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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5537011

Charge code: 0553 7011 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 31st August 2021 and created by WARREN HOUSE
CONFERENCE CENTRE LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 6th September 2021 .

Given at Companies House, Cardiff on 7th September 2021

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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31 Fluguot
THIS DEED is made on - Uﬁ 2021

BETWEEN:-

{NH WARREN HOUSE CONFERENCE CENTRE LIMITED, a company registered in England Wales with
company number 055837011 whose registered office is at Unit 7 and 8 C Kingston House Estate,
Portamouth Road Long Ditton, Surbiton, Surrey, K76 5QG (the "Chargor): and

{2 HEBC UK BANK PLC {the "Lendesr).
IT18 AGREED as follows: -
1, DEFINITIONS AND INTERPRETATION
1.1 Befinitions

in this Debentura:-

"Account” means any account how or at any ime {and from time to fime)
opened, owned, operated, held or maintained by the Chargor {or
in which the Chargor has an interest) at any bank or financial
institution in any jurisdiction (and shall include any addition to or
renewals, replacement, redesignation, subdivision, substitution or

sub-account of that account) and all moneys from time to time
standing to the credif (including any interest thereon) of such

accounts
“Account Balance" maans in respect of any Account, all monies standing to the credit
of that Account and:-

{a) all interest at any time accrued or accruing on such
monies;

b} all investments at any lime made out of such monies or
account, and

{c} all rights to repayment of any of the same.

“Affiliate” means a Subsidiary of 2 company, a Holding Company of that
company of any other Subsidiary of that Holding Company
“Assigned Accounts” means.-

{2) each of the Accounts specified as Assigned Accounts
in Schedule 3 {Accounis) {(and shall include any
addiion o or renewals, replacement, redesignation,
subdivision, substitution or sub-account of such
Accountsy;

{b} any Blocked Accounts which are maintained with any
tank or fnancial institution other than the Lender, and

{c} any other Account agreed by the Lender and the
Chargor in writing to be an Assigned Account.

"Assigned Contracts” means, in addition fo the Material Contract all contracts,

agreements, deeds and other documents which are material {in
the Lender's sole opinion} to the continued operation of the
-Chargor's business



“Assigned Insurances"

"Authorisation”

"Blocked Accounis”

"Hedging Agreement”

“Holding Company”

“Insurances”

"Interest Rate"”

"Land"

"Lease”

“Managing Agent’

*Market Value”

“Material Contracts”

means the insurances {if any) specified in Schedule 5 {Assigned
insurancesy {inciuding any renewal. substitution or replacement
of such Insurance)

means an authorisation, consent, approval, resolution, licence,
exsmption, filing, notarisation or registration

means:-

{a} each of the Accounts specified as Blocked Accounts in
Schedule 3 {Accounis) (and shall include any addition
o or renewals, replscement,  redesignation,
subdivision, substitulion or sub-account of such
accounts); and

(b} any . other Account agreed by ithe Lender and the

Chargor in wiiting 1o be a Blocked Account

means any master agreement, confirmation, schedule or other
agreement entered into or 1o be entered into by the Chargor for
the purpose of hedging interest rate liabiliies andior any
axchange rate or other risks in relation fo all or part of the Secured
Liabilities and shall include all rades conducted thereunder

has the meaning given in sechon 1158 of the Companigs
Act 20086

means any contracts and policies of insurance or assurance taken
out by or on behalf of the Chargoar or (to the extent of its interest}
in which the Chargor has an interest axcluding, in each case,
contracts and policies of insurance or assurance which relate fo
Hiabilities to third parties

means the rate of interest payable on any facility secured by the
Becurity

has the meaning given to that term in section 205(1) of the LPA
hut for these purposes "Land” excludes heritable property
situated in Scotland

means any lease, agreement fof lsase, underlease, tenancy,
licence or other right of occupation to which the Property is from
fime to fime subject together with any related guarantes or other
security for the performance of the lessee's obligations

means any managing agent approved by the Lender

means the market value of the relevant real esiate determined by
the Valuer in accordance with the current Roval Institution of
Charered Surveyors Appraisal and Valuation Manual practice
statement

means those agreements listed in Schedule 4 (Material
Corracts)



"Monetary Claims”

"Paraliel
Document”

Security

"Property”

"Property Report”

"Receiver”

"Secured Lighilitieg”

“Security Assets”

"Security Interest”

"Security”

"Shares”

"Subsidiary”

staxn

“YValuation’

“Yaluer”

VAT

means all present and fulure book debts and other debts,
royalties, fees, VAT and monetary claims and all other amounts
at any fime recoverable or receivable by the Chargor or dug or
owing fo it {whether actual or contingent and whether arising
under contract or in any other manner whatsosver)

means any securly decument in respect of any asset secured
under this Debenture entered info by the Chargor in favour of
HSBC Bank ple

means all the Land from fime fo time subject to the Security
Interests created by the Chargor in favour of the Lender

means, in respect of the Security Assets, any certificate of or
report on tifle supplied 1o the Lender in connection with the
Security over the Security Assels in sccordance with this
Debenture

means an administrative receiver, a receiver and/or manager of
any or all of the Chargor's assets appointed by the Lender under
the Security

means all monies from Bme to ime due or owing and all other
actual or contingent liabilities from time to time incurred by the
Chargor o the Lender

means all the Chargor's assets from time fo fime the subject of
Securily

means a mortgage, charge, assignment, pledoe, lien standard
security, assignation or other security inferest securing any
obligation of any person or any other agreement or arrangement
having a simiar effect

means the Security Interests created or intended to be created by
o prrsuant to this Debenture

means the shares and associated
Clause 415

rights referred to in

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

means any fax, levy, impost, duty or other charge or withhalding
of a similar nature (including any penaity or interest payable in
connaction with any failure {0 pay or any delay in paving any of
the same)

means each valuation showing the Market Value of the Property,
instructed by the Lender and capable of being relied on by the
Lender and which the Lender has acknowledged constittes the
YValugtion

means any valuer appointed by the Lender

means value added tax as provided for in the Value Added Tax

Act 1994 and any similar or substitule tax.



1.2

Interprefation

121

122

123

1.2.4

1.2.5

1286

1.27

Unless a contrary indication appears, any reference in this Debenture fo -

{a} “assets” includes present and future properties, revenues and rights of every
description;
{m the "Lender” shall be construad to include its successors in title, permitted

assigns and permitted fransferees;

{¢) a "disposal” includes a lease, licence, transfer, sale or other disposal of any kind
whethear voluntary or irvoluntary;

{d) "includes” or "including” shall be read and construed as including the phrase
"without Emitation”,

(&) this "Debenture” or any other agreement or instrument is a reference o this
Debenture, or other agreement or instrument as amended, supplemented,
extended, restated, novated and/or replaced in any manner from time to fime
(however fundamentaily and even if any of the same increases the Chargor's
obligations or provides for Rurther advances),

{f a provision of law is a reference to that provision as amended or re-enacted;
(g the singular includes the plural and vice versa, and
{h) any Land includes:-
{n ail or any part of i
1, all buildings, fixtures (including trade fadures), fittings and fixed plant or
machinery at any time on that property;
iy all easements, serviludes, rights and agreements in respect of that
property,
{iv) all rents from and proceeds of sale of that property; and
{v) the benefit of all covenants given in respect of that property.

When any provision of this Debenture refers to an approval or consent by the Lender that
provision shall be construed so as to require that consent or approval {0 be given in writing,

Where the Chargor includes two or more enfities a reference to the Chargor shall mean to
each of the entities severally as well as all of the entities jointly,

Where the Chargor is not a limited company, references fo its' and it shall be read and
construed as references to ‘his’ and 'himt’ or "her as applicable.

References fo clauses and paragraphs are to be construed, unless otherwise stated, as
references 1o clauses and paragraphs of this Debenture.

Clause headings are for ease of reference only and shall not affect the construction of this
Debenture.

i the Lender reasonably considers that an amount paid by the Chargor is capable of being
avoided or otherwise set aside on the bankruptey, liquidation or administration of the
Chargor, then that amount shail not be considered to have baen irrevocably paid for the
purposes of this Debenture.
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1.4

1.5

2.1

2.2

&3

3.1

1.2.8 Any reference in this Debenture to a law, regulation, legal action, legal term, legal (including
insolvancy) step or process, insolvency practitionsr and/or Tax shall include a referance o
any such law, regulation, legal action, legal term, legal {including insolvency} step or
process, insolvency praciitioner andfor Tax in any applicable jurisdiction ({including
Scotland), and references in this Debenture to property and assets located in any
Jurisdiction other than England and Wales {including Scofland} shall be construed
accordingly.

Third party rights

Only a Recsiver has any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce or
enjay the benefit of any term of this Debenture.

Law of Property {Misceilaneous Provisions) Act 1989

The terms of all other documents entered inte between the Chargor and the Lender are incorporated
in this Debenture t the extent required to ensure that any disposition of the Properly contained in
this Debenture is a valid disposition in accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989,

Delivery

The parties intend this Debenture to be delivered on the first date specified on page 1 of this
Debenture and that this Debenture shall take effect as & deed notwithstanding the fact that the Lender
may only exacute this Debenture under hand.

COVENANT TO PAY

Covenant (o pay

The Chargor shall pay and discharge sach of the Securad Liablliies when the same fall dus for
payment,

Further advances

This Debenture ls made to secure any further advances or other facilities but it does not create any
obligation on the Lender to make any further advances or make other facilities available.

Default interest

231 Any amount which is not paid under this Debenture when due shall bear interest {both
before and after judgment and pavable on demand} from the due date until the date on
which such amount 1s unconditionally and rrevocably paid and discharged in full on a daily
basis at the rate that is two per cent above the Interest Rate from time to time.

232 Default interest will accrue from day o day on a year of 365 days and will be compounded
at such intervals as the Lender considers are appropriate but will remalin immediately due
and payable.

SECURITY

Nature of security

All Security and dispositions created or made by or pursuant to this Debenture are created or made
in favour of the Lender with ful title guarantee in accordance with the Law of Property (Miscellaneous

Provisions} Act 1984 (or, in relation to property and assets located in Scotland, with absolute
warrandice) as security for the discharge of the Secured Liabilities.



