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Registration of a Charge

Company name: WECAN SOLUTIONS LIMITED
Company number: 09271535

X7ZUSJ4R

Received for Electronic Filing: 22/02/2019

Details of Charge

Date of creation:  21/02/2019
Charge code: 0927 1535 0003
Persons entitled: BCRS MEIF GP LIMITED
Brief description:
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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 09271535 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: VICKIE ROBERTS

Electronically filed document for Company Number: 09271535 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9271535

Charge code: 0927 1535 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st February 2019 and created by WECAN SOLUTIONS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 22nd February 2019 .

Given at Companies House, Cardiff on 25th February 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 (“this Debenture™) is made on the 21/62/2019

Part A - Parties

Lender 'MEIF WM Smail Business Loans LP,; a limited partnership established under the laws of |

-1 England and W ales and registered under number LP0 18460, whose principal place of business |

‘1 is BCRS Business Loans Ltd, Technology Centre, Wolverhampton Sciemce Park, Glaisher

'} Drive, Wolverhampton, WV 10 SRU, acting by its general pastner BCRS MEIF GP Limited, a |

| limited company (incorporated in England and Wales with registation number 10882304) 1
o whose registered office iz at BCRS Business Loans Limited, Techmology Centre, |

| Wolverhampton Science Park, Glaisher Drive, Wolverhampton, WVI0 SRU. 1

| Chargor - WECAN SOLUTIONS LIMITED (Registered Company number 09271535) whose
' registered office is at Unit 5B Ramsden Road, Rotherwas Industrial Estate, Hereford, HR2
‘6LR

Part B - Particulars of offer

C(AY .- The Lender has agreed to provide facilities to the Chargor pursuant to'a Joan agreement dated 24/08/2018
- between the Lender and the Chargor (as the same may be amended, restated, updated and replaced) (referred to
in this Debentire as “the Loan Agreement™).

(BY - In comsideration of, inter alia, the Leader providing the facilities to the Chargor, the Chargor has agreed to enter .
into this Debenture as security for all mwonies ever owing by the Chaggor 1o the Lender.

Business The business of a Contract packaging carried on by the Chargor at Unit 5b Ramsden Road, | _ .
: . _ i Rotherwas Industrial Estate, Hereford, HR2 6LR : '

_Eﬁsﬁng Property Nome

_ ‘Relevant Agreement None

Secured Liahilities all moneys, obligations and habilities whatsoever (whether principal, interest or otherwise) . ;'
: which may now o1 at any time in the future be due owing or incurred by the Chargor to the -

Lender, whether present or futire, actual or contingent and whether alone, severally or jointly
as principal, guarantor surety or oftherwise and in whatever name of style and whether on any
current of other account, of in any other manner whatsoever together with interest and

including (but without Hmitation) all Expenses and all interest shall be calculated and

.| compounded in accordance with the usual practice of the Lender from time 0 time as well
| afier as before judgment :
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Part C - Terms and Conditions
DEFINITIONS AND INTERPRETATION
Definitions
Tn thiz Debenture the following terms have the following meanings:

“Administrator”™: an administrator appoinied io memage the affairs, business and property of the Charger
pursuant to this Debentare.

"Bock Debis": all present and futvre book and other debis, and monetary claims due or owing to the Chargor,
and the benefit of all security, guaraniees and other rights of auy nature enjoved or held by a Chargor in relation
o any of it

‘Business Day” means each day other than a Satmirday, Sunday, bank holiday or other public holiday

"Delegate”: any person appointed by the Lender or any Receiver pursuant to this Debenture and any person
appointed as attorney of the Lender, Receiver or Delegate.

"Designated Account”: any account of the Chargor nominated by the Lender as a designated account for the
purposes of this Debentiure

‘Enoumsbrance’ moeans & mortgage, pledge, lien, charge, assignment by way of security, hypothecation, sscurity
interest, title retention, preferential right or trust arrangement and any other security agreement or arrangement

‘Equipment” all present and future equiprent, plant, machinery, tools, vehicles, fumiture, fittings, ipstallations
and apparatus and other tangible moveahle property for the time being owned by the Chargor, including any part
of it and sl spare parts, replacements, modifications and additions

‘Expenses’ means all interest, commission, fees and legal and other costs, charges and expanses which the Lender
or any Receiver may charge or incur in relation to the Chargor or this Debenivre and the preparation, negotiation
and creation of this Debenture and/or in relation o the Secured Assets andfor breach of any provision of and the
protection, realisation or enforcement of this Debenture, in each case on a Tull indermity basis.

“Event of Default” has the meaning ascribed to it in the Loan Agreement (and as also set out in Schedule 1 of this
Debenbare for ease of refercnce)

"Financial Collateral™: shail have the meaning given to that expression in the Financial Collateral Regulations,

“Financial Collateral Regulations”: the Ficancial Collaeral Arrangements (Mo 2) Regulations 2003 (57
2003/32263.

“Indebiedness’ means any obligation of the Chargor for the payment or repayment of money to the Lender,
whether as principal or surety and whether present or futurs, acmal or contingent

‘Insurance Policy’: each contraet and policy of inswrance effected or maintained by the Chargor from time to
fime in respect of its assets or business (including, without limitation, any confract or policy of insurance
relating to the Properties or the Equipment).

"Tntellecinal Property”: the Chargor's present and future patents, trade marks, service marks, trade names,
designs, copyrights, inventions, topographical or similar rights, coafidential information and know-how and any
inferest in any of these rights, whether or not registered, including all applications and rights to apply for
registration and all fees, royaltics and other dghts derived from, or incidental to, these rights,

"Investunents”: al} present and fuinre certificated stocks, shares, loan capital, securities, bonds and investments
{whether or not marketable} for the tirne being owned (at law or in equity) by the Chargor, including any:

{a} dividend, interest or other distribution paid or payable in relation to any of the Invesiments; and



(b} right, monsy, shares or propeny accruing, offered or issued at any time in relation to amy of the
Investments by way of redemption, sabstimtion, exchange, conversion, bonus, preference or otherwise,
under option rights or otherwise.

