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Registration of a Charge

Company name: ABBEYFIELD BRAINTREE, BOCKING AND FELSTED SOCIETY
LIMITED
Company number: 00945603

XBIRWYLS

Received for Electronic Filing: 22/11/2019

Details of Charge

Date of creation:  22/11/2019
Charge code: 0094 5603 0009
Persons entitled: UNITED TRUST BANK LIMITED

Brief description: 1. 338 COGGESHALL ROAD, BRAINTREE, CM7 9EH REGISTERED WITH
TITLE NUMBER EX364409; 2. 340 COGGESHALL ROAD, BRAINTREE, CM7
9EH, REGISTERED WITH TITLE NUMBER EX822857; 3. ABBEYFIELDS
HOUSE, JOLLYBOYS LANE NORTH, FELSTED, DUNMOW, CMé 3DU,
REGISTERED WITH TITLE NUMBER EX842463; 4. THE ABBEYFIELD,
GREAT BRADFORDS HOUSE, COGGESHALL ROAD, BRAINTREE, CM7
9DG, REGISTERED WITH TITLE NUMBER EX677830; AND 5. LAND
ON THE SOUTH SIDE OF 110 CHURCH LANE, BOCKING, BRAINTREE,
REGISTERED WITH TITLE NUMBER EX822894

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.
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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.

Certified by: JENNIFER CURTIS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 945603

Charge code: 0094 5603 0009

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 22nd November 2019 and created by ABBEYFIELD
BRAINTREE, BOCKING AND FELSTED SOCIETY LIMITED was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 22nd

November 2019 .

Given at Companies House, Cardiff on 25th November 2019

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
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES



DEBENTURE

| WARNING: THE CHARGOR SHOULD READ THIS CAREFULLY

&

WE RECOMMEND THE CHARGOR TAKE INDEPENDENT LEGAL ADVICE BEFORE
SIGNING THES DERBENTURE AND SICN ONLY IF THEY AGREE FOR THE CHARGOR
TOBE LEGALLY BOUND BY T8 TERMS.

I THE COARGOR ENTERS INTO THIS DEBENTURE AND THE BANK ISNOT PAID
MOMNEYS OWED WHICH THE DEBENTURE SECURES, THE CHARGOR MAY LOSE THE
ASSETE CHARGED.

THE ABOVE IS FOR INFORMATION AND IS NOT ADVICE,

This Debenture is made the e dayof INOVEMBEr 70 § @\%
HBetween:
(1 The party named in Schedule 1 hersto (the "Chargor™); and

2

United Trost Bank Limited (registered in England and Wales under company number 549690} the
registerad office of which is at One Ropemaker Street, London ECZY 9AW (the "Bank™.

It is agreed as follows:

i.
id

Definitions and inferpretation
Definitions

In this Diehenture the following expressions have the following meanings, mmless the context otherwise
TEqLITES:

*Asset Insurance” means the insurances referred to in clanse 11.4.1 (Property and Asset Insurance) in
respect of assets other than the Property.

Y Authorities” meaps all national and loca! governments, government deparbments, supranational
bodies, local or public authorities, statutory undertakings, states or agencies.

"Business Day" means any day (other than a Saturday or Sunday) on which clearing baoks are
open for normal banking business in sterling in the City of Loadon.

"HBusiness Operator” means & person carrving out any business, process or other undertaking {whether
currently operated by or under the control or with the consent of the Chargor or otherwise) whether ot
the Property or elsewhere.

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

Teompany” means any person of whose share caplital the Shares form all or any part.

"Contracts” means all the Chargor's rights, tile, intorest and benefit from time to time in and to any
contract in respect of the whele or any part of the Charged Property to which the Chargor s or becomes
a party.

*Cnsts” means all costs, charges or expenses of whatsosver natore (including, without imitation, legal
fees) including, without limitation, disbursements and any Value Added Tax 10 be charged on such
costs, charges, expenses and disbursements.

“Defauit Rate” means the rate of interest payable in accordance with the terms of any agreements or
letters setting out the terms of or constituting the Secured Liabitities in relation to any amount which is
not paid on the due date for payment,

*Perivative Assets” means all stocks, shares, warranis or other securities, righis, dividends, interost or
other properly (whether of & capital or income nature) accruing, offered, issued or deriving at any time
by way of dividend, boms, redemption, exchange, purchase, substitution, conversion, consolidation,
subdivision, preference, option or otherwise attributable to any of the Shares or any Derivative Assetls
previously described.

"Envirenment” means all of the alr, water and land including air within bulldings and other natural or
man-made structures above or below ground.




"Environmental Authorisstions” means all permits, licences, consents or other awthorisations or
approvals required at any time under any Envitenmental Legislation for the operation of any Business
Operator and the ccoupation or use of the Property by any person.

"Environmental Claim" means any olaim, notice of viclation, prosecution, demand, action, official
warning, abatement or other order {(oonditional or otherwise) relating to Environmental Matters and any
notification or order requiring compliance with the terms of any Environmental Authorization or
Environmental Legislation.

"Eovironmental Legislation” means all applicable stattes, statulory instruments, common law,
freaties, regulations, directives, codes of conduct, civoulars, guidance notes, orders, notices, demands
and 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 Bnvironmment or the protection of the health of any living organism or the protection of public
health or welfare,

"Tovirenmental Matters” means;

{a) the generation, deposit, disposal, keeping, treatment, transporiation, ransmission, bhandling,
importation, exporiation, processing, collection, sorting, presence or manufacture of any wasie
{az defined in the Environmenial Protection Act 1990) or of any Relevant Substance;

(b public or private miisance, noise, defective premises or health and safety at work;

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

{d) any aoct, default or phenomenon which is capable of causing harm to human health or welfare
or harin 1o any other living organism or of damaging the Environment,

"Eachange 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 otherwize.

"“Fixtures” means all assets of whatsosver nature, apart from land and buildings, forming part of any
frechold or leasehold property owned by the Chargor and desmed by law to be fmunovable property
other than tenant's fixtures.

"Tasolvency Act” means the Insolvency Act 1986.

"Totelectusl Property” means all subsisting patents and subsisting rights of a similar nature held in
any part of the world, spplications for patents and such rights, divisions and coptinuations of such
applications for patents, registered and unregistered trademarks, registered and unregistered service
marks, registered designs, uwtility models (in sach 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,
copvright and rights in the pature of copyright, design rights and get-up and any similar rights existing
in any country; and the benefit (subject to the burden) of any and all agreements, arrangements and
lcences in comnection with any of the foregoing.

