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Registration of a Charge

Company name: THE BIKE CLUB LIMITED
Company number: 10098146

XOEJJBHI

Received for Electronic Filing: 28/09/2020

Details of Charge

Date of creation:  28/09/2020
Charge code: 1009 8146 0002
Persons entitled: CODEX DAM LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 10098146 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CMS CAMERON MCKENNA NABARRO OLSWANG LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10098146

Charge code: 1009 8146 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th September 2020 and created by THE BIKE CLUB
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 28th September 2020 .

Given at Companies House, Cardiff on 29th September 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



 Dated 28 September 2020

. THE BIKE CLUB LIMITED
-and.

- CODEX DAM LIMITED

DEBENTURE
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- DEBENTURE

' THISDEBENTUREismadeon 28 September . oz0
Coeames I
Ay CODREX DAM -;E,ﬂhﬂfﬁbf_:_a_;dmpany incorporated u’ri&_é’r‘ 'thé'_ laws of C:}ua_mséy {mm'pétfiy”'
o registtation number 87942) whose: régistered office is 4t Sarmia House, Le Trichat, St Pater
_ : Pﬁrﬁ,.@uayh'ﬁey:{’jﬁ-ﬁGR-fCade;c.aam);*an'd. o R :
Foa THE BIKE CLUB 'Limn'e_b,._ a company intorporated Under the laws ‘of England dnd ‘Walse
'  {company number 10098146) whose registered: offics is &t Uncommion, 126 Néew Kings Road,
Fulham, London, England SW6 4LZ (the Company). S
. BACKGHOUND
'(Aj_ - Codex Dam %aség‘r‘eécﬁ, ﬁp'a.afsuan:t fo the N_ot’e'-_é?ﬁfbhésé Agre‘eméﬁf;'_ic#i'p‘ufmhase__N‘{ﬁés'-ss‘.s?ﬁjéc;' o3
- the grant by the Cempany in favour of Cudex Dam of ‘8 fixed and floating charge over all the .
- asssetsofthe Company. o : L
(B)  This desd, séts out the terms on which the: Company grants such security to Codex Dain.
AGREED TERMS | o
1. DEFINITIONS AND INTERPRETATION
U1 Defintions
In this deed: |
Administrator - any.one or more" persons. appointad a8 an administiator of e’
' ' - Company by Codex Dam under paragragh 14 of Schedule 81 fo'the
Insolvency Act, o o . o '

o i’;‘hargéd _P'ragpa'rty DA 'ﬁ_}ie’-asﬁéfshmﬁ;égeﬁ,_ charged 6:*'9_3@’9;:‘33(1 by thie Comgjany'.uhﬁéf
R - this deed. ' _ S

Dividends _all dividends, interest and other _mﬂney'.'g::ayébfe{in respect of the .
- - o - Investinétits, - . : : '

Event of Default e has Ehe'r’nea’h:iﬁ'g giver: to it under the Note Instrurment,

Financidl Collateral ~ ihe Financial Collateral Arrangements (N6 2) Regulations 2003 §i
Regulations. L 200373228 R :
Finance Dotuments - meafs: )
o {a) '-{h_a-No&é_[nstwmen;t;--_ _ _
. {b} "thé'f\'iﬁté_mr'cha:se Agfea'rﬁént_ and '
oy this deed: . .

- Fioating Charge Assets means all the assets -andf-undertiakihg from ‘zi'aﬁe to fime subject to
: . - thefloating charge created under ciause 4.1 : .

insolvency Act  the Insolvency Act 1986,
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patenit; copyright, trade mark, service mark, invertion, design,

. knowhow,confidential infarmation or any-other kind of intellectuat.
proparty whether registerad o unregistered and any registration or
-application for registration, likenice of permission relating 1o any of

- Intellectual Property - all present and filure rights’ of the Cormpany in raspact of ény

the foregoing.
Invéstinenit : _aﬁf: - _ _
o | (g'}_.'.."stgck;_éﬁa;ré-,'bﬁﬁﬁ Qi”_:ﬁﬁ}" f'mm'c{ban. ca;jéi;af[. g'f"-gr.m“any Ie’ga’f :
. entity: ) _ . .
(B} ..-uh-it-in' aiy unit frustor éifxﬁifar sc'he.me;
(<) ..Wéﬁ'_ﬁ_ﬁit or other right 1o acquire any such investinert,

and ‘any offer. right or beniefit ini‘respedt of any such invesiment
other than Dividends. - o . .

Lease . . includes any underleass, tenancy, letling, licende, any document
- C supplemisntal or collateral to @y of them and any agreement fo -

enter into” any- of them and the expression “anant” construed

accordingly. ' . . '

CLPA s Law of Property Ac 1625,
laan note instriment, dated o o around the date of

this - Agreement, executed by the Company” . constitiging - g
EETCO0008% seclired convertible loan riotes 2022,

Note Instrument | - the convertible loan

_ Mofe Pufchase | tha nole: purchase agresment, dated on or about the date hereof
Agreement : ‘between the Company and Codex Dam. - -

" Permitted Security. - _ means:

(@) any lien atising by operation of law 2nd I the 'oa‘tii'n'ar'y' course
. of trading and tiot as a resdlt of any default or omission byany .
- member of the Graup; ' '

(b} any netting or set-off arrangement entered into by any
member of the Group in the ordinary course ‘of its banking
~arrangements for the putpose of netting debit and credit
- balances of members of the Group:. _

