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In accordance with
Sections 859A &

859 of the Compamies
Act 2006 as apphed by
The Lursted Liability
Partrrerships {Apphcation
of Compantes Act 2006)
Regulatons 2009

LL MRO1

Partnership (LLP)

Particulars of a charge created by a Limited Liability

OyeZ

A fee 13 payable with this form
Please see 'How to pay' on the
last page

You can use the WebFiling service to file this form online,
Please go to www companieshouse gov uk

‘, What this form is for
You may use this form to register
a charge created or evidenced by
an instrument

X What this form 1s NOT for

You may not use this form to
register a charge where there 15 no
instrument Use form LL MRO:

For further infermation, please
refer to our guidance at
www companieshouse gov uk

This form must be delivered to the Registrar for registration within
21 days beginning wath the day after the date of creation of the charge
delwered outside of the 21 days it will be rejected unless it is accompa

=

You must enclose a certified copy of the instrument with this form Thi 20/08/2015 “
. scanned and placed on the public record Do not send the original COMPANIES HOUSE 8

LLP details I

LLP number o [c {4 [0 o]0 |6 |2 »Filling in this form
pfefefolofofefz i —
LLP name In full rDOLLIS AVENUE LLP bold black capitals
- All fields are mandatory unless
‘ spectied or indicated by *
u Charge creation date
y
\C\harge creation date rl_ rs_ [W)_ P—B— [_2_ l'ro_ rl— F? / I

I Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees

entitled to the charge
Name HERITABLE DEVELOPMENT FINANCE LIMITED

{(COMPANY NO. 08606584)
Name /
Name
Name

If there are more than four names, please supply any four of these names then

tick the statement below

{ confirm that there are more than four persons, secunty agents or
trustees enfitled to the charge
CHFP041 0614 Version 20 LLMRO1A
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LL MRO1

Particulars of a charge created by a Limited Liabilty Partnership (LLP}

Brief description

Please give a short descnption of any land, ship, aircraft or intellectual property
registered (or required to be regrstered) in the UK subject to a charge {which 1s not
a floating charge) or fixed secunty included in the instrument

Bnef descnption

NONE

Please submit anly a short

descnption 1f there are a number of
plots of land, arcraft andfor ships,
you should simply desenbe some
of them (n the text field and add a
statement along the lines of, “for
mare detarls please refer to the

nstrument’

Please imit the descripbon to the

avalable space

s )

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
secunty over any tangible or intangible {or in Scotland) corporeal or incorporeal
property not descnbed above? Please fick the appropnate box

K] Yes
[J No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

K] Yes Continue

[C] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the LLP?

K] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the LLP from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the approprate box

K] Yes
[C] Ne

Trustee statement 1t

You may tick the box if the LLP named in Section 11s aching as trustee of the
property or undertaking which 1s the subject of the charge

a

1 This statement may be filed after
the registration of the charge (use

form LL MR(6)

Signature

Please sign the form here

Signature

Signature

X &Q@Mf% , X

This form must be signed by a person with an interest in the charge

F VAP4\Client Files\Hentable Development Finance Limited\H10022-0024 - Bassett Road LLP - 49 Basselt Road,
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LL MRO1

Particulars of a charge created by a Limited Liability Partnership (LLP)

B Presenter information

Important information

You do not have to give any contact information, but if
you do, 1t wall help Compames House If there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

Corttact name

AP/H10022-0036

LLP name

Glovers Solicitors LLP

T
l6 York Street

ILondon

=
e

{mm
EF—WWWTFWWV

|°"Dx 44438 Marble Arch

Telephone
020 7935 8882

ECertificate

We vall send your certificate to the presenter's address
if given above or to the LLP's Registered Office if
you have left the presenter's information blank

nChecklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

0 The LLP name and number match the information

held on the public Register

You have entered the date on which the charge was
created

You have shown the names of perscns entitled to the
charge

You have ticked any appropriate boxes in Sechons 3, 5,
6,7&8

You have given a descrption in Section 4, If appropnate

o o o

You have signed the form
You have enclosed the correct fee

Please do not send the onginal instrument, it mustbe a
certified copy

ooaon

Please note that all information on this form wall
appear on the public record

How to pay

A fee of £131s payable to Companies House in
respect of each mortgage or charge filed on paper.

Make cheques or postal orders payable to
"Companies House’

Where to send

You may return this form to any Companies House
address However, for expediency, we advise you to
return it to the appropriate address below:

For LLPs registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For LLPs registered in Scotland

The Registrar of Compames, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
CX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Lega! Post)

For LLPs registered in Northern Ireland:

The Registrar of Compames, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 BBG

DX 481 NR Belfast 1

Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

=" 7 Spa Road, London SE16 3QQ CHFP041 06/14 Version 20 06 2014
Ovez - Lt
www oyeziorms co uk Limited Liability Partnership LL MRO1
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

S

LLP number OC400062

Charge code: OC40 0062 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th August 2015 and created by DOLLIS AVENUE LLP was
delivered pursuant to Part 25 of the Companies Act 2006 as applied by the
Limited Liabihty Partnerships (Application of Companies Act 2006)
Regulations 2009 on 20th August 2015.

Given at Companies House, Cardiff on 26th August 2015
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We hereby certify
this to be a true copy

HERITABLE DEVELOPMENT FINANCE LIMITED of the orgina

DEBENTURE
GLOVERS
(I'ixed and Floating Charges) SOLICITORS LLP
6 YORK STREET
(Barring Pari-Passu and Prior Charges) LONDON W1U 8QD
{Consent Required for Subsequent Charges) W
4g]1s.
The Schedule
Date % MM\/ 205
Company DOLLIS AVENUE LLP {(company no OC400062) whose registered office 1s at 7 Europa
(Full name, Studios Victoria Road. London NS10 6ND
Registered
Office and
Registration
Number)
Specifically None
Charged
Property
Company’s Fladgate LLP
Solicitors

16 Great Queen Street
London WC2B 3DG




THIS DEBENTURE 1s made on the date set out 1n the Schedule BETWEEN THE COMPANY of the one

part and THE LENDER of the other part

NOW IT [S WITNESSED -

1 Definitions

The Company The Company described in the Schedule

The Lender Heritable Development Finance Limited (company number 08606584) whose
registered office 15 at Reliance House. Sun Pier, Medway Street. Chatham
Kent ME4 4ET acting as agent and securtty trustee for the Finance Parties
and where the context admits the term "the Lender” includes 1ts successors
and assigns whether immediate or derivative and any other company or bank
into which it may be absorbed or with which it may amalgamate

The Finance Parties Heritable Capital Limited (company number 0877577) whose registered
office 15 care of Grant Thornton UK LLP 1 Dorset Street Southampton,
Hampshire SO15 2DP and One Savings Bank Plc {company number
0312896) whose registered office 1s at Reliance House Sun Pier, Chatham.
Kent ME4 4ET including their respective "successors and ;isszgns whether
immediate or derivative and any other company or bank nto which they may
be absorbed or with which they may amalgamate

The Specifically Charged The frechold and/or leasehold property described 1n the Schedule and which

Property 1s specifically charged by this Debenture and where the context so admits or
requires the term "the Specifically Charged Property” includes all or any
part or parts of it

The Charged Assets The goodwill undertahing property (including the Property defined below)
assets revenues and nghts of the Company charged to the Lender by this
Debenture and more particularly described in clause 22 and where the
context so admits or requires the term "Charged Assets” includes all or any

part or parts of them and also any further property asset or right as s




The Property

The Securities

The Loan Agreement

Interest Rate

Receiver

2 Fined and Floating Charges

mentioned in clause 8 7

The Charged Assets (including the Specificatly Charged Property) FIRST
described in clause 2 2 and where the context so admits or requires the term
"the Property" inciudes all or any part or parts of them

The Charged Assets THIRDLY described 1n clause 2 2

Any present or fulure loan agreement or facility letter pursuant to which this
Debenture 1s intended to provide security 1o the Lender now or at any time n
the future (including any agreement or letter amending supplemenung or
replacing 1t or them) and so that where the Loan Agreement includes more
than one such document the term "the Loan Agreement" shall {as the context
so admits or requires) be construed as referring to all or any one or more of
them

