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Registration of a Charge

Company name: VIOLA GROUP LIMITED
Company number: 08537914

X7X48F2J

Received for Electronic Filing: 14/01/2019

Details of Charge

Date of creation: 14/01/2019
Charge code: 0853 7914 0005
Persons entitled: ALFANDARI PRIVATE EQUITIES LTD

Brief description:. THE COMPANY CHARGES TO THE CHARGEE, BY WAY OF FIRST
LEGAL MORTGAGE, ALL THE PROPERTIES LISTED IN SCHEDULE
1;. 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 (INCLUDING (BUT NOT LIMITED TO) THE PROPERTIES WHICH
ARE BRIEFLY DESCRIBED IN SCHEDULE 1) AND PROPERTY MEANS
ANY OF THEM.. ‘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
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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.

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: ALFANDARI PRIVATE EQUITIES LTD
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8537914

Charge code: 0853 7914 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th January 2019 and created by VIOLA GROUP LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 14th January 2019 .

Given at Companies House, Cardiff on 16th January 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



DATED
T4 JAN20W

DEBENTURE

betwesn
ALFANDARI PRIVATE EQUITIES LIMITED
and

VIOLA GROUP LIMITED
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THIS DEED is dated

FARTIES

{13 ALFANDARI PRIVATE EQUITIES LIMITED (Company Number 08044848) whose registersd office is al § Osier Wa In i
Park, Olney, Bucks, MK4E BEP (Chargee). ; ' Y, Oiney Business

{2 VIOLA GROUF LIMITED {Company Number 08537914
whose registered office s at. - Unit 3 Waterton Park, Bridgend, Wales, OF37 38H ' {Campany}; .

BACKGROUND

{4 The Chargee hias agreed to enter into-the Facility Agreement{s) with the Borrower.

HEY Where the Company and {he Borrower are separate entities, the t‘;empan& has entered info a Guarantes, a3 Guarantor, with the Charges
W gusrantee the repayment and performance. of all of the Borower's dbiigatﬁ-ans to the Charges under fie Faclity Agresment(s),

{C) This debenture provides security which the Company hes agreed to provide fo the Charges for the repayment and performance of the
Securad Ligbilities.

AGREED TERMS

%, DEFINITIONS AND INTERPRETATION

1.1 Deftnitions

In this debenture the dafinifions and rules of interpretation in this clause apply.

.Administrator: en admiristrator appointed to manage the affairs, business and property of the Company pursuant to tlause 8, Book Debts: all
‘present and fuitine beok and other debts, and monetary claifms due or owing 1o the Compaty, and the benefit of all securlty, guarantess and other

righity of any neture enjoyed or heid by the Company in selalion 1o any of them,

Borrower:  VIOLA GROUP LIMITED

Business Day: a day {other than a Ssturday or Sunday) on which banks are gpeﬁ for general business in London.
Chargad. Pmpemf all the agsets, property and underaking for the time being subject 1o the securlly-inferests crealed by this debanture (and

raferences o the Charged Froperty mclude references o any part of 1),
‘Coste: gl coste, charges, sxpenses and fabiliies of any Kind including, without fimitation, cosks and damages in connestian with [ilgation,
‘professional fees, disbursemants and any value added tax charged on Costs.

Encumbrarice: any morgage, charge (whether fixed or flosting, legal or equitable), pledgs, lien, assignment by way of security, o other secustty.
interest securing any obiigation of ahy psfson or any other agreement & afranigement having & similar effect, Environmental Law: a8 applicable
gawites, lreaties, regulations, directives or _similar measures -relaling to _!che poliution . or protection of the BEnvironme t that affects the

‘Charged Property. .
‘Equipment: all present and future equipment, plant, machinery, fools, vehicias, Ramiture, fittings, computers, instaliations and apparatus and

other tamgible moveable property for the fime Seing owned by the Compahy, including any part of it and all spais pants, seplacements,
modifications and additions,

Facility Agreemient!s): the loan, szle and leaseback, laase dndfor hire pumﬁa&éa agreements dated on or around the date of this debenture (or
-siready enterad into or to be entered inlo it the Blure! bitween the-&arirnwe'ﬁ and the Chargee secured by this debantune,

-Guarantee; & guarsniee and indemnity entered into on or arcund the date of this debenture {or already enfered into or to be entered info.in
the fulirs) bebween the Guaranter and the Charges to guarantes the repaymient and pedormenie. of all of the Bormower's obilgations o tha

Charges under the Facﬁlity Agreement{s].

-Guarantor: the guarantor and indefintfier under the Quaranies,
_ intellectual Property: the Compeny's present and fiture patents, rights 'tn'invenﬁ'ms;. copyright and relatad rights, trade-marks, business names

and demain names, goodwilf and the right fo Bus for passing off, rights In désigns ,;;'database Hhts, rights 1o use, and protect the confidentiality of.

