Companies House
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Registration of a Charge

Company name: CONRAN HOLDINGS LIMITED
Company number: 02836732

X7LONDIQ

Received for Electronic Filing: 21/12/201

Details of Charge

Date of creation: 14/12/2018
Charge code: 0283 6732 0006
Persons entitlted: TERENCE ORBY CONRAN

Brief description: ANY FREEHOLD OR LEASEHOLD PROPERTY; ALL FIXED ASSETS,
STOCK, INTELLECTUAL PROPERTY, GOODWILL, CONTRACTS AND
DEBT, EQUIPMENT, INVESTMENTS AND FUTURE GOOD WILL AND
UNCALLED CAPITAL AND CASH AT BANK. FOR MORE DETAILS PLEASE
REFER TO THE INSTRUMENT.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: 02836732 Page 1



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: MYLES TAAFFE

Electronically filed document for Company Number: 02836732 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2836732

Charge code: 0283 6732 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th December 2018 and created by CONRAN HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 21st December 2018 .

Given at Companies House, Cardiff on 27th December 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



DATED /i December2018 -

(1) SIR TERENGE ORBY CONRAN C.H.

(2) CONRAN HOLDINGS LIMITED

(3) THE COMPANIES DESCRIBED IN SCHEDULE1

DEBENTURE AND GUARANTEE

GRDA08464.21
- 10" December 2018 .-

e | STONE KING

‘Stona King LLP

. Boundary House
M Charterhouss St
o Clerkenwell
. London ECIM BHR
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CTHIS DEBENTURE ANEI GUARANTEE i made on ¥ December 2018
- BETWEEN: o

1

e

TERENCE ORBY CONRAN of Barton Ceuﬂt Klntbury, angerforcl Berksh ire RG'! 7 9SA (the

“Chargee” he
fCD?\iRAN HDLDINGS LIMITED (mcnrpurated in Engiand and Wales undar company number

"82836732) whose regastered office is'at 22 Sﬁad Thames Loadon. SE1 2vU (ithe "‘Parent’): .

3

THE COMPANIES TJESCRIBEB EN SCHEDULE 1 (?he Guarantors ) :

jmmonucnoﬁ

(A

-;'D !'q' December 2018 the Parent and the Guaranh}rs have enier&d m%o Deed c:nf
Amandment and Res‘%atement i respect of & Loan Note instrument dated 3-Navember: 20??
‘a8 amended and restated on 15-June 2018 and the Parent has entered into a subscnptlcm
agreement in each case with the Chargee (the "Subscription Agreement’), pursuant to

which it agreed to-issue o the: Chargee £3,600,000 secured loan rotes 2022 upon the %erms:

of the Laan Nnte Enslrumem dated 3 Navember 201? as 80 amended and restated: and

I is a r;undltmn of the Subscription Agreememt that the Chargm’s enter mto th|s dead for the'.

' purposes of secur;ng repayment af the Secured L;abahnes {as deﬁned below)

. DEFINITIONS AND INTERPRETATEOI\E

I thls erenture

' “Charged Prcperty” :

means all- pmperty morigaged charged or assrgned by thls Debemure .

-“Chargars”

means the Parent and the Guarantcrs and any other persnn whd. may or shau pursuant to.- N
~any deed or document made between the Parent andfor any Guarantorand the Chargee from_'- -
Climetolime adhere to thas deed: as a Chargar and Chargar shatl mean each of the Chargors;

-"‘Debts"

o means all exzstang and future: buak and othea' debts and nghts tt} maney- ancﬁ ncome {mcludang"'
~~ Rentat- Incorme), liguidated and: unﬁlﬁusdated owing to each Chargor including the benefit of all
- negotiable instruments, securities; guarantees and’ mdemmties for such-debts and rlghts but-_

_rmt including cash at bank

."_D;ehenture" :

- migans this De’behtUréand.Guaz‘a‘ntée;' '

“Designated Accnunt” '

T means any account. with any Bark: Whlch has been notified, of the Chargee s interest in such
" account and has agreed in writing not to permlt wnthdrawals from such account except: Wllh :
- the prior wrltten consent of the Chargee :

“Encumbrance“‘

© means any mor’cgage charge Iease or asszgnmeﬁt for the purposes nf secunty and any: nther
: .arrangement which has the effect of granting: secur! iy oF Deing @ security interest arsssng' =

75163153

Solely hy npe;‘atlon of law during the oidinary Course of the blsiness of the Chargors,

“Equipment”



“means all present and future aquipment, plant, machinery, tools, vehicles, 'furh‘iture fittings,
_ "mstallatmns and apparafus and mher iang:b%e moveabie pm;;xerty far the ttrr}e besng owned by.

| .".addltlons

. _:“Event of Dafault”

_"means any evant ar clrcumstance ||sted m cause ?1 1 to ?1 8 andicr any event or

"{he Loan Agreement

: :"‘Intellectuai Property”’

means patents petty patents short term patents utgllty mmdels reglstered de::‘,lgns trade or-- '

. -_serv;ce marks, nghis in-any trade; brancs of busiress names, trad%ng style or get-up, dumam o

- names, irveritions and busirness -methads; know-how, technlques rights.-in. confidential ~ -

" information, trade secrets, copyright (including all rights in ‘software), design rights, fmoral
o rlghts, _databasa nghtg rights in-any: cemptlatlon of data, sam|—conductnr tapography nghtﬁ-- :

: _appllcatﬁuns far and the right to-apply for- any stich fagisirations. for the full duration: of such~

and all - other - intellectual pmperty nghts ‘whether registered: or unregistered, mcludmg-"

o ‘rights in any part of the world (mclucimg any revivals, extensions. ur renewaEs thereaf} and anyi
o ﬂghts of a similgr ﬂatuxe under the laws Gf any jurrsdrchon -

“dhyvestment”

- ‘means any ex:simg and future:

A1 stm:k share bnnd ar any furm uf Ican capltal nf or m any iegal entlty.

oAtz unlt in anyumt trustor Stmllar scheme

113 warraﬂt or cher rzght to. acqulre any such mvestment

i and t,o the: extent not constituting a Debt any mceme aﬁer right-or heneﬂt in respeet of anyr
- such [nvestmen% : : '

llLaw?!

_ Jincludes common Iaw any’ statute, by—law reguiatmn ar mstrument and any kmd ef
“ gubordinale- Iegzsiation and any order reqmrement code of practice, circular, guidance nﬂte

Itcence consent or perwssmn made or gwen under. any of the foregomg

'“Leasa”

: -lncludes any. undarlease tenanr:yg Iettmg. licence, any documen’s supplemeniai or callateral to

-any ‘of theim and- any- agreament 0 enter into any uf them and the expression tenant will be g

-c:unstrued accurdmgly

_"‘i.gan Agreement" .

‘meaans the Agreement dated I:u‘ November 2[}‘1? under whmh the Chargee agreed h: pmwcie
‘the F"arent Wfih 2 £, GOO OGD revalwr:g facsiity :

“Loan Note Instrumént”

means the instrumient dated 3 November 201? ccnstitutmg the Luan Nnte as amended ancf S

.resta‘ged from- tzme to time

¥Logn Hntas” k

means allor any af the sec:ured {oan - notes 2';122 |ssued from fime: ’m tlme by the- Panant

3 pursuant to the Loan Notes’ 1nstrumeﬂt

e R



“LPA”

 means the Law of Property Act 1925;

“Real -#ru'perty"

means all fraehold or %easehold property form%ng par{ of the Charged Property frcrm t%me 10

tima:

; “Rental Income”

© “means: all exzstlng and future rent and’ other income derwed t’rom of payable if ccnnecimn s
with any Real Pmperty, 3 : : .

-'“nghts”

means any Secuﬂty ‘or nther rlgh! or benefit whether arlsmg i?:y set—oﬁ’ counferclalm'

_ .othervwse

"Secured Llabllrt;es”

© means a?l present and future moneys lelgatlons ‘and liabilities awed by the Chargars to the :

Chargee, whether actual or contingent and whether owed jointly or severally as.principal or
surety andfor m any ﬂtmr capactty mc udmg. wuthout Iumlta%mn all momes nbhgatmns ancﬁ- :

“Securlty Document”

means any document; includih_g'f:"misi- Qi:)éberjatu'ré ancdior @ny legal c%@arg’e,'.exeéu_téd_ﬁfoh‘? .t_irﬁﬁ'e.
“to time by any Chargor or any other party, whether held by the Chargee ‘o otherwise, which-
grants: security- rlghis of rights- by way of guaranlee or undemmty in respect of the Secured :

iz

Liabilities.

