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Registration of a Charge

Company Name: EDEN SPRINGS PROPERTIES LTD
Company Number: 14055747

Received for filing in Electronic Format on the: 16/11/2023 XCGG6RYG

Details of Charge

Date of creation:  14/11/2023
Charge code: 1405 5747 0002
Persons entitted: HOPE CAPITAL 2 LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: BRABNERS LLP

Electronically filed document for Company Number: 14055747 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 14055747

Charge code: 1405 5747 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 14th November 2023 and created by EDEN SPRINGS
PROPERTIES LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 16th November 2023 .

Given at Companies House, Cardiff on 16th November 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

|4 Novemer

2023

EDEN SPRINGS PROPERTIES LTD
and

HOPE CAPITAL 2 LIMITED

DEBENTURE

Brabners LLP
Horton House
Exchange Flags
Liverpool
L2 3YL




THIS DEED is dated the \Q’
'BETWEEN

.day_'df' NQ\F&M%K

2023

(1) EDEN SPRINGS ?ROPERTIES LTD Erac:orporated and regmtered in England-and Wales with

company humber 14055747 whose registered office is at Office 32 18 H1gh Street, ngh

' 'Wycombe United Kingdom, HP11 2BE’ (Bcrrower). and

@ HOPE GA?ITAL 2 LIMITED sncurporated and regastered in Engtand and. Wales with company

number 11117351 whose registered office is at Alaska House No:1 Atlantic Park, Durinings -
'Bndge Roaci leerpooi L30- 4AB (Lender)..

RECITALS

(Aj’ . Under thas deed the Borrower prowdes securtty o the Lender for all its present and future

T lIS AGREED THAT:
1. Definitions and Interpretation

. $1 'be:ﬁniti'cnsr

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

Administrator:

an ‘administrator appointed to manage the aﬁéurs_

" -business and . property of the Barrower pursuaﬂt to: .
paragraph 15 of Schedule.5;-

Book Debts: E

all present and future book and other debts, and -
- monetary claims due or owing to the Borrower, and.

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

Borrowed Money:

®

C)
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“any - bond
commercial paper or simitar instrument;-

‘monies .
- disgounting receivables or . other. financial
- assefs on terms that recourse may be had to-

-'any'indebtedness the Borrower owes as a resuit of:

@

borrowing or raising money (with or without
security), Including any. prémium and. .any

" capitalised interest-on that money,

. ~hote, - loan_ stock, 'debénitzre;._

any acceptance credit facility of demateriglised =
equivalent, bill-discounting;. nbte purchase or

documentary credit facilities;

raised by seliing, fass'i'g:ni.ng_. or

thie Borrower in the event of ron-payrient of

sich receivables or financial dssets when due;

any deferred payments for assets or services

-acquired, other than trade credit that is given in

the ordinary course of trading and which does.
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Business Day:

Charged Property:

. Coétsi.

. Default Rate:

Designated Account:

net involve any deferred. payment of any
amount for more than 80 days;
i) "_any rental or hire chérgésﬁndeffirﬁ&haé 'I'ea'ses'

“otherwise);

@y aﬁy'counter—indemnity obligation in respect of
any guarantees, bonds, indemnities, standby
- letters of credit or other instruments issued by
- & third party in connection with the Borrower's
performance of contracts; -

(h) - any-other transaction that has the cornmercial
: effect of borrowing (including any forward sale
. or purchase agreement and any liabilities which.
- are not shown. as. borfowed nioney on: the
“Borrower's palarice sheet because they are -
_-contingent, conditional or otherwisey,

() any derivative transaction -éntéred into in
connection with protection against or benefit
" from. fluctuation in-any rate or price {and when:
calculating  the value of any- derivative
transaction, only the mark to market value shall

be taken into account); and :

() any guarantee, count'er-'in'demnity' or. aother
" asstrances againgt financial loss that the
“Botrower has given for any of the items referred

" toin paragraphs (&) to- (i) of this def’ nition
incurred by any person. '

‘When calculating Borrowed- Mdhey, fio liability shall
. be taken into account miore than ance

-9 day (other than a Saturday or Sunday} on which

commercial banks are open for general businass in

“London and-deposits are. dealt with on’the London
“Interbank Market; -

. all the assets, praperty and undertaking for the time-
peing, subject to the security interests created by this
-debenture-{and references to the Charged Property :
'shan include references to-any part of it);

alk costs, charges, expenses arid liabilities cf any kind
: mcludlng, without limitation, costs and damages in
connection . with litigation,  professional fees,

disbursemerits and any value added tax charged oh
Costs;

3. 00% per month

any account of the Borrower nommatad by the

- Lender ag a designated account for the parposes of
this debenture
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Environment:

‘Envirenfmental Law:

'EQuipment:

Event of Default;

the natural and man-made environment including all

. orany of the fallowmg media, namely air, water and

land (including air within buildings and other natural
or man-made structures above or below the ground)
and any living organisms (including man) or systems.
supparﬁed by those medta

all applrcabie laws, statutes, regulatioris, secondary .
legislation, bye-laws, cammon law, directives,

- treaties - and . other measures, judgments.. and
decisions. of @ny court: or-tribunal; codes ‘of prattice.

~to the Enviranment:

and guidance notes in so far as they relate tn or d@pply

‘all present and future equipment, plant, mactinery.
" tools; vehicles; furniture, fittings, instalfations 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 addition's; -

any of the following events:

(&) “the Borrower faifs to p'éy any of the Secured

~ Liabilities wher due;.

: by the Borrower fails to aﬁend'a-'rﬁeéting with any

agent and/or valuer andfor quantity. survéyor
appointed by the Lender at & Property within 15
Business Days of being requested by the -
" Lender to do so;

(o) the Rorrower fails (other than-a failure to pay

referred to in paragraph (z) of this definition or
other- than -a failure to comply with the
provisions of paragraph (b)Y of this definition}, to’
“comply with any -provision of this deed or any
document undef which the Borrower owes
obligations. to the Lender {and if the Lender
-dansiders, dcting reasonably, that the default is
- capable of remedy), such default is not
remedied within five Business Days of the
-earlier-of (i) the.Lender notifying the Barrower
of the default and the remedy required and (i)
. 'the Borrower becoming aware of the default:

@y “ahy representation, ‘warranty ‘or  statement

‘made, repeated or deemed made by the

‘Borrower to the: Lender js (or proves to have:
“beeny | incomplete, " unirue, - incorrect. or
: 'mlsEaadmg irl any material respect when made,
- repeated-or deemed made,

..(e)' any Bormwed Money is not paid when due or

“within any ofiginally dapplicable grace period;

~{f) - ahy Borrowed Mongy becomes dus, or capable

-of being declared due and payable prior to its
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)

stated maturity by reason of an event of default

howsoaver described;

“any “commitments for -Borrowed Monegy is.

cancelled or suspended by a creditor of the-

Borrower by reason of an event of default

hawsoeavear described;

any ‘creditor of the BbrrﬁWer-‘ becomes entitled.

© to declare dny Borrowed. Monhey due and .

_payabla prior to its stated maturity by reason of

an event of default (howsoever described);

" fhe' Borrower stops or -suspends payment of

any of its debts, or is uniable to, or admifs its

~-inability ta, pay its debts as they fall due;

N0S

R0

0

{m):

)

' (Q_)

the value of the Borrower's assets is less than

jts liabilities. (taking Intd account contingent and
pmspectwe liabilities);

a moratorium is. declared ‘in respect of any

" Indebtedness . of the Borrower -andfor the

Guarantor;

“any action; proceedings, procedure or step is

taken for- the  suspension -of “payments, a

. -maoratorium - of any Indebtedness, winding up, -
dissolution, administration or reorganisation

{using a voluntary @rrangement, scheme of -

_arrangement or otherwise) of the Borrower;

‘any actmn proceecﬁngs, procedure or step is '

faken for the suspension. of payments, 3
moratorium of any Indebtedhess or bankruptay
of the Guarantor,

any action, proceedings; procedure or step-is
“tgken for the composition, compromise,.

assignment or arrangement with any creditor of

~ the Borrower and/or the Guarantor,

"(0):

_taken for the -appointment of a liguidator,

any action, procesdings, procedure or step is.

receiver, administrative récelver, administrator,

‘compulsory manager or other similar officer in

respect of the Borrower or any of its assets;

any action, proceedings, procedure or step is
taken for the. appointment of a trustee in
bankruptey or other similar officer in respect of

- the Guarantor or any of her assets;

‘the Borrawer - commerices. negotiations, or

enters into .any composition,  compromise,

.assignment or arrangement, with one or more

of ifs éreditors with a view to rescheddling any
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Guarantor:
jFina_ncié'! Collateral:
“Firiancial

‘Regulations:

" Insurance Policies:

" Collateral

.

®

®

of its Indebtedness (because of actual or

-anticipated financial difficulties);

“the' Guarantor commences negotiations, or
enters” into any composition, comptomise, .

assighinent or arrangement, with one or more

“of his creditors with a view to rescheduling any
of his Indebtedness (because of actual or

antucnpated flnanmal dtfﬂcultres)

any event- occurs. in re!atmn to the Bormwer
‘and/or the Guarantar similar to those set outin -

paragraphs (i) to (f} {inclusive) under the iaws

" of any applicable Jurasdsctaaﬂ

a distress, attachment, . execution,
expropriation, sequestratscn - or another

“analegous legal process is levied, enforced or

sued out-on, or against, the Borrower's and/or

: the Guarantor's assets;

all-or any part of this deed or any docurrient-
uhder which the Borroweér owes obligations to

the Lender is or becomes, for any reason;

invalid, unlawful, unenforceable, terminated,
disputed of ceases to be effective or to have qu
force and effect;

the Barrowsr re’pd’diate's or shaws. an intention
-, to repudiate this-deed or any document under
—which the Borrower owes cbllgations to the

“Lender:

the Borrower ceases, or thréatens to cease, to -

~garry on all or a substantial part of its business;

“any event -oceurs {or GircUmstances exist)

which, in the reasonable apinion of the Lender,

“has oris likely to' materially and adversely affect.

the Borrowers ahility to- petform all orany of its .

