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Registration of a Charge

Company Name: BSD DEVELOPERS LTD
Company Number: 12070973

Received for filing in Electronic Format on the: 13/07/2023 XC7NSIEA

Details of Charge

Date of creation:  11/07/2023
Charge code: 1207 0973 0001
Persons entitled: SDKA LTD

Brief description: AS A CONTINUING SECURITY FOR THE PAYMENT AND DISCHARGE
OR THE SECURED LIABILITIES, THE BORROWER WITH FULL TITLE
GUARANTEE CHARGES TO THE LENDER, BY WAY OF FIXED AND
FLOATING CHARGE TOGETHER WITH A FIXED CHARGE OVER 76
TAVISTOCK ROAD, LONDON, E15 4EP. FOR MORE DETAILS PLEASE
REFER TO THE 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

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

Electronically filed document for Company Number: 12070973 Page: 1



Certified by: TWM SOLICITORS LLP (GUILDFORD)

Electronically filed document for Company Number: 12070973 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12070973

Charge code: 1207 0973 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th July 2023 and created by BSD DEVELOPERS LTD was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
13th July 2023 .

Given at Companies House, Cardiff on 13th July 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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DEBENTURE

BSD DEVELOPERS LTD (12070973)

~B0-

SOKA LD

SDKA LTD, Incorporated in England 8 Wales with Company Registration No. 100788553

23 Daylesford Crescent | Cheadle | Cheshire | SK8 100



THIS DEED is dated “'H‘X}RAN M2

PARTIES

{1

BSD DEVELOPERS UTD {12070973) of 26, Latchingdon Court, Flat 53 Forest Road, London, United
Kingdom, E17 6JT {Borrower)

{2} SOKA [ad {Company No. 10078955) whose registered office address is at 21 Daviesford
Crescent, Cheadle, Cheshire SK8 1LG (Lender)

BACKGROUND

{A) The Lender has agreed, pursuant to a facility agreement, to provide the Borrower with
ican facilities on a secured basis,

{B) The Borrower is the owner of the Properties

i) This Debenture provides security which the Borrower has agreed to give to the Lender for
the Secured Liabilities,

AGREED TERMS

1 DEFINITIONS AND INTERPRETATION

i3 Definitions

Terms defined in the Facility Agreement shall, unless otherwise defined in this deed, have
the same meaning in this deed. In addition, the following definitions apply in this deed:

Administrator: an administrator appointed to manage the affairs, business and property
of the Borrower pursuant to paragranh 1% of Schedule 5,

Associated Rights: means in refation to any asset all proceeds of sale of such asset, ali
rights, powers, benefits, covenants, warranties, guarantees or Security given or impliad in
respect of such asset, all rights under any agreement for sale, agreement for lease or
licence of or in respect of such asset and any money and proceeds paid or payable in
respect of such asset

Book Debts: all present and future book and other debts, and monetary claims due or
owing to the Borrower, and the benefit of all security, guarantees and other rights of any
nature enjoved or held by the Borrower in relation to any of them.

Business Day: a day other thar a Saturdsy, Sunday or public holiday in England when
banks in Landon are open for business.

Charged Contracts:

{a} Those contract {if any} brief particulars of which are set out in Schedule 1 Part 2:
ang

(b}  Any other agreements and contracts entered into by the Borrower in connection
with any Charged Property now or in the future belonging to it or any



development thereon including all rights and claims agsinst any tenants
subtenants licensees or other occupiers of any such Property from time 1o time
and any contractors builders developers and professional advisors engaged from
time to time and all guarantors and sureties for the obligations of the above

Charged Property: all the assets, property and undertaking from time to time subject
to any Encumbrance created by this deed other than any personal chattels or
trade machinery as defined in sections 4 and 5 of the Bills of Sale Act 1878 {and
references to the Charged Property shall include references to any part of it}

Costs: all costs, charges expenses and liabilities of any kind including, without limitation,
costs and damages in connection with litigation, professional fees, disbursements and
any value added tax charged on Costs

Encumbrance: any mortgage, charge [whether fixed or floating, legal or equitable),
pledge, lien assignment by way of secuwity, or other security interest securing any
ohiigation of any person or any other agreement or arrangement having a similar effect

Environment: the natural and man-made environment including all or any of the
following media, namely air, water and land ({including air within buildings and other
natural or man-made structures above or below the ground) and any living crganisms
{including man) or systems supported by those media.

Enwironmental Law: all applicable laws, statutes, regulations, secondary legislation, bye-
laws, common law, directives, treaties and other measures, judgments and decisions of
any court or tribunal, codes of practice and guidance notes in so far as they ralate 1o of
apply to the Environment,

Equiprent: all present and future equipment, plant, machinery, toals, vehicles, furniture,
fittings, installations and apparatus and other tangible moveable property for the time
heing owned by the Borrower, including any part of it and all spare parts, replacements,
modifications and additions,

Event of Default: has the meaning given to thal expression in the Facility Agreement.

Facility Agreement: the loan facility agreement dated 23 June 2013 betwesn the
Borrower and the Lender for the provision of the loan facilities as the same may by varied
amended or supplemented from time to time and secured by this Debenture.

Finance Document: the Facility Agreement, {and any other document or agreement
setting out the terms and conditions relating to any Secured Liabilities) this Debenture
and any other document guaranteeing or creating security for or supporting the
obligations of the Borrower or any other person to the Lender

Financial Collateral: has the meaning given to that expression in the Financial Collateral
flegulations.

Financial Collateral Regulations: the Financial Collateral Arrangements (No 2}
Regulations 2003 (8 2003/3226).

Insurances: all contracts or policies of insurance of whatever nature which from time to

time are taken out or maintained by or on behalf of the Borrower or (to the extent of its
relevant interest] in which the Borrower has an interest.



Insurance Procesds: the proceeds of any insurance claim received by the Borrower
together with the benefit of all bonuses profits premium returns and other benefits of
whatever nature arising by virtue of the Borrower's ownership of any Insurances

inteliectual Property: the Borrower's present and future patents, trademarks, service
marks, trade names, designs, copyrights, inventions, topograpbical or similar rights,
confidential informaticn and know-how and any inferest in any of these rights, whether
or not registered, including all applications and rights to apply for registration and ali
fees, royalties and other rights derived from, or incidental to, these rights

Investments: all present and future certificated stocks, shares, loan capltal, securities,
bonds and investments {(whether or not marketable} for the time being owned {at law or
i equity) by the Borrower, including any:

{z} dividend, interest or other distribution paid or payable in relation to any of the
Investmenis; and

{b} right, money, shares or property accruing, offered or issued at any time in
relation to any of the Investments by way of redemption, substitution, exchange,
canversion, bonus, preference or otherwise, under option rights or otherwise.

LP& 1925: the Law of Property Act 1825,

Properties: all freehold and leasehold properties {whether registered or unregistered),
now of in the future {and from time to time) owned by the Borrower, or in which the
Borrower holds an interest [including, but not limited to, the properties specified in
Schedule 1), and Property means any of them.

Receiver: & recelver, receiver and manager or administrative receiver of any or all of the
Secured Assets appointed by the Lender under paragraph 6 of Schedule 5.

Rental Income: the aggregate of all amounts pald or pavable to or for the account of the
Borrower in connection with the letting licence or grant of other rights to use or occcupy
any part of the Charged Property including: -

{g} rentlicence fess and equivalent amounts paid or pavabile;
(B} sumsequal to any apportionment of rent allowed in favour of the Borrower;

{c}  any other monies paid or payable in respect of the occupation and/or usage of
the Charged Property and any fixtures and fittings including any for display
advertisement licence or otherwise;

{d} any sur paid or pavable under any policy of insurance in respect of loss of rent
or interest on rent;

fe} any surn paid or payable or the value of any consideration given for the grant
surrender amendment supplement or extension of any occupational lease or
other document;

{fi anysum or payable in respect of any breach of covenant or dilapidations under
any cceupation lease or other document;

{g} any sum paid or payable by or distribution received or receivable from any
guarantor under any occupational lease or other document;



{h} interest paid or payable on any damages compensation or settlement paid or
payable in respect of any sum referred to above {less any fees and expenses
incurred by the Borrower)

Secured Liabilities: all present and future rnonies, obligations and liabilities of the
Borrower to the Lender, whether actual or contingent and whether owed jointly or
severally, as principal or surety or in any other capacity, and whether under or in
connection with the Facility Agreement or on any other account advance overdraft loan
ar other amount together with all costs charge and expenses incurred by the Lender in
connection with the protection preservation or enforcement of its respective rights under
the Facility Agreement, this Debenture, any other Finance Document or otherwise arising
and on a full and unlimited basis and together with all interest {including default interest)
accruing in respect of any of the ahove.

security Financial Collateral Arrangement: has the meaning given to that expression in
the Financial Collateral Regulations.

