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Registration of a Charge

Company name: HCT GROUP
Company number: 01747483

X78WLOW9

Received for Electronic Filing: 26/06/201

Details of Charge

Date of creation:  12/06/2018
Charge code: 0174 7483 0013
Persons entitled:  BIG ISSUE SOCIAL INVESTMENTS LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Chargor acting as a bare trustee for the property.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Electronically filed document for Company Number: 01747483 Page 1




Certified by: DAVID HUNTER FOR BATES WELLS BRAITHWAITE

Electronically filed document for Company Number: 01747483 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1747483

Charge code: 0174 7483 0013

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th June 2018 and created by HCT GROUP was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 26th June
2018.

Given at Companies House, Cardiff on 28th June 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED 12 JUNE 2018 EXECUTION VERSION

SUPPLEMENTAL DEBENTURE

The Chargors Listed in Schedule 1

In favour of

Big Issue Social investments Limited as Security Agent

Eﬁ ?A
EBates Walls Braithwaite

10 Guesn Streat Place, London BEC4AR 1BE
ey bwbiip.com
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THIS BUPPLEMENTAL DEBENTURE is dated 12JUNE 2018 AND MADE BETWEEN:
{1} THE CHARGORS fisted in Schedule 1 (each a Chargor)

{2 BIG ISSUE SOCIAL INVESTMENTS LIBITED in its capacity as securily agent for the Secured
Parties on the terms and conditions set out in the Loan Agreements (the Security Agent)

BACKGROUND

THIS 15 SUPPLEMENTAL ¢ 2 debenture deed dated 31 March 2015 as amended and restated on 30
November 2015 pursuant to which the Chargors granted security fo the Security Agent as security agent for
the Becured Parties (the Debenture).

The parties hereto have agreed to amend the Debenture as set out in this Supplemental Debenture.

{A) Pursuant to the Debenture, each Chargor has morigaged and/or charged all of its property,
undertaking and assets (as more particularly set out therein) to the Security Agent as trustee for
the Secured Parties and as a continuing security for the Secured Liabilities.

{83 Simultaneously to the accessicn of new Lendars pursuant io a restated and amended Intercreditor
Deed fo be entered info on or around the date of this Supplemental Debenture, the parties hereto
rave agreed that the Bilateral Fixed Rate Loan Agreements and Bilateral Social Loan Agreements
should be amended and restated as club loan agreements (rather than individual bilateral loan
agreements) because (i} pursuant fo the amended and restated Senior Loan Agresment and the
amended and restated Junior Loan Agreement, the commitments of the Lenders have materially
increased, (i) so that all applicable parties are (respectively) party to the same agreement, and (ii))
for administrative sase of the parties hereio,

{C) Pursuant to the Debenture, the Secured Lisbilities inciude all present and fulure monies,
obligations and liabilities in respect of the Finance Documents. For clarity, from the date of this
Supplemental Debenture the definition of ‘Finance Documents shall, pursuant to causes 1.2.10
and 1.2.13 of the Original Debenture, be deemed to also include the Senior Loan Agreement, the
Junior Agresment, the Further Restated Intercreditor Deed and this Supplemental Debenture.

{th Further to the above and in accordance with the terms of the Debenture, the Chargors have sach
now agreed to enter into this Supplemental Debenture to create security over all inferests in and fo
the Secured Liabilities in favour of the Security Agent acting as frustee for the Secured Parties.

{E} itis the intention of the Borrower to repay the lenders under the Repaid Bilateral Loan Agreements
{a= such term is defined in the Restated Facility Agreement) on the Restatement Date,

AGREED TERMS
THIS SUPPLEMENTAL DEBENTURE WITHNESSES as follows:-
1. Betinitions and inferpretation

1.1 In this Supplemental Debenture, words and expressions defined in the Debenture, unless
otherwise defined herein or unless there is something in the subject or the context which is
inconsistent herewith, shall bear the same meaning herein. The following definitions apply in this
Supplemental Debenture:

Agent means  Big Issue Social Investments Limited, a company limited by
guaranies under company registration number 06913063, the registered
office of which is at 113-115 Fonthill Road, London, N4 3HkH;



