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Registration of a Charge

Company name: SEED HOLDINGS LTD
Company number: 11002182

X8ET7612H

Received for Electronic Filing: 17/09/2019

Details of Charge

Date of creation:  30/08/2019
Charge code: 1100 2182 0003
Persons entitled: TRIPLE POINT ADVANCR LEASING PLC

Brief description: INCLUDING ALL FUTURE AND PRESENT FREEHOLD AND LEASEHOLD
PROPERTY OWNED BY THE CHARGOR TOGETHER WITH ALL
BUILDINGS, STRUCTURES, FIXTURES AND FITTINGS THEREON
(INCLUDING ALL TRADE AND TENANT'S FIXTURES). ALL PRESENT
AND FUTURE PATENTS, PATENT APPLICATIONS, TRADE MARKS AND
SERVICE MARKS (WHERE REGISTERED OR NOT), COPYRIGHTS AND
ALL OTHER INTELLECTUAL PROPERTY RIGHTS AND ALL OTHER
RIGHTS RELATING THERETO LEGALLY OR BENEFICIALLY OWNED BY
THE CHARGOR.

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.

Electronically filed document for Company Number: 11002182 Page 1




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: MARTYN GREENE, TRIPLE POINT

Electronically filed document for Company Number: 11002182 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11002182

Charge code: 1100 2182 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th August 2019 and created by SEED HOLDINGS LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 17th September 2019 .

Given at Companies House, Cardiff on 18th September 2019

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

i

pate 30 AUGUST 2019

SEEC HOLIINGS LTR
et PREELTS LIBAITED
as Chargors
and
TRIPLE POINT ADVANCR LEASING PLL

a5 Lender

EPEREMTURE

Lertifiad fo be a frue and feir copy of the onigl

Se}iéaéi : i
i Wi

Triple Point. 1 King Willlam Street,
Date: 1% Sepllmal., m'gigm% RO TAR



Date:
PARTIES

Chargors:

Lender:

Loan Refersnce:

Investoents:

Loan Agresmant:

Properties:

Related Rights:

Sevond Debemiure:

Secured Assels:

Secured Linbilities:

Security:

1 DEBENTURE

DEBENTURE

SO AUGUST 2019

SEED HOLDINGS LTD, » company incorporated in England and Wales
{Company Registration No. 11002182} whose repistered office is at 20— 22
Weniock Road, London N1 76U {"Borrower”}

D30 PROIECTS LIMHTED, 3 company incorporated in England and Wales
{Company Registration Mo, 081156174) whose registered office is at 24
Haviland Road, Ferndown Industria! Estate, Wimborne, Dorset BH2Z1 754
{(“Company”)

TRIPLE POINT ADVANCR LEASING PLC a company registered in England and
Wales with registered number B973410 of 1 King Willlsm Streel, London
ECAN TAF 4

SHLGT1S

the stocks, shares and securities [ any) specifisd in Part B of Schedule 2
iegether with all Related Rights.

the loan agreement dated on or about the date of this debenture between
the Chargors, Selina Bolton and the Lender.

the properties {if any} specified In Part A of Schedule 2 and Property means
any one of them

means, in relation 1o any Investments, all dividends, distributions and other
income paid or pavable on the relevant nvestment, together with {a) all
shares or other property derived from the relevant Investment; and {b} all
other allotments, accretions, rights, benefits and advantages of all kinds
acoruing, offered or otherwise derived from or incidental to the relevant
investment {whether by way of conversion, redemption, bonus, preference,
option or otherwise).

the debenturs ertered into an or about the date of this debenture by the
Eorrower in favour of Mark Woolley, David Ward and Dean Thornton over all
the assets of the Borrower,

any assets of any of the Chargors mortgeged, charged or assigned to the
Lender under the terms of this debentura,

all presant and future obligations and lighilities {whether actual or contingent
and whether owed nintly or severally or in any other capacity whatsoever) of
any Chargor to the Lender under, or in connection with, sach of the Finance
Documents.

the seourily constituted by this debenturs,

i This debenture between sach Chargor and the Lender secures to the Lender the Secured
Assets against the Secured Liabilities.
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3.1
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The Schedules to this debenture form part of, and have effect as If set out in the body of, this
debeniure. Any reference to this debenture includes the Schedulas.

save where detined In this debenture or where the context otherwise reguires, capitalised
terms used in this debenture have the mesnings glven to them In the Loan Agreement,

if the Lender considers that sn amount paid by any Chargor in respect of the Secured Liabliities
is capable of belng avoided or otherwise set aside on the liguidation or administration of the
refevant Chargor or otherwise, then that amount shall not be considered to have been
irrevocably paid for the purgoses of this deed.