-confidential information {including &now-how) and afl olber inlellectus! property rights, in each case whether registered or unregisterad and including

alt applications and rights 1o apply for and be granted, rénewals or extensions of, énd Fights to clain priofity immq__sudw rights and all similar or
equivalent rights or forms of protection which subsist or will subsist ngw or in the fulure in any part of the world,
Investments: all present and future certificated sfocks, shares, loan capital, securitiss, bonds and investments fwhether or not marketabls) for e

fime being owned {at law or in aquity} by the Sompany, including any;

{2} dividend, interast or other distribution pald or payable in ralation to any of the investments; and
o} tight, monay, shares oF propeity acefuing, offered or issued at any tmein relation toany of the lnvestments by way of redemphion,

-subsstitution, exchange, conversion, bonus, preference or otherwise, under option _right_s or gtherwise.
‘Properiies: gl frechokt arid leaseold properties fwhethar registerad or unregisiered) and &l commonhold proparies, now o in the fulre {end from

Hime to ime) owned by the Company or in which the Company holds an interest ('iﬁcl'uciéng {ixt ot Himited to) the properties which are briefly
descriped iy Schadule 1) ang Froperty means any of them.
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Recelver: a recalver andfor manager of any or all of the Charged Property appolited under lausa 8.

Secured LiabHities: 2l present and future monies, obligalions and Babilities owed by the Bomower under or in connaction with the Fagility
Agreement{s) of the Guarantee o£r this debenturs togather with all interast (iﬁéludéngﬁ, without limitation, default interes?) acoruing in respect of
stich mionies or labilities, :

Becurity: any morigage, charge (whethsr fimed or fioating, legal or equitabis), pfe:iga, lien, assignment by way of sacurlty or other ssourity interest
securing any obligation of any person, oF any other agreement or artansement -héving 2 similar effact

Security Pericd: the period starding on the date of this debenture and ending on the date on which all the Secured Lishilites have been
unconditionally and irrevocably paid and discharged in full and no further Sacured Ligbilises are capable of being culstanding,

Intarpratation '

Unliess the context otharwise raquires, in this debenture:

(&) any refersncs to any statule or stalutory provision inehides a rafarenceto any subordinate legislation mads under that statute or statutery
provision, o any modification, re-enacimant or extension of that statute or slatutoéry provision ard to any former statute or stadutory provision which it

“gonsolidated of re<anacted bafors the date of this debenture;

A a reference 1o one gender includes a reference o the other gender; words in the singular inciude the plural and vice versa:

{c} a raferencs to atlause o Schedule is 16 a dause or Schedula of or to this dabentore;

{d) arefersnce 1o this debenture {or any stesified provision of If) or any ‘ofher document shall be construad 23 a reference to this debenturs,
that provision of that document as In force for the time being and as amended or novated from time to time;

{8} arefersrice 1 a person shall be construed as including & reference to-an individual, firm, corporation, unincorporated body of persons or any
-state or any agency of 8 person;

. & referahcs to an ameéndment indludss & supplement, variation, novation or re-enactment {and amendad shall be consirusd accordingly):
g} a reforence (o assets includes present and future propesties, undertakings, revenuss, Hghts and berefits 5f avery description,

)] & reference to an authorisation includes an authorisation, consent; icerice, approvat, rasolution, exempltion, fling, registration & notarlsation:
6} 2 referance 1o a regulation includes any regulation; rule, official directivis, requast &r guideline (whether o nat having the force of law) of any
“grvernmantal, Inter-governmental or supranational body, agency, department or regulétmy, selfregulatory or other authority or oroanisation, and

i the headings do not form part of this debentire or any part of it and d@‘fﬂat affect is inferpretation,

Clawback :

M the Ghargee considers that @n amount is capable of being avolted orotherwize set aside on luidation or administration of the Company o

otherwise, than that amount shall not be considered 1o have been irevocebly paié-far the purposes of this debenture,
Nature of security over real property :

Acreference in this debenture to a chargs or movigage of any Freehold, leasehold 6:* commonhold property includes:

{a} alf buikiings and fixturas fncluding trade and tenant's fidures) which are at any ime siuated on that property;
i) the proceeds of seie of any part of that property; and the benefit of any covenants for titte given or entered into by any predecessor in tie of

‘the Compiany in respect of that property oy any mories pald of pavable In respsot of those covenants,

Insolvency Agt 1988
Paragfaph 14 of Schedule 81 1o the'Insolvency Act 1988 (as insérted by section 248 of, and Schedule 16 to, the Enterprise Act 2002) appliss to fhe

Hoating charge created by this debenture.

