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Registration of a Charge

Company name: CITY SHIELDS INCIDENT MANAGEMENT LIMITED

Company number: 03670549
X5FFPSVE

Received for Electronic Filing: 13/09/2016

Details of Charge

Date of creation:  01/09/2016
Charge code: 0367 0549 0012
Persons entitled: BLACKSTAR 2016 LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 03670549 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LAURA TAYLOR

Electronically filed document for Company Number: 03670549 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3670549

Charge code: 0367 0549 0012

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 1st September 2016 and created by CITY SHIELDS
INCIDENT MANAGEMENT LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 13th September 2016 .

Given at Companies House, Cardiff on 14th September 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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This debentureis madeon .| SEpTEMBEL 201
ity Shields Incident Management Limited (3 compeny incorpiorated. and registered in- ...
_ ;Engﬁand and Wales with No. G&S?ﬁﬁé@} whose: rag;st@reﬁ z:}fﬁc:a& sat 2 A0 C:muré: Hzg?’g Sire&t :

. Thames: &stmn, Surrey. K77 08R {{Ihargar} aﬂé : S
| 'ra;a::ksta;- 2016 Limited (= cam;;aay ir%c:{:?;mat?eci and registered in England and Walss with
No. 10120228) whose r&gmtered office is 5th Floor 24 Ofd Bond Street; Mayfaer Lcrzdt:m WS
CAAW ({imr};tcst}

it ss agreed

Definitions and interpretation

‘Definitions -
| “The definitions and rules of nterpretation in this clause apply in this debenture.

. Administrator means an adninistrator appaéﬁiéd to maﬂég& the affairs, business a‘nﬁ ﬁrﬁ;&&r’ty-_ :
‘ofthe Chargor pursuant to paragraph 15 of schedule 4 -

Book Debts mé'az}é all present ar;a:_iz-faﬂ}re book and other debts and mmnéiai‘y r:f;éi._ms due ot

owing to the Chargor, and the benefit of all security, guarantees and other rights of any hature o
- enjoyed or held by the Chargor in relation to any of them.
E'Busiﬁéssﬂay means éz’i'ay {mther'fhaﬁ & ‘Sétuz‘dag or Sﬂrﬁﬁay} oft which commercial hariks‘-
_are ppen for. genefal business in Lohdoh ahd deposits are dealt with onthe London Intérbank
B!Earkéa’s : '

~Charged Property maeans all thé'assets-,';ﬁfdﬁéﬁy and unﬁert'aking for the time beiﬂg' séziﬁjaat' o

to the security interests created by this debenture (and references to-the Charged Property -

“shallinclude ;efere&c;es i any part’ ﬁf ity

- if:ﬁsts means aié costs, ahargaa expenses and labiliies of any kind including, without

limitation, costs and darmages i cormection: with tigation, pmfesmmai fops, dishursernents

- and any value adciad {ax chargad onCosts

E&esrgnafed Account means any accmum mm[nated by the Creahter aﬁ a des;gnated au::ax::s.snt o

- for the purposes of this deberitire

Enaumbrznce means :any morigage charge (wheiher fixed or ﬁeaﬁng; iegal or equ;iahla}

- pledge, lien, assignment by way of security or other security inferest securing any obligation of '

- any person, of any otfier agreement or arrangemment having a simitar effect

" Environment means the natural and man madé. environment including all or any of the B
Tollowing media, iamely-alr, water and land:-sscluding (without limitation) the air within buildings.
~dnd other riatural or man-made structures above or below grournd, ground and surface water,

surface and sub-surface soil and fiving organisms (including man) or systems supported by

. these media

o _)"'ﬁh%z'imﬁméﬁial Law means all a‘;ﬁpiﬁsabiesiat’_u’tes-{ freaties, regulations; semﬁdary"kefgisiaéiam- '

~ bye laws, common law, directives or similar measures relfating fo the poliution or protection of
. the Enviroriment that affects the Charged Property : :




_ “Equipment means all pressnt and future ‘equipment, plant, ‘machinery, tools, vehicles,

N '?zjmstﬁre ﬁ!isags ;z’gsiai ations and apparatus and other tangﬁ} & rnoveable ;:zmmﬁwg for the time.

' __'bemg owned by the Qhargc:r including any part of it and all spare g:saris ra;xtamm&nis B

: mz}ﬁ;ﬁmt;&ms am:% :adaigtf&ns L
_ _:Fis&anmai tﬁalizﬁami ghaﬁ have the: mﬁamng gw@n to i?ﬁat axprass&m m ti’ss: Fmamta Qﬁilatara
 Regulations | :

_ ?‘manaiai Eaiiatam} Rﬁgu!aﬁms maana the Fnaﬁcfa[ i?e}iiatarai &frangamems {No 25

‘Regulations 2003 (S 2003/3226)

. ?maming Bacamani;s mieans the Loan Agre&ment the Gszamn&e& this debentuna and any

document pursuant to them or any documeant of & similar nature refating o any of t?ie Secured

Liabiitles.

_ ' '-%?maraaiee means the guaraaiee enterad into baiwfeen mie; ah%:}si the {‘:hargar ar:d ﬁm Greristm '
Conoraround the daote of this debenture : :

Insurance Policies mears the insurance policies referred to in ciatise 3.1(c)

© intellectual Property means the Chargor's present and future patents, trade marks, service
marks, trade nhames, designs, copyrights, inventions, topographical of similar rights,
confidential infoniation and know-how and any interest in any of these rights, whether or not

rsgéate%eﬁ;."iﬁei'aﬁing all applications and rights to -apply for registration and all fees, royalties
-and other fights derivad fram, or incidental to, these rights :

tnvestments means all present and future stocks, shares, loan capitel, securities, bonds and

investments {whether or not markstable) for the time being owned {at taw orin equity} by the

Chargor, inciuding all rights accriing or incidental to those irivestments from time fo time

Loan ;ﬁgf&éfﬂeﬂt means the 'fsé#;ér&é’ -taé*n loan faﬁmij,f agreemani 'eniareééﬁ' into between the '
. Creditor {as lender] and Independent Group (UK} Limited {%mpaﬁy nurnber ﬂﬁ?EE#QS} tas

borrower) or or about the date of i%"ﬂs debenture

Permitted Eﬁcamhranae- means aach Encumbranc&- oreated pursdant o debentures and

- other security created over the properly, assets and undertaking of the Chargor in favour of
Secure Trust Bank Pl {company number 00541132), Clydesdale Bank PLC {whether trading -

. a8 either of both Clydesdale Bank and Yorkshire Bank) (company number SC001T111) and/or
Mr Andraw Li@gz{ich;nas entered into prior to the date of this &ai}eﬂture . :

'Pm;aenies means aiE freem d anﬁ leaaemid. pmpeﬁs&g wherava; situate: {wﬁeiher regzstened o |
e mr unregistered) and all commonhold properties, now of in the future (@nd from time fo time)
awined by the Chargor, or in whi {:i’x the Chargor holds an interest and Property means any of

- fNEm

: 'ﬁeaeiver means a feteiver andlor irahages af any or al os‘ me Gﬁaﬂgeﬂ ?m;:asty ap;}cmtad -

under ;;aragsarsh 6.of ac:hedula :%

Secured Laai‘ﬂiiﬁnes means aii pfesent and %‘u%are mc:smes ﬁbi gaﬂans and fiabil i&ies Df any Kind _
and inany currency owed or incurred by the Chargor to the Creditor, whéther present or futare,

‘actual or contingent and whether owed jointly or severally,-as principal or otherwise together
with all interest (inchuding, without limitation, default interest) dceruing in respect of such monies
of liabifities, all of the Creditor's costs, charges, commission and sxpenses .
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. 'ﬁemr!zy Fmaﬁmai Colt ateral Arraﬁga:ﬁ&nt shall have the meamrzg gwen tz::; that expression
- inthe Financial Collateral Regulations: : > . :

3 ﬁezmntg ?*ermﬁ means iha ;&eﬂo{i siariang o Lhe {iate of this ﬂieb&ﬁtwe amﬁ emi:rsg (VI i’he o
“date on which all the Setured Liabilities have bsen unconditionally and irrevocably paid and

o dis‘:hargad in full and no further Secured Liabllities are capable of being outstanding .. .

'interpretaﬁaﬁ '

- Un i@ss the. r:sazaiex% ofhierwise: rac;uiras ity this. debamtw&

13

o ér&férénkzé to @ statiite of statulcry provisiof in’c:iu'féas a reference to-any siboidinate

- legislation made under that statite or statufory provision, to any modification, t&-
‘enactment or extension of that statute or statutory provision and to any former statute -~
- or statutory provision. which tt oohso zciafeﬁ or rewenacted before the date . &f this
o debenturs; y : :

by a refﬁraﬁcém-ﬁﬁe.Qeﬁd*e'r includes arefersnce fo the-other genders;

| ié}.' - words in the séﬁguﬁ%ﬁr iﬁailaée.tha plral and'in the: plural include the singular;

() ' areference to a clause or schiedule s toa clause of, or schedule 16, this debenture and iy

_ ;ef&renc&s to paragraphs are o paragraphs of the relevant schedule;

' "(sia}' a referaﬁm to this cﬁ&bamufa (ar any spac;fled ;:srav;smn cf ity or: any othier dﬁcumeni o

shall be construed as a reference to this debenture, that provision or that document as
inforce Jor the timé bﬁ%’r‘;g' atnl &% a‘m‘@nﬁeﬁ of na@aﬁeﬁ fmm iiimﬂ o iim‘f«z-"

e fefefense m & perssﬁ shai ;rrt:iude a reference to an rsdmaiﬁai firm Gﬂfpt}fafiﬁﬁ :

unmcemwatad body of persons, or any state or any.agency of a person

@ a referens& m an amendment mciuaie& & s&;};&tamant variation, nzwatzcm or e -
| enactmaz&t {and amended sh&it be construed amc&rd;ng y}

(hy - .é fefeseace fo asaﬁts iriciuides ;nrasant arvd fui‘ura prﬁgam&a underéa&mgs ra\fenues

nghts.; and banefits of every description:

iy a referenﬂa ioan aumerts;a’tzmn includes an aﬁimrasa’%mn consaEnt, Ezmame app&wa o

mseiutzan axem;f;tm filing, registration and notarisation;

SH o a zjeference o regulation includes any regulation, ruls, official dirsctive, requast or

guidetine {whether or not having the force of law) of any governmental, inter-"
- governmenital or supranational body, agency, department or rag;j a{mry, o famguiatcﬁry :
- arother authcniy or argamsatn:m anci : : =

- (k) - clause, seé@ﬁ{iue and paragra@h headings shall not affect the sni&mfetaiﬁaﬁ c:.xf this )

s de%:sentwa

-~ Becured Li’abiﬁﬁées

Refersrices i this debehture to the Secured Liabiiities shall be constried in relation to-the

Financing Documents’ so a8 o inciude (iy any increase or reduction in any arourit made
available thereunder andlor any alteration andfor addition to the purposes for which any such

arriount, arincreased or réduced smount, haybe used, (i) @ny facilities provided i substitution

~for orin addition to the facilities originally made available thersunider, (il any rescheduling of
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: _t?’ce mdabmdnesa meufrad th&?ﬁunﬂer whather in !SQE&%‘J&& oF i C{Ei";ﬂaﬂtli}f‘t Wlt?”i any of i‘h@'

foragoing and {zv} any combination of any of the fﬁregmng

iﬁiawhafzk | '_ .

