In accordance with
Sections B59A and M RO 1
8594 of the Companies

~
(I:aserform

Act 2006 : q i
cl 2008 Particulars of a charge O\g’] )(0
A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page
< What this form s for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument nstrument Use form #
> -
This form must be delivered to the Registrar for registration 1 &
21 days beqinning with the day after the date of creation of the ¢ [
delivered outside of the 21 days It will be rejected unless it 1s acc é Vit
ourt order extending the time for delivery z A1 250032015 78

You must enclose a certified copy of the instrument with this forr COMPANIES HOUSE
scanned and placed on the public record Do not send the originiz

n Company details H lil_— For official use

comrmamor_[o [s [ [+ [ [5 [0

—)' Filling in this form
Please complete in typescrnpt or in

Company name tn full I Second Quartet {Generat Partner) Sub Limited acting in its capacity

bold black capitals

ras general partner for The Second Quartet Limited Partnership

All fields are mandatory unless
specified or ndrcated by *

Charge creation date

Charge creation date IT ’? W H I;2‘ I;07 F ’?

Names of persons, security agents or trustees entitled to the charge

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

Name rHSBC Bank plc (Lender)
|
Name r
r
Name r
|
Name r
',

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

(] | confirm that there are more than four persons, secunity agents or
trustees entitled to the charge

#5223690v1\perca

CHFP025
06/14 Version 20 Laserform Intemational 6714



MRO1

Particulars of a charge

o

Brief description

Please give a short description of any land, ship, aircraft or inteilectual property
reqistered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed secunty included in the instrument

Brief descnption

The freehold property known as 30, 32 and 34 Hounds Gate,
Nottingham, NG1 7AB registered at the Land Registry with tile
number NT151761

Please submit only 2 short
description If there are a number of
plots of land, arrcraft andfor ships,
you should simply descnbe some
of them in the text field and add a
statemnent along the lines of, *for
more detalls please refer to the
instrument”

Please limit the description 1o the
avatlable space

Other charge or fixed security

Does the instrument include a charge {which I1s not a floating charge) or fixed
secunity over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

[+] Yes

[] No

Floating charge

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

[v] Yes Continue
[C] No Goto Section7

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

(] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that wll rank equally with or ahead of the charge?
Please tick the appropriate box

[v] Yes
] Neo

Trustee statement ©

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

]

€ This statement may be filed after
the registration of the charge {use
form MROG)

Signature

l Please sign the form here

Signature

Signature

X ﬂdvuﬁﬂﬂaw O udhord v X

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

#5223690v1\perca
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MRO1

Particulars of a charge

BT’resenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House If there 1s a query
on the form The contact information you give will be
vistble to searchers of the public record

| Conictrame \WILLJG/15421-1468

I Company name

|
|
|
|

I Posttawn  Manchester

Addieshaw Goddard LLP

Address 100 Barbirollh Square

| ConyRegon — Greater Manchester

e [mf2 [ [safe] [

| Courry - Urited Kingdom

’ bx 14301 Manchester

| Tetephore - (1161 934 6000

nCertificate

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

Checklist

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

E How to pay

A fee of £13 Is payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Companies House '

E Where to send

We may return forms completed incorrectly or
with information missing

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

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

DX 33050 Cardiff

For companies registered in Scotland.

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

Please make sure you have remembered the

following

The company name and number match the

informatton held on the public Register

[ ] You have included a certified copy of the

instrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any appropriate boxes in

Sections 3,5,6,7&8

You have given a description in Section 4, If

appropriate

You have signed the form

[] You have enclosed the correct fee

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

H

000D 0Oao0o

DX 481 NR Belfast1

ﬂ Further information

For further information, please see the gutdance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

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

#5223690v1\perca
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 5646307
Charge code. 0564 6307 0004

The Registrar of Compantes for England and Wales hereby certifies that a
charge dated 19th March 2015 and created by SECOND QUARTET
(GENERAL PARTNER) SUB LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 25th March 2015

Given at Companies House, Cardiff on 31st March 2015
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EXECUTION VERSION

DATED I‘ C' Morch

(1) THE SECOND QUARTET LIMITED PARTNERSHIP ACTING BY ITS GENERAL
PARTNER SECOND QUARTET (GENERAL PARTNER) SUB LIMITED

~and -

(2) HSBC BANK PLC

DEBENTURE

HSBC X»

HSBC Bank ple

4 Havdman Square, Spinningfields, Manchesterr M3 3EB

HIS
EREBY CERTIFY THATT
‘,I‘\V'%Fl(-‘UE COFY (AS REDACTED) OF
THE ORIGINAL

_._...&cbla}ruxmma.uﬂ..

2403 2ClS.
2S1I§.ESHAW ODDARD LLP

IN [ERNAL - 50B/11/93589/120014/UKM/21484600 6




THIS DERENTURE, 15 made on 19 Moran 2015

BETWEEN

{n

@)

1.1

THE SECOND QUARTET LP, a limited partnership segistered in England and Wales with 1egistered
number LP010978 actng by its geneial paitner Second Quartet (General Paitner) Sub Limited a
company 1egistered 1n England and Wales with company number 05646307 (the Borrower), and
HSBC BANK PL.C (the Lender)

DEFINITIONS AND INTERPRETATION

Definitions

In thas Debeniure

Affiliate means a Subsidiary of a company, a Holdmg Company of that company o1 any othe
Subsidiary of that Holding Company,

Authorisation means an authousation, consent, appioval, iesolution, heence, exemption, filing,
notarisation or eguistralion,

Hedging Agreementt means any mastel apreement, confirmation, schedule ot other agieement entered
mto or to he entered into by the Boriowe: foi the puipose of hedging mterest rate liabilities and/o1 any
exchange rate o other i1sks in telation to all o1 pait of the Secured Liabilities and shall include all
trades conducted therecunder,

Holding Company has the meaning given in section 1159 of the Companies Act 2006,
Interest Rate means the rate of nterost payable on any facility secured by the Sectity,
Lease means any lease, undeilease, tenancy, licence or other 1ight of occupation to winch the Pioperty
is from time to {une subject (ogether with any related guarantee or other secmity for the performance of

the lessee's obligations,

Malerial Agreements means each of the following agieements Sale and Purchase Agreement and
SRC Transallantic Agieement for Lease,

Property means all the 10al popertly fiom ime to time subject to the Security Interests vieated by the
Borrowet n favow of the Lender,

Receiver means an administiative 1eceiver, a 1ecever and/o1 manager of any or all of the Boirower's
assels appointed by the Lender under the Secuity,

Secured Liabilities means all monses fiom time to tume due or owmg and all other actus! o1 contingent
habilities from time to tune incuried by the Bortower to the Lender (including any under any IHedging
Agreement),

Securily means the Secunly Interests cieated o ntonded to be created by o1 pursuant to this
Debentuie;

Security Assefs means all the Boirower's assels {1om tune to tune the subject of Secunty,
Security Interest means a mortgage, charge, assignment, pledge, lien, standard secunity, assignation ol
other security mnterest securng any obligation of any person ot any other agrcement o1 aitangement

having a similar effect,

Sha es means the shates and associated 11ghts 1efered to n clause 4 1(e), and
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Subsidiary has the meanimg given mn sectton 1159 of the Campanies Act 2006

Intet pretation

(a)

(by

©

CY

(e}

Unless a contrary indication appeais, any refeience m this Debenture to*

6 assets includes present and future properties, revenucs and tights of every
description,
(in) the Lender shall be conshued to include its successors in title, peimitted assigns and

peimitted transferees,
(u) a disposal includes a lease, hicence, tiansfer, sale or other disposal of any kind,

v} includes o1 Including shall be read and construed as including the phase without
limitation,

1\ this Debenture o1 any other agieement o1 nsbument is a teference to this Debente,
o other agieement o1 mstiument as amended, supplemented, extunded, 1estated,
novated and/or 1eplaced in any mamer fiom tune to tune (however fundamentally
and even 1f any of the same moieases the Borrowet's obligations o1 provides for
fuither advances),

(vi) a p1ovision of law 15 a refetence to that provision as amended or te-enucied,

(vu) the singular includes the plural and vice versa, and

(vin)  any real property includes
(A) all or any part of i,

{B) all buildings, fixtures {including tinde fixtwes), fittngs and fixed plant or
machinery at any tune on that propeity,

© all easements, sorvitudes, 1ights and agieements in respect of that property,
D) all rents fiom and proceeds of sale of that property; and
(424] the benefit of all covenants given in1espect of that property

When any provision of this Debentme 1efers {o an approval o1 consent by the Lender that
provision shall be construed so as to 1equue that consent o1 appioval to be given in writing

References to clauses and paragraphs ate to be conshued, unless otherwise stated, as
1eferences to clauses and paragiaphs of this Debentuie,

Clause headings me for ease of 1efeience only and shall not affect the construction of this
Debentwe

