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Registration of a Charge

Company name: ABZ TRADING LIMITED
Company number: 04468124
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Received for Electronic Filing: 15/11/2017

Details of Charge

Date of creation:  14/11/2017

Charge code: 0446 8124 0004

Persons entitled: HABIB BANK ZURICH PLC

Brief description: 324 HOE STREET, WALTHAMSTOW, E17 9PX, TITLE NUMBER EGL96982
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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: ALEXANDER PRICE
Electronically filed document for Company Number: 04468124 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4468124

Charge code: 0446 8124 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 14th November 2017 and created by ABZ TRADING
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 15th November 2017 .

Given at Companies House, Cardiff on 17th November 2017

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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Standard Mortgage Debenture
NOTE 1:  This Mottgage Debenture together with the prescribed particulars of the chatge must be
received by the Registrar-of Companies within 21 days after the date of its creation (this provision applies

to all companies whether or not registered in England and Wales).

NOTE 2:  Clause 10.9. contains an application to register a restriction on the proprictership register

MORTGAGE DEBENTURE

paten: M la November 50 14
PARTIES:
1. AB’Q«. TRADIA & LIMITED registered in England with registration

Number M_ZL whose registered office is at Mﬁﬂﬁk—&m}j___

Forest coke Jowmalown, £4 PLLs |

2. HABIB BANK ZURICH plc (Company Number 08864609) whose registered office is at
Habib House, 42 Moorgate, London EC2R 6], England

FIRST SCHEDULE: THE MORTGAGED PROPERTY

Part I: Description of land: %Hw_i&mgi,jh!ﬂammb_,ﬂﬂa(
If registered County or London Borough: M

freeholdor

]easéhold titls Title Number: Ml
Property: 3%MMMM5MHPX

If unregistered All that,
freehold title

Tf registered or unregistered Date:
leasehold title
Document:
Parties:
Term:
Rent:

Rent Reviews:

Property:
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and includiiig a1l buildings trade and othél fixiures and fittings fixed plant and miachinery from time to time
on such frechold or leasehold

Part 2! All estates arid Gther interests in o othefwise arising out of frechold and leasehold propeity
(including without prejudice to the foregoing any properties in Part 1 above) anit ofher immovable property
(igcludin'g without limitation the proceeds of sale thereof and ‘all vendors liens mortgages charges options
agreements and rights titles and Interest therein) whosesoever situate now or hereafter belonging to the
Gharger find all buildings trade and other fixtures and fittings fixed plant and riachinery from time to time
on any such frechold leasehold and-other immovable property;

Part 3¢ All book and pthor debits choses in-action and monetary claims of the Chargor or in which the
Chargor is legally- beneficially or otherwise interested (and the proceeds thereof) and the benefit of all
rights relating thersto including without limitation rental and othex occu‘pation’af payments deposits and
credit balances held by third parties from time to time now or at any time hereafter due or owing to the
Chargor amounts owing vider any building construction pr development contract or by virtue of the
Chargot’s rights under any retention or other trusts any amounts owing or which may become vwing to the

/ -i:.%hargor by way of demages, compensation or utherwisem@ any judgment or order of any competent

authority howsoever arising or by way of settlement or compromise of any legal proceedings and all rights
(and the proceeds of such rights) present or future, actual or contingent, afising under or in connection with
any contract whatsoever in which the Chargor has any right title or interest together with the full benefit of
all guarantees afid securities therefor and indémnities in respect thereof and all liens reservations of title

.rig_his of tracing negotiable instruments legal and equitable charges and other rights enabling the Chargor

to enforce any such debts or claims;

Part 4: All stocks shares bends, certificates of deposit depository receipts derivatives (including any

currency or currency unit, interest rate or commodity hedging arrangehient) securities rights of subscription
acquisition conyersion redemption bonus preference option or oiherwise in relation to any securities now
of &t aiiy lithe hereafter owing ar belonging (legally beneficially or otherwise) to the Chargor (and whether
held in certificated form or in uncertificated form by a member (whether the Chargoritself or a third party)
of CREST or any other similar system) together with all dividénds interest and other income and all other
rights of whatsoever kind deriving from or incidental to any of the foregoing;

Part 5: The goodwiil of the Ghargor and its uncalled capital now or at any time hereafter in existence
and fuiure calls (whether made by the Directors of the Chargor ar by & Receiver appointed hereunder ora
tiquidator);

Part 6: All present and future frade names brand names trade or service marks copyrights patents
inventions and design rights know-how and all other intellectnal property rights whatsoever without any
limitation whether registered or unregistered in all or any part of the world in which the Chargor is legally
beneficially or ofherwise interested and the benefit of ‘any pending applications for the same and &ll
benefits therefrom and thereunder including but not limited to foe royalties and profit sharing agrecments
and incoms arising therefrom and all licences in respect of or relating to any intellectual property rights
whether such licences are granted to the Chargor or granted by the Chargor every item of physical material
of any description or type whatever in or in respect of which intellectual property rights may subsist and
in respect of each such item the original copy or version or variant owned by, produced by or delivered to
or obtained by the Chargor and any rejected and surplus materials associated or conneeted with or forming
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part of the foregoing which shall include without limitation any and all manuals 4nd translatiors fthereof,
log books designs sketches algorithms ealculations diagrams, computations source codes models prototypes’
apparatus computer programs photographs books and any other records in any medium electronic dats and
any other material of any description whatever in which intellectual property may be incorporated.
(hereinafter collectively referred to as “the Intellectual Property”);

Part 7: All plant and machinery how or at any time hereafter belonging to the Chargor or inwhich the
Chargor is legally, beneficially or otherwise interested (excluding however plant and machizery for the
time being forming patt of its stock iii trade or work in progress and all trade and other fixtures and fittings
fixgd plant and machinery within Parts T and 2 above);

Part 8: Al chattels (including the full benefit of and the Chargors rights and interests in and to all
insurances damages and warranties in respect thereof) now or at any time hereafier hired leased or rented
by the Chargor to any other person together in each case with the benefit of any related hiring leasing or
rental coniract and any guarantee indemnity or other security for the performance of the obligatichs of any
pechmémder or in respéct of such contract; and.

=
= : —_—

Part 9: All the rights interest and benefits of the Chargor undef any present or future hire-purchase
conditional sale credit sale leasing or rental agreement to which the Chargor is a party in the capacity of
hirer purchaser or lessee including (without prejudice to the generality of the foregoing) the Chargor’s right
to any refund of rentals or other payments.

SECOND SCHEDULE: THE PRICR CHARGE

Date Dacument Parties

1. INTRODUCTION:

1.1 Unless the context requires otherwise in this Mortgage Debenture the following terms shall
have ascribed to them the following meanings:

1.1.1 “the Administrator” imeans any administrator or administrators appointed by the Bank under or
pursuant to this Mortgage Debenture.

1.1.2 “the Banlg” meanyg the party of the second part including its successors in title and agsigns in
respect of this security.

1.1.3 “the Chargor” means the party or parties of the first part including the Chargor’s successors in
titte and if the term includes more than one person it shail mean all or any one or-more of those persons
and the obligations of the Chargor shall be both joint and several.

1.1.4 “Environmental Laws™ means all laws (statutory common law or otherwise) including without
limitation circulars guidance notes and codes of practice from time to time regulating the carrying on of
any procéss or activity on premises and any emissions from and all waste produced by such process or
activity and any such chemicals or substances relating to the same whether relating to health and safety the
workplace the environment or the provision of energy (including without limitation the Health and Safety
at Work etc Act 1974 the Contral of Polluiion Act 1974 the BEnvironmental Protection Act 1990 the
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Envitotitnent AGt 1995 the Water Indusiry Act 1991 the Water Resourees Act 1991 the Statutory Water
Companies Act 1991 the Water Consolidation (Consequential Provisions) Act 1991 the Clesn Air Agts the
Alkali & c. Works Regulation Act 1906 the Planning Hazardous Substarices Act 1990 the Public Health Acts
and the Radioactive Substances Act 1960 and any Buropean Community legislation regulating the same)
from time to time in force and any other instrument plan regulation permission authotisation and direction
made or issued thereunder or deriving validity therefrom,

1.1,5 “Rrvirofiniental Licenté™ means any permit licence authorisation consent or other approval
required by or given pursuant to any Environmental Laws,

1.1.6 “the Intellectual Property” is as defined in Part § of the First Schedule.

