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Registration of a Charge

Company name: EAGLES 2018 LTD
Company number: 11666044

X88UHDRU

Received for Electronic Filing: 02/07/2019

Details of Charge

Date of creation:  27/06/2019
Charge code: 1166 6044 0002
Persons entitled: INTERBAY FUNDING LIMITED

Brief description:  ALL THAT FREEHOLD INTEREST IN THE LAND AND PROPERTY KNOWN
AS 13 AND, 13B UPPER WICKHAM LANE, WELLING DA16 3AA AND
REGISTERED AT THE LAND REGISTRY WITH TITLE ABSOLUTE UNDER
TITLE NUMBER SGL798916

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: 11666044 Page 1




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

Certified by: PARIS SMITH LLP

Electronically filed document for Company Number: 11666044 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11666044

Charge code: 1166 6044 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th June 2019 and created by EAGLES 2018 LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

2nd July 2019 .

Given at Companies House, Cardiff on 3rd July 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



NOTE: THIS IS AN IMPORTANT LEGAL DOCUMENT VWHICH INCLUDES GBLIGATIONS.

YOU ARE RECOMMENDED TO TAKE LEGAL ADVICE BEFORE SIGNING IT,

THIS DEBENTURE is made b f deed D ! . 2019
E RE is made by way of deed on ZH kjm

by:

{1)

(2)

EAGLES 2018 LTD registered in England & Wales with company number 11666044
whose registered office is af 8 Sinclair Grove London NW11 SJH {the "Chargor")

INTERBAY FUNDING LIMITED registered in England & Wales with company number
05595882 whose registered office is at Reliance Mouse, Sun Fier, Chatham ME4 48T (the
“‘Lenday”)

THIB DEED WITNESSES as follows:

i

t

1.2

DEFIMITIONS AND INTERPRETATION

Ity this Debenture:-

Uniess defined in this Debeniure or the context otherwise requires a term defined in the
Facility Letter or the Standard Terms and Conditions has the same meaning in this
Debenture or any notice given under or in connection with fhis Debenture, as if ail
references in those defined terms 1o the Facility Letter, the Standard Terms of Conditions
or otiter Finance Document were a reference to this Debenlure of that notice

in this Debenture the following terms have the following mearnings:

“Book Dabts” means all present and future book and other debts and monetary claims
due or owing o the Chargor and the benefit of ail security, guarantees and other rights of
any nature enjoyed of held by the Chargor in relation to any of them

"Charged Assetz” means each of the Property, assets and undertaking of the Chargor
which from time to time are the subject of any Secwsity created or expressed to be
oreated by it in favour of the Lender by or pursuant to this Debenture and any Legal
Charge.

“Gosis” means all costs, charges, expenses and liabilities of any kind including, without
limitation, costs and damages in connection with litigation, professional fees,
dishursements and any vatue added tax charged on Gosts

“Environmental Law” means all applicable laws statutes regulations secondary
legislation byelaws common faw directives reaties and other measures judgements and
decisions of any Conrt or tribunal Code of Practice and Guidance Notes Insofar as they
refate to or apply to the environment here meaning the natural and manmade
em.ri'rosﬁment_ including all or any of the following media namely air, water and land
{including alr within buildings and other natural or manmade strisciures above or bhelow
the ground) and any living organism {including tnan) or systems supported by those
media

“Eguipment” raeans all present and future eduipment plant machinery tools vehicles
furnifure fittings installations and apparatus and other tangible moveable property for the
time being owned by the Chargor, including any part of it and all spare pats,
replacements, modifications and additons



Facility Letter” means the facility letter dated on or before the date of this Debenture
between the Chargor as borrower, InterBay Funding Limited as Lender (a5 amendad,
vasied, novated or supplemented from time to time).

“Inteilectual Property” means the Chargor's present and future patenis frademarks
service marks trade names designs copyrights inventions confidential information and
xnow how and any interest in any of these rights whether or not registered including all
applications and rights to apply for registration and all fees royalties and other rights
derived from or incidental to these rights

“Investments” means all present and fulure stock shares loan capital security bonds
and investments (whether or not marketable) for the time being owned at law or in equity
by the Chargor, including afl rights accruing or incidental to those investments from time
fo time

“Legal Charge” means any Legal Charge entered info by the Chargor in favour of any
of the Security Providers and whether in existence at the date of this Debenture or
afterwards

"Froperty” means any property specified in each Lagal Charge and {including as
provided in Clause 1.3), any present or {uture freehold or leasehold property in wh ch the
Chargor has an interest and which is owned by the Chargor in connection with the
Property including but not #imited 1o the property specified in the Schedule fo this
Dehenture, '

"Recelver” means a receiver, receiver and manager or, where permitted by law, an
administrative receiver {as the Lender may specify al any time in any relevant
appointment) and that term will include any appointee made under a joint or several
appointment.

"Related Righis" means, in relation fo any asset:
{a) the proceeds of sale of any part of that asset:

(b} all rights under any licence, agreement for sale or agreement for lease in
respect of that asset; '

fc) alt rights, powers, bensfits, claims, contracts, warranties, remedies, socurity,
guarantees, indemnities or covenants for title in respect of that asset; and

{d) any moneys and proceeds paid or payabls in respect of that asset.

"Secured Obligations” means all present and future obligations and liabilities (whather
actual or contingent, owed jointly, severally or in any other capacity whaisoever and
whether originally incurred by the Ghargor or any Security Provider or by some other
person) of the Chargor and each Security Provider to the Finance Parties {ot any of
them) under each of the Finance Documents except for any obligation or fiability which, if
it were included, would cause that obligation or liabilty or any of the Security in respect
therzof, to be unlawfu! or prohibited by any anpplicable law.,

“Security Interest” means any mortgage charge (whether fixed or floating, legal or
equitable) pledge lien assignment by way of security or other security interest securing
any obligation of any person or any other agreement or arrangement having a similar
effect
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1.3

"Security Period” means the peried beginning on the date of this Debenture and ending

oh the date on which the lender is satisfied that the Secured Obligations have
irrevecably been discharged in full and ne Finance Party is under any further actual or
contingent obligation to make advances or provide other financial accommodation to the
Chargor or any other person under any of the Finance Documents.

