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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7622707

Charge code: 0762 2707 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th July 2017 and created by HOUSESIMPLE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

8th August 2017 .

Given at Companies House, Cardiff on 10th August 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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This Debenture ["Debentare” & iads on 2§ J A i}/ IR : 20;&? L

Betwean: o

(1} - Housesimple- Limited, incorporatid arid. registered in England and Wales with ‘company rumber

7822707 and whose registered officé is at Suffolk Court, 9, Church Field Road, Sudbury, Suffeik, CO10
. 2¥A(the "Company™) and . - - _ :

(2 sir Charles Dunstene CVO of 71 Addison hoad, Loidion W14 és‘é '{thé “fender). -
.Agfe%:ii terms o | | |
1 B '_'D'eﬁnizi:;ns-ané 'ihte.fpra.téﬁén. s

11 Definitions

- The deféﬁ%tigég éﬁcﬁ m!éf; of iﬁterﬁr.'eéatiuh in t'hi.s' éééu%e ég’:;ﬁigf'%‘n 'th.i.s;'{}e.tsénta}re.

Administeator means 31 administrator appointed to mariage the Fsirs, businass and proparty of the
Company pursuant £o Paragraph 15 of Schedule 3. : : '

*Book Debts” means all ?r‘ésaﬂt_aﬂd Fiture book and other debts, and rncHetary cldims due or owing
to the Company, and the bensfit of all security, guarantees and other rights of By nature enjoyed or
held by the Company in relation o any of them, :

“Business Day" means a day {other than a Saturday or Sunday) en which commercial banks are open’. '
for gararal business in London and deposits are-dealt with on the London Interbank Market,

: _“i‘fha‘fged Property’ means all the a's'se't's;hropérty,-hus%me%-aad underta ki'n'g for the time being, S'E}bj'&‘t.:f‘ '
- to the security interests created by this Debenture {and references to the Charged Property shallinclude )
© references to any part of it

| "Codts™ mesns afl costs, charges, expensés and liabilities of any k’ind.%nt’i&diﬁg,_ without limitation, costs
- and damages in connection with litigation, professional fees, disbursements and any value added tax
charged on Costs. o o '

"Designated Accatnt” means any account of the Company nomiriated by the Lender as 2 designated
account for the purposes of this Debenture, _ IR

“Environment” means the natural and rman-miade environment including all or any of the follswing
media, namely air, water and land {including air within buildings and other natural or man-made
- structures above or befow the ground) ard any living organisms (inciuding man) or systems-supparted
by thoss rmedia. _ L : : o

o “Environmental Law” means all applicable laws, statites, regulations, secandary legislation, bye-laws,. 8
~ commonlaw, directives, treaties and other measures, judgments and decisions of any court or tribunal,
‘cotes of practive and guidance rotes inso far as they relate to or apply to the Ervironment.

- “Equipment” means all present and future eguipment, plant, machinery, tools; vehides, furniture,
fittings, instaliations and apparatus and other tangible moveable property for the time being owned by
- the Company, including any part of it and all spare parts, replacements, modifications and addifions;
“Financial Collateral” means shall have the miganing given to that expression in the Fliancial Collateral
Regulations. '

| "Financlal Cotiateral Réguiéiiﬂns"‘ means the Financial Collateral ;ﬁrréngeﬁaems'{mc 2) Régu'ia?."ibhs 2003
(51 2003/32285).



“Insurance Policies™ means alt the contracts and policies of insurance effected or maintained by the

Company from.time to time in respect of its gssets or business {inciiuding, without limitation, any

insurances. relating 1o the Properties or the Equipment)’._ _

“intellettual Property” means the Company's present and future patents, trade inarks, service marks,
trade names, designs, copyrights; itiventions, topographical or similar rights, confidential information
and know-how and any interest in any of these rights, whether or rot registered, including all.

~applications and rights to apply for registration and all fees; royalties and other rights derived from, or .-
“intidental to, these righits. ' '

'_'ihié-ftrediter #gréémént"'_ means ;ihs‘s‘.'mter'c're'déto{agreemeht between the Lerder, _Tc'éca
Opportunity, Tosts Mid Cap, The Pegasus Fund. Toscafund GP Limited and the Company dated on or

- around the date of this Debenturs:

Mnvestments® ‘means all present and future stocks, Shares, losn’ capital, securities, bonds and
- investments {whether o not marketable) for the Hime being owned {at law of inequity} by the Company,
 including all rights sccruing or incidental to those investments fram thie to tirme. :

' "Luan Agreement” means the loan agresment dated the same date as this Debenture betwsen the
Compary and the Lender. -
“Properties” means all freehold and Jessehold properties (whether registered ar unregistered) and all o
- commionhold- groperties, now or In the future {and from time to time) owned by the Company, orin . -
which the Campany holds an interest and "Property” rgans any of them. .
“Reteiver” means a recaiver, manager or réceiver and manager of any or all of the Charged Property
appointed under Paragraph 6 of Schedule 3. ' :

_ “Secured Lisbilities” means all present snd future monies, obligations and iabilities owed by the -

Company to the Lender, whether actual or contingent and whether pwed jelrtly or severally, as principal.

- or surety or In any other capacity {including without limitation, those arising under Clayse 11.3(h}), ..

together with all interést {including, withaut limitation; default interest) gecruing i respect of those

- monies of lisbilities. . _ :

- “Security Financial Collateral Arrangement” means shall have the rheaning given 1 that expression i
~the Financial Collateral Regutations. '

© . "Sacurity Interest” memns arﬁ}r ineri:gag’e,- cha'rgé {whether fixed or fidating, legal or equitable), pledae,
. lien, assignment by way of sécurity or other security interest securing any obligation of any parson, or

any gther agreement-or arrangement having a-slmilar effect.

."ﬁac‘uriw Period” means the periad starting on the date of this Debenture and ending on the date o

which all the Secured Uabilides have been unconditionally and irrevocably paid aid discharged in full

“and nofurther Secured Lizbilities are capable of being outstanding.
interpretation .
. Uniless the context otherwise requires, ini this Debenture:

' {a) a reference to ‘a statute or statutory provision iricludes 3 eference to any subordinate

- legislation made uider that statute or statutory provision; to any modification, rilenactment
" or extension of that stentite or statutory provision and to any_fsrmer statute gr siatutory
provision that it consolidated or re-enacted before the date of this Dehenture;

b)) B referbnce to one gerider includes a reference to the aihétgéﬁde’?s;

{e) - words v the singular inciude the plural and in'the plural inciide the sifgular -



'{c‘:E}"_ a reference to & clause or Schsdule is to & clause of, or Schedule to, this Dibentire, and o

- . references to paragraphs are to paragraphs of the relevant Schadule;

- te} " areference tothis Debenture {or any specified provision of it} or any other document shall be

A reference in this Debenture to a charge or morigage of any freehold, feasehold or commeniold

.- tonstrued as a reference to this Debenture, that provision or that document as in force for the:

- time biging and as amended or novated from time tio time;
. a reference 10__23' personi shall include 3 reference’ ts an’iridividual, firm, corporatian;
- unincorporated body of parsong, ar any state or any agency of 8 person;.

~{g}  areference to an amendmentintiudes a supplement. variation, novation or re-enactrient (arid

“amended shall be constried accordingli);

ihy 3 referente to dssets nciudes present and future praperties, underfakings, revenues, rights -
and henefits of every description:. :

iy & reference tv an authorisation includes an guthorisation, consent, licence, approvil,
: resolution, exermption, filing, registration and notarisation; ’ :

Sl areferencetos 're?gt}iatioﬁ_'qn'r:?udes';ény regulaiion, rule, official t:ii{et*.tiver re{quést oF gu’ideﬁné; _

{whether or not having the force of law) of any governmertal, inter-goverrmental or
. supranational brody, agency, departiment or regulatory, self-regulatory or other authority or
. ofganisation, e : -

k) _ & refergnce to tha Company or the Lender shall intlude ts sugcessors, permittad transferses

and permitted assigns; and

(ff - clause, sehiedule and paragraph headings shall hat affect the interpretation of this Debénture,

Clawbatk
if the Lender considers that an amount paid by the Compary in respect of the Sacured Liabiiities is
. tapabie of being avoided or otherwise set aside on the lguidation or administration of the Company or
“ntherwise, then that smount shall not e considered to have heen irrevocably pald for the purposesof

this Debentare.

