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Registration of a Charge

Company name: STAR FORUM LIMITED
Company number: 04757011

XOZ2EZMSJ

Received for Electronic Filing: 09/03/2016

Details of Charge

Date of creation:  01/03/2016
Charge code: 04757011 0010
Persons entitled: HABIB BANK AG ZURICH

Brief description:  98-124 MILLER DRIVE, FAREHAM AND 29 NORTHCOTE AVENUE,
SOUTHALL, UB1 2AY

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: P ROSS

Electronically filed document for Company Number: 04757011 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4757011

Charge code: 0475 7011 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st March 2016 and created by STAR FORUM LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

9th March 2016 .

Given at Companies House, Cardiff on 10th March 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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[INCOAPCRATED IN SWITZERLAND)

Habib Bank AG Zurich

Jacorporated in Switzerland)
Established 1967

STANDARD MORTGAGE DEBENTURE



Standard Mortgage Debenture
NOTE |+ This Morigage Debenture together with the prescribed particulars of the charge must be
reccived by the Registrar of Companies within 21 daye after the date of its creation (this provision applies

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

NOTE 20 Clause 18.9. contains an application to register a restriction on the proprictorship register

DATED: . - f/'ﬁéfﬂj/ | _ Ny L

PARETIES:
£ . -
. ST L _ LIMITED registered in England with registration
. ) = g
Nomber ... 2870 ZalZ — whose registerad office is at e Sine il »f"i’??d?/
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2. HABIB BANK AG ZURICH whose address for the purposes of this Mortgage Debenture is at
Habih House, 42 Moorgate, F 6. Box 42, London BCZR 613, United Kingdon.

FIRET SCHEDILE: THE MORTCAGED PROPERTY
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and inclading all bulldings irade and other fixtures and fittings fixed plant and machinery from time o time
on such frechold or [easchold

Pays 7- All estates and other interests in or otherwise arising out of frechold and lessehold property
(including without prejudice o ihe foregoing any properties in Part 1 above) and other immovable property
{including without Hmitation the proceads of sale thereof and all vendors Hons morigages charges options
agreements and rights titles and interest therein) whosesoever sitvsde now or horeafter belonging to the
Chargor and 21l buildings trade and other fixrures and fitlings fived plant and machinery from time o tlme

on any such freehold lesschold and other immovable property,

Purt 3. All buok snd other debry cheses in uction snd monetary claims of the Chargor or in which the
Chargor is legally bensficially or orherwise interesied {and the proceeds thersof} and the benefit of ali
rights relating therefo incloding without Hmitafion rental and other ocoupational payvments Jdeposits and
cradit balances held by third pacties from time to dme aow or st any time hereafier due or owing to the
Chargor amounis owing under any building construction or development contract or by virtue of the
Chargor’s rights upder any retention or ather frusts any amounts owing or which may become owing (o the
Chargur by way of damages, compensativn or otberwise voder any juwdgment or order of say competent
authority howsesver arising or by way of selilement or compromise of any legal proceedings and all rights
{and the proceeds of such rights! present or Yuture, actual or contingend, arising under or in connection with
any coatract whatscever in which the Chargor has any right gitle or interest 1ogether with the Tul] benetit of
all guarentess and secwrities thevefor and Indemaities in respect thereof and all Hens reservations of title
rights of wacing negotisble instruments legal and eguitable charges and other rights enabling the Chargor
to enforce any such debiy or cluims:

Pare 4 All stocks shares bonds, certificates of deposit depository receipts denvatives (including any
currency or currency unit, igterest rate or commodity hedging arrangement) securities nghis of subscriphion
goquisition conversion redemption bonus preforence option or otherwise in relation W any securities sow
or at any time hereafter owing or belonging (legally beneficially or ntherwise) to the Chargor (and whether
held in certificated form or in uncertificated form by 4 member {whether the Chargor sl or a thivd party)
of CREST or any other similar system) rogether with all dividends interest and other income and all other
rights of whatzoever kind demving from or incidental 1o any of the foregomg;

S

Part 3 The goodwill of the Chargor and its uncalled capital new or at aay tdme hereafter in existence
and future calls {whether made by the Directors of the Chargor or by a Recsiver appoiated hereunder or a
Hgusdator):

Part & All present and future teade names brand npames trade o7 service marks copyrights patents
inventions and design rights kaow-how and all other intellectual property rights whatsoever withoul any
imitation whether registered or unregistored i all or aay part of the world in which the Chargor 15 legally
beselicially or otherwise interesied and the bepefit of any pending applications for the same and all
bensfits thereftom and thereunder including but oot fimited 10 fee royalties and profif sharing sgresments
and income arising therefrom and all Heences in respect of or relating to any intellecrual property rights
whether such licences are granted 1o the Chargor o granesd by the Chargor every Ltem of physical material
of any description of type whatever in or in respect of which intallectual property rights may subsist and
in respect of each such ttem the oviginal copy or version or variant owned by, producced by or delivered to
oy obtained by the Chargor and oy rejected and surplus materials associated or connected with or forming

™

. continued page (<[Nones)




part of the Toregoing which shall include without limitation any and alf manuals and translations thereof,
log books designs sketches algorithms calculaticns diagrams, computations seurce codes models protatypes
apparatus computer programs photographs books and any other records in any medivm electronic data and
any other material of anv description whatever in which intellectsal property may be imcorporaled.
{kersinafrer cndlecdvely referred to as “the Intelleciual Property™ )

Part 7: All plant and machinery now or at any time hereafrer belonging to the Chargor or in which the
Chargor is legally, beneficially or otherwise interested {exciuding however plant and machinery for the
time being forming part of its stock in trade or work in progress and sl trade and other fintures and filtings
fixed plant and muschinery within Parte [ and 2 abova);

Pari ;. All chattels {incloding the full benefit of and the Chargors righis and interests in and 1o all
insurances damages and warranties in respect thereot) now or at any ume kereatrer hured l2ased or renied
by the Chargor to any other person togsther in sach case with the benefit of any related hirang leasing o
rental contract and any gnarantes indemnily or other security for the performance of the obligations of any

person under or in respect of such coniract; and

Part & All the righis interest and benefils of the Chargor wnder any present or futere hire-purchase
conditional sale credit sale leasing or rental agreement to which the Chargor is a party in the capacity of
hirer puschaser or lessee including (withour prejudice to the generality of the foregoing) the Charpor’s right
we any refund of reotals or other payments.

SECOND SCHEDULE: THE PRIOR CHARGE

Dinte Document Partics

1, INTRODUCTION:

i TInless the cantext requirzs otherwise in this Mortgage Debenture the following terms shall
have ascribed 1o them the lollowisg meanings.

[ “the Administrator” means any administrator or administrators appointed by the Bank under or
pursuant w this Mortgage Debenture,

1.1.2 “the Bank” meaos e party of the second part including its successors in e and assigns in
respect of this security.

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

.14 “Epvironmental Laws” means all laws (statwiory commaon law or viherwise) including without
Hmitatien circulars goidance notes and codes of practice from time to time regulating the carrying on of
apy process of activity on premises and any emissions from and all waste produced by such provess or
activity and any such chemicals o substances relating to the same whether relating to health and safety the
warkplace the environment or the provision of esergy (including without limitation the Health and Safety
at Work etc Act 1974 the Control of Pollution Act 1974 the Fovironmental Protectioa Act 1990 the
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Environment Act 995 the Water Industry Act 1991 the Water Rescurces Act 1991 the Statwtory Water
Companies Act 1891 the Water Consolidation (Conzeguential Frovisionsy Act 1991 the Clean Air Acts the
Alkali & ¢. Works Regulation Act 1906 the Planning Hazardous Substances Act 1990 the Public Health Acis
and the Radicactive Substances Act 1960 and any Ewropean Community legislation regulating the same)
from time (o time in force and any odher instroment plan regulation permission anthorisation and direction
made or issued thereunder or deriving validity therefrom.

