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Registration of a Charge

Company name: DAYLESFORD ASSOCIATES LIMITED
Company number: 06468715
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Received for Electronic Filing: 22/12/2017

Details of Charge

Date of creation:  12/12/2017
Charge code: 0646 8715 0003
Persons entitted: SANTANDER UK PLC (CRN 02294747)
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

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

Company number: 6468715

Charge code: 0646 8715 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th December 2017 and created by DAYLESFORD
ASSOCIATES LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 22nd December 2017 .

Given at Companies House, Cardiff on 27th December 2017

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



DATED 2. DECEMBEr 2017

{ I),DAYLES FORD ASSOCIATES LIMITED
and

(2) SANTANDER UK ple

DEBENTURE

Form of debenture filed at HM Land Repisitry under reference MD[2378
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THIS DEBENTURE is mide by way of deedd va the il day ﬂfDE:CHM 2017
BETWEERN:

() DAYLESFORD ASSOCIATES LIMITED (company number 06468715) whose
registered office is at 12 Cringle Drive, Cheadle, Stockport SK8 13) (hereinafter called
“the Company"}; and

{2y SANTANDER UK ple whose registeréd office is 4t 2 Triton Stuare, Regent's Place,
London NW1 3AN aid whose address for service hereunder is at Corporate Advances
Branch, Bontle, Mérseyside L30 4GB as security frustee for each Group Member

(hercinafier called “the Banl’ which expression shall include its successors in tithe
and assigns).

NOW THIS DEED WITNESSETH as follows:

1. DEFINITIONS AND INTERPRETATION
i Definitions

In this Debenture (unless the context otherwise requires);

114 “Affiliate” méans in relation {o any person, a Bubsidiary of that person or 4
Holding Company of that person or any other Subsidiary of that Helding
Company; '

1.1.2 “Bq_hk Debts™ means all book and other debts in existence from time to tine;
both present and futire, due, owing 1o or wliich may become due, owing to oy
prirchased ov otherwise acquired by thie Company and the benefit of all vights
whatsaever relaiing thereto inéluding (withowt prejudice o the generality of
the forégoing) credit balances wifth bankeis or other third parties, surplus
proceeds of redlisation of any séeurity held by sny persons othes than a Group
Member and things in action which give rise or may give rise to & debt or debis,
negoliable instriments, legal and ¢quitable chaiges, reservation of proprielary
rights, #ights of fracing and unpaid vendor's liens and similar and associated
rights: '

113 “Charged Assets” iieans {he whle of ‘the undertaking and all other property,
assets and rights of the Contpany which are the subject of any securit y ereated
o purparted to be ereated by this Debentire and includes any past of or any
interest in them; '

1.1.4 “Charged Property” rnzans all the frechold andior leasehold property po

described in the Schedule herelo and any oiher freshald ot leasehold property 3@{9@?{
now or at wiy time vested in or held by oi an behalf of the Company and & { .
inclading all rights atached or appurtenant to it and all buildings, erections, T
fixtures aud hittings (including trade fixtures and filtings bt excluding, inthe
case of leasehold property, landlord's fixtures), fixed plant and mackinery from
time to tinfe on it and any Insurance and any proceeds of sale or other
realisation thercof and shall include each and every part o parts theveof:

15.11.092(L) (San) 2126
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1.1.0

1,19

L1010

1100
1.1.12

[.1.13
1.1.14

1115

1.1.16
1.1.17

“Development” means a project which is undertaken for any development,
demolition, construction, refwbishment, major repair of improvement of any
Charged Property; '

“Encumbrance” means any mortgage, charge, pledge, lien (save a lien arising
by operation of law in the ordinary course of business), assignrent,
hypothecation, sccurity interest, preferential right or trust arrangement or othei
encumbrance, security agreement or arrangement of any kind or any right
conferring a priority of paynient; '
“Environmental Claim” means any notice oi claim from any person
(including, without limitation, any regulatory authority or govermment agency)
alleging any breach, contravention or violation of any Environniental Law by
the Company or the existence of sy liability arising from any such bredch,
contravention or viulation;

“Environmental Laws” means all laws, directions, regulations, codes of
practice, puidance notes, circulass (in the case of giidance notes and circulars
having the force of law) and the like concerning discharges of contaminiants,
occupational or public health and safety of the environiment;

“"Environmentat Licence™ means any permit, licence, authoﬁsation, cohsént
or other approval required by any Environmenta) Law;

“Expenses” means all intcrest, commission, fecs and legal and other costs,
charges and cxpenses which any Group Member or any Receiver may charge
or incur in relation to the Company or this Debenture and the preparation,
negotiation and creation of this Debenture and/or in relaiion to the Charped
Assets and/or breach of any piovision of, and the protection, realisation or
enforcement of, this Debenture, in each case on a full indemnity basis;

“Tull Title Guarantec” has the meaning ascribed by the Law of Property
(Miscellancous Provisions) Act 1994:

“Group” means Santander UK ple (registered number 2294747) and its
Subsidiaries for the lime being;

“Group Member™ means each meniber of the Group;

“Holding Company” meiins in relation to » company or corporation, any othér
company or corporation in respect of which it is a Subsidiary;

“Insurance” means all coitracts and policies of insurance of whatever nature
in connection with thé Charged Assets which are, from time to time, taken ouwt
by or with the authority or on behalf or for the benefit of the Compuny or (to
the extent of such interest) in which the Company has ani inlerest ;

“LPA” means the Law of Properly Act [925;

“Lease” means where any Charged Property is leasehold the {ease under which
the Company holds such Charged and any instrument supplemental to it or
which is expressed to be collateral to it of entered o pursiiant to or in
accordance with its terms;

1.1.18 “Planning Acts” means the Town and Country Planning Act 1990, the
Planning (Listed Buildings and Conservation Areas) Act 1990, the Planning
15.11.092(L) (San) 3/26
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[.1.18

i.1.20

1.1.21

1.1.22

1.1.23

1.1.24

1.2

1,24

{Hazardous Substaiees) Act 1996, the Plamiing {Consequential Provisions)
Act 1990 and the Planning and Compensation Act 1991 and all regulations and
orders made or canfirmed under any 61 then;

“Property Agreemient” means all prosent and foluie agreements, condracts,
oplions or undtrtakmge, for o in relation to the credtion of any estate, interest
or right in or over the Charged Pioperty finchuding, without limitation, in
selation o any lease, licence, 1ehancy or mhi 16 occupy whether on a fixed
term or periodic basis);

“Receiver” means an administiative receiver, teceiver or teceiver aiid manager
appoinied by the Bank over all or any of the Charged Assets pursuant to this
Debenture whether alone or jointly widh any other person and in¢ludes any
substitute for them appoinited from time 1o time;

