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Registration of a Charge

Company Name: FORWARD2ME LIMITED
Company Number: 07323718

Received for filing in Electronic Format on the: 28/09/2022 XBDHX3YQ

Details of Charge

Date of creation: 23/09/2022
Charge code: 0732 3718 0004

Persons entitled: EVBL (GENERAL PARTNER EV SME LOANS IlI) LIMITED ACTING
ON BEHALF OF AND IN ITS CAPACITY AS GENERAL PARTNER TO
ENTERPRISE VENTURES SME LOANS Il LP

Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

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: WEIGHTMANS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7323718

Charge code: 0732 3718 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 23rd September 2022 and created by FORWARD2ME

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 28th September 2022 .

Given at Companies House, Cardiff on 30th September 2022

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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DEBENTURE

This Deed is made on __ 23 September 2022

Between
(M
Chargor Forward2me Limited
Registered number 07323718
Address York House, Green Lane West, Preston, England, PR3 1NJ
Fax number
{Chargor) and

2)

EVBL (General Partner EV SME Loans Il) Limited acting on behalf of and in its capacity as
General Partner to Enterprise Ventures SME Loans Il LP {Lender)

It is agreed

1

1.1

Definitions and interpretation
Definitions
In this Deed, unless the context otherwise requires:

Accounts means any account of the Chargor with any bank, financial institution or other
person

Affiliate means in relation to any person, a Subsidiary of that person or a Holding Company
of that persan or any other Subsidiary of that Holding Company

Authorisation means an authorisation, consent, approval, resolution, licence, exemption,
filing or registration

Business Day means a day (other than a Saturday or Sunday) on which banks are open for
general business in London

Charged Assets means all the undertaking, property and assets of the Chargor described In
clause 3.1 (Fixed charge), clause 3.2 (Assignment) and clause 3.3 (Fleating charge) including
any part thereof and any interest therein

Collateral Instruments means instruments, guarantees, indemnities and other assurances
against financial loss and any other documents which contain or evidence an obligation to pay
or discharge any liabilities of any person




Debts means the assats of the Chargor descrihed In clause 3. T{B)X)
Default Rate means the highest rale of inferest referred to in the Finance Documents

Event of Default means any .event .or circumstanice. specifisd as an event of default
{howsoever described} In'the Finance Doclrmiarits

Finance Documents means the documents govening the terms of the Secured Liabilites
Ficating Charge Assets means the assets of the Chargorin elause 5.3 (Floating charge]

Holding Company means in relation 10 a company .or corporation, any. othar company oF
carporation in respect of which it is a Subsidiary

Insuranres msans all contfdets or policiss of insurance in which the Chargor has an interest:
Intellectual Property meais:

ta any. patents, frade marks, service: marks; dasigns; business faries, copyrghts,
design rights, moral rights, inventiohs, corfidental information, know-how and othier
intellectusl property rlghts and inferests, whether registsred or: unreglstered and

() the benefit of all applications and rights lo use such assats of the Chargor

Investments means any shares, siocks, debenture Sgourity, seoudties, bonds and
investmernts of any type whalover, including but. nof limitad . {6, negoﬁable mstruments
certificates of deposit; eligible debt securitiss, -interésts in collectwe investrierit schemes, or
ather investmeants refarred 1o in secticn 22, and as defined in Partll of Schedule 2 of the:
Financial Services and Markets Act 2000 and Part Il of the Firfancial Setvices and Markets:
Act 2000 (Reguiztsd Activilies) Order 200, whether certificated or-uricertificated, physical or
dematerialised, registered ar unreglsiered heEd by the Chargor of by & frustes or clearance:
sysiem ernomines

LPA mieanis the Law of Property Act 1925
Material Adverse Effect meahs a material ddverss effect on®
(=) the-business, asseis or financial conditien of the Chargor and/or

(b} the- ability of the Chargor {6 perferm any of s obligations under the Einance.
Dacumients to which tis a party. and/or

{cr the valus or enforceablilty of thie Securlty held by the Lender in respect of the
Secured Liabilities -

Occupational Lease means any-agresmont for lease or ligence or @ny vceupational lease or
ficence lo which a Property may be- subject for ths time being and in respect of which the
Chargor is Jandlord or licensor

Party misenga parly-t this Deed and indludes e sliccessors in title,. parmiited assigns and
permitted transferces, whether immediate or derivative

Permitted Security means:-

{a)  any Security grarited in favour of the Lendsr



() 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 tha Chargor

(¢) any rietling or set-off arrangerment enterad inte By the Chargc-r in the ordinary course
of its banking arrangements for the purpose of nefting debit and credit balances’

{eh any Secunty arising under any retention of tile. hire purchase or conditional saja
' afrangerient or arrangements having similar effect i respect of goods supplied to the
Chargor in the urcimary Bourse of tading and on the-supblier's standard or usuai
termis ard not arising a5 a resull of: aty default:or omission by the Chargor or

i_:e) any Security permitted by the Lander in writing

Plannmg Acts means the Town ‘and Country Plaring Act 1990, the Planning (Listed
Buildings and Conservation Areag) Act 1990, the. Planning {Hazardous Substances) At 189D,
lhie: Plarnning {Consequéntial mesmns} At 1990, tha Planning-and Compensatian Act 1997
and the. Planning and Coripulsory: Purchase. Act 2004 and. dny regulations or subordinats
legislation. made (before or-after this Deed) under those statutes: and any. other statute or
regulation governing or contfolling the use ordaveispment of land and buildings:

Properties mieans the assets of the Chargor described in-causes 3. 1{a) arid 3.4(60) {Fixed
charge} now or hereaftar vested in the Chargor together with. all buildings, fixiures -and fixed
plant and machinary or such ‘fropérty, the procesds of séle. of the whole or any part-of such
proparty and all rights- appur&enant fo.or benefiting any such property (each a.Property)

Receiver msans dny: Mg ar mare Tegeivers ahdior managers appointed by the Lender
pursuant 1o this Deed in raspect of the Chargor orover all orany of the Charged Assats
Related Rights means in respect-of any livastment:

{a) ali- mongys paid of pavable in-respect: of that investrment {whother as income, capital
ar otherwise)

by &llshares; investments or other assets darived from that Investment aid

(€ all rights derivad frori or incidental to-tat Investment

Hental Income means the aggregate. of all amounts payabls to, of for the bénefit or account
of; the Chargor i connection with the letting or permitted third party cccupation or use of the
whole or any part of a Property

Secured Liabilities means all moneys; obligations and labiliies covenanted fo be paid or
d:scharged under cr pursuant-fo.clause 2 (Cavenantto. pay)

Security maang a morigage, .charge, pledgs,. lion or ather: security interest securing any
abligation of any person of any other agreement or arrangemant having a similar effect

Security. Period means the period from the date of this Deed until the Lendsr gonfirms in
writing to. the Chargor that all the Seiured Liabiities have been unconcfutmnaély and
lrmmc;ably paid and dlscharged in full anid e Lender has any continuing obligation to maks
fasilifes available o the Chargor

Subsldiary means a subsidiary undertaking within the meaning of section 1182 of the
Companies Act 2006



1.2

Valuation means a. valuation report by the Valuer addressed to the Lender, containing in
particular a valuaton of 2 Property on the basis of the market value in accordance with the
Btatemants of Agset-Valuation Practice snd Guidance Notss issiied by the. Royal I'ﬁst_i't-uiicin_nf
Chartsred Surveyars from time.ta tiric

Waluer means any surveyer of valligr s may be appointed or approved by the: Lenidef from
“tirie 16 tithe :

‘Gonstruction

(a) Any réference-in this Deed to:

{H assets ihcludes present and future property, revenugs ard rights of every
description:
{m tlauses and schedules are refersrices to clatses and schedtles of this Deed:

(i}  this Deed or any other dgreement or instrument.is & reference to this Deed
or that othier agresment or. instrurient 4s. the same may have bain, or may
from lime to time be, amanded; novated, replaced; restated, supplemented or
vafied provided that, whers the sorsant cf the Lender is raquired pursuant 1o,
ary Finance Document or oiherwise 1o such ainendment, Aevation,
replacernent; restaterment; supplement. or variation, such consent las heen
'Ub"ca'l"_rie_d";_ . .

