In accordance with
‘Sections B59A and
8591 of the Compan:es
Act 2006

MRO1

Particulars of a charge

A fee 1s payable with this form. You can use the WebFiling service to file this form online
Please see "How to pay’ on the Please go to www companieshouse gov uk
last page
,f What this form s for What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form MROS
This form must be delivered to the Registrar for registration w
21 days beginning with the day after the date of creation of the cha 5 ll Ill ml ‘llu || IIW ||‘| M II\
delivered outside of the 21 days it will be rejected unless it i1s accomy i
court order extending the time for delivery i
w *A2DFS0G2*
You must enclose a certified copy of the instrument with this form 1 A38 26/07/2013 #97

scanned and placed on the public record COMPANIES HOUSE

Company details W’B—r_,— For ol use

Company number

el [s[a[e[7 [z S Filig v arm

Please complete in typescrpt or in

Company name in full IWFCA Limited bold black capitals

r All fields are mandatory unless
specified or indicated by *

2 |

Charge creation date

Charge creation date ﬁ E WF E ["—O_I?I? .

3

Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunity agents or trustees

entitled to the charge
Name Retro Grand Lemited
Name
Name
Name

If there are more than four names, please supply any four of these names then
tick the statement below

[] ! confirm that there are more than four persons, security agents or
trustees entitled to the charge

04/13 Version 10 CHFPO21




MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UX which 1s
subject to this fixed charge or fixed security

Description

None

Continuation page
Please use a contnuation page if
you need to enter more detarls

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed security over any tangible
or intangible (or 1n Scotland) corporeal or incorporeal property not described
above? Please tick the appropriate box

W1 Yes
O No

Floating charge

15 the nstrument expressed to contain a floating charge? Please tick the
appropnate box

Yes Continue
[ No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

[0 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that wil rank equally with or ahead of the charge? Please
tick the appropriate box

¥l Yes
7 No

04/13 Version 10 CHFPO21




MRO1

Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 1 is acting as trustee of
the property or undertaking which i1s the subject of the charge

0

O This statement may be filed after
the reqistration of the charge {use
form MR0&)

Signature

Please sign the form here

Signature

x 100 (e X

This form must be signed by a person with an interest in the charge

04/13 Version 10 CHFPO21




MRO1

Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company’s Registered Office address

| Contact name

Colin Maltby

| Comp=m ™ On Demand Lawyers

| Adées The OId Barn

I Higher Ansty

l Postlown  Borchester

County/Region

R A W A A

| Country

|Dx

| ™ 020 8123 7050

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office 1f
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following.

O The company name and number match the
information held on the public Register

O You have included a certified copy of the

instrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any appropriate boxes in Sections

3,5,6,7&8

You have gwven a description in Section 4, of

appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the original instrument, 1t must

be a certified copy

0ooo o 0O O O

Please note that all information on this form will
appear on the public record.

How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House ’

@Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales'
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland-

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern ireland, BT2 8BG

DX 481 NR Belfast 1

n Further information

For further informatien, please see the guidance notes
on the website at www compamieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3754672
Charge code: 0375 4672 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th July 2013 and created by WFCA LIMITED was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 26th July

2013

Given at Companies House, Cardiff on 30th July 2013

3. 0F ¢
& oy,

Y. 3

“lanp as®
THE OFFICIAL SEAL OF THE
AEGISTAAR OF COMPANIES

T

A*OJ REG,‘,
R
4555 s

Companies House



patep: 15 JUL 2013 2013

(1) WFCA LIMITED
{2) RETRO GRAND LIMITED

GUARANTEE AND DEBENTURE

OCL/CNM/RET0022

T +44 20 8123 7050

E' info@ondemandlawyers com

www ongdemandlawyers com

| certify that this ts a true copy of
the original

Date 25 July 2013

Nel Kernon - Solicitor

On Demand Lawyers Ltd
The Old Barn, Higher Ansty,
Dorchester, DT2 7PT




11
12
13
14
15
16
17

CONTENTS

GUARANTEE ..

Charging provisions

Continuing Security . ......
Undertakings ..  cvveeees corvee seeenee
Security Protections

Enforcement .

Agppointment of Receiver or Administrator .

Power of Attorney.....
Applicauon of security proceeds .
Casts and Expenses

Set-off

Investigations.. .

Notices ..

Miscellaneous

Definitions

Release..

Governing Law

Schedule 1 .

Schedule 2 GUARANTEE PROVISIONS PURSUANT TO CLAUSE1 |

ODL/CNM/RETOD12

.........

.11

11
12
12
i2
12
13

13

.15
5
.15

.17




THIS GUARANTEE AND DEBENTURE ISMADEONTHE |Y~ opavor 2013
BY

WEFCA LIMITED (company nurber 03754672) whose registered office 15 at Vale House, Clarence Road,
Tunbndge Wells, Kent TN1 1HE (the "Company")

iN FAVOUR OF

RETRO GRAND LIMITED (incorporated in the British Virgin Islands with registered number 373821) whose
address for the purposes of this agreement 1s Newport House, 15 The Grange, 5t Peter Port, Guernsey GY1
2QL (the “Lender”)

WHEREAS:

(A) it is a condition of the Loan Agreement that the Lender requires secunity from any subsidiary of
the Parent and accordingly it is agreed by the Lender and the Company that thus Guarantee and
Debenture shall be granted as security for all and any present and future sums due to the {ender
under the Loan Agreement and/or otherwise.

