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Registration of a Charge

Company name: TIMES PROPERTY DEVELOPMENTS (UK) LIMITED

Company number: 04531729
X49NIKPD

Received for Electronic Filing: 16/06/2015

Details of Charge

Date of creation:  05/06/2015
Charge code: 0453 1729 0015
Persons entitled: HABIB BANK AG ZURICH

Brief description:  LAND AND BUILDINGS AND CAR PARKING SPACES ON THE NORTH
WESTIDE OF WARNEFORD AVENURE, OSSETT.

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.
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Certified by: PHILIP ROSS SOLICITORS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4531729

Charge code: 0453 1729 0015

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 5th June 2015 and created by TIMES PROPERTY

DEVELOPMENTS (UK) LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 16th June 2015 .

Given at Companies House, Cardiff on 17th June 2015

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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T '-_‘Hablb Bank AG Zurlch: S
| B (Incorporated in-Switzerland) '
L _Establlshed.1967 L

 STANDARD MORTGAGE DEBENTURE



NOTE1: I“ms Mort,gfag:: Pebeniurs mgether with the preqcrlbed particilars: of the chqrg(, must be
" received by the Regmtmn of Companies within 21 days afier the date of its creation {this provision dpph'-‘s
-~ to ail companies whether or not registerad in England and Wales).

_NOTE 2 Clause 10.9: contains an application to register a restriction on the pmpriet'dfsh'ip' register

'MORTGAGE DEBENTURE

Standard M@rtgage Debemnm
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‘and including alf buildings trade and other fixtures and fittings fined plant and machinery from time fo time’ o
on such freehold or leasehold '

‘Past2; - Allestates and other interests in or otherwise arising out of freehold and leasehold property .
“(ipciuding without prejudice to the foregoing any properiies in Part | above) and other immovable property '
(including without limitation the proceeds of sale thercof and all vendors liens mortgages charges options
agreements and righis titles and Intercst therein) whosesoever situate now or hereafter belonging to the .
Chargor and all buildings trade and other fixtures and fittings fixed plant and machinery from time to time -
~on any such freehold leasehold and other immovable properiy;

Part 3:  All'Sook and other debts 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 thereto including without limitation rental and other cccupational payments deposits and .
- credit balunces held by third parties from time o time now or at any ume hereafter due or owing to the

- Chargor amounts owing under any building construction or development contract or by virtue of the
Chargor’s rights under any retention or other trusts any amounts owing or which may become owing to'the.
“Chargor by way of damages, compensation or otherwise under any judgment or order of any competent |
authority howscever arising or by way of settlement or compromise of any legal procaedings and all rights
{and the preceeds of such rights) present or futere, actual or contingent, arising wnder or in connection with. - -
“any contract whatsoever in which the Chargor has any right title or interest together with the [ull benefit of
all guarantees and securities therefor and indemnitics in respect thereof and all liens reservations of title . '
rights of tracing negotiable instruments legal and equitable charges and other rights enabling the Chargor
to enforce any such debts or claims; :

" Part4: - All stocks shares bonds, certificates of depasit depository recéipts dertvatives (including any
CUTTERCY OF curfency unit, inferest rate or commodity hedging arrungement) securities rights of subscription
acquisition conversion redemption bonus preference option or otherwise tn relation to any securities nuw

- or al any time hereafier owing or belonging (legally beneficially or otherwise) to the Chargor (and whether

_held in certificated form or in uncertificated form by a member (whether the Chargor itself or a third party)
of CREST or any olher similar system) together with all dividends interest and other income and ail other =7~
rights of whatsoever kind deriving from or incidental to any of the foregoing: -

Part 5. . The goodwili of the Chargor and its unealled capiial naw or at any time hercalter in existence

- and future calls (whether made by the Directors of the Chargor or by « Receiver appointed hereunder of a-
“liguidator); '
Part 6. Al présent and futare trade names brand names trade or service marks copyrighls patents

~inventions and design rights know-how and ail other intellectual property rights whatsoever without any
“limitation whether registered or unregistered in all or any part of the world in which the Chargor js legally
“beneficially or otherwise interested and the benefit of any pending applications for the same and all -
© - benefits therefrom and thereunder including but aot limited to fee royalties and profit sharing agreements
and income arising therefrom und all licences in respect of or relating to any inteliectual property rights
whether such licences are granted to the Chargor vr granied 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 sach such liem the original copy or version or variant owned by, produced by or deliversd tu': -
or oheained by the Chargar and any rejected and surplus materials associated or connected with or forming
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“part of the foregoing which shall include wilhout lmitation any and ail manuals and translations theveof,

log books designs sketches algorithms calénlations disgrams, compuiations source codes models prototypes.

apparatus computer programs photographs books and any other records in any medizm clectronic data and
any other material of any description whatever in which intellectual property may be incorporated, -

Yy,

(hereinafter collectively referred 1o as “the Intellectual Property™);

Part 7 Al plant and machinery row or at‘any time hereafter beélonging to the Chargor of in which the '_
Chargor is lepgally, beneficially or otherwise interested (excluding however plant and machinery for the -
time being forming part of its stock in trade or work in progress and all trade and other fixtures and fittings .

'_ fixed plant and machinery within Parts { and 2 ahovel:

U Pari & LAl chattels (including the full bewefil of and the Chargors rights and interesiy in and to all - L

insurances damages and warranties in respeci thereof) now or at any time hereafter hired loased or rented

" by the Chargor to any other person together in each case with the benefit of any related hiring leasing ov
rental contract and any guarantee indemnity or other security for the performance of the obligations of any-

“person under o in respect of such contract; and

Bait 9 Al the rights interest and benefits of the Chargor under any present or fitnre hire-purchass _
conditional sale credit sale leasing or rental agreement to which the Chargor is a party in the capacity of _
hiver purchaser or lessee including (without prejudice to the generality of the forcgoing) the Chargor's right -

“to any refund of rentals or other payments.
'SECOND SCHEDULE: .~ 'THE PRIOR CHARGE

oo Dawe T Pocument L Parties

. INTRODUCTION:

ST Tnless the context requires otherwide in this Mortgage Debenture-the following terms shall

have as¢ribed to them the fullowing meanings:

LA “the-Administrator” neans any administrator or adminstiators appoinied by the Bank under ar -

" pursnant to this Mortgage Debenture.

1120 ke Bank” means the party of the second part including its snceessors in 1tls and assigns in

respect of this security, -

L3 L he Chargor” means the party or parties of the first part including the Chargor’s suecessors in
title and if the term includes more than one porson it shall mean all or any onc or more of those persong .-

and the ohligations of the Chargor shall be both joint and several, _

L4 YEnvironmental Laws” means all laws {statutory common law or otherwise) including withont

Himitation circulars guidunce notes and codes of practice from lime (o time regulating the carrying on of
any process or activity on premises and any emissions from and all waste prodoced by such process or

~-activity and any such chemicals or substances relating to the same whether relating to health and safery the

workplace the envirenment or the provision of energy (including withoul limitation the Health and Safety -

o ~at Work ete Act 1974 the Control of Pollurion Act_}‘f)?f} the Environmental Protoction Act 1990 the

S T antinged pags (4)




‘Environment Act 1995 the Water [ndustry Act 1991 the Water Resources Act 1991 the Starutory Water
Companies Act 1991 the Water Consolidation {Consequential Provisions) Act 1991 the Clean Air Acts the -~
“Alkali & c. Works Regulation Act 1906 the Planning Huzardous Substances Act 1990 the Public Health Acis -
‘and the Radioactive Substances Act 1960 and any European Community legisiation regulating the :iame)"-_'-_._

- from Hime to time in force and any other instrument plan regulation permission authorisation and direction
made or issucd thersunder or deriving validity therefrom.

105 “Environmental [icence” means any permit Imeme auch(msatmu consent or other apprﬂvalﬁ'
rnquued by or given putsuant to any Environmental Laws, o

- PR NI - “the Intellediual Pr'ope'ftjf”' is as defifiad in Pa.rtzﬁ of the First Scheduls.

1.1.7 ~ - “the Interest Dates” means such date for payment of intérest as may from time 1o time by -
. agreed between or binding on the Chargor and the Bunk in writing or in the absence of such agreemeaton
such date as the Bank may from time to time defermine.

LI - “the Interest Rate” means such rate of mtcrc.%t as may from fime to tlme be agreed in wmmg

“between or hmdmg ou the Chargor and the Bank or in the absence of such agreement at a rate determined

' . in accordance with the Bank’s usual practice (the rate so agreed or determined to apply after as well as
~ before any judgemsm). _

C11e “the Leasa” ‘means (mcludmg the same as may be Vd]‘l(‘.‘-d Imm time to !mu,,) any and every leass

or leases underlease or nnderleases agrecment or agreements for lease or underlease or tenancy agreement -

or agreements under which the Mortgaged Property described in Parts 1 and 2 of the First Schedule if
-leasehold is held and any and every continvation thereof or sabstitution therefor.