* Nature of security over real property o

property includes:

{a) " all buildings and fixtures fincluding trade and tenant's fixtures} that are situated on that .

property at any time;

' .{b').  the praceeds of the s'a?éé.f_a'ng?;:'arf'of that properiy; and -

{c} the benefit of any covenants for title g%_veh, or entered Inta, by .a'n'y' pradecessor in title of the- _

“Company in respect of that property, and any monies paid or payeble in respect of those |
covenants, . . o - :

- ._'gaw' of Property [Miscellansays iffmvi'siﬁns}htt 1889

: Forthe pur;ﬁéses of saction 2 of the Law afP?Gp‘er’ty {Miscellaneous Provisions] Act 1989, the terms of
- the'loan Agreement.and of sny side letiers between any partles in relation to the Loan Agreement are
_incbrporated into this Debenture, e
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Third party vights A ifird party-Has na right unider the ﬁ;j_ntr'acis fﬁ;ght’s of Thir&?axties}ﬁct 1999 t¢
enforce, or to enjoy the benefit of, any teri of this DeBshtire. :

Parpetuity period

" If the rule against perpetuities app!iés ta any trust created bgs this Debenture; the perpetuity period shall
_ be 175 ypars {as specified by section 5{1) of the Perpetuities and Accuriulations Act 2009},

Inteferéditor Agreeraent

| This Debenture is subjact to-the terms of the Intercreditar Agreament and If thera is any Inconsistency
- between sy provision 6f this Debenture an any provision of the Intercreditor Agreement, the

provisions of the Intercreditor Agreement shialt prevail. _
Insolvency Act 1986 _'

Paragraph 14 of Schedule B1 of the Insalvincy Act 1986 {as insarted by section 248 of, and Schedule 16

to, the Enterprise Act 2002) applies to the floating charge created by this Debenture,

Stfteﬁ.ﬂiés

The Schediiles form part of this Debentura and sha have effect 8 if Set out in fuil in the bBody of this
Debenture. Any reference to this Debenture includes the Schedules,

Covenant to pay

The Company shall, on demand, pay to _t'hé-%,éndér-aﬂd discharge the Secured Liabilities when they

- become due.

- Grant of seciirity

Charging dause

 Aga continuing security for the payment and discharge of the Secured Liabilities, the Company with full
| ttleguarantee: . .

& ‘charges to the Lender, by @av of first.lsgal martgégé, ali of the Properties:

(o) - 'charges'té the Lénder, by way-of first fixed charge;

iy Al Pr'épe'rties-aéq'uii‘ed by the Company in the future;
iy Al pf.ésér'wt _érzé tuture Interests of the Company not efféctively mcrtgagedo‘r charged
+ - under the preceding provisions of this-Clause 2 in, or-over, freehold or Teasehold
" property; :
1) o present snd future rights, licences, guarantess, rents, deposits, contraces, -

_ tovenants ard warranties refating to each Froperty;
i) Al ﬁéeﬁ'x:es,'f&hs'ents'amd au{hn'r'izsétians- {stétutary 'rjr 'é%ﬁemi.’se_} héiﬁ'or'r@qued i
- connection with the Company’s busingss or the use of any Charged Property, and all |
" rights in connattion with tham; ' :
(v) - allits present and future goadwill and uncalled capital;

i all business and trade carried on by the Company;
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| 4 fhéﬁqui’;:imén't;

- “luin) | alf ’zhe‘mteiiéétual”Pm%:erty;' e -
{ix} :aii-the' ook Defts; -
{x : all the f'ri\)&s.;tﬁ'léats;.ahd: -

by all monies from time to time standing to the credit of its accounts with any bank,
' financial ristitution or other person {including each Designated Account],

IR 5 éssign’sta the Lender absolutely, subject toaproviso for réé'ssignmﬁnt o frrre\mcabie_dh;charée

o dnchull of the Setured Lisbilities, all Its rightsindach Insurance Policy; and

dy charges to the Lender, by way of first floating charge, all the undertaking, progerty; assets and’

rights of_ the Company at any fime not effectively mortgaged, charged orassigned pursuant to
Clause 3:3{a} to Clatise 3,1{¢) Inclusive.

Autpmatic conversion of 'f'!a'stiﬁg"ciaarge o

 The fiéa‘ﬁﬁg‘ charge crested by Clause 3,1[6}'.5531! .'au%éamé’%iﬂaii'y'anfi imrediately {without ho‘tﬁc’e}' be
-tonverted into a fixed charge over the relevant Charged Propeity . ' '

- ay ) the Company: .

ik ereates, or atteripts to create, without the priot written conent of the Lender, a
- Security Interest ora trust in favour of another person ofall orany part of the Charged
Property; or
Gy {fi"spsses;,"cr attemipisto disﬁbée cﬁ'éil of atly part of the iﬁharged Property {otherthan
Charged Property that is only subject to the floating charge while it remaing _
uncrystallised); : . .
{b) & recaiver is-sppbinted over all or any of the Charged Property that is subject to the fléating
o charge; :
e} any person levies {or attempts o lavy) 'ér'ay tistress, attachment, execution or other Drovess

“agalnst all or sy partof the Chirged Praperty; or. N

id) . the Lender receives notice of tha'ab’paihtmen%bi- or a proposal or @ intenticn to appoint, an- : o
aAdmintstrator of the Company. :

Conversion of floating charge by notice
' The Lender may, i its sole discréti:’;h; by written notice to fhe Cﬁrﬁpzﬁy, convert the Hosting charge - )
- eredted under this Debentuse intg 2 fixed charge as regards any part of the Charged Property specified -
.. bythe Lender in.that notice if: :

o fa} : any of the vents set out in ?érégfap?& 1.1 of Schedule 3 atcurs 'aﬁd'is'cantinumﬁg; or

' -'{'b'}' 2 the Lender m‘néiders'th’os’e assets to be in danger of being _seized orsold under any form of

distress, attachment, execution arother legal process or to be othérwise in Jeopardy.

Assets acquired aker any fioating charge crystaliisation

o Any asset acguired by the Company after any crystaliisation of the floating charge crested under this

Debenture which, But far that crystallisation, would be subject to & floating charge Gnder this
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i erasture, shall Cumess {ha Lendar ccr;f;rms sthem:se i:a the Cﬁm;}ﬁnfg’én writing) be charged to e
Lender by way of first fixed charge. '

. iiahiiitv'af ﬁie-{:&mpan'y

- Liability not discharged

The Company's isabx!sw under thzs Debénture in- res;:&ct of arzy a? thi Secwed anhzhtzes shaﬂ not be _

-dxschargec,i prejudiced or affacted By

“fay amf security, g&arantea mdemmty, rﬂmedy or m%wzr rxght heid by, r:sr avaséabie o, the Lerzder '

“thatis, or becomes, wholly or partially ilegal; void of Unenforceabls on. any grouad

by _' the Lender rﬁaz’%ewmg, detarmmmg, varymg ar mcreasmg any facility or z}ther trafisaction in any

mannaer or Loncurting in, accepting or varving any comiprormise, arrangement or settlement, or
omitting to claim or enforce paymentfrom any other pEfSGH or

{c} _' any- mher act or emiss:on whlch but for this Clsns& 4.1 right have dwtharged or othermse

prejudiced or affected, the liability of the Campany

. immediate recourse

'The Camﬁany waives any rightitmay have tg requzra the Lender th enforce. any secursty of other nghk, S

of clain any paysent from, or otherwise procedd against, any other person boforg enforcing this

' " Debenture against the {;ompgny

Cuvwams

+ The Company coveriants with the Lenter in the terins set out in Schedula 1. -

Powers of the Lender -

The Lender shall have the powers set out in Sehedule 2.

Enforcement

Enforcement everits

| Tha secirity constituted by this Debefiturs shall be immediately enforceable if any of the events set out

in Faragraph 1.1 of Schedule 3-occurs and is continuing. The parties to this Debenture agree that the

- pravisions of Schedule 3 shall apply to this Debenture and shail he binding betwe&n them.
" Receiver's pawers

" A Recejver sha!l haws, in addition to the powers. cz}nf&m&d on receivers by 5tatute the fur‘ther puwers
CSetoutinSchedule 4.

Right of appropriation

'{'a) - Tothe axtent that!

i) . theCharged Property constitutes Financial Collateral: and

{ii) - this Debenture and %he.ab%igéﬁcns'-bf'itha'Corﬁpény hergunder constitdte a Securlty
. Financial Collateral Arrangement,
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the Lender shall have the fight, 5t any time after the seturity constituted by this Debenture has
. become enforceabis, ta appropriate sl or any of that Charged Property in of towards the
- payment or discharge of the Secured Liabilities in such order as the Lender frray, in i absalute
discretion, determine. : :

{b} - The value of any Charged Property appropristed in accordarce with this elause shall Be the
* price of that Charged Property at the time the right of dppropriation is exercised as listed on. -
any recognised market index, or determined by such other method as the Lender may select
. {including independent valuation).

