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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10909077

Charge code: 1090 9077 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th September 2017 and created by ELVIAN HOUSE
MANAGEMENT COMPANY LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 26th September 2017 .

Given at Companies House, Cardiff on 28th September 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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(1} ELVIAN HOUSE MANAGEMENT COMPANY LIMITED

(2} EHAWBROOHK BANK LIMITED

DEBENTURE
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THIS DEBENTURE is made as a Deed on s{i “»«%ﬁﬂ*’%&f?(}%?

BETWEEN: -

(1)

EL\?FAN‘_ HOUSE MANAGEMENT 'CGM?ANY LIMITED a company' incorporated in England
and Wales (Company NMumber: 10909077) whose registered office is at 20 Thaver Street,
London, England, England, WU 20D (the “Chargor™); and

() SHAWEBROCOK BANK LIMITED, a company incorporated in England and Wales (Company
Mumber: (0388466) whose registered office is at Lutea House The Drive, Warlay Hill
Business Park, Great Warley, Breniwood, Essex, CM13 3BE. (the “Bank”).

WITNESSES as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

_ In the Deberiture, unless the context otherwi*se requires:

“Borrower” means Epsilon {Elian House) Limited, company nuinber 10368393 whose
registerad office is at 20 Thayer Streef, London, England, England, W1U 20D

“Collateral instruments” means notes, bills of exchange, certificates of deposit and other
negollable snd non-negotiable instruments, guarantees, indemnities and any other
-documents or instrurents which contain or evidence an obligation (with or without security)
to pay, discharge or be responsible directly or indirectly for, any liabilities of any person and
includes any document or instrument creating or evidencing an Encumbrance,

“Diabts” means the assets of the Chargor described in clsuse 3.1.2.5.
“Drefault Rate” maans:
{a) the Defallt Raté spécified in the Facillty Letter: or

(b} if no such rate is specified in the Facility Letier or other Facility Document, 2 per
- centum (2%) per annurm over the Inferest Rate specified in the Facility Letier.

“disposal” includes any sale, lease, sub-lease, assignment or transfer, the grant of an option
~or similar right, the grant of any sasement, right or privilege, the grant of 4 licence or
permission to assign or sublet, the creation of & frust or other equitable interest or any other
proprietary right in favour of a third party, a sharing or parting with possession or occupation .
whethar by way of licence or otherwise and the granting of access to any other person over
any infellectual property, and “dispose” and “disposition” shall be congirued accordingly.

"Ercumbrance” means any mortgage, charge, standard secufity; right In security, security,
pledge, lien, assignment, assighation, guarantee, indemnity, right of set-off, right o retention
of title or other encumbrance, whether fixed or floating, over any present or future property,.
assets or undertaking, '

“Enforcement Event’ means the occurrence of an Event of Default which is continuing,

"Environment” means humans, animals, plants and all other living organisms including the _
ecological systems of which they form part and the following media:




(&) air {mc::iudlng, withiaut limitation; azr within natural or man—made Stl‘ufsiw’es whmhm
‘above oF ba!cxw gmmd} -

{%}) ':Waiéz‘ {ini uding without !mfsaimn ierntor&aE Boastal A Er‘eéand wam.rs Wﬂ‘[ﬁ? Hn{iﬁ‘é?’
' oF With!n land afd water | in drains and sewarﬂ} and

- {c) -Sanci( rm udmg, w:thaut izm:tatmn Earzfi Uﬁﬁerwat@r}

*Enwmnmamai Law" meawz‘ any applmabﬂa éaw or reguiamn wh&szh rgiates m
E {a} the pﬁi immn ﬂr'pmmctsm of thse-Eﬂwrﬁnment;
(b} | _ the cnndrtmﬁﬁ nf‘ i’h& workplac:& m“

ey the gan&ratmn hanci!mg sturaga use, miease oF spill age of any’ Subsflémce Which :

alofie  or i combination with any other, is .capable 02‘ causmg harm 1o thef-

'Enwmnment including, without imitation, anywaste

"‘Ehviranmemal ﬁ?’aﬁm means any siaim r}r&ﬂeedmg fmrmal notice or mveﬁtzqatmn byany
' persm iy respeci of any Enwmnment&l Law

“Ewﬁﬁt crf Desfauit hgans the aecirrence ﬁff = Te amnt sf}f {iefaui (hz)wsaewr desarlbeﬁ}-

- under any Faz:ﬂ!ty Dm:un’aem

"‘Famhty- ﬁagu-meﬂw’ &TIESF’IS: :
(a) the Facilty Latter; and/or

_:(_b:)' any - uihes" ieﬁaf ﬁcaumeﬂ’ﬁ dgreemeni oF Se::uniy {inc uximg ‘this: E}&beﬂture)
t;cmprismg or mnstituimg the Becurad Obl igatmns from time to firne. :

: ’*Famllty La‘ttey“' ﬁmeaﬁs the offer Eetter b@tween the Br_;rmwer 85 barruwey and he Eank :

dated 34 May 2017, as amended by an-amendment letter dated 8 May 2017 and as further '

amended by a second. amendraent latter dated 8h SEptember 2!3’1?’ and ai! ferms arnd

: mndmam axpyeas!y mcarpmmteﬂ thareln.

 “Financial Gmiiat&mi ha.s-'tha meanmg iven to that term in .-‘thﬁa'.}fiﬁaﬁﬂiéi"'Gni'ia?&éfai
.-_'ﬁ-ﬁqulﬂﬁaﬂs - B _ o

. Fmanmai iﬁniﬁatemi ﬁegu&atmns means the F;nanclal E:aﬁaterak Arrangemeﬂis {Nm 2}..
_ 'Reguﬁatlms 2003 (8 1. 2003 No. 3225}

' “ﬁxiums means, in el atmﬂ to g pmpaﬁy all fixtures anc! fittings: {mc udmg irade fjx‘turess'
and fitlings), fixed plant and machinery and a:ﬁ&her !tems attathed to et pmpmy, whether or
nct mn%ihtmmg afidure st law.

) “F!ﬁating Lharge Asse%s" means the . asseﬁs m'f i Charg@r from isme fo time- s;hai’geﬁ t:wy :
inis D&beniure by way of flcatmg charge

g inf:apamty_ meaﬂs,‘ in reiatis_;n toa parsnn_;, the instlvency: liguidation, dissolufion, winding:
up, adminisiralion, receivership, amalgamation, reconsiruction or other incapacily. of that

parson whatsoever (and, in the case of a pamershlp, includes the termination or change i
‘the composition of the parinershép}

; *"!nmﬁggmy Act” mea_ns;;ih e Enmive@nc*g At 1988,
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_ -”lmumnmﬁ ‘means aii B?@EEB?‘?{ and future contrdets of piod imes if insirance. gma unzimg 55‘?&.
| assurance pfjismés} taken put by the: Eharg&r of ir whick the Gﬁdfgﬂf é‘mm Elma ts:: tlma- has :
Arvinterast. .
HTar 'means. ‘iihé. -iﬁf;ﬂmé Tax 'Acs'tié{}@.?"” |

"'f"ﬁ-é-ceivs&fr has fim-:- mieaning glmn %@ ’-thai i@rm in iﬁ ause ﬁ §i~‘r‘:&z,‘:mvem}

“R@peﬂmg ﬁep?&s&n@ah@n shiall have Ehe ?‘T’lt“w"ﬁﬂmg given o that imm it m@ Famllty

Declmsms,

-_“Sﬂﬁurmﬁ ﬁbi;gaﬁons mﬁam ai b ar&y mianey. and 5Eab§|§§59iﬁ wh;c:h shaii from: ’carma fes iuma :
. (End: whethier on or at any tima afler. demand) be due, owing or incurisd in whatsoevar
" manher o the Bank by the Chargor, whether actus] iy -or contingently, solelv or jointly and
- wihether as principal or suretly im’ Quarantor of caufioner), inclading any maney and fabilities
of the Chargor o & third party which have basr ass;gned or novated o or othenvise vested -~
in the Bank and Includivg interast, discounts, commission and other lawiul charges of
Bxpenses kit thie Bank may in the course of ItS business charge or incur in fespact of any -
of those matters o for kegiping the Chargor's account, and so that interest shall be computed
asnd agmp&und&d acc;orc{mg to fhe Bank's: ususl rdtes and’ practice (or otferwise agraad in.
writing)after as well as before any demarid made or ;ur}gmeﬁi o7 dwr‘ee abtamed under Qi

refation fo this Debemure

'-'“Sasurstlas f"naares thfsz sssats of the ﬂ?’sarg@r de:»zscnh&d in Cia ause 3.1.2. 4

'*‘Segcumy Assets 'm-aans aﬁl a%sets pmgeny and ngh’t&z of ﬁ‘iﬂ* Charg@r cﬁescrmesﬁ i Gl ausas'- -
.3 A {st&d Eharges} 3.2 {Secaﬂi‘y AS&!gﬁmenfg} amﬁ 3 3 {Fmafmg ﬂﬂarge}

"Eeaﬂmy Fmam:ia! Gm!éagarai ﬂrmngemmt" s the meamng; gwen m i:i"iai %e?m aa*; Eﬁﬁ" :
-Fmam;iai E?ailaierai Raguiaimna

' *‘&gbsadiary g "Summ;ary Lﬁndeﬁakang" mears in &‘eiatmn fg-arny pErson, aﬂy antity’

which is contrelled directly or md&ramly by that persory and any enlity (whether or not' so.

- pontrolled) reated a8 & subsidiary or a subs;iﬁ fary underbaking -in the latest fmamiai

statemems of that p&rmﬁ friom ﬁsma o ‘tame amd wnzmi farthm pufpose maans:

{8} the direct or mdirsr.:t haldmg or awnemhnp mf the majority of the wtmg %hare {:apltai o

-yoting Hghts of stch entily or the direct or indirect control i:rf e ma;mﬁ:y ot the mtlﬂg ;
shdire. st:apltal or mimg ﬂghts af a;ue:h entity; _

_ ij"b_}_ .- “the Fight or ablizty im d;rewt tha managemﬁm nf Euch enmy ar to detsrming. thej_:

_mmmas o of & ﬁ‘lﬂjﬁ?‘lt‘yf of the' baard of directors {or like Emard} ofguch @ntrw, ar

.{{c-':'} - e r&ghi ‘ii} emmm@ " (:é{smmant mﬁuange e;}vaar %uch aﬁtlty,,

B aae:h cas@ Wﬁﬁﬁlﬁ?‘ E?ry wrma mf owriemhisﬁ af sham capi Hal; ﬁWﬁﬁrshfp of ﬂghts m sham i
- the capital of such entity, cwnership of interest mn’famng any right toshare in e profig or.

liability to contritiiie to the logses of such: en‘i&i“y ar giving riseto an Gbiigﬂti&ﬁ tsontribute to
~thedebts of -or expenses of such entity in a wmdmg up, Gt by vmu@f af mniramé tha
: Eﬂﬂstﬁu’[i{ma dociments of smh em;ty o mth@mlise B :
: Iﬂtﬂrpr&iaﬂmn
: :|i°1 ihm E&ebmium {Lm ess ihe c;aniext ch&rwsse raqu;res{)

: 1321 any mfemnn@ i statutes &“ﬁ&fumr‘y pmwmnns anci othai | egm atm ghai mt:iuﬁis}

Al amandmeﬂm sa&bsﬁtuﬂumsi modifications anrﬁ reaanaaiments fs:ir ihe fifne
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being in fores and shall include any orders, z’egu!ataamﬁ matmmentss {}F cﬁher
- subordinate mgzséanm mada mder the rilevant | EEQIS ataan :

-amf refereme f "@"aguimmn lmiuéas any ?egu!atznn mie official directive,”
“regusst oF gwde ite (whisther of rot having the force of law) of dny gmemm&nt&! _
-mtai‘gwammemtal or supranailana! hady, agency,” depariment or nf By

regui;amry, %Ifwmguiamw or mﬁher az.zﬁ:hari"ty of. mgamsaum :

any reference: w "mg’;@mﬁ“’ k| am; mjmpany 5haii bie- :nierpreied i aﬁmr‘dame- :
- with- Section 995 @E tm Ay - :

Ay reﬁewnce o any z;iausm paragiaph. or: auﬁadul& shali t}e cansirmd & af"

referente to the causes i this ﬂebenﬁjw the ﬁahﬂﬁuies o fhis Debeniura: aﬂd
L ihe paragraphs i Suzh mhedu!es '

Coany reference o, any ey o phrasé defined in the 'ﬁéﬂiﬁéﬁ’il&fs Act 2006 (as.
-afviended from time 1o ime) shall {wheiher fo mt lt 8 a&psta ised) bear the same
'meaﬁmg i this E}ebenis.sre :

. .any r&ferenm 6 words impmmng ihe smgu ar ahall m:::lude the piuf‘al anci vme--.-
Versa ahﬁ% words ﬁe:rmung BNy gemder shaill inchide aﬁi genﬂers :

"ﬁhy m?&mnm 8141 ihia ﬁebemum an{i i any prwssmrss of it b any G‘ih@?.!f
docinent referred 1o in this Deberture shall be construsd as references o i in -
“pree for the fime being and as amended, varied, suppemﬁnmé restated,
- substitoted. oF novated from time to fime ingluding, for the avaidance of doubt and
withtut ;;rrejm:ht;a to the generality of the faregumg, any-amendiment, varaiion,
supg&lemem restatement or substitution that increases the ammunt of any laan or

eredit Taciity made available under. any Famhty Documment or increases the

Camount of any interest, feps, cosls or ekpenses or any other sums due of v
- becoms dus untier the Fatiity Doctments or pushes beck the: dale for full md
final repaymeni: of ﬁiﬁe famiﬁy masde avai abie under the: Faility. i‘lf}x:sc:ﬁments

ariy mfer&ma loa ;mrsmm g t@:; h@ mnairued te mc;lufie rsferem:es 1o a nammﬁ

: pemm mr;}nmimn fa’m wmpany, paﬂmrsh!;:a; Eimltﬁd paftﬂeﬁ‘sh!p Ismrtec!'.r '

£ £,

_ a&y s’tam of any ag&ﬁﬁy ofa staie wiaethsr m* n@t k-3 saiparate aga! entﬁy,

. any mferewe ior ﬂﬂ‘y persuﬁ is to be mns%rued o mciude tha@ pwsm @ ass;gﬁeﬁs-.
oy traﬂsfamas or sut;ﬂasa@m mt ithe; Wheiher t:ilﬁ"&-ﬂ% z;ar mdsmat

