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Registration of a Charge

Company name: EARTHRISE DEVELOPMENTS LIMITED
Company number: 09183674

X6YSC42H

Received for Electronic Filing: 31/01/201

Details of Charge

Date of creation:  30/01/2018
Charge code: 0918 3674 0005
Persons entitled: MINT BRIDGING LIMITED

Brief description: ALL FREEHOLD AND LEASEHOLD PROPERTIES (WHETHER
REGISTERED OR UNREGISTERED) AND ALL COMMONHOLD
PROPERTIES, NOW OR IN THE FUTURE (AND FROM TIME TO TIME)
OWNED BY THE COMPANY, OR IN WHICH THE COMPANY HOLDS
AN INTEREST; ALL PRESENT AND FUTURE INTERESTS OF THE
COMPANY NOT EFFECTIVELY MORTGAGED OR CHARGED UNDER THE
PRECEDING PARAGRAPH IN, OR OVER, FREEHOLD OR LEASEHOLD
PROPERTY; AND ALL THE INTELLECTUAL PROPERTY (AS DEFINED IN
THE INSTRUMENT).

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.
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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: ANDREW DUNCAN CARMICHAEL, SOLICITOR, RATIO LAWLLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9183674

Charge code: 0918 3674 0005

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 30th January 2018 and created by EARTHRISE
DEVELOPMENTS LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 31st January 2018 .

Given at Companies House, Cardiff on 2nd February 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED Is dated 20™ '”%?waw% Tong 2047

PARTIES

(1

EARTHRISE DEVELOPMENTS LIMITED Incorporated and registered in England and Wales
with company number 09183674 whose registered office is at 10 Forsyth Close, East Malfing,
West Malling, Kent, ME19 &85 (Borvower); and

3] MINT BRIDGING LIMITED incorporated and registered in England and Wales with company
number 07567483 whose registered office is at Peel House, 30 The Downs, Altrincham,
{heshire WA L4 ZPX {Lender),

BACHGROUND

{A) The Lender has agreed, pursuant to the Facility Letter, to provide the Borrowsr with lcan
facliities on a secured basis,

{B} This debentura provides securify which the Borrower has agreed o give the Lender for the
loan facilities made or 1o be made avaliable under the Facllity Letter,

AGREED TERMS

i Definilons and inlarpretation

i1 Definilions

The definitions and rules of interpretation in this dause apply in this debaniure.

Administrator: an administrator appointad to manage the affairs, business and property of
the Borrower pursuant to paragraph 15 of Schedule 5 (Enforcement),

Assigned Agreements: the agreemenis referred to in Schedule 2 (Assigned Agresments),
the rights urndar which are assigned pursuant to clause 3.1(d).

Book Debls: all present and future book and other debts and monetary daims due or owing
to the Borrower, and the berefit of all security, guarantees and other rights of any nature
anjoved or held by the Borrowsr in relation to any of them,.

Business Day: a day (other than a Saturday or Sunday or public holiday in Enaland) on which
commercial banks are open for general business in London.

Charged Property: all the assets, proparty and undartaking for the Ume being subject to the
securily inferests created by this debenture (and references o the Charged Property shall
nclude referencas 1o any part of ).

Costs: all costs, charges, expensas, taxes, losses (induding but not limited to direct, indirect
or consequential iosses), damages and liabilities of any kind including, without imitation, costs
and damages in connection with litigation, professional fees, disbursements and any value
added tax charged on any such items.

Dasignated Account: any account nominated by the Lender as a designated account for the
purpases of this debenture.

Encumbrance: any mortgage, charge {whether fixed or fioating, lzgal or equitable), pledoe,
lier, assignment by way of security or other security interest securing anv obligation of any
person, or any other agreement or arrangaement having a similar effect,



Environment: the natural and man-made environment induding all or any of the following
madia, namely air, water and land {Including air within bulldinos and other natural or man-
made structures above or below the ground) and any living organisms {Including man) or
systemns supported by those media,

Environmental Law: all applicable laws, statutes, regulations, secondary legislation, bye-
laws, common law, directives, treaties and other measures, judgments and decisions of any
coart or tribunal, codes of practice and guidance notes in so far as they relate to or appilv o
the Envirpnment.

Equipment: all present and fulire equipment, plant, machinery, tools, vehidles, furniture,
flttings, installations and apparatus and other tangible moveable property for the time being
owned by the Borrower, including any part of it and all spare parts, replacements, modifications
and addiions.

Excluded Property: any leasehold real property held by the Borrower under a lease which
preciudes, either absolutely or conditionally (including requiring the consent; of any third party),
the Borrower from creating any charge over s leasehoid interest in that property.

Facility Letbar: the fadlity lelter dated 14 Dacember 2017 betweeon the Borrower and the
Lender for the provision of the loan facilities secured by this debenture.

Financial Coliateral: shall have the meaning given o that expression in the Fnancial
Collaters! Regulations.,

Financizal Colluteral Regulations: the Finandsl Collateral Arrangements (No. 2) Regulations
2003 (8 2003/3226).

Funder: the provider of funds to the Lender from time 1o time in relation to the loan fadllbes
to the Borrower,

Insurancea Policies: the insurance policies referred to in dause 3.1{c).

Intellectual Property: the Borrower's present and future patents, trade marks, service
marks, trade names, designs, copyrights, inventions, lopographical or similar rights,
confidential information and know-how and any interest in any of these rights, whether or not
registered, induding all appiications and rights to apply for registration and all fees, royalties
and other rights derived from, or incidental to, these rights.

Investments: ali present and future stocks, shares, loan capital, securities, bonds and
investments (whether or not marketabla) for the time being owned {(at law or in equity) by the
Borrower, including all rights accruing or incidental to those investments from time to time,

Planning Motice: any notice, order, direction, designation, resoiution or proposal given or
miatle by any planning authority or other public body or authority,

Properties: all freehold and leasehold properties (whether registered or unregistered) and all
commonhold properties, now or in the future (and from time to time) owned by the Borrower,
or in which the Borrowsr holds an interest {inciuding (but not limited o) the properties which
are briefly described in Schedule 1 (Properties) and Property maang any of them.

Recelver: a recelver and/or manager of any or all of the Charged Property appointed under
paragraph 6 of Schedule § (Enforcement)

Secured Liabilities: all present and future monies, obligations and liabilities due or owed by
the Borrower to the Lender, whether actual or contingent and whether due or owed jointly or
severally, as principal or surety andfor in any other capacity, under or In connection with the
Facility Letter and/or this debenture or otherwise and on any account whatsoever (including,
without limitation, those arising under dause 12.3(b)} together with all interest accruing in
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1.2

respect of such monles obligations or liabillties, all costs, charges and expenses owed o or
properly incurred, directly or indirectly, by or on behalf of the Lender in relation to this or any
other security from the Borrower held by or on behalf of the Lender or in refation to the
enforcement of any such securily, and any 10335 or damage suffered or incurred by the Lender
as a result of disclaimer by a liguidater of the obiigations of the Borrower under the Facdliity
Letter,

Security Financial Collateral Acrangement: shall have the meaning glven to that
expression in the Finandal Colleteral Reguiations.

Sacurity Parod: the perind starting on the date of this debenture and ending on the date on
which the Lender is satisfled that all the Secured labilites have been uncondiiionally and
irrevocably pald and discharged in full and no further Secured Liahilitles are capable of being
outstanding.

