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Registration of a Charge

Company name: HARDACRE INVESTMENTS (BERROW) LTD

Company number: 10762150
X7TEGGKMJ

Received for Electronic Filing: 14/09/201

Details of Charge

Date of creation:  07/09/2018
Charge code: 1076 2150 0004
Persons entitled: SECURED BRIDGING FINANCE LIMITED

Brief description: ALL FREEHOLD AND LEASEHOLD PROPERTIES (WHETHER
REGISTERED OR UNREGISTERED) AND ALL COMMONHOLD
PROPERTIES, NOW OR IN THE FUTURE (AND FROM TIME TO TIME)
OWNED BY THE COMPANY, OR IN WHICH THE COMPANY OWNS
AN INTEREST; ALL PRESENT AND FUTURE INTEREST OF THE
COMPANY NOT EFFECTIVELY MORTGAGED OR CHARGED UNDER THE
PRECEDING PARAGRAPH IN, OR OVER, FREEHOLD OR LEASEHOLD
PROPERTY; AND ALL THE INTELLECTUAL PROPERTY (AS DEFINED IN
THE INSTRUMENT).

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.
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Authentication of Instrument

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

Certified by: ANDREW DUNCAN CARMICHAEL, SOLICITOR, RATIO LAWLLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10762150

Charge code: 1076 2150 0004

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 7th September 2018 and created by HARDACRE

INVESTMENTS (BERROW) LTD was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 14th September 2018 .

Given at Companies House, Cardiff on 18th 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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SECURED BRIDGING FINANCE LIMITED

DEBENTURE

(1)
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THIS DEED is dated }vﬁ

PARTIES

(1)

HARDACRE INVESTMENTS {BERROW) LTD Incorporated and registerad in England and
Wales with company number 10762150 whose registered office is at The Siables, Flm View,
Middle Street, Brent Knoll, Somersat TAS 4BT (Borrowar); and

{2} SECURED BRIDGING FINANCE LIMITED incorporated and registered in England and
Wales with company number 366060234 whose registered office is at Challoner House, 19
Clerkenwell Close, London, ECIR ORR {Lender).

BACKGROUND

{A) The Lender has zoreed, pursuant fo the Facllity Letter, to provide the Borrower with lnan
facilities on a secured basis.

) This debenture provides security which the Borrower has agreed to give the Lender for the
loan facllities made or to be made available under the Facility Letter.

AGREED TERMS

i Definitions and interpretation

1.1 Definitions

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

Administrator: an administrator appointed o manage the affairs, business and property of
the Borrower pursuant to paragraph 15 of Schedule 6 {Enforcement).

Assigned Agreements: the agreements referred to in Schedule 2 {Assigned Agreements),
the rights under which are assigned pursuant to dause 3.1{d).

Book Debls: all present and future book and other debts and monetary claims due or owing
to the Borrower, and the benefit of all security, guarantees and other rights of any nature
enjoyed or held by the Borrower in relation to any of them.

Business Day: a day (other than a Ssturday or Sunday or public holiday in England) on which
commercial banks are opan for general business in London,

Charged Property: all the assels, property and undertaking for the time being subject to the
security interests created by this debenture {and references {o the Charged Property shall
include references to any part of ith

Costs: all costs, charges, expanses, taxes, losses (ncluding but not limited to direct, indirect
or consequential losses), damages and liabilities of any kind including, without Emitation, costs
and damages in connection with litigation, professional fees, disbursements and any value
added tax charged on any such items,

Designated Account: any account nominated by the Lender as a designated acoount for the
purposes of this debenture,

Encumbrance: sny morfgage, charge (whether fixed or floating, legal or equitable), pledge,
fien, assignment by way of securily or other security interest securing any obligation of any
person, or any other agreement or arrangemant having a similar effect,



Envirenment: the natural and man-made emvironment including all or any of the following
media, namely alr, water and land (nduding air within buildings and other natural or man-
made structuras shove or below the ground) and any living organisms (induding man) or
systems supported by those media,

Environmental Law: all applicable laws, ststutes, regulations, secondary legislation, bye-
laws, common law, directives, treaties and other measures, judgments and decisions of any
court or tribunal, codes of practice and guidance notes in so far as they relate to or apply to
the Environment,

Equipment: 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 it and all spare parts, replacements, modifications
and additions.

Excluded Properly: anv leasehold real property held by the Borrower under & laase which
praciudes, sither absolutely or conditionally {including requiring the consent of any third pariy),
the Borrower from creating any charge over ifs leasehold interest in that property.

Facility Letber: the fadlity letter dated on or about the date of this debanture between the
Borrower and the Lender for the provision of the foan facilities secured by this dehanturs,

Financial Collaterzl: shall have the meaning given to that expression in the Financal
Collateral Reguiations.

Financial Coliateral Regulations: the Financial Collateral Arrangements (No. 2} Requlations
2003 (57 2003/3228),

Funder: the provider of funds fo the Lender from time to time in relation o the loan fadlities
to the Borrowsr.

Insurance Policies: the insurance polides referred to in clause 3.1(c),

Inteliectual Property: the Borrower's present and future patents, trade marks, service
marks, trade names, designs, copyrights, inventions, topographical or similar rights,
confidential information and know-how and any interest In any of these rights, whether or not
registered, including all applications and rights to apply for registration and all fees, rovalties
and other rights derived from, or incidental to, these rights.

Investments: all present and future stocks, shares, loan capital, securities, bonds and
investiments {whether or not marketable) for the time being owned (3t law or in aquity) by the
Borrower, including all rights accruing or incidental to those investments from tima to time.

Planning Motice: any notice, order, direction, designation, resolution or proposal given or
made by any planning authority or other public body or authority.

Froperties: all frechold and leasehold properties (whether registered or unregistered) and all
commonhold properties, now or in the future (and from time to time) cwned by the Borrowsr,
or in which the Borrower holds an interest (including (but not limited to) the properties which
are briefly describad in Schedule 1 {Properties) and Property means any of them,

Receiver: a receiver and/or manager of any or all of the Charged Property appointed under
paragraph & of Schedule & (Enforcement)

Secured Liabilities: all present and future monies, oblipations and liabilites due or owed by
the Borrower to the Lender, whether actual or contingent and whether due or owed jointly or
severally, as principal or surely andfor in any other capadity, under or in connection with the
Faciiity Letter andfor this debenture or otherwise and on any account whatsoever (including,
without Himitation, those arising under dause 12.3(b)} together with all inferest accruing in
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1.2

respect of such monies obligations or liabilities, all costs, charges and expenses owed to or
properly incurred, directly or indirectly, by or on behalf of the Lender in relation to this or any
other security from the Borrower held by or on behalf of the Lender or in relation to the
enforcement of any such security, and any loss or damage suffered or incurred by the Lender
as a result of disclaimer by a liquidator of the obligations of the Borrower under the Facility
Letter,

Security Financial Collateral Arrangement: shall have the meaning given to that
expression in the Financlal Collateral Regulations,

Security Period: the period starting on the dafe of this debenture and ending on the date on
which the Lender is satisfled that all the Secured Uabilities have been unconditionally and
irrevocably paid and discharged in full and no further Secured abifities sre capable of belng
outstanding.

