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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10684245

Charge code: 1068 4245 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th April 2024 and created by KALAYCI GROUP LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 15th April 2024 .

Given at Companies House, Cardiff on 16th April 2024

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



DATED 10 April 2024

KALAYCI GROUP LIMITED {1}
-and -

SOLAR BRIDGING LIMITED {2}
-and -

MARKET FINANCIAL SOLUTIONS LIMITED (3)

DEBENTURE

Spector Constant & Willlams
4th Floor, 75 Wells Street
London, W1T 30H
Tel: 0207 268 5120
Fax: D207 269 5121
Ref: 5004614






Contenis

Clause

1. DEFINITIONS AND INTERPRETATION
2. COVENANT 7O PAY

3. GRANT OF SECURITY

4, LIABILITY OF THE BORROWER

5. REPRESENTATIONS AND WARRANTIES
8. COVENANTS

7. POWERS OF THE LENDER

8. ENFORCEMERT

g COSTS AND INDEMRNITY

1C. RELEASE

11. ABSIGNMENT AND TRANSFER

12. FURTHER PROVISIONS

13, NOTICES

14, MANAGER

16. GOVERNING LAW AND JURISDICTION

SCHEDULE 1 - Property

PART 1 - Registered Property

PART 2 - Unregistered Property

SCHEDULE 2 - Representations and warranties
SCHEDULE 3 - Covenants

PART 1 - General covenants

PART 2 - Book Debis and insurance covenants
PART 3 - Property covenants

PART 4 - investment covenants

PART 5 - Equipment covenants

PART 6 - intellectual Property covenanis
SCHEDULE 4 - Powers of the Lender
SCHEDULE 5 - Enforcement

SCHEDULE 6 - Further powers of a Receiver

Lo Eo B o B ¢ RN+ - B « - B ¢ s B 1 4 s =Y

L T o T 0 T N L e O e S v S S S Y R Y
R < N o & R I I e B I T T SR T G T






THIS DEED is dated . 2024
! 10 April
Parties
{1} Kalayci Group Limited a company registered in England with registration number 10684245

and whose registered office is at Unit A4 Bounds Green Industrial Estate, Bounds Green,
London, England, N11 2UD (the Borrower).

{2) Solar Bridging Limited, incorporated in England with company registration number
13213135, whose registered office is at 2nd Floor, 314 Regents Park Road, Finchiey, London,

England, N3 2JX (ths Lender);

{3} Market Financial Solutions Limited, incorporated in England with company regisiration
number 05984358, of 134 Buckingham Palace Road, London, United Kingdom, SW1W 88A
{the Manager).

Background

{A) The Lender has agreed to provide or has provided the Borrower with loan facilities.

{B} This debenture provides security which the Borrower has agreed to give the Lender for the loan
facilities.

Agreed terms

1. DEFIMITIONS AND INTERPRETATION

1.1 Definitions

The definitions and rules of interpretation in this clause apply in this debenture.

Administrator:

Book Debits:

Business Day:

Charged Property:

Cosls:

Delegate:

an administrator appointed to manage the affairs, business and
property of the Borrower pursuant to paragraph 15 of Schedule 5.

all present and future book and other dabis and monetary claims
dug or owing io the Borrower, and the benefit of ail security,
guarantees and other rights of any nature enjoyed or held by the
Borrower in relation to any of them,

a day other than a Saturday or Sunday or public holiday in England
when commercial banks are open for general business in London.

all the assets, property and undertaking for the time being subject
to the security interests created by this debenture (and references
to the Charged Property shall include references to any part of if).

all costs, charges, expenses and liabiliies of any kind including,
without limitation, costs and damages in connection with litigation,
professional fees, disbursements and any value added tax
charged on Costs,

any person appointed by the Lender or any Receiver pursuant o
paragraph @ of Schedule 5 and any person appointed as atiorney
of the Lender cr any Receiver or Delegate.



Designated Account;

Encumbrance:

Enforcement Event:

Environmeni:

Envirommental Law:

Equipmeant:

Einancial Collateral:

Financial Collateral
Regulations:

Insurance Policy:

Intellectual Property:

Invesiments:

any account of the Borrowsr nominated by the Lender as 8
designated account for the purposes of this debenture.

any morgage, charge (whether fixed or fiomting, legal or
equitable), pledge, lien, assignment by way of secyrity or other
security interest securing any obligation of any person, or any other
agresment or arrangement having a similar effect.

any event set out in paragraph 1 of Schedule b,

the natural and man-made environment including all or any of the
following media, namely air, water and land (including air within
buildings and other natural or man-made structures above of
below the ground) and any living organisms (including man of
systems supported by those media.

all applicable laws, statutes, regulations, secondary legisiation,
ye-laws, common law, directives, treatios and other measures,
judgments and decisions of any court of sripunal, codes of practice
and guidance notes in so far as they relate to or apoly 1o the
Environment.

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 Borrower,
including any part of # and all spare parls, replacements,
modifications and additions, but excluding its stock in trade and
WOIK i progress.

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

the Financial Collateral Arrangements (No. 2) Regulations 2003
{51 2003/3226).

any policy of insurances or agsurance present or future from which
the Borrower benefits (including, without limitation, any insurances
refating to the Properties or the Equipment).

the Borrower's present and future patents, trademarks, savice
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, including all applications and rights to apply for
ragistration and all fees, royalties and other rights derived from, or
incidental to, these rights.

all present and future stocks, shares, loan capfial, securities,
honds and investments (whether or not marketable) for the time
being owned (at law or in equity} by the Borrower, including any
dividend, interest or other distribution paid or payable in respect of
that share, stock or other security or investment and all rights
accruing of incidental to those investments from time to time,



1.2

Loan Agreement;

LPA:

Permitted Encumbrance:;

Properties:

Racelver:

Secured Liabilities:

Becurity Financial
Collateral Arrangement:

Becurity Period:

interpretation

any agreement between the Lender and the Borrowsr for the
provision of loan faciliies fo the Borrowsr by the Lender whether
subsisting at the date of this debenture or from time to time entered
ko,

the Law of Property Act 1825,

any Encumbrance permitted pursuant to the terms of any Loan
Agreement or other agreement between the Botrower and the
Lender.

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

a receiver and/or manager of any or all of the Charged Property
appointed under paragraph 5 of Schedule 5,

ail present and future mories, obligations and labilities owed by
the Borrower to the Lender, whether actual or contingent and
whether owed jointly or severally, as principal or surety andior in
any other capacity (inciuding, without limitation, those arising
under clause 12.3.2) or ctherwise due from the Borrower to the
Lender together with all interest (ncluding, without limiiation,
default interest) accruing in respect of such monies or Habilities.

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

the period starling on the date of this debenture and ending on the
date on which the Lender is satisfied that all the Secured Liabilities
have baen unconditionally and irrevocably paid and discharged in
full and no further Secured Liabilities are capable of being
outstanding.

