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Registration of a Charge

Company name: NEXIA PROPERTIES LTD
Company number: 09460627

X861TVEB

Received for Electronic Filing: 23/05/2019

Details of Charge

Date of creation:  22/05/2019
Charge code: 0946 0627 0001
Persons entitled: ALPHA BANK LONDON LIMITED

Brief description.  FREEHOLD PROPERTY KNOWN AS 243 - 245 HEATHWAY, DAGENHAM,
ESSEX RM9 SAN

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.
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Certified by: PR
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9460627

Charge code: 0946 0627 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd May 2019 and created by NEXIA PROPERTIES LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 23rd May 2019 .

Given at Companies House, Cardiff on 24th May 2019

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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MNOTEL A CERTIFIED COIY OF THIE DOCUMENT TOGETHER WITH A COMPLETED (AND SIGMEDN FORM MR MUST 85 PRESENTED FOR
RECASTRATION AT COMPANIES HOUSE WITHIN THE REGISTRATION FERIOD, THYE BEGISTRATION FERICHS I8 21 DAYS RREGIMNING WITH
THE DAY AFTER THE DATE OF CREATION OF TRE{HARGE

ROTER: IF THIS DEREWNTURE RELATES TO ANY LAND {FREEHOLD OR TEASRHOLDY) TULE TO WHICH IS REGISTERED AT HM LAND REGISTRY IT
SHOULT BE REGISTERED AT HM LAND REGISTRY WITHIN TIE PRIORITY FERIOD CONFERRED BY AN OIFCIAL SEARCH OF THE RECISTER,

NOYEE 3 IF THIS DERENTURE RELATES TO ANY LAND (FREEHOQLD OR TEASEHOLTY T MAY REGUIRE A REGCISTRATION T BE EFFECTED AT THE
LTAND CHARGES REGISTRY

DEBENTURE

Name and registered office and .ccmpany number of the Mortgagor:
Name: Nevia Properties Limited

Registered Office: Prospect House, 2 Athermeum Road, London, N20 2AR
Company Number: 09460627

Address and facsimile number for communications to the Mortgagor {subject to dause 25, 4):

Address: Prospect Fouse, 2 Athenaeum Road, London, N20 8AE
Fax:

| Address and facsimile number for communications to the Bank (subject to clause 75.4):
- Alpha Bank London Limited
Capital House
. 85 King William Street
London EC4N 7BL
Fax: +44 {0)20 7236 0603

" Details of Prepefty
Al that freehold property known as 243-245 Heathwav Dagenham, Essex, RM9 SAMN and registered at the Land
Registry under file number_ Ll £ 5

Date: 97 Meggy 1 XN
i\;}




This Debenture is made on the above date by Nexia Properties Limited, a comspary intorporated under the laws of
Engiand and Wales, (company registration fumber 09460627} whose registered office is at Picapect House, 2
Atherasum Road, London, N20 9AE (the "Mortgagor") in favour of Alpha Bank Lendon Limited of 85 King
William Street, London ECAN 7BL {the “Bank™.

WHEREAS the Bank has agresd to make available certain financial accommodation to the Mortgagor.

NOW THIS DEED WITMNESSES:

1

L1

DEFINITIONS AND INTERPRETATION
In this Debenture unless the cordext otherwise requires:-

"Administrator” means a person appointed under Schedule B 1o the Insclvenicy Act 1986 to manage the
Mortgagor's affairs, business and property;

"Business Day" means a day (excluding a Saturday, Sunday or public holiday in England} on which the
Bank is open {or the transaction of normal banking business;

"Charged Assets” means the property assets and undertaking for the Hme being of the Mortgagor which
are subject to the Security created by this Debenture and references to the Charged Assets shall inchude
reference to all or any of them;

"Chavged Debts' mears all present and  future  book debs  and monetary  claims
{excluding Rent) due orowing to the Mortgagor and thobehetit of all security, guarantees ancl other riglits
of the Mortgagor in relation therety o '

"Collection Account” bears the meaning ascribed thereto in the Facility Letler;

"Default Rate" means:-

{a} the rate of interest payable in accordance with the terms of any Facility Letter in relation fo any amount
which is not paid on its due date; or

(b} ir the absence of any such rate, the Bank's default interest rate as published from time to time, such
interest being compounded quarterly;

"Delegate’ bears the meardng ascribed theveto in clause 10;

"Environmental Taws" means any law. {which incindes an order or decree, ary form of delegated
legislation; a reaty and a direcive or regulation made by virkre of powers-conferred by @ treaty), code of

practice, elrular, guidance notive ar the Tike {whether in fhe United Kirigdam -or elséivhere) regulating,

relating (o.or imposing Hability of standards of conducteoncerning () envirorrmental proteckian atters,

drchuding (without limitation) v relatisn %o e mannfacture, processing, distribution, use, treatment,

storage, disposal, transport or handling of Hazardous Materials, {b} the development, use, ocoupation or
exploitation of land or property or {c) health and safety at work or elsewhere, as now or may at any Hme
hevgafter be in effect;

"Event of Default’ bears the meaning ascribed thereto in the Facility Letter;

“Facility Letter” means any lefter or other document addressed {o the. Mortgagor by the Bartl sefting out
the basis on which the Bank agress to advance any Loan to the Mortgagor and incorporating the Standard
Terms;

"Financial Collateral” bears the meaning ascribed thereto in the Regulations;

"Finance Documents” means any Facility Leter, the Security Documents and any other document
designated as a Finance Document by the Bank and the Mozrigagor;

"Hazardous Materials" means and includes chemicals, pollutants, contaminants, wastes, petroleum
-




products, distillates, dangerous, hazardous or toxic substances and materials (whether in solid or Bquid
form or ins the form of a gas or vapour and whether alone or in combination with any other substance} and
all hazardous substances defined or regulated as such under any Environmental Law;

‘Insurances” mesns each policy of insurance effected or maintained from time to tme in respect of the
Property;

"Leases" means all cerupational leases, underleases, lcences, tenancy agresments, agreements for lease or
other agreemenis for the letting of the Property or any part thereof from fime to ime subsisting;

"Loan" meana:-

{a) any sum of money lent by the Bank to the Mortgagor, whether by way of a loan or by
way of an overdraff; and

)] any other facility made available, or obligation undertmken, by the Bark to or for the
Mortgagor;

LPA" means the Law of Property Act1925;
‘Net Rent® means Rent other than Tenant Condributions;

“Morigaged Property” means any frechold or leasehold property the subject of the security created by this
Debenbare;

"Party" means a party fo this Debenture;

"Property” means all that frechold property known as 243-245 HEE& wiay, Dagenham, Fasex, RS 5AN
and registered at the Land Registry under tide numberwﬁ;gv {2 _

"Receiver® means any person appointed by the Benk to be a receiver or receiver and manager or
administrative receiver of any of the Charged Assets;

‘Fegulations” means the Financial Collateral Arrangements (Wo. 2) Regulations 2003 (51 2003/3276)
bringing into effect the Financial Collateral Arrangemerts Directive (2002/47/EC);

"Rent’ means the aggregate of all amounts pald or payable to, or for the benefit or account of, the
Mortgagor in conmection with the letting, licensing, occupation or use of all or any part of fhe Property;

“Secured Amounts” means the monies and Habilities which the Mortgagor covenands in Clause 2 heresf to
pay and discherge and refevenices fo the Secured Amounts shall include reference to any of themy

“Berurity” means any mortgage, charge, pledge, Hen or other security intersst whatsoever securing any
obligation of any person or any other agreement or arrangement having a similar effect;

“Security Documents” means this Debenture and any other agreement providing Secaity for all or any
part of the Secured Amounts end whether granted by the Mortgagor or any other persory

"Security Financial Collateral Asrangement” bears the meaning ascribed thereto in the Regulations;

"Standerd Terms” means the Alpha Bank London Limited Standard Terms and Conditions ~ Corporate
Borrowers - Sterling Facilities.