This Deed witnesses as follows.-
1 GUARANTEE
1.1 The Company guarantees to the Lender that it shall on demand pay to the Lender-

1,11 alt moneys which are now or at any tsme hereafter shall have become due or owing hy
the Parent to the Lender pursuant to the terms of the Loan Agreement, and

112 any other Parent Secured Lialihties

12 The Guarantee gven pursuant to clause 1 1 is given subject to and with the benefit of the
provisions set forth in Schedule 2.

13 The Company shall pay to the Lender on demand all reasonable costs and expenses properly
incurred by the Lender in relation to the enforcement of this Debenture

2 CHARGING PROVISIONS

21 The Company with full title guarantee hereby charges to the Lender as a continuing securnity for
the payment or discharge of the Secured Liabilities.-

211 by way of legal mortgage all estates or interests in the freehold and leasehold property
described in Schedule 1 together with all present and future buldings, fixtures
{including trade and tenant's fixtures), plant and machinery which are at any time an
any such property,

2.1.2 by way of fixed charge -

ODL/CNM/RETO0L2 Pagc 1




{a)

(b)

(©

(d)

(e)

(N

(9)
(h)

ODL/CNM/RETOOLZ

all estates or interests in any freehold or leasehold property belonging to the
Company now or at any time after the date of this Debenture {other than any
property charged in terms of clause 2 1 1 above) together wrth all buildings,
fixtures (including trade and tenant's fixtures), plant and machinery which are
at any time on the property,

all present and future interests of the Company in or over land or the proceeds
of sale of it and all present and future hcences of the Company to enter upon
or use land and the benefit of ali other agreements relating to land to which it
ts or may become party or otherwise entitled and all fixtures {including trade
and tenant’s fixtures) which are at any time on the property charged under this

Debenture,

all present and future plant and machinery not otherwise charged under this
clause 2 and all other present and future chattels of the Company {(excluding
any of the same for the time being forming part of the Company's stock in
trade or work 1n progress),

all present and future stocks, shares and other secunties owned (at law or in
equity) by the Company and all nghts and interests accruing or offered at any
time n relation to them,

all rnghts and interests in and clams under all policies of Insurance and
assurance held or to be held by or inuring to the benefit of the Company and
the benefit of all nghts and ctaims to which the Company is now or may be
entitied under any contracts;

all patents, patent applications, trade marks, trade mark applications, trading
names, brand names, service marks, copyrights, rights in the nature of
copyright, moral rights, iventions, design nghts, registered designs, all trade
secrets and know-haw, computer rights, programmes, systems, tapes, disks,
software, all apphcations for registration of any of them and other intellectual
property rights held or ta be held by the Company or «n which 1t may have an
interest and the benefit of all present and future agreements relating to the
use of or hicensing or exploitation of any such nghts {[owned by the Company or
others) and all present and future fees, royalties or similar income denved
from or incsdental to any of the foregoing in any part of the world,

ali the Company’s goodwili and uncalled capital for the time being;

all present and future book and other debts and monetary clams of the
Company whether payable now or in the future and the benefit of all present
and future rights and daims of the Company against third parties relating to
them and capable of being satsfied by the payment of money (save as charged
under sub-clause 2 1.2{e});

Page 2




22

2.3

24

2.5

2.6

{n all present and future bank accounts, cash at bank and credit balances of the
Company with any bank or other person whatsoever and all nghts relating or
attaching to them {(including the right to interest),

2.13 by way of floating charge all the Assets not effectively otherwise mortgaged, charged or
assigned by this clause 2, (including, any immovabie property of the Company in
Scotland and any Assets in Scotland falhing within any of the types mentioned n sub-
clause 2.1 2).

The Company with full title guarantee hereby assigns in favour of the Lender {subject to the right
of the Company to redeem such assignment upon payment or discharge in full of the Secured
tiabilites) (insofar as they are capable of being assigned by way of security) all the rnght, title and
interest of the Company in and to any agreement to which the Company 1s a party except to the
extent that 1t 1s subject to any fixed charge created under any other provision of this Debenture

To the extent that any such nght, title and interest as is referred to in clause 2.2 1s not assignable
or capable of assignment, the assignment thereof purported to be effected by such clause shall
operate as an assignment of any and all compensation, damages, income, profit or rent which the
Company may denve therefrom or be awarded or entitied to in respect thereof, in each case as a

continuing secunty for the payment or discharge in full of the Secured Liabwhties.

Any mortgage, fixed charge or other fixed security created by the Company in favour of the
Lender shall have prionty over the floating charge created by this Debenture, except insofar as
the Lender shall declare otherwise whether at or after the time of creation of such fixed security

The Lender may at any time, by notice to the Company, immediately convert the floating charge
created under sub-clause 2 1.3 1nto a fixed charge over any Assets specified tn that notice and the
floating charge will, without notice from the Lender, automatically be converted with immediate
effect into a fixed charge -

251 in respect of any Assets which become subject to a fixed charge in favour of any other

persan,

2.5.2 in respect of all the Assets charged under sub-clause 2 1 3 if and when the Company

ceases to carry on business or to be a going concern, and

253 in respect of all the Assets on the making of an order for the compulsory winding-up of
the Company, on the convening of a2 meeting for the passing of a resolution for the
voluntary winding-up of the Company or the taking of any steps {including, without
limitation, the making of an application or the giving of any notice) by the Company or
any other person for the appointment of an administrator in respect of the Company.

