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Registration of a Charge

Company name: CONRAN FINANCE LIMITED
Company number: 03085223
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Received for Electronic Filing: 20/05/2019

Details of Charge

Date of creation: 15/05/2019
Charge code: 0308 5223 0005
Persons entitled: CONRAN AND PARTNERS LIMITED

Brief description: 4 FIXED SECURITY 4.1 AS CONTINUING SECURITY FOR THE PAYMENT
OF THE SECURED LIABILITIES EACH CHARGOR WITH FULL TITLE
GUARANTEE: 4.1.1 CHARGES TO THE CHARGEE BY WAY OF FIXED
CHARGE ITS INTEREST IN: (A) ANY FREEHOLD OR LEASEHOLD
PROPERTY WHETHER OWNED AT THE DATE OF THIS DEBENTURE
BY ANY CHARGOR OR ACQUIRED SUBSEQUENTLY, SAVE THAT
WHERE THE CONSENT OF ANY LANDLORD IS REQUIRED TO ANY
SUCH CHARGE IT WILL NOT TAKE EFFECT UNTIL SUCH CONSENT
HAS BEEN OBTAINED OR THE NEED FOR IT UNDER THIS DEBENTURE
HAS BEEN WAIVED BY THE CHARGEE; (B) ALL EXISTING AND FUTURE
FIXED ASSETS, STOCK, INTELLECTUAL PROPERTY, GOODWILL,
CONTRACTS AND DEBTS; (C) THE EQUIPMENT; (D) ANY INVESTMENT;
(E) ITS EXISTING AND FUTURE GOODWILL AND UNCALLED CAPITAL;
(F) ALL EXISTING AND FUTURE CASH AT BANK; AND (G) ANY SUM NOW
OR AT ANY TIME AFTER THE DATE OF THIS DEBENTURE RECEIVED BY
THE CHARGOR AS A RESULT OF ANY ORDER OF THE COURT UNDER
SECTIONS 213, 214, 238, 239 OR 244 OF THE INSOLVENCY ACT 1986;
4.1.2 ASSIGNS TO THE CHARGEE BY WAY OF SECURITY ITS INTEREST
IN AND THE BENEFIT OF ALL AGREEMENTS ENTERED INTO ON OR
BEFORE THE DATE OF THIS DEBENTURE AND THE BENEFIT OF ANY
GUARANTEE OR SECURITY FOR THE PERFORMANCE OF ANY OF
SUCH AGREEMENTS PROVIDED THAT IF ANY SUCH AGREEMENT,
GUARANTEE OR SECURITY IS EXPRESSED TO BE NON-ASSIGNABLE
THEN THE RELEVANT CHARGOR CHARGES TO THE CHARGEE BY WAY
OF FIXED CHARGE ITS INTEREST IN AND THE BENEFIT OF IT; 4.1.3
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ASSIGNS TO THE CHARGEE BY WAY OF SECURITY ITS INTEREST IN
THE RENTAL INCOME AND CHARGES TO THE CHARGEE BY WAY OF
FIXED CHARGE ITS INTEREST IN ALL OTHER DEBTS; 4.1.4 ASSIGNS TO
THE CHARGEE ALL CLAIMS AND OTHER RIGHTS OF THE CHARGOR
(PRESENT AND FUTURE) AGAINST OR IN RELATION TO ANY THIRD
PARTY INCLUDING ALL RIGHTS AND INTERESTS OF THE CHARGOR
UNDER ALL POLICIES OF INSURANCE EITHER NOW OR IN THE FUTURE
HELD BY ORWRITTEN IN FAVOUR OF THE CHARGOR OR IN WHICH
THE CHARGOR IS OTHERWISE INTERESTED; AND 4.1.5 CHARGES TO
THE CHARGEE BY WAY OF FIXED CHARGE ALL OTHER EXISTING AND
FUTURE PROPERTY OF THE CHARGOR NOT CHARGED OR ASSIGNED
BY THE PREVIOUS PARAGRAPHS OF THIS CLAUSE (OTHER THAN

THE CHARGOR’S STOCK IN TRADE). 4.2 EACH CHARGOR HEREBY
UNDERTAKES TO USE ITS BEST ENDEAVOURS TO PROCURE AS SOON
AS PRACTICAL THE CONSENT OF ANY LANDLORD THAT MAY AT ANY
TIME AND FROM TIME TO TIME BE REQUIRED FOR THE CREATION OF
A CHARGE PURSUANT TO CLAUSE 4.1 OVER ANY PROPERTY FOR THE
TIME BEING OF THE CHARGOR.

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT

Certified by:

DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

KEYSTONE LAW
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3085223

Charge code: 0308 5223 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th May 2019 and created by CONRAN FINANCE LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 20th May 2019 .

Given at Companies House, Cardiff on 21st May 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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{1) CONRAN AND PARTNERS LIMITED

{2} CONRAN HOLDINGS LIMITED

{3) THE COMPANIES DESCRIBED IN SCHEDULE 1

DEBENTURE AND GUARANTEE

GRD/CONSS5/2
26t April 2019

KEYSTONE LAW

48 Chancery Lane London WC2A 1JF
DX 193 Chancery Lane
Telephone: 020 3319 3700
Fax 0845 458 8398
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THIS DEBENTURE AND GUARANTEE is made on Js T AL Mf 2019
BETWEEN:

(1)

CONRAN AND PARTNERS LIMITED (incorporated in England and Wales under company
number 03085223) whose registered office is at 22 Shad Thames, London, SE1 2YU (the
‘Chargee”),

{2} CONRAN HOLDINGS LIMITED {incorporated in England and Wales under company number
02836732) whose registered office is at 22 Shad Thames, London, SE1 2YU (the "Parent’);

(3 THE COMPANIES DESCRIBED IN SCHEDULE 1 (the "Guarantors").

INTRODUCTION:

(A) CFL has agreed with the Parent that the CPL Loan shall be novated to the Parent.

(B) The novation of the CPL Loan to the Parent is conditional upon this Debenture being entered
into by the Parent, the Guarantors and the Chargee.

