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Registration of a Charge

Company name: HC RECRUITMENT LIMITED
Company number: 07926174

XOOYLFYP

Received for Electronic Filing: 17/02/2016

Details of Charge

Date of creation:  10/02/2016
Charge code: 0792 6174 0001
Persons entitled: FCAP THREE LIMITED
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

Electronically filed document for Company Number: 07926174 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LAURA TAYLOR

Electronically filed document for Company Number: 07926174 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7926174

Charge code: 0792 6174 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th February 2016 and created by HC RECRUITMENT
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 17th February 2016 .

Given at Companies House, Cardiff on 18th February 2016

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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" HC Recruitment Limited
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o Designated aaamnt Irieans any aﬁmuﬁt nnmmaﬁasﬁ by ihe Craﬁttar H8.a éasagnateﬁﬁ asmunt: :
for the purpases of this debenture : S

_ I\E& ﬂ?gﬁﬁ’i?’&} whose reg;stered office is at Regentzy House éﬁ 51, Ghﬁréey Naw Rf:ar} '_ '
_ ... Bolton, BLY40R {Chargor), and _ _ _
. {2)  ECAP Three Limited {a cam;nany ncarpamteﬁ am:# regtstered in England and Wales with
' - No:08911365) whose registered office is at 5th Floor, 24 Old Bond Strest, Mayfaw London: -+
WIS 4AW {t:rerﬁt;}r} _ o L _ '

: Itis agwa{i

ﬁeﬁﬂitiﬁn's and interpretation

: ﬂeﬁniﬁam |
“The defi mtmns aﬁd rules. af mierpretatmn i ﬁﬁs clatse ap;} y in i‘hls r:iabenium

- .ﬁ.dmmistramr medns an aﬁmmzstratcr a;}pemteci to managa the affairs basmess and

property of the Chargor pursuant to paragraph 8 of schedule 4.

_ Book Debts means all presenit and future book and other debts and ionetary claims due or
- owing tothe Chargor, and the benefit of all secirity, guarantees and other nghts of any nature:
--enjoyeéd or held by the Chargor inrelation to any of them _

_ Eﬁﬂiﬁéﬁa E&y means -a-d’éy’-(ather- thana Safurd‘ay ar 3‘1;;1@33) on which commercial banks:
- are open for general business in London and deposits are dealt with on the London Interbank-

- Market : '
Charged Property means all the assets, property and undertaking for the time being subject.
- to the security interests created by this debenture (and r&f@r&mﬁa to the. Cﬁag‘ga{i Pmperiy _
- ghall inc ude references to aﬁy part of it} : _ _ _

_ '-{':a:sta means ‘all aﬂats sﬁargeﬁ experssaﬁ and Ezai:;nht es Qf any km{i tmiudsn& wethaut.
limitation, costs and damages in connection with Iitigation, prafesarimai fess, disbursements

and any value added tax aharged anCosls

: émumbmnce means any maftgage charge (whﬁther fixed or fleaf ng, 16933 or aqmtable)
“pledge, lien,: assignment by way of security or other security interest securing any ebt:gam;m
‘of any person, or any other agreement or arrangement having a si imilar effect

_ .En?ir&ﬁm&hﬁ maa:’m the natura and rﬁaﬁ made &rt*«szmnmem i ;.sfisng' all ‘or any of the
- following media, namely air, water and land, including (without limitation} the air within
- buildings and other natural or marn-made structures above or below ground, ground and
+ surface waler, surface and sub-surface soll and living ﬁz‘gamsms {including man) or systems
‘supported by those media: : S . _ o

) _.'Eﬁvirénm&htai Law rieans all a’ppﬁta’ifsie ﬁ'ta&é{eé,- -traétiiés,' regillations, - secondary -
- legislation, bye laws, common law, directives or similar measuras relating to the paliution or -
- ‘protection of the Environment that affects the Charged Property -

 Equipment means all present and future equipment,. plant, machinery, tools, vehicles,
furniture, fittings, installations and apparatus and other tangible moveable property for the .

. lime being owned by the Chargor, including any part of it and all spare parts replacements,
- muodifications and addltmns o

* Financial i’:allataral shall have the- meaﬁ rsg gzverc te that expressmn in the F’mam;sai'
- Collateral Regulations . . :

'f@ﬁ@wmm;   ﬁﬁ 
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| Fiﬁmﬁ:sai Qﬁilaterai ﬁeguiaﬁtxm means tha Fmam;ai Gc:!iaterai Arrangements {Na 2}' |

.. Regulations 2003 (Sl 2003/3226)

| F’manciﬁg Dociiments means the Loan Agresrments, fh& éﬁérantéce this 'debéature', ané'any

document pursuant tm them ot arssf document of a sxm;i:—zr nature reiatmg foany of the Sesured - '

o Labﬂm&s

Gwﬁp msdng Sridgewater Human Ga;ssiai Grcmp Lsmzted ami &af::?: f:;f itg Suhgzd jaties far the

| 'tzme isemg

-Guamn&e means & guaz‘arﬁ% ﬁa%ez:% on of amumﬁ the date-of this daizenture granie::i i}y
" estidin members of the Gwr.z;} in favour of the Creditor - : _

-insuramm Pn!mzas fheans the nsu;arsce p&flﬂi&ﬁ referreci foin a%ause 31 {c}

inteliectual Pra;mrty means the Chargor's ;;res&nt and future patersis trade marks, service -
‘marks; frade names, designs, - copyrights, inventions, ‘topographical or similar rights,

- confidentiat mfe:;rmattﬁﬁ and know-how and any interest in any of these rights, whether or not’
o regxgtered including all applications and rights to-apply for registration and all fees, myaitzes :
- and other rights derived from, or incidental to, these rtghts : . -

mvesimenis {whaﬂ‘;er or riot ma:‘ketah e} for the t;ma bemg owned {at aw or in eqmiy) i}y the
Chargor, including all rights accrumg ot incidental to thase investments from time to b,me

"Loan Agreemenm means (a) the rsecured Euan faaﬂ:iy agresment entered ;rﬂa E:samfeeﬂ 2&5
*-Creditor {as lender) and System Group Limited and Asmst Recruitrment Limited (as borrowez‘} e
. on orabott the date of this éeiaentura _ . _ '

_ Permitted: Eﬁaumhmma means each Ensumiafame created gufsuant to the debenture over
- {he propérly, assets and unéeﬁakmg of the Chargor which has been ragzstered at Gcmpamas S
. House'against the Chargor prior to the date of this debeniture o :

: '?m;&erﬁés '_méa’z‘ss all freetiold and leasehald pfﬁp‘ﬁﬁies Whefﬂ#ﬁf sitaéﬁé §Whe§hef 'regésiémd
- or unregistered) and all commonhiold properties, now or in the future {and from time fo time}

-owned by the Ghargnr or in which the Chargm holds an interestand. Pmpeﬁy means gny of
them: _ o _ _ o o _

. Receiver means 2 receiver andiﬂr manager Gf aﬂy or all {E‘f the Ghafged F*mg}erty agspaant&é o

. - under paragraph 6 of schedule 4 _

: _Semzred Liabilities means all presamt and future ‘monies, ah xgatmns ar‘;eﬁ liabi ittles fﬁf any
. kind and in any currency. owed o incurred by the Chargor 1o the Craditor, whether present or _
-~ future, actual or contingent and whether owed jointly or severally, as principal or otherwise
together with all interest (including, without limitation, default interest) accruing in respect of
- such monies or liabililies, all of the Craditer's coste, charges, commilssion and expenses.

.ﬁéwmy ?maﬂeiai Coliateral #frangemeﬂt Shﬁﬁ have the meamng given to that expresstan : _
inthe Fmanccai Collateral Ragulatxems . -
Security Pam:{_ 'm&ar}s the period starting on ’%h_e-tia_fﬁ of 'iﬁié'ﬁﬂb&ﬁ&ﬁf&-aﬁd -&'zf;ﬂ.iﬂg on the
“date on-which all the Secured Liabilities have been unconditionally and irrevocably paid and

~ discharged in fuit am:% no further S&Qumﬁi Lisbilities arg capabf& of tzemg Wistamimg

' fﬁubsicisary hedns subsdaary unﬁeﬂakmgs wtihm the meanmg ef sef:ijan 1‘5&2 of ihe -
. Companies Act 2{3%}6 . _ _ _ :

--mi&rpm:atmﬁ .

Unless the mnt&x& otherwise reqmr% in *chts debenture:

{a) & reference te:s & stamta or staiutz}ry gs‘asszssan m:;iug:iea a refareﬁce tc} any subc}rdmaie '

legislation made under that statute or statutory provision, to any modification, re-




@ areference toa parson shall include a reference to an individual, firm, corporation, o

1.3

_ Eﬁ&ﬁffﬁ&ﬁt or extension of that statute or 5taiut&ry pmvasmn and w0 any fr;srmer siatufeﬁ N
- or statutory provision w?am?z it {:ﬂnscmdaiaﬁ or re-enacted before the date af fhis

- debenture; -

(B) - areference tf} oni gend&r mtudas = refgrence m the mher gandﬂrs

' '(:c:} ' _ 'wc:irds inthe mngutar ;ﬁﬂluda fhﬁ Qiarai and in the ;ﬁur‘a& lt’it’.’:iiﬁ{ﬁﬁ the smgu%

- '-.(t?} & reference to a dlause or sc}f;eciué 510 a clause of, or i schedule to, this {iebeﬂiure L

. and references fo paragraphs are to ;:;aragraphs of the relevant schedule;

' {ef}' & reference to this debenture {or :a‘ny”spér’sifié_d_ p{é?éSi_un of it} or any other ﬁﬁ'cume‘nt
- shall be consirued as a reference o this debenture; that provision or that document:

as in force for the time being and as amended or novated from time to time;

umnct}r‘parataci bady of personis; or any state or any agency f}f g person;

g} @ ra?erenc:& o oan amandment maiuﬁes a sap;&!ement variation, nava{ i}ﬁ of raw-

enactment (and amen{ieﬁ shall be construed accordingly);

- {h} - mfer&nae ta assats mssudes prﬂsent and future ;:m;pémes und&ﬁak;agg revenuas '_ .

. fights am:i benefits of every description;

{iy a reference. tc% an authcmsa‘tm mc:imies an authansatszm wmsem licenge, ag&prmfa N

: reﬁaiatsea, exemption, filing, registration and notarisation;

Y areference to & re_gufatamn'mcmées any reg;.tiatseﬁ_t mlesg_ official directive, request or -

guideling {whether or not having the force of law) of any governmental, inter-

governmental or supranational body, agency, department of i‘&gﬂi&iﬁt’y, self-

~regulatory or other authority or organisation;

LU  clause, schedule and paragraph headings s;hait not aﬁes:;t the mterpraia’tmn Gf this' e

debeniure; and

oy - any words foll c}wmg the terrm m&:iudmg, maimie, i partmuiaf, for examfﬁe or ar&y’

~ ghmilar expression shall be construed as flustrative and shall not limit the sense of the
: -wcrds desc:z“cpt o, ﬁeﬁmtmn “phrase or term ;:treceﬁmg those terms. _

- ﬁﬁaaw:ﬁ tiabiiitlea

' _Réfar&nce&; in this cie&}enturé'-tc_ the Séc;ir‘éti Liabilities shall be constried in relation to the 3

Financing Documents so as to include (i) any increase or reduction in any amount made

~available thereunder and/or any aiteration and/or addition to the purposes for which any such .
- armount, or increased or reduced amount, rmay be used, (i} any faciities provided in .
" substitution for of i addition to the faciities originally made availabie thetreunder, (i) any
- rescheduling of the indebtednass Incurred thereunder whether In isolation or in cohnection
. with any of the' fmrage ing and (ivy any mmhmaiwn of any a? the f{s;‘egmng :

i‘i‘:lawi:xank

*1f the Creditor considers that an amount paid by the Chargor in respect of the Secured
Liabilities 18 cépable of being avoided or otheiwise set aside on the liguidation or
administration of the Chargor.or ofherwise, than that amount shall not be considered to have

besr srre%s:abiy paid for the purposes of this debenture.

