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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2765553

Charge code: 0276 5553 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th March 2019 and created by ALVANT LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

8th April 2019 .

Given at Companies House, Cardiff on Sth April 2019

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

DATE: - 2%’2"“ HW | 2019

PARTIES:

{1} ALVANT LEMETED (Company Number 2?@5553} whose registered office is at 3
- Prisma Business Park, 3 Berrington Way, Wade Road, Basingstoke Hampshire
RG24 BGT (“‘Ehe Mortgagor™)

(2) - WBP HOLDINGS LIMITED (Company Number: 11268688) whose registered office
~is at 20-22 Wenlock Road, London N1 7GU {("WBP"}

QPERATWE PRQV!SEONS

1:; QEFIN!TIONS AND !NTERPRETAT!ON

in this Debenture:-

1.1 “the following words arid expressicns have the following meanings (unless the context

otherwise requires):-

‘Book Dabts’

‘Business f}ay’ )

'Clause’

‘Costs’

‘Debenture’

‘Encumbrance

- ‘Equipment’
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" all present and future book and other debts. and

menetary claims due or owing to the Morlgagor, and the

" benefit of all ‘security, guarantees and other rights of
.. any nature enjoyed or held by the Mortgagor in relation
toanyof them

. 9am 1o Spm Monday te Friday {both days :nc!uswe)

other than on public holidays in England;

a clause of this Debenture;

all costs, charges, expenses and liabilities of any kind,

including, without limitation, costs and damages in

connection  with  litigation,  professional. fees, _.

disbursements and any value added {ax on cosis;

: this debenture; ..

any . mortgage charge pledge len ‘assignment
hypothecation security interest title retention flawed
asset agreement preferential right or trust arrangement . 7
or other security arrangement or agraement or. any'- R
right conferring a priority of payment, i '

~all. present and - future equipment, plant,-_M’ach%héry,'-"';'_ :
- tools, vehicles, . furniture, fittings, installations and = *
apparatus and other tangible moveable property for . = =
the time being owned by the Mortgagor, includingany ==
part of it and all spare parts, replacements; .

modifications and additions:




‘Event of Default’

‘Insurance Policies’

"Inteliectual Property’ .

‘Lease’

LPA
- 'Parties’

*Qutgoings’

Person’

‘Planning Acts'

‘Property’

any event set out in Clause 9.2;

all the contracls and policies of insurance effected or
maintained by the Morlgagor from time to time in
respect of s assats and business (including without
limitation, any insurance relating to its Equspment}

all patents- (including - apphcations -impravements
prolongations extensions and rights to apply therefor)
designs {whether registered or unregistered) copyrights
design rights trade marks and service marks (whether
registerad or unregistered) utility models. frade and
business names know how formulae inventions
confidential information trade. secrets and computer
software programs and systems (including the benefit of
any licences or consents relaling fo any of the above)
and all fees royalties or other rights derived therefrom or
incidental thersto in any part of the world;

the lease made the same day as this Dsbenture
betwean the Parties pursuant to which the Mortgagor
occupies the Properly and covenants to pay the Rent
and all Quigoings to WBP; B

the Law of Property Act 1925;

' the parties to this Debenture;

~ all costs and outgoings of whatever nature payable in

respect of the Property by the Mortgagor under the
Lease (including, without limitation, rates, service
charges, insurance premiums and repairs);

any individual, body corporate, partnership, limited
liability parinership, association or administrative or
governmentai entity {whether or not a separate legal
entity) or any entity having a separate legal personality;

the Town and Country Planning Act 1880 the Planning
(Listed Buildings and Conservation Areas) Act 1990 the
Flanning {(Hazardous Substances) Act 1990 the
Planning (Consequential Provisions) Act- 198980 the

Planning and Compensation Act 1981 and any extant
order or regulation made or confirmed under any of - o

them:

the freehold property known as 3 Présm'a”'BUsiness"

Park, 3 Berrington Way, Wade Road, Basingstoke = = =
Hampshire RG24 8GT registered at H M Land Registry = . 0"
with title number HP 767080 and any other freshold
leasehold or immovable property now or at:any time =

vested in or held by or on behalf of the Morigagor
together with in all cases all buildings structures fixtures

and fittings (including trade fixtures and fittings but
excluding, in the case of leasehold property, landlord's -
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- ‘Receiver'

‘Hent'

'Schedule’

‘SBecured Liabilities

‘Securities’

"Security Assets’

fixtures) and fixed plant and machinery and all related
spare parts fuels equipment and tools from time to time
therein or thereon subject to and with the benefit of any

dicence  right covenant condition or encumbrance

affecting the same at the date of this Debenture;

any receiver or receiver and manager or administrative
receiver appoinied by WBP over all or any of the
Security Assels pursuant to this Debenture wheather
alone or jointly with any other person and includes any
substitute for any of them appointed from time to time:

" the rent dus under the Lease in respect of the Property

which as at the dale of this Debenture, is £29,500 per

~annum plus VAT thereon (together with any default
- interest on overdue rent payments as set out in the
'Lease}

the schedule iothis Debenture

all monays debts unpaid dswdends repayment of
loans and any other obligations and liabilities

- whatsoever whether for principal interest or ctherwise

in whatever currency which may now cr at any time in
the future be due owing or incurred by the Morigagor to

- WBFP under the terms of the Lease (whether present or
future actual or contingent and whether alone severally

or jointly as principal guaranior surely or otherwise and

" in_ whatever name or style or in any other manner

whatsoever), including without limitation the Rent and
the Oulgoings of these monies or liabilities;

all stocks shares bonds and securities of any kind
whatsoever whether marketable or otherwise and all
other interasts (inciuding but not limited to loan capital)-
both present and future held by the Mortgagor in any

. person and includes all aliotments rights benefits and

advaniages whatsocever al any time accruing, offered
or arising in respect of or incidental to the same and all
money or property offered at any time by way of

. dividend conversion redemption bonus prefereme_ o

gption or otherwise in respect thereof,

all the undertaking and the assets righiS"and”p'rb'p'er.ty:'.'_';;:’"'
of the Mortgagor which are the subject of any security

created or purported to be created by this Debenture

and includes any part of or any interest in’them,

including for the avoidance of doubt and. 'Wsthout'_"_
limitation the Equipment, the Book erts tha Property':

 and the Securities.

1.2 references to any Person are to be construed 1o include references to the respect
Person's successors transferees and assigns whether dlrect or mdirect
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1.3

1.4

1.5

16

1.7

1.8

2.1

2.2

2.3

2.4

references to any statutory provision are to be construed as references to that
statutory provision as amended supplemented reenacted or replaced from time to
time (whether before or after the date of this Debenture) and are to include any
orders regulations instruments or cother subordinated legislation made under or
deriving validity from that statutory provision.

the singular includes the plural and vice versa, and words importing one gender

Cinclude ali genders. -

“the words “including” and '“in"'particmar" are to be construed as being by way of

itlustration or emphasis only and are not to be construed as, nor shall they take
affect as, limiting the generality of any foregoing words.

if WBP considers that an amount paid by the Morigagor in respect of the Secured

_Liabilities is capabie of being divided or otherwise ssat aside on the liguidation or

administration of the Mortgagor, or otherwise, then that amount shall not be
considerad to have been irrevocably paid for the purpose of this Debenture.,

a reference to a charge or mertgage of any freehold, leasehold or common fand,
property includes:- _

1.7.1 all buildings and fixtures (including trade and tenant's fixdures) that are

s:tuaied on that property at that time;

1.7 2 the pa‘oceeds of sale of any part of that proparty, and

"1.7.3 the benefit of any covenarits for tile given, or entered into, by any predecessor

_in title of the Mortgagor in respect of that property, and any menies paid or
payable in respect of those covenants.

the Schedule forms part of this Debenture for all purposes.

" COVENANT TO PAY

- The Morigagor covenants with WBP that it will on demand pay and discharge the

Secured Liahiiities.

in the event of an Event of Default WBP undertakes to use reasonable commercial
endeavours to mitigate its losses including seeking new tenants for the Property.

The Mortgagor shall pay interest to the date of payment or discharge if anfpiayment SR _
is late (notwithstanding any demand or any judgment obtained by WBP or the .. "1~
liquidation or administration of or any arrangement or composition with creditors by -

the Mortgagor) at the rate or rates applicable under the Lease upon such days and_*-:.
upon such terms as WEBEP may from t:me to time determine. L o

All sums payable by the Mortgagor under this Debenture shall be paid:wﬁhbut-any

set-off counterclaim withholding or deduction whatsosver unless required by law = 0
and in the case of such set-off, counter claim, withholding on deduction being > =~ -
required by law the Mortgagor will supply WBP promptly with evidence satisfactory. - -
to WBP that the Mortgagor has accounted to the relevant authority for the sum" S

withheld or deducted.
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3.2
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CHARGE

The Mortgagor with full title guarantee and as'a continuing security for the payment

and dsschas’ge of the Secured Liabilities charges in favour of WBP;

3.1.1° by way of Eegai mortgage aEi right title estate and other” mterests of the

Mortgagor in the Property;

3121

3.1.22

3.1.23

3124

312 by way of first fixed charge:

‘all right ttle estate and other interests of the Morigagor in the

Property not effectively mortgaged under Clause 3.1.1;
all the Equipment;

all monies from time to time standing to the cré:dii"of its accounts with
any bank, financial institution or other Person;

all the Intellectual Property rights or similar rights now or after the

~ date of this Debenture belonging to the Mortgagor (if any);

3.1.2.5

all present and future goodwill and uncalled capital for the time being

- of the Mortgagor,; _

3128

3127
- any description now or at any time after the date of this Debenture
- beneficially ownad by the Mortgagor;

3.1.2.8

3.1.2.9

3.1.2.10 all amounts realised by an administrator or: iiquidawi’ of the

The Morigagor with full title guarantee and as a contmu;ng security for the payment

and discharge of the Secured Liabilities charges in favour of WBP absolutely, . o
subject to a proviso for reassignment on irrecovabile discharge in full of the Sec:.ured '_
Liabilities, all its rights in each Insurance Policy. S S

all the present and future right title and interest of the Mortgagor in

.- the Securilies;

a!! bills' of exchange promissm'y notes and negotéab!é-instruments of

any deposits margins commissions or other rights of the Mortgagor to
any commodities and any contract or option relaiing thereto (whether
present or future) and any guarantee or security relating thereto

whether held by or placed or contracted with WBP or aﬂy other _

Person from time to time:

all ioan capital indebtedness or liabilities both present and future on
~any account or in any manner owing to the Morigagor from any .
company which now is or may in the future become a subSidiary of oo

the Mortgagor;

Mortgagor upon the enforcement or exacution of any: os'der of the'. :
Gourt under Part Vi of the Insolvency Act 1986, . . .. -0




3.3

3.4

5.1

5.2

The Mortgagor with full fitle guarantee and as a continuing security for the payment
and discharge of the Secured Liabilities charges in favour of WBP by way of floating
charge all right title and interest of the Mortgagor to and in the Book Debts and the
benefit of all rights securities and guarantees of any nature whatsoever now or at
any time enjoved or held by the Mortgagor and all the underiaking and all the
assets, rights and income of the Mortgagor both present and future not otherwise
affectively mortigaged charged or assigned under Clause 3.1 or Clause 3.2

The charges created by Clause 3.1 and Clause 3.2 shaill constitute fixed charges.
The charge created by Clause 3.3 shall be a floating charge unless and until it is
converted inlo a fixed charge pursuant to Clause 5 or by operation of law.

RESTRICTIONS ON DEALING

The Mortgagor warrants and undertakes to WBP that save with the prior written
consent of WBP it

4.1 is and will be the sole beneficial owner with full title guarantee of all the
Security Assels and the Security Assels are held free from Encumbrances
“and the Mortgagor will not create or attempt to create or permit to arise or

- subsist any Encumbrance on any of the Security Assets; and

4.2 has notsold or agreed to sell or otherwise disposed of or agreed to ?dispose of

and will not at any time during the subsistence of this Debenture sell assign
part with transfer lease licence or otherwise dispose of the benefit of all or any
of the Morigagor's right title and interest in and io the Security Assets or any
part of them {save for sales of its stock in trade and the use of cash in the
acquisition of goods or services, in either case in the ordinary course of its

- {rading business and until such time as the floating charge created by Clause
3.3 has been converted inlo a fixed charge pursuant to Clause 5 or by
operation of law) and will not agree to or grant any option in respect of any of
the foregoing.

" CONVERSION OF FLOATING CHARGE

WBP may at any time by nolice in writing to the Morigador convert the floating
charge referred to in Clause 3.3 into a fixed charge as regards any of the Security

Assets specified in the notice which WBP shall consider to be in danger of being o
seized or sold under any form of distress attachment execution diligence or other =~
process levied or threatened or 1o be otherwise in jeopardy and (whether or not an o

Event of Default has occurred) may at any time appoint a Receiver thereof.

The floating charge created by this Debenture shall unless otherwise ‘agreed in
writing by WBP automatically and without notice be converled inio a fi xed charge !n.-. &

respect of any Securily Assels subject to it

5.2.1 which shall become subject to an Encumbrance or toc a dsspesst:on contrary

to the provisions of Clause 4; or

5.2.2 if and when any person levies or notifies the Mortgagor that it intends to !e#y_'-:_' '
any distress execution sequestration or other process against those Secursty R

Assets: or
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5.3

6.1

6.2

8.3

5.2.3 if and when the Morigagor shall cease to carry on business or to be a going
concern; or

5.2.4 if an Event of Default shall take place.

“Any-asset acquired by the Mortgagor 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 WBP confirms otharwise to the

Mortgagor in'writing) be charged to WBP by way of first fixed charge.