1.1.9 “the Interest Datgs” mesns guch date for payment of interest as may from time fo time be
agreed between or binding on the Chargor and the Bank in writing of in the ubsende of suth agreement 6i
sich defe ys the Bank may from tine to time determine.

1.1:8 “the Interest Raté” means such Fdte of interest as inay froi ‘tirng to. titie be agreed ifi ‘writing
petween or binding on the Chargor and the Bank or in the absence of such agresment at a rate determined
in accordarice with the Bank’s usual practice (the rate so agreed or determined to apply aftei as well as

before any judgement).
L e =5

1.1.9 “thé Lease” means (ihcluding the same as may bé varied from t;me__zm time) any and every leage
or leases underlease or underleases agreement or agreements for 16ads or updeflease or tenancy agreement
ot agreements under which the Mortgaged Property described in Patts 1 and 2 of the First Schedule if

leasehold is held and any and every continuation thereof or substitution therefor.

1.1.10 “the Mortgaged Property” means all the property assets and income of the ‘Chargor whether
specified in the First Schedule or otherwise which is for the time being charged to the Bank (whether by
way of fixed or floating charge) by or pursuant to this Mortgage Debenture and each and every part thereof
including (without limitation) the Tntellectual Property.

1.1.11 “fhe Planning Acts” means all legislation from fime to time tegufating the development ase,
safety and corntrsl of property including without limitation the Town and Couniry Planning Acts from fime
ta time in force and any other instrument plan tegulation permission and direction made or issued
therfeunder or detiving validity therefrom.

1.1.12 “tho Prior Charge™ means the chatgé or charges (if any) specified in the Secorid Schedule and
fo which on the date of this Mortgage Debesiture the Mortgaged Property or such part of it ag is charged by
the Prior Charge is subject but without prejudice to any subsequent agrcement relating to prioritics between
this Mortgage Debenture and the Prior Charge.

1.1.13 “the Reoeiver” means aiy receiver or receivers appotnted by the Bank under or pursuant to the
provisions of this Mortgage Debenture.

1.1.14 “the Secured (Jbligations” means:

(i)  all sums of money and all liabilities now or at any time (and whether before or after
demand for payment by the Bank has been made) due or owing from or incurred by the Chargor
(whether actinally or contingently and whether solely or jointly and/fotr severally with any otheér
or others in partnership or otherwise and whether as principal or surety and notwithstanding
that the same may at any earlier time have been owing or incurred fo some other person and
have subsequently become owing to or outstanding in favour of the Bank by whatever means)
to the Bank on any banking or other account or upon any discount or in any manner whatsoever
including discount commission interest (interest being payable at the Interest Rate such
interest to be paid on the Interest Dates and to be compounded with rests on such Interest Dates
in the event of its not being duly or punctually paid) and all other banking ¢harges -and legal
administrative and other costs charges and expenses (on a full indemnity basis) which the Bank
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may c¢harge of Incur in respect of dny of the foregoing inatters ot the creation protection or
enforcement of the security constituted by or pursuant to this Mortgage Debeniure and &
reasonable fee for any work undertaken by the Bank in relation to such enforcement; and

(i1) interest on such moneys and liabilities payable as provided for by Clanse 2.2 below

and the expression “Secured Obligations™ shall include afl other moneys for the time being payabie under
or secured by this Mortgage Debenture and the whole or any part or parts of such moneys,

1.1.15 “the Suréty” means the provider of any guarantee mortgage or othet security or any comfractual.
or other right which the Bank may ai any time have in relation 1o the Secured Obligalions and shall include
the Surety’s successois in title and if the tefm incledes more than one person it shall be construed as
referring to all or any one or more of those persons and the obligations of the Surety shall be hoth joint and
several.

1.1.16 “the Tenancies” means each and sall tenancies (if any) howsoever created existing at the date
hereof and in respect of which details have been given prior to the date hereof by the Chargor to the Bank
in writing together with each and all tenancies (if any) creatéd during the continuation of this security by
or with the consent of the Bank in accordance with the provisions of this Morigage Debenture,

12 - Section=% of the Law of Property Act 1925 shall apply in the interpretedion of this Morigage
Debenture. i ' )
1.3 Reference 1o a Clause Sub-tiause or Schedule shall mean and refer to a Clause Sub-clause of

Schedule of this Mortgage Debenture unless otherwise stated.
14 The clause headings do not affect the interpretation or construction of this Mortgage Debenture.

1.5 Any reference in this Mortgage Debenture to any statute (including the Planning Acts) shall
include reference to any further statuic for the time ‘being in force amending replacing modifying ot
supplementing such statute and all regulations instruments and orders made under such statute or further
statute and all notices served thercunder.

1.6 Except where otherwise expressly provided the scaope of cach part of the Mortgaged Property
shall not in any way be limited or restricted by reference to or inference from the description of any other
such part.

COVENANTS TQ PAY AND CHARGING PROVISIONS

2.1 The Chargor covénants with the Bank that the Chargor will as and when the same are or shall
become due for payment or discharge in accordance with any agreement in writing hetween or binding on
the Chargor and the Bank or in default of such agreement on demand pay to the Bank and discharge the
Secured Obligations.

2.2 The Chargor shall pay interest at the Interest Rate on the Seoured Obligaiions so due {whether
before or after any judgement which may be recovered therefor) upon the Interest Dates from the due date
for payment of such Secured Obligations such interest to be compounded (both before and after any demand
or judgement} with rests on such Interest Dates or as the Bank may otherwise determine in the event of its
not being duly and punctually paid. -

. With full title guarantee and without the benefit to the Chargor of s6(2) Law of Properiy
(Miscellaneous Provisions) Act 1994 the Chargor mortgages and charges with payment to the Bank of the
Secured Obligations (subject to the Tenancies and the Prior Charge):

i1 By way of Legal Mortgage all that Mortgaged Property referred to in Part T and Part 2 of the

(53 ... continued page {6)




First Schedule.

3.2 By way of first fixed mortgage by assignment subject fo reassignment on redémption gli that
Mortgaged Property referred to in Part 3 of the Fitst Schedule.

3.3 By way of first fixed chatge all that Mortgaged Property reférred to in Parts 4 to 9 of the First

Schedule.
3.4 By way of first floating charge all the Chargor’s undertak_mg and all its property 4nd assets

(ingluding without prejudice to the generality of the forsgoing stolin tiads. heritable property and dssété
ip, Scotland) whatsoever and wheresoever present and future if and in so far as the charges: thetein or on any
part or parts thereof herein contained shall for any reason be ineffective a8 fixed charges.

3.5 Paragraph 14 of Scheduls B1 to the Tnsolvency Act 1986 shall apply to the floating eharge
created by this Mortgage Debenture.

4, CHARGOR’S COVENANTS

4.1 The Chargor ccweﬂinfs with the Baiik at all fimes diring the conﬁnua-meﬁ Mortgage
Debenture to observe and perform firstly the obligations and stipulations set ont in Clauses 4.2. to 4.9.
irclusive in relation to the Mortgaged Property referred to in Part T and Part 2 inclusive of the First
Schedule and the obligations and stipulations set out in Clauses 4.10. to 4.18. inclusive in relation to the
whdle of the Mortgaged Property.

4.2 ‘To put and keep the Mortgaged Property in good and gubjtantial repair and ddcorative
sondition and cleansed and when appropriate rebuilt refurbished and renewed and without delay to comply
~ with the Bank’s requirements in making good any defect or warit of repair in the Mortgaged Property.

4.3 To pay and keep the Bank and any Receiver appointed by it and their respective employees and
agents (@s a separate covenant with each such person) indemnified against all rdtes taxes duties charges
assessments rent and ontgoings {whether parliamentary parochial local or of any other deseription) which
now or-at éhy time aré assessed charged or imposed on or in respect of the Mortgaged Property or the ovner
gceupier or receiver of the Mortgaged Property and on demand to produce to the Bailk the receipt for any
guch payment.