“Regulation” includes any statute, subordinate legislation, vule, official

directive, notice, guideline ororder (whclhm or not hiaving the force of law) of

any goverpment, governmen body, agency; departnient, coutl, tribunal or
repulatory authm11y or organisation and (where applicablé) of the Enropean
Cominission ar parfiameit;

“Rental Income” means the gross vents, licence fees and other monies
receivable now oy hereafiar at any thne by the Company mrespect of orarising
out of aity lease of the Charged Property or auy igreement for lease or
otherwise without limitation derived by the Company from the Charged
Property or otheiwise paid to or received by the Coinpany in respect of the
Charged Property;

“Secured Liabilities™ migans all morries, obligations and liabilities whalsoever
whether for mc;pal interest or otherwise shich imay how of any tame in the
fuiure be dug; owing or ineuried by the Company to thie Group (or any Group
Member) whether present of futuie, actual or Lontm,g,ent and whether alone,
sevemlly or joily as principal; gua;anml surety or othérwise and all the
Coinpany’s othier liabilities whatever 1o the Group (or any Group Member)

ncluding (withont lmmanon) mclubu,dnes:». on account of money udvanced,
bills of exchange, promissory notes, nbhgﬁhonq wnhncspcct 10 letiers ntmedlt

guardntees and indermitics and in whatever name of style and whethet on any
current or other account, or iy other mannér whatsosver, logether with
interest and including (hut without linvitation) afl ]prenscs and sb fhat inlerest
shall be caleulated and compounded accoiding to the usual manner of the

relevant Gr oup Membéy {ay well after as befare mdgcmc:nt), and

“Subsidiary” means i subsidiary urdertaking within the meaning of section
1162 of the Conpanies Act Z006.

2 Interpretation

Words tespectively dendting the singalar shall include the plurel and vice versa
and one gender inchuiles sacl and all genders aml referefices 1o pérsony inchide
references 10 companies of corporations and vice versa.

1.2.2 Clause and seb-clause headings are inserted for convenience only and shiall not

1170410
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affect thie interpretation nf this Debentiie.
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L23  Relerences to any statute include any statutory modiDeation or re-enactinent
therco! for the time being in force and any Regulation made under it.

.24 The terms of the documenis under which the Secured Liabilities arise and of
any side letter from cither party to this Debenture are incorporated in this
Debenture to the extent required for any purported disposition of the Charged
Property confained in this Debeniure {o be a valid disposition in accordance
with section 2(1) of the Law of Property (Miscelluncous Provisions) Act 1989,

t.3  Third Party Rights

[.3,1 Uniess expressly provided to the contrary in this Debenture, a person who s
1ot a party has o right under the Contracts (Rights of Third Parties) Act 1999
to enforce or enjoy the benefit of uny term of this Debenture,

1.3.2 The consent of any person which is not a party is nol requiréd to rescind or
vary this Debenture or any other agreement entered into under or in conneclion
with it,

2. COVENANT TQ PAY

The Company will on demand pay or discharge the Secured Liabilities when due,
3. CHARGES
3.1 Fixed Charge

The Company with Fuil Title Guarantec, as a continuing security for the payment of

all Secured Liabilities, charges in favour of (he Bank (as sceurity trustec for the Group

Members):

3.L1 by way of fixed charge by way of fegral mortgage, all right, ttle, estate and
other interests of the Company in each Charged Propenty referred to in the
Schedule; and

ER P

%]

by way of fixed charge:

3.1.2.1 all right, title, estate and other interests of the Company in each
Charged Property not effectively mortgaged under clause 3.4,1.;

3.1.2.2 the Book Debts; and

3.1.2.3 all present and future goodwill and uncatled capital for the time being
of the Company.

3.2 Assipument

The Company with Fuli Title Giuarantee, as continuing security for the paymeni of al

Secured Liabilities; charges Lo the Bank (as secutity trustee for the Group Members)

by way of firs( priority assignment alf ofits ri ght, title, estate and other interests in and

to;- '

3.2.1 the Rental Income and the benefit to the Company of all other rights and claims
to which the Company is now or may in the future become entitled in relation
to the Charged Property including (but not limited to} all rights and claims of
the Company against ali persons who now are or have been oy may become
lessecs, sub-lessees, licensees or occupiers of any Charged Property and all
guarantors and sureties for the obligations of'such persons;

£5.11.092(L) (San) 5126
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the benefit of al} gunrantees, warcanties nigd répresentations given or inade by
and any rights or remedics against all or any professiopal advisors now or at
any-time engaged by the Company in velation to any Charged Property and the
manufacturers; suppliers or installers of all plant, machinery, fixtires, Tittings
and other items now or from time to time in the buildings erected or o be
erected on any Charged Propeity and aivyother person, finn or CoOmpany now
or from time to titne under conteact with or under a duty to the Company and
the benefit of all sums récovered in any proceedings dgainst all orany of such
persons; and
323  the benelit of all Propery Agrecments, or the proceeds of any claith, award or
judgement arising ont of any Property Apreeneént and all sums paid or payable
to the Company under or in iespect of any Property Agrecmen,
provided that nathing in this sub-clause 3.2 shall constitute the Baitk as a morigagee
IN-POSSESSION
Floating Charge
The Company with Full Title Guaitinice and s a continning security for the payineit
and discharge of the Secured Liabilities charges in favour of the Bank {as Securily
trustee for the Group Members) by way of floating charge the whole of the Company’s
undeiteking and all other property, assets and rights of the Company whatsosver,
wherever situate, whether mavable, immaovable, presént o futire, which are, for any
reason, not validly charged or assignied pursuant to clauses 3.0 and 3.2 above). '

CONVERSION OF FLOATING CHARGE

created by clause 3.3 of this Debenture Shall (unless otherwise ag

the Bank) sutomatically and without notice be cotwerled into 4 fixed charge i1 respéct

ot any Charged Assets subject to it-

4.1.1  which shall b‘ecomc-subj_emli_tp an E;q;;:_u_m'b:;ance of 10 & disposition conlrary to
the provisions of clause § of this Debenture; or

412 ifthe Company céases 1o curry on its biisiness or substantially the whols ol its

business or iill-r:a_;tens-"tg Cease to carry o the same or sub_st’gnﬁa]ly ¢harniges ihe
nature of its biisingss: or '

4,13 ifaiy encumbrancer takes possession of, or a receiver is appoinied over; all or
any parl of the Charged Assets; or

414 if ai order is miade for the winding-up of the Company by the court or if an
effective resolution is passed for the creditors’ voluntary winding-up -of the
Company, of

4.4.5 ifd petition is presented for an administration order to be made in relatian to
the Company pursiant to the Insdlvency Act 1986.

15.11.002(L) (San) - 626
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4,2 Crystathsation.on demand

The Bank may at any time by notice in writing 1o the Company convert the [loating
charge referred w it clause 3.3 of this Debenture into a fixed charge as regards miy of
the Charged Assets specified in the notice:

4.2.]

