C 26S0%6 |13

In accerdance with
Sections 859A and M RO 1 0O 1asel’f01’m
859 of the Companies
Act 2006
“ Particulars of a charge
A fee 1s payable with this form. You can use the WebFiling
Please see 'How lo pay’ on the Please go to www companies
last page
< What this form 1s for X What this form i1s NOT for
You may use this form to register You may not use this form to *A51ITAY 2
a charge created or evidenced by register a charge where there A23 25/02/2016 4
an mstrument instrument Use form MROS COMPANIES HOUSE 326

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days 1t witl be rejected unless it 1s accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the onginal

ﬂ Company details r“T_T—'I_-W
oAy e ’—6_ [4_ I_a— [E_ l_2— |-6_ I—O— '_— \/ i :;g’al:s% |(?otrf:|:JTeftgr|I:1‘typescnpt orn

Company name m full l?etersen Partnership Limited bold black capitals
All fields are mandatory unless
I \/ specified or indicated by *
E Charge creation date
Charge creation date I? IT4_ [’FO— W [’? W F‘i— FG_ \/
E 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 | Rowanmoor Trustees Limited as Trustee of the Petersen SSAS
Name | Carl Petersen as Trustee of the Petersen SSAS v
Name I Joanna Petersen as Trustee of the Petersen SSAS /

Name

=
|
|

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

(] I confirm thal there are more than four persons, security agents or
trustees entitled to the charge

CHFPO25
06/14 Version 20 Laserform International /14

359134!




MRO1

Particulars of a charge

Brief description

Please give a short descnption of any land, ship, aircraft or intellectual properly
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Brief description

Please submit only a shorl
descrption If there are a number of
plots of land, aircraft andfor ships,
you should simply desenbe some
of them n the text field and add a
siatement along the lines of, “for
more detads please refer (o the
instrument

Please limit the descnption to the
available space

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge} or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please lick the appropnate box

(X} Yes

(] No S

Floating charge

Is the mstrument expressed to contain a floating charge? Please tick the
appropnate box

[X] Yes Continue \/
[C] No GoloSection7

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

[X] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box /

[X] Yes
L] No

Trustee statement ©

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

O

© This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

l Please sign the form here

Signature

Signature

< Widwnst

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

CHFP025
06114 Version 2 0

359134



MRO1

Particulars of a charge

B Presenter information

mmportant information

You do not have to give any contact information, but (f
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

| Comactname  Jesyry Wicheard

[Ouwanynam

Trethowans LLP

asdeess | ondon Road

|
|
|
[

[ Posioen  SA| ISBURY

, CountyRegon W ltshire

RO NI

\ Country

jox DX 155560 SALISBURY 7
|'=*evm 01722 412512

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
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

[L] The company name and number match the
information held on the public Register

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

mow to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge ftled
on paper

Make cheques or postal orders payable to
‘Compantes House '

gWhere 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 Regsstrar of Compantes, Companies House,
Fourth flocr, Edinburgh Quay 2,

139 Fountainbridge, 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, Compames House,
Second Floor, The Linenhall, 32-38 Linenhall Sireet,
Belfast, Northern Ireland, BTZ 8BG

DX 481 NR Belfast 1

ﬂT’urther information

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

[1 You have included a certified copy of the
instrument with this form

L] You have entered the date on which the charge

was created

You have shown the names of persons enbtled to

the charge

You have ticked any appropnate boxes in

Sections 3,5,6,7&8

You have gven a descriplion in Section 4, if

appropnate

You have signed the form

You have enclosed the cormrect fee

Please do not send the enginal instrument, it must

be a certified copy

O

OOoOOo O o

This form is available in an
alternative format Please visit the
forms page on the website at
www companieshouse gov uk

CHFP025
06414 Version 20

359134
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6408260

Charge code: 0640 8260 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th February 2016 and created by PETERSEN
PARTNERSHIP LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 25th February 2016

Given at Companies House, Cardiff on 2nd March 2016
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Date ) yqa Q,b’U\OAO 2016

{1) Petersen Partnership Limited

Rowanmoor Trustees Limited and Carl Petersen and Joanna Petersen as Trustees of

(2}
the Petersen SSAS

Debenture and Fixed Charge

relating to

Petersen Partnership Limited

WE CERTIFY THAT THIS 1S A TRUE AND COMPLETE

COPY OF THE ORIGINAL
TFa_n,KN.gws et P
TRETHOW, 2.
YON ROAD OFFICE PARK ‘4ot O
LONDON RCAD
TRETHOWANS SR
SOUCITORS
London Road
Salsbury
Wiltshire
SP1 3HP

Ref JJwi302224




THIS DEED isdated Z 41N day of F:é’,bﬂ/ko\/\:j 2016

PARTIES

(1)

(2)

PETERSEN PARTNERSHIP LIMITED (company number 6408260) whose registered office
is at Haford Wen Cae Rex Ulanblethian Cowbndge CF71 7JS (the “Borrower”), and

ROWANMOOR TRUSTEES LIMITED {company number 01846413} of Rowanmoor House
46/50 Caslle Street Sahsbury Wiltshire SP1 3TS AND CARL PETERSEN AND JOANNA
PETERSEN both of 27 Cae Rex Llanblethian Cowbndge CF71 7JS as Trusiees of the
Petersen SSAS (the "Lender”)

BACKGROUND

(A)

(B)

The Lender has agreed pursuant to the Facility Agreement te provide the Borrower with loan
facihities on a secured basis

This debenture provides secunty which the Borrower has agreed to give the Lender for the
loan facihities under the Facility Agreement

AGREED TERMS

11

Q2

DEFINITIONS AND INTERPRETATION
Definitions
The definitions and rules of interpretation in this clause apply in this debenture.

Administrator means an administrator appointed to manage the affars, business and
property of the Borrower pursuant to paragraph 15 of Schedule 5

Book Debts means all present and future book and._other. debts.and monetary.clams.due or __ _

owing lo the Borrower, and the benefit of all secunty, guarantees and other rights of any
nature enjoyed or held by the Borrower in relation (o any of them

Business Day means a day (other than a Saturday or Sunday) on which banks are open for
general business in Lendon

Charged Property means all the assels, property and undertaking for the time being
subject to the secunty interests created by this debenture {and references to the Charged
Property shall include references to any part of #)

,‘pqs’,ts means all costs charges expenses and habiities of any kind including, without

hmitation, cosls and damages in connection with iigation, professional fees, disbursements
and any value added tax charged on Cosls
g} L ]

PR R IR PR

Designated Account™ means"any account nominated by the Lender as a designated

R e R

M
account for the purposes of this debenture

Rowanmoor Debenture




Encumbrance means any mortgage, charge {whether fixed or floating, legal or equitable},
pledge, hen, assignment by way of security or other secunty interest securing any obligation
of any person, or any other agreement or arrangement having a simstar effect

Environment means all of the air, water and land, including (without imitation) the air within
bulldings and eolher natural or man-made structures above or below ground, ground and
surface water and surface and sub-surface soil

Environmental Law means all applhcable statutes, treaties, regulations, directives or similar
measures relating to the pollution or protection of the Environment that affects the Charged
Property

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

Excluded Property means any leasehold property held by the Borrower under a lease
which precludes, either absoclulely or conditionally {including requinng the consent of any
third party), the Borrower from creating any charge over its leasehold interest in that
property

Faciity Agreement means the loan agreement dated [Z% @ij] 2016 between the
Borrower (1) and the Lender {2) for the provision of the loan facilites secured by this
debenture

Financial Collateral shall have the meaning given to that expression in the Financia
Ccllateral Regulations

Financial Collateral Regulations means the Financial Collateral Arrangemenis (No 2)
Regulations 2003 (S 2003/3226)

Insurance Policies means the insurance policies referred to inclause 31 2

Intellectual Property means the Borrower's present and future patents, trade marks,
service marks, trade namaes, designs, copyrights, inventions, topographical or similar nights,
confidential nformation and know-how and any interest in any of these rights, whether or not
registered, including all applications and rights to apply for registration and all fees, royalties
and other nghts denved from, or incidental to, these nghis

Investments means ali present and future stocks, shares, loan capial, secunhes, bonds
and investments (whelher or not marketable) for the time being owned (at law or In equity)
by the Borrower, including all nghts accruing or incidental to those investments from time to
time,

Properties all freehold and leasehold properties {whether registered or unregistered) now
or in the future (and from time to time) owned by the Borrower, or in which the Borrower
holds an interest (including, but not limited to, the properties specified in Schedule 1) and
Property means any of them




12

Receiver means a recewer and/or manager of any or all of the Charged Property appointed
under paragraph 8, of Schedule 5

Secured Liabilities means all present and future monies, obhigations and habihties owed by
the Borrower to the Lender, whether actual or contingent and whether owed jointly or
severally, as principal or surely and/or in any other capacity, under or in connection with the
Facility Agreement or this debenture (including, without imitation, those arising under clause
12 3 2) or any past and/or future facility agreement entered into between the Borrower and
the Lender together with all interest (including, without mitation, default interest) accruing 1n
respect of such monies or habilties, and

Secunty Financial Collateral Arrangement shall have the meaning given to that
expression in the Financial Collateral Regulations

Security Period means the period starting on the date of this debenture and ending on the
date on which all the Secured Liabilities have been unconditionally and rrevocably paid and
discharged in full and no further Secured Liabilities are capable of being outstanding

Interpretation
Unless the context otherwise requires, in this debenture

121 a reference to a statute or slatutory provision includes a reference to any
subordinate legisiation made under that statute or statutory provision, to any
modification, re-enactment or extension of that statute or statutory prowision and to
any former statute or statutory provision which it consolidated or re-enacted before
the date of this debenture,

122 a reference to one gender includes a reference to the other gender,
123 words in the singular include the plural and in the plural include the singular,

124 a reference to a clause or Schedule 1s to a clause of, or Schedule to, this
debeniure and references to paragraphs are to paragraphs of the relevant
Schedule,

125 a reference to this debenture {or any specified prowvision of i) or any other
document shall be construed as a reference to this debenture, that provision or
that document as in force for the time being and as amended or novated from time
to time,

126 a reference to a person shall include a reference to an individual, firm,
corporation, unincorporated body of persons, or any stale or any agency of a
person,

127 a reference to an amendment includes a supplement, vanation, novation or re-
enactment (and amended shall be construed accordingly),

128 a reference to assets includes present and future properties, undertakings,
revenues, nghts and benefits of every description,
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14

15

16

17

129 a reference to an authonsation includes an authonsation, consent, hcence,
approval, resolution, exemption, filing, registration and notarisation,

1210 areference to a regulation includes any regulation, rule, official directive, request
or guidetine {whether or nol having the force of law) of any governmental, inter-
governmental or supranational body, agency, department or regulatory, self-
regulatory or other authonity or erganisation, and

1211 clause, schedule and paragraph headings shall not affect ihe interpretation of thes
debenture

Clawhack

If the Lender considers that an amount paid by the Borrower n respect of the Secured
Liabiities 1s capable of being avoided or otherwise set aside on the hquidation or
admimistration of the Borrower or otherwise, then that amount shall not be considered to
have been irevocably paid for the purposes of this debenture

Nature of secunty over real property

A reference In this debeniture to a charge or morigage of any freehold, leasehold or
commonhold property includes

141 alt buildings and fixtures (including trade and tenant’s fixtures) which are situated
on that property at any time,

142 the proceeds of the sale of any part of that property, and

143 the benefit of any covenants for tille given, or entered into, by any predecessor in
title of the Borrower in respect of that property, and any monies paid or payable in
respect of those covenants

Law of Property (Miscellaneous Provisions} Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989,
the terms of the Faciity Agreement and of any side letters between any parties in relation to
the Facility Agreement are incorporated into this debenture

Third party nghts

A third party has no nght under the Contracts (Rights of Third Parties} Act 1999 to enforce,
or to enjoy the benefit of, any term of this debenture

Perpetuity perrod

If the rule against perpetuities applies 1o any trust crealed by this deed, the perpetuity period
shall be 125 years (as specified by section 5{1) of the Perpetuities and Accumulations Act
2009)
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19

31

Insolvency Act 1986

Paragraph 14 of Schedule B1 of the Insolvency Act 1986 (as inserted by section 248 of, and
Schedule 16 to, the Enterpnise Act 2002) applies to the floating charge created by this
debenture

Schedules

The Schedules form part of this debenture and shail have effect as if set out in full in the
body of this debenture Any reference to this debenlure includes the Schedules

COVENANT TO PAY

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

GRANT OF SECURITY
Charging clause

As a continuing securty for the payment and discharge of the Secured Liabiliies, the
Borrower with full title guarantee

311 charges to the Lender, by way of first fixed charge

(a) all Properties owned by the Borrower or acquired by the Borrower in the
future,

(b) all present and future interests of the Borrower not effectively mortgaged or
charged under the preceding provisions of this clause 3 in, or over, freehold
or leasehoid properly,

(c) all present and fulure nghts, licences, guaranlees, rents, deposHs,
contracts, covenants and warranties relating to each Property,

(d) all hcences, consents and authorisations (statutory or otherwise) held or
required in connection with the Borrower's business or the use of any
Charged Property, and all nghts in connection with them,

(e) all present and future goodwill and uncalled capttal for the time being of the
Borrower,

