Companies House

MRO1 e

Registration of a Charge

Company name: UNITWIN LIMITED
Company number: 04179569

XeYSXQIX

Received for Electronic Filing: 31/01/201

Details of Charge

Date of creation:  30/01/2018
Charge code: 0417 9569 0016
Persons entitled: MINT BRIDGING LIMITED

Brief description:  ALL THAT FREEHOLD LAND PROPERTY AND BUILDINGS AT AND
KNOWN AS 21 TENBY AVENUE, MANCHESTER, M20 3DU, AS TITLE
TO THE SAME IS REGISTERED AT THE LAND REGISTRY UNDER TITLE
NUMBER GM101062; AND ALL THAT FREEHOLD LAND PROPERTY AND
BUILDINGS AT AND KNOWN AS 7 NEWTON AVENUE, WITHINGTON,
MANCHESTER, M20 1JJ AS TITLE TO THE SAME IS REGISTERED AT
THE LAND REGISTRY UNDER TITLE NUMBER LA83863; AND ALL THAT
FREEHOLD LAND PROPERTY AND BUILDINGS AT AND KNOWN AS 20
NUNEHAM AVENUE, WITHINGTON, MANCHESTER, M20 4PZ AS TITLE
TO THE SAME IS REGISTERED AT THE LAND REGISTRY UNDER TITLE
NUMBER LA67696.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

Electronically filed document for Company Number: 04179569 Page 1




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.

Certified by: MARK BENJAMIN

Electronically filed document for Company Number: 04179569 Page
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4179569

Charge code: 0417 9569 0016

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th January 2018 and created by UNITWIN LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
31st January 2018 .

Given at Companies House, Cardiff on 2nd February 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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DEBENTURE




: [R
THISDEED K dated {0 Emmt 2018

PARTIES

(1)

UNITWIN LIMITED incorporated and registered in England and Wales with Company number
04179569 whose registered office 5 at Wayside Cottage, Welsh Row, Nether Alderiey,
Macclesfield, SK10 4TY (Borrower); and

{3 MINT BRIDGING LIMITED incornorated and registered in England and Wales with COHNBANY
number 07567483 whose registered office 5 at Pael House, 30 The Downs, Altrincham,
Cheshire WAL4 2P (Lender).

BACHEROUND

{A) The Lender hos agreed, pursuant o the Facllity Lefter, 1o provide the Borrower with loan
facilities on a secured basis,

{8 This debenture provides security which the Borrower has agreed to give the Lender for the
ioan facilities made or to be made avaliable under the Faclifty Letter.

AGREED TERMS

i Datinitions and interpretation

LI Definitions

The definitions and rules of interpretation in this clause apply i this debenture,

Adminisbrator: an administrator appainted to manage the affairs, business and oroperty of
the Borrower pursuant to paragraph 15 of Schedule 6 {Enforcement},

Assigned Agreemants: the agreements referred to in Schedule 2 (Assigned Agresmments),
the rights under which are assigned pursuant to clause .44

Book Debts: all present and future book and other debts and monetary claims due or owing
o the Borrower, and the benefit of all securlty, guarantees and other rights of any nature
enjoyed or held by the Borrower in relation 1o any of them.

Business Day: a day (other than a Saturday or Sunday or public holiday in England) on which
commercial banks are open for general business in London,

Charged Property: all the assets, property and undertaking for the time being subiiect o the
security interests created by this debentyre {and references 1o the Charged Property shali
include references to any part of it).

wosts: all costs, charges, expenses, taxes, losses (including but not Umited o diract, indivect
or consequential losses), damages and Yabilities of any kind inciuding, without frnltation, costs
and damages in connection with lidoation, professional fees, dishursements and any valug
added tax charged on any such items.

Designated Account: any account nominated by the Lender as a designated account for the
purposes of this debenture,

Encumbrance: any mortgage, charge (whether fixed or floating, legal or equitable), pledge,
fien, assignment by way of securlty oF other securlty interest securing any obligation of any
parson, o any other agreement or arrangement having a similar effect,



Environment: the natural and man-made environment including all or any of the following
media, namely air, water and fand {including air within buildings and other natural or man-
made structures shove or below the ground) and any living organisms {including man) or
systerms supported by those media,

Environmental Law: s§ applicable laws, statutes, regulations, secondary legkslation, bye-
laws, common law, directives, treaties and other measures, judgments and decisions of any
Lourt or tribunal, codes of practice and guidance notes in so far as they relate (o or apply to
the Environment,

Equipment: all present and future equipment, plant, machinery, tools, vehicles, furniture,
fittings, installations and apparatus and other tangible moveable property for the time heing
owned by the Borrower, including any part of It and all spare parts, replacements, modifications
and additions,

Excluded Property: any leasahold real property held by the Borrower under a lease which
precludes, either absolutely or conditionally {including requiring the consent of any third party),
the Borrower from creating any charge aver it leasehold interest in that property.

Facility Letter: the facility letter dated 273 January 2018 between the Borrower and the Lender
for the provision of the loan facilities secured by this debenture.

Finoncial Collateral: shall have the meaning given o that expression in the Financial
Coliateral Regulations,

Financial Collateral Regulations: the Financial Collateral Arrangements (No. 2) Regulations
003 {51 2003/3225),

Funder: the provider of funds to the Lender from time o time in refation to the loan facilities
 the Borrower,

Tnsurance Polleles: the nsurance policles referred to in clause 3.4

Intellectual Property: the Borrower's present and future patents, trade marks, service
marks, trade names, designs, copyrights, inventions, topographical or similar righis,
confidential information and know-how and any interest In any of these rights, whether or not
registered, including all applications and tights to apply for registration and i fees, rovaltes
and other rights devived from, or incidental o, these rights.

Investments: all present and future stocks, shares, loan capital, secunities, bonds and
investments {whether or not marketable) for the time being owned {at law or In eguity) by the
Borrower, including all rights accruing or Incidental to those investments from time to e,

Planning Notice: any notice, vrder, direction, designation, resolution or proposal given or
made by any planning authority or other public body or authority,

Properties: all freehold and leasehold properties (whether registered or unregistered) and all
commaonhold properties, now or in the futyre {and from time to time) owned by the Borrower,
of in which the Borrower holds an interest (induding (but ot imited o) the properties which
are briefly described n Schadule 1 {(Properties) and Property means any of them,

Receiver: a receiver and/or manager of any or all of the Charged Property appointed under
paragraph 6 of Schedule 6 (Enforcement)

Secured Liabiiitias: all present and future monies, obligations and labilities due or owed by
the Borrower to the Lender, whether actual or contingent and whether due or owed jointly ar
severally, as principal or surety and/or in any other capacity, under or in connection with the
Faciity Letter and/or this debenture or otherwise and on @iy account whatsoever (including,
without limitation, those arising under clause 12.3(b}) wosther with all interest accrying in
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1.2

respect of such monies chiigations or llabilities, all costs, charges and sxpenses owed o or
properly incurred, directly or indirectly, by or on behalf of the Lender in relation to this or arry
other security from the Borrower held by or on behalf of the Lender or in relation to the
enforcement of any such security, and any loss or damage suffered or incurred by the Lender
as & result of disclaimer by a liquldator of the obligations of the Borrower under the Farility
Latter,

Security Financial Collateral Arrsngement: shall have the mganing given to that
expression in the Financial Collateral Regulations.