3.2

K

3.4

4.1

Gualifying floating charge

321 Paragraph 14 of schedule B1 fo the insolvency Act 1988 applies to any floating charge
created by or pursuant to this Debenture.

322 Each floating charge created by this Debenture is a qualifying flosting charge for the
purposes of the Insolvency Act 1986,

Trust

if or o the extent that for any reason the assignment or charging of any Security Asset is prohibited,
the Chargor shaill-

331 hoeld it on trust for the Lender as security for the payment and discharge of the Secured

Ljabilities, and

332 take such steps as the Lender may raguire 1o remove the impadimant to assignment or
charging it.

Ranking

The Chargor consents fo the Lender and HSBC Bank plc entering into priority, intercreditor or other
similar arrangements (to which the Chargor shall not be party) to regulate the ranking of the security
granted by the Chargor under this Debenture and any Paraliel Security Document.

FIXED SECURITY

Fixed charges

The Chargor charges and agrees o charge all of ifs present and future right, fitle and interest in and
to the following assets which are at any fime owned by &, or it which it from time to time has an
interest-

4.1.1 by way of first legal mortgage, the Land specified in Schedule 1 {The Property);

412 by way of first fixed charge:-

{(a) all Land (if any) at the date of this Debenture vested in, or charged to the Chargor
{not effectively mortgaged by Clause 4.1.1);

) all Land acquired by any Chargor after the date of this Debenture;

{c all licences to enter upon or use Land and the bensfit of all cther agresments

relating to Land;

{h the procesds of sale of all Land; and
(&} the benefit of any rental deposit given or charged o the Chargor by any occupiar
of any Land;

413 by way of first fixed charge (insofar as not mortgaged by Clause 4.1.1 or charged by
Clause 4.1.2) all present and fulure rents and other sums due o the Chargor under any
Lease;

414 by way of first fixed charge all plant and machinery (insofar as not mortgaged by
Clause 4.1.1 or charged by Clause 4.1.2) and the benefit of all contracts, licences and
warraniies relating to the same;



4.1.10

4111

4.1.12

4.1.13

4114

4115

by way of first fixed charge, the shares referred lo in Schedule 2 (Shares) (f any) together
with all dividends, distributions and cther income paid or payable and ai rights, monies or
property accruing or offered at any time in relation to such assets whether by way of
redemption, substitution, exchange, bonus or preference, under option rights or otherwise;

by way of first fixed charge (nsofar as not charged by Clause 4.1.5) all stocks, shares,
debentures, bonds, warrants, coupons, negotiable instruments, certificates of deposit or
other securities or "investments” (as defined in part 11 of schedule 1l fo the Financial
Services and Markets Act 2000 as in force at the date of this Dabenture) now or in future
owned by the Chargor or held by & nominees, frustee, fiduciary or dlearance sysiem on its
behalf or in which the Chargor has an interest at any time (not charged by Clause 4.1.5),
together with ali dividends, distributions and other income paid or payable and all rights,
monies or property accruing or offered at any time in relation to such assets whether by
way of redemption, substitution, exchange, bonus or preference, under option rights or
othenwise,

by way of first fixed charge the Blocked Accounts of the Chargor held with the Lender and
the Account Balances in respect of those Accounts, together with all additions, renewals,
replacements, redesignations, subdivisions, substitutions or sub-accounts of such
accounts {in whatever currency);

by way of first fixed charge all of the Accounts of the Chargor held with the Lender {save
for those listed in Clause 4.1.7) and the Account Balances in respect of those Accounts,
together with all additions o or renewals, replacements, redesignations, subdivision,
substitution or sub-accounts of such accounts (in whatever currency):

by way of first fixed charge all the Accounts of the Chargor (save for those accounts listed

in Clauses 4.1.7 and 4.1.8} with any bank, financial institution or other person at any time
and all Account Balances in respect of those aocounts, together with ali additions o or
renewals, replacements, redesignations, subdivision, substitution or sub-accounts of such
accounts in whatever currency);

by way of first fixed charge all Monetary Claims together with the benefit of all rights,
guarantees, Security Interests and remedies relating to any Monetary Claims;

by way of first fixed charge ail the rights the Chargor has from time o #ime in respect of any
pateris, trade marks, service marks, designs, business names, copyrights, database
rights, design righis, domain names, morat rights, inventions, confidential information,
know-how and - other intellectual property rights and interests {(whether registersd or
unregistersd) and the benefit of all applications for and rights to use such assets;

by way of first fixed charge, each Hedging Agreement, all rights and remedies in connection
with such Hedging Agreements and all proceseds and claims arising from them;

by way of first fixed charge {to the extent not otherwise charged or assigned in this
Debenture)-

{a) the benefit of alt licences, consents, agreements and Authorisations held or used
in connection with the Chargor's business or the use of any of its assets; and

{0 any lefter of credif issued in the Chargor's favour and all bills of exchange and
other negotiable instruments held by i,

by way of firsi fixed charge all of the Chargor's goodwill and uncalled capital; and
o the extent that any asset expressed to be assigned pursuant to Clause 4.2 (Sscurily

assignments) is not effectively assigned under that clause, by way of first fixed charge,
such asset



4.2 Security assignments

The Chargor assigns and agrees tc assign absolutely (subject to a proviso for reassignment
on the irrevocable discharge in full of the Secured Liabilities) alt of its present and future
right, title and interestin and fo-

{(to the exient not morigaged or charged by Clause 4.1 (Fixed charges)) all
present and future rents and other sums due to the Chargor under any Lease;

each Material Contract together with all rights and remedies in connection with
each Material Contract and ail proceeds and claims arising from them;

each Assigned Contract together with all rights and remedies in connection with
gach Assigned Contract and all proceeds and claims arising from them;

aff Assigned Insurances, claims under the Assigned Insurances and all proceeds
of claims under the Assigned Insurances;

each Assigned Account and Account Balances in respect of those Accounts,
together with all additions to or renewals, replacements, redesignations,
subdivision, substitution or sub-accounts of such accounts {in whatever
CLITENGY;,

the benefi of all rights, guarantees, Security Interests and remedies relating to
any of the foregoing, and

aliproceeds of any of the foregoing not etherwise assigned under this Clause 4.2,

To the extent that any right referred to in Clause 4.2.1 is not assignable, the assignment
which that clause purports to effect shall operate as an assignment of aff the Chargor's
present and fulure rights and claims to any proceeds of such rights,

The Chargor must give notice of the grant of the Security fo:-

each tenant under a Leasa, in the form set cut in Schedule 6 (Form of notice fo
and acknowledgement by fenanfy;

each counterparly to a Material Contract or an Assigned Contract, in the form sef
out i Schedule 7 {Form of notfice of assignment of Maferial Contracts or
Assigned Coniracis),

each insurer under any Assigned Insurances in the form set aut in Schedule 8
{Form of nofice of assignment of Insurange);

2ach bank or financial institution with whom an Assigned Account (other than a
Blocked Account) is held in the form set out in Schedule @ (Form of nofice of
assigrimeant of Assigned Accounts {other than Blocked Accounts))

each bank or financial instfution other than the Lender with whom a Blocked
Account is held, in the form set out in Schedule 1C (Form of notice of assignment
of Blocked Accounts),

and it shall use iis reasonable endeavours to procure that the recipient of each notice
acknowiedges it in writing.

421
(=)
{b}
{c)
()
(&)
0
g

422

4.3 Motice of Security

4.3.1
(&)
(b}
(c)
(e}
(&)

432

A notice pursuant to Clause 4.3.1 must be given:-

(a)

in the prescribsad forms attached to this Debenture;



4.4

8.1

862

63

) immediately in respect of each Lease, Material Contract, Assigned Condract,
Assigned Insurance, Assigned Account and Blocked Account in existence at the
date of this Debenture, and

{c prompily after the entry into a new Lease, Material Contract, Assigned Contract,
Assigned Insurance or the opening of a new Assigned Account or Blocked
Account after the date of this Debenture.

Preservation of assets

The Lender is not obliged {o take any sieps necessary to preserve any of the Chargor's assets, to
enforce any term of any contract or to make any enquiries as to the nature or sufficiency of any
payment received by it pursuant to this Debenture.

FLOATING CHARGE
The Chargor charges and agrees to charge by way of first floating charge all of its present and future:-

5.1 assets and undertaking {wherever located) not otherwise effectively charged by way of first
fixed mortgage or charge or assigned pursuant to Clause 4.1 (Fixed charges), Clause 4.2
{Security assignmenis} or any other provision of this Debenture; and

52 {whether or not effectively so charged or assigned) heritable property and all other property
and assels in Scotland.

CONVERSION OF FLOATING CHARGE
Conversion by notice

Subject to clause 6.2, the Lender may, by written notice to the Chargor, convert the floating charge
created under this Debenture into a fixed charge as regards all or any of the Chargor's assets
specified in the notice.

Restrictions where moratorium in force

Save where the floating charge is of a fype referred 1o in section A22(7) of the Insolvency Act 1986,
the floating charge created under this Debenture shall not be converted into a fixed charge while 2
moratorium is in force or solely by reason of anything done with a view to obtaining a moratorium or
a moraterium being obtained under Part A1 of the Insolvency Act 1888, in each case in respect of
the Chargor.