(&) any payment or elose out. netting or setoff artangement
- pursuant” o any -treasury’ transaciion or foreign ‘exchange:
- ransaction erftered into- by a merbar of the Group: N

() any Security over or sffecting any asset of any company -
which becomes a member of the Group after the date of this
- deed, where the Security or is created. prior to-the date on -
- which that companly becomes a member of the Group if: '

M the Securily or was not created in é;'aij%en‘;p!aiibn _
- ofthe acquisition of that company - :
Gy the ﬁ;f’_ﬁzﬁipai-a_mt;un’i.:'g_eduré’d‘_has. not increased
in- contamplation of or since the acguisifion of
that-company; and '
i) the Seaunly is removed o discharged within
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Plant and Equipiisnt

. Real Fm’perty . . :

1 mornth. of that-company becomirg & fember -
- of the Group: o

(&) any Security arising under any fetention of fil le; hire purchase

~or conditional. saie. arrangement or_arrangements " having
similar effect in respact of Goods supplied fo a membar ofthe
Group in thee ordinary course of trading and on the supplier's. -
standard or Usual terms and not afising @s:a resul of any
defauitt or emission by any member of the Group; and

 sny Security _sécuri'ng.sh-d'e'htéciheés the outstanding prinicipal o
amount. of ‘which {when ‘aggregsted with the oitstanding

-principal ‘smount of any. é’éh&r_'indebtedness which has the -

-benefit of Security giveh by a ny member. of the Croug ofher
than- any permitted under paragraphs (aj to {i} ‘above) does
‘not exceed £50.000 (6r its eq uivalent in other currencies),

any fitings, plant, equipment, miachinery, tools, vehicles, furmiturs

*and other tangible movahle properly which afe not Real Prope v
. imeans: ' '

{8} any fréskiold; lsasehold {subject to any restrictions cﬁntaﬁim—:&d-

therein or fvimoveable property; and

(o aty buildings, fidures, filtings. fixed plant and mackinery from

_Receiver

Secured Liabilities

 ‘Secured Real Prﬁpeﬂy- -

 Becurity

A2 interpretation

- it fo firve sitdated onor forming: part of such properiy.

Ay one or mare persons appointed as a redeiver, recaiver and
_manager or adminfstrative receivar under this desd. -

all obligations of the: Company now or after the date.of this desd -
owed or expressed 16 be owed o Codex Dam - urider the Note

Instrument andior the - Finance: Dacuments whether “actiial ‘or
contingent -and . whether ‘owed jointly or severally, as principal or
surety or - in any other capacity  howscever arising fincluding,.

- without imitation, all interest commissions, faes and ail lagal and

other. costs, charges and other expenses)

Real Property that is the subjest of the security consiituted by this
dead. o - _ :

A é*ﬁc&ﬁgagég chisrge, gﬁéedge‘,_ e or dther- sec‘uf_ity-- interast-seclj ring-

any. obligation of any person or any other agrésment having or
intended to have & similar effect, = - : :

- Inthig r’ieéd_-uméss; a c@nﬁgféry_ indication appears:

(@ - obligations” means obiigéatidqs- arid liabilities:

(b} references to obligations includé this whole or any part df-‘!éwem{,]‘;‘:r‘é'séﬂt' ;ér%d'fuéq%?e,-

_actualand contingent;

ey any refarence o "puwers” include rights; powars, discr%ﬁbgis and authiorities: and

- any reference to any asset incllide any procesds of sale of any sich assel.

A8 lncorporation.
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. This deed incorporates any side letters betwesri the parties {0 the extent required o ensuire the

validity of any purported’ disposition under this-deed of any freehold or leasehold property under
8201y of the Law of Property (Miscellaneous Provisiong) Act 1959, _ . :
'::’3.4'  Continuation of unidertakings . o _ . _ _

Any uridertaking made by or obligation impesed on the Comipany in this-dead ill confinue i
force:uniil - Codex Dam . is satisfied. that it has ria ‘further obligation to provide financial .
-accomimodation 1o the Company, all the Secured Liabilities have been “irrevocably paid or
discharged in full and Codex Dam has confirmed the same to the Company in wiiting, :

U8 UNDERTAKING TO PAY

The Company Undsriskes to pay the Seciied Liabilities 1o Codax Damn ‘when the same shall
become due, o L . _

“34 FIXED SECURITY

" As continting securlfy for the paymerit of the Secured Liabilities, thaﬂ-cbrﬁpamy with full title
guarantee: B e ' o ' :

(8 charges to Codex Dam by way of legal morigage all Real Property owried bythe
: - Company at the date of this deed; R '

I charges ta Codex Dain by way of equitable mortgage any Real Property acquired by
s the Company after the date of this deed; _— ' -