Unless the context otherwise requires, in this debenture

1.2.1 a reference to a statule or statulory provision includes a reference io any
subordinate legisiation made under that statute or statutory provision, to any
randification, re-enactment or extension of that statute or statutory provision and to
any former statute or statutory provision which it consolidated or re-enacied before
the date of this debenture;

122 a reference to one gender includes a reference to the other genders;
123 words in the singular include the plural and in the plursl Include the singular;
1.2.4 a reference to a clause or Bchedule s 0 a clause of, or Schedule to, this debenture

and references (o paragraphs are to paragraphs of the relevant Schedule;



1.3

1.4

1.2.5

128

1.2.7

1.2.8

1.2.9

1.2.10

121

1.2.12

1.2.13

1.2.14

1215

Clawback

a reference to this debenture (or any specified provision of &} or any other
document shall be construed as a reference to this debenture, that provision or that
decument as in force for the time being and as amended or novated from time 1o
firre;

& reference to a person shall include & reference to an individusl, firm, corporation,
unincorporated body of persons, o any stale or any agency of a person;

a reference to an amendment includes a supplement, variation, novation or re-
enaciment (and amended shall be construed accordinglvy,

a reference to assels includes present and future properties, underdakings,
revenues, rights and benefits of every description;

a reference to an authorisation includes an authorisation, consent, licence,
approval, resolution, exemption, filing, registration and notarisation;

a reference to a regulation includes any regulation, rule, official diractive, request
or guideline (whether or not having the force of law) of any governmental, inter-
govenmental or supranational body, agency, department or regulatory, self
regulatory or other authority or organisation;

any words following the terms including, include, in particular or any similar
exprassion shall be construed as illustrative and shall not imit the sense of the
words, description, definition, phrase or term praceding those terms;

a reference to continuing in relation to an Enforcement Event means an
Enforcement Bvent that has not been remediad or waived;

unless the context otherwise requires a reference to a party to this debenture or {o
the Lender includes their respective successors and assigns whether immediate or
derivative,

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

a reference to any event, procedurs, process or concept of law shall, where the
context permits or the Lender requires, be construed as including a reference 1o
any eguivalent or analogous event, procedurs, process of concept in any relevant
jurisgiction.

1 the Lender considers that an amount paid by the Borrower in respect of the Secured Liabliities
is capable of being avoided or otherwise set aside on the liguidation or administration of the
Borrower or otherwise, then that amount shall not be considered to have been irrevocably paid
for the purposes of this debenture.

Mature of security over real propertly

A reference in this debenture 1o a charge or mortgage of any freehold or ieasshold property

inciudes:

1.4

all buildings and fixures {including trade and tenant's fixtures) which are situated
on that property at any time;



1.5
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17

1.8

3.9

1.4.2 the procesds of the sale of any part of that property;

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

1.4.4 all rights under any licence, agresment for sale or agreement for lease in respect
of that property.

Law of Property {(Miscellaneous Provisions) Act 1489

For the purposes of section 2 of the Law of Propery (Miscellanecus Provisions) Act 188%, the
terms of each Loan Agreement and of any side letters between any parties in relation to any
Loan Agreemant are incorporated into this debanture.

Third party rights

A third party {being any person other than the Borrower, the Lender and ds penmitted
successors and assigns, the Manager, any Receiver and any Delegate) has no right under the
Contracts (Fights of Third Parties) Act 1599 to enforce, or to enjoy the benefit of, any term of
this debentura.

Perpatuity period

If the rule against perpetuities appiies to any trust created by this debenturs, the perpeluity
period shall be 125 years (as specified by seclion 5{1) of the Perpetuitise and Accumulations
Act 2008).

Schedules

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

COVENANT TO PAY

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

GRANT OF SECURITY
Charging clause

As a continuing security for the pavment and discharge of the Secured Lisbilities, the Borrower
with full title guaranies:

311 charges to the Lender by way of lsgal morgage, all estates or interests in any
freehold, leasehold or commonhold property now owned by i, including the Properly
or Properties listed in Schedule 1;

3.1.2  charges to the Lender, by way of fixed charge:
3.1.2.1 all present and future estates or interests of the Borrower in, or over, any

freehold, leasehold or commonhold property (cther than any such property
effectively mortgaged under Error! Bookmark not defined.3.1.1};
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3.1.2.2 all present and future rights, licences, guarantees, rents, deposits, contracts,
covenants and warranties relating to the Properties;

5123 all licences, consents and authorisations {statutory or otherwise) held or
required in connection with the Borrowers business of the use of any
Charged Property, and all rights in connection with therm;

3124 all present and future goodwill and uncalied capital for the tirne being of the
Borrower,

2128 allthe Equipment;

3.1.2.6 ol the Intellectual Propsrty,
3127 allthe Book Debls;

31.2.8  all the Investments; and

3.1.2.9 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); and

assigns to the Lander

3.1.3.1 all its rights in respect of each Insurance Policy, including all claims, tha
proceeds of all claims and all returns of premiums in connection with each
Insurance Policy; and

3122 all its rights in respect of all agreements, instruments and rights to whichitis
a parly, to the extent not effectively assigned under clause 3.1.2; and

charges to the Lender, by way of floating charge, alithe underaking, property, assels
and rights of the Borrower at any time not effectively mortgaged, charged or assigned
pursuant to clause 3.1.1, clause 3.1.2 or clause 3.1.3.

Automatic conversion of Hoating chargs

The floating charge created by clause 3.1.4 shall sutomatically and immediately (without
notice) be converted into a fixed charge over the relsvant Charged Property i

321

the Borrower:

3211 creates, or attempts fo create, on all or any part of the Charged Property an
Encumbrance (other than a Permitted Encumbrance) without the pricr
written consent of the Manager or any trust in favour of another person; of

3.2.1.2 disposes, or atternpts to dispose of, all or any part of the Charged Properly
(other than property that is only subject to the floating charge while # remaing
uncrystallised which property may be disposed of in the ordinary course of
businass); or

a receiver is appointed over all or any of the Charged Property thet is subject to the
fiomting charge: or



3.3

34

R

38

4.1

3.2.3  any person levies {or altemplis o levy) any disiress, stiachment, execution or other
process against all or any part of the Charged Property; or

3424 & resolution is passed or an order s made for the winding-up, dissolution,
adminisiration or re-grganisation of the Borrower; or

328  an application is made to courl, or an order is made, for the appoiniment of an
administrator of the Borrower, or a notice of intention to appoint an administrator of
the Borrower is given or an administrator is appointed of the Borrower,

Conversion of floating charge by notice

Except as provided in clause 3.4, the Lender may, in its sole discrelion, by written notice to the
Borrower, convert the floating charge created under this deed into a fixed charge as regards
any part of the Secured Assets specified by the Lender in that notice i

3.31 an Enforcement Event is continuing, or

3.3.2  the Lender considers those assels (o be in danger of being sefzed or sold under any
form of distress, eftachment, execution or other legal process or o be otherwise in
jeopardy.

Part 41 moratordum

341 Subject to clause 3.4.2, the floating charge created by clause 3.1.4 may not be
converted into a fixed charge solely by reason of obtaining a moratorium (or anything
done with a view to oblaining a moratorium) under Part A1 of the Insclvency Act 1886

342 Clause 3.4.1 above does not apply o any floating charge referred (o in section ABZ{4)
of Part A1 of the Insolvency Act 1886

Gualifying floating charge

Paragraph 14 of Schadule B1 o the insolvency Act 1886 applies 1 the floating charge crested
by clause 3.1.4, which is & "qualifying floating charge” for the purpose of paragraph 14(1) of
Schedule B1 to the Insolvancy Act 1888,

Assels acguired afier any floating charge crystallisation

Any asset acquired by the Borrower after any orystallisation of the floating charge crested
under this debeniure which; but for such crystallisation, would be subject to a floating charge
shall (unless the Lender confirms in wiiting 0 the contrary) be charged o the Lender by way
of first fixed charge.

LIABILITY OF THE BORROWER
Liahility not discharged

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

41.1  any security, guarantee, indemnity, remedy or other right held by, or available to, the
Lender that is or becomeas wholly or partially illegal, void or unenforceable on any
ground; or



4.2

81

8.2

8.3

412 the Lender renewing, determining, varving or increasing any facility or other
transaction in any manner or concurring in, accepting or varying any compromise,
arrangement or settlement, or omitting to claim or enforce payment from any other
Derson; or

4.1.3  any other act or orission, which, but for this clause 4.1, might have discharged, or
otherwise preiudiced or affected, the liability of the Borrower.

Immediate recourse

The Borrower waives any right it may have to require the Lender 1o enforce any security or
other right, or claim any payment from, or otherwise proceed against, any other person before
gnforging this deberdure against the Borrower.

REPRESENTATIONS AHND WARRANTIES

The Borrower represents and warrants 10 the Lender in the terms set out in Schedule 2. The
representations and warranties set out in Schedule 2 are made on the date of this debenture
and to the extent the context o permits the representations and warranties contained in
Schedule 2 shall be deemed to be made on each day of the Security Period with reference 1o
the facts and circumstances then axisting.