1.1.5 "Environmental Licence” means any permif licence asthorisation consent or other approval
required by or given parsuant to any Eanvironruental Laws,

116 “the Intellectual Property” is as defined in Part 6 of the First Schedule,

i.1.7 “the Interest Dates” means such date for payment of interest as may from Ume to time be
agreed between of binding on the Chargor and the Bank in writing or in the absence of such agreement on
such date as the Bank may lrom time (o time determine.

i.L8 “the Interest Bate” means such rate of {nterest as may from time to time be agreed in writing
between or binding on the Chargor and the Baok or in the absence of such agreement at a rate determined
in accordance with the Bank's wsual practive (the sate so agreed or determined to apply after as well as
before any judgement).

1.1.% “the Lease” means (including the same as may be varied from time to time) any and every lease
or leases underlease or underleases ugreement or agreements for dzase or underlease or lenancy agreement
or agreements under which the Maorigaged Property described in Parts | and 2 of the First Schedule if
leasehold 15 held and aov and every continuation thercof or substrtution therefor,

1.1.10 “the Mortgaged Property” means all the property assets and income of the Chargor whether
spevified in the First Schedule or otherwise which s for the time being charged to the Bank (whether by
way of fixed or floating charge) by or pursuant to this Morigage Debenture and each and every part thereof
including {without imitation} the Inteliectual Property.

I.1.11 “the Planning Acis” means all legislation from time to time regulating the development use
gafety and canirol of property incloding without limitation the Town and Conntry Planning Acis from time
to time in force and any other instrumen: plan regulation permission and direction made or issued
thereunder or deriving validity therefrom,

1.1.12 “the Prior Charze™ mueans the charge or charges (1 any) specified in the Second Schedule and
io which on the date of this Mortgage Debenture the Mortgaged Property or such pari of it s is cherged by
the Prior Charge is subject but without prejudice to any subsegoent agreement relating to priovities batween
this Mortgage Debenture and the Prior Charge.

11,13 “the Receiver” means any receiver or receivers appointed by the Bank vnder or pursuant to the
provisions of this Mortgage Debenture.

1.1.14 “the Secured Obligations” 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 fram or incurred by the Chargor
(whethier actually or contingently and whether solely or jointly and/or severally with any other
ar others in partnership or otherwise and whether as principal or surety and notwithstanding
thal the same may at any carlier time have becn owing or incurred fo some other person and
have subsequently become pwing to or cutstanding in favour of the Bunk by whaizver means)
to the Bank on any banking or other acconnt o upon any discount or in any manner whatsoever
incioding discount commizsion inlerest {inferest being payable at the Intevesi Kate such
intersst 1o be paid on the Interesi Dates and to be compounded with rests o such Interest Dates
in the event of its nut being duly or ponctually paid) and all other banking charges and fepgal
administrative and other costs charges and expenses {on a (uil indemnity basis) which the Bank
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may charge or incur in respect of apy of the foregoing matters or the creation protection or
enforcement of the scourily constituted by or purssant (o thizs Mortgage Debenlure and a
reasonzble foo For any work undertaken by the Bank in relation to such enforcement; and

{33 iaterest on sech moneys and Habilities payable as provided for by Clause 2.2 below

and the expression “Secured Obligations™ shall include all other moneys for the time being payable under
or secured by this Mortgage Debenture and the whale or any part or parls of such moneys,

1185 “the Surety” means the provider of any guaraniee morigage or other security or any confractual
or other right which the Bank may at anv tirae have in relation to the Secured Obligations and shall include
the Surety’s successors in Gitle and if the term inclades wore than one person it shall be construed as
referring to all er any one or more of those persans and the obligatons of the Surety shall be both joint and
several,

[ IR 13 “the Teaancies” means each and sl enancies {3 anv) howsoever created existing a1 the date
herecf snd in respect of which details have been given prior to the date hereof by the Chargor to the Bank
in writing topether with sach and all tenancies (if any) created during the continuation of this securily by
or with the consent of the Bank in accordance with the provisions of this Mongage Debenture.

1.2 Section fl of the Law of Properiy Act 1925 shall apply in the interpretation of this Morigege
Drebenture,
.2 Beference to o Clavse Sub-clause or Schedule zhall mean and pefer to g Clanze Sub-clavse or

4 The clause headings do not affect the interprewation or constructon of this Mortguge Debenlure.
I.5 Any refersmee in this Morigage Debenture to sny statute {including the Planning Acis) shall
include reference to apy further statute for the time being in force amending replacing modifying or
supplementing such statute and all regelations instruments and orders made under such sialute or further
statute and all notices served thersunder.

L6 Frcepl where otherwise expressly provided the scope of each part of the Mortgaged Properiy
shall not in any way be limited or restricted by reference to or wference from the description of any other
such part.

2, COVENANTE TO PAY AND CHARGING PROVISIONS

2.1 The Chargor covenants with the Bank that the Chargor will as and when the same are or shell
become dus {or payment of discharge In accordance with any agreement in writing between or binding on
the Chargor and the Bank or io default of such agreement on dewmand pay to the Baak and discharge the
Secared Obligations.

2.2 The Chargor shall puy inderest af the Infecest Rate on the Secured Obligations so dus {whether
before or after any judgement which may be recovered thereford upon the Tnterest Dates from the dus daie
for pavment of such Sccored Obligations such interest to be componnded (both before and afrer any demand
or udgementy with rests on such Interest Dates o as the Bank may otherwise determine in the event of s
nat being duly and punctaslly paid.

3. With fuil title poarsntee and withowt the benefit to the Chargar of s6{2) Law of Praperty
{Biscellaneons Provisions} Act 1994 the Chargor morigages and charges with payment 1o the Bank of the
Secersd Obligations {subject to the Tenanvies and the Prier Charge):

3.1 By way of Legal Morigage all that Mortgaged Property referred to in Part | and Part 2 of the

Y o continued pags (8}




First Schedule.

3.2 By way of first fixed mf}rtﬂawe by assiznment subjsct 10 reassigament on redemption all that
Mortgaged Property reforred to in Part 3 of the Fiest Schedule,

3.3 By way of fust lixed charge all that Morigaged Property referred 1o in Parts 4 to 9 of the Firgd
Svhedule,

34 By way of first {loating charge all the Charger's undertaking and all s property and asseds

{incloding without prejudice to the generality of the foregoing stock o frade heritable property and assets
in Scotland) whatsoever and wheresoever present and future if and in g0 far as the charges therein or on any
part or parts thereof hercin contained shalk for any reason be ineffective as fixed charges.

3.5 Faragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the fleating charge
created by this Morigage Debenture.

4, CHARGOR'S COVENANTS

4.1 The Chargor covenants with the Bank at all times dering the continuance of this Movigage
Debenture W observe and perform firstly the obligations aad stipulations set out in Clanses 4.2, 1o 4.5,
inclusive in relation to the Mornigaged Property referred to in Part [ and Pard 2 inclusive of the Firet
Scheduls nod the ebligations and stipularions set out in Clauses 4,10, to 4,18, inclusive in relation o the
whole of the Morigaged Propesty.

4.2 To put and keep the Morigaged FPropersy in good and sebstantial cepair and decorative
condition snd cleansed and when appropriate rebuilt refurbished and renewed and without delay w comply
will the Bank’s requirements (v making good any defect or want of repair in the Mortgaged Proparty

4.3 To pay and keep the Bank and any Receiver appoiuted by it and their respective employees and
agents (as a separale covenant with each such persen) indemnificd sgainst all rates taxes duties charges
sssessments renf and outgoings {whether parliamentary parochial local or of any other description) which
now Gf 4t any tme sre assessed charged or imposed on or in respect of the Mortgaged Praperty or the owner
pccupler or receiver of the Mortgaged Property and on demand o produce to the Bank the raceipt for any
such payvment,

4.4 To observe and perform and to ensure the observance and performanas by any other person ot
persoos at any tme occupying the Morgaged Property of all restrictive and other covenants which sow or
al any time may affect the Mortzaged Property and all obligarions on the part of the Chargor o be observed
and performed in relation to the Tenancies and the Lease and forthwith spon receipt of any notice under
section 146 of the Law of Property Act 1925 or otherwise from any landiord or supenor landiord forward
the same or a wue copy thereof (o the Bank.

by
Lt

4.5.1 To inaure and keep the Morigagad Property insured in the joint pames of the Chargor and the
Bank or with the interest of the Bank endorsad on the policy or policies or aoted as the Bank may require
in an insurance office or offices and {unless deposited with 2 prior mortgagee at the daie hereof and for a3
fong as it remains the prior morigages or unless the msuransc to which such pelicy or policies relate and
which was approved by the Bank was effected by a landlord with the respective interests of the Banl and
the Chargor endorzed or poled thereon) o deposit with the Bank such pelicies a5 may be reguired by he

Bank and to insure through an agency approved by the Bank agamst loss or damage by fire storm tompest
flood lightning aircrafs impact riot ¢ivil commolion maticious damage and such other risks (if any} a5 the
Bank may from time 1o time require for a sum sgual to the full reinsfatement value (as determined by or on
behalf of the Bank) of the Mortgaged Property from fime to time Goeluding proper provision for demalition
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charges and professional fees and where appropriate three vears loss of rent receiveble vnder the Tenancies
aad three years payment of rent under the Lease} and to effect such other insurances 25 the Bank may in {is
absolvie discretion from tims to bme roguire.

