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Registration of a Charge

Company name: EMEAD LTD
Company number: 11200782

X79U4J95

Received for Electronic Filing: 09/07/201

Details of Charge

Date of creation:  25/06/2018
Charge code: 1120 0782 0001
Persons entitled: UNITED TRUST BANK LIMITED

Brief description:. THE LEASEHOLD PROPERTY KNOWN AS 62 FELMONGERS, HARLOW
AND STORE, CM20 3DJ - EX682181

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Company number: 11200782

Charge code: 1120 0782 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th June 2018 and created by EMEAD LTD was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 9th July

2018.

Given at Companies House, Cardiff on 11th July 2018

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

WARNING: THE CHARGOR SHOULD READ THIS CAREFULLY

e WE RECOMMEND THE CHARGOR TAKE INDEPENDENT LEGAL ADVICE BEFORE
SIGNING THIS DEBENTURE AND SIGN ONLY IF THEY AGREE FOR THE CHARGOR
TO BE LEGALLY BOUND BY I'TS TERMS.

e IFTHE CHARGOR ENTERS INTQ THIS DEBENTURE AND THE BANK IS NOT PAID
MONEYS OWED WHICH THE DEBENTURE SECURES, THE CHARGOR MAY LOSE THE
ASSET(S) CHARGED.

* 'THE ABOVE IS FOR INFORMATION AND IS NOT ADVICE.

. g e
This Debenture is made the M v day of L [CWaw A 201 w
Between:
€} The party named in Schedule 1 hereto (the "Chargor™); and

2) United Trust Bank Limited (registered in England and Wales under company number 549690) the
registered office of which is at One Ropemaker Street, London EC2Y 9AW (the "Bank™).

It is agreed as follows:

1. Definitions and interpretation

1.1 Definitions
Tn this Debenture the following expressions have the following meanings, unless.the context otherwise
requires:
"Asset Insurance” means the nsurances referred (o in clause 11.4.1 (Property and Asset Insurance) in
respect of assets other than the Propeity.

"Authorities” means all national and local governments, government departments; suptanational
bodies, local or public authorities, statutory undertakings, states-or agencies.

"Business Day” means any day (other than a Saturday or Sunday) -on which clearing banks are
open for normal banking business in sterling in the City of London,

"Business Operator” means a peison carrying out any business, process or-other imdertaking (whether
curtently operated by or under the control or with the consent of the Chapgor or otherwise) whether at
theProperty or elsewhere.

"Charged Property” means the whole or any part of the property, assets; income and undertaking of
the Chargor from time fo time mortgaged, charged-or-assigned to the Bank pursuant fo this Debenture.

"eompany" means any person of whose share.capital the Shares form all'or any part,

"Contracts” mearis all the Chargor's rights, title, intevest and benefit from time fo fimeé in and to any
contract in respect of the whole or any part of the Charged Propetty to which the Chargor i§ of becomes
a party.

"Costs" means all costs, charges or expenses of whatsoever nature (including, without limitation, legal
fees) including, -without limitation, disbursements and any Value Added Tax to be charged on such
costs, charges, expenses and disbursements.

"Default Rate” means the rate of interest payable in accordance with the terms of any agreements of
letters setting out the terms-of of constititing the Secured Liabilities in relation to any amount which is
not paid on the due date for payment.

"Derivative Assets" ‘means all stocks, shares, warrants or other securities, iights, dividends; interest or
other property (whether of a capital or income nature) aceruing, offéred, issued orderiving at any time
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by way of dividend, bonus, redemption, exchange, purchase, substitution, conversion, consolidation,
subdivision, prefeieiice, option or otherwise atiributable 1o any of the Shates or-any Derivative Assets
previonsly described.

"Envirenment" means all of the air, water and land including'air within buildings and other natural or
man-made structures above or below ground,

"Envirommental Autherisations’ means all permits, licences, consents or other authorisations or
approvals required at any time under any Environmental Logislation for the operation of any Business
Opetator and the occupation or use of the Property by any person,

"Envirenmental Claim" means any claim, notice of violation, prosecution, demand, action, official
warning, abatement or other order (conditional or otherwise) relating fo Environrhental Matters and any
notification or order requifing comipliance with the tetms ‘of any Environmental Authorisation or
Environmental Tegislation.

"Envir tal Legislation” micans all applicable statutes, statutory instruments, common law,
treaties, regulations, directives, codes of conduct, circulars, guidance. notes, orders, notices, demands
anid other measures imposed by any Authority to which the Chargor or any Business Operator or the
Property is or has been or may be or may have been subject which relate to the pollution or protection
of the Environment or the protection of the health of any living organism or the protection of public
health or welfare.

"Environmental Matfers" means;

) the generation, deposit, disposal, keeping, treatment, transportation, transmission, handling,
importation, exportation, processing, collection, soiting, presence o manifacture of any waste
(as defined in the Environmental Protéction Act 1990) or of any Relevant Substance;

(b) public or private nuisance, noise, defective premises ot health and safety at work;

() the carrying out of any development (as defined in Section 55(1) Town and Country Planning
Act 1990); and

(@ any act, default or phenomenon which is capable of causing harm to human health ot welfare

or harm fo any other living organism of of damaging the Environment:

"Exchange Rate™ means the prevailing spot rate-of exchange available to the Bank (as conclusively
determined by the Bank) at or around 11 a:m, on the date on which any conversion of currency is to be
effected pursuant to this Debenture or otherwise,

“Rixtures” means all assets of whatsoever nature, apart from land and buildings, forming part of any
frechold or leasehold property owned by the Chargor and deemed by law to be immovable property
other than tenant's fixtures.

“Insolvency Act" means the Insolvency Act 1986,

"Intellectual Property” means all subsisting patents and subsisting rights of a similar nature. held in
any part of the world, applications for patents and such rights, divisions and continuations of such
applications foi patents, registered and unregistered trademarks, registered and unregistered service
marks, registered designs, utility models (in each case for their full period and all extensions and
renewals of them), applications for any of them and the right to apply for any of them in any part of the
world, inventions, confidential information, Know-how, business names, trade names, brand names,
copyright and rights in the nature of copyright, design sights and get-up and any similar rights existing
in any country; and the benefit (subject to the burden) of any and all agreements, arranpements and
licences in connéction with any of the foregoing.

"Know-how" means all the body of knowledge, technical experience, expertise and skills, technical
processes, secret processes, formulae and technical information held by the Chargor and relating to its
business, which is not in ‘the public domain.

"LPA" means the Law of Property Act 1925,

"Material Environmental Effect” means any effect on the Environment which is, or is reasonably
Fikely in the opinion of the Bank, in its sole discretion, to have a material adverse effect on:

(2) the financial condition of the.Chargor; or



(b) the ability of the-Chatgor to perform its obligations under ot otherwise comply with the terms
of this Debernture; or

(©) the value o marketability of the Property.

“Nominees" means the Bank, its agents, nominees and any other person holding the: Shares and the
Derivative Assets on behalf of the Bank from time to time.