Interpretation
Unlass the context otherwise requires, in this debanture:

{a} a refarencs to a statute statutory provision or subordinate legistation is a reference to
it as it is in force for the time being, taking account of any amendment or re-enactment
or extension;

{b} a reference to one gender includes a reference to the other genders;
{c) words in the singular include the plural and in the plural indude the singular:

{d} a reference (o @ clause or Scheduls is to a clause of, or Schedule to, this debenture
and references to paragraphs are to paragraphs of the relevant Schedule;

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

] a reference to a2 person shall include a reference to an individual, firm, company,
partnership, Himdted fiability partnership, corporation, unincorporated body of parsons,
or any state or any agency of any person;

{m a reference o an amendment incudes a novation, re-enactment, supplament or
variation (and emended shall be construed accordingly};

{h) a reference to assets includes present and future properties, undertakings, revenues,
rights and benefits of every description;

{N a reference to an autherisation includes an approval, authorsation, consent,
exemption, filing, licence, notarisation, registration and resolution;

) a reference to a regudation indudes any regulation, rule, official directive, request or
guideline {whether or not having the force of law) of any governmental, inter-
governmental or supranational body, agency, department or regulatory, self-regulatory
or ather suthority or arganisation;

{k} a reference to determines or determined means, unless the confrary is indicated, a
determination made at the discretion of the person making it; and

i clause, schedule and paragraph headings shall not affect the interpretation of this
debenturs,



1.3

1.4

1.5

1.6

1.7

1.8

1.9

Clawback

If the Lender considers that an amount paid by the Borrower in respect of the Secured Liahiiities
is capable of being avoided or otherwise set aside on the liquidation 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,

Nature of security over real properly

A reference in this debenture to a charge or mortgage of any frechold, leasehold or
commonbold property includes:

{a) all bulldings and fixtures {including rade and tenant’s fixtures and fitkings) which are
situated on or form part of that property at any time;

{0 the proceeds of the sale of any part of that property;

) the banefit of any covenants for title given, or entered into, by any predecessor in title
of the Borrower In respect of that property, and any monies paid or pavable in respect
of those covenants; and

{d} all rights under any lease, licence, agreement for sale or agreement for lease in respect
of that property.

Law of Property {Miscelianeous Provisions) Act 1989
For the purposes of section 2 of the Law of Property {Miscellaneous Provisions) Act 1989, the

terms of the Facility Letter and of any side letters betwean any parties in relation to the Facllity
Letter are incorporated into this debenture,

Third party rights
A third party (being any person other than the Borrower, the Funder, the Lender and its

permitted successors and assigns and any Receiver) has no right under the Contracis {(Rights
of Third Parties) Act 1999 to enforce, or to enjoy the benefit of, any term of this debenture,

Perpetuity pericd

If the rule against perpetuities spplies to any trust created by this debenture, the perpstuity
period shall be 125 years {as specified by section 5{1} of the Parpetuities and Accumulations
Act 2009),

Insolvency Act 1986

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

Echedules

The schedules form part of this debenture and shall have effect as if 58t out in full in the body
of this debeniure. Any reference to this debenture includes the schaedules.

Covenant to pay

The Borrower shall, on demand, pay to the lender and discharge the Secured Ligbiiities when
they become dua.



3.1

4.2

Grant of security

Charging clause

As 3 continuing security for the payment and discharge of the Secured Liabilities, the Borrower
with full title guarantes:

(a)

(b

(<}

(d}

(e)

charges to the Lender, by way of firat legal mortgage, all the Froperties as listed in
Scheduie 1 {Propertiss);

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

{H all Properties acquired by the Borrower In the future;

{ii} all present and future interests of the Borrower not effectively mortgaged or
charged under the preceding provisions of this clause 3 in, or over, freehold or

ieasehold property;

{iiy all present and future rights, licences, guarantees, rents, deposits, contracs,
covenants and warranties relating to the Properties;

() all Hcences, consents and authorisations (statutory or otherwise} held or
reguired in connection with the Borrower's busingss or the use of any Charged
Proparty, and all rights in connection with them;

{v} all present and future goodwill and uncalled capital for the time being of the
Borrower;

{vi) all the Equipment;

{vity  all the Intellectual Property;
(viily  all the Book Debts;

(i) all the Investments; and

{3 all monies from time o time standing to the credit of its accounts with any
banle, financial institution or other person {incduding sach Designated Account);

assigns to the Lender, by way of first tegal mortgage, all its rights in any policies of
insurance or assurance present or future {including, without lmitation, any insurances
relating to the Properties or the Equipment);

assigns to the Lender, by way of first fixed charge, o the extent the same are
assignable the benefit of the Assigned Agresments and the benefit of any quarantee
or security for the performance of the Assigned Agreements; and

charges to the Lender, by way of first floating charge, all the undertaking, property,
assels and rights of the Borrower at any time not effectively mortgaged, charged or
assigned pursuant to dause 3.1{a) to dause 3.1{d) inclusive,

Leasehold security restrictions

The charges created by dause 3.1 shall not apply to Bxduded Property o long as any relevant
consant or waiver of prohibition has not been obtained, but

(z)

for each Excluded Property, the Borrower undertakes to:

7



3.3

3.4

35

4.1

D apply for the relevant consent or waiver of prohibition or conditions within five
Business Days of the date of this debenture and to use its best endeavours to
ohiain that consent or waiver of prohibition as soon as possible;

(i) keep the Lender informed of its progress in obtaining such consent or walver;
and

(i) immediataly on receipt of such consent or walver, provide the Lender with a
certified copy; and

{b) immediately on receipt of the relevant waiver or consent, the relevant formerly
Excluded Property shall stand charged o the Lender under clause 3.1 and if reguired
by the Lender at any time following recelpt of that wailver or consent, the Borrower
shall execute 3 valid fixed charge of that formerly Excluded Property in such form as
the Lender requires.

Automatic conversion of Hoating chargs

The floating charge created by cdouse 3.1{e) shall automatically and immediately {(without
notice) be converled into a fixed charge over the relevant Charged Property i

{a) the Borrower:

i cregtes, or atternpts to create, on or of all or any part of the Charged Proparty
an Encumbrance without the prior written consent of the Lender or any trust
in favour of another person; or

{ii} disposes, or attempts 1o dispose of, all or any part of the Charged Property
{other than property that is only subject to the floating charge while it remains
uncrystallised which is disposed of in the ordinary course of business); or

{B) a receiver is appointed over all or any of the Charged Property that is subject to the
floating charge; or

Lo} any person levies (or attempts o lewy) any distress, attachment, execution or other
procass against all or any part of the Charged Property; or

{d} the Lender receives notice of the appointment of, or of a proposal or an intentlon to
appoint, an administrator of, for or over the Borrower,

Lonversion of floating charge by notice

The Lender may, in Bis sole discretion, at any time and by wrilten notice to the Borrower,
convert the floating charge oreated under this debenture into a fived charge as regards any
part of the Charged Property specified by the Lender in that notice.

Assets acquired after any floating charge crystallisation

Any asset acquired by the Borrowsr after any orystallisation of the floating charge created
under this debenture which, but for such crystallisation, would be subject to a floating charge
shall {unless the Lender confirms in writing to the contrary) be charged to the Lender by way
of first fixed charge.

Liability of the Borrower

Liability not discharged

The Borrower's lability under this debenture in respect of any of the Secured Liabilitles shall
not be discharged, prejudiced or affectad by:

&



4,2

3.1

8.2

8.3

{a) any security, guarantee, indemnity, remedy or other right held by, or available to, the
Lender that is or becomes wholly or partially iflegal, void or unenforceable on any
ground:

{b} the Lender renewing, determining, varving or increasing any faclity or other
fransaction in any manmner or concurring in, accepling or varying any compromise,
arrangament or settlement, or amitting to caim or enforce payment from any other
person; or

{c) any other act or omission, which but for this dause 4.1 might have discharged, or
otherwise prejudiced or affected, the liability of the Borrower,

Immediate recourse

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

Representations and warranties

The Borrower represents and wamranis to the Lender in the terms set out in Schedule 3
{Representations and warranties), The representations and warranties set out in Schedule 3
{Representations and warranties) are made on the date of this debenture and shall be deernad

o be made on each day of the Security Period with reference to the fads and dircumstances
then existing.

