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859J of the Companies
Particulars of a charge

Act 2006

A fee 1s 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 companieshouse gov uk
last page
< What this form s for % What this form 1s NOT '
You may use this form to register You may not use this fo
a charge crealed or evidenced by register a charge where
*L4DRGRAZ —
This form must be delivered to the Registrar for registration w LD5 14/08/2015 453
21 days beginning with the day after the date of creation of the ch COMPANIES HOUSE
delivered outside of the 21 days it will be rejected unless It Is acco o g -

court order extending the time for delivery

B/You must enclose a certified copy of the instrument wath this form This will be
scanned and placed on the public record Do not send the original

n Company details Crzr r—l Fororenross
Companyumbr [0 [» | [2 [+ [8 [7 o > Hlngntefom

Company name 1n full { EDGEWATER (STEVENAGE } LIMITED bold black capitals
. All fields are mandatory unless
1 specified or ndicated by *
I Charge creation date
Charge creation date !dl ‘1 "0 |8 "'2 Yo |"1 Y5 -
E Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

L

Name IMIZRAHI TEFAHOT BANK LIMITED ’

Name

Name

Name

|
I
I
|
|
i
|

If there are more than four names, please supply any four of these names then
tick the statement below

[J 1 confirm that there are more than four persons, secunty agents or
trusiees entitled to the charge

CHFP025
0614 Verson 20 Laserform intemabional 6/14
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MRO1

Particulars of a charge

Brief description

Please give a short descrniption of any land, ship, arrcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge} or fixed secunty included in the instrument

Brief description

Please submit only a short
descnplion if there are a number of
plots of land, arcraft andfor ships,
you should simply descnbe some
of them n the text field and add a
statement along the kines of, *for
more details please refer to the
instrument”

Please limit the descnphon to the
avaifable space

Other charge or fixed security

Does the instrument include a charge (which 15 not a floating charge) or fixed
secunty over any tangible orintangible or (in Scotland) corporeal or incorporeal

1 property not described above? Please tick the appropniate box

[x] Yes
(] Ne

Floating charge

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

[x] Yes Continue
[ ] No GotoSection?

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

(x] Yes

Negative Pledge

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

[%] Yes
] No

Trustee statement ©

You may tick the box if the company named in Section 1 1s 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 MRO6)

o |

— Signature

I Please sign the form here

Signature

Signature

X Howard Keuuedly LLP X

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

#23358954v1ow?2
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Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but f
you do, it will help Compames House If there I1s a query
on the form The contact information you give will be
visible to searchers of the public record

|mm““” Oscar Wisniewski

|Cnmpanymme

|»"~ﬂdress 1 London Bridge

P’wm London

Howard Kennedy LLP

| County/Region

[ [sfe o] [ofefe]

| Country

|Dx DX 144370 Southwark 4

|mephme 020 3755 6000

Certificate

We will send your certificate to the presenter’s address
if given 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 with this form

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

[] You have shown the names of persons entitled to

the charge

You have ticked any appropriate boxes in

Sections 3,5,6,7&8

You have given a description in Section 4, if

appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, it must

be a certified copy

O

oog O

Please note that ail information on this form wall
appear on the public record

EHow to pay

A fee of £13 15 payable to Companies House
In respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Companies House '

@ Where to send

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

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

DX 33050 Caraiff

For companies registered in Scotland:

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

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companteshouse 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

#23358954v1\ow2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9121879
Charge code. 0912 1879 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th August 2015 and created by EDGEWATER
(STEVENAGE) LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 14th August 2015

Given at Companies House, Cardiff on 20th August 2015

@ ‘ Companies House R o s

R~
Ay g
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Dated | wajmsfr

EDGEWATER (STEVENAGE) LIMITED
to

MIZRAHI TEFAHOT BANK LIMITED

DEBENTURE

Registered at the Companies’ Registry on
the day of 2015 4 London Bridge

[LEGAL MORTGAGE AND FIXED AND FLOATING CHARGE OVER LAND BOOK DEBTS AND PROCEEDS, SECURITIES, INTELLECTUAL
PROPERTY, INSURANCE, GOOD WILL AND UNCALLED CAPITAL FOR COMPANIES)
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IMPORTANT NOTICE: we recommend that you consult your solicitor or other
independent legal adviser before accepting this document

THIS DEBENTURE 1s made by deed the |{ ™" day of &%9;5,5%' 2015
BETWEEN:

(1) MIZRAHI TEFAHOT BANK LIMITED acting through its London branch, presently of
30 Old Broad Street, London EC2N 1HQ (the “Bank™)

and

(2) EDGEWATER (STEVENAGE) LIMITED a company incorporated under the laws of
England and Wales under company number 09121879 whose registered office 1s at 214
Stamford Hill London, N16 6RA (the “Company™)

NOW THIS DEED WITNESSES as follows:

1 Covenant to Pay

The Company covenants that it will on demand pay to the Bank without deduction, set-
off or counterclaim and discharge all monies and habilities as defined below.

2 Monies and Liabilities

2.1 The words “monies and liabilities” mean all present and future mories obligations and
liabilities due owing or incurred by the Company to the Bank whether actual or
contingent and on any account and whether owed or incurred alone or jointly and/or
severally with another and as principal or as surety or in any other capacity or of any
nature including but without prejudice to the generality of the foregoing interest discount
commission and other lawful costs charges and expenses (both before and after
judgement) however incurred by the Bank in relation to this Debenture or to such momes
obligations or liabilities on a full indemnity basis with such interest being calculated and
compounded from time to time in accordance with the terms agreed between the
Company and the Bank (if any) and in the absence of any such agreed terms calculated
and compounded from tiume to time according to the then current practice of the Bank at
the rate of 3 per cent per annum over the then prevailing one month London Interbank
Offered Rate (as conclusively determined by the Bank) in the currency in respect of
which demand has been made or any amount 1s owed.

22 The monies and liabilities shall include those undertaken by the Company under a
different company name or style to that stated in this Debenture and the Company’s
hability under this Debenture shall continue and this Debenture shall be available to the
Bank despite any change in the name or business of the Company or in its constitution
(whether by amalgamation consolidation reconstruction or otherwise).
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Continuing Security

The security created by this Charge 1s continuing and extends to the ultimate balance of
the monies and liabilities, regardless of any mtermediate payment or discharge in whole
or in part, and shall remain 1n full force and effect until released by the Bank or otherwise
determined under this Charge.

