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In accordance with
Sections 859A and
859. of the Companies
Act 2006

MRO1

Particulars of a charge

You can use the WebF)
Please go to www comp

A fee i1s payable with this form
Please see 'How to pay' on the
last page

What this form 1s NOT f
You may not vse this fo

register a charge where t
instrument Use form MR

What this form 1s for

You may use this form to register
a charge created or ewidenced by
an instrument

A9

e
T

#347

™~

171022016
COMPANIES HOUSE

This form must be delivered to the Registrar for reqistration within
21 days beginning with the day after the date of creation of the charge If

delivered outside of the 21 days it will be rejected unless it 1s accompanied by a

ou must enclose a certfied copy of the instrument with this form This will be

Kun order extending the ime for defivery
Y
scanned and placed on the public record Do not send the onginal

Company number

Company details

o [ [eTsTs oo s

@["‘ [_ !7 Far official use

= Filbng n this form
Ptease complete in typescnpt or in

Company name 1n full [Zeebrﬁ Accounting leltedr

bold black capnals

All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date Id—l—ﬁ, WI? . FZ—IT’T[? -

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitted to the charge

Name lLloyds Bank Commercial Finance Limited {company
| number 00733011 -

Name |

Name i

Name |

tick the statement below

(] 1 confirm that there are more than four persons, security agents or
trustees entitled 1o the charge

If there are more than four names, please supply any four of these names then

CHFP025

06114 Version 20 Laserform Inlernational 614




MRO1

Particulars of a charge

Bnef description

Please give a short description of any land, ship, aircraft or inteliectual property
registered or required to be registered in the UK subject to a charge (which 1
not a floating charge} or fixed secunty included in the instrument

Brief descnption

Please submit only a short
descnplion If there are a number of
plots of land, aircraft andfor ships,
you should simply descnbe seme
of them in the text field and add a
statement along the lines of, "for
more detals please refer to the
instrument”

Please imit the descnption to the
avallabie space

Other charge or fixed security

Does the instrument include a charge {which is not a floating charge) or fived
secunty over any tangible or Intangible or (In Scotland) corporeal or incorporeal
property not descnbed above? Please tick the appropriate box

[v] Yes
] No

Floating charge

Is the mstrument expressed ta contain a floating charge? Please tick the
appropriate box

[v] Yes Continue
[} No Goto Section?

Is the floating charge expressed to cover all the property and undertaking of
the company?

[] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropriate box

[v] Yes
[ ] No

Trustee statement ©

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

0

© This statement may be filed after
the registration cf the charge (use
form MROG)

Signature

| Please sign the form here

Signature

Sgnature

X LMWL Mot Lo X

This form must be signed by a person with an interest in the charge

CHFPQ25
06/14 Version 20




MRO1

Particulars of a charge

B Presenter information

nlmportant information

You do not have to give any contact information, but if
you do, it will help Comparies House if there 1s a query
on the form The contact nformation you give will be
visible to searchers of the public record

[aﬁ““”“ Laith Bader (LXB/LAF 1-335)

l Campany nama

|M¢m Kings Court

Walker Morris LLP

l12 King Street

IFWWM Leeds

l CountyMegon

= LR EEET

| Couniry

0x DX 12051 Leeds 24

lmanhme 0113 2832500

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have lefi the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

(] The company name and number match the
information held on the public Reqister

(] You have included a certified copy of the
instrument with this form

{1 You have entered the date on which the charge
was created

[} You have shown the names of persons entitled to
the charge

[T] You have ticked any appropnate boxes n
Sections 3,5,6,7&8

[C] You have given a description in Section 4, if
appropnate

] You have signed the form

[] You have enclosed the correct fee

(] Please do not send the onginal instrument, it must
be a cerified copy

Please note that all information on this form will
appear on the public record

ﬂ How to pay

A fee of £13 1s payable to Compantes House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Compantes House,
Fourth floor, Edinburgh Quay 2,

139 Fountanbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhalt Street,
Belfast, Northern lreland, BT2 8BG

DX481NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website al www companieshouse gov uk or
email enquines@companieshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov uk

CHFP025
06114 Version 20




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 9453006
Charge code: 0945 3006 0002

The Registrar of Companies for England and Wales hereby certifies that a

charge dated 10th February 2016 and created by ZEEBRA ACCOUNTING
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 17th February 2016.

Sl

Given at Companies House, Cardiff on 22nd February 2016
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FF7 50 01/09/2013

{/WE CERTIFY THAT SAVE FOR MATERIAL REDACTED

PURSUANT TO $.853G OF THE COMPUMES ACT 2008,
THS COPY INSTRUMENT IS A CORRECT COPY OF
THE ORIGIKAL INSTRUMENT

15.02 . 2046

LRAUCEZ  moes (S -
WALKER MORRIS LLP iR

ALL ASSETS DEBENTURE

GIVEN BY

ZEEBRA ACCOUNTING LIMITED

IN FAVOUR OF

LLOYDS BANK COMMERCIAL FINANCE LIMITED

Page 1 0of 23




ORDER OF CLAUSES

16

17

13

20

21

Covenant to Pay

Charging Provisions

Restrictions

Dealings with Bock Debts

General Covenants

Further Assurance and Power of Attorney
Enforcement

Appotntment of Recetver

Powers on Enforcement

L.BCL’s Powers and Protections
Application of Monies

Protection of Third Parties
Continuing and Additional Security
Expenses and Indemnities
Payments

Dhscharge

Transfers and Disclosures
Miscellaneous

Service of Notices and Process
Jurisdiction

Defirutions and Interpretation
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THIS DEBENTURE 1s madeon 1O F2D( 08 N 2016

