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Registration of a Charge

Company name: VOICEBOXX COMMUNICATIONS LIMITED
Company number: 09208404

X8BopP842

Received for Electronic Filing: 06/08/2019

Details of Charge

Date of creation:  25/07/2019
Charge code: 0920 8404 0004
Persons entitled: BCRS CIEF LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 09208404 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: VICKIE ROBERTS

Electronically filed document for Company Number: 09208404 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9208404

Charge code: 0920 8404 0004

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 25th July 2019 and created by VOICEBOXX
COMMUNICATIONS LIMITED was delivered pursuant to Chapter A1 Part

25 of the Companies Act 2006 on 6th August 2019 .

Given at Companies House, Cardiff on 7th August 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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DEBENTURE TO SECURFE A FIXED 5UM LOAN AGREEMENT

THIS DEBENTURE (“this Debenture™) is made on the 25{;;3 J;gy Q‘Oﬁ

Part A - Parties

| Lender BCRS CIEF LIMITED, a limited company established under the laws of England and |

: | Wales and registered under number 11600189, whose registered office is BCRS Business

§ Louns Limited, Techunology Centre, Wolverharmpton Science Park, Glaisher Drive,’
Wolverhampton, WV 10 9RU.

| Chargor VOICEROXX COMMUNICATIONS LIMITED (Regisiored Company number.

(92084043 whose registered office is at C/O Lawton Bradford, Tollgate Court Business |
1 Centre, Tollgate Court, Stafford, 8T16 3HS '

Part B - Particulars

aebth 7 .
(A} The Lender has agreed to provide facilities to the Borrower pursuant 1o & loan agreement dated 25 J‘{{? 20 [(/)
between the Lender and the Boreower for business purposes {as the same may be amended, restated, updated and
replaced) (referred to in this Debenture as “the Loan Agreement™).

{B) In consideration of, inter alia. the Lender providing the facilities to the Borrower, the Chargor has agreed o
enter into this Diebenture as security for a1l monies ever owing by any of the Obligors to the Lender.

Borrower A & J CONSULTING (MIDLANDS) LTD (Registered Company number 07714681) |
whose registered office is at C/O Lawton Bradford, Tollgate Court Business Centre, :
{ Tollgate Court, Stafford, 5T16 318
- Business The business of 4 Commumications Agency carried on by the Chargor at Ground Floor 16
Regent Place The Jewellery Quarter Birimingham B1 3NT
Obligor The Borrm;fer or the Chargor
Existing Property None

Relevant Agrecment MNone

' Secured Liabilities all moneys, obligations and lisbilitics whatsoever (whether principal, interest or otherwise)
which may now or at any time in the futare be due owing or incurred by any Obligor to the |
Lender, whether present or futwre, actual or contingent and whether alone, severally or
| jointly as principal, guarantor surety or otherwise and in whatever name or style and whether |
Y on any current or other account, or in any other manner whatspever together with inferest
and including (but without limitation) all Expenses and all interest shall be calculated and
compounded in accordance with the usual practice of the Lender from time to time as well |
| dfter as before judgment
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Part C - Terms and Conditions
1. DEFINITIONS AND INTERPRETATION
1.3 Diefinitions
In this Debenture the following terms have the following meanings:

“Administrator’™ an administrator appointed (o manage the affairs, business and property of the Chargor
pursuant to this Debenture.

“Book Debis”: all present and foture book and other debts, and monetary claims due or owing to the Chargor,
and the benefit of all security, guarantees and other rights of any nature enjoyed or held by a Chargor in relation
to any of it.

‘Business Day” means each day other than a Saturday, Sunday, bank holiday or other public holiday

"Delegate”: any perzon appointed by the Lender or any Receiver pursuant to this Debenmire and any person
appointed as attorney of the Lender, Receiver or Delegate.

“Diesignated Account”: any account of the Chargor nominated by the Lender as a designated account for the
purposes of this Debenture

‘Encumbrance’ means a2 morigage, pledge, lien, charge, assignment by way of security, hyvpothecation, security
interest, title retention, preferential right or wast arrangement and any other security agreement or arrangeiment

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

‘Expenses’ means all interest, commission, fees and legal and other costs, charges and expenses which the Lender
or any Receiver may charge or incur in relation to the Chargor or this Debenture and the preparation, negotiation
and creation of this Debenture and/or 1o relation to the Secured Assets and/or breach of any provision of and the
protection, realisation or enforcement of this Dabentare, in each case on a full indemnity basis.

“Bvent of Defanit” has the meaning ascribed to it in the Loan Agreement (and as set ot in Scheduole 1 of this
Debenture Tor ease of reference).

"Financial Collateral”; shall have the meaning given to that expression in the Financial Collateral Regulations.

"Financial Collateral Regulations”: the Financial Collateral Armangements {(No 2) Regulations 2003 (57
2003/3226).

‘Indebtedness’ means any obligation of the Chargor for the payment or repayment of money to the Leader,
whether as principal or surety and whether present or future, actual or contingent

‘Tnsurance Policy’: each contract and policy of insurance effected or maintained by the Chargor from time 1o
time in respect of 18 assets or business (including, without limitation, any coniract or pelicy of insurance
redating to the Properties or the Equipment).

"Inteliectual Property": the Chargor's present and future patents, trade marks, service marks, trade names,
designs, copyrights, inventions, topographical or similar rights, confidential information and know-how and any
interest in any of these rights, whether or not registered, mcluding all applications and rights o apply for
registration and all fees, rovalties and other rights derived from, or incidental to, these rights.
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1.2
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“Investmeants”: all present and fulure certificated stocks, shares, loan capital, securities, bonds and investments
{whether or not marketabie) for the time being owned (at law or in equity) by the Chargor, including any:

{a} dividend, interest or other distribution paid or payable in relation to any of the Investments; and

(b right, money, shares or property accruing, offered or issued at any time in relation to any of the
Investments by way of redemption, substitution, exchange, conversion, bonus, preference or otherwise,
under option rights or otherwise.