: ft:}_'  assigns to Codex Dam by way of fixed security its rights and interest in: .-
0 any pressnt or future right to- occupy any‘ﬁéa% Praperty under licence:

i rights under any. present or fuflire contract fb_r"'thé purchase of any Real
. Praperty and damages payable in respact of any such coritrast - -
K (&) _ assé"é%zs_ib Gadex'bambyway'af *e-ké‘uita’bé_e m;::‘rtgagzé its rights én‘d’éntéréat i
() N “any investments; . - _ ' )
o 'jafny:Déviiﬁerfds:i'harés'péci:;ﬁ:é'fjiy.]n\tes=imeni$; _
iy any other present or futire E’mem’mem-'owﬁedhﬁ*‘_fhé C‘ﬁﬁipafﬁ?;
S (1 '_an'yE}ividéntés._én'respeéc{inf:aﬁy.sui:h other Invesiments: )
&) chargesto Ga&feﬁﬂaﬁw'bﬁmy of fixed charge all its rights and interest in:
S Al s from tiie fo time standing to the cradit of each account haid by
© ke Company with any bank, building society; financial institution of athar
person; BT :
iy all Plant and Equipment ar replacement of them, present-and fittre and the
: ~ benefit of all contracts, licences; warranties, maintenance contracts relating
to thern and any renéwals and replacements of them; . _ _ :
(i) the Invastments. o fhe extsnt not effectively chiarged by way of equitable
o _mc’zngage_mzrs'uanﬁq'CEause 3(dyci; _ o .

‘proceeds {both’ collected ‘and uncollected)  (fogether the ‘Debts) and all
rights, guarantees; security or othier collateral in respect of the Debts (or any

(ii.‘r)_' &l present and fitire Hook ahd other debls due to the Company and their

A RTOREMEYS R
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PR of them) and the beneht '.f:_x'f: any. judgment or order 16 pay @ sum of mﬁniey: '
- and-all rights to enforce the: Debts (or any of themy, o

(¥ fts present and future goodwill and uncalled capital:

W) any present or future insurances if respect of any Charged Property and the
- procesds of such insurances ard : .

iy any present or future intellsctual Property,

il the bensfit of all authorisations from tims to. fire” held o utilised by the
o Company in ¢ennection with Its. business or the Use of ariy of its mesels and
‘the right fc recover and receive compensation payable in respsct of theny, .

4. FLOATING SECURITY
44 Floating chaige

- As-continuing security for the payment of the Securéd Lisbifities the ‘Company charges b
Codex Dar by way of fioating charge with fill titlé guararites the whole of its assets wharsver
located. both present &nd futtre to the-extent that such assels are ot effdctively mortgaged,

- tharged or assigned to Codex Dam by way of fixed securily under cliuse 3. - - o

3-: 42 - C’amr'érsidn- '

Subject 1o clause 4.4; Godex Dam may at any time by notice to the Company conveit the.
.- floating charge ¢reated by dlayse 4.1 into a fixed charge as regards any assets specified in the
fotice if - . : e B _ ) ' i .

421 anEvertof Default has oocurred and is continuing: or o

422 Codex Dam-consider those assets ta be in' danger of being seized or sold tnder

any. forin of distress, “attachwent, sxecition. of ather fegal process or io be
otherwise in jeopardy, ' : o

43 Automatic conversion of & fioatinig charge to a.ﬁxéd_aﬁar_ge

K (uiless expressly permitisd-in writing by Codex Darm o sxpressly permilted under the terins
‘of any Finance Document): R e :

Camn the Company creales or attermpts to Create any Security over any of its Floating:
: - Charge Assets; ST o : S
432 any person levies or attempts io lavy any distress, attachiment, execution or other
: - legal process against any Floating Charge Asset; or o -
433 any corporate action, fegal. procesiings or other procadires o steps are takef for
+ . the winding up, dissolution; #dministration, examinership or reorganisation of the.
. Company, ) S S

- the fidating ch'air‘ge'&:re'aied_ by this Ef_é’ed will autematically aid immediataly without .notice be -
- converied into &fixed charge cver the: relevant assets or, in the circumstances deseribed in
clause 4.3.3, aver all the Floating Chargs Assets. S . :
44 ‘Moratorium under Insolvency Act e _
. Coidex Dani. shall not be entitled tﬁ"éahweri_ the fioating charge created by clause 4.1 into a._ﬁxé_d.ﬁ '
“charge &as & resulf only of the Company obtaining a moratorium or anything dene ‘with a view to.

obtaining a moratorium under s, 1A of and schedile A1 to the Insoivency Act.

45 Qualifying floating charge

L BADTOREDEE e
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. Parsgraph 1402)(a) of schedule B1'to the Insolvency Act applies o the floating charge xzr_éa&ea: _
- by clause 4.9 which is a "qualifying floating charge" for the ‘purpese of paragraph 14(1) of -
. schedule B o the: Insolvency Act. e : _ . ' '
B INVESTMENTS o
8.1 . Deposit of certificates R _ | _
' 'The.'i‘;p'_rﬁgahy shall, ¥ so re'eﬁ'uire'd-ﬁjy]écdék Ganm, {ﬂépﬂsit w?t'h Godex Dém-i_hé certificates or

-othier documents of title to sach livestment cwned by the Company-or such dafe;
: 52 ' :?ay_me:_‘rt of mofiey gug . '

The Company shall promplly pay all motey which méy’ from fime 1o time be due in respact of
_ any'iﬁvesﬁm'en?fafmihgz_par't-of’the-C_hargedpmpef‘ty‘ _ : :

B3 Dwidands anid voting rights before Event of Default

h Lintil the accurrence of an Event of Default:

S B3A . the Ccsﬁpény-.éﬁa'iﬁ'be entitled to receive all Dividénds in fespect af';;aya'mstmen; g
- - forming ‘part of the Charged Property free from the security crested by ihis deed;
and o : . S

532 - the Company will ba entitled to exercise all voting rights attachied fo any Investment:
' ~ forming part of the Charged Property and if Codex Dam are registered as the.
. holders of any such Investment they will exercise all voting rights attached to it as

. directed by the Company. : o B

CEd Dividerids and votifig tights afier Event of Defauli o
. After the: oceurtence of an Event of Default; o _ o T
541 if any Investment forming part of the Charged Property is not then registered in the
: - name of Codex Dam or & nominee for Codex Dam; Codex Dam will be entitied fo
betame soreg istered or to procure registration in the name of & nominse;

B4Z - all Dividends will b payable to Codex Dam and may be applied by Codex Dam in

~ reduction of the-Secuted Liabilities whether or not any Investment farming pait of

the Charged Property is registered in the name of Codex Dam o any nomines for o .

