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Registration of a Charge

Company name: PARTIZAN OUTSOURCING LTD
Company number: 09453035

XO0YLKRE

Received for Electronic Filing: 17/02/2016

Details of Charge

Date of creation:  10/02/2016
Charge code: 0945 3035 0001
Persons entitled: FCAP THREE LIMITED
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 09453035 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LAURA TAYLOR

Electronically filed document for Company Number: 09453035 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9453035

Charge code: 0945 3035 0001

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

Companies Act 2006 on 17th February 2016 .

Given at Companies House, Cardiff on 18th February 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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. This debenture is madeon - [£3 Fubroady B | S o016

 Between

W

(@

Partizan Guﬁtséuréiﬁg Limited (& sompaﬁyénmrmmieﬁ and registered in én‘giérsiﬁ--an'ei -'

Wales with No.08453035) whose registered office is at Regency House, 45-53 Chorl ey Pew
- Rbad, Bolton, Lancashire {Cshargm} ard

. FGAF Thies Lm’;tted {a {:ﬂmgany mcar;:ﬁ;atez:i as"ﬁ:i ragxster&c% in England anci Wa%es wﬁh - _
No.08911365) whose reg;stesed office Is at 5th. Floor, 24 Old Bond ﬁirﬁei Maay?alr Lopdon

WHS 4&’&?‘& {itrm‘:him}

i i& agmaﬂ .

11

ﬂefmiimﬁs and intsrfkraiatim .

- Definitions
_ T%ae ciefmztzﬁns and mi&s c:f mterg}retatmﬁ m %his {:lauae agg ly in this éeb&ntare

: Admsrﬁstratbf means an aﬁmm strator apg}amteﬂ to manag& the affairs, business and .
- property of the Chargor pursuant to paragraph 8 of schedule 4 '

 Book Debts means all present amﬁ future immk and other ::#@i}ts and maﬂ&tary glaims due or B

owing to the Chargor, and the benefit of all security, guarantees and other rights of aﬁy pafare.

: en;ayes:i or held E:zy the fl}‘hargm in refation to: ang ‘of them

' ausimss Day means a day (e%ﬁer than a Satu;'{%ay or Suftdfaiy} on which commisrcial banks
| areopen for geﬁeral business in Lﬁﬁ{fﬁﬂ and. de;easa%s are dealt with on the Lmdsrs Interbank
" Market ' : : : : :

- Charged Property mearis sl the assets, property and undertaking for the fime being subject
- to the gecurity interests created by this debeénture {and references to the Charged ?rﬁp&ﬁy -
~shall include references to any part of it;i : : o
 Costs means all costs, fsharges expenses am:i fiabilities of any kind including, without
© limitation, costs and damages in connection with litigation, professi jonal fees dksbursements '

. and any vatua added tax charged on Costs

o ﬂaszgnatﬁﬁ A{mauni means any accolint nominated by the (‘;fez:fzter asa deszgna%a{i aamunt B
' fs}r the purpasss of this debenture : _ '

Em:umbtar'se& me_é&s;.iaﬁy mxixri:g'ag’e, charge (whether fixed or floating, legal or -ﬁquitabfe-}; '

“pledge, lien, assignmient by way of security or other securily interest securing any obligation

of any persoﬁ, ar arzy othar agr&emarsi ar arraﬁgement having a ssmﬁar ﬁffeat

:&mimnmem means &he natural ami man made emﬂmr%meat itic uﬁ;ng; all or any :}f tha'
. following media, -namely air, water and land, including (without limitation) the air within
© buildings and other natural or ran-made. structures. above of below ground, ground and
- surface water, surface and sub-surface szﬁ and {wzng organisms {mstudmg m;m) or systems .
supported by thease media R SR : : :

Envirzs‘nmeaia% Law rieans. all a;;ﬁiiﬁabfé 'st*afatés %reatiies," Tegul a*iié'ﬂ'iﬁ, secondary -

legislation, bye laws, common law, directives orsimilar measures relating f:r.:s the ;}ﬁiiuizcm or |
- protection of the Environment that affects the Charged Property g :




‘Equipment means all present and future equipment, plart, machinery, tools; vehicles,

- furniture, fittings, instaliations and apparatus and other tangible moveable properly for the

- time being.owned by the Chargor, inc udmg any ;:art of it and ali s;::are paﬁs replacements,

- _immdzf;eat:tms and additions

' _ZCcsl :aisra} Regu!atzma

‘Financial Collateral Regulations means the Financial Coliatéral Arrangements. (No. 2)
'ﬁaguiaiaans 2008 {81 2603;3226} TR - . o
o -Fmanmng Esenumsﬁts reans th& %.aan Agmaments the Guararztees tm d&bentare and any _
. document pursuant to them orany document smf a Sii’ﬂ(f&f nz?ure reiat;ag to any of the Secured .
Liabilities : . y S
Group means Bridgewater Human Capital Group Lirited and each of its Stibsidiaries for the
firme being : : '

'ﬁ&i‘tﬁiﬁ memt}efs of the Gm&;; in fav&ur {:-«f the {}redrtcsr '
'ingﬁran_e:e ?cxlmies me;ans’{he E{%ﬁur&;ﬁce-p'ﬁiiﬁiés_' r&f&'w&& toin clavse 3.4}

- Intellectusl j?mp'eﬁriy--'meam the Chargor's present and future patents, trade marks, service
" marks, trade names, designs, copyrights, inventions, topographical or similar  rights,

- confidential information and know-how and any interest in-any of these rights, whether or not .

registered, including all applications and 1ights 1o apply for registration and all fees, royalties
~and other rights derived from, or incidental to, these rights : '

~Investments means aii.pré_sent'aéﬁ'f&mre stm:i{ésg shares, loan capital, éer:ﬂr"fti:é& bonds afi;j: '
- investments {whether or not marketable) for the fime being cwned (at law or inequity) by the
- Chargor, including all rights accruing or incidental to those investments from time to time

- Loan Agreements means. {é_} the secured loan facility 'ag're&me_nt entered info betwean the
Creditor {as lender) and System Group Limited and Assist Rectuitment Limited (as borrower}
“on o about the date of this debenture : : a

Permitted Encimbrance means each Encumbrance created. pursuant to the debenture over

'~ the property, assets and undertaking of the Chargor which has been registered at Cmm;}amas :

. Hmsse against the Chargor prior fo the date of this ﬁabenmra

.- P?{:pﬁfties means all fraehﬂid- and 3&33&&0{3 pre;}artias whﬁmvér' situate '{ﬁzﬁ&ii’t&f }‘agfsﬁei‘&d -
or unregistered) and all commonhold properties, how or in the futtre (and from time to time)
owned by the Chargof, or liywhich the Qhai‘gﬁ:}r holds an interest and. ng&r&y means aﬁy of
them : :

. Raaewer means a recelver andlor maﬁager ai amj or ali of the (Eharged ?mg}eﬁy a;s;m z&t&d'
' _ urider garagmg;h 8 of schedule 4 - R

8&»::51‘6& Lia!}ﬂli‘l&ﬁ means all present and future monies, cah igations” am:i iabilities of: ar:};

kind and in any currency owed or incurred by the Chargor to the Creditor, whether presentor

futdre, dctial or contingerit dnd wim‘ther owed Jolftly of gseverally, a8 principal or otherwise g
- ‘together with all interest (including, without limitation, default interest) accruing in respect of
~such monies o liabilities, all.of the Creditor's costs, charges, commission and expenses
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. Sanurlty Finanmal taltatemi &rrangement shall haifa the meamng Qwen o ihai: expr&ss
in the Financial Collateral Regm ations : :
. Security Period misans the p&ﬁg}d starting on the date of this debenture and ending on the
- d:aie G‘n’ wh’ich all iha Sec't.ired L’%abi’iities 'have bee‘n unmn‘diii’maﬁy anﬁ irr&vmea'iﬁi paid and.

B Sﬁi’a‘ﬁiafy means Si}b&d ary unﬁaﬁa&mgg ‘withii the maamﬁg c:;f saste:m 1162 of the
. Gﬂrﬁgéamea Act 2008 . _ _

!n’tarpraiaﬂan i

tnless ihé-ﬁﬁﬁitéﬁﬁtﬁﬁmis&'raqai'r?ss, in this debenture:

a i‘éi’éfénéé to'a statute or stamchy ;}rav‘SEon 'i'ﬁ'ciaﬁas a raf&rérm'm' a‘n‘?‘ s‘utﬁmrﬁiiﬁate- E

N aﬁacﬁm&nt or axtensm of that statuté or statufory prswsmn and to any farmer siatu’:e‘ o

or statutory provision which it consolidated or recenacted i:ef:}re the date of this

- debienture; -

CR
ERCR
CR

refer&nm o one ganﬁef mcsiudes a ref&renc& fo tbe m%her genders;

wc}f:ﬁs in the si ngaiar incl uﬁie the p urat and in the pmf‘a ;nﬁ&zﬁa the smgu%&n |

- a ref&r&nse tm & e;%atsse or schecmie i i:e a aiausr»z r}f ar schafiuia ta this: éebaniur& - B

. and references to paragraphs are to paragraphs of the relevant schadul &,

(&)

M

@
M
: rnghﬁs and benefits of every d%{:ripimn e

W

W

- rafarenca 3:0 thts dab&ntura {as‘ any spamf;ecf prows:@n m‘f it) or any’ Gihm’ deeumant
‘shall be construed as a reference to this debenture, that provision or that documernt”
- as in force for the time being and as amended or novated from time to time; '

& reference to a person shall inciide a referance to an individual, firm, corporation, -

umm:argmraied hody of pe«rsans or any state of any agency c}? # persank

a refamnce to an amaﬁﬁm&n& ineludes & s&p;aiemant \far;aﬂoﬁ nevatsm er m«'- L

' enactment {ami amended sha{l be: cmﬁstm&d gesord| ﬂgty}

a rﬁfarence E{} aﬁsets mciudas pmsent and fé.;iure pmparﬁes under‘takmgs revamues

a reference to an. aﬁtmﬁmtzsn mzfuifes an autheﬂsatmn consent, ic&nm ap}pmvai

. resolution, exemption, filing, registiation and notarisation;

- & reference fo a regulation includes any regulation, rule, official directive, request or

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

- governmental . or 'Supraﬁaﬁﬁna bidy, adency, de;}artmant @r ragu!atery, s&lfw-
raguiaiary or other authﬁri’y orerganisation; . :

_ :aéause scﬁecfme ﬁhd ;saragra;:sh headmgs sha?i m:;t aﬁect the ;ﬁterprataﬁeﬁ mi’ ihis_
- debenture; am:i : :

sy words following the terms inchidiing, incliide, it particular, for example orany
-gimilar expression shall be construed as fustrative and shall-not limit the sense of the
words, description, definition, phrase or term preceding those ferms, '
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Secured Liabilities

" References in this debenture 1o the Secured Liabilities shall be construsd in relation 1 the

- Financing Documents so as o include (i) any increase or réduction in any amount mede ™
avallable theraunder andforany alteration andlor addition to the purposes for which any such

amount, or increased “or reduced amount, may be used, {ijrany faciliies provided in

' substitutien for or in addition fo the facilities originally made available thereunder, (i) any
- rescheduling of the indebtedness incurred thereunder whether In Isolation or in connection -~
T with aﬂy of the fﬁf&gi} tig and {w} any combination of any of the faregﬁmg o o

a4

15

| 'C:!awhack

¥ the ﬁraﬁiié? considers that an amiount paid by the Charger in réspect of the Secired

Liabilities is capable of being avoided or otherwise set aside on the liquidstion o
administration of the Chargor or otherwise, then that amount sha%E not be C«ﬁﬂﬁiﬁeféd ‘iﬁ have

~ been irrevocably paid for the purposes of this debenture. |
Nature of sex:ur;ty war real pmgeﬁy

A reference in ihzs debenturé to & eharga or . marigage of aﬂy freeha !@as'e'ﬁ'ﬁsfd_ér‘

. commonhald propeity includes:

18

17 -
18

19

K _ (&) o %i hwkﬁmgs aﬁd f;xiures {ined wﬁmg ‘ifacie ané ténant's fi xturea} wm@h are 31’{133!{&6 on

~ that pfaperty at any time;

| by the pmcaedg af ti‘te sate nf ary gzari of that ;}fﬁpeﬁy, amﬁ

) - 'iha b&f‘iﬁf tof any cnvenants for tt}a given, f::r enter&d into, by any pr&deﬁessmr it |

of the Chargor in respect of that ;ﬁ!‘ﬁp&ﬁ:}f and any mem&s patcé of payahie i respect
* - ofthose covenants. - - S

- Thi?d pariy righ‘és

ﬁa third ;}as"ty has to r;ght under the ﬁmtmt:ﬁs {R ghiﬁ of 'i“mmt Pames} Ac‘z ‘1993 tc @nfcrfsa ar

- torenjoy the benefitof, any term of this debenture.