Automatic conversion

Subject to clause 6.2, the floating charge created under this Debenture shall {in addiion to the
circumstances in which the same will occur under general law) automatically and without notica
convert into a fixed charge -

831 in relation fo any asset which is subject to a fioating charge -

(&) the Chargor creates or attempis or purports o create any Security Interast on or
over the relevant asset without the prior consent of the Lender {other than a
Security Interest created under a Parallel Security Document), or

{b) any third party levies or attempts {o levy any distress, execution, atiachment or
other legal process against any such asset; or

{r} any step 18 taken {including the presentation of a petition, the passing of a
resolution or the making of an application) to appoint a liquidator, provisional
liquidator or receiver in respect of the Chargor, over all or any part of its assets,
or if such person is appointed; or



6.4

85

6.6

a7

7.4

7.2

73

7.4

(d) any other floating charge over the Security Assets is crystallised; and
832 over all the Chargor's assets which are subject io a floating charge If an administrator under
the insolvency Act 1988 is appointed in respect of the Chargor or the Lender receives
notice of intertion 1 appoint such an administrator.
Scottish property
Clause 8.3 (Aufomatic conversion) will not apply to any assets situated in Scotland #, and to the
extent that, a Receiver would not be capable of exerclising his powers in Scotland pursuant fo
section 72 of the Insolvency Act 1986 by reason of such automatic conversion.
Partiai conversion
The giving of a notice by the Lender pursuant to Clause 8.1 {Conversfon by notice) in refation to any
class of the Chargor's assets shall not be construed as a waiver or abandonment of the rights of the
Lender 1o serve similar netices in respect of any other class of assets or of any other right of the
Lender,
Assets acquired post-crystallisation
Any assets acquired by the Chargor after crystaliisation has occurred (and that are not effectively
charged by way of legal morigage or fixed charge, or assignad under this Debenture), shall becoms
subject to the floating charge created by Clause 5 (Floating charge) so that the crystafiisation shafl
be effgctive as if such asseis were owned by the Chargor at the date of crystaliisation,
De-crystaliisation of floating charge
Any charge that has crystallised under this Clause may by notice in writing (given at any time by the
Lender to the Chargdr), be reconverted inio a floating charge in relation to the assets or class of
assets specified in that notice.
REPRESENTATIONS
General

The Chargor makes the representations and warranties set out in this Clause 7 to the Lender on the
date of this Debenture and on each day the Secured Liabilities are outstanding.

Btatus

7.21 Itis a limited liability corporation, duly incorporated and validly existing under the jaw of its
jurisdiction of incorporation,

722 i and each of its Subsidiaries have the power to own their assets and cany on their
respective businesses as they are being conducted.

Binding obligations

7.3.1 Hs obligations in this Debenture are, sublect to the Legal Reservations, legal, valid, binding
and enforceable obligations.

7.3.2 The Securily Interests which this Debenture purports to create are valid and effective ang
are not liable {0 be avoided or otherwise set aside on its liquidation or administration.

Non-conflict with other obiligations

The entry into and performance by it of its obligations under this Debenture and the granting of the
Security do not and will not conflict with:-

10



75

7.8

77

7.4.1

7.4.2

743

any law or regulation applicable o it
its constitutional documents; or

any agreement or instrument binding upon it or any of its assets or constitute a default or
termination event (however described) under any such agreement or Insfrumeant.

Power and authority

7.5.1

752

753

it has the power to enter into, perform and deliver, and have taken all necessary action o
authorise its entry into, performance and delivery of this Dabenture and the grant of the
Security.

Mo limit on its powers will be exceedad as a result of the grant of the Security.

The Chargor has not received any warning notice or restriction notice from any company
tisted in Schedule 2 (Shares) under Part 21A of the Companies Act 2008

Validity and admissibility in evidence

78B4

782

Subiect 1o the Perfection Requirements, all Authorisations required or desirable -

{a) to enable it lawfully 10 enter into, exercise s rights and comply with ifs obligations
under this Debenture and to grant the Security; and

{b) to make {his Debeanture admissible in evidence in its jurisdicion of incorporation
and in England and Wales,

have been obtained or effected and are in full force and effect

All Authorisations necessary for the conduct of its business, trade and ordinary activities
have been oblained or effected and are in full force and effect

Solvency

As at the date of this Debanture.

7.7.1

772

773

it is able to meet its debis as they fall due;

it is not deemed unable to pay its debts within the meaning of section 123 of the Insolvency
Act 1986 or any analogous provision in any relevant jurlsdiction; and

ne corporate action, legal proceeding or other procedure or step has been taken in relation
o

() the suspension of payments, a moratorium of any indebtedness, winding-up,
digsolution, administration or reorganisation (by way of voluntary arrangement,
scheme of arrangement or otherwise) of the Chargor,

{5 a composition, compromise, assignment or arrangement with any creditor of the
Chargor,
{c} the appointment of a liquidator, receiver, administrative receiver, administrator,

compulsory manager or other similar officer In respect of the Chargor or any of
its assets; of

{ any enforcement of any Securlty over any assets of the Chargor,

or any anatogous procedure or step has been taken in any jurisdiction.

11



7.8

7.9

710

711

712

7.13

714

Environmental Laws

7.8.1 It is complying with any applicable faw or regulation which relates o~
{2} the poliution or protection of the environment;
{ the conditions of the workplace; or
{c) the generation, handling. storage, use, release or spilfage of any substance

which, alone or in combination with any other, is capable of causing harm to the
environment, including, any waste,

and it is not aware of any claim which has been commenced or is threatened against it in
respect of any breach or alleged breach of any such laws or regulations.

782 So far as it Is aware no dangerous substance has been used, disposed of, generated,
stored, dumped, released, deposited, burled or emitted at, on, from or under the Property.

Security

Mo Securily Interest exists over any of its present or future assets other than pursuant to a Parallel
Security Document or as permitted by this Debenture.

Ranking

The Security has or will have first ranking priority and it is not sublect to any prior ranking or pari
passu ranking Secutity interest {other than pursuant to any Paraliel Security Documant).

Title to assets

It has a good and marketable title to and is the sole legal and beneficial owner of the Security Assets.
Centre of main interest and establishments

For the purposes of Regulation (EU) 2015/848 of 20 May 2015 on insolvency proceedings {recast)
{the "Regulation”), iis "cenire of main inferest" {as that term is used in Article 3(1} of the Regulation)
is sifualed in England and Wales and it has no "establishment” (as thatterm is used in Article 2(h) of
the Reguiation) in any other jurisdiction.

Governing law and enforcement

7.13.1  The choice of law specified in this Debenture as the governing law of this Deberturs will
be recognised and enforced in its justsdiction of incorporation.

7132 Any judgment obtained in England in relation to this Debenture will be recognised and
enforced in its jurisdiction of incorporation.

Mo filing or siamp taxes

it is not necessary that this Debenture be notarised or fled, recorded, registered or enrolled with any
court or other authority in that jurisdiction or that any notarial costs or stamp, registration or similar
Tax be paid on or in relation this Debenture {excent, where applicabie, registration of particulars at
Companies House in England and Wales, atthe Trade Marks Registry at the Patent Office in England
and Wales and at HM Land Registry or the Land Charges Register in England and Wales and, in
each case, payment of associated feas).

12



7.18

7.16

8.1

82

8.3

8.4

Sanctions

None of the Chargor, any of its Subsidiaries, any director or officer or any employee, agent, or affiliate
of the Chargor or any of its Subsidiaries is an individual or enlity {"Person™) that is, or is owned or
confrolied by Persons that are, (i the target of any sanctions administered or enforced by the US
Department of the Treasury's Office of Foreign Assels Control, the US Department of State | the
United Nations Security Councl, the European Union, Her Majesty's Treasury or the Hong Kong
Monetary Authority {collectively, "Sanctions™), or (i) located | organised or resident in a country or
territory that is the target of Sanctions, including the Crimea region, Cuba, ran, North Korea and
Syria other than to the extent that such representationfwarranty would conflict with Council
Regulation {EC) No 2271/96, as amended.

Anti-corruption law

The Chargor has conducted its businesses in compliance with applicable anti-corruption laws and
has instituted and maintained policies and proceduras designed to promote and achieve compliance
with such laws.

GENERAL UNDERTAKINGS

Negative pledge

‘The Chargor shall not create or permit {o subsist any Security Inferest other than a Security Interest
created under any Parallel Security Document without the consent of the Lender.

Ho disposals

Unigss the Lender consents, the Chargor shali not make any disposal of ity assels that are
mortgaged, charged or assigned to the Lender by this Debenture even if the disposal is involuntary.

Covenants and payments

The Chargor must:-

831 obsarve and perform all covenants and other obligations and matters (whether or not
contained in any agreement or other document) from time to time affecting any of the
Security Assels or their use or enjoyment and on the Lender’s reasonable request produce
svidence 1o satisfy the Lender that it is complying with this obligation;

832 pramptly inform the Lender i it becomes aware of any steps taken or proceedings
commenced by any person with a view to obtaining forfelture of or determining any lease,
underlease, tenancy or licence comprised in the Security Assets;

833 not permit any breach of any bye-laws, other laws and regulations affecting any of the
Security Assets; and

834 pay or procure the payment of ali renis, rates, faxes, charges, assessments, impositions
and other cutgeings of any kind which are from time to time payable (whether by the owner
of the cceupier) in respect of any of the Security Assetls.

Enforcement of rights

The Chargor must-

g84.1 use #s best endeavours to ensure prompt observance and performance of the terms of
gach lease under which it holds a Property by the lessor, and

13



8.1

842 use its best endeavours to enforce any rights and insitute, continue or defend any
proceedings relating to any of the Security Assets which the Lender may require from fime

o time,

in each case at the Chargor's cost

INSURANCE UNDERTAKINGS

Maintenance of insurance

8.1.1 The Chargor must ensure that at all imes it benefits from Insurance against third party and
public kability risks and each Property is insured against-

@)

(b)

loss or damage by fire, storm, tempest, flood, sarthquake, fightning, explosion,
impact, aircrafi (other than hostile aircraft) and other aerial devices and articles
dropped from them, rict, terorism, civil commotion and malicious damage,
bursting or overfiowing of water tanks, apparatus or pipes, subsidence, and

such other risks and contingencies as are inswred in accordance with sound
commercial practice or which the Lender may direct from time to time to the Ll
reinstatement valle thereof with adequate provision also being made for-

{1 the cost of clearing the site, demolition, shoting or propping up and
architects’, engineers’, surveyors' and other professional fees incidental
thereto and value added tax on such cosis and fees (fogether with
provision for future inflation); and

{iy the loss of rents or prospective rents for a period of not less than three
years or such other period as the Lender may direct and having regard
1o any potential Increases In rent as a result of reviews,

9.1.2 The Chargor must ensure at all imes that all insurance policies -

{a)

{b)

{c)

contain a morigagee clause whereby such insurance policy will not be vitiated or
avoided as against a morigagee or security holder in the event of or as a result
of any circumstances beyond the control of that insured party or any
misrepresentation; breach of any policy term or condition, act or neglect or fallure
to make disclosure on the part of any other insured party or any agent of any
other insured party;

name the Lender as co insured on & composite basis in respect of #5 own
separate insurable interest (other than in respect of any professional indemnity,
public ability and third party liability insurance policiesy but without.-

{H any liability on the part of the Lender for any premium in relation to those
insurance policies (unless the Lender has expressly and specifically
requested o be made liable in respect of any increase in premium or
unpaid premium in respect of any of thoss insurance policies), or

