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Company name: BIGBEE LIMITED
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Received for Electronic Filing: 02/01/2018

Details of Charge

Date of creation:  22/12/2017

Charge code: 0598 4023 0001

Persons entitled: SANTANDER UK PLC

Brief description: INTENTIONALLY LEFT BLANK
Contains fixed charge(s).

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

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.

Certified by: SHOOSMITHS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5984023

Charge code: 0598 4023 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd December 2017 and created by BIGBEE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
2nd January 2018 .

Given at Companies House, Cardiff on 4th January 2018

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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DATED 77 Decosinbrer 2017

(DBIGBEE LIMITED

arwl

(2) SANTANDER UK ple

DEBENTURE

Form of debenture filed at HM Land Registry under reference MD »12378
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TIHS DEﬂr?&T{}R{S is mﬁ’édb by way of du,d on the 2 {f mg.{ day of 209

' .ﬁmwmm

{1y BIGBED 'MMETED {company number 05984023} whose Tugismcﬁ 'df'ﬁcﬁ:is.ﬂt
‘Bellry House, Bell Lane, Hertlord, Hertfordshire, ‘:-Er] 4 -1 BP as Borrower
{hereinafter mﬂed “the *nmpm*ay )

aind

(Z} ‘SANTANDER UK plL whuse rg,gmtn:rf.fd ulilw is at 2 Triton bquaze Rczgem s P]me '

London NW1 3AN and whose address for service hereundert is at Corporate

Advances Branch, Bootle, Merseyside, L30408 ds securily trustee [or cach Gmug

Member (he:rcmf:i‘u:r called “the Bank™ which cxpressmn shall nclhude its mcmqumq '
intitleand assipns) :

NOW THIS DEED WITNESSETH s follows:

I DEFINFLIONS AND INTERPRETATION

Ll Dehuitions
*In this Debenture (unless the context otherwise requires):
S0 Affiliate” means i relation o dny petson, a Subsidiary of that person or a

Holding C‘nmpaﬁv of that persett or any c)th.el Subsidiary of that Hoidmg .
Company. . : :

112 “Book Debts” means all book and (}‘she{ debts i existénce from ﬁm& to time,.
both present and future, dug, owing to or which may become due, owing to or
purchased or otherwise acquired by the Company’ and fhe beneﬁt of &l ngl’mi

whitsoever relating thereto mciudmg (without prejudice to the generality of
~the foregeing) credit balunces with barkers or other third parties, surplus

~procceds- of realisation of any security. held by any pcrmm other than &
Group Member and things in action which give rise or may give rise lo adebt -

of debts, negotiable ifistruments, logal and ¢quitabls charges, reservation of
proprietary rights, rights of fracing and’ uﬂpmd vendm 3 liens and sinilar and
_asqocnated rights. a

113 “Charged - Assets”™ means the whole 'nf lho undertaking and all other
. property, assets and rights of the Company which are the subject of any
security created of. purpcrz'ted to-be created by this Dehenture and: mch}dcs
any part: of or any interestin them

1.1.4" “Charged Property” micans all lim free mid and/ar Ieac;ahom property
deseribed in the Schedule hereto and any other freehold or leasehold property
now or af any time vested in or held by or on behalf of the Company’ and

~including all rights attached or appurtenant to-it and all buildings, erections,.
fixtures and fittings (including trade fixtures and fittings but excluding, in the
case of leasehold property, landlerd's fixtures), fiked -plant and miachinery

C1501.092(L) (San). o 227
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[rom time to time on it and any Insurance and any proceeds of sale or other

mmmanou therevf and shal inchude each and ovor ¥ partor p.;;rts thereof

E}cveknpmcm” means & project witich i uidertaken Tor ¢ any deve Eopms_nt _
Cdemolition, constroction, mﬁumalﬁnem mdj&r repair or improvement Gf any

Charged Property

‘-‘Fnt:‘u’ml}]*ance” eans any mdftiz‘zigé charge, pledge, Tien (save a. ﬁﬁﬂ

arising: by operation of law m-the ordinary course of business), sssignmnent, _
hypothecatior sacunty inferest, pmﬁzlculml right or trust anangm‘nem ot
- other encumblanc«:,_bgLuuly agreement or arrangement u[‘ any kind or any

right mnfemmg aprivrity of payment.

“Environmental Claim” méans any nolice or- claim f‘r@m Ay pemcm
Ainchuding, without mmmnm any. régulatory authority or government .

agt,m,,y) alleging any breach, contravention or violation of Bivy Fnvironimental
Law by the Company er the existence of any labilily arisitig ; from any such

- breach, cmw?mvenuou or vielalion -

“Environmental F.aws” meaits all Taws, du'ectlmm tegulations, codes of -
practice, puidanve notes, circulass {in the case of goidance notes and civeulars

* having the force of law) and the like concerning discharges of c:onlanm:mms

: mcupdhmml or publu,, hC’i Tth and safety of the environment

119

BRRLE

Euwr@nmenml LICEHCE means - any permit, licence, authuma‘cmn mmem 3

or other approval required by any Environmental Law

‘Expenses” means all intercst, commission, fees and legal and other costs,

“-charges and expenses which aiity Group Member or any Recejver miay charge
-or ineur in relation to the Company or this Debenture and the preparation,
neégotiation and creation of this Debenture andfor in relation to the Charged

~Agsets and/or breach of imy pmvmmn of, and the profection; realisation or

enlorcement of, this Debenturc, in cach case oo a full mdemmty basis-

“EFnll Title Guarantee” has ihf: neaning aser ibed by the Law Uf Pmpwtyz

o (\f‘[mellaucaus Pravisions). Act 1994

1.1.1 3
1.1. 14

1115

TLIG ©

1117

“G‘-mup means Santander UK. ple. {rcgmtei'ed mmhe; ’??l}d?t‘l?_}_aﬁd' its
Subsidiaries for the time heing '

“Giroup Me&nhw means each memhea of the i.:roup

‘Hnldmg (ompanv -means in relation (o o mmpam or c:mpomimn cmyﬁ

- other company or cor pomtmn in msp;,u., ofwhichitiza Fiuh@tdml y

“Insuraince” nmans all ontracts and pehmg of insurance of whate\«er m’mm' 3
in-connection with the C‘hargﬁc::d Assets whicly are, froin time to time; taken:
-~ ouit by orwith the authority or on behalt or for the benefit of the Ot onpany o

(to the extent 0f such interest) ny which thie {,mlpdny has an interest

EPA” means the Law of Property Act 1925

“Lease” means where any Charged Proper ty s Jeasehold ihe k:zm, undﬂr' |
which the Compan‘y holds such: Charged and any instrament supplemental to

~ it or which is expressed to be collateral to it or entered mtu ‘pursuant toor in

acedrdance with its terms
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1.1.19

1.1.20

. 1_!.1';;::_].'

“Planning Aets” means the Town and Country Planning Act 1 600, the
Planning (Lisicd Buildings and Conservation Areas) Act 1990, the F’idmlmn
(Hazardous Sulistances). Act 1990, the Planning (Consequential Provisions)
Act 1990 and the Planning and Coinpensation Act 1997 and all regulations

el orders miade or mnﬁi med winder any of them -

“Property A mcmcﬁt “means all present and future dgreements, contracts,
st

aptions er undertakings for or inrelation 1o the creation of any estate, “interest

or right in or over the Chargéd Property. {including, without limitation, in

_relation to any lease, licence, tenancy or right to. oceupy whethier on a fisced '

term or periodic bdmﬁ

“Rwewer IHGANs. A qdnumatmtwe *iece,wei receiver or receiver and
mianager appoitted by the Bank over: all or any of the Charged Assels

pursuant to this Debenture whether alone ot joititly w;th any other perc;cm and _
“includes any substitute for them appeinted ﬁ'ﬂm time to time

“Regulation™ includes any - statute, subordmdtt; lb_glblalmn rule, offi mal '
ddirective, notice, guideline ororder (w}wtiwi or aot having the force of Taw)

ol any govermment; government body, agency,’ department, courl, tibunal or-
ragu?amw authority or organisation dmi (whcr«., applu,ablc) of the E umpeaﬂ

