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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8738775

Charge code: 0873 8775 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th February 2021 and created by CREDIT4 LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

26th February 2021 .

Given at Companies House, Cardiff on 1st March 2021

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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4. Governing law
3 Enforcement

Schedule 1 Notice and Acknowledgement of charge of Accounts
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THIS DEBENTURE is made 2%  day of February 2021

the

BETWEEN:

M CREDIT4 LIMITED, a privale limited company incorporated in England and Wales with
registration number 08738775 and with ifs registered office at 22 Westminster Palace
Gardens, Artillery Row, London SW1F 1RR {the "Chargor™}; and

{2} LENDNET LLP, a limited ligbility parthership registered in England and Wales with

registration number OC380820 and with its registered office at 1 King Willlam Street, London
ECAN 7AF (the "Lender”).

iTIS AGREED as follows:

1.

1.1

Befinitions and interpretation
Definitions

in this Deed:

"Account” means:

(@) any current, deposit or other account which the Chargor has, or has an interest in,
at any time with any bank, financial institution or other person; and

b} any other account which may be opensad in the place of an account referred o in {a)
above irrespective of the number or designation of any replacement account, and
any sub-account of those accounts of replacement account,

and includes, without limitation, the Cash Accounts;

"Account Bank™ means any bank, financial institution or other person with whom an Account
is held;

"Act” means the Law of Property Act 1925,

"Administrator” means an administrator appoimnted under paragraph 14 of schedule 81 {o
the Insoivency Act 1988,

*Authorisation” means an authorisation, consent, approval, resclution, licence, exemption,
filing, notarisation or registration;

"Business Day” means a day (other than a Saturday or Sunday) on which banks are open
for general business inLondon;

"Charged Accounts”™ means the Cash Accounts and all other Accounts, together with all
amounts standing to the credit of such Accounts including any inferest accruing or accrued
from time to fime;

*Charged Contracts” means all agreements which from time o time are charged in favour
of the Lender pursuant to Clause 4.9 of this Deed,

"Credit Balance” means, in relation 1o each Account:

{a} the amourt for the time being standing to the credit of or invested for that Accourt;

BD-#295793855-v6 |
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{D) ary amount received by or for the account of the Account Bank which the Account
Dank is under a duty to credit to that Account but which the Account Bank has not
vel crediled {o that Account,

{c} any interest earmed on an amount covered by paragraph (8} or (b} above, whether or
not the interest earned has been credited to that Account, and

{d} any other rights and benefils accruing to or arising in connection therewith including
any rights against the Account Bank in connection with the Account,

*Dividends” means all dividends, interest, coupons and other distributions paid or payable in
respect of any Investment,

"Equipment” means all fixed and moveable plant, machinery, tools, vehicles, computers
and office and other equipment and the benefit of all related Authorisations, agreements and
warrarnties,

"Facility Agresment” means the faciiity agreement dated on or about the date of this Deed
between the Chargor and the Lender,

“Intellectual Property” means (i) any patents, trade marks, service marks, logos, (rade
names, domain names, copyrights (including rights in computer software), database rights,
semi-conductor topography rights, utility models, righis in designs, rights in get-up, rights in
inventions, rights in know-how and confidential information, moral rights and other intsllectual
property rights and interests (which may now or in the fulure subsist), in each case whether
registerad or unregistered, and all rights or forms of protection having equivalent or similar
effect amnywhere in the world, and (i) the benefit of all applications for, and all righis to use,
ary of those things {(which may now or in the future subsist), and “registered” includes
registrations and applications for registration;

"Investments” means in relation {o the Chargor:

=) any stock, share, deberture, loan stock, security, bond, warrant, coupon, interest in
any investmeant fund and any other investment (whether or not marketabla) whether
held directly by or to the order of the Chargor or by any trustees, nominee, fiduciary,
investment manager or depository or clearance system on its behalf,

{ all aliotments, acoretions, offers, options, rights, bonuses, benefits and advantages,
whether by way of conversion, redemption, preference, option or othenwise which at
any fime accrue to or are offered or arise in respect of any such investments
mantionad in paragraph (a) above; and

{c) all rights the Chargor has against any trustee, nominee, fiduciary, investment
manager, deposifory or clearance syslem in respect of any such irvestments
mentioned in paragraphs (&) or (b} above,

"Lease” includes any lease, agreement for lease or tenancy and {where the context admiis)
any licence or other right of cocupation,

"Real Property” means freehold, leasehold or other immoveable property and any buildings,
erections, fixiures, fillings, fixed plant or machinery from fime o time situated on or forming

part of such property and easements or other rights sevicing that property,

"Receivables” means all sums from time {o iime due under Customer Loans and all other
presert and future book and other debis and rights to money and income liquidated and

BO-#22573805-v5 =
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1.1

unliquidated due or owing to the Chargor including the benefit of ali negotiable instruments,
securities, guarantees and indemnities for such debts and rights but excluding cash at bank;

"Receiver” means any one of mare persons appointed by the Lender as a receiver, receiver
and manager or {if allowed by law) administrative receiver under this Deed,

"Regulations™ means the Financial Collateral Arrangements (No. 2} Regulations 2003 (S!
2003 No. 3226} {(as amended) or (where the contexi admits) equivalent legislation in any
applicable jurisdiction bringing into effect Directive 2002/47/EC on financial collateral
arrangements;

"Rental Income” means all present and fulure amounts payable to or for the benefit of the
Chargor under or in connection with any Lease or any other letting of Real Property forming
part of the Security Assels;

"Secured Obligations” means all present and future obligations and liabilities of the
Chargor owed or expressed fo be owed to the Lender under or in connection with any
Finance Document whether actual or contingent and whether owed or incurred alone of
jointly andfor severally with another and as principal or as surety or in any other capacity or
of any nature;

"Security” means a mortgage, charge, pledge, lien or other security interest securing any
obligation of any person or any other agreemeant or arrangement having a similar effect;

"Security Asszels” means all the assets and undertaking of the Chargor from time to time
the subject of any Security created or, where the context admits, to be created by this Deed;

"Security Period” means the period beginning on the date of this Deed and ending on the
date on which the Lender is salisfied that all the Secured Chbiigations have been
unconditionally and irrevocably paid, released and discharged in full and no further Secured
Obligations are capable of becoming cutstanding;

"Subsidiary” means a subsidiary undertaking of the Chargor within the meaning of section
1162 of the Companies Act 2008; and

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

Construction

(&) In this Deed, unless a contrary indication appears, any reference {o:

(0 "assets” includes present and future properties, revenues and rights of
avery description and inciudes the proceeds of sale of any such asset;

(ii) this "Deed”, the “Facility Agreement”, a "Finance Document”™ or any
other agreement or document is a reference to that Finance Document or
other agreement or document as it may have been, or may from time to
time be, amended, wvaried, supplemented or novated (however
fundamentatlyy,

(iii) a party to this Deed shall be construed so as to include s successors in
title, permitted assigns and permitied transferees;

(iv) a "persen” incluges any individual, firm, company, corporation,
government, state or agency of a state or any association, trust, joint

BTO8HE-VE 4
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venture, consortium, pannership or other entity (whether or not having
separate legal personality);

{v) a provision of law includes that provision as amended, re-enacted or
replaced from time o time and includes any subordinate legislation,

{wi) "Real Property”, the "Sscurity Assets™, and any ofher assetl or asssls or the
*Secured Gbligations” includes a reference o any part of them or i

{wvii) a "regulation” includes any reguilalion, rule, official direclive, request or
guideline {whether or not having the Torce of law) of any governmenial,
intergovernmental or supranational body, agency, department or regulatory,
self-regulatory or other authority or organisation;

{wviii) "this Security” means any Security created or constituted by this Deed; and

() words In the singular include the plural and vice versa and words in one
gender include any other gender.

{b} Headings in this Deed are for sase of reference only.

(¢} Any covenant or undertaking by the Chargor under this Deed is given to or made in
Tavour of the Lender and remains inforce during the Security Period.

(d) Art BEvent of Defaull is™continuing” I it has nol been remedied or waived.