_ Ef the Qa‘edite&r s:msrciem tha% an ameunt ﬁmzﬁ %r; the: Chargzsr f ?ﬁ&i&ﬁ(}t of t?’aa S&ﬁ}ufﬁd Ltais ;tsas, :
s ca;}abia of bemg avoided or otherwise set aside on the liquidation or administration of the
" Chargof or otherwise, then thiat amoint shall not b considered to have been tﬂew;cabfy pasd'
forthe ;}urpcses ot this {iebar;iafe

) Na’mm of aawritg over real gmg&;ﬁg

(a) - all buildings and fictures (ana}udmg t;ade and iaﬁaﬂts f;xtures} wh;cﬁ aré s;tuatéd on
' that property at any i;me _ - -

(b} the proceeds of the sale of any part of that property; and

(&) - the bensfit of any covenants for title given, of eiitered ini{g_'by’-anﬁﬁtﬁdeﬁegsmt in title

' -ﬂ feferaﬁce i this debeni‘ure m e’s charge or nmrtgag& af any’ f{e&hmd ieaaehoie:i ar' '
‘gomimonhold propertyincludes: S : o

of the Chargor inrespect of that property, and any monies paid or payable in respect . '

- of those covenants.

- “Third party rights:

. ?erpetaﬁy ;:sewﬁd

o K the m§a aga;nst perpemltfes applies to any frust areated by thts debeatura, the ﬁerpatmt}; o
- pariod shall be 125 years {zaa s;xactf‘ e by sac;tm 5{1} of the Per;}atwifas and &c;t:umu%atmns- '
- Act2008).

i:;sawengy ﬁt:{‘ ‘E%BE :

Schedules .

of this debenture, Any reference to this debenture includes the schedules.

 Covenant to Pay

The Chargor shall, on demarid, ;333; io the {:mz:i;t&f amf dfsﬁharga the $ﬁcwed L;abtiztfes when .
. they become due. : : '

_ A ih rd g}arty has no nght und&r thiz {:aﬂ*ffaﬁm (Righis of Thwd Parlies) A{:i 19@53 ts aﬁfame or
to ﬂﬁjfi}}i‘ the benefit of, any term of this datienture. : .

- Paragraph 14 of Sm?ieduie B1 of %E';s: §nsahzancy Act 1986 {a& sﬂserted b},f saction 248 of, and |
: Schedule 16 to, the Enterprise Act 2992} applies to the: fioating: charge: treated by this
' debenti.xra

- Yhe schedules form part of this debenture and shall have effect 4s if set out in full in the body




3 Grant of Security

?3’i ﬂi’;argmg clause

' wsth fu% iiﬁe gﬁa{ﬁn&ﬁe

(& charges 1o the Ssecistﬂf, by way “of legal mm‘tgag& ali a&?aﬁeg md m‘ierast& in a;‘ay'_ o
" fraehold of leasehold property wherever situste now belonging to i including, without
limitation, the Properties; . S .

' ﬁ(&}' _' .-aharg% ts:s zha Graf:i{mr hy way of fzxaé f:%“:arg&
{iy ! ?r&pemes acqmrecz by ti’:e {Ehargar in the fmﬁ?ﬁ

- ) _: gl ymﬁﬁnt aﬁd ?umm intérests ::::? t?ta C?‘zargar not eﬁamtwely mmrtgaged or
- - chargad under the preceding provisions of this clause 3.1 in, or over, fleehold
pr leasehold pro;aarsy,

Gy al srimsém”aﬁé future rights, Tlicentss, guarantess, rants, deposits, contracts,
' covenants and warranties relating to the Properties;
(v} . ali licences, consents and authorisations (statutory. or tﬁth’éh&"ﬁ"—sa) held of
' required in connection with the Chargor’'s busihess or the use m’ any Gharged _
' ?mp&rtyi amf all righits In connection with them; :

: (?}' al all present and’ futuf’e goadwxi and uﬂml eﬁ f’;a;mtai foz*‘ the irme %mmgs t:a% the
o Chargm : :

iy allthe Eqwg;mé@_
(?z% all the %_nt;éiiéstaa!.?mpeng;
il al the Book Debts; |
| by - el the inﬁesfmgzﬁg;_;aﬁﬁ_

0 allmonies from time to tive gf;andfﬁg_ to the credit of its accounts with any bank,
financial institution or other persan {including each Dasignated Account);
(e} assigns to the 'Gi‘adimf by way of fixed morigage, all its rights in any policies of B
|- insurances orassurance present or future (including, withotit liritation, any insurances
*relating to the: Pr{;paﬁies or the Equipment); and

gy ﬁﬁargas fothe Qredszor by way of fiﬁ;atmg charge, all the ﬁﬁﬁ&ﬁﬁk!ﬁg g:vm;;e;‘ty, assetﬁ '
' * and rights of the Chargor at any timé not effectively moftgaged, charged or asaigned :
- pursuant to clause 3.Ha) to clause 3.1(¢) Inclusive. : '
39 . Automatic conversion of floating charge

The floating charge ‘created by clause 3.1(d) shall automatically and immiediately (without'
notice) be converted into a fixed charge over the relevant Charged Property if: -

."_j{a} - the Chargor: |
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4

4.2

{1} -  creates, or attempls to create, over afl or any part of the Charged Pf&g&f&?‘a‘n o
: - Encymbrance (save for g Pemmitted Encumbrance) without e prior wrs?ﬁem
""'cﬁnseﬂt of the Creditor or any trust in favolir of anbther person; or™ :

f{fi}--- : ﬁ;&;ae:ssea o aﬁ&m;ﬁs oy disp@m of, -all o any paf% of the {}hag*g&ﬁ ﬁrnpar&yﬂ e

{othier than property that is only subject to the floating charge while it remaing
_ ;mcrystaﬁssed whxch gmpariy may bg dmpz;aed ai‘ in %he t}m‘mary course of

3 -{i‘ii}' a r&eewar i appam‘m{i m{&r aii aF any of fhﬁ C«hargati Pm;:afty that is sub;eai-
' {6 the fioating charge; or : : : :

(b) ~ any person levies {ar'aﬁe‘mgjis 1o §avy§ any distress, attachment, -exscution or other
- process against all orany part of the Charged F*mpeﬁy; or. o

ey the Creditor receives notice of the appointment f:tf f)t‘ ) grt}pasai of zr; iﬁf&ﬂﬂﬁ?‘! o

~#ppaoint, an administrator of the Chargm '

 Conversion of fiaa‘tiﬁ_g-ai’iarge by notice '_

' The Greditor may, in its sole discretion, at any tife and by written notice to the Chargor, convert

tne floating charge created under this debenture into a fi txed charge as regam‘s anyf part ofthe

Charged Property ﬁpeclﬁaﬂi by the Crediforin fhat notice.
: A&aaﬁs acqumez:% after any ﬂmtmg"ch;arga mysﬁallmaﬁeﬁ '

o Azﬁy auget ac::gﬁi’rmﬁ by the .thargi{%ﬁaﬁes’ ary ﬁ.{?ﬁtéﬁisaﬁéﬂr of %E&e'fiaatin_g charge created ﬂ;‘iﬁéa

this debenture which, but for such crystallisation, would be subject 1o 4 flosting charge shall

- {unless the Creditor confitms in wntmg to the ceni‘rary} be chargaed to the Creditor &y way of
- fixed charge - . _ :

_ E.-iahﬁity of ﬁ‘t’é Chargor
- Liability not. dlsat}arge&

" The Ghargm & liability under this deb&mum i fEﬁpEﬁi *é}f any of %he Seaured Llabi lities 5haii not .
- be éascharged prejudiced or affected by :

'(3)" ' any sacurity; guarani‘ea mdemm%y, remady ot mther ﬂgh% ha d b;a or. avaﬂabie to, the- o

_' :C:red;tﬁr that is or becomes whnﬁy or partially illegal, vz:a;zf or uhenforceable on any
.-gmund or . . . o

by ihe” Cr‘editar renswing, determining, varying or ém'crieasiﬁg “any facility or other

frangaction i any manner or concurring in, accepting or varying any compromise,
~arrangement or settiement, or amitimg to claim or enforce payment from any other
persbn,or : '

&) any ofher act or omission, which but for this clausé 4.1 might have discharged, or

otherwise prejudiced or affected, the liability of the Chargor. .

tiimediate recoutse
' “The Chargor waives any right i may have to reqire the Creditor to enforce any seciirity or
- other right, or claim any payment from, or otherwise procesd against, any other.person before
enforging this debenfure against the Chargor, '




74

v

7.4

Representafions and Warranties

_ The Chargor repressnts ahd warrants to the Creditor in the tefms sef out inschedule 1. The
f&;}rm%ﬁmzw% arid warranties set oul in sehedule 1 are made on the date of this debenture
_ "_'-ar‘sz:! are deemed o be repeated by the Chargor oh sach day during the’ Se&uraﬁy Perion w;ih '
- 's‘efereﬁm to. it‘:@ farzm and r:;mum&iamm then ﬁ%x}gﬁt‘%g

: ﬁ:weﬁaa?ms -
The Qh‘afg;as’ covenants with the Creditor in the terms set oul In schedile 2.

Powers of the Creditor

“The Craditor shall have thie powers set out in schedule 3.

Creditor's exsrcise of fights

- Affer the (ﬁzfréﬁiéar .

f’a} ) has i’&ken any. sie;m ﬁ:a &n?ama *Ehe security c:fxﬁatfmfezﬁ bg thza ﬁei&antw& a&er amﬁh -
security has become enforceable; and o L

by has also. given natice to the 'i‘ﬁi’iargzif {suah'écxﬁae to be effsctive imimediately upon

~ receipt or, if earlier, dsemed receipt by the Chargor) that the Credifor asaerts the right
‘o exercidethe rights inthis Clause 7.2, : :

o then:

(g} the Creditor may at its discretion {in the name of the Chargor or otherwise and without

-any consent ar authority from the Chargor) exercise the fol Ecawsz‘zg raghts angd ;mwem N
: .'respeci z}f tha Investments:

: {iy : ©any \m?mg rsgh%& and any powem or nghts which may‘ be exe{msed hy e pers@n :
inwhose name the %nve&%man&a arg rag&siﬁm{:f ard :

gy o ﬂxe ;mwers exercisable by a tmstee In reﬁpef:z ﬁf sem;r;t:es or ;}rmperty .
: ' -sub}ecz io airust ahd : '

oy mng and ather rsghis and pawers aﬁaah:ﬁg ta th& %nv&stmanizs shall be &x&mss&cﬁ

by, orat the direction of, the Creditor and the Chargor shall, and shall procure that its. -
riominges shall, comply with any directivrs'the Creditor may, In its absolute discrétion,
- give concerning the exercise s§ those rights and powers. : '

_ _'ﬁiﬁideﬁdﬁ, etc

Until the Creditor gives notics to the contraty to the Chargor, the Chargor is permitied to aliow
the company to which such Investments relate to pay dividends to the Chargorin relation tothe

investments. The Creditor undertakes not 1o give such notice unless the securily constituted:

B by this debentire has become enforceable. After the security constituted by this debenture has:
become: enforcesble and such notice hag been given all dividends, interest and other
. distributions paid in respect of the Investments shall be paid by the Chargor orat its direction

ifito the Designated Account of, f received by the €}mr:¥;§:cr iy be appl ssci b}' the Craditor as-

- though they were the procesds of sale.
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e

. Enforcement

ﬁﬁfﬁ%&'ement e\%éiité% R

airc&mﬁtaﬂaes set out in paragraph ’% ::.f scheriu ] iis '“i“he parizes 10 ti’ua Cié?&ﬁﬁfidm agree ihai K

the provisions of schmﬁa &4 s?:a! apply to this dabanm;’e and shall be bzrzd;ng ks&tweeﬁ them.~
ﬁeﬁetver‘g pawem

