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Registration of a Charge

Company name: EVER (CLEVELAND) LTD
Company number: 11894484

X8IFLKAJ

Received for Electronic Filing: 10/07/2019

Details of Charge

Date of creation:  09/07/2019
Charge code: 1189 4484 0001
Persons entitled: HSBC UK BANK PLC

Brief description:. THE BORROWER CHARGES BY WAY OF FIRST LEGAL MORTGAGE THE
PROPERTY KNOWN AS THE TRIANGLE SHOPPING CENTRE, CLEVEDON
BS21 6HX REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBERS
AV231149, AV108338 AND AV241272. FOR MORE DETAILS PLEASE
REFER TO THE CHARGING INSTRUMENT.

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
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Certification statement: WE CERTIFY THAT, SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE PART OF THE
CHARGING INSTRUMENT SIGNED BY OR ON BEHALF OF THE
CHARGOR, AND A CORRECT COPY OF THE SIGNATURE PAGE TO
EACH OTHER PART OF SUCH CHARGING INSTRUMENT.

Certified by: DENTONS UK AND MIDDLE EAST LLP

Electronically filed document for Company Number: 11894484 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11894484

Charge code: 1189 4484 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 9th July 2019 and created by EVER (CLEVELAND) LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

10th July 2019 .

Given at Companies House, Cardiff on 11th 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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DaTED 9 July 2018

{1} EVER (CLEVELARD) LTD

arg

{4) HBBC UK BAMK PLE

DEBEMTURE

HEBC UK Bank plc

EXFCITIN YERSION
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THIS DEED Is mede on 9 July 2018
BETWEEN:
) EVER (CLEVELAMD) LTD & company incorporated in England & Wales [registered

b 11884454 whose registered office 1 af 22 ti”;%‘:amﬁw Lane, London WO2A 1LE {the
“Borrowar™]; and

té] HSBG UK BARK PLO he “Londor™).

17 18 AGREED as follows:
1. DEFINITHING AND INTERPRETATION
1.1 DR
Iri this Debeniure
“Benum” MEANS Ay decounl fow oF 21 30y time [and fom Bime m @ma}
openad, ownad, oparated, held or maintained by the Basrower
{or i owhish the Eﬁumww has an wieresd) at any hmk ar
fnanclal institution in any jurisdiction {and shall include any
addition io or refewals. repladsmant, redesignation, subdivision,
subeliiotion of Sut-geiount of hat accownt) and all rmaneys from
time 1o Hme slanding to the credit [including any inberest
tharaon) of such accolnls
"Aceoimt Balance” means in meepect of any Accourd, &l monies Banding o the
grait of that Ancount anrd
ia} ali {merest A any Emo gccrued oF Bococrung o sush
B
<] sl investments af sry Bme made oul of sush mones or
aeoount; and
fe) all rights t repaymant of any of the same,
"AfTiiate”™ means & Subsidiary of a company, 8 Holding Corapany of thal
eompany or any other Subsidiary of hal Holding Company
“Aaskgned Acooumis” B
{ab adch of the Aecounls specified as Assigned Accounts
in Bohedule 3 (Accounts) (and shall inchude any
addibion to or senewsis, replacement, redesignation,
subdivigion, substituion o sub-account of sueh
Asehirtal
th} any Blocked Ancounts which are maintainad with any
bark o firancial instiulion ciwr than the Lender; and
e amy other Account agreasd by the Lender and the
Boarrormar in wriling o be an Asgigned Acosunt,
"Assigned Contracts” means in addilon to the Materal Contract, all costracis,

agreamania, deeds and other dooumants which are material {in
the Lender's soie opinion} io e continued oparstion of the
Borowar's business



"Hssigned Irmiranoes”

Thuthorisatinn”

ekpd Ascouis”

"Hedaing Agreemant”

"Holding Company™

rsurances”

“rterpst Bale”™

“Landg”

Lames”

“Bharaing Agent”

"Warket Yaiug®

“Matarial Conlracis”

mgans the inswances f any) speched In Schoduls § (ALSHEd
inswances) {ncluding any renewsl, substituion or replacemsnt
of s Insurancs

mesns gn authonsetion, consert, approval. rasolulion, licenoe,
exgrnption, Wing, ralarization or ragistation

eRANS

{5 sach of 1he AcCounts speciliad as Blocked Accaunis in
Sohedute 3 (Socpuris) (and shall inchude any addliiion
W ?&ﬂ%@fa!& replacemend,  rodesignation,
subtfivision, subsiitvdion or sub-scoount of such
atotmrds) ansﬁ

fhi afty othes Actount Sgraed by e lander and the
Borowsr i writng 10 be a Blocked Account

means any mester agreement, confiemation, schedule or other
ameamant erdared o or o be ectemed inio by the Barrower for
e pwrposa of hetging ineesst rate NebEfes sndfor eny
gychange raie oF atver nisks in relation (o o8 &r pad of The
Sacured Lisbiies and shall include all rades condicid
thersunder

has the megning given in seclion 1188 of e Companies
Bl 2008

freans aniy condracts dnd pohoss of insuante or essurance
Eﬁimﬁ e by o on oehall of e Bortower o (o the auiant of 15
flarestl in witich the Borrosaar has an dnterest exchuding, In each
emme, oombrats and polickes of Eeurence or sssurence which
rakale 1o Babliias to thisd partios

means (e e of nierasl payebio on any Taclily setured by Be
Hee

Fas the meaning given 1o that berm in seciion 2051 of the LPA
bl Jor these pwposes “Lamd” excledes herileble propesty
siuatod in Seotland

ftans any lease. agreement fov leses, urderease, lanancy,
licence ar other night of ootupation ta which he Proparty i from
tirme o e subiect together with gny relsled puarantae o other
sepyrily for the perdoimare of the seen’s oblksgions

IEANS any mansging spent approved by ihe Landar

mdans the asakat valug of e rolowasy ronl esiate datermened
by the Yaluer in scoondence with the current Royel instingion of

Dhartgred Burveynrs Appeaiss] end Valustion Manugh prestios
shataraant

padant  thase ageements listed @ Scheduled  (eforiy
Gostracis)



"Monidary Clslma”

“Faiaibal Bacurity
Documang”

Progery”

"Property Heporl”

“Beceleor’

"Recured Lishilllles”

"Becurity Azsts”

“Bwcurity Intersst”

"BRaraz"
"Subeidian”

st

Rk

eluglion”

“atuer”

AT

means = present and Jotuee Book dobds and other debis,
reyaiiies, fees, VAT and monstary claims ard all other amounts
at any time recoverstia or recsivable by the Bormower or dog or
owing to it [whether actual or contingant and whether arising
under contract or B1 any other manng: whatscover)

meang By 2e0UNTY JOCUIMENT in respect of any asset setured
yndor this Debenturs eniersd inlo by the Bormwer in fawour of
HSBC Bank pic

means @l the Land from fime fo tme subjpot 1o the Seowity
interests created by the Borrower in favour of the Lender

means, in respect of the Securdy Assels, any cerificate of or
et on title supplied lo the Lender in compsection with the
Homaridy ower the Secwily Assels o accoddance  with dhis
Pebenbure

means &n sdministralive recelves, & egeiver andior manager of
any or al m‘f @m Bofrowers fusets appointed by the Lender

magns Bl monies Tron D 0 e dul or owing and al other
aciual or contingent Habiliies from tme o me incwred by the
Borrower to the Lender

means & e Borowers aszels from fme (o dme the = 4 of
Security

mosng 3 wordgace, chanpe, assignment, pledge, lien, standard
security, sssignetion or other secunly inderss! securing any

ohiigation of sy person of SNy Giler agresment or arangament
having a simdar effest

or ntendad 15 ha creatad

moans e shares ard associated oighls refered o in
Claune £.1.5

haz the mamning ghven in sechon 1188 of the Comgpardes
Aot 2008

meeans 2Ny tax, kevy, impost, duty or other chargs or withiholding
of @ sandlar nature Docheding sny penally or misres! pavable |

connection with any Tallure o pay or any delay in ;mymg azw of
tha same)

means each valostion showing the karke! Vaive of the Propanty
nstrucied by the Lender and capabie of belng reliad sn hy %he
Lander ard which the Lender has scknovigdoed constiutas he
Waluation

means any valuer sppointed by tha Lender

means value added 18y as provided for in the Value Added Tas
Act 1A ard any similer or subsBlite o

£



1.2

interprelalion

.2

122

125

w27

Lirdass a conirary whoalion apiers, sy relecince o g Debendine 1o

{m} "megels” inchales presedd and fulure propedies. revenues and righis of svery
daescripiion,

4k} s “Lender” shall ba comstrusd o clude 48 sascassors i e, permiied
Basimnk 360 panvitied iransfenes;

{c} & “dispesal” inciudes a lsase. licenca. vansler, sale or olhes dispossl of Ay
kind whather veluntary or involuntary;

{d1 “inciudas” or “nchuding” shall be read and conshived as including the phrase
“weithout limitation”;

= fois "Debentuwrs” or any ol agresmant or :mﬁum?ﬂ% is & referance o this
Dgbaniure, or olher sgreesnend o duwbaenen] 85 amendad, mgmmaﬁm

exianded resialed. novaied andior raplaced 0 any mannss from tima o Gme
{however lundemenialy and even § any of the seme increases e Bormeers
obligations or peovides T funher pdvaness);

{f} B provigion of kaw s & refarence to ek provision: as pmanded or re-enaglied.

{9 the singular includes the plursl and vics veras, and

{h} gy Land includes.
£y 8i or any past of i

{ii} gi ulidings. fidures {including lrade friurgs), fings end Txed plant
o machinary &t any be on sl propey;

(i} ai eazements, servitedes, righls and agresmenis o respect of hat
propeny;

i} 28 rents from e procseds of ssbe of hal peoperly; ard
iv} the bensafit of all covenanis ghven in reepect of that prapany,

Yihen any provigian of this Debanture rafers 1o am spprovel or consent by the Lender that

- provisinn shall ba consrued a0 a3 o require Bist comsent or spprovel B De glven in

Wiiling.

Where the Bomrowmr mckides two or mors ertlies 2 refarence 1o the Bemower skl roen
o each of the entities severally a8 wall 25 8ll of the eniilles jointly.

Yihere the Borrower 5 ngl 8 limited company, references 1o its" and i shall be read and
sonsiiuod o8 relamness to Tis' and hm' o her a8 applicable.

Felerences o clauses and paragraphs are 0 be consirued. unlass oiherwise stated, ay
eferences io clouses and ooragrophs of this Debenturs,

Clause headmys are for ease of relerence oty and shall ol alfect e construction of
is Debenfuee.

if e Lendar ressonably considers el an amourd paid by the Bomower & capable of
baitg awided or stherwise 24t a%ide an the bardrupicy, Bouitstion or adminizingtion of
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- 3
k28

1.5

22

23

Lad

the Borrawar, then that amount shall rot be eonsidersd to have been ivevocably paid for
Phts purposos of Bis Deboniure,

128 Any refersnce in this Deberdure 1 & law, reguiation, kegal action, legal term, legal
{including insolvency) step or process, inscivency praciitioner endier Tax shall include &
reference to any such law, reguiation, legal actior, legs jarm, isgs! {including inschency)
step or prooRss. inspivency practidong: andion Tas i 2oy apptivelss juisdicien ociuding
Seotiand), and rolerences in this Debenture to property snd assels located in any
wisdicton other than England and Wales (inchuding Scotland) shal! be corsinssd
anrardingly,

Third party righis

Lnly 2 Receiver has any rights undss the Contrects (Rights of Thind Parbies) Ant 1988 to enforce of
anjoy the benefit of any tern of this Debenture.

Law of Property {Miscellansaus Provisicns) Act 1083

T"wz Egr‘ms of aff agethgr gopemenis entersd into bebween the Bosmoeer and e Lender are

Jebantiirg by tha exient reaquingd to ensure thal any dispositon of the Propery
mniaimd iﬁ this Dabenture s a valid dispasition in actordance with sectah 21 of the Law of
FProperty {Miscellansous Provisions) Aot 1989,

Dalivery

The partios rtend tis Debentura o e dull
Debaniure and that this Debanture shall take e
Lesuder may only execute this Debeniure under hand

d on the st dote specilied on page © of g
L a8 2 deed nodedlhstanding the faot Bl the
COVENANT TO PAY

Lovenant to pay

The Bofrower shall pay and discharnge sagh of the Senyred Lishiities when the same fall dus fur
RaymIent.

Further advances

This Debenture is made 10 secure any further advances or other fsciities ot & does not creste any
ohilgation on the Lander to make any further sdvances o make other fatilites avallabie,

Diefault indarast

2,31 Ary arnourd which i3 ot paid endar ths Debenture when due shal bear intorest (bolh
tefore and after judgmunt and payable on derpand) from the due date untl the dats on
which such amount is uncondiionally amd irrevocably paid and discharged in Rl on a
daily basis at the rete thal is o par cent above e nferest Rale from Sime 1o tine,

2582  Defaull interest will accres feom day o day on 3 vasr of 365 days and will be
onpedndsd & such inenals as the Lender considers e appsopiate Dut will remain
immshately dus and payable

SEGURITY

Mature of sacurity

All Bacwrity and dispositions crested of made oy or pursuant io this Dehenture ane created or mads
in favewr of the Lender with full e guarantes & accordance with the Law of Propery
(hisenllanenus Provisions) Acl 1804 (or, In relation o property and assets located b Scotiand, wih
ahectute warrndicet a3 sacurty for the discharge of the Secured Lishilities.