vy indebtedness includss any shiigation twhether ircurred as principalor as
surety) for the payment or repayment of riorey, whether present or futire;
acﬁ_u‘a! or contingant;

{vi a guarantee includes any guarantes; indeftinity, counter.indemnity or other
assurance in respect of the indebtednesy of any person;

Wiy a person includes any person, firm, company, corparation, govefnment, state
' or agency of a state or.any association, trust or partnership {whather or not.
having separate legal persciality} or twe or mere of the faregoing and
includes. its successors -and (in the case of the Lender) its permitied
-assigriees and transferces;

{vi) 2 regulation inciudes any regulation, rule, official diregtive, reguast or
guideline (whether or not having the forge of the. law).of any gavernmental,
intergovernimental Or supranaticnal 5ody, agency, deparimant or regulatory;
self-regulalory or other authority or crganisation;

(viil} & reférénce o determines or determined mzans a determinaticn made i
the absolute discretion of the perscn making the detsrmination:

fix} a provision of law is & refarance to that provision as améndad or re-enacted:
ang '

(%) a charge cr mortgage of any freehold or leasahsld propety includes:
(Ay all buildings, fixtures and fixed plant and machinery on'that property;

By the 'prsoeeds of sale of the whole or any part of thal property; and



1.2

1.3

)

()

{e.}

(1

) all rights appurtenant to or bensfiting that property.
Clause and schedule Headings are for ease of reference anly.
An Event of Defaullls continuing If it has not been:

{Fy remedied to the satisfaction of the: parly 1o the Finance Logument under the
terms of which tha Fvent of Detbult oceurred; or

(ii) waived by that party in writing.

Thig Deed iy intehded to tEke offect-as.a deed notwithstanding that a Party may have
executed it under-hand only..

Any grant-of rights with full title guarantse shall be deermed 1o contain 4l of the

covenants and warranties. |mpJ ad. i fespect of any - convevance with full tite:
.guarantee pursant to section 1(2 } ofthe Law of Property (Miscéllarieous Provisions)

Act 1994,

Wards imperting the ‘plural shall include: the singular end vice versa.

Qualifying floating charge

This Deed contains a qualifying floating charge and paragraph 44 of Schedule B1 to tho

(a)

(b)

Insolvency Act 1986 appliesic the ﬂbating ‘charge created by clausé 3.3 (Flualing tharges).

Administration

Arny referenice in‘this Deed, or any other doclimerit entérad into. orin conrectivn with
it, to the making of an administration order shall be treated as including a reference to
the appeintment of & administrator undar paragraph 14 (by the holder of a gualifying
floating charge in respect of the Chargeir's -assetsy or 22 (by the Chargor or the
direclors of the Chargor) of Sehedule Bl to the lnsolvency Act 1986 or ‘any. sleps
taken toward suchi order or appointment.

Any reference inthis Deed of any other documsnt gntered ifito &r in conriection with
it, to.making an application for an administration order by petition snall be treated as
including -a reference to making an administration. application 4o the court under
Scheduls B1 to the Insolvency Act 1986, appeinting- an. administrator urider
paragraph 14 or 22 of that Schedile, or giving notice undet paragraph 15 or 26 of
that Schedule of inténtion 1o appaint 8h administrator or any steps taken fowards
such application or notice.

Third party rights:

{cy

()

Unlass expressly provided fo the contrary in this Deed, a person whe is not a Party
has no right under the Contracts (Rights af Third Pariss) Act 1999 1o énfords or shjoy
fhe banefit of any lerm of this Deed.

The consent of any person-which is not a Party is niot raquired to rescind arvary this
Deed or any vlher agreement eritered it under-of In conneation with it



2.1

2.‘2:

3.1

Law of Froperty (Miscellaneous Provisions) Act 1989

For the purposes o the Law of Property (Miscellaneous Pravisions} Act 1989, any provisions
of wach Finance Document relating to-any dispesition of progerty shall be deemad. to bic
incorporated in s Deed.

Covenant to pay’
GCovenant

The Ghargor covenarits with the Lendar that it will on demand pay all mofiéys and discharge
all liabilitias now or hereafter dua, owing. or incurrad by ik fo the Lender when the sams
become due for paymient or discharge whether by acceteration or othcrwiss, and whether
express. or implisd; present, Tuture or contingent; joint or several; incumad as principal oF
surety; originally owing to.the Lehidsr ar purchased or otherwise acquired by them: or It:
denominated in steriing ‘o in ary ather currency; or incurrad an any bank account or in any
other marner whatsoever, together with interest (ot before and after judgement] to the date
of payment af such rates and on- siuch terms as may from time to time be agreed,
commission, fees. and other charges and =il legal and cther coste, charges and expensas on
a full and ungualified ndemnity basis which may be incurred by the Lender in-refation to any
such moneys o liabilities or generally in respact of the Chargor,

Interest on late payments:

If the: Chargor fails: to pay any amotint payable by it under this Deed on its due dats; intorest
shiall deeriie on the overdug a'm_bun_t_ fromi the due date up to the date of actual paymerit {bath’
before and after judgment) at the Default Rate. Such inferest {(f "unpaid) shall ba
cotpounded: monthiy;

Chariges.

Fixed charge

‘The Chargor charges 1o the Lender, as a.cenlinuing secirity for the payivefit and. dischargs of
the Secured Liabilities, the following assets, both present and future;

@ byway of legal mortgage:
(i ailthe property described i schedule 1 (Properties), and

{il) 4ll estates of intsrests in afy freehaold, leasshold or commonticld ‘property in
England and Wales now belorgivig toithe Chargor;

5y by way of fixed charge:
(i) (to the extent that they zre not the subject of an affective. mortgags Lnder
clause 3.1(a)) all estates or interests in any freshold, leasshold or
-comthorthold praperty in England and Walss now of harsafer belenging i
the Ghargor;

(it all other interests belonging. fo it 1N or over land or the procesds of sale of
land and zll licences now or in the future held by it o erter on or use land;

{iiiy the benefit of ail other agresinents re-i'ating-_'fc each Property-to which i iser
gy besome a party of otherwise snititled:




3.2

3.3

(iv) all plant, machinery and equipmant cwned -by the Charger and its interest in
any plafit, machinery-and equipment in its possession:

vy ts rights .under the appointment of any managihg agent of any of the
Properties;

(v} all its rights, title and interest in the Insurances;

Gl its Investmients. togather with all Related Rights;

Wiy all s Inteliectual Property;

(i} the amount frorm iihe to time standing to-the credit of any Account;

.(x}i. all. of Its book and oiher debis and their prateeds and @l monies.due and:
owing o it tagather with the ful[ banefit of all Security, Collsteral Instrurfiants:
and _other rights relating to: =Ny of the foreoing;

pdy  allits goodwill and uncallee: capital;

{xii)  the benefit-of all Authorisations held i in connegtion with its business or the use.
of any Charged Assets and the right to recover and recsive:- all compangation
whith -may be payable 1o itin respect of such Authorisations or the Gharged
Assets; and

iy i and i so far as any-assignment in clausg 3.2 (Assignment) shall for any-
reason be insflactive as an assigniment, the assets referred to-in fliat clsise.

Assignment

321 The Chargor assigns fo the Lendsr absclutely as d conlinuing sécwity for the
payment and discharge of the Sectred Liabilities:

{a) all its rughts title and inferest Both present and future it and to the Renhtal
Incoma and all the ‘Chargor's othar rights, title: and interest Gnder each
Oetupationgl Lease.

