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Registration of a Charge

Company name: VIOLA GROUP LIMITED
Company number: 08537914

XBESJREY

Received for Electronic Filing: 26/09/2019

Details of Charge

Date of creation:  26/09/2019
Charge code: 0853 7914 0007
Persons entitled: BLUEROCK SECURED FINANCE LIMITED

Brief description:. THE COMPANY CHARGES TO THE CHARGEE, BY WAY OF FIRST
FIXED CHARGE:. () ALL PROPERTIES ACQUIRED BY THE COMPANY
IN THE FUTURE;. (Il) ALL PRESENT AND FUTURE INTERESTS OF
THE COMPANY NOT EFFECTIVELY MORTGAGED OR CHARGED:;.
(I) ALL PRESENT AND FUTURE RIGHTS, LICENCES, GUARANTEES,
RENTS, DEPOSITS, CONTRACTS, COVENANTS AND WARRANTIES
RELATING TO THE PROPERTIES:. (IV) ALL INTELLECTUAL PROPERTY:.
‘PROPERTIES’ MEANS 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 HOLDS AN
INTEREST, ‘INTELLECTUAL PROPERTY’ MEANS THE COMPANY'S
PRESENT AND FUTURE PATENTS, RIGHTS TO INVENTIONS, COPYRIGHT
AND RELATED RIGHTS, TRADE-MARKS, BUSINESS NAMES AND
DOMAIN NAMES, GOODWILL AND THE RIGHT TO SUE FOR PASSING
OFF, RIGHTS IN DESIGNS, DATABASE RIGHTS, RIGHTS TO USE, AND
PROTECT THE CONFIDENTIALITY OF, CONFIDENTIAL INFORMATION
(INCLUDING KNOW-HOW) AND ALL OTHER INTELLECTUAL PROPERTY
RIGHTS, IN EACH CASE WHETHER REGISTERED OR UNREGISTERED
AND INCLUDING ALL APPLICATIONS AND RIGHTS TO APPLY FOR AND
BE GRANTED, RENEWALS OR EXTENSIONS OF, AND RIGHTS TO CLAIM
PRIORITY FROM, SUCH RIGHTS AND ALL SIMILAR OR EQUIVALENT
RIGHTS OR FORMS OF PROTECTION WHICH SUBSIST OR WILL SUBSIST
NOW OR IN THE FUTURE IN ANY PART OF THE WORLD.
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Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: BLUEROCK SECURED FINANCE LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8537914

Charge code: 0853 7914 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th September 2019 and created by VIOLA GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 26th September 2019 .

Given at Companies House, Cardiff on 27th 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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



THIS DEBENTURE is dated; 2 5 S‘EP 2[“9

PARTIES
{1} BLUEROCHK SECUNED FINANCE LIMITED {Company Mo 06544648) whose registerad office is 8 Dgler Way, Qlney, Bucks, MK45 5FP {Charges).
£ VIOLA GROUP LIMITEDR {Company Mumbar  08537044).

whose trading address is at Unit 3 Walerton Park, Bridgend, YWales, CFBi 3PH {Compdny).
BACKGROUND
{2} The Changee has agreed i6 shter Into tha Fadility Adresmentis) with the Borrower.
ik} Wigre the Company and the Borrower are separate entifies, the Company hag antered Into & Guarantse, ag Guarantdr, with fhe Charges 1o
guerantes the repayment and performance of al of e Borrower's obligetions i the Charges undertha f-“as:néaty Agresmentis),
e} .. This debéntarg provides securily which the Compdny has agreed i give to the Charges o the repayment of the SBegured Llabtllhes
AGREED TERMS
1 DEFNITIONS AND INTERPRETATION
13, Definitions - In this debenture the definitions and rules of interpretation in this clause apgiy,
-Associate Agreement: any leass, sale and leaseback, loar, hire purchase o other firdnos agrosment enfered e betveen the Chisrges and
‘arasstoiste (being any ¢ompany hiaving or Having had carrirson shareholders with those of the Cormpany of any comiggny in which a
gugrantor {o the Facility Agraameni{s} holds o as held sHarss o any associate as dafined in 51162 Companies Act 2008 ur any eftity that
directly orindireclly controls, s controlied by, or is under comman control with the Company) whather antered into bebore, on,- or after the dale
of the Facility Ag reement(s)
Book Debts: &l present ant Tuture bock and other detts, and monetary dlaime due ot awing i the Company, aed He bensfit of gl sBCLty,
‘giarantess and other rights of any natre @n;ayed or held by the Gompany In relation to any of them.

‘Borrower VIOLA GROUP LIMITED

Business Day: aday (aﬁher than & Siturday or Sunday) on which banks are operz for géneral busi iness v Londor.

Charged Pmpsrfy the whiole of Ine assats, proparty! undertaking for the time being subject io the security interasts praated by this debentims
_{and raferencas 1o the Chargsd Property inchide refsrences to-any partof ).

