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Registration of a Charge

Company name: THE VINEYARD AT STOCKCROSS LIMITED

Company number: 02233431
X4CZEK88

Received for Electronic Filing: 03/08/2015

Details of Charge

Date of creation:  31/07/2015
Charge code: 0223 3431 0007
Persons entitled: HSBC BANK PLC (AS LENDER)
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: MARK WEBSTER, CMS CAMERON MCKENNA LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2233431

Charge code: 0223 3431 0007

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 31st July 2015 and created by THE VINEYARD AT

STOCKCROSS LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 3rd August 2015 .

Given at Companies House, Cardiff on 4th August 2015

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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EXECUTION

DATED. By 3@&{.{,{

{1} THE VINEYARD AT STOCKCROSS LIMITED
- aﬁ(} -

(ZYHSBCBANK PLC

DEBENTURE

HSBC Bank pie
~ 1st Floor
Goldsmiths House
137 Regent Streef
London
WIB 4HZ




EXECUTION

THIS DEBENTURE is made on T dund 1,‘ 2015

BETWEEN

{13 THE VINEYARD AT STOCKCROSS LIMITED 4 company incorporated in England & Wales
(registered number 02233431) whose registered office is.at 1 Floor, George ¥V Place, Thames Avenue,
“Windsor, Berkshire SL4 QP (the Borrower), and

2 HEBC BANK PLC {the Lender).

1 DEFINITIONS AND INTERPRETATION

Ll Definitions
In this Debeinitre:

Affflinte means 1 Subsidiary of & ¢ompany, & Holding Company of that company or any other
Subsidiary of that Holding Companyy. '

Authorisation means an authorisation, consent, approval, resolufion, licence, exemption, filing,
notarisation or registration;

Hedging Agreement means any master agreement, confirmation, schedule or other agreement éntered
‘mto or fo be entered into by the Borrower for the purpose of hedging interest rate Habilities and/or any
-exchange site or other tisky in relation to all or part-of tlic Scourdd Lisbilities and shall include all
“tiadern conducied thereundirn;

Heolding Company has the meaning given in section 1159 of the Companies Act 2006

Interest Rafe means the rate of interest payable on any facility secured by ihe Security;
_Lease means any lease, underlease, tenancy, licence or other right of occupation to-which the Property
ig from time to time subject fogether with any related guarantee or other secwrtty for the performance of

the lessee’s obligations;

Property means all the real property from timé to time subject to the Security Infterests created by the.
Horrower in favour of the Lender;

Recetver means an admindsirative receiver, a réceiver and/or manager of any or all of the Bomdwer's
assefs appointed by the Lender under the Security;

Secured Liabilities means all monies from time 10 time due or owing and all other actual or contingent
tabilities from time to time incurred by the Borrower to the Lender Uncluding any onder any Hedging.
Avveement);

‘Security. means: the Security. Interests created or intended to be created by or pursuant to (his
Debenture;

Becurity Aswets meany sl the Borrower's asstts fro e to time the Subject of Sectrity;

Security Interest means a morigage, charge, assignment, pledge, lien, standard security, assignation or
other security interest securing any obligation of any person or any other agreement Oy afrangement
“having a similar effect;

Shares means the shares and associated rights referred to in clause 4. 1{e); and

Snbsidiary has the meaning given in section 1159 of the Companies Act 2006,
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EXECUTION

1.2 Interpretation

{a}

{b)

{c)

)

e}

Unless a contrary indication appears, any reference in this Debenture 1o

H

(i)

(i)
i)

(v

Avi}

{vii}

(viif)

assets inclodes presest and fature properties, revenuwes and rights of every
destription;

the Lender shall beconstrued to Include Ity successors in title, permitied assigns and

penmitied transferees;

a disposal includes a lease, licence, transfer, sale or other disposal of any kind;

includes of including shall be read and construed as including the phrase without

Timitation:

-this Debenture or any other agresment or instrument 15 a reference to this Debenture,

or other agreement or instiument #s amended, supplemented, extended, restated,

‘novated andfor replaced in any mianner from time: to time (however fimdamentaily
and even if any of the same ipcreases the Borrower's ébligations or provides for

further advancesy

a provision of Taw is a reference to that provision as amended or re-enacted;-

‘the singular includes the phiral and vice versa; and

any real property includes:
(A) al orany parbof #i

{8} all buildings, fixtures {including trade fixtures), fittings and fixed plant or
machinery at any time on that property; '

C} all easements, servitudes, Tights and agreements in respect of that property;

™ all rents. from and proceeds of sale of that property; and

(£} ihe benefit of all covenants given invespect of that property.

When any provision of this Debentare Yefers to #n apprival or content by the Lender that

“provision shall be consirued s'as o reguire that consent oF approval (o be given In writing,

‘Rieferences to clpuses snd paragriphs are 1o be. comstroed, unless otherwise sialed, as

references 1o clauses and pardgraphs of this Debenture.

Clause headings are {or ease of reference only and shall not sffect the construction of this.
Prebentare.,

If the Lender reasonably cousiders. that an amount paid by the Borrower is capable of being
avoided or otherwise sel. aside op the bankrupley, lguidation or admunistration of the

Borrower, thén that amount shall not be considered to have been irrevocably paid for the

purposes of this Debenture,

1.3 Third party rights

Only-a Recetver has any rights under the Contrdors (Rights of Third Parties) Act 1999 - enforce or
enjoy the benefitof any term of this Debenture.
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EXECUTION

i4

1.3

23

3.2

4.1

Lawof i’m;}ﬁrty {Miscellaneons Provisionsy Act 1989

The terms of all other documents entered into between the Borrower and the Lender are ;zzcz}rgumtﬁﬁ in
this Debenture fo the extent required to ensure that any disposition of the Property contained in this.
Debentare is 1 valid disposition in accordance with section 2( 13 of the Law of Property (Miscellaneous
Provisions) Act 1989,

Delivery

The parties intend this Debenture i be detivered on the first date specified on page 1 of this Debentuie
angd that this Debentire shall take effect o33 deed notwithitanding the fact that the Lénder may only

-gxicute this- Debenture under hand.

COVENANT TO PAY
Covenant to pay

The Borrowoer shail pay or discharge each of the Secured Lisbilities when the same fall due for
payment,

Further advances

“This Debenture is made to securé any further advances of other facilities but it doés not create any
-ohligation on the Lemder 1o miake any Turther advances or make other Tacilithes available.

Defanlt interest

() Any amount which is not paid under this Debenture when due shall bear interest (both before
andd after judgment and pavable on-demand) from the doe date until the date on which such
amount is unconditionally and frrevocably peid and discharged in full on a daily basis at the-
rate that is two per cent above the Interest Rate from time to time:

{b) Default interest will accrue from day to day on a year of 365 days and will be compounded at
stich Infervals as the Lender donsiders are sppropriate.

SECURITY

Mature of semri_{y

All Security and dispositions created or made by or purseant fo this Debentire are ¢iested or made in

favour of the Lender with full title guarantee in accordance with the Law of Property (Miscellaneous

Provisions) Act 1994 as security for the discharge of the Secured Liabilitics.