‘T.oan Agreement’ has the mesning given in Part B, above, in this Debenture

‘Properiies” means all freehold and leasehold properties (whether registered or unregistered) and all commanhold
properties, now or in the future {(and from time to time) owned by the Chargor, or in which the Chargor holds an
interest and “"Property” means any of them and includes all and any part or parts of it and all rights attached or
appurtenant to the Properly and &ll buildings, fixtures, fittings, plant and machinery from time to time sitoate on it

‘Receiver” means an adiinistrative receiver, receiver and/or manager and any substitute for any such person and
whether appointed vnder this Debenture or pursuant w any statute or otherwise

‘Secured Assets’ means all the assets, property and undertaking for the time being subject to the Security created

by, or pursuant o, this Debenture {and references to the Secured Assets shall include references to any part of
them)

‘Becurity’ means the security granted by the Chargor 1o the Lender by this Debenture and on the terms of this
Debenture

Taxes” includes all present or future ncome and other taxes, levies, imposts, deductions, charges, compulsory
logns and withholdings whatsoever together with interest on them and penalties with respect to them, if any, and
any payments made on or in respect of them, and “Taxation’ shall be construed accordingly

Interpretation
12,1 Terms defined in Parts A and B of this Debenture, above, bave the meanings there given to them

1.2.2  In this Debenture where any party comprises more than one person the obligations and Habilities of that
party under this Diebenture shall be joint and several obligations and Habilitics of those persons

1.2.3  In this Debenawe the expressions “Chargor’”™ and “Lender” where the context admits, include their
respective lawful successors in title and agsigns

1.2.4  In this Debenture, clause headings ave inserted fov convenience omly and shall not affect the
construction of this Debentuve.  Unless the context otherwise reguires, words dencting the simgular
number shall include the plural and vice versa. References to persons include references to any
company, parinership, joint venture and unincorporated association, any state, political sub-division of 2
state and local or municipal suthority and any international organisation. Reference to any statute or any
section of any statute shall be deemed to include reference to any stamtory modification or re-enactment
thereof fou the tiroe being in force

1.2.5  Unless the context otherwise requires or unless otherwise defined in this Debenture, words and
expressions shall have the same respective meanings that are ascribed to them in the Loan Agreement

1.2.6  Terms defined in the Law of Property (Miscellaneous Provisions) Act 1994 have the same meaning in this
Debenture

127 a reference to the Loan Agreement (or any provision of it) or to any other agreemeni or document
referred to in this agreement is a refevence to that agreement or such other agreement or document ag
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amended or superseded {(in each case, other than in breach of the provisions of this agreement) from
e to ime

COVENANT TO PAY

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

Charge

The Chargor charges to the Lender with full tle guarantee and a3 a continuing security for the payment to the
Lender and discharge of all the Secured Liabilities:

3.1.1 by way of first legal morigage, each Existing Property specified in Part B of this Debenture
312 by way of first fixed charge:
(a) all Properties acquired by the Chargor in the fumure;

() all present and future interests of it not effectively mortgaged or charged under the preceding
provisions of this clause 3.1 in, or over, Treehoid or leaschold property;

{c) all present and future rights, licences, guaraniees, rents, deposits, coniracts, covenants and
warranties relating 10 each Property;

{) all licences, consents and awthorisations {statutory or otherwise} held or required in connection
with the Chargor’s business or the wse of any Secured Asser, and all rights in connection with
them;

{3} all its present and Tature goodwill;

() alt its uncalled capital;
{&) all the Equipment;
{h) all the Intellectual Property;
| .(i) | all the Book Debts; |
(i) all the Investrnents;

(k) all monies from time to Hme standing to the credit of 'its accounss with any bank, financial
Ingtitation or other person (including each Designated Account), together with all other rights and
benefits accruing to or arising in connection with each account {(including, but not limited to,
entifiements {o interest);

{ all its rights in respect of each Insurance Policy, including all claims, the proceeds of all claims
and all returns of premium in connection with each Insuraunce Policy, to the extent not effectively
assigned under clause 3.1.3; and

{m) all its rights in respect of each Relevant Agreernent and all other agreements, instruments and
rights relating to the Secured Assets, to the extent not effectively assigned under clanse 3.1.3.
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5.1

6.1

3.1.3  As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor with full
titie guarantee assigns to the Lender absolutely, subject to a proviso Tor reassignment on frrevocable
discharge in full of the Secured Ligbilities:

{a) all its rights in each Insurance Policy, including all claims, the proceeds of all claims and all
retarns of premium in conmection with each Insurance Policy; and

(b} the benefit of each Relevant Agreement and the benefit of all other agreements, instruments and
rights relating 1o the Secured Assets.

Az a continuing security for the payment and discharge of the Secured Liabilities, the Chargor with full title
guarantee charges to the Lender, by way of first floating charge, all the undertaking, property, assets and righis of it
al any time not effectively mortgaged, charged or assigned pursuant to clause 3.1 inclusive.

Paragraph 14 of Schedule Bi to the Insclvency Act 1986 applies to the floating charge created by clause 3.2

FURTHER ASSURANCE

The Chargor shall promptly on demand and at its own cost execute and do all such assurances, acts and things
including without Himitation, execute all transfers, convevances, assignments and assurances of the Secured Assets
and give all notices, orders and directions which the Lender may require for perfecting or protecting this Debenture
or the priority of this Debenture, or for facilitating the realisation of the Secured Assets or the exercise of any of the
rights vested in the Lender or any Receiver

CRYSTALLISATION OF FLOATING CHARGE

The Lender way, in its sole discretion, by written notice to the Chargor, convert the floating charge created
under this Debenture into a fixed charge as regards any part of the Secured Assets specified by the Lender in
that notice if:

{a) an Event of Default cccurs and is continuing; or

(b the Lender considers those assets to be in danger of being seized or sold under any form of distress,
attachment, execution or other legal process or to be otherwise {n jeopardy.

Any asset acquired by the Chargor afler any crystallisation of the floating charge created under this Debenture
that, but for that crystallisation, would be subject 10 a floating charge under this Debenture, shall (unless the
Lender confirms otherwise to the Chargor in writing) be charged to the Lender by way of first fixed charge.

REPRESENTATIONS AND WARRANTIES
Initial
The Chargor represents and warranis to the Lender that:

6.1.1 i has good and marketable tile io the Secured Assets and that the Secured Assets are subject o no
Encumbrance other than the Security (except any Encumbrance which the Lender approves in writing
before the Lender takes the Security or (as the case wmay be) before thai Chargor granis the
Encumbrance) and that all information provided by or on behalf of the Chargor to the Leunder (and the
Lender’s agents, including professional advisers) in relation to the Secured Assets is (except as notified
by the Chargor to the Lender from time to time) true and accurate in all respects and not misleading

6.1.2  itis validly existing under the laws of England and Wales

6.1.3 it has resolved in accordance with its constitution, and {in any case) obiained all official consents
{including, but without limitation to, the consent of any prior chargee) necessary for it:
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6.2

7.1

i

6.1.3.1 to execute this Debenture, and
6.1.3.2 tocomply with the terms of this Debenture

6.1.4  all the official consents referred to in clause 6 remain in full force and effect and nothing has occurred
which makes any of them Hable to revocation