Security Period: the period starting on the date of this debenture and ending on the date on
which the Lender is satisfied that all the Secured Liahilities have been unconditionally and
irrevocably paid and discharged in full and no further Secyrer Liabilities are capable of being
outstanding,

Interpretation
Unless the context otherwise requires, in this debenture:

{a} a reference tv a statute statutory provision or subordinate legislation is a reference 1o
R as it s in force for the time being, taking account of any amendment or re-enaciment
or sxfension;

{0 & reference to one gender includes a reference to the other genders;
{d words in the singular include the plural and in the plural include the singular;

{d} a reference t @ clause or Schedule is o a clauge of, or Schedule to, this debenture
and references to paragraphs are to paragraphs of the relevant Schedule:

{£} & reference 10 this debenture or any specified provision of it or any other document
shail be construed as » reference o this debenture, that provision or that document
as in force for the time being and as amended or novated from tme to tine;

{f a reference to 2 person shall include a reference to an individual, firm, company,
partnership, limited liability partnership, corporation, unincorporated body of persons,
or any state or any agency of any person;

{) a reference to an amendment includes a novation, re-enactment, supplement or
variation {and amended shall be construed accordingly);

{hy a reference W assels includes present and future properties, undertakings, revenues,
rights and benefits of every description;

{n a reference to an authorisation incdudes an approval, authorisation, consent,
exernption, filing, licence, notarisation, registration and resolution:

i) a reference to a regulation includes any regulation, rule, official directive, request or
guideline (whether or not having the force of aw) of any governmental Inter-
governmental or supranational body, agency, department or regulatory, seif-regulatory
ar other authority or organisation;

{k} a referance to determines or determined means, unless the contrary is indicated, a
determination made at the discretion of the person making it and

n dause, schedule and paragraph headings shall not affect the irterpretation of this
debenture,



1.3

L4

1.5

15
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1.8

1.9

fiawhack

If the Lender considers that an amount paid by the Borrower In respect of the Secured Liabilities
& capable of being avoided or otherwise set aside on the liquidation or administration of the
Borrower or otherwise, then that ameunt shall not be considered to have been irrevocably paid
for the purposes of this debenture,

Mature of securtly over resl propaerty

A reference In this debenture 1o a charge or mortgage of any freshold, leasshold or
comemonhold property includes:

{a) ail bulldings and factures (including trade and tenant's fidures and fittings} which are
situated on or form part of that property at any time;

{3} the proceeds of the sale of any part of that property;

9] the benefit of any covenants for title given, or entered intn, by any predecessor in title
of the Borrower in respect of Hhat property, and any monies paid or payable in resoect
of those covenants: and

{d} all rights under any lease, licence, agreement for sale or agreement for lease in respect
of that property.

Law of Property (Miscellansous Provisions) fct 1989

For the purposes of section 2 of the Law of Property {Miscellansous Provisions) Act 1989, the
terns of the Facility Letter and of any side letters between any parties in relation to the Facility
Letter are Incorporated into this debenture,

Third party rights

A third parly (being any person other than the Borrower, the Funder, the Lender and its

permitted successors and assigns and any Recelver) has no right under the Contracts {Rights
of Third Parties) Act 1999 o enforce, or t enjoy the benefit of, any term of this debenture,

Perpetuity period

¥ the nule against perpetuities applies o any trust created by this debenture, the perpetulty
period shall be 125 years (as specified by section 5{(1) of the Perpetuities and Accumulations
Ak 2006).

Insolvency Act 1586

Paregraph 14 of Schedule B of the Insolvency Act 1985 {as inserted by section 248 of, and
Schedule 16 to, the Enterprise Act 2002) applies to the floating charge created by this
debenture,

Schedules

The schedules form part of this debenture and shall have effect as if set ot in full in the body
of this debenture, Any reference to this debenture includes the schedules.

Covenant to pay

The Borrower shall, on demand, pay to the Lender and tischarge the Secured Liabilities when
they become due.
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3.2

Grant of security
Charging clause

As a continuing securlty for the payment and discharge of the Secured Liabilities, the Borrower
with full title guarantea:

{a) charges to the Lender, by way of first legal mortgage, all the Properties as listed in
Schedule | {Properties);

)] charges to the Lender, by way of first fixed charge:
4] all Properties acquired by the Borrower in the future;
i all present and future Interests of the Borrower not effectively mortgaged or
charged under the preceding provisions of this clayse 2 in, or over, frechold or

leasehold property;

{ii} all present and future rights, licences, guarantess, rents, depusits, contracts,
covenants and wamanties relating o the Properties:

{iv) all licences, consents and authorkations (statutory or otherwise) held or
required in connection with the Borrower’s business or the use of any Charged
Property, and all rights in connection with them;

{v) all present and future goodwill and uncalled capital for the time being of the
Borrower:

{vi} all the Fauipment:

fviiy  all the Intelisciual Property;
{viil}  all the Book Debts:

{ie) all the Investments; and

{x) all monies from time to time standing o the credit of its accounts with @y
bank, inancial instiution or other person (Induding each Designated Accounty;

) assigns to the Lender, by way of first legal maortgage, all its rights in any policies of
insurance or assurance present or future {(inchuding, without limitation, any insurances
relating o the Properties or the Eguipment):

{dy assigns to the Lender, by way of first fixed charge, 10 the extent the same are
assignable the benefit of the Assigned Agreements and the henefit of ANy guarantee
or security for the performance of the Assigned Agreements: ang

{e} charges to the Lender, by way of first finating charge, all the undertaking, property,
assels and rights of the Borrower at any time not effectively mortgaged, charged or
assigned pursuant to dause 3.1(a) to clause 3300 mclusive,

Leasehold security restrictions

The charges created by clause 2.1 shall not appiy to Bxcluded Praperty so long as arry relevant
consent or walver of prohibition has not been obdained, but

{a} for each Excluded Property, the Borrower underipkes o



3.3

34

3.5

4.1

) apply for the relevant consent or waiver of prohibition or conditions within five
Husiness Days of the date of this debenture and to use its hest endeavours o
obtain that consent or walver of prohibition as soon as possible;

{i) kwep the Lender informed of B progress in obtalning such consent or walver:
&

{3y mmediately on receipt of such consent or walver, provide the Lender with 2
certified copy: and

{b) immediately on receipt of the relevant waiver or tonsent, the relevant formerly
Excluded Property shall stand charged to the Lender under dause 3.1 anef if remquired
by the Lender at any time following receipt of that waiver or consent, the Borrower
shall execute a valid fixed charge of that formerly Excluded Property i such form as
the Lender reguires,

Automatic conversion of floating charge

The floating charge created by dause 3.1{e) shall sutomatically and immediately (without
nolice) be converted Into a fixed charge over the relevant Charged Property if:

{a} the Borrower:

{n creates, or atternpts to create, on or of all or any part of the Charged Property
an Encumbrance without the prior written consent of the Lendar or any trusk
in favour of another person; or

{iiy disposes, or attempls to dispose of, all or any part of the Charged Property
{other than property that is only subject to the floating charge while It remaing
uncrystalliised which s disposed of in the ordinary course of business); or

fm a receiver Is appointed over all or any of the Charged Property that is subject to the
floating charmge; or

{c) &y persan levies (or attempts to levy) any distress, attachment, execution or other
process against all or any part of the Charged Broperty: or

{ the Lender receives notice of the appointment of, or of a proposal or an intention ©
appoint, an administrator of, for or over the Rorrower,

Conversion of floating charge by notics

The Lender may, in its sole discretion, at any time and by weitten notice to the Borrower,
convert the floating charge created under this debenture into a fixed charge as regards any
part of the Charged Property specified by the Lender in that notice,

Assets scquired sfter any floating charge crystailisation

Any asset acquired by the Borrower after any crystallisation of the fioating charge created
under this debenture which, but for such crystaliisation, would be subject to a floating charge
shall (untess the Lender confirms in weiting to the contrary} be charged o the Lender by way
of first fixed charge.

Linbility of the Bormower

Linbility not discharged

The Borrower's liability under this debenture in respect of any of the Secured Ligbilities shall
not be discharged, prejudiced or affected by:
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4.2

8.1

8.2

8.3

{a} any security, guarantes, indemnity, remedy or other right held by, or available to, the
Lender that is or becomes wholly or partially Hegal, void or unenforceable on any
ground;

{b} the Lender renewing, determining, varving or increasing any facility or other
transaction in any manner or concurring in, accepting or varying any compromise,
arrangement or settiement, or omitting fo daim or enforce payment from any other
person; or

{e) any other act or omission, which but for this clause 4.1 might have discharged, or
otherwise: prejudiced or affected, the labitty of the Borrower.

immadlate recourse

The Borrower waives any right it may have o require the Lender to enforce any security or
uther right, or claim any payment from, or otherwise proceed against, any other person hefore
enforcing this debenture against the Borrower,

Representations and warranties

The Borrower represents and warrants to the Lender in the tarms set out In Schedule 3
{Representations and warranties). The representations and warranties set out in Schedule 3
{Representations and warranties) are made on the date of this debenture and shall be deemed
to be made on each day of the Security Period with reference to the facts and circumstances
then existing.