"Standard Terms and Conditions” means the Standard Terms and Conditions of the
Lender {Eight Edition)

Interpretation
Unless the contexi otherwise requires, iy this Debenturs

Clause 14 of the Standard Terms and Conditions apply as if they were incorporated in
this Debenture together with the following provisions -

{&) a reference w a Clause of or Schedule to this Debentuie are
references to paragraphs of the relevant Schedule unless the context

otherwise raguires

(b} a reference to “continuing” in relation to an Event of Default means an

Event of Default which has not been remedied or waived

{c) a reference to this Debeniure (or any provision af it} or any other
' document shall be consirued as a reference to this Debenture , that
provision or that document as it is in foree for the time being and as
amended in accordance with its terms or with the agreement of the

retevant partios

{d) a reference to the Chargor shall include ts successors perimitted

transferees and permitted assigns

{@) I the Lender considers that an amount paid in respect of Secured
Obligations is capable of heing avoided or otherwise set aside on the
liquidation or administration of the Chargor or otherwise then that
amount shall not be considered to have been frrevocably pald for the

purposes of this Debenture

! A reference in this Debenture 1o the Property includes ali buildings and
fixtures and fittings (including #rade and tenants fixtures and fittings)
and fixed plant and machinery which are situated on or form pait of the
Property at any time; the proceeds of sale of any pait of the Pooperty
and any cther monies paid or pavable in respect of or in connection
with the Property; the benafit of gy covenanis to the titie given, or
emtered into, by any predecessor in title of the Chargor in respact of the
Properly and any monies paid or payable in respect of those
covenanis; and all rights under any licence agreement for sale or

agreement for fease in respect of the Properly and all Related Rights



1.5

1.8

1.7

{o) For the purposes of Section 2 of the Law of Property (Miscellaneous
Provisions) Act 1989, the terms of the Facility Letter and the Standard
Terms and Conditions ave incorporated into this Dead

(h) A third party (being any person other than the Chargor the Lender and
the Finance Farties and the parmitted successors and gssigns of the
Lender and any Finance Parties has no right under the Contrast (Rights
of Third Farties) Act 1999 fo enforce or to enjoy the benelit of any term

of this Debenure

Legat Charge .

It is agreed that each Legal Charge is supplemental to this Debenture and that, to the
extent the provisions of the Debenture duplicate fhose of any Legal Charge, the
provisions of that Legal Charge shall prevail,

Dizposition of Property

The terms of the Facllity Lelter and each other Finanee Document and of any side letters
between the parties in relation to the Finance Documents are incorporated ino this
Debenture, each Legal Charge and each other Finance Document to the extent required
for any purported disposition of the Properiy contained in any Finance Document to be a
valid disposition in accordance with Section 2(1) of the Law of Property {(Miscellansous
Frovisions) Act 1989,

Clawback ‘

if the Lender considers that any amount paid or credited to any Finance Party is capable
of being avoided or reduced by virtue of any bankruptey, insolvenay, liquidation or similar
taws, the' liability of the Charger under this Debenture or ahy Legal Charge and the
Secunity constituted by those documents will continue and such amount will fiot be
considered to have been irrevocably paid. '

nsolvency Act 1986 .

Faragraph 14 of Schedule B1 of the Insclvency Act 1986 {as inseited by section 248 of,
and section 16.2 the Enterprise Act 2002) applies lo the floating charge created by thig
Debenture

COVENANT TO PAY

The Chargor covenanis with the Lender to pay, discharge and satlisfy the Secured
Obligations in accordance with their respective terms and to indermnify the Finance
Farties against any losses, costs, charges, expenses and fHabiiities arising from any
breach or failure to pay, discharge and satisfy the Secured Obligations in accordance
with-their respective terms, '

FIXED SECURITY

Mortgage
As a continuing security

The Chargor charges with full itle guaraniee in favour of the Lender for the payini it and
discharge of the Secured Obligations,

(&) the freehold and leasehold property specified in each Legal Charge.

() the Propenty and all related rights; and

4
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{c} - alt Froperty acquired by the Chargor in the future

Assigniment by way of Security

The Chargor assigns and agrees to assign absolutely with full title guarantee to the
Lender (fo the extent not validly and effectively charged by way of first legal mortgage
under any Legal Charge and to the fullest extent assignable or capable of assignment
without infiinging any contractual provision restricting the same) as security Tor the
payment and discharge of the Secured Obligations, all of its right, title and intsrest from
time to time in and to each of the following assets:

(&) any agreements, cenfracts, deeds, leases, ficences, undertakings, guaraniees,
covenants, warranties, representations and other documents entered info by,
given to or otherwise benefiting the Chargor in respect of the Property;

) any rental income and all sums pavable and any oiher consideralion given in
money or money's worth for the disposal of an interest in all oF part of the
Property and the right to make deimand for and receive the same; and

{c) any insurance policies relating to the Property and all proceeds paid or payable
thereunder.

Fixed charges .

The Chargor charges with full e guarantee in favour of the Lender (to the extent not
validly and effectively charged by way of first legal mortgage pursuant to Glavse 3.1
(Morigage) or assigned pursuant to Clause 3.2 {Assignment by way of Securiiy)) with the
payment and discharge of the Secured Obligations, by way of first fived charge, ail of its
rights, title and interest from time to time in and to sach of the following assets:

{a) each of its present and future accounts with any bank, building society, financial
institition or other person (including any replacement account or sub-division or
sub-account of that account) and the debt or debts represented thereby;

(i) the Book Debts and all Related Rights and monetary clalms owing to it and any
proceeds of those debis and claims and all Related Rights;

) the intellectual Property and all Felated Rights

(cd} the Equipment and afl Relatad Rights,;

(&) goodwill;

{f) rights and clalims in relation to fis uncalled share capital;

(g rghts to recover any value added tax on any supplies mada to it relating 1o the

Charged Assets and any sums so recovered:

(h) the investrnents and all Related Rights
0 each of the assels which are specified in Clause 3.2 (Assignment by way of
Sacurify).



4.2
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5.1

FLOATING CHARGE

Floating charge

(a)

{v)

The Chargor with full tile guarantee charges in favour of the Lender with the
payment and discharge of the Secured Obligations, by way of first floating
charge all present and fulure assets and undertaking of the Chargor,

The floating charge created by paragraph (a) above shalf be deferred in point of
priotity to all fixed Security validly and effectively created by the Chargor under
the Finance Documenis i favour of the Lender as security for the Secured
Chligations.

Conversion of floating charge to fixed Sescurity

(&)

()

{c}

The Lender may at any time, while this Debenture is enforceable in accordancs
with Glause 11 (Enforcement of security), by notice to the Chargor convert the
floating charge constituted under Clause 4.1 {Floating charge) with imn.ediate
effect into a fixad charge as regards any asset which is the subject of the
floating charge or which is specified in the notice.