-

33

A4

4.4

(uwalifying foating charge

Ban Paragraph 14 of schedule B lo the Inzolvency Act 1586 apphes 10 any fioaling cname
grepted by or purswant (o this Deberturs

3.22  Each fipeting cherge gremied by this Debarture is 5 quetiiying fiosting charge for the
parpuses of he Insohency Acl 1986,

Trgnt

i oor 1o the exient nat for any reason the assigomeni of charging of any Becurily Assel &
probabiled, e Borrower ahall:

335 niolg it on tewst for the Lender a5 securily for ihe peyment and discharge of he Secured

Lighiltiey, pod

o take such sieps &5 the Leader may reguine i emove the impedimen? o assignment o°
eharnag ik

Fanling

The Bompwer congente in the Londer 2nd FSED Bask pic antefing inlo pelorily, intasargditor or
pther similar arsngamants (1o which the Borrower shall not be parlyt o reguiale the ranking of Dhe
seeurly granted by the Bormower undes this Debaniure and any Parallel Ssouily Docurnent.

RIKED SECURIY

Flaed charges

The Bomowsr charges and agrees fo charge &l of i3 pressnt gng fulurg right, ttle and inlerest in
g 10 the following assels which are st any time cwned by i, o in which & from Hme 0 foee bes
an interast:

411 by way of first legal morigege, the Land speosied i Bohedule 1 {The Propenyl

417 by way of flrst el change:

&} gl Land [if any: ot the date of this Dehenture vested in, or charged o e
Borower (not effecively morigeged by Clause 4.1.9%

i} 2f Lend avguired by any Borrower after the date of this Debaniure;

{ish B8 Hopmces b0 ender upon or use Land and the benelit of sl olher agreements
relating b Land,

{d} fhe proceads of sale of 2l Lamd, and

{e} he bensll of any rental deposht gven or charged o the Bomowsr by any

oogupier of any Land,

4.33 by way of first fixed chesge (ingofar s not morlgeged by Clause 4,1.1 or chargad by
Clauze 4.9.2] 2l present and futucs rends and sther sums dus o the Barmeer uoder any
Laase;

.14 by emy of Ticst Bred aharge Al plant 5o machinery {nsofar a2 not maraaned by

Clauze 4.1.7 or charged by Clause 4.1.2) and ihe benefl of a8l conlradia. licencas and
warranies reipling 1o the sems;

&



4.1.%

417

418

418

4.1.10

4.7 11

4.%.12

£.1.14

oy way of first fixed chargs. the sheres referred to in Schedule 2 {Shares) (Ff any) togeibes
with ofl dividendsa, distributions and other income paid or paysbie and all fghiz, monies or
property sooruing or offered &t apy lime in mlation (o suchk assets whather by way of
tedemption, substituion, sschange, bomus @ preference. under option sights or
vkhsarwisa;

by way of fiest fixed charge finsalar @ wot charged by Clause 4.1.5) all stocks, shares,
debentures. bonds, warmanis, coupons, negotiable instruments, certilicates of deposit or
olhar securities or "invesimends™ (ms definad in part 1 of schedule 1 to the Financial
Services andd Markels Act 2000 as in force &l the date of this Deberture) now or in Tule
awmnad by the Borower or held by a nomines, trustee, fidusiary or diearanee sysiam anita
behall or in which e Borowst Ras an inferast st any time {not chasged by Clause 4.1.5),

iogather with ali dvidends, distributions and other income paid or payable and all righls,

monies or peonarty acoruing o offered o any Bime i relation to such ssets whather by
way of sedamption, subsbitulion, exchange, bonus or preference, wder antion rights or
athorwise:

by wiay of firet Toed charge the Blocked Accounis of the Borrower hald with the Lendar
and the Account Balarces in reapect of those Accounds, together with ail addidons,
renewals, replacements, redesignations, subdivisions, subslitutions or sub-gccounts of
such accounts {in whatewer currencyl;

by way of tirst fiverd charge st of the Asteunts of the Borrowar held with the Lendsr (save
for those listed in Clause 4.1.7) and the Accoun Balances in respeet of thase deopunts,
iogather with all additions fo of renewals, replacemaents, redesignativns, subdivision,
Substfution or sub-accounts of such accounts fin whalBwer cumency):

y way of first fiued charge . ATEDUN : : ‘ :
lzﬁm in Clauses 4.1.7 a@mﬁ #.1.8} m@h ,ﬂmy hamk financial institution or other peraon at
any tima and af Account Balances in respect of those accounds, logether with ali
atdiiors b o reneals, mp%d@eﬁwmﬁ r&ﬁwsmﬁﬁ%mﬂﬁ Subdivision, subslilution o sub-
accounts of such ascounts (in whalever

by way of first fixed charge all Monetary Clams logether wilhy the banefit of @i rights,
gusrantess, Securily inlerests ard remsdias relzting fo any Monstary Claims:

by way of first fixed chargs all the nighis the Borrowar has from bme i time in respect of
any patenis, trade marks, servite marks. designs, busingss names, ROpyAghts, dmbam
righls, desion rghis, dﬁmasﬁ namee, meral rghis, invantions, confidential information,
kriow-how and ofher intelieciual propesty rghts and Interesls fetwtie: m@imm ot
urmagistered) and the benefi of &li W?mﬂm for mnd rights 1o use such assels,

by way of firsl fixed charge, sach Hedging Aprsement, all righls snd romadies in
connection with such Hedging Agresmenls and 2R proceeds and claims arsing from
Tz

by way of first fixed charge (50 the exdent not olberwise charged or assigned in this
Debaniurgh

(@) the benell of oll leences. consents, agreements and Awhorisations held or
used in connection with the Barrower's Business or the use of eny of its assals
and

<3} any ietter of credlt issusd in e Borowsrs favour and alf bills of exchange and
nthar negoilable instruments held by i

by wary of firsl fixed change al of the Borepwer's goodwill ane uncalled capital: and



4.1.95 1o the sxlenl thal any asee! expressed to be assgned pursuant 1o Cleuse 4.2 [Secunlly
sasionments) 18 not affectively sssigned undar that clause, by way of first xed charga.
sch assel,

4,2 Security asshgoments

ey E The Bomower gssigns and agrees o assign sbsolutely {(fubject b 2 provies for
reaswgement on the irewssable dacharge o ful of the Zecured Lishlitas] 88 of lis
prasant and futies right, dte and nilensst in and (o)

(@)

L

4}

i

el

1

i

{10 e extent nol morgaged or charged by Clause 4.1 (Fived charges)) sl
present and hiure renls and other surms due o the Barrower under eny Leass;

sach Materigl Condrect togather with 84 righis and remedias in connection with
sach Meledal Dontract and 8l proceeds and slalmng aising from Hem,

e lih

sih e witlh 83 Pohts @ned remvediad v Sanmd
} them,;

asch Assighad Conlract o
gach Azsignad Contrect and 2i proceeds and clalms arising fro

sl Pesgred Inswiances, oeims under the Assigned Insurancas and Bl
pracaads of claims urdder Ihe Assig Insuranoes;

gach Assigred Account snd Agcount Belences in respect of §f By
topsther with sl pddiions o or fendwals replacements, mmgmms
wﬁ;ﬁm&m,. substiufion or sub-acoounts of such accounts {in whalewer
CURTSNCY |,

s banefil of all rghls, guarantess, Securlly Interasis and mamediss relating o
any of ihe Toregoing, and

gl proceeds of any of the foregoieg nob olberwiss sssigned under this
Cloae 4.2,

422  Tothe axtent that gy rght refered o in Clause 4.2.1 & nol assignable, the assigrment

whiish al dause putpodts 1o effect shall pperaie e an a8

el of 28 e Bormowars

preseni and fulure rights and dalms o any procesds of such rigihts.

&% Hotlee of Securily

481 The Bofrowes rmust gave notice of the grant of the Security for

{a)

i

{ied

i

ba)

fellowing an Event of Dedaull, each tenant under o Leasa, in the form set cut in
Sehatuls B {Form of nofics 1o ang achnowhedgement by tensnly

each courterparty o & Materisl Contisel or an Assigred Conlras!, in the farm
&1 out in Bohedule 7 (Form of nobice of sssigrment of Meteria! Gontrests or
Azaigred Conracish;

gach insurer urgier any Assigned Insursnces in e lom sel oul in Schedule 8
{Form of nofice of assignment of insurance ]

each bank o rencial insticton with whom an Assigned Acooond (olher than a
Blecked Ancount) is held in the form set oul in Schedwe § (Form of notice of
ssFgnment of Assigred Aecounis joller fan Bloched Accousl;

each band or financial inslituton ofher fhan the Lender with whom 5 Bloghed
foeount iz Reld, i e foem set ol in Scheduls 10 [Foam of modus of
gasinnent of Bloacked Acoounts].
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and it shall use s reasonable endeavours io procure el the recipient of each notice
arknovdedges it in writing.

43.2  Anotos pursuant fo Clause 4.3.1 must b givery.

(&} int e prescibad fors attached s this Debanhirs;

fbnd mm&ﬁa&eiy B respect of each Leass, Materal Cortract, Assigned Contrect,
Aasigned nsurancs, Azsigned Account andd Blocked Account in axistancs et the

dm “of this Debwrviura; snd

{e} pmmpﬂy aftar thie entry Into & new Leass, Materal Contact, Assigned Contract,
Apgigned Inswance or the opening of 4 new Assigned Acocount or Blocked
s"‘-',:»;ﬂ'ﬁ"zl aftar the date of this Debenture.

Freservation of assals

Tha Lender iz not obliged to take any steps necessery 10 preserve any of the Borrower's assets, 1o
anforcg any term of any coniract or to make any enguires as jo e nature or sufficiency of any
payrmend received By it purseant o s Debenture.

FLOATING CHARGE

The Boreower charges and agrees to chame by way of first finating sharge &l of s presem and
Fsture:

&1 #sgals and undensking (eshenver iocaled) not othareiae effectively changed by way of
firgt fiked mortgage or charge or assigned pursuant o Clause 4.1 [Pived charges),
Clause 4.2 {Sscunly assigrmentst or sny mher provision of this Debanture; and

5.¢ Pabsther oF ol elfectvely so oh
propesty and a3sels in Scotland.

i or sssignad] heriahis properly ard al other

CONVERBION OF FLOATING CHARGE

onversion by notlce

The Lender may. by writlen nolice to the Bormowss, convert the floating cherge crealed under thiy
Debeniure inla & fixed charge &5 regards 8l or any of the Borrower's asaats specified in the nolice,

Small companies

The fioating charge crested under this Debenture shig tot convert into & fixed charge solely by
reasan of 2 moralodum being oblawnad in respect of the Bomowsr under Schedule A1 of the
Insabsmncy Aot 1985 {or anything dane with 2 view 1o obtaining such 8 moraterium).

Actonnatie sonversion

Thie foating charge created under this Debenture shall ¢n gddition o the cicumstances in which
ine same Wil oocu under general law) automatically and withaut notine convert into @ fiwed charge:

foy

3.1 in refation to any asset which s subject lo a Rosting chege i

{a} the Borower creales or attempls or purpetts fo oreate any Seourity Interest on
or ever e rolavant assel without the prior congent of B Lender (other than &
Securlly Interest created under a Parallel Securily Document): or

{3 ary third party levies or allemots o levy ary distress, execution, allschmant o
wiher legal process against any such sssel, or



8.5

6.8

B.Y

7.2

7.3

ich gny siep is teken (including the presemation of @ peblion, the passing of a
resslufar or the making oF an spplicetion) 1o appoint & louidsinr. paowsions!
huadatar or recsbaer n respacl of ihe Borrower, aver 8 oF any pan of s
assein, of F such person is appomied; o

14 any other losting chornge over the Security Assels o enystaihesd: and
G332  over all the Borower's pesels which ere sulject to g foating charge f an admiristalor

ursder e Insobeenny Sot 1986 = oppoinded I respect of e Borrower or the Lentder
recaives notice of infention o apmandnd 2uch an addnishalor

Scottleh propenty

Clause € 3 [Aulomalic conversion) will nol apply o any assels silualed n Scolland #, andd 6 the
saterd thel. & Recever would nol be capable of exercising his powers m Scotland pursuart 1o
sectipn 72 of the insolvency Act 1886 by reasca of such sulpmatic ponvergion

Partial eanvarsiaon

T giving of 3 notics by the Lendar pursuant Em Giaum 6.1 (Comarsinn by nofica ) in relation (o
gy chase of Uy Boamowar's assals shall not Be conalreed a5 & walved or bandonment of the righis
of the Lervier 10 sarve simillar notices In respatt of ﬁny- okher class of 2zseis or of any other right of
the Lendsgr,

pelbe sopuired post-crypisiiivation

Any assels aoauired by the Borrower alter orysiallisation has cocurred [and that are not eflaciively
chprged by way of leget modgage o fixsd ghargs. of 858 gn&d wndgr this Debenture], shall
become sublect to the fAosting cherge crealed by Clause 5 (Floaling charge) zo that the
crystallizaton shal be sHecive a8 I such assets were cwned by the Borrowes al he dals of
crysialisaton,

Ue-grystaliisation of foating chame

Any chasge thet hes orystalized under this Clause may by notice in wiiting (givan gt any dme by
the Leoger 10 the Boirower), b escorssariad inlo = Sosling chorges in ialidion io i assals of tlass

of assels spacifed In thal nolice

PEPHESENTATIONS
Goneral

The Borrower mabes the representations and warranles el oul in s Clause 7 1a the Lander on
the date of this Debenture and on sech dey he Secured Liablites are utsianding.