Qualifying floating charge

A4} Paragraph 14 of schedule B1 to the Insolvency Act 1986 applies to any floating charge created

by or pursuant o this Debenture,

by Bach floating charge created by this Debentureis & guahifying fioating charpd Tor the puiposes.
“of the Insolvéncy Act 1986,

FIXED SECURITY
Fixed charges

The Borrower charges and agrees Lo charge all of jts pmﬁerzi and future right, title and interest in and to

the following assets whicl are at any time owned by il, or in which it from time to time has ar interest:

BINTIABSEY 0014/ URMM4852070.0



EXECUTION

{a)

(b}

(¢}

)

©

{H

&

(hy

i)

by way of first legal mortgage:
i) the real property specified in schedule | (Flie Propertyy; and

{1y all vther real property (if any) at the date of this Debenture vested in, or charged lo
the Borrower {not charged by claose 4. Hal(i))

by way.of first fized charge:

RiH] all other real property and all inferests in real property (not whorigaged by
clause 4. Hal);

i) all licences o enter upon or vse land and the henefit of ol other sgrecments relating
1o Jand:

(i) the proceeds of sale of all real property; and

{iv} the benefit-of any renial deposit given or charged to the Borrower by any occupier-of
-airy real property;

by way of first fixed charge {insofar a5 not mofigaged by clause 4.1(a). or charged by clause

4.1(b)) all present and future rents and other sums due (o the Baorrowerunder any Lease;

by way of first fixed charge-all plant and machinery (insofar as.nol morigaged by clause 4.3 (a)
or chafged by clavse 4. 1(b}) and the benefit of all contracts, licences and warrantiss relating 1o
the same; ' '

by way of first fixed charge:

i) the shares refarred 1w in schedule 2 (i any); and

Aiiy ali other .stocks, Shares, debentures, bonds, wamants, coupons, negotiahle

instruments, certificates of déposit or other securities or "investments™ (as defined in
part 11 of schedule I fo the Financial Services and Markets Act 2000 as-in force at
the date of this Debenturs) now or i Ruduie owned by the Borrower of held by 4
nominee, fustee, Aduciary o clearance system on its behalf or in-which the
Borrower has an interest at dny Hme (not charged by clause 4.1},

i gach case, ti}g&ii‘zer with @l dividends, distributions and other income pald or pavable
and all riehis, mondes:or property acerting or :)ffafeti at-any timein relation 1o such assets:
wizgth&r by way of redemption, substitation, exchange, bonus or preference, under opiion
rights or otherwise;

by way of first fixed charge all the Borrowei's accounts with any bank, financial institition of
other person at any time and all monies At any tme standing 1o the credit of such accounts;

by way of first Tixed charge all the rights the Borrower has from time totime in respect of any

patents, trade marks, service marks,. designs, business names, copyrights, databuse rights,.
.design righis, domain names, moral rights, inventions, confidéntial information, know-how

and {}ﬁ}{ti‘ inteflectual property rights and interests (wi ether registered or-unregistered) and the
benefit of all applications for and rights (o nse such assets;

By way of first fixed cherge, cach Hedging Agreement, all i‘!mhiﬁ and remedies in connection
with each Hedging Agreement and all proceeds and claims arising from them;

by way of firgt ﬁx_'ﬁﬁ chatge (10 the exient not othérwise charged or assigeed in . this
‘Debenture):
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EXECUTION

&)

{1 the: benefit of all licences, consents, agreements and Authorisations held or used in
connection witl the Borrower's business or the use-of any of its assets; and.

{ii) any letter of credit issued in the Borrower's favour and all bills of exchange and other
negotighle instruments held by i and

by way of first fixed charge all of the Borrower's goodwill and uncalled capital:

4.2 ‘Security assignments

{a)

)

The Borfower assigns and ggrees o assign absolutely {sebject to & proviso for reassignmerit
on redemption’ all of its present and furure right, title and Interest in and fo

{1} {_Ees- the exieént not mortgaged or charged by chanse 4.1 {(Fived chargesy ail present
cand foture rents and other stms dueto the Borrower under any Lease;

{H} -l insurance policies; claims wnder those fnsurance policies and all proceeds of those

claims wder the insurance policies;

(i) all present and future book debis and other debts, rovalties, Tees, VAT and monetary
claims and all other amounts at any time récoverable or receivable by the Borrower
or due or owing to It (whether actual or contingent and whether arsing under contract.
orin any other mmmer whalsoevery,

{ivi the benefit of all fghts, guarantess, Security Interests and remedies relating to any of

the foregoing; and

v all proceeds of any of the foregoing not otherwise assigned under this clause 4.2,

"To the extent that any right referred to in clause 4.2(a) is:not assignable, the assignmient which.

that clause purports to éffect shall opérate as an assignment of all the Borrower's presént and

firture rights and claims to any proceeds of such rights.

4.3 Notice of Security

{a}

(b}

The Borrowsr mast give noticé of the grant of the Security to
H each tenant andera Lease;

{1y each counterparty to Hedging Agreement which is not also:the Lender in the.form set.
-pet in Schedule 3 (Form of notice of cherge of Hedging Agrecmenty;

(il each insurer under any insurance policy in which it has an interest in the form set out
in Schedule 4 (Form of notice of assigmment of Insirance); dnd

{ivy each instimtion with whom I haga bapk account which is riotalst the Leaderin the.
form set out in Schedule 5 (Form.of notice of charge of bank atcowits),

and it shall yse its reasonable endeavours to procure that the. reciplent of each notice

acknowledges it in writing.

A notice pursuant fo clause4.3(a) must be given:

{1} in the prescribed forms attached to this Debenture;

i jmmediately in respeet of each Lease, Hedging Agreement, insurance policy. and
Bunk account in existence at the date of this Debenture; and

HLVTT935897 | 200 MATKMMARS2072.1



EXECUTION

44

&.

6.1

6.3

{1} promptly after the entry into a new Lesse, Hedging Agreement, insurance policy or
the opening. of a new bank scoownt after the date of this Debenture,

{c} If the Lender is. the same entity as the counterparty fo.any Hedging Agreement the Lender
acknowledges that this Debenturé constitutes notice fo it of the charge of any Hedging
Agreernent onder Clause 4.1} (o whith i Is a counterpanty.

{ddy If the Lender is the fnstitution with whom the Borrower has any bank accotnt the Levder
atknowledpes that this Debenture constitutes potice to it of the charge over the bank dccounts
under clavke 4.1y which are held with it

Preservation of assets

The Lender s not obliged to take any steps necessary to preserve any of the Bormower's assets, to

enforce any termy of any conteact or to make any enquiries as to.the nawre or-sufficiency of any

puyment received by i pursuant to this Debenture.

FLOATING CHARGE

The Borrower charges dnd agrees to charge by way of Tirst floatifg charge ail of s present and fiture:

{u dssets and widertaking (wherever Tocated) nol otherwise effectively charged by way of first
fixed mortgage or charge or assigned purseant {o clawse 4.1 (Fixed chorges), clase 4.2

{Security assignments) or any other provision of this Debenture; and

{b) {whether or not effectively so charged or assigned) heritable property and all other property
-anet assele in-Scotland,

CONVERSION OF FLOATING CHARGE
Conversion by notice.

The Lender may, By wyitlen notite 16 the Borrower, convert the floating charge created under this
Debenture into & fixed charge as regards all or any of the Borrower's agsets specified in the notice.

Small companies

The floating charge created under this Debienture shall not convert into a fixed charge solely by reason

‘of # moratorium being obtained 1 in respect of the Borrower under the Thsolveney Act 2000 (or anything

done with o view o obtaining such a moratoriun).

Amtomuatic conversion

“Thie floativig. charge created under this Debentare shall {in addition to the Shicimstances in which the
-same will bocar under general law) automatically convert into o fixed charge:

{4} in refation ke any assel which is subject 10 a floating charge it

{i) the Borrower creates or attempls or purports (o create any Seeurity on or over the.
relevant asset without the prior consent of the Lender or

{1} any third party levies or attempis 1o levy aoy distress, execution, attachment or other
legal process agatnst any soch asset; and

by over all the Borrower's asseis which are subject to.a floating charge. if an administrator under
the Insolvency Act 1986 is appointed in respect of the Borrower or the Lender receives notice
of intention to appoint such an adiminisiiator,
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EXECUTION

6.4

6#5

7.1

7.2

1.3

T4

7.5

Scottish property

Clause 5.3 (Awomaric conversion) will not a;&g}iy 1o any assels situated in Scotland i, and 10 the extent
that; a Receiver would not be capable of exéreising his powerd in Scotl aiedd pursuant fo ssetion 72 of the
Insolvency Act 1986 by masm% of such antomatic conversion,

Partial conversion

"The giving of & notice by the Lendér guriunnt to clatise 6.1 {Conversion by mofice} i rélation to auy

class of the Borrower's dssets shall not-be construed as a waiver or abandonment of the rights of the:

Lender to serve similar notices in-respect of any other class of assets or of any other right-of the
Lender.

REPRESENTATIONS
Greneral

The Borrower migkes the representations and warrantics set out in this clause 7 (Representations) to the
Lender on the daté of this Debenture and ot each day the Secured Liabilities are olitstanding.