COVENANTS

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

The Lender shall have the powsrs sef out in Schedule 4.

ENFORCEMENT

Enforcement Event

The security constituted by this debenture shall be immediately enforceable if an Enforcement
Event ooours.

Receiver's powsrs

A Recelver shall have, in addition to the powers conferred on receivers by statute, the further
powers set oul in Schedule 6.

fight of appropriation

B.3.1 To the extent that the Charged Properly constitutes Financial Collateral and this
debenture and the obligations of the Borrower hereunder constiiule a Securily
Financial Collateral Arrangement, the Lender shall have the right, af any time after the
occurrence of an Enforcement Event, to appropriate all or any of that Charged
Property in or towards the payment and/or discharge of the Secured Liabilities in such
order as the Lender in ifs absolute discretion may from time {o time determine.

832  The value of any Charged Property appropriated in accordance with this clause shall
e



8.1

8.2

10,

8.3.2.1 in the case of cash, the amount stending to the credit of each of the
Borrower's accounts with any bank, financial institution or other person,
together with eny accrued but unpaid inferest, at the time the right of
appropriation Is exercised; and

8.3.2.2 inthe case of Investments, the market price of those Investments at the tims
the right of appropriation is exercised determined by the Lender by reference
to 2 recognised markel index or by any other method that the Lender may
select {(including independent valuation).

8.3.3  The Borrower agrees that the methods of valuation provided for in this clause are
commercially reasonable for the purposes of the Financial Collateral Regulations.

COBTE AND INDEMNITY
LCosts

The Borrowsr shall pay to. or reimburse, the Lender, the Marager and any Receiver on
demand, on & full indemnity basis, all Costs incurred by the Lender, the Manager, any Receiver
and/or any Delegate in relation 1o

2.1.1 this debentre or the Charged Property:

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

91.3  suing for, or recovering, any of the Secured Liabiliies,

{including, without iimitation, the Costs of any proceedings in relation to this deberture or the
Securad Lisbilities), together with interest on any amount due under clause 912 and clause
8.1.3 at either the default rate of interest spacified in the Loan Agresment or, if such sums on
which interest is or becomes due cannot be directly attributed to a specific Loarn Agresment, at
the highest rate applicable fo any Loan Agreement for which this debenture affords security.

indemnity

The Lender, the Manager, any Recelver, any Delegate, and their respective employess and
agernts, shall be indemnifisd on a full indemnity basis out of the Charged Properly in respact of
all actions, Habilitizs and Costs incurred or suffered in or as a result of:

821  the exerciss, or purported exercise, of any of the powers, authorities or discretions
vesiad in them under this debenture;

9.2.2  any maiter or thing done, or omitted to be done, in relation to the Charged Property
under those powers, or

823  any default or delay by the Borrower in performing any of its obligations under this
debenture.

RELEASE

Subject 1o slause 12.3, on the expiry of the Securily Period (but not otherwise), the Lender
shall, at the request and cost of the Borrower, take whatever action is necessary to release the
Charged Property from the security constituted by this debenture.
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11.2

12.

124

122

12.3

12.4

ASSIGNMENT AND TRAMSFER
Assignment by Lender

AL any time, without the consent of the Borrower, the Lender may assign of transfer the whole
or any part of the Lender's rights and/or obligations under this debenture to any person. The
Lender may disclose to any actual or proposed assignee or transferee any information i it
possession that relates to the Borrower, the Charged Property and this debenture that the
Lender considers appropriate.

Assignment by Borrower

The Borrower may not assign any of its rights, or transfer any of s obligations, under this
debenture or enter into any transaction which would result in any of those rights or obligations
passing o ancther parson,

FURTHER PROVISIONS
independent security

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

Continuing security

This debenture shall remain in full force and effect as a continuing security for the Secured
Lisbilities, despite any settlement of account, or intermediate payment, or other matter or thing,
uriess and untit the Lender discharges this debenturs in writing.

Discharge conditional

Any release, discharge or settiement between the Borrower and the Lender shall be deemed
conditional on no payment or security received by the Lender in respect of the Secured
Liabilities being avoided, reduced or ordered to be refunded pursuant to any law relating to
insolvency, bankruptey, winding-up, administration, receivership or otherwise. Desplte any
such reiease, discharge or sstllement:

1231 the Lender or its nominee may retain this debenture and the security craated by or
pursuant to it, including all certificates and documents relating to the whole or any part
of the Charged Property, for such period as the Lender deems necessary fo provide
the Lender with security against any such avoidance, reduction or order for refund;
and

4232 the Lender may recover the value or amount of such security or payment from the
Borrower subsequently as if such release, discharge or sefflement had not occurred.

Cortificates

A cerfificate or determination by the Lender as to any amount for the time being due to it from
the Borrower shall (in the absence of any manifest error) be conclusive evidence of the amount
due,
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12.6

12.7

12.8

12.6

12.10

12.11

1212

1213

Rights cumulative

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

Waivers

Any waiver or variation of any right by the Lender (whether arising under this debenture or
under the general law) shall only be effective if it is in writing and signad by the Lender and
applies only in the circumstances for which it was given, and shall not prevent the Lender from
subseguently relving on the relevant provision,

Further exercise of rights

Ne act or course of conduct or negotiation by or on behalf of the Lender shall, in any way,
preclude the Lender from exercising any right or power under this debenture or constitute a
suspension of variation of any such right or power,

Delay

Mo delay or failure to exercise any right or power under this debenture shall operate as a waiver
of any such right or power.

Single or partial exercise

No singie or partial exercise of any right under this debenture shall prevent any other or further
exarcise of that or any other right under this debenture.

Consolidation

The restriction on the right of consclidation contained in section 83 of the Law of Property Act
1825 shall not apply to this debenture.

Partial invalidity

The invalidity, unenforceability or illegality of any provision (or part of a provision) of this
debenture under the iaws of any jurisdiction shall not affect the validity, enforceability or legality
of the other provisions. If any invalid, unenforceable or iliegal provision would be valid,
enforceable or legal if some part of it were deleted, the provision shall apply with any
modification necessary to give effect to the commercial intention of the parlies.

Counterparls

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

Amendments and walvers

Any term of this debenture may be amended or waived only with the consent of the Lender and
the Borrower and any such amendment or waiver will be binding on the Lender and the
Borrower.

i1
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13.1

132

13.3

14,

14.1

14.2

HOTICES
Service

Each notice or other communication required to be given under or in connection with this
debenture shall be:

1341 inwriting, delivered personally or by emall or sent by pre-paid first-class letter or othar
next Business Day dalivery service, and

1312 sent

1342 1 to the Borrower at the address stated at the beginning of this debenture or
at the Property or at #s registered office address or if delivered by emall to
the last known email address of an officer of the Borrower,

13.1.2.2 to the Lender at its registered office address or to such other address as is
notified in writing by the Lender to the Borrower from time to time; and

12.1.2.3 to the Manager at 134 Buckingham Palace Road, London, SW1W 85A or to
such other address gs is notified In writing by the Manager to the Borrower
from time to time,

Receipt by Borrower

Any notice or other communication that the Lender gives shall be deemad to have been
recaived:

13.2.1 &t 10.00 hours on the second Business Day immediately following the day of pusting
if given by first class letter or recorded delivery post imespective of the time or date of
actual delivery or of lack of delivery, or

1322 onthe date of detivery if personally delivered or served by email on a Business Day
or on the next Business Day ¥ personally delivered or served by email on a non-
Business Day.

A notice or other communication given as described in clause 13.2 on a day which is not a
Business Day, or after normal business hours, in the place 1t is received, shall be desmed to
have been received on the next Business Day.

Receipt by Lender

Any notice or other communication given to the Lender shall be deemed to have been received
only on actual receipt.