Perpetuity period

- f the rule against ;Eei'rpetij‘itieaép;#i&s to any trust created by this deberniture, the perpetuity
- period shall be 125 years {as spec:sf jed b}f sectmn By of ii’?& F’arg:setumes af‘zé Accumulations
' 'Ast 2009}, : . _ _ : _ :

: Insalvam_:g Act1986

Paragraph 14 of Sehedule B1 of the Insolvency Act 1986 {as inserted by section 248 of and
Schedule. 156 1o, the EHt@i‘p?‘ﬁﬁ Act Eﬂé}z} a;spiies o the f loating charge created by this

: -dsben?ure
-Sﬁh&ﬂﬂ'iﬁs :

“The schedules forr ;3311 of th;s demnmrﬁ and si‘aaii have effect as if set outin full in the bO(i}’ o
‘of tms debenture. Any ref&rence to this debentire includes the schedaies o




z ﬁ&wmnt to P‘ay

'_ The Qha;‘gcr shai on d@smamﬁ @agz te:a i:he ﬁm{izim aﬁd das&harge the Secured ixahtttt[eg '_ :
- when they become due. . _ :

3 {’:’érarit af-s_eﬁzzgrﬁg-v
34 ':t;f;afgiiﬁg aiﬁﬁs‘é -

AS & Genﬁn{éiﬂg 3&&!15&2? fer the payment and d:saharge of the Seaured Liabtlmes the Shargar - |
. with Tull title guaraatee _ U . _

' _{a)' '_ charg&s to the Gredzfﬁr hy way af Eega% mar@age all estates and interssts | 33 ahy )
e freehck:i or %easehﬁki pf&fﬁ&i’f}’ ‘wherever situate now belonging to it lﬁﬂ§ﬂ€§iﬁ§f without

| by .-aﬁarges te the t:ir’ec:ixtar hy way- affxad eharg&
| .{i_')' gl F}mperﬁas accgmrez:% by %’he Ghargﬁr in the future
o g;’_i} . - 'greigéni and futura ngﬁreats 'x:zf the: {’Bhargcf not eff'ect‘ve!ly 'fﬁéﬁgaged or': |
' . charged under the preceding provisions af this. clause 3.1 In; or over, freshold

ar Ieasei‘xnci properly;

fily il ;ﬁf&‘.ﬁeﬂt and fﬁttﬁ%’e tights, %zcencesi guararﬁeés rentsz depasﬁs Sn}f‘%tt’aﬂiﬁ .'
' - covenants and warranties relating fo the Properties;

(v} . @il ficences, consents and authorisations (statutory or otherwise) held or =
~_required in connection with- the Chargor's business or the use of any &harged
: ?mpeﬁy, and afl r%gbis ry cannecﬁm Wi %h t?aam :

': _Chargor
_ _{vi§ . .'...a_ii_ tha:E_e:’;ui’pméﬁi;“
iy éﬁ-ih_-e_2&&!1&@1&51?@&@; -
il al the Book Debs: |
w0 . él’t’-’thé. tfzva;étmézwﬁ% and - :
o (x) : al mc}ﬁie.ﬁ. frém time to iimés{éndiﬁg to the credit of its ?aam;mﬁsw.&h é'ﬁy '

pank, financial institition or other person (including each Designated
Account); : L _ : :

(&) assigns to the Creditor, by way of fixed mortgage, all its rights i any policies of
o insurances or assurdnce present  or futute (including, without fimitation, any L
insurances relating tc; the ng:%e:i‘ées or'the E::;w;sment}, ang ' :
"{é) . abarge& t{: the’ Qfe&ztsn by way ef ﬁaatmg charge all the uneieﬂamg% pmgﬁmy,'

. assels and rights of the Chargor at any time not effectively morigaged, ch&rgeti or -
- assighed pursuant to clatise 3. ‘i{a‘} io-clalise 3.1{) inclusive. '




.32

a3

34

44

ﬁtsmmatm t:ﬁn?amu}n of fiuatmg charge

_The ﬂaating eharge e:;yeated by iﬂﬁﬁSﬁ 31 {dy shaii automatically and mmeﬁiate {wsthcut . )
notice) be mnverted into a fixed charge over the relevant Charged Property i

@ the ﬁhargc;r -

. (ii '_ arﬁatea or aftempts t@ create, over all or any part of the Ghargeci Pmperﬁy an
- Encumbrance {save for a Permitted Encumbrance) without the prior wiitten
- consent of the Craditor of any trustin favourof aﬁathe‘r ;xersicm‘ or

W dis;:mses or aﬁempts v} dlspme f:}f all-of arsy pari of the E‘Jharged Pr&per%y '
- {other than property that is only. sui};ar:t to'the floating charge while it remains

- uncrystallised which ‘property may be di spamd of in the ardmary colrse of o

busihessy or .

' (E’ii}. ; _' a receiver is a;:pc:mtad over all or any of the Ghﬁfgﬁd Prﬁ;ﬁeﬁy thatis sabje;:t -
o 't& the floati rig charge; or : . '

(o) ‘ahy pérson levies (or attempts ol "ﬁvy) afiy distress, atiachment, execiiion of other

o ipmcass against all orany past of the {;E*;argaﬁ Pm;:leriy, or

' {c} - the Creditor receives n@i;ce of the appamtmem of, or & ;}mmsal or an m%aﬁtssn o

appoint, an administrator of the Chargor. -

| 'Qﬁnmmim of fib‘ati‘ﬁg'cha#ﬁ-& by rgétiaa a

" “The Creditor may, i its solé discrétion, at-any time and by wrilien notice to the Chargor,

convert the floating charge created under this debenture into a fixed charge as regards any

© part of the Charged Property spécified by the Creditor in that notice

- ﬁ&ﬁﬁﬁiﬁ acquiwé after aﬁy fiaaﬁng i‘:hafga tsryﬁtaiifaaﬁﬂn

-Amy asset acqmrad i}y the {Shargar after aﬂy t:r‘yﬁta Es$atien ﬂf tbe fu;a‘img charge created
* under this debenture which, but for stch crystallisation, would be subject to a floating charge
~shall {unless the Creditor confirms in writing to the wﬁtrary) bé charged fo the Cmdﬂ:@i“ by S
way of fixed chafge e _ _ S

- Li‘aizﬂiiy_ ﬁf'tha.{:hargm‘
Liability not sslischargﬁé

The Chargor's liahi&’iiy. under this debenture in réspéct of any of the 'Secu‘fez_f Liabilities shall

. nhot be discharged, prejuai iced or affected by

by e Creditor tefewing, deferminiig, varing of increasing any faclity or oter

'- (é} _ _any samniy, guamnt&a mciszmmty r&medy or ather nght %’a@id by, or avatlabia fos, the

Creditor that 18 or becoimes wholly or partially illegal, vmd or unenfcm&abie orrany
gmand or : - o

fransaction in any manner or concurting in, accepting or varying any compromise,
arrangement or settlement, ‘or amuit;ng to s:ia;m or enforce. gayment from any other
person; or : - s
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71

: 1?}.2. '

{c) . any other act or omission, which but for this clause 4.1 might have discharged, or
c}theswssa grez;udfcaci or aﬁect@&‘ the isat}slaiy of the Ghargar o

_ Immediate recourse

The Chargor waives any #Eg.hi it thay have to r&q’u’i’%& the: Creditor to enforce any séturiiy or L
.. other right, or elaim any paymient from, or otherwise procéed aga inst, any other person before
' .eﬂfa;‘mﬁg thzs debenture against the ﬁhﬂ;’gm R :

' ?ia;;re&eﬂtatwm anf.i Warra ntiﬁs

i ’i“he Ghargar represents and warrants 1o the Creditor in the. ierma sei {xut in saheduta 1 The ) o
" representations and warranties set out in schedule 1 are made o the date of this: debenture
‘and are deemed to be repeated by the Chargor on each day during ihe Sm:urty Pemd with

reference to the faz::is and mrcﬁmstances then existing. -

| :ﬁaven'ants- - Ny
" “Ihe Ghiargor covenants with the Creditor in the ferms set it it schedule 2.
N Powers of the Creditor |
' '}.”ﬁérﬁrédifér shall have the.'pés&ers éet"ﬁuﬁ.ié St:hedufé& *
“Creditor's exercise of rights o
After the Creditor:

= {ay - %’;as faken any S‘IEQS o enfﬁma ihe sacurity czmsi:;%uieé hy this debenturs: aﬁér such

ﬁacurty has become. enfﬁmeabie am%

by _ . has afsa gwer's natma to-the Ghargar (sw:h notice m bé effective 1mmadzata£y upe:m '

receipt or, if earlier, deemed receipt by the %:harger} that th& Craditor agserfy the 1 ghi
o to exercise the rights in this f:iause 7.2, o

Cthen:

{c)  the Creditor may at its discretion (in the name of the Chargor or ofherwise and -~

- without any consent or authority from the Chargor) exercise the following rights and
pﬁwet‘s f ;‘ea;:fac% of the Invesimients! :

(h  any vatgng'r;gh_%s_: and anyf' ;}Qwa_{s or z'igl‘ﬁs' which may be exercised by a
-person in whose name the Investments ara-regiéiereci' and. - ' :

o :{fi} o al% the r}mwers exerm&ataie by a iwstse in regg.zest m‘ seaurzt es or pmperty B
~ subject o a trust; anci : S R

{dy  allvoting and mther-rights and powers attaching to the Investments shall be exercised
by, or at the direction of, the Creditor and the Chargor shall, and shall procure that its
nominess shall, comply with any directions the Craditor may, in its absolute -
discretion, give concetriing the exercise of those rights and powers. '
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*The security consfitiited by this debsnture shall be immediately enforceable in any of the -

Ewiﬂenﬁs efc:

Unitil the a‘:‘_rledi%ﬁr gives notice to the contrary to the'Chargor, the-i:’hérgﬁr'is'_pefmiﬁeei to allow
the company to which such Investments relate to pay dividends to the Chargor in relation'to .

- the Investments. . The Creditor undertakes not o give such nofice unless the security.

constitited by this debenture Has become enforceable. After the security constituted by this

- debenture has become enforceable and such notice has been given all dividends, interest -

and other distributions paid in respect of the Investments shall be paid by the Chargor or at its
direction into the Designated Account or, if received by the Creditor, may be applied by the .

