Companies House

MRO1 e

Registration of a Charge

Company name: Miller Wates (Southwater) Limited
Company number: 09867524

X6ANBJBS

Received for Electronic Filing: 14/07/2017

Details of Charge

Date of creation: 11/07/2017
Charge code: 0986 7524 0004
Persons entitled: HSBC BANK PLC

Brief description: LAND AT HOGS WOOD, MILL STRAIGHT, SOUTHWATER, HORSHAM
REGISTERED IN THE LAND REGISTRY UNDER TITLE NUMBER
WSX371230

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

Electronically filed document for Company Number: 09867524 Page 1



COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PINSENT MASONS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9867524

Charge code: 0986 7524 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 11th July 2017 and created by Miller Wates (Southwater)
Limited was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 14th July 2017 .

Given at Companies House, Cardiff on 18th July 2017

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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Execution Verslon

ToLy

{1) MILLER WATES {SOUTHWATER}) LIMITED
and

{2) HSBC BANK PLG

DEBENTURE

HSBC Bank plc
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THIS DEED is made o

BETWEEN:-

WA = VL 2017

(1) MILLER WATES (SOUTHWATER) LIMITED; a company incorporated and registered under the
faws of England and Wales with- registered number 09867524 whose registered office Is at 2
Centro Place, Pride Park, Derby, Derbyshire, DE24-8RF (the "Borrower"); and

) HSBC BANK PLC (the "Lender").

IT IS/ AGREED as follows -

1. DEFINITIONS AND INTERPRETATION

11 Definitions
T this Debenture:-

*Account”

“Account Balance”

"Affiliate"

"Appointment”

"Assighed: Accounts”

medns any -account now of at any time (and from time o time)
'mpeﬂed owned, operated, held 61 maintalned by the Borrower (of
in “‘which the Borrower has an interest) at any bank ‘or financial
institution in-any jurisdiction (and shall include any addition to or
renewals, replacenient, redesignation, subdivision, substitution or
sub-account of that account) and all moneys _'fr'ém time to time
standing to the crédit- (including any interest thereon) -of such
accounts o

means Ere respect of any Acccunt aE[ momes standmg to the credit
of that Account and: _

(a). all ‘interest. at any time accrued or accruing of such
motiies

(by all investiments at any time made out of such monies or
accountand.

{©) all rights to repayment.of any of the same

means a Subsidiary of a company, a Holding Company of that
cortipany of any other Subsidiary of that Holding Company

Means g contract pursuant to which a-member of the Professional
Team Is engaged 1o perform professional services in connestion
'w;fh the Development ina form approved by the Lender

means-

(a) gzch of the Accourits specified as Assigned Accounts in
Schedule 3 (Accounts) {and shall include any addition to
or renewals, replacement, redesignation, subdivision,
stibstitution of sub-actount of such Acoounts);

[(OF any Blocked Accounts which are maintained with any
bank or financial Institution otherthan the Lender: and

(5] any other Account agreed by the Lender and the

Bortower if writing to be an Assignad Account

HSBGMIer Whles (Soulhwater) Limifed — Debéhiure 8284760_8



*Assigned Contracts”

"Assigned Insurances”

"Aiithorisation”

“Blocked Accounts”

*Developer"

"Development”

"Hedging Agreement”

""Hb!ding 'Go‘mpany"'

"Insurances”

"Inferest Rats"

"s!Lai}dn

“LEaS&“

"Mateilal Contracts”

-means, those contracts listed i Schedule 4 together with any other
_contacts agreed between the Borrower and the Lender

means the Insurances (if any) specifid in ‘Schedule & (Assigned

Insurances) (including any renewal, substitution or replacement of

siich Insurance)

- means an. authorisation, consent; approval, tesolution, licence,
exemption, filing, notarisation or registration

means:~
(@) each of the Accounts specified as Blocked Accounts in
Schedule 3 (Aecounts) (and shall include any addition to
or teriewals, replacement, redesignation, subdivision,
substitution-or sub-account of such accounts); and
(b} any -o’iﬁér- Account agreed by the Lender and the

_Borrower i writing to be a Blogcked Account

esns Millef deﬁe’s‘ Liriited or -such other developer as. the
- Lender may approved .

‘means the devalopmertt, belng briefly (and without limitation) the

construction of 193-dwellings, including 40% affordable homes, on
the Property to be disposed of to a housing association or
registerad social landlord : _ .

meaang any maét’er égreement, confirmation, schedule or other
agreement: enterad into or to be entered into. by the: Borrower to

Which the: Lender is -a- Counterparly for the purpose of hedding

interest tate liabllities andfor any exchange rate or other risks in
relation to-all-or part of the Secured Liabilities and shall include al

trafles conducted thereurider

has thé.m‘éanihg'giyéﬁ:ih section 1159 of tha Cémi;ani’és_Act 2008

means-any-contracts and policies of Insurance or aS'surance taken
out by or-on behalf of the. Borrower or {to the extent of its interest)

v which the Borrower has an interest excluding, in. each case,

contracts and policies of insurance or assurance which relate to

_ liabilities to third parties

medns the rate of interest payable on any facllity secured by the
Security '

has the meaning given to that term in section 206(1) of the LPA but

for these purposes “Land” excludes heritabls property situated in

Boeotland

rmeans ‘any lease, underlease, tenancy, licence or other right of
occupation to which. the Property is from time to time subject
togsther with -any related -guarantee or other security for the
performarice of the lesses's obligations

‘means those agreements listed in Schedule 4 (Material Confiacts)

HSBCMiller Wates (Soulhwaler) Limited < Debenture 8284760_6



1.2

"Mornetary Glaims"

“Professional Team

HP rcp erty“
"Receiver”
"Sale-Agiresiments”

"Sscured Liabilities"

"Secutity Assets"

"Secuirity Interest

"Security”

_"Shares" '

- “Subsndzary"

IEVATH

Interpretation

means all présent-and future book debts and other debts, royalties,
fees, VAT and monetary claims and all other amounts at any time
recaverable or receivable by the Borrower or.due of owinig to it

' (whether aetual or tontihgent ahd whethier arising Under contract or

in-any dather manner whatsoever)

means the architect, quantity surveyor, structural and other
erigineers, cost consultants and such other professional persons

-employed from-time:to-time. In-connection with the carrying out of

the Develdpmenit.

means all the Land from time to tinie sub;ect i} the Security
!nteresis createci by the Borrower in favour of the Lender

Teans &n admm;stratwe receiver, a recelver andfor manager of

~any or all of the Borrower's assets appointed by the Lender under
the Security

medns any: 'agreements for the Jease or transfer of any dwelling on
the Property entered into with the written- agreemeni of the Lender

meahs all monies frorn time to time due. or owing and all other
actuial or contingent liabilities from time to time incurred by the
Borrower to- the Lender (including any under any Hedging

-'S.Agreement)

feans aE! the Borrowers asgets from tihe: fo time the subject of

_Securlty

‘means a mortgage charga asszgnment pledge, lien, standard
.securliy, assignation “or other security interest securing any

obligation ‘of any person or-any other agreement or arrangement
havmg a s;mﬁar effect -

frieans the Secur;ty 1nterests created. or intendeci 1o be creatad by
or pursuant to this” Debenture :

‘mearis the shares and associated. vights reférred to In Clause 4.1.5

has the _n_ie‘an’in‘g given in section 1159 of the Companies Act 2006

means value addéd tax-as provided for in the Value Added Tax Act

1994 and any similar.or substitute-tax

124 Unlessa contrary’in'diaa’t!dn a;jpea“rs 'a'ny' réference in this Debenture to-

(&) "assets" znc!udes preseni and future properties, revenues and rights of every
' descrlphon |
()  the "Lender shall be consfrued to include its successors H title, permitted
e -assigns arid permitted iraﬁsferees
{c) a -disposal”includes a iease licehce, trahisfer, sale or other ci;spasal of dany
' 'k:nd
(G) "includes” of "including” shall be read and construed as including the phrase

without limitation";

HSBCHMiller Wates (Southwater) Limited -~ Debenture 82847606



1.3

1.4

1.5

{e) this "Debenture” or any other agreement or instrument is a reference to this
Debenture, or oftier agreement ‘or Inslrument as amended, supplemented,
extended, restated, novated and/or replaced In any manner from time 1o time
(owever furidamentally and even If any of the same increasss the Borrower's
-obligations or provides for further advances},

H & provision of law is a reférence to that provision as amenided or re-enacted;
G} the singular includes the pliral and vice versa; and

() any Land Includes:=

(] all or any part of it;
() all buildings, fixtures (including trade fixtures), fitigs and fixed plant
‘or machinery at any time on that propetty;
iy - all easements, servitudes, Hahts ‘and agreemients in respect of that
prapeity, ' ' _, g
(W) all rents from and proceeds of sale of that property; and
i\ the benefit of all covenants given Ih respect of that property.

1.22  When any provision of this Debenture refers to an approval or consent by the Lender that
‘provision shall be construed 6 as to require that consent or ‘approval fo be given in
writing. o e : _

1.23. Référenceé"td"df'aus'e"s and paragraphs afe to be construed, unless otherwise stated, as
references to claiises and paragraphs of this Debenture. o

124  Clause headings are for sase of reference only and 'éha_ﬂ n'oi:'af':féz:i" the construction of
thig Debenturs; . _ L

125 If the Lender reasonably considers thet an amount paid by the Botrower is capable of

 being avoided or otherwise set aside on the bankruptey, liquidation or administratiott of
the: Barrower, then that amount shall not be considered to have been irevodably paid for
the purposes of this Debenture, ' ' '

Thiid party rights

Only a Receiver has any rights under the Contracts (Rights of Third Parties) Act 1999 to-enforce or

ehjoy the benefit of any term of this Debenture.

'LaW'of'Pi‘bpéi‘ty- (Miscétiaﬁédﬁs 'Prov'iéiéns}'Act 1689

The terms .of all ofher documents entered into between the: Borrower and the. Lender are
incorporated in this Debenture to the extent requirsd to ensure that any-disposition of the Property
contained in this Debenture is & valid disposition in accordance with section 2(1) of the Law of
Property (Miscellaneous Provisions) Act 1988, .

Delivery

_ The parties intend this. Debenture to. be dalivered on. the first dale specified on page 1 of this

Debenture and that this Debsnture shall lake effect as a deed notwithstanding the fact that the
Lender may only-exectite this Debenturs under hand. '

HSBGIVIer Wales (Soulhwater} Limited ~ Debenlure 82847806



2.4

22

2.3

34

3.2

33

CO\’ENANT'TO PAY
Covenant to pay

The Borrower shall pay and discharge each of the Secured L ab;l;taes whefi the same fall due for
_payment

Further advances

This Debenture is made to secure any further advances or other facllities but it does not create any
obligation on the:Lender to make any further advances or make other facilities avallable.