"QOceupational Leases" means all leasehold interests and other occupational rights whatsoever
(including, without limitation, all licences aind agreements for leases) in existence from time to time
relating to the whole or any pait of the Property, the immediate reversion to which is vested in the
Chargor:

"Permitted Security Interest” means:
(a) the:security constituted by this Debenture;
(b) liens-arising by.operation of law in the ordinary coinse of business; and

(©) any Security Interest expressly permitted to subsistin addition to the security constituted by
this Debenture with the prior writtén consent of the Bank,

"Planning Acts" means the Town and Cousitry Planning Act 1990, the Planning (Listed Buildings and
Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1990, the Planning
(Consequential Provisions) Act 1990, the Planning and Compensation Act 1991, the Local Governmient
Planning and Land Act 1980, the Ancient Monuments and Archaeological Areas Act 1979, the
Planning -and Comipulsory Purchase Act 2004, the Planning Act 2008, the Localism Act 2011, the
Growth and Infrastruchare Act 2013 and any similar subsequent legislation.

“Plant and Machinery" means all plant and machinery, equipment, fittings, installations and
apparatus, tools, motor vehicles and all other such assets (other than Fixtures) whatsoever, wherever
situate, which are now, or at any time after the date of this Debenture become, the property of the
Chargor.

"Property” means all éstates and other interests 1 any freghold, leasehold or other immiovable
property (including, without linititation, all Fixtures on such propeity) which-are now, or at any time
after the date of this Debenture become, the property of the Chargor, -all proceeds of sale derived from
such property and the ‘benefit of ‘all covenants to which the Chargor s entitled in fespect of such
propetty.

"Property Insurance" means the insurance.réferred o in clause 11.4.1 (Property and Asset Insuranice)
in respect-of the Property,

"Receiver” means any receiverappointed pursuant to this Debenture.

"Relevaiit Jurisdiction” in respect of any person means the jurisdiction in which such person is
iricorporated ot if different, has its principal ptace of business.

"Relevant Substance” means all substances which are defined or regulated as toxie, hazardous,
flammable, highty reactive and explosive, o any of these, pursuant to any Environmental Legislation
(whether in a solid or liquid form or in the forin of a gas or vapour and whether alone or in combination
with any other substance) and all tadioactive, electrical or electromagnetic emissions which are capable
of causing harm to human health or welfare or harm to any other living organism or of damaging the
Environmernt,

"Rights" means all the Chargor's rights, tifle and interest froni tine to time in any lease, licence or
occupational right whatsoever together with the entire benefit of all the Chargot's rights, title-and
interest from time to time in any renewal of, replacemetit of or variation to any such lease, licence or
occupational tight (including, without limitation, all its rights, title ‘and interest in -any Qccupational
Iease, agréement for any Occupational Lease and any associated agreements which:may be granted by
the Chargor or any person derivirig title from the Chargor from time to time over of in respect of the
whole ot any partof the Property and any other properties {fieehold or leasehold) in which the Chargor
has an interest).

"Scheduled Property" means all the propeity short particulars of which are set out in Schedule 2:{The
Scheduled Property) (if any), including, without limitation, all Fixtures.on such property.

“Secured Liabilities” means all moneys; debts and liabilities from time to time due, owing or incurred
by the Chargor to the Bank on any cuttent or other account whatsoever or otherwise in-any manier
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whatsoever, in each case whether present or future; afong or jointly with any other person; actual or
contingent; as principal or as surety; in whatsoever name, firm or style; i whatsoever cuirency
denominated.

"Security Interest” means any mortgage, charge, assignment, pledge, lien, right of set-off,
hypothecation, encumbrance, priority or other security. interest (whether fixed or floating) including,
without limitation, any “held-back" or "flawed asset" arrangement together with any preferential right,
retention of title, deferred purchase, leasing, sale or purchase, sale -and leaseback arrangement, trust
agreement, declaration of trust, triist arising by operation of law, ary option or agreement for atty of the
same or any arrangement which has substantially the same-commercial of substaritive efféct as the
creation of security.

"Shares" means all the Chargor's interest from time to time in any stocks, shares and other securities.
"Subsidiary” means & subsidiary within the meatiing of section 1159 of the Companies Act 2006,

"Taxés” means all present and futire taxes, levies, duties, charpes, assessments, deductions or
withholdings whatsoever, including any interest thereon, and any penalties’ and fines with respect
thereto, wherever imposed, levied, collected or withheld pursuant fo any regulation having the force of
law and "Taxation" shall be construed accordingly.

Interpretation

1.2.1  Inthis Debenture:

(@) the clause headings are included for convenience only and do not affect the
constiuction of this Debenture;

b) words denoting the singular include the plural and vice versa; and

(©) words denoting one gender include each gender and all genders.

1.2.2  Inthis Debenture, unless the context otherwise requires, references 1o:

(a) persons .include references fo mnatural persons, firms, pattnerships, limited
partnerships, companies, corporations, associations, organisations and trusts (in
each case whether or.1iot having a separate legal personality);

b documents, instruments and agreements (including, without limitation, this
Debenture and anty document referred io in this Debenture) are references to sich
documents; instruments and agreements as -modified, amended, varied,
supplémented or novated from fime to time;

©) receivers are teferences to receivers of whatsoever nature including, without
limitation, receivers and managers and administrative receivers;

(d) the terms "Bank” and "Receiver" include, where the context so admits, refetences
to-any delegate of any such person;

(e) a party to this Debenture include references to its suecessors, transferees and
assigns;
(G} clanses ‘and schedules are references to-clauses of this Debenture and schedules to

this Debenture; and references to this Debenture include its schedules;

() statutory provisions (where the context so admits and unless otherwise expressly
provided) are construed as references to those: provisions as respectively amended,
consolidated, extended or re-enacted from time to time, and to any orders
regulations, instumeénts, plans, permissions, directions or other subordinate
legislation made-under the relevant statife’ or deriving validity therefrom;

(h) a time of day is a reference to London time; and

€4 "disposal” includesd sale; transfer, assignment, grant, lease, licence, declaration of
trust of other digposal, whether voluntary or ‘involuntary, and "dispose” will be
construed accordingly.
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4.1

4.2

4.3

44

4.5

4.6

4.7

48
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1.2.3 The security constituted by this Debenture shall extend to all beneficial interests of ‘the
Chargor in the' Charged Property and to any proceeds of sale or-other realisation or
revenues thereof or of any part thereof.

Covenant fo pay

The-Chargor shall on demand pay to the Bank or discharge, as the case may be, all the Secured
Liabilities when the Secured Liabilities become due.

Interest

The. Chargor shall pay to the Bank interest on the Secured Liabilities at the raies and upon the terms
from time to time agreed with the Barilk,

It ‘the Chargor becomes obliged under this Debenture to pay-an amount to the Bank or a Recelver by
way of reimbursement or indemnity for:

(a) a Cost of other liability incurred by the Bank or a Receiver; or
(b) a payinent made by the Bank or a Receiveér,

interest shall accrue on that amount at the Default Rate fiom the date ont which the Bank or Receiver
incurs that:Cost or other liability, ‘or makes that payment, until full discharge by the Chargor (after as
well as before any demand made or judgment obtained or the liquidation or administration of the
Chargor). Any inierest accruing under this clause 3.2 shall be immediately payable by the Chargor on
demand by the Bank,

Auiy interest accruing under this clause 3 shall be compounded in the event of it not being punctually
paid on. the interest payment dates applicable: to the loan to which the Secured Liabilities relate or
otherwise atsuch time as the Bank may require and notify to the Chargor, but without prejudice to the
right of the Bank to require payment of such interest when due.

Security

By way of continuing security in favour of the Bank for the payment and discharge of the Secured
Liabilities, the Chargor with full title guarantee:

Scheduled Property

charges by way of legal mortgage, the Scheduled Property.