Costs: all vosts; charges, éxpenses and liabiities of gy kind sstuding, without Jimitation, costa and damages in connection with Tiigatidn
profassional tess, dishurssmenis and any valie added tax dhargad an Cosls,

Encumbranice: sty rasrigage, ehiiege fwhether fiked of flogting, legal or equitable], pledge, lien, assignrent by way of seourily, of other
sacufty intetest setrdng any oifigation of aiy persoi o am’ otfier agrasmant of arrangement Adving a smitar efiact.

Equipment: gl present and future gquipment, plant. machmem tools, vehicles, fumiture, tlings; complters, instaliations end apparatus and
‘ot bangibie moveanle property for the ime being gwnéd by the Gompany, mcludmg any partof it and all sparg parﬁs‘ rep laements;
“modiications and addifions.

Facility Agreamentis). the foan, sala snd sdseback, lease andfor hirs pirchéss sgreements. deted on oF around s date of g debenturs
{oF slieady entersd or 1o be entered inthe fu!ura) betvaen the Borrower and the Charges secured by this debentlre a3 the $ame may b
amentdad o waried from Gme to time

Future Agreement. eny lease; loan or hire purchase sgresment entered into betwesn the Chirgee end the Combany or thie Chargee and o
Agsociate pller the date of the Faulily Agresment.

Guarantes: a guarantes nd indemilly sntered inte ofy or afound the date of this debenturé Tor alrgsdy entered inlo or tobe entersd into in the
future) belween the Guarantor and the Chergee o guaranise the repayment and perfoimance of all the. Borbwer's Gbigations o the Chargee
under the Facility Ag raameﬂt{s}

Guarantor the. guaran!or avid indsmither under the Suarantes.

Prior Agmemem{s} afl l6ase, loan or hisg purchase afdresrments entérad into E::eiween e Chargee ahd the, Cam;naﬁy of the Chargee and ar
Agsodiate prior fo the date of the Faciity Agmament(s} arid where the liabilities thereunder have yet o be disgharged in foll..

Bropertics; all freehold and leasehald pioperies fwhe&her tagistared or unregistered) and all commonhold properiias, ndw or ifi the future
{ard fréimy tind to Umie) owned by the Sompany o In which the Sompariy holds @ interest,.

Receiver: 3 raceivar andior margger of any orall the Chargad Property sppointed under »ciauée &,

Secured Liabilities: ail present and e monies, ab%tga{ ons and liabilites owed by the Barrewar io tha Charges whether aciual or -
contingert, 5y principal o sursly or b any ofher capacily imder arin corrgction with the Facility Agreement(s), loan, sale and leaseback, lease
anddior hire putchiase facilties under the Fagility Agresment(s).and any Aszoclate Agresment, Prior Agraement(s) or Fuliie Agreement(s) arad
oo any Guarantor uiider any Gusriites o fhis debentura together with all interest (ncluding; Withaut Emitation, getault interest) aecruing in
respact of such monies or iia‘m!rties
1.2 Interpretation
“Unless the contex othenwise reqmrﬁs, in this debaniors:

4. any referenceto any staiute or statutory provision includey areferance 16 any subordirate iaglsiahcm made under that staiube of statulory
provision, o any psdification, réenaciment ofF extension of that statute or stalutery provision and to any former stalute or statitdry -
provision which it corisolidated or re-enached betore the dats of this debenturs;
a referenicd 1o Ofie gehder Ticludes o refererice to the oiher gender; words in the sirgular include the p!ura and vics verss,
a'raference toa slause 1g'10 8 clause of débienturg;
a refsrence.to this debeniure (or any spedified provision of i-or any ofher dostniatit Bhall ba constried a3 '@ reference 1 this debenitre,
that provision or that dogument s in force for the tima-biéing. and as-amended or novated from ime 1o tme;
& mreferenos o o person ghall e constred a8 mciudmg a refereme toran individual, firm, corporation, unmc@rparated body of parsons ar
-giry stale or any agency of o persen;
& refardnos to an amendimant inciudes 3 supplement, veriation, m}vatsan of reanacimant {amended Shall bé corsiiusd amrdmgfy}
‘& referance 10 aseate includes prasentand future prépeﬁ o5, uhderakings, revenuas, fights and benefits of every description;
5 relerence to an authorisation ncludes a consert, licence, approval; resclifion, axemation, fling; repistration 8 rotarisation;
o reforence io's a‘egulahcn includés any regilation, rule, aff cial dineciive; request or gudeline (Whathar of ot Having tHe force of {aw} of
any goveinmental or supranational body, agenty, depariment or regulatory, gaif regﬂiatory or wtiar autharily or organisation; and
i the headings o8 not form part of this debentire or any part of it and do not affeck ity miarpratatson .
1.3, Clawiaack
' ¥ thie Chargse « m}hs&dem that anm amaunt i capab & of baing avoided o7 athe s Bt anide on guidation or admimstrataoﬁ of the Compary of
atharwisa, than that srmount shall riot be considered to-have Beer irrevicably paid for the purpgses.of this deiﬁanmre
Hd Mature of securlly over real property’ . e
A reference i this debenture 1o a charge or morgage of any freehiold, leaseheld or commonhiold property i S
a gl bisldings and fixtures {induding trade and tenant’s Titures) which are gtany tme-situsted on thatheoparty; . 1.
- the pwc&eds of sals of any part of tat prope ety @ the enefit of any atvenants for tille given of entered intd Hyany |
Company it respect of that pmpeny ar gry moniss peid or papable in respact-of those chvenants. /
15  Insolvency Act 19868 o Wi _ o _
Paragraph 14:0f Schedilte 8110 the insolvarncy ﬁf\cﬁ é%ﬁ {as] nserted by sedtion 248 of s to-dantt pribl-Ral.2002) applies {0 the
floating charge crested by this debanture YL \ .
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COVEMANT TO PAY

