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Registration of a Charge

Company name: THE WYLDES LTD
Company number: 06715913

X8SZ7TTKR

Received for Electronic Filing: 22/05/2019

Details of Charge

Date of creation: 17/05/2019
Charge code: 06715913 0002

Persons entitted: CORNWALL AND ISLES OF SCILLY INVESTMENT LP, ACTING BY ITS
GENERAL PARTNER CIOSF GENERAL PARTNER LIMITED

Brief description: 1. BY WAY OF EQUITABLE CHARGE: 1.1 ALL ITS ESTATES, RIGHTS,
BENEFITS, REMEDIES OR POWER UNDER CONTRACT OF ANY OTHER
KIND INCLUDING THE PROCEEDS OF ANY CLIENT'S INTERESTS IN
ANY FREEHOLD OR LEASEHOLD PROPERTY WHICH IT HAS NOW OR
MAY SUBSEQUENTLY ACQUIRE IN ANY OTHER REAL PROPERTY AND
THE PROCEEDS OF ANY SALE OF THEM. 2. BY WAY OF FIRST FIXED
CHARGE: 2.1 ALL RIGHTS, BENEFITS, REMEDIES OR POWERS UNDER
ALL CONTRACTS OR OF ANY OTHER KIND INCLUDING THE PROCEEDS
OF ANY CLAIMS AND ANY PATENTS, TRADEMARKS, SERVICE MARKS,
KNOW-HOW, COPYRIGHT, REGISTERED OR REGISTERABLE DESIGNS
OR APPLICATIONS FOR ANY OF THESE, TRADE OR BUSINESS NAMES,
RIGHTS UNDER LICENCES OR CONSENTS OR ANY SIMILAR RIGHTS.

Contains fixed charge(s).

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

Contains negative pledge.
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Authentication of Form

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

Authentication of Instrument

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

Certified by: PDT SOLICITORS

Electronically filed document for Company Number: 06715913 Page
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6715913

Charge code: 0671 5913 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th May 2019 and created by THE WYLDES LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

22nd May 2019 .

Given at Companies House, Cardiff on 23rd May 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



DATED 11 ey 2019

(1) THE WYLDES LTD
and _ _
' (2) CORNWALL AND ISLES OF SCILLY INVESTMENT LP,
" ACTING BY ITS GENERAL PARTNER CIOSF GENERAL
PARTNER LIMITED

DEBENTURE

" Prémier House, 36-48 Queen Street, e

 Horsham, West Sussex, RH13 BAD
L 01403 262333 101408 253953

e: law@pdiog .k L e e
{Ref: ROKW/CORDOLE/0008] - Wi HEREBY CERTIEY THIS TO BE
- ATRUE COPY OF THE ORIGINAL -

solicitors -

et e Y s A LT



THIS DEBENTURE ismadeon 177 s day of oy 2019

- BETWEEN

i. THE WYLDES LTD, a company incorporated in Eﬂg%and and Wales (cﬁmpany' number
(6715913} whose registered office is at Metherell Gard, Burn View, Bude, Comwall,
- EXZ3 BBX (the "Chargor™); and

2, CORNWALL AND ISLES OF SCILLY INVESTMENT LP (2 limited parinership registered -
- in England and Wales with the number LPO19667), acting by its general partner CIOSF
" GENERAL PARTMER LIMITED (2 company registered In England and Wales with the -
- number 08501209 whose registered offices are at Riverside House, 4 Meadows
. Business Park, Station Approach, Blackwaler, Camberley, Surrey, GUL7 9AB as
~ recipient of the henefit of the securily (the "Chargee”). '

The parties agree as follows: i _
1 DEFINITIONS AND INTERPRETATION
1l - In this Debenture the following deﬁﬁétéenéappsy; o

Y  the insolvency Act 1986;

 wAccount Balances” . | ~Current Balances and Deposit Balances where {age&hef Co

- referred to;
o “Asssts” o ‘all assels including ~business, unzie'rtaki'ng, “property -
' o ' O {including intellectual Property) and Righis held by or on |
. behalf of the Chargor and the proceeds of such assets and

. Hights;
- “Businass Day” " a week day on which banks are open for business in the
' City of London; _ e
© “Charged Assets” all or any part of the Chargors Assels charged or
' .. expressed o be charged under this Debenture; :
“Chatiel Morigage” o any chattel mortgage in an agreed form over those assets
' " of the Chargor set out therein granted by the Chargor in
_ favour of the Chargees;
: “ﬁurm@i Balances” “alt credit balances due or owing to tﬁé Chargor on any

- gyrrant account:

“Dgposit Balances” N ~all credit balances due or owing to the Chargor on any
' “account excapt any current accounts;

.. “Encumbrance” " charge, morigage, lien, pledge or other seclirity right or
' . declaration of trust;



“Eactiity Agraement” call Facility Letlers incorporating all schedules attached _
p - thereto and the Charges's standard terms and congitions -
to the Chargor by the Charges; .