Charges

The Company with full title guarantee charges in favour of the Bank as continuing
secunty for the payment or discharge of the momes and liabilities

411

by way of legal mortgage all and every interest in or over the freehold,
leasehold or other immovable property now belonging to the Company
mcluding (but not limited to) the property described in Schedule 1 including
all buildings fixtures and fitings on such property subject only to the
encumbrances (if any) referred to in the Schedule 2,

by way of first fixed charge all estates and interests both present and future of
the Company 1n any freehold, leasehold or other immovable property
including all buildings, fixtures and fittings on such property not effectively
mortgaged under Clause 4 1.1,

by way of first fixed charge the benefit of all nghts licenses guarantees rent
deposits contracts deeds undertakings and warranties relating to the property
referredtomn Clauses 4 1 1and 41 2,

by way of first fixed charge all plant, machinery, vehicles, computers and
other equipment of the Company both present and future, including spare
parts and replacements, whether or not located on or forming part of the
freehold, leasehold or other immovable property described in Clauses 41 1
and 4.1.2 and specified in Schedule 3 and such other property as may be
particularly described and notified in writing to the Bank from time to time,

by way of first fixed charge all book debts both present or future due owing or
incurred to the Company (together with all security for and all indemmities 1n
respect of such book debts or other nghts enabling the Company to enforce
the same) and their proceeds (the “Restricted Debts™) but excluding such
debts (1f any) and their proceeds as the Bank may from time to time now or
after the date of this Debenture have agreed 1n writing with the Company shall
not be subject to this fixed charge (the “Unrestricted Debts™),

by way of first fixed charge all other debts both present or future due owing or
incurred to the Company (together with all security for and all indemnities in
respect of such debts or other nghts enabling the Company to enforce the
same),
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417

4110

4.1.11

4112

4113

41.14

4115

by way of first fixed charge all moneys of the Company from time to time
standing to the credit of any account with any person and the debts
represented by them,

by way of first fixed charge all stocks shares bonds or other securnities and
investments (certificated and uncertificated) both present or future belonging
to or held in any account or by any nominee on behalf of the Company
together with all dividends, income and other rights relating to them,

by way of first fixed charge all nghts 1n intellectual property (including, but
not limited to, contract rights in patents, inventions, copyrights, design nghts,
trademarks, service marks, database nghts, confidential information, know-
how, domain names and business names) both present or future owned or held
by the Company,

by way of first fixed charge all present and future contracts and policies of
mnsurance in which the Company now or after the date of this Debenture has
an interest and their proceeds,

by way of first fixed charge all goodwill and uncalled capital for the time
being of the Company;

by way of first fixed charge the benefit of all licences, consents and
authorisations held or utilised by the Company both present or future,

by way of first fixed charge the benefit of any present or futurc interest rate
swap, currency swap, cap or collar arrangement, future, option, forward rate
agreement or other derivative instrument (however described) or any other
agreement both present or future with any person for protecting or hedging
any obligation or liability of the Company to any person,

by way of absolute assignment all the Company’s interest in any contract and
in any collateral warranties with trade contractors or professionals relating to
the freehold, leasehold and other immovable property described in Clause
41.1and4 12, and

by way of first floating charge all the undertaking, assets and rights of the
Company (both present and future and of whatever nature) not otherwise
effectively mortgaged, charged or assigned to the Bank by way of fixed
mortgage, charge or assignment under Clauses 4 1.1 to 4.1 14 (inclusive).

The property described in Clauses 4.1.1 to 4.1.15 (inclusive) 1s referred to i this
Debenture as the “Charged Property”

The Bank may at any time by notice in writing to the Company convert the floating
charge created by Clause 4 1.15 into a fixed charge over all or any part of the property
and assets which for the time being are the subject of such floating charge if this
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Debenture has become enforceable, and in the event the Company charges pledges or
otherwise encumbers (whether by way of fixed or floating security) any of the Charged
Property which 1s subject to the floating charge created by Clause 4 1.15 or attempts to
do so without the prior consent in writing of the Bank or any person levies or attempts to
levy any distress execution sequestration or other process agamnst any of the Charged
Property, the floating charge created by this Debenture over the assets the subject of such
event shall automatically without notice operate as a fixed charge mstantly such event
occurs

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to any floating charge
created by or pursuant to this Debenture and each such floating charge 1s a qualifying
floating charge for the purposes of the Insolvency Act 1986.

In respect of any part of or interest in the Charged Property title to which is registered at
HM Land Regstry the Company applies to the Chief Land Registrar to enter the
following restriction on the register of the title to such property,

“No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge 1s to be registered without a written consent by the
proprietor for the time being of the charge dated m favour of
Mizrahi Tefahot Bank Limited referred to in the charges register”

Representations and Warranties

The Company represents and warrants as continuing representations and warranties
which are deemed to be repeated during the continuance of the security created by this
Debenture, that

1t 15 a limited liability company, duly incorporated and validly existing under the laws of
its junisdiction of incorporation and has power to carry on its business as it 1s now being
conducted and to own property and other assets,

the execution, delivery and performance of this Debenture is within the corporate powers
of the Company, has been duly authorised by all necessary corporate and other action and
does not and will not conflict with or constitute a breach of (1) any law or regulation
applicable to 1t or (ii) the Memorandum and Articles of Association or other constitutive
documents of the Company or (ni) any agreement or instrument binding on the
Company,

the obligations and liabilities expressed to be assumed by the Company under this
Debenture are legal, valid, binding and enforceable obligations of the Company;

all authonsations, consents, approvals, resolutions, licences, exemptions, filings or
registrations required or desirable under any applicable law or regulation (1) to enable it
lawfully to carry on its business and to enter nto, exercise 1ts rights and comply with 1ts
obligations 1n this Debenture, and (i1) to make this Debenture admissible in evidence in
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ts jurisdiction of incorporation have been obtamned or effected and are in full force and
effect;

1t 1s absolutely, solely and beneficially entitled to the Charged Property, the rights of the
Company in respect of the Charged Property are free from any mortgage, charge, pledge,
lien or other encumbrance (other than those created by this Debenture or any prior charge
listed 1n Schedule 2) and the Company has not assigned, transferred or otherwise
disposed of the Charged Property (other than by this Debenture), and

this Debenture creates the security interests 1t purports to create and is not liable to be
avoided or otherwise set aside on the winding-up or admunistration of the Company or
otherwise