~ Creditor &s though they were the proceeds of sale.
Enforcement

. Enforcement evenis

- ‘gircumstantes et out in-paragraph 1 of schedule 4. The parties to this debenture agree that

82

8.3

g1

the ;smmams of schedule 4 shall apply to t?zza dab&mure and ﬁha?i be binding between them.
R&aﬂiwr’s pawers '

_ A Rec;eever shaii ha\fe in add;i 11 t@ the p:}wers canferreﬁ cn recel vers: by Etatuie the: fﬂﬁﬁ&f'. . o
e pawers setout in schedule 5. : :

'_ Right a}f 'appm;::rmi;m

_To'the extent that the Charged Properly constitutes Financial Collateral and this debentute

“and the obligations of the Chargor hereunder constituteé a Security Financial Collateral
 Arrangement, the Creditor shall have the right, at any timé after the security constituted by
- this debenture has become enforceable, to appropitate all or any of that Charged Property in

or towards the payment andlor discharge of the Secured Liabilities in such order as. the

Creditor i its absolute discretion may from time ta timie determine. The valus of any Charged

Property -appfopriated i Sccordance with this clause shall be the piice of thal Charged

- Pm-;‘:;ezty at the time the right of approgiation is exercised as listed on any recognised market
index; or determined by such other method as the Greditor may select (including independent
~ valuation). - The Chargor agrees that the methods of valuation provided for in this clause are .
. commertially reasonable for the purposes of the Financial Collateral Regulations.
" Costs and Indemnity
Costs

The Chargor shall pay to, or reimburse, the Creditor and any Receiver on demand, on & full

inﬁemmty baszs alt Costs zncurraﬁ by the Creditor and/or any Receivér in ralation tor

: '{'é} O this {iebemum of the Charged ?31”&;39:2%

{_E}'} pmteci fig, parfecting, pseservmg or enfammg {Qr aﬁem;}img to cia se} any of the

Creditor's or Receivet's ﬁghts umﬁaf this ﬁeﬁenmfﬁ R

. (c) - 'su‘zn‘g 'fc:f of 'remversng-, any'{}f the S;ee::ﬁred Liabilities,

'--"{mciuﬁimg, ithout iimatatmn éha Qosts of aﬂy prﬁceeﬁ ngs in re ai:tm to thig éﬁbenture orthe _
Secured Liagbilities), together with interest on any amount due under clause 9.1{b) and

claiise 8.1}




" {a)  atthe rate and in the m’a*’nﬁé?sgsééif'ed' in the Loan Agreements (and if more than afie.
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rata smaii be specified in ti'ws Lo Agfaamezﬁis the %ﬁgh@r of mm;h ra‘;es} or

by {1? sui:fs &osumaﬁt is nio ttmgger i effent of fﬁ!’ ahy réason interest is m% payabia ﬁf‘fdﬁf‘ _' '

“such documenty at the higher of the rate of 16% per annum or 8% above the base
lending rate of Barclays Bank plc In the case of interest faling under this paragraph’
o (b); such interest shall be payable dfter as well as before judgment and shall accrue
- on a day-to-day basis calculated by the Creditor upon such-terms as the Creditor may

o from time o fime det&;fmme and shall be eempz}unded on the last Business Eﬁay of
- sach morith, ' S - : - : g

_ mdﬁmnsty

o 'The Credsisr and any Reneﬁsm and i?aexf r&spectwe em;ﬁay&es aﬂd agerzts shalt k;é_

© . indemnified on-a full indemnity basis out of the Charged Property in %”&Spé(:i of all actions,

40
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Habilities and Costs incurred or suffered in or as g resultof:

. {a)  the preservation or attempted preservation, or exercise or purporied exercise, of

~ ehforcement and/or attempted enforcement of any s:af the pmwam authorifies of
- discretions vested in them undar this e:iehenmre : :

'. {by ﬁeaisng w;th or ab%ammg advice caﬁcemsrtg any mat:ter or quesﬂaﬂ in corinection with

. or ariging our of or in rélation to ‘Ehfﬁ éaherziw& :

ey .. any mai%ar or tharfg émna ar amaited %a ?.}é dana in rala’im o the Giﬁarged ngzerty '

. under those powers; or

o {dy T any default or delay by the Ghargar in peffﬁrmmg any af its ah igahnns :mder this

: deﬁenﬁ;ﬁr&

3 Rﬂiease

_ Subjeer;i 6 clause 12.3, on the expiry of the Security Period {but not otherwise), the Creditor

shall, at the request and cost of the Chargor, take whatever sction is necessary tez:a release the

- Ghafg&ﬁ Prapezty from Ei"t& semznty conststuied by this debenture.

ﬁﬁsrgnmem and Transfér

At any t%'ma; 'w_ifhmﬁi the ﬂ_ﬁﬂ'ﬁ@ﬁfﬁf the Chargor, _ﬂ"_za Creditor may assign or transfer the whole

or-arty part-of thé Creditor's rights and/or obligations under this debenture to any person. The
- Creditor may disclose to any proposed assignee such information (including confidential
_ information, financial information and any cﬂther information) as the Greeisz shall consider -

appropriate In relation if; ti}e Gr&;u;}

The Chargor may npt’ assrgn 3:13,: ﬂ%’ its raghts or ffﬁﬁsfaf any- f:;f its ai}i;g&t c:ms Ejﬁdﬁf this -
debenture or enter into any transaction which would result in any of those rights or {:shngaimns
passing to-ancther person. :

Furthier provisions
Independent security

' “This deberiture shall be in addition 16, and independent of, every other security or guarantee -
-~ ‘which the Creditor miay hold for any of the Secured Liabilities at any fime. No prior security
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| held by iha Greﬁ;ior over ihe whaie ot any ;}aﬁ t}f the: Qhargﬁaei F’mgaeriy shall %’ﬁﬁt’gﬁ in the
" “security created by this debenture. .

Continuing security

“This debenture shall remain in full force and effect as a continting security for the Secured .
Liabilities, despite any setflement of account, or intermediate payment, or other matter or

- thing, unless and until the Creditor discharges this debenture In writing.

123

. Discharge tonditional

Any releass, discharge of seftiement betwesn the Chargor and the Greditor shall be deemed

- conditional on no payment or Security received by the Craditor in' respect of the Secured -

124
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- Liabifities being avoided, reduced or ordered to be refunded pursuant to any law relating to
-insolvency, bankruptey, winding-up, administration, rme;versmp or mtherw;s& Despite any.
sch relegse, discharge or settisment:

(&) - ihe ﬁ'rediiﬁr or iita 's":bm%ﬁée may retain this debenture and the secutity créated by or
- pursuant o it, including-ali certificates and docurments relating to. the whole or any -
~ part of the-Charged Propetty, for such peried- as the Creditor deems necessary to -
. provide the Creditor wth security- aga inst any such avoidance, reefm::itﬂﬂ or order for’
- refund; and . IR SN '

by the Creditor n’aay tecover the value or amount of such security or payment from the
- Chargorsubseduently as if such release, discharge or seftlement had notocourred.

Certificates

A cértificate or determination by the Créditor as 1o any amount for the time being dué to it -
. from the Chargor shali {m the absence of any manifest armr} be conclusive evidence of the

amopuntdue. -

_ Féighis‘ ﬁamu}aﬁ?e :

The rights and powers of the Creditor conferred by this debenture are cumulative, may be

. exercised as often as the Creditor considers. ap;&rcspnate and are in addition to its. rights and.

2T

28

pawers under the gerserat law,

Waivers 8

~ Any waiver or variation of any right by the Creditor (whether ariing under this debenture or
‘under the general law) shall only be effective if it is in writing and signed by the Creditorand

“applies only in the crcumstances for:which. it was given, and shai? nat prevaﬁt the Creditor

. from subsequently relying on the rélevant provision: . : :

Further exercise of rights

No act or course of conduct or negotiation by or on biehalf of the Creditor shall, in any way,

N prediude the Craditor from-exercising dny right of power urler this' debentire or mnstamte a

suspﬂmmn or variation of any such right or pgwer

_ ﬁaizg

_ Nc} deiay or failure to exercise af‘ty nght ar ﬁswer am:fer this debenturs shall 0;3&{3%@ as @
L walver. : : :

ET
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Single or partial exercise '_ -

No- é"ﬁgié or parti f exemme :sf any right um:ier this debenture shall pFEVE}’"ii any other or .

- furi:he{ exercise of that or. any otherright.” .

B

12,11

debenture under the laws of any jurisdiction shall not affect the validity, enforceability of o

ﬁaﬁ'ﬁaiiéaﬁan

The restriction o the ng;ht of. a&nmizdatim mntameci i sas;tzen 93 of the Law sof Pmpe;’ty Af:t- B o
1@25 shall ncnt apply to this d&banture _

Pari;ai mvahégty
The invalidity, unsnforceability or illegality of any provision (or part of a provision) of this

lagality of the other provisions. If any invaiid, unenforceabie or illegal provision would be

- valid, enforceable or legal if some part of it were deleted, the provision shall apply with any
- - modification necessary to give effect to the cormmercial intention of the parties,

1212

Qﬁuni'efgﬁérig

| 'i‘iﬁs ﬁaﬁéﬁfué‘é ‘may be executed and delivered in aﬁy number of counterparts, each of which

N | is an original and which teggiher have the same eﬁeei as if'each paﬁy had sigried: th& same
- doctiment. S : - :

3

4310

Notices

Each communication to be made hereunder shall be made in writing but, unless otherwise

- stated, may be made by facsimile transmission.or letter.

432

 Any such notice or other communication shall b& sent to the address in the description of the
- parties above or as advised in accordance with clause 13.2(c)(ii) or clause 13.3.and, if so

addressed, shaiiﬁ pe i're-at’ed a‘s‘-ha‘véhg-h&an. duly given or made as follows:

| {a) .: - f daiwaz*aﬁ ;mrsenaliy‘ at ih& time of ﬁa&smry%

(b} . if p&ﬂtaﬁ & the: second Eammss Day aﬁar the ﬁﬁy on \&fh h- :1‘ was s&ﬁi‘ i}y pra~pazd '
- first clags post and - o L . :

| .{_'_e}: : if-s,eﬂ’t_'%:iy-faééimﬁ&-%é“an-smiséian:-- |

S indefault of any natiﬁséatiaﬁ.-undar clause 13:2()() to the f'e-zmwmg numﬁer:* o
' .'fﬁr:ﬁ'ie Sharga'r: (0181 761 8340 and. rﬁas’kaé for t?’ae urgaﬁf ati:ent

: : . ofThe Eﬂanﬁ of Directors; or . :
Gy to stich other number (if any) as shall previously have been fotified by the
“addressee fo the sender for the purpose of the service of riofices by facsimile .
3'%ransm§ssmnt and . : R TR
iy aﬂy .r&sﬁfze- sent by‘ :f'aa-s*&fhiié_ in accordance with clause 13.2(c) shall be
" deemed to have been received by the addressee as soon as sent provided a

- successful transmission report is received by the sender, save that if itis sent .

fo the addresses after 5pm or.en.a day which is not'a Business Day in the
place of receipt it shall be d%med to have been received at mam on the -
next following Susm&ss Day. . : : '

4z
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{dj  Anofice or other communication given as described in clause 13, 3(a) on & day which _'
- is not'a Business Day, or after 5pm, in the place received, shall bﬁ degmiad m have

been recelved on tim next Business Day.