{e} . TheCompany agrees that thé methods of valuation provided for in this clause are commerdially

_redsonable for the purpases of the Financial Collateral Repuiations..

. Costs and iﬁﬁem:aity

_ {jO‘SIS :

The {anbaﬁy shall pay to, or réimhﬁréé, the Lender and ai_w Receiver on-demand, on a full indemmity

- basis, sl Costs incurred by thé Lender or any Receiver in connection with:

" {a) . this Debenture or the Charged Property:

by protecting; pertecting, preserving or enfaréing (or attermpting to do so0) any of the Lender's or
Receiver's rights under this Debanture; . :

ey sdir;g for, o recovering, any of the Secired Liabilities,
: {Encluc}'i'n.g,'witho"tit lirnitation; the Costs of any proceedings i chnfsction s'}uit'h: this Debentire or the
Secured Liabilities), together with interest on any amount due under Clause B.1{b] and Clause 8.1(¢) at o
- thedefaulf rate of interest specified in the Loan Agreement, '

tndernnity

The Lendet and any Receiver, and their respective employeesaid agénts, shall lie indemnified on a full .

indemnity basis out of the Charged Property in respect of alf actions, liabif ties ard Costs incurred or
suffered in-or as 8 result of :

{a)  the exercise; ot purported exercise, of any of the powers, suthorities or discrations vestsd in -
. them under.this Debenture; o o : '

(b} h : any matter or'_t'ﬁiﬁg r.'ior:é,-_'ts.r omitted to 56_&01‘19, in relation to the Charged Property under
- thoswpowers;or : :

e} any defamt_c:r'd'e'léy by the Company in performing éﬁy of fts obligations under this Debentire,

" Release

- Subject o Clalse 113, on tﬁé'exgﬁi?y of the Security Pariod (biit fiot othérwise). the Lender shall, at the
request and. cost of the Campany, take whatever action is necessary to release the Charged Property

“from the security constituted by this Debenture, -

 Assignment and transfer ._

Assignment by Lender

At any time, without the consent of the Cornipany, the Lender may assign or transfer the whole or any
part of his rights and ohligations under this Sebenture: :
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“Asiignment by Company '_

" The Company may nat 'assign am}' af itg 'righ’fs,'a'r transfer any of its ubligations, under this Debienturs, -
- oreaterinto any transaction that would result in any of thoss rights or obiigations passing to another

person, without the prior written consent of the Lender: _

Further provisions

Independent set'urity -

This Debenture shall be in addition to, and independent of, every other security oF guarahtee that the

Lender may hojd fcrr‘any_n'f the Secured Liabilities at any time. No prior security eld by the Lender ovee
‘the whole or any part of the Charged Property shall inérge in the security created by this Debenture,

Continting security

 This Debenture shall remain in full force and effact a3 & continuing secutity for the Secured Liabilities,

despite any settiement of accoilnt, or intermediate paymaent, or other matter of thing. unless and untl.

~ the Lender discharges this Debenture in writing.

Discharge conditional

Any release, discharge or settiement between the Company ard the Lender shall be deermad conditiarial

“on o payment or security received by the Lender in respect of the Secured Lisbiiities being avoided,

“reduced or ordéred to be refunded pursuant to any law relating to insolvency, bankruptey, winding-up,
- admiristration, receivership or otherwise. Despite any sueh release, discharge or settlement:

{af - ‘the Lender or its nominee may retain this Debenture and the seclrity craated by ar pursdant
- to i including all certificates and docurnents relating to the whole orany part of the Charged
Property, for such pericd as the Lender deems necessary to provide the Lenderwith security

against any such avoidance, rediction of order for refund; and :

thy 'tﬁe.iﬁhdér'r'ﬂa'y"recovér't'ﬁé'.vaius or amount of such security or payment from the témgia‘ny' L

subsequently as if such release; discharge ¢ settiement had notocourred,

Certificates o

- A certificate or 'cfeté'xfminafétjn by the Lender as to any amount far the Time being due'to it from the
. Company shall {in the absence of any menifest srror} be conclusive evidence of the amioiint due..

' 'Rigiﬁ& cuimulative

The rights and remmiedies of the Lender conferred by this Debenture are tumulative, may be exercised as -
‘often as the Lender considers approgriate, and are in addition to its rights ahd remedies under the

genaral aw,

Variations and waivers

Any waiver or variation.of any tight or remedy by the Lender {whether arising under this Debantuse or _
unides the general law), or any consent given under this Debenture; is only be effective it it is In writ ng
and signed by the waiving, varying or consenting party, and applies only in the circumstances for which
it was giver; and shall not prevent the party giving 1t from subsequently relying on the relevant )

| provision.

| Further exercise of rights
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No act or course of conduct o négotistion by, or on bahalf of, the Lender shall, in any Way, preciude

. the Lender from exercising any right or remédy under this Debenture or constitute a suspension or

variation of any such right or remedy.

" pielay

“No delay of failure to exércise any right or férﬁétfy'%mdé;‘ this Debenture shall operate as a waiver of
‘that right or remedy. :

‘SBingle or partial exercise

" No single or partial exercise of any Fight or r‘er'é@dy under this Debentura ;shai_i prevent any further or

~ ‘other exercise of that right or remedy, or the exercise of any other right or remedy under this =

1110

~ Debenturs,

Consolidation

The restriction on the right of consolidation a:an"tiair;ed-m section 83 of ’:’hé Lawr nf’?mpérﬁv fcy 1925

1111
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- shall not apply to this Debentire. _

- Partial Invalidity

The invalidity; unenforceability of illegality of sny provisian {6r part of a provision) of this Debenture

under the faws of any turisdiction shall rot affect the validity, enforceability or jegality of the other
provisions. If any invalid, unenforceable or iifegal provision would be valid, enforceable or legal if some
part of it were deleted, the pravision shall apply with any modification necessary to give effect fo the .

- commiercial intention 6 the parties.

Counterparts.

© This debenture may be executed and '{ieih}ez_'ed in any Aumber of countarparts; each of which i a5
~origingl snd which together have the same effect 35 if sach party had sigrned the same document,

“Muotiess
Service

Eachnatice or other communication requifred t6 He given under, or in connection with, this Dehenture

shall be:
B} inwriting, deliveced personally r'sent by pre-paid first-class Jetter: and
. g_{;; . sEAL

' {iy o the Ce‘jm.;aéhy'atf- _
" S'uffeék’{iﬁu%t,’g,'{fh;@rcﬁ_'Field'RbéﬁgSudbuﬁ,zﬁuﬁﬁék; cotova
' .Atéentia’ﬁ:Thét}iréetcrs 7 Alex .(ic'siih.g | |
- __-(u;' tothe Lender at: |
71 Addison Road, maaén W14 s;t:‘é - _' _.

CAtteatien: Sir Sharles buﬁst’aﬁa'(ﬁ\ié

orta'such other address a5 is notified inwriting by one party to the othér from time to time:
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Réceigi 5’;‘5 Company .

Any notice or other coimrunication that the Lender gives shall bé deemed to have been received:

{a} . ifgiven by hand, at the tirfie of sctial delivery; ang

by i posted, on the setond Euéirzesﬁﬂ"ay‘a&éf the day it was sent by pre-paid first-rlags post.

A z}ﬁtiﬁ:e.gf»@en as described in Clause 122 on day that is not 4 Business Day, or sfter normal business
_ hours, i the place it is réceived, shall be deemed to Have been received on the next fusiness Day,

‘Receipt by Lender

Any notice given to the Lender shail be desmed to have baen received only &n actual receipt.

Governing aw and jurisdiction

Governing law

' This debenture and any dispute or clair arising out of or-in conipction with 1t or its-siliject matter or
formation {ncluding non-contractual disputes-or claims) shall be governed. By and construed in
. actordance with the law of Ergland and Wales,

Jurisdiction

- The parties 1o this debenture irfévotably agree that, subjsct as provided hetow, the courts of England
© and Wales shall have exclusive jurisdiction to Settle any dispute or claim that arises out of, or in -
| conRection with, this debenture or its subject matter or formation {inthuding rign-contractual disputes -
" or claims). Nothing in this clause shall fimit the right of the Lender to take proceedings against the
- Company in any other tourt-of competent jurisdiction, nor shall the taking of proceedings in anyone or

more jurisdictions preciude the taking of proceedings in any other jurisdictions, whether concurrently
or not, to the extent perinitted by the law of that other jurisdiction. .

| Other service

Thie Cémpéﬁ?'ifrevacatﬂy consents to any process. in é%ﬁg pf‘ateééin'gs' being served on it it accordance

_with the provisions of this Debenture refating to service of notices. Nothing contsined in this Debenture
- shall affect the right to serve process in any.other manner parrnitted by law.