o "Facility Leller” . any facility letter made between the Chargor and the
C o Chargee o make available to the Chargor term loan
. facilities f{and, if more than one facility letter, the
- eupression "Facllity Letter” shall mean any one or more of ~
themd:

- “Finance Documents” . this Debenture together with all and any Facility
- .- Agreemeni, Guarantes, Chatte!l Morigage, Intercreditor
. Agreement, loan postponement or assignment of keyman
- insurance granted by the Chargor to the Charnges;

“Fixed Charge Assels”  such of the Assets as shall for the time being be subject
© o the fixed charge created by clause 3.1.2 and any other
of the Assets in respect of which the floating charge
created by clause 3.1.3 shall have crystallised;

"‘Fiééiing Assels” . - The undertaking of the Chargor and ail the Assets other | _ '
- . than such of the Assels as shall for the time being be ™
subject to the fixed charge created by clause 3.1.2;

o “@&rﬁu'p'ﬁemgany”g N any company wihose relation to the Chargor is that of: -
| 8, a parent undertaking;
b, asubsidiary undertaking;or - |

S any subsidiary underialing of that parent -
o undertaldng {n  accordance with ihe
- meanings given to those expressions In
section 1162 of the Companles Act
- 2006}

 “Guaranles” - any personal or corporate guarantes in an agreed form
- . given by a director or other person {including any other -
. Group Company under a compositefmuitilateral guaranies
or otherwisel In favour of the Charges;

. “Intarcreditor Agreement® any intercreditor agreement in an agreed form entered into
' . by the Chargor and any other relevant Group Company
with the Chargee and any other chargeholders (f
anplicable);

 “inteliectual ngﬁ:eriy”'_g .patenis; trademarks, service marks, know-how, copyright,
: - registered or registerable designs or applications for any of =
these, trade or business names, rights under ficences or



“Investments” CmMeans:

......

a. all or any stocks, shares, bonds and securities of
~any kind (marketable or othenwise), negotiable
~instruments and wamants and any other financial -~
© - instruments; and :

b, all allotments, accretions, offers, options, fghts, .
- bonuses, benefits and advantages whather by way
of corwersion, redemptlion, preference, option or
- otherwise which at any time accrue to or am-
offered or arise In respect of them, and includes
- all dividends, interest and other distributions paid -
or payable on or in respect of them; -

“Plant and Machinery” - all fixed and moveable plant, machinery, tools, vehicles, . -
- computers, office and other equipment and the benefit of
ak relsted authorsalions, apreements and warranties;

. “Racelvables” - the book debls and all other receivables due, owing or

. payable to the Chargorn;
CoRights" - .. rights, benefits, remedies or powers under contracts or of

any other kind Including the proceeds of any claims;

. “Secured Obligations” ~a. all present or future fabilities or sums due, owing
' o or payable by the Chamor io the Charges under
the Finance Documents: and

b. - any Interest, cosls or expenses which any persori
- charges or incurs (efther in enforcing their rights
- under any of the Finance Documenis or in any
- other way) or for which any of them becomes
liable in connection with the Finance Documents.

This definition includes contingent as well as actual
Habilitles; o

“Security” - . any mortgage, charge, encumbrance, assignment for the
: - purpose of security, pledge, fien, rights of seb-off,
' arrangements for retention of title to goods (other than in
“the ordinary course of business), hypothecation or trust
arrangement and anything else which grants any security
or security interest or is intended to have effect as a =~
security arangement, This Includes any agreement 1o
preate any of these but excludes securily created by this
Debenture;
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“Schedule B1" = . Schedule Bl to the Act and the expression
S "Administrator’ has the meaning assigned to it in
. paragraph 1{1) of Schedule Bl to the Act and the
expression “Recelver® has the meaning assigned to it
section 28(1)a) of the Act (not being an administrative
- receiver 85 defined in section 29(2) of the Act); '

_ “Termination Event” e y Any of the events set oul in clause 10 of the Facility
' Letter and paragraph 7 of the standard terms and
) conditions incorporated therein in the Facility Agresment;

1.2 Interpretations:  In this Debenture, unless otherwise specified, refererices to:

“1.2.1 2 “clause”, "sub-clause®, “paragraph” or “Schedula” are 1o a clause, sub-clause '
_ and paragraph of, and Schedule to this Debenture respsctively;

1.2.2 a document in “agresd form” is a reference to that document in the form
approved by each party and initialled by, or on behalf of them for the purpose of -
- identification: :

123 a “narly” means a parly to this Debenture and, in the case of the Chargee,
includes its assignees and the successors in title to substantially the whole of its
undertaking;

1.2.4 - other documents include any amendmanis made 1o those dotuments;

125 statutory provisions refer to those provisions as amended, extended or re-enacted
-and include any statutory replacement; :

- 1.2.6 the “Chargee” includes its successors andaés%gna; -
1.2.7 “includes” and “including” means including withoutEEm'ftaﬁaﬁ;

