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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11423797

Charge code: 1142 3797 0002

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 28th May 2021 and created by EVERGREEN GROUP
(MARKET RASEN) LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 1st June 2021 .

Given at Companies House, Cardiff on 2nd June 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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This deed is dated 2021
Parties
{1} EVERGREEN GROUP (MARKET RASEN) LIMITED (Company Number 11423797)

whose registered office is at The Workshop Friesthompe Road, Buslingthome, Lincoln,
England, LN3 S5AQ (Borrower)

(2}  SOCIAL MONEY LIMITED t/a SoMo incorporated and registersd in England and Wales
with company number 08054286 whose registered office is at 2™ Fioor, St Johng House,
Barrington Road, Altrincham, Cheshire, United Kingdom, WA14 1JY (Lendar)

BACKGROUND

(A The Lender has agreed, pursuant to the Facility Agreement, to provide the Borrower with

(8)

loan facilities on g secured basls,

Under this deed, he Borrower provides securily to the Lender for the loan facilities made
avaliable under the Facllity Agreement.

Agresd lerms

1.1

Definitions and interpretetion
Dafinitions

Terms defined in the Facllity Agreement shall, unless otherwise defined in this deed, have
the same meaning in this deed. In addition, the following defintions apply in this deed:

Administrator. an administrator appointed to manage the affairs, business and property
of the Borrower pursuant to clause 13.8.

Book Debts: all present and future book and other debts, and monstary claims due or
owing to the Borrower, and the benefit of all security, guarantees and other rights of any
nature enjoved or held by the Borrower in relation to any of them.

Business Day: a day other than a Saturday, Sunday or public heliday in England when
banks in London are open for business.

Charged Properly: any freehold, lsasehold or commonhold property the subject of the
security constituted by this deed and references 1o "Charged Property® shall include
references to the whole or any part or part of if.

Delegate: any parson appointed by the Lender or any Receiver pursuant to clause 18 and
any person appointed as attorney of the Lender or any Receiver or Delegaie.




Besignated Account: any account of the Borower nominated by the Lender as a
designated account for the purposes of this deed,

Environmeni: the natural and man-made environment inciuding all or any of the foliowing
media, namely alr, water and land {Including air within buildings and other natural or man-
made structures above or below the ground) and any living organisms {including man) or
syslems supported by those media.

Environmental Law: all applicable laws, statutes, regulations, secondary legisiation, bye-
laws, common law, directives, treaties and other measures, judgments and declsions of
any court or tibunal, codes of practice and guidance notes in so far as they relate 1o or
apply o the Environment,

Environmental Llcence: any authorisation, pemmit or licence necessary under
Environmental Law in respect of any of the Secured Assets.

Equipment: ali present and future squipment, plant, machinery, tools, vehicles, fumiture,
fittings, installations and apparatus and other tangible moveable property cwned by the
Borrower or in which it has an interest, including any part of it and all spare parts,
replacements, modifications and additions.

Eveni of Defaull: has the meaning given to that expression in the Facility Agreament,

Facllity Agreement: the facility agreement daled on around the dated of this debenture
between the Borrower and the Lender for the provision of the lnan facliities sacured by
his deed.

Financlal Collateral: has the meaning given to that expression in the Financial Collateral
Regulations,

Financlal Coliateral Regulations: the Financial Collateral Arrangements {No 2}
Hegulations 2003 (57 2003/8226).

insurance Policy: each contract and policy of insurance effected or maintained by the
Borrower from time to time in respect of its assels or business (including, without fimitation,
any contract or poficy of insurance relating to the Charged Properties or the Equipment).

inteliectual Property: the Borrower's present and fulure patents, utility models, rights to
inventions, copyright and neighbouring and related rights, trade marks, business names
and domain names, rights in get-up and trade dress, goodwill and the right 1o sue for
passing off or unfair competition, rights in desligns, rights in computer software, database
rights, rights to use, and protect the confldentiality of, confidential Information (including
know-how and trade secrets) and all other intellectual propery rights, in sach case
wnether registersd or unregistered and including all applications and rights to apply for
and be granted, renewals or extensions of, and rights to clalm priority from, such tights
and all similar or equivaient righis or forms of protection which subsist or will subsist now
or in the future in any part of the world,




1.2

investments: all cortificated shares, stock, debentures, bonds or other securities or
investimenis (whether or not marketable) from time to time legally or beneficially owned by
ar on behalf of the Borrowaer

LPA 1925 the Law of Property Act 1925.

Receiver: a recelver, receiver and manager or administrative recelver appointed by the
Lender under clause 16,

Helevant Agresment: each agresment specified in Schedule 2.

Secured Assets: all the assets, properly and undertaking of the Borrower which are, or
are expressed 1o be, subject 0 the Security created by, or pursuant fo, this deed (and
references 1o the Secured Assets shall include references to any part of them),

Securad Liabllities: all present and future obligations and fisbilities of the Borrower to the
Lender, whether actual or contingent and whether owed jointly or severally, as principal
or surety or in any other capacity, under or in connection with fhe Facility Agreement or
this deed (including, without limltation, those arising under clause 30), together with all
interest (including, without limitation, default interest) accruing iIn respect of those
obligations or liabilities.

Sscurlty Financial Collateral Arrangement: has the meaning given to that expression
in the Financial Collateral Regulations.

Security: any monigage, charge (whether fixed or floating, legal or equitable), pledge, fien,
assignment by way of security or other security interest securing any obligation of any
patson, or any other agreement or arrangement having a similar effect,

Security Perlod: the period starting on the date of this deed and ending on the date on
which the Lender is satisfied that all the Secured Liabilities have been unconditionally and
irevocably paid and discharged in full and no turher Secured Liabilities are capabie of
being outstanding,

VAT: value added tax or any eguivalent tax chargeable in the UK or slsewhere,

interpratalion

in this desd:

{(8) clause, Schedule and paragraph headings shall not affect the interpretation of
this deed;

(b} arsference o a person shall include a reference to an individual, firm, company,
corporation, partnership, unincorporated body of persons, government, stale or
agency of a state or any asscciation, trust, joint venture or consortium (whether
or not having separate legal personality);

(¢) uniess the contexi otherwise requires, words In the singular shall include the
plural and In the plural shall include the singular:




{d)

U

{m)

{r}

uniess the context otherwise requires, a referance to one gander shall include a
referancs to the other genders;

a reference to a party shall include that party's successors, permitted assigns and
permitted transferees and this deed shall be binding on, and enure 1o the banefit
of, the pariies to this deed and thelr respective personal representatives,
successors, pemmitied assigns and permitted transferees:

& referance 0 a statule or stalutory provision s a reference to it as amended,
extended or re-enacted from ims 1o tine;

a relerence 1o a statute or statutory provision shall Include all subordinate
legislation made from time to time under that statute or statutory provision:

a reference 1o wrlting or written includes fax but not emall;

an obligation on a party not to do something includes an obligation not to allow
that thing to be done;

a reference 1o this deed (or any provision of ) or 1o any other agreement or
document referred to In this deed s a reference to this deed, that provision or
such other agreement or document as amended (in sach case, other than in
breach of the provisions of this deed) from time to time;

uniess the context otherwise requires, a reference % a clause or Schedule Is 1o
a clause of, or Schedule to, this deed and a reference to a paragraph is to a
paragraph of the relevant Schedule;

any words following the terms Including, include, i sarticular, for example or
any similar expression shall be constiued as illustrative and shall not fimit the
sense of the words, description, definition, phrase or term preceding those terms;

a reference 1o an amendment includes a novation, re-enaciment, supplement or
variation (and amend and amended shall be construed accordingly);

a reference 1o assels includes present and fulure properties, undertakings,
revenues, rights and benefits of svery description;

a reference o an authorisation Includes an approval, authorisation, consent,
exemption, filing, licence, notarlsation, registration and resclution;

a reference to continulng in relation to an Event of Default means an Event of
Default that has not been remedied:

a reference to determines or defermined means, unless the contrary is
indicated, & determination made at the absolute discretion of the person making
i; and

a reference to a regulation includes any regulation, rule, official directive, request
or guideline (whether or not having the force of law) of any governmental, inter-




1.3

1.4

1.5

1.6

1.7

governmental or supranational body, agency, depariment or regulatory, self-
reguiatory or other authority or organisation.

Clawhark

if the Lender considers that an amount paid by the Borower in respect of the Secured
Lizbillties is capable of being avoided or otherwise set aside on the liquidation or
administration of the Borrower or otherwiss, then that amount shall not be considered io
have been irrevocably paid for the purposes of this deed.

Nature of security over real property

A reference in this deed to a charge or martgage of or over any Charged Properly includes:

{a)

o)

{©)

{d)

all buildings and fixtures and fittings (including trade and terant's fixtures and
fittings} and fixed plant and machinery that are situated on or form part of that
Charged Property at any time;

the procesds of the sale of any part of that Charged Property and any other
monies paid or payable in respect of or in connection with that Charged Property;

the benefit of any covenanis for titls given, or entered into, by any predecessorin
title of the Borrower in respect of that Charged Property, and any monies paid or
payable in respect of those covenants; and

all rights under any licence, agreement for sale or agreement for lease in respect
of that Charged Property,

Mature of securily over Invesiments

A relerence in this dead to any share, stock, debenture or other security or investment
includes:

(&)

(b}

any dividend, interest or other distribution paid or payable in respect of that share,
stock, debenture or other security or investment;

any right, money, shares or properly accruing, offered or issued at any time In
relation to that share, stock, debenture or other security or investment by way of
redemption, substitution, exchange, conversion, bonus, preference or otherwise,
under option rights or otherwise.

Law of Properiy (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1988,
the terms of the Facllity Agreement and of any slde letters betwean any parties in relation
io the Facility Agreement are incomporated into this deed.

Peroetulty period




3.2

if the rule agalnst perpetulties applies o any trust created by this deed, the parpetuity
period shall be 126 years (as specified by section 8(1) of the Perpetulties and
Accumulations Act 2009).

Sehedulps

The Schedules form part of this deed and shall have effect as If set out In full in the body
of this deed. Any reference to this deed includes the Schedules.