COVENANT TO paY

The Chargors will, on demand, pay to the Lender and discharse the Secured Liabilities when
they fall due,

SECURED ASSETS

Each Chargor, 85 8 continuing security for the payment and discharge of the Secured Liabilities
ard with full {ile guarantes, charges In favour of the Lender the following assats, from time
T time owned by B or in which 1t bes an Interest

by way of first legal mortgage, all estates or interests in any freehold, leasehold or
comsnonhold property now owned by i, including the real property {if any) specified in Part
& of Srhedule 2:

by vy of first flreed charge:

all real property [other than property effectively mongaged under clause 3.1);

alf property vested In or charged to i, all fixtures snd fitlings attached 1o that property and all
rents receivable from any lease granted out of that property [other than property effectively

morigaged under gheuse 3,15

all plant, machinery, tools and equipment, vehicles and other tangible moveable property
including any associated warranties and maintenance contracts relating to any of them;

alt of its book and other debts and monetary claims due or owing to the Chargor and the
henefit of all security, guarantees and other rights of any nature enjoved or held by the
Chargor in relation to any of them;

all benefit of all contracts, guarantess and warranties, Beences, consents angd suthorisetions
held In connection with #s business and all rights In connection with thery

all goodwill and uncalled capital;

all stock, shares and other securities held by it 8t any time {including, without bmiation, the
shares set ocut opposite s name in Part B of Scheduls 2 to this debenture) and all income and
rhahds relating to those stocks, shaves ang secuvities;

all intellectual property, rights of sny nature, whether regittered or unreplstered, and all
ficences: and

all elaims, insurance policies aad the proceeds of any insursnee,
fach Chargor charges by way of a first floating charge, all the undertaking, property, sssets

and rights of the Chamgor at any time net effectively charged or sssigned under this clause 3
o under any other security held by the Lender.
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1.2

7.3

7.4

1.5

1.6

1.7

LERTIHCATE

A certificate signed by the Lender as o the amount due from a Chargor under the Finance
Documents will be binding on each Chargor and conclusive evidence of the amount due,
except if there is an error,

ENPURCEMENT OF SECURITY

The Security will becoms Immediately enforceable in the situstions set out in pavegraph 5.2
of Schedule 1 10 this debenture,

Afterthe Security has become enforceable, the Lender may, In s absolute discretion, enforce
all or any part of that Security at the times, in the manner and on the terms it thinks fit, and
take possession of and hold or dispose of all or any part of the Secured Assets.

APPOINTMENT OF RECEIVER Of ADMINISTRATOR

At any time on or after the point when the Sacurity constituted by this debenture becomes
enforceable in accordance with the terms set out herein, the Lender may, without prior notice
1o the Chargors, appolnt or remove a recelver or recelvers in respect of any Secured Assets,
orappeint an sdministrator of any Chargor. Following the appointment of any recelver and/or
adiministrator, the lender, in addition o all powsrs conferred on such raceiver or
administrator under the laws of England and Wales, or as set out in Schedule 1, may grant
such recelver or administrator such additional rights or powers as may be necessary to allow
it 1o collect and realise any assets which constitute the Security.

RESTRICTIONS
Each Chargor undertakes that it will not, without the Lender’s prior written consent:

permil to subsist, create or agree to create any morigage, standard security, charge, pledge
lien or gther security interest securing any obligation of any person over all or any of the
Secured Assets other than the Second Debentura and/or any securlty expressiy permitted by
the Loan Agresment;

sell, transfer, lease out, lend or otherwise dispose of all or any part of the Secured Assels
{otherthan Secured Assets charged by clause 3.2 onarm'’s length terms in the ordinary courss
of frading or as mav be set out in the Loan Agresment] or agree or attempt (v do the same;

do, or perrnit to be done, any et or thing that would or might depreciate, jeopardise or
otherwise prejudice the Security, or materially diminish the value of any of the Secured Assets
orthe eflectivenass of the Security;

deal with 15 book and other debts, sxcept by collecting them in the ordinary course of its
business, In particular, no Chargor will reslise its book and other debis by means of invoice
discounting or factoring arrangements;

wis of refrain from using s intellectus! property rights in 2 way which may ativersely affect
the value of those Intellectual property rights;

grant, or accept a surrender of, any [zase or lcence of all or any of s property or consent {0
@ tenant assigning or sub-letting; or

in any way dispose of, surrender or creste, or agree io dispose of surrender or create, any
iegal or equiiabile sstate or interest in any of iis property, or part with or share possession or
occupation of any of its property.

