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Registration of a Charge

Company Name: GATEFOOT APARTMENT LIMITED
Company Number: 14171151

Received for filing in Electronic Format on the: 21/12/2022 XBIBWX4A

Details of Charge

Date of creation:  19/12/2022
Charge code: 1417 1151 0001
Persons entitlied: INTERBAY FUNDING LIMITED

Brief description:  ALL THAT LEASEHOLD INTEREST IN THE PROPERTY KNOWN AS 2
GATEFOOT MILL AND PARKING SPACE, STAVELEY, LA8 9PL, UNITED
KINGDOM AND COMPRISED IN THE LEASE DATED 19 DECEMBER 2022
AND MADE BETWEEN WILLIAM JOHN COOK, RONALD LESLIE LAKIN
AND HEATHER HOLLIDAY (1) GATEFOOT STAVELY LIMITED (2) AND
GATEFOOT APARTMENT LIMITED (3) FOR MORE DETAILS PLEASE
REFER TO 'THE SCHEDULE' IN THE DEBENTURE

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 14171151 Page: 1



COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: WALKER MORRIS LLP

Electronically filed document for Company Number: 14171151 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 14171151

Charge code: 1417 1151 0001

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 19th December 2022 and created by GATEFOOT
APARTMENT LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 21st December 2022 .

Given at Companies House, Cardiff on 23rd December 2022

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

N5 J‘ \
THE OFFICIAL SEAL OF THE

Companies House



-
]
3
:
]
:

NOTE: THIS IS AN IMPORTANT LEGAL DOCUMENT WHICH INCLUDES OBLIGATIONS.

@

1.

14 N
- Facllity. Letter or the Standard Tenms-and Conditions has the same mieaning in this: -
- Debenture or any notice. given under or in connection with this Debenture, as if all

1.2

YCIFJ ARE RECOMMENDED TO TAKE LEGAL ADVIGE BEFORE SIGNING IT.

THIS DEBENTURE is made by way of deed on ? ch&mbv;r 2022
by: |
(1) GATEFOOT APARTMENT LIMITED registered in England & Wales: with company

- nlmber. 14171151 whose registered office i§ at. Barnes Fell, Lower Gale, AmbEes;de
-LA22 08D, Umted Kingdarm. (the "Chargor”y -

IINTERBAY FUNI)ENG LIMITED reglstered in England & Wales with company niimber

05505882 whose regls’cered office is at Rehance House, Sun Pier, Chatham ME4 4ET (the :

- “Lender”) _
| T‘Hl_'s: DEED wnNEs'sés as follows:
 DEFINITIONS AND INTERPRETATION
n this Debenture -

Uriless defined irt this 'Débentu_re"'é'r the cantext otherwise requires a term defined in the

references'in those defined terms to the Facility Letter, the Standard Terms of Conditions

. ar-other-Finahce Docurrient were a reference to this D'ebenture or t'h'at notice.

LA thzs Debenture the fo!lowmg terms have the fal!owmg maanmgs

“Book Debts" feans all present and future hook and other debis and monetary c!aims.. .

' due or owing to the Chargor and the benefit of all security, guarantees and other rights of "
any nature enjoyed or heId by the Chargar in relation to any of them. -

“Charged Assets" means each caf the Property assets and undar’eakmg of the' Chargor .

which from-time  to time are the gubject ‘of any Security created or expressed to be .

: created hy |t i ‘favour of the Lendar by or plirsuant. ta th:s Debenture ‘and ariy. i.egal_.
: Gharge

“Gosts” mearts all cosls; charges, ex;iénses-and liabilities of any kind including, without
limitation, - costs and damages in-connection: with. *liigation, . profassnonal fees
disbursements and any valie added tax ¢charged on Costs:

“Environmental Law” means all apphcable laws statutes regu!atmns secondary-

legislation byslaws cammon law directives treaties and other measures judgements and

decisions of any Court or tribunal Code of Pi'acttce and Guidarice Notes insofar 48 they

relate ‘to- or ‘apply to the. environment here . meaning -the . natural and manmade

snvironment mcludmg all or any of the following. media- namely air, water anhd land

-+ {including air within bulldings and other natural or manmade structures ‘abiove or helow

the -ground) and any hvmg argamsm (nciudmg man) or systems supported by those -
media. :

“Equipment” means all present and fufiire equipment plant machinery tools vehicles -
furniture fittings installations and apparatus and other tangible moveable property for the.
time. being owned by the Chargor, including any part of it and. all spara pairts,
réplacements, modifications and additions.



“Facility Letter" means the facility letter dated on or before the date of this Debenture:
between the Chargor as borrower, Interbay Funding Limited as Lender (8 amended
variad, novated or supplementer:i frcm fime {o trme) _

-“inteilectual Property" means the Chargors present and- future patents trademarks--__
- service marks trade names desighs copyrights: inventions confidential information and’.
Kknow how and. any interest in any of these rights whether or not: registered including-all

-appllcatrcns and rights to apply for registration. and all fees royalt:es and other r;ghts S

derived from-or mcrdental fothese rights

E "‘[nvestments" meaﬂs. all present “and future stock shares ann cap:ta] sec:unty bcncis ' _
“ and investrnents (whetheror riot marketahie) for the time being owned at law or in equity
- by the Chargor. mciudmg all nghts accmmg or mcsdental to those investrents from ‘timei L

1o trme :

: “Legal Charge” means any l.'e'g‘al Chargé'ehtéreci into by"th'e' Chargor in féavdur of any
- of the Secunty Providers and- whether in, existence at the date of thrs Debenture or .
_afterwards. :

"Property" means -any. pmperty specmed in each Lega! Charge anid (mcludlng as
* provided in Clause 1.3}, any present or future freshold’ or leasehiold property in which the .
Chargor has an interest and which:is owned by the "Chargor-in connection with the
Property mc!udmg bt not |Imlted te the’ proparty spmf”ed i the Schedule 20 thrs‘
Debentura . o '

"Recewar" means a rer::ezver receiver and manager or, whera permitted by Iaw, an
~administrative récelver (as. the Lender may specify at any time. (in-any Televant.

appointment). and that term wa!i include any: appomtee macie urder-a- joint-or several

appomtment . : _ '

' "Related nghts“ means, in relatioﬂ to any assei
' .(a') - "the proceeds of sale of any part of that asset

(o) all r:ghta under any Escencel agreement for saEe ar - agreement for lease m :
respect of‘ that asset; o

o) all rights, powers, benefits, ctaims c;ontracts ‘warranties, remediesf secunty,-'
'guarantees. mdemn;ties or covenants for title in respect of that-asset: and -

@ “any moneys and proceeds pa;d or payab!e in respect of that asset

"Secured Obligations” means all present and future abirgatuons and hab;ht;es (whether :
“actual or contingent, owed jointly, severally of in any other capacity whatsoever and
- whether originally incurred by the Chargor or any Security- Provider of by some ather-
person). of the Chargor and each Security Provider to the. Finance Parties {or any -of |

" them) under each of the: Finance Documents except for.any obllgatson or liability which; if
it were included, would cause that abligationor liability or any of the Security in-respect
thereof tobe uniawfui or prohibited by‘ any applicabie law..

__“Secunty fnterest™ means any. mortgage charge (whether fixed  or floating, Iégal"'o'r_
equutable) pledge lien assignment. by way -of security or other security interest securing
any obligation of any person or any other agreement or arrangement havmg a ssmllar
effect, :
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"Socurity Peruod" migans the period beginning on the date of this Debenture and ending
on the -date on which the Lender is- satisfied that the Secured: Obhgattons have

-1rrevocabiy been dischdrged in full and no Financée Party is under any- further actual or

contmgent obligation to make advances or provide other financial accommadation to the _
Chargor or any other persdn under any of the. Fmance Documents

"'Standard Terins ‘and Cundutmns" means the Standard Terms and Conditions-of the

Lénder (E!ghth detacm)

'.'Interpretation _
Unless the context otherw:se requwes in this Dehenture

- Clause 14 of the: Standard Terms and Conmtlens apply as if they were mcarporated in-
. this' Debenture togethe:' with the fallowing prowsmns = L B

. (é} a reference to a Clause of or Schedufe tca thls Dehentum are__ _
' references to paragraphs nf the reEevant Schedule unless the context
othemﬂse requ:res ' ' ' '

By a reference to continumg ln reiatmn to an Event of Default means an_ _
' _Event of Default which has. not been remedued or wa:ved

:(c)' - reference to th:s Debenture (or any provision of |t) or any other_
“document shall be constriied s a reference to this Debenture , that <

provision or that document as it is in force for the ’ume being and 'as o

-amended in acccrdance w:th its: terms ar With the agreement af the
relevant parties; - ..