MAMAGER

Subject to clause 14.2 below, the parties to this debeniure agree that the Manager is entitled
tn have conduct and conirol of the management and administration of this debenture on

behalf of the Lender.
The provisions of clause 14.1 above shall not prevent the Lender from axercising its rights

under this debenture (including issuing a demand for payment of any sum due or enforcing the
security constituted by this debenture).
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18 GOVERNING LAW AND JURISDICTION
15.1 Governing law

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

182 Jurisdiction

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

15.3 Other service
The Borrower irevocably consents to any process in any proceedings being served on it in
accordance with the provisions of this debenture relating to service of nolices. Nothing

contained in this debenture shall affect the right to serve process in any other manner permitted
by law.

This document has been execuied as a deed and is delivered and takes effect on the date stated at the
baginning of it.
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SCHEDLLE 1
Property
Part 1
Fegistered Proparty

The freehold property known as 16 Argyle Road, Edmonton registered at the Land Registry with titls
rumber MX457348

Part 2

Unregistered Properiy

14



10.

SCHEDULE 2

Representations and warranties
STATUS AND POWER/IAUTHORITY
The Borrower Is & corporate entity duly incorporated and validly existing and in good standing
in the jurisdiction in which it is incorporated, and has the power and autharity to enter into and
perform, and has taken ail necessary action fo authorise the entry inte and performance and
delivery of this debenture,
OWNERSHIP OF CHARGED PROPERTY
The Borrower is the sols legal and beneficial owner of the Charged Property.

NO ENCUMBRANCES

The Charged Property is free from any Encumbrance other than Permitted Encumbrances and
the Encumbrances created by this debeniure.

ADVERSE CLAIMS

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

ADVERSE COVENANTS

There are no covenants, agreements, reservations, conditions, interests, rights or other matters
whatevar, which materially adversely affect the Charged Property.

NO BREACH OF LAWS

There is no breach of any taw or regulation which materially adversely affects the Charged
Froperty.

NO INTERFERENCE N ENJOYMENT

No facility necessary for the enjoymeant and use of the Charged Property is subject o terms
entitling any person to terminate or curtail its use.

NO QVERRIDING INTERESTS

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

AVOIDANCE OF SECURITY

No Encumbrance exprassed to be created under this debenture is liable to be avoided, or
otherwise set aside, on the fiquidation or administration of the Borrower or otherwige,

NO BREACHES

The entry into this debenture by the Borrower does not and will not constitute a breach of any
other agreement or instrument birding on the Borrower or its assets,
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1.

12.

ENVIRONMENTAL COMPLIANCE

The Borrower has, at al times complied in all material respects Wit
Environmentat Law.

ENFORCEABLE SECURITY

b all applicabie

This debenture gonstitutes and wit constitute the legal, valig, binding and enforceable

abligations of the Borrower, and is, and wil continue to be, effective seeurity over all and every

part of the Charged Property In accordance with i1 &rms.
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1.1

1.2

1.3

3.1

32

4.1

4.2

SCHEDULE 3
Covenanis
Part 1
General covenants
NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS
The Borrower shall not at any time, except with the prior written consent of the Manager:

create, purport to creste or permit to subsist any Encumbrance other than a Permitied
Encumbrance on, or in relation to, the Charged Property other than this debenture or any
Permitted Encumbrance;

sell. assign, transfer, part with possession of or otherwise dispose of in any manner (cr purport
to do so) all or any part of, or any interest in, the Charged Property, excent in the ordinary
course of business in the case of Charged Property which is oniy subject to an uncrystaliised
floating charge; or

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

PRESERVATION OF CHARGED PROPERTY
The Bormrower shall not do, or permit to be done, any act or thing which would or might
depreciate, jeopardise or otherwise prejudice the security held by the Lender or materially

diminish the value of any of the Charged Property or the effectivensss of the security created
by this debenture.

ENFORCEMENT OF BIGHTS
The Borrower shall use its best endeavours to;

procure the prompt chservance and performance of the covenants and other chiigations
imposed on the Borrower's counderparties. and

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

NOTICE OF BREACHES

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

any representation or warranty set out in Schedule 2; and
any covenant set out in this Schedule 3.
TITLE DOCUMENTS

The Borrower shall, on the execution of this debenture (or, if later, the date of acquisition of the
relevant Charged Property), deposit with the Lender and the Lender shall, for the duration of
this debentura be entitled to hold:
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51

52

6.1

8.2

8.1

82

4t desds and documents of title relating to the Charged Property which are in the possession
ar controt of the Borrower (if these are not within the possession and/or control of the Borrowsr,
the Borrower underiakes to obtain possession of all such deads and documents of title);

ail deads and documents of title (if any) relating to the Book Debts as the Lender may specify
{renm time 1o time: and

NOTICES TO BE GIVEN BY THE BORROWER
The Bosrower shall within five days of the execution of this daeberdure:

give notice to the relevant insurers of the Borrower's interest in and under the Insurance
Policies (save where such interest is alrepdy noted),

give natice to any bank, financial institution or other person {excluding the Lender) with whom
the Borrower has an account of the charging o the Lender pursuant to clause 3.1.2 of the
Borrower's rights and interests under such aooounts.

All such notices shall be in a form acceptable to the Lender {acting reasonably} and the
Sorrower shall use reasonable endeavours procure that each counterparty provides to the
Lender promptly an acknowledgement of the notice.

FURTHER ASSURANCE

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

APPOINTMENT OF ACCOUNTANTS
The Borrower shall

at its own cost, if at any time so required by the Lender (acting reasonably and properly).
appoint an accountant or firm of accountants nominated by the Lender fo investigate the
financial affairs of the Borrower and report to the Lender, and

co-operate fully with any accountants so appointed and immadiately provide such accountants
with alf information requestad,

The Borrower authorises the Lender to make such appointment as it shall at its reasonable
discretion think fit at any time, without further authority from the Borrower, In avery such case,
the faes and expenses of those accountants shall be paid by the Borrower but, if paid by the
Lender on the Borrowers behalf, those fees and expenses shall be fully reimbursed o the
Lender undar clause 9,

BORROWER'S WAIVER OF SET-OFF

The Borrower waives any present or future right of set-off it may have in respect of the Secured
Liabifities (including sums payable by the Borrower under this debenture}.
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3.1

32

1.1

1.2

1.3

Part 2
Book Debts and insurance covenants
PRESERVATION OF BOOK DERTS

The Borrower shall not {except as provided by paragraph 2 of Part 2 of Schedule 3 or with the
prior written consent of the Manager release, exchange, compound, set-off, grant time or
induigence in respect of, or in any other manner dea! with, all or any of the Book Debts,

ASSIGNMENT OF BOOK DEBTS

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

INSURANCE COVENANT
The Borrower:

shall (if the Lender so requires) produce to, or deposit with, the Lender all Insurance Policies
and the receipts for all premiums and other payments necessary for effecting and keeping up
such policies: and

has not done or omitted to do, and shall not do or omit to do, any act or thing that may invalidate
or otherwise prejudice any Insurance Policy.

INSURANCE POLICIES' PROCEEDS

All sums payable under any of the Insurance Policies at any time shall be applied in making
good or recouping expenditure in respect of the loss or damage for which such monies are
received or in or towards discharge or reduction of the Secured Liabilities {but subject to
paragraph 12 of Schedule 5).

Part 3
Properly covenants

MAINTENANCE AND INSURANCE

The Borrower shall:

keep all buildings and all fixtures on each Property in good and substantia repair and condition;
insure, and keep insured, those buildings and fixtures with such insurer and against such risks
and in such amounts and otherwise on such terms as the Lender may require {and, failing such
requirement, in accordance with the praclice in respect of items of the same type current

amongst prudent businessmen from time to time}; and

procure that the interest of the Lender is noted on all those insurance policias or, at the option
of the Lender, that those insurance policies are issued in the joint names of the Lender and the
Borrower.

18



2.1

2.2

4.1

4.2

51

5.2

PRESERVATION OF PROPERTY, FIXTURES AND EQUIPMENT
The Borrower shall not, without the prior written consent of the Manager.

