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Registration of a Charge

Company name: GODWIN CAPITAL NO.6 LIMITED
Company number: 11705252
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Received for Electronic Filing: 07/08/2019

Details of Charge

Date of creation:  25/07/2019

Charge code: 1170 5252 0001

Persons entitled: BLUE WATER CAPITAL LIMITED

Brief description: ALL PROPERTY - PLEASE REFER TO THE DEBENTURE

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: BOTHAM ACCOUNTING LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11705252

Charge code: 1170 5252 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th July 2019 and created by GODWIN CAPITAL NO.6
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 7th August 2019 .

Given at Companies House, Cardiff on 8th August 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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DATED 25 July 2019

{H GODWIN CAPITAL NO. 6 LIMITED
- a@ngd -

{23 BLUE WATER CAPITAL LIMITED

DEBENTURE

OF THE ORIGINAL

THIS 18 A TRUE COPY
ACCOUNTING UIMITED




THIS DEBENTURE is made the 25" day of July 2018
BETWEEN:

{1} GODWIN CAPITAL NO.8 LIMITED [company number 11705252 ) whose registered office is
&l 4 Castle House, Kiley Drive, Castle Marinz, Noftingham NG7 100 (the "Chargor™): and

{2) BLUE WATER CAPITAL LIMITED (company number 10870130) whose registered office is 53
Caithorpe Read Edgbaston, Birmingham, United Kingdom, B15 1THin its capacity as security
rustee {the "Security Trusteg”).

THIS DEED WITNESSES THAT:
i. interpretation

1.1 Except g5 otherwise defined in this deed or uniess the context otherwise renquires, all words and
expressions defined in the Wakala Nofe Instruments and/or the relavant Information
Mamorandum shall have the same meaning whan used in this deed. In this deed, unless the
context otherwise requires:

"2 Year Deferred Income the instrument constituting the 2 Year Deferred Incoms Wakala
Wakala Note Instrument™  Notes dated on or around the date of this dead:

"2 Year Deferred Income the 2 year Defarred income Wakala Notes 2019 constituted by

Wakala Notes™ the 2 Year Deferred Income Wakala Note instrument which will
accrue 11% Expected Profit annually, such profit to be deferred
and paid on the Fina! Redemption Date;

"2 Year Biannual Income  the instrument constituting the 2 Year Biannual income Wakalz
Wakala Note Instrument™  Notes dated on or around the date of this deed

"2 Year Blannual Income  the 2 year Biannual Income Wakala Notes 2019 constituled by

Wakala Notes™ the 2 Year Biannual income Wakala Note instrument which will
accrue 8% Expected Profit annually, such profit 1o be paid in
arrears biannually;

"Account” means each bank account from time fo time opened or
maintained by the Charger and all rights, benefits and procesds
in respect of such account;

"Administrator” means any person appointed under Schedule 81 Insoivency
Act 1988 o manage the Chargors affzirs, business ang
property:

“Assigned Agreement” each agreement to which the Chargor is or may become 2
party;

"Charged Assatg” means all assets of the Chargor described in clause 3.1;

“Colateral Instrumenis” means notes, bills ofexchange, certificates of deposit and other

negotiable and nofnegotiable instrurents, ‘guarantees and
-any other documents. or instruments which contain or evidence
an abligation (with or without security) fo pay, discharge or be
responsible directly or indirectly for, any liabilities of any person
and includes any document or instrumenrt creating or
evidencing an Encumbrance;

“Debts” means book and other debts, revenues and claims, whether
actual or contingent, whather arising under contracts or in any
other manner whatsoever and all things.in action which may
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*Encumbrance”

"Enforcement Date™

"Eguinpment”

*Event of Default”

"Final Redemption Date”

“Fized Charge Assets”

“Fixtures™

“Incapacity™

give rise to any debl, revenue or claim, together with the full
penefit of any Encumbrances, Collateral Instruments and any
other rights relating thereto (whether as credit or beneficiary)
mncluding, without limitation, reservations of proprietary rights,
rights of tracing and unpaid vendor's liens and associated
rights,

Imeans any morigage, charge {whether fixed or floating), pledge,
lien, hypothecation, standard securily, assignment by way of
sécurity, trust arrangement for the purpose  of providing security
or other security inferest of any kind securing or preferring ary
obligation of any person or any other arangement having the
effect of conferming rights of retertion or set-off or other disposal
rights over an asset {including, without limitation, title transfer
andéor retention arrangements having a similar effect) and includes
any agreement to create any of the foregoing;

means the date on which an Event of Default ocours:

means machinery, equipment, furniture, fumishings, fittings
and fixitres and other tangible personal properly (other than
fnventory), including, without fimitation (and as applicable),
data processing hardware and software, molor vehicles,
aircraft, tools and office eguipment, together with all present
and future additions therefo, replacements or upgrades thereof,
components and auxiliary parts and supplies used or o be used
in connection therewith and ali substittes for any of the
foregoing, and all manuals, drawings, instructions, warranties
and rights with respect therefo wherever any of the foregoing is
located:

means.

ay the Chargor falling to pay or discharge any of the Secured
Ohligations whan the same ought o be paid or discharged
fwhether on demand or at  scheduled maturity or by
acceleration or otherwise as the case may bel or

b} the Chargor bscoming sublect to any Insolvency
Froceeding,;

has the meaning given to i in the Wakala Note instruments;

means the assets of the Chargor described in clauses 3.1.1
0 3.1.3

means, in relation to a Property, all fixtures and fittings
{including rade fixtures and fittings). fixed plant and machinery
ang other items attached to that property, whether or not
constituting 2 fixture atlaw;

means, in relation t0 2 person, the insolvency, liquidation,
dissolution,  winding-up, adrministration,  receivership,
amaigamation, reconstruction or other incapacity of that