Etalus

721 it is & limitad Hability corporation, duly incorperated and validly sxisting under the law ol its
surizdiction of moorporation,

Faz B and sach of by Sybgidiaries have e power 10 own Thar sseels and cary on el
regpactive businesses as they are being conducied,

Binding obligetions
73 $r obligations in this Debenture are legel. waiid, binting end erforceatle obligations,

7.32  The Ssourily Interesis which thiz Debenture purpons 1o oreate ars velid and affaotive and
ang ol abls to be svmitded or olhehwise sed aside on s lqwdation or adminkiiralion.

1
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Mar-confiict with other obligatiors

Thie eniry inta and purformanes by it of its obligaions under this Debenturs and the grasting of the
Socurity do not and wilf nol conflict with;

T4.1  any law orreguiation applicable o #;

742 it constiiutionsl documents, of

T43 any agreament or instrement binding wpen B or any of Hs assels or constiiute 5 default or
lermination even) thowever described) under any such agreemant of inslrument.

Power and suthoniiy

51 it has the power 1o enles into, perform and deliver, and have tzken 3l necwssary action to
suthories ils entry inlo, pedormance and delivery of, this Debenture and the grant of the
Secusity.

7532 Bbo Bkt oy its powweds will ha exceaded as o resull of the Grant of the Securly.

F.53

The Borrower has not received any waming notice or resirbicion notice imm AN CEPTDRY

Estad In Schedule 2 [Sharez) under Part 214 of the Companles Agt 2008,

Validity and admissibillly in evidonee

8.1

182

Al suthorleatinng necss

AR Authodsations reguired or degirabla;

fa) to anable i lwafully o enter inlo, sxérdise fe rghls and comply weth its
shfigations wnder this Debanture and o grant e Secwity; and

o} to make this Debenture admisslds in evidence in its jurisdicion of incorporation
and in England and Wales,

bave been obeained or effected and sre in full boree and effact

sary for the conduct of 8y business, trade and ordinary activities
have bean obiained or effected gnd are in Iull Torce ang elfect,

Eobrency

Sz @t the date of this Debeniur

.71
7y

F.7.3

i i3 abie 10 mest s debis a5 ey Il dus;

it 3 not deemed uratie 1o pay s debis wilbin the meaning of seclion 123 of the
Inscivency Aot 1685 or any analigous pravisian In any releven] jurisdiction; and

no rorporate action, jegal procesding or other procadurs or siep has been aken in
palation o

i} thir suspension of payments, 8 moratorum of sny indabiadess, winding-up,
diasolation. administretion or recrpanisation (by way of volunlary arrangement,
“scheme of amangement or othansise) of the Bormpwer;

ey # composition, comprenise, assignment of arengement with any crediion of the
Bomgwer,;

11
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745

o) the appointment of a kouldater, recelver, adminisalive recsiver, administralor,

comouisery manager or othet gimilar officer i respert of the Bormower o anw of
it mesets, o
[} any srifmeament of any Secwrily over any asseis of the Borroeer,

&7 wny Enalogous procadunrg of step has bean taxen in any risdiclion.
Enviranmental Laws

FAa I s estwimplying with any Spplicable ldw or requiation which relates o

(&1 e pediubon 62 profection of the envirormant;
[k} e ponglitions of the workplaon; or
(5 e genaration. hardling, stoesge. vse, misase o tpifsge of any subsiance

which, along oF in combinglion with pny other, B capabie of CaUSING harm 6 the
anvionment, inckding. any wests,

gnd iz not awene of any claim which has been commenced of is threalened agaimst i in
respect pf any bresch or wWleged breach of any such laws or reouistions,

TARE %o G oas s aware no dangerous. subslance hes been used, dsposed of. generaled,
slared, dumiped, released, deposiled, buarad o emitted al, on, friom or under the Propaery,

Securlty

bo Secudly interest exisls over any of de present of fubes as58ls ollier han pursuant in a Parallsl
Security Dooument of 83 pemittad by this Debenturs.

Ranking

Tha Sepcuity hes or wiki have first ranking priceity aned 1t s not siebject to any pilor manking or pas
passu ranking Security bdarsst [ather than purstent 1o sny Passiisl Becurnity Dogument).

Tithe o aseale

I has 8 good and markelsble Bl o s = the sode legel and benslicial cwner of the Senuit
ABBElE,

Larire of maln inferest and eaighiishorenis

Far the purposes of Regulation {EU) 20157848 of 20 Mey 3HE on in CV prOCRAnings (retast)
fhe "Regulation”), @s "cenlre of mein inferss® (ps thet term s uged in Astichs 3{1) of the
Feguistion] & stuslad in England and Wales and It has no “eslablizhmeant {35 thal berm is usad in
Articte 2(h] of the Begulshon) In oy oiher juradiclion,

Governing law and snforcement

7421  The choice of law spepifisd in this Debanture 85 the governing law of this Debenturs will
te recognised and enforned in ks juisdistion of incorpomtion.

7433 Any judgment obisined in England in relation 1o this Debenture will be recognised and

arforcad in e jurisdicion of incorporatian.

1R
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N filing or stamp taxes

K iz mot necessary that this Debenfure ba nolarssd of Bled, recorded, regisiered of sornfled with

any couwrt or other authodly in any urisdiction or that any notadal costs or slamp, registtaton

sitnilar Tax be pald on or in relafion this Debenture {excepl, where applicabls, repistration of
pasticuiars at Companies House in Engiand and Walss, &t the Trade Marks Regisiry at the Paient
Liffipa m {;nglam ang Wales and al MM Larnd Registry or ihe Langd Charges Register in Englard
and Wales and, in each cass, paynent of assotisied lees).

Fithe and value of security

7451 The Ssourily Assels are not subjset to any Secunity or matriclion (oiRer an in favor of
e Lancder).

U2 There kas beor no breech of any law, reguiation or covenant maternially adversaly affects
or might materkally adversely affect the value, salesbility or use of the Security Assets.

7.15.3 ‘Thera are RO covenanis, agreements. sipulafions, reservatlons, nonditions, interasts,
Fghts, restrintions, sasements or other matiers adversely alfecting the Sequrity Assels.

T84 B has oot moelved nolice of any advarse riaims by aay pason I orespegt of the
pwrership of its the Security Assels of any iMérest in themy, nor has it scknowledged any
sl Clain,

Valuation
7.15.9 Al information supplied Sy | or oo s behall fo e Yahuer for the pap

Waluation was us and accude as al the date 1 was given of (if awmpmm}aﬁ a‘i. i
Gate {F any) at which I & stated 1o be given.

71682  Any financial peoigctions containgd In the informaton rsferran 12 in Clause 716,70 have
besn prepared. a5 of helr date. on the bissls of racent historlcal information and on the
besis of reasonebls sssumplions.

¥18.3 i@ haa nat omitted 1o suoply any information o the “Aaluer which, i disclosed, would
stiversidy alfect o Valuation

TA6A4  Nothing has oecurrad sloce the date the information refered 10 In Clausse T16.1 was
supphisd which, i it had ccourred prior to e date of the relevant Valuation, would have
gly atiecied such Valustion.

Properiy Reports

7171 The informatisn supplied by 8 on is bebalf o e lawyers who prepared any Propeny
Report for the purpose of that Property Report wias rue and accurate as 2t the date of the
Property Raport or (f approprisie) as at the date if any) at which 4 iz slated 1 ba gy,

7372 The nformalion odersd 16 a Clause 7171 was, a1 the dats [ was sxpeessad 1o bé
givan, compisie and i not omit eny informetion which, i disclosed, would make that
informaton untme or misleading in any material respact.

T.473  hodhing has copwred since the date of any infeemation refarred 0 in Clause 7174
wmzsh if dizplosed, would make thal information untue & misleading in any maloriy
fmEpact

Sangtions

Mone of the Borower, any of it Subsidiaries, any direcior or officer or any employes, egent or
affiiate of ¥he Borows: o 2oy of s Subsidisnes is an individua! of estity "Person™) that &, or is
orwned o controlled by Persons that are, i} the largel of any sanchons adrministersd of anforced by

T
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8.4

e LS Depanmaent of e Tressury's Ofce of Foreign Asssts Contrat, the U5 Depariment of State,
the Linitsd Nations Security Couingl, the Burepssn Uoios, Har Majesty's Treasury.the Hong Kang
bpnoiary Aulhorily [coBeclnely “%arméwus. Y, or {i} iocated . oropnised or resident In & coundry or
tmrritory hat s he taggs-i 0# Eam&mm inchudingite Crimea region. Cuba, ran, Mprih Korea and
Svria ofher than 10 the elent thal such representaloniwarenty would confich with Counci
Regulation {EL) Mo 227185, as smangded,

#mii-Gormuptinn e

The Bomrpwer has conducted its businesses in gomghence with soplicable anth-corruplion [@ws and
has Iasdded and maivaned polces and proceduras designed o promole end achieve
complance with such laws.

GENERAL UMDERTAKINGS

Hegative pledge

The Borowes sholl nol create of permi fo subsist any Sacurly Interest other than 8 Satarity
Inderest cresied under any Parallel Security Document withowt the consant of e Lander.

Ne diapossls

Linless the Lendser conzents, the Borrower shall not make any disposal of iz gassis el am
monigaged, charged o assigned (o the Lander by this Debanture ever il the disposal s invaluniary.

Goveanands and payments
The Sorriwer sl

841 chesrve and perform 5 covenants and other ebligelione and matiers funether or not
comiained I any agreamund of other documant) from tme o time affecting any of the
Securlty Assets o thelr use o enjoymed and on the Lenders feasonable reduest
produce svidence o seliely the Lender thed ¥ is complying with this cbligetion;

822  promglly blorm the Lender § 8 becomas awere of eny sieps laken or procesdings
commusnead by any parson with & viaw fo oblaining forfeibers of or delermining any leess,
vrderdense, lenancy or hoence comprised in the Secwity Assels

B33 rol permit any breach of any bye-laws, other lews and reguiations affecting any of #w
Sscurity Asssals, and

§.5.4 pay o procure the peyment of il rents, rates, texes, charges, assesamants. IMpositons
and ather oulgeings of any kind which s flom fime o time payable {whether by the
ownel of the eocupier in respect of any of the Securly hasals,

Enforcemant of rights

The Borrowar mush

BA1  use s hesl endervours Ip snpure prompt observence and pedormance of the temms of
each lease under which i hoids 5 Propety by the lessor end

14
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.42 use s best endeavours to enforoe any righls and msiule. confinue or defend any
procesdings relaling to sny of the Secwily Assels which the Lender may require fram
T b e,

i each case 2t the Borswer's cast.

MSURANCE UNDERTAKINGS

Mairtenance of insurance

8.1 The Borower migst ansure that a0 all times & benefits from insurance ageins! thing pany
and public liabilily risks and sach Propesty is maured against:

{a} less or damage by fiee, slorm, iempest, flood, earthquake, BaRthing, sxplosion,
impact, aircraft (other than hostle aircraftl and piher aerial devices and afticlas
dropped from them, rol, ferorism, vl commotion and malicious damage,

bursting or overfiowing of waler tanks, appamius of pipes, subsidence; and

1233 such other risks and coptingensies &5 are insured in pooordance with snund
commercial practics or which the Lender may direcl from time 10 me 1o tha Ll
meinstalement valug thereol wilh adequate provision also being made for

i} the oot of clearlng the sie, demclition, shorng o propping up and
architects’, enginesrs’. surveyors” and olher professional fees

nciderdal thereto andd value added tex on such costs and fees
{iogetner with provision for futurs inflstion); and
{ii} the loss of rents or prospective rerts for a parod of not less than three

vears of such other pered as the Lender may direct ard having
regand o any polaniial increases in et as a resuil of reviews.

iz Thie: Borrower must ensuis ot all Smes thot ol insurance policies.

(&) cunliain a mbrigages clause whereby sueh insurance poticy wil not bea v ated
or wvoited s aganst 8 mortgages o securily holder in the evert of or ag 3
resuit of any droumstances beyond the sunbrol of that insured parly o eny
mistepresentalion, breach of any policy lerm or condibon, acl or regles or
fallure bo ke disclosure on the pant of any olher nsured party or any agent of
any other naured party;

i name the Lender as co insured on & composite basis in respest of i3 own
separate insursble interest {other than in respect of any profensiongl indemnity,
puabstics limbitty arod thied ety lability insuranee polickss) bul withost:

{iy ary Fabilily on the part of the Lender for any pramivem in relation to
those incuiance polickes {unless the Lendesr has expiossly and
spacilicaly woussted to be made iable In respect of any increass in
pramium o unpaid premium in respedt ! any of those insumno
polichasy; or

{iz ary obligation on the part of the Lender to make any disclosure to any
guer or any insurance broker o relation o those insurance policies
urbess and untif the Lender becomes & morigages in possassion of
any Fropery, in which circumstance an shiigation shall apply on the
piart of the Leadsr 10 make distlosure to any insurs o any inturance
beckar in reiation 1o the insuwsnce policy or polidies in respect of thay
Progeny pursuant to this lerms of that insurance policy or policies;

g} corain & loss payes clausa under which the Lender is namead as first knes
payaes along with ahy parson which s 8 secured party urder a Parall Senurity

15
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Decament in respast of any claim of series of connectad clpimg i excess of
30,000 {other than in tespect of any olaim undsr any public Bability snd third
parly Eabdlity ingurances);

1d} conlein & “feranl’s slsuse” in the foliowmg or sionilar erms.

