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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13599995

Charge code: 1359 9995 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th June 2022 and created by 2G DEVELOPMENTS LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 6th July 2022 .

Given at Companies House, Cardiff on 8th July 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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THIS DEED is dated the ?70 day of

BETWEEN:

{1} 2G DEVELOPMENTS LTD incorporated and registered in England and Wales with company
number 13532295 whose registered office is at 27 Golate Court Golale Street, Cardiff, Cardiff,

Wales, CF10 1EU (Borrower); and

{2) HOPE CAPITAL 2 LIMITED incorporated and registered in England and Wales with company
number 11117351 whose registered office is at Alaska House Neo.1 Allantic Park, Dunnings
Bridge Road, Liverpool L30 4AR (Lender).

RECITALS:

{Ad Under this dead the Borrower provides securily to the Lender for sll its present and fulure

abligations and liabilities to the Lender.
IT IS AGREED THAT:
1. Definitions and interpratation

1.1 Definitions

“Dunk

2022

The definitions and rules of interpretation in this clause apply in this debenture.

Administrator:

an adminisirator appoeinted o manage the afiairs,
business and properly of the Borrower pursuant to

paragraph 15 of Schedule 5;

Book Debis:

all present and future book and other debis, and
moneiary claims due or owing o the Borrower, and

the benefit of all security, guarantess and other rights
of any nature enjoyed or held by the Borrower in
relation to any of them;

Borrowed Money:

{a}

(b)

{c}

{d)
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any indebtedness the Borrower owes as a result of

borrowing or raising money {with or without
sacurily), including any premium and any
capitalised interest on that monay,;

any bond, nole, loan siock, debenture,
commercial paper or similar instrument;

any acceptance credil facility or dematerialised
equivalent, billdiscounting, note purchase or
documeniary credit facilities;

monies raised by selling, assigning or
discounting receivables or other financial
assets on terms that recourse may be had to
{he Borrower in the event of non-payment of
such receivables or financial assels when dug;

any deferred payments for assels or services
acquired, other than trade credit that is given in
the ordinary course of trading and which does



not involve any deferred payment of any
amaunt for more than 80 days;

 any rental or hire charges under finance leases
{whether for land, machinery, equipment or
otherwise);

(@) any counterindemnity obligation in respect of
any guarantees, bonds, indemnities, standby
tetters of credit or other instruments issued by
& third parly in connection with the Borrower's
performance of contracts;

{h} any other transaction that has the commercial
affect of borrowing {including any forward sale
or purchase agreement and any liabiiities which
are not shown as borrowed money on the
Borrower's balance sheet because they are
contingent, conditional or otherwise);

{iy any derivative transaction entered into in
connection with protection against or benefit
from fluctuation in any rate or price (and when
calculating the wvalue of any derivative
transaction, only the mark to market value shall
be taken into account); and

{iy anv guaraniee, counier-indemnily or other
gssurances against financial loss that the
Borrower has given for any of the items relerred
to in paragraphs {(a} to (i} of this definition
incurred by any person.

When calculating Borrowed Money, no liabiiity shall
he taken info account more than once;

a day {other than a Saturday or Sunday} on which
commercial banks are open for general business in
London and depesits are deall with on the London
Interbank Markeat;

Business Day:

all the assets, property and underiaking for the time
being, subject to the security inlerests created by this
debenture {and references {o the Charged Property
shall include references 1o any part of it);

Charged Properiy:

ali cosls, charges, expenses and liabilities of any kKind

Costs: : s 8 L ;
including, without limitation, costs and damages in
connection  with  litigation, professional  fees,
dishursemenis and any value added tax charged on
Costs;

Default Rate: 3% per month;

any account of the Borrower nominated by the
Lender as a designated account for the purposes of
this debenture;

Deslgnated Account:

2B04165.2
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Environment:

Environmental Law:

Equipment:

Event of Default;

the natural and man-made environment including all
or any of the following media, namely air, water and
land (including air within buildings and other natural
or man-made structures above or below the ground}
and any living organisms {including man} or systems
supported by those madia;

afl applicable laws, statufes, regulations, secondary
legisiation, bye-laws, common law, directives,
freaties and other measures, judgmenis and
decisions of any court or fribunal, codes of praciice
and guidance notes in so far as they relate to or apply
to the Environment;

all present and fuiure equipment, plant, machinery,
fools, vehicles, furniture, fitlings, installations and
apparatus and other tangible moveable property for
the time being owned by the Borrower, including any
part of it and all spare parls, replacements,
maodifications and additions;

any of the following events:

{ay the Borrower falls t0 pay any of the Secured
Liabilities when dus;

{b} the Borrower (i) Tails within 10 Business Days
of being requesied by the Lender or any agent
andfor valuer andfor gquantity surveyor
appointed by the Lender fo arrange a meetling
with such agent andfor valuer and/or quantity
surveyor at any of the Properties and/or {ii} fails
io aftend any such mseting thal has been
arranged with such agent and/or valuer andfor
guantily surveyor on twa or more oceasions;

{c} the Borower falls lo complelte the
Refurbishment by the dale falling 8 maonths
after the date of this deed;

{(d} the Borrower fails {other than a failure io pay
referred {o in paragraph {a) of this definition or
other than a filue o comply with the
provisions of paragraph {(b) and/or paragraph
{c} of this definilion), o comply with any
provision of this deed or any document under
which the Borrower owes obligations o the
Lender {(and if the Lender considers, acting
reasonably, that the defaull is capable of
remedy), such defaull is not remedied within
five Business Days of the earifer of {i) the
Lender notifying the Borrower of the default and
the remady required and (i) the Borrower
becoming aware of the defauli;

(&} any representation, warranty or stalement
made, repeated or deemed made by the
Borrower to the Lender is (or proves to have
been) incomplele, unbrue, incorrect or
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{0

{h)

{

i

{mj

(n}

(@)

(@)

misteading in any material respect when mads,
repeated or deemed mads;

any Borrowed Money is not paid when dus or
within any originally applicable grace period,

any Borrowed Money becomas due, or capable
of being declared due and payable prior (o its
stated maturity by reason of an event of default
howsoever described;

any commitments for Bomowed Money is
cancelied or suspended by a credilor of the
Borrower by reason of an event of defauli
howsoever described;

any creditor of the Borrower becomes entifled
to declare any Borowed Money dues and
pavable prior to iis stated maturity by reason of
an event of default {howsosver described);

the Borrower stops o suspends payment of
any of its debts, or is unable fo, or admits iis
inability to, pay its debts as they fali due;

the value of the Borrower's assels is less than
its liabilities {faking inlo account contingent and
prospective liabilitfes);

a moratorium is declared in respect of any
indebledness of the Borrower and/or any of the
Guarantors;

any action, proceedings, procedure or step is
taken for the suspension of paymenis, a
moratorium of any Indebtednass, winding up,
dissolution, sdministration or reorganisation
{using & voluntary arrangesment, scheme of
arrangemant or otherwise) of the Borrower,

any action, proceedings, procedure or slep is
faken for the suspension of payments, a
moratorium of any Indebtedness or bankruptey
of any of the Guarantors,

any action, proceedings, procedurs or step is
taken for the composition, compromise,
assignment or arrangement with any creditor of
the Borrower and/or any of the Guaraniors;

any action, proseedings, procedurs or step is
taken for the appointment of a liguidator,
receiver, administrative receiver, administrator,
compuisory manager or other similar officer in
respect of the Borrower or any of lis assets;

any action, proceedings, procedure or slep s
taken for the sppointment of a trustes in
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Guaraniors:

Financial Coliateral:

(s}

{t)

()

{w)

{y)

bankruptcy or other similar officer in respsact of
any of the Guarantors or any of their assels;

the Borrower commences negolialions, or
enters info any composition, compromise,
agsignment or arrangement, with one or more
of its creditors with a view {0 reschaduling any
of its Indebledness (because of actual or
anticinated financial difficulties);

any of the QGuarantors commences
negotiations, or enters into any composition,
compromise, assignment or arrangement, with
ong or more of his creditors with a view io
rescheduling any of his Indsbtedness (because
of actual or anticipated financial difficulties};

any event occurs in relation to the Borrower
and/or any of the Guarantors simifar to those
set out in paragraphs (j} to (s) (inclusive) under
the laws of any applicable jurisdiction;

a distrass, attachment, execution,
expropriation,  sequasitration or ancther
analogous legal process is levied, enforced or
sued oul on, or against, the Borrower's and/or
any of the Guarantors’ assels;

all or any part of this deed or any document
under which the Borrowsr owes obligations to
the lLender is or bscomes, for any reason,
invalid, unlawful, unenforceable, terminaied,
dispuled or ceases to be effective or to have full
force and effect;

the Borrower repudiates or shows an intention
to repudiate this deed or any document under
which the Borrower owes obligations to the
Lender;

the Borrower ceases, of threatens fo cease, o
carry an all or 3 substantial part of its business;

any event occurs {or circumsiances exist)
which, in the reasonabie opinion of the Lender,
has or is likely to materially and adversely affect
the Borrower's ability to perform all or any of its
obligations under, or otherwise comply with the
terms of, this desd or any document under
which the Borrower owes obligations fo the
Lender,

