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Registration of a Charge

Company Name: APOL SILVA & ORCHARDS LIMITED
Company Number: 03066977

Received for filing in Electronic Format on the: 22/08/2023 XCAGVECP

Details of Charge

Date of creation: 18/08/2023
Charge code: 0306 6977 0011
Persons entitlied: INTERBAY FUNDING LIMITED

Brief description:  ALL THAT FREEHOLD INTEREST IN THE LAND AND PROPERTY KNOWN
AS LAND ON THE SOUTH SIDE OF, FRESHWATER ROAD, CHADWELL
HEATH AND LAND TO THE SOUTH SIDE OF, FRESHWATER ROAD,
DAGENHAM, UNITED KINGDOM AND REGISTERED AT THE LAND
REGISTRY WITH TITLE ABSOLUTE UNDER TITLE NUMBER EGL423013
PLEASE SEE RELATED INSTRUMENT FOR FURTHER DETAILS.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 03066977 Page: 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: WALKER MORRIS LLP

Electronically filed document for Company Number: 03066977 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3066977

Charge code: 0306 6977 0011

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 18th August 2023 and created by APOL SILVA &
ORCHARDS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 22nd August 2023 .

Given at Companies House, Cardiff on 23rd August 2023

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

Companies House s



NOTE: THIS IS AN IMPORTANT LEGAL DOCUMENT WHIGH INCLUDES OBLIGATIONS.
YOU ARE RECOMMENDED TO TAKE LEGAL ADVICE BEFORE SIGNING IT,

THIS DEBENTURE is made by way of deed on | ¥, i&?‘ﬁ T 2023

0

(1) . APOL SILVA & ORGHARDS LIMITED registered in England ‘& Wales with campany

' - number 03066977 whose registered office is at’ Leytonstone House,. Hanbury Dﬂve
_ London E11 1GA, United Kingdom:{the "Chargar“}

_ ﬁ(2j i INTERBAY FUNDING LIMITED registered in England & Wales with :co'mpa'h'y. numb’er-
- (05505882 whose registered office is-at Reliance House Suh Pler Chatham ME4 4ET (the
~ "Lendet’) :
THIS DEED WITNESSES as follows:
1o DEFINITIOE\ES AND !NTERPRETATION
lry thss Debenture:-
11" Unless defined in this Debenture or the context othsrwise requires a term defined in the
- Facllity Letter or the Standard Terms and Conditions has the same meaning in this.
“ Debenture or any notice given under or in connection with this Debenture, as if all’

references in those defined terms to the Facility Letter, the Standard Terms of Ccmcutms -
oF ether Finance Document were a reference to thls Debenture or that notice.

' _1"_2' _ In this Deb“enture the fcllow;n'g terms have the fellowm.gmeanmgs:

“Book Debts" means all present and future book and other debts and monetary claims.

due or owing to the Chargor and thé benefit of all security, guarantess and dther rlghts ofj _

any nature enjoyed cr held. by the Chargar in relation to-any c»f them.

: '"Charged Assets" means each of the Property, assets and Undertakinig of the Chargar

~which. from time fo time are the subject of any Security created. or eXpréssed to be .

treated by it infavour of the Lender by or pursuarzt fo this Debanture and any Legal™
Charge. :

“Costs” means all costs, charges, expenses arid liabilities of any kind including; without
limitation; costs and damages in connection with  fitigation, - professional  fees;
disbursements and any value added tax charged on Casts,
““Environmental Law” means all applicable laws statutes. regulations. secondary
legistation byelaws common law diréctives treaties and other measiires judgements and -
- decisions of any Coirt or tribunal Code of Practice and Guidance Notes insofar as they

felate to or apply to the enviranment here meaning the natural and menmade

&nvirenment including all of any of the following. iedia’ namely air, water and land
_ '(;nc:iudmg air within bu:[dmgs and other natural or manmade structures above or below.

the ground) and’ any wmg organisrm (mcludmg man) or systerms supported by those
; medla

““Equipmient” means all-present and future equipment plant machinery tocls vehicles

furniture fittings installéaticjns ahd apparatus and other tangible moveable property for the
- time being owned by the - Chargor, including -any part of it-and all -spare parts,..
' -repfacements modmcatmns and additlons :



"FacHity Letter" means: the facility letter dated on.or before the date of this Debenture
“between the Chargor as borrower,. Interbay Funding lelted as Lender- (as amended .
varied, ﬂovatec{ or supplemented from time to hme)

“Intellentual Property” mesms the ‘Chargor’s: preseni and future patents trademafks
* service marks trade names_designs copyrights inventions confidential. information and-
-know how and any interest.in any of theése rights whiether of not registered including all
-applications and rights to apply for registration and all fees royaltles anid other rights

~derived from or incidental to these: nghts

_“Envestments" migang all present and future stack shares loari capﬁal secunty Bonds
‘anid investments (whether or not marketable) for the time being owned at law or- in-equity
by the Chargor, including ali nghts accruing orinciderital to those investments from time

o t!me

B “L'e'g’al Cha'rg'e” méans any Legal Charge entered into by the Chargor in favour of any-
of the Security Providers and whether in existence at the date af %hus Debeﬁture or
_ afterwards

_ "F’roperty'* migans any propeﬁy spmﬂed i sach- Legal Charge and (including as
provided in Clause 1.3), any presen% or futuré freshold or leasehold propérty in which the '
" Chargor has an interest and which is owned by the Chargor in- connection with the:
Property - including but not fimited to the property specified in. the Schedule to this.
‘Debenture and excluding the propetties. known- a8 The Marguis of Cormwallis Upper
Street Layham Ipswmh Suffolk IP7 5JZ and Land on the West Side of Ugper Street
- Layham registéred under title numbers SK271848 and SK98391. '

" "Receiver' ‘means & réceivar, receiver and manager or, where permitted by faw, an
administrative receiver (as the Lender may specify- at any time in any relevant
appointment) and.- that: term will include any appomtee msde under a ;omt or saveral :

_appointment.

"Related nghts" means, in reiatmn to any asset:
_(a}- - the proceeds of saie of ariy: part of that asset

) atE ﬂghts under any ilcence ‘agréement fc:r sale ar agreement for lease in
' : respect of that asset;

©. - all rights, -powers, henefnts cla;ms contracts \.'\.rarr,ant:esi remedles secunty,
guaranteas, indemnities-or covenants for title in _respect of that asset; and’

{d)’ _ any moneys and procéeds paid or payable in respect c’f-that-assef.f '

"‘Se(:ured Obhgatuons" means all present and future Obhgatiiﬁﬂs and liabilities (whather'

actual of contingent, wed jointly, severally or in any other capacity whatscever and -
whether originally incurred by the Chargor or any. "Security Provider or by some othef
persan) of the Chargor @nd each Security Providerto the Finance Pames {or any of
them) Under each of the Finarice Diocuments except for any obligation or liability which, if
it ware included, would cause that obligation or Trability or any cf the Securzty it respect
thereof, to be unlawful or prohibited by any applicable taw. '

“Security [nterest” theant. ahy mortgage charge (whether fixed or ﬂoat[ngg iegal or
':equltable) pledge lien assignment by way of security -or other security interest securing

‘any -obligation of any person or any other agreement of arrangement having a similar '

- effect
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“Security Period” means the pefiod begmnsng on the date of this Debenture and ending

on the date on which the. Lender is satisfied that the Secured Obligatians . have
irrevocably been discharged in full and no Finance Party is under any further actual or

contingent obligation to make:advances or provide other financial accommodation to the.

'Charg‘e;r or any otherperson:under any of the Finarice Documents,

"Standard Terms and Conditions" means the’ Standard Terms and Condmons of the _

Lender (Eilghth Edition)..

