. L 09731 [ 117

In actordance with
Sectons 859A and M RO 1 %‘RIS Laserform
859 of the Companies
Aot 2008 Particulars of a charge
A fee is payable with this form You can use the WebFiling service to file this form online
Please see ‘How to pay' on the Please go to www companteshouse gov uk
last page
& What this form s for )( What this form is NOT for For further information, please
You may use this form to register You may not use this formto refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form MRO8

court order extending the time for delivery

/D You must enclose a certified copy of the instrument with this form Th 17/03/2014
scanned and placed on the public record COMPANIES HOUSE

1 | Company details W
Company number Fl— ‘_8— l? |? il_ |—a— fe— lT -> Flitmg n this form

Please complete in typescript or in

This form must be delivered to the Registrar for registration withi
21 days beginning with the day after the date of creation of the charg
delivered outside of the 21 days it will be rejected unless H 1s accomp.
*L33VABCA"
LD3 #38

Company name in full |7Bam Propco {Johnstone) Limited L~ bold black capitals
All fields are mandatory unless
r specified or ndicated by *
Charge creation date
Charge creation date Id—l_ F I_'"O_ E ['? FO— I_”l— o s
Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entited to the charge
Name Flnvestec Bank Plc
r -
Name r
Name r
Name r
If there are more than four names, please supply any four of these names then
tick the statement below
] 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge
Bls % Department for Susiness CHFPO25
Innavation & Sy 0443 Version 10 Laserlorm Intemational 4113




MRO1

Particulars of a charge

Description

Please give a short descriplion of any land (tncluding buildings), ship, arcraft or
intellectual property registered {or required fo be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

Continuation page
Please use a contnuation page if
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed securty over any tangible
orintangible {or in Scotland) corporeal or Incorporeal property not descnbed
above? Please tick the appropnate hox

[x] Yes
[J No

Floating charge

Is the Instrument expressed to contain a floating charge? Please tick the
appropriate box

[x] Yes Continue
[CJ No GotoSection7

Is the floating charge expressed to cover all the property and undertaking of
the company?

[x] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further security that will rank equally with or ahead of the charge? Please
tick the appropnate box

[x] Yes
[] No

CHFPO25
0413 Version 1 0




MRO1

Particuiars of a charge

Trustee statement @

You may tick the box if the company named in Section 1 s acting as trustee of
the property or undertaking which 1s the subject of the charge

£l

© This statement may be filed after
the registration of the charge {use
form MR0G)

ﬂ Signature
I Please sign the form here
Signature Signature

X Ty Wassngy ud X

This form must be signed by a person with an interest in the charge

CHFPO25
04/13Version 10




MRO1

Particulars of a charge

B Presenter information

nlm portant information

We will send the certificate to the address entered
below All detauls given here will be available on the
public record You do not have to show any details
here bui, if none are given, we will send the certificate
to the company’s Registered Office address

me KJA
mem

Taylor Wessing LLP

[?dfﬁss 5 New Street Sguare

Please note that all information on this form will
appear on the public record.

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques ot postal arders payable to
‘Companies House'

-
-

Fam London

County/Region

=TT

X 41 London London - Chancery Lane

ﬁpm +44 (0)207 300 7600

Certificate

We will send your certificate to the presenter's address
if gtven above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following.

[} The company name and number match the
information held an the public Register

(] You have included a certified copy of the
Instrument wath this form

(] You have entered the date on which the charge
was created

[} You have shown the names of persons entitled 1o
the charge

[J You have ticked any appropriate boxes in Sections
3,5,6,7&48

[ You have given a description in Section 4, if
anpronriate
You have signed the form

[J You have enclosed the correct fee

[] Please do not send the criginal instrument, it must
be a certified copy

gWh ere to send

You may return this form to any Companres House
address. However, for expediency, we advise you
to return it to the appropriate address below.

For compantes registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For compantes reqistered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scottand, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Notthern lreland:
The Registrar of Companies, Compames House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast1

I Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse gov.uk

CHFPO25
0413 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8861063
Charge code: 0886 1063 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th March 2014 and created by BAM PROPCO
(JOHNSTONE) LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 17th March 2014.

5t

Given at Compantes House, Cardiff on 19th March 2014

OF
SO,
3 QW ¢
@ 'P% oy S‘.:J
anp A°
: THE OFFICIAL SEAL OF THE
Companies House e grricL Sen or e




Dated: |3 Morthr 2014

(1)  BAM PROPCO (JOHNSTONE) LIMITED
(2)  INVESTEC BANK PLC

DEBENTURE

Certified 10 b? a true copy
of the origina
oyl s L‘/Dk.f
Taylor Wessing L
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IMPORTANCE NOTICE - WE RECOMMEND THAT YOU CONSULT YOUR SOLICITOR OR
OTHER INDEPENDENT LEGAL ADVISER BEFORE EXECUTING THIS DOCUMENT

THIS DEBENTURE Is made as a Deed on 13 MGl 2014

BETWEEN

M

(2)

BAM PROPCO (JOHNSTONE) LIMITED, a company Incorporated in England and
Wales (Company Number 08861063) whose registered office 1s at Sussex House, 143
Long Acre, London WC2E 9AD (the “"Chargor”), and

INVESTEC BANK PLC, a company incorporated in England and Wales (Company
Number 00489604) whose registered office 1s at 2 Gresham Street, London EC2V
7QP, United Kingdom (the "Bank")

WITNESSES as follows

i1

DEFINITIONS AND INTERPRETATION
Definitions
In this Debenture, unless the context otherwise requires

"Account Bank" means each bank with which an Account 15 held set out under the
heading "Account Bank" in Schedule 6

"Accounts” means
(a) the accounts of the Chargor specified in Schedule 6, and

(b) all other present and future accounts of the Chargor with any bank (including
the Bank), financial institution ot other person

"Acquisition Agreement" means the sale agreement dated on or around the date of
this Debenture relating to the sale and purchase of the Target Assets and made
between, amongst others, the Chargor and the Vendors

"Collateral Instruments" means notes, bills of exchange, certificates of deposit and
other negotiable and non-negotiable instruments, guarantees, indemnities and any
other documents or Instruments which contain or evidence an obligation (with or
without secunty) to pay, discharge or be responsible directly or indirectly for, any
habiities of any person and wncludes any document or instument creating or
evidencing an Encumbrance

"Companies” means the Subsidiarnes of the Chargor specified under the heading
"Issuer” in Schedule 4

"Debts" means the assets of the Chargor descnbed in Clause 31 25
"Default Rate" means
(a) the Default Rate specified in the Facility Letter, or

(b) if no such rate 1s specified in the Facility Letter or other Faciity Document,
5 21% per annum over the base rate of the Bank from time to time
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"disposal” includes any sale, lease, sub-lease, assignment, assignation, disposition,
conveyance or transfer, the grant of an opton or similar nght, the grant of any
easement, nght or privilege, the grant of a licence or permission to assign or sublet, the
creation of a trust or other equitable interest or any other propnetary right in favour of a
third party, a shanng or parting with possession or occupation whether by way of
licence or otherwise and the granting of access to any other person over any
intellectual property, and "dispose” and "disposition” shall be construed accordingly

"Dividends” means all dividends, interest and other money payable in respect of the
Investments

‘Encumbrance" means any mortgage, charge, standard secunty, nght in secunty,
secunty, pledge, lien, assignment, assignation, guarantee, indemnity, night of set-off,
right to retentton of title or other encumbrance, whether fixed or floating, over any
present or future property, assets or undertaking

"Enforcement Event" means

(a) the Bank making demand for payment or discharge of all or any of the Secured
Obligations at any time, and/or

(b) the occurrence of an Event of Default which 1s continumng

"Environment” means humans, animals, plants and all other hwving crganisms
including the ecological systems of which they form part and the following media

(a) arr (including, without imitation, air within natural or man-made structures,
whether above or below ground),

(b) water (including, without limitation, terntonal, coastal and imland waters, water
under or within land and water in drains and sewers), and

{c) land (including, without imitation, {and under water)

“Environmental Law" means any applicabie law or regulation which relates to

(a) the pollution or protection of the Environment,

(b) the conditions of the workplace, or

(¢} the generation, handiing, storage, use, release or spillage of any substance
which, alone or In combination with any other, 1s capable of causing harm to

the Environment, including, without imitation, any waste

"Environmental Claim" means any claim, proceeding, formal nolice or investigation
by any person in respect of any Environmental Law

"Event of Default" means the occurrence of an event of default (howsoever described)
under any Facihty Document

“Facility Documents" means
(a) the Facility Letter, and/or

(b) any other letter, document, agreement or secunty (including this Debenture)
compnsing or constituting the Secured Obhgations from time to ime
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“Facility Letter" means the facility letter dated on or around the date of this Debenture
and made between, amongst others, the Chargor and the Bank and all terms and
conditions expressly incorporated therein, pursuant to which the Bank makes a term
loan facility of up to £31,688,750 avallable to the Chargor and other Borrowers {(as
defined theremn)

"Financial Collateral" has the meaning given to that term in the Financial Collateral
Regulations

"Financial Collateral Regulations" means the Financial Collateral Arrangements (No
2) Reguiations 2003 (S | 2003 No 3226)

"Fixtures” means, i relation to a property, all fixtures and fitings (including trade
fixtures and fittings), fixed plant and machinery and other items attached to that
property, whether or not constituting a fixture at law

“Floating Charge Assets" means the assets of the Chargor from time to time charged
by this Debenture by way of floating charge

‘Incapacity” means, n relation to a person, the insolvency, liquidation, dissolution,

winding-up, admimistration, receivership, amalgamation, reconstruction or other

incapacity of that person whatsoever (and, in the case of a parnership, includes the

termination or change in the composition of the partnership}

‘Insolvency Act' means the Insolvency Act 1986

“Insurances” means

(a) each policy of insurance specified in Schedule 5, and

(b) all other present and future contracts or policies of insurance (including life
assurance policies) taken out by the Chargor or in which the Chargor from time

to time has an interest,

excluding, In each case, contracts and policies of insurance which relate to habiities of
third parties

“Insurers” means the insurance companies which have provided the Insurances to the
Chargor

"Investments” means

(a) all of the stocks, shares and other investments 1ssued by the Companies and
as specified in Schedule 4, and

(b) all other stocks, shares and other secunties of the Companies now or at any
time after the date of the deed owned by the Chargor including any offered by
way of redemption, bonus, preference or option or otherwise In respect of any
of the shares referred to in (a) above,

and all nghts and benefits in respect of the assets referred to in (a) and (b) above other
than the nght to receive Dvidends

“ITA" means the Income Tax Act 2007
"Obligors"” has the meaning given to that term in the Facility Letter

"Receiver" has the meaning given to that term in Clause 10 (Receivers)
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"Repeating Representation” shall have the meaning given to that term in the Facility
Documents