Gethin John Williams Hughes of 42¢ Brook Sireet,
Cardiff, Wales, CF11 6LH; and Gwion Tudur Larsen
of 27 Golate Court, Golate Strest, Cardiff, CF10 1EU

shail have the meaning given o that expression in the
Financial Collateral Regulations;



Financial Coliateral
Regulations:

nsurance Policies:

Intellectual Properiy:

Invastments:

Properties:

Recelver:

Schedule of Works:

Secured Liabilities:

Security:

28041682

the Financial Collaieral Arangements (No 2)
Reguiations 2003 (31 2003/3226),

all the coniracts and policies of insurance sffectad or
maintained by the Borower from time fo fime in
respect of its assets or business (inciuding, without
limitation, any insurances relating to the Properties or
the Equipment};

the Borrower's present and fulure patents, trade
marks, service marks, trade names, designs,
copyrights, inventions, topographical or similar rights,
confidential information and know-how and any
interest in any of these rights, whether or not
registered, including all applications and rights 1o
apply for registration and all fees, royalties and other
rghts derived from, or incidental fo, these rights,

all present and fulure stocks, shares, loan capital,
securities, bonds and investments {(whether or not
marketable) for the time being owned {at law or in
equity) by the Borrower, including all rights accruing
or incidental to those investments from time o fime;

ali freehold and leasehold properfies {whether
registered or unregistered) and all commonhold
properties, now or in the future {and from time to time)
pwned by the Borrower, or in which the Borrower
holds an interest (including {but not limited to) the
properties specified in Schedule 1} and Properiy
means any of them;

a receiver, manager or recelver and manager of any
or all of the Charged Properly appointed under
paragraph § of Schedule §;

the schedule of works fo be carried out at the
Property provided by the Borrower to the Lender prior
to the date of this deed or as subsequently amended
with the prior written consent of the L.ender;

ail present and future obligations and liabilities owed
by the Borrower {o the Lender, whether actual or
contingent and whether owed jointly or severally, as
principal or surety or in any other capacily and
whether or not the Lender was an original party to the
relevant transaction and in whatever name or style,
together with all interest {including, without limitation,
defaull interesf) accruing in respect of those
obligations or liabilities;

any morigage, charge {whether fixed or floating, legal
or equitable), pledge, lien, assignment by way of
security or other securily interest securing any
obligation of any person, or any other agreement or
arrangement having a similar effect;



1.2

1.3

1.4

2041652

Security Financial Collateral

shall have the meaning given to that expression in the
Financial Collateral Regulations,

Arrangement:

Security Period:

the period starting on the date of this debenture and
ending on the date on which all the Secured Liabilities
have been unconditionally and irrevocably paid and
discharged in full and no further Secured Liabilities
are capable of baing outstanding.

interpretation

Unless the conlext otherwise reguires, in this debenture:

1.2.1

1.2.2

1.2.3

1.24

125

1.2.6

127

1.2.8

129

1.2.10

1.2.11

a reference o a statute or statutory provision includes a reference to any subordinate
legislation made under that statite or statulory provision, to any modification, re-
enactment or extension of that statute or statutory provision and to any former siatute
or statutory provision that #t consolidated or re-enacted before the date of this
debenturs,

a reference to one gender includes a reference o the other gendars;
words in the singular include the plural and in the plural include the singular;

a reference to a clause or Schedule is to a clause of, or Schedule to, this debenture,
and references fo paragraphs are to paragraphs of the relevant Scheduls;

a reference to this debenture {or any specified provision of it) or any other document
shall be construed as a reference to this debenture, that provision or that documaent
as in force for the time being and as amended or novated from time to tims;

a reference o a person shall inchude a reference to an individual, firm, corporation,
unincorporated body of persons, or any state or any agency of a person;

a reference to an amendment inciudes a supplement, variation, novation or re-
enactment (and amended shall be construed acocordingly);

a reference to assets includes present and future propariies, underakings, revenues,
rights and benefits of every description;

a reference 1o an authorisation includes an authorisation, consent, licence, approval,
resolution, exemption, filing, registration and notarisation;

a reference to a regulation includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law} of any governmental, inter-
governmental or supranational body, agency, department or regulatory, seif-regulatory
or other authority or organisation; and ’

clause, schedule and paragraph headings shall not affect the interpretation of this
debenture.

Clawback

if the Lender considers that an amount paid by the Borrower in respect of the Secured Liabililies
is capable of being avoided or otherwise set aside on the liquidation or administralion of the
Borrower or otherwise, then that amount shall not be considered o have heen irrevocably paid
for the purposas of this debanture.

Nature of security over real property



1.5

1.6

1.7

1.8

2.1

2.2

3.1

23047652

A reference in this debenture to a charge or morigage of any freehold, leasehold or
commonhold property includes:

14.1  ali buildings and fixtures (including trade and tenant’s fixtures) that are situated on that
property af any time;

14.2  the procesds of the sale of any part of that property, and
1.4.3  the benefit of any covenants for title given, or enterad indo, by any predecessor in title

of the Borrower in respect of that preperty, and any monies paid or payabie in respect
of those covenants.

Third party rights

A third party has no right under the Contracts (Rights of Third Parties) Act 1989 to enforce, or
to enjoy the benefit of, any term of this debenturs.

Perpetuity period

 the rule against perpetuities applies lo any trust created by this debenture, the perpetuily
pariod shall be 125 years (as specified by section 5(1) of the Perpetuities and Accumulations
Act 2009},

insolvency Act 1586

Paragraph 14 of Schedule B1 of the Insolvency Act 1986 (as inserted by section 248 of, and
Schedule 18 io, the Enterprise Act 2002) applies to the floating charge created by this
debeniure,

Schedules

The Schedules form part of this debenture and shali have effect as if set out in full in the body
of this debenture. Any reference to this debenture includes the Schadules.

Covenant to Pay
Covenant to Pay

The Borrower shall, on demand, pay o the Lender and discharge the Secured Liabilities when
thay become due.

interest

The Borrower covenants with the Lender {o pay interest on any amounts due under clause 2.1
from day to day until full discharge {whether before or after judgment, liquidation, winding-up or
administration of the Borrower} at the Default Rate, provided that, In the case of any cost or

expense, such interest shall accrue and be payable as from the date on which the relevant cost
or axpense arose without the necessity for any demand being made for payment.

Grant of Security
Charging clause

As a continuing security for the payment and discharge of the Secured Liabilities, the Bormower
with full title guarantee:

3.1.1  charges to the Lender, by way of legal morigage, all the Properlies specified in
Schedule 1;



3.2

3.3
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3.4.2  charges to the Lender, by way of fixed charge:

3.1.21

3.1.22

3123

3124

31258
3.1.28
3.1.27
3128
3128

31210

ail Properfies acquired by the Borrower in the fulure;

all present and future interasts of the Borrower not effectively mortgaged
or charged under the preceding provisions of this clause 3 in, or over,
freshold or leasehold property;

all present and fulure rights, licences, guaranises, rents, deposils,
comtracts, covenants and warranties relating fo each Property;

all licences, consents and authorisations {statutory or otherwise) held or
reguired in connection with the Borrower's business or the use of any
Charged Property, and all rights in connection with them;

all its present and future goodwill and uncalled capital;

all the Equipment;

all the intellectual Propatty;

all the Book Debls;

afl the Investments; and

all monies from time to time standing to the credit of its accounts with any

bank, financial institution or other person {including each Designated
Account).

313 assigns to the Lender absolutely, subject lo a proviso for reassignment on irevocable
discharge in Rl of the Secured Liabilities, all its rights in each Insurance Policy; and

3.14 charges to the Lander, by way of floating charge, all the undertaking, property, assets
and rights of the Borrower at any time not effectively mortgaged, charged or assigned
pursuant o clause 3.1.1 to clause 3.1.3 inclusive.

Giuslifying Floating Charge

Paragraph 14 of Schedule B1 io the insolvency Act 1988 applies to the floating charge crealed

by clause 3.1.4.