"Taxes" includes all present and future taxes, levies, dubes, fees charges, tmposts, deductons or
withheldings of eny nature {and "Tax" and "Taxation® shall be construed accordingly); and

"Fenant Contributions” means any amount paid to the Mortgagor by any tenant under any Lease or by any
other oceupler of the Property by way of-

{a) contribution to grownd rent, Insurance prernda, the cost of an insurance valuation, a
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service chaige in respert of the Morigagor's costs under any management, repairing, maintenance
or similar obligation or in providing services to a tenant or other seeupier of the Froperty or to a
reserve or sinking fund; or

) VAT,

'VAT" means value added tax as provided for in the Value Added Tax Act 1994 and any other tax of a
sirndlar nature,

1.2 Clavse headings in this Debenturs are inserted for ease of reference only.

1.3 References in this Deberdure to persons include references to bodies corporate and unincorporate and
include their successors and permitted transferees and assigns, whether divect or indirect,

14 References herein to a "Finance Document” or any other agreemerit shall be desmed o be references to
that Finance Document or other agreement as amended, supplemented, novated, extended or restated from Hime
to Hme.

1.5 References in this Debenture to any enactment shall include re-enactments, amendments and extensions
thereof.

18 Any reference in this Debenture to a time of day is a reference to London fime.

17 Where there is more than one Mortgagor, the expression "the Mortgagor" shall mean each and every

one of such persems of any one or more of Them and the tuvenants, undertakings, warranties;
agreements, obligations and Habilities of such persons hersin contained or implied shall be joint and

several
1.8 References in this Debenture to a "mortgage” include a transfer or assignment by way of mortgage.
1.9 Any reference in this Debenture to the *Property” inclades all butldings, fixtures and fittngs {including

trade fixtures and Hitings) and Eﬁixgd_'plﬂn:t' and machinery thereoti belonging te the Mortgagor.

110 Any reference in this Debenture to an "overriding interest’ means an unregistered interest which would
override first registration or, as the case may be, a registered disposition as set out in Schedule 1 and Schedule 3
o the Land Repistration Act 2002,

141 Theterms of the ofhwer Finance Documents and of any side leters between any parties in relation to any

“Hinance Bocuments are incorporated into this Debenture to the extent required to éndure that any prrporied
disposition-of the Charged Assets tontaiied in this Debenture is a valid disposition in aceordance with section
2(1) of the Law of Property (Miscellaneous Provisions) Act 1989,

112 This Debenture shall take effect as a deed notwithstanding the fact that a party may only execute this
Debenturs under hand.

1.13 Words importing the singular shall include the plural and vice versa,

114 An Event of Defanlf is "continuing” if it has not been remedied to the satisfaction of the Bank or waived by
the Bank.

2 COVENANT TO PAY

21 The Morigagor covenants with the Bank to pay and discharge to the Bank on demand all mondes end.-
liabilities which. ndw are or shall &t sny Hime hereafter be due avwling or incwred fo the Bank by the
Mortgagor whether actually ar contingently and whether prosently or in the fitture and whether sulelyor
joinily with any other person and whether as principal or sty or indany way whatscaver {including,
without limitation, on a full and unlimited indemiily basisall costs chatpes losses expenses and other
sums menticned in clause 17 hereof).




2.2

33

3.2

If the Mortgagor fails to pay any amount under this Debenture when due, the Morigagor agrees to pay to
the Bark in respect of any amount demanded from it inferest at the Default Rate and such interest shall
accyue on a daily basis from first demand by the Bank until the date of actual payment {as well after as
before any judgment),

CREATION OF SECURITY

The Morigagor with full fitle guarantee and to the intent that the security hereby created shall rank as a
comlinuing security for the payment and discharge of the Secured Amounts:-

charges in favour of the Bank by way of legal morigage the Property;

charges in favour of the Bank by way of fivst fixed charge:-

321

322

323

324

325

325

327

329

3218

2211

all freehold and leasehold property hereafter acquired by the Mortgagor;

all present and future intevests of the Morigagor in any frechold or leasehold property not
effectively mortgaged or charged vmder the preceding provisions of this clause 3;

all deeds, documents, contracts and agreements from time to time relating to the Property, the
benefit of any covenants for title given or emfered into by any predecessor in tile to the
Mortgagor to the Property, il proceeds of a capital nature in relation to the disposal of the
Property, the benefit of any other disposal of the Froperty, any rights against lessees or other
accupiers and/ or their sureties and all future options to renew all leases or purchase reversions
{whether or not freehold) from tme to time in relation to the Property;

all the plant machinery and fixtures and fittings haniture equipment implements and utensils
and other tangible movable property now and in the future belonging io the Mortgagor;

all present and future shares stocks and other securities held by the Mortgagor including any
dividend, inferest or other distribution paid or payable in relation thereto and any right, shares or
property accruing. offered or dssued at any fime in relation thereto by way of redemption,
substitution, exchange, conversion, bonus, preference or otherwise;

all present and future uncalled capital and goodwill of the Mortgagor;

all present and fature patents patent applications rade marks rade names registered designs
copyrights licences and similar righis of the Maortgagor and all present and future agreements
relating to the use by the Mortgagor of any infellectual property rights and all present and future
agreements under which the Mortgagor is entiffed fo the payment of any royalty fee or similar
incoms;

the Charged Debts;
&ll present and future cash at bank;

all the Mortgagor's right, title snd interest in, to and under the Collection Account and any
momey now of in the futare standing to the credit of the Collection Account together with the
debis represented thereby and the benefit of all covenants relating thersto;

the benefit of all lirences, consents and authorisations (statutory or otherwise) held in conmection
with the Mortgagor's business or the use of any Charged Assets and all rights relating thereto;

assigns absolutely in favour of the Bank by way of Arst-ranking security:-

{to the extent that the same may lawfully be assigned) all and any rights {wheather in contract,
tort or otherwise) which the Mortgagor has or may hereafter have against any third party
{including without prefudice to the generality of the foregoing any professional advisers)
arising from any building, construction, alteration, refurbishment or other works o the
Property or any part thereof or any defect thereing
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3.32  the benefit of all guarantees, sureties and other covenants and. Habilitics on. the patt of third
pardes i favour of the Mortgagor and the M ortgagor's predecessars in Hitle 56 far as it has title
to assigi the same (and each of them) under any lease or tanancy of the Properly and any part
or parts theredf granted as well before as after the date hereof and all rights arising theréinder;

353  all and any rights and interests in and benefit in respect of the Insurances and all claims and
returns of premivms In respact of themy;

3.34  the berefit of all other contracts, agreements, rights, securities, covenants, guarantees, bonds
ane indemnities of any nature now and at any time enjoyed or held by the Modtgagon

3.3.5  all Renf and the benefit of any guarantee or security for the performance of payment of the
Rent

B34 charges in favour of the Bank by way of first floating churge all the property assets and undertaking of the
Morigagor both presentand futire togsther withall assets of the Muortgagor tet effectively charged by way of egal:
mortgige, fed charge o assigitment pursuant to sub-clauses 8.1 to 3.3 above, :

but jin each case so-that the coveriants implied by the Lawr of Property (Miscellaneous Povisions) Act 1994 (the "LP
{(MP} Act") in the'mortgages and charges confaiiied in-or created puréiant o this Debissture ave copstrisd. with tfhe
omission of- -

{i} the words "other than any charges, encumbrances or rights which that person does not and could
not reasonably be expected to know about” in Section 3(1){B) of the LP P} Act; and

(i} Section 6{2) of the LF (MI) Act.