COVENANT TO PAY
The-Company shall on demand pay i the Chargee and discharge the. Secured Liabilitles when they become due.
GRANT OF SECURITY

1" Charging clause

s confiiving securily for the payment and discharge of the Secured Liabflities, tha Company with full titis guaranies:

(a3 charges 1o the Charges, by way of first legal modgage, off the Properlice listed in Schedule 1;

B charges io the Chariges, by way of first fixed charge: all Properties acquired by the Company in the fulure;
{i¥ ali present and Riture interests of the Compary not sffestively mongaged or charged under'the preceding provisians of this clauss 3 Inor
aver freehold or leasehold property:.

£y alt present and fulure righta licences, guarantses, rents; deposits, contiacts, covenants and warranties relating to the Properties;

{Hily &l licerises, consents and authorisations, statutory or otherwise held or required in conneclion with the Company’s business or the use of

. any Tharged Propary and all rights in cannaction with them;

{v} all preseit and future goodwil and unoalied capitel 7or the time being of the Company;

)] ali Imteliectual Property: {vil) All investments [villy sl equipment. {ix}- all Book Debts; and

{e charges to the Charges, by way of floating charge, sl the undertaldng, propesty, assets and rights of the Gomipany ot any Time nof effactively

morigaged, charged or assigned pursuari! to clause 3.1{a} and clause 2.1(b).
3
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The floating charge created by dause 3.4} shall automatically and mmed;ataiy (without notice} be converted into a fixed charge over the relevant
Charpad Property it

{a) the Company:

{i} creates, or attempts to creats, over all or any part of the Charge:ci Properly ar Encumbrance without the prior wiitien consent of
the Chargee of any trust in faveur of another person; of

1)) digposes or attampts to dispose of alf or any part of the Charged Froperty {other than propery subisct only to the fivating charge
while it remains uhorystaliised which property may be dispased of in the ordinafy'cowsa of businasey, or
) a receiver is appointed over all or dny of the Charged Property that is éub}wt to the floating chargs; or
{c) BNy person faviss of attempts o levy any distress, attachrment, axecutién or other process against alf or any part of the Charged Property; or
{dy the Chargee receives notice of the appointment of, or's proposal or an intention toappoint, 8n administrator of the Compatiy,

Conversion of floating charge by notice

The Charges may it its sole discretion at any fime by writian notics to the Comipany convert the floaling charge created under this debenture itla a
fixed charge as regards any part of the Charged Property specified by the Chargee kv that notice.

Assets acquirad after any floating charge crystellisation

Any assel acquired by the Company after ahy crystallisation of the floating chargs created under this debenture which but for such orystalsation would
be subject to.a fioating charoe shall (unless the Chargee confirms in writing to the cantrary) be charged fo the Chargee By way of first fixed charga.
LIABILITY OF COMPANY

Liability not tiecharged

The liability of the Company ander this debenture in respact of any of the Secured Lisbifties shall not be discharged, prejudiced or affected by

A any sacuiily, guarantee, indemnily, remedy or other right hald by or-availabis to the Chargee being or becoming wholly or partially ilegal, void
or unenforceable on any ground: or

B the Chargee renewing, determining, vaiying or ncreasing any faility or ofher transaction In any manner of concuring i, accepting or varying
any compromise, arrangement of selilement or omitling to oiim or enforce payment from any other person: &t
G any ofher &ct or omission which but for this provision might havs dismérged or otherwise prejudicad or affected the liabilly of the Company.

Immediate recourse :

Thie Cornpaaty wedves any right it may have of reguiring the Chargee to enfore aﬁv sequrity or other right or claim any payment from or olhenvise
proceed against any other person biefore enforcing this debentur against the Gcmpany

REPRESENTATIONS AND WARRANTIES .

The Company makes the representations and warranties set oul in this clause 5 to the Chargae.

The Cofapany 15 the legel ant beneficial owner of the Charged Property free from any Encumbrange other than the Encumbrances dieated by this
debenture. :

The Company hag not received oF acknowladged nutice of any adverse claim by any persan in respect of the Charged Property or any interastin it.
“There @ré no covenants, agreements, reservalions, sorditiins, intarests, rights or ether, which materially adversely affect the Charged Propary.
There Is no breach of any law or regulation, which materially adversely affects the Charmged Broperty.

Nothing has arigen or has begn created of 15 subsisting, which woild be an gvertiding interest In any Property.

Ne Encimnbrance sxpressed 1o be craated by this debeniure is liable to be 'avoidea or sthirwine set aside an the liguidation or administration of the
Company or othenwise,.

The Company has 2t alf timies complied In all material respects with all applicable Environmantal Law.

COVENANTS

The Company shal;

{8} carry onifs trade and buginess in acoordance with the standards of good management from time to tima currant in such frade or businass on thoss

‘parts {if any) of the Properfies as are, or may be, used for the purposes of irade of businsss; and
(&} ot do, or permit o be done, any act or thing, whiﬂh will or might depreciate, }_é‘afpardise or otherwise prejudice the security held By the Chargee or-

‘materially diminish the value of any of the Chiarged Properly or the effeclivensss of the sacurity érestad by this debenture.