- ‘Codex Dam or in'the hama of the Company orany nominae for the Comparny;

543 Codex Dam will be sntitled to exerdise or procire the exercise of alf vofing rights -

attached to. any Investment forming part of the Chiargad Property that is registerad -
in the name of Codex Dam or any nominee for Codex Dam for the purpose only of
Preserving. the value ‘of such Investment of realising the securily ower such - -
lovestment created by this desd: and . - : : :
- ba4 the Comparniy shall xercise or procure the sxercise of any vating rights aitached to
~any investment farming partof the Charged Properly that is registered in the name
- of the Company or any noiinee for-the Company as difected by Codex Dam for
the purpose mentiohed i clatisé 543, _ . :

55 Dematerialisation
. The Company must. promplly fake sl actionrequited for 'tha_._'remzate;ia'iisaﬁon of any
- Investments forming part of the Charged Property held in dematerialised form in-a clearance
- BySter, ' - . L _—
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L BADYERADES

- NEGATIVE UNDERTAKINGS

_ﬂeg&%évep!eég‘a-

The: Ciﬂmpaﬂyshfal}'_hmi create or_--pezf'mii fa Ii-_‘.-ubaist aiy 'Secu{i!.y: over any of the Charged

Property other than Permitted Security, -~
" Diisposals o

o Except with thie 'p:iﬁ?"'wréft‘e'h cangent of Codex _Dém,:{h_&_f:omparéy_.séhaﬂ' not sell, transfer, (sage
or otherwise dispose or purport or agree 1o dispose of: '

824 any of its assets which are exprassed o be miortgaged by way of lsgal of equitable

- morigage, assighed by way. of security of charged by way of fived security or -
cherga to Codex Darnunder dlause Suor _ . : :

822 any of lts other assets other than on arm's tength terms in the ordinary course of s _ |

trading.

UNDERTAKINGS RELATING TO THE CHARGED PROPERTY
- Repair ' . . _ -

Except with ths prior writien consent of Codex Darm, tie Company shall keep the Chargad
- Property that is of g repairable nature in guod and stbstantial repairand tondition, ) :

Notiflcation of acquiisitions and disposals

The Company shall promiptly notify Codex Darr of any proposal; canfract; conveyance. option,

transfer or other disposition involving the acquisition by the Compaity.of any interesl in‘any Real

Properly or, wilhout prejudice o clause 8, any sale, lease; transfer or ofher Glsposal by the

- Gompany of af inferest in any Raal Prapetty.

Powers of leasing

The depany"s 'siaiut’a'fy “and 'éﬂy:_ﬁ’ihe{'pGWEfS of eﬁferir&_g into Leasas and accepting o

agreeing to accapt sirrenders of Léases are excluded and shall not be exercisable by the

- Company in relation to the: Secured Real Property and the Company shall not without the prier
- written consent of Codex Dame. . ' L : :

734 . par with po_ﬁ'éésiaﬁ'ztﬁr: occupation of, confer any’ Eicehﬁe or right 1o éca‘:u'}py Hor -
confer any interest in any Secured Real Property; S

732 grast '_é_ny. pg;m’i"ﬂéi’@ﬂjia_' assign, underiet or part with .pnﬁsés&im a‘f';dticu;%:iaiio.h"ﬂff- '
‘any Secured Real Property;. _ T '

T33 sgres of permit any amendment 16 oF waiver of the- terms of any Leass (including

any Lease under whichi the Company is tenant); or

S T34 exercise any power o &éﬁérﬁniné.'any'iﬂeass«,. S
Rightofentry

. The Compariy stiall permit Codex Dam; its agents-and contractors 4t reascnable times and .
- upon reasonable notice (or at any tirme without notice afterthe ocourrenioe of an Event of Diefault. -
‘of in case of smergency) to. enfer into or upon ary Secured Réal Property without becoming |

".-.'iiabie'as_mdr%gagela it possession:

REX S tc-viewfﬁie“stateand.c.aﬁdétﬁcr'z;;cifc’a_-r'tu.va&ué”ii;. :
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742 ta comply with or ‘object o any c%‘ife_'ci'i?ﬁn--crr n%j-ﬂ'cé' or other matter served upon the -
Company; and o :

A4S tocany out at the ool of the C{}mpany any repairg or mainienznce oF to-take any
: - action which Codex Dam considers necessary or desirablein connection with any
- Becuted Real Prapeﬂy to pmcu&*e cmmplaanae wﬁh aﬁy ebhgatmm aof the Company ™~ -
in this deed. :

TEInsurances - _ _ o o
751 . The Company shall insure aid keep insured the Charged Property against

7549 . loss or damage by fire or terrorist acts, m‘:{ud;ﬁg'éﬁ'y' fhi-rd pariy_ o
_ . : habaitty amsmg from stich acts; ' '
% [ R other risks; pen s and conlingencies that woutd he msuracé agalnst
: . by reasongbly prident persons cafrying on the same’ class ot
husmess asihe Campany‘ and .

