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Registration of a Charge

Company name: ROSEWALL PROPERTIES LIMITED
Company number: 05603209

X94BBXFU

Received for Electronic Filing: 04/05/2020

Details of Charge

Date of creation:  01/05/2020
Charge code: 0560 3209 0011
Persons entitled: UNITED TRUST BANK LIMITED

Brief description:.  NEW NORTH HOUSE, 78 ONGAR ROAD, BRENTWOOD CM15 9BB
REGISTERED AT HM LAND REGISTRY WITH TITLE NUMBER EX622111

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.
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Certified by: SEDDONS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5603209

Charge code: 0560 3209 0011

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st May 2020 and created by ROSEWALL PROPERTIES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 4th May 2020 .

Given at Companies House, Cardiff on 5th May 2020

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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DEBENTURE

WARNING: THE CHARGOR SHOULD READ THIS CAREFULLY

This Debenture js made the

_TIE ABOVE IS FOR INFORMATION AND 1S NOT ADVICE,

WE RECOMMEND TIE CHARGOR TAKF, INDEFENDENT LEGAL ADVICE BEFORE

SIGNING THIS DERENTURE AND SIGN ONLY TP THEY AGREE FOR THE CHARGOR
TOBELEGALLY BOUND BY I'TS TERMS.,

IF THE CHARGOR ENTERS INTO THIS DERENYURE AND THE BANK IS NOT PAID
MONEYS OWED WHICH THE DEBENTURE SECURES, THE CHARGOR MAY LOSE THE
ASSET(S) CHARGED.

5. ‘J{ day-of ilj&,ﬁ‘r\% 2020

Beétween:

(1} The party named in Scheduic 1 hereto (the "Chiargor™; and-

2y United Trast Bank Limited {registered in England sid Wales unider company number 549690) the
fegistered office of which:is at One Rupemaker Street, London ECZY OAW {the "Bank”).

Tt is agreed as follows:

1. Definitions and interpretation

1.1 Definitions.

n this Debenture the followin & expressions have the following meanings, wniless te context othcrwise

requires:

ARRGE Intinranies” means tie inssranyes toforred W i ot 11:8:1 (Froperty and Asset Insurance) in
respect ol assets, othier than the Property.

“Authorities” means all national and local govemments, government deparbments, supranational had ies,
locd! or public authorifies, statutory und ertakings, states Gr agencies. '

-*'fBusiness_._Day'*_ means any day {other then a Saturday or Sunday) on which clearing banks arc
open for normal hanking bisiness in stértig in the Uity of Londos,

“Business Operator” nioans @ PETSOT: CArMYIng OUf iy Eiu‘s'ine‘ssgi process or other undertaking (W_hcfh‘er
currently operated by or under the controd or with ‘the consentof the Charjor of otherwisc} whether af
the Proterty or clsewhere:

"Charged Property” means the whole or ariy part of the property; assets, income.and undertakini of the
Chargor from lime to time mertgaged; charged or assi gned 1o the Bank pursuant to this Debenture.

Teompany” means any person of whose share capital the Shares form all or any part,

SContracts” means all ‘the" Chargor's righits, title, 'in'te-reﬁt_' atid benefit from time to time in and to any

‘conteact in respect of thc wh:otc.é;r'ahy pari of (he Chﬁfge_d_f'm«peny-m which the Chargor is or becomes

aparty. -

"Cusls” medns all coste, chiarpes or pupsncss of whatsoover soture (inciuding, wiihout-l’i!é.i'iaﬂon,. lezal

fees)inchid iﬁg,wi‘thom_'lé;ni’i&titm, disburscments and-any Value Added ’_Iak‘tc be charged on such casts,

charges, €xpenses and dishursements.

"Default Rate” means the rite of interest payable in. accordance with the terms of qny agreements or
tetiers setting out the terins of or constiuting the Secured Lishilities in reluiion to any amournt which is
not.paid.on the due date. for payment.

"Derivitive Assets” means all stocks, shares, warranfs or othar securities, rights, dividends, interest or
other property (whether of 2 capital or: income nature) acermitng, ¢fferad, issued or deriving 5t any time
by way of dividend, bomis, redemption, exchange, purchase, substimifion, convergion, consolidation,
subdivision, preférence, option or otherwise atiributable to-any of the Shares orany Derivative Assets
previously described.
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"Environment” means all of the air, water and land including air within buildings and other nataral or
mai-made struclures gbove or helow ground.

"Envitonmental Authorisations” means all permits, licences, eonsents-or otficr authiorisationg. or
provals required @t any lime under any Environmental Legislation for the operation of any Business

app g ¥ -any Lavi ad

Uperator and the ocetpation of use of the Property by any person.

"Envirenmental Claim™ means any claiin, nofice of violation, prosecution, demand, action, official
warting, abatement or-other order (Zonditional or othiérwise) telating to Environmerital Matters.and any
-notification ot otder requiring compliancs with the fsrms of any Bavironmental Anthorization or
Environmental Lepizlation.

"Environmental Legislation” nicans all app] icable statutes, stanwory insiruments; common [aw, treaties,
Tegulations; directives, codes of condugt, circtlers, guidance notes, ordirs, motices, demands and other
‘measires imposed by any Authority to which the Chargor or any Busingss Operatot or the Propeity is oF
hay beeir or may he of may have Been sibject which relate. to the pollution ‘or protection of thi
Environment or the protection of the liealih of ariy Hving organism or the protection of public health or
welfare.

"Envirommental Matfers” mesns:

(&) the genreration, deposit, disposal, keeping, treatmetit; transportation, fansmission, handiing,
importation, exportation, processing. collection, sorting, presence o manufactire of any waste
(as defined in the Environmental Protection Act 1990} or of any Relevant Substance:

by public or private nisande, foise, defective premises.or health and safety at work;

{©) the carrying out of any development {as defined in Saction S5(1) Town and Couniry Planing
AB1000%: and '

(dj any uct; default or phenomenon which is cagahle of causing harmto human héalth or weliare
-or harm to any other living organism or of damaging the Frvironiment.

“Exchange Rate” means the prevailing spot vate of exchange available. 16 the Bank (a3 conclusively

determined by the Bank).at or around 11 am. onthe date on which any conversion of carrency is-to be

effected pursdaint 1 this Debentore or otherwise.

"Fixtures” means all assets. of whatsoever nature, apart from land and buildings; forming part of any
frechald o Teasehnld property owned by the Chargor and deanicd by law to be Inimovable prupeity other
than tendnts fixtures,

“Insolvency 4et” medns the Insolvency Act 1986.

"Intellostunl Property™ mcons all subsisting paters and subsisling TIZMS of 2 similar nature held in any
part.of ine world, applications. for patents and such rights, divicions and contisuations of such
‘applieations for patents, registered snd unregistered tradeinirks, regisiered and unregistered service
marks; registered designs, utility madels {in each case for their firll period and all extensions and renewsls
of them}, applications for any of them and the right to apply for any of them:in any part of the world,
inventions, confidential information, Kilew-how, business names, trade names, brand Aames, copyright
and rights i thie natire of copyright, design rights and set-up aad any similar rights existing i any
vountry; and the benetit (subject to the burden) of any snd all agreemohts, arrangoiments znd licences in
connection with any of the forégoing,

"Know-how" means all the body: of kniowledge, technical experience, expertise and skills, technical
processes; secret processes, Tormulag and technical information held by ‘the Chargor and relating to-its
business, which s not in the public domain.

"LPA" moans the Law of Property Act 1925,

"Material Environmental Effect” means any cffeot on the Environment which Is, or is reascniably likely
i the opinion of the Bank, in its sole discreiion, to have a material adverse effect on;

{4} the financial condition of the Chargor: or

by the ability-of the Chargor o perforin ite obligations under o otherwise comply with the terms:
of this Debenture; or ' '

() the valte or miarketability of the Property.

"Noininees” ineans the Bank, it agents, nominces and any other person holding the Shares and ke
Derivative.Assets on behalf of the Rank from time to time.