A Rec&wer sha& have i aﬁid;im tothe’ pmw&rs conferred on receivers hy statute, the' furfher ;
: gac}w&fs gat put in mmaﬂ,&{a 5 :

) Rigiii of ap_pra;xriaﬁ&n' '

‘To'the extent that the Charged Property constitutes Financial Collateral and this debsnifure and
 thie obligations of the Chargor hereunder congtitule a Security Finangial Collateral

Arcangemant, the Creditor shall have the right, atany time gffer ihe security constituted by this
debenture. has become enforceable, to appropriate all of any of that Charged Praperty in or

towards the payment andfor discharge of the Secured Liabiiities in such order as the Creditor - o

in‘its absolute disorétion may from time i time determing. The valueof any Charged Property

“appropriated in sccordance with this clause shall be the price.of that Charged Property at the

time the right. of approprigtion is exercised a8 listed on any recognised market index, or

. determined by such ather method as the Creditor may select (including independent valuation). ; .
- The Chargor agrees that the methods of valuation provided for in this clause are commermafty g
reasonable for the purposes of iha Fmanﬁ al Collateral Regul aire:ms _
. ¢Q$i$ and lndammw
: G&st&:

?he_-ChargGr' shall pay to, or réi;ﬁia’ué‘&ég %he---jﬁféﬁiicsir'ara& any Recelver on 'e‘:_iémand, ona f;il!? .

indemnity bas%s; al m&ts E‘ncufreﬁ by the Gr&ﬂi{af andf«:s_f* any Recelverin relation to

| (=) | . ..'t?azs d&b&ﬂture of the Chargacf P;’Q}ﬁéﬂy‘

by praiectmg, perfec’ting, prasemng or enfarcmg {er attempimg to do sc}} any of f:hé"'
'{::reénmrs ar Receaiver's rights under this debenture; :

(&) ' sazng for, or mmvermgf any of thé 3ecumd Lza%ﬁ:ﬂe&

{ingd udmg without: kmttaf;cm the Gm&t& of. éi}"ijf progeedings in z‘eimsem tf;} this debentire of the -
Secured Liabilities), tegether with: interest on: any amouni due under clause 9.1(b) and

o f;lauseg'iic}

{a}_ _ '-a% :he rate and in tha mann&f spaciﬂm in the Loan ﬁgr&amenﬁ (and i Hore: ’shan one

. rate shall be specified in the Loan Agréement the higher of such rates); or

{5} {if such dosument is no longer In affect o for any reason interest is riot géyabie”unﬁéz* '

such dotumant) at the higher of the rate of 18% per annum or 8% above the base
- dending rate of Barclays Bank plc in the ¢ase of interest falling: bnder this paragraph
(b}, such interest shall be payable after as well as before judarient and shall accrue on-
a day-to-day basis calculated by the Creditor upon such terms as the Craditor may
from titne to Hime deterinine and shall be compounded anthe last Busingss Day of gach -
: .mfmti't :




ap

Indempity -

“The Creditor and any Receiver, and their respective smployees and agenis, shall be ™
e zﬂdemmﬁed on 2 ?u% ;rzdemmty bag;s aut af i?‘a& {ihargef:f ?m;::griy in res;zest of aif aatxar;s .

B {a} Ehe me&emaﬁan ar attempieti g}resewaémn “ar axer%;sse oF gsurgm;ted exertise, of

enforeemient andior atteripted -enforcement of any of the g&w&m authorities o
'&zscreixens vesiad inthem under this téehemam : o

'{b}) ' dezimg wath or nhtammg advice concerning any matter or questxar; in c:cmnac&scm wﬁh '

- or arzf;mg out f:rf ar in relation to this ﬁei:zantwa

ey -~ any. matter or thing ﬁmn& or c;mtited tty be done in relation t& the Chargad F*mpeéy -

under t?;z:rsa powers; DI“ _

{4y any defauit of ﬁe!ay E:y the Cihargz::f in pe:fsrmmg arsy af its t}teisgatmns undar ihta_ '
: debenturs: L . _ T

 Rélease

 Subject fo clause 12.3, on the expiry of the Security Period (but riot ofhervise), the Creditor -
_shall, at the request and cost-of the Chargor; take whatever action is necessary 1o release the-

' Charged Property from the security constituted by this debenture.

S

1.2

S 12

124

© Assignment and Transfer

 Atany time; withiott the consent of the Chiargor, this Creditor may assign of transfer the whole

orany part of the Craditor's rights and/or obligations under this debenture to any person.

‘ﬁ“iﬁé Chérgaéﬁiay' not assign. any of is rights, 'é'r fransfer any of s {:‘gx}igaﬁoﬁé under this
debenture or enter into any transaction which would result in any of ﬁ‘wﬁe nghts oF obi;gatlans :

- passing fo anaﬁhez‘ parsan

Further pmﬁ*zsmna

Independent sécurity

This debeniure shall be in addition to, and independent of, svery other security or guaranies

- _which the Creditor may hold for any of the Secured Liabilities al any time:  No prior security

ﬁ 122

123

E held by the Creditor over the wholie or any part Qf iﬁe Charged Property shall merge in. t%‘:a
- security created by this debenture. :

Continuing si‘eﬁﬁ'rity' -

This debenture shall remain in full force and effect as a contiiing security for the Securad
Liabilities, despite any settlement of account, or intermediate payment, or other matter or thing,

. unfess and until .t%ﬁe Credifor discharges this debanture in writing.
- Bsschafga t,:{md:tmna% -

 Any release, ﬁsscharg& o seﬁiemaﬂi batwaen iha s:hargmr and the Creditor shall be d&am&ﬁ :

sonditional o no payment or security recelved by the Creditor in respect of the Secwrad

Lizbilities baing avoided, reduced or ordered to be refunded pursuant to dny law ralating to -

e




' 3:&5&%!&&3{ baﬂkru@tay wmdmgwupg aémmésiraﬁmﬁ rezzevarﬁhm Cir ﬁih&mw% &ess;mta af;y
such re ease; ﬁzsa?‘zazg& o %@i?iﬁsm&m :

(&) the Cidiior 67 té Hoimiee mady fetain this debenturs and the security created by or .
e Huraianit d i including all cerificates and documents telating fo the whole oranv part
of the Charged- Property, for such psewm:i as the Graditor deems neessary o provide:
_ the Grmi;ts:zf wath sem]rsty agamst any mrzh m&nd&mca redur:tmrz of order for r&fun& a
g _ _ -

) i%zﬁ i&f&:ﬁi{nr rmay. retover i:?m vaiue or ammmi mf mxch mauﬂty or gaym&smi fromi the: 5
" Chargor: suh&equenﬁy as H stich release, dgsahaz’ge of seit%emant hat ot crsf:uz'rtaci o

124 Certificates
A catificate or deteminition by the Creditor as t6 any amount fof the tie being due to it from
~ the Chargor shall (in'the absence of any manifest grror) be conclusive evidence of the-amaunt
125 .&ig’htﬁ cumulative
The rights and 'gmwém' of the Creditor conferred by this '{iabaﬁt;;_ra arg &;.;_muiatm; may be . '
exercised as often as the Creditor considers appropriate, and are in addition to ifs rights and
‘powers under the gensral law. o
126 Waivers
' Aﬂywa}ﬁe? or variation of aﬁy '{ighi by. ?he'{?red%isg .{wgeiha?.af?@iﬁg undar this debenture or
‘wunder the general law) shall only be effective | it is in writing and signed by the Creditor and .
. applies only in the dircurmstances for which it was given, and shall not pr&v&a% the Creditor from
. .subsaquaﬂtiy reafymg an the rélevant pmwsmn = :
127 | F-urﬁ’ia;r ﬁxerc:se-af E‘!_g?{tﬁ-
. No adt or colirse of ‘c:érz’::mf:{'mr ﬁagﬁﬁaﬁr:}n by or on behalf of the Ef?éditcfr shall, in aﬁy'.wayi o
preclude the Creditor from: exercising any right or power undet this debenture or constitute a o
Csugpension or variation of shy such reg?z% TP pPOWer,
- 128 :E}&iay
 Nodelay or fallure to exercise any rightor power undar this debenture shall operate as a waiver, -
128 Eiﬁgié of partial exércise

'Na smgia o pat‘tsai axar::tm of any right under this dabentwe 'sé*sa pmvené any mthef or f&:’t?x&r' 3
‘exercige of that or any other ng?ﬁ s : '

1240 'Sc;nsak:iatmﬁ

The restriction on the nghi of mﬁsc}hﬁ:faﬂmn ca;}tameﬁ in mchz:m 93 4:3% the Law 3? ?rmp&ﬁy A{':t
1825 shall not apply to this deberiture; :

24 Partial Mfaay .

-ﬁaﬁaniw& s.smiar zha HWE Gf any iun&dtcﬁxaﬁ -shaﬁ not ::affmz the s;aimizty, eﬂfameabnlﬁy or iega_ si:y '




of the other provisions.  if any invalid, unenfarceable or illegal provision would be valid,

e

SRS

484
- served by delivering it personally or by sending it by pre-paid firs-class post or by fax fo the

--enforoeable -or. legal if some part of it were deleted, the provision shall apply wt%h any B '
- mipdification zse{:essary to give &ﬁe&i to the c;z:ammermai iﬁiﬁi‘i?jc&ﬁ z:rf ih& pazts&s S

--ﬁmmmm e L s

This debenturs tmay be executed and delivered T Ry HiimbeF of courtérparts. each of which

is @ original and which §ﬂ§3§h8¥ hiave iha same es:ffer.:i ag i sach party had signed the same
daiturient : : : S

Notices
Any notice or other communication g%ven"'u'ﬁ{}ér this d_e?}é'.r"t_tufe shall be irt'wfiﬁﬁg;éﬁd shiall be

address or fax number as may be notified in Wﬂitng from time to time by the relevant party to-

" the other party.

432

Raﬂ'eipt.éf any fictice _jgive'rz-u-nﬁe:-ctause. 134, shall be ﬁ&emeé to be received:

(a) B deiwered pe;’sanal ¥, at the time of ﬁe«irvery, or -

() i ti’aa case sf prenpard fsr’sﬁwaia&s pnﬁt 48 Fours frorti the time of pastmgg or -

: (&) i the.t:asg ofa f'ax., viher rac_eweei i legible fz;x;‘m. _

1RA

134

If deemed recsipt under cfagse 13.2 ccclirs:

. -{a)i - before 5:00 amoena Busmess Day, the rs{}t:{:e shall be deemed to have been remwed |

at &00 am on that day; or

K éft&: 'S:QB pryon a Eu’&’in&aﬁﬁag or-on-a day that is not a Business Day, the riotice

shall be deemed {0 have been received at 8:00 am on the next Business Day,

In proving service of a ﬁ;’:étif;e_; it shiail be sufficient to prove that the ehveiﬁ;}e-cémainéng_ stich

notice was addressed to the address of the relevant party notified by that pafly under clause -

- 13.1.and delivered to that address,

43s

14

Notice given uhé&f'thés-deﬁeﬁmre shall not be: validly served if sent by e-mail

Governing law

' “This debenture and any dispute or claim arising out of or in connection with it of its subject.