"Kuow-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
iikely in the opinion of the Bank, in {1s sole discretion, to have a material adverse effect on:

{(a) the financial congition of the Chargor; or

)] the ability of the Chargor to perform its obligations under or otherwizse comply with the terms
of this Debenture; or

{c} the value or marketability of the Property.

"Mominees” means the Bank, ifs agents, nominees and any other person holding the Shares and the
Derivative Assefs on behall of the Bank from time to time,

"Oiccupational Leases’ means all leasehold interests and other ocoupational rights whatsoever
(including, without limitation, all licences and agreements for leases) in existence from time fo time
relating to the whole or any part of the Froperty, the iramediate reversion to which is vested in the
Chargor,

"Permitted Securify Inferest” means:



(g} the security constituted by this Debenture;
{b) liems arising by operation of law in the ordinary course of business; and

{c} any Seourify Inferest expressly permitied o subsist in addition o the securily constituted by
this Debenture with the prior written consent of the Bank.

“Planning Acts” means the Town and Country Planning Act 1990, the Planning {Listed Buildings and
Conservation Arveas) Act 1990, the Planming {Hazwrdous Suebstances) Act 1990, the Planping
{Consequeniial Provisions) Act 1890, the Planning and Compensation Act 1991, the Local Government
Planning and Land Acl 1980, the Ancient Monumenis and Archasclogical Areas Aot 1979, the
Planning and Compulsory Purchase Act 2004, the Planning Act 2008, the Localism Act 2011, the
Growih and [nfrastructore Act 2013 and any similar subsequent legislation.

"Plant and Machinery” means all plant and sachinery, equipment, fittings, installations and
apparatus, ools, motor vehicles and all other such assets {other than Fixtures) whatsosver, wherever
situate, which are now, or at any time afier the daie of this Debenture become, the property of the
Chargor.

*Property” means all estates and other interests In any frechold, leasehold or other immovable
property {incloding, without limitation, all Fhaures on such property) which are now, or at any time
after the date of this Debenturs become, the property of the Chargor, all proceeds of sale derived from
such property and the benefit of all covenants fo which the Chargor is entitied in respect of such
property.

"Property Insurance” means the insuranee reforred fo in clause 11.4.1 (Property sod Asset Ingurance)
in respect of the Property.

"Heceiver” means any receiver appointed pursuant to this Debenture.

"Relevant Jurisdiction” in respect of any person means the jurisdiction in which such person is
incorporated or, if different, has s principsl place of business.

"Relevant Substanee” means all substances which are defined or regulated as foxic, hazardous,
flammable, highly reactive and explosive, or any of these, pursuant f0 any Environmmontal Legislaion
{whether in a solid or Hquid form or in the form of a gas or vapour and whether alone or in combination
with any other substance) and all radioactive, electrical or electromagnetic emissions which are capable
of causing harm fo human health or welfire or harm to any other living organism or of damaging the
Enviromment,

"Rights" means all the Chargor's rights, tifle and inderest from time to time In any lease, licence or
aocupational right whatsoever together with the sotire benefit of all the Chargor's rights, title and
interest from time o thme in any renewal of, replacement of or vanation to any such lease, licence or
oocupationsl right {Including, without Bumitation, afl #s rights, title and interest in sny Occupationel
Lease, agreement for any Ocoupational Lease and any associsted agreements which may be granted by
the Chargor or any person deriving title from the Chargor from Hime 1o tirne over or in respect of the
whole or any part of the Property and any other properties (freehold or Jeasehold) tn which the Chargor
has an interest).

*Seheduled Property™ means all the property short particulars of which are set out in Schedule 2 {The
Schedaled Property) (il any), including, without limitation, all Fixtures on such property.

"Secured Liahilities” means all moneys, debis and Habilities from time to time due, owing or incurred
by the Chargor to the Bank on any current or other acoourt whatsoever or otherwise In any manner
whatsoever, i1 each case whether present or fulure; slone or jointly with any other person; actual oy
contingeni; as principal or as surety; in whatsoever name, Hrm or sivle; in whatsoever currency
denominated.

"Security Interest” means any morigage, charge, assigoment, pledge, lien, right of set-olf,
hypothecation, encumbrance, priority or other security interest {whether fixed or Hoatfing) including,
without Himitation, any "held-back” or "flawed asvet” arrangement together with any preferential right,
retention of title, deferred purchase, leasing, sale or purchase, sale and leaseback arrangement, frost
agreement, declarstion of trust, trust arising by operation of law, any option or agreemend for any of the
same or any srangement which has substontially the same commercial or substantive effect as the
creation of securify.

"Shares” means all the Chargor's interest from time o time in any stocks, shares and other securities.
TSubsidiary” means a subsidiary within the meaning of section 1159 of the Companiss Act 2006,

*Taxes” means all present and funwe taxes, levies, duties, charges, assessments, deductions or
withholdings whatsoever, including any infterest thereomn, and any penalties and fines with respect
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thereto, wherever imposed, levied, collected or withheld pursuant to any regulation having the force of
law and "Taxation” shall be construed accordingly.

Interpretation
1.2.1  Incthis Debenture:

{a} the clause headings are included for convenience only and do mot affect the
construction of this Debenturs;

(b} words denoting the singular include the phiral and vice versa; and

{c} words denoting one gender include each gender and all genders,

1.2.2  Inthis Debenture, unless the context otherwise reguires, references to:

{a} persons Include veferences fo natwral persons, frms, parinerships, limited
paringrships, companies, corporations, associations, organisations and trusts {in
sach case whether or not having & separate legal personality);

{b) documents, instruments and agreements (including, withowt Hmitation, this
Debenture and any document referred to in this Debenture) are references to such
documents, instruments and  egreements as  modified, amended, varied,
supplemented or novated from time fo time;

{c} receivers are references lo receivers of whatsoever nature including, without
limitation, receivers and managers and administrative reccivers;

{d) the terms "Bank™ and "Receiver” include, where the conlext so admits, references
o any delegate of any such person;

{) a party to this Debenture include references to its sucoessors, transferees and
assigms,;

{fy clauses and schedules are references to clauses of this Debenturs 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 thme, snd o sny orders
regulations, instruments, plans, permissions, divections or other =ubordinatz
tegislation made under the relevant statute or deriving validity therefrom;

{k) a time of day is & reference o London time; and

D "disposal” includes a gale, fransfer, assignment, grant, loase, licence, declaration of
frust ov other disposal, whether voluntary or involuntary, and "dispose” will be
construed accordingly.

1.2.3 The security constituted by this Debenture shall extend to all beneficial interests of the
Chargor in the Charged Property and {0 any procseds of sale or other realisation or
revenues thereof or of any part thereol,

Covenant o 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.