" obligations. under, or otherwise comply with the

terms -of, this. deed or any dacument under

“which 'the -Borrower gwes obligations to the

Lender:

‘Sarah ‘Granade of 22 School CEose High Wycombe
_ HP’H 1PH; '

shall hiave the meaning givento that expressmn inthe -

Financial Collateral Regulations;

the Financial Collateral  Arrangements (No' 2)

Regulations'EDGa (51 2003/3226);

“all the: contracts and pdlicies of irsurance affected or.

maintained by the Borrawer from time. to titme in

respect of its assets or business {ineluding, without
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Inteliectual Propeity:

‘Investments:

Pfopa’ﬂi'es; ;

limsitation, any insurances relating to the. F’wpemes or
the Equipment);

the -Borrnwers_-pré'sen; and future pat’énté-._-"trédé_

marks, -service marks, {rade- names, designs,
copyrights, inventions, topagraphical orsimilar rights,

" confidential’ information and - know-how and  any
‘interest in any of these rights, whether or not.
“registered, including all applications. and. rights. to
apply for registration and all fees, royalties and other o
.rights derived from, or incidental to, these rights;

- all present and fiture stocks, shar’es loan capaial -

securities, bonds and. investments (whether or riot

“marketable) for the time being owned (at law ar-in
~.equity) by the Borrower, including alf rights accruing
-or incidental to those investments from time to time;.

all freehold and leasehold properties (whethier
registered - or unregistered). and -all commonhold

E properties, now orin the future (and fram time to'time)

Receiver:

" pwned by the Borrower, or in which the Borrower.

holds an iriterest (inctuding (but not limited to) the

_properties specified in Schedule 1) and Property

means any-of them

a receiver, manager or receiver and manager of any

—or all of the Charged Propefty appomted under

. N paragraph 8 Df Schedule 5;

all present and future obligatmné and liabilities owed

by the Borrower to the Lender, whether actual or
coitingent and whether owed jointly or'severally, as
principal or surety or in . any dother capacity and
whether or not the Lender was an original party to the

" ralevant transaction and in whatever namie or style,

" togethier with all interest (mcludmg without limitation,

-Securit'y'.: -

~ default interest) -accruing in respect of those -

obligations or liahilities; '

any iortgage, charge {whether fixed of floating, legal.

or equitable), pledge, lien, assignmeént by .way of
‘security or other security interest securing any

" obligation of any person, or any other agreement or

~Security Financial -Collateral

Arrangement:

Security Period:

Interpretation

arrangement having | similar effect;

' shall have the meaning given to that expression in the
: _Flnanc:ai Collateral Regulations;

the period starting on the date of this 'deb'éntufe'énd '
ending onthe date on which all the Securad Liabilities

‘have been unconditionally and irrevocably paid and
discharged in full and no further Secured Llab;i;tles.
- are capable of being otitstanding. .

Unless the context otherwise requires, in this debentisre:



1.2.1

a reference to a statute or statutory provision includes a reference to any subordinate
legislation made under that statute or statutory. prowsmn to-any modification, re«
énactment of extension of that statute or statutory provision and to any former statute -
or statutory ~provision that it consolidated. of re-aﬂacted before the date. of this
debenture, ' :

122 - a refere‘n_ce to onie-gender includes a reference iib'the._other genders:

.23 wordsin t-he‘sing-’tilar’ include the plural and in the plural include the singular:

124 a reference to a tlause o Schedule is 16 a clause of, or Schedule to; this debenfure, |
-and references fo parags‘aphs areto paragraphs of the relevant Schedula;

125 & referance to thls debenture (or any. specnf*ed provision of 1t) pr.any ather document_ '

shall be construed as a refererice to this debenture; that provision or that documerit
~as inforce for the time being and as amanded o novated from time to time; -
128 “a reference toa persnn shail snclude a reference to an individual, ﬂrm corporatlon

' untineorperated body of persons, or any state orany agency of a person; -

'1-‘.2.7" ‘& reference to an amendment mciudes a suppiement variatioh, rovation or re--"

© gnactment (and amefided shall bé construed accardmg[y) :

1.2.8  areference to assets inciudes present and future properties, undertakmgs revenues :

© o rights and beneﬂts of avery descnptnon, _

129 areferencetoan authorisatmn ircludes an authorisation, consent !acence approva| -
-resclution exemption, filing, registration and notarisation: .

1210 a rﬁferance t6 & regulation ancludes any regulatmn rule, ofﬂcr’&f directive, request or
- guideline (whether or not having: the force. of law). of any governmental, inter-
_governmental or supranaﬂonai body, agency, department of regulatory, self-regulatory
. of other authority or argamsatian and . :

1.2.11 r.:iause schedule ancE paragraph headings shall’ nat aﬁect the mterpretatscn of ‘this
debenture, . .

'Cla;'wback :

1.3

14

~ Ifthe Lender considers that an amount paid by the Borrower in respect of thie Secured Liabilities
is'capable. of being avoided or otherwise set aside on the liquidation or administration of the.
Borrower or otherwise, then that amount shall hot be consldered to have been irrevocably paid

_fnr the purposes of this’ debenture

' Nature of -secunty over real property'

" A reférence in this. ‘debenture to & charge or marigage of any freehold leaseha}d or.
commanhold prcperty includes:

43

18

209EEIEE Y

' 1‘.4.1

14.2°

all bunldmgs and fixtures (mcludmg trade and tenant’s ﬁxﬁures) that are s;tuated an ’shat:_-- :
. 'property at any ttme

-.the_proceeds of the sale of a_hy patt of that bt’(}péi‘l‘y; and -

the hensfit of any covenants for title given, or eritered into, By any predecessor intitle

of the Borrower in respect of that property, and any monies paid or payable in respect -
:m‘ thosé covenants :

"'I"hird'party rights



1.6
A7

1.8

24

95

3.4

A third party has no right under the Contracts (Rights of Third Parties). Act 1999 to enforce, or
to enjoy the benef t m‘ any term of this debenture.

Perpetuity period

I the rule against. perpetumes appiles to any trust createc{ by thus debeature the perpetuity -

period shall be 1258 years (as specified by seutxun 5(1) of the Perpetuities and Accumulations
Act 2009} '

Insolvency Act 1986

Paragraph 14 of Schedule B1 of the Iisolvency Act 1986 (as inserted by section 248 of, and

Schedule 16 fo, the Enterprise Act 2002} applies to the floating charga created by this

.debeniure

‘Schedules .

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

Covenant to 'Pay B

-_Ccvanant-td'lﬂay'

The Borrower shall, on demand pay to the Lender and dnscharge the Secured Liabilities when

they become due.

Interest

The Borrower covenants with the Lender to pay interest on any amounts dus under clause 2.1
from day to day until full discharge (whether before or after judgment, liquidation, winding-up or

“administration of the Borrower) at the Default Rate, provided that, in the case of any cost or

expense, such interest shall accrue and be payable as from the date on which the relevant cost
or.expense arase without the necessity for any -de_man'd being made for payment.

- Grant of Security

‘Charging clause-

As a continuing security for the payment and dlscharge of the Secured Lsabllitles the Bormwer- '
with full title gusrantes:

31 - charges to the Lencter by way of legal mnrtgage all the: Propetties specﬁ" ed in

[ 20288383 %

Schedule 1,
.3'. 1.2 - charges to the Lender, by Wa?- cf.fixed' c'harg'.e.::
| : 3.1@11I “all P.r‘ﬁpai‘tiés 'é_c;qui'réd by the Borrower in the future;
3122  al present and.futu're interests of the Borrawer ot effectively mortgaged
or charged under the preceding pravisions-of this clause 3 in, or over, .

freehold or leasehold property; _

3423  .all present and futdre rights, licences, guarantees, fents, deposits;
: contracts, coveénants and warranties relating to each Property;
3424 allicences, consents and authotisations {statutory or Gtherwise) held or

required in connection with the: Borrower’s. business or the use of any :
. Charged Property, and all rights in connectior with them;
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3125 all its present and future goodwill and uncalled capital;

3.1.28 - all the"Eq_uipmeni;

3427 all the Intellectual Property:

3128 all'the Book Debts;
3129 afrthe Investments; and .
3.1.2:10 all monies from time to time: standmg tothe creciet of its actalrts with any

bank, financial institution -or other person (mcludmg gach Designated
Accnunt) '

-~ assigns to the Lender aij'sci'u'teiy-,-suijjéct o a ;ﬁro’vis’o for reassignment on irrevocable

discharge in full of the Secured Liabilities, all its rights in sach Insurance Policy; and

charges to the Lender, by way of floating charge, all the undertaking, property, assets
arid rights of the Borrower at any time not effectively moitgaged, charged or assigned.

. pursuant fo- clause 31t clause 313 inclusive,. -

~ Qualifying Floahng Charge

Paragraph ’14 of Schedule B1 to the Insofvency Act 1986 applies to the: floatmg charge created.

by clause 3 1 A,

" Atitomatic ca’nvers’.sion df flaaiing charg‘e .

o 'The f!oatmg charge treated by clause 3.1, 4 shall automa’ucaiEy and smmedsately {without notlce)- :
be converted into a fixed charge over the relevant Charged Property if:. '

 man
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3.5

331

333

334

the Borrower,

3.3.1.1 creates, or attempts to create, without the prior written corisent of the
' ©Lender, Security or a trust in favour of another person on all or any part
of the Charged Progerty; or -

334z .diSDOSES or atiempts to dispose . of, all or any ‘part of the Chargeci :

Property (other than Charged Property that is only subjer.:t to the ﬂoatmg'
charge while-itrémains uncrystalhsed) '

9 teceiver is appointed over all or any of the. Charged Properfy that is subject o the
- floating charge, : .

'.any person ia\nas (or attempts to levy) any dlstress attachmenf executlon or other
. process agamst all or any part of the Charged Property; or

theg- Lender receives notice: of the appomtment of or a pmposai or an mtentmrz fo
appomt an administrator of the” Borrower

_ Conversion of ﬂoatmg charge by notlce -

The Lender may. in its sole discretion, at any fime and by written niofice fo the Borrower, convert
the floating charge created under this debenture into a fixed charge as regards any part of the
 Charged Property spectﬁed by the Lender in that nofice.

