¢ l I

3,001 /167
In accordance with
zem. MROT

OyeZ
- Particulars of a charge yez

A fee 1s payahle with this form, You can use the WebFiling service to file this form online.
Please see "How to pay’ on the Please go to www companigae <e aov uk
last page
¢ What this form 1s for X What this form 18 NOT fo
You may use this form to register You may not use this fo
a charge created or ewidenced by register a charge where t|
an mstrument nstrument Use form MR
= RCs 11/04/2016 -
15 form must be delivered to the Registrar for registration wit! COMPANIE #23
21 days beginning with the day after the date of creation of the cha - S HOUsE
dehvered outside of the 21 days 1t will be rejected unless it 1s accor, A0 "AS42vMBL»
8 02/04/201¢ 4202

urt order extending the time for delivery
@'z;u must enclose a certified copy of the instrument wth this form CoMPANIES HOuse
scanned and placed on the public record Do not send the onginal
I Company details / [—‘— T = oo
Company number 1 lo lode |s la |7 |2 »Filling In this form
I_I_[—-r_{_rrr— / Please complete in typescript or n

Company name in full |L1ve ta1fe Residences Limited / boid black capitals
Allfiekds are mandatory unless
l specfied or indicated by *

E Charge creation date /
Charge creation date ra_ r]__ l"“? [ﬁa_ rz_ [Vo— |71‘ Fs— l
Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees

entitied to the charge
Name Interbay Funding Limited

A

o

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

| confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFP041 06M14 Version 20 MRO1A
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, arcraft or mtellectual property
registered or required to be registered in the UK subject to a charge (which1s not a
floating charge) or fixed secunty included in the instrument

Brief descrniphion

Please submit only a shor
descnphion K there are a number of
plots of land, awrcraft andfor ships,
you should simply desenbe some
of them n the text field and add a
statement along the ines of, for
more detals please refer {o the
insfrument’

Please flimit the descnption to the
avalable space

Other charge or fixed security

Does the instrument include a charge {which 1s not a floating charge} or fixed
secunty over any tangible or mtangible or (in Scotiand) corporeal or incorporeal
property not descnbed above? Please tick the appropnate box

] Yes

[] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

1 Yes Continue

[[1 No GotoSection?

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

Ml 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 appropnate box

] Yes
1 Neo

Trustee statement &

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

O

1) This statenent may be filed after

the regsstrabon of the charge (use
form MROG)

Signature

Please sign the form here

Signature

Signztune

X X

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

CHFPO41 0614 Version 2 0
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MRO1

Particulars of a charge

B Presenter information

You do not have to give any contact mformation, but if
you do, it wall help Compames House if there is a query
on the form The contact nformation you give will be
visible to searchers of the public record

Contact name

Redmend Byrne
Company name
Brecher LLP

Address
Fourth Flcor

|64 North Row

[Eon

|"EW~9'M
EV_WWFTFFFF

|DXDX 42701 - Oxford Circus North

Talephone
02C 7563 1000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
information he!d on the public Register

You have included a certfied copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have tcked any appropnate boxes in Sections 3, 5,
6,7&8

You have given a descnption i Secton 4, if appropnate

o O O

a

You have signed the form
You have enclosed the correct fee

Please do not send the onginal instrument, it must be
a certified copy

ooon

Important information

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

E How to pay

A fee of £13 13 payable to Compamies House in
respect of each mortgage or charge fited
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, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountanbndge, 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 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

n Further information

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

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

Oye[ 7 Spa Road, London SE16 30Q
www oyezforms ¢o uk

CHFP041 06/14 Version 20
Companies MR01

06 2014
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PROFORMA

Company Number 10065471

Company Name Live Life Residences Limited
Contact Name/ Organisation Brecher Solicitors

Address 64 North Row, London W1K 7DA

The following details will need to be added to, amended or deleted from the
Form MRO1/LLMR01/MROS/LLMRO08

Particulars of the charge to be added, amended or deleted (please tick as appropnate)
d Company /LLP number

Company/LLP name

Date of creation of charge

Persons entitled to the charge

Description of property

Fixed charge tick box (applies only to MRO1/LLMRO01)

Floating charge tick box (applies only to MRO1/LLMRO1)

Negative pledge tick box (applies only to MRO1/LLMRO01)

O K O O O O O O

Nature of the charge
(apphes only to MROS/LL MRO8)

~

O Obligations secured by the charge
(applies only to MRO8/LL MROS8)

¢ The following details will need to be added to, amended or deleted from
the Form MR02/LLMR02/MR09%/LLMR09
Particulars of the charge to be added, amended or deleted (please tick as appropnate)
O Company /LLP number
O Company/LLP name
a Date of creation of charge
O

Date that property or undertaking was acquired




Persons entitled to the charge

Descniption of property.

Fixed charge tick box (a}‘)plles only to MRO2/LLMRO02)
Floating charge tick box (applies only to MR02/LLMR02)

Negative pledge tick box (applies only to MR0O2/LLMRO02)

O O O o g 4

Nature of the charge
(applies only to MRO9/LL MR(9)

a

Obligations secured by the charge
(applies only to MR09/LL MR(9)

e The following details will need to be added to, amended or deleted from
the Form MR03/MR10/LLMR03/LLMR10

Particulars of the charge to be added, amended or deleted (please tick as appropriate)
Company /LLP number

Company/LLP name

Date of creation of charge

Date of resolution or determination

Date of covering instrument

Names of trustees for debenture holders

Description of property.

Fixed charge tick box (applies only to MR0O3/LLMRO03)

Floating charge tick box (apphes only to MR03/LLMR03)

Negative pledge tick box (applies only to MRO3/LLMR(3)

O O 0O 0 0O 0O 0O o o a

Nature of the charge
(applies only to MR10/LL MR10)

O Obligations secured by the charge
{(applies only to MR10/LL. MR10)
Please give the instructions in the box below)




You confirmed the following -

Section 7 Negative Pledge has not been completed.

We have ticked the relevant section of this form “Negative pledge tick box”, as above.
The charge does prohibit or restrict the creation of another charge which will rank
equally with or ahead of the charge. Please tick “Yes” and proceed with the

amendment

Many thanks




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number 10065471
Charge code: 1006 5471 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st March 2016 and created by LIVE LIFE RESIDENCES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 11th April 2016.

Given at Companies House, Cardiff on 11th April 2016
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WE HEREBY THIS TO BE
OF

ATRUE CQFY

ORIGINAL

BRECHER LLP

i

NOTE THIS IS AN IMPORTANT LEGAL DOCUMENT WHICH INCLUDES OBLIGATIONS.

YOU ARE RECOMMENDED TO TAKE LEGAL ADVICE BEFORE SIGNING IT,

THIS DEBENTURE 1s made by way of deed on < I M Qrc}‘\ 2016

by
0]

(2)

LIVE LIFE RESIDENCES LIMITED registered in England & Wales with company
number 10065471 whose registered office 1s at 4th Floor, 64 North Row, London, United
Kingdom, W1K 7DA (the "Chargor”)

INTERBAY FUNDING LIMITED registered in England & Wales with company number
05595882 whose registered office 1s at Rellance House, Sun Pier, Chatham ME4 4ET (the
“Lender”)

THIS DEED WITNESSES as follows

1

11

12

DEFINITIONS AND INTERPRETATION
In this Debenture -

Unless defined in this Debenture or the context otherwise requires a term defined in a
Faciity Letter or the Standard Terms and Conditions has the same meaning in this
Debenture or any notice given under or in connection with this Debenture, as If all
references in those defined terms to a Facility Letter, the Standard Terms of Conditions
or other Finance Document were a reference to this Debenture or that notice

In this Debenture the following terms have the following meanings

“Book Debts" means all present and future book and other debts and monetary claims
due or owing to the Chargor and the benefit of all security, guarantees and other nghts of
any nature enjoyed or held by the Chargor in relation to any of them

