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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10074259

Charge code: 1007 4259 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th November 2018 and created by LIGHTBULB ES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 27th November 2018 .

Given at Companies House, Cardiff on 29th November 2018

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
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We certify that, save for material redacted pursuant to s. 859G of the Companies Act 2008, this copy
instrunent is a correct copy of the original instrument.

Datedthis < 7 Aol 2oty
Sgied Do (e 2L/
Osborne Clarke LLP
One London Wall
London
FLVoE Rebenture
(1) Lightbulb £S Limiled

{2y Cak Barral Invastments, LLC

Dated 29 AOVEMEET 2018

Osborne Clarke LLP
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This Deed is mads on ﬁ WG‘MBBZ
Between:
)] The company the details of which are set out in Schedule 1 (the "Chargor”); and

(1)

Oak Barrel Investments, LLC, incorporated in Delaware, United States of America with
compary number 8795972 whose registered address is at. Corporation Service Company, 251
Little Falls Drive, Wilmington, Delaware 19808, United States of America (the "Lender™).

This Deed witnesses as follows:

1.

1.1

. Definitions and interpretation

Definitions.
In this Deed the following definitions shall apply:
" Acting With Reason" means, the Lender having reasonable behef that (i} an Eventof Defau]t

has occurred or {i) an Event of Default'is likely to ocour and, for these purposes, reasons for
which the Lender will be deemed to have "reasonable belief' that an Event of Defauit is hkely to

ocour include {without limitation):

{a) information not having been delivered to the Lender in accordance with the terms of the
Loan Agreerrant;

{b) the Chargor {or'a meriber of the Group) het.

{1} providing responses to enguiries of the Lender regarding the business of the
‘Group within 3 Business Days (or such other period of time agreed in writing

with the L.ender);

{ib] ‘cooperating or engaging with. the Lender in respect of enguiries of the Lender
tegarding the busmess of the Group;-or

{¢) having reasonable regard to any infarmation provided to the Lender in accordance W|th
the terms of the Loan Agreement, the Lender believes that an Event of Default is likely

to oecur.

*Administrator” means a person appointed under Schedule B1 to the Insolvency Act 1886 to
manage the Chargor's affairs, business and property.

"assigned Contract” means all contracts to. which the Chargor is a party.
"Blocked Accounts” means:

{a) any Book Debts Account; and

fby all monies standing to the credit of any account referred fo in paragraph ( )-ahove and
" all-Related Rights. in respect of such account or the monies standing to the credit
thereof,

“Book Debts Account” means such account as may be specified in writing by the Lender for
the purpose of receiving payment of the proceads of realisation and collection of Debts.

“Business Day" means a day {other than a Saturday dr Sunday) on which banks are open for

-general business in London.




"Charged Agreement” means any present or future agreement to which the Chargor is a party
{or any present or fuiure agreement in which the Chargor has a right, title or interest) which
dbes not prohibit, either absohitely or conditionally (including requiring the consent of any third
party), that Chargor from assigning its rights under, or- creatmg & charge over its interest in, that

agreement,

"Customer Debts" means ary Debt owed tothe Ghargor {or a member of the Group) by a
customer of the Group.

"Debis” means;

(e) all monies or liabilities die, owirng or Tncurred by a person to the Chargor {or a member

' " of the Group) at present or in the future, in any marniner, whether actual or contingent,
whether incurred solely or jointly with any other person and whether as principal or
surety; and ' ' _

{d) any Related :'Ri'gh'ts in respect thereof.

"Derivative Asset" means all allotments, rights, benefits and advantages (including all voting
rights} at any time accruing, offered or arising in respect of or incidental to any asset and all
money or property accruing or offered at any time by way of conversion, redemption, bonus,
preference, option, dividend, distribution, interest or otherwise in respect of an asset. -

"Event of Default means any events of default in respect of the Loans.

"Floating Charge Asset"” means an asset charged under sub-clause 3.3 (Floating charge) of
this Deed. '

"Group™ means the Chargor and any Subs_i._diary Undertaking or Parent Underaking (or
Subsidiary Undertaking of such Parent Undsitaking) of the Chargor.

"Hedging Agreement” méans any master agreemient, confirmation, schedule or other
agreement entered into orto be entered into by the Chargar forthe purpose of hedging liabilities
and/ar risks from time fo time. .

"Insurance Proceeds" means all monies from time to time: payable to the Chargor under or
pursuant to the Insurances, including the fefund of any premim.

"Insirances” means all policies of insurance and all proceeds of them either now or in the
future held by, or written. in favour of, the Chargor ar in which it is otherwise interested, but
axchiding any third party ability or public ability insuranee and any directors’ and offrcers

fsurance.
“intellectual Property Rights" means:
(a;j. any patents, trademarks, service marks, designs, business names, copyrights,

database rights,. computer software, demgn rights, domain names,. moral yights,
nvéntions, ‘confidential information, trade secrets, knowhow and ether intellectual

property rights and interests (which may now or in the futore submst) whether

registered or unregisterad:

(b} the benefit of all applications and rights to ise those assets described in paragraph {a)
of the Chargor (which may now or in the future subsist); and

(e} #ny Related Rights arising in refation to any of the assets described In paragraph {b) .

“Investment” means any present or futtire stock, share, debenture, loan stock, interest in-any
investment fund and any other present or future security (whether or not marketable) whether

owned directly or by of to the order of the Chargor or by any trustee, fiduciary or clearance




system on its behalf, including any Derivative Assetand any Related Rights in respect of any of
the foregomg :

“Loan Agreemenf" frieans the facility agreement to be entered into between (1) Lightoulb ES
Lirnited and (2) the Lender.on ot around the date of this Deed. :

"Loan" mieans the loan froim the Lender to Lightbulb ES Limited as created and documented in
the Loan Agreerert and as amended novated supplementad, extended or restated from time

to tirhe.
“LPA" means the Law of Property Act 1925,

"Other. Accou’nfs“ means all the Chargor's present and future aceounts. (other than a Blocked.
Account) with any bank or other person, all monies standing to the credit of each such account
and all Related Rights in respect of any such agcount.

“Party”™ means a party to this Deed..
“Plant and Machinery" means all plant and machinery, equipment, fittings, installations and
apparatus, tools, motor vehicles and all other similar assets (other than any assets that are.

deemed by law fo be immoveable property), wherever they are sititated, which are now, or at
any time after the date of this Deed become, the property of the Chargor.

"Property” means:

fa) .. all present and future freehold and leasehold property or immovable property of the
Chargor sttuated in England and Wales;

(B3 any buildings, ﬁ'xt‘u‘:res,' fittings, plant and machinery from time to time on or forming part
of the property referred to in paragraph (a); and

{e) any Related Rights arrsmg i relation fo any of the assets descrlbed n paragraph by
(inclusive), : ;

and "Properties™ shall be c:on.étr.ued accordingly.

~ "Receiver” means a receiver of receiver and manager of the whole or any part of the Secuiity
Assets,

"Related Rights"” migans, where used in relation to an asée't',_ the following:

fa) the proceeds of sale and/or other realisation of that asset (orany part thereof o interest
therein);

(b ~dll Security, Authorisations, options, agreements, rights, éaserents, benefits,
indemnities, guarantees, warranties or covenants for tifle in respect of such asset; and

(¢y . allrights under any lease, licence or agreement for lease, sale or use in respect of such
asset,

“Secured Liabilities" means all present and future lfabilities and ohligations at any time due,
owirig ol ificurred by the Chargoer or any membér of the Chargor's Group to the Lender unider
the Loans, the Consolidation Agreament ot otherwise, both actual and contingent and whether
incurred solely or jointly and as principal or surety or in any other capacity.

"Security Assets” means:

(a) the assets mortgaged, charged or assigned by way of security to the Lender by this
Dead; and _ . . _ . .




1.2

1.3

(b)

any assets held on trust by the Ghargor for the Lender.