- This Debenture has been executed as 2 doed and is defiverad and takes effact on the date stated atthe beginnlig .

Cofit _

R



Sehedule 1
' {Ct}v'enénté? R

 Rani
- [General coveriantsy
© Negative pledge and disposal restrictions
' Tl*ée'tdm-'pény shali nat at any tirme, excapt with the prior written consent of the Lender .
{a] . create, purport to create or permit 1o subsist any Security Interest an, orin Felation ta, any
Charged Property other than any Seeurity Interest created by this Debenture; . -
by 5&%%,.955§gn,¢f&ri$§er, part with possession of,.or stherwise dispose of in any manner (or purport
- to do sl all or any part of, or any interest in, the Charged Property {except, in the ordinary
- course of busingss, Chargad Property which is only subject to an uncrystatiised floating chargel:

{6} . createor grant (or purport to treate or grant} any interest in tha Charged Property in faveur of
" athird party, o : : : :

Preservation of Charged Ptt’:periﬁ _
The Company shall not-do, or permit to be-done, any act of thing that would oF right depreciate,
Jeopardise or otherwise prejudice the Security held by the Lender, ot saterially diminish the value of ~
*any of the Charged Property or the sffactiveness of the security creatad by this Debienture. N
‘Enforcement of rights
The Campany shall use its best endeavours to:
ey ‘procure th-é_i:iba'rﬁ;ﬁt olisérvance and ;}erfarmanéﬁ of the coverants and other é:iidiigatién's'
" impesed on the Company's counterparties; and
' {6} - enfores sny rights arid institute, continue or defend any proceedings relating to any of the
" Charged Property which the Lender may réquire from time to time. o
_ Notice of breaches
The Company shall, pramptly on becoming aware of sy of the saine, give the Lender natice.in writing .
- of any breach of any coveriant set out in this Schedule 1,
Title ﬁﬁcuments' _ .
- Tﬁé Compérﬁ{; shiall, on the exscution of this Dehéntzﬁfé_{cr, iflater, the date of scquisition of the relevarit
Charged Property), deposit with the Lander and the Lender shall, for the duration of this Debenture be
entitled ta hold: - : S
{a)  all deeds and docurhents of fitle relating to the Charged Property which are in the possession
. or control of the Company {and if these are not within the pessession of contral of the.
‘Compzny, the Company undertakes to cbtain possession of afl such deeds and dacumants of
“titla): . : ' : :
by all Insurance Policies and any other insurarice policies refating to any of the Charged Property
‘which the Company is entitied to possess; and : : '

43
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' - [(5] - '.é?%' deeds and documments of title (if anyir‘eiét_iﬁg to the Baok '{ﬁé&fs-as'thé Lender may specify

from time totime.

| Notites to be given by the Company .
: T'hé_'_cbﬁ';pén‘; shall immediately on the execution of this Debenture:

- "j{'ﬁ. _ give riotice to each insirer of the assig‘n'mefzt'df'the'f;arﬁgam;?s'rig'htsami interest in and unider

~gach Insurdhce Policy pursuant to Clause 3.1{e) and procire that each addresses of any such
- hetide promptly providés an scknowledgement of the Lerder'sinterest to the Lender; and

s} ' '_ _gi#s'ﬁotéte’m any bank, financial institution ar o%her'ﬁeréc&ﬁ{exﬁ%vding the Lender) with whom -

the Company has .an account of the charging to the Lender under Clause 3.1k} of the
~Company's rights and interests under stich accounts end procure that each sddresses of any
- such notice promptly provides sn acknowledgemant of the Lender's interest to the Lender. .

| The Company shall obtain the Lender's prior approval af the form of any hotice or acknowledgement £
be used under this Paragraph 6. :

 Furtherassurance

The Company shall; 3t its own cogr

- {a}: . prepare and ‘execute, in favour of the Lendear and in such form as the Lender fiay 'reasmséb'!y:'

. _i"eqeire,_ such further martgages, charges or transfers of or over all or any part of the Charged
Propérty as the Lender may, In'its sbsplute discration; reguire from time to time; and

by .. giveall notices, orders and directions which the Lendar miay require, in'its absolute discretion,

for parfecting, protecting or facilitating the reaiisation of fts sécu rity over the Charged Property.

_ Appointment of stcountants
_ The Company shalt: ~

-:{é_}' . at its own cost, ¥ the Lendar requires, appoint ar accountant of firm of accoantants nominated

. by the Lender toinvestigate the financial affairs of the Cornpany and those of its subsidiaries
* andd regort to the Lander: and . :

thy - "-cg;bp‘e‘ra:é fully with any accountants s¢ appuinted and immediately provide them with 311
- -information reguested. . : :

The Company authorises the Lender ic’-ap;:ai nit, 'az'éay-t’imé(anﬂ@E't‘?a'aut’an? further duthority fromithe

~Company), andccountant or firm of accountants to investigate the finantial affairs 6f the Company and’

those of its subsidiaries and to repert to the Lender. If the Londer does appoint an gécountant or firm

ot accolintants, the Company shall pay the reasonable fees and experises of those accountants but, #.. .

the Lender pays those fees and expensas on the Company's behialf, the Compary shall-reimburse the

 Lender under Clause 8.

Company's waiver of setioff -
The {fon—ipaﬁy walves any present or future right of set-off it may have in respect of the Secured .
Liabilities {inctuding sumis payable by the Company under this Dehenturs).

] Part 2 _
... {Book Debts and insurance covenants) -

‘Preseruation of Book Debis.



' The Company shall rist (except as provided by Paragraph 2 of Part 2 of Schedule 1 or with thie prior
 writter consent of the Lender} releass, exchange, compolnd, set-off, grant time ar indulgenitg i
- respett of, o In dny-dther manner deal with, a1l or any of the Book Debts; '

ﬁéa!isiﬁg'snak Debts .
The Compary shail:

{8} as an agent for t?ﬁeiienden {:ciiett-fré .ami realise all Bogk Eieb'ts,.;}éy the proceeds hin 3.
_ . Designated Account immediately on receipt and, pending that payment, hold those grocepds
< intrast for the Lender: ' : -

{b} - not, witkiout the prior written cansent of the Lerider, withdraw any amounis standing to the
' credit of any Designated Account; and o : : '

) _ - ifcalled on to do sc_!‘iy the Lender, execute a legal assigniment of the Bodk Debits to the Lendar
on such terms as the Lender may require and give notice of thaf -assignment to the debtors
from whom the Book Debts are dug; owing or incurred. o

Insiirante
" The Company:

e} shiall {if the Lender s reqiires] produca to, 6r depasit with, the Lendér each Tnsiirante Palicy
' © ' and the receipts for all premiums and other payments necessary Tor effecting and keeping up
each Insurance Palicy; and

{6} shall not do or emit to do, or permit ta be done or ormitted, any act or thing that may invalidate:
' - o otherwise prejudice any Insurance Policy.. :

' insurance Policies' proceeds
All monies payable under ahy Insdrance Policy at any time (whether or not the security constituted by
- this Debenture has bécanie enforceable) shall

la)- - immediately be paid to the Lender;

By if tﬁey are-not pald &i’reétiv'tc} the Lender by the'inswers; e held by the Company as trustee
+ . of the-same for the benefit of the Lender (and the Company shall account for thern to the _
- lender); and _ . . :

e ' Cat the optiod of ihé'Lenéei‘; be applied in mékmg good or re&éﬂpiégékpead?tufe in respect of
' - the loss or damage for which those monies are recéived or in, or towards; discharge or
- reduction of the Secured Liabilities (but subject to Paragraph 12 of Scheduls 3}, -

ks
{Property coverants)

- Maintgénance and insurante o

o .?Hﬁﬁﬁ'f"r&;ﬁim‘; shalln

(8] keepal bulldings and all fixtures on'sach Propérty in good and substantial repair and condition:
(b} insure, and keép Tnsiired, these buildings and fixturés with such insorer and agsinst such risks,

©inosuch amounts and otherwise on such terms -a¢ the Lender iay require {or, falling such

g
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requirement, in accordance with the pras:?:ii:é in respect of items of the same type which-are -

. turrent amongst prodent businessmen from tare ta tine); and

" procure that the interest of the Lender 15 noted on all those insuranice ;ﬁa‘iétéés or, at the option

of the Lender, that those insurance policies are issued In the foint names of the Lekder and the
Company. .