If the Lender 1casonably constdets that an amount paid by the Bonower 1s capable of being
avoided or otherwise set aside on the bankiuptey, liquidation o1 admmistiation of the
Boirowes, then that amount shall not be considered to have been mievocably paid for the
purposes of this Debenture

Tlrd party 1ights

Only a Recervel has any s1ghts under the Contracts (Rights of Third Purties) Act 1999 to enfoice o
enjoy the benefit of any term of this Debentute




1.4

1.5

2.1

212

23

KN

3.2

4.1

Law of Property (Miscellaneous Provistons) Act 1989

The terms of all other documents enteied into between the Borrower and the Lender are incorporated in
this Debenture to the extent 1equited to ensure that any disposition of the Propetty contained 1n this
Debenture 15 a valid disposition in accordance with section 2(1) of the Law of Property (Miscellaneous
Provisions} Act 1989

Delivery

The parties mtend thus Debentwe to be delivered on the fist date specified on page 1 of this Debenture
and that this Debenture shall take effect as a deed notwithstanding the fact that the Lender may only
execute this Debentuie under hand

COVENANT TO PAY

Covenant to pay

The Borrower shall pay o1 dischatge cach of the Secwied Iabilities when the same fall due for
payment

Further advances

This Debenture 15 made 10 secue any further advances o ofher facilites but 1t does nol ueate any
obligation on the Lender to make any fn ther advances o1 make other facilities available

Default interest
(a) Any amount which 1s not paid under this Debenture when due shall bear nterest (both befoie
and after judgment and payable on demand) fiom the due date until the date on which such

amount 15 unconditionally and rrevocably paid and dischatged 1n full on a daily basis at the
rate that is two per cent above the Interest Rate ficim time to time

) Default 1ntei est will accrue fiom day to day on a year of 365 days and will be compounded at
such intervals as the Lender considers are appiopriate

SECURITY
Nature of secun iy
All Securily and dispositions created or made by o1 pmsuant to this Debenture a1 created or made n

favou of the Lender with full title guarantee in aceordance with the Law of Property (Miscellaneous
Provisions) Act 1994 as securlty for the discharge of the Secined 1.rabihties

Qualifying floating charge

(a) Paragiaph 14 of schedule B1 to the Insolvency Act 1986 dpplics ta any floating chaige cteated
by o1 putsuant to this Debenture

(b) Each floatimg chaige cieated by this Debenture is a qualifying floating chaige for the purposes
of the Insolvency Act 1986

FIXED SECURITY

Fixed charges

The Donower chaiges and agiees to chat ge all of its present and future right, title and inteiest 1n and to
the following assets which are at any time owned by it, o1 m which 1t fiom time to time has an interest




(a)

(b}

(c)

@

(&)

(f

(®)

()

by way of first legal mortgage
()] the 1eal pioperty specified in schedule 1 (The Pi oper ty), and

() oll other 1eal property (of any) at the date of this Debentuze vested o, o1 chaiged to
the Borower (not chaiged by clause 4,1(a)(i)),

by way of first fixed chage

6] all othet teal property and all interests i 1eal popeily (not mortgaged by
clause 4 1(a)),

() all licences to enter upon o1 use land and the benefit of all othet agreements relating
to Jand,

(i) the proceeds of sale of ail real property, and

(v) the benefit of any 1ental deposit given m charged to the Bortower by any occupler of
any 1eal pioperty,

by way of first fixed charpe (msofar as not mottgaged by clause 4.1{a} or chatged by clause
4 1(b)) al present and future rents and other sums due to the Bonower under any Lease,

by way of first fixed chaige all plant and machinery (insofm as not moitgaged by clause 4 1(a)
or charged by clause 4 1(b)) and {he benefit of all contracts, hicences and warrantics relating to

the same;
by way of first fixed charge
1) the shaves 1eferred to in schedule 2 (if any), and

() afll other stocks, shares, debenlwes, bonds, wanants, coupons, negotiable
instiuments, cetbficates of deposit o1 other secuiilies 01 “rmvestments” (as defined 1n
pait It of schedule 11 to the Financial Services and Markets Act 2000 as m force at
the date of this Debenture} now o in future owned by the Bomower o1 held by a
nominee, hustee, fiduciary o clealance system on its behalf or in which the
Botrower has an intesest at any tune (not chaiged by clause 4 1(e){)),

in each case, together with all dividends, distiibutions and other income paid or payable
and all rights, montes 01 property accruing ot offered at any tune in relation to such assets
whether by way of 1edemption, substitution, exchange, bonus o1 preference, under option
rights ot otherwise,

by way of first fixed charge the blocked accounts of the Borrower held with the Lender as
detaled in schedule 3 and all monies at any tume standing to the credit of those accounts,
together with all additions, 1enewals, replacements or redesignations of such accounts (in
whatever currency),

by way of fist fixed chatge all the Boriower's accounts (save for those listed 1n clause 4.1(f))
from which the Borrower 1s not entitled (in accodance with the lerms of any agieement with
the Lender ot this Debenture) to withdraw, fransfer o1 otherwise deal with all or any part of
the balance standing to the credit of such account without the piior consent of the Lender and
all momies at any time standmng fo the ciedit of those accounts, together with all additions,
rencwals, replacements o1 1edesignations of such accounts (in whatever currency),

by way of first fixed charge all the Borrower’s acconnts (save for those listed in clauses 4 1(f)
and 4 1(g)) with any bank, financial mstitution or other peison at any thne and all monies at
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(M

@)

)

O
(m}

any time standing to the credit of those accounts, together with all addittons, 1enewals,
1eplacements o1 1edesignations of snch accounts (in whatever cuirency),

by way of first fixed charge all the 11ghts the Boirower has from tnne to time in 1¢espect of any
patents, trade marks, service matks, designs, business names, copyrights, database rights,
design tights, domamn nawes, moral 11ghts, 1nventions, confidential information, know-how
and other intellectual property 11ghts and interests (whether registered ot unegistered) and the
benefit of all applications for and 11ghts to use such assets,

by way of first fixed charge, each Hedging Agreement, all 1ights and remedies in connection
with each Hedping Apieement and all proceeds and claims arisimg fromn them,

by way of first fixed chmge (to the extent not otherwise charged o assigned n this
Debentmie)

(1) the benefit of all licences, consents, agicements and Authonisations held o used in
connechion with the Borrower's business ot the use of any of its assets, and

(i) any letter of credit issued 1 the Botiower's favour and ali bills of exchange and othet
negotlable mstruments held by it,

by way of first fixed charge all of the Botiowei's goodwill and uncalled captal, and
to the extent that any asset expressed to be assigned pursuant to clause 42 (Secuuty

assignments) 15 not effectively assigned under that clause, by way of first fixed charge, such
asset.

Securnity assignments

(a)

(b)

The Bonowe: assigns and agtees to assign absolutely {subject to 4 proviso fo reassignment
on 1edemption) all of its present and future nght, title and mterest in and to

) (to the extent not mortgaged o1 chatged by clause 4 | (Fned charges)) all present
and futwe tents and othel sums due to the Boirower under any Lease,

(i) cach Material Agreement together with all 1ights and remedies in connection with
each Matertal Agrecment and all proceeds and clauns arnising fiom them,

(1ix) all insutance policies, claiing under those wsurance policies and all proceeds of those
clamms under the msurance pohoics,

V) all present and future book debts and other debts, 10yalties, fees, VAT and monetary
claums and all other amounts at any tine tecoverable or receivable by the Bonower
o1 due o1 owing to 1t (whether actual o1 contingent and whethet ausing wndel contract
or In any other manner whatsoevet),

V) the benefit of all 1ights, gumantees, Secmity Intetests and remedies relating to any of
the foregoing; and

(v1) all pocecds of any of the foiegoing not otherwise assigned under this clause 4 2
To the extent that any tight aefered to in clause 4,2(s) 15 not assignable, the assignment which

that clause purpotts to effect shall operate as an assighinent of alf the Borrower's piesent and
future 1ights and claims to any proceeds of such 11ghts
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Notice of Security

(a)

(b)

(©)

@

The Boitower must give notice of the grant of the Secuiity to
)] each tenant under a Lease,
{it) each counteiparty to a Matenial Agieement;

(if1) each countetpaity to Hedging Agreement which 15 not also the Lendet 1n the fo1m sct
out in Schedule 4 (Form of notice of chai ge of Hedging Agreement),

(iv) each nsurer under any inswance policy m which it has an interest 1n the form set out
m Schedule 5 (Form of notice of assignment of Insir ance), and

4] cach institution with whom 1t has a bank account which 1s not also the Lendet 1 the
form set out m Schedule 6 (Farm of notice of charge of bank accounts),

and it shall use ifs reasonable endcavows fo procute that the iecipient of cach notice
acknowledges 1t 1n wiiting

A notice pwisuant to clause 4,3{a) must be given
)] m the prescribed formns attached to thus Debenture,

(i) nnmediately in 1espect of each Lease, Matenial Agresment, Hedging Agreement,
msurance policy and bank account 1n existence at the date of this Debentwe, and