©1.2.8 “costs”, “fess” or “expenses” exclude any value added tax which wil be payable
' or applicable; B
129 the singular Includes the plural and vice versa ‘and any of the three gendars o
“includes elther of the others;
- 1.2.10the meaning of general words introduced by the word "other are not limited by

reference to any preceding word or enumeration indicating a particular class of ~
acts matters or things;

©1.2.11 where the Chargee has a right or aption to do anything then the right or option is
' at its absolute discretion; '

©1.2.12 reference lo any Act of Parliament is deemed to include such Act as amended or
re-enacted from thme lo time and any order or regulation made under it



1.3 - Headings: All headings and litles are inserted for convenience only and shall not
- afiect the interpretation of this Debenture;

1.4 Schedules Included:  The Schedules form part of the operative provisions of this |
" Debenture and references to this Debenture shall, unless the context otherwise requires,
include references 1o the schedules (*the Schedulas®). '
-2 COVENANT 7O PAY
“Covenant:  The Chargor covenanis with the Charges that it will: _-

2.1 on demand pay without any deduction or set-off all or any monetary Habilities -
' inciuded in the Secured Obligations; and

2.2 duly perform all the Secured Obligations other than manetary fiabilities.
'3 FIXED AND FLOATING CHARGES

R * Charges:  The Chargor, with full title guarantee charges as continuing security for the
payment 0f the Secured Obligations, in favour of the Chargee: PR

3.1.1 by way of first fived equitable charge all its estates, Rights or interests in'ﬁany
ireehold or leasehold property which it has now or may subsequently acquire in
- any other real property and the proceeds of any sale of them;

3.1.2 by way of First fixed charge: |
| a) all its present and future Plant and Machinery, and éﬁufpmeat; _
~b} all Deposit Balances;
| ¢} | | - alt Investments including those held §§i‘ ?t by aé? nomines;
oy all its present and future uncalled capital;

e} iis Rights under ali contracts and licences and in any Intellectual
Property;
o s goodwill; |
L 3.1.3. by way of floating charge the Floating Assels; and assigns absmiiftaiy all its rights :
- and interests under all contracts and policies of insurance.
3.2 Other securlty: The Security created under this Debenture is in addition to and’

- independent of every guarantea or other Sscurity which the Chargee hoids at any time in
- respect of the Secured Obligations.

3.3 Pdority:  The Security created under this Debentura ranks in priority fo any other
' - wecurity created after the date of this Debenture by the Chargor.



3.4 Crystallisation: ~ Without prejudice to the rights of the Chargee contained in clause 9
- the floating charge created by clause 3.1.3 shall crystallise automatically, without the
' requirement for any notice or other act by the Chargee, in respect of any item charged by .
. such charge upon which distress or execution is levied or threatened,

3.5 Part Crystallisation:  In the event that the floating charge created by clause 3,1.3 shall
. have crystallised as to part only of the Floating Assets the Chargor shall be at jibery to
. deal with the remainder of the Floating Assets in accordance with the provisions of
- clause 3.6 without prejudice to the rights of the Chargee pursuant to clause 9 in relation
- to such remainder of the Floating Assets.

3.6 Floating Assets: ~ The Chargor shall be at liberty to sell any item included in the
- Floating Assets in the normal course of and for the purpose of carrying on its business -
- lon terms not less favourable than those usual in & business of the nature of that cared
-on by the Chargor) untit the crystallisation of the floating charge created by clause 3.1.3 -
- in respact of such item or of all the Floating Assets,

3.7 Qualifying floating charge:  The fioating charge created by clause 3.1.3 s a qualifying . _
floating charge for the purposes of paragraph 14(1) of Schedule B In accordance with
paragraph 14(2%a) of it.

4 - POSITIVE COVENANTS

4.1 The Covenants in this clause 4 shall remain in force from the date of this Debenture for .
' the duration of the Security period. :

4.2 The Chargor shall |

4.2.1 Keep all real property, all Plani and Machinery and all other tangible assets
which form part of the Charged Assels in good and substantial repair and permit
. the Chargee free access at all reasonable times and on reasonable notice to view

- their state and condition;

422 Preserve, maintain and renew as and when nése&sagy all Intellectual Progerty
rights which form part of the Charged Assets;

ﬁ | 4.2.3 Observe and perform all covenants, undertakings, laws aﬁd&gv%aﬁans from time
' to time affecting any Charged Asset or the use or enjoyment of it

4.2.4 Pay all tax, rants, rates, duiles, fess, charges, assessments, impositions, calls, .
Cinstalments and oulgoings which are properly payable at any time during the
 Security Period in respect of any Changed Asset or by the owner or occupler of ity |

4.2.5 Notify the Chargee of any action commenced by a third parly to seize, attach,
charge, take possession of or sell any Charged Asset which (to the best of its
- knowledge and bellef) has been started or threatened; and

43 at its own cost, defend any proceedings {(including proceedings to seiz&,taitaéh, charge,
- . take possession of or sell) brought by a third party relating to any Charged Asset.