In addition, without prejudice to any rule of law which may have a similar effect,
the floating charge constituted under Clause 4.1 {(Flosting charge) will
autemnatically be converted (without notice) with immediate effect inte a fixed
charge as regards all assels the subject of the floating charge upon any of the
following ocourring:-

(i) e Chargor creates or aitempis lo create without the prior wiitten consent
of the Lender the Secirity Interest or a trust in favour of another person
on alt or any part of the Charged Assets or disposes of altempls to
dispose of all or any part of the Charged Assels {other than Charged
Assels that are only subject to the Hloating charge while it remains
uncrystatlised); ' :

) areceiver is appeinted over all or any part of the Charged Assetls that is
subject to the floating charge;

{)  any person levies (or attempts to levy) any distress, attachment, exeaution
or other process against all or any part of the Charged Assets: or

{iv) the Lender receives notice of the appointment of or a proposal or an
intention to appoint an administrator of the Chargor

Any assel acquired by the Chargor after any orystallisation of the ficating
charge created under this Debenture which, but for hat crystaillisation, will be
subject to a foating charge under this Debenture, shall {urless the Lender
sonfirms otheiwise to the Chargor in wiiting) be charged to the Lender by way
of first fixed charge

LIABILITY OF THE BORROWER

Liability not dischayged

The Chargor's Habifity under this debenture in respect of any of the Secured Obligations
shall not be discharged, prejudiced or affected by
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6.1

6.2

6.4

8.5

6.6

6.7

6.8

(2) any securily, guarantee, indemnity, remeady or other right held by, or available
o, the Lender that is, of becomes, wholly or partiatly illegal, void or
unenforceakle on any ground;

{b) the Lender renewing, determining, varying or inereasing any facility or other
transaction in any manner or coneurring in, accepting or varying any
compromise, amangement or setilement, or omitting fo daim or enforce
payment fram any other person; of

{c) any other act or omission which but for this clause 5.1 right have discharged,
or otherwise prejudiced or affected, the liability of the Chargor.

immediate recourse

The Chargor waives any right it may have to require the Lender to enforce any security
o5 other right, or claim any payment from, or otherwise proceed against, any other
person before enforcing this Debenture against the Lhargol

REPRESENTATIONS AND WAF@R&NTEES

The Chargor makes the following representations and warranties fo the Lender. The
representalions and warranties are made by the Chargor on the date of this Debenture
and are deemed to be made by the Chargor on each day of the Security Period with
teference to the facts and circumstances then existing;-

Ownership of Charged Assets
The Chargor is the lege! and bensficial ovwner of the Charged Assels

HNo Security interests
The Charged Assets are free from any Becurily interest oiher than the Security Interests
cregted by this Dehenture.

Adverse Claims
The bhazgoi has not received or acknowledged notice of any adverse claim by any
person in respect of the Charged Assets or any interest in it

Adverse Covenants
There are no covenants, agreements, reservations, conditions, interests, rights or other
matters whatsoever, that materially and adversely affect the Charged Assets.

No Breach of Laws
There is no breach of any law or requiation that materially and adversely affected the
Charged Asszets,

Mo interference in Enjoyment
No facility necessary for the enjoyment and use of the Charged Assects is subject fo
terms enliling any person to terminate or curtall ifs use.

Mo ﬁ\mrﬂding Ininrests
Nothing has arisen, has been created or is subsisting, which weuld be an overriding
interest int any Property,

Avoidance of Security

No Security Interest expressed to be created under this Debeniure is liable to bhe
aveided, or otherwise sel aside, on the liquidation or administration of the Chatgor or
otherwise.



6.9

6.10

7.1

7.2

7.4

Mo Prohibitions or Breachas

There is no prohibition on assignment in any insurance policy and the entry into this
Debenture by the Chargor dees not and will not, constitute a breach of any insurance
policy or any other agreement or instrument binding on the Chargor or its assets.

Environmental Compliance
The Chargor has, at all times, complied in all material respects with all applicable
Envirormmental Law

CHARGOR'S COVENANTS

The Chargor covenants with the Lender in the following terms:-

Negative Pledge and Disposal Restrictions
The Chargor shall riot at any time, except with the prior written consent of the Lendar;

{a create, purport fo create or permit to subsist any Security Interest on, or ip
relation to, any Charged Assets other than any Security interest created by this
Debenture;

(1) sell, assign, transfer, part with possession of, or otherwise dispose of in any
manner (o purport to do so}, all or any part of, or any interest in, the Charged
Assets (except, in the ordinary course of business, Charged Asseis wnich is
only subject fo an uncrystallised floating charge); or

{c} cieate or grant{or purport fo create or grant) any interest in the Charged Assets
in favour of a third party.

Preservation of Charged Assets
The Chargor shall not do, o permit fo be done, any act or thing that would or might
depreciate, feopardise or otherwise prejudice the security held hy the Lender, or
materially diminish the value of any of the Charged Assets or the effectiveness of the
securty created by this Debenture,

Moticve of Breaches
The Chargor shall, promptly on becoming aware of any of the same, give the Lender
notice in writing of-

(2) any representation or warranty set out in clause 6 which is incorect or
misleading in any materiat respect when made or deemed to ba repeated, and

{m any breach of any covenant set out in this clause 7

Title Documents

The Chargor shall on the execution of this Debenture (or if later the date of acquisition of
the relevant Charged Assets) deposit with the Leénder and the Lender shall for the
duration of this Deberdure be entitled to hold:-

{a) alf insurance policies which the Chargor is entitled to possess;

(by . all deeds and documents of title (if any) relating 1o the Book Debls as the
Lender may specify from time to time

Notices o be given by the Chargor
The Chargor shall on the execution of this Debenture~



7.8

7.8

7.0

7.1

(&} give notice to each insurer of the assighment of the Chargors righis and
interest in and under each insurance poliey and procure that each addressee of
any such notice promptly provides an acknowledgement of the Lender's interest
io the Lender

Chargor's Waiver of Set-Off .
The Chargor waives any present or future right of set-off # may have in respect of the
Secured Liabilities (ncluding sums payable by the Chargor under this Bebanture).

Praservation of Book Debis

The Chargor shall not (except as provided by clause 7.8 of this Debenture or with the
prior written consent of the Lander) release, exchange, cempound, set-off, grant ime or
ndulgence in respesct of, or in any other manner deat with, all or any of the Book Debts

Heslising Book Debis
The Chargor shal-

{a) as an agent tor the Lender, collect in and realise alf Book Debts, pay the
proceeds into an account designated for that purpose and nominated by the
Lender immediately on receipt and, pending that payment, hold those proceeds
in wust for the Lendar

{b) not, without the prior written consent of the Lender, withdraw any amounts
standing to the credit of such designated account: and

() it called on 10 do s0 by the Lender, execute a legal assignment of the Book
Debis to ihe Lender on such ferms as the Lender may require and give notice of
that assignment to the debtors from whom the Book Debls are due, owing or
fcurred,

Insurance
The Chargor: ‘

{a) shall {if the Lender so requires) produce to, or deposit wifh, the Lender each
insurance policy and the raceipls for sl premiums and other payments
necessary for effecting and keeping up each insurance policy; and

) shall not do er omit to do, or permit to be done or omitted, any act or thing that
may invalidate or otherwise prejudice any insurance policy

inzurance Policies’ Proceeds

All ynordes payable under any insurance policy at any time (whether or hot the security
constiided by this Debenture has become enforceable) shall immediately be paid to the
Lender

Maintenance and Insurance
The Chargor shal;-

{a) keep all buildings and all fixires on sach Property in good and substantial
repair and condition:

{b) insite, and keep insurad, those buildings and fixtures with such nsurer and
against such risks, in such amounts and otherwise on stch terms as the Lender
may require (of, faiing such requirement, in accordance with the praciive in
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73

7.4

respect of iftems of the same type which are cument. amongst prudent
businassrmen from time to time); and

() procure that the interest of the Lender Is noted on all those insurance policies
or, at the option of the Lender, that those insurance policies are issued in the
joint names of the Lender and the Chargor.

