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Registration of a Charge

Company name: WECAN SOLUTIONS LIMITED
Company number: 09271535
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Received for Electronic Filing: 03/09/2018

Details of Charge

Date of creation:  24/08/2018
Charge code: 0927 1535 0002
Persons entitled: BCRS BUSINESS LOANS LIMIMTED
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: 09271535 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LAURA LYNCH

Electronically filed document for Company Number: 09271535 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9271535

Charge code: 0927 1535 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 24th August 2018 and created by WECAN SOLUTIONS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 3rd September 2018 .

Given at Companies House, Cardiff on 5th September 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DEBENTURE TO SECURE A FIXED SUM LOAN AGREEMENT

THIS DEBENTURE (“this Debenture™) is made on the ’2-,!“'1 g i

Fart A - Parties

Lender | BCRS BUSINESS LOANS LIMITED a registered society, number 29393R, under the Co-

operative and Community Benefit Societies Act 2014 of Technology Centre, Wolverhampton |
. Science Park, Glaisher Drive, Wolverhampton, WV10 9RU (Consumer Credit Licence
| Number 540476)

| Chargor WECAN SOLUTIONS LIMITED (Regisiered Company number 06271535) whose

registered office is at Unit 5B Ramsden Road, Rotherwas Industrial Estate, Hereford, HR2
6LE

PartB - Partik:u!aré

{A) The Lender has agreed to provide facilities to the Chargor pursuant to a loan agreement dated . 2.8 ¥ X
between the Lender and the Chargor (as the same may be amended, Testated, updated and replaced) (referred to in
this Debenture as “the Loan Agreement™).

 (B) In consideration of, inger alia, the Lender providing the Tacilities to the Chargor, the Chargor  has agreed to
enter into this Debenture as security for all monies ever owing by the Chargor to the Lender,

| Businmess -~ The business of a Contract packaging carried on by the Chargor at Unit 5h Ramsden Road
B ‘Rotherwas Industrial Estate - Hereford HR2 61LE

Existing Property None

| Relevant Agreement | Nomne

| Secured Liahilities all moneys, obligations and lahilides whatsosver (whether prmmpaﬂ nferest or otherwme)

- which may now or at any time in the future be due owing or incurred by the Chargor to the

‘Lender, whether present or future, actnal or contingent and whether alone, severally or jointly

- as principal, guarantor surety or otherwise and in whatever name or style and whether on any
current or other acoount, or in any other manner whalsoever ogether with interest and

Jincluding (but without limitation) all Bxpenses and all imierest shall be calculated and

1 compounded in accordance with the usual practice of the Lender from time o time as well

| after as before judgment
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Part C — Terms and éc.;in;ﬂgitions
1. DEFINITIONS AND INTERPRETATION
i Definitions
In this Dehentore the following terms have the following meanings:

“Administrator”: an adminisitator appeinted to manage the affzirs, business and property of the Chargor
pursuant (o this Debennire,

"Book Debis”: all present and fumre book and other debts, and mionetary claims due or owing to the Chargor,
and the benefit of all security, guarantees and other rights of any nature enjoved or held by a Chargor in relation
to any of i,

‘Husiness Dy’ means each day other than a Saturday, Sunday, bank holiday or other public holiday

"Delegate™: any person appoinied by the Lender or any Receiver pursuant to this Debenture and any person
appointed as atiomey of the Lender, Receiver or Delegate.

"Designated Account”: any account of the Chargor n@tmwi&,d by the Lender as a designated account for the
purposes of this Debenture

‘Bnoumbrance’ means a morigage, pledge; lien, charge, assignment by wav of security, hypothecation, security
interest, tiile retention, preferential right or trust arrangement and any other securily agreement or arrangement

“Bauipment” all present and future equipment, plani, machinery, tools, velucles, furnimre, fittings, installations
and apparats and other tangible moveable property lor the time being owned by the Chargor, including any part
of it and all spare parts, replacements, modifications and additions

‘Bxpenses’ means all interest, commission, fees and Tegal and other costs, charges and expenses which the Lender
of any Receiver may charge or incur in relation to the Chargor or this Debenture angd the preparation, negotiation
and creation of this Debenture and/or in relation to the Secured Assets andfor breach of any provision of and the
srotection, realisation or enforcement of this Debenbire, in each case on a full indemnity basis.

“Event of Default” has the meaning ascribed to it in the Loan Agreement (and 25 also set out in Scheduole 1 of this
Diebenture for gase of reforence)} '

"Financial Collateral”: shall have the meaning given to that expression in the Financial Collateral chuialjibns.

"Financial Collateral Regulations”: the Financial Collateral Amrangements (No 2) Regnlations 2003 (87
200373226,

‘Indebizdness’ means any obligation of the Chargor for the pavment or repayment of money to the Lender,
whether as principal or surety and whether present or futare, actual or contingent

Tnsurance Policy’: sach contract and policy of insorance effected or maintained by the Chargor from time (o
time in respect of its asscis or business (including, without Hroitation, any contract or policy of insurance
relating to the Properties or the Equipment).

“Trueliccial Property™: the Chargor's present and {future patents, trade marks, service marks, irade names,
designs, copyrights, inventions, topographical or similar rights, confidential information and know-how and any
interest in any of these rights, whether ov oot registered, inclnding all applications and rights to apply for
regisiration and all fees, rovalties and oiher rights derived from, or incidental o, these rights,

"Investments”: all present and future certificated stocks, shares, oan capital, securities, bonds and investments
‘{whether or not marketable) for the time being owned {at law or in equity) by the Chargor, including any:
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{a) dividend, interest or other distribotion paid vr pavable in relation to any of the Investmenis; and

)] right, money, shares or property accruing, offered or issued at any Ume in relation o any of the
Investments by way of redemption, substitution, exchange, conversion, bonus, preference or otherwise,
under option rights or otherwize.

