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Registration of a Charge

Company name: WILL BARNES LIMITED
Company number: 11296630

X8EF70OND

Received for Electronic Filing: 20/09/2019

Details of Charge

Date of creation:  20/09/2019
Charge code: 1129 6630 0001
Persons entitled: BLUEROCK SECURED FINANCE LIMITED

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

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

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

Company number: 11296630

Charge code: 1129 6630 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th September 2019 and created by WILL BARNES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 20th September 2019 .

Given at Companies House, Cardiff on 23rd September 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



THIS DEBENTURE is dated: 20 SEP 209

PARTIES
{1} BLUERODCK SECURED FINANCE LIMITED {Company No 06844648) whose reglstered office is 9 Osier Way, Olney, Bucks, MK46 5FP.{Chargee),

(2} WILL BARNES LIMITED .
whose trading address s ai Sulte $ Grid House, Crown Quay Lane, Sitingbourne ME 10 3HZ {Compamp,

(Company Number 11286630).

BACKGROUND

@
)

{ch

The Chargea has agreed to snfer into the Facllity Agresmant(s) with the. Borrower,

Where'the Company and the Borrower are separate enfities, the Company has enfered inte a Guarantee, s Guarantor, with the Changee to
guarantee the repayment and performarnice of all of the Borrower's chiigations to the Chargee under the Facility Agresmient{s).

This debenture provided sectrity Which the Company has agreed 1o give t6 the Chargee for the repayment of the Secured Liabiliies,

AGREED TERMS
1

11,

1.2,

1.3,

1.4,

1.5

DEFINITIONS AND INTERPRETATION
Detinitions - In this dabenture the definitions and rules of interpratation in this clatise apply.

-Associate Agreement: any lease sals and Jeaseback, loan, hire purchiaea or other finance agreement entered into between the Charges asd

an associate. (being any company having or having had commen shareholders with those of the Company or any company in which a
Quarantor ga _the Facility Agreemeant(s) holds o has held shares or any assoclats as defingd in 51152 Commpanies AGt 2006 or any enlily that
directly orindirsctly contrals, is controlled by, 67 5 under comiman control with the Company} whelher entered into befors, on, or afier the date
of the Faciity Agréement(s). '

Ba_nk‘ Deg:;ts: ali present and futtire book and otfer debts, and monelary claims due or owing Io the Company, and the benefit of &l secUity,
guaraniees and other rights-of any niture enjoyed or held by the Company in refation o any of them,

Borrowor: WILL BARNES L#MITED

Business Day::a day (other than a Saturday or Sunday} on which banks aré open for gengral business in London,.

Charged Praperty: the whols of he assels, propery undeftaking for the timea bising subjest to the s'ec;jriiy imerests created by this debenture
{and references'io the Chargsd Froperty inciude reforénces 1o any part of ith

Costs: all costs, charges, expenses and liabilities of any kind including, without lvitation, costs and damagaes in connecton with Bigation,
professional fees, disbursements and any value added Lax Sharged on Costs.

Efﬂ&ﬂmil?faﬂﬁat efy morlgage. charge (whether fixed or floating, legal or equitabie); pledge, lien, assignment by way of saourity, orother
wcumy interest securing any obligation of any person or any dtheragreement o arrangament having a simflat effact,

Equipment: afl present and future equipmant, plant, machinary, fools, vehicies, furniture, fittings, computers, installations and apparatus and.
other langilsle moveable propery far the tima belng owned by the Company,. ingluding any part of i and all spafe parts, raplacements,
midificalions and addilions:

Fagility Agreement]s): the ican, sale and lesseback, leasé drdror hire purchase agraamients dated on'or arciind the dale of this dabahture
{or alfeady entered or 1 te enterad iy the foture) between the Borfoler and (he Chargee secured by this dabariture as the same may be
amendad or vasiad Trom ¥me to time. ' ' .

Future Agreement: any leass, loani or hire purchiase agreémant sntered into between he Charges and the Company or the Charges and an
Assovite after he date of the Facilily Agreement. ' ' o o o

Guarartee! a guatanies and indermnity entered intd an or around the date of this debenture {or already entered into-or to be entered into In the.
future) between the Guarantor eng the Chargee 16 guaranles the repaymant and parformancs of afl the Bormower's obligalions 1o the Charges
urder the Fadilily Agreemeni(s). _

Guarantor: the guarantar and Indemnifier under thé Guarantee.

PBrior Agreemant{s}. all lzase, loan or hirs purchase agfearients entéred inlo between the Chargee and the Comipany or the Chargee and ari’
Associate prior to the date of the Facility Agresment(s) and whare the lizbilitles therélnder have yel to be discharged in Al

Proparties: all freehold and leasehold properties (whethier regittered or unregisterad)- and all commonhold propérties, now or in the Riture
{and from time to fime). Swiad by the Company ar ifrwhich the Company holds an inlerest.

