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Registration of a Charge

Company name: JSV ESTATES LTD
Company number: 10022829

XOBYALOM

Received for Electronic Filing: 25/07/2016

Details of Charge

Date of creation: 13/07/2016
Charge code: 1002 2829 0002
Persons entitled: CAF BANK LIMITED

Brief description:. DEBENTURE OVER 69 NORTH ROAD LONDON SW4 0HQ REGISTERED
AT THE LAND REGISTRY UNDER TITLE NUMBER 265848

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 10022829 Page 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: EMMA ANDERSEN

Electronically filed document for Company Number: 10022829 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10022829

Charge code: 1002 2829 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 13th July 2016 and created by JSV ESTATES LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

25th July 2016 .

Given at Companies House, Cardiff on 26th July 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Debenture creating legal mortgages and fixed and
floating charges
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THIS DEBENTURE is made on the date on which is it has been executed and delivered by both parties. /3 ) i-»tvfj L0 fe

BETWEEN:
T
i JUB Estates Limited incorporatad ang registerad in England and Walss with company number 10022829 whose

registered office is at 148a Holland Park Avenue Londan W11 4UE {"the Chargor'); and

{2 CAF Bank Limited, incorporated and registerad in England and Wales with company number 01837658 whose
registared office is at 25 Kings Hill Avenue, Kings Hill, West Malling, Kent ME19 440 {"the Lender’),

IT15 AGREED as follows:
1. DEFINITIONS AND INTERPRETATION
1.4 Dafinitions

Terms defined in the Loan Agreament shall, unless otherwise defined in this Debenture, have the same meaning
when used in this Debenture.

“Loan Agresment’ means the F480 000 {foar hundred and sixty thousand pounds) loan agreoment between the
Chargor and the Lender dated on or around the date of this Debanture.

1.2 Interpretation
in this Debanture, unfess otharwise specified:

{A) all headings and titles are Inserted for convenience only and are 10 be ignored in the interpretation of this
Debenture; and

{B) the schedules form part of this Debenture and shail have the same force and effect as if exprossly sef out
in this Debenture, and any reference Lo this Debaniure shall inciude the schadules,

2. ABDITIONAL UNDERTAKINGS
None
3. EXECUTION AS ADEED

Bach of the parties intends this Debenture fo be 8 deed and confirms thal it is exscuted and delivered as o dasad,
notwithstanding the fact that any ona or more of the parties may only exccute it under hand,

4. THIRD PARTY RIGHTS

4.1 Save as otherwise provided in this Debaniure, a persan who is not a party lo this Debenture has no fight under the
Contracts (Rights of Third Parties) Act 1999 to enforcs or enjey the benefif of any term of this Debenture.

4.2 Nolwithstanding any lerm of this Debenlure, the consent of any person who is not a parly is not required o rescind
oy vary this Debenturs at any time.




7.1

7.2

COUNTERPARTS

This Debenture may be exacuted in any number of counterparts, and by the parties to this Debanture on separate
counterparts, but wili not be offective unill each such parly has exsculed at least ono counterpart.  EFach
counterpar shall constitute an original of this Dead but 2l the counterparts will fogether constitute one and the
sama instrument. '

GOVERNING LAW

This Debenlure is governed by and is 1o be conslrued in accordance with English law. Any matler, claim or disputs
arising out of or In connection with this Debenture, whether contractual or nan-tontraciual, is to be governad by and
detarmined in accordance with English law.

JURISDICTION

The courls of England have exclusive jurisdiction to setlie any dispute arfsing out of or in connaction with this
Debenture (inciuding a dispuie regarding the exislence, validity or termination of this Debenture) {a "Dispute”).

The parties agree thal the couris of England are the most appropriate and converdent courls o setffle Disputes and
accordingly no party will argue to the conirary.

IN WITNESS of which this document has been executed as a deed and is deliverad on the date on which the last of the
parties has executed and delivered this document,




Schedule 1

Mortgaged Property

County and District/London Borough Description of Property

Lambeth 68 North Road London SW4 0HO registered at the Land

Registry under tille numbear 265848,




Schedule 2

Tangible Moveabie Property

Dascriptiod of chattals

Mone,



Bchedule 3

Terms and conditions

1. DEFINITIONS AND INTERPRETATION
1.4 Deafinitions

Terms defined in the Loan Agreement shall, unless
otherwise defined i these Conditions, have the same
meaning when used in this Debenture and in addition;

“Acocount Bank” means the Bnancial institution with which
an Account is epenad or maintained,

“Accounts” means all bank  accounts apened  or
maintained or by an Obligor with the Lender or any other
fnancial institution, including all credit balances and the
debis represented by those credit balances from time to
time on such accounts, accrued hut unpaid interest and all
Relaled Rights,

“Additional Permitted Security’ means any  mortgage,
charge, pledge. lien, encumbrance or othor security
interest securing any obligation of any person ar any other
agreemaent or arrangement having a similar effect specified
as “Additional Permitted Security’ in the Key Commercial
Terms Letter (as defined in the Loan Agreament),

“Additional  Undertakings” means any  undertakings
specified in Clause 3 (Addiional underiakings).

‘Business Day’ means a day {other than a Saturday ar a
Sunday) on which banks are open for general business in
Londorn,

"CGharged Propsrty’ means:

A} the Morlgaged Property; and

i}

(8} all other Real Property in which the Chargor has an
interest (including any right & acauire or right of use
ar aooupation) from time to time.

“Chargor” means the parly defined as the "Chargor” in the
Uebenture.

‘Conditions” means the Terms and Conditions in this
schadule 3 {Terms and condions),

‘Costs and Expenses’ means costs, chargss, losses,
liabltities, expenses and olher sums {ncluding legal,
accountants’ and other professional fees) and any Taxes
therearn.

‘Default” means any avent or ciroumstance specifiad in
Longition 14 {(Evente of Defouty of the Loan Agresment
which would (with e expiry of a grace period, the qiving

of nolice, the making of any datermination under the
Finance Documents or any combination of any of the
foregoing ) be an Event of Default.

‘Delegate” means a delegate or sub-delegate appointad
pursuant o Gondition 21.2 (Defegsation).

‘Derived Asseis” means any shares, stock or olher
asssts which accrue or arn offered, issued, paid or
distributed at any time {(by way of bonus, rights issus,
redemption, reduction, conversion, exchange, subslitution,
consolidation, subdivision, preference, warrant, option,
purchase, dividend or otherwise) in respect of any
Invasiments,

‘Dissolution” includes, in relation o any person, any
corporate action, legal proceedings or ather procedurs or
step lakan in relation o

{A} the suspension of payments, a moratorium of any
indeblednass, wingding ug, dissolution,
administration or recrganisation {by way of voluntary
arrangemant, scheme of arrangement or otherwise);

(B}  any composition, compromiss, agsignment  or
arrangemant with any of s creditors,

{C} the appointment of any louidator, recaivar,
administralive  receiver, compuisary manager or
other simitar officer in respect of it or any of its
assels; or

(D} the enforcement of any securily interest over any of
its assets,

or any analogous procedurs or step taken in any
jurisdiction,

"Event of Default” means any even! or circumstance
spacified as such in the Loan Agreement,

Finance Documents” maans,
{A) the Loan Agreement;
(B} the Becurity Documents: and

Ty such other which may be designated as “Finance
Uocuments” by the parties to the Loan Agreement
from time to ime.

“insurance Policy” means any poiicy  of insurance,
reinsurance of indemnity in which an Obfigar ray from




time to lime have an interest {to the axent of ifs interest)
togethar with all Related Righls.

“insurance Rights” meanz ail amounts payable 1o an
Obligor undlar or in connaclion with an Insurance Policy
and all rghts of an Obligor in connection with those
amaunts.

“intellectual Property Rights” means all rights in know-
how,  patents,  designs,  ulility  models, cupryrighis,
frademarks, service marks, rade and business names or
signs, domain names, fopographical or similar rights, any
deta base or know-how or any confidential information
anywhere in, and any other associated or similar (in nature
or effect} rights anywhare in the world, whelher registered
ar not, and including afl applications for registration of any
of them and rights 1o apply for them in any part of the
world and afl rights {including by way of licence) in, and
other rights to use, any of them, and In each case,
together with alf Related Rights,

“investments” means:
(AT any equily securities including shares and stock:

(B)  any debl securiies and other forms of instrumant
gving rse 1o or acknowladging  indebiedness
including  bonds, notes, cerlificates  of deposit,
tepositary receipts, loan stock and debenture stock:

{C)  all inforesis in collactive investmeant schemes; or

(0} alt warrants, options and other righis to subscribe,
purchase, cafl for delivery or othervise anquire any
irvestments of 4 type describad in the foregoing
paragraphs,

and includes the Chargor's rights In or in respect of and
slaims relating to Investments of a lype spocified in {Aip
() above {and whether or not on a fungible basis),
including  any dghts of claims  against any trusioe,
nominas, depositary, intermediary, fduckary, custudian or
clearance of setlement system and all Ralated Rights.

“lender means CAF Bank Limitad. registered in England
and Wales with comparny number 018376586,

‘Loan Agreement” means the loan agreement specified in
Cia {Dafinitions).

"Group” means the Chargor and s Subsidiaries for the
time being.

LPA9ZE means the Law of Property Act 1825,

‘Morigaged  Propsrty’  means  the  Heal Proparty
described in Sgheddle T {(Martgaged Properiy),

"Parmitted Disposals” has the meaning given lo hat torm
in the Loan Agresmant,

‘Parmitied Sacurity” means:
{A)  the Transaction Security;

By any neliing or setof arrangement entered into by
the Lender in the ordinary course of its banking
arrangemeants for the purpose of nelting debit and
cradit balances;

{C} any fisn arsing by opersion of law and In the
ordinary course of irading;

{0} any security arising under any retention of fitlg, hira
purchase or condition of sale arrangement or
arrangements having a similar effect in respact of
goods supplied to the Chargor in the ordinary
covrse of business;

{E)  security arising over bank accounls held with ar
docuirents of tile deposited with the Lender under
its general conditions of business;

{F) any security to which the Lender has given its prior
written consent;, and

(G} Additionsl Permitted Security,

‘Real Property” means freehold, leasshold ar other
immoveable properly together with any buildings  and
fixiures {including construction work in progress), fitlings
and fixed plan, machinery and eguipment situated on or
forming part of any such property and inchuding all Relatad
Rights.