This debenture has been executed a5 3 deed on the dete appearing al the head of page 1.
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SHEDULE L
DEBENTURE TERMS

Seneral undertakings
Each Chargor undertakes that it will:
comply in all material respects with all faws 0 which it may be subject;

promptly obtain, comply with and do all that iz reasonably required to maintain in full foree
and effect any authorisation reguived under any law or regulation of i3 jurisdiction of
incorperation to enable it to perform its cbligations under this debenture and to ensure the
legality, validity, enfovceability or admissibility in evidence in its jurisdiction of incorporation
of the debenture, or own its assets and carry on is business as it is being conducted;

parmit the Lender {or any other party the Lender may reasonably reguire} at any reasonable
time to nspect any Secured Assel;

supply to the Lender all information in relation to the Security Assets as the Lender may
reasonably require;

keep all Secured Assets of an insurable nature comprehensively insured with an insurance
comparny or underwriters, and on terms as are, ressonably setisfactory to the Lender and for
the full reinstatement cost of such Secured Assets. After an Evert of Default which &
continuing, the Lender may arrange insurance at the relevant Chargor's expense;

hold on trust for the Lender all proceeds of any insurance of any Secured Asset. At the Lender's
option, sach Chargor will anply the procesds in making good the relevant loss of damage, or
to reduce the Secured Linbilities;

where required by the Lender, deposiht with the Lender any deeds, documents of title and/for
sgreements relating to the Secured Assets, and any stock transfer forms or other instruments
of transfer duly completed to the Lender’s satisfactian; and

keep all Secured Assets in good condition {except for expected fair wear and tear).
Froperly undertakings

Where any Property or Properties are specified in Part A of Schedule 2, with respect to sach
such Property vested in a Chargor and any subseguent property acquired by a Chargor, the
Chargor shall:

keep all premises and Hetures and fittings on each Property in good and substantial repeir and
condition

carry on its trade and business on those parts {if any} of the Properties as are used Jor the
purposes of trade or business in accordance with the standards of good management from
time to time current in thet trade or business;

give full particulars to the Lender of any notice, order, direction, designation, resolution or
proposal given or made by any planning authority or other public body or authority {Planning
Motice} that specifically applies to any Properly, or to the locality in which # i5 situated, within
sevan days after becoming awere of the relevant Planning Notice and, 2t its own expense,
immediately on reguest by the Lender, and at the cost of the Chargor, take all reasonable and
necessary steps to comply with any Planning Notice, and make, or join with the Lender In
making, any objections or representations in respect of that Planning Notice that the Lender
may desive;
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observe and perform gll covenants, stipulations and conditipns to which sach Property, or the
use of i, is or may be subjected, and {ff the Lender so reguires, acting reasonably) produce
evidence sufficlont 1o satisly the Lender that those covenants, stipulations and conditions
have been Ghyerved and performed;

difigantly anforce el covenants, stipulztions and conditions benefiting each Progerty and shall
mot {and shall not agres to} walve, release or vary any of the same;

lwithout prejudice to the generality of the foregoing! where a Property, or part of it, 15 held
under a lease, duly and punctually pey sl rents due from time 1o tene, and perform and
ohserve all the tenant's covenants and conditlons;

pay {or procure pavmaent of the same) when due sl charges, mtes, xes, dutles, assessments
arl other ouwtgolngs relating 1o or imposed on each Property or on its occupier:

commply with all the equirements of emvironmental law both I the conduct of s general
business and In the managemaent, possession or occupation of each Property;

obtain and comply with all suthorisations, peomils and other types of licenes necessary unter
arwdronmertal law;

procure that no person shall become entitled 1o assernt any proprietary or other ke right or
interast over the whole or any part of any Property without the prior written consent of the
Lender

permit the Lender, any Recaiver and any person appointed by either of them to enter on snd
spect any Property on reasonable grior notice; and

inform the Lender promptly of any acquisition by the Chargor of, or contract made by the
Chargor {0 acquire, any freshold, leasehold or other interest in any property.