1 DEFINITIONS AND INTERPRETATION

1.1 in this Debenture including the Recitals:

“Charged Property”
means all property mortgaged, charged or assigned by this Debenture;

“Chargors”

means the Parent and the Guarantors and any other person who may or should pursuant to
any deed or document made between the Parent and/or any Guarantor and the Chargee from
time to time adhere to this deed as a Chargor and Chargor shall mean each of the Chargors;

iic FLI!

means Conran Finance Limited (company number 03085223),
“CPL Loan”

means the Loan of £500,000 made by the Chargee to CFL which loan will be novated to the
Parent by a deed of novation to be entered into on or about the same date as this Debenture;

“Debts”

means all existing and future book and other debts and rights o money and income (including
Rental Income), liquidated and unliquidated, owing to each Chargor inciuding the benefit of all
negotiable instruments, securities, guarantees and indemnities for such debts and rights but
not including cash at bank;

“Debenture”
means this Debenture and Guarantee,
“Dasignated Account”

means any account with any bank which has been notified of the Chargee’s interest in such
account and has agreed in writing not to permit withdrawals from such account except with
the prior writien consent of the Chargee;

“Encumbrance”

means any mortgage, charge, lease or assignment for the purposes of security and any other
arrangement which has the effect of granting security or being a security interest arising
solely by operation of iaw during the ordinary course of the business of the Chargors;



“Equipment”

means all present and future equipment, plant, machinery, tools, vehicles, furniture, fittings,
installations and apparatus and other tangible moveable property for the time being owned by
the Chargors, including any part of it and all spare parts, replacements, modifications and
additions,

“Event of Default”
means any event or circumstance listed in clause 7.1.110 7.1.8;
“Intellectual Property”

means patents, peity patents, short term patents, utility models, registered designs, trade or
service marks, rights in any trade, brand or business names, trading style or get-up, domain
names, inventions and business metheds, know-how, iechniques, rights in confidential
information, trade secrets, copyright (inciuding all rights in software), design rights, moral
rights, database rights, rights in any compilation of data, semi-conductor topography rights
and all other intellectual property rights, whether registered or unregistered, including
applications for and the right to apply for any such registrations, for the full duration of such
rights in any part of the world (including any revivais, extensions or renewals thereof) and any
rights of a similar nature under the laws of any jurisdiction;

“Investment”

means any existing and future:

11.1 stock, share, bond or any form of loan capital of or in any legal entity;
1.1.2  unit in any unit trust or similar scheme;

1.1.3 warrant or other right to acquire any such investment,

and, to the extent not constituting a Debt, any income, offer, right or benefit in respect of any
such investment;

‘iLaw”

includes common law, any statute, by-law, regulation or instrument and any kind of
subordinate legislation; and any order, requirement, code of practice, circular, guidance note,
licence, consent or permission made or given under any of the foregoing;

“Lease”

includes any underiease, tenancy, letting, licence, any document supplemental or collateral to
any of them and any agreement to enter into any of them and the expression tenant will be
construed accordingly;

“LPA”

means the Law of Property Act 1925,

“Real Property”

means all freehold or leasehoid property forming part of the Charged Property from time to
time;

“Rental Income”

means all existing and future rent and other income derived from or payable in connection
with any Real Property,



1.2

“Rights”

means any Security or other right or benefit whether arising by set-off, counterclaim,
subrogation, indemnity, proof in liquidation or otherwise and whether from contribution or
ctherwise;

“Secured Liabilities”

means all prasent and future moneys, obligations and liabilities owed by the Chargors to the
Chargee in respect of the CPL Loan;

i“Security Document”

means any document, including this Debenture and/or any legal charge, executed from time
to time by any Chargor or any other party, whether held by the Chargee or otherwise, which
grants security rights or rights by way of guarantee or indemnity in respect of the Secured
Liabilities.

in this Debenture:

121 unless otherwise specified references to Clauses, sub-clauses and Schedules are to
Clauses, sub-clauses of and Schedules to this Debenture and references within a
Schedule to paragraphs are to paragraphs of that Schedule;

122 areference to this Debenture includes the Schedules;

1243 the list of contents and the Clause and sub-clause headings are inciuded for
convenience only and shall not affect the construction of this Debenture;

1.2.4 words denoting the singular shall include the plural and vice versa;
1.2.5 words denoting any gender shall include a reference to each other gender;

126 references to persons shall include references to natural persons, firms, partnerships,
companies, corporations, associations, organisations, govemments, states,
foundations and trusts {(in each case whether or not having separate legal
personality);

127 references to a party or to parties shall, where the context so admits, mean a party or
parties to this Debenture, their successors and permitted assigns;

1.2.8 references to any statute or statutory provision shall be construed as references to
that statute or statutory provision as respectively amended, consolidated, extended or
re-enacted as at the date of this Debenture and to any rules, orders, regulations,
instruments or other subordinate legislation made thereunder;

129 a reference to this Debenture or fo any other deed, agreement or other document
shall be construed as a reference to this Debenture or to any other deed, agreement
or document as from time o time supplemented or amended:;

1210 "writing" shall include any methods of reproducing words in a legible and non-
transitory form;

1.2.11 “including” means ‘including, without limitation” and “include” shall be construed
accordingly.

1.2.12 references to “property” include choses in action and other intangible property;

1213 references to liabilities, powers, obligations, property, rights, assets or other tangible

or intangible things include the whole or any part of them, present and future, actual
and contingent and in any part of the world;
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3.2

3.3

3.4

4.1

1.2.14 any reference to any property or interest in property includes any such interest or
property acquired by the Chargor after the date of this Debenture;

1.2.15 any caovenant made by or obiigation imposed on the Chargor in this Debenture will
continue in force until ali the Secured Liabilities have been irrevocably paid in full; and

1.2.16 where any liability or obligation is undertaken by, or any covenant or representation is
given by, two or more persons, the liability of each of them shall be joint and several.

If the rule against perpetuities applies to any trust created by this Deed, the perpetuity period
shall be 125 years {as specified by section 5(1) of the Perpetuities and Accumulation Act
2009.

ENTERPRISE ACT 2002

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

COVENANT TO PAY

in consideration of the Chargee continuing to make the CPL Loan available to the Parent,
each Chargor jointly and severally guarantees to the Chargee, whenever a Chargor does not
pay any of the Secured Liabilities when due, to pay on demand the Secured Liabilities.

Each Chargor as principal obiigor and as a separate and independent obligation and iiability
from its obligations and liabilties under clause 3.1 agrees to indemnify and keep indemnified
the Chargee in full and on demand from and against all and any losses, costs, claims,
liabilities, damages, demands and expenses suffered or incurred by the Chargee arising out
of, or in connection with, the Secured Liabilities not being recoverable for any reason or any
failure of an Chargor to perform or discharge any of its obligations or liabilifies in respect of
the Secured Liabilities.

This Debenture is and shall at all times be a continuing security and shall cover the uliimate
balance from time to time owing to the Chargee by each Chargor in respect of the Secured
Lizhilities.

The provisions of Schedule 2 are incorperated in this Debenture.

