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Company Name: GREENLAND HENLEY LIMITED
Company Number: 08092668
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Details of Charge

Date of creation:  21/05/2021
Charge code: 0809 2668 0001
Persons entitted: WEST ONE DEVELOPMENT FINANCE LIMITED

Brief description: (1) THE COTTAGE, HIGHLANDS LANE, HENLEY-ON-THAMES RG9 4PR
REGISTERED AT HM LAND REGISTRY UNDER TITLE NUMBER ON153497
AND (2) PART OF HIGHLANDS FARM, HENLEY-ON-THAMES REGISTERED
AT HM LAND REGISTRY UNDER TITLE NUMBER ON191763 AND SHOWN
EDGED RED AND HATCHED BLACK ON THE PLAN TO THE DEBENTURE.

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 THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8092668

Charge code: 0809 2668 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st May 2021 and created by GREENLAND HENLEY

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 26th May 2021 .

Given at Companies House, Cardiff on 27th May 2021

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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Greenland Henley Limited

as Borrower

West One Development Finance Limited
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THIS DEED is dated 2451 éj 2021

BETWEEN:

{1}

(2)

GREENLAND HENLEY LIMITED s company registered in England and Wales (Company
Registration Number:0B092668 ) whose registered office is Office 9, Badgemore House, Gravel
Hill, Henley-on-Thames, England RGY 4NR (the "Borrower"); and

WEST ONE DEVELOPMENT FINANCE LIMITED a company registered in England and Wales
{Company Registration Numbern 11242570} whose registersd office is & 3 Fioor Premiere
House, Elstree Way, Borehamwood, Hertfordshirg WDE 1JH {the "Lender').

Background

(A)

(B}

Under this deed the Borower provides security to the Lender for all its present and fulure
obligations o the Lender.

The Borrower is the owner of the Properties,

Agreed ferms

1.

1.1

Definitions and Inferprefation

Definitions
In this debenture the definitions and rules of interpretation in this clause apply.

“sdministrator” an administrator appointed to manage the affairs, business and property of the
Borrower pursuant to paragraph 15 of Schedule 5.

"Certificate of Title" any report on or certificate of title relating 10 the Property supplied o the
Lender,

“Business Day" a day (other than a Saturday or Sunday} on which commercial banks are open
for general business in London and deposits are dealt with on the London interbank Market.

“Charged Property” all the assets, property and undertaking from time to time subject to the
security interests created by this debenture (and references to the Charged Property include
references to any part of it).

"Costs” all costs, charges, expenses and liabiiities of any kind including, without limitation, costs
and damages in conneclion with litigation, profeasional fees, disbursements and any value
added tax charged on Costs,

“Encumbrance” any mortgage, charge (whether fixed or floating, legal or equitable), pledge,
jien, assignment by way of security, or other security interesl securing any obligation of any
person or any other agreement or arrangement having a similar effect.

“Environment”® the natural and man-made environment including all or any of the following
media, namely air, water and land {including air within buildings and other natural or man-made
structures above or below the ground} and any living organisms (ncluding man) or sysiems
supported by those media.

“Envirenmental Law® all applicable laws, siatules, regulations, secondary legislation, bye-laws,
common law, directives, treaties and other measures, judgments and decisions of any court or



1.2

1.2.1

iribunal, codes of practice and guidance notes in so far as they relate to or apply to the
Environment,

"Envirenmental Licenca” any awthorisation, permit or licence necassary under Environmental
Law in respect of any of the Charged Proparty.

"Equipment” all presert and fulure equipment, plant, machinery, tools, vehicles, furniture,
fittings, instaliations and apparatus and other tangible moveable property from time to time
owned by the Borrower, including any part of £ and all spare parts, replacements, modifications

and additions,

“Event of Default" means any event which falls within the definition of an Event of Defaull in any
of the Facility Letlers,

“Facility Letters” means any facility letler(s} between the Lender and the Borrower for the
provision of loan facilities as amended from time o time and all other existing and/or future
agreements, deeds or documents, as amended from time o time.

"Financial Collateral” shall have the meaning given to that expression in the Financial Colisteral
Regulations,

“Insurance Policy” each contract or policy of insurance effected or maintained from time to tme
in respect of the relating to the whoie or any part of the Charged Property.

‘Financial Collateral Regulations® the Financial Collateral Arrangements {No. 2} Regulations
2003 (31 2003/32286),

"Properties” all freehold and leasshoid properties (whether registered or unregistered), now or in
the Riure {and from time to time} owned by the Borrower of in which the Borrower holds an
inferest (including (but nol limited to} the properties which are briefly described in Schedule 1 }
and Property means any of them,

"Receiver" a receiver andfor manager of any or all of the Charged Property appointed under
paragraph 6 of Schadule 5.

"Secured Liabilities” all present and future obligations and liabilities of the Borrower o the
Lender, whather actua) or contingent and whether owed Jointly or severally, as principal or suraty
aor in any other capacity and whether or not the Lender was an original party to the relevant
transaction and in whatever name or style, together with all inferast {including, without limitation,
defaull interest) accruing in respect of those obligations or liabilities.

"SBecurity Financial Collateral Arrangement” shall have the meaning given to that expression
in the Financial Collatera Reguiations,

"Security Period” the period starting on the date of this debenture and anding on the date on
which all the Secured Liabilities have been unconditionally and irrevacably paid and discharged
in fuil and no further Secured Liabilities are capable of being outstanding.

Irferpretation
Unless the context otherwise requires, in this debenture:

any reference to any statule or statutory provision inciudes a reference (o any subordinate
legistation made under that statute or statitory provision, to any modification, re-enactment or



1.2.2

1.2.3

1.2.4

1.2.5

1.286

1.2.7

1.2.8

1.2.8

1.2.10

1.2.41

1.2.12

1.2.13

1.2.14

1.2.18

1.2.18

1.3

1.4

extension of that statute or stalulory provision and to any former statute or statutory provision
which it consolidated or re-anacied before the date of this debenture,

a reference 10 one gender includes a reference to the other genders,
words in the singular include the plural and in the plural include the singular,

a reference to a clause or Schedule is to a clause of, or Schedule to, this debenture and
references to paragraphs are lo paragraphs of the relevant Schedule, unless the context

atherwise reguires,

the reference to "continuing” in relation to any of-the evenis mentioned I paragraph 1 of
Schedule 5 mesns an event which has not been remeadied or waived,

a reference (o "this debenture” {or any specified provision of it} or any other document shall be
construed as a reference 1o this debenture, that provision or that document as in force from time
to Hime and as amended or novated from time o dme,

a reference to a "person” shall include a reference to an individual, firm, company, partnership,
corporation, unincorporated body of persons, or any slate or any agency of any person,

a reference 1o an "amendment” includes a supplement, variation, novation or re-enaciment {and
amended shall be construed accordingly),

a reference o "assets” includes present and fulure properties, undertakings, revenues, righis
and benefits of every descrigtion,

a reference to an "suthorisation” includes an authorisation, consent, licence, approval,
resolution, exemption, filing, registration and notarisation,

a reference 1o a "lease” includes a reference 1o a tenancy,

a reference to a "regulation” includes. any regulation, e, official direclive, request or guideline
(whether or nol having the force of law) of any governmental, inter-governmental or
supranational bedy, agency, department or regulatory, self-regulatory or other authorily or
grganisation,

a referance to the "Borrower” or the "Lender” shall include its sucecessors, permitted transferees
and permitied assigns,

where the Borrower comprises more than one person the liabilities and obligafions under this
Debenture of the persons comprising the Borrower shall be joint and several,

where there is any confiict between the terms of this debenture and the Facility Lellers, the terms
of the Facility Letters shall prevail, and

clause, Schedule and paragraph headings shall not affect the interpretation of this debenture.