"Oceupational Leases” means all leasehold interests. and other -ocoupational rights whatsoever
(including, without Hmitation, ali Ticences. and agreements for leases) in existence. fom time to time
Telating to the whale or any pait of the Property, the imuiedials reversion 1o which Is vested-in-he
Chargor. '

"Pormiihied Security Inferest™ moans;

{a) the secinrity constituted by this Debenfure;
{b) Biens afising by operation of law in the ordinary course of ‘business; and
{c) any Sectiity Interést expressly permittad to subsist in addition to e secarity constitated by this

Dibenture with the prior written consent of the Bank.
"Planting A" means the Town ang Country Planning Act 1990, the Planning {Y;:ié:fed Buyildings and
Conservation Areas] Act 1990, the ‘Planning (Hazardous Substatices) Act 1990, -the Planning
{Conseqiiential Provisions} Act 1990, the Planning and Compensation Act 199 1, the Local Government
Plaening and Land Act 1980, the Ancient Mowuments and Archaedlogical Areas Act 1979, the Plannin g
and Compulsory. Puichase Act 2004, the Planning Act: 2008, the Localism Act 2011, the Growth and
Tnfrastructure Act 2003 and dny siurifar subsequent Tegisiation,

"Plant axid Machinery” means all plant and machinery, equi prent, fittings, installations and apparatus.
twols, nrotor vehicles and alt othier such agsels {other than Fixtures) whatsoever, wherever gitusite; which
arenow, or at any time after the date of this Debenture become, the property of the Chargor.
"Propeérty” menns all estates and other interests in any frechotd, leasehold or other immovable property
{including, without limitation, ail Fixtures o such property) which are now. arat any time after the date
af this Diebenture. become, the properry of the Charger, all procesds of sale deived from-such property
and the benefit of all-covenants to which the Chargor is entitled in respect of sush praperty,

"Propeity Insurance” means the insurance refeered to'in clause 1141 (Property and Asset Tnsnrance)
‘it regpect of the Propoerty.

"Receiver! means any receiver appointed purstant fo this Debenture.

"Relevant Jurisdiction” in respect of any person means the jurisdiction in which such persen s
incorporated of, if differént, has its principal place of business,

"Relevant Sulmsiance” means: all substances which are defingd or regulated: as tovte; hazardous,
flamamable, highly resctive and avplosive, ar any of these, pursnant (o aryy Bnvirommenial Legislarion
(whether in g solid ot Tiquid form or in the form of 2 gas or vapour and whether alone:or in-combination
with any other substance) and il radioactive, electrical or clectromagnetic emissions which aré capable
of causing harm to human health or welfare or harm o arey-other Bving oroanism oF of daniaging: the
Environment.

"Righits" meany 21l the Chargor's rights, title and intercst from Sime o Hme inany lease, licenos or
rovoupaticnal right whatsoever together with the entire banefit of all the Chargor's rights, title and imerest
from time totishe it 46y renewal of replacement of orvatiation to any suich lease, licence or voeupational
Fight (including, withowl imitation, ull ils rights; rite and interest in dy O¢eupational Leasc, agrcement
forany Ovenpational Leage and any assotiated aprecmants which may he granted by the Chargor or aiiy-
person deriving title frou e Chargor from fire % time over or i rvspoot of the whole or any paft of

‘the Propesty and any ofher properies {treehold of {easehold) in which the Chacgor hag an interest),

*Seheduled Property” means all the property short particulars of which are setout in Schedule 2 {The
Scheduled Property} (ifany), including, without limitation, all Fixtures on suih property.

"Secured Liabilities™ means alf money's, debis‘and fiabilitics from time to tme due, owing or incired
by the Chargor 10 the Bank on any ‘currenit or dther account whatsoever or ofherwise.in any manner
wliatdocver, in each-case whether present or future: alone or jointly with any other person; actual or
contingent;. as priricipal or as. surety; in whatsoever name, firm or style; th Whatsoever currency
demominated. '

"Security Imtercst” means any morigage, charge, assigament, pledge, lien, right -of set-off,
hypothecation, ercombrance, priority or other security interest (whether fixed or floating} - including,
without Tinitation, any "hold-back" o "fiawed asset” arrangeinent together with any preferéntial right,
retention of title, delerred purchase, leasing, sale or purchase; sale and leaseback arrangement, frist
agreement, declaration of trust; trust arising by operation of law_ any option or agreemént for any of the
Same or any arrangement which: has substantially the same commercial or’ substanfive. effeet s the:
creation.of security.

“Shares” wisass all the Chargor's interest from time to fime in:any stocks, shares and other secuirities.

"Subsidiary” means a subsidiary within the meaning of section 1159 of the Comparies Act 2006.



"Faxes” means all present and future faxes, levies, duties, chavges, assessments, deductions or
wilhholdings whatsoever, inclnding any interest thereon, and any penalties and fines with respect thereto,

‘wheréver imposed, levied, c@lla:ctcd ar withheld pursuant to any regulation haviag the force of law and

*Taxation” shall Ue Coistried actordingly,

Interpretation

L2 this Dishenture:
(@)  the clause headings are-included for’ convenience only and do not affect the
construction of {his Debenture;
(b) wards denoting the singular include the plural and vice versa; and
(€} words denoting one gander include each gendorand all penders.
.22 Inthis Debenture, wiiléss the context otherwise requires, references to:

(a) persons include references to natural persons, firms, partnerships, limited.
paTmershipe, comipanies, corporation; .s;ggc)cm;wns ergamsmmnﬂ and: trusts {io
ceeh cuse whether or pot having 2 separile legal persona ty);

{b} documeiits; instruments and agreemenﬂ {inchnding, without. limitation, this

‘Diebentire and any document refetred o in'this Debenture) are refereaces o such

documents, instruments and agreements as modified. amended, varied,
-supplemented or novated: from firne to fifge:

(e} roceivers are teferences (o receivers of whalsoever nature including, without
' mitation; receivers dnd managers and sdminictrative receivers;
(d)  theterms "Bank” and "Reeeiver™ include, whers e coutext w0 admits, references
16 any delepate of any such person;

(e) o paity to this Debenture inchude references to its successors, transferees and
assigns;
) elavses and schedules arc reforenves to elauscs of this Delicnture and schedules o

this Debenture; and eferences to this Debenture include its schednles:

(g)  sawtory provisions (where the context so adinit and unless otherwise expresshy
‘provided} are consirued as references 10 those provisions as rospectively amended,
consolidated, extended ot re-énacted from time {6 time, and fo any e}fders;
Tegulations, Instruments, plans, permissions, dmections or other subordinate
legistation made under the relevant starute or deriving validity thersfrarn:

{h)  atimevfdayis a reference to London time: and

(1) “disposal” includes a sale, transter, assignment, grant, Jease, licence: declaration of
trust or other dizposad, whather valuntary -of fnvoluntary, and "dispose” will be

cunstrued accordingly,

123 Thé secutity constituted: by this Debenture shall extend to all beneficial interests of the
Lhargor in the Charzed Property and to any provecids of sale or dther reatisation ar revenues
therol or of any part thereof.

Covenant fo pay

‘The Chargor shall on derand pay to the Bank or discharge, as the case may be, all the Secured Liabilitics

whett the' Secured Liabilities becothe due.

Interest

'The Chargor shall pay to the Bank inferest on the Secured Liabilities at the rates and upoirilieterms ffom
time to time agreed with the Bank.

[f'fhe Chargor bécomes 6bliged under this Dichenture to pay an amount 1o the Bank or a Receiver by way
of reimbursément er indenmity. for:

[a). a-Cost of other linbility incurred by the Bank or a Recaiver: ar
b} a payment made by the Bank of a Receiver,



4.

4.7

43

4.4

3.

52

interest shall accrue on that amount at the Default Rate from the date on which the Bank or Receiver
incars that Cost or other liability, 6t makés that payment, until full discharge by the Chargor (after as

-well as before any demand niade or judgment obiained or the lignidation or administration of the

Chargor). Any interest accruing under this.clause 3.2 shall be immediately pavable by the Uhargor on:
demand by the Bank.

Any inferest accruing under this tlauge:3-shall be compounded in the event of it siot being punctually
paid on the intércst payment dates applicable to the loan to ‘which the Secured Tiabilities refate or
alherwise at such fime 48 the Bank may require-and notify to the Chargor; but without prejudice to the
tight of the Bank to require payment of such inwerest whe dise:

Secority

By way of continuing security -in favour of the Bank for the pavinesnt and discharge of the Secnisd:

Liabilities, the Chargor virith full fitle guarantae:

Seheduled Property

charges by way of lepal mortgage, the Scheduled Property.