FIXED SECURITY

As continuing security for the payment of the Secured Liabilities each Chargor with full title
guarantee:

411 charges to the Chargee by way of fixed charge its interest in:

{a) any freshold or leasehold property whether owned at the date of this
Debenture by any Chargor or acquired subsequently, save that where the
consent of any landlord is required to any such charge it will not take effect
until such consent has been obiained or the need for it under this Debenture
has been waived by the Chargesg;

{9)] all existing and future fixed assets, stock, inteliectual Property, goodwill,
contracts and debts;

{c) the Equipment;
{dh any Investment;

{e} its existing and future goodwill and uncalled capital;
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5.2

{H all existing and future cash at bank; and

(g any sum now or at any time after the date of this Debenture received by the
Chargor as a result of any order of the court under sections 213, 214, 238,
238 ar 244 of the Insolvency Act 19886,

4172 assigns to the Chargee by way of security its interest in and the benefit of all
agreements entered into on or before the date of this Debenture and the benefit of
any guarantee or security for the performance of any of such agreements provided
that if any such agreement, guarantee or security is expressed to be non-assignable
then the relevant Chargor charges to the Chargee by way of fixed charge its interest
in and the henefit of it;

41.3 assigns to the Chargee by way of security its interest in the Rental Income and
charges to the Chargee by way of fixed charge its interest in all other Debis;

414 assigns to the Chargee all claims and other rights of the Chargor (present and futura)
against or in relation te any third party including all rights and interests of the Chargor
under alf policies of insurance either now or in the future held by or written in favour of
the Chargor or in which the Chargor is otherwise interested; and

415 charges to the Chargee by way of fixed charge all other existing and future property
of the Chargor not charged or assigned by the previous paragraphs of this clause
(other than the Chargor's stock in trade).

Each Chargor hereby undertakes to use its best endeavours to procure as soon as practical
the consent of any landlord that may at any time and from time to time be required for the
creation of a charge pursuant to clause 4.1 over any property for the time being of the
Chargor.

FLOATING SECURITY
Creation

As continuing security for the payment of the Secured Liabilities gach Chargor charges to the
Chargee by way of floating charge with full title guarantee the whole of its existing and future
undertaking and property to the extent not otherwise at any time subject to any fixed charge
or assignment in favour of the Chargee save that where the consent of any landlord is
required to any such charge it will not take effect until such consent has been obtained or the
need for it under this Debenture has been waived by the Chargee.

Conveesion

The Chargee may at any time by written notice to the Chargors convert the ficating charge
created under sub-clause 5.1 into a fixed charge as regards any properity specified in the
notice if:

521 an Event of Default has occurred provided that the same is continuing; or

52.2 in the opinion of the Chargee such property is at risk of becoming subject to any
Encumbrance (other than in favour of the Chargee) or is otherwise at risk of ceasing
to be within the ownership or contro! of a Chargor.

LIABILITY OF THE BORROWER
Liability not discharged

The liability of each Chargor in respect of any of the Secured Liabilities shall not be
discharged, prejudiced or affected by:



6.2

6.1.1

6.1.3

Any security, guarantee, indemnity, remedy or other right held by, or available to, the
Chargee that is, or becomes, whoily or partially iliegal, void or unenforceable on any
ground;

the Chargee renewing, determining, varying or increasing any facility or other
transaction in any manner or concurring in, sccepting or varying any compromise,
arrangement cr settlement, or omitting to claim or enforce payment from any other
person; or

any other act or omission that, but for this clause & might have discharged, or
otherwise prejudiced or affected, the liability of any Chargor.

immediate recourse

Each Chargor waives any right it may have to require the Chargee to enforce any security or
other right, or claim any payment from, or ctherwise proceed against, any other person before
enforcing this deed against such Chargor.

EVENTS OF DEFAULT

The parties agree that any one of the following constitutes an Event of Default:

711
7.1.2

DEBTS

the Parent fails to make any payment in respect of Secured Liabilities when due; or

a Chargor commits any breach of any of the obligations contained in this Debenture
and, if capable of remedy, that Chargor has not remedied the breach within 14 days
of a notice from the Chargee requiring it to do so; or

a Chargor or any of its subsidiaries or any other party (other than the Chargee)
commits any breach of any Security Document (other than this Debenture} and, if
capable of remedy, the Chargor or relevant subsidiary or other party has not
remedied the breach within 5 days of a notice from the Chargee requiring it to do so;
or

a petition is presented (which is not dismissed within 14 days of its presentation) or a
resolution passed for the liquidation of a Chargor or any subsidiary of a Chargor
(other than a resolution for members' voluntary liguidation for the purpose of a solvent
reconstruction with the prior written consent of the Chargee); or

a Chargor or any subsidiary of a Chargor is unable to pay its debts within the
meaning of section 123 of the Insolvency Act 1986; or

a distress is levied or any form of execution is issued upon or against any of the
property or assets of a Chargor or any subsidiary of a Chargor or any such property
and assets otherwise appear to the Chargee, in its sole discretion, to be in danger of
seizure or that the security constituted by or pursuant to this Debenture shall be in
jeopardy; or

a Chargor or any subsidiary of a Chargor ceases to carry on the whole or a material
part of its business; or

any other event or circumstance falling within the definition of an Event of Default or
being an event of default (by whatever name known) pursuant to any Security
Docurment.

Dealings with debts

Each Chargor shall:
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8.3

9.2

9.3

8.1.1 take all practical steps in the ordinary course of its business to realise the Debts;

8.1.2 from time to time if reasonably required by the Chargee provide the Chargee with a
list of the names and addresses of ali tenanis and debtors of the Chargor and the
amount of the Debts owing from each of them and all other information relating to the
Debts as the Charges may require,

81.3 from time to time if required by the Chargee execute a legal assignment of any Debt
to the Chargee in such terms as the Chargee may reasonably require and give notice
of any assignment of any Debt to the debtor;

8.1.4 in respect of any Debt, pay the proceeds of realisation of any such Debt intc a
Designated Account and pay or otherwise deal with such proceeds in any Designated
Account in accordance with any directions given by the Chargee from time to time,
and

8.1.5 permit any bank or other institution with which a Designated Account is held to furnish
directly to the Chargee from time to time upon request full particulars of ali the
Chargor's accounts with such bank or other institution and all other information
relating to the Chargor as is available to such bank or other institution.

Prohibited dealings

No Chargor shall except with the prior wiitten consent of the Chargee, sell, assign, charge,
discount, factor or otherwise deal with any of the Debis, or (save for minor bad debts)
compound, release or do anything by virtue of which the coliection and recovery of any of the
Debts may be impeded, delayed or prevented.

No obligation to recover

The Chargee will be under no obligation to take any steps to recover any of the Debts.
INVESTMENTS

Deposit of certificates

Each Chargor shall immediately on demand deposit with the Chargee the certificates or other
documents of titie to any Investment belonging to the Chargor including any documents of title
relating to any Real Property and duly executed undated blank transfers in respact of any
such Investment and shall promptly pay all monies which may from time to time be due from
that Chargor in respect of any such investments.