WARRANTIES AND COVENANTS BY THE MORTGAGOR

The Mortgagor warrants to WBP and undertakes that:

6.1.1 it has and will at all times have the necessary power io enter :nio and
- perform rts obi:gat;ons under this Debenture; .

6.1.2° this.Debantur&_cantains !ega’!.va!id béndéng and enforceabie obligations and

_is a security. over the Security Assets and every part thereof effective in
-accordance with its terms;

6.1.3. all necessary authorisations and consents to enable or entitle it to enter into
-this Debenture have been obtained and will remain in full force and effect
- during the subsistence of the security constituted by this Debenture; and

6.1.4 the Mortgagor has obtained and ma'htaéned all sﬁch insurénce policies as
would be maintained by prudent companies carrying on business of the type
carried on by the Mortgagor.

The Mer&gagor covenants with WBP that it shall prdcure that there are furnished to
WEBP:

6.2.1 within 20 days after each month end its unaudited management accounts for
that month. The form and content of the management accounts shali be
determined by the Morigagor, but shall include (on a period and vear to date
basis) at least a profit and loss acount, balance sheet, aged debtor report and

cash flow statement and shall show comparison with budget and shall be

accompanied by an explanation of any significant variances from budget;

6.2.2 with reasonable prompiness and following a reasonable writlen rqueSt,'sukﬁh -

other information in the possession of the Mortgagor relating to the financial . - el
condition and business of the Morlgagor and any subsidiaries as WBP may S

from time to time reasonably request; and

5.2.3 with reasonable prompiness and foliowing & reasonable written request, = .
details of any litigation, arbitration or administrative proceedings inprogressor . .
to the knowledge of the Mortgagor, threatened against it or its subsidiaries = .
which in the reasonble opinion of the Mortgagor might have a material adverse: .~ =
effect on the Morigagor's ability to perform its obhgatsons under thas'_..'__':'--'._.-.5_

Debanture.

Save with the orior written consent of WBP and’ éu!iije'cf to-'tha'eefms of the. T
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Parmitted Encumnbrances, the Morigagor covenants with WBP;

The Property

6.3.1 to keep the Property and all other tangible Security Assets in good working

order and condition {fair wear and tear excepted) and to observe perform and

- comply with the resirictive and other covenants and stipulations materially

affeciing the Properly or contained in any lease or tenancy agreement or

otherwise materially affecting any of the Security Assets or their use or
enjoyment;

6.3.2 not to do or permit any act or omission whereby any Security Asset may be
surrendered or forfeited or the Mortgagor's interest or estate in or title to or
the value thereof may be adversely affected;

6.3.3 not to do or suffer to be done on the Property anything which shall be or be
deemed to be development demolition rebuiiding alieration addition or a
change of use within the meaning of the Planning Acts nor sever or unfix or

~remove any of the fixtures from the Property nor {except for the purpose and
in the course of effecting necessary repairs thereto or of replacing the same
with new or improved models or substitutes and where the consent of any
landlord or the Property in relation to any alteration or addition has been
previously obtained) remove any of the plant or machinery therein or used

“therein nor do or suffer or omit to be done any act maiter or thing which in

- WBP's opinion might adversely affect the value of the Property or whereby any
statutory instrument consent licence obiligation or regulation shall or may be
infringad: .

6.3.4 duly and punctually to pay or cause to-be paid all existing and future rents
rates faxes charges duties assessments ang other oulgcings payable in
respect of the Morigagor's business property and assets; _

5.3.5 not to enter into onerous or restrictive obligations affecting the Security
Assets or any part thereof or create or permit to arise any overriding interest
or any easement or right whatsoever in or over them;

insurances

6.3.6 save as provided in Clause 6.4, to insure and keep insured, with reputable
and responsible insurers such of the Security Assets as are of an insurable
nature against loss or damage (including loss of rent and profit) by fire storm -
fightning earthquake explosion riot civil commotion malicious damage impact 7
flood burst pipe terrorism aircraft and other aerial devices or articles dropped -

therefrom public liability and liability under the Defective Premises Act 1872 = =

and other risks usually insured against by prudent companies cafrying on 0
businesses similar to those of the Mortgagor and such other risks and upon
such terms as WBP may from time to time reascnably require to the full .0
reinstatement or replacement cost thereof (including . architects' -and 0
surveyors' fees and demolition costs and costs of shoring. up):to the. .
satisfaction of WBP with WBP's interest noted on the policy and shall duly .~
and promptly pay all premiums and other moneys necessary for effecting =
and maintaining such insurances and produce to WBP the receipts for the .~
current premiums within 14 Business Days after their becommg due : L
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6.3.7 in-addition to the insurances effected pursuant to Clause 6.3.6 or Clause 6.4,
{0 maintain such other insurances as WBP delermines are normally
- maintained by prudent companies carrying on similar businesses including
Cinsurance. against loss .of records and liability to third parties and employees
and -duly pay all necessary premiums and other moneys necessary for
effecting and Keeping up-such insurances and produce to WBP the receipts

-for the current premiums within: 14 Busmess Days after their becammg due;

6.3.8 to comply in all material respects with the terms and cenditmns of the above
insurance policies including without limitation any stipulations or restrictions
as {0 use or cperation of any asset and not to do or {insofar as within its
powsr to prevent the same} permil anything to be done which may make

- void or voidable any such insurance effected or maintained;

- Access

6.3.9 to permit WBP ‘andfor its representatives or agents free access at all
‘reasonable times fo inspect and take copies and exiracts from the books
accounts and records of the Morigagor and such other documenis as WBP

may require and furnish WBP with all information (including without limitation

coples of all such insurance policies as are referred to in Clauses 6.3.6 and

- B8.3.7 and Clause 6.4) and facilities which it may requira and pay all
- expenses mcurread by WBP sn cannect:on ﬁherewnth

£.3.10 to grant WBP or iis solicitors on request all reasonable facilities to'enable it
' or them to carry out at the Morigagor's expense such investigation of title to
any Security Assets and enguiries into matters in canneotmn therewith as

‘would becarried outby a prudent morigagee;

Leases

_in relation to any lease or lenancy agreement to which the Security Assets
may be subject for the time being, o observe and materially perform the
- covenants on the part of the lessor thersin and to enforce the performance
and observance of the lessee's covenants and conditions contained therein
and diligently and effectively to manage the premises thereby demised and

not to grant any licence waiver consent or approval thereunder or agree any L

material variation o the ferms thereof;

Compliance with Laws

6.2.11 fo comply in all material respécts Séqith the 'p'fovisiahs léff'ali' 'pr'esent.'c'r_futasre '
statutes appliicable to the Mortgagor and every notice order direction licence =
consent or permission given or made thereunder and the requirements of any -

competent authority so far as any of the same shall re!ate to the Security
Assels or their use or anything done on the Property; B B

Planning

6.3.12 not to make any application for planning permission or implement- any .
planning permission, and not to enter into or agree to enter into.any. .
agreement under Section 106 of the Town and Country Planning Act 1980 or - 0

Section 33 of the Local Government {Miscellaneous Provisions) Act 1882 or
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Section 38 of the Highways Act 1880 or any other similar Act, and in
particular not to do or suffer to be done any act matter or thing prohibited by,
. or omit or suffer o be omitted any act matter or thing required 1o be done by,
- the Planning Acts or any other Act or statutory provision whatsoever, or
‘which shall. contravene any such Act or provision, and will at all times
“indemnify and keep indemnified WBP on a full indemnity basis against all
actions proceedings costs expenses claims and demands in respect of any
contravention of any such Act or provision;

- The Book Debis
6.3.13 to pay into a current account or a separate designated account (as WBP may
require) ail moneys which it may receive in respect of the Book Debts and pay
or otherwise deal with such monies standing in such account in accordance
with any directions from time to time given in writing by WBP; prior to any
demand being made under Clause 9, or to the provisions of Clause 5
becoming operative, any monies received by the Mortgagor and paid into such
“account in respect of the Book Debts shall upon such payment in and subject
~to any directions by WBP, stand released from the fixed charge on such Book
- Debts created by this Debenture and shall stand subject to the floating charge

" created over the other properly and assets of the Mortgagor by this

Debenture; any such release shall in .no respects derogate from the

 subsistence and continuarice of the said fi xed charge on all other Book Debts
of the Mortgagor for the time being outstanding;

6.3.14 on demand by WEP io exacute a legal assignment of such Book Debis in
such form as WEBP may require and give notice thereof to the debtors from
whom the Book Debts are owing or incurred and take such other steps as
WBP may require fo perfect such legal assignment;

6.3.15 to deal with such Book Debts in accordance with any directions from time to
time given in writing by WBP and in default of and subject to any such
directions deal with the same only in the ordinary and proper course of its
trading buisness (and for this purpose the realisation of debts by means of
block discounting factoring or the like shall not be regarded as dealing in the
ordinary and proper course of its trading business);

Thé Accounts

6.3.16 to permil any bank which has the designated account or current aceount to
furmish directly to WBP from time fo time upon request full statements and
particulars of all the Mortgagor's accounts with it and such other financial
statements and information respecting the assets and !;abnhtses of the
Mortgagor as are from time to time available; '

The Securities

6.3.17 duly and promplly {o pay all calls instalments or cther meoneys which may
from time to time become due in respect of any of the Securities, it being
acknowledged by the Morigagor that WBP shall not in any circumstances
incur any liability whatsoever in respect of any such calls instalments or other -
monies;

6.3.18 forthwith upon demand by WBP io deposit with WBP all ceriificates or
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documents of title in respect of the Securities together with a duly executed

instrument of transfer or an assignment {(as appropriate) thereof in blank and it

is agreed that WBP shall at any time be enlitled to have all or any of the
- Securities registered in its name or of such nominees as WBP may select
- prowded that for so Ieng as no Event of Default has occurred WBP will:

" '6 3 18 1 hcsld a!i di\ndends nterest and: other moneys paid on and received

' by it in respect of the Securities for the account of the Morigagor
and will pay such dividends interest and other moneys fo the
Mortgagor upon request; and

6.3.18.2 exercise - all voting and other rights and powers atiached o the
Securities as the Morigagor may from time to time in writing
‘reasonably direct provided that WBP shall be under no obligation to
comply with any such direction where compliance wouid in WBP's
reasonable - opimon be prejudac;za! to the security created by this

' Debenture

6.3.19 subject a!ways to the provisions of Clause 6.2.18 untit the security created
shall have been discharged to deliver or pay to WBP upon demand or procure
that there are delivered or paid to WBP upon demand all stocks shares
securities rights moneys or other properly accruing offered or issued at any
time by way of bonus redemption exchange purchase substitution conversion
preference option or otherwise in respect of any Securities or the certificates

. or other documenis of title fo or representing the same togsther with an
executed instrument of transfer or an assignment in blank and WBP is

- authorised by this Debanture to arrange at any time and from time to time for
any of the Securities to be registered in the name of WBP or such nominees
as WBF may sslect;

Motices

- 6.3.20 within five Business Days of the receipt of any notice order direction
desigination resolution or proposai having application to the Secuirty Assels or
to the area in which they are situate from any Planning Authority or other
public body or authoirty under or by virtue of Planning Acts or any other
statutory power, to give full particuiars (and if requested a copy of any written

- particulars received by the Mortgagor) to WBP and without delay to take all
reasonable and necessary steps to comply therewith and/or at the request of
WBFP and al the expense of the Morigagor to make such objections or
representations against or in respect therecf as WBP shall deem expedient;

Deposit of Deeds

6.3.21 if WBP so0 requires, to deposit with WBP all deeds and do.cume:n"is of title

{except whare the evidence of title comprises of electronic registers at the - S

Land Registry) and all local land charges and land registry search certificates

planning consents and the like relating to the Property, and the insurance 3
policies relating thereto, and all certificates and other documents of title or

evidence of ownership in relation to the intellectual Property (if any), and shall
execute and deliver to WBP all such transfers and other documents as may be
necessary {0 enable WBF (as far as is possible) o be registered as:the owner
thereof or otherwise obtain legal title thereto and all other such documents
relating to the Security Assets as WBP may require; SN
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6.4

6.5

6.6

7.1
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(zeneral

6.3.22 to conduct and carry on ifs business in a proper and efficient manner and keep
-ar cause o be kept proper books of account relating to such business and not
‘make any material alteration in the nature of such business which would

constitute a change from that carried on at the date of this Debenture, and if

WEP so reasonably requires and following a reasonable written reguest, to
. give to WBFP evidence sufficient io satisly it (acling reasonably) that the
- provisions of this Clause have been complied with.

- In the case of any property which_the .Mor{gag'or holds as tenant or lessee which it
 is required by virtue of the tenancy agreement or lease under which such properiy is

held either to insure or to reimburse the landlord any insurance premium or
premiums paid by such. landlord, then due compliance with such insurance

-obligations or prompt reimbursement of such premiums to the landlord (as the case

may be} shall be good compliance by the Morigagor with its obligations under
Clause 6.3.6 so far as regards thal property, but without prejudice to the nght of

WBP:

6.41 to call upon the Morfgagor to produce satisfactory evidence that the

Morlgagor has complied with such obligations or reimbursed such premiums
. as aforesaid; and :

5.4.2 tonca!.l upan the N'!ortga'gdr to insure égaihst such cthef reasonable risks:

6.4.2.1 which are not required by the applscabie tenancy agreement or lease
- to be insured by the Mortgagor; or :

6.4.2.2 which are not required by such tenancy agresment or lease 1o be
insured by the landiord; or

0 6.4.2.3 against which the landiord is enabled by the applicable tenancy
o agresment or lease io insure and recover the premiums from the
- Mortgagor but does not so insure and recover.