35 The Bank may at any time and from tme to time by notice in wiiting to the Mortgagor convert the floating
charge created by clause 3.4 into a fixed charge as regards any property assets and/or undertaking specified in such
nitice,.

3.6 The {loating charpe created by clause 3.4 shall autornatically and immediately {without notice) be
converted into a fixed charge over the assets subject o that lloating chargeib-

361 the Mortgagor rreates, ov atterpls to create, Security in favour of another person over
all or any part of the Charged Assets except as expressly permitted by the terms of the Finance
Documents;

3.6.2 the Mortgagor disposes of, or attempis (o dispase of, all or amy part of the Charged
Assets except as expressly permitted by the tevnis of the Finance Documents;

363  any person levies (or atlempts to levy) any distress, attachment, execution or other
process againstall or any part of the Charged Assets; or

364  a resolutlon is passed or an order Is made for the winding-up, dissclution,
administration or re-organisation of the Mortgagor,

37 Paragraph 14 of Schedule BI to the Insolvency Act 1986 shall apply in respect of the floating charge created
by this Deberiture:

4 REPRESENTATIONS AND WARRANTIES

The Mortgagor hereby represents and warrants to the Bank in the terms set out in the Schedule hereto which

representations and waxranties shall survive the exerufion of this Debenture and shall be deemed to be repeated
daily with-respect to the-facts ahd crcumstances existing at such time; as if made ateachstich Heme,




5 MORTGAGOR'S COVENANTS
The Mortgagor hereby covenants with the Bank as follows:
51 the Mortgagor will not:

311 create or attempt o create or permit fo subsist any Security on over or alfecting all or any part of
the Charged Assels save as expressly permitted by the terms of the Finemce Documents; or

512  part with sell or dispose of all or any part of the Charged Assets, suve as expressly permitted by
the terms of the Finance Documents.

52 the Mortgagor will-

521 getin and realise the Charped Debts in the ordinary course of #is business {(which shall not
mctude or extend to the selling or assigning or in any other way factoring or discounting the
same) and hold the proceeds of such getting in and realisation of the Charged Debts npon trust
for the Bank {untll peyment inte the Collection Account as hereinafter providad);

522 vollect the Rent promaptly {and not sell, assign or in any other way, factor or discount the same}
and held the Net Ret upon trust for the Bank {un#l payment into the Collecton Account as
hersinafter provided);

523 if valled upon so to do by the Bank at any time when an Bvent of Default is continuing, pay, or
procure the payment of, the Met Rent and the proceeds of the getting in and realisation of the
Charged Debiz into the Collecion Account;

524 not be entitled to withdraw from the Collection Account sl or any mondes standing o the credit
thereof;

525 if called upon 50 to do by the Bank execute a legal assignment of the Charged Debis {or any part
thereof) to the Bank in such terms as the Bank may require and give such notice thereof & the
debtors from whom the relevant Charged Debis ave due owing or incurred and take any such
other steps as the Bank may require to perfect such legal assipronent;

526  notwithout the prior written consent of the Bank release exchange componnd set off grant tme
or indulgence in respect of or in any other manner deal with all or any of the Charged Debis
except as expressly provided for herein;

53 the Mortgagor will punciually pay or cause to be paid all rents rates taxes assessments levies lnpositions
and oufgoings howsoever imposed upon or payable in respect of the Charged Assets or their use as and when the
same shall become payable;

54 the Mortgagor will keep all bulldings roads pipes wires cables draing structures plant machinery and all
Fixtares and fitings and all other property now or for the time being in or upon the Charged Assets or used for the
benefit of the Charged Assels in good and substantial repair and proper working order and replace the same when
necessary provided that the Bank may (but without being under any duty to do so) itself repair the Charged Assels
and may for that purpose enter upon any land or buildings occupied or owned by the Mortgagor without being
deemed ts have gone info possession thereof and the Mortgagor shall be liable to the Bank for the expenses of the
Bank in so doing;

BE the Mortgagor will-

551  at the expense of the Mortgagor insure and keep inswred the Charged Assels with insurers
accepiable to the Bank with the Bank's interest moted on the relevant block insurance policy
against such risks and in such amounds and otherwise vpon such terms as the Bank may require
and failling such requivement insuved 1o the full reinstatement value thereof (including the cost of
site clearance architects’ surveyors' and other professional fees and value added tax) against fire
and all other risks against which property of the same type would be insured by prudent persons
carrying on the same class of business as the Mortgagor and so that if the Mortgagor shall fail to
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insure in accordance with this covenant e Bank may. fwithiout being obliged so to daj itself
insure and keep insured the Charged Assits and the Meértpagor shall 'be Gable to the Bank for the
expenses of the. Bank in so doing;

552  punctually pay all premiums and other monies necessary for effecting and keeping on tisk such
insurance on the same becoming due and will immediately on renewal of such insurances
produce to or deposit with the Bark all such policies and receipts for all prewdums and other
payments necessary for effecting and keeping up such policies;

533  not do or pemmit any act or commit any defaclt by which the policy of insurance may become
void or voidzble of by whitk the Bank may be prévented Fom réceiving all monies payable
under the policy and will ot without the previeis writien couseiit of e Bank effack arty ‘other
insuranee on the Charged Assefs; : S

554 ensure that all sums afeny firme payahle urider any-of such policies of insurance shall be paid to
the Bank {and if the saine be niot paid directly to the Bank by the insurers but paid to the
Mortgagor then the- Mortgagor shall he trustes of the same for the benefit of the Bank and shall
account to the Bank accordingly) and shall (subject to the rights arising before the date of this
Debenture in favour of any third party) at the opkion. of the Bank be applied in making good or
recouping expenditure in respect of the loss or demage for which such mories are receivid or in
or towards discharge or reduction of any of the Secured Amounts;

5.6 the Mortgagor will observe and perform or (as the case may be) enforce the observance and performance
of all regulations covenanits skipilations and. provisions o which the Charged Assets or the user thereof is now or
miay hereafter be subjected (including without prejudice to the generality of the foregoing the obligations of the
Mortgagor-as tenant-unider any lease uridar which the Chiarped Assets are held and as landlord under any lease
binding on the Bank to which the Charged Assets may from time to time be subject and also the obligations of the
tenant under any such lease as last aforesaid) and (if the Bank so requires) produce fo the Bank evidence sufficient
to satisly the Bank that all such regulations covenants stipulations and provisions have been shserved and
perfermed and keep the Bank indemnified agatnst any breach non-observance or rom-performance of the same or
arty of ther and against all resulting Habilities and expenses and nofify the Bank of any failure of any tenant of the
Cherged Assets to pay any monies die underits lssise and, i sequired by e Barik, give notice of such faifure o any
former tenant or guarantor; '

57 the Mortgagor will obtain and comply with all licenices permissiong and consents required or imposed by
any laws which now or may hereafier affect the Charged Assels or theiy use;

5.8 the Mortgagor will not without the prior wriiten consent of the Bank pull down or remove the whole or
any part of any buildings forming part of the Charged Assets or sever or unfix or remaove any of the fixtures therato
or {except for the purpese of effecting necessary repairs thereto ot of replacing the. same with new or-dmproved
mielels or substitutes) remwve any 6F the plant and machinery thereon or therein helonging to or in use by the
Mortgagor and will whenever any of the said plant and. machinery. i destoyed or damaged or deterforates

forthwith replace repair anid mlie good the same;

5.9 the Morigagor will within 7 days of becoming aware of any notice order divection designation resolution
or proposal having specific application to the Charged Assets or to the locality in which they are situated given or
made by any planning authority or other public body or authority whatsoever, pivelfull particulazs thereof to the
Baniand (if the Bank so reciires) forthwith and at the coskof the Mortgagor take all reasonable and necessary Eleps
to comply with any. such riotice order direction desigration or resolution and make or joint with the Bank at the
expense of e Mortgagor in making sucli objections or representations in respect of any such proposal as the Bank
may desire;