Restrictions

The Company shall not except with the prior written consent of the Bank or as expressly
permitted by this Debenture

convey, assign, sell, lease, transfer or otherwise dispose of, by one or more transactions
or series of transactions (whether related or not), the whole or any part of the property
charged to the Bank by way of legal mortgage or fixed charge or assignment or enter mnto
any agreement to do so,

create, purport to create or permit to subsist any mortgage charge lien pledge or other
encumbrance over the whole or any part of the property charged to the Bank by way of
legal mortgage or fixed charge or assignment,

release exchange compound set off grant time or indulgence 1n respect of or in any other
manner deal with the property charged to the Bank by way of legal mortgage fixed charge
or assignment,

deal with all or any of the Unrestricted Debts or the other property for the time being
charged to the Bank by way of floating charge otherwise than 1n the ordmary course of
getting 1n and realising the same (which course shall not include or extend to the selling
or assigning or in any other way factoring or discounting of any of such debts or
securities) and prior to any conversion of such floating charge to a fixed charge,

create or permit to subsist over all or any of the Unrestricted Debts or the other property
for the time being charged to the Bank by way of floating charge any mortigage charge
lien pledge or other security ranking 1n priorty to or pari passu with this Debenture,

part with sell or dispose of all or (except in the ordinary course of the Company’s
business and for the purpose of carrying on the same) any of the Unrestricted Debts or
the other property for the time being charged to the Bank by way of floating charge, or

otherwise agree to any disposition or variation of the rights attaching to the Charged
Property
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Special Account
The Company shall

get in and realise 1 the ordinary course of 1ts business (which shall not extend to selling
or assigning or 1n any other way factoring or discounting the same) all monies and claims
deriving from the property charged to the Bank by way of legal mortgage, fixed charge or
assignment 1ncluding but not limited to the Restricted Debts and hold the proceeds of
such getting 1n and realisation (until payment to the Special Account as provided below)
upon trust for the Bank,

pay the proceeds of such getting 1 and realisation into such separate and denominated
account with the Bank or with such other bank as the Bank may require (the “Special
Account™),

not be entitled to withdraw from the Special Account all or any momes standing to the
credit of the Special Account or otherwise deal with all monies and claims denving from
the property charged to the Bank by way of legal mortgage, fixed charge or assignment
and 1n particular shall not assign charge factor or discount the same prior to the discharge
of this Debenture except with the prior consent of the Bank, and

if called upon to do so by the Bank execute a legal assignment of such property to the
Bank 1n such terms as the Bank may require and give such notice of such assignment to
the debtors from whom the monies and claims are due owing or incurred and take any
such other steps as the Bank may require to perfect such legal assignment.

Undertakings Relating to the Charged Property

Until this Debenture is discharged the Company shall:

conduct and carry on 1ts business in a proper and efficient manner and not make any
substantial alteration 1n the nature of or mode of conduct of that business and keep or
cause to be kept proper books of account relating to such business,

keep all buildings and other tangible Charged Property in good and substantial repair and
1in good working order provided that the Bank may (but without being under any duty to
do so) itself repair such buildings and other tangible Charged Property (and the Company
shall forthwith reimburse the Bank for all costs incurred by the Bank in doing so) and
may for that purpose enter upon any land of the Company without being deemed to have
gone into possession of such land,

insure and keep insured all buildings and other msurable Charged Property with such
insurer and against fire and such other risks and in such amounts and otherwise upon
such terms as the Bank may require (and failing such requirement 1n accordance with the
practice 1n respect of assets of the same type from time to time current among prudent
companies engaged 1n business similar to the Company) provided that the Bank may (but
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without being under any duty to do so) 1tself msure and keep insured any of the buildings
and other insurable tangible Charged Property which the Company has mn this clause
covenanted to insure and the Company shall be hable to the Bank for the premiums and
any other expenses incurred by the Bank in so doing,

pay all premiums and other monies necessary for effecting and mantaining such
mnsurances within one week of the same becoming due provided that the Bank may (but
without being under any duty to do so) itself pay such premiums and other monies and
the Company shall be hable to the Bank for the expenses mcurred by the Bank in so
domng and ensure that every insurance policy contains a first loss payee clause and a
standard mortgagee protection clause, by which such msurance will not be invalidated,
vitiated or avoided as against a mortgagee 1n the event of any misrepresentation, act,
neglect or failure to disclose on the part of the insured,

procure that the nterest of the Bank is noted upon all policies of such insurance and (if
the Bank so requires) effect such mnsurance 1n the joint names of the Company and the
Bank and (if the Bank so requires) produce to or deposit with the Bank all such policies
and the receipts for all premiums and other payments necessary for effecting and keeping
up such policies,

procure that all sums at any time payable under any of such policies of insurance are paid
to the Bank (and unless paid directly to the Bank by the msurers then the Company shall
be trustee of any such sum for the benefit of the Bank and shall account to the Bank
accordingly) Such sums shall at the option of the Bank be apphed in making good or
recouping all expenditures in respect of the loss or damage for which such sums are
received or (but subject to Clause 19) in or towards the discharge or reduction of any of
the monies and habilities,

not without the prior wntten consent of the Bank pull down or remove the whole or any
part of any buldings forming part of the land charged by this Debenture or sever or unfix
or remove any of the fixtures to such buildings (except for the purpose of effecting
necessary repairs or improvements provided 1n each case that the relevant plans have first
been approved by the Bank 1n writing);

not without the prior written consent of the Bank remove any of the tangible Charged
Property and whenever any such property is destroyed or damaged or deteriorates
forthwith repair and make good the same or, 1if it 1s impossible to repair cost effectively,
replace the same provided that 1n the case of tangible Charged Property subject to a fixed
charge the prior written consent of the Bank has been obtained,

comply and procure compliance by any occupier of the Charged Property with all
applicable laws or regulations relating to the following matters namely the pollution or
protection of the environment, harm to or the protection of human health, the conditions
of the workplace and any emission or substance capable of causing harm to any living
orgamsm or the environment (all such matters being together “Environmental
Matters™) applicable to the Company or 1ts subsidiaries or their respective businesses or
to the Charged Property and with any licence or approval relating to Environmental
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Matters and obtain and maintain in full force and effect all such hcences and approvals as
are necessary or desirable or obtained by prudent companies with similar assets or
carrying on similar businesses and promptly on receipt provide the Bank with copies of
all such licences and approvals and of any amendments to them The Bank or its agents
shall have power at reasonable times at the expense of the Company to enter on and
inspect any of the Charged Property for comphance with this covenant,

promptly on becoming aware of the same notify the Bank 1n writing of:

8101 any indication that any of the Charged Property 1s or might be 1dentified as
contaminated land within the meaning of Part IIA of the Environmental
Protection Act 1990;

8.102 any claim notice of violation prosecution official warning abatement or other
order relating to Environmental Matters or requiring comphance with any
environmental law or regulation or with any licence or approval relating to
Environmental Matters which is pending or threatened against the Company
or any of 1ts subsidiaries or any of their respective officers in their capacity as
such or against any of the Charged Property or its occupier or of any
requirement to make any investment or expenditure or to take or desist from
taking action which might have a matenal adverse effect on the Company or
any of 1ts subsidiaries or on any of the Charged Property;

