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Registration of a Charge

Company Name: TEMPLARS GROUP LTD
Company Number: 14675994

Received for filing in Electronic Format on the: 24/04/2023 XC2441K1

Details of Charge

Date of creation:  20/04/2023

Charge code: 1467 5994 0001

Persons entitted: TALGON HOLDINGS LTD

Brief description: 128 WESTBURY ROAD SOUTHEND ON SEA SS2

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: SAM ROSENTHAL

Electronically filed document for Company Number: 14675994 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 14675994

Charge code: 1467 5994 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th April 2023 and created by TEMPLARS GROUP LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 24th April 2023 .

Given at Companies House, Cardiff on 25th April 2023

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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DATED 10O  Rpr! 2023

TALGON HOLDINGS LTD (1)
-and-

TEMPLARS GROUP LTD (2)

DEBENTURE




This Debenture is made as a Deed on 20 Apvil 2023

BETWEEN:

(1)

(2)

TEMPLARS GROUP LTD a company incorporated in England and Wales with
registered number 14675994 whose registered office is at Jaylow House, Argall
Avenue, London, United Kingdom, £10 78D {the “Chargot™)

TALGON HOLDINGS LTD incorporated and registered in Gibraltar with company
number 110487 {the “Lender”).

This Deed withesses as follows:

1

DEFINITIONS AND INTERPRETATION

Administrator means an administrator appointed to manage the affairs, business
and property of the Chargor pursuant to this Deed;

Charged Assets means all the property, assets and rights charged under this
Deed:

Costs means all cosis, charges, expenses and liabilities of any kind including,
without limitation, costs and damages in connection with litigation, professional
fees, disbursements and any value added tax charged on costs,

Encumbrance means any mortgage, charge (whether fixed or floating), option,
pledge, lien, hypothecation, assignment, trust arrangement, title retention (other
than title retention arising in the ordinary course of trading as a result of a supplier's
standard terms of business) or other right having the effect of constituting security
and any agreement, whether conditional or otherwise, to create any of the
feregoing;

Enforcement Event means an event described in Clauses 11.1.1 to 11.1.3
inciusive;

Expenses means all fees and legal and cther costs charges and expenses which
the Lender or any Receiver may charge or incur in relation to the Chargor or this
Deed or any Relevant Agreement and the preparation, negetiation and creation of
this Deed and/or in relation to the Properly andfor breach of any provision of, and
the protection realisation or enforcement of, this Deed or any Relevant Agreement,
in each case on a full indemnity basis,

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

Financial Collateral Regulations means the Financial Coflateral Arrangements
{Ne. 2) Regulations 2003 (&1 2003/3226);

Fixed Charged Assets means all the property, assets and rights charged under
Clauses 2.2.1 6 2.2.10 inclusive;

Floating Charged Assets means all the property, assets and rights charged under
Clause 2.2.11;
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Full Title Guarantee has the meaning ascribed by the Law of Property
{Miscellaneous Provisions) Act 19%4;

Insolvency Event means in relation to any person (whether an individual or a body
corporate) (i} that person becomes insoivent or unable to pay its debts as they fall
due or {ii} any steps are taken for or with a view to the making of an administration
order or the appointment of an administrator or trustee in bankruptcy in respect of
that person or any steps are takan for or with a view to the winding-up, dissolution,
liguidation, reconstruction or reorganisation of that person or (iii) a bankruptcy
petition is presented or (iv) that person enters into a voluntary arrangement or other
dealing with any of its creditors with a view to avoiding, or in expectation of
insolvency or stopping or threatening to stop payments to creditors generally or (v}
an encumbrancer takes pessession of a trustee in bankruptcy (in the case of an
individual} or a receiver or manager is appointed of the whole or any material part of
that person's assets and includes any equivalent or analogous proceedings by
whatever name known in whatever jurisdiction;

Interest means interest at the highest prevailing rate charged to the Chargor by the
Lender from time to time under any Relevant Agreement and if there is no such
agreement, interest shall be computed and compounded according to the Lender's
usual rates and practice and so that interest shall be computed and compounded as
well after as before any demand made or decree or judgment obtained under this
Deed;