Save as may otherwise be awarded by a court or arbitral tribunal or stipulated
by statute the rate of interest specified in the Loan Agreement

A recewver and/or manager appointed pursuant to this Debenture and/or as
defined tn section 29 of the Insclvency Act 1986 and the ewpression
"Recerver” used in this Debenture includes (where the context admits) an

administrative receiver as defined 1n that section

21 This Debenture 1s expressly made for securing present and further advances and as a continuing

security for -

211 all present and/or future indebtedness of the Company to the Lender on any account whatsoever as

mentioned in clause 3 1

212 all other liabihittes whatsoever of the Company to the Lender present future actual or contingent
213 all costs and mortgagees' or chargees' expenses arising under this Debenture as provided below

together 1n each case with interest on the sum due from day to day from demand unul full discharge (as well

after as before judgement or the insolvency of the Company) at the [nterest Rate




22 The Company with full title guarantee HEREBY CHARGES with the payment or discharge of the
money obligations and liabilities specified inclause 2 1 -

FIRST the freehold and leasehold property of the Company wherever situate both present and future including
but not hmited to the Speaifically Charged Property and all buildings erections and fixtures (including trade
fixtures) and fittings from ume to time on or tn any such property and all services and means of access and
egress to 1t and from 1 and all rents and other income denived from any such property or to which the Company
may be or become entitled from it together with the right to recover the same (by actton or otherwise} in the
name of and for the account of the Company

SECONDLY all furmiture furmishings equipment and plant of every nature within or on the Specifically Charged
Property together with all other plant machinery vehicles computers and office and other equipment of the
Company both present and future (excluding stock in trade of the Company and ali effice supplies and other
ems consumed or used up during the course of the Company's normal trading activities)

THIRDLY all stocks shares bonds and sccurities of any hind whatsoever whether marketable or otherwise and
all other interests (including but not limited to loan capual)} of the Company both present and future 1n any
company firm consortium or entity wherever it 1s situated including all allotments accretions ofiers nghts
benefits and advantages at any time accruing offered or anising in respect of or incidental to them and all stocks
shares rights money or property accruing to them or offered at any ime by way of conversion redemption bonus
preference option or otherwise

FOURTHLY all book and other debts revenues and claims both present and future (including contractual rights
and other things in action which may give rise to a debt revenue or claim) due or owing or which may become
due or owing to or be purchased or otherwise acquired by the Company and the full benefit of all rights and
remedies relating to them including but not hmited to any negotiable or non-negotiable instruments guarantees
imdemnities debentures charges and other secunity and any reservation of proprietary rights any rights of set-off
rights of tracing hiens the benefit of any insurance proceeds and all other rights and remedies in respect of them
FIFTHLY the uncalled capital goodwill and connection and atl patents patent applications trade marks trade
names registered designs design rights and copyrights all trade secrets and hnow-how and all hecences and
ancillary and connected nights relating to the intangible property both present and future of the Company
SIXTHLY the undertaking and all other property assets and nghts of the Company whatsoever and wheresoever
both present and future (1ncluding but not hmited to the stock 1n trade of the Company and all office supplies

and other 1tems consumed or used up during the course of the Company's normal trading actrvities) and the




Charged Assets First Secondly Thirdly Fourthly and Filthly described (1f and in so far only as the charges on
thern shall for any reason be ineftective as fixed charges or operate only as [loating charges)

23 To the extent only that the law permits the charges hereby created shall as regards the Charged
Assets FIRST SECONDLY THIRDLY FOURTHLY AND FIFTHLY described in clause 2 2 rank as and be

FIRST FIXED CHARGES and -

231 as regards all the Property in respect of which a legal estate 15 now vested in the Company shall
constitute a legal charge thereon and

232 as regards all the Property in respect of which a legal estate 1s vested in the Company at any future
ume during the continuance of this secunty shall constitute a legal charge thereon immediately the
documents of title 1n relation to the same are deposited with the Lender (without any further
assurance by the Company or intervention by the Lender save as shall be necessary to register that
charge at H M Land Registry)

and as to the premises SIXTHLY described shall be a FIRST FLOATING CHARGE (subject to clause 2 4)

24 Notwithstanding anything herein contained 1f the Company charges pledges or otherwise
encumbers {whether by way of fived or floating secunity} any of the Charged Assets SIXTHLY described in
clause 2 2 or attempts or purports so to do without the prior consent in writing of the Lender or 1f any creditor or
other person attempts to levy any distress execution sequestration or other process against any of the Charged
Assets SIXTHLY described n clause 2 2 the charge hereby created over those Charged Assets shall (to the
exterit that the law perrmits) automaticaily and without notice operate as a fixed charge instantly such event

occurs

3 The Company's General Covenants

The Company COVENANTS with the Lender -

3 ON DEMAND (save where otherwise specified in the Loan Agreement or agreed in writing
between the parties) to pay to the Lender all money and discharge ali obligations and habilities which now are
or at anv ume hereafter may be due owing or incurred from or by the Company to the Lender or for which the
Company may be or become lLable to it in whatever currency denominated on any current or other account or 1n

any manner whatever {whether alone or jointly with any other person or corporate body and in whatever style or

torm and whether as principal or surety) including (without prejudice to the generality of the above) all




habtlities 1in connection with foreign exchange transactions and for accepting endorsing or discounting any notes

or bills and/or under bonds guarantees indemmities documentary or other credits or any instruments whatsoever

from time to time entered nto by the Lender for or at the request of the Company or for any other matter or

thing whatsoever including interest to the date of repayment (calculated at the Interest Rate and payable as well

afier as before judgement or the insolvency of the Company) commuission fees and other charges and all legal

and other costs charges and expenses on a full indemnity basis together with any Value Added Tax at the

apphicable rate which may be or become due in respect of all or any such matters

32 That the Company wiil not without the prior consent in writing of the Lender -

321 sell assign discount factor pledge charge or otherwise dispese of the Charged Assets Fourthly
described or any part thereof or deal with the same otherwise than 1n accordance with clause 6 2 or

322 create or attempt to create or permit o subsist any other mortgage debenture charge or pledge upon
or permit any hien or other encumbrance (save a hen ansing by operation of law n the ordinary
course of trading) to arise on or affect the Charged Assets ranking n priority 1o or par1 passu with
this Debenture nor (if such consent be given) perrmit the sum secured by the same (exclusive of
accrued interest) to exceed such amount as shall be approved in writing by the Lender or

323 part with possession of assign transter sell lease or otherwise dispose of the interest ot the Company
in the Charged Assets or any part thereof or attempt or agree so to do (except in the case of stock in
trade only which may be sold at market value in the usual course of trading as now conducted and
for the purpose of carrying on the normal business ot the Company and in the case of all office
supplies and other 1tems which are consumed and used up during the course of the Company's
normal trading activities)

324 create or permit to ewist any mortgage charge debenture or pledge upon any of the Charged Assets
which will rank after the charges contained in this Debenture {provided that the consent of the
Lender shall not be unreasonably withheld)

33 Without prejudice to and 1n addition to every other remedy of the Lender to pay on a full indemmnuty

basis to the Lender on demand or (as the case may be) to any Receiver on demand the amount of atl expenses

properly incurred by the Lender or any Receiver in relation to this Debenture with interest thereon at the Interest

Rate from the respective time or times at which such money shall have been expended until the date of

repayment and until repayment such sums and interest shall be charged upon the Charged Assets and for the

avoirdance of doubt IT IS HEREBY AGREED that the expression "exvpenses” includes all costs moneys charges




and expenses property paid and all habilines properly incurred by the Lender or any Receiver (including legal

costs charges and epenses ascertained as between solicitor and own chent) on or in connection with or

mcidental to the Charged Assets and this Debenture and all expenses heren covenanted by the Company to be

paid and in particular 1n connection with

331 inspecting surveying or obtaining any report of any nature or of any hind whatsoever 1n connection
with the Charged Assets or repairing or maintaining all or any of the Charged Assets or rebuilding
or reinstating any part of the Property or any works thereon where the Lender or any Receiver
reasonably considers such to be necessary for the benefit or preservation ot the Lender's security or
to enhance 1ts realisation