Natiire af seaunty aver rea! prﬂ;w rty

'A reference in this ﬁeizentum to a charge o me;zrtgege z}f any freehad E&é‘s&héi’d" ar
: c&mmcmhﬁtd property includes: : : . e

that ;:empaﬁy at any tzme

S

(@) all buzieimga and fixtures {zmiu{img ts"acie and taﬁaﬁfs ftx!ums} whmh are ssmgied on ._ _ '

R
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o) the gmaeeﬁs of the sale of any part of that ;:amperty aﬁd

' (¢ the bensfit of aﬁy cwena:zis tor tiite given, ar énterad into, by any ;;ma:éemsmf in title~ .

- of the Chargor in respect of that pmpmy, and aﬁy monles pa;a:i or ;)ayai:s in respect '

~ofthose covenants.

Third party r:ghts

?erg&taﬁy ;:termd

: if the rule against perpetmtse& apph&a o3 any irus«:i C?&ﬁt&ﬁ E::y this ciebeﬁture the par;aetmty' |

A 1hzrd pzarty has no nght under the %ﬂntracts (Righi:s of Third P‘amea} ff\st "?QQQ to erafmi:e, o
o enjoy the benefit of, any term of this debenture. _ B

period shall be 125 years (as agemfied i}y gaction 5{1} Qf the Perp&iwiiﬁs am:i Accumulations |

CAct 2008},

in&aiyenny Act 1336

?aragraph ?z} of Sai‘;eduf& B af the in&a venay Aot ’1986 {&s inserted hy sectioh 248 of, and

- -Sghedule 16 1o, the Eﬂiemnse Act 2?:562} a;}p tes m the fie:saimg aharge created t:y ihfs :
- debenture.

Behedules |

E:awnani to Pay

' The Chargar shall, on demand pay tt} the Credstm amﬁ dlscharge the Secured Llabsizfﬁes

when they became due

. Grant of Security

' -_ﬂiiarging clause o

with full fitle guarantee:

N {'a;} L f:;hargeg o the Qi’aﬁmr”by ﬁez’ay of tegaé mortgage, all es”tatas amﬁ' m'tére&ts ;5 any. '
: freshold or leasshold property wherever s;tuate nw bl angfng o it mciudmgg without.

- liiitation, the Propetties;
by charges to the Creditor, by way of fixed r;hfar"gé* _
' {i) _ all Pr&paﬁze& acqu;red by the f.‘:hargnr inthe fatufea

' iy aii present amd future mierem of the Ghargar not effeatwey m@rtgagafﬁ or

charged under the preceding provisions of this ctause 31 m or over, freehold

- - orieasehold property;

- The schedules form part of this debenture and shiall have effect as if set out if ful in the body
. of this debenture. An*g reference {o this debenture includes the schedules. :

B Asa c:ammumg &emrcty for the paymeni amﬁ ﬁsscharge of the Sﬁmmd Liabi Emes %he Chargcr -

(il aif present ami ?tstura rights; T licences, guarantees rents, éapas;ts contracts; L

~covenants anc! ‘warranties relating 1o the Pm;}ert;es

"{Eik}' B all 3:::&;1395 caﬁsents and authm;satmns istatutﬁfy or athez"vv{sﬁ} hed or _
. required in connection with the Chargot’s business or the use of any Charged '

- Property, and all rzghts in-connachon with them;

v -'aif preserxt and fmum gﬁﬁd&‘iﬁfi amﬁ umai ez:l {:apﬁai f&r the Etme i}éiﬁg of the
L LChargor, -

R




--------- (Vi) alithe Equipment;

o iy allthe §'ntaiié¢it;ai.?r&peﬁy;._
. (viily  alithe Book Debts; -
(%) allthe investments; and

{2l monies from time to time standing to the credit of its accounts with any
bank, financial institution or tzther_ person {including each Designated
ﬁziccmurtt}; o ' '

| ¢y '-as*s;gns to' the {Sired}tar %:%y way 9’? f" e mt;rtgage all its rights i in any g:xﬁiic es of
- insurances or assurance present or future (including, without limitation, aﬁy_
. insurances raiatmg 1o the Properfies orthe Equipm&ﬁt} and. R

oy charges ta the {Z;eéﬁar by way of ﬂaatmg charga alt the under’saksng, pmpeﬂ:y
' . assets and rights of the Chargor at’ any tirme not effectively mortgaged, c:harged or
:asasgneé ptirs;uant to clause 3.1{a) tcz glause 3.1{c) inclusive.

3z S&ﬂtﬁmat;:: x:&nvmsion of ﬂt&aﬁng s::?mrge

- The floati rsg ﬁharge cfeaied by clatise 3. ‘E(d} sh:al aatsmats::ally and tmmeﬁtateiy (w;thﬁutj _
- hotice) be converted inte a fied ﬁ?‘i&fﬁ& overiha relevant Chargeé Properly I

@ the Shargﬁr )

() creates, or attempts to create, over all or any part of the Charged Property an
- ‘Encumbrance {save for a Permitled Encumbrance} without the prior written
~consent of the Creditor or.any trust in favour of another person; or

(iy - - disposes, or attempts ie'déspﬁfsei of, all or any part of the Charged Property .
- {other than property that is only subject to-the ﬂﬁatmg charge while it remains R
uncrystallised which property may be dspaaacﬁ of in Ehe e:src.fmary course of
' Ehusznaﬁﬂ}, or _

: {iiiy & racawar is appoi n%ecf aver all or ;any e:.f the Chargeéi Prcsg)erty that is Eﬁjbjeetiﬁ |
"o the: ﬁe:attrzg charga or . _

(b} any person levies {ar- aﬁempts m §avy} any dmtress aﬁaahm&m: execuimn or ether )
' . process agamst all orany part. of the Charged Pmper%g or . —

' {f:}' o tha Craf:ﬁmf receives m}hm ei the appmntment t}f ora prepﬁsai m* 13 mtamsfm 16 e
- - appoint, an adrministrator of the Chargor. _ :

- 33 e _ﬂamemmn of fiaaﬁng charge Exy ﬁﬁtm&

"The Creditor gy, in its sole r:ﬂscrettm at any- tsme an{j by writtery rmt g Ea the ﬂhaf"gﬁ:r -
Cconvert the fioating charge created under this debenture into a fixed charge as ragarﬁs any
- partof the Charged: ?mperty specified by the Creditor in that notice.

| 3;4 .- ﬁssets acqmmé aﬁaf any fisaﬁng charge crysfamsatmﬁ -

- Any assel acquired by the Chargor after any crystallisation of the floating charge created
‘under this debenture which, but for such crystaiiisation, would be subject to a floating charge

~shall I (unless the Creditor confirms in Wﬁi ing to-the contrary) be charg&d to the Creditor by
'way of fixed charge : o _ .
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7.2

* Liability of the Chargor
l..iabmty not disaz:ﬁargeii

. The f:ﬁargﬁrs tabtitty um:fer thts debantufe i ras;pecﬁ: of any z;sf the Secured Llais lities shaf%
- niot be d;scharged prewdmed or affacted i}y . : _

o {é} 'Hf}’y’ sec:amty, gaar&rtﬁee, md&mmty remedy ar mher r:ght heid i}y car avaﬂabie 0, the

Creditor that & ot becomes whc} y or parfigily ilegal, void or unenforceable on any
| ground; or _ _ o

(o) - the Creditor renewing, detemining, varying of increasing any facilty or other

- transaction in any manner or concurring in, accepling or varying any compromise,
- arrangement or settlement, or omitting to f:ia;m or enforce paym&nt from an‘y other
person; or _

(e ; any other aai or ormission; which E:iif% ft:xf this ataus&s 4.1 might have dischargad Qs‘_ '

' -z:sthe;w ise prejudiced or affected, the liability 4:3? the Ghargor

lmmadiate mcswme

| The Chargar waives any rrght it rriay have tc: reqiire th& {iwﬁhmt‘ o aﬂfame any &acuﬁiy or

other right, or claim any payment from, br otherwise grace&d against, any other person before

B enforcing this debenture against the. ﬁhargar

: Re;x;‘eseﬁtahﬁma and Warraﬁi}es

The Chargor reprasaﬂﬁs ami warraﬁts t6 thie Gra»z:ﬁtee* in the tefms Sﬁt ot s&h&duie 1. The

- fepresentations and warranties sef oul in schisdule 1 are made on the date of this debenlure
-and are deemed to be repeated by the Chargdr on each day during the Ses:umy Pariod with:
" reference fothe facts and mr&umataﬂms then-edisting. _
j t}‘wﬁnamﬁ o

. The Chargor covenants with the Greditor in the terms setoutin schedule 2, -

Powers of the C%&ﬁiﬁar S

- The Cretﬁlter shai have ﬁw pmwers $@t ﬁﬁt ;n sﬂhedu 3
Qr&dﬁar’s exercise f:sf rights '_ . ' |
| After the Credztar-

(ay | hafs taken any steps to enforce the semf%y constituted b*g thas debenture aﬁer suah. y

“seourlty has becomé enforeeable; and

S {b) 7 has also given notice to -Ehe-f{ihargai {such notice to be effective --E'ﬂimaﬁéatéty- upor

receipt or, if earlier, deemed receipt by the Chargor) that the Creditor asserts the right
to-exarcise the rights in this s:;§ai,_tse 7.2,

then:

() the Creditor may at its discrefion (in the riamie of the ti’:iza;*ga;" of otherwise and -

without any consent or authority from the Chargor) exsicise ihe follo wmg rzghﬁs and- .
a pmwers int respect of the Investments: _ . o

o o '{i_}_- . any votmg righis and any p::swerﬁ or ﬂghts whm?& iay be - exercssed by a

- pergon in Whose hame the iﬁvesstments arg ;‘egis"{ez’ad and

L iy, “all ﬁ'}e gmwers ﬁmmsahe by a trustes in r&speﬁt af mcum igs: of prﬁpmy‘- '
subjsct lo g trugh and :
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@y & wﬁmg and other rights ami ;}mwam a&aﬂhmg fo the invaaim&nts shaii km s:xamsse:ﬁ '
- by, or at the direttion of, the Creditor and the Chargor shall, and shall procure thatits
nominees shall, csmp?y with .any directions the Creditor may, in 1ts absolute
- discretion, gw& Geﬂ&ammg the exercise of those rzghts and pawers :

Bmidemss, etc o

- Until ihe Cﬁeﬁsiﬁf gwes riotice fo the i:imtrary fo the i:%*sarg{:sr the iﬁfmrgssr is pem;ﬁeﬁ to allow

the comipany to which such Investments relafe {o pay dividends to the Chargor in relation to

. the Investments. The Creditor undertakes riot to give such notice unless the security

constituted by this debenture has become enforceable. After the security constituted by this

debenture has become enforceable and such niotice has been given all dividends, interest
- and other distributions paid in respect of the Investments shall be paid by the Chargor or atits
. direction into the Designated Account or, if recelved by the Creditor, may be agp?aed by the '

Craditor as thiough they were the procesds of sale.

Enfarcam&nt

Enforcement events

= The seaunty r.:anstntuted f::sy this ﬁeb&nﬁure shaii be zmmeeﬁ;ateEy enfem&abi in any of the -

cireumstances get out in parag{aph 1 .of schedule 4. The parties to this debenture agrae that

o the pr{w Stm’ts of schedule 4 shall 35};3%3? to this debernture and shall ?}e binding between them.

