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In accordance with
Sections 859A and
859 of the Companies
Act 2006

MRO1

Particulars of a charge

A fee 1s payable with this form. You can use the WebFiling
Please see ‘How to pay’ on the Please go to www companiesjEs
last page é

< What this form is for X What this form 1s NOT for %
You may use this form to register You may not use this form to
a charge created or evidenced by register a charge where there =
an instrument mstrument Use form MR08

-y
&aserform

A

30/09/2015 #720
COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days begmning with the day after the date of creation of the charge If
Iivered outside of the 21 days it will be rejected unless it 1s accompanied by a

ourt order extending the time for delivery

You must enclose a certified copy of the instrument wath this form This will be

scanned and placed on the public record Do not send the onginal.

— ]

Company number

Company details

o p s [0 [v

7-(_ ’— l_ For oficial use

Company name in full I Gordon Ramsay Holdings Limited

=> Filling in this form
Please complete in typescnpt or in
bold black capials

All fields are mandatory unless

specified or ndicated by *

Charge creation date

Charge creation date E |d—8— W IW ‘72_ ”'_O- W E

Names of persons, security agents or trustees entitled to the charge

entitled o the charge

Please show the names of each of the persons, secunty agents or trustees

Name

|Barclays Bank PLC

Name

Name

Name

|
|
|
|
|
|
|

tick the statement below

[} 1 confirm that there are more than four persons, secunty agents or
trustees entilled to the charge

If there are more than four names, please supply any four of these names then

CHFP0O25
06714 Version 20 Laserform Intemational 6/14




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {which 1s
not a floating charge) or fixed secunty included in the instrument

Bref descriplion

The leasehold land known as The Narrow Street Pub
and Dining Room, E14 B8DP (title numbers EGL267040 &
EGL471119)and the Property and all Rights relating
to such Property (excepting, for any relevant
period, Excluded Property) together with all
Intellectual Property (pursuant to clauses 4 1,

4 2, 4.10 and 4 5 of the accompanying instrument).

Please submit onty a short
descnption If there are a number of
plots of land, arrcraft andfor ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, “for
more details please refer to the
instrument”

Please it the descripbon to the
available space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

[v] Yes
{1 No

Floating charge

Is the instrument expressed to conlain a floating charge? Please tick the
approprate box

[v] Yes Continue
(] No GotoSection?

Is the floaling charge expressed to cover all the property and underiaking of
the company?

(V] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnict the company from creating
further secunty that will rank equally with or ahead of the charge?
Piease tick the appropnate box

[v] Yes
{1 No

Trustee statement ©@

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

O

€ This statement may be filed after
the registration of the charge (use
form MROG)

Signature

| Please sign the form here

Signature

Signature

29.00. &

X Simmovy ¢ Jmmovis LLP X

This form must be signed by a person with an interest in the charge

CHFP025
0614 Version 20



MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Compantes House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

|“m“““ Marc Gilston (001226-01736}

|Companynm
Simmons & Simmons LLP

|Mdress CityPoint

|One Ropemaker Street

|P‘>$“Wrl London

[ County/Region

[ 5]

|@mﬂ United Kingdom

IW PX Box No 12 Chancery Lane London

|re|eprm 020 7925 4036

Certificate

We will send your certificate to the presenter's address
if given above or to the company’s Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following:

[¥] The company name and number match the
information held on the public Register

[(+] You have included a certified copy of the
instrument with this form

[v1 You have entered the date on which the charge
was created

[¥] You have shown the names of persons entitled to
the charge

[+¥] You have ticked any appropriate boxes in
Sections 3,5,6,7& 8

[v] You have given a descniption in Section 4, if
appropnate

[+1 You have signed the form

[+] You have enclosed the correct fee

[v] Please do not send the onginal instrument, it must
be a certified copy

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 i1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Compamies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www companieshouse.gov.uk

CHFP(Z5
06/14 Version 2 0
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3457208
Charge code: 0345 7208 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th September 2015 and created by GORDON RAMSAY

HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 30th September 2015

Gwven at Companies House, Cardiff on 5th October 2015

&

Companies House e QrricmLSEAL o THE

'l...' b
gg savd




Dated ?.& Sﬁﬁw /lms

Debenture

between

Kavalake Limited

Gordon Ramsay Holdings Limited

Gordon Ramsay Holdings International Limited
Gordon Ramsay (York & Albany) Limited
Gordon Ramsay (Maze) Limited

Gordon Ramsay (Royal Hospital Road) Limited
Gordon Ramsay (Narrow Street) Limited
Gordon Ramsay (One New Change) Limited
Petrus (Kinnerton Street) Limited

Gordon Ramsay (No.2) Limited

Gordon Ramsay Plane Food Limited

Foxtrot Oscar Holdings Limited

Foxtrot Oscar Limited

Union Street Cafe Limited

Gordon Ramsay (No. 1) Limited

and

Barclays Bank PL.C

relating to

() a£10,000,000 term loan facility;
(i) a£3,000,000 revolving credit facility; and
(ii) a £1,000,000 multi-option facility

EXECUTION VERSION

FMEK/D01228-01 T38/MSXMIC XD lexb(LONTW26039)

WE CERTIFY THAT THIS COPY
INSTRUMENT IS A CORRECT COPY

OFTHE ORIGINAL INSTRUMENT.
¥ 4
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THIS DEBENTURE s dated ?_& S(F/MR 2015 and made

' (1)

(@)

(3)

(4)

(5)

(6)

7

(8)

| 9)
(10)
| (11)

(12)

(13}

BETWEEN:

KAVALAKE LIMITED (registered in England and Wales under company number
07360142), the registered office of which 1s at 539-547 Wandsworth Road, London SW8
3JD (the “Company”),

GORDON RAMSAY HOLDINGS LIMITED (registered in England and Wales under
company number 03457208), the registered office of which is at 539-547 Wandsworth
Road, London SW8 3J0,

GORDON RAMSAY HOLDINGS INTERNATIONAL LIMITED (registered in Engtand and
Wales under company number 06355144), the registered office of which 15 at 539-547
Wandsworth Road, London SW8 3JD,

GORDON RAMSAY (YORK & ALBANY) LIMITED (registered in England and Wales
under company number 06465217), the registered office of which 1s at 539-547
Wandsworth Road, London SW8 3JD,

GORDON RAMSAY (MAZE) LIMITED {(registered in England and Wales under company
number 05214510), the registered office of which 1s at 539-547 Wandsworth Road,
London SW8 34D,

GORDON RAMSAY (ROYAL HOSPITAL _ROAD) LIMITED (registered in England and
Wales under company number 01237565), the registered office of which is at 539-547
Wandsworth Road, London SW8 3JD;

GORDON RAMSAY (NARROW STREET) LIMITED (registered in England and Wales
under company number 05919911), the registered office of which 1s at 539-547
Wandsworth Road, London SW8 3JD,

GORDON RAMSAY (ONE NEW CHANGE) LIMITED (registered in England and Wales
under company number 07290931), the regwstered office of which is at 539-547
Wandsworth Road, London SW8 3JD,

PETRUS (KINNERTON STREET) LIMITED (registered in England and Wales under
company number 06875340), the registered office of which 1s at 539-547 Wandsworth

Road, London SW8 3JD,

GORDON RAMSAY {NO. 2) LIMITED (registered in England and Wales under company
number 06367176), the registered office of which 1s at 539-547 Wandsworth Road,
London SW8 3JD,

GORDON RAMSAY PLANE FOOD LIMITED (registered in England and Wales under
company number 06359203), the registered office of which I1s at 539-547 Wandsworth
Road, London SW8 3JD,

FOXTROT OSCAR HOLDINGS LIMITED (registered in England and Wales under
company number 06340953), the registered office of which 1s at 539-547 Wandsworth
Road, London SW8 34D,

FOXTROT OSCAR LIMITED (registered in England and Wales under company number
04382379), the registered office of which is at 539-547 Wandsworth Road, London SW8
aJD,

FMBIK/O01226-04 TIB/MSXMACXKE Icxb{LDNTW26029) 1 L_LIVE_EMEA128116514v8




(14)

(15}

(18)

UNION STREET CAFE LIMITED (registered in England and Wales under company
number 07329196), the registered office of which 15 at 539-547 Wandsworth Road,
London SW8 3JD,

GORDON RAMSAY (NO. 1) LIMITED (registered in England and Wales under company
number 04171511), the registered office of which 15 at 539-547 Wandsworth Road,

London SW8 3JD, and

Barclays Bank PLC (the "Lender”)

Kavalake Limited, Gordon Ramsay Holdings Limited, Gordon Ramsay Holdings International
Limted, Gordon Ramsay {York & Albany) Limited, Gordon Ramsay Maze Limited, Gordon
Ramsay (Royal Hospital Road) Limited, Gordon Ramsay (Narrow Street) Limited, Gordon
Ramsay (One New Change) Limited, Petrus (Kinnerton Street) Limited, Gordon Ramsay No 2
Limited, Gordon Ramsay Plane Food Limited, Foxtrot Oscar Holdings Limited, Foxtrot Oscar
Limited, Union Street Cafe Limited and Gordon Ramsay (No 1) Limited are each an "Obligor”
and together the “Obligors’

BACKGROUND:

(A)

(8)

The Lender has agreed to make available to the Company (1) a £10,000,000 term loan
facilty and (n) a £3,000,000 revolving credit facility, subject to and upon the terms and
conditions contained In the Facilities Agreement (as defined below). The Lender has also
agreed to make available to the Company a £1,000,000 multi-option facihty on the terms
set out In an agreement between the Lender and the Company

As a condition precedent to and pursuant to the provisions of the Facilites Agreement the
Obligors have agreed to enter into this Debenture for the purpose of providing secunty to
the Lender for the Secured Liabilbes

OPERATIVE PROVISIONS

1.