332 Investigating any matter 1n relation 1o the Charged Assets and/or any specific aspect of the
Company's affairs (or more than one) and/or considering enforcing or attempting to enforce the
rights and powers of the Lender or any Recetver under this Debenture or under the general law

333 doing or considering any other matter or thing whatscever which the Lender or any Receiver
reasonably considers to be tor the benefit of or preservation of or the more advantageous realisation

of the Lender's security

4 Covenants Regarding the Property

The Company COVENANTS with the Lender as tollows in relation to the Property -

41 To permit the Lender and uts duly authorised agents and representatives at any time upon reasonable
prior notice with or without others to enter upon the Property or any part or parts thereof and examine the
condition thereof without thereby becoming hable as mortgagee or chargee in possession

42 To keep the Property in good and substantial repair and good working order and condition and as
and when necessary to rebuild renew or replace the same and not to pull down or remove or sell or otherwise
dispose of any part of the same without the prior consent in wnting of the Lender except in the ordinary course
of use repair maintenance or improvement and 1 the Company shall fail to do so the Lender and s duly
authorised agents and representatives shall be entitled (but not bound) at any time to enter upon the Property or
any part or parts thereof and execute such works ot repair and maintenance as in the opinion of the Lender may

be necessary or proper withoul thereby becorming Liable as mortgagee or chargee in possession




431

432

433

434

At all tmes during the continuance of this security to heep the Property insured against loss or
damage by fire civil commotion explosion aircraft and articles dropped from aircraft and against
storm tempest lightning flooding burst pipes and malicious damage together with cover against all
relevant labihuies to third parties and in respect of environmental impairment liabiiities of any
nature and such other risks and contingencies as the Lender may from time to time require to the
extent of the full reinstatement value or the amount of the potential hability with full provision for
estimated inflation n respect of such value or hiability and in respect of the construction and other
costs nvolved and including a sum to cover the cost of demolition debris removal and architects'
engineers’ surveyors' and other professional fees (including any Value Added Tax payable on or
included in such costs and fees or otherwise) and 1if the Property 15 wholly or partly let for three
years' loss of rent with insurers previcusly approved by the Lender 1n writing in the joint names of
the Company and the Lender or at the option of the Lender in the name of the Company with the
interest of the Lender 1n the Property being noted on the insurance pohicy and with the policy
containing such provisions for the protection of the Lender as the Lender may reasonably require to
avoid the interest of the Lender being prejudiced by any act of the Company or of any occupier

To deposit with the Lender the original of (or at the option of the Lender a certified copy or copies
of) the isurance policy or policies relating to the Property and punctually to pay all premiums
necessary for the purpose of such insurance {on demand producing to the Lender the receipt for
every payment of prem:um} and likewise to notify the Lender in a tmely manner (confirming such
notification in wniting) 1f any event oceurs or circumstance arises which may give rise to a clam
under any such policy or policies or which may affect its or their continuance or validity and
thereaiter to comply with the reasonable requirements of the Lender

To hold all monies which may be received by the Company by virtue ot any policy relating to the
Property 1n trust for the Lender and to apply the same (at the option of the Lender but without
prejudice to any obligation in the policy of insurance or any other obligation having prionty to the
obhigations imposed by this Debenture) either in making good the loss or damage n respect of
which the same may have been received with any deficiency being made good by the Company or
in discharge or reduction of the monies hereby secured

PROVIDED THAT 1f the Company shall at any ume refuse or neglect to keep the said insurances

on foot or to comply 1n any matenal respect with the covenants hereinbefore contained the Lender




433

436

44

shall have power to insure against the covers and rishs mentioned in clause 4 3 1 and the Company
will on demand pay to the Lender every sum expended by the Lender in so doing

AND PROVIDED THAT 1f the Company has a leasehold 1nterest 1in the Property and at all umes
the interest of the Lender is noted on the relative policy of insurance and 1t gives cover against such
rishs as the Lender shall require and contains in favour of the Lender such provisions for the
protection of the Lender as the Lender may reasonably require and insurance 1s to the full
reinstatement value of the Property the Lender will accept in compliance with the terms of thus
clause the insurance maintained 1n accordance with the lease under which the Company holds the
Property

AND PROVIDED FURTHER that every insurance of the Property effected by the Company
(whether or not pursuant to the above covenant) shall be deemed to be insurance which the
Company 1s liable to maintain under this Debenture

To pay when due all outgoings (whether of a caputal or revenue nature and even 1f wholly novel)

payable to the landlord of the Property (if the same ts leasehold land) and/or to the local or any other authority

or to a statutory undertaher 1n respect of the Property or the supply of services to the Property and 1o reimburse

to the Lender on demand any such sum paid by the Lender

45

To comply with and (where appropriate)} enforce each and every covenant and provision contained

in any document affecting the Property and comply with all bye-laws and planning local authority and statutory

requirements affecuing the Property 1ts use and occupation and the employment of persons at the Property

46|

462

463

[f the Property or any part thereof 15 let to take such action {including legal proceedings) as may be
reasonably necessary to procure the payment ot rent by and to enforce the observance and
performance of terms conditions and covenants on the part of every tenant of the Property or such
part and to observe and perform the terms conditions and covenants on the part of the Company 1n
respect of such letting

To pav into such account n the name of the Company or in such other name as the Lender shall
from ume to ume direct all monies which the Company may receive by way of rent licence tees
hire or leasing charges and income 1n any other form or other lihe payment in respect of the
Property or any part thereof and pending such payment to hold such moneys 1n trust for the Lender
If so required by the Lender to instruct al or any tenants hcensees and/or other occupiers of any

part of the Property and/or those having responsibility for the collection of revenues from them to




pay all sums due by way of rent licence fees hire or leasing charges and income 1n any other form
or other like payment in respect of the Property or any part thereof to such account with the Lender
in the name of the Company or to such other account and 1n such name as the Lender shall from
ume to ime direct provided that the Lender shall not in the exercise of us rights under this clause
become or be deemed to become a mortgagee in possesston

464 Not {(without the prior consent in writing of the Lender) to charge or otherwise dispose of or release
exchange compound set-off or grant time or indulgence in respect of or otherwise deal with all or
any part of any reat licence fees hire or leasing charges and income 1n any other form or other like
payment 1n respect of the Property or any part thereof nor (without the hike consent and then only
subject to such further requirements as the Lender may impose) to withdraw charge or otherwise
dispose of any part of the moneys standing to the credit of any such account as 15 mentioned 1n
clauses 4 6 2 and 4 6 3 or attempt to do so

465 It the Property or any part 1s leasehold to take such action as aforesaid to enforce the observance
and performance of terms conditions and covenants on the part of the landlord of the Property or
such part and to pay the rents reserved by and generally observe and perform the terms conditions
and covenants on the part of the Company contained 1n the lease under which the Company holds
the Property or such part

47 Not without the written consent of the Lender to part with possessien of the Property or any part or

grant a tenancy or lease or accept a surrender of any tenancy or lease relating to the Property or any part thereof

nor to release or vary any of the terms of nor grant any consent licence or permission under any such tenancy or

lease nor agree any rent review nor exercise any power to determine or extend the same to the intent that the

statutory and other powers otherwise available to the Company n respect of all or any of such matters shall not

be exercisable during the continuance of this security without the Lender's consent in wniting

48 Save as permitted under clause 4 7 hereol not to part with or share possession or occupation of the

Property or part thereof nor to grant to any person any licence right or interest to occupy the Property or any part

thereof nor create or permit to arise any overriding interest (as defined in the Land Registration Acts 1925 to

1997)
49 Not without the written consent of the Lender to -
491 grant or suffer to be created or acquired any option proprietary right or interest or any easement

right licence privilege or profit a prendre which shall atfect or in any way relate to the Property or




492

4101

4102

4103

4104

411

any part nor do or cause or permil to be done anything which may 1n any way depreciate jeopardise
or otherwise prejudice the value of the Property to the Lender as security

exercise any option which 1n any way relates to the Property or any part of it (inciuding any option
regarding the application of Value Added Tax to any disposal of any interest in the Property or any
part of it or to any rental in respect of the Property or any part of it)

