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Registration of a Charge

Company name: ERC EQUIPOISE LIMITED
Company number: 03587074
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Received for Electronic Filing: 22/05/2018

Details of Charge

Date of creation:  02/05/2018
Charge code: 0358 7074 0007

Persons entitlted: DONALD ALASTAIR SCOTT
CHARLES PETER WOOD

Brief description:  ALL FREEHOLD AND LEASEHOLD PROPERTY. ALL INTELLECTUAL
PROPERTY

Contains fixed charge(s).

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

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.
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Certified by: PANNONE CORPORATE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3587074

Charge code: 0358 7074 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 2nd May 2018 and created by ERC EQUIPOISE LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 22nd May 2018 .

Given at Companies House, Cardiff on 24th May 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 -+ 2018

| B{jﬂA‘Lb' ALASTAE:% SCOTT
| ~ahd;
DONALD ALASTAIR scéw and DR CHARLES PETER Wooo g
cand-

. ERGC EQUIPOISE LIMITED

- DEBENTURE
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THIS DEBENTURE is made on

 BETWEEN:

(1) ERC EQUIPOISE LIMITED (company number 03587074) whose registered office ic af
Eastbourne House, 2 Saxbys Lane, Lingfield, Surrey, RH7 60N (the "Company”) and

.{2} - DOMNALD ALASTAIR SCOTT of 26 Great Sims Road, Bromiey, Kent BR2 ONF as
o secunity trustee on behalf of the Finance Parties (the “SBacurlty Trustee”)

_' {3} . DONALD ALASTAIR SCOTT of 26 Greal Eims Road, Bromiey, Kent BR? ONF ang
.. DR CHARLES PETER WOOD of 22 Duffield Lane, Stoke Pages, Siough, Berkshire
. 5L2 4AD {the "Lenders™).

IT 1S AGREED as follows:

1 DEFINITIONS AND INTERPRETATION - -
11 Definttions

in this Beed, the fbé!ewing expressions shall have the resgeczéve meanings ascribed fo '
therr

"Act’ means the Law of Property Act 1825

. "Administrator’ means any administrator appointed under this Deed and in - N
~accordance with the provisions of the insolvency Act 1988; o

"Assigned Assets" means the Charged Assets expressed (o be assigned by way of
security pursuant o clsuse 3.3

. "Charged Assets" means all property and assets from time to time charged by or
- pursuant to this Deed;

"Charged Shares™ means all stocks, shares, debentures. bonds, warrants, coupons or -
other secunties and investments owned by the Company, together with all dividends
distributions and other thcome paid or payable and all rights, bonuses or benefits
aftaching thereto;

"Event of Default’ has the meaning given to it in Clause 10:
“Finance Parties” means the Lenders and the Security Trustee:

. 'Insurances” means the policies of insurance in which the Company has an interest
- from tims fo time: '

"Intellectual Property” means all legal and/or equitable interasts {including, without
- limitation, the bensfit of all cences in any part of the world) of the Company, inor
relating to registered and unregistered trade rarks and service marks, palenis.

registered designs. utility models, appiications for any of the foregoing, trade names,

- domain names, copyrights, design rights, unregistered designs, inventions, confidential
- information, know-how, registerable business names and any other rights of avery kind
deriving from ar through the exploitation of any of the aforementioned rights of the

Company;

- "Loan Agreement’ means the loan agreement entered into on or around the date of
.~ this Deed by the Lenders and the Company, '
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“Prior Charges’ any prior charge granted by the Sompany over all or any part of is
museia prior o the date of this Dead;

“Receivables” means all oresent and future book. debfs apd ofher debis, rentals,
saities, fees, VAT and manefan and all oiher amounts at any Hme recoverable

7 Corapany cwhether actual or contingent and
her manner igoever ogether with:

o

i ihe banafit of ail 1 ﬂ%'!m guzraniees, Securlly Interests and remedies relating to
any of the foregol gad ng without limitation, cialims for damages and other
' {cgr‘“zﬂd tes f-a - Ja;””'érﬂi of the same, 3l entitements o interest, negotiable
demnities, Fas@waw“@q of mpe*%\ rights, rghts of racing and
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“ﬁeaewer MIEAns any siver, or receiver and manager