LD “the Mortgaged Property” means all the praperty asseis and income of the Chargor whether -
"specified in the First Schedule or otherwise which is for the time being charged to the Bank {whelher by
way of fixed or floaling charge) by or pursuant to this Mortgage Debenture and each and every part thereof
Cincluding (without limitation) the Intelicctual Proparty, '

(98 B NI -"‘the'Pleimiing.Acts ‘means all Tegislation trom tlme fo time rcguldtmﬂ the devclupmf.,nt use - N
- safety and control of property including without limitation the Town and Country Flanning Acts from time T
Coto time in force and any other instrument plan regulation permission and direction made or issued .

thereunder or deriving validity therefrom. ' ' '

L2 “the Prior Chiarge™ means the charge or charges (if any) specified in the Second Schedule and -
“to which on the date of this Mortgage Debeniure the Mortgaged Property or such part of it as is charged by

~the Prior Charge is subject but without prejudice to any subsequent agreement relating to priorities between

- this Mortgage Debenture and the Prior Charge. '

L3 “the Recewm” nisans any receiver or receivers dppmmcd by the' B.:mk undcr or purbuanl io the
prnvm@ns of this Mortgage Debenture. :

Co1a4 S %he Secured Obligations™ means:

(1) all sums of mronéy and ail Habilities now oF at any time (and whether before ot after
‘demand for payment by the Bank has been made) duc or owing from or incurred by the Chargor
(whether actually or contingently and whether solely or juintly and/or severully with any other =

. or others in partnecship or otherwise and whether as principal or surety and notwithstanding

. that the same may at any eurlier time have been owing or incurred o 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 intercst (interest being payable at the Interest Rate such -

~interest to be paid on the Interest Dules and to be compounded with rests on such Interest Dates -
in the event of i1s not being duly or punctually paid) und all other banking charges and legal
‘administrative and other costs charges znd expenses (on a full indemnity basis) which the Bank
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may chafge or incur in réspect of any of the forégoing maltérs or the creation protection or -
cenforcement of the securiiy constituted by or porsuant fo this Mortgage Debenturc and a
C U reasoneble fee for any work undertaken by the Bank in relation to such enforcement: and

(i) interest on sech moneys dnd linbilitiey payahle as provided for by Clavse 2.2 below -
and the exprassion “Secursd Obligarions”™ shall include ali other moneys for the time beinig payable under
or secured by this Mortgage Debenture and the whole or any part or parts of such moneys. N

L5 “the Surety” meana the provider of uny puarantee mortgage or other security orany é:o’ntractu’a!._
or other right which the Bank may at any time have in relation to the Secured Obligations and shall include -

“referring to all or any onc or more of those persons and the obligations of the Surety shall be bath joint and .
Cseveral.

LLH6 o “the Tenancies”™ mexns cach and afl tenancies (if any) howsoever creuted existing at the date

in writing together with each and all tenancies {if any) creuted during the continuation of this gReurity by
ot with the consent of the Bank in accordance with the provisions of this Mortzage Debenture

3 ra o Scction 61 of the Law of Property Act 1925 shall apply in the intm'pre{étidn of this Morigage
- Debenture. o : :
' 130 Reférence to o Clauss Sub-clanse or Schedule shall mean and refer to a Clavee Snbiclatise or

Schedule of this Mortgage Debenture unless otherwise Slated.
Cob4 T The clagse headings do not affect the interpretation or conitruction of this Mortgage Debchturs,
LS Any referenee in this Mortgage Debéntire to.any statute (including the Planning Acts) shall
melude reference to any further statute for the time being in force amending replacing modifying or
supplementing such Statute 2nd al regulatons instruments and orders made under such stanute or further
statute and all notices servad thereunder,
16T Bxcept where otherwise expressiy provided the scope of each part of the Mortgaged Property

“ooogsuch part,

| 2. COVENANTS TO PAY AND CHARGING PROVISIONS - o

21 7 The Chitgor covenants with the Bafk that the Chargor will us and when the sime are ot shall _

. become die for payment or discharge in accordance with any agrecment iz writing between ur binding on
~the Chargor and the Bank or in default of such agreement on dernand pay to the Rank and discharge the

- Secured Obligations.

222 0 Thé Chargor shall pay interest at the Interest Rate on the Secured Ohligations so due {whether
hefore or after any judgement which may be recovered therefor) vpon the interest Dates from the due date

- for payment of such Secured Obligations such interest o be compounded (both before and afier any demand :

- or judgement) with rests on such Interest Dates or as the Bank may otherwise determine in the event of ity -
"._'_-not being duly und puncivally paid. '

o3 Wi fall fitle puarantés and without the benefit to the Chargor of $6(2) Law. of Property. -
(Miscellaneous: Provisions) Act 1984 the Chargor mortgages and charges with payment to the Bank of the =

Secured Obligations (subject to the Tenancies and the Prior Charge):

3100 By way of Léga}'Mor;t'gzigé' ali that Mm"tigagéd Property referred to in Part T and Part' 2 of the

AFy e TR mntinuéd._'ﬁagé £

“the Surety’s successors in title and if the term incindes more than ene person it shall be construed a7

hereaf and in respect of which details have been given prior to the date hereof by the Chargor to the Bank

shall not in any way be limited or restricied by reference to or inference from the description of any other -




L First Séhédulc;.'_

32 By way of first Fixed '.('u.u'r.t'gagc by assignméﬁt subjcet to x'k:aSsigﬁlﬁcnl' on rédémplién all that
Mortgaged Property referred to in Part 3 of the First Schedule, '

3300 BY way of first fixed éﬁargc all that Mortgaged Propeity referred to in Parts 4 to 9 of the First -
Schedunle. - : -
'-_'3;4- S By way of first 'ﬂdatihg 'chal;gé: all the Chafgur’s 'undﬂrtaking-aﬁd all itﬁ'prhpé}'ty and dssels

A{including without prejudice 1o the generality of the foregoing stock in trade heritable property and assels.
-in Beotland) whatsoever and whereseever present and future if and in so far as the charges thereln or on any’
- part or parts thereof herein contained shall for any reason be ineffective as fined charges.

38 o Pfuagraph 14 of Schedule BI to l:lu, lnwlvency Act 1986 shall apply to the ﬂua.tmg Lhdrga'
 created by this Mortgage Dtbemtme

4, CHARGOR’S COVENANTS

4.1+ The Chargor. covenants with the Bank at all times during the continnance of this Mortgage
- Debenture to observe and perform firstly the obligations and stipulations set cot in Clauses 4.2, 10 4.3,
inclusive in relation to the Mortgaged Property referved to in Part I and Part 2 inclusive of the Pirst
Schedunle apd the obligations and stipulations sel out in Clanses 4. lO to 4.18. inclusive in relation to the
~whole of the Mortgaged Property.

“42 - To put and keep the Morigaged Property in good and substantial repair and decordtive
-condition 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 want of repair in the Mortgaged Property. '

4.3 " 'To pay and keep the Rank and any Receiver appointed by if and their respective employees and -
agenls (as a-separate covenant with each such person) indcmnified against all rates taxes duties charges

- assessments rent and ontgoings (whether parliameniary parochial local or of any other description) which
now or at any time are assessed charged or imposed on or in respect of the Mortgaged Property or the owner
Caccupier or receiver of the Mortgaged Property and or demand to produce to the Bank the receipt for any -
‘such payment,

A4 " To obsérve and perform and to ensure the observance and performance by any other person or
. persons at Any time occupying the Mortgaged Property of all restrictive and other covénants which now or
“at any time may affect the Morigagoed Property and all obligations on the part of the Chargor to be obsorved
“and performed in relation to the Tenancies and the Lease and forthwith upon receipt of any notice under
section 146 of the Law of Property Act 1925 or otherwise from any landlord or superior landlord forward -~
the same ot a true copy thereof to the Bank, . '

45 .