4.4 To observe and peiform and fo ensure the obseivance :and performance by any athet person of
persons at any time-occupying the Mortgaged Property of all restrictive and other covenants which now or
at any time may-affect the Mortgaged Property and all obligations on the part of the Chargor to be ohserved
and performed in relation to the Tenancies and the Ledse and forthwith upon receipt of any notice under
section 146 of the Law of Property Act 1925 or otherwise fiom any landlord or superior landlord forward
the samo or a true copy thereof to the Bank.

4.5

4,51 To insure and keep the Mortgaged Property insured in the joint names of the Chargor and the
Bank or with the interest of the Bank endorsed on the policy or policies or noted as the Bank may require
in an insurance office or offices and (unless deposited with a prior morigagee at the date hereof and for as
long ag it remains the prior mortgagee or unless the insurance to which such policy or pelicies relate and
which was approved by the Bank was effected by a landlord with the respective interests of the Bank and
the Chatgor endorsed or noted thereon) to deposit with the Bank such policies as may be required by the
Bank and to insure through an agency approved by the Bank against loss or damage by fire storm tempest
flood lightning aireraft impact riot civil commotion malicious damage and such other risks (if any) as the
Bank may from time to time require for a sum equal to the full reinstatement value (as determined by or on
behalf of the Bank) of the Mortgaged Property from time to time (including proper provision for demolition
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charges and proféssional fees and where appropriate three years loss of rent receivable under the Tenancies
and three years payment of rent under the Lease) and to effect such other insurances as the Bank may in its
absolute discretion from time to time require.

4.5.2 Puly and punctually (as the ease may be) fo pay or procuré the payment of ail premiums and
other monies necessary for effecting and maintaining the insurance of the Mortgaged Property immediately
upon such premiums or other monies becoming due and on demand to produce to the Bank the policy or
policies of such insurance and a receipt for every such payment.

453 Subject to any prior rights under the Prior Charge and the Tease to apply or cause thé
application of all monies becoming payable under ny insurance in respett of the Mortgaged Property
(whether or not effected pursuant to this Clause 4.5, ) either in making good the loss or damage in respéck
of which the money became payable or if the Bank in its discretion so requirgs and the provisions of the
Prior Charge and the Lease permit in or towards the discharge of the S8ecured Obligations,

4.6

4.6.1 Not without the Bank’s prior wrifteri conseht to exercise the powers of leasing agrecing to
lease and accepting surrenders of leases and agreements for lease conférred on the Chargor by Sections 99
and 100 of the Law of Property Act 1925 or to vary or permii the assignment or underlettmg of the
Tenarciss and not to permit anyﬂfaﬁmg with or sharing of the possession or oecupation of theﬁtgaged
Property.

4.6.2 In the event of the Bank consenting either to the grant of any new lease or underlease or
agreement for lease or underlease of the Mortgaged Property or to the alteration or assighment of the
Tenancies to deliver to the Bank a duly completed and stamped counterpart lease or agreement for lease of
deed of variation or a certified copy of a Deed of Assignment of Transfer 6r Underlease (a5 the case shall
require),

4.6.3 To deliver to the Bank and verify in such manner as the Bank may require details of firsily the
Tenancies and secendly any persons ocoupying the Mortgaged Property under the Tenancies or otherwise.

4.6.4 To procure the performance and observance by each and every occupier of the Mortgaged
Property under the Tenancies of the covenants ofi the part of the Chargor and the conditions herein
contained insofar as the same affeet or relate to the said occupiers or should in the opinion of the Bank for
the better protection of the Bank’s security constituted by or pursuant to this Mortgage Debenture be
observed and performed by the said occupiers,

4.7

4.7.1 Not to de or permit any act to be done in upon or in respect of the Mortgaged Property
resulting in any waste spoil or destruction and not without the prior written consent of the Bank to make or
permit any material alterstion or addition (whethsr structural or otherwise) whatsoever to the Mortgaged
Property and in the event of the Bank giving such consent to carry out such works in accordance with the
provisions and conditions of fhe Bank®s consent and to the satisfaction of the Bank.

4.7.2 Not without the prios written consent of the Bank (and then only on such terms and conditions
as the Bank may specify) to sever or remove from the Mortgaged Property any trade or other fixtures fixed
plant and machinery for the time being thereon except for the parpose of renewing or replacing the same
by trade or other fixtures or fixed plant and machinery of equal or greater value.

4.8

4,8.1 If af the date of this Meortgage Debenture the Mortgaged Property is not registered under the
Land Registration Acts 1986 to 2002 not to cause or allow any person firm or company to be registered as
registered proprietor of the Mortgaged Property withount the previous written consent of the Bank and that
any costs incurred by the Bank in entering a caution against such registration shall be deemed to be costs

N ... continved page (8)




propétly incurred by the Bank under this Mortgage Debenture.

4,82 Upon its acguisition ; after the execution of this Morigage Debenturé 6f any frechold leasehold
.or other immovable pmpeﬁy wheresoever sitnate or of any estate or intercst tlierein to give the Bank
forthwith written notice of such aequisition.

4.9

4,9.1 Within seven days of receipt by the Chargor of any notice or order or proposal for a notice o1
order given issued of madé by any planning local or other public. authority -of body or any persen.
whatsoever whether made under ihe Planning Acts or otherwise and whigh in any way relates to on affecis
the Mortgaped Property to give full particulars thereof to the Bank and if so reqitired by the Bank to
produce to the Bank the said notice order or proposal and at the Chargor’s expense i take all necessary
steps to comply with the same without delay and at the request of the Bank to make or concur with the Bank
in making any objections representations or appeals which the Bank may deem expedient or necessary
againsE any such notice order or proposal.

4,92 In the event that the Chargor wishes to carty out any development of the Mortgaged Property
or to eréot male or maintain any building or make any ercction ifaprovement material cf]ange addition or
alteration on or to the Mortgaged Property or to make any material change in the user of the Mortgaged
Property the Chargor shall not do so withox% =

X

(i)  The prior written consent of the Bank; and

(i{y Duly making an application for and reeeiving and complying in all respects with any
necessary permission and consent from the local planning er other authority under the
Planning Acts; and

{iii) Giving to the Bank written notice of any such permission and comsent and any
conditions contained in such permission and consent within seven days of receipt of the same
by the Chargor- -4nd ‘obtaining the Bank’s writteni approval (which inay be ‘Withheld) of the
terms and conditions of any such permission and consent; and

{iv) Observing and performing or causing to be dbserved and performed all the provisions
and requitrements of the Planning Acts and all other pertinent statutes.

4.10

" 4,101 At all timss dyly and punctually to pay all interest 4nd other monies becoming payabls under the
Prior Charge (if any) and to observe and perform the Chargor’s covenants and obligations contained therein.

4,10.2 Not without the previous written consent of the Bank to create or permit to subsist or arige any
‘mortgage legal charge further charge debenture deposit of deeds pledge len or other encumbrance or
security whatsoever (save a lien arising by operation of law in the ordinary course of business} on or in
respect of the Mertgaged Property.

4.10.3 Not to convey assign transfer or otherwise dispose of the Mortgaged Property in such manner
that the Mortgaged Property comprised In such conveyance assigriment transfer or disposal remains subject
to this Mortgage Debenture,

4.11 At the Chargor’s cost ta comply and effect active compliance in all respects with the provisions
of all statutes from time to time in force and which affect or relate in any way to the Motigaged Property or
enything done by the Chargor or any occupier or occupiers in on or in relation to the Mortgaged Property.

4,12 Duly to observe and perform the provisions of every facility letter and/or loan agreement
which has been or af any time durjug the continuance of this Mortgage Debenture may be issned by the
Rank to the Chargor or entered info by or otherwise binding on the Bank and the Chargor.
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4.13

4.13.1 (Without prejudice to Clzuse 4.5. to insure and keep the Mortgaged Property insured jn the
joint names of the Chargor ot the Bank or with the interest of the Bank endorsed on the policy or policies
or noted as the Bank may require in such manner and against such risks and for such value as the Bank may
in its absolute discretion from time to time requite and duly and punctually {as the case may be) to pay or
procure the payment of all premiums and other monies necessary for effecting and maintaining the said
insurances immediately upon such prémiums or other monies becoming due and on demand to produce to

the Bank the policy or policies of such insurance and a receipt for every such payment and further to apply

or causé the application of all monies becoming payable under any such insurance in or towards the
discharge of the Secured Obligations or in such manner as the Bank in ity absolute discretion inay require,

4.13.2 To carry on and conduct the business of the Chargor in a proper and efficisnt manner and not
to make any material alteration to the nature of such business.