5 WARRANTY AND NEGATIVE PLEDGE -

Bl Warranty: The Chargor hareby warrants thal except as stated in Schedule 2 or as
hitherto disclosed to the Chargee in writing it is the beneficial owner of all items
included in the Assets and that all such items are free from any Encumbrance and that

. the Chargor is able to give a full title guarantee in respect of all of them.

: 582' ) _' _' Consent:  The Chargor will not without the prior written consent of the Chargee:
) 521 create o allow to exist any Security over any Assels; or

- 5.2.2 sell, discount, factor, transfer, lease, licence, lend or dispose in any way of any
of its Assets (except that it may deal in the ordinary course of business with any .
- of its Floating Assets until the crystaliisation of the floating champe hereby created
over that one of the Floating Assels); or

. 5.2.3 gnter into any onerous obligation or restriction aﬁecﬁﬁg any Fixed {.’:hargé Assets,
6§ FURTHER ASSURANCE

- 6.1 Execuflon:  The Chargor, at the request of the Chargee and af the Chargor's cost, will
- execule in favour of the Chargee, or as it may direct, any further or other legal _
- assignments, transfers, mortgages, charges or other documents which it requires {and in
. the foem it requires) in order to provide more effective Security, '

62 Eeﬁva: ~ The Chargor will af the wrilten request of the Chargee, promptly degt}s‘élt
~with the Chargee all deeds, certificates and other documents relating or evidencing title
- o any of the Charged Assels. '

7. RECEIVABLES AND ACCOUNT BALANCES

7.1 Recaivables: The Chargor will promptly get in and realise all Receivables In the _
- ordinary course of business but subject to the other restrictions set put in this Debenture,

.?;2 - Depeslt Balance: The Chargor will, immediately after the Chargee so requires after
- this Debenture has become enforceable:

. 7.2.1 promptly pay the amounts mc&i\séﬂ as the Receivables are realised into a de;mit
aceount specified by the Chapes;

' 7.2.2 not withdraw any Deposit balance without the prior written consent of the
Chargee, :

7.3 &ssﬁgt!imeﬁt and notification: __""f'?ﬁe ﬂhafgér'&iii: | |

. 7.3.1 if the Chargee requires, and at the Chargor's cost, assign its rights, title and

: interest in any of the Receivables and the Account Balances to the Chargee in the

. form it requires and fake any steps the Chargee requires to perfect the
assignment;



7.3.2 nolify any of those persons with whom it has Deposit Balances that these are _
subject to 8 fixed charge and use reasonable endeavours o procure that these
- persons acknowledpe 1o the Chargee that the Deposit Balances are subject to the
fived charge and that they will not exercise set-off or other remedies over the
Daposit Balances.

8 - UNDERTAKINGS

Breach:  The Chargor undertakes to the Chargee that it will promptly notity the
Chargee if there is likely to be any breach of the Chargor's obligations under any of the
Finance Documents, R

g ' ENFORCEMENT

- Sections 93 and 103 of the Law of Property Act 1925 and the restriction in section .
108(1) of that act shall not apply to this Debenture and upon the occurrence of any
Termination Event or at any time after it {except during & moratorium in mlation to the

. Chargor as provided for in paragraphs 43 or 44 of Schedule B1) the Chargee shall be -

- entitled on demand fo payment in full of all or any parl of the monetary liabilities
- included in the Secured Obligations and, without prejudice to the Chargee's rights under
- the Facility Agreement and any other of its rights under this Debenture (whether or not
- Chargee shall have exercised any of those rights) the Chargee may exercise any of the
following rights:

8.1 o exercise any of Chazgeé*é nowers of Qéssessian and sale of any of the Fired .
. Charge Assets;

92 o appoint any person to be a Receiver over any of the Fixed Charge Assets;

9.3 by notice to the Chargor to crystallise the floating charge created by clauss 3.1.3 o
- in respect of all the Fioating Assets or any Htem included in them and thereby fo
 temminale the Chargor's right to deal with such assels or item In the ordinary .

course of business. '

10 APPOINTMENT OF RECEIVER

- The power of appointing 8 Receiver under this Debenture may be exercised In writing
under the hand of any Direclor or the Company Secretary for the fime being of the
Chargee or of any person authorsed in writing by any of them. The Chargee may inlike
rranner remove any such Becelver so appointed and {in the case of the removal or the

 vacation of office or the death of any such Receiver) appoint another DErsen Of persons
in the place of such Recelver, |

_ 11 _'FQWER& AND AGENCY OF RECEIVER ﬁ;?\!m INDEMNITY o
- 11.1- Every recelver appointed under clause 10 shall have the pawaz’:. K

- 11.1.1 o take possession of, to enforce payment of and to collect or m realise ény of
the Charged Assels in respect of which he shall have besn appointed or any



part thereof In such mannar and upon such terms as he shall in his ahsolute
""" _ discretion decids:

11.1.2 - to make any arrangament or compromise as he may consider requisite on
behalf of the Chargor with any other person in respect of any such Charged
Assels;

1113 “without any of the restrictions imposed by the Law of Property Act 1925 to sell
and assign any of such Charged Assets on such terms and to such persons as -
he may consider expedient;

1114 to exercise all the powers provided for in the Law of Property Act 1925 as if
' the Receiver had been duly appointed under such Act;

1115 o appoint soficitors managers and agents for any of the above purposes on
- such terms and for such periods as the Receiver shall think fit; '

- 11.1.6 - for any of the purposes hersby authorised to borrow from any bank or other
~ person on the security of any of such Charged Assels on such terms as the
- Receiver shall consider expedient including (if the Chargee shall so consent) -
~ terms by which such sscurity shall rank in priority to this Debsnture;

'11.'}.? %o cany out and enforce performance of any contract (or any part of it) giving
. rise to any Receivable; ;

11.1.8 o give effective receipts for all monies and other assets which may come into
- the Receiver's hands in the exercise of any power hereby conferred upon him -
which receipts shall exonerate any person paying or handing over such monies
" or assets from all liability to see to the application thereof or to enquire as to
- the propristy or regularity of the Receiver's appointment;

11.1.9. to do all such other acts or things which the Receiver may consider to be
_incidental or conducive to any other purposes authorised hereby and which he
- may lawfully do as agent for the Chargee.

11,2 i two or more individuals shall hold office as Receiver of the same item included In the -
- Charged Assets by virtue of an appointment in accordance with clause 9.2 such
- Individuals shall have the right to exercise all or any of their powers severally as well as
inintly,

11.3  Every Receiver appointed under this Debenture shall at all times be the agent of the
- Chargor and the Chargor shall alone be responsible for ail acts defaulis and omissions of .~
such Receiver and for the payment of all his remuneration, costs and expenses. The
Chargee shall be under no lability to any such Receiver for his remuneration, costs,
. BXpEnses or in any other way whatspaver,

11.4 - The Chargor hereby undertakes to indemnéfy' and hold harmiess the Receiver appointed
~under this Debenture against all aclions, claims, expanses, costs and labilities which
may at any time and in any way may be incurred by him or by any person, for whose



debt or default he may be answerable, in respect of anything done in the exemise or
purported exercise of his powers in conneclion with this Debenture,

12 PAYMENTS

121 Application: — All sums received by any Receiver aﬁp!ﬁeini&d linder this Debenture will
{except as required by law) be applied:

12,11 towards the remuneration of the Receiver and the costs, tharges and expenses |
of the receivership;

12.1.2 towards the satisfaction of the Secured Obligations:

12,13 once the Secursd Cbligations are fully satisfied, in Qaymenf to the Chargor or DR
- anvone else entitled o those sums. :
12.2  Remuneration: Every Recsiver is entitled to remim’eration for his sen}i::as at a rate
-determined by the Charges without being limited o the maximum rate specified in

-~ section 109(6] of the Law of Property Act 1928. The Chargor is solely responsible for
the payment of this remuneration.

13 POWER OF ATTORNEY
131 Appointment of aterney:  The Chargor imevorably appoints by way of Saausity:' .
©13.1.1 the Chargee;

13.1.2 any person o whom the Charges has delegated the exercise of the power of
- attorney conferred by this clause; and

- 13.1.3  any Receiver appointed under this Debenbure; B

jontly 2nd severally (with power to delegate or substitute another person) (o be its
- attormey or atiomeys. '

132 _ﬁcﬁam of altorney: E'séh' attorney appointed under this clause may acl on b&héff of
the Chargor and ray, as the attorney thinks fit, exscute any document or do anything
“which:

113.2.1 the Chargor is obliged to do urider any Finance Documents but which it has
not done including for the avoidance doubt any assignment or novation
.- required pursuant to clause 24; or

13,22 wil enable the Chargee or any Recelver to exercise any of the Riighis nonferred
~on them under any Finance Document or by law,

| . 13.3 Ratification by Chargor:  The Chargor will ratify and confirms anything done by any ;
' attorney under this clause. -



14 APPOINTMENT, POWERS AND DUTIES OF AN ADMINISTRATOR

14,1 Upon or at any time after the occurrence of any Termination Event (in addition to and - _
~without prejudice to the provisions of clauses 10 and 11) the Chargee may, In .
- accordance with the provisions of paragraphs 14 to 18 inclusive of Schedule BI,
_ appoint any person who is qualified to act as an insolvency practitioner in relation to the
. Chargor as Administrator of the Chargor.