Security: any mortgage, charge {whether fixed or flaating, legal or equitabie), pledge,
lien, assignment by way of security or other security interest securing any obligation of
any person, or any other agreement or arrangement having a similar effect,

Security Period: the perind starting on the date of this deed and ending on the date on
which the Lender is satisfied that all the Secured Liabilities have been unconditionally and
irrevacably paid and discharged in full and no further Secured Liabilities are capable of

being outstanding.

INTERPRETATION

Unless the context otherwise reguires, in this Debenture:

{al clause, Schedule and paragraph headings shall not affect the interpretation of
this deed;

th)  areference to a person shall include a reference to an individual, firm, company,
corporation, partnership, unincorporated body of persons, government, state or
agency of a state or any association, trust, joint venture or consortium {whether
or not having separate legal personality);

{c} unless the context otherwise requires, words in the singular shall include the
plural and in the plural shall include the singular;

fd}  unless the context otherwise reguires, a referance (o one gender shall include 2
reference to the other genders;

le}) a reference to a party shall include that party's successors, permitted assigns and
permitted transferees and this deed shall be binding on, and snsure (o the
henefit of the parties to this deed and their respective personal representatives,
successors, permitted assigns and permitted transferees;

{(fi where the Borrower comprises more than one person the fabilities and
obligations under this Debenture of the persons comprising the Borrower shall
be joint and several;



a reference o a statute or statutory provision is a reference 1o it as amended,
extended or re-enacted from time to tims;

a reference o a statule or statutory provision shall include all subordinate
legisiation made from time 1o tme under that statute or statutory provision;

8 reference to writing or written includes fax but not email;

an obligation on g party not to do something includes an obligation not to allow
that thing to he done;

a referance to this deed {or any provision of it} or 1o any other agreement or
document referred to in this deed is a reference to this deed, that grovision or
such other agreement or document as amended {in each case, other than in
hreach of the provisions of this dead) from time {0 time;

untless the context otherwise requires, a reference to 3 clause or Schedule is to a
clause of, or Schedule to, this deed and a reference to a paragraph is to a
paragraph of the relevant Schedule;

any words following the terms including, include, In particular, for examgle or
any similar expression shall be construed as illustrative and shall not Himit the
sense of the words, description, definition, phrase or term preceding those
Terms;

a reference to an amentdment includes s novation, re-enactment, supplemeant or
variation {and amended shall be construed accordingly);

a reference to assets includes present and future properties, undertakings,
revenues, rights and benefits of every description;

a reference to an authorisation includes an approval, authorisation, consent,
exemption, filing, licence, notarisation, registration and resolution;

g reference to continuing in relation to an Event of Default means an Event of
Default that has not been remedied or walved;

g reference to determines or determined means, unless the contrary s
indicated, a determination made at the absolute discretion of the person making
it angd

a reference to a regulation includes any regulation, rule, official directive,
request or guideline {whether or not having the force of law) of any
governmental, inter-governmental or supranational body, agency, department
or regulatory, self-regulatory or other authoriiy or organisation;

terms defined in the Facility Agreement and which are used in this Debenture
shall bear the same meaning as in the Facility Agreement unless the context
otherwise requires and where there is any conflict between the terms of this
Debenture and the Facility Agreement, the terms of the Facility Agreement shall
prevail,



CLAWERACK

if the Lender considers that an amount paid by the Borrower in respect of the Secured
Liabilities is capable of being avoided or otherwise set aside on the liguidation or
administration of the Borrower or otherwise, then that amount shall not be considered
to have been irrevocably paid for the purposes of this Debenture.

NATURE OF SECURITY OVER REAL PROPERTY

A reference in this deed to a charge or mortgage of or over any Property includes:

{a)  all buildings and fixtures and fittings (including trade and tenant’s fixtures and
fittings) that are situated on or form part of that Property at any time;

{b}  the proceeds of the sale of any part of that Property and any other monies paid
or payable in respect of or in connection with that Property;

{c}  the benefit of any covenants for title given, or entered into, by any predecessor
in title of the Borrower in respect of that Progerty, and any monies paid or
payable in respect of those covenants; and

{d} all rights under any licence, agreement for sale or agreement for lease in respect
of that Property.

Law of ProperTY {MIiscELLANEOUS PROVISIONS) AcT 1989

For the purposes of section 2 of the Law of Property {Miscellaneous Provisions) Act 1989,
the terms of the Facility Agreement and of any side letters between any parties in
relation to the Facility Agreement are incorporated into this Debenture.

Insolvency AcT {1986)

Paragraph 14 of Schedule B1 to the insolvency Act 1986 {as inserted by section 248 and
Schedule 16 to the Enterprise Act 2002} applies to the floating charge created by this
Debenture

SCHEDLES

The Schedules form part of this deed and shall have effect as if set outin fullin the body
of this deed. Any reference to this deed includes the Schedules.

COVENANT TO PAY

The Borrower shall, on demand, pay to the Lender and discharge the Secured Liabilities
when they become due,



8.1

9.2

93

GRANT OF SECURITY

Legal mortgage

As a continuing security Tor the payment and discharge of the Secured LUabilities, the
Borrower with full title guarantee charges to the Lender, by way of First legal mortgags,
each Property specified in Schedule 1.

Fixed charges

As a continuing security for the payment and discharge of the Secured Liabilitizs, the
Borrower with full title guarantee charges to the Lender by way of First fixed charge:

(a)
(b}

all Properties acguired by the Borrower in the futurs;

all present and future interests of the Borrower not effectively mortgaged or
charged under the preceding provisions of this clause 9 in, or over, freehold or
feasehold property;

all present and future rights, licences, guarantees, rents, deposits, contracts,
covenanis and warranties relating to sach Property;

all licences, consents and authorisations (siatuipry or otherwise)l held or
required in connection with the Borrower's business or the use of any Secured
Asset, and all rights in connection with them:

all its present and future goodwill;
all its uncalied capital;

ali the Equipment;

ali the Intellectual Properiy;

all the Book Debts;

all the Investments;

ail monies from time to time standing to the credit of its accounts with any bank,
financial institution or other person (including each Designated Account),
together with all other rights and benefits acoruing o or arising In connection
with each account {including, but not limited to, entitlements o interest);

alt Azzociated Rights in relation to any Charged Property;

all Charged Contracts and other agreements instruments and rights in relation to
the Charged Property to the extent not effectively assigned under clause 2.3; and

all its rights in respect to the Insurances to the extent not effectively assigned
under clause 9.3 owned by or written in favour of the Borrower and all Insurance
Proceeds either now or in the future held by or pavable to the Borrower or in
which the Borrower otherwise has an interest {to the extent of such interest).

