}  procure the transfer of that Security to it; and

{c) '_ settie and pass any account of the holder of any prior Security.

_ . Any accounts so settled and passed shall be, in the absence of any mamfest error, .
canc%uswe and binding on the Chargor. All monies paid by the Lender to an encumbrancer in

settlement of any of those accounts shali, as from its payment by the Lender, be due from the

Chargor to the Lender on current account and shall bear interest at the default rate of interest .
“specified in the Loan Agreement and be secured as part of the Secured Liabilities.

'Na_pu?f;haser, mortgagee or other person dealing with the Lender, any Recelver or Delegate
- shali be concerned to enquire:

“fa)" whether any of the Secured Liabilities have become due or payable, or remain unpaid

. or undischarged;

o ;'-ib) . whether any power the Lender, a Recelver or Delegate is purporting to exercise has .

. become exercisable or is properly exercisable; or

“le) ~ how any monay paid to the Lender, any Receiver or any Delegate s to be applied.

- Each Receive; and the Lender is entltled to all the rights, powers, privileges and immumt:es'- '
R conferred by the LPA 1925 on mortgagess and recelvers.

" Neither the Lender, any Receiver, any Delegate nor any Administrator shall be liable to account
as mortgages In possession In respect of 2l or any of the Secured Assats, nor shall any of them
" be liable for any loss on realisation of, or for any neglect or default of any nature in connection
- with, all of any of the Secured Assets for which a mortgagee In possession might be liable as
- such,
8.8
- "purchaser and, in making any sale or other disposal of any of the Secured Assets or in making
~ any acquisition in the exercise of their respective powers, the Lender, every Recelver and
. Delegate may do so for any consideration, in any manner and on any terms that it or he thinks
SR |

- To ﬁha_axtent that the Secured Assets constitute Financial Collateral and this Deed and the
‘obligations of the Chargor under it constitute a Security Financial Collateral Arrangement, the

The receipt of tha Lender or am; Recewer or Delegate shall be a conclusive dischsrge to a

Lender shall have the right, at any time after the security constituted by this Deed has become

- enforceable, to appropriate ail or any of those Secured Assets in or towards the payment or

discharge of the Secured Liabilities in any order that the Lender may, in its absolute discretion,

- determine. The value of any Secured Assets appropriated in accordance with this Clause shall be
‘the price of those Secured Assets at the time the right of appropriation is exercised as listed on

_ any recognised market index, or determined by any cther method that the Lender may select
including Independent valuation), and the Chargor agrees that the methods of valustion

" provided for in this Clause are commercially reasonable for the purposes of the Financlal

~ Collateral Reguiations.

1
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.'w. - Recelver

10.1 - Atanytime after the security canstitut'edby this Deed has become enforceable, or at the request -
- ofthe Chargor, the Lender may, without further notice, appoint by way of deed, or otherwise in
writing, any one or more persons to be a Receiver of all or any part of the Secured Assats.

10,2 The Lender may, without further notice {subject to section 45 of the Insolvency Act 1986), from
- time to time, by way of deed, or otherwise in writing, remove any Receiver appointed by itand -
- may, whenever it thinks fit, appoint a new Recelver in the place of any Receiver whosa |
appointment may for any reason have terminated.

10.3 . The Lender may fix the remuneration of any Receiver appointed by it without the restrictions
contained in section 109 of the LPA 1935, and the remuneration of the Receiver shall be a debt -
secured by this Deed, which shall be due and payable immediately on Its being pald by the -

. Lender. B

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

. otherwise.