- Commission or pﬁrlﬂmcni

a2

“Rental lncume means l"he gmw ren‘tf@ hcance fees and other tnﬂmcs

_ receivalle now ot hereafter at any time by the Compauv in respect of or

1123

Carising out of any lease of the Charged Property ot any agreement for lease or

otherwise without limitation derived by the Company- from the Charged

Property or otherwise paid to or received by the L‘ompany in respect of the
Chdrged Property

“Socured Liabilities” means  all monies, Qb'ligatiuns ‘and. - liabilities
whatsoever whether for principal, interest or otherwise which mMay Tow or-
any lime in the futire be due; ewing of incurred by the Company o the:

“Group (or any Group Member) whether present or fiture, actual or

contingent. and ‘whether alone, severally or jointly as. principal, guarantor,

surcty or otherwise and all the Company’s other liabilities whatever to the -

Group (o any Group Mermber) 11%111(]11’1%;,, (wuh(mt lunﬁfmm*;} indebtedness.

on account of money advanced, Bills of exchange, - promissory notes,

obligations with mqpec;t to letters of credit, guarantees and indemaities and in

“whatever name or style and whether on aiy current or other account, of in -

1}2«’4

amy other manner whatsoever, ’mgr;ther with interest and fncluding (but
without Timitation) all Expenses and. so that interest shall be caleulated and .

compounded according to the usual manner of” the relevant Group \Jember :

{as well.after as before gudgemmﬁ)

“Subsidiary™ mmnq a subsidiary undertaking wﬁ.'hm (e mmmng of %ctmn- :
1162 of the Companies Act: 20(}6
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Interpretalion

121 Words rospectively denoting the sirngular shall include the plural and vice
versa and one gender inclodes cach and all geriders and references to pmmn*;
“include references to companies or eorporations ﬂﬂd viee virsa

122 Clause and sub-clause headings are inserted for convenience only i 'mall
ot aﬁ’ect the interpretation of this Debenture

: 123 © References to any statute include any statutory modification or re: amaciment

theréol Tor the tme being in force and any Regul*stmn made inderit

24 T 316 termy Qf the decuments tmder which the Secured 1 ialitlities drise *mri Gf )
any-side letter from either party 1o this Debenture are 1119(31]::91?&19& in this

- Debenlure tothe extent required for any purported disposition of the Charged
Prapeity contained iy (s Debenture to be a valid disposition in accordance
with section 2(1) of the Taw af Property (Misccllancous Provisions) Act

1089
‘13 Third Party Rights - |
1.5.1 Unless exprwﬂy jul ovided ta the u,,cmritlaar‘v it this: Dﬂbﬁmum @ pers@n who i
not & party has no right uader the Contracts (Rights of Third Pamm) Act
1999 to enforce or cnyo}f the benefit of dny term of ihu-, Debenture. IR
- 1.3.2 The consent O‘F fmy person which 15 not a pariy 18 myﬁ requ’lr@d to wsc,md or
“vary this Debénture or any other agreement e:ntemd into under of -in
_ ~eonnection with it.
2. '-C{)VE“'%IA\ET T(} PAY _ _
_ ’[hc Company will ot demand pav or dﬁchmge fhc ’%ccuu;c! Llabﬂmes wh{m diw
230 Fixed Chmgu _ _ _ _
~ The Company with Full Title Guarantee, as & conl 'inuiﬁg security for the payment of
all Becured Liakilities, charges in favour of the Bank (as seeurity ‘trustee for the
Group Members):
C3LE byway of fixed charge by way of iuba@] inortgage, all ugm title, eqtata and
otfier interests of the Campaﬂy - each Ufm ged Property mfcrrcd o in the
Schédule; and. :
312 by way af fixed f;:ﬁharg{;: _ _
_.’i 1.2.1 all right, title, eqf‘lm and other intcrests of the C‘umpcmy in ::dri,h
- Charged Property not effechvcﬂy mor tgagef% urider ¢lanse 3.1.1.;
3.1.2.2 the: Beok Debts;
312 % all present *md firture guudwzlﬁ sl unuaﬂcd capital for the e hem
_ _ - ofthe Cmnpan’y ' :
32 Agsngnmum
Phe Compiany with E' ull Title Guamntee, as cnnmnumﬁz security for the paymient of
oall Secured Lmhmheq c}lalgc:& 0. the Bank (ab security trustee for the Gmup .
1511, 092(L) (‘%an) _ ' 527
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Members) by way of first priority assignment all of its right, {itle, estate and other |

interesisin cmd o=

321 the Rental lncome and the beneﬁf to the Lm'nrmny of all mthar nghtb and

claims to which the Company is now or may i the future becone entitled in

- relation 0 the Charged Property including {(but not limnited to) all rights and
clairns of the Conipany against all persons who now are or have been or may -
*hecome lessees; sub-lessees, licensess or veeupiers ol any Charged Property
and all-guarantors and surctics for the obligations of sueh persoms;

322 the bencfit of all guarantecs, warranties and representations giver or made by

“and any rights of remedies against all or any professional advisors now or.at

~any time engaged by the Company in relation to-any Cherged Property and.

- the manufachrers, quppheﬂ or installers of all pi:mt machinery, fixtures,
fittings and other items now or from time to time fn e bulldlﬂgs erceted or

o beocreeted on aiy Chasped Propaty and any other person, firm or - -

“company now or from time to lime under contract with or under a-duty to'the
Company and the benefit of all sums mmmud in any proceedings against all
~orany of such persons; nnd

3253 the henefit of all F’mperty Agreements, or the pl cwedb ot dny claim; award.
or jiudgement arising out of any Property Agreeiment and all sums. paad or

3.3

. payable fo-the Company under orinrespect afany Property. Agreeinert;.

provided that nothing in this submclause 3.2 Shdil constitute iht:: Baﬂk asa
morigaies pms,bs,smn

Floating Charge

~The Company with-Full Ti_'ﬂé.ﬁuarﬁﬁme and as a continuing security for the payment _
- and -discharge of the Secured Liabilities charges in favour of the Bank {as security
- trustee for the Group Membersy by way of floating chatge the whole of the

Cormpany’s uﬂd{:itakmg and all other property, assets and rights ol the Company
whatsoever, wherever situate, whether movable, immovable, present or future, which

~are, for any reason, not validly charged or amgned pursusnt m ciauses 3.1 and 3 2

abave)

CONVERSION CDF T‘L(‘} &TEN GCH ARGE

N A'uti:)tmﬁc 'C-r'v's'taﬂ igation

~Motwithstanding anything expressed or %ﬁi}}iiﬁﬁ.. in this Debenture, the floating charge

- ereated by clause 3.3 of this Debenture shall (unless otherwise agreed in writing by

the Bank) automatically and without notice be. convetted into a fixed & chatge in -

.j respect of any Charged: Asqeﬁ quhject o it

411 which shall become auhjeet to an Encumbrance ot 10 4 dlbpusﬂmn Contraiy to

. the pruwsmnh ol ¢lause 5 of this- Debenture; or

'_'4.-;-.1 27 il the. Cotmpatiy CCascs to camy on its business or quh%tanhai'ly the: whale of

its business or threatens to cease fo carry on the-same or bubhtdlﬁldﬂy diaﬂgcs .
the nature of its business; or

' 4} 3 il any encumbrancer takes pasausamn mt or g mcewel tm appou‘ated over, all

orany pmt of the Char ged Assets; or

15, IIOQQ(L} (San) i 627
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4,14 ifan order is made for the winding-up of the Company by fhe coart or if an
effective resolution is passed for mcz creditors” voluntary wmdmg ap-of the
- Dmpany, ur. :

418 ifa petition is prumiu.d for an adntinisteation order to be mﬂds: 1 r@lﬂlmn o
- the Compeany pursuant’ fo ‘ihc Insolveney Act 1986 -~

42 Crvstallisation: on demand

CThe Bank may at- Ay time by n(:utme it ingr to the L‘Uznpmw convert ihe ﬂuaimg _
-cha‘rge referred toin clause 3.3 of this Debenture into a fixed clm 0C AR mganctﬁ Ay
Cofthe: Chdrg:,d Assets f:pceclf“ fed in the rm‘hc{*

-_-4!2..1._ 1l the Cumpdny makes default i1 ‘Ehz—:: payient. whcn dug of the. Swur@d- )
Tﬂbzhtm&: ar - :

422 which the Rfmk sliall consider (o be in dangu of keing %ewed ot sold undza:r
any lorm of distress, attachment, execution, dxhg,cnub or othier process levied -
~arthreatened or to be otherwise in jeopardy; or

423 if any distress, execution, scquestration of other process is levied ot enforced
' uport of sued out against the property of the Company for repayiment of all or
any of the Secured Lidblhtws gmé is not dtf»‘.chm ged mihm seven daya of

~ being levied; ot e e R : '

424 ifthe C‘mmpdny is unable 1o pay its. d&:‘b‘%s mthm 1}1:., ‘meaning Ui Set_twn 123 .