‘Status

{u} It is 4 Temited Hability corporation, duly incorporated and validly existing under the law of its
Jurisidiction of incorporation,

{b) Tt and each of its subsidiaries have the power to own (heir assets and carry on their respective

businesses a5 they are being conducted.
Binding obligations

{1} Tts oblgaticny i this Debenture are legal, valid, binding and enforceable obligations.

by The Security Interests which this Debentire purporis 1o cieate dre valid and effective wid ate

ot Hable 1o be avoided or otlierwise setaside on ity Hguidation or adminigiration.

MNon-conflict with other obligations

* The entry into and performance by it of its obligations under this Debenture and the granting of the

Security do not and will net confHet with;

(@ any law or regulaiion applicable to it;
by its constitutional documents; or.
&y any agreemient or instrument binding upon it of any of its-assels or constitute a default or

termiiation event {however described)y unider any such dgrecment or insirument,

Power and authority

{n) 1t -hag the power to eater indo, perform and deliver, and have taken gl necessary action'o
‘authorise its eniry into, performance and daiwf:ry of. this Debenture and the gfant of the
Becarity.

(b)Y Mo limif on its powers will be exceeded as a result of the grant of the Security,
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EXECUTION

7.4

77

78

7.1

711

Validity and admissibility in evidence

(o) All Authorisations required or desirable to enable it lawfully to enter into, and comply with its
obligations under this Debenture and to grant the Security have been obtained or effected and
aretin Full force and effect,

by Al Authorisations pecessary for e conduct of #E business, trade and ordingry dctivitiss have
been ubipiped or effected and are in Tl force gnd effect,

Solvency

Asat the date of this Debenture it is able to meet ils debts as they fall dee and is not deemed unable ©

pay its debty within the meaning of section 123 of the Tnsolvency Act 1986 or any analogous provision
i any relevant jurisdiction.

Envivonmenial Laws

{1} It 15 complying with any-applicable law of regiulation which relates o
K1} the pollution or protection of the environmedit;
(i) the-conditionz of the workplace; or

iy the generation, handling, Storage, use, release of spillage of ‘any substance which,
glone or in combination with any other, 18 capable of cavsing harm o the
‘environment, including, any waste,

and it iy not aware of any claim which has been commenced or is threatened against it in
respect of any breacl or alleged breach of any such lawsor r&g&lﬂtmﬂ%

by So far a8 it is awdre nio dangerous substance hias been used, disposed of, generated, stored,

durmped, released, deposited, buried or emitted at, on, from or under the Property.
Becurity

No Secority Interest exists over any of its present or fature assety other thin as permitted by this

Tiebenture,

HBanking

The Security has or will have first ranking priority and it is not-subject to any prior ranking or pari
passu ranking Security Interest,

Title to assets
It-has o good and marketable fitle fo dnd Is the sole tegal snd benefitial oWiter of the Security Asses.,
Centre of miain interest apd establishments

For the purposes of The Council of the Buropean Union Regulmion No. 1346/2000 on Insolvency

Proceedings {the ﬁﬁgﬁ}ﬁﬁﬂn}; its "ventre of muain interest™ {as that term i used i Andele 3(1rof the
Regutation} is situated in England and Wiles and #t has no “esabiishment {as that term i3 nsed in
Article 200} of the Regulation) i any other jurisdiction,
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EXECUTION

8.

8.1

82

8.4

9.1

GENERAL UNDERTAKINGS

Negative pledge

The Borrower shall not create or permit to subsist any Security Interest without the consent of

-the Lender.
No disposals

“{inless the Lender consents, the Borrower shall not make any disposal: of its assels ihat are mortgaged,

charged or assigned to the Lender by this Debenture even'if the disposal is involuntary.

Covenants and pavments

The Borower raust:

{a} observe and perform alt covenanis ard other obligations snd matigrs (whethe? ornot containgd
in any agreement or other document) from time to time affecting any of the Security Assets or
their use or sajoyment and on the _iﬁﬁﬁ'&r‘s_réasﬁnablﬂ reqguest produce. evidence to satisfy the
‘Lender that it s complying with this ohligation;

() prompily inform the Lender if it becomes aware of any steps taken or proceedings conmenced
by any person with a view to obtaining forfeiture- of or determining any lease, underlease,
tenancy or licence comprised in the Security Assets;

@) ol pepint any  bredch of any byeddaws, other s and regulations alfecting any of e

Becurity Assets] and

{dy pav or procure the payment of all rents, rates, taxes, charges, assessments, impositions and
othier outgoings of any Kind which are from time to time payable (whether by the owner or the:
oeoupier) i respect of any of the Security Assets,

Enforcement of rights

The Borrower must:

{a) use tis best endeavours to ensure prompt observance and performance of the terms of each
lease under whwh it holds a Froperty by the lessor; and

(€3] use ity Best endedvours to enfirce any rights and ingtinte, continie of defend any procéedings
relating to any of the. Secarity Assets which the Lendér may réquire from dme t time,

in egeh case at the Borrower's cost,
INSURANCE UNDERTAKINGE
Maintenance of insurance

{a) The Borrower must. ensure that at all times it bepefits from insurance against third party and
pikhie lability risks and each Property is insured against:

{1y loss or damage by fre, glorm, tempest, flood, cartbquake, Hghining, explosion,
impact, aireralt (other than hostile airgrall) and other aerial devices and aeticles
dropped from them, riot, terrorism, civil commotion and malicious damage, bursting
or overflowing of water tanks, apparatus or pipes, subsidence; and
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EXECUTION

(it} such other risks and contingencles as are insured in accordance with sound
commercial practice or which the Leader may direct from tinie (o ime,

1y the full reingtatement value thereo! with adeguate provision alsd being made-for!

(A} the cost of cleariag the site and architects’, enpineers’, surveyors’ and other
professional fees mcidental thereto (ogether with provision Tor fTuwre
nflatton; and

(B} thelossof rents or prospective rents for @ period of not Jess-than three years.
or such other perisd as the Lender may direct and having regard w© any
potential incredses Inrent 88w resnltof reviews,

L] The Borrower must epsure af all times that 2l insurance policies:

{13 contain a mortgagee clause whereby such inswrance policy will not be vitiated or
avoided as againsta morigagee or sécurity holder in the event of or s a resultof any
misrepresentation, act or neglect or failure to. make disclosure on the part of the
insured party:

{ii) contain a “tenant’s clanse” i the following 0f similar terms;
“the insirance hereby effecred shall not be prejudiced by dny wét or ‘omission
iknown to-or bevond the control of the Insuréd on the pait of any renant scoupying
“or using the premises. provided thit the inswred -imiediately on becoming aware’
thereaf shall give notice to the nsurers.and pay an additfonal premiun if regaired”;

(itiy  comtain terms providing that it will not be invilidated 5o far as the Lender is
concerned for failure to pay any premium-due without the inswrer firsl giving to the
Lender not Tess than 28 days’ written notice;

(¥ contai tebms providing that the Lender shall have no duty of discloture to the
ingurance company or underwriters and have ng Hability (o pay gy unpaid prémivm;

A} are in an amount dnd form scéeplable o the Lender; and

{vi} dre with s insurance compaay or underwriters aceepiable to the Lender.

{cy It the Tender requests the Borrower must promptly provide:
{8 -weopy or sufficient extract of each mswance policy;
(i each premium receipt or other evidénce of payment of premiums;

{ily. any other information in connection with the insurance policics.

{d) If the Lender considers that the amount insufed, or the risks covered, by any insurance policy
are inndlequate, the Borrower mist incrense the amount insured by it andfor require tha
category of risks covered by it to.be amended to such extent and in such manner as the Lender
gy consider appropriate,

{ey The Borrower miast:
(i3 engure all premivms and other monies pavable under each inserance policy are paid
puncinally;
(it} ensure that afl things necessary to keep all ihe insurance policies in force are done

promptiy; and
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8.2

18,

101

142

10.3

{iii} notify the Lender of premiums paid, renewals made, material vadiations and
canceliations of insurance policies made or, lo the knowledge of the insured,
threaténed or pending,

f The Borrower must not glow nything o be-done which may malke any insarance policy void
ar voidable,

(g} The Borrower most at 2l times ensuri that each Insurance policy names the Lender as-a co-
insured and first loss payee in respect of any monies paid out in excess of £10,000.