"Security Period" means the period from the date of this Deed until the date on which the
Lender has determined {acting reasonably) that all of the Secured Liabilities have been

rrevocably aid- urconditionally paid and discharged in full and that no commitment. is
utstanding.

"Supplemsntal Debenture™

Construction

{=)
(b)

{e)

fd)

(e)

(f

{9)

(h)

Any references to the Lendest of any Receiver shall include i‘ts Delegate.

Unless a contrary indication, appears, references to. clauses and schedules are to
clauses and schedules to this Deed and references to sub-clauses and paragraphs are
references to sub-clauses and paragraphs of the clause or schedule in which hey

appear,

Words and expressions which are defined in the Companies Act 2606 (to the axtent
appllcable) shall have the meanings attributéd fo them thereln when used irt this Deed
unless otherwise defined or the cantext otherwrse requires.

References to persons shall include bodies corporate unincorporated assomatmns and
partnerships, in each case whether or not having a separate legal personality.

References to those of the parties that are individuals' mc]ude their respective legal
parsonal representatwes

References to "writing” or *written” includes any other non~transrtory form of visible
reproductzan of words. :

References fo the word “mclude" or "ineluding™ (ot any similar term) are not to be
constried as implying any fimitation and general words introduced by the word "other”
{or any similar term) shall not be given a restrictive meaning by reason of the fact that
they are preceded or followed by words indicating a partictlar class of acts, matters or
things.

Except where the context specifically requires othenwse words |mportmg one gender
shall be treated as importing any gender, words importing individuals shall be treated
as importing corporations and vice versa, words importing the singular shall be treated
as imparting the plural and vice versa, and words: lmportmg the whole shall be treated
as including a reference ta any part therec}f

References to statutory provision“s, enactments or EC Directives. shall include
references to any amendment, modification, extension, consolidation, replacement or
re-enactmant of any such'pmvis'i'cn,; enactment or EC Directive (whether before orafter -
the date of this Deed), fo any-previous enactment which has been replaced or amended
and to any regulation, instrument or order or other subordinate legistation made arider
such provision, shactment or EC Directive unless any such change imposes upon any
party any liabilities or obligations which are more oherous.than asat the date of this

Peed:

Implied covenants for title

The obligations of the Chargor under this Deed shall be in addition to the covenants for fitle
deemed to be included in this Deéd by virtug of Part 1 of the Law of Propearty (Mizcéllaneous

Provisions) Act 1994,

Effect a5 & Deed




1.5

31

3.2

This Deed is intended {o take effect as a deed notwithstanding that the Lender may have
executed it urider hand only.

Trusts

The perpetuity period for any trusts created by this Deed is 125 years,

Covenant to pay

The Chargor as primary obliger covenants with the Lender that it will o demiand pay to the
Lender the Secured Liabilities when the same fall due for payment.

Security Assefs
Fixed charges

The Chargor, as security for the payment of the Secured Lrat:nhtnes charges in favour of the
Lender, with full title guarantee, the following assets, from fime to tlme owned by it or in-which

it as an interest:

&) by way of first fixed charge;

iy att Property,

{ity all fixed anc! permanent Piant and Machmery

iy all Plant and Machinery not effectively charged under: sub clause 3.1(a)(ii;
{iv) Ea’ll Debts;

{¥) all Blacked Accounté;;

(viy.  all Other Accounts;.

{vil} all Investments;

(iliy  all Inteflectuaf Property Rights;

{ix) any VAT which it is entitied to recover and any. cther fax refund, rebate or
repayment anhd any sums so received,

(x) any Charged.Agreemeht
{xi) its goodwill and uncalled capital; and
(xii}  if not effectively assigned by way of securily pursuant to sub-clause 3.2

{Security assignment), all its rights and interests in-{and claims under) the
assets desoribed in sub-clause 3.2 (Secunty ass:gnmenf)

Security assignment

As security for the payment of the Secured .Liabilit’iés_; the Chargor assigns, by way of security,
with full title guarantse to the Lender all its rights, title and interest in:

(aj the Insurances and the Insurance Proceeds;
(b} each Assighed Contract;

{6} any Hedging Agreement; arid




3.3

3.4
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P

(d) all Related Rights in respect of each of the above.
Floating charge

(=) As further security for the payrient of the Secured Liabilities, the Charger charges with
full title guarantee in favour of the Lender by way of first floating charge its undertaking,
and all its present and future assets other than those assets which are effectively
charged by way of first fixed charge or legal mortgage under sub-clause 3.1 (Fixed
charges) or which are effectively assighed by way of security under sub-clause 32
(Sscurity assignment).

{b) Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the floating
charge created by this Deed. _

Conversion of floating charge by nofice

I
(a) an Event of Default has occurred and is continuing; or .
()] the Lender is of the view (acting reasonabiy} that-any legal process or execution is bemg

enforced against any Floating Charge Asset or that any Floating Charge Asset is in
danger of being seized, sold or otherwise in jeopardy;

the Lender may, by hotice to the Chargor, convert the floating charge created under this Deed
into a fixed charge as regards those assets which it specifies in that notice. The refevant
Chargor shall promptly following request by the Lender exdcute a fixed charge or legal or
equitable assignment over those assets in such form as the Lender may require.

Automatic corversfon of floating charge
If, without the prior writtan conserit of the Lender:

{a) trie Chargor creates any Security over all or any of the Secunty Agsets or attempts to
do so;

{h) any person levies or attempis to levy any distress, attachiment, execution or other legal
process agamst any of the Security Assets;

{c) aresolution is passed o an order is made for the.wi'nding' up, dissolution, administration
or other reorgarisation of the Chargor; or

{d) any steps are taken for the appointment of; or notice is given of mtenhon to appoint; or
a petition is filed or application is made, or a competent court makes an order for the

appointrient of an administrator, in relation to the Chargor,

ther the floahng charge created by this Deed over the Floating Charge Assets of that Chargor
will autornatically, without hotice, be converted into a fixed charge as soori as such gvent oceurs.

Small company moratoriurii

Notwithstanding any other provigion of this Deed the obtaining of a moraterium under section -
1A of the hsalvency Act. 1986, or anything done with a view to obtammg such a moratotiurm
{including any preliminary decigion or investigation), shall not be an event causing any floating
charge created by this Deéed to crystallise or causiry restrictions which would not otherwise
apply to be Imposed on the disposal of any asset by the Chargor or a ground forthe appointment

ofa Recelver.




4.1

4.2

5.1

Nature of Security

Continuing securify

(&)

{bJ

(G)

~{d}

The Security created by this Deed is to be a continuing security notwithstanding any

intermadiate payment or settlerent of all or any part of the Secured Liabilities or any

othier matter or thing.

The Chargor waives any right itmay have of first requliring the Lender to proceed against
or enforce any other ri_g-h't's' or Security or claim payment from ahy person before
claiming. from the Chargor ifi respect of the Secured Liabilities. This waiver applies
irrespective of any law or any provisioi: of exther of the Loans and/or the Consolidation

Agreement to the contrary.

Lntil the Secunty Period has ended, the Lender may refrain from applylng of enforeing

any othér monjes, Sec:unty orrights held or received by the Lender in respect of those

amounts, -or apply and enforce the same in such manner and order as it sees fit
(whether against those armounts or otherwise) and the Chargor shali riot be entitled to
the benefit of the same.

The Chargor expressly confirms that it intends that the Security constituted by this Deed
shall extend. from time fo time to any (however fundamental) variation, increase,
extension or addition of or fo the Secured Liabilities as a result of the amendment and/or
restaternent of either of the Loans and/or the Consolidation Agréement and/or any
additional facility or amount which is made available by the Lender to a member of the
Chargor’s Group for the purposes of or in connection with any of the followirig: business
gcquisifions of any nature; increasing working capital; enabfmg investor distiibutions ta

“be made; carrying out restructunngs refinancing existing facilities; refinancing any

other indebtedness; making facilities available to new borrowers; any ether variation or
extension of the purposes for which -any such facility or amount might be made available
from time to time; and any fees, costs and]or expenses associated with gny of the

foregeing.