{in) promptly aftet the entiy mto a new Lease, Material Agicement, Hedging Agteement,
insuance policy or the opening of a new bank account afte the date of this
Debenture

If the Lender 1s the same entity as the counterparty to any Hedging Agreement the Lender
acknowledges that this Debentute constitutes natice to 1t of the charge of any Hedging
Apreement under clause 4 [()) to which 1t 13 a counterparty

If the Lender 15 the mstiution with whom the Borrower has any bank account the Lende
acknowledges that ths Debenture constitutes notice to it of the charge over the bank accounts
under clause 4 1(f), 4 1{g) and 4 1{(Iy) which ae held with it

Preservation of asscts

‘Lhe Lender 1s not obliged to take any steps necessary to preselive any of the Bowrower's assets, to
enfoirce any ferin of any contract or to make any enqunies as to the aature ot sufficiency of any
payment recerved by il pusuant o {his Debenlure

FLOATING CHARGE

‘The Borrower charges and agiees to charge by way of first floating chmge all of 1ts present and future

()

(b)

assets and undertaking (wheiever located) not otherwise effectively charged by way of fist
fixed mortgage o chaige o1 assigned pursuant to clause 4 I (Fixed charges), claused 2
(Secur ity assigriments) ot any other provision of this Debentuie, and

{whelber or not effectively so chaiged or assigned) heittable property and all othel property
and assets in Scotland




6.1

6.2

6.3

6.4

6.5

7.1

7.2

CONVERSION OF FLOATING CHARGE

Conversion by notice

The Lender may, by wiitten notice to the Boitowes, convert the floating charge created under this
Dehenture mto a fixed charge asegaids all or any of the Boriower's assets specified 1in the notice.

Small companies

The floating charge cleated under this Debentuie shall not convert into a fixed chaige solely by 1eason
of a moiatoraum being obtained in 1espect of the Boitower under the Insolvency Act 2000 (or anything

done with a view to obtaiing such a moratonumy)

Automalic conversion

The floating cha: ge created under this Debentuie shall (in addition to the cncumstances m which the
saine will occur under general law) automatically convent into g fixed charge.

(a) m aelabion to any asset which 14 subject to a floating charge 1f

0] the Borrowel cteales or attempts o1 purpolrts to cieate any Secutity on o over the
relevant asset without the p11o1 consent of the Lender, o1

() any thnd paty levies o1 attemipts to levy any distiess, execution, attachiment o1 other
legal yocess agamst any such asset, and

{b) over all the Borrowel's assets which are subject to a floating chaige 1f an admmstrater under
the Insolvency Act 1986 1s appointed in respect of the Borrower o1 the Lender 1ecerves notice
of mtentton te appoimt such an administiator

Scottish property

Clause 6 3 (dutomatic conver sion) will not apply to any assets situated 1n Scotland if, and to the extent
that, a Receiver would not be capable of exercising his poweis in Scotland pursuant to section 72 of the
Insolvency Act 1986 by reason of such automatic conversion

Partial conversion
The giving of a notice by the Lendet pmsuant to clause 6 1 (Conversion by notice) m ielation to any

class of the Dorowar's assets shall not be constiued as & waiver or abandonment of the 11ghts of the
Lender to serve smnilar notices 1n tespect of any other class of assets o1 of any other 11ght of the

[.ender
REPRESENTATIONS

General

The Boriower malces the 1epresentations and wairanties set out in this clause 7 (Representations) to the
Lende: on the date of this Debentwie and on each day the Secured Liabilities a1e outstanding

Status

(a) It is a lumted lLabilily coipmation, duly incotporated and validly existing under the law of its
Jurisdiction of incorporation

{b) It and cach of its subsidiaiies have the power to own their asscts and carry on then 1espective
businesses as they are being conducted.




7.3

7.5

76

7.7

7.8

Binding obligations
(a) Its obhigations in this Debentic aie legal, valid, binding and enforceable obligations

(b) The Secwity Interests which this Debentuie purports to cieate mie valid and effective and me
not hable to be avoided or otherwise set aside on its liquidation o1 administration

Non-conflict with other obligations

The entry into and performance by it of its obhgations unde: thus Debentme and the gianting of the
Secunity do not and will not conflict with

(a) any law a1 1egulation apphcable to i,
(b) ils constitutional documents, or
() any agreement o1 mstrumernt binding upon 1t of any of 1ts assets o1 constitute a defaull or

termination event (however described) under any such agreement or nstrument

Powe: and author ity

(a) It has the powet to cnler mnto, perfoim and dehver, and have taken all necessary action to
authoise 1its entty into, perfoomance and delivery of, this Debentuie and the gant of the
Secuuty

b) No lumt on 1ts poweis will be exceeded as a 1esult of the giant of the Securnty

Vahdity and admissibility in evidence

(a) All Authortsations Lequired or desirable to enable st lawfully to entet into, and comply with 1ts
obligations under this Debenture and to giant the Secw ity have been obtained o1 effected and
ate m Tull force and effect

(b) All Authonsations necessary for the conduct of its business, ttade and ordmary activitics have
been obtained or effected and ai¢ in full force and effect

Solvency

As at the date of this Debenture it 18 able 1o meet its debts as they fall due and 15 not deemed unable to
pay its debts within the meanwg of section 123 of the Insolvency Act 1986 or any analogons provision
1 any 1clevant juuisdiction

Environmenial Laws

@ 1t 18 compiying with any applicable law o1 tcgulation which relates to
()] the pollution ot protection of the enviionment,
() the conditions of the workplace, ot

(ifi} the geneiation, handling, storage, usc, 1clease or spillage of any substance which,
alone or 1 combination with any otheir, is capable of causing haim to the
environment, including, any waste,

and 1t fs not aware of any claim which has been commenced o is threatened against 1t
1espect of any breach o1 alleged breach of any such laws o1 regulations




(b) So far as it is awaie no dangeious substance has been vsed, disposed of, geneated, stored,
dumped, 1eleased, deposited, buiied or emitted at, on, fiom o1 under the Propeirty

7.9 Secunty

No Secutity Interest exists over any of 1is present ot future assets other than as permifted by this
Debenture

7.10 Ranking

The Secunty has o1 will have fiist 1anking prsority and 1t 1s not subject to any prios ranking o1 pau
passu rankmg Secunify Intelest,

7.11 Title to assets

1t has a good and maiketable title to and 1s the sole legal and beneficial ownel of the Secu ity Assets

7.12 Centre of main inferest and establishmenis

Fo the purposes of lhe Council of the Euopean Unton Regulation No  1346/2000 on Insolvency
Proceedings (the Regulation), 1ts "cenlr e of marn mieiest" (as that term is used 1n Article 3(1) of the
Regulation) 1s situated in England and Wales and it has no “estabfishment (as that terin 1s used in
Article 2(h) of the Regulation) i any other jurisdiction,

8 GENERAL UNDERTAKINGS

8.1 Negative pledge

The Boriower shall not create o1 permit to subsist any Secutily Interest without the consent of the
Lende

82 MNo disposals

Unless the Lender consents, the Bortowen shall not make any disposal of 1its assets that me mortgaged,
charged or assighed to the Lender by this Debenture even if the disposal is involuntary.

8.3 Covenanls and payments
The Borrower must

(a) obset ve and pe1foun all covenants and othes obligations and matters (whether or not contained
m any agieement o1 other document) fiom tune to time affectmg any of the Security Assets
then use o1 enjoyment and on the Lender's 1easonable request produce evidence to satisfy the
Lendet that it is complylng wath this obligation,

(b promptly inform the Lender 1f it becomes aware of any steps taken o1 proceedmgs conumenced
by any person with a view to obtaming foifeitme of o determining any Icase, underlease,
tenancy or licence comprised in the Secu ity Assets,

() not petmit any breach of any bye-laws, other laws and regulatzons affecting any of fthe
Secunity Assets, and

(d) pay o1 procure the payment of all tents, 1ates, taxes, chaiges, assessments, impositions and
other outgoings of any kind which aie fiom time to tune payable (whethe: by the ownel or the
occupiet) 0 xespect of any of the Sceurity Assefs




8.4

9.1

Enforcement of rights
‘I he Boriower must

(a) use its best endeavours to ensure prompt observance and perfoimance of the teums of each
lease under which 1t holds a Property by the lessor, and

()] use its best endeavours to enforce any tights and institute, continue ot defend any proceedings
relatmg to any of the Security Assets which the Lender may require fiom time to time,

m each case at the Bonower's cost.
INSURANCE UNDER T'AKINGS
Maintenance of tusurance

(@) The Bortowet must cnsure that at all times it benefits fiom tnsurance against third party and
public liability risks and each Propenty is insured against

(@ loss o damage by fue, stoom, tempest, flood, earthquake, highinmg, explosion,
mpact, ayeraft (other than hostile anciaft) and other seiial devices and articles
diopped fiom them, tiot, teriorism, crvil commotion and malicious damage, bursting
o1 overflowing of water tanks, appaiatus o1 pipes, subsidence, and