‘Recgivables”™ means any debts and monetary claimg
owning to the Chargor including any such claims refaling
o or derived from any  Intelleciual Proparty, any
irvestments, any Ralevant Contacts or any Insurance
Policy, in sach case together with any proceeds of such
debt and monstary claims and all Related Rights,

"Recaiver” moeans a receiver ar receiver and MANaYer or
administrative recaiver of the whale or any part of the
Security Assals,

"Related Rights” moans, in relation to any asset:

(A} the proceeds of salo or other disposal of any part of
that assatl;

{8} =il rights under any licence, agreement for sale or
agresment for lease in respect of that asset:

{C) ail other assets and rights at any fime receivable or
distributable in respeci of, or in axchange for, that
assel;

(D) the banefit of &l righis in raspect of or appurienant
o that asset {ncluding, the benefit of all claims,
distribitions,  coverants  for e,  warrantios,
guarantees, ndemnilies and security interests) and

3




(£} any monsys and procesds pald or pavable in
respect of that asset;

and, o the extan! not included in paragraphs (Al o {E)
abova, in relation o investments, includes all Derived
Assats and all cash dividends, interest and other BUHTYS
paid or payable in respect of any Investments,

‘Relevant Contracts” means any contract or agresmeant
e which the Chargor is @ party from time fo time or in
which an Obligor otherwise bas an interast, together with
ali Related Rights,

"Becured Obligations” means:

(A} all present and future obligations and liabilities of te
Chargor {whether actual or contingent and whether
owed jointly or sovarally or in any other sapacity
whatover) which are, or are expressed to be, or may
becoms, due, owing or pavable (o the Lender under
or it connection with any of the Finance Documents
or this Debenture (as such documents ray be
varied, amended, waived, released, novatad,
supplomented, exendad, restated or replaced from
tme o fims, in each case, however fundamentallyy;

(B} ol costs, charges and expenses nourred by the
Lendar which are, or are expressed o ba. or may
become due, owing or payable by the Chargor
under or in connection with any Finance Document,
including this Debenture; armd

(L} all fegal and other costs, charges and SXDENSOS
which the Lander may incur in anforcing or oblaining
aor sttempling to enforce or obiain, payment of any
obligation, dability or money refarred to in (AY and
{8,

‘Becurily’ means the secwily interesis constituled or
axpressed to be constitiled in favour of the Lender by or
pursusnt o this Debeniure.

‘Becurity Assels” means all the assels which from time to
time are the subjact of the Security,

“Security Documents’ maans:

(A} this Debenture, ary other documents creating or
evidensing the Transaction Security; and

(B} such other documents as may be dasignatsd as
“Security Documaents” by the parties fo the Loan
Agreamant from time o ime.

“Becurity Rights” means all rights of the Lender or any
Raceiver or Deicgalte providad by or pursuant o this
Debenture or by law in respect of the subject matier of this
Debenture,

“Subsidiary’ means & subsicdiary within tho meaning of
seclion 1155 of the Companies Act 2006 ard a company
shall be treated, for the purposes only of the membershin
raquiremeant conlained in subsactinng 11 BR(1HD) and (o),

as a member of ancthar company even if its shares in that
oiher company are registersd in the nama of {1 anothar
person {or its nominee), whethar by way of securily or in
connaction with the taking of security, or {iiy s nomines,

“Tangible Moveabis Property” means  any olant,
machinery, office aquipment, compaders, vehices and
sther chaltels {sxchuding any for the time being forming
part of the Chargor's stock in lrada) in which the Lhargor
ey have an interast from Bma o time, ncluding but not
imitad o the chattels reforred 1o in Sehedule 2 (Tangible
Maoveabis Property), and including aff Related Rights.

“Tax’ includes any present or future tax, levy, impost, duty
or other charge or withholding of a similer natre {inchuding
any penaity or interest in connection with any Tailure to pay
or delay in paying any of the samas),

Transaction Securty’ means the seCurity created under
the Security Documents.

1.2 Construction of Particuiar Torm

Unless a confrary indication appears, any referances in
the Debantura to;

(A} Tassets” includes properies, ravenues and rights of
avary Kind, present, fulure and contingert and
whather tangible or intangibie:

(Bl authorisation” or "consent” shall he oonstued ag
including  any  authorisalion, consent,  approval,
resolulion, licence, axemotion, filing, notarisation or
registration;

() a "company” includes any COMDANY, corporation or
other body corporate, wherever and  however
inocorporated or establishad;

(D) “this Debenture” is a reference fo this Debenture ar
other agreement or instrument as i may have bean
amendad, supplementsd, replaced or novated from
tme o tme and includes a reforence o any
document which amemds, supplemeants, replaces,
novates or is enfersd into, made or given pursuant
tooor in accordance with any of the ferms of this
Debenture or, as the casa may be, the relevant
deed, agrosment or instrument;

i

‘indebtedness” includes any obfigation (whether
incurred as pringipal or as surety) for the payment or
repayment of manay, whather present or future,

actual or contingent;

FY 0 Ulaw” includes any present or future commaon or

custcmary  law, principles  of soully  and any
constitulion, decrse, judgment, decision, legislation,
stalute. order ordinance, reguation, byedavwe or
othor legisiative measurs in any jurisdiction or any
prasent or fulure officlal dirsctive,  reguiation,
guideling, request, rule, code of practice, freaty or
requirement {in each case, whether or not having
the force of law but, if nat having the force of law,
the compliance with which is in acocordance with the




{H)

(J)
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general practics of a person to whom the dirsctive,
regulation, guidefling, request, rule, code of practice,
treaty or requirement is intendsd to apply) of any
governmental, inlergovernmental or supranational
body, agency, department or regulatory, self-
regulatory or other authority or organisation;

a “person’ includes any person, fiem, company,
government, state or agency of a stale, any local or
municipal authority, tust or any association or
partnarship {whether or not having separate legal
parsonalily) of twa of more of the foregoing;

‘gualified person” means a person who, under the
insoivency Act 1886, iz qualified 1o a0t a3 2 roeeiver
of the property of any company with respect o
which he s appointed or an administrative receiver
of any such company;

‘rights” inciudes afl rights, ttle, bensfils, powers,
privilegas, interests. claims, autharities. discretions,
ramadies, fherfies, sasements, guast sasemenis
and appurtenances (in sach case, of avary kind,

present, future and contingenty; and

“security” includes any morigage, charge, pladoe,
fer, securlty assignment, hypothecation or tust
arrangement for the pumpose of providing securty
and any other encumbrance or secunly inlerast of
any Kind having the effact of securing any obligation
of any person {including the deposit of maneys or
property with a person with the intention of affording
such person a rght of fien, set-off, combination or
counter-claim) and any other agresmen! or any
other type of arrangement having a similar effec
(ncluding  any  “flawed-assel” or “holkd  back’
arrangement) and  “security interest” shall be
construad accordingly.

interpratation of this Debernture

UJnless a contrary indication appears, 3 reference 1o
any party or person shall be construed as including
its and any subseguent successars i Hile, permittec
fransferess and permilied assigns, in each tase in
accordance with their rospective inlerasts.

Unizss a contrary indication appears, a reference fo
a tme of day shall be construed as refarring to
London Hime,

The terms “include”, “includes” and “including” shat
be construed without limiation,

References In this Debentre to any Clause,
Condition or Schedule shall ba o a clauss, condition
or schedule contained in this Dehenture unless
olherwise siated.

Clause, Condition and Schedule headings are for
case of reforonce onfy and shall be ignored in
consiruing this Debertues,

{F1  Unless a contrary indication appears, references o
any provision of any law are fo be construed as
referring o thal provision as it may have beon, or
may from time o Ume be, amended ar re ermctad,
and as raferring to all bye laws, nstrurmenis, orders,
decrees. ordinances and regulations for the time
being made under or deriving validity from that
Lrovision.

{G}  The wrms of the other Finance Documents are
ncorporated in this Deberturs to the extent ratuired
for any sontract for the disposition of an interest in
land (as defined in section 2(8) of the Law of
Property  {Miscellaneous Provisions) Acl 1989
contained in this Debanturs 1o be 7 valid agreament
in accordance with section 2(1) of that Act,

My A Defaull (other than an Event of Dafaull) s
“continuing” i it has not baen remedied or waived
and an Bvent of Default is ‘vontinuing” if it has not
haen waived.

1.4 Third Party Rights

(A} SBave as otherwise provided in this Debenture, a
person who is not a parly to this Debenture has no
right under the Contracts {Fights of Third Farties)
Act 1999 to enforce or enjoy the benefit of any term
of this Debenture.

{B)]  Notwithstanding any tern of this Debenture, the
consent of any person who is nol 3 party is net
requiredt to rescind or vary this Debenture al any
lime.

£, PAYMENT OF SECURED OBLIGATIONS
21 Covenant to Pay

The Chargor shafl pay and discharge the Secured
Gbligations in accordance with the Finance Diocuments or,
if not arising under the Finance Oocumenis, when dus, or
in the absence of any such express fenms, on demand.

2.2 Interssi on Demands

H the Chargor fails to pay any sum payable by it pursuant
to this Debenture on s due dale, inforest shal AGOUS on
the averdue amount from the dus date untl the daie of
aciual payment (bolh  bofore  and  after judgment)
calculated on a daily basis at the rale defermined m
accordance with Sondilion 17 of the Loan Agresmeant.

4. LEGAL MORTGAGES, FIMED CHARGES AND
FLOATING CHARGES

31 Legal mortgages and fixed charges

As continuing security for the full and punclual paymeant,
performance and discharge of the Seoured Obligations,
with full e guarantes and free of any sex iy intersst
save for Permitied Securily, the Chargor charges all of its




right, fitle and intsrest rom time 1o time in and to each of
the following assets in favour of the Lender:

(A} the Morigaged Properly, by way of first fegal
mortgage, and all olher Charged Properly by way of
first fixed chargs;

(B} the Tangible Moveable Propery {which s not
mortgaged or charged by paragraph (A)) by way of
first fixed charge:

(G} the Investments by way of first fxad charge,;
{0}  the Accounts by way of first fixed charge;

(E}  the Insurance Policios and Insurance Rights by way
of first fixed charge,

{F}  the Relevant Conlracts by way of firsl fixed charge;
(G} the Recsivabies by way of first fixed chargs,;

{Hl the Intellsctual Property by way of first fixed chargs,;
and

o all goodwill and rights in relation 1o the uncalled
capital of the relevant Obligor by way of first fixed
charge.

3.2 Floating Charge

(A} As continuing sacurity for the full and punctual
paymeni, performance  and  discharge  of  the
Secured Obligations, with full fitle quaramioe and
free of any security interest save for Permitted
Socurity, the Chargor charges by way of first floating
charge ail its present and future assels, property,
husiness, undertaking and uncalied capital together
with all Related Rights in favour of the Lender

(B} The floating charge created by (A) above shall be
without prejudice o and shall rank beking afl fxed
Securily but shall rank in priorty o any other
security interest created by the Chargor after the
date of this Debenture.

S} Paragraph 14 of Schedule B1 1o the Insoivency Act
1888 applies to the floating charge created by this
Debanture.

4. CRYSTALLISATION BY NOTICE

4.1 Crystallisation by Notice

The Lendear may at any time by nofice in writing o the
Company convert the fluating charge created by Clause
3.2 (Floating Charge) with immaediate effect inic a fixed
charge as regards any property or assets specified in the

notice

{A)  an Bvent of Default has soourred: or

(B} the Lender reasonably considers that any of the
Securily Assets may be in danger of being seized or
sold pursuant to any form of legal process or
otherwise in jsopardy: or

{C}  the Londer reasonably considers that il is dasirable
in order o protect the prictity of the Security,

4.2 Automatic Crystallisation

Motwithstanding Clause 4.1 (Crystalisation by Nolice) and
without prejudice to any law which may have a similar
effect, the floaling charge will automatically be convaried
into & fixed charge as regards all the Securily Assets
subject to the floaling charge if

(A} the Chargor crestes ar attempls o create or permits
to subsist any security interest (other than Permitied
Security} affecting any of the Securily Assets; or

(B} any person levies or attempts to levy and distress,
altachment, execution or other process against any
of the Sacurity Assats; or

(C}  an administralor s anpointed in ragpect of the
Lhargor or Dissolution ocours in relation to the
Chargor

in sach case, with effect from the instant balore such
avant oocurad.

3. REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants o the Lendar A%
Toillows;

5.1 Ownership of Security Assets

The Chargor is the legal and beneficial owner of ihe
Securily Assets and has good and markelable tivie o the
Security Agsety,

5.2 Mo security

The Securily Assets are free from security ofher than
Parmilted  Security and  the security created by this
Debenturg,

53 Adverse claims

The Chargor has not receivad ar acknowledged notice of
any matedally adverse claim by any parson in raspect of
all or any of the Security Assets or any interest in any of
them.

5.4 Adverse covenanis

There are nn Covenanis, agresments, reservations,
condilions, interasts or rights which malerially adversely
affect all or any of the Security Assats.




5.5 Mo breach of laws

There is no breach of Law which materially adversely
affects all or any of the Security Assats,

5.8 No overriding interests

Maothing has arisen, has been created or is subsisting
which would be an overriding interest in all or ary of the
Security Assats.

5.7 Awvocidance of security

No securily expressed to be created under these legal
mortgage and fixed and fiosting charges is liable 1o
avoided, or otherwise sal aside, on the fiquidation ar
adntinistration of the Chargor or otherwise,

5.8 No prohibitions or breaches

There is no prohibition on the Chargor assigning its rights
in any of the Secuwrily Assels and the antry into this
Debenture by the Chargor does not and will not constilute
a breach of any policy, agresment, document or on the
Chargor or its assets,

5.8 Prescribed statement

Any statemems set out in clause Errorl Referencs
source not found. (Prescribed sialement).

6. GENERAL UNDERTAKINGS
8.1 Megative Pledge

The Chargor shall not oreate or permit to subsist arvy
security interast over all uver all or any part of the Security
Assels other than Permitted Sacurity.

6.2  No Disposal

The Chargor shall not without the prior written consent of
the Lender enter into o single transaction or seros of
transactions  {(whether related or nol) and whelher
volurtary ar involuntary to sefl, transfer, assign, lease,
ieence or otherwise dispose of any interest in a Secured
Assel other than Permitted Disposals.

8.3  Preservation of Security Assats

(A} The Chargor shall not without the prior written
consent of the Lender taks or parmit any action
which is regsonably lkely fo adversely affact the
vaiue or atherwise depreciate, impair or projudice
any Securily Asset or the Security Rights or result in
a Default,

{B)  The Charger shall keep or cause o be kapt all of the
Securlly Assets in good and substantial repair and
sendition.

{C)  The Chargor shall punctuaily pay, as they become
due, all debt and liahilittes which by law would have
priority uver all or any part of the Socwed
Obligations,

(D) The Chargor shall fix or permit the affixing of any of
the Security Assets to any real proparty which is not
itsell a Sacurity Assat,

8.4 Information and Access

{A}  The Chargor shall from time to time on request of
the Lender provide the Lender with such information
gs # may reasonably require about the Chargor's
business and affairs, the Security Assets and its
compliance with the terms of this Debenture,

(B} The Chargor shal permit tha Lander, s
reprasentatives, nrofessional aidvisers and
contractors, free access at all reasonable times and
on reasonable notice o inspect and take copies and
extracts from the books, accounts and rocords of
the Chargor and fo view the Security Assets,

(T} The Chargor shalf promptly nolify the Lender of any
litigation, arbitration or administrative proceedings
commanced, pending o threalenad against it or any
other svenl which is reasonably likely 1o advarsely
affect the value or otherwise depreciate, impair or
prejudice any Secured Assat or the Security Righis
or result in an Event of Defaull,

§.5 Compliance with laws

The Chargor shall comply in all respscts with all laws |5
which it is subject where failure (o do so would have B
matedal adverse offect on its ability to mest its obligations
uniler the Finance Documenis or this Debanture,

6.8 Notice of breaches

The Chargor must nolify the Lender of any breach of any
of the provisions of this Debenture promplly  upon
becoming aware of its ocourrence.

6.7 Insurance

{A} The Chargor shall insure and keep insured the
Seourity Assets in accordance with Condition 12.9 of
the Loan Agreement.

(B) The Chargor shall, if requested by the Lender,
aroduce to the Lender the policy certificate or cover
note relaling o any such insurance required by
paragraph {A) abovs.

8.8 Insurance pramiums

The Chargor shall promptly pay all premiums in raspect of
@ach insurance palicy and do all other things necessary to
keep such policies in fulf force and offect,




8.8 Additional undertakings

The Chargor will compiy wilh any Additional Underiakings.
7. REAL PROPERTY

7.1 Perfection: Real Property

(A} immedialely upon sxsuution of this Debenture, the
Chargor shall deposit with the Lendar, as security
for the Secured Obligations, all desds and
documenis evidencing its tite and interest in the
Mortgaged Property.

{8)  The Chargor consants 1o an application being made
to H.M. Land Registry for each of the following to be
antered on the register of the title o the Mortgaged
Properly registered under the Land Registration Act
2002:

Y a notice in the following terms:

“Noy disposition of the registered eslate by the
propristor of the regislered estale or by the
progrietor of any registered charge, not being
a charge registared before he eniry of this
restriction, is to be registered without a writlen
censent signed by the propristor g‘on,ii; time
being of the charge dated fé’l ér‘{*“’ﬁz

refarred to in the charged register”; and

{i} & notice of the Lender's obligation under the
Loan Agreement to make further advances o
ihe Chargor {which obligation shalt he
deemed fo  be  incorporated  inlo this
Debentre as if sel out in this Debaniure,

{Cy  The Chargor, if so required by the Lander, shall
notify the landlord of any leasehold property forming
part of the Securily Assels, and obtain as soon ag
pessitie, wiitlen confirmation {in a form satisfactory
o the Lender), from each landiord that it consants o
the securily crealad or evidenced by this Debenture.

7.2 Future Rea! Property

{A} Each Obliger shall immedialely notify the Lender of
any contract, conveyance, iransfer  or  ather
disposition for the acquisition by an Obligor (or its
romines(s)) of any Real Property,

(B} Each Obligor shafl, in raspect of any estate or inierest
in Real Property acquired by # after the date of this
Debenture:

(i) execuie and deliver, or procure that there is
executed, and delivered to the Lender, one of
the foliowing:

{8) i such estale or interest relates o Real
Properly in England or Wales, a iegal
marigage in the form required by the Lendar

e
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which will be supplemental fo and on the
terms and conditions of this Debenture;

(b} i such estats or interest roiates o Real
Fropery outside England and Wales, an
instrument appropriate to create a similar
security interest in that jurisdiction containing
such terms and condiions as the Lendar
may require,

in sach case i securs the payment  and
discharge of the Sacured Obligations  {and
pending  execution  of anv  such security
documents the relevant Obligor) shall hold all its
estate and interesl in he relevant Reg) Property
upon trust for the Lender, as security for the
Secured Obligations);

(i} i tile o such estate or interest is {either before or
after its aoquisition) regislered or required 0 be
registered under the Land Registration Act 2007

(@} notify the Lendar of the title numbaer as soon
as itis avallable, and

() apply o H.M. Land Registry to enter notices
on the register in the manner referred i in
Condition 7, 4B {Perfection: Real Froperty)
ar othenwise as required by the Lendar; and

{iily in relation to any leasehold property, notify and
oblain confrmation from the landlord i the
manner  referred  ©  in Condilion  7.1/C)
{Perfection: Real Froperlyl or otherwise as
requdired by the Lendear

7.3 Cautions against first registration and notices

Whether or nal Hile o the Mortgaged Properly s
registered at the Land Registry, i any caution agairest first
registration or any notice (whether agresd or unilateral) is
registered againsl the Chargor's &lle 1o the Morlgaged
Proparty, the Chargor shall immadiately provide the
Lender with full parlicutars of the circumstances refating (o
such caution or notice.  If such caution or nofice was
regisiered to protect a purported interest the creation of
which is not permitted under this Debanture, the Chargor
shall immediately, and at its own expense, take such steps
as the Londer may require io ensure that the caution or
nutics, a8 applicabls, is withtdrawn or cancelled,

7.4 FReal property undertakings
{A} Regair and maintenance

The Chargor shall repair and Keap in good and substantial
repair and condition all Real Froperly at any Hime forming
part of the Security Assels,

() No alterations

{i} The Chargor shall not, without the orior written
consent of the Lander




{iiy

{8

{ii}

(8) pull down or remove the whole or any part
of any building forming part of the
Mortgaged Property nor permit the same io
accur {except for non-structural alterations
or other minor alterations); or

{b) make or permit to be mads any material
alterations to the Morigaged Properly or
BEVOT OF feémove of permit 1o be severed or
ramoved any of its fixures or fittings,

provided that the Chargor shall not be required to
abtain the prior witten consent of the Lender for
the carrving out of any works required to maintain
and keep the Morlgaged Property in good repair,
working  order and  condition in all material
respects  (including all necessary ang proper

Fepairs, renewals, replacements and
improvemants).
The Chargor shall promplly give notice to the

Lender if the premises or any material fixtures or
filtings forming pani of the Mortgagsd Property arg
destroyed or damaged,

(Gl Leases and fivences affecting the property

The Chargor shali not, wilhout the nrior written
consent of the Leander:

{a} grant, or agree o grank any licence or
tenancy affecting the whole ar any part of
the Morgaged Property. or exercise the
statutory powers of leasing {or agreeing to
lease) or of accepting for agreeing fo
accapt) surrenders under sections 99 or
100 of the LPA,

s,
3
B

in any other way dispose of (or agrae 1o
dispose of), accept the surender of {or
agree  to accept the  sumrender  of),
surrender {or agree to surrender) or create
any aegal or equilable estate or interest in
the whole or any part of the Maortgaged
Property;

{e} et any person info occupation of, or share
sotupation of, the whole or any part of the
Maortgagsd Proparty; or

{dy grant any consent or licence under any leass
or licence affecting the Mortgaged Froperty.

The Charger shall, in relation to any lease,
agreement for lease or other right to ccoupy to
which alf or any part of the Securily Assels is at
any time subject;

{a) paythe rents (if the lesses) and obsarve and
perform i all  material respects  the
covanants,  condiions  and  obligations
imposed {f the lessor) on the lessor or, {if
the lesses) on the lasses; ang

{b} notdo any act or thing whersby any lease or
ather document which gives any right to
bocupy any part of the Security Assets
becomes of may  become sublect o
determination ar any right of ra-anlry or
forfeiture prior to the expiration of its term.

(€ Nao resirictive obligations

The Chargor shalf not, without the prior written consent of
the Lender, enter info any onerous or restrictive obligations
affecting the whola or any part of the Mortgaged Property

or creale or permit fo arise any overriding  interest

easement or right whatsoever in or ovar the whole or any
part of the Mortgaged Property.

(£} Environmeniai and planning laws

The Chargor shall camply with and cbserve and perform
the following in refation to or affecting the Mortgaged
Property:

(i)

¢

{ii}

the requirements of alf applicable planning and
environmental laws;

any  conditions
permissions; and

attaching to  any planning

{fiyany nolices or other orders made by any

planning, environmentai or other public body,

(F} Compliance with and enforcement of covenants

The Chargor shall:

{

(i}

observe and petform in all material respects aif
covenants, slipulations and conditions 1o which
iha Property, or the use of i, s or may be sublect;
and

difigently enforce in all materdal respacis  alf
covenams, stipulstions and conditions benafiting
the Property and shall not {and shall not agres (o)
waive, release or vary any of the same.