Clawback

If the Lender considers that an amouni paid by the Borrower in respect of the Secured Liabilities
is capable of being avoided or otherwise set aside on the liquidation or administration of the
Borrower of otherwise, then that amount shall nel be considered to have been rrevocably pald
for the purposes of this debenturs.

Mature of security over real property



1.4.1

1.4.2

1.4.3

1.4.4

1.5

1.6

34

341

312

A reference in this deed fo a charge or mortgage of or over any Properly includes:

all buildings and fixtures and fittings (including trade and tenant’s fixtures and fitings) that are
siiuated on or form part of that Property at any time,

the proceeds of the sale of any part of that Property and any other monies paid or payable in
respect of or in connection with that Properly,

the benefit of any covenants for title given, or enlered into, by any predecessor in litie of the
Borrower in respect of that Property, and any monies paid or payable in respect of those

covenants, and

all rights under any licence, agreement for sale or agresment for lease in respect of that
Property.

Law of Praperly (Miscellanscus Provisions) Act 1989

For the purposes of section 2 of the Law of Properly (Miscellaneous Provisions) Act 1889 the
terms of the Facility Letters and of any side letiers between any parties in relation to the Facility
Letfiers are incorporated into this debenture.

insolvency Act 1986

Paragraph 14 of Schedule B1 to the Insoivency Act 1886 applies to the {loating charge crealed
by this debentura.

Covenant o Pay

The Borrower shall on demand pay o the Lender and discharge the Secured Liabilities when
they becoms due.

Grant of Security

Charging clause

As a continuing security for the payment and dischargs of the Secured Liabilities, the Borrower
with full fille guarantes:

charges to the Lender, by way of first legal mortgage, all the Properties specified in Scheduie 1,

charges io the Lender, by way of first fixed charge:

(&} ali its rights in each insurance Policy, including the proceeds of any claims under each
Insurance Policy to the extent not effectively assigned under clause 3.2,

{b} the benefit of all other confracts, guarantees, appointments and warranties relaiing o
the Charged Property and other documents to which the Borrower is a parly or which
are in its favour or of which it has the benefit relating to any letting, development, sale,
purchase, use or the operation of the Charged Properly or otherwise relating to the
Charged Property (including, in each case, but without limitation, the right to demand
and receive all monies whatever payable to or for its benefit under or arising from any of
them, ali remedies provided for in any of them or available at law or in equily in relation
to any of them, the right to compet performance of any of them and all other rights,
interests and benefits whalever acoruing to or for its benefit arising from any of them),



3.2

3.3

331

3.32

333

{c} all authorisations (statutory or oiherwise) held or required in conneclion with the
Rorrower's business or the use of any Charged Properly, and all rights in connection

with them.
{d) all Properties acquired by the Borrower in the future,
(&) all present and fulure interests of the Borrower nol effectively mortgaged or charged

under the preceding provisicns of this clause 3 in or over frechald or leasehold proparty,

] ail present and future rights, licences, guarantees, rents, deposits, contracts, covenants
and warranties relating to each Property,

{g) all licences, consents and authorisations, statutory or otherwise held or required in
connaction with the Borrower's business or the use of any Charged Property and all
rights in connection with them,

{h} all present and fulure goodwill and uncalled capltal for from time o time of the Borrower,
and
{1 all Equipment, and

charges to the Lender, by way of first floating charge, alf the undertaking, property, assels and
rights of the Borrower at any fime not effectively morlgaged, charged or assigned pursuant to
clause 3.1.1, clause 3.1.2 and clauses 3.2,

Assignment

As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower
with full title guarantes assigns ko the Lender, subject to a proviso for reassignment on
irevocable discharge in full of the Secured Liabillies all is rights In each Insurance Puolicy,
including the proceeds of any claims under each insurance Policy provided that nothing in this
clause 3.2 shall constitute the Lender as morigages in possession.

Automatic conversion of floating charge

The fioating charge created by clavse 3.1.3 shall automatically and immediately (without notice)
he converied into a fixed charge over the relevant Charged Property il

the Borrower:

£y ‘creates, of atlempts to create, over all or any pari of the Charged Property an
Encumbrance without the prior written consent of the Lender or any trust in favour of

another person, or

(k) disposes or attempts to dispose of ali or any part of the Charged Propery {other than
properly subject only o the floating charge while # remains uncrystalised which
property may be dispesed of in the ordinary course of business), of

a receiver is appointed over all or any of the Charged Properly that is subject to the fioating
charge, or

any person levies or attemplts to levy any distress, aftachment, execution or aother process
against all or any part of the Charged Property, or



3.34

34

3.5

4.1

4.2

4.3

4.4

5.1

ihe Lender receives notice of the appointment of, or a proposal or an iniention io appeint, an
administrator of the Borrower.

Conversion of fioating charge by notice

The Lender may in its sole discrefion at any time by writlen notice to the Borrower convert the
fioating charge created under this debenture into s fixed charge as regards any part of the
Charged Property specified by the Lender in that nofice.

Asseis acquired after any floafing charge crysialiisation

Any asset acquired by the Borrower after any crystaliisation of the floating charge created under
thiz debenture which but for such crystallisation would be subject to a floating charge under this
debenture shali (unless the Lender otherwise confirms in wiriting fo the contrary to the Borower)
he charged o the Lender by way of first fixed charge.

Parfection of Security

Registration at the Land Registry

The Borrower consents {o an application belng made by the Lender {o the Land Registrar for the
following restriction in Form P to be registered against ifs title to each Property:

"No disposition of the registered estale by the proprietor of the registersd estate or by the
propristor of any registered charge, not being a charge registered before the entry of this
restriction is to be registered withoul a wiitten consent signed by the proprigtor for the time belng
of the charge dated | 1 in favour of West One Development Finance Limiled

referrad to in the charges ragister or their conveyanoer”,

Further advances

The security hereby constituted is made to secure further advances. The Lender covenanis with
the Borrower that the Lender shall perform Hs obligations to make an advance or advances
under the Facliity Letters {including any obligation to make available further advances).

First registration

if the titia to the Properties is not registered at the Land Registry, the Borrower shall ensure that
no person (other than the Borrower) shall be registered under the Land Registration Act 2002 as
the proprietor of all or any part of the Properties, without the prior writlen consent of the Lender.