11

Definitions and Interpretation

Definitions
In this Debenture

“Agreements for Sale” means all agreements, contracts, or options in existence from time
to time

{A) far, or In relation to, the assignment, transfer, underlease or dispesal by way of
sale of the whole or any part of, or of any estate or interest in, the Property,

{B) for, or in relabion to, the creation of any estate or interest in the Property upon the
sale of the Property, and

(C) under which any consideration of a capital nature, whether monetary or otherwise,
15 derved, or s to be denved, from the Property

“Asset Insurance” means the insurances referred to in clause 12 6 (Assef msurance)

FMBK/IO01226-01736/MSXMACKS iexb{LONTW26039) 2 L_LIVE_EMEA1 28116514v8




*Authonty” means any governmental, intergovernmental or supranational body, agency,
department or regulatory, self-regulatory or other authornty or organisation

“Book Debts” means

(A) all book and other debts in existence from time to time {including, without limitation,
any sums whatsoever owed by banks or similar institutions), both present and
future, due, owing to or which may become due, owing to or purchased or
otherwise acquired by an Obligor, and

(B) the benefit of all nghts whatsoever relating to the debts referred to above including,
without lmitaton, any related agreements, documents, nghts and remedies
(including, without hmitation, negotiable or non-negotiable instruments, guarantees,
indemnities, legal and equitable charges, reservation of propnetary nghts, nghts of
tracing, unpaid vendor's lens and all similar connected or related nghts and
assets)

“Book Debts Account” means such separate and dencrmnated account or accounts with
the Lender or such bank as may be specified in wrniting by the Lender for the purpose of
receving payments of the proceeds of realisation and collection of Book Debts

“Charged Property” means the whole or any part of the property, assets, income and
undertaking of an Obligor from time to time mortgaged, charged or assigned to the Lender
pursuant to this Debenture

“Contracts" means all and each of the Obligors’ nghts, title, interest and benefit in and to

(A) all the agreements short particulars of which are set out in schedule 2 (The
Contracts), and

(B) any contract in respect of the whole or any part of the Charged Property to which
an Obligor 1s a party which 1s, In the reasonable opinion of the Lender matenal to
the Charged Property,

as from time to time modified, amended, vaned, supplemental or novated with the full
benefit of all negotiable or non-negotiable mstruments, guarantees, indemmities,
debentures, mortgages, charges, liens and other secunty in respect of the same.

"Costs” means all reasonable costs, charges or expenses of whatsoever nature (including,
without mitation, legal fees) including, without hmitation, disbursements and any Value
Added Tax to be charged on such costs, charges, expenses and disbursements (but
excluding any costs that anse from the gross negligence of the Lender or any Receiver)

“Default Rate” means the annual rate of interest specified In clause 10 3 (Default interest)
of the Facihties Agreement

“Derivative Assets” means all stocks, shares, warrants or other securities, rights, dividends,
interest or other property {whether of a capital or Income nature) accruing, offered, issued
or denving at any tme by way of dividend, bonus, redemption, exchange, purchase,
substitution, conversion, consolidation, subdivision, preference, option or otherwise
attnbutable to any of the Shares or any Derivative Assets previously descnbed.

“Environment” means all of the air, water and land including ar within buildings and other
natural or man made structures above or below ground

*Environmental Law" means any applicable law or regulation which relates to
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(A) the pollution or protection of the Environment,
(B) harm to or the protechon of human health,
(C) the conditions of the workplace; or

(D)  any emussion or substance capable of causing harmm to any ving organism or the
Environment

‘Environmental Permits” means any permit and other Authonisation and the filing of any
notification, report or assessment required under any Environmental Law for the operation
of the business of any member of the Group conducted on or from the properties owned or
used by any member of the Group

“‘Event of Default” means any of those events or circumstances set out In clause 24
{Events of Defaulf) of the Facilities Agreement

]

Facllities Agreement” means the Facilities Agreement dated on or about the date of this
Debenture and made between, amongst others, the Company and the Lender.

“Emnance Documents” bears the meamng ascribed to it under the Facilibies Agreement

*Fixtures” means all assets of whatsoever nature, apart from land and buildings, forming
part of any freehold or leasehold property owned by an Obligor and deemed by law to be
immovable property

“Insolvency Act” means the Insolvency Act 1986

“Intellectual Property” means

{A} any patenis, trade marks, service marks, designs, business names, copyrights,
database rights, design nghts, domain names, moral nghts, inventions, confidential
information, knowhow and other intellectual property nghts and interests (which
may now or in the future subsist), whether registered or unregistered, and

(B) the benefit of all applications and nghts to use such assets of each member of the
Group (which may now or in the future subsist)

“Issuer” means any persaon of whose share capital the Shares form all or any part
“Know-how” means all the body of knowledge, technical expenence, expertise and skills,
techrical processes, secret processes, formulae and technical information held by an
Obhigor and refating to its business, which 1s not in the public domain

“Laws” means any European Community legislation {including any regulation or directive),
the common law, United Kingdom legislation (including subordinate regulation and any
order or regulations made under such legislation), by law or order of any court or
administrative tnbunal which 1sin force in the United Kingdom

“LPA" means the Law of Property Act 1925

"Matenal Adverse Effect” bears the meaning ascnbed to it under the Facilities Agreement

“‘Nomunees™ means the Lender, its agents, nominees and any other person holding the
Shares and the Denvative Assets on behalf of the Lender from time to time
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"Qccupational Leases” means all leasehold interests and other occupational nghts
whatsoever (including, without limitation, all heences and agreements for leases) in
existence from time to time relating to the whole or any part of the Property, the immediate
reversion to which i1s vested in an Obligor

“Permitted Disposal” bears the meaning ascnbed to it under the Facilities Agreement

|
"Permitted Secunty Interest” bears the meaning ascrbed to # under the Facilities !
Agreement

“Planning Acts” means the Town and Country Planning Act 1990, the Planmng (Listed
Buldings and Conservation Areas} Act 1990, the Planning (Hazardous Substances) Act
1990, the Planning and Compensation Act 1991, the Local Government Ptanning and
Land Act 1980 and the Ancient Monuments and Archaeological Areas Act 1979

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

‘Property” means all estates and other interests in any freehold, leasehold or other
immovable property (including, without limitation, all Fixtures on such property) which are
now, or at any time after the date of this Debenture becoms, the property of an Obligor, all
proceeds of sale denved from such property and the benefit of all covenants to which the
Obhgors are entitled In respect of such property

“Property Insurance” means the insurance referred to in clause 12 5 (Property insurance)

“Receiver” means any receiver appointed pursuant to this Debenture

“Rights” means all and each of the Obligors’ nghts, title and interest from time to time in
any lease, licence or occupational nght whatsoever together with the entire benefit of all
and each of the Oblgors’ rights, title and interest from trme to time in any renewal of,
replacement of or vanation to any such lease, licence or occupational nght (including,
without limitation, all its nghts, title and interest in any Occupational Lease, agreement for
any Occupational Lease and any associated agreements which may be granted by an
Obligor or any person denving title from an Obhgor from time to time over or in respect of
the whole or any part of the Property and any other properties (freehold or leasehold) in
which an Obligor has an interest)

“Scheduled Property’” means all the property short particulars of which are set out In
schedule 1 {The Scheduled Properly) (if any), including, without limitation, all Fixtures on
such property

“Secured Liabihties” means all moneys, debts and liabiities from time to time due, owing
or incurred by the Obligors to the Lender under the Finance Documents, tn each case

(A) whether present or future,

(B) whether alone or jointly with any other person,
{C) whether actual or contingent,

(D)  whether as principal or as surety,

(E) in whatsoever name, firm or style,
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12

(F) in whatsoever currency denominated, or
(G) otherwise,

including, without hmitation, all liahilites in connection with foreign exchange transactions,
accephting, endorsing or discounting notes or bills, under bonds, guarantees, indemnities,
documentary or other credits or any instruments from time to time entered into by the
Lender for or at the request of an Obligor together with interest to the date of payment at
such rates and upon such terms as may from time to time be agreed.

“Secunty Documents” means any document entered into by any person from time to time
creating any Securty Interest, directly or indirectly, for the obligations of the Obligors
under the Finance Documents including, without limitation, this Debenture.

“Secunty Interest” means any mortgage, charge, pledge, lien or ather secunty interest
secunng any obligaton of any person or any other agreement or arrangement having a
similar effect

“Shares” means all stocks, shares and other securities

(A) listed in schedule 4 (The Shares), or

(B) for which the stock or share certificates or other documents of title have from time
to time been deposited by any Obligor with the Lender or its Nominees or which
are held to the order of the Lender,

in each case whether held in the United Kingdom or elsewhere and irespective of whether

in any such case the deposit was made or the certificates or other documents were

received by the Lender or its Nominees for the purposes of creating secunty, safe custody,

collection or otherwise

Interpretation

(A) In this Debenture

(1) the contents page and clause headings are included for convenience only
and do not affect the construction of this Debenture,

(2) words denoting the singular include the plural and vice versa, and
(3) words denoting one gender include each gender and ali genders
(B) In this Debenture, unless the context otherwise requires, references to

(1) persons include references to natural persons, firms, partnerships,
companies, corporations, assoctations, organisations and trusts (in each
case whether or not having a separate legal personality),

(2) documents, instruments and agreements (including, without mitation, this
Debenture and any document referred to in thus Debenture) are references to
such documents, mstruments and agreements as modified, amended, vaned,

supplementad or novated from time to time,

(3) receivers are references to recevers of whatsoever nature including, without
limitation, recewvers and managers and admirustrative receivers,
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13

14

(4) the terms the “Lender” and the "Recewer” include, where the context so
admits, references to any delegate of any such person,

(5) a party to this Debenture include references to its successors, transferees
and assigns,

(6) rectals, clauses and schedules are references to recitals to thus Debenture,
clauses of this Debenture and schedules to this Debenture, and references to
this Debenture include its schedules,

(7) paragraphs are references to paragraphs of the schedule in which the
references appear;

(8) statutory provisions (where the context so admits and unless otherwise
expressly provided) are construed as references to those provisions as
respectively amended, consolidated, extended or re enacted from time to
tme, and to any orders regulations instruments or other subordinate
legislation made under the relevant statute, and

(9) atime of day I1s a reference to London time

Facilities Agreement defined terms

Unless otherwise defined in this Debenture, terms defined in the Facilihes Agreement bear
the same meaning in this Debenture

Conflict with Facllities Agreement

If there 15 any conflict between the provisions of this Debenture and the provisions of the
Faciliies Agreement, the provisions of the Faciliies Agreement shall prevail

Covenant to Pay

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

Interest

The Obligors shall pay to the Lender in respect of interest compnsed in the Secured
Liabilites (after as well as before any demand made or judgment obtained or the
hquidation or admintstration of any Obligor) such Interest at the rates and upon the terms
from time to time agreed with the Lender upon such days as the Lender may from time: to
time reasonably determine and such interest shall be compounded in the event of it not
being punctually paird with quarterly rests in accordance with the usual practice of the
Lender but without prejudice to the nght of the Lender to require payment of such interest
when due

Security

By way of continuing security in favour of the Lender for the payment and discharge of the
Secured Liabilities, the Obligors with full title guarantee hereby charges to the Lender or
assigns to the Lender (as the case may be) the property set out below in the manner set
out below Each assignment set out below s an absolute assignment for the purposes of
Section 136 of the LPA {Legal assignments of things in action) and 1s not made by way of
charge only
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42

43

44

45

46

47

48

49

410

Scheduled Property

By way of first fixed charge by way of legal mortgage, the Scheduled Property and all
Rights relating to the Scheduled Property in existence at the date of thus Debenture.

Other Property

By way of first fixed charge the Property (except the Scheduled Property validly charged in
clause 4 1 (Scheduled Property)} and all Rights relating to such Property

Contracts

By way of absolute legal assignment, the Contracts
Book Debts

By way of first fixed charge, the Book Debts
Intellectual Property

By way of first fixed charge, all the Intellectual Property owned, possessed or controlled by
the Obligors.