(k) the Rental:Income and all the Chargor's other tights, title and: interest under
each Docupational Lease

322 On the unconditional and lrrevocable payment and discharge in full of the Secured
Liabilties, the Lender w;EI at the request and cost of the Chargor, reassign the
Charged Assets referred tointhis ¢lausé 3.2.1 to the Chargoror as it ay. direct,

Fleating charge

The Criargor chargss to the Lender as & continuing sectirily for the payment and discharge of
the Secured Liabiliies by way of floating charge-all its- underiaking,. property. and dssets
whaisoever ant wharssoever both preseritand future, other than any pioperty-or agsets from
time to time effectively chargaed by way of iegal mortgage or fiked charge plrsuant to
clause 3.1 (Fixed charge} or assigned pursuant fo clause 3.2.1 (Ass! fonmigit).




34

35

386

37

41

Priority

Thie charges. and assignme‘pts‘ Created by this Dead:
{&) rank s first charges or assignmenits: and
{(0)  -aregiver with full tile guarantes,
Conversion of floating charge by notice

The Lender may by notice to the Chargor convert the floating charge created by this Deed

intoca fixod charge as regards all 6rany of the Chargor's assets specified in the nofice i

(8} anEventof Default is continuing: or

{b) the Lender considers those assets 1o be In darigar of being seizéd ar sold under any-
forin of distress, attachment, execution, sequestration or other process: or 0. be
otherivise i jeopardy.

Automafic conversion

If, without the pricr writte eonsent of the | erider oF as permittad Under this Deed:

{a} the Chargor creates any Security (whether by way-of fixed or floating Sacurity) over,

or otherwise encumbers; any of the Charged Assets: subject to-a fioating charge
underthis Deed or atternpts to do so:

1) any person lewies or attempls fo lavy any distress, attachment, exedution,

sequastration or.othier process against ary of the Charged Assets; or

(e any action, proceedings, procedure or steps are taken forihe winding up, dissclution;
admiriisiration or rearganisation of the:Chargsr,

thie: floating charge ceated by this Deed uver such of the Chargsd Assets shall automatically
without notice operate and have effect as afixed charge instanily if such. event ocours,

Sriall company moratérium

Where the Chargor is:an tigible compary within the meaning of paragraphs 2 fo 4 (inclusive)
of Schedule A1 of the Inselvency Act 19886, then the sbiaining of a moratorium, including any
proliminary decisicn, or investigation in terms of paragraph 43 of Sehedule A1 of tha
Insolvency Act. 1986 shall not cause the floating charge created by this Deed fo crystailise into
a fixad charge, nor cause restrictions which would not otherwise-apply 1o be imposed on the
disposal of its property and asssts by the Chargor.

Notices of charge or assignment

Charge over acsount

{a) The Chargor shall give notice in the form specified. in schedule 2 to the Tinancial
ingtitution at which any Account is held that the Chargor has created s fixed charge
over thie balance standing to the credit of that Account:

{by The Chargor will give the nictices referred to i clause 4.1(a)..



4.2

51

5.2

5.3

B4

(©)

{0 in the casaof am Account held by the Chargor at the date of this Deed on the
date of this Deed; and

{if}. m the case of an Account opshied after the: dale of this Deed, & that Account
being openad.

The Chargor shall Lse reasonable endeavours to. procure that the recipisnt of gach

such notics; acknowledges thiat notice suhstantfally iri the-form specifisd in schedule 3
‘within: 5 Busiress Days of that riatize. being given.

Occupational Leasas

(&

(b}

{5},

The Chargor shall give molice in the form specified in schedule 4 to the other parties
to each Occupationial Leass’ that fha Chargor has assigned to the Lender all its rights,

titleand inferest i sach Ooeupalionsl Lease,

The Chargor shall give thie rotices raferred t n clause 4.2(aj:

£y in.the case of each Ofcupational Lesse in existence as at the date of this

Desd, on the daté of this. Deed; and

{ii} in the: cass of sach Occupahonal Lease coming into existence after the date

of this Dead, on that Occupational Lease coming into existence.

such notice aGkE"IOW edgea that notice:in: substantlally the fotri spech ed in schedule 5
wﬁhm b Business Days of that notice bising given.

Undertakings

Duration

The undertakitgs in this clause 5 remain in force during the Security Pariod.

Negative Pledge

The: Charger shall not create o psrrit to subsist any Sacurity ‘over any of iy dssels, other
tfian Permitted Security,

Debts

The Chargorwill riot, without-the prisr written eensent of the Lendear:

(0 set.off, vary, posipone orrelease any of the Debts; or
(ify do er omit ks do anything which may delay 6r prejudice the full recovery of
any Debt.

Deposit of deeds.

Thie Chargor will deposit with ths Lender (to be held at the risk of the Chargor) all deeds.and
dosumants-of Htle relating t6 the Prupemes and sLch other Charged. Assets as the Lender
may require.




5.5

5.8

57

5.8

Compliancs with covenarits

The Chargor will:

(a}

(by

{e)

chaerve. and perform  all covenanis, burdens, stipulations, requirements and
oblagatlons from time to tims: -affecting thé Charged Assets or'the use, -ownérship,
acsupation, possession or other enjoymient of the Chiarged Assets whether | imposed
by statute; contract, lease or stharwise whasre failure to do so has or js- reasonably
kel 1o have a'Material Adverse Effect:.

do all acts necessary to preserve its rights, title and interest in and to the Charged

.ASSE[S and

not, withaut the wrltten prior consant of the Uender enfer inilo &Ny anerous or

fastrictive obllgatmns affecting. any.of the Charged Assets

Property outgoings

The Chargor will punctually pay, or. cause to be paid, and indemnify the Lender and any
Reseivar against, all pregént-and futurs rent, rates, taxes, duties, charges, assessments,

imppsitions and cutgoings now of at any time payable i respect of the Preparties or any part
thereof or oy any cwner or occuplér.

Development and altsrafions

{a)

Repair

Tha Chargor will not, withiout: he prior written consent of this Lsnder or as Tequired by:
a Finance Document, maks or parmit-others to make any application for planning
perriission i respiect of anhy part of the- Properties or maké any struclurat or material

aiteration or addfdon 1o the Propetties or carry out.or pemit to be carred out any

development on, er permit any change of use of (as each sueh expression Is defihed
inthe Planning Acts) ary part of ihe Propérties.

fn the event that, durifig the Secunty Period, any Propeity Is inferided fo ba
developed oris in. fhe course of develop:ment (m sath case with the cansent of the
Lender), the Charger shail:

i proceed diligently and to the satisfaction of the Lender.and any competent
-éuthurity with siich davelépment in all respects i confuimnity with.ail plarning
and by-law consents which shail together with the plans and specifications bi
pmﬁut:ed tothe Lender for. approval prior 1o the Sommigndement of any WOrKs
of development: and

Gty cbtain such further insurance as shall be required and specifisd by -the
Lender.

The: Chargor will keep all its buildings; fixtures, fitings, plant ard machmery {or procure. that
they are kept):in.good repalr and in goed working order and eondition -(fair wear and-tear
excepted in the cage of fixtures, plant and machinery) and-ful ly protectad against damage of
delerioration

14



5.9

510

5,11

512

5.13.

Access

The Chargor will permit any person. appointed: by the Lender, without the Lender becoming
lizbie to account as mortgages in possessiorn, (at ressonable tirmes and on reasonable notica
and subject to the terms.of the Occupational Leases) té ariter on and inspset the state of the.
Properties ard other - premises (if any} on which the Chargor shall from tire 1 time be
cartying sut any contract or other works.,

Infonnaﬁc_sr_i

The Chargor will produce 1o the- Lenger sUch documents oF informiation relating to. the
Charged Assets as the Lender may from tims to tima reasanably requiest and premptly deliver
o the Lender-a copy of any notice or proceedings served by any person on the Chargar

Ganceming the Charged Asseis or all feging any breach of its obligations réfating to the

Charged Assats.
MNotices

(a) The Chargor will, within 5 Busingss Days of receipt,. give Tl particulars (6 the Landar
aof ary riotice, order or direction having specific application to any of the Properliss or
te the area in which any Property is situale, givern or made by any plannig authority
o otter public bady or authority whatever,

By The Chargor will, if requested by the Lender, withiaut delay and af its own cost take 3l

reasorable or necessary staps i cc'jrﬁply with 2ry such mﬁce,_ arder or di,‘rg},;fmn_,
() The Chargor will fur"ther if requesle“d b'y t’he Lendar b'ut ':at' it's oWn cos‘.t make or jein

any such notice, order or d|rectxnn as.tha Lender shal! rea-sonably deem ex_peduenL

(d) Any comperisation. régeived by the Thargor as & result of any natice or order shall be
apphed in repayment.of the Secured Liabilities.