Cautions against first registration and nolices

Whether or not title {o the Properties is registered at the Land Registry, If any caution against first
registration or any notice (whether agreed or unilateral) is registered against the Borrower's title
to the Properties, the Borrower shall as soon as reasonably praclicable provide the Lender with
full particulars of the circumstances relating to such caution or notice. If such caution or notice
was registered lo protect a purporied interest the creation of which is not permitted under this
debenture, the Borrower shall immediately, and at his own expense, take such sleps as the
Lender may require to ensure that the caution or netice, as applicable, is withdrawn or cancelled,

Liability of Borrower

Liability not discharged



52

a1

§.2

8.3

The liability of the Borrower under this debenture in respect of any of the Secured Liabilities shall
not be discharged, prejudiced or affected by:

any security, guarantee, indemnity, remedy or other right held by or available to the Lender that
is or becomes whoily or partially ilegal, void or unenforceable on any ground, or

the Lender renewing, defermining, varying or increasing any facllity or other transaction in any
manner of concwrring in, accepting or varying any compromise, arrangement or settlement or
omitling to claim or enforce payment from any other peraon, o

any other act or omission which but for this Clause 5.1 might have discharged or otherwise
prejudiced or affecled the lability of the Borrower,

Immediate recourse

The Borrower walves any right it may have o require the Lender fo enforce any security or other
right or claim any payment from or otherwise proceed against any other person before enforcing
this debeniure against the Borrower,

Representations and Warranties

The Borrower represents and warrants {o the Lender in the lerms set out in Schedule 2. The
reprasentations and warranties set out in Schedule 2 are made by the Borrower on the date of
this debenture shall be deemed to be made by the Bomower on each day of the Security Period
with reference to the facts and circumstances then existing.

Covenants

The Borrower covenanis with the Lender during the continuance of the securily constituted by
this debenture in the terms set oul in Schedule 3,

Powers of the Lender

The Lender shall have the powers set out In Schedule 4.

Enforcement
Enforcemeant evenis

The power of sale and other powers conferred by section 101 of the LPA 1925 (as varied or
exiended by this debenture) shall arise on the execution of this debenture. The security
constituted by this debenture shall be immediately enforceable if any of the events set out in
paragraph 1 of Schedule 5 occurs, The parties to this debenture agree that the provisions of
Schedule 5 shall apply to this debenture and shall be binding bebween them.

Receiver's powers

A Receiver shall have, in addition o the powers conferred on receivers by statute, the further
powers set out in Schedule 8.

Right of appropriation

To the extent that the Charged Property constitutes Financial Collateral and this debenture and
the obligations of the Borrower hereunder constitute a Security Financial Collateral Arrangement,
the Lender shall have the right, at any time after the security constituled by this debenture has
become enforceable, to appropriate all or any of that Charged Properly in or lowards the



10.

101

10.1.1

10.1.2

10.1.3

10.1.4

10.2

10.2.1

10.2.2

10.2.3

11

payment andfor discharge of the Secured Liabifities in such order as the Lender in its absolute
discretion may from time to time determine. The value of any Charged Property appropriated in
accordance with this clause shall be the price of that Charged Properly at the fime the right of
appropriation is exercised as listed on any recognised market index, or determined by such other
method as the Lender may select {including independent valuation). The Borrower agrees that
the methods of valuation provided for in this clause are commercially reasonable for the
purposes of the Financial Coliateral Regulations.

Cests and Indemnity

Costs

The Borrower shall pay fo or reimburse the Lender and any Receiver on demand, on a full
indermnnity basis, all Costs incurred by the Lender andfor any Receiver in connection wiith:

this debenture or the Charged Proparty, or

taking, holding, protecting, perfecting, preserving or enforcing (or altempting to do so) any of the
Lendsr's or the Recaiver's rights under this debenture, or

suing for, or recavering, any of the Secured Liabilities, or
the reiease or discharge of the Charged Property from the sacurity constituted by this deed

(including, without limitation, the Costs of any proceedings in relation to this debenture or the
Secured Liabilities) together with interest on the amaunt due which shall accrue and be payable
from the date on which the relevant Cost has been incurred undli full discharge of that Cost
{whether before or afier judgment} at the rate and in the manner applying from time to time under
the most recent Facility Letter or as ctherwise agreed in writing between the Lender and the
Borrowar,

Indemnity

The Lender and any Receiver and their respective employees and agents shall be indemnified
on a full indemnity basis out of the Charged Property in respect of all actions, liabilities and Costs
incurred or suffered in or as a result of

the exercise or puported exercise of any of the powers, authorities or discretions vested in them
under this debeniure, or

any matter or thing done or omitted to be done in relation o the Charged Property under those
powers, or

any default or delay by the Borrower in performing any of its obligations under this debenture.

Any past or present emplovee or agent may enforce the terms of this dause 107 subject o and
in accordance with the provisions of the Contracts (Rights of Third Parties) Act 1698,

Release

Release

Subject to clause 13.3, upon the axpiry of the Security Period {but not otherwise) the Lender
shali, at the request and cost of the Borrower, iake whatever action is necassary 1o releass the
Charged Property from the securily consliited by this debentura.



12.

12.1

12.2

13

13.1

132

13.3

13.3.1

1332

13.4

13.5

13.6

Assignment and Transfer

Assignment by Lender

The Lender may at any tme, without the consent of the Borrower, assign or transfer the whole or
any part of the Lender's righls and/or obligations under this debenture to any person,

Assignment by Borrower

The Borrower may not assign any of iis rights or transfer any of its obligations under this
debenture or enter into any ansaction, that would resull in any of those righls or obligations

passing (0 another person.
Further Provisions

Independent securily

This debenture shall be In addition to and independent of every other security or guarantes
which the Lender may at any time hold for any of the Secured Liabifiies and no prior security
held by the Lender over the whole or any pari of the Charged Property shall merge in the
sacurity created by this debenture.

Condinuing security

This debeniure shall remsin in full force and effect as a condinuing securily for the Secured
Liabilitizs, notwithstanding any settlement of account or intermediate payment or other matier or
thing whaisoever, unless and until the Lender discharges this debenture in writing.

Dischargs conditional

Any release, discharge or seftlement between the Borrower and the Lender shall be desmed
conditional upon no payment or security received by the Lender in respect of the Secured
Liabilities being avoided, reduced or orderad to be refunded pursuant to any law relating to
insoivency, bankruptoy, winding-up, administration, receivership or otherwise and,
notwithstanding any such release, discharge or setllement:

the Lender ar its nominee shall be at tiberly to retain this debenture and the securily created by
ar pursuant to this debenture, including all certificates and documents relating to the whole or
any part of the Charged Properly, for such period as the Lender shall deem nacessary to provide
the Lender with securily against any such avoidance, reduction or order for refund, and

the Lander shall be entitled to recover the value or amount of such security or pavment from the
Borrower subsequently as if such release, discharge or settiement had not ocourred.

Certificates

A cartificate or determination by the Lender as to any amount from time to time due o it from the
Borrower shall {in the absence of any manifest error} be conclusive evidence of the amount due.

Righls cumulative

The rights and powers of the Lender conferred by this debenture are cumulative, may be
axercised as ofien as the Lender considers appropriate, and are in addition to its rights and
powers under the general law.