“The Mortgager shall within five Business Days of demand pay to WBP all costs of

WBP in respect of all actions proceedings demands costs and expenses incurred by
WBP in the enforcement of this Debenture or any WBP’'s rights under it or
occasioned by any breach of any of the covenants or other obligations of the
Mortgagor under this Debenture and any costs damages expenses and other

liabilities incurred or sustained by WBP by reason of its enforcement of this
Debenture, or its rights, or by the breach by the Morlgagor of any of its obhgat;onsi f;:_"_: o

under this Debenture, shall be charged on the Security Assels.

None of the covenants in this Clause 6 ShaEE be conStrued as limiting any powers

exercisable by any Recaiver under this Debeniure being an agent of the Mortgagor. . -

POWER TO REMEDY

The Morigagor Wi!l nermit WBP, its agents aﬁd 'contra:ct'ors (;at-ré@faSon'ab!e témes and . S
upon reasonable notice) to enter into or upon the Property or atany time ifanEvent 7

of Default is continuing and has not been waived by WBP:.-.




727

7.3

81

82

7.1.1 1o view the state and condition thereof or of any of the tangible Security Assets
without becoming liable as morigages in possession;

7.1.2 - tc-corﬁpﬁy:with ‘or object to any direction or notice or other matler served on
: the Mortgagor; and - . _

7.1.3 to carry out at the expense of the Morlgagor any repairs or take any action
which WBP shall consider necessary or desirable in connection with the
Property to pmcure compliance with any covenant or obligation. in ihis

--Debenture

If the Mortgagor fails to fulfil any of the obligations as to insurance contained in this
Debenture WBP may, but shall not be abliged to, take out renew or maintain such
insurances in such sum as WBP may think expedient.

The Morigagor shall within five Business Days of demand pay to WBFP all

~reasonable and properly incurred Costs incurred by WEBP pursuant fo this Clause
- from the date of payment by WBP until repayment whether before or after judgment

and any such Costs and the interest thereon shall be charged on the Security

- Assels,

POWERS OF LEASING -

The Mortgagor shall neither exercise the powers of leasing or accepting surrenders

~ of leases conferred upon a morigagor in possession by Sections 89 and 100 of the

LPA norany other powers of leasing surrendering or accepting surrenders of leases

“vasted “in the Moertgagor nor- shall” the Mortgagor confer on any person any

contractual licence to occupy or any other right or interest in the Property or grant
any licence or consent {0 assign underlet or part with possession or occupation of

. the whole or any part- of them without the prior writien consent of WBP and in

granting its consen{ WBP shall be entitied to require that an order be obiained

~under Section 38(4)of the Landlord and Tenant Act 1954 (as amended) excluding

the security of tenure provisions of that Act as a pre-condition to the granting of any
lease. :

in addition fo the powers of leasing or accepting surrehder of leases conferrad on
mortgagees by Sections 99 and 100 of the LPA, WBP may at any time afier the

occurrence of an Event of Default on such terms as it shall in it absolute discretion
think fit: :

B.2.1 grant or make any agreement for any lease of the Security Assets or of any
part thereof for any term or terms of years either in possession or reversion
and either with or without taking a premium and at yearly or other rents;

8.2.2 surrender or accept a surrender of any lease of the Securi ty Assets or of any |
part thereof, and

8.2.3 grant any optlion in respect of the Security Assets or any part thereof;j _-
in each case without the restrictions contained in the said Sections 89 and "EQO.

ENFORCEMENT
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8.1

9.2

If any Event of Default shall occur and be continuing then:

.11

. 91.2

WBP shall cease to be under any further commitment fo the Morigagor and
may at any time thereafter (notwithstanding any conflicting agreement or
arrangement} declare the Secured Liabilities (or such of them as WBP may
specify) to be immediately due and pavable or payable forthwith on demand;
and

the security. constituted by - this Debenture shall become immediately
enforcsable and the power of sale and other powers conferred by Section 101
of the LPA as varied or extended by this Debeniure shall become immediately
exercisable withoul the restrictions contained in the LPA as o the giving of

. notice or otherwise,

Each of the following even{s shall cdnstituté an Event Df'Dafa'u!t, nameiy:

921

922
923

9.2.4

8.2.5

826

if the Mortgagor fails o pay any sums payable by.it from time to fime to WBP
on the due date or fails to comply with any material term, condition covenant
or other provision of the Lease and/or this Debenture or to perform any of its
material ohligations or liabilities to WEBP contained in this Debenture and/or the
Lease or if any representation or warranty from time to time made o WBPF by
the Mortgagor is or becomes incorrect in all material respects;

if an encumbrancer takes possession of or a trustee receiver or similar officer
is appointed in respect of gl or any part of the business or assels of the
Mertgagor or a distress execution attachment or other legal process is levied
or enforced upon or sued out against all or any material part of such assets;

if the Mortgagor is deemed unable to- pay its debts within. the- 'méaning of
Section 123 of the Insolvency Act 1986 or commences negotiations with any
ane or more of iis creditors with a view fo the general readjustment or

- rescheduling of its indebtedness or makes a general assngnmeﬁt for the

benefit of or a composition with iis creditors;

if the Mortgagor takes any corporale action or other steps are taken or legal
proceedings are started for its winding up dissolution or re-organisation
{otherwise than for the purposes of an amalgamation or reconstruction while
solvent on terms previously approved in writing by WBP) or for the
appointment of a receiver administrator frustee or similar officer of it or of all or
a material part of its revenues or assals; S

if the Morigagor suspends or threatens to suspend a substantial part of its
business operations {otherwise than for the purposes of a reconstruction or
amalgamation on terms previously approved in writing by WBP)Y or any

governmental authority permits or procures or threalens to permit or procure -

any reorganisation transfer or expropriation {whsether with or - without
compensation} of a substantial part of the business or assets of the
Morigagor, -

if any guarantee indemnity or other security for any of the Secured Liabilities -~

fails or ceases in any respect to have full force and sffect or to be continuing
or is terminated or disputed or in the opinion of WBP is in jeopardy invalid or
unenforceable or if this Debenture or the security created by itis dispuﬁed or in
the opinion of WBP is in jeopardy;
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8.2.7 if at any time it is or becomes unlawful for the Morigagor to perform or comply
with any or all of its obligations under this Debenture or if this Debenture
ceases to be IegaE valid bandang and enforceable; and

828 n‘ coniroé {as defmed in Section 1124 of the Corporatien Tax Act 2010) or the
' “‘power to take conirol of the Morlgagor is acquired by any Person or group of
~associates (as defined in such section) not having control of the Mortgagor at

the date of thss Debenture (uniess with the prior consent in writing of WBP).

‘10 PRDTEGT!ON OF THIRD PARTIES

No purchaser,_martgagee.or_other_ﬂ Person dealing with a Receiver or WBP shall be
concerned to enquire whether the Secured Liabilities have become payable or whether any
power which he or it is purporting to exercise has become exercisable or whether any
money is due under this Debenture or as to the application of any money paid raised or
borrowed or as to the propriety or reguiarity of any sale by or other dealing with such
Receiver or WBP. All the protection to purchasers contained in Sections 104 and 107 of the
LPA shall apply to any Person purchasing from or dealing with 2 Recelver or WBP as if the
Secured Liabiliies had become dué and the statutory powers of sale and of appointing a
Receiver in relation to the Security Assets had arisen on the date of this Debenture.

11 APPOINTMENT OF RECEIVER

11.1 At any time after the security constituted by this Debenture has become enforceable
or if the Mortgagor so requests in writing at any fime WBP may without further
notice to the Mortgagor appoint by writing under hand of a duly authorised officer or
under seal any one or more persons gualified to act as a receiver, receiver and
manager or administrative receiver (as the case may require) under the Insclvency
Act 1986 either singly jointly severally or jointly and seversally 1o be a Receiver of all

or any part of the Security Assets and either at the time of appointment or any time

- thereafter may fix his or their remuneration and except as otherwise required by

statute may remove any such Receiver and appoint another or othars in his or their
place.

11.2  Any Receiver whather appointed solely or jointly shall have the powers granted by
the LPA to any receiver appointed under it and all the powers of an administrative
-receiver under the Insolvency Act 1886 and in addition shall have power to do the
foliowing:

11.2.1 enter upon take possession of collect and get in the Security Assets in respect
of which he may be appointed or any part of them and to collect and get in all
rents and other income whether accrued before or after the dale of his
appointment ang for those purposes to make such demands and take such

proceedings as may seem expedient and o take possession of the Security o

Aesels

11.2.2 comply with and perform all or any of the acts malters omissions or things =

covenantsed to be done or omitled by the Mortgagor under this Debenture;

11.2.3 carry on manage develop reconstruct amalgamate or diversify the business of
the Mortgagor or any part thereof in such manner as he shall in his discretion

think fit (including without prejudice to the gererality of the foregoing to =

purchase supplies and materials);
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11.2.4 sell by public auction or private contract or let all or any part of the Security
Assels and to let on hire lease surrender and accept surrenders of leases and
tenancies grant rights licences options or easements or exchange all or any
part of, and otherwise deal with or dispose of and exercise all rights powers
and discretions incidental to the ownership of, any of the Security Assets in

the name of and on behalf of the Morigagor or otherwise or concur in doing
any of the foregoing. in such manner and generally on such terms and
conditions and for such consideration {whether in cash debentures or other
obligations shares stocks securities or other valuable consideraiion and
whether payable by a lump sum or by instalments) as he may think fit and
carry out any such sale by conveying by deed or transferring in the name and

~on behalf of the Mortgagor or otherwise, and so that plant machinery and

~ other fixtures and fittings may be severed and sold separately from the
‘premises containing them, and the Receiver may apportion any rent and the
pez‘fﬁrmance of any obhgahnns

"5'1.2.'5 repair decorate furnish maintain “aiter improve renew or add to the Security
Assets or any part of them as he shall think fit and effect maintain renew or
increase indemnity insurance and other insurances and obtein bonds;

11.2.6 appoint or dismiss managers agents officers employees servanis builders or
workmen and employ professional advisers and others at sux:h saianes or for
such remuneration as he may think fit;

" 11.2.7 perform repudiate rescind vary or enter into any arrangement or compromise
' ‘any contracts or agreements which he may consider expadient;

'11.2.8 settle. arrange compromise and submit.to arbitration any accounts claims
questions or disputes whatsoever which may arise in connection with the
“business of the Mortgagor or any of the Securily Assets or in any way relating
o the security constituted by this Debenture and bring prosecute defend
enforce compromise submit to and discontinue any actions suits arbitrations or
proceedings whatsoever whether civil or criminal; :

| "11,2.§ . enter into complete disclaim abandon or disregard determine or {éétify all or
any of the outstanding contracts or arrangements of the Morigagor and allow
time for payment of any debis either with or without security;

11.2.10 make calls upon the shareholders of the Morlgagor in respect of any capital of
the Mortgagor which may be uncalled;

11.2.11 use the name of the Morigagor in the exercise of all or any of the powers
conferred by this Debenturs:

11.2.12 exercise or permit the Mortgagor or any nominee of the Mortgagor o exercise

any powers or rights incidental to the ownership of the Security Assets or any _'::_;-j

part of them in such manner as he may think fit;

11.2.13 form a subsidiary or subsidiaries of the Mortgagor and transfer_'..'lease or
licence to any such subsidiary or any other person all or any part of the
Security Assets on such terms and conditions as he may think fif;

11.2.14 in the exercise of any of the powers authorities and discretions conferrad on
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him in this Debenture or for any other purpose {o raise and borrow meney
. either unsecured or secured and either in priority to, pari passu with or
‘subsequent to the security constituted by this Debenture and generally on
~such terms and conditions as he may think fii; o

11,215 give valid receipts for all moneys and execute all discharges assurances and
things which may be proper or desirable for realising the Security Ass&‘ts or
: any part of them; and

" 11.216 execute and do all such_@ther“act’s' things and deeds as he may consider
- ‘necessary or desirable for realising or preserving the Security Assels or any
part of them or incidental or conducive to any of the matlers powers or
authorities conferred on a Receiver under or by virlue of this Debenture or
otherwise and exercise in relation to the Security Assets or any part of them all
- such powers authorities and things as he would be a:apab 8 ef exermsmg if he

~ware the absolute beneficial owner of them,

11.3  Any Receiver appointed under this Debeniure whether acting soieﬁy or Jomt!y shall
be deemed to be the agent of the Morigagor and to be in the same position as a
receivar appointed under the LPA and the Mortgagor shall be solely responsible for
his acts omissions defaults losses and misconduct and for his remuneration and

- WEBP shall not be in any way liable or responsible either to the Moﬁgagar or to any
-other person whatsosver for any of them.

11.4 If more than one Receiver is appointed each of them shall be entitled to exercise
individually all of the powaers given {o a Recsiver under this Debenture in relation io
any of the Security Assets in respact of which he has been appointed uniess WEF
shall state otherwise in the document appointing him.

12 AF’PLECA’E’!ON OF PROCEEDS

12.1 Any moneys feceived by WBP or any Receiver pursuant to this Debenture or under
 the powers conferred by this Debenture shall after the occurrence of an Event of
Default, and after the payment of any claims having priority to the security created
by this Debenture, be applied in the following order but without pre;ud:ce to the right

- of WBP to recover any shorifall from the Mortgagor:

12.1.1 where applicable, in payment of all reasonable and properly incurred costs
charges and expenses of the appointmeant of the Receiver and the exercise of
all or any of the powers aforesaid and of all other oufgoings pmper!y payable
by the Receiver;

12.1.2 where applicable, in payment of the Receiver's remuneration at such rate as
may be agreed with WBP; :

12.1.3 in or towards payment of the Secured Liabilities in such order as WBP in'its
absolute discretion thinks fit; and

12.1.4 in payment of the surplus (if any) to the Person or Persons enti’tied:t’c‘_i‘t.