LPA means the Law of Property Act 1925 (as amended),

Property means the freghold property known as 128 Westbury Road, Southend-on-
Sea 532

Receiver means a receiver and/or administrator and/or manager (and, if permitted
by faw, an administrative receiver) of any or all of the Charged Assets appointed
under this Deed;

Relevant Agreement means any agreement or insfrument from time to time
constituting or evidencing the Secured Liabilities as amended or supplemented from
time to time;

Secured Liabilities means all or any monies and liabilities which are for the time
being and from time to time {and whether on or at any time after demand) due,
owing or payable, or expressed to be due, owing or payable, in whatsoever manner
to the Lender by any Chargor, whether actually or contingently, solely or jointly and
whether as principal or surety, fogether with Interest and Expenses and zil other
charges or commission which the Lender may charge or incur in respect of any of
those mafters: and

Security means the security constituted by this Deed; and

Security Financial Collateral Arrangement shall have the meaning given to that
expression in the Financial Collateral Regulations.

1.1 In this Deed, unless the context otherwise reguires:

1.1.1  the expressions "Chargor" and "Lender” where the context admits include
their respective successors in title and assigns;
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1.2

1.3

1.4

2.1

2.2

1.1.2  any reference to any statute or statutory provision includes a reference 1o
any subordinate legistation made under that statute or statutory provision,
to any modification, re-enactment or exiension of that statute or statutory
provision and 1o any former statute or statutory provision which it
consolidated or re-enacted before the date of this Deed,;

1.1.3 a reference to "assets" includes present and future properties,
undertakings, revenues, rights and benefits of every description;

1.1.4  interest will be calculated both before and after demand or judgment on a
daily basis and compounded according tc agreement or in the absence of
agreement monthly on such days as the Lender may select;

1.1.5 references to the freehold and leasehold property of the Chargor and the
Charged Assets include any part of it or them;

1.1.6 references to clauses, sub-clauses and schedules are references to the
clauses and sub-clauses of, and schedules to, this Deed.

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act
1989, the terms of any Relevant Agreement and of any side letters between any
parties in relation to any Relevant Agreement are incorporated in this Deed.

if the Lender considers that an amount is capable of being aveided or otherwise set
aside on the liguidation or administration of the Chargor or otherwise, then that
amount shall not be considered to have been irrevocably paid for the purposes of
this Deed.

If and to the extent that any matter expressly permitted under the terms of any
Relevant Agreement constituies a breach of this Deed, that Relevant Agreement
shall, or so long as amounts are outstanding, prevail and the Lender shall be
deemed to have consented to that matter for the purposes of this Deed.

CHARGE

The Chargor will pay to the Lender the Secured Liabilities immediately on demand
as and when the same are expressed to be due for payment in accordance with
their respective terms.

The Chargor with Fuli Title Guaraniee charges to the Lender as continuing security
for the payment and discharge of the Secured Liabilities:

2.2.1 by way of first legal morigage afl the freehold and leasehold property of the
Chargor now vested in it together with all buildings and fixtures (including
trade and other fixtures and tenants fixtures) and fixed plant and machinery
owned by the Chargor and from time to time in or on such property and the
proceeds of sale of such asssts;

222 by way of fixed charge all estates or interests in any freehald and
leasehold property now and in the future vested in or charged to the
Chargor;

2.2.3 by way of fixed charge all fixtures and fittings from time to time aftached o
any freehold and leasehold property of the Chargor,
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224

225

226

227

2.2.8

2.2.8

2.2.10

2.2.11

by way of fixed charge all the plant and machinery vehicles and computer
equipment of the Chargor present and future and all associated warranties
and maintenance contracis;

by way of fixed charge all furniture furnishings equipment tools and other
chattels of the Chargor present and future;

by way of fixed charge all rents receivable from any lease granted out of
any freehold and leasehold property of the Chargor;

by way of fixed charge all the goodwill and uncalled capitat of the Chargor
present and future;

by way of fixed charge all stocks shares and other securities of the Charger
present and future and all income and rights derived from or attaching to
the same;