{G] Nofices or claims relating to the Mortgaged Broperty

The Chargor shall:

{1}

(i

give particulars lo the Lender of any notice, order,
direction, designation, resclulion, application,
requirement or proposal giver or made by any
public or local body or autherity {a “Motics") that
specifically applies o the Mortgaged Froperly, or
to the locality in which 1t is sifualed, within ffteen
days upon any of its directors or senior mENagers
becoming aware of the relevant Notice; and

{if the Lender so requires) take all reascnahle and
nescessary staps (o comply with any Nolice, ang
make, or join with the Lendar in making, such
objections or representations in respact of any
such Nolioe as the Lender may desire.




{H}  inspeclion

The Chargor shall permit the Lendar and any Reaceiver ar
Delegats to enter on and inspect the Mortgaged Property
on ragsonable oror notics,

{1} Real property undertakings: default

i the Chargor failz o comply with any of the undertakings
coptained  in ihis  Oonditon 7.4 {Resf Froperty
Underfakings). the Lender shall be entiled (with such
agents, curtractors and otbars as it sees fit), to do such
things as may, in the reasonable opinion of the Lender be
raquired to remedy such fallure and all moneys spent by
the Lender in doing so shall be reimbursed by the Chargor
ont demand with interest from the date of payment by the
Lendar untll reimbursermnent al a rate specified and
caleulated in accordance with Condition 2.2 {inforast on
Dramands),

8. TANGIBLE MOVEABLE PROPERTY

The Chargor shall unless otherwise agreed in wriling with
tha Lender:

{A} place and mainlain on aach ilem of Tangible
Moveable Property which is subject o a fxod charge
under this Debenturs, in a conspicuous place, an
dantification plague containing the following notice in
the following ferms {which shall not be concealed,
attered or removed})

MOTICE OF CHARGE

This [arter details of property] and af additions and
ancillary equipment are subject to a fixed chame in
favour of the CAF Bank Limited.”: and

{B) it any Tangible Moveable Froperty is located on
lwasehold premises) obiain as soon as possible
written confirmation from the lessor that it waives
absolutely all rghts It may have now ar at any time in
ihe fuiure over any of that Tangible Moveable
Propearty.

3. INVESTMENTS
8.1 Perfection: investments

The Chargor shall, on the date of this Debeniure in relation
o the Investmants:

(Al deliver o the Lender or fo such agant or custodian as
it may specify, =il certificates, documents of title and
other documentary avidence of ownership  and
fransters duly exacuted by the Chargor or its nominen
with the name of the fransferas leff blank, or, if the
Lender so requires, in favour of the Lender {or the
Lander's nominee) logether with all other documents
the Lender may require to onable the Lander {or ils
nominest oF any purchaser (o be registered as the
owner of, or otherwise o obiain legal Hle o such
invesiments;

(8) procure that details of the security created under this
Dehenture are noted on the relovant ragister of
mambers and any nominee or custodian holding any
Investments iz notified of the existence of such
saourity; and

{C}) terminale, with immediate effect, any third parly rights
save Parmitted Security in respect of the Investments
or any of tham granied pursuant to sections 145 or
148 of the Companies Agt 2008,

#.2 Future Investments

In redation to investments acquired affer the date of thig
Debanture (including somorised in any Derived Assets),
the Chargor shall promptly notify the Lender and cosmiply
with gach of the obligations sel out in Condition. 91
{Perfaction: invesiments) within 2 {two) Business Days of
the date of acquisition of such Investments or othenwise as
raquired by the Lender,

9.3 Undertakings: nvestmaenis

(A} Prior fo the ocourrence of an Event of Diefault, the
Chargor shall exercise all vofing rights in relation to
ihe Investments, provided that ihe exercise of such
rights:

{1y is not Incansistent with the ferms of any Finance
Document and this Debenture:

{#) does not adversely  affect  the validity or
anforceabiiity of any Finance Documents or this
Dahentura.

{81 The Chargor shall:

{1y promptly pay any amourds which may be dues or
bacome due in respect of the nvastments:

(i forward copies of all notices, documents and
other communications  recalved by it or ils
nomines in connection with the Investmants o
the Lender promptly upen receipt; and

iy notity  any  subsequent charges  or person
acquiting  any  interest  whatsoaver in the
Investments of the existence of the Securily.

8.4 Hole of Lender or nomines

(A} The Chargor shall at sl times remain lishls o
observe and perform all of the other conditions and
obligations relating o the Investments. The Lender
shall not be required to perform or fulf] any such
conditions or abligations.

(B If the Invesiments are at any time ragistersd o the
name of the lender or Hs nomines. under ro
ciroumstances  shall the Lender be under any
obligation to ensure thal any cash dividends, interast
or gther sums payable or any Derved Assels in
respact of the nvestments e duly and prompily naid




or received nor to verfy whother any amounts
recoived are comrect nor o take any action in
connection with the taking up of any such rights.

if the Investments ars at any time registared in the
narme of the Lender or it nominee:

(iy the Lender shall execute (or shall procure that jis
nomines axecutes) any form of proxy or othar
dovument reasonably required by the Chargor in
order (o enable the Chargor 1o exsrcise the voling
rights in relation to the Invastiments in accordance
with Gongdition S.AA) {Underiakings:
fnvestmenis); and

{it) if any other action of the Lender or its nomines is
reasonatly required o emabls the Chamor o
eXErcise any rghts or comply wilh any abligations
retained by it in relation to the Investments, on no
tess than 5 {five) Business Days’ nofice and af the
Chargor's expense, the Lender shall fake such
action or shall procure that #s nomines lakes
such action to the exant within its or the
normines's sole conrol.

8.5 Defaull Invastments

I the Chargor defaulls on any payment which may be due
or become due In respect of the fnvestments, the Lender
may make such payment on bebalf of the Chargor, and the
Chargar shall reimburse the Lander on demand togathear
with interest from the date of payment by the Lander unti!
reimbursament at the rate specified in and caloulated in
accordance with Clause 2.7 Unterest on Demands).

10, ACCOUNTS

0.1 Poarfection: Accounts

{A] Tha Chargor shall promotly deliver (or procure the

9]

dedlivery of) the following:

iy on the dale of this Debenturs (and, if arty change
accurs theraafter, on the date of such change),
detaids ncluding Account Bank name, address
and sort code and Account name, number and
aurrency; of each Account to the Lender: and

G

o

il reguired by the Lender in respect of any
Account, & nolice of charge of the ralevant
Account, duly executed and substantially in the
form set oul in Schodule 4 {Noticesy o sach
Avcount Bark with which such an Account is
apenad or mainiained.

The Chargor shall procure as soon as possible that
gach notice refarrad 1o in (A above s acknowledged
oy the reciplest subsiantally in fhe Torm sat oot in
Schedule 4 (Notices) or otherwise in a form
satisfactory to the Lender,

The entry info this Debenture by the Chargor and the
Lander shatl oconstituls natice {0 and

{(Notices)) by the Lender of the security croated over
any Account opened or maintained with the Lender,

10.2 Undertakings: Accounts and Receivables

{A)

{8}

.

(A}

The Chargor shall not at any fime deal or factor or
discount any of the Receivables {or enler into any
agreement to do so} save that the Chargor shall get
i and realise the Receivables in a prudent manner
and shall pay the procesds of thoss Receivables i
aecordance with the Loan Agreement or as ihe
Lendsr may require, The procesds of the Raceivablos
shail be held upon trust by the Chargor for the Lender
prior o such paymant n.

Prior to the accurrence of an Event of Defaull, the
Chargor may make withdrawals from any of tha
Accounts.

Excapt {o the axtent permilied under paragraph {[H
balow, the Chargor shall not be emitied or agree or
seek 1o, withdraw or reguire the repaymeant of all or
any part of ary credit balance from time to Hma from
the Accourts unll the roiesse of the Security in
accordance with Condiion 17 { Refoase of Security)

Until an Event of Defaull occurs, the Chargor shall be
entitlod 1o instruct, and in s absolute and
uncontrolied discretion the Lender may instruct, an
Actount Bank to pammit the Chargor o withdraw and
ratain interest on the oredit balance paid into the
Acoounts and the coredit balance on the relevant
Aceount,

The Chargor shall not permit or agres 1o any variation
of the rights attaching to any Account or close any
Account without tha consent of the Lendar,

INBURANDE POLICIFS
Perfaction: Insurance Policies

The Chargor shalf defiver o the Lander on the date of
this Debenlure (and, if any change ocours thareafier,
on e date of such change), details {including type,
name of insured and insurer, duration, interest of
insurad. specified cover and limits, deductibles and
kay conditions) of sach Insuranca Faolicy,

The Chargor shall, if reguired by the Lendar, on the
date of this Debenture. daliver {or procure the
delivery oft a nolice of charge of the relevant
Insurance Policy, duly executed and substantially in
the form set out in Schodule 4 (Notices) ar otherwise
as reguired by the Lender to sach relevant
counterparty in respect of the relevant Insurance
Policy (the "Charged Insurance Policy’).

The Chargor shatl procure 85 soen as possible that
each nolice referred to in paragraph by above is
acknowledged by the reciolent subsiantialiy in the
form set oul in Scheduls 4 ¢ Mofices) or othargdse ina
form satisfaciory to the Lendsr,




11.2 Undertakings: insurance Policies
{4} The Chargor shal:

(I} keep the Securily Assels insured in accordance
with Conglition 8.7 (insurance);

{ity promptly pay all premiums and other moneys
payabde under all its insurance Policies and
pramptly upon request, produce to the Lender a
copy of sach policy and evidence (reasonably
accapiable lo the Lender) of the payment of such
5UMS;

{iiiy sublect to Congition 18.3 {Securily enforceahle -
Insurance  Policles  and  Contractual  Rights),
diligently pursue its rights under sach of the
tesurance Policies, provided that the exerciss of
such rights is nol inconsistent with the terms of
the Finance Documents and this Debenture:

{iv] subject to Condiion 18.3 {Security enforgeable -
Insurance Paolicies and Contractual Rights), pay
all amounts recalved under or in connection with
any Charged Insurance Policy into a Charged
Acoount pending application in accordance with
tha { oan Agreemaent;

{v) ensure that it does not do, omit to do or permit or
suffer to be done or omitted to be done, anything
which might render any of its Insurance Policies
¥0id, veidable or unenforceable; and

(viYif reguired by the Lender {bul subjsct o the
provisions of any lease of the Security Assats),
deposit all Insurance Policies relating 1o the
Security Assats with the Lender.

{B)  The Chargor shall not permit or agree ta any varialion
of the rights altaching to any Insurance Policy or
terminate any Insurance Policy except in accordance
with Condition 6.7 {insurance).

113 Defaull: Insurance Policies

i the Chargor defaults in complying with Condition 11.2
{Underiakings: Insurance Poficies), the Lender may efiact
or renew any Insurance Policy on such tsrms, in such
namels) and in such amouni(s) as it reasonably considers
appropriate, and all maneys axpended by the Lender in
doing so shall be reimbursed by the Chargor to the Lender
on demand together with interast from the date of payment
by the Lender uniil reimbursement at the rate specified in
and calouiated in accordance with Condition 2.2 {irferast
on Demands).