12.2 Al moneys received by the Morigagor by virtue of any insurance on Ehé"'Sécurity
Assets, whather or not effected pursuant to this Debenture and whether the event
by virtue of which such moneys became payable occurred before on or afler the
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12.3

13

13.1

date of this Debenture, shall be deemed part of the Security Assels and (subject to
any rights of third parties arising under any statute for the time being relating fo the

- application of insurance moneys and under any leases under which the Property is

demised or let to or by the Mortgagor or under the terms of any insurances if such
terms are incorporated therein in order to comply with the provisions of any such

. leases) shall unless WBP shall confirm otherwise in writing be paid to WBP and any

monays so paid to WBP or otherwise received by WBP by virlue of any such
insurance shall be applied at the discretion of WBP either in reduction of the
Secured Liabilities or in or towards making good the loss or damage in respect of

~ which they became payable and any moneys received by the Mortgagor by virtue of

any insurance on the Security Assets shall be held on trust for payment to WBP in

~accordance with this Clause 12.2.

WEF or any Receiver may credit any moneys o a suspense account for so iong
and in such manner as WBP or any Receiver may from time to time determine and
the Receiver may retain the same for such period as the Receiver and WBP
consider expedient.

WBP'S POWERS

The Mertgagor further covenants and agrees.wifh WEBP that WBP 'rhay 'e'xércise in

- the name of the Morigagor or otherwise at any time after an Event of Default and

without any further consent or authority on the part of the Mortgagor in respect of
the Securities any voting rights and all powers given to trustees by Sections
10{3)and {4) of the Trustee Act 1925 (as amended by Section 2 of the Trustee

. Investments Act 1961) in respect of securities or property subject to a trust and any

.. powers or rights which may be exercisable by the person in whose name any of the

13.2

13.3

14

Securities is registered or by the bearer thereof.

At any time after an Event of Default or if requested by the Morigagor WBP may
without further notice and without first appointing a Receiver exercise all or any of
the powers conferred on mortgagees by the LPA as varied or exiended by this
Debenture and all the powers authorities and discretions conferred expressly or by
implication on any Receiver in this Debenture or conferred by statute or common

T law.

it-shall be lawful for WBP or any Receiver at any time to exercise for and on behalf
of the Mortgagor any or all of the powers conferred on a landlord or tenant by the
Landlord and Tenant Acts 1927 and 1854 in respect of the Security Assets but
without any obligation fo exercise any of such powers and without any liability for
powers so exercised and the Mortgagor covenants with WBP that it wili promptly
deliver to WBP all notices served on the Mortgagor in respect of the Security Assets
under the said acts.

ENTRY INTQ POSSESSION

if WBFP or any Receiver shall enter into possession of the Security Assets or any part of
them he may from time to time and at any time go out of such possession. Neither WBP
nor any Receiver shall in any circumstances be liable to account to the Morlgagor for
anything except its or his actual receipts or be liable to the Morlgagor for any loss or
damage arising from any realisation of the Security Assets or any part of them or from any
act default or omission in relation {o the Security Assets or any part of them.

15

DISCHARGE OF SECURITY
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The security constituted by this Debenture shall be continuing and shall not be considerad
as satisfied or discharged by any intermediate payment or settlement of the whole or any
part of the Secured Liabilities and shall be binding until all the Secured Liabilities have
been discharged in full to the satisfaction of WBP.

16

181

16.2

17

17.1

17.2

17.3

" POWER OF ATTORNEY

: '.The Mortgagor by way of security arrevocab!y appomts WBP and any Recewer and

every delegate or sub-delegate referred to in Clause 19 and each of them jointly
and -also severally to be the aliorney of the Morigagor {with full powers of

“ substitution and delegation) for the Morigagor and in its name or otherwise and on

its behaif and as its act and deed fo sign seal execute deliver perfect and do sl
deeds instruments notices documents acts and things which the Mortgagor may or
ought to do under the covenants and provisions contained in this. Debenture
(including without limitation to make demand upon or to give any notice or receipt to

any person owing money to the Mortgagor-and to execute and deliver any charges

legal: mortgages assignments or other security) and generally in its name and on'ils

“behalfl to exercise all or any of the powers authorities and discretions conferred by
- or pursuant to this Debenture or by the LPA on WBP or any Receiver or which°may

be required or which WBP or any Receiver shall deem fit for carrying any sale ‘or

‘lease charge mortgage or dealing by WBP or by any Receiver into effect or for
-giving to WBP or any Receiver the full benefit of this Debenture and generally to

use the name of the Moertgagor and to execute and deliver and otherwise perfact
any deed assurance agreement instrument or act which it or he may deem properin
the exercise of all or any of the powers, authorities or discretions canferred on WBP
or any Reacsiver pursuam to thas Debenture

The Mortgagor ratifies and confirms and agi’ees to ratify and confirm anything such
attorney shall lawfully and properly do or purport to do by virtue of Clause 18.1 and
all money expended by any such attorney shall be deemed to be expenses incurred
by WEBP under this E}ebenture.

: FURTHER A&SURANCES

The Mortgagor shall immediately notify WBP of any contract conveyance transfer
assignment or other disposition, or the acquisition by the Mortgagor or any nominge
on its behailf of any Property, or Intellectual Property or Securities and shall if WBP
s0 requires enter into such security instruments as WBP shall deem necessary to
perfect WBP's securily interest therein.

The Morigagor agrees that upon demand by WBP from time to time it shall execute
and deliver a formal assignment of all or any part of the Security Asseats not now in
existence and of any leases now or hereafler to come into existence and that
pending any such ass:gnment the Mortgagor shall hold the same upen trust far
WBP and subject to the provisions of this Debenture.

Without prejudice to anything else contained in this Debenture the ’Mértg'asigar shall -~

at any time at the request of WBP but at the cost of the Morigagor promplly sign seal

execute deliver and do all deeds instruments notices documents acts and things in 7

such form as WBP may from time to time require for creating perfecting or protecting
the securily over the Sec:u&'ity Assets or any part of them or for facilitating their
realisation and the exercise of all powers authorities and discretions vested in WBP
or any Receiver. -
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18 AVOIDANCE OF PAYMENTS

No assurance security or payment which may be avoided or adjusted under any enactment
relating to bankruptcy or insolvency or under Part VI of the insoivency Act 1986 or similar
legislation binding on the Mortgagor in & jurisdiction other than England and Wales and no
release settiement or discharge given or made by WBP on the faith of any such assurance
security or payment shall prejudice or affect the right of WBP to recover from the Mortgagor
{including the right to recover any moneys which it may have been compelled by due
process of law to refund under the provisions of the Insolvency Act 1886 and any costs
payable by it pursuant to or otherwise incurred in connection with such process) or to
enforce the securily created by or pursuant to this Debenture to the full extent of the
Secured Liabilities. _ :

19 DELEGATION .

WEBP may at any time and from time to time delegate by power of attorney or in.any other
manner to any Person or Persons all or any of the powers authorities and discretions which
are for the time being exercisable by WBP under this Debenture in relation to the. Security
Assets or any part of them. Any such delegation may be made upon such terms. (including
power to sub-delegate) and subject to such regulations as WBP may think fit. WBP shall
not be in any way liable or responsible to the Morlgagor for any loss or damage arising from
any act default omission or misconduct on the part of any such delegate or sub-delegate.

20 . ENTRY IN LAND REGISTRY

20.1 If the Mortgagor or any nominee on its behalf acquires any Property.the title to
which is registered or required to be registered under the Land Registration Acts,
the Mortgagor will notify WBP of the relevant title number(s) as scon as it obtains

~ such information and will procure that title thereto is duly and promptly registered
‘and that this Debenture is entered on the register.

20.2 In relation to Property registered under the Land Regisiration Acts the Mortgagor
hereby applies to the Chief Land Registrar for a Restriction in the following terms to
be entered on the register of the Morlgagor's title relating to such Property charged:

“No disposition of the registered estate by the proprietor of the .
registered estate is to be registered without a written consent signed
by the proprietor for the time being of the charge dated 2019

in favour of WBP Holdings Limited referred to in the charges register
{or its conveyancer) or, if appropriate, signed on such proprietor's

behalf by its secretary or conveyancer.”

20.3 Inrespect of any part of the Property registered or to be registered as éfo%éSa:d the .~
Mortgagor certifies that the charge created by this Debenture does not ‘contravene - -

any of the provisions of its memorandum or articles of association.

21 cuUsSTODY

WBP shall be entitied o provide for the safe custody by third parties of all certificates and =~

documents of title relating to the Securily Assels and shall not be responsible for any loss
or damage occurring to or in respect thereof. e

22 COSTS
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The Morigagor shall within 5 Business Days of demand pay to WBP the amount of all
reasonable Costs which WBP incurs in connection with:

22.1 ahy stamping or registration of this Debenture;

22.2  any actual or proposed amendment of or waiver or consent under or in connection
with this Debenture;

22.3° any discharge or release of this Debenture;

22.4" ‘the preservation or exercise (or attempted preservation or exercize} of any rights
under or in connection with and the enforcement (or attempted enforcement) of this
" Debenture;

22.5 dealing with or obtaining advice about any other matter or question ansmg out of or
- in connection wath this @ebenture

22.6  suing fm, or recovery, any of the_S&CUfed Liabilitles

together with interest at the rate stipulated in the Lease thereon from the earier of the date
of demand and the date of payment by WBP until the date of payment by the Morigagar
whether before or after judgment. _

23 INDEMNITY

WBP and every Receiver atlorney manager agent or other Person appointed by WBP
under this Debenture and their respective employees shall be entitied to be indemnified on
a full indemnity basis out of the Security Assets in respect of all lisbilities and expenses
incurred or suffered by any of them in or directly or indirectly as a result of the exercise or
purported exercise of any of the powers authorities or discretions vested in them under this
[Debenture and against all actions proceedings losses costs claims and demands suffered
or incurred by WBP in respect of any matter or thing done or omitted in any way relating to
the Security Assels and WBP and any such Receiver may retain and pay all sums in
respect of the same out of any moneys received under the powers conferred: by this
Debenture.

24 SET-OFF

241 Following an Event of Default, WBP may without notice to the Mortgagor use any
sums owed to the Morigagor or held to its credit by way of set off or transfer in or
towards the safisfaction of any of the Secured Liabilities, and may do so
notwithstanding that the balances on such accounts and such liabilities may not be
expressad in the same currency. S

24.2 The Mortgagor irrevocably authorises WBP in its name and at its eXbense 0
perform such acts and sign such documents as may be required o gsve effect fo
any set-off or transfer pursuant to Clause 24.1. -

25  COMMUNICATIONS

25.1 Every notice demand or other communication under this Debenture -'shaéi bhe in
writing and may be delivered personally or by letter dispaiched as follows:
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25.2

25.3

26

26.1

25.1.1 if to WBP 1o the address specified at the head of this Debenture;

25.1.2 if to the Mortgagor to the address specified at the head of this Debenture or
its registered or principal office for the time being

of to such other address as may be notified in accordance with this clause by the
relevant Party to the other Parly for such purpose.

Every nolice demand or other communication shall be deemed {o have been
received (if sent by post) 48 hours after being posted first class postage prepaid (if
posted from and to an address within the United Kingdom) and (if delivered
personally} at the time of delivery or dispatch if during normal business hours on a
Business Day in the place of intended receipt and otherwise at the opening of
business in that place on the next succeeding such Business Day. '

WBP and any Receiver may but shall not be obliged to rely upon.and act in
accordance with any communication which may be or purport to be given by
telephone or email transmission on behalf of the Mortgagor by any Person notified
to WBP by the Mortgagor as being authorised fo give such communication without
enquiry as to the authority and identily of the Person making or purporting to make
such communication.- The Morigagor shall indemnnify and keep WBP or any
Receiver indemnified on a full indemnity basis ‘against all losses &laims actions
proceedings damages costs and expenses incurred or sustained by WBP as a
result of relying upon or acting in accordance with any such communication.

TRANSFERS

The Mortgager may rot assign or transfer any of its obligations under this
Debenture or enter into any transaction which would result in any of %hose

~obligations passing to another Person.

26.2

27

271

27.2

27.3

27.4

WEP may assign or transfer ifs rights 'L'mcier this Debenture.

. MISCELLANEOUS

" No delay or omission on the part of WBP in exercising any right or remedy undér' .
this Debeniure shall impair that right or remedy or operate as or be taken to bea -
waiver of it nor shall any single partial or defective exercise of any such right or = .

remedy preclude any other or further exercise under this Debenture of that or any
other right or remedy. L

WBP's rights under this Debenture are cumulative and not éxciuswe.c.fr éhy rights’ :.';_
provided by law and may be exercised from time to time and as. oﬁen as WBP: e

desms expediant.

Any waiver by WBP of any terms of this Debenture or any consent or. approval _
given by WBP undaer it shall cnly be effective if given in writing and then only for the';_' B

purpose and upon the terms and conditions if any on which it is given. -

Paragraph 14 of Schedule B1 of the Insolvency Act 1086 (as ms'ee"ted' 'éby' ééctlan 248'

of, and Schedule 18 to, the Enterprise Act 2002), applies to the ﬂcating charge'”.
created by this Debenture.
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27.5

27.6

27.7

27.8

27.8

28

The security constituted by this Debenture shall be in addition to and shall not' be
prejudiced determined or affected by nor operate so as in any way to determine
prejudice affect or merge in any Encumbrance which WBP may now or at any time
in the future hold for or in respect of the Secured Lisbilities or any of them and shall
not be prejudiced by time or indulgence granted to any person or any abstention by
WBP in perfecting or enforcing any remedies securities guaraniees or rights it may
now or in the future have from or against the Mortgagor or any other Person or any
waiver release variation act omission forbearance unenforceability indulgence or
invalidity of any such remedy security guarantee or right.