Non-rmerger of Security

The Security created by this Deed is to be in addition to and shall neither be merged with nor in
any way exclude or prejudice or be affected by any other Security or other right which the Lender
may now or after the date of this Deed hold for any of the Secured Liabilities, and this Deead
may be enforced against any Chargor without first having recourse {o any other rights of the

Landar.

Further assurances and protection of priority

General

(a)

The Chargor shall, at its own expense, promptly do all such acts or execute all such
documents (including assignments, transfers, mortgages, charges, notices and
instructions) as the Lender may reasonably specify (and in such form as the. Lender
may reasonably reqmre m favour of the Lender or |ts nommae( 1)

(i to perfect or protect the Security created or lntended to be created under, or
evidenced by, this Deed (which may include the execution of a mortgage,
charge, assignment or other Security over all or any of the assets which are, or
are intended to be, the subject of this. Deed) or for the exercise of any. rights,
powers and remedies of the Lender provided by or pursuant to this Dead or by
faw;

{ii) to confer on the Lerider, Security over any assets of the Chargor, located inany
' jurisdiction, equivalent or similar to the Security inténded to be conferred by or
_pursuant to this Deed and, pending the conferring of such Security, hold such




5.2

5.3

5.4

assets upon trust (or in any manner required by the Lender) for the Lender;
andfor

{iii) to faciiitate the realisation or enforcement of the assets which are, or are
intended to be, the subject of the Security created, or intended to be created,

by this Deed.

The Chargor shall take all sush action {including making ail filings and registrations) as
may be necessary for the purpose of the creation, perfection, protection or mainfenance

of any Seourity conferred or intended to be conferred on the Lender by or pursuani to

this Deed.

HM Land Registry

(@)

(b}

In relation to each Property fram time to time, the Chargor irrevocably consents to-the

Lender applying to the Chief Land Registrar. for a restriction to be-entered on the

Register of Title of all that. Property (including any unregistered properties subject to
compulsary first registration at the date of this Deed) on the prescribed Land Registry
form-and in the following or substantially similar terms:

"No disposition of the registered estate by the proprietor of the registered estate is o
be registorad without a written consent signed by the propriator for the time peing uf the
debenture dafed e in favour of » referred fo in the charges register.”

In relation to-each Property, the Lendar may apply to the Chief Land Registrar for a
notice to be entered onto the Register of Title of afl that Property {including any .
uriregistered properties subject to. compulsory first registration at the date of this Deed)
of the obligation to make further advances.

-Register of Inteflectual Property Rights

The Chargor shall, if requested by the Lender, execute all such documents and do-all such acts
as the Lender may reasonably require to record the interests of the Lender in any reglsters
relatirig o registered Intellectual Property Rights.

 Notices

The Chargor shall, at the request of the Lender Acting With Reason, give notice of,

(@)

(b}

()

the charge over Its Blocked Aceourits and Other Accounts {other than accounis
maintained with the Lender) under this Deed to the person at which such aceounts are
maintained in the form set out itt Part 1 (Form of hotice in relation to & Blocked Accotnt
or Other Account) of Schedule 2 (Form of notices);-

the assignment of the Insurances under this Deed to its insurers. in the form set ot in
Part 2 (Form of notice to insurers) of Schedule 2 (Form of notices),

the assighment of any Hedging Agreement and any other Assigried Contract under this
Deed to each counterparty in the form set out in Part 3 {Form of notfce in refafmn to

“Contracts) of Schedule 2 (Form of notices),

and, if each case, sha!i use all resisonable endegvours to procure that each person on whom a
notice s served, executes and delivers to the Lender an acknowledgement of that notice in the
relevant form scheduled this Deed ar in-suth other form as the Lender may require.

Representations and warranties

" The Charger makes the representations and warranties listed below in favour of the Lender.

6.1

‘Security Assets




62

6.3

71

7.2

{a) mmediately prior to the date of this Deed, it was the legal and beneficial owner of the
Security Assets with the right to transfer with full title guarantes all or any part.of the
Security Assets and had good and marketable titls to the Security Assets.

o) Save in respect of any Security Assets legally assigned to the Lender pursuant to this
Deed it is the legal and benéficial owner of the Security Assets with the right to transfer
with full fitte guarantee all or any part of the Security Assets and has good and
rrarketable title to the Security Assets,

‘ Investm-ent’s

@) . Al Investments are fully paid and none are subject to any option to purchase or similar
rigihts.

(b) It has not appainted any nomines to exercige or enjoy all or any of its rights in relation

to the Investments:
{c}. The constltuhe'na"l documents of any company Whase shares are the subject of the

Security created by this Deed do not.and could not restrict or prohibit any transfer of
those shares on creation or on enfarcement of that Security.

Repetition

The representations in this clause are desmed to be made by the: Chargar by reference to the
facts and circumstances then existing on the date of this Deed and each day of the Security

Peaiiod.
Undertakings

Duration of untertakings

The Chargor undertakes to the Lender i the terms of this clause for the duration of the Security

Petiod.
General uiidertakings
(a) Negative pledge and disposal restrictions.
It will not: o
{i}. create or agree to create or peﬁﬁit tor subsist or"ari-séu- any Security over all or
gny part of the Security Assets; or
(i sell, transfer, lease out; lend or otherwise dispose of all or any part of the:

Seounty Assets (other than Floating Charge Assets on arm's length terms in
the ordiriary course of trading} or agree or attempt to do the same,

except with the prior written consent of the Lender.

(b)  Depositof documents or title deeds.
It will deposit with the Lender:

{iy to the extent that the relevant documents have not been deposited with a.
clearance system, ssttlement system or custodian acceptable to the Lender, all
deeds, stock and share certificates or other documents of title (or documerits
evidencing title or the right to title) and agreements refating to a Security Asset
(inctuding, without hmltahon all deeds and documents of title relating to the

Property); .




7.3

(i) any stock transfer forms or other nstruments of transfer duly completed to the
Lendet's satisfaction; .

(i) to the extent requested by the Lender from time to time:
A) certified copies of all the Assigned Cortracts;
(B)  certified copies of all Hedging Agreements;
(Cy all deeds and documents of title {if ahy’j relating to ihe_zDebts:;
(D) de-tai’[g of all Plant and Machirery; and |
(E) details of all bank accounts;

{iv) any .other document which the Lender may require for the purposes of
perfecting the Security created by this Deed.

(c) Compliance with laws

It shall at-alf imes comply with all laws and regulations applicable to it and will obtain

and maintain in full force and effect all Authorisations which may at any time be reqg uired

with respect to any of the Security Assels.

{dy Information
It shall supply promptly to the Lender such information in refation to the Security Assets
as the Lender may request.

{e) Insurance

The Chargor shalk..

{0 supply on request copies of each of ft’s policies of insurance together with the
current premium receipts relating to each such policy;

{i) enstire that the interest of the Lender is noted on all its insurance policies i
respect of its Security Assets from time to ﬁme‘f

(i}, duly and punctually pay all premiums and -any other nionies necessary far

: ‘maintaining its insurance pofzcres in full force and effect. If the Chargor at ariy -
tirne failz to pay any such premlums orother monies, the Lender may pay such.
preriums and other monies and the Cormpany shail reimburse the Lender for
the amount of such premlums and other monies within 3 Business Days of
demand;

(iv) not, without the prior written consent of the Lender, do-any act or commit any
default which might. prejudice the insurance policies, including, -without
lirnitation, any act or default whereby the insurance policies might becoma void -
or voidable: and *

) apply any monies received by virtue of any insurance relating to the whole or
any part of the Security Assets in accordance with the terms of either of the
Loans and/for the Consolidation Agresment.