4.5.1 - To insdre and keep the Mortgaged Property insured in the joint names of the Chargor and the
Bank or with the interest of the Bunk endorsed on the policy or pelicies or noted as the Bank may require

- in an insurance office or offices and (unless deposited with a prior mertgagee at the date hereol and for as
“long as it remains the prior mortgagee or unless the insurance to which such pelicy or policies relate and.
~-which was approved by the Bank was effected by a landiord with the respective interssts of the Bank and
- the Chargor endorsed or noted thereon) Lo deposit with the Bank such policies as may be reguired by the
" Bank and to insure through an agency upproved by the Bank against loss or damage by fire storm tempest
flood lightning aircraft impact riot civil commotion malicious damage and such other risks (if any) as the

" Bank may irom time to thme reguire for a sum equal to the full reinstatement value (as determined by or oo’

behalf of the Bank) of the Mortgaged Property from time to time (including proper provision for demolition.
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~charges and professional fecs and where appropriate thige yedrs lost of rént receivable under the Tenancies
and thres 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. ' Dily and punctually (as the case inay be) to pay or proeure the payment of all premiums-and
other monics necessary for effecting and maintaining the insuwrance of the Mortgaged Property immediataly
Lo cupon-such premiums or other monies becoming due and on demand o produce to the Bank the policy or
o policies of such insurance and a receipt for evary such payment,

453 Bubject to any prior fights under the  Prige Chaige and- the Lease to apply or cause the
" -application of all monies becoming payable under any insurance in respect of the 'Mortgagrsd Property
" {whether or not effected pursuant to this Clanse 4.5.) gither in making good the luss or damage in respect:
of which the money became payable or if the Bank in its discrelion so requires and the provisions of the
Prior Charge and the Lease permit in or towsrds the discharge of the Secured Obligations

4

461 Mot without the Bunk’s: prior written consent (0. exarcise ihe powers of leasing agresing to
lease and dccepting surcenders of leases and agreements for lease conferved on the Chargor by Sections 99
cand 100 of the Law of Preperty Act 1925 or to vary or permit the assignment or underletting of the _
- Tenancies and not to permit any parting with or sharing of the possassion or nocopation of the Morigaged
. Property. -

4620 Tnthe cvent of the Bank consenting aither io the grant of any new fease or underlease or
agrseméﬁt-"for lesse or underlease of the Mortgaged Froperty or to the alteration or assignment of the -
Tenancies to defiver to the Bank a duly completed and stamped counterpart lease or agreement for leass or
‘deed of variation or a certified copy of a Deed of Assignment or Transfer or Underlease (ay the case shall

L require). :

S 463 Todeliver to the Bank and verify in such manner as the Bank may require details of firstly the S
“Tepancies and secondly any persons accnpying the Mortgaped Property under the Tepancies or atherwise,

A.6.4 - To procure the performance ind observanie by each and every occupier of the Movgaged
‘Property under the Tenancies of the covenants on the part of the Chargor and the conditions herein =
contalned insofar as the same affect or relate to the gaid occupiers ar should in the opinion of the Bank for
- the better protection of the Bank’s security constituted by or puwrsuant to this Mortgage Debenture be
observed and performed by the said ozcupiers. '

4.7

g 4.?.1'_ . Nat to ﬂc’)hr.pcﬁ'mit ahy act to be done in upon or in respect of the Mbrlgaged?mpérty
Tesulting inany waste spoil or destruction and not without the prior written consent of the Bank to make or -
Cpermit any material alteration or addition {whether structural or olherwise} whatsoever to the Mortgaged
- Property and in the event of the Bank giving such consent (o carry out such works in accordance with the
~provisions and conditions of the Bank's consent and fo the satisfaction of the Bank.

~4.7.2° " Not without the prior written consent of the Bank (and then ooly o such terms and conditions

~ a5 the Bank may specify) to sever or remeve from the Mortgaged Properly any trade or other fixtures fixed
plant and machinery for the time being thereon except for the purpose of renewing or replacing the same -
by trade of other fixtures or fixed plant and machinery of equal or greater value,

4.8

AR " Ii at the date of this Mortgage Debenfure 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 Praperty withoul the previous written consent of the Bank and that -
any costs incurred by the Bank in entering a caution against such registration shail be deemed to be cogts
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" properly incurred by the Bank under this Mortgage Debenture.

482 " Upon'its acquisilion after the execution of this Mortgage Debentore of any Trechold Teasehold
Sor ﬂther .immavable property wheresoever situate or of any ostatc or interest thersin io g:ve the Bank
- forthwith written notice of such acguisition. :

490 W]Lhm seven ddys ot 1ecupt by the Chalgm of cmy notice or ordu aF proposal f{)r a notlw or
ordai gwen issued or made by any planaing local or other public avthority or body or any person-
whatsoever whether made under the Planning Acts or atherwise and which in any way relates to or affects '_ _
the Mortgaged Property to give full particulars thereof to the Bank and if so required by the Bank to -

~oprodiuce to the Bank the said notice order or proposal and at the Chargot's expense to take all necessary

~ steps to comply with the same without delay and at the reguest 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 .

- against any such notice order ox proposal. ' '

492 - In the event that the Chargor wishes (0 carry out any development of the Mortgaged Property”

‘or to erect make or maintain any building or make any erection improvement material change addition or
calteration 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 without:

i) . The prior writfen consent of the Bank: and

(i) 'Duly ‘making an application for and receiving and complying in all respects with any -
- necessary permission and consent from the local pl dnnmg or other authority undcr the'
. Planning Acts; d.nd :

(i) Giving to the  Bank written notice of any such permission and consent. and any-

conditions contained in such pormission and consent within seven days of receipt of the same .
by the Chargor and obtaining the Bank’s written approval (which may be withheld) of the .
-~ terms and conditions of any such permission and consent; and :

(ivy.  Observing and peiforming or causing to be observed and performed all the provisions -
and reguireinents of the Planning Acts and all other pertinent stalutes, '

A0

4.10.1 Atall times duly and punctually to pay all interest and other monies becoming payable 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 prévious writtei consent of the Bank to create of permit to subsist or arise any
~mortgage lega! charge further charge debenturs deposit of deeds pledge lien or other encumbrance or
_-'.sccurity whatsoever (save a lien arising by operation of law in the ordinary course of business) on orin -
respect of the Mortgaged Property, ' Lo

44073 Not'to convey assign transfer or otherwise dispose of the Mortgaged Property in such manner
"o that the Mortgaged Property comprised In such conveyance assignment transfer or disposal remains subject
- to this Mortgage Debenture,

AL Arthe Chargor’s cost to comply and effect active compliunce in al] respeécts with the provisiens
of all sratutes from time o Lime in force and which affect or relate in any way to the Mortgaged Propetty or
anything done by the Churgor or any occupigr or occupiers in on or in relation to the Mortgaged Property. -

4027 . Duly to observe und perform the provisions of every facility leter and/or loan agreemeal -

‘which has been of at any time during the continuance of this Mertgage Debentare may be issued by the -
~ o Bank w the Chargor or enteted into by o7 otherwise binding on the Bank und the Chargor

: '{8)" e - ) T T continued - page (9)




4.13°

S4B {(Without prejudice to Clause 4.5, to iastre and keep the Mortgage'd Property insured in tha
: '_ joint names of the Chargor or the Bank or with the inferest of the Bank endorsed on the policy or poticies
. or noted as the Bank may require in such manner and sgainst such risks and for such vilug as the Bank may
" in its absolute discretion from lime to time require and duly and punctually (as the casc may be) to pay or

' procurs the payment of all premiums and other monias necessary for effecting and maintaining the sajd

the Bank the palicy or policies of such insnrance and a receiptl for every such pavment and further (o apply
or catse the application of all monies becoming payable under any such insurance in of fowards the.
" discharge of the Secured Obligations or in such manner as the Bank in its absolute discretion may require.’

C4432° 0 Toearry on and conduct the business of the Chargor'in aproper and efficient manner and not
to make any material alteration to the nature of such business.

4133 To keep the Chargor's books of aconint and to prepare its balance sheets and profit and logs:
‘accounts in accordance with good accounting practive consistently applied. _ : '

4134 To procure the delivery to ihe Bank in respect of thie Chargor and any holding or subsidiary.
) r;ompamibs {within the definitions contained in Section 736 b the Campanics Act 1985) of the Chargor as
. soon as practicable and within one hundred and fifty days of the cloge of cach accounting period thereof

‘copies of the andited balance sheet or sheets as at the end of such period and the audited profiv snd loss
~accounl or accounts for stch period togeiher with the directors’ and suditors’ reporis

4135 M se required By the Bunk 1o submit to the Bank reguiarty copiei of all management andfar .
menthly accounts of the Chargor. .. ' ' :

CAE36 A all times to comply with any conditions attaching to ity consent or authority obtained From
+ the Bank of England or from any local or other authority or government department.