(i all the Equipment,
(g) all the Intellectual Property,
(h) all the Book Debts,

{1 all the Investments, and
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33

34

)] all monies from tme to time standing to the credit of is accounts with any
bank, financial instituticn or other person (including each Designated
Account)

312 assigns to the Lender, by way of first fixed mortgage, all its nghts in any pohcies of
Insurances or assurance present or future (Including, without hmitation, any
insurances relating to the Properties or the Equipment},

313 charges to the Lender, by way of first floating charge, all the undertaking, property,
assets and nights of the Borrower at any ttme not effectively mortgaged, charged
or assigned pursuant to clause 3 1 1 to clause 3 1 2 inclusive

Automatic conversion of floating charge

The floating charge created by clause 3 1 3 shall automatically and immediately {without
notice) be converted into a fixed charge over the relevant Charged Property (f

321 the Borrower

(a) creates, or attempts 1o create, on alf or any part of the Charged Property an
Encumbrance without the prior wniiten consent of the Lender or any trust in
favour of another person, or

{b) disposes, or altempls to dispase of, all or any part of the Charged Property
(other than property that i1s onily subject to the floating charge while #t
remains un-crystalised which property may be disposed of in the ordinary
course of business), or

322 a recewver 1s appointed over all or any of the Charged Properiy that 1s subject to
the floating charge, or

323 any person levies {or attempts to levy) any distress, attachment, execution or other
process against all or any part of the Charged Property, or

324 the Lender receves notice of the appomntment of, or a proposal or an intention to
appoint, an administrator of the Borrower

Conversion of floating charge by notice

The Lender may, in its sole discretion, at any time and by wrilten notice fo 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 acquired after any floating charge crystallisation

Any assel acquired by the Borrower after any crystallisation of the floating charge created
under this debenture which, but for such crystallisation, would be subject to a floating charge
shall {uniess the Lender confirms in wnting to the contrary) be charged to the Lender by way
of first fixed charge
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81

LIABILITY OF THE BORROWER
Liability not discharged

The Borrower's hability under this debenture in respect of any of the Secured Liabilities shall
not be discharged, prejudiced or affected by

411 any security, guarantee, indemnity, remedy or other nght held by, or avallable to,
the Lender that 1s or becomes wholly or partally illegal, void or unenforceable on
any ground, or

412 the Lender renewmng, determining, varymng or increasing any facility or other
transachon in any manner or concurring in, accepting or varying any compromise,
arrangement or settlement, or omitting to claim or enforce payment from any other
person, or

413 any other act or amission, which but for this clause 4 1 might have discharged, or
otherwise prejudiced or affected, the liability of the Borrower

Immediate recourse

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

REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Lender in the terms set out in Schedule 2 The
representalions and warranties sel out in Schedule 2 are made on the date of this
debenture

COVENANTS

The Borrower covenants with the Lender in the terms set out in Schedule 3
POWERS OF THE LENDER

The Lender shall have the powers set out in Schedule 4

ENFORCEMENT

Enforcement events

The secunty constituted by this debenture shall be immediately enforceable in any of the
circumstances set out in paragraph 1 of Schedule 5 The parties to this debenture agree that
the prowisions of Schedule 5 shall apply to this debenture and shall be binding between
them




82

83

91

92

Receiver’'s powers

A Recewer shall have, n addition to the powers confeired on recewers by staiule, the
further powers set out in Schedule 6

Right of appropnation

To the extent that the Charged Property constitutes Financial Collateral and this debenture
and the obligations of the Borrower hereunder constitule a Secunity Financial Collateral
Arrangement, the Lender shall have the night, at any time after the secunty constituted this
debenture has become enforceable, to appropnate all or any of that Charged Property in or
towards the payment andfor discharge of the Secured Liabilities in such order as the Lender
in #ts absolute discrebon may from time to time determine The value of any Charged
Property appropriated i accordance with this clause shall be the price of that Charged
Property at the time the nght of appropriation 1s exercised as listed on any recognised
market index, or determined by such other method as the Lender may select (including
independent valuation) The Barrower agrees that the methods of valuation provided for In
this clause are commercially reasonable for the purposes of the Financial Collateral
Regulations

COSTS AND INDEMNITY
Costs

The Borrower shall pay to, or reimburse, the Lender and any Recerver on demand, on a full
indemnity basis, all Costs incurred by the Lender and/or any Recewer n relation to

911 this debenture or the Charged Property,

912 protecting, perfecting, preserving or enforcing (or attempting to do so} any of the
Lender's or Recewver's nghts under this debenture,

913 suing for, or recovering, any of the Secured Liabilities

(including, without himitation, the Costs of any proceedings in relation to this debenture or
the Secured Liabilities), together with interest on any amount due under ctause 91 2 and
clause 9 1 3 at the default rate of interest specified in the Facility Agreement

Indemnity

The Lender and any Recewer, and ther respective employees and agents, shall be
ndemnified on a full indemnity basis out of the Charged Property in respect of all actions,
habihties and Costs incurred or suffered in or as a result of

8921 the exercise, or purported exercise, of any of the powers, authorities or discretions
vested in them under this debenture,

922 any matter or thing done, or omitted lo be done, in relation to the Charged
Property under those powers, or
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112

12

121

122

123

923 any default or detay by the Borrower in performing any of its obligations under thes
debenture

RELEASE

Subject to clause 12 3, on the expiry of the Securnty Period (but not otherwise), the Lender
shall, at the request and cost of the Borrower, take whatever action 1s necessary to release
the Charged Property from the secunty constituted by this debenture

ASSIGNMENT AND TRANSFER
Assignment by Lender

At any time, without the consent of the Borrower, the Lender may assign or transfer the
whole or any part of the Lender's nghts and/or obhigations under this debenture to any
person

Assignment by Borrower

The Borrower may not assign any of its nights, or transfer any of its obhgations, under this
debenture or enter into any transactton which would result 1in any of those nghts or
obligations passing to another person

FURTHER PROVISIONS
independent security

This debenture shall be in addition to, and independent of, every other securnty or guarantee
which the Lender may held for any of the Secured Liabilities at any time No prior security
held by the Lender over the whole or any part of the Charged Property shall merge in the
secunty created by this debenture

Continuing secunty

This debenture shall remain 1n full force and effect as a continuing secunty for the Secured
Liabiities, despite any settlement of account, or intermediate payment, or other matter or
thing, unless and until the Lender discharges this debenture in writing

Discharge conditional

Any release, discharge or settlement between the Borrower and the Lender shall be
deemed conditional on no payment or security received by the Lender in respect of the
Secured Liabilihes being avoided, reduced or ordered to be refunded pursuant to any law
relating to nsclvency, bankruptcy, winding-up, admmistration, recewvership or otherwise
Despite any such release, discharge or settlement

1231 the Lender or its nominee may retain this debenture and the security created by or
pursuant 1o I, including all certificates and documents relating to the whole or any
part of the Charged Property, for such pencd as the Lender deems necessary to
provide the Lender with security against any such avoidance, reduction or order
for refund, and
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125

126

127

128

129

12 10

12 11

1232 the Lender may recover the value or amount of such secunty or payment from the
Borrower subsequently as if such release, discharge or settlement had not
occurred

Certificates

A certificate or determination by the Lender as to any amount for the time being due to it
from the Borrower shall (in the absence of any manifest error) be conclusive evidence of the
amount due

Rights cumulative

The nghts and powers of the Lender conferred by this debenture are cumulative, may be
exercised as often as the Lender considers appropriate, and are n addition to its nghts and
powers under the generat law

Wajvers

Any wawver or vanation of any night by the Lender (whether arising under this debenture or
under the general law} shall only be effective if it 1s in wniting and signed by the Lender and
apphes only in the crcumstances for which it was given, and shall not prevent the Lender
fromn subsequently relying on the relevant provision

Further exercise of rights

No act or course of conduct 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 a
suspension or vanation of any such right or power

Delay

No delay or failure to exercise any nght or power under this debenture shall operate as a
waiver

Single or partial exercise

No single or partial exercise of any nght under this debenture shall prevent any other or
further exercise of that or any other nght

Consolidation

The restnction on the rnight of consolidation contained in section 93 of the Law of Property
Act 1925 shall not apply to this debenture

Partial invahdity

The invalidily, unenforceabiliy or ilegahty of any provision (or part of a provision) of this
debenture under the laws of any junisdiction shall not affect the valdity, enforceability or
legality of the other prowvisions
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131

132

133

134

135

Counterparts

This debenture may be executed and delivered in any number of counterparts, each of
which 15 an onginal and which together have the same effect as if each party had signed the
same document

NOTICES
Service

Any notice or other communication given under this debenture shall be in writing and shall
be served by delivering it personally or by sending it by pre-pawd first-class post to the
address and for the attention, of the relevant party as set out in Schedule 7, or such other
address as may be notified 1n writing from time to time by the relevant party to the other

party

Receipt

Receipt of any notice given under clause 13 1, shall be deemed to be received-
1321 if delivered personally, at the ume of delivery, or

1322 inthe case of pre-paid first-class post, 48 hours from the time of posting
Deemed receipt

if deemed receipt under cfause 13 2 occurs

1331 before 300 am on a Business Day, the notice shall be deemed to have been
received at 9 00 am on that day, or

1332 after 500 pm on a Business Day, or on a day that is not a Business Day, the
notice shall be deemed to have been received at 9 00 am on the next Business
Day

Proof of service

In proving service of a nolice, it shall be sufficient to prove that the envelope containing such
notice was addressed to the address of the relevant party as set out in Schedule 7 (or as
otherwise notified by that party under clause 13 1) and delivered either

1341 tothat address, or
134 2 into the custody of the postal authorities as a pre-paid recorded delivery letter
E-marls invahd

Notice given under this debenture shall not be valdly served f sent by e-mail
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GOVERNING LAW AND JURISDICTION
Governing law

This debenture and any dispute or claim anising out of or In connection with 1l or 1ts subject
matter or formation (including non-contractual disputes or claims) shall be governed by and
construed in accordance with the law of England and Wales

Jurisdiction

The parties to this debenture rrevocably agree that, subject as provided below, the courts of
England and Wales shall have exclusive jurisdiction to settle any dispute or claim that anses
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 mit the night of the Lender to
take proceedings against the Borrower in any other court of competent junsdiction, nor shall
the taking of proceedings in any one or more junisdictions preclude the laking of proceedings
in any other jurisdictions, whelher concurrently or not, to the extent permitted by the law of
such other jJunsdiction

Limitation of Liabihty

The liability of Rowanmoor Trustees Limited and Cart Petersen and Joanna Petersen pursuant to this
deed shall at all tmes be hmited to the assets for the time being of the Petersen SSAS

This document has been executed as a deed and 1s delivered and takes effect on the date stated at
the beginning of it




SCHEDULE 2
Representations and Warranties
OWNERSHIP OF CHARGED PROPERTY
The Borrower 1s the legal and beneficial owner of the Charged Property
NO ENCUMBRANCES
The Charged Property 1s free from any Encumbrance
ADVERSE CLAIMS

The Borrower has not receved or acknowledged notice of any adverse clam by any person
in respect of the Charged Property or any interest in it

ADVERSE COVENANTS

There are no covenants, agreements, reservations, conditions, interests, nghts or other
matters whatever, which matenally adversely affect the Charged Property

NO BREACH OF LAWS

There 1s no breach of any law or regulation which materially adversely affects the Charged
Property

NO INTERFERENCE IN ENJOYMENT

No facility necessary for the enjoyment and use of the Charged Property 1s subject to terms
enlitling any person to terminate or curtail its use

NO OVERRIDING INTERESTS

Nothing has ansen, has been created or 1s subsisting which would be an overnding interest
in any Property

AVOIDANCE OF SECURITY

No Encumbrance expressed to be created under this debenture 15 liable to be avoided, or
otherwise sel aside, on the iquidation or administrabion of the Borrower or octherwise

NO PROHIBITIONS OR BREACHES

There 15 no prohibition on assignment in any Insurance Policies or the relevant clauses of
any of them, and the entry into this debenture by the Borrower does not and will not
constitute a breach of any Insurance Polictes, or any other agreement or instrument binding
on the Borrower or ils assets




10 ENVIRONMENTAL COMPLIANCE

The Borrower has, at all fimes, complied in all matenal respects with all apphcable
Environmental Law
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SCHEDULE 3
Covenants
PART 1
General Covenants
NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS
The Borrower shall not at any time, except with the prnior wntten consent of the Lender

111 create, purport to creale or permit to subsist any Encumbrance on, or in relation to,
the Charged Property other than this debenture, or

112 sell, assign, transfer, part with possession of or otherwise dispose of in any
manner (or purport to do so} all or any part of, or any nterest in, the Charged
Property, except in the ordinary course of business in the case of Charged
Property which 1s only subject to an un-crystatlised floating charge, or

113 create or grant (or purport to create or grant) any interest in the Charged Property
i favour of a third party

PRESERVATION OF CHARGED PROPERTY

The Borrower shall not do, or permit 1o be done, any act or thing which would or might
depreciate, jeopardise or otherwise prejudice the security held by the Lender or materially
diminish the value of any of the Charged Properly or the effectiveness of the security
created by this debenture

ENFORCEMENT OF RIGHTS
The Borrower shall use its best endeavours to

311 procure the prompt observance and performance of the covenants and other
obligations imposed on the Borrower’s counterparties, and