Govenant to pay

The Borrower shall, on demand, pay to the Lender and discharge the Secured Liabilities
when they become dus,

Grant of securlly
Legal mortgage

As a conlinuing security for the payment and discharge of the Secured Liabilties, the
Borrower with ful title guarantee charges to the Lender, by way of a first legal morgage,
all estates or interests in any freehold, leasehold or commonhold property now owned by
it, including the real property (if any) specified in Schedule 1,

Fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee charges 1o the Lender by way of a first fixed charge:

(a) all present and future estales or interests of the Borrower in, or over, any freehold,
leasehold or commonhold properly (other than any such property effectively
morgaged under clause 3.1});

{b) the bensfit of all other contracts, guarantees, appointments and warranties
refating to each Charged Property and other documents to which the Rorrower is
a party or which are in its favour or of which it has the bensfit relating to any
letting, development, sale, purchase, use or the operation of any Charged
Property or otherwise relating to any Charged Property (including, in each case,
but without limitation, the right to demand and receive all monies whalever
payable to or for its benefit under or arising from any of them, all remedies
provided for in any of them or avallable at law or in equity in relation to any of
them, the right to compel performance of any of them and all other rights, interests
and benefits whatever aceruing to or for its benelit arising from any of tham);

{c} alllicences, consents and authorisations {statutory or stherwise) held or required
in connection with its business or the use of any Secured Asset, and all rights in
connaction with them;

(d} all its present and fulure goodwill;

B




3.3

3.4

3.5

3.8

{ey allits uncalled capital;

(i  all the Equipment;

{@) all the Intellectual Property;
{h} &l the Book Debis;

i all the hvesiments;

)  all monies from tims to time standing to the credit of its accounts with any bank,
financial instiution or other person (including each Designated Account), tagether
with all other rights and benefils aconuing to or arising in connection with each
account (including, but not limited to, entitfements to interest);

{(k} all ils vights in respect of each Insurance Policy, including afl claims, the proceeds
of ail claims and all returns of premiums in connection with each Insurance Policy,
i the extent not effectively assigned under clause 3.3; and

()  ali s rights in respect of each Relevant Agresment and all other agresments,
instruments and rights relating to the Secured Assels, 10 the exient not sffectively
assigned under clause 3.3

Assignment
As a continuing security Tor the payment and discharge of the Secured Liabilities, the

Borrower with full ttle guarantee assigns 1o the Lender absolutely, subjectio a proviso for
reassignment on irrevocable discharge in full of the Secured Liabilities:

(2) all its rights in each Insurance Policy, including all claims, the proceads of all
claims and all retums of premiums in connsction with each Insurance Policy; and

{b) the beneflt of each Relevant Agreement and the benefit of all other agresments,
instruments and rights relating to the Secured Assels.,

Floating charge
As a continuing security for the payment and discharge of the Secured Lisbililes, the
Borrower with full title guaraniee charges 1o the Lender, by way of first fioating charge, all

lts undertaking, property, assets and rights not otherwise effectively mortgaged, charged
or asgigned under clause 3.1 to clause 3.3 Inclusive.

Glualitying foating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge
creatad by clause 3.4,

Automatic crystaliisation of floating charge

9




3.7

3.8

4.1

The floating charge created by clause 3.4 shall avtomatically and immediately (without
notica] convert into & fixed charge over the assets subject to that fioating charge if:

(a) the Bomower:

) creates, or attempts to create, without the prior writlen consent of the
Lender, Securlty or a trust In favour of another person over all or any part
of the Secursd Assets (except as expressly permitited by the terms of this
desd or the Facility Agreement); or

(i)  disposes, or attempte to dispose of, all or any part of the Securad Assels
{other than Secured Assels that are only subject to the floating charge
while it remains unorystallised):

{B}  any person levies (or attempts o levy) any distress, atfachment, execution or
other process against all or any part of the Secured Assels; or

{¢) & resolution is passed or an order is made for the winding-up, digsolution,
administration or re-organisation of the Borrower,

Crystpilisation of floating charge by notice

The Lender may, in ils sole discretion, at any time and by wiitten notice to the Bomower,
convert the floating charge created under this deed into a fixed charge as regards any part
of the Securad Assels spacified by the Lender in that notice,

Assels acquired after any Hoating charge has crystallised

Any assel acquired by the Borrower after any crystaliisation of the floating charge created
under this deed that, but for that crystaliisation, would be subject 10 a fioating charge under
this deed, shall (unless the Lender confirms othorwise o the Borrower In writing) be
charged to the Lender by way of first fixed charge.

Liability of the Borrower
Liability not discharged
The Borrower's liability under this deed in respect of any of the Secured Ligbilities shall

not be discharged, prejudiced or affected by:

{a} any security, guarantee, indemnity, remedy or other right held by, or avallable to,
the Lender that is, or becomes, wholly or partially illegal, void or unenforceable
Gn any ground;

{b} the Lender renswing, determining, varying or increasing any facility or other
transaction in any manner or concurring in, accepling or varying any compromise,
arrangement or settlerment, or omitting to claim or enforee payment from any other
person; or
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{¢) any other act or omission that, but for this clause 4.1, might have discharged, or
otherwise prejudiced or affected, the liability of the Rorrower,

4.2  Immediate recourse
The Borrower walves any right it may have to require the Lendsr to enforce any sacurity

or other tight, or claim any payment from, or otherwise proceed against, any other parson
before enforcing this deed against the Borrower,

8. Representations and warrantles
5.1 Times for making representations and warrantles

The Borrower makes the representations and warranties set out In this clause 5 o the
Lender on the date of this deed and are deemed to be repeated on sach day of the
Security Period with reference 1o the facts and clrcumstances sxisting at the time of
repatition,

8.2  Ownership of Sscured Assets
The Borrower Is the sole legal and beneficlal owner of, and has good, valid and marketable
fitle f0, the Secured Assels,

5.2  No Security
The Secured Assets are free from any Security other than the Security created by this
deed.

54 Mo adverse claims
The Borower has not recelved, or acknowledged notice of, any adverse claim by any
person in respect of the Secured Assels or any interest in them,

5.5  Npadverse covenanls

There are no covenants, agreemenis, reservations, conditions, intevasts, rights or other
matters whatsoever that materially and adversely affect the Secured Assets,

5.8 Mo bresch of lawe

There is no breach of any law or regulation that materially and adversely affects the
Socured Assetls,

57  HNo interference in enjoyment

No facility necessary for the enjoyment and use of the Secured Assets Is subject 1o terms
entitling any person o terminate or curlall its use.

11




8.8

5.9

5.10

812

§.13

Mo overriding interests

Nothing has arisen, has been created or is subsisting, that would be an overriding interest
in any Charged Property.

Avoidance of securily

No Security expressed to be created under this deed is liable fo be avoided, or otherwise
set asids, on the liquidation or administration of the Borower or otherwise.

No prohibitions or breaches

There Is no prohibition on assignment in any Insurance Policy or Relevant Agreemant and
the entry into this deed by the Borrower does not, and will not, constitute a breach of any

Insurance Policy, Relevant Agreement or any ofher policy, agresment, document,
instrument or cbligation binding on the Borrower or its assets.

Environmental complisncs
The Borrower has, at all times, complied in ail materlal respects with all applicable
Environmental Law and Environmental Licences,

Enforceable security

This dead constituies and will constitute the legal, valld, binding and enforceable
obligations of the Borrower, and s, and will continus to be, effective security over all and
every part of the Secured Assels in accordance with is terms.

investments

{a) The Investments are fully paid and are not subject 1o any option to purchase or
similar rights,

{b} No constitutional document of an ssuer of an Investment, nor any other
agresment:

(i restricts or inhibits any transfer of the Investmenis on creation or
enforcement of the security constituted by this deed: or

(i}  contains any rights of pre-emption in relation to the investments.

{t} The Borrower has complied with all notices relating to all or any of the
Invesimenis recelved by it pursuant to sections 790D and 790E of the Companies
Act 2008,

{d} MNowarning notice has been issued under paragraph 1(2) of Schedule 18 of the
Companies Act 2008, and no restrictions notice has been issued under paragraph
1(3} of Schedule 18 of the Companies Act 2008, in respect of all or any of the
Investmanis.

12




6. General covenanis
8.1 Negalive pledge and disposal restrictions

The Borrower shall not at any time, except with the prior written consent of the Lender:

{8) create, purport to create or permit to subsist any Security on, or in relation to, any
Secured Asset uther than any Sscurity created by this desd or any Pemitied
Security;

(b} sell, assign, transfer, part with possession of, or otherwise dispose of in any
manner (or purport to do so), all or any part of, or any interest in, the Secured
Assets (except, In the ordinary course of business, Secured Assets that are only
subject 1o an uncrystallised floating charge); or

{c} create or grant {or purport fo creale or grant) any inferest in the Secured Assets
in favour of a third party.

6.2 Preservation of Securad Assels

The Borrower shall not do, or permit to bs done, any act or thing that would or might
depraciate, jeopardise or otherwise prajudice the security held by the Lender, or materially
diminish the value of any of the Secured Assels or the effectiveness of the security created
by this deed.

8.3 Compliance with laws and regulations

(a) The Borrower shall not, without the Lender's prior written consent, use or permnit
the Becured Assets to be used in any way contrary to law,

{b}  The Borrower shali:

{  comply with the requirements of any law or regulation relating to or
affecting the Secured Assels or the use of It or any part of them;

(i)  obtain, and promptly renew from time to fime, and comply with the terms
of all authorisations that are required in connection with the Secured
Assels or their use or that are necessary 1o preserve, mainiain or renew
any Seoured Asset; and

(i)  prompily effect any maintenance, modifications, alterations or repairs that
are reguired by any law or regulation 1o be effected on or In connection
with the Secured Assets.

8.4  Enforcement of rights

The Borrower shall use e best endesvours o

{a) procure the prompt observance and performance by each counterparty to any
agreement or arrangament with the Borrower forming part of the Secured Assets
{including each counterparty In respect of a Relevant Agreement and each
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6.5

6.6

8.7

insurer in respect of an Insurance Polley) of the covenants and other obligations
imposed on that counderparty; and

(b enforce any rights and institute, continue or defend any proceedings relating to
any of the Secured Assels as the Lender may require from time 1o time.

Notice of misrepresentation and broaches

The Borrowar shall, promplly on becoming aware of any of the same, notify the Lender In
wiriting of:
{a) any representation or warranty set out in this deed that is incorrect or misleading
in any rmaterial respect when made or deemed to be repeated; and

{b) any breach of any covenant sat out In this deed.
Title documents

The Borrower shall, on the execution of this deed (or, i later, the date of acquisition of the
relevant Sacured Asset) OR as so required by the Lender, deposit with the Lender and
the Lender shall, for the duration of this deed be entitled 1o hold:

{a) all deeds and documents of title relating to the Secured Assets that are in the
possession or conlrol of the Borrower (and if they are not within the possession
or control of the Borrower, the Borrower undertakes to obtain possession of all
those deeds and documents of title);

(b} all Inswrance Policies and any other insurance policies relating to any of the
Secured Assets that the Borrower is entitled to possess:

{c) all deeds and documents of titte {if any) relating to the Book Debis as the Lender
may speclly rom tims 1o lime; and

(d) acopy of each Relevant Agreement, certified 1o be a true copy by either a director
of the Borrower or by the Borrower's solicitors.

Msuranos

(&} The Borrower shall Insure and keep insured {or where, in the case of any
leasehold property, insurance is the responsibility of the landlord under the terms
of the lease, either procure that the landiord insures and keeps insured or, if and
to the extent that the landlord does not do so, itself insure and keep insured) the
Seoured Assets against:

()  loss or damage by fire or terrorist acts, including any third party Tability
arising from such acis;
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(i) other risks, perils and contingencies that would be insured against by
reasonably prudent parsans carrying on the same class of business as
the Borrowsr; and

(i) any other sk, perils and contingencles as the Lender may reasonably
require,

(b} Any such insurance must:

M  bewith an insurance company or underwriters, and on such tarms, as are
reasonably acceptable o the Lender,

(i) includs property owners' public liability and third party liabillty insurance:

(i be for notless than the replacemant value of the relevant Secursed Assals
{meaning in the case of any premises on any Chargad Property, the total
cost of enfirely rebullding, reinstating or replacing the premises in the
event of their being destroyed, together with architects’, survevors',
engineers' and other professional fees and charges for shaoring or
propping up, demolition, site dlearance and reinstatement with adequate
allowance for inflation} and, in the case of any Charged Property, loss of
rents payable by the tenants or other occupiers of any Charged Property
for a period of at lsast three vears, including provision for increasss in rent
during the period of Insurance.