“In‘this Deiﬂé‘ﬁ’ture '

' ‘l 240 ynless otherwise: Spemfled references m C%auses, sub-cEauses and Schedules areto -

Clauses, sub-clauses. of and ‘Schedules to this Debenture and- references within a
. Sthedule to paragraphs are to paragraphs of that ScheduEe

122 “a reference 16 th_us Debenture includeés the Schediles:

.'1".23--- “the list of contents: and the Clause .and'i-sub-'ciau_se.:heédan'gs “are included for
.c'oﬂvehience only and shall not affect the construction of t’his’D‘ebenture;’

1".2,4'_'_ wards denohng fhe smgular shal! mc%ucfa the plural and vice versa

125 . wurrds denohng any gender shall iniclade & re’r‘erence to each other gender,

128 3‘referenr;es to persons shall include references to natura persons, firms; partﬂersh;ps '

companies, corporations, assomat:ons orgamsatlons governments, states,
-'faundatlons and trusts (ln each case whather or mt hawng separate. legal
parsonalityy; '

27 s references to a party of ta partles shail whera tha ccmte;d 80 adm;ts mean a party mr' '

parties to thas Debenture, their sUCEes50rs ‘and permltted asmgns

1.2:8  references to &Ny staiute or siatutary pravusmﬂ shall be consirued as references o

- {nat statute or statufory pm\nsmn as respectavely amended, mnsel:dated extended or -

re-enacted as:at the date.of this Debenture and to any rules, -orders, regula%mﬂs i
'mstruments ar othar suhnrdlﬂafﬁ fegusiat o made. thereunder; .

129 a. reference to ihss Debenture or i any other . deed agreemeni or attier docum@nt- :
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‘shall be construed as @ %’et’erence to this Debentiire or to. any other deed agreemeni
-or documeni a8 from t;me 10 time supplemented gr amend’ed

1,210 "wrmng” shal! anclude any methnds af reproducmg words in & Ieglble and - pori-

~ tranisitory’ furm

1241 tincludifig® mearis “mciudmg, without Ilmltatmn ahﬁ':_“i’né{udé"?"'shélé be construed |

. accas‘dmgly,

'1";-'2.-‘?2 : references o' pm;:aerty‘ mc ude chnaes in: actmn aﬂd other aniangable prosperty, -

1 213 'referenees to liabilities, powers, obl;ga%ums prnper:y, rlghts assets or other- tanglble

-nr intaﬂglbie things nclude: thie whiole or any’ pari of them present and future; ac‘tual o

and contingent-and. in aﬁy part r)f the: wc:rld

' 1214 any raference to any property br mterest ir property inciudes any- such mterest or '

prnpe;‘ty acquwed by the Ghargnr aﬂer the date nf tms De.beniura

12*&5 : any c:ovenant made by or ol::llgatlon lmpc:tsed on the. Chargor in ihls Debemure wull-

- Lcontinge | in force unn ail tha Secured Lnab;l%ties have been 1rrevacably pald i full; andi '

: _:' 1216 . where Eny habi ;ty or nbitgatlon is undertakem by, or’ any cavenant or representatmn is

13

' --gsven by, two'or mgre persons the Exabtilﬁy cf each Of %hem ‘shall be Jomt and several

: '--1f the Tuls agamst perpetuﬂles applles o any trust created: by this: De@d ‘thie perpetusty penod o

g ~shall be 125 years (as- specmed by sectmn 5( ) of .the P@rpetmtles and Accumulataon Act. o
2009, . S :

" ':ENTERPF{[SE AGT 2002 _
s 'F‘aragraph 14; nf Schedule B’I of t%‘;@ Iﬂsolvency Act 1986 (as inserted- hy section 248 of. and.

”_'_-:'Schedule 16 to, the Emerpr;se Act 20#)2) appltes o the %loat;ng charge created by thls.'

- Debenture.

COVENANT TOPAY

Ity caﬂé'déf&tibﬁ of 'the'(.ihsrgeé miaking or'éohtﬁﬁumg loans to, giving credit. or g'raré't'ing”loah g

_ 'faclllﬁles accommodation. of: time to any Chargor as. the Chargee i its. absolufe discretion
 sees fit, sach Chargor. j(’!il’lt V- and. severally guaranfees to- the Chargee;: whenever a Chargar_
- does ot pay any af ihe Secured Liabllmes when due m pay o demaﬂd the Secured ﬁ

' 3'Liabtllte5 : : :

~Each Chargur Aas prmcapal ah 4gor and as a sepaz‘ate and mdeaendant obhgaﬂon and Ilabuityf- '
fromy its: obhgatﬁons and liabiiities under clause 34 agrees L lndemmfy and keep mdemmﬁed :

"_-the Chargee in full and. on- demand fram- ‘and against all and any losses, costs, dlaims,
_hahihties damages demands and expenses ‘suffered or incurred by the Chargee arising But

of, or in cennectmn with; tHe Secured Liabilities not being recoverable for any reason or any

failure-of an Chargor to p&srfarm or d;scharge any of its. obhgatlons or liabilities in respect of

3.3

the: S@cured L|ab| ttles

“This Debenture is and shall at all timES be a cunfmumg security and shal% cover %he uitlmate

' balance from’ tlme to tlme owmg to the Chargee by each Chargar in respec% of the Secured
.'__Llab|E§t|es

34

A

-"--The prowwo’r;s of Schedule 2 are lncorporatad in thls Debenture
- 'leﬁn SECURITY ;

As ‘eantinuing: secunty for %he payment of lhe Secured Llablhtles each Chargor v.nth full txtle.- o
guarantee ' :

76163153,




4.2

7616315.3

4.1.1 charges to the Chargee by way of fixed charge its interest in:

{a) any freshold or leasshold property whether owned at the date of this
Debenture by any Chargor or acquired subsequently, save that where the
consent of any landlord is required to any such charge it will not take effect
until such consent has been obtained or the need for it under this Debenture
has been walved by the Chargee;

{b) all existing and future fixed assets, stock, Intellectual Property, goodwill,
contracts and debts;

{c) the Equipment;

(d) any Investment;

{e) its existing and future goodwill and uncalled capital;

f) all existing and future cash at bank; and

(g) any sum now or at any time after the date of this Debenture received by the

Chargor as a result of any order of the court under sections 213, 214, 238,
239 or 244 of the Insolvency Act 1986;

4.1.2 assigns to the Chargee by way of security its interest in and the benefit of all
agreements entered into on or before the date of this Debenture and the benefit of
any guarantee or security for the performance of any of such agreements provided
that if any such agreement, guarantee or security is expressed to be non-assignable
then the relevant Chargor charges to the Chargee by way of fixed charge its interest
in and the benefit of it;

413 assigns to the Chargee by way of security its interest in the Rental Income and
charges to the Chargee by way of fixed charge its interest in all other Debts;

4.1.4 assigns to the Chargee all claims and other rights of the Chargor (present and future)
against or in relation to any third party including all rights and interests of the Chargor
under all policies of insurance either now or in the future heid by or written in favour of
the Chargor or in which the Chargor is otherwise interested; and

415 charges to the Chargee by way of fixed charge all other existing and future property
of the Chargor not charged or assigned by the previous paragraphs of this clause
{other than the Chargor's stock in trade).

Each Chargor hereby undertakes to use its bast endeavours to procure as soon as practical
the consent of any landlord that may at any time and from time to time be required for the
creation of a charge pursuant to clause 4.1 over any property for the time being of the
Chargor.

FLOATING SECURITY
Creation

As continuing security for the payment of the Secured Liabilities each Chargor charges to the
Chargee by way of floating charge with full titte guarantee the whole of its existing and future
undertaking and property to the extent not otherwise at any time subject to any fixed charge
or assignment in favour of the Chargee save that where the consent of any landiord is
required to any such charge it will not take effect until such consent has been obtained or the
need for it under this Debenture has been waived by the Chargee.