.(d)-' a reference to the Chargor shall mclude its - siccessors permxtted
transferses and perm:tted asssgns .

© i _the- Lender_eon31ders that ari am’éunt';said in’ respect of Secured
dbligatioh's: is-capable of being avolded or otherwise set aside an thé‘ _
liguidation or - admini'stratiari of the Chargor 'dr otherwise then' that:
_amount shall not be considered ta have been |rravccabiy pasci for the
purposes of this Debenture

0] A reférence in this Debeﬂture to the Property mclucies ali bua[dlngs ant{ :
faxtures and fittings- (mc!ud;ng trade and tenants fixtures and fitlings) '
and fixed plant and _machmery which are s;tuated an ofform part of the -

" Property at any time; . the proceed‘s'_cf' sale of any part of the Property

“and any other monies paid of payable in fespect of or in conriection

with the Property; - the benefit of any covenants to the tile given, ar
“entered into, by any predecessor ir title of the Chargor in respact of the _
Property and -any .monies paid or payable in respect . of ‘those
covenants;  and all rights under any licence agresment for-sale or
agreement for ledse in respect of the Property and all Relatéd Rights:
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1.7

(o) For the purposes of Section 2 _of the L_aw of Property (Miscellaneous.
- Provisions) Act 1989, the terms of the Facility Letter and the Standard
Tarms and COI’IdiﬁOhS are sncorpora‘ted into this Desd;

(hy o A thlrd ;:sarty (bemg any person ather than the Chargor the Lender and.
" the Fmance Parties and the permitted successors and assigns of the_-

_ Lender and &ny Finance Parties has no nght under the Coritract (R:ghts . i

" of Third Parties) Act 1999 to enforce ar to eﬁ;oy ‘the benefit of any termy

of thls Debenture. :

E_egal Gharga _ . . . .
[t i& agreed that each’ Legal Charge is supptementa§ to this Debenture and that, to the.'

_' “axtent the provisions of ‘the Debenture duplicate those of any Legal Charge the
~provisions of that Legal Charge shall prevaﬂ

. DlSpQSltiun of Property : : -
The terms of the Facility Letter and aach other Fmance Document and of any smie [etters--
 between. the' parties in- relation- to the Finance Documents. are mcorporatecﬁ into this.-

Debenture, each Legal Charge and each other Finance Dacumient to the extent required
for ary purported disposition of the. Property contained in sny Finance Document to be a

© T walid: dsspoa;tuon in accorclance wnh Sechon 2{1) of the: Law. of Prcperty {Mrscelfaneous L
Provisions) Act’ 1989 ' '

Clawback

if the Lehder canséders that any amount pand ar credlted to any Flnance Party s capable‘

“of being avoided or reduced by virftue of any %_aankru_ptcy, insolvency, liquidation or similar
“laws, the ha'bﬁxty' of the Chargor under this Deberiture or any Legal Charge and the

- Security constituted by those documents: wnl! contmue and such amoun’s with not be .
--cansndered ’:0 have beern irrevocably paid. :

: insaivancy Act 1986

Paragraph 14 of Schedule Bt of tha InsoEvanc:y Act 1988 (as insertad by sect:on 248 of -

" and section 16.2 the Enterpr;se Act 2002) app!les to the: floatmg charge created: by thss

- ‘Debenture.

* COVENANT TO PAY

K The. Chargar covenants- with  the Lender ta - pay; cﬁscharge and sattsfy the Secured'-
‘Obligations in accordance with their respective terms and to indernnify the Finance

Parties against any Iosses costs, charges, expanses and liabiiities. arising’ from any

- hreach or failure to pay, discharge and satisfy the Secured Obhgatlons in acccrdance
“with their respective ten‘ns

FIXEE} SECURITY

‘Mortgage

As a continuing secu’rity'

The Ghargor charges wuth full title guarantee in favour of the Lenciar for the payment and.
discharge of the Secured Obhgatians '

'(-a_} the freshiold and Ieasahold prcperty speclt‘ ied i each Lega! Charge

(b) L the Property and all refated nghts, ancf
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(o) all Property acquired by the Chargor in the fulure,

' Assignment by way of Security

The Chargor asmgns and agrees- o asmgn absolutely w1€h ful! title guarantee to the

Lender (o the extent not validly and effectively charged by way of first legal mortgage-

- under any Legal Charge and to the fullest extent assignable or capable of assigniment

- without infringing - any contractual provision restricting the same) as: security for the
payment and discharge of the Secured Obligations; all of its r;ght titfe and lnterest from o

" Hime to time in and to each of the fotlowmg assets:

C{E) any agreements contrac:ts deeds !eases Ilcences. undaa‘takmgs guarantees :
: covenants, warranties, representations and- other documents enteted into by, . :

: gmen to nr otherw;se henefiting the Chargor ln respect of the ?rnperﬁy,

.--('b)' . -any rental mcome and all sums payable aﬁd any other cons;cieratnon given in :
" money or money's worth- for the disposal of an.interest in-all or part of the -

: F‘roperty and the: nght ter make demand for ant:E recewe the same; and

- _(c)_ - any. insurance polmles relatmg to the Property and all proceeds pard or payabie' :

) thereunder

.leeci charges

The Chargor charges With full tltle guarantea in favour of the Lender (tu the axtent et

- validly -and. effectively charged by way of first lagal mortgage pursuant to Clause 3.1

-_-_'(Moﬂgage} or assngned pursuant to Clause 3.2 (Ass.rgnmenf by way of Sectrity)) with the:

- payment and discharge of the Secured. Ob&gations. by way - of first fixed charge, all of its
:'nghts tltle aﬂd interest from time to tlme in ard to each of the foﬂowmg assei:s

. .{"a)'_-_ . _each uf its preseni and future accounﬁs mth any bank bu;idmg sumety‘ f nanc:lat .
. institution orather person (lnc:[udmg any replacement account or sub-divigion or

'sub~account of that account) and the debt or debts represented thereby,

(ﬁjf - '__the Eook Debts and alt Refated nghts arid mcnetary claims owing fo lt and any'-'

' proceeds of those debts and ciaims and all Related Ftughts

: (c’)' ) ' _ the 1nteilec’tual F’ropeﬂy anci aik Relatecﬁ Rights

S VRN the Eqmpment and aIE ReIated R;ghts _

(&} - goodwaii

G nghts and claims i m relatton tcn its uncalled share capstai
)] : nghts to recover any value added fax on any supphes made to |t re!atmg to the

Charged Assets and any- sums 0 recoveted:

“hy - the gn‘vastmen'ts“anci all Related Righié"
(i - each of the agsets which are spec:zfled in- Ciause 3.2 (Ass;gnmenf by way of
: -Secunfy) :
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FLOATING CHARGE

@

. .:(b) =

- Floating charge
- The Chargor with full titie guarantee charges in favmur of the Lender with the

payment and discharge ‘of the Secured Obligations, by way of first floating '
charge all present and future assets and undertakung of the Ghargor '

:The ﬂoatmg charge created by paragraph (a) above shaii be deferred in pomt of "
priofity to all fixed Security validly and effectively. created by the Chargor under

the Finance Dacuments in favour of. the Lender as secunty for the Secured_ o
-Dblaga‘tlcns :

Convers;on of ﬂoatmg charge fo fixed Security

@

o

R

The ender may at any time, ‘while this Deberiture is enforceable in acccrdance'_
with' Clause 11 _(Enfor_cement of secunity), by notice to the Chargar convert the

flogting charge constituted under Clause 4.1 (Floating charge) with immediate.
- effect into. a fmed charge as regards any asset which is the subjéct of the
floating charge or which is specified in the riotice, '

_in addition, without pra;udsce to any. ru!e of law which may have a similar effect
" the floating - charge constituted “under .Clause 4.7 (Floafmg ‘charge) will~
automatically be converted (without. notsce) with immediate effect into a fixed -

charge as regards an assets the sub;ect of the floatirig charge upon any - of the.

' jfotlowmg oceurting- .