Planning Acts:

The Chargor will:

- A{a) not do or knowingly omil ot knowingly suffer to-be done o amittad any act, matter. or

thing In, an-of in respect of any Property required to be déne or omitted by the
Planning Acls ‘or which shall centravere the provisions of the Planning Acts; and

by indemnify the Lender on demand against all actions, proceedings, costs, expenses,
claims and demands whatsoever suffered by the Lender in respect of any such act,
matier or thing o contravening the drovisions' of the Planning Acts:.

Headlease

{a) The Chargar will pay the rents reserved by, and observe and parform the covenants,
stipulations and condntscms contained in; the lesses of the leasehold propertias
farming part of the.P.ropemes (if any) and or the part of 1he tenant ¢ b paid,
sbserved and parfarmad..

{b} “The Chargor will use: all reasonable endeavéurs to procure ihie observance and

perfarmance by the fandiord under such leases of the covenants, stipulations and
conditions on the partof the landlerd to'be observed and performed. .

11
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515

516

517

518

Compliance with law

The Chargor wiil at all imes scquire and maintain all Autharisations required by its ownership,
use or ceclpation of the Properties or for the conduct o its businass of the wnérship snd
use of its assets: and will comply with: all terms aid. cotiditions relating to such. Authorisations
and with: all other applicable laivs and will not do or permit ainy dct or omission whereby any:
such Althorisations would be fiable to be varisd or. revoked,

Jeopaidy

The Chargorwill nat do, oF cause or pemiil-1o-bs dops,. anythmg which riay depreciate,

jeapardise &r otharwise prejudica the value of the Charged Assets without the prior writfen
consent-of the Lender.

Larid Registration Acts

The Chargor will not, without the prior WHHah consent of the Lender:

(&) permit any person to-be registered.as proprietor under the Lard Registration Acts of
any Property;

(bj create: or knewingly permit to arise or subsist any overriding interest affecting any
Prcperty, or

{c} permit any person to-become entitled to any proprietary right er interest which might

reasonably be expected adversely to affect the valus of dny Property or 4y olher
Charged Asset.

Additional Property

(a3 The Chargor will inform the Lendar irmmediately -on contracting to purchase any
estale or interest in any ;:roperty ard will sunptythe Lander with sueh datalls of any
such purchiase a8 the Lander may from time to time Yeasonably require.

(b} The Chiargor will, on. demand by the Lender, and at the cost of the Chargor, exccute
and deliver to the Lender a tegal morgage - (or equivalent sscurity in the relevant
Junistiction) in favour of the Lendsr over any property which becomes vested in it.after
the date of this Deed in form and substares satisfactory 1o the Lender,

Insurances

{@)  The Chargor shall efféct:

(i) insurance of the Charged Assets ifi a formi satisfaciory to the Lender savs
that:

(A} the-exgesses in respect of such insirance shall not exceed the
amauris-specifisd by the Lender;

(BY the insurance. shall he for the full remstatement valug of the Charged
Assets (wh\ch in the case of any Property. shall be deemad fo be the
vaiue of that Proparty as specified in fhe most recent Valuation);

G insurance:agaifst acts of tarroriem: and

1;2:




5.1

(e}

®

{n}.

{iif) insurance against 3 vears loss of rent,

all such Insurannes 10 be'in amount d@rd’in-aform and with an insurance Gampany. or
urderiviters acceptable to the Lender (achng reasohably}.

The Chargor wiil procure that the Lairder is sither joint insured or, if so agreed by the
Lender, noted as morfgages and loss payes on each such insuranice policy and that
avery such policy shall contain:

@ astandard mcr‘tgagee vlavse whereby such insurance shall hot be: yitiated or
avoided as aganst a mortgagee in the. event of as a rasult of any
rmsrepresentahon act ot neglect or failure to. make disciosure on the part of
the insured party. or any circumstancs beyand the eontrol-of the insured party;
and

(i} efms providiig {hat it ‘shall not be. invalidated so far as the Lender is
concarned for fallure to pay any premlum due without the: ingurer first: giving:
16 the Lendar ndt less than 10 Businieas Days notice.

The Chargor will promiptly an request supply copies of ils insurances and will-notify
the Lerder of new policies, renewals made and material variations or cancellstions of

policies made or, tU-t’he khowledge of the Chargor, threatened or pending.

The Chargor shall not do or permit to be dene arivthing which may make void or

woidable any of the. Insufances

The Chargor shall promptly pay ail premiums:-and do all other things necessary to-
keep-all of the Insurances,

fthe Chargor fails te comply with any of the pravisions of this clause 518, the Lendar
shall immediately be entitlad o affect the Insurances concerned at theexpense of the
Chargar.

Subject fo clause 5.18(h), e Charger shall apply all inoves réceived or recelvabls
under any Isurarce {ofter than any insurance in respéct of any third party liability)
towards. replacing; restoring or reifstating the relevant asset.  Any procesds of
insurance. received by the Chargor shall, pending such replacement, restoration or-
reinstatement of the Froperty, be cradited to'an Ascount spécifed by the. Lerider.

Torthe extent that any Insurance end any Otcupational Lease does not resirict tha
proceeds. of insurance being used to prepay the Secured Liabiiities, the procesds of
irsurance shall: '

{i if at the relevant time an Event of Default has occurred and is continuing: or
(i) at-any other time, if the: Lender requests or requires it in writing,

be used 1o prepay tHe Securad Lishilities.

Invéastments

&)

Qi the kater of:

(i) thér date of this Deed; and

13



5.2¢

(b)

e}

(d)

(&)

(i} the. date of acquisition of those Investments or Related Rights.
the Chargar shall:

(A} deliver fo the: Lender-ail certificates. of title and other documents of
title ewdence af owneiship In respest of its Investments and the
Related Rights; and

(B} deliver to the: Lender such transfer docurents. (with the transferse
faft blank) or any other documents as the Lendar may require or
otherwise request in respect of those Investments and Related
Righis:

Unitil ‘any steps are-taker to erfarce the Security credtad by of ynider this Dead, the
Chargor shall be sntitied to recsive afid- retain-alt dmdends distributions. and ather
meneys receivable In respect of its Investments and Related Rights.

The Crargor shall not exercise ifs- yoting anid other nghls in:-respact of-its: nvestiments
and Related R|ghts in-a mariner which is likely 1o be- prejudicial to-the interests of the.
Lender.

The Chargor shall ihgke &l payments which may becorme due-and payabie in respect

ofany of its Investmems and Related ngms IFit fails to-make any such Baymarnts,.

the Lender may but shall not he. shliged to make $uch Hayment on behalf of the:
Chargor. Any sums so paid by the Lender shall b repayable by the.Chargor 16 ‘the
Lendar on demand and pending such: repayment shall constitute part-of thie Securad
Liahilities,

The: Chargor-shall remain liable to observe and periorm ail of the conditions and
obligations assumed by it in respect of its Investments and Related Rights and the
Lender shall not be required to gerform or fulfil any. obligation of the Chargor in

raspect of any Investrients or Related Rights:.

Thie Chargor shalt-comply with any notice served on i unhder the Companies Act 2006
or pursuant to its articles of association or any other constitulional docurnant in
respect of or in: corinection with the [nvestments or Related Rights ard will promptly
provide o the Lender 4 copy of that riotice,

Thie Chargor shail ansure that none of its Tnvestments in any of its Subsididries are
converted into-uhcertificated form without the prior written consent of the Lender.

Imrmediately on conversion of any Investment or Related Rights from a certificated fo
an unceriificated form, and on the scquisition of any Iivestmeénts or Related Rights in
an. uncertificated form, the Chargor shall give such instruttions or directions arid (ake.
such other steps.-and enter-into such documentation as the Lender may require frr
order 16 protect ar preserve the Security intended to be treated by this Deed.