Plant and Machinery

By way of first fixed charge, the Plant and Machinery
Shares and Derivative Assets

By way of legal mortgage, the Shares and Denvative Assets
Goodwill

By way of first fixed charge, all the goodwill and uncalled capital for the time being of the
Obhgors

Floating charge

By way of first floating charge, all the undertaking and assets of the Obligors whatsoever,
wherever situate, whether movable, immovable, present or future (including, without
limitation, its uncalled capital for the time being and all the undertaking and assets of the
Obligors referred to above which are, for any reason, not validly charged or assigned
pursuant to clause 4 1 {Scheduled FProperty) to clause 4 8 (Goodwill) (inclusive) of this
Debenture) Such floating charge being a qualifying floating charge for the purposes of
paragraph 14 of Schedule B1 of the Insolvency Act, the provisions of such paragraph
applying to such floating charge.

Restrictions

(A) Until the relevant consents shall have been obtained there shall be excluded from
the charges created by clause 4 1 (Scheduled Property) and clause 4 2 (Other
Property) and the further assurance provisions as set out n clause 6 (Further
assurance) any leasehold property held by an Obhgor under a lease, the terms of
which esther preciude absolutely an Obligor from creating any charge over its
ieasehold interest in such property or require the consent of any third party to the
creation of such charge and such consent shall not have been previously obtained
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52

(each an “Excluded Property™

(B) With regard to each Excluded Property, each Obhgor hereby undertakes on
request for secunity pursuant to the provisions in clause 4 1 (Scheduled Property)
or clause 4 2 (Other Property) from the Lender made on the date of this Debenture
to make application for a consent of the relevant third party to the creation of the
charges contained in such clauses or clause 6 (Further assurance) as the case
may be within ten days of the date of such request in respect of each lease (which
provides that the relevant third party will not unreasonably withhold its consent)
and to use all reasonable endeavours to obtain such consent as soon as
practicable and to keep the Lender informed of the progress of its negotiations with
such third party

(C) Promptly upon receipt of the relevant third party’s consent, the relevant Excluded
Property shall then be charged to the Lender pursuant to the terms of clause 4 1
(Scheduled Property) If required by the Lender in respect of any Excluded
Property at any time following such receipt, the relevant Obligor shall execute a
vald legal mortgage in such form as the Lender shall reasonably require

Conversion of Floating Charge

Conversion by notice

The Lender may by notice to the relevant Obligor convert the floating charge contained in
this Debenture into a fixed charge as regards such Charged Property as the Lender may
specify (whether generally or specifically} in that notice (1) if it reasonably considers that it
is necessary to do so in order to protect, preserve or supplement the charges over the
Charged Property or the prionty of those charges, or (1} on, or at any time following, the
occurrence of an Event of Default which is continuing.

Automatic conversion

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

Further assurance
Grant of further security
The Obligors shall’

(A) forthwith, at any time if reasonably considered necessary, at its own expense
execute and deliver to the Lender such further legal or other mortgages, charges,
assignments, secunties, authonties and documents as the Lender may reasonably
consider necessary, the whole or such part of the Charged Property as the Lender
may reasonably specify, in such form as the Lender may in its discretion require, to
secure the payment or discharge of the Secured Liab:dities, including, without
lirmitation, in order to vest the whole or such part of the Charged Property In the
Lender, the nominee of the Lender or in any purchaser from the Lender or the
Recerwver;
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71

72

(8}

©)

pending the execution and delivery of any such assignments, hold such Charged
Property upon trust far the Lender subject to the provisions of this Debenture; and

pending the execubton and delivery of any such mortgages, charges, or other
secunty, hold such Charged Property subject to the provisions of thus Debenture

Notification of acquisition of property

(A)

(8

(C)

Each Oblgor shall immediately notify the Lender of any contract for the acquisition
by any Obligor of any freehold or leasehold property, plant or machinery or other
asset whatsoever In respect of any plant or machinery or other assets, notification
1s only required where the acquisition 1s of an asset which has a matenai capital
value and which would be the subject of a fixed charge pursuant to the terms of
this Debenture

Each Obligor shall, in the case of any such property title to which (either before or
after the acquisition of such property) 1s registered under the Land Registration Act
2002

(1) promptly notify the Lender of the title number(s), and

(2) at the same time as application 1s made to Land Registry for the registration
of the relevant Obligor as the Registered Proprietor of such property, request
the Chief Land Registrar to enter a Notice of this Debenture on the Charges
Register of the property so acquired by the Obligor substantially in the form
of the notice set out in clause 31 (Land Registry)

Each Obligor shall, forthwith after an acquisition, supply the Lender with full details
of any Property or Plant and Machinery and deposit with the Lender such
documents relating to such assets as the Lender may in its discretion require

Deposit of Documents and Title Deeds

Each Obhgor shall deposit with the Lender (and the Lender during the continuance of this
securnty may hold and retain)

(A)

(8)

(C)

(D)

all deeds and documents of title relating to the Property including, without mitation,
all Cccupational Leases,

all stock or share certificates or other doecuments of title fo or representing the
Shares and the Denvative Assets together with such duly executed transfers or
assignments with the name of the transferee, date and consideration left blank as
the Lender may require to enable the Lender to vest the same in the Lender {or the
Nominees as the Lender may require) or, after the occurrence of an Event of
Default, any purchaser to the intent that the Lender may at any ime without notice,
present them for registration,

all such deeds and documents of title (if any) relating to the Book Debts as the
Lender may from time to time specify, and

coptes of all the Contracts certified to be true copies by one director of or solicitor
acting for each Obligor

Each Oblgor shall
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(A)

(8)

If required to do so by the Lender following the occurrence of an Event of Default
{which 1s continuing) procure the registration in the books of the Issuer of the
transfer of the Shares and the Denvative Assets to the Lender (or the Nominees as
the Lender may require), the entry of the Lender (or the Nominees as the Lender
may require) in the register of members of the issuer as the holder or holders of
the Shares and the Denvative Assets, and the 1ssue of new share certificates in
respect of the Shares and the Denvative Assels to the Lender (or the Nominees as
the Lender may require), and

upon the accrual, offer, 1ssue or receipt of any Denvative Assets deliver or pay to
the Lender or procure the delivery or payment to the Lender of all such Denvative
Assets or the stock or share certificates or other documents of ttle to or
representing them together with such duly executed transfers or assignments with
the name of the transferee, date and consideration left blank as the Lender may
require to enable the Lender to vest the same in the Lender (or the Nominees as
the Lender may require) or, after the occurrence of an Event of Default, any
purchaser to the ntent that the Lender may at any tme after the occurrence of an
Event of Default (which i1s continuing) without notice present them for registration

73  The Obhgors shall, as soon as possible, upon a request from the Lender

(A)

(=)

supply the Lender with a full and complete list (signed by one director of the
relevant Obligor and giving such details as the Lender may in its discretion require)
of all Property and of all Plant and Machinery charged by this Debenture and of all
fixed assets of any descnption belonging to the relevant Obligor at the date of this
Debenture (or, if no such fixed assets exist supply the Lender with a statement to
that effect, signed by one director of the relevant Obligor), and

deposit with the Lender such documents relating to such fixed assets as the
Lender may in its discretion require

8 Negative Pledge

Save as otherwise provided in the Faciliies Agreement, the Obligors shall not

(A)

8

(C)

(D)

(E)

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

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

permit or agree to any vanation of the nghts attaching to the whole or any part of
the Charged Property,

do, cause or permit to be done anything which may in the reasonable opimon of
the Lender, matenally depreciate, jeopardise or otherwise prejudice the value to
the Lender (whether monetary or otherwise) of the whole or any part of the
Charged Property,; or

release, exchange, compound, set-off, grant tme or indulgence n respect of, or In
any other manner deal with, all or any of the Book Debfs save as expressly
provided in thus Debenture

9 The Book Debts Account

Until all the security constituted by this Debenture 1s discharged the Obligers shall
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(A)

(8)

(C)

(©)

collect and realise all Book Debts in the ordinary course of ts business. For the
avoidance of doubt, it 1s hereby declared that for the purposes of this Debenture,
the ordinary course of business of the Obligors does not include or extend to the
selling, assigning or In any other way factoning or discounting any Book Debts
The Obligors shall hold the proceeds of such collection and realisation of the Book
Debts upon trust for the Lender pending payment of such proceeds into the Book
Debts Account,

if the Lender so requires, following an Event of Default (which 1s continuing), pay
the proceeds of such callection and realisation into the Book Debts Account;

following an Event of Default (which 1s continuing), not except with the pror written
consent of the Lender, withdraw from the Book Debts Account all or any monies
standing to the credit of the Book Debts Account, and

if called upon so to do by the Lender following an Event of Default (which 1s
continuing), execute a legal assignment of the Book Debts to the Lender in such
terms as the Lender may n its discretion require, give such notice of that legal
assignment to the debtors from whom the Book Debts are due, owing or incurred
and take any such other step as the Lender may in its discretion require to perfect
such legal assignment

10 Dividends, Voting Rights and Nominees

101 Dividends and voting rights

For so long as no Event of Default has occurred, the Obligors shall

(A)

8

subject to clause 7.2(B), receive and retain afl dividends, interest and other income
denving from and recewved by it in respect of the Shares and the Denvative Assets;
and

exercise all voting and other nghts and powers attached to the Shares and the
Dernvative Assets provided that such exercise does not adversely affect the Shares
and the Denvative Assets and 1s not otherwise inconsistent with this Debenture
and provided further that the Obligors shall not exercise any nght or power if, in the
Lender's reasonable opinion, such action would matenally and adversely affect the
value of the Shares and the Denvative Assets or If such action would be
inconsistent with this Debenture

102 Trustee powers

The Lender may at its discretion (in the name of the relevant Obligor or otherwise, subject
to clause 10 1 (Dwividends and voting nights) after the occurrence of any Event of Default
(which 1s continuing) and without any consent or authonty on the part of the relevant
Obhigor) exercise all the powers given to trustees by Sections 3 to 7 (inclusive) of the
Trustee Act 2000 in respect of those Shares and the Dernvative Assets subject to a trust

103 Lender's powers of enforcement over Shares and the Derivative Assets

(A)

Following the occurrence of an Event of Default (which is continuing), all dividends,
interest and other income forming part of the Shares and the Denvative Assets
shall, unless otherwise agreed between the Lender and the relevant Obligor, be
paid without any set-off or deduction whatsoever to an interest beanng suspense
account in the name of the Lender and shall be retained by the Lender until applied
as hereinafter provided as part of the Shares and the Denvative Assets and any
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104

11

111

113

114

1158

such monies which may be recewved by an Obligor shall, pending such payment,
be held in trust for the Lender

(B}  The Lender shall not have any duty as to any Shares and Denvative Assets and
shall incur no hiability for