() The Borrower shall, if requested by the Lender, produce to the Lender each
policy, certificate or cover note relating to any insurance as is required by clause
6.7(a) (or where, in the case of any leasehold property, that insurance is efiecied
by the landiord, such evidence of insurance as the Borrower is entitiad to obtain
from the landlord under the terms of the relevant iease).

(d) The Borrower shall, if requested by the Lender, procure that a note of the Lender's
Interest is endorsed on or the Lender is named as composite insured in respect
of its own separate insurable interest under each insurance policy (other than
public liability and third party liability insurances) effected or maintained by it or
any person on its behalf in accordance with clause 6.7(a) but without the Lender
having any liability for any premium in relation to those Insurance policles unless
it has expressly and specifically requested to be made liable in respect of any
increase in premium or unpaid premium in respect of any Insurance Policy.

6.8  Insurance premiums

The Borrower shall:

{a) promptly pay alf premiums in respect of each insurancs policy as is requirad by
clause 6.7(a} and do all other things necessary to keep that policy in full force and
effect; and
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{b)

(if the Lender so requires) give fo the Lender copies of the receipis for all
premiums and other payments necessary for effecting and keeping up each
insurance policy as is required by clause 6.7(a) {or where, in the case of leasehold
property, insurance is effected by the landiord, such evidence of the payment of
pramiums as the Borrower is entitled to obtain from the landlord under the terms
of the relevant leass).

8.9 Mo Invalldation of insurance

The Borrower shall not do or omit to do, or permilt to be done or omitted, any act or thing
that may invalidate or otherwise prejudice any insurance policy as is required by clause

8.7{a).

6.10 Proceeds from insurance policies

Al monies payable under any insurance policy maintained by the Borrower in accordance
with clause 8.7(a) at any time {whether or not the security constifuted by this deed has
become enforceable) shall:

{a)
{b)

{c)

be paid mmediately to the Lender OR into a Designated Acoount;

if they are not paid directly to the Lender by the insurers OR info a Designated
Account, be held, pending such payment, by the Borrower as trustee of the same
for the benefit of the Lender; and

at the option of the Lander, be applied in making good or recouping sxpenditure
in respact of the loss or damags for which those monies are recelved or in, or
towards, discharge or reduction of the Secured Liabilities.

€.11 Notices to be glven by the Borrower

The Borrower shall on the execution of this deed and as so requested by the Lander from
fime o time:

{@)

(o)

{c}

give notice o each counterparly to a Melevant Agresment in the form set out in
Part Schedule 3Part 1 of Schedule 3, and procure that each counterparty
provides o the Lender within five Business Days an acknowledgement of the
notice in the form sel out in Part 2 of Schedule 3.

give notice to each insurer under an insurance Policy in the form set out in Part
Schedule 4Part 1 of Schedule 4, and procure that each insurer provides 1o the
Lender within five Business Days an acknowledgement of the notice In the form
set out in Part 2 of Bcheduls 4.

give notice to each bank, financial institution or other person {other than the
Lender) with whom the Borrower holds an account {including each Deslgnated
Account) in the form set outin Part 1 of Schedule 5, and procurs that each such
bank, financial institution or olher person provides to the Lender within five
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Business Days an acknowledgement of the notice in the form of Part Schedule
SPart 2 of Schadule 5.

812 Information

The Borrower shall:

{a) give the Lender such information concerning the location, condition, use and
operation of the Secured Assets as the Lender may require;

(b} permit any persons designated by the Lender and any Receiver to enter on its
premises and inspect and examine any Secured Asset, and the records relating
to that Secured Asset, at all reasonable times and on reasonable prior notice: and

(¢} prompily notity the Lender In writing of any action, claim, notice or demand made
by or against it in connection with all or any part of a Secured Asset or of any fact,
matter or circumstance which may, with the passage of ime, give rise to such an
action, claim, notice or demand, together with, In sach case, the Borrower's
proposals for setiling, liguidating, compounding or contesting any such action,
claim, notice or demand and shall, subject to the Lenders prior approval,
implement those proposals at its own expense.

G.13 Payment of outgoings
The Borrower shall promptly pay all taxes, fees, licence duties, registration charges,

insurance premiums and other oulgoings in respect of the Secured Assets and, on
demand, produce evidence of payment o the Lender.

7. Property covenants
7.1 Repair and maintenance

The Borrower shall keep all premises and fixtures and fittings on each Charged Property:

(@ In good and substantial repair and condition and shali keep all premises
adequately and properly painted and decorated and replace any fidiures and
fittings which have become wom out or otherwise unfit for use with oithers of &
fike nature and equal value

7.2 Mo alterstions

The Borrower shall not, without the prior written consent of the Lender:

{(a) pull down or remove the whole, or any par of, any building forming part of any
Charged Property or permit the same 1o ocour:

{b} make or permit to be made any matsrial alterations to any Charged Property, or
sever of remove or permit to be severed ar removed, any of its fixiures or fittings
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{except lo make any necessary repalrs or renew or replace the same in
accordance with clause 7.1); or

{c) remove or make any material alierations to any of the Equipment belonging o, or
in use by, the Borrower on any Charged Property (except to effect necessary
repairs or replace them with new or improved models or substitutes),

7.2 Conduct of business on Charged Properties

The Borrower shall carry on ifs trade and business on those parts (if any) of the Charged
Properties as are used for the purposes of irade or business in accordance with the
standards of good management from time to time current in that trade or business.

7.4 Notices or claims relating to the property
{2} The Borrower shall:

() give full particulars to the Lender of any notice, order, direction,
designation, resolution, application, requirement or proposal given or
made by any public or local body or authorlty (a Notlce) that specifically
apphias o any Charged Property, or to the locality in which it is situated,
within seven daye after becoming awars of the relevant Notics; and

(i) {if the Lender so requires) immediately, and al the cost of the Bomower,
take all reasonable and necessary steps to comply with any Notice, and
make, of join with the Lender in making, any objections or representations
in rezpect of that Notice that the Lendar thinks it

{b) The Borrower shall give full pariiculars to the Lander of any claim, notice or other
communication served on it in respect of any modification, suspension or
revocation of any Environmental Licence or any alleged breach of any
Environmental Law, in each case relating 1o any Charged Property.

7.5 Compliance with and enforcement of covenanis

The Borvower shall:

{a} observe and perform all covenants, stipulations and conditions 1o which each
Charged Property, or the use of it, is or may be subject, and (if the Lender so
requirgs} produce to the Lender evidence sufficient to satisfy the Lender that
those covenants, stipulations and conditions have been observed and performed;
and

(b) diligently enforce all covenants, stipulations and conditions benefiting each
Charged Property and shall not {and shall not agree to) waive, release or vary
any of the same.

78  Payment of rent and outgoings

The Borrowar ghall:
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{a}

{b)

where a Charged Property, or part of &, Is held under a lease, duly and punciually
pay all rents due from time to time; and

pay (or procure payment of the same) when due all charges, rales, taxes, duties,
assessmenis and other oulgoings relating to or imposed on each Charged
Property or on its occupier.

7.7 Leases and licences affecting the Charged Properties

The Borrower shall not, without the prior written consent of the Lender (which consent, in
the case of clause 7.7{d}, is not to be unreasonably withheld or delaved in circumstances
in which the Borrower may not unreasonably withhold or delay iis consent):

(a}

{b)

{c)

{d)

grant any licence or tenancy affecting the whole or any part of any Charged
Property, or exeicise the statutory powers of leasing or of accepting surrenders
uncier sections 99 or 100 of the LPA 1925 (or agree to grant any such licance or
tenancy, or agres o exercise the staluiory powsers of leasing or of accepting
surrenders under section 99 or section 100 of the LPA 1925);

in any other way dispose of, accept the surrender of, surrender or create any logal
or equitable estate or interest in the whole or any part of any Charged Property
{or agree to dispose of, accept the surrender of, surrender or create any legal or
equitabie esiale or interest in the whole or any part of any Charged Property);

lat any person into occupation of or share secupation of the whole or any part of
any Charged Property; or

grant any consent or licence under any lease or licence affecting any Charged
FProperty,

7.8 Regisiration restrictions and cautions against first registration and notices

(@)

{b)

I the title to any Charged Property is not registered at the Land Registry, the
Borrower shall procure that no person (other than itself) shall be registered under
the Land Registration Act 2002 as proprietor of all or any part of any Charged
Property, without the prior writlen consent of the Lender,

Whether or not title to any Charged Property is registered at the Land Registry, If
any caution against first reglstration or any notice {(whather agreed or unilateral)
is registered against the Borrower's fitle to any Charged Property, the Borrower
shall immediately provide the Lender with full particulars of the circumsiances
relating fo such caution or notice. If such caution or notice was reglstered to
protect a purported Interest the creation of which is not permitted under this deed,
the Borower shall immediately, and at its own expense, take such steps as the
Lender may require to ensure that the caution or nofics, as applicable, is
witharawn or cancelled,
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7.9

7.10

7.11%

7.12

7.3

7.14

{e) Tha Borrower shalil be llable for the costs and expenses of the Lender in lodging
cautions against the registration of the title fo the whole or any part of any
Charged Property from time to fime.

Development restrictions

The Borrower shall not, without the prior written consent of the Lender;

{a) make or, insufar as it s able, permit others fo make any application for planning
permission or development consent in respect of any Charged Property; or

(b} carry out or permit or suffer fo be carried out on any Charged Property any
development (as defined in each of the Town and Country Planning Act 1990 and
the Planning Act 2008) or change or permit or suffer 1o be changed the use of
any Charged Property.

Environment

The Borrower shall in respect of each Charged Property:

(a) comply in all material respecis with all the requirements of Environmental Law:
and

{b} obtain and comply in all material respects with all Environmental Licences.
No reatrictive obligations
The Borrower shall not, without the prior written consent of the Lender, enter into any
onerous or restrictive obligations affecting the whole or any part of any Charged Property,

or creale or permit 1o arise any overriding interast, easement or right whatever in or over
the whole or any part of any Charged Property.

Proprietary righis
The Borrower shall procure that no person shall become entitled to assert any proprietary

or other ke right or interest over the whole or any part of any Charged Property without
the prior writien consent of the Lender.

inspaciion

The Borrower shall permit the Lender, any Receiver and any person appointed by either
of them to enter on and ingpect any Charged Properly on reasonable prior notice.