: .fany refer%m;e miany Wc:z'rd ar ;‘:zhmga mr:luc:?aﬁ- &il dergva‘tmns the-reaf*-"

Cany 'réefarenm i asset& ma!uc?ais presant i future pr{meﬂses r%w;:nua:;s Eiﬁd :
: -ﬂghts m‘ eve:ry demﬂ;:ﬁ:lm

any - re?amnr;ea to gwamnt% means ‘ary glaranies, letter of éredit, Bond,

. indermnity or-similar assurance agamst loss, of any obi |galkc3sr‘s direct or Indiredt,
- avtual or contingent, to purchase or assime any indebledness of any person or
Jio make an invesiment fnoor foan toany persah or to pumhase assety of g@ny
- person where, in each case, such ﬂhhgmsz}n i assumead i order to° mamiam or'
" agsist the: abmi’y ﬁ‘f suc:h gzersnn jiat mﬁei rtz mcjeb‘taﬂne%, B : : '

-any mf@émmra 1o “mdemﬁﬁmss“ o “bwrawing% m«:!udas any’ wblzga‘émﬁ
_ _(whemeer incurred’ s principal or as surely) for the payment of mmyman% mf-
) maﬁﬁy whethar ﬁres&ﬂt ar ‘f‘utum, actual g cmmlﬁgaﬂ{ ' : '
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124 any reference foany “associated person’ means, in r@latmn o g ;:sarsm @

pérsof Wha is aithar geling in concert (as défined in tha ity Code on Takeovers .
cgnid Mergers) with that person oF is 2 connected person {as fiefmeti ire sactu}n
- ‘BB3 {as supplemented by section 994) of *Ehe iTﬁa) of that person; .

il ;32-.3-“%'_53:; .a'ny referense'w | irme-nf day ig a-raferam;e tﬂ anmﬁ-tsme“-

1816 :clause,a h@admgs are fof -ease of refarena% mﬁy aﬁs;% shaﬂ ﬂa%t affect i:he

'miarpreta?soﬁ of this Debenture; am‘i

1247 i the event of any mﬁﬂn:t heiwaem the terms of fhi‘% ﬁebeniur& and: Gm;ﬂttmns _
' 1118 of the Commerdial Mortgage Terms ‘and - Contditions {as defnad Iy lhe o
: Faci!:‘éy Leﬁer} i tarms ﬁf shls Dah@ﬂmm will [ﬁir‘evﬁil :

- ..Effect aﬁ & dmd

' -Qt is mtendex:i that this Eﬁeheniure tak% effect as a ﬁaed nmw;thstandmg 2ha€ any paﬁy may '
;nﬁEy axesute it i.mdeg‘ hand

:;ﬂmm%mmeni of administrator / Recelver
Any appomntment. of an administrator or & Receiver- Under'lﬁiauses & {ﬁppéfﬂzme'n'f s
-Administrator) and 9 {Re:::ewem} hergof may: be made by any successor or assighee oF -
transferes of the Bank, and the Chargor heraby im\r@cably appoints séch: such successor or

assighes or fransleres tobe its attorney i the ierms and ‘fDr the purposes stated in Clause -

_ 14 ﬁPﬂwer r::r:ﬁr A!iarney} hereof

Fac%is&y ﬁamumants uﬁafmutmnsﬂ -

| Ljn lens the mntext mthamqse rea:gumt—;-s or unless: ﬂthezwase def’ ned in ’ﬁh 3 {Bebenﬁum wmds -
ahd expressions defined in the Famlaty Documanm shai Fhave ﬂm sama meahing when used -
I this Debenture. '

: :L-an;si-ﬁegsstratmnﬁu;és'

Eor the purposss of Rule 139 of the Land Registration Rules 1925 only, the parties to this
Deberture. agree that the Facility Documents and any other document relating to the

Secured Obligations and/or refefred to in this Debsenture (bt excluding, for the aveidance of

' - doubt, this Debenture) doriot forr part of the terms and c:mdsfmns of the sec:uritgf created by '
this Sebemure : : . :

COVENANT TO PAY
Covenait to pay.

CThe Chargor cmeﬁants wrth ti*ze E’%an%t that i wnl i:fn é&mand pd}; ard discharge the Seeumd s
_Qb!lgatlms jie} ’the E%ank ' o _

miamst
CpoA : Tha Ghargﬁr shali g:xay smer&‘mt (as we! aﬁer as befme an@s judgmﬁniﬁ at thaﬁ; rme';
. piorates appblicable nder the agrasrients or- arrangements. giving vise fo the
ievant labilities. or, i no guch rale or rates are specifiad, _ai: the Default Rate.
: 33212' fnterest shall be mepmﬂm’déﬁ - the Bvent of it not - being punctoally é’a‘m‘

‘accordantce with the usual practice of the Bank but Without ;:ere;uﬁma o tha nghts -
Coof me Bank to reausm payment m’ siich mterem

5
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ﬁ@pmpnmwn af man@yiasmt‘s

_ Atany tmé aftar the occurrence of -an -Enforcement Event, the Bamk shall ba enti e m'
“appropriate’ monays and/or assels 1o satisfy tha. Sscured {}bhgaﬂ@ns ir BuEh manner: or -
rderas il sees ﬂl anﬁ ﬁﬁ“iy such appropristion shall werr&de any appwpnatmn by any ﬁti"%er
: pél‘SBﬁ : :

_Siategmnt% af am@unt mm;luswe

_ -ﬁ\ﬂy statemsrst of socount of the - Gha%"gtxr Sﬁgﬂad a8 m;rraci By an ﬂffiﬂ%i’ @f ihe Harik,
“shewing the amount of the Secured Obligations, shall. in the absence of mansf&st ermn e

bmdmg and cam%uswa v ad agamst *the Chargor.:

_sﬁﬁua,
o Fixed -@ﬁ'érgas

o The Ghargoh Wﬂh Uil tltis guaran%ea and 2% mntmwng semr iy ?or the paymem and-'_ o
_ =t§|$charge of the Secured E}&hgaiwm ﬁéﬁeh}i charges ‘m the Bank:

o &’1.*1 - by way of first Iagai m@rgage Ay fr&eh@ld oF iaasnh&!d R ethar ammmvam

property now vested in the Chargor {including without limitation the pm;serty{:%

speciied n Scheduls 1 (Real Estale)) together with all buiidings, trade and other -
Tixtiras, fixed plant and machinery of the (‘;hafgm from titne to Hime th@mmn Elﬂd'
the pmrseedsp ot sals herani :

o 'E«,éf;':é__' by way Qfﬁ;rzt fnxad- -cé].ai”gai

N gt Bl mther freehiold or leasehold and mher kmmomhi@ g}rﬂpeﬂy at any .
: o time in the futiine beic&ngmg or chargad g the Chargor togefisr
with gl buildings, trade  and - other fixtures, fived  plEnt and

: manhanery of the Chargor from fime to time: thereon and the

prm:sa@ds of sale ihwe@f

a2z !:he plant. amﬁ machmew, mmpuiers nﬁme and ather equmment {if E
R -any) specified n Schedule 2 (Plamt, Machingry and Equment).
- g the banei‘“ it of all ﬁt}nirax:%s anidd warrani:&s refating 1o the same;

CEtean : I plant amj machm@ry, mmpu’cer*s office and offer squipment .
' {other thar any property specifiad in Schedule 2 {P!aﬁt Machinery

abid Equ:;;menm aiow of from time io-time heresfler owned by the -

: Gharg::ar or in which the Chargor Has am interest and. fhe benaﬁf‘i tﬁ?' :

il mﬁiracts and warrartios relating i the same;

BRSNS - 1] stc}ak&, s-hares@ nula%.s tmnds and c&thsr sea:umles m‘? any King
' “whatsoever (inciuding warrgnts and options to acquire or subscribs -
aty of the same] whether matketable or oilierwiss and al other
interasts {ingl udmg but not limited fo-loan: capital) in-any person,
Lt ar from: time o fime hereatter owried: by this Chargar Fal 1t}
- which the Chargor tias an interest, including all allotments, rights,
beriefits and advantages: whatscever at any time actruing, offered
b ariging In-respeet of of incidental 1o the same and all money o
property acctuing or offered at any timie by way of conversien,
redermplion, bonus,  preference, option, dividend,  distribution,
mier% or oi:heamiae iy respest ih&rs:»zaf ' : '



3125 all book and olher debls; tevenues and claims, whether actual or
wontingent, whether arising under contracis or in any othar manner
Awvhatsoever now or from time fo: fime heresfter owned by the
Chargor or in which the Chargor has an interest {whether orf iginally -
“owing to thie Chatgar of purchased or ofherwise scquired by it) arid
all things or chosss W action which may give rise o any deht, .
revenue  or claim, together  with . the full benefit of any

- Encumbrances, Collateral Instiuments arid any othe? fights relating
Ahereto (whsther as creditor oF beneficiary) incliding, Wwihout
linitation, -reservatione of propristary rights, rights of tracing and -
unpaid vendors Nens and associaled rights, bt &xnivdmg Sy

. mgswis fhe subj@c’é of Clauses 3.1.2.6, 3.1.2.7 and 3.1.2.8 below;

' 3‘% 2E : 'tha pmwads of mmi!eatmn {::f all %‘.’Da&‘}ts

Adzr ‘all amiounts from time o ilm@ stamﬁmg o ihe ered;t &f ail pres&ni* _
: and fufire acdnunis of the Chargor with -ariy bank (mc.; uding the
Baik), fsnanmal mststutmn ol a‘&her person, .

3128 all Insurances and il moneys from tine fo time. payabiss 1o the
' Chargar under or gursiant o the . insurances mcluﬁmg wﬁ:haut‘- '
hrmtatmn the right to thie remmd of any premiums

128 thﬁ gam:%waii m’ the Ghargﬁr aﬁd i unsaileci t;aplta! for Eha tzm&_:
o L _bemg, .
34210 7 the patents, trarﬂsz - service rﬁarks anid F&giSf@fEﬁ tiemgng« (it

arty) and application for any of the fmegamg in each case as
spemﬁed in Schedu!g 3 (imeﬁecmaf ngz@ra“y R‘Jgjhm} -

3.1.2.97 Al pr&amm and fullre paiants 2rade mdrks sarvice marsﬂs and :
B : registered designs including applications therefore (ather than any
property specified in Schedule 3 Unfelfectusl Property Righis)) now
- g fromn time o Hime hereafter owned by thie Chargor or in whzc;h ihe

C o EhRergor iy have @ lmm’est amﬁ '

R oy - all patents - (mr!udang appi’lmat;om f@r and ngh’zs o) apply fm‘:- .
: . patents), trade marks and ‘service arks. (whelher registered or
ooty and: ag:;:slmaimm for the same, . Wade names, reglsﬁemd
“designs, design rlg&hts semamfxontim:m«r topography rights, database .
- rights, - capyrighls, computer - programmes, know-how  and - trade
secrets and ail ofher intéliectual or intangibie property of fights and -
alf fiearnces, agreemignts and anciflary dnd confgcled rights. reiatung.
T, irttellactual and intangible properly, In each case now or from
U time o Hfvie hereafter owned by the Chargor mciudmg BAY
“renewsals, revivals or exténsions theieof aind wherever in e winkld
- aubsisting, excluding the. gxm;:refty spemﬁed iy Glau&eg 3 12,10,
_ _arid 3 1 . ‘E*’i :

< - B ﬁ_emféty' Aﬁ@i@ﬂﬁ%&m‘s--

az4 ‘"'-Tﬁe Chargm with il tite guaranzs‘a and as 8 cﬂn’[mﬂmg seurity for the paymeni_.'-
- am& ﬁzsaharge »:::nf the Sesured C}bzigatiaﬁs herehy aas&grzs tes the. Bank: '

' 53,2.,’1R._’i. il the ﬁght Elte &l sntersﬁat ‘of thig Qﬁharg@r i @ng o &ny Interest
: - rate herﬁ’gmg agreemehtﬁ WG in the: futura @ﬁ%&mt{ iiiad w;ﬁ;h arw-
p@m@n : : '
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34

3212 “all thevight, fitle and Interest of the Chargm i and 1o any conlratts.
0 thst e Bank may niotify the. Charge:&r that it considers ma%enai
inchiding without limitsticn, any building contracts 6t agreemeﬂﬁs
' relation io th& Chargm’s land or rea! ;Jmperiy Bl -

LGNS -'(lrsscefar 5 tméy ae sapabli Gf bearzg amigm&d by way of see:urliy}

S gl the vight, title and interest of e Chargor i and o any
'agreemﬁnt 10 which the Chargor is 3 party gxcept to the extent that
it Ta subject T any 1 f wad charge szreatﬁrﬁ unfzﬁer any -oihier provvisions
a‘f this: E?bab@nﬁm‘@ _

322 o "Tu {h& exter&% that any smh right, ?.rﬂe and mter%i 35 Tﬁfﬁff&d to in Slausa 1, 2 1 o
: - above’ iy not aﬁsgﬁable or capable of assignment, the- &ssagnmwt of it sjurpmied n

- dobe effected by such clause shall operate as an assugnment of any and. all

compensation, damages, incoma, profit ot rent whith the t‘:hargr::r may derve -

from it or be awarded or snfitled to it respect of if, in eack case as a continuing. .
-'--semuréiy for fhe pay;ﬂneni o dmharge in Tl of the ‘Sez::ured Obligations. :

'Fimtmg erge

":Thse;e Ghargar it full title guarﬁniée and as 3 mntmumg aezurziy fm ih@ paymaﬁt and
~ discharge of the Secured Obligatichs, hereby charges to the Bank by way of first fioating -

charge the whole of the Chargor's undertaking and all its property and assets whatsoever.