Covenanis

The Borrower covenants with the Lender in the terms set cut in Schedule 4 (Covenants),
Powers of the Lender

The Lender shall have the powers set out in Schedule 5 (Powers of the Lender),
Enforcement

Enforcement avents

The security constituted by this debenture shall be immediately enforceable In any of the
circumstances set out in paragraph 1 of Schedule 6 {Enforcement). The pariies to this

debenture agres that the provisions of Schedule 6 (Enforcement) shall apply to this debenture
and shall be binding between tham.

Receiver's powers

A Receiver shall have, in addition to the powers conferred on receivers by statute, the further
powers set out in Schedule 7 (Further powers of 3 Receiver).

Right of appropriation

To the extent that the Charged Property constitutes Financial Collateral and this debenture and
the obligations of the Borrower hereunder constitute a Security Fnandal Collaters!
Arrangement, the Lender shall have the right, at any time after the security constituted this
debenture has become enforceable, to appropriate all or any of that Charged Property in or
towards the payment and/or discharge of the Secured Lisbilities in such order as the Lender in
its absolute discretion may from time to time determine. The value of any Charged Property
appropriated in accordance with this dause shall be the price of that Charged Property at the
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g1

9.2

10

i1

i1l

11.2

time the right of approprigtion is exercised as listed on any recognised market index, or
determined by such ather method as the Lender may seied (induding independent valuation),
The Borrower agrees that the methods of veluation provided for In this dause are commercially
reasonable for the purposes of the Financial Collateral Regulations.

Losls and indemnity
Costs

The Borrower shall on demand pay to, or reimburse, the Lender and any Receiver on s full
indermnity basis, all Costs charged or incurred by the Lender and/or any Recelver in relation to:

{a) this debenture or the Charged Properly;

(b} taking, holding, protecting, perfecting, preserving or enforcing {or attempting to do 50)
any of the Lender's or Receiver's rights or powers under this debenture; andfor

{c} taking proceedings for, or recovering, any of the Secured Liabilities

{including, without limitation, the Costs of any proceedings in relation to this debenturs or the
Securad Lizbilities), together with interest on any amount due under dause 3.1(k) and clause
9.1{c) which shall accrue and be payable {without the nesd for any demand for payment being
made) from the date on which the ralevant Cost arose until full discharge of that Cost (whether
before or after judgment, liquidation, winding up or administration of the Borrower) at the
Standard Rate as defined in the Fadiiity Letter.

Indemnity

The Lender and any Receiver, and their respactive ermployess and agents, shall be indemnified
on a full indemnity basis out of the Charged Property in respect of all actions, llabllities and
{osts incurred or suffered in conneclion with or as a result of:

{z} the swercise, or purported exercise, of any of the rights, powers, authorities or
discretions vested in them under this debenture or by law;

{& any matter or thing done, or omitted to be done, In relation to the Charged Property
under those powers; or

{c} any default or delay by the Borrower in performing any of its obligations under this
debenturs,

Release
Subject to dause 12.3, on the expiry of the Security Pariod (but not othenwise), the Lender
shall, af the request and cost of the Borrower, take whatever action is necessary to release the

Charged Property from the security constituted by this debenture and/or reassign the Charged
Property to the Borrower.

Aasignment and ransfer

Assignment by Lender

AL any tme, without the consent of the Borrower, the Lender may assign or transfer the whole
or any part of the Lender's rights and/or obligations under this debenture o any person

including without limitation the Funder.

Assignment by Borrower

i
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12,1

12.2

12.3

124

125

12.6

12.7

The Borrower may not assign any of its rights, or transfer any of its obligations, under this
debenture or enter info any transaction which would result in any of those rights or obligations
passing to another person.

Further provisions
Independent security

This debenture shall be in addition to, and independent of, every other security or guarantes
which the Lender may hold for any of the Secured Uabilities 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 & continuing security for the Secured
Liabilities, despite any setflement of acoount, or intermediate payment, or other matter or
thing, unless and until the Lender discharges this debenture In writing.

Dizcharge 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 Secursed
Ligbifities being avoided, reduced or ordered to be refunded pursuant to any law relating to
insclvancy, bankruptcy, winding-up, administration, receivership or otherwise. Despite any
stch refease, discharge or settlement:

{a) the Lender or its nominese may retein this debenture and the securlty created by or
pursuant to it, including sil certificates and documents relating to the whole or any part
of the Charged Property, for such period as the Lender deems necessary to provide
the Lender with security against any such awcidance, reduction or order for refund;
and

{)] the Lender may recover the value or amount of such security or payment from the
Borrower subseguently as if such release, discharge or settlement had not occurred,

Certificates

A certificate or determination by the Lender as to any amount for the time being due to & from
the Borrower shall in the ahsence of any manifest error be concusive evidence of the amount
due,

Rights cumulative
The rights and powers of the Lender and of any Recelver conferred by this debenture are

cumulative, may be exercised as often as the Lender or any Recelver considers appropriate,
and are in addition to their respective rights and powers under the general law.

Walvers

Any walver or variation of any right or remedy of the lender {whether arising under this
debenture or under the general law) shall anly be effective if it is In writing and signed by the
Lender it shall not be deemed a walver of any other breach or default it applies only in the
circumstances for which it was given, and it shall not prevent the Lender from subsequently
relying on the relevant provision,

Further exercise of righis

i1



12.8

12.9

12,10

12,11

12,12

i3

13.1

Subject and without prejudice to dause 12.6 no act or course of conduct or negotiation by or
on behalf of the Lender shall in any way preclude the Lender from exarcising any right or power
under this debenture or constitute a suspension or variation of any such right or power,

Delay

Mo delay or fallure by the Lender to exercise any of its rights or powers under this debenture
shall operate as 8 waiver thereof,

Single or partial exercise

Mo single or partial exercise by the Lander of any of its rights or powers under this debenture
shall prevent any other or further exercise of that or any other right or power,

Consotidation

The restriction on the right of consolidation contalnad In section 93 of the Law of Property Act
1925 shall not apply to this debenture.

Partial invalidity

The invalidity, unenforceability or #llegality of any provision (or part of a provision) of this
dehenture under the laws of any jurisdiction shall not affect the validity, enforceability or
legality of the other provisions. If any invalid, unenforceable or illegal provision would be valid,
enforceable or legal if some part of it were deleted or otherwise modified, the provision shall

apply with the minimum degree of modification as is consistent with the commercial intention
of the parties reguired to render it valid, enforceable or legal. .

Counterparls
This debenture may be executed and delivered in any number of parts and/or counterparis,
each of which when executed and delivered shall constitute an original and all such parts and
counterparts together have the same effect as if each party had signed the same single
docurmant.
MNotices
Service
{a) Every notice or other communication required to be given o the Lender under, or In
connection with, this debenture shall be in writing and may be delivered only by the
Rayal Mail's “signed for” or recorded delivery postal service tor
Address: The address on this debenture;
For the attention of The: Directors;

or to such other address or marked for the attention of such other person(s) as from
time to Hme may be notified in writing in accordance with dause 13.1{b) by the
Lender to the Borrower for such purpose.