T th'e- Chargor creatéé or att’emptsi o create without the priér-WriEtén'cbhseht S

of the Lender the Security Interest of a trust in favour of another person -

“oniall or any part of the Charged Assiéts ‘or disposes or attempts to
dispose of all or any part of the Charged Assets- (other-than. Charged
Assets that -are - only subject to - the' ﬂoatsng tharge- while |t remasns'
uncrystalhsad) o

_ '.(‘g’ij- ‘a receiver is- appomted ‘over allor any part of the Charged Assets that is-

~subjéct to the ﬂoatmg charge

(i} any person 1ewes (or attempts to Ievy) any distress, attachment executmn '
_ oa‘ ather procesa against all o ahy partof the Charged Assets ar

_ (w} the Landar réceives notice of the appomtment of 'or a pmposai or an

antentlon to appoint an admmastrator af the Chargor. -

Any - asset” acqu:re.d by the Chargor after any crystalllsahon of the fiaatlng o
‘charge cre_ate_d__under_thls Debenture whmh ‘hut for that crystallisation, will be
subject to a floating charge under this Debenture, shall (unless the Lender -
‘canfirms otherwise to the Chargnr ir writing) be charged to the Lencier by way
of first fi xad charge '

LIABILITY OF THE BORROWER '
Liability not discharged

‘The. Chargor's Esabihty under this debenture in respect of any of the Secured Obhgatuons

shall not be discharged, pregudlced or affected by “



52 _
o _ The Chargor walves any nght it may hava to requlre tha Lender to enforce any secuﬁty
~or other right, or claim any payment from, or otherwise proceeci agalnst any aiher-

(ay any securety. guarantee, inderrmity, remedy or other nght heicl by, or available
~ to; the ‘Lender that is,. or bectomes,. whoE!y ar’ par’aally :llega! vmcﬁ or
o 'unenfarceah!e on any grotnd;

(by . . the Lender renewmg, detarmmmgi varying or-increasing any facdaty ar other
__transactmn in.any fhanner-or concuriing  in, - accepting -or Varymg any.
"compromlse arrangement - or settlemem or omtﬁmg to claim ur enforce

paymentfram any other person; or :

{c} . any other act or omission whach bt for this clause 5. 1 nght ha\fe dlscharged
'or otherwise pre;ud:ced or aﬁ‘ected the I|ab1hty of the Chargor

Immediate recourse

person befars enforcmg this Debenture agamst tha Chargor .

REPRESENTATIONS AND WARRANTIES

The Chargor makes the foilowmg representatmns and. warrantle's. to the Lender T‘he

o -represeﬂtations and warranties aré made by the Chatgor on the date of this Debenture

61 -
' _The Chargor is the Iegal and beneflmai owner of the Charged Assets

62

63

64 :
65
56
'6;?.'

8.8

- and dre deemed to be made by the Chargor on each day of the Security Perio W|th
reference 1o the: facts and Ctrcumstances then existing:- . :

Owuershtp of Gharged Assets

“No Secur’ty interests e

The Charged Assets are free from any Secunty lnterest other than the: Secuﬂty Interests _
created by this Debentura ' :

_ Adverse Claims : . o
“The Chargor has ot received of acknow!adged notice of any: adverse c!aam by any-_ :

person in respect of the Gharged Assats or any interestinit. -

Adverse Covenants _ : . . Lo
Thére are no covenants, agreements reservations cc}nd;tlons, interasts, r;ghts ar- ather

- ‘matters whatsoever, that matenatly ar adversely affect the Gharged Assets.

No Breach of Laws

“There is no ‘breach of any law or regutatlon that matenally and adverseiy affected the.

Charged Assets. .

No Interference in Enjoyment : C o S
No' facility necessary for the: en;oyment and use of the Charged Assets IS sub;ect to-_
terms entitlsng any person to termunate or curtail nts use.

No. Overr{dmg Interests

- -Nothing has arisen; has been created or is subs;stmg, whlch would be an averriding -
- interest in any Property. '

Avmdance of Secunty

No Security Interest expressed to ‘be- createcl under this Debenture is Esahie to be'
avoided, or otherwise set aside, on the liguidation or admanastratlon of the Chargor or
otherwise: :
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510 . .
~The Chatgor has, at-all- times, ccnmphad in all materrat res;:ects wrth all apphcable .
‘Enviranmiental Law - :

74

‘Mo Prohibitions or Breaches

There is-no prohibition on ‘assignment in any insurance pu!lcy and the entry . into {his.
Debenture by the Chargor does not and will not, coristitute & breach of any. insurance:

policy or any other agreement or instrument brndmg onithe Chargor or its assets.

'Enwronmental Gomphanca

: ._'(2I-EARGDR & CC}VENANTS

Tha Chargor covenants wrth the Lender in the foliowang terms “

._Negatwa Pledge and. Dnsposai Restrictions - :
The Chargcr shall notat any time; except with the pnur wrrtten cunsant of the Lender '

. {a) h -create purport to create or permit: to suhsrst any Security interest on, or m_' o
: " relation to; any Charged Assets offier than any Secunty Interest created by this -
_ Debenture . .
by ' seli assrgn‘ transfer part w;th posaasswn of, or ethenmse dlSpOSe of in any .

72

73

74

75

- pnanner (or purport to do so), all or any part of, or any interest in, the Charged -
. Assets (except, in the ordinary course of business; Chargeci Assets whach is
- only subjact toan: uncrystail:sed floating charge} ar :

_'("c_)-f o create or grant (or purport to create or grant) any mterest in the Charged Assets :

i favour of athird party.

_ -Presewatmn af Charg@d Assets o : :
" The Chargor shall not do, or permit. to be dona any act or Ehing that wou!d o mighti :

depreciate, jeopardise’ or -otherwise " prejudice the  security held by the Lender, of"
matetially diminish the value of any of the Charged' Assets or the effectweness of the

'secuniy created by this Debenture

:Notlee of Breacms

The Chargor shall, prbmptly on i:lecc;mmg aware of any of the sams, give the Lender-_ Y
notice in writing of:-

_ (é) . any represantatlon or warranty set aut in: clause 6 whrch is mcorrect of

mrsleadmg inany materrai respect when made or deemad o be repeated and:

) any breach of any Gavehaint set out i this ciause 7.

.Tltle Documents

The Chargor shall onthe executlon of this Dibariture (or ef !ater tha date of acqulsmon of .

the relevant Charged Assets) deposit with the Lender and the Lender ghall for the

duration of this Debanture be entitled m hold -

{a) - all ifsurance 'po'uc:es whrch the Chargor is ehtittéﬂ ‘ro posaess;..

by . all deeds and documents of ’cltle (if any) reEatmg to the Book Debts as the. :

Lender may specify fram fime to tine.

Notlces to be given by the Ghargor
The Chargcr shall on the execution of this Debenture:=
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77

7B

79

710

741

Aa) give notice to ‘each insurer of the assugnment of the Chargors nghts and
' interest in and under each insurance pollcy and pmcure that each addressee of

_-ariy such notice promptly promdas an acknawiedgement of the Lender s interest
tD the Lender .

'Cha:'gqr s Waiver of Set fo - : _ .
“The Chargor waives any present or future right of get-off it may have in respect nf the
: -Secured Laabnhtles (mciuding sUms payab e by the Chargor under this Debenture).

_.Preservatmn of Book Debts T ' v :
‘The Chargor shall riot (except as prevzded by clause 7. 8 of thls Debenture or wnth ttie

prior-written consent of the Lender) release, exchange, compound, set- off; grant time or:
mdulgence iy respect of, or in any ﬂther manner deal wﬁh ali of any qf the Book Debts.

. Reallszng ank Debts
. The Chargor shall~

ay as an agent for the Lender couec’t in and Tealise all Baok Dahts, pay the-'

' proceeds into an dccournt designated fof that purpose and nominated by the. |
© - Lender immediately on recelpt and, pendmg that payment, hold those pmceeds
~in trust for the Lender;. .

(6 "__--not w;thout the- pnor wntten consen’e of tha Lender w1thdraw any amounts

: standmg to the credxt of such dasngnated account anid

{¢ - if called onto do so by the’ Lender execute a Iegal assagﬂment of the Bcok- o
' Debts to the Lender on such terms as the-Lender may require and give notice of
_that ass:gnmant to the ciebtors from whom the Book Debts are dua owmg or
" incurred, : -

'iﬁsurance'

The: Chargcr

(a) . shall (if the Lenclar 6 requlres) pmduca to, of depos;t with, the Lender sach.
' ~insurance policy and the féceipts for all ‘premiums and. other payments C
-necessary for eﬁect&ng and keeplng up each insurance poilcy, and ' :

(b _ shall rot dg or omit to do, or permit to be done or omltted any act’ or ’chmg that'- :

may Invalidate or otherwise prelud:ce any msuranca policy.

insurance Polxcres Proceeds

Al maonies. payable: under any insurance policy. atany. time (whether or hot the secunty.

constituted by. !h:s Debenture has becoma enforceable) shiall lmmednatety be pa;d tothe
Lender. - :
.Ma’int‘enﬁn’dé and Ins‘u'rancé'_: i
The Chargor. shall:= '

-~ fa) keep aiE buatdmgs and. all fixtures on each Property i gcmd and substantnal |

- repair and condition;

: '(b) : msure and keep msured ‘those buiidmgs and f|xtures With such insurer and

~against such risks; in. such ameounts and otherwise on such terms as the Lender
fnay requ:re {or, failing such reguirement, in" accordance with the practice in



7.42 R
B .'The Ghargnr shal! not wﬁhout the pr;or wrltter ccunsent of the Lendef:.

73

AT

745"
: -The Chargnr shaﬁ

(e

‘respect of . nems of the same type which dre current amongsi prudent

businessmen from time to ‘uma) and

'procure that fhe interest of the Lender is noted-on all those insurance policies - .

or, at the option of the Lender, that those- msurance policies are lssuad in tha .
joint names of the Lender and tha Chargar. :

'Pm'sétvatmn of Pmperty, Fixtures and Equipment

@
k).