Nominees

If any Investment charged under sub-clause 4.1.1(d} is registered in the name of a nominee
for a Chargor, such Chargor shall on demand provide to the Chargee a power of attorney in
favour of the Chargee in such terms as the Chargee may require duly executed by or on
hehalf of such nominee.

Transfer into name of the Chargee

After the occurrence of an Event of Default and where such Event of Default is continuing and
unremedied or unresolved:

9.31 the Chargee may ftransfer any investment into its own name of into the name of a
nominee and the Chargors agree to waive and o ensure that any nominees holding
any Investment on its behall waives all rights of pre-emption which may relate to the
trangfer of any such Investment, and

932 pending any such transfer the Chargors shall exercise all voting rights in respect of



2.4

10
10.1

11

any Investment as directed by the Chargee.
Uncertificated securities

If any Investment is an uncertificated unit of a security, the Chargors shall upon the execution
of this Debenture (or in the case of any Investment issued or acquired after the date of this
Debenture as soon as practicable after it is issued or acquired) send or procure the sending
to the operator of a relevant system in which fitle to that Investment is evidenced and
transferred of such instructions as the Chargee may require to effect the transfer of that
Investment into the escrow balance of the Chargor's account with the operator or after the
occurrence of an Event of Default into an account in the name of the Chargee or a nominee
for the Charges.

NEGATIVE COVENANTS
The Chargors shall not except with the prior written consent of the Chargee:

10.1.1 save for any existing charge granted by any Chargor in favour of the Chargee, create
or permit to arise or subsist any mortgage, charge, pledge or lien or any other
encumbrance (save liens arising by operation of law in the ordinary course of trading)
or preferential arrangement over any of the goodwill, undertaking, property, assets or
rights of the Chargors ranking in priority or paripassu with the security constituted by
this Debenture;

10.1.2 in addition to the restrictions contained in sub-clause 10.1.1, sell, transfer, lease or
otherwise dispose or purport or agree fo dispese of any interest in or lend or grant
any licence or other right over any property mortgaged, charged or assigned under
Clause 4 or, save for market consideration in money or money’s worth and in the
ordinary course of the Chargors' business, dispose of any interest in or lend or grant
any licence or other right over any of the property charged by way of floating charge
under Clause 5;

10.1.3 save for any existing charge granted by any Chargor in favour of the Chargee, create,
agree to create or allow to arise or remain outstanding any Encumbrance over any
Charged Properiy;

10.1.4 grant or accept a sumrender of any lease, licence or right of accupation of or part with
or share possession or occupation of or grant or agree to grant any option in relation
to the Charged Property or any part of it;

10.1.5 redeem or purchase its own shares or provide financial assistance for such purposes
or pay any sum by way of dividend; or

10.4.6 do or cause or permit to be done anything which may in any way depreciate,
jeopardise or otherwise prejudice the name of the Chargee's security under this
Debenture or any other Security Document nor permit any person to become entitled
to any proprietary right or interest which might affect the value of the property or
assets of the Chargor.

COVENANTS RELATING TO BUSINESS
Each Chargor shall.

11.11 carry on its business in a proper manner and not make any material atteration in the
nature of its business;

11.1.2 pay and discharge as they fall due all trade debts and other obligations of such
Chargor and upon becoming aware of the commencement in any court of any
proceedings against any Chargor immediately inform the Chargee thersof;

8
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12.1

11.1.3 keep proper accounting records and make all proper entries in relation to its affairs
and make such records available for inspeaction by or on behalf of the Chargee or any
Receiver at the cost of the Chargors at all reasonable times;

11.1.4 give to the Chargee or any Receiver such information relating to its undertaking or
property or otherwise relating to its affairs as either of them shall reasonably require;

11.1.5 observe and perform ail Laws, covenants and stipulations from time to time affecting
any Charged Property or otherwise relating to its business and maintain and renew
such licences of Intellectual Property as are necessary or desirable and take all
necessary steps to prevent any infringement of any of the inteliectual Property by
third parties;

i1.1.8 take out and maintain such policies of insurance over the property, undertaking and
assets of the Chargors and as the Chargee shall reasonably require and punctually
pay all premiums and all other sums payable in relation to such policies, and if the
Chargee so requests, promplly produce evidence satisfactory to the Chargee of such
payments;

11.1.7 i so requested by the Chargee promptly deposit with the Chargee all Debentures and
documents of title and all insurance policies relating to the Charged Property;

11.1.8 keep all buildings and all plant, machinery, fixtures, fittings and other effects in good
repair and working order;

11.1.9 punctually pay all rents, taxes, duties, assessments and other outgoings and observe
and perform all restrictive and other covenants under which any property subject to
this Debhenture is held;

11.1.10 make such registrations and pay such fees, registration taxes and similar amounts as
are necessary to keep its Intellectual Property in force;

11.1.11 take such steps as are necessary (including, the institution of legal proceedings) to
prevent third parties infringing its Intellectual Property and (without prejudice to sub-
clause 11.1.12 below) take such other steps as are reasonably practicable to
maintain and preserve its interests therein; and

11.1.12 not permit the registration of any Intellectual Property to be abandoned, cancelled or
to lapse or become liable to any claim of abandonment for non-use or otherwise.

ADMINISTRATOR OR RECEIVER

At any time after the security constituted by this Debenture becomes enforceable, or at the
request of any Chargor, the Chargee may without further notice:

12.1.1 appoint by writing one or more duly authorised person or persons to be an
administrator (the “Administrator”) or a receiver and manager or an administrative
receiver (the “Receiver"), of all or any part of the Charged Property (the expressions
Administrator and Receiver shail, where the context so admits, include any person
substituted as administrator or receiver or receiver and manager or administrative
receiver under the power hereinafter contained); and

12.1.2 (subject to section 45 of the Insolvency Act 1986) the Chargee may, from time to
time, remove by writing any person appointed to be an Administrator or @ Receiver
and may in like manner appoint another in its place;

12.1.3 where two or more persons are appointed as Administrator or Receiver under or
pursuant to this Debenture any act authorised to be done by the Administrator or
Receiver may be done by all of them acting jointly or by any one or more of them

9



12.2

13
13.1

13.2

13.3

acting severally;

12.1.4 any Administrator or Receiver so appointed shall be the agent of the Chargor for al!
purposes and the Chargor shall be responsible for such Administrator's or Receiver's
acts and defauits and for its remuneration, costs, fees, taxes and axpenses to the
exclusion of liability on the par of the Chargee.