312 enforce any nghts and institute, continue or defend any proceedings relating to
any of the Charged Property which the Lender may require from time to time

NOTICE OF BREACHES

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

411 any representation or warraniy set out in Schedule 2, and

412 any covenant set out In this Schedule 3
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TITLE DOCUMENTS

The Borrower shall, on the execution of this debenture (or, if later, the date of acquisition of
the relevant Charged Property), deposit with the Lender and the Lender shall, for the
duration of this debenture be entitled to hold

511 all deeds and documents of title relating to the Charged Propertly which are in the
possession or control of the Borrower (if these are nol within the possession
and/or control of the Borrower, the Borrower undertakes 1o obtain possession of all
such deeds and documents of title),

512 all insurance Policies,

513 all deeds and documents of tille (if any) relaling to the Book Debls as lhe Lender
may specify from time to time

FURTHER ASSURANCE

The Borrower, at its own cosl, shall prepare and execute such further legal or other
mortgages, charges or lransfers (contaning a power of sale and such other provisions as
the Lender may reasonably require) in favour of the Lender as the Lender, in its absolute
discretion, requires from time to time over all or any parl of the Charged Property and gve
all notices, orders and directions which the Lender may require in its absolute discretion for
perfecting, protecting or facilitaling the realisation of its secunty over the Charged Property

BORROWER’S WAIVER OF SET-OFF

The Borrower waves any present or future night of set-off it may have in respect of the
Secured Liabilities (including sums payable by the Borrower under this debenture)

COMPLIANCE WITH LAWS AND REGULATIONS

The Borrower shall not, without the Lender's prior writlen consent, use or permit the
Charged Property to be used in any way contrary to law

The Borrower shall

821 comply with the requirements of any law and regulation relating to or affecting the
Charged Property or the use of It or any part of them,

822 obtain, and promplly renew from time to time, and comply with the terms of all
authonisations that are required in connection with the Charged Property or their
use or that are necessary to preserve, maintain or renew any Charged Property,
and

8§23 promptly effect any maintenance, modifications, alterations or repars that are
required by any law or regulation to be effected on or in connection with the
Charged Property
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INSURANCE

The Borrower shall insure and keep insured (or where, in the case of any leasehold
property, insurance 15 the responsibiity of the landlord under the terms of the iease, etther
procure that the landiord insures and keeps isured or, if and lo the extent that the landiord
does not do so, itself insure and keep insured) the Charged Property agamnst

911 loss or damage by fire or terrorist acts,

912 other nisks, perls and contingencies that would be insured against by reasonably
prudent persons carrying on the same class of business as the Borrower, and

913 any other risk, perls and contingencies as the Lender may reasonably require

Any such surance must be with an insurance company or underwriters, and on
such terms, as are reasonably acceptable to the Lender, and must be for not less
than the replacement value of the Charged Property

The Borrower shall, if requested by the Lender, produce to the Lender the policy, certificate
or cover note relating to the insurance required by paragraph 9 1 (or where, in the case of
any leasehold property, that insurance s effected by the landlord, such evidence of
nsurance as the Borrower 1s entitled to obtain from the landiord under the terms of the
relevant lease)

The Borrower shall, ff requested by the Lender, procure that a note of the Lender’s interest
is endorsed upon each insurance policy maintaned by it ar any person on its behall in
accordance with paragraph 91 and that the terms of each insurance policy require the
insurer not to invalidate the policy as against the Lender by reason of the act or default of
any other joint ar named insured and not to cancel it without giving at least 30 days’ prior
written notice to the Lender

INSURANCE PREMIUMS
The Borrower shall

1011 promptly pay all premiums in respect of each nsurance policy mamntaned by it in
accordance with paragraph 91 and do all other lhings necessary to keep that
policy in full force and effect, and

1012 (if the Lender so requires) produce to, or deposit with, the Lender the receipts for
all premwums and other payments necessary for effecting and keeping up each
insurance policy mantained by it in accordance with paragraph 9 1

INFORMATION
The Borrower shali

1111 gwve the Lender such information concerning the location, condiion, use and
operation of the Charged Property as the {.ender may require,
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1112 permit any persons designated by the Lender and any Receiver to enter on iis
premises and inspect and examine any Charged Property, and the records relating
to that Charged Properly, at all reasonable times and on reasonable prior nolice,
and

1113  promptly notify the Lender in writing of any action, ¢claim or demand made by or
against it in connection with any Charged Property or of any fact, matter or
circumstance which may, with the passage of time, give nse to such an action,
clam or demand, together wath, In each case, the Borrower's proposals for setthng,
lquidating, compounding or contesting any such action, clam or demand and
shall, subject to the Lender’s prnior approval, implement those proposals at its own
expense

PAYMENT OF OUTGOINGS

The Borrower shall promptly pay all taxes, fees, licence duties, registration charges,
msurance premums and other outgoings in respect of the Charged Property and, on
demand, produce evidence of payment to the Lender

PART 2
Book Debts and Insurance Covenants
PRESERVATION OF BOOK DEBTS

The Borrower shall not release, exchange, compound, set-off, gramt time or indulgence mn
respect of, or in any other manner deal with, all or any of the Book Debis

REALISING BOOK DEBTS
The Borrower shall

211 as an agent for the Lender, collect in and realise alj Book Debts, pay the proceeds
into a Designated Account immediately on receipt and, pending that payment, hold
those proceeds in trust for the Lender,

212 not, without the prior written consent of the Lender, withdraw any amounis
standing to the credit of any Designated Account, and

213 if called on so to do by the Lender, execule a legal assignment of the Book Debis
to the Lender in such terms as the Lender may require and give nolice of that
assignment to the deblors from whom the Book Debts are due, owing or incurred

INSURANCE COVENANT
The Borrower

311 shall (if the Lender so requires) produce lo, or deposit with, the Lender all
Insurance Policies and the receipts for all premwums and olher payments
necessary for effecting and keeping up such policies, and
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312 has not done or omitted to do, and shall not do or omit to do, any act or thing that
may invalidate or otherwise prejudice the Insurance Policies

INSURANCE POLICIES’ PROCEEDS

All sums payable under any of the Insurance Policies al any time (whether or not the
security constituted by this debenture has become enforceable) shall

411 immediately be paid to the Lender,

412 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

413 at the option of the Lender, be applied in making good or recouping expenditure
respect of the loss or damage for which such monigs are received or in or towards
discharge or reduction of the Secured Liabibties (but subject to paragraph 12 of
Schedule 5)

PART 3
Property Covenants
MAINTENANCE AND INSURANCE
The Borrower shall

111 keep alt bulldings and all fixtures on each Praperty in good and substantial reparr
and condition,

112 nsure, and keep insured, those bulddings and fixtures with such insurer and
aganst such risks and m such amounts and otherwise on such terms as the
Lender may require (and, failing such requrement, in accordance with the practice
in respect of items of the same type current amongst prudent businessmen from
time to time) and

113 procure that the interest of the Lender 1s noted on all those insurance policies or,
al the option of the Lender, that those insurance policies are 1ssued in the joint
names of the Lender and the Borrower

PRESERVATION OF PROPERTY, FIXTURES AND EQUIPMENT
The Borrower shall not, without the prior wntten consent of the Lender

211 pull down or remove the whoie or any part of any bulding forming part of any
Property, or

212 make any matenal alterations to any Property or sever or remove any of its
fixtures, or
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213 remove or make any malenal alterations to any of the Equipment belonging to, or
In use by, the Borrower on any Property {except to affect necessary repawrs or
replace them with new or improved models or substitules), or

214 whenever any Equipment 15 destroyed, damaged or detencrates, immediately
repa, replace and make good the same

CONDUCT OF BUSINESS ON PROPERTIES

The Borrower shall carry on its trade and business in accordance with the standards of good
management from time tc time current in such trade or business on those parts (if any) of
the Properties as are or may be used for the purposes of trade or business

PLANNING INFORMATION
The Borrower shall

411 give full particulars to the Lender of any notice, order, direction, designation,
resolutton or proposal given or made by any planning authority or other public
body or authornty (Planning Notice} that specifically apphes 1o any Property, or to
the locality in which it is situated, within seven days after becoming aware of the
relevant Planning Notice, and

412 (if the Lender so requires} immediately, and al the cost of the Borrower, take all
reasonable and necessary steps to comply with any Planning Notice, and make, or
join with the tender in making, such objections or representations in respect of
any such Planning Notice as the Lender may desire

COMPLIANCE WITH COVENANTS AND PAYMENT OF RENT
The Borrower shall

511 observe and perform all covenanis, stipulations and conditons to which each
Property, or the use of i, 15 or may be subjected and (If the Lender so requires}
produce to the Lender ewidence sufficient to satisfy the Lender that those
covenants, stipulations and conditions have been observed and performed, and

512 {(without prejudice to the generality of the foregoing) where a Property, or part of it,
1s held under a lease, duly and punctually pay all rents due from time to time and
perform and cbserve ail the tenant's covenanis and conditions

MAINTENANCE OF INTERESTS IN PROPERTIES
The Borrower shall not, without the prior wnitten consent of the Lender

611 grant, or agree lo grant, any licence or tenancy affecting the whole or any part of
any Property, or exercise the statutory powers of leasing (or agreeing to lease) or
of accepting (or agreeing to accept) surrenders under sections 99 or 100 of the
Law of Property Act 1925, or




91

10

11

12

612 in any other way dispose of, or agree (o dispose of, surrender or create any legal
or equitable estate or interest in the whole or any parl of any Property

REGISTRATION RESTRICTIONS

The Borrower shall procure that no persen shall be registered under the Land Registration
Acts 1925 to 2002 as proprietor of any Property without the prior written consent of the
LLender The Borrower shall be hable for the Cosls 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

DEVELOPMENT RESTRICTIONS

The Borrower shall not, without the prior wniten consent of the Lender, carry out or permit or
suffer to be carned out on any Property any development as defined in the Town and
Country Planning Act 1990 or change or permit or suffer to be changed the use of any
Property

ENVIRONMENT
The Borrower shall

911 properly discharge all duties of care and responsibility placed upon it by
Envirenmental Law,

912 observe and perform all the requirements of Environmental Law both in the
conduct of its general business and in the management, possession or occupation
of each Property, and

913 apply for and obtain all authorisations, necessary to ensure that it does not breach
Environmentat Law

NO RESTRICTIVE OBLIGATIONS

The Borrower shall not, without the pnior written consent of the Lender, enter into any
onerous or restrnictive obligations affecting the whole or any part of any Property or create or
permit to anse any overnding interest, easement or right whatever in or over the whole or
any part of any Property

PROPRIETARY RIGHTS

The Borrower shall procure that no person shall become entitled to assert any proprietary or
other like right or interest over the whole or any part of any Property without the prior wnitten
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 Properly on reasonable prior notice
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PROPERTY INFORMATION

The Borrower shall inform the Lender promptly of any acquisition by the Borrower of, or
contract made by the Borrower o acquire, any freehold, ieasehold or other interest in any

properly
PART 4
Equipment Covenants
MAINTENANCE OF EQUIPMENT
The Borrower shall-

111 maintan the Equipment in good and serviceable condition (except for expected
fair wear and tear), and

112 not to permit any Equipment to be
(a) used or handled, other than by properly qualified and trained persons, or

(b) to be overloaded or used for any purpose for which it 1s not designed or
reasonably suitable

PAYMENT OF EQUIPMENT TAXES

The Borrower shall prompily pay all taxes, fees, licence duties, registration charges,
Insurance premmms and other outgoings in respect of the Equipment and, on demand,
produce evidence of payment to the Lender

EQUIPMENT INFORMATION
The Borrower shall.