by way of fixed charge all patents, patent applications, trademarks, frade
mark applications, trading names, brand names, service marks, copyrights,
rights in the nature of copyright, moral rights, inventions, design rights,
registered designs, all trade secrets and know-how, computer rights,
programmes, systems, tlapes, disks, software, all applications for
registration of any of them and cther intellectual property rights held or to
be held by the Chargor or in which it may have an interest and the benefit
of all present and future agreements relating to the use of or licensing or
exploitation of any such rights (owned by the Chargor or cthers) and all
present and future fees, royalties or similar income derived from or
incidental to any of the foregoing in any part of the world ("Intellectual
Property”);

by way of fixed charge all book debts and other debis of the Chargor
present and future and the proceeds of payment or realisation of each of
them; and

by way of floating charge all the undertaking and all property assets and
rights of the Chargor present and future not subject to a fixed charge under
this Deed.

2.3 Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to any floating
charge created pursuant to this Deed and each such floating charge is a qualifying
floating charge for the purposes of the insolvency Act 1986.

3 RESTRICTIONS
3.1 The Chargor shall not without the previous consent of the Lender:

3.1.1 dispose of the Fixed Charged Assets;

3.1.2  sell, give or share possession of, grant or agree {¢ grant any interest, lease
or tenancy of or accept or agree to accept a surrender or any variation or
addition to the terms of any lease or tenancy or any part of the Fixed
Charged Assets; or

3.1.3  deal with the Chargor's book debts and other debts otherwise than by
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4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

particutar the Chargor will not reafise its book debts and other debts by
means of block discounting factoring or the like; or

3.1.4  dispose of the Floating Charged Assets other than in the ordinary course of
business;

3.1.5  create or attempt {0 create or permit (o arise or subsist any Ensumbrance
Upon any part of the Charged Assets; or

3.1.6  do, or permit to be done, any act or thing, which will or might depreciate,
jeopardise or otherwise prejudice the security held by the Lender or
materially diminish the value of any of the Charged Assets or the
effectiveness of the security created by this Deed.

COVENANTS

The Chargor shall comply with all statutes, byelaws and regulations relating to its
trade or business and the whole or any part of the Charged Assets.

The Chargor shall: (@) promptly provide to the Lender whatever information,
documents or papers relating to the Charged Assets as the Lender may from time
to time request; and (b) inform the Lender promplly of any acquisition by the
Chargor of, or contract made by the Chargor to acquire, any fregheld, leasehold or
other interest in Property.

The Chargor shall: (a) at all times keep in good and substantial repair and condition
all the Charged Assets including, without limitation, all buildings, erections,
structures and fixtures and fittings on and in the Property; (b) keep all equipment on
the Property in good repair, working order and condition and fit for its purpese; and
{c} where it is uneconomic to repair any part of the Charged Assets, replace such
part by another similar asset of equal or greater guality and value.

The Chargar shall not facter or discount its book dehts, and shall get in and realise
all its book and other debts in the ordinary course of business and pay the proceeds
of those book and other debts into an account of the Chargor with the Lender or to
such other account as the Lender may reguest.

The Chargor shall not exercise any of ifs respective rights and powers in relation to
any of the stocks shares and other securities charged by this Debenture in any
manner which, in the opinion of the Lender, would prejudice the effectiveness of, or
the ability of the Lender to realise, the securily created by or pursuant to this
Debenture.

The Chargor shall, if requested by the Lender and at the Chargor's cost, execute all
such further assignments, transfers, charges or other documents in such form as
the Lender may require and do all acts that the Lender may require to perfect the
Security taken by, or to record the interest of, the Lender in any registers relating to
any registered Intellectual Property.

The Charger shall promptly upon becoming aware of the same give the Lender
notice in writing of any breach of. (g} any representation or warranty set out in
clause §; and (b) any covenant set out in this Clause 4.