2.1 pull down or remove the whole or any part of any building farming part of any Property;
of

212  make any material alterations 10 any Property of sever Of rémove any of its fixiures
{excep! to make any necessary repairs of renaw of replace the sams); or

213 remove of make any material alterations to any of the Eguipment belonging to, or in
use by, the Borrowsr on any Property (except to affect necessary repairs or replace
hem with new or improved models or sybstiutes),

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

CONDUCT OF BUSINESS ON PROPERTIES

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

PLANNING INFORMATION
The Borrowear shall

give full particulars to the Lender of any notice, order, direction, designation, resolution of
proposal given or made by any sublic or locat body or authority (Notice) that specifically apphes
to any Property, of to the locality in which it is situated, within seven days after becoming awarg
of the relevant Notice, and

{if the Lender so requires) immediately, and at the cost of the Borrower, tzke all reasonable
and necessary steps to comply with any Notice, and make, or join with the Lender in making,
such objections o representations in respact of any such Notice as the Lender may desire.

COMPLIANCE WITH COVENANTS AND PAYMENT OF RENT

The Borrower shall.

sheerve and perform all covenants, stipulations and conditions 1o which each Property, or the
use of i, is or may be subjected and (if the Lender so requires) produce fo the Lender evidence
sufficient to satisfy the Lender that those sovenants, stipulations and conditions have been
observed and performed; and

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

MAINTENANCE OF INTERESTS IN PROPERTIES

The Borrower shall not, without the prior written consent of the Manager:
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8.1

6.2

8.1

9.2

10

11

12.

13

grant, or agree to grant, any licence or tenancy affecting the whole or any part of any Property,
or exercise the statutory powers of leasing (or agreeing to lease) or of accepting (or agreeing
to accept) surrenders under sections 9% or 100 of the Law of Property Act 1825 or

in any other way dispose of, or agree {o dispose of, surrender or create any legal or equitable
estate or inlgrest in the whole or any part of any Property.

REGISTRATION RESTRICTIONS

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

DEVELOPMENT RESTRICTIONS

The Borrower shall not, without the prior written consent of the Manager, carry out or permit or
suffer to be carried out on any Property any development (as defined in the Town and Country
Planning Act 1990 and the Planning Act 2008) or change or permit or suffer to be changed the
use of any Property.

ENVIRONMENT
The Borrower shall:

comply with all the requirements of Environmental Law both in the conduct of its general
business and in the management, possession or occupation of each Property; and

obtain and comply with all authorisations, permits and cther types of licences necessary under
Environmental Law,

NO RESTRICTIVE OBLIGATIONS

The Borrower shall not, without the prior wiitten consent of the Manager, enter into any onerous
or restrictive obligations affecling the whole or any part of any Property or create or permit o
arise any overriding interest, easement or right whatever in or over the whole or any parl of any
Property.

PROPRIETARY RIGHTS

The Borrower shall procure that no person shall become entitled to assert any propristary or
other like right or interest over the whole or any part of any Property without the prior written
sonsent of the Manager.

HSPECTION

The Borrower shall permit (and shall procure that any tenant of the Property permits) any
persons designated by the Lender and any Receiver to enter on its premises and inspact and
exarrine any of the Charged Property, and the records relating to the Charged Property on
reasonable prior notice,

PROPERTY INFORMATION
The Borrower shall inform the Lender promplly of any acquisition by the Borrower of, or contract

made by the Borrower to acquire, any freshold, leasehold or other interest in any property.
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1.4

1.2

2.1

22

REGISTRATION AT THE LAND REGISTRY

The Borrower consents to an application being made by the Lender to the Land Registrar for
the following restriction to be registerad against is title to each Property:

"No disposition of the registered estate by the proprietor of the registered estate or by tha
proprietor of any registered charge. not being a charge registered before the entry of this
rastriction] is to be registered without a written consent signed by the proprietor for the time
being of the charge dated | 1in favour of Sofar Bridging Limited referred
to in the charges register or their conveyancer.”

Part 4
investment covenants
REGISTRATION OF INVESTMENTS
The Borrower shail:

111 terminate with immediate effect all nominations i may have made under sections 145
and 148 of the Companies Act 2008 in respect of any Investments and pending such
termination procure that any person so nominated:

1411 does not exercise any rights in respect of any Investments without the prior
written approval of the Lender, and

1.1.1.2 immediately upon receipt, forward to the Lender all cormmunications or other
infarmation received in respect of any investmaents for which i has been so
nominated; and

149 gt the direction of the Lender given at any time, immediately execute and deliver to
the Lender all transfers and other documents and do all such things as may be
necessary or desirable to register afl or any of the Investments in the name of the
Lender or i3 nomines.

The Borrower shall not during the Security Period exercise any rights under sections 145 and
146 of the Companies Act 2008 to nominate any person in respect of any of the investments.

ADDITIONAL REGISTRATION OBLIGATIONS

The Borrower shall:

procure all consents, waivers, approvals and permissions which are necessary, under the
articles of association of any issuer that is not & public company or otherwise, for the transfar
of the thvestmants to the Lender or s nomines. or o 8 purchaser on enforcement of this

debenture; and

procure the amendment of the share transfer provisions of the articles of association of sach
issuer that is not a public company In such manner as the Lender may require in arder 1o parmil
zuch a transfer.

DIVIDERDS AND VOTING RIGHTS POST ENFORCEMENT

After the ocourrence of an Enforcement Event
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3.2

8.1

8.2

83

11

1.2

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

all voting and other rights and powers altaching to the Investments shall be exercised by, or at
the direction of, the Lender and the Borrower shall, and shall procure that its nominees shall,
comply with any directions the Lender may, in its absolute discretion, give concerning the
exarcise of those rights and powers,

CALLS ON INVESTMENTS

The Borrower shall duly and promptly pay all calls, instalments and other monies which may
be payable from time to time in respect of the Investments. The Borrower acknowledges that
the Lender shall not be Under any Hability in respect of any such calls, instalments or other
monies.

NGO ALTERATION OF INVESTMENTS

The Borrower shall not, without the prior written consent of the Manager, amend, or agres to
the amendment of, the memorandum or articles of association or any other constitutional
documents of any issuer that is not & public company, or the rights or liabilities attaching to any
of the Invesimenis.

PRESERVATION OF INVESTMENTS

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

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

issue any new shares or stock: or

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

INVESTMENTS INFORMATION
The Borrower shall on request send to the Lender copies of all notices, circulars, reports,
accounts and other documents, which are sent to holders of any Investments, promptly
following receipt.
Part s
Equipment covenanis
MAINTENANCE OF EQUIPMENT

The Borrower shail:

migintain the Equipment in good and serviceable condition (except for expected fair wear and
tear); and

not to permit any Equipment (o be:
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3.1

3.2

4.1

4.2

4.3

1.2.% used or handied other than by properly qualified and trained persons; or
122  overoaded or used for any purpose for which it is not designed or reasonably suitable.
PAYMENT OF EQLIPKMENT TAXES

The Borrower shall promptly pay all taxes, fees, licence duties, registration charges, insurance
premiums and other outgoings in respect of the Equipment and, on demand, produce evidence
of payment 1o the Lender,

EOUIPMENT INFORMATION
The Borrower shall:

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

permit any persons designated by the Lender to inspect and examine Equipment and the
records relating to Equipment at ali reasonable times.

EGUIPMENT INSURANCE
The Borrower shall;

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

if the Lander so requires, procure that the interest of the Lender is noted on all such insurance
policies or, at the option of the Lender, that such insurance policies are lssued in the joint
names of the Lender and the Borrower, and

maintain insurance for third party liabilities in such amount, and on such terms, as is usual for
users of equipment of the same type as the Equipment.