ADDITIONAL POWERS

12.2.1 Sections 103 and 108 of the LPA will not apply to this Debenture, and the power of
sale and all other powers conferred by section 101 of the LPA as varied or extended
by this Debenture will arise upon execution of this Debenture by the Chargors.

12.2.2 The power of sale and ail other powers conferred by section 101 of the LPA as varied
or extended by this Debenture shall be exercisable immediately upon or at any time
after an Event of Defauit has occurred.

12.2.3 The power to appoint an Administraior or a Receiver (whether conferred by this
Debenture or by statute) shall be and remain exercisable by the Chargee
notwithstanding any prior appeintment in respect of ail or any part of the Charged
Property.

POWERS OF ADMINISTRATOR OR RECEIVER
Statutory powers

Any Administrator or Receiver appointed by the Chargee pursuant fo this Debenture shall be
entitled to exercise all the powers conferred on an Administrator or a Receiver by the LPA
and the Insolvency Act 1986

Additional powers

By way of addition to and without limiting the powers referred to in sub-clause 13.1, an
Administrator or a Receiver shall have power (both before and after the commencement of
any liquidation of any Chargor) to do every act and thing and exarcise every power.

13.2.1 which the Chargors would have been entitied to do or exercise if no Administrator or
Receiver had been appointed, and

13.2.2 which such Administrator or Receiver in its absolute discretion considers necessary
or desirable for maintaining or enhancing the value of any Charged Property over
which he is appointed or in connection with the enforcement of the charges created
by this Debenture or the realisation of any Charged Property.

In particular, the Administrator or Receiver shall have power:

13.3.1 to take possession of, collect and get in all or any part of the Charged Property and
for that purpose to take any proceedings in any Chargor's name or otherwise as he
shall think fit;

13.32 to exercise all or any of the voting or other powers or rights of or available to the
Chargee in connection with any persons or rights of or available to any Chargor in
connection with any shares, stocks, bonds, notes, debentures and/or other securities
of any kind;

13.3.3 1o carry on of concur in carrying on, manage, develop, recanstruct or amalgamate the
whole or any part of a Chargor's business as he may in its absolute discretion think fit
and raise money from any person either secured or unsecured on the Charged
Property or any part of them either in priority to this security or otherwise and
generally on such terms as the Administrator or the Receiver shall think fit;
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134

13.5

13.6

13.3.4 to sell, let and/or terminate or to accept surrenders of leases or tenancies of any part
of the Charged Property, in such manner and on such terms as he thinks fit;

13.3.5 to purchase or acquire any land and purchase, acquire and grant any interest in or
right over land;

13.3.6 to sell, assign, let or otherwise dispose of or concur in selling, assigning, lefting or
otherwise disposing of all or any of the Charged Property in respect of which he is
appoiniad;

13.3.7 to take, continue or defend any proceedings and make any arrangement or
compromise which the Chargee or he shall think fit;

13.3.8 to make and effect all repairs, improvements and insurances;

13.3.5 to appoint managers, officers, employees, professional advisers and agents for any of
the above purposes, at such remuneration as the Administrator or the Receiver may
determing,;

13.3.10 to call up any of the Chargor's uncalled capital,

13.3.11 to promote the formation of a subsidiary company or companies of any Chargor, so
that such subsidiary may purchase, lease, license or otherwise acquire interests in all
or any part of the Charged Property,

13.3.12 to appoint and discharge any manager, officer, agent, professional adviser, employee
and any other person, upon such terms as it may in its discretion think fit;

13.3.13 to use the name of any Charger in connection with the exercise of such powers;

13.3.14 to sign any document, exacute any Debenture and do ali other such acts and things,
whether in the name of any Chargor or otherwise, in relation to or as the person
exercising these powers may consider incidental or conducive to the exercise of any
of the aforesaid powers or to the protection and/or realisation of the security of the
Chargee;

13.3.15 to exercise all powers provided for in the LPA in the same way as if he had been duly
appointed thereunder and to exercise all powers provided for an administrative
receiver in Scheduie 1 of the Insolvency Act 1986, and

13.2.16 to do all other acts and things which he may consider to be incidental or conducive fo
any of the above powers.

Uncharged property

The powers of an Administrator or a Recgiver may be exercised in relation to or in connection
with any property of any Chargor whether or not such property forms part of the Chargad
Property.

Exercise of powers by the Chargee

After the occurrence of an Event of Default all or any of the powers of an Administrator or a
Receiver under sub-clauses 13.1, 13.2 and 13.3 may be exercised by the Chargee whether or
not a Chargee goes intc possegsion as morigagee.

Prior encumbrances

At any time after the security given by this Debenture has become enforceable, the Chargee
may redeem any prior Encumbrance against the Charged Property or procure a transfer of
such Encumbrance to itself and may agree the accounts of the person entitied to that
Encumbrance and any accounts so agreed will be binding on the relevant Chargor.

11



13.7

13.8

14
14.1

14.2

14.3

15
16.1

Delegation

The Administrator or the Receiver may from time to time delegate by power of attorney or in
any cther manner to any person lawfully appointed the powers, authorities and discretions
which are for the time being exercisable by a Chargee or an Administrator or @ Receiver
under this Debenture in relation to any Charged Property and any such delegation may be
made upon such terms as the Chargee or such Administrator or Receiver may think fit.
Neither the Chargee nor any Administrator ner any Receiver will be in any way liable or
responsible to any Chargor for any loss or damage arising from any act or omission on the
part of any such delegate.

Possession

If the Chargee, any Administrator, any Receiver or any delegate of the Chargee or any
Administrator or Receiver enters into possession of any Charged Property any of thern may
from time to time go out of possession.

EXCLUSION OF LIABILITY
Liability to account

The Chargee shail not in any circumstances by reason of its taking possession of any
Charged Property or for any other reason whatever, and whether as moritgagee in pOSSESsion
or on any other basis whatever, be liable to account to any Chargor for anything except the
Chargee's own actual receipts or be liable to any Chargor for any loss or damage arising from
any realisation of any Charged Property or from any act, default or omission whatsoever of
the Chargee in reiation to any Charged Property or from any exercise or non-exercise by the
Chargee of any power, authority or discretion conferred upon it in relation to any Charged
Property by or pursuant to this Debenture or by the LPA unless such loss or damage is
caused by the Chargee's own fraud.

L.osses on enforcement

Upon the sale of any Charged Property on enforcement of the charges created by this
Debenture, the Chargor shall not have any right or ciaim against the Chargee in respect of
any loss arising out of such sale however such loss may have been caused and whether or
not a better price could or might have been obtained on the sale of such Charged Property by
either deferring or advancing the date of such sale or for any other reason provided such saie
shall have been on arms-length terms.