“The insurdnce hereby offecied shall rot be prefudiced by any aed or omission
unkaown to or boyond the codlesd 0f he inSured n the part of any lensnt
accupying of wsing the premisss, provided that e wsured smmodialaly on
becoming awars thereaf shall give nolice fo the fnsurers and pay 80 addiiional

premmium & reguired™
185 carigin lerms proviging thet the sach inswer myst give at issst 30 daye” nolice

o ihe Lander if & proposes o

£y ramsifinle, mecindg o cancel any insurance policy,

[{})] Fresd mry msucsants policy 5 svoited in whids o in pani.

fiii] traal sny insurance policy &5 eapded dus o non-peyreent of peemium,
oF

) othereise decine sy clalm unger any ingurance policy by o on
behalf of aoy insured party,

and, in reapect of Clavse §.1.2{eXil above, must in the ﬁmifm give the Lender
the pppounily 1o e any such non-payment of iy within the netice

pariod;

idh] - contain leeme providng el e Lender shall havs no duly of disclosere io the
Irsurance company or underwiiiare and heve no habilbly o pay any unpaid
premium;,

g} cordain B waiver of the rights of submpation of the nswer 83 Agansl the

Barear, ibe Lander and e lananis of sach proparty,

iRy are i oan asnount and fome acesniaibie to e Lender srd

il are wih 30 Ineurance company of undereritan sooeptable io the Lender

The Borrower must be free 1o asslgn or cthersie ofanl Securily inisrests aver gl
amounts paveble o under esch insurance policy and all s righis in cannetlion with
those smots in favour of the Lendar.

¥ the Lender requesis. ihe wier must promolly provide 8 copy © , Tand
poliny logether with evidence of payment of the premums snd such ollee formation in
connection with he insuence policies es the Lender requests.

¥ the Lender considers thal the amounl insured, o the rigks covered. by any InRurance
policy isfare nedequale, the Borrawer must inereese the amount insired by | andfor
recpuird the salegery of visks coverad 1o be amendsd i such axient and in such manner
a5 the Lender may conaider appropnaie.

The Bormowar migsl
e gomply with ihe s of the insurance policles;
i ansure thal all things necessarny o keep all the insurance policles in force ae

done promptly nsiuding the punctusl peyment of premiums; and

1%
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1t

{c} rofify the Lender of premiums pald, renewals made, malafal vadations ang
canpellations of insurance policies made or, 1o the kncwledgs of the insured,
threatened or parding and any claim or any ectual or threatened refusal of a

ke

The Borowsr must not aliow anything to cccur which may make any insurance policy
w0i0 o valdabia.

if the Borrower does not comply the Lender may (without soy obligation fo do sa) effect or
reEngw any such insurance podicy elther in 15 Dwn name, or together with the Borower in
such sum and on such terms as which the Lender may reasonably think expedient ard ai
menies expended by the Lender il be desmed o be propery paid by the relevam
pesgon and shall be reimbursed by the Borower o0 demand.

Bpplication of insurance monies

The Buerawsr rust apply sums eoeived urider any insurance policy as Tollows:

8214

BAZ

.23

g24

i the Boreewesr is required by a Lease to apply the sums in a paricular way then 1 must
o 50

amaunts received under labiity policles held by me Borower which are required by # o
satisfy establishad Nabiites of the Borower to third parlias must be uged to satisly thase
liahities;

the proceeds of any losa of et insurance will be restsd 28 reptal neame dnd applied in
such manner a5 the Lender (gcting reasonably] requires 10 have sffect a3 if i ware rantat
imcome recalved over the perod of the bes 5 rent,

pthenwise ihe Borrower must, 2t the option of the Lender, gither:

{a} apply the sums towards making guod the Joss or damage o which they nelats;
iy

& apply the sums owands the dischargs of e Secursd Liabiliiss,

Proparty management

Wit

10.1.2

W4

Thie Boreower shall nat appoint any Menaging oot of 8 Property witheut the prinr writen
conaant of, and on terms approved by, the Lender {acting reasonably).

Tre Borrower must diligently manage or procurs the management of the Proparty in
ancordance with the principles of good estate mensgement and momplly notify the
Lander of gry material defaull by any issses or other cocupier of the Property and uze alf
reasonably endeavours W enforce the performance and observance of the cbiigations on
the pad of any lesses under gy Loage

I the Borrower falls, or the Lender considars that it has falled, at any time to comply siths
the gbligations in Clause 10.1.1 sbowe, § shall be lawhal for the Lender 1o carry out such
wiirks gnid take sush staps as o may delerming {Ecting reasanably) ars necessary o
remacy and rectfy the falure, the Tees, costs snd expensas of such acton to be
reimbursed by the Barrowar te the Lender upon damand.

The Bormoawer must prompdly notify the Lendsr in writing Jf if beromes aware of any steps

laken or praceedings commenced by any parson wWith 8 view s chtaining fordeiture of o
detarmnining sny Lease.

iT
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10.4

1.5 Mothing i this Clause shall rendar the Lender hable lo account as mwiorgages in
[O9SESAMN.

Lesnen

g1 The Borrowas rual eencise s rights and oomply with it obligstinns under any Lease
art use 8 reasonabls entasveurs s enSwrw Mhat each fesan! complies with is
obligations under any Lease, i each case, ira proper and timely manner,

#Wed  inaddinon w e restrictions in Clsuse 8.2 (Mo oisposals) the Bormowsr must nnt:

{a) grak any Lagss,

i serminate (whether by surrender. fosfeliurs or atherwize) any Laase,

ich vary any lerms of of wailve any rights it hes undier any Lease; or

{d} agres o eny ehongs of use under, or any rend reviews o any concossion o

reduction of rent in respect of, any Leass; or

{8} eonsent 1o any assignmeni of sub-letling of eny lesses's ilerest {ov any

assignment ¢ 8 sub-lenant’s interest] under any Leess,

withaoiit tha Lender's neor consent and may not anler 1o any @ eni fo dn 5o

Works

The Borsoaver must ensure thal ne person:

137 demelishes aoy boildings of erectons br e Papardy;
132 makes any struclurasl alieraiion 1o any Prapsiy, or
W33 removes any finleres fiom any Propesty,

withinslit, the poor consent of the Lessler,

Bapulr

10441 The Bormowsr must snsure (hat alf bulidings ard srsctions from time o time upon the
Fropedy and sl ings, plant and machingry on the Properly are in, and malstsined in

{8} gooed and substantisl repeir and condition and, 89 sppropngte, i good working
gehor g
i sueh raosic, condibon and onder as bo enable them B Ba Bl ip accordance wilh

ali applicabie laws and regulationsg,

and when necessery the Borrower shall replage, gr procure the replecement of, the same
weith ftems of similer quality snd value.

Mid. 2  The Borrower must cerry oul any srergy efficlency mpovements necassary, o take any
othar stous oEcessary, 1o ensure thal 2l abl Umas each part of any Property which is
deslgred 10 be el can be ls! or can confinue 1o be Iel withoat breacking an ag:gfshmhsﬂ
s of regulations in respect of minimum levels of energy efficiency for propernies.

18



10.5

108

1897

108

0.9

Pay outooings

Trua Borrower must snsure i rates, rents, oulgoings and oiher sums paveble ol of o 1 respect of

the Properly are mor

Daveiopment of P

1051

162

by paid.

Withgust the prior congent of the Lender, the Borrower smust nol:

{a} cairy oul or permil to be carmed out any development Jinciuding changs of use
0F) for wihtich planning parmission is remuirad;

il maka {or permit others to meke) any application for planning permission; o

et any planning permission,

The Borswer shall comply in ait respecis with all planning laws, permissions, epeesmenis
andd condiions to which fhe Prapery i3 sublect.

Mew ncquigitions of land
Thie Bricrowear roust:

107

10.7.2

give the Lender as much prior notice ss possible of a pr ﬁeﬂ anqusiton of any
Securily Assel which may Tall sithin the socurty oreated by Clause 4.1 (Fisad r,mrrr-ﬁ.;a
and

st s posl, execule and deliver 2 charge by way of Tiest legal morgege in T of the
Lenger of any frechedd of leasehold propedy which becomas wasied in & after the date of
i Debanhurs,

Reglsiration at the Land Registry

1.8,

082

10.8.3

10484

The Borrower miyst 4o all (hings 1o faciitale the registration of this D
reievand titfe registerad al the Land Registry.

ahenhie againsl any

Tihe Bormpwer conzents o an epplication being made by he Lender io the Land Fegistrar
tor the faliowing resiriclian to be segistersd againat s e 1o Y Property in the fallowing
tormg:

W disposition of the registered estats by the proprielor of the registered estale Js 1o be
registered withool 8 wrillen consent signed by the proprielor for Hhe Sme Dedng of U
charge daled [DATE], in favour of MEBC UK Bank ple refered Is in the chierges register”,

The Bormowsr must not permil any other person 1o be registered gt the Land Registry as
proprietor of soy Properly, excepd wnder any Pacallal Security Document i respect of the
Proparty.

The Borepwer must not, withowt ihe pricr writien consent of the Lender, craate or pemit o
grize any lersst which falls within any of the peragesphs of scheduls 3 of the Land
Regisiratiors Acl 2002 ar any intesssl prassrved by the fransilions! provisions of
schedule 12 of tw Lared Registation Act 2002 10 the extent and for 20 long 25 any
inmmwwmmd imwmf §¥m~ Proparty.

Fleke dosumenis

The Boregwsar must 4

pnDalt with fhe Lender immediately gil e documents, planning and statulony

earsents fram tme to fme releting i the Securily Assets. The Borower shall be desmed to have
complied with this Clause o it has complied with the eguivalent dause of any Paralisl Smnurity
Caearrazr] ralating 1o the seme Sucwily Assels.

i



104

1041

10.42

10,15

14,74

11
111

Yoy

The Borsowar shadl nol alier the VAT sigtus of the Propany.

Holices revelved

The Borrows musl

10.31.7 provide io the Lender 3 copy o any nolice or order (o any proposs! ior 2 aetos oF oider
given, ssued or made by any logal or giher euthorily relsling 1o any of the Securily
fzsely,

10.11.2 ke el necassary staps o comply with hal notice, feder o propogst; and

0913 enake or iR & making any (eReasanialions wiach ihe Londer requasis in meapect of fhe
fgtice, ardes or proposal,

Compens

Any eofnpansaon racelved 83 8 resudt of & nolice, onder or propossl must be hell on rusl for he
Lender, arsd promplly pald o the Lender who shall spply the sums nesded in discharge of the
Bovumred Lisbiliies as § thinks fit.

Magoliatinns with losal or other suthority

The € ar shall ngt conduct sny necolislions or make any sgresmend with 2ry el o nthey
aulhorily concesming the scoisiion of ary of the Secudly Assals withoul the corsent of the
Lender,

Entry

100141 The Lenders land anyong suthonsad by the Lender) may enier the Property o venly thal
the Borower bas parformed sl of s obligetions ander this Debenbture and o tahe any
action that the Lendsr may consider nacassary o dasirable 1o proven of rematly any
eaach of the provisions of this Debentusa.

12.14.2 Subject to Ciause 10144 the right 1o snler shall be sxercised within normal worling
fours upon ressonabie nolice and may be made wilh or withou! wofkimen, plant and
matarials,

L9493  Exegcine of S fight of andry shall ool cauese the Lander of 80y pergon dufforised by B
b hable 3% » RORIAORE I POESERSIGN,

10.14.4  The rignt o antty may be made &l any ims withowt notice in e cass of emesgency.

UNDERTAKINGS RELATING TO SHARES

Dieposit of ceriificsies and tranalers
1940 The Borower most gnsung that the follcawing documends are deposibed with the Lender:
@k gl siock and share certificates and docamaents of lide relating fo the Shares;

L) trengfers of the Bhares duly completed In fevour of the Lender or otharwize a8
the Lender mey dirsc; snd

o) any ather dodurmenis which e Lender may fom tma o dme require §r
parecting Ula o the Shames duly execuled by or signed on bedel! of he



113

113

1.4

registerat hoidar) or for vesting or enabling the Lendsr to vest those Shares In
fisel, fs rnominess of it SNy parchabsf.

The Borrowsr shall be desmed 1o have complied with this Clause i i has complad with
the equivalent clauss of any Parallel Securty Dnourment relating o the Shares.

11.1.2  The Borrwer must exacue suth documents, pass such resclutions or take sueh other
action &% is necessany 1o pratent the Lendar's litle in the Bhares,

1143 The Borrower must ensure that sl or any of the Shares are fransfermed into the name of
the: Lender, its nomines or agent on regues?.