=) itis intended that this document take effect as a deed notwithstanding the fact that (if
executed by the Lender) the Lender may only exacute this document under hand.

{Nn The terms of the other Finance Documents and of any side letfter between the parties
to this Deed are incorporated in this Deed to the extent required o ensure that
any purported disposition of or purported agreement 1o dispose of any Real
Froperty contained in this Deed is a valid disposition in accordance with section
2(1) of the Lawof Property (Miscellaneous Provisions) Act 1888

() This Deed is a Finance Document.

g)] Unless expressly defined in this Deed or a contrary indication appears, words and
sxpressions defined in the Facilily Agreement have the same meanings when used
in this Deed.

1.2 Third party righis

{a) Unless expressly provided 1o the contrary in this Deed, a person who is not a party
to this Deed has no right under the Contracts {(Rights of Third Parties) Act 1995 to
enforce or o enjoy the benefit of any term of this Deed.

{b) MNotwithstanding any provision of this Deed, the consent of any person who is not a
party tothis Deed is not reguired {o rescind or vary this Deed at any lime.

2. Undertaking to pay

The Chargor undertakes with the Lender {o pay the Secured Obligations when due.
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3.1

3.2

4.1

BD-#

3

Provisions reiating to Security

Mature of Security created

All the Security created under this Deed is created:

(a)

(b)

with full title guarantee in favour of the Lender as a continuing security for the
payment, discharge and performance of the Secured Obligations; and

{except in the case of assets which are the subject of a legal mortgage under this
Deed) over all present and future assets of the kind described which are owned by
the Chargor and, to the extent it does not own those assels, shall extend to any
right, title or interest which it may have inthem.

Consanis

(@)

if the Chargor purports to mortgage, assign or charge (absolutely or by way of fixed
mortgage or charge) an asset under this Deed and such morigage, assignment or
charge breaches a term of an agreement or licence binding on the Chargor in
respect of that asset because the consent of a parson has not been obtained:

(i the Chargor shall notify the Lender immediately;

(i) subject to paragraph (iv) below, the relevant mortgage, assignment or fixed
charge under this Deed will extend {to the extent no breach of the relevant
agreement would occur) to all amounts which the Chargor may receive and
other rights in respect of that asset but will exclude the asset itself;

(iii) unless the Lender otherwise requires, the Chargor shall use all reascnable
endeavours tc obtain the consent of the relevant person and, once
obtained, shall promptly provide a copy of that consent to the Lender; and

{iv) immediately upon the relevant cansent being obtained, the relevant asset
shall become subject to this Security in favour of the Lender under Clause 4
{Fixed Security).

Fixed Security

Real Property

(a)

(b)

The Chargor charges:

(i) by way of first legal mortgage the Real Property vested in it on the date of
this Deed;

(i) by way of first fixed charge any right, title or inferest in Real Properiy (o the
extent not the subject of 2 mortgage under paragraph (i) above).

The Chargor assigns absolutely, subject fo the provisions of Clause 25 (Release and
Tecourse);

(i all Rental income;

(i) all rights under any licence, agreement for sale or agreement for lease or
other use of its Real Property or under any agreement {o purchase Real
Property (in each case present or future);
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4.2

4.3

44

4.5

4.6

4.7

4.8

4.8

{iin al rights, powers, benefils, claims, coniracts, warranties, remedies,
covenants for title, security, guarantees or indemnities (present or future} in
respect of any of its Real Property or any Rertal income;

{iv) the procesds of saie of any of its Real Property; and
(V) any other moneys paid or payable in respect of its Real Property.
Equipment

The Chargor charges by way of first fixed charge all its rights, title or interest in Equipment in
a0 far as it is not charged under Clause 4.1 (Real Property) and in any tquipmernt for the
time being in its possession.

investments

The Chargor charges by way of first fixed charge all iis rights, title or irterest in Investments
and Dividends.

Intellectual Property

The Chargor charges by way of firgt fixed charge all its rights, title or interest in Intellactual
Froperty,

Goodwill

The Chargor charges by way of first fixed charge its goodwill.

Uncalled capital

The Chargor charges by way of first fixed charge all its uncalled capital.
Authorisations

The Chargor charges by way of first fived charge all is rights, title or interest in
Authorisations held in relation to any other Security Assst.

insurances

The Chargor assigns absolutely, subject fo the provisions of Clause 25 (Refease and
recourse), all its rights, title or interest under all contracts and policies of insurance and the
procesds of such policies.

Coniracts
The Chargor charges by way of first fixed charge:

{a) all its present and fulure right, title and interest fo and in and the benefit of all
agreements, deeds and documents of title {including without imitation any document
evidencing, creating or purporling to create any Securnity or guaranteses) from time
to time entered into by, granted to or otherwise vested in the Chargor relating o
each Customer Loarn;, and

(b} all its rights under ali other agreements and documents to which it is a party and the
benefit of any guarantes or security for the performance of any of such agreements
of other documents,

BO-HIU5TO855 w6 7
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4.10

5.1

B.2

53

5.4

5.5

BL-#2
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Pension funds

The Chargor charges by way of first fixed charge any beneficial interest, claim or enfitliement
of the Chargor in any pension fund.

Floating Security

Fioating charge

The Chargor charges by way of first floaling charge:

(a) the Credit Balances onthe Charged Accounts and the Receivables; and

(b) the whole of its present and future business, underfaking and assets to the extent
that they are not effectively morigaged, charged or assigned to the Lender by way of
fixed security under Clause 4 (Fixed Security).

Conversion

Subject to Clause 5.3 (Moratarium under Insolverncy Act), the Lender may al any time by

written notice to the Chargor cornvert the floating charge crested by Clause 51 (Floating
chargel into a fixed charge as regards any assets specified in the netice if:

(&) an Event of Default has occurred and is continuing;

(b) the Lender considers such assetls 1o be in danger of being seized or sold under
any form of distress, attachiment, execution or other legal process or to be otherwise
in jeopardy or to be al risk of becoming subject to any Security (cther than this
Security); or

(c) the Lender considers it is necessary in order to protect the value of the Security
Asset or the pricrity of this Security.

Moratorium under Insolvency Act

The Lender shall not be entitled to convert the floating charge created by Clause 51
(Fioating chargel into a fixed charge as a result only of the Charger obtaining a moratorium
or anything done with a view to obtaining a moratorium under section 1A of and Schedule A1
to the Insolvency Act 1888,

Qualifying floating charge

Faragraph 14 of Schedule B1 to the insolvency Act 1986 applies to the floating charge
created by Clause 5.1 (Floafing charge), which is a "gualifying floating charge” for the
purpose of paragraph 14(1) of Schedule B1 1o the Insolvency Act 1988

Automatic conversion

The floating charge created by Clause 5.1 (Floating charge} will convert automatically into a
fixed charge over all the Chargor's assets not already subject to an effective fixed charge:

(@) if a resolution is passed or an order is made to appoint a liguidator, provisional
liquidator, administrator or Receiver in respect of the Chargor or over all or any of ifs
assets, or if such person is appointed, or a winding-up petition is presented (Uniess
such petiticn is frivolous or vexatious and is discharged, stayed or dismissed within
{14) days of commencement);

o
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(b} if the Chargor takes any step to creste Securily over any Securily Asset in
breach of Clause & (Resirictions on dealing),

o) on the orystallisation of any other floating charge over the Securily Assetls,

{d) if any person seizes, attaches, charges, takes possession of or sells any Securily
Asset under any form of distress, seguestration: execution or other processs and
is not discharged within fourteen {14) days,; or

(&} inany other circumstances prescribed by law.
56 Reconversion to floating chargs

Any floating charge which has crystallised under Clause 5.2 (Conversion) or Clause 55
{Automatic conversion) may by nolice in writing given at any time by the Lender 1o the
Chargor be reconverted into a fioating charge under Clause 5.1 (Floaling charge) in relation
to the assets, rights and property specified in such notice.