Tnderest

The Chargor shall pay to the Bank inferest on the Secured Liabilities at the rates and upon the lerms
from time to time agreed with the Bank.

1f the Chargor becomes obliged under this Debenture to pay an amount 10 the Bank or a Receiver by
way of relmbursement or indemuity for:

{al 5 Cost of pther Hability incurred by the Bank or a Recelver; or
{b} 2 payment made by the Bank or 2 Receiver,

interest shall accrue on that amount st the Default Rate from the date on which the Bask or Receiver
incurs that Cost or ofher liability, or makes that payment, until full discharge by the Chargor (afier as
well as hefore any demand made or judgment obtained or the lguidation or administration of the
Chargor). Any interest acorning under this clause 3.2 shall be immediately payable by the Chargor on
demand by the Bank.,
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4.1

4.2

43

4.4

4.6

4.7

4.8

Any interest acoruing under this clause 3 shall be compounded in the event of It not being punciually
paid on the inferest payment dates applicable to the loan 1o which the Secured Lisbilities relate or
otherwise al such tme as the Bank may reguire and notify to the Chargor, but without prejudice to the
right of the Bank to require payment of such interest when due.

Secarity

By way of continuing security In favour of the Bank for the payment and discharge of the Secured
Liabilities, the Chargor with full title puarantes;

Scheduled Property

charges by way of legal mortgage, the Scheduled Property.

The Rights

aswigns absolutely to the Dank, the Rights relating to the Scheduled Property,
Othor Property

charges hy 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
assigns absolutely to the Bank, the Contracts,
Intellectual Property

charges by way of fixed charge, all the Intellectnal Property owned, possessed or confrolied by the
Chargor from time 16 time,

Plant and Mackinery

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

Shares and Derivative Azsefs

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

{Foodwill

charges by way of fixed charge, all the goedwill and uncalled capital for the time being of the Chargor.
Flpating charge

charges by way of floating charge, all the undertaking and asseils of the Chargor whaisoever, wherever
situate, whether movable, Imunovable, present or futwre (inchuding, withowr limitetion, its oncalled
capital for the time being and all the undertaking and sssets of the Chargor referred o above which are,
for any reason, not validly charged or assigned pursuant to clauses 4.1 {Scheduled Property) to 4.8
{Goodwiil) {inclusive} of this Debenture).

Paragraph 14 of Schedule Bl o the Insolvency Act 1986 shall apply to any floating charge created by
this Debenture,

Conversion of floating charge
Conversion by nofice

The Bank may by notice to the Chargor convert the Hoating charge contained in this Debenture into a
fixed charge as repards 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 to protect,
preserve or supplement the charges over the Charged Property or the priority of those charges; or (i) at
the same time as, or any time after, the security constituted by this Diebenture becomes enforceable, or
bath,

Antomatic 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 1o a fixed charge woder this Debenture, or atlempts 1o
do go, or if any person levies or atlempts fo levy any distress, attachment, execution or other legal
process against any of such Charged Property, the floating charge created by this Diebenture over the
Charged Property the subject of such Security Interest or process will automatically, withowt notice, be
eonveried infe a fixed charge as soon as such event coours,

PROVIDED THAT the floating charge contained in this Debenture may not be converted into a fixed
charge solely by reason of the obtaining of 2 moratorium, or anything done with a view to oblaining &
moratorinm, by an eligibls company under the Insolvency Act 15786,



6.1

6.2

6.3

72

8.1

2

8.3

8.4

Further assurance
The Chargor shall:

forthwith, at any time if so required by the Bank, at its own expense execuie and deliver to the Bank
such further legal or other movtgages, charges, assignments, securities, authorities and documents 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 order to vest the whole or such part of the
Charged Property in the Bank, the nominee of the Bank or in any purchaser from the Bank or the
Receiver,

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 referved to in clause 6.1, hold such Charged Property referred to in clause 6.1 subject to the
provisions of this Debeniure.

Dieposit of documents and title deeds

The Chargor shall deposit with the Bank (and the Bank during the continuance of this security may
hold and retain} all deeds and documents of title relating 1o the Property including, without limitation,
all Occupational Leases; all stock or share certificates or other documents of title to or representing the
Shares and the Derivative Aszets together with such duly executed transfers or assignments with the
name of the transferes, date and consideration left Baok as the Bank may require; and coples of all the
Contracts certified to be true coples by one director of or solicitor acting for the Chargor.

At any time after the security constituted by this Debenture has become enforceable, the Chargor shall,
at the request of the Bank, procure the rogistration in the books of the company of the transfer of the
Shares and the Derivative Assets to the Bank {or the Nominees ag the Bank may require), the enlry of
the Bank {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 certificates in
respect of the Shares and the Derivative Assets to the Bank (or the Nominees as the Bank may require);
and upon the acerual, offer, issue or receipt 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
certificates or other documents of title to or representing them together with such duly executed
transfers or assignments with the name of the transferee, date and consideration laft blank as the Bank
may require.

Megative pledge
The Chargor shall not:

create, purport to create or allow to subsist, any Security Interest over the whole or any part of the
Charged Property except for any Permitted Security Interest;

convey, assign, transfer, or agree to convey, assign or transfer the whole or any part of the Charged
Property;

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

do, 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
otherwize) of the whole or any part of the Charged Property.

Dividends, voting rights and Nominees
Dividends and voting rights
Yor 5o long as no demand has been made pursuant to clanse 2 (Covenant to pay), the Chargor may:

9.1.1  subject to clause 7.2 {Deposit of Docoments and Title Deeds), receive and refain all
dividends, imterest and other income deriving from and received by it in respect of the
Shares and the Derivative Assets: and

912  excrcise all voting and other rights and powers attached o the Bhares and the Derlvative
Assets PROVIDED THAT such exercise does not adversely affect the Shares and the
Derivative Assets and is not otherwise inconsistent with this Debesture and PROVIDHED
FURTHER THAT the Chargor shall:



9.2

9.3
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{a) give the Bank at least five Business Day's written notice of the manner in which it
tntends fo exercise, or s reasons for abstaining from exercising, such right; and

{b) not exercise any right or power if, in the Bank's absolute disoretion, such action
would adversely affect the value of the Shares and the Derivative Assets or if such
action would be inconsistent with this Debentore,

Frusice powers

Al any time after the seourity coustituted by this Debenture has become enforceable:

{a} the Bank may at its discretion (in the name of the Chargor or otherwise, subject to clause 9.1
{Dividends and voting rights) and without any conserd or authority on the part of the Chargor)
exercise all statuiory powers of investment gives to trustess (Including without lmitation,
under the Trusiee Act 2000} in respect of those Shares and the Derivative Asssts subject toa
trust; and

) the Chargor shall exercise all voling and other rights and powers attached to any Shares and
Dierivates Assets of which it remains legal owner In any manner which the Bank may direct.