5.2

' Cnnvmsmn

 The Chargee may at any time by wmtten nuttce o Ehe Chargors converi the ﬂuatmg charge

"created under sub—dausa b1 mta a flxeci charge as - regards any property specified In the
' 'notme If :

' _5.2,1 ; an Event cf Default has cccurred prowc%‘ed thai the same s cuntmumg, or

522 in the- nplmun af itia C.hargee such” pmperty ig at: I’I$k of becommg sub]ect o :any ;

Encumbrance (other than in favour of the Chargee)’ oris o%henmse atrisk ef ceasmg." .
: tc be within the ownershlp or cnntmf of a Bhargor : '

-L§ABELITY OF THE B{}RRDWER

' Laablilty nnt dascharged

The liabitity- of eae:h Chargor in respect of any Gf the Eecured Llabalstles shall not be '

_ 'd:scharged preludlced or affected by

) 6-.1;1._ _ 'Any security, guarantee, mdemmty remedy c::r other rlght he!d by, or avallable tr:: the

_ Chargee that is, or becamas who Iy or part;ally |llegal vmd ar unenforceable on any
S ground R ST :

612 the Chargee renewmg, determ!mng, Varymg or mcreasmg any facxlity or other

transactmn in any. manner or cancurrmg in; acceptmg O varying any campromise
" atrarigement or settlemen’f or amlttmg ta cialm or enforce ;:v:aymem from any other.
- person; of = = : :

"_:"6'.-.‘?'.3' :any ather act 0r omlssmn that, . but for thls ciause 6 mght have dlscharged or '

62

- nthermse prmudsced or-affected, the Iuabllt’iy Uf any Chargar

_ Immedlate recourse

| Each Chargar wawes any rgght lt n“zay hav& o r’equ;re the: Charg&e to enforce any securlty o
-ather rzght ‘or ¢laim any payment from; or otherwme pmceed agamst any other person before
' -enforcang this degd’ agamﬁt such: Chargor '

- -EVENTS OF DEFAULT

_ The parhvas agree that any one of the folmwmg constﬁutes an Event af Default

.?.'_3..1 the Parent fails to make any payment in- respec:t of Sacus'ed Liabtll’{IES when due or.

?-,1;2' 1 Chargor COI“I‘I[ﬂItS any breach of any ﬁf the: nbhgatmns cmiamed in this Debemura-

“and, i capatﬂe of remedy, that Chargor has not. remedled the breach Wlthln 14 days g
Df k= notlce from %he Chargee reqmrmg lt tc:r dﬂ s0; or S

7A3 E Chargar or. aﬂy of its subwdnanes or’ any ﬂther ;}arty (oiher than tha Chargee}- E

- gammits. any- breach of any Secuniy Decument (other than this Bebenture) and; i

'_capable af remedy, the. Chargor or relevant. subsidiary or nther party has not - -

= remedled the _bfeach.wrt_hm 5 days afa notice from the Chargee requiring it m_do sa;

7.4 @ petition is presented (which is not dismissed within 14 days-of its presentation) or a

' _.resolutmn passad for the Ilqundatmn of & Chargor or ‘any subSIdlary of-a Chargor‘
{other thaf @ resolution fﬂr members VDEuntary liguidation for the- purpose of a solvem o
rec;cns’iruci‘lon with the: pnur wntten cmns&nt of the Chargee) nr :

' ?15 a Chargmr of: any SUbSIdIEW’ of & Chargcrr s unable to ﬁay 1ts debts wathln the-

: mean;ng of section’ 123 of the Ira:solvency Act 1986 ar

4163153




7.1.6. a distress is Iewed or any form of. exec;utlon is’ |ssued upon or against any of the
property or assets of a Chargof or any submdmry of a Chargar or any such property
“and assets otherwise appear to the Ghargee in its sole discretion, to be in danger of
~seizlire or that the securlty constltmed by or pursuant to th;s Bebenture shall bein
o jeapardv, or” '

“?‘i .-‘3"':" ‘a Chargur or any subsadlary 0% a Chargar geases to carry oh the whule ar a materlal_

part of its.business; or

74 8 any other event o circumstance falling within the definition bIt" an Event of Defauit or .

_'bemg an - event of defaulf: (by whatever name known} pursuant to any. Securlty' '
“Document;

DEBTS

Dealings with debts

-~ Each Chargmr shatl

'8,1 A takeall pracilcai steps in the' urcfmary tourss.of :ts busmess tc:n reallse the Debts,

812 from time to time if. reasonably required by ihe Chargee provids the Chargse with a

list of the names and. addresses of all teriants-and debtors of the Charger and the .
amount E}f the Debts owing from. aach of them and aIl other: anfc:rmatlon relatmg ta the
. Debts as the' Chargee may’ z'eqwre ' :

: 813 g 'fmm tlme ta E|me if. requwed by the Charges execute a IegaE asmgnment of any. Debt ‘.

o the' Chargee in such terms as.the. Chargee may reassnab ty raqmre and give naticé
- of any ass igninent: of any Debt ta the debtor '

g4 in respect of ‘ahy: Debt, ;)ay the prc)f;:eeds mf reallsalmn of any: such Debt inte - a

_ Desngnate:;i Account and pay or otherwise: deal with such proceeds in any Dewgnatad
: Accc-unt in accordance with any directions given by the Chargee from time to time; -
cand : '

BEE: RN pé?m?t_;-any' baﬁk'dr-btﬁet insti'téz'té'oh with which Designated Accauﬂt' $ held to furnish

82

directly to- the Chargee from’time to. time- upon request full particulars of all the -
Chargor's -accounts with: such- bahk or. othier institution--and all. other |nﬁ}rmatlcn
.re!atmg to the Chargor as :s available t0 such hank or Gther institution.

?mhlblted deallngs

h NG Chargor shall except wath the- prlor wr;tten cﬂnsent bf ihe Ghargee seil assngn c:harge .

- discount, factor of otherwise deal with any of the Debts, or (save for minor bad debts) o

- compound release or do anythmg by virtug of which the coilectlcn and resuvery of any of the--

8.3

Pebts may. b ampeded delayed or prevented

No obligatlcm to recover

. The Chargee w:lt be under no: obllgatlan Eo take any steps ’(G recover any of the Debts

IINVESTMENTS

‘ Deposit of certlfmates

"._Each Chargcr shall |mmed|ately on- demand deposat with. the Chargee thé cartifacates ar ﬁther'-- _
documents of tifle to any Investment belonging to the Chargor including any docunients of title

relating to any Real Property and duly executed undated biank transfers in respact of any
such Investment and shall promptly pay all monies which may from time to time be diie from '
!:hat Chargnr in raspect of any such Investments. :

76163183



8.2

" Nominees

- "If any nvestment chargad uﬁdar sub- clause 4.1, 1{6) is regtstered in the name of a: nammee-

fora Chargor such-Chargor-shall OR demand provide to the Chargee apower of atiofney in

favour of the Chargee in such %erms as thie Chargee may reqilire duy ‘executed by oron

93

- behalf-of such. nominge.

_ Transfer into name c-f the Ehargee

After the- occurrence of an Evem of Defau[t and. where such Evant of. Defauit is c;ontmumg and -
3 .--unrerﬂedled or unresoived ' :

'9.3-.-1 8 the Ch:argee may transfer any mﬂ@stment into.its ‘own hame or mta the name of E: |

- nominee and the Chargors agree to wawe and t:::r arisure that any nominees hnldmg{
o any Trivastment:on its behaif waives aII r:ghts of: pre empilon wmch may ;'eiate to the
L transfer of any such Investmeﬁt and N : :

L 9_-,3'.'2 . :'_pendmg any such transfer the Chargors ahali exermse aii vetmg nghts m respeci of

04

any Investmerit a5 dlrected by the Chargee _

' Uncertlfﬂ:ated securltles

_ 'If any invastmeﬂt is an: uncerﬂfacated unﬁ nf a securaty, the Chargors shall upan the executlc;n'f
-@f this Debanture: (ur in the case: of any Investment issusd of :acqu:ref:i after the date of this -

Debenture a5 soon as practzcabie afteritis issued or acqmred) send or pmcure the sendmg :

. __.'tc:s the operator’ of a- relevani sys’cem in-which tltle to that investment is evidenced and
_-transferred of sugh msiructions ds the Chargee may require to effect the- transfer of that

'Investmant mto the escmw balande of the” Chargor 5 account with: the operator or: after- the

-.-occurrence of an Event of Default: mta an account m the name bf the Chargee nr a nomlﬁee_.'
' -for the Chargee

ad

NEGATIVE CBVENANTS

*The Cﬁargors shali nai except wrth the prmr wr;llen cansem af the Chargee

' 10 *‘% 1. save fc:ur any exlstlng charge granted by any Ghargar in favaur" of the Chargee createf :

or permst to arise or subs;st any mortgage, G‘narge pledge or: Izen ar any ather

-:en{:umbrance {save liens arising by operatmn of law in the ordinary course of iradmg}_': o