If at any lime any one or more of the provisions of this Debenture'is or becomes
illagal invalid or unsnforceable in any respect under any law of any jurisdiction
neither the legality validity or enforceabliity of the remaining provisions of this
Debenture nor the legality validity or enforceability of such provision Under the law
of any other jurisdiction shall be in any way affected or impaired as a resulf.

Any certificate or determination of WBP as to any matter provided for in this
Debenture shall in the absence of manifast error be conclusive and binding on the
Mortgagor.

This Debenture may be executed in any number of counterparts in which case this
Debenture will be as effeclive as if all signatures on the counterparts were on a
singie copy of this Debenture.

This Debenture is and will remain the property of WBP.

LAW AND JURISDHCTION

This Debenture is governed by and shall be construed in accordance with English law and
the Parlies submit to the exclusive jurisdiction of the English Courts in the interpretataon of
this Debenture or the resolution of any dispute arising under it.

EXECUTED ASB A DEED by the Parties on the date set out at the head of this Debenture,
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SIGNED AS A DEED by )

ALVANT LIMITED i
acting by [Mes! fnf!’fdi | 3}
a duly appoinied direclor, . ; B

in the presence of :

Address ...... ................
L'RIANL "

¥
Cicocupation...,

SIGNED AS A DEED by )

WEPF HOLDINGS LIMITED ' )
acting by [ i )
a duly appointed director, H
in the presence of : )
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DATE:

DEBENTURE
4 mARCH 2019

PARTIES:

{1)

{2)

ALVANT LIMITED (Company Number : 2765553) whose registered office is at 3
Prisma Business Park, 3 Berrington Way, Wade Road, Basingstoke Hampshire
RG24 8GT (“the Morigagor’)

WEBP HOLDINGE LIMITED {Company Number: 11268888) whose registered office
is at 20-22 Wenlock Road, London N1 7GU ("WBP"

OPERATIVE PROVISIONS:

1

DEFINITIONS AND INTERPRETATION

in this Debenture:-

1.1

the following words and expressions have the foliowing meanings (uniess the context
otherwise requires) -

‘Book Debts’ all present and future book and other debis, and
monetary claims due or owing to the Mortgagor, and the
benefit of all security, guarantees and other rights of
any nature enjoved or held by the Mortgagor in relation
o any of them,

‘Business Day’ Yam to &pm Monday to Friday (both days inclusive)
other than on public holidays in England;

‘Clause’ a clause of this Debenture;

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

‘Debenture’ this debenture;

‘Encumbrance’ any morgage charge pledge Hen assignment
hypothecation security inlerest title retention flawed
asset agreement preferential right or trust arrangement
or other security arrangement or agresment or any
right conferring a priority of payment;

‘Equipment’ all present and future equipment, plant, machinery,
tools, vehicles, furniture, fitlings, installations and
apparatus and other tangible moveable property for
the time being owned by the Mortgagor, including any
part of it and all spare parls, replacements,
maodifications and additions;



‘Event of Default’

Hnsurance Policies’

‘Intellectual Property’

‘Lease’

LPA
‘Parties’

'Outgéings'

'Person’

‘Planning Acts’

‘Property’

any event set out in Clause 8.2;

all the contracts and policies of insurance effected or
maintained by the Maortgagor from time {o time in
respect of its aszets and business (including without
limitation, any insurance relating to its Equipment);

all patenis (including applications improvements
prolongations extensions and rights to apply therefor)
designs (whether registered or unregistered) copyrights
design rights trade marks and service marks (whether
registered or unregistered) ulility models trade and
business names know how formuiae inventions
confidential information trade secrets and computer
software programs and systems (including the benafit of
any licences or consents relating to any of the above)
and all fees royalties or other rights derived therefrom or
incidental thereto in any part of the world;

the isase made the same day as this Debenture
between the Parties pursuant to which the Mortgagor
cccupies the Property and covenants to pay the Rent
and all Outgoings to WBP;

the Law of Property Act 1925;
the parties to this Debeniure;

all costs and outgeings of whatever nature payabie in
respect of the Property by the Mortgagor under the
Lease {inciuding, without limitation, rates, service
chargss, insurance premiums and repairs);

any individual, bedy corporate, partnership, limited
liability parinership, association or administrative or
governmental entity (whether or not a separate legal
entity) or any entity having a separate legal personality,

the Town and Country Planning Act 1280 the Planning
{Listed Buildings and Conservation Areas) Act 1980 the
Planning (Hazardous Substances) Act 1990 the
Planning (Consequential Provisions) Act 1880 the
Planning and Compensation Act 1891 and any extant
order or regulation made or confirmed under any of
tham,

the freehold property known zs 3 Prisma Business
Park, 3 Beminglon Way, Wade Road, Basingsioke
Hampshire RG24 86T registered at H M Land Registry
with title number HP 787080 and any cther freshold
leasehold or immaovable property now or at any time
vested in or held by or on behaif of the Morgagor
together with in all cases all buildings structures fixtures
and fittings (including trade fixtures and fitlings but
excluding, in the case of leasehold property, landlord's



1.2

‘Heceiver

‘Rent’

*Scheduis’

*Secured Liabilities®

'Securities’

‘Security Assets'

fixtures} and fixed plant and machinery and all related
spare parts fuels equipment and tools from time to time
therein or thereon subject to and with the benefit of any
licence right covenant condition or encumbrance
affecting the same at the date of this Debenture;

any receiver or receiver and manager or administrative
receiver appointed by WBP over ali or any of the
Security Assets pursuant to this Debenture whether
alone or jointly with any other person and includes any
substitute for any of them appointed from time to time,

the rent due under the Lease in respect of the Property
which as at the date of this Debenture, is £29,500 per
annum plus VAT thereon (together with any default
interest on overdus rent payments as sel out in the
Lease);

the scheduie io this Debenture;

all moneys, debts, unpaid dividends, repavment of
loans and any other obiigations and lisbilities
whatsoever whather for principal inferest or otherwise
in whatever currency which may now or at any time in
the future be due owing or incurred by the Mortgagor to
WEP under the terms of the Leasse (whether present or
future actual or contingent and whether along severally
or jointly as principal guaranior surety or otherwise and
in whatever name or style or in any other manner
whatsoever), including without imitation the Reni and
the Outgoings of these monies or liabllities;

all stocks shares bonds and securities of any kind
whatsoever whether rmarketable or otherwise and all
other interests {including but not limited to loan capital)
both present and fulure held by the Morigagor in any
person and includes all allotments rights benefits and
advaniages whatscever at any time accruing, offered
or arising in respect of or incidental to the same and all
money or property offered at any time by way of
dividend conversion redempiion bonus preference
option or otherwise in respect thereof;

all the undertaking and the assets rights and property
of the Mortgagor which are the subject of any security
created or purported to be created by this Debeniure
and includes any part of or any interest in them,
including for the avoidance of doubt and without
limitation the Equipment, the Book Debts, the Property
and the Securities.

references to any Person are t0 be construed to include references to the respective
Person's successors transferees and assigns whether direct or indirect.



1.3

1.4

1.5

1.6

1.7

1.8

2.1

2.2

2.3

2.4

references to any statutory provision are to be construed as references to that
statutory provision as amended supplemented reenacted or replaced from time to
time (whether before or after the date of this Debenture) and are to include any
orders regulations instruments or other subordinated legislation made under or
deriving validity Trom that statutory provision.

the singular includes the plural and vice versa, and words importing one gender
include all genders.

the words “including” and "in particular” are to be construed as being by way of
itlustration or emphasis only and are not to be construed as, nor shall they take
effact as, limiting the generality of any foregoing words.

if WBP considers that an amount paid by the Morlgagor in respect of the Secured
Lighilities is capable of being divided or otherwise set aside on the liquidation or

administration of the Morgagor, or otherwise, then that amount shall not be
considered to have been irrevocably paid for the purpose of this Debenture.

a reference 1o a charge or morlgage of any freehold, leasehold or common land,
property includes:-

1.7.1 ali buildings and fixtures (including trade and tenant's fixtures) that ars
situated on that property at that time;

1.7.2 the proceeds of sale of any part of that property, and

1.7.3 the benefit of any covenants for title given, or entered into, by any predecessor
in title of the Mortgagor in respect of that property, and any monies paid or
payable in respect of those covenants.

the Schedule forms part of this Debenture for all purposes.

COVENANT TO PAY

The Mortgagor covenants with WBP that it will on demand pay and discharge the
Secured Liabilities.

In the event of an Event of Default WBP undertakes to use reascnable commercial
endeavours to mitigate its losses including seeking new tenanis for the Property.

The Mortgagor shall pay interest {o the date of payment or dischargs if any payment
is late {notwithstanding any demand or any judgment oblained by WBP or the
auidation or administration of or any arrangement or composition with creditors by
the Mortgagor) at the rate or rates applicable under the Lease upon such days and
upon such terms as WBP may from time {o time determine.

All sums payabie by the Mortgagor under this Debenture shall be paid withou! any
set-off courterclaim withholding or deduction whatsoever unless required by law
and in the case of such set-off, counter claim, withholding on deduction being
required by law the Morigagor will supply WBP promptly with evidence satisfactory
to WBP that the Mortgagor has accounted to the relevant authority for the sum
withheld or deducted.



3.1

3.2

CHARGE

The Meorigagor with full title guarantee and as a continuing security for the payment
and discharge of the Securad Liabilities charges in favour of WBF:

311 by way of legal mortgage all right title estate and other interests of the
Mortgagor in the Property,;

3.1.2 by way of first fixed charge:

3.1.24

3.1.2.2

3.1.2.3

3124

3.1.2.5

3126

3.1.2.7

3.1.2.8

3.1.2.9

all right title estate and other interests of the Morlgager in the
Property not effectively mortgaged under Clause 3.1.1,

all the Eguipment;

all monies from time o time standing to the credit of its accounts with
any bank, financial institution or other Person;

all the Intellectual Property rights or similar rights now or after the
date of this Debenture belonging to the Mortgagor (if any),

all present and future goodwill and uncalled capital for the time being
of the Mortgagor,

all the present and future right title and interest of the Morigagor in
the Securities;

all bills of exchange promissory notes and negotiable instruments of
any description now or at any time after the date of this Debenture
beneficially owned by the Mortgagor,

any deposits margins commissions or other rights of the Morlgagor to
any commodities and any contract or option relating thereto (whether
present or future) and any guarantee or security relating thereto
whether held by or placed or confracted with WBP or any other
Person from time to time;

all loan capital indebtedness or liabilities both present and fulure on
any account or in any manner owing to the Mortgagor from any
company which now is or may in the fulure become a subsidiary of
the Mortgagor;

3.1.2.10 all amounts realised by an administrator or liguidator of the

Mortgagor upon the enforcement or exacution of any order of the
Court under Part Vi of the Insolvency Act 1986

The Mortgagor with full title guarantee and as a continuing security for the payment
and discharge of the Secured Liabilities charges in favour of WBP absolutely,
subject to a proviso for reassignment on irrecovable discharge in full of the Secured
Liabilities, all its rights in each Insurance Policy.



3.3

3.4

5.1

5.2

The Mortgagor with full title guarantee and as a continuing security for the payment
and discharge of the Secured Liabilities charges in favour of WBP by way of floating
charge all right title and interest of the Mortgager to and in the Book Debts and the
benefit of all rights securities and guarantees of any nature whatsoever now or at
any time enjoyed or held by the Mortgagor and all the undertaking and all the
assets, rights and income of the Mortgagor both present and future not otherwise
effectively mortgaged charged or assigned under Clause 3.1 or Clause 3.2.

The charges created by Clause 3.1 and Clause 3.2 shall constitute fixed charges.
The charge created by Clause 3.3 shail be a floating charge unless and until it is
gonverted into a fixed charge pursuant io Clause 5 or by operation of law.

The Mortgagor warrants and undertakes to WBP that save with the prior writien
consent of WBP it

4.1 is and will be the sole beneficial owner with full title guarantze of all the
Security Assets and the Security Assets are held fres from Encumbrances
and the Morlgagor will not create or atiempt 10 create or permit o arise or
subsist any Encumbrance on any of the Security Assets; and

4.2 has not sold or agreed to sell or otherwise disposed of or agreed to dispose of
and will not at any time during the subsistence of this Debenture sell assign
part with transfer iease licence or otherwise dispose of the benefit of all or any
of the Mortgagor's right title and interest in and to the Security Assetls or any
part of them (save for sales of its stock in trade and the use of cash in the
acquisition of goods or services, in either case in the ordinary course of its
trading business and until such time as the floating charge creatad by Clause
3.3 has been converted into a fixed charge pursuant to Clause 5 or by
operation of law) and will not agree to or grant any option in respect of any of
the foregoing.

CONVERSION OF FLOATING CHARGE

WEBP may at any time by notice in writing to the Morigagor convert the floating
charge referred to in Clause 3.3 into a fixed charge as regards any of the Security
Assets specified in the notice which WBF shall consider to be in danger of being
seized or sold under any form of distress attachment execution diligence or other
process levied or threatened or io be otherwise in jeopardy and {whether or not an
Event of Default has occurred) may at any time appoint a Receiver thereof.

The floating charge created by this Debenlure shall unless otherwise agreed in
writing by WBP automatically and without notice be convertsd into a fixed charge in
respect of any Securily Assets subject to it

5.2.1 which shall become subject to an Encumbrance or to a disposition contrary
e the provisions of Clause 4; or

5.2.2 if and when any person levies or notifies the Mortgagor that it intends 1o levy
any distress execution sequestration or other process against those Security
Agsets; or



5.3

6.1

6.2

6.3

5.2.3 if and when the Mortgagor shall cease to carry on business or {o be a going
CONCEer; or

5.2.4 if an Event of Default shall fake place.