‘Loan Agrcement’ has the meaning given in Part B, above, in this Debenture

‘Properties” means all freehold and leasehold properdes {whether registered or unregistered) and all commonhold
properties, now or in the future {and from time @ ime) 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 righis attached or
appurtenant to the Property and all buildings, fixtures, fittings, plant and machivery from fime o dme siteate oo i

‘Receiver’ means an adminisivative receiver, receiver and/or manager and any substitate for any such person and
) 2 y
whether appointed under this Debenture or pursuant [o any statute or otherwise

“Hecured Assets’ means all the assets, property and undertaking for the time being subject to the Security created
by, or pursuant 1o, this Debenture (and references to the Secured Assews shall include refevences to any part of
then)

“Security’ means the security granted by the Chargor to the Lender by this Dehenture and on the terms of fhis
Debenture

“Taxes” includes all present or fature income and other taxes, Jevies, imposts, deductions, charges, compulsory
loans and withholdings whatsoever together with tnterest on them and paoalties with respect to them, i€ any, and
any payments made on or in respect of them, and ‘Taxation’ shall be construed accordingly

Tnterpretation
1.2.1  Terms defined in Paris A and B of this Debenture, above, have the meanings there given o them

1.22  In this Debenture where any party comprises more than one person the obligations and labilities of ¢that
party under this Debenture shall be joint and several obligations and labilities of those persons

123 In this Debenture the expressions “Chargor” and “Lender” where the coniext admits, include their
respective lawful successors in title and assigns

124  In this Debenture, clause headings ave inserted for convenience only and shall not affect the
construction of this Debenture.  Unless the context otherwise requires, words denoting the singular
number shall inclade the plural and vice versa.  References to persons include references to any
company, parinership, joint ventore and unincorporated association, any state, politcal sub-division of a
state and local or nnicipal auwthority and any international organisation. Reference to any statute or any
section of any statute shall be deemed to include teference 0 any statutory modification or Te-enactment
thereof for the tme being in force

125 Unless the context otherwise requires or unless otherwise defined in this Debenture, words and
expressions shall have the same Tespective meanings that are ascribed 1o them in the Loan Agreoment

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

1.27  areference to the Loan Agreement (or any provision of il) or to any other agreement or document refeired
toin his agreement i3 3 reference o that agreement or such other agreement or document as amended or
superseded {in each case, other than in weach of the provisions of this agreement) from time to Hme;
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COVENANT TOPAY

The Chargor shall, on demand, pay (o the Lender and discharge the Secured Liabilities when they become due,

SECURITY

Charge

The Chargor charges 1o the Lender with full tifde guarantee and as a continuing security for the pavment o the
Lender and discharge of all the Secured Liabilities:

311 by way of first legal mortgage, each Existing Property specificd in Part B of this Debenture

312 by way of first fixed charge:

{a}
(b

(c)

(d)

{e)
(f)

| 4
()
(i |
0
(i)

O

{m}

all Properties acguired by the Chargor in the Tuture;

all present and futre interssts of it not effectively mornigaged or charged under the preceding
provisions of this clause 3.1 in, or over, freehold or leasehold property;

all present and fature righis, licences, guaraniees, renis, deposils, confracis, covenants and
watranties relating to each Property;

all Heences, consents and suthorisations (staftory or otherwise} held or required in connection
with the Chargor's business or the use of any Secured Asset, and all rights in connection with
them;

2hl its present and fouture goodwill;

all its uncalled capital;

ali the Bquipment;

all the Intellectusl Property;

- all the Book Debts;

all the Invesiments;

all monies from time to time standing to the credit of its accounts with any bank, financial
institution or other person (including each Designated Account), fogether with all other rights and
benefits avcruing to or arising in consection with each account {including, Tt not limiied o,
entifilernents Lo inferest);

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

all its rights in respect of each Belevant Agreement and all other agreements, instroments and
rights relating io the Secured Assets, o the extent not effectively assigned under clause 3.1.3.

313 As a conlinuing security for the payment and discharge of the Secured Liabilities, the Chargor with full
tile guarantee assigns to the Lender absolutely, subject to 2 proviso for resssignment on irrevocable
discharge in full of the Secured Liabilities:

(a}

: Posponsible
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all its fights in each Insurance Policy, including all claims, the proceeds of all claims and all
returns of preminm in connection wﬁh gach Insuwrance Policy; and
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3.2

33

5.1

6.1

{b} the henefit of each Relevant Agreement and the benefit of all other agreeiments, instraments and
righis relating (o the Scoured Assets.

As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor  with {ull title
guaraniee charges to the Lender, by way of first floating charge, all the undertaking, property, assets and rights of it
at any time not effectively mortgaged, charged or assigned pursuant to clanse 3.1 inclusive.

Paragraph 14 of Schedule B to the Insolvency Act 1986 applies o 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
inciuding without limitation, execuie all transfers, conveyances, assignments and assurances of the Secured Assets
and give all notices, orders and directions which the Lender may requite for perfecting or protecting this Debentuare
or the priority of this Debenture, or for facilitating the realisation of the Secured Asseis or the exercise of any of the
rights vested in the Lender or any Beceiver.

CRYSTALLISATION OF FLOATING CHARGE

The Lender may, in iis sole discretion, by writien notice to the Chargor, convest the fioating charge created
under this Debentre into & fixed charge as regards any part of the Secured Assets specified by the Lender in
that notice ifh

{a) an Dvent of Default occurs and is continuing; or

b} the Lender considers those assets to be in danger of heing seized or sold under any form of disiress,
atiachinent, execution or other legal process or (o be otherwise in jeopardy.

