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Registration of a Charge

Company name: HASELEY ESTATES LIMITED
Company number: 02791798
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Received for Electronic Filing: 11/12/2014

Details of Charge

Date of creation:  09/12/2014
Charge code: 0279 1798 0011
Persons entitled: NATIONAL COUNTIES BUILDING SOCIETY
Brief description:. DEBENTURE
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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Contains negative pledge.
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This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DMH STALLARD LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2791798

Charge code: 0279 1798 0011

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 9th December 2014 and created by HASELEY ESTATES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 11th December 2014 .

Given at Companies House, Cardiff on 12th December 2014

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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THIS DEBENTURE s dated

and made BETWEEN:

4 DEcemgEe_ 204

HASELEY ESTATES LIMITED (5 company incorporated under the laws of England

and Wales) with registered number 02791 798 whose vegistered office is at 22 Park Road,

Moseley, Binningham B L3 8AH (the *Bosrower™); and

NATIONAL COUNTIES BUILDING SOCIETY whose principal office is at Clunrch
Street, Epsom, Sutrey KT 17 4NL (the *Lender”)

WITNESSES as follows:

1,

1.1

Definitions and Interprefation

In this Debenture unless the context othérwise fequires:

AAdditiQnag._g_mg |

Debits”

“Encumbranee™

means the fate specified in the Facility Letter

- rreans all present and future book and other debts and other-

monies due owing payable or incurred to the Borrower
including, without limitation, any amounts from fime o
time standing to the credit of any bank or other accounis of
the Borrower and with the benefit of any guarantees
indesnnities or other assurances against financial loss
atfecting any of the same and the benefit of any present or
future insurance policies and all proceeds thereof and all

things. in action which may give rise to any debt revenue or

priority of payimient



‘Environmental Law’ means all Jaws and regulations and all codes of practice,
cireutars mnd goidance notes issued by any competent
authority or agency (whether in the UK or elsewhere and
whether or not having the force of law) concerning the
protection of the environment or human health, including
but aot limited to, the conservation of natural resources, the
coptrol  of noise, the safety of the workplace, the
undertaking of any manufacturing or process, the use of
pﬁﬁkﬁgiﬂgﬁh& Jabelling or advertisement of any g{a_oci; il
telation 1 the effect on the environment of their prﬁdéigﬁﬁsnf'

~or uge, the production, storage, transportation, treatment,

damage o or pollution of the environment ';:{;‘:_"Eiﬁe

sectification thereof

‘Environimental Licenee’ means any permit, licence, authorisation, consent or other

approval required by any Environmental Law
‘Event of Defauli’ means any event set out in clavse 10,2

“‘Facility Documents’ means all agreements (whether oral or in writing) made
between the Lender and the Borrower whether or not any
other person is also a party thereto and whether made

- before or after the date of this Debenture including the

Faeility Lettet
‘Facility Letter’ - means & letter dated 3 September 2014 between the Lender

and the Borrower setting out the terms of the advance from'

the ff__;e'ﬁ_éigrzmitlxe Borrower

*Financial Indebtedness® INEeEns;

(i} any amounts raised by borrowing under any loan

or credit facility or acceptance under any



it}

(iiiy

(i)

V)

{vi)

aceeptance credit facility;

any amount raised under any note  purchase
facility or by the issue of any notes bonds
proiissory nodes or other debentures or securitios
including  any redeemable preference shares

{whether ar not 1ssued for cash consideraticng;

any Hability in respect of any lease which would

“be classified as a “finance lease’ under generally -

Kingdom:;

any Hability in respect of the punchase price for

warks or services or any combination thereof the

payment of which is deferred for any period alter

delivery or performance;

ampounts  raised under any other transaciion
{including, without limitation, forward sale or
purchase agreements) bhaving the commercial

gifect of a borrowing;

any Hability {actual or contingent) in respect of
any letter of credit opened or established on behalf

or for the account or at the request of the relevant

person (but other than letters of credit opened ot

established in the normal course of day-to-day

| ';trati:ihg; in favour of suppliers);

any ligbility (actual or contingent) under any.

| guaiamee, security or indemnity or mther_iesg;aﬁf

blndmg commitment - designed to assure . any-

';:;?edfi’écir against: loss in respect of any’

Eﬁéiﬁif&btﬁtdness for Financial Indebtedness of any

person (and for the purpose of calculating the



“Group’

“Hazardous Substance”

‘Intellectual Property’

‘LPAS

Permitted Encumbrapees’

amount of such Hability they shall be taken at the
amount of the indebtedness for Financial
indebtedness covered by or, as appropriate, at the
maximum amount of the liability specified in,
such guarantee  security  indemnity or  ather

compitment a8 aforesald)]

means in relation to any company, that company, the

Borrower and its Subsidiaries, its holding company (as

deﬁnedm &ﬂcn{m 736 of the Companies Act 1985) aadtha :

-Su&ﬁiéiaﬁ.;ﬁs- Qf that holding company

mieans alfl poisonous, noxious, hazardous, infectious,

artificial and whether in solid or liquid form or in the form

of a gas or vapour and whether alone or in combination

comnbination be harmful to man, to the life or health of any
living organisms, to property, or deleterions to the

apviranment

means all pateats (including applications improvements
prolongstions extensions and rights to apply therefor)
desions (whether registered or unregistered) copyrighis
desion righis trade marks and service marks (whether

registired or unregistered) utility models trade and business

and systems (including the benefit of any licendes or

consents :1;’_c§i_éiiiiiﬂg to any of the above) and all fees myziii@if&& g

FRSANS



(i

(i)

{iv}

™)

(i)

any Encumbrance existing at the date heveol
which is disclosed in writing by the Borrower 1o
the Lender and specifically approved by the
Lender in writing for the purposes of this

Debeaiure:

any Ercumbrance created by the Borrower on an

asset acquired by the Borrower alter the date of

“this Debenture securing indebtedness invgrred

selely to finance the purchase of such asset and

extent: that such Encumbrance secures any
indebtedness not exceeding the amount secured

by it ismediately prior to such acquisition;

#ny Encumbrance arising solely by operation of
faw, or constituted by retention of ttle
arrangements, in the ordinary course of the

bBusiness: or

any Encumbrance created by or pursuant to any

Sseurity Document or;

any - Encumbrance  created  pursuant to an

med  in any  document cmnstituiiﬁg: a

- Perinitied Encumbrance



$

Planning Acts

“Premises’

Peaperties’

‘Receiver”

 means the Trechold feaschold of immovable  property

: frefﬁrféfi_ to'in $chedule 1 and any other freehold leaséhold

means the Town and Country Planning Act 1990 the
Planping {Ligted Buildings and Conservation Aveas) Act
1990 the Planning (Hazardous Substances) Act 1990 the
Planning (Consequential Provisions) Act 1990 the Planning
and Compensation Act 1991 and any extant order or

regulation made or confirmed under any of them

means any premises other than a Property, now or

??é?é{ﬁ%ﬁﬁ_i_? QWE}?d leased occupied or controlled by_iiw

- Borrower or any of its Subsidiaries

of immovable property now or at any time vested in or held

 all buildings structures fixtures and fittings (including trade

by oron _&gﬁ_%}afief the Borrower together with in aﬁl?i; Lases

fistures. and Thtings but excluding, in the case of leasehald

property, landlord’s fixtures) and fixed plant and machinery

and all related spare parts fuels equipment and tools fiom
time to time therein or thereon subject to and with the
benefit of any lease tenancy agreement licence right
covenant condition ar encumbrance affecting the same 2t

the date hereof as dizclosed in Schedule |

HISANS. any veceiver or  receiver  and managesry  oF

administrative receiver appointed by the Lender over all or

_ _ainy of ih;sé;fSe(:m'ity Assets pursoant to this Debienture

whether ¢ Ef{.;;né;eé‘jninﬂy with any other person and ing




Secured Lisbiltes’