Part A1 Marato'rium

" 20260383.1
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4.2

3.5:1 Subjectto clause 3.5.2 below, the floating charge created by clause 3.1.4 may not be

* converted into afixed charge solely by reason of obtaining & moratorium (or anything’
.-done with-a view to obtaining a 'm'orato'rmm) under Part A1 of the Insolvency Act 1986,

352 'Ciause 3.5.1 abcve does not apply to any ﬂoatmg charge referrect toi in section AB2(4)
-of Part A1 of the Insolvency Act 1986 .

Assets acqu_ured after any floating charge crystallisation

Any asset acquiréd by the Borrower after any crystallisation of the floating charge created Under

this debenture which, but for that crystallisation, would be subject to a floating charge under.
this debenture, shall (unless the Lender corifirms otherwise 1o the Borrewer in writing) be.
chatged to the Lender by way of firstfi xed charge :

" Liability of the Borrower _

- Liability not discharged

The Borrower's hablhty under thls debenture in respect of any of the Secured Lrabmt;es sha!l '

_nm be discharged, preludlced or affetted by:

431 any $ecur|ty guadrantee, mdemnnty; remedy or other nght held by, or avaﬁabie o, the -
© lLender that is, or becomes wholly or partially |llegai void or unenforceable on- any-
ground; :

412 ‘the Lender renawirg, 'détérm'ining, _va‘fyirig- or increasing 3any' faciity ‘or other

trahsaction in.any manner or concurring in, accépting or varying any compromise,
“arrangement or settiement of omitting to claim or enforce payment from any other
parsan or '

413 Sany other act:-or omission, whlch buit for this ciause 41 m|ght have dlacharged or -
: otherwase pre;udnced or affected, the !Eaba!ity of the Borvower,

- Immediate recourse

“The Borfower waives any right it may have to require'the Lender to enforce any seeurity or
other right, or claim any payment from, or otherwise proceed against, any other ;:nerscn hefore

enforeing this dehenture agalnst the. Barrcwer

B Representat:ons and Warranﬂes

The Borrower makes the répresentations and warranties set out in Schiedule 2 to the Lender _
The representations and warranties set out in Schedule 2 are made by the Borrower on the.

- date of this debenture and the répresentations and warranties contained in Schedule 2 are

deemed to e made by the Borrower on each day of the Security Period with reference to the
facts and mrcumstances then exlst:ng

Covenants

~The Borrower covenants with the Lender in: the terms set outin Schedu!e 3.

8.1

- ghaeaaEd

Powers of the i,ender

The Lerider shall have the powers set out in Schedule 4,

_Enforéement

‘Enforcement evénts

44
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The security constituted by this debenture shall be immediately enforceable if apy of the events

set out in paragraph: 1 of Schedule 5 occurs. The parties to this debenture agree that the
‘provisions of Schedule 5 shall apply fo this debemure and shall be bmdmg betwesn them

' Rec:ewer S powers

A Recewer shall have, in addition to the powers conferred on receivers by siatute the further

' ;nowers set out-in Scheciuie 8,

8.3

" Right of ap‘p‘rqpnatmn .

831  Tothe extent that: |
8311 t‘h’e Charged Pmpeft'y constitutes Finaricial Gollateral; and

8312 'EhIS debenture and the obligations of the Borrower hereunder constltute :
a Securrty Fmanmat Collateral Arrangement,

the Lender shall have’ the right, at any time after-the security const;tuted by this
debenture has become enforceable, to appropriate all érany of that Charged Property
- in or towards the paymerit or discharge of the Secured Liablianes in.such order as'the: .
" Lender may, in its. absolute discretion, detefmine,-

832  The value of any Charged Propetty appropnated in- accardance with this clause shall
- be the price of that Charged Property at the time the right of appropriation is exercised

as listed on any recognised market index; or determined by such other mathod as ther .

Lender may-select (mcludmg mdependent valuahan) : '

833 The Borrower agreés that the methods of valuation provided for in this clause are-

R

commercially reasonable for the purposes of the Financial Collateral Regulations.

Costs and Indemnity

Co’s‘fts_'

“The Borrower shall pay to, or reimburse, the Lender and any Recelver on demand, on-a ful
indemnity basis, all Costs incurred by the Lender or any Receiver in connection with:

8,14 . this debenture or the Charged Property;

812 - -protecimg! perfectmg, ‘preserving: of enforcing: (ar attemptmg to do sb) any of the

Lender's-or Receiver's rights under this- debentura

‘8.1.3  suing fc:r or recovermg, any of the Secured Liabilities,

(including, without limitation, the: Gasts of any pmceedmgs in: connectlon with ihls debenture or

- the Secured Liabilities), together with interast on. any amount dure under clause. 9 1.2and. clause
81,3 at the Default Rate

' lndemnlty

" ‘The Lender and sny Receiver, and their res'pect'i\ié'employées and agents, shall bé indemnified

on a full indemnity basis out of the Charged Property in respect of aEI actions, Enabllmes and

Costs mcurred or suffered inorasaresult of

821 the. exerclse o purported exercise, of any of the puwers authnrtt:es of dlscretlons o

- vested in them under this debenture?

¥0266383.1



8.22  any matter or thing done, of cmaited to be done; in re at:cm o the Charged Property
uncier those powers; or : . :

823 - any default or delay by the Borrowear in performmg any of its cbllgations under this
-7 debenture.

' Release

Subject to clause 12.3; on the expiry of ths Security Period (but hot.othenwise), the Lender
shall, at the request and cost of the Borrower, take whatever action is necessary o release the -

. Charged Property from the security constituted by this debenture.

A,

Assignmient and 'fran'sfe'z‘ '

' Ass:gnment by lender

At any fime, without the consent of the Borrower, the Leﬂder may’ BSS[QH of trarisfer the whaie.-

112

or any partof 1ts rights and obligations under this: debenture to any other: person.
Asslgnment hy Barrower

The Borrower may not assign any of its rights, or transfer any of its-obligations, um:ier thus o

: _dehenture or enter into any transaction ihat wotild result in any of those r[ghts or obllgations- .
passing to another person. o

12

421

122

-Further- Prc’:’vi'sicns

'Indepenr}ent securlty

This debenture shaii be in addmon to, and mdepencient of, every other securaiy or guarantee'
that the Lender may hold for any of the Secured Liabilities at any tirme, No prior security held

- by the Lender over the whole or ‘ary. part of the Charged Property shall merge. in the securlty
created by this debanture. .

: C:cmtmulng security

This debenture shall remain in full force and effect as.a cantmumg secur:ty for the Secured :

~ Liakilities, despite any settlement of account, of intéermediate payment, or other matter or thing, -

12.3

unless and until the Lender discharges this debenture in writing. _
Disé'char'g'e candiﬁonat

Any release, dischiarge or settternent between the Borrower and the Lender shall be deemed"

_conditional oh. fio” payment or security received by the Lender in respect of the Secured’
- Liabilities being avoided, reduced or ordered to be refunded pursuant to any law relating to-

~insolvency,. bankruptey, winding-up, administration,” recewershtp or otherwrse Despﬂe any'

such ralease discharge or settlement:

12,3.1 . the Lendér or its nbmi:’;ee r'rsé’y rétain this 'debeﬂtu'ré' and the security created by or
pursuant to it, including all cerfificates and documents relating fo 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, feduction or order for refund;
and ' -

| 12 3. 2 the Lender may recover the value or amaunt of such secunty or paymént fmm the‘ _

124

205683831

* Borrower sabsequent[y as if such release, discharge or settlement had not occurred.

~Gertificates

j



A certificate or determination by the Lender as to any amount for the time being due to it from

-the Borrower shall {in the absence of any memfest error) be concluswe evidence of the amount.

- due,

125

126

"Righis-'euhml'a'tive'

The rights and remedies: of the Lender conférred by this ﬁebenture afe cumuilative; may. be '
exergised as often as the Leénder consadere appro;:\nate and are in addntmn 1o its rfghts and.
remedies under the: general law. :

Var:atmns‘ and waivers

- Any Waiver or varrahnﬂ ef arzy raght ar remedy by the Lender (whether arising under this
" debenture or urider the generai law), or any consent given under this-debenture, is only be .

2.7

efféctive if it is in writing and sigried by the walvmg varying of consenting party, and applies.

only ifthe eircumstances for which it was given, and shall not prevent the party gwmg it frcm o

subsequentiy relying on the relevaﬂt provision.
Further- exercise c:f.ﬂghts :

Nu act or course of conduct or negotrahon by, oF on behaif of, the Lender shall it any Way,

- preclude the Lender from exercising any right or remedy under this debenture or constitute &

128

suspension or variation-of any such nghﬁ of remedy,

: Delay

- No delay ar-failure to exerc;se aray raght or remedy under ﬁ’\IS debeniure ehall operate asa
' Wawer of that right of remedy. . '

12.8

‘Single or pa-rti'al exercise

No-single ar pamal exercise of any nght or remedy under this debenture sﬁall prevent any'

" further or other exercise of that right or remedy, or the exermsa of any other right or remedy

1210

1211

1242

under this dehenture
C’unsciidatibn

The resfriction on the nght of consohdatlon conta:ned in section 93 of the Law of Property Act '

1925 shaiE ot eppEy 1o this debenture;,

Partlal mvalld}ty

The invalidity, unénforceability of illegality of any provision (or -part of a provisiony of this
debenture under the Jaws of any jurisdiction shall not affect the validity, enforceability or legality -
of the-other provisions. If any invalid, unenforceable or illegal prc:wemﬁ would be valid,:

-enforceable or legal # some- part of it were deleted, the provision shall apply ‘with any
-modifi catson necessary o give effect to the eommerc:ei intention of the parties. ' . :

"Gaunterparts _

This debentiire may be executed and deliversd in any number of counterparts, each of which

s an original and which together have the same effect as if each _party had signed the same - '

dotument,

1213

- POE6H3ET.1

‘Small Company Moratorium

"Notwathstandlng anythmg ter the co‘ntr‘ary i thas deed heither the obtasmng of a moraterium by
“the Borrower under schedule A1 to the Ineolvency Act 1986 nor the dotng of anything by the



Borrower with a view to obtaining such a moratorium (including-any prehmlnar‘y deczsmn or

‘investigation) shall be, or be construed as:

12.13.1 an event under this deed which causes any floating charge createcf by thxs deed to
-orystallise;

12132 an event under this deed which causes any restriction which would not dth‘éhmsé'app‘iy

_ -t be imposed on the disposal of any progerty by the Borrower, of

12.43.3 & ground under this deed for the appoinimeit of a Receiver.