Sub-clause 25 will not apply to any Assets situated :n Scotland if, and to the extent that, a
Receiver would not be capable of exercising his powers in Scotland pursuant to Section 72 of the
insolvency Act 1986 by reason of such automatic conversion

QDL/CNM/RETO012 - Page 3




2.7

2.8

2.9

The Company will not without the previous written consent of the Lender -

2.7.1 create or attempt to create or permut to subsist any mortgage, charge, lien {other than a
hien ansing in the ordinary course of business by operation of law) or encumbrance on
all or any of its Assets, or

2.2.2 sell, transfer, assign, factor, lease or otherwise dispose of or part with possession in any
way of all or any of its Assets {other than any Assets the subject of a floating charge (but
not any fixed charge or mortgage) on arms-iength terms in the ordinary course of
trading); or

2.7.3 tn any way dispose of the equity of redemption of any such Asset or any interest In any
such Asset, or

2.7.4 incur indebtedness in the form of borrowing other than in accordance with the Loan
Agreements and/or the Bond

The Company applies to the Chief tand Registrar for a restricttan to be entered on the Register of
Title of all present and future registered freehold and leasehold property of the Company in the
following terms.

"No disposition or charge or other security interest of the registered estate by the proprietor of
the registered estate is to be registered without a written consent signed by the proprictor for
the ume being of the charge dated [ @] [ ®] 20{ @ ] in favour of Retro Grand Limited referred to in
the Charges Register or, if appropriate, signed on behalf of such proprietor by its authorised
signatory”

The Company (at 1ts awn cost) will on demand in wrnting by the Lender execute and dehver in
such form as the Lender may reasenably require.-

2.9.1 2 standard security or other fixed secunty over the Company's heritable freehold,
leasehold or other property,

29.2 a fixed charge or assignment in secunty of any Asset subject to a floating charge under
sub-clause 2 1.3,

293 a chattel mortgage over such chattels, plant and machinery as the Lender may speafy.
and

294 a notice of any assignment of sts nght, title and interest to any of the agreements
referred to in clause 2 2 above,

and the Company will execute such other deeds, documents, agreements and instruments and
will otherwise do and concur in all such other acts or things as the Lender may deem necessary
for perfecting, preserving or protecting the secunty created (or intended to be created) by this

ODL/CNM/RETO012 Page 4




2.10

2.11

2.12

31

4.1

Debenture or for faclitating the realisation of the Assets or the exercise of any rights of the
Lender hereunder

The Company (at 1ts awn cost) will execute and deliver in such form as the Lender may reasonably
reguire a legal mortgage of any freehold or leasehold property of the Company which 15 not
effectively charged by sub-clause 2 1.1 and of any freehold or leasehold property acquired by the
Company after the date of this Debenture.

The Company shall get in and realise the Company's book and other debts and other monies, In
the ordinary course of its business and hold the proceeds of the getting in and realisation upon
trust for the Lender

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 (incorporated by Schedule 16 to the
Enterpnise Act 2002) shall apply to any floating charge created pursuant 1o this Debenture.

CONTINUING SECURITY

This securnty wil be a continuing secunty for the Secured Liabilities notwithstanding any
intermediate payment or settlement of all or any part of the Secured Liatnlities or other matter or
thing whatsoever and will be wiathout prejudice and 1n additton to any other right, remedy or
security of whatever sort which the Lender may hold at any time for the Secured Lizbilhiies ar any
other obligation whatscever and will not be affected by any release, reassignment or discharge of
such other nght remedy or secunty

UNDERTAKINGS
The Company wil:-

41.1 at all tmes comply with the terms of this Debenture and of all agreements relating to
the Secured Liabilitses,

4.1.2 keep the Assets in good and substantial repair and in good working order and condition,

ordinary wear and tear excepted,

4.1.3 preserve and maintain all intellectual property rights owned or used by the Company
{including, without limitation, those referred to in clause 2 1 2(f),

4.1.4 comply 1in all matenal respects with the terms of all applicable laws and regulations
including (without limitabion) all environmental laws, tegislation relating to pubiic
health, town & country planning, control and handhing of hazardous substances or
waste, fire precautions and health and safety at work,

4,15 promptly notify the Lender of the acquisition by the Company of any estate or interest
in any freehold, nenizhle orfeasehold property,