The Company shall comply with all statutes, byslaws and regulations refating to ii$ frade or business and the whale or any part of the Charget Property.
The Gormpany shall

{a) promplly provide o the Chargee whatever infosmation, documents or papers reiatmg to thie Charged Property as the Charges may from time to
time request, and

B} inform the Chargee promplly of any acauisition by the Company-of, or mﬁhﬁact made by the Company to acguire, any freehold, leasehald or othar
mtarﬁsi in Praperty.

The Compary shal;
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(2} insure and keep insured all of its undertaking and assets with reputable’and responsible insurers previously approved by the Charges in such
ranner and oy Such exient ag is reasonable and customary for an enterprise engaged in the same or sivilar business and in the same or similar |
foralities against such risks and confingencies as the Chargae shall fromtime to time raquest

o} pragurs that the interest of the Chargee i noted on all s policies of insUrance in such nakiner as the Chargee may in iis absolute discretion
resuiive; sind duly and punclually pay alf premiums and any other rionies necessary far maintaining #s insurance in full foree and effect,

The Company shall apply aff monies received by virtue of any insurance of the whole or any part of the harged Proparty:

{8} I reaking good oF in recouping expenditurs inctrred in making good any loss of damage: or

{bj if the Charges in'its discretion st requires, lowerds the discharge of the Becuwred Lisbilites,

Tha Camp‘any_ shalk .

{a) at all times keep in good and substantial repair and condition =il fhe Charged Property including, withaut limitation, all buildings,
evectiens, structures and fhdures and fitlings on and in the Property:

B Keep all Equiprient in good repalr, working arder and condition and it for its plrpose; and

{5 where it is uneconomie to repair any part of the Charged Property, :réplaw such part by another similar asset of equal or greater quality
and valus.

The Company shall promptly upon becoming aware of the same give tha Chargee notice in wriing of any breach of:

{2 any representation or warranty set out in clause 5, and  (b) any covenanit sef out in clause 6,

The Company, at the Chargee's request, shall deposit with the Chargee, and the Chargee shall-during the continuanca of this debanture be
entitied to hold, alf daads and documents of tille relating to the Charged Propedy which are In the possession or control of the Cormpany {and, i
not within the possession and/or contral of the Company, the Company'and&ﬂé’kes'm abitain possession of all such desds & documents of title).

‘The Lompany shall permit the Chargee and any Receiver and any person appointed by either of them to enta upen and inspect any Propérly

during normal business hours upon reasonable prior Rotice, _

The Company waives any ;)r&san': or future right of set-off it may have in respest of tha Secured Liabilities frcluding sums payable by the
Company under this debenture).

The Company shall nol at-any fime, except with the priorweilten consent of meiﬁhargee:

{a) create, purpdrt to créate or permit 1o subsist any Securily on,. or in relation fo, any Gharged Property ofher than any Security created by this
desad; :

(o} sell, assign, transfer, part with possession of, of otherwise dispose of in any manner {or purport to do 5o}, all orany part of, or any intersst in,
the Charged Property (except, in ihe ordinary sourse of business, Chargsd Properly that is only subject fo-an uncrystallised floating chargel, or
(¢} create or grant {or purpart o create or grant) any interest in the Charged 'F’fa;:erw ir favour of & third party.

'POWERS OF THE CHARGEE

The Charges shall e enititfed (but shall not ba bound) o remedy a breach dat any tme by the Company of any of its abligations cortained i this
debenturs and the Company irrevocably authorises the Chargee and s ag-a.r':té todo all Such things as are desirable for that purpose.

The rights of the Chargee under this clause 7 are without prajudice 1o any other rigts of the Chargee Under this debentie and the exercise of thoss
-rights shall not make the Chargee liable (o atoounit as g mortgages i possession.

At any Yime efter the security constituted by this debenture shall have becomea enmable, the Chargee or any Regsivar

_(a) -may dispose of ary chattels or produce fourd on any Properly 2% 2gent for the Sormpany: and

(b without prejudics 10 any obligation to. account for the proceeds of any. sale of such chatlels or produce, shall be indemnified by the
Company against any lability arising from such disposal,

At any time after the security donstituted by ihis debenturs shall have becomia e'ﬁfgfsea:ﬁie of after any powers corferrad by any Encumbrance

having prioity to this debenture shall have become exercisable, ihe Charges may: :

{a) redeem such or any other prior Encumbrance or prooure it transfer 1o itself, and- {b) seilla ahy account of tie holder of any prios Encumbrance,

The ssttiernent of any such acaount shall be conclusive and binding on the _Cﬁmﬁany and sl monigs paid by the Chargee to an entUmbrancer in

seltlement &f such an account shall, as fom its payment by the Charges, be due frory the Company to the Charges on currant account and

shall bear interest and be secured as part of the Secured Liabilities. :

The Chargee may iIn its discretion grant fime o other indulgence or make any other armangement, varetion or release with any person or PErSOnS

not being a party © this debenture (whether or not such person or persons are [ointly liabla with the Company) in fespect af any of the Secured

Liabilites or of aiy other security for tham without prejudice either to tiis debenture or to the Hability of the Company for the Secured Listilitiss.