13.

13.1

' -Not'iﬁes

'5&!".’&‘-9

Each natice or other communication requ:red to be gwen under o m connec’uon w:th thts -
debenture shall be: -

13.1.1 in wntsng dehvered perscnatly cr sent by fire- pald F rst-class ietter or fax and

1342 sent

13.1 21 tothe Borrower at

" Office 32 18 High Street, High Wycombe HP11 2BE

Fa: N/A '

Attenfion: The Directors.
13122 tothe Lender at:

- Alaska House No.1 Atiantm Park, Dunnmgs Brudge Road, L:verpoak L30

4AB

Fax: N/A
 Atterition: Jonathan Sealey

_ or to stich other adciress or fax number as is notified in wntmg by orie’ party to the other from_ .

132

’slme fo time.

' Recelpt by Borrower

Any notice or other cammumcatlon that. the Lender gives shall be. deemed to have been
recewed :

1391 _.if sént by fax, when received in legible form;

' _'13;2{2' if gwen by hiand, at the tirne of actuaE delivery, and

1323 if posted, on the second Business Day after the day it was sent by pre- paid fwsbclass
- post,

Anotice or other cormmurication given as described in clause 13.2.1 or elause 13.2.2 on-a day -

- ‘that is not a Business Day, or after normal busiriess hours, in the place it is.recéived; shall be

133

deemed to have been received on the next Business Day.

‘Receipt by Lender

' .Any noticeor other commumcatlon gwen to tha Lander shall. be deemed E{o] have been recewed'
. only on:actual receipt.. . _ :

| 207683631
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14.

141

Governing Law and Jurisdiction
Governing law

This debenture and any dispute or claim arising out of or in connection with it or its subject
matter or formation (including non-contractual disputes or claims) shall be governed by and

- construed in accordance with thé law of England and Wales.

142

Jurisdiction

The parties to this debenture irrevocably agree that, s’u‘b‘jeci ag pro'\,fidéd below, the courts of
England and Wales shall have exclusive jurisdiction to settle any dispute or claim 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 clause shall limit the right of the Lender to take

proceedings against the Borrower i any other court of compstent jurisdiction, nor shall the
taking of proceedings in any one or more jurisdictions preclude the taking of proceedings in any

- other jurisdictions, whether concurrently or not, to the extent permitted by. the law of that other

14.3

jurisdiction,

Other service

_The Borrawer irrevocably consents to any process in any proceedings being served on it in

accordance with the provisions of this debenture relating to service of notices. Nothing -
contained in this debenture shall affect the right to serve process in any other manner permitted

“hy law.

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

| 202683831



202683831

Schedule 1
Property

Part 1 - Registered Property

Part 2 - Unregistered Property



1.1

1.2
21

2.2

31

3z

Schedule 2

Representations and warranties

Status

The Borrower:

isa duly incorporated Efmlted hab;isty company vahd|y ex:stmg under the faw of its jurisdiction of

__chorporatlon and:
" has the power to own its assets and carry on its business as it is being conducted

" Power and Auither’izy

The Borrower has the power to enter into, deitver and perfcrm ancE hais-taken all necessary
action to authorise its entry mto dehvery and performanice of this deed dnd the transacdtions
contemplated by it.

No limiit on its powers will be exceeded as a restilt of the grarit of Secunty cantemplateci by this
deed: . :

' 'Nan-éé'ntraveﬂﬁon

The &ntry into and performance by the: Borrower of, and the transactions contemplated by, this
deed do not and wilf not contravene or conflict with: ' '

its é:onéiitutiéneit' dacuments;

-any agreement or instrument. bmdlng on it or its assets or cenststute 3 defauit or termlnahon

- event (however described) under any such agreement or instrument; or”

3.3

_any law or regutation ar'_judlmal.onofﬂcmi order. apphcabie-te it.

" Authorisatiohs

The Borrower has obtained all required or desirable autharisations to. enable it to enter info,
exercise its rights and comp!y wsth its abligations in this deed.- Any Such authorisations are in

" full force and effect.

51

B2

 Binding Obligations

The Bbrfowar.‘s obligations under this deed are legal, valid; binding and enforceable.

This deed creates: -

| _5.2_1. "valud legally bindig and enforceable Securlty for the e::bhgatlons expressed to be

--secured by tt and

522  subject to registration in accotdance with {hé Comipaities Act 2006 and, in the case of
real property, registration at the Land Registry, perfected Security over the assets
expressed to be subject to Secunty in it, .

in favour of the Lender, having ihe priority and ranking expressed to be' cfeateti’ by thlS deed

6 ..

202663831 -

~ard ranking ahead of all {if any) Security and rlghts of third partles except those preferred by

law,

' No Filing or Stamp Taxes

CAr



it is not necessary to file, record or enrol this deed (other than as provided in clause 5) with any
court or other authority of pay any stamp, registratmn of similar taxes in relation to this deed or

. -any transaction contemplated by it (ather than in cotinection with reglstraimﬂs at Companies:

71

House and the Land Reglsiry)
'Nn Defauit

No E\feni of Default or, an- the date of this deed, event or curcumstance whmh wau{d on the _

‘giving of notice, expiry of any grace period, making of any detérmination under this deed or any’

doeument under which the Borrower owes obligations to the Lender, or satisfaction of any other

- “condition (or any combsnatmn thereof) become an Event of Default is continuing.

7.2

No othier event of c:rcumstance is outstanding which constitutes (or, with the expiry of : a grace- h

period, giving of fatice, makmg of any determination, or satisfaction of any other condition {or

any combination thereef}, would become) a default or termination event (however describad)

82

under gny other agreement or instrument that is binding on it or to-which any of its- assets is

subject which has or is reasonably likely to- have a naterial adverse effect on its business, .

assets or-candition, -or its ability to perform its obligations under this deed.

) _fnfaﬁn-atfnn

The snformatmn in written or electronic fermat supplied by, or on behalf of the Berrawer tothe

‘Lénder'in connection with this deed was, at the time it was suppiaed of at the: date itvas stated
1o be gavers (as the case may he}

it it was factual mfc_rm_atmn., complete,_ triie and acctrate in all material respects;

if it was & financial projection or forecast, prepared on the basis of recent historical information

andon the basis of redsonable: assumptlcns and was arnved at after careful cons:deratlcn

83
84

8.5

if itwas an apmion or mter;ilon made after carefu[ cansrderat;on ‘and was fair and mada an

reasonabie grouﬂds, and

_nci fisleading in any material respect ok reﬂdered mzsleadmg by a failure to disclose other .
information, :

except to the extent: that 1t was amended superseded or updated by more recent mformatlan' '

-supphed by, or on behalf of, the Borrower to the Lender

Mo thigatlan '

No Ettlgatmn arbltratlon adm:nistratlve proceedmgs oF mvestlgailons are taking piace pendmg '

_or; to the Borrower's knowledge, threatened against it, any of its directors.or any of the Charged
“Property, which, if adversely determinied, will have or might be expected to have a material

adverse effect on'its busingss, assets or condition, or its-ability to perform its obligations under

.

this deed of any document under which: the Borrower owes dbligations to the Lender.

- Ownership of Charged Property

The Borrawer is the legal and beneficial owner of the Charaed Property.

i "Na Securlty

: The Charged Property is free from any Secunty other than’ ihe- Securuty created by this

A2

debenture and any Secunty created or outstandmg wnth the Lender's pricr written consent.

Z.Adverse CEaln‘_ls

EPEEIET :



13.

14.

15,

The Borrower has not received ar acknowledged notice of any adverse claim by any person in

respect of the Charged Property or any interest in it.

Adverse Covenants

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

No Brea’ch of Laws

Thete is-fio breach of ary law or fegulation that materially and adverseiy affects the. Charged
Property. '

No Interference in Enjoyment

No facility necessary for the enjoymient and use of the Charged Property is subject to terms

~enfitling any person to terminate or curtail its use.

16,

17,

8.

19.

202683631

'No Overriding 'lhterest's"

Z Nothang has arisen, has been created oris suhsrstmg which would be an overr:dnng mterest in

any Property.

Avoidance of Set‘;ur’ity" '

-No- Security expressed to be created underthis debenture is liable to be avoided, or otherwise
-set aside, on the liquidation or administration of the Borrower of otherwise. '

No Prohibitions or Breaches

There is no prohibition on assighment in any Insurance Policy and the eittry into this debenture
by the Borrower does riot; and will not, constitute & breach of any Insurance F’ohcy orany other

agreement or instrument binding on the Borrower or its assets. :

Environmental Compliance

The Borrawer has, at afl times, campired in -all material -respects with all- appllcab!e '
Environmental Law.



4.t

‘Schedute 3
‘Govenhants
Part 1 = Genérai z’:o#énants
N_ctl_ficati'on of Default -

The' Borrower shall notify the Lendet of éﬁy'EVent of Default or any event or circumstance which

~would, on the giving of notice, expiry of any grace period, making of any determination under

this deed-or any document under which the Borrower owes obligations to the Lender or

' satisfaction of any other condition {or any combination thereof), become an Event of Default

12

(and. the steps, if any, bemg faken. fo remedy It) promptly upon becoming aware af its
ocourrence.