Rank's powers of enforcement over Shares and the Devivative Assets

5.3.1

8.3.2

Lusiody

If the Bank so requests af any time affer the securify constituted by this Debenure has
become enforoeable, nll dividends, interest and other income forming part of the Shares
and the Derivative Assets shall, unless otherwise apreed between the Bank and the
Chargor, be paid withowt any set-off or deduction whatsoever to an intorest bearing
suspense account io the name of the Bank and shall be retzined by the Bank until applied as
hereinafier provided ag part of the Shares and the Derlvative Assets and any such monies
which may be received by the Chargor shatl, pending such payment, be held in trust for the
Bank.

The Bank shall not have any duty a8 to any Shares and Derbvative Assets and shall incur no
liability for:

{a} ascertaining or taking action In respect of any calls instalments, conversions,
exchanges, maturities, tenders or other matlers in relation to any Shares and
Derivative Assets or the nature or sufficiency of any payment whether or not the
Dank 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 Shares and Derivative Assets; or

{©) for any failure to present any intersst, coupon or any bond or stock drawn fow
repayment or for any fadlure to pay any call or instalment or to acespl any offer or
o notify the Chargor of any such matter or for any fatlure 1o ensure that the correct
amounts (if any) are paid or received in respoct of the Shares end the Derivative
Assets,

The Bank shall be entitled io provide for the safe custody by third pariies of afl stock and share
certificates and documents of title deposiied with the Bank or Nominees at the eupense of the Chargor
and shall not be responsible for any loss of or damage to any such certificates or documents,

Hepresentalions and warraoties

The Chargor represents and warranis to the Bank that:

10.1.1

i0.1.2

14.1.3

Siatus

it is duly incorporated and validly existing under the laws of its Relevant Jurisdiction and
15 Tully qualified and empowered 10 own fs assets and carry out its business;

Powers

it has the power to enter this Debenturs, to exercise its rights and perform its obligations
hereunder, and has taken all necessary corporate and other action fo authorise the
execution, delivery and performance of this Debenture and any other documenis referred to
herein;

Authorisafions

all acts, conditions, authorisations and other things required io be done, fulfilled and
performed by it in arder
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() o enable it lawfnlly o enier info, exercise ite rights under and perform and comply
with the obligations expressed to be assumed by it in this Debenture;

()] 1o ensure that the obligations expressed to be assumed by it in this Debenture are
legal, valid and binding; and

{c) 10 make this Debenture admissible in evidence in the Relevant Jurisdiction
have been done, fulfilled and performed and are in full force and effect;
10.1.4  Legal validity

the obligations expressed to be assurmed by it in this Debenture are logal and valid
oblipations binding on it in accordance with the terms of this Debenture;

10.1.5  Information

all of the written information supplied by or on behalf of the Chargor to the Bank Is trus,
complete and accurate in all material respects;

10.1.6  Ownership of the Charged FPraperiy

it is absolutely, solely and beneficially entitled to all the Charged Property as from the date
it or any part of it falls to 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 than a
Permitted Security Interest;

1017 Nao disposal

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

10.1.8  Environmerntal compllance

neither it nor any Basiness Operator has not breached any Environmental Legisiation and
no condition exists or act or event has ocourred which could give rise to any breach of or
any liability of any kind under any Environmental Legisiation by either the Chargor or any
Business Operator;

10.1.8  Emvirowmentol Authorisaiions

it and sny Business Operator are in possession of all Bnvironmental Awthorisations
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 or conditions of any
such Pnvironmental Authorisation or received any notice from any Aunthority in respect of
any actual or potential contravention of any Environmenta! Authorisation; and

10.1.10 Ocoupational Leases

the Ocoupational Leases are valid, binding and enforceable in accordance with their
respective provisions and the details of the Gooupational Leases are true and accurate.

The representations and warrantics set forth in this clause are given snd made on and as of the date of
this Debenture, shall survive the execution of this Debenture and other than the representation in clause
10.1.5 {Representations and warranties - Information) are continuing representations and warranties
which are deemed {0 be repeated on cach day during the continuance of the security constitiied by this
Debenturs.

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

The undertakings in this clanse shall remain in force during the continuance of the security constituted
by this Debanture,

T comply with statutes

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

To provide information

The Chargor shall furmish o the Bank forthwith on demand by the Bank such information and supply
such docwments or papers relating to the Charged Property from time to time as the Bank may in its
discretion require.
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Property and Asse! Insurance
The Chargor shall:

1140 inswe and koop insured the Property and all of Hg underiaking and assets other than the
Property with reputable and responsible nsurers previously approved by the Bank in such
manner and 1o such avtent 85 is reasonable and customary for an enlerprise engaged in the
same or a similer business and in the same or similar Iocalities such risks and contingencies
ag the Bank shall from time to Hime request;

11.42 effect the Property Insurance and the Asset Tnsurance in the name of the Chargor and the
Bank and such other names as the Bank may approve but without any liability whatsoever
on the part of the Bank for any premiuwm in relation o such Properly Insorance and Assel
nsurancs;

1143 duly and punctually pay all premiums and any other moneys necessary for maintaining the
Property Tnsurance and the Asset Insurance in full foree and eflect;

11.44 ensure that every policy of insurance relating to the Property Insurance and the Asset
Insurance contains a first loss pavee clause and a standard morigagee clause, whereby such
insurance will not be invalidated, vitiated or avoided az against a morigagee in the event of
any misrepresentation, sct, neglect or failure to disclose on the part of the Insured;

11.45 produce o the Bank on request copies of all policies and all receipts for the current
preminms with respect to the Property Insurance and the Asset Insurance; and

11.4.6  immediately give notice to the Bank of any occurrence which gives rise, or might give rise,
t0 @ clalm under any polioy of insurance relating to the Property Insurance, the Asset
Insurance or both and, sxcept with the prior written consent of the Bank, the Chargor shall
not agree to scitloment of any such claim.

it the Chargor af any time fails to perform any of its obligations contained in tiis clavse, the Bank may
effect or renew such insurance as the Bank thinks fit and the Chargor shall reimburse the Bank for the
Costs thereby incurred on demand.

Fnsurance monies

11.5.1 Any monies received by virtue of any insurance relating to the whole or any part of the
Charged Property {whether effected pursuant to this Debendure or ctherwize) will be
desmed 1o be part of the Charged Property. The Chargor shall apply all such monies in
making good, or in recouping expenditure incurred in making good, any loss or damage or,
if the Bank in s disoretion so requires, towards discharge of the Secured Liabilities.