Walvers



13.7

13.8

13.9

13.10

1341

13.12

13.13

13.14

4.

14.1

Any waiver or variation of any right by the Lender (whether arising under this debenture or under
the gensral law} shall only be effective if it is in writing and signad by the Lender and applies only
in the circumstances for which it was given and shall not prevent the Lender from subseguently

relying on the relevant provision.
Further exercise of rights

No act or course of conduct or negotiation by or on behalf of the Lender shall in any way
preclude the Lender from exercising any right or power under this debenfure or constilute a
suspansion or variation of any such right or power.

Delay

Mo datay or failure {o exercise any right or power under this debenturs shall operate as a waiver.

Single or partial exercise

No single or partial exercisg of any right under this debenture shall prevent any other or further
axercise of that or any other such right.

Consolidation

The resiriction on the right of consolidation contained in section 83 of the Law of Property Act
1925 shall not apply to this debanture.

Partial invaiidity

The invalidity, unenforceability or illegality of any provision (or part of a provision) of this
debenture under the laws of any jurisdiction shall nol affect the validity, enforceability or legality
of the other provisions, i any invalid, unenforceable or illegal provision would be valid,
anforceable or legal i some part of it were deleted, the provision shall apply with any
modification necessary o give effec! lo the commercial intention of the parties.

Counterparis

This debenture may be executed and delivered in any number of counterparts, each of which is
an original and which together have the same effect as if each party had signed the same

document,
Third party righis

A third party has no right under the Contracts (Righis of Third Parties} Act 1888 to enforce, or to
enjoy the benefit of, any term of this debenfure.

Parpetuily period

if the rule against perpetuities applies io any frust created by this debenture, the perpetuily
period shall be 125 vears {as specified by section 5{1} of the Perpeluities and Accumulations Act
2008).

Motices

Service

Any notice or other communication given under this debenture shall be in writing and shali be
served by delivering it personally or by sending i by pre-paid first-class post, by fax or by e mail

10



14.2

14.2.1

14.2.2

14.2.3

14.3

14.3.1
14.3.2
485,

15,1

16.2

18,3

to the address, fax number or @ mail address and for the attention of the relevant party as set out
in Schedule 7 or such other address, fax number or & mail address as may be nolified in writing
from fime to time by the relevant party 1o the other party.

Recaip

Receipt of any notice, given under clause 14.1 above, shail be deemed fo be:
¥ delivered personally, al the time of delivery, or

in the case of pre-paid first-class latter, 48 hours from the date of posting, or
in the case of 2 fax or & mallwhen iransmitied,

bt if deemed receipl ooours:

{a) bafore 9:00 am on a Business Day, the notice shall be deemed 1o have been received
at 8:00 am on that day, or

b after 5:00 pm on a Business Day or on 2 day that is not a Business Day, the notice shall
be deemed o have been received at 8:00 am on the next Business Day.

Froof of service

in proving service of a notice, It shall be sufficient to prove that the envelope containing such
notice was addressed to the address of the relevant party as sel oul in Schedule 7 {or as
otherwise nolified by that party under clause 14.1 above) and 4ddelivered sither:

io that address, or

into the custody of the postal authorities as a pre-paid recorded delivery first-class letter,
Governing Law and Jurisdiction

Governing faw

This debeniure and any dispute or claim ariging out of or in conneclion with it or lis subject
malter or formation {including non-contractual disputes or claims} shail be governed by and
construed in accordance with the law of England and Wales.

Jurisdiction

The parties to this debenture irrevocably agree that, subject as provided below, the courts of
England and Wales shall have exclusive jurisdiction {o setlle any dispute or claim that arises out
of or in conpeciion with this debenture or its subject matler or formation (including non-
contractual disputes or claims). Nothing in this clause shall limit the right of the Lender to take
proceedings against the Borrower in any other court of competent jurisdiction, nor shall the
taking of proceedings in any one or more jurisdictions preciude the taking of proceadings in any
ather jurisdictions, whether concurrently or not, to the extent permitted by the law of such other

jurisdietion.
Other service

The Borrower irrevocably consents fo any process in any proceedings being served on it in
accordance with the provisions of this debenture relating to service of nofices. Nothing contained
in this debenture shall affect the right fo serve process in any other manner permitted by law,

11



This document has been execuled as a deed and is delivered and takes effact on the dale sialed al the
beginning of it
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Schedule 1 - Property

Property:

The Cottage, Highlands Lane, Henley on Thamas RGE 4PR (1% charge)
Title Number:

ON153497

Properiy.

Part of the land at Highlands Farm, Henley on Thames as shown edged rad and hatched black on the
plan attached 1o this schedule {15 chargs)

Fitle Number:

Part of ON191763

13
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Bcheduls 2 - Representations and warranties

1.

8.1

8.2

8.3

Dwnership of Charged Property

The Bomower is the legal and beneficial owner of the Charged Property free from any
Encumbrance other than the Encumbrances created by this debenture.

Adverse Claims

The Borrower has not received or acknowledged notice of any adverse claim by any person in
respact of the Charged Property or any interest in it

Adverse Covenants

There are no covenanis, agreements, reservations, conditions, interests, rights or other matlers
whataver, which materially adversely affect the Charged Property.

No Breach of Laws

There is no breach of any law or reguiation, which materially adversely affecis the Charged
Progierty.

No Interference in Enjoyment

No facility necessary for the enjoyment and use of the Charged Property s subject to terms
enlithng any person o terminate or curtail its use,

Information For Valuations And Certificates of Title

All written information supplied by the Borrower or on its behalf for the purpose of each Valualion
and Certificate of Title was true and accurate in all material respects as al its date or as at the

date {if any) on which it was stated to be given,

The information referred to in paragraph 8,1 of this Schedule was, as at iis date or as at the dale
{if any} on which it was stated to be given, complete and the Borrower did not omit 1o supply any
informiation which, if disclosed, would adversely affect the Valuation or Certificate of Title.

In the case of the first Valuation and Cerlificate of Title only, nothing has ccourred since the dale
the information referred to in paragraph 6.1 of this Schedule was supplied and the date of this
dead which would adversely affect such Valuation or Certificate of Title.

Mo Overriding inlerests

Nothing has arisen or has been created or is subsisting, which would be an overriding interest in
any Property.

Mo Prohibitions or Breaches

There is no prohibition on the Borrgwer assigning its righls in any of the Charged Properly
referrad to in clause 3.2 and the entry into of this deed by the Bomower does not and will not
constitute & breach of any policy, agreemsnt, decumentd, instrument or obligation binding on the

Borrower or its assetls.

Avoidance of Security

14



10.

No Encumbrance expressed to be created by this debenturs is liable to be avoided or otherwise
set aside on the liquidation or administration of the Barrower or otherwise,

Ervironmental Compliance

The Borrower has af all imes complied in all material respecis with all applicable Environmentai
Law and Environmental Licences.

18



Schedule 3 - Covenants

1.