The Company covehants thet it will on demand pay to the Chargee and dischargs the Sscurad Liabiliies when they become dug.

GRANT OF SECURITY

Chargiivg elause.

As & continuing securdty Tor the payment and discharge of the Secured Lizbilites, the Company with full file guarantaa oharfges to the Charges:
& by way of first fixed charge: all Properties now owned by the Company o goguired by the Company in the fufure;

L all presentand future iriferests of the Company not efadtively moitgaged or chargett under the preceding provisions of this dause Zinor
over freehold or leaschold property; )

Ik all-present and future rights, licences, guarentees, rents, deposits, contracts, covenants and wareanties ralating to the Propertias,

Bl all lieanices, vonsents and authorisativne, sttutory or oifierwise held or required insonnection with the Company's businsss or the uss of
any Charged Propenty ahid all rights in connection with them:

v.  ollpresent and futire foodwill and uncalled capital for the tire baing of the Company;

Y. all the Company's present and future patente, rights to nventione, copyrght and related rights, trade-marks, business names and domain
narmes, goodwill and the right to sue for passing off, rights in designs, database rights, dghts 1o use; and protéct the confidentiality of .
confideriial formation dncluding knowehow) and alf other intellectual property tighits, in gch case whether regisierad or unradistered and
including ol applications and rights tu apply for and be granted, renewals ar extensions of and rights to daim priority from, such rights and
all sinifar of equivalent ights or Torms of protection which: gutisist or will subsist novw or in the Tuturs i any part of the workd:

Vi alpresent and future cartificated stouks, shares, losn capital, securtfies, bonds and investments for the time baing cwned (atlaw orin
equity} by the Company, including any, (1) dividend, interast or sther distribution paid or payable i refation 1o any-of the Investments; and
(i} right, money, shares or property accruing, offered or issoed at any fime in-relation 1o any of the Investments biy way of reédermption,
substituticn, exchange, conversion, bonlis, preferénce or dtherwise, under aption Tighis or olhervise. o '

C vl diEquipment  will: &l Book Debts; and )

<k by way of flosting charge, sl its assets and ndertaking, present sid fulure oler 1han tha Assels not effectively morigeyed, charged ar

~ assigned pursuant to this clauss 3.
Automatic conversion of floating chargs

Thefisating charge created by dause 3.1{c) shall sulomatically and immediately {without notice) be converted into a fixed chiarge over the relsvant

Chargad Propeiy it o _ _ L _ . _
2. ‘the Company (i} créates, or atteimpls b creats, over all or any part of the Tharged Propesty an Encumbrancs without the prior written condent
{ify disposes or attempts to dispose of alf or any part of the Charged Praperly (othar than property subject oy to the floating charge whils it
reping unorystallised which property miay be dispiised of in the ordinary sourse of business); or a ’
b, .8 Receiver ig@ppuinted over gl or any of the Chiarged Property that is subject 1o the flogting chargey or _
C e Cary persol levies or atiempis 1o levy any distress, sttachment sxecition or other process against el or any partof the Charged Property of
g the Charges receives nofice of the sppoineent of, of o prisposal or anintention (0 appaint, ar adreirstiator of the Cosmpany:
‘Conversion of floaling charge by notice. ) T L .

Thie Chargae may in s sole discrative at any Hme by writter notice to the Company conwert tHe floating chargs created under this deteniure info 2
g charges 88 regards any pirt of the Charged Property spscified by the Chargee ih thal natics, ' '

Assots actuired after any foating charge cristaifisation ) S . .

Aty assed acquired by the Company after arly-crystaliisation of the floaling charge created dnder this deberiture whigh but Tof such orystalisation
would be sublect to & fioaling charoe shall {unless the Chamgee confirms otherwiss} be charged to the Gharges by way of first et charge.
‘LIABILITY OF COMPANY . . . ) =
“The Jiability of the Company Undeér this disbarture In respect of any of the Securad Uiabilities shall not be discharged, prejudicad or affacted by,

@, the Chargee renawing, determinthg, varying of incressing eny facility or other trahmachian in any manter oF conouirng in, accepling of

“warying any compromiss, arangement or setilemant or andilling to'claim o enfirce Payimant from any olher person; or- _

B ey oiher aol or omission which bul for this provision might have discharged or sthenwise prejudiced/affected the liability of the Company.
The Company walves any right it may have of requiring the Chargee to nforce any security or other right or'claim-any payment fom or otherwise
procest Byainst sny offier person before enforcing this debenture ageinst the Company, : )

REFRESENTATIONS AND WARRANTIES T o '

The Caomipany makes the representalions and warranties sl out iy this'clatse 5 o the Charges,

The Company Is the legal and bereficial owner of the Charged Proberly fres from any Encumbrance ofhier than created by this debanture.

