Companies House

MRO1 e

Registration of a Charge

Company name: VIVO REWARDS LIMITED
Company number: 07425899

Xo6CTM4Z

Received for Electronic Filing: 05/05/2016

Details of Charge

Date of creation:  05/05/2016
Charge code: 0742 5899 0001
Persons entitled: GROWTH STREET PROVISION LIMITED

Brief description:.  BORROWER'S PRESENT AND FUTURE REGISTERED 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, INCLUDING IN PARTICULAR (BUT NOT LIMITED TO) THE
REGISTERED TRADE MARK UK00002623743.

Contains fixed charge(s).

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

Contains negative pledge.

Chargor acting as a bare trustee for the property.

Authentication of Form

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

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.8569G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: OLIVER SHAPLESKI, SOLICITOR
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7425899

Charge code: 0742 5899 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th May 2016 and created by VIVO REWARDS LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

oth May 2016 .

Given at Companies House, Cardiff on 6th May 2016

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Dated: 5 May2016

Debenture

hetween

VIVO REWARDS LIMITED

and

THE SECURITY TRUSTEE
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THIS DEED s dated 5 May 2016

ParTEs

{1}

VIVD REWARDS LIMITED incorporated god registerad in England and Wales with company number 07425898 whoss
registered office i5 ot 47 Margaret Street, Londor WIW BS8, United Kngdorm {Borrowear),

{2 GHOWTH STREET PROVISION LIMITED incorporeted and registersd In England & Wales with company nurnber 054855633
whise registered office s at & Young Street, London WE SEH, United Kingdom, acting in s capacity a3 security trustes for
igsplf, the Exchange, the Agent, and the Lenders {the Securlty Trustes].

Backsrounn

i) Certain Lenders have agreed to provide the Sorrowsr with foans on a securadd basis in scoorderes with 8 Platform
Agraement entered Into between the Exchangs and the Borroswar.

(B} Linder this deed, the Borrower provides security 1o the Lenders, the Exchangs, the Agent and the Seourity Trustes for the
fnan contracts made avaiable under the umbrells of the Platform Agreement and any obligations thereunder,

BOREES TERME

i DREFIM ITIONG AND INTERPRETATION

11 Definiions

Torms defined in the Platform Agresment shall, urless otherwise defined in this deed, have the same meaning in this deed,
i addition, the following definitions spply in this desd:

Administrator: sn administrator appointed tomanage the affairs, business and propenty of the Borrower pursuant to oleuse
14.8.
Agent: Growth Strest Umbad, 2 company registered in England and Wales with company number 08764172,

Book Debts: all prasent and future book and other debls, and monstary claims due o owing 1o the Borrower, and the
banefit of sl security, guarantess and other rghts of any nature enjoyed or held by the Borrower in relation to any of them.
Drelepate: any person appointed by the Security Trustes or any Recelver pursuant 1o dause 17 and any person appointed
a5 attorngy of the Securty Trustes, Receiver or Delegabs,

Desigrasted Sccourst: any account of the Borrower nomingted by the Secwity Trustes as o designated aocount for the
pusrgses of this desd.

Boudpment: ol present and future sguipment, plant, machinery, tools, vehicles, furniture, fittings, installations and
apparatus and other tangible moveable property for the time being cwned by the Borrowsr, ncluding any part of it and all
spare parks, replacaments, modifications and additions.

Exchangs: Srowth Street Bxchange Limited, 3 company registared in England and Walas with company number (84585712,
Finpneial Collateral: shall have the meaning given to that expression in the Fnancial Collsteral Regulstions.
Finansial Collatersl Regulations: the Finsncial Collateral Arvangaements (No 2) Regulations 2003 {51 2003/3226).

Finmnce Dooument: means this deed, the Matform Agreament, soy Loan Contract, and any other documant which may be
dasignated as s Finance Docwment by the Agent.

Insursnce Polioy: sach contract and policy of insurance effected or maintained by the Borrower from tme to tirme in respect
of it pssets or business Unchuding, without limitation, any contract or policy of insurance relating 1o the Properties or the
Faulpment].

Inteiiectusl Property: the Borrower's gresent and future patents, trade marks, service marks, trade rames, designg,
copyrights, inventions, topographical or similar rights, confidential information and know-how and any interest inany of
these rights, whather or not registered, including all applicetions and rights to apply for registretion and all fees, rovalties
ard other vights derived Trom, or incidental 1o, these vights, and including in particalar (but oot Bmited to] the registerad
trade marks set out in the Scheduls,

Lendar: maans sny Lender as defingd in s Loan Contract.

Losn Contrach: a loan contract entered into between the Borrower and § Lender in accordance with the Platform
Sgresmant.

LPA 1835 Law of Property Act 1925,
Sblieor: the Borrower and any Subsidizry or holding company of the Bomrower,

Platform Agresmant: the pletform sgrsement dated on or about the date of this deed between the Borrower and the
Exchange, acting for self and a5 agent for the Lenders, for the provision of lending Taciities securad by this deed,
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Properties: all reshold and lessehold properties whether reglstered or unregistered}) and all commonhold properties, now
o inthe future (and From tme 1o tme) owned by the Borrower, or in which the Borrower holds sninterest, and Property
means any of them,

hiereiver: 2 receiver, recetver and manager or adminisirative recalbver of any or all of the Secured Sssets appointed by the
Serurity Trustee under clagse 15,

Secured Assets: all the sssets, property and undertaling for the Yrme being subisct to the Secwrity oreated by, or pursusnt
o, this deed,

Secured Linbilites: all monies, obligations and Habilithes covenantad to be paid or discharged under or pursuant to clhuse
2,

Secured Party: the Sacurity Trustes, the Exchange, the Agent ov any Lender, and “Secured Parties” shell be construed
accordingly.
Security Financizl Collateral Arvangerment shell have the meening glven 1o thet exprassion in the Flnencial Collateral

Rapulatinng.

Security Period: the period starting on the date of thiz deed and ending on the date on which the Securlty Trustes §s satisfied
that all the Secured Lisbilites have been unconditionally and irrevocably paid snd discharged in foll and no further Sscured
Lisbilities are capable of being oulstending.

Subssiddiary: shall have the mesning giver 0 1 in section 1158 Companies Act 2008,
Interpratation

The provisions of clauses 2.2 and 2.3 of the Matform Agreement apply to this deed as i they were sat put in full In this
deed, ercept that esch refersnce in that dause W the Platfor Agresment shall be read as a refersnce to this deed.

Clawback

1 the Security Trustee considers that an amount paid by the Borrowsy In respect of the Secured Usbilities s capable of
baing avoited or otherwise set sside on the lguidation or administration of the Borrowser or otherwise, then that amount
shigll not be considered 1w have been rrevocably paid for the purposes of this deed,

wature of securily over real property
& reference in this desd to 8 charge or mortgaze of or over any Praperty inchudes:

{al all buildings and Bxtures and Bitings (including trade and tenant's Ttures and Bitings) that are siuated oo or
farm part of that Property a1 any time;

{b} the procesds of the sale of any part of that Property and any other monies oaid or payveble In respect of orin
connection with that Propery;

{c} the banefit of any covenants for tide given, or entered into, by any predecessor In title of the Borrowsr In
respect of that Property, and any monies paid or peveble in respect of those covenants; and
i) all rights under any lcence, agresrment for sale or agreement for lease In respect of thet Property.
Laver of Property {Miscelianeoss Provisions) Act 1989

For the purposes of section 7 of the Law of Property {Miscelloneous Provisions) Act 1989, the terms of the Platform
Agreemant, all Loen Contracts, and any side letters bebween any parties in relation to the Platform Agresment and the
Loan Cordracts are incorporated into this deed,

Parpmtuily period

i the rule against perpetuilies spplies to any trust crested by this deed, the perpetuity period shall be 135 vears {83
specified by section 5{1) of the Perpetuities and Accumulations Act 20081

Trust

This deberiure i5 granted In Tavour of the Security Trustee for iself and a3 security trustee on behalf of the Secured Partiss.
COVENANT T PAY

The Borrowaer shall, on demand, pay il moneys and discharge sl Secured Liabilides now or hereafter due, owing or incurred
by it o any of the Obligors to the Secured Parties whether express or mplied, present, Tubure or contingent, jointor several,

incurred as principal or surely determined in whalever currengy yader or pursuant 1o 8 Loan Cordract, any other Finance
Document and/or this dead or otherwise howsoever when the same become due for peyment or discharge,
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GHRANT OF SECURITY
Fined charges