. Interpretation

Unless the context otherw;se requ;res in this Debenture

.Clause 14 of the Standard Terms and Condltsons app%y as if they were aﬁcorparated in
~ this Debenture togather Wwith the foE[owmg provisions:-

(a) a reference . fo a Clause of or Schedule to thls Debenture are
o .referenms_ to" paragraphs of the rélevant Schedile unless the context
otherwise requires; - '

() & reference to “co.nﬁnuing"' in refation to an Evént' of .Deféuit‘means_an'.-
Event of Default which has not been remedied or waived;

_ (c)'_ @ reference ta this Debenture. (or -any provision of if) or any other
document shall be construed as a reference to this Debénfure : that. '
- prowsmn ot that document as it is in force for the time being and as
: amended in. accordance with 1ts terms or with the agreement-of the |
g refevant parties;

{d)  a reference to the Chargor shall inchide its stccessors permitted
 transferees and parmitted assigns; - o

.('e')'-' " If the Lender considers that an amount paid _in‘_reSpeét of-_Séc‘:'ured o
' "Obiégatiéhs is' capable:of being avoided or otherwise set aside on the.
liquidation or administration “of the Chargor or otherwise: then that.
amount shail not be considered to nave been irrevocably paid for the -
‘purposes of this Debenture; o

(. Areference in this Debsnture to thé Praperty includes all buildings and -
fixtures and fittings (mcludang trade aﬂd tenants fixtures and fittings)

dnd fixed plant and machinery which are. mtuated on ot form part of the

Property at any tlme, the proceeds of sale of any part of the Property _

_-and-any .-other'monies- paid or payablg in respect of or in_cc’nhhection '

-~ with'the ‘Property; - the benefit of any covenants to the title given, of’

entered intg, by any predecessor in title of the Chargor in respect.of the

Praperty and any ‘monies paid or payable in respect of ihose

- covenants; and all nghts-un-der ahy licence agreement for -sale or _
--Zagreemeht for lease i respect of the Property and.all Related Rights;
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()] For the purposes .of Section 2 of the Law of Property (Miscellaneous.
Provisions) Act 1989, the terms of the Facility Letter and the Standard
Terms and Conditions are incarporated into this Deed;

(h) - - Athitd party (being any person other than the Chargor the Lender and
" the Finance Parties and the _pe'r'mit'teti:-suocossors: and 'as_s'ign's of the. .
" Lender and any Finance Parties has no'right'un’de’r the Contract (Rights
“of Third Parties) Act 1999 to enforce or to enjoy the benefit of any term:
of this Debenture. |

Legal Charge

It is agreed that each Legal Charge is supptomenta% to tE"us Debenture and that, to the
~extent the provisions of. the Debenture duplicate. those of any -Legal Charge, the
promsmns of that Legal Cha:‘ge shall prevail. ' :

D:spos:tlon of Property
The terms of the Facility Letter and each othef Finance Dacumment and of any side’ Eetters’
between the parties i refation to the Finarice Dotuments are incarporated into this -

. Debenture, each Legai Charge and each other Finance Decufnent to the extent fequired
" for any purported disposition of the Property contained in any Finance Document to-be a-.

valid disposition in accordance with- Section 2(1) of the Law of Property (Mlsoelianeous

~ Provisions) Act 1989.

Ciawback

_{fthe Lendor considers that any arnount panci or crodsteci to-any Finance Paﬂy is capable'
" of being avoided or reduced by virtue of any bankruptey, insolvenicy, liquidation or similar

laws; the liability. of the -Chargor: under this Debenture or any- Legal Charge and the
Security ‘constituted. by those documents will continue and such amount will not be -

‘considered 10 have been irrevocably paid.

'!nsofvency Act 1986 : :
‘Paragraph 14 of Schedule. B1 of the. Insolvency Act 1086 (as snsez’ted by section 248 of,

and section 16.2 the Enterpnse Act 2002) applies to the ﬂoatsng ohargo created by this-

- Debanture.
‘COVENANT TO PAY

The Chargor cavenants with the Lender to pay, discharge and satisfy the. Secured
Obligations. ih -accordance with théir respective terms and to indémnify the Finance

Parties against any losses, costs, charges, expenses and liabilities arising from -any
- breach or failure to pay, discharge and satisfy the: Secured Obligations. in. accordance

withi their respective terims.

" EIXED SECURITY

Mortgage _ _
As & continuing security

“The Chargor charges wnth ful fitle- guarantee it favour of the Lender for the payment and

discharge of the Secured Obligations:

: 3'('5} _ the freehold aﬂd leasehold property specified in eaoh Legal Charge '

) the Praperty and al related rights; and
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() all Property. acqu;red by the Chafgor in the future

Assignment by way of Secunty
‘The Chargor assigns and agrees to assign absolutely wsth full title guarantee to the

Lerder {to the extent not vahdl_y and effectw_ely charged by way-of first legal m_ortgage
under any Legal Charge and tothe fullést extent assignable or capable of assignment
without infringing any contractual provision restricting the same) as security for the-

“payment and dischargs of the Sécured Oblzgaﬂons all of its nght title and interest from.

tsme to time in and to each of the following assets

REC .any agreements {:cmtracts deeds, laases, licences, under‘takmgs guarantees

covénants, warranties, representations and other documents entered into by,
given tc arotherwise beneﬁtmg the Chargar in respect of the F'roperty,

-t_b) any rental income ‘and all sums payab]e and any other consideration gsven in-

money or mnneys worth for the disposal of an interest in. all or part of the
PrOperty and the right to make demand for and receive the same; and

. (.t:}' : any insurance pOl!CiES relatmg to the Property and all pmceeds peud ar payable- '

thereunder.

leed charges: : : -
The Chargor charges with full title guarantee i favour of the Lender (to the extent rigt

_vahcﬂy and effectively charged by way of first legal mortgage pursuant to Clause.3.1

(Mortgage) or assigned pursuant to Clause. 3.2 (Assignment by way of Securily)) with the

- payment and discharge of the Secured Obligations, by way of first fixed charge, alt of s
fights, title and interest fram time to time i and to each af the following assets: '

@ - eachof its present and future accounts with any barik, building saciety, financial.
institution or othier person (including any replacement aceount o sub-division or
-gub-account of that accounty and the. debt or debts represented thereby; .

b ~the Back Dibts and _e‘ﬂi"R'e[ated. Rights and 'monetary-blaims. owing to it and any _'
_ proceeds of those debts and claims and all Related Rights;

o) the fn‘teéiectu_sg Property and all Related Rights;

(@) the Equipment and aif Refated Rights;

{e)  goodwill;
(- '.'-righ'ts ah‘d'ciaims in relation to iis-uﬁc‘éliéd share capital;
- _rlghts {6 Técover any value added tax on any supplies made to it re!atmg to'the

' Charged Assets and any sUmMs so recovered

.(_h} T the lnvestments-and all Re!ated Rights:
"(i) - gach of the asséts which -are. specmed m Clause 3 2 (Ass:gnmenf hy way of
Sec:unty) : :
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FLOATING CHARGE

Floating charge

' {a)-.

{@)

{®)

(o)

The Chargor with full fitle guarantee charges in favour of the Lender with the
payment ard discharge of the Secured Obligations, by way of first floating

‘charge all present and future assets and undertaking of the Chargor.

" The floating charge Créa’tte’(ﬁ.'iiy"p-aragra”ph. (aj-above shall be deferréd in paint of -
priority to all fixed Security validly and effectively created by the Chargor under

the Finance Documents in favour of the Lender as- seeunty for the Secured
Obligations..

_L‘:onvers;on of floating charge to fixed Secunty

The Lender may af any time, wh| e this Debenture is enfcrceable in. accordance_

with Clause 11 (Enforcement of secunfy) by notice to the Chargor canvert the:

finating charge constitutad. under Clause 4.1 (Floating charge} with immediate: -
effect into a fixed charge as regards any -asset which: is the subject of the

B ﬁoatmg charge or which is specified in the notice..

in: addmon without prejudice to any rule ‘of faw which riay have a 51mtiar effect;
the floating charge -constituted under Clause 4.1 (F’Ioat:ng charge) will

automatically be converted {wathout notice) with immediate. effect into a fixed .
- charge as regards all assets, the subject of the floatmg charge upan aﬂy of the

following occurting:-

) the Chargor creatés or attempts to create w;thout the priot. wrrtten consent )

- of the Lender the Security Interast or & trust in favour of anether person
on all or any. part of the Charged Assets ar daspeses af attempts to -
_dispose of all ar any. part of the Charged Assets (other than; Chargecﬁ
Assets that are only subject fo- the floatmg charge while: it femasns.
- uncrystallisedy; :

-'('i'i) . a receiver is appointed. over all or any part of the Charged Assets that is

* subjéct ta the' floating charge;

iy - aﬂy p&rson iemes (or attempts fo levy) any dlstress attachment, execuﬂon '

or othar process against a]§ or any part of the Charged Assets; or

{ivh . the Lender receives notice of the- apposntment- of or a proposa[ or an

ntention to appoint an administrator of the Chargor,

Any asset acquired by the Chargor after any crystallisation of the. floating
“charge created linder this Debenture which, but for that crystallisation; will be

subject to a floating  charge under this- Debenture; shall (unitéss the Lender

‘canfirms othetwise o the Chargor in wrlimg) be charged fo the Lender by way
of first fixed charge .