The Chargor shall permit the Lender and any Receiver and any person appointed
by either of them to enter upon any premises of the Chargor and inspect any
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Property or Charged Asset during normal business hours upon reascnable prior

notice.
5 REPRESENTATIONS AND WARRANTIES
5.1 The Chargor represents and warrants to the Lender on each day during the

continuance of the Security that:

511

51.2

5.1.5

519

5110

51.11

it is duly incorporated with limited liability, validly existing under the laws of
its jurisdiction of incorporation and has the power to own its assets and
carry on its business as it is being conducted;

it has the power and authority to execute, deliver and perform its
obligations under this Debenture and the transactions contemplated by
them:

the execution, delivery and performance of the obligations in, and
transactions contemplated by, this Debenture does not and will not
contravene any of the Chargar's constitutional documents, any agreement
or instrument binding on the Chargor or its assets, or any applicable law or
regulation;

it has taken all necessary action and oblained all required or desirable
consents to enable it to execute delivery and perform its obligations under
this Debenture and to make this Debenture admissible in evidence in its
jurisdiction of incorporation. Any stich authorisations are in full force and
effect;

its obligations under this Debenture are legal, valid, binding and
enforceable;

it is the legal and beneficial owner of the Charged Assetls freg from any
Encumbrance other than the Encumbrances created by this Deed;

it has not received or acknowledged ndlice of any adverse claim by any
person in respect of any Charged Asset or any interest in it

there are no Encumbrances or other matters whatever, which adversely
affect the Charged Assets:

there is no breach of any law or regulation, which adversely affects the
Charged Assets:;

no facility necessary for the enjoyment and use of the Charged Assets is
subject to terms entitling any person to terminate or curtail its use; and

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

6 INSURANCE

6.1 The Chargor will maintain insurance on and in relation to the Charged Assets in
accordance with any applicable Reievant Agreement and in any event, with
reputable underwriters ¢r insurance companies against such risks to the extent
usual for persons carrying on a business such as that carried on by it and such
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6.2

6.3

7.1

7.2

8.1

8.2

8.3

other risks as the Lender may from time to time reasonably require from it and will
in s0 far as is possible, note the interest of the Lender on such policies and will
provide copies of all such insurance policies 10 the Lender on request.

The Chargor shall procure that the Lender's interest is noted on all its insurance
policies, as the Lender may require.

The Chargor will hold in trust for the Lender ali money received under any
insurance of the Charged Assets and at the Lender's option will apply the same in
making good the relevant loss or damage or in or towards discharge of the Secured
Liabilities.

DEEDS SECURITIES AND DEBTS

The Chargor will from the date of this Deed, deposit with the Lender all criginal
insurance policies, deeds and documents of title relating to the Charged Assets.

The Chargor will if, so required by the Lender, pay into such account or such
accounts as the Lender may specify fram time to time all money which the Chargor
may receive in respect of the Chargor's bock debts and cother debts, and shall not
be entitled to withdraw or otherwise deal with such amounts from such account
without the prior written consent of the Lender.

CRYSTALLISATION OF FLOATING CHARGE

Subject to Clause 8.2 the Lender may by written notice to the Chargor convert the
floating charge created by Clause 2.2.11 into a fixed charge as regards any of the
Charged Assets specified in such notice if:

8.1.1 an Enforcement Event is continuing; or

8.1.2 the Lender considers the relevant Charged Asset to be in danger of being
seized, attached, charged, taken possession of or sold under any form of
distress, sequestration, execution or other process or otherwise to be in
jeopardy.

Clause 8.1, shall not apply by reason only of a moratorium being obtained, or
anything being done with a view to a moratorium being obtained, under section 1A
of the Insolvency Act 1986,

The floating charge created by Clause 2.2.11 will, without notice from the Lender,
be deemed o have been automatically converted into a fixed charge with effect
immediately prior to the occurrence of the following events:

8.3.1 in raspect of any Floating Charged Assets which are the subject of any
disposal or Encumbrance entered inlo or permitted to exist in breach of
Ciause 3.1.5 or in respect of which any person levies or aftempts to levy
any distress, attachment, execution or other legal process; or

8.3.2 in respect of all the Floating Charged Assets, if and when the Chargor
ceases to carry on business or to be a going concern; or

8.3.3  inrespect of all the Fioating Charged Assets, an Insclvency Event.

15256188 v2



8.4

9.1

9.2

9.3

9.4

9.5

9.6
9.7

9.8

9.9

$.10

Any asset acquired by the Chargor after any crystaliisation of the floating charge
created under this Deed which but for such crystallisation would be subject to a
floating charge shall {unless the Lender confirms in writing to the contrary) be
charged to the Lender by way of first fixed charge.

POWERS OF THE LENDER

The Lender may without restriction grant or accept surrenders of leases of the
Chargor's freehold and leasehaold properiy or any part of it.