Car prefereﬂtlsﬂ arrangement over any af the' goodwm undertakmg, pmperly, assets or
-nghts of the Chargors rankmg in: pnorsty or panpassu wuh the securliy canstltuted by
thls Debemure, . : o

'-‘1_'0..“%,2_ in addition to the resirlctir:ms contamed iy sub«clause 10.1. ? ‘sell, transfer, lease or”

otherwise d|spose or purpart or agree- to dispase of any interest in or Iend or grant - :

.:.-any licence or: other raght ovar any- property mortgageri charged or. -assigned. undéer

Clause 4 of; save for_market consideration i morigy or money's. worth and- m !he’ L

' :ord;nary course-of the: Chargurs busmess d:spose of any infersst in orlend or- grant
“any licencs or other rlght nver any of: the pmperty charged by way of ﬂoatmg charge
'-under Clause 5 ' :

- @{HS save far any ext isting: charge granted by any Chargor i, fav::aur :‘JF the Charge& areate :

" agree o creale or ailow to arise or remain’ outstancsing any. Encumbrance over any
‘Charged Pmperiy, _ : : _ :

A I}‘Id grant or accept = surfender of any teasa licenca.or right af accupa%mn of of part with -

v of share possession or occupatmn of or grant ar. agree te grant aﬁy upt un in. reiatmn'
o the Cha;’ged Pmperty ar any’ part Uf it: :

1045 redeem of purchase ats own shams ar prov de fmanmai assmiance for such purposes :

TRIEHISG .
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10.1.6

or pay any sum by way of dividend; or

do or cause or permit to be done anything which may in any way depreciate,
jeopardise or otherwise prejudice the name of the Chargee’s security under this
Debenture or any other Security Document nor permit any person to become entitled
to any proprietary right or interest which might affect the value of the property or
assets of the Chargor.

COVENANTS RELATING TO BUSINESS

Each Chargor shall:

11.1.1

11.1.2

11.1.3

11.1.4

11.1.5

11.1.8

11.1.7

11.1.8

11.1.9

carry on its business in a proper manner and not make any material aiteration in the
nature of its business;

pay and discharge as they fall due all trade debts and other obligations of such
Chargor and upon becoming aware of the commencement in any court of any
proceadings against any Chargor immediately inform the Chargee thereof;

keap proper accounting records and make all proper entries in relation to its affairs
and make such records available for inspection by or an behalf of the Chargee or any
Receiver at the cost of the Chargors at all reasonable times;

give to the Chargee or any Receiver such information relating to its undertaking or
property or otherwise relating to its affairs as either of them shall reasonably require;

observe and perform all Laws, covenants and stipulations from time to time affecting
any Charged Property or otherwise relating to its business and maintain and renew
such licences of Intellectual Property as are necessary or desirable and take all
necessary steps to prevent any infringement of any of the Intellectual Property by
third parties;

take out and maintain such policies of insurance over the property, undertaking and
assets of the Chargors and as the Chargee shall reasonably require and punctually
pay all premiums and all other sums payable in relation to such policies, and if the
Chargee so requests, promptly preduce evidence satisfactory to the Chargee of such
payments;

if so requested by the Chargee promptly deposit with the Chargee all Debentures and
documents of title and all insurance policies relating to the Charged Property;

keep all buildings and all plant, machinery, fixtures, fittings and other effects in good
repair and working order;

punctually pay all rents, taxes, duties, assessments and other outgoings and observe
and perform all restrictive and other covenants under which any property subject to
this Debenture is held;

11.1.10 make such registrations and pay such fees, registration taxes and similar amounts as

are necessary to keep its Intellectual Property in force;

11.1.11 take such steps as are necessary (including, the institution of legal proceedings) to

prevent third parties infringing its Intellectual Property and (without prejudice to sub-
clause 11.1.12 below) take such cother steps as are reasconably practicable to
maintain and preserve its interests therein; and

11.1.12 not permit the registration of any Intellectual Property to be abandoned, cancelled or

to lapse or become liable to any claim of abandonment for non-use or otherwise.

ADMINISTRATOR OR RECEIVER



4p4

At any i;me after the semrlty constituted by this Debenture becomes em‘mceable ‘or-at the

-.request of any Chargor the Chargee may w;thout further notlce

"_'1211 appomt by wmmg one - or maore dmly authemsed perscm or persons tu be - dn

admlmstratnr {the "Admwstratm") or & receiver and manager ‘or an. admlmstratwe"

receiver (the ° “‘Receiver”), ef all-or any, part of the Charged F’mperty {the expréssions
.Admmlstrator and Receiver. shaﬂ where the context so-admits, include any person.
-'subst:iuted as admmrsﬁratﬂr oF receiver or receiver and manager of admtmsfratwe
. rece ver under the puwer hersinafter contamed) and : :

3212 (sub]ec:i i section 45 of thie Insalvency Act 1986) the Chargee may, frorn iime ica_

- fime, remove by writing any person appointed to- be an Admmastrator ora Recewer- N

e ~and may in like manner appaml another iy its place

"1'2.-1_.3 where two or more persons are- appnmmd as Admmlstratnr ar F{ecelver under of

e ;pursuant o this Debenture any act author;sed e} be dnne by the Admmlstrainr or
. Receiver may be done by all of them actmg Jumtly or by any one m mora of them
' actmg severally B

-"'é"Q_._f*-l_',_a% any Admmlsiraimr B, Recelver 50 appmn?ﬂed shall t:-e %he agent. of the Chargcr for all -

: purpcses and the Chargor shal be responsub e for-siich Admm;stratur §0r Recewer 8
acts and defaulis and far: its remunerahan costs fees staxes and expenses ta the
exclusion of Iiabllriy on the part: of the Chargee

__;Ammam,. POWERS

- _12 2 ‘I Sectrons 103 and 109 Of %h@ LPA Wil I‘IO’i app ’y to thls Debenture and the power. of."

sale-and all-othér pawers ccrnfe;'red by section 107 of the’ LFA as Vaﬂed or exterded
by thss @ebenture wnil arrse upan exscuhon of ﬂ'llS Debenture by the Chargcrs

12.2. 2 The: power of saie and al! other powers cuﬂferred hy sectlcm 107 of the LPAas vaned-_' :

or extended by this ﬂebenture shall I:Je exerclsable |mmed|ately upon or at any time
. .after an Eveﬂt uf Default has. occurred :

: .-.1-2';'2..:3 The puwer tc: appmnt an Admznlstratar nr a Reoewer {whether conferred by %hls.

131

 Débenture or by statui@) shall be’ and remain. exercisable by the: Cﬁargee_
':':nolw;thstandmg any prlm appmntment in respect: of al of any part of t?’re Chafged '-
_F‘mperty : : : :

.'.'Puwsﬂs OF Anmmsmmon r,m RECEIVER

:'-Statutery powers

i ‘Any Admlmstratur or. Recewer appﬁmteﬁi by the Chargee pursuan’% to Ehls Debenture shalf be
-entitted to exercise. all the ;:sowers comferrecf ‘on an Acimlmstraior or a Receiver by the LPA B
' ar’;d the Insolvency AGHQ% : "

32

Atidttmnal pawers :

: '_By way of add tiori to and withaut I|m|t|ng the' mowers rafermd to- i sub- clause 131, an =
- Administrator or a R‘ecewer shall have power (both before and- aﬂer the commencement of

any’ l:quzda%mn of any Chargor} tr_a do every act dand ihmg and exermse every power:

' :‘*%3 2.4 which: t%';e Chargors would have been entttled to du or exercise if rio- Admmrstrawr or

Recewer had been. appointed; and

132 2 wh;ch such Admi mstramr or Recelver i |ts absniute dlscremn cmnmders necessary
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Coor das;rab_ie fcz_r mamtamlng or enhancing the value of any_ Charged Property’ aver -
- which ha is appointed or in connettion with the enforcement of the charges created




133

by this Debenture or the realasatian of any Charged Property

I part;cular the Admzmstratur or Recewer shall have pawer

"1313,’5 10 take possession nf collact: and get.in: all or any part of the Charged Property and

© dor that purpose to take any proueedmgs in any Chargars name or Dtherw;se as he
-shall think fit; : '

' 13:_3',-2 o axercuse ail or any af the \mtnng or uther puwers or nghts nf or ‘available to the'

'_Chargee in cannechon with any persons or rights of ot available to any Chargar ine
_-connection with any: shares stocks bﬂﬂds notes, debentures and:’or a%her securﬁ:les'
~of any kmd o : : -

- ’§3'.-3.3 to carry on ar concur ir carrylng on, manage develop,, reccnstfuct ar amalgsmate %he

_wh@la arany part of & Chargors business as he may inits absnlute dlscretlon thirk fit
~cand raise: morey from any person sither secured or unsecured on the Gharged B
Property -or any part. of them either m prlﬂrlﬁy to' this security or athemlse ‘and
g _generally an such terms as the- Admlnastratﬁr or ’the Recewer shall think fit;

1334 to'sell; let andfer terminate m‘ for: accept surrendefs of Iaases of %enam:es af ahy par‘t .

of the: Charged Property, in such manner and on such ﬁerms as he thinks fit:

1335 fo purchase or acquire: any land ‘and purchase acqulre aﬂd ‘grant any mtereat in’ or.-__

_ righ{ DVEI" land; .

