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Registration of a Charge

Company name: ON LOGISTICS LIMITED
Company number: 05109086

X79TAWNC

Received for Electronic Filing: 09/07/201

Details of Charge

Date of creation:  28/06/2018
Charge code: 0510 9086 0005

Persons entitled:  MEIF WM DEBT LP ACTING BY ITS GENERAL PARTNER MAVEN MEIF
(WM) GP (ONE) LIMITED

Brief description:. LEASEHOLD PROPERTIES: UNITS 46, 47 AND 48, DRAYTON MANOR
BUSINESS PARK, TAMWORTH, B78 3XN; AND UNIT 23, ELMDON
TRADING ESTATE, BIRMINGHAM, B37 7HE

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

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

Certified by: GATELEY PLC
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5109086

Charge code: 0510 9086 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th June 2018 and created by ON LOGISTICS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 9th July 2018 .

Given at Companies House, Cardiff on 11th July 2018

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

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



0 ome X¥ Soee. ew

SS()7 . ON LOGISTICS LIMITED AND OTHERS -~
{2)0 MEIF WM DEBTLP e

' COMPOSITE GUARANTEE AND DEBENTURE .
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" DATE

L _.PARTIES

i
Sy

QJ% Smﬁ 2018

THE COMPANIES LISTED IN schedule 1 and

' . MEIE WM DEBT LP:a llmrted partnershrp establrshed under the laws of England and Wales and reglstered under._
. _number LPO18463 whose principal plage of business is: 1-2 Reyal Exc:hange Buildings,-Landon EC3V 3LF acting by =~
--its general partner MAVEN MEIF (WM) GP (ONE) LIMITED a limited company (|ncerporated in’England and Wales_ S
o with regrstratron number 10910257] whose reglstered off|ce g at 1-2 Royal Exchange Burlclmgs London EC3V 3LF
s {the Chargee) R RN _ : . B T
'_DEFINITIONS AND INTERPRETATION :
i SN thls debenture the followrng defmltmns wrll apply

Administrator

any perscrn appomted under the Insolvency Act to manage the Compames husmess and assets

e Charged Assets

“all property and -assets from tlme to trme charged by or pursuant to thts debenture (and references to the Charged

:.-Assets shall |nclude any part ofthem)";::..

. '-Compames _' PO S : :
: :the companres I|sted m schedule 1, eaoh E] Company,

n .Companles Act

the Compames Ac:t EDDB

-~ Default Rate

v ; has the meanmg glven to that term in. the Fac:|l|ty Agreement;' : o . e

.'_-:-'_Delegate v : ' e TR
“hias th- meamng glven to that term in the Faolltty Agreement;

‘Dispose or Disposal

. 'mcludes sale, transfer, Iease ||cence or partmg wrth possese:on or grantmg any lnterest |n R

'._Enfranchnsrng Leglslatlon R

any legislation conferring upon a tenant or tenants of property (whether rndrvldually or co[lectwely with other tenants .
ol that or other propértias) the right to acquue a new lease of that property of to acuire, or reguire. a nomines to

- Leasehold: Refoim- Act 1967, the Leasehatd Reform, "Helusing and Utban Devélopment Act 1863, tha Housing: Act -
71988 and the Commonhold and Leasehold Reform Ac:t 2002 but does not |nclude F'art n of the Landlord and Tenant'-'
CoACt 1954 -

acqurre “the freehold or any -intermediate reversmnery interest in that property including - fwithout -limitation). the - .

Enwronmental L.aws

all taiws, directions and regulatlons and’ all oodes ef practrce crroutars and gusdanoe notes |ssued by any competent_

' authonty or agency- (whether- in the. United Kingdom - or elsewherg and whether or not having the force of law)
~ conceming the protastion. of the environment or human health, including the: conservetlon of natural resources, the

“production;. storage, transpo;tatmn treatment -recyeling - -or’ drsposal of ‘any “waste ‘or ahy. nexious, offensive or
- dangerous- substance. or the liability -of any perscn, whether civil or cr|m|nal for any damage to’ ar pollutlon of the. IR
3en\nronment orthe rectlf|cat|on thereof or any related mat'ters SUSTERETSRIE EERIRN PPN

..Event ef Default

b _:has the meanrng gnfen te that term i the Facﬂlty Agreement - .' 3.. '

" Expenses '

“those fees, costs charges and expenses covenanted to be pard by the compames |n clause 19 1 (Expenses and : i
_rndemnrrres) RS . . . . L L L . e v

S -FacrlttyAgreement R L : : : : e
" the fagility agreerment- dated an or about the date of thls debenture and made between (1} the Compames and (2]. Sl

: .'the Chargee as Lender

""'Fmance Documents

jhas the meanrng gwen to that term |n the Facllrty Agreement

Insolvency Act

the lnsolvenc;y Act 1986 and any secondary leglslatlon made under |t

. --'Insurances R REII, : : R
Lo any polleles af | msurance in wi'uch any mernber of the Cempanles group has an. mterest from tlme to tlme;

jlntellectual Property : ' :
_.has the meanlng glven to that term in the Factlrty Agreement

S 278355830



ULPAL - :
o the Law of Property Aot 1925 =

v . '..Property g )
o any. freehold and Ieasehold property that |s a Charged Asset

L _'Recewables RO ' L : : e
Zooa) el present and future hook and other debts Rental Income royaltres fees VAT and monetary clerms due
L of owing to the Cornpanles and-all other amounts. recoverable: of receivable by the Comparies from other.
- personsor e or owing to-the Companres (whether actual or- contlngent and whether arrsrng under oontract.-__ o
oor in any other marner whatsoever) : - : S

by the benefit of all rrghts and rernedlee of any nature relatrng to any of the foregomg mcludlng clalms o
C  damages and other remedies for non-payment: of the same, -all entitlerrents to’ interest, negotiable -
- instruments, -guarantees, indémnities; -Security; reservatrons of property rtghts rrghts of traorng and unpald- :
: vendors I|ens and srmrlarassoclated rlghts and S . : : .

i {© aII proceeds of any of the foregomg,

_._'..3.'Rece|ver e A : e T
o any recelver or receiver and manager who i§ not an admmrstratwe recel\rer (wrthrn the meanrng of seetron 29(2)'.' R
e _:'Insoivency Act) appolnted undei- thfs debenture : : : : O

;RelatedRrghts AR : IR : . S
~in‘relation to-any Securrtres means aII drvrdends drstrrbutlons and other |ncome pald ar peyable on- suoh Secuntres Sl
U {as the case may b&), together with (a) all shares of other firoperty darived from. slieh Securities (as the éase may
- ey and (by all othet allotments, accretions: rights, benefits and’ advantagee of ‘ali kinds -accruing, - offered ‘or -
Sl otherwise den\red from - or | inciderital to- such Securities (whether by way of clwldend dlstrrbutron convereron_
S redemptron bonus preference warrant optron to acqurre orsubscrlbe or otherwrse) S

"':_Rentallncome S o S : - . G
U the aggregate of all amounts pard or payeble to of: for the account of the Companres |n connectron wrth the Iettrng,
A -Ircence ar grant of other rrghte of use or occupatron of any part of a Property. : S

g 'Secured L:abrlrtres g : - Sl - L " L
gl present and future oblrgatrons and !rablhtres (whether actual of oontrngent and whether oWed jorntly ar severally -
or as pringipal debtar, guarantor, surety ar-in-any ather capacity whatsoever) of the Companies or any of them to'the
[ Ghargee (or any-of thein)- including, “without Irrnrtatron under the Frnance Documents (rncludrng ali” monles
eovenanted fobe pald under thls deberlture) : R ;

. 'Seeurltles s - : : S ; : : : :
ol al) notes, stocks, shares bonds and secuntles (mcludmg warrants end optlons to acqurre or subscnbe for any of the L
el sEme) whether marketable ot not, held by the Campanies now of at -any tirme in the future and all nghts and benefits -
At any tirme dceruing, offered or arising in- respect of the same and all’ money- or property goeruing or offered at any.
“tire by way- of dividend, distribUtion, €onversion, redemptron bonus preference optlon mterest or’ otherwrse o
: respect of them, together with: all Related nghte ; o B

i Securrty : - -
j-has the meanrng gwen to that term i the Faerlrty Agreement and