Covenaniy

Tne Borrower covenants with the Lender in the terms set out in Schedule 4 {Covenants),
Powers of the Lender

The Lender shall have the powers set out In Schedule 5 {Powers of the Lander).
Enforcemant

Enforcement avents

The security constituted by this debenture shall be immediately enforceable in any of the
dreumstances set out in paragraph 1 of Schedule & {Enforcement). The parties to this
debenture agree that the provisions of Scheduls 6 {Enforcernent) shall apply to this debenture
and shall be binding between therm,

Recelver's powers

A Receiver shall have, in addition to the powers conferred on recelvers by statute, the further
powers set oul in Schedule 7 (Further powers of 3 Recelver).

Right of sppropriation

To the extent that the Charged Property constitutes Financial Collateral and thic debanture and
the obligations of the Borrower hereunder constitute 8 Security Finencial Collaters!
Arrangement, the Lender shall have the right, at any time after the security constituted this
debenture has become enforceable, o appropriate all or any of that Charged Property In or
towards the payment and/or discharge of the Secured Liabilities in such order as the Lender in
its absoiute discretion may from time to Hime determine. The value of any Charged Property
appropristed In eccordance with this clause shall be the price of that Charged Property 2t the
tme the right of appropriation is exercised as lsted on any recognised market index, or
determined by such other method as the Lender may select (including independent valuation),

8
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9.2

10

11

il

112

The Borrawer agrees that the methods of valustion provided for in this clause are commercially
reasonable for the purposes of the Financial Collateral Hegulations,

Costs and Indemnity
LCosts

The Borrower shall on demand pay o, or refnburse, the Lender and any Recelver on a full
indemnity basis, all Costs charged or incurred by the Lender and/or any Receiver in relation to:

fa) this debenture or the Charged Property;

() taking, holding, protecting, perfecting, preserving or enforcing {or attempting to do so)
any of the Lender's or Receiver's tights or powers under this debenture; amdfor

{¢} taking proceedings for, or retovering, any of the Secured Ulabilities

{induding, without limitation, the Costs of any proceedings in relation to this debenture or the
Secured Liabilites), together with interest on any amount due under clause 9.1(b) and dlayse
9.3{c) which shall accrue and he payable (without the need for any demand for payment baing
made] from the date on which the relevant Cost arnse until full discharge of that Cost (whether
before or after judgment, liquitiation, winding up or administration of the Borrower) at the
Standard Rate as defined in the Facility Letter,

Indemenity

The Lender and any Recelver, and their respective employees and agents, shall be ingdemnified
on a full indemnity basls out of the Charged Property In respect of all actions, Habilities and
Costs Incurred or suffered in connection with or as a rese it of:

{a} the exercise, or purported exercise, of any of the rights, powers, authorites or
discretions vested In them under this debenture or by law;

) any matter or thing done, or omited t be done, in relation tn the Charged Property
unider those powers; or

{r} any default or delay by the Borrower in performing any of its obligations under this
debenture,

Relonss

Subject to dause 12.3, on the expiry of the Security Pariod (bt not otherwise), the Lender
shall, at the request and cost of the Borrower, take whatever action ik necessary o release the
Charged Property from the security constituted by this debenture andfor reassion the Charged
Property 10 the Borrower,

Asslgniment and ransfer

Assignment by Lender

At any time, without the consent of the Borrower, the Lender may assion or transfer the whole
or any part of the Lender's rights and/or obligations under this debenture to Ny person
including without limitation the Funder,

Paslgnment by Borrower

The Borrower may not assign any of its rights, or transfer any of is obllgations, under this

debenture or enter Into any transaction which would result in any of those rights or obligations
passing 1o another person,
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12.1

12.2

12.3

124

125

12.8

13.7

Further provisions
Independent security

This debenture shall be in addition to, and independent of, every other security or guarantee
which the Lender rmay hold for any of the Secured Liabilities at ary tme. No prior security held
by the Lender over the whole or any part of the Charged Property shall merge in the securfty
crepted by this debenture,

Continuing security

This debenture shall remain in full force and effect as a continuing security for the Secyrsd
Liabilities, despite any seltlement of account, or intermediate pavinent, or other matter or
thing, unless and until the Lender discharges this debenture in writing.

Discharge conditional

Any release, discharge or seftiement between the Borrower and the Lender shall be desmed
conditional on no payment or securty recelved by the Lender in respect of the Secured
Ligbilies being avoided, reduced or ordered to be refunded pursuant to any law relating to
insolvency, bankruptcy, winding-up, administration, receivership or otherwise, Desplte any
such release, discharge or settlement:

{a} the Lender or s nominee may retain this debenture and the securlty crested by or
pursuant 1o i, Including all certificates and documents redating to the whole or any part
of the Charged Property, for such period as the Lender deemns necessary o provide
the Lender with security against any such avoidance, reduction or order for refund;
ang

i the Lender may recover the value or amount of such security or pavment from the
Borrower subsequently as if such release, discharge or settlement had not ocourred,

Lortificates

A ertificate or determination Dy the Lender as to any amount for the time being due 1o i from
the Borrower shall in the absence of any manifest error be conclusive evidence of the amount
due,

Righle cumulative

The rights and powers of the Lender and of any Receiver conferred by this debenture are
cumulative, may be exercised as often as the Lender or any Recelver considers appropriate,
and are in addition o thelr respective rights and powers under the generat law,

Walvers

Any waiver or variation of any right or remedy of the Lender {whether arising under this
debenture or under the general law) shall only be effective ¥ 1t & In wiiting and signed by the
Lender it shall not be deemed a waiver of any other breach or default it applies only In the
clrcumstancss for which | was given, and & shall not prevent the Lender from subsequently
refying on the relevant provision,

Further axercise of rights
Subject and without prejudice t dause 12.6 no act or course of ronduct or negotiation by or

on behalf of the Lender shall in any way preclude the Lender from exercising any right or power
under this debenture or constitute 2 suspension or variation of any such right or power,

14



12.8

12.8

12,10

1211

12,12

13

13.1

Delay

o delay or failure by the Lender to exercise any of its rights or powers under this debenture
shall operate as 8 waiver thereof,

Single or partia! exercise

o single or partial exercise by the Lender of any of its rights or powers under this debenture
shall prevent any other or further exercise of that or any other right or power,

Consolidation

The restriction on the right of consolidation contalned in section 93 of the Law of Property Act
1925 shall not apply to this debenture,

Partial invabidity

The invalidity, unerforceability or legalfity of any provision {or part of a provision) of this
debenture under the laws of any jurisdicion shall not affect the validity, enforceability or
legality of the other provisions, If any invalid, unenforceable or ilegal provision would be valid,
enforceable or legal If some part of & were deleted or otherwise modified, the provision shall
apply with the minimurn degree of modification as is consistent with the cormmercial intention
of the parties required to render it valid, enforceable or legat, |

Lounterparis

This debenture may be executed and delivered in any number of parts and/or counterparts,
each of which when executed and delivered shall constitute an original and all such parts and
counterparts together have the same effect as ¥ each party had signed the same single
document,

Molices
Service

{=) Every notice or other communication required to be given to the Lender under, or in
connection with, this debenture shall be in writing and may be delivered only by the
Royal Mail's "signed for” or recorded delivery posial service to:

Address: Paed Houss
30 The Downs
Altrincham
Cheshire
WALS 2P and

For the attention of The Directors;
or o such other address or marked for the attertion of such other persunisy as from

tima o tme may be notified in writing In accordance with dlause 13.1{t) by the
Lender to the Borrower for such purpose,

il



13.2

13.3

i4

il

i4.2

{tr} Every notice, demand or other communication required to be given to the Borrower
under, or in connection with, this debenture shall be in writing and shall be delivered
personally or sent by pre-paid first class post letter or by e-mail 1o

Adchress: Wayside Cottage, Welsh Row, Nether Alderiey,
Macclesfield, SK10 47y

E-mail: simon.fenton@sfp-mor.co.uk and
torn ferton@fecil.oom bl and

For the attention of:  The Director,

or to such other address, e-mail address or fax number, or marked for the attention of
such other parson, a8 from tme o Hme may be notified in writing In accordance with
clause 13.1(a} by the Borrower to the Lender for such purpose, or o the sollckors or
other conveyancers who acted for the Borrower In connection with the creation of this
deberture and the transaction to which it relates {and the Borrower hereby Irrevocably
appoints those soliciors or conveyancers to recelve such notices, demends or other
communications and to accept service of process pursuant to clause 14.3 by porsonal
delivery or prepald first class post letter).