Assigrniment



As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee assigns to the Lender absolutely, subject to a proviso
for reassignment on irrevocable discharge in full of the Secured Liabilities:

(a)

the benefit of all Charged Contracts and all income profit rent fees rovalties
damages compensation or any other benefit which the Borrower may derive
fram or be awarded or entitied to In respect of such assets; and

all Rental Income; and
the Insurances and the benefit of all Insurance Proceeds; and

any Associated Rights or any payments of any kind which are not the subject of a
valid fixed charge pursuant to clause 9.2 or valid assignment pursuant to clauses
9.3 {a) to {c) inclusive,

24 Fipating charge

As a continuing security for the payment and discharge of the Secured liabilities, the
Borrower with full title guarantee charges to the Lender, by way of floating charge, ali the
undertaking, property, assets and rights of the Borrower at any time not effectively
mortgaged, charged or assigned pursuant to clause 9.1 to clause 9.3 inclusive.

a5 Automatic crystallisation of floating charge

The floating charge created by clause 9.4 shall automatically and immediately (without
notice) convert into a fixed charge over the assets subject to that floating charge if:

{a}

the Borrower:

{iy creates, or attempts to create, over all or any part of the Charged
Property an Encumbrance without the prior written consent of the
Lender or any trust in favour of another person; or

fii} disposes, or attempts to dispose of, all or any part of the Charged
Property {other than property that are only subject to the floating charge
while it remains uncrystallised which property may be dispoesed of in the
ordinary course of business);

any person levies {or attempts to levy) any distress, attachment, execution or
other process against all or any part of the Charged Property; or

a receiver is appointed over all or any of the Charged Property which is the
subject of the floating charge; or

the Lender receives notice of the appointment of, or a propasal or an intention
to appoint, an administrator of the Borrower; or

a resolution is passed or an order is made for the winding-up, dissolution,
administration or re-organisation of the Borrower,

9.6 Crystallisation of floating charge by notice



9.7

9.8

5.2

.10

9.11

85.12

The Lender may, in its sole discretion, at any time and by written notice to the Borrower,
convert the floating charge created under this deed inio a fixed charge as regards any
part of the Charged Property specified by the Lender in that notice.

Azsets acquired after any Hoating charge has crystallised

Any asset acquired by the Borrower after any crysiailisation of the floating charge
created under this Debenture that, but for that crystallisation, would be subject 1o a
floating charge under this Debenture, shall {unless the Lender confirms otherwise to the
Borrower in writing) be charged 1o the Lender by way of First fixed chargs.

Registration at the Land Registry

The Borrower consents to an application being made by the Lender 1o the Land Registrar
for the tollowing restriction in Form P to be registerad against its title 1o each Property:

"Ne disposition of the registered estate by the proprietor of the registered estate or by
the proprietor of any registered charge, not being a charge registered hefore the entry of
this restriction s to be registered withoul a wiitien consent signed by the proprietor for
the time being of the charge dated | ”jﬁ%jg{}i% 1 in favour of SDEA  Lid
{Company No, TO078955) referred (o in the charges register.”

Further Advances

The Security hereby constitufed is made 1o secure further advances. The lender
covenants with the Borrower that the Lender shall perform its obligations to make an
advance or advances under the Facility Agreement (indluding any obligation to make
available further advances)

First Reglstration

If the title to the Properties is not registered af the Land Registry, the Borrower shall
ensure that no person {other than the Borrowsr) shall be registered under the Land
Registration Act 2002 as the proprietor of all or any part of the Properties, without the
prior written consent of the Lender.

Cautions against first registration and notices

Whether or not title to the Properties is registered at the Land Registry, if any caution
against first registration or any notice {whether agreed or unilateral) is registered against
the Borrower's fitle to the Properties, the Borrower shall as soon as reasonably
practicable provide the Lender with full particulars of the circumstances relating to such
caution or notice. if such caution or notice was registered to protect a purported interest
the creation of which is not permitted under this debenture, the Borrower shall
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9.14

immediately, and at his own expense, take such steps as the Lender may require o
ensure that the caution or notice, as applicable, is withdrawn or canceiled.

MNotice of charge or assignment

The Rorrower shall promptly upon receiving a request to that effect from the Lender give
notice of each charge or assignment of all its right title and interest in and to: -

{a} the Insurances and the Insurance Proceeds;
{b} the Charged Contracts;
{c} the Charged Property;

by sending notice in such form as the Lender may reasonably require and shall use its
reasonable endeavours to procure within thirty days of the date of any reguest that each
party delivers an acknowledgement to the Lender endarsed upon a copy of the relevant
notice.

10 BaBITY OF THE BORROWER

6.1

106.2

i1

111

Lizhility not discharged

The Borrower's liability under this Debenture in respect of any of the Secured Liabilities
shall not be discharged, prejudiced or affected by:

{a}  any security, guarantee, indemnity, remedy or other right held by, or available
to, the Lender that is, or becomes, wholly or partiaily illegal, void or
unenforceable on any ground;

{h  the Lender renewing, determining, varying or increasing any facility or other
transaction in any manner or concurring in, accepting or varying any
compromise, arrangement or settlerment, or omitting o claim or enforce
payment from any other person; or

(£}  any other act or omission that, but for this clause 10.1, might have discharged, or
otherwise prejudiced or affected, the liability of the Borrower.

immediate recourse

The Borrower waives any right it may have to reguire the Lender to enforce any security
or other right, or claim any payment from, or otherwise proceed against, any other
perscn before enforcing this deed against the Borrower.

HEPRESENTATIONS AND WARRANTIES

The Rorrower represents and warrants to the Lender in the terms set out in Schedule 2.
The representations and warranties set out in Schedule 2 are made by the Borrower on



the date of this debenture shall be deamed to be made by the Borrower on each interest
payment date [in accordance with the Facility Agreement} with reference to the facts and
circumstances then existing.

12 GEMERAL COVENANTS

The Borrower covenants with the lender during the continuance of the security
constituted by this Debenture in the terms set out in Schadule 3.

13 POWERS OF THE LENDER

The Lender shall have the powers set outl in Schedule 4,

14 ENFORCEMENT

14.1  Enforcement events

The power of sale and other powers conferred by section 101 of the LPA 1925 (as varied
or extended by this debeniure} shall arise on the exscution of this debenture. The
security constituted by this debenture shall be immediately enforceable if any of the
events set ol in paragraph § of Schedule & oocurs, The parties o this debenture agres
that the provisions of Schedule 5 shall apply to this debenture and shall be binding
between them

14.2  Receiver’s Powers

A Receiver shall have, in addition to the powers conferred on recelvers by statute, the
further powers set out in Schedule 6,

{a} whether any of the Secured Liabilities have become due or pavable, or remain
unpaid or undischarged;

{b} whether any power the Lender, a Receiver or Delegate is purporting to exarcise
has becorme exercisable or is properfy exercisable; or

{c) how any money paid to the lender, any Receiver or any Delegate is to be
applied.

14.3  Right of appropriation
fa} To the extent that:
{1} the Charged Property constitutes Financial Collateral; and

{iiy  this Debenture and the obligations of the Borrower under it constitute 2
Security Financial Collateral Arrangement,

the Lender shall have the right, at any time after the security constituted by this
Debenture has become enforceable, to appropriate all or any of the Charged
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15.1

15.2°

Property in or towards the payment or discharge of the Secured Liabilities in any
order that the Lender may, in its abselute discretion, determine,

(b The value of any Charged Property appropriated in accordance with this dlause
shall be the price of that Charged Property at the time the right of appropriation
is exercised as listed on any recognised market index, or determinad by such
other method as the Lender may select {including independent valuation).

fc} The Borrower agrees that the methods of valuation provided for in this clause
are commercially reasonable for the purposes of the Financial Collateral
Regulations.

LOSTS AND INDEMRBMITY

Costs

The Borrower shall, promptly on demand, pay to, or reimburse, the lender and any
Receiver, on a full indemnity basis, all costs, charges, expenses, taxes and liabilities of any

- kind {including, without limitation, legal, printing and cut-of-pocket expenses} reasonably

incurred by the Lender, any Recelver or any Delegate in connection with:
{a}  this Debenture or the Charged Property;

(b}  taking, holding, protecting, perfecting, preserving or enforcing {or attempting to
do so} any of the Lender's, or a Receiver's rights under this Debenture; or

{c) taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable {without the need for any
demand for payment being made} from the date on which the relevant cost or expense
arose until full discharge of that cost or expense {whether before or after judgment,
liquidation, winding up or administration of the Borrower} at the rate and in the manner
specified in the Facility Agreement.