‘Loan Agreement’ has the meaning given in Part B, above, in this Debenture

‘Properties” means all freehold and leasehold properties (whether registered or unregistered) and alf commonhold
propertics, now or in the future (and from fme to time) owaed by the Chargor, or in which the Chargor holds an
interest and "Property” means any of them and includes all and any part or parts of it and all rights attached or
appurienant 10 the Property and all buildings, fixtures, Hitings, plant and machinery from time to time situate on it

‘Receiver means an administrative receivar, veceiver andfor mapager and any subatiiute for any such person and
whether appointed under this Debenture or parsuant 1o ary statafe or otherwise

‘Secured Assets’ means ail the assets, property and wodertaking for the time being subject 1o the Security created
by, or pursuant to, this Debenture (and references to the Secured Assets shall inclode references to any paxt of
them)

*Security” mesans the security granted by the Chargor 1o the Lender by this Debentore and on the terms of this
Debentre

“Taxes’ includes all present or future income and other taxes, levies, Imwosts, deductions, charges, compulsory
loans and withboldings whaisoever ogether with interest on them and penalties with respect to them, i any, and
any payments made on or in respect of thermn, and “Taxation’ shall be constmed accordingly

Interpretation
1.2.1  Terms defined in Paris A and B of this Debenture, above, have the meanings there given to them

1.2.2  In this Debeniure where any party comprises more than one person the obligations and liabilities of that
party under this Debenture shall be joint and several obligations and Habilifies of those persons

1.2.3  In fhis Debenture the expressions “Chargor” and “Lender” where the context admits, include their
respective lawful successors in tile and assigns

124 In this Debenmiure, clamse headings are insented for convepience only and shall mot affect the
construction of this Debennme. Unless the context otherwizse requires, words denoting the singular
mumber shall include the phmal and vice versa. References to persons include reforences to any
company, parinership, joint veniure and unincorporated association, any state, political sub-division of a
state and local or municipal avthority and any international organisztion. Reference to any statate or any
section of any statite shall be deemed to include wference (0 any stamiory modification or re-enactment
thezzof for the time being in force

12.5 Unless the comiext otherwise requires or umless othorwise defined in this Debenture, words and
expressions shall have the same respective meanings that are ascribed to them in the Loan Agreement

1.2.6 Terms defined in the Law of Property (Miscellaneous Provisions} Act 1994 have the same meaning in this
Debenture

127  areference to the Loan Apreement {or any provision of it} or to any other agreement or document referred
to in this agreement is a reference to that agreement or such other agreement or document as amended or
superseded (in each case, other than in breach of the provisions of this agreement) from tine to time;

COVENANT TOPAY

The Chargor shall, on demand, pay to the Lender and discharge the Secured Linbilities when they becorne due.



3 SECURITY
3l Charge

The Chargor charges to the Lender with full title goarantce and as a-confisuing security for the payment 1o the
Lender and discharge of all the Secured Linbilitics:

3.1.1 by way of fist legal mortgage, each Existing Properiy specified in Part B of this Debenture
3.1.2 by way of first fixed charge:
{a) all Properties acquired by the Chargor in the future;

(b} all present and future interests of it not effectively mostgaged or charged under the preceding
provisions of this clanse 3.1 in, or over, freehold or Jeasehold property;

{c} all presemt and futore dights, Heences, guarantees, remts, deposits, conbracis, covenants and
warmanties refating to each Property;

{d} all Yicences, consents and authorisations (staistory of otherwise) held or required in connection
with the Chargor’s business or the use of any Secored Asset, and all right= in connection with
them;

&) all its present and future goodwill;

) all its uncalled capital;

(i) all the Equipmoent;

(h) all the Intelleciual Propetty:

{i} all the Book Dels;

4] #ll the Investments;

{k} all monies from dme to tine standing to the credit of #ts acoonnts with any bank, finascial
institotion or other person {(inchuding each Designated Account), together with il other rights and
benefits acoruing to or arsing in connection with each account {including, but not hrmited to,
entiflerments 1o interest);

)] all its rights in respect of each Insurance Policy, including all claims, the proceeds of all claims
and afl returns of premimm in connection with sach Insurance Policy, to the extent not effectively

assigned under clanse 3.1.3; and

{m} all its rights in respect of each Relevant Agreciment and all other agreements, instruments and
rights relating to the Secured Assets, 1o the extent not effectively assigned under clause 3.1.3,

313  As a coplinming security for the payment and discharge of the Sccured Liabilities, the Chargor with full
title guarantee assigns to the Lender absclutely, subject to 2 proviso for reassignment on irrevocable
discharge in full of the Secured Liabilities: '

{a) all its righis in each Insurance Policy, including all claims, the proceeds of all claims and all
reinms of premium in connection with each Insurance Policy; and

) the benefit of each Relevant Agreement and the benefit of all other agreements, instruments and
tights relating to the Secured Assets.

32 As a continuing security for the payment and discharge of the Secursd Liabilities, the Chargor  with foll title
guaraniee charges 10 the Lender, by way of first floating charge, all the undersaking, property, assets and rights of it
at any time not effectively mortgaged, charged or assigned pursuant © clanse 3.1 inclusive.
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6.1

Paragraph 14 of Schedule B! to the Insolvency Act 1986 applies to the ficating charge created by clause 3.2,

FURTHER ASSURANCE

The Chargor shail promptly on demsand and at its own cost execute and do all such assurances, acis and things
including without limitation, execute all wansfers, conveyances, assignments and assurances of the Secured Assets
and give all notices, orders and directions which the Lender may reguire for perfecting or protecting this Debentme
ot the priority of this Diebenture, or for facilitating the realisation of the Secured Assets or the exercise of any of the
rights vested n the Lender or any Receiver.

CRYSTALLISATION OF FLOATING CHARGE

The Lender may, in its sole discretion, by written notice to the Chargor, convert the floaiing charge createsd
under this Debenture into a fixed charge as regards any part of the Secured Assets specified by the Lender in
that notice if:

{a) an Event of Defanlt occurs and is continuing; or

b the Lender considers those assets to be in danger of being seized or sold under any form of distress,
attachment, execution or other legal process ot 1o be otherwise in jeopardy.

Any asset acquired by the Chargor after any crystallisation of the floating charpe created under this Debenture
that, but for that crystallisation, would be subject o 2 floating charge under this Debenture, shall (unless the
Lender confirms otherwize to the Chargor in writing) be charged to the Lender by way of first fixed charge.
REPRESENTATIONS AND WARRANTIES

Initial

The Chargor represents and warrants to the Lender that:

6.1.1 it has good and marketable title to the Secored Assers and that the Secured Assets are subject to no
Encumbrance other than the Security {except any Encumbrance which the Lender approves in writing
before the Lender takes the Securlty or (as the case may be) before that Chargor grants the
Encambrance) and that all information provided by or on behalf of the Chargor to the Lender (and the
Lender’s agents, including professional advisers) in relation to the Secured Assets is (except as nofified
by the Chargor 1o the Lender from time to time) true and sccurate i all respects and not misleading

6.1.2 it is valifly existing under the laws of England and Wales

6.1.3 it has resolved in accordance with iis constitution, and (in any case} obisined &l official consents
{including, but withowt tisitation to, the consent of any prior chargee) necessary for it:

6.1.3.1 to exeonte this Debenture, and
6.1.32 o comply with the terms of this Debenture

614 all the official concents referred to in clause § remain in full force and effect and nothing has occumred
which makes any of them liable o revocation

0.0.5  this Debenture constitutes legal, valid, binding and enforceable obligations of the Chargor

6.1.6 the execution by it of this Debenture, and the grant by it of the Secunty and its compliance with this
Debenture will oot involve or lead to a coniravention of:

6.1.6.1 any law or official requirement applicable o it
6.1.6.2 it's constimtional documents, or

6.1.6.3 any contractual or other obligation or restriction which is binding on it or any of its assets



6.2

7.1

7.2

7.3

74

6.1.7 no Event of Default or event that, with the giving of notice andfor lapse of time or other applicable
condition, wounld constitute an Event of Defanlt for the purposes of the Loan Agreement, has occeurred
and is contintting or might resulr from the graating of the Security

6.1.8  there has been oo maisnial adverse change in its financial position or state of affairs from that disclosed
in the most recent audited accounts delivered o the Lender

6.1.9  no legal or adminisirative action involving it has been commenced or taken or, to it's knowledge, is
likely t0 be commenced or taken which, in either case, would be likely to have 2 material adverse effect
on it's Bmancial position or the profitability of the Business

6.1.10 it has paid all Tazes applicable to, or imposed on or in relation 1o, itself and the Business, and

6.1.11 (except as notified in writing to the Lender before the date hereof) it’s liabilities nnder this Debenture
rank at feast equal with all its other present and fumre unsecured obligations, apart from obligations
mandatorily preferred by law

Repetition

The representations and warranties contained in clause 6 shall survive the execution of this Debenture and shall
be deemed repeated on each day during the continuance of this Debentute with reference (o the circumstances
then subsisting

FURTHER COVENANTS BY THE CHARGOR

The Chargor covenants wilh the Lender at all times during the confinnance of this Debenture as follows and the
Chargor shall procure that its Subsidiaries shall observe and perform the swne covenumts:

Restrictive covenanis
T.L1  Not o sell, convey, assign, lease, or transfer the Secured Assets or any intevest in the Secured Assets, or
otherwise part with or dispose of any Secured Assets or assign or otherwise dispose of any moneys

payable to the Lender in relation to the Secured Assels or agree to do any of the foregoing

7.12  Notto create or permit to subsist or arise any Encumbrance or any right or option on the Secured Assets or
any part of the Secured Assets

7.13  Notw part with or shase possession of ocoupation of the Secured Assets or any paxt of it, of grant any
tenancy or Heence to occupy the Secured Assets or agree to do any of the foreguing

7.14  Not to deal with the book debis of the Business or other debits for money except by getting in and
realising them in the ordinary and proper course of business, but so that this exception shall not permit
the realisation of debis by block disconnting or factoring without the prior written consent of the Lender

To keep in repair

To keep all Property, Existing Property and Equipment in good and subsiantial repair and condition

To keep free from Encumhrances

To keep the Secured Assets and every part of it free from any charges by any local or public authority and to

keep the Secured Assets free from all other Encumbrances other than the Security granted by this Debenture

and any other Encumbrance to which the Lender granis ifs prior wrilten consent

To insure

7.4.1 To keep all Property, Existing Property and Equipment insured for its full replacenent value, on such
terms and against such risks as is reasonable and otherwise on such terms amd against such risks as the

Lender shall from time to thime require, and in any event with an insurance company authorised by the
Finnncial Conduct Authority



7.5

7.8

&.1

8.2

8.3

9.1

9.2

9.3

16,

742  Tomake all payments requived for the above purposes as and when such payments shall become due

743 At the Lender's request to procure that the Lender is named as a co-insured on policies of msurance
kept by it in relation to the Secured Assets

744 On demand by the Lender to deliver to the Lender the policy or policies of such insurance and the
receipt for each such payment

7.4.5 To apply afl proceeds from policies of insurance kept by it in relation to the Secured Assets in making
good the loss or damage 1o the Secured Assets, and pending such application to hold such proceeds on
trust for the Lender

To permit inspection

To permit the Lender by its representative to enter any land and buildings where the Secured Assets (or any part
of it} is located &0 inspect the Secured Assels at aoy time during the daytime on giving 5 Business Days® prior
wrilten notice without being deemed to be a Chargee in possession

Breach of covenant

¥ the Chargor shall f5l to comply with any of the obligations under clauses 7.1 to 7.67.6 inclusive then the Lender
may enter vpon any other land and buildings where the Secmed Assets {or any part of it) is located and repair or
insure the Secured Asseis or take such ciher steps az it considers appropriate to procure the performance of such
obligations or otherwise remedy such failure and shall not thereby be desmad to be a chargee in possession and the
moneys expended by the Lender shall be reimbursed by the Chargor on demand, and uniil so reimbursed, shall
camry interest from the date of payinent to the date of reimbursement

ENFORCEMENT

Secton 103 of the Law of Property Act 1925 shall not apply to this Debenture and the statutory powers of sale and
appointing a Receiver under Sections 101 and 109 of the Law of Propenty Act 1925 (as varied and extended under
this Debenture)} shall arise on the execution of this Debenture and shall become fumediately exercisuble withowt
the restrictions contained in the Law of Property Act 1925 as to the giving of notice or otherwise at any time after
the Lender shall have demanded payment of any of the Secured Liabillties or after any breach by the Chargor of
any of the provisions of this Debenture

The security consiifufed by this Debenture shall become immediately enforoeable following demand by the Lender
for payment of some or all of the Secored Liabilifies.

After the security constituied by this Debenture has become enforceable, the Lender may, in its absolute discretion,
enforce all or any part of that security at the times, in the manner and on the ters it thinks 6, and 1ake possession
of and hold or dispose of all or any parnt of the Secured Assets,

APPOINTMENT OF ADMINISTRATOR

The Lender may, without notice 0 the Chargor, appoint any one 0f more persons o be an Administrator of the
Chargor pursuant to Paragraph 14 of Schedule Bi of the Insolvency Act 1986 if the security constimied by this
Debenture becomes enforceable.

Auy appointment under this clause 9 shall:

921 bein wrhing signed by a duly authorised signatory of the Lender; and

822 iake effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency Act 1986,

The Lender may apply io the court for an order removing an Aduvaistrator from office and may by notice in
writing in accordance with this clause 9 appoint 2 replacement for any Adminisirator who has died, resigned,

been removed or who has vacated office upon ceasing to be qualified.