*Becurities™

i

means all monies obligations and liabilities whatsoever
whether For principal interest or otherwise in whatever
currency which may now or at any time in the future be due
owing or incurred by the Borrower to the Lender under the
terens of any Facility Document or any Security Docunnt
whether present or future actual or contingent and whether
alone severally or jointly as principal guarantor surety or

otherwise and in whatever name or style and whether on

‘whatagever including all liabilities in connection with

foreign exchange transactions or any notes billy gusrantees

or other ingfruments accepted endorsed discounted -or

- entered into by the Lender for or at the request of the

‘mens the Shares and all stocks shaves bonds and secoriies

of any k:ifn;(:if whatsoever whether marketable or otherwise
and all other interests (including but not limited to loan
capital} both present and future held by the Borrower in any
petson {(including any Subsidiary of the Borrower) and
inchides all allotments rights benefits and advantapes
whatsoever at any time accruing, offered or ariging in
respoct of or incidental to the same and all money or

property offered at any time by way of dividend conversion

redemption bonus preference option or otherwise in respect

thereof

ergated or purported to be created by this Debenture and

includes any pait of or any interest in them



1.2

1.3

1.4

1.5

1.6

%

‘Security Documerits means any Faeility Document this Debenture and any other
dociment  guaranteeing  or  creating  security  for  er
supporting the obligations of the Borrower or any other

person o the Lender in connection with the only Faeility

Dioeument
*Shares’ means any shares which are described in Schedule 2
“Subsidiary’ means:
. (a} any Zsfi;i:%}:sidiary within the meaning of Section 736

of the Companies Act 1985; and

(b} untess the context otherwise requires, éﬁy.
-Sﬂiﬁsid:iary undertaking within the meaning of

Sections 258260 of the Companies Act 1985 as

subgtnﬁuted by Section 21 of the {:‘ompanégs?_»;ﬁ

All terms defined in any Facitity Document which are used in this Debenture shall bear the
same meaning as in that Facility Docament unless the context requires otherwise and in
the event of any conflict between the meaning of any term as defined in such Facility

Document and in this Debeniure then the definition in this Debenture shall prevail.

The terms of all the Facility Documents are 10 be deemed to be incorporated into this
Debenture to the extent that they set out any terms applicable to any disposition of any

interest in any of the Properties puirsuant to this Debenture.

References to glanses paragraphs and Schediles are to the clauses and paragraphs of and

Clause headings are inserted for ecase of reference only and are not to affect the

interpretation of this Debenture,

be supplementa! to or cotlateral with or which is entered into pursuant to or in accordance



1.7

19

110

.11

2.1

2.2

herewith or therewith and shall be deemed {o include any instruments amending varying

supplementing novaiing or replacing the terms of any such docwments from time (o time.

References 1o a person are fo be construed to include corporations firms companies
partnerships ndividuals sssociations states and administrative and governmental and other

entities whether or not 4 separate legal entity,

References 1 any person are to be constried to include references to the respective

PErson’s SUCCEssSurs irangﬁ;rﬁﬁs and assigns whether divect or indirect.

Rafér&nwa i any stamtary §}§’{Wl$i€m are’to be construed as references to that staiuf&;z‘y

The words “othet™ -

foreguing w&r{is-'aﬁéhem a wider Qﬂﬁ;&grnﬂm i ;pasmbl ;

¥

The words “ineluding” and “in particular”™ are to be construed as being by way of

iHustration or emphasis only and are not 6 be construed as, nor shall they take effect as,

limiting the generality of aoy foregoing woreds,
Covenant to Pay

The Borrower covenants with the Lender that it will on demand pay and discharpe the

Secured Liabilides when due o the Tender,

upen such taz‘mg as t?ﬁa -Lender- way f.rc:afﬁ tirne to time determine. Such interest sh.&i.l. -be-

ct;)mpcn,m.dt:clfE i the swni {:sf‘ it pot belﬁg puiictually paid in accordance with the asual :

practice of the Lszsuder but m’t?mui ;}ﬁf;uémez to the right of the Lender to requirs payrneﬁt

of such interest,



2.3

3.1

All sums payable by the Borvower under this Debenture shall be paid without any set-off
counterclaim withholding or deduction whatsoever unless required by law in which event
the Borrower will simultaneously with malking the relevant payment under this Debenture
pay to the Lerder such additional amiount as will result in the receipt by the Lender of the
full amount which would otherwise have been receivable and will supply the Lender
promptly with evidence sutisfactory 1o the Lender that the Borrower has accounted 1o the

relevant authority for the suw withhield or deducted.

Charge

311 by way {}f Eega;l. m@rtgag& aﬁ@ 'i‘igiit; iiﬁfe estate and other intérests of the B(f}%ﬁ;}i%{

in ¢ach of fhe Properties referred to-in Schedule 1;
312 byway Qf"ﬁ:ﬁ{;@ed ;éhaﬁgfeizj :

3020 all right title estate and other interests of the Borrower in each of the

Properties not effectively mortgaged under clause 3.1 (a);

3122 all vight, tifle and interest of the Borrower to and in all plant and
machimery now or at any time hereafter vesied in or held by or on
behalf of the Borrower and not charged in paragraph (a) and all related

apare parts fuels equipment and tools;

3.023  all rights i hetelleciual Property or similar rights now or hereatier

belonging to the Borrower; -

3.1.24  all present and filiiii[’é: goodwill and uncalled capital for the time &eiﬁg

- of the Bofrowery

3,125 all the present and future right title and interest of the Borrower inthe

Securities;

3.12:6 - all bills of exchange prémissory notes and negotiable instruments of

Horrower:

¢



3027 all right title and interest of the Borrower to and in the Debis and the
benefit of all rights securities and guarantees of any nature whatscever

now ot af any time enjoyed or held by the Borrower;

3128 all loan capifal indebtedness or liabilities both present and future on
any accownt of in any fnanner owing to the Borrower fioin any
comjpany which now 15 or may in the future become a member of the

Oroup: and

3129 all nmoums fﬁaﬁssedby an administrator or liquidator of the Bt}%tﬁa‘é@éﬁf
- Hpen tiwmlfﬁfc%meni or execution of any order of the Court under Part
V1 of the Hsolvensy. Act 1986,

3.2 The Borrower with full title guarantee and as a continuing security for the payment and

discharge of the Secuved Liabilities assigns absolutely to the Lender:

3.2.1

3.2.2

the benefit to the Borrower of all rights and claims to which the Borrower is now
without limitation} all rights and claims of the Borrower against all persons who
now are or who at any time have been or may become lessees sub-lessees
licensees or pecupiers of the whole or any part or parts of the Properties and all

guarantors and sureties Tor the obligations of any such person;

the benefit to the Borrower of all guarantees warranties and representations given
or made by, and any rights or remedies to which the Borrower is now or may in
the future be entitled apainst, all or any professional advisers and contraciors in

relation to any of the Properties and the manufacturers suppliers or installers of all

plant machinery fixtures fittings or otlier items now or from time to time i the

buildings erected or to be erected on any of the Properties and any other person

now -or from time to time under contract with or under a duty to the Borrower:

including (without Himitation) the wight to prosecute in the name of the Borrower.

any proeeedings against any such ‘person in respect of any act omission neglect

construchion -iﬁspar‘;iii;ja,mﬁ? supﬁrvmmn of the construction of any of {he - said:
buildings or to. the guality or fithess for use of such plant machinery fixtures.
fittings and other Hems or otherwise and the benefit of all sums recovered n any

procesdings against all or any of such persons.