Ag x contlming security for the peymaent and discharge of the Secured Lisbilities, the Borrower with full dide guaranmee
charges (o the Security Trustes by way of first fiked chargs:

{8} al Properdes scguired by the Borrower in the futurs;

(b al present and future interests of the Borrowsr not effectively mortpaged or charged under the preceding
provisions of this clause 3 in, or over, freehold or lessehold property;

i} gt present and future rights, licences, guarantess, rents, deposits, contracts, covenanty and warranties relating
o gach Progerty;

{ed} st lwences, consents sod suthorizetions {stetutory or otherwisg) held or required In commegtion with the
Borrower's business or the use of any Secured Asset, and sl rights in connection with them;

{2} all s prasent and future goodheiil;
{fs all its uncalied canital

{g all the Eguipment;

ik ali the intsllectual Property;

{i alithe Book Debis;

i all mories from time o Ume standing 1o the credit of s accounts with any bank, finsncial institution or othar
person {including sach Designated Account), together with all other rights and bevefits acoruing to or arlsing in
cornection with each aceount {including, but not limited to, entitlements to intarest);

{k} all 1ts rights i respect of sach Insurance Policy, Including ol olalms, the proceeds of all claims and all returns of
pramivm in connection with sach Insurance Policy, (o the extent not efectively assigned under clause 3.2; and

HH all ity rights in respact of gl other agreements, Instruments and rights relating to the Secured Assets, to the
axtent not sHectively assigned under clause 3.2

Assigramend

As a continulng security Tor the navment and discharge of the Secured Ligbilities, the Borrower with Tull title gusrantes
asslgrs 1o the Security Trustes sheolutely, sublect to 8 provise Tor reassigrenent on irrevocable discharge In full of the
Secured Liabilities:
{a} all s rights in each Inaurance Policy, Including 8l clairs, the proceeds of 8l claims and all returns of premium
in connection with each insurance Policy; ard
(b} thae benefit of all other apresments, instroments snd rights relating to the Sscured Assets,

Floating charge

Az 8 contimdng seourity for the peyment end discharge of the Secured Lshilitiss, the Borrower with full title guarantae
charges to the Security Trustes, by way of frst foeting charge, all the undertaking, property, assets and fghts of the
Borrower 8t any time not effectively montgaged, charged or sssigned pursuant to cleuse 3.1 1o clause 3.2 inclusive,

Cualifying floating charge
Paragraph 14 of Schedule B to the insolvency Aot 3388 applies to the Bosting charge coeated by dause 3.3
Autommatic crystallisation of floating charge

The fipating charge created by clause 3.3 shall sutomatically and immediately fwithout notice] convert into s fixed charge
over the assets subject to thet Hoeting charge
(& the Borrowern
{i creates, or atiempls 0 create, without the prior written consant of the Security Trustee, a Security or
a trust in favowr of another pereon over all or any part of the Secured Sssels {except a5 sxpressly
perrtted by the {erms of this deed or any other Finence Dooument); or
{it} disposes, or attempts to disposa of, all or any pant of the Secured Assets {other than Secured Assets

that are only sublect to the floating charge whils it reraing unorystallised);

{is] arwy person levies for sttempls o levy) any distress, attachment, execulion or pther process sgainst all or any
part of the Sscuresd Assats or

3] a resolution is passed or an order i made For the winding-up, dissolution, administration or re-organisation of
the Borrowaer.
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Crystatiisation of floatdng charge by notice

The Security Trustee may, in 65 sole discretion, st any tme end by written notice to the Borrower, conver? the fioating
charge weated under this deed into & fixed charge as regards any part of the Secured Assets specified by the Seourity
Trustes in that notice,

fssets stauired sfrer any Hoating charge has crystaliised

foy asset sonuired by the Borrower after sy orystallisation of the flosting chergd created under this deed that, but for that
rrystaliisation, would be subiect to 2 foating charge under this dead, shall {unlass the Security Trustes confirms otherwise
o the Borrower in writing! be charged to the Security Trustes by way of frst flued chargs.

Lusmerry or v BOAROWER
Lish#ity not discharged

Tha Borrower's Hability under this deed in respect of any of the Secursd Uasbilitles shall not be discharged, prejudiced or
aHected by

i} any security, guarantes, indemnity, remady or other dght held by, or avatlable Yo, any Secured Party that is, or
hecomes, wholly or partially ilegal, void or urenforcesble on any ground;

)] m Seoured Party renewing, determining, varying or increasing any facility or other transaction in any manner o7
soneurring In, dcoepting or varving any compromise, arrangement or settiement, or omitting to olaim orenforce
payraent from any other persony or

{c} arvy other act or omission thet but for this clause 4.3, might have discharged, or ptherwise prejudiced or
affected, the lshkility of the Borrower.

Imrnedinte recourse

The Borrowsr walves any right 1 may have to require the Security Trustee to enforcae any security or other right, or claim
any payeent from, or otherwise proceed against, any other person before enforcing this deed against the Borrowar,

BapRESENTATIONS AND WARRANTIES

Reprasentations and warrantles

The Borrower makss the representations and warranties 38t out In this dlause 5 1 the Security Trustes,
Chwnershin of Secuved Assels

The Boreower is the sole legal and heneficial owner of the Securaed Assets.

Mo Security

The Secured Assets ars free from any Security other than the Seourity oreated by this deed.

Mo adverse dlaims

The Borrower has not recelved, or scknowledeed notice of, any sdverse claim by any person in respect of the Secured
Assels or any Infarest inthem.

Mo adverse covenants

There are no coverants, sgreements, reservations, covaditions, Interasts, rights or other matters whatsoever that materially
ared advarsely afect the Secured Assets,

B brgach of laws
There s no bresch of any bew or vegulation thet materislly and adversely affects the Secured Assets.
Mo ntederence in enjoyment

Mo facility necessary for the erjovment and use of the Secured Assets s sublect to terms antitling 2oy person fo terminate
or purtall Hs use,

fer pverriding interests
Mothing has arisen, has been created oris subsisting, that wodd be an overriding interest in any Property.
Avoidance of sequrity

Wo Security expressed to be created under this deed is Hable 1o be evolded, or otherwise sef sside, on the guidation or
adrministration of the Borrower or otherwise,

& Groth Shrest fnchange Uit 2005 Yersion 3.8
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6.6

Mo prohibitions or breaches

There is no prohikition on essignment o sy Insurance Policy and the entry into ths deed by the Borrower does not, and
will not, constitute a hreach of any Insurance Policy or any other agresrmsnt or instrument binclng on the Boreowsr or s
Basats,

Enforcaabls seourity

This deed constitutes and will constitute the legal, valid, binding snd enforcesble obligations of the Borrower, and is and
will pontinue to be effective securlly over il and every part of the Secured Assets In accordance with its terms,

Tirnes for making reprosentations snd warrantisg

The representations and warrsnties set out in clause 5.7 1o clause 501 are made by the Borrower on the date of this deed
and the regreseatations and warranties contained in clause 5.7 to cdause 510 are deemed to e repeated on each day of
the Security Period with reference to the fats and circumstances swisting =t the tme of repetition.

GERERAL DOVENANTS

Magative pladgs aad disposal restrictions

The Barrower shall not ot any Ume, excent with the prior written consent of the Security Trustes

{a} creaty, purpovt Lo oreste or permit to subsist any Securlty on, or in relation o, any Secured Asset other then
any Security created by this deed;

(b sel, assign, transter, parl with possassion of, or otherwise dispose of In ary manner {or purport to do sal, all oy
ary part of, or any interest in, the Sscured Assets {except, in the ordinary course of business, Secured Assets
that are only sulilect to an unorystallised floating chargel or

i) create or grant {or purport o oreate or grant) any interast inthe Secured Assets inTavour of a third party.

Preservation of Secursd Asseis

The Borrower shadl not do, or permit 1o be dons, any act or thing that would or might deprediate, jeopardise or otherwise
prejudice the security held by the Security Trustes, or materially diminish the value of sy of the Secured Assets or the
eHectivenass of the security oreated by this deed.

Complianoe with lows and regulations

{a} The Borrower shall not, without the Security Trustee's prior writlen consent, use or permil the Secured Assets
b b wsend in any way contrary 1o Bw.