- -and wheresoever bresent and future other than the pm@&rty and asseis from fimé o t;ma- -
effectively charged o the Bank by way of legal mortgags, fited charge of SeCirity -
‘assigriment by this Dabeniure, but including (without limitation - snd whether or ot o -
effectively rhargm%} any iof ns pmpeny and as;secis sﬂﬁa’zeé ﬂ Sont and analor g&vem@d by -
"Smm iaw. . :

ﬁsumma%m mnvemioﬁ nf f!nai rsg ﬁharge

N@twwhstandmg anything e;:pregsed or impiéed i thus Bébiém‘.u&'a

44 -!f-an Evantmﬁ E}Efault aﬁdfw-r & Enfumemem Event BOCUS;

345 i Eha f;hargm sreates or &*{ﬁamptg 10 ﬁf@&t& Ay Enmumbr&ﬂce aver a§ or any mf- :
- thie i:laatmg Charge Assets iithout the priar writlen tmnsenmf The Bafi;

343 ;f an m‘der i3 made fs:xr Ehe c@m;}ulsmry wmd&ngmasp mi tha Chargar

T meei‘mg s convenad for the. pas&amg af a rmmutmn fﬁr the vg!untary wanﬁimga g

- up of the Eha&f‘gm’

345 . 1 any siep is hkeﬂ {imiudmg, wﬁzhem tims%atmn the ma%«:mg of & apphrat {fm e
- the giving of any riotice) by the Ghargsr of any other parsion for thie appoiniment
of an aeﬂmimsiratm andior a rm@.svm A s‘aﬁpeﬂt nf the Qhar@ﬁ; ar&cﬁft}r .

346 SR arsy perso %ewea £ gﬁemﬁfs to- levy aw digtreas, dsisgfhrme, arr@*&%m&ht'
- inhibition, execiition, seGuesiration of othér process or does oratiémpis to doany -

: 'dmg\ence - execuha:-n against any nf 'lhe F[natsng Gharge Assah :

'-merw amr flc-a%mg ‘charge ﬂreated by th;e Debentufe over. any . pmpeﬁy ar aqset sha&l.
'th%r‘eupoaw autﬁma{ cally without notice be a:;{::nmrt&rﬁ intg & fixed chafga _ :
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AT

Sh

{:m:ﬁvefs_i?@ﬂ -ﬁfifigﬁaﬁ'ﬁg -»::ﬁ:arge &sy ﬁmﬁt&

TThe: Eank may cmnveﬁ any ﬂﬂaﬁng ehs;ge ﬂreaiad by this lebeﬁiure ai: ;—arsy tama L:ty ﬁaima i
: wrutzng o thie Chargor into & fHed charge as regards il the property and assats whith for the

fime: baing -are the subjsct of such floating charge or, as ihﬁ s';%e may ba such of the

| property and asseis a5 arg spacifed by sumh mirca

}Rmtfictmnﬁ i @-:mwerséan m‘ ﬂﬁatmg aharge

Clauses 3.4 {Aummam: conversion of ﬂc}aa‘mg cﬁargsb and A {i‘l‘smvar@m ﬂf ﬁaaimg @harga

361

asn

' .-_by fotice) ahmm will met ar.?p i

Ho @y S&ﬂﬂf‘li“y fksseis s&iuai&d in Samland andfﬂf gmfemed by 35;%@; iaw rf and_
o the extent that, o Recaiver would ot be capable of exercising his powsrs in -
- Beotland pursiant o Bection 72 of the lsolvency Act 1988 by reason of suc;h

: aummmis cofiversion or conversion by notice; andfor

a0l &y by rease;m ﬁ% e Chargm ﬁb‘tammg a maratwsum o anyihzng done with. 3
visw o mé:;taamﬂg 8 moratoriun um’iar Srhedu fe ﬁﬂ oif iha nsmivency m:i 2{3&{'}

Exmnt mf semnty

BT

- 13;?.;_52_

' -The secunty ﬁmamﬁ! By i.:hm Bebantum shalﬁ be iy addtmn tc aﬂd shali ik
K pre}udiae determine or alfect any other security which the Bank friay from time 1o
AMime told for or in respect of all- of ahy pag”t of the rﬂnmes;s chiigahuns and'
liabilities hemby aacumd

Mo pisiof gemnty heid by the Bank c;ver the pmperﬁy ahargad E:;y th;s Debemure af |

Cany part of it shall merge in the security crealed by this Debenture which will -

rerriain in force and effect a5 2 mntmumg smuriiy umli cilscharged é.)y tha Bank

-ZLamﬁ Regis&w

agt

C The E;hargm consenis thig Bam%«:s ag;pha:atmn o the Land Hegistry for the-

registration agams% each of the registered titiés specified in Schedule 1- (Real

CEslate) (and agdinst ghy tile o any uriregisterad properly specified in Schedule 17

(Real Estate) whichis or ought fo be the subject of a ﬁrst reglstrahm of title at '&hﬁs -

- Land Registry ot the date of this Ghargej ik

: 3.,&__‘1 A the %’fz!imwarig msiri@tim' '

R dmp@ammn {'.Df the regastarw egtaté E:;y the g:xmpraetﬂr e:ri‘" Ehe'
- registered estate or by the prapristor of any registered f::har‘ge ot
- belng & charge ragisterad befors the eniry of this restiction is to be
' regastemd without & writter consent. signied by this proprietor for the
- time being of the charge dated | - i favour of Shawbrook Bank:
j umnted mfarred fivd in {hie chargas regmiw o arif! :

a812 e nete o ine effect that e Eanl«: e tinder-af Qhésga‘zimn EG maka _

Fuirihser a»ﬁvames

Jfrespect of any paﬂ of the Secirity Asseis charge{f pu;’suah‘i m Claums 3
(Fixed Gharges) 3.2 {8&5&;?@‘31 Assignments)and 2.3 (Floating LCharge) title to
Swhich s registered at the Land Registry, the Chargir Hereby repressnts and
warrants that the security created by this Debenture does not conitravene any of -

the provisions. of the mermorandur and articles mf a@scﬁmatmn i any athet: -

. constiutional documents of the Chargor..

g
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30

' ma 'Fafﬁiéi’iy Bﬁfﬁ;umaﬁis

' Facmty iﬁmumanﬁs shai h@, de&mad to- t}a mcur;mratad in this E}ebemum for the ;:.aus‘gmses @f.' :
“gection B4{1i(c) Law of Proparty’ Act 1925 and the Chargor hereby congents to the Bank's -

application to the Land Registry for the registration of a notice of such ﬁbiﬁgatsuﬁ o im-

- -regs@tﬁr of aach of t!&e titlos z‘ef&rrﬁd to i {Ziauﬁa 38 (Land Regzsiry)
- 'Quasafyang ﬁmaimg uﬁarqe '
Faragrapn 14 6f Sﬁh@duie B1 o “tha Insm\;emy Act 1986 {sncmgaraﬁeé an Schedue 16 jis]
e Enterprise Act 2002} shafl agapy o any ﬂﬁa’smg charge sr@atad pursiiant & th:s'- '
Debentires. .
| RESTRICTIONS m-mmm :

iinfess expressly iaermﬁted Iri- the Fam rty E.emer the C:hargar shali ot wui?‘saut thiz priot
written consent of th@ Bank:

494 - wa-ﬁnwmabraﬁcés.

creste of attempt to-Greate of gﬁeﬁﬁit 15 subsist in favolr of any person othef than
o ihe Bank any. Eneumbrance. on or aﬁecﬁmq the Se:cuniy ﬁsse’ts ar any part
tharaof, : -

442 Na ﬁ'ispnsam ﬁxeed e:harge assei‘s

gel, iransfer or c}thﬁifwgse dispiose of or d@aﬂ w:ih iy czf’ ihe pmg@rﬁy ar asw‘is_.

“which are ﬁharged by way of legal martgage or fixed charge under this Deberiure

Sor eater into any agm@m&m of grant any mptmn for any such sale, trangler of
@ther dusm}sai oF deaimg, _ :

444 Mn ﬂi&ﬂﬂ&ﬂfﬁ Fgaafmg i;'i‘harge .ﬂmem
-.%5! transtar or mherw;s& du%p&s& m’ Br- deal walh any mf iha Fﬁatmg Charge--' '

Asgets Under this. Debenture. other than Hisposals faz il magk@t val ue m the :
ordinary course of buc;me% : '

Add4 iv?ainfaim passessmn

- ;*saﬁ with pﬁssessmﬁ af amf fraahoid ar !emehmm r}mperty grmi or agr&e fo grant :
_any opfion orany licence, tenancy of other rght of deoupation to any parson or
. exercise the powers of leasing of dgresing 1o lease or of accepling oF agreeing o
‘acrept surrenders conferred by Sections 98 and 100 of the Law of Property At
1925 provided that such restriclions shall nof be consirued ‘as & limitation on the -
- ‘powers of any receiver appointed under this Debenture and being an agent ofthe
'Qhargm and the  Bank may gront ar amapt ‘surrenders . m’ ieases without -
.r%incizmri andior : S

CAAE T Maiitaln property

pull down or remaveor redevelop or.iake any material alteration to the Whols or -
any part of dny- buildinigs of sever, Unfix oF remove any fixtures OF raiave any -
- plant oF machinery beiongmg toror i use by ’ahe Gharg@f exnept for the purpc;ae. S
: ';a:af Pﬁecimg r@paars or replacing th@ EaIE. : _

RﬁF’RE%ENTA‘TmNﬁ AND WﬁRRANTIES
RL



5.1

' -R@;smsantatinns and Warranties

The C:hargm reprasents ::md wattants to the Bank onthe ﬁat@ Qf thig Bab@nﬁum that

Title to Security Assots _

- the Chargor s the beneficial owner of and has full tight and titie 1o the Secusity
© Assets and that the Security Assets are free from any Encumbrance of any kmd
- (otherthan the Encumbrances: craatﬁaj by thig Debenmr&}

Due incorporation
“the Chargor is duly incorporated of established and: validly existing under the
~lawg of the Country OF its incorparation o establighimant aid has power to carry
Con its business as it is now. being conducted and to-own its property- and ﬁiher
afssets

“Gorporate pawér‘

the- Qhargmr has power to em{;ute daliver snd par?am‘y its ebhga%mns um:ier thiz

“Debenture and all necessary corporate, shareholder and other actioh has %:aeen :
. taken ‘ta au:hﬁr se the edesyution, delively aid perfmmance of the same;

'_-"Bfma‘fng @biigaﬁum .

. fhis Debanture const iuies th@ vailﬁ ﬁgai bmd ing and ﬁm‘arceable ﬂbiigaiiﬁﬂs Qf -
the Chargor

o N@ mrsﬁ&?f with other @h§igﬁﬁﬁﬁ§

the execu?mn ancﬁ deiwer’y of, the peﬁmmance of Its ahl;gaimns under, am:i %he
- compliarce by th& f:hargm* with the prw;szoﬂs of this Debenture will not:

'-5.1,5',1.- o m}ntraveme any existing applicab & law, statute, mfe or reguimmn :
©of any judgment, decres or permﬁ fo which tha Charger is subiaﬂ
or
CBAS2. 0 eonfiet with, or result in-any :-ﬁé'eéah_ of any of the terms of, aF

constitute a default under, Bny agreement or other instrurment to
- which the Chargor s o party Of I8 sub;ect or E::;sy which if or any of its
_property is bound; or:

5453 conbimvens o mnﬂzc‘f “wwithi zmy ;;r(wssam ﬁf the. f;hargar 5

g canﬁtatmlmﬁa! daaumen’z&

Consents ﬁﬁt&.ﬁng{i

_ fevery au%hmnsatit}n m regas’zra?ian wﬁh or deciwatsan t{; gcvemmﬁﬁiai or pubhﬁ-
bodies. or authorities: or courts required by the Chargor to authorise, or. r@qmwd '
-_'by the Chargmr in connestion With “the execution, delivery, va!ldity, ;anforc&abshty
of admissibility in eviderice of this Debenture or the performance by the Thargor
of-its obligations hereunder or thereurider has been obtained or made and is in
- full force and effest and there has been no default in the: cbgervance of any of the
“conditiohs or féstrictions imposed in-ar in connection with- any of the same;

Mo iitigation

11



: a2

B4

G519

R@peﬁtmn

rie litigation, ‘arbitration or administrative procesding is taking place, pending or,

o the knowledge of the officers of the Chargor {but-without personal-liability), -

‘threatened against the Ghargor whish could have s material adverse &ﬁen‘;‘z or the
: "busmesa assets or ﬁn:ane:;&a% mmﬁatwﬁ of ihe Qh«argm

. Nﬂ fﬁmg& mqwmd

it s not necessary t::; ensure the legaiity va;dliy enfmmam zty o admmﬁ%bl fity | in-

evidence of this Debenture that it or ary other instrument be notarised, filed,

-tecorded, registered or enrollied in any . cc;urt public office or Eisew‘hem iy &y
o relevant jurisdiction ar that any stamp, F&qsstmhﬁn or girmilar tax ar chiarge be paid -

i any relevant: jurisdiction on or in relation to this Debeniure and this Debenture

Cig'in proper form for s enfamemam: n %he courts of any- relawam §urssd|t;:ﬁ|0n and-

E Nu fmmumty

E ne#ther tha. Chgrgm piar any- of its: assats are sl exﬁ ‘m 1mmunﬁy o the graumcis

of sovergignty or otherwise from any legal amwﬁ or procesding {which shall
include, without iamttahon stiit, aﬁaﬁ%’wmem priﬁr o jﬁdgment axecution of ni’her

o énmr‘mmam)

"The rapresemtatsws ani: warram;a's it G fause 5.1 (R&;}r&semmmw and Warranfies} shizll bs*
repeated by the Chargf::r on each date or which a Repeating Rapresentaﬁm & niade under
the. Facility Documerts in sach. ¢ass, as if rrigicle - weih refemnm to the facts. and -

circumstances emsﬁ:sng of each such day

6.1

_ _ﬁ@VENﬁMY% E‘s‘ THE CH&F&G@R
B 'ﬂmﬂenams 3

" The Chargor heraby covenants and undertakes with the Bank that during the confifiuance of .
this Dabenture, the Chargor shall (unless otherwise congented 1o by the Bank in.writing):
: Canﬁeﬁm ang Lfﬂ‘sﬂﬂéﬁ
-czbtam or cause fo be mbtamed mamtam n fali f@r{:e and aﬁ‘emt and cem;:s yin ai :
matierial fespects with the: conditions and restrictions. (af any) imposed in, oF in

' “confiection  with, every consent, atthorisation, Egeeﬁca of aporeysl  of
-gwmnman’{ai or public bodies or ‘authorities or courls dnd do; o -cause 1o be

dorie, all other acts and things which may. from time o time be nesessary of

“would In the aplnion of the Bank (acting reasonablyy be desirable under
applicable law for ih? mr“itmumﬁ dus per‘f@rmance af all lt% ﬁbézgaﬁmnﬁ und&r thiS :

Debenivura

' 'anﬁﬂcEa%frfnfémfééi‘im

:-pmwde the Bank w;th a! ﬂﬁaﬁma! and o*i’hezr mmrmatson Wity mspam 1 thes' .