311 give the Lender such information concerning the location, condition, use and
operation of Equipment as the Lender may require, and

312 permit any persons designated by the Lender to inspect and examme Equipment
and the records relating to Equipment at all reasonable times

EQUIPMENT INSURANCE
The Borrower shall

411 at its own expense, procure that the Equipment i1s covered and kepl covered by
insurance of a kind satisfactory to the Lender with insurers approved by the
Lender (such approval not to be unreasonably withheld) for full comprehensive
insurance cover, which shall include (but not be hmited to) fire, theft and accident,
for an amount which 1s not less than the aggregate cost of remnstating or replacing
such Equipment,




if the Lender so requires, procure that the interest of the Lender s noted on all
such msurance policies or, at the option of the Lender, that such insurance policies
are 1ssued in the joint names of the Lender and the Borrower, and

maintain insurance for third party liabilites in such amount, and on such terms, as
is usual for users of equipment of the same type as the Equipment
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SCHEDULE 4
Powers of the Lender
POWER TO REMEDY

The Lender shazll be entitled (but shall not be bound) to remedy a breach at any time by the
Borrower of any of its obligations contained in this debenture and the Borrower irrevocably
authonises the Lender and its agents to do all such things as are necessary or desirable for
that purpose

EXERCISE OF RIGHTS

The nghts of the Lender under paragraph 1 of this Schedule 4 are without prejudice to any
other nghts of the Lender under this debenture The exercise of those nghts shall not make
the Lender liable to account as a mortgagee in possession

POWER TO DISPOSE OF CHATTELS

At any ime after the secunty constituted by this debenture has become enforceable, the
Lender or any Recewver

311 may dispose of any chattels or produce found on any Property as agent for the
Borrower, and

312 without prejudice to any obligation to account for the proceeds of any sale of such
chattels or produce, shall be indemmified by the Borrower agamnst any habiity
arising from such disposal

PRIOR ENCUMBRANCES

At any bime after the secunty constituled by this debenture has become enforceable, or after
any powers conferred by any Encumbrance having prionty to this debenture shall have
become exercisable, the Lender may

411 redeem such or any other prior Encumbrance, or procure its transfer to itself, and
412 settle any account of the holder of any prior Encumbrance

The settlement of any such account shall be conclusive and binding on the Borrower All
monies paid by the Lender to an encumbrancer in setllement of such an account shall, as
from s payment by the Lender, be due from the Borrower {o the Lender on current account
and shall bear interest at the default rate of interest specified in the Facility Agreement and
be secured as part of the Secured Liabiites

CONVERSION OF CURRENCY

For the purpose of, or pending the discharge of, any of the Secured Liabilities, the Lender
may converl any monies received, recovered or reahsed by the Lender under this debenture
(including the proceeds of any previous conversion under thws paragraph 5) from ther
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existing currencres of denomination inte such other currencies of denomination as the
Lender may think fit

NEW ACCOUNTS

If the Lender receives notice of any subsequent Encumbrance, or other interest, affecling 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 nght to combine accounts, no money paid
to the credit of the Borrower 1in any such new account shall be appropnated towards, or have
the effect of discharging, any part of the Secured Liabilties

If the Lender does not open a new account smmediately on receipt of notice under
paragraph 6 1 of this Schedule 4, then, unless the Lender gives express wniten notice to the
contrary 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 time of 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 its books, the Lender may at
any time after

711 the security constituted by this debenture has become enforceable, or

712 the Lender has received notice of any subsequent Encumbrance or other interest
affecting all or any part of the Charged Property

transfer, without prnor 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)

INDULGENCE

The Lender may, at its discretion, grant time or other indulgence or make any other
arrangement, variahon or release with any person or persons nol being a party to this
debenture (whether or nol such person or persons Is jointly hable with the Borrower) mn
respect of any of the Secured Liabilities, or of any other secunty for them without prejudice
etther to this debenture or to the hability of the Borrower for the Secured Liabitities
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SCHEDULE 5

Enforcement

ENFORCEMENT EVENTS

This debenture shall be enforceable f

111

any of the Secured Liabiliies are not paid ¢r discharged when the same ought to
be paid or discharged by the Borrower {whether on demand, at scheduled
matunty, or by acceleration or otherwise, as the case may be), or

the Borrower 1s 1n breach of any of ils obhgations 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 to the satisfaction of the Lender wathin
14 days of notice by the Lender to the Borrower to remedy the breach, or

the Borrower

(a) becomes unable to pay its debts as they fall due {(and/or the value of the
Borrower's assets s less than the amount of its labihties, taking into
account the Borrower's contingent and prospective habilites), or

(b) commences negotiations with any one or more of its creditors with a view to
the general readjustment or rescheduling of its indebtedness, or

{c) makes a general assignment for the benefit of, or a composition with, its
creditors, or

the Berrower passes any resolution or takes any corporate action, or a pethion 1s
presented or proceedings are commenced, or any action 1s taken by any person
for #s winding-up, dissolution, administration or re-orgamsation or for the
appointment of a receiver, administrative receiver, administrator, trustee or similar
officer of it or of any or all of its revenues or assets, or

a distress, execution, attachment or other lega! process 1s levied, or enforced on or
sued agamst all or any part of the assets of the Borrower and remamns
undischarged for seven days, or

any event occurs n relation to the Borrower thatl 1s analogous to those set out In
paragraph 1 1 3, paragraph 1 1 4 or paragraph 1 1 5 of this Schedule 5, or

any representation, warranty or statement made or deemed to be made by the
Borrower under this debenture 1s or proves to have been incorrect or misleading In
any matenal respect when made or deemed to be made, or

and in any such event (whether or not the event ts conlinuing), without prejudice to any
other nghis of the Lender, the powers of sale under the Law of Property Act 1925 shall
immediately be exercisable and the Lender may, ints absclute discretion, enforce all or any
part of the secunty created by this debenture as it sees fit
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STATUTORY POWER OF SALE

The slatutory powers of sale conferred by the Law of Property Act 1925 shall, as between
the Lender and a purchaser from the Lender, anse on and be exercisable at any time after
the execution of this debenture, but the Lender shall not exercise such power of sate unti
the security conshiuted by this debenture has become enforceable under paragraph 1 of this
Schedule 5

EXTENSION OF STATUTORY POWERS

The statutory powers of sale, leasing and accepting surrenders conferred upon mortgagees
under the Law of Property Act 1925 and/or by any other statute shall be exercisable by the
Lender under this debenture and are extended so as to authorise the Lender, whether in its
own name or in that of the Borrower, 1o grant a lease or agreement to lease, accept
surrenders of lease or grant any option of the whole or any part of the freehold and
leasehold property of the Borrower with whatever nghts relating to other parts of i,
containing whatever covenants on the part of the Borrower, generally on such terms and
conditions (including the payment of money to a lessee or tenant on a surrender) and
whether or not at a premium as the Lender thinks fit

PROTECTION OF THIRD PARTIES

No purchaser, mortgagee or other person dealing with the Lender or any Recewver shall be
concerned

411 to enquire whether any of the Secured Liabiities have become due or payable, or
remain unpaid or undischarged, or whether the power the Lender or a Recewver 1s
purporting to exercise has become exercisable, or

412 to see to the application of any money paid to the Lender or any Receiver
NO LIABILITY AS MORTGAGEE IN POSSESSION

Neither the Lender, nor any Recewver nor any Administrator shall be liable to account as
mortgagee 1n possession n respect of all or any of the Charged Property, nor shail any of
them be bable for any loss on realisation of, or for any neglect or defauit of any nature n
connection with, all or any of the Charged Propertly for which a mortgagee in possession
might be hable as such

APPOINTMENT OF RECEIVER

Al any time after the secunly constituted by this debenture has become enforceable, or at
the reguest of the Borrower, the Lender may, without further notice

611 appoint under seal or by wnting under hand of a duly authonsed officer of the
Lender, any one or more person or persons lo be a recewer, or a recewver and
manager, of all or any part of the Charged Property, and

612 (subject 1o section 45 of the Insolvency Act 1986) from time to ime, under seal or
by wnung under hand of a duly authonised officer of the Lender, remove any
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person appointed to be Recewver and may, in a similar manner, appoint another in
his place

Where more than one person 1$ appoinied Recewer, they shall have power to act separately
(unless the appointment by the Lender specifies to the contrary)

The Lender may {ix the remuneration of any Recewver appointed by it without the restrictions
contained in section 109 of the Law of Property Act 1925 and the remuneration of the
Receiver shall be a debl secured by this debenture which shall be due and payable
immediately upon its being paid by the Lender

POWER OF SALE ADDITIONAL

The powers of sale and appointing a Recewer conferred by this debenture shall be n
addition to all statutory and other powers of the Lender under the Insolvency Act 1986, the
Law of Property Act 1925 or oltherwise, and shal! be exercisable without the restnctions
contained in Sections 103 and 109 of the Law of Property Act 1925 or otherwise

The power to appoint a Recewver {(whether conferred by this debenture or by statule) shall
be, and remain, exercisable by the Lender despite any prior appointment in respect of alf or
any part of the Charged Property

AGENT OF THE BORROWER

Any Receiwver appotnted by the Lender under this debenture shail 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 by him

POWERS OF RECEIVER

Any Receiver appointed by the Lender under this debenture shall, m addiion 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 acts and things as an absolute owner could do In the management of
such of the Charged Property over which the Receiver is appointed and, in particular, the
powers set cut in Schedule 6

ORDER OF APPLICATION OF PROCEEDS

All momes received by the Lender or a Recewver in the exercise of any enforcement powers
conferred by this debenture shall be applied

1011 first in paying all unpaid fees, costs and other hiabiity incurred by or on behalf of
the Lender {and any Receiver, attorney or agent appointed by 1t),

1012 second in paying the remuneration of any Recewer {as agreed between the
Receiver and the Lender),

1013 third 0 or towards discharge of the Secured Liabilities in such order and manner
as the Lender determines, and

1014 finally n paying any surptus to the Borrower or any other person entitied to i
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APPROPRIATION

Neither the Lender nor any Recewver shall be bound {whether by virtue of section 109(8) of
the Law of Property Act 1925, which 15 vaned accordingly, or otherwise) o 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 ACCOUNT

All monies received by the Lender or a Recewver under this debenture may, at the discretion
of the Lender or Receiver, be credited to any suspense or securities realised account and
shall bear 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 so lang as the Lender or Receiver thinks
fit

POWER OF ATTORNEY

By way of secunty, the Borrower irrevocably appoints the Lender and every Recewer
separately to be the attorney of the Borrower and, in its name, on its behalf and as its act
and deed, to execute any documents and do any acts and things which

1311 the Borrower 1s required to execute and do under this debenture, including
execute any document required by the Lender under paragraph 6 of Part 1 of
Schedule 3, and/or

1312 any attorney may deem proper or desirable in exercising any of the powers,
authonties and discretions conferred by this debenture or by law on the Lender or
any Recelver

RATIFICATION OF ACTS OF ATTORNEY

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything which any of
its attorneys may do in the proper and lawful exercise or purported exercise of all or any of
the powers, authonties and discretions referred to in paragraph 13 of this Scheduie 5

APPOINTMENT OF AN ADMINISTRATOR

The Lender may, without nolice to the Borrower, appoint any one or more persons 1o be an
administrator of the Borrower pursuant to Paragraph 14 Schedule B1 of the Insolvency Act
1986 f this debenture becomes enforceable

Any appointment under this paragraph 15 shali
1521 benwnting signed by a duly authonsed signatory of the Lender, and

1522 lake effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency Act
1986, when the requirements of paragraph 18 of that Schedule B1 are satisfied

The Lender may (subject to any necessary approval from the court} end the appointment of
an Administrator by notice in wniting in accordance with this paragraph 15 and appoint a




replacement for any Administrator whose appomntment ends for any reason under that
paragraph




SCHEDULE 6
Further Powers of a Receiver
POWER TO REPAIR AND DEVELOP PROPERTIES

A Receiver may undertake or complete any works of reparr, bullding or development an the
Properties

POWER TO SURRENDER LEASES

A Recewver may granl, or accept surrenders of, any leases or ilenancies affecting the
Properties on such terms and subject to such conditions as he thinks fit

POWER TO EMPLOY PERSONNEL AND ADVISORS

A Recewer may provide services and employ, or engage, such managers, contractors and
other personnel and professional advisors on such terms as he deems expedient

POWER TO MAKE VAT ELECTIONS
A Recewer may make such elections for value added tax purposes as he thinks fit
POWER TO CHARGE FOR REMUNERATION

A Recewver may charge and receive such sum by way of remuneration (in addition to all
costs, charges and expenses incurred by him) as the Lender may prescrnibe or agree with
him

POWER TO REALISE CHARGED PROPERTY

A Receiver may collect and get in the Charged Property or any part of it in respect of which
he 15 appointed and make such demands and take such proceedings as may seem
expedient for that purpose, and to take possession of the Charged Property with like nghis

POWER TO MANAGE OR RECONSTRUCT THE BORROWER’S BUSINESS

A Receiver may carry on, manage, develop, reconstruct, amalgamate or dwersify or concur
In carrying on, managing, developing, reconstructing, amalgamating or diversifying the
business of the Borrower

POWER TO DISPOSE OF CHARGED PROPERTY

A Receiver may grant options and licences over all or any part of the Charged Property, sell
or concur in sefling, assign or concur In assiging, lease or concur In leasing and accept or
concur in accepling surrenders of leases of, all or any of the property of the Borrower n
respect of which he 1s 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 to carry any such sale, assignment, leasing or surrender inte effect Any
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such sale may be for such consideration as the Receiver thinks fit and he may promote, or
concur Iin promoting, a company to purchase the property to be sold

POWER TO SELL BOOK DEBTS

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

POWER TO MAKE SETTLEMENTS

A Receiwver may make any arrangement, seitlement or compromse between the Borrower
and any other person which he may think expedient

POWER TO IMPROVE THE EQUIPMENT

A Receiver may make substitutions of, or mprovements to, the Equipment as he may think
expedient.