) If the Borrower does not comply the Lender may (without any obligation to do so) effector
remew any such insurance policy either in its own name, or together with the Borrower in such
surn and on such terms as which the Lender may reasonably think expedient and all monies
-expended by the Lender will be deemed 1o he properly paid by the relevant person and shall
be reimbursed by the Barrower on demand, '

Application of nsurance monies

Thi Borrower must apply sums received ander any insurance policy as follows:

{a} {if the Borrower is required by o Lﬁase.tf;-apg}is the sums fa 8 particular way then it must do'so;
{bi otherwise the Borrower must either;

{1 apply the sums towards making good the loss or damage to which they relate; or

{ii} apply the sums towards the discharge of the Secured Liabilities.
PROPERTY UNDERTAKINGS

‘Property management

The Borrower must diligently sunnge of procuss the sanagement of the Pioperty in accordance with

(the principles of good estate management-and promptly notify the Lender of any material defavlt by

any lessee or other oecupier of the Property.

Leases

“In-addition to the restrictions in ¢lause 8.2 (Np disposals) the Borrower must nol:

(8 grant any Lease;

(b} accept any surrender of 1. 1845

ey terminate (whether by forfeitire O otharwise) soy Lease;
ey vary any lerms of a Leaseror

{&;} waive any rights it has under any Lease,

without the Lender's prior consent and smay not enter into any agreerment fo-do so,

Works

‘The Borrower must ensure that no person:

{a) demolishes any buildings or erections on the Property;
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10.5

1.6

107

160.8

by makes any stractural alteration o any Property; or
)} removes any fxlures Trom any Froperty,
withuiit the prios consent of the Lender,

Repair

“The Borrower must:

() ensure all buildings and erettions from tine 10 Hime vpon the Property and all fuings, plant
arigd mischinery on the Property is in good and substantial repair; and

by when necessary replace, or procure the replacement of, the same with iterns of similar quality
-k value,
Pay ouigoings

The Borrower must ensure ali rates, rents, outgoings and other sums payable out of or in respect of any
Property are promaptly paid.

Development of Property

Without the prior consent of the Lender, the Borrower shall not

2 carry out or permit.to be carricd out any development for which planning permission is
required; '

(b} make (or permit others-to make) any application for planning permission; or

{c implement any planning permission.

New acgnisitions of hand

The Borrower mist

{a} give the Lenderas much prior notice 2y possible of o proposed soquisition of ny Seowity
Asset which ray fall within the security created by clause 4.1 {Fixed chargesy,and

by -t its cost, execute and deliver a charge by way of Tirst Tegal mortgage in favour of the Lender

of sny freehold or leasehold property which hecomes vested in iz after the date of thig
Debenture,

Registration at the Land Registry

(a)  The Borrower musi do-all things to facilitate the registration of this Debenture against any
relevint title registered ot the Land Regiity

{k} The Borrower tonsents to an application being made by the Lender 16 the Land Registiar for
the following restriction 1o be repistered against its ttle o the Property i the following terms:

“No -dispasition of the registered estaté. by the proprictor of Hie registered estate is to be
registered without o writin consent signed by the proprietor for the time beinig of the vharge
dared [DATE @], infovonr of HARC Bank Ple referved 1o in the charges register”,

{cy The: Borrower must not permit any other person fo be registered al the Land Regstry as
proprietor of any Property.
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Feih The Borrower must not creale or permil 1o arise any interest which falls within any of the

paragraphs of schedule 3 of the Land Registration Act 2002 or any interest ;;reaefved by the
transitional provisions of schedie 12 of the Land Registration Act 2007 to the extent and for
“s¢ ong.as any interest Is 5o preserved inorover the Priperty.

Title documents

The Borrower must deposit with the Lender immediately all ritle documents, planning and stamiory

consents from time o tme relating to the Secarity Assets,

‘Naotices received

The Borrower shall:

(a¥ iﬁ'{‘)\ii{it 1o the Lender a copy of any notice or order {or any proposal for-a notice or order)
given, issued or made by any local or other authority relating to uny of the 31‘-:&1;{“5{}* Adsatny

by take all necessary steps 1o comply with that notice, order or proposal; and

{cy -rake or-join in making any representations which the Lender reguests in vespect of the notice,
' order or proposal.

Compensation

Any compensation received as-a: result of a notice, order or proposal must be held on trust for the
Lender, and promptly paid to the Lender who shail apply the sums needed in discharge of the Secured

‘Liabtlities as it thinks fit,

Negotiations with loeal or oftier authority

The Borrower shall not conduct any negotationy or make dy agivethent with any 16¢al or other

-authority concerning the acquisition ol any of the Security Assets without the consent of the Lender.

Entry

{ay The: Lender (and anyone authorised by the Lender) may eater the Property 1o verify that the
Borroweyr has performed-all of its obligations unpder this Debenture and 1o carry out any works,

bl ‘Subject to clase 13 the r;g%n, o eader shall be exercised within normal w{}zkmg hours
spon rﬁmmab%s: notice and may be made with or without workmen, plant and materials,

{ch Exercise of the right of entry shall not causs the Lender o doy person duthorised by 1 1o be
Tiable as & minigagoe in possession,

iy The right to entry may be made at any lime without notice in the case of emergency.

UNDERTAKINGS RELATING TO SHARES

‘Deposit of certificates and transfers

ey The Borrower must ensure that the following documents are deposiied with the Lender:
{1 il stoek and share certificates and- documents of e relating to the Sharey;
iy transfers of the Shaves duly completed in favour of the Lender or otherwise as the

Lendér may divect and
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{Hi} any other documenis which the Lender may from time to ime require for perfecting
fitle to the Shares (duly exécuted by of signed on behalf of the regx&temﬂ imider} or
far vesting or enabling the Lender to vest those Shares in ifself; its noniinees or in
any purchaser.

iy The Borfower must execate such documents, pass such resolotions or take such other action as
' is necessdry o protect the Lender's title {0 the Shares,

{03 “The Borrower must ensure that all or any of the Shares are transferred into the name of the
Lender, its nominee.or agent on request.

‘No share isspes

The Borrower shall {io the exlent within s ;‘}Qw&r} ensure that without the Lender’s: prior. consent, no
company whose shate capital ingludes or comprises the Shares will:

{a} issie ‘or allof any shates of other securiiiés or entér ihto ‘o permiit any dgresrent Or other
arangement W make, or entitle any person wocall for, an issue or allotment of that company’s
shares or other securities;

(by in any way modify the rights attached (0 any of the shares i its issued share capital;

{c} increase, consolidate; sub-divide or reduce is share capital;

{dy alter is articles ol association;

{el puechase its own shares or reduce its share capitall or

i “tekeany stép o place itsell i Hoquidaton or administration or pass sny resphition 1o wind
figelfap,

Calls

The Borrower shall ensure ali calls, ingtalments or other payments which may e made or become due
inrespect of the Shuares are puncivally met as aad when the same becomie due from tme to Hme:

FURTHER ASSURANCE

The Borrower shall al its own expense ensure any documents are executed and any acts and {hings are
done which the Lender may reasonably require from time to time for:

iay giving effect to, perfecting or protecting the Security;
iy facilitating the reglisation of sy Security Asset;
(¢ faeilitating the exercise of all. powers, quthorities and discretions vested iy the Lender or in

‘any Beceiver or

{dy perfecting any Security over any. dssets acguired by the Borrower after the date of this
Debenture.