"Borrowers” means the companies hsted in Schedule 1 to this Debenture {each a
"Borrower")

"Charged Assets" means each of the Property, assets and undertaking of the Chargor
which from time to time are the subject of any Secunty created or expressed to be
created by it in favour of the Lender by or pursuant to this Debenture and any Legal
Charge

“Cosis” means all costs, charges, expenses and habiiiies of any kind including, without
Imitaton, costs and damages in connection wih Itigation, professiona! fees,
disbursements and any value added tax charged on Costs

“Environmental Law” means all applcable laws statutes regulations secondary
legislation byelaws common law directives treaties and other measures judgements and
decisions of any Court or tribunal Code of Practice and Guidance Notes insofar as they
relate to or apply to the environment here meaning the natural and manmade
environment including all or any of the following media namely ar, water and land
(including air within buildings and other natural or manmade structures above or below
the ground) and any hiving orgamism (including man) or systems supported by those
media

“Equipment” means all present and future equipment plant machinery tools vehicles
furniture fittings installations and apparatus and other tangible moveable property for the

(aRR arr a2 s nceseea yOctober 2013
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time being owned by the Chargor, including any part of t and all spare parts,
replacements, modifications and additions

"Facility Letters™ means the facility letters details of which are set out opposite the name
of the respective Borrower in Schedute 1 {(as amended, vaned, novated or supplemented
from time to time} (each a "Facility Letter” and togsther the "Facility Letters")

“Intellectual Property” means the Chargor's present and future patents trademarks
service marks trade names designs copynghts inventions confidential information and
know how and any interest in any of these nights whether or not registered including all
apphcations and nghts to apply for registration and all fees royalties and other nghis
denved from or incidental to these nghts

“Investments” means all present and future stock shares loan capital secunty bonds
and investments {whether or not marketable) for the time being owned at law or In equity
by the Chargor, including all nghts accruing or incidental to those investments from time
to time

“Legal Charge” means any Legal Charge entered into by the Chargor in favour of any
of the Secunty Providers and whether in existence at the date of thus Debenture or
afterwards

"Property” means any property specified in each Legal Charge and (including as
provided in Clause 1 3), any present or future freehold or leasehold property in which the
Chargor has an mnterest and which 1s owned by the Chargor in ¢onnection with the
Property including but not mited to the property specified in Schedule 2 to this
Debenture

"Receiver" means a recewver, receiver and manager or, where permitted by law, an
administrative recewver (as the Lender may specdy at any time in any relevant
appontment) and that term will include any appointee made under a joint or several
appontment

"Related Rights" means, in relation to any asset

(a) the proceeds of sale of any part of that asset,

(b} all nghts under any licence, agreement for sale or agreement for lease in
respect of that asset,

() all nghts, powers, benefits, claims, contracts, warrantes, remedies, secunty,

guarantees, indemnities or covenants for title in respect of that asset, and
(d) any moneys and proceeds paid or payable in respect of that asset

"Secured Obligations™ means all present and future obligations and habilities of a
Borrower or the Chargor to the Lender, whether actual or contingent and whether owed
joinily or severally, as principal or surety or in any other capacity, under or In connection
with each of the Finance Documents (including, without imitation, those ansing under
clause 5 1 together with all interest (including, without imitation, default interest) accruing
in respect of those obligations or habilities

“Security Interest” means any mortgage charge (whether fixed or floating, legal or
equitable) pledge lien assignment by way of secunity or other secunty interest securing

(ARRLARRL101162 1940 mmuOctober 2013
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any obligation of any person or any other agreement or arrangement having a similar
effect

"Security Period™ means the penod begnning on the date of this Debenture and ending
on the date on which the Lender is satisfied that the Secured Obligations have
irrevocably been discharged in full and no Finance Party 1s under any further actual or
contingent obligation to make advances or provide other financial accommodation to the
Chargor or any other person under any of the Finance Documents

"Standard Terms and Conditions” means the Standard Terms and Conditions of the
Lender {Seventh Edition)

13  Interpretation
Unless the context otherwise requires, in this Debenture

Clause 14 of the Standard Terms and Conditions apply as if they were incorporated in
this Debenture together with the following provisions. -

(a) a reference to a Clause of or Schedule to this Debenture are
references to paragraphs of the relevant Schedule unless the context
otherwise requires

(b} a reference to “continiing” in relation to an Event of Default means an
Event of Default which has not been remedied or waived

(c) a reference to this Debenture {or any provision of it) or any other
document shall be construed as a reference to this Debenture , that
provision or that document as it 1s in force for the time being and as
amended in accordance with its terms or with the agreement of the
relevant parties

(d) a reference to the Chargor shall include s successors permitted
transferees and permitted assigns

(e) If the Lender considers that an amount paid in respect of Secured
Oblgations 1s capable of being avoided or otherwise set aside on the
llqudation or administration of the Chargor or otherwise then that
amount shall not be considered to have been irrevocably paid for the
purposes of this Debenture

(fy A reference in this Debenture to the Property includes all bulldings and
fixtures and fitngs (including trade and tenants fixtures and fittings)
and fixed plant and machinery which are situated on or form part of the
Property at any tme, the proceeds of sale of any part of the Property
and any other monies paid or payable in respect of or in connection
with the Property, the benefit of any covenants to the ttle given, or
entered into, by any predecessor in title of the Chargor in respect of the
Property and any monies pad or payable In respect of those

{ARR ARRA.101162 lstuumzmu)OCtObEr 2013
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14

15

16

17

covenants, and all nghts under any hcence agreement for sale or
agreement for lease in respect of the Property and all Refated Rights

(g) For the purposes of Section 2 of the Law of Property {(Miscellaneous
Provisions) Act 1989, the terms of the Facility Letter and the Standard
Terms and Conditions are incorporated mnto this Debenture

(h) A third party (being any person other than the Chargor the Lender and
the Finance Parties and the permitted successors and assigns of the
Lender and any Finance Parties has no nght under the Contract (Rights
of Third Parties) Act 1999 to enforce or to enjoy the benefit of any term
of this Debenture

Legal Charge

It 1s agreed that each Legal Charge 1s supplemental to this Debenture and that, to the
extent the provisions of the Debenture duplicate those of any Legal Charge, the
provisions of that Legal Charge shall prevad

Disposition of Property

The terms of the Facility Letter and each other Finance Document and of any side letters
between the parties in relation to the Finance Documents are mcorporated into this
Debenture, each Legal Charge and each other Finance Document to the extent required
for any purported disposition of the Property contained in any Finance Document 1o be a
vald disposition in accordance with Section 2(1) of the Law of Property (Miscellaneous
Provisions) Act 1989

Clawback

If the Lender considers that any amount pard or credited to any Finance Party by a
Borrower or the Chargor I1s capable of being avowded or reduced by virtue of any
bankruptcy, insclvency, hiquidation or similar laws, the hability of the Chargor under this
Debenture or any Legal Charge and the Securty constiuted by those documents will
continue and such amount will not be considered to have been irrevocably pard

Insolvency Act 1986

Paragraph 14 of Schedule B1 of the Insolvency Act 1986 (as inserted by section 248 of,
and section 16 2 the Enterprise Act 2002) applies to the floating charge created by this
Debenture

COVENANT TO PAY

The Chargor covenants with the Lender to pay, discharge and satisfy the Secured
Obligations 1n accordance with their respective terms and to mdemnify the Finance
Parttes agamnst any losses, costs, charges, expenses and labilites ansing from any
breach or fallure to pay, discharge and satisfy the Secured Obligations in accordance
with therr respective terms

FIXED SECURITY
Mortgage
As a continutng security

The Chargor charges with full title guarantee n favour of the Lender for the payment and
discharge of the Secured Obligations,

(ARR ARR 101 vez 1940 osczscze O Ctober 2013
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32

33

(a) the freehold and leasehold property specified in each Legal Charge
(b} the Property and all related nghts, and
() all Property acquired by the Chargor in the future