Any asset acquired by the Chargor after any crystallisation of the floating charge created under this Debenture

that, but for thal crystallisation, would be subject to 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

Inifial

The Chargor represents and warranis to the Lender that

6.1.1 it has good and marketable title to the Secured Assets and that the Secured Assets are subject to no
Encambrance other than the Security {except any Encumbrance which the Lender approves in writing
before the Lender takes the Sceurity or (as the cage may be) before that Chargor grants the
Fncumbrance) and that all information provided by or on behalf of the Chargor to the Lender {and the
Lender’s agents, including professional advisers) o relation 1o the Secured Assets is {(except as notified

by the Chargor o the Lender from time to time} troe and accurate tn ail respects and not misleading

6.1.2  itis validly existing under the Jaws of England and Walcs

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

6.1.3.1 1o execute this Debenture, and
6.1.3.2 10 comply with the terms of this Debentuze

6.14  all the official consents referred (o in clause 6 remain in full force and effect and nothing has occurred

R HirEe
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6.2

7.1

6.1.10

6.1.11

which makes any of them liable (o revocation
this Debenture constitutes legal, valid, binding and enforceable obligations of the Chargor

the execution by it of this Debenture, and the grant by it of the Security and ils compliance with this
Diebenture will not involve or lead (o a contravention ofs

6.1.6.1 any law or olficial requirement applicable o it

5.1.6.2 il's constitutional docaments, or

6.1.6.3 any contracizal or other obligation or restriction which is binding on i or any of its assets

ne Bvent of Default or event that, with the giving of notice and/or lapse of {ime or other applicable
condition, wounld constitute an Bvent of Default for the puposes of the Loan Agreement, has occurred

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

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

no legal or administrative action involving it has been commenced or taken or, to s knowledge, is
likely to he commenced or taken which, in either case, would be Likely to have a material adverse effect
on it's financial position or the profitability of the Business

it has paid alt Taxes applicable to, or imposed on or in relation to, itself and the Busincss, and
{(except as notified in wnting to the Lender before the date herecl) it's labilities under this Debenture

rank at least equal with all us other present and future uma{urﬁd obligations, apan fmm obligations
mandatorily preferred by law

Hepetition

The represeniations and warranties contained in clause 6 shall survive the execution of this Debenture and shall
be deemed repeated on each day during the continuance of iis Debenture with reference to the circumstances
then subsisting

FURTHER COYENANTS BY THE CHARGOR

The Chargor covenants with the Lender at all times during the continuance of this Diebenture as follows and the
Chargor shall procure that its Subsidiaries shall observe and peiform the same covenanis;

Restrictive rovenands

711 Not w sell, convey, assign, lease, ov fransfer the Secured Assets or any interest in the Secured Assels, or
atherwise part with or dispose of any Secured Assels of assign or oiherwise dispose of any moneys
pavable to the Lender in relation to the Secured Assets or agree to do any of the {oregoing

712 Not w create or permit to subsist or arise any Encumbrance or any right or option on the Secured Asscis or
any part of the Secured Assets

7.0.3  MNot to part with or share possession or occupation of the Secured Assets or any part of i, or gran! any
tenancy or Heence to ocoupy the Secured Assets or agree to do any of the foregoing

7.1.4 Mot o deal with the book debts of the Business or other debis for money cxcept by getting in and
realising them in the ordinary and proper course of business, bul so that this exception shall not permit
the realisation of debis by block discounting or fictoring without the prior written consent of the Lender
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7.2

7.3

74

7.8

7.6

B2

To keep in repair
To keep ail Property, Existing Property and Equipment in good and substantial repair and condition
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 other Encumbrance (e which the Lender grants its prior wrillen consent

To insure

741 To keep all Property, Existing Properiy and Bquipment insured for its full replacement value, on such
terms and against such risks as is reasonable and otherwise on such terms and against such risks as the
Lender shall from fime to time reguire, and in any event with an insurance company authorised by the
Finaneial Conduct Authority

7.4.2  Tomake all payments required for the above purposes as and when such payments shall become due

743 Al the Lender's request to procure that the Lender is named as a co-insured on policies of insurance
kept by it in relation {o 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 paymeng

7.4.5  Toapply all proceeds from policies of insurance kept by it in relation to the Secured Assers in making
good the loss or damage (o the Secured Assers, and pending such applicaiion to hold such proceeds on
trust for the Lender

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 Assets at any time during the daytime on giving 5 Business Days’ prior
written notice without being deemed to be a Chargee in possession

Breach of covenant

If the Chargor shall fail to comply with any of the obligations under clauses 7.1 to 7.67.6 inclusive then the Lender
may enier upon any other land and buildings where fie Secured Assets {or any part of it) is located and repair or
insure the Secuved Assets or take such other sieps as it considers appropuiate to procure the performance of such
obhgations or otherwise remedy such failure and shall not thereby be deemed o be a chargee in possession and the
moneys expended by the Lender shall be reimbursed by the Chareor on demand, and until so reimbursed, shall
carry inlerest from the date of payment to the date of reimbursement

ENFORCEMENT

Section 103 of the Law of Property Act 1925 shall not apply to this Debenture and the stamtory powers of sale and
appointing a Receiver under Sections 101 and 109 of the Law of Property Act 1925 {as varied and extended under
this Debenture) shall arise on e execution of this Debenture and shall become mmediately exercisable without
the sesirictions contained in the Law of Property Act 1925 as to the giving of notice or otherwise at any time afler
the Lender shall have demanded payment of any of the Secured Liabilities or after any breach by the Chargor of
any of ihe provisions of this Debeniure

The security constituted by this Debenture shall become immediately enforceable following demand by the Lender
for payment of some or all of the Secured Liabilities.
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8.1

9.2

9.3

10

11

0.2

103
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After the security constituied by this Debenture has become enforcesble, the Lender may, in itz absoluie diseretion,
enforce all or any part of that security at the thmes, i the mamner and on the terms it thinks fit, and lake possession
of and hold or dispose of all or any part of the Secured Assels.