14.2 Every Administrator appointed under clause 14.1 shall have the status and all the
' powers and dutles of an Administrator for which provision is made in Schedule 81, The o
- Chargee shall be under no liability to any such Administrator for his remuneration, costs,
- expenses or in any other way whalsoever,

143 The functions of every Administrator appointed under clause 14.1, including the
distribution of all monies received by him, shall be as provided in paragraphs 59 io 73
inclusive of Schedule B1,

144 The power of appointing an Adrinistrator under this Debenture may be exercised in
writing under the hand of any Director or Company Secretary for the time baing of the -
. Chargee or of any person authorised In wiiting by any of them. In the case of the
- vacation of office or the death of any such Administrator the Chargee may in fike manner
appoint ancther person so qualified in the place of such Administrator,

15 PROTECTION OF THIRD PARTIES

- Verification of rights: Mo purchiaser or anyons else dealing with the Chargee, any -
- Recelver or any delegate appointed under this Debenfure is required to verify any of the .
- Rights of the Chargee, the Receiver or delegate or whether any conditions or regulations
.. have been complied with,

16 SUSPENSE ACCOUNTS AND SET-OFF

16.1 . Payment into suspense account:  Until the Secured Obligations have been satisfied in AR
- full, the Chargee may without notice to the Chargor pay sums which it receives in
respect of the Secured Obligations Into a suspense account or open a new account in the
- Chargor's name. The Chargee is not required immadiately to apply these sums in
- discharge of any of the Secured Obligations.

16.2 Seb-off:  The Chargee may without notice to the Chargor set off any of the oulstanding
' - Secured Obligations against any other fiability of the Chargor to the Charges, The
- liabilities referred to in this clause may be actual, contingent, several or joint iiabilities

- and may be denominated in any currency.

17 CURRENCY
. Conversion of sums seceived: - Until the Secured Obligations have been satisfied in
. full, the Chargee may (at any time it thinks appropriale) convert any sums received,

o recovered or realised in any currency under this Debenture into any other cumency at the
rates of exchange which the Chargee thinks fit,

11



18  CONTINUING SECURITY

This Debenture is a continuing security and will not be discharged by any Intermediate
- payment or settlement until all the Secured Obligations have been discharged In full,

18 REINSTATEMENT

19.1 I any payment by the Chargor or discharge given by the Chargee (whether in respect of
_the obligations of the Chargor or any security for these obligations or otherwise) is
- avoided or reduced as a result of Insoivency, liquidation, administration or any similar _
o - event, the liability of the Chargor and the security created by this Debenture shall -
. continue as if the payment, discharge, avoldance or reduction had not accurred; and

' 3.9:.2  the Chargee shall be entitled o recover the value or amount of that securlty or payment
from the Changor as if the payment, discharge, avoldance or reduction had not occurred,

: 2§'   THE CHARGEE AND RECEIVER'S LIABILITY .

: ___'2{3,3, _ 'W%m%gagae in possession:  The Chargee or any Rei:aivég or delegate may take or give _
- up possession of any of the Charged Assets without being liable to account as morigagee
“in possession, '

20.2 - Accounting for sums;  The Changor will not require the Chargee or any Receiver or
delegate to account to It for anything except the sums actually received by them,

20,3 Liablilty for costs, losses and Habilities: Neither the Charges, any Recelver or
' delegate {or thelr officers, employess or agents) will be liable to the Chargor for any
costs, losses or liabilities which arise in connection with the exercise of any of thair
Rights under this Debenture except to the extent caused by thelr own fraud, negligence
- or wilful misconduct.

21 . COMBINATION OF ACCOUNTS

- The Chargee may at any time without notice or other fa?ma!séy eombine any two oF more
accounts held by it in the name of the Chargor,

22 DEFAULT INTEREST

Default Intersst: if the Chiaggér fails to saiié?y any of the Secured Obligations when .
~due, it will pay the Chargee interest from the due date until the dete aclually paid
- {whether before or after any judgment) at the rate of 4% per annum above the rate of
- interest payable on the loan secured by the Facllity Agreement calculated on a daily
" hasis,
23 . INDEMNITY
indemnity: | “E‘he Chargee and its officers, erﬁpiayéas or ag@azs will be indemnified out
-of the Charged Assets against all costs, losses and labilities incurred by any of them in-

respect of the Charged Assels or the exercise of thelr Rights under the Finance
- Dovuments or this Debenture.
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24 - ASSIGNMENT -

| 24.1 ﬁsaigﬁmn& - ‘The Chargor may not iransfer or delegate all or any of its rights,
' - obligations or benefits under thls Debenture. The Chargee may assign or transfer all or
~any of its rights, obligations or benefits under this Debenture in whole or In part.

24.2 - Disclosure of informalion:  The Chamgee may disclose to an. assignee or other -
transfaree, or to a proposed assignee or transferee, any information received by the
Chargee under or in connection with this Debenture and any of the Finance Documents.

By signing this Debenturs, the Chargor hereby irrevocably consents in advance to any |
~such assignment or transfer by novation.