{hl The Borrower shath

0 womply with the reguirements of any law and regulation relating to or sfecting the Secured Assets or
the use of it or any part of tham;

{33 abtain, and pramptly renew from tme 1o tme, and comply with the terms of all authorisations that
are raguired In connection with the Secured Assets or thelr use or thal are necessary 1D prassrees,
maintain or renew any Secured Assel; and

(it} gromptly effect any maintenance, modifications, slterations or repairs thet e required by any law or
regulation to be effected on ar n connaction with the Secured Assels.

Enforcamaent of rights
The Borrowear shall use s best endeavours too

{a) grocure the prompt observance angd performance of the covenants end other obiigations imposed on the
Borrewer's counterparties (ingluding ssch insurae in respect of an insurance Policyl; and

e enforce any rights and Institute, continue or defend any procesdings relating i any of the Secured Assets which
the Spourity Trustes may regubre froms time o dme,

Notice of misrepresentstion and breaches
The Borrower shatl, prompily on becoming sware of any of the same, give the Security Trustes notice it writing of:

fal any repraseniation of warranty set out in this deed that is incorrect or misleading in any material respect when
made ar deemed 1 be repeated; and

{i ary breach of any covenant set oul in this desd.
Title documents

The Borrower shall, 8% 50 required by the Seourity Trustes, deposit with the Seourity Trustae and the Security Trustes shall,
for the duration of this deed be entitled to hokl

£ Growrth Strest Sxchange timited 3005 Vorson 3.8
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Insuranoe

{a)

i}

ail deads and documents of titde relating to the Secured Assets that are In the nossession or control of the
Bogrowar {(and if these are not within the possession or contrat of the Borrower, the Borrower undertakes 1o
ohitaln possession of sl these desds and documents of title);

atl Insurance Policies and any other insurance policies relating {0 any of the Sscurad Assets that the Borrowsy
i antitied to possess; and

ail deeds ard documents of title I any) relating 1o the Book Debis as the Security Trustes may specify from
thme 10 thne.

The Borrowsr shall imsure sred keep insured the Secured Assets against:
{3 loss or darmages by fire or terrvist acts;

{i other risks, parils and contingencies thet would be insured against by reasonably prudent persons
carrying on the same class of business as the Borrower; and

{Hi any other risk, perils and contingencies o5 the Security Trustes may reasonsbly reguirs,

Ay such insurance must be with an insurance company or underwriters, and on such teems, 85 are reasonably
avceptabls to the Security Trustee, and must be for not less than the replacement value of the relevant Secured
Assets,

The Borrower shall, i resuested by the Seeurity Trustes, produce to the Security Trustee each policy, cartificets
ar cover note relating to the insurange required by clause 8.7s)

The Borrower shall, ¥ reguested by the Security Trustes, procure that 2 note of the Security Trustee's Interest
is endorsad upon sach insurance policy maistaingd by it or any person on i behalf In sccordance with clause
6.7{a) and that the tarms of sach such nsurence policy require the insurer not 1o invalidate the policy a5 agsingt
the Sscurity Trustes by reason of the act or defaudt of any pther loint or named lesured and not 1o cancel i8
witheut giving at least 30 days’ prio wrilten notice to the Security Trustee,

inguranve premiamsg

The Borrower shall:

(a}

i

promptly pay all premivens in respect of gach Insursnce policy meintained by it in accordance with clavse 6 7l
acdd do 2l other things necessary to keep that policy in full force and effect; and

{if the Security Trustes so reguires) produce o, or deposit with, the Security Trustes the receipts for all
premaumns and other pavments necessary for sffacting and kesping up each Insurance policy maintaimed by it
i aecordance with clause 8.7 al

Mo invalidation of Insurancs

The Borrower shall not do or omit o do, or permit 1o be dore or omitted, gy act or thing that may invalidate or otherwlse
prejudice any insurance policy maintained by it in sccordance with clause 5.7 a)

Proceeds of nsurance policey

&l maonies received or receivable by the Borrower under any insurance policy malntained by [t n accordance with rlause
& el including all monles received or receivable by it under any Insurance Policy) at any time fwhether or not the security
constituted by this deed has become enforceable) shall:

{=}
{5

immadiately be paid to the Security Trusiee;

i they are not paid directly to the Security Trustee by the inaurers, be hald by the Borrowsr 33 trustes of the
samig for the benefit of the Securlty Trustes land the Borrowsr shall aocount for them to the Security Trusies)l;
and

at the option of the Security Trustes, be applied in making good or recoupdng expenditure in respest of the foss
or damasge for which those monies are recelvad or In, or towards, discharge or redustion of the Sscured
Liabilities,

Motices to be given by the Borrower

Thae Borrowsr shall 83 5o reguested by the Security Trustee from time o tme give notioe 1o countergariies ncluding
debiiors, hanks and insurers) of the Security.

information

The Borrowsr shall:

& Sroweth Street Bachangs LimBed 2015 varsion 38
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{a} give the Security Trustes such information concarning the location, condition, use and operation of the Secured
Assein at the Seourity Trustes may reqguirg;

{b} parmil any persons designated by the Security Trustes and any Recelver 1o enter on i4s pramises and inspent
and graming any Secwred Assel, and the records relating to that Secured Asset, at all reasonable times and on
ressonable prioy notice; and

{oy promptly notify the Security Trustes in writing of any ection, dlaim or demand made by or sgainst & in
conngrting with any Secured Asset or of any Tact, matier or circumatance which may, with the passeae of tims,
give rise fo such an action, chaim or demand, wogether with, in each case, the Borrower's propossls for settling,
iguidating, compounding or contesting any such action, clebm or demand and shall, subjest 1o the Security
Trustes's prios approval, implement those proposals at its own gxpense.

Payment of cutpolngs
The Borrower shall gromptly pay ol taxes, fees, lcence duties, registvation chargas, insurance premiums and other
mrtgeings in respect of the Secured Assets and, on demand, produce evidence of peyment to the Security Trustes,
Appointroent of accouniants
fa} The Borrpwer shall:
4 at s own cost, IF 2t any time 5o required by the Securty Trustee, sppoint an sccountant or firm of

accountants nominated by the Seourity Trustes (o investigste the finencil stfeirs of the Borrower and
report 1o the Security Trustes; and

{ii} co-gparste fully with any accountants so appointed and inwediately provide those scoountants with
afl information requestad,

] The Borrower authorises the Security Trustes 1o make an appointment as it shall think fitet any time, without
further authority from the Borrower, In every case, the Borrower shall pay, or relinburse the Security Trustes
for, the fees ard sxpenses of those acoountants.

PROperTy COVENANTS

Maintenancs

The Borrower shall keep all buildings and all Bxrures on each Property in good and substantial repsir and condition,
Preservation of Proparty, Sxtures and Bguipment

The Borrower shall not, without the grior writien consent of the Sacurity Trustes:

{al pull down or remove the whole, or any part of, any building forming part of any Property or peremit the same o
DOLUT
[$4)] erake or permit any mstecal alterations to any Property, oF Sever or remove, of permit 1o be sewvered or

ramoved, any of s fxtures; or
i) rermove o make any materisl siterations 1o any of the Eguipment balonging to, or in use by, the Borrower on
ary Property fexcept to effect necessary repains or replece them with new ar improved madels or substitutes)
Covluct of hushess on Properties
The Borrower shall carry o s trade and business on those perts (F any) of the Properties as are used for the purposes of

yrade or business in accordance with the starlards of good memperment from time o time current in that trade or
business.