(1) such other nsks and contingehcies as are ihsured 1n accordance with sound
commencial practice or which the Lender may dnect from time to tune,

to the full iemstatement value thereof with adequate p: ovision also being made for

(A) the cost of cleaiing the site and aichiteets', engineers', surveyors' and other
professional fees mcidental theteto (together with provision for fuluie
inflation), and

(B) the loss of 1ents o1 prospective rents for a pertod of not less than thaee years
ot such other period as the Lendet may direct and having 1cgaid to any
potential mcicases in 1ent as a result of teviews

) ‘The Bonower must cnsuie at all tumes that all insmance policies

Q)] contain a mortgagee clause whereby such insurance policy will not be vitiated o1
avorded as against a moitgagee ot secunity holder in the event of o1 as a 1esult of any
misreptesentation, act or neglect ot failute to make disclosurc on the pat of the
msured party,

an contamn a “fenant’s clanse" in the following or simitlar terms’

“he inswrance heteby effected shall not be prejudiced by any act or omssion
unknown to or bevond the conti ol of the insied on the pwi t of any fenant occupying
o using the premyses, provided that the s ed immediately on beconnng aware
ther eaf shall grve notice to the tnsi ers and pay an additional preminm ifyequu ed”,

(1ie) contam teims providing that it will not be mvalidated so far as the Lender 1s
concerned for farlme to pay any piemium due without the msuer filst giving to the
Lender not less than 28 days' written notice,

) contain tetms pioviding that the Lender shall have no duty of disclosute to the
insutance company or underwtiters and have no liability to pay any unpaid preinum,

10




9.2

©

(@

(e}

®

®

®)

(v are m an amount and form acceptable to the Lender, and
(vi) a1e with an mswance company o1 underwtiters acceptable to ihe Lender

If the Lender requests the Boltower must promptly ptovide

) a copy o suflicient extracl of each insurance policy,
(1) each premum receipt or other evidence of payment of preintums,
() any othet infor mation 1n connection with the insutance policies

If the Lender considers that the amount msuted, or the risks coveted, by any insurance policy
are nadequate, the Borrower musl increase the smount mswed by o andfn require the
category of risks covered by it to be amended to such extent and in such manne: as the Lende

may consider appropriate

The Bottower musf*

)] ensure all prenuums and other monies payable undei each msuiance policy are paid
punctually,

() ensme that all things necessary to keep all the msurance policies 1n force aie done
pomptly; and

(1) notify the Lender of prermums paid, 1enewals made, material vanations and
cancellations of insurance policies made or, to the knowledge of the inswed,
threatened o1 pending

The Borrowel must not allow anything to be done which may make any insurance policy vord
or voidable

The Bonowei must at all tymes ensure that each insmance policy names the Lender as s co-
wsured and first loss payee in respect of any monies paid out m excess of £10,000,

If the Bonower does not comply the Lender may (without any obligation to do se) effect ot
1enew any such winsuiance policy either i its own name, o1 together with the Bonower m such
sum and on such terms as which the Lender may 1easonably think expedient and all monies
expended by the Lender will be deemed to be propeily paid by the relevant person and shall
be reunbuised by the Boirewer on demand,

Application of insurance momes

The Boriower must apply sums received under any msurance policy as follows

(a)
®)

if the Boriower is 1equired by z Lease to apply the sunis in a particula way then it must do so,

otherwise the Borrowe: must either,

(1 apply the sums towards making good the loss or damage to which they 1¢elate, ot

(u) apply the sums towatds the discharge of the Secured Liabilities

11




10.

10.1

102

193

104

135

10.6

PROPERTY UNDERTAKINGS

Propotiy management

The Botrower must diligently manage or procure the management of the Propetty in accordance with
the principles of good cstate management and promptly notify the Lender of any mateiial default by
any lessee or other occupier of the Properly

Leases

In addition to the restiictions 1n clause 8 2 (Mo disposals) the Borrower must not

(a) gant any Lease,

(b) accept any suniende: of a Lcase,

(c) tetmnate (whether by forferture or otherwise) any Lease,
(d) vary any tetns of a Lease, o1

(e) walve any rights it has under any Lease,

without the Lender's prior consent and may not enter into any agreement to do so

Worlis

‘The Bortower must ensuie that no person

(a) demolishes any butldings o erections on the Property,
(b) makes any structural alteration to any Property, or
(L) 1emoves any fixtures from any Propeity,

without the prioi consent of the Lender
Repair
The Borrower must

(a) ensute all buildings and erections from tune to tme upon the Property and all fittings, plant
and machmery on the Property is in good and substantial repan, and

()] when necessary replace, or procute the 1eplacement of, the same with items of similm quality
and valuc

Pay outgoings

The Bonower must ensuie ali 1ates, tents, outgomps and other sums payable out of or 1n respect of any
Piopeity aic promptly pmd

Developmeni of Property
Without the prior conseat of the Lender, the Bonower shall not

(a) cdiry out o1 peunit to be carried out any development for which planning permission 1s
1equired,

12




10.7

108

10.9

10.10

10,11

(b)
(v}

make (o1 permnut othel s to make) any application for plannng permissson, or

nnplement any planning permission

New acquisitions of land

The Boniowet must

(a)

)

give the Lender as much piior notice as possible of a proposed acquisiion of any Secunty
Assct which may fall within the secunity cieated by clavse 4 1 (Fired char ges), and

al its cost, execute and deliver a chaige by way of fiist legal mmoitgage 1n favour of the Lender
of any fieehold or leasehold propeity which becomes vested in it after the date of this
Debentute

Registration at the Land Registry

(a)

(b

(©)

(@)

The Bortower must do all Gungs to facalitate the 1egistration of this Debentme against any
relevant title 1egistered at the Land Registry

The Botiower consents to an apphcation bemg made by the Lender to the Land Regisha for
the following resttiction to be 1egistered agatmst its title to the Property in the following terms

"No duposttion of the 1egistered estate by the proprietor of the registered esfate 1s fo be
registered without @ written consent signed by the piopi ietor for the tine bemg of the chm ge
dated [DATE #], in favour of HSBC Bank Plc refert ed to m the char ges register”

The Bonower must not permit any othes person to be iegistered at the Land Registry as
proptietor of any Property

The Bonower must not cleate or petmit to anse any mteiest which falis within any of the
paragiaphs of schedule 3 of the Land Registiation Act 2002 or any interest preserved by the
transitional provisions of schedule 12 of the Land Registiation Act 2002 to the exient and fo
50 long as any mterest 1s so preserved i o1 over the opeity

Tifle documents

The Bortowel must deposit with the Lender nnmediately all title documents, plantung and stalutory
consents from time to tune 1elatmg to the Security Assets

Notices received

The Boii ower shall

{q) provide to the Lender a copy of any notice o1 oider (o1 any proposal for a notice or otder)
given, issued o1 made by any local o other authonity 1elailng to any of the Secwity Assets,

{b) take all nccessary steps to coinply with that notice, order o1 ptoposal, and

(c) make or join 1 making any 1epresentations which the Lender 1equests i 1espect of the notice,
otder o1 proposal

Compensation

Any conmpensation 1eceived as a 1esult of a notice, oider o1 proposal must be held on trust for the
Lendey, and promptly patd to the Lender who shall apply the suins needed m dischaige of the Secured
Liabilities as 1t thinks fit

13




10.12  Negotiations with local or other anthor ity

10.13

it

The Borowen shall not conduct any negotwations or make any agreement with any local o1 other
authotsty concernmg the acquisiiion of any of the Secui ity Assets withoul the consent of the Lender

Entry

(a)

()

(©)

@

The Lender {and anyone authoisscd by the Lendei) may entet the Piopeity to verify that the
Bortower has performed afl of its obligatiens undel this Debentute and to carry out any works.

Subject to clause 10 13(d) the right to enter shall be exeircised withm noimal working bours
upon reasonable notice and may be made with o1 without workmen, plant and mater ials

Excielse of the right of entry shall not cause the Lender ot any peison authoissed by 1t to be
liable as a mortgagee in possession

The tight to entry may be made at any hime without notice 1n the case of emerpency

UNDERTAKINGS RELATING TO SHARLS

Deposit of certificates and tiansfers

@

(b}

©

The Boriower must ensuie that the following documents are deposited with the Lender
() all stock and shaie ceitificates and documents of title 1elating to the Shaies,

() tiansfers of the Shates duly completed 1 favou of the Lender o1 otherwise as the
Lender may direct, and

(1) any othet documents which the Lender may from time to time requne for perfecting
title to the Shates (duly executed by or signed on behalf of the registered holder) or
for vesting o1 enabling the Lender to vest those Shares in itself, 1ts nominees o1 in
any puichaser.