Assignment by way of Security

The Chargor assigns and agrees to assign absolutely with full title guarantee to the
Lender (to the extent not validly and effectively charged by way of first legal morigage
under any Legal Charge and to the fullest extent assignable or capable of assignment
without infringing any contractual provision restncting the same) as secunty for the
payment and discharge of the Secured Obligations, all of its nght, ttle and interest from
time to tme In and to each of the following assets

{a) any agreements, contracts, deeds, leases, hicences, undertakings, guarantees,
covenants, warranties, representations and other documents entered into by,
given to or otherwise benefiting the Chargor in respect of the Property,

(b) any rental income and all sums payable and any cther consideration given in
money or money's worth for the disposal of an interest in all or part of the
Property and the nght to make demand for and receive the same, and

() any insurance poficies relating to the Property and all proceeds paid or payable
thereunder

Fixed charges

The Chargor charges with full title guarantee in favour of the Lender (to the extent not
validly and effectively charged by way of first legal mortgage pursuant to Clause 3 1
(Mortgage) or assigned pursuant to Clause 3 2 {Assignment by way of Security)) with the
payment and discharge of the Secured Obligations, by way of first fixed charge, all of its
nghts, title and interest from time to time n and to each of the following assets

(a) each of its present and future accounts with any bank, bullding society, financial
Insttution or other person {including any replacement account or sub-division or
sub-account of that account) and the debt or debts represented thereby,

(b} the Book Debts and all Related Rights and monetary claims owing to it and any
proceeds of those debts and claims and all Related Rights,

{c} the Intellectual Property and all Related Rights,,

(d) the Equipment and all Related Rights,,

(e) goodwili,
1)) nghts and claims in relation to its uncalled share capital,
(g} nghts to recover any value added tax on any supplies made to it relating to the

Charged Assets and any sums 50 recovered,

(h) the Investments and all Related Rights
n each of the assets which are specified in Clause 3 2 (Assignment by way of
Security)

(ARRARR 10116218800 00zs0zs. ] O Ctober 2013
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42

FLOATING CHARGE
Floating charge

(a}

(b)

The Chargor with full title quarantee charges in favour of the Lender with the
payment and discharge of the Secured Obligatiens, by way of first floating
charge all present and future assets and undertaking of the Chargor

The floating charge created by paragraph (a) above shall be deferred in point of
prorty to all fixed Securty vahdly and effectively created by the Chargor under
the Finance Documents in favour of the Lender as securty for the Secured
Obligations

Conversion of floating charge to fixed Security

(a)

(b)

{c)

The Lender may at any time, while this Debenture 1s enforceable in accordance
with Clause 11 (Enforcement of secunty), by notice to the Chargor convert the
floating charge constituted under Clause 4 1 (Floating charge) with immediate
effect into a fixed charge as regards any asset which 1s the subject of the
floating charge or which 1s specified in the notice

In additton, without prejudice to any rule of law which may have a similar effect,
the floating charge constituted under Clause 41 (Floating charge) will
automatically be converted {without notice) with immediate effect into & fixed
charge as regards all assets the subject of the floating charge upon any of the
following occurning -

{n  the Chargor creates or attempts to create without the prior wntten consent
of the Lender the Security Interest or a trust in favour of another person
on all or any part of the Charged Assets or disposes or attempts to
dispose of all or any part of the Charged Assets (other than Charged
Assets that are only subject to the ficating charge whie it remains
uncrystaliised),

(v} arecewver 1s apponted over all or any part of the Charged Assets that 15
subject to the floating charge,

{m) any person levies (or attempts to levy} any distress, attachment, execution
or other process against afl or any part of the Charged Assets, or

(v} the Lender recewves notice of the appointment of or a proposal or an
Intention to appoint an admimstrator of the Chargor

Any asset acquired by the Chargor after any crystalisation of the floating
charge created under this Debenture which, but for that crystalisation, will be
subject to a floating charge under this Debenture, shall (unless the Lender
confirms otherwise to the Chargor in writing) be charged to the Lender by way
of first fixed charge

LIABILITY OF THE CHARGOR
Liability not discharged

The Chargor's lability under this Debenture in respect of any of the Secured Obligations
shall not be discharged, prejudiced or atfected by -

{a)

any intermediate payment, settlement of account or discharge in whole or in
part of the Secured Obhgations,

AR ARR onez e oeseza nOCtcber 2013
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b

{c)

{d

{e)

U]

(@

(h

(1

any vanation, extension, discharge, compromise, dealng with, exchange or
renewal of any rnight or remedy which the Lender may now or after the date of
this Debenture have from or aganst any Borrower, the Chargor or any other
person in connection with the Secured Obligations,

any act or omission by the Lender or any other person in taking up, perfecting
or enforcing any Security Interest, indemntty, or guarantee from or against any
Borrower, the Chargor or any other person,

any termination, amendment, variation, novation or supplement of or to any of
the Secured Obligations,

any grant of tme, indulgence, waiver or concession to any Borrower, the
Chargor or any other person,

any insclvency, bankruptcy, hquidation, administration, winding up, ncapacity,
hmitaton, disability, the discharge by operation of law, or any change n the
constitution, name or style of any Borrower, the Chargor or any other person,

any invahdity, dlegality, unenforceability, rregulanty or frustration of any actual
or purported obligaton of, or Secunty Interest hefd from, any Borrower, the
Chargor or any other person in connection with the Secured Obligations,

any claim or enforcement of payment from any Borrower, the Chargor or any
other person, or

any other act or omussion which would not have discharged or affected the
lability of the Chargor had it been a principal debior or by anything done or
omitted by any person which, but for this provision, might operate to exonerate
or discharge the Chargor or otherwise reduce or extinguish its hability under this
Debenture

52 Immediate recourse
The Chargor waives any right it may have to require the Lender -

(a)

(b}

()

to take any action or obtain judgment in any court against any of the Borrowers
or any other persen,

to make or file any claim in a bankruptcy, iquidation, admimistration or
insolvency of any of the Borrowers or any other person, or

to make demand, enforce or seek to enforce any claim, nght or remedy aganst
any of the Borrowers or any other person,

before taking steps to enforce any of its rights or remedies under this Debenture

53  Non competition
The Chargor warrants to the Lender that it has not taken or receved, and shall not take,
exercise or receive the benefit of any Related Rights from or against any Borrower, its
liquidator, an admirustrator, co-guarantor or any other person in connection with any
hability of, or payment by, the Chargor under this Debenture but

(a)

if any of the Related Rights 1s taken, exercised or received by the Chargor,
those Related Rights and all monies at any time received or heid m respect of
those Related Rights shall be held by the Chargor on trust for the Lender for
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61

62

63

64

65

66

€7

68

69

610

apphcation in or towards the discharge of the Secured Obligations under this
Debenture, and

{b) on demand by the Lender, the Chargor shall promptly transfer, assign or pay to
the Lender all Related Rights and all montes from time to tme held on trust by
the Chargor under this clause 5 3

REPRESENTATIONS AND WARRANTIES

The Chargor makes the following representations and warranties to the Lender The
representations and warranties are made by the Chargor on the date of this Debenture
and are deemed to be made by the Chargor on each day of the Security Period with
reference to the facts and circumstances then existing -

Ownership of Charged Assets
The Chargor is the legal and beneficial owner of the Charged Assets

No Security Interests
The Charged Assets are free from any Secunty Interest other than the Security Interests
created by this Debenture

Adverse Claims
The Chargor has not receved or acknowledged notice of any adverse claim by any
person in respect of the Charged Assets or any interest in it

Adverse Covenants
There are no covenants, agreements, reservations, conditions, interests, nghts or other
matters whatsoever, that matenally and adversely affect the Charged Assets

No Breach of Laws
There 1s no breach of any law or regulation that matenally and adversely affected the
Charged Assets