The Borrower shal, promptly on request by the Lendér, supmy a c'ertsﬁci:at;e sighed by or’té of its

directors(s) or seniar officers.on its behalf certifying that no Event of Default is continuing (or, if .

an Event.of Default is contmumg, spec}fymg the Event of Default and.the steps if any, heing

- taken to remedy it)

: Auth-orusa‘tion‘s“

- The Borrower shall promptly obtain all consents ard é‘uth‘oriﬁs_afiané: necessary under any law
or regulation (and do all that is needed to maintain them in full foree and effect) 1o enable itto-

-perform its: obligations under this deed and to ensure thé legality, validity, enforceability and.

admissibility in evidence of this deed in its jurisdiction of incorporation.
Compliance with Law -

The Botrower shall comply in-all respects with all laws t6-which it may be sub’;ect if failure to'

-~ do o would materially lmpalr its ablmy tor perform its obligations under this deed

. Changa ﬂf Busmess

The Borrower shall not make any substantxal change to the generai nature or acmpe of its:_

o busmess as carried on at the date cf this deed.

54

Information

“The Borrower shall supply to the Lender:

all doctiments dispatched by the Borrower to its shareholders (or any cEass of them) or uts -

: credttors generally, at the same time as they are dispatched;

details of any lltlga’uon arbitration or admmsstratwe prcceedmgs that are- current threatened or

pending against the Borrower as soon as it becomes aware of them: and which might, if

- adversely determined, have a material adverse effect on its business, asséts or condition, or

53

B

“its ability to perform its obligations under this deed or any document under which the Borrower™ -
“owes obligations to the Lender; and - R .

. promptly, any furthér infarmation about the fi nanmal conditlon assets bussness and nperatucns'
of the Borrower as the Lender may reasonably request. .

"o Negatwe Pladge and {llspnsal Restr;ctmns

The Borrower shall not at any time, except with the: przcr written cansent of the i.ender

61_1.1 - cieate, purport 1o create or perm|t to subsist any: Secunty on, orin reiatlnn tcr any
Gharged Property other than any Secunty created by this debenture '

-1 I
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8.1.2  sell, assign, transfer, part with possession of, or otherwise dispose of in any manner
(or purport to do so), all or any part of, or ariy interest'in, the Charged Property (except,
-in the ordinary course of business, Charged Pm;::erty which is- aniy sui:uect to.an

: uncrystalhsec{ flcatang charge), or _ .

6-,5’E 3 create or grant. (or purport to create or grant): any interest in the Charged Property in:-
~favour of a third party

_ 'Preservatmn of Charged Preperty

' The Borrawer shall not do, or permit to be cfone any act of thing that would cr mrght depreaate

jeapardise or otherwise pre;udlce the security held by the Lender, or materially diminish the

_' value of any of the Charged Prcperfy or the effectiveness of the security created by this

B

cfebenture

Enfercemem of Rights

~ The B'ort‘uwar'-sha'ii use its best endeavours to: -

B _procura the prompt observance and performance of the covenants and cther"

obligations imposed on the Borrower's: counterparties; and

‘812 -enforce any rights and institute, continué or deferid any proneedmgs relating to any of. '

the Charged Property which the Lender may require from time to time.

‘Notice of Breaches -

The Borrower shali promptly o hecommg aware of any of the sarme, give the Lender notice in

- writieg of

9 ‘any representatmn or warranty setoutin Sr:.hedule 2 which is incorrect or mzsleadmg

irn-any material respect when made or deemed to be repeated; and

81.2 _.-_any breach of_any cc:vena_nt set out in this Scheduls 3.

10, .

10.1

Title Documents

The Borrower shall, on the exectition of this debenture (of, if later, the date'of acquiént:on ofthe
refevant Charged Praperﬁy) deposit with the Lender and the Lender shall, for the durat:on of

.thas debenture b eﬂtiﬂed to-hold:

'10.‘1,.1_. all deeds and dacuments of title: re!atmg to the Charged Pmperty whlch are in the_ '

- possession or control of the Borrower {and if these are not withir: the possession or
“control of the Borrower, the Borrower undertakes. to obtain possess:on of .all such
_deecfs and documents of tltEe) '

10,12 - all Insurance Policies and any ﬂther insurance pohmes relatmg to any af the Charged_- _

11,

: Prc:perty which the Borrower is entitleci to: possess and

10.1.3  all deeds and documerts of title (|f any) re!at;ng to the Boak Debts as the Lender may-
specify frc:sm time to tlme _

. Notices to be gwen by the Borrower
' “The Borrower shall when requested by the Lender:

41,11 . give notice fo each insurer of the assignment of the Borrower's rights and interést in

- ant under each Ihsufance Policy pursuant to clause 3.1.3 arid use its best endeavolirs:

ot

Chuseassay



fo procure that each addressee of any such notice promplly prov;des an
ackncswledgement of the Lender's interest to the Lender;

11.1.2. -give not:ce to any bank financial institution or c:ther person (exciudmg the Lendar) with
" whom the Borrower has an account of the charging to the Lender under clause 3.1.2 .

of the Borrower’s rights and interests under such actounts and to use- its bt
endeavours to procure that each addressee of any such notice prompﬂy prumdes an .
acknowledgement of the Lender's interest to the Lender

The Botrower shall: obtain ‘thé Lenders prior appmvaE of ‘the farm of any natlce or

12,

124

13

131

132

N i

acknowiedgement to be used under this paragraph 11.

. Further Assurance '

The Bcrrower shall, at 1ts owrn cost

12,11 prepate and execute, in fauour of the Lender and in such form as the Lender may '
: reasonably require, such fuither mortgages, charges or transfers of or over all- or any- -
part of the Charged Property as the Lender may, inits absolute cilscratmr;‘ require from-.
time fo time; and _

1212 give all hotices, orders and directions which the Lerder may require; in its absolute
: - discretion, for perfecting, protectmg ar fac:llltattng the realisation of its secursiy over the-
Charged Property..

* Appointment of Accountants

The _Boz"-r’bWer shall:

1 3.1.1 . at its own cost, if the Lender requires, appoinf an accountant or firm of accountants
- nominated by the Lender to investigate the financial affairs of the Barrower and. those. '
of lfs subsmfsanes and raport to the Lender: and

13';31'«2' co-operate fully with any accﬂur\tants 50 appmnﬁed and lmmedsateiy provide them wnth'
= all mformatu:m requested: :

The Bnrmwer authorises the E_ender ta appomt at any time {and wrthuut any further authonty.
from the. Borrower), an accountant of firm of accountants 1o investigate the financial affairs of
the Borrower and those of its subsidiaries and to report to the Lender. If the Lender does appoint -

an aceodntant of firm of sccountants, the Borrower shall pay the fees and expenses of those

accountants but, if the Lender pays those fees and expenses on the Barrowers behalf the

Borrower shall reimburse the Lander uncler clalse 9.

_ Borrower's Wawer of Set-off

E 'The BD!‘I’OW&FW&EVES any present or future nght of set~off it may ha\m in resper.:t ofthe Secured '

21

RUGBE3A

Liabilities (mc!udang sums payable by the Borrower under this debenture)

Part 2 < Book Debts and msurance covenants’

F:’res'eWati'oh Of Book Debts

The Borrower shall not (except as provided by paragraph 2of Part 2 of Schedule 3 or with the
prior written. consent of the Lender) release, exchange, compound, set-off, grant time or

indulgence in'respect of, or in any other manner deal with, all or any of the Book Debts.
Realising Book Debts

' 'i"he' Borrower shall:

)



ag-an agent for the Lender, collect in and realise all Book Debts, pay the proceeds into
a Designated Account immidiately on receapt anci pending that payment hold those
proceeds in trust for-the Lender;

212 -not; without the prior wntten consenﬁ of the Lencler w:thdraw any amounts standmg to-
the credit of any Designated Accaunt; and '
213 - if called on to do so by the Lender, executé a iegal assignment of the Book Debts to
the Lender on such terms as-the Lender may require and give notice of that -
assignment to the debtors from whom the Book Debts are due, owing of mcurr‘ed
_ Insurance

31

The Bofrower:

'3-.'1 A

342

41

14

2.1

| B0268R63.1

-shall (if the Lender so requtres} produce F:c oF depa&tt with, the Lender each Insurance s

Policy and the receipts for all premiums and other payments necessary for effecting

-ahd keepmg up each insurance Policy; and

'shali ot do or omiit to do, or permit to be done or omitted, any act or thing that may '
invalidate or otherwise prejudice any Insurance Poituy '

!nsurance-Pohc:es Proceeds

All momes payable under any insurance Palicy at any time (whether or not the secursty _
constituted by this debenture has become enforceable) shail:

411

4.1.2

:mmedaateiy be pamé to the Lender"

Cif thiey are not paid mrecﬂy to the Lender by the i insurers, be held by the Bcrrower as
trustée of the same for the benefit of the Lender (and the Borrower shall account for

them to the Lender);and

3 atthe optjinn-of' the Lender, be applied in making good or recouping expar;difure in
respect of the loss or damage for which those monies are received orin, or towards,.

discharge or reduction of the Secured. Liabilities (but subject ta paragraph 12.0f .

-Schedule B,

Part 3- Property covenants

‘Maintenance and Insurance

The Borrower shall;

144

SENE

keep ali buildings and ali fixtures.on each F’rogerty in gonci and’ substantlal repair and

.cnndltron

instre, and keep insuréd, those buildings and fixtures with such insiirer and agairist

. suchrisks, in such-amounts and otherwise on such terms as the Lender may require

{or, failing such requirement, in accordance with the practice in respect of items of the

' ‘same type which are curtent amongst prudent businéssmen from fime to timey; and

procure that the: interest of tﬁe Lender is noted on all those insurance palicies or;, at .
the option of the Lender; that those | insurance policies are issued in the joint names. of -
the Lender and the Borrawer

3Presewatmn of Property, sztures and Equtpment

 The Borrower Shali-net, wﬁhout.the prior wiitten consent of the Lender:

-



23

:2,_*3-.-1 pull. down or remove the whole, or any part of, any. busldtng forming part of ahy

Praperty:

242 make any maienai alieratmns to any Propertyi oF sever or remove any of its flxtures

243 _remove or make any material alterations to any of the Equment beicnging tc orin .

use by, the Borrower on-any Property (except to affect necessary repairs or repEace :
: Them with new or smprover:f models or substztutes}, ar o

 The Borrower shall whereever any Equfpman’c is &estrc:yed damaged or detencarates _

immediately repafr replace and make good the same

" Conduct nf-Busmess.on-the Propartles

Thie Borrower shall carry on its trade and business on those parts (if any) of the Properties as

~.are used for the purposes of- trade or business in accordance with the. standards of good

managerent from tlme to timecurrent in such trade or husmess
' Plan_mn'g Information

' 'The Borrower shall

N giv‘efulll_'part’iculars_to-tﬁa 'Lénd’erof-any notice, o‘rd'er', direction; designa_tioh;_reé_'oluﬁdn

of proposal given or made by any planning:authority or other public body or authority
(Planning Notice) that specifically applies to any Property; or to the locality in which

Cdtis mtuated wzthm zeven days after becom:ng aware of the relevant. Plannmg Noﬂce
“and. '

412" (if the Lender so requirés) immediately, and & the ca's;t' of the Borrower, take all

5.

réasonable and necessary steps to comply with any Planning Notice, and niake, or
joity with the Lender in- making, such obiections or represeﬂtattons in: respect of any
-such Plannmg Motice dsthe Lender may desire.