BY

(1) ZEEBRA ACCOUNTING LIMITED (Company Number 09453006) whose registered office 15 at
Elevator Studios Studio 22, Parliament Street, Liverpool, Merseyside, England, L8 5RN, (*the

Chargor”} and

(2) LLOYDS BANK COMMERCIAL FINANCE LIMITED {Company Number 00733011) whose
registered office 1s at No 1 Brookhill Way, Banbury, Oxon, OX16 3EL. (“LBCF”)

1 COVENANT TO PAY

11 The Chargor agrees with LBCF that it will pay and/or discharge the Secured Liabilities
when the same are due and payable

)

CHARGING PROVISIONS

21 As continuing securnty for the payment and/or discharge of the Secured Liabilitics, the
Chargor with full title guarantee charges to LBCF

211
212

214

216
217

218
219

2110

2111

FF7 50 01/09/2013

by way of legal mortgage, the property (1f any) described 1n Schedule 1,

by way of fised charge any frechold or leasehold property (excluding any
property charged by clause 2 1 1) now and in the future owned by the
Chargor or in which the Chargor may have an interest,

by way of fixed charge, all buildings, fixtures and fittings (including trade
fixtures and fittings) from time to tume 1n, on or attached to any of the
Chargor’s freehold or leaschold property,

by way of fixed charge all the Chargor’s plant and machinery and other
equipment listed m Schedule 2 and all spare parts, replacements,
modifications and additions for or to such Equipment and the benefit of all
manuals, nstructions, warranties and maintenance agreements relating to
such Equipment,

by way of fixed charge, any other plant, machinery, vehicles, computer
equipment, furniture, tools and other equipment not disposed of in the
ordinary course of the Chargor's business not listed in Schedule 2 and all
spare parts, replacements, modifications and additions for or to such
Equipment and the benefit of all manuals, instructions, warranties and
maintenance agreements relating to such Equipment,

by way of fixed charge, all Book Debts,

by way of fixed charge, all Book Debts required by LBCF to be paid into a
Nominated Account and all cash in respect thereof,

by way of fizxed charge, any credit balance on any Nominated Account,

by way of fixed charge, all the Chargor’s goodwill and uncalled capital
present and future,

by way of fixed charge, all the Chargor’s Intellectual Property from time to
time not disposed of in the ordinary course of the Chargor’s business,

by way of fixed charge, all Securities from time 1o time owned by the
Chargor or m which 1t has an interest,
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2112

2113

2114

by way of fixed charge, all loan capital, indebtedness or habiliies on any
account or in any manner owing to the Chargor from any Subsidiary of the
Chargor or a member of the Chargor’s Group,

by way of fixed charge, all the Chargor’s nights and claims (including to the
return of premiums) under all insurance policies in which the Chargor has an
interest from fime to time,

by way of floating charge, all the Chargor’s property, assets and rights from
time to time not subject to a fixed charge under thus Debenture (including
any property or assets sttuated in Scotland)

22 The floating charge created by Clause 2114 1s a quahfying floating charge 1n
accordance with paragraph 14 of Schedule B1 Insolvency Act

23 The floating charge created by this Debenture will automatically without notice be
converted into a fixed charge over those assets concerned

231

232

233

234

if, without LBCF's prior written consent, the Chargor creates or attempts to
create any Security [nterest (other than a Permitted Security Interest) over all
or any of its assets charged by way of floating charge, or

if any person levies or attempts to levy any distress, execution or other
process against such assets, or

if any person presents a petition to wind up the Chargor or apples for an
admimstration order,

upon the enforcement of this Debenture

24 LBCF may by notice to the Chargor at any time convert the floating charge created by
Clause 2 1 14 into a fixed charge as regards any of the assets specified in the notice

3 RESTRICTIONS

31 The Chargor agrees with LBCF that 1t will not, without LBCF’s prior written consent

311

312

313

create or permit to subsist, 1n favour of any person other than LBCF, any
Secunty Interest on the Charged Assets, except for any Permitted Security
Interest,

Dispose or agree to Dispose of any Charged Assets charged by way of fixed
charge,

Dispose of any Charged Assets charged by way of floating charge other than
for market value in the ordinary course of business

32 The Chargor consents to LBCF applying to the Land Registry in form RX1 to register
the following restriction against each of the tiles specified in Schedule 1 or which 15
the subject of first registration of title

“RESTRICTION

No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge 1s to be registered without a written consent signed by the
proprietor of the charge dated 1oh Febfvary 20 1n favour of Lloyds Bank Commercial
Finance Limited referred to in the charges regidter or its solicitors”

FF7 60 01/09/2013

Page 4 0f 23




4 DEALINGS WITH BOOK DEBTS

41 The Chargor agrees with LBCF that 1n relation to its Book Debis it will

411

412

418

4110

on LBCF's request, send to 1t details of those Book Debts including the
identity of the debtor, the amount owing and the due date for payment,

not compromise, compound or release them, exercise (or allow any other
person to exercise) set off against them or otherwise deal or dispose of them,

not walve any night of recovery or do or omit to do anything which may
delay or prejuchce recovery,

not extend the due date for payment (other than by way of normal trade
credit 1n the ordinary course of business),

not assign, factor or discount them,

collect them 1n the ordinary wuse of iis business or in accordance with any
directions given by LBCF from time 10 time, and

unless or untl LBCF requires otherwise, procure that all Remittances arc
paid 1nto 1ts current account with 1ts bankers advised to LBCF from uime to
time,

if requested by LBCF, open such bank accounts (including separate
designated accounts, blocked accounts or trust accounts) in the name of the
Chargor with such mandates as LBCF may specify, and if requested by
LBCF, procure that all Remittances in respect of 1ts Book Debts are paid
nto such bank accounts and only deal with the momes 1n any such account
1n accordance with the written directions of LBCF from time to time (subject
only to such nghts as the bank at which the account 1s held may have in
respect thereof),

on LBCF's demand execute an assighment of 1ts Book Debts in such form as
LBCF may require and serve notice thereof on the relevant debtors,

upon crystallisation of the floating charge in clause 2 114 not pay or
otherwise deal with the momes in any of the Chargor's bank accounts except
in accordance with any written directions LBCF may give from time to time
(subject to any rights which the bank at which the account 13 held has 1n
respect thereof)