assets, labilites; financial “condition - and  affairs of  the Chargor {and its

Subsidiaries and associated companies {f any} wheré the Chargor g mzt S

na%ural persan} thai the Bank may fram time to time reqwre

4z



8.3

BB

ﬂgpﬁs-if of -Déﬁﬂs? ;

ﬁepase% with ti’%E Bank {to be held at the rislﬁ o‘? the Char‘gm}

&) all desds and dasument*s of title re!afmg fothe Sﬁnuniy ff\ss»ats and i3] aﬁy N

- subordinate. intergst in any of them and the insurance policies re?aisng
. therein asg the Bank may from tira to time reline; :

{0y - sl such other dﬁcum&ntg z‘eséztmg ’ﬁ&a it asgeis ag the Eank may %m ’tama

o tzm& require;”

- Condust afbusmess L

Co c:am:?uct and aarry on s busmesa and pmmr& ‘that each of ita- Si}bSid%ariES
- conducts and carries on its busineds, ifi-a proper and efficient manfer and keep

-or ause or procure fo be kept proper books of account relating to such business
-and not make ahy material alteraticn i the prature or- made of ct:snduc::i of any. -

such husmeas

-GﬁmP-fiaénee with ;mv"enahis alc

- obderve and perform all covenants, requirements and obligations fram time to
“lime imposed on, applicable 1o or otherwise affecting its assets andior the use,
-ownership, occupation, . possession, Gperation, repsir, mainienance or other - -
“a@njoyment -or exploitation of its assels whether imposed by statute, law or .

reguiation, contract, ledse, licence, qmnt or ofherwise, cary out ail regzstg‘aﬁ MICE

o renewals and generally do-all ather acts and thmga {mcluci!ﬂg the taking.of -
legai pmm@dmgs} rigoessanry of wolkd i ihp opimion of the Bank {acting
-.r&asﬂnamy} be desirable to maintain, deferid or oreserve is - right, title arid
interest to and inits assets withoug mfnngamam by eny third party and not withaut -
the prigr. written mnsanf of the Bank enter into any onerous or resfrictive =

Cobligations affecting any. of the samg or; agres any rerﬂ rewew el ating any -
irerest in any mf its pmperi!eg

 Altartion or developimeit oF 'ﬁrﬁpeﬁiﬁﬁ

save fm?'carmng it the 'Béveiap'mﬁﬁt i accordance with the F'aédi%y Letter ot~

- {witheut the prbr witter consent of the Bank) make any struclural or material

alteration 46, gr fo the User of ariy of s properties. or do or permit to be done

anyihing which s a development within the meaning of the Town and: Conintry

Planning Act 1990 {as amended} or any re-eriactment or mbdification thersof for-
the time. being in force 6 any orders or regulations under such Acts or do or

-~ pertit or omit to be done any act, matter or thing a8 & cofsequence of which any -
o provigion -of any statute, bye-law, order or regulatmn or any eondition of any
consent, licencs, permissmn of approval (wheth&r of @ public. or private nature)
from e to ime in foreé imposed on, applicable to or mtherwnse aﬁaﬁimg ary of -

its properties is or may be! m’fnmged



CEAE

: Magm“eﬂancé izf hﬂflﬁiﬁg& maehmmy snd gmm

.:Suhjﬁﬂt 'tc} the Eﬁi‘i"_‘ﬂ%"’ig mﬂ of the Devel mpmpnt i anmrﬁam& wﬁh Ehe Faeiiw'
Letter; Keep, and procurg that each of is Subsidiaries teep, alt its bu;lﬁmgs

fachinery. plant; fidiares, vehiclss, computers and offict and othar st

gond and substaniial repair and i good working order and condition and ‘permit
the Bank and’ i agehts 18 mpr@sematwas o writer am:i yigw mmr 5taia and :
Ceondition

rmmm -

ey '-msurﬁ aﬁd %ﬁ#&&p Insured, am:ﬁ prmcure tﬁai each i}f fis Subsgdiaﬂes w:i§ :

insure and keepinsursd, st ifs own expense to the Tull rep facement or

'reanstatamem vélue theredf from time o time (inciuding, wherg

“spplicable, “the cost of - demolition and st clearance, archltects
surveyors” and. other professional fees and ;nmden%al Bipengss i -
“igonnection with raplacement of i'emstatemen‘t] all-its azsetz of an

“insurable datare with insurers previously approved by the Bank i wiitivio -

_'__'_-againsi foss of damiage (including loss of rent and prafitsy by fire, storn,
Tightring, -explosion, fof, divil commotion; -malicious damag@ drnpact,

flood, burst pipes, ‘aircraft and oiher aerial devices or arlicles dropped
 therefrom {other than- war risk), third paﬂy and publie: llability and fiability . -
under - the Defective Premises Act 1972 and sich other risks and

-mntmgenmes By the Bapk shall from tims o time Jrequdst, such

insurances o be effected with the interest of the Bank néted on the palicy -~ ;

. and with the policy. ¢onfaining - sUch pmwsmﬂs e Hhis prﬂiactmn of the
; .Ban}ﬁ as the Bmk Ay, requgra o

by mainkain sm:h mheér instirance pmmeg (wukh the mtemsﬁ of- tha Egank:_
risted thereon} containing like provisions for the: protection of the Bank as

~are normally maintaived by prudent companies Garrying on busingsses
_-mmuzﬂr o those of the ﬂhargm or, as tha case may be its Subs;marsﬁs

{f:} __'duly amﬁ g:mmmly pay aii prem;ums and s‘::thar mohisg newssafy for -
N -effecting and keeping up such insurances and on demand produce to the o
Bank the policies of such’ instrance. and evidence of such paymants and -

mmp!y in all ofher respects with the tarms gnd mntﬁamns of the re!evant- o

policies incliding without limitation -any stipulations or r&sﬂcrsmfans By tm :
the use and.fmr nperat on of any agset;. .

dy 'mmune {whera ii is ampmw&r&ﬁ fo do sm} of ﬁ&herwm@ usE reasenab?e:

offoris to procure. the maintenance by the landiord (or other third party) of
L Bugh nsurance c}b!sgatmnﬁ in. ammﬂanc@ wn‘kh the pmwslm% of the
' raievaﬁt lpase .

. Pmpwfy wi‘gmmgﬁ

. pumtuai y payf [+ cavgs o E)if*} pa!d anaﬁ mdammfy ?ha !Ei%ank agamst ai present
and - fulure rent, rates, laxes, dulles, charges, assessmenis, impositions and’

‘outgoings whatsoavar {whetherimposed by agreerment, stafute or x:}i:hwwu%} oW

“or-at any time diring the continuance of this security payatie in ras;saci mf ils-
. pmpemas o aﬁy par“ fhereﬁf or by the pwner o m{:{:upzer ti‘aﬁmmf

' .Passessimn of pr@pﬂm&s

' Fave tt:: the Extent axprﬁasiy p&rmﬁm«;:i umﬁer thé Faumy Lﬁtter m:si (wﬁhuui tﬁe

prior wriﬁeﬁ cansent c}f ‘&:ha Eank) deﬁpme of m‘ gmnt aﬂy Eaawe part Wﬁh. -

Ry



11t

B3

G114

B8

possession or shave ac{,upahm of the wihiole or aﬂy part a‘f ary m‘ s g:smpemes ar.
confer any lleence, right or interest to ﬁcm py oF grant. any licence or panmission
Ao assign, underiet or parl ‘with pﬂﬂsﬁssmﬁ of the game of any part thereof or '

. --gxemﬂt any, pareon: : '

o (a) o be r&gistered {jg:eint v wﬁh tha i‘;hargmr aF oihﬁmse) as pmpa‘mtor Uﬂder.'-

the Land ‘Registration Agt- 2002 of any of ite properfes nor oreate or
permit io arise any interast isted i Schedule T or Schedile 3 of the Land.
Registration Act 2002 affecting the same or any overriding interést within -
e m&aﬂmg& of l:he Land Reg istration (Scotiarid) Act 187, or

by to become: anﬂt}mﬁ {0 any r|ght waserment, covenant, inferest o mher sitha
sncumbrance which right adversely affect the use, value or mark@iabt%nty .

‘ot any st its prﬂp&maq

: Variafﬁan of !easahoﬁd ] terwfs

Csave o the axktent expmssiy permlﬂeﬁ under t?‘se Facul;ty Letter niot {without tha_.
¢ priorwritten consent of the Bank]. vary, sirendar, cancelor di@;ﬁﬂ% of, cr permrt
- tu bé forfel, any leasehold interest an any uf fig pmpemes :

= Acfgms;ﬁmn of pmpem;
-'_savs ifi- respect of the Chargms acquisifion of the Eﬂmpariy, tmmediately infarr.

the Bank before contractifig to purchase any eglate ar ‘interest in freehold,
Aedséhold: or herilable y:}mg:}erty and supply the Bank with suich detﬁﬂs v:ft thie

pumhasa as«: thi Bank may fmm t!me o time reque%t

' Hﬁglstraifm of ?rﬂg :

(@) ot (withot the prior writieh cansent of the Bank) a alisw ak’ny permn otfer
' than iself to be registered under the Land Registrafion Act 2002 as -
- progriztor of, or any part of, any of is proparties oF permit to arise any -

* interest which falls within aither o both of Schadule 1 and Séhedule 3 of
the Land - Registration Act 2007 affecting such property and the
reasonable costs incurred: by the Bank of iedgmg & caytion against first
registration of the title 1o guch pmparw ot 4 Jand charge (it unregistered) -
ofany part of ;t shall b«a aﬂ Expensa ﬁrwmeﬂy ingureed in relation i thzg :
Deberturs: :

by _mt withstt the prior ccms»a«ﬁ% of thia E%arsk riake an amplmmloﬂ mnsen‘{ g

- -or concetds 1o the applivation by any third party, to the Land. R&gzstry o
miake any entry on the register of title of any of uts asseis o any paz‘t'
_ thereof, 95 the case aEy b

Rerits, taxes, sig:

'pi;mfﬁuaﬁsy pay all rents, (aves, duties,” assessments and other riutgm'ﬁgu én’d_':-_ -

‘observe and perform all restrictive. and other swenaﬁts umd&r whitsh gny.of the

pmparty sibject to “Ehrs Debenturs is held;

ﬁé&m :

3 shwld the: Eﬂnk mqu%r@ {amj make requasi i wiriting, ool lect in. the: orc!mary__-‘

potrse of its husiness gs agent for the Bank in a proper.and efficient mignner and

‘pay:into its acsount with the Bank or siich othigr account as the Bank may from
. time- 1o i&me spemfy all’ mmneys WhiGh ;t may receive in respm! of the Debls. -

&
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_fmhwﬁh o rec:eipt the Cha%‘gﬁf acknowladging that it may mot, wihﬁm the g:mm' '
- written. consent of the. Banik, withidraw any such monegys from such account or

compiamise, compound, vary, distharge, postpone or relsase any of the Debts or p
waive jts right of action In tonngction therewifh or do or omit 1o do anything which

nay delay er pfegud:cs the full recovery thereof, othar than granting exiensions to
vl trads credi I accordance with the Chargor's reasonable and prudéni

frianagement.of its debtors on g nermal eommercial basis and the Ghargmr shall if

- called dpon to diga by the Bank; e:a:ecute a logal ay_signmam of ali ar: any of ihe _ :
- Debis ho the Banlk: :

: 'Séwﬁfﬁ@s

~forthwith tipan exmuﬁ:uaﬁ caf this:s Dab&nmm transfer fo the: Eahk af itﬁ nominee;

fitle to the Securities by deli wermg the share cerificates and stock fransfer forms,

dily completed {wzih the Baric o its nomities named as transferee), slamped and _
executed, to the issuig companiss (or their registrars) for registration and the
.Chargm“ shall procure that the Bank (or iis Aomines) is entered on the' register of
“members of each issulng company as holder of the Securities and that share.

certificates . in the name of the Bank or its nominge are defiversd o, the Bark -

" - t6gethisr with cartiied tue copiss of the register 6f mamibbers and the r@g;ster of

transfers of wach issuing company showing -the- E%ank oF ﬁs nmmznaa as the
registereﬁ hmlder of the See;:urstma . .

.Smtums

: :nmmpiy with e pmvmmr'ii& of ‘2l pms&ﬁt or futurs stam%;es and d!m::twea and_ 2

evary m%tic:e orgeror i::iifea;imn fivada unc&ar any of the f{smgmngi

-F«”manmaf é’nf@rmatmn o

_ -pmv;da the- Bank with alf. f@nanmaﬁ amr:j @E:he;r mfcarmatmn wrth respm;i 1:0 th&_
* assuts, labiliies and affairs of the Chargor and its sah&d:anas and assmuatesﬁ :

s:ampameg (i em;yg ihaﬁ th& Bank may from time m fime aqmm

Jmpardy

O '.ﬂm da or ﬁausa or perm!t 1o be done anythmg whmh may i any Way depreciats,
. _'Jaopardlse of aihemﬁse prejudme the yalug or marketamliw of aﬁy ol it assetg

.fnmfv&my
' nif‘ﬁti_fy the Eﬁaﬂk E'mmédéatéi?"'

{a) - i Jthe event of any-. f;rmfiar exe:zutmg dif igahcs. ag;amst the. Sharg@r or

- any distress or execution is Jevisd or enforced agalﬁst thie Qhar‘gw or any
garnishes mﬁief is made amcﬁ served in ms;::em of’ arzy of its assels; ﬁﬂd[ﬁr'.

R | 3 AR aﬁy steg&s {mr:luﬁmg, wsthwut ?Emrta%aam the ma&mg m? @y apphcatmrz or:

- the-giving -of any: notice) are taker by .any person (ncluding, withaut
lirmitatiars; the Chargor) inrelation to the admmzsﬂaﬂmn mcexmrshzm
Cwinding-up or digsolition of the C:harqmr '

'Pawer to Remeﬂy
_ bl tha ﬁhafrgier defaulta af any time i compt gm”sg w;th any of ity ablfqatiang mﬁ?amed in thﬁs o

- Deberiture, the Bank shall, wWilhoit prejucima torany other rights arising a8« consequenice of -

“sush defauit be antitled {m nat i&ound) o make good such d&fauEt and the: Chargmr hemby_

16
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irrevosably authorises the Bank and ifs employees and agenits by way of security to do ali--
“such things (irciuding, without fimitation, enlering the: Chargor's pmpmy) necessary or
desirable in connection therewith. Any monies so expended by the Bank:shall be re;sayab%
by the Chargor 1o the Bank drdemand together with. interest at the Default Rate from the
- date of paymient by thé Bank until such ragnaymant toth before-and after judgmsnt. Ne -
- exercise by the Bank ::sf its powers under (hig Clause 8.2 (Powsr o F?emeﬁy} shal make the
_ 'Ban!@ i abéa tm anmant &ﬁ a mm‘tgagee iy possessian. '

BN FQR{: Eﬁﬁ E&!"%’“
-'. Enfwmm&m E‘mn‘&

Upor and at aﬁy tie- after the wecurrence of an Enfsmameni‘ Even‘; %ﬁe Banic shail ha

eﬂtzzieﬁ m enforcg the- a8ty (in wh@!e b m part} created by this’ Hehentum

' _Ti’!e Sewysﬁes .