Hanning information
The Borrower shath

{a} give full particulars to the Seourity Trustee of any notice, order, dirsction, desigration, resolution or proposst
given or made by any planning suthority or other public body or authority (Planning Notice) that specifically
spplies to any Property, or 1o the locelity in which it is sltusted, within seven days after becoming aware of the
retevant Flanning Notice; and

) ot lts own experse, mmedistely on request by the Security Trustes, and 21 the cost of the Borrower, take all
reasonable and necassary steps to comply with any Manning Notlce, and make, or joln with the Security Trustes
i making, any objections or representations in respect of thet Planning Motice that the Securlty Trustes may
desire,
Compliance with covenants and payment of rent

The Borrowsr shall
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i), ohmerve and perform all coverants, stipulations and conditions 1o which sach Propeety, or the use of #, s or
gy be subjected, and (i the Security Trustes so requires) produce evidence sufficient to satisfy the Seourity
Trustes that those covenants, stipulations and conditions have been observed and performed;

{h) diigently enforee all covenanty, stipulstions and conditions benefiting each Proparty and shall not {and shall
sof agras 1o} waive, release or vary any of the same; and

{cl fwithout prejudics to the generality of the Toregoing] where 3 Property, or part of W, s held under o lpase, duly
and punctually pay alf rents due from dme o tme, and perform and observe all the tenart's covenants and
comditions,

Payrenent of rant and oulpgoings
The Borrowsr shalk:

fa} whare a Property, or part of It Is held under 5 lease, duly and punctustly pay st rents due from time to time;
and

ik pay {or procure payment of the same) when due all charges, rates, fues, dulies, assessments and other
outgoings relating 1o or impcsed on sach Property or on it oooupier,

Mabwenance of interesis in Properties
The Berrpwaer shall nod, without the prior written consent of the Security Trustes:

{a} grant, or agree o grant, any ficence or tenancy affecting the whole or any part of any Property, or sxergise, or
agree 1o sxercise, the statulory powars of leasing or of sccepting surrenders under sections %8 or 10 of the
Law of Praperty Act 1925 or

Ha in any other way dispose of, surrender or create, or agree 1o dispose of survender or creste, sny legal or
squitable sstate or interest in the whole or any part of any Propery.

Registration restriciiong

i the title 10 any Property s not registered at the Land Bagistry, the Borrowsr shall procure that no person {other than
#salf) shall be registerad under the Land Registration Acts 192% to 2007 as proprietor of alt or any part of any Property
without the prior written consent of the Security Trustes, The Borrowsr shall be Hable for the costs amd sxpenses of the

Security Trustes inlodging cautions against the registration of the e to the whole or any part of any Proparty from time
o time,

Deeslopraent restrictions
Tha Borrower shall not, without the prior written consent of the Seeuriy Trusies:

{a} make or, insofar 23 1 s able, permit others to meke any spplication for planning permission or deeslopment
consent I respect of the Properoy or

(B carry oul, or permit, or suffer to be carrled out on any Property any development as defined in the Town and
Courtry Planning Act 1930 and the Planning Act 2008, or change or permit or suffer 1w be changed the use of
ary Properiy.

B restrictive obligations

The Borrower shall not, without the prior weitten consent of the Seeurity Trostes, enter into any onerous or restrigtive
abiigations sffacting the whole or any pert of any Property, or creste or permit 1o arise any averriding interest, sasermant
or right whatwvar In or over the whole or any gart of any Property.

Broprietary rights
The Borrower shall procure that no person shall become entithed o assert any propristary or other ke right or interest
over the whole or any part of any Property without the grior written consent of the Security Trustes,

Inspaction

The Borrowsy shall perrit the Secority Trustee, sny Receiver and sny person sppointed by either of them 1o enter on and
inspect any Property on reasonabls prior notice.

Praperty information

The Borrower shall inform tha Security Trustes promptly of any aeguisition by the Borrower of, or contract made by the
Borrower to acquire, any freehold, leaseheld or other interast in any property,

VAT nption o tax
The Borrower shall not, without the prior written consent of the Security Trustes:

{a} sxercisg any VAT option to tex in relation to any Property: or
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el ravoke any VAT option to e exereised, and disdosed 10 the Security Trustes, hefore the date of this deed,
Fagistration at the Lend Registry

The Borrower consants o an spplication being madse by the Securty Trustes to the Land Registrar for the followlng
vestriction in Form P 1o be registered against its tile to sach Properiy

Mo disposition of the registered estate by the proprietor of the registered estete {or by the proprietor of any ragistered
charge, not being 8 charge registered before the entry of this restriction] s to be reglstersd without o written consent
signad by the praprigtor for the tme being of the charge dated [DATE] in favour of Growth Street Provision Limited referred
toin the chargss register”

EDQpaiinT COVENANTS
Malniensnce of Eguipment
The Borrower shall:

{3} maintaln the Equipment in good and serviceabls condition {except for sxpected fair wear and tear) in
cornphance with all relevant manusls, hanthooks, manufarturer's nstructions and recommendations and
maintenanee or servloing schedules;

{0 #t 15 own sapense, reaew and replace any parts of the Equipmaent when they become phsolete, worn out or
damaged with parts of g similar quality and of sguel or greater velua; and

{0 not permit any Eguipment to bar
{i} userd or handled pther than by properly gualiified and trained persons; or
{ii} ewerioaded or used for any purposs Tor which it 1s mot desigred or reasonsbly sultabis.
Bayment of Enuioment taxes

The Sorrower shall promptly pay all teves, fees, Beenee duties, ragistration charges, Insurance premiums and other
outpolngs in respeet of the Equipment and, on demand, produce evidence of such paymaent to the Securily Trustes.

Botics of charge
The Borrowern

{a} shall, i so reguested by the Security Trustee, 8k 1o and malnisin on esch itam of Eguipment in 3 conspicuous
plce, a clearly legible identification plete containing the foltowing wording:

"MOTICE OF CHARGE

This [DESTRIBE ITEM] and 2l additions to 1 and saelilary souipemaent sre sublect 1o 2 fiued charge dated [DATE]
in favour of Growth Strast Provision Limited”

i) shall not, and shall not permit any person t, concesl, obsoure, alter or remove any plate affixed in scoordance
with clause 8381

Beaon DEETS COVENANTS
fRealising ook Debts

{al H 5o requested at sny time by the Security Trustee, the Borrower shall as an agent for the Securlly Trustes,
collect i and realize 2l Book Debis, pay the proceeds into s Designated Account immediataly on receipt and,
panding thet pewment, hold those proceads in trust for the Security Trustes;

ihi The Borrower shall not, without the prior writtern consent of the Security Trustse, withdraw any amounts
standing to the credit of any Designated Account; sngd

i} The Borrowsy shall, If called on to do 5o by the Security Trustee, swescute & legal assignment of the Bouk Debts
o the Seeurity Trustes on such terms 3s the Seourity Trustes may require and give notice of thet sssignment o
the debiors from whom the Book Debts sre due, owing or incurred.

Prosarvation of Book Debis

The Borrower shiall rot fexcept as provided by clause 9.1 or with the prior written comsert of the Sscurlty Trustes) refease,
exchange, compound, set-off, grant time or indulgenee In respect of, or in any other manner deat with, all or any of the
Book Debis,

RELEVANT AGREEMENTS COVENANTS
Apraements

(i The Borrower shall, unless the Sscurity Trustee sprees otherwise In writing, comply with the terms of any
document, spreement or greangerment comprising the Secured Assets {other than the Insurance Policies).
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{hl The Barrowear shall not, unless the Security Trustes agress otherwise in writing:
{1} amand or vary or agree to any change in, or waive any reguirement of;
(i3 setile, compromise, termingte, rescind or dischargs {except by performance); or

(i} shandon, waive, dismiss, release or discharge any action, clebm or proceedings sgaingt any
counterparty in connection with,

any document, agreement or arangerment comprising the Secured Assets [other than the Insurance Policies).
TETELLECTUAL PROPERTY COVENANTS
Progervation of rights

The Borrower shall take all necessary action 1o safeguard and maintain present and future rights in, or refating to, the
inteliectual Property including (without imitation) by ohserving all covenants snd stipulations refating 1o those rights, and
by paying all applicable renewal fees, Brence fees and other oulgoings.

Registration of intellectual Property

The Barrower shall use alf ressonable efforts to register applications for the registration of any Intelleciual Property, and
shall keep the Securlty Trustes informed of alf matters relating to sach such registration,

Maintenance of intelizciual Property

The Barrower shall not permit any imtallsctus! Property to be shandoned, cancalled or 1o lapse.
PowERrs 0F THE Becumimy TRusTes

Povear 1o remsdy

fa) The Seourity Trustee shall be entitled (but shall not be obliged) to remedy, at any time, a breach by the Borrower
of ary of its obligations comtained in this deed,

(b} The Borrower irrevocebly suthorises the Security Trustes and its agents 10 do all things that are necessary or
desirable for that purposs,

{c} Any monies expended by the Sscurity Trostee In remedying 8 breach by the Borrower of s obligations
cordained in this desd shall be refmiirsed by the Borrower to the Security Trustee on s full indernnity basis and
shall carry inderest in accordance with dause 181,
Exercise of rights

{a} The rights of the Security Trustes under clavse 12,1 are without prejudice {o eny other fights of the Seourity
Trustes under this deed,

He)| The exercise of any rights of the Security Trustee under this deed shall not mske the Security Trustes Hable 1o
atcount 85 8 morigagee in possession.

oy to dispose of chatiels

), At any tms after the security constituted by this deed has become enforceable, the Security Trustes or any
Rercsiver may, 33 apent for the Borrower, dispose of any chatiels o produce Found on any Property.