Restrictioris on desling with Charged Assets

@)

The Chargor will not without the prior writter consenit of the Lender, {whethar by a
single transaction or a serigs of related or unrelated frangactions and whether at this
same time or over afefiod of time) sell, iransfer, lsase or otherwise disposs of anyof
the Chiarged Assets {othier than Floating Charge Assets) or agree 16 do.so.

14
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61

8.2

7.1

(b} The Chargar will not dispose of any Fleating Charge Assets other than in the ordinary
courss.of its business.

(¢ The Chargor shall not, other tham as pormilted in the Fifiance Dosuments, exerclise

any of the powers of leasing or of aceepting. surrenders-of leases coriferrad by
sections 99 and 100 of the LPA or by comimon, law Or vary any lease or tenancy
agreemeant or reduce any sum payable underthe sams.

Power to remedy

(&) If the Charger at any tima. defaulis in complying with any of its obligations contained
in - This Dead, the Lender shall, without. prejudice to any ather rights. drising &8s &
consequence-of such default, be entitled to mzke goad siuch default and the Chargor
irrevocably authioriges the Londer snd its employees and agents by way of security to
oo all such things necsssary or desirable in connection with the same.

b} Any mioneys so expended by the Lender shall be repayable by the Chargor to the
Lendar an dermand together with interest at the Defaull Rate from the date of
paymignt by tha Lender until such repayrment, both biefore and fer Judgment.

Further dassurance

Further agsurance

The Chargor shall; if and when required by tHe Lepder:

(3)  execute such furthist Sscufity and assurances in faveurof the Lender and do all such
acts and things-as the Lender shall from time to time require over or in relation fo all
or any of tne Charged Assets 1o secure the Securad Liabiliies or 1o create, parfact,

protect o maintain the security irtended fo be created. by this' Degd over the Charged
Asgels or any part thereof or to facilitate the realisation of the same: and

By affix. 1o such items of the Charged Asséts or enderse or cause to be endorsad

thereon such labils, siuns, memaranda or other racognisable ideritification’ markings
as the Lender shall require réferrinig or drawing attantion to the security constituted by
oF pUrsuant io-this Dead.

Certain documentary requiremants

Such further Seouwrlty and essurances shall be prepared by or on. behalf of the Lender; at the

expense of the Chargor; and shall contain an immediate power af sale without hotice, a

clauss excluding section 93 of fhe LPA, a clause excluding the restriclions contained in
section 103 of the LPA and such other clauses forthe bensfit of the Lendsr as the: Lender
ray reasonably require.

Certain powers. of the Lender
Powars on enforéement

At any time while ah Event of Default i continulng, o if requested by the Chargar, the Lender
triay, -without. further notice and whsttier or not a Receiver shall have baen appointed,
exeroise all the powers conferrad on mortgagees by the LPA, as varied or extended by this
Deed, -and &l ‘the powers and dlscretmns conferred by this Deed on = Recewer ‘gither
expressly or by reference.
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7.2

7:3

7.4

7.5

“Bubseguent Security

[a) I the Lender receives notice of any stbsequent Securihy affecting the Chargad
Mssets orany pait lhereaf the Letider may open a new account for the Chargor,

(). ¥oit does not: opsn a néw account then, unless the Lender gives. express written
notlce to-the contrary to-the Chargor, it sha!! nevertheless be treated &s if it kad
opened a new-account-4t the time when it receivied such ristice and as-from that time
all. payments made. by or on tehalf of the Chargor to the Lendér shall be crédiled or
be treated as having besn cradited 16 the new- account and shall net operats to
redlice the Secured Liabilities culstanding at the timie when it resaived stch notice.

Statutory power of [easing

The.Lender shali have the power o Jeage and make agreemenls for leases at.a premitm, or
otherwise, to aceapl surrenders of leases and to-grant options on stch lefms as the Lendsr
shali-corsider expadisnt ant without'the need to-chserve any of the provisions of sections g9
and 100 of the. LPA.

Contirigencies

(a) If thie. Lender enforces the secirify constltuted by this Deed at-a time when no amourit:
ri: respect of the Secured Liabilities.is due and pavable, the Lender {or s Resai ivery.
‘may pay the proceeds of any recoveries effected by tinto a suUspense account.

)] The Lender may (subject to-the paynient of any claims having pricrity fo this security)
withdraw amounts standing to the cradit of such asegunt for application as follows:

[} paying all costs, charges ahd expenses incurrad and payments made by the
Lender {or the Receiver)in: the course of such enfaicgment;.

fily payirig rem‘une'ratit;n‘ o the Receiver a8 and when [fe same becomes dus
' and payable; and

(i) paying amounts due and payabie In respact of the Secured. Liabilities as and
when the same become dus and gayable.

Redempfion of prior Security

If an Eventof Defauilt is sontinuing or if requested by the Chargor, the Lender may:
{a) redecim any-prior Securily-against any Charged Asseét; andler

5y procure the transfer of that Security to itself, ndior

{c) settle and pass the-accounts of the prior mortgages, charges or encumbrancer and
any goeounts settied and passed will be condlusive and hinding on the Chargor.

The Chargar shall pay on demand all principal moreys, interest, casts; charges and expenses
i connection with amy such rademptnon andior trarisfer,
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[

8.1

nvestments

(&)

{0y

-

IFan Event.of Default is continuing, the Chargor shall on request by the Lender:

(i deliver to the Lendar such pre-stamped stock transfer forms or othier transfer
documents ag the Lender may: require to enable the Lander ot its nominee or
norminess to be registerad o= the owher of, arnd 10-obtain legal and beneficial
title to, the Irvestments and/or Related Rights refemmed to iri such request;

[H provide fo the Lender cerlified copies of 2ll-resolutionis and autharisations

appreving the execution of such transfer forms and registration of such
lransfers as the Lentler indy reasonably require;

{iify procure that-esch such. transtfer is protiplly registared oy the rélevatit
company;-and:

{Iv) procure thal, immediately .on -thelr issug, all share cartificates or other

o dozuments of fitle in the appropriate formy in respect of the relevant
Investments and/or Related Rights, are deliversd to-the Leridsf in sach tase
showing the: regislered holder as the Lender o its nominge oF nominees (as
applicable).

respect of 1'Es Investmenfs and Related Rughts only iaceordancs W|th the mstructmns
of the Landar.

At gty time whilé @n Event of Default is. contmumg ‘the Lender may complete the.
transfer documents delivered to it under clause 5. 19{3)(u)(B) in favour of fts&lf or such
ather persor: or nomiinge as It shall select,

Al gry tima-whils- 80 Event of Default.is continuing, the Lender and its nominese or
nominees may sell all or any of the Investments or Related Rights of the-Chargor in
any manner permitted by law and on. such terms g3 the Lender shall in its absoluta
discraticn determing.

this Deed, If_ the Char_gur re(_:ewes an_y dmdends dstrzbut;ons Qr o_ther mongys in
respect of its Investments ard Related Rights, the Chargor shall immediately pay
such sums received dirsctly to the Lender for application in dccordance with clause 9
and shall fiold all such sums on“trist for the Lender peniding payment of tham:to such
acoount as the Lender shall direct: '

Power of sale and right of consolidation

Sections 93 and 103 of the LPA do not apply 16 the security eonstituted by this Dsed.

Appointment and powers of Receiver

Appointment

{ay

Al any time while an Event of Defaulf'is continuing, or if requested by the Chargar,
the Lender may by instrument inwriting executed as a desd or under the hand of any
duly authorised officer-appoint & Recaiver of the Chargad Assets orany part thereof.
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83

fal] Where more than ofie Receiver is appointed, each [int Receiver shall have power to
act severally and independenitly of any othsr joint Recaivers, sxcept to the extent ihat
the Lender may specify to the coritrary i the appointirient.