Indermnity

The Barrower shall indemnify the Lender, each Receiver, and their respective employees
and agents against all liabilities, costs, expenses, damages and losses {including but not
Hrmited to any direct, indirect or consequential losses, loss of profit, foss of reputation and
all interest, penalties and legal costs {caleulated on a full indemnity basis) and all other
professional costs and expenses) suffered or incurred by any of them arising out of or in

conneciion with:

{a} the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested in them under this Debenture or by law in respect of the
Charged Property;

{b} taking, holding, protecting, perfecting, preserving or enforcing {or attempting o
do so) the security constituted by this Debenture; or
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{c}  any default or delay by the Borrower in performing any of its obligations under
this Debenture,

RELEASE

On the expiry of the Security Period (but not otherwise), the Lender shall, at the reguest
and cost of the Borrower, take whatever sction is necessary to release the Charged
Property from the security constituted by this Debenture and to reassign the Charged
Property to the Borrower,

ASSIGNMENT AND TRANSFER

Assigniment by Lender

{a} Al any time, without the consent of the Borrower, the Lender may sub-charge,
assign or transfer any or all of its rights and obligations under this Debenture.

{b}  The Lender may disclose fo any actual or proposed sub-chargee, assignee or
transferee any information in its possession that relates to the Borrower, the
Charged Property and this Debenture that the Lender considers appropriate.

Assignment by Borrower

The Borrower may not assign any of its rights, or transfer any of its rights or obligations,
under this Debenturs.

FURTHER PROVISIONS

independent security

The security constituted by this Debenture shall be in addition to, and independent of,
any other security or guzrantee that the Lender may hold for any of the Secured
Liabilities at any time. No prior security held by the Lender over the whole or anv part of
the Charged Property shall merge in the security created by this Debenture.

Continuing security

The security constituted by this Debenture shall remain in full force and effect as 2
continuing security for the Secured Liabilities, despite any settiement of account, or
intermediate payment, or other matter or thing, unless and until the Lender discharges
this Debenture in writing.

Discharge conditional
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8.7

18.8

Any release, discharge or settiemnent between the Borrower and the Lender shall be
deemed conditional on no payment or security received by the Lender in respect of the
Secured Liahilities being avoided, reduced or ordered to be refunded pursuant to any law
relating to inselvency, bankruptey, winding-up, administration, receivership or atherwise,
Despite any such release, discharge or settlement:

{a) the Lender or its nominee may retain this deed and the security created by or
pursuant o it, including all certificates and documents relating to the whole or
any part of the Charged Property, for any pericd that the lender deems
necessary to provide the Lender with security against any such avoidance,
reduction or order for refund; and

(b} the Lender may recover the value or amount of such security or payment from
the Borrower subsequently as if the release, discharge or settlement had not

occurred,

Coertificates

A certificate or determination by the Lender as to any amount for the time being due to it

. from the Borrower shall be, in the absence of any manifest error, conclusive evidence of

the amount dus,
Rights Cumulative

The rights and powers of the Lender conferred by this debenture are cumulative, may be
exercised as often as the Lender considers appropriate, and are in addition to its rights
and powers under the general law

Waivers

Any walver or variation of any right by the Lender (whether arising under this debenture
or under the general law) shall only be effective if it is in writing and signed by the Lender
and applies only in the circumstances for which it was given and shall not prevent the
Lender from subseguently relying on the relevant provision.

Further Exercise of rights

Mo act or course of conduct or negotiation by or on behalf of the Lender shall in any way
preciude the Lender from exercising any right or power under this debenture or
constitute a suspension or variation of any such right or power.

Delay

No delay or failure to exercise any right or power under this debenture shall operate as a
walver
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Single or partial exercise

No single or partial exercise of any right under this debenture shall prevent any other or
further exercise of that or any other such right

Consalidation

The restriction on the right of consolidation contained in section 93 of the LPA 1925 shall
not apply 1o this deed.

Partial invalidity

The Invalidity, unenforceability or illegality of any provision {or part of a provision) of this
debenture under the laws of aay jurisdiction shall not affect the validity, enforceability or
legality of the other provisions. If any invalid, unenforceable or illegal provision would be
valid, enforceable or legal i soune part of it were deleted, the provision shall apply with
any modification necessary to give effect to the comumercial intention of the parties.

Cnunterpads

This debenture may be sxecuted and delivered in any number of counterparts, zach of
which is an original and which together have the same effect as if each party had signed
the sarme document,

Third party rights

A third party has no right under the Contracts (Rights of Third Parties) Act 1999 to
enforce, or to enjoy the benefit of, any term of this debenture.

Perpetuity period

if the rule against perpetuities applies to any trust created by this debenture, the
perpetuity period shall be 125 vears {as specified by section 5{1} of the Perpetuities and
Accumulations Act 20093

foTices
Belivery

Any notice or other communication reguired to be given to a party under or in
connection with this debenture shall be in writing and served by delivering by hand, by



pre-paid first-class post or other next working day delivery service or sent by fax for the
attention of the relevant party as set out in Schedule 7 or such other address, or fax
nummber as is notified in writing by one party 1o the other from time to time,

19,2 Receipt by Borrower

Any notice or other communication that the Lender gives to the Borrower shall be
deemed to have been received:

{a}  if delivered by hand, at the time it is ieft at the relevant address;

{b} if posted by pre-paid first-class post or other next working day delivery service,
on the second Business Day after posting; and

{c}  if sent by fax, when received in legible form.

A notice or other communication given as described in clause 19{a) or clause 19{c} on a
day that is not a Business Day, or after normal business hours, in the place it is received,
shall be deemed to have been received on the next Business Day.

18,35 eipt by Lender

Any notice or other communication given to the Lender shall be deemed to have been
received only on actual receipt.

19.4  Service of proceedings

This clause 19 does not apply to the service of any proceedings or other documents in
any legal action or, where applicable, any arbitration or other method of dispute

resolution.

19.5 Mo notice by emall

A notice or other communication given under or in connection with this debenture is not
valid if sent by emalil.

20 GOVERNING LAW AND JURISIHCTION

20.1  Governing law
This debenture and any dispute or daim {including non-contractual disputes or claims}

arising out of or in connection with it or its subject matter or formation shall be governed
by and construed in accordance with the law of England and Wales.

20.2  urisdiction



20.3

Each party irrevocably agrees that, subject as provided below, the courts of England and
Wales shall have exclusive jurisdiction over any dispute or claim {including non-
contractual disputes or claims} arising out of or in connection with this deed or its sublect
matter or formation. Kothing in this clause shall limit the rvight of the Lender to take
proceedings against the Borrower in any other court of competent jurisdiction, nor shall
the taking of proceedings in any one or more jurisdictions preclude the taking of
proceedings in any other jurisdictions, whether concurrently or not, to the extent
permitted by the law of such other jurisdiction.

{3ther service

The Borrower hirevocably consents to any process in any legal action or proceedings
being served on it in accordance with the provisions of this Debenture relating to service
of notices. Nothing contained in this Debenture shall affect the right to serve process in
any other manner permitied by law.

This document has been executed as s deed and is delivered and takes effect on the date stated
at the beginning of it.



Schedule 1 Property

Part 1. Properiy

76 Tavistock Boad, London, ELS SEP repistered at HM Land Registry with titie number
MEL139412

Part 2. Charged Contracts



Schedule 2 Representations snd Warrantios

OrwnersHie OF CHARGED PROPERTY

The Borrower is the legal and beneficial owner of the Charged Property free from
any Encumbrance other than the Encumbrances cresied by this debenture.

ADvERSE CLAIMS

The Borrower has not received or acknowledged notice of any adverse claim by any
person in respect of the Charged Property or any interast in it

BpveRsSE COVENANTS

There are no covenants, agreements, reseqvations, conditions, interests, rights or
other matters whatever, which materially adversely affect the Charged Property.

MO BREACH OF LAWS

There is no breach of any law or regulation, which materially adversely affects the
Charged Property.