Application to Administrator or Receiver

The provisions of sub-clauses 14.1 and 14.2 will apply in relation to the liability of any
Administrator, any Receiver and any delegate of the Chargee or any Administrator or any
Receiver in all respects as though every reference in sub-clauses 14.1 and 14.2 to a Chargee
were reference to such Administrator or Receiver or (as the case may be} to such delegate.

REIMBURSEMENT AND INDERMNITY
Reimbursement
Any sums paid or expended by the Chargee or any Administrator or any Receiver either:

1511 as a result of the Chargee, the Administrator or the Receiver taking action which each
or any of them considers necessary or desirable in connection with any Charged
Property or to procure compliance with any covenant or obligation on the part of the
Chargors contained in any Security Document; or

15.1.2 which is in respect of any action or thing expressed in this Debenture to be done at

12



15.2

16.3

16
16.1

17
17.1

the cost of the Chargors,

and all costs, fees, taxes and expenses incurred by the Chargee or any Receiver or any
Administrator under or in connection with this Debenture or its enforcement and/or the
preservation of the rights of the Chargee under this Debenture shall be reimbursed by the
Chargors to the Chargee on demand.

indemnity

The Chargors shall indemnify the Chargee (whether or not acting as morigagee in
possession) and any Administrator and any Recsiver against all iiabilities, claims and
expenses whether arising cut of contract or in tort or in any other way which may at any time
be incurred by any of them {or by any person for whom they may be vicariously liabie} in
connection with this Debenture or any other Security Document or for anything done or
omitted o be done in the lawful exercise or purported exercise of their powers pursuant to this
Debenture or any other Security Document.

Secured Liabilities

15.3.1 All monies payable by the Chargors under this clause will form part of the Secured
Liabilities and if unpaid each Chargor shall pay interest to the Chargee after as well
as bafore judgment at the annual rate which is four per cent above the base rate from
time to time of Barclays Bank plc on all sums demanded under this Debenture from
the date of demand by the Chargee or, if earlier, the date on which the relevant
damages, losses, costs or expenses arose in respact of which the demand has besn
made, until, but excluding, the date of actual payment and shall form part of the
Secured Liabilities.

15.3.2 Interest under clause 15.3.1 shall accrue on a day-to-day basis calculated by the
Chargee on such terms as the Charges may from time to time determine and shall be
compounded on the |ast Business Day of each month.

15.3.3 The Chargee shall not be entitied to recover any amount in respect of interest under
both this Debenture and any arrangements entered into between a Chargor and the
Chargee in respect of any failure by a Chargor to make any payment in respect of the
Secured Liabilities.

APPLICATION OF SUMS REALISED

Subject to claims having priority to the charges created by this Debenture all monies received
by an Administrator or a Receiver shall be applied in the following order:

18.1.1 in payrnent of all costs, fees, taxes and expenses incurred by the Adminisirator or the
Receiver in or pursuant to the exercise of the powers set out in this Debenture and of
all other outgoings properly payable by the Administrator or the Receiver;

16.1.2 in payment of remuneration to the Administrator or the Receiver,
16.1.3 in payment of the Secured Liabilities to the Chargee; and

16.1.4 the balance (if any) shall be applied as required by Law.
PAYMENTS

All sums payable by a Chargor under this Debenture shall be paid in full to the Chargee in the
currency in which the Secured Liabilities are payable:

17.1.1 without any set-off, condition or counterclaim whatsoever; and

17.1.2 free and clear of any deductions or withholdings whatsoever except as may be
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17.2

17.3

17.4

18

18.1

19

19.1

20
20.1

required by law or regulation which is binding on a Chargor.

If any deduction or withholding is required by any law or regulation to be made by a Chargor,
the amount of the payment due from each Chargor shall be increased to an amount which
(after making any deduction or withholding) leaves an amount equal to the payment which
would have been due if no deduction or withholding had been required.

Each Chargor shall promptly deliver or procure delivery to the Chargee of all receipts issued
to it evidencing each deduction or withholding which it has made.

No Chargor shall or may direct the application by the Chargee of any sums received by the
Chargee from any Chargor under, or pursuant to, any of the terms of this Debenture.

PROTECTION OF PERSONS DEALING WITH THE CHARGEE OR ADMINISTRATOR OR
RECEIVER

No person dealing with the Chargeae or any Receiver or any Administrator shall be concemed
to enquire:

18.1.1 whether any event has happened upon which any of the powers contained in this
Debenture may have arisen or be exercisable;

18.1.2 otherwise as to the propriety or regularity of any exercise of the powers conferred by
this Debenture or of any act purporting or intended to be in exercise of such powers;
or

18.1.3 whether any Secured Liabilities remain owing.
FURTHER ASSURANCE
Execution of further documents

As and when required by the Chargee or any Administrator or any Receiver, the Chargors at
their own cost shall (and shall procure that every party other than the Chargee to any Security
Document shali):

19.1.1 execute such further legal or other mortgages, fixed or floating charges or
assignments in favour of the Chargee as the Chargee, any Adminisirator or any
Receiver from time to time requires over any Charged Property to secure the Secured
Liabilities such further mortgages, charges or assignments to be prepared at the cost
of the Chargors and to contain a power of sale which arises immediately upon
execution, a clause excluding section 93 of the LPA and the restrictions contained in
section 103 of the LPA and such other clauses for the benefit of the Chargee as the
Chargee may reasonably require;

19.1.2 execute and do all such assurances, debentures, documents, acts and things for
perfecting or protecting the merigages, charges and assignments created by this
Debenture or any Security Document and for facilitating or effecting any dealing by
the Chargee or any Administrator or Receiver under any autherities or powers
granted under any Security Document; and

18.1.3 upon or with a view to assisting in any enforcement of any mortgage, charge or
assignment created by this Debenture convey, transfer, assign or otherwise deal with
any Charged Property in such manner as the Chargee or any Administrator or any
Receiver may require.

POWER OF ATTORNEY BY CHARGOR
Each Chargor irrevocably and by way of security appoints each of the Chargee, any person
authorised in writing by or on behalf of the Chargee and each and every Administrator or
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21
211

21.2

22
22.1

222

23

24
24.1

Receiver appointed by the Chargee, its attorney in each case (with full power to appoint
substitutes and to delegate) severally in its name and on its behalf to execute any document
or do any act or thing which that Chargor is obliged to execute or do whether under any
Security Document or which the Chargee, the Administrator or the Receiver {or any substitute
or delegate) may in their absolute discretion consider appropriate:

20.1.1 in connection with the exercise of any of their rights or powers arising under or by
virtue of any Security Document, the Law of Property Act 1925 or the Insolvency Act
19886; or

20.1.2 to perfect, vest in or assure to the Chargee any security for the Secured Liabilities
granted to the Chargee or which the Chargee may require to have granted to it under
any Security Document.