[ ]



“Indebtednass™

“Inzolvancy
Proceeding”™

perscn whatsogver;

means any abligation for the payment or repayment of monay,
whether as principal or surety and whether present or future,
actual ar contingent,

where

a)

b}

c}

d}

e)

9

n

any person stops o suspends payment of any of its debts,
or is unable to, or admits its inability to, pay its debls as they
fall due;

any person suspends or ceases or threatans (o suspend or
ceasa (o carry on their business;

any person commences negoliations, or enters into any
comossition or armngement with one or more of ifs
creditors with a view to rescheduling any of is
indebtédness {because of aclual or anticipated financial
difficutiies);

possession is laken by an encumbrancer or a receiver,
irusiee, administrator or similar officer is appointed of the
whole or 2 substantial pant of any of the person's
undertaking or property or any ofher steps are taken to
enforce any encumbrance over all or any part of their
assets

a distress. aftachment, execution, expropriation,
sequestration or olher legal process is levied, enforced or
sued out on, or against, any of the person’s assets which is
not discharged or stayed within 30 days:

in refation 1o a company or limited fiability partnership

i} any peltiton is presentedfor the purpose of s winding
up OF ‘an ordet 15 made or resolution passead for s
winding up fand is not withdrawn, discharged, shavad
or:digmissad within 14 days of commeéncemientof. T
‘eariier, the date on which itis advertised) orarnoticeis
issued. 1o the members or creditors convening a
meeting for the purpose -of pﬁs&mg any  such
resoliuhon; or

) it receives from any person a notice of intention to
appoint  an  administrator  (under ‘Schedule B
Insolvency Act 1986), it requests the appointment of
an ‘administrator, an application s made for the.-
appo:ntment of an adminisirator, or a petition is
presented for an administration arder;

in relation to a sole trader or any pariner ina partnership:

i} a petition is presented, or an order is made for his
bankruptey or sequestration; or

i) atrust deed is granted for his creditors:

in relation to a partnership a pelition 5 presentad, or an
ordaris made for the winding upror administration of the
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“insurances”

“inteliectual Property™

“Inventory™

"Wakalz Notes™

"Wakala Mote Documenis”

"Wakala Note
instruments”

"Moteholders™

"Property”

partnership;

means all present and future contracts or policies of insurance,
whether Takafu! insurance or otherwise, taken cut by the
Chargor In which the Chargor from timea fo ime has an interest,

means all patents (Including appiications for and rights to apply
for patents), trade marks and service marks (whather
registered or nof) and applications for the same, trade names,
registered designs, design rights, semi-conductor topography
rights, database rights, copyrights, computer programs,
customer lists, know-how and trade secrets and all other
inteflectual or intangible property or rights and all licences,
agresments and ancillary and connected rights relating o
inteflectual and intangible property, in each case now or from
time o time hereafler owned by the Chargor, including any
renewals, revivals or extensions thereof and wherever in the
world subsisting;

means inventory, goods and merchandise, wherever iocated,
raw malerials, work-in-progress, finished goods, returned
goods and materials and supplies of any kind, rature or
description used in connection with the Chargor's business or
used in connection with the manufacture, packing, shipping,
advertising, selling or finishing of such goods, merchandise and
such other specified properly, and all documents  of title or
other documents representing them;

together, the;

{a} 2 Yaar Biannual Income Wakala Notes; and
{b} 2 Year Deferred Income Wakala Notes;
and "Wakala Note" shall be consirved accordingiy;

the Wakala Note lnstruments and the Wakala nole certificates
issued in accordance with and pursuant to the Wakala Note
instruments together with any Wakala note instrurnent and ifs
associated Wakala note certificates created by the Chargor
after the date of this deed constituting further Wakala notes
issued solely to the Noteholders:

togather, the;
(&} 2 Year Biannual income Wakala Instrument, and

{t2) 2 Year Defarred Income Wakala Instrument;

the holders of Wakala Note cerfificates and their successors,
assigns or iransferses pursuant o e Wakals Note
instruments;

maans freehold and leasehold property wherever situate {other
than any heritable property in Scotland), and includes alt liens,
charges, options, agreements, rights and interests in or over
such property or the proceeds of sale of such property and all
buildings and Fixtures thereon and all rights,
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1.2

1.3

1.4

easements and privileges appurtenant o, or benefiting, the
same and "Properiles” means all or any of the same, as the
contgxt requires;

"Receiver” means any receiver and/or manager not being an

administrative receiver (within the meaning of sgetﬁen 29{2)
inscivency Act 1988) appointed by the Secunty Trustee
pursuant to clause 9.1,

"Receivership Assets” has the meaning given to it in clause 9.1;

“Becured Dhligations™ means all monies, obligations and liabilifies covenanied o be

paid or discharged under or pursuant to clause 2.1;

“Securities” means stocks, shares, bonds snd securities of any kind

whatsoever whether marketable or otherwise and all profit
allotments, righis, banefits and advantages whatsosver at any
time accruing, offered or arising in respect of or incidental (o the
sarmeg and all money or property accruing or offered at any time
by way of conversion, redemption, bonus, preference, oplion,
dividend, distribution, or otherwise in respest thereaf,

The expressions "Security Trustes” and "Chargor” inciude, where the context admits, their
respective successors and, in the case of the Security Trustee, if's transferees and assignees,
whether immediate or derivative

Clause headings are inseried for convenience of reference only and shall be ignored in the
interpretation of this desd.