8. Restrictions on dealing
The Chargor shall nol
{a) creale of permil to subsist any Securily over any of the Securnily Assets, or
(b} sall transfer, license, lease or otherwise dispose of any of the Security
Asgzets, except as expressly permitted to do so under the Facility Agreement.

7. Real Property

7.1 Land Registry

§

[a) The Chargor agrees that it shall apply to the Land Registry (by submitting & form
RX1, CHZ or otherwise as appropriate) to:

{i enter a restriction in the following terms on the register or registers of title
refaling to any of its Real Property now or after the dale of this Deed
registered at the Land Registry and against which this Deed may be noted:

"No disposition of the registered sstate by the proprietor of the registered
esfate or by the proprietor of any regislered charge, not being a charge
registered before the entry of this restriction, is to be registered without a8
written consent signed by the proprietor for the time being of the charge
dated [date] infavour of LendMNeat LLP referred o inthe Charges Register”

{ii} to enfer any obligation o make further advances on the relevant register of title.
7.2 Acguisitions of Real Property
The Chargor shail:

{a} notify the Lender immediately upon the acguisition by or on behalf of the Chargor of
ary Real Property and the title number of such Real Property,

BOH20075855vS 8



DocuSign Envelope ID: DDBSDED7-F18C-4763-8876-B387641F6280

7.3

7.4

7.5

7.6

(b) at the cost of the Chargor, execute and deliver to the Lender a legal mortgage in
favour of the Lender of any Real Property which becomes vested in if after the date
of this Deed substantially inthe form of this Deed,

(c) if the title {0 such Real Property is {or is required 1o be) registered at the Land
Registry, promptly submit an application to register the Chargor as proprietor of the
Real Property and of the Lender as proprietor of such legal mortgage; and

(d) if the consent of the landlord in whom the reversion of any lease comprised in any
Real Property which becomes vested in the Chargor after the date of this Deed is
reguired for the Chargor o create any fixed charge or legal mortgage, the Chargor
will:

(i use all reasonabile endeavours 1o obtain such landiord's consent;
(i) notify the Lender in wriling upon receipt of such consent; and
i) not be required to create a fixed charge of legal mortgage over such

RealProperty until it has received the landlord's consent.
Quigoings

The Chargor shall punctually pay or cause to be paid and shall indemnify andfor secure the
Lender and any Receiver against all rents, rates, taxes, liabilities, duties, assessments and
other outgcings payable in respect of or by the owner or occupier of its Real Property.

Repair

The Chargor shall put and keep all buildings, installations and structures on its Real Property
in good and substantial repair and condition, replacing, rebuilding and renewing the same
when necessary and shall keep all fixiures and fittings from time o time on or in its Real
Froperty in good and substantial repair and in good working order, in each case, ordinary
wear and tear excepted.

Alterations

The Chargor shall not make any material alteration or addition to, erect, demolish or pull
down, or change the use of, any of its Real Property or building or structure on its Real
Froperty, or permit any such thing to be done.

Gompliance with Leases
The Chargor shall:

{a) observe and perform all the terms on its part contained in any Lease comprised
within its Real Property and enforce the due observance and performance of all
obligations of all other parties to such Lease;

(b} not do or knowingly permit to be done any act as a resull of which any such Lease
may become liable to forfeiture or otherwise be determined,

{c) not accelerate or defer payment of any moneys due or waive or vary any obligation
under the terms of any Lease or other property agreement comprised within its Real

Property; and

(d) comply with any rent review procedures in Leases comprised within its Real Property.

BO-H28079858vE 9
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7.7 Compliance with covenants

The Chargor shall duly and punctually perform and observe and indemnify and/or secure the
Lendar for any breach of any covenants and stipulations (restrictive or otherwise) affecting
ita Real Property or ifs use and enjoyment.

7.8 Compliance with appiicable laws and regulations

The Chargor shall perform all of its obligations under any law or reguiation affecting ifs Real
Froperty  including, bul not imited o, any planning permission in any way related to or
affecting its Real Property or its use and enjoyrment.

7.8 Motices

The Chargor shall, promptly after the receipt by the Chargor of any material communication
including, but not limited to, any application, requirement, order or notice served or given by
ary public or local or any other authority with respect to its Real Property, deliver a copy of
the same {o the Lender and inform the Lender of the steps faken or proposed to be taken o
comply with the relevant communication.

8. Receivables

8.1 Restriction on dealing

The Chargor shall not charge, factor, discount, assign or otherwise deal with any of the
Receivables save as permitted by Clause 8.2 (Collsction and pavment) and shall not
subordinate, release or walve its rights in respect of any of the Receivables sxcept as
expressly permitted (o do so under the Facility Agreement.

B.2 Collection and payment

On and after the occurrence of an bvert of Default that is continuing, the Chargor shall
collect and realise all of the Receivables in a prudent manner and, immedialely on receipt,
pay the proceeads of such payment or realisation or procure that such procesds are paid into
an Account, and pending that payment will hold all monies so received upon trust for the
Lender.

8.3 Exercise of rights on Event of Default
On and after the ocourrence of an bEvent of Defaull that is continuing, the Chargor shail:

{a) not be entitied to withdraw or otherwise transfer the proceeds of collection or
realisation of any receivables standing to the credit of any Account without the prior
written consent of the Lender; and

{b) give written notice of this Securily to the debtors in respect of any Receivable in such
form as the Lender may require.

9. Accounts
8.1 Undertakings

{a) Frior to the ocourrence of an Event of Defaull that is continuing, the Chargor shall
{subject 1o the terms of the Facilily Agreement) be entitied to recelve, withdraw or
otherwise transfer any credit balance from time totime on any Accourt.

b The Chargor shall promptly deliver tothe Lender details of any Account maintained by it

BOA-#28570858 v 10
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8.2

9.3

8.4

8.5

8.6

8.7

8.8

Motice to Account Bank

The Chargor shall, immediately following the execution of this Deed, give written notice of the
charges over the Credit Balances with respect to the Cash Accounts to Santander UK plo, in
the form set out in Schedule 1 Part A {or ctherwise in such form as the Lender shall require
{acling reasonably)) and thereafter shall use its reasonable endeavours to procure that the
Lender receives as soon as is reasonably practicable an acknowledgement from Santander
UK ple in the form set out in Schedule 1 Part B. Upon apening any further Accounts, the
Chargor shall do the same with respect o the relevant Account Bank.

Exercise of rights on Event of Default

On and after ihe occurrence of an Event of Default that is continuing:

(a) the Chargor shall not be entitled to receive, withdraw or otherwise transfer any credit
balance from time to time on any Account except with the prior written consent of the
Lender; and

(b) the Lender shall be entitied without notice to withdraw, apply, transfer or set off any

or all of the credi balances from time to time on any Account in or towards payment
of other safisfaction of all or part of the Secured Obligations in accordance with
Clause 19 (Application of procesds).

Assignment of Credit Balance not permitted

During the Security Pericd, the Chargor shall not assign any right (future or contingent)
relating to the Credit Balance on any Charged Account without the Lender's prior written
consent.

Right to determine order of application of Credit Balance

if, on any occasion an which the Lender exercises its rights under this Deed with respect to
the Credit Balances the aggregate amount of the Credit Balance is less than the aggregate of
the Amounts Eligible for Set-Off, the Lender may exercise those rights in respect of such of
the Amounts Eligible for Set-Off, and in such proportions, as the Lender on that cocasion
decides (acting reasonably).

Certification of application of Credit Balance

A certificate signed by a director or other senior officer of the Lender and which states that a
notice of set-off of which a copy is altached to the certificate was served by the Lender on the
Chargor on a specified date, and (if the certificate also states this) at or before a specified
time, shall be conclusive evidence that the liabilities of the Lender in respect of the Credit
Balance, and the Secured Liabilities, which were referred to in the notice were extinguished
and discharged on the specified date and (if the certificate so states) al or before the
specified time.

Meaning of "assignment”

in this Clause 9, references to assignment include the creation, or permitting to arise, of any
form of beneficial or security interest and every other kind of disposition.