(1) ascertaining or taking action in respect of any calls, instalments, conversions,
exchanges, maturities, tenders or other matters in relation to any Shares and
Denvative Assets or the nature or sufficiency of any payment whether or not
the Lender has or 1s deemed to have knowledge of such matters, or

(2) taking any necessary steps to preserve nghts against prior parties or any
other rights pertaining to any Shares and Denvative Assels, or

(3) for any failure to present any interest, coupon or any bond or stock drawn for
repayment or for any failure to pay any call or instalment or to accept any
offer or to notfy the relevant Obligor of any such matter or for any failure to
ensure that the correct amounts (f any) are paid or receved in respect of the
Shares and the Denivative Assets

Custody

The Lender shall be entitied to provide for the safe custody by third parties of all stock and
share certificates and documents of title deposited with the Lender or Nominees as the
Lender may require at the expense of the Obligors and shall not be responsible for any
loss of or damage to any such certificates or documents

Representations and Warranties

General
The Obligors make the representations and watranties set out in this clause to the Lender
Ownership of the Charged Proparty

Except as disclosed to the Lender pnor to the date of this Debenture (or, if approprate,
prior to the acquisition) and as accepted by the Lender in wnting, the Obligors are
absolutely, solely and beneficially entitled to all the Charged Property as from the date it or
any part of it falls to be charged under this Debenture and the nights of the Obligors in
respect of the Charged Property are free from any Secunty Interest of any kind cther than
a Pemmitted Secunty Interest

No disposal

Save for a Permitted Disposal, it has not sold or agreed to sell or otherwise disposed of, or
agreed to dispose of, the benefit of all or any part of any Obligors’ right, title and interest in
and to the Charged Property

Occupational Leases

The Occupational Leases are valid, binding and enforceable n accordance with their
respective provisions and the detadls of the Occupational Leases and the rental payments
under the Occupational Leases are true and accurate

Times when representations made

FMBIK/00 1228-01T3B/MSXMICXE 1cxb(LONTW26039} 13 L_LIVE_EMEA} 2B16514v8




12

121

122

123

124

125

The representations and warranties set forth in this clause are given and made on and as
of the date of this Debenture, shall survive the execution of this Debenture and are
continuing representations and warranties which are deemed to be repeated when the
Repeating Representations are given pursuant to the Faciliies Agreement

Undertakings

Each Obligor gives each of the undertakings contained in this clause to the Lender
Duration

The undertakings in this clause shall remain in force dunng the continuance of the secunty
constituted by this Debenture

To comply with statutes

Each Obligor shail comply with all requirements of any Authonty, all obligations under any
statute and all byelaws and regulations relating to the whole or any part of the Charged

Property
Shares of Subsidiary

The Company shall not permit any Subsidiary of the Company to 1ssue any shares except
to the Company tself or to one of s other wholly owned Subsidianes (except, for the
avoidance of doubt, any shares i1ssuances in connection with the reorgamisation provided
for in paragraphs (D) and (E) of the definition of Permitted Transaction}

Share capital structure

Save as otherwise provided in the Facilites Agreement, the Obhgors shall not reduce,
increase or In any way change the structure of its share capital except in respect of a
reorganisation as contemplated by the BDO Restructuning Plan which has previously been
approved In writing by the Lender

Property Insurance

Save as otherwise provided in the Faciliies Agreement or required by any Occupational
Lease, the Obligors shall insure and keep insured the Property with reputable and
responsible insurers previously approved by the Lender

{A) in such manner and to such extent as 1s reasonable and customary for an
enterprise engaged n the same or a similar business and in the same or similar
localities including, without limitation, insurance to cover loss or damage ansing by
fire, civil commotion, explosion, aircraft, flood, storm, tempest, burst pipes, public
hability and such other nsks and contingencies as the Lender shall from time to
time request; and

{B) in the full reinstatement cost of the Property {(being not fess than such sum or sums
(f any) as the Lender may 1n its discretion require) including, without limitation

(1) architects’, surveyors’ and all other professional fees, demolition and shonng
up costs,

{2) Value Added Tax chargeable on the cost of such reinstatement and lable to
anse out of any self-supply charge, and
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(3) loss of income from rents, licence fees or otherwise for not less than three
years or such greater penod as the Lender may in its discretion require,
having regard to any potential increases In rent as a resuit of rent reviews,
reversions or otherwmse

126 Assetinsurance

127

(A)

(B}

(©)

(D)

The Obligors shall effect and maintain insurance in respect of all of its undertaking
and assets other than the Property in accordance with the terms of the Facilities
Agreement

Save as ctherwise provided in the Facilittes Agreement, the Obligors shall effect
and maintain insurance in respect of aill nsks and habiites to employees, third
parties or the pubhc and all contingencies ansing under any statute, at common
law or in any other manner whatsoever,

Save as otherwise provided in the Facilities Agreement, the Obligors shall effect
and mamntain the Asset Insurance with reputable and responsible insurers
previously approved by the Lender against such nsks and in such amounts and
otherwise upon such terms as the Lender may in its discration require

If the Lender does not notfy the Obligors of the Lender’s requirement pursuant to
clause 12 6(C), the Obligors shall effect and maintain the Asset Insurance in such
manner and to such extent as is reasonable and customary for an enterprise
engaged in the same or a similar business and n the same or similar locaities
ncluding, without hmitation, insurance to cover lass or damage arising by reason of
fire, cvil commotion, explosion, aircraft, flood, storm, tempest, burst pipes and
public hability

General obligations regarding insurance

The Obhgors shall

(A)

(B)

{C)

(D)

(E)

effect the Property Insurance and the Asset Insurance in accordance with the
terms of the Faciliies Agreement and in the joint names of the relevant Obligor and
the Lender and such other names as the Lender may approve or procure that the
interest of the Lender s noted on all pohicies of the Property Insurance and the
Asset Insurance in such manner as the Lender may in s absolute discretion
require,

duly and punctually pay all premiums and any other moneys necessary for
maintaining the Property Insurance and the Asset Insurance in full force and effect,

ensure that every policy of insurance relating to the Property Insurance and the
Asset Insurance contains a first loss payee clause and a standard morigagee
clause, whereby such insurance will not be invalidated, witiated or avoided as
against a mortgagee In the event of any misrepresentation, act, neglect or failure to
disclose on the part of the isured,

produce to the Lender on reguest copies of all policies and all receipts for the
current premiums with respect to the Property Insurance and the Asset Insurance,
and

immediately give notice to the Lender of any occurrence which gives nse, or might
give nse, to a clam under any policy of insurance relating to the Property
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129

12 10

1211

Insurance, the Asset Insurance or both and, except with the pnor wntten consent of
the Lender, no Obligor shall agree to settlement of any such clam

If an Obligor at any time fails to perform any of its obligations contained in this clause, the
Lender may effect or renew such insurance as the Lender thinks fit and the Obligors shall
reimburse the Lender for the Costs thereby incurred on demand Such Costs will bear
interest in accordance with clause 3 {/nterest) from the date of payment by the Lender untl
the date of reimbursement

Insurance monies

(A)  Any monies received by virtue of any insurance relating to the whole aor any part of
the Charged Property (whether effected pursuant to this Debenture or otherwise)
will be deemed to be part of the Charged Property Subject to the terms of the
Faciittes Agreement, the Obligors shall apply all such momes in making goed, or in
recouping expenditure incurred 1n making good, any loss or damage or, if the
Lender in its discretion so requires, towards discharge of the Secured Liabilities

(B)  The Obhgors shall ensure that all such monies as are referred to in clause 12 8(A)
which are not paid directly by the insurers to the Lender shall be held by the
recipient upon trust for the Lender and be applied by the Cbhigors in accordance
with clause 12 8(A)

(C)  This clause applies whether or not this Debenture has become enforceable

To repair

The Obligors shall

(A) (subject to and in accordance with the terms of any applicable lease) at all times
keep in good and substantial repair and condition, all buldings, erections and

structures on and in the Property,

(B) keep all Plant and Machinery, necessary for its bustness, in good repair, working
order and conditton and fit for its purpose, and

(C) where it 1s uneconomic to repair any part of the Charged Property, replace such
part by ancther simiar asset of equal or greater quality and value

To allow entry

Subject to the terms of any relevant Occupational Lease, the Obhgors shall allow, and
shall procure that any person occupying the whole or any part of the Property under any
Occupational Lease shall allow, the Lender and its agents, with or without surveyors,
workmen or others authonsed by it upon prior notice (except iIn an emergency) to enter the
Property In order to view the Property, to carry out any repairs on the Property which the
Lender considers necessary or to do anything the Lender i1s entitled to do pursuant to
clause 13 2 (Lender’s performance of covenants)

Alterations
The Obligors shall not.

(A) commit any waste, nor in any manner lessen the value of the Property,
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(8)

(C)
(D)

1212 Title

carry out any matenal works of demohtion, construction, refurbishment, addiion or
otherwise in or to the Property,

sever any matenal Fixtures, nor

except with the prior wntten consent of the Lender, make any alterations to the
Property

The Obligors shall

(A)

(B)

(C)

(D)

(E)

(F)
(G)

(H)

®)

comply in ail matenal respects with, enforce in all matenal respects and not waive,
release or vary (or agree so to do) any restnctive or other covenants or obhigations
affecting the Property,

pay all rents, rates, Taxes and ouigoings however ansing payable in respect of the
whole or any part of the Property owned by tt or by the owner or occupier of the
whole or any part of the Property and comply with all restnctive and other
covenants and obligations to be performed by it under any lease under which 1t
holds the whole or any part of the Property,

if the Lender or the Recewver pays any such sum, reimburse the Lender or the
Recewver in full, on demand, the amount of such sum together with interest at the
Default Rate calculated in accordance with clause 3 (Interest) from the date of
payment by the Lender or the Receiver until the date of reimbursement,

enforce all matenal restrictive or other covenants and obligations owed to it by any
lessor under any such lease,

not watve, release or vary (or agree so to do) any matenal obligation owed to it by
any such lessor or any prowision of any such lease,

not exercise any option or power to break or terminate any such lease,
not surrender or agree to surrender any such lease,

not do, or omit to do, anything under any such lease whereby such lease might be
forfeited, and

except with the pnor wntten consent of the Lender, not agree any increase in the
rent payable under any such lease

12.13 No creation of easements etc

The Obligors shall not grant, create, or permit to be acquired, any easement, nght or
privilege relating to or affecting the whole or any part of the Property

12 14 Leasing

The Obligors shall not,

(A)

exercise any statutory or other power of leasing, agreemng {o lease or accepting
surrenders of leases otherwise available to the Obligors,
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1215

1216

12.17

12 18

{B) grant or agree to grant or create any Occupational Lease of any descnption or
contractual nght to accupy or use the whole or any part of the Property, nor

{C) grant any licence or permussion to assign, underlet or part with, or share
occupation or possession, of the whole or any part of the Property