SET-OFF

The Chargee may at any time set off any liability of a Chargor to the Chargee against any
liability of the Chargee to a Chargor, whether either liability is present or future, liquidated or
unliquidated, and whether or not either liability arises under this Debenture. If the liabilities to
be set off are expressed in different currencies, the Chargee may convert either liability at a
market rate of exchange for the purpose of set-off. Any exercise by the Chargee of its rights
under this clause 21.1 shall not limit or affect any other rights or remedies available to it under
this Debenture or otherwise.

The Chargee is not obliged to exercise its rights under clause 21.1. If, however, it does
exercise those rights it must promptly notify the Chargor of the set-off that has been made.

DISCHARGE OF SECURITY
Discharge conditional

Any discharge of a Chargor made by the Chargee in reliance on a payment or Security
Document given by another person shall be of no effect if that payment or Security Document
is avoided, reduced or invalidated for any reason and the Chargee shail be entitied to recover
from the relevant Chargor on demand the amount of such payment or the value of any such
Security Document.

Retention of security

Following any discharge of a Chargor made by the Chargee in reliance on a payment or
Security Document given by another person the Chargee may retain the security constituted
by this Debenture until the expiry of the maximum period within which such payment or
Security Document can be avoided, reduced or invalidated for any reason provided that if
such other person goes into liquidation or administration within that period the Charges may
retain the security constituted by this Debenture for as long as they think fit.

COMMUNICATIONS

Any demand for payment or any other communication made or given on or to the Chargors
under or in connection with this Debenture shail be made or given subject to and in
accordance with the terms of this Debenture. Any demand will be validly made whether or
not it contains a statement as to the amount of the relevant Secured Liabilities or an
inaccurate or incomplete statement of the Secured Liabilities.

ASSIGNMENT AND TRANSFER
The Chargee
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242

24.3

25
25.1

25.2

25.3

254

24.1.1 The Chargee may at any time, without the consent of the Chargors, assign or transfer
the whole of its rights under this Debenture or any other Security Document to any
person.

24.1.2 Without prejudice to the generality of the foregoing, the Chargee may at any time,
without the consent of the Chargors, assign or transfer its rights under this Debenture
or any other Security Document to & Security Trustee to hold for the benefit of any
successor of the Chargee succeeding to the benefit of any monies obligations or
liabilities of the Chargors owing for the time being or any transferee or assignee of the
benefit of any such monies, obligations or liabilities owed and any such Security
Trustee shall be entitled to enforce this debenture or any such other Security
Document as if it were the Chargee.

Chargors

The Chargors may not assign any of their rights or transfer any of their obligations under this
Debenture or enter into any transaction which would result in any of these rights or obligations
passing to another person.

Disclosure

The Chargee may disclose any information about the Chargors to any person connected to or
associated with it, and fo any person to whom it proposes to assign or transfer {(or has
assigned or transferred) any of its rights under this Debenture.

MISCELLANEOUS
Delay

A failure or delay by a party to exercise any right or remedy provided under this Debenture or
by law shall not constitute a waiver of that or any other right or remedy, prevent or restrict any
further exercise of that or any other right or remedy or constitute an election to affirm this
Debenture. No single or partiai exercise of any right or remedy provided under this Debenture
or by law shall prevent or restrict the further exercise of that or any other right or remedy. No
election to affirm this Debenture by the Chargee shall be effective unless it is in writing and
signed.

Wailver

A waiver of any right or remedy under this Debenture or by law, or any consent given under
this Debenture, is only effective if given in writing and signed by the waiving or consenting
party and shall not be deemed a waiver of any other breach or default. It only applies in the
circumstances for which it is given and shall not prevent the party giving it from subsequently
relying on the relevant provision.

Amendment

No amendment of this Debenture shali be effective uniess it is in writing and signed by, or on
behalf of, each party (or its authorised representative).

Severability

if any provision (or part of a provision) of this Debenture is or becomes invalid, illegal or
unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid,
legal and enforceable. If such modification is not possible, the relevant provision (or part of a
provisicn) shall be deemed deleted. Any modification to or deletion of a provision {(or part of a
provision) under this clause shall not affect the legality, validity and enforceability of the rest of
this Debeniure.
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25.6

28.7

25.8

2582

2510

25.11

26
26.1

28.2

Rights cumulative

All rights and remedies of the Chargee under this Debenture are cumulative and are in
addition to, and not exclusive of, any rights and remedies provided by law and any express
right conferred on the Chargee under this Debenture may be exercised without prejudicing or
being limited by any other express or implied right of the Chargee.

Continuing security

This Debenture is a continuing security and extends to the balance from time to time of the
Secured Liabilities irrespective of any intermediate payment of monies due to the Chargee.

Other security

This Debenture is in addition to and shall not in any way be prejudiced or affected by the
holding or release by the Chargee or any other person of any other security at any time held
by the Chargee.

Consolidation

The restrictions on the right of consolidating mortgage securities contained in section 93 of
the LPA will not apply to this Debenture,

Contract (Rights of Third Parties Act) 1998

Unless otherwise stated, this Debenture does not and the parties do not intend to confer any
right or benefit which is enforceable by virtue of the Contracts {Rights of Third Parties) Act
1999 upon any person who is not a party to this Debenture.

Siatement of sums due

Any certificate, determination or notification by the Chargee as to a rate or any amount
payable under this Debenture is (in the absence of manifest error) conclusive evidence of the
matter to which it relates and shall contain reasonable details of the basis of determination.

Counterparts

This deed may be executed in counterparts each of which when executed shall consiitute a
duplicate original but all the counterparts together shall contribute one deed.

NOTICES

Any notice or other communication given to a party under or in connection with this Debenture
shall be:

28.1.1 in writing;
26.1.2 delivered by hand, by pre-paid first-class post or other next working day delivery
service; and

26.1.3 sentto 22 Shad Thames, London, SE1 2YU;
or to any other address as is notified in writing by one party to the other from time to time.

Any notice or other communication that the Chargee gives fo a Chargor shall be deemed to
have been received:

26.2.1 if delivered by hand, at the time it is left at the relevant address;

26.2.2 if posted by pre-paid first-class post or other next working day delivery service, on the
second Business Day after posting.
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26.3

26.4

265

268

27

28

A notice or other communication given as described in 26.1 or on a day that is not a Business
Day, or after normal business hours, in the place it is received, shall be deemed to have bean
received on the next Business Day.

Any notice or other communication given to the Chargee shali be deemed to have been given
only on actual receipt by the Chargee.

This clause 26 does not apply to the service of any proceedings or other documents in any
lega! action or, where applicable, any arbitration or other method of dispute resolution.