Praservation of Property, Fixtures and i‘::czgﬁipnéen‘i
The Chargor shali not, without the prior written consent of the Lender

(@) pull down or remove the whole, or any part of, any building forming part of any
Property;

) make any material alterations to any Property, or sever or remove any of jts
iixtures;

{c} remove of make any material alterations to any of the Equipment belonging to,

of in use by, the Chargor on any Proeprty {except to affect necessary repairs or
replace them with new or improved models or substitutes); of

() whenever any Equipment is destroyed, damaged or deteriorates, immediately
repair, replace and make good the same

sonduct of Business on Progarties

The Chargor shall carry on its trade and husiness on those parts (if any) of the Properties
as are used for the purposes of trade or business in accordance with the standards of
good management from time to fime current in such trade or business.

Flanning Information
The Chargor shali-

(=) give full partoulars to the Lender of any notice, order, direction, designation,
resolution or propesal given of made by any planning autherity or other public
bady or authority (Planning Notice) that specifically applies to any Froperty, or
to the locality In which it is situated, within seven days after becoming aware of
the retevant Planning Nolice: and

{b} {if the Lender so requires) immediately, and at the cost of the Chargor, take all
reasonable and necessary steps to comply with any Planning Nefice, and make,
or join with the Lender in making, such objections or representations in respect
of any such Planning Nofice as the Lender may desire

Complance with Covenants and Fayment of Rent
The Chargor shall:-

(a) observe and perform all covenants, stipulations and conditions to which each
Property, or the use of it, is or may be subjected, and (if the Lender so requires)
produce evidence sufficient to satisfy the Lender that those cowe nanis,
stipulations and conditions have been chaerved and performed; and

(b} {(without prejudice to the generality of the foregoing) where a Property, of part of
it, is held under a lease, duly and punctually pay all rents due from time to time,
and perform and observe all the tenant's covenants and conditions.



7.8

77

7.98

719

7.20

7.22

Development Restrictions

The Chargor shall not, without the prior wiitien consent of the Lender, carry out, or
permit, or suffer to be carried out on any Property any development as defined in the
Town and Country Planning Act 1990 or change or permit or suffer to be changed the
use of any Property,

Environment
The Chargor shalt:-

(=) comply with all the requirements of Environmental Law both in the conduct of jis
general business and in the management, possession or occupation of each
Property; and

by, obiain and comply with all authorisations, permits and other types of licences
necessary under Environmental Law

Mo Restrhctive Obligations

The Chargor shall not, without the prior written consent of the Lender, enter into any
onerous of restrictive obligations affecting the whele or any part of any Property, or crate
or permit to arise any overriding interest, easement or right whatever in or over the whole
or any part of any Property. '

inspection
The Ghargor shall permit the Lender, any Receiver and any person appointed by either
of them to enter on and inspect any Property on reasonable nrior notics

Regiztration of Investmenis

The Chargor shall at the direction of the Lender immediately execute and deliver to the
Lender all fransfers and other documents and do all such thittgs as may be necessary or
desirable to registe, all or any of the Invesiments in the name of the Lender or iis
nominee.

Dividends and Voiing Righis Post Enforcement
After the $ecurity constituted by this Debenture has become enforceable:

(&) all dividends and other distributions paid in respect of the lnvestments and
received by the Chargor shall be held by the Chargor on irust for the Lender
and immediately paid into a designated account or, i received by the Lender,
shall be retained by the Lender; and

{b) all voting and other rights and powers atiaching to the Investmenis shall be
exercised by, or at the direction of, the Lendar and the Borrower shall, and shail
procure that its nominees shalf, comply with any directions the Lender may give,
inits absolute discretion, concerning the exercise of those rights and powers

Preservation of Invesimenis

The Chargor shall ensure (as far as itis able to by the exercise of ali voting rights, power
of control and other means available 1o i) that any issuer that is not a pubiic company
shall not:

{a) consolidaie or subdivide any of its investments, or reduce or reorganise its
share capital in any way;

{0} issUe any new shares of stock: or

1t



7.23

724

725

7.26

o

{e) refuse to register any transfer of any of its Investments that may be lodged for
registration by, or on behalf of, the Lender or the Chargor in accordance with
this Dehenture

+

Maintenance of Equipment
The Chargot shall:-

{a) maintain the Equipment in good and serviceable condition (except for expected
fair wear and tear); and

{b) not permit any Egiipment {o be:
i) used or handled other than by properly qualified and trained persons: or

(i) overloaded or used for any purpose for which it is not designed or
reasenably suitable

Equipmaest Information
The Chargor shali:-

(@) give the Lender any information concerning the location, condiiion, use and
. operation of Egtiipment as the Lender may require; and

{h} permit any persons designated by the Lender to inspect and examine
Equipment and the records relating to Equipment at all reasonable times

Eauipment Insurance
The Chargor shall-

{a) at its own expense, procure that the Equipment is covered and kept covered by
insurance of a kind satisfactory to the Lender with insurers approved by the
Lender (such approval rot to be unreasonably withheld) for full comprehensive
instrance cover, which shall include (but not be Hmited to} fire, theff and
accident, for an amount that s not less than the aggregate cost of reinstating or
repiacing the Equipment;

(b} if the Lender so requires, procure that the inferest of the Lender is noted on all
such insurcnce policies or, at the option of the Lender, that such insurance
policies are issuad in the joint names of the Lender and the Chargor; and

{c) maintain insuirance for third party kabilities in such amount, and on such terms,
as s usual for users of equipment of the same type as the Eguipment

Preservation of Intellsciual Property Rights

The Chargor shall take all necessary action to safeguard and maintain oresent and future
rights in, or relating to, the Intellectual Froperty including (without limitation) obsen ing all
covenants and stipulations relating to such rights, and paying ail applicable renewal fees,
licence fees and other outgoings.

POWERS OF THE LENDER
The Lender shall have the following powers -

Power to Remedy

The Lender shall be entitled (but shall not be bound) to remedy, at any fime, a breach by
the Chargor of any of its obligations contained in this Debenture, and the Chargor

12
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irrevocably authorises the Lender and fts agents to do everything necessary or desirable
for that purpose.

Exercize of Rights :

The rights of the Lender under chuse 8.1 are without prejudice to any other righis of the
Lender under this Debenture. The exercise of those rights shall not make the Lender
liable to account ag a mortgagee in possession,

Powey fo Dispose of Chattels
(2) At any time after the security consfifuted by this Debenture has become
enferceable, the Lender or any Receiver may, as agent for the Chargor, dispose
: of any chattels ar produce found on any Proparty,

{b) Without prejudice to any obligation te account for the proceeds of any disposal
ade under clause 8.3(a), the Chargor shall indemnify the Lender and any
Receiver against any lisbility atsing from such disposal.

lndulgence

The Lender may, at its discretion, grant ime or other indulgence, or make any other
arrangement, variation or release with any persoen of persons not being a parly o this
Debenture (whether or not any such person is jointly liable with the Chargor) in respect of
any of the Secured Obligations, or of any other security for them without prejudice either
to this Debenture or to the liability of the Chargor for the Secured Obligations

vestments: Dividends

Until the security constiluted by this Debenture becomes enforceable the Lender shall,
on request by the Chargor, release and pay to the Chargor any cash dividends paid in
respect of any of the Investments and received by the Lender or its nominee.