" Compliance with Govenants and Payment of Rent-

‘Thie Borrower shiall:.

 5.1.1. - obsetve and perform all covénants, stipulations and conditions to which sach Praperty,

B

of the use of it, is or may be subjected, and (if the Lender so requires) produce
avidence sufficient. to satisfy the Lendér that those covenants, stupulaticms and
candahons have been absewed and performed; and

542 (wnthoui pre;udm-e_to the generality of the foregclrsg) where a Property, or part of it, is

‘held under a lease, duly and punctually pay all rents due from time to time, and perform
and observe all the tenant's covenants and conditions.

Maintenance of Interests in the Propemes

The Bcrmwer shall Aot w;thaut the pnor wnﬁen consent of the Lender:

et grant; or agree to graiﬁt any licénce or tenancy affectmg the whole or- any part of any"

Property, or exercise the statutory powers. of leasing {or agréeing to lease} or of
accepting {(of dgréeing to accept) surrenders utider sections 89 or 1 OD af the Law of
F’ropedy Act1925 or -

S B812 in any other way dispose of or agree to d:spose of, surrender or create any Iegal or

ppsaise g

eguitable estate orinterest in the whole or any part of any Praperty

' 'Reglsfratmn Restrlctlons

L




The Borrower shall procure that no person shall be registered under the Land Registration Acts
1925 to 2002 as propristor.of any Property without the prior written:conserit of the Lender. Thé

“Borrower shall be liable for the Costs of the Lender in lodging cautions against: the registration

_-of the'title to the whole or any part of any Property from time to time. -

9

0.

Develapment Restrictions:

The Borrower shall not, without the prior written consent of the Lender, carry out, or permit, or
suffer to be carried out on any Property any development as defined in the Town and Country

~Planning Act 1990 or change or permit or suffer to be changed the use of any Property.

Env.!ron_m_ent__

“The Bﬂfré\}ver'sﬁail:'

911 comply with all the réquirements of Environmental Law both in the conduct of its
-ganeral business and in the management, possession or oscupation of each Property.'
and..

'9;"3.2"_ obtain and cump!y with il authonsatmns permits and othar types of ircences

nac:essary under Envrronmentai Law,
No Restrictive Qb-ﬁgatmns

The Borfower shall not; withouit the prior written-consent of the Lender, entar into ainy orierous

“or restrictive obligations affecting the whole or any part of any Property, or create or permit to-

arise any averriding inferest, easemant or nght whatever in ar aver the whole ar any partof any -

' Property.

1L

12
13;

14,

14

‘Proprietary Rights

The Borrower shall procure that no person shall become entitied to assert any proprietary or.
other like right or interest over the whole or-any part of any Property without the prlor written

consent of the Lendar.

Ens?pet:tiﬂ'n- :

The Borrower shall prermit the Lendar “any Recewer and Any person appo nteti by elther of' '
- ther to enter on and inspect any Property on reasonable prior notice.

B Property informatmn

The Borfower-shalf mform the Lender promptly of any acquisition by the Barrowsr of, oF Gontract.

made by the Borrower to gctyuire, any freehold, Ieasehald orother interest in any property

-'Reglstratmn at the Land Registry

The Borrower tonsents ’m an appllcatuan 'being mai.:ié by the Lender to the .Lan-d. Regis't"t‘ar for

the following restriction in Form P to be registered against its titie' to each Property:

- “No-dispasition of the registered estate by the proprietor of the registered estate or by the -

propristor of any registered charge, not being a charge registered before the entty of this

restriction is to be registered without a written- consent signed by the proprietor for the time

- being of the charge dated [DATE] in favour of Hope Capsiat 2 E_amrted referred toin the charges

=

(202663831

_register.”

F'arf_d a'fhvestment covenants

Registration of Investments

25



1.1

A2

2.4

-The Borrower ghall:

I I O termlnaté with immadiate effect all nominations it may have made under sections 145
and 146 of the Companies Act 2006 in respect of any Investments and, pendmg that -

fermination; proture that any person-sonominated:

1. 1 1. 1 does ot exercise any rights in respect cf any investments without the
' 'p[‘in’ written approval of the Lender and

A2 lmmeduately on rec:eupt forward to the Lender all commamcatmns or other 3
informiation received in. respect of any Investments for whlch it has been
~s0-nominated; and

1.12. -at the direction of the Lender, immediately execufe and déliver to the Lender all
- transfers -and other documents; and do all- such thangs ‘ag. may be necessaiy. or
- desirable to register all or any of the |nvestments in. the namie of the Lender or s
nominee. .

During the Security Périod, the Bcsrﬁwe-r's-hali riof exercise any rights under sections 145 ard-

146 of the Companies Act 2006 to nominate any person in respect of any of the Investments.

Additional Registration Obligations
“The Borrower shall: -

"2-.1 A obtainall ncmsents ‘waivers, approvals and permlsslans that are: necessary, under the :

articles.of association of any issuer that is not a public company or otherwise, for the
wransfer of the Investmerts to the lLender or its. nominee, or to a purchaser on’
enforcernent of this debenture; and '

212 procure the amendmerit of the share transfer p?ﬂViSIOHS of the articles of association
of each issuer that i$ not a:public company in-such manner as the Lender may requzre
~inorderto permit such a transfer.

. va;denés and Voting nghts past Enforcement

_ After the secunty constituted by this debenture has bencme enfomeable

3.‘1.'1 ol dwndencis and other- dlstr:butlons paid in: reSpect of the in\festments am:f receeved '
' -by the Borrower shall be held by the Borrower on trust for the Lender and immediately
paid into a. Desugnatecl Account ar, if received by the Lender, shall be retamed by the
~Lender; and :

3.1.2° all voting and other rights. and powers attaching to thé investments shafl be exercised

" by, or at the direction of, the Lender and the Borrower shall, and shall procure that ity
‘nominees shall, comply with- any- directions the Lender may.give, in its absolute
discretiof, concemmg the’ exerclse nf those rights and powers

CaIEs on Investments

' The Borrower shall duly ahd promptly pay all calls, instalments and other monies that may be
- payable from time to time in respect of the Investments. The Barrower acknowledges that the

-Lendershall not be undér any liability i in. respect of any such calls, mstalments or nther monies.
'Ho Alteration of Investments-

The Borrower shall not, without the prior written consent of the Lencier amend or agree tothe -

amendment of the memorandum or articles of association, or. any Dti'l&l’ constitutional

| 202683831
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6.1

A

documents, of any issuer that is not a public compariy,-or the raghts or liahilities at’iach:ng to any
of the Investments. .

Pr‘rese'r'vatibn of Investments

' .The Borrower shail ensure {(as far: as itis able to by the exercise of all voting rrghts powers of

cantrol and other means avarlabie to ity that any issuer that is not a public company shall riot:

6.1.1  consolidate or subdivide any of its |rnvestments, or rechce or re-orgamsa :ts share
capital in any way; .

6.1.2 issueany newshares of stock or .

8.1.3 . refuse to regrster any transfer of any of -its Investments that may be chged for

* registration by, or orr behalf of, the Lender or the Borrower in accordance wrth this
deheniure '

Investments Information.

The Bofrower shall send ‘to th‘e:_Lendér copigs of all notices, circulars, reports, accounts and -
other docuimients, which afe sent ta Holders of any Investments, promptly following receipt.

Part 5 - Equipment covenants

ﬁﬂairitena‘nce of Equipment

The Rorfower shall:

11 ' mamtam the Equrpme_nt in gocd and sewaceahie aondltlon (@xcept for axpected fair

“wear and tear), and

142 not permit any Equipment to be:

11.21°  used or handled other than by pr'o'pé'r'iy c’:qual'if‘ed and trained persons: of

1122 ' cverioaded r used for any purpcse for which rt is not desrgned or
' reasunabiy suitable. : . .

Payment of Eqmpment Taxe$ .

The Borrower shall promptly pay all taxes fees, ficerice dutaes regrstratron charges insurance

© premiums and other outgoings in respect of the Equipment and, on demand produce evrdence

-3

41

‘202683831

of such payment-to the Lender,

Equipment Information

The Borrower shall;

31.1  give the Lender any information concerning the location, condition, Use arid operation
of Equipment as the Lender'may r'equ‘Ere' and- :

312 “pErmit any persuns desigriated by the Lerider to mspect and examine Equrpmeni and g

- the records relating to Equipment at all reasonable times.

Equipment Insiirance

_The Borrower shall:

RUR-Y A



5.1

4.1.1 atits own expense, procure that the Equipment is covered and kept covered by
insurance of a kind satisfactory to the Lehder with insurers approved by the Lender
{such approval not to be unreasonably withheld) for full comprehensive insurance
cover, which shall include (but not be limitad to) fire, theft-and accident, for an amotnt
that is not less than the agyregate cost of reinstating or replacing the Equipment;

412 ifthe Lender so requires, procure that the interest of the Lender is noted on all such

insurance policies or, at the option of the Lender, that- such insurance - poiscies are :
‘issued in the joint names of the Lender and the Borrower, and

- 4.1.3. - maintain insur_'anc'é-far third party liabilities-in such amaun'ti and on such {erms, as is

usual for users of equipment of the same type as the Equipment..
Notice of Charge |

Thie Borrower shall, if o requested by ‘the Lender, place and maintain, on esch item of

- Equipment, in a conspncunus place a cleaﬂy legible xdentn’ tation plate containing the following

- wordmg

- “NOTICE. OF CHARGE

This [DESCRIBE ITEM] and ar&cﬂ!ary equupment |s sub;ect to-a ﬂxed charge dated [DATE] ll"l.