MO INTERFERENCE Hé EMJOYMENT

Mo facility necessary for the enjoyment and use of the Charged Property is subject
to terms entitling any person to terminate or curtail its use,

MO OVERRIDING INTERESTS

Mothing has arisen or has been crested or is subsisting, which would be an
overriding interest in any Property,

BVOIDANLCE OF SECURITY

No Encumbrance expressed (o be created by this Debenture is liable to be avoided
or otherwise set aside on the liguidation or administration of the Borrower or
otherwise,

ENVIROMMENTAL COMPLIANCE

The Borrower has at all times complied in all material respects with all applicable
Environmental Law,
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9.2

9.3

POWER TO PERFORM

The Borrower has and will at all times have the necessary power to enter into and
perform the obligations under this Debenture

This Debenture constitutes legal valid binding and enforceable obligations and is
security over the Charged Property pertaining to it and every part thereof effective in
accordance with its terms

o action proceedings or procedure relating to the enforcement of any Security over
it or any of its assets, or any attachment or execution in respect of any of s assets,
or any moratorium, winding up, dissolution, administration, receivership or
reorganization of it has been taken or threatened. No liquidator  receiver,
administrative receiver, administrator, custedian or similar officer has heen
appointed in respect of the Borrower or any of its assets and no step has been taken
in relation to any such appointment. it is not, and has not been deemed insolvent

under any applicable law.
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Schedule 3 Covenants

MEGSATIVE PLEDGE AND DISPOSAL RESTRICTIONS

The Borrower shall not al any time, except with the prior written consent of the
Lender:

{a)

create, purport to create or permit to subsist any Encumbrance on, or in relation
to, any Charged Properiy other then any Encumbrances created by this
debaniure, or

sell, assign, transfer, part with possassion of or otherwise dispose of in any
manner {or purport 1o do sl all or any part of, or any interest in, the Charged
Property, except for the disposal in the ordinary course of business of any of the
Charged Property subject 1o the floeting charge created under this debenture, or

ceeate or grant {or purport fo create or grant) any interest in any Charged
Property in favour of a third party.

grant, or agree 1o grant, any licence or tenancy affecting the whole or any part of
any Property, OF exercise, or agree to exercise, the statutory powers of leasing or
of accepting surrenders under sections 39 or 100 of the Law of Property Act
1825 or

in any other way dispose of, surrender or create, or agrea (o dispose of surrender
or cragte, any legal or equitable estate or Interest in the whole or any part of any
Froperty

exercise any VAT option to tax in relation to any Property; or revoke any VAT
option to tax exercised, and disclosed to the Lender, before the date of this deed,

TRADING AND PRESERVATION OF CHARGED PROFERTY

The Borrower shatl:

{a}

carry on its trade and business in accordance with the standards of good
management from time to time current in such trade or business on those parts
{if any} of the Properties as are, or may be, used for the purposes of trade or
business, and

net do, or permit to be done, any act or thing, which will or might depreciate,
jeopardise or otherwise prejudice the security held by the Lender or materially
diminish the value of any of the Charged Property or the effectiveness of the
security created by this debenture.

STATUTORY COMPLIANCE

The Borrower shall comply with all statutes, byelaws and regulations relating to its
trade or business and the whole or any part of the Charged Property.
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4.1
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5.1

5.2

5.3

PROVISION OF INFORMATION

The Barrower shall:

{a}

{b}

promptly provide to the Lender whatever information, documents or papers
relating to the Charged Property as the Lender may from time to time request,
and

inform the Lender promptly of any acquisition by the Borrower of, or contract
made by the Borrower to acquire, any freehold, leasehold or other interest in
property.

FNSURANCE

The Borrower must ensure at all fimes Insurances are maintained in full force and
effect, which:

)

insure the Borrower in respect of its interests in the Properties and the plant and
machinery on the Properties (including fixtures fittings and improvements) for
their full replacement value (being the total cost of entirely rebuillding,
reinstating or replacing the relevant asset if it completely destroyed, together
with all related fees and demolition costsj and to

iy provide cover against loss or damage by fire, storm, tempest, flood,
earthquake, lightning explosion, impact, aircraft and other aerial devices
and articles dropped from them, riot, civil commotion and malicious
damage, busting and overflowing of water tanks, apparatus or pipes and
all other normally insurance risks of loss or damage

{it  provide cover for site clearance, shoring up, professional fees and value
added tax together with adequate allowance for inflation;

(it} provide cover against acts of terrarism including any third party liability
arising from such acts;

(W} include property owners’ liability.

(v} Insure such other risks as a prudent company in the business of the
Borrower would insure; and

{vil In each case are in an amount, and in a form, with an insurance company
or underwriters acceptable at all times to the Lender

The Borrower must ensure that at all times from the commencement of any
development until practical completion, contactor's all risk insurance covering
contractars and sub-contractors and professional indemnity insurance covering
contractors, sub-contractors and consultants with a design responsibility, in each
case satisfactory to the Lender, in in place in respect of the relevant developmaent.

The Borrower must procure that the insurances {other than professional indemnity
insurances} contain the following:
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5.7

fa} A non-invalidation and non-vitlation clause under with the Insurances will not be
vitiated or avolded as against any insured party as a result of any circumstances
beyond the control of thet insured party or any misrepresentation, non-
disclosure, or breach of any policy term or condition, on the part of any insured
party or agent of an insured party

{h)  Awaiver of rights of subrogation of the insurer a3 against the Lender;

[t} A loss pavee clause in such terms as the Lender may reasonably require in
respect of insurance claim payments otherwise payvable to the Lender {other than
in respact of professional indemnity, public liability and third party liability
insurances) v respect of material damage and business interruption losses in
excess of such sum as the Lender may specify

{d] a reguirement thet insurers give a1 least 30 days’ notice to the Lender of any
intention to repudiate, rescind or cancel any insursnce, to treat it as avoided in
whole or part, to treat it as expired due to non-payment of premium or
ntherwise decline any valid daim under it by or on behalf of any insured party
and must give the opportunity o rectify any such non-pavment of premium
within the notice period

The Borrower must ensure that the Lender recsives coples of the insurances,
receipts for the peyment of premiums for insurance and any information in
connection with the Insurances and clalms under the Insurances which the Lender
gy reasonably requirs

The Borrower must promptly notify the Lender of: -

{a] the proposed terms of any future renewal of any Insurances;

{b}  any amendment, supplemeant, extension, termination, avoidance or cancellation
of any of the Insurances made or, to its knowledge, threatened or pending;

{c}  any clalm, and any actual or threatened refusal of any claim under any of the
Insurances:

The Borrower must:

{3} comply with the terms of the Insurances;

{b} not do or permit anything to be done which may make veid or voidable any of
the Insurances;

{c}  comply with all risl Improvemeant requirements and recommendations of its
insurers

{d} ensure that each premium for the Insurances is pald promptly and in anv event
prior to the commencement of the period of insurance for which that premium is
nayable; and

{e} procure all cther things necessary are done so as to keeg each of the insurances
in force.

i the Borrower fails 10 comply with any term of this paragraph 5, the Lender may, at



the expense of the Borrower, effect any insurance and generally do such things and
take such other action as the Lender may reasonably consider necessary or desirable
to prevent or remedy any breach

58 The Borrower must hold the proceeds of any Insurances in trust for the Lender
{subject to any rights of third parties arising under statute for the time being relating
to the application of insurance proceeds and under any leases) and apply the same {at
the option of the Lender either making good the loss or damage with any shortfall to
be made good by the Borrower) or paid te the Lender in reduction of the Secured

Liabilities.
& REPAIR

&.1 The Borrower shall:

{a) at all times keep in good and substantial repair and condition all the Charged
Property including, without limitation, all buildings, erections, structures and
fixtures and fittings on and in the Properties,

kéeplaﬂ Equipment in good repair, working order and, condition and fit for its
purpose, and

{¢) where it is uneconomic to repair any part of the Charged Property, replace such
part by another similar asset of equal or greater quality and value.