4.5.2 Duly and pusctually {as the case may be) (0 pav of procure the pavment of all premivms and
other monles necessary for effecting and mainraining the insurance of the Morigaged Property tmmediately
upen such premioms or other monies becoming doe and on demand to produce to the Bank the policy or
policies of such mesurance and & receipt for every such payment.

453 Bubject to any peior vights under the Prior Charge and the Lease to apply or cause the
applivation of all monies becoming pavable voder any insvrance m respect of vhe Mortgaged Proporty
{whether or not eFfected pursuant to this Clause 4.5 either in making pood the loss or damage in respect
of which the momey hecame payable or if the Bank in s discretion so reguires and the provisions of the
Prior Charge and the Lease permit in or towards the discharge of the Secured Obligations.

4.6

4.6.1 Mot without the Bank's prior written consent to exerclsc the powors of leasing agresing o
lease and accepting surrenders of leases and agrecments for lease conferred on the Chargor by Sections 99
and 104 of the Law of Properiy Act 1925 or to vary or permit the assignment or underletiing of the
Temancies and ool to peronl any parting wilh or shartng of the possession or ocoupation of the Maortgaged
Property.

4.6.2 I the eveni of the Bank consenting cithee 1o the grant of any new lease or underlease or
agreement for lease or underlease of the Morigaged Property or to the alioration or assigrment of the
Tenapcies o deliver o the Bank o duly completed and stamped coumerpart lease or agreement [or lease or
deed of variation or a certified copy of a Deed of Assignment or Transfer or Underlease {as the case shall
peuire).

4.6.3 To deliver 1o the Bank and verify in such manner as the Bank may require deisils of firstly the
Tepancics and secondly any porsons oocupying the Morigaged Property under the Tonancies or otherwise.

4.6.4 To procwrs the performance and cbservance by sach and svery scoupier of the Morigaged
Property under the Tenancies of the covenants on the part of the Chargor and the conditions herein
coutained insofay as the same affect or relate to the said oceupiers or should in the opinton of the Bank for
the better protection of the Baok's security constitsied by or pursvant to this Morigage Debenture be
abserved and performed by the said sccupiers.

4.7

4.7.1 Mot to do or permif any act to be done in opon or in respect of the Morigaged Property
resulting in any wasis spoil or dosiruction and not without the prior written consent of the Bank to make or
permit any material alteration or addivon {whether structnral or otherwise) whatsoever (o the Morigaged
Property and in the event of the Bank giving such cousent 10 carty out such works in accordance with the
provisiong and conditions of the Bank's cousent and o the satisfaction of the Bank.

4.7.2 Mot without the prioe writton consent of the Bank {and then only on such terms and conditions
as the Bank may apecify) to sever or remove from the Mortgaged Property any trade or other fxtures fixed
plant and machinery for the time being thereon except for the purposs of renewing or replacing the same
by trade or other fixiosres or fixed plant and machinery of egual or preaier value.

4.8

4.5.4 B st the date of this Mortgage Debentore the Morigaged Property is oot regsiered under the
Land Registration Acts 1856 10 2002 not {o cause or allow any person finm or company 10 be registered as
registerad propristor of the Morigaged Property without the previous written consent of the Bank and that
any costs incurred by the Bank in entering a caution agaiost such registration shall be deemed 0 be costs
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properly incurred by the Baak under this Mortgage Debenture.

4.8.2 Upon its acquisition after the execution of this Morigage Debenture of any frechold leasehold
ot other immovable property whorssoever situate or of any estate or imlerest therein to give the Bank
forthwith written notice of such acquisition.

4.5

491 Within seven days of receipt by the Chargor of any notice or order or proposal for a notice or
order given issmed or made by any planning local or other public authoriiy or body or any person
whatsoever whather made under the Planning Acts or otherwise and which in any way relates to or afiects
the Mortgaged Property to give full particulars thereof to the Bank and if so yequired by the Bank o
produce o the Bank the said notice order or proposal and at the Chargor’s expense 1o take all necessary
steps 1o comply with the same wilbout delay and at the request of the Bank to make or concur with the Bank
in making any ohjections representations of appeals which the Bank may deem oxpodient or necessary
against any such notice order or proposal.

4.9.3 In the event that the Chargor wishes to carry out any development of the Morigaged Property
or to erect make or maintain any building or make any erection improvement material change addition or
alteration on or to the Mortgaged Froperty or to make any matesial change in the user of the Mortgaged
Property the Chargor shall not do se without:

(iy  The prior writlen consent of the Bank; and

{(iiy Duly making an application for and receiving and complying in all respects with any
necessary permission and consent from the local planning or other authority under the
Planning Acis: and

(iii} Oiving to the Bank written notice of any such permission and consent and any
conditions contained in such permission and consent within seven days of receipt of the same
by the Chargor and obtaining the Bank's written approval (which may be withheld)y of the
terms and conditions of any such permission and consent; and

{ivy Observing and performing or cawsing to be observed and performed ail the provisions
and requirements of the Planning Acts and all other pertinent statutes.

4.10

4101 At all 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 uhiigations contained thesein.

4.10.2 Not without the previous written consent of the Bank to create or permit to subsist or arise any
mortgage legal charge further charge debenture depesit of deeds pledge lien or pther encumbrance of
security whatsoever (save a lien arising by operation of taw in the ordinary course of business) on or in
respect of the Mortgaged Froperty,

4.10.3 Not to convey assign transfer or otherwise dispuse of the Morigaged Property in such mannes
that the Mortgaged Property comprised [n such conveyance assignment transfer or disposal remains subject
to this Morigage Drebenturs.

4.11 At the Chargor's cost to comply and effect active compliance in all respects with the provisions
of all statutes from iime to time in force and which affect or relate in any way to the Mortgaged Property or
anything done by the Chargor or any occupier of OCCuplers 10 o of in relation o the Mortgaged Fropeety.

4,12 Duly to observe and perform the provisions of every facility lelter andfor loan agrecment
which has been or at any time during the continuance of this Morigage Debenture may be issued by the
Bank o the Chargor or entered inte by or otherwise binding on the Bank and the Chargor.
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4.13

4.13.1 {(Without prejudice to Clanse 4.5 to insure and keep the Mortgaged Property insured in the
joint names of the Chargor or the Bank or with the interest of the Bank eudorsed on the policy or policies
or neted 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 w time reguire and duly and punctually (as the case may bed (o pay or
provure the payment of all premioms and other monics necessary for effecting and maintuining the said
insurances immediately apon such premioms or other monies Becoming doe and on demasnd o produce to
the Bank the policy of policies of such insnrance and a receipt for every such pavment and further to apply
or cause the application of all monies hecoming pavable under any such insvrance in or towards the
discharge of the Secured Obligations or in such maneer as the Bank in ifs absolute discretion may reguire,

4432 To carry on and conduct the business of the Chargor in a proper and efficient manner and not
to make wny material alteration to the nature of such business.