The '-ade:}ras;'s for service in am;z}rﬁance Wit_h 'siaﬁge' 13.2 shall be the recipient's addregs ag |
detailed at the beginning of this debenture. However a party may by serving 15 days’ written

notice notify the other parties to this Agreement of an alternative address for the pur;mses of .
elause 13.2 pr:}vzcéed that such nﬁtsfécatmﬁ was shaﬂ aﬁly be effective on: :

Cay 'tﬁe date spemfmd in me nmhfzc:aﬁmt as th& date oh which {he {:hanga is to tak& piaae

o

'{i}) _ 'zf no dai'e iy ssgse;:;i‘ ed the dai& falling five tmar Btzsmegs E}ays aﬁm‘ nmtsc@ of #ny. -

Cmuch mﬁange %*sag been gzven

Governing !aw

Thic debentiire and any dispute or claim arising out of or in connection with it of its subject
‘matter-or formation {including non-cottractual disputes or claims) shall be governad i}y and

o constried in accordarice with the law of England and: Wai@s

" Thig ciﬁcumaﬁf has i}%ﬁ e&xacut@ﬁ a8 a daacé and i ﬁaiiyﬁmd amﬁ i:skeg eﬁanﬁ on Ehfa daia siataaf af: |
i;he begunmng of it : : : _

B




Schedule 1
Rapwsani’aimns aml Wawanﬁes |
. 1 ) N Ownership of ﬁim?gaf! Property
- - _Th@ Chargor is the. iegai and b@ﬁaﬁmal ownar mf the {Ihargﬁd Praperty
2z No Encumbrances

The Charged Property is free from any Encumbrance other than the Encumbrances created
by this debenture and any Permitted Encumbrance:; : '

4 Adverse ésaims .

The {Eﬁargmr haa nat ramtv&d or ackn@wiﬁﬁg&d noficé of aﬁy advarse t:?aim by aﬁy pei’g{:m i
respect of the Charged F’mpésfty of any interest in it : :

4 Aﬁv&t&e {tweﬁants

There &re o covenants, agresmeants, reservations, conditions; fihiaresés;; Tights. of other
matters whatever, which materially adversely affect the Charged Property. '

5 '_ No breach of iawa-

e ”i‘?}ere is ma hraac:h of any lawor feguiatwr; wh:ch matenai y ‘adversel y affac:is the Ghargad_-- .
. Propery. :

g  No iﬁféff&r&ﬁés in enjoyment

'Na far:uhty neﬂessary for ihe eﬂ_wymefst amﬁ use nf tha Chafged ?rcperty is ﬁﬂbj&{:ﬁ to terms--
antitling any permn to lerminate or curtail its use, S

T . -' M& wez*ﬂdmg mtﬁfests

' _ Nﬂ}ﬂ”é ing. i’ras aﬂsen has been created or i’ subszstmg which wou r.i ’ae #n eve;mrjmg m%&rest m - .
~any Praperty. : : : _ _ _

B T 'ﬁwmdan'ce of ma:ilrity' )

No Encumbrarice expressed 1o be created under this debeniture is liable to be avoided, or
otherwise set-aside, on the liquidation or administration of the Chargor or otherwise. -
g Mﬁ ﬁmﬁihiiians of breaches X
" “There is no-prohibition on assigriment in-any Insurance Policies or the relevant clauses of any
of them;, and the entry Into this debenture by the Chargor does not and will not constitute &+ s
. breach of . any Insurance Policies of any other ag;&ement or msimmeni binding on- the -
* Chargoror its assets.. : : o

10 Envi’rﬁnmem; -c'émﬁi'ianae- '

_ ‘The Chargor h&*s at all tlmes ::cm;:hed i all material -respacts with i "a;s;:éﬁcabie'. o
o 'Eavamnmentai Law. : o : S : :

g




| 'Sf.:iieﬁugié 2
F’é.%t 1 - General covenants
" ﬂagai‘iﬁe §’i§ﬁg€ éﬁd disposal fééﬁiéi’ians | :
The Chargor shail ot at any ieme; except mih fi*xe pr o Wf.iﬁeﬁ z;crzéeﬁt of ihe i:reé:iar _. -

} 11 '..crea%et purpczri o ﬁ;‘eas:a or per‘mtt t& subs st any &ﬁcumbrance an; oF in re!aitars t& any
" Charged Property other than any anumbram:es created by this debenfure and any Permitted
Encumbranee; or : :

1.2 sal, aasggn transfer paft wzth ;mssessmﬂ a’f gr- aiherwsse fﬁ;spmse of in aﬂy manner - {m‘ '
- purport to do 80} all oroany part of, or any interest in, fhe Charged Property, excépt in the
~ ordinary course of business in the tase of Charged’ Pmp&rﬁy which as aniy subject to an
- uncrystaliised floating nﬁarge or : .

- 13- : . ereate o gr&ni {or purport i scfeaia oF grant} any mterest in aﬁy Chargad Prﬁpeﬁy in fav&ur uf =
o athird party : : _ _ _

2 - Trading am‘i the iﬂwsawat&m of ﬁharge& Pmpeﬁy .'
“Fhe Ghargar shaii

2.1 .sarry on its trade arzd busme&as in aacﬂrdanee with the standardss of gaaﬁé maﬁagameﬁt fr@m '.
time to time current in such trade or business on those parés (if any} of the Pmperﬁes a% are,
ormay be, used for ifm purpases of frade or business; and. - :

2;2_' S ns,:;t da or permlt o be daree any act or thmg whim w&ukﬁ or i ght de;;remaf;a 33:3;::31’{3;5& or S _
- otherwise prejudice the security held by the Creditor or materially diminish the value of any of -~
the Charged Property or the effectiveness of the security created by this debenture, '

3 Enforcement of rights
_Thei Chargor shall:

R .' campy wzih alf staﬁutas byeiaws ahd reguiatmns miai ing te its traée of busmess and the
' 'wm{e of any part {;f the G%iarged F’mperiy : :

32 _pmcure the prc;mpt absewame anﬁ perfarmanca uf the - cevenanis and mhar aiﬁi gatiaﬁs. o
- imposead orthe ﬁ%‘sargﬁr*s GQUﬂi&?p&?‘itﬁﬁ and :

33 _ enﬁ::me any rsghts and rzsi;’mte t:;enﬁtrzue or a:ieferrd any pre}ceedmgs reiat;;zg ia any z}f ti}e' -
.- Charged Property which the Creditor may reguire from time o time.. o

4. Provision of Information
- “The Chargor shalf:

LAt promptly provide to the Creditor whatever information, documents or papers refating to the .-
L (Zhargsd ?m;mriy as ﬁ}e Creditor may from time to time request, ahd

42 mfc:«rm the iﬁr&dt’ﬁor ;}rmmpﬂy of any asc;u:s&tmn iay the Ghargﬁr m‘ o mntrac& r‘t‘sada by tha-
. Chargor to acyuire, aﬁy freahiold, ieaﬁai’m{d or piher miarest in Pﬁ:}g}&t‘ty

i5
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6.4

7

 Notice of iﬁt‘emh‘ag

=_3

o | ‘i’ﬁa Ghargm* shai ;m}mpt v on bemmmg awar& r}f any of %he same g jve the f:;“red itor ne’czse in _ '
- writing of any breach of:.- : o

Cany '.fe“;jrese'n'tﬁtian‘ orwarranty set out in schedule 1: and
‘any covenant set out in this schedule 2.
O Title documents

. The Chargor shall o the exécution of this debenture (or, if later, the date of aéquisi’fcm of the

relevant Charged Property), deposit with the Creditor and the Greditcar shall, far the duration

'  of this débenture be entitled to Hold: -

al deeds and docaments of tilles relating to the Charged Property which are i the possession
ar gontrol of the Chargor (if these are not'within the possession aid/or control of the Chargor,

_the Chargor undertakes iﬁ ulitain chssessmn of a%i such deeds amﬂ documents. of Hf e}

'aﬁ a:ertsfz{;ateﬁ re%a%mg ic} t%ia investmenis 'and suﬁh mstruments of traﬁsfer in btani& and z}ther
* documerits as the Creditor ay from time to tirme require; S :

_ &l nsurance, F’é}hmes and af}y other insirance pmirc;es rélating: to any a:}f the. Chargﬁd Pr&pﬁr{y
- towhich pmhmeﬁ the Chargor is entitied to pessesstos‘a and : :

'ali ﬂaee!s and ds}ﬁ:mments af iste {if any} reat ing to the Bmk Debts a8 i&@ Creﬂtim may' o
specily fromtirme o time. : .

- 'Ht}imes to h& given i}y tha (}hargar

The {:hafga; shaii immediately on the reques%: of the {lrecf tor:

E fa}_ . 'gwe naace te fhe fe!evant nswers t,::rf the assi gnmemt of ti‘ae Chafgars rfghts eam:i '

 interest in and under such insurance policies pursuant to c:%ause 3 ey and

. 'gwe riotice to any i}aﬂk fmanma? institution or other pez‘san iaxc usﬁmg the i".‘;redi’iar}
- with whom the Chargor has. an account of the charging fo the Creditor purstiant to -
- clause 3.1(b} of the Chargor's rtgghts and sﬂt@resis under such accounts. '

-’Fh& ﬂhargﬁr ﬁhaii ahtam the Gs‘esﬁst@f‘s p{mr apa{m&ai of the farm {}f any noticg or

ackmwieﬁgement Fie] i}e used under this paragraph 7.

Fil rthef assurame

| The Cha?g@'s: atits own cost, shall prepare and execute such further legal or other morgages,
- charges or transfers {containing a power of sale and such other provisions as the Creditor
may reasonably reqiiire) in favour of the Creditor as the Creditor, in its absolute discretion,

requires from time to time over all ‘or any part of the Charged: Property and give all notices,

- orders and directions which the Creditor miay réquire in its absolute’ discretion for pez‘fectmg, '
:;:}miee:tmg ar famhmtmg the realisation of its sect;fzty gver the Chargez:i F‘mpeﬁy

- 'ﬁhargas s waiver rof set»ﬁff

The {:hargar wasves arsy presém G'r' fuﬁurs rigiﬁ: éf éei~e§ ’it n'éa'y has;fe ’ﬁ reap&cf of the
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" part z'.-u Book Debts and insiirance

- ?ms&waﬁm ::-f Book: {I&biﬂ

Thé Charg(}r sha nz}i: {axae;at as gr{mﬁe:ﬁ by paragra;}h Zof ;}art 2 of schedula 20r wsih ihe _
prior written consent of the Creditor) release, exchange, compound, set-off, grant time or
indulgence in respect of, or in any othar manner deal with, all or any of the Book Debts.

* Realising Book Debts
" The Ghargor shall:

“as an agent for the Creditor, collect in and realise all Book Debls, pay the proceeds ints a _
- Designated Account immediately on receipt and, ;:semﬂmg that ;}:ayment hold those procesds

iny trusst for ﬁrxe deftar _

o, w;thz;ut e przc:s’ Writteh ::ansen% ef ihe Er@ci;far Wi th&raw any amaunts staﬂdmg o the
craditof any Deszgnated Apsount; and : :

if f;aﬁech ol ied m {im by the Creditor, exeauia a Iega? assagnmeﬁt Qf the ﬁ%caok Iféebts tothe |
Creditor in such terms as the Craditor may require and give notice of that assugﬁment tothe:

dabiors from whom. the Book Debls gre due, owing or maurfeé
. insumm& f;waﬁa-nﬁ; :
The Ghafgmr shall

{a) - insure amﬁ keep naumd ali {I}f its umﬁaﬁakmg and assats wtth mpumbiﬁ aﬁﬁ )
- responsible Insurers previously approved by the Creditor in ‘such manner and to such.

extent as is reasonable and custormary for an enferprise engaged in the same or
. similar business and In.the same or similar localittes against such rsks and
- contingencies as the Creditor shall from time to time request;, :

(b}~ procure that the interest of the Creditor is noted-on all its policies of insurance in such

- manner a5 the Crediter may irt s absolule discretion re‘e:;aire‘*‘ and

() duly mnd punctually pay all premiums and any offier monies ﬁeaes:sgry fﬂf'__.'-

- mazntasmrsg its insuranes infull force and sffect.

_“é‘ha Ghargof

{a) ':-:;haH {rf i:he ﬁmd tor §6 mc;u;r&a} g:rméut:e i’ﬁ or ﬁapms;i wﬁﬁ the C;ref;i tnr all

Insurance Policies and the receipts for ali premiums and 0&3&1‘ gaymen{s r‘ee{:essary"
. _ fm’ effecting and keeping up such- psizmes and. : :

(b} 'has Aot done or ﬂm;i:ted te:; do, and shail not dci of amii to da any act or thmg that

may mvatzdaie or othérwiss prejudios f:ha hsurance F‘ﬂiiliﬁi&ﬁ .