{if} any obligation on the part of the Lender to make any disclosure to any
insurer or any insurance broker in relation to those insurance policies
unless and until the Lender becomes a morigagee in possession of any
Property, in which circumstance an obligation shall apply on the part of
the Lender to make disclosure fo any insurer or any insurance broker
in refation to the insurance policy or policies in respect of that Proparty
pursuant to the terms of that insurance policy or policias;

contain a loss payee clause under which the Lender is named as first loss payee

ajong with any person which is & secured parly under a Parallel Security
Document In respect of any claim or serles of connecied claims in excess of

14



£50,000 {other than in respect of any claim under any public liability and third
party liabllity insurances);

{ contain a “fenant's clause” in the following or similar terms:-

“The insurance hereby effected shall not be prejudiced by any act or omission
urnknowr to or beyond the control of the insured on the part of any fenant
oocupying or using the premises. provided that the insured immediately on
becorning aware thereof shall give notice fo the insurers and pay an additional
premium if required”,

(&) contain terms providing that the each insurer must give at least 30 days' notice to
the Lender if it proposes tol-

N repudiate, rescind or cancel any insurance policy;

{5y treal any insurance policy as avoided in whole or in part;

(1) treal any insurance policy as expired due o non-payment of premium;
or

{ivy otherwise daecline any claim under any insurance policy by or on behalf

of any insured party,

and, in respect of Clause &.1.2(e}{iil) above, must in the notice give the Lender
the opportunity to rectify any such non-payment of premium within the notice

pariod;

4] contain a walver of the rights of subrogation of the insurer as against the Chargor,
the Lender and the tenants of each property;

(g} are in an amount and form acceptable to the Lender; and

{h} are with an insurance company or underwriters acceptable {o the Lender.

The Chargor must be free to assign or otherwise grant Security interests over all amounts
payable i¢ it under each insurance policy and all its rights in connection with those amounts
in favour of the Lender.

if the Lender requests, the Chargor must promptly provide a copy of each insurance paolicy
together with evidence of payment of the premiums and such other infarmation in
connection with the insurance policies as the Lender requasts.

if the Lender considers that the amount insured, or the risks covered, by any insurance
policy isfare inadequate, the Chargor must increase the amount insured by i and/or require
the category of risks covered to be amended to such extent and in such manner as the
Lender may consider appropriate.

The Chargor must:-
{a} comiply with the terms of the insurancs policies:

) ensure that all things necessary to keep all the insurance policies in force are
dane promptly including the punctual payment of premiums; and

{e} notify - the Lender of premiums pald, renewals made, material variations and
canceliations of insurance policies made or, to the knowledge of the insured,
threatened or pending and any claim or any actual or threatened refusal of a
claim.
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8.2

10.

101

16.2

817

The Chargor must not allow anything to ocour which may make any insurance policy void
or voidable,

if the Chargor does not comply the Lender may (without any obligation to do so) effect or
renew any such insurance policy either in s own name, or together with the Chargor in
such sum and on such terms as which the Lender may reasonably think expedient and all
maonies expended by the Lender will be deemed io be properly paid by the relevant person
and shall pe reimbursed by the Chargor on demand.

Apptication of insurance monies

The Chargor must apply sums received under any insurance policy as follows:-

8.2.1 if the Chargor is required by a Leass o apply the sums in a particufar way then it must do
S0,

822 amounts received under liability policies held by the Chargor which are required by it to
satisfy established liabilities of the Chargor to third parties must be used {o safisly these
liabilities;

9,23 the proceeds of any loss of rent insurance will be treated as rental income and applied in
such manner as the Lender {acting reasonably) reguires 1o have effect as if it were rental
income received over the period of the loss of rent;

924 otherwise the Chargor must, at the option of the Lender, sither-

{a) apply the sums towards making good the loss or damage to which they relate; or
{b} apply the sums towards the discharge of the Secured Liabiiiies.
PROPERTY UNDERTAKINGS

New acquisitions of land

The Chargor must-

1011

1012

give the Lender as much prior notice as possible of a proposed acguisition of any Security
Asset which may fall within the security created by Clause 4.1 (Fixed chargas);, and

at its cost, execute and deliver a charge by way of first legal morigage in favour of the
Lender of any freehold or lsasehold property which becomes vested in i after the date of
this Debenture,

Registration at the Land Registry

10.2.1

10.2.2

10.2.3

The Chargor must do ail things to faciitate the registration of this Debenture against any
relevant title registered at the Land Registry,

The Chargor consents to an application being made by the Lender to the Land Registrar
for the following restriction to be registered against its title fo the Property in the following
terms:-

No disposition of the registered esiate by the propristor of the registered estale is o be
registered without a written consent signed by the proprietor for the tims being of the charge
dated [DATE], in favowr of HSBC UK Bank ple referred fo in the charges ragister”,

The Chargor must not permit any other person to be registered at the Land Regisiry as

proprietor of any Property except under any Paralle! Security Document in respect of the
Property
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10.3

10.4

105

1.

1024 The Chargor must not, without the prior written consent of the Lender, create or permit to
arise any interest which falls within any of the paragraphs of schedule 3 of the Land
Registration Act 2002 or any interest preserved by the transitional provisions of
scheduie 12 of the Land Registration Act 2002 to the extent and for so long as any interest
is 50 preserved in or over the Property.

Title documents

The Chargor must deposit with the Lender immediately all title documents, planning and statutory

consents from time to time relating to the Security Assets. The Chargor shall be deesmed to have

complied with this Clause if it has complied with the egquivalent clause of any Parallel Security

Document relating to the same Security Assels.

Compensation

Any compensation received as a result of a notice, order or proposal must be held on trust for the

Lender, and promplly paid to the Lender who shail apply the sums needed in discharges of the

Secured Liabilities as # thinks fit.

Entry

1051 The Lender {and anyone authorised by the Lender) may enter the Property o verify that
the Chargor has performed all of its obligations under this Debenturs and to take any action
that the Lender may consider necessary or desirable to prevent or remedy any breach of
the provisions of this Debenture.

10,82  Subject to Clause 10.5.4 the right o enter shall be exercised within normal working hours
upon reasonable notice and may be made with or without workmen, plant and materials.

1053  Exercise of the right of entry shall not cause the Lender or any person authorised by itto
be liable as a morigagee In possession.

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

UNDERTAKINGS RELATING TO SHARES

Deposit of certificates and transfers

1111 The Chargor must ensure that the following documents are deposited with the Lender:-
{a) all stock and share cerlificates and documents of title relating to the Shares;

ey transfers of the Shares duly completed in favour of the Lender or otherwise as
the Lender may direct; and

{&} any other documents which the lender may from time to time reguire for
parfecting tile to the Shares (duly executed by of signed on behaif of the
registered holder) or for vesting or enabling the Lender to vest those Shares in
itself, its nominees or in any purchaser,

The Chargor shall be deemed to have complied with this Clause if it has complied with the
equivalent clause of any Parallel Security Document relating fo the Shares.

1112 The Chargor must execute such documents, pass such resclutions or take such other
action as Is necessary 1o protect the Lender’s tille to the Shares.

11.1.3  The Chargor must ensure that all or any of the Shares are transferred into the name of the
Lender, its nominee or agent on reguest.
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11.2

11.3

11.4

12.

121

12.2

12.3

13,

Mo share issues

The Chargor shall (to the extent within its power) ensure that without the Lender's prior consent, no
company whose share capital includes or comprises the Shares wilk-

1121 issue or alfot any shares or other securities or enter inta or permit any agreement or other
arrangement [0 make, or entitle any person 1o call for, an issue or allotment of that
company's shares or other securities;

1122 in any way medify the rights attached fo any of the shares in its 1asued share capital;
11.2.3  erease, consolidate, sub-divide or reduce its share capital

11.2.4  alter its articles of association,

11.2.5 purchase iis own shares or reduce i#s share capital or

11.2.6 take any step to place itself in liguidation or administration or pass any resolution to wind
itself up.

Calis

The Charger shall ensure all calis, instalments or other payments which may be made or become
dug in respect of the Shares are punctually met as and when the same become due from time to
fime.

Pergsons with significant control

1141 The Chargor shall respond promptly (and in any event within the time required by taw) o
any request for information or notice served on it by a company listed in Schedule 2
{Shares) under or pursuart to Part 21A of the Companies Act 2008.

11.4.2  The Chargor shall promptly upon receipt provide to the Lender a copy of any wearning notice
or restriction notice served on itin respect of any Shares under Part 21A of the Companies
Act 2006.

UNDERTAKINGS RELATING TO MONETARY CLAIMS

The Chargor shall get in and reatise the Monetary Clains in the ordinary course of business and pay
the proceeds of those Monetary Claims inte an Account (or, where the Lender so requires. into a
Blocked Account or an Assignad Account).

The Chargor shall not al any tme during the subsistence of this Debenture, without the prior written
consent of the Lender, sell, factor, discount, transfer, assign, fend or otherwise dispose of any of the
Monetary Claims or enter into any agreement 1o do so.

If and to the extent that the Lender so specifies, at any time afier the Security created undar this
Debenture has become enforceabls, the Chargor shall pay the procesds of payment or realisation
of its assels comprising temporary and other investments, book and ather debts, royalties, fees and
income of like nature or other maneys received by It as the Lender may require into such Account{s)
as the Lender may from {ime to time specify and pending such payment shall hold all such receipts
on trust for the Lender.

FURTHER ASSURANCE

The Chargor shall at its own expense ensure any documents are executed and any acts and things
are done which the Lender may reasonably require from time to time for-

1311 giving effect o, perfecting or proteciing the Seourity;
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132

facilitating the realisation of any Security Asset,

13.3 granting and perfecting new Security following any addition to or renewal replacement,
radesignation, subdivision, substitution or sub-account of any Account,
13.4 facilitating the exercise of all powers, authorities and discrefions vestfed in the Lender orin
any Receiver, or
138 perfecting any Secwity over any asseis acguired by the Chargor after the date of this
Debenture,
14, ENFORCEMENT

4.1 Remedying defaulis

The Lender or a Receiver may (bul is not obliged t0) take any action to remedy a failure by the
Chargor to observe and perform the provisions of this Debenture a1 the Chargor's cost

14.2 Timing of enforcement
14.2.1  The Secured Liabilities are deemed to have become due on the date of this Debenture.
14.2.2  The Security shall become enforceable on the earliar of -
{a) the date the Lender demands repayment of any of the Secured Liabilities;
(b} the date the Chargor breaches a provision of this Debenture or any document
evidencing the facilities to which the Secured Liabiiilies relate;
o1} the occurrence of any event causing, or purpording 1o cause, the floating charge
created by this Debenture to become fixed in relation to any Security Asset:
{d} any Security Interest created pursuant o a Parallel Security Document becoming
enforceable; or
(e} the Chargor's request.
1423 Neither section 83{1) nor section 103 of the Law of Property Act 1925 shall apply & this

Debenture.

