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Registration of a Charge

Company Name: SHEPWAY TWO LIMITED
Company Number: 10987667

Received for filing in Electronic Format on the: 27/01/2022 XAWLIFOZ

Details of Charge

Date of creation: 21/01/2022
Charge code: 1098 7667 0002
Persons entitted: PARAGON DEVELOPMENT FINANCE LIMITED

Brief description: ALL THAT FREEHOLD PROPERTY KNOWN AS LAND AND BUILDING
ON THE SOUTH SIDE OF SHEPWAY CLOSE FOLKESTONE CT19 5SJ
REGISTERED AT H.M LAND REGISTRY WITH ABSOLUTE TITLE UNDER
TITLE NUMBER K821988.

Contains fixed charge(s).

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

Contains negative pledge.

Chargor acting as a bare trustee for the property.

Authentication of Form

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

Authentication of Instrument

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

Company number: 10987667

Charge code: 1098 7667 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st January 2022 and created by SHEPWAY TWO LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 27th January 2022 .

Given at Companies House, Cardiff on 28th January 2022

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

Companies House s
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THIS QEEE is dated

 PaRTES

LU

: Dz;;;  zggfjgf_

UL --SHEPWAY TWO. LIM%TED whose registered offce fs-at Harben House Harben Parade
X ‘Finchley Road; London, NW3 6LH (Company Regrstratmn Number 10987667) {Burruwer)

2y PARAGGN DEVELO?MENT FINANCE LIMITED sncorporated and registered in’ England and"
. Wales with company nurnber 03801943 whose registered cﬁ" ice isat 51 Hamer Road, Sohhull y
N England BE"E 3&3 Lender) _ :

BAGKG ROU [{ia]

Under this deed, the Borrower provides secursty o the E_ender for-all its. preseﬂt and fumre DbEsgatranS'

and iiabrtmes to i‘he Lertcfer

AGREEDTERMS _
X QEFIN%T%GNS Ammmﬁﬁpgﬁmmm
Defmitmns

A

. ' The fcﬂawmg defmitlans app!y in th;s deec%

A

.-1;13.

 DEBENTURE .

-Admmlstratnr* an. admimstrator appmnted tO manage the affairs, busingss .-

and property of the Barrower pursuant 1o alause 13. 8

14247
1122
1423

1124

4425

4126

Act. of lnsaivency any ore or more of the faitawmg

the Eorrowar stups or susgends paymeni of ; any of its’ debts or

is unable fo, or admits its. snabaizty to pay xts &ebts as. they fall-
due; .

“the value offthé Barr¢w¢rfs.gssets'.-'i$_ less than its liabilities
'(zak'ing into gccount con‘téngeni: grid prospecti've iiabilities}: '

a moratunum is dec:lareci in respect of any indebtecﬁnass cf thé

Borrower

-any act:un proceedmgs procedure of step is taken for the

suspension of payments; a moratorium of ‘any | Indebtedness;
winding up, dissolution, administration or reorganisation {using

~a voluntary arrangement, scheme of arrangement or otherwise)

of the ‘Borfower {other ‘than ‘a winding-up. petition which is

* frivolous ‘or vexatious and is d;scharged stayecf or dleﬁiSSed

within 14 days of ccmm@ncement}

-any actian proaeedmgs procedure. or step is taken for ihe .

composition, compromise, ass;gnment or arraﬂgement w&th any'
greditar of the' Borrowar : :

: any acticn, proceedmgs pmcedure or step is iaken for the _
-appozntment of ‘& liquidator, receiver, administrative - receiver,

administrator, compulsory manager or other similar -officer in. -

- respect: of the Borrower or any-of its assets (other than &

winding-up petition which is . frivolous or vexaticus and. is: '

.' - discharged, stayed or dismissed  within 14 days . of
'.-cemmencement)' o g _ ' :

_ the Borrower commenices negotaatians or -enters -ifto any
“-composition, - compromise, - aSngﬂment or arrangement, with -
“one-or more of its creditors with a view 1o rescheduling afiy of - .

its - fndebtedness. (because of ‘actual or anticipated financial-



DEBENTURE

1428

1129

- 41Z210
44291

44217

1134

1432

éEﬁi’éuities);

any évent ocours in relation to the Borrower similar to-those set

out.in paragraphs 1.1.2.3 16 1.1.2.7" (mc]uswa) under the'laws of
-|ny apphcabie 5unsdlctton .

¥ dlstress attachiment, execut;on expropﬂatson sequestfatlan
“oranother analogous legal process is levied, enforced or sued
out on, or agamst the Burrowers assets;

'any Secuﬂty on.or ﬁVB!’ the assels of the Bormwer becomés

enfarceable

: ’she Borrower cesses, or threatens to cease to carry ort aEi or 4

suhsiantzai partofits busmess and

“the’ Borrawer ceases o ex;st is waund up, is- d;sscﬂved or is

rémoved from the Regnstrar of Compames

' Earruwed Meney any Eﬂdebteﬁness of the Bermwer for or in respect of:

bc}rrow;ﬂg or raismg money (\Mth or Withcut securiiy), including _

L any premium and any aapztahsed mterest ott that money;

any. band note, iean stock debenture commercsal paper Gr:'

o sumﬂar instrument;

11,33

1.1.34

1435 .

any acceptances under any acceptatice credit or biii.dasccun‘frﬁgm
facility {or dermaterialised equwa!emﬁ) or any note’ purchase Gr

* documentary credit facilities;.

“monies faised by selling, assigning or discounting receivables
~of other financial assets on tetms that recourse may be hadto

the Bofrower in the event of non-payment of such recesvabies'_ '
or fmanctzl assefs'when due;

_aﬂy-deferred'p_ayment fsr-._asseis _é;"seﬂfﬁgé’s_ aequired; other
than trade credit that is given-in the ordinary course. of frading:
“and ‘which does not: involve ~any deferred paymem of” “any:

| amount for mare than 60 days; -

1436

RAES

_any rental or hire charges utder any fiﬂance fease (whether for
land; machinery, ec;uupment or otherwise), '

“any cotnter-indemnity obligation in r«_sspect.of any guarani'e'e;,'.
“bond, indemnity, standby letter of credit or ‘other instrurment

issued by a third party in connection thh the Barrower's:

© - perfarmance of a contract

4138
- . borrowing {including any forward sale or purchase agreement

any other: transaction that hés the Gommercial effect of :

' and any liabilities which are not shown' as borrowed moriey on -

1439

1310

-the Borrower's” balance sheet” because they are contangent_
: condltmﬂaE or otherwise);

any dersvatwe transactlon éntered  into - in connection thh' )

. protection agasnst or benefit from fluctuation in. any rate or piice . '

{and when calculating the value of any. derfvatwe fransaction,
only the mark to market value shall be taken into account); and

‘aRy Quarantes, counter-iridemnity or other assurance against
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REELE
4141

A2

financial loss that the Borrower has.given for any Indebtedness
of the type referred to in any other paragraph. of thig defzmtian
indurred . by any persc:n

Wheﬂ caiculatmg Borrowed Mmﬂey, no. habmty shali be taken mi‘a ‘accolnt.

“mare thaﬁ orce.

' Book Debts: all present and future book and other debts, and monetary
" claims. due or owing to the Borrower, and.the benefit. of all security, -

guarantees and other rights of any ﬂature enjoyed or held by the Borrcwar'_

“in felation to any of them

' Bus;ness Day: & day other than a Saturday, Sunday or publ;c holiday in

Engiand when banks fri Lendmn are open for business.

Default Rate. the defauit mferest rate as - specsf;ed n the Facmty-

' Agreemen’;

_ Delegate: any person appointed by the Lerider or aﬂy Rece;ver pursuant :
" toclause 18 and sny person appaznted as aftorney of the ‘Lender, F{ecesver'
or Deiegate

f]es;gnateé Account: any accwnt ::f the Bormwer nommated by the

Lender as a des:gnated account fer the purposes of thls deed

'Enwronmem' the na’{urat and man- made en\nmﬂment ifc udmg allor any _

of the fo!fcwmg media, nameiy air, water-and land (including  air within

~ -buildings and other. natural or man-made structures above or below the

ground) and any fiving” orgamsms (mcludmg man) or systems supported by

: %hose medza

: Env:ranmental Law: aH appkscabla iaws statites; regulations, secondary'. :
Ieg;sEatmn, bye-laws, common law, diréctives, treaties and other measures, 5
. judgments and- decisions of ‘any. cour.or trabunal codes’ of pragtice gnd” -
- guidance notes in S{) faras they reEate to or apply to the Environment;

Equipment: all present and’ f’ufure equspmeﬁt plant machmery, teuls.
vehicles, furniture, fittings, installations. and: apparatus and: éther tangible
moveable property for the time being owned by the Barrower, ircluding any

“partofit and aEE spare patts, replacements, modifications and addztmns
: Event of -Befauit-: any-af th'e faﬂowmig events*

' ‘1_.‘:1__.*12."5' the Bormwer fails to pay any of the Sec;ured Llabiiatses ‘when

dite (uﬂless such failure to-pay is caused by an administrative -
" or. fechnical error-and the paymeni is made within 3 Business
- Daysof the dug ciate) .

14422 . the Borrower s in breachi of any of its obligations to the Lender

and that breach (if capable of remedy) has riot been remedied
fo the satisfaction of the Lender within 14 days of rptice:by- iheﬁ
_ Lender to the Borrower to rermedy the breach;

11423 any representatmn warraﬁty or statement. made f-epeated ar_"
. deeémed made by the Borrower to the Lerider is (6r prcaves to-

‘have been) incomplete, untrue, ificorrect o misleading in any
. material respect in the Lender's reasonable. dxscretlon when
made repeated or deemed made; :

1‘1'.12.4._ 'any Baﬂ’owed_ _Money is nn_t _patd“{f\fheh due or fWi:_t:Hiﬁ-'-én.y'
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1143

R
- ithe F‘manc:;as Ccliaterai Regu!aimns

1115

1116

A7

A48

'qrigihaiiy applicable grace period;

1.1.125 ".any Borrowed Ménéy becomes due, .or capable of being

-deciared due and payabie prior to its stated matunty by reason- o

ofan avent-of default however. described: -

1126 .any commitment.  for - Borrowed they is céht&eiie&' or

“suspended by a creditor of the Bcrrewer hy reason of an event .
of defauit hcswevez' descrlbecf '

| 11 ."IE'.?-' any creditor of ihe Borrower becames entrtied to decEare any-'
Borrowed Moriey due and payable prior to its stated rnaturzty by -

~reasan of an event of defauEt (howe\fer descﬂbed}

1 '.11,1_2,8"- any prav&suan o? this deed of ‘any éacumem under which the:

- ‘Borrower owes obligations to the Lender is.or becames, for any.
- reason, invalid, unlawful, unenforceable, terminated, disputed or -
ceases tc: be effective orto have fuli fcrce and effect; 2

"*I.‘E",’iéf.g ~the Borrawer repud:ates or shows an mtentlon 1o {epudlate thla '

deed ot anhy -docurient under.- whsch the: Borrower owes .
_ obiigatlons to the i_ender

: 1',-1,"12,1{) anAct of Insolvency oerurs

_ .’1"..1.‘_12."3'1 any event occlirs (o curcumsiances exsst} whsch in the op:mon '

" of the Lender, has or is reasonably likely to materially and .
" adversely affect the Borrower's ability to perform all or any of its
~obligations under; ‘of -ctherwise comiply with the terins of, this-
‘deed - or.any document - under which the Bormwer owes.
' 'obiigations to the: E_ender '

g Faclhty Agreement* the fac;ﬁ:ty agreement dated 9 September 2021 and
made bétweeh. the parties to this deed and any variation; amendment or
extension of it or supplement to it or reptac:ement facz ity agreement from
' -'txme to time in for::;e . .

Financial Cel%aterai shal- have the meanmg gsven to that expression in

- Fmanmal Cnliatera! Regulat;ons, the Ftnanma Guliaierat Arrangemenis '
{No 2) Regu§ataons 2003 (S1 2903/3226)

-lndebtec%mss, arfy obfzgatmn to pay or repay money, presem or fliture,
- whsther gctual or contingent, 'sole or Jomt and aﬂy guarantee or’ indemnity :
< of any of those: mbl!g&%mns

insurance Policy: each contract and. pa!;cy of ‘insurance aﬁected or
maintained by the Borrower from time to time in respectof its assets or -

business (including, without limitation, any contract or policy: of inglrance
- relating to the F’mpemes orthe: Eqmpment)

'inteliectuai Property the Borrower's’ present and fuiufe patents, trade:'

marks; service marks, trade names, desighs, copyrights, inventions,

"topcgraphtcal or similar rights, confideritial information-and know-how and
-any infetest.in any of these rights, whether or not registered; including all_-
‘applications and rights- to-apply for registration and all fees, royait;es and.
- pther nghts denved fram or mc;dental to these nghts

) investmants aH present and fustiare certlf‘catefi sﬁccks shares, toan’
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11,20
1429

4422

1123
1 ‘E 24

4425
1426
127
1.1.28

1.4.29

124

capital, securities, bonds and investments (whether of not marketable) for

“the time being owned (at law.or in equity) by the Borrower, ingluding any:

41491 -dw;dend interest or other dlstnbuilon pald o payaiﬂe In relatfon B

toany of ’ihe investmen‘is and .

“1.4.49.2 nght money, s_hares or ;}reperty accru;ng, offered o issued at

any fime in relation to. any. of the Investments by way of
redemption, substitution, -exchange, = conversion, bonus,
preference or-otherwise, under option rights or othemuse

: LFA 1325 Law of F’mperty Act 1‘325

Permitied Secunty the Secunty dreated by this deed, any Secur:ty'-
permitted: under the Fagcility Agreement and any mther Secunty atherw;se -
entered into wfsh the consent. csf the Lender. '

'-Prﬂ{zertles. &ll frechold and ieasehcid p?epertses (whether fegis’iered ar

unregistered) and all commonhold . pmpertses now ot in the future (and.