"Secured Obligations" means all or any money and liabihities which shall from time to
time (and whether on or at any time after demand} be due, owing or incurred In
whatsoever manner to the Bank by the Obligors, whether actually or contingently,
solely or jointly and whether as pnncipal or surety (or guarantor or cautioner), including
any money and liabiliies of any Obligor to a third party which have been assigned or
novated to or otherwise vested in the Bank and including interest, discounts,
commission and other lawful charges or expenses which the Bank may in the course of
its business charge or incur in respect of any of those matters or for keeping any
Obhkgor's account, and so that interest shall be computed and compounded according
to the Bank's usual rates and practice (or otherwise agreed in wnting) after as well as
before any demand made or judgment or decree obtained under or In relation to this
Debenture

"Securities" means the assets of the Chargor descnbed in Clause 312 4

"Secunty Assets" means all assets, property and rights of the Chargor descnbed In
Clauses 3 1 (Fixed Charges), 3 2 (Secunty Assignments) and 3 3 (Floating Charge)

"Security Financial Collateral Arrangement" has the meaning given to that term in
the Financial Collateral Regulations

“Security Period” means the penod beginning an the date of this Deed and ending on
the date on which

(a) all the Secured Obhgations have been unconditionally and rrevocably paid and
discharged in full, and

(b) the Bank has no further commitment, obhgation or habihty (actual or contingent)
to make advances or provide other financial accommodation to any Obligor
pursuant to the Facility Documents

"Subsidiary" and "Subsidiary Undertaking" means in relation lo any person, any
entity which 1s controlled directly or indirectly by that person and any entity (whether or
nol so controlled) treated as a subsidiary or a subsidhary underaking in the latest
financial statements of that person from time to time, and "control” for this purpose
means

(a) the direct or indirect holding or ownership of the majonty of the voting share
capital or voting nghts of such entity or the direct or indrect control of the
majonty of the voting share capital or voting nghts of such entity,

(o) the nght or ability to direct the management of such entity or to determine the
composition of a majonty of the board of directors (or like board) of such entity,
or

(c) the nght to exercise a dominant influence over such entity,

in each case whether by virtue of ownership of share capital, ownership of nghts to
share In the capital of such entity, ownership of interest confernng any nght to share in
the profits or hability to contnbute to the losses of such entity or giving rnse to an
obligation to contribute to the debts of or expenses of such entity in a winding up, or by
virtue of contract, the constitutional documents of such entity or otherwise

“Target Assets' means the Assets as that term i1s defined In the Acquisition
Agreement
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“Vendors" means each of the following companies (each in administration and each
acting by ts administrator, BDO LLP)

(a)
(b)
()
(d)

RZ Homes Limited,
RZ Healthcare Limited,
Moorpark Propco Limited, and

Dunan Healthcare UK Limited

12 Interpretation

In this Debenture {unless the context otherwise requires)

121

122

123

124

125

126

127

128
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any reference to statutes, statutory provisions and other legislation shall
Include all amendments, substitutions, modifications and re-enactments for
the time being in force and shall include any orders, regulations,
nstruments or other subordinate legisiation made under the relevant
legistation,

any reference to a ‘regulation” includes any regulation, rule, official
directive, request or guideline (whether or not having the force of law) of
any govemmental, intergovernmental or supranatonal body, agency,
department or of any regulatory, self-regulatory or other authonty or
organisation,

any reference to “"control" of any company shalil be interpreted In
accordance with Section 995 of the ITA,

any reference to any Clause, paragraph or Schedule shall be construed as
a reference to the clauses in this Debenture, the schedules to this
Debenture and the paragraphs in such schedules,

any reference to any term or phrase defined in the Compantes Act 2006
(as amended from time to time) shall (whether or not ti1s capitalised) bear
the same meaning in this Debenture,

any reference to words importing the singular shall include the plural and
vice versa and words denoting any gender shall include all genders,

any reference to this Debenture and to any provisions of it or to any other
document referred to in this Debenture shall be construed as references to
it in force for the time being and as amended, vaned, supplemented,
restated, substituted or novated from tme to time including, for the
avoidance of doubt and without prejudice to the generalty of the foregoing,
any amendment, vanation, supplement, restatement or substitutton that
increases the amount of any loan or credit facility made available under
any Facility Document or increases the amount of any interest, fees, costs
or expenses or any other sums due or 10 become due under the Facihty
Documents or pushes back the date for full and final repayment of the
facility made available under the Facility Documents,

any reference to a "person” 1s to be construed to include references to a
natural person, corporation, fum, company, parnership, lmited
partnership, imited liabibty partnership, joint venture, unincorporated body
of persons, individual or any state or any agency of a state, whether or not
a separate legal entity,




13

14

15

16

129 any reference to any person 1s to be construed to include that person's
assignees or transferees or successors In title, whether direct or indirect,

1210 any reference to any word or phrase includes all denvations thereof,

121 any reference to "assets" includes present and future properties, revenues
and nghts of every descnption,

1212 any reference to "guarantee” means any guarantee, letter of credit, bond,
indemnity or similar assurance against loss, or any obligation, direct or
indirect, actual or contingent, to purchase or assume any indebtedness of
any person or to make an investment in or loan to any person or to
purchase assets of any person whers, In each case, such obligation 1s
assumed in order to maintain or assist the ability of such person to meet its
iIndebtedness,

1213 any reference to “indebtedness" or "borrowings” includes any obligation
(whether Incurred as pnncipal or as surety) for the payment or repayment
of money, whether present or future, actual or contingent,

1214 any reference to any "associated person” means, nrelation to a person,
a person who 15 either acting in concert {as defined n the City Code on
Takeovers and Mergers) with that person or I1s a connected person (as
defined in section 993 (as supplemented by section 994) of the ITA) of that

person,
1215 any reference to a time of day 1s a reference to London time, and
1216 clause headings are for ease of reference only and shall not affect the

interpretation of this Debenture
Effect as a deed ~

It 15 Intended that this Debenture takes effect as a deed notwithstanding that any party
may only execute It under hand

Appcintment of administrator / Receiver

Any appointment of an administrator or a Receiver under Clauses 9 (Appomtment of
Administrator) and 10 (Recewvers) hereof may be made by any successor or assignee
or transferee of the Bank, and the Chargor hereby irrevocably appoints each such
successor or assignee or transferee to be its attorney in the terms and for the purposes
stated in Clause 15 (Power of Attomey) hereof

Facility Documents definitions

Unless the context otherwise requires or uniess ctherwise defined in thus Debenture,
words and expressions defined in the Facility Documents shall have the same meaning
when used in this Debenture

Land Registration Rules

For the purposes of Rule 139 of the Land Registration Rules 1925 only, the parties to
this Debenture agree that the Facility Documents and any other document relating to
the Secured Obhgations and/or referred to In this Debenture (but excluding, for the
avoidance of doubt, this Debenture) do not form part of the terms and conditions of the
secunty created by this Debenture
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21

22

23

24

31

COVENANT TO PAY
Covenant to pay
The Chargor covenants with the Bank that it wili on demand pay and discharge the

Secured Obligations to the Bank in the manner provided for in the Facility Documents
when they fall due pursuant to the terms of the Facility Documents

Interest

221 The Chargor shall pay interest (as well after as before any judgment) at the
rate or rates applicable under the agreements or arrangements giving rise
to the relevant kabilities or, if no such rate or rates are specified, at the
Default Rate

222 Interest shall be compounded in the event of It not being punctually paid in

accordance with the usual practice of the Bank but without prejudice to the
rights of the Bank to require payment of such interest

Appropriation of money/assets

At any time after the occurrence of an Enforcement Event, the Bank shall be entitled to
appropnate moneys and/or assets to satisfy the Secured Obligations in such manner
or order as it sees fit and any such appropnation shall overnde any appropnation by
any other person

Statements of account conclusive

Any statement of account of the Chargor, signed as correct by an officer of the Bank,
showing the amount of the Secured Obligations, shall, in the absence of manifest error,
be binding and conclusive on and agatinst the Chargor

SECURITY
Fixed Charges

The Chargor, with full title guarantee and as a continuing secunty for the payment and
discharge of the Secured Obligations, hereby charges to the Bank

311 by way of first legal mortgage, any freehoid or leasehold or other
immovable property now vested in the Chargor (inciuding without imitation
the property(ies) specified in Schedule 1 (Real Estate)) together with all
bulldings, trade and other fixtures, fixed plant and machinery of the
Chargor from time to fime thereon and the proceeds of sale thereof,

312 by way of first fixed charge

3121 all other freehold or leasehold and other immovable property
at any time In the future belonging or charged to the Chargor
together with all buildings, trade and cther fixtures, fixed
plant and machinery of the Chargor from time to time thereon
and the proceeds of sale thereof,

3122 the plant and machinery, computers, office and other
equipment {if any) specified in Schedule 2 (Plant, Machinery
and Equipment) and the benefit of all contracts and
warranties relating to the same,
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3123

3124

3125

3126

3127

3128

3129

31210
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all plant and machinery, computers, office and other
equipment (other than any property specified in Schedule 2
(Plant, Machinery and Equipment)) now or from time to time
hereafter owned by the Chargor or in which the Chargor has
an interest and the benefit of all contracts and warranties
relating to the same that do not contain any restrictions on
charging,

the Investments and the Dwidends and all other stocks,
shares, notes, bonds and other secunttes of any kind
whatsoever (including warrants and options to acquire or
subscnibe any of the same) whether marketable or otherwise
and all other interests {including but not limited to loan
capital) in any person, now or from tme to time hereafter
owned by the Chargor or in which the Chargor has an
interest, including all allotments, nghts, benefits and
advantages whatsoever at any time accruing, offered or
ansing in respect of or incidental to the same and all money
or property accruing or offered at any time by way of
conversion, redemption, bonus, preference, option, dividend,
distnbution, interest or otherwise In respect thereof,

all book and other debts, revenues and claims, whether
actual or contingent, whether ansing under contracts or In
any other manner whatsoever now or from ume to time
hereafter owned by the Chargor or in which the Chargor has
an interest (whether onginally owmng to the Chargor or
purchased or otherwise acquired by it} and all things or
choses in action which may give nse to any debt, revenue or
clam, together with the full benefit of any Encumbrances,
Collateral Instruments and any other nghts relating thereto
(whether as creditor or beneficiary) including, without
hmitation, reservations of propnetary rights, nghts of tracing
and unpaid vendor's liens and associated nghts, but
excluding any assets the subject of Clauses 3126, 3127
and 3 1 2 8 below,

the proceeds of collection of all Debts,

the Accounts and all amounts from time to time standing to
the credit of all such Accounts,

to the extent not effectively assigned in secunty to the Bank
pursuant to Clause 32 (Secunty Assignments) below, all
Insurances and all moneys from time to tme payable to the
Chargor under or pursuant to the Insurances including
without imitation the nght to the refund of any premiums,

to the extent not effectively assigned in secunty to the Bank
pursuant to Clause 32 (Securnty Assignments) below, the
Acquisition Agreement and all moneys from time to time
payable to the Chargor under or pursuant to the Acquisition
Agreement,

to the extent they are capable of being charged, the goodwill
of the Chargor and Its uncalled capttal for the time being,




31211 the patents, trade marks, service marks and registered
designs (if any) and application for any of the foregoing In
each case as specified in Schedule 3 (Intellectual Property
Rights),