. 105 The power to appoint a Receiver (whether conferred by this Deed or by statute) shall be, and
remain, exercisable by the Lender despite any prior appointment in respect of all or any part of
- the Secured Assets. -

10.6 - Any Receiver appointed by the Lender under this Dead shall be the agent of the Chargor and the
' - Chargor shall be solely responsible for the contracts, engagements, acts, omissions, defaults,
losses and remuneration of that Recelver and for liabllitles incurred by that Receiver, The agency
of each Receiver shall continue until the Chargor goes into liguidation and after that the Receiver
- shall act as principal and shall not become the agent of the Lender,

1i. Powers of Becalver

111 - AnyReceiver appointed by the Lender under this Deed shall, In addition to the powers conferred
* on kim by statute, have the powers set out In this Clause 11. If there Is more than cne Recelver
. holding office at the same time, each Receiver may {unless the document appointing him states
- atherwise} exercise ail of the powers conferred on a Recelver under this Deed individually and
to the exciusion of any other Receiver. Any exercise by a Recelver of any of the powers given by
this Clause 11 may be on behalf of the Chargor or the directors of the Chargor.

11.2 - A Receiver may undertake or complete any works of repair, building or development on the .
. Properties and may apply for and maintain any planning permission, development consent,
~ bullding regulation approval or any other permission, consent or licence to carry out any of the -
. same,

113 A Receiver may grant, or accept surrenders of, any leases or tenancies affecting any Property
. and may grant any other interest or right over any Property on any terms, and subject to any
conditions, that he thinks fit.

114 A Receiver may provide services and employ, or engage any managers, officers, servants,
' contractors, workmen, agents, other personnel and professional advisers on any terms, and
. subject to any conditions, that he thinks fit. A Receiver may discharge any such person or any -
such person appointed by the Chargor. N

115" ' A Receiver may make, exercise or revoke any value added tax option to tax as he thinks fit.

- 116 - A Receiver may charge and receive any sumn by way of remuneration {in addition to all costs, -
charges and expenses incurred hy him) that the Lender may prescribe or agree with him.

13
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U117 .
© - is appointed, and make any demands and take any proceedings as may seem expedient for that

11.8

A Receiver may collect and get in the Secured Assets or any part of them in resgiect of which he

purpose, and take possession of the Secured Assets with like rights.

A Recelver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur in

' the Chargor,

119

1130

11431

"11.12

S1113

1114
o o inTelation to any of the Secured Assets as he thinks fit.
U118

A Raceiver may sell, exchanga, convert into money and realise all or any of the Secured Assets

. carrying on, managing, developing, reconstructing, amalgamating or diversifying the business of - B

" in respect of which he Is appointed in any manner {including, without limitation, by public
- auction or private sale} and generally on any terms and conditions as he thinks fit. Any sale may
" be for any consideration that the Recelver thinks it and a Receiver may promote, or concur in

pmmcstmg, a company to purchase the Secured Assets to be sold. '

A Receiver may sever and sell separately any fixtures or fittings from any Property without the

. consent of the Chargor.

A Réteivéf'may sell and assign all or any of the Book Debts in respect of which he is appointed

In any manner, and generally on any terms and conditions, that he thinks it

A Receiver may give valid receipt for all monies and execute all assurances and things that may

- be proper or desirable for reallsing any of the Secured Assets.

A Receiver may make any arrangement, settlement or compromise between the Chargor and
-any other person that he may think expedient.

A Recelver may bring, prosecute, enforce, defend and abandon all actions, suits and gmceedingé -

A Recelver mé’y make substitutions of, or Improvements to, the Equipment as he may think'_

o expedient.

1116

T onls directorﬁ in respect of calis authorised to be made by them,

1117
.. any Insurer any policy of Insurance either in lieu or satisfaction of, or in addition to, the Insurance

A Receiver é’na? make calls conditionally or unconditionally on the members of the Chargor i -
" respect of uncallied capital with {for that purpose and for the purpose of enforcing payments of
- any calls so made) the same powers as are conferrad by the articles of assoclation of the Chargor

A Recewer may, if he thinks fit, but without prejudice to the indemnity in Clause 14, effact wsth

- required to be maintained by the Chargor under this Deed,

1118

1119

1120

A Receiver may exercise all powers provided for in the LPA 1925 in the same way as if he had

been duly appointed under the LPA 1925, and exercise all powers provided for an administrative

. recewer m Schedule 1 tothe Enso%vency Act 1086,

A Recewer mav, for any cf the purposes autharssed by this Clause 11, raise money by barruwmg :

from the Lender {or from any other person) either unsecured or on the sacurity of all or any of

the Secured Assets in respact of which he is appointed on any terms that he thinks fit including,

if the Lendsr consents, terms under which that security ranks In priority to this Deed).

