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" Act 2008 Particulars of a chargegeestac, — ¢ Companies House
OO - D
&D Go online to file this information A Tee'is be payable with this form
www gov uk/companieshouse Piease see 'How to pay’ on the iast page
J What this form s for X What this form s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there is no www gov uk/companieshouse
an mstrument instrument Use form MRO8
This form must be delivered to the Registrar for registratio [
21 days beginning with the day after the date of creation of the
delivered outside of the 21 days 1t will be rejected unless 1t 1s acc
court order extending the tme for delivery *ABCPAHMR"
D You must enclose a certified copy of the mstrument with this for A1 05/08/2016 #321
scanned and placed on the public record Do not send the ornig COMPANIES HOUSE

r Company details I—‘EJ"I— For aficial use
Company number /|’—0—[ 2 I—S-I?[T_ITI—:IT -’l'Flllmg in this form

Please complete in typescript or in
Company name In full ’MARTAL CONSULTANTS LIMITED bold black caprtals
[8 All fields are mandatory unless
specified or indicated by *
u ‘Charge creation date
Charge creatton date/|d‘| |d5 W "7 2 |Y0 "1 IVG r
E Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name / STATE BANK OF INDIA

MName

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

[ 1confirm that there are more than four persons, security agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed security included in the instrument

Brief description

Sycamores, Rickmansworth Road, Northwood, HAGZRF

Please submit only a short
description if there are a number of
plots of 1and, aicraft and/or shaps,
you should simply describe some
of them in the text field and add a
statement along the lines of, “for
move detalls please refer to the
mstrument”

Please limit the description to the
avaifable space

Other charge or fixed security

Does the instrument include a charge (which 15 not a fleating charge) or fixed
security over any tangible or mtangtble or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

Yes
D No

Floating charge

Is the instrument expressed to contain a fleating charge? Please tick the
appropriate box

Yes Continue
[CJ] No GotoSection?7

Is the floating charge expressed to cover all the property and undertaking of
the company?

M Yes

Negative Pledge

Do any of the terms of the charge prehibit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropriate hox

M Yes
E No

Trustee statement ©

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

O

@ This statement may be filed after
the registration of the charge {use
form MROB)}

Signature

Please sign the form here

Stgnature

/

Signature

X
B

This form must be signed by a person with an interest in the charge

06/16 Version 2 1




MRO1

Particulars of a charge

B Presenter information

mmportant information

You do not have to give any contact information, but f
you do, 1t will help Companies House if there 15 a guery
on the form The contact information you give will be
wvisible to searchers of the public record

I Contact name

comp.mé name Lo L\)

IME”L!-O‘T—MQ_QQIm.)Q U
| NoHngnaam

] Post town

County/Region

™ Infel ] Islelo]

Country

I 100Ul NOTTINGIAA

Telephone —~
| OUINER R 10w
Certificate

We will send your certificate to the presenter’s address
if given above or to the company's Registered Office »f
you have left the presenter’s information blank

mhecklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

(0 The company name and number match the
information held on the public Register

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in
Sections 3, 5,6, 7 & 8

You have given a description in Section 4, «f
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the oniginal instrument, 1t must
be a certified copy

oo o o o o d

Please note that all information on this form will
appear on the public record

How to pay

A fee of £23 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below

for companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Compamies, Compames House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northemn Ireland, BT2 8BG

DX 481 N R Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www gov uk/companieshouse or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been provided free of charge by Compantes House

06/16 Version 2 1




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2867141
Charge code. 0286 7141 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th July 2016 and created by MARTAL CONSULTANTS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 5th August 2016.

D %
Given at Companies House, Cardiff on 12th August 2016
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PY
CERTIFIED TRUE CO
OF ORIGINAL DOCUMENT

SIGNED A 2. .
DATE .2 2.1 Ve ...

THIS DEBENTURE 1s made the ISM dayof  J 1 \Uj 20 | {g

BETWEEN -

{n [ MANTAL cou s titeTs D ] registered in England and Wales under number |
I whose registered office s at [ Olss | Gregpy vANE, N TRWedD,
MIDPLESeR , AAE 1 BT 1 (the Company},
and

{2) STATE BANK OF INDIA registered in India under the State Bank of India Act 1955
whose principal place of business and address for service i England 1s at 15 King
Street, London EC2V 8EA (‘the Bank’)

NOW THIS DEED WITNESSES as follows

1 Interpretation and definitions

In this debenture

11 ‘Annual Accounts’ means annual accounts complying with (and as defined in)
Sectian 471 of the Campanies Act 2008,

12 ‘the Charged Assets’ means the goodwill, undertaking, property, IP Rights, assets,
revenues and rights charged under clause 4 1 (and references to Charged Assets
shall include references to any part of it),

I3 ‘the Charged Property’ means the property referred to i clause 211 (and
reference to Charged Property shall include references to any part of it),

I 4 ‘an Event of Default’ means any of the svents of default set out in clause 6,
15 ‘financial year' has the meaning given to it in the Companies Act 2008 section 390,
16 '‘General Conditions’ means the General Terms and Conditions 2013 which are

incorporated into and form part of this Debenture Terms and phrases defined in the

General Conditions bear the same meaning in this Debenture unless separately
defined in this Debenture,

P7 ‘the Guarantor’ means any person or corporate entity wha is requied to give a
guarantee of the Facility under the requirements of the Facility Agreement,

1.8 ‘balance sheet' and ‘profit and toss account have the meanings given to them in
the Companies Act 2006 section 474,

19 ‘the Secunities’ means the property referred to in clause 2 1 2,
1 10 'Subsidiary’ has the meaning gtven to it in the Companies Act 2006 section 1159,