Receiver: d fecelver ancfor mafiager of gny or all the Charged Froparty appainted Under slase 8.

Secured Liabliities: all present and futtre morigs, obligations and iabiilles owed by the Borrower 16 the Charges whether actuat or
contingent; a3 principal or surety or in any other capacily under or in connection with the Facility Agreament(s); ioan, sale and lsaseback, lease
andior hise purchase faciliies under the Facllity Agreement(s) and any Associate Agresment, Prior Agrésmeni(s) or Futups Agreement!s) and
from any Guaranior under any Guaraniee or this debentire fogether with alt Interest drchuding, without Tmitafion, default interest) acorting it
respedt of sUch mariies or liabiitfes.

Intgrpretation ] . . .

Urdess the contex] otherwise reguires; in this debenlune;

& any reference o any slatile o statufory provision includes a reference to any subordinale legisiafion miatde under that siatute of statolony
pravision, to any modificativn, retenactmeant or extension of that statute or stakitory provisich-and 1o any former statuts or statiutory
provisioh which it consolidated or re-enacted before the date of this debenture;

b areterence to one gender includes a reference to-the other gender’ words-in the gingular Inclide the plural and vice versa;

¢ zrelerente fo 4 clause IS 1o a vlduss of deberiturs; _ _ N _ _

d. dreference to this debénture (or any specified provision of 1§ of any other document shall bé constrled as o fefergnce to this debenture,

that provision or tst docurment gs in force-for the time being and as amended or novated from time fo time; )

@ reference to a personshelt be constreed as Including a reference fo an individiual, firm, corparation, unincarporated boty of persons or

any slate or ahy agency of 3 person; _ N

a reference fo an amendment includes a supplement, variation, novation or resenaciment {amended shall be construed accordingly);

4 referencs 1o assets includss present and fulure propadies, Underakings, révenudes, rights and behafits of sviery deseription;

a referencs lo an authoiisation inchides a consent, licende, apbroval, resolution, exerption; fillng, regisiration & notarisation;

a reference 1o & reguiation Indudes any regulation, rule, officlal directive, request or guideling (whether or nol having the force of 1aw) of

‘afy governmenital or supranational body, sgency, depariment or regulatory, selbregulatary of other attholity or organsation; ard’ )

§ | the headings do not form part of this debenture oi @y pard of it ard do not alfect its inletfpretation.

Clawback ‘ ’

if the. Chargee considers that an amount is capabls of being avoidad or otherwise sef-aside on liguidation or adriinistration of the Company or

othervise, e that émount shall not be considered to Have beer lvevocably paid for the purposes of this debidmure;

Nature of security over real property _

Afefererice in this deberture to s charge o morigage of any freehold, asehitld o commonhiold property includes:

a. -all bulldings and fixtures fncluding trade and lensnt's Ticture'sy which-are al any fme siluated on thal properly; _ )
b. the proceads of sale of any part of thal property; and the banafit of any covenants for title given or entered info by ahy predecessor in title of the
Compariy In respect of that property o any monias paid or payable in respect of those covenanis. '
insolvancy Act 1886 T _ :

Faragraph 14 of Scheduls B1 {0 tha Ihsolvency Act 1986 [as Inserted by section 248 of, and Schadule 16

fisating charge Groated by this detientg,

@

rorise Act 2002) sppties i the
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87

COVENANT TO PAY

The Gb‘m;:any covanants that it will on demand pay o the Chargee and discharge the Secured Liabilities wihen they becoms due.

GRANT OF SECURITY '

Gharging clause _ _

As a corilinuing security for the payment and discharge of the Secured Liabiliies, the Company with fult title quarantee charges to the Chargee:
. by way of first fixad charge: all Properties now owned tiy the Gempany or acquired by the Company it the ulure;

L altpresent and filure interests of the Company viot effeciively mortgaged or charged under (he preceding provisions of this clause 3 in or
~ over freehaid or leasehold property: ' '

H. sl present and fulure rights, licences, guarantees, rents, deposits, cantracts, covenants ahd warranties relating to the Propariias:

. all licences, consents and authorisations, statutory o otherwise held or reqired in conneclion with the Company's business or the yae of
any Ghiarged Property and gil fights in connsction with them;

. all present and fulure goodwill and uricalléd dapital for the time being of ihe Company;