il



3.3

3.4

3.5

36

4.1

Provided that it the Secured Liabilities shall be paid or discharged to the Lender’s
satisfaction in seeordance with the provisions of this Debenture and provided further that
the Lender is satisBed that it has no further obligation whether acwal or contingent 1o
make any credit or aceommodation avallable to the Borrower then the Lender shall,
subject to the provisions of clause 20, at the request and cost of the Borrower reassign all

such assets to the Borrower or as the Borrower may direct,

The Borrower with full title guarantee and as a continuing security for the payment and

discharge of the Secured Liabilities charges in favour of the Lender by way of floating

charge all the undertais:mg an,d a?i 1?&& assets; rights and Income of the Bmmwe; h@t‘h

3.1 or clause 3. 2 {ami paraﬂraph 34 {31" Schedulﬁ B1 of the lnsolvency Act 1986 appi;ea to

the floating cimtges 50 Cfﬁﬁtﬁd}

The Borrower covenants 9 join with the Lender in giving notice of the assignments
contained in clause 3.2 to all other relevant parties and to procure an acknowledgetnent of

such notice fromn them,

If for any reason the assignment of any of the Security Assets referred to in clause 3.2 is
found to be ineffective and/or if any sums payable in respect of such Security Assets me
received by the Borower, the Borrower shall hold the benefit of such Security Assets and
any such sums veceived by it in trust for the Lender and shall account to the Lender for or
otherwise apply all such sums as the Lender may direct and shall otherwise at its owi cost

take such action and execute such documents as the Lender may reasonably require. -
Restrictions on Dealing.

The Borrower represents warrants and undertakes to the Lender that save with the prioy

written consent of the Lender it:

41,1 isand: will be ihe mla beneficial m‘fynu with full title guarantee of all the hecuilty

Assets free from Eue-um-brances and mll not create or attempt to create or parrmt

12



L

5.1

4.1,

£ ]

4.1.3

to arise or subsist any Encombrance on any of the Security Assets other thun

Permitied Epcumbmnces;

has not and none of Hs Subsidiaries have sold or agreed to sell or otherwise
disposed of or agreed to dispose of and will not and none of its Subsidiaries will
at any time ducing the spbsistence of this Debenture sell assign part with transfer
lease Heence or otherwise dispose of the benefit of all or any of the Borrower's

right title and interest in and 4o the Security Assets or any material part of them

(sava f‘i}r aaE% of iiS st{mk m imd& .e;t not-Jess than macket valoe and the use ezf;i

from time f;é;;a ‘iim@ Sg}éfﬁify 331 ITEOIEYS Whmh it may receive in respect of the fﬁin%ﬁi?
forthwith on receipt and until such payment will hold all such moneys on truse for
the Lender and 8 will pot release set off compound or deal with the Debis
otherwise than by getting in and realising the same in the ordinary and proper
course ol #y wading business (and: for this purpose the realisation of debis by
means of block discounting factoring or the like shall not be regarded as deating
in the ordinary and proper course of its trading business) and shall at any time on
demand by the Lender execute a legal assignment to the Lender of any of the

Debts tn the form requited by the Lender.

Conversion of Floating Chargé

The Lender may at gy ‘time by nefiee in‘writing to the Borrower convert the floating:

charge reﬁ.m:d o -m- c-%aﬂ-se 3. 3 .1.11ta a fi xed {:harg}e as ragmds any of the Seuumy Agﬁmg:

The floating {iﬁﬁfgé created flixy this Debenture shall unless otherwise agreed in writing ;{é}f.

the Lender automatically and without notice be converted into a fixed charge in respect of

any Security Assets subject it

13



6.1

52,1

522

5.2.3

524

525

6.1:1

6.1.2

6.1.3

6.1.4

which shall become subject © an Encumbrance other than a Permitted

Encumbrance ot a disposition contrary to the provisions of ¢lause 45 or

if and when any person lovies or notifies the Borrower that it intends to levy any

distress execution sequestration or other process against those Security Assels; or

il and when the Borrower shall cease to carry on business or to be a golng

LRSS OoF

i ar Bvent of Defaalt shall take placet or

if any of the Secured Lisbil

it has aﬂd will at all thmies have ihe necessary power to enter into and perform ifs

obligations under this Debenture;

this Debenture constifutes its legal valid binding and enforceable obligations and
is a secunity over the Security Assets and every part thereof effective in

accordancs with s ans;

all necessary authorisations and consents to enable or entitle it to enter into this
Debenture and to gpable it and eacly of its Subsidiaries to carry on their respective
businesses as they are currently being conducted have been obtained and will

remaiit in full force and effect during the subsistence of the security constituted

the Borrower and each of #s Sobsidiaies has acquired and maintained all

tal Licences requiced by its use or occupation of the Properties and

the Premises or for the eonduch of s business as it has been and is currenily

being carried o and hias complied with all terms and conditions relating &

and with:all other applicable Environmental Laws and has not dene or peritted

any set oromission whereby any such Environmental Licence would be liable to

be varied, suspended or revoked;



6.2

6.1.5

6.1.6

6.1.7

6.1.8

6.2.1

there hus been oo discharge, spillage, release or emission of any Hazardous
Substances on, info or from any of the Properties or the Premises, so far as the
Bovrower is aware, any premises adjoining any of them and no such Hazardous
Substances have been stored or disposed of on or in any of the Properties or
Premises or. in so far as the Borrower Is aware, any premises adjoining them
except in accordance with the reguircments of the applicable Envirounmental

Lawws:

the B{;ﬁ@%&sﬁzr Eg e @z’%d 1sie @if’ its Subsidiavies is i breach of and has wet

bw%ma aware a:}f’ any f&f;is ar ¢ -re-u-rrsstances from which it appears ‘that :t t:}r any

other such persaﬁ n’;ay be oris alleged te be in breach or to have m::mrefi- any

the Pmp@mﬁ:g or Pr@m;s&:g have been the subject of any mvesttgazm& @r'
ingpection under any Environmental Law other than merely routine inspections
and o the best of the Borower™s knowledge no such investigation or inspection s

pending, thregtened or proposed;

ihe Borvower and each of s Subsidiaries has obtained and maintained all sueh
insurance polictey as would be maintained by prudent companies carrying on
business of the ivpe carvied on by the Borrower (including in rvespect of the
liabilities referved 1o i pavagraph () above) at all relevant times and ims

mmg;i;eci i all material f%ﬁpei‘ziﬁ" Witii the terms and conditions of such policies.

financiat ygarﬁ_gthge; ;auﬁsﬁeﬁ. -t-;;;ﬁanega}. -s;taiements of the Borrower and, if re;l_;eygnts_
the audited consolidated Hinancial statements of the Group for and as at the end of

the financial vear then ended which shall be prepared so as to give a true and Hhir

i5




6.3

6.2.2

view of the financial condition of the Borrower and of the Group as at the end of
the period 1o which those financial statements relate and of the resolis of s and

their operations during such period;

such other information, finaneial or otherwise, as the Lender may from time to
time reasonably reguest regarding the affaivs of the Borrower and/or the Group;

ani

details of sny Htgation, webitration or administrative proceedings in progress

Save with the ‘prior written consent of the Lender, the Borrower covenants with: the

Lendes:

The Pmpm*iiég

6.3.1

6.3.5

substantial repatr and i good working order and condition {fair wear and tear
excepted) and to observe perform and comply with the restrictive and other
covenants and stipulations affecting the Properties or contained in any lease or
tenancy sgreement or otherwise affecting any of the Security Assets or their use

or enjoyment;

not to do or permit any def or omission whereby any Security Asset may be
surrendered or forfeited or the Borrower’s Interest or estate in or title to or the

valug thereot fisay be adversely affected;

1 thie meaning: of the Planring Acts nor sever or unfix or remove any

improved

the Lender’s opinion might adversely affect the value of the Propertizs or

i5




6.3.4

6.3.5

6.3.7

6.3.8

whereby any statutory insteument consent licence obligation or regulation shatl or

may be infringed;

duly and punctually to pay or cause 1o be paid all existing and future rents rates
taxes charpes dulies szsessments and other oulgoings pavable i respect of the