Interpretation
Urless the context otherwise requires, In this debenture:

{a) 2 reference 1o a stetute statutory provision or subordinate legislation is a reference to
it as it is in force for the time being, taking account of any amendment or re-enactiment
or extensiorn;

{ a reference to one gender includes & reference to the other genders;
{c) words in the singular inchude the plural and in the plural include the singudar;

{} a reference 1o & dausa or Schedule is o a dause of, or Schedule to, this debenture
and references o paragraphs are to paragraphs of the relevant Schedule:

{e} a reference {0 this debenture or any specified provision of i€ or any other document
shall be construed as a reference o this debenture, that provision or that document
as In force for the tme belng and a5 amended or novated from time 0 time;

{fy a reference o & person shall include a refersnce o an individual, firm, company,
partnership, limited Habllity partnership, corporation, unincorporated body of persons,
or any state or any agency of any person;

{m g reference 1o an amendment indules a novation, re-enactment, supplement or
variation {and amended shall be construed accordingly);

{h} a reference to assels indudes present and fulure properties, underiakings, revenues,
rights and henefits of every description;

i a reference to an authorisation includes an approval, authorisstion, consent,
exemption, fling, lcence, notarisation, registration and resolution;

{fy a reference o a regulation includes any regulation, rule, official directive, request or
guidiine (whether or not having the force of law) of any governmental, inter-
governmenial or supranational body, agency, department or regulatory, seif-reguiatory
ar other authority Or organisation;

{I0y a reference to deterinines or determined means, unless the contrary s indicated, a
determination made at the discretion of the person making it and

th clause, scheduls and paragraph headings shall not affect the interpreation of this
dehenture,



1.3

1.4

1.5
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1.8

1.8

Clawlback

if the Lender considers that an amount paid by the Borrower In respect of the Secured Liahilities
is capabie of baing avoided or otherwise sat aside on the liquidation or administration of the
Borrower or otherwise, then that amount shall not be considered to have baen irevocably paid
for the purooses of this debenture,

MNature of securily over real property

A referance In this debenfure to a charge or mortgage of ary frechold, leasehold or
commonhold property Includes:

{a} ali bulidings and fixtures (inciuding rade and tenant’s fodures and fittings) which are
situated on or form part of that property at any time;

{h) the proceeds of the sale of any part of that property:

) the benefit of any covenants for Gitle given, or enfered Into, by any predecessor in title
of the Borrower In respect of that properly, and any monies pakl or payable In respect
of those covenants: argd

{d} ali righits under any lease, Hrence, agresment for sale or agreement for lease In respect
of that property.

Law of Property (Mizcelianeous Provisions) &ct 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the
terms of the Facility Letter and of any side letters between any parties In relation to the Facility
Letter are incorporated into this debenture,

Third parly rights
A third party (being any person other than the Borrower, the Funder, the Lender and its

parmitied successors and assigns and any Recelver) has no right under the Condracts {Righis
of Third Parties) Act 1999 to enforce, or fo enjoy the benefit of, any term of this debenture.

Perpetully perind

I the rule against perpetuities applies to any trust created by this debenture, the perpetuity
period shall be 125 vears (as specified by section 5(1) of the Perpetuities and Accumulations
Act 2009},

Insolvency Act 1986

Paragraph 14 of Schedule B1 of the Insolvency Act 1986 {as Inserted by seclion 248 of, and
Schedule 16 o, the Enterprise Act 2002) applies to the floating charge created by this
debenture,

Schedules

The schedules form part of this debenture and shal! have effect as if set out In full in the body
of this debenture. Any reference to this debenture includes the schadules.

Covenant fo pay

The Burrower shall, on demand, pay o the Lender and discharge the Sscured Liabilites when
they become due,
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3.2

Grant of security

Charging clausa

As a contimuing security for the payment and discharge of the Secured Uabilities, the Borrower
with full title quarantes:

{8}

{b)

{)

{d}

{e)

charges to the Lender, by way of first legal mortgage, all the Properties as listed in
Schedule 1 (Properties);

charges o the Lender, by way of first fixed charge:

)] all Propartles acquired by the Borrower in the fulure;

{ii all present and future interests of the Borrower not effectively mortgaged or
charged under the preceding provisions of this clause T in, or over, freshaold or
leasehold property;

{u all present and future rights, licences, guarantees, rents, deposits, contracts,
covenants and warranties relating to the Properiiss;

fiv) all ficences, consends and authorisatons (statutory or otherwise) held or
required in connection with the Borrowar’s business or the use of any Charged
Proparty, and all rights in connection with them;

(v} ali present ang future goodwill and uncalled capital for the Hime being of the
Borrower;

{uh) ali the Equipment;

{wily  all the Indellectual Property;
{vit!y  all the Book Dabts;

{b} all the Investments; and

() all monles from fime to me standing To the credit of s acoounts with any
hark, fnancial instihuton or other person {Including each Deslgnated Account);

asslgns o the Lender, by way of first legal mortgage, all s rghts in any policies of
insurance o assurance present or future {including, without imitation, any insurances
relating to the Properties or the Equipmeant);

assigns to the Lender, by way of first fixed charge, to the extent the same are
assignabie the benafil of the Assigned Agreements and the beneflt of any guarantes
or security for the performance of the Assigned Agreamenis; and

charges o the Lender, by way of first floating charge, all the undertaking, property,
assets and rights of the Borrower at any tme not effectively morigaged, charged or
assigned pursuant o dause 3.3{&) to dause 3.1(d) Inclushve,

Lensehold security restrictions

The charges created by dause 3.1 shall not spely to Bxcluded Proparty 50 long as any relevant
consent or walver of prohiblton has not been obtained, but

{a)

for each Exciuded Property, the Borrowsr undertakes to:



3.3

34

35

4.1

) apply for the relevant consent or walver of prohibition or conditions within five
Business Days of the date of this debenture and to use s best endeavours to
obtain that consent or waiver of prohibition as soon as possible;

£y keep the Lender informed of its progress in obtaining such consent or waiver;
and

{8 immediately on recelpt of such consent or waiver, provide the Lender with a
certified cony: and

{t immediately on receipt of the relevant waiver or consent, the relevant formerly
Excluded Property shall stand charged to the Lender under clause 3.1 and if required
by the Lender at any time following receipt of that waiver or consent, the Borrower
shall execute a valid fixed charge of that formerly Exduded Property in such form as
the Lendar requires,

Automatic conversion of Acating charge

The floating charge created by dlause 3.1{e} shall automatically and immediately (without
notice} be converted into a fixed charge over the relevant Charped Property i

{a) the Borrower:

{i creates, or attempts to create, on or of all or any part of the Charged Property
an Encumbrance without the prior written consent of the Lender or any trust
in favour of another person; or

{i disposes, or attempts to dispose of, all or any part of the Charged Property
{ather than property that is only subject to the floating charge while it remains
uncrystaliised which is disposed of in the ordinary course of business); or

{m a recelver is appointed over all or any of the Charged Property that is subject to the
finating charge; or

{c any person levies (or attempis to levy) any distress, attachment, execution or other
process against all or any part of the Charged Property: or

{dh) the Lender receives notive of the appeintment of, or of a proposal or an intention to
appoing, an administrator of, for or over the Borrower,

Conversion of floating charge by notice

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

#Assets acquived after any finating charge crysiallisation

Any asset acguired by the Borrower after any crystallisation of the floating charge created
under this debenture which, but for such crystaliisation, would be subject to a floating charge
shall (uniess the Lender confirms in writing fo the contrary) be charged to the Lender by way
of first Mxed charge.

Liabiiity of the Borrower

Liznbility not discharged

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

]



4.2

8.1

8.2

8.3

{a) any security, guarantes, indemnity, remedy or other right held by, or avallable to, the
Lender that Is or becomes wholly or parlially dlegal, vold or unenforceshle on any
ground;

{b) the lender renewing, determining, varving or inoreasing any fadiity or other
ransaction in any manner or conourring In, accepling or varying any compromise,
arrangement or settlerment, or omiting to daim or enforce payment from any other
person; or

{c) any other act or omission, which but for this dause 4.1 might have discharged, or
otherwise prejudiced or affected, the lisbility of the Borrower,

Immediate recourse

The Borrower walves any right It may have 1o reouire the Lender to enforce any security o
cther right, or daim any payment from, or stherwise proceed against, any other person before
enforcing this debenture against the Borrower,

Bepresentations and warrantles

The Borrowsr represeids and warenis to the Lender in the terms set out In Schedule 3
{Representations and warranties), The representations and warranties set ot In Schedule 3
{Representations and warranties) are mads on the date of this debenfure and shall ba deemed
to be made on each day of the Security Period with reference In the facts and ciroumnstances

then existing.