Properly information

The Borrower shall inform the Lender promptly of any acquisition by the Borrower of, or
contract made by the Borrower lo acguire, any freehold, leasehold or other intarest in any
property.
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7,18 VAT oplion 1o tax

716

8.1

The Borrower shail not, without the prior written consent of the Lender:
{8} exercise any VAT option to tax in relation fo any Charged Property; or

(b} revoke any VAT option {o tax exercised, and disclosed to the Lender, before the
date of this dead.

Registration of legal morigage at the Land Registry

The Borrower consents to an application being made by the Lender o the Land Hegistrar
for the following restriction In Form P 1o be registered against its title to each Charged
Property over which the Lender has a legal mortgage:

"No disposition of the registered estate by the proprietor of the registerad estate is to be
registered without a wrliten consent signed by the proprietor for the iime being of the
charge dated [DATE} in favour of Social Money Limited referred to in the charges register.”

Investments covenants

Deposit of title documents
{a] The Borrower shall:

{)  on the execution of this deed, deposit with the Lender, or as the Lender
may direct, all stock or share certificates and other documents of title or
gvidence of ownership relating to any Investments owned by the Borrower
at that time; and

(i) on the purchase or acquisition by i of Investmenis after the dale of this
dead, deposit with the Lender, or as the Lender may direct, all stock or
share certificates and other documents of title or evidence of ownership
relating 1o those Investments.

(b} Atthe same time as depositing documents with the Lender, or as the Lender may
direct, in accordance with clause 8.1(g), the Borrower shall also deposii with the
Lender, or as the Lender may direct:

() all stock transfer forms relating to the relevant Investrments duly completed
and executed by or on hehalf of the Borrower, but with the name of the
transferee, the consideration and the date left blank: and

()  anyother documents {(in each case duly completed and executed by or on
behalf of the Borrower) that the Lender may request 1o enable it or any of
its nominees, or any purchaser or transferse, to be registersd as the
owner of, or otherwise obtain a legal title to, or to perfect its security
interest in any of the relevant Investments,
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8.2

8.3

8.4

so that the Lender may, at any time and without notice fo the Borrower, complete
and present those stock transfer forms and other documents 1o the issuer of the
investments for registration.

Nominations

{8} The Borrower shall ferminate with Immadiate effect all nominations it may have
made (including, without Imitation, any nomination made under section 145 or
saction 148 of the Companies Act 2008) in respect of any Invesiments and,
panding that termination, procure that any person 5o nominated:

i does nol exercise any rights in respect of any Investments without the
prior written approval of the Lender; and

i) immediately on receipt by #, forward 1o the Lender all communications or
other information received by it in respect of any tnvestments for which it
has besn so0 nominated.

(b} The Borrower shall not, during the Security Period, exarcise any rights (including,
without limitation, any rights under sections 145 and 146 of the Companies Act
2008} to nominate any parson in respect of any of the Invesiments.

Pre-smptlon rights and resirictions on transfer

The Borrower shall:

{a} obtain all consents, walvers, approvals and permissions that are necessary,
under the articles of association (or otherwise) of an issuer of any Invastments,
for the transfer of the Investments to the Lendsr or its nominee, or 1o a purchaser
on enforcement of the securily constituted by this deed; and

{b) procure the amendment of the share transfer provisions (including, but not limited
10, delstion of any pre-emption provisions) under the articles of association, other
constitutional document or otherwise of each issuer of the Investments in any
manner that the Lender may require in order to pemit the fransfer of the
Investments o the Lender or ifs nominee, or to a purchaser on enforcement of
the security constituted by this deed,

Dividends and voling rights before enforcement

{(a) Before the security constituted by this desd becomes enforceable, the Borrower
may retain and apply for its own use all dividends, interast and other monies paid
or payable in respect of the Investments and, if any are paid or payable o the
Lender or any of its nominess, the Lender will hold all those dividends, interest
and other monies received by it for the Borrower and will pay them to the Borrower
prompltly on request.

{b) Befors the security constituted by this deed becomes enforceabls, the Borrower
may exarcise all voting and other rights and powers in respect of the Investments
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8.5

8.6

8.7

{c)

()

ar, it any of the same are exercisable by the Lender or any of its nominses, io
direct in wriling the exercise of thuse voting and other rights and powers provided
that:

() it shall not do so in any way that would breach any provision of the Facility
Agreerment or this deed or for any purpose inconsistent with the Facility
Agreement or this deed; and

(i) the exercise of, or the failure o exercise, those voiing righis or other rights
and powers would not, In the Lender's opinion, have an advarse effect on
the value of the Investments or otherwise prejudice the Lender's security
under this deed,

The Borrower shall indemnify the Lender against any loss or liability Incurred by
the Lender (or its nominee) as a consequence of the Lender {or its nominee)
acting in respect of the Invesiments at the direction of the Borrower,

The Lender shall not, by exercising or not sxercising any voling righis or
otherwise, be construed as permitting or agresing o any variation or other change
in the rights attaching to, or conferred by, any of the Investments that the Lender
considers prejudicial to, or impalring the value of, the securlly created by this
dead,

Dividends and voting rights afler enforcement

After the securlty constituted by this deed has become enforceable:

(&)

{o)

all dividends and other distributions paid in respect of the Investments and
recetved by the Borrower shall be held by the Borrower on trust for the Lender
and immediately paid Into a Designated Account or, if received by the Lender,
may be applied by the Lender in accordance with clause 19.1; and

all voting and other rights and powers aftaching to the Investmenis may be
exercised by, or at the direction of, the Lender and the Borrower shall, and shall
procure that ite nominees shall, comply with any directions the Lender may give,
in its absolute discretion, concerning the exercise of those rights and powers.

Lalls on investmenis

Notwithstanding the security created by this deed, the Borrower shall promptly pay all
calls, instalments and other payments that may be or become due and payabile In respect
of gl or any of the Investments, The Borrower acknowledges that the Lender shall not be
under any liabllity In respsct of any such calls, instalments or other payments.

No alteration of constitutional documents or rights attaching o Investmenis

The Borrower shall not, without the prior written consent of the Lender, amend, or agree
io the amendment of:
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8.8

8.9

8.10

8.1

(@) the memorandum or arlicles of association, or any other constitutional
documents, of any issuer of the Investments that is not a public company; or

{b) the rights or flabilities attaching to, or conferred by, all or any of the Investrents.

Preservation of Investnents

The Borrower shall ensure (as far as itis abls o by the exercise of all voting rights, powers
of control and other means available to it) that any issuer of any of the Investments (that
s not a public company) shall not:

{2} consolidate or subdivide any of the Investments, or re-organise, exchange, repay
or reduce its share capital in any way;

(b) Issue any new shares or stock: or

{c) refuse fo register any transfer of any of the Investmenis that may be lodged with
It for registration by, or on behalf of, the Lander or the Borrower in accordance
with this deed,

invostments information

The Borrower shail, promptly foliowing receipt, send 1o the Lender copies of any notice,
gircular, report, accounis and any other document recelved by it that relates to the
nvestments.

Compliance with requests for Informalion

The Borrower shail promptly send a copy to the Lender of, and comply with, all requests
for information which is within its knowledge and which are made under any law or
regulation or any similar provision in any articles of association or other constiiutional
document, or by any listing or other authority, relating to any of the Invesiments. If i falls
fo do 50, the Lender may elect to provids such information as it may have on behalf of the
Borrower,

Eguipment covenants
Malnlenance of Equipment

The Borrower shall:

{a} maintain the Equipment in good and serviceable condition (except for expected
fair wear and tear) in compliance with all relevart marnwals, handbooks,
manutfaclurer's instructions and recommendations and maintenance or servicing
schedules;

(b} &t its own expenss, renew and replace any pans of the Equipment when they
become obsolete, worn out or damaged with parls of a similar quality and of equal
or greater value; and
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8.2

8.3

10.

10.3

10.2

{c)

net permit any Eguipment to be:
) used or handled other than by properly qualified and trained persons: or

) overoaded or used for any purpose for which it is not designed or
reasonably suitabls,

Payment of Equipment taxes

The Borrower shall promptly pay all taxes, fees, flcence duties, registration charges,
insurance premiums and other cutgoings In respect of the Equipment and, on demand,
produce evidence of such payment {o the Lender.

Notice of charge

{a)

{b)

The Borrower shall, if so requested by the Lender, affix to and maintain on sach
item of Equipment in a consplouous place, a clearly legible identification plate
containing the following wording:

"NOTICE OF CHARGE

This [DESCRIBE ITEM] and all additons fo it Jand ancillary equipment] are
subject to a fixed charge dated [DATE] in favour of [LENDERL"

The Borrower shall not, and shall not permit any person fo, conceal, obscure,
alter or remove any plate affixed in accordance with clause 8.3(z).

Book Debis covenanis

Huallaing Book Debits

(a)

(o)

(¢}

The Borrower shall as an agent for the Lender, collect in and realise all Book
Debts, pay the proceeds into a Designated Account Immediately on receipt and,
pending that payment, hold those proceeds in trust for the Lender;

The Borrower shall not, without the prior written consent of the Lender, withdraw
any amounts standing to the credit of any Designated Account,

The Borrower shall, if called on to do so by the Lender, execute a legal
assignment of the Book Debis o the Lender on such terms as the Lender may
require and give notice of that assignment to the debtors from whom the Book
Debts are dus, owing or incurred.

Fressrvation of Book Debis

The Borrower shall not (except as permitted under clause 10.1 or with the prior writien
consent of the Lender) releass, exchangs, compound, set off, grant time or indulgence in
respect of, or in any other manner deal with, all or any of the Book Debis.
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1.

11.1

12.2

2.3

Relevant Agreements covenants

Relovant Agreemants

{8) The Borrower shal, unless the Lender agrees ctherwise in writing, comply with
the terms of each Relevant Agreement and any other document, agreement or
arrangement comprising the Secured Aseets,

(b) The Borrower shall not, unless the Lender agrees otherwise in writing:

(#  amend or vary or agree to any change in, or walve any requirement of or
its rights under;

() setie, compromise, terminate, rescind or discharge (except by
performance); or

(i) abandon, waive, dismiss, release or discharge any action, claim or
proceedings against any counterparly fo a Relevant Agreement or other
person in connection with,

ary Halevant Agreement or any other document, agreement or arrangement comprising
the Secured Assets.

Intellectual Property covenants
Preservalion of rights

The Borrower shall take all necessary action to safeguard and maintain present and future
rights In, or refating to, the Inteliectual Property including {without limitation) by cbserving
ali covenants and stipulations relating 1o those rights, and by paying all applicable renewal
fees, licence fees and other outgoings.

Hegislration of Intellactunl Properly

The Borrower shall use all reasonable efforts to register applications for the registration of
any Intellectual Praperty, and shall keep the Lender informed of all matters relating to each
such reginiration.

Malntenance of intellsctual Property

The Borrower shall not permit any intelleciual Propery 1o be abandoned, cancelled or io
lapse,
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13, Powers of the Lender

13.1 Power to remedy

(@) The Lender shall be entitled (but shall not be obliged) to remedy, at any time, a
breach by the Borrower of any of iis obligations contained in this deed.