- matter or-formation {including nor-centractual disputes or claims) shall be governed hy and - |
- construed iy accordance with the law of England and Wales, '

- This doctment has been &xecﬂted g8 & ﬁaeﬁ and is s:{a z&sered arzr;% takas effeci ofi ’t?x& date siateci at the .
- beginning of it - : : :

- 1:2.




agh&ﬁu’*d -
"""" iééyfes&matmﬁst and Warranties
g _' .. : _-i’;’}wm%ﬁig of ﬁhargeﬁ ?mpé?i?
| __-"_:_“i”he giqarger IS i?se ega am:i haﬂ@fm e:xvsfnar of th% ﬁhafged Pmpe@
PR Ne. En:;umhranceﬁ | B o

_'The Ghargad F’n‘mgzzﬁﬁy is frae ?mm any ﬁs@cumbmnc& other %ham %he Ericumbrances: created i;:;y :
* this debenture and any Permitted Encumbrance. : :

3 ' -ﬁdverﬁa-almma

' ._'The Charg{sr haﬁ riot received or ac;km:ew adged notice of aﬁy adveme c:Ea;m by any ;I!&%‘SQ?‘E in
'_ respact of the Charged Property or any inferastin it. - ' : '

4 Adverse covenants

" Thereare o éw&mau’té{ agre'ewaénis-!-{é&ewafians.- mnd’ii“zcxns; interests, rights or other matters S )
. whatever, which miaterially adversely affect the Charged Property.

5 Nobreach of laws S

“There is no breach of any law or regulation which materially adversely affects the Sh’arg_éd
Property. : .

6 No iﬁf&i‘ferei‘mé fﬁ: enjoyment’

:Mm facrmy necessary- for thﬁ amaymant and use of é:?se Gharger:i P‘rc;ﬁrafty is s;u?:})ez:‘t %0 tem“es-
enttilmg any person to terminaté or curtail its s.zse '

:_?'_ S ﬁa w&mding mf:emsts -

_ E‘émtiﬁmg has arisen, has been r:reaied oris wng&fzmg wh:cb would be an everfiding m’aaraai i
any Property. :

B 'ﬁ'fim&ance of security |

"No Er’;ﬁumbra’hﬁe expressed to be created afider this debenture éfs liable to ba avoided, o
- otherwise set aside, an the fiquidation or administration of the Chargor or otherwise.
'8 No prohibitions o breaches
There is hio prohibition on assignment in any Insurarics Policies of the relevant olauses of any
. ofthem, and the entry into this debenture by the Chargor does not and will not constitute a
o breachofany Insurance Policies o any other agreem@nt ot astrummient binding o the Chargw
o its assels, : : :
10 'E:jsvirc;ﬁmeniél"cﬂmpﬁanda .

“The Chargot has, at allimes, complied in all material respects with all applicable Entironmental .
Law. - : | R |

s
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. Schedule2
Part 1- General covenants .

.?éagatw& ;ﬁ&ége and ﬁisp&s&% restrmttmaﬁ h

. The Chargor shall ot at any time, except with the prior writien consent of the Credifor:

creats, purport to craate or parmit to subsist &réyémwmbrﬁinw ésﬁ orin refation fo; any Charged
Property other than any Encamhraﬂﬁe&z greated by this dabeni‘ure and any Parmaiteci :

" Entumbeance: or

sefl, aéﬁiga;-'ffénsfér, part - with possession of or otherwise disposaof in aﬁy mahner {m'_;:fumcsﬁ -

. todo so) all or any part of, or any interest in, the Charged Properly, except in the ordinary

43

24

el - not dag of ;}e;'mlt {6 b done; any acz or fhsng which: we:euﬁd or msghﬁ tﬁapr&csat& jasparﬁf:sa or '

-otherwise prejudice the security Held by the Creditor or materially diminish the value of any of

course of business in the case of Chargeci ngeﬁy which is on y sab;eci fo an unarystaihseﬁ .
 floating gharga or o

1creaie orgrant {{Br purpﬂri to mreate ar grant) any tnterest ifi arty {?harged F*mperty in fawur of :
@ tnird party.

_ ’i”radmg arid the Frasewazmﬁ of Chargeﬁ F“mpartg
: ‘E‘hv:—; C}hargc}r shaﬁ

: -carry on its trade and. busmess in a{:cardaﬁc& with the standams of good management from
- Hime tortime current iy suck-trade or Business on those parts: {n’ #Y) a%f the: P%‘Qiﬁﬁﬂ‘iea 8 are,

or may be, used for the. ;ms;msea of frade or business; and

the Charged Properiy or the effectiveness of the security created by this debentura. -

- Enforcément of rights

- ‘i‘he-ﬂhsirgﬁr shall: .

34
32

3.3

_ cmm'péy“wiih all statutes, byelaws and régui'aﬁons reiaﬁag toits frads or ﬁﬁséness'a'nd_'the.whc}ié _
- orany part of the G%wge&i Property, -

-._pmcure the pmmfat observance aﬂd parfﬁrmanca af iha cﬁveﬂ&nts arzfﬁ Gther abhgaﬁr}ns '
~imposed onthe Gha:’gars caun%erpamas ahd : : -

: anfasae any flgﬁ'tﬁ antl maﬁtate caﬁtmue folg defand aﬂy pmceedmgs reiattng to any of the

Charged Property which the Creditor may require fron time to time.

- Provision of ihféi'h;éiia'ﬁ '

 The Chargor sh‘aii'

41
' | Chargaz:{ Property as the Creditor may from ire to'tiime reduest; anci

4z

pmmg}ﬁy pmmda to the Greditor whaievsf aﬂfum“tatum dﬁrzumenta oF pape;s re aﬁﬁg to ihe

mfarm the C:redﬁsr ;:rampﬂy of any a&qu&;ttan by tha Qhargar of or contract made by the

~ Chargor o acguire, any freehold, leasshiold or other interest in Property.

14




5.1

E5

B

B2

63

64
- -fmm time to time.

71

73

Notice of brsaches

" T%ae Charge&r ahali ;}fé}mgt y e}n bewmmg aware m‘ aﬁy of the same give th& t:redamr ﬁa‘fsce m )
'ws*ttmg m‘ aany %r@a&h {}f : . .

any epresenttion o warant set ot i schee T and

any covenant set out i this schedule 2. -

 Title documents

" The Chargor shall on'the execution of this deberniture (or, if later, the date esf"abtgﬂisié%m?:'afﬂ"ie- -

relevanf %“.Zhargad Qmparfyis ;:!Bgzaszt with the Creditor and the Qr‘eﬂﬁer shall, forthe durationof

o1 g:s;zntm% of the Ghargw.{;f these are not within the ;xmsessmn and;x:af mnimi mf._the Shargor}
“the Chargor undertakes to obtain possession bf all such deeds and docurments of title);
all cerfificates relating to the Investments and such instruments of transfer in blank and other
dotuments as the Craditor ay from time to tims reguire;
’ ' iE Ensumnns Pe&crag and any rztﬁer msarance ;x}hcs&s reiaimg to any of i:?;a Charged P;‘::;;a{ty
- o which policies the Chargor is antaﬂed e passes&;aﬁ and - :

i ﬁa&és and éacum&ms of %1% o (;f any) e atmg to the- Scmk E:iebtﬁ asthe {:reﬂ;mr may s;:aectfy-

_ ‘Notices tdhe-g’i-vez}.-‘bg the t’fzharg‘w?’ -

‘E”he {Zhargf;r shall ammedsaieiy orithe re{zuest crf the ﬁf“acﬁztor

ay _ -gsve netme to- the relevant insurers of th& asmgﬁmeﬂt of the Ghargars nghis and -

interest in and ufidér such: Ei‘i&ﬁ?ﬁﬁf:& ;}{: icies ﬁufﬁuarﬁ toclause 3.0, and

by ' glve riotice to any t}aﬁk fi ﬂar;czal snststutacm or offier persof {axctudrﬂg the ﬁfedliar}

- with ‘whorm the Chargor has an accéount of the charging to the Creditor pursuant to
clause 3.1(b) of the {‘}hargmr’s rights and interests under stich accounts.

'The fﬁhaz‘gm shall - s}btam f:he Creditor's prior ap;:srwai of the ﬁﬁfﬂ"& of arzy natme or
) _-ac:kmwl&ﬁgemanﬁ el ba used underthis gaaragraph 7.

Furth_er aaﬂararm;e

The Ghargor, at its own cost, shall prepare and exectte such furiher legal o other morigages,

charges ortransfers (containing a power of salg and such other provisions.as the Creditor may
reasonably require) in favour of the Creditor as the Creditor, in its absolute discretion, requires
~from time to time over all or any part of the Charged Property and give-all notices, orders and
-directions which the Craditor may require in its absolute disaretior for garfestmg, pmter;tmg ot
facilitating the realisation of its security over the Cha;geé Pmpeﬁy '

:{:hargm‘s walver :sf setuaﬁ

'T_i'ae Chargor wi_awes' a-r;_y 'p_r'eséﬁf o futlire right of set-off it inay have in respect of the Secured

Liabilities (including sums payable by the Chargor under this debentura). -




o Fartg Em}k Eﬁahiﬁ am'i insurance

-?wsﬁwaﬁw nf 3{}{3& mehis

e Chargor shall ot (except as pravsz:iad by’ pamgr&pﬁ 2 af m;ﬁ 2 6 scheduls 2 -or with fhie
prior written consent of the Creditor) release, ax{;ﬁaﬁge compound, set-off, grant time: or”

mdmgenr:e iy réspest of, or in any other mafm&r deal with, alior any of the aoak E}am

_ _R@ahsing E‘saaiz t}ah&s

- _'The G?\&t‘gar shali

21

22

28

a1

Az

41

as ‘an agert f{ar the Gmﬁxtﬁr ol tsci in and r&aizs& all Bamk D&bﬁs gaay the g}{@f:ﬁads tnm a.
- Designated Account tmm&dxateiy an rex:et;:st A, ;}amimg that payment; haiﬁi those gmcaecis
- intrust for the Craditor; : :

" not, withsut the gmar wrltieﬁ congent of the Gs’edﬁaﬁ w;&hdfaw :any amz:unts si’andmg o the
L -i;recilt of arey &as;gﬁaiesi Acoount and : :

if eal ed an so m ﬁc by the Cfasisiar axeaﬂie a legaf asmgnmen’z of the Book ﬁebm to ‘the-
Creditor in such terms as the Creditor may require and give notice of that assignment to the

- debtors from whom the Book Debts are due, owing or incurred. . : :

ins"u?a’m:e covenant

The {’Zhafgor shall:

o {ay insure :amé kﬁ&;} insured all of its uﬁﬁaﬂakiﬁg amj aﬁsets with ra@umb = aad re&;gaenﬁ ble B

insurers previously approved by the Creditor in such mahnerand to such- extent asds -~ .
“reasonable and customary for an enterprise engaged in the same or similar busingss.

and i the same or similar localitiss against such risks and aantmgﬁrzcras as the '
Craditor shail from time to I:lma f‘equest : '

oy 'pra_cur_e that the interest of ii_';e Cr.ezilmr- is rioted on all its policies of insurance in such . -

-mafingr as the Creditor may ifi its ak}'@ﬁ&zi’a.eﬂ’isﬁrﬁiﬁﬁ r&c’fmira‘.aﬁd -

o __(i::}.  duly and punci‘uai y pay all premtums and any aﬁher mmnses ﬁacessary for mamta:mng: ; |

its insurance in f;;ﬁ fﬁafe:e and sffect

The (‘;‘harg{}r

&y -f::?mft (i the Qradtter HO fﬂ{;i}l%‘ﬁs} ;;amduca :m or ﬁa;;asﬁ with, tha i‘:reﬁ;tm all irsauram:e' )
- Policies and the receipts for all premiums and other payments necassary for effecting .
ahd Keeping up such pehc es; and

-:i:%)_} . has not donie of C}mlﬁﬁﬁ o ii:} and ahaii ot do or z}mzt t{; d{} any act orthing %haat may-' .

invelidale or stherwise prejudice the Insurance Policies.

iﬁsu'r'a'ncé Policies’ ;;mr:e'eds‘ '

:ﬂsll sUms ;myaﬁ:ia under any of ié}& insuram& ?mitc;&s at any %xme wher the aer:uniy wasﬁmt&d' '
" by this debeniure has becorme enforceable shall; : o :

immediately bé paid to '%he-{i{rédiiarﬁ '-




a4z |
o, the same for the benefitof the Creditor [and the Chargor shall account for them tothe Creditory,. - -

if they are ot paid dirsclly to the Creditor by e insurérs, be held by the Chargoras trustes of

o

. the ic}% o dﬁmagﬁ for whzc:h E%ii&‘;h miotiesare fama%{i or inof imwarcia ﬁm{;ﬁa?ga or re&iu{:iwn .
of the Seaumé Liatbil iiiES §iuut 5ub;@ct o garagmgh 12 of Sﬁhﬁﬁﬁ & 4}

?aﬁ: 3 ?*mgaﬂy c«:svanaﬂts

: iﬁﬁamteﬁanm m{i m&umm;e

- The ﬂha%m gha’s

i1

12

13

21

22

23

24

44

: k&e;} alt buil émgs and all f;x:iuma onesch ?’r@p&ﬁy in gacf{i and sahstantsa repair and mmﬁtmﬁ .