ENFORCEMENT

8:1 This debenture shall be enforcaable i

{2} any of the Sscured Liabilites shall not be paidd or discharged when the same ought o be paid or discharged by the Company [whether on demand
or st-acheduled maturity or by acceleration or offwerwise, as the case may be); or

ik} the Company shall be In breach of any of its obligations under this debeniure or urdier any other agreement between the Company and the Chargee
and that breach {if capable of remedy} has not begn remedied {o the satisfaction of the Charges within 14 days of nolice by the Charges tothe Company

to remady the breach; or 4
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(e} the Company:

() becomes unable to pay s debis as they fall dus {and/or the value of the: Camrzany:s assets is less than tha amount of s llablities, taking into
account the Company’s contingent and pmspect wit abilities); or

{ii} cuommences negotiations with any one or more of its credilors with a wew o the general readiusimant or rescheduling of its indetiedness;
or makes & general assigniment for tha benefit &, or g composition with, its weddws or
{8} ‘the Compeny passes any resolution or takes any corporate ackion or & ‘pedition is presented or procesdings are sommenced or ary achion
is taken by any person for its winding-up, dissolulion, administration or r&orgsnasataen o for the appaintment of a receiver, agministrative receiver,
administrator, trustee or slmilar officer of it or of any or alt of iis revenues and assets; or
8 adistrass, axegulion, attachment or other legal process is levied or enforced Lpon of sued ageinst all or ary pert of the assets of the Camp&ny or
) any representation, warranty or stalement miade or deeriad 1o be triecis by the Company under this debenture is or proves lo Fave been
incidfract of riisleading in any material respect when made or deemed to be made,
and in any such avent (whether or nol the event is confifving), without prejudice’to any other rights of the Charges, the powers of sale under the
Law of Property Act 1925 shall immediataly be exercizable and the Chiargas may in B absoiite discretion enforoe ail or any part of the sacurily created
by this-debenture 45 it sees fit,
Thie powars of sale conferred upon mortgagees under the Law of Progerty Act- 1835 shall, as bitwaen the Chargee and a purchaser from the Charges,
arise on and be exercisable at any time after the execution of this debenture, but the Chargee shall not exercise such power of sale unil the securly
eonsfitutet by this debenture has become enforcanble undsr dayse 8.1, :
The statutory powers of sale, leasing and sccepting surrenders sonfarred upon rorigagess under the Law of Property Act 1825 andior by any
other statute shall be exercizable by e Charges under this debenture and are axiended 5088 to ‘authorise the Chafgee whether in s own
name ot Hhat of e Company to make any lease or _agresment for lease, acoepls surendsrs of ledse or grant any option of the whole or.any
part or parts of the freehold and (sagehold property of the Company with whatever rights. relating to other parts of it and containing whatever
covenants on the part of the Company and generally on such terms and conditions {inciuding the Dayment of money to a lessee or tenant on &
surrerafesr) and whether of not-at & premium as.the Charges (hinks it ' .
No purchaser, mortgagee or other person dealing with the Chargae or any Receiver shall be concermed:
{8 0 enguire whether any of the Secured Linbilities have become dus or ﬁeyabie--cr remain unpaid of undischarged, or whather (e power the
Charges o a Receiver i purgoring fo exercise has basome axsicigable: o
) toseeto the application of any money paid o the Chargee or any Réceiver.
Maither the Chargee nor any Réselver nor any Administiator shalt be kable to accoun® as mergages in possession in respect of all or any of the
Charged Propery nar shall any of them be liable for any loss upon realisation of, or for any neglect or default of ary nature whatsoewer in
connection with, alt 6¢ ey of the. Ohargad Property for which & mortgages in p@ss&s&iﬂn mrilght as - such be lable.
Al ary e after the security constituted by this debientiire has become enfosesatle, oral the request of tha Company, the Charges may without further
nolice: .
1a) appoint under seal or by wriing under hand of a duly authidrised officeF of the Charges any one or more pErSOn OF PETsSOns ko be a

seceiver of & redeiver and managér of &l of any partof the Charged Property; and
{&) {subject to Section 485 of the Insolvency. Act 10BBY from time 1o time ufder gem or by writing under hand of & duly authorised officer of
the Charges, removs any Derson appoinbed to be Re«:.ewer ard may in Ieke manner appoint ansther in his place.

Where maore than one persanis appointad Recaiver, they will have piower 10 act separately (unléss the appoistment by the Charges specifies the
contran).