14.3 Powers of the Lender

14.3.1

At any time after the Security becomes enforceable or if requestiad by the Chargor, the
Lender may without further notice {unless regquired by law) -

(a) appoint any person {or persons) to be a receiver, receiver and manager or
administrative recaeiver of all or any part of the Security Assets andior of the
income of the Security Assets, andfor

(b} appoint or apply for the appointment of any person who is appropriately gualified
as the Chargor's adminisirator, andfor

{c) exercise all or any of the powers conferred on mortgagees by the insolvency Act
1886, the Law of Property Act 1928 (as amended or extendead by this Debenture)
and/or all or any of the powers which are conferred by this Debeniure on a
Receiver, in each case without first appointing a Receiver or notwithstanding the
appointment of any Receiver; and/or
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14.4

15,

181

5.2

163

15.4

15.5

{d} exercise {in the Chargor's name} any voling rights and any powers or rights which
may be exercised by the Chargor in relation to the Shares; andfor

{&} take such further action as it sees #t to enforce ali or any part of the Security.

14.3.2 Save where permitted by section AS2(4) of the Insolvency Act 1986, the Lender is not
entitled to appoint a Receiver in respect of any Security Asset solely by reason of anything
done with & view to obtaining a moratorium or a moratorium being obtained under Part A1
to the Insolvency Act 1986 in each case in respect of the Chargor.

No liability

Neither the Lender nor any Receiver shall be liable as a mortgagee ir possession or otherwise fo
account in relation to the Security Assets for any loss on realisation or for any other default or
omission. No exercise of the right in Clause 141 {Remedying defaults) shall render the Lender or a
Receiver a mortgagee in possession. Neither the Lender nor the Receiver is under any obligation to
exercise any power or discretion enjoyed by it in relation to the Security Assets.

RECEIVER

Femoval and replacement

The Lender may from time to time remove any Receiver appointed by it (subject. in the case of an

administrative recelvership, to section 45 of the Insoivency Act 1986) and, whenever it may deem

appropriate, may appoint a new Receiver in the place of any Recelver whose appointment has

terminated.

Multiple Recelvers

If at any time there is more than one Receiver of all or any part of the Sscurily Assets andfor the

incoms of the Securily Assets, each Recelver shall have power to act individually {unless otherwise

stated in the appoiniment document).

Remuneration

1531 Any Receiver shall be entitled fo remuneration for his services at a rate to be fixed by
agreement between him and the Lender (or, failing such agreement, fo be fixed by the
Lender) and section 108(6) of the Law of Property Act 1825 shall not apply.

1632  The remuneration of any Receiver shall be payable by the Chargor and shall form part of
the Secured Liabilities.

Payment by Receiver

Only monies actually paid by a Receiver to the Lender in relation o the Secured Liabilities shall be
capable of being applied by the Lender in discharge of the Secured Liabilities.

Charger's agent
Any Receiver shall be the Chargor's agent and the Chargor shall (subject fo the Companies Act 2008
and the Insolvency Act 1988} be solely responsible for his acts and defaulis and for the paymeant of

his remuneration. The Lander shall not incur any liability {sither to the Chargor or to any other person)
by reason of the appoiniment of a Receiver or for any other reason.
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18,

161

6.2

POWERS OF RECEIVER

Generat Powers

1811

16.1.2

16.13

Any Receiver shall have:-

{a) all the powers which are conferred by the Law of Property Act 1925 on
mortgagees in possession and receivers appointed under that Act but without the
restrictions contained in sections 103 or 108(1) of the Law of Property Act 1925,

b} {whether or not he is an administrative recaiver) all the powers which are listedin
schedule 1 of the Insolvency Act 1986, and

{c} all powers which are conferred by any other law or regulation conferring power
Of receivers,

To the extent that the Security Assets constitute "financial collateral” and this Debenture
and the Chargor's obligations under this Debenturé constitute a "securily financial collateral
arrangement" (in each case for the purpose of and as defined in the Financial Collateral
Arrangements (No.2} Regulations 2003 (S 2003/3226)) each Receiver and the Lender
shall have the rght after this Security has become enforceable to appropriate all or any
part of that financial collateral in or towards the satisfaction of the Secured Liabilities.

For the purpose of Clause 16.1.2, the value of the financial collateral appropriated shall be
such amount as the Receiver or Lender reasonably determines having taken into account
advice obtained by it from an independent invesiment or accountancy firm of national
standing selected by it.

Additional Powers

I addition to the powers referred to in Clause 18,1 {General Powers), a Receiver shall have the
following powers.-

16.2.1

16.2.2

168.2.3

16.2.4

625

to take possession of, collect and get in &l or any part of the Security Assels and/or income
in respect of which he was apponted,

to manage the Securily Assets and the Chargor's business as he thinks fit

to redeem any Securily Interest and o borrow or raise any money and segure the payment
of any money in priotity to the Secured Liabilities for the purpose of the exercise of his
powers and/or defraying any costs or liabilfties incurred by him in such exercise;

to enter inlo, terminate or vary any Medging Agreement,

to sell or concur In selling, leasing or otherwise disposing of all or any part of the Security
Assets in respect of which he was appointed without the need to observe the restrictions
imposed by section 103 of the Law of Property Act 1925, and, without Bimitation; -

{a} fixtures may be severed and sold separately from the Property containing them,
without the Chargor's consent:

{s). the consideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration (and the amount
of such consideration may be dependent upen profit or turnover or be determined
by & third party); and

) any such consideration may be payable in a Jump sum or by instalments spread
over such period as he thinks fit;
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168.3

17.

171

16.28

18.27

18.2.8

16.2.9

16.2.10

18.2. 11

16.2.12

16.2.13

16.2.14

16.2.15

to alter, improve, develop, complete, construct, modify, refurbish or repair any building or
land and to abandon, complete or undertake or concur in the completion or undertaking
{with or without modification} of any project in which the Chargor was concerned or
interested before his appointment (being & project for the alteration, improvement,
develepment, completion, construction, modification, refurbishment or repair of any
building or land);

to carry out any sale, lease or other disposal of all or any part of the Security Assets by
conveying, transferring, assigning or leasing the same in the Chargor's name and, for that
purpose, to enter infe covenants and other contractual obligations in the Chargor's name
and 50 as to bind i

to take any such proceedings in the Chargot's name as he shall think fit in respact of the
Security Assels andior income in respect of which he was appointed {including proceedings
for recovery of rent or other monies in arrears at the date of his appointment);

o exercise any voling rights attached 1o any of the Security Assets;

o enter info or make any such agreement, arrangement or compromise as he shall think
it

to insure, and 10 renew any insurances in respect of, the Security Assets as he shall think
fit (or as the Lender shall direct);

to appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit {including, without prejudice to the generality of
the foregoing power, to empioy any firm, partner, company or other entity with which he is
associated);

1o form one or more Subsidiaries of the Chargor and to transfer to any such Subsidiary all
of any part of the Security Assets;

to cperate any rent review clause In respect of any Froperty in respect of which he was
appointed and fo apply for any new or extended lease; and

o~

{a) give valid receipts for all monies and to do afl such other things as may seem to
him to be incidental or conducive 1o any other powsr vested in him or necessary
or desirable for the realisation of any Sscurity Asset;

() exercise in relation to each Security Asset all such powers and rights as he would
be capable of exerasing If he ware the absolule beneficial owner of the Security
Assets; and

{3 use the Chargor's name for any of the above purposes.,

Limitation

The Lender may In the instrument by which a Recesiver is appointed limit the powers of the Receiver.

APPROPRIATION OF RECEIPTS

Application

17.1.4

Subject to Clause 17 2 (Suspense account), any manies received by the Lender in respect
of the Security (sublect to the payment of any claims having priority {o the Security, but in
substitution for section 108(8) of the Law of Property Act 1925) shali be applied in the
following order of pricrity:-
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17.2

18

18.1

182

18

20.

21

22,

22.1

{&) in discharging the remuneration of any Receiver and all costs, charges and
expenses of and incidental {o his or her appointment;

)} in or fowards payment or discharge of the Secured Liabilities; and
Ag) in payment of the surplus (if any) o the Chargor or other person entitfed to it

17.1.2  The Lender may apply sums received fowards the payment or discharge of the Secured
Liabilities in reduction of any part of the Secured Liabilites in any order or manner as it
thinks fit. The Lender may override any approprigtion made by the Chargor,

Suspense account

Any monies received by the Lender or any Recelver may be placed in an interest bearing suspense
or securities realised account and kept there for so long &s the Lender considers prudent.

SET-OFF

The Lender may (but shall not be obliged to) set off any obligation which is due and payable by the
Chargor and unpaid or any contingent obligation from the Chargor against any obligation (whather
or not matured) owed by the Lender orany of its Affiliates to the Chargor, regardless of the place of
payment, booking branch or currency of either obligation.

If either obligation is unliguidated or unascertained, the Lender may set off in an amount estimated
by it in good faith to be the amount of that obligation.

CURRENCY CONVERSION

All monies recaived or held by the Lender or any Recelver under this Debenture may be converted
from their existing currency inte such other currency as the Lender or the Recsiver considers
ngcassary or desirable to cover the obligations and liabilities comprised in the Securad Liabilittes in
that other currency at the Lender's spot rate of exchange.

MEW ACCOUNT

if the Lender receives or is deemed to be affected by notice (whether actual or constructive} of any
subsequent Security Inferest affecting some or all of the Security Assets or their proceeds of sale,
then the Lender may open a new account for the Chargor. 1f it does not do so, it shall nevertheless
be treated as if it had done so &t the time when it received, or was deemed to have received, the
notice.  As from that time, any payment made to the Lender for the Chargor's account shall be
credited {or be treated as having been credited) fo the new account and shall not operate (o reduce
the amount for which the Security applies.