11.52 The Chargor shall ensure that all such monies as are referred to in clause 11.3.1 which are
not paid dirsctly by the insurers ¥ 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.

1153 This clause applies whether or not this Debenture has become enforceable,
Fo repair
The Chargor shall:

11.6.1  at all times keep in good and substatial repair and condition all the Charged Property
including, without Hmitation, all buildings, erections and structures on and in the Property;

11.6.2  keep all Flant and Machinery in good repair, workding order and conditon and fit for its
purpose; and

11.63 where it I3 uneconomic {o repair any part of the Charped Property, replace such part by
another stmilar asset of equal or greater guality and value,

Environment
The Chargor shall:

11.7.1  procure that any Business Operator shall, obtain and mainiain in full force and effect all
Environmental Authorisations and ensure that the Property, itself and any Business
Operator complies with all Environimental Legislation; and

11.7.2  promptly on hecoming aware of it inform the Bank of any Dnvironmental Claim which has
heen made or threatensd against the Chargor or any Business Operator or any of the
officers of the Chargor or any Business Operator or any occupier of the Properly or any
requirement of any Authority, Eovironmental Authorisation or applicable Environmental

R+
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Legislation to make any investment or expenditure or take or desist from taking any action
which might have a Material Enviconmental Effect.

The Chargor shall maintain its centre of main interests, for the purpose of the Council Regulation {BC)
N 1346/2000 of 29 May 2000 on Insolvency Proceedings, in England and Wales.

Costs and Bank's performance of covenants
Costs underiaking

12.1.1  The Chergor shall 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 Chargor indemnifies the Bank and any Receiver on a full and unlimited basis for any
breach of its obligations under this clanse 12.1.

Buanlt's performance of covenanis

If the Chargor fails to perform any of the underiakings contained in clavse 11.6 {To repair) or clause
11.7 (Environment) the Bank may perform any such covenant at the Chargor’s expense and the Chargor
shall relmburse 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 constituted by this Debenture will become enforceable:

{a} if ihe Bank serves notice on the Chargor demanding payment or discharge by the Chargor
of all or any of the Securad Liabilities when due; or

{b) if the Chargor so requesfs.

Statutory power of zale

For the purposes of all powers hnplied by statute, and in particular the power of sale under Section 101
pfthe LPA (Powers incident to estale or interest in & mortgage), the Secured Liabilitles will be deemed
o have become due when the security created by this Dehenture becomes enforceable and Section 103
of the LPA (Regulation of exercize of power of sale) and Scction 93 of the LPA (Restriction on
consolidation of mortgages} will not apply,

The statutory powers of leasing conferred on the Pank are extended so as to authorise the Bask to
lease, make arrangements for leases, accept surrender of leases and grant options on such terms and
conditions as the Bank may in #ts discretion think fit. The Bank is not obliged to comply with any of
the provisions of Section 9% {Leasing powers of morlgagor and morlgagee in possession) and Section
108 (Powers of morlgagor and mortgages in possession to accept surrenders of leases) of the LPA.

Each of the Bank and the Receiver may exercise such person's statutory power of sale in respect of the
whole or any part of the Property.

Receiver and/or administrator
Appointment of Becalver

15.1.1 At any time afier the securfly constituted by this Debenture 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 auy authorised officer of the Bank,
appoint any person or persons 0 be an administrator of the Chargor orto bo a
veceiver of the Charged Property (provided that the Bank way not appoini a
receiver solely by reason of the obtaining of 2 moratorium, or anything done with a
view 1o obisining a morstorium, by an eligible company under section 1A of the
Tnsolvency Act 1986) and such person shall, with effect from the date of such
appointment, be respectively an "Administrator” or a "Receiver';

() the Bank may, from time lo time, in similar manner, remove the Receiver and
appoint another in his place;

{c) the Bank may, either at the time of appointment or at any tme thereafler, fix the
rermuneration of the Recelver:

{d) the Bank and any Nominee wherescever situate may, without further notice and
without the restrictions contained in Section 103 of the Law of Property Act 1925
{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

10
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registered holder of the Shares and the Devivative Assets and gl other powers
conferred on mortgagees by the Law of Properiy Act 1925 as varied or extended
by this Debenture; and

{e) the Bank and any Nomines wheresoever situate may apply any dividends, interest
or other payments recefved or receivable by the Bank or by such Nomines in
respect of the Shares and the Derivative Assets as if they were proceeds of sale.

None of the restrictions imposed by the LPA in relation to the appoindment of recelvers,
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 Hme terminate any such delegation. The Bank
shall not be Hable to the Chargor for any loss or damage arising from any such delegate’s
act, default, neglect or misconduct of any nature whalsoever,

FPewers of Recelver

The Receiver has all the powers to do or abstain from doing anyibing which the Chargor could do or
abstain from doing in relation o the Charged Property including, without limitstion the powers
conferred by Section 109 of the LPA {Appointment, powers, remuneration and duties of receivers) and,
in the case of a Receiver who is an adminisirative receiver, the powers conferred by Section 29 of the
Insolvency Act (Definitions) and Schedule 1 to the Insolvency Act (Powors of sdministrator or
administrative recsiver), and in partioular the Receiver may:

1521

1522

1323

1324

1523

Carry on business

CAITY 08, MANAge or conour in carrying on managing the whoele or any part of the business
of the Chargor as he may in his discretion think fit;

Protection of assets

{a) manage, msure, repair, decorse, maidain, alter, mprove, venew or add io the
Charged Property or congur in so doing;

{b} commence or complete any building operstions on the Property;

{c) apply for and maintan any planning permissions, building regulations, approvals

aned any other parmissions, consents or liesnces,
in each case as he may in his discretion think fit;
Realisation of assels

sell, exchange, convert info monsy and realise the Charged Property or concur in 50 doing
by public auction or private contract and generally in such 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 Hmitation,
cash, shares, stock, debentures or other obligations.  Any such consideration may be
payable i 3 lump sum or by instalments spread over such period as he may in his
disoretion think &

Let, kive or lease

{a} let, hire or lease (with or without premium) and accept swrrenders of leasss or
tenancies or conoeur in 5o doing;

{b} grant righis, options or easements over and otherwise deal with or dispose of, and
exercise all rights, powers and discrefions Incidental to, the ownership of the
Charged Property;