PROVISIONS A3 TO SECURITY
Restriction on dealings
Except where agreed in wiiting by the Lender the Chargor will nof at any time during the

Security Period create or permit {o subsist any Security over all or any part of the
Charged Assets or dispose of or otherwise deal with any part of the Charged Assats,

implizd covenants for title

(a) The covenanis sef out in Sections 3(1), 3(2) and 6(2) of the Law of Property
(Miscellaneous Provisions) Act 1984 will not extend o Clauses 3 {Fixed
sectity} or 4 {Floating charge).

{I5) ft shall be implied in respect of Clauses 3 (Fixed Secunty} and 4 (Floating
charge) thal the Chargor is disposing of the Charged Assets free from all
sharges and incumbrances (whether monetary or naty and frem all other rights
exercisable by third parties (including Habilities imposed and rights conferred by
or uhider any enactment),

t

Notices of assignment
(a) immediataly:

()  upon ihe date of this Debanture, m relation to all leages refating to the
Property, all bank accounts specified by the Lender, and all insurance
policies relating to the Property in existence on the date of this Debonty re
oF
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{iy  Hiater, upon the Chargor opening = bank account, entering into a lease
with any person or an inswance policy with any insurer relating to the
Froparty,

the Chargor will join the Lender in giving notice to all banks, landlords, tenants
and other persons at which such ascount is held, or which are parties o such
leases or are party to any isurance polisy, of the fixed Securily constituted
under this Debenture and each Legal Charge in respect of any such account,
lease or insurance policy, such notices being duly executed by or on behalf of
the Chargor and in the form regquired by the Lender.

(b The Chargor wilt use all reascnable endeavours to procure from each of the
banks, landlords, tenants, insuwrers and other persons referred to in paragraph
(a) above a duly executed acknowledgement in the form required by the
Lender,

Deposit of title deads

The Chargor shall;

{a) immediately upon the execution of this Debenture or any Legal Charge (and

) upon the acquisition by it of any interest in any Charged Assets at any time)

deposit with of procure delivary to the Lender all desds, certificates and other
documents constititing or evidencing title to the Charged Assets unless held by,
or tequired to be delivered to, any holder of a Security ranking in priority to that
of the Lender; and

(b} deposid with the Lender at any time thereafter any further such jeeds,
certificates and other documents, promptly upon coming into possession of any
of those items.

Application fo the Land Registey

The Ghargor hereby consents to an application being made to the Land Registry to enier
a resiiiction in the Proprietorship Register of any registered tand at any time forming part
of the Froperty in the foliowing form:-

‘No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge, not being a charge registered before the eniry of the
restiiction is to be registered without & writlen consent signad by the proprietor for the
time being of the charge dated [Dafel in favour of interRay Funding Limited referred to in
the charges register”

Further Loans - _

{a) Subject to the terms of the Facility, the Lender is under an obligation to make
further Term Leans to the Chargor and thal obligation will be deemec to be
incorporated in this Debeniire as if set out in this Dabenture.

(b} The Chargor consenis to an application being made to the Land Registry to
enter the obligation to make further Term Loans on the Charges Register of any
registered lapd forming part of the Charged Assets.
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FURTHER ASSURANCE

Further assurance

{a) The covenant set oul in SﬂGﬁD—H 2(1)b) of the Law of Property (Miscellansous
Provisions) Act 1894 shall exiend to include the obligations sat out in paragraph
(b) below. '

(k) The Chargor shall prompily, at its own cost, enter into, execute and compiete a

Legal Charge over any Properly in England and Wales not already the subject
of a registrable Legal Charge and do all such acts of execute all such

. doctments  (including  assignments, transfers, mortgages, charges,
natarisations, registrations, notices and inskuctions) as the Lender may
reasonably specify (and in such form as the Lender may reasonably require} in
favour of the Lender or its nomines{s):

{iy o perfect the secunty created or intended o be created in respect of the
Charged Assets (which may include the execution by the Ghargor of a
mortgage, charge or assigniment over all or any of the assets constiuting,
of intended o constitute, Charged Assels) or for the sxercise of any the
fights, powers and remedies of the Lender provided by of pursuant to this
Debenture and sach Legal Charge or by law:

{i}  to confer on the Lender security over any asset or undertaking of the
Chargor located in any jurisdiction outside England and Wales equivalent
or similar to the securily intended to be conferred by of pursuant to this
Diebeniure and @ach Legal Charge; andfor

. i)y while an Event of Default is continuing, to facilitate the realisation of the
Charged Assels.

MNecessary Action

The Chargor shall take all such action as is available to it (including making alf filings and
registrations and applying for relief against forfeiture) as may be necessary or as may
reasonably be requested by the Lender for the purpose of the creation, perfsction,
profection or maintenance of any securily conferred or intended to be conferred on the
Lender by or pursuant fo this Debenture and each l.egal Charge,

ENFORCEMENT OF SECURITY

Enforcoment
Any time after the ocourrence of:

{a) an Event of Defawlt {as long as it is continuing); or

{b) if the Chargor requests the Lender to exercise any ot ifs powers under this
; Debenture or any Legal Charge,

the Security created by or pursuyant io this Debenture and each Legal Charge is
immediately enforceable and the Lender may, without notice to the Chargor or pr!or
authorisation from any court, in ite absolute discretion:

{0 entorce all or any part of that Security (at the times, in the manner and on the
terms it thinks fit) and take possession of and hold or dispose of all or any pant
of the Charged Assets: and
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{iny whether or not it has appointed a Receiver, exercise all of any of the powers,

4 authoiisations and discretions conferred by the Law of Property Act 1925 (as

vaiied or extended by this Debenture) on mortgagees and by this Debenture

and each Legal Charge on any Receiver or otherwise conferred by taw on
mortgagees or Receivers.

Effect of Moratorium

The Lender shali not be entitled to exercise its vights under Clause 11,1{ Enforcem enl} or
Clause 4.2 (Conversion of floating charge to fixed securfty) where the right arses as a
result of an Event of Default ocourring solely due o any person obtaining or taking steps
to obtain & moratorium pursuant to Schedule At of the Insolvency Act 1988,

EXTENSION OF POWERS AND RIGHT OF APPROPRIATION

Extension of powers

The power of sale or other disposal conferred on the Lender and on any Recelver by this
Debenture and each Legal Charge shall oparate as a variation and extension of the
staiutory power of cale under Section 101 of the Law of Properfy Act 1925 and such
powsat shall aifse (and the Securad Obligations shall be deemed due and pavable for that
purpose) on execution of this Debenture or any Legal Charge.