4.13.3 To keep the Chargo™s beoks of account and 1o prepare its balance sheets and profit and loss
accounts in accordance with good accounting practice consistently apphisd.

4134 To procure the delivery to the Baok in respect of the Chargor and any holding or sebuidiary
companies (within the definitions contained in Seciion 736 of the Companies Act 1955 of the Chargor as
soon as practicable and within cne hundred asd fifly days of the close of sach acenunting perigd thereof
copies of the sudited balance sheet or sheets as at the end of such period and the andited profit and loss
account or sccounts for such period together with the divectors’ and anditors’ reporls

4.13.5 If 50 required by the Bank to submit to the Bank regularly copies of all management and/or
monthly accounts of the Chargor,

4.13.6 Atall times to comply with any conditions attaching to any consent or authority ohialned from
the Bank of England or from any locsl or other authority or government departenenlt,

4.13.7 Nat to remove sell transfer assign lease or otherwise dispose of the whole or any materia) part
of the Uhavrgor's undertaling or asseis or any interest therein or contract to do so except by way of zale at
tull value in the ordinary and usual course of trads as transacted al the date hereof,

4. 138 Not to create any goarantee or indemsify or give security for any debt or obligation of any
persor withoul the Bank's consent,

4,139 Mot to enter inte any commitreent (including without limitation hice purchase or eredit 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 oblgations,

413148 Mart for give any discount (other than normal trade discount) or fo make any loan or advance or
provide zny credit (other than wormal wrade credin.

4.13.41 To give o the Bank such information relating to the Charpor’s af¥airs and assets and the affairs
and assets of any holding or subsidiary companies {within the definitions contained in Section 736 of the
Companies Act 19853 of the Chargor as the Bank may from time to time require and in particnlar to permit
the Bank and its authorised representatives to inspect and take copies of the books and records of the
Chargor or any such parent or subsidiary company.

4.14

4.14.1 Tor pay into its account or accounts with the Bank {or into such aceount or gceounts as the Bank
may stipulate whether or not being &n sccount or accounts in the name of the Chargor) all monies which
the Chargor may receive in respect of its ook or other debts or monetary claims or choses in aetion and ali
ticence fecs royalties and other monies (whether in the nature of income or capitaly deviving from the
Intetleciual Property,
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4.14.2 Mot at any time during the continuance of this Mertgage Debenture without the prior written
conzent of the Bank to or agree to sell assign license sub-license discount factor or otherwise dispose of or
deal in any other way with such debts or ¢laims or choses in action licence fees royalties or other monies
ctherwise than by getting in the same and making paymen! theroof inlo such account or accounts, Without
prejudice 1o the generality of the foregoing the Chargor shall not at any such time factor or discouni any of
such debts or claims or enter into any agreement for such factoring or discountieg.

415 Forthwith o demand to execnle in favour of the Baok or as the Bank shall divect such further
tzgal or other assignments mortgages secucities or chargss agreements or other legal documentation as the
RBank shall in its absoluie discretion require of the Mortgaged Property and any property vested in any
holding or subsidiary companies (within the definitions contained in Scciion 736 of the Companies Act
1985y of the Chargor further to secure the Secured Obligations soch assignments morigages securies or
charges agreemenis or other legal documentation 1o be prepared on behall of the Bank at the cost of the
Chargor and to be in such form as the Bank shalf in s absolute discretion reguive 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 furiher legal or other assignments mortgages securiiies or charges
agreements or other legal documentation and will iake such other steps a3 the Bank may require to perfect
all or any of the same.

4.15 That every covenant resiriction conditien and obligation on the part of the Chargor confained
in Clanses 4. 1. 1o 4.15. inclusive skall be observed hy any holding and subsidisry companies {(within the
definttions contained in Section 736 of the Companies Act 1985) of the Chargor as if a reference 1o the
Chargor was a reference to the 2aid parent and subsidisry companies.

4.17

4.17.1 Te keep the Bank and any Receiver appointed by bt and their respective employees and agents
as a separate covenant with each such person) fully and effectuaily indemnified (on s full indemnity basis)
from and against all actions proceedings costs claims charges and demands either arising under ihe
Planping Acts and all other siatutes or whatseever occasioned by any breach or non abservance of any of
the covenants or stipulations on the part of the Charger contained in this Mortgage Debenture,

4172 Te reimburse the Bank for all costs charges and expenses (on 4 fall indemnity basis) in relation
to the creation comtinuance preservation eaforcement and discharge of the security constituted by or
pursuan! to ihis 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 or under any other agreement in writing between or biading on the
Chargor and the Bank such costs charges and expenses being deemed to be properly incurred by the Bank
ander this Morigage Debenture.

4.1%

4181 To obiain all requisite Environmental Licences applicable 1o the Mortgaged Property and
comply with the terms and conditions of the same.

4.18.2 To comply with all Environmental Laws applicable to the Mortgaged Property and not parmit
& coptravention of the same.

4.18.3 To notify the Bank of the receipt of and content of all claims notices or other communication
in respect of any alleged breach of any Environmental Law or the lerms and conditivons of amy
Enviranmental 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 vemedy andfor cease
the contnuation of any such alleged breach.

4.13.4 Ta promptly pay all fecs and other charges in respoct of any Environmental Licence applicable
to the Mortgaged Property.
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4.18.5 Forthwith unotify the Bask of the receipt of and the contents of any npotices or other
communication varying or suspending any Environmenial Licence relating to the Morigagsd Property and
forthwith take such steps as the Bank may divect to re-instate in full force and offect any Bavironmaental
Licence so varied or susponded.

4 186 Forthwith supply the Bank with copies of zny savironmental repors sudits or sudies
undertaken in relation o the Mortgaged Property.

5. PROVISIONS RELATING TOTHE PRIOR CHARGE (IF ANY)

i In the event of any steps or proceedings being tmken 10 exercise or enforce amy powers or
ramedias conforred by this Morigage Debentors or (e Prioy Charge agaiost the Morigaged Proparty the
Bank may at its absolute discretion redeem the Prior Charge or procure the transfer thereof to the Bank and
all principal money interest cosis charges and expenses of and incidestsl 12 such vedemption or transfer
shall be decmed to be propexly Incurred by the Bank sedor this Morigage Debenture.

i

3 Without prejadice o 18 fights to obiain & transfer or redemption of the Prior Charge the Bank
MAY DAy to any person in whom the Prior Charge may from time to time be vosted (whether such payment
be in consideration of such person refraining from enforcing hiz or her security or otharwise) any principal
money inlerest or other mooey secured by or payable in connection with the Prior Charge or any
procesdings relaling 1o the Prior Charge apd al] sums ipcurred or expended by the Bank vnder this power
shall be deemod to have beem properly incurred by the Bank ander this Morigage Debonlure.

3.3 Any statements of accounts produced to the Bask by or on behalf of any peszon in whom the
Prior Charge may For the time being be vested and produced in relation to the redemption or transfer of or
the payment of any som of 2unms by the Bank in connection with the Prior Charge may be settied and passed
by the Hank and all statements and accounts so settled and passed shall as between the Bank aod the
Chargor be binding on the Chargor as conclusive evidesce of the amount or amounts staled n such
staternenis or accounis.

6. ENFORCEMENT PROVISIONS

6.1

6.1.1 The Bank shall be entitled at any time (either before or after demand bas been made by the
Bank for payvment of any of the monevs bereby secured) by notice in writing o the Thurgor 1o coovert the
floating charge created by Clavse 3.4 shove into g fixed charge affecting all the property and assets which
for the time being are the subject of such fleating charge or a5 the case may be such of the said property
and azzels ag are specified by such notice.