?21 The. Eae‘xk am& Its hiominess ai' fh& d!srret;cm e:rf zhz—a Bank Mgy, . rf thia Chargm .

- defatits & any tme in wormplying with any of its obiigations. contained in this
) Debentuts, exercise in the name of the Chargor or otherwise whether befdre. or
sfter demarnd for payment and without any firther consent or- authority on the part

. ofthe Charger (but subject o Clause 7.2.3 In respect of the Securitiesy any voting -

“rights and ali powers given to triistees by section ’5%){3} and (4) Trustes Act; 1925

a5 amended. by section 9 Tristes Investrents Adl, 861} in respect of securiies -~

o pmpm’ty subje:::f: to o trust and any powers or rights which inay be sxercisahle
by the persorr m whose hame. any of the Sacum:% i mgister‘ﬁfi o by the bearer -

'_ therpof, o _
??? : 'The ﬁhai‘gw wﬁ& rf 8O- raqueﬁtexﬁ i:ty ihe Bank %ramfﬁr all o aﬂy’ of .iha 36@L§FE§JES
R to stch nominess of ageﬂts gg the Bank' may saiect :
'-’_’?‘.‘-2..13_" -.:Ug‘&‘i}l ﬁhe-ﬁaﬁu%‘reﬁcﬁ. Qi‘ 1y &i‘;’ifﬁm{@‘ﬁéﬂi Evant, ;h@ Eaﬁ&-.-;mri'l"lz
-"?.2,3;1 E ot alf dividends, distbations, inibrest and sther roneys péid o

and recelvid by it in Fespect of the Securities for the account of the -+

- Chatgor. ant wil, subject to ahiy right of setoff and to Clauss 724
“pay such dividends, distributions, mtenesi and other munﬁys ] ihe
E.’;hargm FEy reque:si and

72825 exercise all vating .rlghts .;anc%: all other rights and powers attached =
' o the Seurities exercisable by it as the Chargor may from fime to -
“tie i writing reasonably direct, providéd that the: Bank shatl be
“inder neobligation {0 comply . wilh any - such - direction where. -
‘compliaries would, In'the Bank's opirion. be prejudicial to the value

of the  security  créated by this Debenture in . respest @i the:

- Securities and provided further that fhe Bank shall be entitled

- exercise all such voling rights: attached 10 the Secirifies &5 the

E -%ank deerns necessary for the purp@%&i of pr‘egemng the valus of
“thes sémwsiy t:'i“éaiﬁii by i Debantm@ 1 ?&S;ﬁﬁ&i af the ﬁmurmes

73»4 ugmn and st any i aﬁer iha oeourrance of an Enfﬁrﬂemaﬁt Everi Ehe Bam%c g

shai! ha er&titied m
?,2.4-‘.1 " haid al} sﬁwfiﬁﬁndﬁ dis”snbutu@ns nﬁgrﬁst ami mt%mr moﬂeys pa;{% an

~and regeived by iTin msgemi of the Securities for the accmm of the
Barﬁk eir 5t§’1&rwrse ag the Baﬂk gy ditect; amﬁ

a7
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S e a}mm isa a! %Emg ami {;‘th@f nghi;s antﬁ mwem aﬁached to fHe
o ﬁ%ﬁ[ﬁ!’ﬁl&% in su::h mannes’ as iha Bank ﬁe&ms %’;i

' F"ﬁwérsf ﬁﬂ Eﬂfﬁrﬂémﬁnt

A any tame B¥ . aﬁer the mcummﬂ of & &n[amﬁmani Evmi [+14 Hf raquasﬁeﬂ E:sy ti’%e_

Chargor, the Bank may, without further notice, exercise all the powers Conférred . upan:
' morgagees by the Law of Propetty Act 1925, without the restrictions -containgd i section

103 of the Law of Property Act 1925 and do all or any of e fa&lawmg andiar de!&qat& suah =

'__IJ-QWEW‘ r anjgf of them fo: any parx’sun &y suah terms a5 it may thiik: fit:

FAr -.seii or otherw;s& dispose of all m any {;ﬁ the %cunty AS%MS or athemaa& exwmsse :

cand do - lor permit e Chargor or @ny nominee of it to exercise and da) all uich
powets and things ss the Bank Would be capable of exercising or-doi ing # i:he
%nk Jwere the absoluia beneﬂmai awner af the Samn%y Assem

732 'setﬂe aﬁjust vefir to al‘b&ii’atmﬁ mmpmmlse am:i awange any. Glaif“ﬁw acmamts o
' disputes, questions and: demandg wﬂ:h oy aﬂy ;aer'saﬁ re#atmg if. aﬁy Waay to the _
f‘;acunty Agsets; :
733 " '_bfmg ;’zmseau%a eni’nme dﬁf&ﬂd and abamdmn ammmsé ;Eé%iifﬁ am:{ pl‘ﬁﬁéecﬁmgs

: rsséatsem ud ihe Securl’zy Assetls;

..?";3}4] - res:i&&m arﬁy ﬁﬁcumbram:e {whether or ot hawng pﬂ@rity ‘Ei‘:il ihis Dﬁebantwe) e:war'

: -the Secufity AE&:EES and: seme the aﬁmun‘ts e mwmhmm&m

'ﬁ?;::?s';fﬁ - 'dﬂ and SORCLF i he ﬂ:lmng of, alt suah offier :am aﬂd things, &ither alone o

o amty withy any t}%mf parabn, which *th@ Bank rmy cmﬁmw naﬂasaary o
_ '-expemam for the redlisation of 1he Becurity Assets or ncidental 1o the exsrcise of
cany ofthe righte and powers confeired on the Bank under or by virtue of this.
E!eb&n%ure me Law of Pmpaﬁy Act 195 or the Insoivency Act. 1@‘85 '

ﬁdmtmnai gnweyﬁ

- i the i‘:hprgm ﬁa‘?au i:s &l amy iem@ i cmmp ynﬂg ws&h Y. {:sf lts mb?&gaiims mﬂmta;ned H: i‘hss

Debenture the Bank shall be entitted to permit the saie of the Security Assete oF sy pait

- thereot at such time and on such termis as the Bank may sonsider E’}(pﬁdieﬂ? and without
' be;ﬂg under any abligation o have regard in that respect of the effect (if any} which &

disposal at siich fime or on such terms.may have on the price likely fo be realised. The Bank -

- shall netn any cifcumstances, either by reagoly of any. daaimg with ‘the. Security Assets or

any part thersof or for any pther raasoh whatstsver be liable to account to the Chargor for

: aﬁyﬁ'}mg axcept in raspect of i‘he Hank's own actual receipts orbe liable lo the Chiargor for .
any loss o damage arising front Any realisation by the Bank of the Bacurily Assets or any
- part thereof or from any act, default or omission of the Bank in relation to'the Security Assels

orEny peart th&rﬁ@f oF Fraem any ex&ri:is& or rof-ekeraise by the Bank of any power, altharity

- of disoration: conferred Upen it In relation to the Beority Assels of aﬂy parﬁ thereof: by o
pursuant 1o th&s Debeniure or. @ihpm‘isp hy any g;ngrrlicable law,

CLaw of F‘mpeﬂy &m 19:25

“The. pawem aﬁf 5ale ar . ﬂ’ch@r dﬁpmsa iﬁ mlﬁases ?’3 {inefs . emfﬁmsmem} and “M_
- {Addittonal powers) shiall | ‘opetats &8s A variation and exiension of the statitary power of sale -
- -inder Saction 101 of the Law of Pwperty Act 1928 and such power shall afise (and the
-~ Sepured Obligations shall be deamed dus and payable far that purpose) o execution of this _

Debenturs. The resiriclions contained in. Sections 93 and 103 of the Law of Property Act -

1525 shall not apply - ta this Debenture or to any. exercise by the Baril of its- right 1o
- -wonsolidate morigages ot its power of sale on or at any fime after an Enforcement Event

18
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i:erti‘fmaie [ wr?ﬁ ng -

& saﬂmmat& i wrs@mg by ar officer or ageﬁt mf fh& Barik that the pc}waz" of Suﬂ& or dispﬁga -

hels arisen and s expicisable shall ba c’:mm;lusw& ev&d&ame ot ‘Ehaﬁ‘ faﬁ“é Jey famur z:af R
 purchiaser of @! oF any part of %ha Sm:*umiy Asaels

B Sumequem Em:umhrameﬁ

M th& Bank receives notice mf any ﬁubaequen‘; E?nmmﬁ:;rame aﬁaﬁﬁing tﬁe Secirity ﬂ*ﬁ%&iﬁ o
-any part thereof, the Bank may open @ new account for the Chargor.. W it doss not doso -

. theh, unless the Banic gives express wiitlen notice o the contrary o the. Chargor, it shall

- nevertheless be freatad as if i had opened 2 new sccount af the fime when it received such -

notice and as from that fime all payments miads by or on behalf of the Charger 1o this Bank
shall be credited or be irealed as having been cradited fo the new accdunt and shall not
_'Qparaie o mciuce %ha ammﬁt ﬁue fs‘e;wm the ﬁhargm o the Bank &t the ime whién it recaived .
jsuch noticE. - : :

. iﬁeﬂemp’tmn w# prum Emumbmm&s -
: At any t:me aﬁep the qeaursty mnst;tu%ed by ﬁ‘ass Eéeb&ntur& has. becofre enfameab%e or. after o
‘any powers-confarred. by any &mumbrame havmg prmnty to this. Debenfure: shal hawa---
become ex&rcnsabie the Bank may :
: 7’?;:8;'1 ' wd%m su(:h ar any sther prmr Emumbmnm ﬁi‘ pms:ura zt@ tmnsi’er o itsm’ and

' ?82 o miﬂa any 3cmimt ﬂf ihai encumbranc@r

The seﬁiem@ﬁt w::vf any sk secount shal! bie- gmsxiussm s bmcﬁmg o the Ehargm Al

monies paid by the Bank to such sncufbrancer in seflement of such an account shall, =

-~ frony its payment by the Bank, be due from the Chargor to the Bank on current aceount sind
shall bear mt@resi and be secured: as parﬁ m"* the S@awed Ot igatmng '

-.Eﬂensmn of 5tammry pnwers af‘l&amn-gé

The Bank shall have the power to !easa and mak@ agmefmen’ts fm maseq at a pa’emmm or -

. otherwiss, o accept surrenders of lesses and o, grant options on guch terns as the Bank
‘shall consider expedient and wihout the need fo abserve any of. the: mm‘vwlmns of sewms- i
. _:9’9 arid 100 L:aw ;ﬁ' F?mpeﬁy Act ’!925 :

¥ axm Pes

--At any tame aft or aﬁ:er the ocourrende ﬂf @l Enfarf:emen‘t Event oF # requ%tﬁd by the -
- Gharger, the Bank may saver gny Fm‘tum& from the prmparty fe whmh they g aitaaheﬁ am:!

5&%! {hem s&@arai:elyfram that propertys

: "ﬁnanciai !.Zf_qi_l,a;tﬁma_

To the extetit- that éﬁy Securily Asset constilltes 'Ffm’aﬁt;aazi"ijm"atefai and i sl'ﬂ'bjeéi' &
* Bepurity Financial Collateral Atrangetiment” treated by or pursuant to this Débanfure, the

Bank shall have the right, at any time after this Debsnturé becormes enfareeable, o

: ap@mpﬁa‘éﬁ ali of any part bf the Security Assets in or fowards the payment or discharge of

the Secired Obligations.. THe value of any Security Assets appmpma?ad inaccordance with -

- this Clause 7.4 (Fmaﬁmai Coilateral) shall be the price of such Becurity Assets af the bime
He vighd of appm;matmn i3 exercised - as hsted: on. any recodnised market m&zm ar-
determingd tiy such other method as the Bank wiay selent {incluing zﬁdemr&deﬁt va!uaium} '

- “The Chargor agress that © the methods of valuation pravided for in this Clause 7,11 (Financial
: Coliateral) are commercially reasonable for the purpose of Regutation 18 of the Financial -
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Collateral Regulations. To the sxiert that Security Aswt‘s constitiite Financial Collateral, the
. Chargor agrees that such 8&%%‘;&3; Assets shall bo held or mdessgnated a6 @s fo be unﬁar:
i '-me cnnzmi of the Bank fior 4 i ;}umﬁ}ga’% of f;ha Firancisl QﬂlEat&ral %&gu!aﬁam@

&FFQI&?MENT QF &B?ﬁi%%STRAT@&

At any hma o or aﬁ’:ar the ocourrsnce @f aﬁ Enfﬁrwment Ev&n‘ﬁ or if %he Qhargmr 50 mquasﬁg '

i Wra‘tmg the Bank misy apsi;smmi an adminisirator of the ﬂ:hafgur urider the tnsolency At
_- Rﬁﬁﬁi\fﬁﬁﬁ

 Appointment of recsiver(s)

A éhy fifrie on of after ihe tié{iurrenté of ai Enforcement Event of i %hé' Chargor §0 requests

i writing; the Bank may without fuither riotice to the Chargar appc:smt by wiiting uricer hand '
~-or under seal ahy ohe of more persons sithar singly, joirity, severally or jointly and severally:

o be g receivar. {aach a “Recaiver”) inrespect of all or any part of the gmperﬁy charged by

E this: Débenture and either at the time of appoirtment o any live %hereaﬂar gy fix Hig or
their remiineration and except as otherwiss reguired. by siatute may mmmﬁﬂ siy such -
“Retatver and appmnt anathar or aihers in hza A %he i r::%age :

: Agﬁnt of t‘:hargm*

Ay Receivir shall ba the agenit of the Chargor which shaﬂ be solely responsible for his acis
and defaulta and the paymam 01‘ Kis mmummtlm o e

