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Details of Charge

Date of creation:  23/09/2015
Charge code: 0695 9164 0003
Persons entitled: HSBC BANK PLC
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: STEPHENSON HARWOOD LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6959164

Charge code: 0695 9164 0003

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 23rd September 2015 and created by FORBURY
PROPERTIES LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 24th September 2015 .

Given at Companies House, Cardiff on 25th September 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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{1} FORBURY PROPERTIES LIMITED
-gnd -

{2} HSBC BANK PLC

DEBENTURE




THIS DEBENTURE ismadeon . 2015

BETWEEM

{1} FORBURY PROPENTIES LIMITED = company incorporated in England & Wales fregistered
number 6959164} whose registered office is at Fifth Floor, 18 5¢ Bride Stree, London BOSA 44D
{fhe Chargoer), md

{3 HSBC BANK PLC ¢the Lender).

R DEFINITIONS AND INTERPRETATION

115 1 Defindtions
T thiz Debenture:

Affiliate means a Subsidiary of a company, a Holding Company of et company or ayy Uiher
Sudidiary of thet Holding Company;

Amthorisetion means an suthorsafion, consent approval, resslugion, losnce, exemption, filing,
notazisation or registration;

Barrewer wmeans Bird Overseas Holdings Limited, a ommpany incorporated and registered under the
taws of England and Wales with registered number (7538544 whose registersd office is at /o The Royal
Park Hotel, 3 Wesiiourne Terrace, Lancaster Gate, Hyde Barl, Loadon W2 3UL,

Hedging Agreement means any master agreement, confirmation, schedule or other agreement entered
into o tor be cotered foto by the Chargor for the purpose of hedging interest rate fizbilities andfor any
exchange vate of other risks in relation to sl or paot of the Secured Liabilities and shall fnclode alf
irades comducted thersandern

Holding Compasy has the meaning given in section 1159 of the Companies Act 2006
Interest Rate mesns the rate of interest payable on any facility secured by the Security;
‘Lesse means any Jease, underlease, tenancy, licence or other right of pecipation o which the Propenty
ix Fromi tine to time subject together with any related guarantez or ather security for the performance of

ihe lessee's oblizations;

gaterial Agresients mesns each agrosmen desigmated in writing as 2 Materisl Apreement by the
Lemder,.

Property means all the resl property from time {o time subjéct to the Security Interests created By the
Chargor in favour of the Lender;

Receiver meens a0 admimistrative receiver, a regelver andfor manaper of zoy or all of the Chargor's
assels appointed by the Lender under the Security,

Secured Lisbilities means a1l monies from time to time due or owing and-all other actual or contingent
Lakilities from fime fo tme incurred by the Borower or the Chasgor to the Lender {including any
under any Hedging Agreoment);

Seeuridy mesns the Security Interests created or intended . 1o be ereated by or pursuant fo thid
Draberiurk;

Seeurity Assets means all the Chargor's assets from time o tiime the subject of Secwrity;
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Security Interest means a morigage, charge, agsignment, pledge, len, standard seourity, assignation or
giher seeurity- interest securing any obligation of any person of wy prkier wgréemenl OF SFFEREOmo
having & similar effect;

Shares means the sheres and sasosiated rights referred o dn shapse 4. 1{e); and

Subsidiary has the meaning given in section 1159 of the Companies Act 2006,

1.2 Interpretation

{a}

oy

e}

(i

{e)

Utleds a contrary indication appears, any referénce in this Debenture 10

&

{11}

(3if)
i)

443

{wi}
fvity

(vl

assefe includes present snd Tupare propertics, rovenues and dghts of awery
destriphion;

the Lender shall be sonstrued to fnclude s suceessors ia tide, pormitied agsigns and
pernsitted transferees

a disposal includes & lease, ficence, fransfer, sale or other disposil of sy kind;
snclades or including shall be read and construed as including the phrase withoul
Emitation:

this Trebesrbare or any other agreement oF instrument i3 & reforence 1o this Ddbenture,
or other agreerent or instrament as amended, supplemented, extended, tostated,
werested andior replaced in any manner from dme jo Gme [hvwever Tondamentally
and oven i any of the sene increases the Chargor's vbligations or provides for farther

BOVATDES Y

& provision of law is a reference to thet provision as amended or re-epacied;
the singlar inclades the plural snd vice versa; and.

any real property Includes:

{AY all or any partof it

iB il bulldings, fixnmes {(asluding trade fixtores), fintings and ficed plant of

wachinery at any tme o8 that property;

16} all essornents, servitudes, duhts and spreements i respact of thal propery

{1 21 rents Troms and proceeds of saie of thet propety; wdd

(E} e benefir oF all covenatits given in respeet of that property

When say provision of this. Debenture tefers 1o an approval or-consent by the Lender tha
provision shall be contirued 5o as o reguire that consent or approval 1o b piven inowriting,

References 1o clauses and paragraphs are 10 be congtrued, wnless oiherwise stuied, o5
referenves to clauses and paragraphs of this Debentiirg,

Clause headings are for ease of reference only and shall not affest the construction of this
Dehenture.

¥ the Lender veasonably congiders that gn-amount paid by the Chargor is capalble of being
avoided or othérwise set sside on the bankruptey, Houidation or sdministratiol of the Chargor,
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1.3

el

3,

31

then that amount shall not be considered to have been irrevocably paid for the purposes of this
Drebenture, '

Third party rights

Only a Receiver has any rights under the Contracts (Rights of Third Parties) Act 1999 1o exforee oy
enioy the benetit of any term of this Debenture.

Law of Property (Miscelianeons Provisions) Act 1982

The terems of all other documents entered into between the Chargor and the Lender are ineerporated in
this Debentore 1o the extent required to ensare that any disposition of the Property contained in this
Thehesturs is 3 valid disposition in dcéordance with section 2(1) of the Law of Property hdisceliansous
Feovisionsy Act 19ES,

Trelivery

The parties intend this Debenture to be delivered on the first dade specified on page 1 of this Debenture
and thes this Debenture shall 4ake effect s 2 deed notwithstanding the fact that the Lender may only
sxeeuie this Debepture undar hand.

COVERANT TOFPAY

Covennat 1o pay

The Chasgor shall pay or Gscharge eich of the Sectred Lisbilities whes the same fall due for payment,
Fuorther sdvanoey

This Trehenture s made 0. seoure any further advences or other factlstiog bt it does not orsate any
shligation on the Lender to wake any further advances.or ‘make eiher fBoilities available.

Dafuull inderest

ey Amy amount which is notpatd under this Dubentire when die shall bear interest (both before
ané after judgment and payable on demand) from the due date until the date on which such
aypount s pnconditionally and frrevocably paid and discharged in full.on a daily basis at the

rate that { two per cent above the Interést Rate from time w tme.

{3 Frefauk interest will socrue from day to day ova yoar of 365 days and will be compounded at
such imtervals & the Lender considers are spproprisie.

BECURITY

Tature of sevurity

All Becurity and dispositions created or made by or pursiant B this Debenture are created or made in
Favour-of the Lender with fidl tifle guarantee in seeordance with the Law of Propérty {Miscellanesus
Provigions) Act 1994 as security for the discharge of the Secured Linbilities.

Duslifvieg Hoating charge

{a} Paragraph |4 of schedule B 1o the Insolvency Act 1986 applies to any foating charge created
iy of pursint to this Debenture.