POWER TO MAKE CALLS ON BORROWER MEMBERS

A Recever 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
Association of the Borrower on its directors in respect of calls authorised to be made by
them

POWER TO APPOINT

A Receiver may appoint managers, officers, servants, workmen and agents for the purposes
of this Schedule 6 at such salanes, for such periods and on such terms as he may
determine

POWER TO INSURE

A Recever may, If he thinks fit, but without prejudice to the indemnity in clause 9, effect with
any insurer any policy of insurance erther in heu or satisfaction of, or in additton to, such
msurance

POWERS UNDER LAW OF PROPERTY ACT 1925

A Receiver may exercise all powers provided for in the Law of Property Act 1925 in the
same way as if he had been duly appointed under that act, and exercise ail powers provided
for an administrative recever in Schedule 1 of the Insolvency Act 1986

POWER TO BORROW

A Receiver may for any of the purposes authonsed by thws Schedule 6 raise money by
borrowing from the Lender {or from any other person) on the secunty of all or any of the
Charged Property in respect of which he is appointed on such terms as he shall think fit
(including, \f the Lender consents, terms under which such securly ranks m pnionty to this
debenture)
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POWER TO REDEEM PRIOR ENCUMBRANCES

A Recever may redeem any prior Encumbrance and settle and pass the accounts to which
the Encumbrance relates Any accounts so settled and passed shall be conclusive and
binding on the Borrower, and the monies so paid shall be deemed to be an expense
properly incurred by him

INCIDENTAL POWERS

A Recewer may do all such other acts and things as he may consider incidental or
conducive to any of the matters or powers In this Schedule 6, or which he lawfully may or
can do as agent for the Borrower

SCOPE OF POWERS

Any exercise of any of the powers given by this Schedule 6 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 6) or himself




The Borrower

The Lender

SCHEDULE 7

Notice Details

PETERSEN PARTNERSHIP LIMITED of
Haford Wen Cae Rex Llanblethian
Cowbridge CF71 7JS

ROWANMOOR TRUSTEES LIMITED AND
CARL PETERSEN AND JOANNA
PETERSEN ali care of Rowanmoor House
46/50 Castle Street Salisbury Wiltshire SP1
37S as Trustees of the Petersen SSAS




Executed as a Deed by affixing

the Common Seal of

ROWANMOOR TRUSTEES LIMITED
in the presence of -

Signed as a Deed by
CARL PETERSEN
in the presence of -

Witness sfgnature

Witness name

Witness address

Witness occupaltion

Signed as a Deed by
JOANNA PETERSEN
in the presence of -

Witness signature

Witness name

Witness address

Witness occupation

Authonised Swgnatory

Authorised Signatory
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Executed as a Deed by

PETERSEN PARTNERSHIP LIMITED
in the presence of one Director and its
Secretary or two Directors -

—— et Y et

Director _',_IE“CE;R&

Director / Secrelar




Date- Z% /—___e ¢

{1 Petersen Partnership Limited

Rowanmoor Trustees Limited and Carl Petersen and Joanna Petersen as Trustees of

(2)
the Petersen SSAS

Debenture and Fixed Charge

relating to

Petersen Partnership Limited

TRETHOWANS

SOLICITORS
London Road
Salisbury
Whikshire

SP1 3HP

Rel JJW/302224

WE CERTIFY THAT THIS IS A TRUE AND COMPLETE
COPY OF THE ORIGINAL

oo usens
TRETHOWANSULP 24/ 2 /7 2.0\
LONDON ROAD OFFICE PARK

LONDON ROAD

BALISAURY 8P 3HP



THIS DEED s dated 2 \} )7 day of Q}?L_WJ 2016

PARTIES

(1) PETERSEN PARTNERSHIP LIMITED (company number 6408260} whose reqistered office
is at Haford Wen Cae Rex Lianblethian Cowbridge CF71 7JS {the "Borrower™}, and

(2) ROWANMOOR TRUSTEES LIMITED (company number 01846413) of Rowanmoor House
46/50 Castle Street Salisbury Wiltshire SP1 3TS AND CARL PETERSEN AND JOANNA
PETERSEN both of 27 Cae Rex Llanblethran Cowbridge CF71 745 as Truslees of the
Petersen SSAS (the “Lender”)

BACKGROUND

(A} The Lender has agreed pursuant to the Faciity Agreement to provide the Borrower with loan
faciities on a secured basis

(B) This debenture provides security which the Borrower has agreed to give the Lender for the
loan faciihies under the Faciity Agreement

AGREED TERMS
1 DEFINITIONS AND INTERPRETATION
11 Definitions

The defimtions and rules of interpretation in this clause apply in this debenture

Admimstrator means an administrator appointed to manage the affars, business and
property of the Borrower pursuant to paragraph 15 of Schedule 5

Book Debts means all present and future book and other debts and monetary claims due or
owing to the Borrower, and the benefit of all secunty, guarantees and other nghts of any
nature enjoyed or held by the Borrower in relation to any of them

Business Day means a day (other than a Saturday or Sunday) on which banks are open for
general busmess in London

NETRUSFLIFEL TP S R U AE T
Charged Proﬁé‘?ﬁ; means Al the assets, property and undertaking for the time being
subject lo the secunty interests created by this debenture (and references to the Charged
Properly sﬁéliﬁlﬁalaﬁeiréféfgbé§§ to any part of it)

LU FR L TR e

Costs means all costs, charges, expenses and habilites of any kind including, without
hmitation, cosls and damages in connection with itigation, professional fees, disbursements
and any value added tax charged on Costs

Designated Account means any account normunated by the Lender as a designated
account for the purposes of this debenture

Rowanmoor Debenture




Encumbrance means any mortgage, charge (whether fixed or floating, legal or equitable),
pledge, lien, assignment by way of secunty or other securily interest securing any obligation
of any person, or any other agreement or arrangement having a simiar effect

Environment means all of the aw, water and land, including (without limitation) the air wathin
bulldings and other natural or man-made structures above or below ground, ground and
surface water and surface and sub-surface soil

Environmental Law means all applicable slatutes, treaties, regulations, directives or similar
measures relating to the pollution or protection of the Environment that affects the Charged
Property

Equipment means all present and future equipment, plant, machinery, tools, motorcycles,
vehicles, furniture, fittings, instaltations and apparatus and other tangible moveable property
for the tme being owned by the Borrower, including any part of it and all spare parts,
replacements, modifications and addihions

Excluded Property means any leasehold property held by the Borrower under a lease
which precludes, either absclutely or conditionally {including requinng the consent of any
third party), the Borrower from creating any charge over #s leasehold mnterest in that
property

Facility Agreement means the loan agreement dated [Z'Hn fio nac~)) 2016 between the
Borrower (1) and the Lender {(2) for the provision of the loan facities secured by this
debenture

Financial Collateral. shall have the meaning given lo that expression in the Financial
Collateral Regulations

Financial Collateral Regulations means the Financial Collateral Arrangements (No 2}
Regulahons 2003 (S/ 2003/3226)

Insurance Policies means the insurance policies referred to in clause 3 1 2

Intellectual Property means the Borrower's present and future patents, trade marks,
service marks, trade names, designs, copyrights, inventions, topographical or simifar rnights,
confidential nformation and know-how and any interest in any of these rnights, whether or not
registered, including ali applications and nghts 1o apply for registration and all fees, royalhies
and other rights derived from, or incidental to, these nghts

Investments means all present and future stocks, shares, loan capital, secunties, bonds
and investments (whether or not marketable) for the time being owned (at law or in equity)
by the Borrower, including all nghts accruing or incidentat to those investments from time to
time,

Properties all freehold and leasehold properties (whether reqistered or unregistered) now
or in the future (and from time to time) owned by the Borrower, or in which the Borrower
holds an interest (including, but not imited io, the properties specified in Schedule 1) and
Property means any of them
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Receiver means a recewer andfor manager of any or all of the Charged Property appointed
under paragraph 6, of Schedule 5

Secured Lrabilities means all present and future monies, obligations and habilities owed by
the Borrower to the Lender, whether actual or conlingent and whether owed jointly or
severally, as principal or surety andfor In any other capacity, under or in connection with the
Facility Agreement or this debenture (including, without imitation, those ansing under clause
12 3 2) or any past and/or fulure facihty agreement entered into between the Borrawer and
the Lender together with afl interest {including, without limitation, default interest) accruing in
respect of such monies or habilities, and

Secunty Financial Collateral Arrangement: shall have the meanng given to that
expression in the Financial Collateral Regulations

Secunty Peniod means the penod starting on the date of this debenture and ending on the
date on which all the Secured Liabilities have been unconditionally and rrevocably paid and
discharged in full and no further Secured Liabiliies are capable of being outstanding

Interpretation
Unless the context otherwise requires, in this debenture

121 a reference to a statute or statutory provision includes a reference to any
subordinate legislatton made under that statute or statutory provision, to any
modification, re-enactment or extenston of that statute or slatutory provision and to
any former statute or statutory provision which it consolidated or re-enacted before
the date of this debenture,

122 a rcference to one gender includes a reference to the other gender,
123 words in the singular include the plural and in the piural include the simgular,

124 a reference to a clause or Schedule i1s to a clause of, or Schedule to, this
debenture and references to paragraphs are to paragraphs of the relevant
Schedule,

1256 a reference to this debenture (or any specified provision of it) or any other
document shall be construed as a reference to this debenture, that provision or
that document as in force for the ime being and as amended or novated from time
to time,

126 a reference 10 a person shall include a reference to an indvidual, firm,
corporation, unincorporated body of persons, or any state or any agency of a
person,

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

128 a reference 1o assets includes present and future properties, underlakings,
revenues, nghts and benefits of every description,
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12¢ a reference to an authonsation mncludes an authonisation, consent, licence,
approval, resolution, exemption, filing, registration and notarisation,

1210 areference to a regulation includes any regulation, rule, official directive, request
or gudeline (whether or not having the force of law) of any governmental, inter-
governmental or supranational body, agency, department or regulatory, self-
regulatory or other authonity or orgamisation, and

1211 clause, schedule and paragraph headings shall not affect the interpretation of this
debenture

Clawback

If the Lender considers that an amount paid by the Borrower in respect of the Secured
Liabihities 1s capable of being avoided or otherwse set aside on the hquidation or
admnistration of the Borrower or otherwise, then that amount shall not be considered to
have been irrevocably paid for the purposes of thus debenture

Nature of secunty over real property

A reference In this debenture to a charge or mortgage of any freehold, leasehold or
commonhold property includes

141 all bulldings and fixtures (including trade and tenant’s fixtures) which are situated
on thal property at any time,

142 the proceeds of the sale of any part of that property, and

143 the benefit of any covenants for title given, or entered into, by any predecessor In
title of the Berrower in respect of that property, and any monies paid or payable In
respect of those covenants

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989,
the terms of the Facility Agreement and of any side lelters between any parties in relation to
the Facility Agreement are incorporated into this debenture

Third party nghts

A third party has no night under the Contracts (Rights of Third Parties) Act 1998 o enforce,
or to enjoy the benefit of, any term of this debenture

Perpetuity pertod

If the rule against perpetutties applies to any trust created by this deed, the perpetuity period
shall be 125 years (as specified by section 5(1) of the Perpetuities and Accumulations Act
2009)




18

19

31

Insolvency Act 1986

Paragraph 14 of Schedule B1 of the Insolvency Act 1986 (as inserted by section 248 of, and
Schedule 16 to, the Enterprise Act 2002) applies to the floating charge created by fhis
debenture

Schedules

The Schedules form part of this debenture and shall have effect as f set out (n full in the
body of this debenlure Any reference to this debenture mncludes the Schedules

COVENANT TO PAY

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

GRANT OF SECURITY
Charging clause

As a contnuing security for the payment and discharge of the Secured Liabilites, the
Borrower with full title guarantee

311 charges to the Lender, by way of {irst fixed charge

(a) all Properties owned by the Borrower or acquired by the Borrower in the
future,

(b) all present and future interests of the Borrower not effectively mortgaged or
charged under the preceding provisions of this clause 3 i, or over, freehold
or leasehold property,

{c) all present and future nights, licences, guaraniees, rents, deposis,
contracts, covenants and warranties relating to each Property,

{d) all icences, consenis and authornisations (statutory or olherwise) held or
required in connection with the Borrower's busmess or the use of any
Charged Property, and afl nghts in connection with them,

(e} all present and future goodwill and uncalled capital for the ume being of the
Borrower,

N all the Equipmen,
(g} all the Intelfectual Property,
(h} sl the Book Debts,

{) all the Investments, and
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() all monies from time to ime standing to the credi of Its accounts with any
bank, financial institution or other person (ncluding each Designated
Account)

312 assigns to the Lender, by way of first fixed mortgage, all its rights in any policies of
nsurances or assurance present or fulure (including, without himiation, any
insurances relating to the Properties or the Equipment),

343 charges to the Lender, by way of first floating charge, all the undertaking, property,
assets and rnights of the Borrower at any time not effectively mortgaged, charged
or assigned pursuant to clause 3 1 1 to clause 3 1 2 inclusive

Automatic conversion of floating charge

The floating charge created by clause 3 1 3 shall automatically and immediately (without
notice} be converted into a fixed charge over the relevant Charged Property if

321 the Borrower

(a) creates, or altempts to create, on all or any part of the Charged Properly an
Encumbrance without the prior wntten consent of the Lender or any frust in
favour of another person, or

(b) disposes, or attempts to dispose of, all or any part of the Charged Property
{other than property that s only subject to the floahng charge while i
remains un-crystallised which property may be disposed of n the orcinary
course of business), or

322 a recewver is appointed over all or any of the Charged Property that 1s subject to
the floating charge, or

323 any person levies (or attempts to levy) any distress, attachment, execution or other
process against all or any part of the Charged Property, or

324 the Lender recewves notice of the appointment of, or a proposal or an inlention to
appoint, an administrator of the Borrower

Conversion of floating charge by notice

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

Assets acquired after any floating charge crystallisation

Any asset acquired by the Borrower after any crystalisation of the floating charge created
under this debenture which, but for such crystalisabon, would be subject to a floating charge
shall {(unless the Lender confirms in writing to the contrary) be charged to the Lender by way
of first fixed charge
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LIABILITY OF THE BORROWER
Liabthty not discharged