Not to bring onto the Property any hazardous substance m a quantity notifiable under the
Notification of Installaions Handling Hazardous Substances Regulations 1982 and/or any
regulations made under the Planning (Hazardous Substances) Act 1990 without the prior written
consent of the Lender and (without prejudice to the Lender's power to refuse 1ts consent) any such
consent may be subject to conditions the nature and scope of which are to be at the Lender's entire
and uniettered discretion

Not to use any part of the Property for a contaminative use and/or the deposit of waste material of
any nature or any operation which might involve the deposit of waste material within the scope of
any regulation 1ssued by any competent authority without the prior written consent of the Lender as
mentioned in clause 4 10 1

To comply at the expense of the Company tn a timely and effective manner with the requirements
of any competent authority in respect of any matter talling within the scope of the Company’s
obligations under clauses 4 10 1 or 4 10 2 including (without 1n any way limiting the scope of the
Company's obligations under this clause) any requirement on the part of the Environment Agency
and any health and safety executive

If so required by the Lender at any time and from tume to time to procure at the expense of the
Company and for the benefit of the Company and the Lender any environmental audit assessment
or investigation which the Lender may deem necessary in order to determne the extent of (or any
deficiencies 1n) the Company s compliance with 1ts obligations under this clause 4 10 or to satsfy
the Lender or any other person (including any competent authority) as to the extent of any
environmental liability or risk applicable at any time mn respect of any part of the Property

Not without the written consent of the Lender to make any application under the Town and Country

Planning Acts 1990 or any subsequent planning legislation to change the authonised use of or to carry out

development upon the Property nor to apply tor a lawful development certificate
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412 To noufy the Lender forthwith of any notice order proposal or information received by the
Company n respect of proposals for the compulsory acqusition of or otherwise relating to or affecting the
Property or any part thereof or any application by a person other than the Company for planning permussion
affecting the Property or any part thereof and at the request of the Lender to make or join with the Lender in
makmng such objections or representations against ot in respect of any such proposal as the Lender shall consider
expedient and any compensation received by the Company as a result of any such notice order or proposal shall
be held 1n trust for and paid to the Lender in reduction of the montes obligations and habilities secured by this
Debenture

413 To intotm the Lender forthwith if the Company acquires or agrees to acquire any inlerest mn
freehold or leasehold property and to deposit with the Lender and to permit the Lender during the continuance
of this security to hold and retain all deeds and documents of title relating to the Property or any part thereof and
such other documents relating to the Property as the Lender may from time to time require

414 At any time if and when required by the Lender to provide such instructtons and authorities
addressed to or in tavour of the Lender or otherwise and i1n such form as the Lender shall require (including any
such as are required tor or relate 1o the due performance of the Company”s obligations under any other covenant
in this Debenture) and to execute such further legal or other mortgages charges transfers or assignments (in
favour of the Lender or as the Lender shall direct) as the Lender shall from time to time require over all or any
part of the Property or any mnterest therein which may come into the possession of or be under the control of the
Company (including any 1nterest which 1s or 1s related to a freehold or leasehold interest in the Property which 1s
superior to the current leasehold interest of the Company in the Property) and all rights and remedies relating
thereto both present and tuture (including any vendor's lien) to secure all moneys obligations and habtdities
hereby covenanted to be paid or otherwise hereby secured such further morigages charges transfers or
assignments to be prepared by or on behalf of the Lender at the cost of the Company and to contain an
immediate power of sale without notice a clause excluding section 93 and the restrictions contained in section
103 of the Law of Property Act 1925 and such other clauses for the benefit of the Lender as the Lender may

reasonably require
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3 Covenants Regarding the Charged Assets Generally

The Company COVENANTS with the Lender as iollows in relation to the Charged Assets (including the

Property where relevant} -

51 To observe and perform all covenants and stipulations from time to time affecting its patents patent

applications trade marks trade names registered designs and copyrights and all other industrial or mtangible

property or any licence er ancillary or connected nghts from time to ume relating to industrial or intangible

property and to preserve maintain and renew when necessary or desirable all such licences and rights

52 To keep all furniture furmshings equipment plant machinery vehicles computers and office and

other equipment and every part thereof m good and substantial repair and 1n good working order and condition

and not to remove or sell ar otherwise dispose of any of the same without the prior consent in writing of the

Lender except in the ordinary course of use repair maintenance or improvement and 1f the Company 1s at any

time 1n default 1n complying with this covenant the Lender shall be entitled but not bound to repair and maintain

the same with power for the Lender ity agents and their respective employees to enter any of the Company's

property for that purpose or to inspect the same and all expenses thus incurred by the Lender shall be properly

incurred for the purposes of this Debenture

331 At its own expense to insure and keep insured all Charged Assets of an insurable nature with
insurers previously approved by the Lender in writing against all prudent rishs (having regard to the
nature of the Charged Assets in question) and such other risks and contingencies as the Lender shall
from time to time request to the full replacement value thereof from ume te time in the joint names
of the Company and the Lender or at the option of the Lender in the name of the Company with the
interest of the Lender noted on the policy or policies and with the policy or pelicies containing such
provisions for the protection of the Lender as the Lender may reasonably require

532 To maintain such other insurance policies (with the interest of the Lender noted thereon) containing
like provisions for the protection of the Lender as are normally maintained by prudent companies
carrying on similar businesses and duly pay within one week of the same becoming due all
premiums and other moneys necessary for etfecuing and keeping up such insurances and on demand
produce to the Lender the policies of such insurance and proof of such payments failing which the

Lender may take out or renew such insurances tn any sum which the Lender may think expedient




and all money expended by the Lender under this provision shall be retmbursed by the Company on
demand
533 All moneys to be recetved by virtue of any insurance maintained or eftected by the Company
{whether or not in pursuance of the obligations hereunder) shall be paid to the Lender (or 1f not paid
by the insurers directly to the Lender held on trust for the Lender) and shall at the option of the
Lender be apphed in replacing restoring or remnstating the Charged Assets destroyed damaged or
lost {any defictency being made good by the Company) or in reduction of the moneys obligations
and habilities hereby secured
54 To pay punctually and indemmfy the Lender and any Receiver against all existing and future rental
charges licence fees royalties and all other duties charges assessments impositions and outgoings whatsoever
(whether imposed by agreement statute or otherwise and whether n the nature of capital or revenue and even1f
wholly novel) now or at any time during the continuance ot this security payable 1n respect of the Charged
Assets or any part thereof or by the owner or user thereof (including all calls instalments and other payments
that may be made or become due in respect of the Securities) and any such sums paid by the Lender or any
Receiver shall be reimbursed by the Company on demand
335 Not (without the prior consent in writing of the Lender) to vary surrender cancel assign charge or
otherwise dispose of or permit to be forfeit its interest in any credit sale hire purchase leasing rental hcence or
ltke agreement for any material equipment used n its business but generally to fulfil its obligations under every
such agreement and when required produce to the Lender proof of all payments from time to time due from the
Company under tt
36 Not (without the prior consent in wniung of the Lender) to form or acquire any subsidiary or
transter sell lease or otherwise dispose of any Charged Assels to any subsiciary save on terms previously
approved 1n writing by the Lender
57 Not {without the prior consent in writing of the Lender) to permit any person to become entitled to
any proprietary right or nterest which might atfect the value of any of the Charged Assets nor to do or cause or
permit to be done anything which may in any way depreciate jeopardise or otherwise prejudice the value to the
Lender of any security hereby created
58 To inform the Lender forthwith 1f the Company acquires or agrees te acquire any share or security
falhng within the Securities and lo deposit with the Lender and permit the Lender during the continuance of this

security to hold and retain the following -
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581 all insurance policies relating to the Charged Assets

582 all stock and share certificates and documents of title relating to the Secunties and such deeds of
transfer in blank and other documents as the Lender may from tme to tme require for perfecting its
title to the Securities {(duly evecuted by or signed on behalf of the registered holder) or for vesting

or enabling 1t to vest the same in 1tself or its nominee or trustee or in any purchaser

583 all assurance poltcies from time to time effected by the Company on the lives of key employees and

584 all such other documents relating to the Charged Assets as the Lender may from ume to time
require