The Gompany has not raceived or acknowledged notive of any adverse dlaim inrespact of the Charged Proparty or any interestin’it
Thers are o covenants, agresments, reservations, condifions, interests. rights or other, which materially adversely affect the Charged Property.
Thire is no Breach of any law or regulation, which materally adverssly affects the Cherged Property.

- Nothirig Has arisan o has baan created or is subisisting, which would be an overriding interestin aay Property,

Mo Ersumbraiios expressed 1o be cieated by this-debenture g Tiable To be avdided or bihermise set asids oh the liduidation or administration of the
Company or atherwise, i
COVENANTS,
Thia Company shall; _ . i s
g garry on WS e and busingss in scotrdanice with the stantards of good manzgement from time to e curment n such frade or busineis on
tHose pars (f any) of the Properies asare, of may be, used for the purposes of trade ot business; and . ) B o
b, notde, o permit b be done-any act o thing, which will or might depreciate, jsopaidise or otherwise prejludite the sacudly held by e Charges
- or materially diminish the value of any of the Charged Property or the effectivenass of the seourity srédted by this debenturs,
The Company shall comply with alf statutes, byalawes and regllations relaling to its trade or business and & ary part of the Charged Property
Thi Comparny shall | e o ) ) . T
&  promptly privide % the Charges whatever information, documents or papers relating to the Charged Properly as the Charges may fromtims fo
. thme reguest; anid . )
b inform ?ﬂa Chargee promplly of SRy Bcquisitan by the Campany of, éroohitrect mads by the Company toacduire, any freehid, ieasehold or
- ptherinterest in Property.
The Comgany shall: =~ . ) . _ ) _ - o
4. insireand kedp instred all of its-undertaking and ssssts with repuiable and responsible insurers previously approvad by the Chargee in such
iannar and to such exbent a8 is ressonabie and custowaty for ar enterpriss engaged in the same or simitar buginess and inthe same or
) sirvitar localifes against such Asks and confingencies #s the Chargea shall from fime fotimerequest, -+~ o
b procure that the interest of the Charges-is noted o all its policies of insurancs in'such. manner & e Chargée may in ifs abstlile digtretion
| requirs and duly &nd punchislly pay &1 premiums and any other monies necessary for rairtaining its insurance ?n_fqil_effect;
Thia Dommpany sall apply al monies received by virwe of any insurance of the whole or any part of the Charged Propetty.
& inmaking good orin redouning expenditure ingurred i making good ahy loss or damage: or :
b i the Chargge.in it discretion so réquires, lowartls the discharge of the Seoured Liabilities.
Tha Company shall . ) ) ) . » o o
a. atall imes keep-in good and substantial repalr s condition all the Charged Propety Including, without limitation, all bulidings, craclions,
‘gtruclures and intures and fltings on and in the Property,
b kesp all Eguipmant in good repalr, working order gnd condition anid it for Hs purpbse; and o .
& whera ItTs uneseniomic to fepair anv part of the Charged Prapérty, replace such part by another similar agsst ST ol
The Company shall promplly upon becomity awars of the same give the Charges riotice in wiiting of anyafeach of
. any represertalion or werranty set-outin dause 5, and : i
B ary covenant sat out in clauss B : i

i, or greater value,
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i Pmperty ovar-which the Recalier s apgointed snd in particular the powers sel out in Gaiss 8:16.

The Company, &t the Charges's squast, shall deposit with the Charges, and the Charges shall during the confiruance of this debenture be entitied to
hoid, «ll deads and documants of tifle relaling to the Chargad Progerty which are'in the possession o Cortral of the Cafnpany (and, i rot within the -
possession éndfor sonfrol of the Somipany, the Company undertakes to oblain posgesskn of all such deeds & documents of tills),

The Company shall permit the Cherges and any Recelver anid any parson appamied by either of e to enler Gpon and inspact any Fmperty during
niormal bsingss holrs Upon reasonable prior notice

The Company walvas any prasent or future right of sea-off i may hava in ras;}aat of the Bacured Lisbiliies (inchuding sums paysble by the Comparny

urigder this dabeniure).

The Company shall not atany time, except with the prior writlen corisent of the Charges:

B, Create ;purpor, or to subsist any securily on o in relation fo,any Charged Property other than any s8cuity created by this dsed

b - sell assign, fransfer, parl with possession of or ofherwise dispose of In any manner for purport to-do so), &l or any part of; or any intérest in,
the: Charged Property {except, in the ordinary course of business, Charged Fraperty that is. onl y subject to ah unerysialised fusting chargs or

€. . creats of grant for purpor 1o create or grant) any inferest inthe Charged Property n favour of 5 third party,

POWERS OF THE CHARGEE

The Changes shall be enfitied (but'shall not Ba boung) to rémedy a breach at any Hine by the Company of any of ils'obligations containet] in this

debenture and the Company irrevocably atthionises the Charges and iis agents to do all such things as are desirable for that PUPDEE.