82

Receivers ;xswam '

- A Receiver shall have, in adﬁttioa im ﬁ‘%ﬁ pawerﬁ Q{)ﬂfﬁﬂ’ﬁﬂ on. Teteivers hy statute, ihe fariha{

- ~ powers set out in schedui&« 5.

o83
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_ Right of a&pwpmﬁau

| To the exient that t?se Ghargafj Property cﬁﬂstltutes Fmanmei Gﬁiiﬁiemt and this d&hﬁﬁfuf&
‘and the obligations of the Chargor hereunder constitute a Security Financial Collateral
- Arrangement, the Creditor shall have the right, at any time after the security constifuted by

this debenture has become enforceable, to appropriate all or any of that Charged Property in
or towards the pdyment andior discharge of the Secured Liabililies in such order as the

* Creditor in its absolute discretion may from time to time determine. The value of any Charged
Properly appropriated in accordance with this clause shall be the price of that Charged -

Property at the time the right of appropriation is exercised as listed on-any recognised market
index, or determined by such other method as the Creditor may select {including independent

- valuation), The Chargor agrees that the methods of valuation provided for in this clause are
- commercially reasonable for the purposes of the Financial Collateral Regulations.

‘Costs and Indemnity
Costs

o The Chargar ghaii ;:\ay ta ot reimbxtma the (}feditar arid any Rece ver off demand on a full
- indemnity basis, all Costs incurred by iha Crad;ﬁsr andfor any Receiverin raiaim o

(@) 'tms debﬁnmm or the Charg&d Pmpﬁrty.

(b)  protecting, ;faarfeeztmg; Greseiving or enforcinig (Gr atteripting t6-do so) ary of the

- Creditor's of Receiver's rights under this debenture; _

=) sui’ﬁg'?ﬁr;-a'r%acévéﬂng;iaﬁ'y of the Secured Liabilities, -

(including, without limitation, the Costs of any proceedings in relafion to this debenture or the
Securad Liabilities), together with interest on any amount due under clause 8:1(b) and

T olause 3.

{a) atthe rate and in the manner specified in the Loan Agreements (and if more than one

rate shall be specified in the Loan Agresments the higher of such rates); or




ez

(b} (if such document is no &mger in effect of fm* aﬁy resson mterest i not ﬁayai:% & under

- such document) at the higher of the rate of 16% per anntrm or 8% above the base

'-I&ndmg ?ata of Baretays Sank pie }n the c::ase f)f mterest fa! ing umﬁaf thzs paragr;aph 3

ona day~ta~day basis ca et} aieti by the C;“ed;imr ﬁ;mn such terms as ihe Credzmr rﬁay -
- from- time. to time determine and shall be camp@unﬁed ori the Jast: Busmess Day of

‘each mansh

) Enetemnﬂy

" The Creditor and any Receiver, and their respective emg}is':'syees and -agents, shall: be
- indemnnified on a full indemnity basis out of the Charged: F’mperiy i rss;:ieﬁt of all aﬂtions
- habgist;es and Costs incurred or suffered in or as a result oft : _ :

{8)  the ﬁresewai ion oF aﬂempﬁeﬁ gfesewatzeng of exertise ot ;::ur;éc;rfed' axerclse, or
- enforcement andior attempted -enforcement -of any of the powerss asuthorities or
-discretions vested in tem under-this deberiure; _

- {by . dealing with or thairim_g:a{wice concerning any matter of ﬂuesﬁ'ﬁzﬁ in connection W’i’m'

10

14

111

1.2

12

122

orarisihg our of or i relation to this dabar&ture"

' '{c}" any mattﬁr or thing done, or omitted o bﬁ done, in miaimiﬂ to the Qharged F‘mpet’ty

“under those powers,or

(Y ':any defauit oF d&tay ?sy Ehﬁ Chargm’ in peﬁarmmg any of its ﬁi}iﬁgaﬁcns une:ier this-

' éeb&nﬁafe

R&lﬁaae -

_ .Sub;ec% tc clause 12.3,.on t&sﬁ explry of ihe Semmiy P‘eﬁed {but nﬁf ﬁt?ﬁeﬁwae) the Creﬂ;ﬁmf
‘shall, at the request and cost of the Chargor, take whatever action 18 necessary 1o release the'
‘Charged Progigrty from the security constituted isy ihis debenture. :

o -Aa&;gﬁmaﬁt and Tmnsf&r

At any time, without the consent of the Chargor, the Creditor may assign or transfer thé wholé

~orany part of the Creditor's rights and/or obligations under this debenture 16 any.person; The

“Creditor may disclose to any proposed assignes such information (ncluding confidential -

information, financial information and any other information) as the Creditor shall consider
appropriate in relation to the Grotip. ' _ _ :

“The Chargor may not aéa'rgln any of its ﬂghia or transfer any of its .ehﬁga’fsﬁﬁs under this
debenture or enter into any transaction which would result in any of those rights-or ahiaganms N

passing o ancther person.

- Further prw’isiﬁna o
| inﬁ&genﬁant ﬁﬂgﬂi’liy

: This dabeniure sﬁa ba in additmn tc; and sﬂdepaﬂfﬁant csf’ every csiher securziy or guaz‘an’t&ﬂ L

: :heiz:i t}y t?te Creditor over the whole or any ;mﬂ t}f’ the Eﬁhargeif Pmpeﬁy shail mefga in i’ha o

security created by this debenture.

Continuing security

“This debenture shall tsmain in full force and sffect as a continuing sectiity for the Secured
Lisbifities, despite any setflement of account, or intermediate payment, or othier matter or- :

thirig, unless and until the Creditor discharges this debenture in wrsim




RTER Bisaharga mﬂﬂitmnai

Any release, discharge or settlerment between the Chargor arid the Craditor shall bé deerned
~ conditional on no payment of security received by the Creditor in respect of the Secured
" Liabilities. being avoided; reduced or ordered to be refunded pursuant to any law relating to
insolvency, bankruptey, winding-up; administration, reaewafshsp or t:;therwsse Despite any
stich r&i@a&e discharge or setﬁ&mem . . .

: -{a}' : 'tha Cred tor of if& ﬁamme may rat&m thss dgbenture and the ﬁeewaty created i}y or
- pursuant 18 i, including all ceriificates and documents: relating to the whole or any
part of the Charged Property, for such period as the Creditor degms necessary fo
- provide the Creditor with se::unty against any such aveidance, raductm ororder for
o cfehund;and _

By e Creditor iy recover the Valiis o amiount of such securily oF p'agmm frcéra’s"t?zé-
' Chargr:sr ﬁubseqmantly as if such reledss, discharge or settffement had not scourred.
24 Qmﬂficat&s | o | B
A cerfificate or determination by the Creditor as to any amourit for the fime being due to it
- from the Chargor shall {ih the absence of any manifest error) be cmﬁciuswe eméeme of the
Camount due. _ _ . _ .
125 Rights c-umula’ti?e_'
- The rights and ;m#vafs of the Creditor conferred by this debenture are curulative, may be
- exsrcised ag often as the Creditor considers aﬁpm;}n&i& and argin aé& tion to s rtg?ﬁ*s and:
powers under the gﬁmerai faw. . _ _

o 12.8 _.Wanmrs

CAny wa;ver or v&rretmﬂ of any rzght by the Cfeﬁatar (whether arisl ng tmder this dei‘;eniure of
under the general law) shall only be effective I£1t7s iIn wiiting and signed by the Creditorand
- applies only in the circumstances for which it was given, and shall not prevent the Creditor-
. from sub&equant ly relying on the refevant prwrsseﬂ . _ '
27 Furiﬁar exercise of raghts
tx}n act or course: of conduct or ﬁegei atton by or i;rr behalf of the Craditor sha%i inany Way,
preciude the Creditor from exercising any right or power under this debenture or constitute a-
suspension or variation.of any such right or power.
428 't:ze;-ay" | |

No' de ay or faxiure tc exercise any rsght or ;mwer uﬁder iht:s debenmra shall aperate a5 ar'_
waiver. : _ _ : _

| 12.8 ﬁingia; m* pmt:al exerc:aa o

_ l%Ea smg{e of partial exercisé of any ﬂght ureéer tma debenfur& shaii pre\sent aﬁy aihef ar
further exercise of thaf: or any other rsght . _

1.2.“1'{3_ 'ﬁﬂnﬁnhaam}n

"'Ti'fe r&ﬁﬁ'i{tﬁti}ﬂ on ih& right of masai ciai ion- az:mtamed in seatton ga of the Law ef ngﬁeﬁy Act
1828 shalinet appiy to this debenture.

_ 1241 Partial invalidity
The invalidity, unenforceability or illegality of any provision {or part of & provision) of this
debenture under the laws of any jurisdiction shall not affect the validity, enforceability or
egaiity :sf the %ih&f‘ pmv;smﬂs If any invalid, unenforceabls or ilegal pm\efs jon would be

0




12. 12'

- vai d s&z‘;fareeabia or Eegal tf some pari of it werg daf@tad ihe prawssun sha appl y *mth any' . )

mad ification ﬁacesﬁary to give effect to the commercial intention &f the. parts&s

ﬂaan&&rparts

N This detaenmre may be ex&suted and deiwered in aﬁy number of caunferparis each of whmh -

: .13_.

3

132

ig-an ofiginal and which together have the same effect as if each party had signed the same

" docurhient.

Notices

_Eac?a cammumcaﬁma‘z to be made her&uﬂﬁer shai be maée ] Wi‘ifmg bui‘ LGless aihemi;ser
. stated, ma}; be mada by fa;:sxmf e fransmission or ieiter _

Any such ﬁetma or s:zih&r mmmunsm@mn shall be se%’at ta::; thea a&éregs in tha dasaﬂptlm ﬁf the
parties. abbve or a8 advised in accordance with clause 13. 2{&3( ) or clause 13.3 and, if so

- addressed, shall be reated as havmg beer duly g;v&n or mada ag fc;ﬂmws

{a) . _' .tf delivered per&:ma Iy, at the time of deli ivery;

N (é} E 'sf pmsteci on i*h@; aec:&rtci Business Dy aﬂér the day on w?mh it was ss:mﬁ by pi’eupasd :

133

_fn’s% class post; and

_' {é} i sent by far;srmlie 2!“3?1&?'}"}358%{}&1. _
- m in default of any ﬁmtifieaﬁmﬁuhﬁer 'ﬁi‘amaé-ﬂ'é Z{e)iiyto th@-fé&ﬁw‘ﬂg ﬂﬂﬂ‘ibét‘" '
- for the G}#‘argaﬁ : 6161 761 8349 amd marked far the urgent aﬁf&ni;ﬁn'

f}f The Ba‘:aaré of Dsrez:tc}rs or

. iy '-ta suich ﬁthﬁ%‘ numi::er {if any} a5 shai premc}us hav& been natsfeé by the.
- addressee to the sender for the purpose of the service of notices by facsimile.
irangm;ss;en and : : _

(i) “any neiace sent hy facslrmia in aacardame with ciause 13 2({:} shait be.
- deemed to have been received by the at&tﬁ;&s&;&a a5 soon-as-sent prﬁsfﬁdﬁa &
.- . successtUl transmission report is Teceived by the sandesr, save that if it is sent
- to the addressee after 5pm or on a day which is not a Business Day in the
place of rece;gat it shall be deemed to have been rec;aw&d at 10am on the.

next following Business an _ _

| {d) o .A natmﬁ of other cnmmumc&ﬁm inen as tieﬁcnhed o] ci&u&e 13 2{3} ofi g day whmh_ o

5 not a Business Day, or after 5pm, In the place recsived, shall be éeﬁmed to have
- been fer:eweai on the next Business E}ay

The address: for service in ac&’:mrﬁame with ciausa 132 shaéi be iha mczps&rﬁ‘a adadress as

detailed at the beginning of this debenture. However a party may by sefving 15 days’ wiitten -~

- notice netify the other parties to this Agreemant of an alternative address for the purposes of

clause 13.2 provided that stuch notification was shall:only be effective on:

{a) . the date s;:ecsf“ ied in the notifi z:atstm a8 ﬁ'ae date on which the changa isto take piaca*

44

S+ 4

| {by if no {iaia is. spec:sf‘ fed, the dﬁte fai ing fwe clear Business Eﬂays after m}tme sf any _

such c:hange hias been gsven

!Smr&ming taw

- This ﬁakzﬁﬂmm and any dés;:zuie of ¢lair’ aﬂsmg aut of orin mnnactmri w;t?:t it or ai‘s sub;et:t '

‘matter o formation (including non-contractual disputes or ¢laims) shall lz:aa gﬂvamed by and .