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

pull down or remove the whole, or any part of, any bullding forming part of any Property or
parmit the same (o ooourn

roake or permil any material alterations o any Property, or sever or remove, or permit to be
severed or removed, any of Its fixdures:

remmove o meke any matedsl slterations to sny of the plant and machinery belonging to, or
in use by, the Chamgor on any Property (sxcept to effect necessary repairs or replacs them
with new or Improved models or substiiutes):

grant, or agree 1o grant, any loence or tenency affecting the whole or any part of any Property,
Or EXgroise, of agree W exerdise, the statulory powers of leasing or of accepting surrenders
under sections 9% or 160 of the Lew of Property Act 1925;

i any other way disgose of, surrendsr or reale, or agree to dispose of surrender or creats,
#ny legal or equitable estete or Interest in the whole or any part of anv Property;

make or, insofar as it is able, permit others to make any application for planping permission
oF development consant in respect of the Property;

warry oud, or permil, or suffer (o be carrled out on any Property any development as defined
in the Town and Country Planning Act 1850 and the Planning Act 2008, or change or permit or
syffer 1o be changed the use of any Praperty; or



2.3

2.4

{c}

{d)

{e)

enter inio any onerous or resirictive 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 any Propenty.

if the title to any Froperty is not registered at the Land Registry, the Chargor shall procure that
ne person (other than itself) shall be registered under the Land Registration Acts 1925 1o 20032
a5 proprietor of all or any part of any Property without the priorwritien consent of the Lender.
The Chargor shall be fiable for the costs and expenses of the Lender in lodging cautions against
the registration of the title 1o the whole or any part of any Property from time to time,

The Chargor consents to an application being made by the Lender to the Land Registrar for
the following restriction In Foren P to be registered against its title 1o each Properpy:

"No disposition of the regisiered estate by the proprietor of the registered estate s to be
reglstered without s written consent signad by the proprietor for the fime being of the charge
dated [DATE] in favour of [NAME OF PARTY] referred 1o in the chargss register.”

imvestroents undertakingy

Where any Investment or Investments are specified in Part B of Schedule 2, each Chargor with
respact 1o i Investiments shall:

on the exscution of this deed, deliver 1o the Lender, or as the Lendsr may direct, all stock or
share certificates and other documents of title or evidence of ownership relating to any
investments owned by the Chargor at that time;

on the purchase or acquisition by it of Investments after the date of this deed, deposit with
the Lender, or as the Lender may direct, ali stock or share certificates and other documents of
title or evidence of ownership relating to those Investments;

at the same time as depositing documents with the Lender, or as the Lender may direct, in
accordance with sub-clauses {a} and {b), the Chargor shall also deposit with the Lender, or a5
the Lender may direct:

{id ail stock transfer forms relating to the relevant Investments duly completed and
executed by or on behalf of the Charzor, but with the name of the transferse, the
consideration and the date laft blank; and

{if) any other documents {in each case duly completed and executed by or on behalf of
the Chargor) that the lender may reasonably request to enable it or any of s
noiminges, or any purcheser or transferes, to be registered s the owner of, or
atharwise pbialn a legal title to, orto perfect s security interest inany of the relevant
investmants,

so that the Lender may, at any time and without notice to the Chargor, complete and present
those stock transfer forms and other documents to the issuer of the lwestments for
registration;

obtain al! consents, waivers, approvals and permissions that are reasonsbly reqguired, under
the articles of associstion {or otherwise) of an ssuer of any Investments, for the transfer of
the lnvestments to the Lender or its nominee, or to a purchaser on enforcement of the
security constituted by this debenture;

procure the amendment of the share transfer provisions (including, but not Smited to,
deletion of any pre-emption provisions) under the articles of association, other constitutional
document or otherwise of each issuer of the lavestments in any manner that the Lender may
reasonably require in order 1o permit the transfer of the investments to the Lender or lis
nomines, or 1o & purchaser on enforcement of the security constituted by this debenture;
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3.4

3.5

3.8

(&)

a¥

Indemnify the Lender against any loss or lzbility incurred by the Lender {or s nomines) as a
ronsenuence of the Lender [or s nominee) ading in respect of the ivestments 21 the
direction of the Chargor; and

promptly following receipt, send to the Lender coplas of ary notice, ciroular, report, aoosynts
angd any other document received by i that relates 1o the Investments,

Before the security constituted by this debenture becomes enforceable:

the Chargor may retain snd apply for s own use sl dividends, interest snd other monies paid
or payebls in respect of the vestments and, If any are paid or payvable to the Lendsr or any
of its nominess, the Lender will hold all those dividends, interest and other monles recelved
by it for the Chargor snd will pay tham to the Chargor promptly on request; and

the Chargor may exercise all vollng and other rights and powers in respect of the Investments
o, if any of the same are sxercisable by the Lender or any of its nominees, o divect In witting
the exercise of those woting and other vights and powers provided thet:

{& it shalt not do so in oy way thet would breach any provision of the Losn Agresmsnt
ur this deberture or Tor any purposse Inconsktent with the Loan Agresment or this
debenture; ang

i the exercize of, or the failure 1o exercize, those voling rights oo other rights and
powers would not, in the Lender's opinion, heve an advarse effect on the value of the
investments or otherwiss prejudice the Lender’s seourity under this debenture.