Automatic conversion of floating charge

The floating charge created by clause 3.1.4 shall automatically and immediately (withoul notice)
be converied inlo a fixed charge over the relevant Charged Property if:

3.3.1  the Borrower:

3.3.1.1

3312

creates, or attempis to create, without the pricr writlen consent of the
Lender, Security or a trust in favour of ancther person on all or any part
of the Charged Property, or

disposes, or attempts o dispose of, all or any part of the Charged
Property {other than Charged Property that is only subject o the floating
charge while it remains uncrysialfised);

3.32 5 receiver is appoinied over all or any of the Charged Property that is subject to the
floating charge;
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3.5

3.8

4.1

4.2

*BO4168.2

3.3.3  any person levies {or altempts 1o levy) any distress, attachment, execution or other
process against ali or any part of the Charged Properly; or

334 the Lender receives notice of the appointment of, or a propesal or an infention to
appoint, an adminisirator of the Borrower.

Conversion of floating charge by notice

The Lendar may, in its sole discretion, at any time and by writlen notice to the Borrower, convert
the floating charge oreated under this debenture into a fixed charge as regards any part of the
Charged Property specified by the Lender in that notice.

Part A1 Moratorium

3.5.1  Subject to clause 3.5.2 below, the floating charge created by clause 3.1.4 may not be
convertad into a fixed charge solely by reason of obtaining a moratorium {or anything
done with a view to obtaining a moratorium) under Part A1 of the Insolvency Act 1986,

352 Clause 3.5.1 above does not apply o any floating charge referred to in seclion AS2(4)
of Part A1 of the Insclvency Act 1986,

Assets acquired after any floating charge crystalilsation
Any asset acguired by the Borrower after any crystailisation of the floating charge created under
this debenture which, but for that crystallisation, would be subject to a floating charge under

this debenture, shall {unless the Lender confinms otherwise to the Borrower in writing) be
charged {o the Lender by way of first fixed charge.

Liability of the Borrower
Liability not discharged

Tha Borrower's lability under this debenture in respect of any of the Secured Liabilities shall
not be discharged, prejudiced or affected by

411  any security, guarantee, indemnity, remedy or other right held by, or available 1o, the
Lender that is, or becomes, wholly or partially illegal, void or unenforceable on any
ground,

412 the Lender renewing, determining, varving or increasing any facility or other
transaction in any manner or concurring in, accepting or varying any compromise,

arrangement or sattlement, or omitling to claim or enforce payment from any other
person, or

4.1.3 anv other act or omission, which but for this clause 4.1 might have discharged, or
otherwise prejudiced or affected, the liability of the Borrower,

immediate recourse

The Borrower walves any right it may have to reguire the Lender {o enforce any security or
other right, or claim any payment from, or otherwise proceed against, any other perscn before
enforcing this debenture against the Borrower,

Representations and Warranties

The Borower makes the representations and warranties set out in Schedule 2 {0 the Lender,

The representations and warranties set out in Schedule 2 are made by the Borrower on the
date of this debenture and the representations and warranties confained in Schedule 2 are

A0



8.1

8.2

8.3

9.1
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deemad 10 be made by the Borrower on each day of the Security Pariod with reference 1o the
facts and circumstances then existing.

Covenanits

The Borrower covenants with the Lender in the terms set out in Schedule 3,

Powers of the Lender

The Lender shall have the powers sel out in Schedule 4,

Enforcement

Enforcement events

The security constituted by this debenture shall be immediately enforceable if any of the events
set out in paragraph 1 of Schedule 5 ocours. The pariies fo this debenture agree that the
provisions of Schedule 5 shall apply to this debenture and shail be binding between them.

Receiver's powers

A Recelver shall have, in addition to the powers confarred on receivers by statute, the further
powers set out in Schedule 6.

Right of appropriation
8.3.1 To the extent that
8311 the Charged Property constitutes Financial Collateral; and

B31.2 this debenture and the obligations of the Borrower hereunder constitute
a Security Financial Collateral Arrangement,

the Lender shall have the right, st any time afler the securily constiluted by this
debenture has become enforceabls, 10 appropriate all or any of that Charged Property
in or towards the payment or discharge of the Secured Liabilities in such order as the
Lender may, in its absolute discration, determine.

8.3.2 The value of any Charged Property appropriated in accordance with this clause shall
be the price of that Charged Property at the time the right of appropriation is exercised
as listed on any recognised market index, or determined by such other method as the
Lender may select {including independent valuation].

833 The Borowsr agrees that the methods of valuation provided for in this clause are
commercially reasonable for the purposes of the Financial Collateral Regulations.

Costs and Indemnity
Costs

The Borrower shall pay o, or reimburse, the Lender and any Receiver on demand, on a full
indemnity basis, all Costs incurred by the Lender or any Receiver in connection with:

211  this debenture or the Charged Property,

8.1.2 proteciing, perfecting, preserving or enforcing (or attempting to do so) any of the
Lender's or Recalver's rights under this debenture;

8.1.3  suing for, or recovering, any of the Secured Liabilities,



8.2

10.

11.

12.

12.1

12.2

12.3
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{inciuding, without iimitation, the Costs of any procesdings in connection with this debenture or
the Secured Liabilities), together with inferast on any amount due under clause 9.1.2 and dlause
8.1.3 at the Defauit Rate.

Indemnity

The Lender and any Recelver, and their respective emplovees and agents, shall be indemnified
on a full indemnity basis out of the Charged Property in respect of all actions, liabilities and
Costs incurred or suffersd in o as a result of:

8.2.1  the exercise, or purportad exercise, of any of the powers, authorities or discretions
vasted in them under this debeniure;

9.2.2 any matler or thing done, or omilied to be done, in relation to the Charged Property
under those powers; of

923  any default or delay by the Borrower in performing any of its obligations under this
debenture.

Release
Subject to clause 12.3, on the expiry of the Security Perlod {(but not otherwise), the Lender

shall, at the request and cost of the Borrower, take whalever action Is necessary to release the
Charged Property from the security constituted by this debenturs.

Assignment and Transfer
Assignment by Lender

At any time, without the consent of the Borrower, the Lender may assign or transfer the whole
or any part of its rights and obligations under this debenture to any other person,

Assignment by Borrower
The Borrower 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 righis or obligations
passing to another person.

Further Provisions

independent security

This debenture shall be in addition fo, and independent of, every other security or guarantee
that the Lender may hold for any of the Secured Liabilitias at any time. No prior security held

by the Lender over the whole or any part of the Charged Property shall merge in the security
created by this debenture.

Continuing security
This debenture shall remain in full force and effect as a continuing security for the Secured

Liabilifies, despite any settement of account, or intermediate payment, or other matier or thing,
unless and until the Lender discharges this debenture in writing.

Discharge conditional

Any release, discharge or settlement between the Borrower and the Lender shall be deemed
conditional on no payment or security received by the Lendser in respect of the Secured
Liabilities being aveoided, reduced or ordered to be refunded pursuant to any law relating to

12



insclvency, bankruptoy, winding-up, administration, receivership or otherwise, Despite any
stich release, discharge or setflement:

12.3.1  the Lender or its nominee may retain this debeniure and the security created by or
pursuant to i, including all certificates and documents relating to the whole or any par
of the Charged Property, for such period as the Lender deems necessary to provide
the Lender with securily against any such avoidance, reduction or order for refund,

and

12.3.2 the Lender may recover the value or amount of such security or payment from the
Borrower subsequently as if such release, discharge or settlement had not scourred.

12.4 Cerlificates

A certificate or determination by the Lender as to any amount for the time being due fo it from
the Borrower shall (in the absence of any manifest error) be conclusive evidence of the amount
due,

12.5 Rights cumulative

The rights and remedies of the Lender conferred by this debenture are cumulative, may be
exercised as often as the Lender considers appropriate, and are in addition to its rights and
remedies under the general law.

126  Variastions and waivers

Any waiver or variation of any right or remedy by the Lender {(whether arising under this
debenture or under the general law), or any consent given under this debenture, is only be
effective if it is in writing and signed by the waiving, varying or consenling party, and applies
only in the circumstances for which it was given, and shall not prevent the party giving it from
subsequently relyving on the relevant provision.

12.7  Further exercise of rights
No act or course of conduct or negotistion by, or on behalf of, the Lender shall, in any way,

preciude the Lender from exercising any right or remedy under this debenture or constitute a
suspension or variation of any such right or remady.

123 Delay

No delay or failure to exercise any right or remedy under this debenture shall operate as a
waiver of that right or remedy.

12.2  Single or partial exercise

Mo single or partial exercise of any right or remedy under this debenture shalt prevent any
further or other exercise of that right or remedy, or the exercise of any other right or remedy
under this debenture.