Sections 103 and 109 of the LPA shali not apply to this Deed nor to any sale by the
Lender or a Receiver under that Act and the Secured Liabilities shall be deemed to
have become due, and the statutory power of sale and the power to appoint a
Receiver under Section 101 of the LPA (as varied and extended under this Deed)
as beftween the Lender or such Receiver and a purchaser from the Lender or such
Receiver arise and shall be exercisable at any time after the execution of this Deed.

The Lender may under the hand of any official or manager or by deed appoint or
remove a Receiver or Receivers of the Charged Assets and may fix and pay the
fees of a Receiver but any Receiver shall be deemed io be the agent of the Chargor
and the Chargor shall be solely responsible for the Receiver's acts defaults and
remuneration.

All or any of the powers conferred on a Receiver by clause 12 may be exarcised by
the Lender without first appointing a Receiver or notwithstanding any appointment.

The Lender wiil not be liable to account to the Chargor as morigagee in possession
for any money not actually received by the Lender.

Section 93(1) of the LPA shall not apply to this Deed.

The Lender shall be entitled {but shall not be bound) to remedy a breach at any
time by the Chargor of any of its obligations contained in this Deed and the Chargor
irrevocably authorises the Lender and its agents to do all such things as are
necessary or desirabie for that purpose.

The rights of the Lender under this clause 9 are without prejudice to any other rights
of the Lender under this Deed and the exercise of those rights shall not make the
Lender liable to account as a mortgagee in possession,

At any time afler the security constituted by this Deed shall have become
enforceable, the Lender or any Receiver:

89.8.1  may dispose of any chatteis ¢r produce found on any Property as agent for
the Chargor; and

9.9.2  without prejudice to any obligation o account for the proceeds of any sale
of such chattels or produce, shaill be indemnified by the Chargor against
any liability arising from such disposal.

At any time after the security constituted by this Deed shall have become
enforceable or after any powers conferred by any Encumbrance having priority to
this Deed shall have become exercisable, the Lender may:
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9.1

10

101

10.2

0.3

11

9.10.1 redeem such or any other prior Encumbrance or procure its transfer to
itself; and

89.10.2 seftle any account of the holder of any prior Encumbrance.

Any accounts so settied and passed shall be, in the absence of any manifest error,
conclusive and binding on the Chargor and all monies paid by the Lender to an
encumbrancer In settlement of such an account shall, as from iis payment by the
Lender, be due from the Chargor to the Lender on current account and shall bear
interest and be secured as part of the Secured Liabilities.

The Lender may in its discretion grant time or other indulgence or make any other
arrangement, variation or release with any person or persens not being a party to
this Deed {whether or not such person or persons are jointly fiable with the Chargor)
in respect of any of the Secured Liabilities or of any other security for them without
prejudice either to this Deed or to the lizbilty of the Chargor for the Secured
Liakilities.

ACCOUNTS

If the Lender receives notice of any subseguent Encumbrance or other interest
affecting all or part of the Charged Assets, the Lender may open a new account or
accounts for the Chargor in the Lender's books and (without prejudice to the
Lender's right to combine accounts) no money paid to the cradit of the Chargor in
any such new account will be appropriated towards or have the effect of discharging
any part of the Secured Liabilities.

if the Lender does not open a new account or accounts immediately on receipt of
notice under Clause 10.1, uniess the Lender gives express written notice to the
contrary to the Chargor, as from the time of receipt of the relevant notice by the
Lender all payments made by the Chargor to the Lender shall be treated as having
been credited to a new account of the Chargor and not as having been applied in
reduction of the Secured Liabiiities.

If the Lender shall have maore than one account for the Chargor in its books, the
Lender may at any time after:

10.3.1 the security constituted by this Deed has become enfarceable; or

10.3.2 the Lender has received notice of any subsequent Encumbrance or other
interest affecting all or any part of the Charged Assets,

transfer, without prior notice, ail or any part of the balance standing to the credit of
any account to any other account which may be in debit but the Lender shall notify
the Chargor of the transfer once made.