1.1

1.2

1.3

2.1

2.2

4.1

42

5.1

51.1

512

Negative Pledge and Disposal Resirictions
The Borrower shall not at any time, except with the prior writlen consent of the Lender:

create, purport to create or permit 1o subsist any Encumbrance on, or In redation to, any Charged
Proparly other than any Encumbrances created by this debenture, or

sefl, assign, transfer, part with possession of or otherwise dispose of in any manner (or purport to
do so} all or any part of, or any inlerest in, the Charged Properly, except for the disposal in the
ordinary course of businass of any of the Charged Property subject to the floaling charge created
under this debeniure, or

create or grant {or purport {o create or grant) any inferest in any Charged Property in favour of a
third party.

Trading and Presarvation of Charged Property

The Borrower shall:

carry an its trade and business In accordance with the standards of good management from time
to time current in such frade or business on those parts {if any) of the Properties as ars, or may
bie, used for the purpeses of rade or business, and

not do, or permit 1o be done, any act or thing, which will or might depreciate, jeopardise or
otherwise prejudice the securlty held by the Lender or materially diminish the value of any of the
Charged Properly or the effectiveness of the securily created by this debenture,

Statutory Complisnce

The Borrower shall comply with all statutes, byelaws and reguiations relating to its trade or
business ang the whole or any part of the Charged Property.

Provision of information
The Borrower shall:

promplly provide o the Lender whatever information, documents or papers relating to the
Charged Property as the Lender may from time 1o ime request, and

inform the Lender promptly of any acquisition by the Borrower of, or coniract made by the
Borrowsr o acquire, any freshold, leasehold or other interest in property,

Insurance

The Borrower shall:

insure and keep insured all of s undertaking and asse!s with repulable and responsible insurers
previously approved by the Lendar in such manner and to such exient as is reasonable and
customary for an enierprise enéaged in the same or similar business and in the same or similar
localities against such risks and contingencies as the Lender shall from time to time requsst,

procure that the interest of the Lender is noted on all iis policies of insurance in such mannsr as
the Lender may in its absolule discretion require, and

18



52

521

522

5.2.3

a1

8.2

83

8.2

140,

duly and punctualiy pay all premiums and any other monies necessary for maintaining is
insurance in full force and sffect; and

(if the Lender so requires) give to the Lender copies of the receipts for all premiums and other
paymenis necessary for effecting and keeping up each Insurance Policy {or where, In the case of
leasehold property, insurance is effected by the landlord, such evidence of the payment of
premiums as the Borrower is entiled to obtain from the landlord under the terms of the relevant

lease).

All monies payable at any time under any Insurance Policy {whether or not the security
constituted by this debenture has become enforceable) shall:

be paid immediately to the Lender,

if they are not pald directly to the Lender by the insurers be held, pending such payment, by the
Borrower as trustes of the same for the benefit of the Lender, and

at the option of the Lender, be applied in making good or recouping expenditure in respect of the
loss or damage for which such monies are raeceived or in or towards discharge or reduction of the

Securad Liabilities.
Ne Invalidation of insurance

The Borrower shall not do or omit to do, or permit to be done or omitted, anything that may
invalidate or otherwise prejudice any Insurance Policy.

Repair
The Borrower shail:

at all imes kesp in good and substantial repair and condition all the Charged Properly including,
without limitation, all buildings, erections, structures and fixtures and fitlings on and in the
Properties and shall keep all premises adequately and properly painled and decorated and
replace any fixtures and fittings which have become worn out or otherwise untit for use by others

of a like nature and equal value,

keep ali Equipment in good repair, working order and condition and fit for its purpose, and

where it is unesonomic o repair any part of the Chargsd Property, replace such par by another
similar asset of equal or greater quality and vaiue.

No Alterations
The Rorrower shali not, without the prior written consend of the Lender

pull down or remove the whole or any part of any building forming part of the Properly nor permil
the same o oocour, Of

make or permit to be made any material alterations to the Property or sever or remove of parmit
ic be severed or removed any of its fixtures or fitlings {except to make any necessary repairs or
renew or replace the same in accordance with paragraph 8 of this Schedule).

The Borrower shall promptly give notice to the Lender if the premises or fixtures or fitlings
forming part of the Property are destroyed or damaged.

Development Restrictions
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¢

10.2

11.

12.

13

13.1

13.2

13.3

134

14,

15.

The Borrower shall not, without the prior written consent of the Lender:

make or, in so far as it is able, permit others to make any application for planning permission or
development consent in respect of the Property, or

camy oul of parmit or suffer to be camied out on the Property any development as defined in
each of the Town and Country Planning Act 1880 and the Planning Act 2008 or change or permit
or suffer to be changed the use of the Property.

Planning Information

The Barrower shall:

give full particulars to the Lender of any nolice, order, direction, designation, resolution or
proposal given or made by any planning authority or other public body or authority (Planning
Notice) that specifically applies o any Properly, or ¢ the localily in which it is situated, within
zeven days afier becoming aware of the relevant Planning Notice; and

{if the Lender so requires) Immediately, and at the cost of the Barrower, take all reasonable and
necessary steps to comply with any Planning Notice, and make, or join with the Lender in
making, such objections

Propery Information

The Borrower shall inform the Lender prompltly of any acquisition by the Borrower of, or contract
made by the Borrower to acquire, any freehold, leasehold or olher interest in any property.

Leases and Licences Affecting the Property

The Borrower shall not, without the prior written consent of the Lendsr (which consamnt, in the
case of paragraph 13.4 of this Schedule 3 is not 10 be urreasonably withheld or dedayed in
circumstances in which the Borrower may not unreasonably withhold or delay its consent):

grand any licence or lease sffecting the whele or any part of the Property, or exercise the
statutory powers of lsasing or of accepling surrenders under section B9 or section 100 of the
LPA 1825 {or agree o grant any such licence or leass, or agres to sxercise the statutory powers
of isasing or of accapting surrenders under section 89 or section 100 of the LPA 1825),

in any other way dispose of, accept the surrender of, surrender or create any legal or equitable
estate or inderest in the whole or any part of the Properly {(or agree to dispose of, accept the
surrender of, surrender or create any legal or equilable estate or inferest in the whole or any part

of the Property),

let any person inte eccupation of or share occupation of the whole or any part of the Properly, or
grant any consent or licence under any lease or licence affecting the Property.

MNo Restriclive Obiligations

The Borrower shall not, without the prior written consent of the Lender, enler into any onerous or

restrictive obligations affecting the whole or any part of the Property or create or parmit to arise
any overriding interest, easement or right whatever in or over the whole or any part of the

Property.

Proprigtary Rights
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16.

16.1

16.2

17.

18,

18.1

18.2

19.

18.1

18.1.1

18.1.2

18.2

20.

The Borrower shall procure that no person shall become entifled to assert any proprietary or
other like right or inlerest over the whole or any part of any Property without the prior written
consent of the Lender.

Notice of Breach

The Borrower shall promptly upon becoming aware of the same give the Lender notice in writing
of any breach of;

any representation or warranty et out In Scheduls 2, and
any covenant set out in this Schedule 3.