Occupational Leases
The Obligors shall

(A)  comply with all restnctive and other covenants and obligations, however ansing, to
be performed by it as lessor under any Occupational Lease,

(B) enforce all restnctive and other covenants and oblgations, however ansing, owed
to it as lessor under any Occupational Lease;

(C) not waive, release or vary (or agree so to do) any Rights or any provision of any
QOccupational Lease;

(D) except with the prior wntten consent of the Lender, not

(1) exercise any option or power to break, terminate, renew or extend any
Occupational Lease,

(2) accept or agree to accept any surrender of any Occupational Lease, nor

(3) grant any consent or licence as lessor or grantor under any Occupational
Lease, and

(E) comply with any provisions contained in any Occupational Lease for the review of
the rents thereby reserved and, except with the pnor written censent of the Lender,
shall not settle or agree to settle any such rent review

Agreements for Sale

The Obligors shall

(A) enforce all obligations owed to it by any purchaser under any Agreement for Sale,

(B) not waive, release or vary {or agree so to do) any oblgation owed to it under, or
any provision of, any Agreement for Sale, and

(C) except with the pnor written consent of the Lender, not exercise any power to
terminate any Agreement for Sale

To manage

The Obligors shall manage the Property and any person occupying the whole or any part
of the Property under any Occupational Lease in accordance with the pnnciples of good
estate management and in any manner that the Lender may reasonably require

Planning

The Obligors shall

(A)  comply with all the prowvisions of the Planning Acts,
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(B)

(C)

0)

(E)

(F)

comply with any conditions attached to any consent under the Planning Acts
relating to or affecting the Property,

not carry out any development (as defined in the Planning Acts) or redevelopment
on or of the Property;

except with the prior wniten consent of the Lender, not change the use of the
whole or any part of the Property,

except with the pnor wntten consent of the Lender, not make any application for
any consent under the Planning Acts or implement any planning permission, and

except with the prior written consent of the Lender, not enter into, or agree to enter
into, any agreement under Section 106 of the Town and Country Planning Act
1990 (Agreement regulating development or use of land), Section 33 of the Local
Government (Miscellaneous Provisions) Act 1982 (Enforceabifity by local
authorities of certain covenants relating to land), Section 38 of the Highways Act
1980 (Power of highway authorities to adopt by agreement), Section 278 of the
Highways Act 1980 (Contributions towards highway works), Section 111 of the
Local Government Act 1971 (Subsidiary powers of local authorities) or any other
simijar act.

12 19 Compulsory purchase

The Obligors shali.

(A)

(B)

(€)

except with the prior written consent of the Lender, not consent to, or enter into any
negotiations with any Authonty with regard to, the acquisition of the whole or any
part of the Property,

if so requested by the Lender, permit the Lender or its agent or anyone engaged by
the Lender to conduct such negobiations or give such consent on the Obligors’
behalf, and

if a notice 15 given to an Obligor by an Authonty that such Authonty intends to
acquire the whole or any part of the Property and such notice contains any
condition, not, at any time after the date of such notice, do or omit or suffer to be
done or omitted any act or thing which may be in breach of such condition

12 20 To give notice

The Obligors shall, forthwith after receipt of any notice, order, direction, designation,
resolution, proposal or other matter given or made by any Authority (whether or not under
the Planning Acts) and relating to the Property or the area in which the Property 1s situated
(a "notice”)

(A)
(B)

(€

gwe full written particulars to the Lender of such notice,

if required by the Lender forthwith, and at the Obligors® cost, take all necessary
steps to comply with such notice, and

at the request of the Lender, and at the Obligors’ cost, make or join with the Lender
in making such objection or representation against, in respect of, or relating to,
such notice as the Lender may in its discretion require
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12 21 investigation of title and other enquiries

The Obligors shall, at its expense at such time as the Lender reasonably believes that
there has been a Default

{A) forthwith on demand provide the Lender with a report as to the title of the Obligors
to the Property and the Occupational Leases and related matters conceming the
items which may properly sought to be covered by a prudent mortgagee in a
solicitor’s report of this nature,

(B) on demand, grant the Lender or its solicitors all such faclities within the power of
the Obligors to enable the Lender or such solicitors to carry out investigations of
title to the Property and to carry out general enquinies relating to the Property, and

(C) co-operate and comply with all ather reasonable requests relating to the Property

12 22 Environment
The Obligors shall
(A)  comply with all Environmental Laws,

(B) obtain, maintain and ensure compliance with all requisite Environmental Permits,
and

(C) implement procedures to monitor compliance with and to prevent habitity under any
Envircnmental Law,

where failure te do so has or is reasonably likely to have a Matenal Adverse Effect
12 23 Intellectual Property
Except as provided n clause 23 29(B) of the Facilites Agreement, the Obligors shall

(A) preserve and maintain the subsistence and valdity of the Inteliectual Property
necessary for the business of the Obligors,

(B) use reasonable endeavours to prevent any infningement in any matenal respect of
the Intellectual Property,

{C) make registrations and pay all registration fees and taxes necessary to maintain
the Intellectual Property in full force and effect and record ds interest in that
intellectual Property,

{D) not use or permit the intellectual Property to be used in any way or take any step or
omit to take any step in respect of that Intellectual Property which may matenally
and adversely affect the existence or value of the Intellectual Property or impeni
the nght of an Obhgor to use such property, and

(E) not discontinue the use of the Intellectual Property

12 24 Contracts

The Obhgors shall
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(A)

(B)

(©)

comply with, enforce and not waive, release or vary {or agree so to do) any
obligations ansing under any Contracts,

forthwith upon execution of this Debenture give natice to each of the other parties
ta the Contracts in the form set out 1n schedute 3 (Nofice of Assignment of
Contract), and

procure that each party to the Contracts other than the relevant Obligor deliver to
the Lender a copy of the notice in the form set out in schedule 3 (Notice of
Assignment of Contract) receipted by such party and, inter alia, evidencing the
consent of such party to the assignment and agreeing to nohfy the Lender in the
event of a breach of such Contract by the relevant Obligor

12 25 The Shares and the Derivative Assets

Save as otherwise provided n {(or permitted by or pursuant to) the Facilites Agreement,
the Obligors shall

(A)

(B)

(C)

()

(E)

(F)

duly and promptly put the Lender in funds to pay all calls, nstalments or other
payments which may be made or become due in respect of any of the Shares and
the Denvative Assets as and when the same become due |f the Obligor fail to do
so, the Obligors shall reimburse the Lender for the amount of such payments on
demand Such amounts will bear interest in accordance with clause 3 (inferest)
from the date of payment by the Lender until the date of reimbursement,

immediately inform the Lender of any acquisition by the Obligors of any shares in
the Issuer by transfer, 1ssue or any other means whatsoever, including details of
the date of the acquisition and any transferor, and

except with the prior wntten consent of the Lender, not permit any person other
than an Obligor or a Shareholder to be registered as holder of ail or any part of the
Shares and the Denvative Assets,

except with the pnor written consent of the Lender, not cause or permit to be
issued any additional shares of the Issuer or any secunties convertible into, or
carrying nghts to subscnbe for, shares of the Issuer,

if the Lender gives its prior written consent to an issue of shares pursuant to clause
12 25(D) enter into such secunty documentation as the Lender may in its absolute
discretion require or shall procure that the beneficial and/or the registered owners
enter nto such security documentation as the Lender may in its discretion require
in respect of all such additional shares or secunties, and

except with the prior written consent of the Lender, not exercise any nght it may
have against the Issuer (except such rights as may be specifically conferred on the
Obhgors by this Debenture) except on such terms and in such manner as the
Lender may n its discretion require and, if it does so in contravention of this clause,
it shall hold any amount received or recovered by it as a result of such exercise on
trust for the Lender

13 Costs and Lender's Performance of Covenants

131 Costs undertaking

The Obligors shall on demand pay to the Lender or the Receiver, as the case may be, and
discharge all Costs payable by it pursuant to this Debenture on a full and unimited
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13.2

14

141

14 2

15

15.1

152

153

16

161

indemnity basis, together with mterest at the Default Rate calculated 1n accordance with
clause 3 (Interest) from the date the relevant Cost was expended, incurred or suffered
(whichever s the earlier) by the Lender or the Receiver, as the case may be, until full
discharge of such Cost

Lender's performance of covenants

If the Obligors fail to perform any of the undertakings contained in clause 12 9 (To reparr)
to clause 12 22 (Environment) (inclusive), the Lender may perform any such covenant at
the Obligors’ expense and the Obligors shall reimburse the Lender for the Costs of such
performance on demand Nothing in this Debenture shall oblige the Lender to perform
any covenant of the Obligors.

Default
Enforcement

This Debenture will become enforceable on the occurrence of any Event of Default (which
15 continuing) or if any Obligor requests the Lender to appont a recewver andfor an
administrator over the whole or any part of its undertaking or assets

Consequences of default

On and at any time after the occurrence of an Event of Default (which 1s continuing), the
Lender in its absolute discretion may by wntten notice to the Obligors declare the secunty
constituted by the Finance Documents to be enforceable

Statutory Power of Sale

For the purposes of all powers implied by statute, and i particular the power of sale under
Section 101 of the LPA (Powers incident to estate or interest in a mortgage), the Secured
Liabiittes will be deemed to have become due when the secunty created by this
Debenture becomes enforceable and Section 103 of the LPA (Regulation of exercise of
power of sale) and Section 93 of the LPA {Restniction on consolidation of mortgages) will

not apply

The statutory powers of leasing conferred on the Lender are extended so as to authonse
the Lender to lease, make arrangements for leases, accept surrender of leases and grant
options on such terms and conditions as the Lender may in its discretion think fit The
Lender 1s not obhged to comply with any of the provisions of Sect:on 99 (Leasing powers
of mortgagor and mortgagee in possession) and Section 100 (Powers of mortgagor and
mortgagee in possession to accept surrenders of leases) of the LPA,

Each of the Lender and the Recewver may exercise such person’s statutory power of sale
n respect of the whole or any part of the Property

Receiver

Appointment of Receiver

(A) At any tme after the secunty constituted by this Debenture has become
enforceabie, whether or not the Lender has entered into or taken possession of the

whole or any part of the Charged Property pursuant to this Debenture.