Investments
Exercise of rights

10




(c)

(d}.

)

) Prior to an Event of Default, it may exercise or refrain from exercising {or direct
the same) any of the powers of rights conferred upon or exercisable by the
legal or beneficial owner of the Investments unless such exercise or refrain from
exercising (dr direction o do the same):

{A) breaches, or might reasonably be expected to breach, any term of
‘either of the Loang and/or the Consolidation Agreement; or

(B)  -would, of might reasonably be expected to, have an adverse effect on
‘the value of any of the Security Assets or otherwise prejudice any
Transaction Security; or

(C) would, .or might reasonably be expected to, affect any rights o powers
of the relevaiit Chargor afising from its Jegal or beneficial ownership of
“the Investment:

(i} At any time when an.Event of Default is continging, it shall not, without the prior
written1 consent of the Lender, exercise or refrain from exercising (or direct the
same) any of the powers or rights conferred upen orexercisable by the legal or
benefictal owner of the [nvestments. '

Regf?stra tion of transfers

If requested by the Lender at any time when an Event of Default is continuing, it shall
procure that all investments which are in registered form-are duly registered in the name
of the Lender or its nominiee onice a transfer relating to those investments is presented
forthat purpose. ;

Clearance systems etc

¥ requested by the Lender at any time when an Event of Default is continuing, it shall

instruct @ny clearance systamm, setlement system, custodian or similar person 1o
transfer any Ihvestments then held by any such person for its. or some nominee's

-account to the account of the Lender (or its nominee} with such clearance system {or.

as otherwise required by the Lender).

Acguisition and calls

It shall:

{t} not, without the prior written consent of the Lender, .é;c:qui're any Investments
unless they are fully paid; :

{in promiptiy notify the Lender of the actlisition of any Investment;

(it} duly and promptly pay all calls, instalments or other payments which may be
“due arid payabie in respect of any Investmerits and, forthe avoidance of doubt,
the Lender shall n_ot incur any liability in respect of any amounts dus from the
Chargor in respect of any [nvestiments.

Dividends |

At any time when an Event of Default is continuing, it shall immediately pay all dividends

or other monies received by itin respect of the nvestmerits fo the Lender, or as the

Lender may direct from time to time.

Nominees

it shall not appoint any nammee to exercise or enjoy gl or any of its nghts in relatlon to
the Investments.




7.4

7.5

Debts

(a)

(b)

Value f:nf Debfs

Tt will é‘nsure that all Debts:

) are evi‘denbeti by a wiitten agreement between it-and the debtor or debtors; or
(i} arise- from-a deamed contract on the Borrower's standard form terms and
conditions.

Realisation of Debfs

During the Security Period, it undertakes with reference to the Debts:

{i) to collect the Debis in the ordinary course of its business;

(i) not, without the prior written consent of the Lender, to sell, factor, discount,
charge, assign, declare a ftrust over or otherwise dispose of or release,
exchange, compound, setoff or grant time or indulgence or otherwise deal with
all or any of the Debts in favour of any other perseén or purport ta do so &xcept:

(A) - sellin fine with standard industry practice any Customer Debts which
- the relevant member of the Group has been unab!e ta recover in
accordance with their payment terms; or

(B} agreeing a reasonable extended period of time (in fine with standard
industry practice) inwhich any Customer Debts which have not been

* paid in accordance with their payment terms (including without
limitation the payment period for such Customer Debts) must be paid;

iy if. required by the Lender Acting With' Reason, to pay into the Book Debts
Account; and

{iv)  ifealled upon soto do by the Lender, execute a legal assignment of the Debts
to the Lender in such terms as the Lender in its discretion may require, give
slich notice of that legal assignment to the debtors from whom the Debts are
due, owing or incutred and take any such other step as the Lender in its
discretion may require to perfect such légal assignment.

Blocked Accounts
During the Security Period, no Chargor shall, except with the pricr written consent of

the Lender, withdraw or attempt or be entitied to withdraw from any Blocked Account
all or any monies standing to the credit of any Blocked Accournt,

Cther Batik Accounis

At any time when an Event of Default fs continuing, if the Lerder has served “written

- notice on.the Chargor-requiring the same, the Chargor shall not, except with. the prior ..

wiitten conisent of the Lender, withdraw or attempt or be entitled to withdraw from any
of its bank accounts. all or any monies standing to the credit of stich bank accounts.

intelfectual Property Rights

It shall:

()

take all necessary action to safeguard and maintain its rights, present and future, in or
relating to Intellectual Praperty Rights (including the payment of all renewal fees and all

12




7.6

steps which are necessary or desirable to maintain any applicable régistrations with any
approptiate registry or other government atithority or body);

{b} keep the Lender fully informed ss to dhe registration or requwement to renew the
regmtratlon of any Intellectual Property Rights;

{€) not use or refrain from using its Intellectual Property Rights in a way which niay

' adversely affect the value of those Intellectual Property Rights; and

(dy notify the Lender promptly of any infringement or suspected infringement or any
challénge to the validity of its Intellectual Property Rights and, at the request of the

Lender, take all steps necessary to prevent or bring to an end any’ such infringement

and to defend any such chailenge.

Property
{a) Title

{0 The Chargor must exercise its' rights -and comply in all respects with any
covenant, stipulation or obligation {restrictive or otherwise) atany time affecting
its Property. .

{ii) No Chargor may agree to ‘any amendment, supplement, waiver, surrender or
release of any covenant, stipulation or obligation (restrictive or otherwise) at
ary time. affecting its Property.

by Headléases

The Chargor must:

{i) exercise its rights arid comply with its obligations under: any headlease under
which 1t holds Property:

{iiy use its reasonable efdeavours to ensure that each landlord cornplies with s

' obligations tinder any such headlease, and

(il if 50 required by the Lender, apply for relief againSt forfeitute of any such
headlease,

in & proper-and timely manner,
{c) Maintenarice

The Chargor must ensure that all buildings, plant, machinery, ﬂxtures and fittings on its

Propertty are in, and maintained in, good and substaritial repair.and gondition and, as

appropriate, in good working order.”

{d} Development -

{iy No. Gha'rgbr méy‘

{A} make or allow to be made any apphcat;an for planning permission in
respect of any part ofits Pmperty, or

(B) carry out, or allow to be carried out, any dermplition, construction,
structural alterations or additions, development or othier similar
operations in réspect of any part of tt_s Property.

(i} = Sub-glause 7.6(d){) shall not apply to:
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8.1

8.2

{A) ordinary course maintenande of buildings, plant machinety, fixtures
and fittings; or

{B) the carrying out of non-structural improvements.or alterations which
affectorly the interior of any building on a Property.

i) The Chargor must comply in all respects wuth all planning laws, permissions,
agreements and conditions to which its Property may be subject.

{e) Notices

“The Chargor must, within 14 days &after the receipt of any application, requirement, order
or notice served or given by any public or local or any other authority or any landlord
with respest to its Property {or any part of it): :

U 'cf_el_lv_er a copy to the Lender; and

{in inform the Lender:of the steps'taken ofproposed_ to be taken to comply with the
relevant application, requirement, order or natice.

Power fo remedy

If the Chargor fails to comply with any covenant set out in sub-clause 7.2 {General undertakings)

to sub-clause 7.8 {Properly) (inclusive), it wilt allow (and irrevocably authorises) the Lender or

any Receiver to take any action on its behalf which the Lender or the Receiver deems necessary

or desirable to ensure comphance with those covenants. The Chargor shall reimburse to the

Lender and/or any Receiver, on demand, all amounts expended by the Lender or any Receiver

in rerriedying such failure from the dafe of payment by the Lender or Receiver {as the case may -
be} unitil the date of reimbursement. .