Title Documents

The Borrower shall on the execution of this debenture (or, if later, the date of acquisition of the
relovant Charged Property deposit with the Lender and the Lender shall during the continuance
of this debenture be entitled to hold all deeds and documents of title refating o the Charged
Property which are in the possession or control of the Borrower (and, if not within the possession
andfor cordro! of the Borrower, the Barrower undertakes to obtain possession of all such deads
and documenis of tille).

Compliance With and Enforcement of Covenants

The Borrower shall:

chsesve and perform all covenants, stipulations and conditions to which the Property, or the use
of #, iz or may be subject and (if the Lender so requires) produce to the Lender evidence
sufficient io salisfy the Lender that those covenants, slipuiations and conditions have been
chserved and performed, and

difigently enforce all covenants, stipulations and conditions benefiting the Property and shail not
{and shall not agree 1o} walve, release or vary any of the same.

MNotices or Claims Relating fo the Property

The Borrower shall:

give full particulars to the Lender of any nofice, order, direction, designation, resolution,
application, requirement or proposal given or made by any public or local body or authority {a
Notice) that specifically applies to the Properly, or to the locality in which it is situated, within
seven days after becoming aware of the relevant Netice, and

(if the Lender so requires) immediately, and at the cost of the Borrower, take all reasonable and
necessary steps to comply with any Notice, and make, or join with the Lender in making, such
abjections or representations in respect of any such Notice as the Lender thinks fit.

The Borrower shall give full particulars to the Lender of any claim, notice or other communication
served on it in respect of any modification, suspension or revocation of any Environmental
Licence or any alleged breach of any Environmental Law, in each case relating to the Property.

Payment of Rent and Quigoings

The Bomower shall:
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20.1

202

21,

211

21.2

22.

22.1

22.2

23

24,

25.

251

252

26.

27.

where the Property, or part of it, is held under a lease, duly and punciually pay all rents due from
time to lime, and

pay {or procure payment of the same) when due all charges, rates, laxes, duties, assessments
and other pulgoings relating io or imposed upon the Property or on its oocupler,

Rent Reviews

The Borrower:

shall, if the Property is subject to occupational leases or licences, implement any upwards rent
review provisions and shall not, without the prior writlen consent of the Lender, agree to any
change in rent 1o less than the open market rental vaiue of the relevant part of the Properly, and

shail not, without the prior written consent of the Lender, if the Property is leasehold, agres o
any chanue in the rent pavable under the leass in excess of the open market rental value and
shall only agree to any upwards rent review in accordance with the terms of the lease.

Environment

The Borrower shall in respect of the Property:

comply in ail material respects with all the requirements of Environmental Law, and
obiain and comply in all material respects with all Ervironmental Licences.
Conduct of Business on Property

The Borrower shall carry on its trade and business on those parts (if any) of the Property as are
used for the purposes of irade or business in accordance with the standards of good

management from time to time current in such trade or business,

inspection

The Borrower shall permit the Lender and any Receiver and any person appointed by either of
them o enter on and inspect the Properly on reasonable prior notice,

Vat Option to Tax
The Borrower shall not, without the prior written consent of the Lender.
exercise any VAT option to tax in relation 1o the Property, or

revoke any YAT option to tax exercised pricr to and disclosed to the Lender in writing prior to the
dale of this deed.

Collection of and Dealings with Rent and Other Incomsa

The Borrower shall not deal with amounts payable 1o or for the benefit of the Borrower by way of
rent, icence fes, ground rent and rent charge in respect of any part of the Properlies and other
monles payable o or for the benefit of the Borrower in respect of cccupation or usage of any part
of the Properties, including (without limilation) for display of adverlisements on licence or
otherwise excent by getting it in and realising it in the ordinary and usual course of its business.

Further Assurance
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28,

The Borrower, at its own cost, shall prepare and execute such further legal or olher mortgages,
charges or transfers (containing a power of sale and such other provisions as the Lender may
reasonably require) in favour of the Lender as the Lender shall in its absolute discretion from
time to time require over all or any part of the Charged Property and give all notices, orders and
directions which the Lender may require in its absclute discretion for perfecting, protecling or
facilitating the realization of its securlly over the Charged Property,

Borrower's Waijver of Set-Off

The Borrower waives any present or Tuture right of set-off if may have in respect of the Secured
Liahilities (including sums payable by the Borrower under this debeniure).
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Sohedule 4 - Powers of Lender

1.

3.1

3.2

4.1

4.2

Fower to Remedy

The Lender shall be entitled (bl shall not be bound} to remedy a breach al any time by the
Borrower of any of ite obligations contained in this debenture and the Borrower irrevocably
authorises the Lender and itz agents to do all such things a5 are necessary or desirable for that

pLIpOSE,
Exercise of Righis

The rights of the Lender under paragraph 1 of this Schedule 4 are without prejudice to any other
rights of the Lender under this debenture and the exercise of those rights shall not make the
Lender lable to account as a morigages in possession.

Fower to Dispose of Challels

At any time after the security constituted by this debenturs shall have become enforceable, the
Lender or any Receiver

may dispose of any chatlels or produce found on any Properly a5 agent for the Borrower, and

without prejudice to any obligation to account for the proceeds of any ssle of such chatiels or
produce, shail be indemnified by the Borrower against any liability arising from such disposal,

Prior Encumbrances

AL any time afler the securily constituted by this debenture shall have become enforceable or
after any powers conferred by any Encumbrance having priorily 1o this debenture shall have

hecome exercisable, the Lender may,

redesm such or any other brior Encumbrance or procure its franster to Aself, and
seifle any account of the holder of any prior Encumbrance,

Any accounts so setlled and passad shall be, In the absence of any manifest arror, sonclusive
and binding on the Borrower and all monies paid by the Lendsr to an encumbrancer in
sottlement of such an account shall, be paid or reimbursed by the Borrower to the Lender on
demand togother with interest on the amount dus which shall acorue and be payable from the
date on which the relevant demand is made by the Lender until full discharge (whether before or
after judgment) at the rate and In the mannar applying from time to ime under the most recent
Facility Letter or as otherwise agreed (n writing belween the Lender and the Borrower,

Conversion of Currency

For the purpose of or panding the discharge of any of the Secured Lisbilitles the Lender may
converl any monies received, recovered or realised by the Lender under this debenturs
{including the procseds of any previous conversion under this paragraph 5 of this Schedule 4}
from their existing currencies of denomination into such other surrencies of denomination as the
Lender may think fit and any such conversion shall be effected al 2 marke! rate selected by the
Lender. Each pravious reference in this paragraph 5 of this Schedule 4 o a currency exlends to
funds of that currency and, Tor the avoidance of doubt, funds of one currency may be converted

inte different funds of the sama currency.
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8.1

6.2

7.1

7.2

Mew Accounts

If the Lender receives notice of any subsequent Encumbrance or other interest affecting all or
patt of the Charged Property, the Lender may open a new account or accounts for the Borrower
in the Lender's books and (without prejudice fo the Lender's right to combine accounis) no
money paid to the credit of the Borrower In any such naw account will be appropriated towards or
have the effect of discharging any part of the Secured Liabilities.

if the Lender does not open a new account o accounts immediately on receipt of notice under
paragraph 6.1 of this Schedule 4, then, unless the Lender gives express written notice o the
contrary to the Borrower, as from the time of raceipt of the relevant notice by the Lender all
payments made by the Borrower (o the Lender shall be treated as having been credited to a new
account of the Borrower and net as having been appiled in reduction of the Secured Liabifities.