ENFORCEMENT
Remedying defaults

The Lender of & Receiver may (but is not obliged to} take any sction to remedy a failure by the
Borrower to observe and perform the provisions of this Debenture at the Borrower's cost.
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14.1

Timing of enforcement

{g’a}' The Secured Linbilities are deemed 1o have become due on the date of this Debenture,
{hy The Security shall become enforceabde on the earlier of:
A the date the Lender demands repayment of any 'of the Secured Liabilities;
iy the date the. Borrower breaches 2 provision of this. Debenture or any document

evidencing the facilitics to which the Secured Liabilities refate; or
i the Borrower's request.

i Neither section 93¢1) nor section 103 of the Law of Property Act 1925 shall apply to this

‘Debenture:
Powers of the Lender
Aa) Af-any timeé after the Security becomes enforceable or if requested by the Borrower, the

“Lesider may without further notice {unless required by aw):

{i} appoint: any person {or persons) to be: a receiver, receiver and manager or
‘administrative recetver of all or any part of the Security Assets-and/or of the income
of the Secudity Assets; andlor

{11} -appointor apply for the appeiniment of any person who is appropristely qualified as
the Borrower's administéator; andfor

{111} exgrcise all orany of the povwery conderred o8 mortgagees by the Law of Property
Act 1925 taz ymignided or extended by this Debéntore) arid/or all or any of the powers
which are conferred by this Debenture on-a Receiver, in each case withow first
appointing a Recelver or notwithstanding the appointment of any Receiver; andfor

{iv) gxercise {in the Borrower's name) any voling rights and any powers or rights which
may be exercised by the Borrower i relation to the Shares,

{6} ‘The Lender is not entitled to appoint a Receiver in respect-of any Sccurity Assets which are
subject to Security which (ds créated) was a floating charge solely by reason of 4 mératorium
being obtaned wnder the Tnsolvency Act 2000 or anything dohe with g view to obtaining such.
A moratorivin

No Tiability

Meither the Lender nor any Receiver shall be liabls as n morigegee in. possession. or otherwise to
account in. rélation tothe Securlty Assets for any loss on realisation or for any other defadlt or

omission. No exercise of the right in clause 13.1 (Remedying defauits) shall render the Lender or a
Receiver a morigagee in possession:

RECEIVER
Removal and replacement

The Leader may frof me o e remove oy Receiver appoimad by it (subject, i the dase of an

administrative receivership, o section 45 of the Insolvercy Act 1986} and, whenever # thay deem

appropriate, may- &;}pﬂmt 4 new Receiver in the place of any Recéiver whose appmmment hag
terminated,
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‘Multiple Receivers

H at any time there is more than one Receiver of all or any part of the Security Assets andfor the
income of the Secority Assets, each Recelver shall huve power to act individually {unless otherwiss
stated in the appointment document).

Eemuoneration

Any Recetver shall be endtled o remuneration for his services at 8 rate o be Tixed by agreement.

between him and the Lender {(or, faifing such agreement. to be fixed by the Lender).
Payment by Receiver

{}ﬁly m(}mes %ﬁaaﬁly ;}m{i E}y a %‘mew&r W Eize Leader m rﬁ%ﬁtzc};‘a za iiae Secured Liabilities shall be

Borrower's agent

Any Recedver shall be-the Borrower's agent and the Borrower shall (subjéot 1o the Companies Aot 2006
and the Insolverncy-Act 1986) be solely responsible for his acts and defaulis and for the payment of his
remuneration, The Lender shall not Incor any Hability (either to the Bomower o (o any other person)
by reasonof the appointment of a Recetver or for any otfer reason,

POWERS OF RECEIVER

General powers

{41 Any Receiver shiall have:

Ai alt the powers which are conferred by the Law of Property Act 1925 on mortgagees
i possersion and receivers appointed under that Act;

{ii) {whether or not he 18 an administrative receiver) all the powers which are listed in
schiedate 1 of the Insolvency Act 1986; and

{iiy atl powers whith are conferred by any other law conferring power on receivers,

(B} To the exient that the Security Assets constitute “financial collateral” and this Debenture and

the Borrower's obligations unider this Debenture constitute a "secuerity financial collateral
arrongémenit” (in each cuse for the purpose of and as defined in the Financial Collaeral
Artangements {(No.Z) Begulations 2003 {81 2005/3226)) each Receiver and the Lender shall
have the right after this Secority has becoime enforceable to appropriate-all or any partof that
finuncial collatera] in or towards the satisfaction of the Secured Linhilities,

o For the purpose of clause 151 {i‘é’L the vafue of the financial collateral appropriated shall be.
such amount as the Receiver or Lender f&&msabiy defermines having taken into account
advice oblained %ﬁ}ﬂ it from an independent investmeni or accounfancy firm of national
Standing selected by ii.

Additional powers

In- addition to the powers refirred 1o in clause 15.1 (General powers), a Reéceiver shall bave the

following powers:

{z} to take possession of, collect and get in all or any part of the Security Assets and/or income in
regpectof which e was appointed;

(b} o manage the Security Assets and the Borrower's business as he thinks fit
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{d)
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3

{2

()

8
{ky

1)

()

(o).

to redeem any Security Interest and to borrow or raise any money. and secure the payment of
any money in priority to the Secured Liabilities Tor the purposé of the exefcise of his powers
and/or defraying any costs of Habilities incurred By him in such exercise;

to enter into, Eeminate or vary any Hedging Agreement;

tor sedl o conicur in selling, legsing or otherwise disposing of all or aay part-of te Security
Assets inrespect of which lie was appointed withouwt the need to observe the restrictions
imposed by section 103 of the Law of Property Act 1925, and, without Timitation:

i lixtures may be severed and sold separately from the Property containing them,
without the Borrower's consents.

(i) the. consideration Tor any such transaction may consist. of cash, debentures or other
oblgations, shares, stock or other valuable considération {and te amoont of such
consideration may be dependent upon profit or trnover or be determined by a third
puirtyy; and

(i) any fuch consideration may be payable in a lomy sum or by instalments spread over

such period & he thinks fit

1o alter, improve, develop, complete, construct, modify, refurbish or repair any building or

fandt and to abandon, complete or agdmaka ot concur in the completion or imdertaking {with

or without modification} of any project in which the Borrower was ¢oncerned or intesested
‘before his appointment (being a project for the alteration, improvement, development,
completion, constraction, modilication, refurbishment or repair of any bulding or land);

o cirry out any snle, Jense or other disposal of all or any part of the Security Assets by
conveying., transferring, assigning or leasing the same in the Botrowers rame and.. for that
purpose, to enter into covenants and other-contractual obligations in the Borrower's name and
5698 to bind the Borrower;

to take.any such proceedings in the Borrower's name as he shall think fil in respect of the

'Secum'f Assets dndfor intore iy mspﬁm of which he was appointed (inCluding proceadings

for recovery of rent or other montes in arrears af the dote of hig appointienty;
o exercise any voting righis sttached to any of the Security Assels;
o enter intyor make any such sgreement, arrangement or compromise as he shall think fit

1o insure, and 10 renew any insurances in respect of, the Security Assets as he shall thisk fit {or

‘o the Lender shall direct;

to appoint and employ such managers, officers and workmen and -engage such professional
advisers as he shall think fit (incleding, without prejudice to the generality of the Toregoing
power, to employ any fitm, parther, company or other entity. with which he is associatedy;

to-forfv-one or mote subsidiaries of the Borrower and to transfer o any soch subsidiary all or
any part of the-Sccurity Assets:

i operale anv renl review olause lnorespect of any Property in respect of which b wag

appoiated and to apply for any new or extended lease: and

o

{iy give valid receipts for ol monies and o do 4l such other things as may seem to him
1o be jncidental or condacive. tw any other power vested in himy or necessary of
desirable for the realisation of any Security Asset;.
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{ii} exercise in relation @ each Security Asset all such ;wwers and rights as he. would be
capable of exercising if he were the absolute beneficial owner of the Secamy Assels;
At

(iii) gse the Borrdwer’s tiome for any of the shove puposes.

15.3  Limifation

{a) The Lender may In the instrurient by which a Recelwir is appointed Hmit te powers of the
' Receiver,
(b, “The Recetver shail be under no duty to the Borrower to exercise any powar he may have and

shafl pot incur aﬁy_iiaﬁilﬁy tr the Borrower either by virtee of the exercise of such powers or
by virte of a failure to-exercise such powers.

16, APPROPRIATION OF RECEIPTS
161 Application

{8} Subject to clause 16.2 (Suspense deconnt), any mionies received by the Lender in réspect of
the Security {subject to the paymiént of any claims Huving priority to the Security, bol ju
substitution for section 109(8) of the Law of Property Act 1925) shall be applied in the
following order of priority:

Ai} in discharging the remuneration of any Receiver and all costs, charges and expenses.
of and 1536’:1:!%5’1{32 to His or her appolntment, together with interest on that
yemuneration and those costs; chiarges and expenses at the Interest Rate;

{if) in or towards payment or discharge of the Secured Liabilities; and
{iif) in paynient of the surplus (1 anyy (o the Borrower of other pérson éntitled to 3t
{b} The: Lender may apply sumyg veceived towards the payment or discharge of the Secured

Labitities iy redioction of any part of the Secured Linbilities in any order or manner as it
thinks fit. The Lender may override any appropriation made by the Boirower,

152 Suspense account

-Any monies received by the Lender or any Recetver may be placed in an interest bearing suspense or
securities réalised account and kept there for so long as the: Lender considers progdent,

17.  SET-OFF

{a} The Lender fiay (but shiall not be oblized ) set off any obligation which is due @nd payabie
' by the Borrower and unpaid or any contingent obligation from the Borrower ngainst dny
obligation (whether or not matured) owed by the Lenter to the Borrower, régardless of the

place of payment, booking branch or currency of either obligation.