(1) the Lender may, by wnting under the hand of any authonsed officer of the
Lender, appoint any person to be a recewver and/or an administrator of the
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Charged Property and such person shall, with effect from the date of such
appointment, be a “Receiver”,

(2) subject to the Insolvency Act the Lender may, from time to time, in simitar
manner, remove the Recerver and appoint another in his place,

(3) the Lender may, either at the time of appaintment or at any time thereafter,
fix the remuneration of the Receiver,

(4) the Lender and any Nominee wheresoever situate may, without further notice
and without the restnctions contained in Section 103 of the Law of Property
Act 1925 (Regulation of exercise of power of sale), exercise in respect of all
or any part of the Shares and the Denvative Assets all the powers and rights
exercisable by the registered holder of the Shares and the Denvative Assets
and all other powers conferred on mortgagees by the Law of Property Act
1925 as varied or extended by this Debenture, and

(5) the Lender and any Nominee wheresoever situate may apply any dividends,
interest or other payments received or recevable by the Lender or by such
Nominee in respect of the Shares and the Denvative Assets as if they were
proceeds of sale

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

(B) The Receiver may from time to time delegate, by power of attorney or otherwise, to
any person any of his powers and discretions, whether ansing by statute, the
provisions of this Debenture or otherwise, upon such terms and for such pernods of
time as he may in his discretion think fit and may from time to time terminate any
such delegation The Lender shall not be liable to the Obligors for any loss or
damage arsing from any such delegate's act, default, neglect or misconduct of any
nature whatsoever

16 2 Powers of Receiver

The Recewer has all the powers to do or abstain from doing anything which the Obligors
could do or abstain from doing in relation to the Charged Property including, without
himitation the powers conferred by Section 109 of the LPA (Appointment, powers,
remuneration and duties of recewvers) and, in the case of a Recewver who 1s an
administrative recewver, the powers conferred by Section 29 of the Insolvency Act
(Defimtions) and Schedule 1 to the Insoivency Act (Powers of administrator or
administrative receiver), and in particular the Receiver may

{A) carry on, manage or concur in carrying on managing the whole or any part of the
business of the Obligors as he may in his discretion think fit,

(B) in each case as he may in his discretion think fit

(1) manage, insure, repair, decorate, maintain, alter, improve, renew or add to
the Charged Property or concur in so doing,

(2) commence or complete any bulding operat:ons on the Property: and

(3) apply for and mantain any planning permissions, buillding regulations,
approvals and any other permissions, consents or licences,
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(%)

(D)

(E)

(F)

(G)

sell, exchange, convert into money and realise the Charged Property or concur in
so doing by public auchon or private contract and generally In such manner and on
such terms as he may in his discretion think fit Without prejudice to the generalty
of the foregoing, he may do any of these things for any valuable consideration,
including, without limitation, cash, shares, stock, debentures or other obligations
Any such consideration may be payable in a lump sum or by instaiments spread
over such penod as he may in his discretion think fit,

in each such case in such manner and generally on such terms as he may in his
discretion think fit, wath all the powers of an absolute beneficial owner

(1) Tet, ture or lease (with or without premium) and accept surrenders of leases
or tenancies or concur in sa doing,

(2) grant nghts, options or easements over and otherwise deal with or dispose of,
and exercise all nghts, powers and discretions incidental to, the ownership of
the Charged Property, and

(3) exchange or concur i exchanging the Charged Property.

The Recelver may exercise any such power by effecting such transaction n the
name or on behalf of the Obligors or otherwise,

for the purpose of exercising any of the powers, authonties or discretions conferred
on him by or pursuant to this Debenture or of defraying any Costs (including,
without fimitation, his remuneration) which are incurred by him in the exercise of
such powers, authonties or discretrons of for any other purpose, to raise and
borrow money or incur any other hability ether unsecured or secured on the
Charged Property, either in prionty to the secunity constituted by this Debenture or
otherwise, and generally on such terms as he may in his discretion think fit No
person lending such money is to be concemed to enquire as to the propnety or
purpose of the exercise of such power or as to the application of any money so
raised or borrowed,

make, or require the directors of an Obligor to make, such calls upon the
shareholders of an Obligor in respect of any uncalled capital of that Obligor as the
Recever may n his discretion require and enforce payment of any call so made by
action (in the name of the Oblgor or the Recewver as the Recewer may in his
discretion think fit) or otherwise,

settle or compromise any claim by, adjust any account with, refer to arbitration any
dispute with, and deal with any question or demand from, any person who is, or
claims to be, a creditor of the Obligors, as he may in his discretion think fit,

settle or compromise any claim, adjust any account, refer to arbitration any dispute
and deal with any question or demand relating in any way to the Charged Property,
as he may n his discretion think fit,

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

promote the formation of any Subsidiary of an Obhgor with a view to such
Subsidiary purchasing, leasing, licensing or otherwise acquiring an interest in the
Charged Property;
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16 4

165

166

(K)  arrange for the purchase, lease, licence or acquisition of an interest in the Charged
Property by any such Subsidiary for any valuable consideration, including, without
hmitation, cash, shares, debentures, loan stock, convertible loan stock or other
securities, profits or a sum calculated by reference to profits, turnover, royatties,
licence fees or otherwise, whether or not secured on the undertaking or assets of
such Subsithary and whether or not such consideration 1s payable or recewvable In
a lump sum or at any time or any number of times by instalments spread over such
pericd, as the Receiver may in hus discretion think fit,

(L) arrange for such Subsidiary to trade or cease to trade as the Receiver may in his
discretion think fit,

(M) appoint and discharge any manager, officer, agent, professional adviser, employee
and any other person, upon such terms as he may In his discretion think fit,

(N) give valid receipts for all monies and execute all assurances and things which he
may In his discretion think proper or desirabte for realising the Charged Property,

(O) conduct and complete all investgabons, studies, sampling and testing and all
remedial, removal and cther actions, whether required under Environmental Law or
by the Lender or otherwise and comply with all lawful orders and directives of all
Authonties regarding Enwironmental Law, and

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

Recelver as agent of the Obligors

The Recever 1s at all imes and for all purposes the agent of the Obligors  Subject to the
provisions of the Insolvency Act, the relevant Obligor 1s solely responsible for all the
Receiver's acts, defaults, neglect and misconduct of any nature whatscever and for his
remuneration and Costs, to the exclusion of iability on the part of the Lender

No obligation
The Receiver 1s not obliged to exercise any of the powers set out in this clause
Several power

Where more than one Receiver I1s appointed, each Receiver has the power to act severally
unless the Lender specifies otherwise in the appointment of such Receiver

Powers exercisable by the Lender

(A) The Lender may exercise ali powers granted to the Recewer by this Debenture,
whether as attormey of the Obligors or otherwise

(B) The powers of the Receiver set out above are in addition to, and without prejudice
to, all statutory and other powers of the Lender as provided in clause 15 (Statutory
Power of Sale) or otherwtse and so that, inter aha, such powers are and remain
exercisable by the Lender in respect of that part of the Charged Property in respect
of which no appointment of a Recewer by the Lender is from time to time
subsisting
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17
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172

18.

18 1

Application of proceeds

The provisions of Sections 99 to 109 inclusive of the LPA are vaned and extended to the
extent that all monies received by the Recewver be applied in the following order

(A) in full payment of his remuneration and the Costs of realisation including, without
limitation, alf Costs of, or Incidental to, any exercise of any power referred to in this
Debenture, including, without imitation, all outgoings paid by the Recerver,

(B) providing for the matters specified in paragraphs {1) to (m) inclusive of Section
109(8) of the LPA (Appointment, powers, remuneration and duties of recever),

(C}  in or towards satisfaction of any debts or other imposts which are by statute made
payable in preference to the Secured Liabilities to the extent to which such debts or
imposts are made so payable,

(D) nor towards satisfaction of the Secured Liabilities; and

(E) to the person entitled to any surplus

Protection of Third Parties

Any person (including, without imitation, any purchaser, mortgagor or mortgagee) (in this
clause a “purchaser”) dealing with the Lender may assume without inquiry that

{A)  some part of the Secured Liabiliies has become due,
(B) ademand for such Secured Liabilities has been duly made; and

(C)  such Secured Liabiihes have become due within the meaning of Section 101 of the
LPA (Powers incident to estate or interest in a mortgage)

No purchaser dealing with the Receiver or the Lender i1s to be concemed to enquire
whether any power exercised or purported to be exercised by the Receiver or the Lender
has become exercisable, or as to the propnety or regulanty of any sale by, or other dealing
with, the Receiver or the Lender Any such sale or dealing 1s deemed to be within the
powers conferred by this Debenture and to be valid and effective accordingly All the
protection to purchasers contained in Section 104 (Conveyance on sale) and Section 107
(Mortgagee's receipt, discharges etc ) of the LPA and Section 42(3) of the Insolvency Act
{Prohibition upon enquiry into administrative receiver's powers) apply to any purchaser

No Liability as Mortgagee in Possession
Mortgagee’s liability
Neither the Lender nor the Recever is

(A)  lable to account as mortgagee In possession In respect of the Charged Property,
nor

{(B) {except in the case of its own gross negligence) hable for any loss upon realisation
or exercise of any power, authonty or nght of the Lender or the Recever ansing
under this Debenture, nor for any act, default, neglect, or misconduct of any nature
whatsoever
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19

20
201

202

21

211

212

213

214

22

Possession

If the Lender or the Recewer enters into possession of the Charged Property, such person
may at any time go out of possession at the discretion of such person.

Reassignment

Subject to clause 22 (Avordance of Payments)Error! Reference source not found., upon
irrevocable discharge in full of the Secured Liabilities the Lender shall reassign to the
Obligors all the Obligors’ rights, title, interest and benefit in the Contracts

Power of Attorney

Whilst an Event of Default is continuing, the Obligors irrevocably appoint, by way of
secunty the Lender, each person denving title from the Lender and the Receiver, jointly
and severally to be its attorney (with full power to appoint substitutes and to sub-delegate)
for it, In its name, on its behalf and as its act and deed or otherwise to sign or execute any
deed or document or do any act or thing which the Obhgors are, or may become, obliged
to sign, execute or do pursuant to this Debenture or which the Lender, the Receiver or any
person denving title from the Lender or the Receiver may in the discretion of such person
think fit n connection with the exercise of any of the powers of such person or the
realisation of any secunty constituted by this Debenture.

Without prejudice to the generalty of the foregoing, the Oblgors unconditionally
undertakes to the Lender, and separately to the Recewver and to each person derving title
from the Lender or the Receiver, that it shall ratfy and confirm anything done or purported
to be done by any attorney appointed pursuant to this clause

Cumuliative and Continuing Security

This Debenture 18 a continuing secunty to the Lender regardless of any mtermediate
payment or discharge of the whole or any part of the Secured Liabilites and will not be
prejudiced or affected by any act, omission or circumstance which, but for this clause,
might affect or diminish its effectiveness.