4.2.2

4.2.4

4,2.5

4.2.6

4.2.7

429

i the Cumpany makes defoull in the paymen! when due of the Secuted
Liabilities; or

which the Bank shatl consider to be in danger of being seized or sold under
any form of distress, attachment, execttion, diligence or other process levied
or threatened or to be otherwise in jeopardy; or

it any distress, execution, sequestration or other process is levied or enforced
upon or sued out against the property of the Company for vepayment of all or
any of the Secured Liabilitics and is not discharged within seven days of being
levied; or

if the Company is unable to pay its debts within the meaning ol Section 123 of
the Insolvency Act 1986 or any statulory modification or re-enactmeil theieof
for the time being in force or cerdifies that it is unable (o pay its debts as and
when they fall due; or

if the Company fails to comply with any of the covenants, conditions or
provisions contained in this Debenture; or

if any Charged Property or any part thereof is compulsorily acquired by or by
order of any local or other awthority and as a résult the business of the Company
is, in the opinion of the Bank, scriously affected; or

if an effeclive resolution is passed for the memibers’ voluntary winding-up of
the Company or if a proposal is made to the Company and its creditors for a
voluntary arrangement pursuant to Section 1 of the Insolvency Act 1986; or

it the Company suspends or (hreatens to suspend a substantial part of is
businesy operations (otherwisc than for the purposes of a reconstuction or
amalgamaiion on terms previously approved in writing by the Baink) or any
governmental authority permits or procures or threatens to peymit or procuré
any reorganisation transfer or expropriation (whether with or without
compensation) of # substanfial part of the business or asscts of the Company;
or '
if'in the opinion of the Bank a material adverse change oceurs. in the hnancial
condition, resulls of operations or business of the Company.

5. RES’I'R]C-TIONS ON THE COMPANY

5.1 The Company represents, warrants and undertakes to the Bank (as security trustee for
the Group Members) (hat (save with the prior wrilten consent of tlie Bank) it

5.1.1 s and will be the sole beneficial owner with Full Title Guarantée of all the
Charged Assels Iree from Encumbrances and will not (except for charges in
favour of the Bank created under or pursvani to this Debentuie) create or
altempl to create or permil to subsist or arise any Encumbrance or any right or
option on the Charged Assels or any part thereof: and

15,11.092(1) (San) 7426
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5.2

54

5.1

6.2

6.3

512 will nat fsave in te normal course of trading at ol fess than market value)
scll, convey, assign, lease or transfer the Charged Assets or any interest therein
of otheiwise part with, share possession or dispose of any of the Charged
Assels or assign or otherwise dispose of any monies payable 16 the Company
in relation 1o the Charged Assets or agree 1o do any of the foregoing;

will not (in relation 1o any Chm'_ge'd Prop&:ny} exercise any of the poweérs of leasing or

agreeing 10 lease vested i or conferred on the Company by common law or by statuic

or aceept the sutvender of any lease, undeffease or tenancy or relese or vary any of
the terms of any such lease, underlease or tenanicy Or exelcisg any power to detenmine
or extend the same or agree to do any of the foregoing;

will not pari with or share possession of all orany pact of the Charped Assets or parl

with or share possession or occupation of any Chirged Pioperty or any part of it or

grant any tenancy.or licence fo veenpy apy Charged Property or agree to do any of the
foregoing: and

will not dedl wi th 1he Baok Debls in aiy other way otherwise than in accordance with

clauses 7.17.1 aid 7.17.2 of this Debenture.

CONTINUANCE OF SECURITY

Continuing Security

The security constituted by this Debenture will be confinuing and will extend 1o the
ultimate balance of the Secured Liabikilies regardiess of any intermediate payment ot
dizcharge in'whole or in part.

Breaking of acgotinitg

8.2.1 1f for any reason the security constitited by this Debenture ceases to be a
‘continuing security, the Bank may open o new ageount with or continue any
existing account with the Company and the liabitity of the Company in respect
of the Secured Lizbilities will remain regardless of any payments in or cut of
any stich aceount. '

6.2.2  If the Bank or any Group Member receives or is deemied 1o be aifected by
notice, whieiher actual or construciive, of ady subsequent charge of other
interest affecting any pait of the Charged Assets and/or the progeeds ofsgle of
them, the Bank or felevani. Group Member hay open a néw account or
accpunts in the name of the Company. If the Bank or velevant Group Member
does nol open & new account it will nevertheless be treated as if it had done so
atihetime when i recéived or was deemed fo have received notice afid as from
that i all payments made to the Bank of o any other Group Member will
be credited or be treated a5 having bieei éredited to the new account and will
nol operate 10 réduce the ameuint for which this Debenture is scourity. Any
Gioup Member may rely on this of ause 6.2.2 subject to the provisions of the
Contrects (Rights of Third Parties) Act 1999,

Immediate Recounse

The Company waives any right it may have of first réquiring any Group Member to
proceed against o enforee any othet rights or secrity or ¢laim payment froni wiy

other-person beloie enforcing the secuiity constituted by this Debenture. Any Group

8726




6.4

Mamber may rely on this clause 6.3 subject 1 the provistons of the Contracts {Rights
of Third Parties) Act 1999,

Additional Sceurity

The security constituted by this Debenture is in addition to and is not in any way
prejudiced by any other mortgages, charges, sccurities, liens, remedies or guarantees
whatsoever which may now or at any time subsequently be held by any Group Member
for and in respect ol the Secured Liahilities.

COVENANTS BY THE COMPANY

The Company covenants with the Bank (as security trustee for the Group Members)
at all times during the continuance of this security:

7.1 Repair
To keep the Charged Propeity and other tangible Charged Assels in good and
substantial repair and condition and adequately and property decorated and
maintained in good working order and condition (save where any Charged
Property is awailing or is in the course of Development) and replace the
fixtures and fittings about the Charged Property when they become obsolele,
worn oul or-destroyed;

7.2 Payment of outgoings

To pay ai procure the payment of, when due, all present and future rents, rates,
laxes, lcvies, assessments, imposilions and other outgoings whatsoever
(whother governmental, municipal or otherwise) which may be imposed upon
or payable in respect of the Charged Assets as and whien the same shall become
payable (and, if required, to prodice the receipts for such payments to the Bank
on demand) and to indémnify cach Group Member (and as a separate covenant
any Receiver appointed by any of them) from and against the same;

7.3 Bank’s righi of inspection

To permit the Bank, or any person appointed by it, to enter upon all buildings,
erections or structures forming part of the Charged Property (without prejudice
to the powets conferred by this Debenture and withoui hecoming a mortgagec
in possession) tor any reasonatble purpose and to review the state and condition
of the same;

74 Notio alier buildings

Not without the previous consent in writing of the Bank nor otherwisc than in
accordance with plans, clevations and specifications previously submitted 1o
and specifically approved by the Bank in writing, to pull down or femove all
or any part of the buildings forming part of the Charged Property or lo make
any alterations 1o any buildings, ercctions or structures, fixed plant or
machingry, fixtures and fittings for the time being forming part of the Charged
Propesty or put-up or erect any new buildings; '

7.5  Development

That no Development wilt be carricd out or permitted to be carried out to any
Charged Property by the Company without the Bank’s prior written consent.