I 11 the expressions ‘the Company’ and ‘the Bank’, where the context admits, include
their respective successors and assigns, whether immediate or dervative,

2 Fixed and floating charges

21 As a continuing secunty for the payment of all money and the discharge of all




obligations and labilities covenanted to be paid or met or otherwise secured under
this Deed, the Company, with full titte guarantee, charges to the Bank

211

212

all freehold and leasehold property of the Company hoth present and future
including (but not hoted to} the property {or) properties specified In the
Schedule hereto (f any) and all buldings and fixtures (including trade
fixtures), plant, machinery, vehicles, computers and office and other
equipment of the Company both present and future (excluding stock 1in trade
of the Company) from time to time on that property or properties, with the
benefit of all insurance claims n relation to the said property or properties
andfor to any such items as aforesard, and together with the benefit of all
existing and future leases, underieases, tenancies and agreements relating to
such property or properties {Including ali rents and profits from such property
and the benefit from any rent guarantees or deposits) (‘the Charged
Property'),

all stacks, shares, bonds and securities of any kind whether marketable or
otherwise, and all other interests and membership nghts including {(but not
kmited to) loan capital of the Company both present and future in any
company, lmited hability partnership, firm, consortium or entity registered
anywhere in the world {(Including, without Iimitation, each Subsidiary of the
Company from time to time) including ail allotments, accretions, offices, voting
and other nghts, benefits and advantages at any fime accruing, offered or
ansing in respect of or incidentat to such stocks, shares, bonds and securities
and all stocks, shares, rnghts, money or property accruing to them or offered
at any time by way of canversion, redemption, bonus, preference, option or
otherwise In respect of them (‘the Securities’),

the uncalled capital, goodwill and all patents, patent applications, trade
marks, trade names, database nghts, data, regisiered designs and
copyrights, all the rnights to any formulae, prototypes, test data, secret
processes, knowhow, computer software, website or database date and nghts
and structures of the Company and other trade secrets and all icences and
ancillary and connected nghts relating to the intangible property or to any

mtellectual property both present and future of the Company (‘the IP Rights’),
and

alt book and other debts, revenues and clams both present and future
(including things in action which may give nse to a debt, revenue or claim and
any security or guarantees for any debt} due or owing or which may become
due or owing to, or be purchased or otherwise acquired by, the Company,
and the full benefit of all rights and remedies relating to such book and other
debts, revenues and ctaims including (but not lmited to) any negotiable or
non-negotiable instruments, guarantees, indemnities, debentures, legal and
equitable charges and other secunty, reservation of proprietary nghts, nights
of tracing, hens and all other rights and remedies of any nature in respect of
such property,

the undertaking and ail other assets of the Company both present and future,
whatsoever and wheresoever situate, including {(but not imited to) the stock n
trade of the Company, and the hentable property which are or may be from
time {o time white this Deed s in force compnsed in the property and
undertaking of the Company, and the property described in clauses 2 1 1 to
2 14 if and n so far as the charges on that property, assets or rights or on
any part or parts of that property, assets or rights contained in this Deed are




22

31

32

33

for any reason neffective as fixed charges

The charges created by clause 2 1 shall as regards the property described in clauses
211,212 and 213 be first fixed charges (and as regards all those parts of the
Charged Property now vested in the Company shail constitute a charge by way of
legal mortgage) and as to the property described in clauses 2 15 shall be a first
floating charge (subject to clause 3 2) The charge created by clause 2 1 4 shall be
subject to the control of the Bank under clause 7 4 and shall take effect as a fixed
charge where the Bank exercises such control

Restrictions on the Company

The Company covenants that it will not (without the prior consent in wrting of the
Bank)

311 sell, assign, discount, part with, pledge, charge or otherwise dispose of all or
any part of the property descnbed in ctause 2 14 or deal with it save n
accordance with clause 7 4, or

312 (except for charges in favour of the Bank created under this Deed and save
for the Permitted lncumbrances set out In the Schedule hereto) create,
attempt to create or permit to subsist any mortgage, debenture, charge or
pledge or permut any hen or other encumbrance (save a lien arising by
operation of law 1n the ordinary course of trading) to arise on or affect all or
any of the Charged Assets, or

313 part with possession or transfer, sell, lease or otherwise dispose of all or any
of the Charged Assets or attempt or agree so to do (save In the case of stock
in trade charged by way of floating charge only, which may be sold at market
value in the usua! course of trading conducted at the date of this Deed and for
the purpose of carrying on its business)

Notwithstanding anything 1in tis Deed, if, contrary to clause 2 1 2, the Company
charges, pledges or othermise encumbers any of the Charged Assets described in
clause 2 1 5 without the prior consent in writing of the Bank, or attempts o do so, or if
any creditor or other person attempts to bring any distress, execution, sequestration
or other process against any of the Charged Assets described in clause 21 5, the
floating charge created under this Deed over those assets shall automatically,
without notice, operate as a fixed charge instantly on such event cccurning

During the continuance of this secunity the statutory and any other powers of leasing,
letting, entering into agreements for leases or lettings, and accepting or agreeing to
accept surrenders of leases or tenanctes shall not in relation to all or any part of the
Charged Assets (save stock in trade under clause 3 1 3) be exercisable by the
Company, nor shall the Company part with possession of all or any part of the
Charged Assets, confer any licence, night or interest to occupy, grant any licence or
permission to assign, underiet or part with possession of all or any part of the
Charged Assets, or agree suffer or permit any vanation or addition to the terms of
any lease, tenancy or licence without in every such case obtaining the prior consent
tn writing of the Bank under the hand of a duly authonsed officer of the Bank