The Rights

assigns ahsalintely to the Bank, the Rights relating fo the Scheduled Property.
Oiker Praperty

‘charges by way of Tixed charge the Property {extept the Scheduled Property validly charged in clause.
4.1 above) and all Rights relating w such Property.

CHBtrgces:
assigns absohitely to the Rank, the Contracts.
rrollocsual Proporey

charges by way - of fixed chrarge, all the: Tntellectual. Property twnied, possessed o controlléd by the
Chargor from fime to fime.

Plant and Machinery

charges by way-of fixed charge, the Plant and Machinery.

Shares and Derivative Assels

charges by way of fived charge; the-Shares and Desivative Assoets.

Govdwill

charges by way of fixed charge, all the goodwill and uncalled capital for the time being of the Chargor,
Fluating chorge

charges by way. of floating. charge, all the under tahing uod assets of the Chargor whaisoever, wherever
giluate; whether movable, immovable, present or fiture {incloding, without liitation, its uncalled capital.
for'the time betng and all fhie undertaking and assels of the Chargor referred o above which are; for any:
reasony not validly charged or assigned pursuant to clavses 4.1 (Scheduled Pmperi.y) o d R (Gmdwﬂl)
(incd usive) of this Debenituts).

Paragraph 14.of Schedule B to-the Insolvency Act 1986 shiall apply to any floating charge croated by

-this Debenture,
‘Conversion of floating charge

Conversion by kotice

The Bank may by notice to the Chiargor convert the Tloating charge comtainéd 1o this Debontips inteia
fixed charge as R:gaﬂ;is soch Charged Property as the Bank may spem{'y {whether -ganorally or
specifically) in that netice {i¥ if it considers that it would be desitable to dorso in crder to protest, preserve
or suppleneit the charges over the Charged Pmper;y of the prictity of those cimrges, ar {1} at the same

Time as, or any-time after; the security constituted by this Debenture beécotnes enforceable, or bath.

Aulormatic conversion

. without the prior written consent:of the Bank, the Chargor. creates any Security Tnterest: over any of

the:Charged Properiy not expressed fo be subject to a fiked tharge undar this Debenture, -or attempta to
do'so, or if any person levies or attempts to levy any distress, attachment, exccation or other logal process

5



6.1

'7;2.

&1

8.2

8.3

X4

againsl-any of such Charged Property, the floating: charge ereated by this Debenture over the Charged
Property the subject-of such Security Interest o process will automatically, withow notice, be tonverted

uito & [Ixcd charge as soon as such event ocgurs,

PROVIDED THAT the floating charge contained in this Debenture fay not be converted info a fixed
charge solely by reason of the chtaining of a maratorium, or anything done with & view o obtaintig 3
moratorivm, by an eligible company under the Insolvency Act 1936.

Further assaranve
The Chargor shall:

forthwith; at any time il so required by the Bank at ils own expense exceute and deliver to the Bank such
further legal or othermortgages, charges, assignmients; securitios, authorities and documents as the Bank.
miay in its diseretion require-of the whole o such partof the Charged Property as the Bank may specity,
Insuch farm ag the Bank may in ifs discretion sequire, o' secure the piiyment or discharge of the Secured
Liahilities, including, without fimitafion in.order to vest the ‘whole or such part of the Charged Property
in the Bask, the nominee of the Bank.or in-any purchaser from the Bink or the Receiver,

pending the execution and delivery of any such assigmments referred to in Slause 6.1, hold such Charged
TFroperty zeferred fo in clanse 6.1 upon trust for-the Bank subject to the provisions of thi Deberiure; and

pending the excoution and delivery-6f any such morigages, charges, securities, awthorities or sther
documents referred to in'clanse 6.1, hold such Charged Property referred to in clanse 6.1 subject to tha
Provisions of this Debentore, )

DPeposit of documents and title deeds

The Charpor shall depusit with'the Bablk {and the Bank during the continuance of this security-may kold
and retain} all deeds and . documenite oF fitle relating to tlie Property Ancluding, without Limitation, alf
Ovcupational Leases; all stock or shaie certificates or other docamients. ol Gile:to or representinig the
Shares and the Derivaiive Assets together with such duly excouted transfers or assignments with the

'.rzam'g of the transferee; -date and consideration left blank as the Bank may require; and copias 6f il the

Contracts certifled tobe true copics by une diractor of ov solicitor acting for the Chargor.

At any time affer the security constituted by this Debenture Hig become enforceable, the Chargor shall,

‘At the fequest of he Bank, procure the registration in the bonks of the company of the transfer of the

Shares arad-itheﬁvai-iva.As_se{_g io the: Bank (or the Nomineesas the Bank may require), the ety of
the Banl: (o the Mominees as the Dank may requirgy in the register ormetiibers of the company ag the.
holder or holders of the Shurés and the Dertvative Asests, and the fusue of new share cerlificates in respect
of the Shares and the Derivative Asscts 1o the Baik {or the Nominees as the Bank may requira)s and upon
the acerual, offer, jssue or receipt of any Tlefivative Assets deliver-or pay to the Bank or procure (he
delivery or payment to the Bank of all sich Derfvative Assets.or the stock or share certificates or other
documents of title'to or representing them tugether with such duty executed transferc or assienments with
the name of the transferee, date and consideration left blank ag th¢ Bank may require.

Negative pledge

The Chiargor shall not:

creale, purport 1o cregte or-allow i subsict, any Security Tnterest over the whole or ahy part of the
Charged Property except Tor any Permiticd Security Intérest;

convey, assign, transfer, or agrés to ‘convey; assigh or transfer the whole or any part of fhe Chiarged
Property;

periit ur agiee o any Variation of the Righte o any other rights attaching to the whels or any pun of the
Charged Propertys of

do, cavse of permit to be done or amit to do anyihing which nay in the opinion of the Bk, in any way
depreciate, jeopardist of vthérwise prejudice the vatue 1o-the-Bank (whether monetary or otherwise} of

thewhole or any part of the Charged Property.

Dividends, voting rights and Nominees

Dividends dnd voting rights

For so lang as no demand has been mads pursuant io clagse ™ {Covenant to pay), the Chargor misy:
9.1.1 subject to clause 7.2 (Deposit of Documents and Tiile Dieeds), receive and retain afl

dividends, ifiterest and other income deriving frot-and reccived by it in ros peciof the Shares
and the Derivative Assets; and



8.2

9.3

9.4

10.
i1

2,12 excrcise all voting and other vights and powers attached 1o the Shares and the Derivative
Assets PROVIDED THAT such exercise does not adversely affect the Shares and the
Derivative: Assets and s qot otherwise incotisistent With this Debenture and PROVIDED
FURTHER THAT the Chargor shally '

{a) give the Bank at least five Business Day's written iotice of the msnner in vwhich. it
1nTends 10 exercise, or its reasons for abstainin g from éxercising, such right; and

(B not exescise any ¥ight dr power if; in the Dank's absolute discretioi. sich action
would adversely affect thevalue of the Shares and the Derivative Assets or iF soch.

action would be inconsistent with this Bebentare.

Trugtoe powers.
Atany fine afier the secutity constituted by this Debenture has becorme enforceable:

(a) the Bank miay at ifs discretion (in the name of the Chargor or otherwise, subjeet o
clause 9.1 (Dividends and voting rights) and without any consent or authority on th o part ol the
Chargor) éxercige all statutory powers of investment given to tristees  (includine. withaut
hmitation, under the’ Trisiee. Act 2000) 1n respect of those Shares and the Derivative Assets

-subject to atrist; and

{b> the Chargor shall exercise dlf voting and other rights and poveers atfechod 1o any
Shares arid Derivates Assers of which it remaing Iegal ovwner in any manner which the Bank may
direct.