Racalpt by BPorrower

Any notice or other cormmunication that the Lender gives shall be deamed tn have been
receiverd:

{&) i sent by e-mall, when sent;
{1 if deliversd by hand, at the time of actual delivery: and

{) if posted, on the second Business Day after the day it was sent by pre-paid first-class
post,

pravided that a notice or other communication given as described in clause 13.2¢a) or clayse
13.2(b} on a day which & not a Business Day or after 2pm in the place of receipt shall be
deemed to have been received on the next Business Dary,

Receipt by Lender

Any notice or other communication given to the Lender shall be deemed to have bean recelved
only if sent as provided in clause 13.1(8) and only on actual receipt by the Lender,

Goversing law and Jurisdiction
Giverning law

This debenture and any dispute or claim arising out of or In connectinn with & or i sublect
matter or formation {including non-contractual disputes or clalms) shall be governed by and
construed in accordance with the law of England and Wales.

Jurisdiction

The partles to this debenture irevocably agree that, subject as provided below, the courts of
England and Wales shall have non-exclusive jurisdiction o settle any dispute or clabm that
arises out of or in connection with this debenture or its subject matter or formation {including
non-contractual disputes or claims). Nothing In this clause shall limit the right of the Lender ip
take procesdings against the Borower in any other court of competent jurisdiction, nor shall
the taking of mroceedings in any one or more jurisdictions preclude the taking of proceedings
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in any other jurisdictions, whether concurrently or not, to the extent permitted by the law of
such other jurisdiction.

14.3  Gtherzervice
The Borrower imevocably consents to any process in any proceedings {whether as envisaged
by clause 14.2 or otherwise) being served on it In accordance with the peovisions of this
debenture relating o service of notices. Nothing contained in this debenture shall affect the
right to serve process In any other manner permitted by law.

This debenture has been executed as a deed and is delivered and takes effect on the date stated at
the beginning of it
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$chedule 1 {(Properties)
Part &
Registered Tides

Al that freehold fand property and buildings at and known as 21 Tenby Avenue, Manchester, M20 30U,
as title to the same is registerad at the Land Registry under title number GM 101062 and

All that freehold land property and buildings at and known as 7 Newton Avenue, Withington,
Manchester, M20 13) as tide to the same is registered at the Land Registry under title number LAB3863;
angd

All that freehold land property and buildings at and known as 20 Nuneham Avenue, Wihington,
Manchester, M20 4PZ as title to the same Iy registered at the Land Reglstry under title number LAG 76596,
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Schedule 3 (Representations and warrsnties)
Owaership of Charged Property

The Borrower s the fegal and beneficial owner of and has gond and marketsble ttle to the
Charged Property.

No Encumbrancss

The Charged Property is free from any Encumbrance other than the Encumbrances created by
thiz debenture,

Mo Adverse claims

The Borrower has not received or acknowledged notice of any adverse claim by any person in
respect of the Charged Property or any interest in It

No ddvarse covenants

There are no covenants, agreements, reservations, conditions, interests, dghis or other matters
whatever, which materislly adversely affect the Charged Property.

Mo breach of laws

There is no breach of any law or regulation which materially and adversely affects the Charged
Proverly,

B interforence in enjoyment

Ho facility necessary for the enjoyment and use of the Charged Property Is sublect to temmns
entitling any person o termingte or curtall 5 use,

Ho overriding interests

Nothing has arisen, has besn created or is subsisting which would be an overriding interast in
any Property.

Fvoldsnce of security

No Encumbrance expressed to be crested under this debenture Is liable to be avpided, or
otherwise set aside, on the liguidation or administration of the Borrower or otherwise,

Mo prohibitions or breaches

There & no prohibition on assignment in any of the Insurance Policies or Assigned Agresments
and the entry into this debenture by the Borrower does not and will not constitute s breach of
any Insurance Policies, Assigned Agreements or any other agreement, instrument or obiigation
binding on the Borrower or #s assels,

Environments! complinnoes

In relation to the Properties the Borrower has, at all times, complied in all material respacts
with all applicable Environmental Law and Environmental Licences.
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Schedule 4 {Covenants)
Part 1
Goneral covengnts
Megative pledge and disposal restrictions
The Borrower shall not at any time;

{a) create, purport to create or permit b subsist any Encumbrance on, or in relation o,
the Charged Property other than this debenture; or

(b sell, assign, transfer, part with possession of or ptherwise dispose of in any manner (or
burport to do 50} all or any part of, or any Interest in, the Charged Property, except in
the ordinary course of business In the case of Charged Property which s only subject
to an uncrystallised floating charge; or

{c} Create ar grant {or purport to create or grant) any interest in the Charged Froperty n
favour of & third party.

Preservation of Charged Property

The Borrower shall not do, or permit o be dune, any act or thing which would or might

depreciate, jeopardise or otherwise prejudice the security held by the Lender or materiaily

diminish the value of any of the Charged Property or the effectiveness of the security orented

by this debsnture,

Enforcement of rights

The Borrower shall use its best endeavours to:

{a} procurs the promot observance angd performance of the covenants and other
obligations imposed on the Bomowers counterparties to any agreement or
arrangement for the creation of or relating to the Charged Property; and

{t enforce any rights and nstitute, continue or defend any proceedings relating to any of
the Charged Property which the Lender may reguire from tme o time,

Motice of misrepresentations and breaches

The Borrower shall promptly on becoming aware of any of the same give the Lender notice in
wiiting of any breach of:

{a) any representation or warrenty sef out in Schedule 3 {Representations and warranties):
antdfor

o any covenant set out in this Schedule 4 (Covenants),

Title documents

The Borrower shall, on the execution of this debenture {or, ¥ later, the date of acuisition of

the relevant Charged Property), deposit with the Lender and the Lender shall, for the duration

of this debenture be entitled o hold:

{a} all deads and documents of titie redating 1o the Charged Property which are in the
possession or control of the Borrower (and if these are not within the possession and/or
control of the Borrower, the Borrower undertakes to obtain possession of all such deeds
and documents of title);
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{b) all Insurance Policies and any other insurance policies refating to any of the Charged
Properly to which policies the Borrower i entitled to possession;

{ all deeds and documents of title (if any) relating to the Book Debts as the Lender iy
specify from tme to tme: and

{hh coples of all the Assigned Agreements, certified to be rue woples by the Bormwer's
solictiorns.

Hotices to be given by the Borrewer
The Borrower shall immediately on the execution of this debenturs:

{a) give notice o the relevant insurers of the assignment of the Borrower's rights and
interest in and under any insurance policies {including the proceeds of any claims under
those Insurance Policies) pursuant to dause 3.1} and procure that each addresses
of such notice promptly provides an acknowledgement of the Lender's interest to the
Lender;

{3 give notice to each of the other parties to the Assigned Agreements and to any
guarantee or security for the performance of an Assigned Agreement of the assigniment
pursuant to clause 3.1(d) of the Borrower's rights and interest in and under the
Assigned Agreements and each guarantee or security for the performance of an
Assigned Agreement and procure that each addressee of such notice prompily provides
an acknowledgement of that notice to the Lender; and

{0} give notice: to any bank, financial institution or other person {excluding the Lenden)
with whom the Borrower has an account of the charging to the Lender pursuant to
clause 3.1(b) of the Borrower's rights and interests under such accounts and procura
that each addressee of such notice promiptly provides an acknowledgement of that
notke o the Lender

and the Borrower shall obtain the Lender's prior written approval of the form of any notice or
acknowledgement to be used under this paragraph 6.

Further sssurance

The Borrower, at its own cost, shall prepare and execute such further tegal or other morigages,
charges or transfers (containing a power of sale and such other provisions as the Lender may
reasonably require} in favour of the Lender as the Lender, in its absohse thiscrelion, requires
from time to time over all or any part of the Charged Property and give all notices, orders and
directions which the Lender may require in its absolute discretion for perfecting, grotecting or
facilitating the realisation of Ity security over the Charged Property.

Appolntment of sccountents

The Borrower shall:

{a} at iis own cost, If at any time so required by the Lender, appoint an accountant or firm
of aocountants nominated by the Lender to investigate the financial affairs of the
Borrower and those of any company in the same group {within the meaning of section
42 of the Landlord and Tenant Act 1954) as the Borrower and report to the Lender
and

{b} co-operate fully with any accountants so appointed and immadiately provide such
accountants with all information requested.