Default interest.
234  -Anyamount which is hot paid uhdes this. Debenture when due shall bear interest (both
before and after jidgment and payable on demand) from the due date urtil the date on

which sugh amount is unconditionally and irrevacably paid and discharged infull on
~ daily basis at the rate that Is twa per cent abcwe the Interast Rate from tfime totime:

2.32  Default interest will dcorue fromy day to day on a year of 365days and will he
compounded at-such intervals as the Lender considers are g@pproprigte.

SECURITY

Nature of securiiy

All-Security and dispositions created or macie by or pursuant to thzs Debenture are created or made
in favour of the Lender with full file guarantee in accordance with the Law of Property
(Miscellaneous Prov;s:ons) Act 1994 as securaty fc:r the dlscharge of thig Secureé Liabifities.

Qua!ify ng fioating charge

3.24 Paragraph 14 of schedule B‘I to the Jnsolvency Act 1986 apptnes foany fioatmg charge
_ created by or pursuamt to this Debanture

' -31-2',-2'_ - Each. floating charge created by this. Dahanture s a qua!ifymg ﬂoaﬂng charge for the

purposes of the Insolvency Act 1986:

Trust

e

pmhlblted the Borrower shall-

334 hold it o trust for the Lender a4 secunty for the paymen& and cilscharge of tha Seeured

Liabitities: and

332  take such ‘steps In its tontrol as the:Lender may reasmabty reqmre fo remove the
- lmpedamenitc assignment or chargmg it :

FIXED SECURITY

Fixed charges

‘The Boffower charges and ‘agrees to charge all of its presentand future right, title and interest in
and to the following assets which are at any tlme owned by it, or in whmh it from time to time has
aninterest-

444 byway offitst legal mortgage, the Land specified in Schedule 1 (The Property);

HSBCIMiller Wates (Soithwater) Liniited ~ Debentire 8204760_6



412  byway offirst fixed charge:-

@ ol Land (if any) at the date of this Debenture vested. in, or charged to the.
. Borrowsr (not effectively mortgaged by Clause 4.1.1);

O | all Lahd acquire‘éi by ah‘y Borrower after the date of this Debenture;

{c}.. ~all I_E’céni:é’s o enter upon or use Land and _thé benafit of all other agresmaents
relating to Land;

(d) . the proceedsof sale-of all Land; and

(e) the ‘benefit of any rental deposit given or 'charged to the Borrower by any
-occupler of any Land;. : _

443 by way of first fixed charge (insofar a5 not mortgaged by Clause4.1.1 or charded by
Clause 4.1.2) all present and future rents and other sums dite to the Borrower Under any
Lease: - e e e _

414 by way of first fixed charge all plant and machiery (insofar as not morigaged by
Clause 4.1, or charged by Claise4.1.2) and the benefit of all.contracts, ficences: and
warranties relating to the same;

446 by way of firstfixed charge, the:shares referred to In Schedule 2 (Shares) (if any) together

with alf dividends, distributions and other Inceme paid or payable and all rights, monies of

praperty accruing or offered at any time in relation to such assets whether by way of
redermption, subsfilition, exchange, bonus of preference, under option rights or
othenwise; ' '

446 by way of firstfixed charge (insofar a6 not-charged by Clause 4.1.5) all stocks, shares,
dabentures, bonds, warrants; colupons; hegotiable instruments, certificates of deposit or
other securities or “investments" (as defined in part 1 of schedule i to the Financial
Services and Markets Act 2000 as in force at the: date:of this Debenture) now or In future
-owned by the Borrower or held by a nomines; tfustes, fiduciary or clearance system on its
hehalf or in-which the Borrower has ah interest at any titne (not charged by Clause 4.1.5),
togethier with all dividends, distributions and offier incorme pald or payable and all rights,
monies or property accruing or offered at-any: time i relation to such assets whether by.
way of redemption, substiiution, exchangs, bonts or preference, undst option rights or

cotherwise; : . : o _

447 by way of first fixed charge the Blocksd Accounts of the Borrower held with the Lerider
~ -and the ‘Account Balances in fespect of those Accounts, together with all additians,
renéwals, replacemments, redesignations, subdivisions, substitutions: or sub-atcounts of

‘such actounts (in whatever cuirency); R

448 by way of first fixed charge all of the Actounts of the Borrower held with the Lender (save
for those listed in Clause 4.1;7) and the Account Balances in respect of those Accounts,
together ‘with all additions o -or renswals, replacements, redasignations; subdivision,
stibstitution or sub-acsounts of such accolnts (in whatever currency);

419 by way of first fixed charge all the Accounits of the Borrower (save for those -accotints
listed in Clauses 4.1.7 and 4.1.8) with any banl, financial institution or other ‘person at
-any. time and all-Account Balanees . in-respect .of those -accolints, togsther with all
additions to or renewals, replacements, redesignations, subdivision, substitution or sub-
accounts of stich'accounts (in whatever curfency);

4110 by way of first fixed chiarge all Monetary Claims together with the benefit-of all rights,
guarantees, Security Interests and remedies telatirig to any Monetary Claims;

HSBCMiller Wales (Soulhwater) Linilted — Dishenture 82847806



4447 by way of first fixed charge all the rights the Borrower hag from time to fime in respect of
apy patents, trade marks, service marks, designs, business names; copyrights, database
rights, -design rights; domain hames, moral rights, inventions, confidential jnformation,
know-how and -other intellectual property rights’ and interests (whéther registered or
unregistered) and the benefst of ali applacatlons for and rights to lse suoh assets;

A4142 by way of flrst fixeci c:harge each Hedg;ng Agreement all r:ghts and remiedies in
connection With such Hedging Agreements and all proceeds and claims arising from
them; .

4.1,13 by way of first fixed charge (to the extent not otherwise charged or assigned in thig
Debenture)--

& the beneﬁi of all hcences cnnsents, agresments and Authorasattons held or
used in corinection wiih the Bor{owers buainess or the use of ahy of its assets;
and : : _

by any letter of crecﬁt |ssued in the Borrower 5 favour and all b;iis of exchange and
other negonabie instruments held by it;

47114 by way of f:rst f;xed charge. an of the Bcrrower § goodwa!k and uncalled capital; and

4115  to the extent that any asset expressed to be assigned pursuant to Clause 4.2 (Security

- assighrmientsy is rot: effectlveiy asmgned tnder: that clauae i)y way of first fixed charge,

:suoh asset

42 . Security’ assngnments e
427  The Borrower assigns and agiees to asszgn absolutely. (subject fo a4 provise for
- reassignmsnt on the iffevocable discharge i full of the' Secured Liabilities) all of its
_ present and future fight, tiﬂe and interesi in and toi=
gy (o the exiem not mongaged or charged by CEauseM (F;xed charges)) -all
i 'present and future rents and other sums due {othe Borrower under any Leass,
(o) each Asslgned Contract together w;th all rsghts aﬂd remedies in-connection with
C E -each Assigned Contract and all proceeds and clazms arlsmg from therh,
) all Assighed Insurances clafms under the. Asslgned: Insurances and all
_ pmceeds of claims under the Ass;gned Insurances
{dy - -each Assigned Accouni arnd Accoum Baiances n respect of those Accounts,
- together - with -all ‘additions to or renewals; - replacements, redesignations,
subdivision, substitution “or “sub-accounts of such -accounts (in whatever
-currency),
" ey the benefil of aEE Tights,. guarantees Security interests and remedies relating to
.any of the foregoingl am:i '

H all prcceeds of any of the foregamg noi otherw&se ass;gned under- this

' ' 'Ctauaeéz ' _

422 Tothe extent that any nght referred toin Clatise 4:2.1 Is ot assignabte the assignment

whiich that clause purports to effect shall operate as an assignment of all the Borrower's
present and future rights and ¢laims to any proceeds of such rights.

4.3 Notice of Security

The Borrower nilist:give notice of the grant of the Security to:-

HSBCMIler Walas (Southwates) Limited — Debeniure 8284760 §



44

6.1

(a) gach tenani under a Lease, In the form set out in-Schedule & (Form of nolice to
and acknowletgement by tenant);

{b) éachjé_aunterpéﬁy,ta ‘an Assigned Contract, in the form set out ini Schedule 7
{Forti of notice of assignment of Assigned Conlracts),

(c) sach insurer under any Assigned Insurances in the form set out in Seheddle 8
(Form of notige of assignment of Instrance), ' '

() eachbank of financial institution with whom an Assigned Account {other than a
Blocked Account) is held which Is not the Lender; o

{e) each bank or financlal institufion other than the Lender with whom & Blocked
Account is held which Is not the Lender,

arid it shé}! 'u'sie it reasonable endeavours fo-procire that the reéipient of each notice
acknowledges it inwriting.

432  Anofice puisuantto Clause 4.3.1 must be g:i'vé'n':-

{(a) in'the prescribed forms attached to this Debenture;

Wby - immediately in respect of each Lease, Assigned Contract; Assigned Insurance,
Agsigned. Account -and Blocked Account in existence at the date of this
Debenture; and

[(9) profptly after the entty info a new Lease, Assigned Contract, Assigned
Instirance or the opening of & new Assigned Account or Blocked Account after

_the date of this Debsnture, _

433 ifthe Lender isthe institution with whom the Borrower has any bank account, the Lender
acknowledges that this Debenture constilutes notice to it of the charge aver the bani
accounts under Clauses 4,7 and 4.2 which are held with it,

Progervation of assels

The Lender is not obliged to take any steps necessary to preserve any of the Borrower's assefs, to

enforce any term of any contract or to make any enquiries as to the nature or sufficiency of any

payment recelved by it pursuant to'this Debenture.

FLOATING CHARGE:

" The Borower charges and agrees to charge by way of first floating cherge all of its present and
- fulurei- L . _ o _ . . o

54 assets and undertaking (wherever located) hot otherwise effectively charged by way of
first fixed mortgage or charge or assigned pursuant fo Clause 4.7 (Fixed charges),
Clause 4.2 {Secuilty assignments) or any other provision of tb_is-_Debe'nt_ure; and

B2 (whether or not effectively so_charged. or assigned) heritable. property-and -&ll other
property and assets In Scotland. : 2 o

‘CONVERSION OF FLOATING CHARGE
‘Conversion by notice

The Lender may, by written nofice to the Borrower, eonvert the floating cfiarge created Under this
Debenture into & fixed charge as fegards all or any of the Borfowar's assets spegified In the notice.

HSBG/Miller Wates (Soulliwater) Limited — Debeniure:8284760_6



8.2

6.3

84

6.5

6.6

67

Small companies

The floating charge created under this Debienture shall not convert into. a fixed charge solely by
reason of a moratorium being oblaified -in respect of the Borfower under Schedule A1 of the
Insolvency Act- 1986 (or anything done with a view to obtaining stich a marafofitm).