"

@

@

®

nul down or remaove the whole or any part of any bunldmg formmg part of any B
F’roperty, :

rake any ratetial alteratmns o any Pmperty, or sever or remove any of its -
fi xtures,.

rerove of make any materlal a[teratmns to any of the Equ1pment beicnging to,
or jn.use by, the Chargor on any Proeprty (except to afféct necassary repaws or
replace thier with new or nmproued models or substtiutes) or

-whenever any Equspment is" destroyed,; damaged o cfetenorates 1mmed|ately
_repalr repiace and make good the same:

: _CQnduct of Busmess tm Propert;es _ : SR -

. The Chiargor shall carry on its trade anid business on those parts (|f any) of the Propeﬂtes'
“as are used for the purposes of trade or busiriess in accordance with the standards of .
‘good management fmm tsme ta timeé current in such trade or busmess B

: Plannmg Informat:on
-The Chargor shalli

ive full pal‘tnculars to the Ltender af any nntace order. dlrectmn desrgnation '
- resolution. or propgsal given.or made by any platining ‘authiority of other public
“bady or authority (Planning Notice) that specifically applies to any Property, or
to the IocaElty in which it i sifuated, WIthm seven days after becom:ng aware- of
_the ra!evant P!annmg Notice: anci :

(i the: Lender >leY requlres) nmmedtateiy, and at the cost af the Chargnr, taka all a

reasonable and necessary steps to comply with any Plarining. Notice, and make,

“or join with the Lender in making, such Objectlons or representations m respect:' '
of any stch Pianmng Notice as the Lender may desire. :

Compllance with Covenants and Payment of Rent

(a)

(b)

; 0bser\se and pes‘form alt- cc}venants. stupulattons and cnnd:tmns to ‘which esach:
- Properiy, or the use of it; is or may be subjected, and (:f the Lender so reqwres). =

produce -evidence sufficient’ o satisfy the - Lender that those - govenants;

- st:pulatmns and condltmns have bean observeci and perfcrmed and

' (w:thout prejudace to the generai;ty of the foregmng) whare a F'rc:perﬁy, af part of

it; is held under a lease, duly and punctually pay all rents due from fime to time, _

and perfarm and obseive all the tenant's covenants and conditions.

10
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747

__"7.1 8. . .
The Chargor shall not, without the prmr wnttan consant of the Lender enter into any
.onerous or restrictive obhgatmns affectmg thie whole orany part of any F‘roperty, or craté o
“orpermit to arise any overriding interest, easement or right Whatevar i or-over the whola L

_Development Restrictions

. The Chargor shall not, without the: piior written consent of thie Lender carry out, or

permtt or suffer fo be carried out an any. Property any development as defined in the

- Town and Country Planning Act 1990 oF change of permit or suffer to be. changed the

uge of any’ Propariy

E‘nv;ranment o

Thie Chargor shalli

(@) comply with all the :*equ:iré'ments of Environmental Law both in the conduct of its -

' generai business and ini the management possassmn ar occupatlon of each
Property, and -

(b} . obtam and cem;aiy w;th all authonsatmns permlts and cther types ef lncences L

: _necessary urider Em.raronmental Law, -

Mo’ Restrmtwe Qbhgat:ans :

SUar any part nf any F’roperty

749

7.20

721

7.22.

1nspection : ' L
The Chargor shall permat the Lender any Recewer and any person appomted by sither -

: af them to enter onand mspect any: Pmperiy oh reasonable prior notice.”

Regfstratmn ‘of Investments

~The Chargor shail at the direction of the Lander cmmedlately execute and defiver tc the '
“Lender all transfers and other documents and do ali such things as may be necessary or _
 desirable to reglster au or any of the ' Erwastments in: the narne - of the Lender orits ..
nominee, : .

Dwsdends and \!otmg nghts Post Enforcement

‘After the secirity constituted by this Debenture has become enfcrceabie

(@) all. diwdends and other dlstrihutlons paad in respect of the Investmenits aﬂd
‘réicelved by. the Chargor shall be held by the Chargor on. trist for the Lender -

- and immediately. paid into a déesignated account or, if received by tha Lender,
shalt be retamed by the Lender; and '

) ('la)'"_ ~all votlng and: othier nghts and powers attachmg to the lnvestments shal! be

L exercised by, ar at the direction of, the Lender and the Botrower shall, and shali
. procure that its nominees shall, comply with any directions the Lender may give,.
in |ts absolute descretecn concerneng the: exerclse of those nghts and powers

?msewatnor; of Investmants
The Chargor shall-ensure (as far as'it is able to by the exercise of all votmg rights, power '

of coiitrol and other means avas[able ta Ity that any issuer that i not-a public company
-shaﬁ not: . :

{a)y cohisolidate’ oF subdivide any of :ts lnvestments or reduce oF reorgamse ite-
share capital in any way; . :

by issue any new shares or stock: or

M
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724
- _Tha Chargor shai! -

(o) refuse to register any transfer of any of its Investments that may bé lodiged for
_ registrat:on by,-of an b&half of, the Lender or the Chargor m accordance vmth-- '
“this Disbenture. . S )

Mainitenance of Equa;iment
The Chargor shaii -

"{é} - mamtam the Equipment in good and semceabie com:intsun (exc:ept for expacted' |

fair wearand tear) -and

- (By not permt€ any Equnpment to be

o) : usec! or handled other than by pmperly quainf ed and tra;ned persons or

(i) ﬁvarioaded or used for any purpose for wh:ch it is not desagned or'. .

_ reasonably suitable:

Equipment Information

'.(é} give' the Lender any informatmn concermng the iacataon cond;tlon ugé and

operat:cn of Equlpment as the Lender may rec;utre and

ey 'permlt any persons cfessgnated by the Lender to mspect and exathing’

725

7,96

8.1

Equapment aﬂd the recorcts relating to [‘—:qmpment at all reasonable times.

Equupment Insurance
The Chargor shaii-

..-"{fa:).- - atits own expense; procure ihat the Equipment is covered and kapt covered by

insurance of a kind satisfactory to the Lender with insurers approved by the
Lender {such approvai net to ba unreasonably wnthheEcﬁ) for full comprehensive
insurance’ cover, which shall include (but not be limited: to). fire; theft and
accident, foran amount thatis not Iess than the aggregate cost cf remstatmg or
‘replaging the Equnpment ' :

. ('b).- B if the Lender so requ:res, procure that the mteres’c of the Lender is neted anall-
' “such insurarice policies or,. gt the option of the' Lender, that such insurance

_ -pOiiGIES are issued in the joint names of the ‘Lender and the Chargor, and’

(i:) _ maintain insurarice for third party’ habni;tles i such amount and on: such terms

© asis usual for users of equrpment of the sarme’ type as the Equ&pment

Preservation of lnte!iectua! Pmperty Righis

“The Chargor shall iake all necessary action to safeguard and maintain present and future -

nghts in, or relating to, the Intellectual Property mcluding {without limitation) observingall
covenants and shpulatlons relating to such nghts -and paying ali applicable renewaE fees,

Ticence fees and other outgomgs

POWERS OF THE LENDER

Power to Remedy

The Lender shall be entntied (biit shall not be bound) to remedy af any time, a breach by'

the Chargor of any of its: obhgats_on_s contained in this _De_benture and the Chargor

12



8.2

8.3

85

9.2

':rrevocably atthorises the Lender and its agents 1o do e\ferythmg neoessary or des;rabie S
“far that purposa .