The Rights

assigns absolutely to the Bank, the Rights relating to the Scheduled Propetty.
Other Property

charges by way of fixed charge the Property (except the Scheduled Property validly ‘charged in clause
4.1 above) and all Rights-relating to such Property.

Contracts
assighs absolutely to the Bank, the Contracts.

Intellectual Property

charges by way of fixed charge, all the Intellectual Property owned, possessed or controlled by the
Chargor from time to time.

Plant and Machinery

charges by way of fixed charge, the Plant and Machinery.

Sheares and Derivative Assels

charges by way of fixed charge, the Shares and Derivative Assets.

Goodwill

charges by way of fixed charge, all the goodwill and uncalled capital for the-time being of the Chargor,

Floating charge
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6.1

6.2

6.3

72

charges by way of floating charge, all the undertaking and assets of the Chargor whatsoever, wherever
situate, whether movable, immovable, present or future (including, without limitation, ifs uncaled
capital for the time being and all the undertaking and assets of the Chargor referred to above ‘which are,
for any teason, not validly charged or assigned pursuant to clauses 4.1 (Scheduled Property) to 4.8
(Goodwill) (inclusive) of this Debenture).

Paragraph. 14 of Schedule B1 to the Insolvency Act 1986 shall apply to-any floating charge created by
this Debenture.

Convérsion of floating charge

Conversion by notice

The Bank may by nhotice to the Chargor convert the floating chaige contained in this Debenture into a
fixed charge as regards such Charged Property as the Bank may specify (whether generally or
specifically) in ‘that notice (i) if it considers that it would be. desirable to do so in order 10 protect,
preserve or supplement the charges over the Charged Property or the priority. of those charges; or (if) at
the same time as, or any time after, the security constituted by this Debenture becomes enforceable, or
both,

Automatic conversion

If, without the prior written consent of the Bank, the Chargor creates any Security Interest over any of
the Charged Property not:expressed to be subject to a fixed charge under this Debenture, or attempts to
do so, or if any person levies or:attempis: to levy any distress, attachment, execution or other legal
process against any of such Charged Property, the floating charge created by this Debenture over the
Charged Property the subject of such Security Interest or process will automatically; without notice, be
converted into a fixed charge as'soon as such event occurs,;

PROVIDED THAT the floating charge contained in this Debenture may not be.converted inio a fixed
charge solely by reason of the. obtaining of a4 moratorium, or-anything done with a view fo obtaining a
moratorium, by an eligible company under the Ingolvency Act 1986,

Fuarther assurance
The Chargor shall:

forthwith, at any time if so required by the Bank, at'its own expense execute and deliver to the Banl
such further legal or other miortgages, charges, assignments, securities, authorities and docunients as
the Bank may in its-discretion require of the whole-or-such part of the Charged Property as the Bank
may specify, in such form as the Bank may in its discretion require, to secure the payment or discharge
of the Secured Liabilities, including, without limitation, in orderto vest the whele or such part of the
Charged Property in the Bank, the nominee of the Bank or in any purchaser from the Bank or the
Reeeiver;

pending the execution and delivery of any such assignments referred to in clause 6.1, hold such
Charged Property referred to in clause 6.1 upon trust for the Bank subject to the provisions of this
Debenture; and

pending the execution and delivery of any such mortgages, charges, securities, authorities or other
documents. refeired to in clause 6.1, hold such Charged Property refered to in clausé 6.1 subject to the
piovisions of this Debenture;

Deposit of documents and fitle deeds

The Chargor shall deposit with the Bank (ard the Bank during the continuance of this security may
hold and retain) all deeds and documents of title relating to the Property including, without limitation,
all Occnpational Leases; all:stock or share certificates or other docurnents of title to or representing the
Shares and the Derivative Assets together with such duly executed transfers or assignments with-the
namé.of the ransferee, date and consideration left blank as the Bank may require; and copies of all the
Contracts certified to be true copies by.one ditector of or solicitor acting for the:.Chargor.

Atany time after the security constituted by this Debenture has become enforceable, the Chargor shall,
at the request of the Bank; procure the registration in the books of the company of the transfer of the
Shares and the Deérivative Assets'to the Bank (or the Nominees as.the Bank may require), the entry of
the Barnk (or the Nominees as the Bank may require) in the register of members of the company as the
holder or holders of the Shares and the- Derivative Assets, and the issue of new share ceitificates in



8.1

8.2

8.3

8.4

9.2

9.3

respect of the Shares-and the Derivative Assets to the Bank (or the Nominees as the Bank may require);
and upon the accrual;, offer, issue or teceipt of any Derivative Assets deliver or pay to the Bank or
procure ‘the delivery or payment to the Bank ‘of all such Derivative Assets or the stock or share
cerfificates or other documents of title to or representing them together with such duly executed
transfers or assignments with the name of the transteree, date and consideration left blank as the Bank
may require,

Negative pledge
The Chargor shall not:

cieate, purpott to Greate-or allow to subsist, any Security Interest over the whole or any. part-of the
Charged Property except for any Permitted Security Tnterest;

convey, assign, transfet, of agree to convey, assign .or transfer the whole or any part of the Charged
Propeity,;

permit or agree to-any variation of the Rights or any other rights attaching to the whole or any part of
the Charged Property; or

dg, cause or permit to be done or omit to do anything: which may in the opinion of the Bank, in any
way depreciate, jeopardise ‘or otherwise prejudice the value to the Bank (whether ‘monetary or
otherwise) of the whole or-any part.of the Charged Property.

Dividends;, voting rights and Nominees

Dividends and voting rights
For so long:as no demand has been made pursuant to-clause 2 (Covenait to pay), the Chargor may:

9.1.1 subject to clause 7.2 (Deposit of Documents and Title Deeds), receive and retain all
dividends, interest and other income deriving from and received by it in réspect of the
Shares and the Derivative Assets; and

9.1.2 exercise-all voting -and other rights and powers attached to the Shares and the Derivative
Assets PROVIDED THAT such exercise does not adversely affect the Shares anhd.the
Derivative Assets-and is not.otherwise. inconsistent with this Debenture and PROVIDED
FURTHER THAT the Chargor shall:

(a) give the Bank at least five Business Day's written notice of the -manner in which it
intends to exercise,.or its reasons for abstaining from exercising, such:tight; and

®) not exef¢ise-any fight ot power if, in the Bank's absolute discretion, such action
would adversely affect:the valugé of the Shares and the Derivative Assets or if such
action would be fnconsistent with this Debenture.

Trustee powers

Atany time after the security constituted by this Debenture has become enforceable:

(a) the Bank mmay at its discretion (in‘the name of the Chargor of otherwise, subject to clause 9.1
(Dividends and voting rights) and without any ¢onsent or authority on the part of the Chargor)
exercise all statutory powers of investment given fo trustées (including without limitation,
under the Trustee A¢t 2000) in respect of those Shares and the Derivative Assets subject t0.a
trust; and

(b) the Chaigor ‘shall exercise all voting -and other tights and powers attachied to any Shares and
Derivates Assets of which it rémains legal owiier in any manner which the Bank may direct.