Meaning of "Amount Eligible for Set-Off

In this Clause 3, "Amount Eligible for Set-Off" means any amount which is at the relevant
fime outstanding from the Chargor o the Lender.

BO-#29579805v6 11



DocuSign Envelope ID: DDBSDED7-F18C-4763-8876-B387641F6280

2.9

10.

16.1

10.2

independent rights

The Lender's rights under this Clause 9 are in addition to, and entirely separate from, and
exarcisable independently of, the Lender's rights under Clause & (Floating Secwrity) and shall
constitute "close-out  netting  provisions” for the purpose of the Financial Collateral
ragulations.

investments
Documents of fitie relafing fo Investments

The Chargor shall, on the date of this Deed or, if Iater, upon becoming entitled to the relevant
investments, deliver to the Lendern

{8} all stock and share certificates and other documents of title ralating to the
Investments,and

(b) all stock transfer forms {duly execuled in blank and left undated) and cother
documents that the Lender may request in respect of the Investments and in such
form as the Lender may require (including declarations of trust in relation to any
investmerits in which the Chargor has an interest that are not held in its sole name,
and forms of waiver of any pre-emption rights necessary to enable such transfers to
be registered).

Voting powers
() Frior to the ocourrence of & Voling BEvent

(i) the Chargor may continue to exercise the voling rights, powers and other
rightsin respect of the Invesiments (subject to paragraph (D) below);, and

(ii} if any Investments have been registered in the name of the Lender {or ils
nomines), the Lender {or its nominee} shall exercise the voling rights,
powers and other rights in respect of such investments in such manner as
that Chargor may direct inwriting from time {o time.

(b} The Chargor shall not exercise any of its voting rights, powers and other rights in
respect of the Irnvestments {or direct the Lender (or its nominee) to exercise such
voting righls, powers and other rights) in any manner which varies the righls
attaching to or conferred by the Investments in any way which could reasonably be
gxpected fo adversely effect the interests of the Lender or which could reasonably
be expected to prejudice the value of or the abllity of the Lender {o realise this
Security in respect of the Investments.

{c} Before the occurrence of a Voting Event, voting power {Tor the purposes of seclion
435010 of the insolvency Act 1886} in respect of the nvestments shall remain with
the Chargor and shall not pass to the Lender

{d} in this Clause 10 "Woting Event” in relation o a particular investment means
service of a notice in writing by the Lender {either specifying that Investment or
generally in refation to all or a designated class of Investmentis) on the Chargor on
or following an Event of Default that is continuing specifying that control over voting
rights are to pass to the Lender.
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10.3

10.4

Other undertakings

(a)

Prior to the occurrence of an Event of Default that is continuing, the Chargor shall be
entitted to receive and retain all Dividends paid or payable in relation to the
vestments.

On and after the occcurrence of an Event of Default that is continuing, all Dividends in
respect of the Investments will be payable to the Lender and may be applied by the
Lender in reduction of the Secured Obligations whether or not any such Investment
is registered in the name of the Lender or its nominee or in the name of the Chargor
or its nominee.

Cn and after the ocourrence of an Event of Default that is continuing, the Chargor
shall not nominate any person, other than the Lender {or its nominee), to enjoy or
exarcise any right relating to any of the investments whether pursuant to Part 9 of
the Companies Act 2006 or atherwise.

At any time when any Investments have been registered in the name of the Lender
{or its nominee), the Lender {or its nominee) will not be under any duty to ensure
that any Dividends or other monies payable in respect of such Investments are dully
and promptly paid or received by it {(or its nominee), or to verify that the correct
amounts are paid or received by it (or ils nominee), or to take any action in
connection with the taking up of any {or any offer of any) stocks, shares, rights,
monies or other property paid, distributed, accruing or offered at any time by way of
interest, dividend, redemption, bonus, rights, preference, oplion, warrant or
otherwise on of in respect of such Invesimenis.

Pricr to the occurrence of an Event of Default thal is continuing, the Lender shall use
fis reascnable endeavours to forward to the Chargor all material nolices,
correspondence and ofher communication it receives in relation {o the Investiments.

The Chargor shall promptly copy o the Lender and comply with all requests for
information which are made under the Companies Act 2008 {including but not
fimited to, under sections 790D and 790k of the Companies Act 2008) relating to
the Investments. If it falls to do so, the Lender may elect to provide such information
as it may have on behalf of the Chargor.

The Chargor shall indemnify the Lender (or ifs nominee) against any loss or liability
incurred by the Lender {or its nominee) as a consequence of the Lender {or is
nominge) acting at the direction of a Chargor in respect of the investmenis.

The Chargor shall pay when due all calls or other payments that may be or become
due in respect of any of the investments. In the case of a default by the Chargor in
such payment, the Lender may make such pavment on behalf of the Chargor in
which case any sums paid by the Lender shall be reimbursed (together with interest
at the rate applicable under clause 8.3 (Default interest) of the Facility Agreement
for the period from and including the date incurred up to and excluding the date
reimbursed) by the Chargor to the Lender on demand.

Exercise of rights on Voling Event

On and affer the occurrence of a Voting Event, the Lender (or its nomines) may
exercise or refrain from exercising any voling rights, powers and other rights in
respact of the Investments in each case in the name of the Chargor, the registered
holder or otherwise and without any further consent or authority on the part of the

13
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10.5

10.8

11.

111

11.2

1.3

Chargor and irrespective of any directicn given by the Chargor.

{s)] The Chargor irrevocably appoints the Lender (or its nomines) as its proxy o exercise
all voling rights in respect of the Investments with effect from the ocourrence of a
Voting Event to the extent that such Investments remain registered inits name.

Clearance systems

{a) On and after the occurrence of an Enforcement Event which is continuing, the
Chargor shall, if soreguested by the Lender:

(i Instruct or request iis nominge or custodian 1o instruct any clearance system
{including, but not limited to, CREST) to transfer any Investment hald by it or
its nominee or custodian for the Chargor to an account of the Lander or its
nomines with that clearance system and

{ii take whatever action the Lender may request for the dematerialisation or
rematerialisation of any Investments held in a clearance system

{b} The Lender may, at the expense of the Chargor, take whatever action the Lender
considers necessary for the dematerialisation or rematerialisation of the Investments.

Custedian arrangements
The Chargor shall:

{a} promptly give notice of this Deed o any custodian of any Investment in any form
which the Lender may reasonably require; and

{o}] use reasonable endeavours to ensure that the custodian acknowledges that notice
in any formwhich the Lender may reasonably require.

Contracts
Performance

{a} The Chargor shall duly and promplly perform its obligations and erforce and
diligently pursue its righls under each Charged Contract.

(b} Frior to the occourrence of an Event of Default that is continuing, the Chargor shall
remain entitled to exercise ifs rights and remedies under or in respect of the Charged
Contracts,

{c} The Chargor shall take all reasonable and practicable steps to preserve and enforce

its rights and remedies under or in respact of Charged Contracts.

No resirictions on assignment

The Chargor will use all reasonable endeavours to ensure that no Charged Contract which it
enters into after the date of this Deed shall contain restrictions which would cause it 1o be
excluded from the charges or assignments confained in Clauses 4 (Fixed Security] or 5
(Floating Security).

Motice to Third Parties

On and after the cocurrence of an BEvent of Defaull which is continuing, the Chargor shall
serve notice of charge on each counterparty to a Charged Contract and use all reasonable
endeavours

14
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11.4

12.

121

12.2

12.3

12.4

12.6

126

12.7

to procure that such counterparty promptly delivers to the Lender a duly completed
acknowledgment of such notice

Exercise of rights on Event of Default

On and after the occurrence of an Event of Default which is continuing, the Lender may
exercise {(without any further consent or authority on the part of the Chargor and irrespective
of any direction given by the Chargor) the Chargor's rights and remedies (including direction
of any payments to the Lendear) under or in respect of any Charged Contract

intellectual Property

Preservation

The Chargor shall use its reasonable endeavours to preserve and maintain the subsistence
and validity of the Intellectual Property necessary for its business.

infringemenis

The Chargor shall use its reasonable endeavours (o prevent any infringement in any material
respect of its intellectual Property and immediately notify the Lender if it becomes aware of
any infringement or suspected infringement or any challenge to the validity, enforceability or
ownership of its Intellectual Property and supply the Lender with all relevant information in
relation to it

Registrations

The Chargor shall make registrations and pay all registration and renswal fees and taxes
necessary to maintain its Intellectual Property in full force and effect and record its interest in
that Inteliectual Propery.