: Iné{it‘-&; and k’éi&;’:ﬁ 'Ena’ar&ﬁy't?z;ﬁé&bﬁiidihgﬁ and fixtures with such insurer and agsinst such risks
- and it such amounts and otherwise on such terms as the Creditor may require {and, failing -
such requirement, i accordance with the practice in respect of items of the same type current
' 'amangsf prudent businassmen from tims 1o fima); ar%d :

procure that %;he ;ntarest ofthe (’;mdmr is nr:;teﬁ on ait ﬁ“iﬁk&ﬁ mswama paismes or, atthe x:;p%mr{ _
of the Creditor, that those insurance policies are issued in the joint names of t?xe Greditorand.

“the Chargor.
- Preservation of Property, ﬁxiureé‘anégqu%pmeﬂ{ .
U The C[’é;argr:}r 331;&6 {zm withaut i?&e& ;:sﬂt;;" W%‘tf%eﬁ consent of the Créditor:
Cpul rjewn or remove the whole or any @ari st afzgf husisisng fmrmmg pa;t of any Pmﬁedy ar
 tigke =T Fhaterial aitafamns maﬁy Prﬁpﬁﬂy or sevar w-'fammse_aﬂy of fts ﬁxtufas;_m- .
_ mmé or make any material alterations to any of the Equipment belanging to, or if use by, the. -
-+ ‘Chargor on any. Property (except fo affect necessary repairs or replace them with new or .
Cimproved miodels or 'subSﬁ%utes}‘ of o ' o

wﬁanw&r any Equ;;&merat is. dastmyed c%amagarf of deteriorates, rmmadnatay re:;}aar rapl st _ o
~and maka good the same. S

' Gonduct of businsss on Properties

" The Chargor shali carry on its trade and business in accordance with the standards of good

management from time to time cutrent in such trade or business on those parts (if aﬁy} ofthe
E’mﬁer%ses asare of may be used for the pﬁmosas of trafie or biisiness, '

= ?iam’tiﬁg mfmmatmr&
) Tﬁé-'{;ﬁargmr shall:

give full particulars to the Creditor of any rictice, order, direttion, desigriation, resolution or

proposal given or made by any planning authority or other public body or authority (Planning -~
- Notice) that specifically applies to any Property, or 10.the losality in-which it-is situated, wsi’hm
CgBven {:fays after i:;emmmg awaraaf i:he reievant ?]anmﬂg Notice; and

17
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{if the Creditor so requires) immmia}%ﬁ!g and 2 the cost of the %i‘ifzawzrgfﬁz ‘take all rossonable and o
-frecessary. steps 1o comply with any Planning Matice, and ma%ze or joinwith the E:me:i;tm in -

making, such objections or r&@r@s&nﬁaﬁ&% ity rmg}mt of any such Planni ing Notice s %ﬁ@ -

_ Gr&zdﬁw may dssz::’& _

. Compliance with covenarts and payrient of rent

| _' The Chargor shall

observe and perform all covenants, stipulations and conidifions to which each Property, orthe
use of it, I8 or may be subjected and (if thé Creditor 80 requires) produce to fhe Credier .

evidence sufficlent to salisfy the Creditor that those covenants, stipulations‘and conditions have

- besn chserved and performead; and

iw;i;ht:ui ;ﬁ‘Ejﬁ{iiﬁ& t’& the g&n&;’aiﬁy E}f the fmr&g&mg} whara | Pm@eﬂy. or part. c:f sﬁ i ha d umiar _ ..
- alease, duly and punctually pay ali rents due frcsm fime to time and ;:eer?arm and obsgrve all ti‘;e _

: -’E&i’lﬁf’ifﬁ covenants and conditions,

‘Waintenance 'z:;;f interests in Properiies

B A

The Chargor éhéii‘-ﬁét,f without the ?riar_v?riﬁen consent of the Craditor;

grant, or sgres to grant, any licencs or tenancy affecting the whole of any lgln'ajkf'af any Property,
~or exercise the statutory powers. of leasing (or agreeing to Jease) or of accepting {or agresing

: iw amapt} surrgnders untler aei:mmz 89 or 100 of i:ha L {af ?rag:&srty Act 1925, or

Hinany cher w&y dispose of, or. agfeﬁ m di spcs&& g, surfﬁﬁdw & f:rea’ie as’zy feg&? G o iablﬁ '

‘gatate of inferest in the whole-orany partof any Properdy.

Registration restrictions

* “The Ghargor shalf procure that o person shall be registered under the Land Registration Acts

. -The Chargor shall r;at without the priof written consent of the Creﬁimr f:a:*ry out or permi’z or
" suffer to be cartled out orbany Properly any development as defined i the Town and Country

'_‘§ 92510 2002 as proprietor of any Property without-the prior written corisent of the Crediior. B _
The Chargor shall be fiable for the Costs of the Craditor in lodging cautions against the

registration of the title to the whole or any part of any Property from time fo time.

: ﬁevai‘agmeﬂt ra&tri:;twm

Planning Act 1990 or change or pefmit or suffer o be changed the use of any Property.

Environment

" The Chiargor shall:

‘properly discharge all duties of caré and responsibiiity placed upon it By Environmental Law;

observe and perform all the requiremients of Environmental Law bothi in the conduct of #ts .

genafal business and in the managsetrient, possession or dcoupation of sach Pmpetﬁg, and

ap;;y fm am’f Qi:s‘éa;n all authcngatmm nacassa;’y i’ﬁ aartsura that ;i f:é?;»e@ not bmach- '
Environmental Law. - .

e
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" No restrictive obligations

" The Chargor shall not, wifhout the prior wiitten consent of the Creditor. nter ifito any onerous

ot restrictive obligations affecting the whole or any part of ahy Froperty or create or permitto

T arise any overriding interest; ﬁasamani oF t*ight Whatever iriorever the whols orany ;iart ot aay e
-:Prﬁgseriy . . . _ .

Propristary right,s

""féxa Chargar shaii procure that nd persm shaﬂ ﬁe:mme eni;t ed fﬁ assert aHy pmprgetary or N
other 31@{& right: or interest over the whole or any fﬁﬂft of any F‘-‘*;‘aperty without the prior wnii&ﬁ '_ o
- gonsent of the {}mmmr : . . :

-i_ns";i:entas:m :

" ‘The Chargor shall permit the Creditor and any Receiver and any person-appointed by sither of o
_ _-ihe_m o enter on and inspect any Property on reasonable prior notice.

j?ru;aefiy mfmrmaimn

'_Tha Chargor. shall zniarm the Qredzmr pmmpﬂy af ary a&qu;sﬁm iay the Qhargar of, or mniract

miade by the Chargor to atguire, any freehold, leasehold or other interast in any property.
- Part 4 - Eqﬂ’ipmmtémfanamé

?ﬁamt&ﬁance of Eqmpment

the Ci’iﬁf’gﬁf’ shall:

| ma;ntam %he Eqm;amem iy gaﬁ:ﬁ and semceabte condition {excapt ff}r ﬁxpe{:teﬁ faar wearand
teary; and :

_ '-?mt to ;ﬁerm‘it a&y'ﬁquipm&m"m bt
. (8)  used o handled, other than by prépe’rznga&ﬁad and trained persoris; or

by “to be uveriaaéed or used for any purpose for w%’:sah it is not e:ie&gned or raawnabiy |

suitable.

‘Payment-of 'Eq_uipment taxes
C The {:&afgg:;? shall sﬁmmm%ly’;}ay-aii taxes, fees, '§ié:emé duties, registration f.‘:h‘ér'ge's iﬁstéraécé.
premiums and other outgoings:in respect of the Equipment and, ondemand, produce evidence
of payment ty'the Gredr%nr

N Eqi_zigwfeﬁt_iﬂfafmaﬁﬁﬁ -

- f?ﬁe Chargor shall: ~

34

3z

L give the Creditor such mfamaifaﬁ caac&mmg tha mcaiusrz, aami;itsm use and aperatmn of
_ Et;unpmeni as the Credifor may reque ard: ' :

-permzt any yemﬁm deszgn:ateci by té’se Cred;tar to | inspect and examme Equrpmeni am:i the:
rediods telating 1o Eqmpmant at all masmai}ta t;mas :

18




4z

a3

Equipment insurance
The C?iéfgésr%héi{:. ”

“atits own expense, procure that the Equipmienit is covered and kept covered by insurance of & .. . ..
Kind satisfactory to the Creditor with insurers approved by the Greditor (such’ a;zpmva mot to be
: ﬁﬂreaawzabiy w;ihhald} ‘§ﬁl’ fu It zam;}rehanstva insurance cover, which- shall inciude {bui nothe
 fimited to) fire, theft and accident, for ar amount which i is not less than the aggregate cost of
Teinstating or rept amng stich Boui ;xment '

if the Cnaaittﬂr s raqusre& pmsur& that ihe interest of the Gred:ior is nc:tezi Ofi aI such insurance
“policies or, at the option of the Cradifor, that such insurance policies are issuad in the joint’

rigmes of the Craditar and the Chargor: a‘nf.t

"ma;ﬁtam msuranc& for third paﬁy &abﬂﬁm in sui:h amwni and on suich terms, as is usual for -
. users of equipment of th& sarme iypa as the Equepmem : o

'ﬁntme of ﬂharge_ _ '

The Chargor shall, i so requested by the Creditor, placs and maintain on sach: ftern of
...Equipment, in a conspicuous place; a cleeafly legible identification QE&&E wntaimrsg 2&& following
. warding: :

“NOTICE OF CHARGE

o This {I:BESCR{?T (}N {)F TEM} and ancill ary eqmg}ment % smb jgct {0 & fixed charge dated
o {BATEE§ i fcwmuf of {C{e&ézimj" R _ L .