_ .§ns'ﬂraﬁne ?ahnies .pr{aaeeﬁﬁ -

AH snmﬁ i:ayabie arzt:ier any m‘ %:he insﬂrame Pct cies at aﬁy %Eme when 12‘1& sacur;iy o
Qﬂﬂstﬁuf:ed by this dei;eniura has become enforceable 5%’%:3& : :

_ mmed ately 1 be paié o’ the i‘;redntar




42 ifthey are not paid directly to the Creditor by the insurers, be held by the Chargor as tmstee'_
of the same for the benefit of the Credifor {and the Chargor shall account for them fo the
- Creditor); and : _

B z’t}.'?._ . -éi.ihe_'apiiﬁﬁ. of the Creditor, be ;ép.p'ii:eti in mé‘king_ glead .-ér-recaugﬁing"é}épéﬁditufe‘ir} %éﬁf}@'é’%iﬁf' o
the loss or damage for which such monies are received or in or towards discharge or -
reduction of the Secured Liabilities (but *subjﬁ'c;t'zﬁ pam‘gr‘a;}ﬁ 12 of schedule 4). - -

Part3- mewriy aaveﬁanw

BT B f&amiﬁname ami m&uram:& -

| 3 'Th’é 'ﬁﬁa{g{}riah&'i;* -

_- '*E..‘E" _ ...'kegp aﬂ Bt ic%mgs and sai! ﬁxiures Qn sach F’wgaerty m gaﬁﬁ ami substantial - regsazr and
©sondition; : . _ y _

12 '_mmra amé keep msuregi those buﬁdmgs and fsxtures wih such insurer and a§amst stich
- risks and in such amounts and otherwise on such terms as the Creditor may require (and,”
failing such requirement; in accordance with the practice in respect of items of the same type
- gurrent amongst prudent businessinen from Hime fo dme) and: : :
1.3 procure that the interest of the: Crediter is noted on all those insurance policies or, at the -
. option of the Creditor, that those | nsurama bolicies are ssust n tha ;e;ni narnes of the
- Creditor and the Si‘iargm -

2 .Fms&rﬁt{aﬁ of F-‘m;:feriy; fixtures and équii}hieﬁt '

The Chaa’gﬂr shall not, wximut the prs:}r written consent of the {Zi’e{iitﬁr
A pull dowin or remove the whaie or any ;:%&i’f of any bui simg forming part of any ?raperty m" : 3
o2z o mai{e any fi‘i&?&i’éai alterations to arzy F’mperﬁy oF sever or remwa any of its flxtures o

.23 remove o make aﬂy m'ateﬂai terat;efzs ir:} 'aﬁy of the Equifz}mﬁm &el@ﬂgmg to, oF in usé by;__ _
~ the Chargor on arly Property (except to affect néceﬁsafy repairs or replacﬁ them w;ih newor
' '-;mproved models or suhstltmas} -ar R : :

24 'whenﬁxfer any Eqatpment is destwyeé d&magerﬁ z}r éeterimrates mmediaieaty mp&sr repiaae |
—and make ge:me:f %ﬁe same. : : . . '

3 _ G&at;mei of _husmﬁs& on ?mper{i&a | . B
The Chargor shall carry onits trade and business in accordance with the st'and'a%cis of good
management from:time 1o time current in such trade or business on-those parts (if any} of the
_ .F’mpart es.as are or may be Used for the purposes of iraf;fe or buginess, :
4 ?iannmg information
o The Chiargor shall:
41 give full particulars to the Creditor of any notics, order, direction, designation, resoluticn or - -
| proposal given or mage by any planning authority or other public body or authority (Planning
.. Notice) that specifically applies to any Property, orto the locality in which it is s%iuaieﬁ wzﬁhm
- seven days after becoming aware of the relevant Planning Notice; sas'sd ' :

4y
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- {if the Creditor so requires) immediately, and at the cost of the Chargor, take il reasonable
and necessary steps to comply with any Planning Notice, and make, or join with the Creditor .
. in making, such objections or representations in raspeai of any suf:?t ?iannmg Notice &g the

- Creditor may dasxrﬁ :

' Qamgi:aﬁc-e with Govenants and payment of rent

* The Chargor shall: -

. ‘obsetve and perform il coverants, stipulations and conditions to which each Property, or the

- useof it, is or may be subjected and (if the Creditor so requires) produce to the Crediter
evidence sufficient to satisfy the Creditor that those covenants, sf;paiaimr;s and mﬂdst ons

have been’ abservafi and perfarmeri and

.'-{w ithout p‘r‘e}udrce m the generality of the foregoing) where a 'Pm'pérty, or part of it; is held

urider & lease, duly and punctually pay all rents due from time to time and gze;fﬁrm and’

L observe all thetenant's covenanis and S{Eﬂtﬂiﬁi’ms

6.1

62

e

o2

g3

o Mamten‘ame af'mt&raﬁis' in?raparﬁ:‘es. .
a The ﬁhargmr shaii mi‘ wzﬁwuﬁ ﬂ'm pner wntten wnaent ﬂf the (:md;ter

'graﬂt ot agree t{) gmrﬁ any ireent‘:e or tenamy aﬁactmg the whole of aﬂy ;:sa;‘t cf an};'" -
Property, or exercise the staiutﬁry powers of leasing (or agreeing to lease) or of accepting (or -

agresing fo accept) surrendars under sections 99 or 100 of the Law of Properfy Act 1825, 0r

i any other way dispose of, or agree to dispose of, surrender of create any legal or equitable
estate or interest in the whole or any part of any Property. :
. Registration restrictions | .
" The Chargor shall procure that no person. shll be registered under the Land Registration |
~ Acts 1925 to 2002 as proprietor of any Property without the prior written consent of the -
. Creditor. ‘The Chargor shall be liable for the Costs of the Creditor in fodging cautions against
- the reglstra‘im of the tttie to the whaie or am; partof any ?mp&rﬁy fromfime fo tive.

o _Beveiapmﬁnt fe&trmtmﬁs

The G%';argt}r ﬂha ﬁot w;mamt the prior wrlﬁen mnsan% m‘f ii';e {;:raefstef aarry {}Lit or perrmit or |
suffer to be carried out on any Property any developmeént as defined in the Town and Country

g _ Piammg Act 18980 or change or permft grsufferto be r;haﬁge::i the yse of 3ny ?mpeﬁy
_ Emnmﬁmmi L | | | |
. The Gh‘argﬁs‘ shall
properly dzsaharge all dut:es m‘ cére and ress;:mnsziﬁmiy piacsd upon it i:zy Enmmnmentai Laﬁ;r,

_ ubsem& ami parferm all the requ;reménta af Envirorimental i.aw imih in ihe {mnduci sf zts- :
. general business and in.the management, passasman o aacupatmn of each Eﬁragxertyt and

- apply for ami obtain ai au%harisahanﬁ ﬁecegsary Ho g ensure that it dQES not breach
' Envtranmeniai Law . . R
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e
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No restrictive obligations

The Chargor shall not, withiout the prior written conisenit of the Creditor, enter into-any onerous
or restrictive obligations affecting the whole or any part of any Property or ¢reate or permitto

- atise any overriding interest, easement or rtght whatever in or over tﬁe whofe orany gzart of
—any Property. S o :

_ﬁ?m;xrsetary rigiats : o

The Chargm shall pmcure that o ;:zersm 3hatt bef;t}me enﬁﬂe:ﬁ to assert any pmprzetary sﬁr"

~other like right or interest over the whole orany pa;i o any Propery without the prior written
_m}nseﬂt {Jf ﬂ‘?ﬁ Gred:tc;r ' : .

' it}spectmn e

The: {:hargaf“siial{ permit the Creditor and any Receiver and any person ap‘?ai'ntéd by either
©onf them fo entér onand inspsctany Pmpfsﬂy on reasonable prior notice.. . .

B Pmperty infarmatmn

- The Gh&lrgar shaii mfcrm the Cred;tar :afempty of any acqms fon hy ﬁ"se Chargor t}% o |

T3
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_contract made by the Chargor to acqmre any freehold, leasehold or other interest in any =~ g
' pm;:xeriy _ : _ T

Part 4 - Equipment covenants

" Maintenance of Equipment
Thg {ﬁharg;er shail:

' 'masnta in the. Equmant in gamfj anid sewmeab?a mndimﬂ {ax&:apt ftzr ex;:esﬂtad fatr Wear anc‘i o

teary and

. ﬂﬁt te ;ﬁermlt an}; Equ gment to ha

{a’} o usa& or hamﬁiaﬁ other tharf by pmpery q&a&f‘ ed :am:f iramed g}emﬁm& or B

'{b‘) - m be nver?aaﬁed of GS&d fer any ;mrpese fez:* whtc:h ;E Is nat das;gned mr reasanabty

suitabls.

) Palymeﬁf of Equipment taxes

-.Thaa -iﬁharg'c’r shall sﬁfﬁmpﬂy pay all tanes, fees, licence: tiiiiiés‘ rég’isfra?tianﬂﬁargé'ﬁ; insurance
 premiums and other otifgoings i respect of the Eqmpmeni and, on demand, produce

evidenice of payment to the Creditor.

E-qﬁip‘meni information
 The Chargor shall B

'gwa the Creditor such !nfmma&m cansemmg thie iac:ahaﬂ cc;nfiiizm use anzﬁ Qperat{cm of

Equipment as the Creditor may regquire; and

'permﬁ any ;:zemcms {ies:graa%ed by the Cred;iar %s} ms;sect and axamme Ev:;w gsmant and the
- records refafing to Equipment at ail reasonable times. - :

e




. Equigémeﬁt inﬁﬁurfamé_ '

" The Chargaf shall:

44
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Bt ;ts wh ex;zeﬂs& pracufe ihai the Eqmpmerst s cwared am‘i kept covered 1:;3; insurance of
" a kind satisfactory to the Craditor with insurers approved by the Creditor {such approval not fo
~be unreasonably withheld) for full comprehensive insurance cover, which shall include (but
- notbe limited to) fire, theft and accident, for an amount which is not less than the gggregate -

cost of reinstating orreplacing such Equipment; |

_if the Craditor so requires, procure that the interest of the Cieditor is noted on all such
- insurance policies or, at the option of the Credilor, that such insurance ;mi cies are issued n

thia joint names of ihﬁ Creditor-and the Chargor; anci

) -ma’is"}%ain irésu‘ram:@- for third 'pari}; §E:—:1b‘§]§ﬁ@s it such amc&unf, and o such terms, as is usual for
- users of equipment of the same type as the Equipment. : :

. Notice of charge - .

The Chargor shall, i so 'requasfed'hy: the Creditor, place and maintain on sach item. of _

Equipment, in & conspicucus plam a clearly legible idéntification plate f:{mtammg the

: 'fmiif:zwmg wording:

' '“P\EQT%QE OF ﬁHARGE

Thss {DESG?%&PT%GN C}F’ iTEM} arzd aﬂcttfary equtpmem is sub;act to a fixed aharga ﬁatef;%
{EBATE} In favour of {Crednmr}“ T o .

P‘art - lnteiieistual ?mpmy eawemanﬁa

N : Freﬁewatwn of rsghf:s
The Gha'{'gar shiall take all r;etég'éaty action to safeguard and maintain present and futire -
rights in, or relating to, the Intellectual Property including {without timitation), observing all .
- covenants and stipulations relaling to such rights and paying all applicable renewal fees,

- licence fees and other otitgoings.

: ﬁ-ﬂﬁisfmtma cf.mmﬂemnaz._n?mpmy' |

The Chargor shal i use. all ‘reasonable efforts o effect 'r&giétfaf&n of applications for

registration of any Intellectual Properly and keep the Creditor mfarmed of all maﬁers relating

to such registration. .