4037 0 Notio remove sell transfar aszign lease or otherwise dispose of the whols or any material part
-of the Chargor's undertaking or assets or any intercat therein or contract o da g0 excepl by way of sale at -
Funll value in the ordinary and usual course of trade as transacted at the date hereof,

4134 - Not o ¢reate dny guarantec or indemnify. or give security for any deht or hligation of any -
L person without the Bank's consent. _ ' '

_4.13;9' . Not to entér infa dny cominitmént {including without lmitation hire purchase or credit sales)
which the Chargor would not in the opinion of the Bank be able to fulfil without prejudicing its capacity to.
discharge its then existing obligations. '
4.13.10° . Not togive any discount (other than normal tiade discount) or'to make any loan or advance or -

provide any credit (other than normal frade cradit], : ’

S4BT To give to the Bank such information relating to the Chargor’s affairs and assets and the affairs. -

- Companjes Act 1985) of the Chargor as the Bank may from time to time require and in particuldr to permit
Cthe Bank and ity sathorised representatives to inspect and take copies of the books and records of the
Chargor or any such parent or subgidiary company. '

RERCRES

4014110 To pay into iis account or acoounrs with the Bank (or into such aceount or aceounts 4s the Bank
- may stipulaic whether or not being an account or accounts in the name of the Chargor) all monies which
- the Chargor may receive {n respect of its book or ather debis or mo etary claims or choses in action and all-
ficence feew royaliies and other monics {whether in the nature of {ncome or capital) deriving from the _
Intellectual Property. ' '

gy PR : "__._.".."_..tcununﬂed pige (101

- insurances immediately upon such premiums or other monies becoming due und on demand to produce to o

“and assels of any holding or subsidiary companies (within the delinitions contained in Section 736 of the.




442 Not at-any time durmg the continuance of thm Mortbage Debentme without the prlol written
_ 'consem ol the Bank to or agree io scll assign license sub-license discount factor or otherwise dispose of or
-~ deal in any other way with such dehts or claims or choses in action licence faes royalties or other monies
. otherwise than by getting in the same and making payment thereof into such account or accounts. Without -
- prejudice to the generality of the foregoing the Chargor shall not at any such time factor or disconnt any of
- such debts or claims or enter into any agreement for such factoring or discounting,

45 - Forthwith on demand to execute in favour of the Bank or as the Bank shall direct such further
~ legal or other assignments mortgages securities or charges agreements or other legal documentation as the. -
- Bank shall in its absolute discretion require of the Mortgaged Property and any property vested in any
~holdiog or subsidiary companies (within the definitions contained in Section 736 of the Companies Act -

19335) of the Chargor further to secure the Secured Obligations such assignments mortgages securities or :
charges agreements or other legal documentation to be prepared on behalf of the Bank at the cost of the .
- Chargor and to be in snch form as the Bank shall in its absolute discretion reguire and the Chargor will at
~any time if and when required by the Bank give nctice to such partics as the Bank may require of the
churges hereby effected and any such further legal or other assignments mortgages securities or charges
‘agreements or other Icgal documentation and will take such other steps as the Bank may require 1o porfect
~all or any of the same.

SN _ ~ That every covedant restricrion condmon and obhgatmn on 1 the part of the Chatgor contained |
in Clauses 4. 1. to 4.15. inclusive shall be observed by any holding and subsidiary companies (within the
- definifions contained in Section 7346 of the Companies Act 1985) of the Chargor as if a reference to the
- -Chargor wis a reference to the said parent and subsidiary companies. '

4.17

40700 To keep the Bank and any Receiver appdiﬁted by it and their fé'Spective employees and agents
~{as a separate covenant with each such person) fully and elfectually indemuified (on a full indemnity basis)
from and against all actions proceedings cosis claims charges and demands either arising wvnder the
Planning Acts and all other statutes or whatscever occasioned by any breach or non observance of any of
. the covenants or stipulations on the part of the Chargor contained in this Mortgage Debenturs.

4.17.2 " Toreimburse the Bank for all costs charges and expenses (on a full indemnity basis) in refarion
to the -creation continuance preservation enforcement and discharge of the security constituted by aor
pursuant to this Mortgage Debenture including all costs charges and expenses relating to the preparation of -
thiz Mortgage Debenture and the maintenance and protection of the Morigaged Property or the performance
ol the Chargos’s obligations hereunder or under any other agreement in writing between or binding on the S
- Chargor and the Bank such costs charges and expenses being deemed to be praperly incurred by the Bauk - :
under this Mortgage Debenture, .

_ 4180 TO obtain all requmte F‘nvueﬂmcma] Lwcnces apphcable to the Mcrrgqged Pr@pe:ly a.nd_ -
B -comp]y with the terms and conditions of the same. :

L4182 1 To comply w1t£1 all Environmental Laws apphublc o the Mmtgaced Pmperty and not permxt' _
“a contravention of the same.

4:18.37 . To notify the Bank of the receipt of and content of all claims nofices or other communigation .
in respect of any ualleged 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 -
o the Morgaged Proparty and shall forthwith take such steps as the Bank may direct to remedy andfor cease
- the continuation of any such alleged breach. '

4184 7 To pré‘fﬂptly pd}f all Fees und other éha:"g"cé in 'resp'f:é:t'of any Eaviroumental Licence 'ap‘?iicahle'_ o
to the Mortgaged Property. :

LA . - . __...,.cnntinu'ed 'pu'gie.{ll')'.'




4.18.5  'Forthwith notify the Bank of the receipt of and the ‘contents of any netices “or other
communication varying or swspending anv Fnvironmental Licence refating to the Morigagad Property and
“forthwith take such steps as the Bank may direct to re-instate iu full force and effect any Environmental
Licence so varied or suspended.

AR Forthwith supply 'the"Bank_with copies of ‘any 'environmental reports aidits or stindies
“imndertaken in relation to the Mortgiged Property. ' :

© 5. PROVISIONS RELATING TO THE PRIOR CHARGE (IF ANY) _

N 540 In the event of'ﬂhy'%s'tcps'(sr procéedings beiug-laksn ‘to exercize or éuf@rée-ahy powers or -
~- remedies conferred by this Mortgage Debentare or the Prior Charge against the Mortgaged Property the

all principal money interest costs charges and expenses of and incidental to such redemption or transfar
shall be deemed to be properly incurred by the Bank under thig Mortgage Debanture,

52 Without prejudice to its rights to obtain 4 transfer or redemption of the Prior Charge the Bank
MAY pay te any person in whom the Prior Charge may from time to Gime be vesred (whether such payment
~be in consideration of such person refraining from enforcing his or her security or otherwise) any principal -

'-pmcecdings relating to the Prior Charge and all sums incurred or cxpended by the Bank under this power
- shall be deemed to huve been properly incurred by the Bank under this Mortgage Debentare,

U330 Any statements or accounts produced o the Bank by or on belalf of any person-in whor the
. Prier Charge may for the Lime being be vested and produced in relation to the redemption or transfer of or
the payment of any sum or sums by the Bank in conncction with the Prior Charge may be settled and paesed
by the Bank and all statements and accounts. se settled and passed shall as between the Bank and (he
Chargor be binding oo the Chargor.as conclusive evidence of the amount or amounts stated - in such
statements or accounnts. ' ' '

-} 6. ENFORCEMENT PROVISIONS
ST A
RN - The Bank shajl be entitled at any Fifme (eiihef before or alter demand has been made by the
Bank for payment of any of the moneys hereby secured) by notice in writing to the Charpor 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 subject of such floating charge or as the case may be such of the said property
. and assets as are specificd by such fatice. ' :
6.1:2 - - Onthe Eappéuihg of any of the events set Guf in Clause 6.2. the Secured Obligétidns'shaﬂ be
CAct 1925 and shall become automatically and immediately payable by the Chargor to the Bank, .
62 s “The events referred ta in Clause 6.1.2. are: _ -

6.2.1 " 'There is any default in the payment of the Sectred Obligations immediately following upon a
demand 5y the Baunk for the same; or o :
L6220 “Theré is‘.'ﬁﬁy default in the payment on the due date for-such payment of any inferest due under

this Mortgage Debentace or in the payment of any other sum or sums payable from thme (o time under this
Mortgage Debenture; or :

g RERRTR ; _. . e continned pagc(12>'_'

Bank may at its absolute diseretion redeem the Prior Charge or procure the transfer thereof to the Bunk and

-money inferest or other money secured by or payable in connection with the Prior Churge or any. |

deemed '(Without demand} to have become due within the meaning of Section 10! of the Law of Properry . .