 Parts- Em&lieamal F‘raperty covenants

- _F’resewatzen of nght&

The Chargor shall take all necessary action to safeguard and maintain present and future rights.
in, or refating to, the Intellsctial Property including (without lirnitation), obsarving all covériants -

and stipulations relating to such nghtﬁ and payeng alt ap;}ixcab & ;‘artewa fees, licence fees and
other outguings. : -

'Rﬁgisgraﬁﬁn of intellectual Property
*The Chargor shall use all reasonable efforts to effect registration of applications for registration
©oof any inellectusl Pmpe;ty and keep the Creditor mfe{mazf 0?’ all maﬁers reEatang o such
' ragisfraticn S
o Maintenanm af'iniéil"e'fzm_a! Property

The Chargor s’héli'm:pér%ﬁit any Intellectual ?r{'}perty to be aﬁaﬁddrzéﬁ, cancelled or to lapse.

Pait 6 - Investments

Registration of Investments

The Chargor shall

a0




14 terminate with Erﬁh’&éﬁiéi:e effect all nominations it may Have tade under Sections 145 and 145
of the Companies Act 2008 in respect of any %nvas’zmems and ;xeﬁdmg such %@rmmataon pmcuf&_ -
that any person so nominated: : : :

gy ) doss niot exercise any %'fg%“ﬁs in m@gpem of any irvesiments wﬁhaut the: %‘:tﬂ{}i" w;etien-"- .
- .__ap;:src}va c}f ’Eﬁe deﬁa{ am:i : : :

“loyimmediately upon recsipt, .fomrﬁ'ﬁééf the Credifor i communications of ofher
- information received in respect of any Investments for which it has been sororinated;

{8} atthe direction of the Creditor given at ahy fime, jmmediately execite and defiver to

" the Creditor all transfers and other documents and do &ll such things as may be

necessary or desirable to register all-or any of the Investments In the name of the
“Creditor or ig-nominge, - : :

12 The Chargor shall not during the Securily Pericd exercise any rights under sections 145 and
- 148 of the Companies Act 2008 to hominate any persor in raspect of sty of the Investments.
2z Aﬁdiﬂaﬂ&! registraﬁan cbiigaﬁans
“The Chargor shall:
-_ 24 _;::i*ac_ii'zfai éf! mﬁéents_, w_aivé%s'_, :a'pp‘r;:aifais;_ and permissiu’né which are ﬁéﬁes&a’ry; Under i&e.
S articles of association of any isster that is not a public company or otherwise, for the fransfar
ofthe- Investments to the Grez:htm or its nomines,; of to a puichaser on enfcrcemer;% of this
tabentore; grid. : -
22 grmcﬁre'ih& anﬁéndrﬁem‘ of the share transfer provisions of the articles of association of sach _ |
- issuer that is nof a public a&mpaﬁy in stich mahnar as the Creditor may require in order fo.
- permit auch atransfar, SR : S '
3 _ Qimiemis arzﬁi voting rzghts past anfcmament
'_ﬁfﬁaﬁ“ tha mmmy mnst!w’f&ﬁ by this debenmm %‘aaa bemmé enfcsmaabi
81 ‘sl dividends and dther distributians pald in respact of the Investments and received by the
Ghargor shall be held onvtrust for the Creditor and immediately paid into a Desrgnated Atcount
“of, ¥ received by the. ﬁreﬁzicz* shall ba retained by the Craditor; and
o 3z -ai?-va%ing are’ti other rfg_fs%s.artd ;mwars--af%as:hér&g.fe t?sa Envestmarsi:s: &ﬁﬁ!}"?ﬁa-éx&méﬁed by orat .
- {he ditection of, the Creditorand the Chargor shall, and shall procuie that ils nominess shall;
_ camply with-any directions the ti’:raciit&r fiay, i its 3%3%2&2& drmr&tmﬁ give mnc&mmg the:
~exercise of those rights and powers..- e : :
4 Callsoninvestments
" The Chargor shall duly and. promptly pay all calls, instalmenits ard other monies whick may be.
. payable from time to time in respect of the Investments. The Chargor acknowledges that the
‘Creditor shall not be under any liability it respiect of any stich calls, instalments or other monies.
13 . No alteration of i_?w:esim'eﬁis '
The Gﬁargér ‘shall not, without the prior writen consent of the Greditor amend, éf-'ag'fée'tgfiﬁa'

aimendment of, the memorandum or articles of assocition O any othér constitutional :

21
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_ 'tiﬁcumeﬁzs, af any issuer that i nota ;m%zhc {;mm;}any% c;r iha rsgm& &1 izabfisiseg attac;hmg to aﬂy'
*of this investments, | . _ . .

 Preservation of ;m@mezﬁs' e
 The Gﬁargar 3?3&11 ensure: {mwfar &8 it is able by the axemme r:;sf alt V{ﬁiﬁg {&ghts g}z}wers af
c:cmtm and {}ther meaﬂs ava !abie ic: ﬁ tc ﬁc} so} ihat fic 3‘3S§jér i:hat ig mt ' pubtzc company :

shall:

' ::anmitcéaie o sui:xe:itwde any af ris invesimeﬂts, af raclur:e Gi’ fe»c:rgamse its share aapitat m any _
Cway _ _ _ _

igsue any néw shares or stock: or

_ refiise to registerany trar&sffer"-mf'ﬁmy of its investmants which may be lodged ffc‘sr'_rag‘zsfraﬁ@n by,
- oron behalf mf, e Craditor or the Chargor In accordance with this debenturs.

= 'imasﬁmeﬁtﬁ :rzf&rmatmn

 The {:hzargor shall, send ia zhe Creditor cmmes; of all riotices, s;rculam raports; aacaunm and

othar documents, which-are sent fo holders of any Investments, promiptly following receipt.

oz
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A2 .
- paid by thé Creditor to an encumbrancer In settlemenit of such an aceount shall,-as from ity

Sﬁ:mﬁu%a a2

iﬁ‘:&w&r& e:s? 'i:i'm iimtf:ismf

-Fﬁw@?‘--m remedy o

“ The Greditor $hall be entitled (but shall ot be bound) 1o reiiedy & breach at any tinie by the
Chargor of any of its obligations contained in this debenture and the Chargor irrevocably:

authorises t?s& Craditor and its ﬁgﬁniﬁ o do ai sigh ihmgs a5 -are rsemss&ry of {éf&&;;’aﬁi&z foir

‘thal purticie.
o Examim of ?ig?sts-' '

- The rights of the Creditor under paragraph 1 of this. schedul & 3 are without prejudice o any
other rights of the Creditor under this debenture,  The exercise of those r‘zghfs shall not make

the Creditor liable foaccount a5 a m@r&gagee Hyl ;sr}ssasssan

' ?ﬂw&r o riiﬁpasa of ahai:tais;

}'it aﬁy time: affer the sﬁc:ursty constituted’ !:}y this d&hentw& has haaame ertfama&bie the

Credmr of ahy Receiven

N may dssgxps& of ainy t:haﬁa 4 t;r ;zraﬂu{:e feufzzﬁ on as’zy ?mpez’iy as agem for tha Qhargar ami B

. withoat pre;udme to any obl xgatmn o account for the pmﬁaads g‘s‘ arz\g sai@ of suz:h chatte s or )

prodice, 3?’13% be indemnified by the Chargor against any liabil ;iy arising from’ s;uah disposal,

?rm Eﬂnumhraﬁaag

Al any time after the séﬁuﬁfy constituted by this debenture fas bacome enforceable, or afier
any powers conferred by any Encumbrance (including @ Permitted Emam’amnaa} havsr;g -

priority fo this debenture shall have bezome exercisable, the Creditor may:

G r@daézf; sur:h-ﬁf_aay-etﬁ:a; pz’*%eﬁf;ﬁz-‘imrﬁﬁr‘aﬁm, or grénﬂf‘é‘ its transfer to itself, and -

) {b‘}i : aéﬁ}a ény aéa&ua‘;'ai’fﬁe _h'o'i'&ef of any prior Eﬁnﬂumbram&' .

- The seftlement of any such account shall be conclusive and binding onthe Charger. Allmonies

payment by the Craditor, be due from the Chargor to the Creditor on current account ancf shall

bearinterest and be sem.sr&d T part of the Sﬁca{eé Liapilities. -

Ganvamimn of curraﬂcy

- 'Fmrihe purpose: Qf or par&dmg the: dissharge ef @ny af ﬁ‘ta Secumd Laa!m fities, the Gz‘edﬁm may }

canvert ay fonies received, recoverad or resliSed by the Creditor under this débeniure

© {including the procesds of any pravious conversion under this paragraph 5) from their existing

surrencies of denomination into such other currencies of denomination as the Creditor may
think fit. - Any such conversion shall be effected at then prevalling spot selling réte of exchange-

for such other currency sgainst the existing currency. Each refererice i this paragraph Sto a
currency’ extends. to funds of that currency and, for the avoidanee of doubt, funds of one

| eurrenicy may b coriverted info different funds of the same currency.
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. New accounts

It the Creditor receives notice of any subsequent Ericumbrance; or oifierinterest; affectingall
. or part of the Charged Properly, the Credilor may open a new account for the Chargor in the
“Craditor's books. Without prejudice tothe t}rsditer‘ﬁ right 4o combine aceotinis, nofnchey paid .

to the credit of the: Gi}arger in‘any sugh new account shall be appmgna’teﬂ tcswards or hava the

) gﬁegf; of {iggz;hargmgj any part of the Securad Liabiiitiss,

If tie Creditor does not open & new accourt immediately on receipt of notice under

paragraph 8.1 of this schedule 3, then, unless the Criditor gives express written notice to the

" contrary to the Chargot, all-payments made by iheﬂ?‘;a’rgar to _the"i(‘:'res_ﬁitar shall be treated as
 having been credited to a new account 'of the Chargor and not as havihy been appiied in

redustion of the Secured Liabifities, as fmm the itme of fecezpt of the relevant notice by the

ﬂredztﬁr
' z:reﬂimffs set-off rights

E "if the Graf:iltt:xr has more than one amﬁani for the Chargcar in sts beaks the Creditor may at aﬁy
- time after:

(&) _ ) i;f's‘é' sscurity constiluted by this debanture has -’haﬁcﬁme-é;}feﬁm&zfﬁ-ﬁiag or

o) - the Creditor has received nolice of any subsequent Encumbrance or other interest

aﬁectmg aft or any part of the Charged Proparty,

- i:;ansfer wﬁhﬁut ;:;rmr mtsge all ar any paﬂ of tha bafarece stamﬁmg to the creci;i s:sf &my aacmsrzi
1o any other account which may be in-debit (but 1he Creditor shs.ai folify tha Q?iae“gmr of the
- transfer once mad@} : .

. Enduﬁgeme '_

__The- Creditor may, at ity discretion, gréni time or other %ndu’%gjéﬁf:e ar makeény other
_arrangement, variation or release with any person or persons not being a party ta this debenture:

{whether or not such: person or persons js jointly liable with the Chargor) in respect of any of -

~ the Secured Liabilities, or of any other security for them without prejudice either to this |
debenture or to the liability of the Chargor for the Secured Lsaé:uﬂ%zea :

' inve&tments,, dzviﬁends agd vctmg rights pr%w‘ to eﬁfarcement

' U!‘E%‘E[ thg: securﬁy r:ansntuteci by tmfs deb&aium becﬁsmes enfameabi

the Sr&ﬁgtor shall, on reqssaat i‘:sy the {}hargar release ‘and pay iﬁ tha ﬁhafger any cash -
dividends paid in respact.of any of the Investments and received by ive Creditor of it nomines;

-ancé

. the Craditor shall, in '-emn::iaiség all -va:‘atiﬁg and other rights and powers of the Creditor or its .
~ nominee attaching to the Investments, act in accordance with the directions of Chargor from =~

time to time if acting in accordarice with those directions would rot, in the Creditor's opinion,

" prejudice the Creditor's security under this debenturs or the value of the Enveséments o

mntfavené any agresment betweers the Greditor and. the Chargor.
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. Enforcement svenis .. ..