- eonstrued in acsﬁrfﬁanﬂs with the law of Eﬁg and and Waies _

-




Th is dacumen’e has been axemuiad agg eieed arzd is daiwered and takes effem oh the {Sata statad at
the beg nning of it.

12
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:Sﬁheﬁmﬁ%' o

R&pr&aeﬁtatiaﬁa ané Warrantses

L ﬁwmrship af {;harged Pmperty
- The Chargor is the lega aﬂd b&nefzssaE owner af thﬁf {‘;hm‘geﬁ Pﬂ}pe:’ty
" NoEncumbrances - |

“The Charged Pr&perty i ?ree frem any &mam‘amm& other thar; tt'zﬁ Eﬁcumbram:es cr&aﬁeﬁi

by this debenturs and any Permttted Encumbrancs. -

: ﬁﬁvama {:imms

' ?h& Shargm“ has fiot fecetvad of ackmwiecigmi ﬁﬁme of any aziverse ciaim by any pez'sm’t m'_'

respect (Ef the Gharged Fmpari:y or any-interest in it

' ﬁdverse nwenaﬁis

" There are fio awena'nts, agreerents, reservations, conditions, interests, fights of other
- matters whatever, which mater&&ily mwerse}y affectthe ﬁhargezﬁ Pmpﬁﬁy

No breach of laws _ _'

" There is no breach of arzy {aw or r&gul&t;en whzc:h maferiaify advarseiy :affaﬁts the ﬂharged' L
-Pr@g}eﬁy : o _ o

No mtarfefame irz anjayment

 No faczisty necessary for the &njﬁymﬁﬂt and use of the Ghas‘geci ?r&;:eyty s ﬁub;eat to: %erm& -
~entitling any person to terminate or curtal ts use. L _ _ S

ﬁ:& wamdmg %nt&r&sﬁs |

- thmg ha& arrszen has ﬁeeﬂ c:s'eateci orls su%:gms%mg which wmuiﬂ he an mferrd ing mterest ;r;"_ )
any Pmperty _ .

| 'Avaiéanﬁe of *éécuﬁtg _

_ No Encumbrance expressed fo be created under this debenture is liable to be avoided, ar -
" ‘otherwige sei aside, on the liguidation or administration of the Chargor or otherwise.

_ No prﬁmmﬁaﬂs o hrem:hes

' 'Ther& s no pmh ibition on asaignment i aﬂy tﬂsurance F’alic iag or iha relevant clauses z:af any

of them, and the eniry into this debenturs by the Chargor does not and will not constitute a
bregch of any Tnsurance Pattm% or any aﬂf‘sar agraament or instrument binding on the
Chaa’gar or: its-assels, _ _ B

Emirﬁﬁmeﬁai -'r':am;tim'nc!a .

“The Chargor has, at all timies, complied in all material respects with all applicable .

- - Envifonimental Law.
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Schedule2

Part § - General covenants

o I\iegaﬁve pledge. and ﬁ:ﬁpﬁsai restrictions
" The Chargor shai fict at any t;me e:{capt wi ﬁ’x the prmr wrtiten corisent of %he {}rez:iitar

' arﬁa%e., pur;:mrt o -z;reaia or ;;ermzf: fo subsist --arsy Enaumbrance _mm_; or in reiaimﬁ -iﬁ,_an'y
- Charged Property other than any Encumbrances craated by this debenture and any Permitted.

Encumbrance; or

sell, assugn tran&fer part wtﬁ possessi ion of Qr Gthewsﬁe dtspasé {31“‘ i any manner {ﬂr'_

 purport to do $0) all or any part. of, or any interest in, the Charged Property, exceptin the .
_ordinary’ course of business in the case of Gharged Pm;:seﬂ‘y which s cmiy subject to an_ e
u;‘tcrysta lisad fioating r;harge or _ T _ '

craata Qr gmr}t (f;arr ;;urgmrt o Efﬁ&i& or. grarzi} any interest in aﬁy i’:harged Pmpmy in faveur af =
a third party. — _ . _ _ :

' -T;*admg ami iha Fresewatiﬁn af ﬂharg&ti Prﬁparty

s The Ghafger 8&322

carry on ifs tradé and business in dccordance with the stardards of good management from

time 1o time current in such trade or business on those parts {(if any) of the Properfies as are, -

or may be, used for the purposes of irade or businessi.and

not do, or permit ta be done, any act or thing which would or might depreciate, | }e&p&rﬁ:se cr: |

otherwise prejudice the security held by the Creditor or materially diminish the value of any of.

ihe Chiarged Property or the effecimeﬂess of the semzrszy created by this debenture.
- Enforcement of rights

- The Sbargm shall:

cmm;ay wth all atamiea b}fe aws aﬁe:i feguia‘tfms f&&@tmg to its i:ratﬁe or busmass am:i thé-.

' -whﬁ e or any part of the Charg&ﬁ ?‘r{zp&rty

.pracura the pmmpt {atﬁewanse am:ﬁ perfarmance c;f the mvananta anﬁi Qiher obli gatwﬂsf
_smpased on the Chargor's: wuntamartz&s artd : . . _

- enfame any nghts and m&tzmte, cmtmue or {iefertr:i aﬁy pmceeémgs reiat ng ta any mf the
'Chafgﬁd Properly which the Credttmr may requ re from timeto tims, R

a -F’mvisisn of infarmaﬁmn

- | The ﬁhar}ga‘rlsha"*

41
- ‘Charged Property as the Credifor may from tfme o time r&q&est arid

84

promiptly provide to the Qredrtar whatever mfmmaﬁaﬂ 5aﬂuments or papez‘s reai:mg 2{: the -

.'tnf{zrm the Cred te:zr pmm;;ﬂy of aﬂy aaqursatmrt by the Ghargar of, of matrast maﬁi& i;y ihe
Chargor to aoqmre ahy fre&fmid leasehold or u%:haf znterﬁsi in ngﬁrty '

' | 'Naﬂce of i:%reaf:%tss

The Ghargar ahai prs::m;‘:sty ol ber:ammg awaie af any of the same give the C:red itdr nai;ae in |

‘writing of any iareaah of:

any representation or warranty set out in schedle 1 and

EP A




""" 52 anycovenant setout in this schedule 2
& Title documents |

Thie Ghargor shall on the execufion of this debenture (or, If later, the date of acquisition of the -
refevant Charged Propertyd, depas;t with the Creditor ami the Creditor ghall, ff:sf the duration
- of this deberniture be antitied ts::e haid:

6:‘& sl deeds anci documents of t;ﬁ& relat ing to the Chargeci Pmperﬁy Whmh are: m the ;mssesmmz
' . or wontrol of the Chargar (if these are not within the possession andfor control of the Chargor,
the Chargor undertakes to obtain possession of all such deeds and documents of title);

62 all certificates relating to the Investments and stic instruments of transfer in blank and other
' - documents as the Creditor ay from time to time require; :

B3 all Insurance Pt}if{:ies anid any other insurance. ;.‘::shmaa reiat ing to aay of ﬁ%& Charged F"mperty
o whmh policies the Chargor is entitled to possession: az‘zs:i _

K B4 5 all ﬁge_ds aad dﬁeﬁmeﬂts of ti_t {tf -any) atmg {i7] the Ecmk ﬁﬁi}fﬁ &8 ihe aredater may
o spacify fram time to time _ _

7 . Notices to ba gzwan by tha ﬁharﬁm '
74 . The Gh:arger ahail smmeégate y o the: requaat of tha i’}fszf;mr :

L&) .gﬁia- notice to .fhe_ relevarit. i insurers of %ha-ass[gnman% of the Chargor's rights and -
' - interestin and under such instrance policies pursuant fo clause 3.1{c); and

(b} give noticeto any bank, financial institution or other parson (excluding t’hé-'ﬁlr&ﬁitﬁr} o
' - with whom the Chargor has an account of the charging to the Creditor pursuantto -
clause 3.1{b) of the Chargor's rights and interests under such accounts. '

?L:E - The Chargor shall obtain the Cfﬂdtiﬁfs ‘prior apg;rwa§ c;? the fﬁi‘m of - any n&tce m? .
' : acknewtedgﬁmant to.be used ur;ﬁer this paragraph 7. S

e B Fuﬂther assuram:& -

) The ﬁhargur at its own c&st shall pre;sare aﬁd exacute such further legal or ﬁthar mcsrtgagea |
charges or transfers {containing a power of sale and such other- pmv isioris as the Creditor -
may reasonably require} in favour of the Creditor as the Creditor, in its absolute discretion;
requires. from time to time over all or any part of the ﬁharget:i ?mparty and give all nofices,

orders and directions which the Creditor may require in its absolute diseration for parfectmg,

" protecting or facilitating the realisation of its seauz"stgf over ﬁhe Chargﬂd Pmperty

8 - _.-'-Ghargarswawar of satﬁaff ) - | ) |

| -'f‘he Cﬁa:‘gm wa ves ﬁﬁ}’ present or fu%ure rzghi of seﬁ—éff it may have i reapeat of the
. Secured Liabilities (including sums payable by the Chargor under this debenture).

' F‘ﬁfﬁ'i Book Debfs and insiirarice
1 Preservation of ﬁan Debts |
The Chargor s,haii not. {exeept as pmmded by gamgra;:zh 2 of ;‘mﬁ 2of smeduie 2or wﬁh the
- prior written consent. of the Creditor) releass, exchange, compound, set-off, grant time or
_ induigencein resper:t of, or in any other manner deai w;th a£§ or ar;y af the Book Debts
2 -Rﬁaim’ing Book E%ehts T | o

The Chargﬁf shall:
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e

2.z

28

34

42

19

12

as an agent for the Creditor, -collect in and realise all Book Debts, pay the proceeds into a

- ﬁ&ﬁigﬁa’l&d Account immadiatel y on reﬁatg;t and, pﬁndmg that ;:iaymem hold those proceeds
- in trust for the Credltﬁr : _ o

“not, wzihe:}ut the prior wt‘;ﬁen cz}nseniz c;i" the Gre{i tor, mthe:iraw my amot.iniﬁ si:arsai;ng to the o
. cred;t of any ﬁeszgﬁateﬁ ﬁcmum and o .

1f calfeﬁ {m se tf: dcx i:sfg the- Cire:} tz}r exeaufa a iega§ aaﬁ gnmeat of i‘he ﬁaak E)ei}is ia thﬁ_ |

d%btcsrﬁ fmm whom the Book E:iebts are {iae ﬁw:ﬁg or mwn’ed

' maumﬁc& cavaaani

The Gharg&r shall:

:_{'3}- insure and keep mﬁured aﬁ af its um:fertakmg a;ﬁd assets thh reputabe aﬁé

responsible Insurers prevmtzsiy approved by the Creditorin such manner and to such:
extent as is reasonable and customary for an enterprise engaged in the same or .
similar business ‘and in the same or similar localities against sash Heks am:i

-{:ﬁﬁimgenczﬁs as the Creditor shall from %fme ‘{ﬁ tire request:

_ :{'tz_} o :prﬁcure that ti’se interast of the Cr@dxmr i naie‘ti o all its paiimes of insurance’ in sucﬁ

manner as the Cred tor may in its absami’a discretion require; and.