5 GENERAL COVENANTS

51 The Chargor agrees with LBCF that it will

CONBUCT OF BUSINESS

511

512

FF7 50 01/09/2013

authonise 1ts bankers from time to time to provide copy statements and full
particulars of all the Company's accounts and facihities with them whenever
requested by LBCF,

provide such other information, as LBCF may reasonably request regarding
the Company's affairs,

permit LBCF free access at all reasonable times to inspect and take copres of
and extracts from the books, accounts and records of the Company and such
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515

5t6

5H7

5110

other documents as LBCF may require and will provide LBCF with all
information and facihties which 1t may require,

maintain accurate and up to date accounting records and will provide copies
to LBCF upon 11s request,

dehver to LBCF copies of 1ts audited financial statements and any reports
and notes accompanying them withun 4 months of the end of each financial
year,

immediately after 11 becomes aware thereof, provide LBCF with details of
any lihgation, arbitration or administrative procecdings in progress, pending
or, to the knowledge of the Chargor, threatened against it, which might have
a material adverse effect on the Charged Assets or the Chargor's ability to
perform its obhigations under this Debenture,

conduct its business so that 1ts centre of main 1nterest (for the purposes of
Council Regulation (EC) No 1346/2000) 1< located at all times n Fngland
and Wales and not move 1ts centre of main (nterest to another junisdiction
without LBCF’s prior written consent,

punctually pay those debts and Liabilihes which would, on the winding up of
the Chargor, have priority over the Security Interests created by this
Debenture,

inform LBCF if 1t acquires any Property, a subsidiary or any other mater:al
asset,

not permit any person to become entitled to any propnetary night or interest
which might affect the value of the assets subject to the fixed charges
created by this Debenture,

INSURANCE

5111

5112

5113

keep those Charged Assets that are of an mnsurable nature comprehensively
nsured aganst loss (including loss of rent and profits) or damage by fire and
other risks usually insured agamnst by prudent businesses or that LBCF
reasonably requires to their full replacement or reinstatement value with
insurers approved by LBCF,

procure that LBCF's 1nterest 1s noted on such insurance policies and produce
to LBCF the receipts (or other evidence) for each current premium on 1ts
request, failing such production LBCF may assume that such insurance has
tapsed and exercise 1ts nights under clause 5 4,

maintain third party and public liabihity insurance,

REAL PROPERTY

5114

5115

5116

FF7 60 01/09/2013

keep all Property in good and substantiat repair and allow LBCF access, at
all reasonable times, to view the condition of us Property,

observe and perform all restrictive and other covenants and stipulations for
the time being affecting the Property or 1ts use or enjoyment,

comply 1 all matenal respects with all statutory and regulatory obhigations
relating to the Property,
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510

5118

5119

5120

5121

5122

5123

FF7 50 01/09/2013

comply with all Environmental Laws and Environmental Licences
applicable to the Property and 1its business and promptly, on LBCF’s request,
provide 1t with copies of any Environmental Licences,

upon becoming aware thereof, notify LBCF of any environmental claim
made or threatened against the Chargor and any condition imposed pursuant
to any Environmental Licence or Environmental Law which requires the
Chargor to incur any capital expenditure or matenally alter the nature or
manner of conduct of its business,

observe and perform all the lessee’s covenants 1n any lease under which any
Property 1s held and enforce the observance and performance of all
obligations of other persons under any lease or licence granted by 1t,

subject to the requirements of the holder of any prior Permutted Secunty
Interest or of any landlord, deposit with LBCF all deeds to and a copy of the
insurance of the Property,

grant LBCF or its solicitors, on request, all reasonable facilities to enable 1t
or them to carry out, at the Chargor's expense, such investigation of title to
the Property and enquiries about 1t as would be carried out by a prudent
mortgagee,

punctually pay and indemmify LBCF and any Receiver or Admunistrator
apainst all rent, rates, taxes, charges and any other outgomngs payable in
respect of the Property and promptly produce the receipts for them to LBCF
upon Its request,

in relation to any Property, not, without LBCF’s prior written consent

51231 part with or share possession or occupation,

51232 grant or extend any lease or licence or agreement for the
same,

51233 grani any licence or permission to any tenant, licencee or
other occupier to assign, underlet, part with possession or
occupation,

51234 forfen, determine, accept or agree to accept the surrender of
any lease granted by 1t,

51235 vary the terms of any lease or licence granted by 1,

51236 agrec any rent review of any lease or hicence granted by t,

51237 surrender {or agree to surrender), any leasehold interest held

by 1t or allow such interest to be forfeited,

51238 make or allow any material change of use or any
development within the Town and Country Planning Acts,

51239 create or permit o anse any interest having overriding
effect,
512310 permit any person to become entiled to any nght,

easement, covenant or other matter which might adversely
affect the use, value or marketability of the Property,
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EQUIPMENT