Bank's powers af enforcement over Shaves and the Deriwitive Assets:

931 Ifthe Bank so reguests at any-time after the gecurity constituted by this Diebenture Has:
become enforceable, all dividends, fnterest and other ncome foriing part of the Shares and
thie Derivative Assets §hial 1, unless otherwise agreed between the Bank and the Chargor, be
paid without any set-off or deduction whatsoever to an interest bearing suspense account in
the name of the Bank and shall be retained by the Bank until applied a5 hereinafer provided
s part of the Shares and the Derivative Assets and any such monies which may be recefved
by the Chargor shall, penditi such payment. be held in trust for the Rank.

9.3.2  The Bank shall nof have any duty a3 1o any Sharés and Derivative Assets and shall-incir no
Tiability for:
(:a} aseertaining or taking aclion in respect of any calis instalmenits. conversions,
' Exchanges, msturites, -tenders or othier matlers”in relition to any. Shares und:
:Bérivati ve-Agiets or the asture or sufficiency of any pavment whether or not the
Bartik hat or is desmsag 1o Have knowledge of such matfsrs; or
(b)  takingany necessary steps to preserve nights against prior parties or 2y other rights:
pertaining 1o any Shares and Derivative Assets; or
(c} for any- ﬁf‘iﬂum 1o present any interést, ‘eoupen or-any bond or stock drawn for
repavirent-or for wny failure ta paty. amy. call orinstalment-or'to accept any viffer ar
io-notfy the Chargor of any such matier or for any. faiture to ensure that the correct
amounts (if any} are paid-or received in respect of the ‘Shares and the. Deivative
Asgsets.
Custody.

TheBank shall be enritled fo provide for the safe custody by thivd pactiss of sl goak and share cortificates
and documents oftitle deposited with the Bank or Nivminees at the exponse of the Chargor and shall not
be respomsible for any logs of or damage to any sucl veritfivates or documents,

Representations and warranties
The Chargor represents and warcants to the Bank that:

it is duly incorporated and validly existing under the laws of its Relevant Jurisdiction and is

fally qualified and empowered to own its asseis and carry out its business:

IO;_I 2 Powers



10,2

11.

HLLI

it has the power fo eater this Debenture, to excrcise iis rights and perform its obligations
hereunder; and has taken all iécessary corporate and other action to authorise the exscution,
delivery and performarnce 6§ this Debenture and atty other-documents referred to herein:

1013 Authorisations
all acts, conditions. authorisations and. other fhings fequired to be dong, fulfilled and
perfomed by itin ordes
{a) 1o -enable it lawlully to enter into, exercise its rights undar and perform and comply
with the obligations expressed to be assumed by it ircthis Deberture;

(b) 1o ensure that the obligations expressed to bé sssumed by it in this Debenture are

legal, valid and binding: and
(¢} tomike this Debenture admissibie in evidence in the Relevant Turisdiction
have been done, fulfilled and performed and s in full force s wlfoot;
1014 Logal validity
the obligations expressed 1o be assuimied by it inthis Debenture are legatand valid obligations
binding on it in accordance with the termis oF this Debonture;
10.1.5. Informatini

all of the. written information supplied by of on behalf of the Chargor to the Bank is wue,
complete and accurate in all material respeots; '

10.1.6 Ownesship of the Charged Property

il is absohutely; solely and beneficially entitled fo afl the Charged Property as from the-dite

it or any part of i fafls 1o be churged urider this Debenture and the rights ol the Chargor in.
respect of the Charged Property are free from any Security Interest of any kind other than o
Permitted Security Interest:

10.1.7 No disposal

ithas not sold or agreed to-seli or otherwise disposed of, or agreed to dispose of, e Benefit
of all or any of the Charpais right; title and intorest in and t the Charged Pragey;

101.2 & wvironmerdtal cemplionce

neither it nor any- Business Opéralor has notbreached any Enviranmental Legiglation and fio
condition. cxists or actor evend hae dodutred which could give fise 10 any breach of or any
liabikity -of any kind under any Environmental Legislation hy cither the: Chargor. or any
Business Operatar;
10.1.8 Environimental Authorisations
it and any Business Operator aré it possession of all Environmental Authorisation reiuired
-for-the conduct of tkeir husiness o1 operations {or any part thereof) and neither the Chargor
nor any Busmess Operator has breached any of the terms or conditions of any stich.
Envadnmental Authorisation or received any notice from any Authority in respect of any
actual.or potential contravention of any Exn vironmental Authorisation; and
101 10@ccapadivnai [omses
the Occupational Leasts are valid, binding and enforceable. in accordance with their
respoctive pruvisions and e detasls 0Ethe wecupational Léascs are fruc and accurate.
The representalions and warranties sef forth it this clause are’given and made on and-as of the date of
this Debenture, shail survive the execution of this Debentare and other than the representation inclause
10.1.5 (Representations and warrantiés - Information) are continuing representations and warranties
which dre degnied to be repested on each day during the contimuance of the security constifuted by this
Debenture. '

Undertakings

“Fhe Chargor gives each of the undertakin g contained in this clanse to the Bank.

Puration

The undartakings in this clause shall rernain in force-duriing the contmuance of the securidy constifuted

by this Debenture,



11.2

11.5

11.6

o comply with steftiies

The Chargor shall comply with all requirements of any Authority, all obligations under any stanwe and

all byelaws and regulations relating to-the whole or any part of the Charped. Pmperiy

To provide inforibalion

The Chargor shall fumish to the Bank forthwith on demand by the Bank such information and’ supply

such documents or papers relating to the Charged Property from fime to time as the Bank may i ifs

diseretion require:
Properiy and Asset {nstisahce
The Chargor shall:

1141 insure and keep insured the Property and all of ils undertaking and assets other than the
Properly with reputable and resptmsablﬁ insurers previpusly approved by the Bank in. such
cwanmer and 10 such o¥tent as is reasonable and customasy for an énterprise enpaged in the
same-or & simiiler business and -1 the same or sinvitar loGalities such tisks and cuntingerncies
as the Bank shall fiom time to time réquest;

L1:4.2 effect the Pioperty. Inairace and the: Asset Insurance in the name of the Chargor and the
Bank and such other names as the Dank may approve bur without any Tiability whatsoever
on the part of the Bank for any premium in relation to such Property Insurance and Asset
Tnsurance;

11.4.3 duly and punctually pay all premiuvms and any other moneys necessaty for maintaining the
Property Tnsurance and: the Asset IRSUH:EBC{: in fall foree and effect:

L1A4 ensure that every policy of insivance relating {o the Property Insurance. and the Ascet
Tosuranice contains o first foss payce clause-and @ stindurd morigagee clause, whereby sich
‘insurance will not be invalidated, vitiated or avoided as againsta mortgapge inthe event of
any misrepresentation; act, neglect or failure to disclose on the part of the msured;

11.4.5 produce to the Bank on request copies of all policies and all receipts forthe current preminms
‘with respect to the Property Insurance and the Asset Insurance; and

1146 lmmediaicly give notice to the Bank ofany occurrence whiich gives rise, or might give rise;
 to & claim under any policy of insutance relating to ihe Property Insurance, ‘the Assel
Insurance or both and; except with the prior written consent of the Rank, the Chargor shall

not agrée to settleiivent of aay such claim.

I the Chargor at-any time fails to perform any of its oblizations contained in this elause, the Bank may

elfeél or renew such msurance as the Bank thinks fitand (he Chargor shall reimburse the Bank for the
Cogts thereby incarred on demand:
Zrsterance sonicy
1151 Any monies received by virtue 6F any insurance relating to the whole ot any part of the
Charged Property {whethir effected pursuant to this Dﬂbﬁnmm ar otherwme:‘} will be decmed
1o be part of the Charged Property. The Chargor shall apply all such monies in making good,

of wrecoupiag expenditure vorred in making good; any Toss or damage or, i the Benk in
e diseretion so requires, towards discharge of the Secured Liabilities..

11.5:2 The Chargor shall ensure that all such monies 2s are réferred to.in clause 11.5.1 which are
not paid directly by-the insurers to the Bank shall be held by the recipient upon trust for the
Banl and be applied by the Chargor in accordance with clause 11.5.1.

11.5.3° This clause applies whethier or not this Debéntire has become enforceable.
Tar r'z;pm?r
The Chargor shall:

11.6.1 at all fimes keep in-gand and subdsntial repair and condition all the Ci‘xarg&d Property
i uémg, without limitation, all buildings, erections atid stractures on and in the Property;

11.6.2 keep all Plant and Machinery.in good repair, working order and condition and fit for s
parpise; and

11.6.3 where it is uneconomic to repair any part of the Charged Property, replace such part by
another similar asset of equal or greater quality and valte.