Restrictions

The restrictions contained in Sections 93 and 103 of the Law of Propeity Act 1925 shall
not apply to this Debenture or any Legal Charge or o the exersise by the Lender of its
right to consolidate all or any of the security created by or pursuant to this Debenture or
any Legal Charge with any other security in existence at any time or fo its powey uf sale,
which powers may be exercised by the Lender without notice to the Chargor on or at any
fime after this Debenture or any Legal Charge has become enforceable in accordance
with Clause 11 (Enforcement of secuiify).

Power of leasing
) The statutory powers of leasing may be exercised by the Lender at any time on
of after this Debenture or any Legal Charge has become enforceable in
actordance with Clause 11 (Enforcement of seourity) and the Lender and any
Receiver may make any lease or agreement for lease. acoept surenders of
. leases and grant options on such ferms as it shalf think fit, without the need to
comply with any resirictions imposed by Sections 99 and 100 of the Law of
Property Act 1925

(b} For the purposes of Sections 99 and 190 of the Law of Properiy Act 1825, the
exprassion "Mordgagor” will inciude any encumbrancer deriving title under the
Chargor and neither Sub-section {18) of Section 99 nor Sub-section M2y of
Section 100 of the Law of Property Act 1925 will apply.

(c) The Chargor shall not have, at any time during the Security Period, the power
pursuant to Section 88 of the Law of Property Act 1928, 1o make any lease in
respect of any Property without the prior written consent of the Lender or as
permitted pursuant to the terms of the Facility Lefter,

Right of appropriation

To the extent that the provisions of the Financial Collateral Arrangements (No. 2)
Regulations 2003 apply to a Charged Asset o this Debenture or any Legal Charge
constifutes a Financial Collateral Arrangement as defined in such Regulations, the
Lender shall have the right to appropriate all or atty part of that Charged Asset in or
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towards the payment or discharge of the Secured Obligations.  For this purpose, a
coimimercially reasonable method of valuing a Charged Asset as the Chargor hereby
agrees and accepts shall be:

{a) in the case of cash on account, the amount standing lo the credit of that
acgount, together with any accrued interest, at the time of appropriation; and

{1} B the case of any investments, shares or securities, their market value

determined by the Lender by reference to a public index, independent valuation
“ or by such other process as the Lender may selact,

COsTH

Costs

The Chargor shall pay to or reimburse the Lender and any Receiver on demand o a fulf
indermnily basis all Costs incurred by the Lender or any Receiver in connection with:-

{a) this Debenture or the Charged Assets;

{b) protecling, perfecting, preserving or enforcing {or attempting to do s0} any of the
Lender's or Recelver's rights under this Debeniure:

() suing for or vecovering any of the Secured Obligations,

including without limitation the Costs of any proceedings in connection with this
Debenture or the Secured Obligations together with interest on any amount due under
this clause 13 at the Default Rate specified in the Facility Lettar

Indemiity

The Lender and any Receiver and their respective employees and agents shall be
indemnified on a full demnity basis out of the Charged Assets in respect of ail actions,
liabilities and Costs incurred or suffered in or as a result of;

(a) the exercise or purported exercise of any of the powers, authoriies or
discretions vested in them under this Debanture;

(& any matter or thing dene or omitted 1o be done in relation o the Charged Assets
under those powers; or

() any default or delay by the Chargor in performing any of its obligaticns under
this Debenture :

ABSIGNMENT

A any time without the consent of the Chargor, the Lender may assign or transfer the
whale o any part of ds rights and obiigations under this Debenture to any other person
The«Chargor may not assign any of its rights or transfer any of its obligations under this
Debenture or enter inlo any transaction that would result in any of those rights or
obiigatim}s passing to ancther person

AFPOINTMENT OF RECEIVER OR ADMINISTRATOR

Appointment and rermoval

After this Debenture and each |egal Charge becomes enforceabie in accordant e with
Clause 11 (Enforcement of securily), the Lender may by deed or otherwise (acting
through an authorised officer of the Lender), without prior notice:

17
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(8) appoint one or more persons to he a Receiver of the whole or any part of the
Charger Assets; of '

(b) appoint two or more Regeivers of separate parts of the Charged Assets; or
(c} retmove (so farasitis iawﬁnliy able) any Receiver so appointed; or

{dd} appoint another person(s) as an additional or replacement Receivar{s); or
(&) appoint one or more persons to be an administrator of the Chargor.

Capachy of Receivers
Each person appointed (o be a Receiver pursuant to Clause 18{Appointment and
removal) shall be:

(a) entiled to act individually or logether with any othier person appointed or
substituted as Receiver,

{b) for afl purposes deemed to be the agent of the Chargor which shall be solely
responsible for his acts, defaults and liabilities and for the paymant of his
remuneration and no Recelver shall at any time act as agent for the Lender; and

() entitled to remuneration for his services at a rate to be fixed by the Lender from
fire to time (without being fimited to the maximum rate specified by the Law af
Property Act 1825).

Statutory powers of appointment

The powers of appointment of a Receiver shall be in addition lo all siatutory and other
powers of appointinent of the Lender under the Law of Propesty Act 1625 (as extended
by this Debenture and each Legal Charge) or otherwise and stich powers shall remain
exefoisable from fime 1o tirne by the Lender in respect of any part of the Charged Assets,

POWERS OF RECEIVERS

Every Recelver shalt (subject to any restricticns in the instrument appointing him but
notwithstanding any winding-up or dissolution of the Chargor) have and be entitled to
exercise, in relation to the Charged Assets, and as varied and exiended by the
orovisions of this Debentire and each Legal Charge (in the name of of on hehall of the
Chargor or in his own name and, in each case, at the cost of the Chargor):

(a) all the powers conferrad by the Law of Properly Act 1925 on mortgagors and on
mottgagees in possession and on receivers appoinied under that Act;

() all the powers of an administrative receiver set out in Schedule 1 to the
insolvency Act 1986 (whether or not the Receiver is an adminisirative receiver),

() all the powers and rights of an absolute owner and power to do or omit to do
anything which the Chargor itself could do or omit to do; and

)] the power to do all things (including bringing or defending proceedings in the
name or on behalf of the Chargor) which seem to the Receiver to be incidental
of conducive to:

@)y any of the functions, powers. authorities or discretions conferred on or
vested in hinyg



(it}

(iif)

the exercise of any rights, powers and remedies of the Lender provided by
or pursuant to this Debenture and each Legal Charge or by law (including
reafisation of all or any part of the assets in respect of which that Receiver
was appoinied); or

bringing to his hands any assets of the Chargor jorming part of, or which
when got in would be, Charged Assats.

the following further powers:-

(i

(i)

{iiiy

{iv}

(i}

(i)

{vill)

£y

()

{xii)

o undertake or complete any work of repair, building 'or development on
ahy of the Properties;

to grant, accept surrenders of or any leases or tenancics affecting eny of
the Propetties on such terms and subject fo such condifions as he thinks
fif

to provide services and employ or engage such managers, contractors
and other personnel and professional advisers on such terms as he thinks
fit: .