5124

5125

5126

5127

5128

5129

5130

5131

5132

maintain the Equipment in good and substantial repar and serviceable
condition and (where apphcable) ensure that 1t 15 properly and regularly
serviced in accordance with any relevant warranties or manuals,

only permat the Equipment to be used or handled by mndividuals who are
properly qualified and traned and not allow 1t to be overloaded or to be used
for any purpose for which 1t 15 not designed or reasonably suitable and take
all reasonable precautions to protect the Equipment from deterioration or
damage,

obtamn all necessary certificates, hicences, permits and authorisations from
time to tume required for the use and/or operatton of the Equipment and not
to do or permit to be done any act or omisston whereby the Equipment or 1ts
use would contravene any legislation or regulations for the time being 1n

force,

not, without LBCF’s prior written consent, make any modification (or
permit any modification to be made) to the Equipment 1f the effect of such
modificatton may be, in LBCF’s opintion, to reduce the value of the
Equipment,

noufy LBCF of any matenal loss, theft, damage or destruction of the
Equpment,

inform LBCF of any change in the locatien, condition, use or operation of
the Equipment and permit any persons designated by LBCF at all reasonably
times to inspect, examine and photograph the Equipment and all records
masntained 1n connection with 1t,

if requested by LBCF, keep prominently affixed to each item of Equipment
plates, labels or such other means of 1dentification or notification as LBCF
requires showing that the Equipment 15 subject to this secunty and not
remove, obscure or deface the same or permut the same to be removed,
obscured or defaced,

prevent the Equipment from being distrained for any rent, rates or other
outgoings or from being taken under execution,

punctually pay and indemmfy LBCF and any Receiver or Administrator
against any assessments, fees and charges 1n respect of the Equipment,

INTELLECTUAL PROPERTY

5133

5134

FF7 50 014082013

protect 1ts Intellectual Property against theft, loss, copying or unauthorised
use by third parties and upon becoming aware of any infringement of or
challenge to, its Intellectual Property, inform LBCF and take {or permut
LBCF 1n the name but at the expense of the Chargor to take) whatever action
1s necessary to prevent such infringement or challenge or to recover
damages,

take all necessary actions (including obtainng all necessary registrations and
paying all applicable renewal and hicence fees) to ensure that the Intellectual
Property to which the Chargor 1s or may become entitled 1s valid and
subsisting and rematns owned by the Chargor and not allow any Intellectual
Property to be abandoned, cancelled or to lapse, if any Intetlectual Property
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52

53

54

shall at any time lapse or become void, 1t will do everything necessary to
restore such Intellectual Property to the Chargor,

SECURITIES

5135 pay all calls in respect of any Secunties (1t bewng acknowledged by the
Chargor that L. BCF shall not incur any liability whatsoever for such monies),

5136 deposit with LBCF all certificates or other documents of title 1n respect of
the Securities, together with duly executed transfers or assignmenis thereof
with the name of the transferee left blank, (it being acknowledged that
LBCF may at any tume register the Securities either in its own name or in the
name of nominees selected by 1t)

The Chargor represents and warrants to LBCF that

521 the Chargor has acquired, maintained and complied with all Environmental
Licences (if any) needed for its use or occupation of 1ts Property or for the
conduct of 1ts bustness and has not done or permitted any act or omission
whereby its Environmental Licences (1f any) could be varted or revoked,

522 so far as the Chargor 15 aware, there has been no discharge, spillage, release
or emussion of any prescnbed, dangerous, noxious or offensive substance or
any controlled waste on, nto or from its Property or any adjoining premses,
and no such substances or any controtled waste have been stored or disposed
of on the Property or, so far as the Chargor 1s aware, tn any adjoining
premises excepl n accordance with the requirements of the applicable
Environmental Laws,

523 the Chargor 1s not tn breach of and has not incurred or become subject to any
cwvil or cnmunal hability under any Environmental Laws or the terms of any
Environmental Licence and 1t has not done anything or omitted to do
anything which could result in any hability being imposed on LBCF under
any Environmental Law

If the Chargor holds a leasehold nterest in any Property and 1s required either to msure
or to rexmburse the landlord for the insurance premium paid by tum then, provided that
upon LBCF’s request, 1t produces evidence satisfactory to LBCF that 1t or the landlord
has complied with 1ts obligations to msure that Property in accordance with the terms of
the lease, the Chargor shall be treated as having complied with 1ts insuring obligation in
this Debenture

If the Chargor fals to comply with any of its obligations under this Debenturc
(including falling to nsure or repair any Property or Equipment) the Chargor
irrevocably authorises LBCF {and any agent appointed by 1t} to make good such failure
on 1ts behalf For this purpose the Charger authonises LBCF (and any agent appointed
by i) to enter into its Property LBCF shall not become liable as mortgagee in
possesston as a result of any action taken by 1t under this clause All costs and expenses
incurted by LBCF pursuant to this authonty shall be reimbursed by the Chargor to
LBCF on 1ts demand

FURTHER ASSURANCE AND POWER OF ATTORNEY

The Chargor will, upon LBCF’s request, grant 1t such further Secunty Interests in the
Charged Assets in such form and on such terms as LBCF may require and do whatever
other acts or things LBCF may require 1n relation to the Charged Assets in order to
secure the Secured Liabilities, to perfect or protect the Security Interests created by this
Debenture or to facilitate the realisation of the Charged Assets
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62 The Chargor by way of secunity irrevocably appoints LBCF and any Receiver severally
to be its attorneys 1n 1ts name and on its behalf to

621
622

623

do all things which the Chargor may be required to do under this Debenture,

sign, execute, and deliver and otherwise perfect any security required to be
execuled pursuant to clause 6 1, and

sign, execute, dehver and complete any deeds, Instruments or other
documents and to do all acts and things which may be required to enable
LBCF or any Recerver to exercise their powers under this Debenture, or to
perfect or vest in L.BCF, its nominees or any purchaser, title to any Charged
Assets or which they may deem expedient i connection with the getting, in,
disposal, or realisation of any or the exercise of any other power under this
Debenture