After the security constituted by this debenture bos become enforcesble;

all dividends and other distributions paid in respect of the Investments and received by the
Chargor shall be held by the Chargor on trust for the Lender and immediately pald to the
Lender gz, if received by the Lender, shall be retained by the Lender; and

all votlng and other dghts and powers attaching to the investments shall be exerclied by, or
abthe direction of, the Lender and the Chargor shall, snd shall procure that it nominess shall,
comply with any directions the Lender may give, In its sbsolute discretion, concerning the
exercise of those rights and powers.

The Lender shall not, by exercising or aol exercising sny voting rights or otherwise, be
construed as permitting or agresing 1o any varietion or other change in the rights atlaching to
or conferred by sy of the Investmants that the Lender considers prejudicial bo, or Bmpaiciag
the value of, tThe seourlly created by this debenture,

Hotwithstanding the sscurity created by this debenture, the Chergor shall promptly pay 8l
calls, instaiments and other pevments thet may be or beoome due and payeble In respect of
28t ar any of the Investments. The Chargor acknowledpes that the Lender shall not be voder
any Habillty n respect of any such calls, Instalments or other payments.,

The Chargor shall not, without the prior weitien consent of the Lender, amend, or agree (o
the smendment of

the memorenduwm or srticles of assoclation, or any cther comnstitutionsl doocuments, of any
ssuer of the Investments that Is not s public company; or

the rights or lisbilltles sttaching to, or conforred by, all or sny of the Investments.
Tha Chargor shall ensure [as far a8 s able to by the exerise of all voting rights, powers of

eordrol and other means svailable to B} that any Issuer of the Investments that Is not s pubil
cosnpany shall not:



4.2

{a}

{c}

consolidate or subdivide any of the Investmenis, or re-organise, exchange, repay or reduce its
share capital in any way;

issue any new shares or stock; or

refuse 1o register any transfer of any of the Investmeanis that may be lodged with # for
registration by, or on behaelf of, the Lender or the Chargor in accordance with this debenure.

Comversion of floating charge to fxed charge
The Lender may, by notice to all or any of the Chargors, conwert the floating charge creatad
unger this debenture into a fixed charge as regards any part of the Secured Assets specified
in that notice. Following such notice, esch relevant Chargor will not dispose of the affected
Secured Assets without the Lender's consent,

Any floating cherges created by clause 3.2 of this debenture will automatically become fixed
charges over the assets subject to that floating charge iF

any resolution is passed or an order s made for the winding-up, dissolution, administration or
other rearganisation of any Chargor;

any Chargos:

{i} craates {or attempts to create), without the prior wiitten consent of the Lender [such
consent not to he unreasonably withhaid or defaved), security or a trust in favour of
another person over any of the Secured Assets; or

{ii) disposes, or attempts to dispose, of all or any part of the Secured Assets {pther than
Secured Asseis that are only subject Yo the floating charge while # remains
uncrystallised);

any steps are taken {or thers is an intention 1o take any such steps] for the appointment of an
administrator in respect of any Chargor; or

any person levies {or attempls to levy) any distress, attachment, execution pr other process
against all or any part of the Secured Assets.

Possession and enforceahiliny

The Lender does not have an immediate right 1o possession of any Secured Asset or its income
{and will not be considered o be taking possession if it enters 1o inspect or repair any Secured
Asset), Each Chargor will continue in possession until the Lender takes possession.