Covenants

The Borrower covenants with the Lender in the terms set out In Schedule 4 {Covenanis).
Powers of the Lender

The Lender shall have the powers set out in Schedule 5 (Powers of the Lender),
Enforcement

Enforcement events

The security constituted by this debenture shall be immedistely enforceable in any of the
ciraumnstances set out in paragraph 1 of Schedule 8 (Enforcement), The parfies o this
debenture agree that the provisions of Schadule § (Enforcement) shall apply o this debenture
and shall be binding between them,

Recelver's powers

& Recelver shall have, in addition to the powers conferred on receivers by statute, the further
powers seb out in Schedule 7 (Further powers of a Receiver).

Right of appropriation

To the extent that the Charged Property constitutes Financial Collaterat and this debenture and
the obligations of the Bormrower herpunder constilulte a Secwrily Financial Collaters!
Arrangement, the Lendsr shall have the right, at any dme after the security constituied this
dehanbire has become enforceable, o appropriate all or any of that Charged Property In or
towards the payment and/or dischargs of the Sscured Lisbiiitles in such order as the Lender in
its absoiute discretion may from time o time determine. The value of any Charged Property
appropriated in accordance with this clause shall be the price of that Charged Property at the
tme the right of appropriation is exerclsed as Hsted on any recognised markel index, or
datermined by such other method as the Lander may select (including independent valuation,

£



9.1

9.2
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112

The Borrowar 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
Losts

The Borrower shall on demand pay to, or reimburse, the Lender and any Receiver on a full
indemnity basis, all Costs charged or incurred by the Lender and/or any Recelver In relation to:

{8} this debenture or the Charged Property;

{0 taking, holding, protecting, perfecting, presarving or enforcing {or attempting to do so)
any of the Lender’s or Receiver's rights or powers under this debanture; and/or

{c) taking proceedings for, or recovering, any of the Secured Liabilities

{inciuding, withowt limitation, the Costs of any proceedings in relation to this debenture or the
Secured Liabilities), together with interest on any amount due under dause 9.3(b) and clause
9.1{c} which shall accrue and be payable (without the need for any demand for paymeant being
made) from the date on which the relevant Cost arose until full discharge of that Cost {whether
before or after judgment, liguidation, winding up or administration of the Borrower) at the
Standlard Rate as defined in the Facility Letler,

Indemnity

The Lender and any Receiver, and their respedtive employess and agents, shall be indemnified
on & full indemnity basis out of the Charged Property in respect of all actions, liabilities and
Costs Incurred or suffered in connection with or as a result of:

{a} the exercise, or purported exercise, of any of the righls, powers, authorities or
discretions vested in tham urder this debenture or by law;

{] ary matter or thing done, or omiltted @ be done, In relation to the Charged Property
under those powers; or

{c) any default or delay by the Borrower in parforming any of its ohligations under this
debenture.

Releassa
Subject to clause 12.3, on the expiry of the Security Period (but not otherwise), the Lender
shail, at the request and cost of the Borrower, take whatever action is necessary to release the

Charged Property from the security constituted by this debenture andfor reassign the Charged
Property to the Borrower,

Assignment and transfer

Assignment by Lender

AL any time, without the consent of the Borrower, the Lender may assign or transfer the whole
or any part of the Lender's rights and/or obligations under this debenture to anv person
including without limitation the Funder.

Asslgminent by Borrower

The Borrowsr may nol assign any of its rights, or transfer any of its obligations, under this
debenture or enter into any transaction which would result in any of those rights or abligations
passing {o another person.

10
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12.1

1.2

12.3

12.4

12.5

1.6

12.7

Further provisions
Independent security

This debenture shall be In addition Yo, and Indepandent of, evary other security or guarantee
which the Lender may hold for any of the Secured Liabliltles at any time. No pror security held
by the Lender over the whole or any part of the Charged Property shiall merge in the security
created by this debenture,

Continuing security

This debanture shall remain in full force and effect as a continuing securlty for the Secured
Liabilitles, despite any setlement of account, or intermediale payment, or other matter or
thing, unless and untll the Lander discharges this debenture in writing.

Bischarge conditional

Any release, discharga or settlement hetwsen the Borrower and the Lender shali be deemed
corgiitional on no pavment or security received by the lender in respect of the Secured
Liahilitles being avoided, reduced or arderad to be refunded pursuant to any law relating to
insolvency, bankrupicy, winding-up, administration, receivership or otherwise. Desplte any
such release, discharge or setilement:

{8} the Lender or 5 nominge may retaln this debenture and the securlty created by or
pursuant to it, including all certificates and documents relating to the whole or any part
of the Charged Property, for such period as the Lender deems necessary to provide
the Lender with security against any such avoidance, reduction or order for refund;
anid

(B} the Lender may recover the value or amount of such seourlty or payment from the
Borrower subsequently as if such release, discharge or settiernent had not occurred.

Certificates

A certificate or defermination by the Lender a5 10 any amount for the time belng due to & from
the Borrower shail in the absence of any menifest error be condusive evidence of the amount
dua.

Rights cumulative

The rights and powers of the Lender and of any Recsiver conferred by this debenture are
cumiiative, may be exercised as often as the Lender or any Recelver considers appropriale,
andd are in addition o thelr respective rghls and powers under the general law,

Walvers

Arw walver or variation of any right or remedy of the Lender {(whether arising under this
debenture or under the general law) shall only be effective If it is in writing and signed by the
Lender it shall not he deemed a waiver of any other breach or default It appdies only In the
circumstances for which it was given, and it shall not prevent the Lender from subsequently
relying on the relevant provision.

Further axercise of rights
Subject and without prejudice o dause 12.6 no act or coursa 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 debenturs or constitute a suspension or variatlon of any such right or power.

it
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12.8

1210

i2.11

12.12

i3

13.1

Delay

hio delay or fallure by the Lender o exercise any of #s rights or powers under this debenture
shall operate as & walver thereofl,

Ehnole or partial exerciss

No single or partial exerdise by the Lender of any of its rights or powers urder this debenture
shall prevent any other or further exercise of that or any other right or power.,

Consolidation

The restriction on the right of consolidation contained in section 93 of the Law of Proparty Act
1925 shall not apply to this debenture,

Partial invalidity

The invalidity, unenforceability or lllegality of any provision {or part of a provision) of this
debeniure under the faws of any jwisdiction shall not affect the validity, enforceability or
iegality of the other provisions, If any invalid, urenforceable or llegal provision would be valid,
enforceable or legal If some parl of It were deleted or otherwise modified, the provision shall
apply with the minimum degree of modification as 1s conslstent with the commercial intertion
of the partes required to render it valld, enforceable or legal.

Counterparts

This deberture may be executed and deflverad in any number of parts amdfor counterparts,
each of which when executed and dellvered shall constitute an orlginal and all such parts and
counterparts together have the same effect as if each parly had signed the same single
document,

Hotices
Smrvice

{a) Every notice or other cormmunicalion reguired to be given o the Lander under, or in
connaction with, this debenture shall be in wiriting and may be deliversd only by the
Royal Mall's “slgned for” or recorded delivery postal service to:

Address: Peal House
30 The Downs
Altrincham
{heshire
Wal4 2P and

For the attention of The Directors;

or to such other address or marked for the attention of such other person(s) as from
fime to dime may be notifled In writlng In accordance with clavse 13.10) by the
Lender to the Borrower for such purpose.

{b} Every notice, demand or other communication reguired to be given to the Borrower
under, or in connection with, this debenture shall be In writing and shall be delivered
personally or sert by pre-paid first dass post letier fo;

Adrdress: 10 Forsyth Close
East Malling
West Malling
Kent
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MELID 885
For the attention of: The: Directors,

or 10 such other address, e-mall address or fax number, or marked for the attention of
such other persor, as from time to time may be notified in writing In accordance with
clause 13.1(a) by the Borrower to the Lender for such purpose, or o the solidiors or
other conveyarwers who atted Ry the Borrower in connechion with the creation of this
debenture and the transaction to which it relates (and the Borrower hereby irrevocably
appoints those solidtors or conveyancers to recelve such notices, dermandds or other
communications and to accept service of process pursuant to clause 14.3 by personal
defivary or prepald frst cdass post letter).

Recelnt by Borrower

any notice or other communication that the Lender glves shall be deemed o have heen
recelved:

{a) if sent by e-mall, when sent;
(b if deliverad by hand, at the time of actual delivery: and

{ if posted, on the second Business Day after the day It was sent by pre-paid first-class
post,

provided that a notice or other communication given as desaribed in dause 13.2(a) or clause
13.2(b) on a day which is not a Business Day or after Zpm in the place of receipt shall be
desrmed to have been received on the next Business Day.