6.1.5  this Debenture constinites legal, valid, binding and enforcedble obligations of the Chargor

6.1.6  the execution by it of this Debenture, and the grant by it of the Security and its compliance with this
Diebenture will nol involve or lead to a contravention of:

6.1.6.1 anylaw or official requirement applicable to it
6.1.6.2 it's constimtional documents, or
&.1.6.3 any contraciual or other obligation or restriction which is binding on it or any of 118 assets
6.1.7 no Event of Defanlt or event that, with the giving of notice and/or lapse of time or other applicable
condition, would constitute an Event of Diefault for the purposes of the Loan Agreement, has occurred

and is continuing or might result from the granting of the Security

6.1.8  there has been no material adverse change in its financial position or state of affairs from that disclosed
m the most recent audited accounts delivered to the Lender

619 no legal or adminisirative action involving it has been commenced or taken or, to it's knowledge, is

likely to be commenced or taken which, in either case, would be likely 1o have a material adverse effect
on it's financial position or the mrofitability of the Business

6.1.10 it has paid all Taxes applicable to, or imposed on or in relation to, itself and the Buasiness, and

6.1.11  {(except as notified in writing to the Lender before the date hereof) it's liabilities under this Debenture
rank at least equal with all its other present and fuiure unsecured obligations, apart from obligations
mandatorily preferred by law

Repetition

The represeniations and warranties contained in clause 6 shall survive the execntion of this Debenture and shall

be deemed repeated on each day during the continuance of this Debentore with reference 10 the circumstances

then subsisting

FURTHER COVENANTE BY THE CHARGOR

The Chargor covenants with the Lender at all times during the continunance of this Debenture as follows and the
Chargor shall procure that its Subsidiaries shall gbserve and perform the same covenants:

Restrictive covenants
7.1.1 Mot o sell, convey, assign, lease, or transfer the Secured Assets or any interest in the Secured Assets, or
otherwise part with or dispose of any Secured Assets or assign or otherwise dispose of any moneys

pavable to the Lender in relation to the Secured Assets or agree to do any of the foregoing

7.1.2 Mot o create of permit to subsist or arise any Encurbrance or any right or option on the Secured Assets or
any part of the Secured Assets

7.1.3  Not two part with or share possession or occupation of the Secured Assets or any part of if, or grant any
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wenancy or licence to occupy the Secured Assets or agree io do any of the foregoing

7.14 Not to deal with the book debts of the Business or other debts for money except by getting in and
realising them in the ordinary and proper course of business, but so that this exception shall not permit
the realisation of debts by block discounting or factoring without the prior written consent of the Lender

72 To keeyp in repair
To keep all Property, Existing Property and Equipment in good and substaniial repair and condition
7.3 To keep free from Encumbrances

To keep the Secured Assets and every part of it free from any charges by any local or public authority and to
keep the Secured Assets free from all other Encumbrances other than the Security granted by this Debenture
and any ottier Encumbrance to which the Tender grants its prior writien consent

7.4 To insure

741 To keep all Property, Existing Property and Hquipment insured for its full replacement value, on such
terms and against such risks as is reasonable and otherwize on such terms and against such risks as the
Lender shall from time to time require, and in any event with an insurance company authorised by the
Financial Conduact Authonty

742 To make all payments required for the above purposes as and when such payments shall become due

743 At the Lender’s request to procure that the Lender is named as a co-insured on policies of insurance
kept by it in relation 1o the Secured Assets

744  On demand by the Lender to deliver to the Lender the policy or policies of such insurance and the
receipt for each such payment

7.45 To apply all proceeds from policies of insurance kept by it in relation 1o the Secured Assets in making
good the loss or damage to the Secured Assets, and pending such application to hold such proceeds on
trust for the Lender

7.5 ;: To permit inspection

To permit the Lender by its representative to enter any land and buildings where the Secured Assets (or any part
of it} is located to inspect the Secured Assels at any time during the daytime on giving 5 Business Days’ prior
wrilten notice without being deemed to be a Chargee in possession

7.6 Breach of covenant

If the Chargar shali fail to comply with any of the obligations under clauses 7.1 to 7.67.6 inclusive then the Lender
may enter uapon any other land and buildings where the Secured Assets {or any part of it} is located and repair or
msure the Secured Assets or take such other steps as it considers appropriate to prooure the performance of such
obligations or otherwise remedy such failure and shall not thereby be deemed to be a chargee in possession and the
moneys expended by the Lender shall be reimbursed by the Chargor on demand, and until so reimbursed, shall
carry interest from the date of payment to the date of reimburserment

ENFORCEMENT

a.1 Section 103 of the Law of Property Act 1923 shall not apply to this Debenture and the statutory powers of sale and
appointing & Receiver under Sections 101 and 109 of the Law of Property Act 1925 (as varied and extended under
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8.3

9.1

9.z

1

1

10.2

L - Finance ## Regional Growth Fund

this Debeniure) shall arise on the gxecution of this Debenture and shall become immediately exercisable without
the restrictions contained in the Law of Property Act 1925 as to the giving of notice or otherwise at any time after
the Lender shall have demanded payment of any of the Secured Lishilities or after any breach by the Chargor of
any of the provisions of this Diebenfure

The secunty constituied by this Debenture shall become immediately enforceable following demand by the Lender
for pavrnent of some or all of the Secured Liabilities,

After the security constituted by this Debeature has become enforceable, the Lender may, in its absolute discretion,
enforce all or any part of that security at the times, in the manner and on the terms it thinks A, and take possession
of and hold or dispose of all or any part of the Secured Assets.

APPOINTMENT OF ADMINISTRATOR

The Lender may, without notice to the Chargor, appoint any one or more persons to be an Administrator of the
Chargor pursuant to Paragraph 14 of Schedule B1 of the Insolvency Act 1986 if the security constituted by this
Drebenture becomes enforceable.

Any appointment under this clause % shall:

921  bein writing signed by a duly authorised signatory of the Lender; and

9.2.2 ke effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency Act 1986.

The ILender may apply to the court for an order removing an Administrator from office and may by notice in
writing in accordance with this clause 9 appoint a replacement for any Administrator who has died, resigned,
been removed or who has vacated office upon ceasing o be qualified.