4,133 To keep the Chargor’s books of account and to prepare its balance sheets and profit and losg
accounts in accordance with good accounting practice consistently applied.

4.13.4 Ta procure the delivery fo the Baunk in respect of the Chargor and any holding of subsidiary
companies (within the definitions contained in Section 736 of the Companies Act 1985) of the Chargor as
s00n as practicable and within one hundred and fiftd days of the close of each accounting period thereof
copies of the audited balance sheet or sheéts as at the end of such period and the audited profit and loss
account or accounts for such peried together with the directors’ and auditors’ reports

4,13.5 If so required by the Bank to submit to the Bank regularly copies of all management and/or
monthly accounts of the Chargor.

4.13.6 At-all times to comply with any conditions attaching to any consent or anthority ohtained from
the Bank of England or from any local or other authority or government department.

4.13,7 Not to remove sell transfer assign Iease or otherwise dispose of the whole or: any material part
of the Chargor’s undertaking or assets or any interest therein or contract to do so except by way of sale 4t
full value in the ordinary and usual course of trade as transacted at the date hereof.

4.13.8 Not to create any guarantee or indeimify or give sccurify for any debt or obligafion of any
person without the Bank’s consent,

4.13.9 Not to enter into any commitment (including without limitation hire purchase or credit sales})
which the Chargot would not in the opinion of the Bank be able to fulfil withont prejudicing its capacity to
discharge its then existing obligations.

4.13.10 Not to give any discount (other than normel trade discount) ot t6 make any logn or advance or
provide any credit (other than normal trade credit).

4.13.11 To give o the Bank such information relating to the Chargor’s affairs and assets and the affairs
and assets of any holding or subsidiary companies (within the definitions contained in Section 736 of the
Companies Act 1985) of the Chargor as the Bank may from time to time require and in particular to permit
the Bank and its authorised representatives to inspect and take copies of the books and recerds of the
Chargor or any such parent or subsidiary company.

4.14 ' -

4.14.1 To pay into its account or accounts with the Banlk (or into such account or aceounts as the Bank
may stipulate whether or not being an account ot accounts in the name of the Chargor) all monies which
the Chargor may receive in respect of its book or other debts or monetary claims or choses in action and all
licence fees royalties and other monies {whether in the nature of income or capital) deriving from the
Intellectual Property.

9 -.. continued page (10)

|
e

I

i




'4 1'4 2 Ncﬁt at any time durjng the continuance of this Mortgage Debentire. without the p‘fior written
deal in any other way with such debts ot ¢laims or choses in actmn licence fees royalties or other 1 matiies
otherwise than by getting in the same and faking payment thereof into such account or accounts. Without
pigjudice to the generality of the foregoing the Chargor shall not at any such time factor or discount any of
such debts or ¢laims or enter into axy apreement for such factoring or discounting.

4.15 Forthwith on demand to execute in favour of the Bank or as the Bank shall direet sich further
legal of uther assignments mortgages securities or charges agreements or other legal decumentation as the
Bank shall in its absolute discretion require of the Mortgaged Property and any properfy vested ih any
holding dr subsidiary companies (within the definitions contrined in Section 736 of thoe Companies Act
1985) of the Chargor further to secure the Secured Obligations such agsignments mortgages securities or
charges ‘agrcements or other legal documentation to be prepared on behalf of the Bank at the cost of the
Chargor and to be in such form as the Bank shall in its absolute discretion require and the Chargor will at
any time if and when required by the Bank give notice to such parties as the Bank may require of the
charges hereby effected and any such further legal or other assignments mortgages securities or charges
agreements or other legal documentation and will take such other steps as the Bank may teqguire to porfect
all or any of the same.

4.16 That every covenant restriction condition and UEii‘gation on the part of the Chirgor contdined

=2 Clanses 4. 1. to 4.15. inclusive shall be observed by any-Folgling and subsidiary companies {within the

definitions contained in Section 736 of the Companies Act 1985) of the Chargor as if 4 reference to the
Clhargor was a reference to the said parent and subsidiary companies.

4,17

4171 To keep the Bank and any Receiver appointed by it and their respective emplioyees and agernts
(2s a separate covendnt With gach such person) fully and effectually indemnified (on & full mdemmty hagig)
from and against all actions proceedings costs claims charges and demands gither arising under the
Planning Acts and all other statutes or whatsoever occasioned by any breach or non observance of any of
the covenants or stipulations on the part of the Chargor contained in this Morigage Debenture.

4172 To reifaburse the Bank for:all costs charges and expenges (on a full indemnity basis) in relation
to the creation continuance preservation enforcement and discharge of the security comstituted by or
pursuant to this Mortgage Debenture including all costs charges and expenses relating to the preparation of
this Mortgage Debenture and the maintenance and protection of the Mortgaged Property or the performance
of the Chargor’s obligations hereunder ot under any othér agreement in writing between or binding on the
Chargor and the Bank such costs charges and expenses being deemed to be properly incurred by the Bank
under this Mortgage Debenture.

4.18

4.18.1 To obtain all requisite Environmental Licences applicable to the Mortgaged Property and
comply with the terms and conditions of the same.

4.18.2 To comply with all Envirenmental Laws applicable to the Mortgaged Property and not permit
a contravention of the same.

4.18.3 To notify the Bank of the receipt of and content of all ¢laims notices or other communication
in respect of any alleged breach of any Environmental Law or the terms and conditions of any
Environmental Licences which may if substantiated have a material adverse effect on the market value of
the Mortgaged Property and shall forthwith take such steps as the Bank may direct to remedy and/or cease
the continnation of any such alleged breach.

4.18.4 To prompily pay all fees and other charges in respect of any Environmental Licence applicable
to the Mortgaged Property.
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4.18.5 Forthwith notify the Bank of the receipt of and the contents of any notices or other
commutication varying or suspending any Environmental Licence relatifig to the Mortgaged Prapefty and
forthwith take such steps as thé Bank may direct to Te-instate in full force and effect any Environmental
Licence so varied or suspended..

4.18.6 Forthwith supply the Bank with copies of any envirommiental reports audits or studies
undertaken in relation to the Mortgaged Property.

5.1 T the event of any steps or procesdings being taken to exercise or enforce any powers Or
remedies conferred by this Mortgage Debenture or the Prior Charge against the Mortgaged Property the
Bank may at its absolute discretion redeem the Prior Charge or procure the transfer thereof to the Baok and
all principal money inferest costs charges and expenses of and incidental to such redemption or transfer
shall be deemed to be properly incurred by the Bank under this Mortgage Debenture,

3.2 ‘Without prejudice to its rights to obtain a transfer or redemption of the Prior Charge the Bank.
may fay to any person in whom the Prior Charge may from time io_jime be vested (whether such payment
beirtonsideration of such person refraining from enforcing his or Fer security or otherwise) any principal
moncy interest or other money secured by or payable in conmection with the Prior Charge or any
proceedings relating fo the Prior Charge and all sums incurred or expended by the Bank under this power
shall be deemed to have been properly incuried by the Bank under this Mortgage Debenture.

5.3 Any stateinents of accounis produced to the Bank by or on behalf of any person in whom the
Frior Charge may for the time being be Vested and produced in relation to the redemption or transfer of or
the payment of any sum or sums by the Banlk in connection with the Prior Charge may be settled and passed
by the Bank and all statements and accounts so settled and passed shall as between the Bank and the
Chatgor be binding on the Chargor as conclusive evidence of the amount or amounts stated in.such
statements or accounts.

6. ENFORCEMENT PROVISIONS

6.1

6.1.1 The Bank shall be entitled at any time (either before or afier demand has been made by the
Bank for payment of any of the moneys hereby sccured) by notice in writing to the Chargot to convert the
floating charge created by Clause 3.4 above into a fixed charge affecting all the property and assets which
for the time being are the. subjegt of such floating charge or as the case may be such of the said propetty
and assets as are specified by such notice.