ENFORCEMENT

This Security shail be enforceable immediately, and the Secured Liabilities shall
become immediately due and payable to the extent not already due or demanded in
accordance with their terms if:-

11.1.1  an Insolvency Event oceurs in respect of the Chargor;

11.1.2 the Chargor breaches a provision of any Relevant Agreement; or
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12.1

11.1.3  payment of any of the Secured Liahilities is demanded by the Lender.

At any time after the security constituted by this debenture has become
enforceable, or at the request of the Borrower, the Lender may, without further
notice:

11.2.1  appoint by way of deed, or otherwise in writing, any one or more person or
persons to be a receiver, or a receiver and manager, of all or part of the
Charged Assets; and

11.2.2 (subject to section 45 of the Insolvency Act 1988) from time to time, by way
of deed, or otherwise in writing, remove any person appointed to be
Receiver and may, in a similar manner, appoint another in his place

Where more than one person is appointed Receiver, they shall have power to act
separately (unless the appointment by the Lender species to the contrary)

The Lender may fix the remuneration of any Receiver appointed by it without the
restrictions confained 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 being paid by the Lender

No purchaser, mortgagee or other person dealing with the Lender or any Receiver
shall be concerned:

11.4.1 to enquire whether any of the Secured Liabilities have become due or
payable or remain unpaid or undischarged, or whether the power the
Lender or a Receiver is purporting to exercise has become exercisable; or

11.4.2 to see to the application of any money paid to the Lander or any Recaiver.

Neither the Lender nor any Receiver nor any Administrator shall be liable to account
as mortigagee in pessession in respect of all or any of the Charged Assets nor shall
any of them be liable for any loss upon realisation of, or for any neglect or default
of any nature whatscever in connection with, all or any of the Charged Assets for
which a mortgagee in pessession might as such be liable.

RECEIVERS

Any Receiver appointed by the Lender shall be a Receiver and manager and shall
have the powers conferred on administrative receivers (notwithstanding that such
Receiver is not an administrative receiver) by Section 42 and Schedule 1,
Insolvency Act 1988 and shall {in addition to all powers conferred on him by faw or
by this Deed) have the following powers:

12.1.1 to take possession of and generally manage the Charged Assets and any
business of the Chargor;

12.1.2 o carmry out on any freehold ar leasehold property of the Chargor any new
works or complete any unfinished works of buiiding reconstruction
maintenance furnishing or equipment;

12.1.3 to purchase or acquire any land or other property and purchase acqguire
grant or release any interest in or right over land or the benefit of any
covenants (positive or restrictive) affecting fand.
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12.1.4 to sell, lease, surrender or accept surrenders of leases, charge or
otherwise deal with or dispose of the Charged Assels without restriction
including {without limitation) power to dispose of any fixiures separately
from the land;

12.1.5 o carry on, manage, develop, reconstruct, amalgamate or diversify or
concur in carrying  on, managing, develeping, reconstructing,
amalgamating or diversifying the business of the Chargor;

12.1.6 to make any arrangement, settlement or compromise between the Chargor
and any other person which he may think expedient;

12.1.7 to appeoint managers, officers, servants, workmen and agents for the
aforesaid purposes at such salaries and for such periods and on such
terms as he may determing;

12.1.8 to effect with any insurer any policy of insurance either in lieu or
satisfaction of, or in addition to, any other insurance;

12.1.9 to exercise all powers provided for in the Law of Property Act 1625 in the
same way as if he had been duly appointed under that act and exercise all
powers provided for an administrative receiver in Scheduie 1 of the
Insolvency Act 1886; and

12.1.10 to do all such cther acts and things as he may consider incidental or
conducive 1o any of the matters or powers in this Deed or which he lawfully
may or ¢an do as agent for the Chargor.

12.2 Any Receiver appeinted by the Lender under this Deed shall be the agent of the
Chargor and the Chargor shall be solely responsible for his acts and remuneration
as well as for any defaults committed by him.

12.3 All menies received by the Lender or a Receiver in the exercise of any enfercement
powers conferred by this Deed shall be applied:

12.3.1  first in paying all unpaid fees, costs and other liability incurred by or on
behalf of the Lender {and any Receiver, attorney or agent appointed by it);

12.3.2 second in paying the remuneration of any Receiver (as agreed between
him and the Lender),

12.3.3 third in or towards discharge of the Secured Liabilities in such order and
manner as the Lender shall determine; and

12.3.4 finally in paying any surplus to the Chargor or any other person entitled to
it.