12, RELEVANT CONTRACTS
12.1 Perfection: Relevant Contracts

{A} The Chargor shall delivar io the Londer an the date of
tis Debenture {and, if any change ccours thareafier,
on the date of such change), details of each Relevant

Confract, including date, counterparties, coniract title
or name and any contract number used by the
Chargor,

{B} The Chargor shall, if required by the Lender, promptly
deliver to the Lender (or procure the delivery of) duly
execuled nolices, substantiaily in the form set out in
Schedule 4 {Notices) or otherwise as required by the

Lender i each relavant counterparty, in respect of
each Relevant Contract.

(C} The Chargor shalt procure as soon as possible that
each notice is acknowladgad by the relovant recipient
substantially In the form set owt in Schedule 4
{Notices) or otherwise in a form satisfactory 1o the
Lender,

{2} The Chargor shall promplly upon the request of the
Lender and at the Chargor's own expense enter into
such documentation as the Lender may require in ity
absolute discrelion in order to effect full fagal
assignmant of the Relevant Contracts to the Lender

12.2 Undertaiings: Relevant Contracts

{A} The Chargor shall not uniess otherwise agread in
writing with the Lender:

{i) amend, supplement, vary or waive any provigion
of any Relevant Contracl {or agree to do S0}

(i} exercise any right to rescind, cancel or terminala
a Relevant Contract;

{iij release any counterparty from i obligations
under a Relevant Contract:

{iv) waive any breach by any sounterparty of consent
i any act or omission which would otherwise
constidute a breach under any Relevant Contract;
of

{(v] novate, fransfer or assign any of s righis under
any Relevant Contract {(save as provided
pursuant {o this Debentura).

{B) The Chargor shall, subjsct to Condition 18,3 {Security
enforceable — Insurance Policies and Contractual
Righis):

{il pay all monays received under any Relevant
Contract into an Account pending appdication in
accordance with the Loan Agreament;

(i} duty perform its obiigations and diligently pursue
ds rights under each of the Relevant Caontracts,
provided that the exercise of suck rights s not
inconsisterd with the terms of this Debenture and
the other Finance Documants,

{C) The Chargor will provide the Lender ss soon as
practicable Upon receipt, copies of all natices whick i




may from time o time recsive from any caunterparty
to any Relevant Contract,

13, INTELLECGTUAL PROPERTY
131 Perfection: intellectual Property

(A} The Chargor shall daliver fo the Lender on the date of
this Debenture (and, ¥ any change ooours thareatter,
on the date of such change), details of all delisciual
Properly Rights which are material to or required in
connsction with s business.

iB}y The Chargor shall, if reguestad by the Lender
xacule all such documents and do all acls as the
Lender may reasonably require fo record the intarest
of the tender in any regisiers relating 1o any
registerad Intellactual Property Rights,

13.2 Undertakings: Intellactual Property

The Chargor shall teke all such steps and do all such acls
as may be necessary o presorve and mainizin the
subsistence and the validity of any Intellectual Property
and shall not use or permit the use of any such Intellaciual
Property in any way which is reasonably likely atvarsaly o
affest the value of such Intelleciual Properly or result in a
Digfaull

14, FURTHER ASSURANCE
14.1 General

Tha Chargor shall (a1 its own cost, prompily take al action
necessary or desirable o

(A} enable the creation of the Security;

:@

ensure that the Securily is and remains valid, legally
binding and enforceable;

]
ks

perfact, preserve or prolect the Security and is
priorily;

(0} confer on the Lender security interests aver any of ils
proparty and assals located in any jurisdiction oulside
England and Wales equivalont or similar o the
Security; and/or

M

facilitate the exercise of any and all of the Security
Rights and the realisation of the Security Assets,

including the exescution of all such mortgages, chargas,
assignments and other documents, the giving of all such
nofices, orders, Instructions and dirsctions and the making
of all such registrations and filings as the Lender or any
Reveivar or Delegate may consider necessary from time fo
tme. in partioular. the Chargor shall promotly make all
recessary registrations and flings unless the Lender gives
aotics io the Chargor thal it intends to make suoh
ragisirations and filings iself,

14.2 Consents

The Chargor shall use all reasonable endsavours to ohiain
a8 800N as possible (in g form satisfactory (o the Lender
any consents necessary 1o enable sach asset o he the
subject of the security inierest expressed 1o be created in
raspect of that assst pursuant o Lendition 3 {Legal
Mortgages,  Fixed  Charges  and  Floating Chargel,
Immedialely upon obtaining  any  such consent, the
relgvant asset shall become subject fo such seourily
interast and the Chargor shall promptly deliver a copy of
sach consaent to the Lander

14.3 Implied Covenants for Title

The ubligations of the Chargor under this Debenture shall
be in addition to the covenanis for tille deemed tn he
inciuded in this Debenture by virlue of Part 1 of the Law of
Froperty {Miscellaneous Provisions) Act 1904,

15. POWER OF ATTORNEY
15.1 Appointment

The Chargor appoints as s allomey, irrevonably {within
the meaning of section 4 of the Powars of Attorney Act
1971} and by way of security for the performance of its
obfigations under this Debeniure, the Lender and ary
person nomingted in writing by the Lendor, severally {with
full powers of substilution and delegation), on s behaif
and in its name or otherwise and as its act and deed, at
such time and in such manner as the attorney may think
fit:

(A} to take any action which it is obliged io leke under
this Debanture hut has not takern: and

{B) 1o teke any aclion required to enable the Lender o
exarcise allt or any of the Sscurity Rights,

and the Laking of action by the altorney or altorneys shall
{as between the atiomey and any third partyy hea

conclusive evidenee to any third party of its right o take
suth action.

15.2 Ratiflcation

The Chargor underiakes to ralify and confirm avarything
that any atiormey does or purpors to do i the exercise or
purporied oxarcise of the power of attorney in Condition
151 {Appointment).

16. EFFECTIVENESS OF SECURITY

16,7 Continuing Security

;

(A The Securily shall remain in full force and effect as
continuing  sscurity Tor the  Sacured Obligations
unfess and uplll discharged by the Lender in
accordance with Qondition 17 (Release of Sacurify’.

(B3 No part of the Security will be considered satisfied ar
discharged by any inlermediate paymant, dischargs




or satisfaction of the whole or any part of the Secured
OChligations.

16.2 Additional Sscurity

The Security and the Secwity Rights shall be cumulative,
in addition to and independant of avery other security
which the Lender may at any lime hold for the Securad
Obligations or any other rights provided by faw. No prior
security held by the Lender {whether in iis capacily as
Lendar or otherwise) over the whole or any part of the
Security Assets shall merge into the Security,

18.3 No Prejudice

Without prejudice to any othor provision of this Debentura,
none of the Securily, its priority, the Security Rights nor the
liability of the Chargor or any other person for the Secured
Obligations  shall be prejudiced, reduced, rolsased or
otherwiss adversely affacted by any act, omission, fact or

may do so, inciuding:

(A} any tme, walver or consent granted, or any other
indulgence or concession granted to the Chargor or
any other person:

{B) the raelease of the Chargor or any other person under
the terms of any composition or arrangement with
any creditor;

{C) the taking, holding, variation, compromise, exchangs,
renawal, realisation or release by any person of any
rights under or in connection with any security,
guarantes,  indemnity or any  other document
moluding any amangement or compromise entered
into by the Lender with the Chargor or any other
Derson;

(L} the refusal or fallure to take up, hold, perfect or
enforce by any person any fights under or in
connaction with any securily, guaranies, fndearmnity or
other document {including, ary fallure fo comoly with
any formality or othar requiremeant or any allure o
reafise e full vale of any security);

(£} the sxistence of any claim, set-off or other right which
the Chargor may have at any tme against the Lander
or any other persorn,

(Fi tha making or absence of any demand for payment or
discharge of any Secured Ohligations,

(G} any amalgamation, merger or reconsiruction that may
be affected by the Lender with any other pErson,
including any reconstruction by the Lender rvalving
the formation of 8 new company and the transfer of
all or any of its assets o that COMpany, or any saie or
transfer of the whole or any part of the uriertaking
and agsets of the Lender to any olher parson:

(H} any incapacity, lack of power authorty or iepal
parsonality of or Dissolulion or change in the

members or stalus of the Chargor or any oiher
person;

(I} any varigtion, amendmaent, waiver, release, navation,
supplemant, extension or rastatement or replacement
of any Finance Document, or any olher sacurity,
guarantes, indemnity or olher docurment, in each
case however fundamental and of whatsoever nature;

(J} any change in the identity of the Lander; or

(K} any unenforceability, iltegality or invalidity of any
obligation  of any person  under any Finance
Docurment or any other securily, guarantes, indemnity
or ather document,

16.4 Detalls of Security Assets

The fact that no or incomplete details of any Security Asset
are inserled in the Schedules o this Debenture shall not
affect the validity or enforceabifity of the Security,

16.5 immediale recoursa

The Chergor waives any righl it may have of first raguiring
the Lender o procesd against or enforce any other rights
or security or claim payment from any person hefors
claiming from the Chargor under this Debenture. The
walver applies irrespactive of any law or any provision of
this Debanture to tha contrary.

16.8 Deferral of Rights

{A) Untll such fime as the Security has been released In
accordance with Condition 17 {Refeaze of Security,

the Chargor will not exercise any rights which it ray
have:

{Iiy toclaim, rank, prove or vote as a creditor of ary
other parly to any of the Finance Documents:

() to receive, claim or have the henefit of any
paymerd, guaranies, indemnity, contebulion or
security from or on account of any such party {in
whole or in part or whether By way of
subrogation or othenwise); or

(i} of seboff, combination or counter-claim or in
relation to any “flawed-assef” or “hold npack”
arrangement as against any such party.

(B} The Chargor shall hold on trust for, and immediately
pay or bransfer o, the Lender an amount squal to any
payment or benefit recelved by i contrary to (A
above,

o

if the Chargor exercises any right of sotof
combination or countae-claim or any righls in relalion
to any "flawed asset” or “hold back arrangemant”
contrary lo (A above, it wilt immadiately pay or
transler o the Lender an amount equal to the amount
set-off, combired or counterciaimed,




(D) The Lender shall apply all amounts received pursuant
to (8) and {C} above in accordance with Condition 22
{Applicafion of Moneys),

18.7 New Account
Al any tme after:

{A} the Lendar {acting in its capacity as lender or
otherwise) receives or s deemed to have rocehvad
nofice of any subsequent seourity interest affecting all
or any pait of the Security Assets or any assignment
or ransfer of the Securily Assets which is prohibiled
by the terms of this Debenlure or the Loan
Agraament; or

B} the commencemant of the Dissolution of the Chargor,

all payments by or on behalf of the Chargor to the Lender
{whather in its capacily as lender or otherwize) shall be
freated as having been credited o 8 new account of the
Chargor and nol, upon the acoumence of ary of the
sircumstances specified in (&) or (B) above, as naving
been appliod i reduction of the Secured Obligations.

146.8 Further Advances

The Becurity is infended to secure further advances.
17, RELEASE OF SECURITY

171 Release of Sscurity Assets

i the Lender is salisfiad that:

¢

(A} all Secured Obligations have bean unconditionally
and irrevocably paid or dischargaed in 8l and that the
Lender does not have any further liability or obligation
urddar any Finance Dooument

(B) savurty or a guarantes for the Securad Libigations,
in oither case, accepiable o the Lender, has been
provided in substitution for this Debenturs; or

{C} the Chargor is unconditionally entitied pUrsuant o
any provision of the Finance Document to have any
Security Asset releasad from the Security,

then, subjec! o Condition 17.2 {Reinstalement) and
Condition 17,3 (Refention of Secwrity Assets), the Lender
shall, at the request and cost of the Chargor, lake all
necessary action o releass the Security Assels {or, in the
case of {C} above, the refevant Seourity Assets), from the
Security.