31212 all present and future patents, trade marks, service marks
and registered designs including applications therefor (other
than any property specified in Schedule 3 (Intellectual
Property Rights)) now or from time to tme hereafter owned
by the Chargor or in which the Chargor may have an interest,
and

31213 all patents (including applications for and nghts to apply for
patents), trade marks and service marks (whether registered
or not}) and apphcations for the same, trade names,
registered designs, design nghts, semi-conductor topography
nghts, database nghts, copynghts, computer programmes,
know-how and trade secrets and all other intellectual or
intangible property or nghts and all hcences, agreements and
ancillary and connected nghts relating to, intellectual and
intangible property, in each case now or from time to time
hereafter owned by the Chargor including any renewals,
revivals or extensions thereof and wherever in the world
subsisting, excluding the property specified in Clauses
31211and31212

32 Security Assignments

321

322
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The Chargor, with full title guarantee and as a continung secunty for the
payment and discharge of the Secured Obligations, hereby assigns to the
Bank (subject to a proviso for re-assignment on redemption and to the
required consent of any third party being obtained)

3211 all the nght, title, benefit and interest of the Chargor in and to
the Insurances,

3212 all the nght, title, benefit and interest of the Chargor in and to
the Acquisition Agreement,

3213 all the nght, title, beneht and interest of the Chargor in and to
any interest rate hedging agreements now or In the future
entered into with any person, and

3214 (insofar as they are capable of being assigned by way of
secunty) all the nght, itle and interest of the Chargor in and
to any agreement to which the Chargor i1s a party except to
the extent that 1t 1s subject to any fixed charge created under
any other provisions of this Debenture

To the extent that any such nght, title and interest as referred to in Clause
3 2 1 above 1s not assignable or capable of assignment, the assignment of
it purponrted to be effected by such clause shali operate as an assignment
of any and all compensation, damages, income, profit or rent which the
Chargor may denve from it or be awarded or entitled to in respect of it, In
each case as a continuing secunty for the payment or discharge in full of
the Secured Obligations




33

34

35

Floating Charge

The Chargor, with full title guarantee and as a continuing secunty for the payment and
discharge of the Secured Obligations, hereby charges to the Bank by way of first
floating charge the whole of the Chargor's undertaking and all iis property and assets
whatsoever and wheresoever present and future other than the property and assets
from time to time effectively charged to the Bank by way of legal mortgage, fixed
charge or security assignment by this Debenture, but including (without imitation and
whether or not so effectively charged) any of its property and assets situated in
Scotland and/or governed by Scots law

Automatic conversion of floating charge

Notwithstanding anything expressed or implied in this Debenture

341 if an Enforcement Event occurs,

342 if the Chargor creates or attempts to create any Encumbrance over all or
any of the Floating Charge Assets without the prior written consent of the
Bank,

343 if an order 1s made for the compulsory winding-up of the Chargor,

344 if a meeting 1s convened for the passing of a resolution for the voluntary

winding-up of the Chargor,

345 if any step i1s taken (including, without Imitation, the making of an
application or the giving of any notice) by the Chargor or any other person
for the appointment of an administrator and/or a recewer in respect of the
Chargor, and/or

346 if any person levies or attempts to levy any distress, diligence, arrestment,
nhibitton, execution, sequestration or other process or does or attempts to
do any diltgence 1n execution agamst any of the Floating Charge Assets,

then any floating charge created by this Debenture over any property or asset shall
thereupon automatically without notice be converted into a fixed charge

Conversion of floating charge by notice

The Bank may convert any floating charge created by this Debenture by notice n
wnting to the Chargor into a fixed charge as regards all the property and assets which
for the time being are the subject of such floating charge or, as the case may be, such
of the property and assets as are specified by such notice if

351 an Enforcement Event occurs,
3562 In the opinion of the Bank any Floating Charge Asset is
3521 in danger of being seized or any legal process or execution

15 being enforced against any such Floating Charge Asset, or

3522 at nsk of becoming subject to any Encumbrance {(other than
an Encumbrance created by this Deed) oris otherwise at nsk
of ceasing to be within the ownership or control of the
Chargor
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37

38

39
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Restrictions on conversion of floating charge

Clauses 3 4 (Automatic conversion of floating charge) and 3 5 (Conversion of floating
charge by notice) above will not apply

361

362

to any Secunty Assets situated in Scotland and/or governed by Scots law
if, and to the extent that, a Receiver would not be capable of exercising his
powers In Scotland pursuant to Section 72 of the Insolvency Act 1986 by
reason of such automatic conversion or conversion by notice, and/or

solely by reason of the Chargor obtaining a moratonum or anything done
with a view to obtaining a moratorium under Schedule A1 of the Insolvency
Act 2000

Extent of security

371

372

The secunty created by this Debenture shall be in addition to and shall not
prejudice determine or affect any other secunty which the Bank may from
tme to time hold for or In respect of all or any part of the monies,
obligations and habilitties hereby secured

No prior securnty held by the Bank over the property charged by this
Debenture or any part of it shall merge In the secunty created by thus
Debenture which will remain in force and effect as a continuing secunty
untii discharged by the Bank

Land Registry

381

382

The Chargor consents to the Bank's application to the Land Registry for
the registration aganst each of the registered titles specified in Schedule 1
(Real Estate) (and against any title to any unregistered property specified
in Schedule 1 (Real Estate) which 1s or ought to be the subject of a first
registration of title at the Land Registry at the date of this Charge) of

3811 the following restriction

"No disposition of the registered estate by the proprietor of
the registered estate or by the proprietor of any registered
charge, not being a charge registered before the entry of this
restniction 1s to be registered without a wntten consent signed
by the proprietor for the time being of the charge dated [ ]
in favour of Investec Bank plc referred to in the charges
register ", and

3812 a note to the effect that the Bank 1s under an obligation to
make further advances

In respect of any part of the Secunty Assets charged pursuant to Clauses
3 1 (Fixed Charges), 3 2 (Secunty Assignments) and 3 3 (Floating Charge)
title to which 1s registered at the Land Regrstry, the Chargor hereby
represents and warrants that the secunty created by this Debenture does
not contravene any of the provisions of the memorandum and articles of
association or any other constitutional documents of the Chargor

The Facility Documents

The obligations on the part of the Bank to make further advances to the Chargor under
the Faciity Documents shall be deemed to be incorporated in this Debenture for the

11




310

42

43

purposes of section 94(1)(c) Law of Property Act 1825 and the Chargor hereby
consents to the Bank's application to the Land Registry for the registration of a notice
of such obligation on the register of each of the titles referred to in Clause 3 8 (Land
Registry)

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 (incorporated by Schedule 16

to the Enterpnse Act 2002) shall apply to any floating charge created pursuant to this
Debenture

NOTICES
Notices re Accounts

The Chargor shall give notice of the charge of each of the Accounts In the form set out
in Part | of Schedule 7 to each of the Account Banks {other than the Bank) and shall
procure that each such Account Bank executes and delivers to the Bank an
acknowledgement of such notice in the form set out in Part Il of Schedule 7

Notices re Insurances

The Chargor shall give notice of the assignment and charge of each of the insurances
in the form set out in Part | of Schedule 8 to each of the Insurers and shall use
reasonable endeavours to procure that each such Insurer executes and delivers to the
Bank an acknowledgement of such notice in the form substantially set out in Part Il of
Schedule 8

Notices re Acquisition Agreement

The Chargor shall give notice of the assignment and charge of the Acquisition
Agreement in the form set out in Part | of Schedule 9 to each of the Vendors and shall
use reasonable endeavours to ensure that each such Vendor executes and delivers to
the Bank an acknowledgement of such notice in the form set out in Part I of Schedule
9

RESTRICTIONS ON DEALING

Dunng the Secunty Penod, the Chargor shall not without the pnor wntten consent of
the Bank

511 No Encumbrances

create or attempt to create or permit to subsist in favour of any person
other than the Bank any Encumbrance on or affecting the Secunty Assets
or any part thereof,

512 No disposals -~ fixed charge assets

sell, transfer or otherwise dispose of or deal with any of the property or
assets which are charged by way of legal mortgage or fixed charge under
this Debenture or by way of a Scots law standard secunty n favour of the
Bank or enter into any agreement or grant any option for any such sale,
transfer or other disposal or dealing,

UKMATYERS 29107351 4
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No disposals - Floating Charge Assets

sell, transfer or otherwise dispose of or deal with any of the Floating
Charge Assets under this Debenture other than disposals for full market
value in the ordinary course of business, and/or

Maintain possession

part with possession of any freehold, hentable or leasehold property grant
or agree to grant any option or any licence, tenancy or other nght of
occupation to any person or exercise the powers of leasing or agreeing to
lease or of accepting or agreeing to accept renunciations or surrenders
conferred by Sectons 99 and 100 of the Law of Property Act 1925 (or
otherwise) provided that such restnctions shall not be construed as a
iimitation on the powers of any receiver appointed under this Debenture
and being an agent of the Chargor and the Bank may grant or accept
renunciations or surrenders of leases without restnction

6. REPRESENTATIONS AND WARRANTIES

61 Representations and Warranties

The Chargor represents and warrants to the Bank on the date of this Debenture that

611

615
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Title to Security Assets

the Chargor 1s the beneficial owner of and has full nght and title to the
Secunty Assets and that the Secunty Assets are free from any
Encumbrance of any kind (other than the Encumbrances created by this
Debenture or any other Facility Document),

Due incorporation

the Chargor 1s duly incorporated or established and valdly existing under
the laws of the country of its incorporation or establishment and has power
to carry on its business as 1t 1s now being conducted and to own its
property and other assets,

Corporate power

the Chargor has power {o execute, deliver and perform its obligations
under this Debenture and all necessary comorate, shareholder and other
action has been taken to authonse the execution, delivery and
performance of the same,

Binding obligations

this Debenture constitutes the valid, legal, binding and enforceable
obhgations of the Chargor and creates valid first pnonty Encumbrances of
the type descnbed over the assets to which they relate,

No conflict with other obligations

the execution and delivery of, the performance of its obligations under, and

the compliance by the Chargor with the provisions of this Debenture wili
not

13
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617

618

Repetition

6151 contravene any existing applicable law, statute, rule or
regulation or any judgment, decree or permit to which the
Chargor 1s subject, or

6152 conflict with, or result in any breach of any of the terms of, or
constitute a default under, any agreement or other
instrument to which the Chargor 1s a party or I1s subject or by
which it or any of its property I1s bound, or

6153 contravene or conflict with any provision of the Chargor's
constitutional documents,

Consents obtained

every authonsation, or registration with, or declaration to, governmental or
public bodies or authonties or courts required by the Chargor to authornise,
or required by the Chargor in connection with, the execution, delivery,
valdity, enforceabslity or adrmissibility in evidence of this Debenture or the
performance by the Chargor of its obligations hereunder or thereunder has
been obtained or made and 1s in full force and effect and there has been
no default in the observance of any of the condbons or restrnictions
imposed in or in connection with any of the same,

No litrgation

no htigation, arbitration or admunistrative proceeding is taking place,
pending or, to the knowledge of the officers of the Chargor (but without
personal liability), threatened against the Chargor which could have a
matenal adverse effect on the business, assets or financial condition of the
Chargor,