{5y Every notice, demand or other communication required to be glven to the Borrower
under, or in connection with, this debenture shall be in writing and shall be delivered
personally or sent by pre-pald first dass post letter or by e-mall o

Address: The address on this debenture

For the gttentlon of: The Director;
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13.3
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4.1

14.2

4.3

or to such other address, e-mail address or fax number, or marked for the attention of
such other person, as from time o time may be notified in writing In accordance with
clause 13.1{g) by the Borrower to the Lender for such purpose, or to the solicitors or
other conveyancers who acted for the Borrower in connection with the creation of this
debenture and the transaction to which it relates (and the Borrower hereby rrevocably
appoints those solicitors or conveyancers to receive such notices, demands or other
communications and to accept service of process pursuant to ceuse 14.3 by personal
delivery or prepaid first class post [eter).

Receipt by Borrower

Any notice or other communication that the Lender gives shall be deemed to have been
receivad:

{a) if sent by e-mail, when senk;
{b} if delivered by hand, at the time of actual delivery; and

{c) if posted, on the second Business Day after the day it was sent by pre-paid first-class
post,

provided that a notice or other communication given as described in dause 13.2(a) or clause
13.2{b} on a day which is not a Business Day or after 2pm in the place of receipt shall be
deemed to have been received on the next Business Day.

Receipt by Lander

Any notice or other communication given o the Lender shall be deemed to have been received
only If sent as provided In dause 13.1{a) and only on actual receipt by the Lender.

Governing law and jurisdiction

Governing hbhw

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

Jurisdiction

The parties fo this debenture irevocably agree that, subject as provided below, the courts of
England and Wales shall have non-exclusive jurisdiction to setfle 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 daims). Nothing in this dause shall limit the right of the Lender to
take proceedings against the Borrowar In any other court of competent jurisdiction, nor shall
the taking of proceedings in any one or more jurisdictions predude the taking of procesdings
in any cther jurisdictions, whether concurrently or not, 1o the axtent permitted by the law of
such other jurisdiction,

Qther service

The Borrower irrevocably consents to any process in any proceedings (whether as envisaged
by clause 14.2 or otherwise) being served on it in accordance with the provisions of this
debenture relating to service of notices. Nothing contained in this debenture shall affect the
right to serve procass in any other manner permitted by law.

13



This deberture has been executed as a deed and is delivered and takes effect on the date stated at
the beginning of it.
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Schedule 1 (Properties)
Part i
Registerad Titles

Nona,
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Schedule 2 {Assigned Agreemenis)

Mone
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Scheduls 3 (Reprosentations and warranties)

Drwnershin of Charged Properly

The Borrower is the legal and benefical cwner of and has good and marketable tite to the
Charged Property,

Mo Encumbrances

The Charged Property is free from any Encumbrance other than the Bncumbrances crested by
{his debenture,

Mo Adverse clalms

The Borrower has not received or acknowledged notice of any adverse claim by any person in
respact of the Charged Property o any interest in i1,

Mo fAdverse Covenanis

There gre no covenants, agreements, reservations, congditions, interests, rights or other matters
whatever, which materially adversely afect the Charged Property.

Ho breach of laws

There is no breach of sny lw or regulation which materially and adversely affects the Charged
Propmrty.

Mg interferance in enjoyment

Mo facility necessary for the enjoyment and use of the Charged Property is subject to terms
antitling any parson to Brminate or curtall s use.

Mo overriding inberests

Nothing has arisen, has been oreated or is subsisting which would be an overriding Interest in
any Froperty.

Avoidance of security

Mo Encumbrance expressed 1o be coreated under this deberdurs is Hable to be avolded, o
otherwise set aside, on the Houidation or administration of the Borrower or otherwise,

Ho prohibitions or breaches

There is no probibition on assignment in any of the Insurance Policles or Assignad Agreements
and the entry into this debenture by the Borrower does not and will not constitule s breach of
any Insurance Policies, Assigned Agresments or any other agreement, instrument or obligation
binding on the Borrower or 15 assels.

Environmantal compliance

In relation to the Froperties the Borrower has, at alf times, comylied in all material respects
with all pplicabls Environmerda! Law and Environmental Licences,
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Schedule 4 (Covenants)
Part 1
General covenants
Megalive pledge snd disposal restriclions
The Borrower shall not at any Hmer

(a} create, purport o orsate or parmit to subsist any Encumbrance on, of In relation @,
the Charged Property other than this debsniure; or

{ sell, assign, transfer, part with possession of or otharwiss dispose of In any manner (or
purport to do so} all or any part of, or any interest In, the Charged Property, except in
the ordinary course of business in the case of Charged Property which is only subiect
o an uncrystatlised flosting charge: or

{r} create or grant {or purport to oreate or grant) any interest in the Chargsd Property in
favour of 3 third parly.

Praservation of Charged Property
The Borrower shall not do, or sermit o be done, any act or thing which would or might
depreciste, jsopardise or otherwise prejudice the security held by the Lendsr or materially

diminish the value of any of the Charged Property or the effectiveness of the securlty oreated
by this debeniure,

Enforcement of rights

The Borrower shall use its best endeavours to

{a} orocure the prompt observance and performence of the covenants and other
obligations  imposed on the Borrower's counterparties o any  agreement or

arrangemart for the creation of or refating to the Charged Property; and

{b} anforce any rights and institute, continue or defend any proceedings relating to any of
the Charged Property which the Lender may reguive from time to thine.

Mobice of misrepresentations and breaches

The Borrowar shall prometly on becoming aware of any of the same give the Lender notice in
writing of any breach of:

{a) any representation or warranty set out in Schedude 3 {Representations and warranties);
ard for

() any covanant set cut in this Schaduls 4 [Covanants).
Title documents

The Borrower shall, on the execution of this debenture {or, f later, the date of acquisition of
the relevant Charged Property}, deposit with the Lender and the Lender shall, for the duration
of this debenture be entitled to hold:

{a} all deeds and documents of ttle relsting to the Charged Property which are In the
nossession of control of the Borrower {and F these are not within the possession and/or
cantrof of the Borrower, the Borrower undertakes to oblein possession of #ll such desds
and docurments of title):
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{h) all Insurance Policies and any other insurance policies relating to any of the Charged
Property to which policies the Borrower is entitled to possession;

{c} alfl deeds and documents of title {if any) relating to the Book Debts as the Lender may
specify from time to time; and

{cdy coplas of all the Assigned Agresments, certified to be true coples by the Borrower's
solicitors.

Notices to be given by the Borrower
The Borrower shall immediately on the execution of this debenture:

{a} give notice to the relevant insurers of the assignment of the Borrower's rights and
interest in and under any insurance policies (induding the proceeds of any daims undar
those Insurance Policles) pursuant to cause 3.1{¢) and procure that each addressee
af such notice promptly provides an acknowledgement of the Lander's interest o the
Lender;

{b} give notice o each of the other parties to the Assigned Agreements and o any
guarantes or security for the performance of an Assigned Agreement of the assignment
pursuant to cause 3.1{d) of the Borrower's rights and interest in and under the
Assigned Agreements and each gusrantee or security for the performance of an
Assigned Agreement and procure that each addressee of such notice promptly provides
an acknowledgement of that notice to the Lender; and

{<) give notice to any bank, financial institution or other person {excluding the Lender)
with whom the Borrower has an account of the charging to the Lender pursuant o
dause 3.1({b) of the Borrower's rights and interests under such accounts and procure
that each addresses of such notice promptly provides an adlmowledgement of that
notice to the Lender

and the Borrower shall obtain the Lender's prior written approval of the form of any notice or
acknowledgement to be used under this paragraph 8,

Further assurancs

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

Appointment of accountanis

The Borrower shall:

{a) at its own cost, If at any time so required by the Lender, appoint an accountant or firm
of accountants nominated by the Lender to investigate the financial affairs of the
Borrower and those of any company in the same group {within the meaning of section

42 of the Landiord and Tenant Act 1954) as the Borrower and report to the Lender;
and

(B co-operate fully with any accountants so appointed and immediately provide such
accountants with all information requested.