Registration at the Land Registry

The Company and the Bank will jontly apply to the Chief Land Regstrar for
registration of the following restriction to be entered 10 the proprietorship register of
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65

the registered title specified in the Schedule hereto or of the title to any other property
which subsequently becomes subject to this charge that is registered ‘No disposition
of the registered estate by the propnetor of the reqistered estate 1s to be registered
without a wnitten consent signed by the proprietor for the time being of the charge

dated [date of this Debenture} in favour of State Banik of India referred to n the
Charges Register

Bank accounts

The Company agrees that the Bank may, at any time without notice, after an Event of
Default or on making demand, notwithstanding any settiement of account or other
matter, combine or consolidate all or any of its then existing accounts, Including
accounts in the name of the Bank or of the Company jointly with others, and set-off or
transfer any sum standing to the credit of any one or more such accounts n or
towards satisfaction of any money due or obligations or liabilities of the Company to
the Bank, whether such liabilities are existence at the date of this Deed or at the
relevant time, actual, contingent, primary, collateral, several or joint

Events of Default

The Bank shall cease to be under any further commitment to the Company, all
money and habilittes secured under this Deed shall immediately become due and
payable on demand, the security shall become enforceable, and, if so required by the
Bank, the Company shall immedately provide cash cover on demand for all
contingent habilities of the Company to the Bank and for all notes or bills, bonds,
guarantees, indemnities and all instruments entered into or agreed to be entered into
by the Bank for or at the request of the Company, if

the Company falls to pay any sums payable by it from time to time to the Bank
within 5 Business Days after the due date therefor or fails to comply with any term
condition covenant or other provision of this Deed or the Facilities Agreement of any
faciity from the Bank or to perform any of its obligations or habilities to the Bank, or

a petition 1s presented or if the Company or its directors resolve to present a petition
for an administration order in relation to the Company or an administrator is
appointed out of court or If a pelition 1s presented (other than a petition which, 1n the
optnion of the Bank, Is frivolous or vexatious and which 1s withdrawn or stayed within
14 days} or if an order 1s made or an effective resolution 1s passed for the winding up
of the Company or If any analogous proceedings are taken other than in the course
of a reconstructton previously approved by the Bank in writing, or

the Company is, or I1s adjudicated or found to be, insolvent or stops or suspends
payment of its respective debts or is (or is deemed to be) unable to or admits inablity
to pay its respective debts as they fall due, or proposes or enters into any voluntary
arrangement or any composition or other arrangement for the benefit of its creditors
generally or proceedings are commenced in relation to the Company under any law,
regulation or procedure relating to reconstruction or adjustment of debts, or

any hcence, authorisation, consent or registration at any time necessary to enable
the Company to comply with its obligations to the Bank or to carry on its business n
the normal course i1s revoked, withheld, matenally modified, fails to be granted or
perfected, or ceases to remain in full force and effect, or

an encumbrancer takes possession or a receiver or administrative receiver or
manager or administrator or sequestrator is appomted of the whole or any substantial
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611
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71

72

part of the undertaking assets nghts or revenues of the Company or a distress
execution or other process 15 levied or enforced upon any of the assets rights or
revanues of the Company, or

any representation or warranty made or deemed to be made or repeated by or on
behalf of the Company to the Bank (including those made in the Faciity Agreement)
Is or proves to have been untrue, incorrect or misleading In any matenal respect

when made or when deemed to be repeated with reference to the facts and
circumstances existing at such time, or

the Company ceases or threatens to cease to carry on the whole or substantial part
of its bustness or sells, or threatens to sell, or otherwise disposes of, or threatens to
dispose of, afl or a matena! part of its assets (other than in the normal course of
trading) whether by one or a series of transactions, related or not, or changes the
nature or mode of conduct of its trading 1 any matenal respect, or

this Deed is or becomes unlawful or enforceable in any matenal respect, or

the Company becomes a subsidiary of any other person controlled by any one
person or more than one person acting in concert {(within the meaning of The City
Code on Takeovers and Mergers), not having such control at the date of this
Debenture, obtain(s) control {as defined In sechion 840 of the Income and
Corporation Taxes Act 1988) of the Company, or

the guarantee and indemnity of any Guarantor is not, or ceases to be, vahd and n full
farce and effect, or

any event described in sub-clause 6 2 or 6 3 above or any analogous event occurs to
or in respect of any Guarantor, or

any other event or sernes of svaents or any crcumstance whether related or not
(including but without mitation any adverse change in the business, assets or
financial conditton of the Company or any Guarantor), occur(s) or anse(s) which, in
the opinion of the Bank, may have a matenal adverse effect on the Company or the

Guarantor, or iis abibity or wilingness to perform or compty with any of its obligations
under this Deed or and/or any related document

Covenants by the Company

The Company covenants with the Bank that during the continuance of this securty
the Company will at all tmes and, where applicable immediately, observe the
obligations and restrictions set out In the General Conditions and set out below -

Event of Default

The Company will notify the Bank by fax, emait or other electroruc transmission,
confirmed in wnting, immediately on becoming aware of the occurrence of any event
which will or may in due course constitute an Event of Default

Conduct of business

The Company will conduct and carry on its business In a proper, efficient and
business-itke manner, will not make any substantial alteration in the nature of or
mode of conduct of its business and will keep, or cause to be kept, proper books of
account relating to the business
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Accounts

The Company will furnish to the Bank within 6 months of the end of the Company's
financial year audited Annual Accounts showing the true position of the Company's
affatrs in each year, and also on a quarterly basis, within 42 days of the end of each
quarter of the Company’s financial year, quarterly management accounts prepared
by the Company and also from time to time such other information relating to the
assets and habilities and the business of the Company as the Bank may reasonably
require ncluding but not imited to quarterly statements of receivables outstanding
The Company will also provide its custormer wise/age wise debtor’s list and inventory
position on a monthly basis for the Bank's monitoring purposes