"ic} : {fuly and puﬂctaa iy pay all premxumﬁ and an_y “other man;es necessary for

_m:amtammg its insurance in full force and ﬁffect

“The Charg:::r*

{a) 5?’1&1 {if the Creditor so s‘eﬂiwres) ;:;rcsdue::e 2{3 or deposit w;i‘h ihe Craci;t&r all

Jnsurance Policies and the receipts for all premiums aﬂd atheg payments mecessary
- for effecting and keeping up such policies; and L _

. (b)  has not done or omitted to do, and shall not do or omit ta do; any act of thing that

may invalidate or otherwise prejudice the Insurance Policies.

' Insurance Policies’ proceeds

: All 'sums ;}ayable under any af %he }nsuraﬂce Pe[sc;eﬁ at any time when the security: '
mmhﬁuisd by this. féei’aemure has become enforceable shaii _ _

mmaﬁaatafy ba pﬁiﬁi o the f}red;i’ar

. if they are not ;&aéd dxre{:%iy to the Qmés&arli}y the insurers, be held by the Cfﬁéfgw a8 trustee
- of the same for the benefit of the: {’;z'aé;iar {aﬁd the {:hargur shall account far them tc; the

Greditor); and

) at fhe" -apiéoﬁ' of the _Greéi;tar; be .appiieﬁ' in _mafk_ing .g’tﬁé}é -or' fééﬁﬂpiﬁgj exfa_eszﬂiture- in :féégéﬂt of
- the loss or damage for which such monies gre received of i or towards discharge of

reduction of the Secured Liabilities (but subject to paragraph 12 of schedule 4).

| _ F’art3 Pm;mrty covenants

' : ‘Maintenance and insurance
" The Chargor 'sha'*- o

' kaep aH buil dmgs and all fxtures on eaci‘t F’mperiy in gmmd am:{ guhs%am;ai r&pmr an{iﬁ_

condition;

insure, and keep msuretj those buriﬁmgs am:! fexmr»as w;m such | insurer ami agamst su::h _
- risks and in such amounts and ai["eﬁrw;saf on sm‘;ﬁ ierms a8 ihe Creditor may require {(and,
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: . proposal given or made by any planning autharity or other public body or ﬁmhor}ty {Planning

42

s2

B

~ failing : such requirament in a&:cmrciarwe wsm the pf‘aﬂtic& i res;zact of Eiem& of the same ifype

Surrent amangst pfudent businessmen from time'to tlme} mmi

ng;ism} mf the Creditor, that those msur&m& gmhclﬁs e tssueai m the ;amt names sf the B
Creditor ami the Chafgcar o _ S

) ??e%watzm of Pm;:eﬁ:y, fixtures and equipmaeﬂi |

_ The Ghargczr shall rmt without the prior written consent of the Cmd&t&r

| ;;u!l ﬁewr} or remwe fhe whmie or any part of any E:ms%ﬁtag farmmg part ﬂf any F‘mf.:erfy or -
- triake- any mater;ai a%teratxans; o any ?mgerty oF sever or remove any af ti& fixtures; m"
ternove or make any maténa aii&rat;mﬁs e} aﬂy of the Equ;pmaai bel fmgmg %cr or in use- hy

. 'the Chargor-oh any Properly (except to affect nec:essary mf:}airs o mpiaf;e them with réw or
- improved models o substifutest or :

whengver any Eqmpment i ﬁ&s%myaé ﬁamageﬂ or ﬁaiamrat&s zmm&dxataly re;}air repEace- :

- and make good the same.

- _ﬁaﬁdﬂaﬁ of business Qﬂ-PPﬁpéﬁ%S-

The i"iharé;éf ghall t:érr}} on its trade and business in accordance with the standards of good

~ management from time to time current in such trade or business on those parts {if any)-ofthe

Properties as are or may be used for the purposes of trade or business.

Planning i‘nfmmaﬁan-

" The Chargor shalk: -

give 'fu%!-p&ﬁicuiarsm the Creditor of any notice, order, direction, aésignaﬁﬂ%}, resolution or

Notice) that specifically applies to any Property, or to the locality in which it is situated, WE‘E?’SH"E- :

o seven days after hes’:ammg awarg cxf the relevant Piaﬂmr‘sg Nofice: and

(if ihe Creditor so mqmres} ;mmadiaieiy, aﬁﬁ at the cc}st of tha Chargm tak& &l raasaﬂabi -
and necessary steps to comply with any Planning Notice, and make, or join with the Creditor

in miaking, such: objections or ragresamat;ans i respest of any suah Flannu’sg !\Eetu:e BE the :

~ Creditor may ﬁasam
S Compli ance wsth mversam:s and pagmeni x:af rent

o "Ehe Chargor shalf:

observe and perform all covenanis, sﬁ;ﬁuEaﬁons:anﬁ:ﬂéﬁ&iﬁené fo which each Property, orthe
use of it, is or may be subjected and {if the Creditor so reguires) produce to the Creditor
avidence sufficlent fo satisfy the Creditor that those covenants; stipulations and conditions _

. have been observed and performed; and

(without 'pt‘ejudlm to the ganerality of the foregoing) ﬁiiﬁa’r‘e a Propefty, or partof t, is held . - -

under & lease, duly and punctually pay all rents due from time to time and perform and -

o mbsewe all the tenant’s covenants and: ccmd tions,

ﬁéainienanw of interests in Pmperﬁes L

o The Ghargmr s?raﬂ m:at without i:has pra:;r wrtﬁen consent ﬂf the ﬁrsdzmr '

grarxt or agree’ fo grant any licence m* teraanﬂy aﬁemtmg the whcie Or any part of any S

Property, or exercise the statutory powers of leasing (or agreeing to lease) or of accepting (or
agreeing to accept) surfenders under sections 99 or 100 of the Law of Property Act 1925, or

17
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- i any other way iﬁ!ﬂ;ﬁ&ﬁe of, or agreeto di spf:}se of, surmnﬁﬁr or creste any legal of &qmtabia. o
_ esta?:e or intersst in the wholg or any pssfz of any Pmperty _ '

- 'Registratmn P&ﬁtl‘iﬁt&ﬂﬂﬂ

*Thié Chargor shall procisie that no persoh shall be registered under thia Land Regisiration
Aets 1925 to. 2002 as proprietor of any Properly without the prior -written consent of the

Creditor. The Chargor shall be liable for the Costs of the Creditor In lodging cautions against |

the registration of the tifle to the whole or any part of any.Propery from timie to time.
 Development restrictions o .' o

~ “The Chargor shall riot, without the prior written. consent of the Creditor, .ci:'z»:frry out of permit or

suffer o be carried out on any Property any deveiopment as defined in ﬂm Town and Country

" Planning Act 1990 or change or. p&rm;i orsaffer tﬁ be thanged the use ef any Pm;:tssty

o Environiment . o | |

- The mhargmshé} - X |

: pro;}ertg dssr;harge ali {iijt s x:zf care. am% raspan&;bsi;ty placed upers it by Envzraﬂmentai i.aw |

* observe and perfarm ai Il the requirements. af Enmmmmeﬂfai Law both in' the f:fanciuc% of its _

general business and in the management, possession o gcoupation of each Property; and

;appiy for and obtain all authan&amﬂs nﬁc:essary o &ﬁsme ihai it Ci{‘.iﬁﬁ ric;t i;reaf:h

No resiri::twa obligations

-Th& Ghargﬁr shall not, With&ut the priar written mnsent of tha Ct‘&diiﬁf ent&r into at‘sy anerous

or restrictive obligations affacting the whole or any part of any Property or create or permit to

- grige any overriding interest, ‘easement or right wﬁatavef i or over the whata or any part of
any ng&ﬁy _ - _ _

- Pmpﬂetary rlgiﬂﬁ

. T!’;e Chargor shall procurs %ﬁai ne: ;mfsen Shaif i:semme eﬁt tled o assas‘t any pr&;ﬁnetary or

other ke right of interést over the whiole of any paft of @ny ?mg&ﬂy without the: prior written

eonsent of the: Craditor:
: !m;ieeﬁaﬁ_

The Ghairgér shall permit the Creditor ahd any Receiver and any ;:eésan agﬁpﬁibteé by either
- of them to-enter on and inspect any Property on reasonable prior notice, .

Fmpaﬁy inffzrmaﬂm

" The Chargor shall inform the Creditor promptly of any acquisition by the . éhargér of, or

contract made by the Chargor'to acquire, arsy freshold; leasehold -or other interest in any .

e pwperﬁy

Fart 4 Equipmerﬁ: wvanant&

Mamteﬁance of ﬁqai;&menﬁ

o The Chargmr shall:

rhaintain the eqﬁ;;ime%%t ifi good and serviceable condition (except for expected fair wear and
- tear); and _ _ _

“not to permit any Equipmeni to be:

BETA
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-{3}'_ .us'aﬂ or Handled, éther than Eﬁy's}?a;:ﬁefiy qualified 'iar‘;':i-'t?éined persons; or

by o be waﬂf}agied or used for arsy gmrpase for which it is not aes;;gnegi or raasaaabty

mt&bte

_ '_'Paymeﬁi of Ez:;u’i‘;;ment i’am& R

 The Chargor shall promptly pay all taxes, fees, licence duties, registration charges, insurance

premiums and other outgoltigs in . respect of the Eqmpment ané 6h {iﬁmarzd prc:zduce
ﬂwd&nce of. Qaymenﬁ to the Creditor; _ :

| Eqm;&m&ni mfﬁrmatmn

" The Chargor shall:

give the Grad;tm glich- mfmmafmn a&nmemmg fhe Iaca’smm eandgiwn Usé and mperaimrs of

- Equiprnent as the Creditor may require; and

~ peérmit any persons deszgmaiect by the Creditor to mspef;t and examine Eguiymaﬂi and iha o

records relating to Equipment at all reasonable times.

- Ei;lsip'm&ni'insumngﬁf
. The Chargor shall:

at its own expense, procure that the Equiprent is covered and Kept covered by insurance of

a kind satisfactory to the: Creditor with insurers approved by the Creditor (such approval not to-

. be unreasoriably withheld) for full comprehensive insurance cover, which shall include (but

not be limited to} firé, theft and accident, for an amount which Is not léss than the aggregate

- cost of reinstating or ra;:s acmg sw:;?z Equi pmﬁﬁt

if the Créditor so requares procure that ‘the interest e‘f the {:h'eﬁ tor is- n{:rted on all such
. insurance policies or, at the option of the Craditor, that such insurance pﬁ:ﬂxmes are smuad i

the joint names of the Creditor and the Q?}Wgai’ and

mamtasn insurance fm* ihu‘d paréy Etah;iztzes in such ameuﬁ’t and on sw:h terma asig usaai far

C users of equipment of the same fy;se as the Eqmpmenﬁ

. ﬂaﬁiﬁ:a s:sf ci&a:‘ga

The Chargﬁr shaﬁ if so requested by the Creditor, place and maintain on each item of

- Equipment, in a conspicuous place, 2 clearly legible ideniification plate confaining the
. following wording: _ . :

_ "NﬁTiSE QF CH&RGE

Th;s [DESC:R!PTﬁQI&f QF ITEM] aﬁd anci i{ary eqmpment g suh}emﬁ t{} a fﬁxad charge {iateé
EQ&TE lin. famur of {Crecﬁ itor]".