'Exercise of nghts _ o
" The rights of the Lender undar clause 8. 1 are wﬂhcut pre;udtce to. any other nghts of the _
-Lender under this Debenture. The éxercise of those rights shall. not make the Lender

liable to account as a mortgagee in passesszon

: PQWerto Dsspose of Chattels : : N
A{a) At any time after the securlty constltuted by this Debenture has becore =
- enforceable; the Lender oF any Receiver may, as agent for the Chargor, dzs;aase o

of ahy chattels or prociuce found on an\,r Pmperty

(b’} Without ;orewdlce fo any obligatmn to acoount for the proceeds of any d|sposal- '
. made under clausé 8, 3(a), the Chargor shalf incdermnify the Lender and any '
" Recelver against any liability arising from-such disposat. -

_ Indulgence o

The Lender méy, at tts dsscreﬂon grant tlme ar other mdulgence, of make any other

-arrangement, variation or release with any pérson- or persons. not being a pariy tothis =
Debenture (whether or not any such person is jointly liable with the Chargor) i respect of o

- “any of the Secured Obligations, of 'of any other security for them without prejudice sither

to this Debenture or to the ligbility of the Chargor fair the Secured Obhgatlons

: Investments Bmdends - : : : ' -
Until the: security constituted by this Debenturs becomes enforceabte the Lendar shall,

. an'request by the Chargor, releasé and pay to the Chargor any cash dlv;dends paid In

- respact of any. of the Investments and raceived by the Lender of ats nomnnee :

 PROVISIONS AS TO SECURITY

_ Restriction on deailng$ : : : :

- Except where agreed in wr:tmg by the Lender the Chargtxr will not at any timis durmg the: .

. Secunty Perlad. create or permrt to subsist-any Security ‘over all or any part of the'
' Charged Assets or dispose- of cnr otherwme deai with any part of the Chargad Assets

Implled c:;venants for title.

(a) The -covenants get cut':n Sec‘tuons 3(1) 3(2) and 6(2) of tha Law of Praperty'-'. .

(Miscellangous Pravigions) -Act 1894 will. nat extend to Clauses 3 (F;x@d
Secunty) or 4 {Flogting charge} '

() It 'shall be implied i respect of Clauses 3 (F:xed Secur;ty) and 4 (F!oating ;
_charge) that the Chargor ‘is disposinig of the Charged Assets free from all o

charges and incumbrances (whether monetary or not).and from all -other nghts--' _
‘exercisable by third parties (iﬂcludmg I:abthties tmposed and righits conferred by :
or urider any' enactrment),. :

" Notices of assignment
- {a) Immediately:

) upon the date of this Debenture, in relation to all leases relating to the: -

' * Property, all bank accounts sp'eciﬁ"ed by the Lendef, and-all insurance
" policies relating to the Property in existence on the dste of this Debenture;

or- : '

13



0.4

9.5

96

(i) if later; upon the Chargor opening a-bank account, entefing into & lease
' with-any person or an- rnsurance policy WIth any insurer relatmg to the
Property. '

the Chargor will* ;om the Lender in gwmg notice to all banks iandiords tenaﬂts“ -
and offier persons at‘which such account is held, or which ‘are parties to such.

feases or are party to any insurance policy, of the fixed Security constituted .

_ under this Debenture and gach Legal Charge in respect of any. such account,

lease.or insurance policy, such notices being duly executed by or on behalf of

the Chargor and in the form requlred by the Lender.

{0} -The Chargcr will use all reasonable endeavours 1o procure frons each of e

banks, landiords; tenarts, insurers and other persons referred to in paragfaph -

" (a) above a duEy exacuted ackncwledgement in the form requured by the" '
Lender. .- : .

Deposit of title deads'

The Chargar shall:

ey immediatety upon the executson of this Debenture oF any Legai Charge (and

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

deposit with ar procure delivery to the Lender all deeds, certificates and other

* documents constituting or evidericing title to the Charged Assets unless held by,

or requrred to be dellv_ered to any ﬁoider of a Security rankeng in prionty tothat S

of the Lender and

) deposrt with' the Lender at any trme thereaﬁer any further such deeds

certificates and other documents, prompﬂy upon cammg into possessmn of any _ '
- ef thcase 1tems : -

-Appilcatmn to the Land Reglstry R : L
The Chargor hereby consents to an application benng made to the Land Regrstry to enter _
i restriction in the Proprietorship Reg:ster of any reglstered land ‘at any tnme form:ng part

. of the- Property.in the fa!lowmg form -

“NG cﬁlsposmon o the regnstered estate by the pro;:metor of the registered estate or by the
proprietor of any registered chargs, not heing a charge registered before the entry of the _
restriction: is to be registered without a written: consent. sighed by the proprietar for the”
time being of the charge dated EEJa?e] iy favaur of 1nterbay Fundmg lelteci referred to m-' :

" the t:hat‘ges regtstez" '

Furiher Loans:
(&) Subject to-the terms of the Facmiy 1he Lender is uncier an ob[tgataon o make' :

further Term: Loans to the ‘Chargor and that obligation will be. deemed to be.
mcorporated in this Debenture as If set out i m this Debenture '

)  The Chargor consents o an- application bemg made to the Land Reg:stry to__
anter the obligation to make further Term Loans on the Charges Regnster af any’
.reglstered land fom*ung part of the Charged Assets

14
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10.1°

_ FEJRTHER ASSURA‘NGE'.
‘Further assurance . ' o
(aj - The covenant set outin Section 2(1)(b) of the Law of Praperty (Mlsceiianeous '
Provisions) Act 1994 shall extenci to include the obligations set out in paragraph -
- (b} below - :
by - The Chargor shall promptly, at ite owr cost enter mto execute and oompIete a

Legal Charge over any Property in. Erigland and Wales not already the subject
of a registrable. Legal Charge and do all such acts ‘or “éxecute all such.
'_;documants {including- assngnments transfers . mortgages charges R
" notarisations, - registrations, fotices . and - instructions) “as - the Lender may

reasonably specify (and in such form as the Lendar may reasonab1y require) in -
. _favour of the Lender or its nummaa(s) '

) fo perfect thier secunty created or mtencfeti to bé ereated in respect of the '
' " Charged -Assets (which may include the execution by the Chargor of a
- mortgage, charge or assignment over all or any of the assets constttutsng;
or intended to constitute, Charged Assets) or for the exercise of any the
' ‘rights, powers and remedies of the Lender provided by or pursuant to this
Debenture and each Legai Charge of by law; - B

iy fo. confer. orr the Lender security over any’ asset or undertakmg of the". T

" Chargor located in-any jurisdiction outside England and Wales equivalent
or similar to the security intended to- be ccnferred by cr pursuam fo-this
a Debenture and each Legai Charge andlor '

E ('ii'éj -whtte an Event of - Default is contmumg, to facﬂitate the reailsatlon of the
N Chargeci Assets, - ' :

10 2 Necassary Actmn

i

BRER

The Chargor shall take all such act;cm as is available to it (mcludnng makmg all fllmgs aﬂd =

“registrations ahd applying for relief against forfeiture) as may bé necessary or a5 may
‘reasonably: be requested by the. Lender for: the purpose-of the creation, parfection,
. pratection o maintenarice of any: secunty conferred or mtended to be conferred on the'.

Leﬂder by or pursuant jis} th:s Debenture and each E.egal Charge

ENFORCEMENT OF SECUR!?Y
Enfarcemient -

- Any tsrne after the occurrence of
(a)'-' an Event of Default (as long as lt is contmumg) or

'_(bj o ifthe Chargor requests the Lende_f to exercise arsy of its ;::owers under thns

Debenture or ahy Legai Charge

the Securaty created by or pursuant to thss Debenture and each Legal Charge is -
_immedaately ‘énforceable and the Lender may, without nnt;ce to. the Chargor or prior
‘authorisation from any court; inits absoiute d;scratlon '

{iy enforce all or any part of that Securzty (at the times, i the manner and onthe
tarms it thinks fify and take possessnon of and Hold or digpose of all or any part
of the Charged Assets; and :

15



112 _
- “The Lender shall not be entitied to exercuse lts r;ghts under. Clause 11. '%(Enfomemenf} or
Clause 4.2 {Conversion of flaating charge to fixed secuniy) where the right arises asa -

431

(. whether or not it has appointed & Recelver,. exercise all or any of the powers;

~althorisations and. discretions canferred by the Law of Property Act 1925 (as S
varied of extended by this Debenture) or mortgagees and by this Debenture -

-and_each. Legal Charge on any Rec;ei\mr or ntherwuse conferred by law. cn
mortgagees or Recewers

Effex;t of Nfaratur:um

result of an Event of Default odcurring solely due to any person obtaining of takmg steps' -

- to obtain: a moratorium pursuant to Schedme Al of fhe Insolvency Act 1986, -

EXTENS!ON OF F‘OWERS AND RIGHT OF APPRQPRIA’T!ON

' Extensmn of powers : : . _
Thie power of sale or other dlsposal conferred on the Lendet aﬂd on any Recetver by th|s. :

Debenture “and each: Legal Charge shall aperate as a variation dnd extension- of the
statutory power of sale under Section 107 of the Law of Property Act 1925 and such -

- power shall arise (and the Secured Obligations shall be deemed due and payablafor that