Bilateral Fixed Rate means each of the following loan agreements which are amended and
Loan Agreements restated pursusnt fo the terms of the Senior Loan Agreement:

(=)

{b)

{c}

(d)

(e

the fixed rate loan between The Phone Co-op Limited, the Borrower
and the guarantors listed therein, pursuant to & loan agreement dated
31 March 2015 as amended and resiated on 23 June 2015 and 30
November 201 5;

the fixed rate loan between Big lssue Social Investments Limited
acting in fis capacily as general partner for and on behalf of Big Issus
invest Social Enterprise Invesiment Fund LP., the Borrower and the
guarantors listed thersin, pursuant 10 & loan agreement dated 31
March 2015 as amended and restated on 23 June 20186 and 30
November 2015,

the fixed rate loan to be mads betwsen the Trusiees of the Esmée
Fairbairn Foundation, the Borrower and the guarantors listed thersin,
pursuant to a loan agreement dated 30 November 2018,

the fived rate loan betwsen The Mayor and Commonalty and Cilizens
of the City of London as Trustes of Bridge House Estales, the
Borrower and the gusrantors listed therein, pursusnt to a loan
agreement dated 30 November 2015; and

the fixed rate loan between Big lssue Social Investments Limited
acting in its capacity as general pariner for and on behall of Big Issue
Invest Social Enterprise Investment Fund 1 L.P., the Borrower and the
guarantors listed therein, pursuant to a loan agreement dated 31
March 2015 as amended and restated on 23 June 2015 and 30
Movember 2015,

Bilateral Social Loan means sach of the following loan agreemants which are amended and
Agreements restated pursusnt to the terms of the Junior Loan Agreement:

(a)

{b}

the social loan between The Phone Co-op Limited, the Bomrower and
the guarantors listed therein, pursuant to a lcan agreement dated 31
March 2015 as amended and restated on 23 June 2015 and 30
November 2015;

the social loan belween the Trustess of the Esmée Fairbaim
Foundation, the Borrower and the guarantors listed therein, dated 30
Movember 2015;

the social losn between The Third Seclor investment Fund LLP
{acting through iis general pariner, Social and Sustainable Capital
LLPY, the Borrower and the guarantors lsted thersin, daled 30
November 2015; and

{dY the social loan belween Big lssue Social Investments Limited acling in
its capacity as general partner for and on behalf of Big Issue Invest
Social Enterprizse Investment Fund | LP., the Borrowsr and the
guaraniors listed therein, dated 30 November 2015
Borrower means HCT Group (& charitable company incorporated and registered in

England and Wales under company registration number 01747483 and &
charity registered with the Charity Commission of England and Wales with
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Further Restated
Intercreditor Deed

Jurndor Loan
Agresmernd

Restated Facility
Agreermsant

Restatement Date

Secured Liabilities

Senior Loan
Agreement

registered charily number 1091318), the registered office of which iz at Ash
Grove Bus Gaerage, Mare Street, London B8 4RH;

means the intercreditor Deed as first dated on 23 June 2015, amended on 30
Movember 2015 and further amended on or around the date hereot

means the amended and restated social loan agreement originally dated on
30™ November 2015 as amended and restated on or around the date hereof
between the Borrower, the guarantors listed therein, the Agent, the Security
Agent, Big issue Social Investments Limited acting in its capacity s general
partner for and on behalf of Big Issue Invest Social Enterprise Investment
Fund If LP, The Phone Co-op Limited, the Trustees of the Fsmée Fairbairm
Foundation, The Third Sector Investment Fund LLP {acting through s general
partner, Social and Sustainable Capital LLP), The Mayor and Commonalty and
Citizens of the City of London as Trustee of Bridge Mouse Estates, Treebsard
Trust and MFS Impact Investment Developmant Portfollo, & Series of MFS
Development Funds, LLC, Stephen and Melissa Murdoch, Jonathan Adams,
Yasmin Howard-Spink, and Frank Knowles, which amends and restates the
Bilateral Social Loan Agreements and includes 8 mechanism for new lenders
o accede (a5 amended from time to tima),;

shail have the meaning as further set out in the Senior Loan Agresment;

shail have the meaning as further set out in the Senior Loan Agreement;