Borrower’s business ploperty and assets;

not fo enter inte onercus of restiiotive obligations affecting the Security Assets or
any part therest oF create of permit o arise any overriding interest of any

easement oF right whatsoever in or over them

without the ‘prior wrilten consent of the Lender, permit any person 6 be -

r&giﬁéﬁérﬁ@a& pmpﬂeim under the Land Registration Act of any of the Pmpé%ﬁé;s;_

not fo, without ﬁm prmr iﬁéﬁ@ti&;&: consent of the Lender, ereate or knewingl}%ipéﬁhﬁi )
to arise or Subsist in fespect of any of the Properties any unregistered iritorests
which overiide first registration onder S.1 of the Land Registration Act 2002
{“LRA’

may bel;

e registered dispositions under 3.3 LRA (as the case

"} or which

not to, without the prior written consent of the Lender, permit any person to
become entitled 1o any proprictory right or interest which might reasonably be
expeted fo affect the value of any Properties or any other property, charged to

the Lender; thereon heteby and

[nsurances

6.3.9

save as provided in-

an s

reinstatement o replacement cost thereol (including architects” and surveyors”

i7



6.3.10

6.3.11

Arcess

6.3.12

6.3.13

fees and demolition costs and costs of shoring up) to the satisfaction of the
Lender witls the Lendei™s interest nofed on the policy and shall duly and prempily
pay all premiums and other monies necessary for effecting and maintaining such
insurances and produce to the Lender the receipts tor the current premivms within

14 days after their becoming due;

in sddition to the insurances effecied pursuant to paragraph (i) or clause 64, s
maintoin and procuce that its Subsidiacies maintain such other insurances as the

Lender defenmines. are ﬂmmdiiy mgintained by prudent companies carrying on

similar ‘i}asmesﬁes mciudiﬂg insurance agamsl loss of records and hablhi}' f.o thied

to comply and procure that its Subsidiaries comply with the terms and con:cf%iféﬁ_é)ﬁs-
of the above insurance fﬁi;lieims including without lunitation any stipulat%mﬁé or
restrictions 88 1o use or operation of any asset and not o do or (insofar as wiikin
its povwer to prevent the same) permit anything to be done which may make void

or voidable any such insurance;

to permit the Lender and/or its vepresentatives or agents free access at all
reasonable times fo :Ez‘mpee;:%: and take copies and extracts from the books accounts

and r

claugs :6.44:_}- and ;f;‘ac:l_l_l_n-ﬁs'_ wE;;£c§i- it may require and pay all expenses mcﬂ_rggd 'b-}_f '

the Lender i connection therewith;

10 grani: the Lende: o ais SG]'I'GifG‘i'S o1l request all reasonable facilities to r:nahI

Securiiy Asseta‘ aﬁﬁi enqu;ues zn%a- thatters in connection thc,remth as wouid §Je

carried out by a prudent mortgagee;

18



The Intellectual Property

6.3.14

6.3.15

Leases

6.3.16

to use ity bost endeavours to detect mny infringement of the Intellectual Property
and it it shall become aware of such tnfringement at once to give the Lender all
information in its possession with regard thereto and at the request of the Lender
but at its own cost to commence and diligently prosecute or permit the Leader in
the name but at the expense of the Borrowser to commence and prosecute all
proceedings necessary o preavent such infringement or to recover damages in
respect thereot;

notices complete all filings and registrations and do all other acts as

to lodge all
may be necessary to onsura that the Tntellectual Property o which the Rorrower is

or may become entitied is valid and subsisting and remains vested in the

fees as miny be necessary for all of the above purposes at least 14 days belore the

sarne shall become due;

in redation to any lease or enancy agreement to which the Security Assets may be
subject for the time being, to observe and perform the covenants on the part of the
lessor therein and © enforge the performance and observance of the leager’s
covenants and conditions contained therein and diligently and effectively to
mansge the premises thereby demised and not to grant any licence waiver consent
or approval thereunder or.agree any material variation to the terms thereof or any.

rent review thereundsr,

without {imitation all applicable Environmental Laws and Environmental



Licences) and the requirements of any competent authority so far as any of the

samie shall velate to Hs assets or their user or anything done on the Properties:

Planning

6,318

Matices

6.3.1%

not to make any application for planning permission or implement any planning
permiszion, and pot fo ebter nlo or agree to enter into any agrecment uader
Section 106 of the Tows and Country Planning Act 1990 or Section 33 of the
Local Govemnment (Miscellaneous Provisions) Act 1982 or Section 38 of the

Highways Act 1980 or any other similar Act, and in particular not to do or giffér

within four days of the receipt of any nofice order direction designation resolution

or proposal having application to the Security Assets or to the arca in which they
are sitwate from any Planning Authority or other public body or authority under or
by wictue of the Planning Acts or any Environmental Law or any other statutory
power, to give full pavticulars Gand i requested a copy of any written particulars
received by the Borrower) o the Lender and without delay to take all reasonable
and niecessary steps to comply therewith and/or at the request of the Lender ard at

in rﬁs;pe;@t;'ﬁhm’é@f a5 the Lender shall deem expedient;

Deposit of Deeds:

6.3.20

if the Lender so requizes, to depasit with the Lender all deeds and documents of

anning.

title and all Joea

consenis and the like relating to the Properiies, and the insurance policies reiatmg

thereto, and all certificates and other documents of title or evidence of ownership
in relation to the Intellectual Property, and shall execute and deliver to the Lendr

all such transfers and other documents as may be necessary to enable the Lender

2



to be registered a5 the owner thereol or otherwise obtain legal title thereto and all

other such documents relating to the Security Asseis as the Lender may require;

The Debis

6.3.21

6.3.23

6.3.24

to pay into the account approved by the Lender or otherwise specilied by the
Lender i necordapce with Clause 4.1.3 all monies which it may receive in
respect of the Drebts and pay or otherwise deal with such monies standing in sueh
aceount n accordance with any directions from time to time given in writing by
the Lendes: prior o any demand being made under Clause 10 hereof, of fo the
provisions of elabse 5 hereof becoming operative, any monies received by the
h

pavment’ i arid 5;115E3;i§ﬂ§;f to ﬁny directions by the Lender, stand released frﬁmthe :

fixed '-é%ar@gﬁ on such. i)&%ﬁs ;i}gtéﬁiim&gfam created and shall stand subject 16 the

floating charge: hercinbefore created over the other property and assels of the

Botfower; any such release shall in no respects derogate from the subsistence and

contingance of the said fixed charge on all other Debis of the Borrower for the

time bemng ﬁlﬁiﬁ‘iéﬁﬁﬁﬁg;

on demand by the Lender to execute a legal assignment of such Debts in such
form as the Lender may require and give notice thereof to the debtors from whom
the Debts are owing or incurréd and take such other steps as the Lender may

requize to perfect such legal assignment;

to deal with such Debts in sccordance with any directions from time to time given

in writing by the Lender and in default of and subject to any such directions deal

to permit any third party bank 1o fumish directly to the Lender from time to fime -

uport request full staremients and particulars of all the Borrower's accounts with

the such bank and such other firiancial statements and information respecting the'

ies-of the Borrgwer as are from time (o time available 1o such

assets anid liab
bank;




The Securities

6.3.25

6.3.26

6.3.27

duly and promptly to pay all calls instalments or other monies which may from
time to time become due in wmspect of any of the Securities, it being
acknowledped by the Bomower that the Lender shall not in any circumstances
incur any liability whatsoever in respect of any such calls instalments o other

4

monies;

fortrewvith upen the execution of this Debenture to deposit with the Lender all
certificates or documents of title in tespect of the Securities topether with a duly.

exeouted instrument of transfer or ancassignment (as appropriate} thereof in blank

and it is agreed that the Lander shall at any time be entitled to have all or any 6F

ies registéred in the name. of the Lender or of such nominees as the

Lendor may .geiéﬁ;pﬁm; cd that, for 5o long as vo Event of Delault has Gﬂﬁﬁr‘fﬁﬁ.'. '

the &ésﬂd&fﬁ will:

6.3.26.1 held all dividends lnterest and other monies paid on and received byit
I respect of the Securlties for the account of the Borrower and will
pay such dividends interest and other monies to the Borrower upon

request; and

6.3.26.2  exercise all woting and other rights and powers attached to the
Becurities ag the Boreower may [rom time (o time in writing reasonably
direct pravided that the Lender shall be under no obligation to comply
with any such direction where compliance would in the Lender’s

repsorable ooinion be prejudicial to the security hereby created];

subjéct always o the provisions. _'i":cfause 6.3.25 until the security created shafl -

............ 5= SRS S i

4 or the- cerfificates or other documents of title to or

representing the same together with an executed instrument of transfer or an

and from time to tine focany of the Securities to be registered in the name of the

Lender or such nominees as the Lender may select;



.4

6.5

6.0

Cieneral

6328 to conduct and eaery on s busioess and to procure that its Subsidiaries conduct
and carry on thelr businesses in g proper and efficient manner and keep or cause
to be kept proper books of account relating to such business and not make any
material alberation v (he satuee of such business which would constituie a change
from that cacvied on at the date of this Debenture; and if the Lender so vequires, fo
give to the Lender evidence sufficient to satisfy it that the provisions of this

clause have been complied with.

In the case of any Property which the Botrower holds as tenant or lessee which it is

required by virue of the tenancy agreement or lease under which such Property is held:

gither to instire of 1o refmbuese the landlord any Insurance premium ot premiums pald by

such landlosd, then due compliatice with such insurance obligations or prompt -

that Property, but withiaut prejudice to the right of the Lender (i) to call upon the Botrower
to produce séiiéf“g%@éé;‘y éviﬁémé tﬁ“zﬁi the %éi;wwel* has complied with such leiga‘éi@é or
reimbursed such premiums as aforesaid and (i) to call upon the Borrower to insure ageinst
such other risks (A) which are not required by the applicable tenancy agreement or lease to
be insured by the Borrower: or (B} which are not reguired by such tenancy agreement or
lease to be imsured by the landlorg; or (C) against which the landlord is enabled by the
applicable tenancy agreement or lease to insure and recover the premiums from the

Borrower but does not 8o msure and recover

The Borrower shall on demand indemnify and keep the Lender indemnified on a full

Y

together witly inferestat the Additional Raie from the date of payment by the Lender tntil

MNong of the covenam

exercisable by any Recéiver under this Debenture being an agent of the Barrower,



7.1

7.2

8.1

Power to Remedy

The Borcower will permit the Lender its agents and contractors at reasonable times and
upon reasonable notice to enter into or upon the Properties or at any time il an Event of

Diefault is continuing and has not been waived by the Lender:

T11 to view the state and condition thereol or of any of the tangible Sceourity Assets

without. i}ef:@mmg hﬁbiiﬁ as morigagee in possession;

.12

7.1.3

Debenture the Lender may, but shall not be {:sbliged o, take out renew or maintals such

insurances in such sum as the Lender may think expedient.

The Borrower shall on demand indemmify the Lender on a full indemnity basis in respect
of any costs damages and expenses incurred by the Lender pursuant to this clause together
with interest 4 the Additional Rate from the date of pavment by the Lender until
repayment whether before orafter jodpment and any such costs damages and expenses and

the interest thereon shall be charged on the Seeurity Assets.

Powers of Loasing

be entitled to veqguire that an order be obtained under Section 38(4) of the Landlord and



8.2

9.1

14.

10.1

Tenant Act 1954 {as amended) excluding the security of tenure provisions of that Acths a

pre-condition 1o the granting of any lease,

In addition io the powers of leasing or accepting surrender of leases conferied on
mortgagees by Sections 99 and 100 of the LPA, the Lender may at any time afler the
occurrence of an Event of Default on such tenms as it shall in its absolute discretion think
fit:

82.1  gront or make any agreement for any lease of the Security Assets or of any part
thereof for any term or terms of years gither in possession or reversion and gither

with or without taking a prémium and at yearly or other rents;

R.2.2  surrender o accept & surrender of any lease of the Security Assets or of anypart

823 grantany option in respect of the Seeurity Assets or any part thereof;
in each case without the restrictions contained in the said Sections 99 and 100.
New Accounts

If the Lender receives or is deemed to have réceived notice of any subsequent mortgage or
charge affecting the Seeurity Assets or any of them then the Lender may open a new
secount or accounty with the Bosrower and, if it does not open a new account, it shall
nevertheless be treated as if it had done so at the time when it received or was deemed fo
have received notice and ss from that time all payments made by the Bormrower 1o the
Lender shall be credited or be treated as having been credited to the new account ard shall
not operate to teduce the amount secured by this Debenture at the time when the Lender

have recsived such notice.

Enforcement

If any Event of Default shall oceut and be continuing then:

10.1.1 ihe:iLgndésf' _éh:é?.l'ae’ase-iﬁ- be :ﬂﬂfdégi’ any further commitment to the Borrower and
may af any time jﬂii;gl?f_:_&ﬁ@f‘ {notwithstanding any  conflicting agwmﬁgﬁt;_-@f
arrahgement) declars the Secured Liabilities (or such of them as the Lender muy

specify) to be timmediately due and payable or payable forthwith on demand; and



10.1.2

10.1.3

10.2.3

10.2.4

the Borrower shall on demand provide cash cover for all of its contingent
lighiities to the Lender and for all notes or bills accepted endorsed or discounted
and sl pusrasices or other nstruments entered into by the Lender for or at the

request of the Borrower; and

the seeurity heeeby constituted shall become Immediately enforceable and the
power of sale and other powers conferred by Section 101 of the LPA as varied or

extended by this Debenture shall become immediately exercisable withou! the

term condition covenant or other provision of this Debenture or the Pacility

Documents or any Seournity Docament or of any facility from the Lender or o
perform any of s obligations or Habilities to the Lender or if any representation
or wakranty from tme to thime made to the Lender by the Borrower is or becomes

incorrect or misteading in a material réspect;

if any Financial Tndebiedness of the Borrower or any of its Subsidiaries becomes
due or capable of being declared due before its spectfied maturity date under the
terms of any agreement or iastement creating or evidencing the same o is
otherwise not paid when due {or within any applicable period of grace) or any

guarantee or indemnity given by the Borrower or any of its Subsidiaries is not

honoused when due and éalled upon;

appointed in respec

any of its Subsid

levied or enforced upon or 56



10.2.3

10.2.6

10.2.7

10.2.8

10.2.9

10.2.10

if the Borrower of any of its Subsidiaries is deemed unable to pay its debts within
the meaning of Section 123 of the Insolvency Act 1986 or commences
negotintions with any one or more of its creditors with a view fo the general
readjustment or rescheduling of its indebtedness or makes a general assignment

for the benefit of or a composition with its creditors;

if' the Borrower or any of is Subsidiarics takes any corporate action or other steps

are taken or legal procecdings ave started for its winding up dissolution or re-

organisation (otherwise than. for. the purposes of an  amalgamation. or

Lender) or for the appointment of a receiver administeator trustee or similar

officer of it-orof all or a material part of its revenues or assets;

or procare any teorganisation transfer or expropriation (whether with or without

compensation} of a substantial part of the business or assets of the Borrower;

it any guarantee indempity or other security Tor any of the Secured Liabilities
fails or ceases in any respect to have full force and effect or to be continuing or is
terminated or disputed or in the opinion of the Lender is in jeopardy invalid or
unenforcenble or if the Security Documents or the security created by any of them

is dispuited ot in the opinion of the Lender is in jeopardy;

it at any fime it is or becomes unlawful for the Borrower to perform or comply
with any or all.of its obligations under this Debenture any Facility Document or

any Security Ifﬁsjstsﬁi_';'jﬁf;'t;G;ffziﬂ._y other agreement between the Borrower and the

Lender or any of such obligations of the Bowower are net or cease to be legal

valid binding and eafarceabls; or

if control {as defined i Section 435 of the Insolvency Act 1986) or the powet to
take controf-of the Botrower is acquired by any person or company or group of
associates (as defined in such sectio) not having control of the Borrower at the

date of this Debenture {unless with the prior consent in writing of the Lender): or

27



10.3

11.

t1.d

12.