) Each flomting charge created by this Deberture i a qualifying floating chagge for the purposes
of the Insolvency Act 19886,

LOMLIVER 16730370,



4. FINED SECURITY

4.3 Figed charges

The Clareer «harges and agroes 1o charge &ll of its present and future nght, title and nterest in and
the following assets which are at any time owned by it, or in which o Fromn sione 10 thme by an interest;

fa}

b}

3]

by way of fivst legal morigage:
{5 the real property specified in schedule 1 The Fropery); and

£l all other real property (if any) at the date of this Debenture vested in, or charged to
the Chargds (nat charged by clause 4. 1{a ik

Wy way of frst fixed charge:

ay alf oibier real property sud all iterests in real propery (not morigaged by
plause 4.5 {alk

{it) sl Vicences to-enter upon or use land and the benefit ofall other agresments relating
5y Tamd;

£ the proceeds of sale of all real property; and

{1} the bepefit of any rental deposit given or charged to the Chargor by any occup ior of
sny yeal property;

By way of first fixed charge (ipsofar as not mortpaged by clause 4.5{2) or charged by chuse
4.1byy 2l present and future rents and other sums dug ip the Chargor order any Lesse;

by wary of fivst fixed charge ail plant and machinery {insofar as not mortgaged by clause 4.1 {a)
‘or shargéd by clawse 4.1{b)) and the beneDit of all contrachs, hoenees and warranties relanng W
the zame:

by way of first Sxed change:

{il i shures referred 1o i schedule 2 G any i and

{iy all other stocks, sheres, debennires, boads, waranls,  coupons, negotishis
“justrments, ceriificates of déposit or other securities ar S ivestmens” {as defined In
part, T of sohedule {1 to-the Financial Services and Markets Azt 2000 as in force at
the date of this Debenmme’ now or i fafure owned by the Chargor or beld by =
fmRnee, st Bduciary or clearance SySm on i ehall or in winieh the Chargor

has am interest al any tme fnod charged by clause 4. 10

in cach case, togither with all dividends, distributions and othier invome patd or payable
and all fights, mondes or property accruing or offered at any fime i pelatitin o such assen
whather by way of redemption, substitution, exchange. hizmus of preference, vnder opfion
rights or otherwise:

by way of first Tixed charge the vlocked acoounts of the Charger held with fhe Lender o
detsiled in schedule 3 and all monjes wr any time standing W the tredit of those aceounts,
together with all additions, renewals, replacements o redesignmions of such avcousis {in
whatever currencyl;

by way of first fixed charge alt the Chargor's accounis {(save for thoss lsted in clause 4.1
from which the Chargor 1 not entitled (in secordance with the terms of any agreement with
e Londler of this Debenture) to withdeew, transfer or otherwise deat with all o ahy part ol
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(b

iy

i

i

{1
{m}

the balence standing o the credit of such rovount without the prior comsent of the Lender and
all monies ab auy e standing to (ke cradit of those scoounts, together with all silditions.
risewals, Teplaceiments o redesignations of such aopoints {in vwhatever cureney i

by way of first fixed charge all the Chargor’s accounts tsivve Bor those Hated in clavses 41
and 4. 1{g)) with any bank, fnancial institution or other person. af any thine and alf toonies at
any time standing to the credit of thuse accounts. iopether with all additons, renewals,

replacements or redesignations of such secounts (in whatever LWTENCY

by way of first fixed charge all the rights the Chargor bas From time 1o Hme in respect of any
patents, trade marks, service marks, desigris, business names, copyrights, database rizhts,
destgn sights, domiain paes, moral rights, imventions, confidential information, koow-how
and oflisr intellecual property rights and nterests (whether registered or unregistored ) amd the
henifi of all applications for angd rights 1o use such assets;

by way of first fixed charge, sach Hedging Agreoment, sl rights aod remedies in comection
Wil each Hedging Agreemeit and all proceeds and claims arising from them:.

by way of frst fixed charge [fo the extent not otherwise charged or assigned in this
Drebamurel

{i3 the benafit of alf licences, consents, agreements and Authorisations held or used in
costinserie with the Chargor's busingss or the use of any of it assets; and

iy any letter of credit issued in the Chargor's Ervour and ath bitls of cwchange and other
pegotizble instruments hield by it

by way-of frat fived charge oll of the Chirgor's poodwill and undalied capitel: and

to the extent that any asset expressed fo be assigned pursuant 1 cleuse 4.1 {Seourity
assignments) is wot sffectively assigned under that clagse, by way of first fixed charge, such
asger,

.3 Becurity assignments

{a}

The Charger assigns and agrees to assign absobutely (subject 1 g proviso for ressuigainent on

redemption) all of its present and fifture right, titte-and interest in and to:

{£} fio the sxtent not morigaged or charged by clanse 41 {Fiked charges)) dll present
and- future rents and other suims due 10 the Chargor snder any Lease;

{1} each Material Agresment fogether with all rights and remedies in conmection with
each Miterial Agreement and all proceeds and claims arising from them,

{311} all insuranice policies; claims under those insurance policies and all proceeds of those
claims vadir the insurance policies;

{e} 21! present and future book debls und other debts, royalties, feps, VAT and mioneiary
clatms and afl ofier dmounts gt any time repoverable or receivable by e Chargor or
dup rowing to it (whether actual or contingerd and whether arising under contract or
Jinmny other manner whatsoeverk

{vi e beselit of al rights, guarantees, Secutity Interests and remedies relaiing to any of
the foregoing: and

{wi} all proveeds of any of the foregoing not othersrise sssigned vader this wlanse 4:2.
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43

4.4

{B}

o the extent that any sight refered 1o in clause 42wy is mt ﬁ&’sig‘i}ai}i&,,_ma aszignmment which
that lauge purports to effect shall operate 85 an assignment of all T Chargor's present and
future riphts and claims to any proceeds of such rights.

Motioe of Security

{a}

b}

b}

)

The Chargor must give notice of the grant of the Security i
§i ench tenant uidey 8 Lente;
fiiy sach cownterpaty 1o 2 Material Agreement;

fary sach counterparty to Hedging Agreément which is nof glso the Lender in the form set
o In Schedule $4{Form of motice of charge of Hedging dgréewdnil,

{iv) each insurer under any insurance policy in which ¥ has dn merest In the fopmy et out
in Schedule 5 (Form of sotice of assignment of Tesigemoe); and

v} each institution with whont it has & bank sccoust which 1s not alan the Lender fnthe
form et out in Schedule § (Form of Rotice of churge o bavk Geonimnts),

and it shall use its rossonable endeavours to procure that the recipiem of each notied
acknovwledges it in wriling.

A potice pursuant W clavse 4.304) st be given:
{1} in the preseribed forms attached to this Debenture;

it smpmediately i respect of eath Lease Wfmterial Agrecment, Hedoing Agreement,
inswrance policy and bank scoount in existence as the dabe of this Debenturs; aifud '

(i prompily after the.eniry into 4 new Lease, Material Agrepment, Hedging Agroememt,
insurance policy or the opening of a pew bank sccount sfiyr the date of this
Diebenture.