The Borrower must execute such documents, pass such resclutions ol tahe such other action as
15 necessaty o protect the Lender’s title to the Shares

The Bortower must ensme that all or any of the Shares are transfened mto the name of the
Lendei, 1ts nominee o1 agent on 1equest

No share issucs

The Boriower shall (to the extent within 1ts power) enswe that without the Lendot’s prion consent, no
company whose share capital includes ar comprises the Shares will,

(@)

(b
©
)
(e)

issue or allot any shaies o1 othet secunties o1 enter into ot permil any agteement ot other
anangement to make, or entitle any person to call for, an issue o1 allotment of that company’s
shates o1 other securities,

1n any way modify the 11ghts attached to any of the shates m iis issued share captal,

inciease, consolidate, sub-divide o1 1educe 1ts share capstal,

alter 1ts articles of association;

purchase its own shares or 1educe ils shaie capitai, o1




11.3

12,

13.

131

13.2

133

() talce any step to place iself i hquidation m admimstiation o1 pass any 1esolution to wind
ttself up

Calls

The Botrower shall enswie all calls, instalments o1 othes payments which may be made or become due
in respect of the Shares are punctually met as and when the same become due fiom time to tume

FURTHER ASSURANCE

'Lhe Borower shall at its own expense ensure any documents are executed and any aclts and things aie
done which the Lender may reasonably require from time to time fo

(a) giving effect to, peifecting ;i protecting the Security,
{b} facihtating the realisation of any Sccunty Asset,

(c) facilitating the exeicise of all powers, authonties and discretions vested n the Lender o1 1n
any Receiver, or

@ peifecting any Sccunity over any assets acquued by the Boriower aftei the date of this
Debentuie
ENFORCEMENT

Remedymng defaults

The Lender or a Receiver nay (but 15 not obliged to) take any action to 1emedy a failuie by the
Borrower to obseive and perforin the provistons of this Debenture at the Borowet's cost

Timing of enforcement

(a) The Secuied Liabilities aic deemed to have become due on the date of this Debentuie
(&) The Secunity shall become enfoiceable on the earher of
) the date the Lender deinands repayment of any of the Secmed Liabihities,
(u) the date the Bonowet breaches a piovision of thius Debentwie or any document

evidencing the facilities to which the Secured Liabilities relate, ot
(nin) the Rorrower’s 1equest

(c) Neithet scction 93(3) nor section 103 of the Law of Property Act 1925 shall apply to this
Debentme

Powers of the Lender

(a) At any time after the Secuiily becomes enforceable or if requested by the Borowei, the
Lendes may without finther notice (unless 1equired by law)

) appomt any peison (ot peisons) to be a leceiver, receivel and manager or
admimstative veceiver of all or any part of the Security Assets and/o of the incomne
of the Security Assets, and/ot

() appoumnt or apply for the appomtment of any person who 1s appropriately qualified as
the Bonowel's admmstuator, and/o1




13.4

14,

14,1

142

143

14.4

14,5

15.

151

(ily cxotcise all or any of the powets conferied on mortgagees by the Law of Property
Act 1925 (as amended or extended by this Debentuio) and/or all o1 any of the powers
which are confeired by this Debentwe on a Receivel, in each case without first
appomtmg a Recerver o1 notwithstanding the appomtment of any Recerver, and/or

(v} exercise (in the Boirower's name) any voting uights and any poweis o1 1ights which
may be exercised by the Boriower m relation to the Shaies

(b} ‘The Tender 15 not entitled to appoint a Recerver in 1espect of any Secwity Assets which aie
subject to Sceurity which (as created) was a floating charge solely by 1eason of a moratorium
being obtained under the Insolvency Act 2000 os anything done with a view to obtaming such
& motatoriuin,

No hability
Neitther the Lendet not any Receiver shall be liable as a mortgagee in possession o1 otheirwise to
account 1n iclatron to the Secmity Assets for any loss on 1calisaiion or for any othel default o

omussion, No exeicise of the 11ight 1n clause 13,1 (Remedving defauiis) shall 1ender the Lender o1 a
Recelver a Inoltgagee In possession

RECEIVER
Removal and replacement
The Lender may fiom tune {o time 1emove any Receiver appointed by 1t (subject, 1 the case of an

adnumistrative receiveiship, to section 45 of the Insolvency Act 1986) and, whenever 1t may deem
appiopiiate, may appoint 8 new Receiver in the place of any Receiver whose appointment has

terminated.
Multiple Receivers

If at any tune theie 1s more than one Receiver of all or any part of the Sccunty Assets and/o1 the
mcome of the Sccurtty Assets, each Recewver shall have power to act mdividually (unless otherwise
stated in the appemtiment document)

Remuneration

Any Receivel shall be entitled to 1emuneration foi his services at a 1ate to be fixed by agieement
between him and the Lender (or, failing such agicement, to be fixed by the Lender)

Payment by Receiver

Only monies actually paid by a Receiver to the Lender in ielation to the Secured Liabiliies shall be
capable of being applied by the Lendet in discharge of the Secuted Liabilities

Borrower's agent
Any Receival shall be the Borrower's agent and the Bouower shall (subject to the Compantes Act 2006
and the Insolvency Act [986) be solely responsibie for his acts and defaults and for the payment of s

1emunciation  The Lendet shall not mew any hability (etthe: to the Borrower o1 to any othet petson)
by 1eason of the appointment of a Recerver or for any other reason

POWERS OF RECEIVER
General powers

(a) Any Receiver shall have

16




15.2

b

(©)

()] all the powers which are confened by the Law of Pioperty Act 1925 on morgagees
1n possession and receivers appowted under that Act,

() (whethelr o1 not he is an administiative 1ecerver) all the powers which arc listed in
schedule 1 of the Insolvency Act 1986, and

() all powers which aie conferied by any othet law confeiring power on 1ecetvers

To the extent that the Security Assets constitute “financial coflater al' and this Debenture and
the Borrowet's obligations under this Debentuie constitute a “secwr ity financial collaier af
wrangement” (in each case for the purpose of and as defined in the Financial Collateial
Airangements (No 2) Regulations 2003 (SI 2003/3226)) each Recetver and the Lender shall
have the 1ight after this Secwity has become enforceable to approptiate all or any pait of that
financial collateral m or towm ds the salisfaction of the Secured Tiabilities

For the purpose of clause 15 1(b), the value of the financial collateral approplated shall be
such amount as the Receiver o1 Lender reasonably determines having taken mio account
advice obtained by it fiom an ndependent investinent o1 accountancy firm of natlonal
standing selected by it

Additional powers

In addition to the powers referted to m clause 15 1 (General powers), a Receiver shall have the
following powets

(a)

(&)
(c)

@
(e)

®

to take possession of, collect and get in all o1 any pait of the Security Assets and/or icoine m
respect of which he was appomnied,

to manage the Security Assets and the Boirower's business as he thinks fit,

to iedeem any Security Interest and 1o borrow or raise dny money and securc the payment of
any moncy 1n prioiity to the Secmed Liabilities for the purpose of the exercise of lus powers
and/or defraymg any costs o habihities meurred by him 1n such exescise,

to entel nto, teiminate ot vary any Hedging Apreement,

lo sell or concur in selling, leasing o1 otheiwise disposing of all o1 any patt of the Secunty
Assels m 1espect of which he was appointed without the need to observe the 1estictions
imposed by section 103 of the Law of Property Act 1925, and, without Limitation,

) fixtures may be sovered and sold separately fraro the Propelty containmg them,
without the Bot1ower's consent,

() the consideratron for any such transaction may consist of cash, debentmes o1 othe:
obligations, shares, stock o1 othet valuable consideratton (and the amount of such
consideiation may be dependent upon profit ot tumover oL be deteimined by a third

patty), and

(iif) any such considetatton nay be payable in a lump sum or by instalments spread ovel
such peatod as he thinks fit,

to alter, improve, develop, complete, construcl, modify, refiebish ot repait any butlding ot
land and to abandon, complete ot undertake o1 concur in the complction o1 undertaking (with
or without modification) of any project in which the Borrower was concemed o1 interested
befoie his appomiment (being o project [o1 the alteration, impiovement, development,
completion, constinction, modification, refin bishment ot repan of any building o1 land),
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16.

16.1

(e) to carry out any sale, lease o other disposal of all o1 any part of the Sccurity Assets by
conveying, iransfeiring, assigning o1 leasing the same 1n the Boirower's name and, for that
puipose, to enter into covenants and other confiactual ebligations in the Bonnower's neme and
50 as to bind the Bairower,

(h) to take any such pioceedings m the Boiower's name &s he shall think fit in 1espect of the
Security Assels and/o1 mcome m 1espect of winch he was appointed (including proceedings
for recovery of ient as other monies i airears at the date of Ins appoimntment);

'y to exercise any voting vights attached to any of the Sccutity Assets,

)] to enter nfo ot make any such agieement, anangement o1 comptomise as he shall think fit,

(k) to insure, and to 1enew any mswiances n 1espect of, the Secin iy Assets as he shalt think fit (ot
as the Lendet shall duect),

()] 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 foiegoing
power, to employ any firm, parinet, company or other entity with which he is associated),

(m) to form one or more subsidiaies of the Boriower and to tansfer to any such subsidiary all or
any part of the Security Assets,

(n) to operate any rent 1eview clausc in respect of any Pioperty m respect of which he was
appomted and to apply for any new o1 extended lease, and

{0) to
() glve valid receipts fou all momes and to do all such other things as may seem (o him

to be incidental oz conducive to any other power vested in bim o1 necessary ot
desirable for the 1ealisation of any Secunity Asset,

(u) exercise 1n 1elation to each Secunity Asset all such powers and 1ights as he would be
capable of excreismg if he were the absolute beneficial owner of the Secunty Assets,
and

(m) use the Horrower's name for any of the ahove purposcs.