_:1_.2-' '::. :'3In th|s debenture ‘a referenoe to: : : o :
R I RPN a clause or eehedule is, unless othenmse stated a refetence to a c!ause of or a schedute ‘to:. this
R "._-debenture _ : - : S TR
122 "'a paragraph |s unless othemnse stated a reference to 2 paragraph of a schedule _
A 23 a statutory prowsron |noludes a reference to that statutory provrsmn as replaced modrfred ar re :

- enacted fram time to tinve and’ any. subordinate legislation made under that statutary pravision fram
. “time to time, ih each ¢casé Whether before or after the- date of this deberiture -and any provisien of
this debenture which teféars to any statutery pravision which is amended may itself be amended in-/
Ssueh rianner as: the Chargee may determrne te preserve the rntended effect <f this debenture :

-.1.2.'4; S iy subsrdlary shall include a reference toa "subsrdrary" and a "subsrdrary undertakmg {each as:
S '_-.__.defmed in the Companres Act 2006} . el : : : _
B 125 “a person” moludes ) reference to .an mdnndual body corporate aesocratron government stats,

.agency of state or any. undertaking (whether ar not having.a legal pereonelrty and |rrespect|ve ef ihe :
! Jurrsdrctron rn or under the law of which: it was |ncorporated ar exrets} L .

126 U the Chargee includes |ts assrgnees or transferees and any euccessor es Chargee and each
SRR ~-Receiver and Delegate X . S . : o

s 1'.2-..7: '_ ' :.' the Charged Aseets is- to the whole or any part of euch property or assets as the context requlres :

R 111 1 KN



: 128 ChEClany s party ot s this o debighture o compr'ls"rng" . ._:'__more_." . __'_'._th_a_'n.'_' Samel o
BRI ._.person rnoludes eaoh person oonstltutrng thatparty o : : S Ly
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'1',:2',9: o g company (other than a Company) shall be construed 50 as to: tnclude any company‘ corporatron S
oo ather body corporate whiréver and however |ncorporated or establzshed :
:' '.'1'."2.1.0 o 'wrrtmg ehall |nclude anyr mode of reproducmg words |n a legrble and non transrtory form and
1.241 1- : '_ thrs debenture or ‘any provrSron of thig debenture or any “other document s tor thts debenture, that .

"o provision: or that document as-in farce for the time: bemg and-as-amended from time to- time-in

-accordance ‘with the térms of this: debenture or that document or W|th the agreement of the relevant :
.parhes (as the case may be} IR . R

o The schedules form part of ‘this debenture and have the same. effect as |f expressly set out: tn the body of th|s
S debenture and shall be |nterpreted and construed as though they were-set out ig} th|s debenture

- '1:.-4_ S 'The contents table and headings. in th|s debenture 4re for’ convenrence only and do not af'fect the |nterpretat|on or'-- :

S : _constructlon of th|s debenture e : : . . : -

.'_:Words lmportrng the smgular |nclude the plural and V|ce versa and words |mport|ng a gender |nctude every gender

__The words other" “Hinclude" "mcludmg and 'ire perttcular" do- not llmlt the' geheraltty of any’ precedmg words and."-: S
any wards which follow them shall not be cohstiued as. berng Irmrted ini scope to the -saime class as. the precedrng'
'-_._words where a W|der construction’ |s poss|ble s B

Whenever a.: Company s obhged o do somethmg |f requn’ed of requested by the Chargee pursuant to th|s 3_: - o
'_'debenture it shalldo that th|ng promptly . ) . RSN R S

Any term or phrase defhed inthe: Compames Act 2006 (whether caprtahsed or not) bears the same meanmg when

-used in this, debenture _ : _ _ : SR
s |ntended that thrs debenture takes effect as | deed even though the Chargee may only execute |t under hand
o COVENANT TO PAY AND GUARANTEE o ' ! :

: 'Each Company covenants wrth the Chargee that |t wrll pay or drscharge on demand the Secured Lrabrlrtles when i
'theyfalidue . . . . o Lo Sl

Each Company as prrnupal obllgor and not merely as surety 5 el : N s o
iy 2 1o " guarantees ta the Chargee fill, propt and complete payment by sach other Company of all of the- o

: o Gecured. Ltabtlrtles due owmg ar. |ncurred by such Company as and when they become due to.-
. o . ._payment . ) : . - o : : L : R
292 L "undertakes to the Chergee thet rf any Company falls to pay any sum compnsed in the Secured R

-Liabilities . on its ‘due date ‘it will pay such sum:on demand as |f such other Comparty wae the '_ S

' '_:pnnmpal obltgor |n respect of those Secured L|abt|ttree and-

' ;'_'.2_.2::3. g :-_-'f:'_agrees to |ndemn|fy the Chargee a5 an addrttonal and |ndependent oblrgatron agamst aII Iosses

- damages. costs and expenses. incuried- by the Chargee arising from any faiture by any other' '
<o Company to pay the sums comprrsed in the Secured L|ab|l|t|es as and when they faII due :

' ::DEFAULT[NTEREST o

Any arnount whlch is hot pa|d under th|s debenture when due shall bear |nterest in accordance W|th the terms of the-':- s

Facllity Agreement (both before and after judgment and payahle on derdand) ; front the due date (or; in the case of - B
‘costs, fees or expenses.incurred, from - the date they are so incurred) until the date. on whrch Such- amount |s. S
'uncondrtronally and rrrevocably paid ang. d:scharged in-futl. ona daily basrs at: the Default Rate SRS s

“Default’ rnterest wrll be calculated on the base of the actual number of days elapsed anda year of 365 days and wrll'_'- R
- beimmediately payable by the' Cormpanies on dérand by the Chargee. Interest under thrs clause 3 (1f unpard) shall_-' S
be compourided in-dccordance with the: prowsrons afthe Facilrty Agreement o . B o

' FIXED AND FLOATING CHARGES AND ASSIGNMENT
.leed charges '

Asa contlnumg securrty for the payment ar dlscharge of the Secured Lrabrlrtres each Company hereby wrth full trtle-. .

guarantee, charges, and ‘agrees to charge, in-favour of the Chargee all its rrghts title and mterest |n and to the-_ :

: - foll owmg assets which:are- at any trme owned by it or.in. whrch |t is from trme to tlme mterested

411 R by way of first Iegal mortgage alt’ the freehold and leasehold property (rf any) vested in or charged' R
R Tt |nclud|ng any. propény’ specrfred in-schedule 2 {Property) together wrth all burldrngs and frxtures e

' (rncludrng trade: frxtu res) at any trme thereon

412 : o by ‘way of first flxed charge all other |ntere5ts (not bemg charged by clause 41 1} in any freehold:

-or leasehold propeity vested in or charged to it, the: buildings and ftxt_ures and f|tt|ngs (tnctudmg-
el trade frxtures and fittings) at any time o or attached to such property, PR : : I

e 'by way of frrst frxed charge all proceeds ot sale derived from any Property oF any burldlngs fistires
. ot fitings {including trade fixtures and fittings) at'any tirle an-or attached to any. Property; the benefit -
S of all covenants given in respect of any Property or any ‘such buildings; fixturés ot ft’tmgs and all--
s -'Ilcences to anter upon or use Iand and the beneflt of eII other agreements relatrng to Iand : -




g A where any leasehold property is charged pursudnt to clause 4.1.1 of clause 4.1.2, by way of first
Coolo i fixed charge any present or future right of interest conferred upon it in relation to such lgasehold:
L _property by virtie of any’ Enfranch|s:ng Leg|slat|on including -any . r|ghts arrsrng agarnst any nommee .
i .-purohaser pursuant to’ such Enfranchrsmg Leglslatlon i . EERERERN

' _'.4;1'.5. oo 1':_-' by way of first fixed charge all quipment: and all spare parts replacements modrﬂcatrons and o
RPN < additions for dr o that equipment ‘and the benefit. of all manvals, mstructlons warrantres Ircences-_ Ll
S and maintenance: agreements relattng toit {together thie Equlpment) : S