The Lender may take possession and enforce this debenture if:

an Event of Default occurs which is continuing;

the Lender demands payment of the Secured Liabilities;

any Chargor asks the lender, or the Lender recelves notice of intention, to appoint an
administrator or an adiministration application s made;

@ mesiing is calied or a patition is presented for the liquidetion of any Chargor; or
any security is enforced in respect of any assets of any Chargor,

For the purposes of all powers implied by statute, the Secured Linbilities are desmed 1o have
become due and pavabie on the date of this debenture. The power of sale and other powers
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(c)
5.5

&1

&2

{b)

vonferred by sectlon 101 of the Law of Property Act 1525 (a5 varied or extended by this
debenture) shall be immediately sxerciable at any tme afler the Security has become
enforceable under clause .1 of this debenture,

Mo purchaser, mortgages or other person desling with the Lender or 8 recelver wiil be obliped
or be concerned to enguire:;

whether any of the Secured Liabiites have become due or paveble, or remain unpold or
undfizeharged;

whether any power the Lender or 2 recelver is purporting to exercise hes become exercizahle
ar s properly exerclssbie; or

how any money pald to the Lender or 2 receiver i3 20 be applisd,

The Lender will not be liable o account to any Chargor for any money not acivally recebved
by the Lender.

Foneivers

Any recelver appointed by the Lender pursusnt to this debenture will be sach relevant
Chargor's agent and the relevant Chargor {and not the Lender) will be responsibile for the acts,
defaulty and remunerstion of the recelver, The Lender may fix and pay the receler's feas and
gxpensss at the expense of the relevant Charpor.

The Landers power to appoint & receiver pursuent 1o cleuse & of this debenture i in addition
e it powers under the Ingolvancy At 1586, the Law of Proparty At 1925 or othenwize. Al
such powers remain exercizsble desplite any prior appointment in respect of any or all of the
Secured Assels,

Fowers of the Lengdey

In sddition 1o any powers conferred by statute, the Lender oy any receber may, 81 any time
after the Security has become enforceable pursuant to dause 5.1 of this debenture;

carry on any Changor's business or par thereof

erter, take possession of, and/or generally manape any Secured Assets and forthat purposs
erder on any premises where 8 Secured Asset s situated lor where the Lender or 8 receiver
regsonably believes 3 Sscurad Aszel o be stusted) without inowrrng any Hability to any
Chargor, or by any resson of, that entry. The relevam Charpor will use best endeavours 1o
allow the Lender or B recelver 300888 1o any premises for these purposas:

complete any unfinished works or camry out any new works of bullding, reconstruction,
malnienance or repalr on any properby;

purchase any Secured Asset or pther property and purchase, grant or relesse any nterest in
or fight over property or the benefit of any coverants sfecting that property. References 1o
property or Secured Aszets Include land or property thit s purchased by the Lender or &
recelver under this power;

sell, charge or deal with the Secured Assels withou! restrictinn;

lease, make sgrepmants for leases ot & premium or atherwise, accept surrenders for leases
ared grant options o vary or reduce any sum payable under any leases or lenanoy agreements,
in esch case on such 1erms snd conditions as it thinks fit, without the need to comply with any
of the provisions of sections 99 and 100 of the Low of Propeerty Act 1935,
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1.5

compiete any transactions by executing any deeds or documents in the name of the relevant
Charpor;

take, continue or defend any proceedings and enter into any arrangement or compromise;

insure the Secured Assets and any works, arrange indermnity and other similar Insurance, and
obtain bonds and give counter-indemnities and other security in connection with this;

call up any uncalled capital with all the powers conferred by the relevant Chargor's articles of
association or members’ agreement;

to the extent any of the Secured Assets constitute "financial collateral” within the meaning
sai out in the Financial Collateral Arrangements [No.2) Regulations 2003, appropriate all or
part of such Secured Assels in or foward the satlsfaction of the Secured Lisbilties. The value
of the Secured Assets so appropriated will be the market price at the time the right of
approprigtion is exercised as determined by the Lender by refersnce to such method or source
of valuation as the Lender selects, including independent valuation, The parties agrae that the
methods of valuation provided for in this paragraph are commercially reasonabls for the
purposes of the Financial Collateral Arrangements {No.2) Regulations 2003;

employ advisers, consultents, managers, agents, workmen and others:
purchase or acquire materials, tools, equipmant, furnishing, goods or supplies;

do any acts which the Llender or a receiver considers to be incidental or beneficial to the
exercise of their powers;

give receipts and execute all assurances the Lender or a recelver thinks proper or desivable;
lend or advance credit {in the course of the relevant Chargor's business] to any person;
complete any registrations for or on behaif of the relevant Chargor; and

create @ subsidiary {within the meaning of section 1159 of the Companies Act 2008} of any
Chargos.

In the exercise of the powers conferred by this debenture, the Lender or & recelver may sever
and sell plant, machinery and other fixtures separately from the property to which they may
be annexed and It may apportion any rent or other amount without the consamt of the
Chargor.