17.2 Reinstatemant

i the Lender regsonably considers that any payment o, or
securily or guarantee provided o # 15 capable of heing
avoided, reduced or Invalideted oy virtue of apolicable law,
notwithstanding any re-assignment or discharge of the
Securily Assets, the lability of the Chargor under this

Debenture and the Securily shall continue as ¥ such
amounts had not been paid or a8 i any such sacurly or
guarantae had not been provided.

17.3 Retention of Security Asseis

{A} U the Lender reasonably considars that any payment,
security or guaraniee provided or to be oroviged to it
{a “Relevant Transaction™ by any person is capable
of being avoided, reduced or invalidated by virtue of
applicable law, the Lender shall be entitled to retain
and shall not be obliged to release any of the relevant
Security Assats untl the expiry of the Retention
Periad In relation o that Relevant Transaction.

(B} In the avent of the Dissolution of such persoen at any
time before the expiry of that Retention Pericd, the
Lander:

{iy  may continue to retain the relevant Security
Agzels and the Seocurily for a further pariod
expifing on the later of the expity of the
Retention Period and the date on which ail
proceedings relating to such Dissolution are
detarmined; and

{ify shall not be obliged during such period to release
any of the relevant Seourity Assets Fom the
Seourity

(CyFor the purpose of this Londition 173, "Retention
Perigel”  means, In relaton io any  Halevant
Transaction, the period which commeances on the date
whan that Helevant Transaciion was made or fiven,
and which ends on the date falling one manth after the
expiration of the maximum period within which that
Relevart Transaction can be avoided, raduced or
invalidatad by virftue of any applicable law,

18, ENFORUCEMENT
8.1 Timing of Enforcement

The Security shall be enforceabls immadiately uoon and at
any time aftar the oocurrence of an Bvant of Default,

18.2 Enforcemant Rights

Upon or after the Securlly becoming enforceable the
Lender may, withoul notice o the Chargor or prior
authorsation from any court enforce all or afy part of that
Security and exercise all or any of the powars, authorities
and discretions conforred by the Finance Documenis
inclutding  this  Dehenture  or  otherwise by law  on
morlgages, chargees and Recaivers {whather or not i has
appointed a Hecsiver), in each case at the tmas, in the
manner and an the terms it hinks it

8.3 Security enforceable — insurance Poligies arngd
Contractual Rights

Lipar or after the Securily becoming enforceable:




{A) the Lender may exercise any of the Chargor's rights
urdder its Insurance Policies and Relevant Contracts:
and

(B} the Chargor shall hold all moneys received under any
Insurance Policies or Relevart Contracls on trust for
the Lender pending payment to the Lender for
application  In  accordance  with  Condilion 22
{Application of Monsys). In refation to the procesds
of any Insurance Policy, the Chargor waives any
rights 1o apply such procseds to the roinstatemeant,
ropair or replacemant of the relevant asset,

18.4 SBecurity enforceable - Investments
Upar or after the Security becoming enforceable:

{A} the Lender may exaercise {or refrain from exercising)
any voling rights in respect of the Invosiments;

{(B) the Chargor shali hoid all dividends, interest and
other monays arsing from he {nvesiments on frust
for the Lender pending payment to the Lender for
application in  accordance  with
{Application of Moneays);

{C} the Chargor shall transfer the Investments into the
name of such nomines(s) of the Lender as it shall
requirs, and

{4} the Chargor shall exercise {or refrain from exercising)
any other rights conforred on or exercisable by the
iegal or beneficial owner of the Investments in such
manner and on such terms as the Lender may think
fit,

18.5 Becurity enforceable - Accounts and Receivables
Upon or after the Secuwily bacoming enforceabis;

(A} the Chargor shall not be entitied to receive, withdraw
or othersise transfer any amount from any  Account:
and

(B) any permission 1o use amounts withdrawn from any
Account (whethar pursuant to the Loan Agresment |
this Debenture or otheraise) is expressly revoked
artd the Chargor shall hold such amounts of trust for
the Lender logether with the procesds of the
Recervables pending payment to the Lender for
application  in awcordance  with  Condiion 22
{Appfication of Moneys),

18.6 Betoff

Upor or after the Securily becoming enforceabia, the
Lendar may {but shall not be obliged to) set off against any
obligation of the Chargor due and payable by i to or for
the account of the Lender under this Debenturs, any
moneys held by the Lender for the account of the Chargor
at any office of the Lender anywhere and in any currenny,
whether or not matured.  if any such obligation s
unfiquidated or unascertaingd, the Lander may set off in

an amount estimated by it in good faith fo be amount of
that obdigation. The Lender may efsct such CLTancy
exthanges as are appropriate o implement the setoff and
any usual charges and all applicable Taxes in relation to
such ourrency exchanges shall be subject to the indemnity
in Condition 28.2 (Enforcerment Costs).

18 EXTENSION AND VARIATION OF POWERS
CONFERRED BY LAW

18.1 Extension of Powers

The powars corderred by section 101 of the LPA as variad
and extendad by this Debenture shall be deemed o arse
{and the Secured Obiigations shall be desmed due and
payable for that purpese) immediately on exscution of this
Debenture. Section 108(1) of the LPA 1925 shal not anppy
to this Debenture.

18.2 Restrictions

The resfrictions contalned in Seclions 93 and 103 of the
LPA 1925 shall not apply o this Debenture or to the
exercise by the Lender or any Receiver or Delegate of it
right to consolidate afl or any of the Security with any other
security in existence af any ime or {0 ifs power of sale.

18.3 Power of Leasing

{A} The statutory powers of leasing conforred by sactors
989 and 100 of the LPA 1925 may be exercised by the
Lender or any Receiver or Delegate at any time on or
after the Security becomes enforceabla. The Lendar
and any Recelver or Delegate may make any lease
or agreement for lease, accept surrenders of eases
and grant opfions on such terms as it shall think fit,
without the need to comply with any rastrictions
imposed by Sections 99 and 100 of the LPA 1095

{(B) For the pumpeses of sections 99 and 100 of the LPA
18925, the expression “morgagor’ shall include any
gncumbrancer  deriving  ttls  undor  the original
mortgagor and saction 99{18) of the LPA 1925 and
section 100(12) of the LPA 1825 shall not apply.

20, APPOINTMENT OF RECEIVERS
20.1 Appointment
Al any time:

{8} onor aflar any of the Security becormning enforcaabla
fwhether or not the Lender shafl have fgken
possession of the Security Assets); or

(B} at the written request of the Chargor,

the Lender may, without nofice to the Chargor, appoint,
one or more qualified persons o be Reoeiver or
Recalvers, If the Lender appoints more than one DErsan
as Receiver, the Lender may give the relevant persons
powet & exercise all or any of the powsrs conforred on




Receivars individually as well as joinfly and lo the
gxclusion of the other or othars of tham.

#0.2 Scope of appointment

Any Raceiver may be appointed sither Beceiver of all the
Security Assels or of such part of the Security Assets as
may be specified In the appointment. In the fatter case,
the rights conferred by Londiion. 204 {Powors of
Recaivers) shall take effect as though every reference in
that clause to “rights” ware a refarence to rights in respect
of the specified part of the Becurity Assets.

20.3 Ramoval

The Lender may, by desd or by instrument in writing
signed by any officer or other person authorised for such
purpose by 1 (50 far as 1 is lawfully able and subject fo
any requirerment of the court in the case of an
administrative recelver), remove any Receiver appointed
by it and may, whenever it deems axpedient, appoint any
ang ar more other qualified persons in place of or to agt
jointly with any olher Recelver.

20.4 Powers of Recelvers

Any Receiver appointed under this Debanture will {subject
to any contrary provision specified in his appointment but
notwithstanding the Dissciution of the Chargor) have:

(A} all the dghts confernd by the LA 1925 an
mortgagors and on morigagess in possession and an
any recaiver appomted under the LA 1925,

{B) ail the rights of an administrative receivar sat out in
Schedule 1 to the Insolvency Act 1988 as in forma at
the daie of this Debenture {(whether or not in force at
the date of exercise) and all rghls of an
administrative recelver a8 may be added (o Schadule
1 of the Insolvency Act 19868 afler the date of this
Dobenture, in oither case, whether or not the
Recaiver s an administrative receiver

,-ﬂ
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the right to manage. use and anply ail or any of the
Securlty Assets and o exercise (or permil the
Chargor ar its nominee to exercise} all other rghts of
an absolite beneficial owner of the Sscurity Assels;

{0y the right to dispose of or otherwise roalise all or any
part of the Securily Assels in any manner whatsoever
(mcluding any fixtures which may be savered and
sold separalely from the Real Proparty (o which they
are affixady;

(£} the right to redeem or transfer to the Lender any prior
securily inlerest over the Secunty Assats:

{(F) all the righis expressed to be conferred upon the
Lander in the Finance Documents, and

{3} the right to do all lawful things which in the opinion of
the Recelver sgem to be incidental or conducive to
any of the functions, powsrs, autharties  or

discretions conferred on or vested in him, the
exarcise of the Sscurity Righis or bringing info his
hands any assels forming part of, or which whon got
i would form part of, the Secutily Assols,

20.5 Agent

Any Recetver shall for ali purposes be the agent of the
Chargor and thersfore deemed o be in the same position
as a Recelver duly appointed by a morigages onder the
LPA 1925 The Chargor shall be solely responsible for his
contracts, engagemants, acts, omissions, defaults and
iosses and for all labilities incurrad by him and for the
payment of his remuneration.  No Beceiver shall at ary
time act as, or be deemed to be, agent of the Lendear,

20.8 Remuneration

Bubject o section 36 of the Insolvency Act 18986, the
Lender may from time to tme fix the remuneration of any
Raceiver appointed by it {without being fimiled 1o the
maximum rate specified in section 109(8) of the LPA, 1925}
and may direct payment of such remuneration out of
moneys accruing to him as Haceiver, bul the Chargor
alone shall bo fiable for the payment of such remuneration
and for ali other costs, charges and axpenses of the
Heocslver,

21, DASCRETION AND DELEGATION
21.1 Discration

Any liberty or power which may be sxerclsed or arvy
determination which may be made under this Debentura
by the Lender or any Receiver may, subject 0 the terms
and conditions of the Loan Agreement, be exercised or
made from fme to dme i s absolute and unfetored
discretion without any obligation 1o give reasons.

21.2 Delegation

{Ay Each of tha Lender and any Recaiver may at any
fime delegate all or any of the rights conlforred on it
by this Debeniure,

{B] The delegation may be made upon any ferms and
conditions (including the power o sub-delagats) and
subject o any restictions as the Lender ray think fit

{L) Such delegation shall nol preclude  either the
subsequent exercise of such powsr, authority or
discretion by the Lender or the Receiver itself or any
subsequent delegation or revocation.