{b} I either ablagw{z{m is upliquidited or anascertained, the Lender may set off in an amount
estimated by itin good fuith tv be the amount of that obligation,

18. CURRENCY CONVERSION

All monies received or held by the Lender or any Receiver under this Debenture may be converted
from their existing currency inlo Such other currency as the Lender or the Receiver considers necessary
or desirable to-cover the obligations and liabilities Comprised i the Secured Liabilitibs in that other
currency at the Lender's spot rate of exchange.
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211

21.2

NEW ACCOUNT

I the Lender receives or is deemed to be affected by notice (whether actunl or constructive) of any

-sulisequent. Security Interest affecting some or all of the Security Assets or their proceeds of sale, then

the Lender may open a new. account for the Borrower,  IF it does not do so, it shalf novertheless be

‘treated a5 i had done 3o at the time when i received, or was deemed o hawz received, the notice, As
from that time, any payment made to the Lender for the Borrower's account shall be credited {or be

tréated -as having been credited) to the new accoimt and shall not operate fo reduce the amount for

'which the Security applies.

DELEGATION ANDAPPOINTMENT OF ATTORNEYS
Delegation

{a) The Lender may delegate to any person or persons afl or any of the povwers, anthorities and
discretions which are exercisable wnder this Debentore: A delegation may be made in any
manner {including. by power of attorney) in. and on any terms (including power io sub-
delegate) which the Lender thinks fit

{3 The Lender shall not be lisble or responsible-to the Borrower for any loss or damage arising.
from any act; default, omission or misconduct on the parl of any of its délegates or sub-
delegates.

Attorneys

{2 By way of security, the Borrower irrevocably appoints the Lender, every Receiver and every.

delegate or subsdelegate appointed under clause 20.1 (Delegarion) separately 1o be is attorney
o 1 behadf, in By nome:

(i) {o execute and do any documents, acts and things which it is required to execute and
dot under this Debeitture or any other document relating to the: Secured Liabilities:
and

it} o exedue and o any documends, boi8 gnd things whicli any atoriey may deéim

proper ot desirable in exercising any powers, authofities and discretions conférred by
-this Debenture: any documents miaimg tor the Secured Liabilities or by law on the.
Lender or any Reciriver,

b The Borrower ratifi ies and confirms anything which any of its attorneys does in the proper and

tawful exercise or purported exercise of all or any of the. powers, amhamw& and discretions
referred to in this clause 20.2 (Antorneys]:

REDEMPTION OF PRIOR SECURITY INTERESTS

Bedemption

The: Lender may at any thing reddéem, or procure the transfér to it of, any prior Security Tntersst over any
Security Assets ot the Borrower's cost.

Costs of redemption

-All principal monies, interest, costs, charges and expenses incurred in and incidental to any redemption.

or transfer under clause 211 {Re&ﬁmp;‘swa) shall be paid i}}‘ the Borrower on demand, in each case

topether with interest caiz&dteé and in the manner S’%fé:t‘f&ii (o in clase 25 {fﬁde:fr:zmgs}
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22, RELEASES

221 Releases conditional

{a),

by

Any release, settlement, discharge, re-assignment or arrangement in respect of the Security (in
thiy clause 22 (Refeases), 8 veleasey made by the Lender on the faith of any assurance, security
or payment.shall be conditional on that assurance, security or payment not being avoided,
reduced, clawed back-or ordered to be repaid under any law relating to Hquidation, bankraptcy

orinsolvency.

If any avoidance, reduction, or clawback occurs or any order is made as referred to in clause
22.1 {Releases- m;:dsz;mi} then the reléase shall have ne eifect and shall not prejudice the
Lender's right to-enforce the Security in respect of the Secured Linbililies, Ay between the
Borrower and thé Lender, the Security shall (notwithstanding the release) be desmed to have
remained al all imes in effect and held by the Lepder as security for the Seeured Linhilities,

223 Retention

(a)

(b

If and for so long as:uny assurance, security or payment as is mentioned in clause 221
{Releases condivienal) remains in the reasonable opinion of the Lender susceptible of being
avoided, reduced, ¢lawed back or ordered fo be repaid under any law relating to Hquidation,

_§3mkmpm§ or insolvency, the Lender may in its absolute discretion retafn aﬁ or part of the

Secirity and other rights under this Debenture 48 security for the Secured. Lidbilities after they

-Have been paid and discharged in full.
et any thme while all or part of the Lender's rights under this Debentire are so retained:

{i} an gpplication is made W a competent gourt for a winding-up order to be made in

respett of the Borrower

i) steps-are ken (o wind the Borrower up;

(i3 an application is made to a competent cowrt for an adminisiration order to be made in
respect of the Borrower;

{ivy i potice OF infention o dppolat an administaator 1o the Borfower 15 filed at tourt; or

{¥} the appointment of an administrator 1o the Borrower inkes effect,

then the Lemder may continue o retain all or part-of Hs rights vider this Debenture for
vy Turther perfod as the Lender may determing in its absohiste discretion.

23, CONTINUING SECURITY

231 Continuing security

The Security is continuing. security and shall secure the uliimate balance of the Secured Liahilities,

nedwithstanding:

{n) intermediate payment tr discharge of the whole or part of the Secured Liabilities;

{ls) the Borrowei's liquidation or other inCapaciy or ainy change in its constitution, name or style;

{2} any change in the Lender's constitution, name or style, its absorption in or amalgamation with
cany other person or the acquisition of all or part of #is indertaking by apy other person; or

{h any other event, matter or thing.
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26,

Additional o other rights

The Seécuriry iy in addition to (and shail not merge with, otherwise prejudice or affect or be prejudiced
or affected by} any other rsemedy, gourantes, Indemnity, Security Ihiterest orother right which may be
or have been Created (by the Borrower or otherwise in favour of the Lender. Accordingly, the
Borrower's linbility under this Debenture shall not be prejudiced or affected by, and this Debenture
may be enforced notwithstanding:

{i‘f} the existence or invalidity of all or any of those vights;or

(b} at any time; the Lender exchanging, refeasing, varying, abstaining from perfecting or
-enforcing or otherwise dealing or omitting to deal with all or any of those rights.

THIRD PARTY PROTECTION.
Mo purchaser, otigagee or other person dealing with the Lender or o Receivet shall be concerned:

{8} w. enguire whether any of the Secared Liabilities have become due or payable or remain
unipaid or viklischarged;

by whether the power which the Lender or Receiver Is purporting o exercise. has become
exercisable; or

ey for see to the application of any money paid to the Lender or fo a Receiver,

INDEMNITIES

The Borrower agiess to fully indemmfy the Lender and any Receiver {and inthe case of tegs costy and
expenses ona solicitor and owe client busis) on demand againgt all lisbilities, losses, cliimé, actions,
daages, costs and expenses incurred by, made or Bronght against the Lender or Receiver {or any
manager or agent appointed by the Lender or Reteivery:

iy a5 d resultof the Bomrower's failure to perform any of it obligations under this Debenture;

b} in the exercise {or purported exercise) of any of the powers or other rights conferred by this.
Debentare;

{c} in respect of any costs, charges or expenses incurred in connection with clause 18 (Currency.
COITVEFSIONTY;

{d} in respect of the redemplion of any prior Security Intérest over any Security Asset under

clawse 21 (Redemption of prior Security Interestsy;

te) s acresnleof the Borrowet's reach of any current or.other obligation or matier yelating 1o the
Property; or
{13 in respect of any. other matter or thing done or omitted relating to the Security Assets,

together in each case with interest at the Interest Rate calculated on & daily basis from the date it is

incurred or becomes payable to the Lender or the Receiver until the date of payment, whether before or.

after any judgment.
CALCULATIONS AND CERTIFICATES

Anycerificate of or determination by the Lender specifying the dmount of the Secived Linbiies s, in
the ahsence of manifest error; conclusive evidence against the Borrower of 1he matters o which it

relates,

HIFTT/3589/1200 HATKINIA4RS2979.1
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EXECUTION

27

28,

25

36

3l

30.2

PARTIAL INVALIDITY

Al the provisions of this Debentore are severable and distinet from one ancther and if at apy time any
provision ‘15 or becomes illegal, invalid or unenforceable In any réspect under any law of dny
Jurisdiction, neither the legality, validity or enforeeability of any of the remaining provisions nor the
legatity, validity or enforceability of such proviston under the law of awy other forisdiction will Ivany
way be affected or impaired.