: -meem mzf R@m&mar -

83 CAny Recéiver shal i subjam‘ ta° any. r&«stﬁataorss Spﬁc:if” @{i iri thie. d@mf o ms’tmment_

_ .apgmm’émg i, have il the poOWSrS cohferred by statute on morigagess. in
'.ﬁasa&ssmn {but without iability s such)y and receivers which in the case of joiat.
‘recelvers may be axercised sither jointiy or severaiiy {mcmdmg, without | Hevvitation,.
all the rights, pawers and. d:smre@aans sonfarred on & receiver undar the Law a::xf"
‘Property Act 1825 and s receiver or administrative receiver under the insolvency
Act]. In addition, but without prejudice to- the- generality of the foragoing the
Receiver shall have power {in the name of the Charger or atherdss arm“ T sugh:
:-masmer and i ‘%iﬁ%}h tafms am:;i conditioris s he shsi thiriic i) to:

; '.-'-33-3;.'1-,‘5. : _ -_take phssession of, coliect and getin al or any part of ih& prap@rﬁy*
- arrespect of which he ig appmﬁwd arid fm that purpose to takaa any .
: -pmgeadmgs ' _ B

--:.i?}.ﬁ;f‘l'.f?i carry G1OF EonGor in Cd?‘i"}e'iﬂg el iha busmess of the Shargﬁr and
o o raise mongy Srom the Bank or- @‘thers o the semmy of ahy
o -pmperty charged by this Debentwa '

§3§ B0 purchasp o aggLire any lani aﬁd pumha&&e amu:re and gram ar‘gy g
K interast inoor ;’%ght overfand; -

Lmat4 'sei OF CENGLI i s&iieng? §Et By cofcur in iaﬁmg arid 't&rmmaie m“-'
S -accepl suirenders OF leages 6 lenantiss of any of the gr@ﬁerﬁty :
-chargad by ihm Qébenture and o garty any such. fransactions mia -

- effect;

@3’%5 § s@! assagm Izﬁt (4] 8 nmemsg@ d;spmzﬁ of -or oontur i sefmg?; _ :
: 'axsi_gﬁmg_ letling or _mh@arw;g;e, disposing of afl :t:zr any of the debts
- and any Qt%'sfe_r:prﬁpmty inrespect of which he s appointed;

LR
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L8318 make any arrangement or compromise’ between the Chargsr and
S any other person which e may think axpeﬁiant'

= 9347 .make ancj eﬁec& ail repaws irnpr memgﬁtﬁ and | msurances,
."ZQ-,S:%‘SZ" ._pumhase maienals iuui& equigﬁmeht gmﬂs o sup@ﬁ:eg
83.1.8 tall tp aﬁy uns::aiiad ﬁ&gﬂtai of the fihargﬁr wz%h all the: pcwesr%
B cmfarrad by %h::% Articles of Association of the ﬁhargar i r@faimn %Q- -
Cdii$ ' :
o 9'-33-1:5';'3'& _emﬁiny engage and ag:;pmn!: manager& anc% omar emp :Jyees and'

professional advisers: and
R RE - do all-such other. acts and things as may be considered 1o be
: ' - iheldental or conducive to-any other malters or powers sforesaid oF
“to-the realisation of the security constituted by ﬂ*‘ns Debenfure and
“which fie lawfui by may or cah do.
332 . The pawer‘s f‘jf & Rec:ewar may E}a fm’i ied i:yy the %@rms cf his appamtment

Remunaratlm o

. The Bank may fmm fime 1o time de‘iarmznﬁ the remunaration of ar'vy Receiver and secnom
109(8) Law of Property Act 1925 shall be varled accordingly. A Racaiver shall be entitled o

remuneration appropriate to the work and. rasponsibililies - involved upon the basis. of
charging from me 16 Hme adoptsd by the Recesver ifv accwrdance mti‘z e GUrsnt pract;ce
mfﬁaﬁrm . .

iﬁs@mnm moneys

--.'Aray insirance manays re::@wed by & Recewer 5hai£ be apphed in aa:cardanca with Glause
U (Application of Proc:eeds} and acmmmgiy section 1@9{8) m’ the Law of Propery Act '%9;25

shall not apply.

| '.'Apiﬂumw@m OF pmr‘;&ms
-_Grdei*- of -appl‘:m&mﬁ
ARy mames receweﬁ:l by the Eank or any Rﬁca iy uﬁder thss Debenfiure sha!l subject 1o tha
 payment of any claims having priovity o the Chiarges: sreated by this Debenture, be sippiied i -
+the following order but Withc}ui pre;udsc:e to the right of the Bank to ;'ec:mer any shoffall frs:em g
the {“hargm . : .

: *i_?l_:).ﬁ!fi' e tha g:xayrnmé of al (:mstg cha;ges and expanﬁeg of anid- mcndenial o ihe'

appointment of the Recelver and the Exerciad of all or any of hig powers and of ali
. _Outgmﬁgs Baid by hiiri:; :

' R N I i the pv:zyment of the Recewers remumratmn

1013 i er tﬁwards the 5&‘3!5%‘9(:&19?‘; of the Senured’ oibl aga’és:ms it suc;h ara:ies’ as ihe'
- Bankin its absn!uie disered tion thinks fit; anrﬁ

1044 m patyment of 'the:surmigis: {nf’-any) fo the pfezrsian or persons entitled o it

L2 '
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. ﬁnsw&aﬂw proveeds

A irisuranoe Oneys @erms‘:g from any of the insurances (whetm' befare or :a?ter ari
Enforcement Event) shall ba paid o the Bank {or if paid by the insuters diréclly to the
' f:‘hargﬁr %halﬁ ha hield by the Gharggmr o %rum for the Bar‘;k} am‘i sha! ba apphaci

1(}.2_’1 : &.mfess an. Enfm*cememé: Event-has GGGLEF?‘EE! i replacmg, f‘aﬁimnng or refrstating -
o ‘the property or agsels destroyed, damaged or losl (any deﬁs;emy belng rade
-ga&t:}d tzy the ﬁihan:;w} or '

102.2 - ifan Enforeament Event: has Gﬂﬂurrﬁd in redw;tmn of the Sar;umd i:ﬁbllgamﬂg in -
. - such manner and order as the Bank may deterriine; - -

‘Suspense accounts
Al monles received, recoversd or. realised by the Bank ‘under this Debenturs may be.
- credited at the discretion of the Bank to anv suspense or impersonal aceount and may be
held in such account far 8o fong s the Bank shall think fit pending its application from time

to time in or tﬂwzar{ig the discharge of any of tha manies and- liabllitles secured by ihm-

: Debenture

PROIE;’;'XIQN OF THIRD PARTIES

No lemw'ii;y .

: No pa-rsﬂn dealing wﬁh 3 ﬁecewgr or the Bank shaﬁ be. ;wncerriad 1o emqulm wheﬁher ahy _
pnwer which fie or itis purporting to exercise has becoms exercisable or whether any money |

is due under this Dabanture or a5 to the application of any money paid, raised or borrowed.

or g o the. propreaiy or regularity of any. sale by or ethey dea mg with such Reaalver or the-
-Bank. o

Law ot P‘mpeﬂy ﬁmt

All the ;:ss"otactmhs m pum?’%&serﬁ t:an&ame::é in Sections '204 and 107 of the Law & Property-
Agt 1925 shall apply to any person purchasing from or dealing with a Receiver or the Bank -

ag if the labiliies secured by this Debanture. had become due and the statutory powers of - |
saie in refation the Sacurity Asse‘ts ?%ac:% arisen on the dats of this Deb%niur‘a

éEN_TRi‘é’ !N_‘E’ﬁ ?&$$E$$Iﬁ?§

. Fasgﬁssﬁan |
) if t%“szm: Bank or. Eny Fs‘mewm Shaﬂ enter it pQSSE%SIOﬂ of th@ pmperty margm undea thm - _'
-Debenture or any part thereof, i or he may fram time 1o tme and at atiy !ume qm cm’t of i)i” part
" with such possession..

o liability

 Naither the Bank not sny Regeiver shall 'i%'i aﬁy’ circiimstances {@&ihéf'hy r‘&%d’ﬂ of aﬁy éﬁ%f"}*_ ..

into or taking of pt}ssessmn of any such propetty or for any other reason ard whether as
moﬁgage& i possession ‘or on-any other basrs} b liable o acoount to the Chargor far

“anything except its or his actual receipts or be liable to the Chargor for arty loss or damage
. atlsing from any realisation of the propery chargsd. gmder this. [}G%Jentur& oF fmm any act,
3 defauii aF Sraission in mia‘imn ’éheret@ _ .
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Cad

-_1'1.5‘ :

PM’WE&&T&

.5% S@’twﬂﬂ GF wsthh@m g

* Al sums payaiafe by the Ghargm urider this Diebenture sKall b5 paid to the Bank in fui

without any. setoff, condition oF counterclaim whatsgevar and free and clear of any.
daduclion o wsthhwidmg whatsoever @ave s;m!y s ‘migy be reguired. by iaw whwh i b:ndmg .

11} ;i
: @mssmijp' '

i aﬁy deducﬁm or wsthﬁa!dmg i raglired hy Iaw iy mspaci af BNy paym&rsi fﬁue fmm the' |

Chargor under this Debentire, the: relevant sum pavable by the Chargor shisll be increagsed

g0 that, after making the minimuny deduction or withholding o required, the Chargor shall -

pay to the Bank and the Bank shall receive sind be entitled to retait on the diie date for -

payment 2 net sum &l lsast equai fo the sum which it wauld have ras:;enwd had el :uch
. deduction or ‘withiiolding been required o 533 made. '

P@WEﬁ oF ﬁﬁ“ﬁ@ﬁﬁﬁ‘f

: .FQWe'r-'mf Altornay

Eif th& C:hargor defau!ts at any’ time in mmp yng wsth any m‘ its ﬁt}%@gaimms mmam&ﬁ 4 J thig
Debenture the Chasgor by way of security awawwbly appaints each of the Barik, any pefson. .

appbirted by ﬂ%e Bank arid any Reaeewer severa [y 1o be s atmmey ii sts name am::i i hs

'_beha

14401 'fm exef;:u‘te anzs mmp%ete any daaumems o maﬁtrumenm ansci o d@s aiE acﬂs and
things which the Bank or sich Recelver may reeuine Tor parfam;ng thies title of the

- Bank to the Security Assats ﬂl" f@r vestmg the sama zn ?:ha Bank, fts naorfiieas or -

“any pumha‘ser :

"1"4;’_1 2t 51@@ exeaute seal- ahd deliver ang: otherwise perfact afiy %urthef 5e¢unw._

-dmwman& fefarrad te:z fri Eiauw 18 ﬁFurther Assuramc&ﬁ ar*»d

iﬁHS - fathemrse gemra!?y to sign, seal, execute and delimr all tﬁeecis assyrances,

- afreaments and documents and o do all acts and things which may ba required
for- fhe full sxercise of all o any of the powers conferred on the Bank. or a
‘Receiver under this Debenture or which may be desmed sxpsdient by the Bank -

" or 4 Receiver n connection with any dispasition, realisation or getiing in. by the-

Baink b suchi Receivar of the: Semrity Agmsts of any paft thereof or m ‘coninsctiom
wzih any othar Exemse sf any power undef s E:jﬁbe,nture :

__Ratﬁﬁmtiw

The Chargmr heréby'ra:ﬁﬁes and confirms and agrees o ratify and condim whatever any

- stich attormey shiall raasonatily do in the exerdise or purported exercize of all ér any @f the
o _pmwam auihgmz@s ‘and dlscmtmns referred ta i this Ciause T (Pﬁwemf Asmmsa-y}

: GEHERMH INHEMﬁﬁ?Y

" The 'Gha’rgm hereby i}ﬂd&ﬂékﬁﬁ to indeminify and keep indemnified the Bank, any Receiver
arid any atiomey, agent or other person appoirted by the Bank under this Debeniuré and the -
“Hanids and any Recalvars offficers and emplovees (each an “Indemnified Party”} in respect

of all costs; losses, actions, claims, BRpERSes, ﬁemands or fabllities whether in contract, tert -

or otherwise and whether arising -at commion law; In squity or by statlite which- may be
e by, or made agamat :aﬂjy of the Indemnified 53’;33‘ tigs. fcsr hy oF aegamst any manager e

23
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A,

' --agent officer -or amployee for wi"i%e liatitity, act or gmission aﬁy of ‘them may e

answerabia) st any tgr‘n& refating 1:9 ot arr&mg dlrec;ﬁy or mdufecﬂy aut r:}f oF akg mnaaqueme .

af:

| 15@1 E any‘thmg »a:ia«né or mmii%ﬂd i) 'ﬁhe Bxprtiss ar. i:mrmrted axs-mlge o tﬁe ;mwers:

cmiam&uﬁ i this pren’mr@ ir

A5 any hreath iﬁy &he Qhﬁrgm’ of m‘ay Df ztﬂ abhgatéms uﬁﬁm‘ fh%ﬂ %L}ebeniurﬁ of

1513 _an Envarmnmemai @lalm madg o ama%rted agairag‘t an Emﬁemﬁmed F-’f':aﬁy whieh
‘would not have arisen i this Dabenfure had not been executed and which was
ot caused by the gross negilgaﬁce oriwdlful- téefau&i of th@ relevant Endemmf‘&ed o

: Faﬂy

GL?RREMQY E@NV%RSI@N A%ﬁ ﬂ\i EMN&?Y

-%ﬂsﬁ?émmﬂ -mf :nurremy

ij the purms& af ar. paﬂdmg tha dlscharge m’ any of ?.ha Honies and bl i:es Sat;:ur&d %:uy.-
“this DebentUrs, the Bank may convert any monies received, recavered or realised by the - '
“Bank unider this Debentiire {including the procesds of any previous tonversion) from heir -
Axisiing rurremy ifdo such other curfeficy as the Bank may think fit and sny such cofiversion

shall be effecisd a the Bank's {hen pravailing spol sei!sng wie of axuhanga fw wmh wther- -
&urr&ﬂcy agam&t fhe exnsimq {;urrency _ : '

:ﬂ:mrremy mdammiy; '

As @ separate zam’j Iﬂdépendﬁnt thgatmn, the Qhﬁi‘gﬂ%" agrees ;a zndammiy amzi hu
harmiass the Bark against any shortfall behiveen any amount received or recovered: E}‘y #in

Yespect-of any payment dué under this Debenturs and converted in actordance with Clagse

161 {Conversion of chrreney) into: the: eirrency in which such amount was payvable 'anfj the

Ectitalh e Al sum r:urre;nc:y which was due and ;myabie to the Bank under ’Ehla E?e%:venmra
' NEW A@&QUNTS

i e Baﬁk sha at any tire' receive achial or mns‘irumwa mﬁce ot any Charge ot G’Eher
intarest affecting any part of the property charged under this Debenture then the Bark may

opetta rew account or aecounts for the Chargor-and i the Bank does ik do so ther the

‘Bank shall be Peated as if it had in fact done so at the ime when it received or was desmsd
o receive notice and as from thal ims all paymarﬁs fnsds by the: Chargor 1o the Bank shalt
be oredited of fresied as having been credited fo the néw acoount and shall rot-aperale s

reduce the amount secured by this Debenture at the e whars the Bank received of was -

ﬂegmaﬂ it:% have received %uch ﬁmicé

E 'eP-RiDR- gmmﬁs

ﬁmﬁ@mptmn of Fwim" setuwﬁy

i Ehere i3 any Encumbrancs over gmy af. %he prfm%&r‘%y c*hmgwj by this Bebaﬁtum wh;ciw a "eks-

“in priedty to this Debenture and any proceedings or steps are taken 10 exercise of enforee
~any powers or femedies conferred by such prior Enciimbrarice the Bank or any Recaiver
- appointad under this Debenture. in respect of such properdy may rédestn such prior

- Encumbrance or procure ity transfer to Reelf and may seﬁ!& ;rmd pa:;s the ac::munts of any-

prior mortgages, chargee o emumbramezf

g4
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Extemim cﬁ‘ pmwem am nghts :

: ;Aﬂy acmum 50 3ﬁﬁ!ad sl ;ﬁnassmj shall be conclusive and %ﬁimﬁmg ﬁ%’& the mmrgm and all:
- the prircipal, interest, costs, charges and expanses of and incidental o s&@h redetription 6r
transfer shall be 3&@{51‘&& on the propery charged by this Debeniure 2nd all the' powsrs

cornferrsd by atiy prior Encumbrance upon the éncumbrancer of any receiver theraurder

shall be exercisable by the Bank ora H&G&W@? i ke manrer as i the ﬁame were ex;::res;siy -
: '-mmucjad inthis Depeniure.