- Preservation of Property, fixures and enuipment

The C&:ﬁpany"shail not, withaut the priot Writteé consent of th’é Lender:

-~ puil down or remove the whole, or any part of, any building forming part of any Property;
roake any alterstions to any Property, or sever of remnve any ofits fixturss; .

fernove or make any alterations 16 any of the Equiiment belonging 1o, or i use by, the
‘Company on any Property {except 6 affect rrecessary répairs or replace them with new or

improved models or substitutes); or

" whenever any Equipment is destroyed, damaged of deteriorates, immediately repair, replace
. and rake gopd the same. : :

" Conduict of business on Properties

. The Company shafl carry on its trade and business on thase parts {if any} of the Pmpérti'eé ay are Used
. for the purposes of trade or business in accordance with the standards of good management fram time
- Lo time cufrent in such trade or business | : '

_ Thie Campany shall:

{a)

o)

Plantiing Information

 give-full particutars to the Lender of any ristice, order, direction, designation, resolution or

proposal given or made by any planning autharity oF other public body or authority ("Planning
Notice") that specifically applies to any Property, or to thia Iocality in which it s situated, within

- seven days after becoming aware of the relevant Planning Notice: and .

(if the Lendér so. requires) immediately; and at the cast of the 'Ci}mpényl.'tak_e' all reasonable
and necessary steps to comply with any Planning Notice, and make, or join with the'Lender in. -

- making, such objectibns of représentations in respect of any such Plarning Notice as the Lender .

may desire, L _ S o —_—

Compliance with covenants and payment of rent

5y

 The Company shall:

observe and perform all tovenants, stipulations and conditions to'which each Property, o the

use of it, is or may be subjected, and (if the Lender so requires) producs evidence sufficient to
. satisfy the Lender that those coveénants, stipulations and conditions have beer sheerved and
- performedyand

{without prejudice to t'?xe'géhéraiity' of the foregoing) where a Property, or part of it; s held
under alesse, duly and punctualty pay all rents due from time to time, and perforim and observe

alt the tenant's éovenants and conditions. o

| ‘Maintenance of interests in Properties
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" The Campany shall nat, Withuﬁt-the prias wn’t{enmnsent of the Lender

- al " grant, ﬁf‘a‘gree'ta'ér’aht, aniy licence or ter;an:cy affecting the whole 'ur"a'ny partof any ?répefh‘;f o

. braxercise the statutory powers of leasing (or agreeing Lo lease) of of accepting {or sgreeing.
- toaccept) surrenders under sections 99 or 100 of the Law of Propérty Act 1925; of -
{B) - inany other w'av'ai'é;;’ase-t}ﬂ or 3grés to dispose of, surrender af create any legal of equitable
. estatéor interest in the whole or any part of any Proparty. :

- Registration réstrictions

“The Company shall prOCUFE that Ag person shall be registered under the Land Registration Acts 1925 ta

2002 as proprietor of any Property without the prior written conserit of the Lender. The Cornpany shall
be liable for the Costs of the Lender inlodging cautions against the registration of the tiile to the whole _
orany part of any Property from time to time, :

. Develppmient restrictions
The Company shall not, without the PHOF Written consent df_"cfée'i.’endér, carry out, or 'pérrﬁ%t, csf.suﬁe'; .
. to be carried out on any Property any development as defined in the Town and Country Plarining. Act
1850 or change or permit or suffer to be changed the use of any Property.
Environment
. The Company shali

o {g} ~ comiply with all the feqa'i:rements of Erwirenmental Law both in the conduct of its general -

~busiriess and inthe management, possession of occupation of sach Froperty; and

C{b) obtaimand comply with all authorisations, permits and other types of lcencas necessary under

Environmentat Law,

No restrictive obligations -

“THe Company shall not, without the prior written consent of the Lender, enter into any onerous or

rastrictive obligations affecting the whola ar any part of any Property, or create or permit to arise any

- overriding Intefest, easement or dght whatever iry oF dugr the whola or any part of any Property.

Proprietary rights

The Cém‘?ahy‘ shall procuré that no persun shall become entitled to assart any 'iﬁr{:priet‘a’r&g or other fike _
_ fight or interest over the whole or any part of any Property without the prior written consent of the .
Lender, T o o . .
nspection

. The Conﬁ';‘iaay shali Permit thé Lender. any Receiver and any pé'rsm égpnmte’ﬁ' by gither of them to dniar -
- onand inspect any Progerty on reasohable prior.notice, . : :

Pré;}er’ty information

* Thie Company shall inform the Lender p"ramptﬁ; of aity acquisition by the Campany of, or cantract made

by the Cempany to scguire, any frechold, leasehold or other interestin any property.

Registration at the Land Hegistry

s
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- The Company cansents to an abplication being mate by the Lender to. the Land Registrar for the -

. fallowing restyiction in Form Pto be registered against its title to esch Propearty:

“No dispasition of the registered estate by the proprietor of the registered estate {or by the droprietor

of any registered chiarge, not being a charge registered before the antry of this rastriction] 5 fo be
registered without g written consent signad by the proprietor for the time baing of the charge dated -
{DATE] in favour of [Lendet] referred to in the charges register {or [their conveyancer or specify -
appropriate detailsjL* : T o -

. Partg
U Alnvestment covenants)

. Registration of tnvéstments
. The Company shall:

_ {a’j tefminzte with immediate effect al) 'ndm'iﬁ'atiéns Et-ma? have made ahtéer séctions 145 aivd 146

_of the Companies Act 2006 in respect of any Investments and, pending that termifiation, '
. procute that any person so nominated: '

il does not exercise any rights in respect of any Investments without the prior written
' agproval of the Lender; and

) immediately on receipt, forward to the Laéde‘; aﬂ'-ﬂsmﬁuﬁisatioﬁs or other
: o information rereived. in respect of any Investments for whiéh it hay been so -
- nominated; and - .

(b}~ ‘atthédirectionef the Lenider, immeﬁiém!yéxemte anid delivéir 1o the Lender all transfers and
-other docurnents, and do ali such things; as may be necessary ordésirable to reghster afl or any
of the Investments in the name of the Lender or its nomines. '

Duﬁhg'tﬁe Secu'ri't_y.?eriad,- the Campany shall not exercise any r%ghi's'umiar' sections 145 and 146 of the B
Companies Act 2006 to nominate any person in raspect of any of the lnvestments,

Additional registration obligations
The Cormpany shall:

. (o) - obtain alf consents, walvers, approvals and permissions that are necessary, under the articles
- of assotiation oFany issuer that'is.not a public company or sthetwise, for the transfer of the:
- Investinants to the Lender orits nomines, or tea purchaser oi enforcement of this Debenture;
and : :
Ei- A praciire the smendment of the share transfer provisions of the articles of assaciation of vach
' issuer that is not a publiccaripany in such manner 35 the Lender mayregquire in order to parmit. _
*such a transfer. R e
Dividends dnd iéﬁ'ﬁhg rig'ﬁt‘s post enforcement - -
-After the security constituted by this Debenture has bacome enforceable:
fa} . all dividends and ther distritiutions paid in respect of the Investments and received by the
+ . Lompany shall be held by the Company on trust for the Lender and immediately paid into a
Designated Account or, I received by the Lender, shall be retained By the Lender; and
By all voting and other rights and powers attaching to the 1 nvestmerits s’hai_l b exércised by, or af -
- the direction of, the Lender and the Campany shall, and shall procure that its nominees shall,



: 'ccm'pf'y'ﬁ_th any dirgctions the Lender may give, in ity absolute discretion, concerning the
. exercise of those rights and powers. '

. Calls on investments

The Company shall ziuiy"aﬁd p‘ro‘m;::ﬁy pay aff calls, instéimén@é and other monies that tiay bie payabie

- fromvtime to fime in respect of tha Investments. The Lompany acknowledges that the Lender shall not

~be under any liability in respect.of any suich calls; instalinents or other monies.

| No alteration of Investments

The Cormpany shall not, without the prior written consent of thé Lender; amend, ar agree to the -
- amendment of, the memorandurh of afticles of association, or ghy other canstitutional documents, of
any issuer that is not a public company; or the rights or liaifitles attaching to ary of the Invéstments. -
Preservation of Investments

. The Company shall érisure {as far as it is sble ta by the exercise of al vating rights, powers of control
- #nd gther rieans dvailable to it] that any lssuer thet 5 not s public-company shall ot

&) tonsolidate or subdivide any ofits Investments, of reduce or re~organise its share capital irany

way,
{b) . issue any new shares or stock; or
fe). - refuseto registerany transfer of any of ite Investments that may be idsjged for registration. by, .