12.10 Consolidation

The restriction on the right of consclidation contained in section ¥3 of the Law of Property Act
1925 shall not apply to this debeniure.,

12,41 Partial invalidity

The invalidity, unenforceability or llegality of any provision {or parl of a provision) of this
debenture under the laws of any jurisdiction shall not affect the validily, enforceability or legality
of the other provisions. W any invalid, unenforceable or illegal provision would be valid,

13
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12.13

13.

13.1

13.2
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enforceable or legal if some part of It were deleted, the provision shall apply with any
modification necessary to give effect to the commercial intention of the parties.

Counterparts

This debenturs may be executed and delivered In any number of counterparts, each of which
is an original and which togaether have the same effect as if each party had signed the same
document.

Small Company Moratorium

Notwithstanding anything to the confrary in this deed, neither the obtaining of a moratorium by
the Borrowar under schadule A1 to the Insolvency Act 1886 nor the doing of anything by the
Borrower with a view t0 obtaining such a moratorium {including any preliminary decision or
investigation} shall be, or be construed as:

12.13.1 an event under this deed which causes any floating charge created by this deed to
crystallise;

12.13.2 an event under this deed which causes any restriction which would not otherwise apply
to be imposed on the disposal of any property by the Borrower,; or

12.13.3 a ground under this deed for the appointment of a Recsiver.
Notices
Service

Each notice or other communication reguired 1o be given under, or in connection with, this
debenturs shall be:

13.1.1  inwriling, deliverad personally or sent by pre-pald first-class letter or fax; and
13.1.2 sent
13.1.2.1 1o the Borrower at:

27 Golate Court, Golate Strest, Cardiff, Cardiff, United Kingdom, CF10
1EU
Fax: N/A
Attention: The Directors
13.1.2.2 o the Lender at;
Alasks Mouse No.1 Atlantic Park, Dunnings Bridge Road, Liverpooi L30
4A8
Fax: N/A
Aftention: Jonathan Sealey
or to such other address or fax number as is notified in wriling by one parly 1o the other from
fime to time,
Receipt by Borrower

Any notice or other comrmunication that the Lender gives shall be deemed to have been
recaived:

13.2.1  if sent by fax, when received in iegible form,




13.3

14.

14.1

14.2

14.3

13.2.2 if given by hand, at the time of actual delivery; and

13.2.3  if posted, on the second Business Day after the day it was sent by pre-paid first-class
post.

A notice or other communication given as described in clause 13.2.1 or clause 13.2.2 on a day
that is not a Business Day, or after normal business hours, in the place it is received, shall be
deamed to have been received on the next Business Day.

Receipt by Lender

Any nelice or other communication given to the Lender shall be desmed fo have been recaived
only on actual receipt.

Governing Law and Jurisdiction
Governing law

This debenture and any dispute or claim arising out of or in connection with it or its subject
matter or formation {inciuding non-contractual disputes or claims) shall be governed by and
construed in accordance with the law of England and Wales,

Jurisdiction

The parties o this debenture irrevocably agree that, subject as provided below, the courls of
England and Wales shall have exclusive jurisdiction to setlle any dispute or claim that arises
auf of, or in connaction with, this debenture or its subject matter or formation {including non-
contractual disputes or claims). Nothing in this clause shall limit the right of the Lender {0 take
proceedings against the Borrower In any other court of competent jurisdiction, nor shall the
taking of proceedings in any one or more jurisdictions preclude the taking of proceedings in any
other jurisdictions, whether concurrently or not, to the extent permitted by the law of that other
jurisdiction.

Oither service

The Borrower irrevocably consents io any process in any proceedings being served on it in
accordance with the provisions of this debenture relaling fo service of nolices. Nothing
contained in this debenture shall affect the right io serve process in any other manner permitied
by law,

IN WITNESS this document has been signed as a deed and delivered on the date first above written

2B04165.2
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Schedule 1
Proparty
Part 1 - Registered Properly
43 Brecon Street, Cardiff, CF5 1RE registered at Land Registry under title number CYME73071

Part 2 - Unregistered Property

2604185.2
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Schedule 2
Representations and warranties
Status
The Bommower:

is a duly incorporated limited Hability company validly existing under the law of its jurisdiction of
incorporation; and

has the power fo own its assets and carry on I8 business as itis being condusted
Power and Authority

The Borrower has the power to enter into, deliver and perform, and has taken all necessary
action to authorise its entry info, delivery and performance of this desd and the transactions
contemplated by it.

No limit on its powers will be exceedad as a result of the grant of Securlty conternplated by this
desad.

Mon-contravention

The entry into and performance by the Barrower of, and the transactions contemplated by, this
dead do not and will not contravene or conflict with:

its constitutional documents;

any agreemeant or instrument binding on it or its assets or constilule a default or termination
avent (however described) under any such agresment or instrument; or

any law or regulation or judicial or official order applicable 1o L
Authorisations

The Borrower has oblained all required or desirable authorisations to enable it to enter into,
exercise its rights and comply with its obligations in this deed. Any such authorisations are in

fult force and effect.

Binding Obligations

The Borrower's obligations under this deed are legal, valid, binding and enforceable.
This deed creates:

521 valid, legally binding and enforceable Security for the obligations expressed to be
sacured by it and

§52.2  subject to registration in accordance with the Companies Act 2008 and, in the case of
real property, registration at the Land Regisiry, perfected Security over the assels
expressed o be subject o Security init,

in favour of the Lender, having the pricrity and ranking expressad o be created by this deed
and ranking ahead of all (if any) Security and rights of third parties, except those preferred by
law.

No Filing or Stamp Taxes
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It is not necessary to file, record or enrol this deed {other than as provided in clause 5) with any
court or other authority or pay any stamg, registration or similar taxes in relation to this deed or
any transaction contemplated by it (other than in connection with registrations at Companies
House and the Land Registry}.

No Default

No Event of Default or, on the date of this deed, event or circumstance which would, on the
giving of notice, expiry of any grace period, making of any determination under this deed or any
document under which the Borrowsr owes obiigations o the Lender, or satisfaction of any other
condition {or any combination thereof) become an Event of Default is continuing.

No other svent or circumstance is cutstanding which constitutes {or, with the expiry of a grace
period, giving of notice, making of any determination, or satisfaction of any other condition {or
any combination thereof), would become)} a default or termination event (however described)
under any ather agreement of instrument that is binding on it or to which any of its assels is
subject which has or is reasonably likely to have a material adverse effect on iis business,
assets or condition, or its ability to perform its obligations under this deed.

information

The information, in wrilten or electronic format, supplied by, or on behalf of, the Borrower to the
Lender in connection with this deed was, at the time it was supplied or at the date it was stated
to be given {(as the case may be):

if it was factual information, complete, true and accuraie in all material respects;

if it was a financial projection or forecast, prepared on the basis of recent historical information
and on the basis of reasonable assumptions and was arived at after careful consideration;

if it was an opinion or intention, made after careful consideration and was fair and made on
reasonable grounds; and

not misieading in any material respect nor rendered misleading by a failure to disclose other
information,

except to the extent that it was amended, superseded or updated by more recent information
supplied by, or on behalf of, the Borrower 1o the Lender.

Mo Litigation

No litigation, arbitration, administrative proceedings or investigations are taking place, pending
or, to the Borrowsr's knowledge, threatened against it, any of its dirsctors or any of the Charged
Froperty, which, if adversely determined, will have or might be expected to have a malerial

adverse effect on il business, assets or condition, or ils ability to perform is obligations under
this deed or any dooument under which the Borrower owes obligations o the Lender,

Ownership of Charged Property
The Borrowsr is the legal and beneficial owner of the Charged Property.

Mo Security

The Charged Properly is free from any Security other than the Security created by this
dsbenture and any Securily created or outstanding with the Lender's prior written consent,

Adverse Claims
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The Borrower has not recelved or acknowledged notice of any adverse claim by any person in
respect of the Charged Property or any interest in it

Adverse Covenants

There are no covenants, agreementis, reservations, conditions, interests, rights or other matters
whatsoever, that materially and adversely affect the Charged Property.

Mo Breach of Laws

There is no breach of any law or reguiation that materially and adversely affects the Charged
Property.

No Interference in Enjoyment

Mo facility necessary for the enjoyment and use of the Charged Property is subject to terms
entiting any person io terminate or curtail its use.

Mo ODverriding interests

Nothing has arisen, has been created or is subsisting, which would be an overriding interest in
any Property.

Avoldance of Security

No Security expressed 1o be created under this debenture is liable to be avoided, or otherwise
set aside, on the liguidation or administration of the Borrower or otherwise.

No Prohibitions or Breaches
There is po prohibition on assignment in any Insurance Policy and the entry into this debenture

by the Borrower does not, and will not, constitute a breach of any Insurance Policy or any other
agreament or instrument hinding on the Borrower or its assels.