~of the Tnsolvency Act. 1986 or any statutory mmhf‘ cation o re-enactment
thereof for the time being in forée or emtzﬁca that it is unable m pay its dehtq
as and when they. fall due; or

-4_;2.."5'-_ if the Company fails o comply W1th any mf tu, cnvenanm conditions or-
- '_provwmns contained in this Debenture; or

426 if any Charged Property or any part. thewmf is: c:ompulsmnh m,,quamd by or by
-otder of any local or other authority and as a result the business of the
Company is, in the: npmmra of the Bank, seriously affected; or

427 if an effective r@selu’tlm’z is passed for the members” valtitary mndm&up of
- the Company of if a proposal is made to the C ompany and its creditors for a-
 voluntary arfangetnent pursuant to Section 1'of the Insoiw:n_cy Act: 19865 0r
428 i the Company suspénds or threatens to suspend 4 substantial part of its
- business operations (otherwise than for the'pm poses of a reconstruction ar
'-d!ﬁ&%gamatmn on terms previously approved in writing by the Bank) or any
governmental authority permits or procures or threatens to permit or proctire
any reorganisation transfer or expropriation. {whether with or without
compensation) of a substantial part of the business or assely of the Company;
429, ifin the opinion of the Bark a miterial adverse change occurs i the financial
' ¢ondition, results of operations-or business of the: Cumpmw
5. RESTRICTIONS ONTHE COMPANY

5.1 The Company represents, warrants and unde’rmkeq to the Bank (as sccmﬁy ima[cu
for the Group Members) that (save with the prlur writtén consent of the Bank) it:

110410
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5.2

54

5.1;

5 1.1 iz and will be the sole beneficial’ owner with Full Title Guarantes of all the
© Charged: Assets free from Encubrances and will not (except for ¢harges in
“favour of the Bank creatcd under or pursuant to this Debenture) create or
attempt to create or permit to subsist or arise any Enwmbmnm or afry. ng:,ht

or nptmn ot the Charged As:.um orany part thazof, '

for

will nul {save in the normal course of trading at not less. ﬂmn miarket vaiue)
gell, convey, assipn, lease or transfer the Charged Assets or any inlercst
~ therein or -otherwise part' with, share possession or dispose of any of the

Charged Assits or assign or othierwise dispose of any mohies payable to the
~Conipany in. relation to the Charged . Abhbtb oy agree o do any of the
foregoing; :

will not (ini relation i fmy Chargcd Pmpmty) EXOICISe | 'my of the pﬁwerq nf Ieabmg, :

o1 apresing to-lease vested in or canferred on the Company by common law or by
~statute or aceept the surrender of any Tease, underlcase or tenancy or release of vary
cany ol theterms of any suclt lease, underlease or tenancy or exercise any power fo.
~determine or axmnd the same or agree (o do any ol the foregoing,

will not part with or share possession of all or any part of the C harged f\q%e*ﬁ% ot part

~with or share posscssion or occupation of any Charged Propeﬁy or.any part of itor -
_— gmnt any tCﬂﬂm‘;}?’ Ot lmence: to. Gccu;jy an}' Chdrged Pmpmy or agzcr\, to do. ﬂu}- of

will not dual. mih the Book Debts in ‘any other way otherwise than in accordance
with clauses 7.17.1 and 7.17.2 of this Debenturé :

CONTINUANCE OF SECURITY

Continuing Security

_' The security constituted by this- L?e:bemure will be: cm’himma and mll extend to fhe
_ultimate balance of the Secured Liabilities regardlasb of any intermediate payment or

discharge it whole or in part

Breaking of aceounts

6.2.1. If for any 1eaqon the qccumy mn-‘;tmlted by thzrs ﬁt:'henmre ceases to be.a

continuing security, the Bank may open d new dccount with or continue ay :
existing account with- the Company -and  the liability of the: Company i -
respeet of the Secured Liabilities will remain regar dluis a,t ary paymcmﬂs i
o out of any such account. '

6.2.2 If the Bank ot aiiy Croup Meinber receives ot 15 deemed f(s} bf;: aﬁmted by_
o lmt_u:e, _whef[hgr actual or constructive, of any s)ubsr.,qum}l charpe or other
interest affecting wy part of the Charged Assets and/or the proceeds of sale

“of themy, the Bank or relevant Group Mémber may open a new account or -

accaunts in the name. of the Company. I the Bank or relevant Group:
Member does not open a.new account it will nevertheless be treated as if it
 had dorie so at the tinie when it received or was deemed to have received
notice and as from that time all payments made fo the Bank or to any other-
'Gruup Memiber will e credited or be freated as having been credited to the
new account and will nob operate to reduce the ameunt Tor which: this

| 1511992(1_){&.@ e owpT
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E}ebentui‘e;_i'a secunity.  Any Group Member may rely on this clavse 6.2.2
subject to the provisions of the Contracts (Rights of Thivd Parties) Act 1099,

63 Tramediate Recourse: | | | |
| The Company waives dny right itmay have-ol lirst retuiring any Group Member to
proceed against or enforce any other rights or security or claim payinent from any
atlwer person belore enloreing the security constituted by this Debenture.. Any Group
Member may rely an this clause 6.2 sub;gc‘i fo the prmflbmm of ﬂw Contracts {nghtb
of Third Parties) Act 1959, :
B4 Additional S'cci.r.r’i.w_ _ o _
The security constituted by this Deberiture is inaddition to and is not in any way
‘prefjudiced by any other mortgages, charges; seouritics, liens, remedies or guaraniees
. whatsoever whitth may now or 4t any time quh%equemly be held by any (nmp'
_ “Member for and in respect of the EECCHE’Cd Lmbxhum '
7. COVENANTS BY THE COMPANY
The Company covenants with the Bank (a*; am:un‘ty triistes fm the Ln m;p Mcmbcis] '
at 21l times during the continnance ol this security:
71 Repair _ . _ o o
T keepthe Clﬂrged Pmpﬁrtv 'md uthei tmgiblc Chzu gc:d Assciﬂ 1 goﬂd and" S
substantial repair and condition and adequately and properly deeorated and’
_maﬁﬁain&d - goad working order and condition (save where any Charged
Property. is awaiting or is.in the course of Development) and replace the
fixtures and fittings about the: Cha,rg,ed Property when they become obsolete,
WOrtL eut o destroyed :
7.2 - Paymentof Uutﬁmngs
 Te pay or procure le pd}’mﬂnf of, whien due all present and. flittire rm‘tﬂa :
rates, taxes, levies, assessments, impositions and other oulgoings wl_mi:b;_mvm.
- (whether governmenitel, municipal or otherwise) which may be imposed upon
- of payable 11 respect of the Charged Assefs as and when the same shall”
“become payable (and; if vequired, to produce the receipts for such paymenls
o the Bank on. demand) and to indemnify each Group Member {and ag 2
separate covenaut any Receiver appeinted hy any ui them) from and ag.dmst- '
~ o, the same- '
73 Baik’s rig]‘ﬂ_t}fi'nszj‘f:éti-ﬁm ) _ )
“To permit the Bank, or any person appointed by it, to enter upon all”
buildings, erections or structures formiing part ol the Charged Property
(without prejudice to the powers cnnfermd by this Debenture and without
becoming a mortgagee in possession) for any ngbomblc purpose dl]d tcr
_ review the state and condition ﬂf the same :
74 Notto alter buildings: | |
‘Not without thie previous consent in writing of the Bank nor otherwise than in
- accordance with plans, elevations and specilications previcusly submitied to
. bpmﬁmﬂy appmved hy the Rank in witing, puli dowi of femove all -
______ 1501 DOXLYM(San) o 9RT
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ar any part of the buildings forming part of the Charged Property or to make:
atty alterations to any buildings, erections or structures, [lixed plant or
machinery, fixtires and ftings for the tme being forming part of the
Charped Property or ;mf up ar erect any new buildings.