NOTICE OF CHARGE

The Borrower shall if so requested by the Lender, place and mainiain on each tem of
Equipment, in a congpicuous place, a clearly legible identification plate containing the following
wording:

"NOTICE OF CHARGE

Thig [DESCRIPTION OF ITEM] and ancillary equipment is subject to a fixed charge dated
[DATE] in favour of (LENDERY"
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Part §
" intellectual Property covenants
PRESERVATION OF RIGHTS

The Borrower shall tske all necessary action 0 safeguard and maintain present and future
rights in, or relating to, the Infellectual Property including {without fimmitation), observing all
covenants and stipulations relating to such rights and paying all applicable renewal fees,
icence fees and other outgoings.

REGISTRATION OF INTELLECTUAL PROPERTY

The Borrower shall use all reasonable efforts to effect registration of applications for registration
of any intellsctual Property and keep the Lender informed of all matters refating fo such
registration,

MAINTENANCE OF INTELLECTUAL PROPERTY

The Borrower shall not permit any Inteflectual Property to be abandoned, cancelied or to fapse.
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SCHEDULEA4
Bowers of the Lender
POWER TO REMEDY

The Lender shall be entitied (but shall not be hound) to remedy & breach at any time by the
Borrower of any of its abligations contained in this debenture and the Borrowar irevocably
suthorises the Lender and its agents to do all such things &s are necessary or dasirable for
that purposs.

EXERCISE OF RIGHTS

The rights of the Lender under paragraph 1 of this Schedule 4 are without prejudics to any
other rights of the Lender under this debeniure. The exercise of those rights shall not rake the
Lender liable 1o account as a morigagee In possession

POWERS OF RECEIVER

To the extent permitted by law, any right, power or discretion conferred by this debenture (aither
expressly or impliedly) or by law on a Receiver may, after the occurrence of an Enforcemsnt
Event, be exercised by the Lender in relation to any of the Charged Property whether or not it
has taken possession of any Charged Property and without first appointing a Receiver or
netwithstanding the appointment of a Feceiver

POWER TO DISPOSE OF CHATTELS
At any time after the ccourrence of an Enforcament Event, the Lender or any Receiver:
may dispose of any chattsls or produce found on any Propertly s agent for the Borrower, and

without prejudice to any obligation to accourt for the proceeds of any sale of such chattels o
produce, shall be indemmnifisd by the Borrower against any limbility arising from such disposal.

PRIOR ENCUMBRANCES

At any time after the ocourrendce of an Erforcement Event, ot after any powers conferred by
any Encumbrance having nriority to this debenture shall have become exergisable, the Lender
may:

redeern such or any other prior Encumbrances, or procure its transfer to itself and
seftle any account of the holder of any prior Encumbrance.

Any accounts so setiled and passed shall be, in the absence of any manifest error, conclusive
and binding on the Borrower. Al monies paid by the Lender {o an encumbrancer in settlermant
of such an account shafl, as from its payment by the Lender, be due from the Borrower to the
{ ander on current account and shall bear interest at the defaull rate of interest specified in the
Loan Agreement and be secured as part of the Becured Liabilities.

CONVERSION OF CURRENCY
For the purpose of, or pending the discharge of, any of the Securad Lisbilities, the Lender may

convert any monies received, recovered or realised by the Lender under this debenure
{including the proceeds of any previous conversion under this paragraph &) from their existing
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7.1

7.

8.1

8.2

8.3

currencies of denomination into such other currencies of denomination as the Lender may think
fit. Any such conversion shall be effected at the prevailing spot sefling rate of exchange for
such other currency against the existing currency. Each reference in this paragraph 8 o a
currency extends to funds of that currency and, for the avoidance of doubt, funds of one
currency may be converted into different funds of the same currency.

NEW ACCOUNTS

It the Lender receives notice of any subsequent Encumbrance, or other interest, affecting all
or part of the Charged Property, the Lender may open a new account for the Borrower in the
Lender's books. Without prejudice to the Lender's right to combine accounts, no money paid
to the credit of the Borrower in any such new account shall be appropristed towards, or have
the effect of discharging. any part of the Secured Liabilities.

if the Lender does not open & new account immediately on receipt of notice under paragraph
7.1 of this Schedule 4, then, unless the Lender gives express written notice to the contrary {o
the Borrower, all payments made by the Borrower to the Lender shall be treated as having
been credited to a new account of the Borrower and net as having been applied in reduction of
the Secured Liabilities, as from the time of receipt of the relevant notice by the Lender.

LENDER'S SET-OFF RIGHTS

The Lender may at any time set off any liability of the Borrower to the Lender against any
liability of the Lender to the Borrower, whether sither Hability i present or future, guidated or
uiliguidated, and whether or not either liability arises under this debenture. If the labilties to
be set off are expressed in different currencies, the Lender may convert either lability at a
market rate of exchange for the purpose of set-off Any exercise by the Lender of its rights
under this paragraph 8 shall not limit or affect any other rights or remedies available to it under
this debenture or otherwise.

The Lender is not obliged to exercise its rights under paragraph 8.1, If if does exercise those
rights it must promptly notify the Borrower of the set-off that has been made.

All payments made by the Borrower to the Lender under this debenture shall be made in full
without any set-off, counterclaim, deduction or withholding {other than any deduction or
withholding of tax as required by law).

INDULGENCE

The Lender may, at ds discretion, grant time or other indulgence or make any other
arrangement, variation or release with any person or persons not being a parly o this
debenture (whether or not such person or persons is jointly liable with the Borrower) in respect
of any of the Secured Liabilities, or of any other security for them without prejudice elther to
this debenture or o the liability of the Borrower for the Secured Liabilities,
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1.5
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SCHEDULE S
Enforcement
ENFORCEMENT EVENTS
This debenture shall be enforceable i

any of the Secured Liabilities are not paid or discharged when the same olght to be paid or
discharged by the Borrower {whether on demand, at scheduled maturity, or by acceleration or
otherwise, as the case may bej; of

the Borrower is in breach of any of its obligations under this dehenture or undey any olher
agreement between the Borrower and the Lender and that breach (if capable of remedy) hag
not been remedied to the satisfaction of the Lender within 14 days of notice by the Lender t0
the Borrower to remedy the breach; or

the Borrowen

131  becomes unable to pay its debts as they fall due {andlor the value of the Borrower's
assets is less than the amount of its labilities, taking into account the Borrower's
gontingent and prospective lighilities); or

1372 commences negotiations with any one of moie of ite creditors with & view to the
general readjustment or rescheduling of its indebtedness; or

133  makes 3 general assignment for the benefit of or a composition with, its creditors; of

the Borrower passes any resolution or takes any corporate gction, or a petition is presented or
proceedings are commenced, or any action is taken by any person for it winding-up,
dissolution, administration or re-organisation  or for the appointment of a receiver,
administrative receiver, administrator, trustee or sirilar officer of it or of any or all of its
ravenuyes or assets) of

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

any event occurs in relation to the Borrower that is analogous 1o those set out in paragraph
1.3, paragraph 1.4 or paragraph 1.5 of this Sehadule 5 or

any representation, warranty or statement made or deemed to be made by the Borrower under
this debenture is or proves to have been incorrect or misteading in any material respect when
made or deemad 1o be made,; o

an Event of Default (as defined in any Loan Agresment) Goourg,
and in any such event {whether or not the event is continuing), without prejudice to any other
rights of the Lender, the powers of sale under the Law of Property Act 1925 shall immediately

be exercisable and the Lender may, in its absolute discretion, enforce all or any part of the
security created by this debenture as it seas fit,
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2.1

2.2

2.3

2.4

ENFORCEMENT QF SECURITY
Genearal

2.1 For the purposes of all powers implied by statute, the Secured Liabilities are deemed
to have become dus and pavable on the date of this debenture.