10.2.11 if int the opinion of the Lender a material adverse change oceues in the financial
condition results of operations or business of the Borrower and its Subsidiaries

taken as a whole.

The Secured Lisbilities shall be deemed for the purposes of all powers implied by statute
to have become due and payable within the meaning of Section 101 of the LPA
immediately on the execuiion of this Debenture and Section 103 of the LPA (restricting
the power of sale} Section 109 of the LPA {restricting the power to appoint a receiver) and
Scction 93 of the LPA {restricting the right of consolidation) shall not apply to this

Brebenture.

Protection of Third Parties.

concerned 1o engiire whether the Secured Liabilities have become payable or whether any

Receiver or the Lender. All the protection to purchasers contained in Sections 104 and 107
of the LPA shali apply to any person purchasing from or dealing with a Receiver or the
Lender as if the Secured Liabilities had become due and the statutory powers of sale and
of appointing a Receiver in relation to the Security Assets had arisen on the date of this

Debenture.
Appointment of Receiver

At any time after the security constituied by this Debenture has become enforceable orif a

petition or application is presented for the making of an administration order in relation o

who is entitled to do so gives written notice of its ititenfion

to appoint an administeation of the Barrower or files such a notice with the court or if the

Borrower s0 reguests-in writing at any time the Lender may without further notice to-the

Borrower:

12.1.1  appoint by writing undr:r hand ofa _c_ﬁily authorised officer or under seal any nne

or morc persons gualified to act as a receiver, reeeiver and manager or
administrative receiver (as the case may require) under the Insolvency Act 1986

either singly jointy severally or jointly and severally to be a Receiver of all or



12.2

12.1.2

any pait of the Security Asscts and either i the time of appointment or any time
therenfter may fix his or theiv vemuneration and except as otherwise required by
statute may remove any such Recetver and appoint another or others in his or

their place or;

appoint one or more persens (o be an sdministrator of the Borrower.

Any Receiver whether appointed solely or jointly shall have the powers granted by the

LPA to any receiver appointed under it and all the powers of an administrative receiver

under the Insolvency Act 1986 a.ﬂd':i;ri_;éiééiﬁgﬁ shall have power to do the following:

12.2.3

12.2.4

which b may Be sppofsied or sy part of them and to collect and pet in sl renss

covenanted to be done or omitied by the Borrower under this Debenture:

carry on manage develop reconstruct amalgamate or diversify the business of the
Borrower op any part theveo! Insuch manner as be shall in his discredion think fic
(including  without prejudice to the generality of the foregoing to purchase

supplies and materials);

sell by public auction or private contract or let all or any part of the Security

Assets and to let on hire lease surrender and accept swrrenders of leases and

such eonsideration {whether it cash debentures or other obligations shares stocks.

securities or-ather valuable consideration and whether payable by a lump sum er

by instalinents) as he may fhink fit and carry out any such sale by conve
deed or immﬁ*ﬁ”&wimg in the name and on behalf of the Borrower or otherwise, and

so ihat plant machinery and other fixtures and fittings may be severed and sold



o

{2.2.5

12.2.6

12.2.7

1228

12.2.9

{2.2.11

separately from the premises containing them, and the Receiver may apportion

any rent and the performance of any obligations;

repair decorate furnish maintain alier improve renew or add to the Security Assets
or any part of e as he shall think fit and effect maintain renew or inceease

indermnity insurance and other insurances and oltain bonds;

appaint or dismiss managers agents officers employees servants builders or

worlanen and employ professional advisers and others at such salaries or for such

remineration ag he may think fit;

rescind vary or efiter into any arrangement oF COMproimises any

¥

contracts or agreements which he may consider expedient;

questions or disputes whatsoever which may arise in connection with the husiness

of the Borrower or any i}f 5&%;;%:'?8@@;@-&:*5{}* Assets or in any way m[ating':tq_:%ﬁé:

compromise submit fo and discontinue any actions suits arbitrations or

procecitingy whatsoever whether ¢ivil or criminal;

12,281 enter Into complete disclaim abandon or disregard determing or rectify
all prany of the cutstanding contracts or arrangements of the Borrower
and sllow time Tor pevment of any debts either with or without

sectrity;

make calls npon the shareholders of the Borrower in respect of any capital of the

exercise or permit the Botrower ot any nomineg of the Borrower to exercise any -

powers. or rights incidental fo the ownership of the Security Assets or any part of

thent in such manner as he may think fit;

30



122,12 form o Subsidiary or Subsidiovies of the Borrower and transfer lease or licence to
any such Subsidiary or any other person all or any purt of the Security Assets on

such terms and conditions as he rmay think fit;

12.2.13 in the exercise of any of the powers authorities and discretions conferred on him
in this Debenture or for any other purpose to raise and borrow money either
unseeured or secured and cither in priority to, parl passu with or subsequent to the
security constituted by this Debenture and generally on such terms and conditions

as he may thiok Gt

122,14 give valid receipts for all monies and execute all discharges ussurances and things

which may be proper o desirg

ble for realising the Security Assets or any part mf’ '

them; and . -

12.2.15 execirte aud do all such sther acts fhings and deeds as he may consider necessary

-

incidental or conducive to any of the matters powers or authoritics conferced onn

Recelver under or by virtue of this Debenture or otherwise and exergise in
relation to the Security Assets ovany part of them all such powers authorities and
things as he would be capable of exercising i he were the absolute beneficial

owrer of them,

123 Any Receiver appointed under this Debenture whether acting solely or jointly shall be
deemed to be the agent of the Beorrower and to be in the same position as a recelver
appointed under the LPA and the Borrower shall be solely responsible for his aets
omissions defaults losses and misconduet and for his remuneration and the Lender shald

not be in any wiy liable of responsible either to the Borrower or to any other person

12.4

31



13.

13.1

13.2

Application of Proceads

Any monies reccived by the Lender or any Receiver pursuant to this Debenture o under
the powers conferred by this Debenture shigll after the occurrence of an Event of Default,

and afler the pavment of any claims having priority to the security created by this

13.1.1 whete appli

13.1.2 where applicable, in payment of the Receiver’s remuneration at such rate as may
be agread with the Leader;

13.13  in ortowards paviment of the Secured Liabilities in such order as the Lender in s
absolute diseretion thinks i and

13.1.4  in payment of the surplus (iF any) to the person or persons entitled to it.

All monies received by the Borrower by virtue of any insurance on the Security Assets,

whether or not effected pursuant to this Debenture and whether the event by virtue of

which such menies became payable cccurred before on or afler the date of this Debenture,

order to corply with the provisions of any such leases) shall unless the Lender shall

sriting be paid 1o the Lender and any monies so paid to the Lender

confirm otherwlise in

or otherwise received by the Lender by virue of any such insurance shall be applied 4t the

discretion of ;li:e- L

of ‘the Secured Liabilities or in or towards
making gcadz?iﬁe :i@ss: ardamags m mspcg‘{ fiijf;?isﬁfhich they became payable and any nmﬁies 3
received by the Borrawer by virtue of any insurance on the Sccurity Assets shall be held

on trust for payiment to the Lender in decordante with this clause 13.2.