(B} Without prejudios to any obligation to sccount for the proceeds of any disposal made under clause 12.3(z), the
Borrowser shell indemnify the Security Trustes and any Receiver againat any Hability srising from any disposal
made under clause 12.3{s}.
Seourity Trustas has Receiver's powers

To the exrent permitted by law, any right, power or discretion conferred by this deed ooz Beceiver may, after the tecurily
constituted by this deed has besome enforcesble, be sxercised by the Security Trustes in relation to any of the Secured
Assels whether or not it has taken possession of any Secured Assels and without first appointing a Receber or
notwithstanding the appointmant of a Recslver.

Comvarsion of currenty
{a} For the purpose of, or perding the dischargs of, any of the Secuved Lishilities, the Security Trustes may comvert
any moniss received, recoversd or realissd by it under this deed {inchading the proceeds of any pravious

conversion under this clause 12.8) from their existing currencles of denomination into any other currencies of
denomination that the Security Trustes may think fit,

{h} Ay such onversion shall be effected ot Uovds Banking Group’s then prevailing spot selling rate of exchange
for such other curreney against the existing currenoy.

{3 Each refersnce in this dause 12.5 1o 3 currency extends to funds of thet currency and, for the svoidance of
doubt, funds of one currency may be corverted into different funds of the same currency.
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HMaw accourts

ta} # the Seourity Trustes recelves, or s desmed o have received, notice of any subseguent Security, or other
interast, affecting sl or part of the Secured Assets, the Security Trusise may open 3 new account for the
Borrower in the Security Trustes’s books, Without prejudics to the Seourity Trustes’s deht to combine scoounts,
no money pald to the credit of the Borrower in sry such new socount shell be appropristed tovards, or have
the sffect of discharging, any part of the Secured Lisbilities,

il H rhe Socurity Trustee does nat open 8 new account immedistely on receipt of the notice, or deemad notice,
undaey clause 126, then, unless the Security Trustee glves express weitlen notice o the contrary o the
Borrower, all payments made by the Borrower 1o the Security Trustes shall be treated as having besn creditad
1w a new account of the Borrower and not as having been applied in reduction of the Secured Lighilities, as from
the thne of receipt or desmed recelpt of the relevent notice by the Security Trustee.

Indulpenoe

The Security Trustes may, at its discretion, grant time or other indulgerce, or make any other grrangement, varlation or
rlzase with any pevson not being a party to this deed jwhether oy not any such person i jointly Hable with the Borrower]
i respect of any of the Secured Liabilities, or of any other security for them without prejudice sither to this deed orto the
Hability of the Borrowsr for the Serured Lishilities,

Appoirament of sn Administrator

fa The Security Trustes may, without notice to the Borrowsr, appoinl gny one of more persons o be an
Administrator of the Borrower pursuant to Pavsgraph 34 of Scheduls 81 of the insobancy Aot 1988 i the
security constituted by this desd becomes enforcaable.

{hi Anry appoimiment under this clause 12,8 shall:
{i} be in writing signed by s duly suthorised signatory of the Security Trustes; and
(i take sffect, in accordence with paragraph 19 of Schedule B2 of the insolvency Act 1988

{r} The Securlty Trustes may apply 1o the cowt Tor an order removing an Administrator from office and may by
RoticE in writing in scoordance with this dause 12.8 appoint 2 replacerent for any Administrator who has died,
resigned, been removed or who has vaceted office upon ceasing to be gualifiad,

Mo Bichaciary duties wo Borrower

Mothing in this Deed constitutes the Security Troastes as am agent, rustse or Tidudary of the Borrowaer.
TN SECURTTY BECOMES ENFORCEARLY

Security beeomes enforceable on Event of Default

The security constituted by this deed shall become immediately enforcesbls i an Bvert of Default neours.
Discretion

After the security constituted by this deed has become enforceable, the Security Trustee may, In is absolute discretion,
enforce all or any part of the! security at the times, inthe manner and on the terms it thinks it, and take possession of and
hold or dispose of all or any part of the Secured Assets,

EROBCE s ENT OF SECURITY
Erdorcermant powers

{a) The power of sale and other powers conderred by section 101 of the LPA 3325 {as varied or extended by this
doed) shall, 85 hevween the Securlty Trustes and g purchaser from the Security Trustee, arise on and be
gvercisable at sny tme after the exerution of this deed, but the Security Trustes shall not exercise such power
of sale or other powers until the seourity constituted by this desd has become enforcesble under clause 131

3] Seetion 102 of the LPA 1825 does not apply to the security constituted by this deaed.
Extension of statutory powars of leasing

The statutory powsrs of leasing and aecepting surrendares confarred on morigagees under the LPA 1925 and by sny other
statute are extendad 50 25 to authorise the Security Trustes and any Bacalver, a1 any time after the security constituted by
this dead has become enforceatde, whether in its own name or in that of the Borrower, o

fa) grant o loase or agreement o lease;
{I} arcent surrenders of leases: or

(o grant any cption of the whals or any part of the Secured Assets with whatever rights relating to other parts of
it,
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whethes or ot al 8 premium and containing such covenants on the part of the Borrower, and on suzh terms and conditions

fingluding the peyment of money to & lasses or tenant on a surrender) as the Security Trustee or Recefver thinks fitwithowt

the need 1o comply with sny of the restrictions irmposed by sections 89 and 100 of the LPA 1525,

Aeoess on enforeemant

{a} At any tme afer the Security Trustee has demandad payment of the Secured Usbilities or if the Borrowesr

defaults in the performance of its obligations under any Firance Document, the Borrower will allow the Seourity
Trustee or it Recelver, without further notice or demand, mmediztely (o exercise all its rights, powers and
rermadies in particular (and without fritation] 1o taka possession of any Secured Asset and for that purpose 1o
snter on any premises whare o Secured Asset is situpted {orwhere the Security Trustes or s Recsiver reasonably
helisves a Secured Asset to be situated ) without incurring any lahility to the Borrower for, or by any reason of,
that antry.

(b} A1 ol times, the Borrowsy roust use its best endeavours 1o allow the Security Trustes or s Recelver acoess to
ary prarmises for the purpose of dlause 14.3{a) Oncluding shisining any necessary consents or parmits of other
parsons) and ensure that it employvees and officers do the same,

Prior Security

At gny time after the security corstituted by this deed has become enforceable, or after any powers conferrad by any
Security having priorty to this dead shall have become exercisable, the Security Trustee may:

fa} redeem that or any other grior Seeurity;
)] procure the transfer of that Security 1o 1) and
{c} settle argd pass any account of the halder of any prior Security.

Any accounts so settled and passed shall be, in the shsence of any manifest error, conclusive and binding on the Borrowsr,
Al raanies paid by the Securfty Trustes to sn encumbrancer insertiement of any of those sroounts shall, ss from s payment
by the Securlty Trustes, be dus from the Borrower to the Security Trustee on current account and shell bear interest atthe
detault rate of interest specified In the Platform Agreament and be secured as part of the Secured Labilities,

Proveciion of thivd paries
Mo purchaser, mortgagee or other person dealing with the Security Trustes, any Beceiver or Delagate shall be concerned
o enguire:

), whether any of the Secured Liabilitdes have become dus or peyable, of remale unpaid or undischarged;

Hd whether any power the Seourity Trustee, 3 Recelver or Delegete s purporting to exerciie bas becoms
exercisable or is properly exercisable; or

frt howe any money paid to the Security Trustes, any Recelver or any Delegate s to be applisd,
Frivileges

Each Recelver and the Security Trustes is emiited to a8 the rights, powers, privileges and immunities confarred by the LPA
1935 on mortgagess and receivers.