Each attorney may appount a substitute or delegate his authorty The Chargor ratifies and
confirms (and agrees to ratify and confirm) anything which an attorney does under the power of
attorney 1 this clause &

7 ENFORCEMENT

71 At any time after a Default LBCF may with or without further notice to the Chargor

711

T12

714

appomnt an Admunustrator of the Chargor in accordance with the Insolvency
Act 1986,

appoint a Receiver to any of the Charged Assets, provided that they
comprise less than the whole or substantially the whole of the Chargor’s
assets {within the meaning of section 29 {nsolvency Act),

exercise m respect of afl or any of the Charged Assets all or any of the
powers and remedies given to mortgagees by the LPA, including the power
1o take possession of, receive the benefit of, or sell any of the Charged
Assets,

exercise 1n the name of the Charpgor (without any further consent er authority
from the Chargor) any voting nights attached to the Secunties and all powers
given to trustees by sections 40(1) and 40(3) of the Trustee Act 2000 n
respect of securities or property subject 10 a trust and any other powers or
rights exercisable by the registered holder of the Securities or by the bearer
thereof,

direct that all dividends, distributions, interest and other monies received by
it 1n respect of the Securities are paid 1o 1t and applied m accordance with
clause 10

8 APPOINTMENT OF A RECEIVER

81 LBCF may erther under hand of any manager or by deed appoint any one or more than
one person to act as Recetver of those Charged Asscts specified in the appomtment

§2 LBCF may from time to time fix the remuneration of any Receiver on such basis as it
shall determine This may include a fixed fee or an hourly rate or a commission
depending upon the work and responsibilities assumed by the Receiver and the basis of
charging applied by his firm Secuon 109 LPA shall be vaned accerdingly

83 LBCF may remove or replace any Receiver appointed by 1t

FF7 50 01/09/2013
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84

85

91
92

LBCF may extend a Receiver’s appointment to include Charged Assets previously
excluded from s appomntment

A Receiver will be the agent of the Chargor and the Chargor will be solely responsible
for hus acts, omissions, defaults and remuneration

POWERS ON ENFORCEMENT
An Administrator will have all the powers given to him under the [nsolvency Act

A Receiver may exercise in respect of the Charged Assets to which he 1s appointed

921 the same powers to do, or to omit to do, in the name of and on behalf of the

Chargor, anything which the Chargor tself could have done or omitted to do
with such Charged Assets were they not the subject of this Debenture and
the Chargor were not 1n 1nsolvency proceedings,

922 all or any powers given to receivers by the LPA but without any of the

restrictions imposed upon the exercise of those powers by the LPA, or

923 notwtthstanding that he 1s not an administrative receiver, all or any of the

93

94

95

10
101

102

103

104

10 5

106
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powers specified 1n Schedule 1 to the Insolvency Act

If more than one person 1s appointed to act as Receiver, each person may act severally,
independent of any other, except to the extent that LBCF states to the contrary n the
appointment References in this Debenture to the Receiver are to each and all of them
as appropriate

If LBCF enforces this Debenture 1iself pursuant to clause 7 1 3 it will have the same
powers as a Recerver in respect of those Charged Assets which are the subject of the
enforcement

Except to the extent provided by law, none of the powers described in this Clause 9 will
be affected by an insolvency event in relation to the Chargor

LBCF'S POWERS AND PROTECTIONS

The powers and remedies conferred on LBCF as a mortgagee by the LPA shall not be
subject to any of the restrictions imposed by the LPA upon the exercise of those powers
and remed:es including those tmposed by sections 103 and 109 LPA

LBCF may grant or accept surrenders of leases at a premium or otherwise and grant
agreements or options for the same on such terms as 1t shall consider expedient and
without the need to observe sections 99 and 100 LPA

The restrictions on the nght of consohdating mortgages contained 1n section 93 LPA
will not apply to this Debenture

Neither LBCF nor any Recerver will be hiable to account as mortgagee 1n possession of
the Charged Assets or be liable for any loss upon reahsation or for any neglect or
default of any nature whatsoever for which a mortgagee may be liable

Neither LBCF nor any Receiver 1s obliged to take any particular action ¢ collect the
Chargor’s Book Debis and neither shall be lLiable to the Chargor for the manner in
whuch 1t collects or fails to collect Book Debts

if LBCF receives notice of any subsequent Security Interest affecting the Charged
Assets then LBCE may open a new account for the Chargor 1f 1t does not open a new
account then, unless 1t notifies the Chargor otherwise, 1t shall be treated as «f it had
done so at the ime when 1t received such notice  From that time onwards all payments
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112

113

114
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121
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received by LBCF 1n or towards payment of the Secured Liabilities shall be credited (or
be treated as having been credited) to the new account and will not reduce the amount
then due from the Chargor to LBCF

APPLICATION OF MONIES

All money received by LBCF or any Recerver under this Debenture will be applied 1n
the following order

1111 first, 1n or towards payment of habihties having priority {o the Secured
Liabilities,
1112 secondly, 1n or towards payment of all costs, charges and expenses mncurred

in or incidental to the exercise or performance (or attempted exercise or
performance) by LBCF of any of the powers or authorities conferred by or 1n
any other way connected with tms Debenture,

1113 thirdly, 1n or towards payment to the Recerver of his remuneration fixed 1n
accordance with this Debenture,

1114 fourthly, in or towards payment to LBCF of the Secured Liabulities 1n such
order as LBCF 1n its absolute discretion thinks fit,