In this deeg, unless the context otherwise reguires

1.4.1

1.4.2

143

144

145

references fo clauses and the scheduls are to be construed as references to the
ciauses of, and the schedule fo, this deed and references o this deed inclide its
schadule;

references 1o {or 10 any specified provision oft this dead or any other decumen? shall
be construed as referances o this deed, that provision or that documeant.as in force
for the time being and as amended, supplemented, replaced or novawed in
Accordance with the lefms thereof or, as the case may be, with-the agreement of the
relevant parties and {where such'carisent is; by the termi of this deed or the rélevarnt
dosument, required fo be obtained as a condition to such amendment: baing

‘permitied) the prior writter consant of the Security Trustee;

words importing the plural shall inciude the singudar and vice versa:

referencesdo “assels™ include sl or part of any business, undertaking, real property,
personal- property, -uncalled capital and any rights (whether actual or continggnt,
present or future) to receive, or frequire delivery of, or otherwise in respect of, anyof

theforegoing,;

references o a "persoa” shall be construed as including referances to an individual,
firm, company, corporation, unincorporateg body of persons or any State or any of its
agencies,



1.5

2.1

22

3.1

148 references to a “regulation” include any present or future requlation, rule, directive,
requirement, request or guideling (whether or naot. having the force of law) of any
agency, authority, central tank or government dapartment or any self- regulatory or
other national or stpra-national authority;

147 references 10 any enactment shall be deemed fo include references io such
enactment as re-enacted, amendad or extended;

1.4.8 in relation to any Properties in Northern Ireland, references to the Law of Property
Act 1825 shall be construed as references {o the cotresponding provisions of the
Conveyancing and Law of Property Act 13881,

This deed iz intended to take effect as a deed notwithstanding that the Security Trustee may
have executed it under hand only.

Secured sbligations
The Chargor hereby covenants that it will on demand pay to

214 the Noteholders {or any of them) pursuant to the Wakala Note Documents or
otherwise; andfor

212 to the Security Trustee under this deed or otherwise,

all monies and discharge all obligations and liabilities now or hereafter due, owing or incurrad
by it to the Moteholders whether express or impliad, present, future or contingent, joint or
several, incurrad as principal or surety, originelly owing to the Noteholder or otherwize acquired
by the Noteholder, denominated in whatever currency or incurred on any account or in any
manner whatsoever-(including any amounts dug under this deed) when the serne became due
for payment or discharge and all commission, fees, expenses and other charges and all legal
and other costs on a full and unqualified indemnity basis.

Any staterment of account of the Chargor, signed as correct, by the Securily Trustee, showing
the amount of the Secured Obligations, shall, in the ansencs of manifest error, be binding and
conclusive on and against the Chargor.

Charges

The Chargor, with full title guarantes, as a continuing security for the payment and discharge of
the Secured Obligations hereby:

311 charges to the Security Trustee by way of legal morigage:
{a) the Properties (if any) specified in the Schedule:

{b} all Properties (other than any Properties specified in the Scheduiz) now
owned by the Chargor or in which the Chargor has an interest:

312 charges o the Security Trustee by way of fixed charge:

{&) {to the extent not the subject of a legal mortgage by virtue of clause 3.1 1Y al
present and future Properties now or from tims to time hereafter owned by
the Chargor or in which the Chargor may have an interest;

{b) all Equipment now, or from time to time hereafter owned by the Chargor or
i which the Chargor has an interest and the benefit of all contracts and
warranties relafing to the same:



3.2

2.3

3.4

{€) all Securities now or from time io time owned by the Chargor or in which the
hargor has an interest

{c} afl Debts now or from tima io time hereafter owned by the Chargor or in which
the Chargor has an inferest {whether originally owing 1o the Chargor or
otherwise acguired by i),

{a} the proceeds of collection of all Debts and 2l monies standing to the credit
of any Account, .

{f ail rmonies from time to time payable to the Chargor under or pursuani to the
ingurances including without timitation the right to the refund of any
DTEMILIETTS;

o] the proceeds of all other sums of money received by the Chargor, other than

those specified in clauses 3.1.2(c), 3.1.2(d) or 3.1.2{a};
{h} the goodwill and uncalled capital of the Chargor, and

{i all intellectual Property now or from time to Y¥me hereafter owned by the
Chargor or in which the Chargor may have an interest,

assigns to the Security Trustee by way of fixed charge:

{a) to the extent the same are assignable, the benefit of the Assigned
Agreements and the beneft of any guarantee or security for the performance
of the Assigned Agreaments; and

{t) all its righis in any insurances or assurance present or future fincluding,
without limilation, any insurances refating to the Properies or the
Equipmant); and

charges to the Security Trustes by way of floating charge its undertzking and all its
propery, assets and rights whatgoever and whereboever both présent and futiire
inciuding, without limitation, ts Inventory, other than any praperty or assets from tims
to-time effectvely charged by way of legal mortgage or fixed charge or assigned
pursuant.to clause 3.1:1 to. 3.1.3 {inclusive) or otherwias pursuant to this deed but
Including (without imitation and whethier or nol $6 effectively charged) any of it

property and assets situated in Scotland.

The provisions of paragraph 14 of Schedule B1 Insoivency Act 1986 apply to the floating charge
in clause 3.1.4, which shall be enforceable at any time on or afer the Enforcement Date.

So far as permilted by law and notwithstanding anything expressed or implied in this deed:

3.3.1

332

if tha Chargor creates or atiempts to create any Encumbrance over all or any of the
Charged Assets without the prior written consent of the Security Trusteé or if any
person levies or attempts (o fevy any distress, execution, sequestration or other
process or does of attempts to do any diligence in execution against any of the
Charged Assets, the floating charge created by clause 3.1.4 over the property or

assel concemed shall thereupon automatically without notice be converted into a
fixed charge; and

the floating charge created by clause 3.1.4 shall automatically be converted into a
fined charge on the Enforcement Date.