:_"?Eé.ﬂa Eny: other risk, - perils: and cﬂntsngencies as: Cﬁdiéx"[}am. may .
' -masanahyrecgmre . . . '

T L7EZ Al mames pavable under any instrance pahcy mamtamaci h:,r the Gcmpany n
i . accordance with. claiise 7.5.1 at any time {whether of ot the secutlty constituted
-~ By this deed hag hacome enfmceable} shall be- applied in riaking guod or. -
recouping expendiure iy respect of the loss or. damage for which those mohiss are
©received or, after the: secunty canstituted by this deed has becomienforceable snd
. if Codex: Dani so d;rects zn or tt:swartis d:scharge o reduction -of e Secured
- Liabilities, _ .

TS Wheré requited by Codex Dam, the Company shaﬁ depowt wﬁh Cadex Dam all
: ~insurance policies {or s:mples where Codex Dam Agress), :

78 Faiture to comply . o _
I the Campany ’far}s fo camply with any of its. ahhgatmns under thls deed. Csdex Dam may take .
" such steps as ‘they conmxﬁer appmpnate to ;:smcure cmmphance Wwith such cbiagatlans af the cast
of the Company., . I :
8. . ENFORCEMENT OF SECURITY
e  ‘Codex E}am 3 pawers _

Following the ocaurreme of -any Even% of Defauli mat is ccmimumg! this deaeﬁ shaii beat:;me:
: enfarceable and Codex Dam may immediately or af any time thareaﬂer
841 enforce all orany part-@ftﬁe.&‘»ecurﬁy créated by this deed in any manner it sees ft.

81 2: L HppOInt one’ or more persons as an Admi nistrator of the Company in actordance
with schedule 871 to the- insolvency Ant; :

843 exercise the puwer of sale and:ail _mherf ip'cWer%s cotiferred by s, 1’@'1: z}f'_'"%hé LPA as
. a, vaned or extehided by thig deed

L 844 sub;ect {68724 o Al ;aaragraph A3 cyf Schedw!e Ao ihe Inscivemy Act, appomt :
' ' ane-or moled- perstns aw 4 receiver and manager or admm:stratwe receiver of any
Charged Property;

BAS  exercise all the powers caaferméd_sh-a:Re’aeive:r by this deed, ‘the LPA and the
o - Insdlvency Act;. . E .
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8186 -'by“ﬁbﬁc'eto-"thfe Company @nd %heﬁ.Gaﬁ*:'paﬁy’szfr_'ighft‘c g::r:;séessién of-ail -_dsé* any. 'F_ée‘al
' ' Property forming parl of the Charged Property and enter into possession of all or

- such part of such Real Propeity. _
BA7  to'the extent that this deed canstitutes a "security financial coliateral arrangement’

- as defined i the Financial Coltateral ‘Regulations, -appropriateany Charged
Property which constitites  "financial “collateral® as defined- in the Financial
Collateral Regulations in or towards satisfaction of ‘the Secured Liabilities and
Codex Darm shal value. such Chiarged Propaty by reference to an independent
valuation or other procedure selected by Codex Darm acting rea sorvably.

. .82 - Povers under the LPA

821 - 81030t the LPA will not apply to this dedd.

822 . The power of sale and all other powers coriferred by s.101 of the LPA a6 varied or -
“extended by this deed will arise tpon execition of this-dead by'iheﬁampény_. o

83 . Administrators

¥ Codéx Dam fép;iﬂéh%_ atwo or }h_{':_ere persons as Admén'i;étrater'af tha C'érﬂpany, the appointment -

- may specify whether those persons are to act jointly or concurrently. o

B4 - Receivers

84t . Codex Dam m'ay.__appoéh% any Receiver Upof siich ferms _as_:tﬁ: 'rem-u'mairaﬁﬁn}ahd _
. otherwise as Codex Dan thinks fit and the maximum rate specified in 5. 1080) of
the-LPA sHall not apply. L : . '

B3 Ay Récéﬁ_ﬁéf will be the agent of the Gompany for all PUrposss and the Company
- will be respensible for such Receiver's acts and defaults-and for hig remuneration,
- tosts, fees, taxes and expenses to the exclusion of liability on the part of Codex o
am. ' : o : B : -

843 Where two or more 'pers'ﬂnsafr’efapp:e'ﬁfm:éﬁ as Recelver any act authorised to be
dane by the Receiver may bé done by ali-of them’ acting jointly or by any one or
more of them acting severally. . : :

- -_Cedéx:ﬂatﬁ_' may at a&ny_"ﬁma'h'y-jw':"_iﬁhg. remove :aﬁy}Réceive?'."(fsubégct o the
- obtaining of any required Grder of the - courd i the case of an admnigtiative

- recelvery whather of nal Codex Daim appoints any other person as Redeiver iy his
Coplace. : . : ' : : .