CUSTODY

The Lender shall be entitled to provide for the safe custody by third pariies of all documents deposited

with it in connection with the Security Assels and shall not be responsible for any loss or damage to

such documents unless such loss or damage ocours as a result of the wilful default or gross

negligence of the Lender,

DELEGATION AND APPOINTMENT OF ATTORNEYS

Delegation

2211 The Lender may delegate fo any person or persons all or any of the powers, authorities
and discretions which are exercisable under this Debenture. A delegation may be made in

any manner {including by power of attorney} in and on any terms {including power fo sub-
delegate) which the Lender thinks it
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22.2

3.

231

232

24,

24.1

242

2212 The Lender shall net be liable or responsible to the Chargor for any loss or damage arising
from any act, default, omission or misconduct on the part of any of s delegates or sub-
delegates.

Attorneys
2221 By way of security, the Chargor frrevocably appoints the Lender, every Receiver and every

delegate or sub-delegate appointed under Clause 22.1 (Delsgation) separately to be its
attorney on is behalf, in its name;-

(&} o exacute and do any documents, acts and things which it is required 1o execute
and do under this Debenture or any other document relating to the Secured
Liabilities; and

(b} to execute and do any documents, acts and things which any attorney may deem

proper of desikable in exercising any powers, authorities and discretions
conferred by this Debenture any documents relating to the Secured Liabilities or
by law on the Lender or any Receiver,

2222 The Chargor ratifies and confirms anything which any of its attomeys does in the proper
and lawful exercise or purported exercise of sl or any of the powers, authorities and
discretions referred to in this Clause 22.2 (Afformeys).

REDEMPTION OF PRIOR BECURITY INTERESTS
Redemption

The Lender may at any time redaem, or procure the transfer to it of, any prior Security Interest over
ary Security Assets at the Chargor's cost.

Costs of redemption

All principal monies, interest, costs, charges and expenses Incurred in and incidental to any
redsmption or transfer under Clause 23.1 {Redempfion} shail be paid by the Chargor on demand, in
each case together with interest calculated and in the manner referred to in Clause 27 (Indemnities).

RELEASES
Releases conditional

2411 Any release, settlement, discharge, re-assignment or arrangement in respect of the
Becurity (in this Clause 24, a "release”) made by the Lender on the faith of any assurance,
security or payment shall be conditional on that assurance, security or payment not being
avoided, reduced, clawed back or ordered 1o be repaid under any faw relating to liquidation,
kankruptcy or insolvency.

241.2 I any avoidance, reduction, or clawback cccurs or any order is made as referred o in
Clause 24.1, then the release shall have no effect and shall not prejudice the Lender's right
to enforce the Securily in respect of the Secured Liabilittes. As between the Chargor and
the Lender, the Security shall {notwithstanding the release} be deemed to have remainad
at all times in effect and held by the Lender as security for the Secured Liabilities.

Retantion

2421 W and for sc long as any assurance, security or payment as is mentioned in Clause 24.1
{Releases conditional) remains In the reasenable opinion of the Lender susceptible of being
avoided, reduced, clawed back or orderad to be repaid under any law relating to liquidation,
bankrupicy or insolvency, the Lender may in its absolute discretion retain all or part of the
Security and other rights under this Debenture as security for the Secured Liabilities after
they have been paid and discharged in full.
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25,

251

2582

28,

2422 i atany time while all or part of the Lender's rights under this Debenture are 50 retained -

{2} an application s made 1o a competent court for a winding-up order to be made in
respact of the Chargor,

(b steps are taken to wind the Chargor up:;

{«} an application is made fo a competent couwrt for an administration order fo be
made in respect of the Chargor,

(<) a notice of intention to appoint an administrator to the Chargor is filed at court; or

{8 the appoiniment of an administrator 1o the Chargor takes effect,

then the Lender may continue to retain alt or part of its rights under this Debenture for any
further period as the Lender may determine in is absolute discretion,

CONTINUING SECURITY
Continuing security

The Security is continuing security and shall secure the ultimate balance of the Secured Liabilities,
notwithstanding:-

2011 intermediate payment or discharge of the whole or part of the Secured Liahilities;

2512  the Chargor's liquidation or other incapacity or any change in its constitution, name or style,

2513  any change in the Lender's consfitution, name or style, its absorption in or amalgamation
with any other person ar the acquisition of all or part of its undertaking by any cther person;
or

26.1.4  any other event, matter or thing,

Additional to other rights

The Securily is in addition to (and shall not merge with, otherwise prejudice or affect or be prejudiced

or affected by) any cther remedy, guarantee, indemnity, Security interest or other right which may

be or have been created (by the Chargor or ctherwise) in favour of the Lender. Accordingly, the

Chargor's fiability under this Debenture shall nat be prejudiced or affected by, and this Debenturs

may be enforoed notwithstanding -

2521  the existence or invaligity of all or any of those rights; or

2522 st any fime, the Lender exchanging, releasing, varying, sbstaining from perfecling or
enforcing or otherwise dealing or omitting to deal with all or any of those rights.

THIRD PARTY PROTECTION
No purchaser, mortgagee or other person dealing with the Lender or a Reoceiver shall be concerned:-

28.1 o enquire whether any of the Secured Liabllities have become due or pavable or remain
unpaid or undischarged,

262 whether the power which the Lender or Receiver is purporting o exercise has becoms
exercisable; or

263 to see to the application of any money paid to the Lender or to 3 Receiver,
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27.

28,

29,

30,

1

INDEMNITIES

The Chargor agrees to fully indemnify the Lender and any Receiver (and in the case of legal costs
and expenses on a solicitor and own dlient basis) on demand against ail liabilities, losses, claims,
actions, damages, costs and expenses incurred by, made or brought against the Lender or Recaiver
{or any manager or agent appointed by the Lender or Receiver)-

271 as a result of the Chargor's failure o perform any of its obligations under this Debenture;

272 in the exarcise (or purported exercise) of any of the powers or other rights conferred by this
Debenture;

27.3 in respect of any costs, charges of expenses incurred in connection with Clause 19

{Currency conversion);

274 in respect of the redemption of any prior Security Interest over any Security Asset under
Ciause 23 {(Redemption of prior security inferests),

27.5 as a result of the Chargor's breach of any current or other obiigation or matter relating to
the Property;

278 arising with the vesting of the Security Assets in the Lender or the re-vesting of the Security
Assets in the Chargor on redempiion of the Security; or

277 in respect of any other matter or thing done or omitted relating to the Security Assets,

together in each case with interest at the Interest Rate calculated on a daily basis from the date it is
incurred or becomes payable to the Lender or the Receiver until the date of payment, whather before
or after any judgment.

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by the Lender specifying the amount of the Secured Liabilities is,
i the: absence of manifest error, conclusive evidence against the Chargor of the maiters to which i
relates.

PARTIAL INVALIDITY

All the provisions of this Debenture are severable and distinct from one ancther and if af any time
any provision is or becomes flegal, invalid or unenforceable in any respect under any law of any
jurisdiction, neither the legality, validity or enforceability of any of the remaining provisions nor the
legality, validity or enforceability of such provision under the law of any other jurisdiction will in any
way he affected or impaired.

REMEDIES AND WAIVERS

No failure to exercise nor any delay in exercising any right or remedy under this Debenture against
the Chargor shall operate as a waiver, nor shall any single or partial exercise of any right or remedy
prevent any further or other exercise, or the exarcise of any other right or remedy. The rights and
remedies provided are cumulative and not exclusive of any rights or remedies provided by taw,

AMENDMENTS AND WAIVERS
Any provision of this Debenture may be amended only if the Chargor and the Lender agres in writing
and any breach of this Debenture may be waived before or after it ocours enly if the Lender so agrees

ity writing. A waiver given or conssnt granted by the Lender under this Debenture will be effective
anly i giver: in writing and then only in the instance and for the purpose for which i is given.
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32.

32.1

322

33

34

34.1

342

TRANSFER AND CONFIDENTIALITY
Transfer
3211 The Lender may assign and/or transfer its rights and obligations under this Debenture.

3212 The Chargor shall not assign any of its rights or transfer any of its obligations under this
Debanture,

Confidentiatity

The Lender may disclose to.-

3221 any transferee or potential ransferee;
32.2.2  any assignee or potential assignee;

3223 any person with {or through) whom it enters inte {or may poteniialiy enter into), whether
directly or indirectly, any sub-participation in refation to or including the Secured Liabilities:

J2.2.4  any ratings agency;

3225 any of the officers, directors, employees, professional advisers, auditors, partners and
representatives of the persons referred to in sub-clauses 32.2 110 32.2.4;

3228 any of iis Affillates and fo any of its or their officers, directors, employees, professional
advisers, auditors, partners and representatives;

3227  any person fo whom information is required or requested to be disclosed by any court of a
competent jurisdiction or any governmental, banking, taxation or other regulatory authority
or similar body, the rutes of any refevant stock exchange or pursuant 1o any applicable law
or regulation;

322.8 any person to whom information is required to be disclosed in connection with, and for the
purposes of, any Higation, arbitration, administrative or other investigations, proceedings
or disputes; and

3229  any insurance company or underwriters in relation to the insurance of any of the properties,

such confidential information as the Lender shall consider appropriate.

COUNTERPARTS

This Debenture may be executed in any number of counterparts, all of which, taken together, shall

constitute one and the same instrument and any parly may enter into this Debenture by executing a

counterpart.

NOTICES

Communications in writing

Any communication to be made under of in connection with this Debenture shall be made in writing
in the English language and, uniess otherwise stated, must be made by letter.

Addresses

The Lender may deliver any communication. document or notice o the Chargor relating o this
Debenture 1o its registered office, to any address to which a notice under any facility refating to the
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34.3

35.

36.

37.
371

Becured Liabllities might be sent or any additional address the Chargor may notify to the Lender by
not less than five business days’ notice,

Delivery

3431 Any communication or document made or delivered by ong person to ancther under or in
connection with this Debenture will only be effective when it has been left at the relevant
address or five business days after being deposited in the post, postage prepaid, in an
envelope addressed o it at that address.