SRR .4_'1__.6_: S _"__by way ofﬂrstf‘xed charge all the Securrtres

'4_'. 1? ot the extent not eﬁectrvely assrgned pursuant to clause 4 ya 1 (Assrgnment) by way of frrst frxedf-".' _. ' i
- gharge all rights and intérests of it in, and claimg Under, the- Insurances dnd all proceeds of such : e
'.Insurances held by, orwritten |n favour of, it or in which it ig otherwrse |nterested : R

v o _'ﬁ-_4_.'1 8 BN _'by way of flrst fixed charge all |ts monles standrng tor the credrt from trme to trme on any and all :
e accounts with'any | bank finangial: |nst1tut|on or other | person : : . . : s
: 419 i _':'by way of flrst t”xed charge all Intellectual Property,

4_'._1‘_1Q-_: . o by way of first frxed charge the benefit of all lrcences consents agreements and authorlsatrons-_'- DRRTR
S ;held or utrlrsed by it |n connectlon wrth lts busrness or the use of any of |ts assets; TP

e 4111 o o the: extent ot effectrvely a55|gned pursuant to clause 4, 2 2, by way of flrst flxed charge aII
-.ZReceNables and . : ERRR Sl SRR B
: _-4'1 13- R by way of frrst flxed charge all rts goodwrll and uncalled caprtal present and future

R R ':'-Assrgnment e o o : L

'.Subject to clauga: 4 3 aga cont|numg securlty for the payment of the Secured Lrablhtles each Company herehy, WIth e
- full title guarantee as5|gns ‘and agrees to assrgn ‘absolutely (subject fo a-proviso for reassignment on irrevocable R
_'drscharge in-full of the Secured Llabllltles) in favour of- the Chargee all of |ts rrghts trtle mterest and benefrt in-and.-..

- to: S - . . -
"4 2 1 the lnsurances (together W|th all proceeds ofsuch lnsurances) and
_ s 4 2 2 o “the Recervables : T : : S :
' R R B Pursuant to clause 432, 2 the Chargee shall glve notlce of the asstgnment of any Recelvables underth|s dehenture
PRRE to-each counterparty (|n a form acceptable to the Chargee) if: S ST . . . . :
'- '_'_4 3, 1 _ Coan Event of Default has occurred and is contrnumg‘ or : -
A 3D e ";.':'the Chargee in rts reasonable opmron consrders those assets ta be in danger of barng seized or sold'-
e under any form of dlstness attachment executlon or other Iegal process -ar- to be otherwrse in:
_ - : o Jeopardy : s : : : L AR S '
4 _-Floatmg charge sl

- AS further contrnumg secunty for the payment of the Secured Llabrlltles each: Company hereby charges wrth full trtle" o

- guarantee in favour of the Chargee by way of first floating charge a_II its assets and undertaking whatsoever and L
“wheresoever situated. both. present and future: riot effectively mortgaged. charged  or assigned: pursuant to the
'provrsrons ‘of ¢lause @, 1. (Fixed charges) and- clause 4 2 (Assrgnment] mcludmg hentable property and aII other

: property and assets |n Scotland : : ; : . P

s -_Qualrfymg f!oatmg charge S o o o : L
- Paragraph 14 of. schedule’ B1 Insolvency Act apphes to any floatmg charge created by or pursuant to thls debenture s
"(and each such floatmg charge isa qualn‘yrng ﬂoatmg charge for the purposes of the Insolvency Act). -
S _couveesron oF FLOATtNG -C-HARGE
'_5.._1_ Sl .Conversmn of ﬂoatlng charge by notlce

: iThe Chargee may, by wr|tten notrce toa Company, convertthe floatrng charge created by thls debenture |nto 8 frxed
L charge as regards all or any otsuch Companys assets specrfred m the notlce |f : ERCEI

..'.'51 T ._an Event of Default has occurred and ls contrnumg, or _ P : _
T _5.1,2 the- Chargee in |ts reasonable oprmon consrders those assets to be in danger of belng se|zed or sold' e
Sl under any farm of dlstress attachment executlon or. other Iegal process or to be otherwrse in:--
5 : jeopardy : ; R RIS ; e :
B2 _:;-"Automatrc conversron of floatmg charge

._The floatrng charge created by each Company under thrs debenture shall (m addltron to the crrcumstances in whrch' B
- the.'same will gceur under general law) automatically be converted into a fixed charge in, relation fo-any of the' B
. :Charged Assets subject to the floatrng oharge created by clause 4 3 (Floatrng charge) (a Floatmg Charge Asset) :

.5:.2._1'. it that Company, wrthout the Chargees prror wrltten consent creates or attempts e create -any :
o o Securlty over all or any Floatmg Charge Asset . S : B

CaTeasRARA L



o :The glvmg by the Chargee of a Aotice pursuant to clause 5.4 (Conversron of ﬂoarmg charge by notrce) in. relatlcn to :

" any class of assets of a Company shall not be cohstiued s a waiver or abandenment of the rights ‘of the Chargee"-'"
to- aerve S|mrlar notlces m respect of any other class of assets or of any of the other rlghts of that Company

82

2783b8HAA

IRt IR ':'Authorlty

ST _'__::.'.Non conflrct wrth other oblrgatrons

A .._.Property

: 522 s S any person levres o attempts to Ievy any- drstress executron attachment ar other process agamst. .

calter: any Floatlng Charge Asset

: 523 o : Cf any person presenta a petltron to wmd up that Company or applles for an. admmlstratlon order or;
'5 2. 4' e upon the enforcement of thls debenture : e B
: No- wawer L '

: NEGATIVE PLEDGE

Each Company covenants Wlth the Chargee that dunng the contmuance of the secunty created by thrs debenture it S E
: R _"-shall not wrthout the pnor wntten consent of: the Chargee : : . RIS o Sl Sl

B ereate, purport to- create ar’ permlt to subsrst any Secunty (other than Permrtted Secunty) upon any of the Charged. .

KRR :.;Assets or . - Lo e

.sell transfer Iease ||cence Iend part possessmn wrth grant anyrntereet i, o othenmse dlspose of, whether by a' BT
- single transactron or a number of transactrons and whether related or not the whole or. any part of the Charged L
. Assets: . : . : s R e

REFRESENTATIONS AND WARRANTIES

: Eacb Company represents and warrants to the Chargee that
-":71 AL Status S '

e _('a)' Uit i5°a Irmrted habrllty corporatlon duly rncorporated and valrdly exrstmg under the law of |ts.3- :
s jurlsdlctlon of |ncorporatron :

(b) Vit hias the power and all necessary governmental and other consents approvals llcences
“and authorrtles ta’ own lts assets and carry on its busmess as itis. belng conducted

St s empowered to enter |nto and perform |te obllgatrons contamed in thls debenture and has tak‘en": X
-all necessary aptaon to- aithorise the execution,. delivery and performance of this debenture, to

“gregte the-security to be: constltuted by thls debenture and: to observe and perform |ts obllgatlons R

5 under this debenture

R '.'r'..l__,3' S Bmdlng obllgatrons

L ke oblrgatlons expressed to be assumed by it in- thls debenture are legal valrd bll‘ldlrlg and-':_ B

" enfarceable: obligations;

: "'-the entry mto and performance By it of and the transaotlons contemplated by, thrs debenture and_'_E R

the. granting of this debenture and secunty constltuted by thls debenture do-not and Wil not conﬂlot
'-'thh SR : o S : s '

'-(a} _' '_ any law or regulatlon appllcable to |t
(b) s constltutmnal documents or

[ (e -'any agreement or lnstrument brndlng upon |t or- any of |ts assets or. constltute a default or
e termrnatlon event (however descrrbed) under. any such agreement or |nstrument :

e schedule 2(Propen‘y) |denttfres all freehold and Ieasehold properties benetrorally owned by lt §s-at -
Loothe date of this debenture and |t is the Iegal and beneﬂcral owner. of the Property, and

.' ::'7,.1_.6.:'_ o s '_-'Envrronmental matters

'-._(_a)_ e has complied- with - ail envlronmental Iaws and envrronmental permlts applrcable to the' R o

. Charged Assets and its busrness

'_; '(ij' -_'-'_.'_there has beérn ne drscharge splllage release or emlssmn of any prescrlbed dangerous
: - hioxious or offerisive substance or-any controlled waste on, ifito ‘or from-any Charged Asset

Coorany ad]omrng premises and no such substances. or any controlled waste hava: beer:

“stored -or dispased: of on any Charged Asset or, $o far ds it is aware, in any adjomlng SR

o premises except in: accordance wrth the requrrements af the applrcable envrronmental Iawa i
and : L .

o '_ (c) Citisnat in breach of and has not |ncurred or become subject ter. any cnnl oF cnmma! llabrhty

under any Envirenmantal Laws or the'térms of any environmenial permit and it has ot done g

: ~anything or" pmitted-to-de anything which could result in any l|ab|l|ty belng rmposed on. the
s Chargee under any envrronmental law -




LTz

_ 'Matters represented

e Each Company imakes’ the representatrons and warrantres set out in clause 7. 1 oh the date of thrs debenture and o
’ 'they are deemed to be repeated on each day durlng the contrnuance of the: securrty constltuted by thrs debenture

ot GENERAL COVENANTS 0|= THE COMPANIES

" Each Company hereby covenants w:th the Chargee that it wrll

-

keep thie Property ina good state of reparr (suﬁrcrent a5 to srable the Property to be let in accordance wrth atl -

o - applicable taws and: regulatrons) not carry out any development at any Property and keep all Equrpment in good Eha

82

':-:8_3__' -

Coes

S third party: Ilablllty |nsurances) but W|thout llablllty on the part of the Chargee for any premrum m relatlon to those_
: .Insurances : RN . .