15.11.092(1.) {San) 9/26
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The Company shall got withioat consent ds aforésaid Hexeept Jor the purposs of
rénewal or replacement by a lixture or fitting of equal or preater value) sever
oy temove any fixtures and fittings coriprised in the Charged Property nor
{save for the purpose of any necessary repairs) remove any of the plant or
machinery thereon;

1.6 Insur_mwe‘

7.6.1

7.6,2

7.6
7.6.4

7.6.5

15 11 092(1,) {Sam)

of's :»upf:uuf mterf:si; in any Char ged Pmpmy} in relalmn to zm;F of ihe
Charged Assets which aré of an dnsurable nature with repulahls
tnderwriters orinsur ANEe companies apjpoved by the Bank against the
risks and 1o the extent which is usual for persons cart ying on a business
of the type carried on by it or which a prudent ewner would normatly
insure against and any other risks whicl the Bark from ime to time
requires. The sum ingured must not be less than their replacenyent value
which, in the'case of the Chaip ‘ped Property, shall inean the tolal costof
dcmo}nhmg (mgludmg site elearance) and entiroly  rebuilding,
reiustating or replacing the Chaiged Properly in the event of it being
completely destroyed together with archifects’ , engineers’, surveyoi"e

and other experts’ fees and vilue added tax on sueh fees whith is
irrecoverable by the Company} and (in the case of leasehold Chay ged
Properly) with Toss of rent Tor vot less thah [3] years;

To procure that any michies received or receivable under atty Tnsurance
will be held by the Company in trust for the Bapk and will be applied
in repamné,, replucitig, 1estmmg or reinstating the C‘hal ged Assets
destroyed or damaged or in the maaperthe Bank requires. or, if the Bank

so divects and the terms of the relevant Insurances permit, in or- [()\‘\fslldia

sdtisfaction ﬁf the Secured Llﬂbllmﬂ's

To procurs that in respect to any Jnsurances in respect of the Charged
Assets a note of the Bank®s interest is endorscd on that Insirance or; if
the Bank 80 Tequires, thal such Insurance is el‘i‘ected in the joint names
of the Company. anid ihe Banl\

If reasonably obtainable, 10 procure thiat the relevant i nsorers of the
Chaxgud Assets issuein: f‘zwmn of the Bank a letier con!mnmg that fhe
mlevantpohcy will pot be vitiated or terminated in any manner without
14 days priot solics fo the Bank:

To net do or knowingly pennit anythmg to be done in ¢r upon oF

retating 1o the Chargad Assels which may make void or voidable any
Instiraince in gonnection with it; and

Prownptly to pay all P GriiLis and do all things necessary (o keep the
Tnsurance i foree and, on dismand by the Bank, produce o the Bank

ihe policy, certificaty or cover note: rulalmg 10 any Insusance and the
reseipt for the payment of each premium;

10726



7.7 Use of e Charged Property

7.7.1 To use the Charged Properiy only far the permitted use under o by
virtue of any applicable authorisation, conseid, approval, licence or
planning permigsion and not (o make any application for planning
permission or implement any planning permission without the consent
of ihe Bank; and

7.7.2 To comply i all respects with the Planning Acts and all licences
consents, permissions or conditions granted or imposed thereunder and
nol Lo enter inlo, or agrec 1o eiter into, any agreemcni under section
106 of the Town and Country Plamiing Act 1990 or section 33 of the
Local Government (Miscellaneous Provisions) Act 1982 or section 38
of the Highways Act 1980 orany similar Act without the prior written
consent of the Bank;

7.8 Respulations
To duly and punctually perform and observe all its obligations in connection
with the Charged Assels under any present or future Regulations:

7.9 Notices

To;

791 nolify the Bank (within 7 days of receipt by the Company) of any
application, requirement, order or notice served or given by any person
with respect 10 any of the Charged Asseis;

7.9.2  produce the original or a copy to the Bank within 7 days of demand;

7.9.3 form the Bank of the steps taken or proposed to be taken to comply
with any such requirement and take such steps in respect thereof as the
Bank may require; and

794 on request, to produce to or provide for the Bank such documents or
information relating to the Charged Assets as the Bank shall require;

7.10 Compliance with terms of contacts, convevances efc

To observe and perform the terms of all coliveyances, contracls, grants,

assignments, agrecements and other deeds and documents from time to time

affecting the Charged Assets and binding an the Company;
7.11  Environmential matters

7.H.1 "To maintain all relevant Environmental Licences required by its
ownership, use or ogcupation of the Charged Property and for the
conduct of its business and to comply with all terms and conditions
relating thereto and with all other applicable Environmental Laws and
not {o knowingly do or permit any act or omission whereby such
Environmental Licence would be liable (o be varied oi revoked;

7.01.2 Prompily upon receipt of ihe same o nolify the Bank of any
Environmental Claim;
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712

743

7113 To keep vach Group Membei (and evary Receiver, attorney, manager,
agentand other person duly appoinied by the Bank heretind er)tully and
effectually indempified from and against all liabilities, losses
(inciuding g‘iqnsequcni'ial losses), costs, charges and expenses caused
wholly or partly, directly or indirectly by:

{a) the creation, impasition, recdiding or registsation of any moitgage,
charge, encumbrarice or seciirity interest over (he Charged Property
securing the reimbursement to or recovery by any thivd party of any
costs, expenses or other sums ificuried in consequence of a breach,
contravention or violation of apy ‘Enviconmertal Law or the
release, discharge or eniission 6f any hasw ful or hazardous material
and the redemption, repicval, vacation or discharge of any such
marigape, charge; encumbrance or other security interest

(b} the making of any Envitonmental Claim against any Group
Membiet and/or any Receiver or otlier such persons or the Company
in tespect of the Chariged Properiy and/or any business operations
or aclivities thereon:

{c) any liability or polential Jiability upon any Group Member and/or
any Receiver of any such peisons to remedy, cledn up grimake good
any bréach, contravention or violation of #ity Envirormental Law
by the Cowmpany or any harm, actual or potential, to the
environment caused direcily or indireétly by the release, emission
ordischirge of any harmful or-hazardous matenial from, in or 1o the
Charged Property; and/or

(d) by reason of dnybreach of clause 7.11.1 above;