"'13.3.6 to sell; assu_:;n Iet or otherwnse dlspose of or. cancur in- sellmg, assngmng, Iettmg or.

otheniise desposmg of- ali ar any of the- Charged F’roperty in respect of Wh|ch he s
--appmnted

. ‘133? 1o take contmue or defend any prcxceedmgs and make any arrangement or"'

campramlse which lhe Char‘g@e or he shall think fit; _
:'13'.'3_';-8 1 make and effect all repairs, lmprovements and msuram:es

1 3...3.9 to- appo int: managers nfflcers employees prufessmnai adwsers and agents for any of
' :tha abive purpases at suah remuneratmn as the Admmsstrator or the Rec:ewer may-"
.de!ermme ' : :

134, 10 io call- up any of the Charg@rs uncalled capitai

1 3 ‘t1 to promote the-formation of a submmary company or campanies of any Chargw, 50 -

that such submdrary may purchase leasze, license or otherwise ar;qun'e interests inalt
or any part of the Charged Property :

13 3 12 fo appomt and di scharge any ranager, affscer agent professmnal adwser emplmyee.
and any other person ‘upon stich terms as'it may in its cf scretion think: ﬁt

13.3.13 1t use. the name of any Chargcr in cunnectton with the exermse -:nf such powers

1331416 $i ign-any dmcument execute any Debenture and do- a? ather such acts and thmgs :

~whether in the name of any. Chargor o othemﬂse in-rejation to-or-as the person
' exercusmg thase puwers May consider incilental or conducive 1o the exercise of any:

‘of the aforesaid: ;mwers nr ic: the:- pmtectwm aﬁdmr r&ahsahe—n r)f the security of the . .

Chargee; :

-_"13 3 1510 exercise: all powers pruvaded for an the LPA in the same way as'if he had been duly -

' appomted theretinder and  to exercise: all powers pravided foi - an admini strative -
receival iy Sshedule &l ofthe insolvency Aﬂt 1986: and -

: 13 3 16 to do all mther acts and thmgs which. he may caﬂszder to. be nmdental or Candu{:we to
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13.4

any of the abme pnwars

,'Uncharged prcpertv

'_ The powers of an Administrator or a Recewer may be exercised in relation toorin conhection
“with-any" pmperty of any Ghargur wheiher of .ot such properiy forms “part_of the Charged _'
- Property. : : : .

: *_i.'3_:5'f B

'Exermse of poWers by the Bhargee :

* Aftar the: nccurreme of an Event of Default aII or any of thi pcwers of an Admmsstra%or ofa -
Receiver under sub- iauses 13.1; 13.2and 13.3 may’ be exercrsed by the Ghargee whe%her ar

nota Chargee goes’ into possessmn a8 maﬂgagaa

136

:Prmremumbrances L

: _'_-'_m any’ trme aﬁer the senurriy glven by %hls Debenture has become enfarceable the Ghargee L

may- redeem any prior Encumbrance agalnst the Charged Pmparty or pmcure &8 transfer of _'
‘suich Encumbrance to itself and may agree ihe aceolunts of the person entiled 1o that
) Encumbrarzee and any accounts sa agreed WzIE be bmdlng on: the reEevant Charggr

' Delegation

e The.A-dmi'n_ist?afo'r of the Receiver may from time to time _d'ele'gai'e; by power of attorney of in.

.dny other manner to any person lawfully appointéd the powers, authorities and discretions
" whichare for the tme being: exercasabe by a Chargee or an Admmlstratar or-a Raceiver. -
~under this Eieberrture in: relation to any Charged Property and any. such delegatmn may- be
made upori such terms as the Chargee or such Administrator or Receiver may think flt

Neither the Chargee nor-any Admmlstrator nor-any Recewer will be in any ‘way liable or

" resmns;bie to ariy Chargor for any- Ioss OF damage arlsmg from any ac% or omlssmn on the'
. par{ of. ary: such deiegate : : ' '

. 1'3:;5_5..

: Possessmn

I the Chargee any Admrms%ratc)r, aﬂy Racewer or any de%egafe af the Chargea or any".

Admlmsfratcr or Receiver enters into pcssesslon of any Charged’ Property any of them may“
_ 'from time to time ga out of pﬂssessmn :

g4
14.1

Ceron any other basis whatever, be liable to account %o any Chargor tor anything except the - -

- ExcLusmw {}F Lmaiuw
: Llabulnty tu account

'-The Chargee shall not Il‘l any clrcumstances by reasun of its tal«ung possessron of any

Charged F‘mper’ay or for any other reasor whatever, and Whether as mcsrtgagee in‘possession -

Chargee S oWt actual receipts or be Irab%e to any Chsrgor for any: loss or damaga arising from

- any realisation of any Charged Property or from any act, default or omission whatsegver of |

the Chargee in relaticn to any Charged Praperty or from any. sxercise. or non»exercrs& by the-_

' 'Chargee of any pawer, authority ar dlscref:lnn canferred upon it in relation to-any Charged
: P‘roperty l:}y oF pursuant to- this Debenture or by the LPA unless such Ioss ar damage 15

142

caused hy the Chargee’s own fraud

.'i_ﬂss es on enfo rcemeﬂt

s Upor‘l ihe sale nf any Charged F’raperty on enfﬁrcemeni orf the c:harges r:reated by th|s

' Debenture; the Thargor shall not have any rlght or claim’ agamst the Chargee: in re"spect of =

any lass arrsrng dut of such: salé however stich: loss may-have: been caused and whether or

not a better price: could or mrght have baer obtained on the gaile of such- Charged Progerty by :

' -en’ther deferrrng Br advancmg the date of- such sale or for any ather reason prnvrded such sale

76i63153



143

s'hal'{ have been Qh’arms;lemth terms.

Applmatmn to Adminlstramr or Recewer

The provisions of sub-ciauses “%41 and 142 wul! apply in relatlcm to the liability of any-

. .Admimst_a'ator any- Receiver and any delegate of the Chargee of - .ar_xy_Admamstrator orany

5
1541

Receiver inall respects as though- eve'ry' reference in sub-clauses 14.1 and 14.2'to'a Chargee

wer‘e reference to such Admumstra{or or Recewer or {as the case may be) o such de egate
""RE&MEURSEMENT AND INDEMNITY

'Relmbursament

Any sums pand or expeﬂded by the Gharge& at: any Admmtslramr of. any Recelver siter:

S 514 asa result m' tha Chaigee, the Administrator or the: Recewer taking actioﬂ whlch each-"

. or. any of them consnders ARCESsary of des:rabie in- connection with-any Charged -
Property or'to procure compliance with any covenant or obligation on the part of the-
Chargors contamed n-any Secursty Document or- :

s, 1 2 hi ch igin respect of any actmn Qr thmg expressed in thls Debenture o be doﬂe at

ke {:ost of the Chargnrsﬂ

and all casts, fees taxes and expenses mcurred by the Gharg&e ar any Fiacarver ar any'..'