Farl 5- !ntaiieetuai ?mperiy t;ﬁvenanis

) Pms&watmn of r;ght@

: T?ﬁé 'i:hargar' shalf take all necessary actioh to safeguard and ‘mairitain present and futtire

rights. in, or-relating Yo, the Intelisctual Property including {with'am E;mitaim} whservihg ali:
covenants and stipulations relating to such rights and paying -all applicable r&nawai foes,
ficence fees and other auigmﬁgs :

18
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~Charger shall be held on trust for the Creditor and immediately paid into a Designated: o '
- Account or, if received by the Creditor, shall be retained by the Creditor; and _ :

32

' R&gtséraﬁnﬁ of Intellectual Pm;mrty

."?’he ﬁharger si‘ra!i use ai! reasonable aﬁm‘ts, te‘z effect mgss’imﬁmn of appiteat;ans far

registration of any Intellectual F‘mperty and kaep ihﬁz Creditor informed of all matmra relating
to such regisfrat;sn _ R o _

| Mair:tenam:e s}f Intellsetisal mexerty

Th& Chargor shall fiot permtt aay rata ief;iua Fr&perﬁy to isze aﬁan{imed cancelled or t{} apsa

Part 6« investmen&a

. R&gistrét’ien of Investments

: The i::fzargm shaii

termmaie Wwith immeﬁzatﬁé eff&r:t 4l nominations it may have made: ursder sec;tmns ’145 Hﬂﬂ B
148 of the {‘;smpamaa Act 2006 in respect of any Investmients’ and pendmg such t&rmmatmn
pmmm that siny person so mmmat&ﬁ _

' _ (-a} does not exercise any tights in raspar;t Qf aﬁy inv&stme;am without the prtur written

_ "appmva of the- Qf&dtﬁ{ar and

'{b}) ' 'Emmaﬁiately u;}:}n race;pt faiwafd 1o ihe C;‘eﬁﬁar ai se:smmunsr:attﬁnﬁ oF f:}ther'_ '

information. received in respect of any 1n¥&stmerifs for which. it has been so -
. nominated; and _

@ ~ atthe direction of the Creditor given at ény-'tifE'g, immediately execute and deliverto

the Creditor all transfers and other documents and do all such things: as may be
necessary or desirable to register all or any of the Eﬂv&ﬁtmaﬁts in the name of the .
‘Creditor orits nomines. s

Ti‘ze f’}hafgcr shall not during the Ser:uﬂty P&ﬁaa exarcise any nghts undm sactions 145 aru:!. S
- 148 ofthe G&mpaﬁses At 2006 fﬁ norinate any person in raspect of any-of the investments.

.Aﬂdltianai ragiﬁtmimn ot&hgatmm -
"The Shargtzr shali: |

pmcur& aﬂ aanﬁants waivers, appm’sfais amﬁ permiss ons which are necessary, aﬁﬁer %ha-'

articles of association of any issuer that is not a public company or otherwise, for the transfer

-of the Investmenis to tha Crediter or s nomines, or io 4 purchaser on enforcement of §h;s L
" gebenture; and S _

pmanm ‘the am'encimeré of t'he' share transfer ;;révés :‘eﬁs of the atticles éf éaaﬁzzﬁﬁaﬁéﬁ of each |

- lssuer that Is not 2 public company in such manner as the Greé;tnr miay. require in arder fo
: permit such atransfer. : :

Qwidﬁmis and -vatmg.;‘igﬁts post enforcement

After the security constituted by this debenture has becorne enforceable:

all dividerids and other dtstﬁbatlﬂns paid in r&sp&cﬁ of the Investments aﬁd racawed by tha-

'ail'&*aﬁng and other 'r’ifgﬁté and powers attaching fo the investments shall be exercised '333?_; or.

at the direction’ of,. the Creditor and the Chargor shiall, ahd shall procure that its noiminees
shall, comply with any directions the Creditor may, in ifs absolute discretion, give cmmem ng

_ _the exercise of those rights and pczwerg
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" Calis on Investments

Ti‘;e Gﬁargar shall d;ﬂy and pmmpty g:}ay ai cat nsiaiman%s and Giber monies which may_'_ :

" be payabie from time o time in respect of the iﬂvaatmenﬁs The Chargor acknowledges that
‘the Craditor shall not be unfier any ‘Hability in res;;eci of any such calls, instalments or other .~
- onies. _ : _ :

: : ﬁa-'aitaraﬁﬁﬁ of in?&étmants;

- The Chargor shall riot, wsthcmt the prior wri tteﬁ c;cmseni of tha Gmd t{:sr am&nﬂ csr agf‘ea ts:::-
- the amendmient of, the memorandum of articles of assodiation or any other constitutional -
-~ documents of any issuer that is hot a ;mbiic cempany, or the nghts or ligbilities attaching to

- any of the'lnvestments. N _ . _ '

?raﬁewatzmz af !nvestmﬁnm

Ti‘:e Qharger ahaéi easur& g’m&ofar as itis ahie %33; the exercise of all vatmg rights, pawers of

conirol and other means avaaiai;ie o itio f:éa soy that no Issuer ihat isnota pubf;:: company

' fmai

mms&iidaie ar subciwsde aﬂy cf its tﬂvsstm%ts o r&dam of re«argars ise ﬁ“s share ::a;:ﬁtai ;n_

- ‘any way; -

62

is&ue.;any new shares or gtock; or -

refuse to register any transfer of any of its Investments which may be lodged for registration

by, or on behaif of; the Qr&cﬁ;mr or %ha Ghargcr in aﬁmmﬁaﬁm with this debenture.

- invesiments mfarmatmﬁ

The Chargor shall send fo the Creditor capies of all notices, circulars, reports, accounts and
- other documents, which are sent to holders of any Investments, promptly following receipt. -

S




34 may ds&;mse of any chatteis ar pmﬁua& fauﬂd arz any ngzeﬂy as agerrt forthe Ghargor aﬁd _
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‘Schedule 3

- Powers of the Creditor

“Powet tt:x rsmﬁdy

The B!‘&ditﬂf‘ s?ia!i be emtﬁeﬁ {but shall not be baunrj} o remedy a iareach at any fime by thie -

. Chargor of any of its obligations contained in this debenture and the Chargor irrevocably _
" authorises the Credifor and its ageﬁis to do all'such thmgs a5 are rtesessary or desarabie for . -
that purpose. . L

o .Exefcisa Qf rights

The rights ‘6f the Créditor uinder paragraph 1 of this sehedlile 3 are without prejudice to any -

other rights of the Creditor under this debenture. The exercise of those rights shall riot make
= the Creditor lidbleto accountas a rmrtgagm in possession. . . . '

' Power to dispose of chattels

At any time- after the. sﬁcuﬁty mnsﬁatut@d b‘y thzs dab&niur& has bﬁmma eﬁfureeahfé the
Creditor-or any Receiver: o

without ;}E‘agudme te any ﬁbEigaﬁm %{: account fer the pr@ce&aﬁs a‘::f any sals ﬁ’f sua::h Ghﬁi‘fef&“ ﬁr. _ '
_ predm:e -shall baindemnifisd by the t‘:hargmr agamat argy liability arising from such dlape&ai '

Prior ﬁmumbwm&s :

| At any fime aft&r the secur:ty z:ar&st;iutﬂé by this deﬁeniwe haﬁ heceme enfcmeab g, m‘ aﬁez’

any powers conferred by any Encumbrance having priority 'tn fhis tifabenimre shaﬁ have
become exarcisabie, the Creditor may: _ o _ -

(@) redeem such of any other prior _Encumﬁhz'aﬁce-, of procure its transfer 1o itself: and
() | aé'ttfe any account of the holder of any prior Encumbrance.

- The setflemant of any such sccount shall be conclusive and bmémg ant ihe Chargm;' AH

monies paid By the Creditor to an encumbrancer in settlernent of such an account shall, as

' _from its payment by the Creditor; be due from the Chargor fo the Creditor on current account - '
and shall bear interest and be secured as part of the Secured Liabilities. :

Conversion of currency -

* For the purpose-of, or pending the discharge of, any of the Secured Liabilities, the Creditor

may convert any monies recelved, recovered or realised by the Creditor Under this debenture
{inicluding the procesds of any previous conversion under this paragraph 5) from their existing

currencies of denomination into such other currencies of denomination as the Creditor may .

think fit.  Any such: conversion shall be effected at then prevailing spot selling rate of

exchange for such ofher currency ‘against the existing curreficy.  Each reference in this -

paragraph 5 to a currency extends 16 funds of that currency and, for the ave;dam:e of doupt,

o funds of ane’ currer;e;y may be mnve{ted ni’ﬁ dg%’fe;*aﬁt funds of the same surrem;y

New aacaunts :

If the G.reditﬂf recelves notice of any subseguent Encumbrance, or other infersst, affecting alt
- or-part of the Charged Properly, the Craditor may open 2 new accournt for the Chargor in the -
- Creditor's books. Without prejudice to the Creditor's right to combing accounts, fio money.
. paid to the credit of the Chargor in-any such new account shall be appropriated towards, or
- have the effect of discharging, any part of the Secured Liabilities. .

If the Creditor does not open @ new account immediately on receipt 6f hotice under

. paragraph 6.1 of this schedule 3, then, unless the Creditor gives express wiitlen notice fothe - :
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contrary to the Chargor; all payments made by the Chargor o the Creditor shall be treated 2s

- ‘having been credited to a new account of the Chargor and not as having been applied in
reduction of the Sesured Liabilities, a8 from the time.of receipt of the {elevaﬁt notice by the
Creditor. : _ o . . _

Creditor's set-off righte&" -

If tiie Creditor has more i:ham one éﬁi‘:ﬁuiﬂ for ihﬁ Chargﬁr in its bﬁﬁi{s, the Creeittnr may at |

| any time after;
8 '{a'} the s&mz;‘riy mnsittuteé i;y tmg {iabenmre has bas::sme em‘ameainie ar

by the Creditor has reneweai notice of any suimeqaaent Encumbrance of gro anterest' o

aﬁe:ﬂmg alf or any part of the Cﬁargaa:f Pm;;arty

) iransfer wzi:haut g}rmr nwisce. alf ot any ;:;art sf the baianae $taﬂdmg ta the: G%‘Eﬁ‘;it f}f any

aticount o dny othér account which may be in debit {but the Creé;tar shall naﬁfy the {:hargar

of the {fransfer once made)..
-lnduiﬁenca | |

-"3”31& Sree;iitar may, al its ::ilscretmﬁ graﬁt t;me or aiher sﬁdu gence or make 3?}3@ other

arrangemeant, variation or release with any person or persoris not being a p&rty to this

- debenture (whether or niot such person or persons Is jointly lisble with the Chargor) in respect

of any of the Secured Lnabxtxixes, or nf any ethar securty fcr them wthmit prejudice sither-fo

......

' 'imfa&fmaatﬁ: dividends aﬁd-vatmg rights prior to enfqmsmam
Until the security constituted b?t’hi‘s debenture becomes enforceable:

 the Creditor shall, on reguast by the Chargm feieasa and pay i«a the Ghargmr any cash
- dividends paté i respect ef“ any of the m&afmants and mn&w&ﬁ by the C:mdsim of ;ts. -

nominee; and

‘the Qredltar shaE! s axamsﬁmg all smtmg and csifhe-;r rlghta aﬁd ;mwam c:ef the Creditor ﬂi‘ its
“nominee attaching fo the Investments, act in accordance with the directions of Chargor from

tirhe to time if acting i actordance with those directions would not, in the Creditor's opinion, .