T purpese} on execut:cm tJf thzs Debenture of any Legal Charga

122

Restractmns

_~The testrictions contained in Sections §3 and 103 of the Law of’ Proparty Act 1925 ghall

~ -not gpply to this Debenture or any Legal Charge ar to the. exerdise by the Lender of its _
e nght to c;onsohdate all or any of the secunty created by of pursuant to this Debenture or -
“any Legal Charge with any other security in existence at any time or ta its power of sale,
‘which powers may be exercised by the Lender without notice to the Chargor on or at any o
tife after this Debenture or any Legal Charge has tiecome enforceabie in accordancs L

L w1th C;auge 11 (Enfarcemenf of secunty)

23

24

Power of ieasmg

(&) The statutory powers of !easung may be exercised by the Lender at any ttma an:

~“or after this Debenture or -any Legal Charge has. become  enforceable In
“aceordance with Clause 11 (Enforcement of sectirity) and the Lander and any
Receiver may make any lease or agreement for lease, sccapt surfenders of

leases and. grant options oh such terms as it shall think fit, without the need’ to - '

“eomply. with any restnctlons imposed by Secnons 99 and 100 of the Law of.
" Property Act 1925 -

-(i)) L For thie purposas of Secteans 99 and 10%3 of the Law of Property Act 1925 the -

- expression "Mortgagor“ will incude any encumbrancer deriving title under the
- Chargoer and neither- Sub-section (18) of Séction 99 nor. Sub-section (12} of.
~Section 100 of the Law cf f-"mperty Act 1925 wn!l apply

: (é) - 'The Chargor shall rot have ‘at any fime durmg the Secuniy Penud the power.' o

pursuant to Section 99 of the Law of Property Act 1925, to make any lease in
-respect of any Properfy without the pricr written: consefit of the Lender or as
permitted pur_suant to the terms of the Familty Letter,

Raght of apprepnation _
To the extent that the prowsnons of the Fmancial Col!ateral Arraﬁgements {No 2).

: Regu!at:ons 2003 apply to a Charged ‘Asset or this Debenture or any Legat Chafge
constitutes. a Financial Collatersl Arrangement .as. defined in such Regulations, the

Lender shall have the right tc approprlate all or any part of that Charged Asset in ar



13,

134

3.2

14,
_ 14,1

14,2

15,
16.1

'.-(c')_' _ :Sumg fcar or recovermg any of the- Secured Obllgailons

towards the payment or discharge -of the Secured Obligations. - For this purpbse &

_-commerelaﬁy reasonable method of valuing :a Charged: Asset as the: Chargor herehy
R -agraas and accepts shall be’

(é} in the case of casb oh accaunt, the amount standmg to the credlt of that -
'account together with' any accrued mterasi at the time of appropriatmn and

_('bi). in the -case of any investments, ‘shares or securitles their market value-

determined by the Lender by referenice to a public index, independent valuatmn- o
ar by such other process as the Lencier may select '

cdS¥s.
Costs RARE .
The Chargor shall pay to or reumburse the Lender and any Recelver on demand ona fuit .

_' mdemmty basis all Costs inctrred by the Lender or any Receiver in cannecttcm with:- .
@ this Debenture ar the Charged Assets

by '_protectmg, perfectmg preservsng or enforcmg {or atfempteng Em do 50y any of the

~ Lender's or Recaavefs rlghts under ‘this Debenture

St

' mc!udmg without. llmntatmn the Gosts of any - proceedzngs in CQﬂﬂEGtiOﬂ with: thns.-
-Debeanture or tha Sacured Obhgatlons together with interest on ary amuunt due under -

thls clause 13 at the Defauilt Rate speclfled in the Facllity Letter. -

-Indemmty : e
The Lender and any Recewer and thelr respactiva employees and agents shall be

indemnified on a full indeminity basis out of the Charged Agsats In respect of all actions =
Iaahslltres and. Costs incurred or suffered in‘or as aresultof :

“{ay  the exercise or. purpcrted exerc!se of “any a? the powara, author:tues ar

-dsscretlons vested in therm-under thns Debenture c

-fb}'; Cany matter of thmg done or omlttad o be done in relation to the Charged Assets'- '

- under those powers; or

(e} . any default’ o delay by the Ghargor in performmg any of its obitgatlons uncler'. '
this Debenture, : : o
ASS%GNMENT

At any time without the consent: cf the Chargar the Lender may assign or transfer the

whole-or any part of its rights and obligations under this Debenture to any other person.
“The Chargor may not assign any of its rights or fransfer any aof its obhgataons under this -
- Debenture or enter -inta- any transaction that would result in any of thosa nghts or
.ohhgatlons passnng to another. person, : :

APPOINTMENT OF RECEIVER OR ADMENISTRATQR

: Appointment and remava%
After-this Debenture and each Legal C:harge bac:nmes enforcéabl e m accordance with

Clause 11 (Enforceiment of ‘security), the Lender may by deed or otherwise (acting
thraugh an au_thgrused officer of the Lender), without prior notice:-

17"



5.2 _ : :
'_ Each. person appointed to be a Recewer pursuant to - CIauss 15(Appomtment and::

(@) -appoint one or more persons to- bea Recewer of the whola or any part of the
Charged Assets; dr

: _(b')- R appmnt two-or mura Rec:ewers of separate parts of the Charged Asseﬁs or -
(é}... - refriove (so far as if I8 !awfuﬂy able} any' | Recezvar 50 appnmted or
{d} o appamt another person(s) as’an addltlonal ot replacement Recewer(s), or:
(&) appoint one or more persons fo be an admmastrator c:f the Chargcr
'Capaclty of Recen\rers

removaf) ghall be _

. (@) entitled {5 act mdwtdually oF togeiher wath any oiher person appomted e

substltuted as Recewer, -

oy for all’ purposes deamad te: he the agent of the Ghargar which shall iae snleiy

responsible far his: acts; defaults and fiabilities and for the payment of his
remuneratson and 1io Receiver shall at any tlme act as agant far the. Lender; and

) L ent:ﬂed to remuneratmn for His services at a rate to be fsxad by ’the Lender fmm 2

5.3

A8

. time to time {withaut being. limited to the riaximuim rate spectﬂed by the Law af
i Property Act. 1925) : : '

'Statutory powers of appomtment .
" The powers of appointment of a Receiver sha!! b&in add:tmn ta all statutory and other
- powers of appointment of the Lender under the Law of Property Act 1825 (as extended
- by this Debenture and each. Legal Charge) or otherwisé and such powers shall remain™
.exerclsabla fram time to time by the Lender In t‘espect af any part of the Charged Assefs.

'POWERS C)F RECEIVERS

Every Receiver shall (subject to any restrfctlcans iri the- mstrument appomtung hirrt hut -
"notwﬁhstandmg any winding-up or dissclution of the Chargor) have and be enti tled to.
exercise; in relation to the Charged Assets, and ‘as varied and exterided by the.
“provisions of this Debenture and each Legal Charge (in the name-of or ort behalf of the-.

Chargor or in hls own name and, in-each case, at the ooat of the Chargcr)

“(a) “afl the powers ccnferred by the Law of Property Act 1925 an mortgagors and on

.moﬂgagees in possesswn and on receivers appomted unde¥ that Act

ey Al the pawers ‘of .an admmistrative recewer set gt in Sch&dule *E o the

Insclvency Act 1986 (whether or not the Recéelver is an acimmlst_ratwe receiver);

(©) - alithe p‘oWst and rights of an absolute owner and powér to-do or omit to do-
anything which the Chargor itself could do or omit to doy and -

d) the powsr 1o do all things (including bringing or defénd’iﬁg proceédin'g.s in the -

- rsame or on béhalf of the Chargor) which seerii to the Receiver to be incidental
or condicive to!

(’i)'. “any of the functmns powers, aithorities or dascretmns ccnferred on ur'
- vested in him;



(e}

(i)

(it

)

the exercise of any rights, powers and remedies of the Lénder provided by
or pursuant to this Debenture and esch Legal Charge or by faw (including

- realisation of all ar any part of the assets in respect of which that Receiver

Was appointed); or

bringing to his hands any asseté'bf thie. Chargor fofming part of, or which .

when gotin woutd be; Charged Assets

*the following furthar pnwers -

to undertake or comptete any work of repalr, butldmg cr developmenﬁ an i

- any of the Properties;

Al
_ '(.ii'i)

A\
Ly

- ('vii_}'

(viiiy.

()
®
o)

iy

to grant,"acce'pt-stJrr‘eridersof orany Jeases or tenancies affecting any of ~

 thé Properties oh such terms and subject to such conditions as. he thinks

to provide sefvices and employ of engage such managers, contractars’

-and othier 'p'e'rscnnal and profess‘ienal advigers on such terms as he thinks .
to make exercise or revoke any value added iax optlon to tax as he-. '
-thlnks fit; :

to charge and receive such sum by way of remuneratmn (m addntion to aﬂ .