Lender's Set-Off Rights

If the Lender shall have more than one account for the Borrower in its books the Lender may at
any fime after:

the security constiluted by this debenture has become enforceable, or

the Lender has received nolice of any subsequent Erncumbrance or olher interest affecting all or
any part of the Charged Property,

transfer, without prior notice, all or any part of the balance standing to the credit of any account
1o any other account which may be in debit but the Lender shall nolify the Borrower of the

transfer once made,

Induigence

The Lender may in its discretion grant time or other indulgence or make any other arrangement,
variation or release with any person or persons not being a parly to this debenture {whether or
not such persoh or parsons are jointly lisble with the Borrower) in respect of any of the Secured
Lishiliies or of any other security for them without prejudice either to this debenture or to the
liability of the Borrower for the Secured Liabilitias,
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Schedule 5 - Enforcement

1.

1.1

1.2

1.3

1.4

1.8

4.1

Enforcament Events
This debenture shall be enforceable i

any of the Securad Liabilities shall not be paid or discharged when the same ought {0 be paid or
discharged by the Borrower (whether on demand or at scheduled malurity or by acceleration or

otherwise, as the case may bej, or
the Lendar makes a demand for immediata repayment of the Secured Liabilities; or

the Borrower shall be in breach of any of its obligations under this debenture or under any other
agreement between the Borrower and the Lender, or

any represerntation, warranly or statement made or desmed 1o be made by the Borrower under
this debenture is or proves to have been incorrect or misieading in any malerial respect when
made or deemed {0 be mads, or

an BEvent of Default ocours,

and In any such event {whether or not the event iz continuing), without prejudice to any other
rights of the Lander, the powers of sale under the Law of Property Act 1825 shail immediately be
exercisable and the Lender may in ils ahsolute discretion enforce all or any part of the security
created by this debanture as if sees fit,

Statutory Power of Sale

The powers of sale conferred upon mortgagees under the Law of Property Act 1925 shall, as
between the Lender and a purchaser from the Lender, arise on and be exercisable at any time
afier the execution of this debenture, but the Lender shall not exercise such power of sale until
the security consfiluted by this debenture has become enforceable under paragraph 1 of this

Schedule &,
Extension of Statutory Powers

The statulory powsrs of sale, leasing and accepting surrenders conferred upon morigagees
under the Law of Property Act 1825 andlor by any other stalide shall be exercisable by the
Lender under this debenture and are extended so as 1o authorise the Lender whether in s own
name or in that of the Botrower o make any lesze or agreement for lease. vary any lease,
aceep! surrenders of lease or grant any oplion of the whoie or any part or parts of the freehold
and leasehold property of the Borrower with whalever rights refaling to other parts of it and
containing whatever covenanis on the part of the Borrower and generally on such terms and
conditions (including the payment of money to 2 lessee or tenant on a surrender) and whether or

not at a premium as the Lender thinks fit.
Frotection of Third Parlies

Mo purchaser, mortgagee or other person dealing with the Lender or any Receiver shall be
concemed:

te enguire whether any of the Secured Liabilities have become due or payable or remain unpaid
or undischarged, or whether the power the Lender of a Receiver is purporting 1o exercise has
hecome exercisable, or
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4.2

6.1

6.1.1

8.2

7.4

72

ic see to the application of any money paid to the Lender or any Receiver.

Mo Liabilty as Mortgagee in Possession

Neither the Lender nor any Recelver nor any Administrator shall be liable to account as
morigagee in pogsession in respect of all or any of the Charged Property nor shall any of them
be liable for any Ioss upon realisation of, or for any neglect or default of any nature whatsoever in
connection with, all or any of the Charged Property for which a mortgages in possession might
as such be liable,

Appointment of Receiver

At any time after the security conslituted by this debenture has become enforceable, or at the
request of the Borrower, the Lender may without further notice:

appoint by way of deed, or otherwise in writing, any one oOr more person or persons o be a
raceiver or a receiver and manager of all or any pari of the Charged Froperty, and

(subject to section 45 of the Insolvenay Act 1986} from time to time by way of deed, or otherwise
in writing, remove any person appointed to be Receiver and may in like manner appoint another

in his place.

Whare more than one person s appointed Recelver, they will have power to acl separately
{unless the appointment by the Lender specifies to the contrary).

The Lender may fix the remuneration of any Recsiver appointed by # without the restrictions
cortained in section 109 of the Law of Property Act 1925 and the remuneration of the Recaiver
shall be a debt secured by this debenture which shall be due and payable immediately upon its
being paid by the Lender,

Powears Addifional

The powers of sale and appointing a Receiver conferred by this debenture shall be in addition to
all statutory and other powers of the Lender under the insolvency Act 1986, the Law of Property
Apt 1925 or otherwise and shall be exercisable without the restriclions contained In sections 103
and 109 of the Law of Property Act 1925 or otharwise.

The power to appoint a Receiver {whether conferred by this debenture or by statule) shall be and
ramain exercisable by the Lender notwithstanding any pricr appointmant in respect of ali or any
part of the Charged Property.

Agent of the Borrower

Any Receiver appointed by the Lender under this debenture shall be the agent of the Borrower
and the Borrower shall be solely responsible for his acts and remuneration as well as for any
defauits committed by him.

Powers of Receiver

Any Receiver appointed by the Lender under this debenture shall in addition fo the powers
conferred on him by the Law of Property Act 1825 and the Insolvency Act 1986 have power to do
all such acts and things as an absclule owner could de in the management and disposat of such
of the Charged Property over which the Receiver is appointed and in parlicular the powers set

out in Schedule &,
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10.

10.1

10.2

10.3

104

1.

12.

13,

13.1

13.2

14.

18,

15.1

15.2

15.2.1

Qrder of Application of Proceeds

All monies received by the Lender or a Receiver In the exercise of any enforcement powers
conferred by this debenture shall be applied:

first In paying all unpaid fees, costs and other liability incurred by or on behalf of the Lender (and
any Receiver, attornay or agent appointed by it),

second in paying the remuneration of any Receiver {as agreed betwesn him and the Lender),

third in or towards discharge of the Secured Liabilities in such order and manner as the Lender
shall determing, and

finally in paying any surplus {o the Borrower or any other person entitled to It
Section 109(8) Law of Property Act 1825

Neither the Lender nor any Receiver shall be bound {whather by virtue of section 109(8) of the
Law of Proparly Act 1925, which is varied accordingly, or olherwise) o pay or appropriate any
receipt or payment first towards interest rather than principal or otherwise in any particular order
as between any of the Secured Liabilities,

Suspense Account

Al monies received by the Lender or g Raceiver under this debenture may, at the discretion of
the Lender or Recelver, be credited to any suspense or securities realised account and shall
bear interest at such rate, if any, as may be agreed in writing belween the Lender and the
Borrowsr and may be held in such account for so long as the Lender or Receiver thinks fit.