“from time to time).owned by the Borrower, or i which the Bofrower holds
~an - interest - (including, but. not limited to, the preperﬂes specified in .
- ‘Behedule 1), and Pmperty means any of them o

Receiver: a rec:en\ier receiver. and manager or admm:stratwe receiver of
3ny or al! of iha Secured Asseis appmnted by the Leﬁder under clause’186;

. Relevant Agreemem each agreement spemfted in ciause Schedu[e 2

“Secured Assets: all the asse’is,_ prapert_y and .-uﬂdeﬁakaﬂg-_for the -time -

being subject to' the Security created by, or pursuant 1o, this: deed (and:

.. references o the Secured Assets shalt inct fude references to any part-of

them),

“Secired Liabilities: all present and future --db'ligaﬁéns_éhd liabilities of the

Borrower ta the Lender, whether actual or contingent and whether owed
jointly or severally, as prmcipai or surety or in any other capagity and

~whether or not the Lender was an original party to the relevant transaction

and in whatever niamie or style, together with all interest (inctuding, without
limitation, - default Entefest) accru:ng in respect of those obhgahans or-
habiiatses

5 Secun‘ty Fmanciai cnllatera§ Arrangement sha[l have the meanmg;

gwen tm that expressmn H‘i the Finangial Cmiiateral Reguia‘ﬂong _

_-Seaurlty any martgage charge {(whether fixed - er fioatmgx Iega[ or-

equitable), pledge, lien, assignirent by way of security or other security
interast securing any obligation of any pers::)n orany ﬁther agreement or

" -arrangement having asimilar effect
| Secur_::y-Per;od. the-pertcd_siai_‘ting on théc_iaﬁte'af._.tﬁis {_ﬁeéd é_nde:ndjng:dn. -
" the date on.which the Lender is-satisfied that all the Seéeured- Lisbilities

_ _have been unconditionally and irrevocably paid and discharged in full and.
o further Secured Liabilities are capable of being outstandlng '

' lnterpretatmn

- 'in thts deed

clause and Schezﬁuie headmgs sha!§ nai affeci the lnierpretaﬁan of this
deed 8 - :
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1.2.2

423
124 -

425

126

427

1'2’(8
129

1210
1241
1242
1213

1214

4245

12486

12477

1218

a:reference to a person shall include a reference to an individual, fitm,

campany, corporat;on paﬁnershtp, umnccr;orated body . of - persons,
- government, state or agency of a state or any. assodiation, -trust, joint
venture or consortium {whether or not having separa’ie legat persenaflty)

uhless the context n‘sherw;se requnres words i the singutar shait mciude:-

“the plural and in the plural shall :nsiude the smgu[ar

~unless the context otherwise reqwms =1 referen:::e to gne gender shall ©
" mciu&*e a referersce to the other genders

3 reference to a pariy shall include that partys suaz:essars perm:t’sedf '

~assigns and permitted transferees and this deed shall be b;ncimg on; and.

enure to-the. benefit of. the parties to this deed and their: respectnve- :
'_pez’sonai represeniaiwes sUctessors; permutted asmgns and perm;tted' '
tranﬁferees :

reference to a statute or statutory prows;on zs a. reference to at a8

' ameﬂded extended or re-enacted from tsrne ic tirne:

a reference toa statute or statutory provision shall mclude all subordinate

B legisiation made fromtime to t:me under that statute or statutory pmvns:on

R-¢ reference o wrzting or wriiten ;ﬂcmdes fax but ﬂot amasi

st obhgatzon on a party- nei to do somethsng mc%udes an obilgatson nct o
alfow that thmg io be done; . '

A refarence te:s thls deed. (er any prowsmn of Et) ar fo' any ather agreement
~ordocument referred to in this deed is a reference to this. deed; that -
“provision or such ather agreement or document as armended (in‘each’ case, '
- other. than in breach of the provisions of this cieed} from time to time; -

-.unless ihe context’ ‘otherwise redquires, a reference to & clausa or-Schedule
- is'to a clause of, or Schedule to, this deed and a reference to:a paragraph
Cs to a paragraph of the reievant Schedule: .

-any words.. foiimwsng the " terms mc!udmg, mclude ‘in pamcular, fm'
- -example ‘or any similar expression shall be construed as illustrative and
~shall not fimit the sense of the wesrds descnptlen defi ﬂctmn phrase or term. '

preceding those terms;

- reference to an amendmenﬁ mclucies a novatlor: re- enactment .

supp!ement or vanailfm (aﬂd amended shall be Gonstrued accordmgiy), :

8 reference to assets includes present and: future properties, undertakmgs,
©revenues, rights and benefits of evefy descnptlon

& referénce. to an authorisation inclides an app:’nvaf authonsattort ;
.cansent exemphon filing, licence, notansat;on regas&raﬁon and resolutlon B

a r&farence to' continuing -in relation to an Event of Defauit means an-

F;"vent of Defauilt that has not been remed;ed or wawed

.a refer@nce 1o determmes or determined means, uniesé the contrary is-

indicated, & determmaﬂon made at the absolute disc:retuen of the perscm _

- makmg itrand

referense toa regulatmn mcludes any regulat]on rule, oﬁ;ceal dlrec‘zlve

:rec;u_est or guideline (whether or not having the: force “of law) of any.
governmenital, inter-governmental: or ' supranational body, agency,

E



1.3

4

. 'i.s-

16

47

. department or regulatory, self-régulatory or other authority or m‘ganEsatio_ni :

: 3Canback

L the Lenﬁer conmdem that an amc:unt paid By the Berfovver in respect of the Secured:_ _
‘Liabilities s capable of being avoided or otherwise set aside on the liquidation or
- administration of the Borrower or otherwise; then that amount shall not be consu:fered

to have been irrevocably pald fc;r the purposes ef this deed:

Nature of security over: real pra;aeriy

A referenc@ m ‘this cieed to a charge r}r mortgage m‘ or over any Property includes:

4 all busldiﬂgs ‘and fixtures and fEEtiﬂgS (mciudm_g tratie and tenants fi xturés -

'-ahd-ﬁétings} that are situafed on of form -paf‘t of that Property at any time; = -

1&4.2 ' the proceeds of the sale of any part of tha% Property and any other mames-'
o pald oF payabie inrespectoforin connecttcn with that Pmper’ry

143 the benef;t of any covenants far title geven or entered’ :nto by ar;y'

predecessar in titte of the Borrower in respect of that Prapezty, and any_"_
.muonies paid or payabie in respect of those covenants and '

144 Al rights under any Itcence agreement for sale or: agreement for lease in

respeet ef that Property

g i.aw of ?roperty {M:sce!Eaneous Provzsmns) Act 1989

For the purposes of sectzon 2 of the Law of Preperty (Muscellaneous Provxstons) Act '

B 1989, the terms of the Facility Agreement and of any side letters betwesn any pames-
. in reiatmn to the Facii;ty Agresment are incorporated into this deed '

. _Perpetusty persod

- ffthe rule agamst perpetultses appi;es to any trust created by ﬂ‘HS deed the perpetutty- :
- -period shall Be-125 years. (as speczﬁed by secison 5(1) of the Perpetuities and _
: Accumuiatnons Act 2009).

_- _Saﬁaﬁu!es

The Schedules form part.of ih;s deed and shall have effect asif sei out in full m ihe ' :.

" body of th;s deeci Any reference to this deed includes the Scheduies

2. COVENANT TO PAY -

24

T

DEBENTURE.

Secured Liabilities

The Botrower shall, on demand pay 10 the Lender and d;scharge the Secured '

_'E.;abf%ttres
. !nterest

The Bsrrower csvenanis with the Lender to pay intérest on any amourits die under:
- clause 2.1 from day to day until full discharge (whether befote. or after judgrment,

'_%tqmdatmn winding-up. or administration of the Borrower) at the Default Rate, provided
. that, in the case of any cost or.expense, such interest shall acerue and be payable as.
- “from the date on which the relevant cost or-experise arése without the netessity for -

any demand being made for payment provided that, where interest at the Defauit Rate -
has beef included in the oa cuiatsan cf the Secureci Lsabzfmes there shaii be ng

doubie-muntmg



3. GRANT OF SECURITY

a3t

__i‘-‘ixeci charges _

Borrower with full title: guarantee charges o the Lender by way of fnrst fi xed charge

gz

-_: BJ.EA : all Propem-es acquered by the Bcrrower ln the future;
all present and future [nierests of the Borrower ot effectwely moﬁgaged.
or charged under the ‘preceding pfows;ons of this clause 3 in, or over;
- . freehold or leasehold pmperty,
343 all present and future rights, -licences, guarantees, rents; -déposi'ts., -
. * contracts, covenants and warranties relating to-each Property;
34 el licences; consents and authorisations {statutory ‘or otherwise). held or -
: required in connection with the ‘Borrower's: business or the use: of any
_ : Secured Asset and all rnghts in connection with them
'_-3,"};‘5: o i% its pre_sent.aﬂci future gc_mcfwnli,. :
346 - allits uncalled capital;
347 alithe Equipment:
348 allthe Intéliectisal Property;
319 o alithe Book D'eb{s;
3440 alithe investments;
3441 .all monies from time to time standing to the credit of its acé;ﬁunts with any
' bank; financial institution -or other person: {including each Desxgnated '
Account), together with all other fights and benefits aceruing to or arising in-
connection with each acsouni (mciudmg, but not fimited to, eniztlaments to.-
mterest) :
“3.4.42 - allits rights in respect of each Instrarice Polncy, mstudmg a!! cfalms the'
' - proceeds of all claims and all returns of premium in connection with each -
““Insurance Policy, to ihe extent not eﬁectwely ass;gned under clause 3.2;
and - .
:3;-1.’13':' -all |ts rights ‘in res;:ect of ‘each Re!evaﬂt Agreement and il Gther?_ '
' : agreements instruments’ and rights relating to the Becured Assets, o the
E exten% not effectwety assigned under clause 3.2,
: '_Assngnment |

3z

DEBENTURE-

Asa ‘continuing secunty for. the payment and dascharge cf the Secureci Lsabflttxes the:.

Borrower with full title guarantee assigns to the Lender absolutely, subject toa pmwsa '
fot reasssgnment on irrevocable dlscharge in full of the ‘Secured Liabilities:

o322

ol ;ts nghts in each Insurance. PoEtcy, mcludmg aii c:latms the proceeds of
- all claims and all retums of premmm in cannectlon with. each Ingiirarice
: Pohcy, and -

- the “benefit of each Reievant Agreement and" thé bene’r"t gf ali other'
—agreements, mstmments and nghts reiaimg to the Secured Assets
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Floating charge

“Asa céﬁilhuiﬁg 'secunty'fc';r the payment and discharge of the Secured Liabilities, the

. Borrower with full title guarantee charges to the Lender, by way of first floating charge,. .

34

315

3.7

4

DEBENTURE

all the undertaking, property, assets and. rights of the Borrower at any. time ﬂot
eﬁ’ecfsveEy moﬁgaged chargeci or ass;gned pursuant to clause 32

: Qual;fymg ﬂaatmg charge

' Paragraph 14 of Scheduie Bi to the inssl\rency Act 1986 apphes to the onatmg charge 3
: c:reafed by clalse 3.3

- Automat:c crysta!insatmn of float;ng charge

~The floatmg charge created by clause 3 3 shall automatmaEEy ard lmmedlatei (wsihouti
_notice) convert info a fixed charge over the asseis subject to that floating. charge ifr

3.,5-,‘4 . the Barrowar

_ 3.5.1;1 'creatas or aitempts 1o t:reate w;thout the pl'lm’ w;ltten coﬂsent :
of the Lender, a Security or a trust in favour of another person
overall or any: part of the Secured Assets {except as express!y';

~ pertyitted by thie terms of this deed); or

3512  disposes, or attempts to dispose of, all or any patt-of the
. Secured ‘Assets (other than Secured Assets that are only -
‘subject to the floating charge WhiE&' it remains una:rys‘éatlised)" :

' 352 © - any person levies (or attemp%s to tevy). any distress, attachmem execution -

-or other process aga;nst all orany part-of the Secur&d Assets;or

353 aresolution is passed or an order | is made for the wmdmg up, dlSSOEEJt!m”s
administration or re-orgsmsat;on of the Borrower. ' '

'GrystaEhsaﬂcn of fitsatmg charge by ncﬂce

“The Lender may in its 'sole discretion, at any time and by wmtters ‘Hatice: o the
" Borrower, convert the floating charge created under this deed info a fixed charge as
.-regarcfs any par*t ofthe Secured Assets specified by the Lender in that not;ce

Assets acqu:red after aﬁy ﬂoatmg charge bas crystalhsed

~Any asset acqu;red by the Borrower. after any crystaiiusataon of the fioatmg charge'
~created under this deed that, but for that crystallisation, would be subject to a floating - -

charge under this deed, shall (unless the Lender confirms otherwise t& the Borrower in’ -

' Wntmg) be-charged to the Lender by way of first ffxeci charge
LIABILETY oF THE BORROWER '

: Lrabﬂ;ty not tissr;hargeci

The Borrower's hablhty under this deed in respect of any of the Secut’ed Ltabiht;es-"

- shall not be drscharged prejud;ced or af?ecteci by

4,1,1. -.any seclrity, guarantee mdemmty, remedy or other right heid by, or
: -avaifable to, the Lender that'is, or becomes, who”y uf pamaiiy :iiegai vaid
-or. unenforceable oh #ay ground C

_4.1.2- the i_ender renewmg, det@rmun;ng, _varymg ‘or increasing any facaisiy ar. .

_-other transagtion in any manher or concurring in, accepting or Varying any - '
_-_comprcm:se arrartgement or settlement; or. omltt:ng to-glaim- or ersforce-



a4z

-_'paymerit from any mher'pe;’san’ at

4,:1:'};'3 Cany o‘iher act or omission  that, but for this - clause 41 might have-
C " discharged, o -otherwise pfejudlced of’ affected “the Esab; ity . of ihe
Borrawer. ' -

ii‘;’imediaté recourse -

- The Borrower waives any right it may have o require the Lendet to- enforce any
-security or-other right, or claim any. payment from; or otherwise proceed aga;nst any

other person before enforcmg th:s deed agamst the Bormwez'

5. '-Réﬁagsamm'nms AND-W_ARRANTIES,- |

._5‘.:,1_

52

53

5

56
57

58

59

540
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Repfesantét%ons and warranties

The Borrower makes the representa%uans and warranties set out in this ciause 5 tc the
Lender

'Gwnersth of Sez:ureti Assets

_ _Th& Barrower | is the scle Iega{ and beneﬁc;ai ownef of the Secured Assets

Ma $acurlty

' The Seeured Assets are free from any Sesuﬂty other than Permltted Sec;ur;iy

54

No adverse cfatrns

“The. Berrﬁwer has riot rece;ved ar ackncwiedgeé r:ofsce ef any adverse clazm by any-

person in respect of the Secured Assets or any mter@st in them.

No adverse covenan‘ts

-There are no. cavenants agreements resewatsons CODdl‘tEOﬂS ;nterests nghts or
~other matters whaiseever that materially and adverseiy affect the Secured Assels,

! Na bre&ch of Iaws

' There is fio breach: 0%‘ aﬂy 1aw or regulat;on thiat matana?&y aﬂd adverse y aﬁ@cis the
_Secureci Assets.

. Nn interference in enjoyment

: Nc facmty necessary for the enjeymer*st aﬂd use of tiwe Secured Aszets s sub;ect fo'
terms enteihng any person to terminate or curta:[ its use:

Mo overr;r,ilng interests

Nothtng has ansen has ﬁeem created or is subs;stmg that wou[d be an cverrsd;ng _

intefestin any Pmpeﬁy

Avmdanc& ef Se{:ﬁﬂiy‘

-No Securaty -expressed to be created under ‘Ihis tieed is !:abée to- be a\mided or .

ciherwnse set gside, Di“l the Elqmdatton or adm;mstratlon of the Bofrower-or otherwise.

' Nc proh:hztmns cr breaches :

) There I8 No- prohlb;ilon oh asszgnmeat in any insui‘ance Poiscy or- Relevaﬂt Agreement-
gnd the entry into this deed by the Borrower doss not, and will not, constitute a breach -
of any Insurance Policy, Relevant Agreement or any other agreement or instrument



5.11

512

54

s4

515

_bmdmg on the Borrower or its assets.

Erivzronmenial cnmp!zaﬁce

The Borrower: has, at a[l tamea ccm;:mecf i ail matenai respects Witi‘l all applicable

Enwmnmental Law.

“Investments

5121 The lnvestmen’es are “fuily paid and are mjt subjecz to any. optnon tai

‘purchase or similar rights.