APPOINTMENT OF ADMINISTRATOR

The Leader may, without notice to the Chargor, appoint any one or more persons (o be an Administvator of the
Chargor pursuant o Paragraph 14 of Schedule B of the Insolvency Act 1986 if the security constifoted by this
Diebentire becomes enforceable,

Any appoiniment under this clause 9 shall:
9.2.1  beinwriting signed by a duly authorised signatory of the Lender; and
922 ake effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency Act 1986,

The Lender may apply 1o the court for an order removing an Adminisirator from office and may by nolice in
writing in accordance with this clause 9 appeint a replacement for any Administrator who has died, resigned,
been reinoved or who has vacated office upon ceasing to be gualified.

APPOINTMENT OF RECEIVER
Aercess on enforcement

At any time after the Lender has demanded payment of the Secured Liabilities or if the Chargor defaults in the
performance of its obligations under this Debenture or the Loan Agreement or an Event of Defauli is contimuing,
the Charger will allow the Lender or its Receiver, withoui Turther notice or demand, immediately to exercise all

. its rights, powers and remedies in pariicular {and without limitation) {o fake possession of any Secured Asset
and for that purpose to enfer on any premises where a Secured Asset is situated {or where the Lender or a
Receiver reasonably believes a Secured Asset o be simated) without incurring any liability to the Chargor for,
or by any reason of, that entry,

At gl times, the Chargor must use 18 best endeavours o allow the Lender or its Receiver access to any premmises
for the purpose of clause 10,1 (including obiaining any necessary consents or pormits of other persons) and
ensure that iis emplovess and officers do the same.

Prior Security

10.2.1 At any time after the security cosslituted by this Debenture has become enforceable, or afler any
powers conferred by any Security having priority to this Debenmire shall have become exercisable, the

Lender may:

{a) redeern that or any other prior Security;

by procure the transfer of that Security to it and

(<) setlle and pass any account of the holder of any prior Security.

10,22 The settlement and passing of any such account passed shall, in (he absence of any manifest eror, be
conclusive and binding on the Chargor, Afl momies paid by the Lender to zn encombrancer in
seftiement of any of those accounts shall, as from its payment by the Lender, be due from each Chargor
w0 the Lender on current account and shall bear interest at the default vate of interest specified i the
Loan Agresment and be secured as part of the Secured Liabilities.
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10.3.1 No purchaser, mortgagee or other person dealing with the Lender, any Receiver or Delegate shall be
concerned (o enguire:

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

exercisable or is properly exercisable; or
{c} how any money paid to the Lender, any Receiver or any Delegate is to be applied.
Privileges

Hach Receiver and the Lender is entitled to ali the rights, powers, privileges and immunities conferred by the
LPA 1925 on mortgagees and receivers.

Mo lability as morigages in possession

Neither the Lender, any Receiver, any Delegate nor any Administrator shall be liahle, by reason of entering into
possession of a Security Asset or for any other reason, (o account as meortgagee 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 Tor any act, neglect or
default of any natwre in connection with, all or any of the Secured Assels for which a mortgagee in possession
might be Hable as such.

Conclusive discharge to purchasers

The receipt of the Lender, or any Receiver or Delggate shall be a conclusive discharge (o a purchaser and, in
making any sale or other disposal of any of the Secured Assets or in making any acquisition in the exercizse 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 Gt

Right of appropriation

To the extent that

10.7.1  ihe Secured Assets constitute Financial Collarcrals; and

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

1073 the Lender shall have the right, at any time after the security constituted by this Debenture has hecorne
enforceable, to appropriate all or any of those Secured Assets in or towards the paymeni or discharge of
the Secured Liabilities in any order that the Lender may, in ils absolute discretion, determine.

10.7.4  the valve of any Secured Assets appropriated in accordance with this clause shall be the price of those
Securcd Assels at the time the right of appropriation is exercized 25 listed on any tecognised market
index or determined by any other method that the Lender may select (including independent valuation].

10.7.5 the Chargor agrees that the methods of valation provided for in this clause are commercially
reasonable for the purposes of the Financial Collateral Regulations.
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it. RECEIVER

111 Appointment
Al any time after the security constintted by this Debenture has become enforceable, or at the request of the
Chargor, the Lender may, without further notice, appoint by way of deed, or otherwise In writing, any one or

more persons (o be a Receiver of all or any part of the Secured Assels.

11

B

Removal

The Lender may, without further notice (subject to section 45 of the Insolvency Act 1986 in the case of an
administrative receiver), from Gme to time, by way of deed, or otherwise in writing, remove any Receiver
appointed by it and may, whenever it thinks fif, appoint 2 new Receiver in the place of any Receiver whose
appointment may for any reason bave terndnated.

11.3. - Remuneration

- The Lender mav fix the remuneration of any Receiver appointed by it without the restrictions contained in
section 109 of the LPA 1925, and the remuneration of the Beceiver shall be a debt secured by this Debenture,
the extent not otherwise discharged.

11.4  Power of appointment additional {o statotory powers

The power to appoint a Receiver conferred by this Debenture shall be in addition to-all stattory and other
powers of the Lender under the Tosolvency Act 1985, the LPA 1923 or otherwise, and shall be exercisable
withoui the resirictions contained in sections 103 and 109 of the LPA 1925 or otherwise.

11.5  Power of appointment exercisable despite prior appointments

The power (o 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 Assets,

11.6  Agent of the Chargor

Any Receiver appointed by the Lender under this Debentore shall be the agent of the Chargor and that Chargor
shall be solely responsible for the contracis, engagements, acts, omissions, defauits, losses and remuneration of
that Receiver and for labilities incurred by that Receiver. The agency of each Receiver shall continue nnil the

- Chargor goes into lguidation and after that the Receiver shall act as principal and shall not become the agent of
ithe Lender.

12. POWERS OF RECEIVER:
12.1 . General

1211 Any Receiver appointed hy the Lender under this Debenture shall, in addition to the powers conferred
on him by statute, have the powers sel ool this Debenture.