212 The power of sale and other powers conferred by section 101 of the Law of Property
Act 1925 (as varied or extended by this debenture) shail be immediately exercisable
at any time after the ocourrence of an Enforcement Event,

213 Section 103 of the Law of Property Act 1925 does not apply to the security constituted
by this debenture,

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on trortgagees under the
Law of Property Act 1925 and by any other statute are extended so as to authorise the Lender
and any Recelver, at any time after the occurrence of an Enforcement Event, whether in its’
own name or in that of the Borrower, 1o

2.2.1 grant a lease or agrsement for lease;
2.2.2  accept surrenders of leases: or

223 grent any option in respect of the whole or any part of the Charged Property with
whatever rights relating to other parts of it,

whether or not at a premium and containing such covenants on the part of the Borrower, and
on such terms and conditions (including the payment of money to a lessee or tenant on a
surrender) as the Lender or Receiver thinks fit without the need to comply with any of the
resfrictions imposed by sections 89 and 100 of the Law of Property Act 1925,

Access on enforcement

2.31 At any time after the Lender has demanded payment of the Secured Liabilities or if
the Borrower defaults in the performance of its obligations under this debanture or
any Loean Agreement, the Borrower will allow the Lender or Bs Receiver, without
further notice or demand, immediately to exercise all its rights, powers and remedies
in particular {and without limitation) to take possession of any Charged Property and
for that purpose to enter on any premises where any Charged Property is situated (or
wherse the Lender or a Receiver reasonably believes any Chargsd Properly to be
situated) without incurring any llability fo the Borrower for, or by any reason of, that
antry.

232 At sl times, the Borrowsr must use ils best endeavows to allow the Lender or s
Receiver access (o any premises for the purpose of paragraph 2.3.71 {including
obtaining any necessary consents or permits of other persons) and ensure that its
amployees and officers do the same,

Privileges

Each Receiver and the Lender is entitled to all the rights, powers, privileges and immunities
confarred by the Law of Property Act 1825 on mortgagess and raceivers.
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Exclusion of iability

Naither the Lender, nor any Receiver or Delegate, shall be liable 1o the Borrower or any othar
RErssn

2.5.1 (by reason of entering into possession of any Charged Property, or for any other
reason) to account as mortgagee in possassion in respect of alt or any of the Charged
Propearty,

252  forany loss on realisation, or for any act, default or omission for which a morigages
in possession might be lable; or

253 forany expenses, loss of Habiity:

25731 relating to the enforcement of, or any failure to enforce or delay in enforcing,
any security constituted by or pursuant 10 this debenturs;

2832 relating to an exercise of rights, or by any failuwe to axercise or delay in
exercising, rights under this debenture, or

2533 arising in any other way in connaction with this debenture,

except that this does not exempt the Lender or any Receiver or Dalegate from fability for logses
caused by the gross negligence, fraud or wilful misconduct of the Lender or the relevant
Receiver or Delegate.

Conclusive dischargs 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 cther disposal of any of the Charged Property or in
making any acquisition in the exercise of their raspective powers, the Lender, and every
Receiver and Delegate may do so for any consideration, in any manner and on any terms that
it thinks fit,

EXTENSION OF STATUTORY POWERS

The statutory powers of sale, leasing and accepling surrenders conferred upon morlgagees
under the Law of Property Act 1925 andfor by any other statute shall be axercisable by the
{ mnder under this debenture and are extended 0 as to authorise the Lender, whether in its
own name or in that of the Barrower, to grant any lease or agreement for (0 lease, to accept
surrenders of leages: or to grant any option of the whole or any part of the freehoid and
isasehold property of the Borrower with whatever rights relating 10 other parts of it, containing
whatever covenants on the pari of the Borrower, generally on such terms and conditions
(including the payment of money to a lessee or tenant on a surrender) and whatherornot at &
premium as the Lender or a Receiver thinks fit, without the need to comply with any of the
restrictions imposed by sections 99 and 100 of the LPA,

PROTECTION OF THIRD PARTIES

No purchaser, mortgages or other person dealing with the Lender or any Receiver or any
Delggate shall be concerned to enquire whether any of the Secured Liabilities have become
due or pavable, or remain unpaid or undischarged; or whether the power the Lender or a
Receiver or Delegate is purporting to exercise has become exarcisable; or to sae to the
application of any money paid to the Lender or any Recaiver or any Delegate,
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5.1

52

5.3

5.4

8.1

82

8.1

82

APPOINTMENT OF RECEIVER

At any time after the ocowrrence of an Enforcement Event, or at the request of the Borrower,
the Lender may, without further notice appoint by way of deed, or otherwise in writing, any one
O MOre person Or persons 1o be a receiver, or a receiver and manager, of all or any part of the
Charged Property.

The Lender may not appoint a Receiver solely as a result of the obtaining of a moratorium {or
as 2 result of anything done with a view fo oblaining & moraiorium) under Part A1 of the
Insolvency Act 1986 other than in respect of a floating charge referred to in section A52(4) of
Part 41 of the Insolvenoy Act 1888,

The Lender may, without further notice {subject to section 45 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 fil, appoint & new Recelver
in the place of any Receiver whose appointment may for any reason have terminated,

The Lender may fix the remunaration of any Recsiver appointed by it without the restrictions
contained in section 108 of the Law of Property Act 1925 and the remuneration of the Receiver
shall be & debt secured by this debenture which shall be due and payable immediately upon
its being paid by the Lender,

POWER OF SALE ADDITIONAL

The powers of sale and appointing a Receiver conferred by this debenture shall be in addition
to alf statutory and other powers of the Lender under the Insolvency Act 1988, the Law of
Froperty Act 1925 or otherwise, and shall be exercisable without the restrictions contained in
Sections 103 and 109 of the Law of Properly Act 1825 or otherwise,

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

AGENT OF THE BORROWER

Any Recaiver appointed by the Lender under this debenture shall be the agent of the Borrower
and the Borrower shall be solely responsible for his acts and remuneration, as well as for any
defaults committed by him. The agency of each Receiver shall continue until the Borrower
goes info Hguidation and after that the Receiver shall act as principal and shall not becomea the
agent of the Lender,

POWERS OF RECEIVER

Any Recelver appointed by the Lender under this debenture shall, in addition 1o the powers
sonferred on him by the Law of Property Act 19825 and the Insolvency Act 1988, have the power
to do all such aots and things as an absolute owner could do in the management of such of tha
Charged Property over which the Receiver is eppointed and in particular, the powers set out in
Schedule 8.

[t there is more than one Receiver holding office af the same time, each Receiver may (unlass

the document appointing i states otherwise) exarcise all of the powers conferred on a Recelver
under this debenture individually and to the exclusion of any other Receiver.
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8.1

9.2

9.3

10

16.1

102

103

10.4

11

12.

12.1

122

12.3

13

DELEGATION

The Lender or any Recelver may delegate (either generally or specifically) by power of attormey
or in any other manner to any person any right, power, authority or discretion conferred on it
by this debenture (including the power of attorney granted under paragraph 13 below).

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

Neither the Lender nor any Receiver shall be in any way fiable or responsibie to the Borrower
for any loss o liability of any nature arising from any acl, default, omission or misconduct on
the part of any Delegale.

ORDER OF APPLICATION OF PROCEEDS

All monies received by the Lendsr or a Receiver or a Delegate in the exercise of any
enforcemant powers conferred by this debenture shall be applied:

first in paying all unpaid fees, costs and other liabllity incurred by or on behalf of the Lender
{and any Receiver, Delegate, attorney or agent appointed by ity

second in paying the remuneration of any Receiver {as agreed befween the Recelver and the
Lender);

third in or towards discharge of the Secured Liabilities in such order and manner as the Lender
detarmines; and

finally in paying any surplus to the Borrower or any other person enfitled to it.
APPROPRIATION

Neither the Lender nor any Receiver nor any Delegate shall be bound (whether by virtue of
section 109(8) of the Law of Property Act 1925, which is varied accordingly, or otherwisej to
pay or appropriate any receipt or payment first towards interest rather than principal or
otherwise in any particular order between any of the Secured Liabilities.