4.16 ensure that all of the Assets that are insurable are insured with reputable 1nsurance

companies or underwriters to such extent and agamnst such nisks as s normal for

ODL/CNM/RETO012 Page5s




4.1.6.1

4162

4,1.7

4.1.9

41,10

4.1.11

4112

41.13

ODL/CNM/RET0012

prudent compames in businesses similar to those of the Company (or as otherwise
requested wn wrting by the Lender from ume to time) and (without imitation to the
generality of the foregoing) -

pay all premiums and other momes due and payable under afl such insurances and
provide premium receipts or any other evidence of payment promptly upon request to
do so by the Lender;

ensure that the interest of the Lender is noted on the policies in respect of such
insurances or, at the request of the Lender, that such policies contain such other

provisions for the protection of the Lender as the Lender may from time to time require,

depasit with the Lender all deeds, certificates and documents of ttle relating to the
Assets or any part thereof charged by this Debenture and all policies of insurance and
assurance,

promptly pay or cause to be paid and indemnify the Lender and any Recewver aganst all
present and future rent, rates, taxes, duties, charges, assessments, impositions and
outgoings whatsoever now or at any time in the future payable in respect of any of its

properhes (ar any part thereof) or by the owner or occupier thereof;

not make any structural or maternial alteration to or to the user of any of its properties or
do or permit to he done anything which 15 a "development” within the meaning of the
Town and Country Planning Acts from time to time (or any orders or regulations under
such Acts) or do or permit to be done any act, matter or thing where to do so would
have a matenal and adverse effect on the value of any of its properties or on the
marketability of any of such properties;

not grant any lease of, part with possession or share occupation of, the whole or any
part of any of i15 properties or confer any licence, right or interest to occupy or grant
any hicence or permission to assign, under-{et or part with possession of the same 1n any
way which is ikely to have a matenat and adverse effect upon the value of any of such
properties,

not vary, surrender, cancel or dispose of, or permit to be forfewt, any leasehold interest
in any of ts properties,

observe and perform all covenants, agreements and stipulations from tme to time
affecting its interest in any of its properties or contained in any lease, agreement for
lease or tenancy agreement under which any part of such properties may be held;

notify the Lender 1n wnting immediately in the event of any creditor executing diligence
against the Company or any distress or execution 1s levied or enforced against the
Company or any third party debt order or freezing order 1s made and served on the
Company and provide such details as are requested by the Lender,
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51

5.2

5.3

5.4

5.5

56

4.1.14 notify the Lender immediately if any steps (including, without limitation, the making of
any appheation or the giving of any notice} are taken by any person {(including, without
limitation, the Company)} in relation to the administration, receivership, winding-up or
dissolution of the Company;

4,115 not to allow any persen other than stself to be registered under the Land Registration
Act 1925 or the Land Registration Act 2002 (as appropnate) as propnetor of any of its
properties (or any part thereof) or create or permit to arise any overnding interest {as
specified in Section 70(1) of the Land Registration Act 192%) or (as specified in Schedule
1 or Schedule 3 to the Land Registration Act 2002) (as appropnate) affecting any such
property,

4,116 not do or cause or permit to be done anything which may tn any way depreciate,
jecpardise or otherwise prejudice the value or marketability of any of its Assets

SECURITY PROTECTIONS

If the Company fails to keep any of the Assets in good and substantial repair and 1n good working
order and condition or does not take out and mamtan such insurances as set out above or prove
to the Lender that the premiums and other moneys have been paid then the Lender may (as it
thanks fit) repair and keep in repair the Assets or any of them (and for that purpose it or any of its
agents may enter upon the properties of the Company) or take out or renew any such insurance
1IN any sum and on terms as the Lender may think fit.

The Lender will be entitled to be patd the proceeds of any policy of insurance of the Company
{other than 1n respect of employers' or public liability) and the Company will promptly irrevecably
instruct any insurer of a policy to pay the proceeds of it to the tender and undertakes to the
Lender to repeat that instruction if the Lender requires.

All moneys received on any insurance policy of the Company (unless paid to the Lender sn terms
of sub-clause 5.2) will, as the Lender requires, be applied either in making good the loss or
damage n respect of which the money I1s received or in or towards discharge of the Secured
Liabifities.

The Company will permit any authorised representative of the Lender at all reasonable times to
enter upon any part of the properties of the Company and of any other property where the
Company may be carrying out any contract or other works and to inspect the Company's books of
account and other books and documents and those of its subsidianes

No statutory or other power of granting or agreeing to grant or of accepting or agreeing to accept
surrenders of leases or tenancies of the whole or any part of the properues charged under this
Debenture will be capable of being exercised by the Company without the previous wntten
consent of the Lender

The Company shall not be entitled to part with possession (otherwise than on the deternination
of any lease, tenancy or licence) of any properties hereby charged, or to share the occupation

ODL/CNM/RETA012 Page 7




5.7

61

thereof with any other person or persons, or to surrender or purport to surrender or permit to be
forfeited the lease of any leasehold property hereby charged without the prior written consent of
the Lender.

The obhigations of the Company under this Debenture will not be affected by any act, omission,
crcumstance, matter ar thing which but for this provision might operate to release or otherase
exanerate it from any of its obligatons hereunder in whole or in part, including (without
limitation).-

5.7.1 any varation, extensian, discharge, compromuse, dealing with, exchange or renewal of
any right or remedy which the Lender may have now or in the future from or against the
Company or any other person in respect of the Secured Liabihities;

5.7.2 any act or omission by the Lender or any other person in taking up, perfecting or
enforcing any secunity or guarantee from or against the Company or any other person or
the invalidity or unenforceability of any such secunity or guarantee,

5.7.3 any amendment, variation, restatement or supplement of or to, or novation, transfer or
termination (n whole or in part) of, any document relating to the Secured Liabilities or
any exercise by the Lender (in its absolute discretion) of its nghts to refuse, grant,

continue, vary, review, determine or increase any credit or facilities to the Company,

3.74 any grant of ume, indulgence, wawer or concession to the Company or any other
person,