(4] The Lender may {subject to clause 45 of the Insolveticy Act 1888) remove.any
Retsiver so dppoirtad and appoint ghothar in his place:

f_d_) Where' the Charger 1§ an ehglhle company within the meaning of paragraplis 2 1o 4.
(inclusive) of Schedule: AT of the. Insolvency Act 1986 (a) oblaining a moratoriurd; oF
(b). anything dahe with & view to obidining a mioratorilim including. any. prefiminary
decision or mveslfgatlon ift Larmis of paragrapn 43 of Schedule A1 of the Insclvency
Act 1988 shall not he grounds for appointment of o Regsiver,

Recelver as agent

A Recelver shall be the agent of the Chargor arid the Chargor shall bs Solely responsisle for
‘his acts or defaulis and for his rermuneration,

Powers of Receiver

A Receiver shall have all the powers conferred Trom time to tife on recelvers and
administrative recsivers by stalufe and power on behalf and at the sxpense- of the Chargor jie]

di, of omit to do, anythmg which the- Chargar could do, or omit to do, in-refation to - the
Charged Assets or any part fhereof including:

(=Y take possession of, collect and. get in, and’ give'a good discharge for, all ar any of the
Charged Assets; andfor

(b} exercise in respect of the Chargad Assetsall woling of other powers or rights
available toa rogistered orother helder in such manner as he may think fil; and/oe

Ay carry on, manags, develop, recohistruct, amalganate or diversify the business of the

Chargor or any part theresf: and/or

{dy leass of otherwise acquire and devslop or improve properties. o ofher assets without

being responsible-for loss or damage; andfor

(e} raise or borrow any money from or incur any other liabilily to the Lender or others o
such ferms, with or without security, -as he may think fitand so that any such security
may be of ifclude & charge oft the whqle aiany part of the Charged Assats. ranking in
priority to this security or otherwise; andior

n sell, lat, surrender ot accept surrenders, grant licerices or otherwise dispose-6f or
deal with-all of any. of the Charged Assels Tor such tonsideration dand generally-eri
such tering and conditions 4s he-may think fit. The consideration for such: sale, lease
or dispositien may be lor cash, debertures or other obligations, shares, stock,
securilies or other’ valuable' consideration znd be- payable. immediately or by
instalmerits spread over such period as he shall thirk fit and so that sny congideration
received of receivable shall immediaiely ba and become. charged with the. payment of
ali the Securad Liabiltes: andior

(o) -promots the formation of comparies with & view ta the same becom‘ing - S'Ubsmi'ary

of the Chdrgor-and purchasing, leasing. ElcenSIng or oiherwuse acquiring interests in
&l or any of the:Charged Assets or otherwise, arrange for such compames to trade or

18



8.4

10

10.1

cease to frade and to purchase, lease, license or atherwise acquire ail or any of the
Charged Assets on such terimg and conditions as he may think fit-andgior

(hy make any arrangement or compromise or enter ittte, or cancel; any contracts whish
he shall think expedient: andior

Ay make and effgct such repairs, renswals arid improvements to the Charged Asseéts of

ary pait thereot as' he may think fit and mairtain, renew. take oul ar incredss
insuranées; andfor

)3 appoint and discharge: managers, agents; officers and emiployees for any of the
purpases refarred o n this clause B:3; andior

(k) make:calls-conditionally, or unconditionally, on the members: of the Chargorin régpact

of Unicalled capital; and/or

{1y Aristitute, continue, enforce, defend, settls or discontine any actions, suits or
proceedings in relafion to the Charged Assets or any part thereof or submiii to
Arbitration 3s fe may think fit: andfor

{rm) axercise all voting and ofher rights attaching [c the: Investments dnd stocks, sharss
and other saeurities owned by the Chargor afid comprised in the-Chargad Assets in
such mannar ag-he may think At and/or

D)) delegats his perers: in:accerdance with clause 1.1:(Deiéga’ﬁim); and/ar

{0} SJgn any document, sxecute any deed and do all such otfier acts and things as may
be considered: by himto be incidental or conducive. to any of the matiers of powers
referred to in this clause 8.3 or o the realisation of the Security created by or
pursuant fo ihis Dsed and to use the- riame of the Chargoa‘ for-all the- purposes
referrad toin this clause 8.3,

Remuneration

The Lender may from ‘time to #ime determine the remuneration of any Receiver and
section 109(6) of the LPA shall be varied accordingly.

Applicatisi of proceeds

Al moreys recelved by the Lenderor by any: Receiver shall be applied; sfier the discharge of
the remuneration and’ experises of ‘the ‘Receiver and al| Ilabllmes havmg priority 1o the
Becured: Liabiliies, in or- towards satisfaction of such of the Secured Liabilitizs and in such
order asthe Lender may from time to-time. decade ‘except that the Lender may credit th
same 1o 8 suspense account for so lofg and in such mariier a8 the Lender may from time to
time-determing and the Receiver may retain the same fer such period as. he ard- the Lander
consider expediant:

Protection. of third parties
Geemed right to enforce

I favour of any. puichaser {as definsd in seston 205 of the LPAJ or persor: dealing in good
faith, the Seclred Liabilities shall be desmed to bactme dus: and:all rights ‘of sriforcament
cenferred on the Lender by thi |LPA, as varied and extended by this Desd, shall be desmed
tu' arise, immediately aftei the exgcution of this Deed.
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10.2

1.

12

121

12,2

Mo enquiry required

No purctaser or othar person dealing with the Lender or a Receiver shall be bound or

conterietd 1o enguiré whether-any power exardisad or purported to be exercised undar this
Deed has become exercisable or whsther any meney Is due on tha security.of this Died oras
te the propristy or regularity-of any sale by, or other dealing with, the Lender or such Récé‘i’vEr
or be céncerned with rotice to the contrary. Any such sale or dealing shall be cdesmed o be
within the pawers conférred by this Deed and {6 be valid and effectual accordingly.

Delegation
The Lender and any Receiver may delegate by power of attorney or in any other manner tg
any person any righf, power or diseretion exsrdisabils by it under this Deed. Ary. siich

delsgation may. beinade on the f@ms (mc dding. power to sub- -delegate) and subject to any
regulations which the Lender or such Recelver {as'the case’ may be) may think fit, ‘Neither the

Lender ner: any Receiver will be-in any way liable or responsibls to the Chargor for any loss or

liability arisirig from any act, default, omission or misconduct on the part of any sueh dolegats
or sub-delegate.

[ndsmnities.
Enforcement costs

The Chargor shell pay to the Lender on demand. the amount of all costs and expenses
{including legal fees, slamp duties and any value added fax)idcurred by the Lender orany

‘Receiver in connection with the enforceriarnt, p'rﬁesen#aﬂcjn:of-_release'-::':f any righ_ts‘--under this

Dsed on & full indsmnity basis.
Indemnity from Charged Assets

The Lender and any Receiver, aliormey, dgent or othisf person appoiniad by the Lender under
this Deed and the officers and simnployess of the: Lender and any such Recezver, altorney,-

agsrit or othar person (each an Indemnified Party) shall be entitled to be indemnified out of

the: Charged Assels in respect of all costs and losses which may be incurred by, or made
against,-any of theni (or by or against ahy menager, agent, officer or eimployes for whose
lizbility, act or omission any of tham may be answerabla) at any time ralating to or arising out
of-or as a consaguence of

(&) anything done. or omitted in-the exercise, or purported zxercize, of the powers
contained in this Deed; ar

oy any breach by the Chérg-drimf afy of its cbligations under this Deed; or

(e} any clalm made or assérted agains: an Indemnified Party under any law which would
not hiave ariser if this Deed had not been exaculed and whick was not caused by ‘the
grags negligence orwilful default of the relevant Indemnified Party. '
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13.1

152

i4

141

14,2

14.3

Fower of attorney
Power of altorney

The Chargor, by way. of security irrevocably appoints each of the Lender and any Receiver
and thair respectwe def egates sevearally o be its attorney in its name and on its bahalf:

(a) toexecute and complete any documents or instruments which the: Lefider or Buch
Receiver may require for perfecting th title of_the_ Lanider to:the Charged Assats-or
tor vesting the same in the Lander, its nominee orany purchassr:

(b} to sign, execute, seal and. dsliver, and othsrwise perfect, any further Security of

doournent feferred to inclavse 8.1 (Fu rther gssurance); and

&y offrerwise genarally to sigr, seal, execule and daiiver all deeds, ‘agreements and
other documients: and. 1o do all -acts and things which may be required for the fill
axercise of allor any of the powers confarréd on-the Lerdel or g Recoiver under thig
Desd or which may be deemed expediént by the Lendar or a Recsiver in connection
with any disposition, reansatmn orgetting in-of the Charged Assels or any part thereof
or in connection with any oiher exerciss of any power linder this Deed,

Rafification

The: Chargnr ratifies” and- coifinns-and agrees to ratify and confirm all acts: and things which
any dliorney pursuant to clavse 13.1 (Pewar of attorhéy) shall do, or purpert i -da, in the

exercise of his powsrs under clauss 13,1 (Power-of attorney).