Bank's powers of eniforcement over Shares and the Derivative Assels

9.3.1 If the Bank so requésts at any time after the- security constituted by this Debenture has
become -enforceable, all dividends, interest and other income forming part of the ‘Shates
and the Defivative Assets shall, uniess. otherwise agreed between the Bank and the
Chargor, be ‘paid without any set-off or deduction whatsoever 10 an interest bearing
suspense account in the name of the Bank and shall be retained by the Bank until applied s
hereinafter provided as part of the Shares and the Derivative Assets and any such monies




9.4

10.
10.1

9.3.2

Custody

which may be received by the Chargor shall, pendinig such payment, be held in trugt for the
Bank.

The Banlk shall not have any duty as to any Shares and Derivative Assets and shall incur nio
liability for:

(a) ascertaining or taking action in respect of any cails instalments, conversions,
exchanges, maturities, tenders or other matters in relation 1o any Shares and
Derivative Assets or ‘the niature or sufficiency -of any payment whether or not the
Bank has or is deemed to have knowledge of such matters; or

(b) taking any necessary steps to preserve rights against: prior parties or any -other
rights pertaining to any Shates and Derivative Assets; or

{©) for any failure to present any interest, coupon or any bond or stock drawn for
repayment or for any failure to pay any call or instalment or fo accept-any offer or
to notify the Chargor of any such matter or for any failureto ensure that the correct
amoutits (if any) are paid or received in respect of the Shares and the Derivative
Assets.

The Bank shall be entitled to provide: for the safe custody by third parties of -all stock and share
certificates and documents of title deposited with the Bark or Nominees at the expense of the Chargor
and shall not be responsible for any loss of or damage to any such certificates or documents:

Representations and warranties

The Chargor represents and warrants to the Bank that:

10.1.1

10.1.2

10.1.3

10.1.4

10.1.5

10.1.6

Status

it is duly incorporated and validly existing under the laws of its Relevant Jurisdiction and
is fully qualified and empowered to-own its assets and carry out its business;

Powers

it has the. power to enter this Debentiife, to exercise its rights and perform its obligations
hereunder, and has takert all necessary corporate ‘and other action to authorise the
execution, delivery and performance of this Debenture and aiy other documents referred to
herein;

Authorisations

all acts, conditions, anthorisations and other things required to be done, fulfilled and
performed by it in order:

(a) to enable it lawfully to enter into, exercise its rights under and perform and comply
with the obligations expressed to be assumed by it in this Debenture;

(b) to ‘ensure that the obligations expressed to be-assumed by it in this Debenture are
legal, valid and binding; and

) to make this Debenture admissible in evidence in the Relevant Jurisdiction
have been done, fulfilled and performed and are in full force and effect;
Legal validity

the obligations expressed to be assumed by it in this Debenture are legal and wvalid
obligations binding ‘on it ifii accordance with the terms of this Debenture;

Information

all of ‘the written information supplied by or.on behalf of the Chargor to the Bank is true,
complete and accurate in all material respects;

Ownership of the Charged Properly
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11.

11.1

11.2
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it is-absolutely, solely and beneficially entitied to all the Charged Property as from the date
it of any part of it falls 10 be charged under this Debenture-and the rights of the Chargor in
respect of the Charged Property are free from any Security Interest of any kind other thana
Permitted Security Interest;

10.1.7 No disposal

it has not sold or agreed to sell ot otherwise disposed of, or agreed to dispose of, the
benefit of all or any of the Chargor's right, title and interestin and to the Charged Property;

10.1.8 Environiiental compliance

neither it not any Business Operator has not breached any Envitonmental Legislation and
rio condition ‘exists ‘or act or event has occnrred which could give rise to any breach of or
any liability of any kind under any Environmental Legislation by either the Chargor or any
Business Operator;

10.1.9 Environmeital Authorisations

it and any Business Operator are in possession of all Environmental Authorisations
required for the conduct of their business or-operations (or any part thereof) and neither the
Chargor nor any Business Operator has breached any of the terms ot coriditions of any
such Envirorimetital Authorisation or received any notice from any Authority in respect of
any actuil or potential contravention of any Environmental Authorisation; and

10.1.100¢eupational Leases
the Occupational Leases are valid, binding and enforceable in accordance. with their
respective provisions and the details of the Occupational Leases are tru¢-and aceurate.

The Tepresentations and warranties.set forth in this clause are given and made on and as of the date of
this Debenture, shall survive.the execution of this Debenture and othér than the representation in clause
10.1.5 (Representations and warranties - Information) are continuing tepresentations and warranties
which are deemed to bé repeated on each day during thé continuance of the security constituted by this
Debentuire.

Undertakings

The Chargor gives each of the undertakings contained in this clause to the Bank.

Duration

The uridertakings in this clause shall remain in force during the continuance Of the security constituted
by this Debenture.

To comply with statuies

The Chargor shall comply with all iequirements of any Authority, all obligations under any statuteé and
all byelaws and regulations relating to the.whole or any part of the Charged Property.

To provide information

The Chargor shall furnish to ‘the Bank forthwith on' demand by the Bank-such information and supply
such docuients ‘or papers relating o the Charged Property from time to time as the Bank may in it§
discretion require.

Properity and Assef Insurance
The Chargor shall:

11.4.1 insure and keep insured the Property and all of its undeitaking and -assets other than the
Property with teputable and responsible insureis previously approved by the. Bank in such
manner and to siich extent 4s is feasonable and customary for an enterprise engaged in the
same or 4 similar business and in the same or similar localities such risks and contingencies
as the Bankshall from time to time request;

11.4.2 effect the Propeity Yosutarice and the Agset Insurance in the name: of the-Chargor and the
Bank @nd such other nares as the Bark may approve but without any liability whatsoever
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11.4.4

1145

11.4.6

on the patt of the Bank for any prémium in relation to such Property Insurance and Asset
Insurance;

duly and punctually pay all premiums and any other moneys necessary for maintaining the
Propeity Insurance and the Asset Tnsurance in Tull force-and effect;

ensure that every policy of insurance relating to the Property Insurance and the Asset
Insurance contains a first loss payee.clause and a standard mortgagee clause, whereby such
insuranice will not be inyalidated, vitiated or avoided as against a morigagee in the event of
any misrepresentation, act, neglect or failure to disclose on the part of the insured;

produce. to the Bank on request copies of all policies and all receipts for the current
premiumns with respect'to the Property Insurance and the Asset Insurance; and

immediately give notice 1o the Bank of any occurrence which gives tise, or might give iise,
to a claim under any policy of insurance relating to the Property Insurance, the Asset
Insurance or both and, except with the prior written consent of the Bank, the Chargor shall
not agree fo. seitlement of any such claim.

If the Chatgor at any time fails to perform any of its obligations contained in this ¢lause, the Bank may
effect or reriew such insuranice as the Baiik thinks fit and the Chargor shall réimburse the Bank for the
Costs thereby incurred on demand.

11.5  Insurarice monies

11.5.1

11.52

Any monies received by virtue of any insurance relating to the whole or any part of the
Charged Property (whether effected purspant to this. Debenture or otherwise) will be
deemed to be part of the Charged Property. The Chargor shall apply all such monies in
making good, or in recouping expenditure. incurfed in making good, any loss or damage or,
if the Bank in its discretion so requires, towards discharge of the Secured Liabilities,

The Chargor shall ensure that all such monies ag are referred to in clause 11.5:1 which are
not paid directly by the insuiers to the Bank shall be held by the recipient upon trust for the
Bank and be applied by the Chargor in accordance with clause 11.5.1.