The rights of the Charges Undér this clause 7 are without grejudion 1o any other rights of the Chargee under this deberiure and the exertise of mﬂsa

righte ehall not make the Charges lisble to gecount 83 2 morigages in possession:

At any time after the security constituted by this Gebaniure shal! have become enforcesbie, e Charges or any Recaiver:

a, may dispose of any chattels o produse found on any Property as agent for thi: Corripany; and

b withoutprsfdice to-any chiigation to adctunt for the procesds of sny sale of such chettéls of produce, shall Be indemnified by e Campany

against any fabiity ardsing front such disposal.

AL 3n54 time aftar the security constituted by this debanture shalt have hecome entarceabla.or after any powars confarred by any Encumbrance: hawng

priority to this debenture shall have become exercisable, the Charges may:

@ redesm such o any other pritr Encumbrance or procure jte Fansfer o itself and

[ setie-any account of the holdar of any prior Encumbrance.

The selllerment of ary such sccount shall ba-conclusive and bl ndmg o the Company ahd all monies beid By the Chargee 1o an shisimbrancer in

'settlemant of Such gh actount shall; as from #s payment by the Chargﬁe be due from the Company tothe Charges or current accownt and shalf bear
‘Hderest and be sedured as part of the Secured Liabiities.

The Chargee may in its disoretion grant time-of other mduigeme or rrizks any ather arrangement, Variation of relesss with any person oy persons not
being & pafly to this debenture (whiather or not such pefson or persons are jointly Habla with the: Company} i rdénact of siy of the Sedured Ligbiitias
or of ariy othil secUrty for fhem without prejudice sither (o this débenturs or t8 the abilly of the Company for the. Sedured Liskiifes,

ENFORCEMENT

Thie debanture shall b anforseatie if

a.  any of the Secured Liabilities shall net be pald or d:scharged whan the safne Sught 1 be pawd or dischiarged by the Company {whether on

. -demand orat scheduled maturily or by acceleration o tharwiss, as the case may bal; o

e the Company shall bein breaich of gny of it/ ob figations under this debenture orunder any other agreemem batwaen the Company and the
Chiargee and that breach (i capable of remedy) has not been refmediad 1o the salisfaclion of e Charg&"ﬁ withiey 14 days of fidtice by the'
-Charged o the Company 1o réimady the breach: or

@ - the Compeany:

L becomes unableto pay its debils ag they fall due (andior the value ofthe Ccm;&mys assets s iess than the amount of ds itahsiﬁzes, ?:aéqmg
it acsount the Cmﬂp&ny 3 mnnﬂgeﬂt and progpective labiliies), of
i compehces negoiations with 2y obe or iore of 15 oreditors with a Wi 1o this general réadiustment or réSchsduling of it mdebtedness
ofmakes a geheral Sssigrinient for the benefit of "6ra composition with, Its créditerst or . N
d the Company passes any reésclution or takes any corporate antion, or a petifioh is dresantsd, or proceadings ars comimanced or any action is
taken by any person far its winding-up, dissclution, administration or re-arganisation or for the appointment of a recsliver, aﬁm;mstraiwe
réciivar, administrator, istes or simitar officer of tﬁ or of any'or 2l of its revenues and assels: or
& distress, execution, altachitient or othar legal pmaess is enforced upon of sued agamst alt &F any part of the aisets of the Gﬂmpany, o
‘any reprasentalion; warraﬂty o siaiement made or deemed o be made by the Compeany under this debeniuse is or proves 1o have been
indatred of misleading in any maternial mapm:t whan iada o7 desmad 1o be made; and

g, - inany such evend {whether of not the event is continuing), without prejudica to any othsr righits -of i Charges; the powersof sale undar the

Law of Property Act 1925 shall ismadiately be exarcisable and the Charges iy inlts abseiute discretion enforce il orany part of ma

Security created By this debenfire as it sees fit.
The povwers of sale Conferred upon morgagess under the Law of Property At 995 shall, a8 betwesr the Thatges and & prchassy frony the.
Charges, drise on arid be exgrcisable at any e after the execution of thig debenture, i:wut ihe Chargee shall nol everdisg sush powwar of sals unti! the
security constituted by this debeniurs has bacome enforceable under clavss 8.1,
Thia sfatitory powers of sale; leasing and accepting surrenders conferred upon mortgageess under ti‘le {&w of Peoperty Aot 1925 andiar by any other

‘statute shall be exercizable by the Chargee urider this deberiture and e exéinded $0 as lo authdrse e Chafgee whether in its-owr same or in that
“of the Somparny 10 make Bny lessd of agreamsnt for lease, actads surrenders of lease of grant any cpﬁm of the whitle or any pafit o parts of the

fraahiold and leasehold property of the Company with whatever tights relating 1o ofhier pars of ttand contalning ‘whatevet covenanis on the part of thi

- Sompaiiy @nd garerally on sich lerms and cadditions (ncluding the paymam of money o o'lessee oF tenant on & surender) gnd whistherorrot at g
prermium as-the Charges thinks fit.