1115 fifthly, in payment to the Chargor of any surplus

Any surplus shall not carry interest The Receiver or LBCF may pay any surplus into
any of the Chargor’s bank accounts including an account opened specifically for such
purpose LBCEF shall then have no further liabihty for such surplus

LBCF or the Recerver may credit any monies recerved upon realisanon of the Charged
Assets to a suspense account for so long and on such basis as LBCF or the Receiver
may from time to time determine in order to preserve LBCF’s night to prove for the
whole of its claim against the Chargor or any other person hable

Subject to the nights of the holder of any prior ranking Permitied Secunty Interest or
any landlord, any money received by the Chargor under any 1nsurance of the Charged
Assets wiil be treated as part of the Charged Assets [t will be applied at the discretion
of LBCF either mn reducing the Secured Liabilittes or towards making good the loss or
damage for which the money became payable Any money received by the Chargor
under any surance of the Charged Assets shall be held on trust for LBCF pendmg
such application

PROTECTION OF THIRD PARTIES

Any person dealing with LBCF or a Receiver may assume, unless he has actual
knowledge to the contrary that

1211 LBCF or such Receiver has the pewer to do the things which they purport to
do, and

1212 they are exercising their powers properly

All the protections to purchasers by sections 104 and 107 LPA shall apply to any
person purchasing from or dealing with any Recewver or LBCF as if the Secured
Liabilities had become due and the statutory power of sale and appointing a recetver in
relation to the Charged Assets had arisen on the date of this Debenture
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CONTINUING AND ADDITIONAL SECURITY

This Debenture 1s a continumng secunty It secures the ultimate balance of the Secured
Liabilities despite any interim settlement of account until a final discharge of this
Debenture 1s given by LBCF 1o the Chargor

LBCF’s nights under this Debenture are tn addition to any other rights it may have
apainst the Chargor (or any other person in respect of the Secured Liabilities) under any
other document, the general law or otherwise They will not merge with or lmit those
other rights or be ltmuted by them

LLBCF 1s not obhiged to make any claim or demand on the Chargor or any other person
or to enforce any guarantee, mortgage or other security now or in future held by 1t
before enforcing this Debenture and no action taken or omitted 1n connection with any
such right or wnstrument shall discharge, reduce or affect the Chargor’s hability to
LBCF LBCF does not have to account for any money or other asset received pursuant
to any such right or instrument

EXPENSES AND INDEMNITIES
The Chargor will on demand pay

1411 all professionals’ fees (including VAT) and any other costs, charges or
expenses (on a full ndemnity basis) incurred by LBCF and any
Administrater or Recewver, or

1412 any charge levied by LBCF to compensate 1t for additional admiistrative
time not reasonably anticipated to be incurred by it on the date of this
Debenture at a rate commensurate with the complexity of the matter,

in erther case, 1n connection with the actual or attempted perfection, preservation,
defence or enforcement of this Debenture or the preservation or disposal of any
Charged Assets or the exercise of any power under this Debenture or any amendment,
walver, consent or release of this Debenture

The Chargor will on demand indemnify LBCF, any Admumsirator and any Receiver
and any of its and their officers and employees and any attorney, agent or other person
appointed by LBCF under this Debenture (each an “Indemnified Party”) in respect of
all costs, losses, actions, claims, expenses, demands or habilities whether 1n contract,
tort, or otherwise and whether arising at commen law, 1n equity or by statute which
may be incurred by, or made against any of them at any time relating 1o or ansing
directly or indirectly out of

1421 anything done or omitted to be done in the exercise or purported exercise of
the powers contained 1n this Debenture, or

1422 a claim of any kind (including one relating to the environment) made or
asserted against any Indemmified Party which would not have arisen 1f this
Debenture had not been executed,

1423 any breach by the Chargor of any of its obhigations under this Debenture,
unless, in the case of 14 2 1 and 14 2 2 1t was caused by the negligence or
witful misconduct of the Indemmfied Party

Neither LBCF nor any Recerver nor any officer nor emplayee of ether of them shall 1n
any way be liable or responsible to the Chargor for any loss or liability of any kind
arising from any act or ormission by 1t of any kind (whether as mortgagee 1n possession
or otherwise) in relation to the Charged Assets, except to the extent caused by 1ts own
neghgence or witful misconduct
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162

PAYMENTS

LBCF or any Receiver may convert any money received under this Debenture
(including the proceeds of any previous conversion) mto such currency as LBCF or
such Receiver may think fit in order to discharge the Secured Liabihties Any such
conversion shall be effected at the then prevailing spot selling rate of exchange of
LBCEF’s bankers for such other currency against the existing currency

If the amount of the currency so converted is less than the amount of the Secured
Liabtity concerned, the Chargor will indemnufy LBCF 1n respect of that shortfall

Any certificate signed by LBCF as to any amount payable under this Debenture at the
date of such certificate shall, in the absence of manifest error, be conclusive evidence of
such amount and be binding on the Chargor

All amounts payable by the Chargor under this Debenture will be paid wn full without
set off or other deduction

LBCF may at any time without notice set off aganst any Secured Liabiities any
amount owed by 1t to the Chargor LBCF may effect such set off by transferming all or
any part of any balance standing to the credit of any of the Chargor’s accounts with 1t to
any other account or by combimng or consolidating such accounts

DISCHARGE

Upon the Secured Liabthities being wrevocably and unconditionally paid or discharged
in full, LBCF will, at the request and cost of the Chargor, release this Debenture LBCF
will also transfer to the Chargor any Charged Assets which have been assigned or
transferred to LBCF

If any payment by the Chargor or any other person or any release given by LBCF 15
avotded or adjusted pursuant to the Insolvency Act