59 To procure that all votes which may be cast by or on behalf of the Company as a shareholder 1n any

other corporate body to which any of the Securities relate and all votes which may be cast by or on behalf of any
nominee of the Company as a director of any such corporate body shall be so cast as to procure the due and
timely registration by any such corporate body of any transter of that part of the Securities to the Lender or to
any trustee for or nominee of the Lender or any purchaser {subject only to the due stamping of the relevant
transfer or transfers} and so as to prevent any vanation in the share capital of (including the 1ssue of unissued
shares) or the rights of shareholders in any such corporate body

510 At any time 1f and when required by the Lender to provide such instructions and authorities in
favour of the Lender or otherwise and in such form as the Lender shall require and to execute such further fived
or floating charges or assignments 1n favour of the Lender as the Lender shall from time to time require over all
or any of the Charged Assets both present and future including but not limited to the Securities and the book and
other debts revenues and claims of the Company and all rights and remedies relating thereto both present and
future (including any vendor's lien) to secure all moneys obligations and habihties hereby covenanted to be pard
or otherwise hereby secured such further charges or assignments to be prepared by or on behalf of the Lender at
the cost of the Company and to contain an immediate power of sale without notice a clause excluding section 93
and the restrictions contained 1n section 103 of the Law of Property Act 1923 and such other clauses for the

benefit of the Lender as the Lender may reasonably require

6 Covenants Regarding the Company's Business

The Company FURTHER COVENANTS with the Lender as follows -
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61 To conduct and carry on 1ts business in a proper lawful and etficient manner and not to mahe any
substanuial alteration 1n the nature of or mode of conduct of that business and to keep or cause to be kept proper
books of account relating to such business

62 Teo get 1n and realise alt book and other debts and claims hereby charged in the ordinary course ot
its business and at the request of the Lender pay into the such account as the Lender shall from time to time
direct all moneys which it may receive n respect of the same forthwith on receipt and pending such payment to
hold such moneys on trust for the Lender and not {without the prior consent in writing of the Lender) to charge
or otherwise dispose of or release exchange compound set off or grant ume or indulgence or otherwise deal with
all or any of the same or purport so to do

63 Te furnish to the Lender coptes of the profit and loss account balance sheet and directors' report in
respect of each financial year of the Company tts holding company or companies and such of the subsidiaries of
the Company or its holding company or companies as the Lender may from time to tume require all such reports
balance sheets and accounts to be prepared in accordance with generally accepted accounting principles and
showing a true and fair view of their respective affairs the relevant profit or loss and the source and application
of funds certified by duly qualified auditors approved by the Lendet and to be furmished forthwith upon the
same becomuing available and not in any event later than the expiration of four months from the end of such
financial year and also at the ume of 1ssue copies of all statements and circulars to shareholders or to any class
of creditors and from time to time such other information statements torecasts and projections of the Company
1s holding company or companies and the subsidiaries of the Company or 1ts holding company or companies as
the Lender may require

64 Not (without the prior consent in writing of the Lender) to call or receive 1n advance of calls all or
any part of the uncalled capital of the Company nor to redeem or purchase its own shares nor pay an abnormal
arnount by way of dividend

65 If required by the Lender to procure that each subsidhary of the Company shall guarantee to the
Lender paymem of all moneys obligauons and habilwies hereby covenanted to be paid and charge all is
undertaking property and assets to secure the same 1n such manner as the Lender shall from time to time require
and 1n so doing to procure that evidence satisfactory to the Lender shall be provided by each subsidiary to

demonstrate the commercial benefit inherent in so doing




66 To heep the Lender fully informed with regard to all aspects of the trading activities of and the

general affairs and prospects of the Company and from time to time and at any time 1f so required by the

Lender -

661 To provide such further information financial statements and copy documents as the Lender shall
require and

662 To afford to the Lender and 1ts officers and agents full and unrestricted access to the accounting and
other records of the Company with all necessary facilities for taking copies of them and/or extracts
from them

7 Power of Sale and Power to Appoint a Receiver

71 Section 103 of the Law of Property Act 1925 shall not apply to this Debenture and the statutory

power of sale and other powers (whether given by statute or expressed in this Debenture) shall be exercisable
without further notice at or at any time after demand for payment of any money or the performance of any
obligation or discharge or any hability secured by this Debenture whether or not the Company shall have been
accorded sufficient time or any tume m which 10 satisfy the demand made and the date of such demand shall
(without prejudice to the equitable right of redemption) be the redemption date

72 No purchaser or other person shall be bound or concerned to see or to enquire whether the nght of
the Lender or any Receiver appointed by 1t to exercise any of the powers hereby conferred has arisen or not or
be concerned with notice to the contrary or with the propriety of the exercise or purported exercise of such
powers

73 At or at any time atter demand as aforesaid the Lender may appoint any person to be a Receiver of
the Charged Assets or any part thereof (with power to authorise any joint Receiver 1o exercise any power
independently of any other joint Receiver) and may remove any Receiver so appointed and appomnt another in
his place as to the whole or any part ot the Charged Assets and such Receiver so appointed shall have all the
powers conferred from time to time on recetvers by statute {(as varied and extended by this Debenture) and in
addition (so far as requisite and/or applicable to the Charged Assets) the powers conterred on an administrator
and an administrative receiver by sections 14(1) and 42(1) of the Insolvency Act 1986 and power on behalf of
the Company {notwithstanding the insolvency of the Company) to do or omit to do anything which the

Company could do or omit to do 1n retation to the Charged Assets or any part thereof
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74 In the event that the Lender becomes a bank or 1s absorbed by or amalgamated into a bank or
asstgns this Debenture and any loan mtended to be secured by it to a bank and without prejudice to any other
remedy of the Lender and notwithstanding that the statutory power of sale and other powers may not then be
exercisable as provided in clause 7 | the Lender shall be enuitled upon the Company s default in the payment of
interest or any other sum without demand or notice to the Company to appropriate all or any part of the moneys
standing to the credit of any account mentioned in clause 4 6 2 and/or clause 4 6 3 and/or clause 6 2 (1f such
account 1s held with the Lender) in or towards the payment of any interest or other sum then due from the

Company to the Lender

8 Powers of the Lender and of a Receiver

At or at any time after demand as aforesaid the Lender and any Recewver appointed hereunder may (without
thereby becoming liable as mortgagee 1n possession andfor to account for any sums other than actual receipts)
exercise the following powers without the need to observe any of the provisions of sections 99 and 100 of the
Law of Property Act 1925 -

81 To sell exchange convert into money or otherwise dispose ot or deal with the whole or any part of
the Charged Assets alone or in parcels either by public auction or private contract for such consideration and
generally on such terms and conditions as the Lender or the Receiver (as the case may be) deems fit and either
for a lump sum or for a sum payable 1n instalments or for a sum on account and a mortgage or charge for the
balance or for debentures or other obligations or shares stock securittes or other valuable consideration and with
power to buy rescind or vary any contract for sale and to resell the whole or any part of the Charged Assets
without being responsible for any loss which may be occasioned to the Company thereby and so that covenanis
and contractual obligations may be granted and assumed 1n the name ol and so as to bind the Company (or other
the estate owner n the case of land) if the Lender or the Receiver (as the case may be) shall consider it
necessary or expedient so to do

82 To make agreements for leases and to grant leases of the whole or any part of the Charged Assets
and surrender and accept surrenders of leases and grant vary or terminate any options and/or lrcences upon such
terms (including the length of the term of any lease or licence and payment of any premium) and at such rents
commissions ot fees as the Lender shall think fit and in the case of land without any further consent by or notice

to the Company to exercise on behalf of the Company all the powers and provisions conferred on a landlord or a
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tenant by the Landlord and Tenant Acts 1927 to 1995 the Rent Acts 1974 to 1985 the Housing Acts 1985 to
1996 the Agricultural Holdings Acts 1948 to 1986 the Agricultural Tenancies Act 1995 the Agniculture Acts
1947 to 1986 and any other legislation from time to time in force relating to the rights of landlords and tenants
rents housing and agriculture in respect of any part of the Property but without any obligation to exercise any of
such powers and without any liability 1n respect of powers so exercised or omutted to be exercised