APPOINTMENT OF RECEIVER



10.1

10.2

16.3

104

1.5

Access on enforcoment

At any time after the Lender bas demanded payment of the Secured Liabilities or if the Chargor defaulis in the
performamce of its obligations under this Debenture or the Loan Agreement or an Bvent of Defanlt it continuing,
the Charger will allow the Lender or its Receiver, without further notice or dersand, timediately to exercise all
its rights, powers and remedies in particular (and without limitation) to take possession of any Secured Asset
and for that porpose (o enter on any promises where a Secored Asset is situated {or where the Lender or a
Receiver reasonably believes a Secured Asset 1o be situated) without incurring any Lability to the Chargor for,
or by any reason of, that eniry.

At all times, the Chargor must use its best endeavours o allow the Lender or its Raceiver access 10 any premises
for the purpose of clause 10.1 (including obtaining any necessary consemts or pemnits of other persons) and
cnsure that its emplovees and officers do the same,

Prior Security

10.2.1 At any Hime after the security constitoted by this Debenture has become enforceabls, or afier any
powers conferred by any Security having priority to this Debenture shall have become exercisable, the
Lender may:

{a} redeem that or any other prior Secuzity;
{b} procure the transfer of that Security to it; and
5] settle and pass any account of the holder of any prior Security,

10.22 The setdement and passing of any such account passed shall, in the absence of any manifest error, be
conclusive and bindiog oo the Chargor. Al monies paid by the Lender to an encumbrancer in
seitlement of any of those accounts shall, as from its payment by the Lender, be due from sach Chargor
o the Lender on current acoount and shall bear interest at the defackt rate of interest specified in the
Loan Agreement and be secured as part of the Secured Liabilities.

Proteciion of third parties

10.3.1 No purchaser, motigagee or other person dealing with the Lender, anv Receiver or Delegate shalf be
concerned © enquire:

{a} whether any of the Secured Lishilies have become due or payable, or remaln unpaid or
undischarged;

{b) whether any power the Lender, a Receiver or Delegate is purporting to exercise has become
exercisable or is properly exercisable; or

{c) how any money paid to the Leader, any Receiver or any Delegate is to be applied.
Privileges

Each Receiver and the Lender is entitled to all the rights, powers, privileges and immueities conferred by the
LPA 1923 or mortgagees and receivers.

Mo Hahility 25 morigagee in possession

MNeither the Lender, any Receiver, any Delegate nor any Administrater shall be lable, by reason of entering into
possession of a Security Asset or for any other reason, f0 account as morlgages in possession in respect of all or
any of the Secured Assets, nor shall any of them be liable for any loss on reslisation of, or for any act, neglect or
default of any nature in connection with, all or any of the Secured Assets for which a mortgagee in possession
might be liable as such.



10.6

0.7
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11.2
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Conclusive discharge to purchasers

The receipt of the Lender, or any Receiver or Delegate shall be a conclusive discharge to a purchaser and, in
mzking any sale or other disposal of any of the Secored Asseis or in makisg any acquisition in the exercise of
their respective powers, the Lender, and every Recelver and Delegate may do so for any consideration, in any
manner and op any terms that if or he thinks fic.

Right of appropriation
To the extent that;
10.7.1 the Secured Assets constitute Financial Collateral; apd

10.7.2 this Debepiure and the obligations of the Chargor under it constitote a Security Financial Collateral
Arrangement,

10.73 the Lender shall have the right, at any time after the security constituted by this Debenture has become
enforceable, to appropriste all or any of those Secured Assets in of towards the payment or discharge of
the Secured Liabilities in any order thai the Lender may, in its absolute discretion, determine.

10.7.4  the value of any Secured Assets appropriated in accordance with this clause shall be the price of those
Secured Assets at the time the right of appropriation is exercised as listed om any recognised market
index or determined by any other method that the Lender moay select (including independent valuation).

10.7.3 the Chargor agrees that the methods of valuafion provided for in this clause are commercially
reasonable for the purposes of the Financial Coliateral Regulations.

RECEIVER

Agppointment

At any time after the seourity constiiuted by this Debenture has become enforceable, or at the request of the
Chargor, the Lender may, withoot further notice, appoint by way of deed, or otherwise in writing, any one or
maore persons to be 2 Recsiver of all or any part of the Secured Assets.

Eemoval

The Lender may, without further notice (subject to soction 45 of the Insolvency Act 1986 in the case of an
admninistrative receiver), from time to time, by way of deed, or otherwise in writing, remove any Receiver
appointed by it and may, whenaver it thinks fit, 2ppoint 2 new Recelver in the place of any Receiver whose
appoinient may for any reason have wrminated,

ERemuperation

The Lender may fix the remuneration of any Receiver appointed by it without the restrictions contained in
section 109 of the LPA 1925, and the remuneration of the Beceiver shall be a debt secured by this Debenture, to
the exieni not olherwise discharged.

Power of appointment additional to statutory powers

The power to appoint 2 Receiver conferred by this Debenture shall be in additon to all statutory and other
powers of the Lender under the Insolvency Act 1986, the LPA 1925 or otherwise, and shall be exercizable
without the restrictions contained in sections 103 and 109 of the LPA 1925 or otherwiss,

Power of a2ppointment exercisable despite prior appointments

The power to appoint a Receiver {whether conferred by this Debenture or by statute) shall be, and remain,
exercisable by the Lender despite any prior appointment in respect of all or any part of the Secured Assels,
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i2.3

2.4

12.5

12.6

127

Agent of the Chargor

Any Receiver appointed by the Lender under this Debenture shall be the agent of the Chargor and that Chargor
shall be zolely responsible for the contracts, engagements, acts, omissions, defaulls, losses and remmuneraiion of
that Receiver and for Habilities incurred by that Receiver. The agency of each Receiver shall continue until the
Chargor goes into liguidaton and after that the Recelver shall act as principal and shall not become the agent of
the Lender.

POWERS OF RECEIVER
{zeneral

12.1.1 Any Receiver appointed by the Lender under this Debenture shall, in addition to the powers conferrad
on him by statute, have the powers set out in this Debenture.

12.1.2 If there is more than one Receiver holding office at the same rime, each Beceiver may (unless the
document appointing him states otherwise) exercise all of the powers conferred on a Receiver nnder this
Debenture individually and to the exclusion of any other Receiver,

1213 Aoy exercise by 2 Receiver of anv of the powers given in this Debenturs may be on behalf of the
Chargor, the directors of the Chargor or himself.

Reppir and develop Properties

A Receiver may undertake or complete any works of repair, building or development on the Properties and may
apply for and maintain any planming permission, development consent, building regulation approval or any other
permassion, consant or licence to carry out any of the same.