89

- '8.:l1_ :

T workrng order and condrtron

~duly and punctually pay all rates rents taxes charges and other outgomgs due hy |t in respect of the Charged'_ SRR o
- Assets; . . ; : R i - B S

R _3perm|t the Chargee or |ts representatlves to have ori reasonable notlce access durmg normal offrce hours to the . _'
: Property and to mspect and take copies af its accounts and records : . R i

84 i relation to the Charged Assats oomply Wlth all its oblrgatlons under law statute ol regulatlon and under any_'-.'."-'_-.." '

-'permlt approval licence or consent

g -'fobserve and perform all covenants and strpulatlons from trme to: tlme affectmg the Charged Assets ar the manner af '
: __se or the enjoyrnent of them and not enter mto any onerous or restrrctrve obllgatrons aﬁectrng {he Charged Assets S

not do or permlt ta be. done anythlng whrch would of mlght depreolate, jeopardlse ar othenmse prejudloe thls".' 5 :_ o
Securrty of. materlally dlmanrsh the value of any Charged Asset or the effectlveness of this Securrty. R Sl

o 'keep all Charged Assets comprehensrvely insured for their full replacement value in an amaunt and form and wrth

. @n iAsurance company o underwriters acceptahle to the Chargee, provided: that if the Chargor fails to comply with =
.- the terms of this tlause 87 or clause 8.8, the Charges may, at the Chargor's expense, effect any ingurarice and. - T
DR generally do-the things and take the. action as the Chargee consrders necessary or desrrable to prevent ar remedy e :
-_any breach of this. clause 8 7-or clause B 8; . ; i . ey RPN ; S

procure that. the Chargee IS named as co |nsured under each of the ingurahce pollmes (other than publlc llablllty and" :

- .not drspose of any Charged Asset save for the drsposal of any Charged Asset charged by way of uncrystalllsed. - '_ o
'floatrng charge onlyfor market value in the ordrnary course. of |ts busmess TR i . . EENREEN

o hold the prooeeds of any rn5urance on trust forthe Chargee to be applred as the Chargee 5668 frt and : '. L

_ in respect of any freehold or leasehold Iancl specified in the ‘schedule; apply 10 the Chlef Land Reg|strar for the S o
_reglstratron of a restrigtion agarnst the reglstered tltles in the fo[lowrng terms S e . g

. "No dlsposrtlon of the reglstered estate by the proprletor of the registered. estate is fo be reg|stered thhout a wrltten f o ;
. -consent signed. by the proprletor for the tirrig berng of the charge dated 20[-] in- favour of [-] referred to in the T
- charges reglster : : . B RN SRS

: '.'FURTHER ASSURANCE AND POWER OF ATTORNEY

Each Company erI upon the, Chargee s request grant lt such further Securlty in the Charged Assets |n such form-_ .

and on such terms. a5 the Chargee riay redasanably réquire and do Whatever other acts or- thlngs the Chargee may. =
- Taquire-in relation to the Charged Assets in.order to secure the Secured Liabilities, to perfect of protect the Securrty RN

: ..created Iy this debenture orto facrlrtate the realrsatlon ofthe Charged Assets

: '.Each Company by way: of securlty |rrevocably appomts the Chargee and any Recerver severelly to be rts attorneys : '3:'-
o nits name’ and:on'its behalf tor _ . S : :

82 2. 1 '_ s do all thrngs whlch the Compames may e requlred to do under thls debenture

N _'-_9.2.._2__ : _: e _'S|gn execute and delwer and othenrvrse perfeot any securrty requrred Yo be executed pursuant to.__

193

N clause 9 1 and

9'.2-._3-: L sign; execute delrver arrd cornplete any deeds mstruments or other documents and to do ell acts"
0T and things which may be required to enable the: Chargee or any Receiver to exersise thelr powers. -
under this debenture; of to perfect or vést in the Chiarges, its nominees or any purchaser; title to any.:

-Charged Assets or which they may deem expedlent i cennedtion with: the: gettlng in; dlsposal or'_. L :

-'reallsatron of any or the exercrse of any other power under this debenture el

: -__Eash attorney may appomt a substatute ot delegate his authorrty Each Company ratrfres and confrrms (and agrees't k R
':_'to ratify ang confrrm) anythrng whrch an attorney does underthe power of attorney in: thls clause 9. ELRE

B ZENFORCEMENT

AL any time af_'ter the occurrence of an Event of Default the Chargee may, wrth or wrthout further notrce to the R

s _Cornpames

404
..'1:.0:.2.:'.3

o a7asBRRA. L

_-_appornt an Admrmstrator of any Company in accordance wrth the Insolvency Act

: ":appomt a Recerver tor any of the Charged Assets provrded that: they comprlse Iess than the whcle of. substantlally g
" the: whole of a Companys assets (wrthm the meanrng of sectron 29 Insolvency Aot) L : AR




i 103 S Exefeise in respect of all-or any of the Charged Assets all or any of the powers and remedres grven to mortgagees :
. : : by the LF’A rnoludrng the power to take possessian of, recerve the benefit of, or sall any of the Charged Assets '

sG-S exercrse in, the name of a Company (wrthout any further consent or authorrty from the Compames) any votrng rrghts-;'- s
col . attached ta the Securities and all powers given to trustees by the Trustee Act 1925 and the. Trustee Act 2000:in-.
'_'_respect of 'securities or property Subject to a trust and any other powers or rrghts exercrsable by the: regrstered :
helder of the Securrtres ot by the bearer of the Secunt:es and : . B

. . 195 - ﬁ.. ~direct that ‘ali drvrdends drstrrbutrons rnterest and other monres reoerved by & Company in respect of the Securrtres-". .
L e pard to it: and applred rrr acoordance with clause 16 i R . - e
R -.3--APP0INTMENT AND POWERS OF RECEIVER AND ADMlNISTRATOR _ _ _

BRI At any tine after the: securrty constituted by thrs debenture becomes enforceable or rf a Company so requests by'.".'. S

owritten nottce at any time, the Chargee (or any Delegate an-its behalf) fmay:

: "'_1_1.1.1 RIS _' wrthout further rotice appoiit any persen (or persons) to be a Recerver of all ar’ any part of the S
S Charged Assets arig/or of the |ncome fram any’ Charged Asset andlor : o )

"1{1:;1'_3_2" o U githout further notroe appornt any person {or persons) to be an: Admrnrstrator in: respect of the BRI
TR _Z_Charged Assets. Such appaintmient shall take effect, in actordance with paiagraph 19 of Schedlile SR
_.l31 lnsolvency Act 1986 when the: requrrements of paragraph 18 of that Schedule B1 are satrsfred 5

s 1"1"._1_'.3 ' exercise i respect of all-or- any of the Charged Assets all or any of the powers and remedres grven
e o otorhortgagees’ by: the LPA, rncludrng the' power to take possessron of recerve the beneflt of orsell
e any of the Charged Assets SR RETER, I S .