12.4 Neither the Lender nor any Receiver shall be bound to pay or appropriate any
receipt or payment first towards interest rather than principal or otherwise in any
particular order as between any of the Secured Liabilities.

12.5 All monies received by the Lender or a Receiver under this Deed may, at the
discretion of the Lender or Receiver, be credited to any suspense or securities
realised account without any obligation on the part of the Lender to apply the same
in or towards discharge of the secured liabilities and shall bear interest at such rate,
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151

if any, as may be agreed in writing between the Lender and the Chargor and may
be heid in such account for so long as the Lender or Receiver thinks fit.

POWER OF ATTORNEY

The Chargor, by way of security for the payment of the Secured Liabilities and the
performance by the Chargor of its obligations under this Deed, irrevocably appoints
the Lender (whether or not a Receiver has been appointed) and aiso (as a separate
appointment) the Receiver severally as the Attorney or Attorneys of the Chargor
(with full power of substitution and delegation) in the Chargors name and on the
Chargor's behalf and as the Chargorr's act and deed to sign or execute all deeds
instruments and documents or take continue or defend any proceedings which may
be required by the Lender or any Receiver pursuant to this Deed or the exercise of
any of their powers.

The Charger ratifies and confirms and agrees to ratify and confirm anything which
any of its Attorneys may do in the proper and lawful exercise or purported exercise
of all or any of the powers, authorities and discretions referred 10 in this Deed.

APPQINTMENT OF AN ADMINISTRATOR

The Lender may withcut notice to the Chargor appeint any one or morg persons o
be an administrator of the Chargor pursuant to paragraph 14 Schedule B1 of the
Insolvency Act 1988 if this debenture bacomes enforceable.

Any appointment under this Clause 14 shail:
14.2.1 be in writing signed by a duly authorised signatory of the Lender, and

14.2.2 take effect, in accordance with paragraph 19 of Schedule B1 of the
Insolvency Act 1986, when the requirements of paragraph 18 of that
Schedule B1 are satisfied.

The Lender may (subject to any necessary approval from the cowt) end the
appeintment of an Administrator by notice in writing in accordance with this Clause
14 and appoint under that paragraph a replacement for any Administrator whose
appeintment ends for any reason.

LiagiLiTy OF CHARGOR

The liability of the Chargor under this Deed in respect of any of the Secured
Liabilities shall not be discharged, prejudiced or affected by,

156.1.1  any security, guarantee, indemnity, remedy or other right held by or
availabie to the Lender being or becoming wholly or partially #legal, void or
unenforceable on any ground; or

15.1.2 the Lender renewing, determining, varying or increasing any facility or
other transaction in any manher or concurring in, accepting or varying any
compromise, arrangement or setllement or omitting to claim or snforce
payment from any other person; or

19.1.3 any other act or omission which but for this provision might have
discharged or otherwise prejudiced or affected the liability of the Chargor,
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18.1

The Chargor waives any right it may have of requiring the Lender to enforce any
security or other right or claim any payment from or otherwise proceed against any
other person before enforcing this Deed against the Chargor.

The Chargor waives any present or future right of set-off it may have in respect of
the Secured Liabilities (including any sums payable to it under this Deed).

RIGHT OF APPROPRIATION

To the extent that the Charged Assets constitute Financial Collateral and this Deed
and the obligations of the Chargor hereunder constitute a Security Financial
Coliateral Arrangement, the Lender shall have the right, at any time after the
security constituted this Deed has become enforceable, to appropriate ali or any of
that Charged Assets in or towards the payment and/or discharge of the Secured
Liabilities in such order as the Lender in its absolute discretion may from time to
fime determine. The value of any Charged Asset appropriated in accordance with
this clause shall be the price of that Charged Asset 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).
The Chargor agrees that the methods of valuation provided for in this clause are
commercially reasonable for the purposes of the Financial Collateral Regulations.

PRESERVATION OF OTHER SECURITY AND RIGHTS AND FURTHER ASSURANCE

This Deed is in addition to any other security present or future held by the Lender
for the Secured Liabilities and shall not merge with or prejudice such other security
or any contractual or legal rights of the Lender.