-~ costs, charges arig expenses . incurred by hll‘l‘l) as the Lender ‘may .
: pa’ascﬂbe or agree wuth him;. oo : '

to carry on, ‘manage,- da\reiop, reconstruct ama!gamate or dwersﬁy or

_gonelr T in T garrying © on,. -mahaging,  developing, reconstructmg, o

ama1gamaimg ar diversifying the busmess of the Chargor

grant optuons and Iicences over aEI or any part of the Charged Assets, sell
assign, lease and accept surrenders of leases or concur in the same of all

-or any of the Charged Assets including without limitation by way of public -

aliction of private sale and generally oft such terms and ccﬁdmcms ashe.
thinks fit; '

sever and sell separately any fmtures or fn’mngs from any Property wnthout

' the consent nf the Chargor

sell and’ assign all or any 6f the Book Debts in respect of which he is

“appointed in slich manner and general_iy on such terms as he thinks fit; -

to rﬁak‘eﬁény'arrangemént,'.éettl'ehﬁeﬁt of compromise: between. the .
Chargot and 'a'ny'oth'er pe’réori that he'may think ex;:e'diént--

make substatutmns of oF mpruvements to'the Equipment as he may thmk

- expedient;.

appoint managers, officers, seivants, workmen and -agents for the

purposes of this clause 16 af such salaries for such periods and on such :

-terms g% he may determing; or
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17.

(xiily for any purposes. authorised . under this. clause 16 to ralse money by -
boirowing from the Lendsr (of fram any other person) sither unsecured or

* on the security of all or any of the Charged Assets on stch terms as he

__shai think' fit -(Including if the Lender if consents, terms undar ‘Wwhich -
secunty ranks ity priority to this Debenture)

APPLECATIC}N OF MONE‘{S

Allmoneys recewad or recovereci by the Lender or any Receiver pursuant to thls_
Debenture o any Legal Charge or the powers conferred by It shail (subject to the claims

aof ‘any persor having prior. rights thereto and by way of variation of the provisions of the -~

' _Law of Property Act 1025) be applied first in the payment of the Costs incurréd and .

© payments made by the Receiver, the payment of his remuneration and the discharge of
“any liabiliies incurred by the Receiver in, or ingidental to, the exerclse of ‘any of his
‘powers,; and theraafter shall be. applied by -the Lender(notwithstanding any purported-_'
. appropriation by éhe Chargc:r) in accorcfance with the Facsirty Letter

s

18.1

PROTEGTION OF PURCHASERS

Conssderatmn

The receipt of the Lender or any Rec&wer shali be conc:iuswe dlschaa'ge ta a purchaser'

arid, in -reaking any sale-or. disposal of any of the Charged Assets or making any
acquisition, thie Lender or any Recelver may do $o for sut:h cohgideration;. in stch -

o -manner and of such terms asit thmks ft

182

 Protection of pumhasers [ - : |
" No purt:haser or other person: dealmg with the Lender or any Recenvar shall be bound to .

E inguire whether the right of the Lender or such Receiver to exercise ‘any of its powers - .

19.
181"

- has arisén or become exercisable or be concerned with any propnety or ragularity on the
' part of the. Lender ar such Receiver in such dealings

' POWER OF ATTQRNEY

Appmntmantand powers L

The Chargor by way of security ;rrevccamy appomts ihe Lender and any Recewer. o
severaiiy to be its attorney and in fts name; cm its behalf and a5 zts act and deed to

@ execute deliver and perfect a Legal Charge ovef any Property not already the
' sub;ect of & reglstrable Legal Charge, and ' :

by execute, deliver and perfect aif other docurerits and do all things wh:ch %he

- dttorney may cansider tc be required ar desirabie for:

0y _carrylng out any obhgataon nmpcsed on the Chargor by thns Debenture o
* . any Legal Charge or any other agreament binding on the Chargor ta
which the Lender is party. (ineluding the execution and’ delivery of any -
deeds, charges, assignments or other security-and any: transfers of fhe~
_Charged Assets and perfecting the security created o intended o be
—created in respact of the Charged Assets) and

-{'ii} 'enabling the Lendsr and any Recewer to exarc;se “ar éelegate the
' ‘exercise of, any of the fights, powers and authorities conferred on them by
‘of purstiant to this Debenture; each Legal Gharge ‘or-by taw (including,
“after this. Debenture or any Legal Charge has become anforceable in’
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20,
201

accordance with Clause 11 (Enforcement of security), the exercise of any
right of a legal-or ben'efi'cial owner of the Charged Assets).
Ratlflcatlon :

The Ghargor shall ratify and car;f irm all things done and all documents executecl by any"
attomey in the exercuse o | purported exercise of al ar any ‘of his powers.

&) EFFEC’!‘EVENESS UF SECUR%TY

Contmumg secunty . : D :
(a)- - - The security created by or pursuant to thls Debenture and gach Legai Charge- :

+shall remain it full force and effect as & continting sectirity for the- Secured Lo o

L Obllgatioﬂs unless and unti dlscharged by the Lender.’

oy N par‘t of the Secunty from ime to time infended” fo be const;tuted by this -

202

' z't'};'fa-"

204

205

‘Debenture and each Lagai Charge will be considered satisfied or discharged by :
‘an intermediate payment, d:scharge o sat:sfar;tson of the: whoie ar. emyr part czf'
the Secureci Obligatiaris. '

Gumulatwe rights

“The: secunty created by or pursuant to this Debenture and each Legai Charge shall be:
cumulative, in addition to ‘and lndependent of every other Security which the Lender or . .
any Finance Party may at any time hold for the Secured Obllgatmns ar any -other .

obligations or any reghts. powers ‘and remedies provided by law. No prior Security held
by the Lendar-or: any of the other Finance Parfies over the whole or any part of the -

~Charged Assets shall mergef into the Security. consﬁntuted by this Deberiture and each =

Legal Gharge

‘No: pre;udice o : ST o
“The security created by or pursuant to thls Debenture and each Legal Charge shallnot.
- be prejudiced by ahy uhenforceability or invalidity of any other agreement or document or
by any time or indulgence granted to the Chargor or any other person; or the Lenderor -
any of the ather Finance Parties or by any variation of the terms of the trust upon which

the Lender holds tha secur;ty or by any other thing which mtght othenmse prejudme that

g Secunty

Remed:es and waivers '
No failure on the par of the Lerider to exarcise or any delay an lts part in exercising, any-' '
rights, powers and remedies. of the Lender povided by or pursuant to this Debenture and

" each Legal Charge; shall operate as a waiver of those rights, powers and remedies, nor-
~_shall any single or partial exercise of any such rights, powers and remeches praclude any _

furthar or other exercise of that or any other nghts powers and ramedles

No 'Iiability :
Nane of the Lender, its nnmmee(s) nor any Recenver shalt be llable

(a) " to account as a mortgages or mottgagee in pcssessmn, ar

(B) forany loss arising by reason of taking any action péenﬁitféd'- by'-fhis'Débéntdré'

or any Legal Charge or any neglect or default in- connection with the Charged.
- Pasets or taking possession of or realising. ali of any parf of 'the Charged
© Assets; : :

exceptin the case of gross negligerice or wittul defalt uporn its part.
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206

Partial mvalldity

I, at any time; any prowsmn of this Debentura ar any Legai Charge is or becomes illegal,
invalid or. unenforceable- in any respact. under the law of any jurisdiction, neither the
-tegality, Validity or enforceabilfly of the remammg pmvrsmns of this Debenture and each
- Legal Charge nor of such provision under the laws of ahy other jurisdiction shall in any

way be affected or Impaired thereby and,. If any part of the security intended to be

created” by or ‘pursuant-to this. Debenture and- each ‘Legal - Charge is invalid, -

unenforceable or meﬁec’uve fcz‘ any reason; ihat shalf rmt aﬁ’ect or impaur any other part -

- ofthe security.

20.7.