Miscellansous
Continuing security
This Deed and the obligations of the Chargor under this Deed shall;

{a} secure the ultmate balance of the Sscured Lisbilties and shall be a contl Tnuing
Securily netwithstanding any sstiierentof accolint or otrier matter whaisosver;

(b} be i addifion to, and not prejudice or affect, any present or future Collataral

Instrument, Security; fight or remedy held by or available to the Lender; and

(&) net merge with, or bg inany way prejudiced or affeclad by the existence of, any such
Collateral Instriment, Security, right or remedy.

Settlements conditional

#Ary setflamant or dischiarge betweer: the Lender and tha Chargor shall be' sanditinnal ar o
Security granted fo, or disposition-or payment to, the Lender {whether by the Chargor or
Btherwise] being avoiced or reduced as a result of insolvency or ary simifar event and the
Lender shall b estifled to Fasovir e value ot dmount of any such Sseurity or payment from
the Chargor and to enforce this Deed as if such settlemant. o dischargs hiad riot aocurred.

Retention
The: Lendar will be emitfed%-_;tm ratain this Died for & moriths after répaymenit in full of the

Secured Liabilitios, it witki that pericd any application is made; a petiion ia presantsd of a
resoliifion is passed or other steps are taken for the winding up, thé administralion or ihe
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144

14.5

146

14.7

148

14.9°

bankruptcy of the Chargor or any other person whe iz liabls in respect of, or has discharged
any of; the Secured. Liabilities, the Lender may refain this Dead for so long &= it reguirss - in
respect of any lability of the Chargor undsr this Deed.

Deposits

Without. prejudics to ahy nght of set-off which the Lender may have under any Finance

Document or otherwisg, if any time deposn malures on any acceuht the Chargor has with the
Lender at any.time when

{a) this securily hag become enforceabla: and

[3)) no amount of the Sévured Liabilities i due and payable,

that fime. deposit shall autamancally be-rengwed: Tor gny further maturity whish the Lerdar
considers appropriate. The Lender ay rely.of this clause 14 4. subject o the: prcwsmns ot
the Contracts-{Rights of Third Parties] Act 1999,

Land Registry

(a) I respect of any Propetty, the tide w- which is or is.to be registered at ihs Lang
Registry, the. Chargor consents to-dn application being madé to-the Chief Land
Regisirar for registration of & festriction on thee register of title of all present and future
registerad fleshold, leasenold .or somponhald property .of the Charger {and any
inregistersd propeities subject to compulscry firgt regisiration at the date of this
Deed}.

(b The Charger confirins that so far as any of the Property. is unregistered, such:
Property is notaffected by any dlscﬁasable overiding interests: within fhe. meaning of
the Land Registratior: Act 2002 or the Land Fegistration Rulés: 2603,

No responsibility for loss

Neither the Lender nor any Receiver shall be responzible for any loss dccasioned by ths
liming of the-exerekse of its powers undar this Daied.
No liability as mortgagee in possession

Nalther thé Lender nor any Receiver shall be llable to account as morigages-in possession in
respect of all or any of the Charged ‘Assets or be liable for any loss.on reatisation or for any
neglest-or default of any nawre whatsgavar for which @ mortgages in possession may be
iable.

Perpefiity period

The perpetuily period for the trusts createc by this Deed shall be 80 vears from the date of
this Dead,

Partial invalidity

If, atany tims, any provision of this Deed is or becomes illegal, invalid or unenforceable i ary
respect under any faw of any jurisdiction, neither the legality, - valigity of snforceability of the
remaining provisions nor the legality, valicity or enforceability of such provisions tinder the faw

of any other jurisdiction will In any way be affected orimpaired.
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183

Remedies and waivers

Ne failure to exerciss; nor any delay in exercising, on the part of the Lender, any right or
reniedy available to it under this Deed or otfieriise ir respeet of the Secured Liabilitiss shall
operate-as a waiver, nor shall any single of partial exercise of any right-or remedy prevent ary
further:or othier exercise of or exertise of any other righit or remedy. The rights and remiediés
provided in this Deed and in any other. agreemant providing for or entered inte in cornection.
with the Secured Lisbilities are cumulative and not- exclusive -of any rights or remedies
provided by law: The Lender may rely o this clause 15 subject to the provisions of the
Contracts (Rights of Third Parties) Act 199¢.

MNotices

Ary tommimunication to. be mMade undér or in'conriestion with this Desd shall be: made in wrilitig

and, unless otherwisi stated, may be made by fax of letier.

The atldress and fax. number (and the department or officer: if any, for whose aftention tha

communication.ig v be made) of each Party for any communication or decument to be made
sr-deliverad under orin senrsction with thig Dead is:

{ay in the case of the Chargor, that specified above; and
{h) in this case of the Lender:
Address: Enterprise Ventures, Prestorn: Technology Managerert Centre,

Marsh lanis, Praston, PR1 SUQ
Atterition: Petgr Ruoney

ar any substitiute address,. Tax number or depariment or officer as sither Party may hotify to
the othier by ot less than 5 Business Days' notige.

{&} Any comrmunication -or dogument made or delivared by one person to another under
or if connection with this Dead will only be sffactive:

iy if by way of fex; when received in legible form: or

(i) if by way of letter, when it has been left at the relavant address or 5 days
aftar being deposited in the post postage prepaid in ah énvelepe addressed
Toitat that address,

and, it a particular department or officar is spacified as part of is address details
provided under ¢lause 16.2, if addressed to that deparimant or officer.

() Any- communication or dosument to be. made or delivered to the Lender will be
effeclive only when aclually receivad by the Lender and than only 1 it is expressly
marked for the attertion of the department or- officer identifisd above (B any
substitute dspartment of officer ds the Lender shall specdify for this purpose).
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172

173
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20

201

202

‘Calculations and cerfificatoes
Accotnts

in-any lifigation: ar arbitration proceedings arising out of or.in connection with this Desd, the

entries. made in the accounts maintained by the Lendsr are prima. facie . evidence of the

matters to which they ralate.
Certificates and determinations

Any certification or determination by the. Lender underthis Doed oi anhy Finance Ddcument is,
in the absence of manifest error, conclusive evidence of the rmattars o whith it relates,

Mo set off by the Chargor

All payments (o be made by the Charger unter this Deed shall, subject to the terms of the
Finance Documents, bie calcdlated and be made without (and free and lear of any dedustion
fc}r} sat offor counterslaii.

Bet off

The Lender riay set off any fatured cbligation doue from the Chargor against any matured
obligation cwed by the Lender to the Charger; regardiess of the place. of payment, booking:
branch or curency of either obligalion: if the obligations are in diferant purrenicies, the
Lender may convert either oblagatmn al & market rafe-of éxchange in its usual course ‘of
business for the purposes of the set off. The Landar may rely on this clause 18 subiject lo the
provisions of the Contracts (nghfs of Third Parties) Azt 1980,

Currency

If & payrisht is made to the Lender undar this Dead in a currency. ciher than the currency In
which It s expressed fo be: payable: (Contractual Currency), the Lender may convert: fhat

‘payment inta the Corfractual Currancy at a-market rate of exchange in its usual sourée of:

busiriess on or around the date of the payment and fo the extent [hat the converted amount 6f
the payment falls short of the-amount dug and payabﬁe the Chargar will remairs lidble for such

shortfal-and such shortfall shall from part of the Securad Liabilities.