83 As agents for the Company to remove store sell or otherwise deal with any furniture equipment or
goods of the Company (including motor vehicles) and the Lender and the Receiver shall not be hable for any
loss or damage occasioned to the Company and the Company shall indemnify the Lender or the Receiver (as the
case may be) against all expenses incurred by them n relanon to such furniture equipment or goods and such
expenses shall be deemed to have been properly incurred for the purposes of this Debenture

84 Upon any sale made or lease granted in exercise of the powers conferred n that behalf by this
Debenture or by statute the Lender or the Recerver (as the case may be) may sever and sell any fixtures upon the
Property and in the case of a sale or lease of part only of the Property may make such arrangements as the
Lender or the Receiver (as the case may be) shall think fit for the apportionment of any rent affecting the part
sold or for charging the rent wholly upon part only of the Property and for the indemnification of any purchaser
or purchasers against the whole or any part of the rent or the performance or observance of any of the covenants
or agreements affecting the Property either by the limitation of a new rent or by powers of entry and distress and
entry and taking the income thereof or otherwise

85 To obtain all necessary planning permissions building regulation approvals and any other
permissions consents or licences as may be necessary to develop the Property (with or without any further
property as1s mentioned 1n clause 8 7) as the Lender or the Receiver (as the case may be) shall think fit

86 To deal generally with and manage and to carry on all such development upen any part of the
Property jointly with any other property as the Lender or the Receiver (as the case may be) may deem proper to
carry on and to complete with or without modification any building or other works thereon which may be
unfinished (with power to use any machinery and 1ncorporate 1n any building any unfived matenals} and 1n
particular to take over vary cancel or complete any contract relating thereto without being responsible for loss or
damage and the cost thereof (including payment upon architects' and other professional certificates) shall be
reimbursed by the Company and shall be charged upon the Charged Assets

87 To acquire any property asset or nght {including the securing of vacant possesston of any property)

which the Lender or the Receiver may deem necessary or desirable for the more advantageous realisation of all
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or any part of the Charged Assets and to combine with and/or to setl or otherwise dispose of or deal with any
such property asset or right with or without the Charged Assets or any part of them in such manner as the
Lender or the Receiver may deem fit and all costs thus incurred shall be deemed to have been properly incurred
for the purposes of this Debenture and until reimbursed by the Company shall be charged upon the Charged
Assets

88 To pursue settle adjust or compromise any claim of agamnst or ansing out of any of the Charged
Assets on such terms as the Lender or the Receiver shall think fit and to bring prosecute enforce or defend any
such claim

g9 To enter 1nto any lawful agreement which the Lender deems fit to vary the prierity of all or any
claims against the Company as between the Lender and any other secured creditor of the Company and to
execute any such agreement in the name of the Company

810 To take all such steps as the Lender or the Receiver (as the case may be) shall from time to tume and
at any time deem appropnate in order to contain reduce neutralize or eliminate any apparent potential or
consequential damage or imjurious effect to the Property 1ts surroundings and/or the environment as a result of
the escape or spillage of any hazardous substance or the presence of any waste matenal of any nature and n so
doing to undertake any measures necessary to comply with the requirements of any competent authority

811 In the event that the Lender becomes a bank or 1s absorbed by or amatgamated into a bank or
assigns this Debenture and the any associated loan to a bank to appropriate the whole or any part of the moneys
standing to the credit of aan( account mentioned in ctause 4 6 2 and/or 4 6 3 and/or 6 2 (1f held by the Lender 1n
the name of the Company} in or towards the satisfaction of the Company's indebtedness to the Lender and if the
Lender does not do so then (unless the Lender gives express notice to the contrary to the Company) 1t shall

nevertheless be treated as 11t had done so at the time of demand as aforesaid

9  Additional Powers of the L.ender and of a Receiver

91 The Lender may (1f 1t so elects) exercise all or any of the powers conferred on a Receiver hereunder
as mentioned 1n clause 7 3 and (without thereby becoming hable as mortgagee in possession and/or to account

for any sums other than actual receipts) the Lender and any Recerver appointed hereunder shall have in addition

0 the powers reterred to 1n clause 8 hereot and to powers conterred by statute the following powers
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911

9110

to take possession of collect and get in the Charged Assets or any part thereof and all rents and
other income thereot accrued at any time and for that purpose to take defend or discontinue any
proceedings or submit to arbitration in the name of the Company or otherwise as the Lender or the
Receiver shall think fit

to exercise 1n respect of the Secunities all voting or other powers or rights available to a registered
holder thereof 1n such manner as the Lender or the Receiver may think fit

to carry on manage develop reconstruct amalgamate or diversify the business of the Cempany or
any part thereof or concur 1n so doing and to mahe any arrangement or compromise or enter into or
cancel any contract as the Lender or the Recerver may think fit

to mahe allowance to and re-arrangements with any lessees tenants or other persons from whom
any rents lticence fees profits commussions or other payments may be receivable

to institute carry on and conduct services of lighting heating cleansing and maintenance and all
other services which may be deemed proper for the efficient use or management of the Charged
Assets or any part thereof

to eftect maintain renew and vary all requisite insurances 1n respect of the Charged Assets including
such insurances as are menuoned inclauses 4 3 1,53 land 332

to effect repairs renewals and improvements to and generally to manage the Charged Assets and to
do all such other acts and things as may be considered to be incidental or conducive to any matters
or powers aforesaid and which the Lender or the Receiver may or can do as agent for the Company
to borrow money on the security of the Charged Assets (with or without the addition of any other
property mentioned i clause 8 7) or any part of them from the Lender or from any other lender
either in priority to this security or not (as the Lender may determine) for any of the purposes
mentioned in this clause or in clause 8§ hereof and upen such terms as may be deemed appropriate

to employ upon such terms as the Lender or the Recelver shall deem fit for the protection of the
Property and for all or any of the purposes referred to herein solicitors architects surveyors quantity
surveyors estate agents contractors builders managers and workmen and others and purchase all
proper matenals and equipment as the Lender or Receiver shall deem necessary shall deem
necessary

to promote the formauon of companies with a view to the same purchasing ieasing licensing or

otherwise acquinng nterests 1n all or any of the Charged Assets or otherwise to arrange for such




companigs 1o trade or cease to trade and to purchase lease hicence or otherwise acquire all or any of
the Charged Assets on such terms and conditions whether or not including payment by instalments
secured or unsecured as the Lender or Recewver may think fit
9111 to make calls conditionally or unconditionally on the members of the Company 1n respect of
uncalled capital
9112 to sign any document execute any deed and do all such other acts and things as may be considered
by the Lender or by the Receiver t0 be incidental or conducive to any of the matters or powers
atoresaid or to the realisation of the Lender's security and use the name of the Company for all the
above purposes
92 All money expended by the Lender or the Receiver (including interest paid on any borrowings)
shall on demand be repaid by the Company with interest thereon at the Interest Raie from the respective times at
which such money shall have been expended unul the date of repayment and until repayment such sums and
interest shall be charged on the Charged Assets
93 All money or other consideration of whatsoever nature recetved by the Lender or by any Recetver
appointed by the Lender in the exercise of any powers conferred by this Debenture shall forthwith become
charged with the payment of all monies obligations and lLiabilities secured hereby and shall be applied after the
discharge of the expenses of the Lender and the remuneration and expenses of the Receiver and all habihties (1f
any) having priority thereto 1n or towards satisfaction of such ot the moneys obligations and lLiabilities hereby
secured and tn such order as the Lender 1n 1ts absolute discretion may from time to time conclusively determine
(save that the Lender may credit the same to a suspense account for so long and in such manner as the Lender
may from time to time determine and the Receiver may retain the same for such penod as he and the Lender
consider expedient)
94 Any Receiver appointed hereunder shall so far as the law allows be deemed to be the agent of the
Company for all purposes and the Company shall be solely responsible for his acts defaults and remuneration
and the Lender stfall not be under any liablity tor his remuneration or otherwise and where (on account of the
liquidation of the Company or otherwise) the law does not allow such interpretation any Receiver appointed
hereunder shall be deemed to act as principal and not as agent of the Lender
] The remuneration of the Receiver shall be approprate to the work and responsibilities involved and

charged at such rates as may be agreed between him and the Lender at or at any tme afier his appowntment