~ prejudice the Creditor's security under this debenture or the value of the Investments, or
- confravene any agresment between the Craditor and the Chargor. :

Srhedule 4 |

- Enforcement:

_ Eﬂfé?ﬂéﬂ’ﬁﬁﬁt ev'et:ts"

' The secursiy {iﬁﬁﬁfitui&fi by i‘hf& ciehentu;e shall i:se enfﬁmeab le 1f

i‘f iham shall oecur ami Event of Default {as mch term may ?se de?’ﬂad in eﬁhef of the Lﬁaﬁ” '
Agreements); or . . _ _

any of the Secured Lia&iiiﬁeé are not paid .or discharged upon ifs due date (whether on
demand, at scheduled maturity, or by dcceleration or otherwise, as the case may be) unless

. the Creditor is satisfied that such non payment is due solély to administrative or techrical
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delays in the transmission of funds which are not ihe fauﬁ’ z:af ihﬁ Gharger and g::aymeﬁi i

made within two Business Days of its due date: or

the -Ch'argﬁr is in breach t‘;‘f aiﬁy of its abéig'aﬁ:ms ﬁﬁ'der.-.aﬁy.;’inaﬁc'ir_ég ﬁ'ﬁauméﬂt_ar" unider a-n'y_ .

other agreement between the Chargor and the Creditor and that breach (if capable of

. ‘remedy) has not been remedied to the satisfaction of the Creditor within ﬁve Business Daysof -
~ notice by the Creditor to the Chargor to remezi’g the breach; or . '

any representation or warrarsty made hy -ihe {‘:hargcar ur’;der aﬂy Fi’na’nc’:‘i;‘xg Documentorinany
- notice, -certificate, instrument or statement contemplated by -or made pursuant fo any -
Financing: Document is, or proves to be, untrue or incorrect in any material respect when
- made or desmed 1o be repeated unless the clrcuistances of the default arg capable of

remedy and aré remedied within. five Business Days of the date on which the Creditor gives

notice requiring such remedy,
i, in-refation to ihé-{ihargar*

- '{la’}_ any mdeh’ﬁedﬁess of the {Ehargm' is not- paid when due or becamea grematﬁmiy )

“payable or capable of being prematurely declared payable, or & Security Interest over
. any assels of property {}f the Ghafgcr E:iemmes enfcsmeahie or capabls of being
- enforced; : _ . _

{b} @ mm;@gagee s::hargaa or ather smumhramar takes pessesstm nf the whole or aﬂy' B

- part of the Charged Froperty;

(©) Tt passes any resolution Qrsiakes 'ahy- corporate action, or a petition is ;if&"sse_ﬂia& or

proceedings are conmeniced, of any action is takeh by any person for its winding up, -
. dissolution, administration or re-organisation or for the appointment of a receliver,

administrative receiver, tiustes or similar Gﬁmr of itorof an}; nr alt of its revenues or
- assets; ' o _ _ :

gy - any dlﬁfr&&ﬁ exeautze:sﬁ or mi‘hﬁr process s levaed oF Issuad agamst any Ghargad: - |

_Fmperiy which is not paid within seven days; -

ey itis deemed unable ta pay ;fs éebts as they fall dus within tha maanmg of ﬁa::tmn 123

Insoivency Aot 1?86

4 R convenes or i:z‘csids a meetirtg of Z'Ets c:feditﬁr's- or cﬁmr':ﬂ'e-ﬁceé ﬁegsﬁaﬁﬁnﬂ Wﬁ:h' oneor -

‘mare of its creditors with a view to the general readjustment or réscheduling of all or
any class of its Indebtedness or gives notice to any of its- creditors that it has
. suspended or intends to'suspend paymehi' of as’sy of its debls; '

“{a) it has any f}harged Prepeft’y seized by or on E}ehai‘f c’f” cr@ditars uﬁiess thag are

released from seizure within seven days; -

- : it ;}f{}gsczsea or its directors. make & pmpc}sa faz‘ an: arraﬁgement or. mmpessisen with

: or for the benefit of its creditors, including & sfcaianiary arrangement under paﬂ; Fof
insolvency Act 1988; o _ _ o T

N . -_:t oblains & moratorium in accerdancé with section 1A, "§nsa§ven¢y Act 1986 anci'

schedule A1 to Insolvency Act 1986 in respect of its indebtedness or anything is done.
by ftor on its behal ffmr the purposes of thammg g m&r&t&nﬁm _ o

m an appi catmﬁ is madsa to the court fm' an admamstrat ion. order umier ;}aragraph ?2{‘?}' '
' _of schedule B1 to Insolvency Act 1886 or notice is given of intention to appoint an
-administrator under paragraph 12(2) of 26 of schedule 8’% to Enwwﬁmy Adt ‘t%ﬁ}

kY En aiimlmairaiaan {)rx;iar is miade under gazagraph 11 of sehﬁdufe B to tns&iveney Aﬂi' :

1986,

b o an admamstratnf & appcsmted under paragraph 14 or 22 ef sshﬁdu & 81 to Enfseivenay- '

- Act1886;
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1.6

1.7

1.8

RN

4.1

'(rﬁ}_ it is struck E}ﬁ’ the reg amr i‘:zf ccsmpames! or

: {z‘a) - ar‘gy evani’ oocurs, under th& law of any jurgsdas:tim whic:?t is ana\‘mgms to those set in

pafagra;m& 14.3 i{:; 1.4.12 (inclusive) above;

_ jﬁn@ Qhargar ceases to carry on & material part of tha zﬁusmass rt carties on at the date of this
. debenture or anters into aﬁy new or anr&lateﬁ buatnﬁ%

' iti';e {:hafgﬁr fails to mmply inany material respect with any enverﬂﬂmentaé ar other law or ?aiis :

torrenew or comply with:any licence, permit, onsent or other authorisation recguzred for the
conduct of its business or any such. im&me perrnit cﬂnseﬂt oF z:siher authorisation is revoked,
vancelled or suspem:ied or _

.'_-aﬁy circurnstances atise whzch ;n ﬁ*qe reemnabte apimcm of the Creditor gwe gmﬂnds §mr _
- belief that the Chargor may not, or may be unable to; ;}erfﬁrm or t:{:mpiy Wwith any of its
obligations under aryy Fmammg Document; or _ _ .

any repres&ntatwn warran%y ar siatemeﬁt maﬁe ar ﬁéemeﬁ m ﬁe made by the Chargor umﬂér _
- this debentute is or provies 1o héive been incorfect or misleading in d@ny matarial respact when

made or daemrati to-be made

Cand in oany such carc:umsfaace {wheiher or not ﬂ‘;e mmumstance is r:e:mimtzaﬂg} wzt&a{s&t _
- prejudice to any other rights of the Creditor, the powers of saie under the Law of Property Act
- 1925 shall immediately be exercigable and the Creditor may, in its absolute discretion,
-enforce all or any part of the security creafed by this debenture as it'sees fit.

| ‘Statutory power of sale | o o
The statutory powers of sal& conferfed by the Law of Prsperty Act 1935 shaﬁ as batween the

- ‘Creditor and a purchaser from the Creditor, arise on and be exercisable at any time after the
- execution of this debenture, but the Creditor shall not exercise such power of sale until the

security constituted hy this debenture has besame enforceable under paragraph 1 of this |

“schedule 4.
: 'Extenaiﬁn_ ﬁf-atatutbry ;&ﬁ%ﬁwm o

: ?%'te statutory pé@a%s of séfe leasing and actepling surrenders conferred upﬁa'mmrégagees

urider the Law of Property Act 1925 and/or by any other statite shall be exercisable by the . '

- Creditor under this debenture and are extended so as to authorise the Creditor, whether inits
- own name orin that of the Chargor, to grant a lease or agreement to leass, accept surrenders
- of lease or grant any option of the whole or.any pait of the freehol id and leasehold property of
- the Chargor with whatever rights relating to othér paris of it, comaining whatever covenarits
* ori the part of the Chargor, generally on such terriis and conditions: {snclus:fmg the payment of
 money o a lesses or tenant ana s&srrender} -and wheihar ef notat 4 p;emte.im as the Creditor -
thinks fit: : L _ _

'Pmtectisn {lf tﬁird part

" No purchasw mmﬁgagée ke mther person éea%mg mth thﬁ f::rea:htﬁr of any Reaatver shall be
concerned: . -

to enquire whether any of the Secured Liabilifies havé Bécome due o payable, or remmain -
unpaid or undischarged, or whether the power the Credifor or a Receiver is purporting fo
- exercise has become exe;ﬁiﬁa‘bi&* or '

o see to'the appl fication of any maﬁey g;azd tﬁ the {::reﬁfic}r or :smy Rﬁeewer o

Na !;aini;ty as martgag&a in pesseﬁaioﬁ

3Me§i§1gr the Craﬁ;iczr fmr any Recajver nor any &dmmastramr shall be lizble i:a ac:::c;urat as.
. mortgagee in possession i réspect of all or any- of the Cbargafd Propeity, nor shall any of
_ _t?‘tem be liable for any loss onh reai;satlcm of, of fm any negiect or default of any nature in




- 84

B -.caﬁfzectwn w;th alt o dny of i:he Gharged ?m;;en&y far wh ch a maﬁgagee in pessesmn
‘might be ligble assuch. . _ y . . .

A_pp_a-intment of Remiv&f o

At any time after the security constituted by this debenture has become enforceable, or at the

. request of the Chargor, ti’ae Creditor may, without fmh&r notice:

82

. _&3'

7 o all statutory and other powers of the Creditor under the Insolvency Act 1988, the Law of |
" Property Act 1925 or otherwise, and shall be exercisable without the restrictions contained in -
- Sections 103 and 109 of the Law of Properly Act 1925 or otherwise.

- 7.2

' '.'{a} ' _ X app@mt hgf way f.if deed or czthesw se I wii %mg1 any one or more perscm or persons to

be @ receiver, or g r&&&w&r and manager, of aii or my ;mﬁ of the {lhargeci i‘f-’miaeriy,
and : o

) .{é‘;ﬁbj&ct to section 45 of the Insolvency Act ’1@36} frém time to trrﬁe by way ﬁf"ldead '

or otherwise i writing, remove any person appointed te:; be Reﬁe;var and may. ina
similar manner, a;;pamf another in his place. _

Where rﬁare thart ﬁrse mrsars s a;apamted Recewer ti‘tey shall have pﬁwer 15 aﬁt geparateiy :

;(unless the apgcmtm&nt by the Creditor Specsfees to the cnntrary}

The Cmﬁi;mr may fix iﬁe ramuﬁeraimn of any Rﬁc:ewer appuointad %}y ;t wnthaut the restrratwns '

 contained. in section 108 of the Law of Properly Act 1925 and the remuneration of the .
- ‘Recstvet shall be a debt sdouted by this debenture which shall be due and payable

imimediately upon its. bamg paid by the Creditor.

.' Paw_er x}f sale additional

The powers of sale anﬁ'aﬁpﬁrﬁmg a é&e&svér cof'sfarréd by this debenture shall be in addition -

- 'The pcawef to appmnt g Reﬁewer {whei*her conferred by fhi& debenture orby ataiute} shai! be,

and remain, exercisable by the Creditor despﬁe any prior appaenﬁment i res;:sect of all orany

B | partofthe Charged Prapesty

BT

04

02

__%“c.a

Ag&nt ﬂf tha i’ihargm

f%ny Recewef appaxntaé i:;y tﬁe ﬁféﬁt‘iﬂr under this {iehentur& shaii be the agem of the .
 Chargor and the Chargor shail be solely respens&bie for his aots anzﬁ remidneration, as well as
- fc}r any dei‘an Its- committed by him. _ : _

' Pewem %}f Reae-iva-r h

Any Receiver appointed by the Creditor under this debenture shall, in addition 16 the powers
conferred on him by the Law of Properly Act 1925 and the Insolvency Act 1986, have the
Cpower to do all such acts and things 8s an absclute owner could do in the management of

" such of the Chargad Property over which the Receiver ;5 ag;ammt&d and, I pardicidar, the

powers set oul in'schedule 5.