No filings required

other than registration of this deed under the Companies Act 2006 and,
where appropnate, the Land Registration Act 2002, it Is not necessary 1o
ensure the legality, vaiidity, enforceability or admissitility in evidence of
this Debenture that it or any other instrument be notansed, filed, recorded,
registered or enrolled in any court, public office or elsewhere in any
relevant junsdiction or that any stamp, registration or smilar tax or charge
be paid in any relevant junsdiction on or in relation to tus Debenture and
this Debenture 1s 1n proper form for its enforcement in the courts of any
relevant junsdiction, and

No immunity

neither the Chargor nor any of its assets are entitled to immunity on the
grounds of sovereignty or otherwise from any legal action or proceeding
(which shall include, without mitation, suit, attachment pror to judgment,
execution or other enforcement)

The representations and warranties in Clause 6 1 (Representations and Warranties)
shall be repeated by the Chargor on each date on which a Repeatng Representation
15 made under the Faciity Documents in each case, as If made with reference to the
facts and circumstances existing on each such day

14




7. COVENANTS BY THE CHARGOR

71 Covenants

The Chargor hereby covenants and undertakes with the Bank that during the
continuance of this Debenture, the Chargor shall

711

714
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Consents and Licences

obtain or cause to be obtained, maintain in full force and effect and comply
in afl matenal respects with the conditions and restnctions (if any) imposed
In, or In connection with, every consent, authonsation, icence or approval
of governmental or public bodies or authonties or courts and do, or cause
to be done, all other acts and things which may from time to time be
necessary or desirable under applicable law for the continued due
performance of all its obhigations under this Debenture,

Deposit of Deeds
deposit with the Bank {to be held at the nsk of the Chargor)

7121 all deeds and documents of title relatng to the Secunty
Assets and to any subordinate interest in any of them and
the insurance policies relating thereto,

7122 all such other documents relating to its assets as the Bank
may from time to time require,

Conduct of business

conduct and carry on its business, and procure that each of its
Subsidianes conducts and cames on its business, 1n a proper and efficient
manner and keep or cause or procure to be kept proper books of account
relating to such business and not make any matenal alteration in the
nature or mode of conduct of any such business,

Debts

collect in the ordinary course of Its business as agent for the Bank in a
proper and efficient manner and pay into its account with the Bank or such
other account as the Bank may from time to iime specity all moneys which
it may receive In respect of the Debts forthwith on receipt, the Chargor
acknowledging that it may not, without the pnor wntten consent of the
Bank, withdraw any such moneys from such account or compromise,
compound, vary, discharge, postpone or release any of the Debts or waive
its nght of action In connection therewith or do or omit to do anything which
may delay or prejudice the full recovery thereof, cther than granting
extensions to nomal trade credit in accordance with the Chargor's
reasonable and prudent management of its debtors on a normal
commercial basis and the Chargor shall if called upon to do so by the
Bank, execute a legal assignment or assignation of all or any of the Debts
to the Bank,

Securities

immediately upon execution of this Debenture and during the continuance
of the secunty created by this Debenture
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7151 deposit with the Bank, and the Bank shall be entiled to hold,
all share certificates relating to the Secunties together with
such signed and stamped stock transfer forms (left blank as
to the date of the transfer and the transferee) and other
documents as the Bank may from time to time require for
perfecing the tile of the Bank to the Secunties (duly
executed by or signed by the registered holder) or for vesting
or enabling 1t to vest the same n itself or its nominees or In
any purchaser, and

7152 if required by the Bank on or following the occurrence of an
Enforcement Event, transfer to the Bank or its nominee, title
to the Secunties by delivenng the share certficates and
stock transfer forms, duly completed (with the Bank or its
nominee named as transferee), stamped and executed, to
the 1ssuing companies (or their reqistrars) for registration and
the Chargor shall procure that the Bank (or its nominee) 1s
entered on the register of members of each Issuing company
as holder of the Secunties and that share certificates in the
name of the Bank or its nominee are delivered to the Bank
together with certified true copies of the register of members
and the register of transfers of each 1ssung company
showing the Bank or its nominee as the registered holder of
the Secunties,

Acquisition of further shares eftc.

forthwith notify the Bank of any acquisition or receipt by the Chargor of any
other shares or securities, or charges or securities convertible into, or
accompanied by subscription nghts for, shares, or any other nghts, options
or warranis to purchase or subscnbe for shares or such other secunties in
any Company and, if so required in wnting by the Bank, the Chargor shall

7161 immediately execute and deliver {or procure the execution
and delivery of) such Encumbrances over such shares,
secunties, nghts, opttons or warrants 1n favour of the Bank to
secure the Secured Obhgations as the Bank shall require,

7162 sign, seal, execute and deliver all such deeds, instruments,
transfers, renunciations, proxies, notices and documents in
such form as the Bank may from time to time require in
respect of any such Encumbrances, and

7163 do all such things, take all such actions and give all such
instructions, notices or directions as the Bank may deem
necessary or desirable In respect of any such
Encumbrances,

Memorandum and Articles of Association

procure that no Company shall make any alteration to the memorandum

and articles of association of that Company including without kmitation any

modification or vanation of the nghts attaching to the Secunties,

Additional Share Capital

procure that no Company shall allot or 1ssue any further shares or any
secunties convertible into, or accompanied by subscnption nghts for,
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7110

7111

7112

7113

\ 7114

shares, other than additional ordinary shares ranking pan passu with the
Investments in respect of which Clause 7 1 6 {(Acquisttion of further shares
etc ) 1s compled with,

Communications

provide a copy of any report, accounts, circular, notice or other
communication received in respect of or in connection with any of the
Secunttes to the Bank forthwith upon request by the Bank,

Prompt payment

promptly pay all calls or other payments due and wil discharge all other
obligations in respect of any part of the Secunties and if the Chargor fails
to fulfil any such obligations the Bank may, but shall not be obliged to,
make such payments on behalf of the Chargor in which event any sums so
paid shall be reimbursed on demand by the Chargor to the Bank, together
with interest at the rate specified in Clause 2 2 (interest),

Statutes

comply with the provisions of all present or future statutes and directives
and every notice, order or direction made under any of the foregoing,

Financial information

provide the Bank with all financial and other information with respect to the
assets, habiities and affairs of the Chargor and its subsidianes and
assoclated companies (if any) that the Bank may from tme to time require,

Jeopardy

not do or cause or permit to be done anything which may in any way
depreciate, jeopardise or otherwise prejudice the value or marketabihity of
any of its assets,

Insolvency
notify the Bank immediately

71141 In the event of any creditor executing diigence agamst the
Chargor or any distress or execution is levied or enforced
aganst the Chargor or any gamishee order, arrestment or
intubtion 1s made and served in respect of any of its assets,
and/or

71142 if any steps (Iincluding, without imitation, the making of an
application or the giving of any notice) are taken by any
person (including, without mitation, the Chargor) in relation
to the administration, receivership, winding-up or dissolution
of the Chargor

72 Power to Remedy

If the Chargor defaults at any time in complying with any of its matenal obhgations
contaned n this Debenture, the Bank shall, without prejudice to any other nghts
ansing as a consequence of such default, be entitled (but not bound) to make good
such default and the Chargor hereby irrevocably authonses the Bank and its
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81

82

83

employees and agents by way of secunty to do all such things (including, without
hmitation, entenng the Chargor's property) necessary In connection therewith Any
monies so expended by the Bank shall be repayable by the Chargor to the Bank on
demand together with interest at the Default Rate from the date of demand by the Bank
until such repayment, both before and after Judgment No exercise by the Bank of its
powers under this Clause 72 (Power to Remedy) shall make the Bank hable to
account as a mortgagee in possession

ENFORCEMENT
Enforcement Event

Upon and at any time after the occurrence of an Enforcement Event, the Bank shall be
entitied to enforce the secunty (in whole or in part) created by this Debenture

The Securities

821 The Bank and its nominees at the discretion of the Bank may exercise in
the name of the Chargor or otherwise at any time whether before or after
demand for payment and without any further consent or authonty on the
part of the Chargor any voting nghts and all powers given to trustees by
section 10(3) and (4) Trustee Act, 1925 (as amended by section 9 Trustee
Investments Act, 1961) In respect of secunties or property subject to a trust
and any powers or rnights which may be exercisable by the person in
whose name any of the Securities is registered or by the bearer thereof

Bz22 The Chargor will if so requested by the Bank transfer all or any of the
Secunttes to such nominees or agents as the Bank may select

823 Upon and at any time after the occurrence of an Enforcement Event, the
Bank shall be entitled to

8231 hold all dwvidends, distnbutions, interest and other moneys
paid on and received by it in respect of the Secunties for the
account of the Bank or otherwise as the Bank may direct,
and

g232 exercise all voting and other nghts and powers attached to
the Secunties in such manner as the Bank deems fit

Powers on enforcement

At any time on or after the occurrence of an Enforcement Event or if requested by the
Chargor, the Bank may, without further notice, exercise all the powers conferred upon
mortgagees by the Law of Propetty Act 1925, without the restnctions contained 1n
section 103 of the Law of Property Act 1925 and do all or any of the following and/or
delegate such powers or any of them to any person on such terms as it may think fit

831 sell or otherwise dispose of all or any of the Secunty Assets or otherwise
exercise and do (or permit the Chargor or any nominee of it to exercise
and do) all such powers and things as the Bank would be capable of
exercising or doing if the Bank were the absolute beneficial owner of the
Security Assets,

832 settle, adjust, refer to arbitration, compromise and arrange any clams,
accounts, disputes, questions and demands with or by any person relating
In any way to the Secunty Assets,
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84

85

86

87

833 bnng, prosecute, enforce, defend and abandon actions, suits and
proceedings in relation to the Secunty Assets,

834 redeem any Encumbrance (whether or not having prionty to this
Debenture) over the Secunty Assets and seftle the accounts of
encumbrancers,

835 do, and concur in the doing of, all such other acts and things, esther alone

or jointly with any other person, which the Bank may consider necessary or
expedient for the realisation of the Secunty Assets or incidental to the
exercise of any of the nghts and powers conferred on the Bank under or by

virtue of this Debenture, the Law of Property Act 1925 or the Insolvency
Act 1986

Additional powers

The Bank shall be entitled to permit the sale of the Security Assets or any part thereof
at such time and on such terms as the Bank may consider expedient and without being
under any oblgation to have regard In that respect of the effect (if any) which a
disposai at such time or on such terms may have on the price likely to be realised The
Bank shall not in any circumstances, either by reason of any dealing with the Secunty
Assets or any part thereof or for any other reason whatsoever be liable to account to
the Chargor for anything except In respect of the Bank's own actual receipts or be
hable to the Chargor for any loss or damage ansing from any realisation by the Bank of
the Secunty Assets or any part thereof or from any act, default or omission of the Bank
in relation to the Secunty Assets or any part thereof or from any exercise or non-
exercise by the Bank of any power, authonty or discretion conferred upon it in relation
to the Secunty Assets or any part thereof by or pursuant to this Debenture or otherwise
by any applicable law