1 the Lender s the ssme entity 25 the counterparty 1o any Hedging Agreement the Lender
acknowiedges that this Diebeatire constinmes notice o it of the charge of any Dedging
Agreernent ander chaese 417 to which it is a counterparty.

I dhe Lender 3¢ the nuitation with whom the Chargor has ‘any bank account the Leader

acknnwledges that . this Debenture constitues notice to it of the charge over the bk accounts

pnder chause 4, 10D, 4. 1(g) and 4.1¢h) which are keld with it.

Preservaiion of guely

‘The Lender is not abiiged to take any steps necessary tir preserve any of the Chargor's assets, o enforee
any term of any confract or 10 make any enguiries as to the pature or suffivieney of any payment
recedved by it purseant to this Debenture.

FLOATING CHARGE.

The Chargor charges and agroes to charpe by way of Tirst floating charge all.of s present and filure:

i2)

assete and undertaking {wherever. located) nivt otherwise effectively charged by way of Tirst
fined mortgage Or charge of assigned pursuant 1o clause 4.1 (Fixed churges), clavse 4.2
{Karurity assizmmenis) or any other provision of this Debenture; and
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.1

#.3

Gk

£5

alt
Y

£y {whether or not effectively so cbarged or assigred) heritable property amd all other property
zid assety in Seothesd.

CONVERSION OF FLOATING CHARGE
Conversion by noties

The Lender may, by written notice 0 the Chargor, convert the floating charge created. ander this
Debeatare ivto o fixed dharge as regands afl-vr uny of the Chargors assets specified in the notice.

Lmeil companies

The flosting charge created under this Debenture shall sot convert into 2 fwed charge solely by reason
of & moratorium being obtained in regpeet of the Chargor under the Insolvency Act 2000 {or auything
done with & view tv ohisinlog such 2 mormtorium).

Antosmatic tonversion

The floating charge crested wnder this Debenture shall {in addition o the circumstaricss in which the
sapd witl socur under geners) Taw) aufomatically convert lato-a fiwed eharge:

fa} in relation to any asset which is subject to a floating eharge if:
44} the Chargor creatas of aliempty or Purpors o ceeele any Seeurity on or over the

rolevarnd agset without the prior congent of the Lender; o

£} any third party levies or aftempls {o levy any digtregs, sxevution, aftacknent or other
’ legnl process spainst any such ssset; and

i) over all the Chargor's assets which are subject 1 & floating charge i an adimihistrator wider
the Insolvency Act. 984 is appointed in respect of the Chargor or the Lender repeives notioe
of intention W appodor such an administratr,

Senttish property

lause 6.5 Ulematic comversion) With not spply to any sssss sitoared’in Sootland if, and o the extent

that, 1 Receiver would not be capable of exercising his powers in Beeland pursuant o section T2 of the

insttverncy Act 1986 by reason of sush sutomatic conversion.

Partial conversion

The giving of o notice by the Lender pursuant @ clause 5.1 (Comversion by novicey o relation 1o any

elaes of the Chargor's assets shall not be construed as 2 wakver or sbendonment of the rights of the

Lender to serve similar notices in respect of any other class of assets or of any other right of the

Lasnidher.

REPREEENTATIONS

izemeral

The Chargor makes the representations and wafrantics sel oyt in thiz clause 7 (Reprasermations) 1o the

Lesdir on the Gate of this Debenture and on sach day the Secured Lighilities are oulstanding.

Bfntuz

{# it is 2 fimited liability corporation, duly incorporated and validly existing under the baw of its
jurisdiction of incorporetion,
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t143) trand sach of s subsidiaries hove the power fo own thelr #5sets and carry on twel respegiive
businesses 43 they are hoing sondusied,

7.3 Binding obiigations

{a} Hs obligations in this Debenture ars legal, valid. binding and spforteable oblipations.
{ky The Security Interests which this Debenturt puiports. 1o fradte are valid and effective and are

ot Hakle to be aveided or otherwise set sside on its liquidation or administration.
7.4 Mopsconflict with other obligations

The entty into and performmnce by it of its obligadons onder this Debenture ared the granting of i
Security di not and will mot conflict with:

o} any e or regulation epplicdble to i
iy ity pomstiiutional documents; or
(€} any agreement or insirament binding upon it or any of iy assets oF constitue & default or

termination event (however described) under any such agresment o instrument.

.5 Fower wud authery
{a] it has the power t enter into, perform and deliver, and have talen all necessary sction to
suthiorise its entry info, performance and- delivery of, this Debenture and the “grant of the
Beourity.
ta) NoJimit on ite powers will be excesded a5 a reslt of the grant of the Security,
7.4 Yulidity and sdmissibility in rvidence
{a} Al Axhorisdtions reguired or desirable to enable-It lawhdiy t enter into, and cotmply with its

obligations under this Debenture and to grant the Security Tave bisote obtated or effected and
mre in Tull force and effect.

i Al Autherisations nevessary Tor thie conduet of its business; trade and ordinery activitles have
een obtained or cHected and aie in el foroe and effect.

T Solvency
As ot the date of this Drebenture B s sble to meer fts Jebts-as they fall due and Iy not deemed unsble to

puy iis-debis within the meaning of section 123 of the Tosolvency Act 1386 or any anslogous provision
iy relevaid jurisdiction.

TE Enviromsmental Laws
{a} 3t i complying with any applicable law or regulation which relates o
I5) the pothwtion or proteation of the environment
(it} e vonditions of the workplave; or

(HiY the genesation, handling, siorage. use, release or spillage of any substance which,
slote or i combisution with sny other i capable of causing kam 1o s
anviromiient, inclading, any waste,

LONLIVER 6730070
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Tai

113

.1

8.2

3.3

and it iz not awere of any claim which has been commenced or iz threstened ageinst i io
respect of any breach of alleged breach of ooy suchi laws or regulations,

{h) S far gs Bt Je aware no dompercus subsiance Das been used, disposed of, genersted, stored,
durmped. released. deposited, buried or emitied &t on, from of under the Properly.

Berurity

No Security Tmerest exisis over any of fts present or fsture assets other than as permited by this
Drebenture.

Banking

The Security has or will have first ranking priotity and it is not subject o any prior rapking o pazi
passy ranking Security Interest,

Title to assels

It hag s pood and marketable title 1o and is the sole legal and beneficial swaer of the Securtly Assets.
Contre of main interest and establishments

For the purposes.of The Councit of the European Union Regulation Mo, T346/2000 on Insolvency
Procesdings (the Regulation), its "centre of matn interést” (as that term is fisend in Artiche 3(1) of the
Regiletion) is siteated in Bngland and Wales and it has no “wtablishmen™ (o thet wean 35 used in

Articls 2003 of the Regalationy in any athey jurisdiction.

GENERAL UNDERTAKINGSE

Hgpative pledge

The Chargor shall not create or permit to subsist any Security interest without the consent of

the Lender,

i dieposals

Unless the Lender consents, the Chargor shall mot madeo sy disposal of fts assets dhar sre-mongaged,

charged or assignied fo the Lender by this Debenture evenif the disposal i Iecluntary.