- Tfavour of Hope Capital 2 Limited.”.

Part § - Intellectual Property covenants.

‘Preservation of Rights

The Borrower shall take il necessary action to safeguard and maintain present and futdre

rights in, or relating to, the Inteliectual Property including (waihout limitation) observing all

. covenarnits and stipulations relating to such rights; and paymg all applicable rerewal fees,
- .hcence fees and other outgomgs

Reg:stratuon of Intelléctual Property

"The Borrower shall use all feasonable efforts to register applications for the registration of ary

intellectual Property, and shall keep the: Lender infotmed of all matters relating to each such

. reg[stratson

Mamtenance of Intellectual Property

The Eorrower shall not permit any lnteiiectual PrOperty to be' abandoned cancelled or to Eapse

- 2B
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SBchedule 4
Powers of the Lender

Power o Remedy

Thie Lender shall be entitied (but shall not be beund) tor remeciy, at any time, a breach by the

Borrower of any of its obligations contained in this debenture, and the Bormwer itrevacably

-authorises the Lender and its agents to do everything necessary or desirable for that purpase.. -

Exermse of nghts

The rzghts ofthe Lender under paragraph 1 of this Schedule 4are wsthout prajudnce to any other

rights of the Lender under this debenture. The exercise of thcse raghts shall not make the -

Lender liable to:aceount as a mcrtgagee in-possession.

-Power to Dlsmse of Ghatteis _

" Atany fime after the sesufity canst;i;uted by th|s debenture has becnme enfmrceab!e the i_ender
or-any.Receiver may, as agent far the Bcrmwer daspose of any chatte!s or produce found on

~any Propetiy.

32

Withiout prejudice tor any obhgatmn fo account for the. proceeds of any dlsposal made under'

- paragraph 3.1 of this Schedule 4, the Borrower shall mdemmfy the Lendear anut any Recewer :

4t

‘against any liability arising frem such disposat.

Prmr Becurity

At any time after the secirity cenststuted by this debenture has becorie enforceable -or after _

U any powers conferred by any Securaty havmg priority to- this debenture shall have become'

exerclsahle the Lender may:

414 _rec_lée_m-'such‘ or any other pricr Security, or procure its transfer to itself, and

412 settle any account of the holder of any pr'idf Security.

" Any accounts so seftled and passed shall be, in the absence of any manifest errar, conclusive

54

52

5.3

and binding on the Borrower, All monies paid by the Lender to the holder of any Seeurity in
settlement of such-an account shall; as from its payment by the Lender, be due from ‘the

“Borrower to the Lender on current aceount ard shall bear mterest at the. Defautf Rate and he -
secured as part of 1he Secured Liabilities,

- Conversion of Currency :

For the purpose of, or ‘pending the dnscharge of, any of the Secured Liabilities, the Lender may

“GonVert any monies received, recoverad or realised by it under this debenture (including the
proceeds of any prewaus conversion under this paragraph 5) fram thear emstlng currenmes !nto :

such ather currencies as the Lender may thmk fit.

_ '_Any such conversion shall be effected at HSBC Bank‘s then prevailing spot sellmg rate of
exchange for such other currency against the existing currency

Each refererice in this paragraph 5tea currency extends {o funds of that curréncy and, fbr thé'
avoidance of doubt, funds of one currency may be converted into different funds of the same
currency.. . .

New Accounts

e

‘20d6a383.1



6.1

If the Lender receives rotice of any subsequent Security, or other interest, affecting all or part

of the Charged Property, the Lender may open a new account for the Borrower in the Lender's
“hooks, Without premdice to the Lender's fight to combine accounts, no maney paid to the credit
of the Borrower in-any such new account shall be appmpnated towards of have-the effect of.

~ “discharging, any partof the Secured Liabilities.

8.2

71

If the Lender doss hot'-op‘en'-a néw sccount immediately on receipt of notice under paragraph

8.1 of this Schedule 4, then {unless the Lender gives express written notice to the contrary.to
the Borrower) all. payments made by thé Borrower to the Lender shall be treated as having -

been credited to a new account of the Borrower and not as having been applied in reduction of
the Secured Liabilities, as from the time of receipt of the relévant notice by the Lender.

- Lender's Set-off 'R'igh"ts

If the Lender has more than orie account fur the Borrower if its hooks the Lender may at any '

' fime after:

741 the security constituted by this debenture has become 'enfcfceable' of

742 the Lender has recewed notice of any subsequent Secunty or other mterest affectmg
all or any part of the Chargad Property,.

transfer without, priot riotice, & or any part of the: balance standmg to the credit of any account -

. to-any other account that may be indebit (butthe i.erader shall notify the Borrower of the transfer '

a1

“once made.
" Indulgence .

The Lender may, af its discretion, grant time or other indulgence, or make any other.
- arrangement, variation of rélease with any.personof persohs.notbeing a party to. this debenture:

(whether or not any such: person is jointly liable with the Borrower). in respect-of any of the

“Secured Liabilities, or of any. other security for them without prejudice either to this debenture'

orio the fiability of the Borrower for the Becured Liahilities.

Investments: Div%r:iends and V’oting nghts hefore Enfurce’men't"

Until the security constituted by this debenture becomes enforceable :

9114 “the Lender shall in exerclsmg all voting and nfher rights and. powers of the Lender or

202583834

its naminee attaching fo the investments, adt in accordance with the: directions of the-
Boirower from time to time provided that acting in accordance with those directions
“Wwotild not, in the Lender's opinion, prejudsce the Lender's security under this debenture-
or.the value of the Investments; or contravene any agresment between the Lender
‘and the Bormwer : '

oag




1.1

12

Schedule 5

Enforcement

Enforr;ement Evenis

This- de:benfure shall be enforceabie- if en Event of :De'feult ocaurs.

_ 'Aﬁer the securrty constifuted by thus debenture has become enforceable, the Lender may, in its
-absolute discretion, enforée all. or any part of that security at the times; in the manner and on.

the terms it thinks fi t and take possession.of anci frold or drspose ofall or any part of the Secured
Assets. . .

_ sratutb:y-rnewer of Sale

. The statutory powers of sale conferred by the Law of Property Acf 1925 shall as between the

Lender and & purchaser from. the Lénder, arise on and be exercigable at any time after the

. ~execution of this debenture; but the Lender shall not exercise such power of sale until the
" security constituted by this- debenture. has become enforceable under paragraph 1- of this

3t

Schedule 5..

" Extension of Statutory Powers

The statutory powers of leasirg and accepting suirenders conferred an mortgagees under the

Law of Property Act 1925, and by any other statute, are extended so as to authdrise the Lender
and any Receiver, at any time after the security constituted: by. this debenture has become - -

_enforcesble, whether in its own name orin that of the Barrower, to;

B Iy _ grant any Eease or agreement for lease;

3.1.2 '-’aceepi surrenders of leases: or

3.1.3 . grantany option of the whole or any part of the fraeheld and Eeasehold prepeny ofthe
- Borrower with whatever rights relatrng to other partsof it,

: whether of rict at a premrum arid coritaining such govenants on the part ef the Bcrrower and -

artsuch terms and- conditions {including the payment of monay to a lessde . or teénant oha
surrender) as the Lender or Receiver thinks fit, without the need to compiy with any of the

- restrictions imposed by sections99 and 100 of the LPA 1925

41

Protectmn ef Third Parties

" Ne purchaser mertgagee or other pereon deai:ng with the Lender or any Recewer shaii be

_ "concerned to enqurre

411 whetherany of the Secured Liakiliies have become dueor payabie orremain unpald' g

or undsscharged

412 _whether any power the Lender or a Recerver is purportlng fo exemase has become -
-exercreabie or

4.1 .3 : how any maotiey pard to the Lender any Recesver or any DeEegate is to be appiied

. No Lrablilty as Mortgagee in Possessmn

- Neither the Lencier nor- any Recelver nor any Administrator shait be Iiable to account as

202683434

mortgagee in possession in réspect of all or any of the Charged Property, norshall any of them
“be liable for any lass on realisation of, or for any neglect or default of any nature i cornection

¥
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63

8.3

with, all orany of‘ the Chargad Property for whichr a mortgagee in possession might be liable as

such:

_Appointiment of Receiver

At any time after the- securlty corastntuted by this debenture has become enforceable, or at the
reguest of the Borrower, the Lender may, without further frotice:

6.171 “appoint by way of deed or otherwise in wntmg. any- 6né or more persnn ar persons to '
hea Receiver of all or any part of the Charged Property, and '

‘812 - (subject to section. 45 of the Ensalvency A-::t 1986) from tfme to time; by way of deed,

or gtherwise in writing, remove -any persor appointed to he Receiver and may, in a.
similar manner, appoint another in his place.

_Where mare than one person is :a;apomted Receiver; ‘sach Rer;elver abaﬂ have power'to act.

saparately {(unless the appomtmeﬂt by the Lender specifi fes to the contraryy..

_ The Lander may ot appmnt a Rece;ver sciely as a result of the obtainmg ofa mcratﬂnum (or :
~as a result of anything done with & view to obtaining a moratorium) undar Part AT of the

Insolvency Act 19886 other tharin respect ofa floating charge referred to in section A52(4) of

Part-A1 of the Insolvency Act 1986,

: The Lender may fix the remuneratmn ‘of any Receiver appomted by it \Mthout the restnctloras :

" contained in section 109 of the Law of Property Act 1925, and the remuneration of the Receiver

71

72

shall be a debt secured by this debenture which shall be ctue and payabie tmmed|ately upon its..
being paid by the Lender

iner of Sale Additional”

The powers of sale and appomtmg 2 Recenver conferred by this debentura shall bein additlon.- .

to all statutory and- other powers of the Lender under the Insolvericy Act 1988, the Law of
Propery Act 1925 or otherwise, and shall be exercisable without the restrictions contained i in
sections: 103 and 1 09 of the Law of Pruperiy Act ‘1925 ar otherwise

' The power to-appoint a Recéiver (whether conferred by this dehenturebr by st’atute) shall be;
and remain, exercisable by the Lender desp;ta any prior appeintmient in respect af allorany

part of the Gharged Pmperiy

Agent of the Borrower-

: '.Any Receiverappointed by the Lender under tils debenture shall be the agent of the Bormwer .