6.1,2 On the happening of any of the events set out in Clause 6.2. the Secured Obligations shall be
deemed (without demand) to have become due within the meaning of Section 101 of the Law of Property
Act 1925 and shall become antomatically and immediately payable by the Chargor to the Bank,

6.2 The events referred to in Clause 6.1.2. aie:

6.2,1 There is any default in the payment of the Secured Obligations immediately following upon a
demand by the Bank for the same; or

6.2.2 There is any default in the payment on the due date for such payment of any interest due under

this Mortgage Debenture or in the payment of any other sum or sums payable from time to time under this
Mortgage Debenture; or
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6.2.3 There is any other breach of the covenants or of the obligations on the Chargot’s part or on the
‘Surefy’s part contained in this Morigage Dehenture or any bieach of the covenants 4nd obligaiions on the
Ciha’rgdr"s‘ part contained in or relating to the Lease the Prior Charge or the Tenancies or there is any breach
of any ¢ovenants whether positive or restrictive to which the Mortgaged Property is subject; o

6.2.4 A prior -or subsequent mortgagee or charges or debentuie holder or trustee enters into.
possession of the Mortgaged Property or exercises or purporis to éxeicise enforcement of such gecufify of
exercises any power of powers relating to such enforcement including the appointment of a receiver or
administrator; or

6.2.5 Theré-is either

{ii any default in or breach of the observance or the performanco of the govenants
obligations and stipulatiohs on the Chatgor's part or thé Surety’s part contained in this
Mortgage Debenture or in any other document between the Charger or the Surety and the Bank
or
{ii) the happening of any matter specified for the purposes of this Clause 6.2, in the
provisions of any facility letter issued by the Bank to the Chargor or any lpaa or other
dgieement (including without limitaticn any guarantee morigage or other security) entered into
éﬁga Bank and the Chargor and/or the Surety ar any 'fdcility%a%‘jﬂr loan or other agreement
{in’ciuding without limitation and guarantee mortgage or other security); of

6.2.6 Any execution distraint or distress is levied or enforced against any property or ofher assets of
whatever nature of the Chargor of the Surety; or

62.7 The Chargor or the Surety ceases or threatens to' ceaise ¢arrying -on in business; or
6.2.8 A petition is presented for a bankruptey order to be made against the Surcty (being of in¢liiding

an individual) or the Surety is insolvent ot stops or threatens to stop payment of his debts generally ot the
Surety makes or seoks to make any arrangements or composition with his creditors (whether under Part VIII

.of the Insolvency Act 1986 or otherwise); or

6.2.9 AR encumbrancer takes possession or a.receiver (whether administrative or otherwise) is
appointed of any of the assets or undettaking of the Chargor or the Suréty (whether an individual or a body
corporate) or & notice to appeint or a notice of intention to appoint an administrator under Schedule Bl to
the Insolvency Act 1986 is issued by the Chargor or the Surety or its or their directors or a notice of
appointment of an administrator is issued by the holder of a qualifying floating charge nnder such schedule
to such Act or a petition ot application i presented or made for the appointment of an administrator in
relation to the Chargor or the Surety (being a body corporate) under any laws relating to insolvency or
liquidation; or

6.2.10 A petition is presénted or an order is made or an effective resolution is passed for the winding
up of the Chargor or the Surety (being a body corporate) or the Chargor or the Surety is insolvent ¢r staps
or threatens to stop payment of its debts generaily ot is deemed unable to pay its debis {whether within the
meaning of Section 123 of the Insolvency Act 1986 or otherwise) or the directors of the Chargor or the
Surety become obliged to convene a meeting pufsuant to Section 142 of the Companies Act 1985 or the
Chargor ot the Surety makes or seeks to make any arrangement or composition with its creditors or a
propopsal is issued or the Chargor or Surety becomes subject to any voluntary arrangement {whether under
Part I of the Inusolvency Act 1986 or otherwise) or the directors of the Chargor or Surety take steps to obtain
a moratorium (whether pursuant to the Insolvency Act 2000 or otherwise) otherwise than in connection with
a winding up for the purpose of reconstruction or amalgamation the terms of which are previonsgly approved
in writing by the Bank; or

6.2.11 Any judgement against the Chargor or the Surety for money remains unsatisfied for seven days
from the date of judgement; or

(12} ... continned page (13)




6.2.12 An order is made for the compulsory acquisition of tThe Mortgaged Property; or

6.2.13 ‘Control (as defined by Section 840 of the Income and Corporation Taxes Acts 1988) of the
Chargor is acquired by any person or group of connccted persons not having control of the Chargor at the
date of this Mortgage Debenture unless the prior written consent of the Bank shall have been obtained; or

6.2.14 In the reasonable opinion of the Bank any act or omission of or the financial standing and
position of the Chargor or the Surety is likely to be prejudicial to the Bank or the Charger’s or the Surety’s
ability to perform their respective obligations to the Bank or cause the Bank’s security hereunder to be
prejudiced; or

6.2.15 Any of the events set out in this Clauge 6.2, where applicable occur in relation to any hold'ing '
or subsidiary companies (within the definitions contained in Section 736 of the Companies Act 1985) of the
Chargor or the Surety the term “the Chargor™ and “the Surety” being deemed for the purposé of this Clanse
6.2. where the context admits to include any such holding or subsidiary companies:

6.3 The Bank’s powers of enforcement of the security constituted by or pursuant to this Mortgage
Debéniure:
6.3.1 shall becgme immediately exercisable on the occurrence of any of thje events specified in
Clause 6.2, = ' ’ : =
6.3.2 shall be exercisable with the benofit of the powers and remedies conferred on Hiortgagees by

Section 101 of the Law of Property Act 1923 but without the restrictions imposed by Section 103 of the
Law of Property Act 1925,

6.3.3 ghall be ag specified in Clause 6.4.
6.4 The Bank’s powers of enforcement are:
6.4.1 To gxercise the statutory powers of leasing conferred on the Bank which shafl be extended so

as to authorise the Bank to let or demise or agree fo let or demisé the Mortgaged Property to such person
or persons for such terms of years or for such tenancy at such rent with or without 2 prefiifum and on such
general terms as the Bank in its absolute discretion may decide and to accept surrenders of lgases or grant
options as the Bank shall think expedient and without the need to observe any of the provisions of Section
59 and 100 of the Law of Property Act 1925.

6.4.2 To appoint an Administrator or Administrators joinily severally or joinily and sevetally (ag the
Bank may specify in the appointment) and to the extent permitted by law similarly to remove any
administrator 8o appointed and appoint another or others in his or their place (for the purposes of which
upon the occurrence of any of the events specified in clansé 6.2 the floating charge in this Mortgage
Debenture shall become immediately enforceable).

6.4.3 To appoini a Receiver or to act in the case of two or more Receivers jointly severally or jointly
and severally (as the Bank may specify in the appointimient) and to thé extent permitted by law similaily to
remove any Receiver so appointed and appeint another or others in his or their place with all the powers
conferred on reccivers appointed under the Law of Property Act 1925 with the power to exercise all the
statutory incidents of such power and {so that the conferring onm him by this Mortgage Debenture or
otherwise of specifio powers shall not limit any of the powers deemed by virtue of Section 42(1) of the
Insolveney Act 1986 or by the Law of Property Act 1925 to have been hereby conferred on him} with all
other powers set out in Clauses 6.6. and 6.7,

6.4.4 To sell the Mortgaged Property either in the same manner and extent as if the sale were under
the power of sale conferred by the Law of Property Act 1925 or in the name of the Chargor or sych other
manner as the Bank shall decide whether the Bank shall be in possession of the Mortgaged Property or nol
and to exercise all the statutory incidests of such power of sale,
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6.4.5 To exercise such power of sale whether the. Mortgaged Property is discharged from, or subject to
the Priar Charge (any sale subject to the Prior Chatge Deing upon gich tgims of indéminity against the Prior
Chatge as the Bank may think fit) and to exerciss such power of sale at such price payable in such maunner
{whethet with or without interest or by instalments over any period gr otheiwise) as the Bank may think fit,

6.5 {ii the case of any exercise or purported exsicise by the Bank of its powers of enforeerieiit
under this Morigage Debenture every purchaser (as defined by Section 205 of the Law of Praoperiy Act
1925) 'or any peron dealing with the Bank or its delegate ‘or any Receiver appointed hereunder following
such exercise or purported exercise shall be entitled and bound to assume without any enquiry that one or
ingre of the events specified in Clause 6,2. has occurred and that thg Bank’s powers of enforcement undéer
this Mortgage Debenture have arisen and becomg exercisabls and have been properly exercised.