5 .Déve}npmen

That no- I)m@l(}pmem will be mmed ot or pmmitu} 0 bc Lﬂﬂl{;d out to any
Charged Property by the Company without the Bank’s prior writtén consent.”
The: Company shall not witheut consent as aforesaid (except for-the purpose
“of renewal or rt:pldwmam by & fixture vr filtig of cqual or greater value).
“sever of remove any fictures and fittings conprised in the Charged Property
nor (save for the purpose of any necessary r@pdm) remove any ol the plant or
machinery thurwn

76 Insuraned

76,1 To maintain: Insurances (and in t’ihe case of t“he Charg,ed Pmperzy, iG
' procure (where applivable) the mainfenanes of Insirances by owners
of superier interests in-any Charged Property} i relation to any-of' ihe -

Chatged  Assets which are of an insurable nature with reputable:

arlerwrilers or insurance wmpﬂmcs approved by the Bank against
 the risks and 1o the éxtent wihich s usual for persons. carrying on 4.

business of the type carried on by it or which a prudent owner would
gormally insureagainst 'm.d any other risks which the Bank from time
fo time requires. -~ The sum insured must not. be Tess than their
wplcm&men’i value which, i tlie: case of the- Charged Property, shall
‘miean the total. cost. of denmlmhmg (inc] uding site clearance) and
entirely rebuilding, reinstating or replacing the Charged Property in
‘the-event of it being completely destroyed together with ar chitects’,
enginears’, surveyors' and other experts” fees and value added tax on
such fees which is irrecoverable by the Cm‘npany) and (in the case of
leasshold Charged Property) with lass of Terit for not less than 131
years.

7.6.2 To procure that any wmonies received or roccivable under any.
© 7 Insurance will be held by -the Cormpany in trust for the Barlk and will
be applied in vepairing, replacing, réstoring or reinstating the Charged:

Assets destroyed or damaged or in'the manner the Bank requires or, if

theé Bank g0 directs and the terms of the relevant Insuranices permit; in-

“or mwalds satlsfactzon of the Securad Liabilitics ' .

7.6:3  To procure that in respect to any Insurances in ic;:spﬂc*i of the Char gc:d :
Assets a note of the Bank’s interest is-endorsed on that Insuranee or,
if the Bank so requires, that such Insurance is effected in the joint
“narnes of the Cmnpany and the Bank :

764 I zcas;ouably abtainable, to procure rhat Me mlwant insirers of the
Charged Assets issue in favour of the Bank a letter wnim“nmg that -
the relevant policy will not be vitigted “or tmmmat(:d i ary mantner
'mthcm‘z 14 davs prmr notice te the RBank: :

1"-'; 1.1. UL}E(L) (%*ln) ...... . R | {}f’z? L - L
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7.6.5 Tanot do or knowingly- permit anything to be done in or upon or
relating to the Charged Assets whieh may makevoid or voidable any
_'lmu:anct;_m comnection with it

766 P’rmﬁpﬂy to pay all pramiums: dmi do-all ﬂ'smg; necessary m ey fha

Insurance in force anrl o demand by the Bank, produce to the Bank
‘the policy, cerlificate or cover note rélating to any Insurance and the
- receipt for the payment of cacli premium.

77 Useufthe Charged Property _

7.7.1  To use the Charged Property enly for the peimitted use: under or by
virtie of any ﬂpplitablu aunthorisation, consent, approval, lieence or
_planmng_ penmission and ot o make any apphf,dtmn for planning
‘ponimission or implement any planning permiission withouit fhe consent

- of the Bank

77,2 To comply in all respects with- the Pl'mmingi_ﬁctsﬁ and all licences
consents, pornssions or conditions: granted o Imposed thercunder
cand not to enter info, or agreg 10 ¢nfer into, any agresment wider
“section 106 of the Town and Country Planning Act 1990 Or gection 33
of the Local Govemment (Mmcallanemm vamzmw} Act 1982 or

""""""" section 38 of the Highways Act 198076r any similar Actwithout the
‘pricr written consent of the Bank
7.8 Reguhﬁmus_
To duly and pinctually pcrfm'm arid observe all its obligations in connection
with the Charged . Assets under mwpaemm ar ﬁlturrc: Regulations
79 Notices ' '

To: _ .

7.9.1 netify the Eﬂnl{ (wnthm 7 days ul receipt. by the Cr:rmpany) of any-
-applmdimn requirement, order or notice scrved or-given by any
persoi with icspcu to any of the Charged Aqf;etq _ _

792 produce the i original or a.copy lo the Bank within 7 daysof d«%mand

7.9.3 mfurm the Bank of the steps taken ot proposed 10 be taken to wmpiv- :
with any such requirement and take such steps in respect thereof as
“the Bank may require; anid

7.9.4  onrequest, © pmduce: to ar provide im ﬂm Bark such duaum@ms or-
information rélating to the: Charaed Aﬂzfzeﬁ as the Bank 5!1&1] mqum

710 Compliarice with terms of ontracts, COnvEvanees et
~To observe and perform the terms of all conveyances, contracts, grants;
assignments, agreements and other deeds and documents from time to time
- affecting the Charged Assets and binding on. thc Company
_?.1§'EZZ Environmental mﬂtt{:ib i
CTALL To Toaintain all m:ﬁécmnt }:rmmmnmldl Llwnws mqulred by~ m:
ownership, use o acaupatmﬁ af the Charged Property and for the
15.11.092(1) (Sar) oo TWT
11/0410-

1-BR08 EY 330468 .




conduct of its business and to comply witly all terms and conditions.

relating thereto and with a1l other applicable Environmental Taws and
ot -ta knuwmuﬁy do or permit-any act or omission whereby such
'i:nvuammntal Licence would be Liable ro he varied or revoked:

?.;_1.'1_" Pmmpﬂy upon receipt . of the same o notfy the Bdllk ol any-

Environmental Claim:

F113 To keep each Group. Motmibér (aud every Receiver, ﬁttmney, maﬂager _
- agent and other persen duly appointed by the Bank hereunder) fully.

“and -effectually indemnified  from and against alf liapilities, losses

~(including consequential losses), costs; charges and expenses causvadi

whally or partly, divestly or indivectly hy:

_ (a) the creation, -imposition, tecording or registration - of any

mortgage, charge, eoumbrance of seourity interest. ovet the
Charged Property securing the. reimbuirsenient 10 or recovery by
any’ third party. of any costs; expenses or other sums meurred in
consoguence of a breach, contravention or violation of any

Environmental Law or the release, discharge or emission of any

harmful. or hazardous malerial and. the redemption, removal,
~vadation or discharge of any such martgage, c,harg:,t:,, encumbrance

~or-other security interest;-

{b) - the making of any Environmental Claint -against an'j,*-l'i}rc'mp

Member and/or any: Réceiver or ather such persons or the.
Company in respect of the Chdrged Pmpcrly "mcf*‘()l any business |

operations o dttmfms thereon;

{e) _-'any liability oF potential mhthty upon any Group Membﬁ:r and/or
©any Receiver or any such’ persons 1o remedy, clean up or make

- good any breacly, contravention or: violation of any Environmental
 Law by the Company or any hatm, actual or pﬁtmtial to the
enviromment caused divectly or indircctly by the felease, emission
Cor discharge of any hat mﬁﬂ ar hazardous material fmm inor icx
the Char geé Pmperw, and/or

(d) by reason 0! any hreach of clausc 6. 11 1 above

mm

" To keep the Bﬂﬁk tand any l{eceue; appmnted bv e Banlx) fully and.
“effectively indemnified from and against all actions, procecdings, costs,
charges, claims, demands, expenscs and liabilities (including valug added tax

and any other taxes and’m legal and ather professional fees) whatsoever in
respect of any breach or non-observance or non-per formance -~ of any
covenanls, obligations, warranties. or undertakings on the part of the
Company contained in this Debenture or the making good of any such breach

or: non-observance or non-performance. and in tespect of any sum or sums
dermanded . fo pay on demand interést as calculated and comipounded -in

accordince with thie usual practice of the Bank from’time to time (as well
after as before ]udgemem)