Enforcement and powers of the Lender
Enforcement

At any time when an Event of Default is continulng, the Securlty created pursuant to this Deed
shall be immediately enforceable and the Lender may in its absolute discretion and without

notice to the Chargor or the prior authorisation of ary court:

(a) enforce all or any part of the Security created by this Deed and take possession of or
dispose of all 'or any of the Security Assets in each case at such times and upon such
terms as it sees it and

{) whether or not it has appointed a Receiver, exercise all of the powers authorities and
discratiohs! -

) conferred from time to time on mortgagees by the LPA (as varied or extended
by this Deed) or by law; and
(n) granted to-a Recetvar by this Deecl or fromm: time ta time by e,

Power of sa!e feasing and ofher powers

(a) For the purpose of ail rights and powers implied or granted by law, the Secured
Liabilities are deemed to have falleri due on the date of this Deed. The power of sale
and other powers conférred by section 101 LPA and all other enforcement powers
conferred by this Deed shall be rmmedlately exercisatile at any time when an Event of

Defaull is continuiing.,

by The Lender may lease, make agreements for. leases at a premium or otherwise, accept
surrenders of leases and grant options or vary or reduce any sum payable under any
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8.3

8.4

g1

9.2

leases or tenancy agreements as it thinks fit, without the need to comply with any of the
provisions of sections 99 and 100 LPA.

(e) Ini the exarcise of the powers conferred by this Deed, the Lender may sever and sell
plant, machinery or other fixtures separately from the: property to which they may be
annexed and it may apportmn any rent or other armount without the consent of any
Chargor. .

Statutory restrictions

The restriction on the consolidation of mortgages and on power of sale itmposed by sections 93
and 103 respectively of the LPA shall riot apply fo the Security constituted by this Deed.

Appropriation

(a)

o

(d)

Inthis Deed, "financial collateral” has the meaning given to that term in the Financial
Coltateral Arrangements (No 2) Regulations 2003.

At any time when an Event of Default is: continuing, the Lender may appropriate all or
part of the financial eollateral in or towards satisfaction of the Secured Liabilities.

The Parties agree _that- the v-alue of any -such Security Assets -a_ppra-pr.l_ated" in

-accordance with sub-clause 8.4(b) shall be the market price of sich Security Assets at

the time the right of appropriation is exercised as determined by the Lender by reference
to such method or source of valuation as the Lender may reasonably select, including
ty lndependent valuation. The Parties agree that the methods or sources “of valuation
provided for in this sub-clause or selected by the Lender in accordance with this sub--
clause shall constitute a commercially reasonable manner of valuation for the purposes
of the Financial Collateral Arrangements (No.2} Regulations 2003.

The Lender shall notify the relevant Chargor, as soon as reasonably praciicable, of the
exercise of Its right of appropriation as regards such of the Security Assets as.-are’
specified in such notice,

Appointment of a Receiver or Administrator

Appointment

(=)

by

©

Several Receivers

At any tlme when arn Event of Default is continuing, or at the reguest of the Chargor or
its directors, the Lender may, without priornotice to the Chargor; in writing (under seal,
by deed or otherwise under hand) appoint:

{H a Receiver in respect of the Security Assets or any part thereof and may in fike
manner from time ta time {and insofar as it'is lawfully able to do} remove any
Receiver and appoint ancther in his place; or

{iiy one or more persons to be an Administrator in accordance with paragraph 14
of Schedule B1 to the Insolvency Act 1986,

Nothing i in sub-clause 8.1 (a) shall restrict the exercise by the Lenderof any one orrore

of the rights of the Lender under Schedule B to the Insolvency Act 1986 and the rules
thereunder or at common [aw.

Section 109(1) LPA shall not apply to this Deed.

If at any time there is more than one Receiver, each Receiver may separately exercige all of the
powers conferred by this Deed (unless the docanrent appomtmg -such Receiver states .

otherwise), -

15




8.3

9.4

10.

1.

1

Remuneration of Receiver

The Lender may from time to time fix the remuneration of any Receiver appointed by it from
fime to time. For the purpose of this sub-clause, the limitation set-out In section 109(8) LPA

shall not apply:

Liability of the Lender for actions of a Receiver or Administrator

(a) Each Receiver shall be the agent of the relevant Chargor which shall be solely
responsible for his acts or defaults, and for his rémuneration nd expenses, and be
lidble on any agresments or engagements made or entered into by him. The Lender
shall-not be responsibie for any misconduct, negligence or default of a Receiver.

(b The Lender shall not have any liability for the acts or omissions of an Administrator.
Powers of a Receiver

A Receiver shall have {and be entitled to exercise) in relation to the Security Assets over which
he is appainted the following powers (as the same may be varied or extended by the provisions
of this Deed): '

fa) all- of the specific powers set out in Schedule 4 {(Powers of Recelver);

{338 all of the powers of an administrative receiver set out in Schedule 1 to the Insolvency
Act 1986 (whether or nat the Receiver is-an administrative receiver);

{c) " all of the powers conferred from time to time on receivers, mortgagars and mortgagees
in possession by the LPA;

{d) all of the powers conferred on the Lender under this Deed;

(e) all the powers and rights of & legal and beneficial owner and the power to do or omit to
do anything which the Chargor itself could do or amit to do; and

(f) the power to-do all things which, in the opinien of the Receiver, are incidental to any of
the powers, furictions, authorities or, diseretions conferred or vested in the Receiver
pursuant to this Deeci or upon receivers by statute or law generally {including the
biinging or defending of proceedings in the name of, or on behalf of, the Chargor; the
collestion andlor realisation of Security Assets in such manner and on such terms as
the Receiver sees fit and the execution of documents in the name of the Chargor
(whether under hand, or by way of déed or by utilisation of the company seal of the
Chargorh). '

Application of monies

Order of application

Al atnounts from time to time recsived or recovered by the Lender pursuant to the terms of this

Dead or in connection with the realisation or enforcerment of al-or any part of the Security

‘created by this Deed (for the purposes of this clause, the "Recoveries") shall be held by the - -

Lender on trust to dpply the same-at afy time as the Lender (in its discretion) sees fit, to the

extent permitted by applicable law (and subject to the provisiohs of thiz clausel, in the followmg

arder, after the payment of any preferential debts ranking in priority to the Secured Liabilities:

() in d|schargmg any stims owing to any Receiver of Administrator and in payment of all
costs and expenses incurred by the Lender in connection with any realisation or
enforcernent of the Security creatéd by this Deed-

{b) in payment.of any Secured Liabilities; and
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11.2

1.3

11.4

1.5

12,

121

(c) the balance of any Recoveries, after all ameunts due under sub-clause 11.1{a) and {(b)
have been paid-in full, to the relevant Chargor.

The provisions of this sub-clause will override any appropriation made by the Chargor,
Prospective liabilities

When an Event of Default i continuing, the Lender may, in its discretion, hold any amount of
the Recoveries in an interést bearing suspense or impersonal account(s). in the name of the
Lender with such financial institution (Including itselfy and for s6 lorig as the Lender shall think
fit {the interest being credited to the relevant.account) for later application under sub-clause 11.1
(Order of application) in respect of: "

(a) any sum to the Lender, any Receiver or Administrator: and

{b} any part of the Secured Liabilities,

that the Lender reasonably considers, in each case, might become due or owing at any time in

the future.
Investment of proceeds

Prier to the application of the proceeds of the Recoveries in accordance with sub-clause 11 A
{Order of application) the Lender rmiay, i its discretion, hold all or part of those proceeds i an
interest bearing suspense or impersonal account(s) in the name of the Lender with such
financiat institution {including itself) and for so long as the Lender shall think fit (the interest
being eredited to the refevant account) pending the application from tite to time of those monies
in the Lender's discretion in accordance with the provisions of sub-clause 1.1 {(Order of
application): :

Currerrcy conversion

(a) For the purpose of, or pending the discharge of, any of the Secured Liabilities the
Lender may convert arny monies received o recoverad by the Lender from one currency
fo another, at-a market rate of exchange.