Any asset acqguired by the Morlgagor after any crystaliisation of the floating charge
created under this Debenture which, but for that crystallisation, would be subject to
a floating charge under this Debenture, shali (unless WBP confirms otherwise to the
Mortgagor in writing) be charged to WBP by way of first fixed charge.

WARRANTIES AND COVENANTS BY THE MORTGAGOR

The Mortgagor warrants to WBP and undertakes that:

8.1.1 it has and will at all times have the necessary power to enier intc and
perform its obligations under this Debenture;

§.1.2 this Debenture contains legal valid binding and enforceable obligations and
is a security over the Security Assets and every part thereof effective in
accordance with its terms;

8.1.3 all necessary authorisations and consents to enable or entitle it to enter into
this Debenture have been obtained and will remain in full force and sffect
during the subsistence of the security constituted by this Debenture; and

6.1.4 the Morigagor has obtained and maintained ali such insurance policies as
would be maintained by prudent companies carrying on business of the type
carried on by the Morigagor.

The Mortgagor covenants with WEBP that it shall procure that there are furnished to
wWaP: ‘

6.2.1 within 20 days after each month end its unaudited management accounts for
that month. The form and content of the management accounts shall be
determined by the Mortgagor, but shall include {on a period and year to date
basis) at least a profit and loss acount, balance sheet, aged debtor report and
cash flow statement and shall show comparison with budget and shail be
accompanied by an explanation of any significant variances from budgst;

6.2.2 with reasonable promptness and foliowing a reasonable written request, such
other information In the possession of the Mortgagor relaling to the financial
condition and business of the Morigagor and any subsidiaries as WEBP may
from time to time reasonably request; and

6.2.3 with reasonable promptness and following a reascnable writen reguest,
details of any litigation, arbitration or administrative proceedings in progress or
to the knowledge of the Morigagor, threatened against it or its subsidiaries
which in the reasonbie opinion of the Mortgagor might have a material adverse
effect on the Mortgagor's ability to perform its obligations under this
Debenture,

Save with the prior written consent of WBP and subject to the terms of the



Permitied Encumbrances, the Mortgagor covenants with WEP:

6.3.1

6.3.2

6.3.3

6.3.4

6.3.5

6.3.6

The Property

to keep the Property and all other tangible Security Assets in good working
order and condition (fair wear and tear excepted) and to observe perform and
comply with the restrictive and other covenants and stipuiations materially
affecting the Property or contained in any lease or {enancy agreement or
otherwise materially affecting any of the Security Assets or their use or
anjoyment;

not to do or permit any act or omission whereby any Security Asset may be
surrendered or forfaited or the Mortgagor's interest or estate in or title to or
the value thereof may be adversely affected,

not to do or suffer to be done on the Property anything which shali be or be
deemad to be development demolition rebuilding alteration addition or a
change of use within the meaning of the Planning Acts nor sever or unfix or
remove any of the fixtures from the Property nor (except for the purpose and
in the course of effecting necessary repairs thereto or of replacing the same
with new or improved models or substitutes and where the consent of any
landiord or the Property in relation to any alteration or addition has been
previously obtained) remove any of the plant or machinery therain or used
therein nor do or suffer or omit to be done any act matter or thing which in
WBP's opinion might adversely affect the value of the Property or whereby any
statutory instrument consent licence obligation or regulation shall or may be
infringed;

duly and punctually to pay or cause to be paid all existing and future renis
rates taxes charges duties assessments and other outgoings payable in
respect of the Mortgagor's business property and assets;

not to enier into onerous or restrictive obligations affecling the Security
Assets or any part thereof or create or permit to arise any overriding interest
or any easement or right whatsoever in or over them;

Insurances

save as provided in Clause 5.4, to insure and keep insured, with reputable
and responsible insurers such of the Security Assets as are of an insurabile
nature against loss or damage (including loss of rent and profit) by fire storm
lightning earthquake explosion riot civil commotion malicious damage impact
flood burst pipe terrorism aircraft and other aerial devices or articles dropped
therefrom public liability and liability under the Defeclive Pramises Act 1872
and other risks usually insured against by prudent companies carrying on
busingsses similar to those of the Mortgagor and such other risks and upon
such terms as WEBP may from time lo time reasonably require to the full
reinstatement or replacement cost thereof (including architects’ and
surveyors' fees and demglition costs and costs of shoring up) to the
satisfaction of WBP with WBP's interest noted on the policy and shall duly
and promptiy pay all premiums and other moneys necessary for effecting
and maintaining such insurances and produce to WBP the receipts for the
current premiums within 14 Business Days after their becoming due,



8.3.7

838

6.3.9

6.3.10

6.3.11

8.3.12

in addition to the insurances effected pursuant to Clause 6.3.6 or Clause 6.4,
to maintain such other insurances as WBP determines are normally
maintained by prudent companies carrying on similar businesses including
insurance against loss of records and liability to third parties and employees
and duly pay all necessary premiums and other moneys necessary for
effecting and keeping up such insurances and produce to WBP the receipts
for the current premiums within 14 Business Diays after their becoming due,

to comply in all material respects with the terms and conditions of the above
insurance policies including without limitation any stipulations or restrictions
as to use or operation of any asset and not to do or (insofar as within its
power to prevent the same) permit anything to be done which may make
void or voidable any such insurance effected or maintained,

Aoccess

to permit WBP andfor its represeniatives or agents free access at all
reasonable fimes to inspect and take copies and extracts from the books
accounts and records of the Morlgagor and such other documenis as WBP
may require and furnish WBP with all information (including without limitation
copies of all such insurance policies as are referred to in Clauses 6.3.6 and
8.3.7 and Clause 6.4) and facilities which it may reguire and pay all
expenses incurred by WBF in connection therewith;

to grant WBP or its solicitors on request all reasonabile facilities to enabie it
or them to carry cut at the Mortgagor's expense such investigation of title to
any Security Assets and enquiries into matters in connection therewith as
wolild be carried out by a prudent mortgages,

Leases

in relation to any lease or tenancy agreement to which the Security Assats
may be subject for the time being, to observe and materiaily perform the
covenants on the part of the lessor therein and to enforce the performance
and observance of the lessee's covenants and conditions contained therein
and diligently and effectively to manage the premises thereby demised and
not to grant any licence waiver consent or approval thereunder or agree any
rmaterial variation to the terms thereof,

Compliance with Laws

to comply in all material respects with the provisions of all present or future
statutes appllicable to the Mortgagor and every notice order direction licence
consent or permission given or made thereunder and the requirements of any
competent authority so far as any of the same shall relate fo the Security
Assets or their use or anything done on the Property;

Planning

not to make any application for planning permission or implement any
planning permission, and not to enter into or agree to enter info any
agreement under Section 106 of the Town and Country Planning Act 1880 or
Section 33 of the Local Government (Miscellanecus Provisions) Act 1882 or



6.3.13

8.3.14

6.3.15

6.3.16

6.3.17

8.3.18

Section 38 of the Highways Act 1980 or any other similar Acl, and in
particular not to do or suffer to be done any act matter or thing prohibitad by,
or omit or suffer to be omitted any act matter or thing required to be done by,
the Planning Acts or any other Act or stalutory provision whatsoever, or
which shall contravene any such Act or provision, and will at all times
indemnify and keep indemnified WBP on g full indemnity basis against all
actions proceedings costs expenses claims and demands in respect of any
contravention of any such Act or provision;

The Book Debts

to pay into a current account or & separate designated account (as WBP may
require} ail moneys which it may receive in respect of the Book Debts and pay
or otherwise deal with such monies standing in such account in accordance
with any directions from time to time given in writing by WBP, prior to any
demand being made under Clause 9, or to the provisions of Clause 5
becoming operative, any monies received by the Mortgagor and paid into such
account in respect of the Book Debts shall upon such payment in and subject
to any directions by WBP, stand released from the fixed charge on such Book
Debts created by this Debenture and shall stand subject to the floating charge
created over the other property and assets of the Mortgagor by this
Debenture; any such release shall in no respecis derogate from the
subsistence and continuance of the said fixed charge on all other Book Debts
of the Mortgagor for the time being outstanding;

on demand by WBP to execute a legal assignment of such Book Debts in
such form as WBP may reguire and give nolice thereof {o the debtors from
whom the Book Debts are owing or incurred and take such other steps as
WEBP may reguire to perfect such legal assignment;

to deal with such Book Debts in accordance with any directions from time {o
time given in writing by WBP and in default of and subject to any such
directions deal with the same only in the ordinary and proper course of its
trading buisness (and for this purpose the realisation of debts by means of
block discounting factoring or the like shall not be regarded as dealing in the
ordinary and proper course of its trading business),

The Accounts

to pearmit any bank which has the designated account or current account o
furnish directly to WBP from tlime {o time upon request full statements and
particulars of all the Morlgagor's accounts with it and such other financial
statements and information respecting the assets and liabilities of the
Mortgagor as are from time to time availabie,

The Securities

duly and promptly to pay ail calis instaiments or other moneys which may
from time to time become due in respect of any of the Securities, it being
acknowledged by the Mortgagor that WBP shall not in any circumstances
incur any liability whatsoever in respect of any such cails instalments or other
monies;

forthwith upon demand by WBP to deposit with WBP all cerdificates or
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6.3.19

8.3.20

8.3.21

documents of title in respect of the Securities together with a duly executed
instrument of transfer or an assignment (as appropriate) thereof in biank and it
is agreed that WBP shail at any time be entitled to have all or any of the
Securities registered in its name or of such nominegs as WBP may select
provided that, for so long as no Event of Default has ocourred WEBP will:

6.3.18.1 hold ali dividends interest and other moneys paid on and received
by it in respect of the Securities for the accourt of the Mortgagor
and will pay such dividends interest and other moneys to the
Mortgagor upon request; and

8.3.18.2 exercise all voting and other rights and powers attached io the
Securities as the Mortgager may from time fo time in writing
reasonably direct provided that WBP shall be under no obligation {o
comply with any such direction where compliance would in WBP's
reasonable opinion be prejudicial to the security created by this
Debenture;

subject always to the provisions of Clause 6.2.18 until the security created
shall have been discharged to deliver or pay to WBP upon demand or procure
that there are delivered or paid to WBP upon demand all stocks shares
securities rights moneys or other property accruing offered or issued af any
time by way of bonus redemption exchange purchase substitution conversion
preference option or ctherwise in respect of any Securities or the certificates
or other documents of title to or representing the same together with an
exscuted instrument of transfer or an assignment in blank and WBP is
authorised by this Debenture to arrange at any time and from time to time for
any of the Becurities to be ragistered in the name of WEP or such nomineess
as WBP may select;

Motices

within five Business Days of the receipt of any nolice order direction
desigination resolution or proposal having application to the Secuirty Assets or
to the area in which they are situate from any Planning Authority or other
public body or authoirly under or by virtue of Planning Acts or any other
statutory power, to give full particulars (and if requested a copy of any written
particulars received by the Morlgagor) to WBP and without delay to take all
reasonable and necessary steps to comply therewith and/or at the request of
WEBP and at the expense of the Mortgagor fo make such objections or
representations against or in respect thereof as WBF shall deem expedient;

Deposit of Deeds

if WBP so requires, lo deposit with WBP all deeds and documents of title
{except where the evidence of title comprises of electronic registers at the
Land Registry} and all local land charges and land registry search certlificates
planning consents and tha like relating to the Property, and the insurance
policies relating thereto, and all certificates and other documents of title or
gvidence of ownership in relation to the Intellectual Property {if any), and shall
execute and deliver to WBP all such transfers and other documents as may be
necessary to enable WBP (as far as is possible) to be registered as the owner
thereof or otherwise obtain legal title therelo and all other such documents
relating to the Securily Assets as WBP may require;

i1



8.4

8.5

8.6

7.1

General

8.3.22 to conduct and carry on its business in a proper and efficient manner and keep
or cause to be kept proper books of account relating to such business and not
make any material alteration in the nature of such business which would
constitute a change from that carried on at the date of this Debenture, and if
WBP so reasonably reguires and following a reasonable written request, fo
give to WBP evidence sufficient to satisfy it (acting reascnably) that the
provisions of this Clause have been complied with.

In the case of any property which the Morigagor holds as lenant or lessee which it
is required by virtue of the tenancy agreement or lease under which such property is
held either to insure or {o reimburse the landlord any insurance premium or
premiums paid by such landlord, then due compliance with such insurance
obligations or prompt reimbursement of such premiums to the landiord {as the case
may be} shall be good compliance by the Morigagor with its obligations under
Clause 6.3.6 so far as regards that property, but without prejudice to the right of
WEBP;

641 to call upon the Morlgagor to produce salisfactory evidence that the
Morfgagor has complied with such obligations or reimbursed such premiums
as zforesaid; and

5.4.2 to call upon the Mortgagor to insure against such other reasonable risks:

65.4.2.1 which are not required by the applicable tenancy agreement or lease
o be insured by the Mortgagor,; or

8.4.2.2 which are not required by such tenancy agreement or lease {0 be
insured by the landiord; or

6.4.2.3 against which the landlord is enabled by the applicable lenancy
agreement or lease to insure and recover the premiums from the
Mortgagor but does not so insure and recover,

The Mortgagor shall within five Business Days of demand pay to WBP all costs of
WEP in respect of all actions proceedings demands costs and expenses incurred by
WEBF in the enforcement of this Debenture or any WBP's rights under it or
occasioned by any breach of any of the covenants or other obligations of the
Mortgagor under this Debenture and any costs damages axpenses and other
liabilities incurred or sustained by WBP by reason of its enforcement of this
Debenture, or its rights, or by the breach by the Mortgagor of any of its obligations
under this Debenture, shail be charged on the Security Assets.