Environmental Compiiance

The Borrower has, at all times, complied in all material respacts with all applicable
Environmental Law.
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Schedule 3
Covenanis
Part 1 - General covenants
Notification of Default

Tha Borrower shall notify the Lender of any Event of Daefault or any event or circumstance which
would, on the giving of notice, expiry of any grace period, making of any determination under
this deed or any document under which the Borrower owes obligations to the Lender or
satisfaction of any other condition {or any combination thereof), become an Event of Default
(and the steps, if any, being taken fo remedy it) promplly upon becoming aware of its
otouirence.

The Borrower shall, promplly on request by the Lender, supply a certificate signed by one of its
directars(s) or senior officers on its behalf certifying that no Event of Default is continuing (or, if
an Event of Default is continuing, specifying the Event of Defaull and the steps, if any, being
taken to remedy it}

Authorizsations
The Borrowsr shall promptly obtain ali consenis and authorisations necessary under any law
or regulation {and do all that is needed to maintain them in full force and effect) to enable it to

perform its obligations under this deed and to ensure the legality, validity, enforceability and
admissibility in evidence of this deed in its jurisdiction of incorporation.

Compliance with Law

The Borrower shall comply in all respects with all laws to which it may be subject, if failure to
do so would materially Impair its ability to parform its obligations under this deed.

Change of Business

The Rorrower shall not make any substantial change to the general nature or scope of iis
business as carried on at the date of this deed.

Information
The Borrower shall supply to the Lender:

all documents dispaiched by the Borrower to its shareholders {or any class of them), or iis
creditors ganerally, at the same time as they are dispatched;

details of any litigation, arbitration or administrative proceedings that are current, threatened or
pending against the Borrower as soon as it becomes aware of them and which might, i
adverssly determined, have a material adverse effect on its business, assets or condition, or
its ability to perform its obligations under this deed or any document under which the Borrower
owas chligations to the Lender; and

promptly, any further information about the financial condition, assets, business and operations
of the Borrower as the Lender may reasonably request.

Megative Pledge and Disposal Restrictions
The Borrower shail not at any time, except with the prior written consent of the Lenden:

611 create, purport 1o create or permit to subsist any Security on, or in relation to, any
Charged Property other than any Security created by this debenture;
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6.1.2 scll, assign, transfer, part with possession of, or otherwise dispose of in any manner
{or purport to do s0), all or any part of, or any interest in, the Charged Properly (except,
in the ordinary course of business, Charged Properly which is only subject 1o an
uncrystallised floating charge), or

6.1.3  create or grant (or purport to create or grant) any interest in the Charged Properly in
favour of a third party.

Preservation of Charged Property
The Borrower shall not do, or permit to be done, any act or thing that would or might depreciate,
jeopardise or otherwise prejudice the security held by the Lender, or materially diminish the

vaiue of any of the Charged Property or the effectiveness of the security created by this
debenture,

Enforcement of Rights
The Borrower shall use its best endeavours to

81,1 procure the prompt cbservance and performance of the covenants and colher
obligations imposed on the Borrower's counterparties; and

812  enforce any rights and institute, continue or defend any procesdings relating te any of
the Charged Property which the Lender may require from time o time.

Motice of Breaches

The Borrower shall, promptly on becoming aware of any of the same, give the Lender notice in
writing of

9.1.1  any represendation or warranty set out in Schedule 2 which is incorrect or misleading
in any material respect when made or deemed to be repsated; and

9.1.2  any breach of any covenant sef out in this Schedule 3.

Title Documents

The Borrower shall, on the execution of this debenture‘ {or, iflater, the date of acquisition of the
relevant Charged Properly), deposit with the Lender and the Lender shall, for the duration of
this debenture be entiled to hold:

10.1.1  all desds and documents of title relating to the Charged Properly which are in the
possession or contol of the Borrower (and If these are not within the possession or

conirol of the Borrower, the Borrower underiakes to obtain possession of all such
deeds and documents of litle};

16.1.2 all Insurance Policies and any other insurance policies releting to any of the Charged
Property which the Borrower is entitled {o possess; and

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

Motices to be given by the Borrower
The Borrower shall when requested by the Lender:

11.1.1 give notice to each insurer of the assignment of the Borrower's rights and interest in
and under each Insurance Policy pursuant to clause 3.1.3 and use its best endeavours
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o procure that each addressee of any such nolice promptly provides an
acknowledgement of the Lender's interast {o the Lender,;

11.1.2 give notice to any bank, financial institution or other person {excluding the Lender) with
whom the Borrower has an account of the charging to the Lender under clause 3.1.2
of the Borrower's rights and interests under such accounts and o use its best
endeavours to procure that each addressee of any such notice promptly provides an
acknowiedgement of the Lender's interest to the Lender.

The Borrower shall oblain the Lenders orior approval of the form of any notice or
acknowledgernent to be used under this paragraph 11,

Further Assurance
The Borrowsr shall, at iis own cost:

1211 prepare and execute, in favour of the Lender and in such form as the Lender may
reasonably require, such further morigages, charges or ransfers of or over all or any
part of the Charged Property as the Lender may, in its absolule discretion, require from
time to time; and

1212 give all notices, orders and directions which the Lender may require, in its absoluts
discretion, for perfecting, protecting or faclitating the realisation of s security ovar the
Charged Property.

Appointment of Accountants

The Borrower shalt:

1311  at its own cost, if the Lender reguires, appoint an accountant or firm of accountants
nominated by the Lender (o investigate the financial affairs of the Borrower and those

of lis subsidiaries and report {o the Lender; and

13.1.2 co-operate fully with any accountants so appointed and immediately provide them with
all information requested,

The: Borrower authorises the Lender io appoint, at any time {(and without any further authority
from the Borrower), an accountant or firm of accountants to investigate the financial affairg of
the Borrower and those of its subsidisries and fo report to the Lender. if the Lender dees appoint
an gocountant or firm of accountanis, the Borrowsr shall pay the fees and expenses of those
accourtants but, if the Lender pays those fees and expenses on the Borrower's hehalf, the
Borrower shall reimburse the Lender under clause 8.

Borrower's Walver of Set-off

The Borrower walves any present or future right of set-off it may have In respect of the Secured
Liabilities (including sums payable by the Borrower under this debenture).

Part 2 - Book Debts and insurance covenants
Preservation OF Book Debis
The Borrower shall not (except as provided by paragraph 2 of Parnt 2 of Schedule 3 or with tha
priar written consent of the Lender) release, exchangs, compound, set-off, grant time or
indulgence in respect of, or in any other manner deal with, all or any of the Bock Debts.

Realising Book Debis

The Borrower shall:
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241 as an agent for the Lender, collect in and realise all Book Debts, pay the proceeds info
a Designated Account immediately on recaipt and, pending that payment, hold those
proceeds in frust for the Lender,

242  not, without the prior written consent of the Lender, withdraw any amounts standing to
the cradit of any Designated Account; and

2.1.3  if called on o do so by the Lender, execute a legal assignment of the Book Debis to

the Lender on such ferms as the Lendsr may require and give notice of that
assignment to the debtors from whom the Book Debis are due, owing or incurred.

insurance

The Borrower:

314 shail (if the Lender s0 requires) produce o, or deposit with, the Lender each Insurance
Policy and the receipts for all pramiums and other paymenis necessary for effecting
and keeping up each insurance Policy; and

3.1.2  shall not do or omit to do, or permit 1o be done or omitted, any act or thing that may
invalidate or otherwise prejudice any Insurance Policy.

insurance Policies’ Proceeds

Al monies payable under any Insurance Policy at any fime (whether or not the security
constituted by this debenture has become enforceable) shall:

41,1  immediately be paid fo the Lender;

44,2  ifthey are not paid directly {o the Lender by the insurers, be held by the Borrower as
trustee of the same for the benefit of the Lendsr (and the Borrower shall account for
them {o the Lender}; and

4.4.3  al the oplion of the Lender, be applied in making good or recouping expenditure in
respect of the loss or damage for which those monies are recelved or in, o towards,

discharge or reduction of the Secured Liabiliies {but subject to paragraph 12 of
Schedule 5).

Part 3- Property covenants
Maintenance and Insurance

The Borrower shail:

1.1.1  keep all buiidings and all fixtures on each Properly in good and subsiantial repair and
condition,

1.1.2  insure, and keep insured, those buildings and fixtures with such insurer and against
such risks, in such amounts and otherwise on such terms as the Lender may requirs
{or, failing such requirement, in accordance with the practice in respect of items of the
same type which are current amongst prudent businessmen from time to time}, and

1.1.3  procure that the interest of the Lender is noted on all those insurance policies or, at
the option of the Lender, that those insurance policies are issued in the joint names of
the Lender and the Borrowsr.