V.o all thie Compah;y‘s present and future patents, rights o invertlons, copyright and related rights, radesmarks, business names ar dormsin
namies; geodwill ark the vight to sue for passing off, rights n désigns, database rights, rights 1o use, and protect the confidantiality of,
confidential information (inchuding know-howy and alf other Intellectusl property rights, i each case whether registerad or unratistared arid
mciqc_iag]g &l spplications-and rights to apply for snd be'granted, renewals or extensions of, and rights to claim priority from, such rights and
all sirmitar or squivalant rights of forins of pretection which subisist or wil-subsist now or'in the fiture in any part of the work; '

vi.  all present and Riture certificated stocks, Shaves, loan capilal, seciriies; bonds and fwesteants Tor e tmie being owned (af law 57
equity} by the Company, ingluding any: () dividend, interest of other distritiution paid or payable in refation o any of the Investmants; and
{il) right, money, shares-of propery actruing, offered or issted af any Hme in relation lo any of the Investments by way of redamptian,

_ substitution, exchange, convarsion, bonus, preference or othenwise, dnder opfion rights or olhienwise,

vi. @l Equipment.  vili. sl Book Dabts;and - : :
b. by way of floating charge, all its assets and undertaking; present and future other than the Assets not effectively mortyaged, charged or
assignad oursuant to this cause 3.
Automatic conversion of floaling charge
The fpaling charge créated by clause 3.14c) shall- automatically and immediately (without nolicd) be corverted into a fixed charge over the relevant

‘Chargad Property it

#: e Company (i) creates, or sttempls to create, over all of any payt of the Chiarged Broperty sn Encumbrance williol the pricrwntlen consent.
(i} disposes or alteinpts fo disposea of all or ahy part of the Chargéd Property (other than property subject only to the floating charge while it
résing uncrystallised which property may be disposed of In the ordinary course of busiriess) or ' )

b. -a Recelver is appointed over all or any of the Charged Property that is subjaot to e fioating oharge: or

c. any person fsvies of afterits o levy any distress, atachmant.execulion or ciher process against 2l or any pant of the Chaigad Property’ or

d. the Chargee receives nolloe of thé-appointivant of, or a proposal or anintention 1o appoint, an administrator of the Company;

Coriversion of floating charge by notice _ o - o

The Charges may In s sole discretion st dny time by witten nolice o the Comparsy ednvert the fiogting chidrge crealed undsi this debenture into a
fixed charge as regards any part of the Chalged Properly specified by the Chargee in that notice.

Assals acquired after any floating charge crystaliisation '

Any asset acquired by the Company afier any crystalisation of the Toating charge crealed under this debenturs which but for stich crystallisation

would bie subject to g floaling charge shall {pﬁfe_ss"lh'e-c:hargée’ canfirms oifarwise) be charged to the Chargee: by way of first fixed charge.

LIABILITY QF COMPANY

The liability of the Company.undea’_ihis debenture inrespect of any of the Secured Liabilities shall not be discharged, prejudiced or affectad by

a. the Chargee renewing, determining, varying orincraasing any faclity or other frahsactioh in any manhet or concurrdig in, accspting of
varying any Compramiss, arrangement or settlernent or omifling 1o claim or enforce payment from any other person; of
B: ‘any otheract or omission which but for this provision might have discharged or ptherwise prejudiced/affected the liability of the Company.
The Campaty Waivas-any rdght it may have of réquiring the Chargee 16 enforce any sedurity or other Hight or claim any payment from or stherwige
procesd against any other persob bafore enfoicing this debenture dgainst the Company.

REPRESENTATICNS AND WARRANTIES

The Company makes e representations snt warranties sel oul in this olatise 5 & ths Charges,

The Company is the legaland beneficial owner of the Charged Property free from any Entumbrance other then créated by this debenture.

The Company has not received or acknowladged nolice. of any adverse claim in respect of the Charged Property or any [nterest in it

Thete are nu covenants, agreements, reservetions, condiibng; iiérests, rights or olher, whith materlly adversely effeci the Charged Property.

Thiere [g-ng breachof any law or regulation, which malerially adversely affects the Charged Progerty. - _

Mothing has arisen or has been created or I subsisting, which would be an overrding interest inany Proparty. . )
Mo Encumbrance exprassed 1o be created by this debenture is Blable o be avoided or oiherwise sel aside on the liquidation of @dministration of the
Company or otherwisg, R ) ) o c : .

COVENANTS

The Comparny shall: . _ _ _ o . L _ :
a. carmy oniis trade and business i accordance with the standarnds of good management from time 1o time current in such trade or business on
thoee parts (i any) of the Propenties ae arg, of may be; used for the purposes of itade or business) and . _ _ o
b. - notdo, or permit to bé done, any act of thing, which will o rmight depreciate, jeopardise of olfierwise prajudice the sécurily held by the Chargée
o mgderially dimjnish the velue of any of the Cherged Prepedty or the effectiveness of the security oreated by this debenture.