{cy gxchange or coneur in exchanging the Charged Property,

in each such case in such manner and generally on such terms as he may in his discrstion
think fIt, with all the powers of an abschite beneficial vwner. 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 powers, authorities or discrefions conferred on him
by or pursuant to this Debenture or of defraying any Costs {including, without limitation,
his remuneration} which are incwred by him in the exercise of such powers, authorities or



discretions or for any other purpoese, to raise and borrow money or incur any other lability
gither unsecured or secured on the Charged Property, either in priority to the security
constituted by this Debenture or otherwise, and generally on such terms as he may in his
diseretion think Ait. No person lending such money is o be concerned to enguire as o the
propriety or purpose of the exercise of such power or as to the application of any money so
raiged or horrowed;

1526 Mok calls

make, or require the directors of the Chargor to male, such calls upon the shareholders of
the Chargor in respect of any uncalled capital of the Chargor as the Receiver may in his
discretion reguire and endoree payment of any call so made by action (in the name of the
Chargor or the Receiver as the Reoeiver may in his discretion think it} or otherwise;

15.2.7 Compromise

{a) settle or compromise any claim by, adjust any account with, refer to arbitration any
dispute with, and deal with any question or demand from, any person whe s, or
claims to be, a creditor of the Chargor, as he may in his discretion think fit; and

{b) settle or compromise any claim, adjust any account, refer to arbitration any dispute
and deal with any question or demand relating in any way to the Charged Property,
as he may In his disoretion think fit;

1528 Proceedings

bring, prosecute, enforce, defend and abandon all such actions, suits and proceedings in
relation to the Charged Property as he may in his discretion think £1;

1528  Subsidiaries

{a) promote the formation of any Subsidiary of the Chargor with a view to such
Subsidiary purchasing, leasing, lcensing or otherwise acquiring an interest in the
Charged Property;

) 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, debantures, loan stock, convertible loan stock or other
securities, profits or a sum caleulated by reference to profits, twrnover, royalties,
Hcence fees or otherwise, whether or a0t secured on the underisking or assets of
such Bubsidiary and whether or not such consideration is payahle or receivable ina
hamyp sum or at any time or any number 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 trade as the Recelver may in his
discretion think fit;
15.2.10 Employees

appoint and discharge any manager, officer, agent, professional adviser, employes and auy
other person, upon such terms s he may in his diseretion think if;

15211 Receipis

give valid receipts for all monies and execute all assurances and things which he may in his
discretion think proper or desirable for realising the Charged Property;

15.2.12 Environment

conduct and complete all investigations, studies, sampling and testing and all remedial,
removal and other actions, whether required under Environmental Legislation or by the
Bank or otherwise and comply with all lawful orders and directives of all Authorities
regarding Environmental Legislation; and

¥15.2.13 General powers

do all such other acls and things as the Recsiver may in his discretion consider fo be
incidental or conducive 1o any of the matters or powers set ouf in this Debenlure or
otherwise incidental or conducive to the preservation, improvement or realisation of the
Charged Property.

153 Recelver as agent af the Chargor

The Receiver is at all times and for all purposes the agent of the Chargor, Subject to the provisions of
the Insolvency Act, the Chargor is solely responsible for ali the Receiver's acts, defaults, neglect and



185

157

16.
i6.1

16.2

17,

miscondust of any nature whatsogver and for his remuneration and Costs, fo the exslusion of Hability
on the part of the Bank.

Mo ohiigation
The Receiver is not obliged to exercise aay of the powers set out in this clavse.
Several power

Where more than one Receiver 15 appointed, each Receiver has the power fo act severally unless the
Bank specifies otherwise in the appolotment of such Recciver.

Powers exercizable by the Bank

15.6.1  The Bank mayv exercise all powers granted to the Recelver by this Debenture, whether as
sttorney of the Chargor or otherwise,

15,62 The powers of the Recetver set out sbove are in addition to, and without prejudice to, all
statuiory and other powers of the Bank as provided in clause 14 (Statory power of sale)
or otherwise and so that, inter alia, such powers are and remain exercisable by the Bank in
respect of that part of the Charged Property in respect of which no appointment of a
Reoetver 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 1o the extent thai all
monics received by the Recelver be applied, subject fo the Insolvency Act 1986, in the bllowing order:

13771 in full payment of his remuneration and the Costs of realisation including, without
Hraftation, all Costs of, or invidental 1o, any exercise of any power referred to in this
Diebenture, including, without Hmitation, all outgoings paid by the Receiver;

1572  providing for the matters specified in paragraphs (i) to (1ii) inclusive of Section 109 (8) of
the LPA (Appointment, powers, rermuneration and duties of receiver);

15753  in or towards satisfaction of any debis or other imposats which are by statute made payable
in preference to the Secursd Liabilitles to the extent to which such debts or tuposts are
made 50 payable;

1574 if so required by the Bank in its diseretion, in or towards satisTaction of the Secursd
Liabilitics; and

1575 to the person entifled to any surplus,
Frotection of third pardies

Any person (including, without mitation, any purchaser, mortgagor or mortgages) (in this clawss a
“purchaser”} dealing with the Bank may assume without inquiry that:

16.1.1  some part of the Secured Lisbilities bas become dug;
16,12 2 demand for such Secured Liabilities has been duly made; and

16,13  such Secured Liabilities have become due within the meaning of Section 101 of the LPA
{Powers incident to estate or interes! in ¥ morigage).

No purchaser dealing with the Recelver or the Bank is to be concerned to enguire whether any power
exercised or purported to be exercised by the Recsiver or the Bank has become exercisable, or a5 1o the
propriety or regularity of any sale by, or other dealing with, the Recelver or the Bank. Any such sale or
dealing is deemed 10 be within the powers conferred Ty this Diehenture and to be valid and effective
accovdingly. Al the protection to purchasers confained in Section 104 {Conveysnes on sale) and
Section 107 (Morgagee's receipt, discharges eic.) of the LPA and Section 42(3) of the Insolvency Act
{Prohibition upon enduiry into administrative receiver's powuors) apply to any purchaser,

Me Yiability as morigagee in possession
Morfgagee's Hability
Neither the Bank nor the Receiver is:
17.1.1  liable fo acconnt as mortgagee in possession in respect of the Charged Property; nor

1712  liable for any loss upon realisation or exercise of any power, authority or vight of the Bank
or the Receiver arising under this Debenture, nor for any act, default, neglect, or
misconduet of any nature whatsoever.

Pussession

13
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If the Bank or the Receiver enters lnto possession of the Charged Property, such person may al any
time go out of possession at the discretion of such person.

Power of attorney

The Chargor irrevocably appoints, by way of security, the Bank, each person deriving title from the
Bank and the Raceiver, jointly and severally to be its attorney (with full power fo appoint substittes
snd to sub-delegate) for it, in its name, on its bebalf and ag its act and deed or otherwise to sign or
exeoute any deed or document or do any act or thing which the Chargor is, or may become, obliged 1o
sign, execute or do pursuant to this Debenture or which the Bank, the Receiver or any person deriving
title from the Bank or the Receiver may in the disoretion of such person think fit in connection with the
exercise of any of the powers of such person or the realisation of any security constituted by this
Diebenture.