LEABILITY OF THE BORRGWER'

~Liability not dtscharged

“The Chargor's Hability: under this debenture in respect of any of the Secured Dbhgatlons
~ghall not be tftscharged prejudiced or affected by:-
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@) any security, guarantee, indemnity, remedy or other right held by, or available
to, - the Lender that is, or becomes, wholly or partlalfy ilegal, void . or
unenfarceable on any. gfound

{b) “the Le‘nde_r renewi'n'g.-'.d-étermiﬁing_, varying of increasing any facility- or other
transaction in any manner or . concurring. in, - accepting - or varying any
¢ampromise, -arrangement or-settlement, or -omitting to claim - or. enforce
payment from any other person; or ' o

: (c)' any other act o omission which but for thls clause 5.1 might have dtscharged .

- orotherwise prejudiced or affected, the hab|l|ty of the Chargor.

Immadlate recourse

“Thie Chargor waives any rzght it may have to requirg the Lender to enforce any security _
_or other right, or ¢laim any payment from, or otherwise proceeti against, any other
“person before en%orcmg this Debenture against the Chargor.-

REPRESENTATIONS. AND WARRANTIES

'The Chargor. makes the followzng representatlons and warranﬂes to the Lender The

représentations and warranties are made by the Chargar on the date of this Debenture

" and are desmed to be made by the Chargor on. each day of the Secunty F’enod with-
. reference to the facts and circumstances then existing:- :

: Ownershup of Charged Assetﬁ
'The Chargoris the Iegai and beneficial owner Of the Charged Assets :

No Secunty Inferests : :
The Charged Assets are free from any Secunty interest other than the Securtty Interests _ '
created by this Debenture, '

Adverse Clalms o _
The Chargor has nat” recewed or ‘acknowledged. raotzce o? ary adverse c%aim by . any '

_personin respect of the Charged Assets of any mterest it

_' ‘Adverse Goveaants :
There.are no covenants, agreements, reservations, condlt:ons 1nteresis rghts ar other -
* miatters whatsoever, that riaterially and adversely affec:t theé Charged Assels. :

No Breach of Laws
‘There is nio breach of any law ar regulatacm ihat matenal[y -and- adversely affected the
-Charged Assets, -

No Interference in En;oyment

No facility necessary for-the enjoyment and. use of the Charged Assets is. subject to_

terms entltifng any person to terminate or curtailits use

No Overriding Interests

: Nothlng has arisen, has been created or tS submstmg, Wthh would be an Ovemt:{mg-
" interest in-any Property :

Avoidam::e of Secunty

No Security Interest expressed to be created Under this. Debentlire is hable to be
“avdided, ot otherwise set aside; on the liquidation or administration of the Chargor or
otherwise.
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" No Prohibitions or Breaches
“There is no prohibition on assignment in any insurance policy and the. entry into this

Debenture by the Chargor does not and will not, gonstétute--a.breach- of any insurance
palicy or-any other agreement or instrument binding on the Chargor or its assets,

'Envrronmentai Complianice
_The Chargor has, at-all times, comphed il all material rESpecEs wth all apphcabie

Environmental l..aw

CHARGOR'S COVENANTS

The -Charger covenants with the Lender in the folEowmg terms <

Negative Pledge and: Dlsposal Restrlctmns

The Chargor shall not-at any time, except with the prior wr;tten conseant of the Lender

@) - create, purpo'rt’ to create or permit to stibsist any Security 1nt‘érest on, or in: -

relation to, any Charged Assets ather than any Security Interest created: by this.
Debenture
{oy - - -s‘el!;- assign, .tréﬂsferv_ b'a'r{ with pcs'ses'sibn of; or otherwise dispose of in-any-

manngr. {or purport to do so), all or any part of, or any interest in, the Charged
Assets (except; in the ordinary course of business, Charged Assets which is.
“only 'sub]e(:t to-an uncrystallised floating charge), or :

ey createor grant {or purport to create or granty any mterest in. the Charged Assets-- '

“in favour of-a third party.

Presewatmn of Charged Assets :
The Chargar shall not do, or permit to be done any act.ar thlng that would or mlght

depreciate, jeopardise or otherwise. prejudice thé “security ‘held by the Lender, of
‘haterially diminish the value of any of the Charged Assets or the effectiveness of the
~ secity created by this Debenture..

Notice of Breaches

. The Chargor shall, promptly -on i:ecommg aware of any of thie same, give the Lender
" notice in writing of .-

{a) Cany representation -of warranty set out in clause 6 which i§ incorrect or

- misleading in any material respect when made or deemed to be repeated; and

(. any breach o'f'any covenant set out i_h_thijs"c_ia'useﬂ_?;.

Title Documents

The Chargor shall on the execlition of this Debenture (or if later the date of acquisition of '
the relevant Charged. Assets) deposit with. the Lender and the Lender shall for the

duration of this Debenture. be entitled to hold:
© {a) all insurance policies which thé Chargor is -'en%itledto p‘dsse‘é;S'

C (b ali deeds and’ docurents of title {if any} relatmg to the Book Debts as the

Lender may-specify from tirne to tzme

: Not;ces fo be glven by ‘the Chargor B

The Chargor shall on the execution of this Debenture:
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(@) give notice to each insurer of the assignment of the Chargor's rights and
: interest i and under sach insurance policy and pracire. that each addressee of
_any such notice promptiy prov:dea an acknowledgement of the Lender's interest -

tothe Lender.. -

‘Chargor’s Waiver of Set-Oﬂ’ :
- The Chargor waives. ainy present or future. nght of setoff zs may Have in respect of the. -
_ Secured Llahii;t:es. (including sums payable by the Chargor under this Debenture)..

Preservation of ank Debts

The Chargor shall not (except as pm\nd@ci hy clause 7. a of this Debenture or with: the:
prior written consent of the. Lender) reléase, exchange, compound, $et-off, grant time or

_mdulgence in respect of, or in any ofter: manner deal with, all-or amy of the Book Debts:

‘Realising Book Debts
: The Chargor shall:-

' (a)_'_ " as .an agent for the Lender, co[Eect i and reafise all Book Debts pay the

.proceeds into-an-account’ desrgnated for that purpase and nominated by the
Lender ;mmecﬁately on recelpt and, pendeng that payment Hold those prooeeds
i trust for the L.ender; : :

-(E) : rot; wﬂ%wut the praur written consent of the Lender w;thdraw BHY amounts '

: standmg to the credit of such des:gnated accourit; and

{oy . -if calied on to do so by the Lender exscute a legal- asszgnment of the Book -

_ Diebis to the Lender on such terms as the Lender may require and give notice of
that assignment to.the deblors from whom the Book Debts are due, owmg or
mc:urreci

- Insurance

The Chargor:

fay  shall (if the Lender so re(iui're's} produce to, or deposit with, the Lender each -

insurance policy and the receipts for all premiums  and other payments '
necessary far effecting and: keepmg up each insurance pollcy, and

ib) shall not dc of omit to do or perimit to be done or umltted any act ar thmg that
' may irvalidate or otherwise pre;udsce any insurance pohcy

Insurance Policies’ Proceeds .
All monies. payable under any- insurance policy at. any time (whether or not the securliy'-.

constituted by this Debenture has become eﬂforceable) shall’ immed|ately be paad to-the

~ Lernider:

Maintenance and Instrance
The Chargor shall:-

_(a) keep all butld;ngs and alé fixtures an each Property in good and’ substan%ual

repair-and condition;

~ {b} insure, and keep insured; those b'u‘i_'ldings.ahd fixtures with such insurer and’

-against siich risks, in such amaunts and othérwise on such terms as the Lender
tmay require (or, failing such requirément, in accordance’ with the practice in
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respect of items of the same type which are current amongst prudent

‘businessmen from time to time) and

procure that the interest of the Lender i§ noted on alf those instirance policies:

or, at the option of the Lender, that those insurance policies are issued in the

' joint niames of the Lender and the Chargor.