Atitomatic conversion

The floating charge created under this Debenture shall (in _addi_tib_n_to the circumstances in which
the 'same will ocour under general law) automatically and without notice convert into a fixed
charge:- - ' o T . :

6.:3.1  inrelation to any asset which is subject to a floating charge if:-

(a) the’ Borrower creates or attempls or purports to create any Security on or over
: the relevant asset without the prior consent of the Lender; of

{b) any third party levies or attempts to levy any distress, execution, attachment or
other legal process against any stich-asselj.or -

{© any other _ﬂ_;':ating'ciaa'r_ge'gvar the Securily Assets is crystallised; and

632  overall the Borfower's assets which ‘are subject to a fioating charge If an administrator

under the Insolvency Act1986 s appointed In respect of the Borower or the Lender
teceives notica of interition to-appoint such an administrator,

Scottish property

Clause 6.3 (Automatic aaﬁvérs'ion) will not apply to-ahy ‘asséts situated In Scotiand if, and to the
sxtent that, a Reteiver would not be ¢apable of exeraising his powers In Scolland purstant to

~ gection 72 of the Iisolvericy Act 1986 by reason of such automatic conversion.

Partial conversion

The giving of a notice by the Lender putsuant to Glause 6.1 (Conversion by notice) in.refation to
any class of the Borfower's assets shall not be construed as a walver or abandonmanit of the rights
of the Lender to serve similar natices in respect of any other class of assets or of any other right of

“thé Lender,

Asséts acequired post-crystallisation.

Any assels acquired by the Borrower after-crystallisation has ocelrred (and that are niot affectively
‘charged by way of legal mortgage or fiked chaige, or assigned ‘under this Debenture), shall

pecome. subject o the floating charge created by Clause 5 (Floating charge) so that the
orystallisation shall be effective as If such assets were owned by the Borrower al the date of

 crystaliisation. -~ - -

De-crystallisation of floating charge

‘Any charge that has erystallised under this:Clause may by notice in wiiting (given at any time by

the Lender to the Borrower), be reconvertet into-a Hoaling charge In relation ta the assels or class
of assets specified in that hotice '

REPRESENTATIONS
Ge_nera!

The Borrower miakes the fepresentations and warranties 'set outin this Clause 7 to the Lender on
the date of this Debenture and on each day the Secured Liabllities are oltstanding.
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7.2

7.3

74

75

76

1.7

7.8

Status

7.24 itIs a imited Hability corporation, duly mcorporated arid validly existing under thelaw of its.
jurisdiction of incorporation.

7.22 It and each of its subsidzartea have the power to own their assats and carry on thaeir
respectlve businesses:as they are being conducted.

Binding obilg-atm_ns

734 Its obiig'ja'ﬁoﬁs in this Debenture are E_éga'!,- '\Iéﬂi"f:’fE binding atd arforceable obligations.

7,32  The Security literests which this Deberiture purports to create are valid and effective and
are hot liable 1o be avoided or btherwise set aside on its liquidation or administration.

Non'—conﬂmt with other sbligatlons

The entry into-and performarice by it of its obligations: under this Debenture and the granting of the
Secuﬂty do not and will not conflict with:-

744 anylaw or re‘g'u’!at'ion applicable toit;
742 its constitutional documenits; or

743  any agreement o instrinient bifiding upon itor any’ of its assets of constitute a default or
{ermination avent (however described) under any such agreement or instrument.

Power and avthority

7:5:1 it hias the power to enter into, perform and deliver.-and have taken all necessary action to
- guthorise its entryinto, performance and delivery of, thzs Debienture and the grant of the
Secilrity. - _

7.52  No limit onits powers will .be;axc'eedéd ass resuié'rﬁf:t'hé 'g'rant '6f"thé- Sécur'ily.

753 The Barrower fiais not received any wariing notice of restrectlon notme from any company
fisted in Schedule 2 (Shares) under Part 21A of the Companies Act 2008,

Validity and admissibility in evidence

761 Al Authorisations required or desirable t6 enable it lawfully to enter mtc; exarcise Its
fights and comply with its abhgatfons under this Debenture and to- grant the Security have
‘beean obtained or effected and are in full force and efféct.

7.62 . Al Authorisatzons necessary for the conduct of its husmess trade and. Grdmary activities
have been obtained or effected and are in full force and effect '

Solveticy

As af the date of this. Debenture 1t is able to meet its debts as they fall due and is not deemed
unable to: pay its debts within the meaning of section 123 of the Insolvency Act 1986 or any
analogous provision in any relevani ;urssdaction _

Environmenta} Laws

784 Itis complying with any applicable law or regulation which relates to:-

(a) thie pollution or protection of the environmetit;
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7.8

7.0

7.1

712

8.1

8.2

8.3

{h} the conditions of the werkplace; or

{c) the generation, handling, storage, use, release or spillage of anhy substance
which, alone or in combination with any other, is capable of causing harm to the
enviranment, including, any waste,

and it s not'aware of any claim which has been commenced of is threatened against it in
respect of any breach or alleged breach of any such laws or feguiations.

7.82  Sofar as it is aware no dangerous substance has been used, disposed of, generated,
' stored, dumped, released, deposited, Buried or eémitted at, on, from or under the Property.

Security

No Security Interest exists over-any of Its present or future assets other than as permilted by this
Debenture:. B : :

Rarking

The Sectirity has or will have first ranking priority and 1t is fiot subject to any 'p'rio'r ranking or pari
passit ranking Security Interest. T L

Title to assets

It hae & good and marketable title to and is the sole legal and beneficial owner of the Security
Assets, S : . '

Centre of main interest and establishments

For the burposes of Redulation (EU) 2015/848 of 20 May 2015 on Insolvency Proceedings (recast)

© (the "Regulation"y, its "centre of ‘main interest’ (as that term is used in Ardicle 3(1) of the

Regulation) is situated In England and Wales and it has no "establishment" (as that term is used in
Article 2(10)of the Regulation) In-any other Jurlsdiction.

'GENERAL UNDERTAKINGS

Negative pledge

The Borrower shall hot creaté of permit to subsist any Security Interest without the consent of the
Lender,

No disposals-

Upiless the Lender consents, the Borrower shall not make any disposal of its assets that are
mortgaged, charged or assigned to the Lender by this Debenture even if the disposal is involuntary.

Covenants and paymetits

The Borfower iriusti-

831 ~ observé and perform all covenants and other obligations and. matters {whather or not

contained in any agreement or other document) ‘from time: to time affecting any of the
Bagurity Assets or their use or enjoyment. and on the Lender's reasonable request
produce evidence fo salisfy the Lender that it is complying with this obligation;.

8,32  promptly irform the Lender if. it becoimes aware of any steps taken or praceedings
comimanced by any person with a view to obtalning forfeiture of of determining any lease,
undsrlease, tenancy of licence comprised in the Security Assets;
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8.4

04

833  not permit any breach of any bye-laws, other laws and regulations affecting any of the
Security Assets; and. . o '

834  pay or procuie the payment of all rents, réies, 't_'axe_s, chiarges, assessments, impositions
and ofher outgolngs of any kind which are from time:to time payable (whether by the
“owner or the occupier) in respect of any of the Security Assets.

Enforcemment of rights

The Borrower must=

841 usells best endeavours t;:? ensiire br’ompt‘obsarvance and performance of the terms of
~each lsase under which it holds a Property by the lessor; and

842  use Its bast endsavours to -.eﬁfc'_rcé-any'_ rights and institute, continue. or defend any
proceedings: rslating to any of the Security Assels: which-the Lender may reguire from
tirne totime;

i sach cass at the Borrower's cost,

INSURANGE UNDERTAKINGS
Maintenance af-insuranée

9,11 The Borfower must ensure that at all times 'ii.ben-eﬁté"ffom insurance agdainst third party

‘#ind public fability risks and each Properly is instired against:-

(@)

b

loss or damage by fire, 'star'h‘z-. terhpésﬁ f.loézd, e‘édh‘quake! lightning, explosion;

“impact; aircraft (other than-hostile aireraft) and other aerial devices and articles

dropped from them, riot, terrorism, civil comrmotion and. malicious damage,

bursting or cver_fiowing:of;’water tanks, apparatus or pipes, subsidence; and

such-other risks and contingencies as are insured in .accordance with sound

commercial praclice or which the Lender may direct from time to time to the full

reinstaterment value thereof with adéquate provision alse being maide for:

(W the cost of clearing the site, demolition, shoring or propping up and

architects’, engineers', surveyors' and other professional fess
Incidental thereto and.- value added tax on such costs and fees
(together with provision for future inflation); and

(i) the loss of rents or prospective rents far a period of not less than three

-years or such other period as the Lender may direct and having.
regard to any potential increases fn rent.as a result of reviews.

91,2  The Borrower must ensure &t all times that all insuraﬁca'po'!icies:-

()

(b)

- contain a -m'drt_g'ag'ée_ét’ause.Whe-reby-sacﬁ instirance pélicy. will not be vitiated

or avoided as against a mortgagee or security holder in the event of or as.a
result of any circumstances beyond the control of that insured party or -any
misrepresentation, breach of any policy tefm or condition, act of neglect of

Tallure to make: disclosure on the part of any other insured party or ahy agent of

shy other insured paity,

name the Lender-as co Insiréd on a composite basis in_respect of its own

separate insurable. interest (other than in respect of any. professional indemnity,

public libility and third party liabllity insurance policies)but without:

0 any liabllity: on the part of the Lendsr for any premidi in relation to
those “insurance policles - {unfess’ the Lender has expressly and
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()

(¢

@

®

@

-

()

specrfuca!!y requested to be made lable in respect of any Increase in
premium or unpaid premiuny in respect-of any of those insurance
policies), or

()} any obligation on the pait of the Lender to make any disclosure to any
ifsurer or any insurance broker in relation to those insurance policles
unless and until the Lender becomes & mortgagee in possession of
any Property, in which circumstance an obligation- shall apply oi-the
part of the Lender to make disclosure to any tnsurer or any insurance
broker in relation to the insurance policy or policies: in respect of that
Property pursuani to the tefms of that insurance pcrlzcy or policies;

 coritain & loss payee ciause under which ihe Lender is nared as first loss

payee in respect of any claim or series of connected claims in excess of

- £10,000 (other than in respect of any claim uncfer any public Tiability and third

partyliability Insurances);
contain-a “fenant’s clause” it the following o similar terms‘--

"The insurance hereby effected shali not ba prejudfced by-any st or omission
unkiowrn fo or beyond the control of the Insured -on the part of any fenant
oceupying or using the premises, provided that the insured immediately on
becoiming aware thereof shall give notice to the insurers and pay an additional
premfum i requrred”

contain terms provldmg that sach inisurer must give at leasi 30 days' notice to
the Lender tf Et prﬁposes to:-

[€) I repudzate, resc%nd or cancel any Instirance policy,

(ii). - .treat any_insurance poilcy as avo_lded inwhole or in part;

(i) {reatany tnsurance poiicy as expired due to hon payment of premium;
. - or

(iv__)_ otherwise dactme Any c’éim”under any Insurance policy by ot on

behaif of any Insured’ pady,

“and, in respeci of Ciause 91 2(9)(1;;) above, must in-the notice give the Lender
-the opportuntty to' rectify any such non payment of premium within the notice

period;

contaln terrns prov;dmg that ihe Lender shall have no duty of disclosure to the:
insirance company or undemrriters and have no liability to pay any unpaid
premium

contam a walver of the r;ghts of subrogat:on of the Insurer as agamst the

g Borrower the Lender and the tenants of each property;

arein an amount and fcrm acceptable to ihe Lencier and

‘ars -w;th an‘insurance company oF underwnters accepiabie- fo the Lender,

9.4.3  The Borrower must be free to assign or utherwnse grant Security Interests .over all
' “amiounts payabfe to it under each insurance policy and all its rights in: connection with
- those amounis m favaur of the Lender

9.1.4 If the Lender reguests, the Borrower miust pmmptiy prowde a.copy of sach insurance
' ~poliéy-together with evidence of payment of the preriums and such other information in
connection with the insurance policies as the' Lénder requests.
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9.1.8 I the Lender considers that the amounl insured, or the risks covered, by any insturance
palicy Isfare inadequate, the Barrower frust increase the amount Insured by it andior
require the category of risks covered to be amendad to. such.extent and in such manner
‘a8 the Lender may consider appropriate.