Indemnity

To keep the Bank (and any Receiver appainied by the Bank) fully and
effectively indenuified from and against all actions, proceedings, costs,
charges, claims, demands, expenses and liabilities (including value added tax
and any other taxes and/or legal and other professional fées) whatsoever in
tespect of any bieach or non-observanie or non-performance of any covenants,
obligations, warranties or undertakings on the part of the Company confained
in this Debenture of (he migking good of any such breach or non-observance or
non-performarnce and in vespect of any sumi or sums demanded to pay on
derdand inteiest as calculated and compounded in accotdance with the uswal
practice of the Bank from time to imé (as well aticr as before judgement);
Leases
Where any Charged Property is leaschold or subject o any lease, Propeny
Agreement or tenancy (referred to below as the “occupatioial lease™); '
Lease 1o -l_ie—-p_ erformed and observed by the lessee and contained in any
occupational Jease to be ohserved by the Jessor;

T.13.1 1o observe and porform all covenants and conditions contained in the

7.13.2 1o jre:nfé_’nfcc:_ the dug observance and performanice of all obli gations of'all
other parties to the Lease and any éccupational fense;
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7.14

7.16

747

TA33 not o waive, release or vary any of the twrms of the Lease of any
uecupationdl lease, or to accept any surrender of any occupalional fease
or exercise any power to determine or extend the same or grant any
consent o licence or conclude any rent review wnder the same withoul,
in each case, the consent of the Baik;

7.13.4 if the Company shall receive any notice served under section 146 of the
LPA or any procecdings shall be commenced for forfeiture of the Lease
or any superior lease or the landlord or any superior landlord shall
attempt o re-enter under the provisions of the Lease or any superior
lease, to give immediate notice of such event in writing to the Bauk and
at the request of the Bank and at the expense of the Company take such
steps as the Bank may in its absolute discretion require; and

7.13.5 pot to serve any notice on any former ténani under any occupational
leasc under section 17(2) of the Landlord and Tenant (Covenants) Act
1995 or on uny guarantor of any such former tenant under section 17(3)
of that Act without the prios consent of the Bank;

Net lo prejudice value of the Charged Assets

Not to do or eause or permit to be done anything which may in the opinion of
the Bank in any way depreciate, Jeopardise or othérwise prejudice the value to
the Group of the whole or any part of the Charged Assots:

Value Added Tax

Not without the prior written consent of the Bank (o make any clection
pursuant to paragraph 2 of Schedule 10 to the Value Added Tax Act 1994 in
relation 10 land and/or buildings comprising the Charged Property;

Deposit of _‘do(.'umems'_ and title deeds

II'the Bank so requires, to deposit with the Bank all deeds and docuiments of
Litle and al! local land charges and land registry search certificates, planning
consents and the like relating to the Charged P'roperty, and the insurance
policies relating thereto and al documents relating to the Charged Assets as
the Bank may [Yoris time 1o time require. The Company shall promptly notify
the Bank when acquiring any Charged Property afier the date of this
Debenture;

Book Debts

7471 To callect and realise all Book Debis charged under this Debenture in
the ordinary course of its business and pay inte the Company’s account
with the Bank all proceeds of such coliection and realisation wihich it
may receive in respect of those Book Debts immediately upon receipt
and pending such payment hold such monics on frust for the Group;
and

7.17.2 Not to release, exchange, compound, sel-off or deal with all or any of
the Book Debls otherwise than by getting in and realising the same in
the ordinary and proper course of ils trading business (and for this
puipose the realisation of debts by means of block discounting
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factaring o the like shall not be regarded as dealing in the ordinary and
proper cousrse of its trading business);

7.18  Conduetof Business

7.19

7.20

7.18.1 To condict and ¢afry on its business iti 4 proper and efficient marer
and keep o cause 10 be kepl proper books of accoun! fefating 1o such
business -and not make any mateiial alteration in the naturé of such
business which would constitute a change froni that caitied on at the
date of this Debentire and, if the Bank so requuc to give to the Bank
cwdmce sufficient o satmfy ii that the provisions of this sub-clause
have been complied with; and

7482 To devote itselF actively to the conduct of the Company’s business and
promote to the best of its power i success and dwelopmcnt and ot
witligut the consent of the Bank Lo permit or- suffer 1o be done any act
or thing by which the business of its goodwill or its capital assets or
effcets or any part-of if may be (except in the ordimary course of
husiness) prejudicially affected;

Information
7.19.1 To fufnish 1o the Bank forthwith on demand by the Bank such
information and supp]y such documents or papers relating 1o the

(“hargt:d Assets from time 1o {ime as the Bank may i its discrefion
require; asid

7192 To provide the Bank witl all financial and other information with
tespect 1o the assets, liabilitics and affairs of the Company and ‘its
subsidiaries and associdted oompames (it any} as the Batk may fram

- time-t6 time requiire; and :

Obligations
Ta observe and perform alt covenants, burdens, stipulations, réquiréments arid

obligations from tinte to ting aft'eutmg the Chaxge.d Assets and/oi the use,

: wnms}up, ogcupation, possession; aperation, tepair, maintenance and other

enjayinent of the Charged Assets (whether imposed by stahite, contract, Tease,
licence, grant or otherwise), varry out all registrations or reffewdls and
gencrally -do all other atfs and 1hmgq (;mludmg the taking of legal
proceedings) necessary or desirable to mainfain, defend or preserve its ight,
title and interest to and m the Charged Assets,

8. POWER TO REMEDY

It the Company ehall tail 1o ensure thit the Charged !"mpeﬂy 15 kept in repair and the
Charged Assets insured pursuant to its oblipations cotitained inclauses 7.1 and 7.6 of
this Debériture, the: Banl\ may enter upon the Chmged Property (wnhmzt thereby being
liable as a mortgages in posbessmn) and repair the Char rped Property uf jnsiife the.
Charged Assets{as the case may be) or lake sucholhier stéps as it considers appropriate
to procure the performance of such abhgatmﬂs or otherwise remedy such failure and
any monies expended by the Bank for such purposc or purposes shall be icimbursed
by the Compariy on demand and, until so reimbursed, shall carry interest as calculated
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and compounded it accordance wilh the usual practice of the Bank from tne (o time
(as well afier as before judgement).

9, WHEN SECURITY BECOMES ENFORCEABLE
The Secured [.iabilities shall be immediately payable on demand at any time and
failing due payment of any of the Secured Liabilities or in the event of any breach of
any provision of this Debenture by the Company or in ihe event that the Noating charge
created by clause 3.3 shall crystallise and be converted into a fixed charge, this security
shall become immediately enforceable and the power of sale and other powers
conferred by section 101 of the LPA will be immedjately exercisable withoul the
restrictions conteined in the LPA as to the giving of notice or otherwise with respect
(o the whole or dny part of the Charged Assets. Afler the security constituied by this
Debenture has become enforceable, ile Bank may (in its absoluté discrétion) enforce
all or any part of the security in any manner it sees fit,

10, ENFORCEMENT OF SECURITY

10,1 Sccured Liabilities deemed due

For the purposes of all powers implied by statute, the Secured Liabilitics wil)
be deemed to have become due and payable on the date of this Debenture and
sections 93, 103 and 109(8) (in so far as it may hnpose any order of priority in
the application of money by a Receiver) of the LPA shall not apply.