11.5.3 ‘This clause applies whether or not‘this Debenture has become enforceable.
11.6.  To repair
The Chargorshall:
11.6.1 at all tinies keéép in good and substantial repair and condition all the Charged Property

11.62

11.6:3

including, without limitation, all bnildings, erections-and structures on and in the Property;

keep all Plant and Machinery ‘in good repair, working order and ‘condition and fit for its
purpose; and

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

117  Environment
The Chatgor shall:

11.7.1

11.7.2

procure that any Business Operator shall, obtain and maintain in fall force and effect all
Environimental Authorisations and ensure that, the Property, itself and any Business
Operator complies with all Environmental Legisiation; and

promptly on becoming aware of it inform the Bank of any Environmental Claim which has
been made. or threatened against the Chargor or any Business Operator or any of the
officers of the Chargor or any Business Opeiator or any occupier of the Property or any
requirement of any Authority, Environmental Authorisation or applicable Environrierital
Legislation to make any investment or expenditure-or take or desist from taking any dction
which might have a Material Envirommental Effect.

11.8  The Chargor shall maintain its cefitre of main interests, foi the purpose of the Council Regulation (BC)
No.1346/2000 of 29 May 2000 on Insolvenicy Proceedings, in England and Wales,
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Costs and Bank's performanice of covenarits
Costs undertaking

12.1.1 The Chargor shafl on demand pay to the Bank or any Receiver the amount of all Costs
incurred by the Bank or any Receiver in connection with this Debenture, including the
enforcement of, or the preservation of, any rights under it,

12.1.2 The Charger indemnifies the Bank and any Receiver on a full and wnlimited basis for any
breach of its obligations under this clause 12.1.

Banl's performance of covenants

If the ‘Chargor fails to perform any of the undertakings contained in clause 11.6 (To repair) or clause
11.7 (Environident) the Bank may perform any such covenant at-the Chargor's expense and the Chargor
shall reimburse the Bank for the Costs of such performance on demand. Nothing in this Debenture
shall oblige the Bank to perform any covenant of the Chargor.

Enforcement

The security constitated by this Debenture will become enforceable:

(a) #f the Bank serves notice on the Chargor demanding payment or dischaige by the Chargor
of all or any of the Secured Liabilities when due; or

(b) if the Chargor so 1equests.
Statutory power of sale

Tor the purposes of all powers implied by statute, -and in particular the power of sale under Section 101
of the LPA (Powers incident to estate of fnferest it a moitgage), the Secured Liabilities will be deemed
to have become due when the security created by this Debeiiture becomes enforceable and Section 103
of the LPA (Regulation of exeicise of power of sale) arid Section 93 of the LPA (Restriction on
consolidation of mortgages) will notapply.

The- statutory powers -of leasing conferted on the Bank are extended 5o as to authorise the Bank to
lease, make armangements for leases, -accept surrender of leases and grant options on such terms and
conditions a§ the Bank may in its discretion think fit. The Bank is not obliged to comply with any of
the provisions of Section 99 (Leasing powers of mortgagor - and mortgagee in possession) and Section
100 (Powers of mortgagor and mottgagee in possessiontoaccept surrenders of leases) of the LPA,

Fach of the Bank-and the Receiver may exeicise such person’s statutory power of sale in respect of the
whole of any part of the Propeity,

Receiver and/er administrator
Appointnient of Receiver

15.1.1 At any time after the security constituted by this Deberiture. has become enforceable,
whether or not the Bank has entered into or taken possession of the whole or any part-of the
Charged Property pursuant to this Debenture:

(a) the Bank may, by writing under the hand of any-authorised officer of the Bank,
appeint any person or persons to be-an administrator of the Chargor or to be-a
receivel of the Charged Propetty (provided that the Bank may not appoint a
receiver solely by teason of the obtaining of a moratorium, or anything done with a
view to obtaining a moratorium, by an eligible company under section 1A of the
Insolvency Act 1986) and such person shall, with effect from the date of such
appointment, be respectively an "Administrator” or a "Reeeiver”;

(b) the Bank nidy, from timie o time, in similar manner, remove the Receiver and
appoitit another in his place;

©) the Bank may, eithet at the tirie ‘of appointment or at any time-thereafter, fix the
remuneration of the Receiver;

(d) the Bank and any Nominee wheresoever situate inay, without further notice -and
without the restrictions contained in"Section 103 of the Lavw'of Property Act 1925

11
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15.1.2

(Regulation of exercise of power of sale), exercise in respect of all or any part of
the Shares and the Derivative Assets all the powers and rights exercisable by the
registered holder of the Shares and the Derivative Assets-and all other powers
conferred on morigagees by. the Law of Property Act 1925 as varied or-extended
by this Debenture; and

(e) the Bank and any Nominee wheresoever situate may apply any dividends, interest
ot other paymeiits received or receivable by the Bank or by such Nominee in
respect of the Shares and the Derivative Assets as i they were proceeds of sale.

None of the restrictions imposed by the LPA in relation to the appointment-of receivers,
the giving of notice or otherwise shall apply.

The Receiver may from time to time delegate, by ‘power of attorney or otherwise, to any
person any of his powers and discretions, whether arising by ‘statute, the provisions of this
Debenture or otherwise, upon such terms and for such periods of time as he may in his
discretion think. fit and may from time to time. términate any such delegation. The Bank
shall not be liable to the Chargor for any loss or damage arising from any such delegate's
act, default, nieglect or misconduet of any nature whatsoever.

Powers of Receiver

The Receiver has all the powers to do or abstain from doing anything which the Chargor could do or
abstain from doing in relation to the Charged Property including, without limitation the powers
conferred by Section 109 of the LPA (Appointment, powers, remuneration and duties of receivers) and,
in the case of & Receiver who is an-administrative receiver, the powers conferred by Section 29 of the
Insolvency Act (Definitions) and Schedule 1 to the Insolvency Act (Powers of administrator or
administrative receiver), and in particular the Recetver may:

15.2.1

152.2

1523

15.24

Cairy.on business

carry on, manage or concur in carrying on managing the whole or any part of the business
of the Chargor as he may in his discretion think fit;

Proteciion of assets

(a) manage, insure, repair, decorate, maintain, alter, improve, renew or add to the
Charged Property or concir in 50 doing;

(b) comience or complete any building-operations ‘on the Property;

(©) apply for and maintain any planning permmissions, building regulations, approvals

and any other permissions, consents or licences,
i each case as he may in his discretion think fit;

Realisation of assels

sell, exchange, convert into money and realise-the Charged Property or concui in so doing
by public-auction or private contract-and generally in sych manner and on such terms as he
may in his discretion think fit. Without prejudice to the generality of the foregoing, he
may:do any of these things for any valuable consideration, including, without limitation,
cash, shares, stock, debentures or other obligations. Any such consideration may be
payable. in a lump sum or by instalments spread over such period as he may in his
discrétion think fit;

Let, hire orlease

(@) let, hire. or lease (with or without premium) and accept surrenders of leases or
teriancies or coficur in so doing;

(b) grant rights, options or easements-overf and otherwise deal with or dispose of, and
exercise all rights, powers and discretions inicidental to, the ownership of the
Charged Property;

() exchange or concur in exchanging the Charged Property,
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15.2.6

15.2.7

15.2.8

15.2.9

in each such case in such manner and generally on such ferms as he may in his diseretion
think fit; with all'the powers of an absolute beneficial owner. The Receiver may exercise
any such power by effecting such transaction in the name or on behalf of the Chargor or
otherwise;