Notwithstanding anything expressed or implied in this deed but without prejudice to clause 3.3,

the Security Trustee shall be aritiled at any time by giving notice in writing 15 that effect



3.5

3.8

4.1

4.2

8.1

i the Chargor to convert the floating charge over aii or any part of the Charged Assets into a
fixed charge as regards the assels specified in such notice,

in respect of any Property charged pursuant to clauses 3.1.1 or 2.1.2 title to which is registered
atthe Land Regislry, the Chargor hereby represents and warrants that the security created by
this deed.does not contravene any of the provisions of the articles of association or any other
sonstifutional documents of the Charger.

The Chargor consents and will procure the consent of the proprietor of any charge registered
against any litle to any Property, to the Security Trustee's application to the Chief Land Registrar
for-the registration of tha following restriction against such registered charges and against any
title to any unregistered Property which is or ought o be the subiect of a first regisiration at the
Land Registry at the date of this deed

"o disposition by the proprietor-of the registered charge dated [date] [referred to above) is to
be registered without 2 written consent signed by BLUE'WATER CAPITAL LIMITED

Further assurance

The Chargor shall if and when at any time required by the Security Trustee execute such further
Encumbrances and assurances in favour or for the bencfit of the Security Trustes and do alf
such acts and things as the Security Trustes shall from time fo ime require over or in relation o
all or any of the Charged Assets to secure the Secured Obligations or to parfact ar protect the
Securily Truslee’s security over the Charged Assels or any part thereof or o facilitate the
realisation of the sama.

The provisions of clause 4.1 shall be in addition to and not in substitution for the covenants for
further assurance deemed fo be included in this deed by virtue of the Law of Property
{Miscellaneous Provisions) Act 1994,

Reprasentations and warranties

The Chargor represents and warrants to the Security Trustee that

5.1.9 the Chargor is the legal and beneficial owner of the Charged Assefs;

512 the Charged Assets are free from any Encumbrance other than the Encumbrances
created by this debenture;

513 the Chargor has not received or acknowizdged notice of any adverse claim by any
person in respect of the- Charged Assets or any intarest in it

214 there are no covenants, agreements, reservations, conditions, interests, rights or
other maliers whatever, which materially adversely affect the Charged Assets;

5.1.5 there-is no breach of any law or regulation which materially adversely affacts the
Charged Assals

518 nio facility necessary for the enjoyment and use of the Charged Assets is subject to
terms entitling 2ny person o Briinate or curtall its use:

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

518 no Encumbrance expressed o be created under this debenture is liable to be
avoided, or otherwise set aside, on the liquidation or administration of the Chargar or
otherwige: and



52

8.1

8.2

6.3

5.4

there is no prohibition on assigriment in any Insurances or Assigned Agreements or
the relevant clauses of any of them, and the entry into this debenture by the Chargor
does not and will not constitute a breach of any Insurances, Assigned Agreemants or
any other agreement or instrument binding on the Chargor or its assels.

The representations and warranties set out in clause 5.1 are made on the date of this debanture

and shall be deemed to be made on each day that the Secured Obligations are outstanding with
reference to the facts and circumstances then existing.

Covenants
General
8.1.1 The Chargor herepy covenants that it will not, without the prior written consent of the

Security Trusize;
{a) dispose of all or any of the Fixed Charge Assels {in whole or in part);

=] create or attempt o create or permit to subsist in favour of any person other
than the Security Trustee any Encumbrance on or afecting the Charged
Assets or any part thereof, and

{c} da, or permit to be done, any act or thing which would or might depreciate,
jeopardise or otherwise prejudice the security held by the Security Trustes
or materially diminish the value of zny of the Charged Assets or the
affectiveness of the security created by this debenture,

The Chargor shall promptly en bacoming aware of any of the same give the Security
Trustae notice in wiiting of any breach of

{a) any representation or waranty set out in clause §; and
{ts) any covanant et out in this clause 6.

The Chargor shall, on the execution of this debenture {or, if later. the date of
aequisition of the relevant Charged Asset), deposit with the Security Trustes and the
Security Trustee shall, for the duration of this debehlurs be entitlad-to hold all deeds
and doguments of title relaling fo the Charged Assets which are in the possession or
control of the Chargor (and.if these are not within the possession and/orcontrol of the
Chargar, the Chargor undertakias to obtain. posssssion of all ‘such deeds and
documents of title). ' . ' '

Insurances

821

622

Diabis

The Chargor has not dene or omitted to do, and shall not do or omit to do, any actor
thing that may invalidate or otherwise prejudice the Insurances.

All sums payable under any of the insurances i any time shall be applied in making
good or {ecouping expenditure in respect of he loss or damage for which such monies
are recaived of in or towards discharge or reduction of the Secured Obligations.

The Chargor shali rot release, exchange, compound, set-off, grant time or indulgence in
respect of, or in any other manner deal with, all or any of the Debis.

Property



8.5

54.1 The Chargor shall

(& keep all buildings and all fixtures on each Property in good and substantial
repair and condition:

{o} insure, and keap insured, those buildings and fixtures with such insurer
{preferably an [stamic insurer “Takaful" company} and against such risks ang
insuch aniounts and olherwiss o sush fermi as the Seourity Trustes may
require (dnd, failing such requirement, in accordance with the practice n
respect of items of the same type current amongst prident busingssmen
from time 1o time); and '

{c} procurg that the intersst of the Security Trustee is noted on afl those
insurance policies ar, at the option of the Security Trustes, thal those
insurance policies are issued in the joint names of the Security Trustee and
the Chargor.