The Borrower authorises the Lender to make such appointment as it shall think fit at any time,
without further authority from the Borrower. In every such case, the fees and expenses of
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those accountants shall be paid by the Borrower but, if paid by the Lender on the Borrower's
behalf, those fees and expenses shall be fully reimbursed to the Lender under clause 4,

Borrower's waiver of set~off

The Borrower walves any present or future right of set-off it may have in respect of the Secured
Liabilities {induding sums payable by the Borrower under this debanture),

Part 2
Baok Debls, insurance and Assigned Agreements covenants

Preservation of Book Debts
The Borrower shall not (except as provided by paragraph 2 of Part 2 of Schedule 4 {Covenants)

or with the prior written consent of the Lender) release, exchange, compound, set-off, grant
e or Indulgence in respect of, or in any other manner deal with, all or any of the Book Debts.,

Healising Book Dabis

The Borrower shall:

{a) as an agent for the Lender, collect In and realise all Book Debts, pay the procesds into
a Deslgnated Account immediately on receipt and, pending that payment, hold those

proceeds in trust for the Lender;

{0 not, without the prior written consent of the Lander, withdraw any amounts standing
to the credit of any Deslgnated Account; and

{c} if called on so to do by the Lender, axecute a legal assignment of the Book Debts to
the Lender in such terms as the Lender may require and give notice in a form first
approved by the Lender in writing of that assignment to the debtors from whom the
Book Debts are due, owing or incurred.

Insurance covenant

The Borrower:

{a) shall {if the Lender so reguires) 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

{h) has not done or omitted to de, and shall not do or omit to do, any act or thing that
may invalidate or otherwise prejudice the Insurance Policies.

Insurance Policies’ proceeds

All sums payable under any of the Insurance Policies at any time {(whether or not the seournity
constituted by this debenture has become enforceable) shall:

{a} immedistely be paid to the Lander,
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2.1

2.2

2.3

{b} if they are not paid directly to the Lender by the insurers, be held by the Borrower as
trustee of the same for the benefit of the Lender (and the Borrower shall acoount for
them to the Lender}; and

{c} at the option of the Lender, be applled 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 & {Enforcemant)).

Assigned Agreements
The Borrower shall not, without the prior written consent of the Lender:
{a} waive any of its rights under any Assigned Agreement; or

(=} supplement, amend, novate, terminate or permit termination of any Assigned
Agresmeant.

Part 3
Property covenants
Maintenance and insurance
The Borrower shall:

{a} kesp ali bulldings and all fdurss on aach Proparty in good and substantial repalr and
condition;

{b) insitre, and keep insured, those buildings and fixtures with such insurer and against
stich 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 o Gme); and

{c) procure that the Interest of the Lender is noted on all those Insurance policies or, at
the option of the Lender, that those insurance policies are issued In the joint names of
the Lender and the Borrower,

Preservation of Property, fixtures and egquipment

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

{=} pull down or remove the whole or any part of any buliding forming part of any Property
nor permit the same to ooour;

(b make or permit to be made any material alterations to any Property or saver or remove
o permit to be severad or removed any of its fixtures;

{c remove or make any material alterations to any of the Equipment belonging to, or in
use by, the Borrower on any Property {except to effect necessary repairs or replaca
them with new or improved models or substitutes).

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

The Borrower shall promptly give notice to the Lender if any Property, the fixtures and fittings
forming part of any Property or any Equipment is or are destroved or damaged.

Conduct of business on Properties
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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 parts {if any) of the
Properties as are or may be used for the purposes of the Borrower’s trade or business.

Planning information
The Borrower shall:

{a) aive full particulars to the Lender of any Planning Nolice that specifically applies to any
Property, or to the locality in which it is situated, within seven days after becoming
aware of the refevant Planning Motice; and

{b} {if the Lender so requives) Immediately, and at the cost of the Borrower, take all
reascnable and necessary steps to comply with any Planning Notice, and make, or join
with the Lender in making, such objections or representations in respect of any such
Planning Motice as the Lender may desire.

Compliance with covenants and payment of rent
The Borrower shail:

{a} observe and perferm all covenants, stipulations and conditions to which each Property,
or the use of it, is or may be subject and {if the Lender so requires) produce to the
Lender evidence sufficient to satisfy the Lender that those covenants, stipulations and
conditions have been observed and performed;

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

{c} diligently enforce all covenants, stipulations and conditions benefitiing each Property
and shall not {and shall not agree to) waive, release or vary any of the same.

Maintenance of interests in Properties
The Borrowser shall net, without the prior written consent of the Lander:

{a} 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 agresing to lease) or of
accepting (or agreeing to accept) surrenders under sections 99 or 100 of the Law of
Property Act 1925 in favour of any person, incuding without limitation In favour of any
"connected person” elther within the meaning of section 252 of the Companies Act
2006 or a5 defined in section 96(BY(2) and schedule 118 of the Financial Services and
Markets Act 2000; or

(b in any cther way disposs of, or agree to dispose of, surrender or create or agree to
surrender or create any legal or equitable estate or interast in the whole or any part of
any Property in favour of any person, including without limitation in favour of any
"ronnected person” elther within the meaning of section 252 of the Companies Act
2006 or as defined In section 9&(BY2) and scheduie 118 of the Financial Sarvices and
Markets Act 2000,

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 writhen consent of the Lender,

The Borrower shall be liable for the Costs of the Lender in lodging cautions against the
registration of the tithe to the whole or any part of any Property from time to time,
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Development restrictions
The Borrower shall not, without the prior written consent of the Lender:

(a) make o, in so far as it is able, permit others (o make any application for planning
parmission or development consent in respect of the Property; or

(b} camry out or parmit or suffer to be carrled out on any Property any development as
defined in the Town and Country Planning Act 1990 and/or the Planning Act 2008 o
change or permit or suffer to be changed the use of anv Property.

Environment
The Borrower shall:

{a} comply with all the requirements of Erwironmental Law both in the conduct of its
genaral business and in the management, possession or oocupation of each Property;
and

{b} obtain and comply with all authorisations, permits and/or licences requirad or
necessary under Environmental Law in respect of sach Property.

Mo restrictive obligations
The Borrower shall not, without the prior written consent of the Lender, enter info any onerous

or restrictive obligations affecting the whole or any part of any Property or create or permit to
arise any overriding interest, easement or right whatever in or over the whole or any part of

ary Property,

Propriatary rights

The Borrower shall procure that no person shall become entitled to assert any proprietary or
other like right or interest over the whale or any part of any Property without the prior written
consent of the Lender,

Inspection

The Borrower shall permit the Lender and any Recelver and any person appointad by either of
them to enter on and inspect any Property on twenty-four houwrs’ prior notice.