" The Chargee rmay fix the' remuneration of any Receiver appointad by it without the festrictions cortained in-saction 109 of the Law of Properly Act 1925

anid fhe rermunaration of the Receiver shall be a debt segured by this debenture which shall be due and payable immediately upon its being paid by the
Chargee, :

The powsrs of sale-and appainting & Ressiver conferred by this debienture shall bé_'in atidition fo all statutory and other powars of the Chargee under
e Ingulvenicy Act 1968, the Law of Property Act 1925 orstherwiss and shall be exarcisalile without thie restrictions containad in Sections 03 and 100
of the Law of Praperty Act 1925 or otherwise,

“The power o dppoint 2 Receiver (whather confarrad by this debenture or l:w statide) shall be and remain exercisable by the Charges

nchmthstandmg any privr appointment in respect of &l or any part of the Chergad Property.
Any Rieceiier appointed by the Charges under this debentire shall be the agent of the Company and the Company shail be soiely responsible for his-
acks and remuneralion 3 well s for gny defaults commitied by him. :
Any Receiver appointed by the Charges under this cibenture shall in addidon o the powers conferred ‘on him by the Law of Property Act 1525
and tha Insolvericy Act 1888 hiave powet 1o do alf sich aols wnd hings as an absolute owher could do Iy the management of such of the Charged
Proparly aver which the Receiver is appointed and in particular the powsrs set out in clause 8.17,
Crder-of application of procesds :
All monies received by the Chargee or a Receiver in the exercise of any enforcarmant powers dorfarred by this debenture shall be applied:
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{a) first in paying all unpald fees, costs and other Habilily incurred by of on bebalf of the Chargee {and any Receiver, attomesy or agent
appointed By it);. second in paying the remuneralion of any Reveiver {as égraeci between hin and the Charges);
{b third in or towards dischargs of the Secured Liabifiies in such order and manner a8 the Chargee shall determing; and
©) finally In paving any surplus to the Company or any other person entitfed tc it.
8.12. Section 108(8) Law of Propery Act 1025
Meither the Chargee nor-any Receiver shiall be bound (whather by virlue of saction 109{B) of the Law of Property Act 1925, which is varied accordingly,
or otherwiss) o pay or appioprate any receipt o payment first towards mtsrest rather than pmnf:!pal of otherwise in any parficular order as
between any of the Secured Liahiities.
813 All monies received by the Chargee of & Receiver under this debenture may, at the discretion n!‘ the Chargee or Receivar, ba aradited to
any suspeiige or securities realised account and shall bear Interast at such rata it eny, as may be agreed in wriing between thaCharges and
the Compeny and may be held in such gecount for so long as the Chargee or Receiver thinks fit _
8.14 By way of security the Company irrevocably sppoints the Chargee and avafy Recsiver separately to be the aftormey of the Coempany and
in its niame and o ks behalf and a5 its acl and dead to execute any documents, and do any acls and tings which;
{&) the Company is required to executs end do under this debenture; andfer
) any atforney may deem proper of desirable in exercising any of the powars, authorilies and discretions confarresd by this debenture or by law o
the Charges or any Reogiver,
B.15 -The Chargee may without notice to the Gompany appoint ary one of more persons fo baan admirigtrator of the Company pursuant to paragraph 14
Schedule B1 of the Insclvency Act 1886 if _tfh’és debenture becomes enforceabla, -
816 Any appointrent under this paragraph 8.16 shail
{@  bainwriing signed by a duly authorised signatory of the Chargee, and
(B} take effect, in sccordance with paragraph 19 of Schedule BT &f the. Insalveney Agt 19&6 when thée requirements of paragraph 18 of that
Beonhedule BY are satisfad.

8.17 A Recelver shall have, it addition fo the powers conferred on recaivers by statiite, the huther wwers set out below, a Receiver may.

BAT1 yndertake or complete any works of repair, building or development on the Properties;

8472 grant or accept surrenders of any leases or tenancles affecting the Properties upon such terms and subject to such conditionsas he
thinks t; i ’ :

8173 may provide services and employ, or engage, such managers contractors and other personnel and professional sdvisors on such
ferms as he.deims eipadient; '

8175 may charge and recelve such sum by way of ramuneration {in addition fo alf custs charges and expenms incurred by him) as the
Chargee ray presoribe or agree with hire;

8.17.5 may coflect and.get in the Gharged Property in respect of which he is appointed or any pert thereof and for that purpose make such

demiznds and fake any proceadings &3 may seem expedient and to take posssssion of the Charged Property with like dghts;

8.97.7 may carry on, manage, devalod, reconstruct, aalgamate of diversify or mnc:ur in canying on, managing, developing, reconstructing,
smalgamating or diversifving the business of the Company; : )