946  The Bofrower must:-
{a) comply with the terms of the insurance pb’!icies:

(b) ensure that -_éii'.jll_'}inig.s hecﬁé‘ssaﬁf .fo: Ea:eep ai'l'- the :i'ﬁ's'&sféﬁce}- policies in force are
' done promptly incliding the punctual payment of premiums; and

©) notify the Lender of premiums paid, renewals made, material variations and

‘ cancelfations of insurance policies made: or, to the knowledge of the insured,
threatened or pending and any elaim or any actual or threatened refusal of a
claim, . .

91,7  The Botrower must not allow dnything to occur which may make any insurance policy
void or voidable. '

9.1:8  IFthe Borrower does hot comply the Lender may (without any obligation to do so) effect or
renew any slich insurance policy either in its own name, or together with the Borrower in
stich sun and on such terms as which the Lender may reaschably think expedient and all
monies expended by the Lender will be. deemed to be properly paid by the relevant
person-and shall be reimbursed by the Borrower on demand.

9.2 Application of insurance moniles
The Borrower must apply sumg received under any instirance policy as follows:-

8.2 if the: Botrower s requived by a Lease to apply the sums in a particular wey then it must
do.so; ' _ .

9.22  amounts received undet the liability policies held by the Borrower which are required by it
to satisfy established liabllities of the Borrower to third parties must be used to satisfy
these liabilitles; .

923  the proceeds of any loss of rent insurance will be treated as fental income and applied in
such manner as the Lender (actifg feasonably) requires to have effect as If it were rental
income received over the period-of the loss of rent;

0.2.4  otherwise the Borrower must gither:-

(@  apply the sums towards making good the loss or damage-to which they relate;
or . : : o ' '

by - apply the sums towards the discharge of the Secured Liabilities:
10,  PROPERTY UNDERTAKINGS |
104 Property management
10:1.1. The: Borrower -must diligently manage or procure the management of the Property in
accordance with the principles’ of good estate management and promptly notify the
Lender of any material default by any lessee:or otfier ocoupier of the Property and use-all
teasonable endeavours to enforce the parformance and observance of the obligations on
the part of any lesses under any Lease.. S
104:2 1f the Borrower falls, of the Lender considers that it has failed, at any time to comply with
the obligations i1 Clause 10.1.1 above, it:sfiall be lawful for the Lender to carry out such
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10.1.3

10.1.4

10.2 Leases

works and- take such steps. as jt may determine (acting reasonably} are hecessary to
reriedy ahd rectify the failure; the fess, costs and expenses of such action to be
reimbursed by the Borrower to the Lender upcn demanntd,

The Borrower must promptly nottfy iha i.ender in writing if it becomes aware of any steps
taken or procéedings commgnced by any person with a view to obtalning forfeiture:of or
determining any Lease

Nothing in this. Glause shaii render the ‘Lender lrabEe {o account -4s morigagee In

.pOSSESSIOH

In. addmon to the restrict;ons ity G!ause 8. 2 (No d.vsposals) the errower st noti-

1021
1022
10:2.3

1024

10.2.5

grant any Ledse;
terminate (whether by surrender, forfeituré or otherwise) any Lease; or

'vary any term"s :Gf-or wa‘ive.anyrights‘ it.’has untfer.aﬁy Lease; of

‘agree to any change af use under, o any rent rev;ews or any concessmn or reduction of
“pentin respect Of any Lease or '

congent to any assigntent or stib letting of any lessee’s interest (orany assignment of a
subteniant's Interest) under any Lease,

‘withot the Lender's prior consent and may mot enter into any agreement to do so:

10.3. . Works

The Borrower must ensure that no person=

1 :0:3.1'
10.3.2

10:3.3

demolishes any buildings or erections on the Property; -

friakes any striiclural altération to any Property; or

_femoves any fixtures from any Property,

‘without the prior consent of the Lender,

10.4 Repalr

10:4.1

The Borfower must ensuré that all buildings and erections from time to time upon the
Property-and all fittings, plant and machinery on the Property aré in, and maihtained in:

(&) ‘good and substantial repafr and condition and, as appropriate; in good working
ordeii and
(b) such repalr, conidition and orderas to enable them to be letin accordance with

1042

all applicable laws and regulations,

‘and when necessary the Borrower shall replace, oa" pmcure the replacement of, the same

wnh items of sumﬂar quaiaty and uaiue

'The Borrower must carryout any energy efficiency lmprovements hecessary, or take any

olher steps necessary, fo ensure that-at all times sach gar& of any Property which is
desianed-to be let can be let-or can- cantinue to be: let without breaching any applicable

laws or regulations in respect of mmlmum le\rals of enargy eﬁ;csency for properties.
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10.5 Pay outgoings

The Borrower must ensure all rates, rents, outgoings-and other sums payable out of or In respect of
the Property are promptly paid. ' '

10.6 Development of Propeity

1084

1062

Without the prior conserit of the Lender, the Barfower must igk=

(2 carry out-or permit to be carried out any development (ih'cfu‘ciihg. change of use
of) for-which planning permission Is required; .

(b) make (6r permit ottiers to make) any application for plarining permission; or

(©) implement any planning permission.

The Borrowesr shall comply in all respects with-all planning laws, p-éim'issich-s‘ agreements

- grit] conditions to which the Property is subject.

10.7 New acquisiﬂoﬁs .o:f"ia'n_'d

Thé Borrower must:-

10.7:4

10.7.2

give the Lender -as much prior notice: as possible of a proposed acquisition of any

- Security Asset which may fall within the secuiity créated by Clatse 4.1 (Fixed charges);

and

at its cost, execute and ci'e!_'iver a charge by way of first legal morlgage In favour of the
Lender of any freshiold or leasehiold property which becomes vested in it after the date of
this Debenture. _ o

10.8 Regi’s{ra'tiﬁh at the Land Registry

10:8:1

10.8 2

10.8.3

10.8.4

The Borrower must do all t_hin'gs Ec;.ﬁrat:ilitate.'thé re‘gist’"réﬁ@ﬁ of th!S Debenture against any
relevant titie registered af the Land Registry.. - :

‘Thie Horrower consents to an application being made by the Lender to the Land Registrar
for the following restriction to be registered against its title to the Property in the following

"No disposilion of the registared asfatéj’by'ﬂ?é proprietor of the .?égislefejtf gstafe is fo'be

registered without- a-wrillen consent signed by the proprietor for the time being of the

charge dated [DATE], in favour of HSBC Bank ple teferred to.in the:chargés register”.

The Borrower st not permit -any-'othe_r 'peréo‘n 't'o' be 'régi_'sté{eﬁ ak the Land 'Regist'ry a8
proprietor of any Property. : . o

The Borrower must not, without the prior written consent of the Lender; create or petmit to.
arise any interest which falls within any of the paragraphs of schedule 3 of the Land

‘Registration -Act2002 or any interest preserved by the transitional provisions of

schedifle 12 of the Land Registration Act 2002 16 the extent and for so long as- any

_interest.is 6 preserved.in or over the Property.

108 Title documents

The Bofrower must deposit with fh__e- _Lan_dﬁr--'imm_gdia_féiy- all title dosuments, planning and statutory
-cangents from fime 1o ime relating to the Security Assets. '

HSBC/MIller Watas {Southwater) Limltad ~ Debenture 82847606



10:10

10.11

10.92

10.13

1644

1.
11.1

VAT

The Borrower shall not alter the VAT status of the Property.

Notices received.

The Borrower musti-

10.11.1 provide to the Lender & copy-of any notice or order (or any propdsai for a notice or order)
given, issued or made by any local or other authority relating to any of the Security

_ Assets;
10.11.2° take all hecessary steps to comply with that notice; order or proposal; and

notice, order or proposal.

'C'om:peﬁsafion

Any compengation recelved as a tesult of a riotice, order or proposal inust be held cn'trus{ for the
Lender, and promptly paid to the Lender who shall -apply the sums neaded in discharge of the
Secured Liabllities as itthinks fit. : ' : L :

Negotiations with local or other authority

“Thé Borrowsr shall nat condiict any negotiations of take any agreement with any local of other

atithority coneerming the. scquisition of any -of the- Security -Assets without the donsent of the
Lender, '

Entry
10.14.1 The Lender (and anyone althorised by the 'Len‘de_r’)_.nﬁay eﬁfer the Property to verify that

the Borrower has performed all of its ‘obfigations under this Debenture and to take any
action that the Lender may cornisider necessary or desifable. to prevent or remedy any
breach of the provisions of this. Debenture.

10142 Subject to Claisse 10.14:4 the riglit to enter shall be exercised within normal working
haurs upoh reasonable nétice-and may be made with or withaut warkmen, plant and
materials. R S Lo :

10,443 Exorcise of the right of entry shall not cause the Lender or any person authorised by 1t to
be l_iab’ie-a_s‘ a_.'mqrt'gagee'in possession.

10444 _"’E‘.He :r"ig:ht to entry.may be made a_t-a‘ri'y_'time withott notice In'the case of emergency.
UNDERTAKINGS RELATING TO SHARES -

Deposit of certificates and transfers.

1111 The Botrower muist ensure that the following documents are deposited with the Lender:-
(@) allstock and share certificates and':dcmmé_hts-bf e re!atiﬁg to the Shares;
(b} ‘ transfers of the Shares- duly completed infavour of the Lender or otherwise as
the Lender may direct; and
(&} any other docutfients which the Lender may from time {o time: require for
perfecting title to- the Shares {duly executed by or '-signetf by behalf of the
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11.2

113

11.4.

12.