9.75 any arrangement or compromise entered into between the Lender and the Company or
any other person;

5.76 the admirustration, nsolvency, bankruptey, lhgudation, winding-up, dissolution,
incapacity. hmitation, disability, discharge by operation of law or any change in the
constitution, name and style of, the Cempany or any other person,

5.77 the invahdity, illegality, unenforceabihty, wregulanty or frustration of the Secured
Liabilities ar any of the obhigations of the Company,

5.78 any postponement, discharge, reduction, non-provability or other siiilar aircumstance
affecting any obligation of any other person resultng from any insolvency, hquidation or
dissolution proceedings or from any law, regulation or order

ENFORCEMENT

The secunty constituted by this Debenture shall became enforceable and the Lender may exercise
all the powers canferred on mortgagees by the Law of Property Act 1925 (as vaned or extended
by this Debenture), alf the powers conferred on the holder of a qualifying floating charge (as
defined I1n the Insolvency Act 1986) by the Insolvency Act 1986 and all or any of the nights and
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6.2

6.3

6.4

7.1

powers conferred by this Debenture without further notice to the Company upon and at any time
after the occurrence of any of the following events

61l if the Company has faifed to pay all or any of the Secured Liabibities in accordance with
clause 1,

6.1.2 any step 1s taken {including, without limitation, the making of an apphcation or the
giving of any notice) by the Company or by any other person to appoint an administrator

in respect of the Company;

6.1.3 any step 15 taken (including, without limitation, the making of an application or the
giving of any notice) by the Company or any other person to wing up or dissolve the
Company or to appoint a liquidator, Lender, receiver, administrative recerver or similar
officer to the Company or any part of its undertaking or assets,

614 the making of a request by the Company for the appoaintment of a Recewer or
adminsstrator,

6.15 all and any sums due to the Llender under the Loan Agreement and/or otherwise
become repayable pursuant to the Loan Agreement and/or otherwise

Section 103 of the Law of Property Act 1925 will not appty to this Debenture but the statutory
power of sale will as between the Lender and a purchaser from the Lender arnse on and be
exercisable at any time after the execution of this Debenture prowided that the Lender will not
exercise the power of sale until payment of all or any part of the Secured Liabilittes has been
demanded ar a Receiver has been appointed but this proviso will not affect a purchaser or put
him upon inguiry whether such demand or appointment has been validly made

The statutory powers of sale, leasing and accepting surrenders exercisable by the Lender under
this Debenture are extended so as to authonse the Lender whether in its own name or in that of
the Company to grant a lease or leases of the whole or any part or parts of the freehold and
leaseholid property of the Company with whatever rights relating to other parts of it and
containing whatever covenants on the part of the Company and generally on such terms and
condibions (including the payment of meney to a lessee or tenant on a surrender) and whether or
not at a premium as the Lender thinks fit.

Section 93 of the Law of Property Act 1925 (consolidation of mortgages) will not apply to this
Debenture

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

At any ume after the security constituted by this Debenture has become enforceable the Lender
shall be and 15 entitled by instrument In writing to appoint any one or more persons as.-

7.1.1 a Receiwver of all or any of the Assets, and/or
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7.2

73

74

75

712 an admunistrator of the Company,
in each case in accordance with and to the extent permitted by applicable laws

Where more than ane Receiver 1s appointed they will have power to act separately (unless the
appointment of the Lender speafies to the contrary)

Any appointment over part only of the Assets charged under this Debenture will not preclude the
Lender from making any subsequent appointment of a Recewver over any part of the Assets over
which an appointment has not previously been made by it.

The Lender may from time to time determine the remuneratian of the Receiver and may {subject
to Section 45 of the Insolvency Act 1986} remove the Receiver from all or any part of the Assets of
which he 15 the Receiver and at any time after any Receiver has vacated office ar ceased to act,
appoint a further Receiver over all or any part of those Assets

The Recewer will be the agent of the Company (which will be solely lizble for his acts, defaults and
remuneration) and will have and be entitled to exercise in refation to the Company ali the powers
set out 11 Schedule 1 to the Insolvency Act 1986 and all the powers conferred from time to time
on Receivers by statute and in particular by way of addition to but without prejudice to those
powers (and those of the Lender) the Receiver wiil have power:-

7.5.1 to sell, let or lease or concur in selling, letting or leasing and to vary the terms or
determine, surrender or accept surrenders of leases or tenancies of or grant options and
licences over all or any part of the Assets and so that any such sale may be made for
cash payable by instalments or for shares or secunties of another company and the
Recever may promote or concur in promoting a company to purchase the Assets to be
sold;

7.5.2 to sever any fixtures (including trade and tenant’s fixtures) from the property of which
they form part,

753 to exercise all powers, rights and/or abligations under any contract or agreement
forming part of the Assets, including, without imitation, all voting and other rights
attaching to stocks, shares and other secunities owned by the Company,

7.5.4 to make and effect all repairs and improvements,

7 5.5 to redeem any prior encumbrance and to settle and pass the accounts of the
encumbrancer and any accounts so settled and passed will (subject to any mamifest
error) be conclusive and binding on the Company and the moneys so paid will be
deermned to be an expense properly incurred by the Receiver,

7556 to promote the formation of 2 subsidiary or subsidiaries of the Company, including,
without limitation, any such company formed for the purpose of purchasing, leasing,
heensing or otherwise acquiring interests in all or any of the assets of the Company,
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76