12.1.2 If there is more than one Receiver holding office at the same time, each Receiver may (unless the
document appointing him siates otherwise) exercise all of the powers conferred on a Receiver under this
Debenture individually and to the exclusion of any other Receiver,

12.1.3 Any exercise by a Receiver of any of the powers given in this Debeamee may be on behalf of the
Chargor, the directors of the Chargor or himseif,
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12.2

123

Repair and develop Properiies
A Receiver may undertake or complete any works of repair, building or development on the Properties and may
apply for and maintain any planning permission, development consent, building regulation approval or any other

permission, consent or licence to carry out any of the same.

Leases

12.3.1 A Receiver may grant, or accept surrenders of, any leases or tenancics affecting any Property and may

grant any other nterest or right over any Property on any terms, and subject to any conditions, that he thinks
fit.

1232 The statuiory powers of sale, leasing and accepting surrenders exercisable by the Lender are hereby

12.4

12.6

127

i2.8

12.9

12.10
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extended so as to authorise the Lender whether in the name of the Lender or in that of the Chargor 1o orant a
lease or leases of the whole or any part or parts of the Secured Assets with such rights relating w other paris of it
and containing such covenanis on the part of the Chargor and generally on such teyms and conditions (including
the payment of money to a lessce o fenant on a surrender) and whether or not at a premium as the Lender (in is
absolute discreton) shall think it

Employ personnel and advisers

A Receiver may provide services and employ or engage any managers, officers, servants, coniraciors, workmen,
agents, other personnel and professional advisers on any terms, and subject to any conditions, that be thinks fit,
A Receiver may discharge any such person or any such person appointed by the Chargor.

Make VAT dlections

A Receiver may make, cxercise or revoke any value added tax option (o tax as he thinks fit.

Bemuneration

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

HRealise Secured Assets

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

Manage or reconstruct the Chargor's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or leETSIf}’ OF CORCUr in carrying on,
managing, developing, reconstructing, amalgamating or diversifying the business of the Chargor.

Dispose of Secured Assets

A Receiver may sell, exchange, convert into money and realise all or any of (he Secured Assets in respect of
which he is appointed in any manner (including, without limitation, by public auction or privaie 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 prometing, 3 company to purchase the Secured Assets to be
sold,

Sever fixtures and fittings

A Receiver may sever and sell separately any fixtures or fittings from any Property without the consent of the
Chargor,
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12.11

1212

1213

12.14

12.15

12.16

1217

12.18

1219

12.20

Sell Book Dehis

A Receiver may sell and assign all or any of the Book Debts in respect of which he is appointed in any manner,
and generally on any ferms and conditions, that he thinks fit.

Valid receipts

A Receiver may give valid receipt for all monies and execute all assurances and things that may be proper or
desirable Tor vealising 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 Recetver may bring, prosecute, enforce, defend and abandon all actions, suits and proceedings in relation {o
any of the Secured Assets as he thinks fit

Improve the Equipment

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

Make calls o Chargor memsbers

A Receiver may make calls condidonally or unconditionally on the members of the Chargor in respect of
uncalled capital with (for that purpose and {or the purpose of enforcing pavinents of any calls 50 made) the same
powers as are conferred by the articles of association of the Chargor on its directors in respect of calls
authorised to be made by them.

Tusure

A Receiver may, of he thinks fit, but without prejudice to the indemmity in clause 15, effect with any insurer any
policy of insurance either in lien or satisfaction of, or in addition to, the insurance requirved to be muniained by
the Chargor under this Debenture.

Powers under the LPA 1928

A Receiver may exercize 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, for any of the purposes anthorised 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 Asseis in
respect of which he is appointed on any terms thal he thinks it {including, if the Lender consents, terms under
which that security ranks in priority to this Debenture),

Redeem prior Security
A Receiver may redeem any prior Security and seitle and pass the accounts o which the Security relates. Any

accounts so settled and passed shall be, in the absence of any manifest error, conclusive and binding on the
Chargor, and the monies so paid shail be deemed to be an expense properly incurred by the Receiver. .
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12.21

Delegation

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

1222 Absoluie beneficial owner
A Receiver may, inrelation 10 any of the Secured Assets, exercise all powers, authorisations and rights he wogld
be capable of exercising, and do all those acts and things, as an abscluic henelicial owner could exercise or do
in the ownership and management of the Secured Assels or any part of the Secured Assets.

12.23  Incidental powers

12.24 A Receiver may do any other acts and things that he:
{a) may consider desirable or necessary for realising any of the Secured Assets;
{b} may consider incidental or conducive to any of the rights or powers conferred on a Receiver under or by

virtue of this Diebenture ar law; or

{c) tawfully may or can do as agent for the Chargor.

13, DELEGATION

131 Delegation
The Lender or any Receiver may delegate {either generally or specifically) by power of attorney or in any other
manner [0 any person any right, power, authority or discretion conferred on it by this Debenture (including the
power of atiorney granted under clause 203,

13.2 Terms
The Lender and each Receiver may make a delegation on the terms and conditions (including the power to sub-
delegate) that it thinks fit,

133 Liahility
Neither the Lender nor any Receiver shall be in any way liable or responsible 1o the Chargor for any loss or
liability arising from any act, default, omission or misconduct on the part of any Delegate.

14, APPLICATION OF PROCEEDS

i4.1 Order of application of proceeds

1414 All monies received by the Lender, a Receiver or a Delegate pursuant to this Debenture, afier the

2} Responsible

securily constituted by this Debenture has become enforceable, shall (subject to the claims of any person
having prior rights and by way of variation of the LPA 1925) be applied in the following order of priority:

{a} in or towards payment of or provision for all costs, charges and expenses incarred by or on
behalf of the Lender (and any Receiver, Delegate, attorney or agent appointed by it) under or in
conncction with this Debenture, and of all remuneration due o any Receiver under or in
conncction with this Debentore;

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

] in payment of the surplus (if any) to the Chargor or other person entitled to it
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142  Appropriation
Neither the Lender, any Beceiver nor any Delegate shall be hound (whether by virtue of section 109(8) of the
LPA 1925, which is varied zccordingly, or otherwise) (o pay ot appropriate any Teceipt or payment fivat towards
inierest rather than principal or otherwise in any particular order between any of the Secured Lishilities.