Trustes und

“Secured Liabilities” means all srasent and futursg obligations and fiapiitiag (whether
aciual or contingent, whether as principal or surety and whether owed jointly or
saverally or aions o in any other capacity whatscever! of the Company o the Finance -
Parfies under of pursuant to the Loan Agreement or this Deed and all costs, charges
incurred by tha Finance Parfies in connéction with the preparation, '

otiatior of, sreservation or enforcement of tha Loan Agraement or this Deed, and
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:

“Security Interest’ means a morigage, charge, pledgs, lien, assignment by way af -
security, or other security interest securing any obligation of any person or any other

agressment or arrangament having a simitar effect.
1.2 . Interpreiation
iz References in this Deed 0 any esnaciment shall be deemed io inclide

Section 1 afthe Act shati govern the construction of this Deeq,

icy - feferences o the ”Cgmpany“ the *Security Trustee’ and the "Lender’ shall
be constued so as fo include their respective successcrs of permitted .
assignass (whether 2mme;‘j;az$ or devivalive) '

{ch ances in this Deed to the singuler include references to the plural and
vice versa!
(@) Any refgrerice to this Deed, this security or any document shali, save az
. otherwise expressly nrovided harein, be construed as a raference © this Deed,
this securlty or such other document as amended. varised, supplemented,
Cnovated andior renlaced i any maneer from tme o ime; and
R This Dead and all provisions within this Deed are subject at all fimas &l ary

Prior Chargds



2 COVENANT TO PAY

The Company, as principal obligor and not marely 238 surely, covenanis with the
Security Trustee that # will pay or discharge on demand the Secured Liabiltes as and
when they fall dug. Any such amount not paid when due shall bear interest {as well
after as before judgment and payable on demand) at the Defaut Rate fram the due
date untii the date such amount is unconditionally and irrevocably paid andg digcharged
i full

“FIXED AND FLOATING CHARGES

)
i

- Fixed Charges

~As a confinuing security for the payment of the Secured Liabiities the Company

- hereby, with full titte guarantee, charges, and agrees to charge, in favour of the Security .

- Trustee (on behalf of the Finance Parties) the following assets which are at any time
owned by the Company, or in which the Company is from tme o time interested:

e ) by way of legal mortgage all the freehold and leasehoid property {if any} vested
in or charged to the Company, together with all buildings and fxfures (nciuding -
trade fixtures) at any time themeon: :

() . by way of fixed charge all other interests (not being charged by clause 3.1(a))
. inany freehold or leasehold property vested in or charged to the Company, the
buildings and fixdures (including trade fixtures) at any time thereon, al _
proceeds of sale derved therefrom and the benefit of ali covenanis given in
respect thereof and all licences o enter upon or use land and the benefit of all
other agreements relating to fand.

(€} by way of fixed charge all plant, machinery, computers, vehicles office and
- other equipment and the benefit of all contracts, licences and warranties
relating to the same;

{d‘)' . by way of fixed charge ali ﬁgh:s and interests the Company has in, and claims .
under, the insurances and ali proceeds thereof,
“{e} by way of fixed charge all monies standing to the credit of the Company from
' time to time on any and all accounts with any bank financial irsatitution, or other
© person;
6 by way of fixed charge aft Intellectual Property:

(g} to the extent that any of the Assigned Assets are not effectiv’é!y assigned under -
clause 3.3, by way of fixed charge those Assigned Assets. including s
Receivables;

(R} - by way of fixed charge the benefit of all licences, consents, agreements and
- authorisations held or utifised by the Company in connection with its business
or the use of any of iis assets;

{E} - by way of fixed charge all the goodwill and uncalied capital of the Company; L
- and

. 0 by way of fixed charge all the Charged Shares.
o2z Fioating charge |

] {=) as further cont%n'uing security for the payment of the Secured Liabilities the
Company hereby charges with full titte guarantee in favour of the Security
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4. CONVERSIONS OF FLOATING CHARGE