SUSPENSE ACCOUNT
All monies receivad by the Lender or a Receiver or a Delegate under this debenture:

may, at the discration of the Lender or Receiver or Delegate, be credited 10 any suspense or
securities realised account;

shall bear interest, if any, at such rate as may be agreed in writing between the Lender and the
Borrower, and

may be held in such account for so long as the Lender or Receiver or Delegate thinks fit.
POWER OF ATTORNEY

By way of security, and for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the Borrower irrevocably appoints the Lender, the Manager
and every Receiver separately (and jointly and severally) to be the attorney of the Borrower
and, in its name, on its behalf and as its act and deed, to execute any documents and do any
acts and things which:
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13.1

13.2

14.

15

151

15.2

15.3

the Borrower is required io execute and do under a Loan Agreement or this debenture,
including execute any document required by the Lender under paragraph & of Part 1 of
Schedule 3, andfor

any attorney may desm proper or desirable in exercising any of the powers, authorities and
discretions conferred by a Loan Agreemant or this debenture or by law on the Lender or any
Receiver.

RATIFICATION OF ACTS OF ATTORNEY

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

APPOINTMENT OF AN ADMINISTRATOR

The Lender may, without notice o the Borrower, appoint any one or more persans o be an
administrator of the Borrower pursuant to Paragraph 14 Schedule B1 of the Insolvency Act
1986 if this debeniure becomes enforceabls.

Any appointment under this paragraph 15 shail:

1521 be inwriting signed by a duly authorised signatory of the Lender and

15.2.2  take effect, in accordance with paragraph 19 of Schedule B1 of the Insclvency Act
1988, when the requirements of paragraph 18 of that Schedule B1 are satisfied.

The Lender may apply to the court for an order removing an Administrator from office and may
by notice in writing in accordance with this paragraph 15 appoint a replacement for any
Administrator who has died, resigned, been removed or who has vacated office upon ceasing
to be qualified,
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SCHEDULE S
Further powers of a Recelver
POWER TO REPAIR AND DEVELOP PROPERTIES

A Receiver may undertake or complete any works of repair, building or development on the
Properties,

POWER TO GRANT OR ACCEPT SURRENDERS OF LEASBES

A Receiver may grant, or accept surrenders of, any leases or tenancigs affecting the Properties
on such terms and subjsct to such conditions as he thinks fit

POWER TO EMPLOY PERSONNEL AND ADVISORS

A Receiver may provide services and employ, or engage, such managers, contractors and
other personnel and professional advisors on such terms as he desms expadient. A Receliver
may discharge any such person or any such person appointed by the Borrower.

POWER TO MAKE VAT ELECTIONS

A Receiver may make, exercise or revoke any option to tax for value added tax purposes &s
he thinks fit.

POWER TO CHARGE FOR REMUNERATION

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

POWER TO REALISE CHARGED PROPERTY

A Receiver may collect and get in the Charged Property or any part of it in respect of which he
is appointed and make such demands and fake such proceedings as may seem expedient for
that nupose, and 1o take possassion of the Charged Property with like rights.

POWER TO MANAGE OR RECONSTRUCT THE BORROWER'S BUSINESS

A Recelver may cafry on, manage, develop, reconsiruct, amalgamate or diversify or concur in
carrying on, managing, developing, reconstructing, amalgamating or diversifying the business
of the Borrower,

POWER TO DISPOSE OF CHARGED PROPERTY

A Receiver may grant options and licences over all or any part of the Charged Property, sell or
concur in selling, assign or concur in assigning, lease or concur in leasing and accept or concur
in accepting surrenders of leases of all or any of the property of the Borrower in respect of
which he is appointad in such manner and generally on such terms and conditions as he thinks
fit.

POWER TO SEVER FIXTURES AND FITTINGS

A Receiver may sever and sell separately any fixtures or fittings from the premises in which
they are contained without the consent of the Borrower). Any such sale may be for such

34



10

11

12

13

14,

15,

16,

17.

18

consideration as the Receiver thinks fit and he may promote, or concur in promating, a
company to purchase the property to he sold.

FOWER TO SELL BOOK DEBTS

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

POWER TO GIVE VALID RECEIPTS

A Heceivar may give a valid receipt for all monies and execute sl assurances and things that
may be proper or desirable for realising any of the Charged Property.

POWER TO BRING LEGAL ACTION

A Receiver may bring, prosecule, enforce, defend and abandon ail actions, suits and
proceedings in relation to any of the Charged Property as it thinks fit

POWER TO MAKE SETTLEMENTS

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim, account,
dispute, question or demand with or by any parson who claims to be a creditor of the Borrower
of relating in any way to any of the Charged Property.

POWER TO IMPROVE THE EQUIPMENT

A Receiver may make substitutions of, or improvements io, the Eguipmant a3 he may think
expadisnt,

POWER TO MAKE CALLS ON BORROWER MEMBERS

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

FOWER TO APPOINT

A Recelver may appoint managers, officers, servants, workmen and agents for the purposes
of this Schedule € at such salaries, for such periods and on such terms as he may delermine.

POWER TO INSURE

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

POWER TO FORM SUBSIDIARIES

A Receiver may form a subsidiary of the Borrower and transfer to that subsidiary any Charged
Property.
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18.

20.

21

22

23.

24,

POWERS UNDER LAW OF PROPERTY ACT 1925

A Receiver has all the rights, powers and discretions conferred on a receiver {or a recaiver and
manager) undsr the LPA, and shall have those rights, powers and discretions conferred on an
administrative receiver under the Ingolvency Act 1886 whether it iz an adminisirative receiver
of not,

POWER TO BORROW

A Receiver may for any of the purposes authorised by this Schedule 8 raise money by
borrowing from the Lender (or from any other perscn) on the security of all or any of the
Charged Property in respect of which he is appointed on such terms as he shall think fit
{including, if the Lender consents, tarms under which such security ranks in priorily to this
debenture).

POWER TO REDEEM PRIOR ENCUMBRANCES

A Recsivar may redeem any prior Encumbrance ana settie and pass the accounts to which the
Encumbrance relates. Any accounts so setfled and passed ghall be, in the absence of any
manifest error, conclusive and binding on the Borrower, and the monizs so paid shall be
deemed o be an expanse properly incurred by him.

ABSOLUTE BENEFICIAL OWHNER

A Raceiver may, in relation to any of the Charged Property, axarcise all powers, authorisations
and rights it would be capable of exercising as, and do all those acts and things, an absolute
peneficial owner could exercise or do, in the ownership and management of the Charged
Property or any part of the Charged Property.

INCIDENTAL POWERS

A Receiver may do all such other acts and thing as he may sorsider desirable or necessary
for realising any of the Charged Property or as he may eonsider incidental or conducive 1o any
of the rights or powers conferred on a Recelver under or by virue of this debenture or which
he lawfully may or can do as agent for the Borrower,

SCOPE OF POWERS

Any exercise of any of the powers given by this Schedule 8 may be on behailf of the Bomowar,
the diractors of the Borrower or himself.
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Signatories

The Borrower
EXECUTED as a DEED by KALAYCI GROUP LIMITED

acting by a director in the presence of

<. Signature of director

AdEIESS i donathan Bid
Solicitor
.............................................. A SolCHOT S e,
811 High Road
.......................................... EGﬂd@ﬁN’}QSJT
CeCUPBHON oot re et
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The Lender
EXECUTED as 3 DEED by SOLAR BRIDGING LIBHTED

acting by a director in the presence of

.......................... Bignature of director
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The Manager
EXECUTED as a DEED by MARKET FINANCIAL
SOLUTIONS LIMITED acting by a director in the presence of:
.......................... Signature of director
Signature of witness ...l SR
PRARLNBIME ettt e e e

BUOIEES e e
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CONFIRMATION OF INDEPENDENT LEGAL ADVICE

| confirm that 1 am a Solicitor and that prior to the execution of this debenture | explained the nature and
content and effect of this debenture to a director of the above named Borrower who informad me that

hefshe fully understood the same

|
Signature ok \@E

Name inathan Eid
Solicior
Firm SOA aeliciions
1 High Roat
Address 81 d (43 80T
TR
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