6.6 Any Receiver appointéd by the Bank nader this Morigage Debentuie ghall at all thined have
powet in the name of or on behalf and at the cost of the Chargor or af the ‘option of thie Receiver (but only
with the specific approval in writing of the Bank) in the name of the Bank or al the option of the Receiver
in the name of the Receiver (and in any case notwithstanding any administration or liguidation of the
Chargor) to do or omit to do snything which the Chargor could do or omit to déand (in addition) to exercise
mutatis mutandis all or any of the powers specified in sthedule I to the Insolvency Act 1986 (whether or
not such Receiver is an administrative receiver) and in particular (but without prejudice to the generality
of the forégoing) any Receiver ghall have power:

6.6.1 To deal with take possession of collect and get4n any of the Mortgaged Property; and
6.6.2 To efiter updh and take possession of the Mortgaged Property to complete any building works

thereon which may be unfinished to carry out any demolition furnishing or davelopment of the Mortgaged
Property fo do any repairs or raake any structural alterations of improvements to the Mortgaged Propetty
and to do amy other act in connection with the Mortgaged Property (including the acquisition of adjoining
or fiearby land interests or tights for the benefit of the Mortgaged Property) which the Receiver may
consider fit and to obtain in respect thereof all necessary consents and permissions under the Planning Acts
and otherwise; -and

6.6.3 Without the néed to obserye any of thé provisions of Sections 99 and 100 of the Law of
Property Act 1925 to let or coneur in letting the Mortgaged Property on such tenancies at such rents
(whether with or without any fine or premium) and on such general terms and conditions as the Receiver
shall think fit and surrender or concur in swrrendering -and fo accept surrenders or grant renewals of such

lettings or of the Tenancies on any tetms whatsoever; and

6.6.4 To make any allowances fo any present or future tenant or oceupier of the Mortgaged Property

and to vary in any way the térms of the Tenancies or any fiture leftings to which the Mortgaged Property”

becomes subject; and

6.6.5 Forthwith and without the restrictions imposed by Section 103 of the Law of Propeity Act 1925
to sell or concur in the sefling of the Mortgaged Property (where necessary obtaining the leave of the Court)
and to carry such sale into effect by conveying transferring or assigning in the name and on behalf of the
Chargor and to aceept as consideration for any such sale cash debentures or other obligations shares stock
or other valuable consideration which may be payable in 2 lump sum or by inslalments spread over such
period as the Bank may consider fit and so that any consideration received or receivable shall ipso facto
forthwith be and become charged with the payment of all moneys and liabilities and other sums secured
hereby. Plant machinery and other fixtures may be severed and sold separately from the premises
containing them without the Chargor’s consent being obtained thereto; and _

6.6.6 To enter into any agreemeni or make any arrangements in respect of or to compiomise any
claim or claims of or against the Mortgaged Property or arising out of the Mortgaged Property which the
Reéeiver shall deem expedient; and

6.6.7 To effect all repairs renewals and any improvements of the Chargor’s plant machinery and
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effects and effect any such indemnity or other insurance (or maintain the samé) in respect of the Receiyer’s
acts or in relation te the Mortgaged Property as the Receiver may deem fit; and

6.6.8 To inake any payments or incur any expenditure which the Bank andfor the Receiver is pr are
expressly or impliedly authorised by this Mortgage Debenture to make or incur (including any payments ot
expenditure under the Tease the Prior Charge and the Tenancies); and

6.6.9 To employ or appoint for all purposes in connection with the powers specified in this
Clause 6.6. any Solicitors Architects Surveyors Agents Coritéactors Builders Workmen and others on such
tefins and conditions as the Reesiver shall think fit and to purchase all such building and other materials
and to appoint and remove such managers and sub-managers and to hire and discharge such servants
attendants and others as the Receiver shall consider necessary; and

6.6.10 To carry on'manage develop o diversify or conicur in the carrying on managitig developing ot
diversifyihg of the whole or any part of the Chargor’s business including the power where the Chargor has’
one or more subsidiaries of supervising controlling and financing such subsidiary or subsidiaries and its ot
their business or businesses and the conduct thereof}

6.6.11 To borrow any moneys required for the performance of his powers and duties with power for him
to secure by mortgage (either with the conse¢nt of the Bank in priority or pari passu or otherwise subsequent fo
the security constituted by or pursmist to this Mortgage Debenture) or otherwise ashe shall thm]ﬁ&%lcurrmg
such a rate of interest and such provisions for repayment and otherwise as he shall think fit; and

6.6.12 To require the Directors of the Chargor to make calls upon the holders of fhe Chargor’s sharg
capital in respect of any such capital of the Chargor which remains uncalled and to enforce payment of calls
by taking proceedings in the name of the Chargor or in his own name; and

6.6.13, To take or defend proceedings in the name of the Chargor including (without limitation)
proceedings for the compulsory winding-up of the Chargor and proceedings for directions under Section 35
of the Insolvency Act 1986; and

6.6.14 To do all such other things and acts as may be considered te bo incidental or conducive to all
or any of the above matters and powers or to be conducive to the realisation of any of the secority
constituted by or pursuant to this Mortgage Dehenture; and

6.6.15 To manage the Morigaged Property and to carry on and conduct all guch services whieh the
Receiver may deem proper for the efficient management of the Mortgaged Property and generally to
manage the Mortgaged Property with all such powers and authority as the Bank shall think fit to confer and
as though the Bank were the absolute owner of the Mortgaged Praperty; and

6.6.16 To promote the formation of a subsidiary or subsidiaries of the Chargor with a view to such
subsidiary or subsidiaries purchasing leasing licensing or otherwise acquiring interests in or the use of all
or-any of the assets of the Chargor or with a view to such subsidiary or subsidiaries engaging employees or
providing management or other services or purchasing or selling agencies or distributors or for any other
purpose of function which may be regarded as necessary or appropriate by the Receiver from time to time.

6.6.17 To arrange for such subsidiary or subsidiaries to trade or cease to trade as the Receiver may
think fit from time to time.

6.6.18 To artange for the purchase lease licence or acquisition of all or any of the assets of the
Chargor by any such subsidiary or subsidiaries on a basis whereby the consideration may be for cash shares
debentures loan stock convertible loan stock or other securities shares of profits or sums caleulated by
relerence o profits or tutnover or voyalties or licence foes or otherwise howsoever and whether or not
secured on the assets of the subsidiary or subsidiaries and whether or not such consideration is payable or
reccivable in a lump sum or at any one time or a number of times or by instalments spread over such period
as the Receiver may think fit,
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6.6.19 To adopt any confract of employment entered into between -the Chargor and any of its
eriployees with such variations to the contract as the Receiver may think fit,

6.6.20 To canse the Chargor to grant such powers of -attorngy or appoint agents as the Receiver may
from time to time think expedient.

6.6.21 Subject to Sub-clause 6.6.5. to exercise all or any of the foregoing powers either in the
Regeiver’s sole name or as duly authorised agent for and on behalf ¢f the Chargof #nd to exéreiss sifch
powers in any manner which the Receiver in his abs olute discretion deems fit or expedient; and

6.6.22. To-charge and be paid sush commission and/or other remuneration and.expenses (together-with
VAT if approptiate) as the Bank may consider proper without being liinited by the maximum rate specified
in Section 109(6) of the Law of Property Act 1925.

5,7

6.7.1 Without prejudice to Sub-clause 6.7:6 the powers conferred by Clause 6.6. shall be in addition
to the powers conferred on a receiver by the Law of Propgity Act 1925 and the powers granted by Section
189(8) of the Law of Property Aet 1925 in relation to the application of insurance money shall be extended

0 that the Receiver may apply afl money receivéd by him in the payment of the Secufed Obligations.