(&) The obligations of any Chargor to pay in the due clrrency sha’l’l.-onl}?-b'e satisfied to the:
extent of the amount of the due currency purchased after deducting the casts of
gonversion.

Permitted deductions

The Lender shall be entitled, in its discretion;

{a) to set aside by way of 'ré-s‘erVe, amounts required o meet, and to make and pay, any
deductions and withholdings {on account.of taxes or otherwise} which it is or may be
required by any applicable law to make from any distribution or payment made by it
under this Deed: and ' '

(b} tb pay alf Taxes which rhay be éssess’ed agéinét it i‘h‘-:fe-speét c_:f” any of the Seﬁui"‘ity '
Assets, or as a conseguence of perfarmiing its duties, or by virtue of its capatity as

Lender under either of the Loans and/or the Consolidation Agreement or otherwise.

Protection of third parties

No obligation to enquire

No plrchaser from, or other person dealing with, the Lender or & Receiver shall be obliged or
conecerned o enguire whethér: ' - - Co -
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12.2

13.

13.1

13.2

13.3

14,

141

14.2

14.3

(&) the right of the Lender or Recelver to exercise any of the powers conferred by this _Deed'

fas arisen or bevohie exercisable or as to the propriety or validity of the exercise of
purported exercise of any such power, or

(b) - any of the Secured Liabilities remains outstanding or be concerned with notice to the
contrary and the title and position of such a purchaser or other person shall not be
impeachable by reference to any of those.malters.

Receipt conclusive

The receipt of the Lender or any Recsiver shall be an absolute and a conclusive discharge to'a

purchaser, and shall refieve such purchaser of any obligation to see to the application of any

mohies paid to or by the direction of the Lender or.any Receiver.

Protection of the Lender

No liabitity

Neither the Lender nor the Receiver shall be liablé in respect of any-of the Security Assets or
for any loss or damage which arises out of the exercise or the attempted or purported exercise

 of orthe failure fo exercise any-of, their respective powers,

Possession of Security Assels

Without _:prejudice to sub-clause 13.1 (No liability), if the Lender or a Receiver enters into
possession of the Security Assets, it will not be liable to account as mortgagee in possession
and may at any time.at its discretion go out of such possession.

No proceedings

No Party {other than the Lender, a Receiver or a Delegate in respect of its own officers;

‘employees or agents) may take any proceedings against any officer, employee or agent of the

Lenderora Recaiver in respect of any claim it might have against the Lender or a Receiver or
i respect of any act or omission of any kind by that officer, employee or agent in relation to .
gither of the Loans and/or the Consolidation Agreement or any Security Asset and any officer,
employee or agernit of the Lender or a Receiver may rely on this sup-clause subject to the

provisions of the Contracts {Rights: of Third Parties) Act 1999,

Cu‘muiati've: powers and avoidance of payments-

Cumulative powers

The powers which.this Deed confers on the Lender and any Receiver appointed under this Deed

are cumulative, without prejudice to their respective powers under the general law, and may be
exercised as often as the relevant person thinks appropriate. The Lender ar the Receiver may,

“in connhection with the éxercise of their powers, join or concur with any person inany transaction,

scheme or arrangement whatsoever, The respective powers of the Lenderand the Receiver will
in no circumstances be suspended, waived or otherwise prejudiced by anything other than an

- express.consent of amandment.

. Amounts avoided

If any amount paid by the Chargor in respect of the Secured Liabilities is capable of being
avoided or set aside on the Tiquidation or administration of the Chargor or otherwise, then for
the purposes of this Deed that amount shall not be considered to have been patd.

Disc¢harge conditional

Any settlement or discharge between Ehe-_Chargor and the Lender shall be conditional upen no
security or payment to the Lender by the Chargor or any other person being avoided, set aside,.
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18,

17.

171

172

18..

14,

191

19.2

ordered to be refunded or reduced by virtue of any provision or enactment relating to insolvency
and accordingly {but without limiting the other rights of the Lender under this Deed) the Lendar
shall be entitled to recover from the Chargor the value which the Lender has placed on that

_security or the amaiint of afy such payment as if that settiement or discharge had not occurred..

Ruling-off accounts

If the Lender receives notice of any subsequent Security or other interest affecting any of the
Security Assets it may-open a hew account for theé Chargof in Its books. If it does not do so
then (unless it gives writteh notice to the contrary to the Chargor), as from the time it receives
that notice, all payments made by the relevant Chargor 16 it (in the absence of any exprass
appropriation to the contrary) shall be treated as having been credited to a hew aceount of that |
Ghargor and not as having been applied in reduction of the Secured Liabilities.

Power of attorney

The Chargor, by way of security, irrevocably and severally appeints each of the Lenderand any
Receiver as its aftorney (with full power of substitution and delegation) in its name and on its
behalf and as its act and deed to execute, seal and deliver (using the company seal where
appropriate) and otherwise perfect and do any deed, assurance, agraement, instrument, actor
thing which it ought to execute and do under the terms of this Deed, or which may be required
or deemed proper in the exercise of any rights or powers conferrad on the Lender or any
Receiver under this Deed or otherwise for any of the purposes of this Deed, and the Chargor
covenantswith sach of the Lender and any Receiver to ratify and confirm all such acts or things
made, done or executed by that attorney. ' :

Delegation

The Lender and any Réceiver may, at any time, delegate by power of attorney or otherwise to
any person for any period, all or any. of the rights, powers and discretions vested in it by or
pursuant to this Deed: ‘ -

That delegation may be rade upon any terms and conditions {including the power.to sub-
delegate) dnd subject to any restrictions that the Lender or any Regeiver may, in its discretion,
think fit i the interests of the Lender or any Receiver and it shall not be bound to supervise, or
be in any way responsible for any loss incurred by reason of any misconduct or default on the
part of ary such delegate or sub-delegate. ’

Redemption of prior chargeés

The Lender may redeem-any prior Security on or relating to any of the Security Assets or procure
the transfer of that Security to itself, and may settle and pass the accounts of any person ehtitled
to that prior Security. Any account so seftled and passed shall (subject to any manifest error)
be conclusive and binding on the Chargor. The Charger will on demand pay to the Lender all
principal monies and interest and all logses incidental to any such redemption or transfer.
Miscellaneous

Assignment

No Chargor may assign any of its rights or transfer any of its rights or obligations under this
Deed. The Lender may assign and transfer all or any part of its rights and obligations under
this Deed. (

Counterparts

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

the signatures on the counterparts were on a single copy of this Deed.
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20.

21.

211

212

21.3

Covenant to release

At the end of the Security Period, the Lender shall, at the request and cost of the Chargor,
release the Security Assets from the security constituted by this Deed (including any assignment
by way of security) by executing a release substantially in the form set outin Schedule 3 (Fonm
of Deed bf Release) with such amendments as the Lender may agree.

va-'erning law

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

Jurisdiction

The courts of England have exclusive jurisdiction to settle any dispute a_ri_si:hg out of orin
connection with this Deed (including a dispute relating to the existence, validity or termination
of this Deed or any nen-contractual obligation arising-out of or in connection with this Deed) (a
"Dispute™).

" The Parties agree that the courts of England are the most appropriate and convenient courts to

settle Disputes and accordingly no Party will argue to the contrary.

This clause is for tha benefit of the Lender only. As a result, the Lender shall hot be prevented

* fram taking proceedings relating to & Dispute in any other courts with jurisdiction. To the extent

allowed by law, the Lender may take concurrent proceedings in any number of jurisdictions.

tn witness this Deed is executed on the date appearing at the head of page 1.
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Schedule 1

The Chargor

Name of Chargor

Jurisdiction of

: incorporationfformation {if-

applicable)

Registration numbezr{if'-anjr) |

Lightbulb ES Limited

England

10074259
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Schedule 2
Form of notices
Part 1
(Form of notice inrelation to a Blocked Account or Other Account)

To # [insert name and address of Blocked Account or Other Account provider] (the "Account

Dated: =

Dear[e]

Rer e

We notify you that we have charged to s {the "Lender™) all our right, title and interest in and to the.
monies from time to time standing to the credit of the accounts identified in the schedule to this notice

(the "Blocked Accounts™) and to any other accounts from time to fime that we maintain with you {the
"Other Accounts™) and to all interest (if any) accruing on the Blocked Aceounts and the Other Accounts,

In this notice the Blocked Accounts and the Othier Accounts are together referred to as the. "Charged
Accounts'.