Law of Property Act 1925

The powers of sale or other disposal In Clauses 8 3 (Powers on enforcement) and 8 4
(Additional powers) shall operate as a vanation and extension of the statutory power of
sale under Section 101 of the Law of Property Act 1925 and such power shall anse
(and the Secured Obligations shall be deemed due and payable for that purpose) on
execution of this Debenture The restrictions contained in Sections 93 and 103 of the
Law of Property Act 1925 shall not apply to this Debenture or to any exercise by the
Bank of its nght to consolidate mortgages or its power of sale on or at any time after an
Enforcement Event

Cenrtificate in writing

A certificate in wnting by an officer or agent of the Bank that the power of sale or
disposal has ansen and 1s exercisable shall be conclusive ewvidence of that fact in
favour of a purchaser of all or any part of the Secunty Assets

Subsequent Encumbrances

If the Bank receives notice of any subsequent Encumbrance affecting the Secunty
Assets or any part thereof, the Bank may open a new account for the Chargor If it
does not do so then, unless the Bank gives express written notice to the contrary to the
Chargor, 1t shall nevertheless be treated as if it had opened a new account at the time
when It received such notice and as from that time all payments made by or on behalf
of the Chargor to the Bank shall be credited or be treated as having been credited to
the new account and shall not operate to reduce the amount due from the Chargor to
the Bank at the time when 1t received such notice
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88

89

810

Redemption of prior Encumbrances

At any time after the secunty constituted by this Debenture has become enforceable,
or after any powers conferred by any Encumbrance having prionty to this Debenture
shall have become exercisable, the Bank may

881 redeem such or any other pnor Encumbrance, or procure its transfer to
itself, and
882 settle any account of that encumbrancer

The settlement of any such account shall be conclusive and binding on the Chargor All
monies paid by the Bank to such encumbrancer in settlement of such an account shall,
as from its payment by the Bank, be due from the Chargor to the Bank on current
account and shall bear interest and be secured as part of the Secured Obligations

Extension of statutery powers of leasing

The Bank shall have the power to lease and make agreements forleases at a premium
or otherwise, to accept surrenders of leases and to grant options on such terms as the
Bank shall consider expedient and without the need to observe any of the provisions of
sections 99 and 100 Law of Property Act 1925

Fixtures

At any time on or after the occurrence of an Enforcement Event or if requested by the
Chargor, the Bank may sever any Fixtures from the property to which they are
attached and sell them separately from that property

Financial Collateral

Ta the extent that any Secunty Asset constitutes Financial Collateral and 1s subject to a
Secunty Financial Collateral Arrangement created by or pursuant to this Debenture,
the Bank shall have the nght, at any time after this Debenture becomes enforceable, to
appropnate all of any part of the Secunty Assels in or towards the payment or
discharge of the Secured Obligations The value of any Secunty Assets appropnated
n accordance with this Clause 8 11 (Financial Collateral) shall be the price of such
Securnty Assets at the time the nght of appropriation 1s exercised as listed on any
recognised market index, or determined by such other method as the Bank may select
(including independent valuation) The Chargor agrees that the methods of valuation
provided for in this Clause 8 11 (Financial Collateral) are commeraally reasonable for
the purpose of Regulatton 18 of the Financial Collateral Regulations To the extent
that Secunty Assets constitute Financial Collateral, the Chargor agrees that such
Secunty Assets shall be held or redesignated so as to be under the control of the Bank
for all purposes of the Financial Collateral Regulations

APPOINTMENT OF ADMINISTRATOR

At any time on or after the occurrence of an Enforcement Event or if the Chargor so
requests In wnting, the Bank may appoint an administrator of the Chargor under the
Insolvency Act
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10. RECEIVERS
101  Appointment of receiver(s)

At any time on or after the occurrence of an Enforcement Event or if the Chargor so
requests in wnting, the Bank may without further notice to the Chargor appoint by
writting under hand or under seal any one or more persons either singly, jowntly,
severally or jointly and severally to be a recever {(each a "Recewver”} in respect of all
or any part of the property charged by this Debenture and ether at the time of
appointment or any time thereafter may fix his or theirr remuneration and except as
otherwise required by statute may remove any such Receiver and appoint another or
others in hus or their place

102 Agent of Chargor

Any Recewer shall be the agent of the Chargor which shall be solely responsible for
his acts and defaults and the payment of his remuneration

103 Powers of Receiver

1031 Any Recelver shall, subject to any restnctions specfied in the deed or
instrument appointing hitm, have all the powers conferred by statute on
mortgagees In possession (but without hability as such) and receivers
which 1n the case of joint receivers may be exercised either jointly or
severally (including, without mitation, all the nghts, powers and discretions
conferred on a receiver under the Law of Property Act 1925 and a receiver
or administrative receiver under the Insolvency Act} In addition, but
without prejudice to the generality of the foregoing the Receiver shall have
power (in the name of the Chargor or otherwise and in such manner and
on such terms and conditions as he shall think fit) to:

10311 take possession of, collect and get in all or any part of the
property In respect of which he 1s appointed and for that
purpose to take any proceedings,

10312 carry on or concur In carrying on the business of the Chargor
and to raise money from the Bank or others on the secunty
of any property charged by this Debenture,

10313 purchase or acquire any land and purchase, acquire and
grant any interest in or nght over land,

10314 sell or concur in selling, let or concur in letting and terminate
or accept surrenders of leases or tenancies of any of the
property charged by this Debenture and to carry any such
transactions into effect,

10315 sell, assign, let or otherwise dispose of or concur in selling,
assigning, letting or otherwise disposing of all or any of the
debts and any other property In respect of which he s

appointed,
10316 make any arrangement or compromise between the Chargor
and any other person which he may think expedient,
10317 make and effect all repairs, iImprovements and insurances,
10318 purchase matenals, tools, equipment, goods or supplies,
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104

105

11.

112

10319 call up any uncalled capital of the Chargor with all the
powers conferred by the Articles of Association of the
Chargor in relation to calls,

103110 employ, engage and appoint managers and other employees
and professtonal advisers, and

1031 11 do all such other acts and things as may be considered to be
incidental or conducive to any other matters or powers
aforesaid or to the realisation of the secunty constituted by
this Debenture and which he lawfully may or can do

1032 The powers of a Receiver may be limited by the terms of his appointment

Remuneration

The Bank may from time to time determine the remuneration of any Recewver and
section 109(6) Law of Property Act 1925 shall be vaned accordingly A Recewver shall
be entitled to remuneration appropnate to the work and responsibilities involved upon
the basis of charging from time to time adopted by the Receiver in accordance with the
current practice of his firm

{nsurance moneys

Any Insurance moneys received by a Recelver shall be apphed in accordance with

Clause 11 (Application of Proceeds) and accordingly section 109(8) of the Law of

Property Act 1925 shall not apply

APPLICATION OF PROCEEDS

Order of application

Any monies received by the Bank or any Recerver under this Debenture shall, subject

to the payment of any claims having prionty to the charges created by this Debenture,

be applied in the following order but without prejudice to the nght of the Bank to

recover any shortfall from the Chargor

1111 in the payment of all costs, charges and expenses of and incidental to the
appointment of the Receiver and the exercise of all or any of his powers
and of all outgoings paid by him,

1112 in the payment of the Receiver's remuneration,

1113 In or towards the satisfaction of the Secured Obligations in such order as
the Bank in its absolute discretion thinks fit, and

1114 in payment of the surplus (if any) to the person or persons entitled to 1t
Insurance proceeds

All insurance moneys denving from any of the Insurances (whether before or after an
Enforcement Event) shall be paid to the Bank (or if paid by the insurers directly to the
Chargor shall be held by the Chargor on trust for the Bank) and shall be apphed

1121 unless an Enforcement Event has occurred, in replacing, restonng or

reinstating the property or assets destroyed, damaged or lost (any
deficiency being made good by the Chargor}, or
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113

12.

121

122

13.

131

132

14.

141

i122 if an Enforcement Event has occurred, in reduchon of the Secured
Obligations in such manner and order as the Bank may determine

Suspense accounts

All monies received, recovered or realised by the Bank under this Debenture may be
credited at the discretion of the Bank to any suspense or impersonal account and may
be held in such account for so long as the Bank shall think fit pending its application
from time to time n or towards the discharge of any of the monies and liabilities
secured by this Debenture

PROTECTION OF THIRD PARTIES
No enquiry

No person dealing with a Recerver or the Bank shall be concemed to enquire whether
any power which he or it 1s purporting to exercise has become exercisable or whether
any money 1s due under thus Debenture or as to the application of any money paid,
ratsed or borrowed or as to the propnety or regulanty of any sale by or other dealing
with such Receiver or the Bank

Law of Property Act

All the protections to purchasers contained in Sections 104 and 107 of the Law of
Property Act 1925 shall apply to any person purchasing from or dealing with a
Recewver or the Bank as if the hiabities secured by this Debenture had become due
and the statutory powers of sale in reiation the Secunty Assets had ansen on the date
of thus Debenture

ENTRY INTO POSSESSION
Possession

If the Bank or any Receiver shall enter into possession of the property charged under
this Debenture or any part thereof, it or he may from time to time and at any time go
out of or part with such possession

No hability

Neither the Bank nor any Receiver shall in any circumstances (either by reason of any
entry Into or taking of possession of any such property or for any other reason and
whether as mortgagee In possession or on any other basis) be liable to account to the
Chargor for anything except its or his actual receipts or be hable to the Chargor for any
loss or damage ansmng from any realisation of the property charged under this
Debenture or from any act, default or omission n relation thereto

PAYMENTS

No set-off or withholding

All sums payable by the Chargor under this Debenture shall be paid to the Bank in full
without any set-off, conditton or counterclam whatsoever and free and clear of any

deduction or withholding whatsoever save only as may be required by law which 1s
binding on 1t

UKMATTERS 29107351 ¢

23




142

15.

151

152

153

16.

Gross-up

If any deduction or withholding 1s required by law in respect of any payment due from
the Chargor under this Debenture, the relevant sum payable by the Chargor shall be
increased so that, after making the minimum deduction or withholding so requrred, the
Chargor shall pay to the Bank and the Bank shall receive and be entitled to retain on
the due date for payment a net sum at least equal to the sum which 1t would have
received had no such deduction or withholding been required to be made

POWER OF ATTORNEY
Power of Attorney

Subject to Clause 15 3 (When enforceable), the Chargor by way of secunty hereby
irrevocably appoints each of the Bank, any person appointed by the Bank and any
Recewver severally to be its attorney in its name and on its behalf

1511 to execute and complete any documents or instruments and to do all acts
and things which the Bank or such Recever may require for perfecting the
title of the Bank to the Secunty Assets or for vesting the same in the Bank,
Its nominees or any purchaser,

1512 to sign, execute, seal and deliver and otherwise perfect any further secunty
document referred to In Clause 20 (Further Assurance), and

1513 otherwise generally to sign, seal, execute and deliver all deeds,
assurances, agreements and documents and to do all acts and things
which may be required for the full exercise of all or any of the powers
conferred on the Bank or a Receiver under this Debenture or which may
be deemed expedient by the Bank or a Receiver in connection with any
disposition, realisation or getting in by the Bank or such Receiver of the
Secunty Assets or any part thereof or in connection with any other exercise
of any power under this Debenture

Ratification

The Chargor hereby ratifies and confirms and agrees to ratify and confirm whatever
any such attomey shall reasonably do in the exercise or purported exercise of all or
any of the powers, authonties and discretions referred to in this Clause 15 (Power of
Attomey)

When enforceable

Whilst the power of attomey created under Clause 15.1 takes i/mmediate effect, each
attorey thereunder may only exercise its nght and powers under such power of
attorney on or following the occurrence of an Enforcement Event

GENERAL INDEMNITY

The Chargor hereby underiakes to indemnify and keep indemnified the Bank, any
Receiver and any attorney, agent or other person appointed by the Bank under this
Debenture and the Bank's and any Receiver's officers and employees {each an
“Indemnified Party") in respect of all costs, losses, actions, claims, expenses,
demands or liabiihes whether in contract, tort or otherwise and whether ansing at
common law, in equity or by statute which may be incurred by, or made against, any of
the Indemnified Parties (or by or against any manager, agent, officer or employee for
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17.