A receiver may borrow and secure the repayment of any money, In priority to the Sscured
tabilities,

Inint recelvers may exercise their powers jointly or separately,

A receiver will first apply any maney received from the Secured Assets towards the repayment

of all money that the receiver has borrowed and secondly in payment of the receiver's fess
and expenses. The recelver will then apply any remaining money received as required by law.

The Lender may exercise any of its powars even if a recelver has been appointad.
The Lender may exercise any rights attached to charged stock, shares and other securities as
it considers necessary to preserve the value of, or realise, that Secured Asset. Otherwise the

Lender will only exercise those rights as instructed by the relevant Chargor.

The Lender and each receiver is entitled to all the rights, powers, privileges and immunities
conferred by the Law of Property Act 1925 on mortzagess and recelvers,
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Application of payments

The Lender may apply any payments received pursuant to this debenture to reduce any of the
Secured Uabilities in such manner as the Lender may decide.

Preservation of other security sl righis and further assurance

The security created by this debenture will be continuing Security and will remain in full force
and effect whether any payment or seitlement of any part of the Secured Linbilties has been
ar will be made and until the Seourlty is relessed In accordance with the terms of this
deberture. The Lender may act or refrain from acting in relation 1o any of the flghis granted
ey t under this debenture In such manner and on such terms 83 1 sees appropriste for the
chrcurmstances st that tme, i there s mare than one Chargor, the Lender may procesd agelnst
whichever Chargor B selecty withou! needing 1o explain or undertake to proceed agalinst any
ather Chargor,

The Security is in addition to any other security for the Secured Lisbilities held by the Lender
now or in the future, The Lender may consolidate this debenture with any other secudly so
that they hove 10 be redesmed topether, but it will not merge with or prejudice any other
serurity or the Lender's other rights.

O request, each Chargor will, at s own sxpense, execute any deed or document, or teke any
other action ressonably reguired by the Lender, {o perfect, protect, malntain, enhence o
facilitate the realisation or enforcement of the Securihy,

Conts and expenzes, indemnities and default interest

The Chargors will promptly on receipt of an Invoice from the Lender pay 1o, or refmburse {on
a Tull indemnity basis) the Lender for, all costs and expenses (nclusting legal Toes) Incurred by
the Lender or a recelver In connection with:

this deberture, the other Finance Documents or the Secured Assets;

taking, holding, protecting, preserving of enforcing (o sttempling o do o) any of the
Lender's or s recebesr’s rights under this debeaturs; or

taking procasdings for, or recovaring, any of the Secured Liabilities.

The Chargors shall jointly and severally indemnify the Lender and any recelver against all
finbilities, casts {including professional costs), expenses, damages and losses {caloulated on a
full indemnity basls) suffersd or incurred by any of them arising out of or in connection with:

the exerclze by the tender or any recelver of any rights, powers, suthorities or disoretions
vesied in them under the dabenture or by law,;

the Lender or any recelver {aking, helding, protecting, perfecting, preserving or enfording lor
atiempting to do so) the Security; or

any default or deley by & Chevgor In performing any of its obllgations under this debenture.

interest will secrue on any amounts overdue under this debenture from the due dete up to
the date of actual payment (both before and afer judement) at the rate provided for in the
Loan Agresment and will be immedistely pavable on demend by the Lender. Such interest {if
unpaid] will acorue daily on the vasis of 2 365-day vear.
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Power of Attorney

Each Chargor, by way of security, irrevocably and separately appoinis the Lender, and
separately any receiver, to be such Chargor's attorney {(with full power of substitution and
delegation), which shall only be exercisable following the ocourrence of an Bvent of Default
which is continuing, o the refevant Chargor's name o sign or execute any documents, deeds
and other instruments, to do any acts or things orto take, continue or defend any proceedings
permitted under this debenture and vach Chargor agrees to ratify and confirm any act or thing
made, done or executed by the Lender or any receiver in its canacily as attorney.

Consents, notices and demands

All consents, notices and demands shall be made in writing and be by way of lettar.

Any commanication or document made or delivered by way of letter under or in connection
with the Finance Documents will only be effective when It has been left st the relevant address
or if posted by prepaid first class post on the second Business Day after posting,

The address of each party for any communication or document to be made or delivered under
of in connection with the Finance Documents arg;

in the case of the Borrower:

Address: 20 - 22 Wenlock Road, London N1 76U

Attention: Selina Bolton

in the case of the Company:

Address: 23 Haviland Road, Ferndown Industriz] Estate, Wimbarne, Dorset BH21 754
Artention: D Ward, D Thorton and Saling Bolton

in the case of the Lender:

Address: 1 King William Street, London EC4N 7AF

Attention: Danny Muir

Any electronic communication will only be effective when actually recsived {or made
availablel in readable form.