(D) Under no circumstances shall the Lander nor arvy
Receer or Delegate nor any officer, agart or
smploves of any of them be lable o the Chargor or
ary other person as 2 result of or in connachion with
any act, defaull, omission or miscondust on the part
of any Delegate,




22, APPLICATION OF MONEYS

All moneys arising from the exercise of lhe powers of
enforcement under this Debenture shall fexcept as may be
otherwise required by applicable law) be hald by the
Lender and any Receiver and (subject to Condition 23
{Suspense Account)) applied in the following order of
priorily (but without prejudics 1o the right of the Lender 1o
recover any shortfall from the Chargor):

{A} I or towards paymant of all Costs and Expenses of
and incidantal to the appointment of any Rocefver
and the exercise of any of his righis including his
ramuneration and all outgoings paid by him;

{8} in or towards the payment or discharge of such of the
Secured Obligations in such arder as the Lander in its
sbsolute discretion may from time (o time delermine;
and

{C) after all of the Secwily Assels have been releasad

and section 108(8) of the LPA 1925 shall be deemed
varied and extended in such respect,

23, SUSPENSE ACCOUNT

The Lender may place and retain on a suspense account,
for as long as it considers At any maonays recaived,
recoverad or realised under or in connection with this
Debenture to the extent of the Secured Obligations,
without any obligation on the pmt of the Lander to apply
such moneys In o fowards the dischargs of such Secured
Ubligations.

24, PROTECTION OF THIRD PARTIES
24.1 Consideration

The receipt of the Lender or any Recelver or Delegate
shail be conclugive discharge to a purchaser and any sale
ar dizposat of any of the Security Assets or any acquisition
by the Lender or any Recaiver or Dolegate shall be for
such consideralion, and made In such manmner and on
such ferms as it thinks fit,

24.2 Protection of Purchasers

(A} Mo purchaser or olher person dealing with the
Lender, any Receiver or any Delegate shall be bound
o inguire whether the right of the Lender or such
Receiver or Delegale to exercise any of its powers
has arisen or becomae exercisable or be concemad
with any propriety or reguiadty on the part of the
Lender or such Racelver or Delegate in such
dealings.

By All the protections given o puichasers from a
mortgages by secfons 104 and 107 of the LPA 1025,
and @ persons dealing with a recelver in seclion

42(3) of the Insolvency Act 1988, shall apply equalhy
o any person purchasing from or dealing with the
Lender, any Receiver or any Delagats.

25, NO LIABILITY

Maither the Lender nar any Roceiver or Delegate nor any
officer, agent or employes of any of them will in any
ciroumstances (whether by reason of taking possession of
the Becurity Assets or for any other reason whatsoaver):

(A} be liable to account to the Chargor or any other
persen for anything; or

{B} be liable to the Chargor or any other person as a
result of or in connaclion with;

{i} taking any action permitted by this Debenture:

(i1} any naglect, defaull or omission in relation to the
Security Assals; or

{1ii} taking possession of or realising all or any part of
the Securily Assots,

axcapt In each case, o the extant directly caused by
fraud or wilful default or gross negligence on its nart.

46. COBTS AND EXPENSES
28.1 Transaction and administration expenses

The Chargor shall indemnify the Lender on demand
against all Costs and Expenses expanded, paid, Incurred
or debited on account by the Lender in connection with:

{A} the negoliation, preparation, execulion. stamping,
filing, registration and perfoction of this Debhanlurs
and any other document refsrred to in this Debenture:

(B} any walver, consert or authorisation sought by the
Chargor in relation to this Dehenture and any other
decumeant referred to in this Dabeniure:

(G} any varigtion, amendment, extension or modification
of, or supplemeant to, this Debenture ang any other
dacument referred to in this Debenture: and

{3} the taking. holding, administration or release of any
Securily or the exsrcise of any Security Rights.

26.2 Enforcemeant cosls

(4] The Chargor shall indemnily the Lender and every
Recaivar, Delegate or olher person appoinied by the
Lender under this Debenture {each an “Indemnifiad
Party") on demand against all Costs and Expanses
expended, pald, incurrad or debited on account by
any indemnified Parly in connection with:




iy enforcing, protecting, preserving or realising, or
attempling ' enforce, protect, preserve  or
realise, the rghis vested in any Indemnified
Party by this Deberture and any other document
referred to in this Debaniure or by law; and

{ity  any default by the Chargor in the nerformanca of
any of the obligations expressed 1o bo assumed
oy it under the Finance Documents and this
Debenturs,

{8} The Lender may indemnify iiself cut of the Security
Assats in respect of, and pay and retain all sums
necessary to give effect to the indemnity in this
Londition 262,

27, BTAMP TAXES

The Chargor shall pay promptly. and in any evant before
any penaity becomes payable, all stamp, registration,
documnentary  and  similar Texes, if any, payable in
connection with the enlry into, performance, enforcement
ar admissibilily in ovidence of this Debenture and any
othar document referrad o in this Debenlure, and shall
indemaify the Lender on demand against any Costs and
Expenses with respect to, or resuling from any delay in
paying or omission fo pay, any such Tax.

23, PAYMENTS FREE OF DEDUCTION

All paymeonts {0 be made o the Lender under this
Debenture shall be made free and clear of and without
deduction for or an account of Tax unless the Chargor is
required to make such payment subjact o the deduction or
withiolding of fax, in which case the sum payable by the
Chargor shall be increased 0 the exient necessary to
ensure that, afler the making of such deduclion or
withholding, the person on account of whose labiiity to Tax
such deduction or withholding has heen made, roceives
and refaing (free from any Habifity in respect of any such
deduction or withholding} & net sum egual to the sum
which it would have received and so refained had no such
deduction or wilhholting been made or required in be
mada.

28, CERTIFICATES AND DETERMINATIONS

For all purposes, Including any legal procesdings, =
determination by the Lender or g copy of 38 certificats
signed by an officer of the Lender, of the amount of any
indeblednass comprised in the Securad Obligations or the
amount standing 1o the cradit of any Acoount for the time
being or al any ime shall, in the absence of manifest arror,
be conclusive evidence against the Chargor as to such
amount,

30, ABSIGNMENT
0.1 Assignment by the Lender

The Lender may at any time, without the consent of the
Chargor, assign o fransfer any of iis righls and oblinadons
under this Debenture to any person o whom its rights and

ohfigations under the Loan Agreement may be assigned or
transferrad.

30.2 Assignment by the Chargor

The Chargor shall not assign or transfer, or attempt o
assign or transfer, any of is rights or obligations under this
Debenture.

31, AMENDMENTS

This Debenture may nol be amanded, modified or wajvad
in any respect, withoul the prior wiitten consent of the

32, NOTICES
32.1 Communications in writing

Any communication o be mads under or in connection
with this Dobenture shall be in writing and, unless
othaerwise stated, may be made by fax o letter.

32.2 Addresses

The address and fax number {and the departmant or
officar, if any, for whose attestion the communicalion ie o
be made) of each party to this Doheniure for any
communication or document o be made or deliverad
under or in connection with this Debenture is that identified
with its signature below or any substitute address, fay
numier or department or officer as the party may notify to
tha other parfies by not less than five Business Days’
natice.

32.3 Delivery

(A} Any communication or document made or deliverad
by one person o ancther urder or in connection with
this Cebenture will only be effective:

{) f by way of fax, when raceived in legible form: or

iy if by way of fostler, when il has been left al the
relevant address or five Business Days after
being deposiled in the post, postage prepaid in
an envelope addressed to i af that address,

and. I & particular department or officer is specified
as part of s address delalls provided  under
Condifion 322 (Addresses), ¥ addressed to that

department or officer,

(B} Any communication or document o be made or
defivered to the Lender will be effective only when
aclually received by the Lender and then only if it is
pxpregsly marked for the altention of the department
or officer identified with the Lendars signature below
{or any substitute deparment or officer as the Lendor
shall specify for this purposel.




33. REMEDIES AND WAIVERS

No delay or omission on the part of the Lender in
axarcising any right provided by law of under this
Debhenture shall impair, affect or operate as a waiver of
that or any other right. The single or partial exercise by
the Lender of any right shall not unless olherwise
expresely stated preclude or prejudice any other or further
exercise of that, or the exercise of any other, rght. The
rights of the Lender under this Debenture are in addition to
and do not affect any other righls available to it by law,

34, PARTIAL INVALIDITY

3470 at any fime any provision of this Debenture is or
becomaes ilegal, invalid or unenforceabls in any
respect under the law of any jurisdiction, naither:

{A} the lagalily. validity or enforceability of the remaining
provisions under the law of that jurisdiction or any
other jurisdiction; nor

(B} the legally, validity or enforceability of such provision
under the law of any other jurisdiction,

will in any way be affected orimpaired.

34.2 The parties shail enter info good Taith negotiations,
but withouwt any liability whatsoaver in the event of no
agreement being reached, 1o replace any illegal,
invalid or unenforceable provislon with a view 1o
oblaining the same commercial effest as  this
Debenture would have had i such provision had
been legal, valid and enforceable.

35 TRUSTS

I any trust intended to arse pursuant to any provision of
this Debenture falls or for any reason {including the laws of

any jurisdiction in which any assels, moneys, payments or
distributions may be situated) cannot be given effect to,
the Chargor will pay to the Lender for application in
accordance with Condilion 22 {Application of Moneys) an

amount equal to the amount (or the value of the relovant
assetls) intended to be so held on trust for the Lander,

6. COUNTERPARTS

This Debenture may be executed in any pumber of
counterparts, and by the parties o this Debenture on
separate counterparts, bul will not be sffactive unti! each
such party has executad at least one counterparl. Fach
sounterpart shall constitute an original of this Deed bul afl
the counterpars will fogather constitule one and the same
nstrument.

37. GOVERNING LAW

This Debenturs is governad by and is to be construed in
accordance with English law. Any matter, claim or dispute
arising oul of or in connection with this Debenture, whether
contractual or non-centractual, is to be governad by and
determinad in accordance with English law,

38, JURISDICTION

38.1 The courls of England have exclusive jurisdiction to
settle any dispute anising out of or in connection with
this Debenture (including a dispute regarding the
exigtence, validity or termination of this Dabenture] (g
"Dispute™)

38.2 The parties agree that the courts of England aro the
most appropriale and convenient courls o selile
Disputes and accordingly no party will argue fo the
conirary.




Schedule 4
Motices
Motice of Charge of Account

Ta [Account Bank]
[Address]
[Data]
Dear Sirs,

NOTICE OF CHARGE

We refer to our [describe account o.g. “interest-bearing sterling deposit’] account (number [ i
designated "linsert account name]’) with you (the “Account).

We give you notice that, we have charged by way of fixed charge to [Lender], all our rights under or in
respect of the Account including ali cradit balances on the Account rom time to bme,

We hereby instruct and authorise vou as foliows {notwithstanding any previous instructions to the
contrary):

{a} to disclose to the Lender any information relating 1o the Account required by it from time to ime:

(b} @ comply with the terms of any writlen instructions ¢ including any requests for payment from the
Accourt) recelved by you from the Lender fram tima to time {allhough pending receipt of any such
instructions, you should continue to deal with us in relation to all matiers refating to the Account);

{c} not 1o act upon our inslructions with regard to the Account uniess the Lender confirms those
instructions to you in writing; and

{chy to hold all ameunts standing to the credit of the Account (o the order of the Lender,

The instructions and authorsations which are contained in this notice shall remain in full force and effect
until the Lender gives you netice in writing revoking therm,

You may comply with the instructions in this nolice without any further permission from us and without any
enquiry by you as to the justification for or validity of any request, notice or instruction. In the event of any
conflict between communications received from us and fram ihe Lander, you shail treat the communication
from the Lender as prevalling over the communication fram us,

This notica is governed by English law.