: *Fum‘ﬁﬁﬁ &S;SLERANQE

Furﬁmr agmmnm

“The Gh@s’ggr shal i at. lts o msﬁ When&v&l’ requasted hy tha Eank mmeduate s ﬁxeﬁme aﬁd .

sign all'such Encumbrances, deads, documents and assurances and do all such things as:

he: Bank rmay reguire for the pwpose of perfecting or more eﬁ‘ectiveiaf providing ser:unty o
- the Bank for the: payment. and dischaige of the Secured Obligations or lo Tacilitate the
- réalisation of the- Seolrity. Assets or the exercise of any ﬂghts vested in the Eank aF any :

' R&cewer . . .

G&rﬁam daaumantaw requimmenis

' S'Suf:;h further Encumhmﬁms {:!eeds dmzumerai’a arid asssurancea “shgll i:va.a mmg:mrexﬁ E::ey i o v R

hehslf iof the. Bank al the expenss. of the' Ghargm anet shall conlain (8) an immediate power

“of sale without notice, (b} a clause excluding section 3.5 the Law of Froperty Act 1928 and '

the festrictions containgd in section 103 of the Law of Property Act 1%25 B (c} such other .
ciausﬁﬂ Forther bﬂﬂ@?ﬁt of ih& ﬁaﬂk as ihe Bank. may rﬁqwre ' _ o

SET-OFF -

Set-oR

“The: Chargm heret;y ags*eeﬁ thai the Eanh; may at any time w;ihaui: m’e:ce nmtwathsiandmg .
|y settlemant of account or other mater Whai&ﬁexf&{ mmhgne o mnsa E{iﬁtﬂ all or any of - .
s ther exisling accounts wheresosvet situale {!nclwdmg accounts in the name of the Bank -

14 mf the Chargor jolntly with miham} whether such acoounis are current, d&pﬁasz‘t itet:Tolielgker

‘ahy gther nature whatseaver, whether they are subject 1o niotice or ot and whisther ey dre -
- denominated i sterling of in-any other curréncy, and selb-off of transter any sum standing o
the- credit of any one or more such accounts i or fowards satistaction of the Secured

Cibligations which, to the exiant niot then payatile, shail autamatm Iy bemme payab!ﬁ i@ ihe

extent: mceasaw io aﬁam giich- sel-off.
: Pumhaa‘se mf ms?mm:ias
:; s’—“m‘/r five pumﬁs‘e of this C!e&zus’sﬁ' 20 'i‘Saf»-fjﬁ)"'thE"'Chéfg%ﬁr authorises the Bank o aﬁvﬁh’é‘se :
with the moneys standing to the credit of such accounts such athey »c::urrem;es et may be
3 ﬁaﬁesﬂaw it st suchi agpllcasimns : -
- _ﬁﬁ?ﬁ‘?ﬁ" AND _E&PE&N%ES '
Costs and expenses

2 Bl costs and sxpenses incurred by the Bank i relation fo His Déberturs or the

tnonies and abilities: secured by this Dabsnture. ino udlng for the avpidance of
 doubt all amounts the Bank may from time to ilmee raquire to compensate it for s
- cifternal managam@m and admiisistrative {:msts and expenses shall be reimbirsed:
‘by the Chargor to' the Bank or demand on a - full indempity basis and until so-

285
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reimbursad shall cary.intarest in actordance wifh i;h& pmwssmns set a:&u%: in {;Iause L
2.2 {Interest) from the date of pavment o the daia ol rmmbm‘s&meﬂt ami be
“secured oni the propaity schm’ged E‘;ﬂg this Debenture:

2’"% 4. .ﬁs certﬁw:ate sigried by ihe Eaﬁk as t;:s !he ammun’t m ;%.u:h mﬁtg aﬁﬂ expmms

shall 73 mmiuswe and binding upon tha i;lwgm

: 'En’i"um@mmi Etf;

"?he E?,«ank aﬂd ev@rfy REBEWEY atmmﬁy i mher pETSGT ap;xmmed by ihe ﬁaﬁk uﬁdm thus_' :

Debenturé. and their respective . employees. shall ba entifled’ to be mdemnified on & full-

' _mdemmty basis out of the proparty charged by ‘rhls Debenture in respect of all Habiliies and

expenses. incuired by any of tham in or directly or indirectly as 3 resull of the exercise or.

purported exerdise of sy of the powers, authoritiés or discretions vestéd in thert under this
‘Debenture and against =il sctions, pmt:eedings iouses, .costs, Glaims and demands In
- respect of any matter or thing dahie or omitted inany way reiatmg tt:: the properly f:hargad By o
' this Dieberniture and the Bank and any such Recéiver may retaii and pay &l slmsin fespect
f thﬁ sarrie oL %:‘sf the mariies received under the PovrEEs canferred by %his [’Jebanmre

-Ea.ﬂ;;s;:-ﬁi.mm E@_us;_
_Time, induigence and otfier matters

: '_Thé ﬁa“mk may withaul d;sahaa*gmg oF in any way aﬁe&ctmg thE seﬂwlty Greated by this

Debenture or any mmedy of the Bank grant time or-other indulgense &r abstain fram

' -gxerclsing or siorcing any fremediss, seclitities; guas’antees or other Aghts’ seich’ it may new .
of i thie future have from or agamsi the Chargor and gy makes any: arrangemem variation -

“or release Wwith “any person or. pErsons. without pre;ud oe eiihEr 1o this Debenture or th&.
lizbiity of the C:hargar fm e mwanies snd Elabﬂm% ssncured Kty th;s Esebenmre .

$ewm§ﬁ§§ty

.Each {ﬁ thi iﬁrﬂwsaoﬂs m th;s D&b@ﬂture sha§§ be severable and mgtmnt fmm oFie another:
#nd ﬂ? &t any time any ofe or more of such provisions is or bacomes of is declared ril-arid -
void, invalid; llegal or unenforceable in any respect under any law or otherwise howsosver -
ihie validity, !egaiity and eriforceability of ihe r&mammg pmwsmms hemmf shait mi i any way.

he aﬁeeﬁed ar imipaired thereby

.-Rem'eﬁsés tumul’ataw

Nm faaium GF. ﬁﬁ!ay o thﬂ part of ihe Bank o sxercise any powear, nghi Br remagiy shall =

operate @5 & waiver thereof nor shali.ény single or any partial exercise .or walver of any
“power,. right ar remedy pmr:lucie ity further erercise s:sr the exercise: f:ﬁf any ﬁthar T, ngh%_
e ia rﬁmedy -

Nﬁ wa%ver '

'_ No delay or nmussmﬁ b ih@ ;xari m‘ the Bamk m exerm&mg aﬁy nght m‘ rem%dy under this

- Debenture shall impaly that rght or- remedy oF macswate as. or be taken lo be & wiaiver mf it e
shall any: sirgle, partial or defective txerdise of any’such rght or rerfedy g&r&c!ud% any ath&r'-
- orfurtherexercise under this Debenture of tha't o any other rlght of nameaiy

Stﬁtmﬂry r&iﬁmﬁc@& :

: Aﬂy mf@rence ity thiis Deh&nture for aﬂy s%a&ute oF 2 any scé;:ﬂm u‘f any s‘t&iuﬁ;ﬁ &;hm b d@emeﬁﬁ s

() lnf;iuda referenm o any. ﬁamtnry mt;ﬁdmcatmm o remenac:tmam tfiereof fm zhﬂ time I:)emg

: _m foros,

36
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| @q@_iia}:ﬂi’ty as movgagee in possessien:

“Neither the Bank nor any Receiver shail e Table to an&mun’{ ag mﬂrigagea ! pnasabmn in
‘respect of &l or any of the Seourity Assets or be liable for any toss upor realisation or'for any
- 'ﬁ&g%ﬁﬂ% or dufaul Gf aay ﬂaiﬂre whamﬂeyar fior whwh & mﬂrtgagaa may be liabler az slich.

: R-émw;ery of Dlebts
'Neumeg iha Ean@«. mor any Recely veir shai% have any iaamhty or. raspms;bsinty of any kind 16 the

- Chargot arising out of the eXerciss or non-axércise of the right to-enforce recovery of the -
<Pabts dr shall be @hifged o make any enquiry as fo the sufficiency of Aty sums received ity

respect of any Bebts of fo make aﬁy clalms or mke any ather actmn e c@i?azt of enforee the -

Sdmie,
| Etamiﬁ taxses' -
TE";E t‘:hamur $haii pay gl stamp, dn&umemarys regmtramﬁ &t m{her duna&} {ingl umng any.
duties payable by or asseﬁsed an- me B@nk} ampszss&d [t c:sr m sannaction ws%h 'Eh%s.
- Daberiturg.
Value -m;:geﬁz"ﬁx -

2291 Al fees, costs and expenses payalé!e.ﬂ'nds‘er of pursuant to this Deberture shall

“he pald- Eﬁgethﬁr with an-amount equal to-any valus added tax payable by the

Bank in respect of the sarme to the extent that the Bank shalt have certified (suc%‘l -

- vertificate to be binding and conclusive bh the Thargar) to the Ghargmr thai iy
- hot entitled ‘m credit for suzzh valu@ addad tax ag mg::ut tax.

2292 Aoy value aﬁdec& tax a::hargeab 3 resnec‘{ of #ny sewmﬁg sug}ph&d by the Rafik
under this Debenture shall, on delivery of & valie added tax invaice, be paid in
':add:iu:m (5 auy sl agras&d tabe paizf urider t?a s Debenture, .

' Eanﬁnuiﬂg mmntyy ﬁii‘;‘-

' 22,1{3;15. SEE:U!‘E‘ th& iiitimate balance from time fo %gme awang forthe Eank in r@sg}aﬁ iaf thé .

- Secured {)bugahona and- shall be & continuing securty nobwithstanding any
mtarmadaa’ﬁa payment partial s@rt ement m’ oiher matter whatsoever;

'122,7%153."2' 'ha i addztmn Ty, and nat p!’&jud!ca oF E@ﬁﬂ{ﬁt any presem o fuium Gol!atersai L

Irstrurmisnt, Encumbrmmﬁ ngh‘% & ramedy Held hgf o avaalabl& tothe Eiank

2&%(;3’;3_- :nmﬁ me;ge W!%h of l:se iy any Way prejudmed or affected by the em%tﬁnm s:»f any
Cslich Coltateral instrurmisnts, Em:umbrames f%ghﬁ@ o remedlas of by the: same
-'?mmg ‘pr becoming wholly ¢ in part void, Voidable or unenforceable an. any-

ground whatsoever or by the Bank deahng with, exchangmg raleasing, varving or

falling 16 perfect or enforce. any of {he same, -or giving time for ;,:saymem o
' -mduig@ncea arcormpaunding with aﬁy @thar persbir Ilabie ang:

E 22164 *hetin aﬂy way bE‘ pféjudlceci or affecied’ by any am»:—;ridmam o suppiament tm o

novation of, az’xy of the Fac;lia’éyf ﬁﬁmments :

' L'ia!aiﬁty unmmmmai.