Use of Inteliectual Property

The Chargor shall not use or permit its Intellectual Praperty 1o be used in a way or take any
step or omit to take any step in respect of its intellectual Property which may materially and
adversely affect the existence or value of its Intellectual Property or imperi its right to use its
intellectual Property.

Foes

The Chargor shall pay all renewal and other feses which may become payable in respect of its
Intellectual Property before or as scon as they become due and produce to the Lender on
demand a receipt for such fees or other evidence of payment of those fees.

Mot abandon Intellectual Property

The Charger shall not abandon, cancel or allow any of its Intellectual Property to become
void, lapse or to become vulnerable to attack for non-use or otherwise.

Detect infringements

The Chargor shall use all reasonable endeavours to detect any material infringement of, or
challenge to, any of its Intellectual Property and, immediately after becoming aware of such
material infringement or challenge, inform the Lender and take such steps at the cost of the
Chargor as the Lender shall reasonably consider necessary or desirable in order to
protect its intellectual Property in relation to any infringement of or challenge o any of its
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Intellectual Property.

12.8 Notification of naw Intellectual Property

The Chargor shall promptly notify the Lender of the crealion or acquisition by it of any new
Intellectual Properly.

12.2 Further assurance

The Chargor shall promptly and at its own expense take all such steps and execute all such
docurnents as the Lender reasonably requirgs in relation to the registration of the Lender's
interast under this Deed in or in relation to its Intellectual Property or to record the interest of
the Lender in any registers relating {o any such Intellectual Property.

1210 Other undertakings

The Chargor shall promptly provide details 1o the Lender of any Intellectual Property that the
Chargor considers (acting reasonably) is required to conduct its business or any part of it.

13. Power to remedy
13.1 Lender's powers

if the Chargor fails to comply with any of the covenants or obligations set out in this Deed or
failsto perform its obligations affecting the Security Assets, and such failure is not remedisd
promptly 1o the satisfaction of the Lender, the Chargor will allow the Lender, its agents or
cortractors to take such action on behalf of the Chargor as may be necessary o ensure that
such covenants and obligations are complied with. Such aclion may inciude, but is not limited

to

{a} entering the Chargor's Real Property and carrying out any repairs or other works
which the Chargor has failed to do; and

(b} taking such action as the Lender considers necessary or appropriate to comply

with orobject to any notice served on the Chargor in respect of iis Real Property,
and the Lender shall not, by taking any such action, become liable as a morlgages in possession
13.2 Reimbursement of axpenssas

The Chargor shall reimburse the Lender on demand for all reasonable and documantad
costs and expenses incurred by the Lender in anything done pursuant fo the powers
containad in Clause 151 (Lender's powers) together with interest from the date of payment
by the Lender until the reimbursement caloulated in accordance with clause B3 (Default
inferest) of the Facility Agreement.

14. When Security becomes enforceable

4.1 Timing
This Securily shall become immediately enforceable if
{a) an EBEvent of Defaull occurs and is continuing; of

{b} the Chargor reguests the Lender to exercise any of its powers under this Deed.
14.2 Enforcement
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After this Security has become enforceable, the Lender may in its absolute discretion enforce
ali or any part of this Security in any manner it sees fit

18, Enforcement of Security

18.1 Lander's powsrs

Immediately upon this Security becoming enforceable or at any time thereaiter the Lender
maydao all or any of the following:

(@)

(b)

exarcise the power of sale and all other rights, powers and discretions conferred on
mortgagees by section 101 of the Act as varied or extended by this Deed,

appoint one of more qualified persons as an Administrator of the Chargor (to act
together or independently of any others so appointed) in accordance with schedule
B1 to the Insolvency Act 1986, and for this purpose "qualified person” means a
person who, under the Insolvency Act 1986, is gqualified o act as an administrator of
any company with respect to which he is appointed:

subject to section 72A of and paragraph 43 of schedule A1 to the Insclvency Act
1986, appoint one or more persons as a Receiver of all or any part of the Security
Assets;

exercise all the rights, powers and discretions conferred on a Receiver by this Deed,
the Act, the Insclvency Act 1988 or ctherwise by law, without first appointing a
Receiver or notwithstanding the appeintment of a Recelver,

by notice to the Chargor end the Chargor's right to possession of all or any of iis
Real Property and enter into possession of all or such part of such Real Property;

exarcise all other powers conferred on mortgagees or receivers by law,

to the extent that this Deed constitutes a "security financial collateral arrangement”
as defined in the Regulations, without notice to the Chargor, appropriate any
Security Asset which constitutes financial collateral” as defined in the Regulations
in or towards satisfaction of the Secured Obligations and for this purpose the value
of the financial collateral so appropriated shall be:

0] in the case of cash, the amount standing to the credit of each relevant
account together with any accrued bul unposted interest at the time the
right of appropriation is exercised;

(i) in the case of any Investment the market price of such Investment at the
time the right of appropriation is exercised determined by the Lender in a
commercially reasonable manner (including by reference o a public index
ar independent valuation or other procedure selected by the Lender acting
reasonably);

(i) in the case of any other Security Asset, such amount as the Lender
determines having faken into account advice obtained by it from an
independent investment or accounting firm of national standing selected by
it.

The Chargor agrees that the methods of valuation provided for in this clause are
30
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18.2

18.3

15.4

18.5

6.8

18.7

commercially reasonabile for the purposes of the Regulations.
Consideration on a disposal

The consideration for any sale or other disposal of the Security Assets by the Lender or any
Receiver in the exercise of thelr respective powers may {in addition to that permitted  under
the Act on a sale by a morigages) consist of cash, shares, securities, debentures or other
valuable consideration, may fluctuate according to or dependent upon profit or turnover or be
determined by a third party, and may be payable in = lump sum or in instalments {with or
without security).

Leasing

The statutory powers of leasing corferred on the Lender are extended g0 as to authorise the
Lender {0 lease, make agreements for leases, accept surrenders of leases and grant oplions
as the Lendsar may think fit and without the need to comply with any provision of sections 99
or 100 of the Act, and may be exercised by the Lender at any time after this Security has
become enforceabls. Any lease granted will bind any holder of a subssquent Security
deriving title under the Lender.

Protection of third parties

Mo person (including & purchasen) dealing with the Lender or a Recelver will be concerned to
snquire;

{aj whether the Secured Obligations have become payable;

b} whether any right or power which the Lender or a Receiver is purporiing to exercise
has arsen of become exarcisable;

{c) whether any money remains due under this Deed or the other Finance Documents;
{d) how any money paidto the Lender orto a Receiver isto be applied; or
(e} as 1o the propriety or reqularity of such dealings.

Redemplion of prior mortgages

At any time after this Security has become enforceable, the Lender may redeem any prior
Security against any Security Asset, andfor procure the transfer of that Securily to itself,
andfor settle and pass the accounts of the prior mortgagee, chargee or encumbrancer. Any
accounts so ssttled and passed shall be conclusive and binding on the Chargor. All principal
moneys, interest, costs, charges and expenses of and incidental to any such redemption
andfor transfer shall be paid by the Chargor 1o the Lender on demand and form part of the
Secured Obligations.

Receipts

The receipt of the Lender or the Recelver shall be an absolute and a conclusive discharge 1o
a purchaser and shall refieve I of any obligation to see to the application of any moneys paid
o or by the direction of the Lender or the Receliver.

General

a} For the purposes  of all rights, powers and discretions implied by statute or arising
by law, the Secured Obligations are deemed 1o have become due and payable on
the date of this Deed,
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18&.