8.1

9.1

757 to make any arrangement or compromise which the Lender or the Receiver may think
fit,

758 to make and effect all repairs, renewals, improvements, and insurances;

759 to appoint managers officers and agents for any of the purposes referred to in this

ciause 7 at such salanes as the Receiver may determine,

7.5.10 to do all other acts and things as may be considered by the Receiver to be incidentat or
conducive to the above or otherwise incidental or conducive to the preservation,
improvement or realisation of the Assets

No purchaser or other person dealing with the Lender, any Receiver ar any agent or delegate
thereof shall be obliged ar concerned to enquire whether the right of the Lender or any Receiver
to exercise any of the powers conferred by ar referred to in this Debenture has arisen or become
exercisable, whether any of the Secured Liabihties remain outstanding or be concerned with
notice to the contrary or whether an event has occurred to authorise the Lender or any Recewver
to act or as to the propniety or validity of the exercise or purported exercise of any such power

POWER OF ATTORNEY

The Company irrevocably and by way of secunty appoints the Lender (whether or not a Recewver
or administrator has been appointed} and also (as a separate appointment) any Receiver or
administrator severally as the attorney and attorneys of the Company, for the Company and inits
name and on its behalf and as its act and deed or otherwise to execute and dehver and otherwise
perfect any deed. assurance, agreement, instrument or act which may be required of the
Company under this Debenture or may be required or deemed proper in the exerclise of any nghts
or powers conferred on the Lender or any Recewer or administrator hereunder or otherwise for
any of the purposes of this Debenture

APPLICATION OF SECURITY PROCEEDS

Any moneys recewved under the nowers conferred by this Debenture will, subject to the payment
or repayment of any prior claims, be paid or apphed in the following order of prionty -

9.1.1 in or towards satisfaction of all costs, charges and expenses incurred, and payments
made, by firstly the Lender and secondiy the Receiver or administrator including the

remuneration of the Recetver or administrator:
9.1.2 in or towards satisfaction of the Secured Liabilities from time to time,
9.1.3 as to the surplus {if any) to the person{s) entitled to it;

provided that the Receiver or admiristrator may retain any moneys in his hands for so long as he
thinks fit, and the Lender may, without prejudice to any other rights the Lender may have at any
time and from time to time, place and keep for such time as the Lender may think prudent any
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92

10

101

11

11.1

12

12.1

13

13.1

132

13.3

moneys received, recovered or realised under or by virtue of this Debenture to or at a separate or
suspense account to the credit either of the Company or of the Lender as the Lender thinks fit
without any intermediate obligation an the part of the Lender to apply such moneys or any part
of such moneys in or towards the discharge of the Secured Liabihties

Subject to clause 9 1, any moneys received or realised by the Lender from the Company or a
Recever under this Debenture or any administrator may be applied by the Lender to any item of
account or hability or transaction in such erder or manner as the Lender may determine

COSTS AND EXPENSES

The Company shall pay or reimburse to the Lender on demand (on 2 full indemnity basis) all costs,
charges and expenses {inciuding legal fees) incurred or to be incurred by the Lender in the
creation, registrabon, perfection, enforcement, discharge and/or assignment of this Debenture
(including, without limitation, the costs of any proceedings in relation to this Debenture and/or
the Secured Liabilities}, which costs, charges and expenses shall form part of the Secured

Liabihties
SET-OFF

The Company agrees that the Lender may set off monies owing from time to time by the Lender

or any Secured Party to the Company against any monies ewing to it under this Debenture
INVESTIGATIONS

if any event of defauit (howsoever described) in any agreement between the Lender and the
Company occurs then (while it 1s continuing unwaived) the Lender shall be entitied to Tnitiate an
investigation of, and/or instruct any report {accounting, legal, valuation ar other) on, the business
and affairs of the Company andfor any other Group Company which the Lender considers
necessary to ascertain the financial position of the Company, all fees and expenses incurred by
the Lender in so doing being payable by the Company [including the fee of the parties conducting
such investigation or compiling such report)

NOTICES

Any communication to be made under or in connection with this Debenture shall be made 1n
writing and, unless otherwise stated, may be made by fax or letter

The address of the Lender for any communication or document under or in connection with this
Debenture 15 its registered office at the tme such communication or document 15 made or
dehvered. The fax number of the Lender for any communication ar document to be made or
delivered under or in connection with this Debenture i1s the fax number mest recently provided to
the Company by the Lender

The address of the Company for any communication or document under or tn connection with
this Debenture 15 1ts registered office at the time such communication or document 15 made or
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13.4

13.5

14

14.1

14.2

143

14 4

15

151

delivered The fax number of the Company for any communication or document to be made or
delivered under or 1n connection with this Debenture is the fax number most recently provided to
the Lender by the Company

Any communication made or document made or delivered by one person to another under or In
connection with this Debenture will only be effective:-

1341 f by way of fax, when received in legible form, or

13.4.2 (f by way of letter, when it has been delivered to the relevant address or 3 Business Days
after being deposited in the post postage prepaid in an envelope addressed to it at that
address

Any communication or document to be made or delivered 10 the Lender will be effective only
when actually received by the Lender,

MISCELLANEOUS

If at any time any provision of this Debenture is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the fegahty, vahdity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provision under the law of
any other jurisdiction will be in any way affected or impaired

No failure or delay by the Lender in exerasing any nght or remedy under this Debenture shal!
operate as a wawver, and no single or partial exercise shall prevent further exercise, of any right or
remedy

The Lender will be entitted to disclose to any of its adwisors or any regulatory authority
confidential informatian concermng this Debenture or any arrangement made in connection with
this Debenture.