5423 No ccnstltutxenal document of an isster of an investment ror any othe; '

: agreement

54224  restiiéls or inhibits any ransfer of the Investments on creatior
S or enfércement of the securily consfituted by this deed: or

51222 contains - any rights - of Fﬁr'eve-mptién[ in - relation o '.t_he-.'

investments
Due incorporation.
The Bcrmwer _ = _
5134 isa duEy mcorporated Jimited izabtllty company va!rdly exnstmg under the law

af its jur:sdsctmn af msorporaﬁan, and

5132 has the power to own. its assets anci carry on lf:s busmess a5 :t is besng _'
' conducted

}';mes for makmg representatlans and warrant;es

'The representatacns and warranties set aut'in clause 52 to clause: 5 13 are macﬁe by

the Borrower on- the- date of this deed and. the: representatloﬂs and’ warranttes: '
contained in the said clauses are deemed to be repeated on'each day of the Security _

‘Period with reference to the facts and circumstances existing at the time of repetition.
_.Pe::wers o

The Bormwer has the power fo enter mto deliver and perfarm and has takerr all - -
. necessary action to'authorise its entry ints, delivery and performance of this deed and -

the transactions contemplated by it. No limit ofi its powers will be exceeded as.é resulf

516

DEBENTURE

of the grant of Secuﬂty contempEated by this deed

i Nen-sontraven{wn '

The entry ;nto and perfarmance by it of, and the transac’:lan& cantemplated by, fhxs_
deed do not and will not cc:r\travene or conflict with:

. 5,16.? -jthe.-_Borrower 5 Gonstutumnal _ciocurnents,

5162 any agreement or instrument binding on it or its assets or constitute a -

- -default -or -termination event (however descnbed) undei‘ any such
- .agreement af mstrument or

5163 E any an sr s‘egufatmn oF. ;uc&cral or ofﬁczai ﬁrder apphcabEe tca if.

5A7

Authorasatlons

- The Borrower has obtained ali reqwréd authorssaimns %c enable it to. enter into, -
-exercise its nghts and comply. thh s oblrgatrons under this deed and to make ;t g

1
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~admissible in evzdence in its jurssdseﬂon of zncorporatson Aﬂy such auther;saitons ‘are
~in fuﬁ fome and affect.

~Binding abhgatmns

S 18“! _ 'The Barrewers abiigatemns meiezr thzs deed are iagai vaﬁeci bmdmg arsd"
. enferceabie ' '

' 5@82 - Tiﬂs deed creates

-5_.’!8;,-2.1 - valid, legaEEy bmdang and enforceable Secunty for the.
obligations expressed fo be secuzfed by it and ™ :

B, 18.22 'sub;ectto regzstratm pursuant io Part 25 of the Compames Act
2006 and, in the case of real property, regsstraimn at the Land
~ Registry, perfected Secursty over the assets referred to in th;s-

- deed,

in favour of the Lender, having thé priority and ranking express'éﬁ 16 be

. created by this deed and ranking ahead of all (if any) Security and rights of

third -parties, except those preferred by law 'subject to. the principle that

. -equitable remedies may be granted or refused at the discretion of a-court

.and. the limitation of enforcement by laws .relating to insolvency,
reorgan:sahon and other jaws generally affecting the rlghts of credltors

Regsstratmn

ttis not necessary to fsle record or enml ih;s deed (other than at C:om;:yames House ar

. the Land Regisfry) with any court or other authority or pay any stamp; registration or
similar taxes :n re§at;on to thls deed or the transactions contemp§atad by it.

Nc default

/201 Ne Event of E?efauﬁi or on the date af this deed event or circumstanice.

~which would; on the expiry of any grace period, the giving of notice, the '

making -of any. determination, satisfaction of any other condition or any
“.combination thereof, constitute an Evenﬁ of Befault, has ecc‘umad and is
“oatinuing. : : '

520.2 - No.other event or circumstance. is dﬂtstah’dtﬁg which constifiites (or, with

. the expiry of ‘a grace period, the diving of notice, the making of ‘any
determination, satisfaction of ‘any other condition or. any combination

" thereof, ‘would constitute) a default or a iermmatxcn avent’ (hcwever-_
- desmbed) under any other agreemient or instrument which is bzndsng ‘on it
- . or to which any of its assets is subject wWhich has oris reasonably tskely fo
have a material advérse effect on its business, assets. or csndmon or its
abzisty *tc: perform its obhgaitons under th:s deed:

: L;t;gatlan

' -ihe Bormwers knowledge threatened against it,any of its dzreciors or any sf ﬁs-_'-

assets or which, if adversely determined, might reasonably be expeécted to have a

‘matetial adverse ffect on its business, assets or condition, or its-ability to perform its-
obligations under this deed orin relainon to the Secured L:ab;fstses .

Information

The 'mformainah ?n written or -elecironic format, su'pjjhed by, or on behalf of, the

‘Borrower to the Lender in connection with this deed was, at the time it was supptzed oF
at the date. ;t was stated to be g;ven (as the case may: be) and where supphed on -

12



behalf of the Borrower as far as the Borroweris aware'

5229
5299
5223

5‘22,21; o

if it was faciual ;nfsrmataen complete true and accurate i all ma%ersai

: respects

Cifitwas a f;nancsal projection or forecast, prepareti ar fhe basis of recent

histotical information:and on the basis of reasonai:le assumpt;ons and was -
amved at after careful consqdera’acn, '

rf it was an opinion of intention, made after careful ccnswiera‘tlon and was” |

fair and made on reasanable groursds‘ and

rot’ m;sleadlng fr any materra[ respect nor rendered mls£eadmg by a failure.

to dnsclcse ather mforrnat;on

: excep‘t tcs the extent that it was amended, supersecied or updated by more recent.

~information: supphed by, oron behalf of, the Borrower tothe Lender. -

7 GENERAL GQVENN\E?’S

E 81

62

63
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K

612

6.1.3

_ E\ieganve pleége ant:l dssposal resinct:uns
' The Borrower shaE[ nat at any tlme excepi with the pnor wntten cc:nseﬂt of the Lender:

. create ‘purport fo crea%a or perm;t to subsist’ any Securrty on orin re]aiion.'
- to; any. Secured Asset other than P&rmit’ied Sezcur;ty, _

~gell, aSS;gn traﬂsfer part with possessnon of,-ar atherwzse d;spose of in-

any manner (or purport to do so), all or any part of, or.any interest in, the
" Secured -Assels (except, in the ordinary course of business, Secured
- Assets that are. only suhject to an uncrystallised ﬂaating charge) or

- "creaie or grant (or purport to create ar grant} any ;ntarest inthe Secured' '
_ Assets in favour ofa ihsrd party '

Preservatwn of Secureé Assets

The Barrewer shall not do, or permit to'be done, any act cr thmg that would OF might_-
depreciate,  jeopardise or otherwise prejudice the security held by the Lender, or -
miaterially diminish the value of any of the Secured Assets or the effecweness of fshc—t:. s

53D

| _ secunty created by ih:s deed

' Ccmpliance w;th jaws and regulatmns

The Barmwer shall not, ‘withoit ﬁhe Lender's praor wr;tien cﬁr:sent use or
perrit the Secured Assets tobe used in any way cﬁntrary ta Iaw

| The Bormwar shal]

6:3.2.1 - comply with-the requ;rements of any law: and reguiatzon relatmg"
S to-or affecting the Secured Assets or the use of it or any part of '
them;

6322 © - obtain, 'and ﬁrorﬁptiy renew from time to time, and 't:.c:nmgﬁiy With:

- the terms of all authofisations that are required in.connection
" with the Secured Assets or their use or that are necessary to '
;Jreserve maaniam or renew any Secured Asset:and.

6323 ;:»rompﬁy effect any mamtenanc:e mod;f" cat;ons alterations of

repatrs that are required by any law or regulation to be eﬁect&d'.
CLprrorin Cortnacti(}rt with the Secured Assets,



6.4

6.5
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- Enforcement of rights
 The Borrower shall Yse reasonable endeavourfs to:.

‘644 procure the prompt- observance and performance’ of the covenants. and

--pther obE;gatmnS imposed on tHe Borrower's counterparties {including each
cotnterparty in- respect of a Relevant Agreement and- ea{:h insurer-in
respect of an Insurance Policy); and :

-6._4.? enfcrce any r;gh%s and mstitute ccntsnue or defend any prﬁceedmgs_

relating to any of the See;ured Assets that the Ler%der may require from’ '
tume o t:me

Notlce of mxsrapresentatmn and hfeaches '

 The Bc;rmwer shall prcmptly on becammg aware ef any r:rf the same, . raoﬁfy the
Lender Ir writing uf .

_6.5._1. any: representaticn o warranty set out in ctause 5 which is- mcorreot of
_mﬁsleadmg iry any materfai respect when made ar deemed to be repeated _
65. 7 _any breact of any ccveﬁant set Qut in thls deed

"TIﬂE dm‘:nments

”'Z-The Borrower shall as so required by the Lerder, deposnt with the Lender and the
Lender shall, for the durstion of this deeé be ehtitled to hold:

561 | al deeds and dotuments of title reiatmg_tc the Sec_uréd Assels that are-in
C the: possession-or.control of the: Borrower (and if these are not. within the
‘posséssion or control of the Borrower, the Borrower undertakes to obtain -
possessmn of all these deeds and documents of titie};

6562  -all Instirance Policies and any other insurance pOiICEE$ retatmg to any of-.

the Secumd Assets that the Borrower is entitled to possess

. 663 - all deeds and documeﬁts of title (tf any} a‘eiatmg to the Boak Deb%s as. the"

- Lender may specify from time to ttme and

.64 -cc}ples of alt the Relevant Agreements certifi ed o be true cupies by elther

" a director of the Burrcwer or by the Borrower's: sohc;tors
lnsﬁ_r’ﬂnce _
874 The E'sp’rmw'er shall insure and keep insured the Secured Assets against:

6.7:4.1° " loss of damage i)y fire;

8712 .other rasks petils and contzngencses that would beinsured
' ‘against by reasonably prident persons. carrymg o the safme.
< class of business as the Borroweér; and

6.‘_?.'1'.3_'-' -any other rask perils -and cantsngenczes as. the Lender may
reasonably reqwre '

©Any such insurance must be with an insurance company or underwnters '
-and on stich terims, as are reasonably acceptablé to the Lender, dnd must
-be for not tess than the replacement value of the relevant Secured Assets.

672 The: Bé_rroWe‘Ir: sﬁall’, if requested by the Ler‘fdé‘r’,' :'prgducé-'_ié'the Lender

4
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egeh’ policy, cemf cate.or cover nate relatmg to. the insurance rec;u;red by
:ciause 6.7, ’I :

O 'The Bormwar shai 1f reguésted by the. Lender procure that the E_ender is

named . as co—msured with: the . Borrower on each insirance - -policy
maintained by it or any person on its behalf in accordance with clause 6.7.1 -
and that the terms of each such insurance policy require the insurer not to
. Invalidate the policy as against the Lender by reason of the act or default of
. any other Josnt or named insured and not to cancel it- without gwmg at least.
30 days przor written notice to the Lefder.

'Insurance premmms o

The Borrower ﬁhaEE

_'36-."8.'1_- " promptly pay aﬂ premrums i res;:vect af each insurance pohc;y mamtamed. .

by it in accordance with clause 8.7.1 ‘and do all other things nefzessary tﬂ-
“keep that policy in fuli force and effect; and ' :

82 (i the Lender so requ:res) prodme to,” or deposit with, e Lender the

receipts for all premiums and other payments rsecessary for éffecting and
keepihg up sach ;nsurance ;noEecy maintained by it iﬁ acccrdance with
: 'clause B.7.1.

Ne:s ;nvahdatmn of msurame

' The Borrower shall not do or-omit to do, or perm;i 1o be dune or omltted any actor

thmg that may invalidate or otheriise prejudxce any insurance policy mamtarr;ed by fE

“in accofdance with eZause 6 7.1

.Pmcaads of i msuram;e paiu::es

Al méhies” recewed of recenvabfe by the Borrcswer under any msurance poi;cy

+ . maintained’ by it in accordance with clause 6.7.1 (including 8l monies received or.

receivable by it under any nsurance Policy).at any time (whether or not’ the security

constifuted by:this deed has become enfcreeable) shaill
-'6,3_9,’1 | ';mmediataly bé paidfo the Lender; _
: E',”E{},E" - if they are not paid directly to the Lender: by the insurers, ba heid by the ™

Borrower as trustee of the same for the benefit of the Lender. {and the--'
Borrower shall acmunt fcr thern fo the Lender} and

6.10.3 at the Gption of the. Lender be- apphed in makmg gacd or. recoupmg.'

expenditure. in respect of the loss ‘or damage for which those monies are
: _recelved ot in, or fowards, drscharge or reduction of the Secured Liabilities.

..'Nati::es fo be g;ven by the BsrrcsWer
' 'The Eormwer shau

' ﬁ.ﬁ_._i onthe executscn of this deed and a8 so requasted by ihe Lender fiom time

o Hme:

. :8,;"%' 1 .."1,"1_ ' gwe notace to each ccunterparty toa Relevant Agreemeﬂt inthe
' ' : form set outin Part 1 of Schedule 3; an{i '

BA11.2  use reasonaiﬂe endeavours to prociire: thai each aeuﬂterparty _
" promptly provides to the Lender within five Business Days.an
_-acknowledgement of ihe riotice in-the form set out i i‘—“ert 2of

: Schedule 3

45
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B

8422

6144

8112 - onthe exacution of this deed and as 80 requested by the Lender from t;me
' “fo time: - . _
2 gwe notice ‘to ‘each ifsurér under an’ lnsurance Pmizcy in *the
formiset outin Part 1 of Scheduie 4 and '
5.‘5'1..2;2:' use reasonabi@ endeavours to prﬂc:ure ihat each instrer
S promptly provides to the Lender within five Business Days an
iacknowiedgemen% of the not[ce in the: form set out in Pari 2 of
Schedule 4; and _ o
6413 onthe executitm of this deed and as 80 requesiﬁd by the Lender from tsme'
: to ttme : .
6,1_1..3-,_1 - give mitc;e to each ‘bank; fmanmal mstntutmn or cher perscﬂ
B - {other than the: Lender) with whom the Borrower holds an
account (ncluding each Designated Account).in the form sef out
i in Part 1 of Scheciuie B and
'.6."1"i 32 se reasor}abte enéeavaurs to precure that each such bank"
financial institution or other person promptly provides -to- the -
-Lender within five: Busnrsess Days an acknowledgement of the
" notice in the form set out i in Part 2 ef Schedule 5.
Information

The BnrmWef shall:

gwe the Lender suc:h ;nformatnor; ac:ncernmg the iocatxcrn condmon use

“and operation of the Secured Assets as the Lender may require;. permsi-

any persons. designated by the Lender and any. Receiver to enter on its.

. premises and inspect and examine any Secured Asset, and the records

reiatmg to that Secured Asset, at all reasonabfe times fand orn. feascnabt '
prsor ncxtice and : .

prompﬂy nat;fy the i.encier i wrntmg cf any actucn ckalm notice or demand' )
made by ‘or against it in connection with ali or any partof a ‘Secured Asset
or of any fact, maller or circumstance which may; with the passage of time;

‘give rise to such an action; claim, notice or demand, together with, in each:
- case, the Borrower's pmposais for setfling, liquidating, compounding of.
" contesting any such action, claim, notice or demand. and- shalf,. subject to -

thie Lender's prior approvaE xmplement those praposals at its own. expense -

‘Payment uf autgmngs

The B:::rmwer shall prompﬁy pay 3Et taxes fees, isc&nce dutses regtstmtlon charges
- instrance premiums and other outgo;ngs in respect of the Secmed Aggets anci o
-demand produice evidence of payment to the E,ender

'Appamtmem of accountants

The Borrower shall

&14.1,’1 'ai its owh aost |f at any tlme 56 requsred by the Lender appmnt

an-accountant or firm of accountants nominated by: the Lender
to investigate the financial affairs of the Borrower and thase of
(i subsudaar;es and report to the Lender; and '

- '6.*!_4;':1!21- co»operate fully with ~any. accoun‘tants sc appcsnted and )
. ~immediately pro\ade those accountams ‘with. all mformaimn-. .