4% Conversion of floating chargs
v by wiiften hotice to the Comr}an“ rom?:% the finating charge
o & fixed & regards all of any of the assels of the
any notice.
4.2 Auiomatio conversion of floating charge
Ths floating charge oreated by the C{)!*‘"*:%“ﬁ-' under this Deed shall [in addition to tha
¥ a8 in which the same will cccur under general law) automaticaly be

i
i
converted into a fixgd charge in e tion to any of the C.;mrged Assels subject fo the
floating charge created by clause 3.2 (2 "Floating Charge Asset’) it '

(a1 the Company oreates (or purports o creale) any Securlly interest on or over '
{he relevant Fioating Chargs Asset without the prior consant in wriling of the
Zecurity Trisies:

) o any third paity levies or aftempts to levy any distress, exaecution attachment or -
other legal process againgt any such Floating Charge Asset, or

(& ‘rninistrator s appointed or the Seourity Trustee receives notics of an
ton 1o anpoint an Administrator, provided ‘?nai%h@ ficating charge created
under this Deed oy the Company shall not sonvert o a fixed charge solely by
reason of (1t the abtdnmg of & mgraiociim or (2} ¢ w‘{ hing dons wi i#h aview to
otaming a morgtorium, e gndar the nssivency Aot 2000 in respect
of a Compahy,
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5 . CONTINUING SECURITY

51 - This Deed shall be in addition to, and without prejudice to and shall not merge with,
- any other right, remedy. guarantee, mortgage or other sscurily which the Secuwrify
Trustee may at any time hold for any of the Secured Liabilities and this Deed may he
entorced against the Company without the Security Trustes first having recourse to any
other right, remedy, guarantee, morigage or other security held or availahle o i,

This Deed shall remain in full force and effect as a continuing security unti! the Secured
Lisbilities have been discharged in fuil :

| 6 INSURAMNCE UNDERTAKING
The Company shall

NEY insure and keep insured such of its property business and other assets 2s is

- insurable with such insurer and against such risks and in such amounts and -

- otherwise in such terms as the Security Trustee may require and will maintain
such other isurances as are normally maintained by prudent companies
carrying on similar businesses and will produce or deposit with the Security -
Trustee all such policies and receipts for adl premium and other paymenis
necessary for effecting and maintaining such insurances;

(b} apply any insurance proceeds in making good the loss or damage. -

.7 COVENANTS
' The Company covenants that it shall:

&) keep all buildings and ail plant, machinery, fixiures, fittings and other effects .
forming part of the Charged Assets in or upon the same and every part thereof
required for the use of the Company in a good state of repair working order

- and copdition {reasonable wear and tear excepiad) and shall keap all other -
uldings in a good state of repair (reasonable wear and tear excapied], and
shall comply with all material covenants in relation thereto io be performed by

- the Company and contained in any lease of such buildings; '

{b) | duly and punctually {or within any appiicable grace period) pay all rates, rents,
taxes, and other outgoings due by it in respect of any of the Charged Assals,

o (e} . inrelation to the Charged Assets comply with all material obligations under any
. present or future statute, reguiation, order and instrumeant or under any byse-
laws, regulations or reguirements of any competent suthority or other
approvals, icences or consents;

(d) - observe and perform all covenants and stipufat'ions from time to time affecting
any part of the Charged Assets or the mannar of use or the anjoyment of the
sams, and

ey preserve, maintain and renew as and when necessary all intellectus! Property

matenaily necessary in connection with its business and/ar the premiges in -
which such business is conducted.