8103 the existence or recent existence of any Environmental Matters at any of the
properties occupied by the Company or any of 1ts subsidiaries which may give
rise to any environmental hability and take or procure the taking of all
necessary action to remedy or remove or prevent the incursion of such
Environmental Matters in a manner that complies with all environmental laws
or regulations,

8.104 any facts or circumstances entitling any environmental licence or approval to
be revoked suspended amended or not renewed and of any requirement to
make any investment or expenditure or to take or desist from taking any
action where this might have a similar effect, and

8.10.5 full details of any inspections nvestigations audits tests or other analyses
concermung Environmental Matters relating to the Company or any of its
subsidiaries or to any of the Charged Property,

punctually pay and indemmfy the Bank and any Receiver against all existing and future
rent rates taxes duties charges assessments impositions and outgoings whatsoever
{(whether imposed by agreement statute or otherwise and whether 1n the nature of capital
or revenue or otherwise) now or at any time during the contmuance of this secunty
payable 1n respect of the Charged Property or any part of 1t or by 1ts owner or occupier If
any such sums are paid by the Bank or by any such Receiver the Company shall
reimburse the Bank or such Receiver for such sums on demand with interest at the rate
set out in Clause 2 1;
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permit the Bank, 1ts officers, employees and agents free access at all reasonable times to
view the state and condition of the Charged Property without becoming liable to account
as a mortgagee 1n pOsSsession;

provide the Bank, its employees, professional advisers and agents with ail such
mnformation respecting the Company’s business as the Bank may from time to time
require;

within 7 days after becormng aware of 1t give full particulars to the Bank of any notice
order direction designation resolution or proposal having specific application to the land
charged by this Debenture or to the locahty in which it 1s situate given or made whether
by any private individual, or by any planning authority, any authonty possessing power of
compulsory acquisition or other public body or authority whatsoever and (if the Bank so
requires) forthwith and at the cost of the Company take all reasonable and necessary
steps to comply with any such notice order direction designation or resolution and make
or jomn with the Bank in making such appeals objections or representations in respect of
any such proposal as the Bank may desire;

observe and perform all covenants stipulations and conditions to which the land charged
by this Debenture is now or in the future may be subjected and (1f the Bank so requires)
produce to the Bank evidence sufficient to satisfy the Bank that such covenants
stipulations and conditions have been observed and performed and (but without
limitation) as regards any lease under which all or any part of such land 1s held duly and
punctually pay all rents becoming due or to become due under such lease and perform
and observe all the covenants and conditions by the tenant in such lease,

not without the prior written consent of the Bank grant or agree to grant any licence lease
or tenancy affecting all or any part of the land charged by this Debenture nor exercise the
powers of leasing or agreeing to lease or of accepting or agreeing to accept surrenders
conferred by sections 99 and 100 of the Act nor 1in any other way dispose or agree to
dispose of or create any legal or equitable estate or interest in the land charged by this
Debenture or any part of 1t without the prior wntten consent of the Bank;

procure that no person shall be registered under the Land Registration Act 2002 as
proprietor of the land charged by this Debenture or any part of it nor create or permit to
arise any unregistered interest over such land which overrides first registration or which
overrides a registered disposition under Schedule 1 or Schedule 3 respectively of the
Land Registration Act 2002 nor permit any person to become entitled to any proprietary
right or interest which might affect the value of such land and the Company shall be
liable for the costs incurred by the Bank in lodging from time to time restrictions or
notices against the registration of the title to all or any of such land,

not without the prior written consent of the Bank make any application for planning
permission whether for operational development or for change of use, make any
apphication for listed building consent or other consent relating to the use or development
of land, enter into any agreement or undertaking under section 106 of the Town and
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Country Planmng Act 1990, section 33 of the Local Government (Miscellaneous
Provisions) Act 1982 or section 38 of the Highways Act 1980 or any similar act, or carry
out or permut or suffer to be carried out on the land charged by this Debenture any
development as defined in the Town and Country Planning Act 1990 or change or permit
or suffer to be changed the use of such land;

procure that no person shall be or become entitled to any proprietary right or interest in
respect of all or any part of the Charged Property,

not (without the prior written consent of the Bank) form or acquire any subsidiary or
transfer sell lease or dispose of any Charged Property to any connected person (as defined
by section 249 of the Insolvency Act 1986) save on terms previously approved 1n writing
by the Bank,

not do or cause or permit to be done anything which may in any way depreciate
jeopardise or otherwise prejudice the value to the Bank of the secunty created by this
Debenture and not (without the prior written consent of the Bank) incur any expenditure
or habilities of an exceptional or unusual nature,

not (without the prior wnitten consent of the Bank) redeem or purchase its own shares nor
pay an abnormal amount by way of dividend,

mnform the Bank mmmediately on contracting to purchase any estate or interest in any
freehold leasehold or other land and to supply the Bank with such details of the purchase
as the Bank may from time to time require including any encumbrances on the land,

subject to any prior charge made known to the Bank deposit with the Bank and permit
the Bank during the continuance of this security to hold and retain the following

824.1 all deeds and documents of title relating to all freehold leasehold or other land
from time to time belonging to the Company,

824.2 all stock and share certificates and documents of title relating to the secunities
charged under this Debenture and such instruments of transfer signed by the
Company with the remainder 1n blank and other documents as the Bank may
from time to time require for perfecting its title to such securities (duly
executed by or signed on behalf of the registered holder) or for vesting or
enabling 1t to vest the same 1n 1tself or its nominees or in any purchaser;

8243 all assurance policies from tume to time effected by the Company on the lives
of key officers and employees; and

8.24 4 all such documents relating to the Charged Property as the Bank may from
time to time require,
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825 if required by the Bank procure that each subsidiary of the Company shall guarantee to
the Bank payment of the momes and liabilities and charge all its undertaking property
and assets to secure the same in such manner as the Bank may from time to time require,

826 immediately notify the Bank in writing of any encumbrance on any Charged Property in
which the Company acquires a beneficial interest after the date of this Debenture or any
change 1n its rights arising out of or in connection with Charged Property, and

8.27 1mmediately notify the Bank in writing of the occurrence of any of the events of default
however described under any document or agreement under which any of the monies and
Liabilities anses or which records their terms or of the occurrence of any event which
with the lapse of time giving of notice or the making of any determination would or may
constitute any such event of default

9 Securities
91  Until this Debenture 1s discharged the Company shall:

9.11 at any time after this Debenture has become enforceable at the request of the
Bank promptly procure the registration of the transfer of the securities
charged under 1t to the Bank (or 1ts nominees as the Bank may require) the
entry of the Bank (or its nominees as the Bank may require) in the register of
members of the relevant company as the holder or holders of the securities
and the 1ssue of new share certificates in respect of the securnities to the Bank
(or 1ts nominees as the Bank may require);

912 upon the accrual, offer, 1ssue or receipt of any additional shares deliver or pay
to the Bank or procure the delivery or payment to the Bank of all such
additional shares or the stock or share certificates or other documents of title
to or representing them, together with such duly executed transfers or
assignments with the name of the transferee, date and consideration left blank
as the Bank may require,

913 until the earher of the date upon which this Debenture has become
enforceable or the securities are registered in the name of the Bank (or 1its
nominees) be entitled to

(a) receive and retain all dividends, mterest and other income deriving
from and received by it in respect of the securities charged under
this Debenture; and

(b) exercise all voting and other rights and powers attached to such
securities if domng so does not adversely affect the securities and if
not otherwise inconsistent with the Debenture.