The Borrower's hability under this debenture in respect of any of the Secured Liabthties shall
not be discharged, prejudiced or affected by

411 any secunity, guarantee, indemnity, remedy or cther nght held by, or available to,
the Lender that 1s or becomes wholly or partially illegal, void or unenfarceable on
any ground, or

412 the Lender renewing, determining, varying or increasing any faciity or other
transaction in any manner or concurning In, accephng or varying any compromise,
arrangement or setlement, or omitting to claim or enforce payment from any other
person, or

413 any other act or omission, which but for this clause 4 1 might have discharged, or
otherwise prejudiced or affected, the hiability of the Borrower

Immediate recourse

The Borrower waives any right it may have to require the Lender to enforce any secunty or
other nght, or claim any payment from, or ctherwise proceed againsi, any other person
before enforcing this debenture against the Borrower

REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Lender in the terms set out in Schedule 2 The
representations and warranties set out in Schedule 2 are made on the date of this
debenture

COVENANTS

The Borrower covenants with the Lender in the terms set out in Schedule 3
POWERS OF THE LENDER

The Lender shall have the powers set out in Schedule 4

ENFORCEMENT

Enforcement events

The secunty canstituled by thus debenture shall be immediately enforceable in any of the
circumstances set out in paragraph 1 of Schedule 5 The parties io this debenture agree that
the provisions of Schedule 5 shall apply to this debenture and shall be binding between
them
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Receiver's powers

A Recewver shall have, in addition to the powers conferred on recewvers by statute, the
further powers set oul in Schedule 6

Right of appropnation

To the extent that the Charged Property constitutes Financial Collateral and this debenture
and the obligations of the Borrower hereunder consiitute a Secunity Financial Collateral
Arrangement, the Lender shall have the night, at any time after the secunty constituted this
debenture has become enforceable, to appropriate all or any of that Charged Property in or
towards the payment and/or discharge of the Secured Liabiliies in such order as the Lender
in its absolule discretion may from tme to time determine The value of any Charged
Property appropriated in accordance with this clause shall be the price of that Charged
Property at the tme the nght of appropriation i1s exercised as listed on any recognised
market index, or determined by such other melhod as the Lender may select (including
ndependent valuation) The Borrower agrees that the methads of valuation provided for in
this clause are commercially reasonable for the purposes of the Financial Coliateral
Regulations

COSTS AND INDEMNITY
Costs

The Borrower shall pay to, or reimburse, the Lender and any Receiver on demand, on a full
indemnity basis, all Costs mncurred by the Lender and/or any Receiver in relation to

911 this debenture or the Charged Property,

912 protecting, perfecting, preserving or enforcing (or attempting to do so) any of the
Lender’s or Receiver's rights under this debenture,

913 suing for, or recovering, any of the Secured Liabilities

(including, without mitaton, the Costs of any proceedings in relation to this debenture or
the Secured Liabilities), together with interest on any amount due under clause 91 2 and
clause 9 1 3 at the default rate of interest specified in the Faciity Agreement

Indemnity

The Lender and any Recewer, and ther respective employees and agents, shall be
indemnified on a full Indemnity basis out of the Charged Property in respect of all actions,
habihties and Costs incurred or suffered in or as a result of

921 the exercise, or purparited exercise, of any of the powers, authoriies or discrefions
vested in them under this debenture,

922 any matter or thing done, or omitted to be done, in relation to the Charged
Property under those powers, or
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923 any default or delay by the Borrower in performing any of its cbligations under this
debenture

RELEASE

Subject to clause 12 3, on the exprry of the Secunty Penod (bul not otherwise), the Lender
shall, at the request and cost of the Borrower, take whatever achion 1s necessary to release
the Charged Property from the security constituted by this debenture

ASSIGNMENT AND TRANSFER
Assignment by Lender

At any time, without the consent of the Borrower, the Lender may assign or transfer the
whole or any part of the Lender’s nights and/or obhigattons under this debenture to any
person

Assignment by Borrower

The Borrower may not assign any of its nghis, or transfer any of tts obligations, under this
debenture or enter into any transachon which would result in any of those nghts or
obhgations passing tc another person

FURTHER PROVISIONS
Independent security

This debenture shall be in addition to, and independent of, every other secunty or guarantee
which the Lender may hold for any of the Secured Liabiities at any time No prior security
held by the Lender over the whole or any part of the Charged Property shall merge in the
secunty created by this debenture

Continuing security

This debenture shall remain in full force and effect as a continuing secunty for the Secured
Liabilities, despite any settlement of account, or intermediate payment, or other matter or
thing, unless and until the Lender discharges this debenture in writing

Bischarge conditional

Any release, discharge or settlement between the Borrower and the lender shall be
deemed conditonal on no payment or secunty recewed by the Lender in respect of the
Secured Lrablities being avoided, reduced or ordered to be refunded pursuant to any law
relating to insolvency, bankruptcy, wanding-up, adminisiration, receivership or otherwise
Despite any such release, discharge or settlement

1231 the Lender or its nominge may retain this debenlure and the securtty created by or
pursuant to it, including all certificates and documents relating to the whole or any
part of the Charged Praperty, for such period as the Lender deems necessary to
provide the Lender with securty against any such avodance, reduction or order
for refund, and
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1232 the Lender may recover the value or amount of such security or payment from the
Borrower subsequently as if such release, discharge or settlement had not
occurred

Certificates

A certificate or determination by the Lender as to any amount for the time being due to o
from the Borrower shall (in the absence of any manifest error) be conclusive evidence of the
amount due

Rights cumulative

The nghts and powers of the Lender conferred by this debenture are cumulative, may be
exercised as often as the Lender considers appropriate, and are (n addition to its nghts and
powers under the general law

Walvers

Any wawver or vanation of any nght by the Lender (whether ansing under this debenture or
under the general law) shall only be effective if it 15 1n wnting and signed by the Lender and
apples enly in the circumstances for which it was given, and shall not prevent the Lender
from subsequently relying on the relevant provision

Further exercise of nghts

No act or course of conduct or negolation by or on behalf of the Lender shall, in any way,
preclude the Lender from exercising any nght or power under this debenture or constitute a
suspension or variation of any such right or power

Delay

No delay or falure to exercise any nght or power under this debenture shall operate as a
walver

Single or partial exercise

No single or partial exercise of any nght under thus debenture shall prevent any other or
further exercise of that or any other nght

Consolidation

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

Partial invalidity

The invalidity, unenforceability or illegahty of any prowision (or part of a provision) of this
debenture under the laws of any junsdiction shall not affect the validity, enforceability or
legality of the other provisions
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Counterparts

This debenture may be executed and delivered in any number of counterparts, each of
which 1s an onginal and which together have the same effect as if each party had signed the
same document

NOTICES
Service

Any notice or other communication given under this debenture shall be 1n writing and shall
be served by dekvering it personally or by sending it by pre-paid first-class posi to the
address and for the attention, of the relevant party as set out in Schedule 7, or such other
address as may be notified in wnting from time to time by the relevant party to the other

party

Receipt

Recaipt of any notice given under clause 13 1, shall be deemed to be receved
13214  d delivered personally, at the time of delivery, or

1322 nthe case of pre-paid first-class post, 48 hours from the time of posting
Deemed receipt

If deemed receipt under clause 13 2 occurs

1331 before 900 am on a Business Day, the notice shall be deemed to have been
received at 9 00 am on that day, or

1332 after 500 pm on a Business Day, or on a day that 1s not a Business Day, the
notice shall he deemed to have been recewved at 9 00 am on the next Business
Day

Proof of service

In proving service of a notice, 1t shall be sufficient to prove that the envelope containing such
notice was addressed lo the address of the relevant parly as set out tn Schedule 7 (or as
otherwise notified by that party under clause 13 1) and dehvered either

1341 to that address, or
1342 into lhe custody of the postal authorties as a pre-paid recorded delivery letter
E-mails invahd

Notice given under this debenture shall not be validly served o sent by e-mail
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GOVERNING LAW AND JURISDICTION
Governing law

This debenture and any dispute or claim ansing out of or 1n connection with it or its subject
matter or formation (including non-contractual disputes or claims) shall be governed by and
construed in accordance with the law of England and Wales

Jurisdiction

The parties to this debenture wrevocably agree that, subject as provided below, the courts of
England and Wales shall have exclusive junsdiction to sellle any dispute or claim that anses
out of or in connection with this debenture or its subject matter or formation (iIncluding non-
contractual disputes or claims} Nothing in this clause shall imit the nght of the Lender to
take proceedings against the Borrower in any other court of competent junsdiction, nor shall
the taking of proceedings 1n any one or mare jJunsdictions preclude the taking of proceedings
in any other jurisdictions, whether concurrently or not, to the extent permitied by the law of
such other jurisdiction

Limitation of Liabihty

The habihty of Rowanmoor Trustees Limited and Carl Petersen and Joanna Petersen pursuant to this
deed shall at all ttmes be imited to the assets for the time being of the Petersen SSAS

This document has been executed as a deed and 1s delivered and takes effect on the date stated at
the beginning of it




SCHEDULE 2
Representations and Warranties
OWNERSHIP OF CHARGED PROPERTY
The Borrower 1s the iegal and beneficial owner of the Charged Property
NO ENCUMBRANCES
The Charged Property is free from any Encumbrance
ADVERSE CLAIMS

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

ADVERSE COVENANTS

There are no covenants, agreements, reservations, condiions, interests, righls or other
matters whatever, which materally adversely affect the Charged Property

NO BREACH OF LAWS

There 15 no breach of any law or regulation which matenally adversely affects the Charged
Property

NO INTERFERENCE IN ENJOYMENT

No facility necessary for the enjoyment and use of the Charged Property 1s subject to terms
entithng any person to terminate or curtail its use

NO OVERRIDING INTERESTS

Nolhing has ansen, has been created or 1s subsisting which would be an overnding interest
in any Property

AVOIDANCE OF SECURITY

No Encumbrance expressed to be created under this debenture 1s hable to be avoided, or
otherwmise set aside, on the iquidalion or admnistration of the Borrower or otherwise

NG PROHIBITIONS OR BREACHES

There 1s no prohibiion on assignment in any Insurance Policies or the relevant clauses of
any of them, and the entry into this debenture by the Borrower does not and will not
constitule a breach of any Insurance Policies, or any other agreement or instrument binding
on the Borrower or its assets
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ENVIRONMENTAL COMPLIANCE

The Borrower has, at all times, comphed i all matenal respecls with all apphcable
Envircnmental Law
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SCHEDULE 3
Covenants
PART 1
General Covenants
NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS
The Borrower shall not at any time, except with the pnor wntten consent of the Lender

111 create, purporl to create or permit to subsist any Encumbrance on, or in relation to,
the Charged Property other than this debenture, or

112 sell, assign, transfer, part with possession of or otherwise dispose of In any
manner (or purport to do so) all or any parl of, or any interest in, the Charged
Property, except in the ordinary course of business in the case of Charged
Property which i1s only subject tc an un-crystaliised floating charge, or

113 create or grant (or purport to create or grant)} any interest in the Charged Property
in favour of a third party

PRESERVATION OF CHARGED PROPERTY

The Borrower shall not do, or permit to be done, any act or thing which would or might
depreciate, jeopardise or olherwise prejudice the secunty held by the Lender or materially
diminish the value of any of the Charged Property or the effectiveness of the secunty
created by this debenture

ENFORCEMENT OF RIGHTS
The Borrower shall use its best endeavours to

Jii procure the prompt observance and performance of the covenants and other
obligations imposed on the Borrower's counterparties, and

312 enforce any rights and mstitute, continue or defend any proceedings relaling to
any of the Charged Property which the Lender may require from time to time

NOTICE OF BREACHES

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

411 any representation or warranty set out in Schedule 2, and

412 any covenant set oul in this Schedule 3
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TITLE DOCUMENTS

The Borrower shall, on the execution of this debenture (or, if iater, the date of acquistion of
the relevant Charged Property), deposit with the Lender and the Lender shall, for the
duration of this debenture be entitled to hold

511 all deeds and documents of litle relating to the Charged Property which are in the
possession or control of the Borrower (if these are not within the possession
and/or conlrol of the Borrower, the Borrower undertakes to obtain possession of all
such deeds and documents of ttle),

512 all tnsurance Polictes,

513 all deeds and documents of title (if any) relating to the Book Debts as the Lender
may specify from tme to time

FURTHER ASSURANCE

The Borrower, at s own cost, shall prepare and execute such further legal or other
morigages, charges or transfers {containing a power of sale and such other provisions as
the Lender may reasanably require) in favour of the Lender as the Lender, in its absolute
discretion, requires from time to time over all or any part of the Charged Property and give
all nolices, orders and directions which the Lender may require in its absolute discretion for
perfecting, protecting or facihitating the realisation of its securily over the Charged Property

BORROWER'S WAIVER OF SET-OFF

The Borrower waives any present or future right of set-off it may have in respect of the
Secured Liabiihes (including sums payable by the Barrower under this debenture)

COMPLIANCE WITH LAWS AND REGULATIONS

The Borrower shall not, without the Lender's prior written consent, use or permit the
Charged Property to be used in any way contrary to law

The Borrower shall

8§21 comply with the requirements of any faw and regulation relating to or affecting the
Charged Property or the use of il or any parl of them,