Receipt by Lendar

Any notice or other communication given to the Lender shall be deemed to have been recelved
only if sent as provided in dause 13.1(a) and only on actual receipt by the Lender,

Governing law and jurisdiction
Governing law

This debenturs and any dispute or claim arising out of or in connection with It or its subject
matter or formation (induding non-contractual disputes or caims) shall be governed by and
construed In accondance with the law of England and Wales.

JurisdicBon

The parties to this debenture irrevocably agree that, subject as provided below, the courts of
England and Wales shall have non-exclusive jurisdiction to seltle any dispute or daim that
arises out of or in connection with this debenture or its subject matter or formation {including
non-contractual disputes or claims). Nothing in this dause shall fimit the right of the Lender to
take proceedings against the Borrower in any other court of competent jurisdiction, nor shall
the taking of proceedings In any ong or more jurtsdictions preclude the taking of proceedings
In any other jurisdictions, whether concurrently or not, to the extent permitted by the law of
such other Jurisdiction.

Ohher service
The Borrower irrevocably consents to any process in any proceedings (whether as envisaged
by clause 14.2 or otherwise) being served on It In accordance with the provisions of this

debenture refating to service of notices. Nothing contained in this debenture shall affect the
right to serve process i any other manner permitted by law,
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This debenture has been executed 25 a deed and Is delivered and takes effect on the date stated at
the beginning of It
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Schedule 1 {(Properties)
Part 1
Registerad THies

None
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Schadule 2 (Assigned Agreemenis)

None
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Scheduls 3 {Reprasentations and warranties)

Uwnarship of Charged Property

The Borrower is the legal and beneficial owner of and has good and marketable title to the
Charged Propesty,

e Encumbrances

The Chargec Property s free from any Encumbrance other than the Encumbrances created by
this debenture.

Mo Adverse clpims

The Borrower has not received or acknowledged notice of any adverse claim by any parson in
respect of the Charged Property or any interest in it

Mo Adverse covenanis

There are no covenants, agreements, reservations, conditions, interests, rights or other matters
whatever, which materially adversely affect the Charged Property,

Mo breach of laws

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

Fo inderference in enjoyment

No facility necessary for the enjoyment and usa of the Charged Property I1s subject to terms
entitling any person to terminate or curtail s use,

Mo overriding interesis

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

Svoidance of security

No Encumbrance expressed to be created under this debenture is liable to be avoided, or
otherwise set asigde, on the lguidation or administration of the Borrowser or otherwise,

No prohibitions or breaches
There Is no prohibition on assignment in any of the Insurance Polides or Assigned Agreemants
and the enfry into this debenture by the Borrower does nob and will not constitute s breach of

any Insurance Polices, Assigned Agreements or any other agreement, Instrument or obligation
binding on the Borrower or ils assels,

Environmental compliance

In relation to the Properties the Borrower has, at all Hmes, complied in all materlal respects
with all applicable Environmental Law and Environmental Licences,

i7



Schadule 4 {Covenanis)
Part 1
Genaral covenants
Megative pledge and disposal restrictions
The Borrower shall not at any time:

{a) cregte, purport to create or permit to subsist any Encumbrance on, or in relation to,
the Chargesd Property other than this debenture; or

{M sedl, assign, transfer, part with possession of or otherwise dispose of in any manner {or
purport to do so) ail or any part of, or any interest in, the Charged Property, except in
the ordinary course of business in the case of Charged Property which is only subject
o an uncrystallised foating charge; or

{c create or grant (or purport to oreate or grant) any intersst in the Charged Property in
favour of a third party.

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

diminish the value of any of the Charged Property or the effectiveness of the security created
by this debenture.

Enforcement of righls
The Borrower shall use its best endeavours to;
{a) procure the prompt observance ardd performance of the covenants and other

cbligations imposed on the Borrower's counterpertes ™ any agreement or
arrangement for the creation of or relating to the Charged Property; and

{0 enforce any rights and institute, continue or defend any proceedings refating to any of
the Charged Property which the Lender may reguire from time to Hime,

Notice of misrepresentations and breaches

The Borrower shall promptliy on bacoming aware of any of the same give the tender notlce In
writhng of any breach of;

{ay any represantation or warranty set out in Schedule 3 (Represertations and warranties);
andl/or

{0 any covenant set out In this Schedule 4 {Covenanis).

Title documents

The Borrower shall, on the execution of this debenture (or, If later, the date of acquisition of
the relevant Charged Property), deposit with the Lender and the Lender shall, for the duration
of this debenture be entitied to hold:

{a&) all deeds and documents of title relating to the Charged Property which are in the
passession or control of the Borrower (and if these are not within the possession and/or
control of the Bormower, the Borrower undertakes to obtain possassion of all such deeds
and documents of titde);
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) all Insurance Policies and any other insurance polides relating 1 any of the Charged
Property to which policles the Borrower is entitled to possession;

{c) all deeds and documents of Htle (if any} relaiing to the Book Debts as the Lender may
specify from tme to time; and

{h copies of all the Assigned Agreements, certified o be Drue coples by the Bonower's
sollcftors,

Notices to be given by the Borrower
The Borrower shall immediately on the execulion of this debenture:

{a} give notice to the relevant insurers of the assignment of the Borrower's rights and
interast in and under any Insurance policies {Induding the proceeds of any clalms under
those Insurance Polidies) pursuant to clause 3.1{¢} and procure that each addressee
of such notice promptly provides an acknowladgement of the Lander's interest to the
Lender;

(b give notice to each of the other parties o the Assigned Agreemenis and to any
guarantes or securlty for the performance of an Assigned Agreement of the assignment
pursuant to clause 3.1(d) of the Borrower's rights and interest in and under the
Assigned Agreements and each guerantee or security for the performance of an
Assigned Agresment and procure that each addressee of such notice promptly provides
an acknowledgement of thet notice to the Lender; and

i give notice tp anv bank, financlal instiution or other person {excluding the Lendar)
with whom the Borrower has an account of the charging to the Lender pursuant to
clause 3.1(b) of the Borrower's rights and interests under such accounts and procure
that each addresses of such notice promptly provides an acknowledgement of that
notice © the Lender

and the Borrower shall obtaln the Lender's prior wiritten approval of the form of any notice or
acknowledgement to be used under this peragraph 6.

Further assurance

The Borrower, at its own cost, shall prepare and exscute such further legasl or other mortgages,
charges or transfers {containing a power of sale ard such other provisions as the Lender may
reasonably require) In favour of the Lender as the Lender, in 1S absolule disoretion, requires
from time to time over all or any part of the Charged Property and give all notices, orders and
diractions which the Lender may require in its absolute discretion for perfecting, protecting or
facifitating the realisafion of its securlty over the Charged Propery.

Appointment of accountanis

The Borrower shall

{a) at Its own cost, ¥ at any time so required by the Lender, appoint an accountant or firm
of accountants nominated by the Llender to investigete the financlal affalrs of the
Borrower and those of any company in the same group {within the meaning of saction
42 of the Landlord and Tenant Act 1954} as the Borrower and report to the Lender;
and

(b} co-operate fully with any accountants so appointed and immediately provide such
accountants with all information reqguested.

The Borrowsr authorises the Lender to make such appointment as it shall think fit at any time,
without further authority from the Borrower, In every such case, the fees and expenses of
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those accountants shall be paid by the Borrower but, If pald by the Lender on the Borrower's
behalf, those fees and expenses shall be fully reimbursed {0 the Lender under clause 8.

Borrower's walver of set-0ff

The Borrower walves any praesent or future right of sel-off It may have In respact of the Secured
Liabliitles {including sums payable by the Borrower under this deberture),

Part 2
Book Debls, insurance and Assignad Agresments covenants

Preservation of Book Debls
The Borrower shall not {except as provided by paragraph 2 of Part 2 of Schedule 4 {Covenants)
or with the prior written consent of the Lender) release, exchange, compound, set-off, grant
fime or indulgence in respect of, or in any other manner deal with, all or any of the Book Debts.
kealising Book Dabts
The Borrower shall:
{a} as an agent for the Lender, coliect in and realise all Book Debls, pay the proceeds into

a Designated Account immediately on receipt and, pending that payment, hold those

procesds in trust for the Lender;

(b} niot, without the prior written consent of the Lender, withdraw any amounis standing
to the credit of any Designated Account; and

{) if cafled on zo to do by the Lender, execute a legal assignment of the Book Debls to
the Lender In such terms as the Lender may require and give notice in & form first
approved by the Lender in writing of that assignment to the debtors from whom the
Book Debls are dus, owing or incurred.