The: ub!jgat ons of th& ""‘haa'gor uncfer this. Debenturs and the SEGU?‘&W ereated or g?antecﬁ L
uhoer this lza%mmure will ot be affected by an act, omssmc}h! fatier or thmq whmh bui for
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his Qauw EE 11 {ifaﬁmiy Uﬁﬁﬂﬂdﬁ{i&ﬁa‘f} sl reduce refeaaa o pre,;udm@ any ::ﬁ*}' iia :

obligations under iz Debenture andfor any of the security created or granted inder this
Deb&n’sum {'wﬁhc}ut limﬁaﬂﬁﬁ ant, whe%hw ofpot knowh to it or fhe Bsnk} ﬁna!udmg '

B2 any i;rmaa waiver m ‘consent gr*amaé {ai, or wmpmaﬁs@ﬂ with, iha Ch:argmr G?‘ e::ihtar

person;

: QZ‘”? the r&&!eas& ot ih? Chafgm or any. i:s‘ther persuﬁ L.mr.ﬁer me iar"ms c:ef any---

iR mmp@s;t%n ar almﬁgemen% with any- Creditor of the- Gha%‘gfﬁ;r i f:zuch Biher
- petson; _

TEZALE :-the taé«;mg, vanatim m::mpmmzse chhang& renewa% oF rei@ase of, ot r@fusa! of

- negisct to perfect, take up or anforce, &ty rightts against, or security over assels
- of, the Chargor or bther parson. or ary nonpresentation of non-observance of
-any formality of other requirgrmant in respact of any matmmam o any failure i
- raglise the fﬁlivaéue of any Eenuruty, :

221140 Cany :nf;apacsiy ar ek of power, auihmmty oF I@ga pﬂrs@na lity of o dsssaiuhm ar

c%:ange in the members or status of the Chargm o aﬂy other pemcm

_'.22’,“1"5-.5 any amendmen-& n{waisaﬂ supp Bl”ﬂﬁl‘ﬁ dxlanzion (whethar of maturii:y or-

- ptherwise) or restaternant {in each case, howsver fundarmental and of whatsoever
mature) or regiacemem uf a Faclt it‘?" Dmcum@em ar any ofhar ;:ic;«:::um&ﬁt o ser;umy

2?1’15 HRY unenfmrceab:htyé .Slagalﬂy or mvalldlty ;;»f iy Gbilgatmﬂ af any gzwamn und&r- -

o dny Famhty Danument aF: any nﬁhﬁrr datument of; securﬁ:}g

C ORI whgre e aacurn‘_y c:reamd or gzurmrwd m b ﬁreaiﬁml E;y the ’this Dﬁhemure

- secures the: {Zhargars mbizga‘timm dnd - flabiities a8 & duiEranter andior - an
*Indemnitor any got or omission which: wmid niot Hiavi dlsahafged af affectad the
ilﬂblliiy of the Chargor had. the' Ghargm besin & principal deblor in respect of those .
' 'at}‘éegatmns and liabilities instead of guarantar or indémnitor or by anything done
otomitied by any persan which ft-for this provision might operate 1o exonerate

or dischargs the Ghargar or ‘othisrwize redwa frs extmgu ish the Chargﬁr.s hab &ity .

: .ursdﬁﬁ‘ fHis E&ebaniure or

PP AYR -any !ns::alverscy or serﬁilar pr@r:zr:&edmgg

;C@ﬂa?emi iﬂstwmmm

The Bank shall ot b Bbliged 16 make any claim ar demsid of e ﬁhargm Br aﬁy mher" '

| parson llable of to resort fo any Collateral Instrumant or other means of payment biefore . .

arfareing ihns Debenfure and no action laken or omitted in connection with aﬁy sich

‘Colateral Instrument or other means of pavment shall distharge, reduce, prejudice or affect

the fiability of the Bhargm The Bank shall not b obligad to gecount for any money orother - '

- property- raceived of recovared in consequence of any enfcmem:an% i r@aéusatmm af any-
- suich Collaterat mstrumem or ofher means ‘of paym&m ' : :

_ Smg&'s‘znsﬁ.amwu m&s :

-Aﬂy mﬁﬂey r@cewﬁd pumuan’f IEJ the raa ;Saimm o any secumy areaieﬂ pursuam ’m this -
itllsbeﬁture (whether before or after any Incapacily of the Chiargot or any other person liable)
ey be placed to the credit of an interest-bearing guspsnse account with 5 view fo -
_ presemng the rights of the ﬁaﬂk to prave ot the whole of s respective tlaims agamst the. -
Chargor o any «::xih@r‘ parson §iab§é or gy e ang} TR !ﬂ or i«a}wards Sﬂiiﬁfd{:‘klﬂﬁ of Hhe
_Sacumd ff;}b igatiahs. - -

s
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Settlemunts conditional

- Any release, discharge or seiliement between the Chargor and the Bank shall be sonditional -
- upon 1o right, security, disposition or payment to fhe Bank by the Chargor or any offer
person baing void, set aside or ordefed o be refutdsd pursuant {o any enactivient or law .

- relating 1o bieach of duty of sny person, bankrupicy, liguidation, admihistration, the -
garmemlsm of creditors or. insolvehoy ar for any otherreason whalsoever: aﬁd iFayeh mnd;tsmw e
g not fulfied the Bank shalf be enfitled to anforée this Debenture as if such re!e:ase -
-discharga or se&;ﬂament hat! ok ﬁncurred aﬂﬂ any slich ﬁﬁym%ﬁ% i nmﬁ beer mazié

'-i’;hargmr hemmi
'_The Ghargar agrees t be bauﬂd hy thfs—; Eﬁab@ﬁtw& nutwsthst:aﬁdmg that any peman-:

Inlended to execute or o be bound by this Debénture may not do so or may nol be .
effeclualiv. bound and notwmﬁstahdmg that any guarantess or chiarges contaihed n this

Debanture may be tarminated or released or may be or becgome invalid of unem‘ameahle :

o agamst the ﬁhargor whether or not the defcsency s kacwn to the Bank.-

2347

2248

" -Sgamtwy g&@w@ars @f easing

: eﬂ%&rﬁng mm agreemems ‘for ieas&s ar iettlngs ar‘id amemmg ot a@r«eemq %& ameg:yt-

suifenders of legses or tenanciss shaii nmi e ex&rcisab& bey ihe Chargor i i rela’tmﬁ to f.he

' -iSaﬁumy Aﬁ@eis ar any par% therea‘?
"-Sasztinﬁ .%3 E.?ﬁ;.-

- :Sm‘:%im 893 Law ot Prﬁp&rty A«::t 1925 shali it ap;aly tm i‘h& g&@uriféy draated by thig
: E}ﬂbenmre ar to any security given 1o the Bank purstant to this E}ebenmre

’-Rmrgammtmn :

Thss E&ebenture shall renain: hmdmg an kh& Ghalgﬁr mtwi hstantimg %y change in ihe

- .u@nststutmn iﬁ ihe 5ank c;r vi:s absarpﬁsm m s:r amalgamatmn wsih of the acquﬁsztmn af ai Bif

| .._.22._2{}..

-kmd ‘The seﬁunw granied by ’éhv; Qi’*bﬂﬁ‘tﬁ;m qha!& remai vai%d md effectwe in all respezb& : :

i favour of 1he Bank and any asmgn&& transferss orother siiccessor in title of the Banlk in

- the same manher as if such assignee, fansferee or Gther sutcessor in fitle had been namrﬁc‘i*
g thts E%abantm’e asa party msiead of, oF i addme:m m the Bank o

.iinfeitereﬁ ms,wetia::nn

B Any Isab%isty ot power which may kg ezermsad ar aﬁy fiﬂtermmmsaﬂ whu:h rray be made’: _
“under this Debenture by the Bank may be exercised or made i its absollie amé Linfeﬁemd o
discretion gnd it shalt nf::t bé obl igefj e gwe reasons thalrefm S

Law of Fmparty (Misx:eiianmus F‘mv m‘ss} Act 1939

ANy fammalcsng cf aﬁy Fac:;}iiy Bﬂauﬁwﬁ? 02‘ iy otfer ﬁntum&m reimmg tu any- digg{as:imn m‘?

an - interest in land shall be deemied to be incorporated i this Dabenture to the exient

‘reguired for any purparied ﬂ:sp@snilan of the Secirity Assets contairied in this Debenture to

constitite & valid disposition in accordance with section. _’1} of the Law of Property
- (Mistellansous Provisions) Apt 1989, ' '
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Qéiégﬁ%i@ﬂ of pe:swg'a‘fs

'Tha Eﬁnk Hhall be Bntiil&tﬁ abany %:mﬁ ared ag-often 4s may bz expednent ?:ﬂk riaaegate alE ar -

~any of the powem and disoretions vested in it by this Debenture in such manner, upot such
tefms, and to such person as the Bank i its abssluie discretion may think it and” such -
. persor shall have the same rights and ﬁbizgaﬁiaﬁs as it would have had # &uch pa»z“smn had
.%eea 8 par‘ty to thi F’fam ity E}mum&nm in place Gf the Bank. :

ASSIGNUENTS AND TRANSFERS
Banik's vight ta %?'éhiﬁ‘fi@f

:23..“‘% g Ther E’iank Ay at any tsme {and w;ﬁhaut rotice or Dﬁﬁﬁ%%’iﬂ aamgn ar traﬂsfer the
: - banefit of this Debenture {or 2l or ahy of it rights under this Debemture) Wy

persorn and the expression “the Bank™ shall mclude ;zs successors and assggns

.-.?23.;% a2 'Thﬁ Bank 5hai Ibe entat e tu diszalmse any mfas“maimn to any ﬂﬁ‘%ua mr ;}rmagmmwe- '

: .asssgnee Successor or part;cipaﬁi:

-Eh:a?gﬁf' may not tr&nsf&r

3The {Zﬂargﬁr msay nt:x‘{ ESSlgf‘i or trans?ef {he benef i o E&uiﬁen m‘ fhis Debentwe o a!»i m‘ any
_af its rtghts umder this Iﬁebemm@ withiut the prior written wnsem of tha Bank, '

' Rm&ivem e,

- Any appointment or rémmvai D’f a Recejver under maum g {Rer:ewms} amf By mns&nt@- -
“unider this Debenture may bie made or given in wmfimg sigfwed or sealed By dny successors oro
assigns of the Bank and sccordingly the Chaiger hersby  irrevacably appoinis esch

- sincessorand assign of the Bank toba ﬁs aﬁﬁmey i the ts«:ﬁrms atid for the’ @Urpﬂs&s set -c;utﬁ

Cin Glase 154 (Pa:zwer iZJf Aﬁarney}

:ﬁ_mmsa:_:Es

2&31 : 'Any iﬁemand of m:ﬂtme us‘:der th;s D&ben‘éuz‘e 3hai! he i wriilng sigried. !:33; ar: )
' officer, manager of agent of the Bank and {Waihﬂut prejudice 1o any piher effective -

- neans, of sarving ity may be served on the Chargor persanally of by post dnd’
- mither by delivering it o the Ghargnr o any officer of the Chargo abany place o
by despatching - addressed to the Chargor st the -address. stated i this
docurment {or sueh other address as wiay from fikie to tme be notified by the
Chargor ta the Bank for this purpdse) of the Chargors corrent reglstered office e
thie plage of business or address last known fo the Bank, By such demand or
rigtice defivered. p&rsmna ity ﬁha!l E}e de@med to have been r&cewed lmmedlaiely_ :
“Ehgbn delzmry

BAAE T isuch demand 6r hotis e sent by post it shall be deemad to have been raceivad

an the day following the day on which it was posted dnd shall be elfactive
‘netwithstanding that- it was niot in fact delivered or Was retumad undelivered,
sant by facsimile it shall be deermed to have besn received (whethm' g m:rt-
catiuslly. mcewed} at tha time of d&spat{m :

ﬂ{'}U N?Eﬁﬁkﬁ?ﬁ

25 1. This ﬁs;bantum may b& axecu%ad i any Aurmber of ceume?parts ﬁmamiaiiy ar by '

. Yacsimile} and by different parties herefo. in separate counterparts, e

- wien.so exscuted shall be deemed o be an oviginal and all which When iak@i‘:
ogether %haii ﬂnr’asmute o amd the same insimmﬁ-nt

a0

ach efwhich =



2512 Inthe case of a virtual closing/signing, each party shall cireulate to its lawyers of -
: the lawyers co-ordinating the closing (as agreed) an slectronic copy of the final

~execution. version of this Debenture together with -an electronic. topy of the

 exscution page signed by that party with the originals fo follow as agresd.
95143 Where this Débenture 16 to be execuied as @ deed, the parties shall stipulate i
o any email sent pu;suant to Clause 25.1.2 above, when' delivery of thair respecﬁme

: _cuunteman isor shall be deemed io take place.

' 525;1;-'4 ) Gna or more addntmnal originais u“f ihis Debanture may bé creatad by aFinting. mﬁ'
C o he final version of this Debenture and aftaching i 1o the elecironic copy of the
- signed execution page or the "wat irk” e_xea:utwn page as thecase maybe. .
26 ?‘Hiﬁﬂ-PA;ﬁRTEES | |

A peman who is not & paﬂy {0 thls [‘Jeben%ure may mt enforce any af zts terms under- The .
__cmniracis (Rzghts of ‘Third Par’hes} Am: 1445, '

_ 27, GOVERNING LAW A?viiﬁ ENFGRGEMEN’E
- 27 ."'Gwm‘nin-g law

- This’ Bebenture aﬂd any i mntractuai nh!nga‘tmns ar:sxng m{t of Qr m mnﬁectmﬁ wﬁh gt e
gmfarnad by Engl ISh Iaw '

L gTn _-gur:;sdiatianafEngﬁish:mms'-'

2721 The cours of Engl and hava exa:iur;ws 5unsdmtmn to seﬁﬁe any dispute :amsmg Qut o

of or I connection with. this: Debenture {including a dispute relating to the
axistence; val;d:’ty or tarmination of this Debenture o any non-confractusl
‘abligation arising ot of o In connaction with this Debentureé) (8 "Disputa”).

27.22° . The Chargor agrees that the éolts of England are the st a?ngimphaie and
B Crnnvament cg:}uﬁs m setiﬁa Dmpuies and accarémg!y it will ot argue 1o ihe'
' mr*r%rary : : o

2724 - This Clause 27.2 (Jurisdiction of English couris) is for the benefit of the Bank

Conly. Az 8 result, the Bank -shall not be- prevented from teking proceedings

relating to a Dispute in any othar courls with jurigdiction. To the extert allowsd by
law, the Bank may take concurrent prﬁcéedimgs-in any fiumber of judsdictioris,

iN: WETE@ES& WHEREE‘}F this: Dab&ﬁium has besn executed ahd detwemﬁ a5 8 deed by the partées. :
hersts cm the dale atatecé atthe beglnnmg of this Desbanture :



SCHEDULE 1
REAL ESTATE

The leasehold property demised by a 150 year lsase from 1 January 2017 dated on or about the date

hereof made beiwesn the Borrower (1) and the Chargor {2) being Ebvian House, Nixey Cloge, Slough
SL1 1ND to be registered at the Land Registry

32



SCHEDULE 2
PLANT, MACHINERY AND EQUIPMENT

33



SCHEDULE 3
INTELLECTUAL PROPERTY RIGHTS



EXECUTION

The Chargor

EXECUTED and DELIVERED as a DEED by
ELVIAN HOUSE MANAGEMENT COMPANY LIMITED
acting by J—

Director ssgna’{ufe

Full Name: Py

35

Bweet@rﬁﬁmness stgnature

If withass:
Winess Fulf Name: ©2oln? bt
Witness Address: 16 QuEE @9 Sevid BRI

Witness Ocoupation: Swugwi@¥ei



SHAWERC)G NEA “ED
acting by its attorney:
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