Without prejudice o the generality of the foregoing, the Chargor unconditionally undertakes to the
Bank, and separately o the Receiver and fo sach person deriving title from the Bank or the Recelver,
that it shall ratify and confirm anything dope or purported o be done by any attomey appointed
pursuant to this clavse.

Cumulative and continuing security

Thizs Debenturs is 2 continuing securily to the Bank regardless of any intermediste 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 circumstance which, but for this clause, might affect or diinish its effectivensss.

The security constituted by this Debenture is in addition to, is not in substimtion for, is without
prefudice to, and does not merge with, any rights whatsoever which the Baok may havs, whether in
respect of the Secured Liabilities or otherwise, including, without limitation, any rights arising under
any other Securily Interest, apy bill, note, guarantee, contract or applicable role of law,

Any receipt, release or discharge of the security constifuted by, or of any liability arising under, this
Diebenture shall not release or discharge the Chargor from any liabiilty which may exist independently
of this Debenture to the Bank.

Where the security constituted by this Debenture initially takes effect as 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 Debenfure shall take effect as an independent
security for asy monies, labilities or other sums secured by such other Szcarity Interest.

Immediate recourse

The Chargor walves any right it may have of first requiring the Bank {or any trustee 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 irtespective of any
law or any provision of agreements or side letters belween any parties in relation to the Secured
Liabilities.

Discharge

Subject fo Clause 22.2 {Avoidance of payments), upon jirevocable discharge in full of the Secured
Liabilities, the Bank shall at the request and cost of the Chargon:

(a) release the Charged Property from the security constituted by this Debenturs; and
(b} re-assign to the Chargor any Charged Property that been assigned to the Bank under this
Diebenture.

Avoidance of payments

Mo assurance, securtly or pavment which reay be avoided under the law or subject to an order of the
court made under any law relating to bankruptey, inselvency, 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 sssurance, security or payment, prejudices or affects the right of the
Bank:

22.1.1 1o recover guy moniegs from the Chargor {including, without Hmitation, 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 and any Costs pavable by if incurred in comnection with such process); or

22.1.2 1o enforoe the security constituted by this Debenture to the full extent of the Secured
Lizhilities.



25.

26,

271

The Bank may at its discretion retain the sscurily so created as seewrily for the Secured Ligbilities for a
period of one month plus any statutory perind within which any such assurance, security or payment
can be avoaded or ovalidated notwithstanding any release, settlement, discharge or srrangement given
or made by the Bank.

If at any time within the period referred to in clavse 22.2 any person takes any step whatsoever relating
to {1} the winding-up or adminisiration of the Chargor; or (i1} any arrangement with the creditors of the
Chargor, the Bank may refain the whole or any part of the security constitutcd by this Debenture for
such further period as the Bank may in #ts discretion think fit. Buch security will be deemed to have
been held and remained held by the Bank as security for the payment fo the Bank of the Seoured
Liahilities.

Prior charges

If there subsists any prior Security Interest against the Charged Property and either, any step is taken to
exercise any power or remedy conferred by such Security Interest or the Bank or the Receiver exercizes
any power of sele pursuant to this Debenture, the Bank may redeem such prior Security Interest or
procure the transier of such Sscurity Interest fo itself and may settle and pass the acoounts of the persom
entitled to such Security Intevest. Any accounts so settled 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.

Opening a new account

If the Bank receives notice of any subsequent Seourity Interest affecting the Charged Properiy, the
Bank may open 8 new account for the Chargor in its books.

If the Bank does not open such new accoumt, then, uniess the Bank gives express written notice to the
comtrary 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 Tnterest by the Bank as having been credited
to & new account of the Chargor and not as having beon applied in reduction of the smounet of the
Secured Liahilities as at the fime when the notice was received.

Suspeosze account

The Bank may, in its discretion credit to any suspense or impersonal account and hold in such account,
on such terms as the Bank may in its dizsorction think fit, all momies received, recovered or realized by
the Bank pursuant o this Debenture (including, without imitation, the proceeds of any conversion of
gurrency) pending the application from time to thme {as the Bank may effect in itz discretion) of such
momnies and accroed interest, if any, i or towards satisfaction of the Secured Lisbilities.

Payments and withholding taves

The Chargor shall pay and discharge the Secured Liabilities without any set-off, counterclaim,
vestriction or condition, without regard 1o any equities between the Chargor and the Bank and free and
clear of, and without deduction or withholding for, or on scoount of, any Taxes, except fo the axtent
that the Chargor s required by law 1o deduct or withhiold any Taxes on any amounts payable under this
Diehenture, in which case it shall pay to the Bank such additional amount as may be necessary in order
to ensure that the net amount received by the Bank afler the required deduction or withholding
{including, without Hmitation, asy required deduction or withholding on such additionsl smount) be
squal to the amount that the Bank would have received had no such deduction or withholding been
made. Any additional amount paid under this clavse shall be treated as agreed compensation and not as
interest,

Currency

All momnies received or beld by the Band or any Recelver in respect of the Secured Liabilities may,
from time to time after demand has been made, be converted into such other currency as the Bank in iis
absolue diserction considers necessary or desirgble 1o cover the obligations and liabilities actual or
contingent of the Chargor in that other currency at the Exchange Raste for purchasing that other
currency with the existing currency.

If and to the extent that the Chargor fails 10 pay the amount due on demand the Bank may @ its
sbaolute discretion without notice 1o the Chargor purchase af any time thereafler so much of any
currency as the Bank considers necessary or desirable to cover the obligations and Hehilities of the
Chargor n such currency hereby secured st the Exchangs Rate for purchaging such currency with
sterling and the Chargor hereby agrees to ndemnify the Bank against the fll sterling cost incurred by
the Bank for such purchase.
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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.

Mo payment to the Bank {whether under any judgment or court order or otherwise) shall discharge the
obligation or Hability of the Chargor in respect of which it was made unless and nntil the Bani shall
have received payment fn full in the currency in which such obligation or lability was incurred and to
the extent ihat the amount of any such pavment shall, on actual conversion info such currency, fall
short of such obligation or liahility actual or contingent expressed in that currency the Bank shall have
a further separate cause of action against the Chargor, shall be entiiled to enforce the security
congtituted by this Debenture to recover the amount of the shortfall.