Covenands and payments

The Chargor must

{3y abserve ard perform all covenants and ctber obligations and matters (whether or not contained
i any apresmenyor other docsrment) from Bme 1o time affevting ary of the Security Assets or
their tse or enjoyment and on the Lender's reasonsble request produce evidence 1o sotlsly the
Taetwdey that it is complying with this obligation;

{h) promptly inform the Lender if it becomes aware of any steps takien o procesdings commenced
by any person with 2 view to.ohiaining forfelture of or detormining sny lease, underiease,
tenaney o Heenor compiited in the Security Assets

{2} fot permit any breach of any byeaws, cther laws and regulations -affecting any of the
Security Assets; and

{d) pay or procure the payment of all rents, rates, taxes, chifges, assessivents, impositions and
othier owtgoings oF any kind which are froam timée to time payable (whether by the owner or the
-sooupier) in respect of any of the Security Assets.
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5.4 Enforcement of righis

The Charpor mus:

(ol use ils best endeavours to ensure prompt observance and performance of the wrms of sach
isgge ynder which it holds a Property by the lessor, and

{h use its hest endesvours b enforee sy rights and institute, continue or defbnd any proveedings
velating 1o any of the Seodrity Assets which the Lender may require fromn thne to time,

i each case at the Uhargor's cost,

. INSURANCE UNDERTAKINGS
.1 stnienance of insuranve
{2} The Chargor must ensure that at gl times it benefits Fom insurahct sgainst third party and

pushlic Hiability risks-and each Property is insured against.

i}

(i)

logs or damage by fhee, storm, lemipest fiocid, carthquake, lightmmg, explosion,
impact, altorafl (other yan hostile aircrafly and other aerial devieces and artcles
dropped from them, riot, werrorism, civil commotion and malicious daeege; barsting

o overflowing of water tanks, apparatus or pipes, subsidence; and

such other risks and contingencies as are inswred in accordamee with sound
commercial practice or which the Lender may direct from time fo iz,

1o the il Teinstetement value thereof with adeguate provision giso being rmade for:

{4} ihe cost of elearing the site and architects’, engineers', surveyors’ arnd other
profiessional fees incidental thereto {ogether with provisien Tor Duure
foflation ) and

1B the Tose of rents or prospective rents fora period of not less than three years
\ B & Rt e _
or such other period as the Lender may dirett and having regard w0 sy
poteniial increases in vent 4§ & resull of reviews,

) Thee Chasgor st ensure at all s that sit insurance policies:

{33

it

Ay

comtain 2 mosgages olause whereby such Insmance policy will nof be vitinted or
avoided as against a morigagee of seturty holder io the eventof pr o 4 resplt of Gny
misrepresentation, act or neglect or failore w0 make diselosuwrs on the part of the
inswred party;

comtnin a “lenant's clouse™ in the following or similar wrms:

e jrmurarice. hereby effected shall not be prejudiced by any el oF omizsion
skt o beyond the control of the inswed on the port of gy wenant decupying
or wsing the premises, provided thad the insured immediaely on beoraning wware
Higreol sholl give moatice to the insurers and pay on additionid premium Hreguiied”;

comtain terms providing that it will not be invaiidited so far as the Lender is

concered for Failure 1o pay any premium due without the insurer first giving fo the

Yender not less than 28 davs’ writlen notics:

contain ferms. providing that the Lender shall have we duty of disciosurs 10 ihe
insurince company or underwrites and have so Habiltty o pay any unpaid premivm;
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£d)

(e}

i
{gi

)

(v} a7 in & amouant and form acceptuble io the Lender; nad

fvid are with an insuranee company or underwiiters acceptable to the Lender.

Tfthe Tender requests the Chargor st profiply provide:

£ g eopy or sufficient exdract of each insyrance woliey:

it sach premism receipt or other evidenee of payment of premivms,

{1t} any other information in connection with the ipsuramce pobicies.

€ the Lender considers that the amount insured, or the risks vovered, by any insurance policy
are inadeqiiste, the Chargor must increase the amount insared by it andior reqiire the category
of risks covered by it 1o be amended to such extent and in such manner a8 the Lender may
conshder sppropriate.

The Chargor must:

{0 ensere all premiums and other monies payable under each insurance policy sre pod
panctually;

i} ensure that all things necesssry o keen all the inserapee policits in foroe are done
prommptly: and

{fiy notify the Lender of premiums paid, renevals . mads, material variations and
canceliations of insurance policies made or, fo the knowledge of the tmsred,
threatened or pending.

The Clargor must pot allow avvthing to be done which may make any insaranee policy voud
wr vaideble:

The Tharpor must 20 oll times ansure that each mswrance policy names the Lender 2z 3 co-
insured and first loss paves in respect of any monies paid out in excess of £30,000,

If the Chargor dives not comply the Lender may {without any obligation to do so) effest or

renew any such insurance policy either i its dssn asre, or together with the Chargor in such

siem and on soch terms hs which the Lender miy reasonabily think expedient and all monies

_f:xpimé-a&' by the Lender will be deemed to be praperty waid by the relevant person and shall

be reimbursad by the Chargor on demand.

2.3 Application of insurancy moeskes

The Chiargor wast apply sums received under any insurance noticy as follows:

(@)
e

i the Chargor i¢ required by a Lease to apply the sims ina particular way then it must do 50

stherwise the Chargor wivst gither;

{i) apply the sums fowards making good the loss o damage io wiitioh they rolate: or
{ii anply the sums towards the discharge of the Secured Liabilities,
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8.4

5

e

FROPERTY UNDERTAKINGS

Froporty mahagement

The Churgor must diligently menzge or procure the management of the Property in zcoordance with the
prinviples of good estate wanagement and promptly notify the Lender of any fmaterial deéfault by any
lesses oF other ocougier of the Propety,

Leases

In addkition fo the restrictions in olanse §.2 (Ve disporalst the Chargor must sl

{a} grant aoy Leass:;

iy aneept sy surrender of » Lease;

fch rerminate {whether by forfeiture o oiliervwise) any Loase;
{43 vary sy ferms of & Lease; or

{3 wwaive any rights it bas under apy Lesse,

without the Lender's prior consent and may not enfer into any agreement to do so,
Werks

The Chargor must eristire et oo person:

{a) demolishes any buildings or erections on this Propery;
{3 caakes dny swractersl dheraion © any Propertysor
1) rerpoves any fixtures o any Propery,

without the prior sonsent of the Lender.
Hepair
The Chargor must:

{8} ensure 4l buiidings and erettions fom thve 1o time wpon the Property and afl fittings, plant
s machinery o6 the Property is in good and substantial repain; and

] when necessary replace, or progure the replacement of, te sare with iteras of similar quality
and value.

Fay outgoingy

Thie Chargor smust enstre all fates rents, oulgoings and other sums payable out of or i respect of any
Property are promptly paid.

Trevelopment of Property
Withcut the prior consent of the Lender, the Chargor shall not:

{4} carry out or permit to be camied cut eny development for which planning permisgion is
veanired

LONLIVEY
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{3 make {or perznit others to make) any spplication for planning permission; or
{c) implernent any planning permission.

187 Mew seguisitions of lund
The Chargnr Mt

() give the Lender a5 much prior notice as possibie of & proposed acquisition of any Sexurity
“gset which may fall within the security crested by ciause 4.1 {Fired chorgesy, and

by st ity cost, exaente and deliver a charge by way of first legal mortgage in favour of the Lender

of any feehold or leasehold properly which hecomes vested in it after the date of this
TDebentre.