822 oblain, and promptly renew from time to time, and comply with the terms of all
authonsations that are required in connection with the Charged Property or therr
use or that are necessary to preserve, mamntain or renew any Charged Property,
and

823 promptly effect any maintenance, modifications, alterabons or repars that are
required by any law or regulation to be effected on or in connection with the
Charged Property
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INSURANCE

The Borrower shall insure and keep insured (or where, in the case of any leasehold
property, insurance is the responsibilty of the landlord under the terms of the lease, esther
procure that the landlord insures and keeps insured or, If and to the extent that the landlord
does not do so, itself insure and keep insured) the Charged Property against

911 loss or damage by fire or terrorist acts,

912 other nsks, perils and contingencies that would be insured against by reasonably
prudent persons carrying on the same class of business as the Borrower, and

8913 any other nisk, penis and contingencies as the Lender may reasonably require

Any such insurance must be with an insurance company or underwniters, and on
such terms, as are reasonably acceplable to the Lender, and must be for not less
than the reptacement value of the Charged Property

The Borrower shall, if requested by the Lender, produce to the Lender the policy, certificate
or cover note relating to the insurance required by paragraph 9 1 (or where, n the case of
any leasehold property, that insurance s effected by the landlord, such ewidence of
insurance as the Borrower 1s entitied to obtain from the landlord under the terms of the
relevant lease)

The Borrower shall, if requested by the Lender, procure that a note of the Lender's interest
1s endorsed upon each insurance pohcy mamntained by t or any person on s behalf in
accordance with paragraph 91 and thal the terms of each insurance policy require the
insurer not to invalidate the policy as against the Lender by reason of the act or default of
any other Jjoint or named insured and not to cancel it without giving at least 30 days' prior
written notice to the Lender

INSURANCE PREMIUMS
The Borrower shall

1011 promptly pay all premiums In respect of each insurance policy maintained by it in
accordance with paragraph 91 and do all other things necessary to keep that
policy in full force and effect, and

1012  (if the Lender so requires) produce to, or deposit with, the Lender the receipts for
ali premums and other payments necessary for effecing and keeping up each
insurance policy mamntained by it in accordance with paragraph 9 1

INFORMATION
The Borrower shall

1111 gwve the Lender such information concerming the location, condition, use and
coperation of the Charged Property as the Lender may require,
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1112 permit any persons designated by the Lender and any Recerver to enter on its
prenmises and inspect and examune any Charged Property, and the records relating
to that Charged Property, at all reasonable times and on reasonable prior notice,
and

1113 promptly nobfy the Lender in wnting of any action, claim or demand made by or
against it in connection with any Charged Property or of any fact, matter or
crrcumstance which may, with the passage of time, give rise to such an action,
claim or demand, together with, in each case, the Borrower's proposals for settling,
hquidating, compounding or contesting any such action, claim or demand and
shall, subject to the Lender’s prior approval, implement those proposals at its own
expense

PAYMENT OF OUTGOINGS

The Borrower shali promptly pay all taxes, fees, licence duties, registralion charges,
insurance premiums and other oulgoings in respect of the Charged Properly and, on
demand, produce evidence of payment to the Lender

PART 2
Book Debts and Insurance Covenants
PRESERVATION OF BOOK DEBTS

The Borrower shall not release, exchange, compound, set-off, grant time or indulgence in
respect of, or n any other manner deal with, all or any of the Book Debts

REALISING BOOK DEBTS
The Borrower shall

211 as an agent for the Lender, collect in and realise all Book Debts, pay the proceeds
nto a Designated Account immediately on receipt and, pending that payment, hold
those proceeds n trust for the Lender,

212 not, without the prior wntten consent of the Lender, withdraw any amounis
standing to the credit of any Designated Account, and

213 if called on so to do by the Lender, execule a legal assignment of the Book Debts
to the Lender in such terms as the Lender may require and give notice of that
assignment to the debtors from whom the Book Debts are due, owing or incurred

INSURANCE COVENANT
The Borrower

311 shall (f the Lender so requires) produce to, or deposit with, the Lender all
Insurance Policies and the receipts for all premums and olher payments
necessary for effecling and keeping up such policies, and
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312 has not done or omitted te do, and shall not do or omit to do, any act or thing that
may invalidate or otherwise prejudice the Insurance Pohcies

INSURANCE POLICIES” PROCEEDS

All sums payable under any of the Insurance Policies at any tme {whelher or not the
secunity constituted by this debenture has become enforceable) shall

411 immedialely be pad {o the Lender,

412 if they are not paid direclly 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 {o the Lender), and

413 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 recewved or in or towards
discharge or reduction of the Secured Liabiliies (but subject to paragraph 12 of
Schedule 5)

PART 3
Property Covenants
MAINTENANCE AND INSURANCE
The Borrower shall

111 keep all buildings and all fixtures on each Property in good and substantial repair
and condition,

112 mnsure, and keep insured, those buildings and fixtures with such insurer and
against such nisks and in such amounts and otherwase on such terms as the
Lender may require (and, failing such requirement, in accordance with the practice
in respect of items of the same type current amongst prudent businessmen from
tme to time)} and

113 procure that the interest of the Lender is noted on al! those insurance policies or,
at the option of the Lender, that those insurance policies are issued in the joint
names of the Lender and the Borrower

PRESERVATION OF PROPERTY, FIXTURES AND EQUIPMENT
The Borrower shall not, without the prior wrilten consent of the Lender

211 pull down or remove the whole or any part of any bulding forming part of any
Property, or

212 make any matenal alterations to any Property or sever or remove any of its
fixtures, or
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remove or make any malerial alterations to any of the Equipment belonging to, or
in use by, the Borrower on any Property {except to affect necessary repairs or
replace them with new or improved models or substitules), or

whenever any Equpment 15 destroyed, damaged or detenorates, immediately
reparr, replace and make good the same

CONDUCT OF BUSINESS ON PROPERTIES

The Borrower shall carry on its trade and business in accordance with the standards of good
management from time to time current in such trade or busingss on those parts (if any) of
the Properties as are or may be used for the purposes of trade or business

PLANNING INFORMATION

The Borrower shall

411

give full particulars to the Lender of any nolice, order, direction, designation,
resolution or proposal given or made by any planning authority or other pubhic
body or authority (Planning Notice) that specifically apples to any Property, or to
the locality in which 1t i1s situated, wiathin 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, and make, or
jor with the Lender i making, such objections or representalions in respect of
any such Planning Notice as the Lender may desire

COMPLIANCE WITH COVENANTS AND PAYMENT OF RENT

The Borrower shall

511

observe and perform all covenants, stipulations and conditions to which each
Property, or the use of it, 1s or may be subjected and {if the Lender so requires)
produce to the Lender ewidence sufficient to satisfy the Lender lhat those
covenants, shipulations and conditions have been observed and performed, and

{(without prejudice to the generality of the foregoing) where a Property, or part of it,
is held under a lease, duly and punctually pay all rents due from time to tme and
perform and observe all the tenant’s covenants and conditions

MAINTENANCE OF INTERESTS IN PROPERTIES

The Borrower shall not, without the prior writlen consent of the Lender

611

grant, or agree to grant, any hicence or tenancy affecting the whole or any part of
any Property, or exercise the statutory powers of leasing (or agreeing to tease) or
of accepling (or agreeing to accept) surrenders under sections 99 or 100 of the
Law of Property Act 1925, or
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612 n any other way dispose of, or agree to dispose of, surrender or create any legal
or equitable eslate or interest in the whole or any part of any Property

REGISTRATION RESTRICTIONS

The Borrower shall grocure thal no person shall be registered under the Land Registration
Acts 1925 to 2002 as proprietor of any Property without the pnor wntten consent of the
Lender The Borrower shall be hable for the Costs 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

DEVELOPMENT RESTRICTIONS

The Borrower shall not, without the prior wntten consent of the Lender, carry out or permit or
suffer to be carned out on any Property any development as defined in the Town and
Country Planning Act 1990 or change or permit or suffer to be changed the use of any
Property

ENVIRONMENT
The Berrower shall

911 properly discharge ali duties of care and responsibility placed upon it by
Environmental Law,

912 aobserve and perform all the requrements of Enwronmental Law both n the
conduct of its general business and In the management, possession or cccupation
of each Property, and

913 apply for and obtain all authonsations, necessary to ensure that it does nol breach
Environmental Law

NO RESTRICTIVE OBLIGATIONS

The Borrower shall not, without the prior written consent of the Lender, enter into any
onerous or restrictive obligations affecting the whole or any part of any Property or creale or
permit to anse any overnding interest, easement or nght whatever in or over the whole or
any part of any Property

PROPRIETARY RIGHTS

The Borrower shall procure that no person shali become entitled to assert any proprietary or
other like nght or interest over the whole or any part of any Property without the pnor written
consent of the Lender

INSPECTION

The Borrower shall permit the Lender and any Receiver and any person appoinied by either
of them 1o enter on and inspect any Property on reasonable prior notice
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PROPERTY INFORMATION

The Berrower shall inform the Lender promplly of any acquisition by the Borrower of, or
contract made by the Borrower to acquire, any freehold, leasehold or other interest in any
property

PART 4
Equipment Covenants
MAINTENANCE OF EQUIPMENT
The Borrower shall

111 maintain the Equipment in good and serviceable condition (except for expecled
fair wear and tear}, and

112 not to permit any Equipment to be
(a) used or handled, other than by properly qualified and tramed persons, or

(b} to be overloaded or used for any purpose for winch it 1s not designed or
reasonably suitable

PAYMENT OF EQUIPMENT TAXES

The Borrower shall promptly pay all taxes, fees, licence dutes, registration charges,
nsurance premiums and other outgoings in respect of the Equpment and, on demand,
produce evidence of payment to the Lender

EQUIPMENT INFORMATION
The Borrower shall

311 gwe the Lender such information concerning the location, condition, use and
operation of Equipment as the Lender may require, and

312 permil any persons designated by the Lender to inspect and examine Equipment
and the records relating to Equipment at all reasonable times

EQUIPMENT INSURANCE
The Borrower shall

411 at its own expense, procure that the Equipment 1s covered and kept covered by
insurance of a kind satsfactory to the Lender with insurers approved by the
Lender {such approval not to be unreasonably withheld) for full comprehensive
insurance cover, which shall include (but not be limited to) fire, thefl and accident,
for an amount which 1s not less than the aggregale cost of reinstating or replacing
such Equipment,




if the Lender so requires, procure that the interest of the Lender 1s noted on all
such insurance polictes or, at the option af the Lender, that such insurance policies
are 1ssued n the joint names of the Lender and the Borrower, and

mantain insurance for third party habihties in such amount, and on such terms, as
1s usual for users of equipment of the same type as the Equipment
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SCHEDULE 4
Powers of the Lender
POWER TO REMEDY

The Lender shall be entitled (but shall not be bound) to remedy a breach at any time by the
Borrower of any of its obligations contained n this debeniure and the Borrower irrevocably
authorises the Lender and its agents to do all such things as are necessary or desirable for
that purpose

EXERCISE OF RIGHTS

The nghts of the Lender under paragraph 1 of this Schedule 4 are without prejudice to any
other nghts of the Lender under this debenture The exercise of those nghts shall not make
the Lender liable to account as a mortgagee in possession

POWER TO DISPOSE OF CHATTELS

At any tme after the security constiluted by this debenture has become enforceable, the
Lender or any Receiver

311 may dispose of any chattels or produce found on any Properly as agent for the
Borrower, and

312 without prejudice to any obligation to account for the proceeds of any sale of such
chattels or produce, shall be indemnified by the Borrower against any hability
ansing from such disposal

PRIOR ENCUMBRANCES

At any time after the secunty constituted by this debenture has become enforceable, or after
any powers conferred by any Encumbrance hawing priority to this debenture shall have
become exercisable, the Lender may

411 redeem such or any other prior Encumbrance, or procure its transfer to itself, and
412 settle any account of the holder of any prior Encumbrance

The settlement of any such account shall be conclusive and binding on the Borrower All
monies paid by the Lender to an encumbrancer in setllement of such an account shall, as
from ts payment by the Lender, be due from the Borrower to the Lender on current account
and shall bear interest at the default rate of interest specified in the Facility Agreement and
be secured as part of the Secured Liabities

CONVERSION OF CURRENCY

For the purpese of, or pending the discharge of, any of the Secured Liabiities, the Lender
may convert any monies received, recovered or realised by the Lender under this debenlture
(including the proceeds of any previous conversion under this paragraph 5) from ther




61

62

71

exislng currencies of denommination into such other currencies of denomination as the
Lender may think fit

NEW ACCOUNTS

If the Lender receives notice of any subsequent 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 bocks Without prejudice to the Lender's nght to combine accounts, no money paid
to the credit of the Borrower in any such new account shall be appropriated lowards, or have
the effect of discharging, any part of the Secured Liabilities

If the Lender does not open a new account mmediately on recempt of notice under
paragraph 6 1 of this Schedule 4, then, unless the Lender gives express wnitten notice to the
contrary to the Borrower, all payments made by the Borrower lo the Lender shall be treated
as having been credited to a new account of the Borrower and not as having been apphed in
reduction of the Secured Liabilities, as from the time of 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 its books, the Lender may at
any time after

711 the secunty constituted by this debenture has become enforceable, or

712 the Lender has recewved 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)