171

172

18.

19,

191

whose habiity, act or omission any of them may be answerable) at any time relating to
or ansing directly or indirectly out of or as a consequence of

1611 anything done or omitted in the exercise or pumorted exercise of the
powers contained in this Debenture, or

1612 any breach by the Chargor of any of its obligations under this Debenture,
or

1613 an Environmental Claam made or asserted against an Indemnified Party
which would not have ansen if this Debenture had not been executed and
which was not caused by the gross negligence or wiiful default of the
relevant Indemnified Party

CURRENCY CONVERSION AND INDEMNITY
Conversion of currency

For the purpose of or pending the discharge of any of the monies and liabilities
secured by this Debenture, the Bank may convert any monies received, recovered or
realised by the Bank under this Debenture (including the proceeds of any previous
conversion) from their existing currency into such other currency as the Bank may think
fit and any such conversion shall be effected at the Bank's then prevailing spot selling
rate of exchange for such other currency against the existing currency

Currency indemnity

As a separate and independent obligation, the Chargor agrees to indemnmify and hold
harmless the Bank against any shortfall between any amount recewved or recovered by
it in respect of any payment due under this Debenture and converted in accordance
with Clause 17 1 (Conversion of currency) into the currency in which such amount was
payable and the amount in such currency which was due and payable to the Bank
under this Debenture

NEW ACCOUNTS

If the Bank shail at any time recewe actual or constructive notice of any charge or other
interest affecting any part of the property charged under this Debenture then the Bank
may open a new account ar accounts for the Chargor and If the Bank does not do so
then the Bank shall be treated as if it had in fact done so at the time when 1t received or
was deemed to recewe notice and as from that time all payments made by the Chargor
to the Bank shall be credited or treated as having been credited to the new account
and shall not operate to reduce the amount secured by this Debenture at the time
when the Bank received or was deemed 1o have recewved such notice

PRIOR CHARGES
Redemption of prior security

If there 1s any Encumbrance over any of the property charged by this Debenture which
ranks In prionty to this Debenture and any proceedings or steps are taken to exercise
or enforce any powers or remedies conferred by such prior Encumbrance the Bank or
any Receiver appointed under this Debenture in respect of such property may redeem
such prior Encumbrance or procure its transfer to itself and may settle and pass the
accounts of any prior mortgagee, chargee or encumbrancer
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192

20,

201

202

21.

211

212

22,

221

Extension of powers and rights

Any account so settled and passed shall be conclusive and binding on the Chargor and
all the pnncipal, interest, costs, charges and expenses of and incidental to such
redemption or transfer shall be secured on the property charged by this Debenture and
all the powers conferred by any pnor Encumbrance upon the encumbrancer or any
receiver thereunder shall be exercisable by the Bank or a Receiver in ke manner as If
the same were expressly included in this Debenture

FURTHER ASSURANCE
Further assurance

The Chargor shall at its own cost whenever requested by the Bank immedately
execute and sign all such Encumbrances, deeds, documents and assurances and do
all such things as the Bank may require for the purpose of perfecting or more
effectively providing secunty to the Bank for the payment and discharge of the Secured
Obligations or to faciitate the realisation of the Security Assets or the exercise of any
rights vested in the Bank or any Receiver

Certain documentary requirements

Such further Encumbrances, deeds, documents and assurances shall be prepared by
or on behalf of the Bank at the expense of the Chargor and shall contain (a) an
immediate power of sale without notice, (b) a clause excluding section 93 of the Law of
Property Act 1925 and the restrichons contained in section 103 of the Law of Property
Act 1925 and (c) such other clauses for the benefit of the Bank as the Bank may
require

SET-OFF
Set-off

The Chargor hereby agrees that the Bank may at any tme without notice,
notwithstanding any settlement of account or other matter whatsoever, combine or
consolidate all or any of its then existing accounts wheresoever situate (including
accounts in the name of the Bank or of the Chargor jointly with others}, whether such
accounts are current, depostt, loan or of any other nature whatsoever, whether they
are subject to notice or not and whether they are denominated in sterling or in any
other currency, and set-off or transfer any sum standing to the credit of any one or
more such accounts In or towards satisfaction of the Secured Obligations which are
due and payable

Purchase of currencies

For the pumpose of this Clause 21 (Set-off), the Chargor authonses the Bank to
purchase with the moneys standing to the credit of such accounts such other
currencies as may be necessary to effect such applications

COSTS AND EXPENSES

Costs and expenses

2211 All costs and expenses incurred by the Bank in relation to this Debenture
or the monies and habilities secured by this Debenture including for the
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222

23.

231

232

233

234

avoidance of doubt all amounts the Bank may from time to time require to
compensate it for its internal management and administrative costs and
expenses shall be reimbursed by the Chargor to the Bank on demand on a
full indemnity basis and unhl so remmbursed shall carry interest In
accordance with the provisions set out In Clause 22 (interest) from the
date of payment to the date of rewmbursement and be secured on the
propenty charged by this Debenture

2212 A certificate signed by the Bank as to the amount of such costs and
expenses shall be conclusive and binding upon the Chargor

Enforcement etc.

The Bank and every Recelver attorney or other person appointed by the Bank under
this Debenture and their respective employees shall be entitled to be indemnified on a
full iIndemnity basis out of the property charged by this Debenture in respect of all
habilties and expenses incutred by any of them in or directly or indirectly as a result of
the exercise or purported exercise of any of the powers, authonties or discretions
vested in them under this Debenture and against all actions, proceedings, losses,
costs, clams and demands in respect of any matter or thing done or omitted in any
way relating to the property charged by this Debenture and the Bank and any such
Receiver may retain and pay all sums In respect of the same out of the monies
received under the powers conferred by this Debenture

MISCELLANEOUS
Time, indulgence and ather matters

The Bank may without discharging or in any way affecting the secunty created by this
Debenture or any remedy of the Bank grant time or other indulgence or abstam from
exercising or enforcing any remedies, secunties, guarantees or other nghts which it
may now or In the future have from or against the Chargor and may make any
arrangement, varation or release with any person or persons without prejudice either
to this Debenture or the liabiity of the Chargor for the monies and liabilities secured by
this Debenture

Severability

Each of the provisions in this Debenture shall be severable and distinct from one
another and If at any time any one or more of such provisions 1s or becomes or I1s
declared null and void, invald, illegal or unenforceable in any respect under any law or
otherwise howsoever the validity, legality and enforceability of the remaining provisions
hereof shall not in any way be affected or impaired thereby

Remedies cumulative

No failure or delay on the part of the Bank to exercise any power, nght or remedy shall
operate as a waiver thereof nor shall any single or any partial exercise or waiver of any
power, nght or remedy preclude its further exercise or the exercise of any other power,
nght or remedy

No waiver
No delay or omisston on the part of the Bank in exercising any right or remedy under

this Debenture shall impair that nght or remedy or operate as or be taken to be a
waiver of It nor shall any single, partial or defective exercise of any such nght or
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235

236

287

238

238

2310

remedy preclude any other or further exercise under this Debenture of that or any other
nght or remedy

Statutory references

Any reference in this Debenture to any statute or any section of any statute shall be
deemed to include reference to any statutory modification or re-enactment thereof for
the time betng n force

No hability as mortgagee in possession

Nerther the Bank nor any Receiver shall be liable to account as mortgagee In
possession In respect of all or any of the Secunty Assets or be liable for any loss upon
realisation or for any neglect or default of any nature whatsoever for which a
mortgagee may be liable as such

Recovery of Debts

Neither the Bank nor any Receiver shall have any liability or responsibility of any kind
to the Chargor ansing out of the exercise or non-exercise of the nght to enforce
recovery of the Debts or shall be obliged to make any enquiry as to the sufficiency of
any sums received In respect of any Debts or to make any claims or take any other
action to collect or enforce the same

Stamp taxes

The Chargor shall pay all stamp, documentary, registration or other duties (including
any duties payable by or assessed on the Bank) imposed on or in connection with this
Debenture

Value Added Tax

2391 All fees, costs and expenses payable under or pursuant to this Debenture
shall be pad together with an amount equal to any value added tax
payable by the Bank in respect of the same to the extent that the Bank
shall have certified (such certificate to be binding and conclusive on the
Chargor) to the Chargor that # 15 not entitled to credit for such value added
tax as input tax

2392 Any value added tax chargeable in respect of any services supplied by the
Bank under this Debenture shall, on delivery of a value added tax invoice,
be paid in addition to any sum agreed to be paid under this Debenture

Continuing security, etc.
This Debenture and the obligations of the Chargor under this Debenture shall

23101 secure the ultimate balance from time to time owing to the Bank in respect
of the Secured Obligatons and shall be a continuing secunty
notwithstanding any intermediate payment, partial settlement or other
matter whatsoever,

23102 be in addtion to, and not prejudice or affect, any present or future
Collateral Instrument, Encumbrance, nght or remedy held by or availlable
to the Bank,

23103 not merge with or be in any way prejudiced or affected by the existence of
any such Collateral Instruments, Encumbrances, nghts or remedies or by
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23104

the same being or becoming wholly or in pat void, voidable or
unenforceable on any ground whatsoever or by the Bank dealing with,
exchanging, releasing, varying or failing to perfect or enforce any of the
same, or giving time for payment or indulgence or compounding with any
other person liable, and

not in any way be prejudiced or affected by any amendment or supplement
to, or novation of, any of the Facility Documents

23 11 Liability unconditional

The obhgations of the Chargor under this Debenture and the secunty created or
granted under this Debenture will not be affected by an act, omission, matter or thing
which, but for this Clause 23 11 (Liability unconditional), would reduce, release or
prejudice any of its obligations under this Debenture and/or any of the secunty created
or granted under this Debenture (without hmitation and whether or not known to 1t or
the Bank) including