Neither the Chargea nor any Recelver nor any Administrator shail be liable to account as mortgagee in possession in respedt of all of-any of the
‘Charged Property nor shall any of them be Hable foranyloss u;xm réalfisation of, or for any hegledt or defsult of any nature whatsoever in connection
“with, all oF any of the Chargad Property for which a mongages in possession might ai such be llable. .

At any wine after the security constitited by this debentire has bacime shlorceable, or at reduest of the ﬂ@mpany the Chargse mgy without notice!.

8. . appointunder seal or by writing undar hand of a duly autharised officer of the Charges any one.or More pereon. of persons 1o be  Recsiveror
a Receiver and manager of all arany part of the Charged Property, and

b, {subject to Seclion 45 of the Inselvenzy Act 1986) from time to time under seal or by writing under hand of & duly authorised officar of the
. Chargie, refgve afy person appointed to be Reseiver and may in like manner appoint anolber in his place.

The Chargee Friy fiit the rerhuneration of any Recehier appointed by it without the restrictiens sontained in section- 400 of the E..aw of F’rcparty Pt

1825 and the remunaration of the Recelvershall be a debt sedirad by this debantors shall be die and pavable immadialely upon its baing pald by
the Charges.
The powers of sale and appointing a Recsiver confarred by this debenture shallbe invaddition o all statutory and cther powers of thie Charges rider

e Insolenioy Act 1986, the Law of Property Aot 1926 o otharwise and shall be exercisable without the restrictions contained in Seclions 1038 &k

108 of the Law of Pioperty Act 1935 or Stherwizs,

The power toappointa Recsivar (whather conferrad by this dsbantum ar by stetiie) shalz be.and ramain exsrisatle’ By the Charges notwithetanding
any prior appointmant in respect of all or ahy part of the Charged Property,

Any Recsiver sppolited by the Charges under this debenture shall be the arent of fie Company and the Company shall b solely responsible for hik
acts and remungration as well as for any defaulls comemtted 3y hir

Any Beceiver gppdinted by the Chatges under thie- debenture shall | i adidition tﬂ the powers conféred on him by the Law of Propefty Act 1925 and
the Insotvency At 1988 have power 16 g6 ail sUeH 3218 and hings ss & shaciute owner could dafhthe mﬁagemen o SUE?T of the Charged

Al mionies recalved by the Charges or a Receiver in the exercise of afy arforcstiant powers canferred By e $al! be appiiad
=} first i paying all uipaid fees; costs-and other ablity incurred by, or on babalf of the Chargee (g9t any Receid & or g

B, sgoand Inpaying the remuneration of any Recaiver (i agreed batwaserr him end the. Chargeey,

c fhird inor towards diachargs of the Secursd Liabilited in such drderand manner ag ihe Ghar ;
d firafly in paymg ‘At SUrplos to he Company or 2y other person enfitled to it -
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‘wider g deberiire o any person. _ S ) _ N _ _ o _
“The Corfipany ¥nay riot assign any of its rights o tansfer aly of its obligations (nder this debenture or onter inte anly frandaotion, which wotld TESUL
i any of those rights or pbiligations passing to another person:

Se;ﬁm H02(8} Law of Praparty Act 1925

Neither the Charges nor ary Recsiver shall be bound {whether by virlue of section 10%8) of the Law of Propery Act. 1925, which is veried
aecerdingly. or otherwies) to pay or appropriate any recelpt or payrrent first towards nterest rather han princibel or therwise in ariy parficular
order as betwieen any of the Secured Lishilities.

All monies receivied by the Charges or & Recelver under this debanture may, &t the discrstion of the Chdrges or Receiver, be creditad 1o any
SUspense of securties realised account and shell beer interest st siich rate, f any, as may be agreed in writing between the Chargse snd the

“Company and ray be hald in such doocunt for solong as the Chergee or Recsiver thinks B,

By way of secdrity the Company irrevocably appolnts the Chargee and every Receiver separstely to be the attorhey of the Company and in s
héme and on #s behalf and as its act and daed to axecute any docUments, aid gicr @y acts and things whick:.