P08 Registration at the Land Registry

{a} The Chargor must do sl things to fucilitate. the regisiration of this Debinture against any
relovat il repistered at the Land Hegistry.

{5 The Chargor censents to an applicstion being made by -ﬂim_ Lender to the Land Ropistrar Tor
the following restriction to heregistered ppainst is tide to the Property in the foilowing terms:

*o dispogition of the registered esrate by the proprictor of the registered estaty iy o e
registpred withoud o wyithen copyent signed by the propiietor for she. ime Being of tee churge
dated [DATE @], in favour-of H3BU Bank Ple refarved to in the charges register”.

{ch The. Chargor must not permit any other person G e regivtered at the Land Registry as
-proprietor of any Property.

{3 The Chargor must aot create or peomit o arise any interest which falls within any of the
paragrephs of schedule 3 of the Land Registration Ac 2002 or any interest pressrved by the
sransitional provisions of schedule 12 of the Land Registration Act 200210 the extent and for
so lonig @s any interest is so preserved in o over this Property.

10 Tl decuments

The Chargor must deposit with the Lendes imeediately sl title docaments, planning and statutory
consents from Hme o e relating b the Security Assets.

18,19 Nothees racived
The Chargor shall:

{a} provide To the Lender a copy of any notice or vrder {or shy proposal foria potice or order),
given, issued or made by any local or ather acthiniy relating to any of e Security Assets;

Y rake all neczssary 5808 1 comply witth that notice, order or proposal; aid
{o} malke or join in making any representations which the Lender requests inrespeet of the notice,

order wr propossl,
141 Compensstion
Any compensation received as a résult of & notice, order or proposil st be held on trust for the

Lender, and pramptly paid to the Lender who shall apply the sums neded in decharge of the Seoured
Lisbilities ag i thinks At

LABLIVEG WTHET.1



16,12  Megetiations with loeal or other anthority

The Chargor shall not vonduet any pegotiations or make any agrecniwnt with any local or other
authorify concerning the acguigition of any of the Security Assels without the consent of the Lender.

33 Edfry

{8}

Ady

The Leader (and snvone authorised by the Lender) may snter the Property o vorify st the
Chargor has performed 21l of its obtigations under this Debenturs and to camy out any wirks.

Subpect o clouge L0, 13(d) the right to enter shall be exercised within normal working bours
upen reasonable sotice and may be made with or without witlrpery, plane and materials.

Exeriise of the right of entry shall not canse the Lender or any person aufhiorised by it o be

‘Hable sy a o morigages in poSSESSION,

The right 10 éntry may be made 8t any time withou! votics in the case of emergency.

11, DNDERTAKINGS RELATING TOSHARES

ik Bhsnosit of certificates niud transfers

£y

(b

fe)

The Chargor must ensure that the following documents are deposited with the Leacer:

{4y all stock aid share certificates and documents of title relating 1o the Shares;
{i} tramsfers of the Shares duly completed in favour of the Lenderor otherwise as the

Lender may direct; and

{11} any other documants which the Lender peay Trom e to thme reguire for perfecting
‘tile to the Shares {duly executed by o sighed on behall of the registered hiolder) or
Far vesting o wiabling the Lender o vesl those Shares i, tzell, He nomipess o
amy porchaser.

The Chargor must sxseute such documents, pass such resolutions or take such other acton as
ix nécuiay 1o protect the Lender's fitle to the Bhares.

The Chargor must ensure that all or any of the Shares are sansfered into the name of the
Lender, its-nominee Or GEent on reduest.

Py Me ghare sswes

The Chargor shall (1o the extent within its power) ensure that without the Lender's prior consent, no
vompany whose share capital includes or comprises the Shares will:

{a)

issue or allot any shares or other securities or emter into or permil any agreesment oF oither
arrsngement to make, of entitle any person 1o call for, an issue or allotment of that company's
shres orother securities;

i any way modify the rights attached to any of the shares in ity issued share capital,

inorease, vonsolidate, sub-divide or reduce s share capiial;

aliey {s articles of assosiation;

purchuse its own shares or reduce. 165 shave vapiralior

LONLIVEZISTI037 1



1 ke any step o place iself in ligudaton or sdmimstaton or pass. any reschiion 1o wiad
fsedl up, ' '

1.3 alls

The Chargor shall ensere 2l calls, instalments or éther payments which may be made o become e in
respect of the Shares ave punciuslly met as and when the same beeome due-from tme t Hsre.

1%, FURTHER ASSURANCE

The Charpor shall at iis own experse ensore any docaments are sxecuted and any acts and things are
done whinh the Lender may reasonably reguire from time to i S

{a) giving effect to, perfecting of nrotecting the Security:
ib} facittating the réalisation of any Sscurity Asset;
€ Trofting the exercise of all powers, autliorities wnd disoretions vested o the Lender or in

any Receiver: or

{6y perfecting any Securily over any assels soguired by the Chargor afier the date of this
Diebenture,

i% ENFORCEMENT
131  Hemedying defauiis

The Lender or a Receiver may (but fs not obliged to) take any actign to remedy a Bilure by the Chargor
s obscrve and perform the provisions of this Debenture a1 the Lhargor's oouh

132 Thming of enforcanent

ja} The Seeured Lisbilities are deemed to have becomie due on the dute of this Debenture.
ih) e Security shall become enforceable on the earlier oft
{1 the dute the Lender demands repayesent of agy o Ge Sevured Lisbilities:
{i} the date the Chargor breaches o provision of this Dbenture or any diocument

svidencing the fecilities to which the Sevured Lishilitios rebate; oF
{#4} thie Chargor's request.

ey Neither section ¥3(1} nor sietion 103 of the Law of Property Act 1925 shall apply to this
Deleniure,

133 Powers of the Lender

EY At any time after the Security becomes enfurceable or if requested by the Chargor, the Lender
iy without further notice (inless required by faw):

5 appoint any  person for personsy W beoa receber, yeceiver g mansger of
adriinistrative receiver of all or any part of the Security Assets andior of the income
of the Security Assels; and/or

{3} appoint or apply for the appointment of any person Wwho i approprisedy quslified as
the Chargor's administrator; and/or
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14

4.4

142

14.3

4.4

i5.

(5%

ity exercise all or any of the powers conferred on morigagees by the Law of Property
A 19795 1as smended or extended by this Debentore} sralior all or any of the powers
which are conferred by this Debemure on a Reegiver, ln each case withool first
appoiirting & Receiver or notwithstanding the appointment of any Recsiver, Sitdior

{iv} gxercise {in the Chargor's nesme) any voling vighls and any powers or rights whitch
may be exercised by the Chargor in relution to the 5 hares.