ISHOQQ(L}(Sm} X2
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713

Leases

Where any Charged Property ds leasehold-or subject to any lease, Property
: Ag.tu.mmn‘t or tenancy (referved to below as the “oecupational lease™); '

7.13.1 to. observe and perform all covenants and conditions contained i thie

0 Lease o be pwformud amd observed by the lessee and contained in
- any eccupational lease to be observed by the lessor; |

71322 to enforce the due ohservaice and performance of all Gi’r];gahms mj*-

all oihm partics Lo the Lease and any occupational lease;

7055 not to waive, release or vary any of the tenns of the Lease or Any
occupational lzase, or to-aecept any surfender of any occupational
lease or cxkrcise any power to determine or extend the same or grant
any can«:ent ot licence or conclude any rent review under the. same

“without, in-each case, the consent of the Bark;

7134 0f the Company shall Teceive any notice setved. uﬁéer.’sefcﬁa-ti 146 of

‘the LPA orany proceedings shall be commenced for {orleilure of the:

- Lease or any superior lease or the landlord or any superior landlord
shall attempt fo re-enter wider the-provisions of the Ledase or any

... supetior lease, to give iminediate notice of such event in writing to the:

D<o ey

704

716

1568

- Not te-do or eause ot permit to be dovie anything which may in the opinioirof -
the Baik i in any way depreciate, jeapardise or otherwise prejudice the value
to the Group of the whoie or any patt-ofthe Lhargcd Assets.

Value Added Tax e _ :
Not without. the prior writter consent of the Bank o make any election
putsuant to paragraph 2 of Sehedule 10 to the Value Added Tax Act 1994 1

Bank and at the regiest of the Bank and .at the sxpense of the
‘Company take such steps a8 ihc: Bank: may n its- ahmluta discretion
require; and - :

’}-’213-.15 not to serve. any notice on any former tenant under any {'n,cupa’tmn.}i '

lease under seetion 17(2) of the Landlord and Tenant {Coven:its) Act

1995 or on any uarantor of any such former tenant wider %ecm:m :
y g

17(3) of that Act without the: pricr L(}ﬂbﬁl’lt 01 the Bank

Notto .mmudme value of the Charg pod Asscts

xefatmn to land and/or buildings f:ompl ising the Ch*’ugcd Pmpﬁrtv

Dupumi af” documents and title cieech

If the Bank so requires, to deposit with the Bank all deeds and documents of -

title and all Tocal lamd charges and land registey search certilicates, planning

“consents and the like relating 16 the Charged. Property, and the insurance -
policies relating thereto and all docurients relating to the Charged Assets as .
the Bank may from time to thme require.. The Company shall promptly notify -
the. Bank when “acquiring any Charged: Pmpm‘ty after the date of ihm

.' - Debenture:
717 Boaok Debts
'.I-S_.-_:Li.'];':,DQQ(L}._(_’S’an)'_._ BT
1170410



717.1 To calleet and realise all Book Debts charged under this Dehentwe in-
the ordinary course of s business and pay into- the C‘mﬂpd[w 5.
~aceount with the Bdﬂk all proceeds of such collection &nd realisation
which it may receive in réspect of those Baok  Debts irnmediately
upern zecelpt and pending such payment hold such monies on trust for
- the Group. - : :
7172 Not to release, exchinge; compound, set-off or deal with ail orany of
- the Book Debts othierwise thar by getting in and realising the same in
© the ordinary and proper coursc of its tradmg business (and for this _
purpese the realisation of debts by means of block discounting -
Factoring of the Tike shall not be regarded s dealing in iha, ‘ordinary
“ad proper course of its tr"zdmgj buszm:ss) '

'’ 18 o (‘r:mdu ct of Busiiess

7181 To conduct ﬁhd'(i:“m‘ry o its business in a proper and efficient manner
and keep or cause to be Kept proper books of account relating to such
business and not make any material alteration in the nature of such
business which would constitute a change ffom that carried on at the
date of this Debenture and, if the Bank so requives, to give to the

- Bank evidence sufficient to satisfy it that the }’)‘EO‘WSIGI}S of this sub-

e et clause have been complied with,

7.18.2 Tc« devote: itself actively 1o the conduct of the Company’s business
and promote to-the hest of its power its success and development and
not without the consent ot the Bank 1o permit or suffer to be done any

“act or thing: by which the business orits gaodw1'€l or its capital assets
ot effécts or any part of it may be (except in the ordinury course of
'busmu,a) prejudiciallyaffected. :

719 -.lnfﬁrﬁlmmn _ _ o
7191 To furkish to. the Bank forthwith ondemand by the Bank such
information dTEd ::upply sueh documents or papers relating to the

Chargied. Asscts fiom time to time as: the Bank tnay in its (imcratmn
requite: :

7402 To prmﬂde: the chk with all. fm:mual ard other miom’hatl{m with
respeet 1o the asscts, liabilities and affairs of the Company and.its -
“sutbsidiaries and associated campame'% (if ay) as the Bank mdy irom -
time to tzme 1&(&1&1@

20 Obilg- alions
Ta observe and pertorm all covenants, birdens, stipulations; requirements
aind obligations from timie to time affecting the'Chargéd" Assets and/or {he
‘use; ownership, occupation, posscssion, operation, repait, maintenance and
other enjoyment of the Charged Assets (wheiher imposed by statute, contract,
lease, licence, grant-or-otherwise), carry out all registrations or renewals and
peneratly do all other acts and thinps (including the taking of legal
proceedings) necessary o desirable to maintam; defend or preserve its right,
title and interest to and in the Charged ‘Assels. - :

TSAT002L) (San)y o | G147 T I S ST
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8. POWERTO REMEDY

1 the Company shall fail o ensure that the Charged Property is kept in repair and the
- Charged Assets insured pursuant fo its obligations contained in clauscs 7.1 and 7.6 of
his Debenture, the Bank may enter upon the Charged Property (without theichy
being liable as a mortgagee in possession) and repair the Chiarged Property or insure .
- the Charged Asscts (as the case may be) or lake such-other steps as it considers
“appropriate to procure the pérformance of suchi obli pations or otherwise remiedy su ¢h
failure arid any monies expended by the Bank for such purpose or purposes shall be
reimbursed by the Company on demand and, until so-reimbugsed, shall carry interést _
a8 caleulated and compoutided in accordance with the usual practice of the Bank
from time to time (as well after a8 before judgement). '
90 WHEN SECURITY BECOMIS ENFORCEABLE _
The Secured Liabilities shall be immediately payable on demand at -any timeand
-~ failing due payment of any of the Sceured Liabilities or in the event of any breach of -
Any provision of this Debenture by the Company or in the event that the floating
charge created by clause 3.3 shall erystallise and be converted jnto a fixed charge,
this security shall become immediately cnforceable and the power of salé and other
powers confetred by section 101 of the LPA will be immediately exercisable without
- the festrictions contained i the LPA as'to the giving of notice or otherwise with
ot regpect to-the whole or-any part of ilte Chargod Assets. After the security conslififed
by this Debenture hay become enlorceable, the Bank may (in its. absalnte discrétion)
entorce all or any part of the Secuiity in any manner it sees fit. . -
0. ENFORCEMENT OF SECURITY |

10.1° Secured Liahilitics deemed dus

- For the purposes of all powers implied by statute, the Secured Liabilidss will
- be deemed to have become duc and payable on the date of this Debenture and
~sections 93, 103 and 109(8) (if 8o far as it may impose any order of priority
i the application of monsy by a Receiver) of the LPA: shall not apply:

102 Extenision of powers of leasing.

The statutory powers of leasing ¢ouferied on the Rank will be extended so as

- to-authorise the Bank to lease, make agreements for Teases, accept stirrenders
of leascs and grant options (with or without a premiur)-ds the Bank may
thitsk” fit_and without the ficed to comply with any of the provisions of
scctions 99 and 100 of the LPA ' R

(0.3 Charged Property in jeapardy _

 Ifatany time it shall appear fo the Bank that any part of the Charged Asséts. -
shall be in danger of scizure, distress er other legal process, of that the -