_'mques’ced

18



615

616

817

6.14.2-  The Borrower authorises the Lendér to make ‘an appointment as it shall.
- think fit at any time, without further authority from the Borrower. In every
~case, the Borrower: shall: ;Jay, of reimburse. ihe Lender for, the fees and
expenses of those decountants, :

' _E\Eotlﬁcatmn of defauit

The Borrcwer shall natify ‘the Lender of any Event 0? Default or eveni or clrcumstar;ce

which-would; on the expiry of any grace period, the giving of notice, the: making of any

| “determination, -satisfaction -of any other -condition or any comibination thereof,
~constitute an Event of Default (and the steps, if any, being taken to femedy. it}
_ prompily upan becommg aware cf its occurrence o

Au‘tham‘sai:uns

~Ttie Botrower shall promptly obtain all consents and authonsaﬂans necessary. {and do -

all that is needed to maintain them in full force and effemt) under any law or regulation

' of its jurisdiction of incorporation to enable it to perform its obligations under this desd -
and to ensure the legality, validity, enforceability aﬂcE admsssmmty in emdence of th!s
<deed in its ;urtsdscticm of ;ncerporaﬁmn :

Gamplxanca wﬁh law

" The Borrower shali comply in aii respects with all laws. to vhich it may be SUbjECt i

- failure te do so watlld: matar;ally fmpair | rts ability” fo perfc:rm its obligations- umfer this

618

“deed.

change of busmess

_ _.The Chargor shall not make any substanilai chaﬂge o the naiure o SCOpe Gf its™
“business as carr;ed mut on the date of this deed..

649

information’

-'The Barmwer shall suppiy fﬁ the Lender;

B 6,19,1_ - all dacuments dispatched by the Borrowar toits shareholders (or aﬂy class

__czf them) or its cred;tors generaEEy, at’ the. same time ag they are; _
: dsspatched : '

: 6'%92 details of any iatigaﬁmn arbltrailcn or admlma’cr‘atwe preceedmgs which are

current, threatened or pending dgainst the Borrower as soon as it becomes

aware of them and which might, if adversely determined, have a material -

-adverse effect on its business, assets or condition; or its ability To-perform
ity Bbisgatwns under thts ﬂeed of any document gvidericing the Secured
Lrabrhttes ard- '

- 6.3"*!"9_.-3 -'promptly, any further inforfation about the firancial condition; busi'riés;‘.'-

and operatlcns ofthe- Eorrower as the Lender. rnay reascnabiy request

. PQDF’E&W QGVENAI\ETS

.?k’i

Mamtenance

T -Thr«z Borrower shaEE keep aii buiidmgs a4l fixtures on earzh Pmpez‘ty iri good ant:f B

72

- DEBENTURE -

_ Preservaimﬂ of Prnperty, faxtures ami Eqmpment :

The Bormwer sha]i n:::t without the prm:' wrntien coﬁsent cf the Lender

17



73

7.4

721
722"

723

_pull down or remove the Who!e or any pa;—t of, any buiidmg formmg g}art ef
any Property. or permlt the same to occur .

maka 3 permat any att@raixons to any Pmperty or sever or- remove or

permit to be severed or remnved any of its fixtures; or

remove of make any aﬁteraiions {o any of the Equ;pment belangmg to, orin -
-use:by, the Borrower on any Property {(except to éfféct necessary IE§33EFS or
“replace them wsih new or improved models or subsiztutes}

"ﬁundact uf busmess on Pmpertws

“The Bori’ower shall carry on its irade and business on those parts (it ar‘;y) of the:
- -Properties as are used for the purposes of trade or business .in accordance with the.
- standards of good management from time to time current in that trade or business,

~'Pianning %nfa‘rmaﬁoﬁ

o “The Barmwer shaEE

7.5

7

DEBENTURE

741

742

752

753 -

761

782

-'glve full pameulars o the Lehder of any notace order dlract:on '
- designation, resolution or propogal giver or made by any ptannmg authonty

or other public body or authority (Planning Notice) that specifically. applies

1o any Pmperty, or to the locality in which it is situated, within seven days

aﬁef beacmmg awaie of the reie\{ant Planning Notsce and

atits ‘own expense, _fmmedsate§y of requast by the Lender, and at the cost
- of the Borrower, take all reasonable and necessary steps to. comply with.

any Planning Notice, and ‘make, or join with the Lender in-making, any

" objections ‘or. représentations in res;aaci of that P‘tanmng Netice that tha

i_ender may desire.

_ -Gampilance w;th cevenants and payment ()f rar:t

The Bﬂrmwer shall; _
7851 -_Qbser\lé and perform all covenants, stipulations ‘and conditions to-which

each Property, or the Use of it; is or may be subjected, and (if the Lender

. 'S0 requires) pmduce evidence sufficient to satisfy the Lender that those
: ccvenants sttpulatlans and conditions have been observed-and perfarmed .

-d;EsgentEy enferce alfl covenants stspulatmns and c;ondltloﬂs benefstmg sach’
‘Praperty and shall not (and shall not agree ta) wawe reiease or vary any of
| the samejand .

(wsihout pre;ud;ce to the generality of the foregemg} where = Pmperiy, o

. part of it, is held under & {ease, duly and punctually pay all rents due from.
time to fime, ‘and perform and observe aEE the tenants noverzants and
: 'caadlt;ons

' Mamtenance of mterests in ?repeftles

The: Bormwer shall not wzthout the. pnnr written: canseﬂt of tha E_ender

grant or agree to arant; any licem:e or tenancy affecflng; thé whﬂie of any-

" partof any Property, or exercise, or agree to-exercise, the statutory powers
-of leasing or of accepting surfenders under sectiohs 99 or 100 of the Law -
: of Pmperty Aci 1925 or - :

gzt any other way dtspme of surrender or create ot agree to dzspose of_
surrender or ¢reate, any Iegal or equttabie estate orinterest in {he whole o

'18'
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79

7.0

A1

7.42

713

714

. DEBENTURE

ahy park of any F’rﬂpeﬂy
Reglstratton resi:ncﬁ;ons
if the title to any Praperty is n'n_t registered at the Land Registry, the. Borrower shall -
procure that no person (other than itself) shall be- registered under the Land-
'Registraiiﬁh Acts 1925 to 2002 as proprietor of all or any part of any Property without
fhe prior written  consent of the Lender. The Borrower shall be liable for-the costsand

. “expenses of the Lender in lodging cautions:against the registration of the title tc the-
: whote or any part of any Pmperty from time to tlme '

Haveiopment restr:ct:ans

: The Borrower shaii not without the praor wnt’ten conseﬂt of the Len&‘er

84 fhake or; insofar as it is able, perfmt nthers ‘io make any appiacat:en for

_ " planning permission or development consent i in resp_ecﬁt of the Property;.or
T.E‘.",? - carry -out, or_".p'efmif,_'br- suffer_."to' be . carried ‘out on ény' Property any-
development as defined in the Town and Country Planning Act 1990 and

.- the Planning Act 2008, orchange or permzt or suﬁ’er forbe chaﬂged the use
~of any Property . .

Env:rcnmerft

The Berrawer shafl

7.9.1 - comply wsth all the requnrements of. Envsronmentai Law both in-the: cnﬁdur:t :

- of its general business and in the management, pessessmn af occupatfon
~of each F‘rcperty, and

7.8.2- ohtam and cnmpiy with “all- authortsattc&ns perm:ts and otfier types ef'
: i;cences necessary under Envrmnmentai Law. : '

.No restnctwe abhgatmns '

The Bcrrower shall rot; without the prior written consent cf the Lender, enter into any- )
onerous or restrictive obligations affecting the whole or any part of any Property, or:

“create or permit to arise any overriding interest, easement or right whatever yror over'-
the whoie or any part cf ar;y Pm;jariy ' . :

. P?aprletary rights

~The. Borrnwer shan pmcure that ho persor; shall- become entitled. to- assert-any.

proprietary. or. cther fike right or interest.over the. Whole or any pari of any ?’roperty

_ w;thout the prior wntten mnseﬂt of the Leﬁder

1 ins@ectmn

The Borrower shall perm;t the- Lender any Rece:ver and any ;aerson apposntecf by
enther of them 4o enter on and ms;:rect any Preperty an reasonabte phet nat:ce

: Proparty mfﬁrmaﬁon

“The Barmwer shalf inform the Lender prcmptiy ef any acquEttQﬂ by the Borrower of,
© - or contract made by the ermwer o acqulre any freeho%d leasehiold or other’ interest

it ghy property

VAT ﬁptmn o tax

 The Barrﬁwer shall not wsthout the prlor wrﬁten t:tmseni af the Lender such: consent.'- .



ot 1o be ur:‘a‘e:’asﬁhabty withheld-or delayed:

7444
7442

exerclse any VAT op’uon ttax in reiation to any F’reperty, or-

revoke any VAT cpt:on 1o tax exerc;sed and dtsclosed to the Lender,
befare the date of %h;s deed. ' :

8. iNVESTMENTS CQ\!ENANTS

-8‘? :

CUDEBENTURE

_ Bepusrt of title dacume.nté

840 The Bbrrawer‘sﬁa’tt;“

8.4.14.1  on the execution of this deed, deliver to the Lender, or as the

' < Lender. may direct, all stock or share cerfificates and other

-documents of title or evidence of ownership relating to. aﬁy
~Investments owned by the Borrower at %:hat tlme and

-8,:!'._1,2 : .cm the purchase-or acqussrtaon by lt of Eﬁvestments after ther

date of this deed, deposit with the' Lender; or as the Lender may

- direct, all stock or share ceriificates and other documents of title: -~

or ev;dence of ownership relating to those lnvestments

At the s'ame time .as depositing docurnents with the Lender, or as ‘the” .
_ Lender may direct; in accordance with clause 8.1.1, the Borfower shall also. -
deposit with the Lender, oras the Lender may dtrect

8421 alstock transter forins felating 1©'the relevaﬁt'in‘&es'.tméhté duly

completed and executed by or on behalf of the Borrower, but.
- with the namie of the transferee the consideration: anhd the. date"
Teft blank; and.

--_8:’1._2;2_. any cxiher documents (m each case ﬁEuiy‘ complefed and .

executed by or an behalf of the Bcarrowar} that the: Lender may
request to enable it or any of its nominees, or any purchaser or

transferee, to be registered as the owner of, or otherwise obtain.

a legal tile to, ar to peifect its secursiy mierest m any of the
- relevant Investrents,

50 that the Lender may, at any fime ‘and without notice to-the Borrawer,
_~complete and present those stock transfer forms and oiher documenis tc
~the ;ssuer of the !nvestment$ fﬁr regsstratmn

E\iﬁmmatmns L

821

822

The Bmmwer shaﬂ termmate thh tmmedtaie effect all nommaﬂons it- may-

‘have made  (including, without fimitation, any nomination riade  under

section 145 or section 146 of the: Compan;es Act 2008) in i'espect of-any

. Investments and, pending that termana‘t;on pmcure that any PErsON 50
' _nomma%ed

g.2.14 _dnes niat exerc;se any raghss in respect of any investments _
- without the prior WFIﬁ'Eﬂ appmval of th@ Lender;-and

8.'2'.1;,2'- smmedlateiy on receipt. by it, forward to- the i_ender il
-communications or other information received by itin respect of
- any Investments for which'it has: beea 8:Te] ncmmaied '

The Boriower: shaﬂ rot, dunng the: Sec:uniy Pericd exercise any rights

(including, without fimitation, any rights under sections 145 and 146 of the -

'Cnmpames Act 2606} to rominate any persen i respect of any of the '



83

85

"85 :

- DEBENTURE.

8.3:1

832

841"

842

Investrients.
'?re-em;i;tio'n__righté and restrictions on transfer
. Thie Borrower shall: -

obtain il consents; - waivers, approvals and. permissions: that are
“necessary, under the arlicles of assodiation (or otherwise) of an issuerof

any Investments, for the transfer of the Investments to the Lender or its-
nomines, or to'a purchaser on enforcement of the security consﬁntuted by.

“this deed aﬂd

.procure the amendment of the share transfer- provisions {mciudmg, but not-
~limited to; deletion. of any pre-emptson provisions) under the -articles of .
. assaciation, other constitutional document or otherw:se of éach issuer of .

the Investments in-any manner. that the Lender may require in ‘order to

‘permit the transfer of the Investments to the Lender or its nominee, or to &

purchaser on enforcament of the security constituted by this deed.

_ Dw:dends and votmg rnght*s bafam enforcement

Before the security canstituted by this deed becomes enforceabie the

‘Borrower may retain and apply for its own. use.all dividends, ‘interest-and
- other monies paid or payable in respect of the Investments and, if any are: -
paid or payable to the Lender or any of its nominees, the Lenderwill hold
-all those dividends, interest and. other monies. received by it for the

Botrower and will pay them ta the Bormwer prompﬂy on request

Before the. secaﬂty coﬂstetuted by this deed. becemes enfurceabie tﬁe .
Borrower may exercise all voting and other rights and powers in. raspect of

the Investments or; if any of the same are exercisable by the Lender of any

of its nomirees; to direct in wntzng the exercise of- timse votmg and o’{her o

rights and powers provided that

8421 itshall not do.so in any way that would bkéaé:h atiy provision‘of

- thig ﬂeed or for any purpose iaccnsmtent with this deed; and.

8422  the exércise Df or the faiiure '{o exerc;se those Voizng r;ghts or

—-other rights and powers would not, in the Lender's opirion, have
an adverse effect on the value of the Investments or atherwase- g
'pfajudice the Lende;'s secunty under this deed. . ' :

D;v;dends and Votmg nghts after enfurcement

854

After tha security constitted by this deed has beoome enfarceable

-alf dividends.and -other-dtstnbuizcns paid-in respect of the. nvestments and
réseived by the Borrower shall bé held by the Borrower on trust for the
Lender and immediately paid irito a Designated Account or, if recewed by o
~ the Lender, shall be'retained by the Lender; and’

Call 'vcaﬁn'g‘ and other rights and.pc:wers_ 'atta'c':hi'ﬁgfb-the Investmerits:shall be

- exercised by, or at'the direction of, the Lender and the Borrower shall, and
“shall procure. that its nominees shall, comply with'any directions the Lender-
~miay give, injts absoiute dismettoﬂ cancemmg the exercise. of those rights: .

and, powers

Ca!is ‘oh lnvastments

' jMotwnthstancﬁzng the secuniy created by ﬁms cieed the Borrawer shaH promptly pay all o
_.calls instalments and ﬁiher paymenis that may be or become dug and payable in -

= '2?



87

8.8

897 .

respect of all or any of the Investments. The Borrower acknowledgés that the Lender
shall -riot be under any i;abmty ifn r@speci of.any such calls, instalients or miher '
payments '

‘Ne alteration Q‘f ccnstltutlanal documen’ts or ngh’ts aﬁachmg to !nvestments

The Bormwer shall nat; w:thcut fhe pmr written consent of the' Lender amencﬁ or

E agree o the amerdment of

8.7._1 the -'memor_aﬁdum' o arficies. of association, or any other constifittional -

-dacuments, of any issuer of the Investments that is not.a public company;.
&F . ST e R _

' '_8.?.2" the. rrghts or liabilities attachmg to, or sonferred by, aﬂ af aﬂy of the -

: !nvestmems

" Presemaﬁun of lnvestmeﬁts-

The Borrower shall ens'ure {as far as it is able to by the exercisé of all votihg'ri{é}hts -
powers of control and other meaiis avallable to it) that any issuer of the lnvestments

that i is ﬂOI a pubhc company- ‘shall not:

8._8.’% o -consnhdate or subdivide any of the invesiments cr re-mrgamse exchange
' -fepay o orreduce its share capital in: aﬂy way,
) '8.3.2_ . issue any new shares or stock or
883 : refuse to reg:ster any transfer of ariy of the Irzvestments thaf may be iodged. "

-with it for registration; by, or oh behalf of, the Lender ar the Borrower in
- accordance with thzs deed, '

investmerits mformatwn

“The - Borrower. shall, pmmpﬁy foliowzng racelpt send to the- Leﬂder copses of any

notice, eircular, réport, accounts and any other document received by it:that relates to

' the %nvestments

9. . EQUIPMENT cavsmms;_

AN

CDEBENTURE -

 Maintenance of E’qnéme:ﬁi&_ .