Preservation of Property, Fixtures ard Equipment.

The-Cha{gor’ shall not, without the pridr'Wriﬁen -conseni of the Lender:

@
®)

o

pull: down’ or reimove- the who!e or any part of; any bus[dmg formmg pari of any

_ Proper%y,

3 make any materlai alterations to any Pmperty, OF Gever of remove any of its .

fixtures,

temave-or make any’ material alterations to any of the Equipment belanging to;:
or in.use by, the Chargar on any Proepriy (except to affect necessary repairs or

réplac-e'th'em with new ar improved models or substitutes); or

N whenever any Equrpment is destroyed damaged of de’serlerates 1mmedzateiy _
repalir, replace atd make good the same.

‘Gonduct of Business on ?rnpeﬁ.ies

Thie Chargor shall carry on its trade. and business on those' parts (if any) of the Properties
as are used for the purposes of- trade or busingss in accordance with the standards of

- goad managsement from time to time current in such trade or business.

‘Planning Information

The Chargor shall:-

<

by

()

give full particulars to the Lender of any notice, order, direction; designation,
resolution or propasal.given or made by any planning authority-or other public
“hady o atithority (Planning Notice) that specifically applies to any Property, or
to the locality in‘which it Is situated, wuthln seven days after becommg aware of
the relevant Planning Netice; and :

 (ifthe -Léhder_ so fequires) immediately; and at the cost of the Chargor, take al

reasonable and necessary steps to comply with any Planning Notice, and make,

- or join with the Lender-in making, such objections: or representations in respect.

of any such Plannifig Notice as the Lender may desire.

- Compliance with Covenants and Payment of Rent
-The Chargor shalt- -

observe and perform all covenants, stipulations and conditions to which each

Property, ar the use of it, is-or may be subjected, and (if the Lender so requires)
produce  evidence sufficient to  satisfy the Lender that those covenarnts,
stipulations and conditions have been observed-and perfornied; and

 (without prejudicé. to the generality of the foregoing) where a Property, or partof

it, is held under-a léase, duly and punctually. pay all rents due from time to time,

 and perform and obsetve all the tenant’s covenants and conditions.
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Development Restrictions

- The Chargor shall not, withaut the prior written consent of the Lender, carry out, or
“permit, of suffer to be carried out on any Property any development as defined in the
~ Town and Ceuntry Planning Act 1990 or change or permit or suffer to be changed-the

use of any Pr'c')p'e%ty._. . -

En\nronment

o The Chargor shall:-

7.18

7149

790

721

(_a) . comply wnth all the requements of Envaronmen%ai Law both in the conduct of xts :
: - general busmess and in the managemerit, possessmn or occupation of each
Property: and '

by -obtain and comply with- all 'authofi'sations,-’_petfhi’ts‘.énd' ather t'yp'es of licences

necessary under Environmental Law.

No Restrictive Obizgatmns : : _
The Chargor shall not; without the- pnor written cansent of the Lerader enter into any
onerous.or restrictive obligations affecting the whole or any part of any Property, or crate

~or permit to-arise any overridmg mterest easement or rlght whatever i or over the whole
or any part of any Praperty.

. Inspectmn
"The Chargor shall permit the Lender any. Recewer anid any person appomteci by enther
.of them to enter on and mspect any Property on reasonab e prior notice, :

-Registratlon of Investrnents
-The Chargor shall at the direction of the Lender rmmecﬁate%y execute and deliver ta the
. Lender all transfers and other documents. and do all such things as may be hecessary of
desirable to register afl or any af the Investments ih the name of the. Lender orits

naminee: :

- Dmdends and Votmg R:ghis Post Enforcement

After the’ secur:ty constituted by thts Debenture has bacone eﬂfarceable

: @ 'all dividends and-other dlairsbutsons. paid in-respect of the lnvest'menfs and -

7.22

* received by the Chargor shall be held by the Chargor on frust for the Lender

-and immediately paid into a designated account or, if recaived by the Lender o

 shall be retamed by the Lehder; and

_ {bi - all voting and other rights aihd powers attachmg to the Investments shall be

exercised by, or at the direction of, the Lender and the Borrower shall, and shall
procure that its _ncsmmees shall; comply with-any directions the Lender may give,
int its absolute discretion, concerning the exercise of those rights and powers.

_ F'reservatlon of Investments :
The Chargor shall ensure {as far as it is able. to by the exercise of all votmg rsghts power
. of control and other means. available to 1t) that any igsuer that is not.a publlc gompany

shall not

(a) consolidate or subd:wde any of its Investments, or reduce or reorganise its '

_ share capital in any way,

{b) -~ Issue any new sharées or stock; or




723

T4

7.25

7.28

8.1

{c) refuse to register any transfer of -any of its Investments that may be lodged for
_registration’ by, or on behalf of the Lender or the Chargor in accordance W|ti1
thus Debenture

Mainténan‘ce of Eqmpme'n't_ .
The' Chargor shall-

(a)y maintain the Equnpment in good and servscaable condi t|on (excapt far: expected _

: .faurwearand tear); and

). riot permit any Equipment to be:

SO ysed or handled other 'than-'by properly qualified and trained persans: or )

(i) - overloaded or used for any purpose for'_Which it is not désig'ﬂed' or
reasonably suitable. : '

Equipment Enformatzun

‘The Chargor shal% -

(ay -'gwe the Lender any mfermatson comernmg the Eoeat;on condltlon tse and
operat;on of Equipment as the Lender may requ[re and -

by “permit  any - persons desngnated by the- Lender to inspect and examme'

" Egquipment and the records rélating to Equipment at all reasonable ti t_mes

Equipment [isurarice -
The Chargor shall:+

(a) atits own expense pmcure that the Eqmpment ig cevered and kept covered by o
‘insurance of a kind satisfactory to the Lender with insurers approved by’ the
Lender (such approval riot to be unreasonably wﬁhhaid) for full comprehensive
© insurance cover, which shall include (but not be . fimited- to) fire, theft and. -
“accident, for an amount that is not less than the aggregate cost of remstatmg or
replacing the Equipment;

by if the Lender 5o reguives, p'rot':ure that the 'inferést"‘df the Lender is noted on all
suich insurance policies or, at the option of the Lender, that such insurance

policies are- issued in the joint names of the Lender. and the Chargor; and

ey -rnaintain insurance for third party liabilities in such amotint; and on such terms,

" as is usual for users of equipment _af the same type as the Equipmerit.

Preservation of intellectual Pmperty Rights _ :
The Chargor shall take all necessary action to safeguard’ and maititain present and future'

*rights in,-or relating to, the Intelléctual Property including _(w1thout limitation) shserving all

covenants and stipulations relating to such rights;, and paying all applicable renewal fees;

. licence fees and other outgoings.

POWERS OF THE LENDER |
The Lender shall have the followirig powers:-

Power fo Remedy

" The Lender shall be entitled {but shall ot be: bound) o remedy, at any time, a breac:h by
" the Chargor of any of its obligations contained in this Debenture, and the Chargor =
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93

irrevocably authorises the Lender and its agents to do-everything necessary o desirable

for that purpose; .

-Exércise of Rights. : -
The rights of the Lender under clause 8 1 are without. prejudme to any other nghts of the
Lender under this Debenture.  The. exercise of those r;ghts shall not riake the Lender
_ liahle to dccount as & mcrtgagee in possession.

‘Power to Dispose of Chattels
o @y - At any time after. the secunty constitited - by tl'us Dehenture has hecome -

-enforceable, the Lender or any Réceiver may, as agent for the Chargor, dispose’
‘of any chattels or produce found oft any Property.

5! Without prejudice to any obligation to account for the ;:)r-déeéd's of ‘any disposal

made under clause 8.3(a), the Chargor shall indemnify the Lender and any
‘Receiver against any fiability- arlsung from such disposal.