‘25 INVALIDITY

251 Invalidity of a provision; - If any provision of this Debentuse is or becomes invalid,
- illegal or unenforceable in any respect under the law of any jurisdiction:

- -25.1.1 the validity, legality and enforceability under the law of that jurisdiction of any
othar provision; and -

25.1.2 the validity, legality and enforceability under the laiw of any other jurlsdiction of |
' that or any other provision -

shall not be affected or impaired in any'way. o

25,2 | Modiﬁ‘mﬁan of provisions:  If any provision of this Debenture will oniy be enforceabie, '.
' it modified, It will apply as modified, '

26 RECORDS AND DOCUMENTS AND ACCESS TO PREMISES

26.1 The Chargor shall keep proper books and records of account a:r;é shall make true and ;
complete entries in them of all transactions relaling to any of the Chargor's business and
- the Assels,

26.2  Any duly authdrised official of the Chargee and any Recelver appinted by the Charges
and any person authorised by such Receiver shall have the right at any time to enter
upon any premises al which the Chargor carres on business and upon any other .
' premises in which any part or all of the Assets are situated or for the fime being kept or
- stored for any of the following purposes:

26.2.1 gaining access to or inspecting or, following any Termination Event except
during a moratorium in relation to the Chargor as provided for in paragraphs
42 or 44 of Schedule B1, taking possassion of any of the Chargor's accounts
books ledgers computer data and other records and decuments included in the
Fixed Charge Assels;

| 26.2.2 taking copies of any of such accounts books Jedgers dala records and
“documents at the Chargor's expense; '
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-26.2.3 - inspecting andfor, after any Termination Event of Default except during a _
- moratodum in relation to the Chargor as provided for In paragraphs 42 or 44
of Schedule B, taking possesslon of any of the Fixed Chargs Asseis;

provided that the exercise of such right before 2 Termination Event shall be suh}a@t o
- entry being made during the Chargor's normal business hours and on reasonable notice.

) 263 The Chargor shall supply to the Chargee, at the Chargors expense, any information
relating to the Chargor's business as the Chargee may require,

27 ' THE CHARGEE'S ADDITIONAL RIGHTS

“27.1 The grant by the Chargee to the Chargor or to any other person, including any person for-

whose liabllity the Chargor is surety, of any time or indulgence or the malking by the

Charges with the Chargor or any such person of any amangement composition or
agreement not to sue shall not discharge or in any way affect any of the Chargee's rights .~

- under this Debenture, '

. 27.2 The Chargee may abstain from perfecting or enforcing any securities, guaraniees or other
' rights which it may now or at any time have from or agalnst the Chargor or any other
. person and may substitute, release, alter or deal with the same in any way without
- allecting its rights under this Debenture.

- 27.3 i the Charges receives or is deemed to have recelved notice of an Encumbrance which
affects any of the Charged Assels and which is created subsequent to the date of this
. Debenture then the Chargee may open a new account with the Chargor, I the Charges
. does not at the time of such notice or deemed nofice open 2 new account then the
- Chargee will be treated as having opened a new account at that time, Any payments -
recelved by the Chargee from the Chargor subsequent to the time of that notice or _
deamed notice will be credited or trealed as having been credited to a new acoount.
 Consequently no such payment will operate to reduce any of the Secured Obligations -
. until such time as the Chargee is satisfied as to the pricrty of this Debenture over such
- subsaguent Encumbrance,

- 27.4  Any discharge given by the Chargee to the Chargor in respect of this Debenture or of any
- of the Secured Obligations shail be deemed to be void and of no effect i any security
. taken from or payment made by the Chargor or any other person, which had been taken
- into account by the Chargee in giving that discharge, is subsequently avoided or reduced
by or In pursuance of any provision of law or of any determination of a court or tribunal
- of competent authority. The paper on which this Debenture is written shall remain the .
- property of the Chargee notwithstanding any such discharge.

28 NOTICE

281 Natice:  Any notice, demand, drawdown request or other communication (a “Notice™
: . given or made under or in connection with the matters contemplated by this Dabenturs -
shall be in writing and shail be deiivered personally or sent by fax or e-mail or prepaid
first class post to the addresses and for the attention of the persons indicated in
. Schedule 1 as the case may be.
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28.2 - Delivery:  Any Notice shall be deemed to have been duly given or made as follows:

- 28.2.1 if personally delivered, at the time of delivery, _ _
. 28.2.2 - i sent by first class post, two Business Days after the date of posting: and'_ -
28.2.3  if sent by fax or e-mail, at the time of ransmission, '

provided that i, in accordance with the above provisions, any Netice would otherwise be
deemed to be given or made oulside 9.00am - 5.00pm on a Business Day such Notice
shall be desmed to be given or made at 9.00am on the next Business Day,

283 Change of address: A party may notify the other party to this Debenture of a change |
1o its name, relevant addressee, address or fax number for the purposes of clause 28,1,
- provided that such notification shall be effective only on:

- 28.3.1 the date specified in the notification as the date on which the change Is to take
- place; or

28.3.2 - if no date is specified or thé date specified Is less than 5 Business Days after
the date on which notice is glven, the date falling 5 Business Days after notice
of any such change has been given.