1.7

11.8

12,
12.1

12.2

13,

14.
14.1

14.2

14,3

5.
I5.1

gakidhizg l?!ﬁ_ﬂ‘l{f}lf
The-Chargor shall:

11.7.1 procure that any Business Operator shall, obtain and maintain in full force and effect all
Envitonmental Apthorisations and ensure that the Property, itself and any Business Operator
complics with all Environmental Legislation; znd

1177 promptly en becoming awore of it ifform the Dank of any Eirvirumucntal Claim which ias
been made or threatened agamst the Chargor.or any Business Operator or any of the officers
of the Chargor or-any Business Operator or ariy océapier of the Properiy orany requirement
wof any Authority, Envirommental Authorisgtion or-appli cahle Environimental Legisiation fo
inake sy frvestment. or expenditare: or take or desist from taking, any. action which might
have o Materfal Fnviroamental Effect.

Tha Chargor shall mainfain its centre af tiain interests, for the porpose of the Council Régalation {BC)
No. 13467200001 28 May 2000 on Tesolvency Proceedings, in England and Wales.

Costs snd Bank's performance of covenants
Costs indertahing

12.1.1 The Chargor shall on demand pay o the Bank or any Receiver the. amount. of all Costs
incurred by the Bank or any Rectiver in cofméction with this Debenture, including the
enforcement of. or the preservation of, any rights sinder it

12.1.2 The Chargor inderonifies the Bank and any Receiver-on a full and uilitited basis for any
breach of its obligations mider this ¢lause 12.1.

Bapk's performancs of coverianis
B - J

Ifthe Chargor fails to perform any of the undertakings contaited in clanse 116 {To repair) o clagse 11.7

~(Environment) the Bank may perform any such covenant af the Cliargor's expenise and the Chargor shall

reimburse the Bank for the Costs of such performance ondemand. Nothing in this Debenture shall oblige.
the Bank to peiform any covenant of the Chargor.

Enforeement

The security constitited by this Debanture will becoine enforceable:

@ if the Bank serves notice o the Chargor demanding payinent or discharge by the-
‘Chargor of alf or anvof the Secured Lishilities when dus or-

{h) if4hé Chargor so requests.

Statutory power of sale

Forthe purposes of all powers implied by btatute; and in particular the power of sale under Section 107
of the LPA (Powers Incident to estate or intérést ing mortgage), the Secured Lishilities will be deemed
10 have become due- when the security created by this Debenture becomes enforccable and Section 103
of the LPA (Regulation of cxercise of power of ‘sale) and Seciion 93 of the LPA (Restriction on
consolidation of mortgages) will not apply. ' '

Thee stanitory powers of leasing conferred on the Bank are extended so 4s t6 authorise the Bank io lease;
miake arrangements for leases; accept surrender of leases and grant options on such terms and conditions
as the Bank may in its discretion think fit. The Barik is notoblized o comply with any of the provisions
of Section 99 (Leasing powers of mortgagor and mortpaoes i nossession’ and Sectinn. 100 {Powers of
mortgagor and morfgagee in possession to accept surrenders of leused) nfthe LRA_ '

Each of the Bank afid the Receiver may exercise such. person's statitory power of sale in rdepect of the
wiole or.any: part of the Properiv.

Receiver andfor administrator
Appoinmenr of Recelver
1511 A any time after the security constitnted by this D‘ébﬂnture_ hasbecome enforceable, whether
or not the Baik has-entered into or taken possession of the whole or any part of the Charged
Property pursuant to this Debentiire;

{3_) the Bank wiay, by writing ender the haid ¢F any. authorised officer of the: Bank,
appoint any person 0f persons 1. be an administrator of the Chargor or fo be a
receiver of the Charged Property (provided that the Bank may notappoint a receiver

T



132

solely by reason of the chisining of a movatorinm, or anything doneg with & view to
obiaiding a morgtorium, by an cligible vompany under section LA of the Insolvency
Act 19867 and such person shall, with effect from the date nf vich appointment, be
respectively an "Administrator” or a "Recsiver”;

{b) the Bank may, from- time to timg, in similar manner, remove the Recsiver und
appent.ancther in his place;

{¢c} the Bank-may; cither at the time of appoiniment of-at any -timc thereafter, b the
remuneration of the Recaiver;

(d)  the Boniand any Nominee wheresoever situate may, without further rotice and
without the restrictions contained in Section 103 of the Law of Property Act 1925
{Regulation of exercise of power of sale}, exercise inrespect of all or any part of the’
Shares and. the Derivative: Assets all the powers: and rights exercigable. by the'
registered holder of the’ Shares and the Derivative Assets and. all other piwery
conterred on mortgagees by the Law of Praperty Act 1925 ‘as varted or extended by
this Debenture; and

(e} the Bank wid 2iv Nomines Whercmemrsﬁimafe may apply ‘any-dividends, inferest
-orother payments réeeived or teceivable by the Bank or by such Nominee in respect
“of the Shares.and the Derivative Assels as if they were proceads of sale.

None of the restrictions imposed by the TPA i relation to.the appointment of receivers, the

giving ol notice or otherwise shall apply.

15.1.2° The Reveiver may from Time t time delggate, by power of stfommey or otherwise. to any
persen any ol his powet's and discretions, whether ariging by statute, the provisions of this
Debenture or otherwise, upon such terms and for such: periods of time as he may 0 kis
discretion think fitand may from time to time terminate any such delegation: The Bank shall
‘ot be linble to the Chargor for any 1os ar damage arising. from any such-delegates act,
~default neglect or misconduct of any nature whitsoever.

Powers of Revetver

Tha Reveiver has all the powers to du or abstain from doing anything which the Chargor could do or

‘abstain from doing in relation to the Charged Property wicluding, withsut timitation the powers sonferred

by Section 109 ol the LPA (Appointrvent, powety, remuneration and dities of receivers) and, in the case

‘0fa Recefver who is an admini strative receiver, the powers conferred by Section 29 of the Insolvency
Act (Defiriitions) andSchedule 1 to the: Insolveney At (Powers of -administator or admmistrative

reeives), and: ia garlicuiar the Receiver may:
15.2.1 Carry on busincis

CHTY OO, TRANAZE OF COTCUE f_ﬁ carrying on matiaging the-whele or any part of the business
ot the Chorgor as he may in his discretion fink fi;.

15.2.2 Protection of assets

(2)  manage, insute, repair, decorate, maintain, alter; improve, rengw or add ‘to. the
' Charged Propesty 6 cotdur fn so-doing;

(b} commetice-oF complete any building operations on the Property;

(cy  apply forand maintain-any planning permissions; building resulations, approvals

and-any other permissions; consents or licences;
itv'each case as lie may in his-discretion think fit:
Y5.2.3 Realisation of assets
s, exchange, convert mit_a money-aid ;ea}i-s'e“iha'{lharge{{ Property or conenr i so doing
by public auction of private cantract and generally in such manher gid on such terms as he
-migy Tit his-discrétion think fiE. Without prejudice to the generality of the foregoing; he may
do dny of these things for any valiable consideration, including, ‘without fimitation, cash,
shares, stock, debentures or other oblisations.. Any such consideration may be payable in a
lemp sum or by instalments spread over such:petiod as he may in his discretion think At
15.2.4 Fet, hire or Jease
{a) fet, -hire-or lease (with or withoul premium) and sccept surrenders of leases or
tenancies or concur in so doing;

¥



{b) gramt rights; options or easements over and otherwise deal with.or dispose of, and
excrcise all tights, powers and discrelions cidental 1o, the ownership of the:
Chargad Proger ¥i

{c) exchange or concur in exchanging the Charged Property,

m cach such case in such mianter and penerafly on éuch térmig as he may in his disoretion
think fit, with ail the powers of an absolute heneficial owner. The Receiver may exercise
any such power by effecting soch transuction in the name or on behalf of tha. Tharges or
otherwise;,