He share lssuss or dividends
The Borrowar shialt fio the extent within its power) ensurg that without the Lender's prior congent:
11.2.1  mocompany whose share capital includes or comprises the Shares will:

@} fgsue or aipt any shams or other sscurities or snier Into w permit any

agreement or clher armangemant o make, or entitle any person to call for, an
wsue or ainiment of that company's shares orother securities:

fst i any veay modify the Aghts attached o any of the shaeres in is issusd shere
caplial

{e) increase, consolidale, sub-gvide or fedics 18 share capital;

(= sittar its arlicles of association:

(=} purchase ks own shares or reduse IS shewe sapital or

i mka sny step @3 plece iself In fquidation or sdministreton or pass any

yemaiution o wing el up; and

1122 it shell not declane, pay of make any dividand or othar peymernt o distibution of any king
Iy respect of any of Hs shares or pay any other dividend, charge, fes or olhar paysnpng or
degtributinn of any kind,

Calls

The Borower shall ensure all calls, instaiments or gther paymsnts which may be made or becoms
due in respect of 1he Shares ate punciuslly mat as and when the same hecome due from Yme 12
fime.

Pargons with significsnt control

1147 The Borrower shedl respond prompily {2nd In any event within tha time required by 2wl ip

any rediesl fof wmlermialion of ABUGE Served on I OV & coMpany lBiad in Behedule 2
(Ehanss) under o Bussuant t Part 214 of the Compantes At 2006,

11.4.2  The Borrower shell promptly upon receipt provide o the Lender a copy of any waming
nofice gr mesinicion nofice served R A i respect of any Bhares under Pard 214 of e
Cempanios At 2008

UNDERTAKINGS RELATIHNG TO HONETARY CLAIMS
Tha Barrower shell get in and realipe the Mornslary Claims i the ondinary sourse of business and

pay e procesds of those Monetary Claims info en Account (or, where the Lender s¢ regquires, It
& Blocked Account or g Assigned Acoount).

A
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183

12

The Bormowsr shall not sl gny tima during the subsistence of this Debenture, withoul the prigr
witlen eonsent of the Lender, sell tacior. deenunl, iransher, sssign, lend or olberwise dispose of
any of the Moratary Claima of enter Imo Bny sgreemeant 1o dp 82

‘Ef BAg 1o the extend Tet the Lender so specilies. el sny tme afier e Secunly crested under this
Debemure has Secome snioroeabls, the Bormower shell pay the procesds of payment or reglisslon
of e assels comprising tempnrany and othes investmants, book and oiher dable. sﬁ«yﬁiﬁa@g foas and
imeame of Hhe natne or other moeneys received by & as the Lender may require Into such
Aocounis] a8 the Lender may Teom bme 0 ime specily and pending such payment shall hold al
such ropainis an ust by he Lender,

FURTHER ABSURANCE

The Borowes shall at s coan expanss ensurd gny documanis am adecdad and any acts and
Wings ars done which e Lendes tay ressonably require from Bame 1o fime for

141 givireg effect to, perfpcling of prOlEcing The Securily;
4 faciilating Ihe restizaton of any Secunity Assel:

14.3 geaniing and perfacting new Bacunty (ohiowing any addiion o or moawal, replanament,
redesignation, subdivision, substiiuian or sub-account of any AcCount;

& vestad in the Lendsr or

134 faciiiating the exemise of all powers, authoriies aod disor
in any Recaber, or

135 perfectiog sny Seounly over any assels aoquinsd by the Bomower afler the date of this
Dshaniss.

ENFORCEMENT
Ramedying delaulls

?hﬁ bmxf&g or 8 Facehar may (et i mod obliged 18] 1aka sy action o reamaedy & Teilure by the
R haarve snd perionm the provelons of iz Debeplure st the Bomrower's cost.

Tlmlag of anfer:

B

1424 The Secumd Ligbiies are deemad 1o hove become due o ihe dote of this Debenture.

14.2.2  The Securlty shall become enforceabls on the sartier of:

@] he date the Lender demands repayement of any of the Secured Lisbilies which
prifies the Lender o scoelerale such Sscunag Lisbililies or ishe enforcement
aotiam,

fi} e rdate the Bomowey broaches @ provision of,

{i iz Debarure where, pursuant lo ey document evidencing the

fanifties o which $e Secured Liabiitias reiste, such resch eniiies
e Lander 1o scoserale e Securad Lishbitties of iake snlorcement
Behion or

{8 sy Gicument svidencing the faclies to which the Secunet Liabilies

e where such bsch entiiles e Lender i scoslerste the
Eaopred Linbililies ar jaks enfomemert aolion;

o) the ooourrenne of gny svend causing, or purporting 16 csusa. e Boating charge
eraaied by ik Dhabenbers to bacome fxad inselation to any Bocurity Asset; of



4.3

T4

] ary Sscurlly Intsrest created pussuam te o Parabel Seourly Doowsen:
pecoming enlcreenble; of

18} the BOMowWers regLest,

.23 Notwithstending the foregoing, the Security shall not become enforceable pursuant fo
Clause 14.2 (b)) unless the Secunity inferests created or intended 1o be chaated by or
pursuant i a Paralizl Secunty Document has bacome enforceabls as a resulf of a breach
of the provisions of thal Parallel Secorly Document.

1424 Meither sention 83(1) nor section 103 of the Law of Proparly 622 1925 shall apply 1o this
Dushenlung.

Powers of the Lendor

4.3 ALany time after the Securily becomes enforceable or i requested by the Borower, the
Lender may without further notics {unless roguired by Taw).

{a) agpoint any person {or persons} 1o be a recelwar, recelar ard mamager or
adminisirative receiver of all or any pant of the Security Assels andior of the
incoms of the Secueily Assets: andior

(et mppoint or aagxp&y far He appoinbmant of any person who i B
Gualified 83 the Borrowers aﬁmmmm andiar

nrlately

el exgrcise alt ar any of he powers ponfarred on morigagses by the Insolvency
Aut VHEB, e Law of Property Act 1825 {as amanded or exiended by this
ﬂﬂhﬁﬁtu*‘&ﬁ andinr all or any of the powers which ame eonféred b}- ﬂm
Debenture pn 2 Receiver, in each case without first appoining & Facaive
noiwithslanding the appointment of any Receiver; andior

{d; axarciga (in the Borrower's name) any voling righis and any powers or rghts
which miay ba exgrcised by the Bormower in refation o ihe Shares; andlor

(g} iaka such durther action as it sees it w enforca all or any pent of the Seourily.

14.3.2  Thw Lender i3 not ertilied o appoinl a Recelver in respect of sny Security Aszels which
are subec! o Becurly which [as cresled] was 8 Joating charge solely by susen of &
maoraiorium being oblained under Schedule A1 1o the Insolvency Act 1988 or anything
done with 8 view 10 oblgining such s maraiorium,

Mg Babllity

Neithar the Lender nor ey Recaiver shall be lgble as 8 morigagee in possassion or mmgwém i
stonunt in relalion to the Seouily A for any loss on ealisalion oF o any ofher defe
pmission. Mo exercise of the right in Clause 4.9 (Remedving defaulis) shall render the Lames or
# Fecelver & mongages In possession.  Nelther the Lender nor the Receiver & undsr any

ohligatan 1o neercive any powsr or discration enjoyed by & in relation jo the Securily Assen,

RECEIVER

Remaval and replocsment

The Lendar may from tme 19 firme rervove any Receiver appoiniisd by it {subject, i tha case of an

adrninielrgtive meatvarship, 1o 9eclion 45 of the Insolvensy At 1986} and, whenever it may desm
approprigle, may appoint & new Receiver In the place of any Rengiver whose appolitment has
terminmted,

23



16.2

8.3

16.4

6.5

18,

Multiple Recelvers

If 8t any lime there & more then one Recaiver of all or any parl of the Securily Assels sndios the
frwcorrve oF the Securily Assets, each Recansr shall have power 10 act individually jurdass athenwise
stater in the apooirtment documeant)

Rermunaretiog

1531 Aoy Regeiver shall be entitled to remuneration for his serdces at a rafe to be fized by
agrasrienl bedweaar kim ard fhe Lender (or, failiog such agresment, to be fixed by the
Lendar) and section 108(8) of he Law of Proparty 401 1025 ehall not apply.

15.48.¢  The renuneration of sry Recwivar shatl be payable by the Borrnwes and shall fore pard of
the Secured Liabiites.

Fayment by Roocaives

ity mcnies ectually paid by s Regelver 1o the Lender in relplion 1 the Secured Lisbiities shall be
capainle of being appiied by e Lender in discharge of the Secured Linbilties

Eorrowers o2

Any Recsiver shall be te Somawars agent and the BEoerowar shall (subject v the Companiss
At 2005 and the Insshrancy Act 1585) be solely responsible for his acls and dedaalis and for the
payment of ke remuneration. The Lender shall not Inour any Gabiity [either 1o the B
ey ofie persor) by resson of the sppoiniment of B Receiver or for sny other reason.

POWERS OF RECEWVER

sdyer shiell hawve:

)] gl the powers which sme conlemred by the Law of Propedy Act 1825 on
midlgagEes in possession arvd receivers appoiabed under thal Act bul without
the resinctons coniained i sechions 103 o 10801} of the Law of Propertly Art
19,

{b} {whgther ornel he i an admimistralvg fecalver] il B powerg which are listed
e schadule 1 of the Insobvary Al 1566 ang

{3 il powars which are confarrad by any olher lew o ragulation confering powsr
4y PRosivers.

16.1.2  Tothe sxtent that the Becurlly Assele tonatituie "financisl colisieral™ and thiz Dobenre
gnd the Bormpwer's obfigalions wnder this Debenture consliule 2 “secunty finencial
collaisrs! aivangament” [0 each case for the purnmee of and a2 defined i the Financigl
Leliateral Arrangements (Mo.2) Regulstions 2003 {31 2003/3228)) each Recerver and the
Lender shall have the right efter this Security hes Decome enfrceable to eppropriate s
o any patt of [hal financiel colisieral v o towsrds e salisfaclion of e Secured
Linbdities.

1813  For e pupose of Clauss 18.1.2, the vahe of the francal soliatoral appropriated sheill
ke such amount 85 the Reosiver or Lender reasonably determines baeving isken into
acnount adwice ciisiped By It fiom an ndeperdent investment or aocountancy firm of
matorm! shareling seleciad by L.

e



8.2

Buiditional Powers

in addition in the powers refered fo in Clause 16.7 [Geners? Fowers), a Regeiver shall have he
following powens:

1521

W22

18.2.3

1024

1525

e
135
&5
b

war

1688

1529
6290

011

15,212

o inke possession of, collect and ool in a8 or &ne parl of the Seowily Assels andior
mcome it respect of which he was apooinied;

b mianags the Sacurily Assats and the Borowad's busingss o5 he thinks fit;

io redeam any Soccudly Interast and U0 borow of feise any money and seoure the
psypment of any monay in prionty 1o the Secured Lisbilities for the purposs of the exencise
of his powers andfor defmying any costs or liabilifles incurred by him i such exercise;

1o enter into, tenminate or vary any Hedging Agraement;

1o sell oF conour in selling. leaging or otherwise disposing of all or any part of the Securnty

Asaels in respent of which he wis sppoimed withoul he nead i chserve the resitictions
npoaad by section 103 of the Law of Property Act 1825, and, withow limitation:

Al fislures may be swemd md mad: separataly from e Property containing them,
without the Bomower's songss:

) the consideralion for any such bansachon may consisl of cash, debeniures or
b LT mbﬁugagmm_ shres, Sik o mmr viluable enngideration {arnd bhe Emourd
of such comsicergtion may be dom
determined by g third caryl ang

gndat upon peofit o Leneneer or De

g any such consideraiion may e pryvable in 3 lemp suen or By instaiments sEread
ower such period as he thinks Bt

1w alter, impiove, develep. complale. construct. modify, refurbiah or repair any beliding or
tgnd andd to abandon, complels of utdsrtike or contwr in e completon or undertaking
falth o withoo! mosiifioasion) of any Drofest Inowhich e Bonoesr saas conssmed or
Eerested bofme his spoointment {being 8 mrojeci for the alteration, bnprowement,
develzpment, complelion, conslfruction. modification, mfulbishment or repalr of any
bwglding or lamd);

le carry ot my ie, lease or nther disposal of all or Any part of the Securily Assets by
CoORwEying, Inen 0. asstoning o ipasing the same in the Bormower's name and, for
It pumase, m arter imo covenants and other pontraciual mmi@amﬁ in the Borrower's
rgma and &0 85 0 bing &,

o tpus any sueh procesdings o e Bomower's namé 25 He shal think it in respect of the
Seourily Assels aﬂm mopimE @1 orespect of which he was appoicted {ecluding
proceedings for meovery of renl o other monles In avenrs ¢ the date of ks
appointinent),

i exernise any voting rgnie siieched o any of the Seounity Assels;

o enter it or make any such agresment, srmangement OF compromise 4% ha ghall think
LEN

o insure, and bo ronew any ingurances io ssenectof, the Seouwily Azsels 25 he shall think
Tl for s thoe Lancer shadl dinget);

to appoint and empoy sech manaoes, officers and workmen and engage such
profussional advisers as he shall think 41 {inchcing, withou! prejudics 10 the gardrality of
the foragreng powes, 10 empday any Tirm, pactner, company of ativer anfily with which he is
assnsintedy;

25



17.

7.1

7.2

18.