143 Suspense account

4.4 All monies received by the Lender, a Receiver or a Delegate under this Debeniure:

{a) may, at the discretion of the Lender, Recetver 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 50 long as the Lender, Receiver or Delegate thinks fit
15, COSTS AND INDEMNITY
151 Costs
1511 The Chargot shall on demand, pay to, o reimburse, the Lender and any Beceiver, on a full indemnity

basis, all costs, charges, expenses, taxes and liabilities of any kind (including, without limitation, legal,
printing and out-of-pockal expenses) incurred by the Lender, any Receiver or any Delegate in connection

with:
{a) this Debenture or the Secured Assets;
() taking, holding, protecting, perfecting, preserving or enforcing (or attemnpting to do so} any of
ihe Lender's, a Receiver's or a Delegate’s rights under this Debenture; or
{c} taking procecdings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable (without the need for any demand for payment
being made) from the date on which the relevant cost or expense arese until full discharge of that cost
or expense (whether before or after judgment, liquidation, winding up or administration of the Chargor)
ai the rate and in the manner specified in the Loan Agreement.

15.2  Indeomnity

The Chargor shall indemnify the Lender, each Receiver and each Delegate, and their respactive employees and
agenis against all Habilities, costs, expenses, damages and losses {including but not limited o any divect, indirect
or consequential kosses, loss of profit, loss of reputation and all inicrest, penalties and legal costs {calculated on
a full inderanity basis) and ail other professional costs and expenses) suffered or incurred by any of them arising
out of or in connection with:

(a) the exercise or purported exercise of any of the rights, powers, authorities or discretions vested in them
under tis Debenture or by law in respect of the Secured Assels;

(b taking, holding, protecting, perfecling, preserving or enforcing {or attempting o do so0) the security
counstituted by this Debenture; or

{c) any defauli or delay by it in performing any of its obligations under this Debeniure,

_ Anj! beneficiary of this indemsity other than the Lender may enforce the tevms of this clause 13.2 subject 1o and
. in accordance with the provisions of the Contracis (Rights of Third Parties) Act 1999
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16.1

16.2

17.

171

17.2

17.3

174

18.

181

LEMDER’S LIABHLITY

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

In no circumstances shall the Lender be Hable to the Chargor or any other person for amy costs, charges, losses,
damages, Habilities or expenses arising from or connecied with any realisation of the Secured Assets or from any
act, default, omission or misconduct of the Lender its officers, employees or agents in relation to the Secured Assets
ar in connection with this Debensure.

LENDER’S RIGHTS

The Chargor’s lability under this Debenture shall not be impaired or discharged by reason of any time or other
indulgence granted by the Lender to the Chargor, or by reason of any arrangement entered into or composifion
agreed by the Lender modifying (by operation of law or otherwise) the rights and remedies of the Lender, or of
any omission on the part of the Lender to enforce any of the Lender’s rights against the Chargor

Without prejudice 1o the generality of clause 17,1 above, the Lender shall be at liberty (o vary, exchange, absiain
from perfecting or release any other securities held or to be held by the Lender for or on account of the TMoney
intended to be secured by this Debenture or any part of it without affecting the Lender's rights against the
Chargor by doing so

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 to the Lender and set off or transfer any sum or sums standing o the
credit of any one or more of such accounts in or fowards satisfaction of any of the liabilides of the Chargor to the
Lender on any other account or in any other respects. The Lender shall notify the Chargor that such a fransfer has
been mads,

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

LENDER’S RIGHTS IN RESPECT OF THE PROPERTY

The Chargor agrees that at any time after this Debenture becornes enforceable:

18,11 upon auy 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 sadsfaction of the
Secured Liabilifies

i8.1.2 the Lender may as agent of the Chargor and remove and sell any chattels on the Chargor's land

1%

24,

20.1
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PROTECTION OF THIRD PARTIES

Any purchaser or any other person dealing with the Lender or any Receiver shall not be concerned to EnguUiTe
whether the Secured Liabilities have become payable or whether any power which if or he is parporting to excreise
has become exercisable or whether any money is due under this Debenture or as to the application of any money
paid, raised or borrowed o as to the propricty 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 107 of the Law Property Act 1925 shall
apply to any person purchasing from or dealing with the Lender or any Receiver

POWER OF ATTORNEY

The Chargor hereby irevocably appoints the Lender and the Receiver jointly and also severally the attomey and
atiorneys 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 decd, assurance, agresment, inslrument
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or act which may be required or may be deemed proper {or any of the purposes referred (o in or otherwise in
connection with this Debenture, The Chargor ratifies and confivms and agrees o matify and confivm whatever any
attomey appointed under this clause 20 properly does or purports to do in the exercise of all or any of the powers,
anthorities and discretions granted or referved to in this Debenture

202 The power of attorney hereby granted is irvevocable and for value as part of the Secunty
21, COSTS AND INDEMMNITY

211 Al costs, charges and expenses incurred by the Lender in relation to this Debenture or the Secured Liabilities shall
be reimbursed by the Chargor to the Lender on demand on a full indemnity basis and until so reimbursed shall carry
inferest at 2% above (he 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 Recaiver, altoimey or other person appointed by the Lender ander this Debeniure and their
respective employees shall be entitled to be indemnified on a full indemonity basis owt of the Secured Assets in
vespect of afl lahilities and expenses incurred by any of them in or directly or indirectly as a result of the exercise or
purporied exercise of any of the powers, anthorities or discretions vested in them under this Debenture and against
all actions, proceedings, losses, costs, claims and demands in vespect of any matter or thing done or omitted in any
way relating o the Secured Asseis and the Lender and any such Receiver may retain and pay all sums in respect of
the same out of the monies recetved under the powers conferred by this Debenture