Please acknowledge receipt of this notice and confirm your agreement 1o i, by executing and reluming an
original copy of the Form of Acknowledgement attached o this notice to the Lender at |address] with
copy o us,

Yours faithiuthy,

For and on behalf of
fthe Chargor]

4074776-1




Form of Letter from Lender to Account Bank

To: {Acoount Bank]
[Addrass]
[Date]
Daar Sirs,

PAYMENT INSTRUCTIONS FOR ACCOUNT No. | I

We refer {o fthe Chargor's] [describe account e.9. “interest-bearing stering deposit’] account (number
{ | designated "{insert account name]"} with you (the "Account®) and the notice of charge of the Account
dated | V1o you from [Chargor] {the "Notice™). Words and sxpressions definad in the Notice shall have
the same meanings in this leter,

We herety instruct and authorise you (subject always fo our ahsolute discretion to withdraw such
instruction and authorisation at any time) (o accept instructions in relation io the Account from [Chargor] to
the exient specified below:

(A3 to debit any amounts from the Account for credit to [spacily accounts!;

{B] lo debil the following amounls from the Account Tor payment to third parties or olherwise as the
[Chargor] shall direct:

(i any amounts representing the interest on the credit balance paid into the Account from
tima to tme;

{ifd any amount by which, at the time of withdrawal, the credit balance on the Account
gxceeds [£]] I
(i) an amount nod in excess of [B]L 1 no more frequantly than Jevery ] | tweaks/months]].]

The instructions and authorisations which are contained In thig letter shatl remain in fuil force and affect
until we give you nolice in wiiting reveking them.

This letler ts govemned by English law,
Flease acknowledge receipt of this leller and confinm your agreement fo i, by exacuting and returning an

original copy of the Form of Acknowledgment attached to the Notice to us 3t [address] with a copy 0
(Chargurl

For and on bahalf of
{Lendar]

o [Chargor]




Form of Acknowledgment of Chargs of Account

To: iLender]
{Address]
{"the Landear”)
[Drats)
Dear Sirs,
ACKNOWLEDGEMENT OF NOTICE OF CHARGE
We acknowledge receipt of a notice dated | ] {the "Notice”) Tand of payment instructions dated in

relation © the Account (the “Payment Instructions”] {copies of which arn attachad o this latter). Words
and expressions defined in the Notice shall have the same meanings in this Istter.

At the request of the Lender, we confirm that;

{a}

{b)

{c)

{d)

we accept the instructions and authorisations in the Notice and the Payment Instructions and
underiake (o act in acourdance with their tarms;

we shail not refease payments or permil withdrawsals from the Account save as specifiad in writing
by the Lender;

we have not received notice of any previous assignment, charge, trust, claim or other third party
interest or action affecting the Account and if, we receive any such notice, we shall immadiately
notity the Lender,

we have nol claimed ar exercised any rights of counter-claim, set-off or combination of atcounis
or other aquilies in respact of the Account, no such rights or equities have arisen in our favour and
we shall not assert or seek fo exercise any such rghis or equities in the Ruture without the prior
written consent of the Lender;

we will not amend or vary any righls attaching io the Account without the prior consant of the
Lender.

This lefter is for the benefil of the Lender and is gavernad by English law,

Yours Taithiully,

Signed for and on behalf of
[Name of Account Bani]

by
{Print Nama¥:

{Chargon




Notice of Charge of Insurance Policy

Ta [lnsursr]
[Addrass]
[Date]
Dear Sirs,

NOTICE OF CHARGE
Policy number [ ] {the "Policy”)

We give you notice that we have charged in favour of CAF Bank Limited {the "Lender”) all righis in relation
{o the Policy, including all amounts payable to us under or in respect of the Policy and all our present and

future rights o such amounts.

¥We also give you notice that we have underiaken 1o the Laender not to agree lo any variation of the rights
attaching i or ermination of the Policy without the prior written consent of ihe Lender

We hareby instruct and authorise you es follows {nolwithstanding any prior instructions 1o the contraryy:

(<) to disclose to the Lender any information relating to the Policy required Ly i from tme to timae:

{2 o place an endorsement on the Policy {and all renewals of the Policy) naming the Lender ag co-
insured and first priority charges in respact of our rights under or in connaclion with the Policy and

the proceads of ali claims;

(E} o pay all amounts pavable fo us under or in connaction with the Policy, 1o the following bank
account.

Account Bank:  [name and address of Account Bank]

Avcount Name: | i
Account Mumber: [ T,
(&) pending paymant or release of any amounts pavable o us under or In connection with the Policy

as specified above, to hold alf such amounts to the ordar of the Lender:

{h o agree with the Lender (to the exclusion of us! any variation of the righis allached to or
fermination of the Policy:

{a) to comply with any written instruction received by you from the Lender in relation to the Folicy
from time {glthough save as expressly spacified ahove, panding receipt of any such instructions,
you should confinue to deal with us in ralation to all matters refating to the Paolicyy;

{h} o endorse a copy of this notice and your acknovdedgement on the Policy {and any rencwals of
the Folicy).




The instructions in this notice shall remain in full force and effect until the Lender gives vou notice in writing
ravoking them,

You may comply with tha instructions in this notice without any Turther permission from us and without any
enguiry by you as 1o the justification for or validity of any instruction. In the ovent of any conflict betwsen
communications received from us and from the Lander, you shail treat the communication from the Lander
as pravailing over the communication from us.

Please confirm your agreement to tha contents of this notice by execiuting and returning an original copy of
the Form of Acknowledgement attached 1o this notice io the Lender at [addrass] with a copy o us.

This leter is governad by English law.

Yours faithfully,

For and on bahalf of
{the Chargor]

C.C. iLender]




Acknowledgment of Charge of insurance Policy

To: iLender]
[Addrass]
{the "Lender”)

{Date]
Dear Sirs,
ACKNOWLEDGEMENT OF NOTICE OF CMARGE
We acknowledge receipt of a notice dated | 1 {the "Notice”) (a copy of which is altached to this
letier). Words and expressions defined in the Nolice shall have the same meanings in this ieHer,
Al the request of the Lender and [Chargor], we confirm that:
F we accept the instructions and authorisaiions in the Notice and undertake o act in accordance
with its terms;
{G) we have not received notice of any previous assignment, charge, trust, claim or other third party

interest or action affecting the Policy and if, we receive any such notive, we shall immediatsly
notify the Lender

s no arcumstances exist which would entiie us to exercise any right of set-off or otherwise make
any claim or counterclaim under or terminate the Policy, and we shall not assert or seek s}

axercise any such rights against the [Chargor] without the prior written consent of the Lendsr

i we will not cancel or otherwise allow the Folicy o lapse or amend or vary the lerms of the Falicy
without giving the Lander at least 110] days’ notice.

We further acknowledge that under no circurmnstances shall the Lander ba lable for any premiums or other
paymenis in respect of the Poficy nor shall the Policy be rendered void, voidable or unenforceablte by
reasen of any non-disclosurs by the Landar,

This lotter is for the benefit of the Lender and is governed by English law.

Yours faithiully,

Signad for and on behalf of
[Name of Brokaer/Undenwritar/Insurar]

by -
{Print Name):

oo {Chargor!




Notice of assignment of Relevant Agreement

INAME OF COUNTERPARTY]
[ADDRESS)

[DATE]
Dear Sirs,

Security assignment {“Assignment”) date [DATE OF DEBENTURE] between [Chargor]
and CAF Bank Limited

We refer o {DESCRIBE AGREEMENT BETWEEN CHARGOR AND COUNTERPARTY] (the
‘Contract’),

This letter constitutes notice 1o you that under the Assignment we have assigned o [Lender]
{("Lender”), by way of security, all our rights, title and interest and benefit in and to the Coniract,

We irrevocably instruct and authorise vou to:

*  Comply with the terms of any written instructions received by you from the Lender relating
to the Contracl, without notice or reference to, or further authority from, us and without
enquiring as to the justification or the validity of those instructions,

#  Hold all sums from time to time due and payable by you to us under the Contract to the
order of the Lender.

» Pay, or refease, all monies to which we are entiiled under the Contract to the Lender, or to
such persons as the Lender may direct.

»  Disclose information in relation 1o the Contract to the Lender on request by the Lender.

Neither the Assignment nor this notice relesses, discharges or otherwise affects your hability
and obligations in respact of the Contracl.

Subject to the foregoing, you may continue to deal with us in relation to the Contract until you
recelve wrillen notice to the conlrary from the Lender. Thereafter, we will cease lo have any
right to deal with you in relation o the Contract and you must deal only with the Lender,

Flease nole that we have agreed that we will not amend or waive any provision of or terminate
the Contract without the prior written consent of the Lender

The instructions in this notice may only be reveked or amended with the prior written consent of
the Lender,

Please confirm that you agree io the terms of this rotice, and lo act in accordance with s
provisions, by sending the attached acknowledgement to the Lender at [ADDRESS OF
LENDER], with a copy to us.




This notice, and any dispute or claim arising out of or in connection with it or its subjact matter
or formation (including non-contractual disputes or claims), shall be governed by and construad
in accordance with the law of England and Wales.

Yours faithfully,




Acknowledgement of assignment of Relevant Agresment

{On the letterhead of the Counterparty]
[NAME OF LENDER]
(ADDRESE]

[DATE]
Diear Sirs,

Security assignment (“Assignment”) date [DATE OF DEBENTURE] between [Chargor]
and CAF Bank Limited

We confirm receipt from [Chargor] (“Chargor’} of a notice {"Notice”} dated [DATE] of an
assignment, by way of security, of all the Chargor's righls under [DESCRIBE AGREEMENT
BETWEEN CHARGOR AND COUNTERPARTY] ("Contract”).

Terms defined in the Notice shall have the same meaning when used in this acknowledgement.
We confirm that:

s We accept the instructions and authorisalions contained in the Notice and agree to comply
with the Notice.

* There has been no amendment, waiver or release of any rights or interests in the Contract
since the date of the Contract.

*  We will not cancel, avoid, release or otherwise allow the Contract o lapse without giving the
Lender at least 30 days’ prior wriiten notice.

* We have not, as at the date of this acknowledgement, received notice that the Borrower has
assigned its rights under the Contract o a third parly, or created any gther interest {whather
by way of security or otherwize) in the Contract in favour of a third party,

= The Lendsr will not in any circumstances have any liability in relation to the Cantract,

+« The Coniract shall not be rendered void, voidable or unenforceabie by reason of any non-
disclosure by the Lender.

This ietler, and any dispute or claim arising out of or in connection with it or its subject matter or
formation (including non-contractual disputes or claims), shall be governed by and construed in
accordance with the law of England and Wales,

Yours faithiully,
ICOUNTERPARTY]

C.C. fChargor]




SIGNATURES

[INSERT CHARGOR SIGNATURE BLOCK AS APPROVED BY CAF BANK'S
SOLICITOR'S DUE DILIGENCE REPORT]

The Chargor

EXECUTED as a DEED
{but not delivered until dated)

by James Verschoyle, a director

In the presenca af-

WITNESS
Signature™
Name

Address

The Lender

EXECUTED as a DEED
{but not delivered until dated)
by CAF BANK LIMITED

Address:

Fax:

Attention:

Dated:

Director

Director/Secretary

|
I8
oded

13 Judy 2076