15.2.5 Borrowing

for the purpose of cxcrcising any of the powers, authorities or discretions conferred o hiim:
by GF purcuant to this Debenturcorof defmymg any Costs {meluding, wilhout Fmitation, kis:
remuneration) which are incurred by him in the excicise of such- “powers, authorities or
‘discretions of for ariy other purpose, to raise and bommow money or incur any other Hability
either: tmseciired or secured on the Chargcd Property, -éither in-priotity to the- secunty'
-constituted by this: Debeniture o otherwise. and ganeraﬂy on snich terms. ne he. may in his
diserction think fit. No person knding such mouty is to be concerned 16 enquire.as 10 the
propriety or purpose of the exercise of such power of a3 to the application of any money so
raised or bc}rmwed

15.2.6 Make cal, is

make, or require the directors 6f the Charaot to make, such-calle tpon the sharcholders of
the. Chargor:in respect of any uncalled capital of the Chasior as- the Receiver may in his
discretion require and: enforce payment of any call so made by action (in the name of the
'Char:.,ar or the Receiver ag the Receiver may in kis diseretion think it} of otheiwise;

15.2.7 Compromise

{4} ‘settle or comnromise any claim by adjust any accoust with, refar fo arhrtticn any
dispute: with, and deal with sny question or demand from, any: porson. who s, or
claims 10 be, a creditor of the Cliargor; as he may in his discretion think fit; and

(b} ‘settle or compromise any claim, adjust any dccoont, refer to arhitration any dispute
' and deal withany question ordemand relating in any way 1o the Charged Property,
as he may in his discretion think fit:.

15.2 g Froceedings

bring, proseiute, siforce, defend snd abandon all such, actions, -suits angd: proceedings in
teliition o the Charged ?t‘r}pﬂﬂ‘y as he MAy I his digcreédion I_hmi.; ﬁ

[52.9 Subsidiaries

@y promote the formation of any Sub@admry of thi Chargor with -4 view to such
Subsidiary purci;agmg leasing, iicensmg oF otharwme acquiring an infersst in the
Charged Property;

(by arrange for the purchase, tease, licence of acquisition of an- fmerestin e Charsed

' Property by any such Subsidiary for any valuable consideration, including. “without
limitation, cash. <hares, debeniures: loon stock, -convertible loan stoek or othier
securitics] profits or a suin-calculated biv reference io profits, tumover, rovakiies,
licence fees or otherwise, Whether or not secored on the undertaking or ussets of
such Subsidiary and whetheror siot such consideration is payable or reduivable in o
lump sum or at-any sime or. -any number of imes by instalments spread over such.
pertod, as:the Recciver may in his discretion think fit; and

{) arrange for such Subsidiary to trade or cease 1o trade as the Receiver may in his
discretion think fit;

15.2.10Emplopees

-appoint and dischargs: any manager, offi e, agent, pm[essmnal advizer, employves and sny
other PErsOI, upon such terms as.he may in his dizeretion think fit:

15211 Receipis

sive valid receipts for all monies and execute all assuranices and things which he may is his
discretion think proper or degirabie for realising the Charzed Property:

12



15.2:1 2Enviromment

conditct and complete all investigalions, studies, sampling and testing and all remidial,
‘removal and wther actions, whether required ufider Environtiental Legislation or by (he Bank
orotherwise and comply with all lawful orders and directives of 4]l Authorities regarding
Environmental Legislation; and
15.2.13General powers
do all -such other acts and things as the Receiver inay in bis discretion consider to' be
incidentsl or condusive to any of the matiors or powess set ot in this Tiebenuire or otherwige
ingidental or conducive w the proservation, improvement or realisation of the Charged
Property.
153 Reieiver as agent of the Chargor

The Receiveris al all times-and lor gl purposes fiea gent of the Chargor. Subject to the provisions of
the Insolvency Act, the Chatgor 1s.solely responsible for all the Receiver's aots, defaulss, neglect and
migconduct bf any nature whatsoever and for his remuneration and Costs, to the exclusion of ligbility on
the partof the Bank.

15.4 No-obligation
The Receiver is not obliged to exercise any of the powers set out in this clause.

155 Zeveral power
Where more than one Receiver is appatited, each Reveiver hias the power 10 act severally unless the
Bank specifies otherwise in the appointment ol such Receiver

156 Powers exercisable by the Bank

15:6.1 The Bank may-exercise all powers granted to the Receiver by fHiis Dehenmire, whether as
attornéy of the Chargoror otfierwise, '

1562 The powers ol the Receiver set out above arc in addition to, and without prefvidice to, all
statutory.and viher powers of the Bank as provided in clause 14 (Statutory power of salé)or
otherwise and 50 that, infer alia. such powers are and remain exercistble by the Bank in
respectaf that part of the Charged Property in respict of which noappoiniment of a Recedver
by the Bunk is from timc to tiie subsisting, '

15.7  Application of proceeds

The provisions of Sections 99 t0 109 inclusive of the LPA are varied and extended to the extent thaf il
monies teceived by the Receiver be appliad, enhjoct ta the Insolvency Act 1986, in the foltowing ordor

1571 full payment of his rerpuneration and the Costs of realisation ngludi ng. wihout limitation,
all Coats of, or incidental 1, any exercise of any power roferred to in this Debenture,
including, without limitation, all curgoings paid by the Receiver:

13.7.2 - providing for the matters specified in paragraphic (i) to (iif) inchislve of Section 109 (8} of

the T.PA (Appointment, powers; Temuneration and dutics of recciver);

15.7.3 in ur wwards satisfaction of any debts or otfier imposts which are by staité made payable in
_'p'rﬂﬂem'ﬁgerm the Secured Liabilities to the extent to which such debts or iposts are madﬂ
so payable: '

1574 if so required by the Bank inits discretion, in or towards satisfaction of the Seced
Tinbilities; and

15.7.5 1o the person entitled to any surplus.
i6. Protection of third pa riies

16:1 Any person {inchiding; without limitation, any purchaser, mortgagor or morigagee} (in this clause a

"purchaser”y dealing with the Bank may assune without inquiry that:
16.1.1 some part of the Seciited Liabifities has become due;
16.1.2 a demand for such Sccured Liabilities i beei duly miade; and

10.1.3 such Secured Liabilities have become due within ths meaning-of Section 107 of the LPA.
(Powers incident to estate or interest in a mortgage).

¥



16.2

17.
Il

17.2.

18.
18.1
182
19.

19.1

19.2

19.3

20,

21

Na purchaser dealing with the Receiver ur the: Bank is to be eoncerned to enquire whether any power
exercised or pirpertad to be exercised by the Receiver or the Bank has become exereisable, or as to the.
progricly or regularity otany sale by, of other dealing with; the Receiver or the Baiik, Any such sale or
dealing is deemed to. be within the powers conferred. by this Debenture and to be valid and effective

accordingly, Allthg protection wo'pirchasers confained in Section | G4-{Conwyance:‘aéi-'sale}:and Section
107 {Mortzagee's- receipt. discharges ete) of the LPA and Section 42(3) of the. Ingolvency Act
(Prohibition upon enquiry into administrative Teceiver's powers) apply (o any parchascr:
Nu liability as mortzageein possession
Morigogee's fability
Neither the Bank nor the Receiver is:

17.1.1 Hableto account as morigagee it Posséssion in respect of the Charged Property; nor

17.1:2 tiable forany s upan realisation or exercise Of any power, authority or right of the Bank
or the Recejver ariging ider this Debenture, nor for dny act, defau It neglect, or misconduct -
of atiy natire whatsodver,

Possession

1Ethe Bank or the Receiver enters into possession of the Charged Property, such persor may at any time
gurout of possession at the diseretion of such person,

Power of atlorney

Ihe Chargor irrevocably appoints; by way of ¢scurity, the Bank, cach person dt:riviag_fiﬂe Troin the Bank
and the Reeeiver, Jomtly and severally g be its attorney: (with full power o eppoiitt substitules and 1o
suh-delégate] for'it, in its name, on'its behalf anid ag it get and deed or otherwise to sign or execute any
desd ordocument of do any act or thing which the Chargor is, or may become, obliged 1o sign, excente

oF do pussunnt to this Debenturs or which the Bank, the Recéiver or any. person deriving title from he

Bank or the Receiver may inthe discretion of suck person think fit in confiection with the exercise of

any of the: powers of such persen or the realisation of any security constifnted by this Debenture.