means all present and fulure monies, obligations and labiliies (and once the
intercreditor Deed has been entered into C“Liabiities” as such term is defined
in the Intercreditor Deed) of each Chargor to the Security Agent {whether for
its own account or as trustee for the Secured Parties) or any ofher Secured
Party, whether actual or contingent and whether owed jointly or severally, as
principal or surety or in any other capacity, under or in connection with the
Finance Documents (which for clarity shall include the Senicr Loan
Agreement, the Junior Loan Agresment, the Further Restated Intercreditor
Agreement and this Supplemental Debenture) together with all interest
{including, without limitation, defauit inferest) accruing in respect of those
monies, obligations or labilities; and

means the amended and restated fixed rale loan agreement originally dated
30 November 2015 as amended and restated on or around the date hereof
between the Borrower, the guarantors listed therein, the Agent, the Security
Agent and Big Issue Social Investments Limited acting in its capacity as
general pariner for and on behalf of Big Issue Invest Social Enterprise
Investment Fund L.P, Big lssue Social Investments Limited acting in s
capacily as general pariner for and on behalf of Big issue Invest Social
Enterprise Investment Fund 1 L.P, The Phone Co-0p Limited, the Trusless of
the Esmée Fairbairn Foundation, The Third Sector lnvestment Fund LLP
{acting through its general pariner, Social and Sustainable Capital LLP), The
Mayor and Commonally and Citizens of the City of London as Trusies of
Bridge House Eslates, Treebeard Trust, TP Leasing Limited and MFS lmpact
invesiment Development Portfolio, a Series of MFS Development Funds, LLC,
which amends and restates the Bilateral Fixed Rate Loan Agresments and
inciudes a machanism for new lenders to accede (as amended from time 1o
time).

HUT - Supplemental Debenture (EXECUTION VERSION P PE7FA08_L 3



1.2

1.3

3.4

3.2

3.21

The rules of interpretation of the Debenture contained in the Original Debenture shall apply to this
Supplemental Debenture but interpreied so that references in that Original Debenture to "his
Deed” is5 construed as a reference 1o this Supplemental Debenture.

The Debenture and the security thereby constitited shall not be prejudiced or affected by this
Supplemental Debenture and the Debenture and the securily thereby constituted shall continue in
full force and effect notwithstanding this Supplemental Debenturs.

Covenant to Pay

The Chargors hereby covenanis with the Security Agent io pay and discharge on demand when
due all monies, obligations and liabilitles now or hereafier due, owing or incurred by the Chargors
or any of them fo the Security Agent in respect of the Secured Liabiliies (whether actual or
contingent, as principal or surety and whether solely or jointly with any other person}, and whether
ariginally owing to the Security Agent or otherwise purchased or acguired by them, including
interest and any other charges and expenses for the time being as well afler as before any
demand made or judgement obtained.

Grant of Security
L.egal morigage

As a continuing security for the payment and discharge of the Secured Lisbilities, each Chargor
with full title guarantee charges 1o the Security Agent, by way of first legal mortgage, each Property
specified in Errorl Reference scurce not found., excluding the Excluded Property.

Fizxed charges

As a continuing security for the payment and dischargs of the SBecured Liabilities, sach Chargor
with full title guarantee charges to the Securily Agent as trusiee for the Secured Parties by way of
first fixed charge;

{a) all Properfies acquired by sach Chargor in the fulure,

by all present and future interests of each Chargor not effectively mortgaged or charged
under the preceding provisions of this clause Error! Reference source not found. in, or
aver, freehold or lsasehold property, but excluding the Excluded Property,

{c} ali present and future rights, licences, guarantees, rents, deposits, confracts, covenants
and warranties relating 1o each Property,

{d} all licences, consends and authorisations (statutory or otherwise) held or required
connection with each Chargor's business or the use of any Secured Asset, and all rights in
connection with them;

{e} all its present and fuure goodwill;

{n all iis uncailed capital;

{g} all the Eauipment;

{h) alt the Inteliectual Property,

HOT - Supplemental Debenture (EXECUTION VERSION i TF87708_1 4



33

3.34

3.4

3.5

3.6

3.64

{i} all the Book Dabls;
{i all the Invesiments;

{ikK) all monies from Hme o time standing o the credit of iis agcounts with any bank, financial
institution or other person {including sach Designated Account), together with all other
rights and benefits accruing to or arsing In connection with each accound {including, but
nct limited o, entitlements o inderest)

{n alt s rights in respect of each Insurance Policy, including all claims, the proceeds of all
claims and all returns of premium in connection with each Insurance Policy, to the extent
not effectively assigned under clause 3.3.1(a); and

{m) all its righis In respect of each Relevant Agreement and all other agreements, instruments
and righis relating to the Secured Assets, {0 the extent not effectively assigned under
clause 3.3.1(b).