Leazes

12.3.1 A Receiver may grant, or accept surrenders of, any leases or tenancies affecting any Property and may
grant any other interest or right over any Property on any terms, and subject to any conditions, that he
thinks fit.

1232 The statutory powers of sale, leasing and accepting sumenders exercisable by the Lender are herchy
extended 50 as to authomse the Lender whether in the name of the Lender or in that of the Chargor to grant
a lease or leases of the whole or any part or parts of the Secured Assets with such rights relating to other
parts of it and comgining such covenants on the part of the Chargor and generally on such termos and
conditions (including the payment of money 1o a lessee or tenant on a swrender) and whether ornot at a
premiium as the Lender (n its absolute discretion) shall think fit

Employ personne] and advisers

A Receiver may provide services and employ or engage any managers, officers, servants, coniraciors, workmen,
agents, other personnel and professional advisers on any tevms, and subject 10 any conditions, that he thinks fit.
A Receiver may discharge any such person or any such person appointed by the Chargor.,

Make VAT elections

A Receiver may mmake, exercise or revoke any value added tax option to tax as he thinks &t

Remuneration

A Receiver may charge and receive any sum by way of renwineration (in addition to all costs, charges and
expenses inctrred by him) that the Lender may prescribe or agree with hivo

Realizse Secured Assels
A Receiver may collect and get in the Secured Assets or any part of them in respect of which he is appointed,

aned make any demands and take any proceedings as may seem expedient for that purpose, and {ake possession
of the Secured Assets with like rights.
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12.10

12,11

12,12

12.13

12.14

12.15

12,16

12.17

12.18

Manage or reconstruct the Chargor’s business

A Receiver may camry on, manage, develop, reconstruct, amalpamiate or diversify or concur in carrying on,
managing, developing, reconstructing, mmalganiating or diversifving the business of the Chargor.

Dispose of Secured Assets

A Recelver may sell, exchange, convert Into money and realise all or any of the Secured Assets in respect of
which be is appointed in any memmer (including, without limitation, by public auction or privaie sale) and
generally on any terms and conditions as he thinks fit. Any sale may be for any consideration that the Receiver
thinks fit and 2 Receiver may promete, or concur in promoting, & company to purchase the Secured Asseis to be
sold.

Sever fixtures and fittings

A Receiver may sever and sell separately any fixnwes or fittings from any Property without the consent of the
Chargor.

Sell Book Debis

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

Valid receipts

A Recelver may give valid receipt for all monics and execuic all assurances and things that may be proper of
desirable for realising any of the Secured Assets.

MMake settlements

A Receiver may make any arrangement, setflement or compromise between the Chargor and any other person
that he may think expedient.

Bring proceedings

A Receiver may bring, proseouie, enforce, defend and abandon all actions, suits and proceedings in relation (o
any of the Secured Assets as he thinks fit.

Improve the Eguipment

A Receiver may make substitations of, or iroprovenients o, the Equipment as he may think expedient.

Make cafls on Chargor members

A Receiver may make calls conditionally or wnconditionally on the members of the Chargor in respect of
uncalled capital with (for that purpose and for the purpose of enforcing payments of any calls so made) the same
powers as are conferred by the articles of association of the Chargor on its directors in respect of calls
authorised to be made by them.

Insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity in clause 15, effect with any insurer any
policy of insurance either in lieu or satisfaction of, or in addition to, the insurance required © be maintamed by
the Chargor vnder this Debenlure.

Powers under the LPA 1925

A Receiver may excrcise all powers provided for in the LPA 1925 in the same way as if he had been duly

appointed under the LPA 1925, and exercise all powers provided for ap administrative receiver in Schedule 1 to
the Insolvency Act 1986,



12.19

Borrow

A Receiver may, for any of the purposes authorised by this clause 12, raise money by borrowing from the
Lender {or from any other person) either unsecured or on the security of all or any of the Secured Assets in
respect of which he is appointed on any terms that he thinks i {including, if the Lender consents, terms under
which that secuority ranks in priority to this Debenture),

12.20  Redeem prior Security
A Receiver may redeem any prior Security and settle and pass the accounts to which the Security relates. Any
accounts 5o settied and passed shall be, in the absence of any wanifest error, conclusive and binding on the
Chargor, and the monies 5o paid shall be desmed to be an expense properly incumed by the Receiver,

12.21  TDrelegation
A Receiver may delegate his powers in accordance with this Debesture.

1222 Absolute heneficial owner
A Receiver may, in relation to any of the Secured Assets, exercise all powers, authorizations and rights he would
be capable of exercising, and do all those acts and things, as an absolute beneficial owner could exercise or do
in the ownership and management of the Secured Assets or any part of the Secured Assets.

12.23  Incidental powers

i2.24 A Receiver may do any other acts and things that he:
{a) may consider desirable or necessary for realising any of the Securad Assets;
{b} may consider incidental or conducive to any of the rights or powers conferred on a Receiver under or by

virtne of this Debenture or law; or

{c) lawifully may or can do as agent for the Chargor,

13. DELEGATION

131  Delegation
The Lender or any Receiver may delegate {either generally or specifically) by power of attorney or in any other
TANET 60 any person any right, power, authority or discretion conferred on it by this Debenture {incloding the
power of attorney granted onder clavse 20).

132 Terms
The Lender and each Receiver may make a delegation on the terms and conditions {including the power 1o sub-
delepats) that it thinks fir.

133 Liabilivy
Netther the Lender nor any Receiver shall be in any way lable or respomsible to the Chargor for any loss or
Liahility arising from any act, default, omission or misconduct on the part of any Delegaie.

14, APPLICATION OF PROCEEDS

14.1  Owder of application of procesds

14.1.1 All menies received by the Lender, a Receiver of a Delegate pursuant to this Debenture, after the

security constituted by this Debenture has become enforceable, shall {subject 1 the claims of any person
baving prior rights and by way of varation of the LPA 1923) be applied in the following order of priority:
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14.3

14.4
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{a) in or towards payment of or provision for all costs, charges and expenses incurred by or on
behalf of the Lender (and any Receiver, Delegate, attomey or agent appoinied by ith under or in
connection with this Debenture, and of all rermneration due to any Receiver under or in
comnechon with thas Debeniure;

(b) in or owards payment of or provision for the Secured Liabilites in any order and manner that
the Lender determines; and

{c) in payment of the surples {if any) 10 the Chargor or other person entitled to i,
Appropriation
Neither the Lender, any Receiver nor sny Delegate shall be bound {whether by virme of section 10%{8) of the
LPA 1925, which is varied aceordingly, or otherwise) to pay or appropriate any receipt or payment first towards
interest cather than principal or otherwise in any particular order between any of the Secured Liabilities.
Suspense account