92  While this Debenture 1s enforceable, all dividends, interest and other income forming
part of the secunties charged under it shall, unless otherwise agreed between the Bank
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and the Company, be paid without any set-off or deduction whatsoever to an iterest
bearing suspense account m the name of the Bank and shall be retained by the Bank until
applied as provided 1n this Debenture as part of the securities and any such momes which
may be received by the Company shall, pending such payment, be held n trust for the
Bank.

The Bank shall not have any duty as to any securnities and shall incur no liability for any
action or 1naction 1t takes in respect to such securities.

Application of Monies

At any time before this Debenture is discharged (and whether or not 1t shall have become
enforceable) the Bank may if and whenever and so often as 1t shall think fit apply the
whole or any part of the monies from time to time standing to the credit of the Special
Account or any other account of the Company with the Bank in or towards the discharge
of all or any of the monies and liabilities and may pay the same to the credit of any other
nominated account (including an account opened by the Bank for the purpose) as security
for any contingent or future Liability of the Company to the Bank.

Independence of this Debenture

This Debenture shall be mn addition to and independent of every other security including
any other negotiable instruments, mortgages, charges, guarantees, indemnities and any
other securities whatsoever which the Bank may at any time hold from the Company or
from any other person, firm or company and shall not merge with or otherwise affect
such other security or any contractual legal or equitable rights of the Bank

Enforcement

The secunty created by this Debenture shall become immediately enforceable upon and
at any time after the making of a demand for payment of all or part of the momes and
habilities or the occurrence of an event of default (however described) under any
document or agreement under which any of the monies and habilities arises or which
records their terms  After the security created by this Debenture has become enforceable
the Bank may in 1ts discretion enforce all or any part of such security in any manner it
sees fit.

Upon the secunty created by this Debenture becoming enforceable the powers of sale and
of appointing a receiver conferred by section 101 of the Act shall immediately arise and
become exercisable by the Bank free from the restrictions contained 1n sections 103 and
109 of the Act (which shall not apply to this security) and at any time thereafter (whether
or not any event of default is continuing) or at any time 1f requested by the Company in
writing the Bank may appoint by deed or by writing under hand of a duly authorised
officer of the Bank or in the case of an administrator by notice of appointment 1 the
prescribed form or, 1n either case, in any other manner permitted by law, any one or more
person or persons to be.
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1221 a Receiver (which expression shall where the context so admits include any
person substituted as Receiver under the power contamned 1n this Debenture)
of all or any of the Charged Property, or

1222 an administrator or administrators of the Company,

1n each case in accordance with and to the extent permitted by applicable laws and may
from time to time by deed or by writing under hand of a duly authorised officer of the
Bank (and subject to any requirement for an order of the court m the case of an
administrative recerver) remove any person appointed to be the Receiver and may in like
manner appoint another 1n his place.

In addition, to the fullest extent permutted by law, any right, power or discretion
conferred by this Debenture (either expressly or impliedly) or by law upon a Receiver of
the Charged Property or any of it may after the security created by this Debenture has
become enforceable be exercised by the Bank without first appointing a Receiver or
notwithstanding the appointment of a Receiver

The consideration for any sale or other disposal of the Charged Property by the Bank or
any Receiver 1n the exercise of their respective powers may (in addition to that permitted
under the Act on a sale by the Bank) consist of cash, shares, or other valuable
consideration, may fluctuate according to or dependent upon profit or turnover or be
determined by a third party, and may be payable 1n a lump sum or 1n instalments (with or
without security)

No purchaser or other person shall be bound or concemed to see or enquire whether the
right of the Bank or any Receiver to exercise any of the powers conferred by this
Debenture has arisen or not or be concerned with notice to the contrary or with the
propriety of the exercise or purported exercise of such powers.

The Bank shall not nor shall the Receiver be liable to account as mortgagee 1n possession
n respect of all or any of the Charged Property nor be hable for any loss upon realisation
or (1n the absence of gross negligence or wilful default) for any neglect or default of any
nature whatsoever in connection with all or any of the Charged Property for which a
mortgagee in possession might as such be liable and all costs charges and expenses
mncurred by the Bank or the Receiver (including the costs of any proceedings mn relation
to this Debenture or to the monies and liabilities) shall be paid by the Company on a full
indemmnuty basis

The powers of leasing, letting, entering into agreements for leases or lettings and
accepting and agreeing to accept surrenders of leases conferred by sections 99 and 100 of
the Act shall be exercisable by the Bank at any time after the security created by this
Debenture has become enforceable and whether or not the Bank shall then be 1n
possession of the premises proposed to be leased, so as to authorise the Bank to make a
lease or agreement for lease at a premium and for any length of time and generally
without any restriction on the kinds of leases and agreements for lease that the Bank may
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make and generally without the necessity for the Bank to comply with any restrictions
imposed by or the other provisions of sections 99 and 100 of the Act.

Section 93 of the Act shall not apply to this secunty or to any security given to the Bank
pursuant to this Debenture.

The Bank may redeem at any time any encumbrance having prionty to the charges
created by this Debenture or procure the transfer of such encumbrance to itself and may
settle and pass the accounts of the encumbrancer and any account so settled and passed
shall be conclusive and binding on the Company and all momes paid by the Bank to the
encumbrancer in accordance with such accounts shall as from such payment be due from
the Company to the Bank on current account and shall bear interest and be secured as
part of the monies and liabilities

To the extent that the Charged Property constitutes “financial collateral” and this Debenture
and the obligations of the Borrower under 1t constitute a “security financial collateral
arrangement” (in each case for the purpose of and as defined in the Financial Collateral
Arrangements (No. 2) Regulations 2003) each Receiver and the Bank shall have the right
after the security created by this Debenture has become enforceable to appropriate all or any
part of that financial collateral 1n or towards the satisfaction of the monies and liabilities

For the purpose of Clause 12.10 above, the value of the financial collateral appropriated shall
be such amount as the Receiver or Bank reasonably determines having taken mnto account
advice obtained by it from an independent investment or accountancy firm of national
standing selected by 1t

Receiver

The power to appoint a Receiver conferred by this Debenture shall be 1n addition to all
statutory and other powers of the Bank under the Act and the power to appoint a receiver
conferred by this Debenture or by statute shall be and remain exercisable by the Bank
notwithstanding any prior appointment n respect of all or any part of the Charged

Property.