9. POWERS OF RECEIVER AND CODEX DAM
G Statutory powers B

.~ A Raceiver shall have and be eniitled to exercise il the powers conferred on & récelver by the.
- LPA and, whether or not such a Raceiver is an. administrative receiver, all the powers conferred
updh. an administrative receiver by schedule- 1 to the insolvency Act which- powais arg
cincarporated in this deed, S '

- '.Add’i&iaﬂai powers

o By way of addition o and Wéthéﬁt_ﬁmitiﬁ g any other powers referted to in this clause a Receiver
shall have power (both before and after the commeticement of any liquidation of the Company)
to do every a‘ct’.'and_fthiﬂ_gsﬁﬁd-exercise_ﬁ#ew power: . o : .

821 which the Company woilld have been enfitied to do or exertise if fio Receiver Rad
: - been appointed or which the Receiver would have been sntitled to doror exercise if
the:Recelver were the absolite legal and beneficial owner of the Charged Praperly;
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foss arising from any reslisation “of any Chargsd: Pro

822 which'such Receiver in his absolute discretion considers necessary or desirable for

- mainfaliting orenhanicing the value of any Charged Property or for or inconnection
Wwith the enforcemeant of the Securily creatéd by this desd oF the realisation of any -

: jﬂharg_ed_ Property,

~and may use the name of the Company in connection with any exercise of such powers.
- Prior éficumbrances

‘At any time after the security given by this deed has become enforceable. Codex Dam Ay -

redeem any prior Security against the Charged Property or pracure & fransfer of sich Sacurity

- o Codex Dam and may agree the accounts of the person entitled to that Security and any
aceuunts. so agreed will be binding on"the Gompany. Any -money paid by Codex Dam in

conriection with a redemption oF transfer of any prior Security will form. part of the Secured

o Lisbilitigs.
Possession

If.Codex Dam, any Receiver or any delegate of sither of fhei takes possession of any Charged

Property it may go out of possession at any fime.

- DELEGATION OF POWERS BY CODEX DAM OR RECEIVER

- Delegation '

Codex Dam or any Receiver may from i 1o time delegate by pows of attorfiey of in any
othier manner to ahy person any powers which are for the time being sxercisable by Codax Dam

. or & Receiver under this deed in rélation to-any Charged Property and- any such delegation may
- be mads. upon such terms as Ct}dexzmam ar sich Recelver may think fit. _

: i’.éahiﬁé_y for delégates

Nei’gher.éod‘éx.t}am_ rior any Recaiver will b in.any way liabie or r‘ésﬁp{msiijle;m' the:cmpany |

for-any loss or damage arising from any act or omission on the part of any such delegate unless

such loss or damage is caused by the fraud, ‘gross negligence: or wilful niscondiet of the

_-daﬁﬂga’_ﬂé_ﬂ-'_ o
EXCLUSION OF LIABILITY
. Nﬂ_é'biigatéén. 16 fecousr _ _ _
E Néi%h‘er Codex Dam nor an mem‘meﬁ is Qnﬁe’r 'a'nﬁ'_obi ig'éﬂbh' o take action to 'é:oélect aﬁy_ _Enuaey

+ . orenforce any rights comprised in the Charged Progerty whether or notit is in possession of the
_"resiavam._Charg;edP_{é‘peﬁy,. _ A e _ .

 Liability as morigagee i possession

if Codex Dam or any Receiver takes possession of any Charged Praperty, it will not be liable o
account to'the Company for anything except actal receipts or ba liabls to the Companyfor any .
; ) opeity or for any default or oriission for
wihich a recgiver or morgagee in possession would be liable - S '

-~ Losses on enforcement

- Codex Dam.or any Receiver will not be fable to the '-_C'jmﬁpany for any loss or 'd'am'ag'e' arising
CHem: S e ' L

_ 431 o éﬁy’saiéuﬁanyi Charg'éﬂ}?rdpéﬁy;..

“Chatged Property: or

1132 any act, default or omission of 'C_ﬂda'x-. [3am o ‘any Receiver in '_fé!atic:xn"td iy

0
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1133 any exsréise’ of non-exercise by CodexDam or _aréy Fé_ac@ﬁ;er,:éf”fiany power
' conferred upon itin relation & any Charged Properiy by or-pursuant io-this dead or
bythelPA, . T o N

uri?_ei&'s.sgshi §QSS or damage is’causéd’by iha fr:a'ésd_,'@imss' neg!igencehiwitfﬁlfmis‘mﬁdac’: ofthe
- Codex Dam or any Recever. ] L ' ' .

1z Ll REIMBURSEMENT AND INDEMNITY
-.-52.1 Refmbursemant RO
' The‘-.ﬁdmpany.sﬁal'i:pa’y_ib 'Cadé-i._ﬂam'm demand: . |
"1'2'.-1':&'_ o any maney;paidfby'ﬂm}'aﬂf}_afﬂ_nraﬁ‘y éécéivar_:

I % N I as a'result of Codex Dam or any Receiver taking -action: which
o Codex Dam of any Raceiver consider niecessary in connection with
any Charged Property or to brocure comipliznce with any obligation -
of the Company i this deed; or : :

12142 respact of any action &r thing sxpressed in this desd to be done
. at'the cost'of the Company; ' o