No Interference in Enjoyment
No facihity necessary for the enjoyment and use of the Charged Assets 1s subject to
terms entithng any person to terminate or curtail its use

No Overriding Interests
Nothing has ansen, has been created or 1s subsisting, which would be an overnding
interest in any Property

Avoldance of Security

No Security Interest expressed to be created under this Debenture 1s liable to be
avoided, or otherwise set aside, on the lkquidation or administration of the Chargor or
otherwise

No Prohibitions or Breaches

There 1s no prohibition on assignment i any insurance policy and the entry into this
Debenture by the Chargor does not and will not, constitute a breach of any insurance
policy or any other agreement or instrument binding on the Chargor or its assets

Environmental Compliance
The Chargor has, at all times, complied in all matenal respects with all applicable
Environmental Law
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CHARGOR'S COVENANTS

The Chargor covenants with the Lender in the following terms -

Negative Pledge and Disposal Restrictions
The Chargor shall not at any time, except with the prior written consent of the Lender

{(a) create, purport to create or permit to subsist any Secunty Interest on, or n
relation to, any Charged Assets other than any Security Interest created by this
Debenture,

(b} sell, assign, transfer, part with possession of, or otherwise dispose of in any

manner {or purpori to do so), all or any part of, or any interest in, the Charged
Assets (except, in the ordinary course of business, Charged Assets which I1s
only subject to an uncrystathsed floating charge), or

{c) create or grani (or purport to create or grant) any interest in the Charged Assets
in favour of a third party

Preservation of Charged Assets
The Chargor shall not do, or permit to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the secunty held by the Lender, or
materially diminish the value of any of the Charged Assets or the effectiveness of the
security created by this Debenture

Natice of Breaches
The Chargor shall, promptly on becoming aware of any of the same, give the Lender
notice in writing of -

(a} any representation or warranty set out in clause & which 1s ncorrect or
misleading in any material respect when made or deemed to be repeated, and

(b} any breach of any covenant set out in this clause 7

Title Documents

The Chargor shall on the execution of this Debenture (or if later the date of acquisition of
the relevant Charged Assets) deposit with the Lender and the Lender shall for the
duration of this Debenture be entitied to hold -

(a) all insurance policies which the Chargor ts entitied to possess,

()] all deeds and documents of title {if any) relating to the Book Debis as the
Lender may specify from time to time

Notices to be given by the Chargor
The Chargor shall on the execution of this Debenture -

(a) give nobce to each insurer of the assignment of the Chargor's nghts and
interest in and under each insurance policy and procure that each addressee of
any such notice promptly provides an acknowledgement of the Lender’s interest
to the Lender

Chargor’'s Waiver of Set-Off
The Chargor waives any present or future nght of set-off &t may have in respect of the
Secured Liabiiies (including sums payable by the Chargor under this Debenture)
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Preservation of Book Debts

The Chargor shall not {except as provided by clause 7 B of thus Debenture or with the
prior written consent of the Lender) release, exchange, compound, set-off, grant tme or
indulgence in respect of, or in any other manner deal with, all or any of the Book Debts

Realising Book Debts
The Chargor shall -

[£:)] as an agent for the Lender, collect in and realise all Book Debts, pay the
proceeds into an account designated for that purpose and nominated by the
Lender immediately on receipt and, pending that payment, hold those proceeds
in trust for the Lender,

(b} not, without the prior written consent of the Lender, withdraw any amounts
standing to the credit of such designated account, and

{c} if cafled on to do so by the Lender, execute a legai assignment of the Book
Debis to the Lender on such terms as the Lender may require and give notice of
that assignment to the debtors from whom the Book Debts are due, owing or
incurred

Insurance
The Chargor

(a) shall {if the Lender so requires) produce to, or deposit with, the Lender each
insurance policy and the receipts for all premwms and other payments
necessary for effecting and keeping up each insurance policy, and

(b) shall not do or omit to do, or permit to be done or omitted, any act or thing that
may invalidate or otherwise prejudice any insurance policy

Insurance Policies’ Proceeds

All monies payable under any insurance policy at any time (whether or not the security
constituted by this Debenture has become enforceable) shall mmediately be pad to the
Lender

Maintenance and Insurance
The Chargor shall -

(a) keep all bulldings and all fixtures on each Property in good and substantial
repar and condition,

(o) insure, and keep insured, those buildings and fodures with such insurer and
against such nisks, in such amounts and otherwise on such terms as the Lender
may require {or, faling such reguirement, in accordance with the practice in
respect of items of the same type which are current amongst prudent
businessmen from time to tims), and

(c) procure that the interest of the Lender 1s noted on all those msurance policies
or, at the option of the Lender, that those insurance policies are 1ssued in the
joint names of the Lender and the Chargor

Preservation of Property, Fixtures and Equipment
The Chargor shall not, without the prior written consent of the Lender
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{a) pull down or remove the whole, or any part of, any building forming part of any

Property,

(b} make any material alterations to any Property, or sever or remove any of its
fixtures,

© remove or make any matenal alterations to any of the Equipment belonging to,

or in use by, the Chargor on any Proeprty (except to affect necessary repairs or
replace them with new or improved models or substitutes), or

{d) whenever any Equipment ts destroyed, damaged or deteriorates, immedately
repair, replace and make good the same

Conduct of Business on Properties

The Chargor shall carry on its trade and business on those parts (if any) of the Properties
as are used for the purposes of trade or business in accordance with the standards of
good management from ttme to time current in such trade or business

Planning Information
The Chargor shall -

(a) give full particulars to the Lender of any notice, order, direchion, designation,
resolution or proposal given or made by any planning authorty or other public
body or authority (Planning Notice) that specifically applies to any Property, or
to the locality in which it 1s situated, within seven days after becoming aware of
the relevant Planning Notice, and

(b) (if the Lender so requires) immediately, and at the cost of the Chargor, take all
reasonable and necessary steps to comply with any Planning Notice, and make,
or join with the Lender in making, such objections or representations in respect
of any such Pianning Notice as the Lender may desire

Comphance with Covenants and Payment of Rent
The Chargor shall -

(a) observe and perform all covenants, stipulations and conditions to which each
Propenty, or the use of it, 1s or may be subjected, and (if the Lender so requires)
produce evidence sufficient to satsfy the Lender that those covenants,
stipulations and conditions have been observed and performed, and

{b} {without prejudice to the generality of the foregoing) where a Property, or part of
it, 15 held under a lease, duly and punctually pay all rents due from time to time,
and perform and observe all the tenant's covenants and condiions

Development Restrictions

The Chargor shall not, without the prior wrtten consent of the Lender, carry out, or
permit, or suffer to be carned out on any Property any development as defingd n the
Town and Country Planning Act 1990 or change or permit or suffer to be changed the
use of any Property

Environment
The Chargor shall -
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(a) comply with all the requirements of Envirenmental Law both in the conduct of its
general business and in the management, possession or occupation of each
Property, and

{b) obtain and comply with all authorisations, permits and other types of licences
necessary under Environmental Law

No Restrictive Obligations

The Chargor shall not, without the prior written consent of the Lender, enter into any
onerous or resirictive obhgations affecting the whole or any part of any Property, or crate
or permit to arise any overnding interest, easement or right whatever in or over the whole
or any part of any Property

Inspection
The Chargor shall permit the Lender, any Recewver and any person appointed by either
of them to enter on and inspect any Property on reascnable prior notice

Registration of Investments

The Chargor shall at the drection of the Lender immediately execute and deliver to the
Lender all transfers and other documents and do all such things as may be necessary or
desirable to register all or any of the Investments in the name of the Lender or its
nominee

Dividends and Voting Rights Post Enforcement
After the secunty constituted by this Debenture has become entorceable

(@) all dvidends and other distributions paid in respect of the Investments and
received by the Chargor shall be held by the Chargor on trust for the Lender
and immediately paid into a designated account or, if received by the Lender,
shall be retained by the Lender, and