623 . There' is any other breach of the covenunts of of the abligations an the Chargor’s part or on the
‘Surety's part contained in this Mortgage Debenture or any breach of the covenants and obligations on the
-Chargor's part contained in or refating to the Lease the Prior Charge or the Tenancies or there is any breach

of any covenants whether positive or restrictive to which the Mortgaged Property is snhjcet; or

S 6.247 A prior or subsequent -moctgagee or chargee ot debenture holder -or trustee enters info
possession of the Mortgaged Property or exercises or purports to exercise enforcement of such security or
CXEICISES ANy Power or powers relating to such enforcement including the appointment of a receiver or

. administrator; or ’

o 6.2.5 " There is either

S () cany default in or breach of the obssivance “or the performance of tho covenanls
obligations and stipulations on the Chatgor’s part or the Surety’s part contained in this
- Mortgage Debeature or {n any other document between the Chargor or the Surety and the Bank
LT

' (if) - the happening. of any watter specified for the purposes of this Clause 6.2. it the
cprovisions of any facility lotter issued by the Bank to the Chargor or any loan or ofher
agreement (including without limitation dny guarantee mortgage or othel security) entered into
by the Bank and the Chargor and/or the Surety or any facilily letter or loan or other agreement -
(incloding withous limitation and guarantes mortgage or other secarity); or '

C6.2.6 U Any ekecition distraint or distress id levied or enforced against any praperty or other assots of
~whatever nature of the Chargor or the Surety; or :

627 . The Chargor o1 the Surety cedses of thieatens 1o cease carrying on in business: or - S
6.2.8 . . Apelition is presented for o bankruptey order 1o be made againgt the Surety (being or including
~an individual) or the Surety ig insotvent or stops or threatens to stop payment of his debls gencrally or the
. Surety makes or seeks (o make any arrangements or compasition with his creditors (whether under Part VI
of the Insolvency Aect 1986 or otherwise); ar '

6.2.9 0 - A encumbrancer takes possession or a teceiver (whether administrative or otherwise) is .

appointed of any of the asscts or undertaicing of the Chargor or the Surety (whether an individual or a body

corporale) or a notice to appoinl or a nolice 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 ap administrator is issuad by the holder of a qualifying floating charge under such schedule =
- ta such Act of a petition or application is presentod or made for the appointment of an administrator in - )
- relation to the Chargor or the Surciy {being a body corporate) under any laws relating to insolvency or -
- liguidation; or ' '

CE.2.10 A petition ig presented or an order is made or an efective resolution is passed for the winding
“up of the Chargor or the Surety (being a body corporale) or the Chargor or the Surety is insolvent or stops
ot threatens to stop payment of iis debts gencrally or is deemed unable to pay its debis (whether within the
. meuning of Section 123 of the Insolvency Act 1986 or otherwise) or the directors of the Chargor or the
“surety become obliged to convens a meeting pursuant to Section 142 of the Companies Act 1985 or the
Chargor or the Surcty makes or seeks o make any arramgement or composition with its creditors or a -
“proposal is issued or rhe Chargor or Surety becomes subject to any voluntary arrangement (whether under
- Fartof the Insolvency Act 1986 or etherwise) or the direcrors of the Churgor or Surety take siepy &0 obinin
‘& moratoriom (whether pursuant to the Insolvency Act 2000 or otherwise) otherwise than in connection with
a winding up for the purpose of reconsliuction or amaigamation the recms of which are previously approved
in writing by the Bank; or
6.2.11 7 - Any judgément against the Chargor or the Surety for money remiains vnsatistied for seven days
" from the dule ot judgement: ar : '

'-I_gﬁzj ) Ll - L continued page (13)




a2 - An order is mude for the ccjmpﬁlso’r’y‘ acquisition of th.e','Mort'gag'ed Pr’@?éfm or

6.2.13 - Control (as defined by Section §40 of the Indome and Corporition Taxes Acts 1988) of the’

"Chargor is acquired by suy person or group of connccted persons not having control of the Chargor at the

" date of this Mortguge Dehenture unless the prior writicn consent of the Bank shall have been obtained; or

6.2.14 " - In the reasonablé opinion of the Buank 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 Chargor’s or the Surety’s

-ability to perform their respective obligations te the Bank or cause the Bank's security hereunder to be’

prejudiced; or

6205 Any of the events set out in this Clause 6.2, where ai:pl'icablc.oc'cur in velation to any holding .
or subsidiary companies {within the definitions contained in Section 736 of the Companics Act 1985) of the
Chargor or the Surety the term “the Chargor” and “the Surety” being deemed for the purpose of this Clause

“6.2. where the context admits to include any sneh holding or subsidiary companies

6307 The Bank’s powers of eaforcement of the security constituted by or pursuant o this Mortgage

~ Debenture:.
63.1° - shall become immediataly exercisable on the occurrence of any of the events specified in

Clause 6.2, _

632 shall he exercisable with the henefit of the powers and remedies conferred on mortgagees by

o - Section 101 of the Law of Property Act 1925 but without the restrictions imposcd by Section 103 of the
Law of Property Act 1925,

633 shall bo as specified in Clanse 6.4, -

e "The Bank's powers of enforcement are: '_ L
‘4.1 To exercise the Smthtm'y powers of leasing conferred on the Bank which shall be extendsd so'..'_ :

3% to anthorise the Bank 1o let or demise or agree to let or demise the Mortgaged Property to such person

~“or persons for such terms of years or for such tenancy at such rent with or without a premium and on such -

" generu] terms as the Bank in its absolute discretion may decide and to accept surrenders of leases or grant

“pptions as the Bank shall think expedient and without the need to observe any of the provisions of Section ™

94 and 100 of the Law of Property Act 1925,

6542 To a.pipoint'.an.Admini.s'tfatnf. or Administrators joinﬂ):f severally (]r'j'(.).i.ntly and scverally (as the

C'Bank may specify in the appointment) and to the extent permisted by law similarly to remove any

“administrator so appointed and appoint another or others in his or their place (for the purposes of which® -
upon the sccuerence of any of the events specified in clause 6.2 the fleating charge in this Mortgage

-Debenmure shall become immediately enlorceable).

643 " Té appoint 4 Receiver or to acl inl the case of two or more Receivers jointly severally or jointly
and severally (as the Bank may specify in the appointment} and to the extent permitted by law similarly to - '
“remove any Recelver so appointed and appuint another or others in his or their place with all the powers ™ '~

~conferred on receivers 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 on him by this Mortgage Debenture or

otherwise of specific powers shall ot limit any of the powers deemed by virtue of Section 42{1) of the
“Tnsolvency Act 1986 or by the Law of Property Act 1925 to have been hereby conferred on him) with all
" orher powers set out in Clauses 6.6, and 6.7,

644 To sall the Martgaged Property either in'the same manner and extent as if the sale werc under -

the power of sale conferred by the Law of Property Act 1925 or in the name of the Chargor or such other

nanner as the Bank shall decide whether the Bank shall be in possession of the Mortgaged Property or not

“and to exegcise all the statutory incidents of such power of sale.

(13). . o e . e.:unli'ml.o:d' pé\ge 1d) -




64,5 0 To exercise such power of sals whetber the Martgaged Property is discharged from or subject to
.- the Prior Charge (any sale subject ty the Prior Charge being upon such terms of indemnity against the Prior -
. Charge as the Bank may think {it) and to execreise such power of sale at such price payvsble in such manner

C(whether with or without interest or by instalments over any period or otherwise) as the Bank may think fit, s

5:5° 7 In the case of any exercise or purportdd exereiie by the Bank ot ite powers of safoi =
- under this. Mortgags Debenture every purchaser tus delined by Section 205 ofthe Law ol Properny At
- 1925} or any person dealing with the Bank or s delegate orauy Retgiver appuintad hersnader faltowing
such exereise or purported exercise shail be entitled dund Boamd 1o sistome withiout any 'zr:n&:‘mi'!fyf:lh_ﬂ;t_‘t}gn-a:'m - '
- more of the events specified in Clause 6.2, has oecurred and that the Bank’s powers of enforcement nnder
this Mortgage Debeniure have arisen and become exercisable and have been properly exercised.