Borrowing

for the purpose of exercising any of the powess, authorities or discretions conferred on him
by of pursuant to this Debenture or of defraying any Costs (including, without limitation,
his remuneration) which are incurred by him in the exercise of such powers, authorities or
discretions or-for-any other purpose, to raise and borrow money or incut any other liability
either unsecuréd or secured on thé Charged Property, either in priority ro the security
constituted by this Debenture or otherwise, and generally on sich terms as he may in his
discretion think fit, No person lending such money is to be concerned to ‘enquire as to the
propriety or purpose of the exercise of such power or as to the application of any money so
raised ‘or botrowed;

Mdke calls

make, or tequire the directors.of the Chargor to make, such calfs upon the shareholders of
the Chargor in respect of any uncalled capital of the Chargor as the Receiver may in his
discretion require and enforce payment of any call 50:made by action (in the name. of the
Chargor or the Receiver as the Receiver may in his discretion think fit) or otherwise;

Comprormise

(a) seitle or compromiseany claiin by, adjust any account with, refer (o arbitration any
dispute with, and deal with any guestion or‘demand from, any person who is, or
claims to ‘be, a creditor of the Chargot, as he may in his'discretion think fit; and

(b) settle or compromise any claim, adjust.any account, refer to arbitration any disputeé
and deal with any question or demand relating in any way to the Charged Property,
as he may in his discretion think fit;

Proceedings

bring, prosecute, ‘enforce, defend and abandon all such actions, suits:and proceedings in
relation to the Charged Property as he may in his discigtion think fit;

Subsidiaries

(a) promote the. fotmation of atiy Subsidiary of ‘the Chargor with a view to such
Subsidiary purchasing, leasing; licensing or otherwise acquiring an interest in the
Charged Property;

(b) arrange for the purchase; lease, licence or acquisition of an interest in the Charged
Property by any such Subsidiary for any valuable consideration, including, without
limitation, cash, shares; debentures, loan stock, convertible loan stock ‘or other
securities, piofits or a sum calculated by reference to profits, turnover, royalties,
licence fees or otherwise, whether or ot secured on the undertaking or assets of
such Subsidiary and whether or not such consideration is payable or veceivable ina
lamp sum or at any time.or any mimber of times by instalments spread over such
period, as the Receiver may in his discretion think fit; and

(c) arrange for such Subsidiary to trade or cease to frade as the Receiver may in his
discietion think fit;

15.2.10Employees

appoint'and discharge any managet, officer, agent, professional adviser, employee and any
other person, upon such terms as he:may in his discretion think fit;

15:2.11Receipts

give'valid receipts ot all monies and exccute all assurances and things which he may in his
discretion think proper of desitable for realising the Charged Property;

15.2.12Environment
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conduct and complete afl investigations, studies, sampling and testing and all remedial,
removal and other actions, whether required nnder Environmental Legislation or by the
Bank or otherwise and comply with all lawful oiders and difectives of all Authorities
regarding Environmental Legislation; and

15.2.13General powers

do all such other acts and things as the Receiver may in his discretion consider to be
incidental or conducive to any of the matters: or poweis set out in this Debenture or
otherwise incidental or conducive to the preservation, improvement ‘or realisation of the
Charged Property.

Receiver as-agent of the Chargor

The Receiver is atall times and for all purposes the agent of the Chargor, -Subject to the provisions of
the Insolvency Act; the Chargor is solely responsible for all the Receiver's acts; defaults, neglect and
misconduct of any nature whatsoever and for his remuneration and Costs, to the exclusion of liability
on the part.of the Bank.

No obligation

The Recetver is not obliged to-exercise any of the powers set out in this'clanse.

Several power
Where more than one Receiver is appointed, each Receiver hags the power to act severally inless the
Bank specifies otherwise in the appointment of such Receiver.
Powers.exercisable by the Bank
15.6.1 The Bank may exercise all powers granted to the Receiver by this Debenture, whether as
attorney of the Chargor or otherwise.

15.6.2 The powers of the Receiver set out above are in addition to, and without prejudice ‘to, all
statutory-and-other powers of the Bank as provided in-clause 14 (Statutory power of sale)
or-otherwise and so that, inter alia, such powers are and remain exercisable by the Bank in
regpect of that. part of the Charged Property in respect of which no -appointment of a
Receiver by the Bank is from time to time subsisting,

Application of proceeds

The provisions of Sections 99 to 109 inclusive of the LPA are varied and extended to the extent that afl
monigs received by the Receiver be applied, subject to the Insolvency Act 1986, in the following order:

15.7.1 in full payment of his remuneration and the Costs of realisation including, Wwithout
limitation, all Costs of, or incidental to, any exercise of any power referred to in this
Debentuare, including, without limitation, all outgoings paid by the Receiver;

15.7.2 providing for the matters specified in parageaphs (i) to (iii) inclusive of Section 109 (8) of
the LPA (Appointment, powers, remuneration and duties of receiver);

15.7.3 in or towards satisfaction of any debts-or-other imposts- which ‘are by statute thade payable
in preference to the Secured Liabilities to the extent to which such debts or imposts are
mide so payable;

15.74 if so required by the Bank in its discretion, in or towards satisfaction of the Secured
Liabilities; and

15.7.5 to the person entitled to any surplus.
Protection of third parties

Any person (including, without limitation, any purchaser, mortgagor or mortgagee) (in this clause a
"purchaser”") dealing with the Bank may assume without inquiry that:

16.1.1 somie pait of the Secured Liabilities has become due;

16,1.2 a demand for such Secured Liabilities has béen duly made; and
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16.1.3 such Secured Liabilities have become due within-the meaning of Section 101 of the LPA
(Powers incident to estate or interest ina'mortgage).

No purchaser dealing with the Receiver or the Bank is to be concerned to enquire whether any power
exercised or purported to'be exercised by the Receiver or the Bank has become exercisable, or-as to the
propriety ot regularity of any sale by, orother dealing with, the Receiver-or the Bank, Any such sale or
dealing is deemed to be within the powers conferred by this Debenture and to be valid and effective
accordingly. All the profection to purchasers. contained in Section 104 (Conveyance on sale) and
Section 107 (Mortgagee's receipt, discharges etci) of the LPA and Section 42(3) of the Insolvency Act
(Prohibition upon enquity into administrative receiver's powers) apply to any purchaset.

No liability as morigagee in possession
Mortgagee's liability
Neither the Bank nor the Receiver is!
17.1,1 liable to account as mortgagee in possession in réspect of the Charged Property; ot

17.1.2 liable for any loss upon realisation or-exercise of any power, authority or right of the Bank
or the Receiver arising under this Debenture, nor for any -act, default, neglect, or
misconduct of any nature whatsoever;

Possession

If the Bank or the Receiver enters into possession of the Charged Property, such person may at any
time go out of possession at-the:discretion of such person.

Power of attorney

Thie Chargor irrevocably appoints, by way of security, the Bank, each person deriving title from the
Bank and the Receiver, jointly and severally to be its dttorney (with full power to appoint substitutes
and to sub-delegate) for it, in its name, o its behalf and as its act and deed or otherwise-to sign or
execute any deed or docuiment or'do any dct or thing which the Chairgor is, or may become, obliged to
sign, éxecnte or do pursaant to this Debentire o which the Bank; the Receiver or any person deriving
title-from the Bank or the Receiver may in the discretion of such person think fit in connection with the
exeicise of any of the powers of such person or the: realisation of any secutity constituted by this
Debenture;

Without prejudice to the generality 'of the foregoing, the Chargor unconditionally undertakes to the
Bank, and separately to the Receiver and to each person deriving {itle-from the Bank or the Receivert,
that it shall ratify and confirm anything dene or purported to be done by any attorney appoirted
pursuant to-this clause.