APPOINTMENT OF RECEIVER

Access on enforcement

Al any time after the Lender has demanded payment of the Secured Liahilities or if any Obligor defaulis in the
performance of its obligations under this Debenture or the Loan Agreement or an Bvent of Default is contimuing,
the Chargor will allow the Lender or its Receiver, without further notice or demand, immediately to exercise all
its rights, powers and remedies in particular {and without limitation) o take possession of any Secured Asset
and for that purpose 1o enter on any premises where a Secured Asset is sitpated (or where the Lender or a
Receiver reasonably believes a Secured Asset to be sttnated) without incuring any Hability to the Chargor for,
or by any reason of, that entry.

At all times, the Chargor must use its best endeavours to allow the Lender or its Beceiver access 1o any premises
for the purpose of clause 10.1 (including obtaining any necessary congents or permits of other persoms) and

ensure that its employees and officers do the same.

Prior Security

10.2.1 At any tme after the security constituted by this Debenture has become enforceable, or after any
powers conferred by any Security having priority 1o this Debenture shall have become exercisable, the
Lender may:
{a) redeem that or any other prior Security;

{h) procure the transfer of that Security to it and

{c) settie and pass any account of the holder of any prior Security,
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10.2.2 The setrlement and passing of any such account passed shall, in the absence of any manifest error, be
conclusive and binding on the Chargor. All monies paid by the Tender to an encumbrancer in
settlement of any of those accounts shall, as from its payment by the Lender, be due from each Chargor
to the Lender on current account and shall bear interest at the default rate of interest specified in the
Loan Agreement and be secured as part of the Secured Lighilities,

103 Pretection of third parties

10.3.1 No purchaser, mortgagee or other person dealing with the Lender, any Receiver or Delegate shall be
concermed o enquire:

{a) whether any of the Secured Liabilities have become due or payable, or remain unpaid or
undischarged;
(b whether any power the Lender, u Receiver or Delegate is purporting 1o exercise has become

exercisable or is properly exercisable; or

{e) how any money paid to the Lender, any Receiver or any Delegate is to be applied.

104 Privileges

Each Receiver and the Lender is entitled to all the rights, powers, privileges and inumunities conferred by the
LPA 1925 on morigagees and receivers.

10.5  No Hability as mortgagee in possession

MNeither the Lender, any Receiver, any Delegate nor any Administrator shall be liable, by reason of entering into
possession of 4 Security Asset or for any other reason, to account as mortgagee in possession in respect of all or
any of the Secured Assets, nor shall any of them be liable for any loss on realisation of, or for any act, neglect or
default of any nalure in connection with, all or any of the Secured Assets for which a mortgagee in possession
might be Hable as such.

106 Conclusive discharge to purchasers

The receipt of the Lender, or any Receiver or Delegate shall be a conclusive discharge to a purchaser and, in
making any sale or other disposal of any of the Secured Assets or in making any acquisition in the sxercise of
their respective powers, the Lender, and every Receiver and Delegate may do so for any consideration, in any
manner and on any terms that it or he thinks fit,

10.7  Right of appropriation
To the extent that:
18.7.1  the Secured Assets constitute Financial Collateral: and

10.7.2 this Debenture and the obligations of the Chargor under it constitate a Security Financial Collateral
Arrangemeat,

10.7.3  the Lender shall have the right, at any time after the security constituied by this Debenture has become
enforceable, to appropriate all or any of those Secured Assets in or towards the payment or discharge of
the Secured Liabilities in any order that the Lender may, in its absolute discretion, determine,

10.74 the value of any Secured Assets appropriated in accordance with this clause shall be the price of those
Secured Assets at the time the right of appropriation is exercised as listed on any recognised market
ndex or determined by any other method that the Lender may select (including independent valuation),
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10,75 the Chargor agrees that the methods of valpation provided for in this clause are commercially
reasonable for the purposes of the Financial Collateral Regulations.

RECEIVER
Appoiniment

At any tme after the secunly constituted by this Debenture has become enforceable, or at the request of a
Chargor, the Lender may, without further notice, appoint by way of deed, or otherwise in writing, any one or
maore persons 1o be a Receiver of all or any part of the Secured Assets,

Removal

The Lender may, without further notice {subject to section 435 of the Insolvency Act 1986 in the case of an
administrative receiver), from time to time, by way of deed, or otherwise in writing, remove any Receiver
appointed by it and may, whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose
appointment may for any reason have terminated.

Remuneration

The Lender may fix the remuneration of any Receiver appoinied by it without the restrictions contained in
section 109 of the LPA 1923, and the remuaneration of the Receiver shall be a debt secured by this Debenture, 10
the extent not otherwise discharged.

Power of appointment additional to statuiory powers

The power ¢ appoint a Receiver conferred by this Debentare shall be in addition to all statatory and other
powers of the Tender under the Tnsolvency Act 1986, the LPA 1925 or otherwise, and shall be exercisable
without the restrictions contained in sections 103 and 109 of the LPA 1923 or otherwise.

Power of appointment exercisable despite prior appointments

The power to appoint a Receiver {whether conferred by this Debenture or by statute} shall be, and remain,
exercisable by the Lender despite any prior appointment in respect of all or any part of the Secured Assefs.

Agent of the Chargor

Any Receiver appointed by the Lender under this Debenture shall be the agent of the Chargor and that Chargor
shall be solely responsible for the contracts, engagements, acts, onmssions, defaults, losses and remuneration of
that Receiver and for Babilities incurred by that Receiver. The agency of sach Receiver shall contimae until the
Chargor goes into higuidation and after that the Receiver shall act as principal and shall not become the agent of
the Lendar,

POWERS OF RECEIVER
General

12.1.1  Any Receiver appointed by the Lender under this Debenture shall, in addition to the powers conferred
on him by stamte, have the powers set out in this Debenture.

12.1.2 I there is more than one Receiver holding office at the same time, each Receiver may (unless the
document appointing him states otherwize) exercise all of the powers conferred on a Receiver ander

this Debenture individually and to the exclusion of any other Receiver.

12.1.3 Any exercise by a Receiver of any of the powers piven in this Debentuire may be on behalf of the
Chargor, the directors of the Chargor or himself.
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122 Hepalr and develop Properties

A Receiver may underiuke or complete any works of repair, building or development on the Properties and may
apply Tor and maintain any planning permission, development consent, building regulation approval or any other
permission, consent or licence 1o carry out any of the same.

123 Leases

12.3.1 A Receiver may grawt, or accept swrrenders of, any leases or tenancies affecting any Property and may
grant any other interest or right over any Property on any terms, and subject to any conditions, that he
thinks fit.