The Bc)rrower :shai

911 maintain the: Equlpment in gcﬂd and semceable ‘condition {except for.

_expected. fair wear and tear) - in compliarice with-afl relevant mariuals, .
handbooks, -manufacturer’s. instructions - and- recommendatmns “and
- maintenance or servfcmg schediles: " :

. 812 at its owr expeﬂse Tfensw and repiace any paris af ihe Equapment when -

- they becorme obsolete, ‘worn out or damaged with parts of a-similar quahty
. and of equial or greater value: aﬁcf :

913 . ‘riot petmit any Equ_men_t to be: . "
: 914 - uéseéi ot h‘éhdtéd -'ciit.he?r-.théﬁ'by-progié'rlﬁ quaiif“ é‘d and trained péfsoné’-'éf'-' a

. 915 " overloaded ‘or- used for any purpose for wh[ch it ig ot des;gned or _

: reasonab!y suutabte

)



9.2

Paymént of. &qu?p‘r‘ﬁ'eht taxes

The Borrower shall promptly pay all taxes, fees, h»:ent:e e:futles registration charges,

insurance premiums and  other - outgoings in respect of ‘the " Equ:pment and, on
- defnand, produce evidence of such payment to the Lender: _ : . : '

Notsce of charge

'The- B_orrowaf

Q;S-. 1 .shalt Fso ?equesteci by %he Lender afﬂx io and mamta;n on. each 1tem of _
. Equipment in aconspicuous place, a cEeariy iegsbie acienilfscatlen p}ate-
: centaiﬂlrsg the foi%ow;ng wordmg

"NC}T?CE OF GHARGE :
' This [DESCRIBE ITEM] and all additions to it and: aﬁc;l!ary equipment aré
“subject to & fixed charge dated fDATE} 2016 in faveur‘ af Paragan.
Devefcpmem Finance Limjted.". RS

932 -shall not, -and shall rot permit ahy person to, conceal, obsc:ure,: alter or -
T remove any piate afflxed i accardance thh c!ause 9.3.1.

10, Bmx gems novemmws

0.1

102

Reahs;ng Book Debts -

-16 1.1 The Borrower shall as an agent far the Lerider, collect in and Ttealise all-

Book Debts, pay the proceeds into a Designated Account. immedtately on
receipt and pending that payment hoid those: prsc@eds in trust for the
Lender, .

1042 The Bormwei‘ shall. not, without the prior Writieri 'c:énsént c? the Léﬂdef.'
' _ withdraw any ameunts startd;ng to the credlt of any Des;gnated Accotnt;
: arad :

10.1.3 - -The B-orrcwér "sha’i.i,_. if called.on fd do so by t’h.e:_l_.ender,-_ execute _a.'i'e'gé.f :

assignment of the Book Debts to the Lender on such terms as the Lender

may require and give natice of that as&gﬂment ta the debtors from whom_- :
' the Book Debts are-due, ow;ng orincurred. . B

: Preservatmn af Batsk Debts

The Borrower shaif not {except as- prcv;ded by ciause 104 of WIth the pnor wntten |

~consent of the Lender) release, exchange, compotnd, set-off, grant filme or
- indulgence in. respeci c:f O in ar\y ciher manner deal with, all or any of the Book

Debts,

11.; RELEVANT AGREEMENTS E’QVENANTS _

_ '1.1..11 '

DEBENTURE

Reievant Ag reements

..'E"I Jl;'] _ ._'E'he Borrawer shall, uniess the Lenéer agrees otherwise i wntmg, comp%y_” .
with- the terms of any Relevant. Agreement and any - other document, .

_.agr&emenﬁ of arrangement comprising tha Secured Assets (other than the :
Ansurance Pohctes) :

1142 The-Bcrmwar shall not, hless 'the'Lehder“a'greés otherwise in wiitifig?
1-"_!'.'!_,-2-_,'1 “amend. or vary or: agrae to any chaﬂge ln Qr Wawe any

“requirement Df

ot



1422 setlle, compromise, terminate, rescind or discharge (except by-
: _.performance) of

11.1.2.3 _'abandon waive, dlsmlss release or ci;scharge any action caitm
ot proceedings against any counﬁerparty o a Reievani._
: Agreemem or other person m connection with, :

'_aﬂy Relgvant. Agreemer;t of any othier ciocument agr@'@m'enf or
-__arrangement compﬂsmg the $ec:ured Assets (other than the insurance
Poizmes) ' . : :

4214

“q2.2

'P&‘esafvatian' of 'righté

-~ The Borrower shall take all necassary action to safeguard and masntam presen’z and’
. future rights in, or relating to, the Intellectual Properly including: (without limitation) by.
_observing all covenants' and stipuiataons relating to those rights; and by paying all -

applicable renewal fees, Irr:ence fees and-other outgoings.

Registration of Intellectual Property

- The Bormwer shaii ‘use all reasenable efforts  to reglster applications for - the'

registration of any Intellectual Property, and shan keep the Lender snformed of a!l' )
maiters reiatmg to each such reglstraﬁcn

Mamtenaﬂce uf lntellectuai Preperty

 The Botrower shalf nm permlt any inteiiectuai Property 16 be abandoned cancelted or-
: to iapse

13 -'_PGWERS OF THE LENDER

134

133 -

DEBENTURE

'F’awer tn remedy

-13 1. *i The i.ender shall be entiﬂed (but shaﬁ nct be Dhlrged) to remedy, at any
fime, a breach hy the Barrower of any “of its’ ab%agaﬂoﬁs contauned in.this
deed ' '

"13,1_.2":  the Bormwer trrevocabty authorises the Lender and its agenis to-do- all-

’Ehmgs that are necessary for that purpose.

14343 Ariy-monies expended by the Lender ‘i remmedying a bresch by the;- '

. Borrower of its-obligations contained in this deed ‘shall be reimbursed by
the Borrower to the Lender on a full mdemmty bas;s and shalt carry lnterest :
' m accordance w;th tlause 20.1.

Exermse of tights.

13.2.‘3 The rights of the Lender under m!ause 13 1. are wﬁhca’z pFEJUdICE E5 any:

E other rights- of the Lender under this desd.

_-.133';22 ' The exercisé of any nghts of the' Lender uﬁder thls deed shall net make the

‘Lender labfe to accnunt asa mor’tgagee in poss&sssmn :

'Power to d:spase of chatte!s

13.3_,.’1 At any firrie - after the secur:iy conshtuted by this deed has besome
~enforceable; the Lender or any. Receiver may, as agent for the- Borrower,
d;spose of aty chatteis or pmduce found onany Prcperty '
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1332 Wzthout pre;ud;ce to any - obhgatfcm to-account for the proceeds of any

disposal ‘made under élause 13.3.1,. the Borrower shall indemnify the
_Lender and any Receiver aga;nst any. hab;iiiy arising from -ahy dxspmsal' _
- made under clause 13.3.1.

--Lender has Rece:ver 5 pnwers

To the extersi permltted by law, ahy nghi power or dlsc{&tlm c.onfarred by ti‘ns “deed
pn a. Recsiver may, after the security ~constituted by this deed. has become:

. enforceable, be exercised by the Lender in relation fo any of: the Secured- Assets
“whether or. not it has taken possession of any Secured Assefs and without first .

appamting g Receiver of notwnhsiand;ng the appointment of. a Resew_er

Cmnvarsmﬂ of currency

3BT _;For the. purpnse cn‘ oF pendmg the discharge Gf any of the Secured. ’

Liabilities, -the Lender may converi -any monies. received, recoverad’ or
realised by it under this dead (mcludmg the proceeds. of any previous.
conversion under this clause 13.5) from: their existing currencies of
“denomination into: any Gther currencses cf demmina’ﬂcn that the Lender
may think flt

.'-’1'3'..5.2_' ' Any stich converszon shaﬂ be effected at” Barciays Bank plcs ‘ther

“prevailing spot selling rateof exchaﬂgs for such: cther curfency agamsi the
ems’ﬂng currency . _ .

1353 Each- reference in this clause 13.5to a curfency extends to funds of that

“eurrency. and, for the avoidante of doubt; funds of one currency may be
' caﬂverted into dlﬁereﬂt fuﬂds af the same currenc:y

&ew accaunts

13;6-,’[_ If the Ler;der rece;ves or is deemiad to have recelved notic@ of any“

“subsequent Security, or oiher interest, affecting all or part of the Secured
- Assets, the Lender may open .a-new account for the Borfower in' the

Lender's books. Without prejudice to.the Lenders right to combine

accounts, 1o money-paid to the credit of the Borrower in any such new-
account shall be appropriated towards, o have 1he effect of drschargmg,.
'any part of the Secured Lsabsh’ues _ .

'1 36.2 !f the Lencief does not open a new- account lmmedfateiy on. reee:pt Df the

' hotice, or deemed notice; Under clause 13.8.1; then, unless the Lender .
" gives express written notice to the contrary to the .Borrow‘er,.'a& payments -
" made by the Borrower io.the Lender shall be treated “as having. been

credited 1o a new account of the Borrower and not as having been applied

in-reduction of the Seclred Liabilities, as from' the time of i’ece;pt of
E deemeci rece;;)t of i‘he relevant natsce by f;he Lender

N §ndu¥gence

“The- Lender may, _at its dlscreilon grani t;me o e:sther mdulgence ot make:-any’ other
-arrangement vatiation ‘or re?ease with any person not being @ ;aariry for this deed

(whether or not-any stich person is jointly liable with the Borrower) in respect of any of -
the Secured: Liabilities, or of any other sécurity for them without prejudice euther to this

- deed or tothe Ilabﬁxty of the Bortower for the Secured L;abshttes

i‘-\ppalntment of an Admm;strator

'.1_3.8.’; - The Lender may, w;thaut hotice to the Borrower appmnt any-onhe or mcre' '

persons__to be an Adm:mstratﬂr of the Borrower pursuant io_Par_ag;raph 14
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. of Bchiedule B1 of the !nsolvency Act 1986 if: the security mﬂsttiuied by this. .
- deed becomes ehforcesble;

1382 Any appamtment under th;s clause 13. 8 ghall’

13821 bein wrstlng Sigﬂed by a duiy authonsed s;gnatory of the.- "
Lender; and o e

13.8.2.7 .'take eﬁect in accordanae w;th paragraph 19 of Scheduie Bi of '
. B the tnsolvency Ar;t 1986 '

1 383 ._'The Lender may appiy to the court for ari order remo\iing an Admlmstrator _

from office and may by notice in writing in accordance with this clause 13.8
~-appoint a replacement for any Administrator who-has died; r_esug_ned been.
~ rerhoved or who has vacated office upon ceasing to be qualified. -

Fufther advam:es

Thie Lender covenants w;th the Borrower. that it shalf perform its obisgatlons to make

_advances under any document to which the Lender and the chrrower are party
_ (mcludmg any obligation to make a\fastable Turther advaﬂces)

14. '-'WHEN SECURITY BEGGMES ENFORGEABLE

'14’?

14.2.

Sez;ur:sy bec:emes enforceable on ‘Event’ n‘f Befauli

The: security const:tuied by ih;s deed shaﬂ becom@ Immedsately enforceahle lf an -
Evem: of Defaiult t:ccurs andis contmwng '

-Discretion.

. After the security constituted by this deed has beceme enforceable, the Lénder-may,

in its absolute discretion, enforce all or any part of that security at the times, in the =

- manner and on the terms it thinks fit, and take possessaon of: and hold or d:spose ofall -
or any part of the Secured Assets. . -

5 .ENFQRCEME%@T OF secumw

15._1

455

DEBENTURE:

Enforcement powers

151449 - For the pu;poses ef all powers lmpiled by statute the Secured L:abshtles-.

are deemed to have become due and payabte on the date of this deed.

4542 The power of sale and other powers conferred by section 101 of the LPA

- 1925 (as varied or extended by this deed) shall be immediately exercisable .
- at-any time gfter the security constituted - by thus deed has becnme.-
: 'enfcrceabie under clause 14. 1. : -

45143 Section 103 of the LPA 1925 does not appiy to the security cons::tutecs by'

this deeci

Extensmn of statutory pawers of Ieasmg

The- statutory pewers of ieasmg arnd accepﬁng surrenders conferred on moﬁgagees-

under the LPA 1925 and by any other statute are extended so as ‘to authorise the
Lender and any Receiver, at any time after the. secunty constituted by this deed has

-bec;ome enforceable whetherin its own name.or II’E that of the Eormwer for
1 5-._2._-_1 grant a Iease or agfeemeni to iease

4522 accept surteriders of feases;or _

g
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165.2.3 grant any option - of the whole or.any part of the Secured Assets wath :
: Whatever ragh’ﬁs relating to other parts of it, .

_ whether or nr;}t a’s & premium and contasnmg “stch covenants on the paﬁ of- the"

Borrower, and-on such tefms and conditions {including the payment of money t6-a-
lessee of tenanton a surrender) as the Lender or Receiver thinks fit withiout the need

“to cempiy with any of the restﬂctsons lmposed by sez:ticarts 99 and 100 of the: LPA-.
1925. _ .

' Ac‘;;ess‘ ah en‘férsemeht'

15.3.1 - At -any-time -after the Lender has demanded payment of ‘the Secured.' '

‘Liabilities of i the Borrower. defaults in the performance of its obligations -

under this deed or an Event of Default is.continuing, the Borrower will allow
- the Lender or its Receiver, without further notice or demand, immediately -
- to exercise all its rights, powers and remedies- in particular (and without -

limitation) to take possession of any Secured ‘Asset and for that purpose to -

enter on any. premises where a Secured Asset is sifuated. (or where the
- Lender or a Receiver reasonably believes a Secured Asset {0 be situated)

without i mcumng any luabﬁrty ta the Borrower for, or by any reason of, that
©entry. . :

1532 'At all times, - the 'Borrower must' L':se rea'scmable endeavcurs fo- altow the.
Lender or its Receiver access to any premises for the purposeof clause.
15.3.1 (including obtaining any necessary consents or perm;ts of other

. perscns) and ensure’ that its employees and officers do- the SHME,

_ 'Prmr Sscurlty

At any fime after the security constituted by this deed has become enforceable, or _

“after any powers conferred by any Security havmg pﬂonty to this deed shall have
. become exercisable, the Lender may!

: %5,.&.1 redeem i:hat Gr any cther prior Secuﬂiy:

15.4.2" procure the traﬂsfer of that Secunty to it and

15'4 3 settleand pass any account of the holder of aﬁy praor Secunty

- The settlement and. passing of any such acc:aunt passad shaEE in the absence of any _
‘manifest error, be conclusive and binding oh the Borrower. All monies paid by the

Lender to an encumbrancer in:settiement of any of those accounts shall, as from its

payment by the Lender, be due from the Borrower fo the Lender on current account ~
Cand shall bear mteresi at ‘the Default Rate and be secured as: parﬁ of the Secured'- '

Liabilittes.