23111

23112

23113

23114

23115

23116

23117

23118

UKMATTERS 29107351 ¢

any time, waiver or consent granted to, or composttion with, the Chargor or
other person,

the release of the Chargor or any other person under the terms of any
composition or arrangement with any creditor of the Chargor or such other
person,

the taking, vanation, compromise, exchange, renewal or release of, or
refusal or neglect to perfect, take up or enforce, any nights agaimnst, or
secunty over assets of, the Chargor or other person or any non-
presentation or non-observance of any formalty or other requirement in
respect of any instrument or any fadure to realise the full value of any
secunty,

any Incapacity or lack of power, authonty or legal personalty of or
dissolution or change in the members or status of the Chargor or any other
person,

any amendment, novation, supplement, extension (whether of matunty or
otherwise) or restatement (Iin each case, however fundamental and of
whatsoever nature) or replacement of a Facility Document or any other
document or secunty,

any unenforceability, 1llegality or invahidity of any obligation of any person
under any Facility Document or any other document or secunty,

where the secunty created or purported to be created by the this
Debenture secures the Chargor's obligations and liabilities as a guarantor
and/or an indemnitor any act or emission which would not have discharged
or affected the habiity of the Chargor had the Chargor been a principal
debtor in respect of those obhigations and habilities instead of guarantor or
indemnitor or by anything done or omitted by any person which but for this
provision might operate to exonerate or discharge the Chargor or
otherwise reduce or extinguish the Chargor's liability under this Debenture,
or

any insolvency or similar proceedings
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2312

2313

2314

2315

2316

2317

2318

Collateral Instruments

The Bank shall not be obliged to make any clam or demand on the Chargor or any
other person liable or to resort to any Collateral Instrument or other means of payment
before enforcing this Debenture and no action taken or omitted In connection with any
such Collateral Instrument or other means of payment shall discharge, reduce,
prejudice or affect the liability of the Chargor The Bank shall not be obliged to account
for any money or other property received or recovered in consequence of any
enforcement or realisation of any such Collateral Instrument or other means of
payment

Suspense accounts

Any money received pursuant to the realisation of any secunty created pursuant to this
Debenture (whether before or after any Incapacity of the Chargor or any other person
liable) may be placed to the credit of an interest-beanng suspense account with a view
to preserving the nghts of the Bank to prove for the whole of its respective claims
agamnst the Chargor or any other person liable or may be apphed in or towards
satisfaction of the Secured Obligations

Settlements conditional

Any release, discharge or settlement between the Chargor and the Bank shall be
conditional upon no nght, security, disposition or payment to the Bank by the Chargor
or any other person being void, set aside or cordered to be refunded pursuant to any
enactment or law relating to breach of duty of any person, bankruptcy, liquidation,
administration, the protection of creditors or insoclvency or for any other reason
whatsoever and if such condition 1s not fulfilled the Bank shall be entitled to enforce
this Debenture as If such release, discharge or settlement had not occurred and any
such payment had not been made

Chargoer bound

The Chargor agrees to be bound by this Debenture notwithstanding that any person
intended to execute or to be bound by this Debenture may not do so or may not be
effectually bound and notwithstanding that any guarantees or charges contaned in this
Debenture may be terminated or released or may be or become Invald or
unenforceable against the Chargor whether or not the deficiency 1s known to the Bank

Statutory powers of leasing

Dunng the continuance of this secunty the statutory and any other powers of leasing,
letting, entenng into agreements for leases or lettings and accepting or agreeing to
accept surrenders of leases or tenancies shall not be exercisable by the Chargor in
relation to the Secunty Assets or any part thereof

Section 93, LPA

Section 93 Law of Property Act 1925 shall not apply to the secunty created by this
Debenture or to any secunty given to the Bank pursuant to this Debenture

Reorganisation

This Debenture shail remain binding on the Chargor notwithstanding any change in the
constitution of the Bank or its absorption in, or amalgamation with, or the acquisition of
all or part of its undertaking by, any other person, or any reconstruction or
reorganisation of any kind The secunty granted by this Debenture shall remain vald
and effective in all respects in favour of the Bank and any assignee, transferee or other
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2319

23 20

23 21

24.

241

242

243

25.

successor in title of the Bank in the same manner as f such assignee, transferee or
other successor in title had been named n this Debenture as a party instead of, or In
addition to the Bank

Unfettered discretion

Any hability or power which may be exercised or any determination which may be
made under this Debenture by the Bank may be exercised or made in its absolute and
unfettered discretion and it shall not be obliged to give reasons therefor

Law of Property (Miscellaneous Provisions) Act 1989

Any provisions of any Facility Document or any other document relating to any
disposition of an mnterest in land shali be deemed to be ncorporated in this Debenture
to the extent required for any purported disposition of the Secunty Assets contained in
this Debenture to constitute a valid disposition In accordance with section 2(1) of the
Law of Property (Miscellaneous Provisions) Act 1989

Delegation of powers

The Bank shall be entitled, at any time and as often as may be expedient, to delegate
all or any of the powers and discretions vested in it by this Debenture in such manner,
upon such terms, and to such person as the Bank in its absolute discretion may think
fit and such person shall have the same nghts and obligations as it would have had If
such person had been a party to the Facility Documents in place of the Bank

ASSIGNMENTS AND TRANSFERS
Bank's right to transfer

2411 The Bank may at any time (and without notice or censent) assign or
transfer the benefit of this Debenture (or all or any of its rnights under this
Debenture) to any person and the expression "the Bank" shall include its
successors and assigns

2412 The Bank shall be entitted to disclose any nformation to any actual or
prospective assignee, successor or participant

Chargor may not transfer

The Chargor may not assign or transfer the benefit or burden of this Debenture or all or
any of its nghts under this Debenture without the prior wnitten consent of the Bank

Recelvers etc.

Any appointment or removal of a Receiver under Clause 10 (Receivers) and any
consents under this Debenture may be made or given I1n writing signed or sealed by
any successors or assigns of the Bank and accordingly the Chargor hereby nrevocably
appoints each successor and assign of the Bank to be its attorney in the terms and for
the purposes set out in Clause 15 (Power of Attorney)

NOTICES

2511 Any demand or notice under this Debenture shall be in writing signed by
an officer, manager or agent of the Bank and (without prejudice to any
other effective means of serving 1t} may be served on the Chargor
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personally or by post and either by delivenng it to the Chargor or any
officer of the Chargor at any place or by despatching it addressed to the
Chargor at the address stated in this document {or such other address as
may from time to time be notified by the Chargor to the Bank for this
purpose} or the Chargor's current registered office or the place of business
or address last known to the Bank Any such demand or notice delivered

personally shall be deemed to have been recewved immediately upon
delivery

If such demand or notice I1s sent by post it shall be deemed to have been
received on the day following the day on which it was posted and shall be
effective notwithstanding that it was not in fact delivered or was returmed
undelivered If sent by facsimile it shall be deemed to have been recewved
(whether or not actually received) at the time of dispatch

26. COUNTERPARTS

2611

2612

2613

2614

This Debenture may be executed in any number of counterparts (manually
or by facsimile) and by different parties hereto In separate countemparts,
each of which when so executed shall be deemed to be an onginal and all
which when taken together shall constitute one and the same instrument

In the case of a virtual closing/signing, each party shall circulate to its
lawyers or the lawyers co-ordinating the closing (as agreed) an electronic
copy of the final execution version of this Debenture together with an
electronic copy of the execution page signed by that party with the
onginals to follow as agreed

Where thts Debenture 1s to be executed as a deed, the parties shall
stipulate In any email sent pursuant to Clause 25 1 2 above, when deghvery
of their respective counterpart 1s or shall be deemed to take place

One or more addiional onginals of this Debenture may be created by
prnnting off the final version of thuis Debenture and attaching it to the
electronic copy of the signed execution page or the 'wet Ink™ execution
page as the case may be

27. THIRD PARTIES

A person who 1S not a party to this Debenture may not enforce any of its terms under
The Contracts (Rights of Third Parties) Act 1999

28. RELEASE AND REASSIGNMENT OF SECURITY ASSETS

Upon the expiry of the Secunty Penod {but not otherwise) the Bank shali, at the
request and cost ¢of the Chargor, take whatever action 1s necessary to release or re-
assign {without recourse or warranty) the Secunty Assets from the secunty constituted
by this Deed and return all deeds and documents of title delivered to the Bank
pursuant to the terms of this Deed
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29. GOVERNING LAW AND ENFORCEMENT

281 Governing law

This Debenture and any non-contractual obligations ansing out of or 1n connection with
it are govemed by English law

292 Jurisdiction of English courts

2921

2g22

2923

The courts of England have exclusive junsdiction to settle any dispute
ansing out of or i connection with this Debenture (ncluding a dispute
relating to the existence, validity or termination of this Debenture or any
non-contractual obligation ansing out of or in connection with this
Debenture) (a "Dispute”)

The Chargor agrees that the courts of England are the most appropnate
and conventent courts to settle Disputes and accordingly it will not argue to
the contrary

This Clause 29 2 (Junsdiction of Enghsh courts) 1s for the benefit of the
Bank only As a result, the Bank shall not be prevented from taking
proceedings relating to a Dispute in any other courts with junsdiction To
the extent allowed by law, the Bank may take concurrent proceedings in
any number of junsdictions

IN WITNESS WHEREOF this Debenture has been executed and delivered as a deed by the
parties hereto on the date stated at the beginning of this Debenture
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N/A
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SCHEDULE 2
PLANT, MACHINERY AND EQUIPMENT
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SCHEDULE 5
THE INSURANCES

Policies of insurance in relation to each of the following properties, 1ssued by Zunch Insurance
plc and dated on or around the date of this Debenture

{(a) Ranfuly Care Home, 69 Quarrelton Road, Johnstone, Scofand PAS5 8LQ, as
registered In the Land Register of Scotland under title number REN117830 and
including the buildings thereon, and

{b) Cochrane Care Home, Quarrelton Road, Johnstone, Scotland PAS 8LQ, as registered
in the Land Register of Scotland under title number REN117430 and including the
buildings thereon
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Account Name

N/A
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Account Bank

N/A

SCHEDULE 6
THE ACCOUNTS

Sort Code

N/A

39

Account
Number

N/A

Account Holder

N/A




SCHEDULE 7
FORM OF NOTICE AND ACKNOWLEDGEMENT FOR ACCOUNT BANKS

Part |
To [Insert name of Account Bank]
[ ]
Dear Sirs,
We hereby give you notice that, by a Debenture dated [ ] {a copy of which I1s attached},

we charged {(by way of a first fixed charge) to Investec Bank pic (the Bank) all monies
(including interest) from time to time standing to the credit of each of our present and future
accounts with any bank, financial institution or other person, which includes the accounts
numbered [ ] held with you (the Accounts) and the debt or debts represented thereby

We may not withdraw any mornes from the Accounts without first having obtained the wntten
consent of the Bank and accordingly we hereby irrevocably authornse and instruct you

(M to disclose to the Bank without any reference to, or further authonty from, us and
without any inquiry by you as to the justfication for such disclosure, such information
relating to any of the Accounts as the Bank may, at any tme and from time to time,
request you to disclose to it,

(2) to hold to the order of the Bank all sums from time to time standing to the credit of the
Accounts in our name with you,

3 to pay or release all or any part of the sums from time to time standing to the credit of
the Accounts in accordance with the written instructions of the Bank at any time or
times,

(4) to comply with the terms of any wntten notice or instructions in any way relating to or

purporting to relate to the charge specified above, the sums standing to the credit of
the Accounts from time to time or the debts represented thereby which you receve at
any time from the Bank without reference to, or further authonty from, us and without
any inquiry by you as to the justification for or validity of such notice or instructions

Please also note that these instructions shall not be revoked or vaned without the pnor written
consent of the Bank

This letter shall be governed by and construed in accordance with English law

Please confirm your agreement to the above by sending the enclosed acknowledgement to the
Bank with a copy to curselves
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Yours faithfully,

For and on behaif of [name of Chargor]

(Authonsed Signatory)
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Part l!