Maintenance ::sﬁﬁiei!eé%ﬁal ?m;mrtg

The- Ghargc;r 5ha£ riot permit any iﬁteﬂecmai F’r&perty %m be abanéaned aancelled o to lapse.

E’ar: B« inv&ﬁtmems

Registration of Investments

" The Chargor shall o

i
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Clefminate with mmeﬁ;aze eﬁaat L) mmmaﬁmna it may have mas:ie umﬁer sest;aﬂﬁ §45 and. _
146 of the Companies Act’2008 in respect of any nveasimanm and pandmgg Eijﬁﬁ termination.

pmwm fhatany perssn so niominated:

- {a') - does rmt examzs;& anai rzghts i respect i}f ars*g Enva&i‘menﬁs without’ th& prfaf W t:en -

- approval of the Creditor; and

: '_ (by mmedrately wpon: reeespt fﬂward to the Gredztar aﬂ cgmmura catgaﬁs or ather-_ -

- information received in respect of any mvesimems fc.s! whzch it has been so0
- nominated; and :

ey -';a't ﬁaelﬁir;efztssﬁ of the Créditor given at any time; immediately execite and deiiverto.
the Creditor all transfers and other documents and do all such things as may be

- piecessary or desirable to register all or any of the Investments in the name of the -

' {.':rer:f tor or its nomines. : - : : =

_ ' “The Chargor Sh’&ii hot during the Security Period exercise é'ﬂy‘ rights under sections 145 and
146 of the Companies Act 2006 to nominate any person.in respect of any of the investiments.
' .kdﬁztmnal raglsiratwn abilgaﬁans _' o
-_'T ha- Ch-atga'r sha‘lif.
 procuré all consents, waivers, approvals and periissions which are necessafy, under the
-grticles of association of any issuer that is not a public company or otherwise, for the transfer
of the Investments o the Creditor or its nomines, or to a purchaser on az‘;fﬁmamem of this

: ﬁeberiture and

- nmcur& the am&ndment ot the share %r‘aﬁfsfer prewsaaﬁs of the ams:iea of aﬂzsse;mat;sm of sach:
- issuar that is not a public cﬁmpany i such manner as the Credi ter tiay redquirg in order to
Cpermit such 8 transfer. : : R :

ﬁﬁfidéﬁﬂ& ami vct;ng rlgiﬁ:s paat aﬁfémemant

: Aﬁaf the sesuriig a:sﬁstﬁu%ad by this ﬂab@ﬂmm has benﬁ}me enfarﬁeabi

_aii ::iivwfam:is and mfher ﬁfs%rrbutmns palfé irt raspect of the im:astmaﬂ’ss and reaesyed by i:he.' '.

Shargc:sr shall be held on trust for the Creditor and immediately paid into a ﬂessgﬂaﬁ&ﬁ }

- .ﬁacwnt or, if received by the Creditor, shall i:m retamed by the Creditar; and

!! vc::ﬁmg amﬁ other rights and gawem aﬁash;ng to tha Erzwstmaﬁts shaﬂ big exarcssaé t;y, or . '
at the direclion of; the Craditor and the Chargor shall, and shall procure that its nominees
shall, comply with any directions the Creditor may, in its absolute discretion, give z:omammg

ihe exeércise of those ngﬁtﬁ and powers.

_ -ﬁa!is on: §wes!:m&n£$

'- ”E“he' 'ﬂh'a.rgar'shatl?cmiy ana}”-’;}rﬂéﬁpﬁg pay all calls, éﬂsiaimems and other mqh’ieéwﬁich may

~ be-payable from time to time in respect of the Investments. The Chargor acknowledges that .
the Creditor shall not be under any liability in respect of any such calls; instalments or other -

" 'monies.. : '

92




5. Noalteration c:fmvgstmenis N
* " The Chargor shall not, withaut the prior written consenit of the Creditor, amend, o agrée to
- the amendment of, the memorandum or articles of association or any other constitutional. -

documents of dny issuer that is fot a publiz: ﬁumpaﬂyt ar the rights or liabilitles attaching fo
aﬁy of the Investiments. : _ : :

R Pmsewaimn of !nves%menm
The Chargor shall ensure {mssfa;' a5 it is able by the exercise of all voling rights, powers of
-control-and other mearsa available to it to do s0) that no issuer that is not & public ccmpaﬂy'

.- shall

6.1 . consclidate or subdivide any of its Investments, o reduce of re-organise its share capital in
o anyway, ;

© 82 ssue any niew shares or stock; or

| B3 - rafuse to regfﬁ%er any fransfer of any of ils Westm&ﬁts whmi't miay be: is&dggaﬁ ?m“ f‘agsstrazim .
by, aron behalf of, %ha Creditor of the C“}hargar in accordance with this debenture.

7 lnwéaimeni& infarmaiwﬁ

' '?he Chargmr shaii s&nd i‘a the i?z‘edttar coptes of all nai;ces c:rcuiars repcstts, accﬁunts and
‘other documents, which are sént to holders of any Investments, promptly following receipt.

R

23




a1

32

41

' .42"_"

Schediile 3 |

 Powers of the Créditor

Power to reriedy
- The Cregitor shalf be entitled (but shall ot be bound) to remedy & bréach atany time by the
~ Chargor of any of its obligations contained in this débenture and the: Chafgor imevocably
- authorises the Creditor and its agents fo do a% sueh ihmgs a&-dre necessary or desirable for

that purpose:

Exem"iﬁa' {s’f .r‘:’ght& '

" The rights of the Creditor under paragraph i of this schedule 3 are without prajudice to any |

- other rights of the Creditor Under this debenture. Thé exgrcise of those rights shall not make. o

the Creditor liable to dctount s a moflgagsee in possession. : :
Pﬁs’aé’r to 'ﬂi'spm%é iaf ﬁh‘aﬁeiﬁ

At any tsm& a?ier the secur] ty mnstiuied by ti'szs de&aﬂfam has hec:ame Eﬂfarceabﬂ the
~ Creditoror any: Rﬁc;ewer ' : : : . _

may diSi}ﬁS& of any ehaﬁ‘ets or pmdmc& fc}ﬁm:% an any Pmpaﬁy s agent for ihe Gharger and

: w:%hf}i.at pm;ud;z:a fi} any mhitgaﬁan ?f:s ac:c;}uﬁi for the. ;};&gaaﬁa of 3:‘35‘; saie af mm%t_sha&taism
. produce, shall bie indemnifled by the Chargor against any Hability arising from such disposal. .

Prior Encumbrances

‘At any time after the séciémty- siahs%imte'd by this debenture has become enforceable, or after
any powers conferred by any Encumbrance having pri c:rz{y te ?;h;s; deban%um shall have

become &x&m%sabt& the Creditor may

{a)' . redeem siich or any &Eher ;mer Encamhrance of pmeura is %ranafer to itself; aﬂd

by jssett!& ':aﬂy- accauﬁt _nf t}'_;e Holder Q’E aﬂy ;;fiarEmumbr'am:&

The settiemenit of any such account shall be conclusive and binding on the Chargor. -Aii o
. monies paid by the Creditor to-an encumbrancer in settlement of such an account shall, a

from its payment by the Creditor, be due from the Chargor to the Creditor on current acceunt -

. and:shall bear interest and be secured as part of the Secured L;absi ties.

o E:cﬂvafseian {:f t:urr&m:}f

-----

- may convert an_y mame&j tecel gazi recoverad or reaissed lzsy.ihe {:reci for ﬁndér ih_s debentu_m L
{including the proceeds of any previols conversion under this paragraph 5 from their existing

currencies of denomination Into such other currencies of denomination as the Creditor may

think fit. . -Any such conversion shall be effected at then prevailing spot selling rate of
exchange for such other currency against the existing currency. Each reference in this® -
paragraph 5 16 a tufrency exiends to funds of that currency and, for the avoidance of doubt,

funds of ona currency may be converted into different funds of the same currency. _

Y




& New accourils

6.1 If the Creditor receives notice of any subsequent Encumbrance, or other interest, affecting afl
- or part of the Charged Property, the Creditor may open a fiew account for the Chargor in the
- Creditor's hooks.  Without pre;ufstce to the Craditor's fight 10 combine accounis, no-monay
paid fo the credit of the Chargor in any such rew account shall be a;zpmpnat&ﬁ mwards ar
_ have the &f’fﬁﬁ? of ;:imharg ing, any part of the Seaumci Liabilities. =

82 f the Creﬁﬁt}r {iaes net oper-d new accouni mmedzaiey on ree:e;pt of notice Lmder. =
. paragraph 8.1 of this schedule 3, then, unless the Creditor gives express writien notice to the _
_contrary to the Chargor, all payments made by the Chargor tothe Creditor shall be treated. 'a'& o
' - having been credited to a new account of the Chargor and not as having been applied in -
reduction of the Secﬂreﬁ Liabilities, s ?rﬁm the time of receipt of the relevant notice f:;y tha .
' -Graeﬁmr : : : - :

AR C:redltﬁrs sﬁiaaff ngiﬁs

74 !f ih& t‘;m{i tﬂr has mw& i’han ane a{:cﬁ;zrai ff::r i‘i’!ﬁ Qhargm in its beak& ihe Gm:jzfm may ai '
' any time aﬁ&r : : : :
R _ 'thas;aﬂuri'ty constituted by this debenture has become enforceable; or o

: {i}}  the Gredttm has rece vex:i nz;stme of any subsequent Ennumbsame or f:ather mi;eresst |

O affecting all or an}r part ofthe Chargec% Property,

' "trarasfer thhaat {Qf%ﬁ}f‘ notice, all or aﬂy part of the balance sé:anémg o tha aredit of ar‘sy '
account to any other account which may be in debit (but'the Cz‘eaﬁzmr shall m*;ffy the Chargor
o of the transfer once made). : : o :

' _ 8. lnfiﬂlg&ﬁﬁa

The (}ree:ﬁiar may, at zts dlscreﬁan; grarzt time or other mduigence or m&k& any other
arrangement, variation. or release with any person or persons not being a parly fo this
debenture {(whether or not such person or persons is jointly liable with the Chargor) in respect
- ofany of the Secured Liabilities, of of any other security for them wiihmui f,}f&jtid ice aither ts:s :
- this ﬁebenwm or to the lighility of the Qhai‘gar fﬂr {tie Secured Liabilities. - o

8 '_ - in’s;«;astmgents: fil‘&?iﬁéfiﬁﬁ at;ti-mtt;}g_ rxgﬁtﬁ pr;_a_casr f:& as'_tfﬁragment
Until the security constituted by this debenture becomes enforcesable:

a1 t’h‘elﬁreti‘taf shai, on {éﬁéuegi&?'ihe Ché‘fgak@ release and pay to the %‘éf@dr ény éésﬁ" i
- dividends paid in respect of any of the Investments and received by the i’:rad;tez' or ifs.
. nomnines; dnd : :

92 the Creditor ﬁh’a’i‘i in éxercising all voting and other rights and powers of the Craditor or fts
- nomines attaching to the Investments, act in actordance with the directions of Chargor from
time fo time If acting In accordance with those directions would not, in the Creditor's opinion,
prejudice the Creditor's security under this debenture or the vafua of the Investments, or
- coniravens ahy agreeiment between the Creditor and the Chargor.. '
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' Enfércement
.4 Enforcement events
B Thé s;eicuf‘ty constituted ;sythis déi;'eniure shiall be enforceable if: -

11 if there shall Gﬁcu;‘ any. ﬁvent a“f Qei’zatiit {as such t&fm may be def‘ ned in- e;the;’ of the Laaﬁ' '
S Agraemeats}, or S : : _ :

ia2 aﬁy {}f the $acarec§ Lfabs ities ‘ars nof ;:aazd or d;sx:hargeci up@n its due date {whether o