1342 | all costs; fees; taxes and expensis incurred by Codex Daim oF any’ ﬁ'sc_éiuer in
- -connechian: with its enforcement” andfor the preservaticn of Codex Dam' rights
- underthis deed. - : R . o _
422 ndernity | _ |
 Tre Company shall irdemify sach of Codex Dam and any Receivef against ail liabilities,
claims and axpenses whether arising out of confract orin tort. of.in-any offer way {incidding any
. Hability under any environmental law) which it or-they may at any time incur in cennaction with
this deed of for anything dane or emitted to be done in the exercise or purported exercise of its
ortheir powers pursuant to this dead unless such liabilities, claims and expensas arg caused by

its fraud, negligence or wilful misconduct.
13 APPLICATION'OF SUMS REALISED ~
"313;'_!' O Orderof abpt'i'tétioh . ' _ o _
.Subjgm"_'iﬂ' claims having priority 1o the Sé!é:ﬂri%y"c&éaftéd._t’i}i:_ihés :desd all. money _rec‘ové?edby N
- Codex Daimi of any Receiver as a resull of the enforcerfient of this deed o otherwise by reason.
of the Security created by this deed will be applied in the followirig ordar: .

13:1.1 in.payment of all costs, fees, taxes a"nd_-.eié'pe@eia“ineu_r_rég by Codex Dam o any
: Recelver in or pursuafit to.the exercise of the powers set out in this deed and all
“other oulguoings properly payabie by ary Recelver; ' T

_ 13'.“1_.-2' in'p_ayn*fent'af rémuneration {6 any Receiver:

1343 . in or {owards payment of the Secured Liabilities 19 the Noteholders pro rata fo the
- proportionof the: SeeUred Liabilites outstanding to-each Notehsider, .
1814 thebalance (f any) wil be applied as required by lav.
182 Contingentor fuwre abiiies B
It any money is received by Codex Dam or a Recelver.as A rasull of the. srforcemiert of this
~deed or otherwise by reason of the Security created by this deed at 3 time when the Secured
Liabilifles include. contingent of future liabiliies Codex Darn or any Receiver miay hold some or
Coalof s&ch'money'ﬁn & susperise accaunt, ' . o . '
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. PROTECTION OF PERSONS DEALING WITH CODEX DAM OR RECEIVER
Ne person dealing with Codax Dam or _a_py_ﬁeéceiveiﬁ"v\fiél.be concernied _ﬁ}"'enq_u'iré; -

A whether any event has happened ugon which any of the powers conterred by this.

daed may have arisen or be exercisable;

1442 otherwise zs 16 the propriety or regularity of any exéicise of the powers conferred

by this deed or of any act purporting or intended to be in exerciss of such powers,

L3 ibiether ény:Sém_réd Li'ébi§'iiies;r_eméin'owii"ag'; )

NOTICE OF SUBSEQUENT CHARGE. L

If Codex: Dam r‘éﬁaiﬁes_noﬁm of any 'SEé'uriﬁy_é'&’- other interest affecting an'y:Char?g-ied"Pé“opedyz '

1511 it may open & Aew account for-the. Compiainy in its books and may trahsfer any

culstanding balance owing by the Company to such new account;

1512 it does notopen a new accountihen; uriless it gives exprass written notice to the

contrary to the Comparty, all payments inade by the Company fo it will as-from the
time of recsipt of such notice ba trealed as having been credited {o-a new account.
of the Company and not as having been: appliedin reduction’ of the 'Securad o

- Lishilities.

'FURTHER ASSURANCE

When requiréd by Cadex Dam or any Ré'céi_s}exj the - Cotmpaiy Sha'll;_ét its own cost:

1811 execiite a charge by way of legal morigage, assignment by way of securify o fixed

charge over any assels of the Company snd such legal morigage, assignment or -

charge -shail . secure the: Secured Liabilities and contain a power of sale which
arises immvediately Lpon execution, provisions excluding: s: 92 of the LPA and the
restrictions contained i s. 103 of the LPA snd such other provisions inciudirig any

 similar to those it this deed as Codex Dain may ressonably requirs;

A | gxétite-any documents o do ary-dther fhing whiich Cotlex Dam or any Recelier

may require for perfecting or protecting any Seclrity creatéd by this deed or in
connection with the sxercise of any powers given lo Codex Dam or any. Redeiver

under this deed: and

18.4.3 " convey, tranisfer; assign or otherwiss deal with: any Charged Property in sush
. manner-as Codex Dam or any Receiver may require in connisction with--any.
anf'{:’mement:nf_any_$ec:urify created by this dead. - T

POWER OF ATTORNEY BY THE COMPANY

- The G’Q‘mpéﬁy.irfévacahfy'arid.by-wéy nf'sé{:mify aﬁﬁdinis Cadex_ﬁam,'any pérsm'gé;latted by

Codex Dam and any Receiver its attormey i each case . (With full power to appoint substitutes.

“and 't délegate) severally in its name antd oy its bahalf to execute any documerit or do-any act
.. or thing which: : L o - .

A7t .‘th'e:_'{:_t;m'pany is entiied to execute or do in_relation’ to the Charged Propaty.

including giving @ recaipt for-any money and exercising any fights of remedies

forming part of the Charged Proparty. or

ATAZ - the Company is obliged fo execute or do tnder {his deed,

12
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Distharge conditional

DISCHARGE OF SEGURITY

. Any discharge of the Gompany by Codex Dam in reliance on a payment or security received by
. Codex: Dam will cease to be ‘effective: if that payment or security is avoided, reduced or .
. nvelidated for any reason ‘and Codex Dam will b entitied to recover from the Company on e

dermand ihé:amcaun{Gf--ihe.iSemred_{,iagbfiéties discharged by Scoh payment or security. e

‘Retention of securily

. '_Fauawéng aﬁysaiscﬁarge of the Company made by Codex- Dam in reliance on & payment or -

security, Codex Dam.may refaii the security constituted: by this deed until the expiry of the _
maximum period within which such payment or security can be avioided, reduced or invalidated
for any reason. - If the person making such payment of giving such. security goes into liguidation .-
o administration of equivalent procesdings in-any foreign jurisdiction within that period, Codes . _

_Dam may rétain the security _m’h_siiiute'dby;ih’&gidézed:fcr’ as long as they think fit..