84.2 The Chargor shall camy on its rade and business in accordance with the standards
of good management from time to tima current in such trade or business on those
parts (if any) of the Properties as are or may be used for the purposes of trade or
business,

6543 The Chargor shail

{a) abserve and perform all covenants, stipulations and conditions o which each
Property, or the use of It, is or may be subjected and (if the Security Trustee
50 requires) produce to the Security Trustes evidence sufficient tosatisly the
Becuiity Trastes that those covennts, stipulations and conditions have been
observed and performed; and

{b) {without prejutiice to the generality of ihe foragaing) whers a Property, or part
of it, is held under a lease, duly and punctually pay all rents due from time to
time and perform and observe =il the tenant's covenants and condilions.

544 The Chargor shall not, without the prior writlen consent of the Security Trustes:

{a) grant, or agres o grant, any licence or tenancy affecting the whole or any
part of any Properly, or exercise the statuttey powérs of feasing (Gragiesing

o lease) or of aceepting (o agresing o accenty surrenders under secticng
99 or 100 of the Law of Properly Act 1925; or

{iv) in any other way dispose of, or agree fo dispose of, surrender G create any
legal or equitable estate or interest in the whole or any part afany Proparty,

G445 The Chatgor shall wiform the Security Trustee promplly of any acquisition by the
Chargar of, or coniract made by the Chargor to acqulre, any freehold, leasehold or
giher inferest in-any propesty.

Securities

881 The Chargor shall not exercise any rights under sections 145 and 146 of the
Companies Act 2008 to nominate any person in respect of any of the Securities.

§82 The Chargor shalk:

(=} procure 8l consents, waivers, approvals and permissions which are
necessary under the articles of association for the transfer of the Securities
to the Security Trustee or its nominee, or o & purchaser on enforcement of
this debenture; and



6.6

87

7.3

72

7.3

o procure the amendment of the share transfer provisions of the articles of
association in such manner as the Security Trusiee may require in order to
permit such a transfer.

8.5.3 After the security constituted by this debenture has become enforceable’

{a) all dividends and other distributions paid in respact of the Securities and
received by the Chargor shall be hald on trust for the Security Trustes or,
received by the Securily Trustes, shal be retained by the Sscurity Trusiss:
and

{b} all voting and other righis and powers aftaching o the Ssecurities shall be
exerciead by, or at the direction of, the Security Trusige and the Chargor
shall, and shall procure that its nominess shall, comply with any directions
the Security Trustes may, in its absolute discretion, give concerning the
exarcise of those rights and powers.

£54 The Chargor shall duly and promptiy pay ail calls, instalments and cther monies which
may be payable from time io time in respect of the Securities. The Chargor
acknowtadges that the Security Trustees shall not be under any liabilily in respect of
any such calls, instalments or other monies.

Eauipment
B8.6.1 The Chargar shalk

{a} maintain the Cguipment in good and servicesble condition {(except for
expectad fair wear and tean); and

{ks} not permit any Equipment to be used or handled, other than by properly
gualified and trained persons or to be overloaded or used for any purpose for
which i is not designed or ressonably suitable.

inteliectual Property

8.7.1 The Chargor shall take all necessary action o safeguard and maintain present and
future rights in, or relating to, the Intellectual Property including (without limitation],
observing all covenants and stipuiafions relating to such rights and paying all
applicable renewal fees, licence fees and other ouigoings.

672 The Chargor shail not permit any Intellectual Property to be abandoned, cancelled or
{o lapss.
Enforcement

At any time on or after the Enforcement Dale the Security Trustes shall be entitled tv make
demand for payment of the Secured Obligations and if such demand is not met in full, to enforce
the security (in whole or in part) created by this deed.

At any time on or after the Enforcement Date the Security Trustes may, without further notice,
without the restrictions contained in saction 103 Law of Property Act 1928 and whether or notf an
Administrator or a Receiver shall have been appointed, exercise all the powers conferred upon
mortgagees by the Law of Property Act 1825 as varied or extendsd by this deed and all the
powers and discretions conferred by this deed on a Receiver expressly, by law or by reference.

Without limiting the generality of clause 7.2 the Security Trustee and its nominess at the
discretion of the Securlty Trustee may at any time on or after the Enforcemant Date exercise
without further notice to or any authority from the Chargor in respsct of the Securities any werting
rights and all powers given to rustees by the Trustee Act 2000 in respact of sacurities
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9.3

or property subject to a rust and any powers or rights which may be exercisable by the persan
in whose namae any of the Securities is from time to time registersd or by the bearer thereof for
the time being,

The Sscurity Trustee shall have the power to lease and make agreements for lsases at a
premium or otherwise, to accept surrenders of leases and to grant options on such terms as the
Security Trustee shall consider expedient and without the nead to sbserve any of the provisions
of sactions 89 and 100 Law of Property Act 1925,

At any time on or after the Enforcemant Date or if requested by the Chargor the Security Trustee
may sever, and sell separalely, any Fixtures from any of the Properties 1o which they are
attached.

Appointment of Administrator

At any time on or after the Enforcement Date the Security Trustee may appoint an Administrator
of the Chargor for the purposes and upon the terms contained in Schedule B1 Insolvency Act
1886 at the cost of the Chargor.