- Bank’s security thereover shall for.any other reason be in jeopardy, the Bank
shall be entitled witheut notice to- the Company to take possession of and
hold the same or to appoint & Receiver thereof, The provisions of clause 11.
~(Appointment and Powers of Reeciver) below shall govern the appointment,
removal and powers. of a Receiver under this clause as if hewere a Receiver

appointed under that clause, _ R
.. APPOINTMENT AND POWERS OF RECEIVER/ADMINISTRATOR
s ABIL092TY(Sany o 1527 SR
R BV R -
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12

Appoinment of Reeeiver

Al any time after this security becomes enforcsable, or if the Company so

© requests, the Bank may without natice appoint under seal or in writing under
the hund ol a duly appointed employeée.or officer any One oL more persons to.

be-a Recaiver of all or any part of the Charged Assets inevery respect as il
the Bank had become eniitled under thie LPA to exercise the power r:)f sale:
wnh:r’m@ by it :

Powcrs of Recewel

Everv Receiver appointed under sub-clause 11.1 {Appointment of Receiver)

Cwill have and be entiticd to exareise all of the powers (notwitlistanding any

winding-up, - ﬂdnmmfratmn *mlumaw amangement or (‘jﬁjamimmn of the

S m*n[mﬂy}

11.2.1 of the Bank uudcr tlus Dfz-kn:z-mmeg
I1.2.2 wniu“rcd vira lenider or receiver by the LPA;

123 sot out in schedule | of the Insolvency Act 1986 as if the word
“coripany” in {hat schedule read “Company™ sand. '

24 set otthelow: o e

(i} Take uassassu(m - to mke passessmn ul g,ul in émd milec‘é &El or
any part of the Charged Asscls; '

(i) Carty on business: to carry on, nmﬂama develap, reconstrict,
- amalgamate or dwermfy the busingss of the Company of aﬂy
part thereof, or condur in so doing, as he t'hmicw fit;

{iii)  Protection vt Assets: to do all acts which the Lompdny mlg‘m'

do in the ordinary conduct of its business for the protection ot
1mpmw::ment of the Charged Asscts and to make and effect all
repairs - and improvements - to the Charged Proporty, to

commence and/or cotmplete any building operations on the
Charged Propesty, to acquize, property and to-apply for and
maintain - any -planning permissions,  building  regulation
approvals and any- other authorisations, consent, approval,.
livence, exemption, filing or registration in each case as hn.. {in
his. qbsoluta discretion) thinks fit;

(ivy  Borrow money: to raise amd bommw money. mthm unsecured
or, with the consent of the Bank, secured on the: Chatged:
Asséts cithér in priority to the. sscurity constituted by this
Débenture or otherwise and generally on such terms and .

conditions as he may think fit and no person lending money'to

him, will be eorcernéd to enquire as to the propriety or pitrpose.
of the exercise of this power orto sce to the application of anyj
' 'mcmby raiscd or bmmwcd

(x?]"-_ Sell Assets: to sell mchange. c;onvarl, mm nmncy and tealise
all'or any part of the Charged Asscts (either by public auction
' .'or pnvam coniract or ethﬁ:rwme) ::md geﬁmﬂﬂy in the manner

110410
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(vi)y

- (viiil

and o terms he thinks proper. He may do-any of these things

for a consideration consisting of cash, debentures. or other
Obligations, shares, stock or other valuable consideration and
‘Any -eonsideration. may  bg- payable ‘in a lump sum or by

instalments spread over any period he thinks fit. Fixtures may

be seversd and sold separately from the property cm‘ltammg_ _
“them without the consent of the' (chmp'myﬁ _

Leases: to Tet the Charged Pmpez?y for m‘w term dtid al m}y '

rent (with or without a premium) and to vary or accept a

surrendes of any lease ortenancy on any lenms he (hinks Gl

(including the payment of money ona qmmﬁdfﬁ) imd to gr mﬁ

- vary or terminatc any licence;

‘vfa;'mgﬁfment to pmwdc suich fa&,ﬂli,lbs and - services fur'

tenants or other persons as he may think appropiiate genera Iy
to- manage the Charged Assels;

-Compramise: to. settle, adjust, refor o arbitration, compromise
Cand grrange ‘any claims, accounts, disputes, questions. and

demands. with or by any person who is o claims to be a
_ereditor of the (‘“m‘npﬁﬂy or relating in-any. way to the: C‘l‘mrgcd

ASECLS;.

15.11.092(L) (Scm)
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6]

: (1)

iy

{xifi).

(xiv)

'{'Xv)

_Vm'“v Agréements: to perform, repudiate, rescind or vary any
‘contract or agreerment in relation to the Charged Assets and, in
'p'mtiuul'm’ for or in any way to any devempment
iraprovement, mcmnsmlctmn orrepair of the C‘hmbud Pmpt@rlv _

Calls: to make ealls cmidltmmli} or unconditionally on thc.
~members of the Comipany in respect of uncalled capital-

Subsidiarics: to promote the fommation of 4 subsidiary.
Ccompany or companies of the Company so- that such
subsidiary may purchase, lease, licence or othem«lse acquire

the Char gﬂd Aaqefs or any part thereof

Legal - actmm to bﬂ.ﬂ&- prosecute, enforce, defond  and
_abemdcm any .aui'uns;_ suits, arbitrations, awards and . other
proceedings inrelation to the Charged Assets as he thinks fity
Receipts: to giveﬂaid fe'céipm'fm all money and excents all
assurances and- things which may be pm@ea or desirable for
“realising the Charged Asscts;

' -Insurame to effect such msurmdes as lu:: shall i hlS ah&cﬁutcf
“discretion think fit;

'izmgi@yc:c- to’ appmnﬁ dﬂd d}b{.,.hdl;:,{: managem ofﬁcere_
apgents, dccowrtants and other profossional advisors, servants,
workmen and -others on any. terms. he thinks proper and fo
 discharge any such porsons. appmnﬁed by the Company and to

engage his own firm iy the conduct of the receivership; and




(xvi) General Powers: to do any other acts and things hie considers
desirable or necessary fur realising the Charged Assets ar

dneidental or conducive to any of the matters, powers or

anthiorities conferred on 2 Receiver under or by virtue of this
Debenture; to exercise in relation to-the Charped Assets any

- powurs, authorities and things as he would be capable of _'

exercising if he were the absolute benclicial owner of it

(ncluding - makiog  Value Added Tax electons or
registrations); and to use the name nf the Cmﬂpdn}r Jur all or

any of such purposes

113 Removal dnd Remuneration

‘The Bank miay, [rom time o time, by writing uﬂ&el the Tand.of a dul}* :
“appointed employee or afficer (subjef;t to any reguirement for am

-order of the cowt in the case ol an adiinistrative receiver) remove
dny Reeciver appointed by it and may, whenever it deems it

expedient, appoint a new Receiver in the place of any Recaiver and
may, [rom time to time, fixo the remuneration of any Receiver

appointed by it. . Such remuneration shall. not _EJL lintited to thsc*
. maximum pmwded by wuhon li}}{ﬁ) of the LP A

114 ~~Lender THELY- Exercise-

To the fullest extent permilted by law, all or any of the powers;
authotities ard diseretions conferred by this Debenture o a Receiver

may be exercised by the Bank dfter the security créated by this

Debenture becomes anfmc:aahle Whether or not it dppmzm a Rwumx

CTLE Appointient of f\dmmm‘trator

At any time after this security becomes uﬂm‘nmbk !,hu B'mk may
“appoint an adlmmshatm of the Company and paragraph: 14 af
Schedule B of the Insolveney Act 1986 shall apply (o this Debeiture

12, LIABILITY OF THE BANK AND THE RECEIVER

12.]

hll(l?ZiL}(San} sl LRI

10410

n AR R I EAE

‘No Hability

 Neither the Bank nor any Receiver appointed under this -ﬁﬂsbmturé will be
" liable to- account. as. mortgagee in possession in véspect of all or any of the

Charged Assets or be liable for any loss dn realisation or for any dofault or

‘omission. for which a mortgagee in possession might be lable unless such
- Toss shall be caused by his or its own actual fraud

- Company’s agent

'F‘vm*-y Receiver appﬁﬁn’ﬁed'uﬁder-’this’ Debenturé 'Wil’l'b‘é -déﬁi&wd o be: -
1221 the agent of the: Company forall purposes; and

12:2.2 in the same pusnmn 48 & receiver dulv qpp@smed by a mm’tﬁag@e

_ uider the LPA



12.3  Company lishle

The Company alone, and not the Bank, shall be responsible for the
Receiver’s lees, contracts, engdgemenm ae:;tt; mﬁmmm def&ulm and losses
“and for Habilities incurred by him

' '.'1:2'_.4'- [mmunities

. The Bank and ev ey Recewm appdrinted lmdu tﬁm Dehsntore w 1] 1 be ;,mlt;la.fi_
o all the rights, powers, privileges and immiunities conferred on mortgapeey
and duly appointed receivers by the LPA.