Assignmant

As a continuing security for the payment and discharge of the Secured Liabilities, sach Chargor
with full Htle gusrantes assigns to the Securilty Agent absolutely, subject to a provise for
reassignment on revocable discharge in full of the Secured Liabilities:

{a) all its rights In each Insurance Policy, including all claims, the proceeds of all claims and sl
returns of premium in connection with each Insurance Policy; and

{b} the benefit of sach Relevant Agreement and the benefit of aif olher agreements,
instruments and rights relating {o the Secured Assels.

Floating charge

Az a continuing security for the payment and discharge of the Secured Ligbilities, each Chargor
with full title guaraniee charges o the Security Ageni, by way of first floaling charge, all the
undertaking, property, assels and rights of each Chargor at any time not effectively mortgaged,
charged or assigned pursuant o clause 3.1 o clause 3.3 inclusive, but excluding the Excluded
Property.

Cuallfying floating charge

Paragraph 14 of Schedule B to the Insolvency Act 1886 anplies 1o the floating charge crested by
clause 3.4.

Automatic crystallisation of Roating chargse

The floating charge created by clause 3.4 shall automatically and immediaiely (without notice)
convert into a fixed charge over the assetls sublect {o that floating charge if;

{a) any Chargor:

{b) creates, or aflempts o create, without the prior wrillen consent of the Secured Parlies, a
Security or a trust in favour of another person over sl or any part of the Secured Assels
{except as exprassly permitted by the terms of this Supplemental Debeniure or the Loan
Agreemenish or

HET - Supplemnental Debenturs (EXECUTION VERSION 7787708 1 S
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3.8

4.1

42

8.1

{c} disposes, or attempls to dispose of, all or any part of the Secured Assets (other than
Secured Assels that are only subject o the floating charge while it remains uncrystallised);

s)] any person levies {or altempts to levy} any disiress, atiachment, execulion or other
process against all or any part of the Secured Assets; or

{e} a rasolution is passed or an order is made for the winding-up, dissolution, administration or
re~organisation of any Chargor.

Crystaliisation of floating charge by notice

The Security Agent may, in iIs sole discretion, at any time and by written notice to any Chargor,
convert the floating charge created under this Supplemental Debenture into a fixed charge as
regards any part of the Secured Assels specified by the Security Agent in thal notice.

Assets acquired after any floating charge has crystallised

Any asset soquired by any Chargor afler any crystallisation of the floating charge created under
this Supplemental Dabenture that, but for that crystallisation, would be subject to a flosting charge
under this Supplemental Debenture, shall {unless the Security Agent confirms otherwise to that
Chargor in writing) be charged to the Security Agent by way of firsi fixed charge.

Representations and Warranties
incorporation of Representations and Warranties

The representations and warraniies sel out in clause 5.1 fo clause 5.13 of the Qriginal Debenture
shall apply to this Supplemental Debenture a3 if set out in this Supplemental Debenture in full {(with
the necessary modifications).

Times for making Representations and Warrantles

The representations and warranties referred 1o in clause 4.1 are made by each Chargor on the
date of this Supplemental Debenture in relation to the Secured Assets and the representations and
warranties contained in clause 5.1 to clause 513 of the Oviging! Debenlure and incorporated by
reference into this Supplementsl Debenture are deemed (o be repeated in relation io the Secured
Assets on each day of the Security Period with reference to the facts and circumstances existing at
the time of repstition.

Incorporation of terms from Debenture

The provisions of the Debenture shall apply to this Supplemental Debenture and the Security
constituted by it as i set out in this Supplemental Debenture in full (with the necessary
modifications) and this Supplemental Debenture shall be construed with the intent and effect that
all the rights, obiigations, covenants, assurances and provisions, express or implied, contained in
or subsisting in relation fo the Debenture in those provisions shall apply to this Supplemental
Debenture and io the Security constituled by it as if expressly set out in this Supplemental
Debenture and as if references in the Debenture.