The Borrower authorises the Lender o make such appoinbment as It shall think fit &t any time,
without further authorty from the Borroweer, In every such case, the fees and expenses of
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those accountants shall be paid by the Borrower but, i paid by the Lender on the Borrower's
behall, those fees and expenses shall be fully reimbursed to the Lender under clagse 9,

Borrower's walver of set-ofF

The Burrower walves any present or future right of set-off it may have in respect of the Secured
Liabiities (including sums payable by the Borrower under this debenture),

Part 2
Bouk Debls, insurance and Assigned Agreements covenants

Preservation of Book Debis
The Borrower shall not {except as provided by paragraph 2 of Part 2 of Schedule 4 {Covenants)
or with the prior writhen consent of the Lender) release, exchange, compound, set-off, grant
time or Indulgence in respect of, or in any other manner deal with, all or any of the Book Debs,
Raslising Book Debis
The Borrower shall:
{ay as an agent for the Lender, collect in and realise all Book Debts, pay the proceeds into

& Designated Account immediately on recelst and, pending that payment, hold those

proceeds in trust for the Lender;

{1} not, without the prior written consent of the Lender, withdraw any amounts standing
o the credit of any Designated Account; and

{c) if called on so to do by the Lender, execute a legal assignment of the Book Delts 1o
the Lender in such terms as the Lender may require and give natice n a form first
approved by the Lender in writing of that assignment to the debtors from whom the
Book Debts are due, owing or incurred,

Insurance covenant

The Bormower:

{a} shall (if the Lender so requires) produce I, or deposit with, the Lender afl Insurance
Policies and the receipts for all pramiums and other payments necessary for effecting
and keeping up such policies; and

1), has not done or omitted to do, and shall not do or omit to do, any act or thing that
ray invalidate or otherwise prejudice the Insurance Policies.

Insurance Policies’ procesds

Al sums payable under any of the Insurance Policies at any time {whether or not the security
constituted by this debenture has bacome enforceable) shall:

{a} nediately be paid o the Lender,

{b if they are not paid directly to the Lender by the insurers, be held by the Borrower as
trustee of the same for the benefit of the Lender {and the Borrower shall account for
them to the Lender); and

{«} at the option of the Lender, be applied In making good or recouping expenditure in
respect of the loss or damage for which such monies are received or in or towards
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23

4.3

dischiarge or reduction of the Secured Liabilities (but subject to paragraph 12 of
Schedule & (Enforoement),

Asslpned Agreements
The Borrower shall not, without the prior written consent of the Lender:
{a) walve any of it rights under any Assigned Agreement; or

{by supplement, amend, novate, terminate or permit termination of any Assigned
Agresment.

Part 3
Property covenants
Meintenance and Insursnce
The Borrower shall:

(a3 keep all buildings and all fixtures on each Property in good and substantial repalr and
congdition;

{b) insure, and keep insured, those buildings and fodures with such insurer and against
such risks and In such amounts and otherwise on such terms as the Lender miay require
{and, failing such requirement, In accordance with the practice In respect of items of
the same type current amongst prudent businessmen from time to tirne); and

{cy procure that the interest of the Lender is noted on all those insurance policies or, at
the option of the Lender, that those insurance policles are issued in the ioint names of
the Lender and the Borrower,

Preservation of Property, fixtures and equipment

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

{a) puli down or remove the whole or any part of any building forming part of any Property
ntw permidt the same to ocour;

by make or permit to be made any material alerations o any Property or sever or remove
or permit to be severed or removed any of s fitures;

) remove or make any material alterations to any of the Equipmernt helonging to, or in
use by, the Borrower on any Property {except to effect necessary repaks or raplace
them with new or improved models or substitutes),

Whenever any Equipment is destroved, damaged or deteriorates, the Borrower shall
immediately repair, replace and make good the same,

The Borrower shall promptly give notice to the Lender any Property, the fixtures and fittings
forming part of any Property or any Equipment is or are destroyed or damaged,

Conduct of business on Properties
The Borrower shall carry on its trade and business in accordance with the standards of oo

management from time to time current in such trade or business on those parts {if any) of the
Froperties as are or may be used for the prposes of the Borrower’s trade or buginess,
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Planning information

The Borrower shall:

{a}

(b

give full particulars to the Lender of any Planning Notice that specifically appiies to any
Properly, or to the locality in which it i situated, within seven days after becoming
aware of the relevant Planning Notice; and

{if the Lender so requires) immediately, and at the cost of the Borrower, take all
reasonable and necessary steps to comply with any Planning Notice, ancd make, or ioin
with the Lender in making, such objections or representations in respect of any such
Planning Motice as the Lender may desire.

Compliance with covenants snd payment of rent

The Borrower shall:

(2

)

{c

observe and perform all covenants, stipulations and conditions to which each Property,
or the use of it, is or may be subject and (if the Lender so reguires} produce to the
Lender evidence sufficient to satisty the Lender that those towenants, stioulations and
conditions have been observed and performed;

{without prejudice to the generality of the foregoing) where a Property, orpart of it, i
held under a lease, duly and punctually pay all rents due from time to ime and perform
and observe glf the tenant's covenarts and conditions; ang

diligently enforce all covenants, stipulations and conditions benefitting each Property
and shall not (and shall not agree t) waive, release or vary any of the same,

dManintenance of interests in Properties

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

{a)

(i)

grant, or agree to grant, any licence or tenancy affecting the whole or any part of any
Property, or exercise the stetutory powers of leasing {or agresing o lease) or of
accepting (or agreeing to accept) surrenders under sections 9% or 100 of the Law of
Property Act 1825 In favour of any person, including without limitation in favour of any
“connected person” efther within the meaning of section 252 of the Companies Act
2006 or as defined in section 96(B)(2) and schedule 118 of the Finandlal Services and
Markets Act 2000; or

in any other way dispose of, or agree to dispose of, surrender or create or agree o
surrender or create any legal or equitable estate or interest in the whole or any part of
any Properly in favour of any person, including without limitation in favour of any
“connected person” elther within the meaning of section 252 of the Companies Ad
2006 or gs defined In section 98({B)(2) and schedule 11B of the Financial Services and
Markets Act 2000,

Registration restrictions

The Borrower shall procure that no person shall be registered under the Land Registration Acts
1925 to 2002 as proprietor of any Property without the prior written consent of the Lender,
The Borrower shall be lable for the Coss of the Lender in lodging cautions against the
registration of the title to the whole or any part of any Property from time to time.

Revelopment restriciions

The Borrower shall not, without the prior written consent of the Lender:
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{8} make or, in so far as i is able, permit others o make any apolication for planning
permission or development consent in respect of the Properiy; or

{b3 carry out or permit or suffer to be carried out on any Propenty any development as
defined in the Town and Country Flanning Act 1990 and/or the Planning Act 2008 or
change or permit or suffer to be changed the use of any Property,

Envirpnment
The Borrower shall:
{a} comply with all the requirements of Envieonmental Law both in the conduet of its

genaral business and In the management, possession or stcupation of each Property:
and

o} obtain and comply with all authorisations, permits andfor ficences required or
necessary under Environmental Law in respect of each Property.

Mo regiyictive obiigetinns

The Borrower shall not, without the prior wrilten consent of the Lender, enter Into BITY ONErous
or restrictive obligations affecting the whole or any part of any Property or create or el o
arige any overriding interest, sasement or right whatever In or over the whole or any part of
any Property.

Proprietary rights
The Borrower shall procure that no persen shall become entitied to assert any proprietsry or

other like right or interest over the whole or any part of any Property without the prior writhen
consent of the Lender.

Inspection

The Borrower shall permit the Lender and any Receiver and any person appointed by either of
them to enter on and inspect any Property on twenty-four hours’ prior notice.

Proparty nformation

The Borrower shall inform the Lender promptly of any acquisition by the Borower of, ar
contract made by the Borrower to acquire, any frechold, leasehold or other interest in any

propesty.
Reglstration at the Land Reglstry

The Borrower consents to an application being made by the Lender o the Land Resgistrar for
the following restriction In Form P to be reglstered against its tle to each Proparty:

“Nor dispasition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge not being a charge registered before the entry of this
restriction Is 1o be registered without a written consent signed by the proprictor for the time
being of the charge dated [ 1 in favour of Mint Bridging Limited {Company reglstration number
(7567483} referred 1o in the charges register.”
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1.2

Perl &

Investment covenanis

Reghstration of Investments

The Borrower shall:

(a)

&)

terminate with immediate effect all nominations it may have made under sections 145
and 146 of the Companies Act 2006 in respect of any Investments and pending such
ternination procure that any person so nominated:

{i} does not exercise any rights in respect of any Investments without the prior
written approval of the Lender: and

{iiy immediately upon receipt, forwards 1o the Lender all communications or other
information recelved in respect of any Tnvestrments for which it hag been so
nowninated: and

at the direction of the Lender given at any time, immediately executes and delivers to
the Lender all ransfers and other documents and does all such things as may be
necessary of desirable o register all or any of the Investments In the name of e
Lender or its nomines,

The Borrower shall not during the Security Period exercise any rights under sections 145 and
146 of the Companies Act 2006 to nominate any person in respect of any of the Investments.