{cd} comply with all Environmental Law
{e} not, without the prior written consent of the Lender: -

{it  pull down or remove the whole, or any part of, any building forming part
of any Property or permit the same to ocour;

(i make or permit any alterations to any Properly, ar sever of remaove, or
permit to be severed or removed, any of its fixtures; or

(i) remove or raske any material alterations to any of the Cquipment
belonging to, or in use by, the Borrower on any Property {except to effect
necessary repairs or replace them with new or improved modeis or

substitutes)
7 PLANMING INFORMATION
7.1 The Borrower shall:

{a) give full particulars to the Lender of any notice, order, direction, designation,
resolution or proposal given or made by any planning authority or other public
body or authority {Planning Notice) that specifically applies to any Property, or t0
the locality in which it is situated, within seven days after becoming aware of the
relevant Planning Notice; and
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{if the Lender so requires) immediately, and at the cost of the Borrower, take all
reasonable and necessary steps 1o comply with any Planning Notice, and make,
or join with the Lender in making, such objections

FROPERTY INEORMATION

The Borrower shall inform the Lender prompltly of any acguisition by the Borrower of,
or contract made by the Borrower to acguire, any freehold, leasehold or other
interest in any property.

LCOMPLIANCE WITH COVENANTS

The Borrower shall:

()

observe and perform all covenants, stipulations and conditions to which each
Property, or the use of it, Is or may be subjected, and {if the Lender so requires)
produce evidence sutficient to satisfy the lender that those covenants,
stipulations and conditions have been observed and performed;

diligently enforce all covenants, stipulations and conditions benefiting each
Property and shall not {and shall not agree o} waive, reiease or vary any of the
same; and {without prejudice to the genergiity of the foregeing) whare a
Property, or part of 1, Is held under a lease, duly and punctually pay all rents dus
from thwe to time, and perform and observe sl the ternsnt’s covenanis and
conditions.

where a Property, or part of it, is held under a lease, duly and punctually pay all
rents due from time to time; and

pay {or procure payment of the same] when due all charges, rates, taxes, duties,
assessments and other cutgoings relating to or imposed on each Property or on
its occupler.

BropriETary RigHTs

The Borrower shall procure that no person shall become entitled to assert any
proprietary or other like right or interest over the whole or any part of any Property
without the prior written consent of the Lender

The Borrower shall not enter into any onercus or restrictive obligations affecting the
whole or any part of any Property, or create o permit to arise any overriding
interest, easement or right whatever in or over the whole or any part of any
Property.

MOTICE OF BREACH



12

13

13

15

i5

17

The Borrower shall promptly upon becoming aware of the same give the Lender
notice in writing of any breach of:

(aj] any representation or warranty set out in Schedute 2, and

(b} any covenant set out in this Schedule 3.

TirLE DOCUMENTS

The Borrower shall on the execution of this debenture {or, if later, the date of
acquisition of the relevant Charged Property) deposit with the Lender and the
Lender shall during the continuance of this debenture be entitled to hold all deeds
and documents of title relating to the Charged Property which are in the possession
ar control of the Borrower {and, if not within the possession and/or control of the
Borrower, the Borrower undertakes to obtain possession of all such deeds and
documents of title).

FURTHER ASSURANCE

The Borrower, at its own cost, shall prepare and execute such further legal or other,
mortgages, charges or transfers {coniaining a power of sale and such other
provisions as the Lender may reasonably require} in favour of the Lender as the
Lender shall in its absolute discretion from time to time require over all or any part
of the Charged Property and give all notices, orders and directions which the
tender may require in its absolute discretion for perfecting, protecting or
facilitating the realisation of its security over the Charged Property.

INSPECTION

The Borrower shall permit the Lender and any Receiver and any person appointed
by either of them to enter upon and inspect any Property during normal business
hours upon reasonable prior notice.

BORROGWER'S WAIVER OF SET-0FF

The Borrower waives any present or future right of set-off it may have in respect of
the Secured Labilities {including sums payable by the Borrower under this
debenturel.

CHaARGED CONTRALTS

The Borrower will perform all its obligations under the Charged Contracts in diligent
and timely manner, not agree any amendments to the Charged Contracts, waive any
of its rights or exercise any right to terminate except with the prior written consent
of the Lender. The Borrower will immediately inform the Lender of any materia
disputes relating to the Charged Contracts.

Boox DepTS
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The Berrower will collect {as agent for the Lender] all Book Debts and pay into such
account as the Lander may specify from time to time and pending payment hold all
sums on trust for the Lender

The Borrower shall not without the prior written consent of the Lender charge,
factor, discount or assign any Book Debts in favour of any person.

IR ECTUAL PROPERTY

The Borrower shall take all necessary action to safeguard and maintain present and
future rights in, or relating to, the Intellectua! Property, shall procure all necessary
registrations and shall not permit any intellectual Property to be abandoned
cancelled or lapse, The Borrower shall &t its own cost commence gl proceedings
necessary 1o prevent any infringements.

INVESTIMENTS

The Borrower shall deposit with the Lender all certificatez or documents of title in
respect of the Investments ogether with a duly executed instrumeant of transfer or
assignment In blenk and forms of walver of any pre-emption rights and any other
documents consents funds necessary 1o enable such fransfer to be registered by the
Llender

The Lender shall at any time be entitled to have all or any of the Investments
registered in the name of the Lender of sueh nominee as the Lender may select
provided that so long as no Event of Defaull has occurred the Lender will

{a} hold all dividends interest and other monies paid on and received by it in respect
of such dividends interest and other monies to the Borrower on request

(b} Exercise all voting and other rights and powers attached 1o the {nvestments as
the lender may from time 10 time in writing reasonably direct provided that the
Lender shall be under no obligation to comply with any such direction where
comphiance would in the Lender's reasonable opinion by prejudicial to the
security hereby created.

DEVELOPRENT

The Borrower shall not, without the prior written consent of the Lender make or,
insofar as it is able, permit others o make any application for planning permission or
development consent in respect of the Property or carry cut, or permit, or suffer to
be carried out on any Property any development as defined in the Town and Country
Planning Act 1990 and the Planning Act 2008, or change or permit or suffer to be
changed the use of any Property.



Schedule 4 Powers of Lender

Power 7O REMEDY

The Lender shall be entitied {but shall not be bound} to remedy 3 breach at any time
by the Borrower of any of its obligations contained in this debenture and the
Borrower irrevocably authorises the Lender and its agents to do all such things as
are necessary of desirable for that purpose.

EXercISE OF RIGHTS

The rights of the Lender under paragraph 1 of this Schedule 4 are without prejudice
to any other rights of the Lender under this debenture and the exercise of those
rights shall not make the Lender liable to account as a mortgagee in possession,

POWER TO DHSPOSE OF CHATTELS

At any time after the security constituted by this debenture shall have become
enforceable, the Lender or any Recelver:

{al may dispose of any chattels or produce found on any Property as agent for the
Borrower, and

{b}  without prejudice to any obligation to account for the proceeds of any sale of
such chattels or produce, shall be indemnified by the Borrower against any

liahility arising from such disposal.

Prinr ENCUMBRANCES

At any time after the security constituied by this debenture shail have become
enforceable or after any powers conferred by any Encumbrance having priority to
i this debentyure shall have become exercisable, the Lander may:

s {a) redesm such or any other prior Encumbrance or procure its transfer to Hself, and

{b} settle any account of the hoider of any prior Encumbrance.

Any accounts so settled and passed shall be, in the absence of any manifest error,
conclusive and binding on the Borrower and all monies paid by the Lender o an
encumbrancer in settlement of such an account shall, be paid or reimbursed by the
Borrower to the Lender on demand together with interest on the amount due which
shall accrue and be payable from the date on which the relevant demand is made by
the Lender until full discharge (whether before or after judgment) at the rate and in
the manner applying from time to time under the most recent Facility Agreement or
as otherwise agreed in writing between the Lender and the Borrower.



5.4

b.2

71

7.2

CONVERSION OF CURRENCY

For the purpose of or pending the discharge of any of the Secured Liabilities the
Lender may convert any monies received, recovered or realised by the Lender under
this debhenture {including the proceeds of any previous conversion under this
paragraph 5} from their existing currencies of denomination into such other
currencies of denomination as the Lender may think fit and any such conversion
shall be effected st & market rate selected by the Lender. Each previous reference in
this paragraph 5 to a8 curvency extends to funds of that currency and, for the
avoidance of doubt, funds of one currency may be converted into different funds of
the same currency.