A ceruficate by any duly authonsed officer of the Lender as to the amount of the Secured
Liabiities or any part of them shall, in the absence of manifest error, be conclusive and binding on
the Company

DEFINITIONS
In the interpretation of this Debenture--

“Assets” means the whole of the property (including uncalled capital) which is or may be from
time to time comprised in the praperty and undertaking of the Company

“Business Day”’ means a day other than a Saturday or Sunday on which banks are open for
business in London and Guernsey

“Debenture” means the guarantee and debenture constituted by this Deed
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15.2

“Default Rate” means the rate of interest payable in accordance with the terms of any
agreements or letters setting out the terms of or constituting the Secured Liabilities in relation to
any amount which 1s not paid on the due date therefore

"Group” means the Parent, each of its Subsidiaries, any Holding Company of the Company or the
Parent, any Holding Company of that Holding Company and all Subsidiaries of those Holding
Compames and "Group Company" 1s construed accordingly

*Guarantee” means the guarantee contained within the provisions of this Debenture

“Loan Agreement” means the loan agreement made betwean the Parent and the Lender on the
date hereaf

“Parent” means Porta Communications Plc {company number 05353387)

“Parent Debenture” means the debenture entered into between the Lender and the Parent on
the date hereof

“Parent Secured Lisbilities” shall have the meaning ascribed to “Secured Liabshities” in the Parent
Debenture

“properties” means at any time the freehold, heritable and leasehold properties of the Company
at that ime

“Recelver” means an administrative recewver, receiver and manager or other receiver appointed
pursuant to this Debenture in respect of the Company or over all or any of the Assets charged by
this Debenture

“Secured Liabilitles” means all moneys which are now or at any time hereafter shall have become
due or owing by the Company or the Parent to the Lender whether pursuant to the terms of the
Loan Agreement and/or pursuant to this Debenture and/or by the Parent pursuant to the Parent
Debenture and/or pursuant to Schedule 2 and/or pursuant to any ancillary documents 1 relation
to the foregoing and/or otherwise

"Subsidiary” and "Holding Company” shall have the mearungs given to them in Section 1159 of
the Companies Act 2006 {inciuding any Subsidiary acquired after the date of this Debenture) and
"Subsidiaries” shall mean all or any of them, as appropriate

References to -

15.21  statutes, statutory prowisions and other legislation shalt nclude all amendments,
substitutions, modifications and re-enactments for the time being in force and shall
include any orders, regulations, instruments or other subordinate legisiation made
under the relevant legislation;

15.22 "control" of any company shall be interpreted in accordance with Section 840 of the
Income and Corporation Taxes Act 1988,
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15.3

16

161

17

i71

15.2.3 "including" shall not be construed as hrmiung the generality of the words preceding it;
15.24  this Debenture shall include the Schedules to i,

1525 anyterm or phrase defined in the Companies Act 2006 (as amended from time to time)
shall bear the same meaning in this Debenture,

15.2 6 waords importing the singular shall include the plural and vice versa and words denoting
any gender shall inciude all genders,

15.2 7 this Debenture and to any provisions of it or to any other document referred to in this
Debenture shall be canstrued as references to 1t in force for the tme being as amended,
vanied, supplemented, restated, substituted or novated from time to time,

15.28 any person are to be construed 1o include references to a corporation, firm, company,
partnership, joint venture, unincorparated body of persons, individual or any state or

agency of a state, whether or not a separate legal entity,

15.2.9 any person are to be construed to include that person’s assignees or transferees or
successors in title, whether direct or indirect, and

15 2 10 clause headings are for ease of reference only and are not to affect the interpretation of
this Debenture

The terms of the documents under which the Secured Liabilities arise and of any side letters
between the Company and the Lender in relation thereto are incorporated herein to the extent
required for any purported disposition of the Assets {or any of them) contained in this Debenture
to be a valid disposition in accordance with section 2(1) of the Law of Property {Miscellaneous
Provisions) Act 1989

RELEASE

If the Lender 15 satisfied that the Secured Liabihties have been unconditionally and wrevocably
repaid or discharged in full, the Lender will at the request and cost of the Company to take
whatever action 1s required in order to release the Assets from the secunty constituted by this
Debenture.