A Receiver may redeem any prior Security and settle and pass the accounts to which the Security
ralates. Any accounts so settied and passed shall be, in the absence of any manifest error,
conclusive and binding on the Chargor, and the monies so paid shall be deemed to be an expense

' ~ properly incurred by the Receiver.

Co121

~311.22

A Recelver may delegate his powers in accordance with this Deed.

A Recelver may, in relation to any of the Secured Assets, exercise all powers, authorisations and

_ rights he would be capable of exercising, and do all those acts and things, as an absolute

beneficial owner could exercise or do in the ownership and management of the Secured Assets

or any part of the Secured Assets.

34




1123 A Receiver may do any other acts and things:

{z} that he mav consider desirable or necessary for realising any of the Secured Assets;

ik} . that he may consider Incidental or conducive o any of the rights or powers conferred
" on a Recelver under or by virtue of this Deed or law; or 8

el that he lawifully may or can do as agent for the Chargor,
32, - Delegation

12.1 ° The Lender or any Receiver may delegate {either generally or specifically) by power of attorney
or In anv cther manner to any person any right, power, authority or discretion conferred on it
" by this Deed {including the power of attorney granted under Clause 16).

_ 122 The Lender and each Receiver may make a delegation on the terms and conditions {including -
- the power to sub-delegate] that it thinks fit.

123 - Neither the Lender nor any Recelver shall be in any way liable or responsible to the Chargor for
- any loss or liability arising from any act, default, omission or misconduct on the part of any -
" Delegate.

13 - Application of proceeds

131 Ali monies received by the Lender, a Receiver or a Delegate pursuant to this Deed, after the
- security constituted by this Deed has become enforceabie, shall {subject to the daims of any .
- person having prior rights and by way of variation of the LPA 1935} be appilied in the following -
- order of priority: '

{a}  in or towsrds payment of or provision for all costs, charges and expenses incurred by -
or on behaif of the Lender {and any Receiver, Delegate, attorney or agent appointed
by it} under or in connectlon with this Deed, and of all remuneration due to any
Heceiver under or in connection with this Deed;

o (h)u in or towards payment of or provision for the Secured Liabilitles In any order and
' - manner that the Lender determines; and

g} - in payment of the surplus {if any) to the Chargor or other person entitled to it.

-13.2 - Neither the Lender, any Recelver nor any Delegate shall be bound {whether by virtue of section
- 109(8} of the LPA 1925, which is varied accordingly, or otherwise} to pay or appropriate any .
receipt or payment first towards intersst rather than principal or otherwise in any particular
arder betwesn any of the Secured Liabilities.

. 13.3  All monies received by the Lender, a Receiver or 2 Delegate under this Deed:

{2} may, st the discretion of the Lender, Recelver or Delegate, be credlted to any suspense -
~ or securities realised account;

(b} shali bear interest, if any, at the rate agreed in writing between the Lender and the
. Chargor; and

_ - {e}  may be held in that account for so long as the Lender, Recelver or Delegate thinks fit.
14, Costsand indemnity

- 1431 - The Chargor shall, within five Business Days of demand, pay to, or reimburse, the Lender and
- any Receiver, on a full indemnity basls, ali costs, charges, expenses, taves and liabliitles of any
 kingd {including, without limitation, legal, printing and out-of-pocket expenses) incurred by the .
. Lender, any Receiver or any Delegate In connection with:

{al  this Deed or the Secured Assets;

{b)  taking, holding, protecting, perfecting, preserving of enforcing {or éttezmpting todo
- sa) any of the Lender’s, a Receiver's or a Delegate’s rights under this Deed; or
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16,

161

162
© attorneys may do In the proper and lawful exercise, or purported exercise, of all or any of the
_ rights, powers, authorities and discretions referred to in Clause 16.1.