=

6.6 Any Récéivez'“'d.?}?dih!é& by the Bank ander this Mortgage Debentire shall at all tHmes huve
power in the name of or ag behalf and at the cost of the Chargor or at the option of the Receiver {but only .
- with the specific approval in wriling of the Bank} in the name of the Bank or at the option of the Receiver -
in the name of the Receiver {and in any case notwithstanding any administration or lignidation of the _
Chargor) to do or omit o do ahything which the Chargor could do or omit to do and {in addition) to exercise
mutatis mutandis atl or any of the powers specified in schedule 7 1o the insolvency Act 1986 {whether or
ool such Receiver is an administrative reveiver) and i particular (but without prejudice 1o the generality -
' ~-af the foregoing) any Receiver shall have powear: '

CB.6.0 Ty deal wilh take possession of collact and get in any of the Mortgaged Property; und -
6,62 To enter upos and take possession of the Moilgaged Property to complete any building works _'

- “thereon which may be unfinished to carry out any demolition furnishing of devclopment of the Mortgaped
* Property to do any repuits or make any structural alterations or improvements to the Mortgaged Froperty
~and 1 do any other act in connection with the Mortgaged Property (including the acquisition of adjoining
or nearby land interests or rights for the benefis of the Mortgaged Property) which the Receiver may '
congider fit and 1o obtain in respect thereof ali necassary consents and permissions under the Planning Acts.
and otherwise; and _ i

o 603 Wilkcul thé need o observe any of e provisions of Sections. 99 and 100 of the Law of
-___I-?i"cﬁ_;';.ﬂr_ﬁlf}r3_-?‘5_&31.._ P25 - del or coneur i (efiiiig. th Mortgaged Property on such tenancies at such renty

- fwhsther with o without any-Line vt p iy wielion such general terme and conditions as the Receiver .
sl ik (i AN SUIREIEE 8 CoiBl surcenndéiing and o accept surrenders or grant rencwals of such
lettings orof the Tenandies on any terms whatsoever; and

664 - To wiake any aflowances to any present or future tenunt o occupier of the Mortgaged Property
and to vary in any way the terms of the Tenancies or any future lettings (o which the Mortgaged Property
becomes subject; and

OGS T Forthwiith and withaur fie festrictions imposed by Section 103 of the Law of Property Act 1925
e relbar coneur in e selling 6 he IVHm_'igagéﬂ_.!f’x_'npi}'_rty {where necessary obtaining the leave of the Court) -
and o giery sl sile Tnte : veying liansferring or assigning in the name and on behalf of the
TR b g as ¢ o atiiny for gy sieh sale cash debentures or other obligations shares stock -
or athier vatuable siderdtion which may be payable in a lump sum or by instalments spread over such
coperion wsThe Bank ey consider and 5o hat za'iiy_ consideration received or receivable shall ipso facto
"_fé‘fm"ﬁiwitﬁ1 B nnd becoie, charped wirh e payinigie sl all moneys und lLiabilities and other sums secured
hereby P mbchinery and wilier Tigtivvey iy be severed and sold separately from . the premises

containing (hem withuat the: Chubgar™s Coitmint lietr's obtained thereto; and

6.6.6:_ T enter into any- agreement or make any zir'ran'gsm's—:m:s in.respect of or (o compromise angy
coelaim o elaims of or against the Morigaged Property oy arising out of the Mortgaged Property which the
- Receiver shull deem expedicnt: apd ' '

667 To effect all repairs renewals and any improvements of the Chargor’s plant miachinery and

ey ._ o oy COTEin e 'gmge (1'5)_'_'.




effecrs and efféct-any such indemnity or other ‘insurance {or maintdin the same) in respéet of the Receiver's

" acts or ip relation to the Mortgaged Praperty as the Receiver may deem [it; and

6:6.8 - To make any paymeats or incur anybﬁpenditd‘re-which the Bank and/or the Receiver is or are | -
exprassly or impliedly authorised by this Mortgage Debenture to make or incur (incioding any payments or -
- expenditure under the Lease the Prior Charge and the Tenancics); and _

6.6.9 . To employ or appoint for all purposés in cohnection with the powers specified . in this
Clause 6.6, any Solicitors Architects Surveyors Agents Contractors Builders Workmen and others on sueh-
terms and conditions as the Receiver shall think {it and to purchase all such building and other matervials
and to appoint and remove such managers and sub-managers and Lo hire and discharge sach servanis
altendants and others as the Receiver shall consider necessary; and | .

6.6.10 . To'cirry on manage develop or diversify or concur in the cairying ou managing developing or
‘diversifying 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 sbch subsidiary or subsidiaries and its or |
. -their business or bosinesses and the conduct thereof;,

XN To boriow aiy moneys required for the performance of his powers and duties with BoWer for him

1o secure by mortgage (either with the consent of the Bank in priority or pari passu or otherwise subsequent to .

.- ~the security constituted by or pursuant o this Mortgage Debenture) or otherwise as he shall think [it incurring
guch g rate of interes! and such provisions for repayment and otherwise as he shall think fit; and
6612 To require the Dirsctors of the Chargor fo make calls upon the holders of the Chargor’s share
capital in tespect of any such capital of the Chargor which remains uncalled and 1o enforce payvment of calls :

- by taking proceedings in the name of the Chargor or in his own name; and

66130 To take -or defend procesdings in the name of the Chargor inclding (without limitation)
“proceedings for the compulsory winding-up of the Chargor and proceedings for dircvtions under Section 35

. of the Insolveucy Act 1986; and

6.6.14°" " To do all such othet things and dets as may be considersd {0 be incidental or conducive to all-
or any . of the above malbters and powers or to be gonducive to the realisation of any of the security
congritnted by or parsuant to this Morigage Debenture; and

L6615 To menage the Mortgaged Properly and to carry on and conduct all.such sérvices which the
_ Recaiver:'may_dsem proper for the efficient management of the Mortgaged Property and generally to
" manage the Mortgaged Property with all such powers and authority as the Banok shall think fit to confer and
as though the Bank were the absolute owner of the Mortgaged Property; and

6.6.16 To promoie the formation ol 4 subsidiary or subsidiaries of the Chargor with a view to such
subsidiary or subsidiaries purchasing leasing liceasing or atherwise acquiring intercsts ip 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 3
providing management or vther services or purchasing or selling agencies or distributors or for any other =
purpose or function which may be regarded as necessary oc appropriate by the Recelver from time to time.

6.6.17 - To arrange for such subsidiary or subsidiaries fo trade or ccase to trade.us the Receiver may
-think fit from time to time. ' '
S6.6.18 . To arrange for the puichase lease licence or acquisition of all or any of the assets of the _ '
Chargor by any such subsidiary or subsidiarics on a basis whersby the consideration may be for cash sharcs

" dehentures-loan stock convertible loan steck or other securities sharas of profits or sums calculated by

‘reference to profits or turnover or royalties or licence fees or otherwise howsoever and whether or not’
Caecored on the assets of the subsidiary or subsidiaries and whether or not such consideration is payable ot

receivable in a lump sum or at any one time or & number of times or by instalments spread over such period -

. as the Receiver may think fit.
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_ 6610 o Td_étd{)pc' any contract of émpioym'-:'nt ‘entered ‘inlo . bstween the Chargdr. ind gny of g
~employees with such variations 1o the contract as the Receiver may think [it..

6620 Tocanse the Chargor to grant such powers of attorney Or uppoint agents ay the Receiver may -
from time to time think expedient. ' : '

66721 Subject to Sub-clanse 6.6.5. to exercise all or-any of the foregoing powers either in the
Recsiver’s sole name or as duly authorised agent for and on behalf of the Chargor and to exercise such
‘powers in any mannct which the Receiver in his absolute diseretion deems 1it or expedient; and

S 6.6.22° - To charge and be paid such commission and/or other remuneration and eipenses (together with

VAT if appropriate) as the Bank may consider proper without being limited by the maximum rate ¢pecified
“lim Seetion 10906) of the Law of Property Act 1925,

6.7

B BT Without prejudice r’o’.Sﬂb—c’lausé'6.?.6&113'{JOWc:'rs.c.onl'crred'by Clause 6.6. shall be in addition _
to the powers conferred on a receiver by the Law of Property Act 1925 and the powery granted by Section.

' L09(8) of the Law of Property Act 1925 in relation to the application of insurance money shall be extended

80 that the Receiver may apply all money received by him in the payrnent of the Secured Ghligations.

C6.7.2 0 AT monies expended by the Receivér including without Hmitation n ofnection with ‘any
application under Part 111 of the Iasolvency Act 1986 and in defending proceedings brought by -any third

party tmpugning the Bank’s title to the security created by this Morigage Debenture or the enflorcement or
exereise of the rights and remedics of the Bank or of such Receiver horennder and all commizgion and/or

. other remuneration and expenses {(together with VAT if appropriate) received by him shall he deemed to
- have been properly incurred under this Mortgage Debenturs.

6,73 Withont prejudice to Sub-clanse 6.7.2, any cxpenss iicurred by the Receiver in the exercise of -

any power conferrsd en him by this Mortgage Debenture or by any statute may be paid or retained by him
C-out-of any monies coming into his hands in his cajacity as such Receiver and shall be in addition to any
commission or other remuneration payable to him for acting as such Regeiver

- 674 Without prefudice to the powers granted by Clause 6.6. the Receiver shall be desmed to be the R B

- duly authorised Agent of the Chargor for all purposes and the Chargor shall be solely responsible forthe

acts defaults and remuneration of the Receiver and the Bank shall not be onder any daty or hinbility in"_._'.

relation to the Receiver’s acts defaults remuneration or otherwise.