- of on behalf of, the Lender ar the Corfipany in accordanes with this Debenture.
Investments infarmation

- The -{:em'parz'y shall é‘éné!"fé'thé: Lénder copies of ali notices, éa’fe:uiar's,- feparts, sceounts and othes
documents, which are sent to holders of any tnvestments, promptly following reteipt..

parts _
- {Equipnient coverants)

Maintenaice of Equipment

Tﬁe Cén{pahg}'_?,hall:' '
' fay '_ méa’nfa:ir.ftﬁé-E.tg.u.i'pmeh.tir’% good a’ﬁd’_s’érvécéablécé{iﬁit’iﬁﬁ.('ex'ce;)i f'n? Ex.pé(.:téé £air wéar';&h{i '
© - teark and i :
) .nf;t 'paas‘niit.f%i.w 'Ez:;ui.pmén:t: %ﬂ iﬁé: _.
©0) used or handied other than by properly duaifiéd and trained persons;or
(i) .-.éve_rl;:ta'*‘s:ié_eé't}r u:ﬁé;i_fé'r any purpose for which it is not deségh.ed or reasahablg}suitabie; B

- Payment of £qﬁ§pméht taxes
' The Compariy shal promptly pay all taxes, foes, licerice duties, régistiation charges, inSuranés gresmiums
‘and other oulgeoings in respect of the Equipment and, on demand, produce evidence of such payment
" to the Lender, : L

E ) Equipment infarmation’



. Thé Company shall:

‘{aj give the Lender any mfafmatiﬁn'mhcemiﬁg ‘the locatibn, condition, i‘sﬁe_and hpe#aﬁeﬁ'cf '
' Equipment s the Lender may feguire; and :

' {b). . -permit any persans designated by the Lender o inspect and exarming Equipment and the

records relating to Equipment at all redsorable Hmes,
Equipment insuranice
The Company shall:
fay at its own expense, procure that the Equipment is covered and kept covered by insurance of a
kindd aatisfa_cmry tothe Lender with insurers approvett by the Lendef {such approvel riot{s be
- unreasonably withheld) for full camprehensive insurance cover, which shalt include (But et ba

. limited to} fire, theft and accident, for an amount that is not less than the agpregate cost of -
reinstating or replacing the Equigment, g : '

{b) - if the Lender so requires, procure that the interest of the Lender is noted on all such insurarice

policles or; at the option of the Lender, that such insurance policies are issued in the joint
. names of the Lender and the Company; and

ey midintaifinstrance for third party Habilities in goch amount, and Bit stch terms, 5sls U’été'ai"'for_ L
. users of equipmént of the same type as the Equipment.
“Notice of charge

'Th'@ Company shall, i so fe:;u'é?sted bﬁx the'Len&ér, pia‘cé and matntain on each item of 'E'quip'm'ent,_ e
Lonspituous place, a clearly legible idéntification plate containing the following wording: :

- “NOTICE OF CHARGE -

 This [DESCRIBE ITEM] ‘and anciliary equiprieht is subject to a fixed charge dated [DATE] in favour of
JLENDERL". : o _ oo _ '
o pans

" ntellectual Property covenahts)

 Preservation of rights

The Company shall take 2l netessary action to'sateguard and maintain present and future rights in, or
relating to, the’ Intelleciual Property including {without limitztion} observing all covenants and

 stipulations refating to suth rights; and paying ail ‘applicable renewsl fees, licence fees and other
cutgongs. . o

Registration of intellectuat Property

_"?ﬁé' Comipany shall Use all reasonable efforts to-register 'é";m'féc'at'iéﬁs far.:tﬁ'e_-régisirati'on of any
Intelectual Propearty, and shall keep .the Lender informed of all matters refating 6 edch sueh

" registration. - : : : :

 Miaintenance of inteffectual Property '

" The Company shall fot permit any Intellectual Propeity to be sbandoned, cancelled s to fapse.

'_ki’ﬁ' B
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w0 or such other currency against the existing currency. -
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- {Powers of the Lender]

- Power to femedy _ '

The Lender shall be-entitled {but shall not be bound) to remedy, at any time, a breach by the {fbmpéhy o
ofany of ity obfigations contained in this Debenture, and the Compariy irrevocatily autherises the Lender

-and its agents to do everything necessary o desitable for that flTpose.

Exercise of rights

 “The rights of the Lender under Paragraph 1 of this Schedule 2 aréwith‘s’u: prejudics to any other rights -

of the Lender.under this Debenture. The exercise of those rights shall not make the Lender liabls 1o K

" account as a martgagee in possession;
 Power to dispose of chattels

At any time after the security constituted by this Debentare has become enforceable; the Lender a¢ any

Receiver may, as agent for the Company, dispose of any ehattels or produce fatnd on any Property.

" Without prejudice ta any obifigation t6 account for the procesds of any disposal made under Paragraph
3.1 of this Schedule 2, the Company shall indemnify the Lender and any Receiver against any labiiity
. arising fromsuch disposal.

Pprivr Security Interests

At any time af?é’r’ft%ie"security constituted by thi¢ Debentirs Has becorne enforcéable, or after'-any-. .

powers conferred by any Security Interest having priority. to this Debentire shall have become
exercisable, the Lender may: : :

{a) - redeern'such or 8y other priar Security Interast, or procure its transfer to tself; and
o) settle any account of the Hlder of asy priof Security Interest.

.Aﬁy AECouiits o settled and passed shall be, inthe abience bf_a'réy'rﬁahifes't srror, conchisive and Bén'ci'ing
“wn the Compiany. All monies paid by the Lender to the holderofa Security Intérest in settiemant af sueh

an account shall, as from its payment by the Lender, be due from the Company to the Lenderon current
account and shall bear interest at the default rate of interest specified in the Loan Agregment aid be

secured as partof the Secored Liablities,
- Conversion of currancy

For the purpose of, or pending the 'diﬁzhar‘ge of, anﬁ' of the Secured Liabilities, the Lender Yhay convert

any mionies received, recoverad or realised by it Under this Debenturs {including the proceeds of any

‘previous conversion Linder this Paragraph 5 from their existing currenciesinto-such nther correncies a5
© - the Lender may think fit. . :

Any such conversion shall ba éff_eztted at HSBC Bank p’f’c‘é then prevailing spot selling rate of exchangé

o E_ar:h_i"efe'réé?:e inthis Paragraph's to a currency extends 1o funds of zha’t-'cuﬁem':y and, for the avoidanca
“of dolbt, funds of one currency may be converted into diffarent funds of the sarme currensy.

- New accounts _

R
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If the Lender receives riotics of any subsequent Security Inferest, or atherinterest, affecting all of part
of the Charged Property, the Lender May open a new acceunt for-the Company in the Lender's books..

- Without prejudice to the lender's right to combine accounts, no money paid o the dedit-of the -

Cormpany in any such fiew account shall be appropristed towards, or have the effact of discharging, any

o -part of the Secured Liabilitias, B

I the Lender does not open a hew account immediately on receipt of notics urider Paragraph 6.1 of this
Schedule 2, then {Unless the Lender gives express writtert notice to the contrary to the Company) all

. payments.made by the Cotfipany t0 the Lender shall be trested 23 having heen credited to 2 new
“account of the Compary and not 48 having been spplied in reduction of the Secured Liabilities, as from
the time of receipt of the relevant notice by the Lender, '

Lendar's ser-aff rights

i the Lender has mare than one account forthe C’ﬂfn;mny initsbooks, the Lerder may at any Hme after:

a) . the security constituted by this Debaniture has become anforceable; or

b} the Lender has received notice of any subsequent Security interest or Sther interest affecting

all or any part of the Charged Property,

transfer, without prior naticé,.ail’a'r'ahy part of the balarice standing 1o the cradit of any account to sny .