Insurance covenant

The Borrower:

{8} shall {if the Lender so reguires) produce 1o, or deposit with, the Lender il Insurence
Poliddes and the recelpts for all premiums and other payments necessary for effecting
and kesping up such policles; and

{ts} fias not done or omitted o do, and shall not do or omil to do, anvy act or thing that
may Invalidate or gtherwise prejudice the Insurance Policies,

Insurance Policles’ proceeds

All sums pavable under any of the Insurance Policies at any time (whather or not the securily
constituted by this debenture has become enforceable) shall:

{a} immediataly be paid © the Lender,

{b i they are not paid directly 1o the Lender by the insurers, be held by the Borrower as
trustee of the same for the berefit of the Lender (and the Borrower shall account for
them to the Lender): and

{c) at the option of the Lender, be applied In making good or recouping expenditure in
respect of the loss or damage for which such monies are received or in or towards
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2.3

discharge o reduction of the Secured Uabilitles (but sublect to paragraph 12 of
Schadule 6 (Enforcement)),

sslpgned Agresments

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

(&)
b

walve: any of its rights under any Assigred Agreement; or

supplement, amend, novate, terminate or permit termination of any Assigned
Agraemsnt,

Part 3

Propesty covenants

Maintenance snd insurance

The: Borrower shall:

{a)

)

(€}

keep ail buildings and all fixtures on each Property In good and substantial repalr and
condition,;

insure, and keep insured, those bulldings and fixtures with such insurer and against
such risks and in such amounts and otherwise on such terms as the Lender may require
{and, failling such requirement, in accordance with the practice in respect of items of
the same typa current amongst prudent businessmen from time o timea); and

procure that the interest of the Lendar is noted on all those insurance policies or, at
the option of the Lender, that thoss nsurance polidles are issued In the joint names of
the Lender and the Borrower,

Praservation of Proparty, fixtures and eqgulpment

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

{a)

{2

e

ol down or remove the whole or any part of any buliding forming part of any Froperty
nor permit the same 1o oocur;

make or permilt to be made any material alterations to any Proparty or sever or remove
gr permit (0 be severed or removed any of i1 fuures;

remove or make any materal alterations to any of the Equipment belonging to, or in
use by, the Borrower on any Property (except to effect necessary repairs or replace
them with new or improved models or substifutes).

Whenever any Eguipment s destroyed, damaged or delsriorales, the Borrowsr shall
immediately repalr, replace and make good the same,

The Borrowsr shasll promptly give notfice to the Lender If any Property, the fbdures and fittings
forming part of any Property or any Equiprment s or are destroved or damaged.

Conduct of business on Properties

The Borrower shall carry on its trade and business in accordance with the standards of good
management from time (o time current in such frade or business on those parls (I any) of the
Properiies as are or rmay be usad for the purposes of the Borrower's trade or business.
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Piznning information

The Borrower shall:

(@

)

give full particulars to the Lender of any Planning Notice that specifically applies o any
Property, or to the locailty in which It is situated, within seven days after becoming
aware of the relevant Planning Notice; and

(if the Lender s requires) immediately, and at the wost of the Borrower, taka all
reasonable and necessary steps to comply with any Planning Notice, and make, or join
with the Lender In making, such obdectons or representations In respect of any such
Planning Notice as the Lender may dasire.

Compliance with covenanis and payment of rent

The Borrower shall:

(a)

()

(<)

obsarve and perform all covenanis, stipulations and condiions to which each Property,
or the use of It, is or may be subject and (if the Lender so requires) produce o the
Lender evidence sufficient {0 salisfy the Lender that those covenants, stipulations and
gonditions have been observed and performed;

{without prefudice to the generality of the foregoing) where a Property, orpart of it Is
held under 2 lease, duly and punctuaily pay all rents due from Hime to Hme and perform
and observe all the tenart's covenants and conditions; and

diligently enforce all covenants, stipulations and conditions benefitting each Property
and shall not (and shall not agree o) walve, release or vary any of the sams,

Maintepance of interests in Praoperties

The Borrower shall not, without the prior written consant of the Lender:

(@

)

grant, or agres fo grant, any licence or tenancy sffecting the whole or any part of any
Properdy, or exerclse the statutory powers of leasing {or agreeing to lease) or of
accenting {or agreeing o accent) surmenders under sections 99 or 100 of the Law of
Property Act 1925 in favour of any person, Including without imitation in favour of any
"ronnected person” either within the meaning of section 253 of the Companies Adt
2006 or as defined in section 96(83(2) and schedule 118 of the Finandal Services and
Markets Act 2000: or

in any other way dispose of, or agree W dispose of, survender or create or agres o
surrendar or create any legal or equitable estate or Interest in the whole or any past of
any Property in favour of any person, including without limitation in favour of any
"connected person” ether within the meaning of section 252 of the Companies Act
2006 or as definad in section 36(BY2) and schadule 118 of the Fnandal Services and
Markets Act 2000.

Registration restrictions

The Borrower shall procure that no person shall be registered under the Land Reglstration Acts
1925 to 2002 as proprietor of any Property without the prior written consent of the Lender,
The Borrowsr shall be liable for the Costs of the Lender in lndging coautions against the
registration of the title W the whole or any part of any Froperty from tme o ime,

Development restrictions

The Borrower shall not, without the prior written consent of the Lender:
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{a} make or, In so far as it is able, permit others to make any application for planning
permission or development consent in respect of the Property; or

{hy carry oul or permit or suffer to be carried out on any Property any development as
defined in the Town and Country Planning Act 1990 andfor the Plarning Act 2008 or
change or permit of suffer to be changed the use of any Property.

Environment

The Borrower shall:

{a) comply with all the requirements of Environmentel Law both In the conduct of iis
general business and in the management, possession or occupation of sach Property;
and

)] obtain and comply with all authorisations, permits and/or lcences required or
necessary under Environmental Law in respect of each Property.

Mo restrictive obligations

The Borrower shall not, without the prior wiitten consent of the Lender, enter into any oneraus
or rastrictive obligations affecting the whole or any part of any Property or create or permit to
arise any overriding Interest, easement or right whatevar In or over the whole or any part of

any Properly.
Proprietary vights

The Borrower shall procure that no person shall become entitled to assert any proprietary or
other like right or interest over the whale or any part of any Property without the prior written
consent of the Lender,

Inspection

The Borrower shall permit the Lender and any Recelver and any person appointed by alther of
them 1o enter on and Inspect any Property on fwenty-four hours” prior notice.

Property information

The Borrower shall inform the Lender promptly of any acguisiton by the Borrower of, or
contract made by the Borrower to acquire, any freehold, leasehold or other interest in any

property.
Ragistration gt the Land Registry

The Borrowsr consents to an appliication being made by the Lender to the Land Ragistrar for
the following restriction in Form P o be registered against its e to each Property:

"No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge not being a charge registered before the entry of this
restriciion is to be registered without a written consent signed by the proprigtor for the time
heing of the charge dated | ] in favour of Mint Bridging Limited (Company regisration
nurrtber §7567483) refarred o in the charges register.”
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Part 4

Investment covenanis

Registration of Investments

The Borrower shall

(2)

&)

terminate with immediate effect gl nominations it may bave made under sections 145
and 146 of the Companies Adt 2006 In respact of any Investments and pending such
termination procure that any person so nominated:

{n does not exerclse any rights in respect of any Investments without the prior
writhen approval of the Lendsr: and

{ii3 immediately upon receipt, Torwards to the Lander all communications or other
information recelved In respect of any Investments for which i has been sp
nominabed; and

at the direction of the Lendsr given at any Hme, immediately executes and delivers to
the Lender all ransfers and other documents and does all such things as may be
necessary or desirable to register all or any of the Investments in the name of the
Lender or its nominee.