-6.7.5 o Neither the Bank nor the Receiver shall by Virtue of the Bank of the Receiver enteving into
possession of the Mortgaged Property be liable to account as mortgages in possession or for anything

‘except actual yeccipts or be liable for any loss realisation. or for any default or omission for which g -

Lomortgagee in possession or an owner or oceupier might be lable.

6.7.6 . All'money received by the Recéiver shall be eipphéd first in pavment of the femuneration of .

the Reéeiver and the costs of realisation including all costs and expenses of or incidental to any exercise of

Cany puwer hereby conferred secondly in providing for the matters specified in the first three paragraphs of
sub-scction % of Section 109 of the Law of Property Act 1925 and thirdly in or towards the payment of any _
 preferential debits which are by statute made payable in prefercnce to the money herehy secured (o the

extent to which such prefercntial debts are made so payable and fourthly {when so required) in or towards .-

satisfaction of the Secured Obligations and all the faregoing provisions shall take effect ua and by way of
- variation and extension of the provisions of Sections 99 to 109 inclusive uf the said Act which provisions
so varied and extended shull be regurded as incorporaicd herein,

A B AT Cnly mioney actually paid hy'l.he" Receiver 1 iie Bunk shall be Capahle of being applied by the:
" Bank in or towards satisfaction of the Secured Obligations. '
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7. THE BANKS FURTHER POWERS

LT

7.1 The Bank and ks sérvants shall have the right to énter the Mortgaged Property at all times -
during the continuation of this Morigage Debenture for all purposes in connection with this Mortgage
- Debeature 'including without Umitation for the purpose. of eqmblwhmg whether or not the Chargor s
' complying with its obligations under this Morigage Debenture. :

CU72 I the Chargor shafl default in fulfilling the Chargor’s covenants .obl'igation':';-'and' stip'ulat'ion.s S
" contained in this Morigage Debenturc the Bank may at the expense of the Chargor for the purpose of -

protecting the security 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 pecessary and the Bank shall not be deemed thereby alone to bave taken possession of
- the Mortgaged Property and any sum or sums paid by the Bank in connection with such purpnses 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 o give any sich time or indulgence as the Bank
-shall inits discretion think [if for the payment of any bills of exchange promissory notes or other securities
which may have been discounted for ot received in account from the Chargor by the Bank or on which the
Chargor shail or may be liabls as drawer acceptor maker endorser or otherwise to any party or parties and

" any time which.the Bank shall give shall not in any way release the Chargor or affect the security .
- gonstituted by or pursuant to this Mortgage Debenture. '

- _ 7.3 In the event of the Chargor incumbering 01"di:§p03iﬁg 'o'f'fhé'Mdft’gaged Prﬁpdrly the Chargor’s

then current or loan or discount or other accounts (as the case may be) shall be deemed to have heen’

“Forthwith clesed and all subsequent entries shall be deemed 1o have been made in a new account or new -

accounts opened with the Chargor and without prejudice to the rights of the Bank to consolidate all or any

of the Chargor’s accounts no money paid in or carried to the credit of the Chargor in any such new account
- ghall be appropristed towards or have the effect of discharging any part of the amount due to the Bank on

“7oany such closed account.

7.4 7T addition and without prajudice to ‘any general lien or similar right which the Bank as
hankers may be entitled to at law the Bank may af any time during the continuance of this Mortgage -

-Debenture without notice to the Chargor combine or consolidate all or any of the Chargor’s accounts

- (whether current or loan or discount or otherwise) with any liability to the Bank and set off or transfer any’
sum or sums standing to the credit of all or any of such accounts tn or towards the satisfaction of all ov any -
of the Chargor's Habilities to the Bank on auy other account or in any respect whether such labilities be”
“actnal or contingent primary or collateral or juint and/or several,

75 . The Bank may place and keep to the credit of a suspense account for 30 long as the Bank may
.consider fit any monies received under or by virtue of this Mortgage Debenture or any other security.
“without any ehligation in the meantime to s 1pp1v the same or any part in or lowards discharge ol the Scoured -

Obligations.

o '7;6 7 The Bank may at its sole discretion and with or without notics to the Chargor elect 1o convert
~ all or any part of any sum received by the Bank pursuant to this Mortgage Debenture {in whole or in part)
~loto the currency or curreacies of the whole or anv part of the Secured Obligations (deducting from the -

-proceeds of the conversion any currency premiwm or cther expense) and the rate of exchange shall be the
Bank’s spot ratc for sclling the currency or currencies of the money and liabilities hereunder secured for-
-the currency of the sum received by the Bank hercunder at or about 11.00 a.m. in Loandon on the date that

-~ the Bank exercises its right of conversion hereunder.

’f‘ 7 .' U Without plemdwe to the’ powers and ughts conmmed in C]auqc &. 4 in- cxcruwmgg thcm, 11ght$'

and. poweis the Bank shall have all the powers which the Receiver if he were appointed would have . .~

conferred upon him by Clanses 6.6, and 6.7, or any statule,

...'(1'7] e : _. . s continaed _pﬁ'gu (1% _. o
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8. WARRANTIES BY THE CHARGOR
BT - The Chargor warrants to the Bank in the terms-set out-in Clauses 4.2 to 8.4, iIlL‘lIL!Sivﬂ-.: .

R - That" the 'Chargm"_'is i Vimitod liability .cdmpany.:'du!y incorporated ‘and not in liquidation-

- - administration or other act of insolvency under the laws of its incorporstion.

CB3 T That Ho consent licence or approval of any local oy governmental authority is required - in-
-respect of this Morigage Debenture and that any necessary exchange control consent has been ohiained for R
its creation,

B4 That thik Mortgage Debenture does not contravenc any of the provisions of the Memorandum -
and Atticles of Association charter or other governing instrement of the Chargor und that the Chargor has -
_been duly authorised by all fecessary corporate acts to enler into this Morigage Debenture and that this
Mortgage Debenture constitutes o valid and binding Mortgage Debenture in accordance with its terms.

1 9 POWER OF ATTORNEY

AT EE The Chargor hevéby irrevocably appoints the following namely:

CUGY L the Banks

(i) each and cvery person to whom the Bank shall from time to time have delegated the
Cexcreise of the power of attorney conferred by this Clavse: and

(i) any Receiver appointed hersinder and £or the time being holding office as such jointly -

-and also severally to be the attorney or attorneys of the Chargor and in its name and otherwlise. -

on it behalf and as its uct and deed 1o sign seal execute deliver perfect and do all deeds

instruments acts and things which may be required {or which the Bank or any Receiver .

Jappointed hersunder shall consider requisite) for cartying out any obligation imposed on the
- Chargor by or puarsuant to this Morigage Debenture for sonveying ot transferving any legal

westate or other interest in land or other property or otherwise howsoever and carrying any sale o

lease or other dealing by the Bank or such Receiver into effect for getting in the Mortgaged
Property and generally for enabling the Bank and the Reoceiver to gxercise the respective
powers conferred on them by or pursuant to this Moartgage Debenture or by law. The Bank shall
have full power io delegate the power conferred on it by this Clause but no such delegation by

- the Bank to any persou shall preclude the subsequent exercise of such power by the Bank itself -

-~ or any subsequent delegation thereol by the Bank to any other person and the Bank mav revoke B

‘any such delegation at any time,

R T - The C'hai'gni' shall rati'}& and confirm all fransactions entercd into by the Bank or such delcgale.