& -the Company is required W execute and do Undsr this debentire; anticr
‘b any atlormey may deem properor degirable in exgrcising any of the powers, suthorities and discretions confsred by this debentireor by

law i the Chargse of any Recélver:
Aty appointient under this paragraph 8:18 shall ]
&  bennwoling signed by a duly suthorised signatory of the Charges, and

‘b, take effedt, in scordance With paragraph 19 of Schiedije BY of tha lnscivancy Act 1988, whin the réguirements of paragraph 18 of that

- Schedule BY are sulisfied. _ o
A Receiver shall have, in gddifion fo the powers Conféreed on receivers by stalute, tha furdhier powars et oud below, 2 Receiver may:

& undartake or complate any works of répair, building or development on the Properiss; . )
b grantoraccept surenders of sy leases/ fenancies affecting the Propertios tpon such terms and subject o suck coriditions as he 1ninks fi;
o provide services and employ, shgage, such managery cofitractors and others on such terms ag he déems expedisnt: ‘ .
4. charge dnd rebeive such sum by Way of ramuneration (in addition t all costs, charges and éXpedses induired By him) a8 the Chargee miay
prasorbe of agree with i
3

may colled and getin the Charged Property i raspect of which he is appointed or any part therest and for that purpose make such and take
any procsadings as may seem expadient snd fo take possession of the Charged Property with like rights; o
f. . cary on, manags, devalop, reconstruct - armalgamate o diversify or coritur in carrying on, managing, developing, recorstructing, amalgamating
of diversifying the bisinase of the Dompany ) '
‘g grant options gid licances over all dr any part of the Charged Propenty, 26l of condur in salling, assion oroonsur in-assigning, lease of concur
in lgasing and aocept of cohour in scoepting steranders of leases of, gl or any of the broterty of the Company in-respect of which he is
appoifted in such manner end generally on such terms ang conditions as he thinks fit (fiviures.and plant and machinery may be severed and
sold separately fom the premiges inwhich they are confeined without the consent of the Company) 8nd o carry any Such sale, sssigrment,
- leasing or surrendeér into affect. Any stch sale may be for such consideration a5 he shall think Bt and-he may promite o concuf In pramdting a
campany 1o purchase tha property 1 bé sold;

he make sny dreangement; seflament ar coimpromise betwean the Company and any othisd’ persdn which e miay thinl expadient;

i maglis substitutions of, or impriveinents fo, the Eqtipment a8 he miay think expadient; ) )

i make calls condifonally oruncontitionally on the members of the Camparny in respect of the uncalied capital wilh such and the same powars
for that purpose and fr the purpose of enforging payments of any cafls 0 mede sy ans conferred by the articles OF associalion of the Company

- b its directors in respist of Salls duthorised fo b made by them; '

k. apgointransgars, officers, servants, workeen and dgents for hie aforesaid purposes at siich salaries and for such periods and on such tafms
as he may detetming; } " - ) .

i i he thinks fit, but witholt prejudice to the indemnity contained in dause 8, affect with any insurer any palicy or policles of insurance sither in
ey or sefistaction of, or in'addilion to, such inswrence; o v R ) ‘

m exerciseall povers provided firin the Law of Property Act 1825 I the $eme way ag if hi had been duly appointed (rder thet act and exercise
alt poviers provided for a0 administrative recaivey in Behedule 1 of the Insolverioy Act 19688, o )

B forany of the purposes authoriged ralse moniey by borrowing fram the Chargee of from any other persoh oh the: secufity of all or any of the
Charged Property in respect of which he (8 appointed upon such terms (including if the Chargee shall consant to terms under which such
security ranks in prionity to this.debenture) a5 he shall think fi; . o

o, redesm sny prior Endumbrance and setlle and pass the sscounts 1o which the Encumbrance telates and any accounts so setted and passed

shall be conclugive and bindifg on the Company and e rioniey 80 paid will be dedined 1o bg an expense properly incured by him,
p-. doall such other siots and thifigs as e may consider iicidental or conducive 1o any-of the.matiers or powers in this clduse 516 or which He
lawfully /sy or can do a8 agant for the Comipany.

‘COSTS AND INDEMNITY

The Compeny shell pay to orirdemnify the Chargee andlor siny Reosiver on demand on'a foll indermiity basis, all Costsincurred by the Charges

“arid! or aty Receiver in relation io;

& -this debenine or s Charged Property: or :

W arotecting, perfacting, presernving, snforcing or éxercising (o gtfémpting to do so) any of the Chargee's o the Receiver's ights ity powers

under thig debenture; or ) ] . ; o e o .
¢ suingfor,arrecovering, any of the-Secured Liabilites, [indiiding, withiolt irmitation, the Custs of ahy proceedings in relaton 1o this debisniture o
the Secured Liabilities) iogether wilh interest on the armount due 81 the default rate of Interest specified in the Facilty Agreement(s).

RELEASE .
‘Bubjert o clause 12,3, Upan the undsaditional payment and o soliarge 'of e Saoursd Liskilities (40d drovided that ng further Secured Ligblitles ara

capable of being outstanding); but not otherwise the Chargee shall, at the requést and cost of the Comparny, 1ake whatever aclion is ngcessary 1o

rebease thes Charged Property om the secufity constituted by this debenturs.

ASSIGNMENT AND TRAMSFER R _ : _ _ _ ) §
The Chartied may at'any ime, without the corisent of the Gompany, assign or transfer the whole ar any par of the'Chargea's rights andior obligations

FURTHER PROVISIONS

This debenture shal be in sddition o and indepandant of avery other sacurity or guarantes which the Gharges may atary tiie hold for arfy-of ihe-
- Secursd Liabilities ahd no/brior secunty held by the Chargee aver the whole or any pertof the Charged Property shall mergs in the security craated
- by this debenture.