INDULGENCE

The Lender may, at s discretion, grant time or other indulgence or make any other
arrangement, variation or release with any person or persons not being a party to this
debenture (whether or not such person or persons s joinily hiable with the Borrower) in
respect of any of the Secured Liabililies, or of any other secunty for them without prejudice
either to this debenture or to the hability of the Borrower for the Secured Liabilities
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SCHEDULE 5

Enforcement

ENFORCEMENT EVENTS

This debenture shali be enforceable if

111

any of the Secured Lsabilihes are not pad or discharged when the same ought to
be paid or discharged by the Borrower (whether on demand, at scheduied
maturity, or by acceleralion or otherwise, as the case may be), or

the Borrower 1S 1n 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 to the salisfaction of the Lender within
14 days of nolice by the Lender to the Borrower to remedy the breach, or

the Borrower

{a) becomes unable to pay s debts as they fall due {and/or the value of the
Borrower's assets 1s less than the amount of s liabiliies, taking into
account the Borrower's contingent and prospective liabilities), or

(b) commences negotiations with any one or more of its creditors with a view to
the general readjustment or rescheduling of its indebtedness, or

{c) makes a general assignment for the benefit of, or a composition with, its
creditors, or

the Borrower passes any resolution or takes any corporate action, or a petition 15
presented or proceedings are commenced, or any action is taken by any person
for s winding-up, dissolution, admmistration or re-orgamisalion or for the
appoiniment of a recewver, administrative receiver, administrator, trustee or similar
officer of it or of any or all of its revenues or assets, or

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

any event occurs in relation to the Borrower that 1s analogous to those set out in
paragraph 1 1 3, paragraph 1 1 4 or paragraph 1 1 5 of this Schedule 5, or

any representation, warranty or statement made or deemed to be made by the
Borrower under this debenture 1s or proves to have been incorrect or misleading in
any matenal respect when made or deemed to be made, or

and 0 any such event (whether or not the event 1s continuing), without prejudice to any
other rights of the Lender, the powers of sale under the Law of Property Act 1925 shall
immedialely be exercisable and the Lender may, in iis absolute discretion, enforce all or any
part of the security created by this debenture as o sees fit
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STATUTORY POWER OF SALE

The stalutory powers of sale conferred by the Law of Property Act 1925 shall, as between
the Lender and a purchaser from the Lender, arise on and be exercisable at any time after
the execution of this debenture, but the Lender shall not exercise such power of sate untl
the security conshituted by this debenture has become enforceable under paragraph 1 of this
Schedule 5

EXTENSION OF STATUTORY POWERS

The statutory powers of sale, leasing and accepling surrenders conferred upon mortgagees
under the Law of Property Act 1925 and/or by any other statute shall be exercisable by the
Lender under this debenture and are extended so as to authornse the Lender, whether in s
own name or in that of the Borrower, to grant a lease or agreement to lease, accept
surrenders of lease or grant any option of the whole or any part of the freehold and
leasehold properly of the Borrower with whatever nghts relating to other parts of o,
containing whatever covenants on the part of the Borrower, generally on such terms and
conditions {including the payment of money to a lessee or tenant on a surrender) and
whether or not at a premium as the Lender thinks fit

PROTECTION OF THIRD PARTIES

No purchaser, mortgagee or other person dealing with the Lender or any Recewver shall be
concerned

411 to enquire whether any of the Secured Liabiliies have become due or payable, or
remamin unpaid or undischarged, or whether the power the Lender or 2 Recewver s
purporting 1o exercise has become exercisable, or

412 to see to the application of any money paid to the Lender or any Receiver
NO LIABILITY AS MORTGAGEE IN POSSESSION

Neither the Lender, nor any Recewver nor any Administrator shall be lable to account as
mortgagee in possession In respect of all or any of the Charged Property, nor shall any of
them be liable for any loss 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 mortgagee in possession
might be hable as such

APPOINTMENT OF RECEIVER

Al any time after the secunty constituted by this debenture has become enforceable, or at
the request of the Borrower, the Lender may, without further notice

611 appoint under seal or by wnting under hand of a duly authonsed officer of the
Lender, any one or more person or persons to be a receiver, or a recewer and
manager, of all or any part of the Charged Property, and

612 (subject to section 45 of the Insolvency Act 1986) from time to time, under seal or
by writing under hand of a duly authonsed officer of the Lender, remove any
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person appointed to be Recewver and may, in a simitar manner, appoint another in
his place

Where more than one person 1s appointed Recewver, they shall have power o act separately
(unless the appointment by the Lender specifies to the contrary)

The Lender may fix the remuneration of any Recewver appointed by it without the restnctions
contamed in section 109 of the Law of Property Act 1925 and the remuneration of the
Receiver shall be a debt secured by this debenture which shall be due and payable
immediately upon its being paid by the Lender

POWER OF SALE ADDITIONAL

The powers of sale and appointing a Recewer conferred by this debenture shall be in
addition to all statutory and other powers of the Lender under the Insclvency Act 1986, the
Law of Property Act 1925 or otherwise, and shall be exercisable without the restrictions
contained 1n Sections 103 and 109 of the Law of Property Act 1825 or otherwise

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

AGENT OF THE BORROWER

Any Recewver 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 commiited by him

POWERS OF RECEIVER

Any Recewer appointed by the Lender under this debenture shall, in addition to the powers
conferred on him by the Law of Properly Act 1925 and lhe Insolvency Act 1986, have the
power to do all such acts and things as an abselute owner could do in the management of
such of the Charged Property over which the Receiver 1s appointed and, in particular, the
powers set out in Schedule 6

ORDER OF APPLICATION OF PROCEEDS

All monies received by the Lender or a Receiver in the exercise of any enforcement powers
conferred by this debenture shall be apphed

1011 first in paying all unpawd fees, costs and other liability imcurred by or on behalf of
the Lender (and any Receiver, attorney or agent appointed by it},

1012 second in payng the remuneralion of any Recewver (as agreed between the
Recetver and the Lender),

1013 thwrd in or towards discharge of the Secured Liabihties in such order and manner
as the Lender determines, and

1014 finally in paying any surplus la the Borrower or any other person entilled to it
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APPROPRIATION

Neither the Lender nor any Recewver shall be bound {whether by virtue of section 109(8) of
the Law of Property Act 1925, which 1s vaned accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards interest rather than prnincipal or otherwise In
any particular order between any of the Secured Liabhihes

SUSPENSE ACCOUNT

All monies received by the Lender or a Recewer under this debenture may, at the discretion
of the Lender or Recelver, be credited to any suspense or securities realised account and
shall bear interest at such rate, if any, as may be agreed in wriing befween the Lender and
the Borrower, and may be held 0 such account for so long as the Lender or Receiver thinks
fit

POWER OF ATTORNEY

By way of secunty, the Borrower irrevocably appoints the Lender and every Recewer
separately to be the attorney of the Borrower and, in its name, on its behalf and as its act
and deed, to execute any documents and do any acts and things which

1311 the Borrower 1s required to execute and do under this debenture, including
execute any document required by the Lender under paragraph 6 of Part 1 of
Schedule 3, and/or

1312 any attorney may deem proper or desirable in exercising any of the powers,
authoribes and discretions conferred by this debenture or by law on the Lender or
any Recewer

RATIFICATION OF ACTS OF ATTORNEY

The Borrower ratfies and confirms, and agrees to ralify and confirm, anything which any of
its attorneys may do in the proper and lawful exercise or purported exercise of all or any of
the powers, authorities and discretions referred to in paragraph 13 of this Schedule 5

APPOINTMENT OF AN ADMINISTRATOR

The Lender may, without notice to the Borrower, appoint any one or more persons to be an
admnistrator of the Borrower pursuant to Paragraph 14 Schedule B1 of the Insolvency Act
1986 if this debenture becomes enforceable

Any appointment under this paragraph 15 shall
1521  be n wnting signed by a duly authonsed signatory of the Lender, and

1522 take effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency Act
1986, when the requirements of paragraph 18 of that Schedule B1 are satisfied

The Lender may (subject to any necessary approval from the court) end the apposntment of
an Admunistrator by notice in writing in accordance wath this paragraph 15 and appoint a




replacement for any Admunistrator whose appomntment ends for any reason under that
paragraph




SCHEDULE 6
Further Powers of a Receiver
POWER TO REPAIR AND DEVELOP PROPERTIES

A Recewver may undertake or complete any works of reparr, building or development on the
Properlies

POWER TO SURRENDER LEASES

A Recewver may grant, or accept surrenders of, any leases or tenancies affecting the
Properties on such terms and subject to such conditions as he thinks fit

POWER TO EMPLOY PERSONNEL AND ADVISORS

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

POWER TO MAKE VAT ELECTIONS
A Recewver may make such elections for value added tax purposes as he thinks fit
POWER TO CHARGE FOR REMUNERATION

A Receiver may charge and receive such sum by way of remuneration (in addition to all
cosis, charges and expenses incurred by him) as the Lender may prescribe or agree with
htm

POWER TO REALISE CHARGED PROPERTY

A Recewver may collect and get in the Charged Property or any part of it in respect of which
he s appointed and make such demands and take such proceedings as may seem
expedient for that purpose, and to take possession of the Charged Property with hke nghts

POWER TO MANAGE OR RECONSTRUCT THE BORROWER’'S BUSINESS

A Recewver may carry on, manage, develop, reconstruct, amalgamate or diversify or cancur
in carrying on, managing, developing, reconstructing, amalgamating or diversifying the
business of the Borrower

POWER TO DISPOSE OF CHARGED PROPERTY

A Receiver may grant options and licences over all or any part of the Charged Property, sell
or concur in selling, assign or concur 1n assigning, lease or concur In leasmg and accept or
concur i accepting surrenders of leases of, all or any of the property of the Borrower in
respect of which he 1s appointed in such manner and generally on such terms and
condiions as he thinks fit (fixiures and plant and machinery may be severed and soid
separately from the premises in which they are contained without the consent of the
Borrower), and to carry any such sale, assignment, leasing or surrender into effect Any
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such sale may be for such consideration as the Receiver thinks fit and he may promote, or
concur in promoting, a company to purchase the property to be sold

POWER TO SELL BOOK DEBTS

A Recewver may sell and assign all or any of the Book Debis in respect of which he 1s
appointed in such manner, and generally on such terms and condilions, as he thinks fit

POWER TO MAKE SETTLEMENTS

A Recever may make any arrangement, settlement or compromise between the Borrower
and any other person which he may think expedient

POWER TO IMPROVE THE EQUIPMENT

A Receiver may make substitutions of, or improvements to, the Equipment as he may think
expedient

POWER TO MAKE CALLS ON BORROWER MEMBERS

A Receiver 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
Association of the Borrower on its directors in respect of calls authorised to be made by
them

POWER TO APPOINT

A Recewver may appoint managers, officers, servants, workmen and agents for the purposes
of this Schedule 6 at such salaries, for such periods and on such terms as he may
determine

POWER TO INSURE

A Recever may, if he thinks fit, but without prejudice to the indemnity in clause 9, effect with
any insurer any policy of insurance either in heu or satisfaction of, or in addition to, such
Insurance

POWERS UNDER LAW OF PROPERTY ACT 1925

A Recewer may exercise all powers provided for in the Law of Property Act 1925 in the
same way as if he had been duly appointed under that act, and exercise all powers provided
for an administrative receiver in Schedule 1 of the Insolvency Act 1986

POWER TO BORROW

A Recewer may for any of the purposes authonsed by this Schedule 6 raise money by
borrowing from the Lender {or from any other person) on the security of all or any of the
Charged Property 1n respect of which he 1s appointed on such terms as he shall think fit
(including, If the Lender consents, terms under which such security ranks m prionty to this
debenture)
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POWER TO REDEEM PRIOR ENCUMBRANCES

A Receiver may redeem any prior Encumbrance and settle and pass the accounts to which
the Encumbrance relates Any accounts so seitied and passed shall be conclusive and
binding on the Borrower, and the monies so paid shall be deemed lo be an expense
properly incurred by him

INCIDENTAL POWERS

A Recewver may do all such other acts and things as he may consider incidental or
conducive to any of the matters or powers in this Schedule 6, or which he lawfully may or
can do as agent for the Borrower

SCOPE OF POWERS

Any exercise of any of the powers given by this Schedule 6 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 8) or himself



SCHEDULE 7
Notice Detalls

The Borrower PETERSEN PARTNERSHIP LIMITED of
Haford Wen Cae Rex Llanblethian
Cowbridge CF71 7J5

The Lender ROWANMOOR TRUSTEES LIMITED AND
CARL. PETERSEN AND JOANNA
PETERSEN all care of Rowanmoor House
46/50 Castie Street Saiisbury Wiltshire SP1
3TS as Trustees of the Petersen SSAS




Executed as a Deed by affixing

the Common Seal of

ROWANMOOR TRUSTEES LIMITED
in the presence of -

Authorgi Signatory
é Authorised Signatory

Signed as a Deed by )
CARL PETERSEN )
in the presence of - )

Wilness signature

Witness name

Witness address

Witness occupation

Signed as a Deed by )
JOANNA PETERSEN )
in the: presence of - )

Witness signature

Witness narme

Witness address

Wiiness occupahon



Executed as a8 Deed by

PETERSEN PARTNERSHIP LIMITED
in the presence of one Director and its
Secretary or two Directors -

Director

Director / Secretary