5.10 the Mortgagor will not without the pricr written consent of the Bank grant or agree to grant any Heence,
tenancy or other interest affecting all or any part of the Charged Asseis nor exercise the powers of leasing or
agreeirig fiease or of accepting or agresing to accept surrenders conderred by sections 99 or 100 of the LPA, nar
without such consent prarit any licences or congenits under, any leases affecting all or any part of the Charged
Asgels:

811 the Mortgagor will not without the prior written consent of the Banl:
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5111 conclude any negotiations for the review of the rent, or the renewal under Part I1 of the Landlord
and Tenant Act 1954, or the variation of the terms of or the surrender of, any lease or fenancy
under which the Charged Assets are held or any lease or terancy binding on the Bank fo which
the Charged Assets may from tme to Hime be subject {such consent not to be unreasomably
withheld);

511.2  demand or accept any payment of rent or other monides due under any leass or tenangy to which
the Charged Assels are subject which may entitle any former fenant or guarantor to be grarted an
overriding lease under the Landlord and Tenant ({Covenants) Act, 1995;

512 the Mortgagor will not without the prior written consent of the Banlk:

5121 carry out or permit or suffer to be cared out on any property comprising the Charged Assets
any development as defined in the Town and Country Planning Act 199G, or

5122  change or permit or suffer to be changed the vse of any propertly comprising the Charged Assets
which may adversely affect its valug; or

5123 make or canse or permit 1o be made or cansed eny alteration in or addition to any property
comprising the Charged Assets which may adversely affect its value; or

53124  make any application for the grant of planning permission in relation to any property comprising
the Charged Assets;

5.13 the Mortgagor will procure that no person shell become entitled to assert any proprietary or other Lke
right or interest over the Charged Assets without the prior written consent of the Bank;

514 {subject to the rights of any tenant) the Mortgagor will permit the Bank and any persons authorised by the
Bank full access to any land or budldings owned or occupled by the Mortgagor at reasonable times for all purposes
cormected with this Debenture and for the purposes of carrying out a valuation survey and/or inspection of the
Charged Assets;

5158 the Mortgagor will forthwith on being required by notice in writing by the Bank so o do, deposit with the
Barnk during the continmance of this Debeniure:-

Bi81  all deeds and documents of title relating to any freehold or leaschold property for the time being
owned by the Mortgagor {including the counterpart of any lease or licence made by the
Mortgagor with the prior written consent of the Bank);

51582  all certificates and other documents of title relating to stocks shares and/ or securities and rights
0 any shares stocks and/or securities and to all of the intellectual property rights and asssts
referred 0 in cause 3; and

516 the Mortgagor will forthwith notify the Bank in writing of the acquisition by the Merigagor of any
freehold or leasehold property or any shares stocks or other securities or any agreement by the Mortgagor to make
such acquisitior;

517 the Mortgagor will at any time if so requested by the Bank;

5171  permit the Bark and/or is representatives and agents free access at all reasonable times to
mspect and take copies and extracts from the books of account and records of the Mortgagor and
to furnish all information and facilities which it may require and pay all expenses incurred by the
Bank in connection therewith;

517.2  atils own costappoint an accountant or firm of accountamds nominated by the Bank to investigate
the Hnancial affatrs of the Morigagor and/or any subsidiary of the Mortgagor and report
thereupon to the Bank and the Morigagor hereby authorizes the Bank at any time o make such
appointment on behalf of the Mortgagor or on its own account as it shall think fit and in every
such case the fees and expenses of such accountant or firm shall be paid by the Mortgagor and
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may be paid by the Bank on behalf of the Mortgagor; and

317.3  execute and deliver to any tenant(s} of the Properly as the Bank may direct A notice of the
assigrment of Rent under Clause 33.5 and the Mortgagor shall procure that each such tenant
prompily provides to the Bank an acknowledgement of the relevant notice;

518 the Mortgagor will immediately on the execution of this Debenture:-

%181 give notice to each insurer that it has assigned its rights and interest in each of the
Insurences under clause 3.3.3 and shall procure that each insurer promptly provides to the Bank
an acknowledgement of the relevant nofice

& BANK'S POWER TO REMEDY

If the Mortgagor for any reason fails to observe or purnwinally perform any of its obligations whether under this
Lebenture or otherwise the Bank shall have power on behall of the Martgagor or otfierwise to perform any such
obligation{s) and to fakeany steps which the Bank may in its absolute disceetion consider apprapridte o remedy fe
failure but the Bank shitll not be inider sy obligation to do'se: and so that the exercise of thal power by the failure to
exercise ibshall inne circunistances prejudice any oiet fight of the Bank under this Debentge,

7 ENFORCEMENT OF SECURITY

71 7 Abany time after the Bank shall have demanded payment of the Secured Amounts the security created
pursuant to this Debenbure shall be fnanediately anforceable and the Bank may in its absolute discretion and
without iitice to the Mortgagor-

711 enforce all or ary part of the security created by this Debenhure and ke possession of or dispose of all or
any of the Charged Assets, in each case at such times and upon such terms as it sees fit; and

712 whether or not it has appointed a Receiver, exercise all of the powers, authorities and discretions confarred
from time to time on mortgagees by the LPA {as varied or extended by this Debenture} or by law and
gramted to a Receiver by this Debenture or by law.

7.2 Without prejudice to the other provisions of this Debenturs, to the extent that any of the Charged Assets
constitute Financial Collateral and this Debenture and the obligations of the Mortgagor hersunder
constitute a Security Financial Collateral Arvangement, the Bank shall have the right, at any time afier this
Debenture tins become enforeeable, fo appropriste all or any part of those Charged Assels in oi toiards
discharge of the Secured Amounts. The parties hereio agree that the value of any Charged Assefs
appropriated in accordance with this clause 7.2 shall be the ‘market price of suth. Charged Assets at the
time the right of appropriation is exercised as determined by the Bank by reference 1o such method or
source of valuation as the Bank may select {including mdependentvaluation). The parties hereto agree that
the methods or sources of valuation selected by the Bank in accordance with this clemse 7.2 shall constitute
a comumercially reasonable method of valuation for the purposes of the Regulations.

7.3 Section 93 of the LPA shall not apply to this Debenture or to any sale made under it. The Bank shall have
the right to consolidate all or any of the security created by. or pursuant t0 this Debepture with any other
secuity inexistence at any e Such power tiny b exarcised by the Dank at any fimeaftér the security
rréated by this Debentuy has become enforcealila,

74 Section 103 of the LPA shall not apply to this Debenture and the power of sale arising under the LPA shall
arise on the date of this Debenture {and the Secured Amounts shall be deemed 1o have become due and
payable for that purpose). The power of sale and other powers conferred by Section 101 of the LPA (as
varied or extended by this Debenture) and those powers conferred an a Recéiver shall be iremediately
exerciseable by the Bank at any time after the secarity created by (his Debevtire s bacornie enforcenble,

7.5 The restrictions contained in Sections 99 and 100 of the LPA shall not apply to restrict the rights of the
Bank or any Receiver under this Debenturs, The shtutary powers of leasing may be exercised by the Bank
atamy time efter the security created by this Debentiiis Has becomes trdtroenble.

7.6 "The powers of the Bank set out in clauses 7.2 to 7.4 above may be exercised by the Benk without prior
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nofice to the Mortgagor.