The Security shall be a continuing security for the Secured Liabilities and shall not
be satisfied, discharged or affected by any intermediate payment or setifement of
ageeount {whather or not any Secured Liabilities remain ouistanding thereafter) or
any other matter or thing whatsoever.

The Chargor will at its own cost at the Lender's request execute any deed or
document and take any action required by the Lender to perfect this security or
further to secure on the Charged Assets the Secured Liabilities.

COSTS AND INDEMNITY

The Chargor shall pay to or reimburse the Lender and any Receiver on demand, on
a full indemnity basis, all Costs incurred by the Lender andfor any Receiver in
relation to:

18.1.1 this Deed or the Charged Assats; or

18.1.2 protecting, perfecting, preserving or enforcing (or attempting to do s0) any
of the Lender's or the Receiver's rights under this Deead: or

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

{including, without limitation, the Costs of any proceadings in relation to this Deed or
the Secured Liabilities) together with Interest.
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204

20.5

20.6

207

The Lender and any Receiver and their respective employees and agents shall be
indemnified on a full indemnity basis out of the Charged Assets in respect of ali
actions, liabilities and Costs incurred or suffered in or as a resuit of;

18.2.1 the exercise or purported exercise of any of the powers, authorities or
discretions vested in them under this Deed; or

18.2.2 any matter or thing done or omitted to be done in relation to the Charged
Assets under those powers,; or

18.2.3 any default or delay by the Chargor in performing any of its obligations
under this Deed.

ASSIGNMENT AND TRANSFER

The Lender may at any time, without the consent of the Chargor, assign or transfer
the whole or any part of the Lender's rights and/or cbligations under this Deed to
any person.

The Chargor may not assign any of its rights or transfer any of its obligations under
this Deed or enter into any transaction, which would result in any of those rights or
obligations pasgsing to another person.

MISCELLANEQUS

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

Any waiver or variation of any right by the Lender (whether arising under this Deed
or under the general law) shall only be effective if it is in writing and signed by the
Lender and applies cnly in the circumstances for which it was given and shall not
prevent the Lender from subsequently relying on the relevant provision.

Neo act or course of conduct or negotiation by or on behalf of the Lender shall in any
way preclude the Lender from exercising any right or power under this Deed or
constitute a suspension or variation of any such right or power,

No delay or failure to exercise any right or power under this Deed shall operate as a
waiver.

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

The invalidity, unenforceability or illegality of any provision {(or part of a provision) of
this Deed under the laws of any jurisdiction shall not affect the validity,
enforceability or legality of the other provisions. If any invalid, unenforceable or
illegal provision would be vaiid, 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.

This Deed may be executed and delivered in any number of counterparts, each of
which is an original and which together have the same effect as if each party had
signed the same document,

15256188 v2



20.8

20.8

21

211

21.2

21.3

22
221
222

A third party has no right under the Contracts (Rights of Third Parties) Act 19896 to
enforce, or to enjoy the benefit of, any term of this Deed.

If the rule against perpetuities applies to any trust created by this Dead, the
perpetuity period shall be 125 years {(as specified by section 5(1) of the Perpetuities
and Accumulations Act 2009).

NOTICES

Any notice or demand by the Lender may be served personally on any director or
the secretary of the Chargor or may be sent by post or fax or delivered fo the
Chargor at the Chargor's address last known to the Lender.

A notice or demand by the Lender by post shall be deemed served on the day after
posting.

A notice or demand by the Lender by fax shali be deemed served at the time of
sending.

GOVERNING LAaw
This Deed shall be governed by, and construed in accordance with, English law.

Each party hereby irrevocably submits 1o the exclusive jurisdiction of the courts of
England in respect of any claim or matler arising out of or in connection with this
Deed.

I WITNESS wheareof this Deed has been duly executed the day and year first before
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EXECUTION

Executed as a Deed by TEMPLARS GROUP LTD

acting by a directer in the presence of. T W
/ Directo/ |

Witness signature

Name C:._S e
{in block capitals) o . %w %%

Address

GUNNERCDOKE LLP
LONDON
EC3YV 3ND
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