17,

{c} . taking pm{;eedéﬁgs for, ér reccveﬁﬁg,'aﬁy of éhe‘ Secured Liabilities,

together with interest, which shall accrue and be payahle {without the need for any -

_demand for payment being made] from the date on which the relevant cost or expense arose
- until full discharge of that cost or expense (whether before or after Judgment, liquidation,
" winding up or administration of the Chargor) at the rate and in the manner spacified in the Loan -

- Agreement.,

The Chargor shall indemn.iﬁy the Lender, each Receiver and each Delegate, and their respective:

emplovees and agents against all abilities, costs, expenses, damages and losses {including but

professional costs and sxpenses) suffered or incurred by any of them arlsing out of or in

- connaction with:

' * not limited to any direct, indirect or conseguential losses, loss of profit, loss of reputation and '
- all interest, penalties and legal costs {calculated on a full indemnity basis! and all other

{a) the exercise or purported exercise of any of the rights, powers, authorities s;'r._ .

discretions vested in them under this Deed or by law in respect of the Secured Assets;

“{b) - taking, holding, protecting, perfecting, preserving or enforcing {or attempting to do

50} the security constituted by this Deed; or

e} any default or delay by the Chargor in performing any of its obligations under this .

- Deed.

: “Any past or present empioyee or agent may enforce the terms of this Clause subject to

- and in accordance with the provisions of the Contracts [Rights of Third Parties) Act 19889,
- Farther assurance

The Chargor shall, at its own expense, take whatever action the Lender or any Receiver may .

" reasonably require for;

" {a) . creating, perfecting or pratact ng the security intended to be created by this Deed;

- {b}  facilitating the realisation of any Secured Asset; or

e _ facilitating the exercise cf any right, power, authority or discretion exercisable by the'

- Lender or any Recelver in respect of any Securad Asset,

including, without limitation {if the Lender or Recelver thinks it expedient) the execution
of any transfer, conveyance, assignment or assurance of all or any of the assets forming part of

By way of securily, the Chargor Irrevocably appoints the Lender, every Receivar and es}ery '
. Delegate separately to be the attorney of the Chargor and, In its name, on its behalf and as its
“act and deed, to execute any dncumeﬂts and do any acts and things that:

~{a} - - the Chargor Is required to execute and do under this Deed; or

{B) - any attorney deems proper or desirable in exercising any of the rights, ﬁcWe’rS,

= {or intended to form part of) the Secured Assets {whether to the Lender or 1o 115 nominee) and _'
" the giving of any notice, order or direction and the making of anv registration.

- Power of attorney

- puthorities and discretions conferred by this Deed or by law on the Lender, any

~ Beceiver or any Delegate.

Th'é Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any of its

Helepse

Su'bg.aa:'t to Clause 24.3, on the expiry of the Security Period {but not otherwise), the '

. Lender shall, at the request and cost of the Chargor, take whatever action is necessary to:

{a) release the Secured Assets from the security constituted by this Deed; and



{b)  reassign the Secured Assets to the Chargor.
18, - Assignment and transfer s

18.1 . Atany time, without the consent of the Chargor, the Lender may assign or transfer any or all of
- its rights and obligations under this Deed. The Lender may disclose to any actual or proposed
assignee or transferee any information In its possession that relates to the Chargor, the Secured

Assets and this Deed that the Lender considers appropriate.

182 The Chargor may not assign any of its rights, or transfer any of its rights or obiigations, under
this Deed, '

15, Sevof _ _ U ST : -
191 - The Lender may at any time set off any liability of the Chargor to the Lender against any liability
' . of the Lender to the Chargor, whether either lisbility is present or future, Houidated or _
~ unliquidated, and whather or not either liability arises under this Deed. if the liabilities to be set
. off are expressed In different currencies, the Lender may convert either labllity at a market rate

of exchange for the purpose of set-off, Any exarcise by the Lender of its rights under this Clause
shall not limit or affect any other rights or remedies available to it under this Deed or otherwise.