Book debts

The Company will get in and realise all bock and other debts and claims charged
under clause 2.1 4 of this Deed in the ordinary course of its business, and pay all
money which it may receive in respect of those book and other debts and clams into
such account with the Bank or otherwise as the Bank may direct immediately on
receipt, and pending such payment will hold such money on trust for the Bank The
Company will not (and will not purport to) without the prior consent in writing of the
Bank sell, assign, charge or otherwise dispose of or release, exchange, compound,
set off or grant time or indulgence in respect of, or factor or discount or otherwise
deal with alt or any of those book and other debts and claims, or purport se to do and

wilf if called upon by the Bank from time to time execute legal assignments of any
book or other debts to the Bank

Covenants

The Company will observe and perform all covenants and stipulations from time to
time affecting its freehold leasehold or heritable property or the mode of use or
enjoyment of such property, and will not without the prior consent in wrting of the
Bank enter into any onerous or restrictive obligations affecting any such property, or
do or suffer or omit to be done any act, matter or thing which would infringe any

provision of any statute, order or regulation from time to time in force affecting any
such property

Intellectual property

The Company will observe and perform all covenants and stipulations from time to
time affecting its IP Rights mcluding (without ltmitation) its patents, patent
apphcations, trade marks, frade names, registered designs and copynghts and ail
other industral intellectual or other ntangible property or property rights, or any
hcence or ancillary or connected rights from time to time relating to industnial, or
intellectual or other intangible property, and preserve, mamntain and renew when
necessary or desirable all such hicences and nghis

Proceedings

The Company will use s best endeavours to enforce, and at its own cost institute,
continue or defend, all proceedings relating to any of the Charged Assets which are
hecessary to preserve the same unless the Bank agrees in wniting to the contrary




78

19

710

Repairs

The Company will keep all buildings and erections and all plant, machinery, fixtures,
fittings, vehicles, computers and office and other equipment, and every part of such
property, in good and substantial repair and in good working order and condition and
not pull down or remove, or sell or otherwise dispose of any of such property without
the prior consent in writing of the Bank except in the ordinary course of use, repanr,
maintenance or improvement If the Company Is at any time in default in complying
with this covenant, the Bank may, but 1s not bound to, repair and mamntain such
propenty, with power for the Bank, its agents, and their respective employees to enter
any of the Company's property for that purpose or to inspect the property Any sum
so expended by the Bank shall be repayable by the Company to the Bank on

demand together with interest at the Default Rate from the date of payment by the
Bank

Insurance

The Company will at its own expense nsure and keep insured any of the Charged
Assets of an msurable nature, with reputable insurers previously approved by the
Bank n wniting, against loss or damage by fire, burglary, theft, cwil commotion,
explosion, awrcraft, flood, storm, tempest, ightning, burst pipes and such other risks
and contingencies as the Bank from time to time requests, to the full replacement
value of such assets from time to time including fees of architects, surveyors,
engineers and all other professional fees and demolition charges, together (in the
case of leasehold properties) with loss of rent for 12 months  The interest of the
Bank must be noted on the policy and the policy must contamn such provisions for the
protection of the Bank as the Bank may reasonably require The Company must
maintain such other insurance palcles (with the interest of the Bank noted on such
policies) contaning ke provisions for the protection of the Bank, as are normaily
maintained by prudent companies carrying on simitar businesses The Company
must pay all premiums and other money necessary to effect and keep up the
insurances within one week of them becoming due, and on demand produce {o the
Baok the policies of insurance and proof of the payments, failing which the Bank may
take out or renew the insurances In any sum which it may think expedient All money
expended by the Bank under this provision must be reimbursed by the Company on
demand and will bear interest at the Default Rate from the date of payment by the
Bank The Bank reserves the right to use monies kept by the Company in any
account held with the Bank to pay any premiums and other monies due to effect and
maintain the insurances  All money to be received by vitue of any insurance
maintained or effected by the Company (whether or not in pursuance of the
oblgations under this clause) shall be paid to the Bank (or f not pad by the insurers
directly to the Bank held on trust for the Bank) and shall be applied in repiacing,
restoring or reinstating the property or assets destroyed, damaged or lost (any
deficiency being made good by the Company on demand) or following demand by
the Bank or the occurrence of an Event of Defauit at the option of the Bank be
applied in reduction of the money, obligations and habilties secured under this Deed

Outgoings

The Company will punctually pay, and indemnify the Bank and any Recewver or
Admimistrator appointed by it against, alt existing and future rent, rates, taxes, duties,
charges, assessments, impositions and outgoings (whether imposed by agreement
statute or otherwise and whether in the nature of capital or revenue and even if
wholly novel) now or at any time dunng the continuance of this secunty payable in
respect of all or any part of the Charged Assets or by the owner or occupter of those




711

712

713

714

715

assets If any such sums are paid by the Bank or by any Receiver or Administrator
the sums must be repard by the Company on demand with interest at the Default
Rate from the date of payment by the Bank or any Receiver

Leased interests

The Company wilt not without the prior consent in wniting of the Bank vary, surrender,
cancel, assign, charge or otherwise dispose of, or permit to be forfeit, its leasehold
interest or interest as a contractual icensee it any prermses or interest as licensee,
balee or otherwise In any credit sale, hire purchase, leasing, rental, icence or ke
agreement for any matenal equipment used In its business, or agree any rent review,
but shall generally fulfil its cbligations under every such lease licence and agreement
and when required produce to the Bank proof of all payments from time to time due
from the Company under the lease, licence or agreement