'Admlnastratw under of in connection. with -this Debenture or its “enforcement: and!or thie
presewaﬁnn of the rghts f)f the Chargee under this Deben’iure shail be ralmbursed by ?he
: Chargcsrs 16 the Chargee ohn demand '

1452

" possession) and . any. Administrator and ‘any Receiver -against all. liabilties, claims and =
- expenses whether arising out of contract or in tort or in.any 6ther way which may at any time -

' !ndemmty

The Chargmrs shal% mdemmfy the Chargee {'Whé?c_h'er of_'ﬁﬂt acﬁhg -as murtgagée. i'éra':_"'

bé incurred by aﬂy of them {or by any person for wham' they may-he vucarmus.ly llabf @) in

; -canﬂectlcn with this’ Debenture or any ottier Securlty Document: of for anythmg done or
omitted to be dcme in the lawful exercise or purported éxercise of therr powers pursuant to this
: Debenture or any other Secur:ty Dccument

{53

_ --Secured Llabllmes

~16.3.1 Al monies payable by the Chargcrs uhder this clause will form par{ of the Secured_ ;

._Laabﬂﬁles and if unpaid each Chargor shall _pay interest fo-the. Chargée after as well
- as before judgmert.at the annual rate whn:h is four per cent above the base rate from

‘time to time of Barclays Bank plc on all sums démanded under this. Deberiture from -

“the date of demand by the Chargse or, if eariier, the ‘date on ‘which the relevant
_ damag'es'?_-lcss'és' cosls or expenses arose in respect of which the demand has been
made, unitil; but excludmg, the date of actual payment and shall fc:srm part of the-. :
" Securad i_labli ties.

A £.3.2 Iriterest under clauise 15, 3‘1 shall accrue r:m a day—to-day basas calculated by’ the -
: SChargee grstich terms as the Chargee may from time to time determine and shall be S

- compounded on the last Busmesa Day of each manth.

L “1'5'._:3';'3 The Chargee shall not be entstled to recover any amaunt in respect of mterest under

- ot this. Debenture and any arrangements entered into tetween a Ehargnr and the
-jChargee in: respec:t of any fafiure b‘y & Ghargcr 1o make any paymem iri respect of the
' _Secured Llabmttes '

CpsTEAIRT
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18,1

'APPLICATEQN QF SUMS REALISED

':Sub]ect tn cialms hawng prmﬂty m the: charges creatad by this Dehenture ali rrionies. recewed

- by an Admlmstrator ora Recewer shafl be applied in the fnlluwsng order -

.":_'16,.“%,-’1__ in payment of ali costs, fees, taxes and | expénses mcuwed by the Admmlstrator or: the

. “Reteiver in-or pursuamt to the exercise of the powers set out in this Debenture andof
E ali other c-utgamgs ;Jraperiy payabie by the Admmnstrator or the Fte{:ewar

-1 &1_32 ln payment of remuneratmn to: the Admmlstmmr m’ tha Rec:ewer

18:4:3 in payment of the: Secured Liabﬂltles to- ihe Chargee and

--1’6"’1 ﬁi the balance (lf any} shall be appilad a8 raqmred by E_aw

'PAYMENTS

' :AII sums. payable by a Chargur under thls Debenture shiall be p&ld ln fuﬂ tc the Chargee in the '

- GUITBNGY in which: the Secured Llablhties are. payable

: ..-‘I"? 1 1 wnthout any set -off; canditlan o cnunter’c airm whatsgever and

_ ’171 2 free and cfear nf any deductlons or’ wnhho dlngs whatscever excepﬁ as may be-

)

requlz'ed by faw or regulatlcin WhIGh is bmdmg ona Chargur

_ If any deduntmn ar w1thhold|ng is requrred by :-:my [aw-or r‘egulanon to' be made by a Ghargor"_ '

the amount of the. payment dug. from each Chargor. shait be mcreased t0 an amount which
E (after making any deduction or wuthholdmg) Ieaves an amount equal to the’ paymemt WhICh ;
- .'-'would have beer: due if ne deduc%:aﬁ ar wnthhald ng had bEEﬂ reqmred

7.3

._'Ear:h Chargnr shall pmmpty deliver or pz‘ncure de?wery to the Chargee t:af aH rec;e|pts |ssued S

- toit ewdemmg each deductlon or wsthhoidmg wh:ch it has msde

174

_ ..ND Chargox shall -or may diract the. appl:cahan by 1he Chargee 0? any sums recewed by the::'.' !

- Chargee from any Charg-::nr under’ or pursuantt to, any of the terms of thls Debenturs, -

& o

18.1

-PROTECTIGN OF. PERSGNS DEALING WITH THE CHARGEE CIR ADMINISTRATDR OR :

'RECEIVER

__-__No persnﬂ dealmg wn:h the Chargee or. aﬂy Recewer or anv Admmlstrator shaii. be cuncﬂernedfj

to enqunre

. 181 A whether any evenﬂt has happened upon Wi"%ICh any Df the pnwers contamed in this .

ZDebenﬁure may | have arisen or be exarmsable e

:13;? '.2 .Gther\mse as.to.the pmprlew of. regu§ar|ty cr? aﬂy exerclse of the puwers cunferred by

-th;s Deb_enture__or of any act pufpﬂﬁ_li}g oF mtended to he m_exem_zse_ of such pqwers -

o “?E ’3:3 whether any Secured Llabliitaes remam owmg

19

FURTHER AssURANCE

- Executmn of further dacumeﬁfs

A and when recguwed by the Chargee or: any Admwstratar or: any Resew&r the Chargors at:' T
their own'cost shall {an{i shall prt}cure that every party ather than the Chargee ‘%0 any Secumy. .

' "iDacumentshail}

76163153

18, %1 exesute sur;h fur%her Iegat or vother mortgages fmed or fluatlﬂg Gharges or-
ass:gnments in favour of the Chargee as the Gharger—; any Admmistrator gr-any -

" Reteiver from time to timé requires aver any- Charged F’mperty to seoure the Secureﬁ
abllttles such farther: mortgages charges or assrgﬂments tn be prepared at thva cost-




Coma

of- the Chargor‘s and to coniam a pnwer “of s4ie which artses Immedxa%eiy upon_
: execut:on a clause excluding: sec’uen 93 of the LPA and %he restrictions contained in-
“section 103 of the LPA and such other c!auses fnr the beneftt of the Chargee as the. -
' Chargee may reasonably redquire’. : '

'19;’1_,2 execute and do all such assurances, debentures documents acts an-:i things for

20
200

' _’:_perfectlng or pmtectmg the mﬁr%gages Gharges and asagnments created by this -
Debenture or any Secur:ty Document and for fadilitating. or eﬁentmg ariy dealmg by
the- Chargée or any Administrator or Recelver: under any authorutles ‘or powers :

- granted Under any Sec:urity Document; and

1813 “upon cr W!th & view to asmstmg i any enfercement of any marﬁgage charge ar
-assngnment created by this Daberiture: coawey, transfer, assign of otherwise deal with.
any Charged’ Pmperw iri such manner-as the Charges .or any Admmlstrator or-any:
Receiver may raquire:

' POWER OF ATTORNEY BY CHARGOR

: Each Chargnr wevnca%ly and by way af semrrty appomts aach cf the- Chargee any persan -

- authorised in writing by or’ on behalf of the. Chargee and each and every Administrator or -

Recelver appointed by the Chargee; its attomey in ‘each case- (W|th fuill power o appoint

substitutes and fo delegate). sev_a?al_ly i its-name and on- its behalf to-exscute any document -

~or -da any act or thirig which: that Chargor is-obliged to execute or do whether under any”

Security Document of which the Chargee, the Administrator or the Recaiver (or any substatute‘ :

‘or deiegate} may |n thenr absofute discretlon cans der apprﬁpraate

2044 in: cmnectmn with the exercise of any. of theu’ nghts ar powers arss:ng under or by

virtue of any Secur:t‘y ﬂonument the Law of Property-Act 1925 oF tha !nsalvency Actf':'
'1988 or: .

20’12 o perfact ve&t in or assure 16 {he Chargee any secumty far the' Secured Llablhtfes-

2

_-:granted to the Ghargae or whlch the Chargee may recgunre to have grﬁniéd o lt undar_
any Secuﬂty Document: ' '

 SET-OFF

The' Chargee may at any time set off any lablilty of & Chargnr ln the Ghargee against any :

liability ‘of the Chargee to a Chargor; whether sither liability is present or future, liquidated or

o unhqurdated and whether of not either. Iiabslnfy Arises undéribis Dabenture If tha liabilities to -

be set off are expressed: in dn‘ferent currencies, thie Chargee may convert either liability at a -

“market rate of @xchange for the purpusa of set-off. Any exercise by the Chargee of its rights

_under thls clause 21.1 shall not limit: nr aﬁect any other rights or z‘emedies ava;lable o it urder '

- thig Eheben%ure or otherwise. .