19.2 - The Lender is not oblized to exercise its rights under Clause 19.1. if, however, it does exercise
those rights it must promptiy notify the Chargor of the set-off that has been made.

a0, - Amendrments, walvers and consents

201 No amendment of this Deed shall be effective unless it is in writing and signed by, or on behalf
- of, each party {or its authorised representativel, '

-20.2 - Awaiver of any right or remedy under this Deed or by law, or any consent given under this Deed,
- Is only effective if given In writing by the walving or consenting party and shall not be deemeda
walver of any other breach or default. it only applies in the circumstances for which it is given
and shall not prevent the party giving it from subsequently relying on the relevant provision. A
fallure or delay by a party to exercise any right or remedy provided under this Deed or by bw
shall not constitute a waiver of that or any other right or remedy, prevent or restrict any further
exercise of that or any other right or remedy or constitute an election to affirm this Deed. No
single or partial exercise of any right or remedy provided under this Deed or by law shall prevent
or restrict the further exercise of that or any other right or remedy. No election to affiom this
Deed by the Lender shall be effective unless it is in writing.

283  The rights and remedles provided under this Deed are cumulative and are in addition to, and not )
' - exclusive of, any rights and remedies provided by law.

21, Severance

211 - If any provision for part of a provision) of this Deed Is or becomes invalid, ilegal or
unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid,
legal and enforceable. i such modification is not possible, the relevant provision {or part of 8
provision] shali be deemed deleted. Any modification to or deletion of a provision {or part of a
provision] under this Clause shall not affect the legality, validity and enforceability of the rest of
this Desd,

‘22. Counterparts

221 This Deed may be executed in any n’umber of cuuntérparts, eath of which when executed and
 delivered shall constitute a duplicate original, but all the counterparts shall together constitute
one deed.

73, Third party rights

231 Except as expressly provided elsewhere in this Deed, a person who Is not a 'pﬂarty to this Deed
~ - shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce, or

Y
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- enjoy the benefit of, any term of this Deed. This does not affect any right or remedy of a third
~ party which exists, or is available, apart from that Act.
24, . Further provisions

- 241 . This Deed shall be in addition to, and independent of, any other secutlty or guarantee that the |
* Lender may hold for any of the Secured Liabilities at any time. No prior security held by the
Lender over the whole or any part of the Secured Assets shall merge in the security created by -
~. - this Deed.

24.2 . This Deed shall remain in full force and effect as a continuing security for the Secured Liabilities,
. despite any settlement of account, or intermediate payment, or other matter or thing, unless
and until the Lender discharges this Deed in writing.

- 243  Any rélease, discharge or settlement between the Chargor and the Lender shall be deemed
conditional on no payment or security received by the Lender in respect of the Securad Liabilities
being avoided, reduced or ordered to be refunded pursuant to any law relating to insolvency,

' bankruptcy, winding-up, administration, receivership or otherwise, Desplte any such release,
discharge or settlement:

- {a)  the Lender orits nominee may retain this Deed and the security created by or pursuant
to it, including all certificates and docisments relating to the whole or any part of the
.~ Secured Assets, for any period that the Lender deems necessary to provide the Lender
. with security agalnst any such avoidance, reduction or order for refund; and

TofbY.  the Lender may recover the value or amount of such security or payment from the
Chargor subsequently as if the release, discharge or settlement had not occurred.

244 A certificate or determination by the Lender as to any amount for the time being due to it from
~ the Chargor under this Deed and the Loan Agreement shall be, in the absence of any manifest
- error, conciusive evidence of the amount due,

245 . The restriction on the righ't_cf consolidation contained in section 93 of the LPA 1925 shail not
- apply to this Deed. '

- 25, Motices

25.1'_ " Any notice or other communication required to be given to a party under o In connection with this
" "Deed shali be:

{3} inwriting; _ o S
{b)  delivered by hand, by pre-paid first-ciass post or other next working déy'deliwew service or
" sent by emall; and
o) .. - sent to: - _ . : .
- il the Chargbr at: 10 Throgmorton Avenue, London, EC2N fDL' a
. Emall: lreeves@!gbrcapitai.com
| Attention: the Directors

e i - . tothe Lender, at the address specified at the head of this Agreement marked for the
' attention of the Directors, with a copy to Boost&Co, 15 Crinan Street, King's Cross,
- London N1 550 or to the following email address: jance@boostandco.com, '

~or to any other address or email address as is notified in writing by one party to the other
. from time to time.