Mrw ACCOUNTS

W the Lender receives notice of any subsequent Encumbrance or other interest
affecting all or part of the Charged Property, the Lender may open a new account or
accounts for the Borrower in the lender's books and [without prejudice 1o the
Lender’s right to combine accounts) no money paid to the credit of the Borrower in
any such new account will be appropristed towards or have the effect of discharging
any part of the Secured Liabilities,

if the Lender does not open a new acoount of accounts immeadiately on receipt of
natice under paragraph 6.1 of this Schedule 4, then, unless the Lender gives express
witten notice to the contrary to the Borrower, as from the time of recelpt of the
relevant notice by the Lender all payments made by the Borrower to the Llender shall
he treated as having been credited to 3 new account of the Borrower and not as
having been applied in reduction of the Secured Liahilities.

LENDER" SET-OFF RIGHTS

If the Lender shall have more than one account for the Borrower in it books the
Lender may at any time after:

the security constituted by this debenture has become enforceable, or

the Lender has received notice of any subseguent Encumbrance or other interast
affecting all or any part of the Charged Property, transfer, without prior notice, all
or any part of the balance standing 10 the credit of any account to any other
account which may be in debit bui the Lender shall notify the Borrower of the
transfer once made.

IMDULGENCE

The Lender may In its discretion grant time or other indulgence or make any other
arrangement, variation or release with any person or persens not being a party to
this debenture [whether or not such person or persons are [ointly liable with the



Borrower} in respect of any of the Secured Uabilities or of any other security for
them without prejudice either to this debenture or to the liability of the Borrower
for the Secured Liabilities,
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Scheduie 5 Enforcement

EnrorRCEMIENT EVENTS

This debenture shall he enforceable i

any of the Secured Liabilities shall not be paid or discharged when the same ought to
be paid or discharged by the Borrower {whether on demand or at scheduled maturity
or by acceleration or otherwise, as the case may hel, or

the Borrower shall be in breach of any of iis obligations under this debenture or
under any other Finance Document between the Borrower and the Lender and that
breach {if capable of remedy) has not been remedied to the satisfaction of the
Lender within 14 days of notice by the Lender to the Borrower to remedy the breach,
or

the Borrower:

{2l becomes unzsble to pay s debis as they fall due {and/ior the value of the

Borrower's assets is less than the amount of its liabilities, taking into account the
Borrower's contingent and prospective liabilities), or

(b} commences negotiations with any one or more of its creditors with a view o the

general readjustment or rescheduling of its indebtedness, or

¢}  makes a general assignment for the benefit of, or a composition with, its

creditors, or

the Borrower passes any resolution or takes any corporate action or 8 petition is
presented or proceedings are commenced or any action is taken by any person for its
winding-up, dissolution, administration or re- organisation or for the appointment of
a receiver, administrative receiver, administrator, trustee or similar officer of it or of
any or atl of its revenues and assets, or

a distress, execution, attachment or other legal process is levied or enforced upen or
sued against all or any part of the assets of the Borrower, or

any event occurs in relation to the Borrower that is analogous to those set out in
paragraph 1.3, paragraph 1.4 or paragraph 1.5 of this Schedule 5, or

any representation, warranty or statement made or deemed to be made by the
Borrower under this debenture i5 or proves to have been incorrect or misleading in
any material respect when made or deemed {0 be made, or
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any Event of Default occurs;

and in any one or more of such events {whether or not the event is continuing),
{without prejudice to any other rights of the Lender), the power of sale under the
Law of Property Act 1925 shall immediately be exercisable and the Lender may inits
absolute discretion enforce all or any part of the security created by this debenture
as it sees it

STATUTORY POWER OF SALE

The power of sale conferred upon mortgagees under the Law of Property Act 1925
shall, as between the Lender and a purchaser from the Lender, arise on and be
exercisable at any time after the execution of this debenture, but the Lender shall
not exercise such power of sale until the security constituted by this debenture has
become enforceable under paragraph 1 of this Schedule 5.

EXTENSION OF STATUTORY POWERS

The statutory powers of sale, leasing and accepting surrenders conferred upon
mortgagees under the Law of Property Act-1925 and/or by any other statute shall
be exercisable by the Lender under this debenture and are extended so as to
authorise the Lender whether in its own name or in that of the Borrower to make
any lease or agreement for lease, vary any lease, accept surrenders of lease oy
grant any option of the whole or any part or parts of the freehold and leasehold
property of the Borrower with whatever rights relating to other parts of it and
containing whatever covenants on the part of the Borrower and generally on such
terms and conditions {including the payment of money 10 a lessee or tenant on a
surrender} and whether or not at a prerium as the Lender thinks fit.

FROTECTION OF THIRD PARTIES

No purchaser, mortgagee or other persen dealing with the Lender or any Recelver

' shall be concerned:

to enquire whether any of the Secured Liabilities have become due or pavable or
rerain unpaid or undischarged, or whether the power the Lender or a Receiver ia
purporting to exercise has become exercisable, or

to see to the application of any money paid o the Lender or any Receiver.

Mo LiaBILITY A5 MORTGAGEE IN POSSESSION

Neither the Lender nor any Receiver nor amy Administrator shall be liable to
account as mortgagee In possession in respect of all or any of the Charged Property
nor shall any of them be lable for any loss upon realisation of, or for any neglact or
default of any nature whatsoever in connection with, all or any of the Charged
Property for which a mortgagee in possession might as such be liable.
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7.2

ApPOINTMENT OF RECEIVER

At any time after the security constituted by this debenture has becorne enforceabie,
or at the request of the Borrower, the Lender may without further notice:

{2} appoint by way of deed, or otherwise In writing, any one or more person or
persans to be a recelver or 2 receiver and manager of all or any part of the
Charged Property, and

{b} (subject to section 45 of the Insolvency Act 1986) from time to time by way of
deed, or otherwizse in writing, remove any person appointed to he Receiver and
may in Hie manner appoint another in his place.

Where more than one person is appointed Receiver, they will have power to act
separately {uniess the appointmient by the Lender specifies to the contrary).

The Lender may fix the remuneration of any Recelver appointed by it without the
restrictions contained in section 109.0f the Law of Property Act 1925 and the
remuneration of the Recetver shall be a debt securad by this debenture which shall
he due and payable immediately upon 13 being pald by the Lender

POWERS ADDITIONAL

The powers of sale and appointing a Recaiver conferred by this debenture shall be in
addition to all statutory and other powers of the Lender under the Insolvency Act
1986, the Law of Property Act 1925 or otherwise and shall be exercisable without the
restrictions comtained in sections 103 and 109 of the Law of Property Act 1825 or
otharwise,

The power to appoint & Receiver (whether conferred by this debenture or by statute)
shall be and remain exercisable by the Lender notwithstanding any prior
appointment in respect of all or any part of the Charged Property,

AGENT OF THE BORROWER

Any Receiver appointed by the Llender under this debenture shall be the agent of
the Borrower and the Borrower shall be solely responsible for his acts and
remuneration as well as for any defaults committed by him,

PowenRs OoF A RECEIVER

Any Receiver appointed by the Lender under this debenture shall in addition to the
powers confarred on him by the Law of Property Act 1925 and the insolvency Act
14986 have power 10 do all such acts and things as an absolute owner could do in
the management of such of the Charged Property over which the Receiver is
appointed and in particular the powers set out in Schedule B,



ia {IRDER OF APPLICATION OF PROCEEDS

All monies received by the Lender or a Receiver in the exercise of any enforcement
nowers conferred by this debenture shall be applied:

i1 first in paying all unpaid fees, costs and other liability incurred by or on behalf of the
Lender {and any Receiver, attorney or agent appointed by i},

10.2  second in paying the remuneration of any Receiver (as agreed between him and the
Lender],

10.3  third in or towards discharge of the Secured Liabilities in such order and manner as
the Lender shall determine, and

10.4  finally, in paying any surplus to the Borrower or any other person entitled to it.