The securty constituted by this Debenture 1s in addition to, ts not In substitution for, I1s
without prejudice to, and does not merge with, any nghts whatsoever which the Lender
may have, whether in respect of the Secured Liabilities or otherwise, including, without
hmitation, any nghts ansing under any other Secunty Interest, any bil, note, guarantee,
contract or applicable rule of law

Any receipt, release or discharge of the secunty constituted by, or of any liability ansing
under, this Debenture shall not release or discharge the Oblgors from any liabthity which
may exist independently of this Debenture to the Lender

Where the secunty constituted by this Debenture initially takes effect as a collateral or
further security to any other Secunty Interest held by the Lender then, notwmithstanding any
receipt, release or discharge given in respect of such other Secunty Interest, this
Debenture shall take effect as an independent secunty for any monies, habiities or other
sums secured by such other Secunty Interest

Avoidance of Payments

No assurance, secunty or payment which may be avoided under the law or subject to an
arder of the court made under any law relating to bankruptcy, insolvency, administration or
winding up, including, without mitation, the Insolvency Act, and no release, settiement or
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231

232

24

241

242

25
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261

discharge given or made by the Lender on the fath of any such assurance, secunty or
payment, prejudices or affects the rnight of the Lender

(A) to recover any monies from the Obligors (including, without imitation, any monies
which it 1s compelled to refund under Chapter X (Malpractice before and dunng
hquidation, penalisation of companies and company officers, investigations and
prosecutions) of the Insolvency Act and any Costs payable by it incurred in
connection with such process), or

(B) to enforce the secunty constituted by this Debenture to the full extent of the
Secured Liabilities

Prior Charges

if there subsists any pnor Secunty Interest against the Charged Property and either, any
step 1s taken to exercise any power or remedy conferred by such Secunty Interest or the
Lender or the Recewver exercises any power of sale pursuant to this Debenture, the
Lender may redeem such prior Secunity Interest or procure the transfer of such Secunty
Interest to itself and may settle and pass the accounts of the person entitled to such
Secunty Interest. Any accounts so settled and passed are conclusive and binding on the
Obhgors

The Obligors shall reimburse the Lender for any Costs incurred by the Lender in exercise
of its nghts under this clause

Opening a New Account

If the Lender receives notice of any subsequent Secunty Interest affecting the Charged
Property, the Lender may open a new account for each Obligor in its books

If the Lender does not open such new account, then, unless the Lender gives express
wnitten notice to the contrary to each Obligor, all payments by or on behalf of the Obligors
to the Lender will be treated as from the time of receipt of notice of such subseguent
Secunty Interest by the Lender as having been credited to a new account of the relevant
Obligor and not as having been applied in reduction of the amount of the Secured
Liabiities as at the tme when the notice was received

Suspense Account

The Lender may, in its discretion credit to any suspense or impersonal account {(which
bears interast at a market rate) and hold in such account, for so long as the Lender may
reasonably think fit, alt monies received, recovered or realised by the Lender pursuant to
this Debenture (including, without imitatron, the proceeds of any conversion of currency)
pending the application from time to time of such monies and accrued interest, if any, in or
towards satisfaction of the Secured Liabilities

Currency

Ali monies received or held by the Lender or any Recewver in respect of the Secured
Liabiliies may, from time to time after demand has been made, be converted into such
other currency as the Lender reasonably considers necessary or desirable to cover the
obhgations and liabilhes actual or contingent of the Obligors in that other currency at the
Lender's prevailing spot rate of exchange for purchasing that other currency with the
existing currency
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if and to the extent that the Obligors fail to pay the amount due on demand, the Lender
may In its absolute discretion without notice to the Obligors purchase at any time
thereafter so much of any currency as the Lender considers necessary or desirable to
cover the obligations and habilities of the Obligors in such currency hereby secured at the
Lender's prevailing spot rate of exchange for purchasing such currency with sterling and
the Obhigors hereby agree to indemnify the Lender against the full sterling cost incurred by
the Lender for such purchase

Neither the Lender nor any Receiver shall be hable to the Obligors for any loss resulting
from any fluctuation in exchange rates before or after the exercise of the foregoing powers

No payment to the Lender (whether under any judgment or court order or otherwise) shall
discharge the obligation or liability of the Obligors in respect of which it was made unless
and until the Lender shall have received payment in full in the currency in which such
obligation or liability was incurred and to the extent that the amount of any such payment
shall, on actual conversion into such currency, fall short of such obhgation ar iability actual
or contingent expressed In that currency the Lender shall have a further separate cause of
achon against the Obligors, shall be entitled to enforce the secunty constituted by this
Debenture to recover the amount of the shortfall and such amount will bear interest in
accordance with clause 3 (Interest) from the date of payment by the Lender until the date
of reimbursement

Set-Off

Whilst an Event of Default 1s continuing, the Obligors agree that the Lender may at any
time without notice or further demand notwithstanding any settlement of account or other
matter whatsoever, combine or consolidate all or any of its then existng accounts
wherever situate including any accounts in the name of the Lender or of any of the
Obligors jointly with others (whether current, deposit, loan or of any other nature
whatsoever whether subject to notice or not and whether in sterling or in any other
currency) and set-off or transfer any sum standing to the credit of any one or more such
accounts in or towards satisfaction of the Secured Liabiities Where such combination,
set-off or transfer requires the conversion of one currency into another, such conversion
shall be calculated at the Lender's prevailing spot rate of exchange for purchasing the
currency for which the Obligors are liable, wath the existing currency

Assignment

Neither the Lender nor any of the Obligors may assign, transfer, novate or dispose of any
of or any interest in, its rights and obligations under this Debenture, save as provided in
the Facihties Agreement

Waivers

No fatlure or delay or other relaxation or indulgence on the part of the Lender to exercise
any power, nght or remedy shall operate as a wawver thereof nor shall any single or partial
exercise or wawver of any power, nght or remedy preclude its further exercise or the
exercise of any othar power, nght or remedy

Severability

Each of the provisions of this Debenture 1s distinct and severable from the others and if at
any time one or more of such provistons 1s or becaemes illegal, invalid or unenforceable the
validity, legality and enforceability of the remaining provistons hereof shall not in any way
be affected or impaired thereby
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Land Registry

The Obligors hereby consent to the entry of the following restriction in the Proprietorship
Regtster of any registered land forming part of the Scheduled Property

“No disposttion of the registered estate by the propretor of the registered
estate is to be registered without a written consent signed by the propnetor
for the ime being of the charge dated [e] in favour of Barclays Bank PLC
as referred to in the Charges Regster (or its conveyancer) or, (f
appropriate, signed on such proprietor's behalf by its secretary or
conveyancer or one of its directors ”

The Obligors authonse the Lender to make an application on Form RX1 (or such other
form as may be prescnbed from time to time) to enter this restriction against the relevant
registered estate

Notices
Communications in writing

Any communication to be made under or in connection with this Debenture shall be made
in writing and, unless otherwise stated, may be made by fax or letter

Addresses

The address and fax number (and the department or officer, If any, for whose attention the
communication 1s to be made) of each Party for any communication or document to be
made or delivered under or in connecton with this Debenture 1s that dentfied with its
name below or any substitute address, fax number or department or officer as the Party
may notify to the other by not less than five Business Days’ Notice

Delivery

{A) Any communication or document made or delivered by one person to another
under or in connection with this Debenture will only be effective

(1) i by way of fax, when recewved in legible form, or

(2) If by way of letter, when it has been left at the relevant address or five
Business Days after being deposited n the post postage prepaid i an
envelope addressed to it at that address,

and, if a particular department or officer 1s specified as part of its address details
provided under clause 32 2 (Addresses), f addressed to that department or officer

()  Any communication or document to be made or delivered to the Lender will be
effective only when actually recewed by the Lender and then only if it is expressly
marked for the attention of the department or officer identified with the Lender's
signature below (or any substitute department or officer as the Lender shall specify
for this purpose)

Governing Law

This Debenture and any non-contractual obligations anising out of or in connection with it
are govemned by English law
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Enforcement
Jurisdiction of English courts

(A)  The courts of England have exclusive junsdiction to settle any dispute ansing out of
or in connection with this Debenture (including a dispute regarding the existence,
validity or termination of this Debenture) or any non-contractual obligation arising
out of or in connection with thus Debenture {a “Dispute”)

(B The Parties agree that the courts of England are the most appropnate and
convenient courts to settle Disputes and accordingly no Party will argue to the
contrary

(C) This clause 1s for the benefit of the Sacured Parties only As a result, the Secured
Parties shall not be prevented from taking proceedings relating to a Dispute m any
other courts with junsdiction To the extent allowed by law, the Secured Parties
may take concurrent proceedings in any number of junsdictions

Joint and Several Liability

Unless the context otherwise requires, all covenants, agreements and obligations of the
Obligors contained in this Debenture are given and entered into by the Obligors jointly and
separately and shall be construed accordingly

Counterparts

This Debenture may be executed in any number of counterparts, and this has the same
effect as if the signatures on the counterparts were on a single copy of this Debenture

Third Party Rights

Unless expressly provided n this Debenture, no term of this Debenture 1s enforceable
pursuant to the Contracts (Rights of Third Parties) Act 1999 by any person who s not a

party to it

This Debenture has been executed as a deed and delivered on the date stated at the
beginning of this Debenture.
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SCHEDULE 1

THE SCHEDULED PROPERTY
Short description of property Title number (iIf any)
The Narrow Street Pub and Dining Room, EGL267040 and EGL471119

Narrow Street, London E14 8DP
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SCHEDULE 2
THE CONTRACTS

Date Parties Description

None
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SCHEDULE 3
NOTICE OF ASSIGNMENT OF CONTRACT

PART 1
NOTICE

[TO BE TYPED ON THE HEADED NOTEPAPER OF THE COMPANY]

[Parly to Contract]
[Address]

Attention [e]
[Date]

Dear Sirs

We refer to the [Contract] dated [#] made between ourselves (the “Company”} and yourselves
(the “Contract”)

We hereby give you notice that, by a debenture dated [e] granted by us to [the Lender] (the
“Lender”), we have [charged to}[{assigned to] the Lender all of our nghts, title, interest and benefit
in and to the Contract

Please note that we are not entitled to agree to terminate or amend the Contract in any way,
except with the Lender's pnor wnitten consent

[You are hereby directed to comply with all requests and instructions received by you from the
Lender and to pay all sums payable to us pursuant to the Contract to the Lender at [address]
{Attention [e]}]

Please sign the endorsement and consent on the enclosed copy of this Notice

This notice 1s governed by English law

Yours faithfully

For and on behalf of
[the Company]
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PART 2
ACKNOWLEDGEMENT

[TO BE TYPED ON THE HEADED NOTEPAPER OF PARTY TQO CONTRACT]

[Party to Lender]
[Address]

Attention [e]
[Date]

Dear Sirs

We acknowledge receipt of a notice of which this is a copy (the "Notice”) Expressions defined in
the Naotice shall have the same meanings in this letter

We agree to conform to the provisions of the Notice [and hereby consent to the Assignment in
your favour] We note and accept that the Company is not entitled to agree to terminate or
amend the Contract in any way, except with your pnor wntten consent

We further agree that, if the Company 1s in breach of any provision under any of the Contract we
shall (before enforcing our rights against the Company) notify you of the breach and allow you 14
days to remedy the breach We hereby acknowledge that you are under no obligation or liability
to remedy any breach or otherwise to comply with any obligation on the part of the Company
under the Contract