124

12.2

123

registered-holder).or for vesting or enabiling the Lender to vest those Shares in
itzelf, its nominess or inany purchaser:. o

11.4.2  The Borrowsr must execute such documents, pass such. resolutions or fake such other
action as is necessary to protect the Lendar's title to the Shares.

11.1.3 The"Bo'rrdw_err"r':us't_eﬁs&re_that all of any of the Sh‘a_f_é's are transferred into the name of
thie Lender, its noviinee or.agent on request. '

No share issues

The Botrower shall {to the extent within .'it's_p.owa?) ensure ihét.w&ho'uf the Lender's prior sonsent,
no-company whose share capital includes or comprises the Shares will:-

11214  issueor allotany shares or othist sacutities of enter Into or p'er:hiii any agreement o other

arfangemment to make, or entitls. any person. to -call for, aii issue. or allotment of that
compahy's shares or other securities; _

1122 inany way modify the rights attached to any of the shares in its issued share capital;
1123 increase, consolidate, sub-divide or reduce its share capital,

11.2.4 alterits aricles of association;

11.2.5 ‘purchase its-own shares or reduce its share capital, or

1126 take any step 16 ptace' itself In liquidation or administration or pass any resolution fo wind
itsalf up,

Calls

The Borrower shall snsure all calls, Instaiments or other payments which may be made or become

due in respect of the Shares.are.punctually met as and when the same bacome due from fime to
tima, '
Persons with significant control

4144 .The.Bb'rrnﬁelrﬁ;sha!;'i‘éép'arsd'prompﬂy‘(énd in éjny'éva'nt within the-time required by law} to

any request for information or notice served on it by & company listed in Schedule 2
(Shares) undet or pursuant to Part 21A of the Companies Act 2006,

114.2 The Borrower shall promptly upon receipt provide: to the Lendef a copy-of any warhing
notice or restriction notice served on it in respect of any ‘Shares under Part 21A of the
Companies-Act 2008,

UNDERTAKINGS RELATING TO MONETARY CLAIVS

“The Borrower shalt get in -én.d_-fre_a'tiéé'_ih_e;ﬁi\iléhéta}y Clairs fin'_th:e--o;d'inary-zcourse of business and

pay the proceeds of those Monetary Claims into an Account (or, where the Lender so requires
(zcling reascnably); -into a Blocked Account or an Assigned Account where the Lender is

- aithorised to do so under the Facility Agreement)..

The Borrower shall not at_.a'ny,i-inié' during the sub_s?é_ténce: of this Debenture, without the prior
wiitterr consent of the Lender, sell, factor, discount, fransfet,-asslgn; lend or otherwise dispose of
any of the Monetary Claims of enter into any-agreement todoso.

- Bave ag: otherwiss agreed in the Fagiity Agreement, If and to the extent that the Lender so

specifiss, at any time after ihe Security created tinder this Debenturs has become enforceable; the

 Borrowershafl pay the proceeds of payment or realisation of its assets comprising temporary and

other investments, book and other debls, royalties, fees and income of like natiire or other moneys
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13

14.
141

14:2

14.3

recelvad by it as the Lender may require Into such Account(s) as the Lender may from time fo fime
specify and pending such payment shall hold all stch recelpts on trust for the Lender.

FURTHER ASSURAI\ECE

The Borrower shall &t its own expense Bhslire any documenls arg executeci and any agts. and
things are-dond which the Lender may reasonably reqmre froim time to-time for-

131 giving effect to; perfecting or protecting the Secunty,
13.2 facﬂitatmg ihe reaissatmn of any Secuﬂiy Asset;

13.3 granting and perfecting new Security foEEowmg any addltion to-or renewal teplacement,
redes;gnation subd;ws;on subsiututzon oF sub~accoum of any Account;

134 faciiitating the exercise of all powers. au!horzhes and d;scretions vested in the Lender or

in ary Recelver,:or

185 perfecting any Seclrity over any assets acquired by ite Borrower dfter the date of this
Dsbenture

ENFORCEMENT
Remedying defaults.

The Lender or a Recéiver may (but is not obhged to) take any-action to remedy a fallure by the
Borrower to observe arid perform the provisions of this Deberiture at the Borrower's cost:

Timing of enforcement
1421 The Secureci L:abﬂihes are deemed to have become due on the date of this Debisnture.
14,2.2 The Sectrity shai! pacome enforceable on the earlier of -

(a) the date the Lender demands repayment of any cxf the Secured Lsabihtnes,

{b) the date the Borrower breaches a provision: nf this Dehenture oF any doctiment
IR evzdencmg the facaiai:es 'ta whlch ihe Sscured Liabi!:taes relate or

6y 'the_Borr_owers request.

14.2.3  Neither section 93(1) nar. section 103 of the Law of Property Act 1925 shall applyto this
' Debenture. e

Powers of the Lender

14.3.1 At any time after the Security becomes enforceabie of lf requested by the erower, the
' Lender may wzthout further notace (un!ess required by Iaw)

(a) - appoint any. persm (or persons). to be & receivar, receiver and anager -or

' administrative receiver of all or any part of the Security Assets andfor of the
mcome of the Securaty Assets anc}!or

(b)y appomt or app!y for the appaimment of any perso‘n‘ who is appropnateiy
qualified as the Borrower's administrator; and/or R

{c) ‘exerclse all or any ‘of the' powers conferred on morgeagees by the Law of
: f-“roperﬁy Act 1925 (as amenﬁed or extended by this I)ebenture} and/or all or
any of ihe powers whlch gie aonfe;‘red By this Debenture on'a Recelver, in-each
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144

15,
15.1

162

153 -

15.4

15.5

1B,

16.1 -

case without first appointing a Receiver or notwithstanding the appointment aof
any Receiver; and/or ' S '

{d} ‘exetclse (in the Borrower's name) any. voting rights and any powers. or rights
which may be exercised by the Borrower In relation to the Shares.

14.3.2. The Lender is not entitled to appoint a Recelver in respect of any Security Asseéts which
are subject to Security which (as created) was a floating charge. solsly by reason of a
moratotium being obtained under. Schedule A1 to the: Insolvency Act 1986 or anything
done with a view fo obtaining such a moratorium. o .

No Hability

Nelther the Lender ior any Receiver shall be Jiable s & mortgages in possession or otherwise {o
aceount In relation 1o the Secuiity Assels for any loss on realisation of for any other default or

orission, Mo exercise of the right in Clause 14.1 (Remedyiny defaults) shall render the Lender or
a Receiver a miorlgagee in possession. .

 RECEIVER

Kemoval-and replacement

The Lender may from fime fo fime femove any Recaiver appointed by it (subject, i the case of an

- administrative receivarship, o section 45 of the Insolvency Act 1986) and, whenever it may deerm

appropriate; may appoint & new Receiver in the place of any Recelver whose appointment has

terminated.

Muitiple Recelvers. |

If &t any time there Is more than-one Receiver-of all or.any part of the Security Assets and/or the
income of the Securlty Assets, sach Receiver shall have power to act individually {unless otherwise
stated in the appointment d'ocumen'i)_. R o _

_Remuneration

Any Receiver shall be enfitled to remunieration for his services at a rate to be fixed by agresment
between him and the Lender (or, Taling such agreement, to be fixed by the Lender) and

~gection 109(6) of the Law of Property Act 1926 shall.not:apply:

Paym'en't- by Recelver

Only monies actually paid by a Récsiver o the Lender in relation to the Secured Liabilities shall be
capable of being appiied-_by.the-'i.ender indischarge of the Secured Liabilities.

Borrowei's agerit

- Ahy Recsiver shall be the Borrower's ageht--ahd-the' Borrower shall (subject to the Companies

Act 2006 and the Insolvency Act 1986) be solely responsible-for his acts and defaults and for the

payiient of his remuneration. The Lender shall hot incur any liability (gither to the Borrower or to
‘any oftier person) by reason of the appointmient of a Receiver o for any other reason;

POWERS OF RECEIVER

Geaneral Poweis

16.1.4 - Any Receiver shaﬁi__-have_:.a.

(a) all the powers which. are conferred by the Law of Propetty. Act1925 on
hortgagees in possassion afd recelvers appointed under that Act but without
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16.1.2

16.1.3

the restrictions- containad in sectiohs 103 or 109(1) of the Law of Property Act
1025 S .

[(9)] (whether or not he is-an administrative réceiver) all the powers which are listed
in‘'schedule 1 -of the Insolvency Act 1986, and

() - all powers which are coriferred by any other law:conferring power on receivers,

To the extent that the Security Assets constitute *financial collateral” and this Debenture.
and the Borrower's. obligations under this Debenture constitute a "securily financial
collateral arrangement® (in each case for the purpose of and as defined in the Financial
Coliateral Arrangements (No.2) Regulations 2003 {Sl 2003/3226)) each Receiver and the
Lender shall have the right after this Security has become enforceable to appropriate all

& any -pait of that financial  collateral ‘in or towards the satistaction of e Secured

Liabilities. -

For the puiposs of Clause 16.1.2, the value of the financial collateral appropriated shall
be such amount as-the Receiver or Lender reasonably determines having laken into
account advice obtained by it from an independent investment or -accountancy firm of
national standing seledted by it

16.2 Additional Powers

In additiém_-’tq'-_thé'pow'ers referred to i Clause 184 (General Powers), a Recelver shall have the.

- following powers:-

16.2.1

16:2.2
16.2.3

1624

16.255

16.2.8

fo take possession of, collect and gét In all of any part of the Securlty Assets and/or
income In respect of which he was appolited; R L :

to manage the Security Assets and the Borrower's business as hie thinks fit;

to redeer any Security Interest and {o borrow '6r rais'e-iaﬁysmonéy-aﬁd secure the

payment of any nioney in priority to the Secured Liabilities forthe purpose of the exercise
of his powers and/or defraying any costs or liabilities incurred by him in such exercise;

toenter into; terminate or vary any Hedaing Agresment;

to self or concur in selling, leasing ar'o_iherwl’se_ disposing of al'_l-er.éﬁyb'ar'tbf the Security
Assels in respect of which he was appointed without the need to observe the restrictions
imposed by section 103 of the Law of Properly Act 1926, and, without: limitation

{a) ~ fixtures may be severed and sold separately from the Property contalning them,
“iithoitthe Botrowst's cofigent:” S - :

{9)] the consideration for-any such transaction may consist of cash debentures:or
other obligations, shares, stock or other valuable consideration {and the amount
of “stich -consideration may be dependent upon profit- or turnover .of be
determined by athird party); and .~ SRS S

ey ':an'y's‘i'jdh_-ccins'i_de'ra'tio'ﬁ"may be payable in & lump sur’ﬂ;dr‘--by"Ensi_a!_'r'n'en'ts spread
over such period as he thinks fit; '

to alter, Improve, develop, complete, construct, modify, refurbish of repair any building-or
land arid to abandon, complete or tnderfake or concur in the completion or undertaking
{with -or without modification) of any project in which the- Borrower was conceried or
interésted before his ™ appointment. {being & project for the: alteration, improvement,
development, completion, cohstruction, madification, refurbishivient or repair of -any

-_buiiding orland);, .
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16,27

16.2.8

to carry out any sals, lease or other disposal of all or any part of the Securlty Assets by

‘canveyinig; transferring, assigning or leasing the sarne In the Borrower's name and, for

that purpose, to‘enter into covenanls and other contractual abligations in the Borrower's
fame and soas-to bind ik _

to take any stich proceedings in the Borrower's name as he shall think fit in respect of the
Security Assets andfor ‘income in regpect of which he was appolnted (including

~ -proceedings. for recovery of rent or other monles in arrears at the date of his
. appointment); _

1628
16.2.10

16.2,11

16242

td_exercisé”a'ny voting rights attached to any of thé:Sec_a'zr'ity Assets;

to-enter into or make any such agresment, arrangement of compromise as he shall think
fit, - . -

lo Instre, aind to renew any insurances in respect of, the Sacurily Assets as he shall think

it (or as the Lender shall direct);

to--appoint -and employ such managers; officers. and workmen and engage such.