Subsidiaries

The Company will not without the prior consent in writing of the Bank form or acqutre
any subsichary or transfer, sell, lease or otherwise dispose of or contract the use of

any Charged Assets tc any subsidiary save on terms previously approved n writing
by the Bank

Notices

The Commpany will, upon receipt of it, produce to the Bank a copy and full detauls of
any notice, order or proposal given, issued or made by any local or other autharty
relating to any of the Charged Assets, and without delay take all necessary steps to
comply with the notice or order (or if the Bank so agrees or stipulates, appeal against
it), or serve any appropnate counter-notice so as to protect the Charged Assets, and
also, at the request of the Bank (but at the expense of the Company), make or join
with the Bank in making any objections or representations in relation to the notice or
order that the Bank considers or agrees are expedient Any compensation receved
by the Company as a result of such notice or order shall be apphed in the reduction
of the money due to the Bank from the Company unless the Bank otherwise agrees

Registration
The Company witl not (without the prior consent in writing of the Bank)

7141 permit any person to be registered as proprietor of any of the Charged
Property under the Land Registration Act 2002, or create or permit to arise

any overnding interest affecting such property within the definition in that act,
or

7.14 2 permit any person to become entitled to any proprietary right or interest that
might affect the value of any land, fixtures or fixed plant and machmery
charged by this Deed

Redemption of shares

The Company will not without the prior consent in wnting of the Bank redeem or
purchase Its own shares
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Deeds

The Company will deposit with the Bank or a nominee of the Bank, and permit the
Bank or its nominee during the continuance of this secunty to hold and retain

7161 all deeds and documents of ttle relating to all freehold, leasehold and
heritable property from time to time belonging to the Company (and the
insurance policies relating to such property),

7162 all stock and share certificates and documents of title relating to the
Secunties, and such deeds or documents of transfer executed 1n blank and
other documents as the Bank may from time {o time require for perfecting its
title to the Secunties (executed by or signed on behalf of the registered
halder) or for vesting or enabling it to vest the Secunties n itself or its
nominees ar in any purchaser,

7 16.3 all assurance palicies from time to time effected by the Company on the ives
of key employees, and

7 16 4 all such documents (including other insurance polices and bonds) relating to
the Charged Assets as the Bank may from time to time require

Vatue

The Company will not do or cause or permit to be done anything which may in any
way prejuthce the value 1o the Bank of the Charged Assets

Distributions

7 18 1 The Company will not declare or pay a dividend except out of profits available
for distribution

7 18 2 The Company will not declare or pay a dividend whilst any interest payable or
other payment due to the Bank is in arrears

718 3 The Company will not pay an abnormal amount by way of dividend

Management

The compasitton of the board of directors of the Company will not be changed
without the Bank’s prior consent in writing (such consent not to be unreasonably
withheld or delayed)

Further secunty

The Company will at any time, if and when required by the Bank, execute any further
legal or other mortgages, fixed or floating charges or assignments in favour of the
Bank over ait or any of the Charged Assets, both present and future, that the Bank
from time to time reasonably requires to secure all money, obligations and liabilites
covenanted under this Deed to be paid, or otherwtse secured under this Deed Such
further mortgages charges or assignments are to be prepared by or on behalf of the
Bank at the cost of the Company and must contain an immediate power of sale
without notice, a clause excluding the Law of Property Act 1925 section 93 and the
restrictions contatned 1n sechon 103 of that Act, and such other clauses for the
beneht of the Bank as the Bank may reasonably require
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Powers of the Bank

At any time after the Bank has demanded payment of any money or the discharge of
any obligation or hability secured by this Deed, or f requested by the Company, the
Bank may exercise, without further notice, without the restrictions contained n the
Law of Property Act 1925 section 103, and whether or not it has appointed a
Receiver, all or any of the powers caonferred an mortgagees by that Act as vaned orc
extended by this Deed and all the powers and discrettons conferred by this Deed
etther expressly or by reference to a Receiver appomted under this Deed

The Law of Property Act 1925 section 93 shall not apply to this secunty or to any
security given to the Bank under thhs Deed

The statutory powers of leasing conferred on the Bank shall be extended so as to
authonse the Bank and any Receiver or Administrator appointed by the Bank to lease
and make agreements for leases, at a premium or reverse premium or otherwise,
and accept surrenders of leases and grant options as the Bank considers expedient
and without the need to observe any of the provisions of the Law of Property Act

1925 sections 99 and 100 and as 1f it or they were a beneficial cwner of the property
In guestion

Receiver
Appointment

At any time after the Bank's demand for payment of any money or the discharge of
any obligation or liability secured by this Deed, or if requested by the Company, the
Bank may, m wiiting under its common seal or under the hand of a duly authonsed
officer of the Bank, appoint any person or persons (‘the Receiver') to be a receiver,
or manager, or a recerver and manager, of all or any part of the Charged Assets
which are charged by way of a fixed charge, or a floating charge which has become
fixed by the operation of Clause 3 2 above (but any such appomtment shall not be
construed as an attempt by the Bank to appoint an admirustrative receiver) The
Bank may authonse any jomt recewer or manager to exercise any power
independently of any other joint Receiver, may from time to time fix the remuneration
of the Recewver, and may remove the Receiver and appoint another in his place

Agency

The Receiver shall be the agent of the Company, and the Company shall be solely
responsible for his acts or defaults and for his remuneration