1621 the Chargor’s liabihty for the Secured Liabilities will continue as if the

payment, release, avoidance or adyustment had not occurred, and

1622 LBCF will be entitled to recover the value or amount of that payment or

17
171

17 2

173

18
181
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security from the Chargor as 1if the payment, release, avoidance or
adjustment had not occurred

TRANSFERS AND DISCLOSURES

LBCF may novate or assign this Debenture or sub-contract or delegate 1ts obligations
or duties under 1t References in this Debenture to LBCF mcludes 1ts successors,
assignees and transferees

The Chargor may not assign, transfer, delegate or make any declaration of trust of any
of 1ts rights or obligations under this Debenture

LLBCF may disclose any information about the Chargor and any member of its group
and any other person connected or associated with 1t to any member of LBCF’s group
and/or to any person to whotm 1t 1s proposing to transfer or assign or has transferred or
assigned this Debenture

MISCELLANEOUS

No delay or failure by LBCF to exercise any right or remedy under this Debenture shali
impair or operate as a waiver of that right or remedy Any single, partial or defective
exercise of any such power, right or remedy shall not prevent the further exercise of
that or any other right or remedy
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182  Any waiver, consent or approval given by LBCF of or under this Debenture wili only
be effective 1f given 1in wniting  Such warver, consent or approval shall then only apply
for the purpose stated and be subject to any written terms and conditions unposed by
LBCF

183  Ifat any time any one or more of the provisions of this Debenture is or becomes illegal,
invahd or unenforceable in any respect under the law of any junsdiction then neither
the legality, validity or enforceability of the remaining provisions of this Debenture nor
the legality, validity or enforceability of such provision under the law of any other
Junsdiction shall be in any way affected or impaired as a result

184  Each Indemmfied Party may enforce the terms of thus Debenture 1n accordance with the
Contracts (Rughts of Third Pariies) Act 1999  Apart from the Indemmified Parties and
the parties to this Debenture, no other person may enforce its terms

185 LBCF may grant releases of or warvers under this Debenture and 1t and the Chargor
may agree variations to its terms without erther notifying the Indemmfied Parties or
obtainmng their consent

19 SERVICE OF NOTICES AND PROCESS

191  Any notice, request, demand, consent, approval, notification, nstruction, proceedings
or other communtcation from LBCF to the Chargor under this Debenture shall be 1n
writing and may be sent by post, courier, facsimile or e-mail Any such communication
shall be addressed to the Chargor at 1ts address gtven n this Debenture, us registered
office or the address last known to LBCF at which 1t carried on business and shall be
treated as served

1911 if delivered by courier or personally at the time of delivery,
1912 if posted 438 hours after posting or upon receipt (whichever 1s earlier), or
1913 if sent by fax or e-mail at the time of transmission (unless LBCF knows or

ought reasonably to have been aware of a transmission failure)

192  Any nolce, request or other communicatton under this Debenture from the Chargor to
LBCF must be 1 writing and sent by first class post to LBCF’s registered office or
such other address as LBCF advises the Chargor in writing for this purpose and will be
treated as served

1921 1f 1t 1s recerved during busmess hours on a Working Day on receipt, or

1922 if 1t 15 receved outside business howrs or on a day which 1s not a Working
Day on the first Working Day after receipt

20 JURISDICTION

201 Ths Debenture shall be governed by and construed 1n accordance with the laws of
England The Chargor accepts the non-exclusive jurisdiction of the Enghish Courts in
connection with any matter arising under this Debenture

21 DEFINITIONS AND INTERPRETATION

211  Any word whose meaning 1s defined m the Recervables Finance Agreement has the
same meanng 1n this Debenture

212 In tlus Debenture the following words have the meanings set oul opposite them

“Admistrator” any person appomnted under the Insolvency Act
1986 to manage the Chargor’s business
and assets
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“Book Debts”

“Charged Assets”

“Default”

“Environmental Laws”

“Environmental Licence”

“Dispose” or “Disposal”

“Equipment”

“Expenses”

Page 16 of 23

all book debts, revenues and claims whether
actually or contingently owimng to the Chargor
whether or not on account of its trading both
present and future and including all choses 1in
action which may give rise to a debt, revenue or
claim and any secunty held by the Chargor for
such debt, revenue or claim and any other nights
relating thereto, such as, reservation of title or an
unpaid vendor's lien

the subject matter of the mortgages and charges
created by this Debenture and set out at clause 2

any of the following events

(1) LBCF makes demand forthe  payment
or discharge of all or any part  of the
Secured Liabilities,

(1) the Chargor requests LBCF to
appoint an Admumstrator or a Recciver
or to take possession,

()  the Chargor breaches (or 1s found to
have breached) any of the covenants
or warranties given by 1t to LBCF in
this Debenture,

() the occurrence of a Termination Event

all laws, directions and regulations and all codes
of practice, circulars and guidance notes issued by
any competent authority or agency (whether in the
Umited Kingdom or elsewhere and whether or not
having the force of law) concerning the protection
of the environment or human health, including
without limitation the conservation of natural
resources, the production, storage, transportation,
treatment, recyching or disposal of any waste or
any noxious, offensive or dangerous substance or
the hability of any person, whether civil or
cnminal, for any damage to or pollution of the
environment or the recufication thereof or any
related matters

any permit, licence, authorisation, consent or other
approval required by any Environmental Law

includes sale, transfer, lease, licence, or parting
with  possession or granting any interest in

any plant, machmery and/or other equipment
charged to LBCF by this Debenture

those fees, cost, charges and expenses covenanted
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“Indemnified Events”

“Insolvency Act”

“Intellectual Property”