The Recerwver shall be the agent of the Company and the Company shall be solely
responsible for his acts, omissions, defaults and remuneration

If at any time any two or more persons appointed by the Bank hold office as Receivers of
the same assets or income, each of them may (unless otherwise stated in the
instrument(s) appointing them) exercise all powers and discretions conferred on
Recervers by this Debenture individually and to the exclusion of the other or others of
them

Powers of the Receiver

Every Receiver shall (subject to any hmitations or restrictions expressed m the
mnstrument appointing him) have power 1n the name of the Company.
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to exercise all powers provided for 1n the Act in the same way as if the Receiver had been
duly appointed under the Act and, in the case of a Receiver who is an admunistrative
recerver, in addition the powers conferred by section 29 of and Schedule 1 to the
Insolvency Act 1986;

to take possession of collect and get in the Charged Property in respect of which he 1s
appointed or any part of 1t and for that purpose to make such demands and take any
proceedings as he thinks fit;

to carry on manage develop reconstruct amalgamate or diversify or concur 1n carrying on
managing developing reconstructing amalgamating or diversifying the business of the
Company;

without the restrictions imposed by section 103 of the Act or the need to observe any of
the provisions of sections 99 and 100 of the Act:

14.4.1 to sell and assign all or any of the Charged Property in respect of which the
Receiver 1s appointed in such manner and generally on such terms and
conditions and for such consideration as he thinks fit,

1442 to let surrender or accept surrenders grant licences or otherwise dispose of or
deal with all or any of the Charged Property or concur in so doing in such
manner for such consideration and generally on such terms and conditions as
he thunks fit with full power to convey let surrender accept surrenders or
otherwise transfer or deal with such Charged Property in the name and on
behalf of the Company or otherwise and for that purpose may execute any
deed, receipt or other document and so that covenants and contractual
obligations may be granted and assumed in the name of and so as to bind the
Company (or other estate owner) 1f the Receiver shall consider 1t necessary or
expedient so to do,

1443 plant machmery fixtures fittings and equipment may be severed and sold
separately from the premises containing them, and

144 4 the Receiver may apportion any rent and the performance of any obligations
affecting the premises sold without the consent of the Company;

without any further consent by or notice to the Company exercise on behalf of the
Company all the powers and provisions conferred on a landlord or a tenant by the
Landlord and Tenant Acts 1927 to 1988, the Rent Acts 1974 to 1985, the Agnicultural
Holdings Acts 1986 to 2000 or any other legislation from time to time 1n force relating to
rents or agriculture in respect of any part of the Charged Property but without any
obligation to exercise any of such powers and without any liability 1n respect of powers
so exercised or omitted to be exercised,
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to make any arrangement or compromise between the Company and any other person
including the Bank as he thinks fit,

to make effect and complete such improvements development and works of repair to the
buildings land and other tangible Charged Property as he thinks fit and to apply for and
obtain any planming or other permissions, approvals, consents or licenses as may be
necessary;

to make calls conditionally or unconditionally on the members of the Company 1n respect
of the uncalled capital with such and the same powers for that purpose and for the
purpose of enforcing payments of any calls so made as are by the Articles of Association
or other constitutive documents of the Company conferred on 1ts directors 1 respect of
calls authorised to be made by them;

to engage and pay for the services of such lawyers, accountants, valuers, surveyors and
other professional advisers (including his own firm) and to appoint managers officers
employees contractors and agents for the purposes of exercising any power referred to in
this Clause upon on such terms and for such periods as he thinks fit;

if he thinks fit but without prejudice to the indemnity contained in Clause 17 to effect
with any msurer any policy or policies of msurance either in lteu or satisfaction of or in
addition to such indemnity;

for any of the purposes authorised by this Clause to raise money by borrowing from the
Bank or from any other person on the security of all or any of the Charged Property in
respect of which the Receiver 1s appointed upon such terms (including 1f the Bank shall
consent terms under which such security ranks in priority to all or any of the charges
created by this Debenture) as he thinks fit,

to make such elections for value added tax as he thinks fit,

to dispose of any chattels and produce found on the Charged Property as agent for the
Company and without prejudice to any obligation to account for the proceeds of any such
chattels or produce and the Receiver shall be indemnified by the Company against any
liabihity arising from such disposal;

to do all such other acts and things as he may consider to be incidental or conducive to
any of the matters or powers referred to 1n this Clause or which the Receiver lawfully
may or can do as agent for the Company;

to exercise in relation to the Charged Property all powers, authorities and things which he
could exercise if he were the absolute beneficial owner of the Charged Property; and

to exercise any of the above powers on behalf of the Company or on his own behalf or in
the case of the powers contained mn Clause 14 8 on behalf of the directors of the
Company
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Application of Proceeds

All money received by the Bank or by any Receiver 1n the exercise of any powers
conferred by this Debenture other than msurance proceeds shall subject to claims having
priority to the security created by this Debenture be applied after the discharge of the
remuneration and expenses of the Receiver in or towards satisfaction of such of the
monies and habilities and 1 such order as the Bank 1n 1ts absolute discretion may from
time to time conclusively determine (save that the Bank may credit the same to a
suspense account for so long and in such manner as the Bank may from tume to time
determine and the Receiver may retain the same for such period as he and the Bank
consider expedient)

Power of Attorney

The Company by way of security irrevocably appoints the Bank and the persons deriving
title under 1t and separately any Receiver to be 1ts attorney in 1ts name and on 1ts behalf
and as its act and deed or otherwise to execute and complete any documents which the
Bank may require for perfecting its title to or for vesting the Charged Property both
present and future in the Bank or its nominees or in any purchaser and otherwise
generally to sign seal execute deliver and otherwise perfect any such legal or other
mortgage charge or assignment referred to n Clause 20 and all such deeds and
documents and to do all such acts and things as may be required for the full exercise of
the powers conferred by this Debenture including any sale lease disposition realisation or
getting in of the Charged Property and including (without prejudice to the generality of
the foregoing) the insertion 1n Schedule 1 of the title number and details of any land now
or in the future vested in the Company the title to which is or shall become registered at
HM Land Registry and the insertion in Schedule 2 of any encumbrances on any such
land The Company covenants with the Bank and separately with any such Receiver to
ratify and confirm any deed document act and thing and all transactions which any such
attorney may lawfully execute or do.