96 The Company hereby agrees on demand to indemmfy both the Lender and any Receiver agamst all
losses actions claims expenses demands and lhiabilities whether 1n contract tort or otherwise now or hereafter
incurred by 1t or lum or by any manager agent officer or employee for whose hability act or omission it or he
may be answerable for anything done or omitted in the exercise or purported exercise of the powers herein
contained or occasioned by any breach by the Company of any of its covenants or ather obligations to the

Lender

10 Appointments Consents and Notices

101 The Lender may appoint remove and replace a Recewver hereunder by writing under the hand of an
authorised officer of the Lender

102 Any consent to be given by the Lender hereunder may be given by writing under the hand of an
authonised officer of the Lender

103 A demand for payment or any other demand or notice under this Debenture shall be ettective
notwithstanding the insolvency or other incapacity ot the Company and shall be made or given in writing by any
agent or solicitor or authorised officer of the Lender and served on any one of the Company's Directors or the
Company Secretary personally or dehivered or sent by first class letter post cable telex or facsimile transmission
1o 1ts registered office or the address or place of business of the Company last known to the Lender or delivered
or sent as aforesaid to the address of the Company stated i1n the Schedule and a demand or notice so addressed
and posted shall be deemed to be delivered forty eight hours after posting and shall be effective notwithstanding
that 1t be returned undelivered and notwithstanding the insolvency of the Company and in proving such service
it shall be sufficient to prove that the notice or demand was properly addressed and posted and any notice or
demand sent by cable telex or facsimile transmission shall be deemed to have been served at the time of
despatch and shall be effective notwithstanding any incomplete or distorted transmission and in proving such
service 1t shall be sufficient that the notice or demand (1f by cable) was properly addressed and dispatched or (if
by telex or facsimile transmission) was transmitted to the number last known to the Lender from which the
correct answerback or other appropriate acknowledgement of receipt was obtained

10 4 Any such notice or demand or (in the absence of manifest error) any certificate as to the amount at
any time secured hereby shall be conclusive and binding upon the Company 1f signed by any agent or solicitor

or authorised officer of the Lender




105 The Lender shall only be deemed to have had notice of any matter relating to this Debenture or to
the Company 1f the Lender has 1n fact recewved notice in writing of such matter at s London branch office or at

such other address as shall be notified by the Lender to the Company from time to time

11 Continuing Security and Lender’s Powers

11 This Debenture shall be a continuing security to the Lender notwithstanding the insolvency of the
Company and shall not be prejudiced by repayment or partial repayment of sums from time to time owing by the
Company to the Lender or by the settlement of any account and 1s 1n addition to and shall not merge with or
otherwise prejudice or affect any contractual or other right or remedy or any collateral or other securities now or
hereafier held or available for any of the moneys hereby secured (even 1f the same shall be taken without the
consent or against the prohibition of the Company 1n respect of moneys for which the Company 1s or shall be
liable as surety only) and this Debenture shall not be 1n any way prejudiced or affected thereby or by the
invalidity thereof or by the Lender now or hereafter dealing with exchanging releasing varying or abstaining
from perfecting or entorcing any ot the same or any rights which (t may now or hereafter have or giving time for
payment or indulgence or compoundtng with any other person lLiable

112 The Lender may from time to ime give time for payment of any bill or bills of exchange or any
promissory note or notes or any other security or securities which may have been discounted for or recerved in
account from the Company by the Lender or on which the Company shall or may be liable as drawer or endorser
or otherwise hiable thereon as the Lender shall in 1ts discretion think fit without in any manner teleasing the
Company ot affecting the secunty hereby created and nothing herein contained shall operate so as to merge or
otherwise prejudice or affect any bill note guarantee mortgage or other security which the Lender may for the
time being have for any money or Labilities due or incurred by the Company to the Lender or any right or
remedy of the Lender under them

113 The Lender may upon receiving notice of any charge or other interest affecting the Property or any
part thereof (whether or not the Lender has consented hereunder to such charge or the creation of such other
interest) close the then current account and open a new account with the Company and if the Lender does not
open & new account then (unless the Lender gives express notice to the contrary to the Company) 1t shall
nevertheless be treated as 1f 1t had done so at the tume when 1t received such notice and as from that tme no

money paid 1n or carried to the credit of the Company i such new account shall be appropriated towards or




have the effect of discharging any part of the amount due to the Lender on the satd closed account at the ume
when it recerved such notice as aforesaid

114 In the event that the Lender becomes a bank or 15 absorbed by or amalgamated into a bank or
assigns this Debenture and the any associated loan to a bank and the Company shall have more than one account
with the Lender (whether in the name of the Lender for the account of the Company or of the Company jointly
with others and whether current deposit loan or of any other nature whatsoever whether subject to notice or not
and whether in sterling or in any other currency and wheresoever situate) the Lender may at any time and
without any prior notice in that behalf forthwith transfer all or any part of any balance standing to the credit of
any such account to any other such account which may be in debit or in respect of which there are outstanding
obligauons or liabilities (be they present future actual contingent primary collateral several or joint) where such
combination or transfer requires the conversion of one currency 1nto another such conversion shall be calculated
at the then prevaihing spot rate of exchange of the Lender {(as conclusively determined by the Lender) for
purchasing the currency for which the Company 1s liable with the existing currency so converted

115 The Lender may at any time seeh from any person having dealings with the Company (including
any other mortgagee or chargee) such mformation about the Company's affairs as the Lender may think fit and
the execution of this Debenture by the Company shall constitute an authority and request on the part of the
Company to any such person to supply the requested information to the Lender without the need tor any further
authority other than a copy of this Debenture certified by an authorised officer of the Lender or by the Lender’s
solicitors

116 The execution of this Debenture by the Company shall constitute an authority on the part of the
Company to the Lender to disclose to any bank or financial institution to whom the Lender 1s proposing to
assign all or any of 1ts nghts hereunder or to otter or grant a participation in any loan secured by this Debenture
such information concermng the aftars of the Company mnsofar as they relate to the Loan Agreement the
Charged Assets and their incumbrances in such manner and to such extent as the Lender shall from tume to ime

deem fit




12 Pavments

121 The certificate of an officer of the Lender as to the money obligations and liabilities for the
time being due owing or incurred to the Lender from or by the Company hereunder shall be conclusive evidence
(in the absence of manifest error} in any legal proceedhings against the Company

122 All sums payable by the Company under this Debenlure whether 1n respect of principal
interest or otherwise shall be paid 1n tull without any deduction or withholding whatsoever whether on account
of any income or other taxes or charges or otherwise and in the event of the Company being compelled by law
to make any such deduction or withholding from any payment to the Lender then the Company will torthwith
pay to the Lender such additional amount as will result in the receipt by the Lender of the full amount for which
the Company 1s Liable under this Debenture and any additional amount thus paid shall not be treated as interest
but as agreed compensation

123 The Company shall not be entitted to deduct or set-otf any amount which 1s owed or said to be
owed by the Lender to the Company from any amount due from the Company to the Lender under this
Debenture or raise any defence or counter claim

12 4 The Lender may apply all monies received by the Lender under this Debenture (whether from
the Company or from any other person or persons hable to pay the same) 10 any account or item of account or

transacuion or liability secured by this Debenture

i3 Currency Clauses

131 All moneys recetved or held by the Lender or by a Receiver under this Debenture may from tume to
time be converted into such other currency as the Lender considers necessary or desirable to cover the
obhigations and kabilities of the Company in that currency at the then prevailing spot rate of exchange of the
Lender {as conclusively determined by the Lender) for purchasing the currency to be acquired with the ewsting
currency

132 1f and 1o the extent thai the Company fails to pay on demand any amount due the Lender may nits
absolute discretion and without notice to the Company purchase at any time thereafter so much of a currency as
the Lender considers necessary or desirable to cover the obligations and habilities of the Company n such

currency hereby secured at the then prevailing spot rate of exchange of the Lender {as conclusively determined




by the Lender} for purchasing such currency with sterhing and the Company hereby agrees to indemnify the
Lender against the full sterhng price (including all costs charges and expenses) paid by the Lender