“L'PA!,

“Nominated Account”
“Permitted Secunty Interest”

“Property”

“Recewver”

“Remiftances”

“Security Interest™

“Secured Liabilities”
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10 be paid by the Chargor in clause 14 1

those matters and events i respect of which the
Chargor 15 Liable to indemnuify or reimburse LBCF,
including, those referred to in clauses 5 4 and 14

Insolvency Act 1986 and any secondary
legislation made under it

all patents (including applications, improvernents,
prolongations, extensions and right to apply
therefor), design nghts, trade marks and service
marks (whether registered or unregistered) and
apphcations for the same, copynight, trade, brand,
domain and business names, knowhow,
confidential imformation, trade secrets, databases
and computer software programs and systems and
all other intellectual or intangible property
(including the benefit of any licences or consents
relating to any of the above) and all fees, royalties
or other rights derived therefrom or incidental
thereto 1n any part of the world

Law of Property Act 1925
any account opened pursuant to clause 4 1 3

any Security Interest specified in Schedule 3 and
any hien anging by operation of law n the ordmary
course of trading over property other than land

any freechold or leasehold property owned or
occupied by the Chargor

any recerver or receiver and manager who 15 not
an administrative receiver (within the meaning of
section 29(2) Insolvency Act) appointed under this
Debenture

cash, cheques, bills of exchange, negotiable and
non-negotiable nstruments, letters of credit,
orders, drafts, promissory notes, electronic
payments and any other instruments, methods or
forms of payment or engagement

any mortgage, charge, pledge, trust, assignment by
way of security, hypothecation, hen, or any other
arrangement for the purpose of or having a similar
effect to creaung security or any ttle retention
rights or any set off rights created by agreement

all monies (in whatever currency), obligations and
liabilities which are from time to time due, owing
or mncurred by the Chargor to LBCF, whether
actually or contingently, solely or )jomntly and
whether as principal or surety, including discount
charges and interest (as well after as before




213
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“Securities”

judgment) commsston and other fees and charges
at the rates and on the terms agreed between the
Chargor and LBCF from time to time, together
with all Expenses and all amounts owing in
respect of Indemmfied Events plus, in each case,
interest at the rate agreed with the Chargot, from
the date the same are incurred to the date of
payment in full compounded monthly or otherwise
in accordance with LBCF’s usual practice

all stocks, shares, bonds and securities of any kind
whatsoever (including warrants and options to
acquire or subscribe for any of the same) and
whether marketable or not, held by the Chargor
now or at any time in the future including all
allotments, rights and benefits at any time
accruing, offered or ansing in respect of or
meidental to the same and all money or property
accrung or offered at any time by way of
dividend, distribution, conversion, redemption,
bonus, preference, option, interest or otherwise n
respect thereof

in this Debenture

2131

2132

2133

2134

2135
2136

2137

2138

2139

unless the context requires otherwise, the singular includes the plural and
vice versa and any reference to a gender includes any other gender,

headings to clauses are for reference only and shall not affect the
interpretation of this Debenture,

references to clauses and to Schedules are to the clauses of and  schedules  to
this Debenture,

references to a “person”, include individuals, firms, partnerships,
corporations, unincorporated bodies and government entities,

references to “LBCF”, mnclude 1ts assignees or transferees,

references to any Act of Parhament include that Act as amended, modified or
re-enacted from time to time and all rules, regulations, orders and
subordinate legislation made pursuant to 1t, any provision of this
Debenture which refers to an Act which 15 amended, may 1tself be amended in
such manner as LBCF may determme to preserve the  ntended effect of this
Debenture,

references to this “Debenture” or any other document are to this Debenture or
that document as from time to time amended,  supplemented, restated,
novated or replaced, however fundamentally,

references to the “Charged Assets” are to the whole or any part of such
property or assets, as the context requires,

whenever the Chargor 1s obliged to do something if required or requested by
LEBCF, 1t shall do that thing promptly,
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21 3 10 the meamung of genera! words introduced by the word “other” or
(followed by the word “including”) shall not be hmited by reference to
any preceding (or following) word or enumeration indicating a particular
class of acts, matters or things

It 15 intended that this Debenture takes effect as a deed even though LBCF may
only execute it under hand

This Debenture may be executed in counterparts

Any term or phrase defined in the Companies Act 1985 and 2006 {whether capitahsed
or not) bears the same meaning in this Debenture
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SCHEDULE 1

Registered Land

Description and Title Numbers
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SCHEDULE 2

Plant and machinery
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SCHEDULE 3

Permitted Security Interests

A debenture granted by the Chargor in favour of FCAP Three Limited dated on or around the date of
this Debenture
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IN WITNESS whereof this Debenture has been executed as a Deed by the Chargor on the date inserted
at the beganning of this Debenture

THE CHARGOR

EXECUTED as a DEED )
by ZEEBRA ACCOUNTING LIMITED )
acting by Christopher Campbell, as attorney for )]
and on behalf of its corporate director, Gold )
Round Limited, under a power of attorney dated }
8 February 2016 )

1n the presence of -
Witness signature

EVERSHEDS LI
Witness name s~ PETCR A '

Witness address

Witness occupation — -

LBCF

SIGNED and DELIVERED as a Deed on
day of on behalf of
LLOYDS BANK COMMERCIAL FINANCE LIMITED

)
by 1 %* %k )
duly appomted attorney )
)] Attorney (s) for
2 Xk ) Lloyds Bank
duly appointed attorney ) Commercial
) Finance Limited
In the presence of )
)
Signature )
}
Name ** ) Witness (only
) required 1f one
Qccupation ) attorney s1gns
)
Key ** = msert full names
* = delete as applicable
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