Set-off

The Chargor agrees the Bank may at any time without notice or further demand notwithstanding any
seitlement of account or other matter whatsoever, combine or consolidate all or any of its then existing
apcounts wherever situate including any accounts in the nsme of the Bank or of the Chargor jointly
with others (whether current, deposit, loan or of any other nature whatsoever whether subject to notice
or not and whether In slerling or in any other currency) and set-off or transfer any sum standing io the
credit of any one or more such accounts in or fowards satisfaction of the Secured Liabilities. Where
such combination, set-off or transfer requires the conversion of one currency into another, such
conversion shall be calculated at the Exchange Rate for purchasing the cwrrency for which the Chargor
is liable, with the existing currency.

Assigument

The Bank may assign, transfer, novate or dispose of any of, or any interest in, its rights and obligations
unider this Debenture, without regard to any equities between the Chargor and the Bank and without the
gonsert of the Chargor,

The Bank may disclose to any person with whom i is proposing to enter into {or has entered info} any
kind of assignment, fransfer, novation or disposal in relation to this Debenture any information
concerning the Chargor and its Subsidisries (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 Debenture.

Indemnity

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

{a) any act or omission by any of them in relation to all or any of the Charged Property;
{b} any payment relating to a Charged Property which is made at any time by them;
{©) any stamp, regisiration or similar Tax which becomes pavable In connection with the entry

into, or the performance or enforeement of, this Debenture;

{d} carrying out or purporting o carry out any of the rights, powers and discretions conferred on
thein by or permitted under this Debenture; and

{2} any breach by the Chargor of any of its covenants or other obligations 1o the Bank,

except in the case of gross negligence or wilful misconduct on the part of that person,

Consolidation

Section 93 of the LPA shall not apply to this Debenture or the securily constituted by it

Tacking

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

Mo failure or delay or other relaxation or indulgence on the part of the Bank to exerclse any power,
right or remedy shall operate as a waiver thereof nor shall any single or partial exercise or waiver of
any power, right or remedy preciude its further exercise or the exercise of any other power, right or
remedy.
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34,

35.

37

372

39.1

40,
40.1

40.2

Severability

Each of the provisions of this Debenture is distinet and severable from the others and if al any time one
or more of such provisions is or becomes fHegal, 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 righis

Tinless expressly provided in this Debenture, no term of this Debenture is enforceable pursuant io the
Contracts {Rights of Third Parties) Act 1999 by any person who is not a party to it

Effect as a deed
This debenture shall take effoct a5 a deed even if it s signed under hand on behalf of the Banic
Land Registry

The Chargor hereby applies to the Chief Land Registrar for the registration agaivst 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, off

a resfriction in the following formg

"Mo disposition of the registered estate by the proprietor of the registered estate or by the propristor of
any regisiersd charge, not being a charge registered before the entry of this sestriction is o be
registered without & written consent signed by the proprietor for the time being of the charge dated
L1 NOVEMBEL LD R in Tavour of Uniled Trust Bank Limited referred to in the Charges
Register”; and

s notice that the Bank is under an obligation 1o make further advances on the terms and subject fo the
conditions of any agreements or side lotiors between any parties in relation to the Secured Liabilities.

Charities Act 2011 statement

The land charged is held by s non-exempt charity, and this charge (or morigage) is nof one falling
within section 124(9) of the Charities Act 2011, so that the restrictions imposed by section 124 of that
Act apply.

Motices

Each party may give any notice, demand or other communiestion mnder or in connection with this
Debeniure by letter, facsimile or email addressed fo the other party at the nddress, fax aumber or email
address identified with its name below {or 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 email address as any party may notify to the other by not
less than five Business Days’ notice). Any such communication will be deemed to be given as follows:

{2} if personally delivered, at the time of delivery;

(k) if by letter, at noon on the Business Day following the day such letter was posted
{or in the case of airmail, seven days afler the envelope conmining the same was
delivered into the custody of the postal authonities);

{c) if by facsimile transmission 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
stmilar) message of SIT0r mMessage.

In proving such service it shall be sufficiont to prove that personal delivery was made or that such letter
way properly stamped first class, addressed and deliversd 1o the postal authorities or in the case of
facsirnile transmission or other comparable means of communication, that a confirming hard copy was
provided promptly afler transmission.

Law and jurisdiction

Thiz Debenture and any non-contractual obligations arising from or connected with # shall be governad
by and construed in accordance with English law,

The Chargor agrees that any legal action or proceedings arising out of or in conmection with this
Debenture against the Chargor or any of is assets may be brought in the English courts, irvevooably
and unconditionally submits to the jurisdiction of such courts. The submission to such jurisdiction
shall not (and shall not be construed 5o a8 o) Hmit the right of the Bank fo take procsedings against the
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Chargor in whatsogver jurisdictions it thinks fif, nor shall the taking of proceedings in any one or more
jurisdiction preclude the taking of procesdings in any other jurisdiction, whether concurrently or not.
The Chargor waives objection to the English courts on the grounds of inconvenient forum or otherwise
as regards proceedings in connection with this Debenture and agrees that the judgment or order of the
English courts in cormection with this Debenture is conclusive and binding on it and may be enforced
against it in the courts of any other jurisdiction.

40.3 Withoui prejudice o any other mode of service allowed under any relevant law, any claim form,
application notice, order or other notice of legal process relating fo 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 ifs name below.

In witness whereof this Debenture has been executed and delivered as 2 deed on the date writien at the
heginning of this Debenture



Schedule 1

The Chargor
Chargor Rame Regizstered number Registered office
Abbeyficld Brainiree, Bocking and 00945603 Wickham House, 338 Coggeshall
Felsted Socicty Limitod Road, Braintres, Basox, ChM7 9EH
Schedule 2
The Scheduled Property
Shovt Description of Properly Title Number (if any)
338 Coggeshall Road, Bralniree, M7 95H EX3564409
340 Coggeshall Road, Braintree, CM7 9EH BEXB22E857
Abbevfields House, Jollvboys Lane Novth, Felsted, Danmow, CM6 3DU EXB472463

The Abbeyiicld, Great Bradfords House, Coggeshall Road, Braintres, CM7T 9DG BEXETTEZ

Land on the South Side of 110 Church Lane, Bocking, Brainires Xg2a884



Executed as a Deed by )

ABBEVHINLD BRAINTREE, BOCKING )

AND FELETED SOCIETY LIMITED )
acting by a-directer-in4] s £ )
T & - s
Director
tre 0F WIIESE: oo e
Name of WHIEEE ™, cciciiiiiiiriiar i iaeaa
Address %T'T??”:M_,‘\ .............................
\‘_»%:\
Signed )]
for and on behalf of )
Ugited Trust Bank Limited )
by )

Authorised signatory

a8