REMEDIES AND WAIVERS

No failure to gxercise nor any delay in exercising any right or remedy under this, Debenture against the

:ﬁamww shall operate as a waiver, nor shall any single or partial exercise of any right or remedy

prevent any Farther of other exercise, or the exercise of any other right or remedy, The tights and
reriedies provided are cumulative and notexclusive of any rights or remedies provided by law.

AMENDMENTS AND WAIVERS

Any provision of this Debendure may be amended only if the Borrower and the Lender agrer In writing

-and any breach of this Debenture may be waived before or after it coours only if the Lender so agrees.

in-writing. A waiver given or consént granted by the Lender under. this Debentore will be effective

ouivif given in writing and then only in the instance and for the purpose for which it is given.

TRANSFER AND CONFIDENTIALITY
Transfer

{a} ‘The Lender may assign and/or transfer #ts rights and obligations under {his Debenture.

{b) The Borrower shall-not assign any of s rights or transfer any-of its obligations under this

Debenture.

Confidentinlity

“The Lender may disclose to

{a) -any transiereeor potential transferce;
by any assignee or potential assignes;
{cy ‘any person with {or theoughy whoh it énters Into {or may potetially enter into), whether

directly or indirecily, any sub-participation in relation {o or including the Secured Liabilities;
iy wny ratings agencyi

e} any -of the officers, directors, employees, professional advisers, auditors, pariners and
represeiatives of the persons referred to insubeclauses 300.24a) 1o 30.2(d);

3 any of its Affifiates and to any of its-or their officers; directors, employees, professional
advisers, auditors, partners and representatives; and

{g) any person 1o whom information 18 required or requested to be disclosed by any governmental,
‘banking, taxation or oahﬁr regutatory authority or simitar body, the rdles of any relevant stock
exchange or pursuant to any applicable law or regulation,

such confidential information as the Lender shall consider appropriate’ i any person 10 . whomi the
confidential information is to be given is informed in wilting of its confidential nature,

HOF T3S0 120014/ KMMA4852070 3
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EXECUTION

31

3.

XN

331

333

34

MANAGEMENT TIME

The Lénder reserves the right to charge for its management time or other resources {which will be

“calculated on the basis of such reasomable daily or hiowurly rates as the Lender may notfy to the
Borrower from me oimel

COUNTERPARTS

This Debenture may be exscuted in any number of counterparts, ail of which, taken together, shall
constitute one and the same nstrument and . any party may enier into this Debentore by executing a
couTHerpat,

NOTICES

Commaunications in writing

Any communication to.be made uidet of Ik Conhettion with thig Debenturé shall be nade in veiting in
the English language and, unless otherwise statéd, must be made by letter,

Addresses

The Lender may deliver any communication, document. or notice to the Borrower relating o this
‘Debenture to its registered office, 1o any adress to which a notice under-any facility relating o the
“Secured Liabitities might be sent or any additional address the Borrower may notify to the. Lender by
ot Tess than five E}usmess davs nofice;

Belivery

{u} Any cormunication or. document made or delivered by ong person o antther uwader or in

connction with this Debenture will only be effective when it has been lefl at the relevant
address or five business davs after belng deposited in-the post, postage prepaid; inanenvelope
addressed to # at that address,

() Any communication or document to be made or delivered to the Lender will be effective only
when actually received by the Lender and then only if it is expressly marked for (he ditention
of the department o officer identified with Lender's signature below (0 any substituteé
departmient of officer sy the Lender ghall specify for this parpose). ' '

GOVERNING LAW

This Debenture and any non-contractuab-obligations arising out of or in connection with itare governed
by Englich law.

ENFORCEMENT

Jurisdiction

{a) The courts of England have ex¢lusive jurisdiction to settle any dispule arising out of -or in
connection with. this' Debentire (including dispufes régarding the - existence, vaird;t}? or
wermination of this Deébentiire, the Su:umy Interesis intended to be created by it of any non-
‘contrachsal obligations arising owrof or in connection with st} {a Dispute),

{b} The Borrower agrees that the courts of England are the most appropriate and Convenient
courts.to settle Disputes and gocordingly i will pot argue to the conirary,

fe} This clause 35.1 is for the benefit of the Lender only. The Lender may take proceedings

relating to a Dispute in any other courts with jurisdiction. . To the exient allowed by law, the
Lender may take concurrent proceedings in any number of jurisdictions.

HIYTT/O 3580/ J001 /U RNA44852075.1



EXECUTION

IN WITNESS WHEREOF THE BORROWER HAS EXECUTED THIS DEBENTURE AS A DEED the
veir anid date Sppearing on the first page of it

HOFTT/ISE/ 1200 I4/UKMIGHER9 Y
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EXECUTION

SCHEDULE 1:

The Property

Registered land

Yhiregistered Iand

HETT/OZIE0/ 200 1 4FURM/44R32570.
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EXECUTION

SCHEDULE 2:
Shares
Name of company in which shares held Bescription of shares
Knights Valley Hotels Limited '{&3 ordinary shares of £[1] each, being the entire o
tasued share capital of Knights Valley Hoteld Limited

HO/TT/3388/1 200 AP KMMARE2E79.]
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EXECUTION

SCHEDILE 3
Form of notice of charge of Hedging Agreement

Tey; [Hedging Counterparty)

Dater | 1200 1
Dear Sirs,
We (the Comipany) give you notice that we have charged to HSBC Bank plc in its capacity =
{Lendery pursuiint 10 1 debentore enfered into by us'in favour of the Lender dated [ 7200 7 all owr
right and remedies in connection with the hedging agreement dated [ 7 20{ | (the Agreement)
Hichding all moneys which may be payable in respect of the Agreemnent, '
With effect fram your receiptof this notice;-
{1} following receipt of the Lender's written notification, all payments by vou to.us ander or

arising from the Agreement should be made fo the Lender or to is order as it may specify in
writing From tHme o Gme;

(2 4l remedies provided for in the Agiesment or wvailable at law or in equity are exercisable by
the Lerider;

{3) ath rights to compel performunce of the Agreement are exgrcisuble by the Lénder although
“the Company shall remain Hable to perform all the obligations dssumed by 1t onder the
Apresment;

{4 all rights, interests.and benefits whatsoever accrping to-or for the benefit of ourselves arising

Jfrom the Agreement belong o the Lender and no changes may be made fo the terms of the
Agreement nor may the Agreement be terminated without the Lender's consent; and

{8) vou aré avithorised and instracted, without requiring further approval from us, to provide the
Lender with such information miﬁ%mg 1o the Agreemernt as it may from timie to fime request
and 1o send it copies of all notices issued by vou under the Agreement o the Lender sz well
a% 1o s

These instructions may not be revoked, nor may the terms of the Agreement be amended, varied or
waived without the prior written consent of the Lender.

This notice and-any non-contractual obligations arising out of or in connection with it are governed by
English law,

Please ﬂskaf}wiedga receipt of this notive by ngmng the acknowledgement on the éiclosed copy letter
atid returning it w the Lender st HSBC Bank ple, st Floor, Gtﬁﬁ‘;mlms House;, 137 Regent Street,
Lontdon WiB 4HZ marked for the sttention of Huw Zachuriah.