.Protectmn af th;rd pames

_ Ne pus'chase;’ mortgagee or other person dealing w;th the Lender any” Rece;ver oF

Delegate shall be concerned to enguire:

1554 whether any nf the Secured L;absh’ﬁes have. became due or. gayable ot

remain unpaid or undisaharged

1552  whether any poWer the i_ender a Recelver or E!eiegate is. purportmg ta :
: --exerc;se has become exercasabie oris prcper!y exerctsabie ar - :

1583 how any mcsney pald to-the i_ender any Receiver or any {}eiegate is tc: he '-

apptted

BT
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Privileges -

.Each Recewer and the Lendsr is entitled. to all the fights, powers, przvneges and-
~imunities conferreci by the LPA 1925 on mortgagees and rece;vers

No liability as mertgagee in pussessmn '

'Nesther the Lender any. Rece;ver any Detegate ot any Admm;strator shai! be liable;
- by reason. of entering into possessson of a-Security Asset or for any ‘other reason; to
. account as mortgagee in: possession. in respect of all or any of the Secured. Assefs,

nor shall any of them be liable for any loss ‘on realisation of, or for any act, neglector
- default of any nature in connection with, all or any of the Secured: Assets for thCh a.

mcr‘tgagee in possessien might be hable as such

Concluswe discharge to purchasers -

The : receipt of the Le:’uder, oF any Recewer or Deiegate shai% be a-conclugive '
discharge to & pumhaser and, in ‘making any ‘sale or other. d;spﬁsai of .any of the’

Secured Assets or in making - any acquisition in_ the exercise of their respective
powers, the Lender, and every Receiver and Delegate may do-so for any
consideration, in any manner and on any terms that it of he thinks fit. .

Right of appropriation. -
1594 'To:fh_é.extent that: |
15.9.1_1 the Securect Assets conshtute Financza! Coiiateraf and

45912 this deed aﬂd the obhgat:ons of the Botrower under it cunststuie :
& Security Financial Cot lateral Arrangement, :

1592 . the Lender shall have the right, at any time after the security constitiited by .

‘this deed -has: become: enforceable, to- appropriate- all-or any of those-

“Secured Assets- in-or towards the payment or discharge of the Secured
Liabiliies: in- any order 1hat the Lender may, in tts absolute dnscretxon.
-determine.

583 The value of any Secureef Assets aps:vropﬂated in accordarice wsth this

: clause shaEE be:

B 1.5,9.3.‘1 in the case of dash, the amcunt staniding to the credit of each of
' the Bofrower's. accounts with any. bank,-financial institution or
other person, together withall interest acerued bt unposted at.

the tame the rsght of apprepﬂatnon is exercised; and-

15.9.3.2° inthe case of Envestments the przce csf those: Investments at the
time the right of appropriation is” exercised as listed on any -
recognised market index or determined by any other method..
-that the Lender may select (moludmg independert: vaiuatton}

1584  The Borower agress that the methods of valuation pmwded for in this
. tlause are commercially reasonable for the purpases of the Flnaneial -
: Co!lateral Regutatmns

: Appumtm&nt

' _' At any tifie after the secunty constituted by this deed has become enfarceabie orat _
“the request of the Borrower, the Lender may, wiithout further riotice, appoint by way of
deed or otherwise in. viriting; any Ghe ar more persans to bea Recewer of al E of any

L BR
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pait of the Secured Assets,
_ Rz'amdvél' :

The Lender may, _w:thout furiher notice (subject to-section. 45 of the- Insolvency Act -
1986 in the case of an administrative receiver), from time to time, by way of deed, or
' otherwise in writing, remove any Receiver appointed by it and may, whenever it thmks o

fit, appoint a new Receiver in the pEace m‘ any Receiver whose appointment may for -

© Lany reason. have terminated.
'Remunerahon o

“The Lender may f‘ x the remuneratxcn of any Rece:ver appom’ied by it wutiwut the
restrictions. contained in section 109 of the LPA 1925, and the remuneration of the:
- Receiver shall be & debt secured by this deed; to the extentnot otherwise dtsc_harge_d _

Power of appointment additional to :'-*iia_t_ut’qry powers

The power to appoint a Receiver conferred by this deed shall be in addition to all
statutory and other powers of the Lender under the Insolvency Act 1986, the LPA.

1925 or otherwise, ‘and. shall be exercisable without the restrnchons contained in -
"secﬁons 103 and 109 of the LPA 1925 6r otherwzse

iner nf appmni‘meni exerc::sabie despfte prior ap;:samtments

The power 1o appmnt & Rece;ver (whether confezrrecf by thls deed or, by statwte} shall
be, and remain, exercisable by the Lender despite any prior appointment in respect of

“alor :aﬂy part of the Secured Asseis

Agent of the Bermwer

-Arny Recewer appointed by the Lender unde;' this. deed shall be the agent of the'
-Borrower and the “Borrower shall be solely responsible for the contracts, .
‘engagements, acts, omissions, defaults, losses and remuneration of that Receiver and

for liabilities incurred by that Receiver. The agency of each Receiver shall continue

until’ the Borrower goés into liquidation “and - after that the. F{ece:ver shall act ‘as -

principal and shall nat become the agent ef the. Lender

an _'PQWERS OF RECEI\IER

17.1

172

: Generai

171 4 'Ahy Receiver appointed by Ehe'i,érédez‘ inder this deéd shaﬁ iri a.ddttlﬁﬁ to-
. -the powers ccsnferred on him by statute, have the powers set autin clalee
: 17 2 to'clause17. 23

1712 if there is more than one Recesver hﬁfdiﬂg office at the same: itme each' g

Receiver may - (unlass the dacument appomtlng him -states athenmse)--
- gxércise all- of the powers. conferred on & Receiver under this deed
: md;wduaiiy and tf: tha exclusion of any other Recewer

1?’13 ' Any exercise by & Recaiver cf any c;f the ;:mwers QEVEH by claiise 17’ may-

be on behalf of the Borrower, the directors of the Borrower {in the case of
- the power cantamed in clause. 17 16) or hlmseif

&epaw ané demiop Fropert;es

_ 'A Recewer may undettake or cc}mpfete any wo;fks of repatr, bmld;ng or deveiopment'
. -on the Properties ‘and may apply for and maintain any ptannmg Jpermissiory,.
-development consent, building regulation approval or any ether permassmn cansent of -

7 licence to carry out’ any of the Same,

‘DEBENTURE-

9%
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17.4

Stirrenﬂer Iea‘ses

: A Regeiver may grant of accept surrenciers of, any leases or tenancies aﬁectmg any_
" Property anid may grant any other interest.or rsghi Over any Property on ahy terms,
Cand aubjec:t fo any ccmd;tsons ‘that he thinks fit.

’ -Em;JEoy persomeF and advssers

A F{scewer may prmv:de services and emp oy or engage’ any managers officers
servants, _coritractors, ‘wotkmet, agents, other personnel and. prgfessmnat advisers on

~any terms, and subject to any conditions; that he thinks fit. A Receiver may dlscharge.

: 1?:‘5_

176

17.7

_ any such person or any such person’ appomted by the Bc}rmwer

Wiake \IAT electmns

A Recezver may make; exerc;se or revcrke any va?ue added tax’ Gp’sson to-fax as he
 thinks fit ' _ .

Remuneraﬁ{m

A Recéiver may charge and feceive any st by Way m‘ remuneration (m add;tlan toall -

costs, charges and expenses mcurrec! hy hiien) that the Lender may prescnbe or. agree

with hsm

Reahse Secured 'As'setg 2

A Receaver rmay collect and gei‘ in the Secus‘&d Assets or any patt of them in respect af

which Re-is appointed; and: make any demands and take any proceedings as may

- seem expedient for that purpos& and taite possession of the Secured Assets with fike

78

178
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' rsghts

Manage or remnstruci’ the Barmwer s busmess

A Receiver may sarry on managé develop, reccnstruct amaigamaie ar dwer&tfy af -
concur in  ¢arrying  on, managing; deveiapzng, reconstructmg, amaigamaimg or-
: dnverstfymg the bus:ness of the Borrower,

Dispose of Secured Assets

A Recewer may sell, exchange convert ;nto money and- realise ail ot any - ef the
‘Secured Assets in respect of which: he is ‘appointed in-any manner {including, without

fimitation, by public auction or private sale} and generally on any terms:and conditions

‘as he thinks fit. Any sale may be for any consideration that the Receijver thinks fit ahd
‘a-Receiver may promote, or concur in promming, a compaﬂy to purchase the Secured.

Assets {o be sold.

'Sever flxtures and feitmgs

A Rece:ver may sever anci sell separateEy any fsxtures ar fi ttsngs from any Pmperty;

Wltheut the cc:r\sent of the Borrower.

'.Seil Book Debis

A Receiver may sell and assign. aﬂ or any of the Book Debts in- respect of which he g
K appcmted in any manner, and generally oy any terms and conditiohs, that he thmks f t.

valid receipts

A Recsiver may give valid receipt for all monies and exesute all assurancés and
things that may be proper or desirable for realising any of the Secured Assets,

50
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.Mak& Setﬁ'ements

A Recezver riay make any arraﬁgement settlement or compromise beétween the-

: Borrower and any. other person that he may thlnk expedfant

17.14

17.45

17{18

AT

Br:ng pmceedmga

A Receivet may brmg, prasecuie enferce defend and abandan all actmns susts and. '
_ ps’eceedmgs in reiatlara o aﬂy of the Secured Assets s he thmks fit,

: lmprnve the Eqmpment

A Receiver may maka sui}stsiu'iroﬁs of or Emprovements to, ’the Ecguzpment g8 he may'- '
_ thmk expedient.

Make cal!& -an gnrfower memhers )

A Recewer may make calls candltmnafly or: uncondltamai y on tha members of ‘thé-_-‘

Borrower in respect of uncalled capital with (for that purpose and for the purpose of

“ehforcing payments of any calls so made) the same powers as are conferred by the
articles of association of the Borrawer on its directors in respect of calls authoﬂsed to
' be made by them.

Insare '

A Receiver may, if he ih!nks ﬁt but w1thout pre;udsce to the lndemmty in ciause 20

" effect with any Insurer any: policy of instrance either in lieu or satisfaction of, .orin -

4748

17.19

addition to, the i msurarsce required to be maintained by the Borrower under this deed -

Powers under the LPA 1925

A Rec:ewer miay exercise all powers pmvuied ‘for in the LPA 1925 in the same way as
- if he had been-duly appomt&d under the LPA 1925, and exetcise all powers provided
foran adm;ms’iratsve recewer in Schedule 1 fo the Jnselvency‘ Act 1%386 o

Bormw

A Recmver may, forany of ihe purposes authorised by this clatse 17, raise’ msney by :

borrowing from- the’ Lender (or from any other person) either unisecured or on the .

B security of all or any of the Secured Assets in respect of which he is appointed.on any

1720

1721

17.99°
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terms that he thinks fit (including,. if the Lender consents, terms. under Wh;ch that -

‘security ranks in pricrity to.this éeed)

Redeem pnar Security

' A Recéiver may redeem any priot Secursiy and settie and pass ihe accounts to which -

the Security relates. Any accounts so settied and passed shail be, in the absence of
any manifest error, conclusive and bindirig on the Borrower; and the monies o pala:i

‘shall be deemed in be an expense prcperEy mcurred by the Receuver

[}eiegatmn

A Recelve;- may dei egate has powers iy accordance wzth thus deed

Abso!ute henef:clal owner _

A Receaver may, it relatlon io any cf the Secured Assets exermse al] pcwars-

~authorisations and rights he would be ¢apable of exercising; _ar;d do-all those aets dnd.
things, as an absolute beneficial owner could exercise or do in the awnersh;p and .
'management of the Secured Assets or any part of the Secured Asseis

A
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‘Incidental povers
A Receiver ﬁiéy do any other acts and things that he:

. ‘5?231 may ccarss:der deswable er necessary for reaEssmg any of ‘the Secured

: Assets

17232 may consider mcrdental or ceriducive to any of ‘the r:ghts ‘of pawers
E - conferred ong Recemer under or by virtue of this deed or faw; or

17233 lawiul y_may or can do as :agen_f: fm" the Borfower.. :

18.  DELEGATION

184

18.2.

- 18.3

. ﬁéia’géﬁaﬁ

The Lender or any Receiver may delegate- (e;ther generally or specifically) by pcwer of

_ attarney of in any ofHer manner to any person any right, power, authority or discretion
- conferred on it by. this deed (including the power of attorney- granted under clause:

22, 1)
Ter’nis

The Lender and aach Receiver may make a delegatuon oh the tefms and conditions

. (cﬁcludmg the power 1o sub-deEeQate} that it thinks fit.

Llablflty

' Nexther the Lender o any Rece;ver shall be in any way Etable ar responstbie io the-

Botrower for any loss or liability arising from any act; ciefautt Di"ﬂ]SSEﬁﬁ ar mtsconduct

-on the paﬁ of any Delegate.

19, APPLICATION OF PROCEEDS

191

Order of application of proceeds

- All'monies . réceived by the Lender, a Receiver ora De’ié’gété' pﬁrsﬁént o this deed; . -

' - after the security cansteiuted by this deed has become enforceable, shall (subject to.

9.2

DERENTURE

. the claims.of any person having prior raghts and by way of variation of the' LPA 1925)
be-applied in the fallowmg crder of pﬂcnty o

19.1:1 ©inor iowards_ payment of or provision for all costs, charges and expenses
©incurred by of on behalf of the Lender {and any Reaceiver, - Delegate;
attorney or-agent appointed by ity under or.in connection with this deed,

- and of all remuneration due {o-any Receiver under or in GOHI‘IECfIOh with

this deed;
1942 i or towards payment of of prmnszon for the Sesured Llabﬁziles m any._
' o mrder and manner that the Lender determsnes and '
.1:9(1'-.3 : in paymerzi of the surp!us {n‘ any) to the Borrﬂwer or other perscrs em;tied tc :
it. : . _ :
-Agjﬁ_r{:prﬁa_ﬁbﬁ .

Neither the Lender, any Receiver hor any Delegate shall be bourid (whether by virtue-
of section. 108(8) of the LPA 1925, which: is varied accordingly, or otherwise) to pay or -

‘sopropriate any receipt or payment first towards interest rathier than - principal or
gtherwise inany partzcular order between any of the Secured Liabaisiies

ey
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Susp‘en‘se ac‘couh‘t

Al mnmes receweci by the i_ender, # Recenfer ora Deiegate under thls, deed:

.1 934 may, at the dzscretzon of the Lersder Receiver or Dalagat@ be crecEtted to

any suspense or securitses reahseci gccaunt;

49327 shall bear m{erest ifany, at 2he rate agreed i wr:t:r;g between the Lender

-and the- Borrawer and

’3'-9.3.3 '_may be held in that accauni for sC long as the Lander Recelver or-
B E}elegate ’Ehmks fs’i

200 QGSTS ANE} INHEMN]T‘{

20,1

20.2.