12.3.2 The swatutory powers of sale, leasing and accepting surrenders exercisable by the Lender are herehy
extended so as to authorise the Lender whether in the name of the Lender or in that of the Chargor to grant
a lease or leases of the whole or any part or pacts of the Secured Assets with such dghts relating to other
parts of it and containing such covenants on the part of the Chargor and generally on such terms and
cenditions {including the pavient of money to a lessee or lenant on a surrender) and whether or not at &
premiurm as the Lender {in its absoluse discretion) shall think fit,

124  Employ personnel and advisers
A Receiver may provide services and employ or engage any managers, officers, servants, contraciors, workmen,
agents, other persennel and professional advisers on any terms, and subject to any conditions, that he thinks fit.
A Receiver may discharge any such person or any such person appoinied by the Chargor,

125 Make VAT elections
A Receiver may make, exercise or revoke any value added tax option to tax as he thinks fit.

12.6 Remuneration

A Receiver may charge and receive any swm by way of remuneration {in addition to all costs, charges and
expenses incured by him) that the Lender may prescribe or agree with him.

12.7 Realise Secured Assets

A Receiver may collect and get in the Secured Assets or any part of them n respect of which he is appointad,
and make any demands and take any proceedings as may seem expedient for that purpoese, and take possession
of the Secured Assets with like rights.

i28  Manage or reconstruct the Chargor 's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or conour in carrying om,
managing, developing, recanstructing, amalgamating or diversifying the business of the Chargor,

12.2  Dspose of Becured Assets

A Receiver may sell, exchange, convert into money and realise all or any of the Secured Assets in respect of
which he is appoinied in any manner (inchiding, without limitation, by public auction or private sale) and
generally on any terms and conditions as he thinks fit, Any sale may be for any consideration that the Receiver

thinks fit and a Receiver may promote, or concur in promoting, a company to purchase the Secured Assets to be
sold.
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12.11

12.12

12,13

12.14

12.15

1216

12.17

12.18

12,19
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Sever fixtures and filtings

A Receiver may sever and sell separately any fixtures or fittings from any Property without the cansent of the
Chargor.

5ell Book Debts

A Receiver may sell and assign all or any of the Book Diebis in respect of which he ¢ appointed in any manner,
and generaily on any terms and conditions, that he thinks it

Valid receipts

A Receiver may give valid receipt for all monies and execute all assurances and things that may be proper or
desirable for realising any of the Secured Assets.

Make settlements

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

Bring proceedings

A Receiver may bring, prosecuie, enforce, defend and abandon all actions, suits and proceedings in velation 1o
any of the Secured Assets as he thinls fit,

Improve the Equipment

A Receiver may make substitutions of, or improvements (o, the Equipment as he may think expedient.

Make calls on Chargor members

A Receiver may make calls conditionally or unconditionally on the members of the Chargor in respect of
uncailed capital with (for that purpose and for the purpose of enforcing payments of any calls so made) the same
powers as are conferred by the articles of association of the Chargor on its divectors in respect of calls
authorised to be made by them.

Insure

A Receiver may, if he thinks fit, but withont prejudice to the indemnity in clause 15, effect with any insurer any
policy of insurance either in lien or satisfaction of, or in addition to, the insurance required to be maintained by
the Chargor under this Debenture,

Powers ander the LPA 1928

A Recelver may exercise all powers provided for in the LPA 1925 in the same way as if he had been duly
appointed under the LPA 1925, and exercise all powers provided for an administrative receiver in Schedule 1 to
the Insolvency Act 1986,

Borrow

A Receiver may, Tor any of the purposes authorised by this clause 12, raise money by borrowing from the
Lender {or from any other person) either unsecured or on the security of all or any of the Secured Assets in

respect of which he is appointed on any terms that he thinks fit {including, if the Lender consents, terms under
which that security ranks in priority to this Diebenture).
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12.21

12.22

12.23

12.24

13
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14.1
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Redeem prior Security

A Recetver may redeem any prior Securily and settle and pass the accounts to which the Security relates, Any
aecounts 5o settled and passed shall be, in the absence of any manifest error, conclusive and binding on the
Chargor, and the monies so paid shall be deemed to be an expense properly incurred by the Recelver.
Delegation

A Receiver may delegale his powers in accordance with this Debenture.

Absoluie beneficial owner

A Receiver may, in relation to any of the Secured Assets, exercise all powers, aathorisations and rights he would
be capable of exercising, and do all those acts and things, as an absolute beneficial owner could exercise or do
in the owaership and management of the Secursd Assets or any part of the Secured Assets.

Incidental powers

A Receilver may do any other acts and things that he:

{(a) may consider desitable or necessary {or realising any of the Securad Assets;

1s)] may consider incidental or conducive to any of the rights or powers conferred on a Receiver under or by
virme of this Debenture or law,; or

{c} lawfully may or can do as agent for the Chargor.

DELEGATION

Delegation

The Lender or any Receiver may delegate (either generally or specifically) by power of attorney or in any other
manuer (o any person any right, power, authority or discretion conferred on it by this Debenture {including the
power of attorney granted under clause 20).

Terms

The Lender and each Receiver may make a delegation on the terms and conditions (including the power o sub-
delegate} that it thinks fit.

Liability

Neither the Lender nor any Receiver shall be in any way Hable or responsible to the Chargor for any loss or
tability arising from any act, default, omission or misconduct on the part of any Delegate.

APPLICATION OF PROCEEDS
Ovder of application of procesds

14.1.1 ARl monies received by the Lender, a Receiver or a Delegate pursuant to this Debenture, afier the
security constituted by this Debenture has become enforceable, shall (subject to the claims of any
person having prier rights and by way of variation of the LPA 1923) be applied in the following order
of priority:

{a) in or towards payment ol or provision for all costs, charges and expenses incurred by or on
behalf of the Lender (and any Receiver, Delegale, attorney or agent appointed by i) under or in

BRITEH

- Responsible | Sesediyhe s

i PEOPLE

gy
{; INVESTORS Accredated ﬁﬁ

PIMGE FINAKTE
K}uﬁ%%mﬁ

BCRS Business Loans Lirmited s a registerad society, number 28393R underthe Co-operative an d Cornmunity Bensefit Societies Act 2014, Wa
are auth onsed andregulated by the Financial Conduct Autharity (FCA), Firm Reference Mumber 722855 For mora details, please contact th

FCA at tegisteriea orgaile O on DEGO 115 6768 The Enterprise Finance Guarantes programme is managed by the British Bu siness Bankon
bahaif of, andwith the finen cial backing of, the Secretary of State for Business, Energy and Indu strisl Srategy.




connection with this Debenture, and of all remuneration due to any Receiver under or in
connection with this Debenture;

{b) in or towards payment of or provision for the Secured Liabilities in any order and manner that
the Lender determines; and