_ REDEMPTION

After the repayment or discharge in-full of the Secured Liabjities and provided that Cotex Dam

. are satisfied that Codex Dam are not under any obligation to provide financial sccommadation .
-+ to'the: Company, Codex Daniwil al the request and. cost'of the Company release the Chgrged .

- Property froim the Security created by this deed. e : '
20, WMISCELLANEOUS o |
~Possession |

- 'me'tcmpanry shall be entifled tb}posséssipn of any.ﬁaa_i 'iiimpefty_ forming part of the Charged -

Propeity until termination of suck right by Codex Darv under clause 8.f.

~Third Party Rights .

A petson who is not.a pany to ihis_-deéd-has."m right 'umﬁ_r.tﬁé Confracts {Rights of Third
Parties) _Aé’é 1999, -t_c}én'fqrce-or:to_'e;}jcy the Denafit of any term of this deed, _ o
Contiruing Securlty. c '

This dead is & continuing security aid axtends fo the balance fom time fo time of the Secured

- Liabiliies irrespective of any intermediate: paymant of monies dus to Codex Dam.

Other Secu rify :

~This deed Is'In dddition 1o and will nat in anyf wéyﬁeﬁreﬁﬂ&ic&d. or affected by the Holding or

releasae by Codex Darior any othier person of dny other Security at any-time held by Codex o

- Dam:

Consclidation.

- The resfrictions on the right of cinsolidating mortgage securifiss contained in s. 93 of the LEA
- will it apply-to this deed. : .
Notices :
- Codex Darm may. deliver a ndﬁéa, __démaghcﬁ-__ o other communication to the C:bm'pany"at its.
- registered office of al the contact details last kown to Codex Dami. Any niotics, demand or
- other communication givein by Codex Dam shall be desimed 10 have been received if sent by

email, the-time 6f transmission; if given by hand, at the time of actual delivery of if posted, oh
the second working day. following the day on which it was. despatched by prépaid first class

- post. .

A3
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A notice from the Company.will be effective onreceipt.

Gﬁunte;;;"aﬁs o .

This deed Ay be éxecited in any number of colnterparts, and his has. the same effect asif

Land Regisiry Consent

-By-_ekeéuting this deed te Company conseits to the: entry-of the following restriction against

any registered titles (and any unregisterad propeities subject to compulsory first registration)

 which-are at any time subject 1o this deed;

- "No disposition of ‘the registered estate by the proprietor ‘of the registered estate, or by the |
- .proprister of any registered: charge, not being a charge registerad. béfore the gntry of tha
restriction, is'to be registered without a written consent. sighed by the propristor for tha time

being of the charge [date] in favour of [Codex Da'm}'r.efe'srred_.td in'the charges register.”
GOVERNING LAW AND JURISDICTION . | |

This"-’Agr'eémehf_and a'risy":r:ﬁs'pme or claim _3ri’$iz"i§_ out of, ot in connsction with it, o its subject
matter or formation (including ronscontractiial displites or claime) shall be governed by, and

- construad in actordance with, the law of England and Walas. .

The partles to this Agreament irevacably agres that, subject as provided below. the courts of

-England and Wales shall have exclusive jurisdiction to settle any dispute or claim that arises out

. of, or i ‘conmection” with thig Agreemant or its subject matler or formation (including non< .
-contractual disputes or claims). . _ : . - :

U This deed has bBeen exscuted and dé!’i‘&ér}éd- as aj'd'ée:'cﬁ"'byz the Company and Codex Daton the date -

“shown at the béginning of this deed.

L saroases
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-ac;hng byatﬁrecmr L - | o __;:',H#eﬁmf.

i the presence of:

.thess signature: —

_. WQWESS ﬁam@ qﬁfm%&b@\, mﬁ_ﬁgﬁ WMC@M

- Address: Cl e pARa A, A LASA = LA AEA |

: Oacupaimm AR &'cﬁs Q

© EXECUTED by . '
CCODEX DAM: L|MITEE}

acdlingbyadiecor . Direstor

ifi the presance of

| Withess sigriature:
O Witness fame:
. Address:

 Oosupation;
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EXECUTED by

THE BIKE CLUB LIMITED
actifig by a divéctor

nthe bresence of

Withess signature;

Witness name:

Alidress:

EXECUTED by
CODEX DAM LIMITED
goting by a direttor

i the presence of

-Witnasssi ﬂaiure;_ .

Wtﬂess ﬂam

Adcfr@ss

0. Bougpren.

Director

E}rrectm
GYENE CUFF
FOR AND BEHALF OF
PRAXIS DIRECTORS ONE UM{TEQ@[&M& DUEL ) PEL
FOR AND BEHALE OF

PRAXIS DIRECTORS TWO LIMITED

SEHRNA Hduse (e Waﬁh@t VGuemsey

Oocupation:

Superyisoe
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