DEBENTURE

. Castﬁ '

_ | The Borrower shaii on demand reimburse the Lender on & full mdemmty basrs for all:
_ fees. costs and expenses (including legal fees, disbursements and value added or -

any similar tax) reasonably and pmperﬁy mcurred by the Lendar edch Defegate and

~each Rece;ver in ccnnecﬁcn WIth

' 2.0_,1,1 any actual ‘or proposed amendment suppiemeni vartatznn, consent or.

waiver relating to this Debenture;

20 1. 2 any actuai or aﬁempted presewafnon exercise or enfcsrcement Uf any rrghts or
Temedies uncie;‘ ot in connection with thus Debentur@ '

together with ;nterest whlch shall accrue and be payabie (wsthcut the need for any;

. demand for payment being made) from the date on which the relevant cost or 'expense -
~-arase until full discharge. of that cost or expense (whether before or after judgment, .
. liquidation, winding up or administration of the Borrower) at the Default’ Rate and inthe
‘manner specsf‘ fed i the Fami:iy Agreement. : :

. Indemmty

- The Borrower shall :ndemmfy the E_endar, each Recenver anci each Deiegate and thezr =
respective employees and agents against all liabilities, costs, expenses; damages and

losses {including but not limited: to-any direct; indirect or consequential losses, loss of

profit, loss of reputation and ail interest; penalties and legal costs (calculated on a full -~
_indernniity. basis) and all-other pmfess;onal costs and expenses) suffered or incurred
: by any of ihem arasmg t)ut oforin cennectloaﬁ with:

'26.2.:1 " the exercise or puz‘ported exercise of any of the' rzghts ;:xowers authorattes"- |

or discretions vested in" them under ihas deed of by law in respect of the -
: Secured Asseis :

'20_.'2;-2' :'taklrzg, haidmg, prﬁi‘ectmg, pérfecﬂhg, presewaﬂg or en?erc;ng (cr :

; -aﬁemptmg to-do so} the: secursty coristrfuied by this deed; or

: 2923 e :'any default or detay by the Borrewer in performmg any of its thtgatlans ;

under this fieed

Any past or ;aresent employee or agent may enforce the terms of this tlause 20.2

subject to and:in acsordance with the prowsrans of the Cantracts (nghis of Third

3F’arttas) Act 1999

SR



21,  FURTHER ASSURANCE

Further assurance

'.'-The Borrowatr shatl at its own expense; take whatever action the Lender or any
-Receaver may reasoriably requ;re for:

g 21'-,_1 A wcreating, perfect;ﬂg or prctectsng the securuty mfended fo be c:reated by thls._ '

deed;

2142 facii‘itaﬁhg'the'reaﬁsaticm'of énySe‘b‘u%ed Asset: o

;21,'1_,3' . 'famhtatmg the -exercise of . any rcghi: power, authority ‘or ‘discretion

" exercisable by the i_ender or any Recewer in respec;t of any- Seeured.' '
'Asset ' .

Cincluding, without. limitation (if . the Lender or Receiver thmka it @.xpedrent) the

execution of any transfer, corveyance, assighment or assurance of all or any of the
assets forming part of (or intended to form part of) the Secured Assets (whether to the:

_Lender ar io'its- nnmmee) and the gwmg nf any notzce ‘order or- ctfrec:faon and the-

. making of any regastratsoﬂ

22 PGWER {}F ATTQRNE?

224

22,2

23, 'RELEASE

N A_ppo;ntmenft of attnofr_leys_

O the ooolrrence of an'.E_véni of Defaulf which is c'oniinu'in_;j and _by' way"of.'séi_'zjur&y,-_-
- the Borrower irrevocably appoints the Lender, every Receiver and every Delegate
- separately to be the attorney of the Borrower and, in its name, an its behalf and asits. -

act ahf;i:d-eed  to execute any -dbc:urréents'ahd doany acts and things tha't:.

2251_.{ ) the Bc:rrrawer is requlred to exécute and do under this deed m‘

" 2212 -any attomey deems proper or ‘désirable in exerc;smg any of the rrghts '

- powers, atthorities and discretions conferred by this deeci of by Iaw oncthe -
Lender, any Receiver or any DeEegate

.Rahf;catmn of acts of attcrneys _

The Borrower ratnf;es and confirms; and’ agrees to ratsfy and ccm“ rm, anythsng that any- '
of its attorneys may do in the proper and lawful exercise; or pufpm:’ted exercige, of ali -

Car any of the: r;ghts pswers aui:hcmt:es and discretions refefrecé to in clause 22. 1

Subjec:t (5] clause 30 3, on the exp;ry of the Seeumy Perzod (but ot othemflse}, ihe Lender-”
shatl, at the request arid cosi of the Borrower take whatever actiorris necessary to; '

: 23,1}-1- ' release the_Secu_ret_i As_sets fr.om the secunty cﬁnststuted by thts_.:deed';'_- 'a‘lr'jti

23.:"1',.2 . reassign the Secured Assets to.the Borrower.

24, ASSIGNMENT AND TRANSFER

04

 DEBENTURE

Assngnment by Lende;’ :

2444 Atany time, wﬁhout the cansent of the Borrower the Lender: may asszgn or.

transfer any orall of its rights and cbligations’ under this deed.

: 2412 ' The Lender may disclose to any actual or proposed assignee or transferee’

-any information in its possession. that relates ‘to the Borrower, the Secured

3



242

Assets and this deed that 1he Lender cons;ders apprcprsate
Asszgnment by Enrrower X

The Bormwer may nat assngn any of tts nghts or transfer any of its righis or

- obhga’ﬂons under this deed

25, SET-OFF

25,_1

252

253

Lender 5 r;ght sf set-nff

' The Lemder ‘may at any time set off any hab5§51y of the Borrower to the Lender agamst-
*any liabifity of the Lender fo the Borrower, whether either Esabthty is present or future,.
liquidated. or un%zquedated and whether or not either liability afises under this deed. If

the_hab;i;‘tses to be set off ‘are expressed in- different currencies, the Lender may
converi either Habllity at' a market rate of exchange for the purpose. of set-off. Any..

. exercise by the Lender of its rights under this clause 25 shall not limit or. aﬁect ahy..
"-other rsghts or remedles available to it under this deedor otherwisa

"No obligation to setoff

The Lender is not obliged to exercise its rights under clatise 25.1. If, however, it does

- exercise those rights it must promptly notify ’zhe Borrower of the setwoﬁ‘ tﬁat has been
" made as soon as practacable

: Exs::!usmn of Bormwef 5 rlgh‘t of set~cff

Al paymems made by the Bermwer to the Lend@f under %h;s deed shaﬂ be made.
_w:thcut any set-off, cotnterclaim, deduction or w@hhcldmg (other than any deduction . -
or withhol ding of tax as required by iaw) . :

26, ,AI\&ENDMENTS WANERS ANE} ccuaﬁms

'26.51

262

26.3

DEBENTURE

. -Amendmen‘ﬁs

No amendment of this deed shall be effective unless it is in Wi’ltiﬂg and s:gned by, or
'-'cn behalf of, each party (or its authorased represen’zatwe} '

Waivers gnd conserits

2624 - Awaiver of any right ar remedy tnder this-deed or by law; or any consent

diven under this deed, is only effective if given in writing by the waiving or-
consenting party and shalt not be deemed a waiver of any other breach or-
- defauit. [t only applies in the circumstances for which it’is given and shall
‘not preveni the party glvsng i fmm subsequenily relying on the rel@vant.
-provision. .

%22 A failure to exercise, or a delay in. exercnssng, any fight or remedy prﬁ\ﬂa‘ed- N
: under this deed or by law: shall not constitute a waiver of that or @ny other-

" right or repviedy, preverit of restrict any further exercise of that or ary other -

right ot remedy or constitute an-election to affirm this déed. No singleor
* partial exércise of any right 6r remedy provided urider this deed ar by law:

+ shall prevent. or restrict the further exercise of that or any other right or”
remedy, No election to affirm’ ti’ns deed by the i.ender shaEE be eﬁeciwe
unléss it i in writing.. :

Rights 'a;nﬂ remedies

“The nghts and remedies prewded undet this deed are cumulatwe :;md arein addstuon' |
to, and not exclusive of, any nghts and remedles prov;ded by law. :



27.  SEVERANCE

L2174

Sévei‘ancé )

W any provas;cm {or part of a pravision) of this deeé is ar bécormes invalid, iflegal or-

uhenforcéable, it shall be desmed madified to the minimum extent hecessary to make -
it valid, legal and enforceable: If such modification’ is niot . possible, the relevant .

‘provision (or part: of a provision) shall. be deemed déleted. Any modification to.or
-deletion of a provision (or part of a provision) under this clause shall nct aﬁect the. _

Eega&iy, valrdzty and enfarceabx ;iy of the rest of this deéd.

28, _ﬁOl}NTERPARTS

 This deed may- be ﬁxecuted in any humber of r:uunterparts gach of which when executed and'
- delivered shall conststute & duphc:ate ong;nal but-alf the cc;unterparts shalf together canstsiuﬁe
one deed

28, TH!RD PARTY‘ RIGHTS

291

292

Except gs expressty prov;ded elsewhere in ﬁms deed, 5 person who is not & party ta-.'.
this deed shall not have any rights under the Contracts {Rights of Third Parties) Act
1999 to enforce, or enjoy the benefit of, any term of this deed. This does not.affect
any right or femedy of a third parﬁy whlch exists, or is avaiiabie apart ffom that Act

The ﬂghts of the parties to resmnd oragrée any ameﬂdmen’t of wawer under thls deed

are not subjeci to the consent: cn‘ any ether pers::n

30, FURTHERPROV;SloNs

301

302

303

DERENTURE

lndepeﬂdeni secu;ity :

The secur;ty constituted by thzs deed shall be in add;t:on to, and independent of, any
other security or guarar;tee that the Lender may hold for any of the Secured-Liabilities

“at any time. No-prior secuz*lty field by the Lender over the whole or any part of ihe‘
- Secured Assets shall merge in’ the securtty created by ihfs deed

{;onimumg securlty

The secuﬂty constztuted by this deeai ‘shall’ remain in fuii force “and eﬁect 88 H

~ continuing security for the Secured Liabilities, despite any setilement of account, or
“intermediate paym@nt or other matter or thing, unfess and until the Lender d;schargas
‘this deed in-writing.

Bischargs__cmdiﬁcnai .

Any release; discharge or settlement between the Borrower afid the Lender shall be

deemed conditional -oh o payment or sectirity received by the Lenhder in-respect of

‘the Secured Liabilities being avoided, reduced or ordered to'be refunded pursuant to-

any law Teléting to msolvency, bankmpicy, winding-up, admiristration, rece:versh[p of

. cti'rerw:se Desplte any such releass; disr:hafge or settlement:

.30-,3.1 the Lender of its ncmlnee may retairy this deed ancﬁ the: securaty created by.

.-or pursuant to it including -all -certificates and - documents rélating 1o the
whole or any-part of the. Secured Assets; for any period that the Lender
- deernis necessary to provide the Lender with ‘security against any such '
avoidance, reduct:on or order for refund;and

3032 the Lender may recover the value or afmount of such. 5ec'uri'ty of paj;'mént

from the Borrower subsequentiy as if the release discharge of setﬂemenf:
“had noi occurred : '

g



304 Certificates

A cerilflcate &t determination by the Lender as to any amaotint for the time being-due to
it ‘from the Borroweér under this-deed and the Facility Agreement shall be, -in the
absence of any manifest error, conclusive ev_:_dersce of the amount due..

30.5 _-_Ccnsnildatlon

The restr;ctmn on the nght aof consohdatmn contamed in. sec:tnen 93 of the LPA 1&25
shall r:ct a;:}piy fothis deed '

30.6 '_"Smal§ ccm;aany moratorium N

Notwithstanding anythmg fo the. contrary in this. deed ne;ther the nbiammg of &
meratorium by the Borrower under schedule Al to the Insolvency Act 1986 nor the

- doing of anything by the Borrower with a view -to obtaining such:-a moratorium

_ (tncludlng any preliminary decnsioﬂ or :nvgsngation) shall be, or be canstrueé as; '

- 3081 - an event under this deed whnch causes any ﬂaatsng charge created by thrs '
deed to crystallise; -

3062  an event urider this deed which causes é'ﬁy restriction which would  fot
- otherwise apply fo. be :mposed o the d[sposai of any. pmperty by the
'-Eorrower or

' ."'3{}',6,73 ~a'ground unda:r"tﬁ_fé deed for the appointment ofaR'é_ceivér.--- B
31, NOTICES |
31 A “Any ﬂotzc:e of demand by the Lerider hereunder shalt i}e deemed to haveé be@n.- |

- sufficiently given.or made if:sent by hand of prepaid ietter post to-the reglstered office:
acfdress of the Borrower

312 Any such hOtIGe ar demand given or made under ciause aT1. ‘{ shaEE be deemed fo. have '
T been ser\red onthe Borrower. :

3121 -atthe time of dezsvery to the address referred m i clause 31 ’i if sent by :
L hand; '

3122 atthe eartter of the ciehvery or 1() Qﬁam on the day after postmg {ar, if the -
: - day after posting be a Sunday or any other day upon-which rio delivery of
- letters is made; at'the earlier of the time of delivery-or 10.00am on the next -
succeeding day on which delivery of lefters is. saheduled to be made} tf
' sent by prepaid first: ciass lettér post;

3123 onthe exp:ry of 72 hours frcm the t;me of despatch it any other case, -

313 ;Servtce of legat preceedmgs in the maﬂner dascrtbed in clause 31.1 shall: he deemed '
to constitute gaod service. : '

a2 Any natice oI commun;eatfoﬂ migst. be recetved by the Lender at the H&ad of: Prsperty Lendtng
- at Paragon Development Finanee Limited -64+H : RToliiy {#ﬁéaglaﬁd-«ﬁ%w%e& and
the Lender may change its nommated gervice deta is by ;:)rzor notice to the Borrower -
uggiﬁfiﬂaéﬂf

3. GOVERNING LAWAN%J JURiSﬁisT{QN zgg f"“"f”?émf 26) Farite
| s 1,: a:”éi?v“\} 3”'&?’”

33.“?_ - :Gnvemmg law

This dee& and any (iispute ot ‘tlaim arising oat cf orin connection with it of ;is sub;ect
matter or formation (including non-céntractual disputes or claims) shall -‘be governed

; by and canstrued in‘accordance w:ih the faw of Eng!and ahd Wales, j
' QE?riiff

Wﬁwg f”g? e

- DEBENTURE




332

333

Juris”distioh

‘Each party ;rrevocabty agrees that, subject-as provided below, the coutts of: Eﬁg!and
“ahd Wales shall have exclusive junsdlctton over any dispute ‘or claim arising out of or.
_in conhection with this deed or ifs subject” matter or formation - {including  xion-..
-contractual disputes or claims).; Nothmg in-this clause shall limit the right of the Lender

to take proceedinigs against the Barrower in any other court of competent jurisdiction;
nor shall the taking of proceedings in any.one or more jurisdictions preclude the taking

of proceedings in-any other jurisdictions, whether concurren’sly or ﬂof to the: exient '

perrmtted by the law.of such other ;unsdsct;an

‘Other service

The Borrower ;rrevoaabty consents to any process in any !egal ac’aon or prcrceedmgs_. '
~unider clause 33:2 being served on it in accordance with the provisions of this- deed”
relating to service of notices.- Nothing contained: in this deed shaE affect the: rrght Ho

: 'ser\ie process in any other marnner permltted by iaw : '

This document has been executed asa deed and is. de]wered and. takes effect cn the daie- .
stated atthe beginnmg of it : :

DEBENTURE

3



SC&%E&ULE 1
Ragtstered Property

Al ihat freehcld pwperty known. as land - and buuldengs on.the south. side of Shepway’ Ci@se
Folk@stone CT19 584 regsstered at H. M Land Registry” wuth absolute title under titte number K821988..