FERR & P S At any time after the securrty constituted l:ry this debenture becomes enforceable the Chargee {or is. nomrnee) may R
RS - {withgut consent or authonty from that Company) . _ : R e

' :;:311.2._1. SRR _.exercrse In the name “of that Cempany any votrng rrghts attached to the Securrttes and any other .
Sl 'powers of rrghts exermsable by the: reglstered holder or bearer of the Secuntres ‘and o

22000 ensure that" alldrvrdends drstrrbutrons rnterestand other monies declared payable pald er made i
S respect of thes Secuntres teceived by or on behalf of that Company-shall be held o trust for the .
- Chargee(oF its. nominee) and prompily. paid. inte -an ‘accolint. designated by the Chargee o, if - 0
- regeived by the Chargee (of its. nominee) or any Delegate may be applred by the Chargee as'_ S
: '-though they were the proceeds of sale. : : s

_'11?,-3; o = The Chargee may, subject to- any necessary approval from the court end the apporntment of an Admrnrstrator and'_ ;
e appeint a replacement for- any Admrmstrator whose apporntment ends for any reason : Sl

: 1'1-.4": : '_.'_-'_".The Chargee may- remove from t|me to t|me any Recewer appornted by it and whenever |t may deem approprrate R
s appornt a new Recerver rn the place of any Recerver whose appomtment has termrnated for: whatever reason !

S IR0 : If at’ any time. and by virtiie: of any such apporntment ‘there ‘is more than ong. Receiver of all or any part of the
ST Charged: Assets and/or the incomie fromr sueh Charged Assets. such pérsons. shall have powar to.act jaintly or
" severally or where there 'are more than two Recervers in combmatron (unless the contrary shall he stated rn the' e
'_deed{s)or otherrnstrument(s) apporntrng them) : : . .

118 o ' If the Chargee enforces thrs debenture rtself pursuant to’ clause 11 1 3 rt wrll have the same powers as a Recetver in .'3
S .-respect of those Charged Assets, whrch are the subject of the enforcement I . L

RS K A An’ Admrnrstrator shall have all the powers: grven to'him under the- lnsolvency Act

118 P 'Aoy Recelver shall {rn add|tron to the powers conferred by [he LPA and (notwnhstandrng that he |s not an_-- i
Lo administrative receiver) schedule 1 of the Insalvency Act or any other statute from time to time in force but without - -
sl .__..any of the restrrctrons rmposed upon the exercrse of those powars by such statutes) have the: followrng powers

o :.'__1_1 .8._1_ __the same pbwers to do or to omrt to do ln the name of and on behalf of a Company anythrng whrch -
i o that Company itself could have danie or omitted t0-do-with-such Charged Assets were they not the :
= subject ofthrs debenture and-that: Company were not in rnsolvency proceedrngs - .

: 1182 L g fake possession of collact and get in all or any part of the Charged Assets and/or rncome TR
TR - -respectofwhrch he’ was appornted L s : : S

- MBI j:to manage the Charged Assets and the busrness o that Company, ks o

41847 7 to redeem any security and to Borrow of raise any money and secure’ s the: payment of any money.in

“priotity to the Secured Liabiiities for the purpose of the exercrse of h|s powers and/or defrayrhg any S ;
) costs or llablhtres |ncurred by hrm in:such exermse, . . : S

PR B i X TR '.-_to after; lmprove develop. complete construct modlfy refurbrsh or fepair. ar apply far plannrng: TR
S e permissian.in - ralation to:any burldrng or land and to. complete .or. undertake or congur in-the "
" gpmpletion”or undertaking. (with ot ‘without modification) of any project i which that Company is’ -
cohicerned: or. interested prior to his: apporntment being o project for the alteration,; -improvement, :
development completron constructron modrfrcatron refurbrshment or repair- ofany huridrng ar land S

U8B to sell o coneur i selhng, Ieasrng or bttierwise drsposrng of allor any pait.of the Charged Assets rn'-_' L
ORI 'respect of which he: was. appcrnted without the need to observe any. restrrctron |mposed hy sectron e
: '_103 or 108 LF’A . . SRR O

- '_"41:'1 BTt carry out’ any sale Iease or other drsposal of all or any part of the Charged Assets by conveyrng,' S
L . : __-transferrrng assrgnrng or Ieasmg the same: in the name of that Company and for that. purpose to.

arEEssEsA U




iz
e
BTy |
S 12 2, 1 R the same poweis to do. of to omit ta do, in the iame of and ori behatf of the Companles anythmg' = :
” 5 which the Cémpanies thernselves could have done or omitted to do with such Charged Assets were

< enter into covenants and other- contractual oblrgattons in the name of and 50 as. to blnd that b

[ g Company; .- . . - et -
14887 to lease, Imake agreements for Ieases accept surrenders of leases ‘and grant ophons as. the'.' e
Ll Chargee shall think frt and mthout the need to- comply wrth any of the prewswns of sectlons 99 and
. 1189 _' to take any stich proceedmgs in “thie narie of that Company or otherwrse a3 he shell think: fitin

. iespect -of the Charged Assets- and/or incorme i respect of: whrch he-was appornted including: ST
proceedrngs for recovery of Rental Income or: other manies in. arrears ‘at the date of his appomtment e

- _1'1'.-_8_,1{): o to enter |nto or make any suoh agreement arrangement orcompromrse as ha shall think fit;

' 3.131.8,tﬁ [ t6 insure; and ranew any msurances in respect of, the. Charged Assets as he shall thmk flt oras the Lo '

- Chargee shall drrect

1182 o appolnt and empioy 3uch menagers ofrcers and workmen and engage such professronal -
Sl advisers as heshall think fit, |ncludrng W|thout prejudlce to. the generalrty of the foregorng power tor s

o 5 employ his partners and frm

e '1"1:.'_8;13 Z'_ “to operate any rent revtew clause in respect of any property it respect cf whlch he was appomted or _'

w any part of such pioperty and to apply for any tiew or' extended lease; and

" _1-1..'8;14_"_-': : to- doall such other thrngs as may seent to. hrrn to be mcrdental or conduclve to any other power_

'-vested inhim i the reallsatlon of the securrty constrtuted by this debenture

: = In makrhg any sale or other dlsposal in the exercise: of therr respectrve powers “the Reoelver the Chargee'_c any' TR S
.- Delegate may "accept, as and by way -of consideration for such sale or other disposal; cagh, shares IGan capitalor

" other obligations; including:-consideration” fluctuating according . to - or dependant upon profit- 'or turmever and

" gonsideration: the: amaunt- of which is to be determined by & third party. “Any suchconsideration may be receivabls -
Cvinca lump sum-or By instatments -anid. upon receipt by the Receiver, the- Chargee ar any Delegate shall be and.
" become charged with the payment of the Secured Liabilities. Any ‘contract. for any such sale or other disposal by the =
- Recgiver, the Chargee or.any Delegate may contarn condltlons excludlng ar restnctlng the personal Irebrhty of the'
: Reoerver the Ghargee andany Delegate : o - : ; o

g0

- _.1_1!1.1. -

Any Recerver appomted underthls debenture shall be the agent of the relevant Company and the Companles shall_-_-. _'3 S
he solely responstble for hlS acts -and defaults and for hIS remuneratlon e R . o A

. :'Any Recelver shall be entrtled te remuneratron for h|s services at a rate to be frxed by agreement between hrm and- '
~the Companles (cr falllng such agreement to be frxed by the Chargee) W|thcut the: restrrctrons contarned |n sectron: _ R

. 109LPA..

Cad

g

- 1115

Only rmonies’ actually pald by a: Recerver to the Chargee in sahsfactlon or dlscharge of the Secured Lrabrlrtles shaII o
be oapable cf berng applred by the Chergee m satrsfactlon of the. Secured Lrabrlrtles Lo B o

Neither the Chargee nor-any | Recewer or Delegate shall be liable in respect of all or- any part of thi, Charged Aseets- R,

- or for any 10ss or damage which arises out of the exercise’or the attefnpted or puiported exercise Bf, or the failure to 0 -

-exercise any of, their spectrve powers unless sthh Ioss or damage is: caused by |ts or his - gross neghgence OF
wrlfulmlsconduct : : RIS

Nelther the Chargee nar any Recewer or Delegate is obllged to take any partlcular actlon ta: collect the Recewables

and nelther shall be liable ta the Companles for the manner i Wthh it: collects or fails ta. collect any Recelvabt

I Without prejudlce ta'the generallty of clause 11 13 enitry- |nto possessmn of the Charged Assets shall net; render the- '_: SRR
-~ Chargee or the Receiver of any Delegate Itable to account as mertgagee in-possession and-if and whenever the
- Chargee orany Receiver or Delegate enters |nto possessmn ofthe Charged Assets |t shall be entrtled any timie at-

= _'|ts drscretron to go out of such possessron

h 1116 .