Assignment

The Lender may at any fime assign or oiherwise transfer all-or ariy part of its rights and
obligations under this Dead orany Security created by ot under it.

The Lender may disciose 1o any person:

{a} to (or through)y whom t-assigns or transfers (or may potentially assign or transfery-all
or any-of;

i) the Secured Liabiiiliss: andfor
Gy its rights and obligations under this Deed:
3] with (or through) whori it enters into (or may potertially enter into) any sub-

participation in.ralation ta, or any other transaction under which paymerits are tv be
made by refarence 1o, the Secured Liabilifles of the Charger,.
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This De

{_c) to whom, and to the extent that, information is required 1o be. disclosed by any
apphcabie law or ragulation; or

€}  whois its Affiliate;
any information-about the Chargorand this Desd as the Lerder shall consider approptiate,

Thi Chargor may-not assign any of s rights or fransfer any of. it rights or obligations urides
thig Desd.

‘The Lender may rely on this clause 20 subject to the provisions of the Contracts (Rights of

Third Partiss) Act 1884,

LCounterparts:

This Deed may be executed in-any number-of counterparts, and this has the same sffect. agif
the signatures on the sounterparts were of 8. singla-copy of this Deed:

Governirg law

Thig Dead shall be goverricd by, and construad i accordance with, English law and all lairmis
and disputes between the Parties arising. cut of or n connection witit this Deed: (whether or
not cortractual in nature) shall be-detarmined in accordancs with English:1aw.

if im any court gither Party argues that a court other than the couts of England and Wales Has
jurisdiction 16 getermine a d:sputa or-diffarence betwesn the Patties ansmg out-of or in
connection with this Deed that issue shall be determined in accordance with Englash law and
aach Party irrevocably and unconditionaily waives any right it migrt otherwise have o rely

upan the law of the: forum or.any othef law.

2ed hias been enterad Inte at the date stated @t the beginning of this Daed.
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Schedule 2

Form of notice to the bank or institution operating an Account

[Date]

To: [insert name of account bank]
Attention: ¢

Dear Sirs

Notice of charge

Account number: ' {Account)
Sort code: ¢
Account holder: Forward2me Limited

We give you notice that we have charged by first fixed charge to EVBL (General Partner EV SME
Loans Ily Limited acting on behalf of and in its capacity as General Parther to Enterprise Ventures
SME Loans Il LP (Lender) all our right, title and interest in and to the moneys from time to time
standing to the credit of the Account.

We hereby irrevocably and unconditionally authorise and instruct you:

1 to hold all moneys from time to time standing to the credit of the Account to the order of the
Lender and accordingly to pay all or any part of those moneys 10 the Lender (or as it may
direct) promptly following receipt of written instructions from the Lender to that effect; and

2 to disclose to the Lender such information relating to us and the Account as the Lender may
from time to time request you to provide.

By countersigning this notice, the Lender authorises you to permit us to withdraw and otherwise deal
with funds standing to the credit of the Account until:

{(a) you receive a notice in writing to the contrary from the Lender;

{b) a petition is presented for a winding up order in respect of us or an application is
made for an administration order in respect of us,

{whichever occurs first).

Within 5 days of receipt of this notice, please sign and retum the acknowledgement attached to one
enclosed copy of this notice to the Lender and the other copy to us.

This notice shall be governed by and construed in accordance with English law.

Yours faithfully

For and on behalf of
Forward2me Limited
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Countersigned by the Lender

For and on belalf of '
EVBL (Geistal Paitrnsr E’V‘-SME; Loans I} Limited acting-on behalf of and in.its capacity as Ganeral
Pariner to Enterprise Venlures SME Loans Il LP
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Schedule 2

Form of acknowledgement from bank or ifstitution operating an Account

[Date]

Ta: EVEL (Genaral Partner BV SME.Loans I-Limited ‘acting on behalf of and in its
capacity as General Pariner o Enterprise Ventures EME | .oans Il LF
[Addrass)

Altertion: Pafer Rooney

To: ForwardZre Limitsd (Chargor)
York Housg, Groen:Lane West, Preston, England, PR3 1NJ

Attantion: 3

Dear Sjrs

Acknowisdgemant of notice

We acknowizdge receipt of the notice of charge (Notice) of which the above is a duplicats. Terms
defined ifr the Nofice have the same meaning when used in this acknswisdgmant.

We canfirm that:

() we shall actin accordance with the Notice;

{) as at the date of this acknowledgement we have not received any notice of-
assignment.or charge or other security cver the Chargor's Intérest i the Account in
favour of any other parseh; and

() we will ol exercise any. fight of combination of accounts, setoff or lien over any
moneys standing to the-creditof the Account.

This acknowlgdgement shall be govérmied by and construed in accordance with English |aw;

Yeuirs faithifally

For-and on behalf of
[fnsen‘ name of accouit barik)
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{Dats]

To!

Dear s

[Insert

Schedule 4
Fonm of notice to occupational tenants
[nsert name of tenan!]

[13

details of the Praperty] (Property)

We refer to the [leaseflicence] in resvect of the Property dated « and made between + (1) and « (2)

{Lease).

We give you notice that by a debentire dated + 20 e, we assigned to EVBL (General Partner EV
SME Loans {l) Limited acting o behalf of ‘and ' its capacity as Genersl Partner to Enterpriss
Ventures SME Loans [| LP (Lender} all our right, title and [nterestin and to the Leass snd the moneys
Trom timie 1o dime due 1 us under 'the_LE'ase.. '

‘We: irrevocably and. uncondi%iona]iyi'ins;tru't:t_;_--and- authorise yeu, until you receive. notice . fram the
Lender to tha contrary: 1o pay.any sums:pa_yablezby-_ym under the Lease o the followikig accaunt:
Account name: + |
Accourt hiumkeer; ]
Sort code: +
Barik address; L3
Please confim your agreement to these instruciions and authorisations by signing -and returning the

enclosed acknowledgement within' 5. days of recsipt of this ristics directé the Lender at-# marked for

the afte

The'ing
Lernder,

Thizs no

rition of -+, with a copy te ourselves.

tructions in this notice may not be reveked or-ameridad without the pricr wrilten corsent of the

tice:shall be governed by and construed in accordance with English law.

Youirs fafthfully

Farand
Fonnare

on behalf of
{2me Limitad
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Schedule 5

Form of acknowledgement from occupational tenants

[Date]

Tax EVBL (General Partrier EV SME Leans 11y Limited acting on. behalf of and in s
capatily as General Partriar to Enterprise Vantures SME Loang §l LP
[Addrass]

Alfzrtion: %

Doar Birs

Ackniowledgement of notice

We acknowledge receipt of & riotice addressed o us by Forward2me Limited (Chargor) dated « 20
4 {Notice} in refation to the’ Lease. {as" defined in the NoticeY and we accept the instructions and
authorlsations. contained iri the Notice,

We corifirm that we have ot recelved rotics that any third party has or will have anyright o interast
In, erhas méde or will be making any claimon or taking any actlon in respect of,-the rights of the
Chargor under the Lease (as defined in-the Hotiee),

This acknovdedgement shall be govarned by and-construed iacsordance with English law,

Yours faithfully

For and on behalf of
[iigert nafs of terai]

o Forward2rmie Limiied
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SIGNATURES
Chargor
Executed as a desd on behalf of Forward2me

Limited acting by a directer in the presence of a
withiess

Lender

Wit’h@ss

Name: FATIIA  DSAICGD
Address: MKQAM Baga KIAG
Qteupation: MMW

Exsouted as a Doed by EVBL {General Partner EV SME Loans Il) Limited acting on bahalf of and
in its capacily as General Partner to Enterprise VYenlures SME. Léans ILLP;

Authofised Sigratory

Withiess

Name;

o

Addres

Oecupation:
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