Schedule 4 . '

. -Th% secunty m&sﬁﬁuﬁ&c& by %his; dt«zbamum s?zaii e snforceable if -

ifthers. shall pecir any Eveni of Qefauﬁ {as such term may h& d&ﬁned in tha Lcaré ﬁgreement), o
BB e e . L .

any of the Setured Liabilities are ﬁe‘t'paia or discharged upon its due date (whether on demand,

at scheduled maturity, or by aceeleration or otherwiss; as the case may be) unless the Creditor
is satisfied that such non payment is due solely to administrative or technical delays i the
transmission of funds which are not the fault of the @hafgﬁr ang payment is made withirs iwa” -

Business Days of its dug date; or -

" ihe Chiargor is in breach of any of its obligations under sy Financing Docliment or under any
 ctheragreemesht betweer the Chargorand the Craditor and that breach (if capable of remeady) .
- has notbeen remedied to the satistaction of the Craditor within five Business Days of notice by

the Craditorto the Changar o ramecty tha breae:?s or

.a;zy repras&ﬂiatwﬁ o warrafti“y made by the Qhargar unﬁar any anamﬁg E)ac;umant or ih any '
~notice, certificate, instrument or statement contemplated by or made pursuant to any Financing
. Document is, or proves {6 be, unirue or incorrect in any material respect when made or deemed

fo be repeated unless the circumstances of the default are capable of remedy and are remedied

within five -Eusiﬁésg-i)ays of ﬁ“ﬁe date on which the Creditor gives nolicé requiring such rémedy;

:§ in relatzm i{: the Chargar

' {a}_' . any mdabt&tﬁnesa Gf the {}hargar iEnot ;}aﬁi when {fﬁ& of be&ames prematwe y gayabé o
: ‘or capable of being: prematurely detlarad payable, of o Seclrity interest over any -
assets or property of the Chargor becormes enforceable or capable of being enforced;

' by e mmﬁgagaa chargaa or nthar enaum%:ramaf taiieg ;msfsassm of the whole or any

-;:aﬁt of the Charged ?roperiy,

¢y it pass&s any fa-sokfﬁxan or takes any ﬁarg}mrai:e action, or a petztsaﬁ i g}fesented of -
. procesdings dre commenced, or any action is taken by any person for its winding up,
dissolution,. administration’ or re-organisation or for the appointment of a réceiver,

administralive receiver, tms%ee or giritlar officer of it or-of any -or all of s revenues or
assets: :

RGN anjs 'd'istress execiition or other process is levied or issued against any Charged

Property which is not paid within s&v&n ;:iays

{ey .a% is daemacé unab c ic; pay its sﬁﬁbis #8 th&y‘ faii d&i& w&hm Eh& mezamng of sem fan 123 s

o lnsclvency éct 1886,

: (f}_ - it convenes or hﬁ}lds g me&img of ﬁs cr&ﬁitms or ﬁcmmenms negot aiiaas with ohe.or - )
" more-of its creditors with a view to the general réadjustment or rescheduling of all or
o anyclass of its | indebtstiness o gives niotice o ary of its creditors that it has sus;aerzded _

of intends 1o ﬁ&}&f}&mi payrient of amf af i d&i}ta

25
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N

1.8

{ar it has any Chargsd Pmpe;ty selzeﬁ by o o be?&aﬁf of eraditors uni&ss they are. r&leasm

. fmm seizure w;tﬁm sever dayﬂ

) ) it proposes, or 1%5 dareamrs maka B ;}rﬁpasai ?er ar amangemeﬁt or camgssztiem Wif?‘é :'_ N

. or for. the benefit of its. ofeditors; including 2 vo untary arraﬁgement und@r ;:sar% f of —

| .Ensalvancyﬁz:% 198&5

iy zt ai:ttams A marai&;sum i accar@ance thh Sﬁﬁt}ﬁﬂ ‘hﬁs iﬂmi’g&ﬂcy éﬂt ’?986 aﬁd '
- schiedule AT to Insolvency Act 1986 i respect of its mdai}tﬁdnass or aﬁythmg s z:is:ma

by it or on'its behalf for the. pmpe:aﬁes of cbtammg a m&raiaﬂum

{dy an ap;zheatmn is made to the aouf’t for-an admimstraimﬁ arc%er imdar ga:‘agmph 2.

- of schedule B to Insolvency Act 1886 or notice is given of intention to sppoint an
' adminisis’aﬁor'undar'paragraphf‘iz(z)nr'ﬁﬁ of schedule BY to insolvency Act 1986);

ﬁiﬁ ' aﬂ admiinistration m’ée; is friade under f:’za’t'agraph "t’% of saba&u & Bito t%@i&;emy ﬁa& -

1988;

B 0 B &y admmgstfamr is ap;}atmteé undar paragrsapi’: "!4 or 22 of smh&duie 8‘! tt; ins&iveﬂny

: Rﬁt 1988;

-{@'rﬁ} itis stmak-ﬁff the reg%afer- of companies; or

{n) . any event odours, under t%xe faw of any Jur;stﬁ;c:izcm whsch i5 snaiogeus to those $ei i

' paragrapﬂs 1:4.3 to 1.4:12 (inclusive) above;

the Ch@rgm t:eaﬁ;eg He] carry'@rz 2 'mm‘ar al: g)art mf the §:vusmass; it carries on a‘z fhe date of f%ns |
- debeniure or gnders info. any hew of uirelaled %;susmess : :

X t?;‘e-'{kﬁargﬁt fails to mmpiy;m any-mesfiaﬂai respect with any snvirnmental or ofher law or fails
1o renew or comply with any licence, permit, consert or other authorisation required for the
*condict of its businsss or any such licence permit consent of other authorisation is mvmked .

canceﬂed or $usgmenéed or

' aﬁy'mﬂ:uma‘éanae& arise which in the reasonable opinion of the Creditor give 'gmunds it befief
Cthat the Chargor gy hot, of may be unab e 10, B erfarm of c@mpi wﬁh ‘any of its ﬁi’?f!gﬂﬁi@ﬁ& '

under any Financing Document; or

any repres&ntaﬁmn warranty or statament made or deemed to be mad& by the Ghargu: underi L
- this debenture is or proves to have been mmrreai; G mm%aadtng in any material m&p&tﬁ when
" made or deemed to be made, : S :

and in *anﬁ.? such circumatanée {Whﬁfhmf or hot the circumstance is continuing), without prejudice R _
' i‘e 3%"133' 'at'%‘;er ri‘ghts of éhe Greﬁimn ih‘e‘ pawers of 's:aie unﬁer'ihe L&w af'?}mperty iki:t 4@25’ s!@'ai’t; L

;::ar{ of the sﬁe{:uraiy cr_aateai_ by this dﬁﬁaﬁmm &5 tt.sees fie...

) 3%&{1;&6:3; pé@er of sale |

" The statutory. powers of sale conferred by the Law of Propérty Act 1925 shall, as between the
" Creditor and g plrchaser from the Créditor, arise on and be skercisable at any time after the

~ execution of this debenture, but the Creditor shall not exercise such power of sale until the:

security conslituted by thig: ﬁeb&nﬁur& has becore enfofcéable dnder psragfaph 1 of this

'a{‘:bﬁ:ﬁuiﬁ 4.

o8
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61

82

63

- Extension i%%‘-.ﬁiat{iiafyggﬁwarg. R

i étatﬁiﬁry powers of sale, éeaamg and. acsepimg surrem:%efs cﬁaﬂi‘arfed upﬁn mwr&g&gee&.
“under the Law of Property Act 1925 and/or by any other statute shall be. ax&rs:zaabie by the
.. Creditor under this debenture. and are extended so as 1o authorise the Creditor, whether in its'
‘own name or in that of the Chargor, to grant a lease or agreement 10 lease, accepl surisnders 7 7
-of lease or-grant.any option of the whole or any part of the freehold and leasehold property of
~the Chargor with whalever rights relating to other parts of i, containing whatever covenants on -
the ' part of the Chaigor, 'gef‘iérai y ‘on suich terns and conditions (including the payment of -

richiey to @ asma o tenant oo & surrender) and whstheror ngt.at.a g}ram Hirn g the Gradiior

: -%hinks ﬁ"t

_ i‘»‘mtaciicre of third parties

Ko purchaser maﬁgagee or sthe;" persaﬂ {Seaimg with Ehe Qredasar or any Reaew&r shaﬂ ba

' a:s:mt:famﬁci

-to enqmre wheéhas‘ any czf ihie Seaurez:t Lzabﬁﬁms have bemmﬁ ﬁue or ;;agfabie or temain |

- unpaid or undischarged, or whether the pawer the Creditor or a ﬁamwar is' purporting &
*exarcise has become exercisable; or - L o

to see fo the apg:siif';aﬁﬁﬁ of ;aa.y rﬁmmy-{éaiﬁiiﬁ--t’he--{;mdﬁt;f or any Recelver,

No i a&tﬁty as maﬁgﬁgee if; ;afsssessmn

Naﬁh&r i:he {}redltor nor any Raaewer nor arty Admzn;stmmr shaii e teabie to ae:cmunt as

mortgages in possession in respect of all ar any of the Charged Property, riorshall any of them

| '&pﬁﬁiﬁtmeﬁz of Receiver

-and

. be liable for any loss on reaiisation of, or for any neglect or defaulf of any nature in cannection
with, all or any of the Charged Property for which-a mortgages in passessmn might be: habla as
" such, _ _ _

by (subject to section 45 of the l’nsaé*éency Act 1886) from titme to time, by way of deed or

At any fime: after the. seaar;ty c:mnatiiuteti by this dabamum has tzeemm& enfmmeame er at the |
: request of the Chargor, the Creditor may, w;thaut f&jt‘ihei' notice: '

' {_a} ' 'appcamt by‘ way of desd or -ath&rw:se in Writm'_g; _any:ane ar more g&éfsan'ar'bérsms oo
- bea receiver, Or a receiver and manager; of &l or any part of the Charged Property;

otherwise in writihg, remove any person appointed to %;xa Heceiver and ma@ inasimiar

-manter, appointancther In bis place.

 The Creditor may fix the remuneration of any Receiver appointed by it without the restrictions
- conitained in section 109 of the Law of Property Act 1825 and the remineration of the Recelver

shall be a debt secured by this debsnture which shall be due and payable Immed;aiaig upon its

.. being paid by the Credttmr

'g}’. .