&.1.2 COu the happening of any of the evends set out in Clause 6.2, the Secured Obligations shall be
decmed {(withour demand) 0 have becotne due within the meaning of Section 101 of the Law of Proporty
Act 1925 and shall become sutomatically and bnmediately payable by the Chargor to the Bank,

&7 The events referred 1o in Clavse 6.1 .2, ares

5.2.1 There 15 any defaclt io the payment of the Securad Obligations immediately following apon a
demand by the Bank for the same; or

622 There iz any default in the payment on the due date for such payvment of any interest due onder

this Morigage Debenture orin the payment of any other sum or sums payable from Hme to time under this
Morigage Debenture:; or
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6.2.3 There iz any other breach of the covenants or of the ebligations on the Chargor’s part or on the
Surety’s part contained in this Morigage Debenture or any breach of the covenanis and ebligations on the
Chargor's part contained in or relating to the Lease the Prior Charge or the Tenancics or there iz any breach
of any covenants whether positive or restrictive 10 which the Mortpaged Property is subject; or

6.2,4 A prior or subsequent morigagees or chargee or debenture holder or trusies oniers into
possession of the Morigaged Property or exercises or purports to exercise enforcement of such security or
exercises any power or powers relaling to such enforcement including the appointment of a8 roceiver ar
administrator; or

6.2.5 Thars iz either

(i}  any defaolt in or breach of the observance or the performance of the covenants
obligations amd stipulations on the Chargor’s part or the Surety’s part confzined in this
Morigage Debenture or in any other document between the Chargor or the Surety and the Bank
or

{iry  the happening of any matter specilied for the purposes of this Clause £.2. in the
provisions of any faciblity letier issued by the Bank to the Chargor or any loan or other
agreemeant (including without limitation any guarantee mortgage or other securily) snicred inlo
by the Bank and the Chargor andior the Surety or any facility letter or loan or other agreement
{including without limitation and guarantee mortgage or other secwrityv}); or

H.2.6 Any execution distraint or dislvess is levied or enforced apainst any properly or oiher asseds of
whatever nature of the Chargor or the Surely; o

6.2.7 The Chargor or the Surety ceases or threatens 1o csase carrying osn in business; or

6.2.8 A petition is presented for a baskruptey order 1o be made against the Surety (being or including
an individeal) or the Surety is insolvent oy stops or threatens o stop payment of bis debis generally or the
Surety makes or sgeks (0 make any arranpgements or composition with his creditors (whether under Part Vil
of the Insolvency Act 1986 or otherwise): or

6.2.9 An encumbrancer fakes possession or a receiver {whether administrative or otherwise) is
appointed of any of the assets or vndertaking of the Chargor or the Surety {whether as individual or 2 bedy
corporate) or & notice to appoint or a notice of intestion fo appoint an adminisirator under Schedule Bl to
the Inzsolvency Act 1980 is issued by the Chargor or the Swvrety or its or their direciors or a notice of
appointment of an administrator is issued by the holder of 2 qualifving floating charge under such schedale
to such Act ot & petition or application iz presented or made for the appoiniment of zn administrator in
relation o the Chargor or the Surery (being a body corpocate} under any laws relating to insolvency or
Tguidation; or

6.2 40 A petition is presented or an order is made or an effective resolution is passed for the winding
up of the Chargor or the Sureiy (betng a body corporate) or the Chargor or the Surety is insolvent or stops
or threatens 1o stop payment of its debis generally or is deemed unable to pay 1is debts (whether within the
meaning of Section 123 of the Insolvency Act 1986 or otherwise) or the direciors of the Chargor or the
Surety become obliged to convene a megting pursuant o Section 142 of the Companies Act 1983 or the
Chergor or the Surety makes or secks o make any arrangoment or composition with its oreditoss or a
proposal is issued or the Chargor or Surely becomes subject (o any volantary arrangement {whether under
Purt I of the [nsolvency Act 1986 or otherwise) or the directors of the Chargor or Surety take steps (o obtain
a movatorium (whether pursuant to the Insolvency Act 2000 or otherwise) otherwiss than in connection with
a winding up for the purpose of reconstiuction or amalgamation the terms of which are previously approved
in writing by the Bank; or

6.2.11 Any judgement against the Chargor or the Surcty for money remains unsatisficd for seven days
from the date of judgement; or
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6.2.12 An order is made for the compulsory acquisition of the Mortgaged Property; or

6.2.13 Control {as definad by Section 840 of the Income and Cerporation Taxes Acts 1988) of the
Chargor is acquired by any person or group of connected persons not having contrel of the Chargor at the
daie of this Mortgage Debeniure viless the prior writien consest of the Bank shall have boen obtained; or

6.2.14 In the reasonable opinion of the Baok any act or omission of or the financial standing and
position of the Chargor or the Surety is hikely to be prejudicial 1o the Bank or the Chargor's or the Surety’s
ability 1o perform their respective obligations to the Bank or cause the Bank’s security hereunder o be
prejudiced; or

6.2.15 Any of the events set out in this Clause 6.2, where applicable ocour in relation to any holding
or subsidiary companies (within the definitions costained in Section 736 of the Companies Act 1985) of the
Chargor or the Surety the term “the Charger” and “the Surety” being deemed for the purpose of this Clause
6.2, where the context admits to include any such holding or subsidiary companies

.3 The Rank’s powers of enforcement of the security constituted by or pursnant 1o this Mortgage
Drebenture
6.3.1 shall become immediately cxcrcisable on the occurrence of any of the svents specified in
Clause 6.2
6,32 shall b sxercisable with the henefit of the powers and rewedies conferred on morigagees by

Section 101! of the Law of Property Aot 1923 but without the restrictions Imposed by Section 103 of the
Law of Property Act 1925,

65.3.3 shall be as specified in Clauge 6.4,
&.4 The Bank's pewers of enlorcement are:
641 To sxercise the statuiory pewers of leasing conforred on the Bank which shall be extended 5o

as o authorise the Bank 1o let or demise or agres Lo let or demize the Morigaged Property io such person
or persons for such terms of years or for such tenaney at such rent with or without a premium and on such
general terms as the Bank in its absolute discretion may decide and to accept surrenders of leases or grant
options as the Bank shall think expedient and without the need to observe any of the provisions of Section
99 and 100 of the Law of Property Act 1925,

54,2 To appeint an Administrator or Administrators jointly severally or jointly and severally (as the
Baok may specify in the appointment) and to the sxtent permitied by law similarly (o remoye any
administrator so appointed and appoint anciher or others in his or their place (for the purposes of which
upon the occurrence of any of the svents specified in clause A.2 the floating charge i this Mortgage
Debenture shall become immediately enforceable).

B.4.3 To appoint a Receiver or 10 act in the case of two or more Recaivers jointly severally or jointly
and severally {as the Bank may specily in the appointment) and to the extent permitted by law similarly to
remove any Receiver so appointed and appoini another or othery in his or their place with all the powers
conferred on receivers appointed under the Law of Property Act 1925 with the power 1o eXxercise all the
statutory incidents of such power and (so ihat the conferring on him by this Morigage Debenture oF
otherwise of specific powers shall pot limit any of the powers deemed by virtue of Section 421} of the
Insolvency Act 1986 or by the Law of Property Act 1923 to have been hereby conferred on himj with all
other powers et out in Clauses 6.6, and 6.7.

6.d.4 To sell the Mortgapged Property either in the same manper and extent as if the sale were under
the power of sale conferred by the Law of Property Act 1923 or in the name of the Chargor or such other
manner 45 the Bank shall decide whether the Baak shall be in possession of the Mortgaged Properiy or not
and to exercise ol the staufory incidents of such power of sale.

(1% e vontinued page (14}




65.4.3 To exercise such power of sale whether the Mortgaged Property is discharged from or subject to
the Prior Charge {(any sale subject to the Prior Charge being upon such terms of indemnity against the Prior
Charge as the Bank may think fit) and to exercise such power of sale al such price payable in such manner
{whether with or without inierest or by instalmenss over any period or otherwise) as the Bank may think fit.

6.5 in the case of any exercise or purported exercise by the Bank of its powers of enforcement
under this Mortgage Debenture every purchaser (as defined by Section 205 of the Law of Property Act
1925} or any person dealing with the Bank or its delegate or any Receiver appointed hereunder following
such exercise or purparied exercise shall be entitled and bound (o assume without any enquiry that one or
more of the events specified in Cladse 6.2, has ccourred and that the Bank’s powers of enforcement ander
this Morigage Debenture have arisen and become exercizable and have been properly exervised.