.-_FR{}TEQTI{)N OF THIRD PARTIES

No- puu,haau mortgages or other pemnn dealing with rhe H'mk ar the Rc,t{:wcr-
' appmm»z:*d under this DCBCHEUIC or ils or his agents will bc: mnmmed :

130t enqmm wheﬂmr

13.1.1 the Secu;ed Lmhahheq have becmnc pfiyfzbic

13.1.2. any power which the Recewer is pulpnﬂnm 10 exercise hﬂs [3(‘(7131]}1’.‘.
-exercisable; o

13 1.3 anyof the %mred Lmbllltzcs ‘remain dm arcoo

132 o see the apphcahon of any-monies paid ‘m flie Bauk orto ﬂm Ruwwm

APL’LH.‘ATIUN OF PROCEEDS

Ary money received by the Bank or the: Rewwu‘ pursumﬁ to, under ot by wrtue nf -

- this Debenture shall be apphed

4.1 first i 5df1&fd€t}0ﬂ ofall E‘xpumm and of the reimusieration of thc Rucu\»cr

142 -sm::cmdlw m or towards 5.:1{351“&(:‘[1011 of the Sccured L mhihtteq i such Oz.dizz‘r ag

the Group Members may from fime to ime wmlumwﬂy agree; und-

143 thudly in payment nf the qumlm (if any) to the person or purmm enmlﬂd to
it

EXPENSES

All Expenses incurred and all- payiients made by the Bank or any Receiver appointed

under this Debenture i the lawful exercise of the powers conterred by this

- Debenture (whether or ot oceasioned by any act, neglect ot default of the Company)

awill be payable on demand on the basis of a full indemuiity. and will carry Interest

{Emth before and afler judgement) caleulated and compounded on the full amount

Cowing up to the date of payment according to the usual mantier of the Bank

SET-OIF

‘The Bank or a Gmup Member may et off any matumd abiig,atwn duc ﬁmn the -

Company against any matured obligation owed by the Bank o that Group Member

to-the Company, regardiess of the place of pawnmi booking branch or currency of -
~ gither obligation. If the obligations are in. different curréncies, the Bank or. that -
~Group Member may corvert éither obligation at-a market rate of exchange i its -
: usu:a'l course of business for the purpases of the sct off.  Any Grotp Member may.

}511092(L (scm) e }(}ig’] TR ST
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17,

18

a0,

21,

- nELEGAr{l{}N I, . S e
The 'B'ank. may, front time to time, delegate by power of altomey or in any other
“marier all or-any of the powers, anthorities and discretions which are for the time-
heing exercisable by it under this Debenturein relation to the security granted by this

rely o this cluse 16 subject tor ﬂ‘ifx’: Provisions. of the Contracts (Rights (}f Thivd

Parties) Act 1699,

 SUSPENSE Mmﬂm |

All mionies received, recovered or realised by the Bank or the Receiver under or
pursuaint fo this Debenture niay, at the discretion of the Bank, be credited to any
suspense or impersonal account and may be held in stch account for so long as the
- Bank shall think fit (with interest accruing therean at sach rate as the Bank considers:

ity pending their application at such time of times as. the Bank imy decide in or
- .tuwardb bdlfsm@,llon of the Secured Lzabzhtcs _

The Bank and -f_:'vc}ry'ﬁeéeiv:fén and any ;iitﬁﬁ*:e}?, manager, agent or olher person;
appointed under this Debenture will be entitled 1o be indemnified out of the Charged
Assels in respect of all Hahilities and expenses incurred by thent in the execution or

purported exécution of any of the powers; authorities or diserctions vested i them

“ynder this Debenture and against all actions; ptﬂcccdmg% costs, claims and demands

i respeet of any matter or thing done or omitted inany way relating o the Charged
Assets and the Bank and any Receiver may relain and pay all suins in respect of the
samie out of any money reccived under the powers conferred by this Debenture

Dehenture to-any persor. Any delégation may be made subject io such. ferms

- (ineliding power 1o sub=dclegate) and regulations as the Bank ma};ﬁ‘;ink fit. The:

Bank will not be i any way liable or i‘mponsi'blc to the Company for any loss or

- damage arising fromi-aity act, defauli, omission or miseonduct on the part of any
: dblcga[c or subdelepate

REDEMPTION OF PRIOR NIGRTGAF ES

- The. Bartk may at any time after the: :au,urlt}f wﬂsumltd by les, Debentiire Tias
become. eniforceable,  redeem. any Encumbrance or procure the transfer -of any
“Encumbrance to itself and niay setile and pass the accounts of the person entitled to
such Encumbrance,  All principal money, interest, costs, charges and gxpenses of
~and incidental to any redemption and- transfer will be paid. by the Company to- {tie
- Bark on demanid,  Any account 5o settled and pdss}ed will be mﬂc}usnm 'mci %demg' :

on the Cumpdny Excﬂpt tor obvious error .
POWER OF ATTORNEY: FURTHER ASSURANCE
Eﬁl_.i Aggmnmlmt

_fIhe Conypany, by way. m* ‘{écuﬁt} itrevocahly appomtb lhu Rank and an}*-'
Receiver, delegate of sub-delegate appointed under this Debenture to be its:
aftorey aciing jointly and severally: The attorney may in the name and on

behalf of the Company ot otherwise:

2L execute and do any ds:}mdmem acts and’ ihmgs whicli the C‘Gmpm}y
‘ought fo- do- under the provisions of this Debenturs and which the

1501 092(L) (":‘ram) e S IOPET e
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212

- Bank may require for perfecting its title to or for ¥ vesting the: Lhmg,nci
Assets both present and future in the Bank or its nominees 6r in any.
pur«:ha%r ' :

21.1.2 make demand on m" Lgva notice or recelpt to any person. cwmg monf:y
ta thc Lmupany,

.2! 1 3 exercise any of fhé powers, duthorities .c.mz] dz&;w‘t‘.tmﬂs Lonfa,rra,d by'

this Debenture orhy statuteon the attorney in whatever capacily and

2114 seal, deliver and otherwise perfect any deed, assurance, agreement,
instroment ar act which itor ]:]L deems proper

Ratification -

The Cumpany ratifies and confirms and agrees 1o ratify and confirm anvitliing

- anatforney appointed under clause 21.1 (Appointment) does ¢r purports to do- )

“in the exercise ar purpoited excicise of any of the powers, dLithE’lElLb and

diseretions referred toin ¢lause 21 o (Appmn’rment}

Further aasur fzm,c:

U The (*nmpmw Wlll pmmptlv at thie wqubbt of the Bank and at its own
. expense execute and do all sueh assurances, acts and things.as the Bank may.
_reasonably r{:qmrc: for perfecting or pmmctmg the security. intended 1o e

created by this Debenture or for facilitating the realisation of the Chiarged
Assets and it the exercise of all powers, authorities and discretions vested in

“the Bank of any Recciver or any delepate or sub-delegate. To this intent, the
Company will in ‘particitlar exécute all tansfers, conveyaress, assignments

and assurances of the Charged Assets whether to the Bank of to its noisinees

~and give all notices, erders and directions and make all registrations which.

the Bank may reasonably think mpedmm The {‘nmpaiw s-obligations under

this clause shall bein adr:lmmn to and not in-substitution for the covenants for.

further assurance deemed to be ficlided herein by virtue of section: 2(1 )(b} of
the Law of Property {\’ﬁbtﬁ]idniﬂﬂb Provisionsy Act 1994

2. 'cm TIFICATES AND DETERMINATIONS

- Any certification or deterrhination by the Bank or'a C.Jmup ]’»im}ber asto Lhe:: dmuum_.

of the Secured Lizbilities (or any part of them) or any rate ot other amount is, in the =

ahsence of obvicus erfor, conelusive evidence of the mdttar to which-it relates and
shall be binding on the. Company

2"‘: - EA_NK 8 RIGHTS, ETC CUMELATEVE WAIVERS, A‘\D E?\E})& LGENCE

_.2,3..:1.