We irrevocably authorise and instruct you to:

1. disclose to the Lender any information relating to us arid the Charged Accounts which the
Lender miay from time to time request you. to provide;

2.~ comply with the tefms-of any written notice or instruction relating fo any Blocked Account

received by you f'rom the Lender; and

3 pay or release any sum standing to the cred|t of any Blocked Account in accordance with the
written mstmctlons of the Lendar.

We acknowledge that yau may c-dmply with the instructions in this fiotice without any further permission

from us.

The instructions in this notice may not be revoked or amended without the prior wntteﬂ cotisent of the
Lender:

Please sign and return the enclosed copy of this notice to the Lender (W’ith a copy to us) by way of your
sanfirmation that:

{4y youagree to act in accordance withi the provisions of this notice;

(1) you have not recsived notice that we have assigned o charged our rights to the monies

standing to the credit of the Charged Accounts or otherwise granted any other interest
over those monies in favourof any third paity:

fe) you will notexercise any right to combine accounts or any rights of set-off or lien or any
similar rights in relation to the monies standing to the credit of the Blocked Accounts,
except for the netting of credit and debit balances pursuant to current account netting
arrangemerits previously approved in writing by the Lender; |
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{d) you have not claimed or exercised, nor do you have outstanding any right to claim or
exercise dgainst us, any right of set-off, coumter-claim or other right relating to the
Blocked Actounts;
{e) you will not parmit any amount to be withdrawn from any Blocked Accotint without the
Lender's prior written ¢onsent; and
{f) e réspect of the Other Accounts and following the Lender notifying you that its security
is enforceable, you will not perrit any amount to be withdrawn from those. Other
Accounts without the Lender's prior written consent.
The pravisions of this notice and any non-contractual obligations 'a_r'i's"i;n_g' ottt of or in cormection with It
are govarned by English law,

Schedule

Aceount Designation Account Number_ Sort Code ‘
Yours faithfully,
far and on behalf of
[the relavant Chargor]
[On acknowledgenient copy]
To: [insort name of Lender]
Copy to: linsert name of the relevant Chargor]

We acknowledge receipt of the above rotice and the nofifications therein, agree to abide by its terms
and confirm the matters set out in paragraphs (a) to (f) (inclusive) of that notice.

foFand on behalfof e
[Insert name of account provider]

Dated:. #
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Part 2

(Form of notice to insurers)

To e [insert name and addross of insurer] '

Dated: °

Bear [¢]

Re: [identify the relevant insurance policy[ies]] {the "Po‘lic_y[iesj_")

Wa nc;ti'fy you that we have assigned, by ';way of security, to e (the "Lender") all our right, title and
inferest in the Policy[ies] as security for certain obligations owed by us to the Lender.

We further notify you that:

1. “you may contintie to deal with us in relation to the F-’-oficy[i‘és] until you receive written notice to
the contrary from the Lender. Thereafter, we will cease to have any right to deal with you in
relation to the Policy[ies] and therefore from that time you should deal only with the Lender;

Z. you are authorised to discloée information in relation to the Palicylies] to the Lender on thair
request; and

3 the provisions of this notice' may only be revoked or amended with the prior written consent of
the Lender. ‘

We will remain liable to- perform.all our obligations under the Po=lii;y{-ies'} and the Lender i under no
abligation of any kind whatsoever under the Policy[ies] rnor under any Hiability whatsoever in the averit
of any failure by us to perform our obligations under the Policylies].

Please sign and return the enclosed copy of this notice to the Lender (with @ copy to us) by way of
contfirrnation that:

(a)
(b

(¢}

(dy -

M

(&)

you agree o act in accordance with the provisions: of this notice;

you will not amend, waive or release ariy right, interest or benefit in relation to the
Policylies] (or agree to do the same) without the prior written consent of the Lender,;

the interest of the Lender as assignes has been noted against the Pbificy[?i‘es’];

after receipt of written notice in aiccordance with paragraph 1, you will pay all monies to
which we are entitled under the Policylies] direct to the Lender {and not to us) unless

-the Lender otherwise agrees in writing;

you will notify the Lender if you propose fo repudiaté{ rescind or cancel any Policy[ies),
to treat [it/them] as avoided in whole or in part, to treat [it/them] as expired due to non-

payment of premitm or otherwise decline any valid claim unider [it/ther] by or-on behalf

of any insured party; . -
yau have not received- notice that we have assigned or charged our rights-under the
Policy[ies] to a third paity or created any othér interest in the Policyfies] in favour ofa
third party; and
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(@ you have not claimed or exercised nor de you have any outstanding right to claim or
exercise against us, any right of set-off, counter-claim or other tight relating to the

Policy[ies].

The provisions of this notice and any non-contractual obllgatrons arisirig out of or in connection with it
are governed by English law.

Youirs faithfully

for and on behalf of
[the relevant Chargor]

[On acknowledgement copy].

To: [insert name of Lender]

Copy to: o '[fhe relevant Chargor}.

We acknbwledge recelpt of the above notice and the notifications therein, agreé to-abide by its terms -
and confirm the matters set'out in paragraphs (a) to (g) (inclusive) of that natice.

for and on behalf of _
& [fnsert rame of Insurer]

Dated: e
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Part3

{Form of notice in relation to Contracts)

To: [insert name and address of counterparty)

Dated: »

Dear [=]
Re: [identify the relevant agreement] {the "Agreement”)

Wes notify _y-‘du that we have assighed, by way of -se-ouf’ity to « (the "Lender™} all our right, title and interest
in the Agreement as security for certain obligations owed by us. to the Lender. :

We further motify you that:

1. you may continue to deal with us in relation to the Agreement until you receive written notice to
the contrary from the Lender. Thereafter, we will cease to have any right to deal with-you in
relation to the Agreement and therefore, from that fime,; you should deal only with the Lender;

2. you are authorised to disclose information in relation to the Agreement to the Lender on request;

3. after receipt of written notice in accordance with paragraph 1, ybu miust pay all monies to which
we are enfitied under the Agresment direct to the Lender (and not to us) tinless the Lender
otherwise agress in writing; and

4. the provisions of this notice miay only be reveked or amended with the prior written consent of
the Lender. '

Please sign and return the enclosed copy of this natice to the Lender (with a copy to us) by way of

confirmation that!

{a) you agree to the terms set outin this notice and to actin accordance With its provisions;
(b) you will. not amend in fany/a materiél] way, waive or release any rights, interest or
benefit i refation to the Agreement or terminate the Agreement without the prior written
consent of the Lender;
fc) you have not received notice that we have assighed or charged our rights under the
Agreement to a third party or créated any other interestin the Agreement in-favour ofa
third party; and
(d)  you have not claimed or exercised, nor do you have any ouitstanding.right to olaim of
axercise against us any right of set-off, counter-claim or other right relating to the
Agreement. . '
This notice and any non-contractual obligations arising out of or in connection with it are govarned by
English faw.

Yours faithtully
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for and on behalf of
[the refevant Chargor]

[On acknowledgement copy]
To: linsert name of Lender]

Copy to: “ [the relevant Chargot]

VWe acknowledge receipt of the above notice and the nofifications therein, agree to abide by lts terms
and confirm the matters setoutin paragraphs (&) to (d) {inclusive) of that notice,

far and an behalf of
[inserl name of counterparty}

Dated: e
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Schedule 3

Form of Deed of Release

This Deed of Release is made on ' 20we
Betﬁéen:

(1) = [The Lender] {the ""L-end_er"); and.