. lnduigence

The Lender may, at ifs’ dlscretlon grant time or other mdu!gence or make any ether-
arrangement, variation or rélease with any person of persons tot being a pary to this

" Debenture (whether or not-any such person is jointly liable with the Chargor) in respect of
“any of the'Secured Obhgat;ons or of. any. othier security for them without prejudice gither: _
"o this Debenture or to the liability of the Chargoar for the Secured Obligations.

' _Investments Dividends’ .
~ Until the security c:onstitu’teci py this Debenture becomes enforceable the Lender shaEI
- gh request by the Chargor releass and pay to the Chargor any cash dividends paid in -

respect of any of the Investments and received by the Lender or its nominee.
PROVISIONS AS TO SECURITY

Restriction on dealmgs

" Except where agreed in writing by the L@nder the Chargor w:ll hot at any time during the -

Sedurity Period create or permit to. subsist any Security over all or-any part of the

- Charged Assets or dispose of or otherwise deal with any part of the Charged Assets. .

Implied covenants for title o :
(@) The covenants set olit in Sections 3(1), 3(2) and 6(2).of the Law of Property

{Miscellaneaus Provisions) Act 1994 will. not extertd ta CIaUSes 3 {Fixed.
- Security} or 4 (Floating charge) :

(6] It shall be implied in respect of Clauses- 3 (Fixed Secirrity) and: 4 (Floating

charge) that-the- Chargor is " disposing of the Charged Assets free from all .
“-charges ‘and incumbrances (whether monetary or nat) and from all- other rights:
" exercisable by third parties (including liabilities imposed and rights confetred by
or under any enactment} ' ' ' '

‘Motices of assignment

{a) - lmmedlately

(H  Upon the date of this Debenturs, i relatlon to all leases relatmg to the
" Property, all bank accounts specified by the Lender, -and all insurance’
' pohcnes reiatsng to the Prnperty in existence on the date of this Debentiire:

13
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L

{iy i later, upon the Chargor opening a bank account, entering into a lease
with -any perscm or ara insurance pelrey w;th any . insurar, relaimg to the
F’mperty,

the Chargor will join the Lender in giving netsce to all hanks, iaﬂdiords tenants-
and other persons at which such accourit is held, or which. are. parties to such
leases or are party to any insurance policy, of- the fixed Security constituted
“under this Debenture- and each Legal Charge in respect of any such.account, -
. lease or insurance palicy, such hotices. being duly executed by or on behalf of
 the Chargor aind in the forin required by the Lender, :

() The Chargor will use all reasonable endeavours to procure from each of thé

banks, landlords, tenants, insurers and other persons referred to in- paragraph
({a) above a du[y executed. ackﬂowledgement in the form required by the
Lender.

Deposit of title deeds

~The Chargor shall: ) :
“{ay tmmedlately upon the executfon of this Debenture or.any Legal Charge {and

-upon the acquisition by it of any intefest in any Charged Assets at-any time)-
deposit with or procure delivery to the: Lender all deeds, certificates and other

dacuments constituting ar evidencing title to the Charged Assets unless held by, -
ar requ1red to be delivered to, arny holdsr of a Secursty ranking in przonty to that

of the Lender and.

(). . deposit with- the Lender at any time thereafter any further stich deeds_

. certificates and other documents, promptly lpon coming into possessian of any .
of those items, - :

Appllcat:on to the Land Regrstry

The Chargor hereby consents to an apphcahon be;eg made to the Land Registry toenter-
a restriction in the Proprietorship Register of any registered land at any time forming part _
- of the Property in the foitowmg form:-

~No dnsposﬂ;on of the registered estate by the proprietor of the reg:stered eetete or by the-
proprietor of any registered charge, not bemg a charge tegisterad before the antry of the -

restriction is to be registered without a written cansent signed by the propristor for the

lirhe being of the charge dated {Date] i favour of interbay Fundmg Limited referred to in
the charges regzster :

Further Loans

“{a) Siibject to the te;’ms of the Facifity, the Lender is- under an eb[sgetmn to make

further Term Loans to the Chargor and that obligation will be deemed to be
incorporated in this Debenture as if set out in this Debenture. - '

(o) - The Chargor consents to an application being matle to the Land Regiet'ry' to

-enter the obligation to make further Term Loans’ on the Charges Regtster of any
reglstered tand forming pert of the Charged Assets:
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FURTHER ASSURANCE

' Further assirance
(a) ~ The.covenant set out in Section 2(1)(b} of the Law of Property (Miscellaneous
' “Provisionis) Act 1994 shall extend to incllde the obligations set out in paragraphy
(b} below: ' '
) The Chargor shall promptiy, at its own: cost, enter into; execute and completea

Legal Charge over any Property in Erigland and Wales not already the subject

of a regsstrable Legal Charge and. do alf such acts or exacute -all such

- dotuments (including ass:gnments transfers, mortgages,  charges,. .

- notarisations, registrations, notices and  instructions} as the Lender may

" reasonably specify (and in such form as the Lender may reasanably requwa) ire
favour of the Lender or its nominee(s):

(iy  to petfect the'security created or inténded to be created in respect of the ..
' Charged: Assets (which may include the. execution by the Chargor of a
mortgage, charge or assignment over all or any of the assets constituting,
~or intended to constitute; Charged Asssts) or for the exercise of any the .
rights, powers and remedies of the Lender provided by or pursuant fo this.
Debenture and each Legal Charge or by law; '

' (i)~ to confer on the Lender'-sec‘:unty over any- as's&ét or undenakihg’_ of the
Chargar located in-any. jurisdiction outside England and Wales equivalent

or similar to the secunty intended to be. conferred. by or pursuant’ to this: _'

Debenture and each Legal Charge andfor

(iié'}' 'whale anh Event of Default is contanumg, to facnlltafe the: reaizsatmn of the-
Charged Assets. .

102 Necessary Action

14,
414

The Chargar shall take all such action as is available to it (mciudnng making allfiings and
registeations and -applying for relief against forfeiture) as may be necessary of as may
reasonably be. requested by the Lender for the purpose of the creaticn, . perfection,
protection or maintenance of any aecurlty conferred or intended to be conferred on the
Lender by or pursuant to this Debenture and each Legal Charge.

ENFORCEMENT OF SECURITY
Enforcement -
 Any time-after the occurrence of

@ an Event 6f Dafauit. (é'slmhg asitis éohﬁhui‘ng)g-or '

_ '(b}_ if the Chargor requests the Lender to exercise any of its powers under ti*us-

~ Debenture or any L.egal Charge;

tha. Secur;ty created by or pursuant to ihus Debenture and each Legai Charga i

~inmediately .enforceable and the Lenhder ‘may, without notice to the Chargor or priar

authorisation frém any coutt, in its absolute: dlscretlozﬁ

10} enforce all or any part of that-Security (at the times, in-the manner and oh the

“terms Jt thirks fit) and take possession of and hold or dlspﬂse of all orany part -

of the Charged Assets and

15,
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) ‘whether of not it has appointed a Receiver, exercise all -or any of the powers,
authiarisations and discretions conferred by the Law of Proparty Act 1925 (as
varied or extended by this Debenture) on morigagees and by this Debenture
and each Legal Charge on- any Receiver of otherwise coraferred by law on

mortgagees or Receivers

'Eﬂ‘ect of Mnratoﬂum

The Lender shiall ot be éntitled t6 exercise its I‘EghtS under Ctause 11, {{Enforcementy-or
Clause 4.2 (Conversmﬂ of fioating charge to-fixed security) where the right arises as-a
result of an-Event of Default-oocurring solely due to any person obtaining or taking steps

‘to obtain-a moratorium pursuant to Schedule A1 of the Insolvency Act 1986,
"EXTENSION OF POWERS AND RIGHT OF APPROPRIATION |

“Extension of povwers

The power of sale or other dlspasaf canferred on the Lender and on.any. Recewer by this
Debenture and. each Legal Charge shall operate-as a variation and extension of the
statutory power of ‘sale under Section 101 ¢f the Law of Property Act 1925 and such .