20,8

Emmed;ate recotrse’

The" Chargor waives. aéy right it may have nf first requmng a Finance Party (or any

_ trustee or agent-an its behalf) to proceed against or enforce any other rights or Security
--or claim payment from-any other person befcre claimifg from the Chargor under this. - '

Debenture and each Legal Charge. This waiver applies :rres;uectwe of any law of any- |

o provision of this Debenture ‘o any Legal Charge o the coﬂtrary

: Gollaterai Securuty : : e B
Whire any Secunty constituted under ihrs Debenture or any Legal Charge enmaiiy takes -

- effect as a collateral or further Secuiity to another Security intended to be - constituted .
© - under this Debenture and edch Legal Charge or which otherwise secures all or any part

of ‘the Secured Obhgaﬁons o which the. Chargor is & party then, despnte any receipt,

- release or discharge endorsed oni or given in respect of or under the second mentioned B

20,9

Securlty. the ﬁrst mentioned Security w:iE operateas an mdependent Secunty

"Discharga Conditionai’ S -
~Any release, discharge or setilement between the Chargor and fha i.ender shall- be'
“deemed conditional on no payment or sécurity received. by the Lender i irt respect of the

Secured ‘Qbligations beihg avoided, reduced or ordered to be refunded pursuant-to any
law  relating” to insolvency, bankruptey, windirig-up; admtmstratlon ‘tecsivership or:

. _othemse Desplte any suah release, dlscharge or seftlement:~ .

20.10

AP

&) ihe Lender or its nommee may retam thls Debemure and the- security created by-

g or pursuant to it, including all certtﬂcates and documenits relating to the whole oF -
any part of’ the Charged Assets,_for ‘such period as the. Lender deems =
‘necessary to provide- the Lender with' secuﬂty agaansi -any such avoidance, -
reduction of order for reflind; and '

6y the Lendet may recover the value or amatint of such’ sacu'nty'or'paymént from.

tha Ghargor subsequently asif such release, discharge of seitlemeﬂt had not .
' accurred - :

Variations and Wawers o
Arly waiver or Variaticn of any right or remec%y by the Lender (whether arlsmg under this _

‘Debenture of under the general law), or any consent giver under this Debenture, i only

effective If It is in Writing and signed by the: walving,. varying or consenting party, and _
applies only in'the circumstances for which it was given, and shall mt prevent the party -
givmg it from: subsequentEy refying o the reievant prawsmn :

'PRIOR SECUR?TY INTERESTS

@ I the .event of ary action;- pmceedzng or step bamg takeri to exercise any

powers ot remedies conferred by any pnur ranking Security against any of the: '
: Charged Assats or in’ case of exercige by the Lender or any Receiver of any
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23,

24,

241

242

25 .

power of sale under this Debenture and each Legal Charge,” the ‘Lender may
redeem such prmr Security or procure the transfer ihereof to ltseif

(b} The: Lender may seftle and- agree the acc:ounts of the pi‘lOl’ Securlty and any.

accolints so-settled and passad wiii be conclusive and binding on the Chargor

& - Al priricipal monies, mterest_, costs;_ charges and -expenses of and 1nc1cierttaf to:

“any redemption-or transfer will be-paid by the Chargor to the Lender on demand
together with accrued interest thergon as well as before judgerrient at the rate -
front time to time applicable ta uripaid sums specified.in the Famllty Letter from
the hme or respective. times of the same having been pald or mcurrad until
payment thereof (s well as after as before ;udgement)

SUBSEQBENT SEGURITY INTEREST&

If the Lender or any of the other Fmance Parties at any tithe recewes oris deemed to';_ '

_have received nOtICE of ary subsequerit ‘Security, assignmerit or transfer affectirig the
.- Charged Assets or any part of the Charged Asséts which is prohibited by the terms of

any Finance Document, all payments theréafter by or'on behalf of the Chargor to the
Lender will (in the absence of any express contrary appropriation by the Chargor) be .

- treated as having been credited ta & new account of the Charrgor and not as having been - '

apphecﬁ |n reductlon of the Sec:ured Oblngatmns at tha tlme that ﬂohce was raceuved

: SUSPENSE ACCOHNTS

' :Al[ mohies recewed recaverad or reaissed by the Lendar urder thls Debenture and each' _
_-.'Legai ‘Charge (mciudang ‘the proceeds: of any conversion of currency) may. in the
discretion of the Lender be credited to any interest bearang suspense of Imparsonal

account(sy maintained with a finanoial institution {including :tself) for so Inng as it may

think fit {the: mterest beifg credited to the rélevant account) pending their applacatlora fram - |

time to time-at the Lénder's discretmn irvor towards the dmcharge of :any of the Secured '

 Obligations.
_NEW AQCOUNTS

I -the Lender recéives. notice of any subsequent Secunty 1nterest or other interest,
' affecting all or party of the Charged Assets, the Lender may open a new: account forthe
Chargor in the Lender's books.. ‘Without prejudice to the Lendsr's right to - combine.
accounts; no money paid to the credit of the Chargor in- any suoh new account shall be:

* appropriated towards or have. the effect of chschargmg, any part of the - Secured
: _Obllgaticns

If the' L.ender does not open a hew account |mmed|ately on recelpt of notzce under'_ :
By clause 241 then {unless the Lender gives express written notice to the ccmtrary to the
- Chargor) all- payments macde by the Chargor to the Lender shall be treated as having -
- been credited to-a new account of the Chargor ahd not as having beeri applied in

reduction of the Secured Obhgaﬁons as from the fime of receipt of the relevant notice by _.

“the Lender.

LENDER'S SET'-QFF RIGHTS

1f the Lender has rore than one account for the Chargcr m lts bccks the Lender may at: :
any time after: '

(@) thesecurity constituted by this Debenture has become enforceable; or
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26.
281

282

263

|27

28.

[{=) the Lendar has received notice of any subsequent Securaty Interest -or other
m’serest affectmg all or any part of the Charged Assets

-:’:.ransfér wnthout prior not:ce alf-or any part of the balarice standm'g to the: c'r'edlt'uf'ahy'. '

aiccount to- ahy other ‘account that may be in debit (but the Lender shall notify - the-

. 3Chargor of the transfer once made)

NOTICES
Semces '

Each notice or other communlcatlon requrreci to be gwen under orin- connecﬂon WIth o

thrs Debenture shall be:=

(@) i wrltmg, dehvered personaEEy or sent by pre pa;d fi rst—ciass ietter and

'(b} o -'sent or dehvered to the Chargor at its. registered oﬁ“ ice adds’ess frcm t;me to-

- time and to the Lender at its reglstered office’ address

or to such other address as is ncntufied i wntmg by one pany to the other from -
. tinie to tsme

.Recvalpt by Chargor o

Any notice or other commumcatscm that the Lender gwes shali be cleemed to hava bean' -
received:- : '

{a) i gwen by hand ‘at the ’ume of actuaE delwery, and

ey posted on the second Busmess Day after the day |t was seni by pre-paid ﬂrst- '
' cEass post.

_' A nofice or other communucatlon gwen as described an clausa 25 z(a) or clatise 26 2(b)
o ‘a day that is not a Business Day, or after normal business hours, in‘the place it s

recelved, shall be deemed to have been received on the next Business Day,

_Receipt by Lender

Any notice of other commuinication gmen to the Lender shai! be deemed to have been
received only’ on gctual raceipt.

RELEASE OF SECURITY

Upon the expiry of the Se'c'uﬁty‘ Pe'ridd, thé Lender s’ha'li',_ at fhe"reqﬁesti and cost of t'he'j
Chargor, reléase and cancel the security constituted. by this Debenture and each Lagal

- Charge and. procure thé reassignment to the. Chargor of the propery and assets

assigned to the Lender pursuant to this Debenture and sach Legal Charge, In each case

~without recourse ta; or. any representatton or warranty by, the. Lender or any of its.
: nominees : .

GOVERNING | LAW

_ This Debenture ‘and any dzspute or cialm aﬂsmg out of ot i connection with it or its :
“subject maltter: or formation (mcludmg non-canfractual disputes or claims) shall be -

governed by and construed in accordarnice with the taw of England and Wales.

T_HI’S DEBENTURE has besn executed as, and is intended to take eﬁect.as, adeed by and has -
. been-signed by the Lender on thedate written-on the first page of this Debenture.

54



THE SCHEDULE

ALL THAT leasehold interest in the property known as 2 Gatefoot Mill and parking space,
Staveley, LA8 9PL, United Kingdom and comprised in the Lease dated upon the date of this legal
charge and made between William John Cook, Ronald Lestie Lakin and Heathier Holliday (1)
Gatefoot Stavely Limited (2) and Gatefoot Apartment Limited (3) as the same will registered at
the Land Registry with Title Absolate with a title number to be confirmed upon first registration
and granted out of existing title number CU104300
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Executed as a Deed by THE CHARGOR )

. acting by a Director and its secretary or fwo )
Directars or a Director in the presence of a withess: )
Director

Director/Secretary

Signature, name and address of withess

NATALE. 2T

DAVENPORT & SCOTT SOLICITORS
LANCASTER HOUSE

LAK ROAD

AMBLESIDE LAZ2 DAD

(15304 31010

For and on hehalf of Interbay Fundirig Limitad

Aujixaﬂsec{_ . signature
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