29 MISCELLANEOUS

29.1  Exerclse of rights:  If the Charges does not exercise @ right or power when 1t is able to
- .do 5o, this will not prevent it exercising that right or power. When it does exercise a
- right or power, it may do so again in the same or a different manner.  The Charges's )
. rights and remedies under this Debenture are in addition to any other rights and =
_remedies it may have, Those other rights and remedies are not affected by this
- Debenture. -

292 Counterparts: This Debenture may be executed In 2 of more éauntargﬁaﬁs, each of which
shall constitule an original but which, when laken topsther, shall constitute one
instrument.

29.3  Third parties: A person who is not a party to this Debenture will have no right under
' -the Contracts (Rights of Third Parties] Act 1999 to enforce any of its terms. This clause
~ does not affect any right or remedy of any person which exists or is available other than
under that Act,

- 294 Waiver and amendment: - A waiver or amendmént of a term or condition of this
Debenture will be effective only i it is in wrlling and signed by the parly or parties -
- affected Dy such waiver or amendment. The Chargor will reimburse the Chargee for the
- expenses the Chargee incurs as a result of any request made by the Chargor to waiveor
- amend a term of this Debenture or any of the Finance Documents,

| _ 29.3 Certificata to be conclusive:  The Chargee Is not obliged io give reasons for any of the
actions it takes under this Debenture. A wrilten certificate from the Chargee's company
- secrefary or its auditor of the amount of the monelary labilities included in the Secured
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Chligations at any time shall be conclusive evidence (save for manifest error) in any
proceedings against the Chargor, '

29.6  Delivery of this Deed: Where this Deed is handed undated io the Chargee, it is done
- 50 on the basis that it shall not be treated as being created until dated by the Chargee,
~ The Chargor heraby authorises the Chargee 2s agent for the Chargor o date this Deed at - _
any time after it is handed over. Upon such dating this deed shall be deemed to be
- dulfiverad,

30 GOVERNING LAW

This Debenture w§i§'§§ poverned b}; and construed in acc!ardaréca wéth. English law and |
the Chargor submils fo the non-exclusive jurisdiction of the English courts,



SCHEDULE 1

Holice

For the atlention of:  Sam Dunnett

- The Wyldes Lid
Methersl] Gard
Bum View
Buds
Cormwall
EX23 88X

-_"F'ax; R - Not applicable

email: ~ sam@intothewyldes.com . PRI

 Inthe case of the Charges:
- Forthe attertion of,  The Chief Executive

- Comwall and Isles of Scitly Investment LP, Acting by its General Partner
CIOSF Ceneral Parner Limited
- Riverside House
-~ 4 Meadows Business Park
Station Approach '
Blackvweater
Camberley
- Surey R
- GUI7 9AB

Fa - 01276608538

e-mail jeff. dober@thefsegroup.com
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SCHEDULE 2

Encumbrances Affecting the Property:



N WITNESS WHEREOF these presents have been duly executed as a Deed by the Chargor and
“have been signed on behalf of the Chargee by an official duly authorised so to doon the day and
- year stated above:

- CHARGOR _ _
- Signed and Delivered as a Deed on behaf )
THEWYLDESLTD )
acling by: ' - S
({Full Name) a Direclor and by - } Signature of Director

B, o
By SM"‘" T e T

{Full Name) a Uirector/Company Secmtaés'y_ } Signature of Director/Company Secretary _-

- CHARGEE | L

 Signed and Delivered as a Deed on behalf

- of co
_CORNWALL AND ISLES OF SCILLY
INVESTMENT LP, acting by it General

. Pariner CIOSF GENERAL PARTNER
CLIMETED E

acting by:
.

 {Full Name) a Director | ) Signature of bimc%af

in tha prasence of:
T NAME OF WIHNBSES: 11 veetrsviveeiernssiiniinessassssnenis e
~ Signature of WItNBSS: «......cceervserernsienresns S 3

Address of Witness: ........ reeneenaaaerines iarnanseerrresh

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

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

. Occupation OF WHRESS: 1vvvvvseesrsreeeresseresscsnsscersens
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have been signed on behalf of the Chargee by an official duly authorised so to do on the day and
_ year stated above:

" CHARGOR
Signed and .Deii.véreid' a5 4 Deed Qn. behalf )
 THewvioes LD oy
- acting by: o o
o )
o yo
 {Fuli Name) a Director and by ) Signature of Director
e o
Sy

: {Fulf Name) a DirectorfCompany Secretary ) Signature of Director/Company Secre{ary L |

 CHARGEE
- Signed and Delivered as a Dead on behalf . |
. of :
- CORNWALL AND ISLES OF SCiLLY
INVESTMENT LP, acting by it General

. Partner CIOSF GENERAL PARTNER
~ LIMITED -

acting by:

- Das MORTHRY
(Fulf Name) a Director

-in the presence of:

" Name of Witness: . 950, DOB8R,

......................................

Signature of Witness: ..... TR eereenen o

Address of Witness: .24, 3¢ Sutdadis daee o

.....................................................................

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