_ -All ar any of the powers WhICh are conferred by this debenture on & Recelver may be exerc:sed by the Chargee Dr .' S .-: s

SR -__any Delegate wrthout frrstapporntlng a Recerver or notwﬂhstandrng the apporntment of any Recerver R S

S 1147 'ZExcept to the extent provrded by lew nane of the powers descrrbed rn thls cleuse 11 erl be af‘fected by an: e
Lo 'rnsolvencyevent in relation- totheCompames L : : S Sl :

o poweas or= ENFORCEMENT

._-_-An Aclmmrstrator erI have all- the powers grven to hrm under the Insolvency Act

A Recelver may exercrae |n respect of the ‘Charged Assets to whrch he is appornted

- o fhay not the subject ofthrs debenture and the Companres were not i in: rnsolvency proceedlngs

: 1222 - _':f : all or any powers glven to receivers by- the LPA _but WIthout any ofthe restrlctrons rmposed upon the o .

: 1223 .' : : notw1thstandrng that he is ot an: admrnrstratlve recerver all cr any of the powers specrfred ln;;_-' o

a7gasEeEA

gxercise of those powers by the LPA and

: :'schedule 1 to the Insolvency Act.”

: -'If more than one: person ig appomted to act a5 Recelver each person may act severally rndependently ot any other g
- extept to the extent that the Chargee states to the. contrary in: the appomtrnent References in thrs debenture to the'
: Recerver aie to each and all of them as. approprlate i S R




12.'4'_ Ifthe Chargee enforces thrs debenture rtself pursuant to clause 11 1 3 it wrll have the sarne powers as a. Recerver |n" : '
) R -_-'respect of those Charged Assets which are: the subject of the enforcement : ol R :

125 Except t5 the extent provrded by Iaw none of thie - powers descrrbed in thrs clause 12 erI be affected by an B
[ -__msolvency event in relatron tothe Companres : : R L o S e e
26 :'_ CNg purchaser from or other person dealrng wrth the Chargee or wrth any Recerver or Delegate erI be obllged or' e
I 'concerned e SRR L B : : L
: 12 6 1 : to enqutre whether the nght ot the Chargee to appornt a Recerver o Delegate or the nghts of the_'

Chargee ar any Recaivet of Delegate to'exercise the powers conferred by this debienture in relation
~ to.the Charged Assets have arisenor become exercrsable by the Chargee ar by such Recerver or-
T e _Delegate nor. - RPN L L o ; T
: _132_.6,2-__'-__' . Wrth notrce to the oontrary. or wrth the proprrety ot the exercrse or purported exercrse ot those_. S
S = '."powers S _ o P RSP S
The t|t|e of such & purchase and the positron of such a person wrll not be |mpeachable by reference ta any ot the"_-_'-'-'.'_' o L
"abovematters Ll A L : . : . BRI

CAB WAIVER or= DEFENCES

_-.l3.'1 o ';'The guarantee contarned in clause 22 (Covenant o ,oay and guarantee) shall be a contrnumg secunty to. the'
o S .Chargee _ e ; AR : RN : -
- _-_13::_2 .The guarantee contarned in clause 2.2 (Covenant - ,oay and guarantee) shaII not be cons:dered 16 be satrstred by_ R

o ‘any intermediate paymetit or ‘satisfaction of the whole or ary part of the. Secured ‘Liabilities, the Charge orthe. - 00 1
" existence: of any credit-balance on any account marntalned by any Company with the. Chargee but shall extend to: S
“cover any. Secured: Lrabrhtres from time to time: . : : : S

133 L The. oblrgatrons of the Companres pursuant to the guarantee contarned in: clause 22 (Covenant to pay ano"-' R ;-'-': R
TR :guarantee) shall not be prejudlced by : : . R : : :

_13_.3_.1 i oany. trme or other rndulgence granted by any Secured Pany to any Company of. any other person

B 3__1_3:3.2”'; R o the. Irqurdatron admrnrstratron “admiinistrative reoervershrp, recervershrp, drssolutron or other S
Sl drsabrlrty ar moapacrty of any Company or any other person : . : S

13.3.3 : ."any lack of or limitation upon. the- bortowing o gifier- powers of any Company or the absence of_- _f
S o authorrty on the part of any Company in respect ot the Secured Lrabrlrtres ) SEEH

1334 ; : ';any defeot in or the mvalrdrty or unenforceabrlrty of any other securrty of guarantee in favour of any S o
oL Secured F'artyrn respect of the oblrgatrons of any Company or; . S

o -1:3._3...5_" U Ay otfer matter ‘which ight operate fo prevent any Secured Party enforcmg the oblrgatrons ot any:
- R .'Company as prrmary oblrgor ' : .. . : } .

. 134 o '__:'-'The Chargee shall at all trmes in'its absolute drsoretron be entrtled to

13 4 1o Nary, renew determrne extend or |ncrease any facrlrtres made avarlable to the Companres and
e _13_.4_.2 SR “deal with. renew, vary, rélease, énforce or realise in ‘any manner or 1o abstain from entorcrng ar

. perfecting on such terms as it deems. fit any securrty or guarantee or. other right: whrch |t miay trom-'- -
fime to trme hold in respeot of the Secured Lrabrlrtres . . o : o

:rn each case wrthout prejudtcrng or liniting the oplrgatrons of the Companres pursuant to the guarantee oontamed i, R
o clause 2 2 (Covenant to pay and guarantee) B e RS :

435 The Chargee may at any trme place and keep for suoh penod as rt thrnks flt any Monies recerved by rt from ‘the
U Cotpanies ta the ceedit of a separate: Sispense account, without any obligationto apply: such monies ‘in ‘and
- towards the drscharge of the Secured Llabrlrtles other monres payable pursuant 0. the guarantee contarned in clause
22 [Covenant fo. pay and guarantee) . ! : .

4 SUBORDINATION."

: 141 1f any: Company is: wound up, the Chargee may prove in suich’ wrndrng up tor all Secured Lrabrlrtres and shall be
L B ._entrt!ed to retain the whole of the distribUtion paid to-it, to the exclusion of any- rrghts of any Company as guarantor Sl
Zlin competrtron wrth the- Chargee untrl the Chargee 5 clarm has been: satrsﬂed in full.” Sl

142" g “'Na Company will seek to- prove for any: monies owrng to 1t from any other Company i any wmdrng up unless and"- L
St the Secured Liabilities; together with any. other monres payable pursuant to the guarantee oontarned in clause :
2 has besn rrrevocably repard in tull Sl : ; - .

4.3 S No: Company wrll wrthout the priot’ wrrtten consent of the Chargee take any promrssory note brll of exchange _:_ .
ST ngTtgage; -charge or other sedurity,” f any kind from any other Company in respect of its lrabrhty ta- the Chargee_-.' L
: -'pursuant to. the guarantee contarned in clause 2.0 : : : S

s THE CHARGEE S POWERS AND Pnorecrrons

A5 B The powers and remedres conferred on the Chargee ‘as a mortgagee by the LPA shall riot be subject to any of: the_ L S
S e restrigtions imposed-hy the LPA upon the exercrse of those powers and remedres tncludrng those |mposed by'
._sectrons 103 and 109 LPA . : :

D oTRRSEESY e
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B -_The Chargeg may grant-or-accept surrenders.-of leases at a. premlum or otherwise and grant agreements or optlone- Iy
o for the same’ on suoh terrns as 1t shalt conmder expedrent and wrthout the need to obsenre sectrons 99 and 100_. DRI
CLPAL : . o S R : : S ; .