‘power shall arise {and the Setured Obligations shal% be desmed due and payab%e far that-' _
__purpose) on execution of this Debenture or any Legal Charge '

Restrictmns
The restrictions conta;nat;f in Sectnons 93 and 103 of the Law of Property Act 1925 shali

‘it apply to this Debenture. or arny Legal Charge or to the exerciseé by the Lender of ifs:

- right ta consolidate all or any of the security created by or pursuant to this Débentire or

123

12:4

- any Legal Charge with any other sécurity iri existence at any time or to its power of sale;

which pawers may be exercised by the Lender without notice to the Chargor-on or &f any .

time after this Debenture ar any Legal Charge has bacame eﬂforceable in- accordance.
‘with. Clause 11 (Enfomemenf of securxfy)

Fower of Ieasmg
(a) .  Thestatutory powers of leasmg may bie exerclsed by the Leﬂder at any time on
or aftér this Debenture or any Legal Charge has become erforceable in-
sccordance with Clause 11 (Enforcement of secliity). anid the Lendér and any -
_Receiver may maké -any lease ar agreement_for lease, dccept surrenders. of
feases and grant options on such terms as it shall think fit, without the need to

-comply with any restrictions. imposed by Sections 99 and 100- of the- Law of' .

- Praperty Act 1625.

(b} For the purposes of Sections 99 and 100 of tie Law of Property Act 1925, the

expression "Mortgagor” will. include’ any enclmbrancer der:vmg title under the

‘Chargor and naither Sub-section (18) of ‘Section 99 nor Sub-section {’1 2y of

_ Sechon 100 of the Law of. Properiy Act 1925 will apply.

.;(c") - The Chargor shall rot have, at any tlme- during the Secu'rizty Period, the power

pursuant to Section 99 of the Law of Property Act 1925, to make any ledse in
respect of any. Property without the prior writter consent of the Lender or as
-permltted pursuant to the terms of the Fac:lhty Letter. '

Raght of appropriation

To the extent that the -provisions of the Fmanmal Cotiaterai Arrangements (No 2)

~ Regulations: 2003 apply to a Charged Asset or this Deébenture or a_ny_l_egal Charge

- gonstitutes a Financial Collateral Arrangement as defined .in such Regulations, the.

Lender shall have. the vight to appropriate all or -any part of that Charged Asset in or

16
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13.2

towards the payment or discharge of the Secured Obligations. For this purpose, a
comimercially reasonable methad: of valuing a Charged Asset as the Chargm hereby

cagrees.and accep!:s shall be:

gy Ui the case of cash on account, the amount séandmg to the. credit of thai"_
' © -account, together with any accrued interest, at the time of appropﬂanen and.

' -(b') in the case -of any. mvestments shares or senuntles ~their - market value

determined by the Lender by refererice to a public index, independent valiation
or by such other process as the Lender may select.

_ .C‘OSTS

131 :

' _Tha Chargor shall pay to of reimburse the Lender and any Recewer ari demand oha full' '
indemnity basis all Costs incurred by the Lerider or any Receiver in connection with:-
(@) “this Debenture or the Charged Assets;

Costs

'_('b)' - protectnng perfecting; preserving or enfarcmg for atternptmg to do s0) any of the:

Lender's or Receiver's rights under this Debenture;

) suing for or récovering any of thie Sectired Ob!i‘gatiéhé,.

~ineluding -without limitation thé Costs of any 'pfocheecfihg's‘ in connection with this -

Debenture or the: Secured Obligations together with interest on- any amaount due under
this clause 13 at the Default Rate specified in the-Facility Letter. .

Indeminity _

“The Lendesr. and any ‘Recsiver and thelr respectzve employees and agents shall be
“indemnified on-a full indemnity basis out of_ the Charged Assets in respect of all actions;

liabilities and Costs incurred or suffersd in or.as a result of:

(8} the exercise or purported exercise of any of the powers, authorities or
discretions vested in them under this Debenture

By any matter ot thmg dore or omitted to be’ done in relatlan o the Charged Aszets

'uncier those powers; of

L@ E any tiefault or delay by’ the: Chargor in performing any of its oblsgatlons under

14
149
4.2

e
15.1

this Debenture

ASSEGNMEN?

':At any time thhaut the consent of the Chargor the Lender may assign or transfer the
whole or.any par’z of ity rsghts and chligations urider this. Debenture to any other person -
- Ttie Chargar may. riot assign ariy of its rights or transfer any of its obligations under this

Debenture or enter into ary transaction that would result in any of those rights or.

_' “obligations passing to another person.
. APPOINTMENT OF RECEIVER OR ADMINESTRATDR

- Appointment and removal
- Aftér this Debenture and each Légal Charge becomes enforceable in accordance with
Clause 11 (Enforcement of securify), the. Lender may by deed or otherwise (acting
‘through an authorised officer of the Lender), withaut prior notice:
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153 - -
- The: powers of appointment of a Receiver shatl be in addition to all s‘:atutory and other

{a) appoint one or more persons to be a.Receiver of the whole or any part of the
Charged Assets; or

{6y appoint two or more Re’cei'vérs' cf'SEpag'éfé parts of the Charged Assets; or
(© : rémové (sofat as it is lawfully abla} an"y Receiver so appointed: or
(dy - .appoint another person( yas an additional or rep1acement Recewer(s) or '
(e} appoint one o more _perspns to be'an adml_mstrat_o'fjcf %he Chargor,

‘Capacity of Recewers

Each person appomted to be ! Recelver pursuant to C!ause 15(Appo:ntmenf and

. 'ramoval) shall be’

{ay _'entatled to zct mdiwduaiiy or tOQether wsth any other persnn appomted or
' substituted as Recewer

ey forall purposes deemed 16, be the agent of the Chargor which shall be solely

responsible for his. acts, defaults and liabilities ‘and for the payment of his
remuneration and no Receiver shall at any time act as a’gént for the Lender, and

oy entifled to remuneratlon for his servmes at a rate to be faxed by the Lender fram’

_'trme to time {without being Timited to the max:mum rate SpECIfleti by the Law of
;Pmperty Act 1925).

5tatutory pnwers of appo:ntment

N powers of appomtment of the Lender under the Law: of Property Act 1925 (ag extended -

16

by this. Debenture and each Legal Charge) of otherwise and such powers shall remain
exercusable from time to time by the Lender in respect of any part of the Charged Assets.

 POWERS OF RECE]VERS

Every Receiver shall (subject to any restﬂctmns i the mstrument appomtmg ium but.

notwithstanding “any winding-up ‘or digsolution of the Chargor) have and be entitled to
‘exercise; in relation to the Charged Assets, and as varied and. extended. by the.
© provisions of this Debenture and each Legal Charge. (in the name of or on behalf of the"

Chargor or'in his owrt iame and. in gech case, at the cost of the Chargor):

(@ alithe powers conferred by the Law of Property Act 1925 on mortgagors and on”

mortgagees in possessmn and on receivers appainted under that Act;

-'(b'.) ' '-ali the powers of an admnnzstra%we receiver set out in Schedule 1 to the

Insolvency Act 1986 (whether or not the Reca;ver is an administrative receiver);

() all the powers and rights of an absolute owner and power to do or omit to do
anythirig which the Chargor itself could do or omit to dc: ar;d

{d) - the puwer to ‘do all things (mclucitng bringirig or defending’ proceedmgs in the' .
hame or on bahalf of the Chargor} whlch seem to the Recewer to be incidental
or canducive to;

(i “any of the functlcms powers authorities "ot dscret:ons conferred ‘on. or
vested in him;.
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)

{iiy -

the exercise of any rights, powers and remadies of the Lender provided by

‘ar pursuant to this Debenture-and each Legal Charge or by law {including
realisation of all or any part of the assets in respect of which that. Recewer-
Was appomted)

brmgmg to h;s hands -any assets of the Cﬁargor forming part of or - which

“when got in would be, Charged Assets.

the following further powers:

-

i)

(i

(iv) -

(v)

S
(vily
(il

(.ix) B

W

(xi).

txii.)

to undertake or complete any work of repalr buﬁdmg or development o

any of the Properties;

to grant, accept surrenders of or any leasés of tenancies affecting any of

the Properties on such terms and subject to such conditions as he thinks -
fit; ' : ' B

“to provide services and employ of ehgage such marnagers, contractors
~and other personnel and professional advisers on such terms as he thinks

fit:

to triake,; exermse of revoke any value ‘added tax, optlon to-tax_as he.