 SCHEDULE2 -
" Relevant Agreements

' .'_'N.{BHQ:

'DERENTURE - Ay



SCHEDULE 3
Netice and a{;kmwledgement Relevant Agreement
Part 1 - Forin of I\iatlce

1On the {efterhead cf fhe Barrower}
.iNAME OF CQUNTERF‘ART‘{} '
{ADDRESS LENE 1.
. {ADD‘RES’S LENEQ] -
[POSTCODE]
- _g.bA‘rEi__ -
'..Dear Sirs )

-.Debenture {Debanture} ‘dated [EATE] between [BORRQWER] and Paragan Eeveiapment
F;rtaﬂce Limited -

We refer o the {DESCR?BE REE_EVANT AGREEMENT} (Contract)

This letter. mnstatutes nofice to you that uhder the Debenture we have {chargeci OR ass:gned by way:
-~ of securzty 1 to Paragon Saveichment Fmance Limited {L@nder) all our r;ghts in respect of the Gontract:

' We conf irm that

. '._We WIH remairy i:abte under the Caniraci: to perfcrm all the obhgancﬂs assumed by us under the )
: Centract : :

e Nene of the Lender any delegate appomted by the Lender of any recewer w;EE at-any’ ’ﬂme be
tmder any c:nbhgat:on or Ezabmty to you under or in respect of the Gontract :

'Nexther the Debenture nor this. nofice Eeieases dnscharges or n’zherwrse aﬁects yaur E;ab:lrty anci.
: obiigatsons in respect of the Contract. - :

. Su.b;ec_t to the abovei we_wEE remain entitled to exercise all our rights, powers and discretions under .
~the Contract and you may continue to deal with us in relgfion to the Contract'and give notices under
the Conftract to us unless and until you recelve written notice 16 the contrary. from the Lender. ..
Thereafter, all such rights, powers and discretions shall be exercisable by, and notices shall be given
1o, the Lender or as it directs ‘and we will cease to have any right to deai w;ih you in relation to the-
Contract. and you must deai cn ly w;th the Lender

- Please note zhat we have agreed that we will r“:ot amend or waive any provrsmn cf or termmate the:
Csni‘ract without the prior written. consent of the Lender. R

'The anstructuons i this nct;ce may osﬂy be revoked or amended w;i"h the praor wiitten. ccsrasent of the '.
Lencier .

_ Piease gonfirm that yau agree {o the terms of ﬁ'ns notzce ahd to act in accordance with its pm\ﬂsmns .
by sersdirzg the attached acknowledgement to the Lender at Paragon Development Finance Limited, .
25t Floor, 20 Fenchurch Street, Landon EC3N SBY with a copy to us. S

o Thls nafme and any dnspui@. or clalm ar;smg ‘out of cr m cennectmn thh xt or 3ts sub;ect matter or
.'B&E&ENTURE ' : ' 40



formation (;nciudmg non-contractiial disputés .or claims), shall be govemed by and -construed: ;n

| {On fhe !ei‘terhead of i‘he counterparfy]

-accordance wzf:h the law of ‘England ami Waies

' _'_Yours 'f_a;thfai_iy-, g

 [NAME OF BORROWER]

“Part 2 Fnrm of af:knowledgement_ o

' _'Paragon t?eveio_pmen{ Flnance Limited -

~95% Floor _

20 Fehchurch Street

“London

EC3N 3BY

[DATE]

- -Dear Sirs,

‘Debenture (Debenture) dated {DATE} between {BURR&WER} and Paragon Deveiupment'_
‘Finance Limzted '

We confirm: rece;pt fmm [BGRR{BWER} (Borrcswef) of g ﬂo’uce (Notzce) dated [DATE] cf Ia charge OR

.gn assugnment by way of security,] mf all ‘the. Bcrrcwers ﬂghts ‘under- [DESCR;BE RELEVANT"

: AGREEMENT} (Contract)

' 'Terr‘ﬁg defaned in the NO'[ECE shall have the same meamng when used in %h;s acknowledg&meht

We cmfzrmthat

!

We accept the conﬁrmataons and mstrucﬁnons ceniained in %he Notsce and agme {o comply wnth the
Notice. - .

There has been Ho amenémen’; waiver of release of any rzghts ot mterests in the Contrac’é smce.
Cthe date cn‘ the C&niract :

_'We w:ll ‘not cancel, avozd reiease oF atherwme aiiow the Ccsntract to Iapse wﬁhaat gwmg the

L.enr:ier at Jeast 30 days pnar wrtiten nc’ince

' We have not as at the date of th;s acknowiecigement received notice that the Ecrrower has: -
- assigned its rights under the Contract t6 a third- party, or created ary other zntemst (whether by

way of secunty of otherwzse) in the Con’{raﬁt m faviur of & third party.

_ -"E“h‘e'Lender \mll not if any czrca}m-sta'n'ces have aﬂy habii;ty in -r@fatzon to the'-Co’htfét':t'

The Contract ‘shall. not be rendered vmd vmdai&le or unenforceable by reason ef any nan~.

"GEBENTUR?‘ : : : o o S LA



disclosure by the Lender.
“This letter, and any dispute or claim arising Sut of of in connéction with it or ifs subject mattef of-
-formation (including non-contraciual disputes of claims), shall be governed by and: constried in
accordance with the law of England and Wales.
Yours faithfuilly,

[COUNTERPARTY] -

- DEBENTURE a4z



SCHEDULE 4
Nat;ce ar;d ankﬂcwledgement Insurance Poiit:y
" Part 1 Form of notice =

[Onthe fefte'rh_ead of the Eb'rfdif&er}-
'- zN'AME:'b;f wiijsummgg_G_OM-'pAN-Yj-.- .
[ADDRESSLINE1]
'{ADDRESS LINE 2]
 [POSTCODE]
[DATE]
D:ear'.Sirs-

- Dehenture - {Dehent&re) dated {DATE] between {EORRQWER} and Paragan Develﬂpment_
'Flnance i.zmuted :

We refer to the [DESCF{IBE ENSURANCE POLECY ANE} SF’ECSFV ITS POLIC‘:‘ NUMBER} (Pohcy}
This ietter ccnsﬁtutes ﬂo‘{u:e fa yeu that uncler the- Debenture we have {charged OR asmgnec{ by way:
“of security,] to Paragon Devel opment: Ftnance Limited (Lender) all our rights in fespect of the Policy
_'(mcluci:ng all cla!ms and all returhs. c)f prem:um iy cannechor‘s with the Paiacy) :
" We irrevocably instruct and _auihersse-yau.io: .
«  Name the Lender oft the Policy as co-insured.

»  Comply with the terms of any writter instructions réceived by you fror the Lender r'elataﬁg to the

Policy, without notice or reference to, or furthef authority from, us and- wuthcut enqwrmg astothe .

justsflcatlon or the vahdﬁy of those lnstmctlﬂns

» - Hol d all sums fmm time tu ’ame due and payabEe by vou ta us Uﬂder the F‘ohcy fo the orde:“ of the' :
“Lehder,

. » Pay,or releasef all monies to which we are. entitled: ur:der the Pchcy to the: Lersder ‘of to such-.
' persoas asthe i_endef may &zrect .

e Dlsclese -;nformatmn in relahori o the Policy to the Lé’r&dér a’hre@uéét’-ﬁy the Léhder'

" Neither the Debenture nor’ ti'ns notice reteases ﬁsscharges or othenmse aﬁects your iiabfitty z—md. :
obligations i respect of thie Policy. : :

K Sub;éct to the farégotng, you may continte to deal with us in relation to the Pelicy Lmtil'ymj recaive:
“written notice fo the contrary from the Lender. Thereafter, we will cedse m have any ﬂght to-deal with-
youin reiaﬁen to the Policy and you musi daal only with the Lencier

"The ms’sruettons m this notrce niay only be revoked or amended w:th the pr;or wr:tten consent of the .
-Lender. o S

. .Please confi r:m that yod agfée' to the terms of thiis notice and to.act in'at.;.éb.rﬁ'aﬁ.ce with its pfowsfons by

B : sendmg the attached acknowledgement 'ﬁo the Lersder at Paragcn Devefcpment Fmanc;e Lxmtted 255

DEBEN?URE S | : o | .



Ftoar 20 Fenichurch Stre-’et London ECSN-BBY with--a copy to us.

Thls not{ce and any ti;spute of clairm ansmg ot nf or-in cohnaction with. it or- its subject matter or

~forimation (including . non-contractial: ci;sputes or clasms), shaEI be- gcvemed by and: constmed m
accordatice with the Iaw of England and Wales.

" Yours faithfully,

[NAME OF BORROWER]
Part 2+ Form c}f_acknowléd:gément -

-[{‘Jn the fetterhead of the insurance ccmpanjf}
Paragon Deveiopment Fmance Lsmlted
.. 25" -F_Eoor
- zﬁ-Fen¢hur§ﬁ' Street
London
ECAN3BY
| 'grﬁATE} |
' ﬂear Strs

Bebenture (Debenture) dated [DATE] beﬁween {BORROWER} and Paragon Development
Finance Lumited

. We confirm receipt fmm [BORROWER} (Bczrrower) of & riotice {Notice) cfated [DATE} of [a charge OR .
: an-assignment, by way of security,] of all the Bcrmwers nghts under [DESCRtBE iNSURANCE..
[POLICY AND ITS NUMBER] (Policy). : o
Terms dEf_lﬁed m_the Notice -shaii have the same meaning when used in this ééknoWléd'gement._

We confirm ihé’f‘

@ We accept the' insimctzons arsd authnrzsailons contamed in ihe Notace and agree to camply w;th -
the Not:ce .

ce " We have noted the Lenders mterest on-the Pallcy as "GC} {NSURED"

‘s Thefe has been no' amendment waiver br reiease of any nghts or mterests i the Pahcy smce the:
< date the Poi;cy was jssued.

C e "We w;ti nist cancel, avoid, release or o’;herwrse aliaw the Pahcy ta lapse w:thcut gavung the' Lender '
Cooat Ieast 30 days prac:rr written notzce :

. ‘We have not, as at’ %he date of thls ackﬁcwledgement recetved notice that the: Borrower Has -
e asszgned 1ts rights under the Paiacy toa th;rd party, of created aby other Er'rterest (whether by way.

BEBERTURE | i ad



of security or otherwise) in the Policy iri favour of a third party:
e The Léndér-‘wi’li 'ncet in-any ci"rcumé?énséé -he I’réb'e for the pfét’ﬁiams in reEation 'to the?c‘:iic:y‘-

e The. Pohcy shai% ot be reradereci vond voidable or unanfﬁrceabie by reason of any ncﬂ—dssc§osure-
by the Lender.

This: Ie’tter and any dispute or claim arising out of of in connection With it or its subject matter or-
- “formation. (including - non-contractusil- disputes - or carms} shaEE be gcvarned by and construed i
accordance thh the Iaw of England and Waies -

_ -"f’ours faﬁhquEy

INSURER]

DEBENTURE: HE



SCHEDULE §
thlce and acknowledgement - bank account.
Part 1= Farm of notlca

{On the fetterhead of fhe Barreweﬂ
_[BANK FiMANCEAL INST!TUT&ON OR OTHER PERSON}

[AQ_DRESS LINE 1}
 [ADDRESSLINE 2]

'[_PQSTmDE}_ -
" [patE

DearSirs,

'_'{}Ehantura (E}ehenture} dated {DATE} hetween [BQRRQWER} and Paragen neveiapment-
; ..Fmance Limited

..:This letter"cdhstftuies notice to yaqﬁthat'uné_f_ér the Débe;_ﬁture we 'have:charée_d,"byww' of first: ﬁ;«{éd o
‘charge, in favour of Paragon Development Finance Limited (the Lender) all monies from tirme to'time

- standing fo the credit of the account held with you and detailed below {the Account), together with-all - '

-other rights and benefits accriing to or ansmg in aenﬂectaon with the Account (snc?udmg, but not-_
limited to, entsﬂements to interest):. . .

; Nama bf Accaur;t [NAME OF AGGGUNT]
' sm cos;;e {SGRT ccmE]
Accaunt numher [ACGGUMT NBMBER}
: We errevacably mstmct and authorise you to:
_-» Disclose to the i..eﬂcfer any snformaﬂcn relating to the Accouni‘ requegted frcam you by the Lender

o .Ccmpty with the terms of any writﬁet‘s mttce or. mstructsons reiatmg to the Accﬂunt recewed by ycu _'
~from ihe Lender

e Ho‘ld -aEE sums-from ﬁ’me't‘o'ti’me -stand-iﬁé-'io-fhé bredité? the Ac:cduni"td-theb’rder‘bf.-t'h'e: Lender.

s Pay of release all or any part of the mon;es stané;ng to ‘the ‘credit of the Agcmunt in accordance-'
“Wwithi the wntien :nstrucﬁmns of the Lender. '

We acknowledge that’ ycu may ccmply thh ‘the mstructrons ln this hoiice wx’theut any. further
" permission from us,

- We are not perm:ttecf to wsthdraw any amount fromi the. Acceunt WIthou‘e the prscr wraﬁen consent of the '
+ Lender. L _

The instructions int ﬂ’ltS natzce may orﬂy be re\faked or amended with ihe prior wniten consent m‘ the
- Lender: : :

”E’hks riotice, and any d[spute or &Eazm ansmg out of or:in: cannecﬂgn w:th it or ;ts subject maiter oF

:DESEN"{URE : : : 3



formation (including non-contractual dispites of ctaims) shall be gavemed by and ccsnsti‘ued in
accordance wzih the law of England and Wales..

Piease ackﬂawledge recelpﬁz of thls nofice by sencizng the attached acknow[edgement to the Lender at-
Paragon Development Finance. L:muted 25‘“ Floor, 20 Fenchurch Street Loncicm ECaN: SBY wath a
copy tous.
- Yours faithully,
Slgned -
- {__NAME OF BORROWER]
Part2- #a;‘;ﬁ of aic_k‘npﬁv!édgéﬁie’n__t;
' [On the !eftemead of the bank ﬁnam:fat mst;tut.fon or afher persan}
Paragen DeveEopment Fmance Lamited .
25t Ficc_:s'

20 Fenchurch Street

- Londor

“EC3N 3BY.
IDATE]
'Déar Sirs', L

Debenture {Bebenture) tiated {DﬁTE} between [BQRRQWER] anei Paragon Beve!epment"
_ Fmance Limited : :

: We confirm receqpt frcsm [BORRGWER] {the Br;}rrowar} of & notice (the Natsce) dated {DA‘E‘E} of a
_charge (on the terms of the Debenture) over alf monies from time to:time standing to the credit of the -
" account detailed below (the Account); fogether with all other rights and behefits actruing to-or artsang :
i connectson w;th the Account (including, but not fimited to, ent;tlaman@ts to interest). : '
_.-'-'We'cc_nfsrm_ thai wer
e Ac&ép‘t the iﬁsfrucﬁen's cg'n-:ashe& in the Notice éﬂd agres to comply wi‘th the Notice.
e _ .Wl” nat permlt any amaunt to be: w1thdraw3‘1 fmm the Account withiout your prsor written conseni

. _"s a Ha\fe not recewecf notice of the snterest c:f any ti‘urd party i the Account

8 " Have neither claimed nor exerczsed ‘nor- wdl cla;m or exercise any secunty mterest set—eff
_ munter»»niaum or. other rtght in ;‘espect of the Ascount. :

'The Accaunt is?.
Name of Accaum [NAME OF ACCQUNTE

: sért_' ce:':-d_e': -'[‘sekff -_cﬁu&l

DEBENTURE g



Account nurhber: [ACCOUNT NUMBER] -

- This letter, and. any dtspute or elaim -atising out of or in connection with it or zts subject matter or
“formation {including non- contractual disputes: or claims), shall: be gnvemed E:Jy and construed m
B accordance mth the law of England and- Waies .

' 'Yours-fasthﬁ;l_ly, :

[NAME OF BANK; FINANCIAL INSTITUTION OR OTHER PERSON]

. DEBENTURE " s



Executeci as & deed by SHEPWAY
TWO LIMITED acting by
a director, in the: presenne ef

GNATURE OF WETNESS

Address® MCHME; ST G
cowisvreiyts) SN ST

Occupation: SossGATC0 L

: Ekecuted as a de'ecl'%;'ry PﬁR:AGGhI

N cting by its a’{tamey
%%Tél{g M”f*‘f& S undera

i powerof attomey dated [oog
-the presence of: W

Slosn oy

SEGNATURE OF WFTNESE

30 bfﬁéﬁﬁ@ﬁ?ﬁz £

Address N ;%FSQ«WM g
: Wﬁﬁ AR A :
U .%’,‘fﬁm‘%ﬁii.

...................................

: Occupataon
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