8.17.8 may grant optidns and Boences aver all or dny part of the Chargad Property, ssil or concur in seiiiﬁg, AssigR oF CONGUT in
assigning, lease or concur in leasing and accept. or- Concur in accepting surenders of leases of ait or any of ihe property of the
Company in respect of whizh he s appointed i such manner and generally on such terms gmrfi cenditions me he thinks it (fixiures and plant ang
‘machingry may be severed and sold separately from the premises in whrch they are cordained without the consent of the Company) and fo
carey. gny such -sale, assigiment, leasing or surender into affect, Ay siich sale may be for such consideration as he shall Bink i and he
may promote or Concur in promoting a cormpany to purchase the property o be gold;

BA7.Y may make eny arangement, setlement or compromiga Sistwaen the Corpany and any other person which he may think expedien;

8.17.10 may maeke substiutions of, or improvements fo, the Equipment as he may think -éxpadienl;

8.17.11 may make calls conditionally or unconditionally on the members of the Cr:im;}any'in raspect of the untalled capital with such and the same.
powers for that puipose and for the purpose of enforcing payments of any calls’ én made as are conferred by the articles of association of the
Campariy oi ifs directors in respedt of calls authoriged to be made by them; :

8.17. 12 may appoint menagers, officers, servants, workmen and agants forthe 3foresai_:d purposes at Suf:_h sataries and for such perieds and on such
terms a8 he may determine; '

B.47.13 may, if 1 thinks fit, but without prejudics to the indemnity contained i clause 9 effect with any Insurer any policy or policies of insurance
sither. In fieu or safigfaction of, or in addition 1o, such insurance; : :

817,74 iy axercise all powers provided for in the Law of Property Act 1825 in tha same way as if he had baen duly appointed under that 2 and
exerciss all powers provided for an administrative receiver in Schedule 1 of the Insolvency Act 1966

8.17.15 may fui any of the purposes authorised reise Teoney By borowing from the Chargee or fom any ofher person on the seousity of ali orany of
‘the Charged Propenty In respect of which he is appainted upon sueh terms (induding if the Chargee shall consent to terme undar which such sdeurity
ranks in priofity Lo this debenture} as he shall think fit; 6



8.17.18 may redeam eny prior Encumbrance and seltle and pass the accours to whith the Encumbrance relates and any accouns so sefied and passad
shall b8 conalusive and binding on the Company and the rionies 5o pald will bie deamed ' be an expanse properly incurred by him; and

81797 may do all such other acls and thirigs as ke may consider incidental or condiicive to any of the matters or powers ins this clause B.17 or which
he lawfully may or can do as agsat for the Company.

8, COSTS AND INDEMMITY
8.1 Coste:
The Compariy shall pay tb of reimburse the Chargee and any Recsiver an demand on a full indemnity basis, all Costs Insurrad by the Chargee and/
or any Recelvar In relation o
{a} this debenture or the Charged Property; or
{b} protecting, perfecting, preserving or enforcing (or aftempling fo do so) any of the Chargee's or the Receiver's rights under this dabenture: or
suing for, o recavering, any of the Secured Liabiifiss,
(including, without Timitatian, the Coste of any proceedings in relafion to this ﬁebentzra or the Securad Liabifites) togetiar with interest on the
amount due at the default rate of interest spacified in the Facl ity Agmemem{s}
8.2 Indemnity
The Chargee and any Recalver and their respective emplovess arnd agenity shiall be indemnified on a full indemnity basis out of the Charged
Property in regpect of af actions, liabilities and Cost neurred o sufsred in or as & result of
(& the exercise of purported exarcise of any of the powers, authorifies or discretions vested in e under this gebenture;
(b any matter or thing done ar omitted to b done in relation 1o e Charged Propery under those DOWers, o
] any default or detay by the Company in performing any of its cabisgahans unger this debanture;
10, "RELEASE
“Bubjact to clause 12.3, upon the expiry of the Security Period {but not othergise} the Chargee shall, at the request and cost of the Company, taka
whalever action iz necessary to refeass the Charged Properly from the ﬂewrﬁfy constituied by fiis debanture.
M. ASSIGNMENT AND TRANSFER '
111  Assignment by Chargee
The Chargee may at any dme, without the consent of the Company, assign or ransfer the whols or.any part of the Chargee's rights andior obligations
under this deberture 16 any person.
112 Assignment by Company
The Company miay not assiyn any of its rights or transter any of ita ab&;gaﬁong under this debenture or enter inly any transaction, which would rasuit
in any of those righis or obligations passing to anather parson.
12. FURTHER PROVISICNG
2.4 indepandant sacurity
This debenture shall be in addition to and independent of every offwer security OF guarantes which the Charges may at any time hold for any of the
Secured Liabities and no prior securty held by the Chaiges.over the whole or any pari of the Gherged Property shall merge in the security created by
this debenture,
122 Confinuing security
Thig debeniure shalt remain in full force and effect as a continuing semrity for the Secured Liabilides, notwithstanding ay setiiement of
account o infermadiate payment or oftier malsr of thing whatsosver, unfese and until the {Chargee discharges this debenture inwritng.
123 Discharge conditional :
Any release, discharge or seitlement baktween the Company and the Chargee shall be-deemed conditional upon no payment or seoorty received By the
Chargee in respect of the Secured Liabililizs being avoided, yaduced or arderadto be refunded prirsuant 10 any law relating to insolvency, banksuptey,
winding-up, administration, receivership or ctherwise and, notwithstanding any such release, discharge or setflement
{a) the Chasges or its nominee shall be at ety Io retain this debenture and the sanurity creatiad by or pursuznt to this debenture, including 2l
sertificates and documents relating o the whole or any part of te Charged Froperly, for such pericd as the Charges shall desm nietessary o provide
“the Charges with secirity ageinst any such avoidance, reduction or ordsr for refund, and
{bj the Chargee shall be entitiad to recover the value ar amount of such sacurit} or payment from the Company subsequantiy as if such releass,
discharge or settlement had nol Seourred, :
124  Certificate
A carfificate or determination by the Chargee as to any amount for the time bmng dua to if from the Company shall {in the absence of any manifest
errar) be conclusive evidence of the amournt due.
125 Rights cumulative
The rights and powers of the Chargee conferrad by thls debenture are cumuiahve may be exercised as often as the Chargee considers appropriate,
and ara in audmon 1o its rights and powers under Ihe general law.