to make, exercise or revoke any value added tax, option to tax as he
thinks fit;

to charge and recelve such sum by way of remuneration {in addition to all
costs, charges and expenses incurred by him) as the Lender may
presciibe or agiee with him:

to carry on, manage, develop, reconsiruct, amatgamate or diversify or
cencur in cartying  on,  managing, developing, reconstruciing,
amalgamating or diversifying the business of the Chargor;

grani options and licences over all or any part of the Charged Assets, sell,
assign, lease and accept surrenders of leases or conour in the same of all
or any of the Charged Assets including without limitation by way of public
auction or private sale and generaily on such terms and conditions as he
thinks fif;

sever and sell separately any fixtures or fittings from any Property without
the consent of the Chargor:

sell and assign all or any of the Book Debts in respect of which he is
appointed in sych manner and generally on such lerms as he thinks fit;

to make any arrangement, setiement or compromise between the
Chargor and any other person that he may think expadient;

malte subsiititions of or improvements to the Equipment as he may think
axpedient;

appoint managers, officers, servants, workmen and agents for the

purposes of this clause 16 at such salaries for such periods and on such
terms as he may determine; or

16
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{diiy Tor any purposes authorised under this clause 16 to raise money by
borrowing from the Lender {or from any other person) either unsecured of
on the secuiity of all or any of the Charged Assets on such terms as he
shall think fit (including it the Lender if consents, terms under which
securily ranks in priosity fo this Debenture);

APPLICATION OF MONEYS

All moreys received or recovered by the Lender or any Receiver pursuant o this
Debenture or any Legal Charge or the powers conferred by it shall {subject to the dlaims
of any parson having prior rights thereto and by way of variation of the provisions of the
Law of Property Act 1925) be applied first in the payment of the Costs incurred and
payments made by the Recelver, tha payment of his remuneration and the discharge of
any liabilites incurred by the Recelver i, or incidental 1o, the oxercise of any of his
powers, and thereafter shall be applisd by the Lender{notwithstanding any purported
appropriation by the Chargor) in accordance with the Facility Letter,

PROTECTION OF PURCHASERS

Cowsideration

The receipt of the Lender or any Receiver shall be conclusive discharge {o a purchaser
and, in making any sale or disposal of any of the Charged Assels or making any
acquisition, the Lender or any Receiver may do so for such consideration, in such
manner and on such terms as it thinks fit, ‘

Protaction of purchasers

No purchaser or other person dealing with the Lender or any Receiver shail be bound to
inguire whether the right of the Lender or such Receiver fo exercise any of #s powers
has arisen or become sxercisable or be concerned with any propriety or regularity on the
part of the Lender or such Receiver in such dealings.

POWER OF ATTORNEY

Appolntment and powers
The Chargor by way of secwily inevocably appoints the Lender and any Heceiver
severally (o be its atlomey and in its name, on its behalf and as its act and dead to

(@) ‘ execute, deliver and perfect a Legal Charge over any Froperty not akready the
subject of 2 registrable Legal Charge; and

{b) execule, deliver and perfect all other documents and do all things which the
attorney may consider 1o he required or desirable for

(i carrying out any obligation imposed on the Chargor by this Deb :nture,
any Legal Charge or any other agreement binding on the Chargor to
which the Lender is party {including the execution and delivery of any
deeds, charges, assignments or other security and any wansfers of the
Charged Assels and perfecting the securfty created or intended to be
created in respect of the Charged Assels); and

iy enabiing the Lender and any Recelver lo exercise, or delegaie the
exercise of, any of the rights, powers and authorities conferred on them by
or pursuant to this Debenture, each legal Charge or by law (inchuding,
after this Debenture or any Legal Charge has become enforceable in

20
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accordance with Clause 11 (Enforcement of security}, the exercise of any
right of a fegal or beneficial owner of the Charged Assets).

Ratification
The Chargor shall ralify and confirm all things done and all documents executed by any
attorney in the exercise or purperted exercise of all of any of his powers,

EFFECTIVENESS OF SECURITY
ContinWing security o
{a) The security created by or pursuant fo this Debenture and each Legal Charge

shall remain in full force and effect as g centinuing security for the Secured
Obligations unless and unti discharged by the Lender,

{h) No part of the Security from time to time inlended to be sonstituted by this
Debeniure and each Legal Charge will be considered satisfied or discharged by
an intermediate payment, discharge or satisfaction of the whole or any pait of
the Secured Obligations. \

Cumulative rights

the security created by or pursuant to this Debenture and each Lagal Charge shall be
cimuiative, in addition to and independent of every other Security which the Lender or
ary Finance Party may at any time hold for the Secured Chbligations or any other
obligations or any rights, powers and remedies provided by law. No prior Security held
by the Lender or any of the other Finance Farties over the whele or any part of the
Charged -Assets shall merge into the Security constitutad by this Debenture and each
Legal Charge.

No prejudice

The security created by or pursuant to this Debenture and each Legal Charge st all not
be prejudiced by any unenforceability or invalidity of any other agreement or document or
by any time or indulgence granted fo the Chargor or any other person, of the Lender or
any of the other Finance Parties ot by any variation of the terms of the frust upon which
the Lender holds the security or by any other thing which might stherwise prejudice that
Security. '

Ramedies and walvers

Mo fallure on the part of the Lender to exercise, or any delay on its past in exercising, any
rights, powers and remedies of the Lender povided by or pursuant fo this Debenture and
each Legal Charge, shall operate as a waiver of those rights, powers and remedies, nor
shall any single or partial exercise of any such rights, powers and remedies preclude any
further or ather exercise of that or any other rights, powers and remadies.

Mo Habrility
Mone of the Lender, is nomminee(s) nor any Receiver shall be liable

(@) to account as a mongages or morlgagee in possession: or

§o) for any loss arising by reason of taking any action permitted by this Debenture
o any Legal Charge or any neglect or defauit in connection with the Charged
Assels or foking possession of or realising all or any part of the Charged
Assets,

except in the case of gross negligense or wilful default Upon ite part,

73
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Pavtial invalidity 7

if, at any time, any provision of this Debenture or any Legal Charge is or becomes illegal,
invalid or unenforceable in any respect under the law of any juisdiction, neither the
fegality, validity or enforceability of the remaining provisions of this Debentire and each
Legal Charge nor of such provision under the laws of any other jtirisdiction shall in any
way be affected or impaired thersby and, if any part of the saclrity intended to be
created by or pursuant to this Debenture and each Legal Charge is invalid,
unenforcesble of ineffective for any reasen, that shall not affest or ingair any other part
of the security,

Immediate recourse

The Chatgor waives any right it may have of first requiting a Finance Party (or any
trustee or agent on its behalf) to proceed against or enforce any other rights or Security
or claim payment from any other person before dlsiming from the Charger under this
Debenture and each Legal Charge. This waiver applies irrespective of any law or any
provision of this Debenture or any Legal Charge o the contrary,