This letter 1s governed by Enghsh taw

Yours faithfully

For and on behalf of
[party to Contract]
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SCHEDULE 4

THE SHARES
Name of Company Number of Shareholder
Shares
Gordon Ramsay Holdings Limited 101,632 Kavalake Limited
Ordinary Shares
Gordon Ramsay Holdings Intemational 102,700 Kavalake Limited
Limited Ordinary Shares
Gordon Ramsay (York & Albany) Limited 1 Gordon Ramsay Holdings
Ordinary Share  International Limited
Gordon Ramsay (Maze) Limited 90,000 Gordon Ramsay Holdings Limited
Ordinary Shares
Gordon Ramsay (Royal Hospital Road) 8,000 Gordon Ramsay Holdings Limited
Limited Ordinary Shares
Gordon Ramsay (Narrow Street) Limited 100,000 Gordon Ramsay Holdings Limited
Ordinary Shares
Gordon Ramsay (One New Change) 1 Gordon Ramsay Holdings
Limited Ordinary Share  Intemational Limited
Petrus (Kinnerton Street) Limited 10,000 Gordon Ramsay Holdings Limited
Ordinary Shares
Gordon Ramsay {No 2) Limited 175,000 Gordon Ramsay Holdings
Crdinary Shares Intemational Luimited
Gordon Ramsay Plane Food Limited 1 Gordon Ramsay Holdings
Ordinary Share  Intemnational Limited
Foxtrot Oscar Holdings Limited 100,000 Gordon Ramsay Hoidings
Ordinary Shares International Limited
Foxtrot Oscar Limited 1,000 Foxtrot Oscar Holdings Limited
Ordinary Shares
Union Street Cafe Limited 1 Ordinary Kavalake Limited
Share
Gordon Ramsay (No 1) Limited 100,000 Gordon Ramsay Holdings Limited
Ordinary Shares
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EXECUTION PAGE

EXECUTED and DELIVERED as a DEED )

for and on behalf of Kavalake Limited )
by  <ronet GWLIES )
Director

Witness Details:

f
Witness signature. W M

Witness name MICE  TANNEL
Witness address OLSWANG LLP
90 High Holborn
London WC1V 6XX
Witness occupation Sol ATl

Notice Details:

Address 539-547 Wandsworth Road
London
Sw8§ 3JD

Email stuarlgillies@gordonramsay com

Telephone No 0207 592 1360

Attention Stuart Gillies
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EXECUTED and DELIVERED as a DEED )
for and on behalf of Gordon Ramsay )
Holdings Limited )

)

by: STUART GALUES

Witness Details:

,'
Witness signature /MM ) W

Witness name Ae TANR G
Witness address OLSWANG LLP
90 High Holborn
London WC1V BXX
Witness occupation Sd'-l C(TL‘X{_

Notice Details.

Address 539-547 Wandswarth Road
London
sSws 3JD

Emal stuartqllies@gordonramsay com

Telephone No 0207 592 1360

Attention Stuart Gillies
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EXECUTED and DELIVERED as a DEED )
for and on behalf of Gordon Ramsay )
Holdings International Limited )

)

by STOART GHUWES

Director

Witness Details:

—
Witness signature M’o— W

Witness name MI (s TANGS ~ Sfc
. OLSWANG L
Witness address
90 Hi il

Witness occupation S ol UTwE

Notice Details:
Address 539-547 Wandsworth Road
London
SW§ 3JD
Email stuartgilies@gordonramsay com
Telephone No 0207 592 1360

Attention Stuart Gillies
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EXECUTED and DELIVERED as a DEED
for and on behalf of Gordon Ramsay (York

& Albany) Limited
by STURRT GLLUES

Witness Datalls:
Witness signature
Witness name

Witness address

Witness occupation

Notice Details:

2

)
)
)
)
Cirector

Splt fooer

WMUcE TAMDNIEL

. OLSWANG LLP
90 High Holborn
London WC1V 6XX

Sol4 UToZ,

Address 539-547 Wandsworth Road

London
SWs8 3JD

Email stuartgillies@gordonramsay com

Telephone No 0207 592 1360

Attention Stuart Gilles
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EXECUTED and DELIVERED as a DEED

Limited
by StufeT (HLUeS

Witness Details:
Witness signature
Witness name

Witness address

Witness occupation

Notice Details:

lLondon WC1V 6XX

)
for and on behalf of Gordon Ramsay (Maze) )
)
)

Director

Mike AN

OLSWANG LLP
90 High Holborn

SoUTR.

Address 539-547 Wandsworth Road

London
SWs8 3JD

Email stuartaillies@gqgordonramsay com

Telephone No 0207 592 1360

Attention Stuart Gillies
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EXECUTED and DELIVERED as a DEED )
for and on behalf of Gordon Ramsay (Royal )
Hospital Road) Limited )

)

by Stuper GUWUES

Director

Witness Details.

.
Witness signature M L W

Witness name MEE TASINIGC
Witness address OLSWANG LLP
90 High Holborn
London WC1V 6XX
Witness occupation SelLLTaL

Notice Details:
Address 539-547 Wandsworth Road

London
SW8 adD

Email stuartgilles@gordonramsay com
Telephone No 0207 592 1360

Attention Stuart Gillies
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EXECUTED and DELIVERED as a DEED )
for and on behalf of Gordon Ramsay )
(Narrow Street) Limited }

)

by Srupet GLLUES

Director

Witness Details:

-
Witness signature M‘é M

Witness name MKE  TANIEL.
Witness addr OLSWANG LLP
"1 90 High Holborn
London WC1V 6XX
Witness occupation SoUT e~

Notice Details
Address 539-547 Wandsworth Road

London
swas 3JD

Email stuargilies@gordonramsay com
Telephone No 0207 592 13860

Attention Stuart Gillies

FMBKICO1226-01 TISMSXMICKS. 1cxb(LDONTW260389) 43

L_LIVE_EMEA1 281165%4v8



EXECUTED and DELIVERED as a DEED )
for and on behalf of Gordon Ramsay (One )
New Change) Limited )

)

by STUART GILLIES

Director

Witness Details:

-
Witness signature . ML W

Witness name MiKe TANNCL
Witness address OLSWANG Lip
90 High Holborn

London WC1v gxx

Witness occupation SetidTor.

Notice Details:
Address £539-547 Wandsworth Road
London
SW8 3JD
Email stuartgihes@gordonramsay com
Telephone No. 0207 592 1360

Attention Stuart Gillies
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Street) Limited

EXECUTED and DELIVERED as a DEED )
for and on behalf of Petrus (Kinnerton )
)
)

by STUALT GUWLES
Director

Witness Details ~
Witness signature’ W M
Witness name M Ue TARUNEL
Witness address .OLSWANG LLP

90 High Holborn

London WC1V 6XX

Witness occupation oA UTO

Notice Details:
Address 539-547 Wandsworth Road

London
sws 3JD

Emad stuartgithes@gordonramsay com
Telephone No 0207 592 1360

Attentron Stuart Gillies
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EXECUTED and DELIVERED as a DEED )
for and on behalf of Gordon Ramsay (No 2} )
Limited )
by STUART GILUES )

e

Director

Witness Detalls:

- |

Witness signature a‘/é“e W |
|

|

Witness name. MLe TAmIek

OLSWANG LLP
90 High Holborn

Witness address

“London WC1V 8XX
Witness occupation . SolA CITol.
Notice Details:
Address £539-547 Wandsworth Road
London
SW8 3JD

Email stuartailles@gordonramsay com
Telephone No 0207 592 1360

Attention Stuart Gillies
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EXECUTED and DELIVERED as a DEED }
for and on behalf of Gordon Ramsay Plane )
Food Limited )
by STUART GULIES )

Director

Witness Details

Witness signature W Ao
Witness name ACET TANWIIIEL

Witness address OLSWANG LLP
90 High Holborn
London WC1V 6XX
Witness occupation SOLACTIOR,

Notice Details:

Address 539-547 Wandsworth Road
London
Sws8 3JD

Email stuartqilies@gordonramsay com

Telephone No 0207 592 1360

Attention. Stuart Gillies
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EXECUTED and DELIVERED as a DEED )
for and on behalf of Foxtrot Oscar Holdings )
Limited )
by StuneT GIUES )

Director

Witness Details:

Witness signature VC@L@. M

Witness name Mifce TANKNSL
Witness address OLSWANG LLP
90 High Holborn
London WC1V 8XX
Witness occupation Col AT Te

Notice Details.
Address 539-547 Wandsworth Road
London
SWS8 3JD
Email stuartailies@gordonramsay com
Telephone No (207 592 1360

Attention, Stuart Gilkes
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EXECUTED and DELIVERED as a DEED )
for and on behalf of Foxtrot Oscar Limited )

by STUART GuLles )

Director

Witness Details:

~
Witness signature. . M._,Lﬂ M

Witness name. Mike. TANMNGAZ
Witness address OLSWANG LLF
90 High Holborn
London WC1V 6XX
Witness occupation Soea it

Notice Details:

Address 539-547 Wandsworth Road
London
SW8 3JD

Email stuartgilies@gordonramsay com

Telephone No 0207 592 1360

Attention Stuart Gilles
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EXECUTED and DELIVERED as a DEED )
for and on behaif of Union Street Cafe )
Limited )
by STUARRT C(LUES )

Director

Witness Details:

p
Witness signature . W M

Witness name AcE TRUINSEL
Witness address OLSWANG. LLi
90 High Holborn
London WC1V 8XX
Witness occupation SelLUTOR.

Notice Details.
Address 539-547 Wandsworth Road
London
SW8 34D
Email stuartqilles@gordonramsay com
Telephone No 0207 592 1360

Attention Stuart Gilles

FMBKA01226-01 73MSXMACXB 1cxb(LDNTW26039) 50

L_LIVE_EMEAT 28116514v8



EXECUTED and DELIVERED as a DEED )
for and on behalf of Gordon Ramsay (No. 1) )
Limited )}
by STUART GILIES )

Director

Witness Details:

~
Witness signature W /W

Witness name Miile AR &L
Witness address OLSWANG LLp
.1 90 High Holborm
London WC1V 6xx
Witness occupation’ S A CTe

Notice Details:

Address 539-547 Wandsworth Road
London
SW8 3.0

Email stuartqillies@gordonramsay com

Telephone No 0207 592 1360

Attention Stuart Gillles
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EXECUTED AS A DEED by
BARCLAYS BANK PLC

acting by M e @aﬁ*/

its duly authonsed
attorney n the presence of

Duly‘authonsed attorney

[F}

Signature of witness

(it
Name of witness M&& GL’M[W\/

Qccupation of witness LYO ‘

Address of witness. &l\%ﬁz 7755

Notice Details:
Address 1 Churchill Place

London
E14 5HP

Telephone No 020 7116 7294

Attention Mike Delay
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