2z, CONTINUING SECURITY

221 This Debenture shall be a continuing security 1o the Lender notwithstanding any settlement of account or other
matter or thing whatsoever and shall be in addition to and shall not prejudice or affect or be prejudiced or affected
by any security relating to the Becwred Assets or to any other property of any other security which the Lender may
now or at any time in the futere hold {n respect of the Secwred Liabilities or any of themn and shall confinue in full
force and effect as a continuing security until discharged

222 Rection 93 of the Law Property Act [925 shall not apply to this Debenture
23, GENERAL

23.1. Notices. Except as otherwise provided for in this Debentore, 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 duly given

or made:
2313 {in the case of delivery in person or hy letter) when delivered;
2312 {in the case of delivery by e-mail) four (4) hours after ransmission.

Motices maust be sent to the address the recipient specifies from tme to time, by telling the sender in writing.

Supporiad by the

ible
% Regional Growth Fund

EMTERPRITEFMANCE

A
INVESTORS u
U N PEOPLE | ACTedted

BCRS Business Loans Limiledis a registerad sociely, number 29383R, under tha Co-operative and Community Benefit Sacisties Act 2014, ¥
are authonsed and requiated by the Financisl Conduct Authorily (FUAY, Firn Reference Number 723855, For more defails, plegse contecthe
FCAat Ca el OF OR i # Tne Crterprize Finance Gu arantes progremme is man aged by the British Buginess Bankon
behalf of, th th e financial backing of, the Secrstary of State for Business, Fnergy andindustial Sirategy




2332

234

235

3.0

23.7
23.8

239

2310

23.11

: Responszible

e g onsed sit 4 chistall g, pls
Fria ; EI Gt Tiva Efitilise Rindfice Gudtaines programeme fs mangged by meBtiss By smizer Baakion |

The Lender's correspondance address and c-mall address for notices as at the date of this Debenture are:

Address: Technology Centre, Wolverhampion  Science  Park, Glaisher  Thive,
Wolverhampton WV 1 SR1L

E-mail address: enguiries @bers.org.uk

The Chargor's comrespondence address and email addvess for notices as at the date of this Debenture are:

Address:

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

Assignment. 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 shall be construed
accordingly, provided that the Chargor may ot assign or transfor any of its rights and/or obligations under this
Debenture without the prior written consent of the Lender and further provided that the Lender shall have a
full and unteitered right o assign the whole or any part of the benefit of this Debenture and the Lender shall be
entitled to disclose any information o any actual or prospective assignee, successor or participant

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 a 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 anly be
effeciive if given in writng and then only for the purpose and upon the terms and conditions, it any, on which it is
given

Severability. If any provision of this Debentnre shafl be void, unenforceable or illegal, that shall not affect the
validity, enforceability or legalily of the other provisions of this Debenture

Cumulative rights. The Lender’s rights under this Debenture are curmmiative and not exclisive of any rights
provided by law and may be exercised from time to tme and as often as the Lender deems expedient

- Rights of third parties. No person other than the Lender and each Chargor shall have any rights vnder this
Debenwre by virtue of the Contracts (Rights of Third Parties) Act 1999, and neither the Lender nor the Chargor
requite the consent of any third party in refation to this Debentare

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

Counterpart. 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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24 EFG GUARANTEE

24.1 Your lender’s ahility to provide you with this loan is dependent upon your lender receiving a guaraniee from
the UK Govemment under the Enterprise Finance Guarantee (EF() scheme. The guarantee provides your
lender with a partial goarantee, should vou defanlt on repaying this loan

242 You ave respounsible for the vepayment of your loan

The BEFG Guarantee is provided to your ender and not to you. You remain responsible Tor repaying the whole
of this Toan at all times

24.3 Paying vour Guaraniee fee

A condition of providing an FFG guarantee (¢ vour lender is that you pay a fee for this guaraniee to the UK
Government, This fee will be pavable on a quarterly basis in advance by direct debit. The quarterly payment
dates and amount of each payment are specified in the EFG goaraniee fee payment schedule i your Otfer
documents.

. You are responsibie for paying the guarantee fee for so long as there are amounts oulstanding vnder your
loan. Failure to pay this guarantes fee m foll, as and when it falls due, may make you lable io repay the
whole of your loan early. It is therefore important that this guarantee fee s paid by you in full on the daie
falls due. If this loan becomes repavable early, for whatever reason, any quarierly guaraniee fee already paid
will not be refunded.

The EFG gunarantee fee payment schedﬁle may be updated from time to time as described in paragraph 24.5
below,

24.4 - Calculating the amount of vour Guarantee fee

The guaranice fee, as outlined in the BEFG guarantee fee payment schedule provided to you, is calculated
hased on the projected onistanding balance of the facility at the outset of the loan, as confirmed by you in the
EFG Information Declaration, multiplied by an anmual rate of 2%. Thercfore, if a regular repayment profile
has been agreed, the guarantee fee payable each quarter will redoce over the term of the facility. The FFG
scheme administrators will caleulate this reduction using an arithmetic formula to generate an assumed
repayment profile of vour loan, This formula is applicd consistently across all EFG scheme facilities of tis
type provided by BFG acoredited lenders and mayv not match the actual repayments made by you of vour loan

245  Adjupsting your Guarsniee Fee

The actual amouni of money you owe under your loan and the amount on which the guarantee fee is calculated
can change during the Hfetime of the loan. This may occur as a result of the ocowrence of an ‘in-life’ event,
such as an unscheduled repayment of your loan, smendments (o 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 guarterly goaranice Toe
pavable by vou as outlined in the guaranige fee schedule provided to you by vour lender. In these
circumstances, a vevised guarantee fee schedule that sets out your projected futnre guarterly guarantee fee
payments should be provided {0 vou by the Lender. I an “in-life” event occurs in respect of your loan and you
do not receive a revised guaraniee fee schedule, vou should contact vour lender to see whether your guarantes
fee should change.
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SCHEDULE I