252 Anv notice or other communication that the Lender gives to the Chargor shall be deemed to have been
- received:

{a} I delivered by hand, at the time it is left at the relevant address;

B
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5.3

254

- 28,

S 26.1

263

{b} - If posted by pré—paid first-class post or other next working day delivery service, on the
sacond Business Day after posting; and

{e) - if by emall when actually received or made avallable by or to the recipient in readable form
' {and in the case of any notice, demand or communication made by the Chargor to the
Lender, only if it is addressed in such a manner as the Lender may specify for this purpose).

A notice or other communication given as described in Clause 25.2{a) or Clause 25.2(c} on a day that )

" is not 3 Business Day, or after normal business hours, In the place it is received, shall be deemed to
" have been recelved on the next Business Day.

Any notice or other communication given to the Lender shall be deemed to have been received only

on actual recelpt.

This Clause 25 does not apply to the service of any proceedings or other documents in any legal action

. or, where applicable, any arbitration or other method of dispute resolution,
- Governing law and jurisdiction

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

26.2 . Each party irrevocably agrees that, subject as provided below, the courts of England and Wales

shall have exclusive jurisdiction over any dispute or claim arising out of or in connection with

- this Deed or its subject matter or formation {including non-contractual disputes or claims). -
- Mothing in this Clause shall limit the right of the Lender to take proceedings against the Chargor

in any other court of competent jurisdiction, nor shall the taking of proceedings in any one or
more jurisdictions preclude the taking of proceedings in any other jurisdictions, whether

" concurrently or not, to the extent permitted by the law of such other jurisdiction.

The Chargor irrevocably consents to any proceass in any legal action or proceedings under Clause
26.2 belng served on it in accordance with the provisions of this Deed relating to service of

- natices. Nothing contained in this Deed shall affect the right to serve process in any other

manner permitted by law.

This document has been executed as a deed and is delivered and takes’ effect on the date stated at the
" beginning of it.
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SCHEDULE1
PROPERTY

Part 1~ Reglstered Pmpeft? -

L Part 2 Unregistered Property
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o | SCHEDULE2
FORMS OF LETTER FORACCOUNTBANK - ...
PART 1: NOTICE TO ACCOUNT BANK

‘To: . [AccountBank] L :

_Copy: - Growth Lending 2020 Limited (as Chargee as defined below)

| {Date] . | ) -
Dear Sir’s.,. . - . o |

. Dehenture dated { - . ] beﬁkeen LGBA Capét#i LiPand Gmwfh' Lendiﬁg ZGZﬂ'u.mEtéd (fhe “Behenturé“}
This letier canstitu‘teé notice to you that under the Debenture we have charged {by way of a first fixed
charge} in favour of Growth Lending 2020 Limited {the “"Chargee”) all our rights in respect of any account,

. | and any amount standing to the credit of any account, maintained by us with you [each an “Account”).

"We irevocably instruct and authorise you to:

{a) disclose to the Chargee any Information relating to any Account requested from you by the -
' Charges;
() comply with the terms of any written notice or Instruction relating to any Account received by -
- you from the Charges; '
{cd  hold all sums standing te the credit of any Account to the order of the Chargee; and

idt  pay or release any sum from time (o time standing to the credit of any such Account in
" accordance with the writien instructions of the Chargee.

We are permitted to withdraw any amount from the Accounts for any purpese unless and until you .
receive & notice from the Chargee to the contrary stating that we are no longer permitted to withdraw -

" any smount from the Accounts without its consent. If and from the date on which you recelve any such -
notice, we will not be permittad 1o withdraw any amount from the Accounts without the prier written
consent of the Chargee.