To [name of Bank]
cc [name of Chargor]

[Date]
Dear Sirs,

We confirm receipt from [ ] (the Chargor) of a notice dated [ ] of a charge upon the terms
of a Debenture dated [ ] of all monies (including interest) from time to time
standing to the credit of each of the Chargors present and future accounts with us (the
Accounts) and the debt or debts represented thereby

We confirm that we have not receved notice of the interest of any third party in any of the
Accounts

We confirm that we will not claim or exercise any nght of set-off or counterclaim in relation to
the Charger and/or the Accounts and we hereby wawve all such nghts and powers dunng the
continuance of the Encumbrance (as such term 1s defined in the Debenture referred to above)

This letter shall be governed by and construed in accordance with English law
Yours faithfully,
For and on behalf of

[name of Account Bank]

(Authonsed Signatory)
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SCHEDULE 8
FORM OF NOTICE AND ACKNOWLEDGEMENT FOR INSURERS

Part |
To [Insert name and address of insurer]
Dated

Dear Sirs

[DESCRIBE INSURANCE POLICIES] DATED [ 12014 BETWEEN (1) YOU AND
2)[ ] (THE "CHARGOR")

1 We give notice that, by a debenture dated | ] (the "Debenture”), we have
assigned and charged to Investec Bank plc (the "Bank") all our present and future
night, title and interest in and to the policies descrnbed above (together with any other
agreement supplementing or amending the same, the "Policies") including all nghts
and remedies in connection with the Policies and all proceeds and claims ansing from
the Policies

2 We irrevocably authorise and instruct you from time to time

(@) (to disclose to the Bank at our expense (without any reference to or further
authonty from us and without any enquiry by you as to the justification for such
disclosure) such information relating to the Pclicies as the Bank may from time
to time request,

(b) to hold all sums from time to time due and payable by you to us under the
Policies to the order of the Bank,

(c) to pay or release all or any parn of the sums from time to tme due and payable
by you to us under the Policies only in accordance with the wntten instructions
given fo you by the Bank from time to time,

(d) to comply with any wntten notice or instructtons in any way relating to {(or
purporting to relate to) the Debenture, the sums payable to us from time to time
under the Polictes or the debts represented by them which you may receive
from the Bank (without any reference to or further authonty from us and without
any enguiry by you as to the justfication for or validity of such notice or
instruction), and

(e) to send copies of all notices and other information given or received under the
Policies to the Bank

3 We irrevocably instruct you, with effect from the date of this notice, to note on the
relevant Policies the Bank's interest as first loss payee and as first prionty assignee of
the Policies and the nghts, remedies, proceeds and claims referred to above

4 We are not permitted to receive from you, otherwise than through the Bank, any
amount In respect of or on account of the sums payable to us from time to time under
the Policies or to agree any amendment or supplement to, or wave any obligation
under, the Policies without the pnor wntten consent of the Bank

5 This notice may only be revoked or amended with the prior written consent of the
Bank
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6 Please
returnin

(@)

(b)

()

(d)

confirm by completing and retuming the acknowledgement of this notice and
g1t to the Bank {with a copy to us) that you agree to the above and that

you accept the mstructions and authonsations contained in this notice and you
underake to comply with this notice,

you have not, at the date this notice 1s retumed to the Bank, received notice of
the assignment or charge, the grant of any secunty or the existence of any
other interest of any third party in or to the Policies or any proceeds of them or
any breach of the terms of any Policy and you will notify the Bank promptly if
you should do so in future,

you will not permit any sums to be paid to us or any other person under or
pursuant to the Policies without the prior written consent of the Bank, and

you will not exercise any nght to terminate, cancel, vary orwaive the Policies or
take any action to amend or supplement the Policies without the pnor wntten
consent of the Bank

7 This notice, and any acknowledgement in connection with 1it, and any non-contractual
obligatons ansing out of or in connection with any of them, shall be governed by

English
Yours faithfully,

For and on beh

(Authonsed Sig
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Part il

To [name of Bank]
ce [name of Chargor]

[Date]
Dear Sirs,

We confirm receipt from [ ] {the "Chargor") of a notice dated [ ] (the *Notice") of a charge
upon the terms of a Debenture dated [ ] of the Policies Terms and expressions
defined in such notice have the same meaning where used heren

We confirm that

{a) we accept the instructions and authonsations contaned in the Notice and we
undertake to comply with the Notice,

(b} we have not, at the date of this acknowledgement, received notice of the assignment
or charge, the grant of any security or the existence of any other interest of any third
party m or to the Policies or any proceeds of them or any breach of the terms of any
Policy and we will notify the Bank promptly if we should do so in future,

(€) we will not permit any sums to be paid to us or any other person under or pursuant to
the Policies without the prior written consent of the Bank, and

(d) we will not exercise any nght to terminate, cancel, vary or waive the Policies or take
any action to amend or supplement the Policies without the prior wntten consent of the
Bank

Thus letter shall be governad by and construed in accordance with English law
Yours faithfully,
For and on behalf of

[name of Insurer]
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SCHEDULE 9
FORM OF NOTICE AND ACKNOWLEDGEMENT FOR VENDORS

Part |
Notice
To finsert name and address of Vendor]
Dated
Dear Sirs
SALE AGREEMENT DATED | 12014 BETWEEN (1) YOU AND (2) [ ]
We give notice that, by a debenture dated | ] {the "Debenture"), we have assigned

and charged to Investec Bank plc (the "Bank") all our present and future nght, titte and interest
tn and to the sale agreement descnbed above (together with any other agreement
supplementing or amending the same, the "Assigned Agreement") including all money now
or at any time in the future due or owing to us under or in connection with the Assigned
Agreement and all nghts and remedies for enforcing the Assigned Agreement all nghts and
remedies In connection with the Agreement and all proceeds and clams ansing from the
Agreement (together, the "Assigned Assets")

We Irrevocably and unconditionally instruct and authonse you (notwithstanding any previous
instructions whatsoever which we may have given to you to the contrary)

()] to pay to the Bank at its account at [ ] (Account No | D
under reference { ] (or to such other account or accounts and/or bank or
banks as may from time to time be nottfied to you by the Bank} all moneys forming part
of the Assigned Assets and otherwise to act in accordance with the instructions of the
Bank in connection with the Assigned Assets,

(n to comply with the terms of any wntten notice, statement or instructions in any way
relating or purporting to relate to the Debenture and/or the Assigned Assets which you
receive at any time from the Bank, and

() to disclose to the Bank, such information relating to the Assigned Assets as the Bank
may, at any time request,

in each case without any reference to or further authonty from us and without any enquiry by
you as to the justification for such instructions, notice, statement, instructions or disclosure

The instructions and authonsations which are contained in this letter will remain n full force
and effect until the Bank gives you notice in writing revoking them

This letter and any non-contractual obhgations ansing out of or in connection with this letter are
governed by the law of England

Would you please acknowledge receipt of this letter and your acceptance of the instructions
and authonsations contained In 1t by signing the attached form of acknowledgement and
returning it to the Bank at [ ]

Yours faithfully,

{ ]
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Part ll

Acknowledgement

To { ]

[Date]

Dear Sirs,

We acknowledge receipt of a letter (a copy of which I1s attached) dated [ Jand
addressed to us by [ ] (the "Assignor") with respectto an assignment and

charge constituted under a Debenture dated |

] (the "Assignment") entered into

between you and the Assignor Expressions defined in such letter have the same meanings in
this acknowledgement

We acknowledge and confirm that

@

(b)

(©)

(d)

()

we consent to the Assignment and irrevocably waive any breach of the Assigned
Agreement ansing from the Assignment,

we will pay to you at your account at [ 1Account No | ] under
reference [ 1 (or to such other account or accounts and/or bank or banks
as you may from time to time notify to us) all money payable by us forming parn of the
Assigned Assets and we will act otherwise in accordance with your nstructions in
connection with the Assigned Assets, without any reference to orfurther authonty from
the Assignor and without any inquiry by us as to the justification for such instructions or
the validity of them,

the copy of the Assigned Agreement attached to the letter referred to above 1s a true
and complete copy and there 1s no other agreement or arrangement which affects the
terms of the Assigned Agreement,

we will not assign or transfer any of our nghts and obligations under the Assigned
Agreement or agree to any amendment, vanation or extension of any term of the
Assigned Agreement without having first obtained your wnitten consent,

we will not request the Assignor to waive or release any of our obligations under the
Assigned Agreement without first obtaining your wntten consent,

we will not make or exercise, any claim or demands, any nghts of counterclaim, nghts
of set-off or any other equities against the Assignor in respect of the Assigned Assets,

we will not exercise any of our nghts under clause [ ] of the Assigned Agreement to
terminate the Assigned Agreement without giving to you at least | ] days' pnor
written notice and an opportunity to remedy the default in question,

we have not, as at the date of thus letter, received any notice that any third party has or
will have any nght or interest In or has made or will be making any claim or demand or
taking any action against the Assigned Assets, and we undertake that, in the event of
our becoming aware at any time that any person or entity other than yourselves or the
Assignor has or will have any nght or interest or has or will be making any such claim
or demand or taking any such action, we will mmediately give you wrtten notice of the
terms of such nght or interest, claim or demand or action, and

we agree that you do not have any obligations, habilities or responsibiihes under or in
respect of the Assigned Agreement
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We have made the acknowledgements and confirmations and have given the undertakings set
out in this letter in the knowledge that they are required by you in connection with the secunty
which 1s to be constituted by the Assignor In your favour under the Assignment {(a copy of
which has been furnished to us))

This letter and any non-contractual obligations ansing out of or in connection with this letter are
govemed by the law of England [and in connection with any proceedings with respect to this
letter and any such non-contractual obhigations we submit to the junsdiction of the Courts of
England for your exclusive benefit]

Yours farthfully,
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EXECUTION

The Chargor

EXECUTED and DELIVERED as a DEED by
BAM PROPCO (JOHNSTONE) LIMITED

)

)
acting by DACHE oo ) B ) M
one of its directors and In the )

)

presence of this witness Director

%ﬁ//é’— Witness signature
7OM MCH(L H‘ Witness name

&L:O' kﬂr Occupation
%W GM (MJ Address
Poilkon, G, 7 London

IMPORTANCE NOTICE — WE RECOMMEND THAT YOU CONSULT YOUR SOLICITOR OR
OTHER INDEPENDENT LEGAL ADVISER BEFORE EXECUTING THIS DOCUMENT

The Bank

EXECUTED and DELIVERED as a DEED by

INVESTEC BANK PLC -
£ ,
acting by BT ADJATM AN

and Ccobiw gn R
two of its authonsed signatones

R e ey e

Authonsed Signatory

an

Authonsed Signatory
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