- SEcTioN 109{8] Law oF PROPERTY ACY 1925

Neither the Lender nor any Receiver shall be bound {whether by virtue of section
109{8) of the Law of Property Act 1925, which is varied accordingly, or ogtherwisel to
pay or appropriate any receipt or payment first towards interest rather than
principal or otherwise in any particular order as between any of the Secured
Liabilities.

12 SUSPENSE ACCOUNT

All monies received by the Lender or a Receiver under this debenture may, at the

discretion of the Lender or Receiver, be credited to any suspense or securities

U reslised account and shall bear interest at such rate, if any, as may be agreed in

" writing between the Lender and the Borrower and may be held in such account for
5o long as the Lender or Receiver thinks fit.

13 Power OF ATTORMEY

By way of security the Borrower irrevocably appoints the Lender and every Receiver
separately 1o be the attorney of the Borrower and in its name and on its behalf and
as its act and deed to execute any documents, and do any acts and things which:

13.1 the Borrower is required to execute and do under this debenture, andfor

i3.2 any attorney may deem proper or desirable in exercising any of the powsers,
suthorities and discretions conferred by this debenture or by law on the Lender or
any Receiver.



14 RATIFICATION OF ACTS OF THE ATTORMEY

The Borrower ratifies and confirms and agrees to ratify and confirm anything which
any of its attorneys may do in the proper and lawful exercise or purported exercise
of all or any of the powers, authorities and discretions referred to in paragraph 13

of this Schedule 5 and all monies expended by any such attorney shall be deemed
expenses incurred on the Lender under this Debenture,

15 APPDINTMENT OF AN ADMINISTRATOR
15.1  The Lender may without notice fo the Borrower appoint any one or more persons to

be an administrator of the Borrower pursuant 1o paragraph 14 Schedule B 1 of the
Insolvency Act 1886 if this debenture becomes enforceable.

152 Anyappointment under this paragraph 15 shall
{8} be inwriting signed by a duly authorised signatory of the Lender, and

{b} take effect, in accordance with paragraph 12 of Schedule B1 of the Insolvency

Act 1886, when the requirements of paragraph 18 of that Schedule 8 1 are
satisfied.

153 The lender may [subiect o any necessary approvel from the court) end the

appolntment of an Administrator by notice In writing in accordance with this

paragraph 15 and appoint under that parsgraph & replacement for any Administrator
whose appointment ends for any reason,



Schedule 6 Further Powers of Receiver

T REPAIR AND DEVELOP PROPERTIES

A Recelver may undertake or complete any works of repair, buliding or
development on the Properties, and apply for and maintain any
planning permission building regulation approval or other permission
consent or licence to carry ouf the same.

TOSURRENDER AND VARY LEASES

A Receiver may grant or accept surrenders of any leases or tenancies
affecting the Properties or vary the terms of any leases or tenancies
affecting the Properties upon such terms and subject to such conditions
as he thinks fit.

TO EMPLOY PERSONNEL AND ADVISORS

A Receiver may provide services and employ, or engage, such managers
contractors and other personnel and professional advisors on such
terms s he deems expediant.

TO MAKE VAT ELECTIONS

A Receiver may make such elections for value added tax purposes as
he thinks fit,

TO CHARGE REMUNERATION

A Receiver may charge and receive such sum by way of remuneration
{in addition 1o all costs, charges and expenses incurred by himj as the
Lender may prescribe or agree with him.

T REALISE CHARGED PROPERTY

A Receiver may collect and get in the Charged Property in respect of
which he is appointed or any part thereof and for that purpose make
such demands and take any proceedings as may seem expedient and to
take possession of the Charged Property with like rights.

TO MANAGE OR RECONSTRUCT THE BORROWER'S BUSINESS

A Receiver may carry on, manage, develop, reconstruct, amalgamate
or diversify or concur in carrying on, managing, developing,
reconstructing, amalgamating or diversifying the business of the
Barrower.
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TO DMSPOSE OF CHARGED PROPERTY

A Receiver may grant options and licences over all or any part of the
Charged Property, vary or rectify any document, grani easements
profits and/or any other inferests in the Charged Property, sell or
concur in selling, assign or conour in assigning, lease or concur in lsasing
and accepl or concur in accepting surrenders of leases of, enter into
contracts Tor any of the aforementioned, perform existing contracts
entered into by the Borrower and otherwise deal or dispose of and
exarcise all rights powers and discretions incidental to ownership of any
charged Property all or any of the property of the Borrower in respect
of which he is appointed in such manner and generally on such terms
and conditions as he thinks fit {fixtures and plant and machinery may be
severed and sold separately from the premises In which they are
cantained without the consent of the Borrower) and to carry any such
sale, assignment, leasing or surrender into effect. Any such sale may
be for such consideration as he shall think fit and he may promote or
concur i promoting a company 1o purchase the property 1o be sold and
the recelver may apportion any rent and the performance of any
obligation.

TO MAKE SETTLEMENTS

A Recelver may perform, repudiate, rescind, wvary and make any
arrangement, settlement or compromise of any conivacts between the
Borrower and any other person which he may think expedient.

TO IMPROVE EQUIPMENT

A Receiver may make substituticns of, or improvements to, the
Equipment as he may think expedient.

TO MAKE CALLS ON BORROWER MEMBERS

A Receiver may make calls conditionally or unconditionally on the
members of the Borrower in respect of the uncalled capital with such
and the same powers for that purpose and for the purpose of enforcing
payments of any calis s made a5 are conferred by the articles of
association of the Borrower on fts directors in respect of calls
authorizsed 1o be made by them,

TOAPPOINT STAFF AND AGENTS
A Recewver may appoint managers, officers, servanis, workmen and

agents for the aforesaid purposes at such salaries and for such periods
and on such terms as he may determineg,

TO INSURE



A Receiver may, if he thinks fit, but without prejudice to the indemnity
contained in clause 9, effact with any insurer any policy or policies of
insurance either in lieu or satisfaction of, or in addition to, such

surance.

i4 LAW OF PROPERTY ALT 1825

A Receiver may exercise all powers provided for in the Law of Property
Act 1975 in the same way as if he had been duly appointed under that
act and exercise all powers provided for an administrative receiver in
Schedule 1 of the insolvency Act 1986,

i5 TO BORROW

A Receiver may for any of the purposes authorised by this Schedule 6
raise money by borrowing from the Lender or from any other person
on the security of all or any of the Charged Property in respect of
which he is appointed upon such terms {including if the Lender shall
consent to terms under which such security ranks in priority to this
‘debenture} as he shall think fit.

16 TO REDEEM PRIOR ENCUMBRANCES

A Receiver may redeem any prior Encumbrance and settle and pass
the accounts to which the Encumbrance relates and any accounts so
settled and passed shall be, in the absence of any manifest error,
conclusive and binding on the Borrower and the manies so paid will be

deemed to be an expense properly incurred by him.

17 INCIDENTAL POWERS

4 Receiver may do all such other acts and things:

17.1  as he may consider desirable or necessary for realising any of the
Charged Property, or

17.2  as he may consider incidental or conducive to any of the rights or
powers conferred on a Receiver under or by virtue of this deed or law,

OF

17.3  which he lawfully may or can do as agent for the Borrower.

18  SCOPEOF POWERS

Any exercise of any of these powers may be on behalf of the Borrower,
the directors of the Borrower {in the case of the power contained in
paragraph 11 of this Schedule or himself.



Schedule 7 Notice Details

The Borrower: BSD DEVELDPERS LTD {12070873) of
26, Latchingdon Court, Flat 53 Forest
Road, London, United Kingdom, E17
A

The Lender: SDKA Lid, 21 Daylesford
Crescent, Cheadle, Cheshirs 5K8
1L



Executed as a deed by
BSD DEVELOPERS LTD {12070973)
acting by a director

' i.%é»Wﬁge of:

g
\f : ....,.‘,,:_’:",,,_«f;’fi._fww‘
SICMATURE OEWITNESS

NAKME:
lran Hiran
ADDRESS: Bl . Slicilors

g Churchill Court
55 Station Road
Mot Harrew
ricich. A2 T

CCCUPATION:
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