Words defined in this Schedule have the meanings sef out in the Loan Agreement

L

(]

S

13,

4.

i,

" behalf of,

any breach by the Borrower occurs of any provision of and Finance Documents, unless, in the opinion of the
Lender, such defanlt is capable of vemedy and such defauli is remedied to the satisfaction of the Lender within
10 Business Days after writien notice from the Lender requesting action to remedy the same), or

any representalion, warmanty or stalement made by, or by an officer of, the Borrower in this Agreement or any
other notice or documeni relfating to this Agreement is untrue or misleading in 2 material respect when it is made
or deemed 1o be repeated, or

any Indebiedness of the Borrower becomes due and payable or capable of being declared due and payable prior
to its stated maturity date as 4 consequence of any event of default (howsoever defined), or

any Indebiedness of the Borrower is not paid when due or, if so payable, on demand, or

the Borrower fails Lo pay when due or, if so payable, on demand any sum payable under any Finance Document
or under any docurment relating (o this Agreement, or

a meeting (whether formal or informal) of any Obligor's creditors or any of them is called, or

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

any Encumbrance securing any Indebicdness of the Barrower becomes enforceable, or

any administrative or other receiver is appointed over any asset of the Borrower, or

any assets of the Borrower are subject of any form of execution, attachment, arrest, sequestration or distress, or

a bailiff. or other officer of the court enforces a warrant of execution against the Borrower pursuant o a
judgment of the court, or

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

any meeting of the rustees, officers or members of the Bomrower (being a partnership, trust or unincorporated
association) 18 summoned for the purpose of considering a resclulion or proposal to dissolve or wind up the
Borrower, or

the Borrower (heing a sole wader) determines or {the Borcower being a partnership) any meeting of the partners
or (the Borrower being a trust) any meeting of the trustees or (the Borrower being an unincorporated
association} any meeting of the officers or members or (the Borrower being a corporation) any meeting of the
meinbers or directors of the Borrower, is summoned for the purpose of considering a resclution or proposal io
authorise or take any action of a type described in clavses | w 14, or

in a country other than England, any event occurs or any procedure is commenced in relation w0 the Borrower
that, in the opinion of the Lendey, is similar to any of the foregoing in clause 1 to 15, or

the Borrower ceases or suspends cammying on its business or a pat of its business that, in the opinion of the
Lender, 1s material in the context of thiz Agreemant, or

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

any other event occurs or any other circwmmstances arise or develop including, withont limitation a change in the
financial position, state of affairs or prospects of the Borrowar, in the light of which the Lender considers that
there is a significant risk that the Borcower is, or will later hecome, unable to discharge its labilities and
obligations under this Agreement as they fall due

any facility for Indebtedness offered to the Borrower is withdrawn, cancelled or suspended by a creditor of that
{bligor as a result of an event of default (however described),

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

any step is taken with a view to:
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{1 the winding up, dissolution, administration or any analogous procedure in respect of the Borrower;

(i1} the appointment of a receiver, ustes in bankrupicy, Hguidator, adminisirator or other similar officer of
any Borrower or its assets other than the presentation of a winding up petition which is frivolous and
vexations and is dismissed within 10 Business Days or, if earhier, prior (o the date on which it is
advertised; or

{iii) the rescheduling of the debis of the Borrower pursuant [o a reorganisaiion, voluniary amangement or
otherwise.

22. any steps are taken (o enforce any Security over the assets of the Boower.

23. any disgress, diligence, inhibition, execution or similar process alfects the assets of the Borrower and s not
discharged within 10 Busimess Days.

24, it becosnes wnlawinl for any Obligor to perform iis obligations under the Finance Documents.

25, any Sccurity created or expressed (o be crealed by any Finance Doecument 15 not or ceases o be vahd and
effective,

26. any Guaranior gives notice to the Lender io determine its obligations under a guarantee granted by it to the
T.ender.

27, any Obligor ceases io carry on all or 2 material part of its business or operations.

28, there 15 any change in ownership of the Borrower (which is not permitied, in writing, by the Lunder)

25, if the Borrower is an Chargor, there is a change to either the identity of the members of the Bm‘zower, or the
proportion of the respective interests of the members in the Borrower.

3. any Obligor who is an individual digs or lacks mental capacity.

31 any {bligor which is a body corporate or a Himited lishility parinership is dissolved or wound up.

32, .. any Obligor which is a trust or parlnership s dissolved, terminated or wound up.

33, any gveni 0¢Ccurs or circumstances arise which have a Material Adverse Effect.
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N WITNESS whereof this Debenture has been execuied as a deed and is delivered and takes eflect on the date siated at

the: beginning of this Debenture

Executed as a decd by WECAN SOLUTIONS LIMITED acting by

A Dhrector of the above who is duly authorized o

si gn for and on behall of the Borrower

R O LT T T e R o

NAME OF DIRECTOR.

| SIGNATURE OF DIRECTOR

A Director/Secretary of the above who is duly
authorised (o sign for and oo behalf of the

Borrower

. NAME OF DIRECTOR/SECRETARY

SIGNATURE OF DIRECTOR/SECRETARY

OR

Exccnicd as a deed by WECAN SOLUTIONS LIMITED acting by

5_ A Director of the above who is duly authorised io

I sign for and on behalf of the Borrower

NAME OF DIRECTOR

| STGNATURE &f DIRECTOR

In the presence of:

NAME OF WITNESS

AR ADESCET
1 ADDEESS OF WITNESS

| QCCUPATION OF WITNESS
FACCONSTTY Al e Soceatar

Executed as a deed by BCRS Business Loans Limited by its duly appointed attorney

WESLEY LOVETT

: -AUTH()RESED
| SIGNATURE: |-
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