{2) [The Chargor] (coimpany humber =) whose registered office is at e {the ".Chargorr“).
ftis agreed as follows: |

1. Capitafised terms used but not otherwise defined in this Deed have the meaning ascribed to
them by the debenture granted by the Chargor to the Lender on e (the "Debenture”).

2. . The Lender releases all and any Security (including any assignment by way of security) created
by, of evidenced in, the Debenture {together the "Security Interests™).

3. The Lender agrees, subject to ifs costs for so doing being fully indemnified by the Chargor, to
execute such other documents for the release of the Security Interests as-the Chargor may
reasonably require, including, without limitation, notices of reassignment and Land Registry
Forms.

4, This Degd and any hon-contractual. obligations arising out of or in connection with it are.
governed by English Law.

It witness this Deed is executed on the date appearing at the head of page 1.

[Add slgnature blocks]

NOTE: this deed of release is intended to provide a simple template for the Lender {o execule on
rademption of the secured liabilifies without needing to take additional legal advice at such time should

it choose hot to. It cannot therefore be negotiated uritil the time of refease, at whith:point the Lender will
consider any proposed amendments from the Chargor.
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_Schedule 4

Powers of Receiver

Possession
Take immediate possession of, get in and collect the Security Assets or any part thereof.
Carry on bisiness

Carry on, manage or concur in carrying on or managing the whole ar any part of the business
of any Charger-as he i his discretion may think fit, :

Protection of assets

(a') Manage, insure, repair, decorate, maintain, after, improve, develop, construct, modify,
refurbish, renew ar add to the Security Assets or concur in so doing;

(b} commence, continue or cumpieté any new works, unfinished work, building operations,
construction, reconstruction, maintenance, furnishing, finishing or fittihg-out on the
Property;

{c) apply for and maintain any planning'pe'rm'is,rsi_ons, building regulations, approvals and

any other permissions, conserits or licgnces,
in each case as he In his discretion may thirke fit.
Realisation of assets

Sell, exchange, convert info morigy and realise the Security Assets or corcur in so doing by
public auction or private contract and generally in such manner and on such terms as he in his
discretion may think fit. ‘Without prejudice to the generality of the foregoing, he may do any of
these things for any valuable consideration, whather full market value or otherwise, including,
without limitation, cash, shares, stock, debentures or other obligations.. Any such consideration
may be payable in a lump sum or by instalments spread over such period as he in his discration
may think fit. ' '

Let, hire or lease

{d} Let, hire or ledse {with- or without premium) and agcept surrenders of leases or
tananeies or coneur in so doing;

{&) grant _rig’_hits-, options or easements over and otherwise deal with or dispose of, and
exercise all rights, powers and discretions incidental to, the ownership of the Security
Assets;

(fr . exchange or concur in-exchanging the Security Assets; .

in-each such case in'such manher and generally on such terms as he may in his discretion think

fit, with all the powers of an absolute beneficial owner. The Recelver may exercise any such

power by effecting such transaction in the name or on behalf of the relevant Chargor or

" otherwise,

Registration

Use the Chargor's niame to effect any registration or election for tax of other purposes.




10.

1.

12,

13.

14.

Insurances
Effect, review or vary insurances.
Borrowing

For the purpose of exercising any of the powers, authorities or discretions conferred on him by
or pursuznt to this Deed or-of defraying any costs (including, without limitation, his remuneration)
which are incurred by him'in the exercise of such powers, authorities or discretions or for any
other purpose, 1o raise and borrow money or incurany other liability either unsecured orsectired
an the Security Assets, either in priority to the Security created by this Deed or otherwise, and
generally on such terms as he in his discretion may think fit. No person lending such money is
ta be concerned to enquire as to the propriety or purpose of the exercise of such power or as to
the application of money so raised or borrowed. _

Lending -

Lend morey to any person.

Advance credit-

Advance credit, in the ordinary course of the Chargor's business, fo any person.

Make calls

Make, ar require the directors of any Chargor to make, such calls upon the shareholders of that

Chargor in respect of any unicalled capital of that Chargor as the Receiver in his discretion may

reguire and enforce payment of aiiy call so made by action {in the name of that Chargor or the

Receiver as the Receiver in his direction may think fit} or atherwise.

Comprorise

(@) Settle or compromise any claim by, adjust any account with, refer to arbitration any
dispute with, and deal with any question or demand from, any person who is, or claims
to be, a creditor of any Chargor, as he may In his discretion think fit; and

{h) _settle or‘-t;o‘mp.romisé any clair, adjust any account, refer fo arbitration any dispute and
deal with any question of deimand relating in any way to the Security Assets, as he in
his discretion may think fit. - :

Proceedings

In the name of any Chargor, bring, prosecute, enforce, d efend orabandon all such actions, suits
and proceeditigs in relation fo the Security Assets as he in his distretion may think fit.

‘Stibsidiaries

{i) Pramiote the formation of any subsidiary of any _Chaﬁgor"w_ith a view to such subsidiary
purchasing, leasing, ficensing or otherwise dequiring an interest i the Security Assets;

(3 = arrarige for the purchase, lease, ficence or acquisition of an intérest in the Security
Assets by any such subsidiary for any valuable congideration, including, without
limitation, cash, shares, debentures, loan stock, convertible loan stock or other
securities, profits or a sum calcutated by reference to profits, turnover, royalties, licence
feps of otherwise, whether or not secured on the undertaking or assets of sUch
subsidiary and whether.or not such consideration is payable or receivable in-a lump
sum or at any time or any number of times by instalments spréad over such period, as
the Receiver in his discretion may think fit; and.
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15.

16.

7.

{K) arrange for stich subsidiary to trade or cease to trade as the Receiver in his diseretion
may-think fit;

Employees

Appeint and discharge ary manager; officer, agent, professional adviser, employee and any

other person, upon such terms as he in his discretion may think fit.

Receipts

Give valid receipts for all monies and execute all assurances and things which he in his
discretion may think proper or desirable for realising the Security Assets.

Delegation

Delegate any or all of his powers in accordance with this Deed.
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Chargor

Executed as a Deed by
Lightbulb ES lelted

acting by
a director

in the presence of:

Signatire of withess

Notice Details: -

Address:

the Chargor in wntmg)

Signatories to Debenture

.:.;QSBOFES‘\!E CLARKE LLP-

Narite of withess )’BWW) _

-Address of withoss ONE LC}N DC}N WALL
: et ' LONDON EC2Y BEB

Oecupation of witness Lfm’?"ﬂ :

Lendar

Signed by )

authorised signatory )

for anid an behalf of y

Qak Barrel Investiments, LLC )

Corporation Service Company, 251 Little Falls Drive, Wiknington, Delaware 19808,
United States of America (with a copy to- Nick Asplnall at cfo Cambridge Place
Limited, 4th Fleor Reading Bridge House, George Street, Reading, Berkshire, Uhited
Kingdom, RG1 8LS, or stich other address or person as that person may notify G
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Signatories to Debenturé

Chargor

Executed as a Deed by )

Lightbulb ES Limited )

acting by ]

g director ).

in the presence of: 3

Signature of witness e g R A R S
Name of wingss
Adddress of withigss e S b R
Oeeupation of Winess A S g e i b A B R e
Lerder

Signed by j

authotised sigriatory )

for ard oty behalf of i

Ouk Baire!l linvestuients, LLC )

Motice Details:

Address: Gorporation Service Company, 251 Littte Falls Drive, Wilmington, Detaware 16808,

United Statos of Arrerica: (with 2 copy to Nick Aspinall at w/o Cambridge Place
Limited, 4th Floor Reading Bridgs Houss, George Street, Reading, Berkshire, United
Kingdorn, G 8.8, or stich offier address or pefson as that person may notify to
the Chargor in-wiiting).