Without prejudice to 1he generality of the foregaing, the Chargor iiicond itionatly underiakes o the Bank,

and separately to the Receiver and to-each. person derrving tithe:from the Bank or the Recetver, that it
shall ratify and confirm an ything derie or purported {u be done by any. anomey-appoitted purspant fo this
clatiae, '

Cumulative and continuing security

This Debenture is a Continuing secufity tothe. Sank-regardlegg of any intermediate payment or discharge
of the whole or'any patt of the Secured Liabilities anid will not be prejudiced or affecred by any act,
omission or circunistance. which, but for this f ause, might atfector diminish #5 effectivencss.

The security constituted by this Brébenture is in addition to, is not in substiniics for; is without prejudice:

10 and docs not.menge with: ‘any rights whatsoever which the Bank may have; whether in'respeci vf the
‘Secured Liabilities or otherwise, including, without liniitation, any rights arising under-any othier Security-

Tnterest, atiy bill, note, guarantee. contract or applicable mie of lzw.

AHY receint: l’ﬁgéﬂ_.‘iﬂ oF. diﬂfh:ifgez AF the security constitated. ﬁ._x?_gr af” any lia}jﬂiljf_ mSiﬂgUnﬁEl’; this ..
Debenture shall not release or discharge the Chargor from any Hiability wiich may axis independently
afihis Debenture to the Bank. '

Where the eecurity constituted by-this Diebenture. mitially takes srfect 45 3 cotiazeral or further secarity
o any other Security nterest held by the Bank {hen. notwithstanding any teceipl, release ordischarge
given in respect of such other Sceutity Interest, this Debenture shall take ¢Fectas un independent security
forany monies, liabilities or other suis seoured by such other Security Intersst,

Tenmediate recourse:

“The Chargor ‘waives any right. it may have of first requiring the Bank {or-any trustee or agent o s

hehalf) to proceed agamnst or enforee any. other rights or Security Interest or claim payment-froi any

‘person. before claimiing from the Chargor under this Debentare. This waiver applics irrespective of any.

law or any provision of agreements o side letters between any parties In relation o ihe Secured

Liabilitics,

Discharge

Subject to Clause 22.2 (Avoidance -of payments), upon ifrevocable discharge in. full of the Secired
Lizbilities, the Barik shall at the request and-cost of the Chargor:

14



22.
22.1

222

223

23
23.1

232

24,

24.1

25,

26.

(a) releasce é:hc-fjﬁa;rgcd Praperty. from the seourity constituted by this Debentre; and

o) re-assign 1o the Chargor any Charged Property that beeit assipned to the Baik under
Ahg Debenture.

Avoidance of payments

No assurance, ssourity or payment which may be avoided under the taw or subject to-an order of the
court made under any law relating to bankruptey; insolvency. administration or winding-up, including,
without [imitation, the Insolvency Act, and no relcase, seulement or discharge given or made by the Bank
an the farth of any-such assurance, Security or paymend, prejudices or affects the right of the Bank:

22.1.1 “to récover any manies from the Chargor (including, without imitation, any monies which it
‘is- compelled o vetund under” Chapter X (Malpractice beéfiirs, and during: liquidation;
‘penalisafion. of companias and eompany officers; investigations and proseculions) of the
Insolvency Act.and any Costs payable by it incurred in connection witl such process); or

2212 to-enforce fhe seeurity constituted by this Deberiture to- the full. extent: of the Sceured
Liabilities.

The Bank may at s dizcretion. retain the security so created 4 securily for the Secured Linbilifies for e
period of one motith plus any statutory period within which any- such @ssurance, security or payinent.can
be.avoided or invalidated nﬂmfzﬁh'standing any release, setlement,-discharge or arsAngement. giver or
ade by the Bank,

Il alany time within the period referred o in clause 22.2 any person takes any step whatsoover relating

te (1) the winding-up or administration of the Chargor; or {if) any arrangement with the creditors of the

Chargor, the Bank may retain the whole or any part of the security constituted by this Debenture for such
further perind s the Bank may in s discretior think 11, Such seeurity will be deemed to have been held

and remamed held by the Bank as:security for the paymcnt to the Bank ol the Seeured Lizhilities.
Priav charges

H there subsists any priorSecurity [nterest against the Charged Property and either, any step Is taken o
exerc ed by such Security Interest or the Baik or'the Receiver excrcises
&Y power of sale pursuant. to this Debenture, the Bank. may redéem Such:prive Securnty: litterest or
procure the transfer of sach Sacurity Interest io itself and may setile and pass the accounts of the person
entitled to such Sceurity Interest. Any accounts wo settled and passed are conchisive and binding on the
Chargor,

The Chargor shall reimburse the Rank for any Costs inicurred by the Bank.in exercise of ity 7i ghts tinder

-thiz elawse.

‘Opening & wew account

If the Bank receives niatice af-any-mh_gequam Socurity Interost alfeeiin o the Charged Property. the Basik
may-open ancw ageaunt fur the Chargor in its books,

If'the Bank does not apen such fiew account; then, unless the Baok gives Express written nofice i the
contrary to the Chargor, all payments by oron-hehalf of the Chargor 1 the Bank-will he tresited as from
the time. of receipt of notice of such subigequent Saeurity Tnterast bythe Bank as having heen Srédited to
anew aceount of the Chargor.and ot as havirig been applied n reduction of the amount of the Secured
Liabilities us af the tiine when the notice was received. '

Suspense accomnt

“The Bank may, in its discrsfon. credit o any suspense or inpersonal acocount snd holdin such account,
Oy such tertis-as the Bank may in its-discretion think T all mondes recetved, recovered or realised by.

the: Bank pursuant 1o this Deh&aﬂt’urg' {inclnding, without limitation, the proceeds of iy conversion of
currency) pending the application from. time 1o Gme {as the Bank may effoot in it discretion) of sich

-monies and accrued interast, if any, in or fowards satisfaction of the Scetired Liabilities:

Payments and withholding taxes

The Chargorshall pay and discharge the Secured Lisbilities without any set-off, compterclaim, restriction
‘or condition; without regaid 1o any equities between the Chargor dnd the Bank and free and tlear of and
without deduction or withholding for, or on account of any Taxes, except to the extent that the Chargor
is required by Taw o deduct or withhald any Taxes:on any amotmts payabie under this Débenture; in
which case it shall pay o the Bank such additional amount as may be Tiecessary in-Order to ensure that
the net sfiount reccived by the Bank after the required deduction.or withholding {includihg, without
Himitation, any reqaired dediction or withholding o such additi onal amount) be equal 1o the amaent that
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the Bank would have received haduo such deduction or withholding been made. Any.additional amount
paid nnder this elause shall be treated-as agreed compensation and ot as fiterest.

27, Currency

271 All'maonies received or heid by the Bank'or any Receiver in respect of the Secured Liabilities may, fom
Hme o e after demand has been made. b convisrted 1nte suel ather currency as the Bank in ity
ahsolute diseretion considers nececcary or desirabls to caver the obligations and Tizhilities actual o
contingent of the Clargor in (hat other currency at the Exchange Rate for purchasing that other CURIY
with the existing Currency. '

272 TFand to the oxtent that the Chargor fails to pay the amount dug on detand the Bank thay in its absolute
discretion withou{notice to the Charsor purchase at any time theteafter so much of any currency as the

Barik ¢onsiders necessary or desirablé to cover the obligations and liabilities. of the Chargor in such
curreiicy hereby secured at the Fxchange Rate for pirrchsing such currency with ster] ing and the Chargor

‘hereby agrees to indemnify the Bank agamst the full sterling costincuiied by the Hank for such purchase.

273 Neither the Bank hor sny Receiver shall be liable to the Chargor for ally loss resuldng from any
fhictuation i exchange rates befare or after the cxercise of the Toregoing powers.

274 Mo payment to the Bank (whether under any judgment of court order or otherwise} shall discharge the
obligation or liability of the Churgor in respect of which it was made unless and mtil the Rank shall have
received payment it full in the corency in which suck obligation or liability was incurred and 16 the
éxtent that the amount of any such paymeatshall, on actual conversion iito such currency, fall short of
such obligation or tiahility actual or contingent expressed in that currency the Bank shall have a further-
separate canse'of aclion dgainst the Chargor, shall be entitied to enforee the Security constrtuted by this
Debentursta recover the amount of the shortfall.