Mo lHakifity a3 mortgages In possession

Maither the Security Trustee, any Recelver, any Delegate nor any Administrator shall be lable to scoount as morigagee n
possassion i respect of 28 or any of the Secured Assats, nor shalt any of them be liable for any loss on realisation of, or for

any neglect or default of any nature in connection with, all or any of the Secured Assets for which @ morigages in possession
riight be Hable a3 such,

Covnchusive dischares to purchasers

The receipt of the Senurity Trustee, or any Recslver or Dalegate shall be a conclusive discharge to s purchaser snd, inmaking
any sale or other disposal of any of the Sscured Assets or o making any acquisition In the exercise of thelr respective
ponwers, the Security Trustee, and svery Receiver angd Delegate may do so for any consideration, In any manner and on any
tarrns that it or be thinks fir,

Bight of approapristion
{a} To the extent that:
{i the Secured Assets constitute Finencial Collateral; andd

1%} this deed and the sbligatinns of the Borrower under 1 constiiute a Securily Financial Collaters
Arrarparnent,
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the Security Trustes shall have the right, at any tme after the security constituted by this deed has becoms
erdforceable, 1o appropriate all or anw of those Secured Assets in o towards the payment or dischargs of the
Secured Liabilities in any order that the Security Trustes may, in #s absolute discrstion, determine,

el The value of any Secured Assets appropriated in accordance with this clause shall be the price of those Securad
Agsers gt the tme the right of appreopriation Is exercised as lsted on any recogrised market index or determined
by any other method thet the Sscurity Trustes may select fincluding independant valustion).
9 The Borrower agrees thet the methods of valuation provided for in this clause are commercially reasonable for
the purposes of the Fnancis! Colisteral Regulations.
Recsmen
Appintenent
Ar gy time afrer the security corstituted by this deed has become enforceable, or ot the request of the Borrower, the
Seourity Trustee may, withowt further notice, sopoint by way of deed, or otherwdse in writing, any one Or Mo persens 1o
be a Receiver of all or any part of the Secured Assets.
Hernoval
The Security Trostes may, without further notice subject to section 45 of the nsolency Act 1286 In the case of an
adesindstrative receiver), from time o tme, by wey of dead, or otherwise in writing, remove any Receiver sppointed by it

ard reay, whensver it thinks Bt appoint 2 new Hecelver In the place of any Becelver whose aponintment may for any reason
have terminated,

Remunsration

The Security Trustes may fix the remuneration of soy Recpiver appuinted by I without the restrictions comtained ia sectinn
108 of the LPA 1925, and the remuneration of the Receiver shall be a debt securad by this deed, to the extent not otherwise
discharged.

Power of appointment additionsl 1o statutory powers

The powss to appoeint 8 Receiver confarred by this deed shall be in addition 1o all statutory and other powers of the Security
Trustee under the insohency Act 1988, the LPA 1825 or otherwise, and shall be exercisable without the restrictions
contained in sections 109 and 108 of the LPA 1925 or stherwise.

Power of appointment exerdsable despite prior appointments

The power 1o appoint 2 Receiver (whether confarred by this dead or by statute] shall be, and remain, exercisabls by the
Security Trustes despite sry prior soapointrment s respect of sl or any part of the Secured Assers,

Agent of the Borrower
Any Recsiver appointad by the Security Trustee under this deed shall be the agent of the Borrower and the Borrpwer shall
b solely resporsible for the contracts, engegements, acis, omissions, defaults, losses and remuneration of that Receiver

anel for Habilitles meurred by that Recelver, The agency of sach Receiver shall continue untll the Borrowsr goss into
Hsidation and afer that the Becsiver shall act a3 principal and shall not become the agent of the Security Trustee,

Priwens oF Recsrven
General
{a) Ay Recelver sppointad by the Security Trusiee under this deed shall, in addition to the powers conferred on

him by statute, have the powers set out In clause 182 to clause 1623

(k] I thers 18 more than one Recebver holding office st the sarme Hme, sach RBecsiver may [uniess the document
appointing hirm states otherwise] axercise all of the powers conferesd on 2 Receiver under this deed individually
and to the exclusion of sy other Baceiver.

{} Any exercise by a Recelver of any of the powers given by clsuse 16 may be on behalf of the Borrowser, the
directors of the Bavemmeer {in the case of the power contained in dlause 18.18) or hivself.

Repslr and develop Properties

A Recelver may undertake or complate any works of repalr, bullding or developrment on the Properties and may apply for
and malntain any planning permission, development consent, bullding regulation spprovel or any other permission,
comsent or Hesnee 1o carry out any of the same.

Surrender nases

A Recelver may grant, or sccept surrenders of, any Ieases or tenancies afecting any Property and may grant any other
interest or vight over any Property on any terms, and sublect 1o any conditions, that be thinks fit.

Ernpdoy personnel and advisors
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& Becelver may provide services and employ or engage any menagers, officars, servants, contractors, workmen, agents,
ather personnel and professional advisers op any terms, snd subject to soy conditions, that be thinks it A Receiver may
sseharge sny such person or any such person appointed by the Borrower,

Biake VAT elattions
A Receiver may maeke, exercise or revokes sny value added tax option to fax a3 he thinks il
Remungration

A Beceiver may charge and receive any surm by way of rermuneration (n addition 1o 8l couts, charges and expenses incurred
by i that the Secority Trusies may presoribe or agree with him,

Realize Secured Assaty

A Becolver may collect and gat in the Secursd Assats or any part of them in respect of which he is appointed, and make any
demands and take any proceedings as sy seem expedient for thet purpose, and take possession of the Secured Assels
with ke rights,

ftanage o reconstruct the Borrower's business

A Recebver may carry on, manage, develop, reconstrutt, amalgamate or diversify or congur in carrying on, managing,
developing, reconstructing, amalgamating or diversifving the business of the Borrower,

Uhispose of Secured Assels

& Recelver may sell, sxchange, convert into money angd reslise all or sy of the Sscured Asseis in respect of which e s
appointed in any manner (ncluding, without Tmitstion, by public auction or private salel snd generally on ary terms and
conditions g5 he thinks fit. Any sale may be for any consideration that the Recelver thinks fit and a Recelver may promots,
oF oo in promoting, 8 company o purchase the Secured Assets Yo be sold,

Sewer fHatuves and Bitings
& Heegiver may sever andd sell separately any fxtures or fttings From any Property without the consent of the Borrower,
Leldl Bonk Debis

A Receiver may sell and sssign ol or any of the Bool Debts in respect of which be is appointed in any manner, and generaily
o any terms and conditions, that he thinks fit,

Walld recaints

A Recsfver may give valid receipt for all mondes snd exsoute all sssurapces sogd things that may be proper or desivable for
reafising any of the Secured Assels.

fiake settloments

& Becaiver may make any srrangement, settlament or compromise between the Borrowsr and any other person thet he
raay think sxpedisnt,

Bring procesdings

A Recelver may bring, prosecute, endorce, defend and abandon all actions, suits and proceadings in relation 1o any of the
Securet Assets as he thinks i

tenprove the Eguipment
A Recelvar may make substitutions of, or improvements to, the Eguipment as he may think expadient.
fimbke calls on Borrowser mambers

A Recelver may make calls conditionally or unconditionally on the members of the Borrowaer in respect of uncalied capital
with {for that purpose and Tor the purpose of enforcing payments of any calls so made) the sems powers as sre conferred
by the articles of association of the Borrowsr on s dirsetors In respect of calls suthorised 1o be made by them,

fnnssre

A Receiver may, iT he thinks fit, but without prajudice to the indemnity in clause 18, effect with say insurer any policy of
imsurance sither in ey or satisfaction of, or o addition to, the insurance reguired to be maintained by the Borrower under
this deed,

Powesrs under the LPA 1528

A Beceiver may exercise all powers provided for in the LPA 1925 in the same way as iF he had been duly sppointed under
the LPA 18925, and axercise all powers provided for an administrative recslver in Schaedule 1 1o the Insolvancy Act 1886
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Bowrpony

A Recelver may, Tor any of the purposes suthorised by this clause 16, ralse money by borrowing from the Security Trustee
{or From any other gerton} either ursecured or on the security of 2l or any of the Secured Assets in respect of which he Is
appointed on any terms thet he thivks B¢ including, if the Securily Trustee consents, terms under which that security ranks
in pricrity 1o this deedl.