A notice or other communication given under or in connection with this Debenture is not valid
if sent by e-mail.

LAND REGISTRY APPLICATION

By executing this Debenture the Chargors agree to, on request by the Chargee, apply io the
Chief Land Registrar for the registration against any registered titles subject to this Debenture
(and any unregistered properties subject to compulsory first registration at the date of this
Debenture) of the following restriction:

“Except under an order of the registrar no disposition by the proprietor of the land is
to be registered or noted without the consent of the proprietor for the time being of
charge number [ |

GOVERNING LAW

This Debenture shall be governed by and construed in accordance with English law and the
parties submit to the exclusive jurisdiction of the High Court in l.onden for the purpose of
hearing and determining any dispute arising out of this Debenture and for the purpose of
enforcement of any judgment against their respective assets.

IN WITNESS of the above this Debenture has been executed by and on behaif of each of the parties
and delivered as a deed on the date shown at the beginning of this Debenture.
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SCHEDULE 1
The Guarantors

Name Company No Registered Office
Conran Limited 02480658 22 Shad Thames, London SE1 2YU
Conran Roche Limited 02374858 22 Shad Thames, London SE1 2YU
Conran Properties (Marylebone) 03268233 22 Shad Thames, London SE12YU
Limited
Conran Retail and Brand Holdings 02488068 22 Shad Thames, London SE12YU
Limited (formerly Conran Shops
Holdings Limited)
The Conran Shop Limited 01217186 22 Shad Thames, London SE1 2YU
Conran Finance Limited 03085223

22 Shad Thames, London SE1 2YU
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218

2.1.8
2.1.8

3.1.1
312

SCHEDULE 2
CHARGEE PROTECTIONS

The guarantee contained in clause 3.1 of this Debenture is and shall at all times be a
continuing security and shali cover the ultimate balance from time fo time owing to the
Chargee by each Chargor in respect of the Secured Liabilities.

The liability of each Chargor in respect of any of the Secured Liabilities shall not be reduced,
discharged or otherwise adversely affected by:

any intermediate payment, settlement of account or discharge in whole or in part of the
Secured Liahilities;

any variation, extension, discharge, compromise, dealing with, exchange or renewal of any
right or remedy which the Chargee may now or after the date of this Debenture have from or
against 2 Chargor or any other person in connection with the Secured Liabilities;

any act or omission by the Chargee or any other person in taking up, perfecting or enforcing
any Security, indemnity, or guarantee from or against a Chargor or any other person;

any termination, amendment, variation, novation, replacement or supplement of or to any of
the Secured Liabilities including without limitation any change in the purpose of, any increase
in or extension of the Secured Liabilities and any addition of new Secured Liabilities;

any grant of time, indulgence, waiver or concession to a Chargor or any other person;

any insclvency, bankruptcy, liquidation, administration, winding up, incapacity, limitation,
disability, the discharge by operation of law, or any change in the constitution, name or style
of a Chargor or any cther person;

any invalidity, illegality, unenforceabiiity, irregularity or frustration of any actual or purported
obligation of, or Security held from, a Chargor or any other person in connection with the
Secured Liabilities;

any claim or enforcement of payment from a Chargor or any other persen; or

any act or omission which would not have discharged or affected the liability of any Chargor
had it been a principal debtor instead of a guarantor, or indemnifier or by anything done or
omitted by any person which but for this provision might operate to exonerate or discharge
any Chargor or otherwise reduce or extinguish its liability under this Debenture.

The Chargee shall not be obliged before taking steps to enforce any of its rights and remedies
under this Debenture:

to take any action or obtain judgment in any court against a Chargoer or any cther person,

to make or file any claim in a bankruptey, liguidation, administration or insolvency of a
Chargor or any other person; or

to make demand, enforce or seek to enforce any claim, right or remedy against a Chargor or
any other person.

Each Chargor warrants to the Chargee that it has not taken or received, and shall not take,
exercise or receive the benefit of any Rights from or against any other Chargor, its liquidator,
an administrator, co-guarantor or any other person in connection with any liability of, or
payment by, a Chargor under this Debenture but:
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411 if any of the Rights is taken, exercised or received by a Chargor, those Rights and all monies
at any time received or held in respect of those Rights shail be held by that Chargor on trust
for the Chargee for application in or towards the discharge of the Secured Liabilities under
this Debenture; and

412 on demand by the Chargee, each Chargor shail promptly transfer, assign or pay to the
Chargee all other Rights and all monies from time to time held on trust by that Chargor under
this paragraph 4.

&, This Debenture is in addition to and shall not affect nor be affected by or merge with any other

judgment, Security, right or remedy obtained or held by the Chargee from time to time for the
discharge and performance of a Chargor of the Secured Liabilities.

EXECUTED as a DEED by
CONRAN HOLDINGS LIMITED acting by
,E, SEyle a director duly authorised in

the presence of an independent wi

Signature of withess:
Print name:

Witness Address:

b A e R MR Bre R R KK SR Na s e
A amn e nmw A pwn AeE S TE TR YR ET RS0 R A

Withess Occupation:

EXECUTED as a DEED by )
CONRAN LIMITED acting by )

2 ¢ &L{.ﬁ- a director duly authorised in )
the presence of an independent wij: )

Signature of witness: Ll ; e
Print name: { M

Witness Address:

Witness Occupation:
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EXECUTED as a DEED by ¥
CONRAN ROCHE LIMITED acting hy i
/Q sexzic @ director duly authorised in )

the presence of an independent wilness

Signature of witness:

Print name: {ﬂ’w

Witness Address:

e R e pE TR R A O E R

Witness Occupation:

EXECUTED as a DEED by ¥
CONRAN PROPERTIES (MARYLEBONE) j)
LIMITED acting by /< S&&ets b
a director duly autherised in the presence of an ')
independent witness 3

Signature of withess:

Print name:

Withess Address.

Witness Occupation:
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EXECUTED as a DEED by )
THE CONRAN SHOP LIMITED acting by 3

a director duly authorised in)
the presence of an independent witness )

Signature of witness:

Print name: LT IR R W e

Witness Address: (/o (Cwh HOOmGs

...........................................

Witness Occupation: f}?f fgfﬁz

B e T R

EXECUTED as a DEED by 3
CONRAN FINANGE LIMITED acting by 3
}
)

f& féz'ue.’r A director duly authorised
in the presence of an independeniwil

Signature of witness:
Print name:

Witness Address:

Withess Ocoupalion: ..o i inss s i
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EXECUTED as a DEED by
CONRAN AND PARTNERS LIMITED acting by

)
)
H M{JjjAL  Adirector duly authorised )
)

in the presence of an independent withess

Signature of wilness:
Print name:

Witness Address:

Witness Occupation: s et b
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