The Coripany shal comply with all statutes, bvelaws and regulafions relating toits trade or business and e any part of the Charged Properly
The Company shall;

a.  promptly provide io the Chargee whatever information, docurments or papers relafing to the Charged Proparty as Ihe Chargee may from time 1o
timig reguest and '

B infor e Chargee promptly of any acguisition by the Company of, of Gantract made by the Company fo aeguirg; any freehold, leasehold or

- other interest in Property,

Thie Company shall: . _ .
|, Insure and keep insured all of Bs underiaking and-assels wWith reputable-and responsible nsurers previoUsly approved by the Charges Th sich

manner and to such extent as [s reasonable and customary for an entergdse engaged In the same or similar bugingss and in the same of
similaripcalifies against such risks and contingencies as the Chargee shall from tima o imeé request; _ ] N
b, procirs that the interest of the Charges is noted on all B policies of Insurance in'such manner as the Chargde may in its absolule discretion.
‘péyulie and doby-and punctuslly pay all prémicims and any ofver miohies necassafy for maintaining its ingurance in full effeet.
‘The Company shall apply all monies received by virtue of any insursnice of the whole of dny part of tha Charged Property:

‘& I raking good oy i recouping expenditurg inturred in making good any loss or damage: or

b. Fihe Chergee i its discretion so requirgs; towaids the discharge of the Sscured Lisbilities.
The Company shall) ' :

‘2. atall fimes kesg in good and substantial repals and condition all the Charged Property inctuding; without limitation, ail billdings; erections,

structures and fixtures and fittings onand 10 the Property; T
b, keep all Eguipmient in good repair, working order and condition and fit for its parposeiand - - )
¢ where it s uneconomic to repair any parl of the Charged Property, replace such par by analher similar 2ss
The Company shiall promptiy upon beooming aware of the same give the Chargee nolice in writing of any breg
a.  any represantation or warranty set out in clause 5, and )
b. anycovenantsel out in clause &,

wof egual of gregter value.
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" Propiity over which the Recelver Is-@ppolnted and In paricular the powers et oul T clause 8.18.

e segond in paying the remuneration of any Recelver (as agreésd batwaen him and the Chargea);