' We acknowledge that you may comply with the instructions in this letter without any further permission .
from us.

" The Instructions in this letter may not be revoked or amended without the prior written consent of the
- Charges,

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

_ Please confirm your agreement to the above by sending the attached acknowledgement to the Chargee
at [} with a copy to us,

 Yours faithfully,
. {Authorised Signatory)
LGBR CPAITALLLP

Cay
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 PART 3: ACKNOWLEDGEMENT OF ACCOUNT BANK
© o Gmwth Le'ndi.ngmm Limited {as Chargee)
 Copy:  LGBR CAPITAL LLP
R : EDate}I .
N _. Dear Sirs, |

‘Debenture dated [ ] between LGBR CAPITAL LLP and GROWTH LENDING 2020 LIMITED fthe
" “Debenture”) '
We confirm receipt from LGBR Capital LLP (the "Chargor”) of 2 notice dated [ - ] {the “Notice”} of a

charge upon the terms of the Debenture over all the rights of the Chargor to any amount standing to the
. credit of any of the Chargor's account(s} with us [each an “Account”},

We confirm that we: S : -
{8l arceptthe instructions contalned in the Notice and agree to comply wsth the Nutsce, .

. {b} _  have not received notice of any prior security over, or the interest of any third party in, any
. ' Ascaunt ) v
{c)  have neither clal med nor exercised nor will claim or exercise, any security interest, sel-off,
. counter-claim or other right In respect of any Account; and
{d} . . will comply with any notice we may recelve from the Chargee in respect of the Accounts.

* The Accounts maintained with us are:
o Spequ accaunts and acmunt numbem}

_This Eetter and anv nan-cnntractuas cbiigations arising out of or in connection with it are gaverned by' .
g Eng!ish Iaw o :

“Yours faithfu!iv,

{Authorised signatory)
- [Account Bank]

> o
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. SCHEDULE3 _
FORM OF LETYER FOR INSURERS
PART 1: NOTIWE TO INSURER
. - Tor - [%nsu%eri
~ Copy: . GROWTH LENDING 2020 LIMITED {as Chargee as defined below)
- [Date]

- Dear Sirs,

- Debenturedated] ] between LGBR Capital LLP and Growth iending 2029 Umited (the ”Deﬁéntuie”} '

" This letter constitutes notice to you that under the Debenture we have assigned absolutely, subjecttoa
- proviso for re-assignment on redemption, to Growth Lending 2020 Limited {the "Chargae”] all our rights

in respect of the benefit of [insert detolls of controct of insurance] (the "insurance”).

- We confirm that: RERETE TR |
- dad we will remain lishble under the Insurance to perform ail the obligations assumed by us under

the Insurance; and
- {bl -~ none of the Chargee, its agents, any receiver or administrator or any ather parson will at any

time be under any obligation or liability to yvou under or in respect of the Insurance {unless, and
to the extent, otherwise expressiy providad for in the Insurance). :

We will also remain entitled to exercise all our rights, powers and discretions under the Insurance, and
.. you should continue to give notices and make payments under the Insurance to us {unless, and to the -

extent, otherwise exoressly provided for in the Insurance or in any insurer letter you may have issued to

the Chargee in respect of the Insurance), unless and untll you receive notice fram the Chargee to the

contrary stating that the security under the Debenture has become enforceable. In this event, all the

rights, powers and discretions will be exercisable by, and notices must be given and payments must be

made to, the Chargee or as it directs {unless, and to the extent, otherwise expiessly provided for in the

- fnsurance).

‘We lirevocably instruct and authorise you to disclose to the Chargee any information relating to the
- insurance requested from you by the Chargee, '

The Instructions in this letter may not be revoked or amended without the prior written consent of the
Chargee, '

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

" Please acknowledge receipt of this letter by sending the attached acknowledgement to the Changee at|
" - ] with a copy to us.