" demand, at scheduled maturily, or by acceleration or otherwise, as the case may be) unless

- the Creditor is satisfied that such non payment is due solely to administrative or technical

- deldys In the fransmission of funds Which are riot the fault of the Ghargﬁr #nd p:-ayment s

made within two Busmes& Qays of its due datg; of

'%3 - 'ﬁhe.{}hargor ;s"m breach {sf .arsy of tés {}_biigaﬁﬁﬂ'ﬁ :mﬁe"r any Fifancing Dacument or Undér any o
‘other agreement bstween the Chargor and the Creditor -and. that breach (if .capable of
. ‘remedy) has nof been remedied to the satisfaction of the Credifor within five Business Days of -

~. notice by the Craditor o the Chargor to remedy the breach; or

14 any representation or wérriarﬁy‘ made by the Chargor under any. Financing Document of in any

- nofice, cerfificate, instiument or statement contermplated by or made pursuant to any

‘Financing Document is, of proves 1o be, untrue or incorrect in any material respect when -
“made of desmed to be repeated unless the circumstances of the defaull are capable of

remedy and are remedied within five Busmess Days of the date on which the Creditor gwas o

. notice requiring such remedy;
1.5 if, in relation to the G-ﬁ&r'gcf: . '

() any indebtedness of the Chargor is net paid when due of ‘becomes prematurely
: ‘payable or capable of being prematurely declared payable, or a Security Interest over

@ny assets: or pmper%y of the Chargmr h@cmmes anfcxmaab%a or. i:apahie of being '_ o

enforeed;

{b} _'a me:‘srf:gagae f:hargae or other éncumhrancer tai«:es pﬁsssessam ﬁf the whr.}ie or ang '
. partof the Charged Promrty ; S S

{©y wt pasﬁes 8%’13! fesoiuﬁdn ar ta%(as any mr:zerate action, or a petition is presented or
' . proceedings ate commienced, or any attion is taken by any person for its winding up,
- dissolution, administration or re-organisation or for the @ppointment of a receiver,
administrative receiver, %msﬁee af 3%?’?!%{33‘ officer of it or of any or aii of its revenues or
335\8‘&5 . . . . x

) any dtstmss &xef;uhm or other process s ievsed or issued: aga inst. any Qhaf‘ged R
' Property whic:?} is m:st paid within seven days :

. {é}' s desrned uﬁabi& fo pay its debts as ihey fai i ﬂusza Wiﬁ’l in the m&amng of section *323 '
' . Insol wmrmy Act 1986, L . _ -

| ) {fy . itconvenesor hﬁ}l{fﬁ S meeﬁ;’@ of its areﬁﬁiars or mmmame& nagotaatsﬁms Wiﬂ'} one or
“miore of its credifors with & view to the general readjustment or rescheduling of all or b

BT




any. class of its Indebtedness of gives nofice to any of its creditors that it has
suspeﬁded or intends to suspend paymeﬂt of any of its debis; o

(@) it has any Gharged Pmperty smzeﬁ by 6F on Behalf of t:iﬁeditars unless they are
Lo reléased from seizure within seven days; : -

R {31 B it pmpoges or Itﬁ dafectc}rs make'd prt:apasal fcr‘ an arraﬂgement ar sam;aasxt ioh w;lh
h “or for the benefit of its creditors, snctua%mg g \fﬁiﬁﬁtﬁ!”f arrangemeant under’ part 1 of

N insetvency Act 198@ : -
{%}'_ . t czbtams & mt}ratamzm in aac&rﬁam& with Sﬁ(’:ii@ﬂ 1A, 1nsmivarmy Act 1986 and

- schedule A1 to Insolvency Act 1986 in respect of its indebtedness or anything is done
- by itoron its behalf for the purposes of obtaining a moratorium;

(}} _an a??iibaﬁcsﬁ- is mada to the tourt for an administration c'rﬂér-aﬁder.géaragfa;iﬁ 12(1) .

. of schedule B1 to Insolvency Act 1986 or notice is given of intention to appoint an -
; 'admmisiratﬁr under paragraph 12(2) or 26-of scheﬁut& 531 o tnsoh vency Act 3%&6}

kY o an admm;sirat ion Ofdﬁ? is masje uz;cier garagrapﬁ 11.0f sc;heduia B? te:: inﬁalvanﬁy At

1‘38&

o (l} Cooan adm;mstramr i a;zpﬁm'éeci ur;&axr paragraph M or 22 of sﬁhedu e BT i«:& }nsnivenny _

Act 19886;.

Cmy itis strﬁck-éfffﬁmeg’isfar csmom'pames; or

ny - -'any avent m:msfs under the an of aﬁy gurxsﬁsc:tzmn whm?\ B aﬁaiogeus fe thmsa setin.

4B

: paragfaphs 1.4.3 10 1442 {inclusive) abive,

'tha Ci’:argm ceases tﬁ can‘y on a matetial parﬁ af the busmms it carties on at Ishe &a%a af this

- {ﬁeb{anﬁura or enters into any new or a;rsraiatati Businass,

_ 'ih_ea.{:h'argm fa;ls. to wmp}y m any ma_tersai re‘sp'e_et with any environmental or other law or fails
to renew or comply with any licence, permit, consent or other authorisation required for the

. conduct of its business or any such licenca p&f’fﬁ it cohgent of dther authorisalion Is revnkeé

18

7

mmaﬁeﬁ or suspended; or

any mrcumstanaes aﬂs& whzch in the raasenab?a opinion nf ti‘t& Creﬁamf‘ gwe gmunda for

belief that the Chargor may. not, or may be unable to, perform or cempiy with any m‘ |ta S
obligations under.any Finanging Document; or . SRR : :

any seprﬁas_antaﬁfm; warranty or staiemeﬁt m.a‘de or deemed to be made by the Chargor under
this debenture is or proves to have been incorrect.or misieading in any material respect when

- made or deemed to be made,

- ahd ih any such circurstance (whethier or ot the circlimstance 6 continuing), -withoit

prejudics to-any other rights of the Creditor, the powers of sale under the Law of Property Act |
18925 shall immediately be exercisable and the Creditor may, In its- absolute. discretion,
: enfarﬁe all or any ﬁart of the security cr&ai&d by this debenture as 1t sees fit

L Statumrg gawer of sai |

Th'ﬁ' aiamiﬁry pﬁﬁers 'nf 'ééié‘ 'cta‘ﬁferféd by %ﬁa LéW'.ﬁf"Fifﬁipéﬁy Aﬁi ""i 925 E%“zaﬂ' é‘s betweers %h‘e

execuﬁan a_f this éebentme but the: Creditar shall not exercise su_c:h power of sale until the
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42

%

82

- .5;'3._.' .

. Security mﬁstﬁut&ﬂ by ihs; debenture ha%s tsei‘:{}mﬁ enfmt;eaiﬂe umﬁar paragr&;:}h 1 t::f i:?“ﬁs
. sohecle 4. ' : :
ﬁxiansmn of statutory powers
 The statutory powers of sals, leasing and accepting surrenders conferred upon mortgagees
" under the Law of Propetty Act 1825 andfor by any other statute shall be exercisable by the
~ Creditor under this debenture and are extended so as to authorise the Creditor, whether inits

own name of in that of the Chargor, fo grant a lease or agresment 1o lsase, accept surrenders

- of lease or grant-any option of the whole or any part of the freehold and leasehold property-of

the Chargor with whatever rights relating to -other parfs of it, containing whatever covenants

) _on the part of the Chargor, generally ot such terms and conditions {mciud ng the payment of

money fo g lessee or iﬁnans o & surraﬁﬁer) and whethar or notata ;:;rémaum as the Craditor |
thinks fit. : _ . .

' 'F‘mieaﬁcm éf'ihi?d parties

Mo f:}umhaser mez*&gagae ot other | perscm f:iﬁaimg w;th the Craditor or any ﬂaaewﬁr shall De -

conceined:

_m eﬁﬁuim wh&%’i‘sef’ aﬁy of the- Sémjr'aé Liabilities have become due of ;:ﬁayabie; or remain .
* tinpaid or undischarged, or whether the power fhe Creditor or a Recamr is purpof%mg W

exercise has become exercisable; or

te:x see fﬁ the appﬁcai f:m ﬁf any money pazé ta ﬁ?a ﬁredz?ar or any Reseszser
'B&; %;abﬁ;iy as maﬂgagﬁe in pas&%mn _
| -'.ﬁimihar the'cradatcsf; nor any Hﬁ_ﬁ:e{.\;_&? noe aﬁy'éﬁm{#é&tifﬁmr shall be _Iié%ﬁe to account as
- mortgagee in possession in respect of alf or any of the Charged Property, nor shall any of
- them be liable for any loss o realisation of, or for any neglect or default of any natlre In
_connection with, all or any of the Charged. ?mgﬁaﬁy for which & mﬁﬁgagea in psssessrcﬁ o
_ mrg?ﬁ be liable as such. - : -
: ﬁg};ﬂamiﬁm&t ﬁf i%smvar '

- -At arty tzme aﬁay the sgﬁurﬁy {:{%ﬁﬁtﬁi{t&d by this d&beamre has t}eceme enfarceabfe or af the

reguest of the Chargor, the Creditor may, without further notice:

NCE appoint by way of deed or otherwise in writifig, any one or more person or persons to

be a receiver, or'a receiver and manager, of all or any part of the Charged Property;

(b)) (subjectto section 45 of the Insolvency Act 1986) from time to time, by way of deed

“or-otherwise inl writing, remove any person appointed tﬁ he Recelver and may; na
. similar manner, appoint another inhis place: : : -

Wher& more than one person is 333?{35?’5{!@{1 R@G&W&i’ they shall have power to act separateiy'

{uriless the appointment by the Creditor specifies to the contrary).

The Crﬁﬁitﬁr‘ may fix the mmtm@r'aﬁmﬁ of any Receiver appointed bg,? it without the restrictions. - |

contained in section 109 of the Law of Property Act 1825 and the remuneration of the

Receiver shall be a debt secured by this debenture which shall be ‘due and payable
" immediately upon its being paid by the Creditor. ' . R

- 2




Power of gaie additional

“T'e powers of sale and appointing a Receiver conferred by this debenture shall be in addition

to all statutory and other powers of the Craditor urider the InsolVency Act 1888, the Law of

- ‘Property Act 1925 of othenwise, and shall be exercisable without the restrictions r;tmza;ned ire

- Sections 163 anfi 109 of i:he Law of Pmperiy Act 1825 or otherwise.

75

10

o Al mrionies: rece;\feci by the s“:mdséer ora R&cazwr in the EXBICiSe: cf any énfomemem powsers

40

402
103 -

o4

11

4z

'T%ase ;:zmwer t6 apgmmt a Rec‘ewer {whether c{mferred i:y‘ fhis dabanture'ca"r'ﬁy'éia'tuie)' shali be,
*and remain, exercisable by the Creditor despite any prior agp&mtment i {es;:sac% ofall orany -

pariof the Charged Pmy&ﬁy

B i&gani of the Chargor -

. Any Receiver appointed by the Creditor under this debenture shall be the agent of the
- Chargor and the Chargor shall be solely responsible for his acts and remuneration, g weﬂ as
for any defatlts committed. by him.. : _ -

_ Powers of Rﬂcawer '

conferred on Him by the Law of Property Act 1925 and the m_amiveﬁcy Act 1986‘. have the o
- power to do all such acts and things as an absolute owner could do in the management of

~such of the Charged Property over which the Receéiver Is appointed and, in particular, the
 powers set out in schedule 5. : . ‘ E

 Order of a;}pﬁﬁatim of ;ammmﬁa .

conferred by this debenture shall be apg}i;@d

ﬁrst in paymg all unpa d fe&s costs.and aiher liabil ity mgmrred by or o bahaif ﬁf ’ti‘lﬁ Creditor _' '_

{and any Remewar attorney or agent appointed by it);

‘second in paymg the remunafﬁtéﬂﬁ of any Recam‘ez' {as agreeci between the Recawer anﬁ tha o
' Smﬂ#ﬁﬁf} : : : '

’gi"ard inor tewards zizscharga of %ha $ecuref£ Liabzi;t ies in such m*dar and mamaf* 85 tha '

{l‘;redn‘.ar detarmsnas and

’fma by in paymg any $u;*§} us tﬂ the {‘:hargar or any other pers&:m aﬁmied t{;r

i Ai}pfﬁpﬂ&i‘mﬁ .