~thinks ﬂt

to 'charge and receive such sum by way of remuneration {ir dddition to all

‘costs, charges and éxpenses. incurred by hlm) as the Lender may.
prescribe or agree with: him;
“to carry on, manage, develop, reconstruct, amalgamate or diversify or'
Seoncur i carrying.  on, - managing, - developing, reconstructing,

amalgamatmg or diversifying the: business of the Charger

grant optrons and licences over all or any part of the Charged Asgets, selE
assign, fease and accept surrenders of leases of coneur in the same of all

orany: of the Charged Assets including without fimitation by way of publlc-.

auction-or prlvate sale and generally on such terms and condmo:ws as. he
thirks fit;

sever and séll separately any flxtures ar flttlngs from any- Property without '
the consent of the Chargor

sell. and. assign all or any of the Baok Debts in respect of which he is
appomted in such manner and generafly on such terms as he thmks fit}

to. make arsy “arrangement, settlement or ‘compromise between the
Chargor and any other persor that he may think expedient;

miake substitutions of or improvements to the Equipmeﬁt'as he may think -
expedient;

épp‘oiht mManagers, offic::érs, servants,” work_méh. and a'g'énts for the
purposes of this clause 16 at such salaries for such periods and oni stich
terms as he may determine; or - :
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(xif) for any purposes authorised under this clause 16 .to raise money by
barrowing from the Lender (or frarm any othér person) gither unsecured ar
on-the-security of all or any of the-Charged Assets on such terms as he
'sha[! thirk fit {including  if the Lender if consents, terms under which
security ranks i in pr:onty to this Dehenture). '

APP’L]CATIO'N OF MON EYS

All moneys téceived or recovered by the Lendér or any Receiver pursuant to this:
Debenture or any Legal Charge or the powers conferred by it shall (subject to- the claims

" of any person having prior rights thereto and by way’ of variation of thé provisions of the

Law of Property Act 1925) be applied first in the payment of the Costs incurred. and
payments made by the Receiver, the payment of his remuneration and the discharge of
any’ liabilities incurred by the Receiver in, or incidental to, the exercise’ of any of his

- powers, -and theréafter shall be applied by the Lender(netwuthstandmg any purported

48,

g1

- appropriation by the Chargor) in accordance with the Facahty Latter. ..

.F‘ROTECTION OF PURGHASERS .

Consaderatmn
The recelpt of the Lender or-any-Receiver. sha%! be conclusive descharge toa purchaser :
and, in. making any. sale or dlsposal of any-of the Charged Assets or mraking ‘any-

- acquisition, the Lender or ahy Receiver may do so for: such cons:derat[on in..such

18.2

g,

18,1

manner ard on suc:h terms as it thmks fzt

‘Protection of purchasers
_ No piirchaser or other person dealmg with the Lender or any Recelver shall be bound to

inguire whether the right of the Lender or such Receiver to exercise any of its. powers

“hag arisen or beceme exercisable of be concérned with any prcprlety or regularity on the
part of the Lender or such Receiver in such dealangs :

POWER OF ATTORNEY

-Appointment and ;mwers
The Chargor by way of security ;rrevocably appomts the Lender and any Recewer '

severally {6 be its atterngy and in its riame, on nts behalf and as ifs act and-deed to!

{a) . execute cfehver and perfect a Legal Charge over any F’roperty hot already the

“subject of a registrable Legal Charge; aﬂd

by execute deliver and perfect all other documents and do ali things which the

-attorney may consnder to be requrred or deswabie for:

i) _-carrymg out aﬂy obhgatzon imposed on the Chargor by thzs Debantum
"~ any Legal Charge or. any other -agreement binding o the Chargor to
which the Lender is party {including the execution and _del’ivéfy of any
deeds, charges, assignments of other security and any transfers of the a
Charged Asséts  and perfecting the security. created or mtended to be
‘created in respect of the Charged: Assets); and

(i), enabling the. Lender and. ahy Réceiver to exercise, or delegate. the
exercise of, any of the rights, powers and-authorities conferred an them by

“or pursuant to this Debenture, each Legal Charge or by law (including,

" after this Deberiture or any Legal Charge has become enforceable in-
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19.2°

20,

20

202,

20.3

-accordance with Clause 11 (Enforcement of security), the exercise of any
fight of & legat or beneficial owner of the Charged Assets).

-~ Ratification.
The Chargor shall ratlfy and confiri all things done and all ﬁocuments execmed by any'
attorney i the exercise of purporied exercise of all or any of his powers.

'EFFECTIVENESS OF SECURITY

Continuing security .

{a) The security sraated by or pursuant to this Debenture and each Lega§ Charge-
- shall' remain in full force and effect as-a continuing security for the Secured
" Obligations unless and until discharged by the Lender. -

by . No part of the Security from time to time intended to be constituted by this.
Debenture and sach Legal Charge will be consideted satisfied or discharged by .
anh intermediate payment, dlscr.harge or satisfaction of the: whole or any part of
the Secured Obligations, : :

._'Cumulatwe rights -

The securgty createcf'by ar pursuant to this Debenture and gach E_egaE Charge shaii be -

cumulative, in- addition to and mdependent of avery- othér Security which the Lender or

aity Finance E—“’arty iy -at any fime hold- for the Secured Obligations or-any other -

obligations or any rights, powers and remedies prmvnded by law. - No-prior Security held

by the Lender or any of the other Finance Parties. over the whole or any part of the
Charged Assets shall merge ;nto the Security constituted By this Debenture -and each'--
Legal Charge : :

“No- prejudice : : .
‘The security created. by or pu;suant to-this Deberiture and edch. Lagal Charge shall not
“be prejudlced by any unenforceab:hty or invalidity of any othér agreement or docurment o
- by any time or indulgence granted. fo the Chargor or any other person, or the Lender o

any of the other Finance Parties or by any variation of the terms of the trust upon which

' the Lerider hoids the security or by any other thing which mlght otherwise prejudice that

204

205

Securﬁy

Remedies and waivers.

No failure on the part of the f_entier ta exercise, of any dalay o 125 part |n exermssng, ary

righits, powers and remedies of the Lender povided by or pursuant to this Debentire and-

each Legal Charge, shall operate as a waiver of those rights, powers and remedies, nor

~-shall-any single ar partial exercise of any such rights, powers and remedies preclude any

further or other exercnse of that.or any cther: nghts powers and’ remadms

No liabitity

. Noneof the Lender, its nommea( ) nor aﬂy Receiver shal e liable
BREY to account as a maortgagee of mo:tgagee in pcssessmn or

By far any 1088 arising_by reason of taking any action permitted by this: Debenture

“or any Legal Charge or any neglect-or default in connection with the Charged
Assets or taking possessmn of or realising all or’ any part ‘of the Charged
'.Assets

 exceptin the- case of gross negligence orwilful default upon its part..
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207

Partlal invalidity
if, at'any time, any provision of this Debenture or any Legal Charge is.or becomes illegal,

invalid -or unenforceabie in any’ respect under the law of any jurisdiction; neither the

legality, validity or enforceability of the remaininig provisions of this Debenture and each
Legal Charge nor of such provision under the-laws of any other jurisdiction shall in-any’
way be . affected or impaired thereby and, if any pa:“t of the security intended to be

created by of purstant o this Debenture and each Lega Charge is~ invalid,

unenforcaable or |ne§fectwe for any reascm that shall niot affect or impair any otter part:
of the security.

Immediate rar:ourse

The Chargor waives any nght it may havé of f;rst reqwrmg a Fzﬁance Party {or any

trustee or agent on its behalf) to proceed aga;nst or-enforce afy. other rights or Security -

. or claim payment from any other persoft before clainiing from the Chargor under this

Debenture and each Legal Charge. This waiver applies irréspective of any law or aray 3

- provision of this. Debenture ar any Legal Charge to the contrary:

208

- Collateral’ Securlty : . : -
Where any Security consfituted undet this Debenture or- any Legal Gharge initially takes- _

efféct-as a collateral of furthér Security to another Security intended to be constituted

209

“under this Debenture and each Legal Charge or which otherwise secures all or arly part
-of the Secured Obligations to which the Chardor is & party then, despite any receipt, ~

release or discharge endorsed on.or given in respect of or under the second mentioned

‘Sectrity, the first méntidned Security will operate as an independent Security.