10.2  Extension of poweis of Jeasing

The statutory powers of leasing conferred on the Bank will be cxtended so as
to authorise the Bank to leuse, make agreements for leases, aceept surrenders
of leases and grant options (with or without a premium) as the Bank may think
fit and without the need to comply with any of the provisions of séctions 99
and 100 of the LPA., ' '

10,3 Charped Properly in icopardy

IF at any time it shall appear to the Bank that any past of the Charged Assels
shall be in danger of seizure, distress or other lepal process, or that the Bank’s
security theteover shall for any other reason b in Jjeopardy, the Bank shall be
entitled without notice to the Company o lake possession of and hold the same
or to appoint a Receiver thereof, The provisions of clause 11 (Appointmens
and Powers of Receiver/ddministrator) below shall govern the appointment,
removal and powers of a Receiver under this clause as if he were a Receiver
appointed under that clause,

'l APPOINTMENY AND POWERS OF RECEIVER/ADMINISTRATOR

I1.1  Appointment of Receiver
At any time after this security becomes enforceable, or if the Company so
requests, the Bank may wilhout notice appoint under seal or in writing under
the hand of a duly appointed employee or officer any one or more persons to
bt 4 Receiver of ali or any part of the Charged Assets in every respect as il the
Bank had become entitled under the LPA to exercise the power of sale
conferred by it
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1.2 Powers of Heceiver

Every Receiver appointed under sub-clase 11.1 (Appointment of Recefver)
will have and be entitled to exercise all of the powers (notwithstanding any
winding-up, adtninistration, voluntary drrangement or dissolution of the
Company):
11.2.1 of the Bank unider this Debenture;

2.2 conferred on a lender or ieceiver by the LPA;

11:2,3 set out in schedule | of ihe Insolvency Act 1986 as if the word
*company™ o that schedule read *Company™; and

11.2.4 set out below:

15,4 1.002(1) (San)
1170410
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(i)

(1ii)

(iv)

(v)

Take possession: 10 take possession of; get in and collect all or
any parl of the Charged Assets;

Catry on business: to carcy on, faanage, develop, reconstiuet,
amalganiate or diversify the husiness of the Company or 4ry
pait thereof, or concur in 30 doing, as he thinks fir;

Protection of Assels: to'do all acts which the Company might
do #i the ordinary conduct of its businiess for ihe protection or

improvement of the Charged Astets:and to make and effect 4l

tepairs and imiprovements to the Charped Property, 1o
comumence sndfor complete any building operations G the
Charged Propesty, to dequire property and to apply for and
maintain any planning  permissions, building  regulation
approvals and any other awthorisations, consent, approval,
licence, exemmption, Gling or regisiration in each case as he {in
his absolute discretion) thinks fit;

Borrow maney: to t4ise and borrow money eiher unsecuiad or,
with the congent of the Bank, secured on the Charged Assets
either in priority o the securily. constituted by this Debenture or
otherwisé and generally.on suchterms and conditions aghe may

think fit and rio pesson lending money fo him will be concerned

o enquire as o the piopriety or purpose of the exercise of this
power or o see fo the application of any money raised or
horrowed;

Sell Assets: (o sell, exchange, convert info money aind yealise
all or any part of the Charged Asséts {cither by public avction
or private contract or otherwise} and gengrally in the manper
and on terms he thinks proper. ‘He may do any of these things
foi a considération consisting of cash, debenivies or other
obligations, shares, stock of other valuable consideration and
any consideration may be payable in a lump sum or by
instalments spread over any period hic thinks fit. Fixtures may
be severed and sold separately from the propefly containing
thein without the consent of the Company;

16/26




15.11,092(L) (San)
11/0410

HLLHDEIR- 121563

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

Leases: to Jot the Charged Property for any term and af any renl
(with or without a premium) and o vary or accepl a surrender
of any lease or tenancy on any ferms he thinks fit (including the
payment of moncy on g surrender) and to granl, vary or
terminate any licence;

Management: to provide such facilities and services for tenants
or other persons as he may think appropriate generally (o
manage the Charged Assets;

Compromise: (o seitle, adjust, refer to arbitration, compronise
and arange any claims, accounts, disputes, questions and
demands with or by any person who is or claims fo be a creditor
of the Company or relating in any way to the Charged Assets:

Vary Agreements: to perform, repudiate, rescind or vary any
conlract or agreement in relation to the Charged Assets and, in
particular, for or in any way 1o any development, improvement,
teconstruction or repail of the Charged Property:

Calis: to make calls conditienally or unconditionally on the
members of the Company in respect of wacalled capital;

Subsidiaries: 1o promote the formation ol a subsidiary company
or companigs of the Company so that such subsidiary may
purchase; lease, licence or otherwisc acquire the Charged
Assets or any part thereof:

Legal actions: to bring, prosceute, enforce, defend gnd abandon
any actions, suits, arbitrations, awards aid other proceedings in
relation Lo the Charged Assets as he thinks fit;

Receipts: to give valid receipts for ali money and execute all
assurances -and things which may be proper or desirable for
realising the Charged Assets:

Insurance: to effect such insurances as he shall in his absolute
discietion think fif;

Employees: to appoint and discharge managers, officers,
agents, accountants and other professional advisors, servants,
worknien and others on any terms he thinks proper and to
discharge any such persons appointed by the Company and to
engage his own firm in the conduct of the receivership; and

General Powers; o do any other acts and things he considers
desirable or necessary for realising the Clarged Assets or
incidental or conducive to any of the mattcrs, powers or
authoritics conferred on & Receiver under or by virtue of this

Debentuie; to exeicise in relation o the Charged Assels any

powets, authorities and things as he would be capable of
exercising if he were the absolufe beneficial owner of it

(inchuding making Value Added Tax elcitions or registrations);
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ard (o use the pame of the Company for ail of aiy ol such
pupposes,

1.3 Remoyal and Remungration

The Bank may, from time fo time, by writing under the hand of'a duly
appointed employee or officer (subjéct 10 any requirement for an order
of the court in the case of an administative receiver} remove any
Receiver appointed by it and may, whenever it deems it expedient,
#ppoint a new Recéiver in the place of any Receiver and may, from
time to time, fix the remuneration of any Recéiver appointed by ii.
Such remuneration shall not be limited fo the maximum provided by
section 109(6) of the LPA. '

114 Lendermay Bxergise

To the fullest extem perniitted by faw, all or any of the powers,
authoritics and discretions curiferred by this Dehenture on 2 Receiver
may be exercised by the Bank after the security created by this
Debenture becomes euforcéable, whether or not it appoints 1 Receiver.