77 Neither the Bank nor any Receiver or Administrator shall be iahle to account as mortgagee in possession
in respect of all or any of the Charged Assets, nor shall any of them be liable for any loss an realisation of,
or for amy meglect or defaudt of eny neture in connection with, all or any of the Charged Assets for which a
mortgages in possession might be Hable,

8 ADMINISTRATORS AND RECEIVERS

81 At any time after the security crented by this Debenture has becoms enforceable or if the Bank is requested
1o do 50 by the Mortgagor or its directors, the Bank may, without prior notice to the Mortgagor, appoint in writing
such person or persons as itmay in its absolute discretion think fit to act as:-

811 & Raceiver In respact of the Charged Assets or any part thereof; or
812  an Adodnistrator in accordance with paragraph 14 of Schedule Bl to the Insolvency Act 1936,

Nothing in this clause 8.1 shall rastrict the exercise by the Bank of any ore or more of the rights of the Bank under
Schedule Bl to the Insolvency Act 1986 and the rules thereunder or at common Iaw.

8.z The Bank may remove any Administrator or Recefver appoinied by it and appoint another or others in his
or their place and the Bank may also appoint another Admindstrator or Receiver in the place of one who resigns.
Where more than one person is appointed as an Adminisirator or Receiver, the powers of such persons may be
exercised either jointly or individually by any one of such persons.

33 Any Administrator or Keceiver shall be the agent of the Mortgagor and the Mortgagor alone shall be
resporsible for his acts and defanlis and shall be Hable on any contracts or engegements made or erdered into by
hins and the Bank shall in no way be responsible for hds misconduct negligence or default,

84 The remuneration of any Administrator or Recetver will be fixed by the Bank but shall be payable by the
Mortgagor alone {without prejudice to Clause 8.7 hersof) and the amount of such rernuneration may be debiled by
the Bank to any account of the Mortgagor but shall in any event form part of the Secured Amounis and accordingly
shall be secured on the Charged Assets,

8.5 Any Recefver shall have and be entiled o exercise all powsrs conferred on receivers, mortgagors and
mortgagees in possession by the LPA as if such Receiver has been duly appointed thereunder together with &l
powers conferred on admirdstrators or administrative receivers under Schedule 1 to the Insclvercy Act, 1986 {and
whether or not such Receiver is an adiministrabive receiver).

In addition each Receiver shall have power to:-

851 take possession of and get in all or any of the Charged Assets and for this purpose to
make demands and take proceedings as he may think fit in respect thereof in such menner as he
thinks fi

852 CArTY Un Or concur in carrying on such of the business of the Mortgager to which he i3
appointed {and for this purpose to borrow money on the security of amy Charged Asset in
priority to the security constituted by this Debenture or otherwise as he may consider expedient
and carrying interest at such rate as he may consider necessary} and manage, conduct,
amalgamate, develop and reconstruct the same (and concur in so doing) in such manmer and to
such extent as he may think fig;

&5.3 make and effect all repairs and maintain, renew, inorease or surrender mswrances and
do all such other acts and things which the Mortgagor might do in the ordinary course of its
business for the protection and/ or for the improvement of any Charged Assets;

854 sell by public auction or private coniract, grant licences or options or otherwise assign
any of the Charged Assets in such manner and on such termns as he shall think proper; lease and
aceept swrrenders of Jeases of the Property and with respect thereto make provision for and effect
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rent reviews {or concur in so doing); any such sale, lease, licence, option, surrender or assignment
may be for cash, loan capitel, debentures, shares, stk seonzifies or ofher tondiderdtion and be
payable immediately or by Instalments deferred and spread over such period as he shall think fit
and may be on terms whereby the total amount of the consideration is to be ascertained by
reference to the tumeover or profits of the purchaser;

855  without any further consent by or notice to the Mortgagor exercise on its behalf all the
powers and provisions conferred on a landiord or a tenant pursuant to any legislation from time
to time in force refating to rents in respect of any part of the dMortgaged Troperiy but without any
obligation o exervise any 'of such powers and without any Hability in respect of powers so
exercised or omitted to be exercised;

856  purchase any additional Jand adjacent to or in the vicinity of the Mortjmgad Property
for the purpose of enhancing the value of such property or facilitating the disposal thereof and
for such purposes borrow further monies from the Bank on such terms as the Receiver may think
fig;

857  make allowances to'and re-arrangements with any lessees or tenants of the Mortgaged
Froperty or other persons from whom any rents and profits may be veceivable and to negctiate
and agree or refer 1o arbitration any revision of rent under any Lesses in respectal which the
renital may fall to be reviewed and to accept sarvice of or serve any notice received or required or
deemed desirable in connection with ary such review or with the exercise of any options;

858 do any repairs and malke any structural or ofher alterations, Improvements or additions
in orto the Mortpaged Property and purchase or ofherwise agquire. any materials, arbéles or
things and do-anything else inconnection therewith which the Recsiver ey B desizable for
the purpose of making productive or increasing the letting or market value thereof: o

858  insttute, arrengs, cary onand conduct services of lighting, heating and'clearising and
all other-services which may be. desméd proper for the efficiont uss or maragement of the
Mortpaged Property;

5510 reconstruct, alter, improve, decorate, furnish and maintain the whole or any part of the
buildings on the Mortgaged Property:

8511 sell all or any of the fixtures {other than tenants’ rade fiwiures) either as a part of and/ o
together with or separately and detached from the Mortgaged Property;

8512  perform, treat as repudiated, rescind or vary any contract or agreement for, or which
refates in any way o, any development, improvement, teconslrugtion or repair of the Morigaged
Property or any part thereof ot which is in any other wity tonnecied therewith; -

8.5.13  without prejudice to the generality of any of the foregoing péivers, continue. and
perfénm eny dévelopment of any part of the Morigaged Property, to enteér into a building.
contract or any other conbiact or agreament for or relating to any developinent, forany. sach-
Ppurpeses 8 aforesatd to purchase suchi materials and othér articley and things as he may think fit.
fo discontinue such development or any partihereof and to repudiate and rescind any building
contract or amy such coniract or agreementas afor@said}

8514  incommection with any development obtain planning permissions, bye law consents and
any other permussions, enter into agreements under the Highways Act 1980 and any other
agreements requisite for the development, to enter into and arrange bonds and fn particular road
bonds and indemmities in commection therewith and 1o dedicate any part of the Mortgaged
Property as o public highway or-grant any other rights over undar or relating to the Mortgaged
Property;

‘8515 promote the formation of companies with 2 view to the same purchasing, leasing,
lixensing; managing or ofberwise acguiring intefests in all or any of ihe Mortgaged Property or
othierwise, arrange forsuch companies i trade pr cease to trade and to purchase, lease, license or
otherwise acquire all or any of the Mortgaged Property on such terms and conditions whether or

e




not including payment by instalments secured or unsecured as he may think bt

8516 make cells conditionally or uncondidomally on the members of the Mortgagor
voncerned in respect of uncalled capital;

8517  effect any policy or policies of insurance for any purpose in cormection with the
receivership and without prejudice to the generality of the foregoing particularly to support and
underwrite any indenwmily given by the Mortgagor hereunder;

8518 make any arangement or compromise or disclaim, alter, ender into or cancel any
contract or Hability which he shall think expedient;

8512  signany document execute any deed and do all such other acts and things as he may in
his absolute discretion consider o be incidendal or conducive to any of the matters and powers
aforesaid or to the realisation of the security constitied by this Debenture;

8520  presentor, as the case may be, defend a petition for the winding up of the Mortgagor:

8521 employ or engage, upon such teyms {as to remumeration or otherwise] as he may think
wroper, such professional adwisers, managers, servanis and agents as he considers necessary
ncloding without limiting the generalify of the foregoing architecis, estale agents, quantity
surveyors, solicitors, valuers, auctioneers, surveyors and accoundants;