6.6 Any Receiver appoinied by the Bank under this Mortgage Debenture shall ar all times have
power in the name of or on behalf and at the cost of the Chargor or at the oplion of the Receiver (but only
with the specific approval in writing of the Baek) 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 liquidation of the
Chargor) €0 do or omil (o do anvehing which the Chargor could do or omit 1o do and (in addiiion} fo excrcise
mutatis mutandis zll or any of the powers specified in schedule 1 o the Insolvency Act 1936 (whether or
not such Recciver 45 an administrative receiver) and in particular (but without prejudice 1o the genorality
of the {oregoing) any Receiver shall have power:

6.6.1 To deal with lake possession of collect and get in any of the Mortgaged Property; and

€.6.2 To enter upon and take possession of the Mortgaged Property to complete any building works
thereon which may be unfinished to cairy out any demolition furnishing or development of the Mortgaged
Property to do any repairs or make any structural alterations or improvements 1o the Mortgaged Property
and to do any other act in connection with the Mortgaged Property (including the acquisition of adjoining
or nearby land imlerests or rights for the benefir of the Mortgaged Property} which the Receiver may
consider it and to obtain in respect thereof all necessary consents and permissions under the Flanaing Acts
and otherwise; and

6.6.3 Without the need to observe any of the provisions of Sections 99 and 100 of the Law of
Praparty Act 1925 to let or concur in letting the Mortgaged Property on such tenancies at such rents
(whether with or without any fine or preiuvm) and on such geveral lerms and conditions as the Recaiver
shall think fit and surrender or concur in surrendering and to accept surrenders or granl renewals of such
lettings or of the Tesancies on any terms whatsoever: and

.64 To make any allowances to any present or future tenant or ocoupier of the Mortgaged Propenty
and to vary in any way the terms of the Tenancies or any future leitings to which the Morigaged Property
becomes subject; and

6.6.5 Forthwith and without the restrictions imposed by Section 103 of the Law of Property Act 1925
to sell or concur in the selling of the Morigaged Property (where necessary obiaining the leave of the Conrd)
and o carry such sale into effect by conveving tranaferring or assigning in the name and on behalf of the
Chargor and to accept as consideration for any such sale cash debentures or other obligations shares stock
or other valuable consideration which may be payable in 2 lnmp sum or by instalments spread over such
period as the Bank may consider fit and so that any consideration received or receivable shail ipso facto
forthwith be and become charged with the payment of all moneys and liabilities and oiher sums secured
hereby. Plant machinery and other fixtures may be severed and sold separately from the preises
containing them withont the Chargor’s consent being obtained thereto: and

6.0.6 To enter into any agreement or make any arrangements in respect of or to compromise any
claim or claims of or against the Mortgaged Property or arising sut of the Mortgaged Property which the

Receiver shall deem expadient; and

6.6.7 To effect all yepairs renswals and any improvements of the Chargor's plant machinery and
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effects and effect any such indemaity or other insurance {or wmainlain the same) in respect of the Receiver’s
acts or in relation o the Morigaged Property as the Receiver may deem fit; and

%68 To make any payments or incur any expenditure which the Bank and/or the Beceiver is oF are
expressly or mpliedly authorised by this Mortgage Debenture to make or incur (inciuding any payments of
expenditure under the Lease the Prior Charge and the Tenancies): and

&.6.9 To employ or appeint for all purposcs in counection with the powers specilied in this
Clause 6.6. any Solicitors Architects Surveyors Agents Contractors Builders Workmen and others on such
terms and conditions as the Receiver shall think fit and to purchase all such building and other materials
and to appoint and remove such managers sod sub-managers and to hire and discharge such servanis
attendants and others as the Receiver shall consider necessary; and

&.8.10 To carry on manags develop or diversify or coneur in the earrying on managing developing o
diversifying of the whole or any patt of the Chargor’s busivess including the power where the Chargor has
one or more subsidiarics of supervising controlling and financing sach subsidiary or subsidiarics and its or
their business or businesses and the conduct thercof;

6.4.11 To borrow any moneys required for the performance of his powers and duties with power for him
{0 secure by mortgage {either with the consent of the Bask in priority or pari passn or otherwise subsequent 1o
the seeurity constituted by ur pursuant to this Mortgage Debenture’ or otharwise as he shall think fit incurring
such @ rate of interesi and such provisions for repayment and otherwise as he shall think fit; and

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

6.4.13 To take or defend proceedings in the name of the Chargor including {Withont limitation)
proceediogs for the compulsory winding-up of the Chargor and proceedings {or directions under Section 35
of the lnselvency Act 1986; and

6.6.14 To do all such other things and acts as may be considered to be incidenial or conducive 0 all
or any of the above matters and powers or o be conducive to the realisation of any of the security
constituted by or pursuant o this Moerigage Debenivre; and

6.6.15 To manage the Morigaged Property and to carry on and conduct all such services which the
Receiver may deem proper for the officient management of the Mortgaged Property and gencrally to
manage the Mortgaged Property with all such powers and authority as the Bank shall think fit (o confer and
as though the Bank were the absolute owner of the Morigaged Property; and

6.6.16 To promete the formation of a subsidiary or subsidiaries of the Chargor with a view o such
subsidisry or subsidiaries purchasing leasing Heensing 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 employess of
providing management of other services or purchasing or selling agencies ur distributors or for any othor
purpose or fepction which may be regarded sz nocessary or appropriale by the Receiver froom time 1o fime.

G.6.17 To arrange Tor such subsidiary or subsidiaries 10 trade or ceasc to trade as the Receiver may
think fit from time o0 fume.

6.6.14 To arrange for the purchase lease licence or acquisition of all or any of the agsels of the
Chargor by any such subsidiary or subsidiaries on a basis whereby the coansideration may be for cash shares
debentures loan stock convertible loan stock or other securities shares of profiss or sums calculated by
reference to profits or turnover or royalties or licence fees or otherwise howsoever and whether v not
secured on the assers of the suhsidiary or subsidiaries and whether or not such consideration is payable or
receivable in a lump sum or at any one thme or a number of times or by instalments spread over such period
a5 the Eeceiver may think it
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£.6.19 To adept any contract of employment entered into between the Chargor and amy of its
employees with such variations to the contract as the Reeciver may think it

6.6.20 To casse the Chargor to grant such powers of attorney or appoint agents as the Receiver may
from time to time think expedicnt.

6.6.21 Sabiect to Sub-clause €.5.3. (o exercise all or anv of the foregoing powers either in the
Receiver’s sole name or as duly authorised agent for and on behalf of the Chargor and to exercise such
powers in any manner which she Receiver in hiz absolute discretion deems fit or expedient; and

66,22 To charge and be paid such commission and/or other remuneration and expenses (togeiher with
VAT if appropriare) as the Bank may consider proper without being Hmited by the maximum rate specified
in Section 1096} of the Law of Property Act 1925,

6.7

6.7.1 Without prejudics 1o Sub-clavse 6 7.6 the powers conferred by Clause 6.8, shall be in addition
(i the powers conferred on 2 receiver by the Law of Property Act 1925 and the powers granted by Section
109(8) of the Law of Property Act 1925 in relation to the application of insurance money shall be extended
50 that the Receiver may apply all moncy received by him in the payment of the Secured Obligations.

60.7.2 Al monies expended by the Receiver including without Hwitation in connsction with any
application noder Part 11T of the Tnsolvency Acr 1986 and in defending proceedings brought by any thind
party impugning the Bank’s title ro the security created by this Mortgage Debenture or the enforcement or
gxercise of the righis and remedies of the Bank or of such Receiver hereunder and all commission and/or
other remuneration and expenses (iogether with VAT if appropriate) received by him shall be deemed to
have been properly incurred under this Mortgage Debenlure,

6.7.3 Withoui prejudice 1o Sub-clause 6.7.2. uny expense incurred by the Receiver in the cxercise of
any power conferred on him by this Mortgage Debenture or by any statule may be paid or relained by him
out of any monies coming into his hands in his capacity as such Receiver and shall be in addition to any
commission or other remuneration payable to bim for acting as such Recetver

6.7.4 Withouot prejudice 1o the powers granted by Clause 6.6, the Receiver shall be deemed o be the
duly authorised Agent of the Chargor for all purposes and the Chargor shall be solely responsible {or the
acts defaults and remuneration of the Receiver and the Bank shall not be under any duty or liability in
relation 1o the Receiver's acts defaults remuneration or stherwisz,

6.7.5 Neither the Bank nor the Receiver shall by virlue of the Bank or the Receiver entering into
possession of the Movigaged Property be liable to account as morigagee in possession or for anything
pacepl actusl receipts or be Hable for any Ioss realisation or for any default or emission for which a
mortgages in possession or an owace or oocupier might be liable.