By ‘The Lender is pot-entitled 1o appoint & Reelver in respect of any Securiy Assels which are
subjertto Secarity whith fas created) was & floating sharge solely by reason of o moratorinm
bedng ohiained under the Inselvency Act 20 or anyihing dope with % view to olfeining such
& worstoTivm. :

o Halility

Meither the Lender nor gny Recgiver shall be lnble as a morigages inpossession of otherwise o
apcount i redation 1o ihs Security Assets for any Toss on rerlication or for any other defasht or
crission. Mo exercise of the right in cliuse 13,1 (Remwadving seflmits) shall reader the Lender or 2
Receiver 2 mortgagee in possession. '

RECEIVER

Bemoval wud replacernent

The Lender may from time o time remove aiy. Receiver appeinted by it {subjecr, in the ease of an
adminisiative recelvership, to section 43 of the Insolvency Act 1986) and, whenever i may desm
approprisie, way appoint a new Receiver in the. place of any Receiver whose appoinbment has
terminated. : '

Biultiple Receieers

@t oy time-theire is more than one Receiver of all or any part-of the Securiry Assets and/or g

income of the Security Assets, sach Revéiver shall have power to wet ndividually (umless otherwise.
stated in the appoiatent document). '

Remuneration

Ary Receiver shall be ertitied to remuneration for his services al 8 7aie o be fixed by agreemest

‘betweed by and the Lendeér {ot, failing such agreement, to e fixed by the Lendirk

Paymicit by Becslver

Dmly mondes actually peid by o Recelver o the Letider in relation o the Becured Linbilities shall be
capable of being appled by the Lender in discharge of the Secured Linbifities,

hsrgnrs agent

Any Reosiver shiall be die Chasgor's agent wnd the Chargor shall (subject to the Companies Avt 06

and the Insolvency Ast 1986) be solely responsible for his acts and defanits and for the paymernt-of his

remuneratibn. The Lender shail not incur any liability (either to the Chargor or fo any other person} by
reason of the appeintment of 2 Reosrver or Tor any other reason. '

PIPWERS OF RECEIVER
{rengral pawers

iy Ay Heceiver shall have:
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i}

{1y ail the powers which are conferred by the Law of Property Act 1923 on morigagees
in possession and reveivers appointed under that Act

{ify {wiinther or uot he 5 an administrative receiver) #li the powers wivich are fisted
schedule T of the Insolvency At 1986 and

fiiid a1l powers which are conferred by any other law conferting power on recelvers.

To e exctent that the Security Assets constitute “financial colfareral™ and this Debenture and
the Charpor's obligations wnder this Debenture coustitute @ “security financind collmeral
grrangemin® (in each case for the purpose of dnd as defined in the Financial Colateral
Arrengements (Mo 21 Repulaions 2003 (81 2003732267 each Receiver and the Lender ghall
nave the vight after this Security hag become enforeesble to appropriate all or any part of that
Bnancial collmeral in or towards the satisfaction of the Secured Liabilities.

For the purpose of clause 15.1(b}, the value of the financial collateral appropristed shall be
sk mminin gs the Reselver or Lender tesvonebly defermines having taken info account
advice obimined by @ from an independent investment or sccounlancy firm of nstional
sarding selected by it

152 Addigonal powers

in sddison to the powers referred to io clauge 50 {General prversy, & Reosiver ghall have the
. Aollowing powsrs:

(s}

iby

{ey

Gy

A2}

vy take posssssion of oollest and get in all or any part of the Recwrity Assets andlor inoomie in
pespect of which he was appointed:

i redeem any Security toterest and to borrow of raise any money snd séctre the payvment-of
any money i priovity o the Secured Linbilities for the purpese of the exerpise of By powers
and/or defraying any costs or Habilities inowrred by him in such exercise

s emter indo, terminate of vary any Hedglng Agrecment;

sl or concur in selling, lsasing or otherwise disposing of all or any part of the Secunty
Agsots in respect of which he was appointed withour the tiged to observe the restrictions
imipoged by secticn 103 of the Law of Property Act 1925, and, without Hmiation

{1} fixtures stay be severed and sold separstely Fom the Property contuinig them,
withiout the Charpor's cosisent;

{3 the consideration for any such transaction sy consist of opth, debentures of other
ahligations, shares, stock or other valuable consideration {and the amoumt of sech
comsideration may be dependent upon profit or tumover or be determined by a third
party}; and

5 any such consideration may be pavable in s Rimp sum. of by nstalmenss spread over
“sueh period as b thinks fn :

tey siter, improve, develop, complete, construct, modify, Tefirbish or repair any building or
land and to shandon, somplete or undarmake or concurin the completiva or andertaking (with

"o without modification) of any project in which the Chargor was concerned or intorested

before Bis appointment (hoing 2 project for the alteration, Improvément, development,
complelion, constructon, modification, refurbishoent or repatrof dny building or land)
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i)

)

{1}

{m}

advisers as he shall think Bt (ncloding, without prejudice to the generabity of
power, to emgploy any fivm, parfner, company or other entiny with which he is ass

w camy owl awy sale, lease o other disposal of ail or any part of the Security Assets by
ponveving, Hansferring, assigring or leasing the same fo-the Charger's nume and, R that
purpose, e sier fito 0o venants and Giher contratiual obligations in the Chargor's neme atnd
s 2% 10 Hind the Chasges)

o ke amy such procesdings in the Chargor's name as he shall think it in respect of Hhe

Security Assets andfor income i respect of which he was apnointed {ncloding procesdings
for recovery of rent o other mionies in armenrs &l the date of Wy appointmenth

fo5-exercise any voting rights attached to any of the Security Assets;
1o enter into or make any such agreement, wrangement or compromise a8 he shall think B

1o insnre, 20d 10 JOReW any HMSurances i respect of, the Security Assets as be shall dink fit (o
seibe Lender shall drecth

to ampoint aud employ such wianagers, officers and workmen snd engege such professional
Soregaing
iated);

s form v of more subsidiaries of the Chargor and to transfer to any such subsidiary all wr
savy part of the Security Assers;

10 operste eny rent review clause in respect of amy Property in respest of which he was
agpointed and 1o apply for mmy new or extended lesse; and

o

(i pive valid reveipts for all monies and t do all such other things as iy seem 1o him
1o be ingidental or conducive to any Other power wested in Bim or necessary oF
desirabie for the realisation of any Security Assel;

{1y exercise in relation 1o each Seourity Auset all such powers snd rights as he would be
capable of exercising if he wore the absolute beneficial wner of the Jecurity Assets]
ik

{Hii wee The Uhargors name for any of the above purposes.

15.3 Limitation

R4

(b)

“Thie Lender may in the nstrument by which & Receiver is appointed fimit the powers of the
Raceiver. '

“The Receiver shall i?}f;- under o duty to the Chargor 10 exgiise any power hie romy have and
shail not ieur amy Habitity fo the Chargor githér by virtue. of the: pxmrtise of such powers or by

virtoe of o filire w exerciss such powers.

f17 APPROPESATION OF RECEIPTS
6.1 Applicstion
{a} Subiect to cleuse 162 (Sespense aecm:m};. any monies received by the Lender in respect i

the Security {(sublect o the payment of any claims having pricrity o the Security, but in

substiturion for section 106(8) of the Law of Property Act 1925) shall be epplied b the
following order of priority: :
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{1} in discharging the remuneration of any Receiver and ofl costs, charges amd erpenses
of and incidestal o his or her appointment, together with interest on that
resaniration and those costs, charges sad expenses atthe Interest Ratel,

{11 in or towvards payment or discharge of the Secured Lisbilities: and
{iti in payment of the surphus (f any) o dhe Chargor or ofber person eititled to 1t

by The Lender may apply sumg received fowards the payment or discharge of the Secured
Ligbilities in reduction of any part of the Secured Liabilitles in any order or mansier as i
sk it The Lender may override any appropriation made by the Chargor,

£ Suspense accownt

Amy thonies reseived by the Lender or any Recpiver may be placed in an inferest heafiig SuUspenss of
secutities realised account and kept there for <o long as the Lender ponsiders prudent.