“professional advisets as he shall think fit (including, without prejudice to the generality of

- the foregoing: power, to employ any firm; partner, company or other entity with which he is

16213

SAg215

assoclated); .

orany partof the Sesurity Assets;

{0 fotm one of more subsidiaries of the Borrower and to transfer to any such subsidiary all

to operate any tent review clause In respect of any Property.in respect of which he was

appointed and to apply for any new or extended lease; and
to:- o ' ' '

(a)  give valid receipts for all monies anid to do all such offier things as may sesm to

hird to he incidental or conducive t& any other power vested in him or necessary
or desirable for the realisation of any Security Asset;

(] ‘exerclse in relation to-each Security Asset all such powers and rights- as he
would be capable of exercising if he were the absolute beneficial owner of the
Security-Assets; and : S o

{c) tise the Borfower's iame for any of the above puirposes.

16.3 Limitation

16.3.1

16.3.2

The: Lendet may.in the instrtument by which a Receiver is appointed limit the powers of
the-Receiver. ' ' ' '

The Receiver-shall be tinder no duty to the Borrower to exercise any power hé may have
and shall not incur any. liability to the Borrower either by virtue of the exercise- of such

- powers. of by virtue of a failure to exsrcise such powers.

17. APPROPRIATION OF RECEIPTS

17:1 Application . - ..

47.4.1

'Stzb}ect--to Clayse 17:2 '(’S-usp_eﬁaé -aaémént}", any moriles _':r_'é;éei\ft;e_d by the Lender In

fespect ‘of the Security (subject to the payment of any claims. having priority to. the
Security; but in substitution for section 109(8) of the Law of Property Act 1928) shall be
applied in the following order of priority.~
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17.2

18..

184

182

19.

20.

21;

21.1

(8} in discharging the-remuneration of any: Recelver and all costs, charges and
‘expenses of and incidental 1o his or her appoiritment;

{b) in-or towards payment or discharge of the Secured Liabilities; and
{0  in payment of the surplus (if any) to'the Borrower or other person entitied to it,
17.1.2 The Lender may apply sums recelved towards the payment of diécha_rge-of the Secured
Liabilities in reduction of any part of the Secured Liabilities In any order-or manner as-it
thinks fit, The Lender may override any appropriation made by the Borrower.
Suspense account

Any nionigs recelved by the Lender or any Recelver miay be placed In-an Interest bearing suspense

- or securities realised-account and kept there for so lorig as the Lender considers prudent.

SET-OFF

The Lender ritay (but shall not be obliged to) set off sny obligation whichiis due and payable by the
Borrower ‘and inpaid or any contingent -obligation from the Bolower against any obligation

(whethar or Hiot matlired) owed by the Lender to the Borrower, -_r‘sgardl_e'ss-of the place of payment,

booking branch or currency of either obligation, :

If sither obligation Is unliguidated or unascertained, the Lender may set off In an amount estimated
by it ifvgood faith to be the amount of that ebligation. -~~~

CURRENCY CONVERSION

All monies received or held by the Lender o any Receiver undsr this Debenture may be converted

‘from thelr éxisting -currency Info such other currency as the Lender or the Receiver considers

necessary or desirable to cover the obligations and liabllities comprised in the Secured Liabilities in
that other currency at the Lender's spot rate of exchange.. -~ o

NEW ACCOUNT

If the Lénder receives or Is deemed to be affected by notice (whether actual or constructive) of any

subsequent Seourity Inferest affeoting somie of all of the Securily Assets-or their proceeds-of sale,
then the Leénder may open a new account for the. Borrawer. “If it does nhot do so, it shall
nevertheless be treated as if it had done so &t the time when it received, of was deemed to have
received, the notics, " As from that time, any payment rmiade to the Lender for the Borrower's
sccount shall be credited {or be treated as having been creditad) to the new account and shall rot
operate fo reduce the-athount for which the Security applies.

DELEGATION AND APPOINTMENT OF ATTORNEYS

Delegation

21,414 7 The Lender may delegate to any person of p'ersons--all'o'f-a'ny-af'the- powers, authorities

and discretions which are exercisable. under this Debanture. A delegation may be made
in any manner {including by power of attorney) in-and on any terms {Including power to
sub-delegate) which the Lender thinks fit. RS T :

2142 The Lender shall not be fiable or responsible-to the Borrower for gy loss or damage
arising fron any act, default; omission or misconduat on the part-of any of its delegates or
“sub-delegates.. o ' . o '
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21.2

22:

221

222

23

23.1

232

Attorneys

21.241 By way of security, the Borrower irrevocably appoints the Lender, every Receiver and
- every delegate or sub-delegate appointed under Clause21.1 (Delogalion) separately to

be Hts attornay on its behall, in its namel-

() to execite and do any documents, acts and things which it Is required to
execute and do under this Debenture or any other document relaling to the
_-Beeured Liabilities; .and . L .

{b) to execute and do any documents, acts and things which any attorney may
- deem proper ar desirable in exercising any powers, authorities and discretions
confetred by this Debenture any dociments relaling to-the Secured Liabilities or
by law on'the Lender or any Receiver.
2122  The Borfowsr ratifiss and confirms anything which any of its attorneys does in the proper
S and Tawful exerdise or purported exercise of all of any of the powers, authorities and
‘discrations referred to inthis Clause 21.2 {Attorneys)..

REDEMPTION OF PRIOR SECURITY INTERESTS

-Re.dempt_im}

any Security Assetsat thie Borrower's cost.

: _'-Thé Lender may at any time redeer, or procure the transfer to it of, any priot Securlty Interest over

Costs of redemption

All priricipal -monies, -interest, costs, charges and expenses incrred in and Incidental to any

redemption ortransfer Under Clause 22 (Redemption) shall bis pald by the Borrower ori-demand,

in eacl case together with interest calculated and in the manner referred to in Clause 26

{Indemnities).

RELEASES
Releages conditional

2311  Any releass, seffiemient, discharge, ve-assignment or arrangement in respect of the
Security (i this Clause 23, a "reléase") made by the Lender on. the faith of any
asstrance, secufily -of -payment shall be ‘condltional. ori-that assurance, secuiity or

- payment not belg avoided, reduced, clawed back.or ordered to be repaid under any law
- relating to liquidation, bankruptcy or insolvericy. . o

234.2  If any avoidance, reduction, or clawback ogcurs of any order is made as referred to 3
Clause 23.1, then the release shall have no effect and shall not prejudice the Lender's
right to enforce. the -Security in- respect: of thé Secured Liabilities. As belween the
Borrower and the Lender, the. Security shall {notwithstanding the release) b deemed to
have. remained at all times in effect and held by the Lender as security for the Secured
Liabilities: L SR ' '

Retention

23.2,9 - If and for s6 long as any assurance, security or payment as Is mentioned in. Clause 23.1
{Releases conditionaly remains in the reasonable opinion of the Lender susceptible of
beiitg avoided, reduced; clawed back or ordeted to be repaid under any law relating to
figuidation, bankiuptey o insolvericy, the Lender may in its absolute discretion retain all
or part of the Securily and other rights under this Dabentire as security for the Secured
Liabifitles after they have beén paid and discharged In full
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24.
24.1

242

25.

2322 |f, at any time while all or part of the Lender's rights under this Debenture are so
retained- '

(@) anapplication is iade fo a competent court for a winding-up. order o be made
in-respect-of the Borrowear, - S

(b)  stepsare taken to wind the Borrower up;

{e) an application is made to-a. competent court for an administration order to be
made in respect of the Borrower;

(dy & hotice of inténtion to appoint an-administrator to the Barrower is filed at court;

(&)  theappointment of an adrministrator o the Borrower takes effect,

- thien the Lender riay continlie to _'retaih' ai_i‘br part of its rights under this ‘Debsenture for
any furthier period asthe Lender may determine in‘its absolute discretion.

CONTINUING SECURITY

Continuing security

*The Security Is contintiing security and shall secure the ultimate balances of the Ssctired Liabilities,

notwithstanding:-

2411 intermediate payment or discharge of the whole or part of the Secured Liabilities;

_24;-'1 .2 the Borrower's liguidation or other incapacity or any change in.its constitution, name or

_ style; -
24.1.3 -any change in the Lender's constitution, name or style, its _ab‘sorptié‘n ii-or aﬁiaigamaﬁon
with any other person or the acquisition of all or part of its undettaking by any other
parson; of oo .
2414  any other event, matter orthing.

Additional to other rfights

’Thj_e".j$_e_cu'rity“_is jii “addition’ to (and shall not-merge with, othérwise 'ﬂré}ud'ise of affect or be
“préjudiced-or affected by) any other remedy, guarantes, indemnlty, Security Interest of other right

which may be or have been creatad (by the Borrower or otherwise) ‘in favour of the Lendsr.

Accardingly, the Borrower's fiability under thls Debenture shall tiot be prejudiced or affected by, and
‘this Debenture may be enforced notwithstanding=—- -~ SRR -

2424 thie existence or invalidity of all or any of those rights; or.

9429 &t any time, the Lendef 'eStk:h'ang'En'g,_ releasing, varying, abstaining from perfecting or

enforcing or ctherwise dealing or omitting to deal with all or any of those rights..
THIRD PARTY PROTECTION

No- purchaser; moﬁgag‘ee "'or"qt"h'e'r' person dealing with' the Lender or a Recelver shall be

“goncerneds

254 toenquirs whethier any of the Secured Liabilities have become due or payable or remain
' unpaid or undischarged; S st _
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26,

27,

28:

29.

30.