16.1

16.2

16.3

16.4

16.5

16.6

18.7

BO-#2957

(b) The power of sale and all other powers conferred on mortgagees by section 101 of
the Act as varied or exfended by this Deed shall arise on the execution of this Deed
by the Chargor.

(c) Section 103 of the Act {restricting the power of sale) and seclion 83 of the Act
(restricting the right of consclidation) do not apply 1o this Security.

(d) The power to appoint a Receiver pursuant to Clause 15.1 {Lendar's powers} s m
addition to the power to appoint a Receiver under section 101 of the Act Section
109(1) of the Act does not apply o this Deed.

Receiver

Appointment

Any appointment of a Receiver by the Lender shall be by deed or inwriting under its hand.
Extension of appointment

It a Receiver is appointed of pant of the Security Assets, the Lender may subsequently extend
the appointment to all or any other part of the Security Assets or appoint another Receiver of
any other part of the Security Assels.

Removal

The Lender may by writing under its hand or by deed (subject to any requirement for an order
of the court in the case of an administrative receiver).

(@) remaove any Receiver appointed by it, and

{t} whenever it deems It expedient, appoint a new Recelver 1o be an additional
Receiver or in the place of any Receiver whose appointment may for any reason
have terminated.

Remuneration

The Lender may appoint any Receiver upon such terms as to remuneration and otherwise as
the Lender thinks fit, and the maximum rate specified in section 109(8} of the Act will not

apply.
Paymants to the Lender

Only monies actually paid by a Receiver to the Lender in satisfaction or discharge of the
Secured Obligations shall be capable of being applied by the Lender for that purpose.

Agent of the Chargor

Each Receiver shall be the agent of the Chargor for all purposes and accordingly is
deemed to be in the same positicn as a Receiver duly appointed by a mortgagee under the
Act. The Chargor alone shall be responsible Tor his remuneration and for his contracts,
engagements, acts, omissions, defauits and losses and for liabilities incurred by him and the
Lender shall not incur any liability {(either to the Chargor or {o any other person} by reason of
the Lender making his appointment as a Receiver or for any other reason. If a liquidator is
appointed in respect of the Chargor, the Receiver shall act as principal and not as agent of
the Lender.

Receivers of the same assels

9855-v6 30
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17.

17.1

17.2

17.3

17.4

175

17.6

12.7

17.8

i at any time any two or more persons appointed by the Lender hold office as Recelvers of
the same assels or income, each of them may (Unless ofherwise staled in the instrument(s)
appointing them) exercise all rights, powers and discretions conferred on Receivers by this
Deed individually and to the exclusion of the ofhear or others of them

Fowers of Beceiver
General powers

A Recelver has (subject to  any limilalion or resiriction expressed in the instrumert
appointing hirm) all the rights, powers and discretions set out below in this Clause 17 in
addition to those conferred on the Receiver by any law or otherwise conferred by this Deed
Such rights, powers and discretions include {without limitation):

{a) inthe case of an administrative receiver all the rights, powers and discretions
conferredon an administrative receiver under the insclvency Act 1886,

{b) otherwise, all the rights, powers and discretions conferred on a receliver (or receiver
ormanager) under the Act or the Insolvency Act 1888,

Possession
A Receiver may take immediate possession of, collect and get inany Security Asset
Comply with undertaldngs

A Receiver may comply with and perform all of the undertakings and covenanis of the
Chargor containad in this Deed.

Carry on business

A Receiver may cary an, manage, develop, amaigamate, reconstruct or diversify the whole
or any part of the Chargor's business and, where the Chargor has one or more Subsidiaries,
may supervise, control and finance any such Subsidiary or business.

Building operations

A Receiver may commence and/or complets any building operations or development on any
Real Properly subject to any of this Security and apply for and obtain any planning
permissions, bullding regulation approvals and any other permissions, consants or licences,
and may appoint and enter into contracts with building and engineering contractors or othar
cortractors or professional advisors, in each such case as he may think fit

Repairs

A Receiver may repair, decorate, maintain, furnish, aller or improve the Ssourity Assets.
Borrow money

A Receiver may raise or borrow money elther unsecured or on the security of any Security

Assel either in priority to this Security or otherwise and generally on such lerms as he may
think Tit.

Subsidiaries

A Receiver may form a Subsidiary of the Chargor and transfer any Security Asset to that
Subsidiary on such terms and conditions as he thinks fit.
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17.9

17.10

171

17.12

17.18

17.14

17.15

17186

Leasehold property

If the Real Property subject to any of this Security is leasehold a Receiver may vary the
terms of or surrender the lease andfor take a new lease of such Real Property on such
terms as he may think fit.  Any such new lease shall automatically be charged to the
Lendear on the terms of this Deed so far as appilicable, but a Receiver shall if requested
by the Lender execute a formal legal charge over such new lease in favour of the Lender
in such form as the Lender may require.

Power of sale

A Receiver may sell, transfer, assign, exchange, hire out, lend or otherwise convert into
money or realise or dispose of the Security Asssts or concur in any of the same, sither
by public auction or private contract or in any other manner, and generally in such
manner and on such terms and conditions and for such consideration as he may think fit.
Equipment, other than landlord's fixtures (where the Real Property subject to this
Security is leasehoid), may be severed and sold separately from such Real Property.

lLeases

A Receiver may grant Leases of Real Property subject to this Security for any term and
al any rent, with or without a premium, and otherwise on such terms and conditions as
he may think it and may accept surrenders of such Leases on such terms as he may
think fit, with or without a premium to or by any tenant or other person.

Transfers and other disposals

A Receiver may carry any sale, letting or other disposal into effect by transferring, letting
or otherwise making such disposal in the name of the Chargor and for that purpose may
give valid receipts for all moneys and enter into covenants and confractual obligations in
the name of and so as to bind the Chargor.

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in refation to the Security Assets or the business of the Chargor as he may
think fit.

Obligations in relation to the Security Assels

A Receiver may enter into, perform, repudiate, rescind, rectify or vary contracts, bonds,
covenants, commitments, guarantees, indemnities and similar matters in relation {o the
Security Assels and may make all payments needed to effect, maintain, perform or
satisfy any of the same.

Settie disputes

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who is or claims to be
a creditor of the Chargor or relating in any way to the Security Assels.

Insurance
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17.17

17.18

17.18

17.20

17.21

17.22

17.23

18.

18.1

18.2

A Receiver may effect such insurances of or in connection with the Security Assets as he
may think it

Employess

A Recsiver may sngage of employ or dismiss managers, officers, contractors, agents,
servants, workimen and others for any of the purposes referred to in this Clause 17 upon such
terms as o remuneration or otherwise as he may think fit

Prior Security

A Receiver may redeem, discharge or compromise any prior Securily and settle the account
of encumbrances on such terms as he may think fit

Act inthe Chargor's nams

A Recelver may do all acts and execule in the name and on behalf of the Chargor, any deed,
receipt or other documeant.

VAT

A Recsiver may make such elections, registrations and applications for VAT purposes as he
may think fit, and may do so in, of use the Chargor's name, for any such purpose.

Credit and guarantess

A Receiver may lend money or extend credit to any customer of the Chargor, enter into
bonds, covenants, commitments, guarantees, indemnities or like matters and make all
recuisite payments o effect, maintain or salisfy the same.

Cther acis

A Receiver may do all other acts and things which he may consider (o be necessary,
expedient or desirable for preserving, improving or realising any Security Asset or the getting
in and collection of the Sscurily Assets {or any assets which when got in would constilute
Security Assets) or which are incidental or conducive to any of the rights, powers and
discretions conferred ona Receiver by or pursuant to this Deed or by law.

Othar powers

A Receiver may exercise in relation to the Security Assets all powers, authorities and things
which he could exercise if he were the absolute beneficial owner of the Security Assets.

Exclusion of liability
Ho obligation to recover

MNeither the Lender nor any Receiver (s under any obligation to take action o collect any
money or enforce any rights comprised in the Security Assets whether or not # s iIn
possaasion of the relevant Security Assets.

No liability as mortgagee in possession

Neither the Lender nor any Receiver shall be liable, by reason of entering into possession of
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the Security Assets {o account as mortgagee or be liable for any loss on realisation or for any
default or omission for which a morgagee might be liable.