6.7.6 All money veceived by the Receiver shall be applied {irst in paviment of the remoperation of
the Receiver and the cosis of vealisation inclading alf cosrs and expenses of or incidental tv any exercise of
any power hereby conferred secondly in providing for the matters specified in the first three paragraphs of
sub-section B of Section 109 of the Law of Property Act 1925 and thirdly in or towatds the payment of any
preferential debis which are by statutc made payable in prefercnce to the money hereby secured o the
axtent ko which such prefevential debis are made so paysble and fourthly {whea so required) in or towards
gatisfaciion of the Secured OUbligatons and all the foregoing provisions shall take effect as and by way of
variation and extansion of the provisions of Sections 99 10 109 inclusive of the sald Act which provisicns
g0 varied and extended shall be regarded as mcorporated herein.

7.7 Only money actually paid by the Receiver to the Bank shall be capable of being applied by the
Bank in or towards satisfaction of the Sccured Obligations.
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7.0 The Bapnk and its servams shall bave the vight W enter the Mortgaged Property st all times
during the continuation of this Morigages Debenturs Tor all purposes in conpection with this Borgage
Debenrere incloding withnur Hmimton for the porpose of esiablishing whether or not the Chargor s
commpdying with 115 obbiganinas onder this Mortgage Debendure,

7.1.2 If the Chargor shall default in tuifilhing the Chargor’s covenanis obligations and stipulations
contained in this Mortgage Debenture the Bank meav at the expense of the Chargor for the purpose of
protocting the seourity constituted by or parsuant (o this Mortgage Debenture offect all works insurances of
other matters wod ke all other acticns and make all payments which the Bank wmay at s absolute
digeretion consider necessary and the Bank shall not be deemed therehy alone o have taken possession of
the Mortgaged Property and any suem oF sums patd by the Bank lu connection with such parposes shall be
decmexd 1o be oropeely incurved by the Bank under this Moctgage Debenture.

-

2 The Pank shall be at Bberty Frewns time to tme ro give any such time or indulgence ss the Bank
shallin s discretion think 1 for the payment of any bills of exchange promissory nolos or other soourities
which may have been discounted for or received fn account from the Chargor by the Bank or on which the
Chargor shatl or may be liable as drawer accepror maker endorser or otherwise 1o any party or parties and
any time which the Bank shall give shall not in any way release the Chargor or affect the security
gonsiitated by or pursuant to this Mortgage Debenture,

7.3 e the event of the Chargor incumbering or disposing of the Mongagod Properly the Chargor’s
tnen current o loan or discount or ether accounts (as the case may bed shall be desmed 1o have been
forchwith closcd and all sabsequent entries shall be desmed 10 have been made 10 8 0w BCCOUND OF REW
acconnis opened with the Uhargor and watbiont prejudive (o the rights of the Hank to consolidate all or any

of the Chargor's avcounts no moeney pand to or carmed o the oredet of the Chargor o any such new acoount

shall be sppropriated owards or bave the effect of discharging any part of the amount due o the Bank on
any such closed aogount.

F.d I addition and withour prejodice oo oany geaeral ben or simifar right which the Bank as
bankers may be enntled to st faw the Haesk may 8! any time during the contmuance of ths Morigage
Prebentore without notice to the Charger combine or consolidaie sl or any of e Chargor’s acoousis
{whether current or loan or discount or otherwised with any Dability fo the Bank and set off or transfer any
sum or sums standing o the credin of all or auy of such accounts tn or towards the salisTaction of all oo any
of the Uhergor's labidities o the Bank on auy other account ov in any respoot whether such labilities be

actual oy contingent primary ov oollateral or joint and/or severad
1A The Bank mayv place snd keep 1o the evedit of a suspense account for 50 long as the Bank may

conpsider £l any monies received under or by virtee of this Mortgage Debenture or any other secunity
without any obligation in the meantime o apply the same or any part in oy towards discharge of the Secured
bligations,

R The Bank may 2t 115 sole discretion and with or withou! notice {o the Chargor elect 1o conveart
atl ov any part of any sum recewved by the Bank pursuant to this Mortgage Debenture (n whole o in par}
intp the currency or varrencies of the whole or any part of the Secursd Obligations {deductng from the

procoeds of the conversion any currcnecy premiom or othee cxpense’ and the rate of exchange shall be the
Bank’s spot rade for selling the currency oy corvencies of the money and Uabilittes herevnder secured for
the currepey of the sum received by the Bank herspgcder 2t or about 11080 woan a0 London on the dute that

the Bank exsroises s night of convarsion hereunder.
7. Without prejudice o the powers and righis confnined v Clause 6.4, o sxeroising those rights

and powers the Bank shall have all the powers which the Receiver if he were appointed wounld have
conforred wpon im by Clapses 6.6, and 6.7, or any statule.
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8. WARRANTIES BY THE CHARGOR

8.1 The Chargor warrants to the Bank in the terms set out in Clauses 8.2, to 8.4, inclusive.

8.2 That the Chargor iz a limited liability company duiy incorporated and not in liguidation
administration or other act of tnsolvency wnder the Iaws of its incorporation.

5.3 That no consent licence or approval of any lecal or governmenial authonity is regqmired in
respect of this Mortgage Debentire and that any necessary exchange contrel cousent has been obtained for
iis creation.

5.4 That this Morigage Debenture does uot contravene any of the provisions of the Memoranduimn
and Articles of Association charter or other governing instrument of the Chargor and thai the Chargor has
been duly awthorised by all necessary corporate acts to ealer into this Mortgage Debentore and that this
Morigage Debenture constitutes a valid and binding Morigage Debenture in accordance with its terms.

9. POWER OF ATTORNEY

.1 The Chargor hereby lrrevocably appoints the following namely:
{1}  the Hank,

(i1} each and every person lo whom the Baak shall from time to time have dalegared the
exercise of the power of attorney conferred by this Clause; and

(iify any Receiver appointed hereunder and for the time being holding office as such joinily
and also severaily 1o be the attorney or attorncys of the Chargor and in s name and otherwise
on its behalf and as s act and deed 1o sign seal execuie deliver perlect and do all deeds
insirumenis acts and things which may be required {or which the Bank or any Receiver
appoinied hereunder shall consider requisite) for carrying out any obligation imposed on the
Chargor by or pursuant to this Mortgage Debeature for conveying or transferring any legal
estate or other infersst in land or other properiy or otherwise howsoever and carrying any sale
lease or other dealing by the Bank or such Receiver into effect for genting in the Morigaged
Property and generally for enabling the Bamk and the Receiver to exercise the respective
powers conferred on them by or pursuani to this Mortgage Debenture or by law, The Bank shall
have full power o delegatz the power conferred on it by this Clause bur no sach delegation by
the Bank to any person shall preclude the subsequent exercise of such power by the Banlk wzell
or any subsequent delegation thereof by the Bank to any other person and the Bank may revoke
any such delegution al any Ume,

9.2 The Chargor shall ratify and confirm ali transactions entered into by the Baok or such delegais
of the Bank or such Receiver in the exercise or purporied exercise of the Bank’s or such Receiver's
respactive powers and all transactions entered into doecuments excouted and things done by the Bank or
such delegate or such Receiver by virtue of the power of attorney given by sub-clanse 8.1 of this Clause.