1.5 Appomtment.of Administratoy
Al any time after this securily becomis enforceable this Bank may
appoint an administrator of the Company and pacagraph 14 of Schedule
B1 of the Insalvency Act 1986 shall apply to this Debentuie,

12 LIABILITY OF THE BANK AND THE RECEI VER

2.0 Nolighilty
Neitlier the Bank nor any Receivei appointed under this Debennue will be
lable to aCCOUNT as mortgagee i possession ju réspect of all‘or say of ths
Charged Assets or be lable for any loss on realisation or for any default or
omission for which # martgagee in pogsession mi ght be liable unless such loss
shiali be cavsed by his or itg own actis] fraud.

122 Company’s agent
Every Receiver appointed under this Debernitine will be deemed to'be;
12.2.1 the ageni of*the Cempany for 4l purposes; and
12.2.2 inthe saime position as a receiver duly appointed by a moftpagee under

the LPA,

123 Company liable
The C«)mpany'-alt_inﬁ, and nof the Bank, shall be responsible for the Receiver’s
fees, contragts, engagements, acts, omissions, defaults and losses and for
liabilities incurted by him.

124 lmmunities
The Bark and every Receiver appointed vinder this Debenture will be eatitled
10 all the rights; powers, privileges and immunities conferred oi morigagees
and duly appointed receivers by the LPA.

15, 11.092(1.) (San) 18126
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13,

IS,

16,

PROTECTION OF TINRD PARTIES
No ;_)urch_nsm_', morigagee or other person dealing with the Bank or the Receiver
appointed under this Debenture o its or his agents wil| be concerned:

13.1  wenguire whether:
13.1.1 the Secured Liabilities have become payable;
f3.1.2 any power which the Receiver is purparting lo cxercise has become
exercisable; or
13.1.3 any of the Secured Liabilitics remain dug; or
13.2  to see the application of any monies paid to the Bank or to the Receiver.
APPLICA'I_‘ION OF PROCEEDS

Any money received by the Bank or the Receiver pursuant to, under or by virlue of
this Debenlire shall be applied:
14.1  fiist, in satisfaction of al] Expenses and of the remuneration of the Recetver;

142 secondly, in or toivards satisfaction of the Secured Liabilitics in such order as
the Group Members may from time to time conclusively agree; and

14.3  thirdly, in payment of the sutptus (if any) to the person or persons entitled 1o
it

LEXPENSES

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

under this Debenture in the lawful exercise of tlie pawers conferred by this Debenmre

(whether or not oceasioned by any act, neglect or default of the Company) wilt be

payable on demand on the basis of foll indcmnity snd wilt carry interest (both before

and after judgement) calculated and compounded on the full amount owing up 1o the

date of payment according to the usual manner of the Bank.

SET-OFF

The Bank or a Growp Member may set off any matured obligation duc from the

Company against any matured aingau'_on owed by the Bank or that Group Member o

the Company, regardiess of the place of payment, booki ng branch or currency of eiiher

obligation, If the obligations are in different curtencies, the Bank or that Group

Member may convent either obli gation al a markel rate of exchange in its usual course

of business far the puposes ol the set off. Any Group Member may rely on this clause

16 subject to the provisions of the Contracts (Rights of Third Parties) Act 1999.

SUSPENSE ACCOUNT

All monies received, recovered or realised by the Bank or the Receiver under or
pursuant to this Debenture may, at the discretion of the Bank, be crediled to any
suspensc or impersonal account and may be held in such account for so lang as the
Bank shall think fit (with intercst accruing thereon at such rate as the Bank considers

fiy) pending their applicalion af such time or times as the Bank may decide in or
lowards satisfaction of the Secured Liabilities.
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I8,

20,

2h

INDEMNITY

The Bank and eveyy Receiver, and any altorncy, manager, agent or other person,
appoinied undey this Debentisie will be entitled fo be indemnified out of the Charged
Assels in respect of al) Habilities and expenses incurred by them in the execution of
purported exeeution of any of the powers, nuthorifics or diseretions vested in them
under-this Debenture jnd against all acfions, proceedings, costs, claims and demands
in respeet of any matter or thing done or omitted in ariy way. rélating to the Charged
Assets and ihe Bank and any Receiver may vetain and pay ali sums in respect of the
same owl of any inoney received under the powers conferred by this Debenture.
DELEGATION

The Bank may, fom time to tine, delegate by power of altoraey or in any other
rhanner all or any of the powess, authorities and discrelions which are for the tiine
being exercisahle by it under this Debenture i relation to the security granted by this
Debenture to any person. Any delegation may be made subject 6 such terms
{including powerito sub-delegate) and regulations as the Bank may thirk fit. "The Bank
will not be in any way Hable vy responsible io the Compiny for any logs or damage
avising from any act, default, omission or misconduct on the part of any delegate or
sub-delegate,

REDEMPTION OF PRIOR MORTGAGES

The Bank may at any thme after the security constiftited by this Debentuie has become
enforceable, redeem any Encunibrance or procure the transfer of any Encumbrance 1o
irselfand may settle and pass the acconnts of the person éntitled io such Encunibrance,
Al principal money, intersit, costs, charges and expenses of and incidental to any
redemption and transfer will be paid by the Company 16 the Bank on demand, Any
account so settled and passed will be conclusive.and binding on the Company except

~forobvious erior:

POWER OF ATTORNEY: FURTHER ASSURANCE

21.1  Appointinent

The Company, by way of sécurity, irrevocably appoints the Bank and any

Receiver, delegate or sub-delegate appointed under this Debenture to be ils

atgoriey acting jointly and scverally. The attorhey may int the fiame and on

behalf of the Compuny or ofherwise:

21.1:1 egecute .and do any assurances, acts and things which the Compuny
ought to do under the provisions of this Deberiture and which the Bank
1nay fequire for perfecting ils title to-or for vesting the Charged Assets
both present and future.in the Bank orits nominees-or in any purchager,

21.1.2 make demand on or give notice or Yeceipt (0 any person owing money
to the Company:

21.13 exerciseany of the powers, authorities and diseretions confersed by this
Debenture or by statiite on the aftormey in whatever capacity; and

21,14 seil, deliver and otherwise perfect any deed, assuiance; agresment,

instrument oy det which it or he deeis proper.
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1.2

i

21.3

Raulificatiog

The Company ratifics and confirms and agrees (o rati [y and confirm anything
an attorney appointed under clause 21 (Appointment} does or purports to do
in the exercise or pumorted exercise of any of the powers, authorities and
discretions referved to in clause 21,1 {Appaintment).