Appointment and powers of Receiver

At any tme on or after the Enforcement Date the Security Trustee may, save as mentioned in
this clause 8.1, by instrumeant in writing executed as a dead or under the hand of any director or
sther duly authorised officer appoint any person io be a Receiver of such part of the Charged
Assets, not being the whole or substantially the whole of the Chargor's property within the
meaning of section 28 Insolvency Act 1988 as the Security Trustee may specify {the
"Recelvership Assets™). Any such appointment may be made subject to such qualifications,
limitations and/or exceptions (either generally or in relation to specific assets or classes of assel)
as may be specified in the instrument effecling the appointment. Where more than one Receiver
is appointed, sach joint Receiver shall have powar {0 act severally, independently of any other
joint Recelvers, except 1o the extent that the Securlty Trustee may specify to the contrary in the
appintment. The Securily Trustee may remuove any Receiver so appointed and appoint anothar
in his place. The Sacurity Trustes shail not, however, be entitled to appoint 8 Receiver solely as
a result of the obtaining of a moratorium, or of anything done with a view to obtaining &
maratoriumn, under the Insolvency Act 2000, without the leave of the court,

A Recelver shail be the agent of the Chargor and the Chargor shall be solely responsible for his
acts or defauliz and for his remuneration.

A Heceiver shall have the power to do or omit to do on bahalf of the Chargor anything which the
Chargor itself could do or omit to do if the Recelver had not been appointed, notwithstanding the
fiquidation of the Chargor. in particular (but without limitation) 2 Recaiver shall have power o

831 take possession of, collect and get in the Receivership Assets and, for that purpose,
to take such proceedings 23 may seem {o him expedient;

232 seil or otherwise dispose of the Receivership Assets by pubiic suction or private
auction or private contract or, in Seotlang, o seil, hire out or otherwise dispose of the
Receivership Assets by public auction or private pargain,

8.33 raise money using Shariah compliant financing and grant security therefor over the
Receivership Assets:

8934 appoint a solicitor or accountant or cther professionally qualified person to assist him
i the performance of his functions;

8.35 bring or defend any action or ather legal proceedings in the name and on behalf of
the Chargor,

lak
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9.5

10.

10.1

9.38 refer to arbitration any guestion affecting the Chargor;

8.3.7 effect and maintain insurances in respact of the business and Properties of the
Chargor;

89.3.8 do all acis and execule in the name and on behalf of the Chargor any deed, receipt
or ather document,

2.3.9 draw, accept, make and endorse any bill of exchange or promissory nole in the name
and on behalf of the Chargon

8310  appoint any agent to do any business which he is unable to do himseif or which can
more conveniently be done by an agert and employ and dismiss employeas;

8.3.11  do all such things {including the carmying out of works) as may be necessary for the
realisation of the Receivership Assets,

8.312 make any payment which is necessary or incidental to the peformance of his
functions:

8313  carry on the busingss of the Chargor,
9.3.14  establish subsidianes of the Chargor;

8315 transfer to subsidiaries of the Chargor the whole or any part of the business or
Receivership Assets;

9.3.16  grant or accept a surrender of a lease or fenancy of any of the Receivership Assels
and fo take 2 lease or {enancy of any Properties required or convenient for the
business of the Chargor;

9.3.17  make any arrangsment or compromise on behalf of the Chargor in respect of the
Receivership Assetls;

83.18  call up any uncalied capital of the Chargor; and

8.3.18  rank and claim in the baniwuptoy, insolvency, sequestration or liguidation of any
person indebted to the Chargor and receive dividends and accede io tfrust deeds for
the creditors of any such person.

The Recelver shail also have all powers from time to time conferred on receivers by statuie
without. in the case of powers conferred by the Law of Property Act 1825, the restrictions
contained in Section 103 of that Act.

The Security Trustee may from fime to time determine the remuneration of any Receiver ang
section 108(8) Law of Property Act 1925 shall be varied accordingly. A Receiver shall be entitled
to remuneration appropriate to the work and responsibilifies invelved upon the basis of charging
from time to time adopted by the Receiver in accordance with the current practice of his firm.

Any insurance monies received by a Receiver shall be aspplied in accordance with clause 10.2
and accordingly section 109(8) Law of Property Act 1925 shalf not apply.

Application of proceeds: purchasers
All monies received by the Security Trustee or by any Receiver shall, be applied, after the

discharge of the remuneration and expenses of the Receiver and all liabilities having priarity to
the Secured Obligations (inciuding but not limited fo any sums due to the Sscurly Trustee
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10.3

11.
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12

121

12.2

12.3

12.4

under the Security Trust Deed), in or towards satisfaction of the Secured Chbligations in such
manner and order as the Security Trustas may determine

Alt insurance monies {including any received by a Receiver) deriving from any of the Insurances
{whether before or after the Enforcement Date} shall be paid to the Security Trustes (or if not
paid by the insurers direclly to the Security Trustee shall be heid on trust for the Security
Trustes) and shall bz applied:

10.2.1 uniess an Zvent of Default shall have occurred and be continuing, in raplacing,
restoring or reinstating the property or assets destroyed, damaged or lost {any
deficiency being made good by the Chargor); or

1022 if an Event of Default has occcurred and is continuing, in reduction of the Secured
Obligations in such manner and order as the Security Trustee may determine except
where the Chargor is required (as landlord or tenant) to spply such insurance monies
in accordance with any lease of any of the Charged Assels in which evernt they shall
be 80 applied.

No purchaser or other person shall be bound or concerned o see or enguire whether the right
of the Security Trustee or any Administrator or Receiver ic exercise any of the pawers conferrsd
by this deed has arisen or be concermnad with notice o the contrary or with the propriety of the
exercise or purported exercise of such powers,

Mew sccounts

if the Chargor receives notice of any subsaquent Encumbrance, or other interest, affecting all or
part of the Charged Assets, the Security Trustee may instruct it to open a new account for the
Chargor No manay -paid to the credit of the Chargor in any such new account shall be
appropriated towards, or have the effect of discharging, any part of the Secured Obligations

Uniess the Security Trustes gives sxpress writen notice to the contrary {o the Chargor, alt
payments made by the Chargor to the Security Trustee shall be treated as having been credited
0 A new account of the Chargor-and not.as: having baen-applied in réduction of the Seaurad
Quligations, as from the time of reteipt of the relevant notice by the Security Trusies:

Indemnities: exclusion of ilability: costs and expenses

The Charger hereby undertakes with the Security Trustes to pay.on demand all costs; charges
and expenses inourrad by 6r o Bahalf of e Seeyrity Trustee or by any  Adminisirator. or

‘Reteiver in or about the enforcement or gresarvation or attempted enforcement or preservation
of.any of thie securily created by of pursuant to this deed o any ofthe Charged Assats on afult
Anclertimity basis ' '

Neither the Security Trustee nor any Administrator or Receiver shall be liable to account as
morigagee in possession in respect of alt or any of the Charged Assets or be lizble for any loss

upon, realisation of for any neglect or default of any nature whatscever for which a morigagee

may be liable as such.