Order of application of proceeds

' Ali monies received by the Credifor or & Receiver in the-exercise of any enforcement powers
 conferred by this debenture shall be applied: -

fi rst in paymg aEE unpaid fees, s::msts and other Etabaitty zmurﬁaﬁ by or (:m beha f of the ﬁredatm’ L

: (am:i any Rscmvar aﬁc&may or agentappointad by it);

'-sammi in paytng the r&muaerattcm of an}; Reaewer {as agre&d betweeﬁ ths Ra»:;ewer anzi the. e

-i?z'ﬁai ;t&r}

- Ehm:i in of tuwarés dxseﬁarge of the Semfra{ﬁ L%azb[ ities © i!"t auﬁh afﬁar amﬁ manner as the
_ Credamrdetermmes and : : .

26




104

11

_"f‘:}aily in paymg arzy surp iis to the Ghargm or afay other person ﬁﬁt;ii&ﬁi to st
' -Appmpﬂatim . | | o |

| Neither thie Creditor nor any F’ies&t’vé% shali be bound (whether izy virtue of sestion 1 09(8) of _

the Law of Property Act 1925, which is varied accordingly, or otherwise) to pay or appmpnate

BT C I

181

{32

any receipt or payment fi first towards interest rather than principal or otherwise in any
partmuiar ar‘def between any of the Secured Liabilities: . _ o :

' 'ﬁuspeusa acwuat

.s\IE mﬁmes reeezved by the Craﬂistar ara F%e::ewer unéer thts debeature may, at iﬁe di iscretion - o
- of the Creditor or Receiver, be credited fo any suspense or securities realised account and

shall bear intersst at such rate, if any, as miay be agreed in writing betwaen the Creditor and

©the Chargor, and may be heid in such accourt for so long @s the Creditor ﬁi‘ Recejver ﬁ‘liﬂkS
CfiE - o e

Power of a*ti:’;‘ﬂiey

- '831 way of security, tha Chargar :rrevosa&z Iy a;;pa nts ihe Creditor and every Reaewar '-
" separately to be the attorney of the Chargor and, in its name, on its behalf and as its actand -
deed, to execute any documents and do any acts and things which: .

ihe ‘Chargor is rae;usrea:i to a:{ecute aﬁ{% do under Ehis debenture, ﬂéiéﬁingl a&aeuﬁa any '
document required by the Creditor under gamgrﬁph & of part 1 of schedule Z;andlor -

-_aﬁy at%am&y may deenr 53{{};36%’ or desgrai‘:?e in examasmg ahy %‘.‘s‘f the powers; autheﬂtzes and

- discretions conferred by ’ihl&!« debenture or hy law on the Grsd:tc}r or-any Receiver,

14

' Ratiﬁ;.:atwn of a@iﬁ of aﬁmﬁe};

- The C:hargﬁr ratifies and confirms, and agrees o 'ratifﬁy and confirr, 'an'ytﬁing which any of its

e

TR
- admiristrator of the Chargor pursuant fo Paragraph 14 Schedute B1 of the inseiwaﬁcy At:i:

157

attorneys may do.in the proper and lawful exercise or purported exercise of alf orany of the

. powers, authorities and discretions referred 16'in paragraph 13-of this schedule 4,

Appéinfm&ﬂt of an ﬁdmmzstmﬁ&r _

Thie Creditor may, without notice fo the Chargor, appoint any. ofie of more persons to be &
‘iQEﬁ if the security constituted i}gs this debeniure becomes enforceable..

ﬁny appam&men’a under this pas’agragh 15 shaE

: "(af} 5 bei in wnt ing signed i}y 5'duly authori &ea:f "é[gf‘fatﬁt"}f mf the {Zrefiatc}r amé

o {by take éffest in aamr&ans@ with pafagrap?} 19 of 3{;&';6{13&19 ﬁ“i of the inaﬁi\fensy Act

158.3

- 19886, when the z‘equsr&maat& of paragraph 18.of ihst Schedule B1 are satisfi ed

' Tha Craditor majg {wh;ecf fﬁ any neaessary appmfai from the court) end ihe ap;}a intment a}f"_
an -Administrator by notice in writing. in accordance with this paragraph 15 and appoint &

replacement for any &émmfsiratgr whﬂse apg&mimeni ene:is for any reasarz under that

_garagraph

ey
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. Schedule "s

Furﬁh&r powers:of a Re:::e;%r

Power ia re;aa;r and ﬁweic;p ngeﬁms _

| _A Receiver may undaﬁaka ar mmpieta any w{;rka of repair, building or da&s&iapmem eig] ihﬁ
P‘mpemes . _ _ o N

. Power fo surrender feases _

A Receiver may grant, or accept surenders of, any leases or fenanciés affecting the
Properties on such terms and subject to such conditions as he thinks fit. . e

' ‘Power to employ personnel-and advisors |

- A Receiver may provide services and employ, or engage, such managers, contractors and
o other pe;saﬂrzei and professional advisers o such terms as he desms. exgmd iant '

inar ic; make VAT éienimaa >
. A Receiver fay. mai(é sm:h etenﬁens fc}r vatuﬂ addeﬁ tax parpase& as he thmks fit.
 Powerto f:hargae fﬂi" remuneration | |

A Recsiver may &ﬁarge and receive szmh suim E;fg way af remunefaﬁmﬂ {in-addition i’i;‘} all costs,

chargas and expenses incurred by him) as the Creditor may prescribe or agree with him.

'?awer te realise: ﬂhafﬁad Fmg&r&y

A Remewez‘ ‘may collect and ggt i the Chargﬁci Pmperty orany g:arﬁ of it in mgpezt of wbich'
he is appointed and make such demands and take such proceedings as may sesm expedient

for that purpose, and to take possession of the Charged Property wsth ke z‘sghts

' ?cswar to manage or mwmtmaﬁ ihe ﬁbamm‘s bzzsmesa

A Rec;easer may a:a{ry fm manage develop, reconstruct, ama gamaie or diversify of concurin
 garrying on; managing,. éeveiﬁpmg recunsiruz::tm@ armalgamating or dw&rstfymg the t}usmeaﬁ :
_ G‘? the ﬁhargaf _ O o o '

Ft}war %a dispasa aaf ﬁhafgaf;* Pmperty .

A Reaesver:mag grant aptzﬁns- and ﬁ{:ences over all or any part of the Charged Property, sell
- or concur in selling, assign or concur in assigning, lease or concur in leasing and accept or
" eoncur it accepting. surrenders of leases of, all or any of the property of the Chargor irv
respect of which he is appointed in such manner and generally on such terms and conditions
as he thinks fit (fidures and plant and machinery may be severed and sold separately. from
the premises in which they are donfained without the consent of the Chargor), and fo carry.
-any such sale, assignment, leasing of surisnder into effect.  Any such sale may be for such

consideration as the Receiver thinks fit and ‘he ray promote, or doncur In pmmatmg,

C ﬂempaﬁy o pumhas& the pmpefiy o bé soid.

Power fo séll Book Bebiﬁ

appointed in such manner, and generally on such terms and conditions, .as he thinks fit..

Power to make ﬂeﬁiemems

A Rece wver may make arsy arrangement aetﬁement (:sr aemgamm;se between ihe C:?targar ar;t:ii |
any s:si:her parsan wh:c;h he mage think expedient, o o

o8

‘A Receiver may sell and assign all or any of the Book Debis in respect of which he is = .




T

1z

i3

g

| Pg;war *!:ﬁ im;zrwe ﬂm Equs;;ment

A Recewer rz’say make subﬁfﬁutﬁ}ns of, er ;mpmvemants {0, the Eagufgxmer;t =1 éwe may th k- o

- expedient.
_'Pﬁwer to maks calls on Chargor members -
- .A Receiver may make calls Cﬁﬁﬂlilﬁi“iaﬁy or nncaﬂdatmmliy on iha mﬁmbars of the Chargor i |

respect of the uncalled capital with such and the same powers for that purpose, and for the
purpose of enforcing payments of any calls so made, as are conferred by the Articles of -

ﬂssmaﬁcm of the: Ghafgar of tts xisres:tar& in rﬂsgent of calls anihm@eﬂ to'be made i‘:;y them.

' ?uwer to a;zpmnt

_ ' sﬂ& ?Esa:ewe? may a’p;damt managers, officers, servanits, ‘workmen. and agents for the purposes :
_ c;f fhis sthedute B at such saianes, ?t::r aasﬁ permﬁg #nd onsuch Erms gshe | may ﬁe&ermme

_ ?ﬂwer o insure

" A'Receiver may, if he thirks fit, but without prejudice to the indemnity in clause 9 effect with

15

46
A |

1%

any inasurer any policy of insurance ezthﬁr in Ezeu or satisfaction of. or in addition tsr:;, such
insurance:. . _ :

meem under Law of Fmgmr‘i‘y ;ﬁect 1925

A Receiver may exarcme aﬂ ;}awers pmmzﬁed fori m ;'f‘;a i_asﬁz of ng::erty Ac:t 1@25 in the same

: way as if he had been duly appointed under thaf act, and exercise all powers provided for-an
aémtmstraﬁya receiver in ﬁahedafe 1 ofthe %r&s&lvamy Act 1986.

Powerto borrow:

A R&c’eive: may for .a&‘_\y of the purposes authorised by this schedule 5 raise n‘fcmey hy

- porrowing: from the Creditor (of from any. other person} on the security of all or any of the

- Charged Property in respect of which he is appointed on such terms as he shall think fit
{including, if the Creditor consents, tes“mss unider which s;g;azirz s&:;urzty ranks in gsnﬁrfty ta this -~

- dabamure} : R o

' meeg* {0 redeenm fsrim' Entzumhmm%

N Qﬂ\ Receiver may redeem snjf prior Encumbrance and settle and pass the acootints to which .

the Encurnbrance relates. Any accounts so setfled and passed shall be conclusive and
binding-on the Chargor, and tha mories so paid-shall be daam&d tﬁ be an éxperise pra;:zari

incurred by him,

fm:idéﬁiﬂl'pmwm

A 'Reéawer may do all such other acts anﬁé thmgs as he may consider inc;den&éi or conducive
- to any of the. matters or pawem in this schedule 5, or which he lawfaﬁy may or can do a8
- agent for the Chargm B : . _

_ _35995 af.pﬁwar_s

' Any exercise of any of the powers given by this schedule 5 may be ory behalf of the Chargor.
-~ the directors of the Chargor (in the case of the power wntameci i paragraph 1E of this

. schedule 5) or himself. _ . _ .
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“Exegcuted as adeed by . IR R
HC Recruitment Limited. o )
© acting by i:hrssh:’:ph&r Campbell, as aﬁem&y far } Bss‘ectm._
and on behalf of its corporate director, Gald - '
. Round Limited, under a power of at%amey ciaiad
8 February 2416

in tha ;}msaﬁce c:f
' ngnamm of witness.

ansss Nama

o Wifﬂ&ﬁﬁ ﬂddf‘&ss r.&».n«nt(»'-‘p'w':a‘x's:-»'nv'!»"n.}&&'iwvvnsu‘v'n-i&»n‘&‘»»:a.‘w.w&w' .

R 115 COLMORE ROW
Wxines;s Gmup&h&n@@%ﬂfﬁﬁ Em@ﬁﬁ(}} TAM: E} AL

E’xee:u{ed asadeedby - . .}
FCAP Three Limited R
acting by a director )

" inthe pi‘&ﬁéﬁ{:ﬁ of:

...................................

o ngnature wam%s

o .Winasm Name .. Wﬁ V%‘?W%ﬁ%&ﬁ f“
B Witness ADAIESS .o ooeioeni EVERSHEDﬁ Lﬁf’
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W%n&ss E}i:cupaﬁlsa «f}@ i«i L{"_Cﬁ 5CQLM@RE EGW
' BIQM%GHAM BIJAL -
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