Property information

The DBorrower shall inform the Lender promptly of any acquisition by the Borrower of, or
contract made by the Borrower to acguire, any freshold, leasehold or other interest in any

property.
Registration at the Land Begistry

The Borrower consents to an application being made by the Lender to the Land Registrar for
the following restriction in Form P to be registered against its titfe to each Proparty:

"No disposition of the registered estate by the proprietor of the registered estate or by the

proprietor of any registered charge not being a charge registered before the entry of this
restriction Is to be registered without & written consent signed by the propristor for the time

23



i1

1.2

being of the charge dated

2018 in favour of Secured Bridging Finance Limited

referred to in the charges reglster.”

Fart 4

Investment covenants

Registration of Investiments

The Borrower shali:

(a}

{b)

termingte with immediate effect all nominations it may have made under sections 145
angd 146 of the Companies Act 2006 in respect of any Investments and pending such
termination procure that any person so nominated:

{H does not exercise any rights in respect of any Investmenis without the prior
written approval of the Lander; and

{iny immediately upon receipt, forwards to the Lender all communications or other
information received in respect of any Investments for which It has been so
nominated; and

at the direction of the Lender given at any time, immediately executes and delivers o
the Lender all transfers and other documents and does all such things as may be
necessary or desirable to register all or anv of the Investments in the name of the
Lender or its nomines.

The Borrower shall not during the Security Period exercise any rights under sections 145 and
146 of the Companies Act 2006 fo nominate any person In respect of any of the Investments.

Additlonal registration obligestions

The Borrower shall:

{a}

(b}

procure sl consents, walvers, approvals and permissions which are necessary, under
the articles of association of any issuer that is not a public company or otherwise, for
the transfer of the Investments to the Lender or its nominee, or o a purchaser on
anforcemant of this debenture; and

procure the amendmant of the share transfer provisions of the articles of assodiation
of each issuer that is not a public company In such manner as the Lender may require
in order to permit such a fransfer,

Dividends and voting rights post enforcement

After the seourity constituted by this debenture has become enforceable;

(a)

(b}

2l dividends and other distributions paid in respect of the Investmeants 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 attaching to the Investments shall be axercised
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 absclute discretion,
give concarning the exercise of those rights and powers,

Cails on Investments
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The Borrower shall duby and promptly pay all calls, instalments and other monies which may
be payvable from tme o time In respadt of the Investments. The Borrower acknowladges that
the Lender shall not be under any liability in respect of any such calis, instalments or other
monies,

Mo alteration of Investments

The Borrower shall not, without the prior written consent of the Lender, amend, or agree to
the amendment of, the memorandum or articles of association or any other constitutional
decuments of any issuer that is not a public company, or the rights or lisbllities attaching to
any of the Investments,

Preservation of Investmeanis

The Borrower shall ensure (insofar 23 it Is able by the exerclse of ail voting rights, powers of
control and other means available to it to do 30) that no issuer that is not a public company
shall:

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

{b} issue any new shares or stock; or

{) refuse to register any transfer of any of its Investrents which may be lodged for
registration by, or on behalf of, the Lender or the Bomrower In accordance with this
debenture

Investments information

The Borrower shall, send to the Lender copies of all notices, drculars, reports, accounts and
other docusnents, which are sent o holders of any Investments, promptly following receipt.

Part 5
Eguipment covenanis
Maintenancs of Equipment
The Borrower shall:

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

{B) not permit any Equipmant to be:

{ used or handled, other than by properly qualified and trained persons; or
{iiy overloaded or used for any purpose for which it is not designed or reasonably
suitable.

Payment of Equipment taxes

The Borrowsr 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 payvment to the Lender,

Eguipment information

The Borrower shall:
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{a) give the Lender such informatien concerning 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 all reasonable times.

Equipment insurance

The Borrower shall:

{a) at {ts own expense, procure that the Cquipment is covered and kept covered by
insurance of a kind satisfactory to the Lender with insurers approved by the Lender
(such approval not to be unreasonably withheld) for full comprehensive insurance
aover, which shall include (but not be limited to) fire, theft and acdident, for an amount
which is not less than the aggregate cost of reinstating or replacing such Equinment:

{hy if the Lender so requires, procure that the interest of the Lender is noted on all such
insurance policles or, at the option of the Lender, that such insurance policies are
issued in the joint names of the Lender and the Borrower; and

{c) 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.

Motice of charge

The Borrower shall, if so requested by the Lender, place and maintain on each ftem of
Equipment, in a conspicuous place, & dearly legible identification plate containing the following
wording:

"WNOTICE OF CHARGE

This [descripbion of fem] and ancillary equipment is subiect to a fixed charge dated [dete ] in
favour of Secured Bridging Finance Limited”,

Part &

Intellectual Property covenants
Praservation of rights
The Borrower shall take all necessary action to safeguard and maintain present and future
rights in, or relating to, the Inteliectual Property including {without Imitation}, observing all
covenants and stipulations relating to such rights and paving all applicable renawal fees, ficence
fees and othar outgoings.
Registration of Intellectual Proparty
The Borrower shall use all reasonable efforts to effect regisiration of applications for registration

of any Intellectual Property and keep the Lender informed of all matters relating to such
registration.

Maintenance of Intellectusl Property

The Borrower shall not permit any Intellectual Property to be abandoned, cancelled or to lapse.
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Schedule & {Powers of the Lender)

Power to remedy

{a} The Lender shall be entiled {but shall nat be bound) to remedy a breach at any time
by the Borrower of any of its obligations containad in this debenture and the Borrower
irrevocably authorises the Lender and its agents to do all such things as are necessary
or desirable for that purpose.

{b) Any monies expended by the Lender in remedying a breach by the Borrower of its
obilgations contained in this debanture, shall be reimbursed by the Borrower {o the
Lendar on a fully indemnity basis and shall carry interest in accordance with dause 9.1,

{) In remedving any breach In accordance with paragraph 1{a) of this Schedule 5, the
Lender, its agents and thelr respective officers, agents and employees shall be entitled
to enter onto any Property and to take any action as the Lender may reasonably
consider nacessary or desirable including, without lirmitation, carrving out any repairs,
other works or development.

Exercize of rights

The rights of the Lender under paragraph 1 of this Schedule 5 (Powers of the Lender) are
without prejudice to any other rights of the Lender under this debernture, The exarcise of those
rights shail not make the Lender llable to account as a mortgages in possession,

Power to dispose of chattels

At any time after the security constituted by this debenture has become enforceable, the Lender
or any Receiver;

{&) may dispose of any chatiels or produce found on any Properly as agent for the
Borrower; and

(b} without prejudice to any obligation to account for the proceeds of any sals of such
chattels or produce, shall be indemnified by the Borrower against any liability arising
from such disposal,

Frioe Encumbrances

At any fime after the security constituted by this debenture has become enforceable, or after
any powers conferred by any Encurmbrance having priority to this debenture shall have become
exercisable, the Lender may:

{a) redeem such or any other prior Encumbrance, or procure its or their transfer to itself;
andfor;

{b} setile any account of the holder of any prior Encumbrance

and any accounts so setifed and passed shall be, in the absence of anv manifest enor,
conclusive and binding on the Borrower, All monies paid by the Lender to an encumbrancer in
settiement of such an account shall, as from &s payment by the Lender, be due from the
Borrower 10 the Lender on current account and shall bear interest at the Standard Rate of
interest {as defined in the Facllity Letter) and be secured as part of the Secured Liabilities.
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6.2

Conversion of curreney

For the purpose of, or pending the discharge of, any of the Secured Liabilities, the Lender may
convert any monies received, recovered or realised by the Lender under this debenture
{induding the proceeds of any previous conversion under this paragraph 5) from their exdsting
currencies of denominzation into such other currencles of denomination as the Lender may think
fit. Any such conversion shall be effected at the then prevailing spot sefling rate of exchange
for such other currency against the existing currency of either the Lenders bankers or such
other bank as selected by the Lender from time to time. Each reference in this paragraph S to
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,

Mew accounts

If the Lender receives or is deemed {0 have received notice of any subsequent Encumbrance,
or other interest, affecting all or part of the Charged Property, the Lender may cpen a new
account for the Borrower in the Lender's books. Without prejudice to the Lender's right to
combing accounts, no money paid to the credit of the Borrower in any such new account shall
ba appropriated towards, or have the effect of discharging, any part of the Secured Liabilitles.