(b} all voting and other nghts and powers attaching to the Investments shall be
exercised by, or at the direction of, the Lender and the Chargor shall, and shall
procure that its nominees shall, comply with any directions the Lender may give,
inits absolute discretion, concerning the exercise of those nights and powers

Preservation of Investments

The Chargor shall ensure (as far as 1t 15 able to by the exercise of all voting nghts, power
of control and other means available to 1t) that any i1ssuer that I1s not a public company
shall not

(a) consolidate or subdivide any of its Investments, or reduce or reorganise its
share capital in any way,

{b) I1ssue any new shares or stock, or

{c) refuse to register any transfer of any of its investments that may be lodged for
registration by, or on behalf of, the Lender or the Chargor in accordance with
this Debenture

Maintenance of Equipment
The Chargor shall -

(a) matntain the Equipment in good and serviceable condition (except for expected
far wear and tear), and

weaanm 1015z samewas nOCtOber 2013

12




724

725

726

81

82

(b) not permit any Equipment to be
(y  used or handled other than by properly qualified and tramed persons, or

(1) overloaded or used for any purpose for which it 1s not designed or
reasonably suitable

Equipment Information
The Chargor shall -

(a) give the Lender any information concerming the location, condibon, use and
operation of Equipment as the Lender may require, and

o) permit any persons designated by the Lender to inspect and examine
Equipment and the records relating to Equipment at all reasonable times

Equipment Insurance
The Chargor shall -

(a) at its own expense, procure that the Equipment 1s covered and kept covered by
insurance of a kind satisfactory to the Lender with nsurers approved by the
Lender (such approval not to be unreasonably withheld) for full comprehensive
insurance cover, which shalf include (but not be limited to) fire, theft and
accident, for an amount that 1s not less than the aggregate cost of reinstating or
replacing the Equipment,

{b) if the Lender so requires, procure that the interest of the Lender ts noted on all
such insurance policies or, at the option of the Lender, that such insurance
policies are 1ssued in the joint names of the Lender and the Chargor, and

{c} maintain insurance for third party habilities in such amount, and on such terms,
as 15 usual for users of equipment of the same type as the Equipment

Preservation of Intellectual Property Rights

The Chargor shall take all necessary action to safeguard and maintain present and future
nghts n, or relating to, the Intellectual Property including {without imitation) observing all
covenants and stiputations relattng to such nghts, and paying all applicable renewal fees,
licence fees and other cutgoings

POWERS OF THE LENDER

The Lender shall have the following powers -

Power to Remedy

The Lender shall be entitled (but shall not be bound) to remedy, at any tme, a breach by
the Chargor of any of its obligations contaned in this Debenture, and the Chargor
irrevocably authonses the Lender and its agents to do everything necessary or desirable
for that purpose

Exercise of Rights

The nghts of the Lender under clause 8 1 are without prejucice to any other nghts of the
Lender under this Debenture The exercise of those nghts shall not make the Lender
hable to account as a mortgagee In possession
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Power to Dispose of Chattels

(a) At any tme after the secunty consttuted by this Debenture has become
enforceable, the Lender or any Receiver may, as agent for the Chargor, dispose
of any chattels or produce found on any Property

{b) Without prejudice to any obligation to account for the proceeds of any disposal
made under clause 8 3(a), the Chargor shall indemntfy the Lender and any
Recerver against any habilty ansing from such disposal

Indulgence

The Lender may, at #ts discretion, grant time or other indulgence, or make any other
arrangement, variation or release with any person or persons not being a party to this
Debenture {whether or net any such persan 1s jointly hable with the Chargor) in respect of
any of the Secured Obligations, or of any other securty for them without prejudice ether
to this Debenture or to the hability of the Chargor for the Secured Obligations

Investments Dividends

Until the security constituted by this Debenture becomes enforceable the Lender shall,
on request by the Chargor, release and pay to the Chargor any cash dividends paid in
respect of any of the Investments and received by the Lender or its nominee

PROVISIONS AS TO SECURITY

Restnction on dealings

Except where agreed in wnting by the Lender the Chargor will not at any time during the
Securty Penod create or permit to subsist any Secunty over all or any part of the
Charged Assets or dispose of or otherwise deal with any part of the Charged Assets

implied covenants for titie

(a) The covenants set out in Sections 3(1), 3(2) and 6(2) of the Law of Property
(Miscellaneous Provisions) Act 1994 will not extend to Clauses 3 (Fixed
Security} or 4 {Floating charge)

(b) it shall be imphed in respect of Clauses 3 (Fixed Secunty) and 4 {Floating
charge) that the Chargor 1s disposing of the Charged Assets free from all
charges and incumbrances {whether monetary or not) and from all other rnights
exercisable by third parties (including habilties imposed and nights conferred by
or under any enactment)

Notices of assignment
(a) immediately

(it upon the date of this Debenture, in refation to all leases relating to the
Property, alt bank accounts specified by the Lender, and all insurance
policies relating to the Property In existence on the date of this Debenture,
or

(my  if later, upon the Chargor opening a bank account, entering into a lease
with any person or an insurance policy with any insurer relating to the
Property,

the Chargor will join the Lender in giving notice 1o all banks, landlords, tenants
and other persons at which such account is held, or which are parties to such
leases or are party to any insurance policy, of the fixed Secunty consttuted
under this Debenture and each Legal Charge in respect of any such account,
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lease or insurance policy, such notices being duly executed by or on behalf of
the Chargor and in the form required by the Lender

(b) The Chargor will use all reasonable endeavours to procure from each of the
banks, landlords, tenants, insurers and other persons referred to in paragraph
(a) above a duly executed acknowledgement in the form required by the
Lender

Deposit of title deeds

The Chargor shall

{a) immediately upon the execution of this Debenture or any Legal Charge {and
upon the acquisition by it of any interest in any Charged Assets at any time)
deposit with or procure delivery to the Lender all deeds, certficates and other
documents construting or evidencing title to the Charged Assets unless held by,
or required to be delwered to, any holder of a Secunty ranking in pnority to that
of the Lender, and

{b} deposit with the Lender at any time thereafter any further such deeds,
certificates and other documents, promptly upon coming into possession of any
of those items

Apphcation to the Land Registry

The Chargor hereby consents to an application being made to the Land Registry to enter
a restriction in the Proprietorship Register of any registered land at any time forming part
of the Property n the following form -

“No disposition of the registered estate by the proprietor of the registered estate or by the
propnetor of any registered charge, not being a charge registered before the entry of the
restriction 1s to be registered without a written consent signed by the proprietor for the
time being of the charge dated [Date] in favour of Interbay Funding Limited referred to in
the charges register”

Further Loans

{a) The Lender covenants with the Chargor that it shall perform its obligations to
make advances to the Borrowers under the Facility Agreements (including any
obhgation to make available further advances)

FURTHER ASSURANCE

Further assurance

(a) The covenant set out In Section 2(1)(b) of the Law of Property {Miscellaneous
Prowvisions) Act 1994 shall extend to include the obligations sst out in paragraph
{b) below

(b} The Chargor shall promptly, at its own cost, enter into, execute and complete a

Legal Charge over any Property in England and Wales not already the subject
of a registrable Legal Charge and do alt such acts or execute all such
documents {including assignments, transfers, mortgages, charges,
notansations, registrations, notices and instructions} as the Lender may
reasonably specify (and in such form as the Lender may reasonably require) in
favour of the Lender or its nominee(s)

(1 to perfect the secunty created or intended to be created in respect of the
Charged Assets (which may include the execution by the Chargor of a
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mortgage, charge or assignment over all or any of the assels constituting,
or intended to constitute, Charged Assets) or for the exercise of any the
nghts, powers and remedies of the Lender provided by or pursuant to this
Debenture and each Legal Charge or by law,