34.3.2  Any communication ofr document to be made or delivered o the Lender will be sffective
only when actually received by the Lender and then only if it is expressly marked for the
attention of the department or officer identified with Lender's signature below {or any
substitute department or officer as the Lender shall specify for this purposs).

PARALLEL SECURITY DOCUMENTS

The Chargor may at any time enter into a Parallel Security Document. Enfry into and performances of
the ferms of a Paraliel Security Document shall not breach any term of this Debenture,

GOVERNING LAW

This Debenture and any non-confractuat obligations arising out of or in connection with it are
governed by English law.

ENFORCEMENT
Jurisdiction

3711 The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Debenture (including disputes regarding the existence, validity or
termination of this Debenture, the Security Inferests intendad to be created by it or any non-
contractual obligations arising out of or In connection with i) (a "Dispute”).

37.1.2 The Chargor agrees that the courls of England are the most appropriate and convenient
courts to settie Disputes and accordingly it will not argue to the contrary.

37.1.3  This Clause 37.1 is for the benefit of the Lender only. The Lender may take proceedings
relating to a Dispute in any other courls with jurisdiction. To the extent allowed by law, the
Lender may take concurrent proceedings in any number of jurisdictions.

IN WITNESS whereof thé Chargor has exscuted this Debenture as a deed the year and date appearing on the
first page of it
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SCHEDULE 1
THE PROPERTY

Registered land

et

; The %eshold property known as | Kingston Upon Thames 8Y 122183
Gateley Legal Warren House, Warren Road,

103.09.2021 Kingston Upon Thares, KT2 7THY

; Thames
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SCHEDULE 2
SHARES

None specified
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SCHEDULE 3

ACCOUNTS

BLOCKED ACCOUNTS

To be confirmed

Daposit Account | HSBC UK Bank Pl

40-05-20

ASSIGNED ACCOUNTS (other than Blocked Accounts)

Operating Account HSBC UK Bank Pl

31
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SCHEDULE 4
MATERIAL CONTRACTS

None specified
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SCHEDULE §

ASSIGNED INSURANCES

insured

insurer

Policy Number

Warren House Conference Centre Limifed

Ecclesiastical Insurance Office pic

Warren House Conference Centre Limited

Angel Risk Management Limited
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SCHEDULE 8

FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY TENANT

To: [inserf name and address of tenant]
Date: [ 1200 1
Dear Sirs,

We {the "Company") have granted a debenture dated | ] to H8BC UK Bank plc in its capacity as
{"Lender"). Under the terms of that debenture we have assigned by way of security and/or charged to the
Lender all our rights and remedies in connection with the lease dated [ 1200 |(the "Lease") including
all rights and remedies in connection with the Lease and all moneys which may be payable in terms of the
Lease.

With effect fmm_your receipt of this notice:-

1. vou must pay all moneys due by you 1o the Company pursuant to, under or in connection with the
Lease into our account entitled Rent Account with [insert address] (Account number | 1, Sort
Code | 1), unless and untd you receive written notice from the Lender to the contrary, in
which event you should make all future payments as then directed by the Lender;

2. we irrevocably authorise and instruct you-

21 to disclose to the Lender at our expense, such information relating to the Lease as the
Lender may from time 1o time regusst;

2.2 to pay or release alt or any part of the sums from time to time due and payable by vou to
us under the Lease oniy in accordance with this notice or the written instructions given to
you by the Lender from fime 1o time;

23 without requiring further approval from us, to provide the Lender with such information
relating to the Lease as it may from time to time request and to send i copies of all notices
issued by you under the Lease 1o the Lender as well as fo us; and

24 o send copies of all notices and other information given or received under the Lease to the
Lender,
3 all rights o compe! performance of the Lease are exercisable by the Lender afthough the Company

remains liable 1o perform all the obligations assumed by i under the Lease;

4. all rights, interests and benefits whatscever accruing to or for the benefit of the Company arising
from the Leass belong o the Lender and ne changes may be made to the terms of the Lease without
the Lender's consent.

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

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

Please acknowledge receipt of this notice by signing the acknowledgement on the enciosad copy letter and
returning it to the Lender at HSBEC UK Bank-ple, [insert address] marked for the attention of [insert defails of
the Relationship Manager.

Yours fathfully,
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for and on behalf of
Warren House Conference Centre Limited
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i0n copy only}

Ten HSBEC UK Bank plo
[insert address]

FAQ: [insert defails of the Relationship Manager][, and

Wea acknowledge receipt of & notice in the terms set out above and confirm that we have not received notice
of any previous assignments or charges of or over any of the right and remedies in connection with the Lease
and that we will comply with the terms of that notice.

We further confirm that:

1. we have made all necessary arrangements for ail future payments under the Lease to be made to
the account specified in paragraph [1] of this notice; and]

2. we will not exercise any right fo terminate the Lease or take any action to amend or supplement the
Lease without the pricr written consent of the Lender.

for and on behalf of
[INSERT TENANT'S DETAILS]

By: { ]

Dated: | I
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SCHEDULE 7

FORM OF NOTICE OF ASSIGNMENT OF MATERIAL CONTRACTS AND ASSIGNED CONTRACTS
To [Countarparty to Material Coniract or Assigned Coniract]
Date: | 1200 ]
Dear Sirs

[DESCRIPTION OF RELEVANT MATERIAL CONTRACT OR ASSBIGNED CONTRACT] (THE
"AGREEMENT™)

1. We {the "Company™} give you notice that we have assigred (and, to the exient not validly or
effectively assigned, we have charged by way of fixed charge} by way of security to HSBC UK Bank
plc in its capacity as lender (the "Lender”) pursuant to a debenture entered into by us in favour of
the Lender dated | 120{ ] {ihe "Debenture”) all our right, tlle and interest from time fo time
in, and the full benefif of, the Agreement, including all moneys which may be payable in respect of
the Agreement, including any claims for damages in respect of any breach of the Agreement.

1. Following receipt of the Lender's notification o you that the security created by the Debentures have
become enforceable-

1.1 [all payments io be made o us under or arising from the Agreement should be made [to
the Lender or to the Lender's order as either may specify in writing from time fo timeg]
[specify bank account];

1.2 all ramedies provided for in the Agreement or available at law or in equity are exercisable

by the Lander;

1.3 you are authorised and instructed, without further approval from us, to comply with your
obligations (Induding without limitation your payment obligations) under the Agreement in
accordance with the written instructions of the Lender from time o time.{and to hold the
money for any such paymenis fo the Lender's order pending receipt of written instructions
from the Lendar); and

1.4 subiect to paragraph 4 below, you shall allow the Lender o perform all the obligations
assumead by us under the Agreement.

2. You shall not be released from your obligations under the Agreement without the prior written consent
of the Lender,

3 We shall remain iable to perform ali our obligations under the Agreement and [neither] the Lender
shalt inot] be under any obligation of any kind whatscever in respect of the Agreement

4. You must not, without the Lender's prior written consent -
4.1 amend, novate, supplement, restate or replace the Agreement
4.2 agree ig any waiver or release of any of your obligations under the Agreement; or
4.3 exercise any right of set-off or counterclaim in relation to any amounts owed under or in

connecton with the Agreement.

5. With effect from the date of receipt of this notice, we irrevocably and uncondifionally instruct and
authorise vou, without requiring further approval from us, to-

5.1 promptly disciose to the Lender such information refating to the Agreement as the Lander

may at any time request including, without limitation, all information, accounts and records
in your possession or control that may be necessary or of assistance to enable the Lender
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to verify the amount of all payments made or payable under the Agreement by vou or the
performance by you of all your obligations under the Agreement; and

52 provide the Lender with coples of all notices given or received under the Agreemant
promptly after they are given or received.
8. The authority and instructions contained in this notice cannot be revoked or varied by us without the

prior written consent of the Leander.

7. By countersigning this lefter, you confirm that:~

7

you have not received rictice of any previous assignmants or charges of or over any of the
rights, title and interests and benefits referred to in this nofice;

7.2 no amendment, walver or release of any of rights, interests and henefits referred to in this
notice shall be effective without the prior written consent of the Lender;

7.3 no termination of any rights, interests or benetits referred [o in this notice shall be effective
unless we have given the Lender thirly days written notice of the proposed termination {or
if natice s not possible within that period, as soon as possible), specifying the action
necessary {o avoid such termination;

7.4 no breach or default on our part of any of the terms of the Agreement shall be deemead o
have ocourred unless you have given notice of such breach to the Lender specifying how
to make good such breach: and

7.5 vou will not, without the Lender's prior written consent, exercise any right of set-off or
counterclaim in relation to any amounts owed under or in connection with the Agresment

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

Flease accept this notice and vour acknowledgement of the matters and instructions set out above within [5]
days of receipt by signing, dating and retumning the enciosed copy of this letter to the Lender at HSBC UK Bank
plc, Uinserf address] marked for the attention of [insart defails of the Relationshin Manager].

Yours faithiully,

for and on behalf of
Warren House Conference Centre Limited

Acknowledged:

For and on behalf of

{Name of counterparly o Material Contract or Assigned Confracfl]

38



Teon

Dear Sirs

FORM OF NOTICE OF ASSIGNMENT OF INSURANCE
[insurer)

Data: { 120f ]

[DESCRIPTION OF RELEVANT INSURANCE POLUCIYIZES] INCLUDING POLICY NUMBER] (THE
"POLICIYIDES]") [refer to an attached scheduie if there are a number of policies]

1

We give you notice that we have entered into a debenture dated | Finfavour of HEBC UK
Bank plc {the "Lender") (the "Debenture™.

We give you notice that, pursuant to the terms of the Debenture, we have assigned {and, to the
extent not validly or effectively assigned, we have charged by way of fixed charge) to the Lender by
way of security all of our rights, title, interest and benefits in to or in respect of the Polic[yviiies]
ncluding the benefit of all claims and returns of premiums in respect thereof to which we are or may
at any time become entitled.

With effect from the date of receipt of this notice, we instruct you tor-
3.1 name the Lender as loss payee in respect of [each of] the Policly]lies];

az promptly inform the Lender, without further approval from us, of any default in the payment
of any premium or failure to renew [the][any] Policy;

33 advise the Lender promptly of any proposed cancellation of [thellany] Policy and in any
evernt at least 30 days before the cancellation is due to take place;

34 if the Insurance cover under [theliany] Policy is io be reduced or any insured risks are to
be restricted, advise the Lender at least 30 days before the reduction or restriction is dus
to take effect and

38 disclose to the Lender, without further approval from us, such information regarding the
Policlyliies] as the Lender may from time to time reguest and to send it copies of all notices
issued by you under the Policly]ies].