ﬁ:scharge Cunditmnal

Any release, discharge or- settlemerit bet\Neen the Chargor and the. Lender shall be-'

deemed conditional on'rio payment or security received by the.Lender in respect of the-
Secured Qbhgatmns being: avoided, reduced or ordered to be refunded pursuant to-any

law relating to insolvency, hankruptoy; - winding-up, administration, receivership- of .

otherwise. Despt%e any such release, discharge or settlement:-

' '{é}' the heﬂder or its nominee may retain this Debenture and the sectrity created by

- 30.10

or pursuarnt to it, including all certificates and documents relating to the whole or -

“any-part of the Charged Asséts, for such - period as the Lender deems
- necessary to provide the Lender with security against -any such avoidance,
réduction or order for refund; and '

b) the Lender may recover the value or amount of such sectirity or payment from

-~ the. Chargor subsequently as if such releasé, descharge or settiament had not.
-cccurred

Varlatlens and Waivers
Any waiver or variation of any nght or remedy By the Lender (whethe;‘ arising under this:

Debenture of under the general law), or any-consent gwen under this Debenture, is onEy'_ )
‘effective if it 13 in writing and signed by the waiving, varying. or consenting. party, and

' ~applies only-in the circumstarices for which it was: given, and shall not prevent the party '

'2-’1._

giving it from subsequently relying o the relevant provision.

PRIOR SECURITY INTERESTS

:(a) : in-the event of any -action; proceadmg or step being taken to exsicise any .
powers or remedies conferred by any prior ranking Security against any of the
- Charged Assets or in case of exercise by the Lender or any Receiver of any
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22,

23,

power of sale under this Debenture and each Legal Charge, the Lender may
redeern such prior Security or procure the transfer thereof to itself.

(b)  The Lender may setfle and agrée the accounts of the prior Security and dny
accounts so settled and passed will be canélusive and binding on the Chargor.

(g} Al principal monies, interast, costs, charges. ard experises of and incidental to.

any redemption or transfer will be paid by the Chargor to the Lender on demand.
todether with acerued intergst thereon as well as before judgement at the rate
from time:to time applicable to unpald sums specified in the Facility Letter from
"the time or respective times of the same having bsen paid or ineurred untit
payment thereof (as well as after as before judgement). :

SUBSEQUENT SECURITY iNTERESTS

If the Lender or any of thé other Firance Pames at any time raceives or is deemed ta
“have received notice of any subsequent Security, asagrment ar transfer affecting the
‘Charged Assets or any part of the Charged Assets which. ig prohibited By the térms of

any Finance Document, all payiments thereafter by o on behalf of the Chargor to the

‘Larider will (in the absence of any express contrary appropriation by the Chargar) e
‘treated as having been c:redlted ‘to'a new account of the Chargor and ot as having been
ﬁappfted i reductlan of the Secured Obligations at the time that notice was received:

'SUSPENSE ACCQUNTS

Al monies received, recovéred or realised by the Lender urider this Debenture ‘and eac:h .

24'..
241

: .2_4.2

25,

" Legal Charge. {including . the proceeds of any canversion of currency) may. i the.

* discretion of the Lender be credited to any interest bearsng sUspense or impersonal’
“account(s) maintained with a firrancial institution (including itselfy for so long as it may
think fit (the interest being crédited to the relevant accourt) periding their app lication fram

- time to time at the Lender's. discretion, in of towards the dlscharge of any of the Secured
Obhgahcms _

NEW ACCOUNTS

[f the -Lender receives notice of any. subsequent Securaty Inierest or other mterest

-affecting all or party of the’ Charged Assets, the Lender may open & new account for the -
. Chargor in the Lender's books Without . prejudice to the Lenders right to combine

accounts, no money paid to the credit of the Chargor in any such new account shall be -

. ~appropriated towards; -or have: the- effect of dlschargmg any part of the Secured_'
. Obligatlens

If the Lender does not open.a néw account immediately on receipt of - notice under -~ -

_clalise 24.1-then {Unléss the Lender gives express. written notice to the contrary to the .
_ Chatgor) all payments made by the Chargor to the. Lender shall be treated as. having:

been credited to a new account of the Chargor and not. as having been applled in
reduction of the Secured Qbhgailons as from the time of recelpt of the relevant notice by -
tha Lendet,

_-LENDER‘S SET- OFF RIGHTS

Ifthé Lender has more than one account for the Chargor in lts books fhe Lender may at
-any hme after: :

~{ay  the security cons‘ntuted by thiis Debenture has becnme enforceable; or
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26.
26.1.

263

27,

) the' Lender has teceived notice. of -any subsequent Sectirity Interest or other
interast affecting all orany part of the Gharged Assets,

fransfer, without prior notice, all o any part of the balance standirig to the credit of any
account to-any other account. that may be in debit (but the Lender. shall notify the:
Chargor of the trarisfer once made). : :

‘NOTICES

Services
Each notzce or other commnication reqwred to be gwen under; ot m connectlon wath :

_ Zthis Debenture shall be:-

(&) iri--writi'ng,. delivered ;’Jeréﬁha'lly or sién{' by pre-paid firét-ﬂiass"iéfter" and-

by sent or .defivered: to the Ghargor at its registered office address from. tlme ta- '
‘firme and to the Lender at its registered office address,:

‘orto such other-address as is riotified In writing by one party to the other from
time to time. : -

_'Racmpt by Chargor :
Any notice or other commumcatmn that the Lender glves shail be deemed tQ have been__ _

~received:-
@ ifgien by‘ hand, at the time of actual defivery; and
®) - Cif posted on the second Busmess Day after the day it was sent by pre- pand fi rst-
'class post.

_.A notrce or other comminication gnven as descrrbed i ciause 28, Z{a ) or clause. 26. 2(b)
"o a day that is not a Business Day, or after normal business:hours, in the place it is

rece_wed, shall be deemed to have been received on the.next Business Day, -

‘Receipt by Lender

“Any notice or other commumcatlon given to the Lendér shall be deemed to have. been' _
~received only on actual rece|pt :
- RELEASE OF SECURITY.

“Upon the expiry of the Security F’ermci the- Lender shall, at the request and eost of the-

Chargor, release and cancel the security constituted by this Debenture_ and esch Legal
Charge and procure the reassignment to the Chargor of the property and assets
assighed to the Lender pursuant to this Debenture and each Legal Charge; in each case

©without recotirse td; or ‘any represéntation of warranty by, the Lender or any of its

28,

naminees.

GOVERNING LAW

| This Debenture and any dsspute or cla|m arzsmg out of orin connection W|th lt or its

subject matter or formation - (including hon- contractual disputes or claims) shall be.
governed by and. construed in accordance w;th the law.of Engtand and Wales. - '

THIS DEBENTURE has been executed as, and is interided to take effect as, a deed by and has

- beeh sighed by the Lender on the date written on the first page of this Debeanture.
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THE SCHEDULE

ALL THAT frechold interest in the land and property known as Land on the south side of]
Freshwater Road, Chadwell Heath and Land fo the south of, Freshwater Road, Dagenhan,
United Kingdom and. registered at the Land Registry with Title Absolute under Title Number
EGL423013

ALL THAT freehold interest in the land and property known as Land on the south side of,
Freshiwater Road, Chadwell Heath and Land to the south of, Freshwater Road, Dagenham,
United Kingdom. and registered at the Land Registry with Title Absolute under Title Number
EGL34373] |

ALL THAT frechold interest in the land and property known as Unit 6, Heath Park Tndustrial
‘Estate, Freshwater Road, Dagenhaﬁa, United Kingdom and registered at.the Land Registry with

Title Absotute under Title Nuinber EGL437881

ALL THAT frechold interest in the land and property known as Units 2-5, Heath Park Tridustrial
Estate, Freshwater Road, Dagenham, United Kingdom and registered at tlie Land Registry Title .
Absolute under Title Number EGL437224.
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Executed as a Deed by THE CHARGOR )

acling by a Director pra-its—searokry-ortye )

Director

pirectorSecretary—

Signature, pame and address of witness

AT2 COMMERCIAL HUB
86 LONDON ROAD, MARKE TEY, CO6 IED

R\ TN A
For and on behalf of Interbay Funding Limited

' signature
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