{c) in payment of the surplus (if any} to the Chargor or other person entitled (o it
142 Appropriation
Weither the Lender, any Receiver nor any Delegate shall be bound (whether by virtue of section 109{R) of the
LPA 1925, which is varied accordingly, or otherwise) to pay or appropriate any receipt or payment first rowards
interest rather than principal or otherwise in any particular order between any of the Secured Liabilities.
14,3 Suspense account

144 All monies received by the Lender, a Receiver or a Delegate under this Debenture;

{a) may, at the discretion of the Lender, Receiver or Delegate, be credited to any suspense or securities
realised account:

(b shall bear interest, if any, at the rate agreed in writing between the Lender and the Chargor; and
{c) may be held in that account for so long as the Lender, Receiver or Delegate thinks fic.
15, COSTS AND INDEMNITY

15.1 Costs

15.1.1 The Chargor shall on demand, pay to, or reimburse, the Lender and any Receiver, on a full indemnity
basis, all costs, charges, expenses, taxes and Habilities of any kind (ncluding, without Hmitation, legal,
printing and out-of-pocket expenses) tncurred by the Lender, any Receiver or any Delegate in
connection with;

{a} this Dichenture or the Securcd Assets:
(b) taking, holding, protecting, perfecting, preserving or enforcing {or attempting to do s0) any of

the Lender's, a Receiver's or a Delegate’s rights under this Debenture; or
(e} taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall acerue and be payable {without the need for any demand for payment
being made) from the date on which the relevant cost or expense arose until full discharge of that cost
or expense {whether before or after judgment, liguidation, winding up or administration of the Chargor)
at the rate and in the manner specified herein.

15.2 Indemnity

The Chargor shall indemmify the Lender, each Receiver and each Delegate, and their respective employees and
agents agaimst all liabilities, costs, expenses, damages and lasses {including but not limited to any direct, indirect
of consequential losses, loss of profit, loss of reputation and all interest, penalties and legal costs (calculated on
a full indermnity baris) and all other professional costs and expenses) suffered or incurred by any of thern arising
ont of or in connection with:

{(a} the exercise or purported exercise of any of the rights, powers, anthoritics or discretions vested in them
under this Debenture or by law in respect of the Secured Assets;
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{b) taking, holding, protecting, perfecting, preserving or enforcing (or allempting to do s0) the security
constituted by this Debenture; or

{c) any default or delay by it in performing any of its obligations under this Debenture.

Any beneficiary of this indemnity other than the Lender may enforce the terms of this clause 15.2 subject to and
in accordance with the provisions of the Contracts (Rights of Third Parties) Act 1999,

16. LENDER’S LIABILITY

16 In no circamstances shall the Lender be liable to account to the Charger as a chargee in possession or otherwise for
any moneys not actually received by the Lender

162 In ne circamstances shall the Lender be Hable to the Chargor or any other person for any costs, charges, losses,
damages, Habilities or expenses arising from or connected with any realisation of the Secured Assets or from any
act, defanlt, omission or misconduct of the Lender its officers, employees or agents in relation to the Secured Assets
or in connection with this Debenture.

17. LERDER’S RIGHTS

17.1  The Chargor’s liability under this Debenture shall not be impaired or discharged by reason of any time or other
imdulgence granted by the Lender to the Chargor, or by reasen of any arrangement entered into or composition
agreed by the Lender modifving (by operation of law or otherwise) the rights and remedies of the Lender, or of
awy otmssion on the part of the Lender to enforce any of the Lender's rights against the Chargor,

172 Without prejudice to the generality of clause 17,1 above, the Lender shall be at liberty to vary, exchange, sbstain
trom perfecting or release any other securities held or to be held by the Lender for or on account of the money
intended to be secured by this Debenture or any part of it without affecting the Lender’s rights against the
Chargor by doing so.

17.3  The Lender may at any time and without notice to the Chargor combine or consolidate all or any of that Chargor’s
then existing accounts with and lisbilities o the Lender and set off or transfer any sum or sums standing to the
credit of any one or more of such accounts in or towards satisfaction of any of the Habilities of the Chargor to the
Lender on any other account or in any other respects. The Lender shall notify the Chargor that such & transfer has
been made.

17.4  The Chargor acknowledges that when this Debenture was presented or sent for the purpose of being signed by it
there was also presented or sent a copy {(or copies where the Chargor is two or more persons) of this Debenture
and that it is aware of the wisdom of seeking independent legal advice before entering into this Debenture.

i8. LENDER'S RIGHTS IV RESPECT OF THE PROPERTY
18.1 The Chargor agrees that at any time after this Debenture becomes enforceable:

18.1.1 upon any sale or other disposition in exercise of the powers contained or implied by this Debenture the
Lender may sever any of the Secured Assets that is fixed to any land and sell the same apart from such
land without taking possession of the land and apply the net proceeds of such sale in or towards
satisfaction of the Secured Liabilitdes

18.1.2  the Lender may as agent of the Chargor and remove and sell any chattels on the Chargor’s land
19, PROTECTION OF THIRD PARTIES
Any purchaser or any other person dealing with the Lender or any Receiver shall not be concerned to enquire

whether the Secured Liabilities have become pavable or whether any power which it or he is purporting to exercise
has become exercisable or whether any money is due under this Debenture or as to the application of any money
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paid, raised or borrowed or as to the proprietry or regularity of any sale by or other dealing with the Lender or such
Receiver. All the protection to purchasers contained in Sections 104 and {07 of the Law Property Act 1925 shall
apply to any person purchasing from or dealing with the Lender or any Receiver

20, POWER OF ATTORNEY

201 The Chargor hereby irrevocably appoints the Tender and the Receiver jointly and also severally the attormey and
attorneys of the Chargor for the Chargor and in the name and on behalf of the Chargor and as the act and deed of
the Chargor or otherwise to sign, seal and deliver and otherwise perfect any deed, assurance, agregment, instrument
or get which may be required of may be deemed proper for any of the purposes referred to in or otherwise in
connection with this Debentwe. The Chargor ratifies and confirms and agrees (o ratify and confirm whatever any
attorney appointed under this clause 20 properly does or purports to do in the exercise of all or any of the powers,
authaorities and discretions granged or referred 1o in this Debenture

20.2  The power of attorney hereby granted is irevocable and for value as part of the Security
21 COSTS AND INDEMNITY

211 All costs, charges and expenses incurred by the Lender In relation to this Debenture or the Secured Lisbilities shall
be reimbursed by the Chargor to the Lender on demand on a full indemnity basis and until so retmbursed shall carry
interest at 2% above the rate set out in the Loan Agreement from the date of payment to the date of reimbursement
and be secured on the Secured Assets