17 BET-OFF

{a} “Fhe Lender may (but shall not be obliged to) set off any obligation which is due snd payable
by the Chargor and ompaid or any contingent obligation fom the Chargor against any
chiigation {whether or nof miatured) owed by the Lender 1o the Chargor, tegardless of the
place of payment, becking branch or currgney of eifher chligation.

{h) If either oldigation is unliguidated or unascertained, the Lender may set off in an amount
cetimated by it in good faith to be the amount of that obligation.

i, CURRENCY CONYERSION

AT iies received or sl by the Lender or sy Rocelver under this Disbenture iz be cowveried
frose thelr existing curency [nto such other currency us the Leader or the Receiver considers necessary
or desizable o cover the obligations and linbilities compived in the Kecured Lisbilities in that other
curreney at the Lenders spot mibe of gchange.

1% NEW ACCOUNT

If the Lender receives of is deemed to be affected by notice {whether actual or vonstructivey ST wiiy
subsequent Security Totergst affecting some or all of the Keeorlty Assets or their proceeds of sale, then
the Lender may open & new aecount for the Chargor. 11 it does mot do so, 7t shall nevertheless be
treated a8 371 bad done so atthe time when i reeeived, or was deemed to have eoeived, the notice, As
frofn that time, any peyment made 1o the Lender for the Chargor's sccougit shell be oradited {or be
treated #s having been credited) to the new- sooviint and shall not operate o oreduce the amount for
which the Sesurity applies.

i, DELEGATION AND APPOINTMENT OF ATTORNEYS
2.1 Delegation

{#) The Lender may delepate to any person or persons all ‘or any of the powers, authorities and
discretions which sre axeroisahle under this Debenture. A delezation may be made in sny
manner {including by power of attorney) in and on any terms (including power tir ik
delagare} which the Lender thinks it

{b} The Lender shall not be Hable or responsible o e Chargor for sny loss or damape arising
fom any act, defeuli, omission or miscondnct on the partof any of its delegates or sulb-
delegaes.
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i

Adtorneys

{a} By way of security, the Chargor irrevocably appoints the Lender, every Beceiver and every
delegate or sub-delegate appointed under clause 26,1 { Delegationd) separmely 0 be s sllomey
oy 11s behal?, fn {5 name:

£} 10 execute and do any docurments, acts and things which it is required 1o execute and
do under this Debenture or any other docoment relating 1o the Seowred Lisbilibes:
and

) o excewte and do any documents, acts and fhings which any alivrney may desm

proper of desirable in exercising any powers, authorities and diseretiony conftrred by
fhis Débenture any documents relibing W the Jecured Liabilitles o by law on the
Lender or any Receiver.

B The Chargor ratifies and confirms anything which any of its stiomeys does in the proper ERT
tawhil exercise or pivported exercise of uil or any of the powers, authoritizs and discretions
raferred to in this clause 20.2 (Auorneys).

BESEMPTION OF PRIOR SECURITY INTERESTS
Bedemption

“The Lender may &1 any time redeem, or procare the transfer fo # of, any prior Security Interest over any
Beouripy - Asgett at the Chargor's cost

Losts of yedemption

All principal monies, interest, costs, charges and expenses inverred in and ncidental to any redemption
or wensfer under clause 211 (Redemyuion} shall be paid by the Chatgor on demand, in each cese
together with inlerest caleulated and in the manner referred to in-clause 25 {(ndemnities).

BELEARES
Heleases conditional

i Ay velease, senlement, discharge. re-assignment or amangement inrespect o ihe Seourlly Un
this clause 23 [ Relaasesy, 2 release) made by the Leader on the fiith ofany assurance, sequiity
ar payment shall be copditional on that assurance. seowity OF paynient ol being avoided,
recuced, clawed back or ordersd o be repaid under aoy Jaw relating Lo Byuidetion, bankropiey
of insoivency.

{8 if any- aveidance, reduction, or chiwhack otcurs or any order is made as reforred 10 in clause
22,1 {Rpleases condivionaly, then the release shall have po effert and shall not prejudice the
Lender's right to enforce the Security in respect of the Secured Liabilites, As between the
Chargor and the Lender, the Seourity shall (notwithstanding the release) be deemed 1o have
remained at all times in effect and held by the Lender as security for the Secwred Lizbilities.

Hetention

{a} i and for so long as any essurance, securify or payment &5 s mentioned in clauye 230
(Heleases condifivnal) remains in the reasenable opinion of the Lended sesceptitie of being
avgided. reduced, slawed back or ordered 1o be repaid wnder amy Jaw relating to liquidation;
Benkeaptey or indolvency, the Lendes may in its absohne discretion retaiy =8 or pant of the-
Security and other rights under this Debentare ag security for the Secwred Linbilities afler they
Yave been pald and discharged in Bl

b IE at any time while all or part of the Lender's rights under this Debenture are so remined:
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4

{i} s application 15 made 1o a competent court for o winding-up order 10 be made o
respeet of the Chargor,

{1} stepe are mkes to wind the Chargor up

it au applicetion is thade to 2 ‘competent wowrt for an administation ordes o e mads in

respeet of the Chargor;
{5 a twtice of intention 1o sppoint an sdministrator o the Chargor Is filed at cowrt; or
) thied appointment of an sdemdnlstrator to the Chargor takes effiut,

then the Lender may continte fo retgin all of pastof it rights wnder this Debenture for
amy furdhier period as the Londer may determiing in s ahioluie disoretion.

CONTINUING SECURITY
Continuing serurity

The Security is continwing security and shafl secure the ultimete balance of the Secured Liabiltties.
nobwithstard bng:

{al intermediae payiment or distharpe of the while o pastof the Secursd Liabilities;
(b the Chargor's liquidation or Sther ipcagacity or gny change by its constitution, name o style;
£e} sy change in the Leader's constitution, name or style, its absorption In or amalpamation with

any other persos or the acquisition of all or part of s undertaking by any other persony or
{8} ary niber-event, matter or thing,
Additiansd to other righty

The Beourity s io addigion to (and shail mot merge with, stherwise prefudize or affeet or be prejudiced
or affected by ary other remedy, guarantee, indemuity, Security Tnterest or other vight which may be
or have been created (By the Cherpor or otherwise) In favour ol e Lender Accordingly, the Chargbt’s
labitity under this. Debefture shall not be prejudiced or affected by, and this Debenture may be
wpfbroed notwithstanding:

ia) the sxistence-or ivalidity of all or sny of those rights: or
4y at sy Hime, the Lemder ewchenping, relessing, varying sbstalbing from perfecting or

enforcing or otherwise dealing or omitting to deal with all or any of those rights.
THIRD PARTY ?Rﬁ'ﬁ“‘%ﬁmﬁmﬁ_
No porchaser, mortgagee or other person dealing with the Lender or'a Receiver shall be concerned:

(&} to enguire whethir any of the Secured Liabifities have become due or payable or remain
unpaid or undischarged:

by vhether the power which the Lender or Beéceiver is-purporthig to exercise has becomie
exercizable; or

{ch to-see to the application of sny money pald B the Betider o to o Reteiver.
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25, INDEMNITIES