133 No payment to the Lender (whether under any judgment or court order or otherwise) shall discharge
the obligation or liability of the Company in respect of which 1t was made unless and until the Lender shail have
recerved payment in full 1n the currency 1in which such obligation or liability was incurred and to the extent that
the amount of any such payment shall on actual conversion nto such currency fall short of such obligation or
hability expressed in that currency the Lender shall have a further separate cause of action against the Company

and shall be entitled to enforce the security hereby created to recover the amount of the shortfall

14 Power of Attorney

141 As secunity for the covenants hereinbefore contained and 1n consideratton of the Lender making
available or continuing to make available tacilinies to the Company the Company hereby irrevocably during the
conttnuance in force of this secunty appoints the Lender and the persons and corporate bodies deriving title
under the Lender any person nominated 1in writing under the hand of an officer of the Lender or any successor in
title and any Recerver appointed hereunder severally to be the attorney of the Company for the Company and in
the Company's name and on the Company’s behalf to execute seal and deliver or otherwise perfect any deed or
other instrument or act which may be required or deemed proper for any of the purposes of this security
(including any nstruction or authority or any legal or other mortgage or any fixed or floating charge transfer or
assignment referred to 1n clauses 46 3 4 13, 4 14 and 5 10) or to protect by registration or otherwise the nterest
of the Lender hereunder and this appointment shall operate as a general power of attorney under section 10 of
the Powers of Attorney Act 1971

142 The Company hereby covenants with the Lender and its successors wn title and separately with any
such Receiver that on request the Company will ratity and confirm all security agreements documents acts and
things and all transactions entered into by the Lender or such Receiver or by the Company at the instance of the
Lender or such Receiver in the exercise or purported exercise of its or his powers and the Company irrevocably
acknowledges and agrees that such power of attorney 1s inter alia given to secure the performance of the

obligations owed to the Lender and any such Receiver by the Company
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15 Consolidation and Miscellaneous

151 The restriction of the nght of consolidating mortgage securities contained in section 93 of the Law
of Property Act 1925 shall not apply to this Debenture or to any secunty given to the Lender pursuant hereto
152 No failure or delay by the Lender in exercising any right or remedy shall operate as a warver thereof
nor shall any single or any partial exercise or waiver of any right or remedy preclude its further exercise or the
eaercise of any other right or remedy

153 The security given to the Lender pursuant to this Debenture shall extend to all indebtedness of the
Company to the Lender as mentioned in clause 3 1 whether or not the Lender was an original party (o the
relevant transaction by virtue of which such indebtedness or any part of 1t may from time to time arise

15 4 Each of the provisions of this Debenture (here meaning not only clauses within 1t but also
incdhvidual words and phrases appearing within those clauses) 1s severable and distinct from the others and if at
any time one or more of such provisions 1s or becomes invahd 1liegal or unenforceable the vahdity legality and
enforceability of the remaiming provisions hereof shall not in any way be affected or impaired thereby

153 To the extent that this Debenture constitutes a contract for the disposition of an interest 1 land
within the terms of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989 the parties hereto
declare that all the terms which have been expressly agreed between them are contained or referred to 1n this
Debenture

156 For the purposes of the Ceontracts (Rights of Third Parties) Act 1999 the provisions of this
Debenture shall not be enforceable by any third party who (but for the provisions of that Act) would not have

been entitled to enforce those provisions

16 Warranty and Undertaking

16 1 The Company hereby represents and warrants that the Company has full power authority and legal
right to give and to observe the terms and conditions of this Debenture and that there 1s no provision n the
memorandum or articles of association or any other constitutional document of the Company or in any other
corporate document morigage indenture trust deed or any other agreement binding upon the Company or

affecting the Company which would inhibit or prevent the Company from entering into the obligations set out 1n
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this Debenture or prevent conflict with or aftect the Company's performance or observance of any of the terms
of this Debenture

162 The Company hereby undertahes to the Lender that the Company will obtain and maintain mn full
force and effect all governmental and other approvals and consents and do or cause to be done all other acts and
things necessary or desirable in connection herewith or for the performance of the Company's obhgattons

hereunder

17 Proper Law_and Junisdiction

171 This Debenture shall be governed by and construed in accordance with the Law of England and
Wales and the Company hereby rrevocably submuts to the non-exclusive jurisdiction of the Courts 1n England
and Wales

172 Without prejudice to the generality of the provisions of section 1139 of the Companies Act 2006 (as
amended from time to time) and the Civil Procedure Rules for the ime being the Company hereby 1rrevocably
authonises and appomnts the solicitors named tn the Schedule {or such other person being a firm of sclhicitors
resident 1n England or Wales as the Company may by notice to the Lender substitute) to accept service of all
legal process arising out of or connected with this Legal Charge and service on those solicitors (or such

substitute) shalt be deemed to be service on the Company

18 Headings and Interpretation

181 The subject headings are for information only and do not aftect the construction or effect of this
Debenture
182 Words importing the masculine gender only include the feminine gender and words importing the

singular number may include the plural number and vice versa

18 3 Words denoting or referring to a natural person shall include a body corporate and vice versa

18 4 Any reference to a statute includes any amendment or re-enactment of 1t for the time being n force
and (where the context so admuts or requires} any antecedent statute amended or re-enacted by that statute and

any statutory instrument regulation or order deriving authority or validity from 1t or them




19 Applications to the Land Registry

191 The Company hereby applies to the Land Repstry for the registration of a restriction upon all

registered titles charged by this Debenture as follows

No disposiion of the registered estate by the proprietor of the registered estate or by the proprietor of any
registered charge not being a charge registered before the entry of this restriction 1s to be registered without a
written consent signed by the proprietor for the time being of the charge contained 1n a Debenture dated [ ]

in favour of Heritable Development Finance Limited referred to in the Charges Register

192 The Company apphes to the Land Regstry for a note to be entered on the register of any registered

titles charged by this Debenture to the effect that this Debenture secures further advances and that the Lender 15

under an obligation to make further advances

IN WITNESS whereof the parties have executed and delivered this Debenture as a deed on the date shown 1n

the Schedule
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IMPORTANT NOTICE

This Debenture creates extensive legal obligations binding upon the Company The Lender has
advised the Company not to execute this Debenture until the Company 1s fully prepared to enter into
the obligations that it creates and to seek independent legal advice before accepting those obhigations

In executing tius Debenture, the Company acknowledges receipt of that advice and confirms that the
Company has either acted upon 1t or, alternatively, has decided not to do so uninfluenced by any
statement or representation made or purporting to be made by or on behalf of the Lender

Signed as a Deed |
By DOLLIS AVENUE LLP )
) A C
scung by AT INANEND LA SHAN
{PRINT NAME)

duly authonsed by FRESHLEAD LIMITED

(Lagon (hree

{PRINT NAME)
duly authorised by RNS ASSETS LIMITED 7

to s1gn on their respective behalf as Members

and

W
For and on behalf of Freshlead Limited

For and on behalf of RNS Assets Limited
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DECLARATION

On behalf of Heritable Development Finance Limited we hereby declare that io the extent that this Debenture
constitutes a contract for the disposition of an interest in Land within the terms of Section 2 of the Law of
Property (Miscellaneous Provisions) Act 1989 all the terms which have been expressly agreed between the

Company and the Lender are contamned or referred Lo 1n this Debenture

Clos

Glovers Solicitors LLP. 6 York Street, London WU 6QD
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THIS RELEASE made the day of Two thousand and

BETWEEN the within-named HERITABLE DEVELOPMENT FINANCE LIMITED of the one part and the
within-named Company of the other part WITNESSES that the said HERITABLE DEVELQOPMENT
FINANCE LIMITED as Mortgagee hereby releases ALL THAT the property now compritsed 1n or charged by

this Debenture from all moneys secured by and from all claims and demands under this Debenture

IN WITNESS whereof HERITABLE DEVELOPMENT FINANCE LIMITED has executed this Release as a

deed the day and year first before written

Signed as a Deed by )

HERITABLE DEVELOPMENT FINANCE )

LIMITED )

acting by a director and authorised signatory )
Director

Authonised Signatory