()  to confer on the Lender security over any asset or undertaking of the
Chargor located in any junsdiction outside England and Wales equivalent
or similar 1o the security intended to be conferred by or pursuant to this
Debenture and each Legal Charge, and/or

(my while an Event of Default 1s continuing, to facilitate the realisation of the
Charged Assets

Necessary Action

The Chargor shall take all such action as 1s available to it (including making all filngs and
registrations and applying for relief agamnst forfeiture} as may be necessary or as may
reasonably be requested by the Lender for the purpose of the creation, perfection,
protechon or maintenance of any secunty conferred or intended to be conferred on the
Lender by or pursuant to this Debenture and each Legal Charge

ENFORCEMENT OF SECURITY

Enforcement
Any time after the occurrence of

(a) an Event of Default (as long as it 1s continuing), or

(b} if the Chargor requests the Lender to exercise any of its powers under this
Debenture or any Legal Charge,

the Security created by or pursuant to this Debenture and each Lega! Charge 1s
immediately enforceable and the Lender may, without notice to the Chargor or prior
authonisation from any counr, in its absolute discretion

{1) enforce all or any part of that Secunty (at the times, in the manner and on the
terms it thinks fit} and take possession of and hold or dispose of all or any part
of the Charged Assets, and

() whether or not it has appotnted a Receiver, exercise all or any of the powers,
authonsations and discretions conferred by the Law of Property Act 1925 (as
vaned or extended by this Debenture) on mortgagees and by this Debenture
and each Legal Charge on any Recewver or otherwise conferred by law on
mortgagees or Recevers

Etfect of Moratorium

The Lender shall not be entitied to exercise its nghts under Clause 11 1(Enforcoment) or
Clause 4 2 {Conversion of floating charge to fixed securiy) where the nght arises as a
result of an Event of Default occurnng solely due to any person obtaming or taking steps
to obtain a moratorium pursuant to Schedule A1 of the Insolvency Act 1986

EXTENSION OF POWERS AND RIGHT OF APPROPRIATION

Extension of powers

The power of sale or other disposal conferred on the Lender and on any Receiver by this
Debenture and each Legal Charge shall operate as a vanation and extension of the
statutory power of sale under Section 101 of the Law of Property Act 1925 and such
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power shall anse (and the Secured Obligations shall be deemed due and payable for that
purpose} on execution of this Debenture or any Legal Charge

Restrictions

The restrictions contained in Sections 93 and 103 of the Law of Property Act 1925 shall
not apply to this Debenture or any Legal Charge or to the exercise by the Lender of its
nght to conseclidate all or any of the security created by or pursuant to this Debenture or
any Legal Charge with any other security in existence at any tme or to its power of sale,
which powers may be exercised by the Lender without notice to the Chargor on or at any
time after this Debenture or any Legal Charge has become enforceable in accordance
with Clause 11 {Enforcernent of security}

Power of leasing

(a) The statutory powers of leasing may be exercised by the Lender at any time on
or after this Debenture or any Legal Charge has become enforceable in
accordance with Clause 11 {Enforcement of secunty} and the Lender and any
Recever may make any lease or agreement for lease, accept surrenders of
leases and grant options on such terms as it shall think fit, without the need to
comply with any restrictions imposed by Sections 99 and 100 of the Law of
Property Act 1925

(L) For the purposes of Sechions 99 and 100 of the Law of Property Act 1925, the
expression "Mortgagor® will include any encumbrancer denving title under the
Chargor and neither Sub-section {18) of Section 99 nor Sub-section (12} of
Section 100 of the Law of Property Act 1925 will apply

{c) The Chargor shall not have, at any tme during the Security Penod, the power
pursuant to Section 99 of the Law of Property Act 1925, to make any lease n
respect of any Property without the prior written consent of the Lender or as
permitted pursuant to the terms of the Facility Letter

Right of appropriation

To the extent that the provisions of the Financial Collateral Arrangements (No 2)
Reguiations 2003 apply to a Charged Asset or this Debenture or any Legal Charge
conshtutes a Financial Collateral Arrangement as dehined in such Regulations, the
Lender shall have the night to appropnate all or any part of that Charged Asset in or
towards the payment or discharge of the Secured Obligations For this purpose, a
commercially reasonable methed of valuing a Charged Asset as the Chargor hereby
agrees and accepts shall be

(a) in the case of cash on account, the amount standing to the credit of that
account, together with any accrued interest, at the time of appropriation, and

(b} in the case of any investments, shares or securties, ther market value
determined by the Lender by reference to a public index, independent valuation
or by such other process as the Lender may select

COSTS

Costs

The Chargor shall pay to or reimburse the Lender and any Recewer on demand on a full
indemnity basis all Costs incurred by the Lender or any Recewver in connectton with -

(a) this Debenture or the Charged Assets,
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{b} protecting, perfecting, preserving or enforcing {or attempting to do so) any of the
Lender's or Receiver’s rights under this Debenture,

{c} suing for or recovenng any of the Secured Obligations,

including without mitation the Costs of any proceedings in connection wih this
Debenture or the Secured Obligations together with interest on any amount due under
this clause 13 at the Default Rate specified in the Facility Letter

132 Indemnity
The Lender and any Receiver and therr respective employees and agents shall be
indemnified on & full indemnity basis out of the Charged Assets in respect of all actions,
habilities and Costs incurred or suffered in or as a resulf of

(a) the exercise or purported exercise of any of the powers, authoriies or
discretions vested in them under this Debenture,

(b) any matter or thing done or omitted to be done in relation to the Charged Assets
under those powers, or

(c) any default or delay by the Chargor in performing any of its obligations under
this Debenture

14 ASSIGNMENT

141 At any time without the consent of the Chargor, the Lender may assign or transfer the
whole or any part of its nghts and obligations under this Debenture to any other person

142  The Chargor may not assign any of its rights or transfer any of its obligations under this
Debenture or enter into any transaction that would result in any of those rights or
obhgations passing o another person

15 APPOINTMENT OF RECEIVER OR ADMINISTRATOR

151 Appointment and removal
After this Debenture and each Legal Charge becomes enforceable in accordance with
Clause 11 {Enforcement of securty), the Lender may by deed or otherwise {acting
through an authonsed officer of the Lender), without prior notice

{(a) appoint one or more persons to be a Recewver of the whole or any part of the
Charged Assets, or

(b) appoint two or more Recevers of separate parts of the Charged Assets, or
(c) remove (so far as it 1s lawfully able) any Recewer so appomted, or

(d) appoint another person(s) as an additonal or replacement Recever{s), or
{e) appoint one or more persons to be an administrator of the Chargor

152 Capacity of Receivers
Each person appointed to be a Receiver pursuant to Clause 15(Appomtment and
removal} shall be

(a) entitled to act individually or together with any other person appomnted or
substituted as Receiver,
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{b} for all purposes deemed to be the agent of the Chargor which shall be solely
responsible for his acts, defaults and habilities and for the payment of his
remuneration and no Recewer shall at any time act as agent for the Lender, and

() entitled to remuneration for his services at a rate to be fixed by the Lender from
time to time (without being imited 1o the maximum rate specified by the Law of
Property Act 1925)

Statutory powers of appointment

The powers of appointment of a Receiver shall be in addition to all statutory and other
powers of appointment of the Lender under the Law of Property Act 1925 (as extended
by this Debenlure and each Legal Charge) or otherwise and such powers shall remain
exarcisable from time to time by the Lender in respect of any part of the Charged Assets

POWERS OF RECEIVERS

Every Recewver shall (subject to any restrictions in the instrument appointing tum but
notwithstanding any winding-up or dissolution of the Chargor) have and be entitied to
exercise, n relation to the Charged Assets, and as vaned and extended by the
provisions of this Debenture and each Legal Charge {in the name of or on behalf of the
Chargor or in his own name and, in each case, at the cost of the Chargor)

(a) all the powers conferred by the Law of Property Act 1925 on morigagors and on
mortgagees In possession and on recewvers appeinted under that Act,