The Company. at the Chargee's request, shall deposit with the Chargse, and the Chargee shall during the continuance of this d ture b i X
hold; all deeds and documents of title refating fo the CRarded Propierty which are in the possession u? control of the Company {:r?def?%mm?itﬁgxigfg ©
%2552?:’.“_ a’“ﬂgfigﬂmrﬂiﬂ;’} mg gnmpany, _ihe"Cgm’pany underiakes to oblain possession of all Such deads & dobuments of fitle), '
! pany shail permitthe Chargee and any Recelvar and any person sppointed by sither of them o ente ! S
?Ermgét busingss hours upon reasonable priof notice. e b d e 1o enter upon and inspect any Property during
heé Company walves any present or fulure right of sel-off . may have inrespect of © ; { Liabilifies fincluding s Ble by the
under i debenra), ¥ d id pect of the Becured Liabilifies (including sums payabla by the Company
The Comparny s_hail_ net at any lime, except with the priorwitten consent of the Charges:
& . Creale purport, or to subsist-any security on or in relation to,any Chatged Property other than any secnrity srsated by this deed
b geli. assign, trarietar, parl with possession of; of othenwise dispose of in any mannar {of purpoft to do s6), all or any part of, or any Interest in,
the Charged Property (except, in the ordinary course of business,Chasged Property that is only subject o an unciystaltised flosting chargs) or
¢.  create or grant (o purport o credte or grant) any Interast in fhe Charged Properly in favour of 2 third party. ' '
POWERS OF THE CHARGEE
The Chargee shall be entitied {but shall not be bound) 1o remedy & breach at any time by the Company of any of ité obligatione contained in this
debenturs and e Company irevocahly authorises the Chargee and its agents to do all such things as are desirable for that purpose,
Ths__rsghzs of he Chargee Under this dlause. 7 are without prejudice to any other rights of ths Chargee nder this debenture and the exdnsise of those
fights shall nét make the Charges fiable to account as a miorigages in possesslan, '
Al any lime after the security constituted by this debenture shall have become enforceable, the Charges or anv Recaivar
4. may dispose of any chatiels-or produce found onany Properly as agent for the Company: and |
B without prejudice 1o any obligation o account for the procssds of any sale of such chattels of prodiice, shall Be Indenmified by the Company
against any liability arising from such dispogal.
Al any fime after the security constitited by this desntire shail have Setome erforceatila or after any powers conferred by any Encumbrance Baving
pricrity to this deberture shall have bacome exercisable, the Chargee may: '
a,  -redeem such or any other prior Encumbrants or procure its ransfer io itsel wnd
b, seffle any account of the holder of any prier Encumbrarice.
The setlameént of any such account shall be conclusive and binding on the Company and all monies paid by the Chargee (o an encurmibrancer in
settismend of such an account shall, as from iis paiment by the Chargee, be dus o thi Company to the Chargee of cutfent gocount and shall bear
interest and be secured as part of the Sacured Liabilifies, . .
T:h;e Chiargee may in its discration grant time or other indulgence or make any other arrangemant, variation or reléase with any person o Serdons not
being a party lo this debenture (whether or not such person or persons sre jointly 1akis with the Company) in raspect of any of the Secured LiablBiies
or of gny ofher security for them without prejudice ither ta this debearitura or to the Hability of the Cofrpany for the Secured Liabilitios,
ENFORCEMENT )
This debenturs shall be enforseable i
a.  any of the Secured Liabiities shall not be paid or dischanged when the same oUgh! 1o be paid 6r discharged by the Company (whether on
deriand or at scheduled maturity or by acceleration or otharwise; a5 the chse may be); of
b.  the Sompany shall be in braach of any of its obligations under this gébenture or undar any other agresmant between the Cofipany and the
Ghargee and that breach (if sapable of remedy) hag not been rémedied to the salisfaction of the Charges within 14 days of nelice by the
Charges fo the Company 1 remedy Ihé bragch; or
o the Company: ) )
i- becomes unable i pay its debls as tFey fall due (andiar the value of the Cofpany's asséty is Jess than the amount of its lizbilites, faking
inte dosount the Company's cantingent and prospective liabilites): o )
A commences negotiafions with any ong &rmode of ifs credilors with & view to the general readiustment or rescheduling of s indebledness”
_ or makes a.ganaral assignment for the benefil of, or & composition with, its craditors: or- ' _
d.  the Company passes any resclufion of takes any corporate action, of & pefiion s presenited, of procasdings are comnienced of dny aotion is
taken by any person for s winding-up, dissolulion, dUmiilslration or re-organisation or for the appaintment of a recelver, administrative
receiver, administrator, trustee. orsimilar officer of it or of any or afl of its revenues and assets; or o
a distress, execution, attachment or other legal process is enforced upon or sued against all-or any part of the assets of the Company: ar
ary representation, waanty or staterent made.or deermed o ba made by the Company under this debenturs is of proves 16 ave been
incorresd or misleading in any materal respect whsn made or deefed 1o be made; and
g ineny such event (whether or not the avant ls continuing), without prejudics Yo any other fights of the Chargee, the powers of sale under the
Law of Property Act 1925 shall immediately be exdfcisable and the Chargée may in it absoliite discretion enfoice all or any part of the
seclrity cregted hy this debenture ag i sees B,

bl ]

" The powars of sale oordstred upon mortgagees under e Liw of Froperly Act 1925 shall, as beiween the Chardes and a purchaser from the.

Chargee. arse on ahd be axercigable at any time after the execuation of thig debeniure, but the Chargsie shall ol exercisé such power of sale uniil the
SeCyrty constitlitad by this debenture has become enforoeable under clatse 8.1 o - _

The statutery nowers of sale, leazing and accepling surrenders conferrad upon miorigagees uider the Law of Propesty Act 1928 andicr by any other
statute shall be exercisable by the Charges under this debardure and are Bxtended soas - authrise the Chargee wiether in iy ova name or i that

-of the Company 1o make any leasa or agreement for lease; actepts sufrgniders of 18ase or grant any option of the whole or any part or perts of the,

frashiold and leasehold property of the Company with whatever rights relating to dther paris of it and containing whatever covériants on tha part of the-

- Company and generally on such terms and-congitions (ncluding the payment of moniey 19 e ldsses or tenand on a Surrender) arid whether er ot at a

premium as the Charges thinks fit. o _
Neithet the Charges nor Sy Receiver nof any Adminigirator shiall be liable to-acoount 88 morigages I possession in respect of all of éry of the

‘Charged Property hof shall any of themi be liable for any toss upon realisation of -or for any neglect or default of any naturs whatlsoever in connection
~with, all or any of the Charged Property for which & morigagee i possession might as such'be fable; _ _ _ o
Abany tima after the Bacurity constituled by this debenture hias become enforcsable, of of réguestof the Company, the Chargee mdy without riotice:

z -appointunder Saal or by wiitifg under hand of & duly Buthorised offfcer of the Charges any oie or Trore Persen o persans o be & Recelver of
a Receiver and manager of &l or any part of the Charged Property; and

b, (subject lo Seclion 45 of the Insolvency Act -1988) from timi {o me under seal or by willing under hand of a duly authorised officer of the