“and the Borrower shall be solely respcnssbie for his acts and remuneration; as well as for any

_defaults committed by him.

91

10."

AUSHEIEET

;iners ef Recewer

Any Recewer appom’cec{ by the Lender under th:s tdebenture shall, in addntmn to the pcwers'-_ :

conferred ot hirm by the Law of Property Act 1825 and the Insolvency Act 1986, have

911 the power to do all such acts and thmgs that an absolute owner cotid do in ihe

‘management. of that part of the Gharged Property aver which the Recewer is.
-appointed; and . :

912 the powers set outin Scheddle 6.

" Otder of Application of Proceeds

B




1_0_;1

All monies received by the Lender ora Recelver in the exercise of any enforcement powers

- conferred by this debenture shall be applied

-‘Eﬂ,’i.’f i rat in paying aEI unpaid fees, c;asts and other habrhty mcurred by, orén behalf of, the

- Lender (and any Receiver, attorney or agent- appomted by i)

10:1.2  second, in- payang the remuneraﬁron of any Receiver (as agreed betwaan the Reearver
and the Lender);. .

' '1'0._'1_':(3'. third, in or towards drscharge of the Secured Lrabrht;ea in such order and mannet-as

1.

thé Lender determines; and
10.1.4 f‘nallyf rn paymg any surplus to ihe Barmwer er any other person sititled to it.

Appropnatmn

Neither the Lerder nor: aﬂy Rece:ver shall be bound (whather by viftlie of sectlon 109{8} of the"

Law of Property Act 1925, which is varied accordingly, or otherwise) to pay or appropriate any

receipt or payment first towards interest rather than prancspa! ar otherwme inany particular order'

12.

A8

13.1:

'hatween any of the Secured Liahilities.

-Suspense- Accourit.

Alf monies recaived by the Lender or & Recerver under this debenture may' at the diseretion of
the Lender or Receiver, bé credited fo a susperise ar secutities realised account and be held
in such account for so long as the Lender or Receiver thinks fit, and shall bear interest at such

rate, if any,.as may be agraed it wntmg between the Lerider and the: Borrower

Power of Attorney

' By Way of securrty the Borrower rrrevocahly appomts the Lender and avery Receiver separately' '

to be the attorney of the Borrower and, in its name, on'its behalf and as its act and deed, to

- execute any documents and do-any acts and things that

14,

13,11 ‘the Borrower is required to sxecute and do. Under this debientlie, including execute
. “any document fequired by the Lendar under paragraph 1T of Par’s“ﬁ of Schedule 3; -
cang

13.4:2 - any attorney may deem proper or desirablé in exercising any of-thé'povrrers',' authorities

and discretions- conferred by this debenture or by taw on'the Lender or any Receiver.

Ratification of Acts of Attorney

* The Borrower fatifies and confirms, and agrees to ratify and corfirm, anythmg that any of its -~

attorneys may do in the ‘proper and lawful exercise of purported exercise of all orany of the

- powers, authorities and discretions referred to in paragraph 13 of this Schadules.

15..
15.1

. -administrator of the Borrower pursiiant to-Paragraph 14 of Schedule B1 of the Insolvency Aot
1 986 1f the securaty conistituted by this debenture ber;csmes enforceable

152
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Appmntment-of an Adm':nlstratnr.

The Lender may, without notice to. the Borrower, appoint any one or more persons to be an

~Any a'p;:':'ozmmen’z under this‘ p’ar"agra'ph 15 shall:

15.2.1 be in writing signed by dury authorised signatory of the Lender; and

1522  take effect in accordance with paragraph 19 of Schedule B1 of the lnsolvency Ar:t
1988, when the: requrremenﬁs of paragraph 18 of that Schedule B1 are satrsf ed. '

-



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

34
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Schedule 8
Further powers of a Receiver
Power to Repair and Deve'lnp.'Properﬁes

A Reteiver may undertake or camplete any works: of repasr building. ar developmant on the

. Propertles

Power to Sur‘re’n‘der Leases.

A Redeiver may grant or accept surrenders of, any Eeases or tenaﬁmas affectmg the Propertles.

. onsuch terms, and sub;ect to such conditions, as he thinks fit.

F’ower to Employ Personnel and Adv;sors :

-A Reteiver may prowde sérvices and em;alny, or engage such managers contrac:tors arid

-pither personnel and pmfessmnaf admsors an such terms as he thmks fit.

Power to Make VAT Electicns -

A Récéiver may rmake exercise or revd'k_'e_: any value added tax optiori to tax &8 he thinks fit.

“Power to Chargé for Remuneration

' A Receiver may charge and receive such sum by way of remuneration (in addition to all costs,
gharges-and 'expenses incurred by him) as the Lender may prescribe or agree with him,

_ Power to Realzse charged Proparty

A'Receiver may colisct and get in: the Charged Property, or ary. part of it, in respect of which -
he is appointed and make such demands, and take such proceedings, as may seefn expedient

“for that purpose; and take possessmn of the Charged Property with like: rlghts

_ Powsr ta Manage or Recanstruct the Boriower's Busmess

A Receiver may carry: on, manage, devetop. recomiruct amalgamata or dwerssfy OF CONeUr iR

-parrying on, managmg. déveloping; reconstruc‘smg, amafgamatmg ar dwermfymg the busihess.
- of the Borrower., :

Powér’te.Diéb-ﬂ'se of cha'rgeuprcpérty

- A Réceiver may grant options and E|cences -over 4l or any part of the Charged Proparty, sell;
- assigh, lease and accept surrenders of leases of {or concur in selling, assigning,; leasing or -

‘accepting surrenders of leases of) all or any of the Charged F‘roperty in respact of which he is _
appointed for such consideration and, in such manner (including, without limitation, by public -
“auction or private sale) and generally on'such terms and conditions as he thinks fit, A Receiver

may promote; or congur-in promoting, a company to purchase the Charged Propeity to be:
disposed of by him.

_ Po’We’r to Sever Fixturss a'nd Fittings

A Recawer may sever and sell separately any fixtures or f tttngs from gny: F’roperiy wathout the

) consent of the: Borrower

0.

' iner to Sell Book Debts

A Recewer may sell and asmgn all or any of the Book Debis in respect of- whach he l_s appomted :

i such manner, and generally on such terms-and candltmns as he thmks fit.

302683831
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11.

12,

a

Power .to'Make Settlements

A Receiver may make any arrangement, settiement or compromise between the Bcrrower and

~any ather person that he may think expedient.
: Power tcn Improve the Equmment

A Receiver may make substltutians of, of Emprovements ﬁo the Equupmant as he may thlnk

axpédiant. -

Pawer to Make: Galls on Borrower shareholders

" AReceiver may make calls conditionally or unconditionally on the shareholders of the Borrower |

in respect of uncalled capital with, for that purpose and for the purpose of enforcing payments

*of any calls. so made, the same powers as are cohferred by the articles of association of the -

14.

Borrower onits directorsin respect of calls authorised to be'made by them.

' Power to Appomt

A Recewer may appolnt managers ofﬂcers servants, workmmaﬂ and agents for the purpases of- -

5.

_tims Schedule & at such salaries, for s_uch_ periods and on such ferms as he-may determine.

Fower 1o Insure

' A Receiver miay, if he thirks fit, but wuthout prejudice tc the mdemnlty i c:iause 9 effect thh

16,

any insurer any policy of insurance either in liew or satisfaction of, orin additionto, the msurance
reqmred to-be. maln’satned by the Borrower under this debenture,

Powers urzder Law Of Property Act 1925

A Receiver may exercise all powers provacﬁed fcsr in the Law of Pfcperty Act 1925 in the same "

- way as if he had been duly appointed under that act, and exercise all powers provided foran

17.

- administrative receiver in'Schedule 1 of the Insolvency Act 1986.

- F"ower'tn B'Or'raw-

A Receiver may, for any af the purposes authorised by this - Schedule 8, raise money by'

_“barrowing from the Lender {or fronvany other person) either unsecurad or on the security of all

or-any of the Charged Property in respect of which he is appointed on such terms-as he shall.

- think fit (including if the Lersder cansents, terms under- which such secunty ranks in pnonty to .
- this debenture):

18.

Power to Redeem Prior Securtty

A Recewer may redeem any prior Security and se’ctle and pass the accounts to which the -

- Sevurity relates. Any accounts so settled and passed shall be, in the absence of any manifest.

9.

19.1

error, conclusive and hinding on the Borrower, and the monies so paid shaEl be deemed to be

an expense pmperiy incurred by hlm
' Inmdental Powers

A Receiver may do'all such other acts and thlngs

18.1.1 as he may conmder dessrable or necessary for reaiss;ng any of the Chargeci Properiy.

' 19.1';2 a8 he may cansader incidertal or conducive to any of the nghts of powers canferred

- 202683834

on a Receiver under or by virtue of this deed or'law; or
19.1.3 which He lawfully may_o'r'r_:a_n do as agent for the Borrower.

=



20, Scope of Powers

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

37
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EXECUTED as a DEED

by EDEN SPRINGS PROPERTIES
LTD acting by SARAH GARANDE
a director in the presence of:

3

‘Signature of Witness: « A
Name: M

Address:

Oceupation:

EXECUTED as a DEED

by HOPE CAPITAL 2 LIMITED
acting by

a director in the presence of;
Signature of Witness:

Names:!

Address:

Cceupation;

20268383.1

B

Manmeet Singh Chawia
_ Solicitor
Fahri LLP
Unit 3 Mountview Court
310 Friern Barnet Lane
y  N200OLD

444 (0) 20 3475 2417
)
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