Powers

The Receiver shall have all the powers conferred from time to time on receivers by
statute, 1n the case of the powers conferred by the Law of Property Act 1925 without
the restrnictions contamed 1n section 103 of that Act, and in addition power on behalf
and at the cost of the Company (notwithstanding liquidation of the Company) to do or
omit to do anything which the Company could do or omit 1o do in relation 1o all or any
part of the Charged Assets were 1t not for this Deed In particular (but without
hmitation) the Receiver may

1031 take possession of collect and get In all or any of the Charged Assets,

exercise in respect of the Secunties all voting or other powers or rights
avallable to a registered holder of the Secunties as he may think fit, and

10




1632

1033

103 4

1035

1036

1037

1038

10395

bring defend or discontinue any proceedings or submit to arbitration n the
name of the Company or otherwise as may seem expedient to him,

carry on, manage, develop, reconstruct, amalgamate or diversify all or any
pait of the business of the Company or concur tn so doing, lease or
otherwise acquire and deveiop or imprave properties or other assets without
beng responsible for loss or damage, and raise or borrow any money
{iIncluding money for the completion with or without modification of any
bullding in the course of construction and any development or project in with
the Company was engaged) from or incur any other liabiity to the Bank or
cthers on such terms with or without secunty as he may think fit, so that any
such security may be or inclucdle a charge on the whole or any pant of the
Charged Assets ranking in priority to this security or otherwise,

(without the restrictions imposed by the Law of Property Act 1925 sechion
103 or the need to observe any of the provisions of sections 99 and 100 of
that Act) sell by public auction or private contract, let, surrender or accept
surrenders, grant hcences or otherwise dispose of or deal with alt or any of
the Charged Assets (whether at 2 premium or reverse premium or not), or
concur In so doing, m any manner, for any constideration and generally on
any terms and conditions he thinks fit, with full power to convey, let,
surrender, accept surrenders or otherwise transfer or deal with the Charged
Assets 1n the name, and on behalf, of the Company or otherwise, and so
that covenants and contractual obligations may be granted and assumed in
the name of and so as to bind the Company (or other the estate owner)  he
considers it necessary or expedient so to do,

promote the forrnation of a subsidiary cormpany of the Company with a view
to the subsidiary purchasing, leasing, lhicensing or otherwise acquiing
interests 1n all or any of the Charged Assets, and arrange for the subsidiary
to trade or cease to trade on such terms and conditions as he may think fit,

make any arrangement or compromise or enter into or cancel any contracts
that he thinks expedient,

make and effect any repairs, renewals and improvements o all or any part
of the Charged Assets as he thinks fit and maintain, renew, take out or
Increase INsurances,

appoint managers, agents, officers and employees for any of the above
purposes or to guard or protect the Charged Assets at such salaries and
commissions and for such periods and on such terms as he may determine,
with power to dismiss them,

make calls conditionally of unconditionally on the members of the Company
in respect of uncalled capital,

without any further consent by or notice to the Company, exercise on behalf
of the Company all the powers and provisions conferred on a landlord or a
tenant by any legislation from time to time n force relating to rents or
agriculture in respect of any part of the property charged by this Deed, but
without any obligation to exercise any of these powers and without any
habiity 1n respect of powers so exercised or omitted to be exercised, and

1]
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106

107

108

103 10 sign any document, execute any deed and do ali other acts and things that
may be considered by him to be incidental or conducive to any of the
matters or powers referred to in this clause 10 or to the realisation of the
Bank’s secunty, and use the name of the Company for all the purposes
referred to in this clause 10

Application of money

All money recetved by the Bank or by the Recewver shall be appled, after the
discharge of the remuneration and expenses of the Receiver and all liabilittes having
prionty (o such costs, in or towards satisfaction of such of the money, obligations and
habilities secured by this Deed and in such order as the Bank in its absolute
discretion may from time to time conclusively determine (save that the Bank may
credit the money to a suspense account for so long and in such manner as it may

from tima to time determine and {he Recelver may retain the money for such penod
as ne and the Bank consider expedrent)

Protection of third parties

No purchaser or other person shall be bound or concerned to see or enquire whether
the nght of the Bank or any Receiver appointed by 1t to exercise any of the powers
conferred by this Deed has arisen or not, or be concerned with notice to the contrary
or with the propriety of the exercise or purported exercise of such powers

Costs

The Company covenants with the Bank to pay on demand all costs, charges, taxes
and expenses properly incurred by the Bank or by any Recewver in or about the
enforcement, preservation or attempted preservation of this secunity or of all or any of
the Charged Assels on a full indemnity basis with mierest at the Default Rate Any
Recewver shall be entitled to remuneration appropniate to the work and respensibilities
nvolved upon the basis of charging from time to time adopted by the Receiver in
accordance with the current practice of his firm The Bank reserves the right to debit
such costis from the Company's account held with it

Liability to account

Neither the Bank nor any recewver shali be hable 1o account as mortgagee in
possession In respect of all or any of the Charged Assets, or be liable for any loss
upon realisation of, or for any neglect or default of any nature in connection with, the
Charged Assets for which a mortgagee in possession may be liable as such

Indemnity

The Company agrees to indemnify both the Bank and any Receiver aganst all
losses, actions, claims, expenses, demands and habilities for anything done or
omitted in the exercise or purported exercise of the powers contained n this Deed or
accasioned by any breach by the Company of any of its covenants or other
obligations to the Bank, whether in contract, tort or otherwise, incurred by the Bank or
Receiver, or by any manager, agent, officer or employee for whose hiabity, act or
omission tt or he may be answerable now or after the date of this Deed provided that
this indemnity shail not apply to any losses, actions, claims, expenses, demands and
liabiiities arising from the wilful default of the Bank The Company shall indemnify the

Bank and any Receiver on demand and shall pay interest on the sums demanded at
the Default Rate
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Admimstrator
Power to appoint