The Borrower shall not during the Securlly Period exercise any rights under sections 145 and
146 of the Companies Act 2006 to nominate any person in respect of any of the Investments.

Additionat registration obligations

The Borrower shail:

{8}

)

procure all consents, walvers, approvals and permissions which are necessary, under
the articles of association of any Issuer that is not a public company or otherwise, for
the transfer of the Investments o the Lender or its nomines, or to a purchaser on
enforcement of this debenture; and

procure the amendment of the share transfer provisions of the artidles of association
of each issuer that is not a public company In such manner as the Lender may require
iy order to permit such a transfern,

Dividends and voling rights post anforcement

After the security constituted by this debenture has become enforceable:

{8}

B

all dividends and other distributions paid in respect of the Investments and recelved
by the Borrower shall be held on trust for the Lender and immediately naid into a
Deslgneted Account or, if received by the Lender, shall be retained by the Lender; and

all voling and other rights and powers attaching to the Investments shall be exercisad
by, or et the direcion of, the Lander and the Borrower shall, argd shall procure that its
renmineas shall, comply with any directions the Lender may, in s absolute discrefion,
give goncerning the exercise of those rights and powers,

Calle on Investments

The Borrewer shall duly and promptly pay all calls, instalments and other monies which may
be payabie from tme o time in respect of the Investments, The Borower acknowledges that
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the Lender shall not be under any Hability in respact of any such calls, instaiments or other
monies.

o alteration of Investments
The Borrower shall not, without the prior written consent of the Lender, amend, or agres
the gmendment of, the memorandum or articles of association or any other constitutional

dorurmants of any issusr that is not a public comparny, or the rights or liabilies attaching to
any of the Investments,

Preservation of Investments

The Borrower shall ensure {insofar as it Is able by the exercise of all voling rights, powers of
control and other means avaliable to it to do so} thal no tssuer that is not a public company
shall:

{a) consolidate or subdivide any of its Investments, or reduce or re-organise its share
capital in any way;

{s) issus any mew shares or stock; or

{3 refuse o reglster any transfer of any of its Investments which may be lodged for
registration by, or on behalf of, the Lender or the Borrower in accordance with this
debenturs

Investments informaton

The Borrower shall, send to the Lender coples of all notices, clraulars, reports, accounts and
other documents, which are sent to holders of any Investments, promptly following receipt,

Part 5
Equipment covenanis
Mainienance of Equipment
The Borrower shall:

{2} maintain the Equipment in good and serviceable condition {except for expecied fair
wear and tear); and

{by not permit any Equipment to be:
{H used or handled, other than by properly qualified and trained persons; or

{#} overloaded or used for any purpose for which 1t is not desioned or reasonably
suitable.

Faymaent of Equinpment tayves

The Borrower shall promptly pay all taxes, fess, licence dutles, registration charges, Insurance
pramiums and other outgoings In respect of the Equipment and, on demand, produce evidence
of payment to the Lender,

Eguipment information

The Borrower shalis
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{a} give the Lender such information concerning the location, condition, use and operation
of Equipment as the Lender may reguire; and

{b permit any persons designated by the Lender o inspect and examine Equiprmeant and
the records relating to Equipment at all reasonable times,

Equipmant insurance

The Borrowsr shall:

{a} at its own expense, procure that the Equipment s covered and kept covered by
insurance of a kind zatisfactory to the Lender with insurers approved by the Lender
{(such approval not to be unreasonably withheld) for full comprehensive insurance
cover, which shall include (but not be limited to) fire, theft and acgident, for an amount
which s not lzss than the aggregate cost of reinstating or replacing such Equiprment;

{i) if the Lender so reguires, procure that the interest of the Lender is noted on ail such
insurance policles or, at the oplion of the Lender, that such insurance policlas are
issued in the ioint names of the Lender and the Borrowsr; and

{c) mainiain insurance for third party liabilities in such amount, and on such ferms, as is
usyial for users of sguipment of the same type as the Equipment.

Motice of charge

The Borrower shall, i so requested by the Lender, place and maintain on sach item of
Equipment, in 2 conspicuous place, a clearly legible identification plate containing the following
wording:

"NOTICE OF CHARGE

This {description of e and anciiiary equiprnent is subject to a fixed charge dated [date ] in
favour of Mint Bridging Limited”,

Part &

Intellactusl Property covenanis
Preservation of rdghls
The Borrower shall take all necassary aclion to safeguard and maintaln present and fulure
rights in, or refating to, the Intellectual Property induding (without limitation), observing all
covenants and stipulations relating to such rights and paying 2l applicable renewai fees, licence
faes and other outgnings.
Registration of Intellectual Property
The Bormower shall use sl reasonable efforts to effect registration of applications for registration

of any Intellectual Property and keep the lender informed of all matters relating o such
registration,

Maintenance of Intellectusal Properly
The Borrower shall not permit any Intellectuat Property to be abandoned, cancellsd or to lapse,
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Gchedule & (Powers of the Lendsr)
Power to remedy

{a) The Lender shall be entitled (but shall not be bound) W remeady a breach at any time
by the Borrower of any of Its obilgations contained In this debenture end the Borrower
rrevocably avthorises the Lender and 15 agents to do 8l such things as are necessary
or desirable for that purpose.

{ty Any monies expended by the Lender in remedying a breach by the Borrower of is
obligations contained In this debenture, shall be reimbursed by the Borrower o the
Lender on a flly Indemnity basis and shall carry interest in accordance with clause 8.1,

{3 In remedying any breach in accordance with paragraph L@} of this Schedule 5, the
Lender, s agents and their respective officers, agents and emploveas shall be entified
o enter onto any Property and o 8ke any action as the Lender mey reasonably
consider necessary or desirable including, without limitation, carrving out any repairs,
other works or development.,

Exercise of righis

The rights of the Lender under paragraph 1 of this Schedule 5 {Powers of the Lender) are
without prefudice to any other rights of the Lender under this deberdure. The exercise of those
rights shall not make the Lender liable to account as 8 morlgagee in possession,

Power to dispose of chatiels

At any time after the security constituted by this debenture has become enforceable, the Lander
or any Recelver:

(&) may dispose of any chattels or produce found on any Property as agent for the
Borrower: and

{b} without prejudice to any obligation o account for the proceads of any sale of such
chattels or produce, shall be indamnified by the Borrower against any Hability arising
from such disposal.

Prior Encumbrances

AL any time after the security constituted by this debenture has become enforceable, or after
any powers conferred by any Encumbrance having priority o this debentura shall have become
exercisable, the Lender may:

{a} redleem such or any other prior Encumbirance, or procure its or thelr ransfer to itself;
andior;

{b) settle any acoount of the holder of any prior Encumbrance

and any aocounts so setbied and passed shall be, in the absence of any manifest error,
concliugive and binding on the Borrower, All monias paid by the Lender 10 an encumbrancer in
settlement of such an account shall, as from s payment by the Lender, be due from the
Borrower to the Lender on current acoount and shall bear interest at the Standard Rate of
interast (as defined in the Facllity Letter} and be secured as part of the Securad Lisbilities.

Conversion of currancy

For the purpose of, or pending the discharge of, any of the Secured Lishilities, the Lender mav
comvert any monies received, recovered or realised by the lender under this debenture
{including the proceeds of any previous conversion under this paragraph 57 from thelr existing
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currencles of denomination Into such other currencies of denomination as the Lender may think
fit. Any such corwersion shall be effecied at the then prevalling spot sailing rate of exchange
for such other cumrency against the existing currency of efther the Lendar's bankers or such
other bank as selected by the Lender from ime o tme. Each reference in this paragraph 5 to
a currency extends to funds of that currency and, for the avoidance of doubt, funds of one
currency may be convertsd into different funds of the seme ourrency.

HNewr accounts

If the Lendar recsives or is deemed to have recelved notice of any subsaquent Encumbrance,
or other interest, affecting sll or part of the Charged Property, the Lender may open & new
acoount for the Borrower In the Lender's books, Without prejudice to the Lender's right to
combine accourts, no money pald 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 Securad Lisbilities.