No delay or omission on the-pm__ of the Bank or any Group Member i _
exercising '«m;y right, powser, privilege or remedy wnder this Debenture o1

- otherwise in respect of the Secured Ligbilities shall impair or pn,c}udc Ay

23.2

furthier-exercisc of such rlghi poiwer, privilege or remedy or the exercise of

ay other right, power, privilege or remedy

The Rark’s rights under this Debenture are c;umulatwc: and fiot r;:xduswc of’

any rights provided by law and may be exercised from time fo time as often

- as the Bank deems expedient;

EI!UEHU
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3. Any waiver by the Bank of any terms of this Debenture or any consent or
' ﬁppr{wﬂl piven by the Rank under it shall only be effective i given in wriling

and then only for the purpoese and upon the terms and wmhtwns if any, on B

which it is given

The Bank of - Group Metuber niay give time or other indulgence or make

vy other afrangement, variation or release with any person in regpoect of flie
Secured Liabilities. or ‘any other sceunty -ar gu'nﬂntee for the Secured

Liabilities without derogating from the C ompany’s labilities or the. Bdﬂk’
1i g}m under this Debenture

h Any Group Member may rely ot this clavse 23 qub]cci to the provisions 8 of

e Cun’zmcts (Rightsof Third Partiesy Act I%G

24, YRVERABIL ATy

if a provision of this Dighenture is or becomes illegal, invalid or unenforceable, that
will net affect the kgaiﬂy validity or m{bmmh:hty af ‘ary other pmvmmn of this.
Debieiture :

35 ASSIGNMENT

The Bank or-any Gmup Memhw mdy at any timce assign or otherwise transfer

25.1
Sl by any part of tsvights-and ﬁbhga‘cmm under this Debenmrc or any
security created by it.
252 The Bank and each Group Member may disclosc to any person:
2521 1o {c-r through) whot it assﬁg,ns or transfers (m mdy p:‘)‘ien’iml]y ass%n
or tmane:] all or any of:
252,001 ‘Ehﬁe Secured Liabilities; dmlfur _
252102 . ‘Elb mght:-, and (}bhrfalmns undm this E}ebenmm
_2.-_5';2.2 with (m; lhrough} when it enters into (mr 1my }'mtemialiy enter 111*{0] -
' any sub-participation in telatioin to, or any other {ransaction undor
which. payments are. to- ‘be made bv mfc,wm::e o, the ‘S‘cwr ed.
_ "Lmbilmcs gr the C crmpam; oo _ _
25.2.3 6 wham, and to the extent that nﬂormatmn s requmd G be
_ disclosed by any zipphi@dbh: Taw or: ru,gulatzon o
25 2.4 whoi is il Affiliate,
- any information about fhe Conipany and tm Debieritire as the Rank or that-~
: Jroup Mernber shall consider appropriate. _
253 The Company may not assign any- u‘r 1ty n,g,hi& or fransfer any of its ughiﬂ or
_ obligations under this Debenture: '
254 Any Group Member may miy on {his clause 25 quh_]ec;t o thi:: pmvmum :;}["

“the Contracts (Rights of Third Parties) Act 1899..
26 _G{}VERNWG LAW AND JURISDICTION

This Debenture (and any non- wnlmuluai D‘t:rhgfltmns arising crut of orin C"mnectwn

with if) will be governed by and construed in accordance with English law and. 1.hc' .

“parties hereto mevoc‘abﬁy stibmit to the ‘]l.!l‘lbdli,f‘ﬁli}l] of the Enghsh C‘@uﬁs '
13 11 092(13 (Sup) g 2*;-;2? : .
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27, DEMANDS

291 Ay notice, demand ar other commuhieation under or in connection with this
- Debenture shall be inwriting and shall be deemed 10 be sufficiently given if
delivered - porsonally or sent by first class pre-paid post or facsimile _
transmission (where given by the Bank) to the address of the Coipany last
known to the Bank or ag votified by the Company to- the Bank i writing far
such purpese and (where given hy the Company) to the address ol the Bank
“which appears on page 2 of this Debenture o to such address as thie Bank
- maynolify inwriting for such purpuse to the Company o
2712 Any notice, demand or othet communication shall be déemed 10 have been
received by the-receiving party 24 hours after posting (where sent by firgt
class pre-paid post), immediately ipon delivery (where delivered personally)
and immediately on sending (where sent by facsimile transimission and
_ received by the other party bul provided that it is lepible and complets) '
28 DECLARATION
If the Company is either a company registeréd under the Companics Acts or an
industrial and provident society registered under the Industrial. and Provident
Sovieties Acts, the Company hereby certifies l_h.af_'j’thisaj_D‘ebe_;"lt_:mx;:_cfg_&:s'_'11(:1:'_cnntra'veﬂ;eﬁ_.._ .
__any provisions of its memorandum and articles of association or its rules (as (ke case . =

may be} or other docunwents governing or comprising the constitution or
incorporation of any company or industiial amd provideént society coniprised in the -
Company o 3 |

29 THE LAND REGISTRY

if the title to any Charged Property is or is {o be repistered at the Land Reégistry-and
in‘respeet of any other vegistered title against which a fixed, chiarge created by this.

Debetiture may be registered, the Company applies to the Chief Land Registrar fora

vestriction to be entered on the fegister of the Company’s title relaling to such
Charged Property that no disposition of the registered cstate by the proprictor(s). of

the registered estate is to be Tegistered without a wiitten consen signed by the
~proprictor for the time being of the charge dated . ..ovvn.. .o i favour of Santander-
UK ple referred (o in the charges repister, '

IN _‘;’JI_TNESS-whermf this Debenture has b een-'dui}’ executed dnd unconditionall v delivered |
as & deed by the Company on the date first-above written and. has been signied on behalf of
© the Bank on that daie - '

:;'1.5,.;.1}.,i(j'gg.(l'_ﬂ.)'.(Smjg[‘)._._ i | T i ETRES e e =
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THE SCHEDULLE

Property Title Namber

All that freehold/leaschold property known as

or comprised in the following documents :

Daie Parties Document

s Oy (SaR) T T 2y e S
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Executed as a deed by Bighee Limited

acting by two directors/a dircotor and its secretary

..... ..... A Director Company Number: (5984023

.. Director/Searetary

Board Approval

I'hereby certify that the execution of this Debenture, which will secure all liabilities, present
and future, of the Company to Santander UK plc and its subsidiaries for the time being or
any of then, was approved by a resolution of the

{ Board of Directors of the Company propérly passed-on (date) 7z @fmiuéf“’ LoLT

j - iy
Signed .\ /M.W “ W/ ~

s . (SeTTetary/ Director)

Bigned for and on behalfof the Bank by

T B L

- A person authorised to act for that purpose

A1511.002(1) (Sam). ; 2527
o Lodle

HEOR0RER-37H 528
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NOTE - NOT TO BE USED FOR (LAND) REGISTERED CHARGES

RELEASE -

[he Bank HEREBY ACKNOWLEDGES that the Group Members have received-all monies

intended to be seeured by the within-written Debenture and HEREBY RELEASES all that
‘property comprised in or charged by the said Debentuic PROVIDED ALWAYS that this
Release shall not discharge the within-written Company from ‘any liability to any Group

Member remaining 0 be paid or any other security held by any Group Member,

- IN'WITNESS whereof the signatifes of two authorised offioials of the Bank are -'..éil?if'endé.d

by authority of the Board of Directors

Dated this dav of 20
................................................. Ak LT
AUTHORISED OFFICIAL SHAUS e
............................................... NAME. oo i,
AUTHORISED OFFICIAL SIS, i e
IS01.092(L) (San) i
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