All monies received by the Lender, a Receiver or a Delegate under this Debenmire:

{a} may, at the discretion of the Lender, Receiver or Delegate, be credited to any suspense or securities
reatised account;

) shall bear interest, if any, at the rate agreed in writing between the Lender and the Chargor; and
{c) may be held in that account for so long as the Lender, Receiver or Delegate thinks fir

COSTS AND INDEMNMNITY

Costs

15.1.1 The Chargor shall on demand, pay 1o, or reimburse, the Lender and any Receiver, on a full indemnity
basis, all costs, charges, expenses, tases and Habilities of any kind (including, withour Hrmitation, legal,
printing and out-of-pocket expenszes) incwred by the Lender, any Receiver or any Delegate in
connscion with:

{a} this Diebenture or the Secured Assets;

{b} taking, holding, protecting, perfecting, preserving or enforcing {(or attemnpting to do so) any of
the Lender's, a Receiver's or a Delegate's rights under this Debenture; or

{c) taking procecdings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable (without the need for any demand for payment
being made) from the date on which the relevant cost or expense arose il full discharge of that cost
or expense (whether before or after judgment, liguidation, winding up or administration of the Chargor)
at the rate and in the manner specified in the Loan Agreement.

Endermity

The Chargor shall indemnify the Tender, each Receiver and each Delegate, and their respective employees and
agenis against all liabilities, cosis, expenses, damages and losses (inclodiag but not Hmited to any divect, indirect
or consequential losses, loss of profit, loss of reputation and all inferest, penalties and legal costs {calculated on
a full inderanity basis) snd all other professional costs and expenses) suffered or incurred by any of them arising
out of or in connection with:

{a} the exercise or purported exercise of any of the rights, powers, autharities or discrefions vested in them
under this Debenture or by law in respect of the Secured Assets;

{b) taking, holding, protecting, perfecting, preserving or enforcing (or attempiing to do s0) the secunity
constituted by this Debenture; or
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ia.1

182

7.

i7.1

172

17.3

174

18

181

1%

28.

20.1

{c) any default or delay by it in performming any of its obligations under this Debenmre.

Any beneficiary of this indemnity other than the Lender may eaforce the terms of this clanse 15.2 subject to and
in accordance with the provisions of the Contracts (Rights of Third Parties) Act 199,

LENDER’S LIABILITY

In mo circomsiances shail the Lender be Hable to account to the Chargor as a chargee in possession or otherwise for
any moneys not acually received by the Lender

In no circumstances shall the Tender be Liable to the Chargor or any other person for any costs, charges, losses,
damages, liabilities or expenses arising from or connected with any realisation of the Secured Assets or from any
act, default, omission or misconduct of the Lender its officers, sroplovees or agents in relation to the Secured Assets
of in connection with this Debenture.

LENDER’S RIGHTS

The Chargor's liability under thiz Debenture shall not be impaired or discharged by reazon of any time or other
indulgence granted by the Lender to the Chargor, or by reason of any arrangement entered into or composidon
agreed by the Lender modifyiag {(by operation of law or otherwise) the rights and remedies of the Lender, or of
any omission on the pan of the Lender o enforce any of the Lender’s rights against the Chargor

Without prejudice to the generality of clause 17.1 above, the Lender shall be at liberty to vary, exchange, abstain
from perfecting or release any other securities held or to be held by the Lender {or or on account of the money
intended 10 be secured by this Debenture or any part of it without affecting the Lender’s rights against the
Chargor by doing so

The Lender may at any time and without notice o the Chargor combine or consolidate all or any of that Chargor’s
then existing accounts with and Habilities to the Lender and set off or transfer any surn or sums standing to the
credit of any one or more of such accounts in or towards satisfaction of any of the Habiliies of the Chargor to the
Lender on any other account or in any other respects. The Leonder shall notfy the Chargor that such a transfer has
been made,

The Chargor acknowledges that whee this Debenture was presented or sent for the purpose of being signed by it
there was also presented or sent a copy {or copies where the Chargor is two or more persons) of this Debenture
and that it iz aware of the wisdom of seeking independent legal advice before entering into this Debenture

LENDER'S RIGHTS IN RESPECT OF THE PROFERTY
The Chargor agrees that at any time after this Debenture becomes enforceable:

18.1.1 wupon any sale or other disposition in exercise of the powers contained or implied by this Debentare the
Lender may sever sny of the Secured Assets that is fixed to any land and sell the same apart from such land
without taking possession of the land and apply the net procesds of such sale in or towards satisfaction of
the Secured Linbilities

18.1.2 the Lender may as agent of the Chargor and remove and sell any chattels on the Chargor's land
PROTECTION OF THIRD PARTIES

Amy purchaser or any other pemson dealing with the Lender or any Receiver shall not be concerned to enquire
whether the Secured Liabilities have become payable or whether any power which it or he is purporting to exercise
has become exarcisable or whether any money is due under this Debeohare or as to the application of any money
paid, raised or bormowed or as to the propricty or regulanity of any sale by or other dealing with the Lender or such
Receiver. All the profection to porchasers contained in Sections 104 and 107 of the Law Froperty Act 1925 shall
apply to any person purchasing from or dealing with the Lender or any Receiver

POWER OF ATTORNEY

The Chargor hereby irrevocably appoints the Lender and the Recsiver jointly and also severally the attomey and
attorneys of the Chargor for the Chargor and in the name and on behalf of the Chargor and as the act and deed of
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21.

21.1

21.2

22,

22.1

222

231

232

233

the Chargor or otherwise to sign, seal and deliver and otherwise perfect any deed, assurance, agreement, instroment
or act which may be required or may be decmed proper for any of the purposes referred to in or otherwise in
connection with this Debenture. The Chargor ratifies and confirms and agrees 1o ratify and confirm whatever any
atotney appointed under this clanse 20 properdy does or purports to do in the exewise of all or any of the powers,
authorities and discretions granted or referred to in this Debenture

The power of atiorney hereby granted is irvevocable and for value as pait of the Security
COSTS AND INDEMNITY

All costs, charges and expenses incurred by the Lender in relation o this Debentuge or the Secured Liabilides shall
be reimbursed by the Charger to the Lender on demand on a full indemmnity basis and uniil so reimbursed shalk carry
mierest at 2% above the rate set out in the Loan Agieement from the date of payment to the date of reimbursement
and be secured on the Secured Assets '