If tha Lender does not open a pew account immediately on receipt of notice or on deemed
notice under paragraph 6.1 of this Schedule § (Powers of the Lender), then, unless the Lender
glves express written notice o the contrary to the Borrower, all payments made by the
Borrower to the Lender shall be treated as having been credited t© a new account of the
Borrower and not as having been applied In reduction of the Secured Lisbilities, as from the
time of receipt or deemed receipt of the relevant notice by the Lender.

Lender's set-off rights

If the Lender has more than one acoount for the Borrower in its books, the Lender may at any
tirme after:

{a} the security constituted by this debenture has become enforceable; or

(b} the Lender has received or is deemed to have received nolice of any subsequent
Encumbrance or other interest affecting ail or any part of the Chargad Property,

transfer, without prior notice, all or any part of the balance standing to the credit of any account
to any other account which may be in debit {but the Lander shall notify the Borrower of the
transfer once mada),

Indulgence

The Lender may, at iis discretion, grant time or other indulgence or make anv other
arrangement, variation or release with any person not being a party to this debenture {whether
or not such person is jointly liable with the Borrower) in respect of any of the Secured Liabilities,
or of any other security for them without prejudice either to this debenture or to the liability of
the Borrower for the Securad Liabilities,

Investments: dividends and voting rights prior to enforcement

Lintl the security constituted by this debenture becomes enforceable:

{a} the Lender shall, on request by the Borrower, release and pay to the Borrower any
cash dividends paid in respect of any of the Investments and received by the Lender
or its nominee; and

(i} the Lender shall, in exercising all voting and other rights and powers of the Lender or
its nominee attaching to the Investments, act in accordance with the directions of
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Borrower from time fo time if acting in accordance with those directions would not, In
the Lender's opinion, prejudice the Lender's security under this debenture or the value
of the Investments, or contravens any agreement between the Lender and the

Borrower.
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Schedule 6 (Enforcement)

Enforcement events

This debenture shall he enforceable if:

{a}

{b)

(<

{d)

(e

0

(g}

{h

any of the Secured Uabilities are not paid or discharged whan the same are due to be
paid or dischargad by the Borrower (whether on demand, at scheduled maturity, or by
acceleration or otherwise, as the case may be); or

the Borrower is in breach of any of its obiigations under this debenture or under any
other agreemant bebween the Borrower and the Lender and that breach {if capable of
remedy} has nol been remedied to the satisfaction of the Lender within 14 days of the
earlier of the Lender giving notice to the Borrower to remedy the breach or the
Borrower bacoming aware of the breach; or

the Borrower:

{i) becomes unable to pay its debis as they fall due andfor the value of the
Borrower's assets is less than the amount of its liabilities, taking into account
the Borrower's contingent and prospective iiabilities; or

(i) commences negotistions with any one or more of its creditors with a view o
the general readjustment or rescheduling of its indebtedness; or

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

the Borrower passes any resolution or takes any corporate acton, or a petition is
presented or proceadings are commenced, or any action is taken by any person for its
winding-up, dissolution, administration or re-organisation or for the appointment of 2
recelver, administrative receiver, administrator, trustee or similar officer of it or of any
or aff of its revenuss or assets; or

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

any event ocours in relation to the Borrower that is analogous o those sat out in
paragraph i{c), paragraph 1{d} or paragraph 1{e) of this Schedule & {Enforcement);
o7

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

an Event of Default [as defined In the Facllity Letter) ocours,

and in any such event {whether ar 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 sees At

Statutory power of sale

{a}

The statutory powers of sale and other powers conferred by the Law of Property Act
1925 (as varied or extended by this debenture} shall, as between the Lender and a
purchaser from the Lender, arise on and be exarcisable at any time after the execution
of this debenture, but the Lender shall not exercise such power of sale or other powers
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until the security constituted by this debenture has become enforceable under
paragraph 1 of this Schedule 6 (Enforcement].

(b} Section 103 of the Law of Property Act 1925 does not apply to any security constituted
by this debenture.

Extension of statutory powers

The statutory powers of sale, leasing and accepting surrenders conferred upon mortgagees
under the Law of Property Act 1825 andfor by any other statute shall be exercisable by the
Lender under this debenture and are extended so as to authorise the Lender and any Receiver,
whether in its own name or in that of the Borrower, to grant a lease or agreement o lease,
accept surrenders of lease or grant any option over the whole or any part of the frechold and
leasehold property of the Borower with whatever rights refating to other pants of it, containing
whataver covenants on the part of the Borrower, and generally on such terms and conditions
{including the payment of monay o a lesses or tenant on a surrender) and whether or not at
& premium as the Lender or Regeiver thinks fit and without the need to comply with any of the
restrictions imposad by sections % and 100 of the Law of Proberty Act 1635,

Bratection of third parties

Mo purchaser, mortgagee or other person desling with the Lender or any Receiver shall be
concernad:

{a) to enguire whether any of the Secured Lahilities have become dus or payable, or
remain unpald or undischarged, or whethar any power which the Lender or a Recelver
is purporting to exercise has bacome exerdisable or is properly exercisable; or

{b) to see how any money paid to the Lender or any Recelver is applied.
Mo {iability as mortgages in possession

Meither tha Lender, nor any Receiver nor any Administrator shall be liable to account as
morigagee in possession in respect of all or any of the Charged Property, nor shall any of them
be liable for any loss on realisation of, or for any neglect or default of any nature in connection
with, all or any of the Charged Property for which a mortgagese in possassion might be liable
as such.

Appointment of Reoelver

Af any time after the security constituted by this debenture has become enforcesble, or at the
request of the Borrower, the Lender may, without further notice;

{a) appoint by way of deed, or otherwisa in writing, any one or more person or persons to
be 8 receiver, or a recelver and manager, of all or any part of the Charged Property:
and

{b) {subject to section 45 of the Insolvency Act 1986) from time to time, by way of dead,
or otherwise in writing, remove any person appointed to be Receiver and may, in a
simftar manner, appeint whensver it thinks fit another in his place.

Where more than one person i appointed Receiver, they shall have power to act separately
{unless the appointment by the Lender specifies to the contrary).

The Lender may fix the remuneration of any Receiver appointed by it without the restrictions
contained in section 109 of the Law of Proparty Act 1925 and the remuneration of the Receiver
shall be a debt secured by this debenture which shall be due and payable immediately upon its
heing paid by the Lender,
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Power of sale additional

The powers of sale and appointing 3 Receiver conferred by this debenture shall be In addition
to all statutory and other powers of the Lender under the Insolvency Act 1986, the Law of
Property Act 1925 or otherwise, and shall be axercisable without the restrictions contained in
Sections 103 and 109 of the Law of Property Act 1925 or otherwise,

The power to appolnt 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 Charged Property.