Limitation

(a) The Lender may mn the stiument by which a Receiver is appointed limit the poweis of the
Receivel

(b} The Receiver shall be under no duty to the Borrower to exercise any power he may have and

shall not mcw any hability to the Boriower either by virtue of the exercise of such powers o1
by vittve of a failute to exerctse such powers

APPROPRIATION OF RECEIPTS

Application

(a)

Subject to clause 16 2 (Suspense accounf), any monies received by the Lender in 1espect of
the Secwity (subject to the payment of any claims having puonity to the Secuiity, but in
substitution for section 109(8) of the Law of Pioperty Act 1925) shall be applied in the
following order of priority:




16.2

17,

18.

19,

20,

20.1

4] in discharging the 1emuneration of any Receive:r and all costs, charges and expenses
of and incidental to lis o het appointment, together with interest on that
1emuneiation and those costs, charges and expenscs at the Interest Rate,

(m m o1 towards payment or dischatge of the Secured Liabrities, and
(up) in payment of the suiplus (1f any) to the Boriower o1 other person entitled to at,
(b} The Lender may apply suins teceived towaids the payment o1 discharge of the Secwed
PP P E

Liabilities 1n 1eduction of any part of the Secued Liabilities 1n any order o1 manner as af
thinks fit The Lendc: may overtide any appiopriation made by the Borrowel

Suspensc account

Any monies 1ecerved by the Lender o1 any Recetver may be placed in an interest beaning suspense o1
secut tties 1ealised account and kept there for so long as the Lender considers prudent

SET-OFF

(a) Ihe Lender may (but shall not be obliged to) set off any obligation which 15 due and payable
by the Bonower and unpatd or any contingent obligation from the Boirower ageinst any
obligation (whether or not matured) owed by the Lender to the Borrowel, regmdless of the
place of payment, booking branch o1 sintengy of erther obligation

(b) If cither obligation 15 unliqmdated or unascertained, the Lender may set off in an amount
esttmated by it 1n good faith to be the amount of that obligation

CURRENCY CONVERSION

All monies recetved o held by the Lender o any Receiver under this Debentme may be converied
fiom their existing curtency nto such other cuirency as the Lendet or the Receiver consideis necessary
o1 desirable to cover the obligations and fiabilities comprised in the Secured Liatilities in that othe
currency at the Lender's spot 1ate of exchange

NEW ACCOUNT

If the Lender 1eceives o1 15 deeined to be aflected by notice (whether actual or constructive) of any
subsequent Secunty Interest affecting somg ot all of the Secuiity Assets or their proceeds of sale, then
the Tender may open a new account for the Boriower If it does not do so, it shall neveitheless be
treated as If 1t had done so at the time when it teceived, o1 was deemed to have 1eceived, the notice As
fiom that time, any payment made to the Lender for the Boiiowei's account shall be credited (or be
treated as having been credited) fo 1he new account and shall not operate to reduce the amount fo
which the Secunity applies

DELEGATION AND APPOINTMENT OF ATTORNEYS

Delegation

(a) The Lender may delegate to any peison o persons all o1 any of the powers, authoisties and
discretions which ate excicisable under this Debenture A delegation may be made in any
manner (including by powear of atterney) in and on any teims (including power to sub-
delegate) which the Lender thinks fit

(b) The Lender shall not be liable ot 1esponsible to the Boriower for any loss ot damage arnising
from any act, default, omission o misconduct on the pmt of any of its delegates or sub-

delegates.




20.2

21

21.1

21.2

22,

221

222

Atforneys

(a) By way of secutity, the Borrower mcvocably appoints the Lende, every Receiver and every
delegate or sub-delegate appointed undet clause 20,1 (Delegation) separately to be 1ts attoiney
on its behalf, 1n 1ts naine

0] to execute and do any docuinents, acts and things which 1t 15 1equited to execute and
do under this Debentuie o1 any other document 1¢lating to the Secured Liabihbies,
and

{u) to cxecute and do any documents, acts and things which any attoiney may deem

mopet or desirable in exercising any powers, authoritics and discietions conferred by
this Debentme any documents relating to the Sccured Liabihittes or by law on the
Lender or any Recetver

(b) The Boriower 1atifies and confiting anything which any of its attorneys does in the proper and
lawful exeicise o1 purported exercise of all or any of the poweis, authoities and discretions
1efened to in this clause 20 2 (diforneys)

REDEMPTION OF PRIOR SECURITY INTERESTS

Redemption

The Lender may at any tune 1edeem, o1 procure the transfer to 1t of, any pno Secwiity Interest over uny
Security Assets at the Borrower's cost,

Costs of redemption

All prmcipal monies, 1nterest, costs, chaiges and expenses incuned i and incidental to any redeinption
or transfer under clause 21 1 (Redemption} shall be paid by the Boriower on demand, i each case
together with interest calculated and 1n the manner refened to n clause 25 (Indeniifies)

RELEASES

Releases conditional

(a) Any 1elease, settlement, dischaige, 1e-assignment or arrangement 1 1espect of the Security (in
this clause 22 (Releases), a release) made by the Lender on the faith of any assurance, secutity
o1 payment shall be conditional on that agsutance, secutily oL payment not being avoided,
reduced, clawed back or ordered to be 1epaid under any law 1¢lating to Jiquidation, banktuptcy
o1 insolvency

()] If any avoidance, 1educiron, or clawback occuts or any order is made as 1efened to 1 clause
22 1 (Releases conditional), then the release shall huve no effect and shall not prejudice the
Lendei's 1ight to enforce the Secwmity m tespect of the Secured Liabiliies  As between the
Botower and the Lender, the Security shall (notwithstanding the release) be deemed to have
remawned at all times 1n effect and held by the Lender as security for the Secured Lisbilities

Retention

(a) If and fo1 so long as any asswance, security o. payment as 13 mentioned in clause 22 ]
(Releases conditional) remains in the reasonable opmion of the Lender susceptible of being
avoided, teduced, clawed back o1 cideied to be repmid under any law Lelatmg to liquudation,
banki uptcy o1 msolvency, the l.ender may in ifs absolute disetetion 1etan all oi part of the
Secuuty and other tights under this Debentuie as secutity for the Secuted Liabilities after they
have been paid and discharged m full

b) If, at any time while all o1 part of the Lende1's 1ights under this Debentute ate so 1etammed

20




23

231

23.2

24,

()] an apphicetion 18 nade to a competent court for a winding-up order to be made 1n
respect of the Bouower,

{n) steps me taken to wind the Borrower up,

(ny) an application 1s 1made 1o a competent cout for an administiation mder to be made in
1espect of the Bonowet,

(v) a notice of mtention to appont an admimishiator to the Bontower s filed at coutt, or
W) the appointment of an administiator to the Bonower takes effect,

then the Lender may continue to 1etain all ot part of its rights under this Debentme for
any further petiod as the Lendes may detetmme 1n its absolute discietion

CONTINUING SECURITY

Continning sccut ity

The Secuity 15 continuing security and shall secute the ultimate balance of the Secuted Liabilies,
notwithstanding

(a) intermediate payment or discharge of the whole o1 patt of the Secured Liabdities;
(b) the Boiowet's liquidation or other incapacity ot any change 1 1ts constitution, name or style,
(c) any change n the Lendel's censtitution, name o style, its absorption m or sinalgamation with

any othet person o1 the acquisition of all or pait of its undertaking by any other peison, or
(d) any other cvent, matter o thing,

Additional to other rights

‘The Secuity 15 1n addition te (and shall not merge with, otherwisc prcjudice a1 affect o1 be prejudiced
or affected by) any other 1cmedy, guarantee, indeinmty, Security Intetest o1 other tight which may be
or have been cieated (by the Botrower or otheiwise) m favour of the Lendei. Accordingly, the

Botrower's liability under this Debentne shall not be piejudiced o1 affecied by, and this Debenlure
may be enforced notwithstanding

(a) the cxistence o1 invalidity of all o1 any of thosc uights, o1

()] al any time, the lLender exchanging, teleasiig, varying, abstaming fiom peifecting o
enfoicing or otherwise dealing or omitting to deal with all o1 any of those 1ights

THIRD PARTY PROTECTION
No purchiaset, mortgagee or othet pesson deabing with the Lender or a Recerver shall be concerned

(a) to enquue whether any of the Sccured Liabilities have become dug o1 payable o1 temain
unpatd o undischarged,

(b} whether the power which the Lender or Receivel 1s purporting io exercise has hecome
exelcisable; o

{c) fo see to the application of eny mouey paid to the Lender or to a Receiver

2]




25,

26.