Following receipt of the Lender's notification o you that the security created by the Debenture have
become enforceable:-

4.1 all payments and claims under or arising from the Policly]{ies] are io be made ty the Lender
to such account {or to the Lender's order} as either may specify in writing from time to fime;

4.2 all remedies provided for in the Policlyllies] or available at law or in equity are to be
exercisable by the Lender; and

4.3 alt rights to compel the performance of the Policlvlies] are o be exercisable by the Lender.
With effect from your receipt of this notice all righis, interests and benefits whatsosver acoruing fo or
for the benefit of ourselves drising from the Policlyilies] (including ail rights fo compel performance}
belong (o and are exercisable by the Lender,

The authority and instructions contained in this notice cannot be revoked or varied by us without the
prior written consent of the Lender,
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7. By countersigning this letter, vou confirm that -

7.3 you have not recelved notice of any previcus assignments or chargas of or over any of the
rights, titie ard interests and benefits referied to in this notice;

72 no amendment or termination of [thellany] Policy shall be effective uniess you have given
the Lender 30 days written notice of it or, if it Is not possible to comply with such notification
o the Lender in accordance with the provisions of the [relevant] Policy, the notice will be
provided to the Lender in relation to such iarmination as soon as possible; and

7.3 you will not, without the Lender's prior written consent, exercise any right of sat-off or
counterclaim in relation to any amounts owed under or in connection with {the]lany] Policy,

8, This nofice, and any non-contractual obligations arising cut of or in connection with it are governed
by English law.

Please accept this notice and your acknowledgemaent of the matters and instructions set out ab:ove within [5]
days of receipt by signing, daling and returning the enclosed copy of this letter to the Lender at HSBC UK Bank
ple, insert addrass) marked for the attention of {insert details of the Relationship Manager].

Yours faithiully,

for and on hehalf of
Warren House Conference Centre Limited

Acknowledged:

For and on behalf of

[Name of insurert]
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Tor

Dear Sirs

1.

SCHEDULE 8

RM OF NOTICE OF ASSIGNMENT OF ASSIGNED ACCOUNTS (OTHER THAN BLOCKED
ACCOUNTS)
[Account Bank]
Date: i j20[0 ]
We give you notice that we have eniered into a dehenture dated | }in favour of MSBC UK

Bank ple (the "Lender”) the "Debenture”).

We refer to the following bank account]s] which we hold with you {and any repiacement account or
subdivision or subaccount of [thatlleach] account} (the "Assigned Accountls]")

We give you notice that, pursuant to the terms of the Debenturels], we have assigned (and, to the
extent not validly or effectively assigned, we have charged by way of fixed charge) to the Lender by
way of secutity alt of our rights, title and interest Hom time to time in the Assigned Account(s]
ncluding, without limitation all Account Balances (as defined in the Debenture) in respect of the
Assigned Accounifs] (whether in sterling or any other currency and whather in addition to or by way
of renewal or replacement for any sums praviously deposited or otherwise) together with all inferest
accruing from time to fime in respect of such money.

With effect from the date of receipt of this nofice-

4.1 any existing payment instructions affecting the Assigned Account{s] are {0 be terminated
upon receipt of further written notice from the Lender and all payments and communications
in respect of the Assigned Account[s] therealter should be made to the Lender or to the
Lender's order;

4.2 all Account Balances relating to the Assigned Account]s)] are to be held to the order of the
Lender upon receipt of written notice from the Lender; and

43 all rights, interests and benefits whatsoever accruing to or for the beneft of ourselves
arising from the Assigrned Account{s] belong to the Lender upon receipt of further written
notice from the Lender,

We may continue to withdraw or otherwise transfer the whole or any par of any Account Balance
relating to the Assigned Account[s] without the prior written congent of the Lender until you receive
written notice from the Lender that we may no longer do so.

We imavocably and unconditionally authorise and instruct you to disciose {c the Lender such

information relafing to the Assigned Accounts as the Lender may from time fo time request you to
provide.
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By countersigning this letter, you confirm that.-

71

7.2

7.3

7.4

7.5

78

7.7

7.8

the balance standing to each Assigned Account at today's date is set cut in the below
table:-

no fees or periodic charges are payable in respect of the Assigned Accounts] and there
are no resirictions on-

7.2.1 the payment of the Account Balance on the Assigned Accountfs], or
7.22 the assignment of the Assigned Account]s] to the Lender or any third party;

you have not received notice of any previous assignments of, charges over or frusts in
respect of, the Assigned Account]sh:

vou will not, after receipt of further written notice from the Lender, without the Lender's
consernt-

741 exarcise any right of combination, consolidation or set-off which you may have in
respect of the Assigned Accountls]; or

7.432 amend or vary any rights attaching to the Assigned Account]s];

after receipt of written notice from the Lender, you wili act only in accordance with the
instructions given by persons authorised by the Lender;

after receipt of written notice from the Lender, you will not permit us to withdraw or
ctherwise transfer the whole or any part of the Account Balance relating to the Assigned
Accountis] without the Lender's prior written consent;

after receipt of written notice from the Lender, you shall send all statements and other
notices given by you relating to the Assigned Account[s! fo the Lender; and

you will comply with the terms of the notice of assignment,

The authority and instructions contained inr this notice cannot be revoked or varned by us without the
prior written consent of the Lender.

This notice, and any non-contractual obligations arising out of or in connection with ¥ are governed
by English law.
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Piease accept this notice and your acknowledgement of the matters and instructions set out above within [5]
days of receipt by signing, dating and retumning the enciosed copy of this letter to the Lender at HSBC UK Bank
ple, [inserf address] marked for the attention of [insert details of the Relationship Manager|,

Yours faithfully,

for and on behalf of
Warren House Conference Centre Limited

Acknowledged:

For and on behalf of

{Name of account bankjl
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To:

Dear Sirs

1

SCHEDULE 10

FORM OF NOTICE OF ASSIGNMENT OF BLOCKED ACCOQUNTS

[Account Bank;

Date: | 120 ]

We give you notice that we have enterad into a debenture dated | 1in favour of HEBC UK
Bank plc (the "Lender”) (the "Debenture”).

Wea refer to the foilowing bank account{s] which we hold with you {and any replacement account or
subdivision or subaccount of [thatlleach] account) (the "Blocked Accountls]™ -

We give you notice that, pursuant to the terms of the Debenture(s], we have assigned {and, to the
axtent not validly or sffectively assigned, we have charged by way of fixed charge) o the Lender by
way of security all of our rights. title and interest from time to time in the Blocked Accounts] including,
without limitation all Account Balances (as defined in the Debenture} relating to the Blocked
Account[s] {whether in sterling or any other currency and whether in addition to or by way of renewal
or replacement for any sums previously deposited or otherwise) together with all interest acoruing
from time to time in respact of such money.

With effect from the date of this notice:-
4.1 any existing payment instructions affecting the Biocked Accounts are to be terminated and

alt payments and communications In respect of the Blocked Accounts shouid be made to
the Lender or to the Lender's order:

42 all Account Balances relating 0 the Blocked Accourt]s] are to be held to the order of the
Lender, and
43 ail rights, interests and benefits whatsoever acoruing to or for the benefit of curselves

arising from the Blocked Accountis! belong o the Lender.
We are permitted to withdraw or otherwise transfer the whole of any part of the Account Balances
refating to the Blocked Account{s] in the following crcumstances without the prior written consent of
the Lender: [insert agreed operating procedures for the Blocked Accountis]],
We irrevocably and unconditionatly authorise and instruct you o disclose to the Lender such
information relating 1o the Blocked Accounts as the Lender may from tima to time request you to
provide.
By countersigning this letter, you confirm that:-

7.1 ne fees or perodic charges are payable in respect of the Blocked Account{s] and there are
ne restrictions on-

711 the payment of any Account Balance relating to the Blocked Accountfs], or
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712 the assignment of the Blocked Accountls] to the Lender or any third party,

72 you have not received notice of any previous assignments of, charges over or trusts in
respect of, the Blocked Account]s];

T3 you will not, without the Lender’s consent:-

7.3.1 exercise any right of combination, consclidation or set-off which you may have in
respect of the Blocked Accountfs); or

732 amend or vary any fighis attaching lo the Blocked Account(s];

74 save as specifically set out in this notice, you will act only in accordance with the instructions
given by persons authorised by the Lender;

7.5 save as specifically set out in this notice, you will nat permit us to withdraw or otherwise
transfer the whole or any part of the Account Balances relating to the Blocked Accounts]
without the Lender's prior wriiten consent;

78 you shall send all statements and other notices given by you relating o the Blacked
Accounis] to the Lender, and

7.7 you will comply with the terms of the notice of assignment,

8. The authority and instructions cortained in this notice cannot be revokead or varied by us without the
prior writtent consent of the Lender.

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

Please accept this notice and your acknowledgement of the matters and instructions set cut above within {5]
days of receipt by signing, dating and returning the enclesed copy of this letier to the Lender at HSBC UK Bank
ple, [insert address] marked for the aftention of linsert details of the Refationship Manager).

Yours faithfully,

for and on behalf of
Warren House Conference Centre Limited

Acknowledged:

For and on behalf of

[Name of account hank)

With effect from the date of your receipt of this notice ]
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EXECUTION BA

THE CHARGOR

EXECUTED and DELIVERED as a DEED by ¥
WARREN HOUSE CONFERENCE CENTRE
LIMITED acting by a director in the presence of } fregior

Witness Nams: . Kj{f‘%"f*“‘m ?&kﬁ:w e M éﬁg{f% o Phorey ﬁﬁgg ?“VW%"{

Witness Signature:

Witness Address:

Witness Oooupation.

Fime perve 10cL. ConTROULEFR

THE LENDER
SIGNED for and on behalf of )
HSBC UK BANK PLC H

Communications fo the Lender are to be delivered to:
Address: London Commercial Banking Centre, Level 6, 71 Queen Victoria Street, London EC4V 4AY

For the attention of Anna Gregory
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