8522  bring or defend any action or legal proceedings or discontinue the same on behalf of the
Morigagon

8523  exercise any opton or right of electon available at law to the Mortgagor or the Bank or
a Fecelver that the supplies made in respect of any lease or tenancy hereby charged shall be
chargeable or axable for VAT purposes at the stndard or any other applicable rate of {ax;

8524  obtain, renew, extend, amend or otherwise deal with such permissions, consents and/or
licences for the benefit of or otherwise connected with or ancillary to all or past of the Charged
Assets or s use or development of the Mortgagor’s business;

8525  do all such other acts and things as may be considared to be expedient for the protection
of the Charged Assets or o be incidental or conducive to any of the above matters and powers or
ary other act or thing which he conld do if he were absolutely entifled to the Charged Assets and
which the Receiver may lawinlly do as agent for the Mortgagor; and

8526  use the name of the Mortgagor for all or any of the above purpeses with full power to
convey, transfer or assign the whole or any part of the Charged Assets sold in the name of the
Mortgagorn, :

PROVIDED THAT the Recelver shall not be anthorised to exercise any of the sforesaid powers insofar as
and o long as the Bank shall in writing exclude the same within or at the time of his appointment or subsequently,

Al or any of the powers, authorities and discretions which aze conferred by this Dsbenture (either
expressly or impliedly} upon any Administrator or Receiver may be exercised, afler the security hereby created
becomes enforceable, by the Bank in relation to the Charged Assets without Hrst appointing an Administrator or
Receiver thereof or notwithstanding the appointment of the same.

86 Mo purchaser or other person shall be bound or concerned to see or enquire whether the right of the Bank
or any Administrator or Receiver to exercise any of their respective powers has arisen or not or be concermed with
notice o the contrary. All the protections to puichasers and persons dealing with receivers contained in Sections
104, 107 and 109 &) of the T.PA shall apply to any person purchasing from or dealing with the Bank or any Receiver,

BT All proceeds arising from the exercise of the powers hereby conferred shall (unless otherwise agreed
between the Bank and the Receiver and subject to any claims ssrking in priotity to the Secured Amounts) be
applied in or towards discharging i the following order of priority-
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872

&5

89

the amount of all costs, charges and expenses incurred by the Bank or any Receiver or Adminisirator
wnder or in connection with this Debenture and the amount of all remuneration due o any Receiver or
Administrator under or in connection with this Debenture in such order as the Bank shall in its absolute
diseretion decide; and

the Secured Amounis in such order as the Bank shall i, if absolate discrebion decide,

and any surpivs shall be paid to the Morigagor or other person or persons entiled o receive it
PROVIDED THAT any mondes received recovered or realised by the Bank or any Recelver or
Administrator under this Debenture may in the discretion of the Bank be credited to ATy SuSpense of
impersonal account and shall bear interest at such rate, if any, as may be agreed in writing between the
Bank and the Mortgagor and may be held in such account for so long es the Bank or any Recejver or
Administrator may think fit pending the application from time o Hme {as the Bank shall be entitted to do
as it may think fit) of such monies and accrued interest fhereon if any in or towaids the discharge of any of
the Secured Amounts.

The Bank and every Receiver, Admiristrator, altormney, dolegate, manager, agent or other person
appointed by the Bank fereviider shiall be entitled to Be indeninifivd cut of fhe Lharged Assets or any part
thezeof invespect of all linhilities and expenses-ineured by it or him in. the execution of sy of the powers,
Authdrities or discrétions vested i it -or him pursuant to this Debenture and against all actions,
proceedivgs, costs, claims and. demands in respect of any matter o1 thing dore or omitted in any way-
relating to. the Charged. Assefs or any part of them, Thé: Bark-and any Receiver or- Administiator inay
retedre and pay all sure i respect afwiichi it is indenmised ot of anydnies teceived under the powers
canferred by this Debenture. ' B

If and to the extent that this Debenture shall rank after any prior charge:-

a1 any sale or other disposition by the Bank may be made subject to or discharged from such prior
charge or upon such terms-#s to indemrity as the Bank or any Bereiver or Administrator may
think fit.and the Bank or such Receiver or Admimistrator may settle-and pay dccounts. of any
person in whom such. prier charge is vested; any account so settled and passed shiall be-deewied
b be praparty setled arid shall be binding on the Mortgagor;

§8.2  if any person in whom any prior charge is vested shall call in or otherwise seek to enforce his
security or if any petiion for an administration order in relation to the Mortgagor shall be
presented by any such person {whether alene or topether with any other person) the Bank or any
Recaiver or Adininistiator may pay off such prior ciarpe and teke a tramsfer.ofif; and

§8.3  allthe powers conferred by a prior charge upon the person entified to the benefit therenf
shall be exercisable by the Bank or any Receiver or Admindstrator.

FURTHER AS5URANCE
The Mortgagor shall forthwith npon demand by the Bank and at fhe cost of the Mortgagor:

5.1 execute and do all such deeds assurances and things as the Bank may reasonably reguire for
-perfecting the security intended w0 be. created by [his Debenture and/or for facilitaling the
realisation of ‘the Charged Assets and/or the exersise by the Benk o1 any Receiver or
Adiinistiator of the powers authorities and discretions conferred on them whether by or under
the LPA or this Debenture and in particular shall execute all ransfers COTIVEYAICES assignments
and assurances and shall give all notices orders emd directions which the Bank way think
expedient and for the purposes of this sub-clause a certificate in writing signed under the hand of
any officer of the Bank to the effect thet any. particular assurance or thing requirsd by it is
expedient shall (in the absence of manifest ervor) be conclusive evidence of thefack andfér

92 execute a valid legal mortgage in the Bank's standard form for the time being or in such other
form as the Bank may reasonably requite of any freshold or leasehold property presenty
belonging to the Mortgagor which is niot by #his Debentine effecfively charged by way of legal
mertgage and of any freshold or Jeasehold property Rereafter acguired by the Mengagor; and/or
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2.3 execute a valid fixed charge in such form as the Bank may reasonably require of any of
the Charged Assets subject to the floating charge created by sub-clause 5.4 hereunder,

i0 POWER OF ATTORNEY

The Mortgrgor, by way of security, and in order more fully to seure the performance of its obligations under this
Diebenture, hereby irrevocably appoinis the Bank and any Receiver or Administrator and any persons nominated in
writing nnder the hand of any officer of the Bank (a "Delegate”) jointy ond severally as its attomey for the purposes
of- .

103 doing in its mame all acs and executing, signing and (i required) registering in its name all
doruments which the Mortgagor fself could do, execute, sign or register in relation to the
Cherged Assets;

0.2 executing, signing, perfecting doing and {if required) registering every such futher asswance,
document, act or thing as s referred to in sub-clause 10.1; and

0.3 execubing and signing any documents and doing any acts and things which any such atiorney
may deem necessary in exercising any of the powers, authorities and discretions conferved by this
Diebenture or by law on the Bark, any Recelver or Administrator or any Delegate,

The exercise of such power of attorney by the Bank, any Receiver or Administrator or any Delepate shall be
corclusive evidence of its right to exercige the same.

11 CURRENCY

For the purposes of or pending the discharge of any of the Secired Amounis the Bank may convert any
momies received recovered or realised by the Bank wnder this Debenture (ncluding the proceeds of any previcus
conversion under this Clanse) from thelr exdsting currency of denomiration into such other cwrency of
denomination as the Bank may see fit and any such conversion shall be effected at the Bank's then prevailing spot
selling rate of exchange for such other currency agaimst the existing currency. Each previous reference in this
Clause to a currency extends to funds of that currency and for the avoidance of doubt funds of one cunrency may be
conwverted int different funds of the same currency.