Chirges, rermove any pérson appolnted to be.Receiver and may in liké manfar appbint anbtfier n bis place, _
“The Chargee miay fix the remuneration of any Recelver appointed by it without the réstristions comtained in section 108.of the Law of Property Act
1925 and the rémuneration of the Regeiver shiall be a debl gecured by this debenduré shall be dus and payable immiediztely upon its belng paid by

-the Chargee.. _ _ . . o _ o o L
“The powers of sale and appointing a Receiver conferred by this debenture shall be in addition to el stetutory and other powers of the Chargee unter
-the Insolvency Act 1986, the Law of Property Act 1825 or othernwise and shall be exerclsable without the restriclions confained in Sectlons 103 and

10% of thia Law of Progerty Act- 1925 or otherwize. o o _ _ e
Tha-power to appoint 8 Recalval {whethsr conferrad by this debanture or by stahite) shall b and remaln exercisable by the Chargee notwithstanding
any price-appointment in respect of all or any part of the Charged Fropery.

. Any Regeiver appoiried by the Charges under this debenture shiall be the agent of the Company and the Company shali be solsly responelble for his

acts and réimuneration as well as forany defadlls committed by im,. o e e "
Any Receiver appointed by the Chargee under this debenture shail in addifion to the powars conferred on Hify by the Law of Propetty Act 1925 and
{he Insolventy Act 1888 have power 10-do a8 such gots and things s an absolute owner cotld doin the managemeant of such of the Charged

2 shall be applied:

Alf montes recelved by the Chargea or & Recelver in the exerclss of any enforcament powers cn;nferré&-by this dabent
2 firstin paying all unpaid foas, cosis and other fiablilty incurred by or on behalf of the Chargee {and any Re

€. thind i or towards discharge of the Secured Liabiliities in such order and manner as the Charges shiall o
d, finally in paying any surplus to the Company or any olher person artitisd ik,
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Section 109(8) Law of Proparty Act 1925

Neither the Charges nor any Retelver shiali be bound (whether by virtue of section 109(8) of the Law of Property Act 1925, which is variad
accordingly, or otherwise) to pay or appropriate any receipt or payment firs! towards interest rather than ptincipdl or olherisise in any parficutar
order as between any of the Secured Liabilities.

Al monies recalved by the Chargee or & Receiver (ndar this debeitiye ay, at the diseration of the Chargee or Raceiver, be cradited o ary

susperse or seclrities realised account and shall bear interest af such rate, if ahy, as may be agreed in"writing between the Charges and the

“Company and may be héld in such account for 50-long as the Chargee or Receivar thinks il

By way of security the Comipany irevocably appivints the Charges and every Receiver separately o be the atlormey of the Company and In ity

narme and on Iis behalf and &5 its actand deed to execute any documentls, and do any scts and things which;

& the Company is required 1o execute and do under this debeniure; and/or

b. any atidrey iay-deem propér or desirable in exgrcising any of the powers, Authorilies and discretions conferred by this. debenture or by
law i thie Chargee or any Reseiver. ' ' '

Any appointment under this paragraph 8.78 shalk:

& benwiling signed by a duly suthorised signatory of the Chargee, and )

b takdefféct, in actordance with paragraph 18 of Scheduls BY of the Insoivency Act 1886, when the requirernents of paragraph 18 of that
Schedule BY are satisfied,

A Receiver shall have, in addision to the powars conferred on receivers by stalute, tha furlher sowers sel out below, a Receiver may:
undertake or complete any works of repair, building or dévaiopment on the Properties: '

grant or aeeepl surrendérs of any leases/ tenancies affecting the Properties upon such lenms and subjact fo sush condisions as he Hhibrks fit;

provide services and employ, engage, such manggers contractors and others oh stch leris as he deams expadient;

charge and receiva stich. surn by way &f rémunaration (in-addiion fo-all costs, charges and sxpenses incurrad by him) as the Chargee may

prescribe or agres with him; _ '

may callect and getin the Charged Properly In respact of whichhe fs appointéd or any part theraof and for that purpose make such and take

any proceedings as may seem axpedient and to take possession of the Cherged Property with lke rights;

£ cary on, manage, develop, reconslruct, amalgamate or diversify or contur in carrving on, managing, devaloping, reconstructing, dfalgaimating
or diversifying the business of the Company; ' '