Cumulative and continuing security

This Debenture is a continuing security to the Baunk regardless of any intermediate payment or
discharge of the whole or any part of the-Secured Liabilities and will not be prejudiced or affected by
any act, omission or circiimstance wiieh, but for this clause; might affect or diminish its effectiveness.

The security consfituted by this Debenture is in addition to, is not in substitition for, is- without
prejudice to, and does not merge with, any rights whatsoever which the Bank may have, whether:in
respect of the:Secured Liabilities oi’ otherwise, including, without limitation, any rights arising under
any other Security Tnterest, any bill, note, guarantee, contractor applicable rule of law.

Any receipt, release or discharge of the security constituted by, of of any liability arising under, this
Debenture shall not release or discharge the Chargot from any liability which may exist independently
of this Debenture to the Bank,

Where the scoutity cotistituted by this Debenture initially takes effectas a collateral or further security
to any other Security Interest held by the Bank then, notwithstanding any receipt, release or discharge
given in respect of such other Security Interest, this Debenture shall take effect as-an independent
security for any monies, liabilities or ‘other sums-secuted by such other Security Interest.
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Tmmediate recourse

The ‘Chargor waives any right'it may have of first requiring the Bank {or any trugtee or agent on its
behalf) to proceed against or-enforce any other rights or Security Interest-or claim payment from any
person before claiming from the Chargor under this Debenture. ‘This waiver.applies irrespectiveof any
law or any provision of agreements or side Iefters between any parties in relation 1o the Secured
Liabilities.

Discharge

Subject to Clause. 22,2 (Avoidance of payments), upon irrevocable discharge in full of the Secured
Liabilities, the Banlk shall at the request and cost of the Chargor;

(a) reledse the Charged Property from the security constituted by this Debenture; and

® re-assign to the Chargor any Charged Property that béen assigned to the Bank under this
Debenture:

Avoidance of payments

No assurance, security of payment which may be avoided under the law of subjéct to an order-of the
court made under any law relating to bankriaptcy, insolvency, administration or winding-up, including,
without limitation, the Insolvency Act, and no release, settlement or discharge given or made by ‘the
Bank on the faith of any such assorance, secwrity or payment, prejudices or affects the right of the
Bark:

22.1.1 torecover any monies fromthe Chargor (inicluding, without Himitation, any monies which it
is compelled to. refund under Chapter X (Malpractice before and during liquidation;
penalisation of companies. and company officers; investigations and prosecutions) of the
Insolvency Act atid any Costs payable by it incurred in connection with such process); or

22.1.2 1o enforce the security constituted by this Debenture to the full extent of the Secured
Liabilities.
The Bank may ‘at its discretion retain the security so created as security for the Secured Liabilities fora
period of one month plus-any statutory period within which any such assurance, secutity or paymert
can be avoided or invalidated notwithstanding any release, settlement, discharge or arrangement given
or made by the Bank.

If at any timg within the period referred to in clause 22.2 any person takes any'step whatsoever relating
to (i) the winding-up or administration of the Chargor;-or (ii) any arrangement with the creditorsof the
Chargor, the Bank may retain the whole or any part of the security constituted by this Debenture for
such further period as the Bank may in its .discretion think fit. Such security will be deemed to have
beeh held and remained held by the Bank a$ security for the payment to the Bank of the Secured
Liabilities.

Priorx charges

If there subsists any prior Security Interest against thie Charged Property and either, any steép is taken to
exercise anty power or remnedy conferred by such Security Interest or the Bank of the Receiver exercises
any power of sale pursuant to this Debenture, the Bank may redeem such prior Security Interest or
procure the:transfer of such Security Interest to itself-and may settle and pass the accounts of the person
entifled 0 sich Security Interest, Any-accounts so seftled and passed are conclusive and binding on the
Chargor.

The Chargor shall reimburse the Bank for any Costs incurred by the Bank in exercise of its rights under
this clause.

Cpening a new account

If the Bank receives notice of any subsequent Security Interest affecting: the Charged Property, the
Bank may Open a new account for the Chargor in its books:

If the Bank does not open such new account, then, unless the Bank gives express written notice to the
contrary to the Chargor, all payments by or.on behalf of the Chargor to the Bank will be treated as from
the time of receipt of notice of such subsequent Security Interest by the Bank as having been credited
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to.a.mew account of the Chargor and not as having been-applied in reduction ‘of the amount of the
Secuied Liabilities asat the time when the notice was received.

Suspense account

The Bank may, in its discretion ¢redit to any susperse or impersonal account:and hold in siich account,
on such termis as the Bank may in its discretion thitik fit, all monies réceived, recovered or realised by
the Bank pursuant to this Debenture (including, without limitation, the proceeds of any conversion of
currency) pending the application from time to time (as the Bank may effect in its discretion) of such
mionies-and accrued interest, if any, in or towards satisfaction of the Secured Liabilities.

Payments and withholding taxes

The Chargor shall pay and discharge the Secured Liabilities without any set-off, counterclaim,
restriction or condition, without regard to any equities between the Chargor and the Bank and free and
clear of, and without deduction or withholding for, or on-account of, any Taxes, except to the extent
that the Chargor is required by law to deduci or withhold any Taxes on any amounts payable under this
Debenture, in which ¢ase it shall pay to the Bank such additional amount as may be necessary in otder
to ensure that the net amount received by the Bank after the required deduction or withholding
(incloding, without limitation, any required deduction or withholding on such additional amount) be
equal to the amount that the Bank would have received had no such deduction or withholding béen
made. Any additional amount paid under this clause shall be treated as agreed compensation and not as
interest.

Curréney

All monies received or held by the Bank or any Receiver it respect of the Secured Liabilities may,
from time to time after demand has been made, be conveited into such-other currency as the Bank in its
absoluté discretion considers necessary or desirable to cover the obligations and liabilities actual or
contingetit of the Chargor in that other currency at the Exchange Rate for purchasing that other
currency with the existing currency.

If and to the extent that the Charpor fails to pay the amount due on demand the Bank may in ifs
absolute: diseretion without notice to the Chargor purchase at any time: thereafter so much of any
cutrency as the Bank considers necessary or desirable to cover the obligations.and liabilities of the
Chargor in such currency hereby secured at the. Exchange Rate. for purchasing such cuirency with
sterling and the Chargor hereby agrees to indemnify the Bank against the full sterling cost incurred by
the Bank for such purchase.

Neither the Bank nor any Receiver shall be liable to the Chargor for any loss resulting from any
fluctuation in exchange:rates before or.after the exercise of the foregoing powers.

No payment to the Bank (whether under any judgment o colut order or otherwise) shall discharge the
obligation or liability of the Chargor in respect of which it was made unless and until the Bank shall
have teceived payiient in full in the currency in which soch obligation or liability was incurred and to
the.extent that ‘the amount of any such payment shall, on actual conversion iinto such cuirency, fall
short of such obligation or liability actual or contingenit expressed in'that currency the Bank shall have
a further separate cause of action against the: Chargor, shall be entifled to enforce the security
constituted by this Debenture fo recover the amount of the shortfall.