28.  Seteff
The Chargor agrees the Rask may at any-time: without Aotice or firther denemd notwithstanding any:
settlement of accountor other matier whatsoever, combine or consolidate all or afy of iis then existing
acoounts wherever sitvate including any accounts in the name of the Bank or of the Chargor jointly with
-others (whether currént, deposit, loan or of any other nature whatsoever whither subject to notice. or not
and whethet in sterling 6r in any offier currency) and set=nff or transfer any sum standing to-the credit of
any onpe or more dnch doconnis In or towards satisfaotion. of the Secured Tiabilitics.  Whese sucl
‘combination, set=ofF or transfer requires the m;wers.i_m:-o%‘ ong curronsy into wnothier, Such’conversion
shiall be caleuioted st the Excharige Rate for purchasing the cureéncy Torwhich the Chisreor is liable, with
‘the existing Currency, .

249 AnsiEnment

29.1 e Bank may assign, transfer, novate or dispose of any of, orany inferast iny it rights and obligations
under this Debenture, without regard to:any equitics between the Chirsor and the Bank and without the
consent of the Chargor,

292 The Bank may discloss to any person with whom it is proposing fo ¢nter into (or has entered into} any
ind of assignment, transfer; novation or disposal in relation to (hiy Debenture any informalion
soncerning the Chargor and its Subsidi arigs (if any).as the Bunk may in its discretion think fit.

29.3  The Chargor may not assign, transfer, novate or dispose of any of, or any interest in, s righis snd
ohligations under thic Debenture.

30. Indemiify

Ihe Chargor shiaf]. indemnify the Bank and its officers and ¢mployees apsinst 2l actions, pracsedings,
demands; clams, costs, expenses and other lisbilities meurrad by them in respect of all or dny of tic

~folloiwing:

{a) any act.or omission by any of them in refation to all or any of the Charged Proparty;
by any payment relating fon Cha;ged_?mpeﬁy which s madé at iy time by them:
() any. stamp, registration or similar Tax whick becomes payable in connection with

the entry into, or thé performance or enforcement of] this. Debenture;

(d) _carying out or purpartifip to carry. out any -of the rights, powers and digeibtioms
conferred on them by or permitted under this Debenifiite; and

(:e) ‘any breach by the Chargor of any of its ‘covemante oF other obiligations to-the Baslk,
except i the case of gross negligence or wilful miscondiict on the part of that person.
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31

34

35.

36:

371

38.2

Consolidation
Section 93 of the LPA shall not apply to this Debenture or the security constituted by it,
“Tacking:

The Bank confirms. it shall make Turther advances:to the Chirgor o the terms and subject to the
conditions of any agreements of §ide letiers betweonany parties i relation 16 the Secured Liahlities,

Waivers
No failure or delay or other relaxation orindidgence on the part-uf the Bank 10 excreise any power, right

arremedy shall operate ae 3 watver thersof nor shali amy single or partial exercise or waiver ofany power,
right or romedy preciude hy furibier exercize or the exereise of any other power, right or remedy.

Severability

Each of the provisiois of this Debisutire is distinct A drsmfmtﬁfc fromi the others and if at any time one
or more of such provisions is or beéofes ilegal. invalid or unenforceable the validity, legality and
enforceability of the remaining provisions hereaf shall siof in any way be affected dr impaired thereby.

Third pariy rights.

‘Unless expressly provided in this Debenture. no term of this Dahentura i enforsenhlo pursuant to ic

Contracts (Rights of Third Parties) Act 1990 by ainy person who is not a party it
Effectasa deed
_’I“his;dehﬂﬂ'tme;s?ﬁaﬂ take effact asa déed oven {3 s signed under band on behalt of the Bank,

Land Regictry
The Chargor hereby spplies to the Chief Land: Registrar for the reeharation against the regisiered titles
(if any) of the Scheduled Property or, in the case of the first registration of the whole or any part of the

Scheduled Property, against the Scheduled Property, or both, of
2 restriction in the following form:

"No disposition of the registered estate by the proprictor of the registered estate or by the praprietor.af
any registered charge, not being a charge registered befors the entry: of this restriviion is to he registered
without a writtet consent sigmed by the pro prietor for the time bejtig of the charge dated

infavour of United Trust Bank Limited referred to in the Charges Register”; and

anotice that the Bank is under in obligation to.make farther advances on the terims and subject o the
conditions of a0y agreements or side Jetters Lctween any parties increlation to the. Seeured Lialiliiies,

Motices

Bach party may give any notice, demand or.other tomntunication under or i vonneciion with this
Debenture: by feiter, facsimile or email addressed 1o the other party at the uddress. fax number-or-email
address identified with it fiame below {orif not soidentified, its repisiored office or adtlress, fax number
ot email address last known to the sending party or subsequently notified in writing to the other party ar
any substitute address, fax numbér of email address as any party may #otify 1 the other by not less than
five Business Daye’® notice). Any such commurication will be deemed 1o be iven o Tollows:

{2} if pevonally delivered, at the time of delivery:

(b} if by Jetter, at rioon oi the Business Day following the day such letter was pisted
{or in the caseof airmail, seven days after he envelope containing the same was
delivered into the custody of the postal authorities):

{e); 1 by fucsimile transinission or comparshle medns of communicition during the

business hours of the addresses thet on the day of transmission, othérwise on the’
next following Busingss Day; arid

1y 1f by email, when actually received atthe email address without an auiomated {or

similar) message or error message.

In proving such service it shall he sufficient to prove that personal delivery was. made or that such lstter
was properly stamped first class, addressed and delivered fo the. postal authotities of in the case &f
tassitrile transmission o other comparable medns of -mmmﬁnicaticn;,ihata_mnﬁmingz hard copy was
provided promptly affer transmission,



39, Luw and ferisdiction

391 This Debenture and any nan-comtraciual obligations arising from or connected with it shall he governad
by and constroud in adtordarice witlt English Jaw,

392 The Chargor agrees that any legal action or procecdings arising ot of or in connéction with fhis
Debenture against the Chargor orany of its assets may. he brought inthe English courts, irrevovably and.
ungonditionally submits to the jurisdiction of such'courts. The submission to such jusisdiciion shall not.
{and shall not be construed so as to) limit the right of the Bank 1o take proceedings againsi the Chargor-
in whatsoever jurisdictions it thinks fit, nor shall the taking of proceedings inany ore or morc jurisdiction
preclude the taking of proceedings imany othet jurisdiction, whether coneurrently or not. The Chargor
waives objection lo the English couris on the: grounds of inconvenient forum or otherwise as regards
praceedings in connection with this Pebenture and agrees thatthe judgmentor order of the English conrts
in connuction. with this Tetentire is conclusive and binding on 1t and may be enforcsd against it i the
courts of any other-jurisdiction. '

393 without prejudice 1o any other mode of service aliowed under any relevant law, -any claim form,
application notice, order or other notice of legal process e lating tothis Debenture may be served on the
Chargor by posting it by pre-paid first class fecorded delivery, or by any other delivery. 1o the addriss
Jidentified with its ane below..

In witness whereof this Debenture has been executed and defivered as a deed on the date written at the

beginming of this Debéature
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Schedule

The Charger

Chargor nams Registered number Registered office
Rosewall Propierties Limited 05603209 Cretiard Fovse 4 Bastwood

Close, South Wooedford, Tondon

E13 1BX

Schednie 2
The Scheduled Property

Shert Description of Property Title Number (if any)
New Notth House, 78 Ongar Road, Brentwood CMI5. EX622111

9BE

‘Exccuted as a Deed by .
Rosewall Properties Limited
acting by: '

Director

Bire:zmrfS' T, "

B C

Natice Details:
Address

Fax Na:
Telephons Wos
Attentian:

Emgil address:



Bigned 3
for and on'behalf of )
United Trust Bank Linited ¥
by ¥y
Authorised sipnatory
Noticn Details:
Address; One Ropemaker Streét, London, EC2Y
QAW
Fax MNos 0207190 5535
Telephone No: 020 71590 5555

Emuil address:

Attertion:
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