Yours faithinlly,

for and on behalf of

THE VINEYARD AT STOCKCROSS LIMITED

HEFTT/35850 2001 LU RMMSE 529754
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EXECUTION

FOn copy only:]

To:  HSBC Bank ple
ist Floor, Goldsmiths House, 137 Regent Street, London W1B 4HZ

FAty How FLachariab

We acknowledge veceiptof a notice In fhe terms et out sbove and confirm that we have nof received notice of
any previous-assignments-or eharges of or over any of the right and remedies in connéction with the hedging
agreement inand 1o the Agrecment and that we will comply with the terros of thet notice, '

‘We further confirm that:-

(0 no amendment, waiver or release. of any of such rights, interests and benefifs shall be effective
without the prior writien consent of 't%'ﬁ_a- Leader

[ 110 wrntination of such rights, interests or bedelits shall be effective unless we have given the Leader
' thifty davs writien notice of the proposed termination (or if motice s ot posiiblé within that period,
s soon ak possible), specifying the dotion necessary to avoid such termination; and
{5 ne breach ‘or-defanlt on the part of the Company of any of the terms of the Agreement shall be
deemed w0 have ocomrred unless we have given notice of sich breach 1o the Lender specifying how to
mske good such breach,

This letier and any non-contractual obligations arising out of orin connection with it are governed by English
Tsawe,

For and on behalf of HSBC Bank plc (as Hedging Counterparty)
By: g

Dated: | 1

HDITTAS58 TIOOMUEMAMRE ST



EXECUTION

SCHEDULE 4:
Form of notice of assignment of Insurance
Te: {hsnrer)
Date: | 1200 1

Digar Sirs,.
“We give ¥0u notice that we have assigred gad ¢harged o HIBC Bank ple inits capacly as (Lender) pursudnt
Ao debentuie entered into by us in favour of the Lender dated | 1 200 ] all our right, title and
interest in and to the proceeds of [insert details of rélevant insurance policy] (the Policy of Insurance).
With effect from your receipt of this notice we instroct you 1o
£ following receipt of the Lender's written notification, make afl payments and claims under or arising

from the Policy of Insurance to the Lender [insers an accommt munber {f reguired] ov to its order as it

rny specily in writing from Hme fo time;
{2) name the Lender ay co-insured tnder the Poticy of lasufance;

{3) pame e Lender as firgt lods paves in respect of any mionies paid oot in excess of £10,000 under (e
Policy of Insurance; and

{4 disclose to the Lender, without further approval from us, such information regarding the Policy of
Insurance as the Lender may from time (o thme request and o sead it coples of all notices issued by
you under the Policy of Insurance.

‘With effect from your receipt of this notice.all rights, interesis and benefiis whatsoever accruing 1o.or for the

benefit of owrselves arising from the Policy- of Insurance (including all rights to compel performance) belong to

and are exercisable by the Leader.

This potice and any non-conlractinl oblivations drising out of or in comnection with i are goveried by English
faw,

Please scknowledgs réceipt of this notice {(substantially in the form of the attached) by signing the
‘acknowledgement on the enclosed copy letter and returning # to the Lender at HSBC Bank pie, 1st Floor,
Goldsmiths House, 137 Regent Street, London W18 4HZ marked for the anention of Huw Zachariah,

Yours faithlally,

{or and o behalf of

THE VINEYARD AT STOCKCROSS LIMITED

HOITTABSE 1 00 14/ URM/AS4B52970 1
i



EXECUTION

[Orecopy ondy:]

To: HSBC Baok plc
© ist Floor, Goldsmiths House, 137 Regent Street, London WIB 4HZ

Fatyh  Huw Zacharish

We acknowledge receipt of 2 notice in'the fermis et out above and fonfirm that we have not received notice of
any previous assigaments or charges of or over any of the rights, title and interests and benefits refered win
soch nofice and that we will comply with the terms of that notice.

‘We farther confirm that no amendment or termination of the Policy of Tnsurance shall be effective unless we.
have given thy Lender thirty days - written notce of B or, 1t is not possible o comply with such sotification o
the Lender in accordance with the provisions. of the relevant Policy of Insurance, the notice. will be provided to.
the Lender in relation to such termination as soon as possible,

This leter and any non-contraciual obligationy arising out of or'in cobmection with it #ré governed by English
it : : .

For and on bebalf of [Tnswier]
By: [ 1

Dated; | ]

HIYTT/ 380/ [ FOD 4R VIA4R5 20792
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EXECUTION

SCHEDULE &:

Form of netice of charge of bank accounty

Tor: FAccouns Bank}
Diate: | 120f 1
Dlear Sirs,

We give you hotice that we have charged to HSBC Bank ple i is cipacity as {(Lender) all of our right,
titie apd interest i and

(13 the Blocked Accounts {as defined in the schedule to this lettery; and
{2 the Generad Account {as defined in the schedule fo ihis letter),

each including any renewal or redesignation of such account and all monies standing 1o the credit of such
gecount from time to Bme {each an Aceount together the Accounts):

With effect from the date of your receipt of this notice:
& any existing payment instructions affedting

i, ithe Blocked Agcounts are 1o be terminated and alb payments and communications in.
respect of the Blocked Accounts should be made 1o the Lender or to its order; and
H.  the General Accountare 1o be teyminated upon receipt of wiilten notice fronythe Londer

and-alf payments and communications in respect of the General Account thereafier
stiould be made to the Lender or fo its order;

b. all rights, interests and benefits whatsoever accruing to or for the benefit of ourselves arising
from:

i the Blocked Acdounts belong o the Lender,and

. the General Account belopg fo the Lender upon receipt of written notice from the
Lewder;

. we may comtinge to withdraw mionies from the General Accownt unti]l you receive wrillen
notice from the Lender that 'we may no fonger do soj and

. we frrevocably -and unconditionally authorise _an& instruct you to disclose to the Lender such
information relating to the Accounts: as the lender may from fime-to lime request you o
provide.

This rotice and any non-contracttal obligations arising out of or in connection with it ate governed by
Haglish law.

Please secept this notice by signitig the enclosed. dckrovwledgeinent and veturning it o the Lender 4t
HSBC Bank ple, Ist Flgor, Goldsmiths House, 137 Regent Street, London WIB 4HZ marked for the
attenticn of Hiw Zacharial,

Yours faithfully

for and on behalf of _
THE VINEYARD AT STOCKCROSS LIMITED



EXECUTION

SCHEDULE
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EXECUTION

[0 -copy enly]

To:  HSBC Bank plc
15t Floor, Goldsmiths House, 137 Regent Street, London WIE 4HZ

FALDY  Huw Zachariah

Adthe request of HSBC Baik pleand The Vinévard ab Stockerods Limitéd we ackrowledge receipt.of the notice
of charge, on the terms attached; in respect of the Accounts (s deseribed in those terme). ' We confirm that-

(1 the batance standing to each Account at today's date s set-out in the below table, no fees or periodic
charges are payable in respect of any Account and there are no restrictions on (a) the payment of the
credit balance on any Account or {b) the assignment of any: Account to the Lender or any third party:

{ ] { i { !
[ ] T 1 [ ]
{23 we have not received notice of any previous assignments of, charges over or trusts in respect of,-any

Account and we will not, without the Lender's conseni {a) éxercise any right of combination,
consolidation or set-off which we may have in respect of any Account or (b) amind or vary any tights
attaching to-any Account;

{3} we will ser only in accordance with the Jnstructions given by persons authorised by the Lender and
we shall send all statements mwd other notices given by us reliting to any- Account to the Lender; and

{4} we will comply with the terms of the notice of charge,

This letter and any non-coniractual obligations arising out of or in connection with it are governed by English
o,

For gad on _béhalf of LAcepunt Bank)

By: '_{ 3

Dater | 1
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EXECUTION

SIGNED AS A DEED by

THE VINEYARD AT
BPOCKCROSS LIMITED
‘pursuant to & resolation of the Bosrd

on being signed by

& Diivector
in the prisence of!

Wikiess signare:
Witness nyme;

Witneks sddress:

Witness scoupatiog

THE LENDER

BIGNED for and on behalf of

HEBC BAMNK ple
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EXECUTION

SIGNED AS A DEED by

THE VINEYARD AT
STOCRCROSS LIMITED
pursgant o @ resolution of the Board

on being signed by

a Director
fir thi presence off

Wilness signature;
Witness narmner

Witness addyess:

Wilness ovcupation:

THE LENDER

SIGNED for and on behalf of

HSBC BANK ple
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