Neither the Security Trustee nor any Administrator or Receiver shall_have any liability or

responsibility of any kind to the Chargor arising out of the exercise of non-exercise of the right

to-enforce recovery of the Debts or shall be obliged fo make amy-enquiry as o the sufficiency of
any sums received in résbect of any Debits or to Make any claims or take any other acticn’ to
coliect orenforce the same.

The Chargdr hereby underiakes to indemnify and kKeep indeminified the Security. Trustee, any
Administrator or Receiver and any attorhey, agent or other person appointed by the “Beturity
Trustee under this desd (each an “Indemnificd Parly") in respect of 2l costs, losses, actions:
claims, expenses, demands or liabilities whether in contract, tort or otherwise and whether
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13.

13.1

13.2

arising at comman law, in squity or by statute which may be incurred by, or made against. any
of the Indemnified Parties (or by or against any manager, agent, officer or emplovee for whose
liability, actor omission any of them may be answerable) at any time relaling to or arising directly
or indirectly out of or a3 a conseguence of

12.4.1 anything done or omitted in the exercise or purporied exercise of the powers
contained in this deed; or

12.42  any breach by the Chargor of any of it obligations under this desd

Each Indemnified Party referred to in clause 12.4 shall have the benefit and may enfarce_the
terms of this deed in accordance with the provisions of the Contracts {Rights of Third Parties)
Aet 1888,

Subjact to clause 12.5, a person who is not a parly to this dead has no rights under the Condracts
{Rights of Third Partias) Act 1592 o enforce or to enjoy the benafit of any term of this deed.

Notwithstanding clause 12.5 or any other provision of this deed, the Securily Trusles and the
Chargor shall be entitied to agres variations to this deed without notifying the other Indemnified
Partes or seeking the consent of such indemnified Parties or any of them to the variation.

All fees, costs and expenses payable under or pursuant to this deed shall be paid together with
an amount equal fo any value added tax payable by any of the Security Trusies in respect of
the same. Any value added {ax chargeable in respect of any services supplied by any of the
Security Trustee under this deed shall, on delivery of g value added tax invoice, be paid in
addition {o any sum agreed (o be paid under this desd.

Power of attormey

The Chargor by way of security hereby irrevocably appoints the Securnty Trustee and any
Receiver severally to be ils altormey in its name and on itsbehalf

13.1.1  do all things which the Chargor may be required to do under this dead;

13.1.2 o execute and complete any documents or instruments which the Security Trustee
or such Receiver may reguire for parfecting the title of the Security Trustee o the
Charged Assets or for vesting the same in the Securily Trustee, its nominees or any
purchaser;

1313 losign, execute, seal and deliver and otherwise perfect any further security document
refarred 10 In clause 4; and

13.1.4  otherwise generally lo sign, seal, exscute and deliver all deeds, assurances,
agresments and documents and o do all acts and things which may be required for
the full exercisa of all or any of the powers conferred on the Security Trustee or a
Receiver under this deed or which may be deemed expedient by the Security Trustee
of & Receiver in connection with any disposition, reafisation or gelting in by the
Security Trustee or such Recaiver of the Receivership Assels or in connection with
any other exercise of any power under this deed and inciuding, but not limited to 2
power m favour of any Receiver o dispose for value of any of the assets of the
Chargor over which such Receiver may not have been appointed and which are
located at a Property over which he has been appointed, without being liable for any
inosses suffered by the Chargor , or any part thereof.

The Chargor ratifies and confirms (and agress 1o do g§0) whatever any such attorney shall do, or
altempt to do, in the exercise of all or any 6f the powers; suthorities and discretions pursuant to
clause 13.1.
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Cantinuing security and other matiers

This deed and the obligations of the Chargor under this deed shall extend to the ulimate balance
from time {o time owing in respect of the Secured Obligations and shall be @ continuing security
notwithstanding any intermediate payment, partial settlement or other matier whatsoever.

The Security Trustee shail not be obliged to make any claim or demand on the Charger or any
other person liable or to resort to any Collateral Instrument or other means of payment hefore
enforcing this deed and no action taken or omifted in connection with any such Collateral
Instrument or other means of payment shall discharge, reduce, prejudice or affect the liability of
the Chargor. The Security Trustee shall not be obliged to account for any rmoney or other
propenty recewved or recoversd in consequence of any enforcement or realisation of army such
Coliateral Instrument or other means of payment.

Any money received pursuant o the realisation of any security created pursuant to this deed
{whether before or after any Incapacity of the Chargor or any other person liable) may be placed
to the credit of @ Shariah compiiant profif-bearing or suspense account with a view to presesving
the rights of the Securily Trustee fo prove for the whole of its claims against the Chargor or any
othar person liable.