The Lender and every Receiver, attomey or other person appoinied by the Lender under this Debenture and thair
respective employees shall be entitfed to be Indemnified on a full indemnity basis out of the Secured Assets in
respect of all Habilities and expenses incutred by any of them in or divectly or indirectly as a resnlt of the exercise or
purportad exercise of any of the powers, mthorities or discretions vested in them under this Debenture and against
Alk actions, proceedings, losses, costs, claims and demands in respect of any matter or thing done or ormitted in any
way relating to the Secured Assets and the Lender and any such Receiver may retain and pay all sums in respect of
the same out of the monies received under the powers conferred by this Debentare

CONTINUING SECURITY

This Debenture shall be a continuing securily to the Lender notwithstanding any setflement of acoount or other
matter or thing whatsoever and shall be in addition to and shall noi prejudice or affect or be prejudiced or affected
by any security relufing o the Secured Assets or to any cther property or any other security which the Lender may
10w OF 4 any time in the fotore hold in respect of the Secured Liabilities or any of them and shall continue in full
force and effect as a continving secunity umfil discharged

Section 93 of the Law Property Act 1923 shall not apply to this Debentuze

GCENERAL

Motices, Except as otherwise provided for in this Debenture, all notices or other commmunications under or in
respect of this Debenture o any pariy to this Debentare shall bo in writing and shall be deemed o be duly given
or made:

23.1.1 (in the case of delivery in person or by lstter) when defivered;

23.1.2 {inthe case of delivery by e-mail) four (4) hours after iransmission.

Motices must be sent to the address the recipient specifies from time to time, by telling the sender in writing.

The Lender's correspondence address and g-mail address for notices as at the date of this Debentare are:

Address: Technglogy  Centre, Wolverbampton Sciemce Park, Glaisher Drive,
Wolverhampton WV10 SR
E-mail address: engpiries@hom ore ik

The Chargor's correspondence address and email address for notices as at the date of this Debenture are:
Address:

E-mail addeess:
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23.19

23.11

24

24.1

242

243

Certificates. A written certificate of the Lender as to the truth or comeciness of any matter provided for in this
Diebenture shall be conclusive and binding on each Chargor in the absence of manifest emor

Assignment. This Debenture shall be binding on the Lesder and the Chargor and their respective successors
and permitted assigns, and references in this Debenture o the Chargor and the Lender shall be construed
accordingly, provided ¢hat the Chargor may not assign or transfer any of its rights and/or obligations under this
Debenture without the pricr writter consent of the Lender and farther provided that the Lender shall have a
full and anférersd right o assign the whole or any pant of the benefit of this Debenture and the Lender shall be
enitled to disclose any information to any actual or prospective assignee, SBCCESSOr Of participant

Waiver. Mo delay or omission on the part of the Lender in exercising amy right, power or remedy vader this
Dizbenture shall be construed as a waiver of that or any other right, power or remedy of the Lender. Any waiver
by the Lender of any ferms of this Debenture or any consent or approval given by the Lender under it shall only be
effective if given in wdting and then only for the purpose and wpon the termis and conditiens, if any, on which it is
given

Severability. If any provisicn of this Debenture shall be void, unenforcesble or fllegal, that shall not affect the
validity, enforceability or legality of the other provisions of this Debenture

Cumuiative rights. The Lender’s rights under this Debenture are cunmiative and not exchusive of any rights
provided by Jaw and may be exercised from time to time and as often as the Lender deems expedient

Rights of third parties. No person other than the Lender and sach Chargor shall have any rights under this
Debenture by virtue of the Contracts (Righis of Third Parties) Act 1999, and neither the Lender nor the Chargor
require the consent of any third party in relation to this Debenture

Law and jurisdiction. This Debenture shall be govemed by and constroed in accordance with English law.
The courts of England shall have exclusive jurisdiction to settde any dispuies which may asise out of, or in
connection with, this Debenture.

Counterpart. This Debenture may be executed in any number of counterparis and this has the same affect as if
the signatures oo the separate counterparns ware on 2 single copy of this Debenture.

EFG GUARANTEE

Your lender’s ability #0 provide you with this loan is dependent upon your lender receiving a guaraniee from
the UK. Govermment under the Enterprise Finance Guaranies (BPG) scheme. The guarantee provides your
lender with a partial guarantee, should you default on repaying this loan )

You sre responsible for the repayment of your loan

The EFG Guarantee is provided to your lender and not to vou, You remain responsible for repaying the whole
of this loan at ali times

Paying your Guaraniee fee

A condition of providing an EFG guarantee to your lender is that you pay a fee for this guarantee to the UK
Government, This fee will be pavable on a guarierly basis in advance by direct debit. The quarterly payment
dates and amount of sach payment are specified in the EFG guarantee fee payment schedule in your Offer
documents.

You are responsible for paying the guarantee fee for so long as there are amowunis outstanding under your
Ioan. Failure to pay this guarantee fee in full, as and when it falls due, may make vou Hable to repay the
whole of your Joan early. It is therefore fmporiant that this guaraniee fee is paid by you In full on the dare i
falls due. If this loan becomes repayable early, for whatever reason, any quarterly guarantee fee already paid
will not be refonded.

The EFG guarsntee fee payment schedule may be updated from time to time as described in paragraph 24.5
below,



24.4

4.5

Caleulating the amount of your Guarantee fee

The guarantee fee, as outlined in the HFG guarantee fee payment schedule provided to you, is calculated
based on the projected outstanding balance of the facility at the outset of the loan, as confirmed by you in the
EFG Infonmation Declaration, multiplied by an annual rate of 2%. Therefore, if a reguelar repayment profile
has been agreed, the guaranice fee payable each guarter will reduce over the term of the facility. The EBG
scheme admiristators will calculate this reduction wsing an arifhwmetic forwla to generate an assumed
repayment profile of your loan. This formula is applied consistently across all EFG scheme facilities of this
type provided by EFG accredited lenders and may not match the actual repaymenis made by vou of your loan

Adjusting your Guarantee Fee

The actual amount of money you owe under your loan and the amount on which the guarantee fee is calculated
can change during the lifetime of the loan. This may occur as a result of the occumrence of an “in-Efe’ event,
such as an unscheduled repayment of yeur Ipgn, amendmerits to the term of your loan, capital repayment
holidays, moratoria or missed capital repayments

If an ‘in-life’ event occonrs, this may result io either an increase, or decrease, in the quarterly guarantee fee
payable by vou as outlined in the guarantee fee schedule provided o you by your lender. In these
circumsiances, a revised guamntee fee schedule that sets out vour projected future quarterly guarantze fee
payments should be provided to you by the Lender. If an “in-life” event occurs in respect of your loan and you
do not receive a revited guarantee fee scheduole, you should contact your lender to see whather your guarantes
fee should change.



SCHEDULE 1

Words defined in this Schedule have the meanings sef out in the Loan Agresment

1

14.

15.

16,

17,

8.