Continuation of existing Security

Debenture remains in full force and effect

HCY - Sypplernental Debenture (EXECUTION VERSION L TFETTIE 1 &



8.2

Except as supplemented by this deed, the Debenture remains in full force and effect. The definition
of “Bacurad Assets” contained in the Debenture shall, for the avoidance of doubtl, include all, orthe
relevant part, of the rights, property, asseis and underiaking morigaged, charged or assigned, as
the case may be, under clause 3 of this Supplemental Debenture,

Heferonces to this desd in Debenture

References in the Debenture to "this dead” and similar expressions are deemed o be references
o the Debenture as supplementsd by this Supplemenial Debenture,

Designation as a Finance Document

This Supplemental Debenture, together with the Senior Loan Agrssment, the Junior Loan
Agreement and the Resiated Intercreditor Agrsement asre hereby designated as Financs
Documents.

Counterparts

This Supplementsl Debenture may be sxecuted in any number of counterparts, each of which,
when executed and delivered, shall constitule an origingl, but all the counterparts shall together
constitute one and the sams instrument,

Law

This Supplemental Debenture shall be governed, construed and interpreted in accordance with the
laws of England and Wales. Each parly herefo irrevocably agrees that the courts of England and
Wales shali have exclusive jurisdiction over any dispule or clalm {including non-contractusl
disputes or claims) arising out of or in conpection with this deed or its subject matter or formation.

IN WITNESE whereof this Supplemenial Debenture has been enterad inlo as a deed on the day and year
first before writlen.

HOT - Supplemental Debenture (EXECUTION VERSIONL:TIRTZ0SE 1 7



Schadule 1 - The Chargors

Company Name

Company Mumber

Registered Addrass

HCT Group 01747483 HCT Group, 141 Curiain Road,
London, EC2A 3BX

CT Plus CIC 04137890 HCT Group, 141 Curtain Road,
London, BEC2A 3BX

CT Plus {Yorkshire) CIC 05829152 HCT Group, 141 Curtain Road,

London, ECZ2A 3BX

HOT - Supplemental Debenture (EXECUTION VERSION): 7787705_1




Schedule 2 - Property
FPart 1. Registerad Froperty

N/A

Part 1. Registered Property

MN/A



Schedule 3 - Relevant Agreements

N/A
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EXECUTION

BORROWER

Execuled as a deed by HET GROUP
acling by a director In the presence of
& wilness:

Signature of Director:;
Signature of witness::
Name of withess:

Address of withess:;

Oeoupation of withess:

HOT - Supplemental Debenture {EXECUTIOR VERSIONLTFPE?768_1






CHARGORS

Executed as & deed by CT PLUS
COMMUNITY INTEREST COMPANY
acting by a director in the presance of
a withessa:

Signature of Directon
Signature of witness:
Name of withess;

Address of wilness:

Oceupation of withess:

HET - Supplemental Debenture (EXECUTION VERSION: 7787708 _1






Execuled as a deed by HOT GROUP
scling by a director in the presence of
& witness:

Signature of Diracton

Signature of withess:

“{{“’VW
oL mfw% én:ﬁ»;~,,’??”T‘?*ff?”:"t“?ff“‘?r. e

Mame of wilness:

Address of wilness:

Occupation of wilhess:
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Executed as a deed by CT PLUS
{YORKSHIEE) COMMUNITY
INTEREST COMPANY acting by a
director in the presence of 5 witness:

Signature of Director:
Signature of winess:
Mame of withess:

Address of withess:

Ocoupation of wilness:

HUT - Supglemental Debanture (EXECUTION YERSION): 7787708 3






SECURITY AGENT

Executed as a deed by BIG ISSUE SCGCIAL
INVESTMENTS LIMITED in it capacity as
security trustee for the Secured Parties asoling
by = Director in the presence of

Signature of Director:
Signature of witnesa:
Mame of witness:

Address of wilness:

Cccupation of withess:

HET - Bupplementst Debenture (EXECUTION WERSION 7787708 1
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