Ldditions! registration obligutions

Tre Borrower shall:

{a)

(b}

procure all consents, waivers, approvals and permissions which are necessary, under
the articles of association of any issuer that is not a public company or otherwise, for
the transfer of the Investments to the Lender or its nominee, or to & purchaser on
enforcement of this debenture: and

procure the amendment of the share transfer provisions of the articles of association
of each issuer that is not 2 public company in such manner as the Lender may require
in order to permilt such 3 transfer,

Dividends and vollng vights post enforcament

After the secunity constitubed by this debenture hes become arforceabie:

(a)

(b

all dividends and other distributions paid in respect of the Investments and received
by the Borrower shall be held on trust for the Lender and immediately paid Into a
Designated Account or, if received by the Lender, shall be retained by the Lender: angd

all voting and other rights and powers atfaching to the Investments shall be exercised
by, or at the direction of, the Lender and the Borrower shall, and shall procure that ifs
norinees shall, comply with any directions the Lender may, in Its absolute discretion,
give concerning the exercise of those rights and powers,

Lallz on Investments

The Borrower shall duly and promptly pay all calls, instalments and other monies which iy
be payable from time to time in respect of the Investments. The Bomrower acknowlsdges that
the Lender shall not be under any fiability in respect of any such calls, instaiments or other

mnories,
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Ro alteration of Investments

The Borrower shall not, without the prior written consent of the Lender, amend, or agree o
the amendment of, the memorandum or articles of association or aity other constitutional
documents of any issuer that is not a public company, or the rights or llabilities attaching 1o
any of the Investments,

Prasarvation of Investmenits

The Borrower shall ensure (insofar ag # is able by the exercise of all voting rights, powers of
controd and other means available to it to do so) that no issuer that is not a public company
shall:

fal consolidate or subdivide any of its Investments, or reduce or re-organise s share
capital In any way;

{i) issue any new shares or stock: or

fcy refuse 1o register any transfer of any of its Investments which may be lodged for
registration by, or on behalf of, the Lender or the Borrower in accordance with this
debenture

Investnents Information

The Borrower shall, send to the Lender coples of all notices, drculars, reports, accounts and
other documents, which are sent to holders of any Investments, promptly following receipt.

Park B
Egulpmaent covenants
Maintenence of Equipment
The Borrower shall:

{a} maintain the Eguipment in good and serviceable condition {except for expected fair
wenr and tesr); and

{b not permit any Equipment o be:
N used or handled, ather than by properly qualified and tralned DESONS: or

{3 overioaded or used for any purpose for which it is not designed or reasonably
suitabis,

Payment of BEguipment taxes

The Borrower shall promptly pay all taxes, fees, licence duties, registration charges, insurance
premiums and other cutgoings In respect of the Equipment and, on demand, produce evidence
of pavment 1o the Lander,

Eqgulpmment Information

The Borrower shall:

{a} give the Lender such information concarning the location, condition, use and operation
of Equipmant as the Lender may require; and
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b permit any persons designated by the Lender to inspect and examine Bguipment and
the reconds relating to Equipment at alf reasonable Himes,

Equipment insurance

The Borrower shall:

{2} at its own expense, procure that the Fouipment s covered and kept covered by
insurance of a kind satisfactory to the Lender with Insurers approved by the Lender
{such approvai not to be unreasonably withheld) for full comprehensive insurance
cover, which shall include (but not be mited to) fire, theft and accident, for an amount
which is not less than the aggregate cost of reinstating or replacing such Equipment;

{B) if the Lender so requires, procure that the interest of the Lender is noted an all such
Insurance policies or, at the aption of the Lender, that such insurance pelicles are
issued in the joint names of the Lender and the Borrower: and

) maiitain insurance for third party liabiliies in such amount, and on such terns, as is
usual for users of equipment of the same type as the Enuipment,

Motice of charge

The Borrower shall, if so requested by the Lender, place and maintain on gach ftem of
Equipment, in 2 conspicuous place, a clearly legible identification plate containing the following
winding:

"HOTICE OF CHARGE

This [description of ftem] and ancillary equipment s subject to a fixed charge dated [dbre | in
favour of Mint Bridging Limited™,

Parb 6

Imtelloctual Property covenants
Preservalion of sights
The Borrower shall take all necessary action to safeguard and maintain present and futuwre
rights in, or relating to, the Intellectual Froperty including (without fimitation), nbserving all
Covenants and stipulations relating to such rights and paying all applicable renewal fees, Hoence
fees and other outgoings,
Registration of Intellectust Property
The Borrower shall use all reasonable efforts to effect registration of applications for registration

of any Intellectual Property and keep the Lender Informed of all matters refating o such
regisiration.,

Maintenance of Intellectual Property

The Borrower shall not permit any Intelleciual Property to be abandoned, cancelled or o fapse,

25



Schedule B {Powers of the Lender}
FPower to remeady

{a} The Lender shall be entided (but shall not be bound) to remedy a breach at any time
by the Borrower of any of s obligations contained in this debenture and the Borrower
irrevocably authorises the Lender and its agents to do all such things as are necessary
or desirabie for that purpose.

L Any monies expended by the Lender in remedying a breach by the Borrower of its
obligations comtained in this debenture, shall be reimbursed by the Borrower to the
Lender on a fully indemnity basis and shall carry interest In accordance with dause 9,1,

{3 In remedying any breach in accordance with paragraph 14a) of this Schedule 5, the
Lender, its agents and their respective officers, agents and emplovees shall be entitied
to enter onto any Property and 1o take any action as the Lender mayv reasonably
consider necessary or desirable Including, without limitation, carrving out any rEpRIS,
gther works or developrment,

Enercise of rights

The rights of the Lender under paragraph 1 of this Schedule 5 (Powers of the Lender) are
without prejudice to any other rights of the Lender under this debenture. The exercise of those
rights shall not make the Lender fiable to account as a mortgagee in possession,

Power to dispose of chatiels

AL any time after the security constituted by this debenture has becorme enforceable, the Lender
or any Hecelver:

{a} may dispose of any chattels or produce found on any Property as agent for the
Borrower; and

)] without prejudice to any obligation to account for the proceads of any sale of such
chattels or produce, shall be indemnified by the Borrower agalnst any liability arising
from such disposal,

Prior Encumbrances

At any Ume after the seCurity constituted by this debenture has become enforcesble, or after
any powers conferred by any Encumbrance having priority to this debenture shall have berome
exprcisable, the Lender may:

{8} redesm such or any other prior Encumbrance, or procure its or their transfer 1o Howif:
and/or;

(o settie any account of the holder of any prior Encumbrance

and any accounts so seftled and passed shall be, in the absence of any manifest error,
condciusive and binding on the Borrower. Al monkes paid by the Lender to an encumbrancer in
setement of such an account shall, as from ity payment by the Lender, be due from the
Borrower to the Lender on current account and shall bear interest at the Standard Rate of
interest (a5 defined in the Fadlity Letter) and be secured as part of the Secured Liabilities,

Conversion of currency

For the purpose of, or pending the discharge of, any of the Secured Lishilities, the Lender iy
convert any monies received, recovered or realised by the Lender under this debenture
{including the proceeds of any previous conversion under this paragraph §) from their existing
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6.1

6.2

currencies of denomination into such other currencies of denomination as the Lender may think
fit. Any such conversion shall be effected at the then prevailing spot selling rate of exchange
for such other currency against the existing currency of either the Lender's bankers or such
ather bank as selected by the Lender from time to time. Each reference in this paragraph 5 {0
8 currency extends to funds of thet currency and, for the avoidance of doubt, funds of one
currency may be converted into different funds of the same CUrTENCY.,

tewr aocounts

If the Lender receives or is deemed tu have received notice of any subseguent Encumbrance,
or other interest, affecting all or part of the Charged Property, the Lender may Open a new
account for the Borrower in the Lender's books. Without prejudice to the Lender's Fight
combine accounts, no money paid to the credit of the Borrower in any such new account shall
be appropriated towards, or have the effect of discharging, any part of the Secured Liahiiities,

If the Lender does not open a new account immediately on receint of notice or on deemed
notice under paragraph 6.1 of this Schedule 5 (Powers of the Lender), then, unless the Lender
gives express written notice to the conbrary to the Borrower, all payments made by the
Borrower to the Lender shall be treated as having been credited to a new account of the
Borrower and not as having been applied in reduction of the Secured Liabilities, as from the
thme of receipt or deemed receipt of the relevant notice by the Lender.