21.2  The Lender and every Receiver, attomey or other person appointed by the Lender under this Diebenture and their
respactive employees shall be entitled w0 be indemmnified on a full indemnity basis out of the Secared Assets in
respect of all liabilities and expenses incurred by any of them in or directly or indivectly as a result of the exercise or
purported exercise of any of the powers, authorities ot discretions vested in them under this Debenture and against
all actions, proceedings, losses, costs, claims and demands in respect of any matter or thing done or omitied in any
way relating to the Secured Assets and the Lender and any such Receiver may retain and pay all sums in respect of
the same out of the monies received under the powers conferred by this Debenture

2% CONTINUING SECURITY

22.1  This Debentare shall be a continuing security o the Lender notwithstanding any settlement of account or other
maiter or thing whatsoever and shall be in addition to and shall not prejudice or affect or be prejudiced or affected
by any securily talating to the Secured Assels or to any other property or anv other security which the Lender may
now or af any time in the future hold in respect of the Secured Liahilities or any of them and shall continue in full

- force and effect as a contimung security uniil discharged

222 Section 93 of the Law Property Act 1925 shall not apply to this Debenture

23. GENERAL

23.1 Motices. Except as otherwise provided for in this Debenture, all notices or other communications under or in
respect of this Debenture to any party to this Debenture shall be in writing and shall be deemed to be dulv given
or made:
2311 {in the case of delivery in person or by letter) when delivered;

2312 (in the case of delivery by e-mail) four {4} hours after fransmission.

Notices must be sent to the address the recipient specifies from time to time, by telling the sender in writing

232 The Lender’s correspondence address and e-mail address for notices as at the date of this Debenture are:
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Address; Technology Centre, Wolverhampton  Science  Park, Glaisher Drive,
Wolverhampton WV 10 SRU.

E-mail address: enquiries@bers.org.uk
2353 The Chargot's comespondence address and email address for notices as at the date of this Debenture are:
Address;

E-mail address:

234  Certificates. A written certificate of the Lender as to the truth or correctness of any matter provided for in this
Debenture shall be conclusive and binding on each Chargor in the absence of manifest error

235  Assignmen{. This Debenture shall be binding on the Lender and the Chargor and their respective successors
and permitted assigns, and references in this Debenture to the Chargor and the Lender shail be construed
accordingly, provided that the Chargor may not assign or transfer any of its rights and/for obligations under this
Debenture without the prior written consent of the Lender and farther provided that the Lender shall have a
full and uniettered right 1o assign the whole or any part of the benefit of this Debenture and the Lender shall be
entitled o0 disclose any informaiton to any actual or prospective assignee, successor or participant

23.6  Waiver, No delay or omission on the part of the Lender in exercising any right, power or remedy under this
Debenture shall be construed as 4 waiver of that or any other right, power or remedy of the Lender. Any waiver
by the Lender of any terms of this Debenture or any consent or approval given by the Lender under it shall only be
effective if given in writing and then only for the purpose and upon the terms and conditions, if any, on which it is
given

237 Beverability. 1 any provision of this Debeniure shall be void, unentorceable or illegal, that shall not affect the
validity, enforceability or legality of the other provisions of this Debenture

238  Cumulative rights. The Lender’s rights under this Debentare are comulative and not exclusive of any rights
provided by law and may be exercised from time to time and as often as the Lender deems expedient

239  Rights of third parties. Mo person other than the Lendsr and each Chargor shall have any rights under this
Debenture by virtue of the Contracts (Rights of Third Parties) Act 1999, and neither the Lender nor the Chargor
require the consent of any third party in velation to this Debenture

2310  Law and jorisdiction. This Debenture shall be governed by and construed in accordance with English law,
The courts of England shall have exclusive jurisdiction to settle any disputes which may arise out of, or in
connection with, this Debentare.

2311 Counterparts. This Debenture may be executed in any number of counterparts and this has the same effect as if
the signatures on the separate counterparts were on a single copy of this Debenture.
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4 AM ENTERPRISE FINANCE GUARANTEE

24.1 Your lender’s ability to provide you with this loan is dependent upon your lender receiving a guarantee from
the UK Government under the Enterprise Finance Guarantee {EF() scheme. The guarantes provides your
lender with a partial guarantee, should vou default on repaying this loan

24.2  You are responsible for the repayment of vour lean

The EFG Guarantee is provided to your lender and not to vou. You remain responsible for repaying the whole
of this loan at all times

243 Paying your Guarantee fee

A condition of providing an EFG guarantee to vour lender is that you pay a fee for this gnarantee to the UK
Government. This fee will be payable on a guarterly basis in advance by divect debit. The guarterly payment
dates and amount of each payment are specified in the EFG guarantee fee payment schedule in vour Offer
documents.

. You are responsible for paying the guarantee fee for so long as there are amounts outstanding under your
loan. Failure to pay this gnarantee fee in full, as and when it falls due, may make you liable to repay the
whole of your Toan early. Tt is therefore important that this guarantee fee is paid by you in full on the date it
falis due. If this loan becomes repayable early, for whatever reason, any quarterly guarantee fee already paid
will not be refunded.

The EFG guaraniee fee payment schedule may be updated from time to time as described in paragraph 24.3
below.

244  Calenlating the amount of your Guarantee fee

The guarantee fee, as outlined in the EFG guarantee fee payment schedule provided to vou, is calculated
hased on the projected outstanding balance of the facility at the outset of the loan, as confirmed by you in the
EFG Information Declaration, multiplied by an annual rate of 29%. Therefore, if g regular repayment profile
has been agreed, the guarantee fee payable each quarter will reduce over the term of the facility, The EFG
scheme administrators will calenlate this reduction using an arithmetic formula to generate an assumed
repayment profile of your loan. This formula is applied consistently across all EFG scheme facilities of this
type provided by EFG accredited lenders and may not match the actual repayments made by you of your loan

245  Adjusting your Guarantee Fee

The actual amount of money you owe under vour Ioan and the amount on which the guarantee fee is calculated
can change during the lifetime of the loan. This may oceur as a result of the occurrence of an ‘in-life’ event,
such as an unscheduoled repayiment of your loar, amendments to the term of your loan, capital repayment
holidays, moratoria or missed capital repayments

If an ‘in-life’ event occurs, this may result in either an increase, or decrease, in the quarterly guarantee fee
payable by vou as oullined in the guarantee fee schedule provided tw you by vour lender. In these
circumstances, a revised guaranice Tee schedule that sets out vour projected future gquarterly guaraniee fee
payments should be provided to you by the Lender. Tf an “in-life’ event occurs in respect of your loan and you
do not receive a revised guarantee fee schedule, you should contact vour lender to see whether your guarantee
fee should change.
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SCHEBDULE 1
Words defined in this Schedule shall have the meanings set out in the Loan Agreement.