Collateral Secuily

Where any Secwrily constituled under this Debeniure or any Legal Gharge initially takes
effect as a collateral or further Security to another Security intended to be constituied
under this Debenture and each Legal Charge of which otherwise secures alt or any part
of the Secured Chbligaiions to which the Chargor is a party then, despite any receipt,
release or discharge endorsed on or given in respect of or under the second mentioned
Security, the first mentioned Security will operate as an independent Security,

Dissharge Conditional

Any release, discharge or setflement betwesn the Chargor and the Lender shall be
deemed conditional on no payment or security received by the Lender in respect of the
Secured Obligations being avoided, reduced or ordered {o be refunded pursuant to any
law relating 1o insolvency, bankruptey, winding-up, administration, receivership or
otherwise. Despite any such refease, discharge or selilement;-

() the Lender or its nominee may retain this Debenture and the security created by
or pursuant to it, including all certificates and dosuments relaling to the whole or
any pait of the Charged Assels, for such period as the Lender deems
necessary to provide lhe Lender with security against any such avoidance,
reduction or order for refund; and

{b) the Lender may recover the vatlue or amount of such secuwrity or payment from
the Chargor subsequently as if such release, discharge or seitlement had not
oacured

Vartotions and Walvers .
Any waiver or vatiation of any right or remady by the Lender {whather arising under this
Debenture or under the general faw), or any consent given under this Debenture, is only

“effective # il is in writing and signed by the waiving, vasving or consenting party, and

applies only in the circumstances for which it was given, and shail not prevent the party
giving it from subsequently relying on the relevant provision.

PRIOR SECURITY INTERESTS

(%) fn the event of any acfion, proceeding or step heing faken to exercise any
powers of remedies conferred by any prior ranking Security against any of the
Charged Assets or in case of exercise by the Lender or any Receiver of any
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power of sale under this Debenture and each Legal Charge, the Lender may
redeem such prior Securily or procure the transfer thereof to itself.

{b) The Lender may settle and agree the accounts of the prior Secwity and any
dccounts so selfled and passed will be conclusive and binding on the Chargor.

(e) All principal mondes, interest, costs, charges and expenses of and incidental to
any redempiion or transfer wifl be paid by the Chargor {o the. Lender on demand
together with acciusd interest thereon as well as before judgement at the rate
from time to time applicable to unpaid sums specified in the Facilily Letter from
the time or respective tiines of the same having been paid o incurred upty
payment thereof {as well as after as befors judgement},

SURSEQUENT SECURITY INTERESTS

If the Lender or any of the other Finance Parties at any iime receives of is deemed to
have recéived notice of any subsequent Seciity, assignment or transfer affecting the
Charged Assets or any part of the Gharged Assets which is prohibited by the terms of
anty Finance Document, all paymenis thereafter by or on behalf of the Chargor o the
Lender will (in the absence of any express conirary appropriation by the Ghargcor) be
treated as having heen credited {0 a new account of the Chargor and not as having been
applied irt reduction of the Secured Obligations at the tirme that notice was received.

SUSPENSE ACCOUNTS

A monies received, recovered or realised by the Lender under this Debeniure and each
Legal Charge (including the proceeds of any conversion of currency} may in the
discretion of the Lender be credited to any interest bearing suspense or impersonal
aceouni(s) maintained with a financial institution {inciuding itself) for so long as it may
think it (the interest »eing credited to the rejevant account) pending their application from
timeﬁto time at the Lender's discretion, in or towards the discharge of any of the Securad
Obligations.

NEW ACCOUNTS

if the Lender receives notice of any subsequent Security Inferest, or other interest,
affecting all or party of the Charged Assets, the Lender imay open a new account for the
Chargor in the Lender's books. Without prejudice to the Lenders right to scmbine
accounts, no money paid to the credit of the Chargor in any sush new account shall be
appropriated towards, or have the effect of discharging, any part of the Secured
Obligations

If the Lender does not open a new account immediately on receipt of notice under
slause 24 1 then {unless the Lender gives express written notice to the contrary to the
Chargor) all payments made by the Chargor to the Lender shall be treated as having
been credited to & new account of the Chargor and not as having heen applied in
recuction of the Secured Obligations, as from the time of receipl of the relevant nefice by
the Lender,

LENDER’S SET-OFF RIGHTS
If the Lender has more than one accotnt for the hargor in its books, the Lender may ai

any time after;

(@) the security constituted by this Debenture has become enferceabls: or
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by . the Lender has received nolice of any subsequent Security Interest or other
interest affecting all or any part of the Charged Assets

transfer, without prior notice, all or any part of the balance standing to the credit of any
accounl to any other account that may be in debit (but the Lender shall notify the
Chargor of the fransfer once made),

NOTICES

Sewices :
Each notice or other coramunication required {o be given under, or in connection with,
this Debenture shall be:-

(a} in writing, delivered personally or sent by pre-paid first-class letter; and

(b sent or delvered: to the Chargor at #is registered office address from fime to
time and to the Lender ot fs registered office address

or to such other address as is notified in wiiting by one party to the other from
ime to fime.

RBeceipt by Chargor )
Any notice or other communication that the Lender gives shall be deemed to have been
received:-

{a} if given by hand, at the fime of actuat delivery; and

(b if posted, on the second Business Day after the day i was sent by pre-paid first-
class post.

A notice of other communication given as described in clause 28.2(a) or clause 26.2(b)
on a day that is nol a Business Day, or after normal business howrs, in the place it is
received, shall be deemed to have been received on the next Business Day

Recgipt by Lenday
Any notice or other communication given to the Lender shall be deemed to have been
recsived only on actual receint,

RELEASE OF SECURITY

Upon the expiry of the Security Period, the Lender shall, at the request and cost of the
Chargor, release and cancel the security constituied by this Debenture and eact | egal
Charge and procure the reassignment to the Chargor of the properly and assels
assigned 1o the Lender pursuant to this Debenture and each Lagal Charge, in each case
without recourse o, of any representation or warranty by, the Lender or any of its
nominess,

GOVERNING LAW

This Debenture and any dispute or claim atiging out of or in conpection with it or its
subject matter or formation (including non-contraciial disputes or claims) shall be
governed by and coistrued in accordance with the law of England and Wales,

THIS QFHEEN"EUF&E‘ has heen executed as, and is intended 1o take effect as, a deed hy and
has been signed by the Lender on the date wiitten on the first page of this Debenture,

24



THE SCHEDULE

ALL THAY freehold interest in the land and property known as 13 and, 138 Upper Wickham Lane,

Welling DA18 3AA and registered at the Land Registry with Title Absolte under Titde Number
SGL798916



Executed as a Deed by THE CHARGOR ) “ : p t
acting by a Director and its secretary or two ) S e }.*@:L? w !
) /

Directors or a Direcior in the presence of & witness:

Director
L]
Director/Secretary
Slgnature, name and address of winess e
LN T

Authorised signature