252 whether. the power which the Lender or Receiver is purporting to exercise has become

éxercisable; or
253  tosee to the application of any money paid to the Lender or to-a Receiver. .
INDEMNITIES

The Bofrower agress to fully indemnify the Lender and any. Receiver {and in the case of legal costs

and expenses on a solicitor and own client basis) on demand against all liabllities, losses, claims,

actions, damages,. costs and expenses. incutred by, made:or brought against the Lender or

Recelver {or any manager or agent appointed by the Lender or Receiver)- N

261 as-a result of the Borrower's fallure to perform any of its obligations under this Debenture;

26.2 In the exercise (or purported exerciss) of any of the powers or other rights conferred by
this Debenture; '

263  In respect of any costs, chargss or expenses. inclirred i’ connection with Clause 19
{Currency conversiony; L _ o

264 In respect of the redemption of any prior Security Interest over any Security Asset inder

- Clatise 22-(Redemption of prior securily interests), o '

265  asatesulof the Borrowsr's breach of -any current or olher obligation or matter relating lo
the Property;or L '

266 - inrespect of any other matter of thing done or omitted relafing to the Seourily Assets,

fagether in each case with interest at the Interest Rate calculated o a daily basis from the date iLis

- incurred or ‘becomes payable to the Lendet or the Recéiver until the date of payment; whether

before or after any judgrment.

CALCULATIONS AND CERTIFICATES

Ay cerlificate of of determination '-'ii?_-th:e".l,andai"specifyiﬁg_tﬁe amount of the Secured Liabililes is,

if the absence of manifest error, conclusive evidence against the Borrower of the malters to which
it relates: '

PARTIAL INVALIDITY

All the provisions-of this Debenture are severable and distinet from one anothet afid if at any time
any. provision is-or becomes. ilegal, invalid or unenfarceable iy any respect under any faw of any

jurisdiction, neither the legality, validity or enforceabllity of any of the remaining provisions nor the

legailty, validity or enforeeability of such provision under the law of any other jurisdiction will in any

- ‘way beaffected ot impaired. .

REMEDIES AND WAIVERS

No fallure to exercise nor any delay in exercising any fight or remedy under this Debenture against
the Borrower shall operate as a-waiver, nor shall-any single or. pattial exercise of any right or
remedy prevent -any further or other exercise, or the exercise of any other right or remedy. The
fights and remedies provided are cumiilative and riot exclusive of any rights or remedies provided
ANMENDMENTS AND WAIVERS

Any provision of this Debentire may be aimended only if the Borawer and the Lender agree in
wiiting ahd any breach of this Debenture may be walved befare or after it ocors only if the Lender
so agress in writing. A waiver given or consent granted by the Lender under this Debenture will be.
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3.

31.1

31.2

32,

33

effactive only i given in writing ‘and then-only in the instance and for the: purpase for which it is
given, :

TRANSFER AND CONFIDENTIALITY

Transfer

3144 The Lender may assign aridfor transfer its rights and obligations under this Debenture.

3112 The B’c;re\}\fer shall riot assfgh:any.ci’: its rilghts of transfer-any of it_'s:ob'iigaﬁdnsj_ undet this
Bebenture. o R : -

Confidentiality -
The Lender may disclose tol-
3121  anytransferee or potential transferee;

31.2.2 anyassighes orpotentlal assignes;

193 any person with (or through) whom it ‘erters Into {oF may potentially enter into), whether

directly or indirectly, -any sub-participation in” relation to or including the Secured
Liabliities, ;

31.2:4 -any ratings agency;

3125 any of the officers, directors; employess, professional advisers, auditors; partners and
representatives of the persons referred-to-in sub-clauses 31.2.1 10 31.2.4;

3126 any of its Affiliates and to-any of its- or their officers, directors; employees, :professionat
‘advisers, auditors, pariners and representatives; - e

31.2.7 any person towhom information is required or requested to be disclosed by any courtof a

competent jurisdiction or any governmental, banking, taxation or other regulatory
autharity or similai body; the. riles: of any refevant stock exchange or pursuant to any
applicable law or regulation; - ' S : .

3128  any person to'whom information s required to be diselosed in connection with, and for the
purposes of, any litigation, atbitration, administrative or other investigations, proceedings
or disputes; and '

31.2.9 " any insurance Ctjﬁipar;y-'or-:underwriters i relation to-the insurance of any of the

: '-‘p‘t’o’pgrﬁés’,

stich canfidential information as the Lender shall consider appropriate if any persbﬁ‘kﬁ who the

sorfidantial Infarmation to be given ts informed I wiiting of its confidential nature.

MANAGEMENT TIME

“Thi Lender reserves the right to chafge for its management time or other resolirces (which will be

caloulated on the basis: of such reasonable daily or-hourly rates as the Lender may notify to the

Borrower from time totime).
COUNTERPARTS
This Debenture may be executed in-any number of counterparts, all of which, takei together, shall

constitlile one and the same instrument and any party may enter into this Debenture by executing
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34,

34.1

342

343

36.

36.

36.1

NOTICES.
Comniiinications in writing

Any communjcation to be made under-orin coningction with this Debenture shall be made in writing
inthe English language and; unless otherwise stated, must be made by letter.

Addresses

The Lendar may deliver any communication, docurnent o notice fo the Borrower réfating to this
Debenture 1o its registered office, to any address to Which a notice under any facility relating to the

Secured Liabilities might be sent or any additional addiess the Borrower may notify to the Lender -
by ot less than five business days' notice.”

Delivery

34.3.1  Any communication or document made or delivered by ohe person to another under or in
connection with this Debenture will only be effective when it has baen lsft at the relevant
address of five business days after being déposited in the post; postage prepaid, In an
snvelope addressed to it at that address.

3432  Any-communication o document to be made of delivered to the Lender will be effective
only when actually received by the Lender and then only if it is expressly marked for the -
attention of the depaitment or officer identified with Lender's: signature: below (or any
substitite depattment or officer as the Lender shall specify for this purpose).

GOVERNING LAW

This Debenture and any non-contractual obligations arising out of o in connection with it are
governed by English law, '

ENFORGEMENT

Jurisdiction

3814 The courts of England have exclusive jurisdiction to settie any displite arisitig out of or in
confiection with this: Debenture (including disputes regarding the existence, validity or

termination of this Debenture, the Security Interests Intended to be created by it of any
noh-contractual ohligations arising out of or in cannection with It} (a "Dispute").

3642  The Borrowsr agreas that the courts of England are the most appropriate and convenient

coutts to settle Disputes and accordingly it will not argue to'the contrary.

36.4.3 This Clause 36.1 is for the beriefit of the Lender.only. The Lender rriay take proceedings
refating to a Dispute In-any other courts with jurisdiction. To the extent:allowed by law,

the Lender may tale concurrent proceedings in-any number of jurisdictions.

IN WITNESS whereof the Borrower has executed this Debenture as a deed the year and date appearing on
the first page of it

HEBGIMiller Watés (Souitiwaten) Limited — Debenture 82847606



‘SCHEDULEA
THE PROPERTY

‘Reglstered fand

'La's:a'd- at DQSWUGdfMEEf !.'West Susseannrsham
Straight;  Southwater, |- o

_stém 230

Unregisterad land

‘None

HEBGMiller Wates (Southwater) Limitsd — Debihture 82847508



SCHEDULE 2
- SHARES

Norie

HSBC/Milter Wales {Southwaler) Limiled = Debenture 8284760 6



BLOGKED ACCOUNTS

None at the date of this Deed

SCHEPULE 3
ACCOUNTS

ASSIGNED ACCOUNTS (other than Blocked Accounts).

Deposit Account

'HSBC Bank plc

HSBC Bank plo

HSBCHMHIer Wates. (Southwater) Limited — Debenture 8284760_6




-SCHEDULE 4

MATERIAL CONTRACTS
1. the Appointments to which the Borrower is a party
2, the Sale Agreements

3. any sub-contracts to which the Borrower is'a party

HSBCAillar Wates (Southwater) Lirifted — Debenture 8284760, 6



SCHEDULE 5

ASSIGNED INSURANCES
Policy Typs Policy Number
Contractors All Risks B0901 LB1628550 000
Third Party Liability B0901 LB1628551 000
Excess Third Party Liability B0901 LB1628552 000,

HEBCMiller Wates (Southwater) Limiled — Debenture 8284760_6

Policy Period

30/09/16+29/09/17

30/09/16 —29/09/17
30/09/16 — 29/09/17



SCHEDULE 6
FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY TENANT

To: [Insert narme-and address of tenant]

Dafe: [ f20f ]

Dear Sirs,

We (the "Company"}) have granted a debenture dated | 1 to HSBC Bank ple in lts capacily as
{"Lender"). Under the terms of that deberiture we have assigned by way of securit andfor charged to the
Lender all our rights and remsdies in connection with the' lease dated. 0l | (the "Lease")
iﬁh’iudigg all rights and remedies In conriection with the Lease and all morieys which may be payable interms
of the Leass.

With effect from your teceipt-of this hotice:~

1 you riust pay all moneys due by you to the Cormpany pursuant to, under or in-connection with the
: Lease Into our account entitied Rent Account with-[insert address] (Account humbe

Sort Godle r

it which event yo

), unless and untll you Teceive writlen notice from the Lender fo the contrary,
ould make all future paymenis as then directed by the Lender;] '

2. we Irrevocably authorise and instruct yout-

2.1 to-disclose to-the Lender at-our expense, such infortmation relating to the Lease as the
Lender may from time to time request;

2.2 to pay of release all 6 any part of the sums from time to time due and payable by you fo.
us under the Lease only in accordance with this notice or the written instructions given to
you by the Lender from time to time;

23 without requiring further approval from us; fo provide the Lender with such information
relating to the Leass as it may from time to time request and to send it copies. of all
notices issued by you under the Lease to the Lenderas well as to.us; and

2.4 to-send coples of alf hotices and other Information given or received under the Lesgse to
the Lender.
3. all rights to compel performance of the Lease are exercisable by the Letider afthough the Company

remains liable to perform all the obligations assumed by it under the Lease;

4, all rights, Interests and benefits whatsoever accruing to or for the behefit of the Company arising
from the Lease belong to the Lender and no changes may be made to the terms -of the Lease
without the Lender's consenit.

These instructions may not be revoked, nor may the terms of the Lease be amended; varied or waived
without the prior written consent of the Lender.

This rofice and any tion-contractual obligations -arising out:of or in connection with it ars governed by English
law. : : .

Please acknowlsdge redeipt of this notice by signing the acknowledgement on the enclosed copy letter and
velurning it to the Lender at HSBC Bank: plc, 71 Queen Victoria St, London EC4AV 4AY marked for the
attention of Mark Woolfitt.