19,

20,

any breach by the Bomower oceurs of any provision of and Finance Documments, unless, in the opinion of the
Lender, such default is capable of remedy and such defanlt is remedied to the satisfaction of the Lender within
10 Business Days after written notice from the Lender requesting action to remedy the same), or

any representation, warranty or stafement made by, or by an officer of, the Borrower in this Agreement or any
other notice or document relating to this Agreement is untrue or misleading in a material respect when it is made
or deemed to be repeated, or

any Indebtedness of the Borrower becomes due and payable or capable of being declared due and payable prior
t its stated msturity date as 3 conseguence of any event of defanlt (howsoever defined), or

any Indebiedness of the Bormower is not paid when due or, if 5o payable, on demand, or

the Bomower fails to pay when due or, if so payable, on demand aoy sum payable under any Finance Documnent
or under any document relating to this Agreemant, or

any action, proceedings, procedurs or step i taken for (akhe suspension of payments, a mosatorium of any
Indebtedness, winding np, dissolution, adminisiration or reorganisation (using a voluntary arrangement, scheme
of arrangement or otherwise) of the Borrower; or (b} the composition, compromise, assignment or arrangement
wilh any creditor; or (¢} the appointment of a lqoidator, receiver, administrative receiver, administrator,
compulsory oranager or other similar officer in respect of the Bomower or any of its assets; or {d) the
enforcement of any Security over any assets of the Bommower

a meeting {(whether formal or informal} of any Obligor’s creditors or any of thein is called, or

the Bomower becomes, in the opinion of the Lender, unable to pay its debts as they fall due, or

any Encumbrance securing any Indebtedoess of the Borrower becomes enforceable, or

any administrative or other receiver is appointed over any asset of the Borrower, or

any assets of the Bormmower are subject of any form of execution, attachment, arrest, sequesiration or disiess, of
a bailiff or other officer of the court enforces a warrant of execution against the Borrower pursnant to a
judgment of the court, or

the Borrower (being a zole irader or partnership} presents or allows (0 be presented a bankruptey petition within
the meaning of the Insolvency Act 1986, or

any meeting of the trustess, officers or members of the Borrower (being a partnership, trust or unincorporated
association) is summoned for the pirpose of considering a resolution or proposal o dissolve or wind up the
Borrower, or

the Borrower (being a sole trader) determines or {the Borrower being a parinership) any meeting of the partuers
or {the Bomower beipg a os) aoy meeting of the trustees or {the Borrower being an wmincorporated
association) any meeting of the officers or members or {the Borrower belng a corporation) any meeting of the
members or dircctors of the Borrower, is smomoned for the purpose of considering a resclution or proposal to
anthorise or take any action of a type described in clauses 1 to 15, or

in a country other than England, any event ocours or any procedure is commenced in relation to the Borrower
that, in the opinion of the Lender, i3 similar to any of the foregoing in clause 1 10 16, or

the Borrower ceases of suspends camying on its business or a part of its business that, in the opinion of the
Lender, is material in the context of this Agreement, or

any provision of this Agreement the Lender considers material proves to have been or becomes invalid or
vmenforceable, or

any other event occurs or any other circumstances arise or develop including, without limitation a change in the
financial position, state of affairs or prospects of the Bommower, in the light of which the Lender considers that
there is a significant osk that the Borrower 1s, or will later becoms, unable to discharge its lisbilities and
chligations undex this Agesmnent as they fall due

any facility for Indebtedness offered to the Borrower is withdeawn, cancelled or suspended by a creditor of that
Obligor as a result of an event of default (however described),
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23,
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23,
26.

27.

28
29,
30

3L
3z.
33
34,
35.

the Borrower is unable or admits an inability to pay its debis or, by reason of actual or anticipated financial

difficulties suspends payment of any of its debts or enters into negotiations with any of its creditors with a view

0 rescheduling its debts.

any step is taken with a view to:

(i) the winding up, dissohtion, administration or any analogous pracedure in respect of the Bommower;

{ii) the appointment of a receiver, trustze in bankroptey, liguidator, administrator or other similar officey of
any Bomrower of its assets other than the presentation of a wiading up petifion which is frivolous and
vexations and is dismissed within 10 Business Days or, if earlier, prior to the date on which it is
advertized; or

{iii) the rescheduling of the debts of the Bormower pursuant to a reorgandisation, voluntary smrangement or
otherwise,

any steps are taken to enforce any Security over the assets of the Bormower.

any distress, diligence, imhibition, execution or similar process affects the assetzs of the Bomower and is not

discharged within 10 Business Days.

it becomes unlawful for any Obligor to perform its obligations under the Finance Docoments.

any Sccunty created or expressed to be created by any Finance Document i3 not or ceases to be valid and

effective.

any Guaranfor gives notice o the Lender to determine its obligations under a guarantee granted by i to the

Lender,

any Obligor ceases to carry on all or a material part of its business or operations.

there is any change in ownership of the Borrower (which is not permitted, in writing, by the Lender).

i the Bommower is an Chargor, there is a change to cither the identity of the members of the Borrower; or the

preportion of the respective interests of the members in the Borrower.

anry Obligor who is an individual dies or lacks mental capacity,

any Obligor which is a body corporate or 2 limited Hability partmership is dissolved or wound up.

any Obligor which is a trast or partwership is dissolved, terminated or wound up.

The Bomrower fails to provide any information to the Lender regarding the Borrower, the Loan and its business.

amy event occuus of circumstances arise which have a Material Adverse Effect.



TN WITNESS whereof this Debenture has been executed as a deed and is delivered and takes effect on the date stated at
the begioning of this Debenture

‘Execnted as a deed by WECAN SOLUTIONS LIMITED aciing by

A Director of the above who is duly authorised to
“sign for and on behaif of the Borrower

NAME OF DIRECTOR SIGNATURE OF DIRECTOR

A Director/Secretary of the sbove who is duly
anthorised to sign for and on behalf of the

‘Bomower
NAME OF DIRECTOR/SECRETARY _ -SIGNATURE OF DIRECTOR/SECRETARY
OR

Executed 23 a deed by WECAN SOLUTIONS LIMITED acting by

- A Director of the above whe is duly authorised 1o
sign for and on behalf of the Bomower

B AN TN

| NAME OF DIRECTOR SIG [ATLIRE _(}-IRECTGR
- In the presence of: ' OCCUPATION OF WITNESS
NAME OF WITNESS

Executed as a deed by MEIF WM Small Business Loans LP acting by its general partner BCRS MEF GP
Limited (by its duly appoinied attorney)

BCRS MEIF GP LIMITED
WESLEY LOVETT

Senior Business Development Manager
AUTHORISED SIGNATORY

SIGNATURE: §°