183 Possassion

If the Lender or any Receiver shall take possession of the Security Assets it or he may at
any lime go out of possession. The Chargor will rermain liable to observe and perform all
conditions and obligations relating to the Security Assets.

18.4 Losses on enforcement

The Lender or any Receiver will not be liable to the Chargor for any loss or damage arising from:

{a) ary sale of any Security Asset,

(b} any act, defaull or omission of the Lender or any Receiver in relation to any Security
Asset or

(c) any exercise or non-exarcise by the Lender or any Receiver of any power conferred

upon it in relation to any Security Asset by or pursuant to this Deed or by the Act,

unless such loss or damage is caused by the fraud, gross negligence or wilful misconduct of
the Lender or any Recsiver.

18. Application of proceeds
12.1 Crder of application

Subject to any claims having priority to this Security all money recovered by the Lender or
any Receiver as a result of the enforcement of this Deed or otherwise by reason of this
Security will be applied in the following order:

(@) in payment of all costs, fees, taxes and expenses incurred by the Lender or any
Receiver in or pursuant to the exercise of the powers set out in this Deed and all
other outgoings properly payvable by any Receiver,

(b} in payment of remuneration to any Receiver;
{c) in or towards payment of the Secured Cbligations; and
id) the balance {if any) will be applied as required by law.

The Lender may at any time vary such order in its absolute discretion.
18.2 Contingent or future liabilities

if any money is received by the Lender or a Receiver as a result of the enforcement of or
otherwise by reason of this Security at a time when the Secured Obligations include
contingent or future liabilities the Lender or any Receiver may hold some or all of such
money in an interest bearing suspense account.

20. Delegation of powers by Lender or Receiver

204 Belegation

The Lendar and {to the fullest extent permitted by law) any Receiver may delegate by
power of attorney or in any other manner to any person any right, power or discretion
BL-420576855-v5 344}
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20.2

203

21.

22,

23.

23.1

23.2

exercisable by it under this Deed. Any such delegation may be made upon the terms
{including power to sub- delegale) and subject o any conditions or regulations which the
Lender or Receiver (as the case may be) may think {il.

Mo liability for delegates

Meither the Lender nor any Receiver will be in any way lable or responsible 1o the
Chargor forany loss or lability arising from any act, defaull, omission or misconduct on
the part of any such delegate or sub-delegate.

GConstruction of this Deesd

References in this Deed to the Lender or a Rsceiver shall be deemad o include
references to any delegate of the Lender or Receiver appointed in accordance with this
Clause 20

Further assurance
When required by the Lender or any Receiver the Chargor shall, at its own cost:

(a) exacule any documents or do any ofher thing which the Lender or any Receiver
may reguire for perfecting or protecting any Securiiy created or intended o be
creatad by this Deed or in connection with the exercise of any rights, powers or
discretions given to the Lender or any Recsiver under this Deed; and

(b convey, transfer, assign or otherwise deal with any Security Assets in such
manner as the Lender or any Recelver may require in connection with any
enforcement of any of this Security.

indemnity

The Chargor shall indemnify the Lender and any Receiver upon demand against all
cost, loss and Habilities suffered or incurred by any of them arising out of or in connection
with,

(a) the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested inthem under this Deed or by law in respect of the Security
Assel or

(b taking, holding, protecting, perfecting, preserving or enforcing {or attempting to

do soj this Security,

unless such liabilities, claims and expenses are caused by the fraud, gross negligence or
wilful default of the Lender or such Receiver,

Powaer of attorney
Grant of power of attorney

The Chargor irrevocably appoints the Lender as s attorney to do anything which the
Chargor is required to do bt has falled to do under this Deed.

Ratification

The Chargor agrees o ratify and confirm whatever any such attorney shall do, or attempt {o
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23.3

24.

24.1

24.2

do, in the exercise or purported exercise of the power of attorney granted under this Clause
23

Appropriation

The power of atiorney conferred on the lender and each Receiver shall continue
notwithstanding the exercise by the Lender of any right of appropriation pursuant to Clause
15.1 {Lerders' powers).

Non-release provisions
Walver of defences

The obligations and liabilities of the Chargor under this Deed and this Security will not be
affected by an act, omission or thing (whether or not known to it or the Lender) which, but for
this Clause, would reduce, release or prejudice any of such obligations and liabilities or
Security including:

(a) any time, waliver or consent granted to, or composition with, any parson;
b} the release of any person under the terms of any composition or arrangement;
{c) the taking, variation, compromise, exchange, renewal or release of, or refusal or

neglect to perfect, take up or enforce, any rights against, or Security over property
of, any person;

(d) any non-presentation or non-cbservance of any formality or other regquiremeant in
respect of any instrument or any failure to realise the fuil value of any Security;

=) any incapacity or lack of power, authority or legal personality of or dissolution or
change inthe mempers or status of any person;

{f) any amalgamation, merger or reconstruction of the Lender with any other person or
any sale or transfer of the whole or any part of the assels of the Lender to any other
person;

(@) the existence of any claim, set-off or other rights which any other person may have
at any time against the Lender, whether in connection with the Finance Documents
or gtherwise;

(h} any novation, amendment (however fundamental) or replacement of a Finance
Document of any other document or Security;

(i) aty obligation of any person under any Finance Document or any other document or
Security being void, voidable, invalid, unenforceable or otherwise irrecoverable; or

0) any insolvency of similar proceedings.
immediate recourse

The Chargor waives any right it may have of first requiring the Lender to proceed against or
enforce any other rights or Security or claim payment from any person before enforcing this
Security. This waiver applies irrespective of any law or any provision of a Finance Document
to the contrary.
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24.3

25.

251

252

28,

26.1

26.2

Appropriations
Duiring the Security Period the Lender may:

ia} refrain from applying or enforcing any moneys, Security or rights held or received
by it {or any trustee or agent on its behalh) in respect of the Secured Obligations,
or, subjact to Clause 19 (Application of proceeds), apply and enforce the same in
such manner and order as it sees it (whether against the Secured Obligations or
otherwise) and the Chargor shall not be entitled to the benefit of the same; and

{b) nold in an interest bearing suspense account any moneys received from the Chargor
for or on account of the Secured Gbligations.

Release and recourse
Release of Security Assels

Upon the expiry of the Securily Period {but not otherwise), the Lender shall, at the request
and cost of the Chargor

{a} fake whatever aclion is necessary [o release the Securily Assets rom, andfor to
cancel, this Security; and

{s)] reassign or procurs the reassignment to the Chargor of the assets assigrned by it to
the Lender pursuant o this Deed,

in each case subjedt to Clause 25.2 {Relsases conditional] and without recourse 1o, or any
representation or warranty by, the Lender or any of its nominses.

Releases conditional

Any settlement, release or discharge under this Deed between the Lender and the Chargor
will be conditional upon no securily or payment to the Lender by the Chargor or any other
person being avoided or sel aside or ordered to be refunded or reduced by virtue of any
provision or enactment relating fo bankruptoy, winding-up, administration or insolvency for
the time being in force, and if such condition is not satisfied, the Lender will be enfitled to
recover from the Chargor on demand the value of such sscurity or the amount of any such
payrment as if such setflement, release or dischargs had not occurred and/or to enforce this
Security to the full exient of the Secured Obligations. The Lender may concede or
compromise any claim that any payment, securily or disposition is liable to avoidance, refund
or reduction.

Benefit of this Deed

Assignment by thelender

The Lender may atl any time assign o transfer all or any part of its rights, andfor obligations
under this Deed without the corsent of the Chargor. The Chargor shall enter into any
documents specified by the Lender 1o be necessary to give effect o such assignment or
transfer,

Mo assignment by the Chargor

The Chargor may niot assign or transfer all or any part of its rights andfor obligations under
this Deed.

Change in name of constitution
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This Deed shall remain valid and enforceable notwithstanding any change in the name,
composition or constitution of any party or any merger, amaigamation or consolidation of
such party with any other corporation or any reconstruction or rearganisation of any kind.