183

18.2

18.2.1% o form one or more Subsidiaries of the Dorrower snd o frenéler 1o any such Subsidiary
gl ar any perl of e Seourty Azsels;

18.2.14 o apeale ahy rend réview clause o vespect of any Properly In respect of which e was
snpointed ardd (o apply for any new or exiended lease: and

215
@) give »3lid seceipts for ol monles arvl o do all such other thangs as may se8m 10
hires b e dncidendal or conducive 1o any other power vestad in m or nenessany
or deairable for e raslisation of any Securily Asset;
by arpmrciss i alston io sagh Seowilly Asceol all such powers and rghis a8 he
would ba capable of exsicizing i he were the sbsolute beneficial swner of the
Bacurity Azgsts, and
©h uses the Borrower's name for any of the above purposss,
Limiiatian

Tha Lender may in the inslement by which & Recelver is sppoirted limit the powers of the

Regeler.

APPROPRIATION DF RECEIPTS

&pplication

1709 Subject 19 Clsusa 17.2 [Sespense account). any mories reopived by the Lendsr in
mapect of the Secuily sublect 1o e peyment of ary clakms haweg prisvlly io the
Haoutly, but In substituton for section 100(8) of the Law of Proparty At 1925) ahali bs
applied in fhe following onler of priorly,

fal in discharging the ramungration of any Recelver and sl cosls, charges aod
sxpenses of and incidenkl Do his g her appoininment;

b i or iowvards payment of discharnm of the Secured Liabiites; and

e} i payment of the surpius O any) 1o the Borower of odher person snlilled ok,

17.1.2  The Lamdes may apply sums rscebhed 1owards the pavment of dischange of the Sscured
Lisbilites i ceduciion of any pant of the Secured Lisbilties in any order or manner as i
hinks it The Lender mey overide any sppmpiation imade by the Borwer.

Susponse podopni

Any momes received by the Lender or any Recsiver may be placsed i an inlares! besring suspense
or setunilias realised account and kepl ere 10F 50 tong a5 the Lenter considers pradent.

SET-OFF

The Lender may (bl sl not be obliged 10} set off any oblipafion which s dys snt payabie by the
Bomower and unpedd or eny cordingent gbligetion from the Bormower against any obligation
{whether or nol matured] owed by ihe Lender or any of & Affliales o the Bonower, regsrdless of
{he place of peyrmant, booking branch of currency of ailher obligatinn,

if githes ohiinstion s onbiguitated or unascerisingd, the Langder may st off in 80 amount estmaled
By | i good tan 10 be e ot oF that obligation.
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24,

22 2

CURRENCY CONVEREION

All monies received or hefd by ihe Lander or any Receiver under this Debantwre may be converied
feon Phair esusting currency slo sweh other currency a6 the Lender or the Receteer congidecs
necessary or desirable 1o cover the obligations snd fiabilites comprised in the Secured Liatslities in

that other curnency at the Lender's spol rate of exchange.

NEW ACCOUNT

i the Lander reneives or is desmed in be a¥ected by nofice (whether actual or constractive) of any
subsequent Securily nferest affecting some or all of the Security Assets or thel procesds of saie,
then the Lender may open 2 now gocourd for the Borower. o & does mof do so, i shalt
neverthsloss be reated as I 1 had done s0 al the tme when I recelved, or was deemod io have
recaived, the nolice. As from that me, any payvment made fo the Lender for the Borrowie's
account shall be crediled (or ba treated Bs having baen credifed) to the new aocount and shall aot
aperate o raduce the smount for which the Securily applies.

CUSTODY

The Lendsr shall be enlited to provide for the sale custody by third pardies of 28 documents
deposied with it in connaction with the Security Assels and shall mot be responsible far any loss or
domage to such documents unless such loas of damage ooowrs 55 8 result of the withe default or
gross nagligence of the Lender,

DELEGATION AND APPOINTMENT OF ATTORNEYS

Dalegmtian

2211 The Lender may delegate 10 any person or persons 8 o amy of the powsers, sutfioritios
and discrations which are sxercisabie wider this Debenture, A delagation may be mads
in any manner (including by power of altomey) in and on any terms (including power to
sul-ielegale] which the Lender thinks i

2212 The Lender shal not be lable or responsible to the Bonvwsar for any loss or damage
amsimyg fon any acl, dedault, omession or misconduct on the par of any of its delegstes or
sub-delenates

Attorneys

22.2.1 By way of security, the Borrower imevorsbly appoints the Lender, every Recelver and
eviry delagate or sub-delegaie appoimed under Clause 201 (Delegation) separstaly o
ba s abloraey on s behall, b s name:

{a} i erecits and do any documents, acls and things which B s requised w
exzacute and do ueder this Debenture or any other document relating to the
Soeounsd Lisbilities, and

{1 1o execule and do any docsments, acis and things which any aftamey may
desm groper OF Casirable n exarising any powers, suthorilies end disoretions
annferrad by this Debanlure any documenis relaling 1o the Secumd Liabilites ar
by law on the Lendes or any Receiver,

2222 The Boroower ratfies and confirms amything which any of #5 attormeys does in the proper

and lgahid sxarcise or pepored exercise of it o any of the powses guthorities angd
discrations mbermed 10 in this Clause 22 2 {Aarneys).

a7
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24,

241

REDEMPTION OF PRIDR BECURITY NTERESTE

Redomgtion

The Lender may at eny Hme redesm, of procure the Fansier o it of, any prior Security Inlerest over
Eny Beourity Sxsels 21 the Bomowsrs cosl.

Losls of redemption

A principal smones, overasl, o0si3. charges and sxpenses incurred o aad wowlental to any
redem ption or Seesfer under Clawee 3.1 (Redermpriion) ahall be poid By the Borrower on demend,
in each case together with iflores! calouialed and In the manner refered 16 In Clause 27
[Iectarmniline).

RELEARER
Felsszes congitiongl

#.1.1  Any release, satiement, dischame, ra-assignment o arangement in respecl of e
Secuilly (I this Clewse 24, o “refenss™) meste by the Looder on the fsith of any
Sszurance, securlly or payment shell be condifiongl on that sssurenge, security or
pavmeant not baing sveided, raducad, dawed back of ordered 1o be fepaid under any law
sabating 1o Kousdation, harkauptcy of insodvency.,

25.1.2 # any pvoldsnce, reducton, oF ciswback ocours or any order s made as relervsd I in
{2pusa 24.1, then the release shall have no effsct angd shall nol prejudice the Lenders
right 1 enfovce the Becurity in respact of the Becured Uipbilties Az belween the
Bomrower 5nd the Lender, the Seoonly shall (vobsilhsianding the rolaasa) be deamed o
have ramained at ad Bnes in effedt and held by the Lender 85 sacurlty for the Secuned
Lisbiliees.

iz

Belantlon

2421 i and for 30 long 85 any essurence, secunty or payment as i mentigned in Clause 4.1
[Felegies condibionsl) Manaing in He reasonable opinion of the Lender susceptible
beirel) avoides, saduced, clawed Deck o7 orosred do be repaid undes any law relating o
Houtdation, bankmupioy or Inscivengy, P Lender may In i3 abeoiute discaalion retain all
or part of the Secuity and oiher righis sndar this Debanturs s seourity for the Seoured
Lintsiiies after thay have boon pad and dischaged in full,

2422 W el any e while sl or part of the Lender's cobts under this Delserture ane so rebained:

=l an appiicalion i maeﬂe s%m & sornpelend St ko & winling-up astder 1 B8 mads
0 resped] of the Borrows

ib} sheps gre lnken (o wind the Borower up.

fol at applicelion B owde o a a@n@a{gm pourt for an gedminisiretion ordes o be
mats in respect of the Bompwer

§d) a notice of inléntion 1o appoint an adminstraler W tha Borowsr i fisd al oourl;
ar

&} e apociniment of Bn adminisirator 1o the Bosrower wekes allect,

ihen the Lander may condnue to retain all or past of s nghts under this Debenture for
any further perind == e Lender may delerming o its absolute discretion.

g s
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&

LUNTINUING SECURITY
Continuing security

The Securily is continging security and shall securs the ultimate balance of the Secured Uistdities,
e withstanding:
2511 imsnmedisle paymend of discharge of the whole or gad of the Secured Liabilites;

25192  ths Horows's iquidation or ot Incapacily of #ny change in ds congtitution, came of
sivle:

25.1.3  any change in the Lender's constitution, name ar slyle, ids abisorpiion in or amsigemation
witn any cther peraon or the acquisition of all o part of its undartaking by any other
PerseR; oF

25.1.4  any other event, matter or thing.

Additionst to ather rights

Thee Security i n addition 1o {and shall not mege with, cihervise prejudice o affect or ba
prejucived or affeciad by} any other remedy, guarasies, indemnily, Security Inlsrest or other right
which may be or have been ciested [by the Borrower or otherwize]) in favour of the Lender.
Aveordimghy, the Borrowar's lability under this Debanture shall not be prejudiosd or ailecied by, and
this Lebentura may be enforced nowithsianding:

25.2.1  the exisience or invalidity of all or any of those rights; o7

45,22 at any tme, the Lender exchanging. releasing, varving, abstaining fom pedecting o
enforsing o othenwise dealing or omiting to deal with all or oy of these rights.

THIRT PARTY PROTECTION

Mo purs

hipger, morigages or other person dealing with the Lender o 3 Receiver zhall ba

oF [ S,

o o Bnquine whether any of the Secured Liabilitiss have betome due or payabla or remain
wrpaic or undissharged:

252 whethier fhe power which the Lender or Becalver Is purporiing o exercisa has become
wadicizable: or

£8.3 to saw to the apptication of a0y money pasd 1o he Lender or o 3 Recelver,

HDENNITIES

The Bornowsr agrees to Rally indemnily the wendet and sry Recelver (and in the case of lagal costs
and axpenges o a soliclor and own client bass) on demend agams! 2l liabities, losses, clalme,
Botions, demages, costs and expenzes incdered by, made o Drought sgainst the Lender or
Facahms [or any manager of agent sppented by the Lendsr or Receivar).

27 a5 g result of the Borrower's Taliure o perform any of s obligations under this Debeniare:

272 in tha worciee (or purporned exerciae) of any of the powers o7 other dghts sanferred By
this Debenture

273 in respact of any cosia, chemges of expenses incurred i eonnection with Clause 18
[Ohamanoy COavarsim;



28

31

32,

324

A

74 iy respect of the redemplion of any prior Security Imseres! over mny Securily Assel under
Clauze 23 (Rodesiplion of prior secunty inkeresish

275 8t & il of the Borrowers Dreach of aiy current of other ol galion o mathar selsting to
ihe Fropery;

e arising with tha vesting of the Deourlly Azsels in the Lender or the re-westing of the
Securily Assels in the Borower on redemption of the Security; o

57 in respect of any other matier or thing done or omifed miating b the Semoity Assets
together In each oass with interesl B the inledest Rate calouisied on B delly basis from the dete R is
el or becomeg ﬁayﬂ&i@ o the Lender o the Feosiver unlll the date of noymaent, whalber
belore or afler any hedpgm

CALCULATIONE AND CERTIFICATER

Ay cenificate of or determination by the Lender specifying the amount of ihe Secured Lisbilies 1s
i the absenue of manifest srror, conwlusive evidences ageinst he Bomower of the maliers 1o which
it relales.

PARTIAL INVALIDITY

A the peovisions of this Debanturs are saverable ard distinet rom one another and I a8 any lime
&ny provision iz of becomes dlegal, Invalld or unenforcesble In any respect under By iaw of gny
jusiadiction, nedther the legality, valialy or enforceab®ity of any of the ramsining TH

legality, validity or enforcesbility of sueh provision under the law of any other junisdiclion will in any
way bo alfecied or impeired.

REMEDIES AND WAIVERS

Hio faliure o srercies ror any delay in enercising any rght of rémedy wnder the Debeniurg againg!
ihe Borowsr shall operale 88 8 walver, nor shall any &mg&@ of paripl exerciss of any nght or
TRmisdy prevent any furiher or other exerci g, or the exengse of any other fAght or remedy, The
rights and rermedias provided e cumuistive and nol axclesive of any fights or remedies provided
vy fany,

AMEMDMENTS AND WalVERE

Ary provigon of this Debentfuse mey b amended only 1T the Bomrower ang he Lendar agres in
oniy %§ the Lenﬁer

wiilng and any breech of this Debentune may be waved before or sfier i coous
%3 agrees in wriling. A waiver given or consenl granied by fhe Lender under this Deben il
sifecive only § given in wriling and iheo only in the inslarnee and for e puposs i‘m wihich it i
ghvem,

TRANSFER AND COMNFIDENTIALITY
Transiar
3214 The Lender may assign andior irarsler Us vights and obdigalions under this Debeniure.

32.1.2  The Borower shall nof assion any of s rights or transter any of iz ohligations under fis
Babanbirs,

Confidentiailty
Trwe Lanwier may distioze by

32.2.1  sny ransferee oF potential transferes:



M.