HSBC/Miller Wales (Soullwater) Limited — Debenture 8284760_6



Yours faithfully,

for and on behalf of
Miller Wates (Southwater) Limited

HSBCMIller Wates {Southwater) Limited — Debenture 8284760_6



[On.copy only:]

To: HSBC Bankple
71 Queen Victaoria St
Loridon
ECAV 4AY

FAO:  Mark Woolfitt

1. We acknowledge receipt of a notice in the terms set out above and confirm that we have ot
received notice of any previous assignments or charges of or over.any of the right and remedies In
connection with the Lease and thiat we will comply with the terms of that notica. s

We furthsr confirm that:- |

2. wehava mads éli_:.r_té_é_:és#:ajry;a'rréhgéiﬁe'ﬁis;;_fnf_';ia!i_ fulure payments Under the Lease to be made to
the aceounit specifled in paragraph 1-of this notice; and ' o '

3, wié will not exercise-any right to fermiinate the Lesise or take any action to amend or supplement the
Leass without the prior wrillen sonsent of the Lender. o

for and-on behalf of

[INSERT TENANT'S DETAILS]

By: |

Dated:

HSRC/Miller Walss (Southwater) Linlted — Debenture 8284760_8



To:

Dear Sirs

SCHEDULE 7
FORM OF NOTICE OF ASSIGNMENT OF ASSIGNED CONTRACTS:
{Counterpaﬂy fo Assigned Conlract] |
Date: 'E"_fig.

{DESCR!PTION OF ASSEGNED GONTRAGT} {THE "AGREEMENT“)

1.

"the Lender dated

We (the "Company") give you notice that we have assigned (and to the extent not validly or
effeclively assigned, we- have charged by way of fiked charge) by way of security to HSBT Bank
i ity as tender (the “Lender“) pursuant to-a debenturé entered ihfo by us ih favour of

1 {the "Debenture") all cur fight; title and interest from timeto

time In, and the full benefit of, the Agresment, incloding all moneys ‘which inay be payable in

respect of the Agreement Including any ciaims for damages m respect of any breach of the
) Agz‘eement

Following recelpt of the Lender's hat’lﬁ'eation to you .{h'a_'l 'ihé'-éecurity*crea'ted by-the Debienture has
been e‘nfdrce‘d:'-

24 all payments to be made fo Us wider or arising From the Agresment should be made {tc
the Lender or to its order-as it may specify in witting from time totime;

2.2 all remedies provided for in the Agresmert or available at law or inequity are exercisable.
by the Lender;

28 you are authorised and instructed, without further approval from' us; to.comply with your

obligations (inchiding without !imﬂaﬂon ‘your payment obligations) under the Agresment in
sccordance with-the written instructions of the Lender from time to time (and to hold the
monsy-for any such payments to the Lender's order pending receipt of written instructions
from the Lender);:and

24 ‘subject to paragraph 4 below; you shall allow the Lender to. perform all the obligations
assurmed by us unider the Agreement.

You shall not be released from your obligations under the Agresment without the. prior written
consent of the Lender.

We shall remain lizble to perform all cur obligations under the Agreement and {he Lender shall be
uhder no obligation of any kind whatsoever in respect of the Agreement.

You must not, withatit the Lénder's prior written consent:~

5.4 amend, novate, supplement; restate or replace the Agreement;
5.2 agree to any walver or release of any of your obligations under the Agreement; or
5.3 exercise any right of set-off of counterclaim in relation to any amounts owed under or in

c'o"n'naction3With:the.Ag’reement
With effect from the date of receipt of this notice, we irrevocably and uncond;tlenally instriict and
authorise you, without requiring furthier approval from us, to:-

6.1 promptly disclose to the Lender such information relating to the Agreament as the Lender
mayat any time request incliding, ‘without limitation, alt Infarmation, accounts. and
regords in your passession or control that may be nécessaty of of assistance to enable

HSBCMiller Wates {Sothwater) Limited — Debentiré 8284760_6



the Lender to-verify the amotint of all payments made or payable under the Agreament by
you or the performance by you of all your obligations under the Agreement; and

8.2 provide the Lender with coples of all nolices given or received under the Agreement
promptly after they are glven or received. :
7. The authority -and instructions contained in this notice: cannot be revoked or varled by us without
the priof writter consent of the Lender.
8. By countersigning this lefter, you confirm that.-
8.1 you' have hot received notice of any previous assignments: of éh‘arg'es of or .o\)ér-.a'hy of

8.2

83

8.4

85

“to miake good such breach,and -

the righits, title and interests 'an'd ‘benafits rafarred to in this notice;

no-amendment; waiver or release of any of rights, iriterasts and benefits referred to in this

notice shall be sffective without the prior written consent of the Lenider;

o termination of any rights; interests ‘of benefits referred o' in' this notice shall be

‘effective unless we have given the Lender thirty days written’ notice of the proposed
- fermination (or If notice is hot possible within that petiod, as soon as possible), specifying

the action necessary to avoid such termination;. - :

ho breach or default onolir part-of any of the terms of the Agreement shall be deemed to
have occurred unless you have given niotice. of such breach to the Lenderspecifying how

© you will niot, without the Lender's”prior written consent, exercise any right of set-off or

counterclaim in relation to any amounts owed ‘under or in connection with the- Agreement.

9. This notice, and any dispute or claim arising out of or in connection with i, shall be governed by
and construed in-accordance with English law: PR '

Please accept this notice and your acknowledgement of the fnatters ‘and instructionsset out above within 5
days of receipt by signing, dating and returning the enclosed copy of this letter fo the Lender at HSBC Barik
plc, 74 Queen Victoria St, London EC4V 4AY marked for the atention of ‘Mark Woolfitt.

Yours falthfully,

forandonbshalfof
Miller Wates (Southwater) Limited

Acknowledged:

For and on behalf of

[Name of counterparty to Assigned Contract]

HSBC/Miller Wates (Southwater) Limitet! ~ Debenture 82847606



| 'SCHEDULE 8
FORM OF NOTICE OF ASSIGNMENT OF INSURANGE
Tor  {Insurer] | S

Date. {

‘Dear Sirs

[DESCRIPTION. OF RELEVANT INSURANCE POLIC{Y][EES} INCLUDING  POLICY NUMBER] (THE
"POLICIYIIES]") [refer to an aitauhed schedule if there are-a nuimber of policies]

 {in favour of HSBC Bank

1, We glve you noi:ce ihat we' have entered into | debenture dated
- ple(thie "Lender”) (the. "Dehenture") ) '

2. We:give yoa notice that pursuam to the: terms of the Debeniure we have assigned (and, to the
‘éxtent not validly or effectively assigned, we have. charged by way: of fi xed charge) to the Lender by
way of security all of our rights, title, Intarest and benefits in to or in respect of the Polaciy][les}
including the: benefit of ‘all.claims ‘and returns of premiums in fespect fhereof to which we are or
may at any time become entitled. . . o

3 -Wz{h effect f;om the date-of r@cexpt of this notice, we inatruct you fo:-
31 natne fhe Lender as loss payea in raspact of [each of] ihe Pelnc[y][:es},
3.2 -promptly inform the Lender; without- further approval from us, of any defau!t in the

payment of any premium of failure to renew [thel{any] Policy;

3.3 advise the Lender protiplly:of #éiny proposed cancellation of [the]{any] Policy.and in any
event at least 30 days before the cancellation is due to’ take place;.

34 if the instirance cover under. [ihe}{any} Policy is to be reduced or any insurad risks are to
.. be restricted, advisé the Lender at ieast 30 days befc:re the reduction or. restnct!cn is due
to take effect; and : . _ _ .

3.5 disclose to the Lender, without further approval from-us, stich information- regarding the
Policlyliies] as. the Lendst may from time to tife- request and to send it copies of all
notices issued by you | underthe Polic]y[ies].

4, Following receipt of the Lender's notification to you that tha secuniy created by tha Debenture has
become eiiforcaable:- _—
41 all payments and clalms under or arislhng from the Policly]lies] are to-be made to the
‘Linder to such-account {or to its order) as It may specify in writing: from time 16 time;
4.2 all remedies-provided for in the Policly]fies] or available at law or.in equliy are to be
exercisable by the Lender; and
4.3 all rights to compel the performance of the Policlyllies] are to be exercisable by the
Lender.
5, With effect from your receipt of this notice all rights, interests and benefits whatsoever accruing to

or for the benefit of ourselves arising from the Policlylifes] (mc!uding all rights to compel
pei‘formance) belong to-and are exercisable by the Lender,

B, The authority and instrictions contained in this notice cannot be revoked -of véried by us without
the prior writteh cansent of the Lender.

HSBC/MIller Wates (Southiwater) Limited ~ Debenture 8284760 6-



7. By countersigning this letter; you confirm that:-

71 you have not received notice of any previous assignments or charges-of or over any of
the rights, title and interests .and:bénaﬁts refarred to i this notide;

7.2 no amendmerit-or terminat;on of {the][any} Poi;cy shall be effective unléss you have given
the Lenider 30 days written hotice of it or, if it is not possible to comply with -such
notification to the Lender In accordance with the provisions of the [relevant] Policy; the

notlee will be provided fo the Lender in relation to such termination as soon as possible;

and:

- 7.3 you:willnot, without the Lender's prior wntten consent axsrcise any rlght of set-off or
R -.counterctalm in felation to any amouits owed under or In connhection with {the][any}

e ;‘*_Po!icy

8. : This ngﬂce' and: any dlspute or claim arlsing out of or in connection with it; shall be governed by
77 aiid constriied in accordance with English-law.

Please accapt this hotice and your acknowledgemerit of the matters and instructions set out above within 5
‘days of receipt by srgnin;;, dating and returning the enclosed copy of this lettér to the Lender at HSBC Bank
plc, 71 Queen Victoria St, London EC4V 4AY marked for the attentaon of Mark Waoiﬂtt

Yaurs faithfully,

for and on behalf of _
Miller Wates {Southwater) Limited

Acknowledged:

Forand on behalf of

[Name of insurer]

HSBCMillar Wates (Southwater) Limited - Debienture 8284760 6.



EXECUTION PAGE

THE BORROWER |
EXECUTED as & Deed (but not delivered tnfil )
dated) by MILLER WATES [SOUTHWATER) |
LIMITED acting by a Director in ifie presence ofa- )

witness: ). Director

- Nameof Director | AnJ Moo

Signature of withes

Name of withess:

Address: _M{LL»‘@@ HousE

2. LOotHs pE Yiew
ey LRl
EHIZ qpi

THE LENDER

‘SIGNED for and on behalf of }
HSBC BANK PLC )

Communications to the Le_ﬁdé'r.a_re'to_be delivered to:

Address: 71 Queen Victoria 8t, London EC4V 4AY

For'the attention of. Mark Woolfitt

41



‘ EXECUTION PAGE
THE BORROWER

EXECUTED as a Deed {(but not delivered until )
dated) by MILLER WATES (SOUTHWATER)
LIMITED acting by a Director in the presence of a )

witriess: 3} Director
)
fName of Director
Signature of witness:
Name of withess:.
Address:
THE LENDER

SIGNED for and on behalf of

HSBC BANK PLC

Communications to the Lender are to be delivered to:
Address: 71 Queen Victoria St, London EC4V 4AY

For the attention of: Mark Woolfitt

41