Preservation of Property, Fixtures and Equipment

The Borrower shall nol, without the prior written consent of the Lender
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241 pull down or remove the whole, or any part of, any building forming part of any
Property;

2.14.2 make any material alterations to any Property, or sever of remove any of its fixtures;

213 remove or make any material allerations to any of the Equipment belonging to, or in
use by, the Borrower on any Property {(except to affect necessary repairs or replace
them with new or improved models or substitutes); or

The Borrower shall whenever any Equipment is destroyed, damaged or deteriorates,
immediately repair, replace and make good the same.

Conduct of Business on the Properties

The Borrower shall carry on s 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 time to time current in such trade or business .

Planning Information
The Borrower shall:

4.1.1  give full particulars to the Lender of any notice, order, direction, designation, resclution
or propesal given or made by any planning authority or other public body or authority
{Planning Notice) that specifically appliss to any Property, or to the locality in which
it is situated, within seven davs after becoming aware of the relevant Planning Notice;
and

412 (if the Lender so requires) immedistely, and al the cost of the Borrower, iake 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 Planning Notice as the Lender may desire,

Compliance with Covenants and Payment of Rent

The Borrower shall:

5.1.1 observe and perform all covenants, stiputations and conditions to which each Property,
or the use of it, is or may be subjecled, and {if the Lender $0 requires) produce
evidence sufficient to satisfy the Lender that those covenanis, stipulations and
conditions have been observed and performed; and

51.2  {without prejudice to the generality of the foregoing) where a Properly, or part of it, is

heid under 2 lease, duly and punciually pay all rents due from time fo time, and perform
and cbserve all the tenant’s covenants and conditions.

Maintenance of interests in the Properties

The Borrower shall not, without the prior written consent of the Lendar:

8.1.1  grant, or agree io grant, any licence or tenancy affecting the whole or any part of any
Proparty, or exercise the statutory powers of leasing (or agreeing to lease} or of
accepling (or agreeing 1o accept) surrenders under sections 39 or 100 of the Law of
Property Act 1925, or

6.1.2  inanv other way dispose of, or agree to dispose of, surrsnder or create any legal or
equitable estate or infarast in the whole or any part of any Property,

Regisiration Restrictions
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The Borrower shall procure that no person shall be registered under the Land Reglsiration Acts
1925 to 2002 as proprietor of any Property without the prior written consent of the Lender. The
Borrower shall be Hiable for the Costs of the Lender in lodging cautions against the registration
of the title to the whole or any part of any Property from fime {o time.

Development Restrictions
The Borrower shall not, without the prior written consent of the Lender, carry out, or permit, or

suffer to be carmied oul on any Property any developmeant a5 defined in the Town and Country
Planning Act 1980 or change or permit or suffer to be changed the use of any Property.

Environment

The Borrower shall:

9.1.7 comply with all the requirements of Environmental Law both in the conduct of ils
general business and in the management, possession or occupation of each Property;

and

8.1.2 oblain and compiy with all authorisations, permils and other types of licences
necessary under Environmenial Law.

o Restrictive Obligations

The Borrower shall not, without the prior writlen consent of the Lender, enter info any onerous
or restrictive obligations affecting the whole or any part of any Propetrty, or create or permit o
arise any overriding interest, sasement or right whatever In or over the whole or any part of any
Properly,

Proprietary Rights

The Borrower shall procure that no person shall become entitled to assert any propristary or
other like right or interest over the whole or any parl of any Properly without the prior written
congent of the Lender.

Inspection

The Borrower shall permit the Lender, any Receiver and any person appointed by either of
them to enter on and inspect any Property on reasonable prior notice,

Property information

The Borrower shall inform the Lender promptly of any acquisition by the Borrower of, or contract
made by the Borrower to acquire, any freshold, leasehold or other inferest in any property.

Registration at the Land Registry

The Borrower consents to an application being made by the Lender to the Land Registrar for
the foliowing restriction in Form P to be registerad against its title to 2ach Property:

“No disposition of the registered estate by the propristor of the regisiered estate or by the
praprietor of any registered charge, nol being a charge registered before the entry of this
restriction is to be registered without a wrillen consent signed by the proprietor for the time
being of the charge dated | | in favour of Hope Capital 2 Limited referred 1o in the

charges register.”

Part 4 - lnvestment covenanis

Registration of investmenis
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The Borrower shail;

111 terminate with immediate effect all nominations it may have made under sections 145
and 146 of the Companies Act 2008 in respect of any Investments and, pending that
termination, procure that any person 50 nominated:

1.1.1.1 does not exercise any rights in respect of any investments without the
prior written approval of the Lender; and

1.1.1.2 immediately on receipt, forward to the Lender all communications or other
information received in respect of any Investments for which if has been
80 hominated; and

112 at the direction of the Lender, immediately execute and deliver to the Lender all
transfers and other documents, and do all such things, as may bg necessary or
desirable {0 register all or any of the Investmenis in the name of the Lender or il
nominee.

During the Security Period, the Rorrower shall not exercise any rights under sections 145 and
148 of the Companiss Act 2008 to nominate any person in respect of any of the Investments.

Additional Registration Obligations

The Borrower shall:

211  obtain ali consents, waivers, approvals and permissions that are necessary, under the
articles of association of any issuer that is not a public company or otherwise, for the
transfer of the Investments to the Lender or ils nominge, or to a purchaser on
enforcement of this debenture; and

212  procure the amendment of the share transfer provisions of the arlicles of association
of each issuer that is not a public company in such manner as the Lender may require
in order to perrmif such a transfer.

Dividends and Voting Rights post Enforcerent

Afler the security constituted by this debenture has become enforceable:

3.1.1  all dividends and other distributions paid in respect of the investments and received
by the Borrower shall be held by the Borrower on trust for the Lender and immediately
paid into & Designated Account or, if received by the Lender, shall be retained by the
Lender; and

3.1.2 sl voting and other rights and powers attaching to the Investments shall be exercised
by, or at the direction of, the Lender and the Borrower shall, and shall procure that fis
nominaes shall, comply with any directions the Lender may give, in ils absolute
discration, concerning the exercise of those rights and powers,

Cazlis on Investments

The Borrower shall duly and promplly pay all calls, instalments and other monies that may be

payable from time to time in respect of the invesiments. The Borrower acknowledges that the
Lender shall not be under any labliity in respect of any such calls, instaiments or other monies.

Mo Alteration of Invastments

The Borrower shall not, without the prior written consent of the Lender, amend, or agree to the
amendment of, the memorandum or articles of association, or any other constitutional
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docurmnents, of any issuer that is not a public company, or the rights or liabilities atiaching fo any
of the Investments.

Preservation of Investments

The Borrower shall ensure (as far as it is able to by the exercise of all voling rights, powers of
control and other means available to it) that any issuer that is not a public company shall not:

6.1.1  consclidate or subdivide any of its Investments, or reduce or re-organise its share
capital in any way;

6.1.2  issue any new shares or stock; or

6.1.3 refuse to register any transfer of any of its Investiments that may be lodged for
ragistration by, or on behalf of, the Lender or the Borrower in accordance with this
debenture.

Investments Information

The Borrower shall send to the Lender copies of all notices, circulars, reports, accounts and
other documents, which are sent to holders of any Investments, promplly following receipt.

Part 5 - Eauipment covenanis
Maintenance of Equipment

The Borrower shall:

1.1.1 maintain the Equipment in good and serviceable condition {except for expected fair
wear and tear}; and

1.1.2  not permit any Equipment o be:
1.1.2.1 uged or handied other than by properly cualified and frained pergons; or

1.1.2.2 overipaded or uysed for any purpose for which i s not designed or
reasonably suilable.

Payment of Equipment Taxes

The Borrower shall prompily pay all faxes, fees, licence duties, registration charges, insurance
nremiums and other outgaings in respect of the Equipment and, on demand, produce evidence
of such payment © the Lender.

Equipment information

The Borrowar shall:

3.1.1  give the Lender any information concerning the location, condition, use and operation
of Equipment as the Lender may require; and

3172  permit any persons designated by the Lender to inspect and examine Equipment and
the records relating to Equipment at all reasonable limes.

Equipment Insurance

The Borrower shall:
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411 atits own expense, procure that the Equipment i3 covered and kept covered by
insurance of a kind satisfactory to the Lender with insurers approved by the Lender
(zuch approval not to be unreasonably withheld) for full comprehensive insurance
cover, which shall include (but not be limitad to) fire, theft and accident, for an amount
that is not less than the aggregale cost of reinstating or replacing the Equipment;

442  fthe Lender so reguires, procure that the interest of the Lender is noted on all such
insurance policies or, at the option of the Lender, that such insurance policies are
issued in the joint names of the Lender and the Borrower; and

413 maintain insurance for third party fiabilities in such amount, and on such lerms, as is
usual for users of equipment of the same type as the Equipment.