"8 FURTHER ASSURANCE

" The Company shail, at its own expe'hs'fe(. pfbm’pt!y take whatever action the. Secuity
Trusiee or a Recefver may reasanably require for: '
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become enforceable, the Security Trustee may in the Security Trusiee's absolute
- discretion enforce all or any part of this security in such manner as the Security Trustes
sees fit,

10.2 . For the purposes of all powers implied by statute, the Secured Liabilities shall be -
deemed to have become due and payable on the date of this Deed and sections 93
- and 103 of the Act shall not apply o this security. The statutory powers of teasing
conferred on the Security Trustee shall be extended so as to authorise the Secunity ©
Trustae o lease, make agreements for legses, accep! surrenders of leases and grant
- options as the Security Trustee shall think fit and without the need o comply with any
of the provisions of sections 99 and 100 of the Act.

ii - APPOINTMENT AND POWERS OF ADMINISTRATOR OR RECEIVER

SRt Abany time after this security becomes anforcesble, or if so requasted by the Company
by writlen: notice at any time, the Security Trustee may without further notice appoint
any person (or persons) to be an Administrator or Receiver of all ar any part of the .
- Charged Assets and/or of tha income thereof, '

1127 The Sscurity Trustee may remave from fime o time any Administrator or Recaiver
. appointed by the Security Trustee (subject to the provisions of Section 45 of the _
. Insdlvency Act 1986 inthe case of an administrative recevership) and, whenaver the
Security Truslee may deem appropriate, appoint & new Administrator or Receiver in
the place of any Administrator or Receiver whose appointment has terminated for
whatever reason,

11.3 - if at any time and by virtue of amy such appointment there is more than ong -
Administrator or Raceiver of all or any part of the Charged Assefs ang/or the income
thereof, such persons shall have power 1o act individually (unless the contrary shall ba
stated in the deed{s) or other instrument(s) appointing them}.

; 1' 14 Any Administrator or Recaiver shali {without limitation and i addition to the powers _
- conferred by the Act and schedule 1 and/or schedule B1 ofthe insclvency Act 1986 or
ary other statute from time to time in force) have the following powears:

) to take possession of, coliect and get in all or any part of the Charged Asseis
i and/or income in respect of which he was appointed;
{b)' _ to manage the Charged Assets and the business of the Company;
{6} to redeem any security and to borrow or raise any maney and secure the

- payment of any money in priority to the Securad Liabilities for the purpose of .
 the exercise of his powers and/or defraying any costs or liabilities incurred by
himy in such exercise;

(d}"_ to sell or concur in selling, leasing or otherwise disposing of alf or any part of | '_ -
' the Charged Assets in respect of which he was appointed without the nead o -
observe the restriction imposed by Section 103 of the Agt

{8y o enterinto or make any such agreament, arrangsment or compromise as he'
© - shalf think fit;
H o insure, and renew any insurances in respect of, the Charged Assets as he

shail think fit, or as the Security Trustee shall direct;

{g} - toappoint and empioy such managers, officers and workmen and engage such . _
professional advisars as he shall think ft, including, without prejudics to the
generality of the foregoing power, to employ his pariners and firm: and
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12 POWER OF ATTORNEY

Tha {Ssmpa ny, by way {\f seClr %\;f' irevocably and severally appoints the Securily
' ?z Administrator or Recaiver and any of thalr delegates or sub-delegates to
?’é”zey b ‘iamé any soton which the Company s obl geé take under this Deed,

. The Company ratifies a:w confirms whatever any sttomey doas
ugnt 1 its appoiniment uider this clause.

13 °  ASSIGNMENT

No party may assign or t ansfer aié ar sny part of its rights under this Déed or the Loan
Agreement,

14 - PROTECTION OF THIRD PARTIES

Mo purchaser from or oiher persan deating with the Qecur’w Trustes, or with any
Aelrmini “‘ﬂaicr or Receiver shall be obliged nr concerned to enguire whether the right of
the Security Trustee to appoint an Adminisirator ar Receiver of the right of the Seourity

ustes o "zzw A'\érmfzht;a?cz or R 'm,f@r ié:, "3‘%&,’” me any of “hsﬂ mwer& confarred by

rh@ S@mw ;*\g Tmste o b\; arﬁ.y sa,ii,..ia AszmStf&mr or HM siver, nor bhe
CONTE a"i *vz?h notios 1o tha contrary, nor with the propriety of the exercise o g_mfp'!rtéu

axarcise of any such powsrs and the tile of such a purchassr and the pesili
& person shai nof be impeachabie by refersnce to any of those matlers.