12 CONTINUING AND INDEPENDENT SECURITY

121 This Diebenture shall not be considered as satisfied or discharged by any intermediate payment of part of
the Sacured Amounts but shall constitute and be 2 continuing security to the Bank and shall be in addition to and
shall not operate so as in any way to prejudice or affect and shall not be prejudiced or affected by any rights or
remedies 1o which the Bank is by law entitled or any other security or guarantees which the Bank may at any fme
hold for the Secured Amounts or any right or remedy of the Bank thereunder and in particudar it shall not be
necessary for the Bank to resort to or to seek to enforce any security or guaraniee or lability of any other person
firm or company before enforcing the security constituted by this Debenture.

12.2 This Debenture shall be in addition to and shall be independent of every other security which the Bank
may al any time hold for any of the Secured Amounts and it is hereby declared that no prior security held by the
Bank over the whole or any part of the Charged Assets (and uniess otherwise agreed in writing no such security
which may hereafter be granted to the Bank) shall merge in the security created by this Debenture.

13 THE BANK'S BIGHT OF SET-0FF AND NEW ACCOUNTS

131 it ig hereby agreed and declared that in addition to any right of setoff, combination of accounts, Hen or
other similar right to which fhe Bank may be entitled the Bank may at any time and from tme to Hme and without
notice o the Mortgagar {and whether or not the security constituted by this Debenture shall have become
enforceable):

1511  apply the whole or any part of the mondes from time to ime standing to the credit of the
Collection Account in or towazds the discharge of all or any of the Secured Amounts and the
Bank may pay all or any part of such credit balance to the credit of any other nominated account
{including an account opened by the Bank for this purpose);




1312  combine or consolidate any of the accounts between the Mortgagor and the Bank st any office of
the Bank in any counkry, including the Collection Account, and/or set off any monies whatsoever
and whether on cwrent account or depesit account and whether in sterling or in any other
currenicy which the Bank may at any tme hold for the account of the Mortgagor  against  any
liabilittes of the Mortgagor to the Bank whatscever and whelher in sterling or in any other
currency and whether such Habilities are or may be joint or several actual or contingent and
whether owed as principal or surety,

and for the purposes of this clause the Bank may effect any NIECES5ATY CUITENCY CONVErsions in
accordance with clanse 11 hereof,

132 If the Bank receives notice of any subsequent Security affecting ail or any of the Charged Assets the Bank
Hhay Open a new account or accounts for the Mortgagor in its books and if the Bank does not do so then unless the
Bank gives express written notice to the contrary to the Mortgagor as from the Hme of receipt of such notice by the
Barik all payments made by the Morigagor to the Bank shall be treated as having been credited to & new account of
the Mortgagor and not as having been applied in reduction of the Secured Amounts due owing or incurred from
the Mortgagor to the Bank at the time when it receved the notice,

14 REMEDIES, WAIVERS AND CONSENTS

143 Ne failure or delay by the Bank in exercising any right or remedy hereunder shall operate a5 a waiver
thereol or constitute an election to affirm this Debentire nor shall anyy partial waiver of any such right or remedy
prechude its further exercise or the exercise of any other right or vemedy.

4.2 Any waiver by the Bank of any terms of this Debenture or any consent or approval given by the Bank
hereunder shall only be effective if given in writing,

14.3 Rights and remedies under this Debenture ave comulative and do mot exclude ary rights or remnedies
provided by law or othersrise,

15 INDULGENCE

The Bank may in its absolute discretion grant Hme or other ndulgence to or make any other armangement variation
or release with any person or persons not party herato, inchuding any party to any Finance Document or Security
Document, (whether or not such person or persons are jointly lable with the Morlgagor) or where there are two ar
more persons comprised in the expression “the Morlgagor® to or with ary of such persons, in respect of any of the
Secured Amounts or of any Security created pursuant to any Security Document without prejudice elther 4o fhis
Debenture or to the liability of the Mortgagor for the Secuved Amounts.

16 REGISTERED LAND

161 In the case of any part of the Charged Assets consisting of land for the Hme being registered at HM
Land Registry the Mortgagor hereby consents to the Bank applying to the Chief Land Registrar to enter a
testriction in the Proprietorship Register of the relevant title (the “Register”) in the following terms:-

“No disposition of the registered estate by the proprietor of the registered estate or by the proprietor of any
registered charge, not being a charge registeved befure the entry of this restriction is o be registered without &
written consent signed by the proprietor for the time being of the registered charge dated DD/MM/YYYY in
favour of Alpha Bank Londen Limited referred to in the charges register.”

162 The Bank is woder an oblgation to make further advances to the Mortgagor and an application is made
to the Chief Land Registrar for a note to that effect to be entered in the Register.

17 COSTS AND EXPENSES

171 The Mortgagor heréby covenants to- the Bank and any Administrator or Recetver to pay and discharge

within 3 Business Days of demaind all costs charges losses expenses and other sums from Hme o time expended

paidt oz incursed by, or-on behalf'of the Band oy any: Administratar or Receiver in relation to this Debentivs orany

other Finance Dooument on a full and unlimited ‘indemnity basty including, without prejudics to the generality. of
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the foregoing, all costs charges and expenses (including without limitation the fees of professional advisers to the
Bank and any Administrator or Receiver} and Taxes thereon incusted in cormection with the stamping negotiation
prepavation execution registration and perfecting of fhis Debenture or in connection with any proceedings by or
against any third party relating to the Charged Assels or to the security constituted by this Debentvre or any other
Security Domsment or otherwise in the protection rvealisaion or enforcement or attempted realisation or
enforcement of the security constituted by this Debenture or any other Security Document (including without
Hmitation the Bark's own administrative costs and expenses} or in cormection with or contemplation of any
proceedings hereunder or under any other Security Documends or the recovery or attempted recovery of the
Secured Amounts whether or not such proceedings sxe withdrawn or ave unsuccessful and all Habilities suffered or
incurred by it or him, divectly or indirectly, in the execution or purported or attempted execution of any of the
powers authorities or discretions vested in it or him under or pursuant to this Debenture and for all actions claims
and demands in respect of any matter or thing done or omitled to be done in any way relating to the Charged
Assels,

172 The Bartk reserves the right, at its own discretion, o instruct veluers of its choosing, to provide a fresh
valuation of the Property in accordance with the terms of the Facility Lefter or otherwise at any time. The cost of
each such valuation will fall due to be paid by the Mortgagor. The Bank further reserves the right to requestany
such other report or informaton as it may require from time o Hme, the cost of which, if any, is to be paid by the
Mortgagor.

17.3 All sums of whatsoever nature which are payable by the Mortgagor under this Debenture and which are
now or at any Hme hereafter become subject to any Tax shall be deemed to be exclusive of such Tax and the
Mortgagor in addition to such sums will indemnify the Bank from and agrinst all cleims and liabilities whatsoever
in respect thersol.

18 AVOIDANCE OF PAYMENTS

181 Mo assurance security or payment which may be avoided or adjusted under the law, incuding amy
enactment telating to individual or corporate insolvency and no release setflement or discharge given or made by
the Bank on the fzith of any such assurance security or payment shall prejudice or affect the right of the Bank to
vecover from the Morlgagor, or any other parly io any Finsnee Document, the Secured Amounts (including any
monies which the Bank may be compelled to refund under the provisions of the Insolvency Act 1986 and any costs
payable by it or otherwise incurred in conmection therewith) or to enforce any Security created by or pursuant to
this Diebenture or any other Security Document to the full extent of the Secured Amounis.