Motice of Charge

The Borrowsr shall, if so requested by the Lender, place and maintain on each ftem of
Equipment, in a conspicuous place, a clearly legible identification plate containing the following
wording:

“NOTICE OF CHARGE

This [DESCRIBE ITEM] and ancillary equipment is subject to a fixed charge dated [DATE] in
favour of Hope Capital 2 Limited.”.

Part § - intellectual Property covenants
Preservation of Rights
The Rorrower shall take all necessary action to safeguard and maintain present and future
rights in, or relating to, the Intellectual Property including {without limitation) observing all
covenants and stipulations relating to such rights. and paying all applicable renswal fees,
licence fees and other ocutgoings.
Registration of intellactual Property
The Borrower shall use all reasonable efforts to register applications for the registration of any
Intellectual Property, and shall keep the Lender informed of all maiters relating to each such
registration.

Maintenance of Intelleciual Property

The Borrower shall not permit any intellectual Property (o be abandoned, cancelled or to lapse.
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Scheduie 4
Powers of the Lender

Power 1o Remady

The Lender shall be entitled (but shall not be bound) to remedy, at any time, a breach by the
Borrower of any of its obligations contained in this debenture, and the Borrower irevocably
authorises the Lender and its agents to do everything necessary or desirable for thal purpose.

Exercise of Rights

The rights of the Lender under paragraph 1 of this Schedule 4 are without prejudice to any other
rights of the Lender under this debenture. The exsrcise of those rights shall not make the
Lendar liable to account as a mortgages in possession.

Power to Dispose of Chattels

Af any time after the securily constituted by this debenture has becoms enforceable, the Lender
or any Receiver may, as agent for the Borrower, dispose of any chattels or produce found on

any Property.

Without prejudice to any obligation to account for the proceeds of any disposal made under
paragraph 3.1 of this Schedule 4, the Borrower shall indemnify the Lender and any Receiver
against any liability arising from such disposal.

Frior Security

AL any tirne after the security constituled by this debenture has become enforceable, or after
any powers conferred by any Security having priorty to this debenture shall have becoms
exercisable, the Lender may:

4.1.1 redeem such or any other prior Security, or procure its fransfer to itseif; and
4.1.2  settle any account of the holder of any prior Security.

Any accounts so settled and passed shall be, in the absence of any manifest error, conclusive
and binding on the Borrower. All monies paid by the Lender to the holder of any Security in
settlement of such an account shall, as from #ts payment by the Lender, be due from the
Borrower 1o the Lender on current account and shall bear interest at the Default Rate and be
sacured as part of the Secured Liabilities,

Conversion of Currency

For the purpose of, or pending the discharge of, any of the Secured Liabilities, the Lender may
convert any monies received, recovered or realised by it under this debenture {including the
proceeds of any previous conversion under this paragraph 5} from their existing currencies into
such other currencies as the Lender may think fif.

Any such conversion shall be effectsd at HSBC Bank's then prevailing spot selling rate of
gxchange for such other currency against the existing currency.

Each reference in this paragraph 5 1o a currency extends to funds of that currency and, for the
avoidance of doubt, funds of one currency may be converted into different funds of the same
CUTFBNCY.

Mew Accounts
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If the Lender receives notice of any subsequent Security, or other interest, affecting all or part
of the Charged Property, the Lender may open a new account for the Borrower in the Lender’s
bocks. Without prejudice to the Lender’s right to combine accounts, no money paid to the credit
of the Borrower in any such new account shall be appropriated towards, or have the effect of
discharging, any part of the Secured Liabiiities.

if the Lender doss not open a new acocount immediately on receipt of notice under paragraph
6.1 of this Schedule 4, then (unless the Lender gives exprass written notice fo the contrary to
tha Borrower) all payments made by the Borrower to the Lender shall be treated as having
bean credited to & new account of the Borrower and not as having been applied in reduction of
the Securad Liabilities, 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 Borrower in its books, the Lender may at any
time after;

7.1.1  the securily constituied by this debenture has become enforceable; or

7.1.2  the Lender has received notice of any subseguent Security or other interest affecting
all or any part of the Charged Property,

transfer, without prior notice, all or any part of the balance standing to the credit of any account
to any other account that may be in debit (but the Lender shall notify the Borrower of the transfer
once made),

indulgence

The Lender may, at its discretion, grant time or other indulgence, or make any other
arrangament, variation or release with any person or persons nol being a parly (o this debenture
{(whether or not any such person is jointly liable with the Borrower} in respect of any of the
Securad Liabllities, or of any other security for them without prejudice either to this debeniure
or to the liability of the Borrower for the Secured Liabilities.

Investments: Dividends and Voting Righis before Enforcement
Until the security constituled by this debenture becomes enforceabls:

9.1.1 the Lender shall, in exercising all voting and other rights and powers of the Lender or
its nominee attaching to the Investmenis, act in accordance with the directions of the
Borrower from time {o time provided that acting in accordance with those directions
would not, in the Lender's opinion, prejudice the Lender's security under this debenture
or the vaiue of the Investments, or condfravene any agreement between the Lender
and the Borrowasr,
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Schedule 5

Enforcement
Enforcement Events
This debenture shall be enforceable if an Event of Default cccurs,
After the security constituted by this debeniure has become enforceable, the Lender may, inits
absolute discretion, enforce ali or any part of that security at the Himes, 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 Secured
Assets,
Statutory Power of Sale
The statutory powers of sale conferred by the Law of Property Act 1925 shall, as between the
Lender and a purchaser from the Lender, arise on and be exercisable at any time afler the
execution of this debenture, but the Lender shall not exercise such power of sale until the
sacurity constituted by this debenture has become enforceable under paragraph 1 of this
Schedule 5,
Extension of Statutory Powers
The statutory powers of leasing and accepting surrenders conferred on mortgagees under the
Law of Property Act 1825, and by any other statute, are extended so as to autharise the Lender
and any Recelver, at any fime affer the securily constituted by this debenture has become
enforceable, whether in its own name or in that of the Borrower, to:
311 grant any lease or agreement for lsase,

3.1.2  accept surrenders of leases; or

3.1.3  grant any option of the whole or any part of the freehold and leasehold property of the
Borrower with whatever rights relating to other paris of it,

whether or not at a premium and containing such covenants on the part of the Borrower, and
on such terms and conditicns {including the payment of money o a lessee or fenant on a
surrender) as the Lender or Receiver thinks fit, without the need o comply with any of the
restrictions impoesed by sections 98 and 100 of the LPA 1925

Protection of Third Partles

No purchaser, morigages or other person dealing with the Lender or any Receiver shall be
concerned {o enguire:

411  whether any of the Secured Liabilities have become due or payable, or remain unpaid
or undischarged;

412 whether any power the Lender or a Recsiver is purporting o exercise has become
exercisable; or

413 how any meney paid to the Lender, any Receiver or any Delegate is to be applied,
No Liability as Morlgages in Possession
Maither the Lender, nor any Recelver nor any Administrator shall be liable o account as

morigagee in possession in respect of all or any of the Charged Property, nor shali any of them
be liable for any loss on realisation of, or for any neglect or defaull of any nature in connection

At



6.1

6.2

6.3

7.1

7.2

8.1

16,

28041652

with, all or any of the Charged Property for which a mortgagee in possassion might be liable as
such,

Appointment of Recelver

Al any time afier the security constituled by this debenture has become enforceable, or at the
request of the Borrower, the Lendar may, without further notice:

6.1.1  appoint by way of deed, or otherwise in writing, any one or more person or persons to
be a Receiver of all or any part of the Charged Property; and

8.1.2 {(sublect io section 45 of the Insolvency Act 1886} from time to time, by way of deed,
or atherwise in writing, remove any person appointed o be Recelver and may, in a
similar manner, appoint ancther in his place.

Where more than one person is appointed Recebver, each Receiver shall have power o act
separately (unless the appointment by the Lender specifies o the contrary).

The Lender may not appeint a Receiver solely as a result of the obtaining of & moratorium (or
as a result of anything done with a visw to oblaining a moratorium) under Part A1 of the
Insolvency Act 1988 other than in respect of a floating charge referred to in section AB2(4) of
Part A1 of the Insclvency Act 1988,

The Lender may fix the remuneration of any Receiver appeinted by it without the restrictions
contained in section 109 of the Law of Property Act 1925, and the remuneration of the Receiver
shall be a debt secured by this debenture which shall be due and payable immediately upon its
heaing paid by the Lender.