‘Where mors thari one person is appointed Recelver, they shall have power to act separately -
. {unless the appointment by the Credifor spetifies 1o the confrary). e o




ot

R

i

Cqe1
S -
s

104

1‘31. :

R 2

_ Power of sale additional

. ‘Fhea pawars of sale and a@mmmtmg =1 F&@mww mr;f@zsmd by %%ais ﬁaﬁsenﬁar@ ﬁhaii i:ra ity :adﬁitxm o
R all stafulory and other powers of the Craditor under the Insclvenoy Act ’i%&“& the Lﬁw of

Property Act 1925 or ofierwise, and shall be exercisable without the r%tm;txwﬁs f:i)i’ltﬁ&lﬁﬁ{ﬂ i
Sections 'ICS?: and 109 of the Law of ?r@per%y Act 1925 or @i?zerwrse o

| ”E‘ir‘se ;mwer t{s a;:;;amz a R&c&wer {wheiher caﬁf@r;ed by t?‘ns debenmm or %:»y gtatwka} s;ha § b&z
ant] remaif, exercisabie by the Créditor déspite af}y gnm a;zpamtmeni in respect of all or aﬁy -
‘part of the Charged ?r&p&rﬁy :

- Skgem {ﬁ the ﬂhargm* '

Any Receiver sppointed by the Craditor Under this debenture shall be the agent of the Chargor
and the Chargorshall be solely r&spmaibie for hig-acts and remuneration, as well as for any

' - defaults committed by him

F‘xﬁﬁz&f& r’si Receiver

_ﬁny Reaewer apgam&eﬁ bg me C;eciﬁm unider this dab&r%ime shall, in acidzmn ta the ;mwers
cinferred on hit by the Law of Propenty Act 1925 and the InsOlvency Act 1986, have the power
to do all such acts and things as an absoluts owner could do in the management of such of the
Charged Property over which the Receiver is a;&pamt&ﬁ and, in particutar, the powers set out
i schadule 5 :

mder mf a;&gﬁcatmn af pmceeﬂs

: Aii monies mc&amd by tﬁ{«:& Cfﬁdzwr of @& Recewm e i&fz& exercise of arty eafmmmemt powsl's

conferred by this debenture shall be appized

first in paymg an uﬂpaiz.% faes, costs and other i abr&ty ;ncwrﬁzd by of mn baﬁaﬁ‘ e:;f %ha {;raﬁrmr '
(and-any RBCEN&I} atmmey or agent appointed *ay ity :

: seaar;r.i ;n paymg ﬁm mmmnarai o ef any Raﬁewer (a8, agreezi betwean the Fiecarmr and the '

' Gféiﬁiﬁﬁ?)

- thtrz% inor mwards dtschafge of t?:e Se&um& L;abi lities in such order am‘i manner as the Sreciztcar o |
- determines; and L . . . :

finally in paying any su-;-;;ius-talthé Chargor or any other person entitled toit,
' ﬁ';);im;}éiaﬁm_. o

Neither the Creditor nior any Receiver 3?’33&j&ebo&;‘xd'{ﬁhém&r by virtue of section 109(8) of the

. Law’ -t:sf Présper%‘y Aci ‘%QES Wﬁfﬁi‘l -'ia ifafééd ac:m’t‘diﬁg yi csr mhémﬁse}- o péy {5? ap;ﬁfﬁpr‘afa'aﬁy _-

beﬁwszen any of the Ses:sred i_labfhf:es

?xmﬁaﬁm_agﬁaamr

 Allmonies received by the Crediter or a Receivar under this debenture may, at the discretion

of the Creditor or Receiver, be credited to any suspénse or securities realised ascount and shall |

. bear interest at such rate, if any, as may be agresd in-writing between the Creditor and the

Chargor, amf.mayhe held insuch secount for solong as the Creditor or Recaiver thinks i,
g -
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Power of att’amey

_ ﬁy way of s&sursty, ih& C;hargz;er trravaaably appmnts tha Gf@dszm az‘s:% w&ry Rac:ew&r mp:ara% ¥ o
o be the attorney of the Chargor and, in its name, on its behalf and ‘as its act and deed, to
_exranu%e any dm:um&nts sam;i c:m aﬁy acﬁs am:i thmga whs::h o

_'_tha C:iﬁargar is: r‘equsr&d o execute - and do under this tiebemure incuding exenuie arsy '

dammem rez;mred by the deit&f uﬁdﬁr paragra;&h 7 Qf paft 1of sahaiﬁuia 2 ar‘;dfmr

'. any atiamey may deem pr&per of dea;rab%e in exercising anv of the mwefs authcﬂises and .
' ciasc:_‘&t;oﬂs conferied by this debenture or by lawon the Creditor or any Recsiver. '

 Ratification of acts of -at!rgmey” '

The Chargor fatifies and confifms, and agress to ratify and confitm, anything which any of its

- -attorneys may do inthe proper and lawful exercise or purported exercise of all or any of the

powers, authorities and discrefions referred to in paragraph 13 of this schadule 4.
A;:zpamtment of an ﬁﬁmzmsi:ramr

The Credftar may. thhczui ﬁa%fce to the %harger, a;};:mmt any ene m‘ THore persans im be anm
administraior of the Chargor pursiant fo Paragragh 14 Schedule B1 of the Iasalvaﬂgy Act 1986

i thie seclurity constituted by this debenture becomes enforceable.
_ : Aﬁy a;t}}mmtmaﬂt under ihss paragragm 15 ﬁhaﬂ

' (a_}_ . b in wnbﬁg $T§;ﬁ€§ by a duiy auﬁwrémﬁ ] gnaiory ﬂ}f the {:mci;mr and

{b'}; E taka eﬁect in. acmrdam:e w;th par:agra;:h "ég af Sf:heciu B 81 of tha Insa?venmy Act
- 4986, wher the reqwmmeﬁts of paragraph 18 of that Sthedule B are satistied.

- The Gradﬁ:c}r may {ﬁubgﬁc;i to any necessary a;}prwai from the court) end the &ppﬁiﬁ%m&nt af -

an Administrator by notice in writing i accordance with this paragraph 15 and appoint &
replacement for any Administrator whoss appmntmam ends for any reason umﬁar that

: paragraph

Cob




'- Schedule 5

?m&her gawerﬁ af a ﬁan&iver

o P&}WE? to mpair and ﬁwalﬁp ?mgemgs

A F%es:aw&% msay undw‘iﬁke or cﬁmpiata &ny WQ%“RE cs’f re;m;r hwiétrzg o d&v&iepm&ni ot ti’re
h F*m;)ertfe& o -

‘Bower to surrender leases:

' --A Recewer may §rant ;:sr acz:es;zt ﬁwrenﬁara m‘ asy E&ases or iaaﬁnazas affec;img tha F‘mper‘taes '

' Pawer to. empi{:}* pemm‘me? and actvssars :

A RECEW&F may prwsde seivices aﬂd amp oy, Of engage, such. managers caniractmrs aﬁd
‘other personnel and professional advisors on such lerms as he deems expedient. :

Power to make VAT elections

A Receiver niay make such elactions for valde added tax purposes as he thinks fit
. Powerto, ﬁharge for f*émuﬁamﬁaﬁ' _

- }% Reteiver may charge and ;ec:g;ve suich sum by way. of refmuneration {m addition ’EQ alf msts -

f:hargas; arid esxmﬁms smumeﬁ by ium} a the Gr’edtmr may prasx.:rﬁ:@ ar agree: witth i,

- Pﬁw&r to r_eanse. Chargeé Pmperty-

7 A Recsiver may collect and get' in the (’;ﬁarg‘eﬁ F?mpérty or any part of it in respect of which he

is appointed-and make such demands and take such procesdings as may seem expedient for

that ;mr;nosa and to'take pﬂss&ssioﬂ of the Gharged. P{apeﬁy with lika ngbis

PﬁWer o manage or r&c;anstrw:t the Ghargar b Emamesa

A Recesmr may can'y s:m manage ﬁev@%mgzt recagﬁéfﬁct amaigamaia @r dwem}fy or mmw u’%_'

B of 2he Ghargnr
- Powsrto dispose of Charged Property

A Recéiver f?éag-g?ﬁanf-&;}tiané and ficences over all 'af'aﬁyi-par& of the éﬁargea P-rﬁpef‘i}’;s&ii of

concur in selling, assign or concur in assigning, lease or conaur inleasing and accept or coneur
i accepting surrenders of leases of, all or any of the proverty of the Chargorinrespest of which

he is appointed in such manner and generally on such terms and conditions as he thinks fit

{fixtures and plant and machinery may be severed and sold separately from the premises in-

~which they -are contained without the consent of the Chargor), and fo carry any such sale,
- assignmient, leasing orsurrender into effect. Any such salé may be for such consideration as
* the Receiver thinks fit azﬁd Te may @rﬁma{e o Canour in ;aramaimg, a gsmpany { pumhase '

the pmperiy o be said

am




4

i2

43

. ';%fﬂ‘i'-:_

15 -

Y

17

; F&wér to sell Book Debts:

A Raﬂalvef may sei am:i asmgn aitor aay of ié'sev Book iﬁebts intespect of which he is a;}pmzzted' N
in such mahner, and gererall 3: on stich {ermis and conditions, as he thinks f{i ' SR

Powertomaks setienients - = e

A ﬁacawer may make &my arrang&m&ni sattiemant or campr{smsss he&waen tﬂa Qhargar aned
- any other person which he may think expeé;eﬂi

: 'Pfaw&r i{} im;&m\m thas Etgm;ammt

A Recewer may make su&zsﬁmtmﬂs af or ;mpravementa fo, ihe Equ;pmeﬁt s he may think
-&me&zeﬁt :

| Povier to ivake naiis on f.‘:hargar members

: A Rec;awer sy mak& caﬁs caﬁdattaﬁaﬁ? of Lmr:cndﬁsafsaﬁy o iﬁa m&mbam of the Ghargsr in

respect of the uncalled capital with such and the same powers for that purpose, and for the

purpose of enforcing payments of any calls so made, as are conferred. by the Articles of
- Association of the Chargor onits directors inrespect of calls authorised to be made by them.

" Power to appoint

A Receiver may appoint managers, officers, servants, warkmen and agents for the purposes of
this schedule 5 at such salaries, for such periods and on such terms &s he may determine.
" Powerto insure

.+ A Receiver miay, i he thinks fit, but without prejudice to the %ﬁé@;ﬁﬂﬁ? in 'aiauseé effect with
- any insurer any policy of insurance eithier in el or satisfaction of, or in addmeﬁ fo, such
- ingurance. : '

" P{;wers under Law 1}? Praperfy Act iﬁiﬁ

. A Receivar may sxersise all pu«wers ;::vrmsiﬁi&d for in %ha Law of Pmpeﬁy Aﬁt 1925 in §he same

way as if he had been duly appointed under that act, and exercise all powers pravzdeci for: an |

 administrative receiver in. 3{:%1&&11!& 1 ofthe msuivaﬁcy Act 1888,

' ?ﬁwer to he:&rraw_ .

A Recelver may for any of the purposes alithorised by this schedule 5 raise money by borrowing

“froriythe Creditor (or from any other person) on the secirity of all or any of the Charged Property
_in respect of which he is appointed on such terms as he shall think fit: (including, if the Craditor

consents, terms under which such security ranks in pnarzzy to this ﬁsbemure}

: :?ewar to redeern pz‘mr Enﬁﬁmbraﬁces

h;R-:ecefivar m‘_'_ay' r‘s«ci%&m Eny igmsr;Em:'umbm'néeénd sattle and ;ﬁéﬁs's the accounts to which the

‘Encumbrance relates. -Any accounis o settied and passed shall be conclusive and binding on .
- the Chargor, drid the monies so paid shall be deefned to be an expense properly incurred by
~hir. . ' R U : L

: a o
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- Scope of powers

incidental powers

A Reveiver may do all such other acts and things as he may consider incidental of conducive’

“to any of the matters or powers in this schedule 5, or which Fe lawfllly may or can doasagent =
~ for the Chargor. R S . S . . T

Any exarcise of any of the powers given by this schedule 5 may be on behalf of the Chargor,

the difectors of the Chargor (inthe case of the power contained in paragraph 12.of this schedule .~

- Byorhimself,.
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' aiaaiwtar 2816 Limited S )
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ghature of witness
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