None of the covenants in this Clause 6 shall be construed as limiting any powers
exercisable by any Receiver under this Debenture being an agent of the Mortgagor.

POWER TO REMEDY

The Morigagor will permit WBP, its agents and contractors (at reasonabie times and
upon reasonabie notice) to enter into or upon the Property or at any time if an Event
of Defauit is continuing and has not been walved by WBP:-

12



7.2

7.3

8.1

8.2

7.1.1 o view the state and condition thereof or of any of the tangible Security Assels
without becoming liable as morigagee in possession;

7.1.2 to comply with or object to any direction or notice or other matter served on
the Mortgagor, and

7.1.3 to carry out at the expense of the Mortgagor any repairs or take any action
which WBP shall consider necessary or desirable in connection with the
Property to procure compliance with any covenant or obligation in this
Cabenturs.

if the Mortgagor fails to fulfil any of the obligations as to insurance contained in this
Debenture WBP may, but shall not be obliged to, take out renew or maintain such
insurances in such sum as WBP may think expedient,

The Mortgagor shall within five Business Days of demand pay to WBFP all
reasonable and properly incurred Costs incurred by WBP pursuant to this Clause
from the date of payment by WBP until repayment whether before or after judgment
and any such Costs and the interest thereon shall be charged on the Security
Assatis,

POWERS OF LEASING

The Mortgagor shall neither exercise the powers of leasing or accepting surrenders
of leases conferred upon a mortgagor in possession by Sections 89 and 100 of the
LPA nor any other powers of leasing surrendering or accepting surrenders of leases
vested in the Morigagor nor shall the Morigagor confer on any person any
confractual licence 1o cccupy or any other right or interest in the Property or grant
any licence or consent to assign underlet or part with possession or occupation of
the whole or any part of them without the prior written consent of WBF and in
granting its consent WBP shall be eniitled {0 reguire that an order be obtained
under Section 38{4)of the Landlord and Tenant Act 1954 (as amended) excluding
the security of tenure provisions of that Act as a pre-condition to the granting of any
lease.

In addition to the powers of leasing or accepting surrender of leases conferred on
mortgageses by Sections 89 and 100 of the LPA, WBPF may al any time after the
occurrence of an Evant of Default on such terms as it shall in its absolute discretion
think fit:

8.2.1 grant or make any agreement for any lease of the Security Assets or of any
part thereof for any term or terms of years either in possession or reversion
and either with or without taking a premium and at yvearly or other rents;

B8.2.2 surrender or accept a surrender of any iease of the Security Assets or of any
part thereof, and

8.2.3 grant any option in respect of the Security Assets or any part thereof,
i each case without the restrictions containad in the sald Sections 98 and 100,

EMFORCEMENT
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8.1

9.2

if any Event of Default shall cccur and be continuing then:

8.1.1

WEP shall cease io be under any further commitment to the Mortgagor and
may at any time thersafter (notwithstanding any confiicling agreement or
arrangement) declare the Secured Lighilities {or such of them as WBP may
specify) to be immediately due and payable or payable forthwith on demand;
and

the security constibted by this Debenture shall become immediately
enforceable and the power of sale and other powers conferred by Section 101
of the LPA as varied or extended by this Debenture shall become immediately
exercisable without the restrictions contained in the LPA as io the giving of
notice or otherwise.

Each of the following events shall constitute an Event of Default, namely:

g.2.1

922

89.2.3

8.2.4

8.25

9286

if the Mortgagor fails to pay any sums payable by it from time to time to WBP
on the due date or fails to comply with any material term, condition covenant
or other provision of the Lease and/or this Debenture or to perform any of its
matarial obligations or liabilities 1o WEF contained in this Debenture and/or the
Lease or if any representation or warranty from time to time made to WBP by
the Mortgagor is or becomes incorrect in all material respects;

if an encumbrancer tekes possession of or a trustee receiver or similar officer
is appointed in respect of all or any part of the business or assels of the
Mortgagor or a distress exscution attachment or other legal process is levied
or enforced upon or sued out against all or any material part of such assets;

if the Morlgagor is deemed unable to pay ifs debis within the meaning of
Section 123 of the Insolvency Act 1886 or commences negotiations with any
one o more of its creditors with a view to the general readjustment or
rescheduling of its Iindebledness or makes a general assignment for the
benefit of or a composition with its creditors;

if the Morigagor takes any corporate action or other steps are taken or legai
proceedings are started for its winding up dissclution or re-grganisation
{otherwise than for the purposes of an amalgamation or reconstruction while
solvent on terms previously approved in wriling by WBP) or for the
appointment of a receiver administrator trustee or similar officer of it or of all or
a material part of its revenues or assets;

if the Morlgagor suspends or threatens to suspend a substantial part of its
business operations {otherwise than for the purposes of a reconstruction or
amaigamation on terms previously approved in writing by WBP) or any
governmental authority permits or procures or threatens to permit or procure
any reorganisation transfer or expropriation (whether with or without
compensation) of a substantial part of the business or assets of the
Mortgagor,

if any guarantee indemnity or other security for any of the Secured Liabilities
fails or ceases in any respect to have full force and effect or to be continuing
or is terminated or disputed or in the opinion of WBP is in jeopardy invalid or
unenforceable or if this Debenture or the security created by it is disputed or in
the opinion of WBP is in jeopardy,
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8.2.7 if at any time it is or becomes unlawful for the Mortgagor to perform or comply
with any or all of its obligations under this Debenture or if this Debenture
ceases 1o be legal valid binding and enforceables,; and

9.2.8 if control (as defined in Section 1124 of the Corporation Tax Act 2010} or the
pnower to take conirol of the Mortgagor is acquired by any Person or group of
associates (as defined in such section) not having control of the Mortgagor at
the date of this Debenture (unless with the prior consent in writing of WBP).

10 PROTECTION OF THIRD PARTIES

No purchaser, mortgagee or other Person dealing with a Receiver or WBP shall be
concerned to enquire whether the Secured Liabilities have become payabie or whether any
power which he or it is purporting to exercise has become exercisable or whether any
money is due under this Debenture or as to the application of any money paid raised or
borrowed or as to the propriety or regularity of any sale by or other dealing with such
Receiver or WEP. All the protection to purchasers contained in Sactions 104 and 107 of the
LPA shall apply o any Person purchasing from or dealing with a Receiver or WBP as if the
Secured Liabilities had become due and the statutory powers of sale and of appointing a
Receiver in relation o the Security Assets had arisen on the date of this Debenture.

11 APPOINTMENT OF RECEIVER

11.1 At any lime after the security constituted by this Debenture has become enforceable
or if the Morlgagor so requests in writing at any time WBP may without further
notice to the Morigagor appoint by writing under hand of a duly authorised officer or
under seal any one or more persons gqualified to act as a receiver, receiver and
manager or administrative receiver (as the case may require) under the Insolvency
Act 1886 either singly jointly severaily or jointly and severally to be a Recsiver of all
or any part of the Security Assels and either at the time of appointment or any time
thereafter may fix his or their remuneration and except as otherwise required by
statute may remove any such Receiver and appoint another or others in his or their
place,

11.2  Any Recsiver whether appointed solely or joinlly shall have the powers granted by
the LPA to any receiver appointed under it and all the powers of an administrative
receiver under the Insolvency Act 1886 and in addition shall have power fo do the
foilowing:

11.2.1 enter upon take possession of collect and get in the Securily Assetls in respect
of which he may be appointed or any part of them and to collect and get in ali
rents and other income whether accrued before or after the date of his
appointrment and for those purposes io make such demands and take such
proceadings as may seem expedient and to take possession of the Security
Assets,

11.2.2 comply with and perform all or any of the acts malters omissions or things
covenanted to be done or omitled by the Mortgagor under this Debenture;

11.2.3 carry on manage develop reconstruct amalgamate or diversify the business of
the Mortgagor or any part thereof in such manner as he shall in his discretion
think fit (including without prejudice to the generality of the foregoing to
purchase supplies and materials}),



11.2.4

11.2.56

11.2.6

11.2.7

11.2.8

11.2.9

11.2.10

11.2.11

11.2.12

11.2.13

11.2.14

sell by public auction or private contract or lef all or any part of the Security
Assets and to let on hire iease surrender and accept surrenders of leases and
tenancies grant rights licences oplions or easements or exchange all or any
part of, and ctherwise deal with or dispose of and exercise all rights powers
and discretions incidental to the ownership of, any of the Securily Asseis in
the name of and on behalf of the Morigagor or otherwise or concur in doing
any of the foregoing in such manner and generally on such ierms and
condifions and for such consideration {whether in cash debentures or other
obligations shares stocks securities or other valuable consideration and
whether payable by a lump sum or by instalmenis) as he may think fit and
carry out any such sale by conveying by dead or transferring in the name and
on behalf of the Mortgagor or otherwise, and so that plant machinery and
other fixtures and fittings may be severed and sold separately from the
premises containing them, and the Receiver may apportion any rent and the
performance of any obligations;

repair decorate furnish maintain alter improve renew or add to the Security
Assets or any part of them as he shall think fit and effect maintain renew or
increase indemnity insurance and other insurances and obtain bonds;

appoint or dismiss managers agenis officers employees servants builders or
workmen and employ professional advisers and others at such salaries or for
such remuneration as he may think fit;

perform repudiate rescind vary or enter into any amangement or compromise
any contracts or agreements which ha may consider expedient;

settle arrange compromise and submit to arbitration any accounts ciaims
guastions or disputes whaisoever which may arise in conneclion with the
business of the Mortgagor or any of the Security Assets or in any way relating
to the security constituted by this Dsbenture and bring prosecute defend
enforce compromise submit to and discontinue any actions suits arbitrations or
proceedings whatsoever whether civil or criminal;

enter into complate disclaim abandon or disregard determine or rectify all or
any of the culstanding contracts or arrangements of the Morlgagor and allow
time for payment of any debts either with or without security;

make calls upon the shareholders of the Mortgagor in respect of any capital of
the Mortgagor which may be uncalled;

use the name of the Mortgagor in the exercise of all or any of the powers
conferred by this Debenture;

exercise or permit the Morigagor or any nominee of the Morigagor to exercise
any powers or rights incidental to the ownership of the Security Assels or any
part of them in such manner as he may think fit;

form a subsidiary or subsidiaries of the Mortgagor and transfer lease or
icence to any such subsidiary or any other person all or any part of the
Security Assets on such terms and conditions as he may think fit;

in the exercise of any of the powers authorities and discretions conferred on
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11.3

11.4

12

12.1

12.2

him in this Debenture or for any other purpese {o raise and borrow money
either unsecured or secured and sither in priority fo, pari passu with or
subsequent to the security constituted by this Debenture and generally on
such terms and conditions as he may think fit;

11.2.15 give valid receipts for all moneys and execute all discharges assurances and

things which may be proper or desirable for realising the Security Assets or
any part of them; and

11.2.16 execute and do all such other acts things and deeds as he may consider

necessary or desirable for realising or preserving the Security Assets or any
part of them or incidental or conducive to any of the matters powers or
authorities conferred on 8 Receiver under or by virtue of this Debenture or
otherwise and exercise in relation 1o the Security Assets or any part of them all
such powers authorities and things as he would be capable of exercising if he
were the absolute beneficial owner of them.

Any Receiver appointed under this Debenture whether acting solely or jointly shal!
be deemed to be the agent of the Mortgagor and to be in the same position as a
receiver appointed under the LPA and the Mortgagor shall be solely responsibie for
his acts omissions defaults losses and misconduct and for his remuneration and
WEBP shall not be in any way liable or responsible either to the Mortgagor or to any
other person whatsoever for any of them.

If more than one Receiver is appointed each of them shall be entitied to exercise
individually all of the powers given to a Receiver under this Debenture in relation to
any of the Security Assets in respect of which he has been appointed uniess WBP
shail state otherwise in the document appointing him.

APPLICATION OF PROCEEDS

Any moneys received by WBP or any Receiver pursuant to this Debenture or under
the powers conferred by this Debenture shall after the occurrence of an Event of
Default, and after the payment of any claims having priority to the security created
by this Debenture, be applied in the following order but without prejudice to the right
of WBF to recover any shorifall from the Mortgagor:

12.1.1 where applicable, In payment of all reasonable and properly incurred costs
charges and expenses of the appointment of the Receiver and the exercise of
all or any of the powers aforesaid and of all other outgoings properly payable
by the Receiver,

12.1.2 where appiicable, in payment of the Recelver's remuneration at such rate as
may be agreed with WBP,

12.1.3 in or towards payment of the Secured Liabiliies in such order as WBP in its
absolute discretion thinks fit, and

12.1.4 In payment of the surplus (if any) to the Person or Parsons entitled to it

All moneys received by the Mortgagor by virtue of any insurance on the Security
Assets, whether or not effected pursuant to this Debenture and whether the event
by virtue of which such moneys became payable occurred before on or after the
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12.3

13

13.1

13.2

13.3

14

date of this Debenture, shall be deemed pari of the Security Assets and (subject io
any rights of third parties arising undar any statute for the time being relating to the
application of insurance monevys and under any leases under which the Property is
demised or let to or by the Mortgagor or under the terms of any insurances if such
terms are incorporated therein in order to comply with the provisions of any such
ieases) shall uniess WBP shall confirm otherwise in writing be paid to WBP and any
moneys s0 paid to WEBFP or otherwise received by WBF by virtue of any such
insurance shall be appiied at the discretion of WBP either in reduction of the
Secured Liabilities or in or towards making good the loss or damage in respect of
which they became payable and any moneys received by the Mortgagor by virtue of
any insurance on the Security Assets shall be held on trust for payment o WBP in
aceordance with this Clause 12.2.