Any release, discharge or seltlement between the Chargor and the Secynily Trustes shall be
conditional upon no security, disposition or payment to the Security Trustee by the Chargor or
any other person being void, set aside or ordered to be refunded pursuant 1o any enactment or
lenw relating to Niguidation, administration or insolvency or for any other reason whatsoever and
if such condition is not fulfilled the Security Trustes shall be entiied to enforce this deed as if
such release, discharge or seftlernent had nof occurred and any such payment had not been
made.

The Chargor expressly confirms that the security craated by this desd shall extend from time to
time to any (however fundamental) variation, increase. extension or addition of or {o this desd,

The Security Trustee may, at its discretion, grant time or other induigence or make any other
arrangement, variation or release with any person or persons not being a party to this debeniure
{whether or not such person or persons is jointly liable with the Chargor ) in respect of any of
the Secured Obligations, or of any other security for them without prejudice either o this
debenture or to the liability of the Chargor for the Secured Obligations.

Miscellansous

The Chargor agrees to be bound by this deed notwithstanding that any charges contained in
this deed may be terminaled or released or may be or become invalid or unenforceable against
the Chargor whether or not the deficiency is known to the Security Trustes.

No failure or delay on the part of the Security Trustee to exercise any power, right or ramedy
shall operate as a waiver thereof nor shall any single or any partial exercise or waiver of any
power, right or remedy preciude its further exarcise or the exercige of any other power, right or
rermedy.

The Security Trustee shall be entitled (but shall not be bound) to remedy a breach at any time
by the Chargor of any of its obligations contained in this debenture and the Chargor imevocably
authorises the Security Trustee and its agents to do all such things as are necessary or desirable
for that purpose.

During the continuance of this security the statulory and any other powers of leasing, fetting,
entering into agreements for leases or letlings and accepting or agreeing o zcocept sumenders
of ieases or tenancies shali not be exercisable by the Chargor in relation to the Charged Assets
ar any part thereof
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Any appointment or removal of a Receiver under clause ¢ and any consents under this deed
may be made or given in writing signed or sealed by any personal representatives, Suctessors
or assigns of the Sacurity Trustee and accordingly the Chargor hereby irrevocably appoints each
personal representetive, successor and assign of the Security Trustee o be its attorney in the
terms and for the purposes et out in clause 13,

Section 93 Law of Property Act 1825 shall not apply to the security crested by this deed or to
any security given to the Security Trustes pursuant 1o this deed

The security granted by this deed shall remain valid and effective in afi respects in favour of the
Securily Trustee and any assignee, transferee or other successor in title of the Security Trustee
in the same manner as if such assignae, transferee or other successor in tithe had been namead
in this deed as a party instead of, or in addition to, the Secunty Trustes

The invalidity, unenforceability or flegality of any provision {or part of a2 provision) of this
deberture under the laws of any jurisdiction shall not affect the validity, enforceability or legality
of the other provisigns. If any wvalid, unenforceable or ilegal provision would be valid,
enforceabie or legal if some part of i were deleted, the provision shall apply with any modification
necessary {o give effect to the commercial intention of the parties.

Any right or power which may be exercised or any determingtion which may be made under this
deed by the Security Trustee may be exercised or made in its absolute and unfettered discration
and & shall not be obliged fo give reasons thersfor,

This deed may be executed in any number of counterparts, and this has the same affect as if
the signatures on the counterpants were on a single copy of this deed.

Notices

A notice or other communication given to 2 parly under or in connection with this deed:
168.1.1 shall be signed by or on behalf of the party giving it;

1612  shall:

{=) if sent to the Chargor to be sent to their registered office at 4 Castie House,
Wirtiey Drive, Castle Marina, Nottingham NG? 1LD; or

{b) if sent to the Security Trustes to be addressed to their registered office at 53
Calthorpe Road Edghaston, Birmingham, United Kingdom, B15 1TH

{or to such other postal address or person as a party may notify to the otherin
accordance with the provisions of this clause);

18.1.3 shall be:

{2} delivered personaily; or
{h) sant by commaercial courler; or
{c} sent by pre-paid first-class post or recordad defivery.

If a notice or ather communication has been properly serd or delivered in accordance with this
clause, it will be deemed o have been received:

16.2.1 if deiivered personally, at the time of delivery; or

18.2.2  if delivered by commercial courier, at the time of signature of the courier's receipt; or

13
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15.4
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16.2.3  if sent by pre-paid first-class post of recorded delivery, at 8:00 am on the second day
after posting.

For the purposes of this clause if deemed receipt under this clause is not within business hours
{meaning §.00 am to 5.00 prm Manday to Friday on a day that /s nota public Holiday.in the place
of receipt), the notice of other comminication is deemed to have been received when business
next starts in the place of recaipt,

To prove delfivery, it is sufficient to prove that, if sent by pre-paid first class post, the envelops
containing the notice was properly addressed and posted.

The pravigions of this clause 16 shall not apply to the service of any process in any legal action
or proceadings,

Law
This debenture and any dispute or claim arising out of or in connection with it or its subject matter

or formation (including non-contractua! disputes or ctaimg) shall be governed by and construad
in accordance with the law of England and Walss.

IM WITKESE of which this deed has been executed and, on the date set oyt above, delivered as a

desd.
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SIGNED as a DEED by GODWIN
CAPITAL NO. € LIMITED aciing by a
director in the presence of

Withess signature

Witness nams

Witness address 4 wyEwjndl STEEET

BTEMINGUAM
T3 3w

Wilness cccupation  MAZLETWNE E&dITIVE

SIGNED 2: 2 DEED hy BLUE WATER
CAPITAL acting
by a direcior in the pressnce of:

C fopresan
Witness signature

Witnezs nams Cifnes REEUsunsubo

Withess address SR CRUTWLRSE ESHmOD
(=B o e N
&4 Erina i /Tt
BT vTH
Witness occcupation
QL PRaoY  SELEETREN