34

3.2

343

3222 any assignes o potentiel assignes;

3223 any person with jor throwgh) wham it enters into (or may potentizlly enter into), wheiber
girectly or indirectly, any sub-panticipation In relatien 0 oF fncluding the Securad
Lighilifies:

3224  any eatings agency;

3225 any of ihe oificers, direciors, employess, professions! advisers, guditors. pariners ang
rapresentatives of the parsons referred to insub-clsuses 322 110322 4:

3228  any of its Allibaies and o any of fis or thelr officers, directors, emplovess, professional
gdvisers, suditors, pariners and represantaiives,

.27 any person io whom information is required or requested o be disciosed by any court of @
compelent jurisdiclion o any governmmenial, banking, fexstion or siher regulaton
authorily or siilér body, thee rules of any relevand stock euchange or pursusnt o any
applicable law or regulation;

228 any person o whom information is required o be disclosed in commestio 2
purpnses of, any litigalion, arbitrafion, sdminiztrative or othar Emu%ngsﬂaams ey
o dispuies, and

J2.28  any insurmnnce company or underwriiess in relalion o The insurance of any of the
properses,

such confidential miormation B3 the Lender shall consides appropriate,

COUNTERPARTS

This Debenture may be sxeculed in any mumber of counlerzens. il of which, 1aken together, shall
constiule one and the sams instremant and aay ety may enter Blo this Debenture by executing
& oounberpart.

HOTICES

Communications in welling

Savy cormmunication b0 be mads under o in connection with this Debenture shall te made in witing

in the English ianguage and, uniess othersise stated, must be made by latier.

Addrpanes

The Lender may deliver any oommuncation, Booument oF natice (o the Borrower sedaling o this
Debeniure to its registersd office, o any address to which 8 notice under pny faclity retating 1o the
Secured Liabiiliss might be sard or any additional sddress the Bareser fmay nolify o the Lendes
by it less than five busihess davs” notice.

Delivery

3431 Any commuanication or document made or delivered by one person to angther under ar in
comnestion wih this Debanturs will only be eflective whan 1 has been left 8t the selavant
address or five business days sfler being deposited in the post, postage prapaid, in an
arvaiope addressed to it at thal addrass.

3432 Any cormmunicalen of document 10 be made or deliversd to the Lender will be sffactivg
gl when actualy secemed by the Lender and then only § & is sxpressly marked for the
attention of the depariment of officer dentified with Lender's signature helow for any
substitute degadmest ar officer as the Lender shal speclly fos s surpose).

3
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PRRALLEL SECURITY DOCUMENTS

The Borrower may &t any tme anter imo a Parallel Securty Document. Ertey into and pertomanss
of the terms of 8 Paraliel Security Dovumeant shall not breach sny teme of this Debenire,

GIVERMNING Law

This Dabenlure antd any nan-contraetusl obiipstions arising ol of or in conneclion with 1t s
ficrearnsd by Eoglish (aw.

ENFORCEMENT

Aurteliciion

3731 The courds of England nave sxclusive mirisdiclion to seltle any dispule afising out of or in
carnaction winh this Debeniwe [nchuding disputes reganding the enigance, validy o
jerningtion of this Debentune, the Secuwrly Interests intended 1o be craated by It or any
Ar-Conirachusl abligations ansing oul of or In connectian withi 1) (a "Dispute”}

37,12 Ths Bom
oz i

aprees i e couls of England ane the most appeadriate and convenisnt
o Dizputes and accordingly | will not argus 1o the conlraty.

713 This Ciausa 37,7 is for the beneflt of the Leonder only, The Lender may sk pracaadings
retalng (o9 Dispule in any other with judisdiclion. To the extent aliowed by law. the
Lender may take conturresd po rgs in any number of juisdictions.

IN WITWESS whereof the Bormower has execubed this Debenture a5 & desd the year and dsle appearnng on
Ui St paage of i

5
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BOHEBULES

[FORM OF MOTICE TO AND ACKHOWLEDGEMENT BY TENANT

T Yinsert name ang soevess of ferand]

Dhate; ]

Cipgr Birg

We he "Company™) have granied & debeniure dafed | [ o MSBC UK Bank pic in is capacily as
{"londes™). Under e terms of thal} debenture we have assigned by way of seourily andior chargad b the
Lerder 8B our dghts and remedies in conneclion with the leese dated | V20 1 fthe “Lesse™
inglding all nghts srd remedies in connaction wih the Leasa and all monays which may he payable in lemns
of thee Lease.

With afiacs from your receist of this natios:

1. you mugh pay all monegys dul by oo D the Company pussssad to, undar o in connention
Laase nlo pur sccoun eniiied Renl Account with [insert address] (Account mumber | i
Sort Code | B wniess and uniil you recalve wrilten nodics from the Lender o the COMrary,
in wihich event you should make sl fulure payments 58 then directed by the Lander;

2. bly authorize and nsbrugt vou

2.1 o disciose lo the Lender @t owr sxpanse, such infermalion relaling to e Lesse a3 the
Lender may from Sme o #me regussl;

22 1o pay or relesse 3l or 80y pert of P sune S0 Bre fo bme dus and pavable by yvou i
us untder the Lease only in scoordance with this notice of the wiilten instructions given 1o
et by the Lender from Bime to fme;

P without requiring further spprovel from: us, Io provide the Lender with such information
relafing o fhe Lease 26 § may from Una 10 B reguest and o send i coples of el
nolices Baued by you under he Laass o the Lander 28 well a8 o us ang

24 e sand comes of all noliess and gihar Informalion given of teceiven under the Laass io
e Lersder,

3. all righta te compat performance of the Lease are sxarcissble by the Lender sithough Bre Company
remging kakile to pevfurm @il the ohiigations sssumed by # untder ihe Lesse;
4. all rights, inferesis and Denefis whaisnever acéruing to or for the benefit of the Company atising

Irom the Lease boling o the Leader and no chenges may 50 made fo e tlerms of he Loase
withed ine Lenders consent,

These instructons mey not be revoked, ner may the terms of the Lesse be amended, vared or walved
withow! the pripr writlen consent of lhe Lender.

This notice and any non-conirackis| chigations arising out of or in annection with it are gevemad by English
Pew.

Fiagse soknowledge receipl of Wis nolice by sighing the sckrowledpament on he andinsed iy ietler and
feturning i o the Lender a1 HEBC UK Bank ple, Londen Commertlal Barking Centro, Level &, 74 Queen
Viciods Streel, London ECAY 44Y marked for the atlention of Jason Brigys.

Yenarg fatbisfuliy,




for st oo Dehel of
EVER [CLEVELAND LTD



[C Gopy onlvi]
o HEBC UK Bank ple
Londen Commescial Banking Centre
Lovel B
71 huwen WVictorss Street
London ECAV 48Y
FAD, Jason Briogs
Wa scknowisdge nacalpt of & Aatice in Iho s sat out abave and confiem Al we Have nat razeived rotice

of any previeus assignments or chames of o over any of Te right ond remedies it conneclion with the
Lesse and Bl we will comply with the tems of that aotice

We Ruther confirm fhat

1. wie hawe made sl necesaary arangements for g Riture peyments under the Lease 10 be made o
the acooun! speailind n paagracth 1] of this notics:

2. we will ol exergise any right bo lerminets the Lesse o lake aay eclion i amend or supplement the
Lease withoul the pricr writlen consent of the Lendar.

for arvi on bkl of
HHBERY TENANT'S DETALE]

By | I
Dated | i

4]



STHETILE ¥
[FORM OF NOTICE OF ASSIGHMENT OF MATERIAL CONTRACTS AND ASBIGNED CONTRACTS

Ta [Caurterpanty to Materal Contvact or Assigned Gontach

Cazer | 3
Caar Birs

IDESCRIPTION OF RELEVANT MATERIAL CONTRACT OR ABSIGHNED CONTRACT] (THE
“AGREEMENT"}

1. Wa jthe “@w&nﬂ s you notics that we hawe assigned (and. 1o e ewism not validly or
effectively assigned, we have chimrged by wity of fixed chargs) by way of secarity o H3BC UK

Bank pic in is a;apamw 85 lender {the "Lender™) pursusnt o a debentre entered into by us in
fevour of the Lender daled | 1208 1 ;:iha "Debenture”) all vur right, e and inlerest from
Hme o e i, el the Tull benelll of, the Agreement, including sl mcHyS which may be payable
in wespact of 4e Agresment, including any claims for damages in respect of any breach of the
Agreemeant.

% Folipwing eeceipt of the Lenders notification o you that the securily crealed by the Debenturas
have besoms enforceatie

1.1 gl paymenis o be made 1o us under or arising from the Agrearr i b
the Lender or to the Lender’s order 38 efher may speify in mng é’m nme 10 fimse;

1.2 a#ll remadies provided for in the Agreement or svallable &t law or in eqguily are exerciaadle
by tha Lander,

1.4 you ane suthocised and nsbrucied, withoat furliver approval from us, o comply with your
ohiicatons ncuding witheut imitation your payment ohipations| Under the Agresment in
gooordance with the writen ingiructons of the Lender from tme 1o me {and to hold the
money for oy such paymerts to the Lender's onder pending recsipt of witten mstructions
from the Lendar); and

1.4 subinet to parEnsnn 4 below, voui sha? allow the Lendar io parform all the obligetions
assumed by us undar the Agresment.

2. You shall not be ralsased from your obligations under the Agresmment withoul the priar written
onsent of e Lerder.

3 e shall remain fiabie o perfonn 8l our oldipations under the Agresment and the Lender shalf nod
be under any ebligation of sy Kind whatsosver in espect of the Agresmant,

4, "ot et net, without the Lender’s pricr writban consant:
4.1 gmend, rovale, supplemant, resltale or raplace the Agrooment,
4.2 anTea to any walar of relesse of any of wir sbligations under 1he Agreement; or
.3 gxprcise oy tight of sal-ofl oF countarclaim in ralabion 10 ary amounts owsd ynder of in

comnaction with the Agresrmsnl.
5. Yiiths effect fnorn he date of meceipl of s nodice, we irfevocably and uncondionally instruct aed

authorise youl, withow requiting further appeowal from us, o0

EA prompily disciese to the Lender such information relating io the Agresment as the Lender
ey &1 any tims request ncluding, withou! limitation, =il information, acoounts and
sEeOriS A Yo POSSOBSIOn or sorirol that may be RecREBERy o of assiztance tn enatle

44



fhe: Lender lo verily 1he amount of sll psyments made o payeble under the Agreement by

you of the parformance by you of 88 your obligations under the Agreement; and
s provide the Lender with cogles of Bl nolices given or received wnder the Agrasmant
prompily afer ihey are given o racaived,
B, Tha sutharity gnd insteuclions cenlained In is notics cannol be reeoked o vaned by us withoul
iher price writben oonsent of the Lender,
7 By courbaesioning this leliar. you confem hal
74 yoms liwve niol recaived notice of any previous assgnmends or charges of or over any of

the rights, fille and inferesty and berefits reberred o in this nolice:

.2 a0 emendment, waiver or release of any of rights, interests and berelits referrad 10 in Inis
fctice shall be effecive without ihe prior writlan Sonsent of the Lender,

7.3 Ao lermiation of any dAghts, inferesis or benadls referred o o this Aolice j
afsctive podess we kave ghen e Lender thiy days widten notice of the proposed
terevination 4o if notlce is 10t possible within thet pediod, 25 5000 35 [ossiblz], specilying
the gotion necessary to evoid such termination;

T ng breach gr delault on our part of any of the terms of the Agreamant shall be desmed i
hawe poouved unless you have oven nobice of auch braach 1o the Lender specifying hony
6 raake ool such Dresch; and

1.5 vona witl el withou! the Lender's prior willen oconseni, sxefcise any rnght of selelf or
oesimbaectaln inoralation o any SM0unts owed under or in conpechion with the Agreennerd.

& Ths noties, and ary noa-cortraciue! obligetions ariaing oul of o in soanschion with i ere govemed
by Engliah law.

Fipase sooe this nofice and your acknowlsriiement of the matters and instrucions 8 oul above within [5]
days of receipt by signing, dating and returing the siicsad copy of 1his falier 10 he Lender a1 HEBL UK
Bark pio. London Commercial Banking Centre, Lavel 8. 71 Guees Victoda Streel, London BG4V 44Y
marked for the sttention of Jason Briiggs.

Yours Taithiully,

for and on bebalf of 7
EVER (CLEVELAND] LTD

Acknnwisdged:

For and on hahslf of

[Mame of sourrerpanty jo Material Contract or Azripnag Oonlract])

a3
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Dear Siry

SCHEDULE 8
[FORE OF NOTICE OF ASSHIGHNMENT OF INSURANCE

Insurar]

[CESCRIPTION OF AELEVANT iNSURANCE POLICIYIIES] INCLUDING POLICY NUMBER] (THE

"POLICIYIHEST™) frafer to an abis:

%

?"%’;.

ad schedule if there are 2 number of policies]

W ghee pau notice tha we have enterad into @ debenture dated | ¥ in favouwr of HEBC LK

Bank gz {the "Loendor®) (e "Drebenture”).