15 DELAY, OMISSION, AMENDMENTS AND CONSENTS

151 - No failure 1o exercise, nor any delay in exercising. on the part of the Security Trustes
any right or remedy under this Deed shall operate as 3 waiver, nor shall any single or
- partial exercise of any right or rermedy prevent any further or ¢ther exercise, or the
exercise of any other right or remedy. The rights and remedies provided are cumuiative -
- and not exclusive of any rights or remedies provided by law.

152 Any breach of this Daed may be waived before or after & occurs only if the Security ~
Trustee so agrees inwriting. A waiver given of consent granted by the Securily Trusize -
under this Deed will be effective only if given in writing and then anly in the instance -

- and for the purposs for which it is given.

16 COSTS AND EXPENSES

The Company shall promptly within 10 Business Days of demand pay to the Securly
Trustee and any Administrator or Receiver the amount of all reasonable costs, charges
and expenses (including, {without limitation) legal fees (and any VAT or similar Tax
- thereon)) propesly incurred in connection with the snforcement, exercise or
preservation (or the attempled enforcement, exercise or preservation) of any of thelr
~respective rights under this Deed or any of the doctiments raferred fo in this Deed
_{including alt remuneration of the Administrator or the Receiver).

17 . MISCELLANEQUS

This Deed may be executed in any number of counterparts and by the diffefent partiss -
hereto in separate counterparts, sach of which when so executed and detivered to any
party shall be an original, but all the counterparts shall constitute ane and the same
instrument. '

i8 NOTICES

18.1 . Any notices given pursuant tc this Deed shall be in writing and shall be sufficiently given -
' to any party if sent in a pre-paid letter by ordinary post addressed fo that party at that -
party’s last known address or place of business and any notice so given shall be
deemed (0 have been effected at the time at which the letter would be deliverad in the
ordinary course of post unless the contrary is proved.

182 * The provisions of clause 18.1 shall not apply o the service of any proceedings or other -
documens in any legal action.

19 THIRD PARTY RIGHTS

A person who is not a party to this Deed shall have no right under the Contracts (Rights ™

of Third Parties) Act 1999 to enforce any term of this Deed. This clause does not affect _

any right or remedy of any person which exists or is available ofherwise than pursuant
o that Act. S

20 THE SECURITY TRUSTEE

20.1  The Security Trustee declares that it will hold the Charged Assets on trust for.the
Finance Parties on the ferms contained in this Deed,
20,2 The Finance Parties shall not have any independent power (o enforce, of have recourse .

to, any of the Charged Assels or to exercise any rights or powers arising under the
Security Documents except through the Securlty Trustee.

20.3 - The Security Trustee shali act in accordance with any instructions given to it by the :_-
Lenders, :
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IN WITNESS WHEREOF the Company and the Security Trustee have each dizly execuied this
Deed as a deed the day and the year first before written.

THE COMPANY

EXECUTED as a deed (but not delivered until
- the Date of this Deed) by ERC EQUIPOISE
LIMITED acting by a director
- the presence of

L -

- Director

Witness Signature: ' G o o .
Witness Mame. ¥t HpAmmowmn

Witness Address. b$§ RoussTon Ave, FeTrs Licon , BRS IAL B

" THE SECURITY TRUSTEE

| EXECUTED as a deed (but not delivered unti ). -
the Date of this Deed) by DONALD -
CALABTAIR S8COTT in the prasence of 3

. DONALD ALASTAIRSCOTT

Withess Signa’turé: L
T Witness Name:

_' ~Witness Address:

.. THE LENDERS

EXECUTED as a deed (but riot delivered until -
" the Date of this Deed) by DONALD
- ALASTAIR 3COTT in the presence of

L .

DONALD ALASTAIR SCOTT

. Withess Signaﬁuré: -
. Witness Name:

- Witness Addiess:




EXECUTED daad (bt not deliversd urniil )
e Diate of this <3y DR CHARLES 1
CPETER WOOD v the sresence of )

R

DR CHARLES PETER WOOD