Indemnity

The Company agrees on demand by the Bank to indemnify and hold harmless the Bank
and the Receiver from and against all actions claims losses expenses demands and
liabilities whether ansing out of contract tort equity or in any other way incurred or
which may at any time be incurred by 1t or him or by any manager agent officer employee
or contractor for whose liability act or omussion it or he may be answerable for anything
done or omitted to be done in the exercise or purported exercise of their powers under the
provisions of this Debenture, but only insofar as the stated habilities do not anse out of
or as a result of the gross negligence or wilful default of the Bank and the Recerver or
any such representative of them. The Company shall pay interest on sums demanded
under this indemmty at the interest rate set forth in Clause 2 1 (both before and after
judgement).

Currency Indemnity
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If any payment due from the Company under this Debenture 1s made or 1s satisfied in a
currency (the “Other Currency”) other than the currency in which the relevant payment
1s due (the “Contractual Currency”), then to the extent that the payment (when
converted into the Contractual Currency at the rate of exchange on the date of payment
or, in the case of the winding-up, administration or insolvency of the Company, at the
rate of exchange on the latest date permitted by applicable law for the determination of
liabilities 1 such winding-up, admimstration or insolvency) actually received by the
Bank falls short of the amount expressed to be due under the terms of this Debenture, the
Company shall, as a separate and independent obligation, indemnify the Bank against the
amount of such shortfall. For the purpose of this Clause “rate of exchange” means the
rate at which the Bank 1s able on the relevant date to purchase the Contractual Currency
with the Other Currency and shall take into account any premium and other costs of
exchange

Suspense Account

All monies recerved recovered or reahised by the Bank under this Debenture (including
the proceeds of any conversion pursuant to Clause 18) may in the discretion of the Bank
be credited to any interest bearing suspense or realisations account and may be held 1n
such account for so long as the Bank may think fit pending the application from time to
time of such monies and accrued interest on them in or towards the discharge of any of
the monies and habilities

Further Assurance

The Company shall at any time if and when required by the Bank, at the Company’s
expense, execute such further legal or other mortgages fixed or floating charges or
assignments in favour of the Bank or such other deeds and decuments and do all such
other things as the Bank shall from time to time require in respect of over all or any of
the Charged Property both present and future including but not limited to assets specified
10 any notice converting the floating charge into a fixed charge, all freehold leasehold
and other land present and future, the securities and the book and other debts revenues
and claims of the Company and all nghts and remedies relating to them both present and
future (including any vendor’s lien) to secure the momes and habilities or to facilitate the
realisation of the Charged Property or the exercise of the powers conferred on the Bank
or a Recewver appomnted by it such further mortgages charges or assignments to be
prepared by or on behalf of the Bank at the cost of the Company and to contain
immediate power of sale without notice and a clause excluding section 93 and the
restrictions contained in section 103 of the Act and such other clauses for the benefit of
the Bank as the Bank may reasonably require

The Company shall, from time to time on demand of the Bank and at the Company’s
cost, affix to such items of the Charged Property or endorse or cause to be endorsed on
such documents as are referred to in Clauses 8 24 and 20 1 as the Bank shall in each case
stipulate, labels, signs or memoranda in such form as the Bank shall require refernng or
drawing attention to the security constituted by or pursuant to this Debenture.
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The Company’s Accounts

If the Bank receives, or 1s deemed to be affected by, notice of any subsequent
encumbrance or other interest affecting any of the Charged Property the Bank may open a
new account for the Company If the Bank does not open a new account, it shall
nevertheless be treated as if 1t had done so at the time when it received or was deemed to
have received notice As from that time all payments made to the Bank will be treated as
having been credited to the new account and will not operate to reduce any amount for
which this Debenture is security

The Bank shall be entitled (both before and after demand under this Debenture) to set off
the liability of the Company to the Bank under this Debenture agamnst any credit balance
on any account of the Company with the Bank 1n whatever currency (whether current or
otherwise or subject to notice or not and wherever located with any branch or subsidiary
of the Bank)

Notwithstanding any term to the contrary 1n relation to any deposit or credit balance on
any account of the Company with the Bank, no such deposit or credit balance shall be
repayable by the Bank to the Company until all liability of the Company to the Bank
under this Debenture has been discharged

If the Company has more than one account wherever located with any branch or
subsidiary of the Bank in whatever currency whether current or otherwise and subject to
notice or not for the Company the Bank may at any time without prior notice to the
Company and without discharging or prejudicing or in any other way affecting the
obligations and liabilities of the Company under this Debenture forthwith combine any
such account with or transfer all or any part of any balance outstanding to the credit of
any such account to any other such account whether or not in debit.

Discharge

Upon the Company irrevocably and unconditionally paying and duly discharging all the
monies and liabilities the Bank shall, in the absence of any express wntten agreement
between the Company and the Bank to the contrary, at the request and cost of the
Company discharge the security created by this Debenture.

Any settlement, discharge or release between the Company and the Bank shall be
conditional upon no security or payment to the Bank by the Company or any other person
being avoided or reduced by virtue of any provisions or enactment relating to bankruptcy
administration or liquidation from to time m force. Subject to any limit 1n the total
amount recoverable under the security created by this Debenture, the Bank shall be
entitled:

2221 in the event of such avoidance or reduction, to recover the value or amount of any
such security or payment from the Company subsequently as if such settlement
discharge or release had not occurred, and
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22272 to retain any security held by it for the Company’s hability until it 1s satistied that
1t will not have to make any repayment under such law.

Costs of Execution, Administration and Enforcement

The Company shall on demand pay on a full indemnity basis all costs charges and
expenses 1 any way incurred by the Bank or any Receiver 1n relation to the execution
administration perfection stamping registration and enforcement of this Debenture and
the security created by it (including the costs of any proceedings in relation to this
Debenture or the monies and liabilities) and until so paid shall carry interest at the rate
set out in Clause 2.1 from the date of being mcurred by the Bank, or as the case may be,
the Recever.