182 If the Bank believes that any assurance security or payment received by it from the Morigagor, or any
other parly to any Finance Document, in respect of the Secured Amounts may be avoided or adjusted under any
law relating to bankrupicy, insolvency or winding-up then the Bank shall be at liberty to retain the security created
by or pursuant to this Debenture or any other Security Document including the documents of title {if any) relating
to the Charged Assets for the relevant period after payment and discharge in full of all Secured Amounts
notwithstanding any release settlement discharge or arrangement given or made by the Bank on, or a5 a
consequence of, such payment or texmination of Hability provided that, if at any time wifhin the relevant peried
after such payment or discharge, a petition shall be presented to a competent court for an order for the winding-up
or the making of an administraiion order in vespect of the Mortgagor or relevant parly to any Finance Dooument or
the Mortgagor or televant parly o any Fineowe Document shall commence o be wound-up or to go into
admindstration, the Bank shall be at oerty o continue fo retain such securdiy (including the docurmends aforesaid)
for and during such further period as the Bank may determine in which event such security shall be deemed to have
comtinued to have been held as security for the payment and discharge to the Bank of all Secured Amounts. In this
clause “the relevant period” means one menth plus such statiory period within which any assurance, security or
peyrment given or made pursuant to this Debenture may be aveided or invalidated. .

19 SEVERABILITY
If at any tne one or more of the provisions hereof is or becomes illegal, invalid or unenforveable in any respect,

neither the legality, validity or enforceability of the remaining provisions nor the legality, validity or enforceability
of such provisions under the law of any other jurisdiction will in any way be affected or invpaired,




20 ASBIGNMENT

a0 This Debenture shall be binding upon and shall enure to the benefit of the Bank and the Morigagor and
their respeciive sactessing and perimithed ransforoey anel assipns.

0.2 The Morigagor may not assign or transfer all or any part of iis rights and/or obligations under this
Debenture,

20.3 The Pank may, without the consent of the Mortgagor, assign any of its rights or transfer by novation all or
any part of its xighis or obligations under this Debenture to eny- agsignee or ansferee of all or a similar proportion
of its rights and/or obligations under the Finance Docurnents {of any of themn)..

204 This Debenture shall remain enforceable valid and binding for all purposes netwithstnding any change in
the:name of the Bark or its absérption of or by, orits amalgamation vrconsdlidation. with, ay other company-ar-
Ay change in e congtitetion of the Bmk,'-anﬂ'a}é;-o-_mmiﬁmmndiﬁg_ any ef such matters arising in tespect'of iis.
Stccessors Or assigns.or the company by whiich e lisingss of the Bark iy, from Hive (o time, be carrisd arand
shall be available to such successors assigns ar company tarrying on that business for the time being,

21 CERTIFICATES

If the Bank issues any certificate, determination or Hotification of a rale or any ameount payable under this

Debeniture, it shall {in the absence of manifest error) be conlusive evidencs of fhe mptter o which it rolates,
22 COUNTERPARTS

This Debenture may be executed and delivered in any rirmbier Gl counterparls, each of which is an original and
which, topather, have ihe spme gtfectas if esehy party had signed the same decument.

23 THIRD PARTY RIGHTS

A third party (being any. person other thazt the Mortgagor; #e Baik-and its permitted successors. and assigns, any
Receiveror:Adminfstiator or any Delegate) cannotenfoice or enjoy the benefit of argy term of this Debeniee wndey
‘the Condracts [Rights of Third Parties) Act 1999,

24 FERFETLITY FERIOD

H applicable, the perpetuity period under the rule against perpetuities shall be 125 years from the date of this
Deberture.

25 NOTICES

251 All notices, demands or other communications under or in connecton with this Debenture shall be in
wirithrg ancl shall be delivered orsent by fivt class post orfax and shail be deemed 1o beduly. given or made when
delivered to-the: relevant address or 5. Business Days afier being deposited: i the. post, postage prepaid In an
sevelops addressed to the relevant party at that addvess on, i sent Ty Fax, wher recaived fn' legible form.

282 Any notite, demand o Hliar fommuirication whichi becomes effeﬁ:ﬁfvﬂ in accortlance with this paragraph
after 5 pm in the place of recaipt shall ba dested ordy io become effective on the following Business Dy,

253 Amy notices; &Ema’z}ds orother comitrisationsto by wrad 8 or-deliversd to. the Bank will be effective only
when actually received by the Bark and then onlyif expressly marked for the atention. of fhe department o
officer identified with its naime below: {or any substifute department or afficer ds the Bark may detify fse this
plrposel,




254 Motices shall be addressed as follows:
To the Bank:

Alpha Bank London Limited
Capital Houge

85 King Willlam Street
Londaon

HCAN 7BL

Atterdion: Credit Undt
To the Mortgagor:

The Divectors

Mexia Properties Limited
Prospect House

2 Athenagum Road
London

N2 9AE

ar to such other address as either Party may notify the other Party from time to time by no less than 5 Business
Drays' notice in accordance with this paragraph.

28 RELEASE

Subject o clause 18, following the unconditional and irrevocable discharge in full of the Secured Amounts the
Bauk shall, at the request and cost of the Mortgagor, fake whatever actlon is necessary to release the Charged
Assets from the security constituted by this Debentura.

27 LAW AND JURISDICTION

271 This Debenture and any non-contractual obligations evising out of or in comnection with it shall be
governed by and construed in accordance with English Iaw,

27.2 The courts of England have exclusive jurisdicton to settle any dispute arising out of or In connection with
this Debenture {(induding a dispute relating to the existence, validity or termination of this Debenture or any nog-
contractual obligation arising out of or in connection with this Debenture) {8 "Disputa®),

The Parties agree that the courts of England ave the most appropriate and convenient courts to seitle Dispules and
accordingly no Party will argue to the contrazy.

This paragraph is for the benefit of the Bard only. As a resulf, the Bark shall ot be prevented from taking
proceedings relating to a Dispute in any other courts with jurisdiction. To the extent allowed by law, the Bank may
take cemourzent proceedings in any nuntber of furisdictions.

Y WITINESS whereof this Debeniure has been duly executed and deliverad {in the case of the Morigagor, as its
deed) by the parties hereto on the date given above.




SCHEDULE

REPRESENTATIONS AND WARRANTIES

1 The Mortgagor is the sole legal and beneficial owner of the Charged Assets,

2 The Charged Assets are free from any Security save as expressly permitted by the terms of the Finance
Documents,

3. The only Leases to which the Property is subject are those which have heen disclosed to #he Bank on or

pricr to the date of this Debenture,

4, There is no breach of any law or regulation which materially adversely affects or might affect the
Charged Assels or the value of the Charged Assets,

&, There are no covenants, agreements, stipulations, reservations, conditions, interests, rights or other
matters whatsoever which adversely affect the Charged Assets,

6. The Mortgagor has not recaived or ackn vwledged notice of any adverse claim by any person in respect
of the Charged Assels or any interest whirtsoever in.any Charged Assets,

7. Nothing has arisen or has been created or is subsisting which would be an overtiding interest over the
Property.
&, No facility necessary for the enjoyment and use of the Charged Assets is enjoyed on terms entitling sny

person o terminate oy curiail its use.
9, All the Charged Assets of a repairable nature are in good and substantial repair.

140, The Mortgagor has at all tirmes complied with a1l applicable Environmenta] Lawes.
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Mortgagor:

EXECUTED as.a DEED }
by Nexia Properties Limited )
acking by As fola Q:E,ae&“w )
XEnia PANTEL

li‘i {J& fféjmu ’w Dx_redor‘

‘QA Paubfeidinelingg Solicitor

Crumplins Solicitors
77 Hoverstock Hili
London NW3J 45L
Tel: 020 7 483 D282

Banl

SIGNED

by Helena Karayiannis and Ashley Peerick

for and on behalf of ALPHA BANK LONDON LIMITED
i the presence of:-

%

Jorfrhaes DAL
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