GOVERNING LAW

This Debenture will be governed by and construed according to Englhsh law

IN WITNESS whereof this Debenture has been executed by the Company and the Lender as a deed the day

and year first written above

ODL/CNM/RET0012 Page 15




SCHEDULE 1

County and District ({or
London Barough)

Title No.{s) (it registered
fand)

Address or Description

The address for service of notices on the Lender 1s its registered office.
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SCHEDULE 2
GUARANTEE PROVISIONS PURSUANT TO CLAUSE 1

4.1

42

4.3

This Guarantee s a contnuing secunty and shall remain 1n full force and effect unti all moneys,
obhigabons and liabibities referred to 10 dause 1.1 of this Debenture have been paid, discharged or
satisfied in full notwithstanding the liquidation or other incapacity or any change in the constitution
of the Company or any Group Company or in the name and style of either of them or any
settlement of acoount or other matter whatsoever,

This Guarantee is in addition to and shall not merge with or otherwise prejudice or affect or be
prejudiced by any other rnght, remedy, guarantee, indemnity or secunty and may be enforced
without first having recourse to the same or any other bill, note, mortgage, charge, pledge or lien
now or hereafter held by or available to the Lender

If any purported obhigation or hability of the Parent to the Lender which if valid would have been
the subject of this Guarantee is not or ceases to be valid or enforceable against the Parent on any
ground whatscever whether or not known to the Lender {including but not imited to any defect in
ar want of powers of the Parent or rreqular exerase thereof or lack of authonty by any person
purporting to act on behalf of the Parent or any legal or other limitation (whether under the
Limitation Acts or otherwise), disability, incapacity or any change in the constitution of or any
amalgamabion, reconstruction or hiquidation of the Parent) the Company shall nevertheless be
liable to the Lender in respect of that purported obligaton or liability as if the same were fully valid
and enforceable and the Company was the principal debtor in respect thereof

The liability of the Company shall not be affected mor shall this Guarantee be discharged cor
diminished by reason of

any present or future bill, note, guarantee, indemnity, mortgage, charge, pledge, hen or other
secunty or nght or remedy held by or avalable to the Lender becoming wholly or in part void,
voldable or unenforceable on any ground whatsoever or by the Lender from time to time dealing
with, exchanging, varying, reahsing, releasing or failing to perfect or enforce any of the same; or

the Lender compounding with, discharging, releasing or varying the lability of or granting any
tme, indulgence or concession to the Parent or any cther person or renewing determining, varying
or ncreasing any kill, promissory ncte or other negohable instrument (including the Loan
Agreement), facihty or transaction in any manner whatsoever or concurning in, acceptng or
varying any compromise arrangement or settiement or emithing to daim or enforce payment from
the Parent or any other person, o

any act or omission wiich would not have discharged or affected the hiability of the Company had
it been principal debtor instead of guarantor or by anything done or ormitted which, but for this
provision, might operate to exonerate the Company.

The Company warrants to the Lender that 1t has not Bken or received and undertakes that 1t wiil
not take or receve the benefit of any secunty from any Group Company In connection with this
Guarantee If any such secunty 1s taken the Company declares that such secunty and all moneys
at any time recetved in respect thereof shall be held on trust for the Lender and as secunty for the
Secured Liabilities,
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9.1

9.2

9.3

10

The Company shall pay interest to the Lender on all sums demanded under this Guarantee from
the date of demand unul actual payment (as well after as before any judgment) at 12% per
annum calculated on a day to day basls. Such interest shall be compounded monthly but without
prejudice to the right of the Lender to require payment of such interest,

Until the Secured Liabtllites have been paid, discharged or satisfied In full, the Company waves al
rights or subrogation and indemnity against all Group Companies and agrees not to share In any
secunty held or moneys receved by the Lender on account of the Secured Liabihties or (unless so
instructed by the Lender) to daim or prove in competiion with the Lender in the hiquidabion of any
Group Company in respect of any monies due or owing to the Company from the Parent. If the
Company receives any payment or other benefit or exercises any set-off or counterdalm or
ctherwise acts in breach of this clause anything so received and any benefit derived directly or
indirectly by the Company therefrom shall be held in trust for the Lender and as secunty for the
Secured Liabdities.

Any release, discharge or seftiement between the Company ang the Lender shall be conditional
upon no secunty, deposit or payment to the Lender by any Group Company or any other person
being void, set aside or ordered to be refunded pursuant to any enactment or law relatng to
bankruptcy, hquidabon or insolvency or for any reason whatever and if such condition shall not be
fulfilled the Lender shzll be entitted to enforce this Guarantee subsequently as f such release,
discharge or settlement had not ocourred and any such payment had not been made.

The Lender shall not be cbhiged before taking steps to enforce this Guarantee
to take action or obtain judgment in any court against any Group Company or any other persan; or
to make or file any daim in a lquidation of any Group Company or any other person; or

to make, enforce or seek to enforce any daim against any Group Company or any other person
under any security or other document, agreement or amangement

All sums due and payable by the Company under this Debenture shall be made in full without set-
off or counter-claim and free and dear of and without deduchon far or on account of any future or
present taxes unless the Company is required by any law to make any deduction or withholding
from any sum payable by the Company to the Lender hereunder
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EXECUTED as a DEED and DELIVERED by WFCA )
LIMITED acting by one director in the presence

of:

DIRECTOR

Witness Signature

Witness Name .....

Witness Address: . ’}'-2 //'24/":1, (AZ T /@7
CANa A

The Common Seal of
RETRO GRAND LIMITED was hereunto affixed in
the presence of*

Director Secretary
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EXECUTED as a DEED and DELIVERED by WFCA
LIMITED acting by one director in the presence

of:

Witness Signature. ......
Witness Name* . ., enss
Witness Address

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

The Common Seal of
RETRO GRAND LIMITED was hereunto affixed in
t resence of

)

...........

DIRECTOR

Director
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_Setretary

For and on behalf of
ARGONAUT (GUERNSEY) LIMITED
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