{b) all the powers of an administrative receiver set out in Schedule 1 to the
insolvency Act 1986 (whether or not the Recever 1s an administrative recewver),

(©) all the powers and rights of an absolute owner and power to do or omit to do
anything which the Chargor itself could do or omit to do, and

(d) the power to do all things (including bringing or defending proceedings In the
name or on behalf of the Chargor) which seem to the Recever to be incidental
or conducive to

(0 any of the funchons, powers, authonties or discretions conferred on or
vasted in him,

(ny  the exercise of any nghts, powers and remedies of the Lender provided by
or pursuant to this Debenture and each Legal Charge or by law {including
realisation of all or any part of the assets in respect of which that Recewver
was appointed), or

(m) bringing to his hands any assets of the Chargor forming part of, or which
when got in would be, Charged Assets

(8} the following further powers -

{n  to undertake or complete any work of repair, bullding or development on
any of the Propertes,

(m  to grant, accept surrenders of or any leases or tenancies affecting any of
the Properties on such terms and subject to such conditions as he thinks
fit,
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(m)

(v}

)]

()

(vu}

(vin)

()

(x)

(x)

(a1}

{an)

to provide services and employ or engage such managers, contractors
and other personnel and professional advisers on such terms as he thinks
fit,

to make, exercise or revoke any value added tax, option fo tax as he
thinks fit,

to charge and recewve such sum by way of remuneration (in addition to all
costs, charges and expenses incurred by him) as the Lender may
prescribe or agree with him, )

to carry on, manage, develop, reconstruct, amalgamate or diversify or
concur N carrying on, managing, developing, reconstructing,
amalgamating or diversitying the business of the Chargor,

grant options and licences over all or any part of the Charged Assets, sell,
assign, lease and accept surrenders of leases or concur i the same of all
or any of the Charged Assets including without hrmitation by way of pubic
auction or private sale and generally on such terms and conditions as he
thinks fit,

sever and sell separately any fixtures or fitings from any Property without
the consent of the Chargor,

sell and assign all or any of the Book Debts in respect of which he 15
appointed in such manner and generally on such terms as he thinks fit,

to make any arrangement, settlemenmt or compromise between the
Chargor and any other person that he may think expedient,

make substitutions of or improvements to the Equipment as he may think
expedient,

appoint managers, officers, servants, workmen and agents for the
purposes of this clause 16 at such salanes for such peniods and on such
terms as he may determne, or

for any purposes authonsed under this clause 16 to raise money by
borrowing from the Lender (or from any other person) either unsecured or
on the secunty of all or any of the Charged Assets on such terms as he
shall think fit {including if the Lender f consents, terms under which
secunity ranks in priority to this Debenture},

APPLICATION OF MONEYS

All meneys recewved or recovered by the Lender or any Recewver pursuant to this
Debenture or any Legal Charge or the powers conferred by 1t shall (subject to the claims
of any person having prior nghts thereto and by way of vanation of the provisions of the
Law of Property Act 1925) be applied first in the payment of the Costs incurred and
payments made by the Recewver, the payment of his remuneration and the discharge of
any lhabiiies incurred by the Receiver in, or mcidental to, the exercise of any of his
powers, and thereafter shall be applied by the Lender{notwithstanding any purporied
appropniation by the Chargor) in accordance with the Facility Letter
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PROTECTION OF PURCHASERS

Consideration

The receipt ot the Lender or any Receiver shall be conclusive discharge to a purchaser
and, in making any sale or disposal of any of the Charged Assets or making any
acquisttion, the Lender or any Recewer may do so for such consideration, in such
manner and on such terms as it thinks fit

Protection of purchasers

No purchaser or other person dealing with the Lender or any Receiver shall be bound to
inquire whether the nght of the Lender or such Recewver to exercise any of s powers
has ansen or become exercisable or be concerned with any propriety or regulanty on the
part of the Lender or such Receiver in such dealings

POWER OF ATTORNEY

Appointment and powers
The Chargor by way of secunty wrevocably appoints the Lender and any Recewver
severally to be its attorney and 1n its name, on its behalf and as its act and deed to

(a) execute, deliver and perfect a Legal Charge over any Property not already the
subject of a registrable Legal Charge, and

()] execute, deliver and perfect all other documents and do all things which the
attorney may consider to be required or desirable for

()  camying out any obligation imposed on the Chargor by this Debenture,
any Legal Charge or any other agreement binding on the Chargor to
which the Lender 15 party {including the execution and delivery of any
deeds, charges, assignments or other secunty and any transfers of the
Charged Assets and perfecting the secunity created or intended to be
created in respect of the Charged Assets), and

(v enabling the Lender and any Recewer to exercise, or delegate the
exercise of, any of the rights, powers and authonties conferred on them by
or pursuant to this Debenture, each Legal Charge or by law {including,
after this Debenture or any Legal Charge has become entorceable in
accordance with Clause 11 (Enforcement of secunty), the exercise of any
right of a legal or baneficial owner of the Charged Assets)

Ratification
The Chargor shall rabfy and confirm al} things done and all documents executed by any
attorney in the exercise or purported exercise of all or any of his powers

EFFECTIVENESS OF SECURITY

Continuing securlty

(a) The secunty created by or pursuant to this Debenture and each Legal Charge
shall remain in full force and effect as a continuing secunty for the Secured
Obhgations unless and until discharged by the Lender

{b) No part of the Secunty from time 1o time mtended to be constituted by this
Debenture and each Legal Charge will be considered satisfied or discharged by
an intermediate payment, discharge or satisfaction of the whole or any part of
the Secured Obligations
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Cumutative rights

The secunty created by or pursuant to this Debenture and each Legal Charge shall be
cumulative, in addiion to and independent of every other Secunty which the Lender or
any Finance Party may at any time hold for the Secured Obligations or any other
obligations or any rnights, powers and remed:ies provided by law No prior Secunty held
by the Lender or any of the other Finance Parties over the whole or any part of the
Charged Assets shall merge into the Secunty constituted by this Debenture and each
Legal Charge

No prejudice

The secunty created by or pursuant to this Debenture and each Legal Charge shall not
be prejudiced by any unenforceability or invalidity of any other agreement or document or
by any time or indulgence granted to the Chargor or any other person, or the Lender or
any of the other Finance Parties or by any vanation of the terms of the trust upon which
the Lender holds the security or by any other thing which might otherwise prejudice that
Security

Remedies and waivers

No failure on the part of the Lender to exercise, or any delay on s part in exercising, any
nghts, powers and remedies of the Lender povided by or pursuant to this Debenture and
each Legal Charge, shall operate as a waiver of those nghts, powers and remecies, nor
shall any single or partial exercise of any such rights, powers and remedies preclude any
further or other exercise of that or any other rights, powers and remedies

No liability
None of the Lender, its nominee(s) nor any Receiver shall be hable

(a) to account as a mortgagee or mortgagee in possession, or

{b) for any loss ansing by reason of taking any action permitted by this Debenture
or any Legal Charge or any neglect or default in connection with the Charged
Assets or taking possession of or realising all or any part of the Charged
Assets,

except In the case of gross negligence or wilful default upon its part

Partial invalidity

If, at any time, any proviston of this Debenture or any Legal Charge 1s or becomes illegal,
nvalid or unenforceable in any respect under the faw of any junisdiction, neither the
legality, vahdity or enforceability of the remaining provisions of this Debenture and each
Legal Charge nor of such provision under the laws of any other jurisdiction shall in any
way be affected or mpaired thereby and, if any part of the secunty intended to be
created by or pursuant to this Debenture and each Legal Charge 15 invald,
unenforceable or ineffective for any reason, that shall not affect or impair any other part
of the secunty

Immediate recourse

The Chargor waves any nght ¢ may have of first requinng a Finance Party {or any
trustee or agent on its behalf) to proceed aganst or enforce any other nghts or Security
or claim payment irom any other person before claiming from the Chargor under this
Debenture and each Legal Charge This wawver applies urespective of any law or any
provision of this Debenture or any Lega! Charge to the contrary
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Collateral Securty