If the Lender doss not open a new account Immediately on receipt of notice or on deemed
notice under paragraph 6.1 of this Schedule 5 (Powers of the Lender), then, unless the Lendar
gives exprass willten notice to the contrary to the Borrower, &l payviments made by the
Borrower to the Lender shali be freated as having been credited to 2 new account of the
Borrower and not as having been applied in reduction of the Secuwrad Habilitles, as from the
time of receipt or deemed receipt of the relevent notice b the Lender.

Lender's seb-off rights

If the Lender has more than one account for the Borrower in i8s bools, the Lender may af any
time after:

{&) the security constituted by this debenture has become enforceable; or

{ the Lender has recelved or is deemed to have received notice of any subseguent
Encumbrance or other Interest affecting all or any part of the Charged Property,

transfer, without prior notice, 2l 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 nolify the Borrower of the
transfer once made),

induigence

The Lender may, ab s discrelion, grant tme or other indulgence or make any other
arrangement, variation or release with any person not being a party to this debenture (whether
or not such person s jointly liable with the Borrower) in respect of any of the Secured Uabilites,
or of any other securily for them without prejudice either 1o this debenture or to the lighility of
the Borrower for the Secured Lishilites.

Investments: dividends and voting rights prior to enforcement
Lintil the security constituted by this debenture becomes enforceable:

{a) the Lender shall, on request by the Borrower, release and pay 1o the Borrower any
cash dividends paid In respect of any of the Investments and recelved by the Lender
or its nominge; and

{t the Lendar shall, In exercising all voiing and other rights and powers of the Lender or
its nornines altaching fo the Investments, act in accordance with the directons of
Borrower from Hme o Hme If acting in accordance with those directions would not, in
the Lender's opinion, prejudice the Lender's secarity under this debenture or the value
of the Investments, or contravene any agreement between the Lender and the
Borrower,
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Schedule 6 (Enforcement)

Enforcamant evenis

This debanturs shall be enforceable i

(a)

(b

{c}

(c}

)

"

{g)

)

any of the Secured Liabilitles ars not pald or discharged when the same are due to be
paid or discharged by the Borrower {whether on demand, at scheduled maturity, or by
atceleration or otherwise, as the case may be); or

the Borrower is in breach of any of iz obligations under this debenture or under any
other agreement bebween the Borrower and the Lender and that breach (if capable of
remedy) has not been remedied to the satisfaction of the Lender within 14 days of the
earfier of the Lender glving notice to the Borrower to remedy the breach or the
Borrower becoming aware of the breach; or

the Borrower:

{iy becomes unable to pay its debls as they fall due and/or the value of the
Borrower's assets 5 less than the amount of s liabilites, taldng into acoount
the Borrower's contingent and prospective labilities; or

{iiy commences negotiations with any one or more of i§3 Creditors with a view o
the general readiustment or rescheduling of its indebiedness; or

(i makes a general assignment for the benefit of, or a composition with, s
creditors; or

the Borrower passes any resglution or fakes any corporate action, or a petifion s
prasented or proceedings are commenced, or any action is taken by any parson for it
winding-up, dissolution, administration or re-organisation or for the appointment of &
receiver, administrative receiver, administrator, trustes or similar officer of it or of any
or all of its revenues or assats; or

& distress, execution, attachment or other legal process is levied, or enforced on or
issuedd against all or any part of the assels of the Borrower and remaing undischarged
for seven davs; or

any event oocurs in relation to the Borrower that s anslogous to those set out in
paragraph 1{c), paragraph 1{d) or peragraph i{e) of this Schedule 6 {(Enforcement);
or

any representation, warranty or stalement made or deemsd o be made by the
Borrower under this debenture is or proves to have been incorrect or misleading in any
material respect when made or deemad  ba made; or

an Event of Defauit {as defined In the Fadiity Letter) occurs,

and in any such event Dwhether or not the event is continuing}, withoul prejudice 1o anv other
rights of the Lender, the powers of sale under the Law of Property Act 1825 shall immediately
be exercisable and the Lender may, in s absolule discretion, enforce all or any part of the
security created by this debenture as it sees it

Steiutory power of sale

(a)

The statutory powers of sale and other powers conferred by the Law of Property Act
1925 (s varied or extended by this debenture) shall, as between the Lender and a
purchaser from the Lender, arise on and be exercisable at any tme after the execution
of this debenture, but the Lender shall not exerdse such power of sale or other powers
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until the security constituted by this debenture has become enforcesble under
paragraph 1 of this Schedule & {Enforcement).

(&) Section 1063 of the Law of Property Act 1525 does not apply o any security corstituted
by this debeniure.

Ewtension of stututory powers

The statutory powers of sale, leasing and accepting surrenders conferred upon morigagees
undler the Law of Property Act 1925 andfor by anv other statute shall be evercisable by the
Lender under this debenture and are extended so as to authorise the Lender and any Receiver,
whethar in 5 own name or in that of the Bormower, 1o grant a lease or agreement o lease,
accept surrenders of lease or grant any option over the whole or any part of the freehold and
leasehold property of the Borrower with whatever rights relating o other parts of i, contalning
whatever covenants on the pairt of the Borrower, and generally on such terms and conditions
{including the payment of money to & lesses or tenant on & surrender) ang whether or not &t
a pramium as the Lender or Receiver thinks fit and without the need to comply with any of the
restrictions imposed by sections 99 and 100 of the Law of Property Act 1925,

Protection of third parties

hNo purchaser, mortgages or other person desling with the Lendsr or any Recelver shall be
concerned;

{a) to enquire whether any of the Secured Lisbliities have become due or pavable, or
remain unpaid or undischarged, or whether anv power which the Lender or a Recelver
is purporting to exercise has become exercisable or is propery exercisalsla; or

{ to see how any money paid o the Lender or any Receiver is applisd.
b labiilly as mortgages In possession

Neither the Lendear, nor any Recsiver nor any Administralor shall be ligble to accourt as
mortgages In possession in respect of ali or any of the Charged Proparty, nor shall any of them
be llable for any loss on realisation of, or for any negied or defauit of anv nature in conneclion
with, afl or any of the Charged Properly for which 2 mortgagee in possession might be liable
as such.

Appointment of Receiver

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

{a} appoint by way of desd, or otherwise in writing, any one or more person or parsons o
be a recelver, or a receiver and manager, of al! or any part of the Charged Proparty:
and

{5 {sublect {0 section 45 of the Insoivency Act 1986) from Hme (o time, by way of deed,
or otherwise In wriling, remove any person appointed 1o be Recelver and may, in a
sirnilar manner, appoint whenever it thinks fit another in his place.

Where more than ong person Is appointed Recelver, they shall have power to act separately
{uriess the appointment by the Lender spedfies to the contrary).

The Lander may 0x the remuneration of any Receiver appointed by it without the restrictions
contained in section 109 of the Law of Property Act 1925 and the remuneration of the Recelver
shall be a debt secured by this debenture which shall be due and payable immediately upon s
being paid by the Lender.
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Power of sale additionsl

The powers of sale and appointing a Recelver conferred by this debenture shall be in addition
to all stabitory and other powers of the Lender under the Insoiverky Act 1986, 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 Property Act 1925 or otherwise,

The power 10 appoint a Receiver {whether confarred by this debenture or by statute) shall be,
and remain, exerclsable 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 shiall be the agent of the Borrower
and the Borrower shall be solely responsible for his acts and remuneration, as well as for any
defaullts commithed and llabilitles Incurrad by him.

Powers of Becelver

Any Recaiver appointed by the Lender under this debenture shall, in addilon o the powers
conferred on hirm by the Law of Property Act 1925 and the Insolvency Act 1986, have the powsr
to do all such acts and things as an absolute owner could do in the ownership and management
of such of the Charged Properly over which the Receivar is appointed and, in particular, the
powers set out In Schedule 7 (Further powers of a Receiver).