Lender's set-off rights

If the Lender has more than one account for the Borrower in s books, the Lender may at any
time after:

{a} the security constituted by this debenture has become enforceable: or

{ the Lender has received or is deemed © have received notice of any subsequent
Encumbrance or other interest affecting all or any part of the Charged Property,

transfer, without prior notice, all or any part of the balance standing to the credit of any account
to any other account which may be in debit (but the Lender shall notify the Borrower of the
transfer once made).

Induigence

The Lender may, at its discretion, grant time or other indulgence or make any other
arrangement, varation or release with any person not being a party to this debenture {whether
or not such person is jointly liable with the Borrower) in respect of any of the Secured Uiabifities,
or of any other security for them without prejudice either 1o this debenture or to the Hability of
the Bormwer for the Secured Lisbilities,

Investments: dividends and voting rights prior to enforcement
Until the security constituted by this debenture becomes enforceable:

{a} the Lender shall, on request by the Borrower, release and pay to the Bomower any
cash dividends peid In respect of any of the Investments and received by the Lender
oF s nominees: and

{b) the Lender shall, in exercising all voting and other rights and powers of the Lender or
its nominee attaching to the Investments, act In accordance with the directions of
Borrower from time to time if acting In accordance with those directions would nok, in
the Lender's opinion, prejudice the Lender’s security under this debenture or the value
of the Investments, or contravene any agreement between the Lender and the
Borrower.
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Schedule & {Enforcement)

Enforcament evenls

This debenture shall be enforceabls i

{a)

(b}

<l

{d}

{e)

)

(o)

()

any of the Secured Liabilities are not paid or discharged when the same are due 1o be
paid or discharged by the Borrower (whether on demand, at scheduled maturity, or by
acceleration or otherwise, as the case may be); or

the Borrower is in breach of any of its obligations under this debenture or under any
other agreement between the Borrower and the Lender and that breach {if capable of
remedy} has not been remedied 1o the satisfaction of the Lender within 14 days of the
earlier of the Lender giving notice to the Borrower o remedy the breach or the
Borrower becoming aware of the breach: or

the Borrower

{i} becomes unable to pay s debis as they fall due and/or the value of the
Borrower's assets is less than the amaount of its labilities, taking into acoount
the Borrower's contingent and prospective liabilities; or

(i commences negotiations with any one or more of its creditors with a view i
the general readjustment or rescheduling of its indebtedness: or

(i) makes a general assignment for the benefit of, or 2 composition with, fts
creclitors; or

the Borrower passes any resolution or takes any corporate action, or a petition &
presented or procesdings are commenced, or any action is taken by any person for s
winding-up, dissolution, administration or re-organisation or for the appointment of a
recelver, administrative recgiver, administrator, trustee or similar officer of it or of any
or all of &5 revenues or assels; or

a distress, execution, attachment or other legal process is levied, or enforced on or
issued against all or any part of the assels of the Borrower and remains undischarged
for seven days; or

any event ocours in relation to the Borrower that i analogous to those set out in
paragraph 1(c}, paragraph 1(d) or paragraph 1{e) of this Schedule § {Enforcement);
or

any representation, warmanty or statement made or desmed n be mads bw the
Borrower under this debenture & or proves to have been incorrect or misieading in any
material respect when made or deemed to be made; or

an Event of Default (as defined in the Facility Letter} ocours,

and in any such event (whether or not the event is continuing), without prejudice to any other
rights of the Lender, the powers of sale under the Law of Property Act 1925 shall immediately
be exercisable and the Lender may, in its absolute discretion, enforce all or any part of the
security created by this debenture as it sees it

Statutory power of sale

()

The statutory powers of sale and other powers conferred by the Law of Property Act
1925 (as varied or extended by this debenture) shall, as hetween the Lender and 5
purchaser from the Lender, arkse on and be sxtercisable at any time after the execution
of this debenture, but the Lender shall not exercise such power of sale or other powers
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6.2

untll the security constituted by this debenture has become enforceable under
paragraph 1 of this Schedule & (Enforcement).

) Section 103 of the Law of Property Act 1925 does not apply to any security constituted
by this debenture.

Extension of statutory powers

The statutory powers of sale, leasing and accepting surrenders conferred upon mortgagees
uridler the Law of Property Act 1975 and/or by any other statute shall be exercisable by the
Lender under this debenture and are extended so as to autherise the Lender and any Receiver,
whether in s own name or in that of the Borrower, to grant a lease or agreement to lmase,
accept surrenders of lease or grant any option over the whole or any part of the freshold and
leasehold property of the Borrower with whatever rights relating to other parts of it containing
whatever covenants on the part of the Borrower, and generally on such terms and conditions
{including the payment of money 1o @ lessee or tenant on a surrender) and whether or not at
a premium as the Lender or Recelver thinks fit and without the nesd to comply with any of the
restrictions imposed by sections 99 and 100 of the Law of Proparty Act 1925,

Provection of third parties

No purchaser, mortgagee or other person dealing with the Lender or any Hecebver shall be
concarned:

{8} to enquire whether any of the Secured Liabilitiss have become due or pavable, or
remain unpaid or undischarged, or whether any power which the Lender or # Rocelver
& purporiing to exercise has become exercisable ar is properly exercisable: or

{b) to see how any money paid to the Lender or gy Recelver s applisd.
Mo liability as mortgages in possession

Neither the Lender, nor any Recelver nor any Administrator shall be lisble w account as
mortgegee in possession In respect of all or any of the Charged Property, nor shall any of them
be liable for any luss on realisation of, or for any neglect or default of any nature in connection
with, all or any of the Charged Property for which a marigages in possession might be lable
25 such.

Appointment of Recalver

At any time after the security constituted by this debenture has bacome enforcesbly, or at the
request of the Borrower, the Lender may, withaut further notice:

{a) appuint by way of deed, or otherwise in writing, any one or more DEFSON OF DErsons o
be a receiver, or a receiver and manager, of all or any part of the Charged Property;
and

i {subjject to section 45 of the Insolvency Act 1986) from time to time, by way of deed,
or otherwise In writing, remove any person appointed o be Recsiver and may, noa
similar manner, sppoint whenever it thinks fit another in his page,

Where more than one person is appointed Receiver, they shall have power o act separately
{unless the appointment by the Lender specifies to the cordrary ).

The Lender may fle the remuneration of any Recelver appointed by It without the restrictions
contained in section 109 of the Law of Property Act 1925 and the remuneration of the Recelver
shall be a debl secured by this debenture which shail be due and pavable immediately upon its
being peid by the Lender.
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7.1

7.2

14

ii

iz

Power of zale sdditional

The powers of sale and appointing a Receiver conferred b this debenture shall be in addition
t all statutory and other powers of the Lender under the Insolvency Act 1986, the Law of
Property Act 1925 or otherwise, and shall be exercisable without the restrictions contained in
Sectlons 103 and 109 of the Law of Property Act 1925 or otherwise,

The power to appoint a Receiver (whether conferred by this debenture or by statute) shall be,
and remain, exercisable by the Lender despite any prior appointment in respect of all or any
part of the Charged Property.

Agent of the Borrowsr

Any Receiver appointed by the Lender under this debenture shall be the agent of the Borrower
and the Borrower shall be solely responsible for his acts and remuneration, as well as for any
defaults committed and Habilities incurred by him.

Powers of Recelver

Any Receiver appointed by the Lender under this debenture shall, in addition to the powers
conferred on him by the Law of Property Act 1925 and the Insolvency Act 1986, have the power
to do all such acks and things as an absolute owner could do in the ownership and managemant
of such of the Charged Property over which the Receiver is appointed and, In partcular, the
powers set out in Schedule 7 (Further powers of a Receiver).