~ ot the Bunk or sich Receiver in the exercise or purported exercise of the Bank's or such Receiver's
. vespective powers and all transactions entered into documents executed and things doné by the Bank or.
- such delegate or such Receiver by virtue of the power of atlorney given by sab-clause 9.1 of this Clause,
.Th'@ ijfi?if?r_iiii' ';ﬂ!‘é‘?-f-‘"_il.&y -.ﬁ%::‘i"é&}? :g-'l'ii'.l;ﬁt'éd'-is ;:é.rcgéirﬂﬁ the B-Aﬂk'i'tﬂ-ﬂelégatcg and’ any'- sich
andl ay ﬁ_iwf?i}&rgm" Z.h'@fnhy é:i:_iﬂ'.mwvl(:k:l_-gtas) granted {rrevocably and for value as part of the
stituted By or pursuant le this Motigage Debenture 1o sepure proprictary interests of and the
of obligaticins owed tothe resnéetive donees within the meaning of the Pewers of Attorney Act
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| 16. GENERAL PROVISIONS:

0.1 . The restriction on the right of c:(mf;o']id.a,.!':ing ﬂxoftgage securities contained in section 93 of the
- Law of Property Act 1925 shall not apply to this Mortgage Debenture, )

S0z A1l sums costs charges cemuncration and expénses properly incurred under this Morigage
. Debenture By the Bank and/or the Receiver and any ofher monies properly paid by the Bank and/or the

““the date of paymeat by the Chargor and shall be charged on the Mortgaged Property and such charge shall
" he in addiiion and without prejudice to any and every other remedy lien or security to which the Bank may |
. as Bankers be entitled at law.

oA

ST 0 T Any.'mticc- or demand by the Bank shall be deémed to hive heen '5ui’fi'c'i'ently gived of made if

SO sent by hand or prepaid letier post 1o or 18Ft at the régistered office of the Chargor stated -
herein or the address of the Chargor last known to the Bank; or

C(ii) sent hy telex or facsimile to the last known telex or facsimile number relafing to any
- such-address or office. : '

10327 . Agy such notice or demand shall be deemed to have been served on the Chargor: o -
) “at the Lime of dalivery or as the cage may be af the time it is lefl at (he address referred .
- to above if seat by hand;
(11) at the earlier of the time of'deiiIVery o 10.00 w.m. mii’he'day'aﬁer ﬁostin'g (ot if the day
aller pusting be a Sunday or any other day upon which no delivery of letters is schedunled 1o he

made) if sent by prepaid letter post;
(1i1) at'the time of trangmission if sen( by telex of facsimile (and a facsimile shall be deemed
~to have been transmitied if if appears to the sender to have been transmiticd fiom a machine
- which is apparently o workiag order); ar '
(i) on the expiry of 72 hours from the time of despatch in any other case.

1033 Service of Ié'gai 'pxlofacedings”i'n the manter deseribed in Sub-clause 10.3.1(1) above shall be
" deemed to constitute good service, : ' '
034 'Aﬂ.y'ﬂbti.c'e' of communication reqiired to be sefved by the Chargor on the Bank under the
terms of this Mortgage Debenture shall be sent by recorded delivery or registerad post to the Bank 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. '

- of this Mortgage Debenture and the assignees and other successors whether immaodiate or derivative of the
" Bank shall be cntitled to enforce and proceed upon this Mortgage Debenture in the same manper as if
-~ guccessor or participant including their legal and financial advisors..

IS S This Muifigﬁgé Dﬂbﬁ:nturé-'s-ﬂali be goveined by and comstrued in accordance with Engli&h'law
and the Chargor hereby irrevocably submits for the benefit of the Bank to the jurisdiction of the English

Ly . T ST éondinued - page (20} )

. Receiver in relation to such costs charges remuneration expenses or otherwise shall be due and payable by - -
the Chargor o the Bank on the date or dates of paymesnt by the Bank and/or the Receiver together with, e _
interest therson at the [nterest Rate from the date or dates of payment by the Bank and/or the Receiver until . o3

made at 10.00 a.m. on the next succeeding day on which delivery of letters is schednled 1o be L

04 The Bank shall hive a full and unfettered right to ﬁssig.n' the whole or any part of the benalit -

named berein. The Bank shall be entitled to impart any information concerning the Chargor and/or the RSN I
Maortgaged Property.to any such assignec or other successor ar any participant or-proposed assignge | '




Cwounls Bur without prejudice to the Bank’s right to pursue its remedies in any other const of competent
~jurisdiction, ' '

106 A Certifivate. by dn officer of the. Bank a8 o (he Secured Obligations including without -
- limitation any interest in relation thereto shall be conclusive evidence againsl the Chargor in any legal

cproceedings, : '

07 ‘The Bank shall not be liable for any favoluntary losses which may oceur in the exercise of all
or any of the Bank’s powers under this Mortgage Debhenture,
g The security con.s‘ti.tinéd'by_a'r pursuani to this Mortgage Debenture shall not be considered as
- satisfied or discharged by any intermediate payment of the whole or parl of the Secured Obligations but
" -zhall continve and he g continuing security to the Bank nolwithstunding any settlement or aceount or other
mabter or thing whatsoever and shall be in addition to and shall not operate so in any way as to prejudice
-~ -or affect the secnrity created by any deposit which may already have been made with the Bank of the title.
deeds relating to the Mortgaged Property or any other security which the Bank may now or at any time
hereafter hold for or in respect of the Secured Obligations or any part thereof,

109 . The Chérgor hereby applies o the Chief Land Registrur for a restriction in the following termy
. to be entered on the Proprietorship Register of the Title or Titley relating to the Mortgaged Property which
are now or are herealler to he registered under the Land Regisiration Acls 1986 to 2002; “excent under an _
“Order of the Registrar ao disposition by the Preprietor of the land is o he registerad without the consent -
 of the Propricior for the time being of the charge dated [ Ve /i 7. 1 in favour of Hebib Bank A G
" Zarich referred to in the Charges Register”, : '

SRRE 100 [ S Mothing herein contained shall operate so as to mcrgé or otherwise prejudice or affect any bill

- note Euarantes morigage or other seeurity or any contractual or pther right which the Bank may at any time-
“have for the Secured Obligations or any right or remedy of the Bank thereunder and any receipt release or
“dischurge of the security provided by or of any liability arising wnder this Mortgage Debenture shall not
release or discharge the Chargor from any liability to the Bank for the same or any other money which may o
‘exist independently of this Mortgage Debunture nor shall it release or discharge the Charger from any = -
liability to the Bank under any indemnify in favour of the Bank hereunder. ' ' :

10,13 '_W‘nui‘é'the.s’écus'ity herehy given 10 the Bink inftially take ‘¢Hoct as 2 collatcral or further: o

" security then notwﬁihstanding any receipt release or discharge endorscd on or given in respect of or under -
the principal security to which this Mortgage Debenture operates as a collateral or further security the

~security hereby provided shall in respect of any money or Habilitivs or other sums which were originally -
intended w be secored he an independent security for any such money or liabilities or other sums.

10,127 " Esch of the provisions in this-Mdi‘Il.gagé Diebenture shall be severable and disiinet from one.

canother and'if at any time any one or more of such provisions is or becomnes invalid illegal or unenforceable

~the validity legaliry and enforceability of the remaining provisions hereof shall not in any way be affcered
Clor impaired therchy,

1030 Ay change in the constitution of the Bank or its absurption of or amalgamation with any other - -
- persun of the uequisition of all or part of its undertaking by any other person shall not in any way prejudice
or affect ity or their rights hersunder. N

0447 o Nn{with‘éta’mdjng'anything herein contained all righty aliaching o any sharcs charged by this

- Mortgage Debanture shall except where the Bank or ils nominee is exercising such rights for the purpose
of prescrving the value of the seourity censtituted by this Mortgage Debenture ar for-the purpose of

Crealising such securily be - exercised by the Bank} or s nominse in accordance with the. Chargor's’
instructions and in the Chargor's intercst. - .
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- {’\{ WITNESS of the. f@regomg pl‘OVl&lOﬂS the Ch.;ugnr dnd the chk hdvc mgncd or %ealed thx% Mmtgage T
.Dehenture as a deed and have delivered it upon its being dated. .

For use hy..'”' R I SIGNED as a deed on behalf of
“Companies - o - :

CppeEs pRopERTy DEVelaRENTS Cae) (T 3
Acting by " '
" (Director) and by’

: - {Director}

(Diréctor!Sét:ratﬁry) _. - i SRR
(Direcior/Secretary)

- SIGNED AS A DEED by

Cand -

as duly authorised Altorneys
“for and on behalf of -
'HABIB BANK AG ZURICH
in the presence of

VL MName of wilness

Signature of witness

Address

" Occupation

. 1) _. ) . B _'...énntinued page (39) :




. RELEASE

. The within-named Bank hereby reléases the within-defined Mortgaged Ptoperty from all moneys secured
- by and from all claims and demands ander the within-written Deed PROVIDED THAT this release shall not’

.~ discharge the within-written Chargor from any liability to the Bank remainiog to be paid or any other.
§ . security held by the Bank _

SICNEDASADEER .
" AND DELIVERED UPON DATING
by

Cand T

(SIGNEDASADEED © .
-AND DELIVERED UPON DATING
by -

- as duly authorised Attorneys
-for and on behalf of _
HABIB BANK AG ZURICH
- in the pressnce of

Name of witoess

Signature of ‘witness L0 T AR o

T Address '
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