- -The reetnotrone on the nght of consolrdatrng mortgages contarned i eeotron 93 LPA wnt not apply to thrs debenture

:" The Chargee erI not be llable to! account as mortgagee in: possessron of the Charged Assets ar: be Ilabte for any BN
g Ioee Lpaon. realrsatron ar for any: neglect or default of any nature whatsoever for which a- mortgagee may beliable, -0

o The Chargee is not ‘obliged to take any partrcular action: o oo!lect any. Companys Recervables and nerther shall bef :
.'_'-_Ixable to the Compantes for the rmahner:in which it coltects or falls 10 collect such Recervablee :

S the: Chargee feceives rotice of any: subsequent Seourtty affeotlng the Charged Assets then the Chargee may- R
. opeR.a new account for-the Companies. [fit does riot open-& new accaunt then, uriless it notifies the Companies R
- gtherwise, it shall be tréated as it it had done 50 at the time when it recaived siich notice. From that time onwards o000
Sl payments recéived by the: Chargee in"or fowards payment of. the Secured Liabilties shall ‘be aredited (orbe

“freated as havrng been oredrted) to- the new account and erI not reduce the amount then due from the Companres SRR

o to-the Chargee

: APPLICAT[ON OF MONIES

era

: Al money recerved by the Chargee ar any Reoetver under thra debent 'e-wnl be applred in the followzng order ey

.5'16 1 1 _ftrstly‘_m or towards payment ‘of aII costs charges “anid- expenses incurred in or [ncrdental to. the S
: S ekercise ior performance {or attempted exercise. or pérformance) by the’ Chargee the powers or'-'_ ST

uthorities. conferred by ‘orin any ather way connected w1th this debenture

secondly |n or towards payment of Itablhtles havmg pnonty to the Seoured Llabrlttres : e
' 1613 "-"""_'_'thrrdly, in or. towards payment to the Recetver of hls remuneratuon fxed |n aocordanoe wlth thls- -
oo et debentarer: : . R e .' ' : '
j__..1:'6' 1. 4 .'-_:fourthly, in ortowards payment fo theChargee of the Secured Llabrlrtres and
w 116 1_ 5'. " s -frfthly. in payment to the Companres of any surplus {rf any) o

i :1.7.1.':... i i

: :PROTECTIDN OF THIRD PARTIES

::Any person deallng W|th the Chargee
coothat : -.

'.Any surplus shiall not carry interest. The Recewer of: the Chargee may pay any eurplus rnto any of the Companles o
hahk ascounts lnoludmg an ‘account apened specrflcally for such purpose The Recervers orthe Chargee ehall then
- have ng- further ligbili ' T : : : e e

for such: surp[us !

“The Chargee or the' Recaiver- may credrt any monies recerved upon reallsatlon of the Charged Assets to a suspense_ o
-acgount for so long and-on such-basis ag the Chargee or the Receiver may from time to time determing. in ordar to -
: preserve the. Chargee s. nght to prove for the whole of |ts clalm agalnst any Company or any other person Irable :

. Any money recerved by the Caomipanies under: any msurance of the Charged Aesete will be treated as part of the S
. Charged Assets: It-will be applied at thia - discretion ‘of the ‘Chargee -either in reducing the Secured Liabilities. of . 70
S towards: makrng good the loss ‘or damage: for ‘winich. the: money Lecame. payable " Any. money received By the =
i _Companles vnder: any |nsurance of the Charged Assets shall be held QO trust far the Chargee pendrng such' o

o appllcatron : . : e : RS : : L

"'a_:Receiver .me.!.f-.'ass'ume;f._unIee'e_ he _h'a:s actuai 'knowledge-to :t'he:':oont_rary P

R 1 7;1 .1. : _:' o the Chargee or suoh Recetver has the poWer to do the thlngs whlch they purport to do and
1?‘ 1. 2 3 ; they are EXEFCLSIHQ therrpowers properly : o ;

Coara e
L with Ay Receiver or the Chargee as'if: the Secured Liabilities had become due and the. statutory power af sale and
'. appomttng a recerver in relatton ta. the Charged Aseets had aneen on the date of thls debenture o
conrrnurne AND ADDITIONAL SECURITY S '

.:_Thrs debenture isa contmulng secuity. It secures the ultlmate batance of the Seoured Lrabrlrtres desp|te any mtenm SR :
:'_'__setttement of account untrl a frnal drscharge of thrs debenture is given by the Ghargee to the Companles : i

s
B

g2

All the protectlone to purchasers by sectrons 104 and 107 LPA shall apply to any person purchasrng from or deallng'_:

; The nghts of the: Chargee under this debenture Hre in” addition to; any other nghts they gy have agalnst the_"_- T :
“Companies {or any other person’in. respeot of the: Secured Llabllttles) ‘under any other document, the general laweor "

o ; otherwrse The rrghts of the Chargee erI not merge wrth or Irmlt those other rtghts ‘or be Irmrted by them

: - - '; The Chargee i$ net obliged to make any clalm or demand on the Companles ar any other person.or to enforce any"_' : :
e guarantee mortgage or ether security naw of I the’ futyre held by it before énforcing this débenture and no action.
“takehi or omitted in connaction with -any such right or instrument shall dischdrge, reduce or affect the Companies"

: 'Irabrllty to the Chargee. The Chargee does not have to account for any money or other asset recerved pursuant to-
any “guch right ormstrument : : : S

: ..11_9_. o
EEONET X B 5
Sl epenses foh-a fuII indemnity bagis) incurred by the Chargee -and  any Administrator of Recetver inconnaction with: .

EXPENSES AND INDEMNITIES

The Companree will on: demand pay an professronals fees (rncludrng VAT) and any other costs oharges ar

: .'2733_5511;;_1._ S

3 "-'-'the actual or attempted perfectron presenratron defenoe or enforcement of: thls debenture or the preservatron of




- dtsposal of any Charged Assets Gr the exercrse of any power under thrs debenture ar any amendment watver S
_ consent o release: ofthls debenture DRI B SO : o
CAgE "The Companres will on demand |ndemn|fy the Chargee any Admlnlstrator and any Receruer and any oF |ts and therr o
RN officers ‘and employees and any attorney; agent of ether pefson ‘appointed by the Chargee: under:this -debentiire
~{each an. Indemnified Party). in respect of all gosts, losses, -actions, -chairms, &xpenses; demands or liabilities "
~ whether.in contract, tort, -or othenvise and whether arising at common law, in: equity or by ‘statite which may e
. 'lncurred by, or made agalnst any of then- at any tlme relatlng to or arlsmg dlrectly or |nd|rectly out ef : :

- '19 2 1 ot s anythlng doneor omrtted to be done m the exerctse or purported exerclse of the powers ccntalned- 5
AR i this. debenture - . - R :

'19..2.2'-1' oA claim of any: kmd (lncludtng one relatlng to the en\uronment) made or asserted agatnst any s
e lndemmﬁed Party Wthh would not have arlsen rf thrs debenture had not been executed or

19 2, 3 any breach by the Companles of any of tts obllgatlons under thls debenture

: f._"unless in the cass of 1921 and 1922 |t was. caused by the gross negllgence o wrlful mlsconduct of the s
: lndemnlfled Party : : - ; . . : . :

BN £ X< Nerther the Chargee nor: any Admrnlstrator a1 Recelver nor any offlcer nor employee of elther of them shall in. any SRS
S way be liable or’ ‘respongible to the Compames far anyloss or liabifity - of any kind-arising from any act or brjssioh by
it of any kind- (whether as mortgagee’in possessian. or otherwrse) in relatron pis the Charged Assets except tothe -

N extent caused by lts oW gross. neglrgence of wrlful mlsconduct Ll : . ;

20 PAYMENTS . S ey R |
2204 ; o The Charges or any Recerver or Admrnrstrator may ‘canvert any money recewed under thrs debenture (lncludmg this
- Tl proceeds of-any pravious cohversion) into such currency. as the Chargee ar such: Receiver ‘may think fitin order e

~discharge the Secured Liabifities.-Any such conversion shail be effected at the then prevailing spot sellrng rate of S
exchange of the Chargee S bankers for such ather currency agamst the exrstmg currency : S

202 I the amiount of the currericy so converted s less than the amoutit of the Secured Llabllrty concerned thez'.' L
. e SCompanres wrll mdemnlfy the Chargee in respect of that shortfall . RIS -

._”2_0_._3_" :'_ " '._Any certrfrcate slgnecl by the Chargee as o any amount payable under thrs debenture at the date of such certlfrcate _' : '
Sl ghal e the absence of manlfest error ‘be conclusrve evrdence of such; amount and be blndmg on the Companres :