{0y The Borrower irrevocably authorises the Lender and its agents to do all things
that are necessary or desirable for that pumose.

{t} The Borower shall reimburse the Lender, on a full indemnity basis, for any
monies e Lender expends in remedying a breach by the Borrower of its
obligations confained in this desd, and such monies shall camry interest in
accordance with clause 20.1.

13.2  Exerclse of rights

{2} The rights of the Lender under clause 13.1 are without prejudice to any other
rights of the Lender under this dead.

{b) The exercise of any rights of the Lender under this deed shall not make the
l.ender llable to account as a morigages in possession.

133  Power (o dispose of chattels

{a) At any time after the security constituted by this deed has become enforceable,
the Lender or any Receiver may, as agent for the Borrowsr, dispose of any
chattels or produce found on any Charged Property.

(b}  Without prejudice to any obligation to account for the proceeds of any disposal
made under clause 13.3(z), the Borrower shall indemnify the Lender and any
Recelver against any fability arsing from any disposal made under clause
13.3(.).

134 Lender has Heceiver's powers

To the extent permitted by law, any right, power or discretion conferred by this deed (sither
expressly or impliedly) or by law on & Receiver may, after the security constituted by this
deed has become enforceable, be exercised by the Lender in relation to any of the
Secured Assels whether or not it has takan possession of any Secured Assets and without
first appointing a Receiver or notwithstanding the appoiniment of a Recaiver.

195  Conversion of currency

{a} For the purpose of, or pending the discharge of, any of the Secured Liabilities,
the Lender may convert any monies received, recovered of realised by it undsr
this deed (including the proceeds of any previous corversion under this clause
13.5} from their existing currencies of denomination into any other currencies of
denomination that the Lender may think fif,

27




{6

{c}

Any such conversion shall be effected at the Lender's OR Natwest Bank Plo's
then prevailing spot selling rate of exchange for such other currency against the
axisting currency.

Each reference in this clause 13.5 tv a currency exiends to funds of that currency
and, for the avoidance of doubt, funds of one currency may be conversd inio
different funds of the same currency.

13.6 MNew accounts

{@)

{b)

It the Lender receives, or is deemed to have received, notice of any subsequent
Ssecurity, or other interest, affecting all or part of the Secured Assats, the Lender
may open a new account for the Borrower in the Lenders books. Without
prajucice to the Lender's right to combine accounts, no money paid to the credit
of the Borrower In any such new account shall be appropriated towards, or have
the effect of discharging, any part of the Secured Ligbllitles.

if the Lender does not open a new account immediately on receipt of the notice,
or deemed notice, under clause 13.6(a}, then, unless the Lender gives exprass
written notice to the contrary 1o the Borrower, all payments made by the Borrower
to the Lender shall be treated as having been credited to a new ascount of the
Borrower and not as having been applied In reduction of the Secured Llabliities,
as from the time of receipt or deemed receipt of the relevant notice by the Lender.

13.7  Induigence

The Lender may, at its discretion, grant ime or other indulgence, or make any other
arrangement, variation or release with any person not being a party to this deed {whether
or not any such person is jointly llable with the Borrower) In respect of any of the Secured
Liabilities, or of any other security for them without prejudice either to this dead or to the
liability of the Borrower for the Securad Liabilities,

3.8 Appoiniment of an Administrator

(a)

o)

()

The Lender may, without notice to the Borrower, appoint any one or more persons
to be an Administrator of the Borrower pursuant to Paragraph 14 of Schedule B1
of the Insolvency Act 1986 If the securily constiiuted by this deed becomes
enforceable,

Any appoiniment under this clause 13.8 shall:
i  be inwriting signed by a duly authorised signatory of the Lender; and

{i) take effect in accordance with paragraph 19 of Schedule B1 of the
insolvency Act 1986.

The Lender may apply to the court for an order removing an Administrator from
office and may by notice in writing in accordance with this clause 13.8 appoint a
replacement for any Administraior who has died, resigned, been removed or who
has vacated office upon ceasing to be qualified.
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13.9

14.

14.2

5.

148.1

8.2

Further advances

The Lender covenants with the Borrower that it shall perform its obligations 0 make
advances under the Facliity Agreement {including any obligation to make available further
advances),

When securlty becomes enforceable
Securlty becomes enforceable on Event of Detault

The security constituted by this deed shall become immediately enforceable if an Event of
Default ocours,

Discretion
After the security constituted by this deed has become enforceable, the Lender may, in its
absolute discretion, enforce all or any part of that security ai the times, In the manner and

on the terms it thinks fit, and take possession of and hold or dispose of all or any part of
the Secured Asssts.

Enforcement of security

tieneral

{a} For the purposes of all powers Implied by statute, the Secured Liabilities are
deemed 1o have become due and pavable on the date of this dead,

(b} The power of sale and other powers conferred by section 1071 of the LPA 1925
{as varied or extended by this deed) shall be immediately exercisable at any time
after the securily constituted by this deed has become enforceable under clause
14.1.

{c} Section 103 of the LPA 1925 does not apply to the securily constituted by this
desd.

Extonsion of statutory powers of ieasing
The statutory powers of leasing and accepting surrenders conferred on mortgagess under
the LPA 1925 and by any other statute are extended so as to authorise the Lender and

any Fecelver, at any time after the security constituted by this deed has become
enforceabls, whether in its own name or in that of the Borrower, to:

{a) grant a lease or agreement for lease;
{b) accept surrenders of leases; or

{c) grant any option In respect of the whole or any part of the Secured Assets with
whatever rights relating to other parts of if,
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whether or not at a pramium and containing such covenants on the part of the Barrower,
and on such ferms and conditions {including the payment of money to a lessee or fenant
on a surrender) as the Lender or Recelver thinks fit without the need to comply with any
of the restrictions imposed by sections 99 and 100 of the LPA 1925,

153  Access on snforcement

(@)

(b}

At any time after the Lender has demanded payment of the Secured Liabilities or
if the Borrower defaults in the performance of iis obligations under this deed or
the Facility Agreement, the Borrower will allow the Lender or its Receiver, without
further notice or demand, immediatsly to exercise all s rights, powers and
remaedias in particular (and without Emitation} to take possession of any Secured
Asset and for that purpose 1o enter on any premises where a Secured Assel is
situated {or where the Lander or a Receiver reasonably belisves a Securad Asset
1o be shuated) without Incurring any liability to the Borrower for, or by any reason
of, that entry.

At all times, the Borrower must use Its best endeavours to allow the Lender or lts
Receiver access to any premises for the purpose of clause 15.3(a) (including
obtaining any necessary consents or permits of other persons} and ensure that
its employees and officers do the sams.

1864 Redemption of prior Securlty

{a)

At any time after the security constituted by this deed has become enforceable,
or after any powers conferred by any Security having priority to this deed shall
have become exsrcisable, the Lender may,

() redeem any prior Security over any Secured Asset;
(i} proocure the transfer of that Security o iself; and

@iy settle and pass the acocounts of the holder of any prior Security (and any
accounts so seftled and passed shall, in the absence of any maniiest
error, be conclusive and binding on the Borrower).

The Borower shall pay to the Lender immediately on demand all principal,
interest, cosls, charges and expenses of, and incidental to, any such redemption
of transfer, and such amourts shall be secured by this deed as pan of the
Secured Liabilities.

8.5 Protection of third parties

No purchaser, morlgages or other person dealing with the Lender, any Recsiver or any
Dalegate shall be concerned to enguire:

{a)

whether any of the Secured Liabilities have become due or payable, or remaln
urpaid or undischarged;
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15.6

18.7

158

5.9

() whether any power the Lender, a Recelver or Delegate is purporting 1o exercise
has become exercisable or is being properly exercised; or

{c} how any money paid t0 the Lender, any Receiver or any Delegate is to be applied.

Privileges

Each Receiver and the Lender is entifled to all the rights, powers, privileges and
immunities conferred by the LPA 1925 on morigagess and recelvers.

No fiability as morigages in possession

Neither the Lender nor any Receiver or Delegate shall be liable, by reason of entering into
possession of a Secured Assel or for any other reason, fo account as morigagee in
pessession in respect of all or any of the Secured Assets, nor shall any of them be liable
for any loss on realisation of, or for any act, default or omission for which a rmorlgages in
possession might be liable,

Conclusive discharge to purchasers

The receipt of the Lender, or any Recsiver or Delegate shall be a conclusive discharge to
& purchaser and, in making any sale or other disposal of any of the Secured Asssts or In
making any acguisition In the exercise of their respactive powers, the Lender, and avary
Receiver and Delegate may do so for any consideration, in any manner and on any ferms
that it thinks fit.

Right of appropriation
{a} To ths exient that
the Secured Assets constitule Financial Collaterai; and

(i)  this deed and the obligations of the Borrower under it constitute a Security
Financial Collateral Arrangerment,

the Lender shall have the right, at any time after the security constituted by this
deed has become enforceabls, to appropriate all or any of those Secured Asseis
in or towards the paymeni or discharge of the Secured Liabllites in any ordsr that
the Lender may, in its absolute discretion, determine.

(b} The value of any Secured Asszels appropristed in acoordance with this clause
shall be:

) in the case of cash, the amount standing to the credit of sach of the
Borrower's accounts with any bank, financial ingtiution or other parson,
together with any accrued but unpaid interest, at the time the right of
appropriation Is exercised; and

(i inthe case of nvestments, the marke! price of those Investments at the
time the right of appropriation Is exercised determined by the Lender by
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16.

16.7

16.2

163

16.4

16.5

6.8

reference to a recognised market index or by any other method that the
Lender may sslect (including Independent valuation).

{¢} The Borrower agrees that the methods of valuation provided for in this clause are
commercially reasonable for the purposes of the Finaneial Collateral Regulations.

Receiver
Appolntment

At any time after the security constituted by this deed has become enforceable, or at the
request of the Borrower, the Lender may, without further notice, appoint by way of deed,
or otherwise I wriling, any one or more persons 1o be a Recelver of all or any part of the
Secured Assels.

Femowal

The Lender may, without further notice {subject to section 45 of the Insolvency Act 1986
in the case of an administrative receiver), from time to time, by way of deed, or otherwize
in writing, remove any Recelver appointed by it and may, whanever it thinks fit, appoint a
new Receiver in the piace of any Receiver whose appointment may for any reason have
terminatad.

Remuneration

The Lender may fix the remunerstion of any Recelver appointed by B without the
restrictions contained in section 108 of the LPA 1825, and the remuneration of the
Receiver shall be a debt secured by this deed, 1o the extent not otherwise discharged,

Power of appolntment additlonal to statutory powers

Ths power (o appoint a Receiver conferred by this deed shall be in addition to all statutory
and other powers of the Lender undar the Insolvency Act 1988, the LPA 1925 or otherwise,
and shall be exerclsable without the restrictions contained in sections 103 and 108 of the
LPA 1825 or otherwise.

Power of appointment exercisable despie prior appointments
The powsr to appoint a Receiver (whather conferred by this deed or by statute) shall be,

and remain, exerclsable by the Lender despite any prior appointment in respest of all or
any part of the Secured Assels.