Thiz-debanture shall remsin infull fores and effect 88 a continiing secixity fof the Sécured Liabilities, notwithstandiiy any settternent of account of
infarrmadiate payment or other matter or thing whatsosver, unleiss and witl The Chargee discharges this debenture i wriling,

.Any releass, discharge orsetiiement bstween the Company. and the Chargee shall be deemed conditional upan no plyment oF SecUrity teceived by

the Charge in respect of the Secwrsd Liablities being avoided, reduced or ordered to be refunded pursuant o any Jaw relating to insslvency,

Benkriptoy, Winding-gp, adiiristration, ratelvarsiin or otherkise and, notwithstanding any such reledse; decharge or seltiement

@ ihe Chalgeé of ts-pomines shall be af liberly to retain this debienture and the seourity dreated by or plrsuant tothis dsbeiiura, including all
sertificates and documents relating to the Wwholg or any part of the Crarged Property, for such pericd a8 the Chargee shall déem necessary ©
provide tha Chargee with security ageinst any such avoldance, reduction of order for fefundy and e o

b.. the Chargee shall he entifled to-recovar tha value or amount of such security or payment fror the Company subsequentlg_as i such release,
digerarge or sefliement had niot dooufred. . o R _ o

A certificate or detersinaiion by the Chargss as o any dmodrt for the tme bising due to 1t from the Gompangshall {in the abgence atany manifest

emor) be concligive evidencs of the amountgue. oy :

The rights and powers of the Chargee conferred by this Gebenture are cumulative, miay be exercised 2

and are In addition o its rights and pawers undar the general law. .
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EXECUTED a5 4 deed by VIOLA GROUP LIMITED
‘acting by g direcior . .

Jini the prewance of

Narie of Winess

T EXECUTED a8 a desd -
by BLUEROCK SECURED FINANCE

Ary walver or variation of any right by the Chargee (whether aiising urider this debenture or under the general law shialt only be effective #itis in

writing and signed by the Chargee and appiiss only In'this clrcamstanses forwhich & was biven and shell Aot pravent the Chargee from subsequently
relying on the relevant provision, .

‘Mo act or eourse 'of condict or negatiation By br on hehalf of the Chargee shall in-any way preciuds the Charges from exercising any right or power

undet this debeniure of constitute a suspension.or varation of any such fght or DHOWEr.
No defay or lallure 1o exiercise any tight or power under this debanture shal apetate ag g waiver,

-No single or partial exercise of any. right under this debenture shall pravent any other or farther exercse of that br wity ather such right,

Thi restriction-on the gt of consolidatich conteined in section 92 of the Law of Propsrty Act 1625 shall net spply to this debentyre,

Theinvalidity, unenforcaability or illegality of any provision (or pert of a provision’ of this debenturs under the laws of any jurisdiction shall net affect

ke validity, enforcsabllity or lagality of the other provisions.

This debieniire may be execited and deliverad in any number 'of counterparts, gech of which is an original and WHiSH Togathiar have I Same et
ag if sach party had signed the seme documant.” L

A third party has no right under the Cortracts (Rights 6f Third ?a%‘f‘s‘éé} Act 1888 16 enfores, oF to erjoy the benefit of, any tarmi of this debenturs:

Serviceand Motlces L o
Any riolite orother cofmeunication given under this dabenture shall be I wiling and shall be served by delivering 1 tiersonally or by sending it by
first-cless post or suich other address as may be notified in writing from time %o tima By ther redevant party to the ofhar party. ‘

‘Receipt of any notice, given under dlavse 13,1 above, shall be deemed fo be delivared:
& i delivered personeily, al the Hms of dalivéry: or

b i the case of firstclasy fetter, 48 holrs from this date of posting
Notice given under this débenturs shall not be validly served I sent by &gl

GOVERNING LAW AND JURISDICTION

The parties to this debanture irrevocabily agree that, subject as provided below, the courts of England and Walss shall have exclusive jurisdiciion to
sefile any dispute orclaim that artses out of or in canmection with this debenturs or its subject matigr or formaticn (including nior-contractual disputes
O cigims). Nothing in this cleuse 14 shall limit the right of the Chargee to take protesdings against the Company in any other court of competent

Ajurisdliction, rier shiall the taking of proceedings in any one or mofe jurisdictions précilide the taking of procaedings i any other junisdiclions, whather

conéurrshtly o7 not, to thie &xtent bermtied by the law of such other jurisdiction,

Signature of Witnegs {:’K '

iy ran il =T

AsdressofWiness - VG conarr, LS (AP

Oeoupation of Winess LI [P o

LIBMITED geting by 8 diractor

in the presenca of-

" Bigraiuze of Withess: {f _

. Nartis of Withess fﬁ:ﬁ ~ v
SEAT

Address of Withéss

= T _ e :
_ o } O Lo el L8 LA
Cotupaticn of Witriags f’d 26 ﬁ{wﬁ