Set-off

The Chargor agrees the Bank may at any time without notice or further demiand notwithstanding any
settlement of account or other matier whatsoever, combine or consolidate all ot any of its then existing
accounts wherever situate including any accounts in the niame of the Bank or of the Chargor jointly
with others (whether curfent, deposit, Ioan or of any other nature whatsoever whether subject to notice
o1 1iot and whether in sterling or in any other.currency) and set-off or transfer any suin standing to the
credit of any one or more such accounts in or towards satisfaction of the Secured Liabilities. Where
stich combination, set-off or iransfer requires the conversion of ofe cumrency into another, such
conversion shall be calculated at the Exchange Rate for purchasing the currency for which the Chargor
is liable, with the existing currency.
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Assignment

The Bank may assign, transfer, novate or-dispose of aiy of, or dny interest in, its rights:and obligations
unider this Debenture; without regard to any equities between the Chargor and. the Bunk and without the
consént of the Chargor.

The Bank:may disclose to any person with whom it is proposing to enter into (or.has entered into) any
kind of assignment, transfer, novation or disposal in relation to this Debenture any information
concerning the Chargor and its Subsidiaries (if any) as the Bank may in its discretion think fit,

The Chargor may not assign, transfer, novate or dispose .of any of, or any interest in, -its rights- and
obligations under this Debentire,
Indemnity

The Chargor shall indemnify the Bank and its officers-and employees against all actions, proceedings,
demands, claims, costs, expenses and other liabilities incurred by them in respect of all or any of the
following:

@) any act o1 omission by any of thein in relation to all or anyof the Charged Property;
(b) any payment rélating to a Chaiged Property which is madeé at any fifie by them;
(c) any stamp, registration or similar Tax which becomes payable in connection with the ‘entry

into, or-the performance or enforcement of, this Debenture;

(d) catrying out or purporting to carry out any of the rights, powers and discretions conferred on
them by or permitted under this Deberiture; and

(e) any breach by the Chargor of any of its covenanits or other ohligations to the Bank,

except in the case of gross neégligence or wilful misconduct on the part of that person.

Consolidation

Section 93 of the LPA shall riot apply t6 this Debenture or the security constituted by it.

Tacking

The Bank confirms it shall make. further advances to the Chargor on the terms and subject to the
conditions of any agreements of side letters between any parties in relation to the Secured Liabilities.
Waivers

No. failure or.delay or other relaxation -or indulgence ‘on the part of the Bank to exercise any power,
right or remedy shall operate:as a waiver thereof nor shall any single-or partial exercise or waiver of
dny power, right or remedy prechide its further exercise or the exercise-of any other power, right or
remedy.

Severability

Each of the provisions, of this Debenture is distinct and severable from the others and if at any time one
or more of sich provisions is or becomes illegal, invalid or unenforceable the validity, legality and
enforceability of the remaining provisions hereof shall not in any way be affected or impaired thereby.

‘Third party rights

Unless expressly provided in this Debenture, no term of this Debenture is enforceable pursuant to the
Contracts (Rights of Third Parties) Act 1999 by any person who is 1ot a party to it.

Effect as a deed
This debenture shall take effect as a deed even if it is signed under hand on behalf of the Bank.

Land Registry

The Chargor hereby applies to the Chief Land Registrar for the registration against the registered titles
(if any) of the Scheduled Property or, in the case of the first registration of the whole or any part of the
Scheduled Property, against the Scheduled Property, or both, of;

aTestriction in the following form:



37.2

38.
381

38.2

39.
391

39.2

39.3

"No disposition of the registered estate by the proprietor of the registered estate or by the proprietor of
any iegistered charge, not: being a charge registered before the entry of this restriction is to be
registered without a written consent signed by ‘the proprietor for the time being of the charge dated

in ‘favour of United Trust Bank Limited referred to in the ‘Charges
Register";and

a nofice that the Bank is under an obligation to make further advances on the terms and subject to the
conditions of any agteeinénts or side letters between any parties in relation to the Secured Liabilities.

Notices

Each party may give any notice, demand or other communication under -or in connection with this
Debenture by letter, facsimile or email-addressed to the other party at the address, fax numbet or email
address identified with its name below (of if not so identified, its registered office or address, fax
number or email address last known to the sending party or subsequently notified in writing to the other
party or any substitute address, fax number or ¢mail address as‘any party may notify to the other by not
less than five Business Days’ motice).- Any such communication will be-deemed to be given as follows:

(a) if personally delivered, at the time of delivery;

(b) if by letter, at noon on the Business Day following the day such letter was posted
(or in the case of airmail, seven days after the envelope containing the same was
delivered into the custody of the postal authorities);

©) if by facsimile transriission or comparable means of communication during the
business hours of the addressee then on the day of transmission, otherwise.on the
next following Business Day;-and

(d) if by email, when actually received at the-email address without an sutomated (or
similar) message or error message.

Tn provitig such setvice it shall be sufficient to prove that personal delivery was made or that such letter
was propetly stamped first class, addressed and delivered to the postal authorities-or in the case of
facsimile transmission or other comparable means-of communication, that 4 confirming hard copy was
provided promptly after fransmission,

Law and jurisdictien

This Debenture and any non-contractual obligations arising from or connected with it shall be governed
by and construed in ‘accordance with English Taw.

The Chargor agrees that any legal action or proceedings arising out of or in connection with this
Debenture against the Chargor or any of its assets may be brought in the English couits, irrevocably
and unconditionally submits 10 the juiisdiction of such couits, The submission to such jutisdiction
shall not (and shall not be constried so-as to) limit the right of the Bank to take proceedings against the
Chargor in whatsoéver jurisdictions it thinks fit, nor shall the taking of proceedings in any one or more
jurisdiction preclude the taking of proceedings in any other jurisdiction, whether concurtently or not.
The Chargor waives objection to-the English courts on the grounds of inconvenient forum or otherwise
as fegards proceedings in connection with this Debenture and agrees that the judgment or order of the
Fnglish courts in connection with this Debenture is conclusive aiid binding on it and may be enforced
against it in the courts of any other jurisdiction.

Without piejudice to any other mode of service allowed under any relevant law, any claim form,
application motice, order or other notice of legal process réfating to this Debenture may be served on
the Chargor by posting it by pre-paid first class recorded delivery, or by any other delivery, to the
address identified with its hame below.

In witness whereof this Debenture has been éxecuted and delivered as a:deed on the date written at the
beginning of this Debenture



Schedule 1

The Chargor
Chargor name Registered number Registered office
EMEAD Ltd 11200782 19 Hipkins, Bishop's Storford,
CM23 4DY
Schedule 2
The Scheduled Property
Short Description of Property Title Number (if any)

The leasehold property known as 62 Felmongers, EX682181
Harlow and store, CM20 3DJ

Executed asa Deed by
EMEAD Limited
acting by a director in the preserice of;

A

Signature of witness:
Mame of witness:

Address

PCS LEGAL
Sultes 25-33
Central House
High Btreet
Ongar

NETRree BEssex CM59AA

Notice Details for the Chargor:
Addiess: 19 Hipkins, Bishop's Storford CM23 4DY
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Notice Details for the

Bank:

Address: Orie Ropemaker Street, London, EC2Y
QAW

Fax No; 020 7190 5550

Telephonie No: 020 7190 5555

Email address: notice@uthanlc.co.uk
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