B granteplions end licences over all or any part of the Charged Property, sell or doncar i selling, dssign of concur in assighing,; lease or eonpyr
ih leasing and accept or concur in actepling surrendars of leases of, all or any of the property of the Company In respact of which he js
eppuinted i such manner and generally on such terms-and condifions as he thinks fit (fixturss and plant and machinery may be sévered and
s0ld separately ffom ihe pramises In whith they are contalniad without the congent of the Compary) and to carfy any such sale, assignment,
leasing or sumender into effect. Any such sale may be for such cansideration as he shall think fit and ha may promote or concur in pramoting &

_ tonipany 10 purchase the proparty 1o'be soid; - :

h.  make any srrangement, setilement or compromise betweer the Company and any other parson which he may ink expedient;

i make substitutions of, or Improvements o, the Equipment as he may think sxpedient: )

i make calls conditionally or uhgonditionally ofi the members of the Caripany in respect of the uncalied capital with such 4nd the same powers
for that purpose and for the purpose of enforcing paymants of any. cails 5o riade ag are dorferred by e arlicies of agsoclafion of the Company
on ite directors in respoct of calis mutharised to be mads by tham; _ . o

kK. appoinl managers, officers, servants, wirkmeit and agentsfor the akresaid perposes atsudhsalares and for such periods shg on such terms
- 88 he may delermine:; o e '

I i1 Ihinks fit, but withou! prejudice to the indemnity contained in clause §, effact with any Insurer amy palicy of polickes of insurance either i
Tliew or satisfaction of, of in addition to, Sch ineurance; _ :

m. exercise all powers provided for it the Law of Propery Act 1925 In the same way as /f he fad been duly appointad under that act and exerbiss.
all powers provided for an administrative recefver in Schadule 4 of the Insolvency Act 1985 o _

m. - for any of the purposes sulhicrisied ralse money by borrowing from the Chiargee.or from any oiber persan on the securlfy of all ar-any of the
Lhieged Property in respect of which heis appointed tpon siich 13rms (ncluding i the Ghargee shall consent to tems undér which such
seaunty ranks inpricrity to this debenture) as.he shall think fit; ' . S ) N

o, redeem any prior Encumbrance and setlie and pass. ihe accounts towhich the Encumbranca reiatas and sny Sesounls so settled and passed
shiall be conclusive and binding on the Company and the manies so paid wil be daamed to bs an expenss propery incurred by him;

g doali such olher adts @nd things a3 he may.consider incidenial or conducive to any of the matlérs or pawers in this clauge 8.18.or which he

. lewhully may or can do-as agent for the Compary. o - :

COSTS AND INDEMNITY ) ) o . L . )

The Company shall pay 1o of inderimily the Chargee andlor any Raceiver on demand, dra full iIndennity basis, all Costs incurred by fhe Chargae-

andi or any Receiver i relation io; ' ' K '

=]

o]

‘a. this debenture orine Charged Properly, o o _ L o _
B protecting, petfecting, pregerving, anforsing of exarcising (or allempting 16 g s0) any of tg Chargas's or ihe Recélver's rights and/or powers

under this debenture; or. L . - ) _ o
©. ‘suing for.or racovering, any of the Secursd Liabilities (ncluding, without limitafion. the Costs of any proceedings in ratatiofi ¢ this debeniure or
the-Secured Liabilities) together with interast on the amount s 21 the default rate of interest shecified in the Faciity Agreamants).

-RELEASE

Subject to clause 12.3, upen the uncorditional payment and discharge of e Secured Liabiliies (and provided that no further Secured Liablities are
capabla of baing oulstanding), buf not otherwise the Chargee shall, at the Téquest.and cost of the Company, take whatever action is netessary o
release the Chargad Property frord the secuiity constituted by this debenture, '

-ABSIGNMENT AND TRANSFER

The Clargee may a1 any me, withoint the consent of the Company, assign or transter the whola or Ay part of the Chargee's Hights andfor obligations
under this debenturé to any person; o _ _ _
The Company may not assign any of its rights or transfer any of it obligations under his dabenture or enter into. any iransaction. whish would result
in any of those rights or obligations passing o another person, ' '

FURTHER PROVISIONS

This debénture shall be in audition to and independent of every other security or guaraniee which the Chargee may at any ime hold for any of the
Secured Liabilities and ho prior security held by the Charges over the whole ar any part of the Charget! Propery shall merge in the-secority sreated

by this debenture,

‘This-diebieniure shall renialn in full force 2nd afféct as a cantinuing securlty for the Securad Liabiliies, Aotwithstanding any setflomant ot asesunt br
irileimmedialy payment of olher matter or thing whatsoever, Unfess and until the Charges discharges this debenture in writing.