Power of Attorney

By way of security the Borrower iirevocably appeoints the Lender and every Receiver separately
1o be the attorney of the Borrower and in its name and on its behalf and as its act and deed to
execute any documents, and do any acls and things which:

the Borrower is required to execute and do under this debenture, and/for

any attorney may deem proper or desirable in exercising any of the powers, authorities and
discretions conferred by this debenture or by law on the Lender or any Receiver.

Ratification of Acts of Allorney

The Borrower ratifies and confirms and agrees to ratify and confirm anything which any of ils
atiorneys may do in the proper and lawful exercise or purported exercise of all or any of the
powers, authorities and discretions refermed to in paragraph 13 of this Schedule 5,

Appointment of an Adminisirator

The Lender may, without notice to the Borrower, appoint any oné of more persons to be an
Administrator of the Borrower pursuani io Paragraph 14 of Schedule B1 of the insolvency Act
1986 if the security constilued by this deed becomes enforceable.

Any appointment under this paragraph 15 shall:

be in writing signed by a duly authorised signatory of the Lender, and
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162.7 take effect, in accordance with paragraph 19 of Schedule B1 of the Insclvency Act 1886,
15.3 The Lender may apply to the court for an order removing an Adminisirator from office and may

by notice in writing in accardance with this clause 15 appoint a replacement for any Administrator
who has died, resigned, been removed or who has vacated office upon ceasing to be gualified.
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Schedule § - Further powers of Recelver

1.

To Repair and Develop Properties

A Raceiver may undertake or complete any works of repair, building or development on the
Properties,

To Surrender and Vary Leases

A Receiver may grant of accepl surrenders of any leases or lenancies affecting the Properties or
vary the terms of any leases or tenancies affecting the Properties upon such terms and subject
o such conditions as he thinks fit.

To Employ Personnel and Advisors

A Receiver may provide services and employ, or engagse, such managers confractors and otber
persannel and professiona! advisors on such terms as he deems expedient.

To Make Vat Elections

A Receiver may make such elections for value added tax purpeses as he thinks fit,

To Charge Remimeration

A Receiver may charge and recelve such sum by way of remuneration (in addition to ali costs,
charges and expenses incurred by him) as the Lender may prescribe or agree with him,

To Realise Charged Froperty

A Receiver may collect and get in the Charged Property in respect of which he is appointed or
any part thereof and for that purpose make such demands and take any proceedings as may
seem expedient and to take possession of the Charged Property with like rights.

To Manage or Reconstruct the Borrower's Business

A Receiver may carty on, manage, develop, reconstruct, amaigamate or diversify or concur in
carrying on, managing, developing, reconstructing, amalgamaling or diversifying the business of
the Borrower,

To Dispose of Charged Property

A Recelver may grant options and licences over all or any part of the Charged Froperty, sell or
concur in selling, assign or concur in assigning, lease or concur in leasing and accept or concur
in accepting surrenders of lsases of, all or any of the praperty of the Borrower in respest of which
he is appointed in such manner and generally on such terms and conditions as he thinks fit
{fixtures and plant and machinery may be severed and sold separately from the premises in
which they are contained without the consent of the Berrower) and to carry any such sale,
assignment, leasing or surrender into effect. Any such sale may be for such consideration as he
shail think fit and he may promete of conour in promoting a company to purchase the property to
be sold.

To Make Seltlements

A Receiver may make any arrangement, settlement or compromise between the Bommower and
any other person which he may think expedient.
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10.

11.

12

13

14.

15.

16,

17.

17.1

17.2

17.3

18,

To mprove Equipment

A Recelver may make substitutions of, or improvemenis fo, the Equipment as he may thini
axpedient.

To Make Calls on Borrower Members

A Receiver may make calis conditionally or unconditionally on the members of the Borrowsr in
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
association of the Borrower on its directors in respect of calls authorised to be made by them.

To Appoint Btaff and Agents

A Recelver may appoint managers, officers, servants, workmen and agents for the aforesaid
purposes at such salaries and for such periods and on such terms as he may determine.

To insure

& Recelver may, i he thinks fit, bul without prejudice to the indemnity contained in clause 10,
effect with any insurer any policy or policies of insurance sither in lieu or satisfaction of, or in
addition to, such insurance.

Law of Property Act 1925

A Receiver may exercise all powers provided for in the Law of Property Act 1925 In the same
way a8 if he had been duly appointed under that act and exercise all powers provided for an
administrative receiver in Schedule 1 of the Insclvency Act 1886

To Bomow

A Recsiver may for any of the purposes authorised by this Schedule § raise money by borrowing
from the Lender or from any other person on the security of all or any of the Charged Property in
respect of which he is appointed upon such terms (including If the Lender shall consent to terms
under which such security ranks in priority to this debenture) as he shalt think fit.

To Redeem Prior Encumbrances
A Receiver may redeem any prior Encumbrance and seitie and pass the accounts to which the

Encumbrance relates and any accounts so setfied and passed shall be, in the absence of any
manifeat arror, conciusive and binding on the Borrower and the monies so paid will be deemed to

ha an expense properly incurred by him.

incidental Powers

A Recaiver may do all such other acts and things:

as he may consider desirable or necessary for realising any of the Charged Property,

as he may consider incidental or conducive fo any of the rights or powers conferred on a
Receiver under or by virlue of this deed or law, or

which he lawfully may or can do as agent for the Borrower.

Scope of Powers
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Any exercise of any of these powers may be on behalf of the Borrower, the directors of the
Borrower (in the case of the power contained in paragraph 11 of this Schedule 8) or himself.
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Schadule 7 - Notice details

The Borrowsr:

The Lander:

The then current registered office

markad Tor the attention of The Directors

West One Devslopment Finance Limited
of 3rd Floor Premisre House, Elslree
Way, Borehamwood WD6 1JH marked
for the attention of The Direclors

Fax number: 0333 1224 557 marked
for the attention of The Direclors

¥



EXECUTED and DELIVERED ss & DEED by WEST ONE
DEVELOPMENT FINANCE LIMITED acting by s sHomsy
STEPHEN HENRY EVANS-JOMEE pursuant to 8 power of
attorney, in the presence of!

Signature of West One Development
Finance Limited

Signature of WHNBSE .o oo s s snenns e
[ LA A= 11 = O TSP

O EEE L oot rii it iis it e e re ey e Rr £ G aE s aRas Sae R PR i T e AR s s sesne

Moy the Borrower acting

EXECUTED and DELIE
by a director in thefresence of:

N

Signature of director

Signature of witne e st s st e st b e
Prr BEME oo AU 271l Tt (Gond) 00
¥ W Gordon
Address L e o Limited
Winter Hit House, Marlow Reach
:l|-l-l---.--v---ywr,'--------z--..-....n.n.n.n-nx.,.-..n‘.,n.,...nnsﬁnu(unsx|‘\=:l-llul-lgiéiiéﬁ:ﬁﬁlpnfﬁéch, Maﬁgw

Ocoupation

32



	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