Crder of application of proceads

All monies received by the Lender or 2 Receiver in the exercise of any enforcement powers
conferred by this debenture (other than sums received pursuant to any Insurance Policy) shall
be applied:

{a) first in paying all unpaid fess, unpaid interest, costs, epenses and other labity
" Incurred by or on behalf of the Lender (and any Receiver, attomey or agent appointed
by it

{t} second in paying the remuneration of any Receiver (as agreed betwesn the Receiver
and the Lender);

{c) third in or towards discharge of the Secured Liabilities in such order and manner as the
Lender determines; and

() finally in paying any surplus to the Borrower or any other person entitled o it
Appropriation

Neither the Lender nor any Receiver shall be bound {whether by vitue of section 1098} of the
Law of Property Act 1925, which is varied accordingly, or otherwise) to pay or appropriate any
receipt or payment first towards interest rather than principal or otherwise in any particular
order between any of the Secured Liabilities,

Suspense sCooUne

All monies recelved by the Lender or a Recelver under this debenture {other than sums received
pursuant to any Insurance Policy which are not going ' be applied in or towards discharge of
the Secured Liabilities) may, at the discretion of the Lender or Receiver, be credited to any
suspense or securities realised account and shall hear interest at such rate, if any, as may be
agreed In writing between the Lender and the Borrower, and may be held in such account for
s0 long as the Lender or Recelver thinks fit
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15,1

i5.2

15.3

Power of alturney

By way of security, the Borrower irevocably appoints the Lender and every Recelver separaiely
o be the attorney of the Borrower and, in its name, on its behalf and as its ack and deed, 1o
execute any documents and do any acts and things which:

{a} the Borrower Is required to execute and do under this deberture, including execute
any docurent reguired by the Lender under paragraph 6 or paragraph 7 of Part 1 of
Schedule 4 (Covenants); andfor

{b) any altorney may deem proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this debenture or by law on the Lender or any
Recebver,

Hatification of acts of attorney

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything which any of its
attomeys may do in the proper and lawful exercise or purporied exercise of all or any of the
rights, powers, authorities and discretions referred to in paragraph 13 of this Schedule &
{Enforcement),

Appointrment of an Administrator

The Lender may, without notice to the Borrower, BPROINE any oNe o More persons to he an
administrator of the Borrower pursuant to Paragreph 14 Schedule B of the Insolvency Act
1986 if this debenture bacomes enforcaable.

Any appointment under this paragraph 15 shall;

{a} be in writing signed by a duly authorised signatory of the Lender: and

)] take effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency Act
1986, when the requirements of paragraph 18 of that Schedule Bl are satisfierd,

The Lender may {subject to any necessary approval from the court) end the appointment of
an Administrator by notice in writing in accordance with this paragraph 15 and appoint &
replacement for any Administrator whose appointment ends for any reason under that
paragraph,
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Schedule 7 (Further powers of a Receiver)
Power to repair and devalop Properties

A Recelver may underiake or complete any works of repsin, building or development on the
Froperiies.

Power to grant or accept surrender of loases

A Receiver may grant, or accept surrenders of, any leases or tenancias afferting the Properties
on such terms and subject to such conditions as he thinks &t

Powar to employ personnel and advisors

A Receiver may provide services and employ, or engage, such managers, contraciors and other
personnel and professional advisors on such terms as he deems expedient, or thinks fit,

Power o make snd revoke YAT options to tax
A Receiver may exercise or revoke any value added tax options 1o tax as he thinks fit,
Power to charge for remuneration

A Recelvar may charge and receive such sum by way of remuneration (in addition to all cosls,
charges and expenses incurred by him) as the Lender miy presoribe or agree with him.

Power to renlise Charged Property

A Receiver may collect and get in the Charged Property or any part of it in respect of which he
i appointed and make such demands and take such proceedings as may seem expedient for
that purpose, and take possession of the Charged Property with fike rights,

Power to manage or reconstruct the Borrower's business

A Receiver may carry on, manage, develop, reconstruct, amalgernate or diversify or concur in
carrying on, managing, developing, reconstructing, amalgamating or diversifying the business
of the Borrower,

Power to dispose of Charped Property

A Receiver may grant options and licences aver all or any part of the Charged Property, sell or
concur in selling, assign or concur In assigning, lease or concur In ieasing and accept or concur
in accepting surrenders of leases of, all or any of the propedy of the Borrower In resnect of
which he Is appointed In such manner and generally on such terms and conditions as he thinks
fit {fixtures and plant and machinery may be severed and sold separately from the premises in
which they are contained without the consent of the Borrower), and t© carry any such sale,
assignment, leasing or surrender into effect, Any such sale may be for such consideration as
the Recelver thinks fit and he may promote, or concur in promgting, a company to purchase
the property to be disposed of by him,

Powaer to sall Book Dabts

A Receiver may sell and assign all or any of the Book Debts in respect of which he is appointed
in such manner, and generally on such terms and conditions, as he thinks fit
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Power to make setiloments

A Receiver may make any arrangement, settlement or compromise between the Bormower and
any other person which he may think expedient.

Power to improve the Bguipment

A Recelver may make substitutions of, or improvements to, the Eguipsment as he may think

expediont,
Power to make calls on Borrower members

A Recelver may make calls conditionally or unconditionally on the members of the Borrower in
respect of the uncalled capital with such and the same powers for that purpose, and for the
purpose of enforcing payments of any calls so made, as are conferred by the Articles of
Assoclation of the Borrower on its directors in respect of calls authorised to be mede by them,

Powrar to appolint

A Receiver may appuint managers, officers, servants, workmen and agents for the purposes of
this Schedule 7 (Further powers of a Receiver) at such salaries, for such periods and on such
®rmns as he may determine.,

Power to insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity in clause 9.2, effect with
any Insurer any policy of insurance either In leu or satisfaction of, or in addition to, the
nsurance required to be maintained by the Borrower under this debenture.

Powers undor Law of Property Ack 1925

A Receiver may exercise all powers provided for in the Law of Property Act 1925 in the same
way as ¥ fie had bean duly appointed under that Act, and exercise ail powers provided for an
administrative receiver in Schedule 1 of the Insolvency Act 1986.

Power to borrow

A Receiver may for any of the purposes authorised by this Schedule 7 {Further powers of
Receiver} raise money by borrowing from the Lender (or from any other person} either
unsecured or on the security of all or any of the Charged Property in respect of which he is
appainted on such terms as he shall think fit {including, if the Lender consents, terms under
which such security ranks in priority to this debenture),

Power o redesm prior Encumbrances

A Receiver may redeem any prior Encumbrance and settle and pass the accounts to which the
Encumbrance reletes. Any accounts so sebtled and passed shall be, iIn the absence of any
manifest error, condusive and binding on the Borrower, and the monies so paid shall be
deemed to be an expense properly incurred by the Receiver.

Incidental powers

A Receiver may do all such other acts and things as he may consider desirable or nepessary for
realising any of the charged Property, as he may consider incidental or conducive to any of the
rights, matters or powers conferred on 2 Receiver in or by this Schedule 7 (Further powers of
a Recelver) or any other provisions of this debenture or by law or which he lawfully may or can
do as agent for the Borrower,
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ig Scops of powers

Any exercise of any of the powers given by this Schedule 7 {Further powers of a Receiver) may
be on behalf of the Borrower, the directors of the Borrower {in the case of the power contained
in paragraph 12 of this Schedule 7 (Further powers of a Recelver}} or himself.

Signed as a dead by

UNETWIN LIMITED acling by
SIMON ROGER HUGD FENTON
a director,

In the presence of;

Witness Name:

Witness Sionature:

Witness Address; GYWV“”;, L’EL-a B W
Y5~ T ;
Witness Occupation: W .

Signed as a deed by

URITWIN LIMITED acting by
THOMAS MICHAEL DAVID FENTON
a director, Diractor

in the presence of:

' nT - REvl
Witness Name: ;ng 56
Witness Signature: SN
Witness Address: Lor RIS
Witness Occupation:

Signed as a deed by MARK BENJAMIN as

attorney for MINT BRIDGING LIMITED in M 3 n
the presenegef. bt e iR et et rass ettt ere tes s mens bhemrnnees

Witness Address: . e ‘ (s
AN BT bt k‘““m,:.v‘lﬁ -2
Witness Occupation: S&Of .
~ e
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