Redesm prior Ssourity

A Becelver may redeem any prior Security angd ssitle and pass the accounis o which the Security relates. Any stoounts 5o
sattled and passed shall be, in the absencs of any manifest ervor, conclusive snd binding on the Borrower, and the monles
50 pald shall be deemed to be an sxperse properly ncurred by the Recelver.

Prelpgation
A Receiver may delegate bis powers in accordance with this desed,

Absolute heneficial owner

A Recelver may, in relation to any of the Secured Assets, sxercisa all powers, authorisetions and rights he would be capable
of exercising, and do all those acts and things, 85 an absolute beneficis! owner could exercise or do i the cwnershin and
management of the Secured Assets or any part of the Secured Assets,

incidental powsars
A Recelver may do any other acty and things:
{a) ehat e sy conslder desirable or necessary for realising any of the Secured Assels;

{h} that he may consider incidental or condusive to any of the rights or powers conferred on 3 Recebver under or
by virtue of this deed or law; or

{ch that he lawlully may or can do a3 agent for the Borrower,
D EaaTION
Delopatiog

The Security Trustes or any Receiver may delegete {either generally or specificelly] by power of attorney o In any othar
manner to any persen any right, powar, sutharity or discretion conferred on it by this deed Hncluding the power of attorney
granted under clause 2115

Terrns

The securtty Trustes and each Heceiver may make a delegation oo the terms and conditions {including the power o sub-
detegatel thet it thinks fip

Liabitity

Meither the Security Trustes nor any Bacelver shall be in any way Hable or responsible to the Borrower for any loss or
Bability arising from any act, default, omission or misconduct on the part of any Delegate,

BPPUCATION OF PROTEEDS

Order of application of provesds

Al monies received by the Security Trusiee, a Receiver or 3 Delegate pursuant 1o this deed, afler the secerlty constituted
by this deed has become enforceable, shall {sublect to the claims of any person having prior rights and by way of varlation
of the LPA 1975 be applied in the following order of prioriy:

{a} i or tawards payment of or provision for all costs, charges and expenses incurred by or on behalf of the Security
Trustes {and sny Recelver, Delegate, atiomey or agent appointed by 1t) under or in connection with this desed,
argd of all remuneration due to any Receiver under or in cormeaction with this desd;

{1} i or towsrds payment of or provision for the Secured Linbilities In any order and manner thet the Security
Trustes determines; and

{r} in payment of the surplus (i any) to the Borrower or other person antitled o it
Appropriation
Meither the Sscurdly Trustes, any Receiver nor any Delegate shall be bound (whether by virtue of section 109(8! of the LPA

1925, which is varied accordingly, or otherwise) 1o pay or appropriate any receipt or payment first towards Interest rather
than princigal or othesadse I any particlar order between any of the Secured Lishilties.

Suspense account

Al monies received by the Security Trustes, » Recsiver or 3 Delegate under this desd:
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fa} may, at the discration of the Secuwrity Trustes, Regeiver or Delegate, be credited to any suspense or seourities
realisad account;

{hj shadl bear interest, I any, at the rate agreed in writing batween the Security Trustee and the Borrowsr; and
i raay be hald in thet scoount for so long 83 the Security Trustes, Recaiver or Delegate thinks Gt
C0ETE AN INUEMNITY
oty
The Borrawer shall, promptly on demand, pey 1o, or reimbuorse, the Security Trustee and any Recebear, on a foll indemnity

trasis, all costs, charges, expenses, taxes and Babilitles of any kind {ncluding, without mitation, legal, priming and outof
pocket sxpenses incurred by the Security Trusiee, any Beceiver or any Delegats in connection with:

ial this deed or the Secured Assels;

i) takirg, holding, protecting, perfecting, preserving or enforcing {or attempting to do sol any of the Secunity
Trustes's,  Recalver's or a Delegate’s righes under this deed; or

) taking procesdings for, or recovering, any of the Secured Liabilities,

together withinterest, which shall acorue snd be peyvaeble {without the need for any demand for payment being mads) rom
the date on which the relevant cost or expense aross untll full discharge of thet cost or sepernse {whether before or after
Judgment, Hnuidation, winding up or administration of the Borrower] st the rate and in the manner specified inthe Platform
Agresmant,

Indgmnity

The Borrower shall indemnify the Security Trustes, pach Recebver and sach Delegate, and their respective emplovess and
agants against all labilltes, costs, spumaes, damages and losses {including but not imited to any direct, indivect or
conseguential losses, loss of profiy, loss of reputstion and all Interest, penaities and legal costs {raleulated on a2 full
ndemnity basish and all other professional costs and sxpenses) sufferad or incurred by any of them arising out of or in
connection with:

{a} the sxercise or purported exercise of any of the rghts, powers, authorities or disoretions vested in them under
this desd or by law In respect of the Secured Assels;

{b} taking, holding, protecting, perfecting, presending or enforging lor alempting 1o do so) the security constituted
by this deed; or

{e} any default or deley by the Borrower In parforming sy of s obligations under this deed.

Ay past or prasent employee oF agent may enforce the terms of this clause O sublect 1o and in accordance with the
provisions of the Contracts {Rights of Third Parties) Act 1995,

Increase in Securad Usbilities

All posts, charges, sxpenses and Habilities owed by the Borcowsr under this clause shall be added to the Secured Liabilities
poung for pound,

FLBTHER ASSURANUE
Further assurancs
The Borrower shall, ot s own expanse, teke whatsver action the Security Trustee or any Recsiver may reasonably require
o
{a} wraating, parfecting or protecting the sscurity intended to be created by this deed;
{3} faciltating the realisstion of any Secured Asset; or

ieh facHlitating the exsrcise of any right, powsr, authority or distretion exercisable by the Serurily Trusies or any
Recaiaer in raspect of any Secured Asset,

including, without Britetion §F the Security Trustee or Recelver thinks 12 expedient) the execution of any transfer,
conweyance, asslgnment or assurance of all or anw of the assets forming part of {or Intended to Torm part of) the Secured
Assets fwhether to the Security Trustee or 1o (s nomines) and the giving of any notice, arder or diregtion and the making
of ary reglstration.
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POwWER OF ATTORNEY
Apgointment of sitorseys

By way o securily, the Borrower irrsvocably appoints the Security Trusies, every Recelver and every Delegate separately
o be the attornay of the Borrower snd, In 5 name, on He bebadf and g5 12s 2ot and desd, to execute any doouments and
de any acts and things that:

{a} the Borrower s recuires) to execute and do under this deed; or

HY) any attorney deems proper or desirable In exercising sny of the rights, powers, authorities and discretions
conferrad by this deed or by law on the Security Trustes, any Recalver or any Delegate.

Bantification of acts of sitornsys
The Borrower ratifies snd confirms, snd agrees to ratify and confiern, anything that any of its attorneys may oo in the groper

and lawful axercise, or purporied exercise, of all or any of the rights, powers, suthoritles and disoretions refarred to in
clause 2.1,

Hesunss

fusbjert 1o clause 29.3, on the eaplry of the Security Period {(but not otherwiss), the Security Trustes shell a1 the reguest
and cost of the Borrpwer, tske whatever schion is necessary it

{m} rolease the Secured Assets from the ssourity corstituted by this deed; and
{k reassign the Secured Assets 1o the Borrower,
ARSI NMENT AND TRANSFER

assigrment by Security Trusiee

{a) At mny time, without the consent of the Borrower, the Security Trustes way assign or transfer any or all of its
rights and obligations under this desed.

(b The Security Trustee may discloss to any sctual or proposed assignes or transferee any information in its
possession thal relates to the Borrower, the Secured Assets and this deed that the Security Trustes considers
appropriate,

Bssipnment by Borrower

The Borrower may not assipn any of ts rights, or transfer any of s rights or obligations, under this deed.
Ser-urF

Security Trustee's vight of sep-off

The Security Trustes may al any tme set off any lebility of the Borrower 1o the Security Trustee against any labllity of the
Security Trustes to the Borrower, whether either Hability is present or future, Hoguidated o unlinuidated, and whether or
miot sither lability arises under this deed. IF the Habilitles to be sat off are expressed in different currencies, the Spourity
Trustes may corvert either Hability at 2 market rate of exchange Tor the purpose of set-off. &ny exercise by the Security
Trustes of its rights under this clause 24 shall not it or afect any other rights or remedies available to i under this deed
or otharwise,

Rg abligation to set off

The Security Trustes is not obliged to exercie Bs rights under clause 24,1, i, however, it does exercise those rights it must
propnptly notify the Borrowsy of the set-off that has been mads,

Exclusion of Borrower's right of set-off

Al payments made by the Borrower to the Seourity Trustee under this deed shall be made without any set-off,
courterciaim, deduction or withholding [othey than any deduction orwithholding of tax a5 reguived by law).