Further agsurance

The Company will promptly at the request of the Bank and at its own expense
execute and do all such assurances, acts and things as the Bank may reasonably
require for perfecting or protecting the security intended to be ereated by this
Debenture or for facilitating the realisation of the Charged Assets and in the
exercise of all powers, authorities and discretions vested in thé Bank or any
Recciver or any delegatc or sub-delcgate. To this intent, the Company wil in
particular execute all transfers, conveyances, assignments and assurances of
the Charged Assets whether to the Bank or to its nominees and give ali notices,
orders and directions and make all registrations which the Bank may
reasonably think expedient. Tlie Company's obligations under this clause shall
be in addition to and not in substitution for the covenants for further assurance
deemed 1o be included herein by virtue of section 2(1)(b) of the Law of
Property (Miscellancous Provisions) Act 1994.

22, _CERT]F.ICATES AND DETERMINATIONS

Any certification or determination by the Bank or a Group Member as to the amount
of"the Secured Liabilities (or any pait of them) or any rate or other amount is, in the
absence of obvious error, conclusive evidence of the matter to which it relates and
shall be bindirig on the Company,

23, BANK'S RIGHTS, ETC CUMULATIVE, WAIVERS AND INDULGENCE

23.1

23.5

No delay or omission on the pait of the Bank or apy Group Member in
exercising any riglit, power, privitege or remedy upder this Debenture or
otherwise in respect of the Secured Lidbilities shall impair or preclude any
further exercise of such ri ght, pawer, privilege or remedy or the exercise of any
other right, power, privitege or remedy,

The Bank’s vights under this Debenture are cumulative and not exclusive of
any rights provided by law and may be exeicised from time to time as ofien as
the Bank deems cxpedient,

Any waiver by the Bank of any terms of this Debentyre or any conseni or
approval given by the Bank under i1 shall only be effective if piven in writing
and then only for the puipose and upon the terms and conditions, if any, on
which it is given,

The Bank or a Group Member may give time or other indulgenee or nake any
other arrangement, variation or release with any person in respect of the
Sccured Liabilities or any other security or guarantee for the Secured
Liabilities without derogating from the Coimpany's liabilities or the Barik's
rights uider this Debenture,

Any Group Member may rely on this clause 23 subjeet to the provisions of the
Contracts {Riglts of Third Partics) Acr 1999,
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26,

27.

SEVERABILITY

Fa provision of this Debenture is or hecomes iHegal, invalid or unenforceable, that

will not affect the legality, validily or enforceability of any other provision of this

Diebentuie.

ASSIGNMENT

25.1  The Bank or any Group Member may at any lime assign or otherwise transfer
alLor any part of its rights and obligations urider this Debenture or any secyrity
cieated by it.

25.2  The Bank and each Group Membey ntay disclose to any person:
25.2.1 o (6r thiough) whom it assighs ordransfers (or may potenually assign

or tiansfer) all or any of}
25.2.1.4 the Secured Liabilities; and/or
25:2.0.2 is rights and obligations under this Debenture;

25,2.2 wiihi {or through) whom it chters itita (or may potentially enter into)
any sub-participation in relation to, -or any -othier trangaciion under
which payments are to b miade by reference fo, the Secured Liabilities
or the Company; '

2523 1o whom, :ﬁmd to the extent that, infoanation js required to be disclosed
by any applicable lan of regulation; or

25.2.4 who is its Atfiliate,

any niformation about the QCQmpa_ny and this Debenture as the Bank or that
Crraup Meniber shall consider appropiiate.

253 The Company may pot tssigh any of its #ighis o transfer any of its rights or
obligations under this Debenture.

254 Any Gi'ﬁhp'i_\ﬂcmbe: may tely on this clause 25 subject to the provisions of the
Contracts (Rights of Third Parties} Act 1999,

GOVERNING LAW AND JURISDICTION

This Debenture (and any non-cotyactual obligations arising ouf of of in connestion

with if) wilt be governgd by and construed in acéordanie with English law and the

parties hereto irtevocably submit fo the jurisdiction of the English Courts,

DEMANDS

27.1  Any notice, demand or othey communication under or in connection with this
Debenture shall be in writing and shall be deemed to be sufficiently given if
delivered peisonaliy or sent by first class pre-paid post or facsimile
wansmission (where given by the Bank) to the address of the Company last
known & the Bank or as-notified by the Company to the Bank in writing for
such purpose and (whete given by the Company) o the address of the Bark

which appears on page 2 of this Debenture or to such addiess as the Bank may

notify in wiiting forsuch purpose to the Company.
272 Any notice, demand of other adﬁiniunjic;i_tiqn shall he deemed to have been

received by thie feceivitig party 24 hitrs after posting (where sent by first class

15, 11.092(L3(8an) 224’26
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pre-paid post), innediatcly upon delivery (where delivered personally) and

immediately on sending (where sent by facsinile transmission and received by

the other party bul provided that it js legible and complete),
DECLARATION
If the Company is either a company registered under the Companies Acts or an
industrial and providen society registered under the Industrial and Provident Societics
Acts, the Company hereby certifies that this Debenture does nol contravenc any
provisions of its memorandum and articles of association or its rules (as the case may
be) or other documents governing or comprising the constitution or incorparation of
any company or indusirial and provident socicly comprised in the Company.

THE LAND REGISTRY

If the title to any Charged Property is or is fo be registered at the Land Registry and in
respeet of any other registered title against which & fixed charge created by this
Debenture may be registered, the Company applies to the Chisf Land Registrar for a
restriction to be entered on the register of the Company’s title relating to such Charged
Property that no disposition of the 1cgistered estate by the proprietor(s) of the
registered estate is to be registered without a written consent signed by the proprietor
for the time being of the charge dated .............., in favour of Santander UK ple
referred to in the charges register.

IN WITNESS whereof this Debenture has been dily executed and unconditionally defivered
as a deed by the Comipany on the date first above writlen and has been signed on behalf of the
Bank on that date

15.11.092(L) (San) 23/26
11/0410
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THE SCHEDULE

Property Title Number

None specified as af the date of this Déebentuie

15, 11.092(L) {Sun) 24726
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Executed as a deed by

DAYLESFORD ASSOCIATES LIMITED
acting by a director in the presence of:

Director

Signed for and on behalf of the Bank by

A person authorised to act for that purpose |

15.11.092(L) (San)
1170410
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NOTE - NOT 10 BE USED FOR (LAND ) REGISTERED CHARGES

RELEASE

"I'he Bank HEREBY ACKNOWLEDGES that the Group Members have received all monies

intended to be secured by the within-writien ‘Debenture and HEREBY RELEAS]ES_ af] that
property comprised in or charged by the said Debenture PROVIDED ALWAYS ihat this
Release shall not discharge the within-written Company from any liability 1o any Group

Member '1‘¢,_lhaining o be paid ar any other geturity held by any Group Memsher,

N WITNESS whereof the signatures of tivo authorised officials of the Bank are appended by

authority of the Board of Directors

Dated this diy of 20

NAME: vt irrinran sl
AUTHORISED OFFICIAL RYE L e R
............................................. NamE. coviviiniio e,
AUTHORISED OFFICIAL SEMUS. ..o v
£5.11.092(L) (San} 26126
1170410
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