" 204 A amounts payable by the Comparues under thrs debenture erI be patd in full wrthout set off ar. other deducttpn RN
S unless requued by Iaw o . s o SR S ARSI

205 : .:The Chargee miay at any trme wrthout notlce set off agalnst any Secured Ltabllltles any amount owed by rt to the
sl Gornpanies, The Chargee may effect such set off by transferring-all ot any part of any balance standrng to the credit s

SR oot any of the Compames accounts wrth it to any other account ar by comblmng ar consolldatmg such accounts

R _-_'ZDISCHARGE ' R : e pRE

o - 21 AU :Upon the-Secured Llablhtles belng |rrevocably and uncondlttonally pald ar dlscharged in full the: Chargee will, at the
S Urequest and. costoof the Campanies, release this debienture. - The Chargee ‘will alsa re- assrgn or. transfer tp the'
'Compantes any. Charged Assets whlch have been essrgned or transferred to the. Chargee ) BItH

: '_2'-1.;'2 e Cf any payment by the Companres ar. any other person or any release grven by the Chargee is: avorded oF. adjusted' B
S -pursuant to the lneolvency Act LU : NS o L Sl
RO 21 2 1 ._the Compames llablllty for the Secured Lrabllltles wrll contlnue as if. the payment release avoldance__-:3 B
: oradlustmenthad notoccurred and : S T PE R S R RSN
: "-'_21'.2'.-2 the Chargee wrll be entrtled to recover the value or amount crt that payment or secunty from the S
S S ;Companres as ifthe payment release avordance ar adjustment had not occurred R
S22 _-'-'-TRANSFERS AND DISCLOSURES S B S
22:1 s The Chargee may assrgn or transt‘er aII or any pert of lts nghts under thls debenture in accordance wrth and subject_ _'
it tothe provisions ofthe FacllltyAgreement e o = . :- RURTRRRURIS B
922 : ~No Company may ‘assign, transfer. charge make the subject of a. trust o deal in . any other manner Wlth thlS:"'.' R
B < débenture ar.any. of its rtghts under thts debenture or purport to do-any: of the same without the prlor wrltten consent- S
SRR _-_ofthe Chargee L : : S _ . IR
S P _THIRD PARTY RIGHTS _ - : S _
231 o Sublect to-clause: 23 2 a person who is not & party 1o thls debenture shall have na. rrghts under the Contracts_ RS

“(Rights of Third Partres) Act 1899 td ‘enforeé or rely upon a pravision ‘of this debanture, No party to this debenture
-may hold itself out as trustes of any nghts under thls debenture for the beneflt ol‘ any thrrd party unless specrfrcally-_' SR
o _'.prowded forlnthls debenture S - o ; . R

o :_ 23;2_:. _': The lndemnlred Partles are entitied under the Contracts (Rrghts of Thrrd Partles) Act 1999 o enforce any term of.-.'f_ .
S '_-thls debenture whlch confers (expressly or. lmplredly) any.| benefrt on any: such Indemnified Party : S

233 U The. Cornpanles and the. Chargee shalf not be requlred to  obtain the consent’ af the Indemmfled Partles to the o
: _termmatton or vanatlon of thls debenture or to the warver orsettlement of any rlght or clatm arlslng under lt el

o o7haEEegA
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_;NOHCES RN : BERRRRS _
- The - prowsmns of clause 15 (Notfces) of the Faclllty Agreement shetl be deemed to be mcorporated |nt0 thIS. S

debenture mutahs mufandls as |f the same werg set out in full- hereln
GENERAL : :

.'Any watver consent or approval glven by the Chargee of or under thls debenture shall only be effeetlve |f glven in Lo S

writing. /Ay ‘such waiver; ¢onsent or -approval shall then only apply for the purpose stated and be subject to any_

L _:wrltten terms ang condltlons mpoeed by the Chargee

: .'.'Each prevrs:on of this debenture is severable and dlStlﬂCf. from the others lf at any tlme any provrsron of this
- debenturé is or bacomes unlawful invalid- or unenforceable to any extent or in any cireumstances for any reason, it

shall'to that extent orin those circumstances be deerned not to form part of this debreniure. but (except to that extent.

~orinthose circumstancas in the case of that prc\nsmn) the Iegallty, valld;ty and enforceabl[lty of that and- afl other_' o
BRI : provrsrons of this debenture shall notbe affected in any Wway. : DT S

U25E 'lf any. provision’ ot thls debenture is found to be unlawi, |nva||d or unenforceable in accordance wrth clause 253 -
S it 'would be tawful; validh o enforceabile if somia part of the pravisions were defetad; the- provreldn in’ questlon shall_ -

apDIv wrth such modrﬂcatton{s) as may be necessary to make |t tawfll, valid or enforceable : S

- _-_No faiiura -or. delay by the Chargee in exerc:lsmg & rlght ar: remedy provrded by thls debenture or- by law vvllli. :
~constitute a waiver of that (or any. other) right or remedy, No single or partial ‘exercise, or non exercisé ‘or-non-- - .
: enforcement by the Chargee of any right or remedy provided by this debenture or by law prevents or restrlcts any S
R : further o other exercrse of enforcement of that (ot any. other) rlght or remedy - ; .
R R R --The Chargee may release or. comprornlse the whole o ‘any part of the lrablllty of any one or mgre of the Companles
- “under any provision-of this debentuite, or grant to-any Company any time er other indulgerce, withaut affecting the
o ligbility: of -any-uthier Company.: Mo waiver by the Chargee of "ot delay in enforging; any .of the provisichs, of this -
RERR deben{ure shall Telease: any Company from the full performance of its rernalnlng obilgatlcns under this debenture
256 _-.-The rlghts powers and remedtes of the Chargee contamed in: thls debenture are cumulatlve and not exclus;ve of o
Sl any rights, powers or remedles prowded by 2w . : S S :

_ThIS debenture may be- executed in any number of counterparts each of Wthh when executed and dellvered shall-' ;
- be an orginal. All the counterparts shafl: together constitute-ong and the same debenture, whach shall be deemed :
: _'_executed wlien counterparts executed by the Chargee and all of the Compames are dellvered g

._._GOVERNING LAW AND JURISDICTION

. This debentire: shall be governed by and |nterpreted in accordance wrth Engllsh law Non contractual obllgatlons (if- O
' '_-_'any) arlsmg ‘out of or in- connection Wlth this debenture (lncludlng lts formatlon) shalt be governed by Engllsh faw:-

- _"The Companles and the Chaiges agree to submit to the excllsive }unsdlctlon of the English- Courts in relatron te any S
_-_clalm ormatter (whether contractual of- non contractual] ansmg under this debenture B S Rt

- Eachof the depanles and the Chargee nrevocably walves any objechon whlch it mlght at any tlme have to the- BRI
_f.eourts ‘of England bemg neminated as the forurm. to decide-any suit, action or proceedings, and to settle any
- disputes, which may arisé out-of orin sonnection with-this debenityre (including tion-contractual- dlsputes and clalms). o
~-and agrees not to clalm that the courts ofEngland are not a convenlent or appropnate fdrum - :

' :-'THE COMPANIES have executed thls debenture as a deed and dellvered |t on the date flrst set out above
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" Companiés.
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SCHEDULE 2
Property

Descrrptlon anci tltle numbers '

Leasehold F‘ropertles _ _ S : S R
LAY Uriits 46, 47 and 48: Drayton Manor Busmess Park Tamworth B?B 3HN; and S
2) Umt 23 Elmdcm Tradmg Estate Blrrmngham 537 7HE ' :

CpeasseA



o THE COMPANIES

| SIGNATURES

ExgcuTED ‘and’ DELIVERED s ‘DEED by ON )
LOGISTICS LIMiTED actmg by a- d|rector |n the B R
_.presenceaf S S REREES S

L Witness Si_gnatUre'

V.\.Il.tness.Name o lr‘c:ur_‘)ﬂ M,{_an/tuﬂ

pddiess

;Oc_cupa_t-ici-h'_' . CLLM B

B HE CHARGE

8 _': ISIGNED by an authorlsed s:gnatory for and on behalf of J
L MAVEN MEIF: (WM)-GP {ONE) LIMITED: ir its capaclty ]

o -'as general partner of MEIF WM DEBT LP

-::27.335.553.1 o .. DRI