Where any Secunty constituted under this Debenture or any Legal Charge initially takes
effect as a collateral or further Securnity to another Secunity intended to be constituted
under this Debenture and each Legal Charge or which otherwise secures all or any part
of the Secured Obligations to which the Chargor 1s a party then, despite any receipt,
release or discharge endorsed on or given in respect of or under the second mentioned
Security, the first mentioned Secunty will operate as an independent Security

Discharge Conditional

Any release, discharge or settlement between the Chargor and the Lender shall be
deemed conditional on no payment or secunty received by the Lender in respect of the
Secured Obhgations being avoided, reduced or ordered to be refunded pursuant to any
law relating to nsolvency, bankruptcy, winding-up, administration, recewership or
otherwise Despite any such release, discharge or settlement -

{a) the Lender or its nominge may retan this Debenture and the security created by
or pursuant to it, mcluding all certificates and documents relating to the whole or
any part of the Charged Assets, for such period as the Lender deems
necessary to provide the Lender with secunty against any such avoidance,
reduction or order for refund, and

{b) the Lender may recover the value or amount of such secunty or payment from
the Chargor subsequently as if such release, discharge or settlement had not
occurred

Variations and Waivers

Any waiver or vanahon of any nght or remedy by the Lender (whether ansing under this
Debenture or under the general law), or any consent given under this Debenture, I1s only
effective if it is in wniting and signed by the wawving, varying or consenting party, and
apphes only in the circumstances for which it was given, and shall not prevent the party
aiving 1t from subsequently relying on the relevant provision

PRIOR SECURITY INTERESTS

{a) In the event of any action, proceeding or step being taken to exercise any
powers or remedies conferred by any pnor ranking Security agamst any of the
Charged Assets or in case of exercise by the Lender or any Recewer of any
power of sale under ttus Debenture and each Legal Charge, the Lender may
redeem such prior Secunty or procure the transfer thereof to itself

{b) The Lender may settle and agree the accounts of the prior Secunty and any
accounts so settled and passed will be conclusive and binding on the Chargor

{c} All principal monies, interest, costs, charges and expenses of and incidental to
any redemption or transfer will be paid by the Chargor to the Lender on demand
together with accrued tnterest thereon as well as before judgement at the rate
from ime to time applicable to unpaid sums specified in the Facility Letter from
the time or respective times of the same having been paid or incurred until
payment thereof (as well as after as before jJudgement)

SUBSEQUENT SECURITY INTERESTS

If the Lender or any of the other Finance Parties at any time receives or I1s deemed to
have received notice of any subsequent Secunty, assignment or transfer affecting the
Charged Assets or any part of the Charged Assets which 1s prohibited by the terms of
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any Finance Document, all payments thereafter by or on behalf of the Chargor to the
Lender will (in the absence of any express contrary appropnation by the Chargor} be
treated as having been credited to a new account of the Chargor and not as having been
apphed in reduction of the Secured Obligations at the time thal notice was received

SUSPENSE ACCOUNTS

All morues received, recovered or realised by the Lender under this Debenture and each
Legal Charge (including the proceeds of any conversion of currency) may in the
discretion of the Lender be credited to any interest bearnng suspense or impersonal
account(s} maintaned with a financial institution {(including ttself) for so long as it may
think fit (the interest bemng credited to the relevant account) pending their apphication from
time to ime at the Lender's discretion, in or towards the discharge of any of the Secured
Obhgations

NEW ACCOUNTS

If the Lender receives notice of any subsequent Security interest, or other nterest,
affecting all or party of the Charged Assets, the Lender may open a new account for the
Chargor in the Lender's books Without prejudice to the Lender's nght to combine
accounts, no money paid to the credit of the Chargor in any such new account shall be
appropriated towards, or have the effect of discharging, any part of the Secured
Obligations

if the Lender does not open a new account ‘mmediately on receipt of notice under
clause 24 1 then (unless the Lender gives express wrnitten notice to the contrary to the
Chargor) all payments made by the Chargor to the Lender shall be treated as having
been credited to a new account of the Chargor and not as having been appled n
reduction of the Secured Obligations, as from the time of receipt of the relevant notice by
the Lender

LENDER’S SET-OFF RIGHTS
if the Lender has more than one account for the Chargor in its books, the Lender may at
any time after

{a) the securtty constituted by this Debenture has become enforceable, or

{b) the Lender has received notice of any subsequent Secunty Interest or other
interest affecting all or any part of the Charged Assets

transfer, without prior netice, all or any part of the balance standing to the credit of any
account to any other account that may be n debit (but the Lender shall notfy the
Chargor of the transfer once made)

NOTICES

Services

Each notice or other communication required to be given under, or in connection with,
this Debenture shatl be -

(a) in wriing, delivered personally or sent by pre-pad first-class letter, and

{b) sent or delivered to the Chargor at its registered office address from time to
time and to the Lender at its registered office address

or to such other address as 15 notified in writing by one party to the other from
time to ime
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Receipt by Chargor
Any notice or other commumication that the Lender gives shall be deemed to have been
received -

(a) if given by hand, at the time of actual delivery, and
{s)] if posted, on the second Business Day after the day it was sent by pre-pad first-
class post

A notice or other communication given as descnbed in clause 26 2{a} or clause 26 2(b)
on a day that 1s not a Business Day, or after normal business hours, in the place it 1s
received, shall be deemed to have been received on the next Business Day

Receipt by Lender
Any notice or other communication given to the Lender shall be deemed to have been
received only on actual receipt

RELEASE OF SECURITY

Upon the exprry of the Secunty Peniod, the Lender shall, at the request and cost of the
Chargor, release and cancel the secunty constituted by this Debenture and each Legal
Charge and procure the reassignment to the Chargor of the property and assets
assigned to the Lender pursuant to this Debenture and each Legal Charge, in each case
without recourse to, or any representation or warranty by, the Lender or any of its
nominees

GOVERNING LAW

This Debenture and any dispute or claim ansing out of or in connection with 1t or its
subject matter or formation {including non-contractual disputes or clams) shall be
governed by and construed in accordance with the law of England and Wales

THIS DEBENTURE has been executed as, and 1s intended to take effect as, a deed by and
has been signed by the Lender on the date written on the first page of this Debenture
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SCHEDULE 1
Name of obligor Place of Registered Registered Description
incorporation number office of the
Facility
Letter
Live Life - England and 10065638 4th Floor, 64 £2,737,500
Archway Limited Wales North Row, term loan
London, W1K facitity letter
7DA dated 22
March 2016
Live Life - England and 10065728 4th Floor, 64 £954,150
Bradford Limited Wales North Row, term loan
London, W1K facility letter
7DA dated 22
March 2016
Live Life - Leeds England and 10065697 4th Floor, 64 £1,654,900
Limited Wales North Row, term loan
London, W1K facily letter
7DA dated 22
March 2016
Live Life - England and 10065717 4th Floor, 64 £650,650
Manchester Wales North Row, term loan
Limited London, W1K facility letter
7DA dated 22
March 2016
Live Life- Shipley England and 10065705 4th Floor, 64 £1,017,856 13
Limited Wales North Row, term ioan
London, W1K facility letter
7DA dated 22
March 2016
Live Life - SH England and 10066670 4th Floor, 64 £511,242 88
Limited Wales North Row, term loan
London, W1K facility letter
7DA dated 22
March 2018
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Executed as a Deed by THE CHARGOR

acting by a Director and its secretary or two )

Directors or a Director in the presence of a witness )
Director
Director/Secretary

Signature, name and address of witness

o~

CeATESLEeArARD)

Brecher
4th Floor
64 Norih Row
London
W1iK 7DA

For and on behalf of Interbay Funding Limited

--------------

Authorised signature
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