Neither the Credticr ot -any F:ece ver 5hait be bcmnr.i (wheihef by virtue of sectmn i&gga) of

the Law of Property Act 1825, which is varied accordingly, orotherwise) to pay or appropriate _
any receipt or payment first towards interest rather than principal or ﬁ%herwrs@ many
. pari;caiar arder batwean 3ny of the Szcured Liabllities. '

: Su&gﬁm& a&:‘caufzt

Al moriies received by the Creditor of a Receiver Under this debenture may, at the discrétion
of the Creditor or Receiver, be credited to any suspense or securities realised account and

‘shall bear interest at such rate, if any, as may be agread in writing between the Creditor and

~the Chargor; and may be held in such account for so long as the Creditor or Receiver thinks '

e
e




Power of attorney - |

" By way of secirly, the Chargor ifrévocably appoints the Creditor and every Receiver

131

14

" “The Chargor ratifies and confimmis; and agrees fo ralify and confirm; anything which any of its
attorneys may do in the proper and fawful exercise or purported exercise of all.or any of the.
o powers Stithorities and ::ﬁz%creiroﬂs feferred tc; i pafagra;ah 13 of this schedule 4

45 o

L 151

15.2

153"

separately to be the attorney of the Chargor and, in its nameé, on its behalf and 2 Its act and
-deed, to examie a‘n‘géz}ﬂumeﬂis and do aﬂy-ﬁa’iﬁs.fami :thiﬁjgsw_hiéh:- :

' ihe {Zhargar is reqznrad t{} exes;uis and do uﬁder this ﬁebaﬁture maiudmg execu%e &y |

dzsaum&r&t reqmrad by the Creditor under pa{agt‘apﬁ 8 uf §3€:‘i¥"i 1of sc%a&du!& 2; é;ncifc;r

any attorney may f;;i@em propet or d@ssrabi& i amm;smg any of ihe pﬁ}wers auihﬁmtas and

discretions. conferrad: by this debenture or by law on the Creditor or any Receiver.

Ratification of acts of attorney =

Apgainﬁmam nf an Admiﬁistramr

The {‘:ra::iftar may, without notice to the Chargor, ép_{i.ﬁdiﬂi‘ any orie or more persons 1 be an
“administrator of the: Chargor pursuant to Paragraph 14 Schedule B1 of the Insolvency Act

1986 if 'the samuri’iy-aanati’i&t&ﬁ by this. da&entﬁm bamm*aﬁ enforcesble.

' Aﬁy apmmimeﬂt Lmdar ih is paragraph 15 Eﬁati
{ia}' be i Wﬂimg s gned by a-duly au’shaﬂmd s;gﬂatmy of ‘Ehe Credi tm‘ and

g {b} take effect, in accmdaﬁaa with paragfagsh 19 of 3{;31&{{;;%5 B1 a‘f the Iﬁsaizfesmy Act

1988, when the reqtiirements of paragraph 18 of that Schedule B are satisfied.

The Greditor riay (subject to any necessary approval from the court) end the appointment of
an Administrator by notice in writing in accordance with this paragraph 15 and appoint a
replacement for any Administrator whose a;}mmtment ends for any reason md&r that

S p@;ragragh

33. :

SRS S




. Schedule5
. Further powers of a Receiver
o Power fo re;:;'aif-ariﬁidw'eis}g'?mp'ertiés '

R Recewar may ur‘zdaﬁak@ ot mmp?ei& any weris:s; of. re;}azf i:fwiﬂmg dr davsiepm&nt on tim
R ?r@peﬁles ‘_ .

2 Powerto surrender leases

A Receiver may grant, or accept surrenders of, any leases or tenancies. affecting the
' Pmpertaes of stich terms and subject to such conditions as he thmks*? :

3 B 'Powartu am;slay pemannat mxd advisnm '

A Reamwr may pr@wdﬁ services ‘and em;:&imyg or engage, suich ma&agars cantrastam anid
other personnial and professional advisors on such terms as he deems expediant.

4 ':-Pawar to m:ékaa VAT eimﬁﬁﬁé L
B ﬁ_ﬁeséi?er.mzay.ﬁ.’iake sﬁﬁh eli’éctééna fér.-xfalt;ﬁa aﬁdé.e:i t_ax'pisspme# aé te t?ﬁf‘skﬁ fit.
5 .._'péwai'; fﬁ:' ﬁhargé: féf-'rafﬁgﬁﬁ?#fiéﬁ-: L = .. -
_ .;ﬂaﬁ_&éaeiwér_?ﬁaynhérg;e and %éééixfe siich sum by flji@.fa?f'.ﬁf :?éniuﬁeraﬁan (i addition .kts alfﬁéﬁis@ S
e charges and expenses incurred by him) as the Creditor may prescribe or agree with him.- -~

6. " Power to realise Charg&d Fmpedy

A Receiver may collect and §e§ in the Qharges:i ?maarﬁy or-any paﬁ of }t n mspaﬁ:t of which
- he is appointed and'make such demarids and take such procesdings as may seem expédient
~ for that purpaseg and to take aaassesawn of the Gbarged Pre;:rerty with hk:a nghts '

7 | Pawar tas manage or reeami:mct the ﬁhargm’ﬁ Buﬁinesa o

B A Recewar may.carry on, maﬂage“éeveiﬂp, ﬁsﬁms%mc% amaigéma%a' or diversify of 'wﬁéﬂr in |
S carrying on, managing, deveiapmgj rent}nsimctmg amatgamatmg or di verssfymg the business
of the Chargor. : :

8 Powerto distiose of Charged Property

 A-Redeiver tmay grant options and licences over all of any part of the Charged Property, sell .
. or concur in- selling, assign or concur in assigning, lease or concur i leasing and accept or
' mncﬁr ir‘; 'ac:’:epﬁﬁg surreh'ﬁam r:}f 'ieases af aﬁ or any 'a? the pm;}ez‘tg? 'of ﬁlﬁ fﬁhargﬁr' iy
as he th;nks. fsi.{ﬁxsures andy{aﬂt agﬁ m&shmery may be sev&reﬁ am:i smﬂ sap&az‘ai&y fr{}m' o
 ihe premises-in which they are contained without the consent of the Chargor), and o carry
o any such sale, assignment, leasing or surrender into effect. Any such sale may be for such
. consideration as the Recsiver thinks fit and he may promote, or concur in- ;:mmataﬂgg. o
: mmpaﬁy foi pum!"ia% the gro;:arfy ’R} b sgz}!{i : :

)




13 _ ?nwar to sell Baak ﬂei&t& |

' A F%ecewar may sei amﬁ asazgn all or arzy r:rf the &mk i&ebts i res;seat of which he s
- appointed in such manner; and generally on such termis and conditions, as he thinks fit.

0 lf'awer to make ﬁ?atﬁenienig

' 3.A R&z‘:@ jwer may maka aﬁy arraﬂgement setilement or eam;&mm s between the i}ha{gsr amﬁ _
any other person.which he may think expedient. - : :

i1 ?owarta ?'mpfav& ’fh&- Eg‘ﬂigmﬁnt
- A Receiver f‘"ﬂay make substitutions of, or improvements to, the ﬁq‘é’{g’:}merﬁi'as he mﬁaﬁ,f think.
-.eétp‘adiérti. . . . L

12 - Power iﬁ make ma!i& on i‘:hargw mamb&m

A Rame:%r may ke maﬁs aﬂmﬁzmﬂaﬂy or. unwnﬁitlwaﬂy o &he m&mbers of the Chargm‘ _
mspect of ﬁm uncﬁ fed x:a;:sziai w;ﬂ*x such and ihe samz«z ;}awers far ihaz purpcmﬁ and for ihe:. .

o _ éssuﬁratzcn of the Shargﬁr on its d;fecicrs ﬁ f@spﬁﬁt of caiis author ised to be mada by t?;&m :
13 ' Power to appoint

A Recaiver may appoint managers; t)_.fﬁ'cersl servants, workmen and agents for the fauf'péaes
. of this schedule 5-at such salaries, for stich periods and on such ferms as he may determine. -

14 - Powerte insuré .

A Receiver may, if he thinks fit, but Witheut'pr&judis::e 16 the 'Eht%emniiy in clause © effect with
- any insurer any poli z:y of msuraﬁce gither in §E£-}L§ or satisfaction of, or in.addition to, such-
- insurance. : - : S ;

15 Pawers um:ier Law of Pfaperty 3&&2 192%

A F%ecewer-may exera:se ali ;:mwers _;}mv;de_f:i: for in-the Law of Property Act ’%‘925 irt the same. B |
- way as f he had been duly appointed under that act, and exercise all powers provided foran
- administrative regeiver in Schadule 1 of the Ingolvency Act1986. .

e ?a%f’wh‘mmw

A Receiver may for any of the purposes authorised by this schedule 5 raise monsy by
borrowing from the Creditor (or from: any other person) on the security of all or any of the
. Charged Property in respect of which he is appointed ‘on such lerms as he shall think fit
" {including, if the Creditor consents, terms untfer which such sesani:y ranks in-priority to this’
—debenture). : : : :

17 Pawer to md&em ;}rmr Enwmbmmm

A Retelver may redeem any pﬂsr Emnmhfance and settie and Q&Sﬁ the a{:mﬁuﬁis fo whsch‘ o
the Encurnbrance refates. . -Any deccounts so sefied and passed shall be corgclusive and
binding on the Chargor, and the mames B0 pa id-shall be deemed 1o be an axpense gmp&ﬁy _
incurred by him, o .

B
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e :1ﬁniﬁ&'ﬂ'taf-_ﬁawé¥ﬁ :
A Receiver may do all such other acts and things as he may consider incidental or conducive |
to any of the matiers or powers in this $chedu¥e 5, or which he lawfully may or can do as B -
“agent for the Chargor. - o T '

Sﬁﬁl}& of powers

Aﬁy exercise af any of ﬁw powers gsszer% %:sy 1his schmmfe 5 may be on i}ehaif of the Ghﬁfgar _
the directors of the Chargor (in the case of the power contained in paragraph 12 of this

- schedule 53 or himself,

3




L 8 February 2018

. Exgcuted asadeedby - g 3
* Partizan Outsourcing Limited o |
actirig by Christopher Campbell, as aﬁamey fnr 3
. #nd on behalf of ity cotporate director, Gold
" Round Limited, urider a power czf atiorney dated

o inthe presence {af:

~ Signature of witness

Witress Name %MM% Wﬁ%&zﬁggﬁgf}ga L?

_ Witness ?sddress R b e iR S

i 115, CGLMQRE E{}W
W tnass Qaaupa’smn%ﬂi«ﬁm g;gMﬁ(}HAM B3 BAL

Executedasadeedby . )

FCAP Three Limited Uy
seting by a director . : AT |

| inthe presence of.

o ngﬂature of Wiii"t&SS

' Witness Name - Ly :W"!Qié%% T :
'Wmess Aﬁrﬁmﬁﬁ et EVERSHEng
s 5 CORMOREROW
- .Wltf?ESs Qaeupaﬁw&?ﬁ&”ﬁ@ Eiﬁiﬁﬁm BIAL

Direstor -

~ Director -

-“”