Agent of the Borrower
Any Receiver appoirted by the Lender under this deed shall be the agent of the Borrower
and the Borrower shall be sclely responsible for the contracls, engagements, acts,

omissions, delaulls, losses and remuneration of that Heceiver and for liabllities incurred
by that Recever. The agency of each Receiver shall continue until the Borrower goes into
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17.

17.2

17.3

17A

175

liquidation and after that the Recelver shail act as principal and shall not become the agent
of the Lender.

FPowers of Recelver

Genoral

{a) Any Receiver appointed by the Lender under this deed shall, in addition to the
powers conferred on it by statute, have the rights, powers and discretions set out
inclause 17.2 to clause 17.23.

{b} A Recelver has all the rights, powers and discretions conferred on a receiver {or
& receiver and manager) under the LPA 1928, and shall have those rights, powers
and discretions conferred on an administrative receiver under the Insolvency Act
1886 whather it is an adminisirative receiver or not.

{c) Ifthers is more than one Recelver holding office at the same time, sach Haceiver
may (uniess the document appointing it states otherwise) exercise all of the
powers conferred on a Recelver under this deed individuglly and to the exclusion
of any other Feceiver,

{d} Any exercise by a Receiver of any of the powers given by clause 17 may be on
behalf of the Borrower, the directors of the Borrower (in the case of the power
contained in clause 17.18) or itself,

Hepailr and develop Charged Propertles
A Receiver may undertake or complete any works of repalr, alteration, bullding or
development on the Charged Properties and may apply for and mainiain any plamning

permission, development consent, building regulation approval or any other permission,
consent or licence to cary cut any of the same.

Grant or accept survenders of leases

A Heceiver may grant, or accept, surrenders of any leases or lenancies aflecting any
Secured Asset on any terms, and subject to any conditions, that it thinks fit,

Employ personnel and advisers

(&) A Receiver may provide services and employ or engage any managers, officers,
servants, contracltors, workmen, agents, olher persornel and professional
advisers on any terms, and subject 10 any conditions, that it thinks #t.

{b} A Recelver may discharge any such person or any such person appointed by the
Borrower.

Make and revoke VAT options to tax
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17.6

1.7

18

17.10

1711

172

1743

A Raceiver may make, exercise or revoke any VAT option to tax as if thinks fit.
Hemuneration
A Receiver may charge and receive any sum by way of remuneration (in addition to all

costs, charges and expenses incurred by i) that the Lender may prescribe or agree with
it.

Possession

A Receiver may take immediate possession of, gat in and realise any Securad Agsst,
Manage or reconstruct the Borrower's business
A Receiver may carry on, manage, devalop, reconstruct, amalgamate or diversify or

ooncur in carrying on, managing, developing, reconstructing, amalgamaiing or diversifving
the business of the Borrower,

Dizpose of Secured Assels

A Recsiver may sell, exchange, convert inlo monsy and realise all or any of the Secured
Assels in respect of which i is appointed in any manner (including, without limitation, by
public auction or private sale} and generally on any terms and conditions as it thinks fit,

Any sale may be for any consideration that the Receiver thinks it and a Receiver may
promote, of concur in promoting, 8 company 1o purchase the Secured Assets to be sold.

Sever fixtures and Hitlings

A Receiver may sever and sell separately any fixtures or flttings from any Charged
Property without the consent of the Borrower,

Sell Book Deble

A Receiver may sell and assign all or any of the Book Debts in respect of which it is
appointed In any manner, and generally on any terms and conditions, that it thinks fit
Valid receipls

A Receiver may give a valid receipt for all monles and execute all assurances and things
that may be proper or desirable for realising any of the Secured Asgeis,

Make saltlements

A Receiver may setfle, adjust, refer o arbitralion, compromise and arrange any claim,

account, dispute, question or demand with or by any person who claims o be & creditor
of the Borrower or relating in any way o any Secured Assel,
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17.14

17.15

17.16

1247

17.18

17.18

17.20

1721

17.22

Legal action

A Recelver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceadings [n relation to any of the Secured Assels as it thinks fit.

Improve the Equipment

A Recelver may make substitutions of, or improvemenis o, the Eqguipment a8 # may think
expadient,

Make calls on Borrowsr members

A Heceiver may make calls conditionally or unconditionally on the members of the
Borrower In respect of uncalled capital with (for that purpose and for the purpose of
anforcing payments of any calls so made) the same powers as are conferred by the

articles of association of the Borrower on its directors In respect of calls authorised to be
made by them.

Insure
A Receiver may, If It thinks fit, but without prejudice to the indemnity in clause 20, effect

with any Insurer any policy of insurance either in fieu or satistaction of, or in addition i,
the insurance required {o be maintained by the Borrower under this dead.

Subsidiaries

A Receiver may form a subsidiary of the Borrower and transfer io that subsidiary any
Secured Asset,

Borrow

A Receiver may, for whalever purpose it thinks fit, raise and borrow maoney either
unsecured or on the security of all or any of the Secured Assels in respact of which itis

appointed on any terms that it thinks fit (including, if the Lender consents, ferms undear
which that security ranks In priority to this deed),

Redeom prior Security
A Receiver may redeem any prior Security and settle and pass the accounis 1o which the
Securlty relates. Any accounts so setiled and passed shall be, in the absence of any

manifest error, conclusive and binding on the Borrower, and the monies so paid shall be
desmed to be an expense propery incurred by the Receiver,

Delegation

A Feceiver may delagate its powers In accordance with this desd,
Absolule beneficlal owner
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17.23

18,

8.1

18.2

18.3

18.

18.1

A Receiver may, in relafion to any of the Secured Assels, exercise all powers,
authorisations and rights it would be capable of exercising as, and do all those acts and
things, an absolute beneficial owner could exercise or do, In the ownership and
management of the Secured Assels or any part of the SBecured Assats.

Incidental powers

A Receiver may do any other acis and things that it;
{8} may consider desirable or necassary for realising any of the Secured Assels;

{b) may consider incidental or conducive to any of the rights or powers conferred on
a Recelver under or by virtue of this deed or law; or

fvy  lawfully may or can do as agent for the Borrower.
Delagation
Delegation

The Lender or any Fecelver may delegate (either generally or specifically) by power of
attorney or in any other manner 1o any person any right, power, suthority or discretion
conferred on it by this deed (including the power of attorney granted under clause 22.1).

Terms

The Lender and each Feceiver may make & delegation on the ierms and conditions
{including the power o sub-delegate) that it thinks fit,

Liability

Meither the Lender nor any Recelver shall be in any way liable or responsible fo the
Borrower for any loss or fiahility arlsing from any act, default, omission or misconduct on
the part of any Delegale.

Application of proceeds
Order of application of proceeds

All monies received or recovered by the Lender, a Feceiver or a Delegate under this deed
or in connection with the realisation or enforcement of all or part of the security constituted
by this deed (other than sums recelved under any Insurance Policy), shall (subject to the
claims of any person having prior rights and by way of variation of the LPA 1925) be
applied in the following order of priodly (but without prejudice to ths Lender's right o
recover any shortiall from the Borrower):

{a) In or towards payment of all costs, liabilities, charges and expenses incurred by
ar on behalf of the Lender {and any Hecelver, Delegate, attomey or agent
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19.2

19.3

20,

appointed by It) under or in connaection with this dead, and of all remuneration due
to any Receiver under or in connaction with this deed:;

(b}  inortowards payment of the Secured Liabilities in any order and manner that the
Lender determines; and

{6} inpayment of the surplus (if any} to the Borrower or other person entitied to it.

Appropriation

Neither the Lender, any Recsiver nor any Delegate shall be bound (whether by virtue of
saction 1088} of the LPA 1825, which is varied accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards interest rather than principal or ofherwise
in any particular order belwesn any of the Secured Liabilities,

Suspense acoount

All monies receivad by the Lender, a Receiver or a Delegate under this deed {(other than
sums received under any Insurance Policy that are not going to be applied in or towards
discharge of the Secured Liabilities):

{a) may, at the discretion of the Lender, Recelver or Delegate, be credited to a
suspense account;

{by shall bear interest, It any, at the rate agreed in writing between the Lender and
the Borrower; arvd

{c} maybe held in that account for so long as the Lender, Receiver or Delegate thinks
fit.
Costs and indemnity

{osis

The Borrower shall, within five Business Days of demand, pay 1o, ot reimburse, the Lender
and any Receiver, on a full indemnity basis, all costs, chargss, expenses, taxes and
fiabiliies of any kind (including, without limitation, legal, printing and out-of-pocket
expenses) incurred by the Lender, any Becelver or any Delegate in connection with:

{a} this desd or the Secured Assels;

(b} taking, holding, protecting, perfecting, preserving or enforcing (or attempting to
¢o 50} any of the Lender's, a Recelver's or a Delegate's rights under this deed; or

{c) taking proceedings for, or recovering, any of the Becurad Liabilities,

together with interest, which shall accrue and be payable (without the need for any
demand for payment being made) from the date on which the relevant cost, charge,
expense, tax or labllity arose uniil full discharge of that cost, charge, expenss, tax or
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1.

21.1

fiability (whether before or after judgment, liquidation, winding-up or adminisiration of tha
Borrower) at the rate and In the manner specitied in the Facility Agreement.

indemnity

(@)

)

The Borrower shall indemnify the Lender, each Recelver and each Delegals, and
theilr respeciive emplovess and agenis agalnst all liabilities, costs, expenses,
damages and losses (including but not limiled to any direct, indirect or
consaguential losses, loss of proflt, loss of reputation and all interest, penalties
and legal costs (calculated on a full indemnity basls) and all other professional
costs and expenses) suffered or incurred by any of them arising out of or in
connection with:

i} the exercise or pumported exercise of any of the rights, powers, authorities
or discretions vested in tham under this deed or by law In respect of the
Secured Assels;

(i) taking, holding, protecting, perfecting, preserving or enforcing (or
attempting to do so) the security constituted by this deed; or

i) any default or delay by the Borrower in performing any of its obligations
under this deed.

Any past or present amployee or agent may enforce the terms of this clause 20.2
subject to and in accordance with the provisions of the Coniracts {Rights of Third
Parties) Act 1969,

Further azsuranee

Further assuranee

The Borrower shall promiptly, at its own expense, take whalever action the Lender orany
Receiver may reasonably require for:

(&)

(o}
c)

creating, perfecting or protecting the security created or infended 1o be created
by this desd;

faciitating the realisation of any Secured Assst; or

faciltating the exercise of any right, power, authority or discretion exercisable by
the Lender or any Receiver in respect of any Secured Asset,

including, without limitation the execution of any morigage, transler, conveyance,
assignmeant or assurance of all or any of the asssts forming part of {or intended to form
part of) the Secured Assets (whether to the Lender or to its nominee) and the giving of
ary notice, order or direction and the making of any filing or registration which, In any such
case, the Lendsr may consider necessary or desirable.
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23.

24.

24.1

24.2

5.