Disclosure of information and transfers
The lender may, subject to the entry into a confidentiality agreement on terms satisfactory
to the Chargors acting reasonably, give 10 anyone any information about any Chargor or this

debenture in connection with any preposad transfer of this debenture.

The Lender may transfer or aliow any person 1o take over any of its rights and duties under
this debenture.

Mo Chargor may assign any of its rights or transfer any of its rights and obligations under this
debenture,

Miscellaneous

This debenture may be executed In any number of counterpants, sach of which I an origins!
and which, together, have the same effect as if each party had signed the same document.
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¥ any provision of this debenture & or becomes invalid, legal or unenforceable, it will be
deemed modified bo the mindmum extent necessary to make valid, legal and enforcesble. if
sych modification Is nol possible, the relevant provision will be deemed deletad. Ay
modification o ordeletion of & provision pursuant to this paregraph will not affect the legality,
validity and enforceabiity of the rest of this debanturs,

Mo failure by the Lender or 3 recelver o exercise, or any delay In exercising, any right of
remedy provided under this debenture or by law, will constitute a waiver of thet or any other
right or remady or prevent or restrict any further exercise of that or any other right or remedy,
Mo single or partial exercise of any right or remedy provided under this debenture or by law
shail prevent or restrict the further exercise of that or any other right or remeady.

After the btender has confirmed that the Secured Liabilities heve besn lrrevocably and
unconditionally paid and discharged in full, the Lender will, at the reguest and cost of the
Chargors, relesse the Secured Asseis from the securfly constifuted by this debenture
linctuding any assignrnent by way of security) by executing a relesse in such form as the Lender
WAy agree,

Paragraph 14 of Schedule B1 to the lrsobency Aot 1988 shall aoply to any Boating charges
oreated by this debenture, Nothing in this debenture shall resteict the Lender or any recelver
of any rights It may heve under Schedule B to the Inselvency Act 1985 or any other commen
fawy rule,

Sections B3, 103, 3091 and 109(6) of the Law of Property Act 1925 will not apply fo this
debeniure or the Security,

Far the purposes of section 2 of the Law of Property (Miscellaneous Provisions) 8ot 1883, the
terme of the other Finance Documents sre incorporated inbg this debenture,

The Lender and any receiver:

with not be Hable in respect of any Secured Assets or Tor any loss or damaze arising out of the
sxercize (or stiempied exercise) of thelr powers under this debeature and shall not be the
subiect of any provesdings In relation to any Fingnce Document or any Securad Asset; and

shall not be Hable to account a8y & mortgages In possession,

The Leander will not have any Bability for the acts or omissions of any receiver or administraior
appointed pursuant to or in cormection with this debenture,

Notwithstanding apy other grovislon of this debenture, the obtaining of & moraterium by 8
Chargor under schedule A1 to the insolvency Act 1988 or anvthing done by that Chargor with
& view to obtalning such a moretoriurm will not be a0 event causing sny floating charge created
by that Chargor under this debeniure {0 orystaliise or causing restrictions which would not
otherwise apply to be imposed on the disposal of sny assel or 3 ground for the appointment
of a recelver in respect of that Chargor,

Law and jurisdiction

This debenturs and any dispute, controversy, procesdings, daim or obligation of whatever
nature arkzing out of or in any way relating to it, Hs sublect matter or formation {(whether
cortractusl or non-gontractual) s governed by and shall be construed I sccordance with
English law.

Each of the parties Irrevocebly agres that the English courts shell bave sxclusive jurisdiction
to settle any dispuls, controversy, proceedings, clelim or eblization fwhether contractual or
non-contractusl) arsing out of or in conmection with this debenture, e sublect matter or
formation.






SCHEDULE 2

SPECIFIC SECURED ASSEVS REFERRED TO IN CLALSE 2

Part & Propertiss

Charged by DD Projects Umited

The freehold land and bulldings known as Unit 4, 23 Haviland Road, Ferndown industrisl Estate,
Whmborng (BH21 754} (registered ot HM Land Regletry undey title number DT283429)

Part B fnwvestmanis

Charged by Seed Holdings Limited

150 A ordinary shares of £1 sach in DI Projects Limited
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