1. any breach by the Borrower occurs of any provision of and  Finance Documents, unless, in the opinion of the
Lender, sach default is capable of remedy and such default is remedied to the satisfaction of the Lender within
13 Business Days after written notice from the Lender requesting action to remedy the same}, or

2. any representation, wareanty or siaternent made by, or by an officer of, the Borrower in this Agreement or any
other notice or document relating to this Agresment is unirue or misleading in a material respect when it is made
or deemed 10 be repeated, or

3 any Indebtedness of the Borrower becomes due and payable or capable of being declared due and payable prior
o its stated maturity date as a consequence of any event of default (howsoever defined), or
4. any Indebtedness of the Borrower is not paid when due or, if so pavable, on demand, or

the Borrower Tails to pay when due or, if so payable, on demand any sum payable under any Finance Document
or under any document refating to this Agreement, or

&, a meeting (whether Tormal or informal) of any Obligor’s creditors or any of them is called, or

7. the Bomrower becomes, in the opinion of the Lender, unable to pay its debts as they fall due, or

8 any Encumbrance securing any Indebtedness of the Borrower becomes enforceable, or

9, any adminisiralive or other receiver is appointed over any asset of the Bomrower, or

14 any asscts of the Borvower are subject of any form of execution, attachment, arrest, sequestration or distress, or

11 a bailiff or other officer of the court enforces a wammant of execution against the Borrower pursuant to a
judgment of the court, or

i2. the Borrower (being a sole trader or partnership) presents or allows to be presented a bankruptcy petition within
the meaning of the Insolvency Act 1986, or

13. any meeting of the frustees, officers or members of the Borrower (being a partnership, trust or unincorporated
associgtion) is summoned for the purpose of considering g resolution or proposal to dissolve or wind up the
Bomower, or

14, the Borrower (being a sole trader) determines or {the Borrower being a parinership) any meeting of the partners
or {the Borrower being a trust) amy weeling of the wustess or (the Bomrower being an unincorporated
association} any meeting of the officers or members or (the Bostower being a corporation) any meeting of the
members or directors of the Borrower, {5 summaoned for the purpose of considering a vesolution or proposal W
anthorise o take any action of & type described in clauses 1 o 14, or

i3, in a country other than England, any event occurs or any procedurs is commenced in relation to the Borrower
that, in the opinion of the Lender, is similar to any of the foregoing in clause 1 to 15, or

i85, the Borrower ceases or suspends carrying on its busimess or a part of its business that, in the opinion of the
Lender, is material in the context of this Agreement, or

i7. any provision of this Agreement the Lender considers material proves to have been or becomes invalid or
unenforceable, or

18. any ofher event oocurs or any other circumstances arise or develop mcluding, without Hindtation a change in the
financial position, state of affaits or prospects of the Borrower, in the light of which the Lender considers that
there iz a significant visk that the Bowower is, or will later become, unable to discharge its liabilities and
obligations under this Agreement as they faill due

13, any Tacility for Indebtedness offered to the Borrower is withdrawn, cancelled or suspended by a creditor of that
Obligor as a result of an event of default Chowever described),

20, the Borvower is unable or admits an inability to pay its debis or, by reason of actual or anticipated financial
difficulties suspends payment of any of its debis or enters into negotiations with any of its creditors with a view
to rescheduling its debts.

21, any siep is faken with a view lo:

i the winding up, dissolation, administration or any analogous procedure in respect of the Borrower;
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22
23.

24.
25

26.

27,
28,
29.

30.
31
32,
33

(i) the appointment of a receiver, trustee in bankruptey, liguidator, administrator or other similar officer of
any Borrower or #s assets other than the presentation of a winding up peation which is frivolons and
vexatious and is dismissed within 10 Business Days or, if earlier, pricr to the date on which it is
advertised; or

{i11) the rescheduling of the debis of the Borrower pursuant o 3 reorganisation, voluntary arrangement or
otherwise.

any steps are taken to enforce any Security over the assets of the Borrower,

any digitess, diligence, inhibition, execution or similar process affects the assets of the Borrower and is not

discharged within 10 Business Days,

it becomes unlawiul for any Obligor to perform its obligations under the Finance Documents.

any Security created or expressad to be created by any Finance Document is nof or ceases © be valid and

effective.

any (Guaranior gives notice to the Lender to determine its obligations under a gnarantee granted by it to the

Tendsr.

any Obligor ceases to carry on all or a material part of its business or operations.

there is any change in ownership of the Borrower (which is not permitted, in writing, by the Lender).

if the Borrower is an Chargor, there is a change (o either the identity of the members of the Borrower; or the

proportion of the respective interests of the members in the Borrower.

any Obligor who is an individual dies or lacks mental capacity.

any Obligor which is a body corporate or a limited Hability partnership is dissolved or wound np.

any Obligor which is 2 trast or parinership is dissolved, terminated or wound np.

any event ocours of circumstances arise which have a Material Adverse Effect.
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IN WITNESS whereof this Debenture has been executed as a deed and is delivered and takes effect on the date stated at
the beginning of this Debenture

| Executed as a deed by VOICEBOXX COMMUNICATIONS LIMETED acting by

| A Director of thc above who is duly authorised to

| sign for and on behalf of the Bomrower g
e ety

| NAME OF DIRECTOR ' _ SIGNAIURE.@F DIRECTOR %
A Director/Secretary of the above who is duly :
authorised to sign for and on behalf of the

Borrower

Ay Hobdln,

NAME OQF D[RECTOR!SECRETARY | SIGNATURE OF DIRECTOR}S_ECRE?&RY

OR

Executed as a deed by VOI(‘EBOXX COMMUNICATIONS LIMITED acting by

A Diirector of the above who is duly authorised 1o

sign for and on behalf of the Borrower

 NAMEOFDIRECTOR - SIGNATURE OF DIRECTOR
In the presence of ' COCCUPATION OF WITNESS
NAME OF WITNESS
ADDRESS QF WITNESS

HEE AT Ee S N KTV K K e m 3 K b S TR S R mrr n et mert T rn et mm e s

SIGNATURE OF WITNESS

Executed as a deed by BCRS CIEF LIMITED by its duly appointed attorney

BCRE CIEF LIMITED
TONY WOOD
3 Head of Credit
. AUTHORISED SIGNATORY

SIGNATURE:

BﬁiTﬁH
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