SpEHDMENTS, WAVERS AND CORNSENTS
Armendmens

Bo amardment of this dead shall be effective unless 1 is in writing and signad by, or on behalf of, each party {or B3
authorised regresentatival.

Walvers and consents
{2} Aowabver of any right or remedy under this deed or by law, or any corsent given under this deed, s only effsctive
H# givern nowriting by the walving or consenting party and shall not be deemed & waiver of any other breach or

default, it only applies in the circumstances for wiich 31 is ghean and shall not prevent the party glving it from
subseguently relying on the relevant provision,
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{b A failure 1o exercise, or a delay In exercising, any right or remedy provided under this deed or by law shall not
constitute a walver of that or any other right or remedy, prevent or restrict any further exercise of thet or any
wthaer right or remedy or eomstitule an election to effivrm this desd. Mo single or partial erercise of any dght or
remedy provided under this deed or by faw shall prevent or restrict the further axercise of that or any other
right or remedy. Mo election to afirm this deed by the Security Trustee shall be effective undess B is inwriting.

Bights and remediss

The rights and remedies provided under this desd are cumulative and are In addition 1o, and not exclusive of, any rights
ard remedies provided by law.

SEVERANLE

i any provision {or part of 8 provision] of this deed 5 or becomes Invelid, Hlegal or unenforceable, 1 shall be deemed
modified to the minimum extent necessary to maske it valid, lagal and enforceable. I such modification is not possible, the
refevant provision (or part of & provision) shall be deemead deleted. Ay modification to or deletion of g provision (or part
of 8 provision} under this clause shall not affect the tegality, validity and enforceability of the rest of this desd.

COnINTERBARTS

{3} Thiz desd may be executed in any number of counterparts, each of which when exscuted and deliverad shall
constitgte @ duplicate origingl, but all the courterparts shalltogethey corstitute ang deed,

2} Trarmsmission of an executed courtsrpert of this desd (bt for the avoldance of doubt not just & signature pags)
by geenipit {in POF or JPEG format) shall take effect as delivery of an executed courterpart of this deed, H either
rmethad of delivery s adopted, without prejudice t the validity of the deed thus made, sach party shall grovids
the nthers with the originet of such countarpart a3 soon a8 reasonsbly possible thersefer,

THIRD PARTY RIGHTS

{a Each Secured Party shall have the benefit and may enforce the termms of this deed in aceordanee with the
prowisions of the Contracts (Righte of Third Parties! Act 1550,

(B Exvept as expressly provided In elsewhers in this deed, & person who is not 8 party 1o this deed shall not have
ary rights under the Contracts (Rights of Thivd Parties) A0t 1889 1o enfores, or enjoy the benefit of, any term of
this deed. This does not affect any right or remedy of 2 third perby which exists, or s available, apart from that
Aot

(e} The rights of the parties to rescingd or agree any amendmaent o walver under this desd are not subject 1o the
corsent of any other person,

FLIRTMER PROVISIONG
independent seourity

The seeurity constituted by this deed shall be in addition to, and independent of, sny other security or gusrantes that the
Securtty Trustes may hold for any of the Secured Labilities at any time. No orior security held by sy Secured Party over
the whole or any part of the Securad Asses shall mergs In the securlly created by this deed.

Continuing securilty

The security constituted by this deed shall ramain in full force and effect a3 8 continuing security for the Sscured Liahilities,
daspite any settlement of account, or intermediste payment, or other matter or thing, wnlegs and untif the Security Trustes
discharges this deed in writing.

tscharge conditional

sy release, discharge or settlerment between the Borrowsr and the Security Trustee shall be deemed conditional on no
payment or security recelved by the Securlty Trustes inraspact of the Secured Uabillties being avolded, reduced or ordergd
o be refunded pursuant to any law relating 1o insolvency, bankruptoy, winding-up, administration, receivership or
otherwise, Despite any such relesse, discharge or settiement:

fal the Security Trustee o 1s nomines may retain this dead and the secwrity created by or pursuant 1o i, Including
all cartificates and documaents relating to the whole or sry part of the Secured Assets, for any period that the
Security Trustee deems necessary w provide the Security Trustes with security sgeinst any such avoldance,
reduction or orgder for refund; and

i} the Security Trustee may recover the value or amount of such security or payment from the Borrower
subssnuently 25 1 the relesse, dischargs or settlement had not occurred,

Covtificates
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& cerfificats or determination by the Security Trustee a3 1o any amount for the time being dus to & from the Bomower
vnder a Finance Document shall be, in the ahsence of any manifest error, conclusive evidence of the amount dus,

Consolidation
The vestriction on the right of consolidation contained in section 93 of the LPA 1925 shall not apply to this deed,
Homees

Ay notice or other cormmunication given to  party under or I eonnection with this Deed shall be:

{a} i writing;
) defiverad by hand, by pre-paid frst-class post or other next working day delivery service or sent by emall; and
fod sent o

i1} the Borrower al:

The Borrower's registersd office
Ernai The Borrower’s Email as defined Inthe Platform Agreement
artention: The Directors
{1 the Seeurity Trustes st
The Seourity Trustee's registerad oifice
Ernail: legal@growthstrest.oouuk
Attention: Legel department
or to any other address as is notified in writing by one party to the other from tms © time.

Any notice or other communication that the Security Trustes gives to the Borrower undaer or in connsction with this Dead
shall be deemsad to have been receivad:

fal i delivered by hand, at the fme itis 8 ot the relevant address;
He if posted by pre-paid first-class post or other next working day delivery service, on the second Business Day
afier posting; and
] it sant by fax, when received in legible form,
& ngrkice ar other communication given as desoribed in clause 30.2{a8) or clause 30,20 on a day that i not & Business Day,
o after norms! busingss howrs, In the place s recelved, shall be deemed 1o have been recelvad on the next Business Day.

Any notica or other communication given to the Secwrity Trustee shall be deamed to have been received only on actual
raceipt.

GOVERMING LAW AND JLIRISHICTION

Governing law

This deed and aoy dispute or clabm arising out of or n connection with it or ity sublect reatisr or formation {rxluding non-
contractual disputes or cledms) shall be governed by and construed In accordance with the law of England and Wales,
Jurlsdiction

Each party ivevocably agrees that, sublect as provided below, the courts of England and Walss shall heve exclusive
rlsdiction over any dispute or daim srising out of or In connection with this deed or #s subjest matter or formation
fncluding non-contractue! disputes or caims) Nothing in this clause shall imit the right of the Security Trustes to take
proceedings aainst the Bovrower In any other count of competent jurisdiction, nor shall the taking of proceedings In any
one or more urisdistions preclude the taking of proceedings Inany other jursdicions, whether concurvently or not, to the
extent permitted by the lew of such other jurisdiction,

Oither sgrvion

The Borrower irrevocably consents 1o eny process in any legal sotion or procesdings under clause 302 being served on i
in acoordance with the provisions of this deed relating 1o sevvice of notices, Nothing contained in this daed shell affect the
right W serve process in any other manner permitted by law,
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This document has been exerided a5 8 deed and 1s delivered and takes effect on the date stated a1 the beginning af it

Executed 55 & deed by VIVO REWARDS LIBATED
acting by George Grima, a director, in the presence
of: '

Witness name }i’f

Dirgctor

Witness address:

Director/Secratary

Executed as a dead by GROWTH STREET PROVISION
LD as security trustes, acting by
a director and

s diractorfsecratary

Dirgtor

Director/Secraiary
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This document has been executed as a deed and is delivered and takes effect on the date stated at the beginning of it.

Executed as a deed by VIVO REWARDS LIMITED
acting by George Grima, a director, in the presence
of:

Director

Witness name:
Witness address:

Witness occupation:

Director/Secretary

Executed as a deed by GROWTH STREET PROVISION
LTD as security trustee, acting by
James Sherwin-Smith , a director and

Qliver Shapleski , awBieaabam Socretary

Director

wmeseninen/ Sacratary
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