126 Walvers
Any waiver or variation of any right by the Chargee {whether arising under this debenture or under the genere! law) shall only be effective i it is
in writing snd signed by the Charges and applies only in the chrcumstances. for which it was given and shall not prevent the Chargee from
subsequently relying on the relevant prowizion.
127  Further oxercise of rights
o actor cousse of conduct or negofiation by or on behalf of the Cherges shall in any way preciids the Charges from exercising any right or
power under this debenture of consfitube a-suspension or variation of amy sugh right or power, ”
128 Dely :
ho delay or fallura to exarcise any right or power under this debenture shal opérate s a waiver,
129  Single or partial exercise
Nao single o partial exercise of any righl under this debantura shall prevent aéy other or furthar exercise of that or any ofher such right,
121 Conschidation
The restriction on the right of consolidation conlained in section 93 of the Law &f Property Act 1925 shell not apply o this debertirs, Pardal
1211 Invalidity .
The invalidity, unenforceatility or llegality of any provision for part of & provision) of this debenturs under the laws of any jurisdiction shall not affect
thie validity, enforceability or legality of the other provisions, '
1212 Counterparts :
This debanture may be executed and de}ivg_zred in any number of courterparts, each of which is an origing! and which together have the same affact
as if pach perty had signed the same dociiment. :
12,93 Third pary sighits
A third parly has no right under the Contracts {Rights of Third Parkies) Act. 1998 to enforce, or to enjoy the benefit of, any termn of this debenture.
3. NOTICER
131 Service
Any notioe or other communication given unider this debanture shall be in wriﬁng and shell be served by delivering # personally or by
sending it by first-class post or such other address as may be notified in wrstmg from timé to time by the refevant pary o the other parly.
132 Receipt
Raceipt of sny notics, given under olause 43,4 above, shall be detmed to he:
{a) If defiverad perscnally, at the time of delivery; or in fhe case of first-class lefter, 48 hours from the date of posting;
133 Emails invalld
Nofice given under this debenture shall not be validly served if sent by e-mail.
14 -'G{WERN?NG LAW AND JURISDICTION
141 Goversing law
This debenture -and any dispute or claim-arising out of or In connaction with'it or it subject matter or formmtion {including Ron-conteactus!
digpites or claims) shalt be govemed by end construed according to the law of Eng!and and Wales,
342 Jurisdiction :
The parfies to this debenture imevocably agree thet, subject as provided below, the courls of England and Wales shial have exclusive
juristiiction to setfle any dispute or daim that arlses out of or i sornsction with this Sebentire or ity subject matter or farmalion (neluding none
contractual disputes or claims) Mothing in This clause shall Imit the fght of e Chargee to fake proceedings against the Company in
any other dourt of competent jurisdiction, nor shall the taking of probeedings I &Ry, ohe or more jirisdictions prectude tha iaking of procesdings
in any ather jurisdictions, whathar concurrently or not, 10 the extent permittad By the law of such other jurisdiction.
4.3  Otherservice
The Company i'rre\mcatﬁy coisents o any procass Inany proceedings being arvad on it in acoordance with the provisions of this debenturs
rafating b service of notices, Nothing contained in this debenture shall affect ihe right to serve process in any other manner permitted by law.
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in the presence of P .
Signature of Witness o %\a l
i,

Wama of Wilness e Y mi,w” 5

Address of Withess G oSHHLE Y il BY Benids W’Hé{éé CE
Qecupation of Winess

i b LE {1

Executed as a deed bY vy A GROUP LIMITED

acting by a Direstor,
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