32



14,

14.3

15,

15.1

The Lender or any Heceiver may oredit any monies to 4 suspense account for so leng and
in such manser as the Leader or any Receiver may from time to time determine and the
Receiver may retain the same for such period as the Receiver and the Lender consider

expedient.
Lender’s Powers

The Borrower further covenanis and agrees with the Lender that the Lender may exercise
in the name of the Boreower or otherwise gt any time alter an Event of Default and without

any further consent o authority an the part of the Borrower in respect of the Se:curi‘i@iésﬁﬁzyf'

without further notice and without first appointing a Receiver exercise all or any of the

powers conferred on mortgagees by the LA as varied or extended by this Debenture and
all the powers authovities and discretions conferred expressly or by implication on any

Receiver in this Debenture or conterrad by statute or common law,

It shall be lawlul for the Lender or any Receiver al any time to exercise for and on behalf
of the Borrower any or all of the powers ¢onferred on a landiord or tenant by the Landiord
and Tenant Acis 1927 aud 1954 10 respect of the Sccurily Assets but without any
obligation to exercise any of such powers and without any liability for powers so exercised

and the Borrower hereby covenants with the Lender that it will promptly deliver o the

Acts,

Entry into Possession

of them it of he may time and at any time go out of such possession. Neither

loss or damage arising from any réalisation of the Security Assets or any part of fhem of

from any act defautt or omission in vefation to the Security Assets or any part of them.
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16.

l16.1

17.

17.1

17.2

Discharge of Seeurity

The security constituted by this Deberrure shall be continuing and shall not be considered
as satistied or discharged by any infermediate payment or settlement of the whole or any
part of the Secured Linbiltiies and shall be binding wntil all the Secured Liabilities have
been discharged in (il fo the satisfaction of the Lender and the Lender has ceased o have
any oblipation whether actual of contingent to make any credit or accommodation

available to the Borower uider the Facility Letter or otherwise.

Power of Attﬁr;jiﬁy _

documents acts an:z:i %ai‘i 'gs wh-a-i-,i Eh@. B_srwwer may or ought to do under the wvenafiés

and provisions contained n i:his f)ebenture (mc uding without limitation to make dsmami
upon or to give any notice or receipt to any person owing money to the Borrower and to
execute and deliver any churges legal morigages assignments or other security) and
generally inits name and on its behalf to exercise all or any of the powers authorities and
discretions conferred by or pursuant to this Debentureg or by the LPA on the Lender or any
Receiver or which may be reqguired or which the Lender or any Receiver shall deerrs fit for
carrying any sale or lease charge mortgage or dealing by the Lender or by any Receiver

into effect or for giviog to the Lender or any Receiver the full benefit of this Debenture

and generaliy to use ‘éhe name of ’i:hfi Borrawer and to execute and deliver and otherwise

orany Recen{et ;gaensuan;t o ihss ;Débamur&.

The Bnrmwéé"r : raﬁﬁ

3_5;trid cenﬁ?m and agie:a% to mtuf‘y and confirm anythmg 3‘{1&3 _

34



L

18,

18.1

19,

9.1

19.2

Prior Charges

In the event of there being a pricr Encumbeance to the security created by this Debenture
over the Security Assets or any part of thew then 0 any proceedings or steps are being
taken to exercise or enforce any powers or remedies conferred by such prior charge against
the Security Assels or any part of them the Lender or any Recelver appointed under this

Drebenture in respect of such Security Assets may (but without prejudice to any rights the

Receiver may have under Section 43 of the Insolvency Act 1986 to apply to the Court for

authorisaﬁon_ ;t_(;:'iﬁ;i_isgat;:isé'éiﬁ_;glﬁ(}@@i’?ﬁ:}{ Sﬁgﬁfi;tiéd by a prior charge} redeem suciﬂ:_prsrm"__

Encutabrance ar procure its transfer to itself or himself as the case may be and may settle

and pass the zoeounts of any prior morigagee chargee or encumbrancer. Any account 50

shall be paid 1 the Lender on demand with interest at the Additional Rate and uniil

payment the Secariiy Assets shall Qi;taﬂd';ihagrg_ﬁd with the amount to be so paid and ail the
powers authofities and discretions conferted by a prior charge upon the mortgagee ahatgéé
or encumbrancer or any receiver thercunder shall be exercisable by the Lendpe or a
Receiver in hke manner as i the same were expressly included in this Debenture and the
Lender shall be entitled (6 exercise all the powers authorities and diseretions of a receiver

and manager or adrministeative receiver appointed thercunder.
Further Assurances

The Borrower shall tmmediately notify the Lender of any contract conveyance transier

assignment or other disposition, of the acquisition by the Borrower or any nominee o its.

the provizions of this Debentire.




20.

20.1

21.

211

Without prejudice to anything else contatned in this Debenture the Borrower shall at any
time at the regquest of the Lender but gt the ¢ogt of the Borrower promptly sign seal execute
deliver and do all deeds insteomernts notices documents acts and things in such form ag the
Lender may from time to thne require for creating perfecting or protecting the security
over the becurity Assets or any part of them or for facilitating their realisation and the

exercise of all powers authorities and discretions vested in the Lender or any Receiver.

Avaidance of Payvaioniy

No assurance seturity-or payment which may be avoided or adjusted under any enatiment

';gzsa_lgygmfey or :Zuim:fﬁf;i‘:'i‘ Part VI of the Insolvency Act 1986 Br -

relating to. bankruptoy. or

process) or o enforce the security oreated by or pursuant to this Debenture to the full

extent of the Secured Liabilities.

The Lender shall be at liberty w retam the security created by or pursuant to this
Debenture for a period of 25 months afler the Secured Liabilities shall have been paid and
discharged irn full notwithstanding any release settlement discharge or arrangement given
or made by the Lender on or a5 2 consequence of such payment or termination of lizhility,
If at any time within the period of 25 months after such payment or discharge a petition

shall be presenied to a competent court for an order for the winding up or the making of an

Delegation

The Lender may at any lime and fiom fime o time delegate by power of attorney or in any

other manner iy any person or persons all o any of the powers authorities and discretions



2.

22.1

22.2

22.3

which ave for the time being exercisable by the Lender under this Debenture in relation to
the Security Assets or any part of them. Any such delegation may be made upon such
terms (including power 1o sub-delegate} and subject to such regulations as the Lender may
think fit. The Lender shall not be in any way Hable or responsible to the Borrower for any
loss o damage arising from any st default omission or misconduct on the part of any

such delegate or sub-delepate.
Entry in Lausid Regisiry

If the Burrower or dny nominge o its behalf acquires any Property the title to whish is

registered ot tequired to be registered under the Land Registration Acts 1925-71, the

Borrower will notify the Lender of the

unregistered E’r@gernesmbj@c{ to _{:gr_ﬁggiﬁmy first registration the Bonnwer_@ﬁ{:;ehy'

applies 1o the Chief Land Regisitar for 4 Restriction in the following terms to be enéred-

on the register of the Bomrower's title relating to such Property hereby charged:

“No disposition of the registered estate by the proprietor of the registered estate s to be
registered without a written consent signed by the proprietor for the time being of the
Charge dated | } i favowr of National Counties Building Society

veferred to in the Charges Register.”

In respect of any part of the Properties registered or to be registered as aforesaid the

Borrower hereby certifies that the charge created by this Debenture does not contravens

any of the provisions of its Memorandum or Articles of Association.