Service of Demand

Any demand or notice under this Debenture or any writ or other originating process may
be made or given by any manager or officer of the Bank by letter addressed to the
Company and delivered to the Company or sent by first class post or fax or other
comparable means of communication to or left at the registered address of the Company
or the address of the Company stated 1n this Debenture or as last notified in writing to the
Bank or in the case of fax the fax number notified to or last known to the Bank and if
sent by post shall be deemed to have been made or given at noon London time on the
third day after the day the letter was posted and shall be effective notwithstanding that it
be undehvered or be returned undelivered and 1 the case of fax or comparable means of
communication during business hours of the Company then on the day of transmussion,
otherwise on the next following business day Any communication to be given by the
Company under this Debenture shall be in writing and left at or posted to the Bank at the
address to which this Debenture was delivered and shall be deemed for the purposes of
this Debenture to have been given only upon actual receipt by the Bank

Benefit of this Debenture

This Debenture shall bind and enure to the benefit of the Company and the Bank and
their respective successors

The Bank may assign or transfer all or any part of its rights and/or obhigations under this
Debenture without the consent of the Company. The Company shall enter into any
documents specified by the Bank to be necessary to give effect to such assignment or
transfer

The Company may not assign or transfer all or any part of its rights and/or obligations
under this Debenture

The Bank may disclose to a potential assignee or transferee or to any other person who
may propose entering into contractual relations with the Bank in relation to this
Debenture such mformation about the Company or the Charged Property as the Bank
considers appropriate
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Miscellaneous

The nights and remedies of the Bank provided in thus Debenture are in addition to and not
in substitution for any rights or remedies provided by law, contract or otherwise.

No failure to exercise, nor any delay in exercising, on the part of the Bank any right or
remedy under this Debenture (each a “right™) shall impair or waive such nght, nor shall
any single or partial exercise of any right prevent 1ts further or other exercise or the
exercise of any other right.

If at any time any provision of this Debenture is or becomes illegal, invalhd or
unenforceable n any respect under the law of any jurisdiction, this shall not affect or
impair the legality, validity or enforceability of the remaining provisions of this
Debenture nor the legality, validity or enforceability of such provision under the law of
any other jurisdiction.

All payments to be made by the Company to the Bank under this Debenture shall be
made free and clear of and without deduction for any taxes, levies, imposts, duties,
charges, fees, deductions, withholdings, conditions or restrictions of whatever nature. If
the Company is obliged by law to make any such deduction or withholding from any
such payment, the amount due from the Company in respect of such payment shall be
increased to the extent necessary to ensure that, after the making of such deduction or
withholding, the Bank receives an amount equal to the amount it would have received
had no such deduction or withholding been required to be made.

A certificate of a manager or officer of the Bank as to the amount for the time being of
the monies and habilities and of any interest and costs shall (apart from obvious
mistakes) be for all purposes conclusive against the Company.

This Debenture will remamn the property of the Bank after any release or settlement of the
Company’s hability to the Bank

This Debenture may be executed in any number of counterparts, each of which shall be
deemed to be an original, and which together shall constitute one and the same
agreement

A person who 1s not a party to this Debenture has no right under the Contracts (Rights of
Third Parties) Act 1999 to enforce or enjoy the benefit of any term of this Debenture

This Debenture shall remain in effect and binding on the Company notwithstanding any
amalgamation or merger that may be effected by the Bank with any other company and
notwithstanding any reconstruction by the Bank involving the formation of and transfer
of the whole or any of its undertakings and assets to a new company and notwithstanding
the sale or transfer of all or any part of its undertakings and assets to another company
and whether or not the company with which the Bank amalgamates or merges or the
company to which 1t transfers all or part of its undertakings and assets either on a
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reconstruction or sale or transfer as aforesaid shall differ in its objects, character or
constitution from the Bank

This Debenture may not be vaned save by a document signed by or on behalf of the
Company and the Bank.

The terms of any agreement relating to the monies and liabilities and of any side letter
between the parties to this Debenture are incorporated in this Debenture to the extent
required to ensure that any purported disposition or agreement to dispose of the freehold
leasehold or other immovable property contained in this Debenture is a valid disposition
m accordance with section 2(1) of the Law of Property (Miscellaneous Provisions) Act
1989

The Company confirms 1ts understanding and acknowledges that the Bank has not and
will not offer to provide nor shall it provide the Company with financial advice

Interpretation

Unless the context otherwise requires, any reference in this Debenture to:
the “Act” means the Law of Property Act 1925,
the “Bank” includes 1ts successors and assigns,

the “Company” includes every person lhable under this Debenture, any receiver
administrator and liquidator of the Company and all subsidianes of the Company and a
“subsidiary” shall mean a company or corporation (a) controlled directly or indirectly
by the Company (“control” meaning the principal 1s able to direct the affairs of the
subsidiary and/or to control the composition of its board of directors or equivalent body)
or (b) more than half of the issued share capital of which 1s owned directly or indirectly
by the Company or (c¢) which is a subsidiary of another subsidiary of the Company,

this “Debenture” includes and extends to any separate or independent stipulation or
agreement contained 1n 1t or in any variation of 1t entered into pursuant to Clause 26.10,

“Receiver” means a receiver or receiver and manager or admimstrative receiver
appointed by the Bank under this Debenture or pursuant to any statute;

a person includes a company, partnership and/or unincorporated association;

the singular includes the plural and vice versa and words importing any gender shall
include any other gender;

statutory provisions include reference to any modification or re-enactment of those
provisions for the time being in force; and
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the winding-up, administration or dissolution of a company includes any equivalent or
analogous proceedings under the law of the junisdiction in which such company 1s
incorporated or any jurisdiction in which such company carries on business.

Headings and titles included 1n this Debenture are for convernence only and do not affect
its interpretation

Governing Law

This Debenture 1s governed by English law
Junisdiction

The courts of England have exclusive jurisdiction to settle any dispute (a “Dispute’)
ansing out of or in connection with this Debenture (including a dispute regarding the
existence, validity or termination of this Debenture).

It 1s agreed that the courts of England are the most appropnate and convenient courts to
settle Disputes and accordingly no party will argue to the contrary

This Clause 29 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
junisdiction To the extent allowed by law, the Bank may take concurrent proceedings in
any number of jurisdictions.
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EXECUTED and delivered as a Deed on the date stated at the beginning of this document
Executed as a Deed

by EDGEWATER (STEVENAGE) LTD
acting by a director

Signature D?U

In the presence of

Signature of witness %’ W

Name of witness ( ZQ ( A /(\)o‘}ﬁr/\
Address L& (2 Foo k’ <iclo @aa/

L orobh MWL A NE

Signed as a Deed
for and on behalf of
Mizrahi Tefahot Bank Limited by

N ALSCOR
HEAL 0% CREDT

Authorised Signatory  FUTHOTISED SIGNATORY

Mw PLax
AU?HDR{;%S’D or CORPO
SIGNAIDRYRA]E HANK]NG

Authorised Signatory
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Short description of the Property

SCHEDULE 1

(Scheduled Properties)

Title Number(s)
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SCHEDULE 2

(Prior Charge or Charges)

Legal Charge/Charges dated and made by the Company in favour of'
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SCHEDULE 3

(Plant and machinery etc)