25.1

Power of altorney
Appointment of atiorneys

By way of security, the Borrower irrevocably appoinis the Lender, every Receiver and
avary Delegate separately to be the altomey of the Borrower and, iy iis name, on its behalf
and as its act and deed, to executs any documents and do any acls and things that:

{a} the Borrower is required 1o execuis and do under this desd: or

(b} any attorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this deed or by law on the Lender, any
Receiver or any Delegate,

Ratitication of acts of atiorneys
The Borrower raifies and confirms, and agrees to ratify and confinm, anvihing that any of

its attorneys may do in the proper and lawful exercise, or purported exercise, of all or any
of the rights, powers, authorities and discretions referred to in clause 22.1.

Folonse

Subject to clause 30.3, at the end of the Security Period, the Lender shall, at the request
and cost of the Borrower, take whatever action is necessary to:

{a) release the Secured Assets from the security constituted by this deed: and
{b) reassign the Secured Assels io the Borrower.

Assigrnment and transter

Asslgnment by Lender

(a) At any time, without the consent of the Borrower, the Lender may assign or
transter any or all of its rights and cbligations under this deed.

(b}  The Lender may disclose to any actual or proposed assignee or transferse any
information in ifs possession that relates © the Borrower, the Secursd Asszets and
this deed that the Lender considers appropriate.

Assignment by Borrower

The Borrower may not assign any of is rights, or transfer any of its rights or obligations,
under this deed.

Bet-off

Lender's right of set-off
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5.3

26,

6.1

26.2

2673

The Lender may at any Hime sat off any liabliity of the Borrower o the Lender against any
liability of the Lender to the Borrower, whether either llability is present or future, liquidated
or unfiquidated, and whether or not either liability arises under this deed. If the llabilities to
be set off are expressed in different currencies, the Lender may convert either liability at
a market rate of exchange for the purpose of set-off, Any exercise by the Lender of ils
rights under this clause 25 shall not limit or affect any other rights or remeadies available
1o it under this deed or otherwise.

No obligation to set off

The Lender is not obliged to exercise Hte rights under clause 25.1. 1, however, it does
sxercise those righis it must promptly notify the Borrower of the set-off that has been
made,

Exclusion of Borrower's right of seb-olf

All payments made by the Borrower to the Lender under this deed shall be made in full
without any set-off, counterciaim, deduction or withholding {other than any deduction or
withheolding of tax as required by law).

Amendments, walvers and consents
Aenendmenis

No amendment of this desd shall be effective unless it is in writing and signed by, oron
behalf of, each party {or ite authorised representative).

Walvers and consants

{a) A waiver of any right or remedy under this deed or by law, or any consent given
under this dead, is only affective if given in wilting by the walving or consenting
party and shall not be deemed a walver of any other breach or default. it only
applies in the circumstances for which it is gliven and shall not pravent the parly
giving it from subsequently relying on the relevant provision.

b} A fallure or delay by a parly o exercise any right or remedy provided under this
desd or by law shall not constitute a waiver of that or any other right or remedy,
prevent or restrict any further exercise of that or any other right or remedy or
constitute an election to affirm this deed. No single or partial exercise of any right
or remedy provided under this desd or by law shall prevent or restrict the further
exercise of that or any other right or remedy. No election to affirm this deed by
the Lender shall be effective unless it is in wiiting.

Fighls and remedies

The rights and remedies provided under this deed are cumulative and are in addition 1o,
and not exclusive of, any righis and remedies provided by law.
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27.

271

28,

281

29,

281

30,

30.1

30.2

303

Severance
Sevarance

it any provision {or part of a provision) of this deed is or becomes invalid, illegal or
unenforceable, it shall be deemed modified to the minimum extent necessary to make i
valid, legal and enforceable. If such modification is not possible, the relevant provision {or
part of a provision) shall be deemed delsted. Any modification to or deletion of a provision
{or part of a provision) under this clause shall not affect the legality, validity and
enforceability of the rest of this desd.

Counterparts

{ounterparls

{a} This deed may be executed in any number of counterparts, each of which when
axecuted and delivered shall constitute a duplicate original, but ail the
counterparis shall together constitute one deed,

Third party rights

Third party rights

{a) Exceptas expressly provided in clause 20.2 OR elsewhere in this deed, a person
who is not a party to this deed shall not have any righis under the Contracts
{Rights of Third Partles} Act 1999 t0 enforce, or enjoy the benefil of, any term of
this deed. This does not affect any right or remedy of a third party which exists,
or is available, apart from that Act,

Further proviglons
Independent security

The security constituted by this deed shall be In addition 1o, and independent of, any other
securlly or guarantee that the Lender may hold for any of the Secured Liabilitles at any
tims. Mo prior security held by the Lender over the whole or any part of the Secured Assels
shall merge in the security created by this deed.

Conlinuing security
The security constituled by this deed shall remain in full force and effect as a continuing
securfty for the Secured Lisbilities, despite any setlement of accourt, or intermediate

payment, or other matler or thing, unless and until the Lender discharges this deed in
writing.

Discharge conditional

41




30.4

30.5

30.6

Any release, discharge or settlement between the Borower and the Lender shall be
deemed conditional on no payment or security received by the Lender in respect of the
Secured Liabiliies being avoided, reduced or ordered to be refunded under any law
relating to insoivency, bankruptey, winding-up, administration, receivership or otherwise,
Despite any such release, discharge or settlement:

{(8) the Lender or its nominee may relain this deed and the securily created by or
unaer it, including all certificates and documents relating to the whole or any part
of the Secured Assels, for any period that the Lender deems necessary o provids
the Lender with securily against any such avoidance, reduction or order for
refund; and

(b} the Lender may recover the value or amount of such security or payment from
the Borrower subsequently as If the release, discharge or settlement had not
oooured.

Cortificetes
A certificate or determination by the Lender as to any amount for the time being due fo #t

from the Borrower under this deed and the Facility Agreement shall be, in the absence of
any manifest error, conciusive evidence of the amount due.

Consolidation

The restriction on the right of consolidation containad in section 93 of the LPA 1925 shall
not apply to this deed,

Smail company moratorium

Notwithstanding anything to the contrary in this deed, neither the obtaining of & moratorium
by the Borrower under schedule A1 to the Insolvency Act 1886 nor the doing of anything

by the Borrowsr with a view o obtaining such a moratorium (including any preliminary
decision or investigation) shall be, or be construed as:

{a} an event under this deed which causss any floating charge creaied by this desd
1o crystaiise;

(b) aneventunder this deed which causes any restriction which would not otherwise
apply to be imposed on the disposal of any propery by the Borrower; or

{c} & ground under this desd for the appointment of a Receiver.
Motices
Delivery

Any notice or other communication given 1o & party under or in connection with this deed
shall be:
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31.2

31.3

J1.4

315

{a) inwriting;
{t} delivered by hand, by pre-paid first-class post of other next working day delivery
service or sent by fax; and

{c}) sentio:
iy the Borrower at:
the address referred above at the Parties sub-heading of this debeniure
(i} 1he Lenderai:

the address referrad above at the Parties sub-heading of this debenture
marked for the attention of Louis Alexander

or to any other address or fax number as Is notified in writing by one party to the
other from time lo time.
Recelpt by Borrower
Any notice or other cormmunication that the Lender gives to the Borrower shall be deemed
o have been recelved:
(a) If delivered by hand, at the fime it is left at the relevant address;

(b} ¥ posted by pre-paid first-class post or other next working day delivery service,
on the second Business Day afier posting; and

{c} if sent by fax, when received in legible form.
A notice or other communication given as described in clause 31.2(a) or clause 31.2(¢) on

a day that is not a Business Day, or after normal business hours, in the place it is received,
shall be deemed to have been received on the next Business Day,

Hocelpt by Lender

Any notice or other communication given to the Lender shall be deemed o have been
recaeivad only on actual receipt.

Setvice of proceedings

This clause 31 does not apply to the service of any proceedings or other documentis in
any legal action or, where applicable, any arbitration or other method of dispute resolution.
No netica by emall

A notice or other communication given under or in connection with this deed iz not valid if
gsent by email.
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42.1

32.2

32.3

Governing law and jurisdiction
Governing law

This deed and any dispute or claim (including non-contractual disputes or claims) arising
out of or in connection with it or its subject matter or formation shall be govermed by and
construed in acoordance with the law of England and Wales.

durisdletion

Each party imevocably agrees that, subject as provided below, the courts of England and
Wales shall have exclusive jurisdiction over any dispute or claim {ncluding non-
contractual disputes or claims) arising out of or in connection with this deed or Its subject
matter or formation. Nothing in this clause shall limit the right of the Lender to take
proceedings against the Borrower in any other court of competent jurisdiction, nor shall
the taking of proceedings In any one or more jurisdictions preciude the taking of
proceedings in any other jurisdiclions, whether concurrently or not, to the extent permitted
by the law of such other Jurisdiction.

tHher servics

The Borrower Irevocably consents fo any process in any legal action or procesdings
under clause 32.2 being served on it in accordance with the provisions of this deed relating
to service of notices. Nothing contained in this deed shall affect the right to serve process
in any other manner permitied by law.

This document has been executed as a deed and Is deliverad and takes affect on the date stated
at the beginning of it.
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Schedule t  Real Property




Schodule 2 Relevant Agresments

Type of contract: [DESCRIBE CONTRACT]
Date: [DATE OF CONTRACT]
Parties: [SET QUT PARTIES TO THE CONTRACT]
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Schedule 3 Notice and acknowledgerment - Relevant Agreement
Part 1 Form of notice
[On headed notepaper of the Borrower]

[NAME OF COUNTERPARTY]
[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear [NAME OF COUNTERPARTY],

Debenture dated [DATE] belween [BORROWER] and [LENDER] (Lender)
{Debentura)

We refer (o the [DESCRIBE RELEVANT AGREEMENT] (Contract).

This letter constitutes notice 1o you that under the Debenture [(a copy of which is altached)]
we have [charged OR assigned, by way of security,] to [LENDER] (Lender) [all our rights
in respect of] OR [the benefit of] the Contract.

We confirm that:

& We will remain liable under the Coniract to perform all the obligations assumed by us
under the Contract.

* Nelther the Lender nor any receiver or delegate appointed by the Lender will at any
time be under any obligation or liability to you under or in respect of the Contract.

Neither the Debsniure nor this notice releases, discharges or otherwise affects your
limbility and obligations in respect of the Contract,

Subject to the above, we will remaln entitled to exercise all our rights, powers and
discretions under the Contract and vou may continue to deal with us In relation to the
Contract and give nolices under the Contract fo us unless and untl you recelve wiitlan
notice to the confrary from the Lender. Thersafier, all such rights, powsrs and discretions
shali be exercisable by, and you must give notice to, the Lender or as it directs and we
will cease to have any right to deal with you In relation to the Contract and you must deal
only with the Lender,

Please note that we have agreed that we will not amend or waive any provision of or
terminate the Contract without the prior written consent of the Lender.

The instructions in this notice may only be revoked or amended with the prior writien
consent of the Lender,
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Fart 2

Please confirm that you agree to the terms of this notice, and to act In accordance with lis
provisions, by sending the attached acknowledgement to the Lender at [ADDRESS OF
LENDER], with a copy to us.