The charge created by Clause 2 1 5 hereof is a qualifying floating charge within the
meaning of paragraph 14 of Schedule B1 of the Insolvency Act 1986 and that
paragraph applies to the charge created by Clause 2 15

Appointment

At any lime after the Bank's demand for payment of any money or the discharge of
any obligation or hability secured by this Deed, or if requested by the Company, or,
whether or not any demand has been made for payment of any money or the
discharge of any obligation or llabiity secured by thrs Deed, if the Bank becomes
aware of the occurrence of any Event of Default, or if the security created by this
Deed shall be in jeopardy, the Bank may appaint by writing any person or persons
who 15 or are qualified to act as an admwstrator in relation to the Company to be an
admunistrator (‘the Administrator’, which expression shall include any |joint or
substituted Admtrustrator(s)) of the Company

The Administrator shall be an officer of the court and shall have all powers conferred
by The Enterprise Act 2002 (n particular, but without imiting any general powers of
the Bank's power of sale, the Administrator shall have power -

131 to carry on or concur n carrying on the Company’s business and far that
purpose to raise money from the Bank or others on the secunty of all or any
part of the charged assets including the Company's goodwill,

1132 to sell, let and/or terminate or to accept surrenders of the leases, in such

manner and on such terms (including at a premium or a reverse premium) as
he thinks fit,

113 3 to take, continue or defend any proceedings and make any arrangements or
compromise which he shall think fit,

11 3 4 to make and effect all repairs, improvements and mnsurances at the Charged
Property,

1135 to call up any of the Company's uncalled capital,

i1 36 to promote the formation of a subsidiary company or companies of the
Company, so that such subsidiary may purchase, lease, licence or otherwise
acquire interests in all or any part of the fixtiures and fitings at the Charged
Property, or any ather charged assets, and

11 37 to do all other acts and things which he may consider to be incidental or
conductive to any of the above powers

The nights of the Bank under this Clause are in addion to, and not restrictive of any
power(s) on the part of the Bank under the insolvency Act 1986 or The Enterprise Act
2002 to apply to the court as a creditor for the purposes of the appointment of a court
appointed receiver or court appointed administrator

13
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Power of attorney

The Company, by way of secunty, wrevocably appoimnts the Bank and the perscns
deriving title under it and separately any Recelwver and Administrator appointed by the
Bank, jointly and severally, to be its attorney, n s name, on is behalf and as is act
and deed or otherwise, to execute and complete in favour of the Bank or Hs
nominees or of any purchaser any documents which the Bank may require for
perfecting its titie to or for vesting the Charged Assets both present and future in the
Bank or its neminees or in any purchaser, and to do all such acts and things as may
be required far the full exercise of all or any of the powers conferred by this Deed or
which may be deemed expedient by the Receiver or Admunistrator on or in
connection with any sale, lease, disposition, realisation or getting 1 by the Bank or
any Recetver or Admirustrator of all or any part of the Charged Assets, or in
connection with any other exercise of any power under thus Deed and this
appomtment shall operate as a general power of attorney made under section 10 of
the Powers of Afterney Act 1371 The Company covenants with the Bank and
separately with any Recewer and Administrator appomted out of court by the Bank
that on request 1t will ratify and confirm all securnty agreements, documents, acts and
things and all transactions entered into by the Bank or Receiver or Admmnistrator, or
by the Company at the instance of the Bank or Receiver or Administrator in the
exercise or purported exercise of its or his powers, and the Company irrevocably
acknowledges and agrees that this power of attorney 1s (inter alia) given to secure
the performance of the obligations owed by the Company to the Bank and any
Recewer or Admunustrator

Continuing security

This secunty shall be a continuing secunty notwithstanding any settlement of account
or other matter and 15 1n addition to and shall not merge with or otherwise prejudice
or affect any contractual or other nght or remedy or any guarantee, lien, pledge, bili,
note, mortgage or other secunty {whether created by the deposit of documents or
otherwise) now or after the date of this Deed held by or available to the Bank This
securty shall not be in any way prejudiced or affected by (or by the invalidity of) any
other right or remedy or any guarantee, lien, pledge, bill, note, mortgage or other
secunty, or the Bank now or in future dealing with, exchanging, releasing, varying or
abstaining from perfecting or enforcing any other nght ar remedy or any guarantee,
llen, pledge, bill, note, martgage or other secunty or any nights which it may now or
after the date of this Deed have, or giving tme for payment or indulgence or
compounding with any other person hable

Moeneyicurrency

All money received or held by the Bank or a Recelver under this Deed may from time
to time, after demand has been made, or where the Bank s entitled to do so under
the Facility Agreement, be converted inte such other currency as the Bank considers
necessary or destrable to cover the gbligations and habilities of the Company in that
currency at the then prevailing rate of exchange of the Bank (as concluswely
determined by the Bank) for purchasing the currency to be acquired

If, and to the extent that, the Company fails to pay the amount due on demand, the
Bank may in its absolute discretion without notice to the Company purchase at any
time after that ttime so much of a currency as the Bank considers necessary or
desirable to cover the obhgations and habilites of the Company in that currency
secured by this Deed at the then prevailing rate of exchange of the Bank (as
conclusively determined by the Bank} for purchasing that currency, and the Company
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agrees to indenwnify the Bank against any costs and expenses and loss cccasioned
by the Bank

No payment to the Bank (whether under any judgment oy court order or otherwise)
shall discharge the obligation or habity of the Company in respect of which it was
made unless and until the Bank has received payment in full in the currency n which
the obligation or hability was incurred To the extent the amount of any payment, on
actual conversion into that currency falls short of the obligation or hiabiity expressed
in that currency, the Bank shall have a further separate cause of action against the