. other.account that may be in.debit (but the Lender shall notify the Company of the transfer ange mada}. |

indulgence

The Lender may, at its discretion, grant time or other indulgence, or make any other arrangerment,

variation or release WHH any person or persons not being a party to this Debenture {whether ornot any
-such person is jointly liable with the Company) in respict of any of the Secured Ligbilities, or of any

other security for thein Without prejudice either to this Debenture or to the liability of the Company for

the Secured Liabilities.
thvestmenis: dividends and voting ri'gh't's before enforcement,
Unitit the security constituted by this Debenture becomes enforceable:

_'ia}' - the Lender shall, 'ajh'?et;dest by ;he-'t%:sm'péw,' ‘release and pay to the Company any ‘cash:

dividends paid in respect of ariy of the Investments and recelved by the Lender or fs nominge;
and ' .
'(?3} . the Lender shall, in exercising al Vﬁtfé‘ig.;a.r‘id othier fighis and powers of the Lender ar ity

riomings attaching o the Investrients; act in-accordance With the directivns of tha Company
- from time to time provided that acting in atcordante with those directions would rot, In the

 Lender's opinion; prejudice the Lender's security under this Debenture or the value of the

Invastments, or contravene any sgreement between the Lender and the Com pany.

Rk
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Sehedule 3

“(Enforcemient) o

Enforcement events

This d&heniﬁre shall be enforeeable i

e

G

_"ic}

U

(@

“eny of the Secured Lisbilities are not paid or discharged when the same ought to be paid or
discharged by the Company [whether on demand, at scheduled maturity, o by acceleration ar - '

otherwise, as the case may be); :

- ‘the Company is in breach of sy of its Gbiigaiiéns under this Debenture or under any other
- agreement between the Company and the Lender and that breach {if capable of remedy] has

not héen remedied to the satisfaction of the Lender within 14 days of nptice by the Lender ta
the Company toremedy the breach;

“the Compa ny:

iy bacomes unable to pay ity debts ag they fall due {and/or Ehe value of thé-Cérh?la_ﬁy;s” :

| assets s less than the amount of its liabilities, taking into account the Campany’s.. '
contingent and prospective fabilities); :

{i} . commences negotiations with @y ohe or more-of its. credittrs with a view to the

seneral readjustment or reschedaling of its indebtedness; or
(i  makes a general assignrment forthe benefit of, ora c&mpssiﬁoﬁ with, its creditors;

the Coipany passes 4ny resolution, takes any corporate action, & petition is presented or . -

proceedings. are commenced, or any action is taken by any person for its winding-up,

dissolution, administration of ré-organisation, or fof - the appointment - of 8 receiver,

. administrative. receiver, administrator, trustee or sithilar officer of it or of any or.all of its
o revenues or assets; : :

- distress, execution, attachment or other lagal process is levied, enfarced on or sued against
- all or.ahy.part of the assets of the Company and remains undischarged for seven davs;

any eVEnt Seciss in relation to the Cofnpany that.is analageus to those set out in Paragraph

L), Paragraph Lk {d} of Paragraph 1.1{) of this Schedule 3; ar

 dneventof default {howsosver destribed) veclirs and Is coftinuing under the Loan Agréemant,

if any of the events listed in Paragraph 1.1 of this Schadule 3 occurs and is tontinuing, Without prejudice -

toany other rights of the Lender and whether or not such event is continuing, the powwers of sale under

‘the Law of Property Act 1925 shall immediately be exercisable and the Lendar may, in its absolute

discretion, enforce all or any part of the security erewted by this Debenture as itsees fit.

' ﬁtatat«:éry‘ power of sale

'“fhe_stét’utcry pb%}vers of sale conferred by the Law of Property Act 1925 shall, as between the Tender
-and @ purchaser from the Lender, arfse on and be exercisable at any time after the éxecution of this

Debentire, but the Lerider shall not exercise such power of sdle until the security constituted by this

" Debenture has become enforcesble under Paragraph 1.1 of this 3.

Exténsion of statutory powers .
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Where maore than one person is appointed Recelver, sach Receiver shiall have power to act separately

. The statutory powars iesf'!'easing and atae;’ztingsﬁ?ren‘dérs -ccﬁfe'rred on mortgagees under the Law of
- Property Act 1925, and by sy other statule, are extended so as to authorise the Lerider and ANy

Regeiver, at any Hme after the security constituted by this Debentura has biecome enforceable, whether -
In its own narre orin that of the Company; $o: ' '

JRL O R grant any fease or a‘gréemsnt’for iease; N
(b} dccept surrenders of leases; or
{e) ~ grant any option of the whole or any part of the freehold and leasehold propenty of the

T Company with whatever rights relating to other parts of it,

whether or not at a premium and containing Such covenants on the part of the Company, ahd o such .

terms dnd conditions-lincluding the payment of mangy to 2 lessee or tenant on a sufrender as the.

' Lender or Receiver thinks fit, without the rieed to comply with any of the restrictions imposed by
- sections §%and 100 of the LPATO2S. . . : T

- Protection of third parties _

N purchaser, morigagee. or sther person dealing with the Lender or any Receiver shall be.conterned

"o enguire:

{a) whether any of the Secured Liabilities Have hecome due or payable, or remain uspaid or

- undischarged;

(b) . whether any power the Lender or a Recelver s purporting to éxercise has become exercisabile:
' or . .
e hew_aﬁy'mnﬁéfpéfé to the Lender, any Recelver or any Deligate 14 to be applied. K

- No liability as martgages in possession

Neither the Lender; nor any Reteiver nor any Administratar shall be lisble to sécount as mortgagee in

possession in respect of all or any of the Charged Froperty, nor shall any of thar be Hable for any foss

 anrealisation of, or for any neglector default of any nature in tonnaction with; it or any of the Charged'
. Property for which a mortgagee in possession might be liable as such, . :

Appointment of Recelver

At any time after the security Constituited by this Debenture his become enforcesble, or st the réquast _

of the Company, the Lendér riay, without further Rotice:

S8} appoint by way of deed, or otherwisé in writing, dny one OF More person GF Persons 16 be a

Recefver of 3l or any part of the Charged Property: and

b)) - {subject to section 45 of the insotveriy Act 19857 from time to i"irn'e, -ha.,f'-w'sv of deed, of

-otherwise iri writing, remove any person appointed to he Receiver and may, in a.similar B
manier, appoint another in his place, : :

{unless the appointment by the Lender specifies to the contrary).

The Lender may fix the rermiuneration of any Recéivar appointad by it without the restrictions contained

in'section 109 of the Law of Property Act 1925, and the remuneration of the Receiver shali be a debt

secured by this Debenture which shalf be due and payable immediately upon its being paid by the.

Lender, .
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| powet of sale additional .

_The powers of sale and appointing a Receiver conferred by this Deblenture shall Be in addition taall

statutary-and other powers of the Lender tinder the Insolvency Act 1986, the Law of Property AcE 1925
or otherwise, and shall be exercisable without the restrictions mzﬁtamed i sections 103 -and 109 of the

o lawof P‘raperty ALt 1925 or otherwise,

The power to ap;}mﬁt 2 Receiver fwhether conferrad- isy this- Deb&nture or by staf:ute) shall be ané'

remain, exercisable by the Lender despite any prior appointment in respect of all or any part of the

Charged Property.

Agent of the t’amgany-

" Any Recéiver appainted iw the Lender under tims D&berature shall e the agent c}f the Company, emd t%}e _
" Comipany shall be solely responsible for his acts and ramuneration; as well as forany defaults committed

by hir.

Powers of Receiver

Any Récgiver ap;}cmted E:ng the Lender under this Debemure shall in addition to tiie powers t:onferred
ﬁl‘i Him by the Law of Froperty Azt 1925 dnd the nsolvenoy Act 1986, have;

o qaf ‘the powes‘ to do all such acts and things thatan shsolite’ swner could do in the managemment.

“of that part of the Charged Property over which the Recelver is ‘appointed; and

' f.b'] thie powers sat out in Sthedute 4,

iifrde'r ;‘:f'apaiitazieﬂaf’prnteéd& .