- Yours faithfully,

' {Authorisedsignatory}
LGHR Capital LLP

o
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: | ?Amé: ACKNOWLEDGEMENT GIF INSURER - -
1;"@:' "~ Growth E.énding 2020 Limited {as Chargee)
Copy: LGBR Capital LLP
“{Date)
- Dear Sirs,
Debenture d.a%éﬁ [ Ihleéwéén LGBR Cépitai tw.and ﬁm@tﬁ Lending zﬁgz%a'l.sm;%ed {?ha “Debéﬁt.ure")
" We eanirn receipt from [Chargor) (the “Chargor”} of a notice dated [ ] {the “Notice”) of an
- assignment on the terms of the Debenture of ail the Chargor's rights in respect of {insert detafls of the
_contract of insurance] {the “insurance”).
.Wé i:dnﬁﬁﬁ !.:'h'a.'tj.we: T

“{a) accept the instructions contained in the Notice and agree to comply with the Notice; and
{bl will give notices and make payments under the Insurance as directed in the Notice.

This letter and any non-contractual chiigations arising out of or in connection with it are governed by
‘English law,

 Yoursfaithiuly,
~{Authorised signatory) -
{Insurer] T

A
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S scHepuia
. FORMS OF LETTER FOR OTHER CONTRA
' PARTY 1: NOTICE TO COUNTERPARTY
CTer [Contract Counterparty]
o Copy: GROWTH LENDING 2020 ﬁMiTE&.{&S Chargee as defined below)
" [Date]

Dear Sirs;

 Debenturedated| - ]between LGBR Capltal LLP and Growth Lending 2020 Limited (the “Debenture”) .-

" This letter constitutes notice to you that under the Debenture we have [assigned absolutely, subject to '
8 proviso for re-assignment on redemption,)ficharged by way of a fiest fixed charge] to Growth Lending
2020 Uimited, {the “"Chargee”) all our rights in respect of [insert detoils of contract] {the “Contract”).

~ We confirm that:

o {a) we will remain liable under the Contract to perform all the obligations assumed by us undear the
_ Contract; and _
“{b) none of the Chargee, its agents, any receiver or any other person will at any time be under any .

obligation or labllity 1o you under or in respect of the Contract,

We will also remain entitled to exercise all our rights, powers and discretions under the Contract, and
vou should continue to give notices and make payments under the Contract to us, uniess and untilyou
" receive notice from the Chargee to the contrary stating that the security under the Debenture has
become enforceable. In this event, all the rights, powers and discretions will be exercisable by, and -
potices must be given and payments must be made to, the Chargee or as it directs.

“We irrevocably instruct and authorise you te disclose to the Chargee any Information relating to the
Contract requested from you by the Charges,

The instructions in this letter may not be revoked or amended without the prior written consent of the _
Chargee.

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

Flease acknowiedge receipt of this letter by sending the attached acknowledgement to the Chargee at'| .

"] with a copy to us.

.- " Yours faithfully,

: {Authorised slignatory)
LGBR Capital LLP

- R
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o P&RTZ ﬁﬁKNQWLEBGEMEM OF CQUNTER?A&W

To: . GROWTH LENDING 2020 LIMITED {as Chargee}

Copy: LGBR Capital LLP
[Date]

. Dear Sirs,

Debenture dated [ ) beiween Growth Lending 2020 Limited and LGBR Capital LLP (the ”ﬁebenturé”) -

 We t'enﬁrn:ﬁ: i’fe.c'ieipt from LGBR Capital LLP [the "Chargor”) of a notice dated | ] {the “Notice™) of. o

fixed charge on the terms of the Debenture of all the Chargor's rights in respect of [insert details of the

- contract] {the *‘conmst"j.

We confirm that we: '
ic} accept the instructions cantamed in the Notice and agree to camp!v with the Notice; and
{c} will give notices and make payments under the Contract as directed In the Notire.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
- Engiish !aw

: :'Yoms fasthfuli

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

(Authoﬂsed ssgnamw)
' [Contract counterparty]

%
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