Lrder of application of proceads

All monies received by the Lender or a Recelver in the exerdse of any enforcement powers
conferred by this debenture {other than sums recelved pursuant to any Insurance PolicyY shall
be applied:

{2} first in paving all unpaid fees, unpaid interest, costs, expenses and other Hability
fncurred by or on behaif of the Lender {and any Receiver, attorney or agent appointed
by i)

)] serond in paving the remuneration of any Receiver {a% agreed between the Recelver
and the Lender);

{c) third in or towards discharge of the Secured Liabilities in such order and manner as the
Lerder determines: and

{d) finadly in paving any surpius o the Borrower or any other person entitied o it
Appropriation

Meither the Lender nor any Receiver shall be bound {whether by virtue of section 109(8) of the
Law of Property Act 1825, which s varled accordingly, or otherwise) to pay or appropriate any
recaint or payment first towards interest rather than principal or otherwise in any particular
grder betwean any of the Secured Liabilities.

Suspense account

Al monles recaived by the Lender or a Receber under this debenture {other than sums received
pursuant to any Insurance Policy which are nof, going o be applied in or towards discharge of
the Secured Liahilities) may, at the discretion of the Lender or Receiver, be credited to any
suspense or securities realised account and shall bear interest at such rate, if any, as may be
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15

15.1

15.2

15.3

agreed in writing between the Lender and the Borrower, and may be heid in such acoount for
se lang as the Lender or Regalver thinks Bt

Power of attomey

By way of security, the Borrower irrevocably appoints the Lender and every Receiver separately
to be the attorney of the Borvower and, In Its name, on its behalf and as its act and deed, to
execiste any documents and do any acts and things which:

{a} the Borrower is reguired to execule and do under this debenture, including execute
any document required by the Lender under paragraph & or paragraph 7 of Bart 1 of
Schedule 4 {Covenants); and/or

(b3 any attorney may deem proper or desirable in exercising any of the rights, powars,
authorities and discretions conferred by this debenture or by law on the Lender or any
Receiver,

Ratification of acts of allorney

The Borrower ratifies and confirms, and agrees to ratify and oonfirm, anything which any of its
attormeys may do in the proper and lawlll exercise or purported exercise of all or any of the
righls, powers, authorities and discreflons referred © In peragraph 13 of this Schedule 5
{Enforcerment),

Appointment of an Administrator

The Lender may, without notice to the Borrower, appoint any ong or more persons to be an
administrator of the Borrower pursuant to Paragraph 14 Schedule Bl of the Insolvency Act
1966 If this debenture becomes enforcaable,

Any appointment under this paragraph 15 shall:
{a) be in writing signed by a duly authorised signatory of the Lender; and

{H take effect, In accordance with paragraph 19 of Schedule 81 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 court) end the apopintment of
an Administrator by nofice in writing in accordance with this paragraph 15 and appoint a
replacement for any Administator whose appointment ends for any reason under that
paragraph,

12



Scheduls 7 (Further powaers of 3 Racalver)
Power bo repair and develop Properties

A Hecelver may underiake or complete any works of repalr, buliding or development on the
Properties,

Power to grant or accept surrander of leases

A Receiver may grant, or accept surrendars of, any leases or tenandes affecting the Properties
on such terms and subject to such conditions as he thinks it

Fower to employ personnel and sdvisors

A Receiver may provide services and empioy, or engage, such managers, contractors and other
personnel and professional advisors on such terms as he deems expedient, or thinks it

Power to make and revole VAT options to tax
A Recelver may exercise or revoke any value added tax options to tax as he thinks fit.
Power to charge for remuneration

A Recelver may charge and receive such sum by way of remuneration (in additlon o all costs,
charges and expenses incurred by him} as the Lender may prescribe or agres with him,

Power to realise Charged Proparty

A Feceiver may oollect and get In the Charged Property or any part of it 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.

Paower to manage or reconstruct the Borrower's business

A Recelver may cany on, manage, develop, reconstruct, amalgamate or diversify or concur in
carrying on, managing, developing, reconstructing, amalgamating or diversifving the business
of the Borrower,

Power to dispose of Charged Propariy

A Receiver may grant opbions and lcences over all or any part of the Charged Properly, sell or
coneur in seliing, assign or concur in assigning, leese or concur in leasing and acoept or concur
in accepting surrenders of leases of, all or any of the property of the Borrower in respect of
which he is appointed In such manner and generally on such terms and conditions as he thinks
fit (fixtures and plant and machinery may be severed and sold separately from the premises in
which they are contained without the consent of the Borrower), and to carry any such sale,
asslgnment, leasing or surrender into effect. Any such sale may be for such consideration as
the Receiver thinks fit and he may promote, or concur in promoting, 2 company o purchase
the property 1o be disposed of by him,

Power to sell Book Debis

A Recelver may sell and assign all or any of the Book Debis In respect of which he Is appointed
in such manner, and generally on such terms and conditions, as he thinks fit,
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Power to make settlements

A Recelvar may make any armangement, setflement or compromise between the Borrower and
any other person which he may think expedient.

Power 1o improve the Equipment

A Receiver may make substitulions of, or improvements to, the Equipment as he may think
axpedient,

Power to make calls on Borrower mambers

A Receiver may make calls conditionally or unconditionally on the members of the Borrowar In
respect of the uncalled capital with such and the same powers for that purpose, and for the
rurpose of enforcing pavments of any calls so made, as are conferred by the Articles of
Assodation of the Borrower on its direciors in respect of calls authorised to be made by them.

Power o appaint

A Receiver may appoint managers, officers, servants, workmen and agents for the purposes of
this Schedule 7 (Further powers of a Receiver) at such salaries, for such periods and on such
terms as he may determine,

Power o lnsure

A Receiver may, if he thinks fit, but without prejudice to the Indemnity In clause 9.2, effect with
any insurer any policy of insurance elther in lleu or satisfecton of, or in addition to, the
insurance required {0 be maintained by the Borrower under this debenture.

Powers under Law of Froperty Act 1625

& Recelver may exercise all powers provided for In the Law of Proparty Act 1925 In the same
way as if he had been duly appointed under that Act, and exercise all powers provided for an
administrative receiver in Schedule 1 of the Insolvency Act 1986,

Power to borrow

A Receiver may for any of the purposes authorised by this Schedule 7 (Further powers of a
Recelver raise mongy by borrowing from the lender {or from any other person) either
unsecured or on the security of all or any of the Charged Property In respect of which he s
appointed on such terms as he shall think At (including, if the Lender consents, terms under
which such securlty ranks In prionity to this debenturs),

Power o redeamn prior Encumbrances

A Reveiver may redeemn any orior Encumbrance and setfle and pass the accounts to which the
Encumbrance relates, Any accounts so settled and passed shall be, in the absence of any
manifest error, conclusive and binding on the Borrower, and the monies so pald shall be
deemed 0 be an expense progerly Incurred by the Recelver,

Incidental powers

A Recelver may do all such other acts and things as he may consider desirable or necessary for
realising any of the charged Property, as he may consider inddental or conducive to any of the
rights, matiers or powers conferred on a Receiver in or by this Schedule 7 (Further powers of
a Recelver) or any other provisions of this debenture or by law or which he lawfully may or can
do as agent for the Borrower.
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1% Ecope of powers

Any exercise of any of the powers given by this Schedule 7 {Further powers of a Receiver) may
be on behalf of the Borrower, the directors of the Borroweer (in the case of the power containaed
In paragraph 12 of this Schedule 7 {Further powers of 2 Regelver)) or himself,

Signed as a deed by j ﬁ {/ ;

EARTHRISE DEVE&@PMEN?S LIMITED il iminmmmnicnranin sensssss sunssns neavannunn
acting by AW PEVCROUX Famer | Direcior

a director, in the presence of;

Witness Name: MgRUIA  BATCH tlor

Witness Signature:

o ; 5T i i, /RS (HA
Witness Address: AfoTARY — EXPRESS A yPrEs kit STRE jﬂ@ﬁi{ p

Witness Occupation: (oL (TR )

Slgned and Delivered as a deed by
GISELL& BEN&BE‘W& AL&ERICI ar.. VA J

‘ HLAPRA-NORAIS- A f,»’” .............

S Mint Bridging Umited

oy attamey for MIN‘? ERIMING %.IMHEB
undler a power of attormey
dated 26 Novernber 2015
in the mesence of i

Witness Signature e 48

Witness Name:  #yalifn.g ?f}wm:m CM%«M{:@%@@%

Wwitness Address: Ha?gggr%iafmse
. . 30-32 Charlotle Street
Witness Occupation: [ L erpa, Manchester
M1 4FD
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