We give you notice that, pursuant o the terms of the Debenturels], we have assigned (and, 1o e
antent not validly or effectively aesigned, we heve charged by way of fized charge) fo the Lender by
way of securily all of our rights, title, interest and benafits in to or in respect of the Policly]lies]
inchding the benefil of ol clamns and seturms of premiums o respect themol 1o which we are or
may At any tne bocome enfitas,

With sffect from e dals of res

int of this notice, we instruat vou &

3.1 ramie the Liander as loss payes in nespact of {each of} the Policviies];

3z promptly inform e Lander, without further approval fom us, of any default in the
payrnent of any premium o falues ts renew [thellany] Policy,

3.3 arivise the Lender promptly of any peoposed carcallation of fhellany] Policy #nd in BNy
avenl 8t lsast 30 days bebore the cancellation Is due to ke placa

iy i the ingurance cover sndar hellany] Policy is 10 be reduced or any Insured rlsks are to
be resticled, advise the Lender at lsast 30 days before the reduciion or restriction is dug

A disciose o thw Lender, without further appeoval from us, such nformation regarding the
Policlylies] az he Lender may from Bre to Ying reousst and 1o send it oopies of 51
Fline s i50ad by youd under the Poboiyifies]

Fallowing recaipt of the Lender's rotitication o you that the sacurily created by the Debenturels]
have bocome enforoeable:;

4.1 ot payments and clalma under or ardging from the Polishlfi=s] are fo be made o the
Lender o such acoourt lor (o the Lender's) s either may specify in wiling from time to
Hirrye,

4.2 it rermadion provided for In the Polielyilies] or svadable 9 law or ik aguity s 1o be
exarcisable by the Lender); and

43 all rights o compel the perdformance of the Policlylles] are 1o be exercissble &y the
Lender,

With effect from your recwip! of this notice all dghls. interests and benefils whatsosver acoruing o

or for the bersfit of ourselves arising from the Policlyjlies] fincluding all dghts o oomps]

partormance) belong 1o and are exerciabie by the Lender.

The authority end instructions cortaingd in this rofice cannot be revokad 21 varied by us without
the pror wiitten conzent of he L etdar.
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7. By courtersigring this ssfler. you confiam thal:

7.1

73

ywoul have nod rectived nollce of any pevidus assgrTEMs ar changes of ar sver any of
the righia, tile and nﬁmais are} benefits refered to in this nolice [other than & notics
frorn HEBO Bank phel’;

no ameardimant o ermination of fhallany] Policy shall be affeciive unless you have glver
thie Londer 3 davs weilfen notles of € or, ¥ 4 s ool possible o comply wilth sseh
notiflcation o the Lendey in accordance with fhe provisions of the iovantl Polioy, e
ngtipe will be provided to e Lender 0 relation o such iprmination a5 soon as possible;
and

your will aot, withoul e Lardler's pricd Wwithen congent, exdrtize any mght of sef-off or
eourdEncisim o dslaion 0 any amounts owed under of in conneeton with helany]
Fodigy,

a Thiz notioe, and any non-caonirestual obiigstions ensing oul of or in connection with it are povemad
By Engliah law.

Plosse aucupl this notior and your achoowiedgemant of B mattars o instructions. set ol ghove within (8]

days of raceipt By signing, daling and relurmng the ancioss
Bark plo. London Commercesl Banking Centre. Level § #1 4

g copy of Wiz eller b the Lender g8 HEBC UK
Dumen YVielorls Sivest, London BEO4V 4AY

miathes for the altertion of Jason Briggs.

Youes Feithiugly,

for art on Behaf of
EVIR iCLEVELANDI LTD

Acknowiedoad:

B0 St A 2 FEs €I 0 LA MR SHHLABE 04T bR LEHANEAST e ¥ gR gy nEBIRS

Fer and on behalf of

Mame of insredd

Dty inetisds i 52

Rl POLAEE M8 Mﬁ?@ Sl Ui T Madater n

ilen B JEanar o PUBELC g mm e a% Laraigs

snd 1 Dpbesne in Favess nd HERG Bank pio ps Medpng ﬂawm m!mw Qmﬁﬂ»ﬁwmﬁﬂﬁ moins
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Tor

SCHEDULE 5

[FORE OF NOTICE OF ASBIGHMENT OF ASSIGNED ACCOUNTS [OTHER THAN BLOCKED

ACGCOUNTSE)

[Acoaunt Bank]

Date: | 120f 1

Dlevar Rirg

if

We give you notics thet wa have anlered into a debentee dated | | in favour of HSBD LUK
Banis pic (e “Lander”) {the “Bebonturs”).

We refar 1o the following bank account{s] which we hold with yvou {fand any eplacement account o
subdivision of subaccoun! of fhatlleach] acoount) {the "Assigned Account]s]™:

We glve you notics that, pursisant 1o the ierms of the Debanturefs], we heve assigned {and, to the
extant not valinly or effectively assigned, we have charged by way of fxed change) to the Lender by
wiay of segurity @i of pwr rghis, title and inlerest from fime o me in the Amgna«d Accounifs]
inchudieng, withowt Grnitation il Account Balances {as delined in the Debenturels]) in respect of the
Agsigned Accounts] (whether in sterling or any other currency and whether i 2ddiven to or by wa;u
of remew s ar replacemeant for any sums previously deposited or atherwise together with all interes!
aoening from Bme 10 times inrespect of such money.

With effect from Ihe dele of recsipl of this notics:

4.1 any existing payment nstruslions sfacling the Aszigned Accounils] afe to be terminated
wmﬁ taomit of furiber wrillén notice from the londer apd 8l pawnents and
ctamnurcatons n respect of the Assigned Accounds] thenealter should he made 1o the
Lendgr of io the Lenders order;

4.3 &l Aceount Balances relaling to the Assigned Account(s] ee tu be held 1o the order of the
Lender upon recaipt of wiiller notice from e Landar; and

4.3 gl rights, interesls and benelils whalsoevar acoruing to or for the baerneft of ourseives
arksing from the Assigned Accounis] belong lo the Lender upon receipt of fuerther wrilten
roboa feom the Lantlar,

We may continue to withthaw or othensise fransfer the whole or any part of any Account Balancs
reaiing o the Assigned Acoount[s] without the prior witlen comsent of the Lender widil v recsive
vriftan nofica from the Lender that we may no jonger do 26,

We iravesably and dacondiionally suthorss and nsiruct v 10 discioee i the Lender such

information relating te the Assigned Accourts az the Lender may from Hme b tiree megusst voaa o
provvide,

£5



7.

By courdersigning Thes beller, vou confirm that

.1

7.

7.3

74

T8

he balancs standing i &ach Assioned Accowrt &l thday's date i set oul in the below
gzl

| Account number

no fess or periodic charges are payabbe in respect of the Assigned Accountls] and thers
are i reginictiong on:

FRN e pasanand of the Accaun! Balince o6 e Assigied Adcounial, o
#d2  thesssignment of the Assigned Sccouniiz] {o ihe Leader or any thind patly,

s ner oo tnasts in

you have not received nolive of any previous assignmants of, oihs
geznact of, the Assigred Aconuntie)

nder's

yons willl mipd, afler necaipt of furthee written rolbos frem the Lender, withoot the Le
L o

741 gxerciase any righi of comblination. conselidation or sel-off which you may haw
i respect of the Assignad Accountfs], or

742  amend or vary avy rghis sliaching o the Assigned Bccount(s],

aher receipt of written motice from the Lendse, you will act only in acoordance with the

ingtractions givar by persons authorised by the Landar;

aﬁer mmagﬂ of written radice fromn 158 Landar, wou will nod persil us i withdemwe of
2 irpnafer the whnles or any pant of the Accouryt Balance eiating 1o the Assignad
mi a1 wiihout tha Lenders prior weillien consent;

@iter rageipt of wiltten niotive from the Lender, you shell send all sistemenis and ofhar
niolipes ghen by you relsling 1o the Astigned Accountis] lo the Lerder, and

you will comply with the lerons of the nolice of sssignment.

The sdhority aad instrections conteined in His notice sanmol be revoked or varied by us withouwt
the prior wrillen cormest of S Lerader,

This notice, and any nevsconbiaciugl abligalions angleg oul of of in conneckinn with it are Qowaingd
by English law,



Flease accent this notice and your acknowledgemant of the matters and instructions set out above within [5}
days of receipt by signing, dating and seluming the enclosed Sopy of this letter 1o the Lender 2t HSBC UK
Bank plc, Londan Commescigl Banking Centre, Lavel 8 71 Quesn Viclers Simeet, London EC4Y 44Y
markad for ine aitention of Jason Briggs.

Yours fnififaly,

for ard on behaif of
EVER ICLEVELAND LTD

A

For and on behed! of

[Name of accaut bankli
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BOMBEDLLE w0
ORI OF NOTICE OF ASSIGNMENT OF BLOCKED ACUOUNTS

ki Aeoount Bank)
Dawe  { 1290 ¥
Lraar Sira
We give you notice that we bawe endered mio a debenlure dated | i e favour of HSBG UK

Bank pio {the "Lendey™} (the "Dabenlura”).

We reder i the following benk eoonunils] which we hald with you {and any replapement socount of
subudivision or subsonount of [hailleach] sccount) (the “Elocked Seeoutfes"):

Wa give you notice that, pursusnt 1o the s of e Debanturals], we have assigned (and, 1
gubert not validly or effectively assigned, we have chaged by way of Besd chargs) i the Lendsr
by way of sepurty af of our rights, tile and interest from time to bme in ihe Blotket Accounijs]
inchufing, withou! Emiation all Accounl Balances (=2 dalined i the Deberlures) elalng o e
Blorked Accountls] (whether in siering or ary ather currency and whether in addilios o or by vy
of renewal or replacement for Bry sums praviously depnsiled or oihenwine] togather with sl inieseat
aooming o time 1n e in raspect of such monay.

With effect from the dato of this notice:
4.1 any existing paymaent instections affacting the Blocked Accounis ate b be termingted

and all payments and communications In respect of the Blocked Aceounis should b
made o the Lander or lo the Landers gatler;

4.4 alt focound Balances relating in the Blocked Ascouy
Lendas; angd

[a] are fo be held to the onder of the

.5 all rights, interests and benefls whatsoever acciuing to or for the banefil of curseles
srizing from the Blocked Accountis] Belong Io the Landss.

We are perrostied o withdraw of otherwise fransfer ihe whole or any part of the Account Balances
relating to the Blocked Actounifs] in the Tollowing dresmsatances withoud the prios written consent of
tha Lender, neert agres opsciling provsduies for the Blocked Acooanifa]l.

We imovacably and uncondiionally sulborise and insineet you o discloss o the Lender such
information miatng 1o the Blocked Accounts 33 the Lender may Irom time 1o Tms redest you in
provis.,

By cownteesigring this lettes, vou oomiirm hal:

7.1 no fess of pedodic charges are paveble in respect of the Biocked Accounie] and haie
are no festhiclions o

F.1.1 he paymeant of any Account Balance relaling (o the Bliocked Accountfs]; or

48



I the assignment of the Blocked Accountfs] to the Lender or any third party;

7.2 waw bave nol mosived nolice of any previous aasignments of, charges over or Tusts in
respec: of, the Blocked Aooount(a];

i voul will nod, withowt the Lender's consent:

T3 exefcise any nighl of combination, consofidation or sei-off which you may have
in respect of the Blocked Accountls] or

132  amendor vary any rights attaching 1o the Biotked Acoount[s];

74 mv& a3 Wmﬁy 32i Ut in this notice, you will ast only in Booords
instrustions given by persons authordsed by the Lender:

75 save a5 specifically sat out in this notice, you will not pornil us o withdrae or othensise
trmnslar the whals or any part of the Aceourt Balances relating to the Blocked Account]s]
withioul the Lender's prios writlen consent;

7.6 yous shall send all siatements snd other notices glven by vou relfating to the Blocked
Accountie] 1o the Lender and

77 wioi will comply with the berms of the notice of assignment.

g. The adthorily and stsctions sontained i this nolice cannat be ke of va
the prior willen consent of e Lentey,

fed by us whnow

8, This notics, and any nor-oontracius! cbligations arising out of sr in connection with & are governad
by Engiish Taw,

Flesse accept this notice and your acknowledgement of the matters and instructions set out ahove within 15)

days of recaipt by signing, deting and returning the anclosad copy of this isfler o the Lender at HEBG LK

Bank plc, London Commensial Banking Centre, Level B, 71 Ouesn Victorla Streel, London EC4W 4AY

il for the eltention of Jason Briggs.

Yomurs falinfully,

e wrad on. Bebhatl of
EVER ICLEVELAND) LTD

Annouiedged;

L R R L LT EE-E L P T P R P P R e o

For gng pn behall of

[Namz of account bank]

With ffect from the date of your receipt of this notice:]

ag



EXECUTION PAGE

THE BOREBOWER
Bianca Traub

Enacipiegd as 3 dosd By

EVER [CLEVELAMD) LTC acting »

Sipmatumadwitresg: 0 T ...
Name of witness: 7 %gmﬁw ,%’f wa o jﬁg;w Loy,
Arbdress i nﬁ&’&‘:w%% ﬁfmﬁﬁf
g@f};ﬁm wg:a ﬂ""{'& ﬁ”{:{"‘"““ v Jf LR e
THE LENDER
SIGNED for and on bishall f | ;

HSBL UK BANK PLG y

Coammunications & iha Lantas afa b e dalivarad by

Schkiresy: MEBT UK Bank ple

Jondon Commerial Banking Caontre
Lavel B
71 Gueen Yolnra Sresl

Lwudor: ECAY BAY

For the attention of Jason Brigos



EXECUTION PRAGE

THE BORROwER

i s @ dest! by 3
EVER ICLEVELAKD) LT sniing by 3

a divgsdon In the presence of b

Siarature oF el
ame of wilniess,

Sridrmns

THE LENDER

SIGHED for and on bebal! of |

HEBD UK BRNK PLG )

Cormmirataions & the Lendar ane 1o be delveret 1
Fidrass: FERG UK Bank plo

Lo Commrsoesil Barkiong Conire

Lol B

T4 Ciisen Wislosia Siiesd

London B4V 44Y

Far e aneaton ol Jason Brigos