27. Notices

Clause 25 of the Facility Agreement shall apply to this Dead as if it was expressly incorporated in
this Deed.

28. Miscellaneocus
28.1 Continuing security

This Security is continuing and will extend to the ultimate balance of all the Secured
Obligations, regardless of any intermediate payment or discharge inwhole or in part.

28.2  Additional Security

This Securily is in addition to and is not in any way prejudiced by any bill, note, guarantee,
indemnity or other Security now or subsequently heid by the Lender for any of the Secured
Chbligations.

28.3 New accounts

if the Lender receives, or is deemed o be affected by, notice, whether actual or constructive,
of any subsequent Security or other interest affecting any Security Asset andfor the
proceeds of sale of any Security Asset, or this Securily for any reason ceases to be a
continuing security in respect of the Chargor, the Lender may open a new account for the
Chargor. if the Lender does not open a new account, it shall nevertheless be freated as if it
had done so at the time when it received of was deemed to have received notice. As from
that time ali payments made to the Lender will be credited or be {reated as having been
credited to the new account and will not operate to reduce any amount for which this Deed is
sacurity.

28.4 Remedies

No failure to exercise nor any delay in exercising on the part of the Lender, any right or
remedy under this Deed, shall operate as a waiver, nor shall any single or parfial exercise of
any right or remedy prevent any further or other exercise or the exercise of any other right or
remedy. The rights and remedies provided in this Deed are cumulative and not exclusive of
any rights or remedies provided by law.

285 Waivers

A waiver given or consent granted by the Lender under this Deed will be effective only
given in writing and then only inthe instance and for the purpose for which if is given.

28.6 Partial invalidity

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in
any respect under any law of any jurisdiction, neither the legality, validity or enforceability of
the remaining provisions nor the legality, validity or enforceability of such provision under the
tawv of any other jurisdiction will in any way be affected or impaired.

287 Amendments

Ay term of this Deed may be amended, varied or supplemented with the consent of the
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Lender and the Chargor and by an instrument in writing signed by the parties to this Deed
and any such amendment, variation or supplement will be binding on the Lender and the
Chargor.

28.8 Certificates and determingtions

Any certification or determination by the Lender of a rate or amount under this Deed is, inthe
absence of manifest or proven error, conclusive evidence of the matters to which i relates.

28.9 Accopunts

In any litigation or arbitration proceadings arising out of or in connection with this Dead, the
entries made In the accounts maintained by the Lender are prima facie svidence of the
matters to which they relate.

2810 Currency

{a) frv this Clause, the "Spot Rate™ means the Lender's spol rate of exchange for the
purchase of any currency with any other currency in the London foreign exchangs
marketl,

s} The Lender may convert any moneys received, recoverad or realised in any currency

under this Dead (including the proceeds of any previous conversion under this
Clause) from thelr existing currency into any other currency, by purchasing that other
currency at the Spot Rate.

(c) if the Chargor fails to pay any sum under this Deed on the due dale, the Lender may,
without notice to the Chargor, purchase at the Spot Rate any currency which the
Lender considers necessary or desirable to cover the liabilities of the Chargor to
oay that sum.

2811 Counterparts

This Deed may be executed in any number of counterpans, and this has the same effect ag if
the signatures on the counterparts were on a single copy of this Deed.

25, Governing law

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

30, Enforcement

%01 Jurisdiction
{al The courts of England have exclusive jurisdiction to settle any dispute arising oul of or in
conneciion with this Deed {including a dispute regarding the existence, validity or
termination of this Deed or any norn-contraciual obligations arising out of or in connection
with this Deed) (a "Dispute”™).

8)] The Lender and the Chargor agree that the courts of England are the most appropriate and
convenient courts to settle Disputes and accordingly neither of them will argue to the
cortrary.

(c) This Clause 30.1 is for the benefit of the Lender only. As a result, the Lender shall not be

prevented from taking proceedings relating to a Dispute in any other courts with jurisdiction.
To the extent allowed by law, the Lender may take concurrent proceedings in any number
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of jurisdictions.

EXECUTED as a deed and delivered by the Chargor and signed on behalf of the Lender on the
date stated at the beginning of this document.
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Gchedule 1

Notice and Acknowledgement of charge of
Accounts

Fart A Notice

Santander UK plc
[Address]

Dear Sirs,

Credit4 Limited

We refer to our bank accounts number [«J and [+] {the "Accounts™).

By a debenture dated [} 2021 {the "Debenture”™} we have granted LendNet LLP of 1 King William
Street, London ECAN 7AF {the "Chargee”™) a first floaling charge over the Accounts and, in particular,
the Credit Balances thereon as security for our liabilities and obligations under a Facility Agresment
ard refated documents.

We may continue to withdraw funds and deal with you with respect to the Accounts and the Credit
Balance urtll such time as you recelve a written notice from the Chargee informing vou that the
security interests created by the Debenture have become enforceable

Please ensure that the Chargee receives by the third Business Day after the date of this notice an
acknowledgement in the attached form signed by two of yvour duly authorised officers.

The terms of that acknowledgerment shall be binding upon us for all purposes,; any payment or transfer
or other action which you may, in good faith, make or take in pursuance or in connection with that
acknowledgement shall, be valid and binding in relation to ourselves; and we irevocably instruct you
ta disregard any instruction or communication which yvou may receive from us or any other psarson
{except the Chargee) and which vou or the Chargee consider to be in any respect contrary o or
inconsistent with that acknowledgement.

This notice and any dispute or claim arising out of or in connaction with it or {8 subject matter or
formation {including ron-contractual dispules or claims) shall be governed by and construed in
accordance with the law of England and Wales.

Dated this [+] 2021

Director

for and on behalf of
Creditd Limited
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Part B Acknowledgement

{TO BE ATTACHED TO NOTICE TO BANK SET OUT IN PART A)

LendiNet LLP
1 King William Street
London EC4AN 7AF

Cc Creditd Limited

Diear Sirs,

Creditd Limited {the "Chargor™)

We refer to the bank accounts number [+] of the Chargor (the "Accounts®).

We acknowledge that we have received from the Chargor a notice, of which a copy is attached to this
acknowledgement, relating to a Debenture dated [-] 2021 creating a finating charge in favour of you

over the Chargor's rights inrelation to the Accounts.

We undertakke with you that, until you notify us that you have released the security interests created
by the Debenture:

{a) after receiving a notice (by letter) from you which states that this paragraph (&) is o come into
force, we shall:

i not, without your prior written consent, make any payment or otherwise act upcn any
instruction or communication which we may receive from the Chargor or any cther
person except yourselves in relation 1o the Accounts, and

(i) treat you as fully entitled, with immediate effect, to operate the Accounts and, in
particular, to effect or authorise withdrawals and transfers from the Accounts;

(b) we shall promptly provide you with any additional information which is in our possession or
our power to obtain concerning any sum credited or debited to the Accounts or any other
matter relating to the Accounts.

auly authorised for and on behalf of

Santander UK pic

Dated [+] 2021
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The Chargor

EXECUTED as a DEED by CREDIT4 LIMITED acting
by two directors

SM ..................... T e

Signature of director

Signature of direcior

The Lender

EXECUTED and DELIVERED ss a desd by
LENDNET LLP acting by:

Designated member for and on behalf of Triple Point LLP,
itself & designated member of LendNet LLP

Uirgector for and on behalf of Triple Point Advancr Leasing
PLC, itself a designated member of LendiNet LLP
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The Chargor

EXECUTED as a DEED by CREDIT4 LIMITED acting
by two directors

Sigrature of director

The Lender

EXECUTED and DELIVERED as a desd by
LENDMNET LLP acling by

DocuSigned by:

- -BDC2B9BF747s48C..

Designated member for and on behalf of Triple Point LLP,
itself a designated member of LendNet LLP

DocuSigned by:
Ml Kickards
ACAZCERCOABGAID i v e re e e e e e e

Director for and on behalf of Triple Point Advancr Leasing
PLC, itself a designated member of LendNet LLP
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