. All monigs received by the Lended &ra Recewer in the exgreise of any enforcemem powers tcxnferred -
" by'this Debenture shall be apolied:

fay  firsy, i paying all unpaid fees, costs amf other llability :ncmrreﬁ by,.aran behalf of, the Lenﬁer'

{and any Receiver, sttorney or agent appointed by ith

by _second in pay;ng this remaﬁeratum of any Recelver {35 agreed between the Receiver and the-
Lender); .
- {cﬁ} o .t?m*d inor tcwerds discharge of the Secuz’ed %_;abﬁztles insuch oz‘der and mariner as the Lender'

determines; and

{d) - Fnally,.in paving any surpliss to the Cﬂmpany ar dny r:sther person &f‘tatle{i tait:

_ Apprupnatlan

- Neither the Lencier nor afiy Receélver shill be bnuntﬁ fwmther by virtue of sectzan 109{8) of ihe Law of
Froperty Act 1925, which is varied accardingly, or otherwise] (o pay oF appropriste any receipt or -
navment first towards inferest rathar than printipal or pthefwise in any pamauiar arder batween any | R

of the Secured Liahilities,

_ Suspense accoiint

All monies received by the Lender or & Receiver under this Debenture may, at the discretion of the

- Lender or Recelver, be credited to s sUspense or securities realised account and be heldin such account
-~ Forso lorg as the Lender or Recelver thinks fit, and shall ‘bear interest at such rate; If any, as-may be

agresd in writing between the Lender and the Comparwy;.
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Puwer of attorney

By way.of sécurity, the Company irtevocably appoints the Lender and every Receiver separately o be -
- the-attorney of the Company and, in'its rame, on its bebalf and gs its act and deed, to execute any
documents and do any acts and things that: '

' '{?}. - the Co'm;aa‘ﬁy is réquired to execute and da under this Debenture, .iﬁ{iuding.exem‘{e any

docurnent required by the Lender under Scheduls Land

(b} - . any_'at‘tﬁmey mag;g deens proper of desirable in exer&isi;\g.any of the pmwers,':auihbrities' and
© - discretions conferred by this Debenture or by law on the Lender ar any Reteiver.

. Ratification of acts of attorney

The Campazéy ratifies and eonfirms, and agreés to ré%i‘fy'énd_ conﬂrm,-_aﬁvthin’g thatany of its attorreys

- may d in the proper and lawful exercise or purported exercise of all ve any of the powérs, authorities

and discretions referred to in Paragraph 13 of this Schedule 3.

‘Appointment of an Administratar
. The Lender may, without notice to the Company, appgint any one or more. persons tc}'_be‘:ar& ' _
. administrator of the Company pursuant to Paragraph 14 of Sehedule B1 of the Insolvency. Act 198811
- the security tonstituted by this Debenture becomes erforceabla: -
 Any sppointrent under this Paragraph 15 shall:

{3y beinwriting signed by 3 duly authmri’sedéighatow of the Lender: and -

{b) “take effett; in accordance with paragraph 19 6f Schedule B1 of the Insolvaricy Act 1986, when _'
the requirements of patagrapk 18 of that Scheduie B are satisfied.

The Lender may, subject to any necessary approval from the courf énd the appointment of an

- Administrator by notice in writing in-accordance with this Paragraph 15 and apgoint a replaterant for
- dny Ariministrator whose sppointment ends for any reasen Under that paragraph. :
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{Further powers of é-RecéW‘er}'

Power to repair and dewééa;ﬁ Praperties

A Recéiver may undertake or tomplete any works of repair, building or development on the Properties.
" Power to surfeider leases

A Recmver may g;am oF accept 34, rrenders of any Ieases or t&nar&czes affer:tmg the Prapemes on such '

berms,-and subject to such conditions, as hé E?am&s fit.
FoWBr'ta'ampiw'psrsmnei and édifisars. o

A Recelver may provide services and employ, or engage, such managers, contraciors and other -

. personnel and proféssional advisors on such terms ot he thinks fit;

Pawer to make VAT eiettmns B

A Rer:eavef'may m‘a‘%é axerca’se or révoke any vaiue added tax optiot {o tax a2 he thiriks fit. N

Power 10 charge for remuneration

A Recalver may charge and receive sugﬁ sum by way of reraunicration {iri addst on o all cwsts charges K '

- atid axpenses incurred by hirn} as the Lender may prescribe or sgreé with him..

' Pcwrsr to realise Charged Property o

. A Receiver rhay collect and getf i the Char'gé&' Property, of any part of it, in respect of which he'is

- appointed -and make sudy demands, and take stich proceedings, as may seem expedient for that -
- ;mrguse, and take possessicn of the Charged Property With lilks rights, '

" Power ta manage ot remnstru;:t the t‘a'm;:a'nv's pusiness

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify o concut ini careying
o, managmg, developmg, reomsr ctmg, amaigamatmg or diversifying the business of the Company.

' . Pawar te dsspase of Charged Pre;}ertv

- AReceiver may grant options and ticences over all or any part of the Charged Praperty, séll, assign, leace

B

- and accept surrenders of leases of (or concur in selling, assigning, leasing or accepting surrenders of
leases of} all.or any of the Charged Property in respect of which he is appointed for such consideration . -

and, ' such manner-{including, without imisation, by public auction or private sale) and generally un

such terms and conditions as he thinks fit. A Receiver may promots, or concur in promoting, 2 Compam}.
to ;mmhase the Charged Property to be dispused of i:zy hirm.

?’Qwer {0 sever fixtuses m!d fittings

A Receiver may sever and se&f separately aiy f:xwres afr f;ttmgs fmrn ary Properzy wsthout tiwe aoment .

ot the Company.
- Power ic se'ii'Bcdk Debis

A Recewer mayr sell and ESSlgﬁ ail-¢r any of the Bce% Debis in respﬁet of whmh heis appomted in such

manner, and generally on such terms and mnditanns, as he thinks fit,
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Power to make settlements

. A Recéiver may make any arrangemient, settiemient or compromise hetween the Company dnd .aﬁ'y
- wther p&rsm that he may think-expedient. :

_ ?Gwer to smprav& the iquipmer&t

A ﬂece_war maymaka;ubst;tutieﬁs of, arimprovenyents to, the Equipment as e méy't"%i'nk'expedéent,

Power to make calls on Company méﬁibafs
A Re(:ewer may make calls z:andstmnaﬂgr ar u:&wndstzunal!y o the members of the Ccmpzany i a’espect‘ _
- df uncalied capital with, for that purpose and far the purpose of enforsing. payments of any talls s
‘made, the same powers 3s-are conferred By the articles of association of the Company-onits directors
in respedt of calls authcrrsecﬁ 10 be made by them, .

'?awaf'm appcim ) '

A Recsiver may appomt managers Gf‘fiCEfS, servants; werkmere and- agents fc«r the purgmses of this '

Scheddle 4 at such salarias, for such périods and on Such terms og he mmay determine,

Pawer to insure

A Rece:ver may, it he thmks f;t but Without ;rze;uc%rce to the mdemmty i Ciause g effect with any
insurer any poticy of indurance sither in lieu or satisfaction of. or In addition’ to, the inswrance reguired -
. o be maintained by the Company under this Deberiture, :
- Powers undar Law of Property ﬁu:t 15325

A Receivar imay exercise all pawers ;}m\nded farin Zhe {aw c}f ?rcs;}erty Act 19251 i'he same wﬂ‘g a5 if

he had been duly sppointed under that act, arid exgrcise all powers pmv:ded far an administrative
receiver inSchedule 1 of the Insolvency Act 18885,

Pawe! fo barmw

AReceiver ma'?,_f.or'amj of the purpeses authorised by this 4, raise maney by borrowing friom the Lender

{or from any other person} either unsecured or on the security of all or any of the Charged Property in

B .- raspect of which he is-appointed o stich terms as he shall think fit {mciué!n& if- the Lender consents,
“terms under which such security r’an&s int priority 1o this Debenture).

Power to redeam ytier-Serzur&ty Interests

‘A Receivar mgy redeem any prior Sacurity Interest and settle and pass the accounts to which the

‘Security Interest refates. Any accounts 50 settfed and passed shall be, in the absence of any manifest -
“error, conclusive and binding onthe Cnmpany, and the monies s paid shall be deemed to be an expense
“properly incurred by hin : '

‘Incidental pawers:

A Re.ceiver' méy da il such other acts and thing's:.'

a) Hs he may consider desurahfe or ﬂECESS&i’Y for real ;:m'sg am; of the Charged Proparty,

B B a5 he may mﬁsxder incidental or ccnducwe 1o any ef the nghts or powers wnferred o 4

“Receiver under or by virtie of this Debentire or faws or -

©oig) which e lawfully may o can do és' égeﬁf for the Cc‘mﬁanv. .

Cw



Scope of powars

. Any exercisé of any of the powers givén by this Schedule 4 may be oa hehalf of the Company, the
. directors of the Company {in the case of the pawer tontained iy Paragraph I3 of this Schedule 41 or

himsalf.
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