Company and shall be entitied to enforce the charges created by this Deed to
recover the amount of the shortfall

The Company shall ndemnify and hold harmless the Bank from and agamnst any loss
suffered or incurred as a result of any discrepancy between (1} the rate of exchange
used for such purpose to convert the sum in question from the first currency nto the
second currency and {#) the rate or rates of exchange at which the Bank may in the
ordinary course of business purchase the first currency with the second currency

upon recept of a sum pawd to it In satisfaction, i whole or in part, of any such order,
judgment, claim or proof

Representations and Warranties
The Company represents and warrants to the Bank that

15 1 1 the Company is the legal and beneficial owner of the Charged Property, the

Secunties, the {P Rights and the property descnbed in clauses 21 4 and
215,

1512 the Company has not received or acknowledged notice of any adverse claim

by any person in respect of the Charged Property, the Secunties, the IP
Rights or any interest in them,

15 13 there 1s no breach of any law or regulation which matenally adversely affects
the Charged Property, the Secunties or the |P Rights,

15 1 4 nothing has ansen, has been created or 1s subsisting which would be an
overniding interest in any Charged Property, and

1515 no encumbrance expressed to be creafed under this Deed s liable to be
avoded, or otherwise set aside, on the hgudation or admintstration of the
Borrower or otherwise

Miscellaneous

A reference in this Deed to a charge or morigage of any freehold, leasehold or
commonhold property includes -

{a) all builldings and fidures (including trade and tenant's fixtures) which are
situated on that property at any time,

(b) the proceeds of the sale of any part of that property, and
(c) the benefit of any covenants for ttle gwven, or entered into, by any

predecessor In fitle of the Barrower in respect of that property, and any
monies paid or payable in respect of those covenants

15
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17 2

For the purposes of section 2 of the Law of Property (Miscellanecus Provisions) Act
1989, the terms of the Facility Agreement and of any side letters between any parties
mn relation to the Facility Agreement are incorporated into this Deed

A third party has no nights under the Contracts {Rights of Third Parties) Act 1898 to
enforce, or to enjoy the benefit of, any term of this Deed

Fallure or delay by the Bank in exercising any right or remedy shall not operate as a
walver, and single or partial exercise or waiver of any right or remedy shall not
preclude its further exercise or the exercise of any other nght or remedy

Each of the provisions of this Deed is severable and distinct from the others and If at
any tme one or more of such provisions 18 or becomes nvalid, iegal or
unenforceable the validity, legahty and enforceability of the remaimning provisions of
this Deed shall not i any way be affected or impawed

The Company certiftes that neither the execution of this Deed nor the creation of the
charges contained n this Deed contravenes any of the provistons of the
memorandum and articles of association of the Company

This Deed shall be governed and construed in accordance with English Law and the
parties irrevocably agree that the courts of England and Wales shall have exclusive
Junsdiction to settle any dispute or claim that anses out of or in connection with this
Deed or its subject matter

Notices

Every notice or other communication under this Deed shall be in writing and may be
delvered personally or by letter, by facsimie, email or cther electronic fransmission
{(forthwith confirmed by letter) despatched as foliows
17 1 1 if to the Bank, 1o the following

Facsimile | )

Email [ ]

for the attention of the Head of Credit Retall,

1712 o to the Company, at ils address specified at the head of this Deed or its
registered or principal office for the time betng or to the following

Facsimile [ I
Email [ 1 el 9 Kt T o buncie . Love
for the attention of { M v w M AdLwoTEZA)
or {in any case) to such other address and/or facsimile number as may be notified In

accordance with this clause by the relevant party to the other party and
acknowledged for such purpose

Every notice or other communication shall, subject as otherwise provided in this

Deed, be deemed to have been recewved (if sent by registered post) 24 hours after
despatch and (if delivered personally or despatched by telex subject to receiving the

16




correct telex answerback or by facsimile transmission) at the time of delivery or
despatch if during normal business hours in the place of intended receipt on a
Business Day in that place and otherwise at the opening of business In that place on
the next succeeding such Business Day, provided that any notice or communication

to be made or delivered to the Bank shall be effective only on actual receipt by the
Bank

IN WITNESS WHEREOF this Debenture has been executed as a Deed the day and year
first above written

17




THE SCHEDULE
The Charged Property

[Description of the Charged Property including full address and post code and all Land
Regrstry Titte Numbers, and if the Property is heid under a lease, the date and parties to the
lease and the current rent payable thereunder )

The- Syamores, Rickmansworon bod Novmuwood

RAG D L2 F. registered v Hw LaAa |
Aoe- feTe nupue- NEL2T7029) 22:9 %

Permitted Incumbrances

[Where the Charged Property 1s subject to leases or tenancies, the date of and parties to
each such lease or tenancy and the current Rent payable thereunder must be stated ]

[Where the Property 1s subject to prior mortgage or prior charge detalis of the date, name of

the montgagee or charge and the amount secured tn priority to this Debenture must be
stated |

L2 222 1

EXECUTED as a DEED by ) .
) ) \%tv\»‘i’_{é\A

for and on behalf ) Director ~
pursuant to the resolution )
made on  ele—@s )

S\ My 200 1¢ ) and signed by )
[two Directors] [by one Director and the )
Company Secretary] [by one Director )
in the presence of the Witness named )

below] ) £ Maki—A T

Director/Secretary

e e sers s . f)
{ LD oY AN

LR EBETAGE  VIEW, Hp

AR AW —Ov - Yha ~ Al —

Madis-, VAL 3T

EXECUTED as a DEED by
STATE BANK OF INDIA,

For State Bank of India,

B

Duly authorised
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