This notice, and any dispute or claim (including non-contractusl disputes or clalms) arising
out of or in connaction with it or iis subject matter or formation, shall be governed by and
construed in accordance with the law of England and Wales.

Yours sincerely,

................................................................

INAME OF BORROWER]
Form of acknowlsdgement
[On headed notepaper of the counterparty)

[NAME OF LENDER]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]

[DATE]

Dear [NAME OF LENDER),

Debenture dated [DATE] between [BORROWER] (Borrower) and [LENDEHR] (Lender)
{Dabanlure)

We confirm recelpt from the Borrower of a notice (Notice) dated [DATE] of [a charge OR
an assignment, by way of security] of all the Borrower's rights under [DESCRIBE
RELEVANT AGREEMENT] (Contract).

[Terms defined in the Notice shall have the same meaning when used in this
acknowisdgement.]

We confirm that;

= We accept the confirmations and instructions contained in the Notice and agree to
comply with the Notice.

® There has been no amendment, waiver or release of any rights or interests in the
Contract since the date of the Contract.

»  We will not cancel, avold, release or otherwise allow the Contract o mpsse without
giving the Lender at least 30 days’ prior written notice,

¢ Wae have not, as at the date of this acknowledgement, received notice that the
Borrower has assigned its rights under the Coniract to a third party, or created any
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other interest {(whether by way of security or otherwise) in the Contract in favour of 2
third parly.

-+ The Lender will not in any clrcumsiances have any Hability in relation to the Contract.

¢ The Contract shall not be rendered void, voldable or unenforceable by reason of any
non-disclosure by the Lender,

This letter, and any dispule or claim (including nor-contractual dispuies or claims) arising
out of or in connection with it or ifs subject matter or formation, shall be governad by and
construad in gcocordance with the law of England and Wales.

Yours sincerely,

[COUNTERPARTY]
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Schedule 4 Notice and acknowledgement - Insurance Policy

Part 1 Form of notice

[On headed notepaper of the Borrower]

[NAME OF INSURER]
[ADDRESS LINE 1]
ADDRESS LINE 2]
[POSTCODE]

[DATE]

Dear [NAME OF INSURER),

Debenture dated [DATE] belween [BORROWER] and [LENDER] (Lender)
{Lebenture)

We refer to the [DESCRIBE INSURANCE POLICY AND SPECIFY ITS POLICY NUMBEHR]
{Policy).

This letter constitutes notice to you that under the Debenture [(a copy of which is attached)]
we have [charged by way of first fixed chargs 1o the Lender OR assigned to the Lander,
absolutely, subject to a proviso for reassignment], all our rights in the Policy, including all
claims, the proceeds of all claims and all returns of premium in connection with the Policy.

We irrevocably instruct and authorise you to;

&

[Note the Lender's interest on the Policy as [DESCRIBE NOTATION BEQUIRED BY
LENDER TO BE ENDORSED ON POLICY, FOR EXAMPLE, *FIRST MORTGAGEE"]
OR Name the Lender as composite insured in respect of its own separate insurable
interest under the Policy] {except in relation to public llability and third party lability
insurance),

Name the Lender as first loss payee (other than in respect of any claim under any
public liability and third party liability insurances).

Comply with the terms of any written Instructions received by you from the Lender
relating fo the Policy, without notlce or reference 1o, or further authority from, us and
without enquiring as to the justification or the validity of those instructions,

Hold all sums from time to time due and payable by you to us under the Policy o the
order of the Lander,

Fay, or release, all monies to which we ars entitled under the Policy 1o the Lender, or
to such persons as the Lender may direct.

Disclose information in relation to the Policy to the Lender on request by the Lender.
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Fart 2

Neither the Debenturs nor this notice releases, discharges or otherwise affecls your
iability and obligations in regpect of the Policy.

Subject 1o the foregoing, you may continue to deat with us in relation to the Policy until
you recelve written notice o the contrary from the Lender. Thereafter, we will cease o
have any right to deal with vou in relation to the Policy and you must deal only with the
Lender.

The instructions In this notice may only be revoked or amended with the prior written
consent of the Lender,

Please confirm that you agree 1o the lerms of this notice and to act in accordance with its
provisions by sending the attached acknowledgement to the Lender at JADDRESS OF
LENDER], with a copy to us.

This notice, and any dispute or claim (Including non-contractual disputes or claims) arising
out of or in connection with it or ifs subject matter or formation, shall be govermed by and
construed in accordance with the law of England and Wales,

Yours sincersly,
[NAME OF BORROWER]
Form of acknowledgement

[On headed notepaper of the insured

[NAME OF LENDER]
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE]

[DATE]

Daar [NAME OF LENDER],

Uebenture dated [DATE] between [BORROWER] (Borrower) and [LENDER] {Lender
{Debenture}

We confinm receipt from the Borrower of a notice {Notice) dated [DATE] of [a first fixed
charge in favour of the Lender OR an assignment o the Lender, subject to a proviso for
reassignment] of all the Borrower's rights in [DESCRIBE INSURANCE POLICY AND ITS
NUMBER] (Policy), including all olaims, the procesds of all claims and all retums of
premiums in connection with the Policy.

[Terms defined in the Notice shall have the same meaning when used in this
acknowledgement.]
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We confirm thal:

&

We accept the instructions and authorisations contained in the Notice and agree to
comply with the Notice.

We have [noted the Lender's interest on the Policy as [DESCRIBE NOTATION
REQUIRED BY LENDER TO BE ENDORSED ON POLICY, FOR EXAMPLE, FIRST
MORTGAGEE] OR named the Lender as composite insured In respect of its own
separaie insurable interest under the Policy! (except in relation to public liabliity and
third party liability insurances).

Thare has been no amendment, waiver or release of any rights or interesis in the
Policy since the date the Policy was issued.

We have not, as at the date of this acknowledgement, recelved notice that the
Borrower has assigned its rights under the Policy to a third party, or created any other
interest (whether by way of security or otherwise) in the Policy In favour of a third party,

The Policy shall not be avoided or vitlated as against the Lender by reason of the act
or default of any {other] insured party or any misrepresentation, non<isciosure or
failure to make a fair presentation of risk by any [other] insured party,

[We waive our rights of subrogation against the Borrower, the Lender and the tenants
of any property mortgaged or charge under the Debenture) other than any such rights
arising in connection with any fraud or criminal offence committad by any of those
persons in respect of any such property or the Policy.]

We will not repudiate, rescind or cancel the Polioy, treat It as avoided in whole or In
part nor treal it as expired due to non-payment of premium without giving at least 30
days' prior written notice to the Lender,

The Lender will not have any liablility for any premium In relation to the Policy unless it
has expressly and specifically requested to be made llable In respect of any increase
in premium or unpaid premium In respect of the Policy,

This lefter, and any dispute or claim (including non-contractual disputes or claims) arising
cut of or in connection with it or its subject matter or formation), shall be governed by and
construed in accordance with the law of England and Wales.

Yours sinceraly,

e

uuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuuu

INAME OF INSURER]




-Schedule 5 Notlge and acknowiedoement - bank aeeount
Part 1 Form of notice

[On headed notepaper of the Borrower

[BANK, FINANCIAL INSTITUTION OR OTHER PERSON]

[ADDRESS LINE 1}

[ADDRESS LINE 2

[POSTCODE)

[DATE]

Daay [NAME OF ADDRESSEE],

Debenture dated [DATE] batween [BORROWER] and [LENDER] (Lenden) {Debenture)

This letter constitutes notice {o you that under the Debenture [(a copy of which is attached)] we
have charged, by way of first fixed charge, in favour of the Lender all monles from time to time
standing to the credif of the sccount held with you and detaited below (the Account), together with
ail other rights and benefits accruing o or ariging in connection with the Account {inciuding, but
not limited to, entitlements to interest):

Name of Account: [NAME OF ACCOUNT]

Sort code: [BORT CODE]

Account number: [ACCOUNT NUMBER]

Wa irevocably instruct and authorise vou to:

* Disclose 1o the Lender any information relating o the Acsount requested from you by the
L.ender.

#  [Comply with the terms of any written notice or instructions relating 1o the Account recelved
by you from the Lender]

« [Hold all sums from lime to time standing to the credit of the Account to the order of the
Lender.]

« [Payorrelease all or any part of the monies standing to the credit ofthe Account in accordance
with the written instrugtions of the Lender.}

[We acknowiedge that you may comply with the instructions in this notice without any further
pemnission from us,]

[We are not permitied to withdraw any amount from the Account without the prior wltten consent
of the Lender]
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The instructions in this notice may only be revoked or amended with the prior written consent of
the Lender. '

This notice, and any dispute or claim (including non-contractual disputes or claims) arising out of
orin connection with it or its subjegt matter or formation, shall be govemed by and construed in
accordance with the law of England and Wales.

Please [acknowledge receipt of this notice OR confirm that you agree to the tarms of this nolice
and to act In accordance with its provisions] by sending the aftached acknowledgement to the
Lender at [ADDRESS OF LENQER}, with & copy o us.

Yours sinceraly,

[NAME OF BORROWER]
Part 2 Form of acknowledgement

[On headed notepaper of the bank, financial institution or other person)
[LENDER]

[ADDRESS LINE 1

[ADDRESS LINE 2]

[POSTCODE)

[DATE]

Dear [NAME OF LENDER],

Debenture dated [DATE] between [BORROWER] (Borrower) and [LENDER] (Lender)
{Debeniure)

We confirm receipt from the Borrower of a notice (the Notice) dated [DATE] of a charge {on the
terms of the Debenture) over all monies from time 1o time standing to the cradit of the account
detalled bslow {the Account}, together with all othsr rights and benefits aceruing to or arising in
cennection with the Account (including, but not limited 1o, entitlements to Interast).

We confirm that we:
»  Accepl the instructions contained in the Notlce and agres to comply with the Notice.

® [Will not permit any amount to be withdrawn from the Account without your prior written
consent]

#  Have not recelved notice of the interest of any third party in the Account,

»  Have nelther claimed nor exersised, nor will claim or exercise any security interest, set-off,
counter-ciaim or other right in respect of the Account.
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The Account is:

Name of Account: INAME OF ACCOUNT]
Sort code: [SORT CODE]

Account number: [ACCOUNT NUMBER]

This letier, and any dispute or claim {(including non-contractual disputes or claims) arising out of
or In connection with it or its subject matier or formation, shall be govemed by and construed in
accordance with the law of England and Walss.

Yours sinceraly,
Signad.. s
INAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
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Executed 88 deed by .
EVERGREEN GROUP (MARKEY RASEN) LIMITED
acting by _ ¢ (/’ “ r"""iw’ﬁ"gm{

{NAME OF DIRECTOR) a director, in the presence of:

8éga§uze of witness

Mame and address of wilness:
T Howson
(2. Hﬁ‘ﬁﬁm Loryy

Executed as ﬁeaé by {BOCIAL MONEY LIMITED t/a SoMo acting by

{NAME OF DIRECTOR) a director, In the presence of.

------------------------

Signature of wilness

Name and address of witneas:
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