6.7.2 All monies expended by the Receiver including without limitation in cannection with dny
application. under Part IIT of the Insolvency Act 1986 and in defending proceedings brought by any third
paity impugning the Banlk's title to the security ¢reated by this Mortgage Debenture of the enforcement or
excroise of the rights and remedies of the Bank or of such Receiver hereunder and all commission and/or
othetr remuneration and expenses (together with VAT if appropriate) received by him shall be deemed to
have been properly incurred under this Mortgage Debentute. :

6.7.3 Without préjudies to Sub-clause 6.7.2, any sxpense incurred by the Recgiver in the exgrgise of
any power conferred on him by this Mortgage Debenture or by any statute may be paid or retained by him
out of any monies coming into his hands ih his capacify as such Receiver and shall bé in addition to any
commission or other remuneration payable to him for acling as such Receiver.

6.7.4 Without prejudice to the powers granted by Clause 4.6, the Receiver shall be deemed to be the
duly authorised Agent of the Chargoer for all purposes and the Chargor shall be solely responsible for the
acts defaults and remuneration of the Receiver and the Bank shall not be under any duty or Hability in
relation to the Receivef’s acts defaults remuneration or otherwise.

6.7.5 Neither the Bank nor fhe Receiver shall by virtue of the Bank or the Receiver entering into
possession of the Mortgaged Property be lidble to account as morigagee in pnssession or for anything
except actual receipts or be fiable for any loss realisation er for any default -or omission for which a
mortgagee in possession or an owner or ogoupier might be liable.

6.7.6 All money received by the Receiver shail be applied first in payment of tho remuneration of
the Receiver and the costs of realisation including all costs and expenses of or incidental fo any exercise of
any power hereby conferred secondly in providing for the matiers specified in the first three paragraphs of
sub-section 8 of Section 109 of the Law of Property Act 1925 and thirdly in or towards the payment of any
preferential debts which are by statuie made payable in preference to the money hereby secured to the
extent to which such preferential debts are made so payable and fourthly {when so required) in or towards
satisfaction of fhe Sgcured Obligations and all the foregoing provisions shall take effect as and by way of
variation and extension of the provisions of Sections 99 to 109 inclusive of the said Acl which provisions
so vatied and extended shall be fegarded as incofporated herein.

6.7.7 Only money actually paid by the Receiver to the Bank shall be capable of being applicd by the
Banlk in or towards satisfaction of the Secured Obligations.
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7. THE BANKS FURTHER POWERS

7.1

711 The Bank and its servants shall have the right to enter the Mortgdaged Property at all timas
during the continuation of this Mortgage Debenture for all purposes in connection with this Mortgage
Debenture including without limitation for the purpose of establishing whether or not the Chargor is
complying with its obligations under this Mortgage Debenture,

7.1.2 If thse Chargor shall default-ifi fulfilling the Chargor’s covenants obligations and stipulations
cohtained in thiy Mortgage Diebenture the Bank may at the expense of the Chargot for the purpose of
protecting the gecurity constituted by or pursuant to this Mortgage Debenture effect all works insurances or
other matters and take all other actions and make all payments which the Bank may at its absolute
discretion consider necessary and the Bank shall not be deemed thereby alone to have taken possessién of
the Mortgaged Property and any sum or sums paid by the Bank in connection with such purposes shall be
deemed to be properly incurred by the Bank under this Mortgage Debenture,

7.2 The Bank shall be at liberty from time to time to give any such time or indulgence as the Bank
shall in its discretion think fit for the payment of any bills of exchange promissory notes or other securities
which may have been discounted for or received jn account from the Chargor by the Bank or on which the
Chargor shall or may be liable as drawer acceptor maker endorser or otherwise to any party or parties and
afy time which the Bank shall give shall not in any way release the Chargor or affect the security
constituted by or pursuant to this Mortgage Debenture.

7.3 In the event of the Chargor incumbering or disposing of the Mortgaged Property the Chargor’s
then current or loan or discount or other accounts {as the case may be) shall be deeined to have. bean.
forthwith closed and all subsequent entries shall be deemed to have been made in a new account or hew
accounts opened with the Chatgor and without prejudice to the rights of the Bank to consolidate all or any
of the Charger’s accounts ng money paid in or carried to the credit of the Chargor in any such néw account
shall be appropriated towards or have the effect of discharging any part of the amount due to the Bank .on
any such closed account.

7.4 In addition and without prejudice to ahy general lien or similar right which the Bank as
bankers may be entitled to at law the Bank may af any time during the continuance of this Mortgage
Debenture without notice to the Chargor combing or consolidaté all or any of the Chargor’s accounts
{whether current or loan or discouiit or otherwise) with any liability to the Bank and set off or iransfer any
sum or sums standing to the credit of all or any of such accounts in or towards the satisfaction of all or any
of the Chargor’s liabilities to the Bank on any other account or in any tespect whether such liabilities ba
actual or contingent primary or collatera] or Jjoint and/or several.

7.5 The Bank may place and keep to the credit of a suspense account for so losig as the Bank may
consider fit any monies received under or by viriue of this Morigage Debenture or any other security
without any obligation in the meantime to apply the same or any part in or towards discharge of the Secured
Obligatipns, ‘

7.6 The Bank may at its sole discretion and with of without netice to the Chargor elect to convert
all or any part of any sum received by the Bank pursnant to this Mortgage Debenture (in whols or in part)
into the ¢urrency or currencies of the whale or any part of the Secured Obligations (deducting from the
proceeds of the conversion any currency preminm or other expense) and the tate of exchange shall be the
Bank’s spot rate for selling the currency or currencies of the money and liabilities hereunder securad for
the currency of the sum received by the Bank hereunder at or zbout 11.00 a.m. in London on the date that
the Bank exercises its right of conversion hereunder.

7.7 Without prejudice to the powers and rights contained in Clayse 6.4. in exercising those rights

and powers the Bank shall have all the powers which the Receiver if he were appointed would have
conferred upon him by Clauses 6.6. and 6.7, or ahy stalute,
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8. ,WARRAETIES BY THE CEARGOR
8.1 “The Chargor Warfafits to the Baiik in the terms set duf in Clauses 8.2. to 8.4, inclusive.

8.2 That the Chargor is a limited liability company duly idecorpoTated and mot it liquidation
admiinisiration or other agt of insolveney under the laws of its incorporation.

8.3 That no consent licénce -ot appraval of any local or governmental apthority is required in
‘respect of this Mortgage Debenture and that any necessary exchange control consent has been obtained for
it§ creation,

8.4 That this Mortgage Debenfure does fot contravene any of fhe provisions of the Memoranduin
and Articlés of Association charter or other governing instrument of the Chargor and that the Chargor has
been duly authorised by all necessary cotporate acts to entef into this Mortgiige Debenture and that this
‘Mortgage Debenture constitutes a valid and binding Mettgage Debenture in accordance with its ferms.

9. POWER OF ATTORNEY

=94 .. . The Chargor hereby irrevocably appoints the foledrning namely:

e

(i) the Bank;

(i) each and every petson to whem ihe Bank shall fiom time to tinie have delegated the
exercise of the power of attorney canferred by this Clanse; and

(ifi) any Reeeiver appointed hereunder and for the fime being holding office ag such jointly

ahd also severally to be the attorney or attorneys of the' Chargor and in its name and otherwise-

on its behalf and ag its act and deed to sign seal execute deliver perfect and do all deeds
instiuments acts and things which may be required {or which the Bauk or any Receiver
-appointed hereunder shall consider requisite) for carrying out any obligation imposed on the
Chargér by or pursuant to this Mortgage Debenture for conveying or transferring any legal
estate of other interest in land or other property or otherwise howsoever and cartying any sale
lease or other dealing by the Bank or such Receiver into effect for geiting in the Mortgaged
‘Property and generally for enabling the Bank and the Receiver to exercise the regpective
powers conferred on them by or putsuant to this Mortgage Debenture or by law. The Bank shall
have full power to delegate the power conferred on it by this Clause but no such delegation by
the Bank to any person shall preclude the subsequent exercise of such power by the Bank itself
or any subsequent delegation thereof by the Bank to any other person and the Bank may revoke
any such delegation at any time.

9.2 The Chaigor shall ratify and confirm all transactions entered into by the Bank or such delegate
of the Bank or such Receiver in the exercise or purported exercise of the Bank’s or such Receiver’s
respective powers and all transactions entered into dotuments executed and things done by the Bank or
such delegate ar such Receiver by virtue of the power of attorney given by sub-clause 9.1 of this Clause.