-Any release, discharge or seftlemant between the Company and the Chargee shall be desmed canditional upon no payment or Sagurity regeived by

thie Chargée in respect of the Secured Lisbilltiss baing avtided, redubed or grdered to be refunded pursuaint 1o any faw relating 1o insoiventy,

Bankruptcy, winding-up, administration, recelvership or otherwise and, notwitistanding any such relsase, discharge or setlevent,

2. the Chargee or its nomings shall be 2t liserly 1o retain this debenture and the secufity created. by or pursuant 1o 1nks debenture, including &l
cartificates and documents relating to the wholg or any part of the Charged Propedy, Tor such period as e Chargee shall deem nacessarny o
provide the Chargee with security against any such avoidance, reduction or order for refurdignd. o

. the Chargee shall bé-entitled to recover the value or amount of Such security or payment from ihe Company subsequently as if such refease; .
discharge or sefflement had not ocourred. _ . "

A gerlificete or determination by the Chiingee as (o any gmdlnt for the ime being due 19 H from the Campariy shall {in the absenca of any manifest

arror) be donclusivis evidence of the amount dug. : _ _

The rights and powers of the Charges conferred by this debenture are cumuldtive; may be exercised as-oflen

-ared ard in addition bo s righis and powers under the genéral law,

hargee considers appropriate,
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Any walver or variation of any right by the Chargee (whather arising under this debeniure or under the general iaw) shall only be effective it Is in
writing-and signed by the Chargee and applies. only in the- ciraumstanses for which it was given and shall not prevént the Chargee from subseguently
relying on the relevarit provision, N

Mo gt or.course of conduct or negotiation by or an behalf 6f the Chargee shall in any way prechude the Chargee from exerciging any righl or power
under this debenturd or doristitute a suspension or variation of any such right or power,

No delay or failure to exercise any right or power urider this debentore shall cperaty as.a Walver.

No single or partial exercise of any right under this dakanturs shail prevent any other or further exercise of that or any other such right.

‘The restriction on the right of consolidation contained in seclion 93 of the Law of Property Al 1925 shall not gpply fo this debenture.

The invalidity, unenforceshility or iilegality of any provision (er peri of a provision) of this debenture under the laws of any Jurisdiction shall not affect
e validity, enfor¢eability or legality of the othier provisicns,

This debenture may beé exetUted and delivered in any number of counterparis, each of which is an original and wHich togedher have the sane effect
as If each party hed signed the same document. o o _

-Acthird parly has no fight under the Conracts (Rights of Third Parties) At 1080 to enforce, orte enjoy the banafil of, any ferm of this debenture,
Bervics and Notices ) '

Any riolice or other communication given under this debenture shall bain witing and shaili be werved by delivering I perstnally of by sending i by

first-class post or such other address as.may be nolified in wiiting from fime’to fime by the relgvant party fo the other party.

‘Recaipt of any notice, given under clause 13.1 above, shall be deemed o be delivered:

4. If dalivered personally, at the time of delivery; or

b. inthe case of firstclass iefter, 48 hours ffom the date of posting:

Notice given under this debiantura half not be validly served if sent by a-mall.

GOVERNING LAW AND JURISDICTION

“The parties 1o this debenture frevocably agree that, subject as provided below, the solrts of England arid Wales shall havs exclusive jurisdiction fo
seilie any. dispute of ciaim that arises out of orin conviaciion with 1his debenture or its subject matter or formation (including non-contractuat disputes:
or claims}). Nothing In this clause 14 shall limit the right of the Chargee to take proceedings against the Company in any other gourt of compatent
Jurisdietion, nor shall the taking of procaedings In any ohe Grmere jurisdictions preclude the taking of proveddings In any other jurisdictions, whether

cancurrently or not, to the exdent permitted by the |aw of such other jurisdiction.

EXECUTED as a deed by WILL BARNES LIMITED
acting by & diredtor

if e presenca-of.

Sigrature of Witness »& -

MName of Witness W&Mé % g i‘”&i@d

Agddri [ YWINESS - - o v 55
ress of Withess C’i o Sar s Wf‘*‘f} ,; ﬂiﬂf’:j%__mﬁé.é.gf}ﬁ

Qocoupation of Withess ﬁif 5} ﬁ,._égﬁ

EXECUTED as & taad o )
by BEUERGCK SECURED FINANCE
LIMITED acting by & director

ir the proganas of

Signature of Wilness m

Name.of Witness ';Em -'M@M.

Address of Wilnass &4 oo Mi}ﬂ;ﬁ PR 5, /M W%é.g}‘ﬁ’

Cooupation of Witness f:v P }gj gﬁ?ﬁ