WBP or any Receiver may credit any moneys o a suspense account for so long
and In such manner as WEBP or any Receiver may from time to time determine and
the Receiver may retain the same for such pericd as the Receiver and WBP
consider expedient.

WEBP'S POWERS

The Mortgagor further covenants and agrees with WBP that WEBFP may exercise in
the name of the Morgagor or otherwise at any time after an Event of Default and
without any further consent or authority on the part of the Morigagor in respect of
the Securities any voting rights and all powers given {o trustees by Seclions
10{3)and (4) of the Trustee Act 1825 (as amended by Section 9 of the Trustee
investments Act 1961} in respect of securities or property subject to a frust and any
powers or rights which may be exercisable by the person in whose name any of the
Securities is registered or by the bearer thereof.

At any time after an Event of Default or if requested by the Morigagor WBP may
without further notice and without first appointing a Receiver exercise all or any of
the powers conferred on morigagees by the LPA as varied or extended by this
Debenture and all the powers authoritiss and discretions conferred expressly or by
implication on any Receiver in this Debeniure or conferred by statute or common
lawy.

it shall be lawful for WBP or any Receiver at any time to exercise for and on behalf
of the Mortgagor any or all of the powers conferred on a landlord or tenant by the
Landiord and Tenant Acts 1827 and 1854 in respect of the Security Assets but
without any obligation t¢ exercise any of such powers and without any liability for
powers so exercised and the Morlgagor covenants with WBP that it will promptly
deliver to WBP all notices served on the Mortgagor in respect of the Security Assets
under the said acts.

ENTRY INTO POSSESSION

If WBP or any Receiver shall enter into possession of the Security Assels or any part of
them he may from time to time and at any time go out of such possession, Neither WBP
nor any Receiver shall in any circumstances be liable to account to the Morigagor for
anything except its or his actual receipts or be liable to the Mortgagor for any loss or
damage arising from any realisation of the Security Assets or any part of them or from any
act defauit or omission in relation to the Security Assets or any part of them.
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The security constituted by this Debeniure shail be continuing and shall not be considered
as satisfied or discharged by any intermediate payment or settiement of the whole or any
part of the Secured Liabliities and shall be binding untit all the Secured Liabiiities have
been discharged in full to the salisfaction of WEBP.

16

16.1

16.2

17

17.1

17.2

17.3

The Mortgager by way of security irrevocably appoints WBP and any Receiver and
svery delegate or sub-delegate referred to in Clause 19 and each of them jointly
and also severally to be the attorney of the Mortgagor (with full powers of
substitution and delegation) for the Mortgagor and in its name or otherwise and on
its behalf and as its act and deed fo sign seal execute deliver perfect and do zil
deeds instruments notices documents acts and things which the Morlgagor may or
ought to do under the covenants and provisions contained in this Debenture
{including without limitation to make demand upon or to give any notice or receipt to
any person owing money to the Mortgagor and to execute and deliver any charges
legal morigages assignments or other security) and generally in ifs name and on its
behalf to exercise all or any of the powers authorities and discretions conferred by
or pursuant {o this Debenture or by the LPA on WEP or any Recelver or which may
be required or which WBP or any Receiver shall deem fit for carrying any sale or
lease charge mortgages or dealing by WBP or by any Receiver inte effect or for
giving to WBP or any Receiver the full benefit of this Debenture and generally to
use the name of the Morigagor and to execute and deliver and otherwise perfect
any dead assurance agreement instrument or act which it or he may deem proper in
the exercise of all or any of the powers, authorities or discretions conferred on WBP
or any Receiver pursuant to this Debenture.

The Mortgagor ratifies and confirms and agrees to ratify and confirm anvthing such
attorney shall lawfully and properiy do or purport to do by virtue of Clause 16.1 and
all money expendad by any such atiorney shall be deemed to be expenses incurred
by WBP under this Debenture.

FURTHER ASSURANCES

The Mortgagor shall immediately notify WBP of any contract conveyance transfer
assignment or other disposition, or the acquisition by the Mortgagor or any nominee
on its behalf of any Property, or Intellectual Property or Securities and shall if WBP
so requires enter into such security instruments as WBP shall deem necessary to
perfect WBP's security interest therein.

The Morigagor agrees that upon demand by WBP from time {o time it shall execute
and deliver a formal assignment of all or any part of the Security Assets not now in
existence and of any leases now or hereafter to come into existence and that
pending any such assignment the Mortgagor shall hold the same upon trust for
WBP and subject to the provisions of this Debenture.

Without prejudice to anything else contained in this Debenture the Mortgagor shall
at any time at the request of WEBP but at the cost of the Morlgagor promptly sign seal
exscute deliver and do all deeds instruments notices documents acts and things in
such form as WBP may from time to time require for creating perfecting or protecting
the securily over the Security Assets or any part of them or for facilitating their
realisation and the exercise of all powers authorities and discretions vested in WBP
or any Receiver.
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18 AVOIDANCE OF PAYMENTS

No assurance security or payment which may be avoided or adjusted under any enactment
relating to bankruptcy or insolvency or under Part Vi of the Insolvency Act 1988 or similar
legislation binding on the Mortgagor in a jurisdiction other than England and Wales and no
release settlement or discharge given or made by WBP on the faith of any such assurance
saecurity or payment shall prejudice or affect the right of WBP to recover from the Mortgagor
(including the right to recover any moneys which it may have been compelled by due
process of law to refund under the provisions of the Insclvency Act 1986 and any cosis
payable by it pursuant fo or otherwise incurred in connection with such process) or to
anforce the security created by or pursuant to this Debenture to the full extent of the
Secured Liabilities,

19 RDELEGATION

WBP may at any time and from time to time delegate by power of attorney or in any other
manner to any Person or Persons all or any of the powers authorities and discretions which
are for the time being exercisable by WBP under this Debenture in relation to the Security
Assets or any part of them. Any such delegation may be made upon such terms (including
power to sub-delegate} and subiect to such regulations as WBP may think fit. WBP shall
not be in any way liable or responsible to the Mortgagor for any iogs or damage arising from
any act defauit omission or misconduct on the part of any such delegate or sub-delegale.

20 ENTRY IN LAND REGISTRY

20,1 If the Mortgagor or any nominee on its behalf acquires any Property the title to
which is registered or required to be registered under the Land Registration Acts,
the Mortgagor will notify WBP of the relevant titie number(s) as soon as it obtains
such information and will procure that title thereto is duly and prompliy registered
and that this Debenture is entered on the register.

2002 in relation to Property registered under the Land Registration Acts the Morlgagor
hereby applies to the Chief Land Registrar for 3 Restriction in the following terms to
be entered on the register of the Mortgagor's title reiating to such Property charged:

“No disposition of the registered estate by the proprietor of the
registered estate is {6 be registered without a written consent signed
by the proprietor for the time being of the charge dated 2018
in favour of WBP Hoidings Limited referred to in the charges register
{or its conveyancer} or, if appropriate, signed on such proprietor's
behaif by its secretary or conveyancer.”

20.3 Inrespect of any part of the Properly registered or to be registered as aforesaid the
Mortgagor certifies that the charge created by this Debenture dees not contravene
any of the provisions of its memorandum or articles of association.

21 CUSTODY

WEP shall be entitled to provide for the safe custody by third parties of all cartificates and
documents of title relating to the Security Assels and shall not be responsible for any loss
or damage occurring to or in respect thersof,

22 COSTS
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The Moertgagor shall within § Business Days of demand pay to WBP the amount of all
reasonable Costs which WBP incurs in connection with:

22.1  any stamping or registration of this Debenture;

22.2 any actual or proposed amendment of or waiver or consent under or in connaction
with this Debenture;

22.3  any discharge or release of this Debenture;

22.4 the preservation or exercise {or attempted preservation or exercise} of any righis
under ar in connaction with and the enforcement (or attempted enforcement) of this
Debenture;

22.5 dealing with or obtaining advice about any other matter or gquastion arising out of or
in connaclion with this Debenture,

226 suing for, or recovery, any of the Secured Liabilities

together with interest at the rate stipulated in the Lease thereon from the earlier of the date
of demand and the date of payment by WBFP until the date of payment by the Morigagor
whethar before or after judgment.

23 INDEMNITY

WEBP and every Receiver atlorney manager agent or other Person appointed by WEBP
under this Debenture and their respective employees shall be entitled to be indemnified on
a full indemnity basis out of the Security Assets in respect of all liabilities and expenses
incurred or suffered by any of them in or directly or indirectly as a result of the exercise or
purporied exercise of any of the powers authorities or discretions vested in them under this
Debenture and against all actions proceedings losses costs claims and demands suffered
or incurred by WBP in respect of any matier or thing done or omitted in any way relating to
the Security Assets and WBP and any such Receiver may retain and pay all sums in
respect of the same out of any moneys received under the powers conferred by this
Debeanture.

24 SET-OFF

24.1 Following an Event of Default, WBP may without notice {o the Morigagor use any
sums owed to the Mortgagor or held to #s credit by way of set off or transfer in or
towards the satisfaction of any of the Secured Liabilities, and may do so
notwithstanding that the balances on such accounts and such liabilities may not be
expressed in the same currency.

24.2 The Morigagor irrevocably authorises WBP in its name and at iis expense to
perform such acts and sign such documents as may be required o give effect to
any set-off or transfer pursuant to Clause 24.1.

25 COMMURNICATIONS

25.1  Every notice demand or other communication under this Debenture shall be in
wriling and may be deiliverad personally or by letter dispatched as follows:
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252

25.3

28

28.1

26.2

27

271

27.2

27.3

27.4

25.1.1 if to WBP to the address specified at the head of this Debenture;

25.1.2 if to the Mortgagor to the address specified at the head of this Debenture or
its registerad or principal office for the time being

or to such other address as may be notified in accordance with this clause by the
relevant Party to the other Party for such purpose.

Every notice demand or cther communication shall be deemed to have been
received (if sent by post) 48 hours after being posted first class postage prepaid {if
posted from and to an address within the United Kingdom) and (if delivered
personally) at the time of delivery or dispatch if during normal business hours on a
Business Day in the place of intended receipt and otherwise at the opening of
business in that place on the next succeeding such Business Day.

WBP and any Receiver may but shall not be obliged to rely upon and act in
accordance with any communication which may be or purport to be given by
telephone or email transmission on behalf of the Mortgagor by any Persen notified
to WBP by the Mortgagor as being authorised to give such communication without
enquiry as to the authority and identity of the Person making or purporting to make
such communication. The Mortgagor shall indemnify and keep WBP or any
Receiver indemnified on a full indemnity basis against ail losses ciaims actions
proceadings damages costs and expenses incurred or sustained by WEBF as a
result of relying upon or acting in accordance with any such communication.

TRANSFERS

The Mortgagor may not assign or transfer any of its obligations under this
Debenture or enter into any transaction which would result in any of those
obligations passing to another Person.

WEBP may assign or tfransfer its rights under this Debenture.
MISCELLANEOUS

No deiay or omission on the part of WBP in exercising any right or remeady under
this Debenture shall impair that right or remedy or operate as or be taken to be a
waiver of it nor shall any single partial or defective exercise of any such right or
remedy preclude any other or further exercise under this Debenture of that or any
other right or remedy.

WBM's rights under this Debenture are cumulative and not exclusive of any rights
provided by law and may be exercised from time o time and as often as WBP
deems expeadiant.

Any waiver by WBP of any terms of this Debenture or any consent or approval
given by WBP under it shall only be effective if given in writing and then only for the
purpose and upon the terms and conditions if any on which it is given.

Paragraph 14 of Schedule B1 of the Insolvency Act 1986 (as inserted by section 248
of and Schedule 16 to, the Enterprise Act 2002), applies to the floating charge
created by this Debenture,
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27.5

27.6

27.7

27.8

27.9
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The security constituted by this Debenture shall be in addition to and shall not be
prejudiced determined or affected by nor operate so as in any way to determine
preiudice affect or merge in any Encumbrance which WBP may now or at any time
in the future hoid for or in respect of the Secured Liabilities or any of them and shal
not be prejudiced by time or indulgence granted to any person or any abstention by
WEBP in perfecting or enforcing any remedies securities guarantees or rights it may
now or in the future have from or against the Mortgagor or any other Person or any
waiver release variation act omission forbearance unenforceability indulgence or
invalidity of any such remedy security guarantee or right.

If at any time any one or more of the provisions of this Debenture is or becomes
filegal invalid or unenforceable in any respect under any law of any jurisdiction
neither the legality validity or enforceability of the remaining provisions of this
Debenture nor the legality validity or enforceability of such provision under the law
of any other jurisdiction shall be in any way affected or impaired as a result.

Any certificate or determination of WBP as to any matter provided for in this
Debenture shall in the absence of manifest error be conclusive and binding on the
Mortgagor.

This Debenture may be executed in any number of counterparts in which case this
Debenture wili be as effective as if all signatures on the counterparis were on a
single copy of this Debenture.

This Debenture is and will remain the property of WBP.

LAW AND JURISDICTION

This Debenture is governed by and shail be construed in accordance with English law and
the Parties submit to the exclusive jurisdiction of the English Courts in the interpretation of
this Debentura or the resolution of any dispuie arising under it.

EXECUTED AS A DEED by the Parties on the date set out at the head of this Debentura.
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SIGNED AS A DEED by )

ALVANT LIMITED )
acting by [ 1 }
a duly appointed director, }
in the presence of }

SIGNED AS A DEFED by )
WEP HOLDINGS LIMITED )
acting by | BEMN (LALKE }

a duly appointed director, }

in the presence of : }

vvvvvvvvvvvvv Al

Witness Signature

One 5t James Square
.................. M&nghﬁster
Oceupation,. M2 6ON. ... OISR
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