Power of Sale Additional

The powers of sale and appointing a Receiver conferred by this debenture shall be in addition
to all statutory and other powers of the Lender under the Insolvency Act 1886, the Law of
Property Act 1925 or otherwise, and shall be exercisable without the restrictions contained in
sections 103 and 109 of the Law of Praperty Act 1925 or otherwise,

The power to appoint a Receiver (whether conferred by this debenturs or by stalute) shall be,
and remain, exercisable by the Lender despite any prior appointment in respect of all or any
part of the Charged Property.

Agent of the Borrower

Any Receiver appointed by the Lender under this debenture shall be the agent of the Borrower,
and the Borrower shall be solely responsible for his acls and remuneration, as well as for any
defauils commitied by him.

Powers of Recelver

Any Receiver appointed by the Lender under this debenture shall, in addition to the powers
confarred on him by the Law of Property Act 1825 and the Insolvency Act 1986, havs;

g.1.1 the power to do all such acts and things that an absolute owner could do in the
management of that part of the Charged Property over which the Receiver is
appointed; and

9.1.2  the powers set cut in Schedule 8.

Order of Application of Procesds
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All monies received by the Lender or 2 Receiver in the exercise of any enforcement powers
conferred by this debenture shall be applied:

1011 first, in paying all unpaid fees, costs and olher liability incurred by, or on behalf of, the
Lender (and any Receiver, altorney or agent appointed by ith

16.1.2  second, in paving the remuneration of any Receiver {as agreed between the Receiver
and the Lender),

10.1.3  third, in or towards discharge of the Secured Liabiiities in such order and manner as
the Lender determines; and

10.1.4 finally, in paving any surplus to the Borrower or any other person entitled fo it

Appropriation

Neither the Lender nor any Receiver shall be bound {whather by virlue of section 109(8) of the
Law of Property Act 1828, which is varied accordingly, or otherwise) to pay or appropriate any
receaipt or payment first towards interest rather than principal or otherwise In any particular order
betwesn any of the Secured Liabilities.

Suspense Account
All monies received by the Lendar or & Receiver under this debenture may, at the discretion of
the Lender or Receiver, be credited to a suspense or securities realised account and be held

in such account for so long as the Lender or Receiver thinks fit, and shall bear interest at such
rate, if any, as may be agreed in writing between the Lender and the Borrower.

Power of Attorney

By way of security, the Borrower irrevocably appoints the Lender and every Receiver separately
to be the altorney of the Bowower and, In its name, on its behalf and as iis acl and deed, to
axecute any documents and do any acts and things that:

13.1.1  the Borrower is required to execute and do under this debenture, including execute
any document required by the Lender under paragraph 11 of Part 1 of Schedule 3
and

13.1.2  any sttormey may deem proper or desirable in exercising any of the powers, authorities
and discretions conferred by this debenture or by law on the Lender or any Receiver,

Ratification of Acts of Attorney

The Borrower ratifies and confirms, and agrees to ralify and confirm, anything that any of its
atiorneys may do in the praper and lawful exercise or purported exercise of all or any of the
powers, authorities and discretions referred to in paragraph 13 of this Schedule §.
Appointment of an Administrator

The Lender may, without notice to the Borrower, appoint any one or more psrsons o be an
adminisirator of the Borrower pursuant fo Paragraph 14 of Schedule B1 of the Insolvency Act
1986 if the security constifuted by this debenture becomes enfarceable.

Any appointment under this paragraph 16 shall:

18.2.1  be in writing signed by a duly authatised signalory of the Lender; and

15.2.2 take effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency Act
1686, when the requirements of paragraph 18 of that Schedule B1 are satisfied.



15.3  The Lender may, subject to any necessary approval from the court, end the appointiment of an
Administrator by notice In writing in accordance with this paragraph 15 and appoint a
replacement for any Administrator whose appointment ends for any reason under that
paragraph.
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Scheduls 6
Further powsrs of a Receiver

Power {o Repalr and Develop Properties

A Receiver may undertake or complete any works of repair, bullding or development on the
Properties.

Power {0 Surrender Laases

A Receiver may grant, or accept surrenders of, any leases or tenancies affecting the Properties
on such terms, and subject to such conditions, as he thinks fit

Power 1o Employ Personnel and Advisors

A Receiver may provide services and employ, or engage, such managers, confractors and
other personnel and professional advisors on such terms as he thinks fit.

Power to Make VAT Elections
A Raceiver may make exercise or revoke any value added {ax option to tax as he thinks fit
Power to Chargs for Remunaration

A Receiver may charge and receive such sum by way of remuneration {in addition o all costs,
charges and expenses incurred by him) as the Lender may prescribe or agree with him.

Power to Bealise Charged Property

A Receiver may collect and get In the Charged Properdy, or any parl of &, in respect of which
he is appointed and make such demands, and take such proceedings, as may seem expedient
for that purpose, and take possession of the Charged Property with like rights,

Power to Manage or Reconstruct the Borrower's Business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or conour in
carrying on, managing, developing, reconstructing, amalgamating or diversifying the business
of the Borrower.

Power to Dispose of Charged Property

A Recsiver may grant options and licences over all or any part of the Charged Property, seli,
assign, lease and accepl surrenders of leases of (or concur in selling, assigning, leasing or
accepting surrenders of leases of) all or any of the Charged Property in respect of which he is
appointed for such consideration and, in such manner {inciuding, without limitation, by public
auction or private sale) and generally on such terms and conditions as he thinks fit. A Receiver
may promote, or concur in promoting, a company to purchase the Charged Property to be
disposed of by him.

Power to Sever Fixtures and Fittings

A Receiver may sever and sell separately any fixtures or fiitings from any Properly without the
consent of the Borrower.

Power to Sell Book Debis

A Feceiver may sell and assign all or any of the Book Debts in respect of which he is appointed
in such mannear, and generally on such terms and conditions, as he thinks fit.
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Power to Make Seftlements

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

Power to Improve the Equipment

A Receiver may make substitutions of, or improverments to, the Equipment as he may think
sxpedient,

Power to Make Calls on Borrower shareholders
A Receiver may make calls conditionally or unconditionally on the shareholders of the Borrower
ins respect of uncalled capital with, for thal purpose and for the purpose of enforcing payments

of any calls s¢ made, the same powers as are conferred by the articles of association of the
Borrower on lis directors In respedt of calls authorised to be made by them.

Power {0 Appoint

A Recelver may appoint managers, officers, servants, workmen and agents for the purposes of
this Schadule 6 at such salaries, for such periods and on such terms as he may determine.

Power to Insure

A Recelver may, if he thinks fit, but without prejudice to the indemnity in clause 8, effect with
any insurer any palicy of insurance either in lieu or satisfaction of, or in addition {o, the insurance
raquired to be maintained by the Borrower under this debenture.

Powers under Law Of Property Act 1825

A Receiver may exarcise all powers provided for in the Law of Property Act 1925 in the same

way as if he had been duly appointed undsr that acf, and exercise all powers provided for an
administrative receiver in Schedule 1 of the Insolvancy Act 1886,

Power to Borrow

A Receiver may, for any of the purposes authorised by this Schedule 6, raise money by
borrowing from the Lender {or from any other person) either unsecured or on the security of all
or any of the Charged Properly in respect of which he is appointed on such terms as he shall
think it {including, If the Lender consents, terms under which such security ranks in priority to
this debeniure).

Power to Redeoem Prior Security

A Receiver may redeem any prior Security and sellle and pass the accounts to which the
Security relates. Any accounts so settled and passed shall be, in the absence of any manifest
error, canclusive and binding on the Borrower, and the monies so paid shall be deemed 1o be
an expense properly incurred by him.

Incidental Powers

A Receiver may do all such other acts and things:

18.1.1  as he may consider desirables or necessary for realising any of the Charged Property;

19.1.2 as he may consider incidental or conducive to any of the righls or powers conferred
on a Receiver under or by virtue of this deed or law; or

18.1.3  which he lawfully may or can do as agent for the Borrower.
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Scope of Powers

Any exercise of any of the powers given by this Schedule § may be on behalf of the Borrower,
the directors of the Borrower {in the case of the power contained in paragraph 13 of this

Schedule 8] or himself,
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EXECUTED as a DEED
by 2G DEVELOPMENTS TD }J
acting by Gl M T

a direcior in the presence of:

signature of Witness: S Jr o
Neme: %/5 {3‘{:‘? ;,\ el {LW}D&W« ef
Address: g‘@;& Sk Af%iﬁvféx‘w; e &?%2%: C{"Wé‘ (L

Cocupation: L0 m»"m o ‘xé U o

EXECUTED as a DEED

by HOPE CAPITAL 2 LIMITED
acting by

a diractor in the presence of:

Signature of Wilness:
MName:

Address:

Qooupation:
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