212

22

'-'The Chargee i -k obligeﬂ to axercise |ts rughts under clause 21 1. deever ‘it-dops -
exeafc:ise those rights it must prampﬂy rmhfy the Ci’rargor of the set—oﬁ %hat has been made

DISCHARGE GF SEIZURIT‘{r

: Dlscharge cﬁndutlanal

' 'An:y discharge of a Chargor miade by the' Chargee fih_'réiié'n!ca on a payment or S’ac'uﬁéy-.-_.'
- Document given by another person shall be of no effect if that payment or Securiw”Doi:ument_

is avoided,. reduced orinvalidated for any reason and the Chargee shall be enntied tor recover

_ _from the relevant Chargor cm demand the amount of such payment or the valie of any such '
. Sacuraty Documami ' :

L USH3IES
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Retention of securl’ty

o Fol!owmg any: dscharge uf a Ghargar made by the Chargee iy reharice on.a payment: cr
' r'-SecurEty Doitiment given by another person the Chargee may retain the security constituted - ’
'by this Debenture until the expiry of the maximum. period wnthm whlch such payment: or
Z'Secumy Docuriert can be avoided, reduced or invalidated for any reason pmwdsd that if
- such olher person-goes into liquidation or administratior withir that period the Cﬁa;gee may

retam the senunty constduted by ihis. Debenture fm‘ as Ie:mg as they think fit.

23

' =CGMMUNICAT10MS

Any demand for payment or any nther commumcalmn mada or given o nr 1o the Chargars

-_-_under or. in- cannectlon w:th thas Debenture shali be made or glven subject to and in

".rlut it contalns a statement as *ta ihe amount nf the relevant Semred Llabslmes or an"l
'maccurate or: mcomple’ce stai&men% of: the Secured Liabilities.

24
844

' __ASS‘GNMENT AND TR.ULNSFER
“The Chargee '

'24 1 “E The Chargee may at any time, wsthaut the consent of the Char‘gnrs a$s|gn ar transfer

- the whole- af its flghts under th;s Debenture or any other Secursty Dﬂcument to any.
: person :

TR 2 Without prE:judlca ta the generallty of the fmregmmg, the Ghar‘gee may at any fira,

242

w:%hout the consent of the Chargors, assugn or transfer-its rights under- ’th;s Debenture
- ar any other: Secuﬁty Document to & Security Trustee o+ hold for the henefit of By
-_$uccessor of the _Chargese suc:ceedmg to-the. benefit of any: monies obhgaflaﬁs or -
: -Igab;lmes of the Chargors owmg forthe t|me bemg or. any transferee or assggnea of the:

bensfit of any such: moriies, - obligations “or liabilities. owed: and. any ‘siich Seeurity - |

Trustee shall  be -entitled” to enforce- this® debanture or any such other Secunty'
: ﬁncum&nt asif ;t were the Chargee

_.: Ghargnrs

' The Chargors may nat asslgﬂ any of theur rlghts or transfer any r.af their-abt :sga%n:ms under th;s- :
Debenture of enter into: any transactmn which would' result in any of lhese rlghts or mbhgatlons- :
: passmg 16} another persan.. :

L

Bisulasum

The Chargee may d:selose any mfm‘matmn abaué ?he Chargors tﬂ aﬂy pez‘sen canﬂected toor

' {assoc:aieci with it,- and: to -any person:ta. whc}m it propnses to assign or fransfer {or hasr

s
251

: assagned or transferred) any: c}f its rights uhder t%’us Debenture

: MISGELLANEGUS

Deiay

CA failure ar delay by a party to exercise any nght or. remeﬁy pm\nded under this Debenturemr
by taw shail ot constitute & waiver of that or: any cher rlght or remedy, prevent. or: restrict any-
- flrther exermsa of that or any cther rlght or remedy or constitute an alectian to aﬁzrm t%‘us
; Debaniure Ng single or partial exercise of any right or remedy prowded urider this Debenture-
or by law sha prevent or restrict the further: exercise of that or any other. nght or remecfy No

election; to aﬁarm this Debenture by lhe Charges’ shal be effectlve unless it is an w;‘mng and -

L Stgned

252

Waiver
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A waiver of any right or remedy under this Debenture or by law, or any consent given under
this Debenture, is only effective if given in writing and signed by the waiving or consenting
party and shall not be deemed a waiver of any other breach or default. It only applies in the
circumstances for which it is given and shall not prevent the party giving it from subsequently
relying on the relevant provision.

Amendment

No amendment of this Debenture shall he effective unless it is in writing and signed by, or on
behalf of, each party (or its authorised representative).

Severability

If any provision {or part of a provision) of this Debenture is or becomes invalid, illegal or
unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid,
legal and enforceable. |f such modification is not possible, the relevant provision {or part of a
provision) shall be deemed deleted. Any modification to or deletion of a provision (or part of a
provision) under this clause shall not affect the legality, validity and enforceability of the rest of
this Debenture.

Rights cumuiative

All rights and remedies of the Chargee under this Debenture are cumulativeand are in
addition to, and not exclusive of, any rights and remedies provided by [aw and any express
right conferred on the Chargee under this Debenture may be exercised without prejudicing or
being limited by any other express or implied right of the Chargee.

Centinuing security

This Debenture is a continuing security and extends to the balance from time to time of the
Secured Liabilities irrespective of any intermediate payment of monies due to the Chargee.

Other security

This Debenture is in addition to and shail not in any way be prejudiced or affected by the
holding or reiease by the Chargee or any other person of any other security at any time held
by the Chargee.

Consolidation

The restrictions on the right of consolidating mortgage securities contained in section 93 of
the LPA will not apply to this Debenture.

Contract (Rights of Third Parties Act) 1999

Unless otherwise stated, this Debenture does not and the parties do not intend to confer any
right or benefit which is enforceable by virtue of the Contracts (Rights of Third Parties} Act
1999 upon any perscen who is not a party to this Debenture.

Statement of sums due

Any certificate, determination or notification by the Chargee as to a rate or any amount
payable under this Debenture is (in the absence of manifest error) conclusive evidence of the
matter to which it relates and shall contain reascnable details of the basis of determination.

Counterparts

This deed may be executed in counterparts each of which when executed shall constitute a
duplicate original but all the counterparts together shall contribute one deed.

NOTICES



- 26.1

_Any potice or other communication gwen toa par%y under orin connectmn withi this Debenture '

shall be::

'26.1“.1 in Wrsilng

' 126_.'.1"-.-'2 delivered by hand by = pald ‘fl!’St— §ass post or. other nex*t worklng day delwery

j'26',_'i 3 s_;snt to:

: ser\v#ce aﬂd

_{é') f sach Chargor at 22 Shad Thames Londcn SE1 EYU and
(b} the Charges at Bartan Gourt,’ Kantbury, Hungerford Berksh;re RG1? QSA

' -or to any o%her address as’ is notmed iri wr%tmg by one: party to the uther from time to %lme '

262

Any notice or othier commumcation that the Chargee Qwes t{} a Chargnf shal be deemed ta

- have been received:

_26 240 delwered by ham:j at the time |t |s Ieft at the retevant address

2§22 |f posted by pre pa;d fwstmlass post or crther next wmkmg day delwery senvice, on the -

68

~sétond Business {)ay after postlng

-_A netice or other Gommmscatmn gwen a8 descr hed ik EE 1.6f.on a day that is not a Busmess _ :

'_Dayi or. aﬁer normal busmess hours, in the place it is received, shaﬂ be deemad to have Buern

264

raceived on the next Busmess Day

Any notice or other commumcatrun gwen tathe Chargee shail be deemed to have been gwen- g
oniyon actual receipt by the Chargee

This clause 26 does nat apply to the service of any proceedmgs ar other dccuments in any:

Iegai actian or, where anplicable, ariy arbltratlon or- ather methcd of dlspute: resolution.

268

A notnce or other cﬁmmumcatmn given under of il connecimn with EhlS E)ebenture is nt:nt va? id
i sent by-e- rizil,

LAND REGISTRY AF’PLICAT]ON

By executmg this Debenture the Chargors aga‘ee tﬁ o request by the Chargee apply to the'-

. Chief Land Registrar for the reglstraimn against any reglstered titles SUbjBCt for this Debenture: . .
--(and any urregistered pmpertzes subject to cam;aulsnry frst registration - -at the ‘date m? th[s- .