Custody

37



24,

24.1

25,

251

 oaty

The Borvower shall on demand wwd on 2 Tull indemnity basis pay to the Lender the gimount
of all costs and expenses (neluding E@gai and out-of-pocket expenses and any Value

Added Tax on such costs and expensesy which the Lender incurs in connection with:

24,01 the pﬁ*&pamtim negotiation exccution and delivery of this Debeniure and the

2412 any ﬁmmpmg or ;-fﬁgisét;aﬁ%n ofthis Debenture;

24.1.3

2414 any'ﬁ!gti‘;ai ',g'fs x::&r releas‘&‘: (;f 'ti*ﬂs' i) '§T§i§ﬁ'§m€

24.1.5  the prgéﬁe;r?a;jéiﬁrim' exercise {or attempted preservation or exercise} of any rights.
under or in connection with and the enforcement (or attempted enforcement) of

this Dighenture or any of the Security Documents;

24.1.6  dealing with or obtadning advice about any other matter or question arising out of

or in connection with this Debentime or any of the Security Documents

together with interest at the Additional Rate thereon from the earlier of the date of demand
and the date of payroent by the Leoder uneil the date of payment by the Borrower whether

before or after judgment.
Indemnity

The Lender and every Reseiver attormey munager agent or other person appointed by the

Lender unde;’---thts Dehenttire: ﬁﬂé tE;e:ar respactwe melavees shall be entitled to be

vested in them under ilns Dﬁbenmr;., and agamsi all actions proceedings losses costs c]mma :
and demands suffered or mmfz‘ed by the Tender in respect of any matter or thing done or

omitted in any way relating to the Security Assets and the Lender and any such Receiver
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26.

26.1

26.2

26.3

27.

27.1

miay retain and pay all sums in respect of the same out of any monies received under the

powers conferred by this Debenture.
Set-off

Following an Event of Default, the Lender may without notice to the Borrower combine or
consolidate all o aoy sums standing o the credit of the Borrower’s accounts with the
Lender with the Secured Liabilities and/or set off or transfer any such sums in or towards
the satisfaction of any of the Securved Liabilities, and may do so notwithstanding that the

balances on such accounts and such labilifies may not be expressed in the same currency,

and for the purpose of exercising any rights under this clause or tights under general law

prevailing.

The Borrower irrevocably nuthorises the Lender in its name and at its expense to perform

off or transfer.,

In this clause “rights under the general law’ means any right of set off, combination or
consolidation of accounts, lien or simuilar vight which the Lender has under any applicable

L,
Communications

Every notice dernand o other conumunication under this Debenture shall be in writing and

27.1.1  ifto'the Lenderto its address specilied at the hiead of this Debenture.

27.1.2  if tothe Borrower to its address specified at the head of this Debenture, or e such,
other address or facsimile number as may be notified in accordance with this

an address within the United Kingdom) or 5 working days after being posted prepaid
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27.3

274

18.

28.1

28.2

29.

29.1

airouil (if posted from or (o an address outside the United Kingdom) and (if defivered
personally o by facsimile transmission} gt the time of delivery or dispatch if durine
normal business howrs o s working day in the place of intended receipt and otherwise at

the opening of business in that place oncthie next succeeding such working day.

The Lender and any Receiver way but shall not be obliged to rely upon and act in

accordance with any communication which may be or purport (o be given by telephone oy

facsimile trapsmission on bebalt of the Borower by any person notified to the Lender by

shall be in Engl;‘s;h._
Transfers
This Debenture is freely assignable or transterable by the Lender.

The Borrower ay not assign or tansfer any of its obligations under this Debenture or
enter into any iransaction which would result in any of those obligations passing to another

person.

The Lender my disclose to any person related to the Lender and/or any person to whom it

is pmpﬂsing 'te-'tfaﬂs{’e'f oF ﬁsﬁgﬁ or has transferred or aSSigned this Debenture iiﬁy-

registered agazagi: the Barmwer or ‘i:he Eiqwdmwn of the Borrower or without limitm;n:m for

any other reason any payment under or in connection with this Debenture is made or falls
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30,

301

0.2

to be satisfied in a currency {the “payment currency®) other than the currency in which
such paymert is expressed to be due urder or in connection with this Debenture {the
‘contractual currency’} then to the extent that the amount of such payment actually
received by the Lender when converied into the contractual currency at the eate of
exchange falls shont of the amount dug under or in connection with this Debenture the
Borrower as a separale and independent obligation shall indemnify and hold harmiess the
Lender against the amount of such shorthail, For the purposes of this clause ‘rate of
exchange’ means the vate at which the Lender is able on or about the date of such payrient

to purchase, in accordance with ity normal practice, the contractual currency with the

irig any taxes or duties incurred by reason of

any such exchangé. .

Miscellanenus

any other or further exercise under this Debenture of that or any other right or remedy.

The Lender’s rvights under this Debenture are cumulative and not exclusive of any rights
provided by faw and may be execcised fror thime to time and as often as the Lender desms

expedient.

Any waiver by the Leader of any terms of this Debenture or any consent or approval given

by the Lender under it sball oenly be effective if given in writing and then only for the

The security caﬁgﬂdinﬂ'éﬁ_:b}% this Debenture: shall be in addition to and shall not

prejudiced determined or affected by ror opérate 50 as in any way to deterinine prejudice:

brance which the Lender may now or at any time in the

future hold for of in respect of the Seenred Liabilities or any of them and shall not be

prejudiced by time or indulgence gianted t any person or any abstention by the Lendet it

ies securities guarantees or rights it may now orin the -

variation act gmission forbegrance unenforceability indulgence or invalidity of any such

remedy security guargatee or right,
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30,3

30.6

30

30.8

3.

3b

312

31.3

314

315

If at any time any one or more of the provisions of this Debenture is or becomes illegal
invalid or unenforceable in any respect under any law of any jurisdiction neither the
legality validity or enforceability of the remaining provisions of this Debenture nor the
legality validity or enforceability of such provision under the law of any other jurisdiction

shall be in any way affected or tmipaired as a result,

Any cettificate or determination of the Lender as to any matter provided for in this
Debenture shall in the absence of manifest error be conclusive and binding on the

Borrower.

This Debentate may Be executed in any number of counterparts in’ which case this

ctive as if all signatures on the counterparts were on a single copy

Debenture will be as

of this Debenture.

Law and Jurisdiction
This Debenture is governad by and shall be construed in accordance with English law,

The Borrower irrevocably agrees for the exclusive benefit of the Lender that the courts of
England shall have jurisdiction to hear and determine any suit action or proceeding and (o
settle any dispute which may arisé oot of or i connection with this Debenture and for such

purposes irrevoeably submits to the jurisdiction of such courts.

Nothing contained in this clause shall timit the right of the Lender to take proceedings
apainst the Horrower in any other court of competent jurisdiction nor shall the taking of

any such proceedings in one or more jurisdictions preclude the taking of proceedings in

any other jurisdiction whither voncuriently ofnot (unléss precluded by applicable fawe),

appropriate forum.

The Bmomﬁ faﬁihﬁiﬁisgs fanéfa@pﬁéﬁﬁs:i}} Legal Services Limited of Eastha;;’x:.' Hgiﬁ
Eastham Villigs Road, Wirsal, Cheshire CHEZ 0AF (or such other person being a- partner .

in a firm of solicitors in England as it may from time to time substitute by notice o the
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Lender) to secept service of all lepal process arising out of or connected with this
Debenture and service on such person (or substitute) shall be deemed to be service on the
Borrower. Except upon such a substitution the Borrower shall not revoke any such
authority or appoirtment and shall at all times maintain an agent for service of process in
England and if any such agent ceases for any reason to be an agent for this purpose shall

forthwith appoint another agent and advise the Lender accordingly.

1IN WITNESS whereo! the Borrower has executed this Debenture as 3 Deed and the Lender has

#3



SCHEDULE 2

{Shares)

4%



SCHEDULE L
Propertivs)
Part 1

(Properiies subject to a fivst fixed charge)

All that Frechold property known as Flat 4, 63 5t Mawting Lane, London WC2ZN 4JS registered at
Land Registry under ttle nummbey NGLEG33GT
_______ Part T

(FfﬂpefiiéSjéiijeéii ta a second [ixed charge)]

Mot applicable.
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EXECUTED ASITS DEED 3
by HASELEY ESTATES ) - {
LIMITED by its Director 3

in the presence of :-

Witness Signature:

PR

Name (IN CAPS): . Hémg 41 CLiRED MAL L&

Address:

Occupation:

SIGNED by
for and on behalf of

BUILDING SOCIETY:
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