9.3 The power of atiorney hereby granied is as regards the Bank its delegates and any such
Receiver fand as the Chargor hereby ackoowledges) granted irrevocably and for value as pan of the
security constituted by or pursuant to this Morigage Debenrore to secure proprietary interesis of and the
performance of obligations owed to the respective donees within the meaning of the Powers of Attorney Act
LAENE
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18. GEMNERAL PROVISIONS

B0 The restriciion on the right of consolidating morigage securities contained in seciion 93 of the
Law of Property Act 1925 shall not apply 1o this Morigage Debenture,

10,2 All sums costs charges remuneration and expenses properly incurred under this Mornigage
Diebenwre by the Bank and/or the Receiver and any orher monles peoperly paid by the Bank andfor the
Receiver in relation to such costs charges remuneration expensas or otherwise shall he due and pavable by
ihe Lhargor to the Bank on the date or daies of payment by the Bank andfor the Beceiver together with
interest thereon at the Interest Rate from the date or dates of payment by the Rank endfor the Receiver until
the date of payment by the Chargor and shall be charged on the Mortgaged Property and such charge shall
be in addétion and without prejudice to any and every othey remedy lisn or security (o which the Bank may
as Bankeors be entitled at {aw.

803
1.3 Auny notice or demand by the Bank shall be deemed to have been suiliciently given or made if:

(i}  sent by hand or prepaid letter post to or lefi at the registered office of the Chargor stated
herein or the address of the Chargor last koowa to the Bask: of

(il sent by relex or facsimile 1o the lasi known felex or facsimile number relating o any
such address or office.

3.2 Ay such actice or demand shall be deemed 1o have been served on the Chargorn

{i}  atthe time of delivery or as the case may be at the time it is left at the address referred
1o above if sent by hand;

(iiy  at the cardier of the time of delivesy or 1000 a.m. on the day afier posting (or if the dav
after posting be a Sunday or any other day apon which no delivery of letters is scheduled 1o ba
made at 10.00 2. m. oo the sexd succeeding day oo which delivery of letters is scheduled 10 be
made) if sent by prepaid leter post;

{tit}  a! the time of transmizssion f send by felex or Dacsimle {and & facsinnie shall be deemed
¢ have been mansmitied if it appears 1o the sender 10 have been transmitted {vom 7 machine
which is apparently in working ordery; or

{iv) on the explry of 72 hours from the fime of despatch In any other case.

1033 Service of legal proceedisgs in the maoner described o Subeclause 10,3, 1D above shall be
deemad to constitute good service.

16.3.4 Any notice or communication required te be served by the Chargor on the Bank under the
teris of this Mortgage Diebenture shall be sent by recorded delivery or registered post to the Bank at the
address stafed hereir or at such other address as may be notificd in writing by the Baunk to the Chargor for
this purpose.

10.4 The Bank shall have 2 full and volettered right to assign the whele or any part of the benefit
of this Mortgage Debenture and the assigness and other successors whether immediate or derivative of the
Bank zhall be entitled to enforce and procesed upon this Morigage Debsnture in the same manner as if
named herein. The Bank shall be entitled fo impart any information concerning the Chargor endior the
WMortgaged Property 1o any such assignee or other seccessor or any participant or proposed assignes
suceessor or participant mneluding their legal and financial advisers.

14.5 Thiz Morigage Debenture shall be governed by and construed in accordancs with English law
and the Chargor hereby irrevocably submits for the benefit of the Bank to the purisdiction of the English
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conrts but without prajudice o the Bank’s right 1o pursue its remedies in any other court of competeal
jurisdiction.

14.6 A Certificate by an officer of the Bank as o the Secured Obligations including without
limitation any interest in relation thevetn shall be conciusive evidence against the Chargor in any legal
procesdings.

0.7 The Bank shall oot be liabie for any involuntary Iosses which may eccur in the exerciss of all
or any of the Bank’s powers under this Morigage Debenture.

14.8 The security constituted by or pursuant to this Morigage Debenture ehall not be considered as
satisfied or discharged by any intermediate payment of the whole or pant of the Secured Obligations but
shall contipue and be a conlinving securily w0 the Bank notwithsianding any settlement or accoust or other
matter or thing whatsoever and shall be in addition to and shall not operate 50 in any way as to prejudice
or alfect the security cresied by any deposit which may already have been made with the Bank of the title
deeds relating to the Maortgaged Property or any other security which the Bank may now or at any time
herealler hold for or in respect of the Secured Obligations or any part thereof.

10.9 The Chargor hereby applies to the Chief Land Registrar for a restriction in the following terms
to be entered on the Proprictorship Register of the Title or Titles relating to the Mortgaged Property which
are mow or are hereafier to be registersd under the Land Registration Acts 1986 o 2002; “except under an
Order of the Regisirar no disposition by the Proprietor of the fand i3 to be registered without the consent
of the Proprietor for the time being of the charge dated | 1o favowr of Habib Bank A G
Zurich referred to in the Charges Register”.

10,10 Nothing herein contained shall operate 50 as to merge or otherwise prejudice or affect any bill
nole guarantes morigage or other security ar any contractual or other right which the Bank may at aay time
have for the Secured 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 onder this Morigage Debenture shall not
velease or discharge the Chargor from any lability to the Bank for the same or any other money which may
exist independently of this Morigage Debenture nor shall it velease or discharge the Uhargor from any
Liahiiity 10 the Bank under any indemnity ir Tavour of the Bank hercunder.

011 Where the security hereby given ro the Bank initialiy take effect as a coliateral or furiher
securily then motwithsianding any receipi releass or discharge endorsed on o given in respect of or under
the principal security to which this Mortgage Debentare operates as a collateral or further security the
security hereby provided shall in respect of any money or liabiliries or other sums which were orviginally
intended to be secured be an independent security for any such money or lisbilites or other sums.

1312 Each of the provisions in this Mortgage Debentare shall be severable and distinct from one
anoihier and if a4 a0y Hme any ope or more of such provisions is or becomes vahid ilicgal or ancaforccable
the validity legality and eoforceability of the remainiog provisions hersof shall not in any way be affccied
or umpaired thereby.

113 Any change in the constitution of the Bank or its absorption of or amalgamation with any oihet
perscn or the acquisition of all or part of its undertaking by any other person shall not in any way prejudice
or affect its or their rights hersunder,

1014 Notwithstanding anything herein coniained all righis attaching to any shares charged by this
Mortgaze Debenture shall excepr where the Bank or its nominee is exercizsing such righis for the purpuose
of preserving the value of the security constituted by thiz Morigage Debenture or for the purpose of
vealising such security be exercized by the Bank or itz nowinee n accordance with the Chargor’s
instructions and in the Chargor’s interesl.
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IM WITNESS of the foregoing provisions the Chargor and the Bank bave signed or sealed this Morigage
Debentire 2z 2 deed and have delivered @t apon ks being dated,

For use by SEGNED a3 a deed on behall of
Companies

Avting by
{Dhrectory and by

Cary iy ChRMA

{Hreetor)

A Shemeep Shant
(DirectotTiecretary)

(Director/Secretory)

STGMNED AR A& DEIL by

*”f’f‘" i P 1 L O ‘. J

s TR

anel

ag duly ai.zi.?":gz'iae{é m?@mgfﬂ
for and on behall of

HABIE BANE AG ZURICH
in the presence of

Mame of witness bR REAVE s
- . N ﬁ:‘““‘mm.. )
Siganture of witness i ‘”M‘E;W._hh
Address -1 %éﬂi}f#i%&.}mgﬁ
L{{;}:%ﬁ SN L iMAg: Z L CYaa
Occupation gl N e
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RELEASE

DATE: 20

The within-named Bank hereby releases the within-defined Mortgaged Property from all moneys secured
by and from all claims and demands under the within-written Deed PROVIDED THAT this release shall not
discharze the withip-writter Chargor from any lability o the Bank remaining to be paid or any other
security held by the Bank

SIGNED AS A DEED
AND DELIVERED UPON DATING
by

and

SIGNED A% A DEED
AND DELIVERED UPON DATING
by

and

as duly apthorised Attorneys
for and on behalf of

HARIB BANK AG ZURICH
in the presence of

Name of witness S

Sigoaiure of witness

Address

Crcoupation
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