Agent of the Borroeer

Any Recelver appointed by the Lender under this debenture shall be the agent of the Borrower
and the Borrower shall be solely responsibile for his acts and remuneration, as well as for any
defaults committed and labilities incurred by him.

Powers of Recelver

Any Recelver appointed by the Lender under this debenture shall, in addition to the powsars
conferred on him by the Law of Froperty Act 1925 and the Insolvency Act 1986, have the power
to do all such acts and things as an absolute owner could do in the ownership and management
of such of the Charged Property over which the Receiver is appointed and, in parficuiar, the
powers set out In Schedule 7 {Further powers of a Receiver).

Order of application of proceads

All monies received by the Lender or 3 Receiver in the exercise of any enforcement powers
conferrad by this debenture (other than sums recelvad pursuant to any Insurance Policy) shall
be applied:

{a} first in paying all unpeid fees, unpaid interast, costs, expenses and other liability
incurred by or on behalf of the Lender {and any Receiver, attorney or agent appointed

by it);

(b} second in paying the remuneration of any Recsiver {as agreed between the Receiver
and the Lender):

{c} third in or towards discharge of the Secured Lizbilities in such order and manner as the
Lender determines; and

{d) finallv in paying any surplus to the Borrower or any other person entiled to it
Appropriation

Neither the Lender nor any Receiver shall be bound {whether by virtue of section 109{8) of the
Law of Property Act 1925, which is varied accordingly, or otherwise} 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 acopunt

All monies recelved by the Lender or a Receiver under this debenture {other than sums received
pursuant to any Insurance Policy which are not going to be applied in or fowards dischargs of
the Secured Liabiliies) may, at the discretion of the Lender or Receiver, be credited to any
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suspense or securities realised account and shall bear interest at such rate, if any, as may be
agraed in writing berwean the Lender and the Borrower, and may be held in such account for
s0 long as the Lender or Receiver thinks fit.

Power of attorney

By way of securily, the Borrower imevecably appoints the Lender and every Recelver separately
to be the sttorney of the Borrower and, In its name, on its behalf and as its act and dead, o
exacute any documents and do any acts and things which:

{a) the Borrower Is required to exacute and do under this debenture, induding execute
ary document required by the Lender under paragraph 6 or paragraph 7 of Part 1 of
Schedule 4 (Covenants); andfor

{b} any attorney may deem proper or desirable in exercising any of the rights, powers,
authorities and discrefions conferred by this debenture or by law on the Lender or any
Recelver,

HRatification of acts of atlorney
The Borrower ratifies and confirms, and agrees to ratify and confirm, anything which any of its

attorneys may do in the proper and lawful exercise or purported exerdise of all or any of the
rights, powers, authorities and disoretions referred to in paragraph 13 of this Schedule &

{Enfarcement).

Appointment of an Administrator

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

Any apoointment under this paragraph 15 shall:

{a) be in writing signed by a duly authorised signatory of the Lender; and

{b) take effect, in accordance with paragraph 12 of Schedule Bl of the Insolvency Act
19856, whan the requirements of paragraph 18 of that Schedule B1 are satisfied.

The Lender may {subject to any necessary approval from the court) end the appointment of
an Administrator by notice In writing in accordance with this paragraph 15 and appoint a
replacement for any Administrator whose appointment ends for any reason under that
paragraph.
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Schedule 7 (Further powers of a Recelver)

Powsr to repalr and develop Properties

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

Fower to grant or accept surrender of leases

A Recelver may grant, or accept survenders of, any leases or tenandes affecting the Properties
on such terms and subject ko such conditions as he thinks fit.

Power to employ personnel and advisors

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

Power to make and revoke VAT oplions to tax
A Receiver may exercise or revoke any value added tax options to tax as he thinks fit,
Power to charge for remuneration

A Receiver may charge and recelve such sum by way of remuneration {in addition to all costs,
charges and expenses incurred by him) as the Lender may prescribe or agree with him.

Power to reafise Charged Property

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

Power o manage o reconsiruct the Borrower's businass

A Recalver may carry on, manage, develop, reconstruct, amaigamate 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 Recelver may grant options and licences over all or any part of the Charged Property, sell or
concur in sefing, 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 Borrowser In respect of
which he is appointed In such manner and generally on such terms and conditions as he thinks
fit {fixtures and plant and machinery may be severed and sold separately from the premises in
which they are contained without the consent of the Borrower), and to Cany any such sale,
assignment, leasing or surrender into effect, Any such sale may be for such consideration as
the Receiver thinks fit and he may promote, or concwr in promoting, a company to purchase
the property 1o be disposed of by him.

Power 1o sell Book Debis

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,
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Power to make settiements

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

Power to improve the Equipment

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

Power B make calls on Borrower members

A Recelver may make calls conditionatly or unconditionally on the members of the Borrower in
raspect of the uncalled capital with such and the same powers for that purpose, and for the
purpose of enforcing peyments of any calls so made, as are conferred by the Articles of
Association of the Borrower on its directors in respect of calls authorised to be made by them.

Fower to appoint

A Receiver may appoint managers, officers, servants, workmen and agents for the purposes of
this Schadule 7 {Further powers of a Receiver) at such salaries, for such periods and on such
terms as he may determine.

Powaer o insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity in dause 9.2, effect with
any insurer any policy of Insurance either in lisu or satisfaction of, or in addiion to, the
insurance required to be maintalned by the Borrower under this debenture.

Powers under Law of Property Act 1935

A Recelver may sxercise all powers provided for in the Law of Property Act 1825 in the same
wary as if he had been duly appointed under that Act, and exercise all powers provided for an
administrative recelver in Schedule 1 of the Insolvency Act 1986,

Power {0 borrow

A Receiver may Tor any of the purposes authorised by this Schedule 7 (Further powers of a
Recelver) raise money by borrowing from the Lender {or from any other person} either
unsecured or on the security of all or any of the Charged Property in respact of which he is
appointed on such terms a5 he shall think fit {induding, if the Lender consents, terms under
which such security ranks in priority to this debenture},

Power to redesin prior Encumbrances

A Recelver may redeem any prior Encumbrance and seftle and pass the accounts to which the
Encumbrance relates. Any accounts so setiled and passed shall be, In the absence of any
manifest error, conclusive and binding on the Bormrower, and the monies so paid shall be
deemed {o be an expense properly incurred by the Receiver.

Incidental powers

A Receiver may do all such other acts and things as he may consider desirable or necessary for
realising any of the charged Property, 35 he may consider incidental or condudive to any of the
rights, matters or powers conferred on 2 Recelver in or by this Schadule 7 (Further powers of
a Recaiver) or any other provisions of this debentura or by law or which he lawfully may or can
do as agent for the Borrower,

Soope of powers
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Any exercise of ary of the powers given by this Schedule 7 (Further powers of a Recaiver) may
be on behalf of the Borrower, the directors of the Borrower {in the case of the power contained
in paragraph 12 of this Schedule 7 (Further powers of a Recaiver)) or himsalf,

Signed as a deed by
HARDACRE INVESTMENTS
{BERROW] LTD

acting by a director,

in the presence of;

Witness Name: M”W
Withess Signature: e

Witness Address: ¢7e e freons 2, ST- Feneecs f%f P
Witness Occupation: 0% g TOG@

Sigred as a deed by SECURED BRIDGING
FINANCE LIMITED acting by two directors
or ong director and the cOMPany SEOTETANY. ot msssnsssraan e

Director/Secretary
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