27

28,

29.

INDEMDNITIES

The Bouowe agiees to fully indemnefy the Lender and any Receiver (and n the case of legal costs and
expenses on a solicitor and own clicnt basis) on demand aganst all liatilities, losses, claims, actions,
damages, custs and expenses Incuned by, made o biought agamst the Lender o Recelver (o1 any
manager ot agent appomted by the Lendet o1 Receiver)

(a) as a result of the Borrower's failme to per form any of its obligations unde: this Debenture;

{b) in the exercise (or purported exeicise) of any of the powers or other 1ights conferred by this
Debentuie,

(c) in respect of any costs, charges o1 expenses incurted m conancction with clavse 18 (Cuw rency
conversion),

(d} m 1espect of the redemption of any prior Securty Inteiest ovel any Sccuiity Assel under

clause 21 (Redemption of prior Secur iy Interests),

(c) as 4 result of the Bouiower's bieach of any cnnent or ofher obligation o1 matter relating to the
Propeity, or

) in 1espect of any othei mmatter or thing done o1 omitted 1elaling to the Security Assets,

together in cach case with interest at the Interest Rate calculated on a daily basis from the date it 1s
incutied or becomes payable to the Lender o1 the Receiver until the date of payment, whether befoie on
after any judgment

CALCULATIONS AND CERTIFICATES

Any cetificate of o1 determuination by the Lender specifymg the amount of the Secuied Liabilities 15, 1n
the absence of manifest enol, conclusive evidence agamst the Boirower of the matters to whach 1t

relates
PARTIAL INVALIDITY

All the provisions of this Debentuse are scvelable and distinet fiom one another and if at any time any
provision 15 or becomes illegal, wvalid o1 unenforceable 1o any 1espect under any law of any
Jjmisdiction, neither the legality, validity ot enforceability of any of the 1cmaming provasions nor the
legahty, validily o1 enforceability of such provision under the Jaw of any other jurisdiction will in any
way be affected on impaired

REMEDIES AND WAIVERS

No fallme to excretse nor any delay 1n Lxelcising any 11ght o1 1emedy under this Debenturc against the
Bonowet shall operate 0s 2 waiver, nor shall any smgle or partial excicise of any 1ght or temedy
prevent any further or other exeicise, o1 the exercise of any other nght o1 remedy [he rights and
remedies provided are cumulative and not exclusive of any 11ghts or 1emedies provided by law

AMENDMENTS AND WAIVERS

Any provision of this Debenture may be amended only :f the Bouower and the Lender agtee m weiting
and any breach of this Debentute may be walved before o1 after it occuis only 1f the Lender so agrees
m wiitng A waiver given or consenl gianted by the Lender under this Debentwe will be effective
only if given in wiiting and then only 1n the instance and for the purpose for which 1t 1s given
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30.1

302

31

3.

33

331

332

TRANSFER AND CONFIDENTIALITY
Transfer
(a) The Lender may assign and/or transfer 1ts nghts and obhigations under this Debentwme

(b) The Bonower shall not assign any of its rights ot transfer any of its obligations under this
Debenture

Confidentinlity

The Lender may disclose to

(a) any tiansfeiee or potential transferce;
(b) any assignee ot potential assignee,
(3] any person with (o1 through) whom 1t entets mto (o1 may potentnally enter into), whether

ducctly on mdnectly, any sub-participation in relation to o1 including the Secured Liabilities,
) any 1atings agency,

(e} any of the officets, duectors, employees, professional advisers, auditors, paitneis and
repiesentatives of the peisons 1eferied to in sub-clauses 30 2(a) to 30 2(d),

()] any of s Affiliates and to any of its or thewr officers, directors, emnployees, pofessional
adwvisets, auditors, paiineis and 1epresentatives, and

() any peison 10 whom mfoimation 15 requied or requested to be disclosed by any governmental,
banking, taxation o1 other regulatory author gy or similat body, the tules of any 1elevant stock
exchange o1 pursnant to any apphicable law o1 1egulation,

such confidential mformation as the Lender shall consider appiopiiate 1f any peison to whom the
confidential information 1s to be given 1s informed in wiitng of its confidenttal natwe

MANAGEMENT TIME

The Lender 1eserves the night to chaige for its management tune o1 other resoutces (which will be
calculated on the basis of such reasonable daly o howrly 1ates as the I.endei may notify to the
Boirower fiom time to tune)

COUNTERPARTS

This Debentwe may be executed in any number of counterparts, all of which, taken togethel, shall
constitute one aind the same inshument and any paity may enter nto {lus Debenture by executing a
counterpait

NOTICES
Communications m writing

Any communicatton to be made under o m connection with this Debentute shall be made i wiiting in
the English [anguage and, unless otherwise stated, must be made by letter

Addresses

The Lender may deliver any communication, documment o1 notice to the Borrower relating to this
Debenluie to its 1egistered office, to any addicss to which a notice under any facility relatmg to the
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333

34,

35,

352

353

Secuted Liabohities might be sent o1 any additional addiess tie Borrower mmay notify to the Lender by
not less than five business days' notice

Dehvery

{a) Any communication or document made or delivered by one person (o anothei undet o n
connection with this Debenture will only be effcclive when it has been left at the relevant
address o1 five business days afler being deposifed in the post, postage prepaid, in an envelope
addiessed to it at that address

(b) Any communication o1 cocument to be made o1 delivered to the Lender will be effective only
when actually 1eceived by the Lender and then only if 1t 1s expressly marked for the attention
of the depatiment m officer identified with Lender’s signature below (or any substituie
department o1 officer as the Lender shall specify for this puipose)

GOVERNING LAW

"1 his Debentuie and any non-contiactual obligations ansing out of of 1 connection with it aie goveined
by English law

JURISDICTION

The courts of Engiand have exclusive jmisdiction to seltle any dispute arsing out of or n connectien
with thts Debentute (ncluding disputes 1egaiding the existence, vahdity or termination of this
Debenture, the Secunty Inteiests intended to be cieated by it or any non-contractual obligations avising
out of ot in connection with 1t) (a Dispute)

The Borrower agrees that the courts of England a1e the most appropniate and convenient courts to settle
Disputes and accordmgly it will not argue to the contumy

This clause 35 15 for the benefit of the Lender only The Lender wiay take pioceedings relating to a
Dispute 1 any othet courts with juusdiction To the extent allowed by law, the Lender may take
concuitent proceedings in any number of jurisdichions

IN WITNESS WHEREOY THE BORROWER HAS EXECUTED THIS DEBENTURE AS A DEED the
year and date appeamg on the fiist page of it
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SCHEDULE I-
The Property

Registered land

= S‘A"d'ministj“”ﬁfc G SRS "“-ggri‘?&ﬁ: HriETenni ”‘%W’W' '»af'f
= n»x-&‘qﬂ_;, B a."é" & K{L
ﬁ e e %& o %‘;
I‘ 1 eehold P openy known as City of Nottingham NTIS ] 761

30, 32 and 34 Hounds Gate,
Notlingham, NG1 7AB

Uni egistered land

[intentionally blank]
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SCHEDULE 2:

Shares

[intentionally blank]
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SCHEDULE 3:
Form of notice of chaige of Hedging Agreement

To [Hedging Counterparty)

Date [ j2015
Dear Sirs,
We {the Company) give you notice that we have chaiged to HSBC Bank ple n its capacity as
(Lender) pmsuant to a debentuie enteried mto by us in favom of the Lender dated [ ] 2015 all om
right and 1emedies 1 connection with the hedging agreement dated [ ] 2015 (the Agreement)
meluding all moneys which may be payable 1 1espect of the Agreement
With effect fiom yout 1eceipt of this notice -
n followmg 1eceipt of the Lender's wiiten notification, all payments by you to us undet ot

arising fiom the Agieement should be made to the Lender ot to its o1der as it may specily i
wiitmg fiom time to time,

(2) all remedies provided for m the Agieement o1 available at law 01 0 ecquity me exescisable by
the Lender,

(3) all uights to compel performance of the Agreement are exeicisable by the Lender although
the Company shall :emam hable to petform all the obligations assumed by 1t under the
Agreement,

)] all rights, inteiests and benefits whatsoever acciuing to o for the henefit of ouselves arising

from the Agreement belong o the Lender and no changes may be made to the tenins of the
Agreement nor may the Agreement be terminated without the Lender's consent; and

(5) you aic authouised and instiucted, without 1equuing further appioval from us, to provide the
Lender with such mfoimation 1elating to the Agrecment as it inay from timc to time request
and to send 1t copies of all notices issued by you under the Agieement 1o the Lender as well
as to us,