9.3 The power of attorney hereby granted is as regards the Bank its delegates and any such
Receiver (and as the Chargor hereby acknowledges) granted irrevocably and for value as part of the
security congtituted by or pursuant to this Mortgage Debenture to secure proprielary interests of and the
performance of obligations owed fo the respective donees within the meaning of the Powers of Attorney Act
1971,
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10. GENERAL PROVISIONS

10.1 The restriction on the right of consolidating mortgage securities contained in section 93 of the
Law of Property Act 1925 shall not apply to this Mortgage Debenture.

10,2 All sums costs charges remuneration and exponses properly incurred under this Mottgage
Debenture by the Bank and/or the Receiver and any other monies propetly paid by thée Bank and/or the
Receiver in relation to such costs charges remuneration expenses or otherwise shall be due and payable by
the Chargor to the Bank on the date or dates of payment by the Bank and/or the Receiver together with.
interest thereon at the Interest Rate from the date or dates of payment by the Bank and/or the Receiver until
the date of payment by the Chargor and shall be charged on the Mortgaged Properiy and such charge shall
be in addition and without prejndice to any and every other remedy lien or security to which the Bank may
as Bankers be entitled at law.

10.3,

10.3.1 Any notice ot demand by the Bank shall be deemed to have been sufficiently given or made if: II
(i).  sent by hand or prepaid Tefter post to or left at the registered office of the Chargor stated
herein or the address of the Chargor last known to the Bank; or

N -§
(ii} sent by telex or facsimile to the last known télex or facsimile number relating to any
such address or office. HW
10.3.2 Any such notice or demand shall be deemed to have been served on the Chargor:
(i)  at the time of delivery or as the case may be at the time it is loft at the address referréd
to abave if sent by hand;
(ii)  at the earlier of the time of délivery or 10.00 a.m. on the day aftef posting (or if the day
after posting be a. Sunday or any other day upon which no délivery of lsttery is scheduled to be i
made at 10.00 a.m. on the next succeeding day on which delivery of letters is schoduled to ke
made) if sent by prepaid letter post;
i
(iii) =t the time of transmission if sent by telex or facsimile (and a facsimile shall be deemed
to have been transmitted if it appears to the sender to have been transmitted from a maching
which is apparently ih working order); or
(iv) on the expiry of 72 hours frem the time of despatch in any other case,
10.3.3 Service of legal proceedings in the manner described in Sub-clause 10.3.1(i) above shall be

deeined to constitute good service,

10.3.4 Any notice or communication required to be served by the Chargor on the Bank under the
térms of this Mortgage Debenture shall be sent by recorded delivery or registered post to the Rank at the
address stated herein or at such other address as may be notified in writing by the Bank to the Chargor for
this purpose. ‘

10.4 The Bank shall have a full and unfettered right ¢o assign the whole or any part of the benafit
of thiz Mortgage Debenture and the assignees aud other successors whether immediate or derivative of the
Bank shall be entitled to enforce and proceed upon this Mortgape Debenture in the same manner as if
named herein, The Bank shall be enfitled to impart any information concerning the Chargor andfor the
Mortgaged Property to any such assignee or other successor or any participant ‘or proposed assignes
successor or participant including their legal and finaneial advisors.

10.5 This Mortgage Debenture shall be governed by and construed in accordance with English law
and the Chargor hereby irrevocably submits for the benefit of the Bank to the jurisdiction of the English
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courts byt without prejudice to the Bank’s right to pursue its remedies in any other court of competent
jufisdiction.

10.6 A Certificate. by an officer of the Bank as io the Secured Qbligations including without
limitation ahy interest in Teldtion thereto shall be conglugive evidence against the Chargor in any legal
proceedings.

10,7 The Bank shall not be liable for any involunfary losses which may oceur in the exercise of all

ot any of the Bank’s powers under this Mortgage Debenture.

10,8 The, secunty gonstituted by or pursnant to this Mortgage Debonture shall fiot be considered as
satisfied or digcharged by any intermediate payment- of the whole or part of the Secured Obligations but
shall continue and be 2 continuing security to the Bank notwithstanding any settlement or account or other
fatter or thing whatsagver and shall be in addition 10 aid shall not operate so in any way as (o prejudice
or-affect the security created by any deposit which may alrsady have been made with the Bank of the title
deeds relating to the Mortgiged Property or any other security which the Bank may now 0r at amy timia
hereafter hold for or in respect of the Secured Obligations or any part thereof. '

-10.9 The Chargor heteby applies fo the Chief Land Registrar for a restriction in the following terms

to be entered on'the Proprietership Register of the Title ot Titles felatinip ta the Mortgaged Property which
ate now or are héreaffer to be registered under the Land Registration Acts_l:,ﬁ_@to 2002; “except under an
Order of the Registrar no disposition by the Proprietor of the land is t¢ be registered without the consent
of the Proprietor for the fime being of the charge dated [ ] in favour of Habib Banlk Zurich
tile referred to in the Charges Register™.

10.10 Nothing herein contained shall operate so as to merge ot otherwise prejudice or affect any bill

note guaratitee mortgage or other sepiirity orany contractual ot other xight which the Bank may at any time
have for the Securad Obligations or any right or remedy of the Bank thereunder and any receipt release or
discharge of the security provided by or of any liability arising under this Morigage Debenture shall not
release or discharge the Chargor from any liability to the Bank for the same or any other money which may
gxist independently of this Mortgage Dgbenture nor shall it felease or discharge the Chargor from any
{iability to the Bank under any indemnity in favour of the Bank hercunder.

10.11 Where the security hereby giyen to the Bank initially take effect as a collateral or further
geeurity theh notwithstanding any receipt release or discharge éndoised of or given in tespect of or under
the principal security tp which this Mortgage Debenture operates as a collateral ot further security the
seciirity hereby provided shall in respect of any mofey or liabilities or other sums which were originally
intended to be secured be an independent security for any such money or Habilities or other sums.

10.12 Each of the provisions in this Mortgage Debenture shall be severable and distinet from one
another and if at any time any one or more of such provisions is or becomes invalid {llegal or unenforceable
the validity legality and cnforceability of fhe remaining provisions hercof shall not in any way be affected
or impaired thereby.

10.13 Any change in the constitution of the Bank or its absorption of or amalgamation with any other
person or the acquisition of all or part of its undertaking by any other person shall not it any way prejudice
or affect its or their rights hereunder.

10.14 Notwithstanding anything heérein contained all rights attaching to any shates charged by this
Mortgage Debenture shall except where the Bank or its nominee is exercising such rights for the purpose
of preserving the value of the security constituted by this Mortgage Debenture or for the purpose of
realising such security be exercised by the Bank or its nominee in accordance with the Chargor’s
instructions and in the Chargor’s interest.
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IN WITNESS of the foregoing provisions the Chargor and the Bank have signed of scaled this Mortgage
Debenture as a deed and have delivered it'upon its being dated..

For use by
Companies

Acting by
{Director) aud by

(Director/Secreldry)

i

MJ

Name of witness

Signature of witness

Address

Occupation

SIGNED as a deed on behalf of

(Director/Secietary)

SIGNED AS A DEED by

% AP it

=
as dufy' authorised Attorneys
for and on behalf of

HABIB BANK ZURICH plc
in the presence of

/P_,u S Py “ALln

A

oed
i Moo za-'j'
YO0
ELBMJ- A1aH g

) & '
R
QC(‘D;—.&@'* O O T
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RELEASE

DATE: 20

The within-named Bank hereby releases the within-defined Mortgaged Property from all moneys secufed
by and from all claims ard demands under the within-written Deed FROVIDED THAT this release shall not
‘dischaige the within-written Chargor from any liability to thg Bank remaining to bé paid ot any dthet
security held by the Bank i

SIGNED AS A DEED
AND DELIVERED UPON DATING
by

) "

A

| 3 SIGNED AS A DBED - .
B _A_ND DELIVERED UPON DATING.

| :

i

and

i -as duly authorised Afforneys
for and on behalf of
"HABIB BANK ZURICH pic
in the presence of

Naine of witniess

Signature of witness

Address

Oceupation
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