28

-Debenture) of tie following restriction:.

“Exeept under an order of the regl$trar no dlspﬂsmﬂn by the propnemr of the iand s
~to- ba registered or. noted without: tha consent of the propr;etar for the: timie: bemg of
charge nunmber | . 17 '

_-_GOVERNiNG LAW

“This Debenture shall be gaverned by ard constmed it accmrdance wﬂh Englgsh law and the- -

-.;parties submit to the exclusive iurisdiction of the- Highr. Court i Lendon for the. purpase of

hearing and de‘termmmg any dispute arising out of this: Debeﬂture anc foar the purpnse m‘

' -enf@rcement of any judgment agamst their respeatwe assets.

~IN WITNESS' of the above thls Dehemure has been executed by and on behalf caf each of. the parhes i
- and detivered as a cfeed on the date showri at the begmﬂmg of this Eﬁehenture

7516315.3




SCHEDULE 1

The Guarantors

Name Company No Registered Office
Canran Limited 02480658 22 Shad Thames, l.ondon SE1 2¥U
Conran Roche Limited 02374858 22 Shad Thames, Landon SE1 2YU
Conran Finance Limited 03085223 22 Shad Thames, London SE1 2¥YU
Conran Properties (Marylebone) 03268233 | 22 Shad Thames, London SE1 2YU
Limited
Conrar Retail and Brand Holdings 02488068 22 Shad Thames, London SE1 2¥U
Limited (formerly Conran Shops
Holdings Limited)
The Conran Shop Limited 01217186 22 Shad Thames, London SE1 2YU

7616315.3




* SCHEDULEZ
'CHARGEE PROTECTIONS

The guarantee ccmtamed in c%ause 31 of thts Debenture 18 and shall at all. fires b &

-contlnumg sacurety and shal caver the ulfumate balsnce from time to time cwmg to the -
‘Chargee by each Chargnr in respect af the Secured Llabmtles

“The llablllty of- gach Chargor in respect of any of the Secured §_|ab|I|t|es shall nnt be reduced -
S '-disc:harged or otherwise adfversely affecied by :

. any' intermediate paymem safﬂement of accourst or dascharge it whole ur i part of the'
' .Secured Llablhties S _ -

' -aﬂy varaatlon extensmn d|scha€ge mmpmmlse daahng W|th exchange ar renewa[ of any

. -tight or remedy whiich tha C%‘rarg;ee may now or after the date of this Debenture have from or:
' -:agamst a Chargor ar any other persan in: connectmn With the Secured L;abtimes -

Ay acE or oimission by the Chargee or any other perscn in takmg up, perfec%mg or enfﬂrcmg _
""'any Sacaraty iﬂdemntty, or guaran%ee from: ar agamst a Chargor or aﬂy other person; :

o -any terminatior, amendmem variation, novatton replacement or. supplement ‘of -or o any of i L
the Secured Liabilities. including’ without llmltatiﬂr‘l any change in the purpose:af, ary increase

inor. extension of the Secureci L|ab;I|t:es and any add;tlon of new Secureci E_|abmt|es

215
216

247

'any grant Qf time mdulgence walver cur canc:essuon to a Chargor ar any other person

'any mso!vency, _bankruptcya Ilquu:latmn admmnstrattﬂn ‘wiriding up lncapaf;ety E%mltailon o
- disability, the: d:scharg& by opera‘taon of law, oF any change inthe cmstltutian riafme or sty g

ofa Chargor or any other person

‘any ;nva&dity, ai%egallty, unenforceablhty, 1rregular1ty cr frustratlon of ary actua’l or purported:"-

-ohligation. of, or Secunty held from, a Ghargar ar. any nther person in. connectuon with the_'__ g
: 'Secured L;ab1l|tles : S

218
249

any claim of enfomemeni Qf payment frem a Ghargar ot any other person or-

.....

had |t been = prmmpa debtar mstead of a- guarantor or mdemmf&er or by anythmg dﬁne or

-omitted by any person which bt for this provision m:ght oparate:. to exonerate or d|scharge
any Chargor ar otherwnse reduce ar extingmsh tis Ilabﬁ;ty under th is- Debenture :

: The Chargee shall niot be oblsged befare takmg steps to: enforce any of |ts nghta and remedaes- o

‘under this’ Debanﬁure

g

to take ary action or obﬁam ;udgmant iy any ccurt agamst a Ghargor ar any other perscan

1o make or file any dlairi in g | bankruptcy, rqmdatloﬁ admmstratron or msalvency ofa’

Chargar or. any other person, or.

to make demand enforce or seek tc:- anforce any cialm rlght ar t‘emady agalnst & Chargor o

_ any other person

Each’ Chargt}r waa'rants o the Chargee that it has not: ﬁaken or recewed aﬂd shali-not take,..__' :

exercise or raceive: the benefit of any R!ghfs from or against any other Chargor its Elqmdator
an admmistrator co—guaraﬂtor or ‘any other person in: cunnecttc&n wsfh any Eaabt!tty of or

payment by, a: Chafgﬂr under this Debenture hut

FU7RI631EA




if any of the Rights is taken, exercised of received by & Chargor, those Rights arid all monies
at any time received or held in respect of those Rights shall be held by that Chargor on. trust

for the Chargee for application in or towards the discharge of the Secured Ltab;!xtles undet
- this Debenture; and

on demand by the Chargee, sach Chargor shall pfomptiy franisfer, assign of pay.to the

- Chargee all other Rights and all monies frf:}m tima to time held on trust by that Chargor under

this paragraph 4.

“This Debenture i§ in addition to and Shall not aﬁffecfnur be affected by or mEt‘Qe”-With any other

 judgment, Security, right or remedy obtained or held by the Chargee from time to time for the
“discharge and performance of a Chargor of the Secured Liabilities. :

EXECUTED as a DEED by

CONRAN HOLDINGS LIMITED acting by

“the preserice of an independent witness

' -'Signéture' of witness:-

)
)
a director duly aulharised in )
)

Brintnarer L A .*V".J} é’wi,

Withess Address: B k2 }’@%‘b YZWW“ g

Witness Occupation:

EXECUTED a5 a DEED by -

23

CONRAN LIMITED acting by y o . L

: a director duly authorised in ) : /
B Y

the presence of an !ﬂdependem.wan&s _

: SIQﬁEtUI’EDfWI_fI"IE_SS... LT sf, /‘ :

. Prinﬁ l"lamej . . _'.' B '_.;.‘ dﬁEﬂWﬁ I .-.,;..._..-._'..-;._,I_;'

Witriess Addrﬁes's:’_

Witness Occupation:. . ...
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EXECUTED as a DEED by ]
- CONRAN ROCHE LIMITED acting by )
1)
)

_ a director duly authorised in
the presence of an independent witnigss -

’ Signature of witness:
. Print name;

Witness--Address:_ e e R e

B N e N T T e L T R TR

WHHESS OCOUPAONT vt isiessoeessiesai i s s s
EXECUTED as 2 DEED by o
CONRAN FINANCE LIMITED acting by

_ _ a director duly authorised in-’
- the presence of an'independent witness:

Signature of witness: ... 5% Z fz”/?ﬁw .....
Print name:
_W'itnesé'-Achfés's: I RTIURETEI e i

Witness Occupation:

EXECUTED as a DEED by ¥
CONRAN PROPERTIES {MARYLEBONE)- )
LIMITED acting by )
& dirsctor duly authiorised in the presence of an B
 independent withess )

~ Signaturé of witness: -

Print name:’

Witness Address:

Witness Occupation:

. 74163153



EXECUTED as a DEED by )
CONRAN RETAIL AND BRAND HOLDINGS )
LIMITED acting by )
a director duly authcrised in the presence ofan )
mciepeﬂdent withess -y

- Signature of witness:

Print name:

 Witness Address:

Withess Occupation:”

EXECUTED as a DEED by )
THE CONRAN SHOP LIMITED actingby =~ )

" 4 director duly authorised in).
the presence af an independent witness 3

Signature of Witngss: /})/ e
Print name: ﬁfﬂ ‘ﬁ"i”)‘“{ i
Witness Address:

Witness Occlpation: . -

EXECUTED as a DEED by )

" SIR TERENCE ORBY CONRAN C.H. ¥
- in the presence of an independent witness )
'Signature of witnéss: ... ........ NPT, FRPRC PR

Print name: -

'.W:.ithes's_ﬁxddress":

Witness Occupation:

T616315.3