These mstructions may not be ievoked, no1 may the teums of the Agrcement be amended, vaiied o
walived without the ptior wnitten consent of the Lender

This notie and any non-confiactual obhigations atising out of o m connection with 1t are governed by
English law

Pleasc acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter

and 1etorning i to the Lender at IISBC Bank ple, HSBC Bank plc, 4 Haidman Square, Spinningfields,
Manchester, M3 3B marked fo1 the attention of David Preston

Youws faithfully,

for and on behalf of
The Second Quartet LP actmg Dy its general partner Second Quartet (Genera) Partner) Sub
Limited
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On copy only

lo HSBC Bank plc
4 Haidman Square
Spinningficlds

Manchestet
M3 3EB

FAO  David Pieston

We acknowledge 1eceipt of a notice 1n the teims set out above and confhin that we have not 1eceved notice of
any pievious assignments o1 chatges of or over any of the 1ght and temedies m connection with the hedging
agreement m and to the Agreement and that we will comply with the terms of that notice

We further confirm that'-

(N no amendment, waivei o1 1elease of any of such rights, inteicsts and benefits shall be effective
without the prior written consent of the Lender;

) no terminanon of such rights, interests ot benefits shall be effective unless we have given the Lendet
thn ty days wiitten notice of the proposed termination (or if notice 15 not possible within that period,
as soon as possible), specifywng the action necessary to avold such termination, and

3) no bieach o1 default on the part of the Company of any of the teums of the Agieoment shall be
deemed to have occuned unless we have given notice of such bieach to the Lender specifying how to
make pood such breach

This letter and any non-coniractual obligations ausing out of or in cennection with 1t are goveined by Hnglish
law

For and on behalf of WUSBC Banl ple (as Hedging Connterparty)
By

Dated
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SCHEDULE 4:
Forin of notfice af assignment of Insuraitce

To’ [Insuier]

Dater [ j20is

Dear Sns,

We give you notice that we have assipned and chaiged to HSBC Bank plc in ifs capacity as (Lender) pursuant
to a debentuie entered into by us in favour of the Lender dated [ 1 2015 all our night, tatle and
interest m and to the pioceeds of [Imsers detalls of 1 elevant insin ance policy] (the Pohicy of Insurance)

With effect fiom your 1eceipt of this notice we mstiuct you to,

(n following teceipt of the Lender's wiitten notification, make all payments and claims under ot atising
fiom the Policy of Inswance to the Lender [nser ¢ an account number {f required) or to iis order as 1t
may specify 1n writing fiom tune to fime,

(2) name the Lendes as co-inswied under the Policy of Inswance,

(3) name the Lender as fitst loss payee 10 1espect of any montes paid out i excess of £10,000 under the
Policy of Insurance; and

(4} disclose to the Lender, without futther approval fiom us, such infonmnation regarding the Policy of
Inswance as the Lender may from tiune to tume request and to send 1t copies of all notices (ssued by
you under the Policy of Insurance

With effect fiom yow receipt of this notice all sights, mteicsts and benefits whatsoever accruing to o1 for the
benefit of omselves arising from the Policy of Insmance (including all 1ights to compel performance) belong to
and are exeicisable by the Lender

Tlis notice and any non-conhiactual obligations arising out of or m connection with it are governed hy Enghsh
law

Pleasec acknowledge 1eceipt of this notice (substantially in the form of the attached) by signing the
acknowledgement on the enclosed copy letter and 1efurnig it to the Lendct at HSBC Bank plc, HSBC Bank plc,
4 Hardman Squate, Spinningfields, Manchester, M3 3EB matked for the atteution of David Preston

Yours farthfully,

for and on hehalf of
The Second Quartet LP acting by its general partner Second Quartet (Generasl Partnet) Sub Limited
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[On copy enly ]

To HSBC Bank plc
4 Hardinan Squate
Spinnngfields
Manchestel
M3 3EB

FAO  David Picston

We acknowledge 1eceipt of a notice i the terms set out above and confirm that we have not 1¢eceived natice of
any pievious assignments or chaiges of o1 over any of the 1ghts, title and intetests and benefits referred to in
such notice and that we will comply with the terins of that notice

We further confiim that no amendment ot termination of the Policy of Insurance shall be effective unless we
have given the Lender thnty days waitten notice of it o1, (f 1t 15 not possible to comply with such notification to
the Lender m accotdance with the provisions of the 1elevent Policy of Iusurance, the notice will be provided to
the Lender in relation to such telnunation as soon as possible,

I his letter and any non-conhactuaf obligations arising oul of or m connection with 1t are governed by English
law

For and on behalf of [fnsuser]
By [ ]

Dated [ 1
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SCHEDULE 5:

Forni of nofice of chuarge of bank acconnts

l'o [Account Bank)

Date | ] 2015

Dear Sns,

We give you notice that we have charged to HSBC Bank ple i its capacity as (Lender) all of our night,
title and interest in and to

() the Blocked Acuounts (as defined m the schedule to this letier), and
2) the Genera! Account (as defined 1n the schedule to this letter),

each including any addiion, 1cnewal, replacement or tedesignation of such account and all momes
standing to the credit of such account fiom time to tume (each an Account tegethe: the Accounts)

With effect fiom the date of you receipt of this notice
a any existing payment instructions affectng

1 the Blocked Accounts are to be tcummated and all payments and communications in
respect of the Blocked Accounts should be made to the Lender or to its ordet, and

1t the Geneial Account ate fo be terminated upon 1eceipt of written notice fiom the Lender
and all payments and commumeations n respect of the Genetal Account thereafter
should be made to the Lender or to its order,

b all rights, mterests and benefits whaisoever acciming to o1 for the benefit of ourseives mising
from,

i the Blocked Accounts belong to the Lender, and

i the General Account belong fo the Lendet upon receipt of written notice from the
Lender,
c we may continue to withdiaw monies fiom the General Account until you 1eceive wiitten

netiee froin the Lender that we may no longer de so, and

d we evoably and unconditionally authotse and instruct you to disclose to the Lender such
iformation 1elating to the Accounts as the lender may from time to time tequest you to

provide

This notice and any non-contractual obligations arising out of or in connection with 1t sie governed by
English law,

Please accept this notice by signing the enclosed acknowledgement and tetmning 1t to the Lender at
TISBC Banlk ple, 4 Hardman Square, Spinnmgfields, Manchester, M3 3EB marked for the attention of

David Preston

INTERNAL




Youws fmthfully,

for and on behalf of
The Second Qua tet LP acting by lis general parincr Sccond Quartet (General Partner) Sub
Limuted
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[On copy only]

l'o, HSBC Bank ple
4 Hardman Square
Spimangtields
Manchester
M3 3EB

FAO  Dawid Pieston

At the request of HSBC Bank plc and The Second Quartet LP we acknowledge receipt of the notice of chaige,
on the terms attached, 10 1espect of the Accounts (as described 1n thase terms), 'We confirm that,-

(1) the balance standing to each Account at today's date 15 set out 1n the below table, no fees or periodic
chaiges ate payable in 1espect of any Account and theie ate no issttictions on (a) the payment of the
ciedlt balance on any Account ot (b) the assignment of any Account to the Lender or any third party

[ ] [ 1 [ ]
[ ] [ I [ 1
[#3)] we have not received notice of any pievious assignments of, chaiges over or trusts w respect of, any

Account and we will not, without the lender's consent (a) cxercise any right of cowmbination,
consolidation o1 set-off which we may have m 1espect of any Account o1 (b) amend o1 vary any 11ghts
attaching to any Account;

3) we will act only in accordance with the msbiuctions given by peisons authonised by the Lender and
we shall send ail statements and other notices given by us 1elating to any Account o the Lender, and

4 we will comply with the teims of the notice of chaipe

This letter and any non-confiactual obligations ansing out of or i connection with 1t aie poverned by English
law,

For and on behalf of [Acconnt Buirk)

By [ 1

Date [ ]

IN'LERNAL - TID/CMC/93589/120014/UKM/44852979 3 34




EXECUTION PAGE

THE BORROWER

EXECUTED AS A DEED by THE SECOND )
QUARTET LP acting by its general parmer Second )

Quartet (General Partiner) Sub Lumited, acting by ) .

a duectot J Director

in the piese

Witness
( MIcHAEL Aa\t(—:z)

Address

Cccupation” ALCOUNT A v

THE LENDER

SIGNED for and on behalf of b

HSBC BANK ple )]

INIERNAL - HIYCMC/93589/1 20014/UKM/44852970 3
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EXECUTION PAGL

THE BORROWELR

EXECUTED AS A DEED by THE SECOND )
QUARTET LP acting by its general partner Second )

Quailet (General Partner) Sub Lamted, actig by )

a director ) Diector
in the presence of

Witness

Address

Occupation

THE LENDER

SIGNED for and on behelf of

HSBC BANK ple

INTERNAL - HD/CMC/93589/120014/UK MAI4852979 3
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