The Chargor aprees to fally indemoily the Lender and any Recsiver (and in the case of logal costs and
sipenses on g solichor and own chient basis) oo demand agminst ell Habilities, lodses, claims, schions,
dersages. costs und expenses inewrred By, madde or brought againgt the Lender or Receibeer {oF sy
suanager or agent appointed by the Lender or Recelvery:

{5} as u result of the Chargor's failire to perform gy of its obligations under this Debenturs,

by in the exercise {or purported exercise) of any of the powers or other rights conferred by this
Diehenture;

ey i respest of any couts, charges or expensss noared in conngotion with clavse 18 {Currengy
poversiony

(&) in réspect of the redemption of sny prioe Security Tnterest over sy Sevwity Assel weler
clense 21 {Redemption of priov Seceity fnterestsy,

e} as & result of the Chargor's breach of any current or other obligation or matter relating o the
Propernylor

{fy Cin respeet of any other matier or thing done or omined relating to the Sewirity Asasts,

ioigethes in eash case with interest st the Interest Rate caloulated on & daily: basis Frown the date it s
incurred or becomes pavable to the Lender or the Receiver il the date of payhent, whether befbre or
after any judgrents

X LAabCHLATIONS AND CERTIFICATES

Any corfifivate of or desermination by the Lender s‘pmﬁ:i@emg the senout of the Sedwred Lighilities i, i
the shsenve of manifest eror, conslusive evidence aealnst the Chargor of the matiers 1o wiieh 2
volates.

27. PARIIAL INVALIDITY

Al the provisions of this Debenture are severable and distinot from one another and if at any time any
provision s or becomes Hlegal, invalid or unenforeeable i any respect under any bk of any
jurisdiction. veither the legality, validity or enforceability of eny of the semaining provisions nor the
legality, validite or enforceability of such provision under the Jaw of any other Jurisdiction will is any
way be affected or anpaired. ' ' -

28, REMEIMES AND WAIVERSR

No-failire W exerciss nor apy delay in exercising any right or remedy under this Debenture against the
Chargor shall operste as  widver, hor shall any single or pastial exercise of any right or remedy
prevent any further oF other exéroise, or e exercise of any other vight or remiedy. Theé rights and
remedies provided are cumulative and not exclusive of any rights orremedies provided by law.

28, AMENDMENTS AND WAIVERS

Any provision of this Debenture may be amended only if the Chergor and the Lender agree in writing
and any breach of this Drehiantore may be walved before or sfier # oovury only 1 the Lender 40 agrees
in writing, A walver given or consent granted by the Lender under this Debenture will be effective
only 1T given in wiiting and then only fo the Tustance and for the purpose for which s glven,
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3.z

31,

33,3

TRAMSFER AMB CONFIDENTIALITY
Transfer
fu The Lender may assipn and/or Transfer #is rights and obligstions under this Debenture.

{by The Chargor shall not assign any of ite vights or transfer any of Hs obligntions wnder this
Drebentyrs.

Confidentiality

The Lender may disciose tn

{a} any transferee or potential transferee;
iy any assignee or potential assignes;

e} amy person with {or throughy whom it enters o {or may potentially snter into), wrhather
Slvépsly by indivectly, any sub-participation n relation to or Beloding the Secured Lishilities;

{dy any ratings ageney,

{2} any of the offcers, directors, employees, professional advisers, suditors, pariners aisd
represeniatives of the persons veferred to in sub-clauses 30.2{a) to 30,24y

(fy ary-of its Affiliates and to any of ity or their officers, divectors, emplovers, professional
advisers, auditors, partners and representatives; shud
£ any. person o whom inforntation is required of reguested 1o be disclosed by any soverpmentsl,
Banking, tavation or other regalatory authority or $imilar body. the rufes of any relevant stoek
" exchabpe or pursaast to any appliceble lew ormguiation,

curl. confidential information s the Lendur shall consider appropriate. i§ any pevson w0 whom the
epufidential information it to be given is informed In writing of its confidential nature:

R ANAGENMENT TIME

The Letdder reserves the right to chicge for fis management time or other resources {which will be
calontated on the basis of such reasonable daily of béurly rates &5 the Lesider wiay oy o the Chargor
from tme o Hme)

COUNTERPARTS

This Dichentuty may be excouted in suy number of counitérpars, all of which, taken together, shall
sunstiute one dnd the samie instroment gad amy Rty may enter into gils Debendors by exeenting 2
seTEE. :

MOTICES

Commmnicationg in writing

Ay cominuidesion fo be mads under or I connection with {lhifs Dishenture gl be made in-writing in

“the English languige and, unless otherwise stated. ntust be made by Retter.

Addresses

The. Lender may deliver any commosication, document o notite to the Chargor relating 1o this
Diohenture to s registered office, 1o any address o which o notice ander apy fatility relating to the
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333

34

35

354

Secured Lishilities might be sent or any additional address the Chargor muy novify to the Lemder by not
Joze than Bve business davs notice.

Dellvery

2}

(b

Ay commupnication or document made . of deliverad by ont pérsts 19 suother under or in

connecton with this Diebentere will wuly be wffective when # hes been Jefl at the relovant

address or fve business dévs afier being deposited in the post, postage prepaid, in an envilopes

agdressed fo it ot it addiess,

Any communication or document o be made or delivered to the Lender will be effiective anly
when actually seeeived by the Lender and then only it expressiy marked for the shention
of the department or officer identified with Lender's signature below (o1 any subsritine
depariment or officer as thie Lender shall specify for this purpose).

GOVERNING LAW

This Trebenture and any non-contractual obligations arising out of or in connection with it are geverned
by Bnglish law,

ENFORCEMENT

Juyisdiction

{a]

{3

The courts of England have exclusive jurisdiction 1o settle any dispute arising out of or in
comneciion with. this Debentire {including. dispites meparding the oxistence, wvalidity or

termination of this Debenture, the Seeurity Interests intenaled 1o be created by it or Zny Bens

pontractus) obligations arising out of or in sonmeczion with i) {a Dispute}.

The Charpor agrees thar the courts of England are the most approdrigte. gl comvenient oo
15 setile Dispates and accordingly B wall meot argue o the contrary.

This clause 35.1 is for the benefit of thie Lender anly. “The Lender may wmhe proceedings
relating 1o & Displte in any other courts with jurisdiction. To the extent allowed by law, the
Lender may take concurrent proceediags In any munber of jurisdictions.

N WITHESS WHEREOP THE CHARGUR HAS FXECUTER THIS DEBENTURE A5 & DEED the
ey aid date spoeiriig o the first page of i

LML IVER HET303TL
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BCHEBULE 1:

The Property

Registered land

Unregistered land
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SCHEDULE L
Shares
1 ordinary share ol £1 36 The Forbury Limited {conmpany nibmber DG9602E3)

1 virdinary share f £1 i Forbury Apartmenss Limited (company niimber 06960273)

LONLIVECTAT I



SCHEDULE 3:

Srconnts
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SCHEDULE 4
Form of notice of charge of Hedging Agreement

Ten et

Dater P00 200 ]
Dhgar Rirg,

We (dhe Compsay) give you notice thet we Have charged 1o HSBC Bank ple in its capacity as
(Lender} pursuant o & debenture entered into by vy in favour of the Lender dated T T 20 Tallow
right and remedies in connection with the hedging agreement dated | 12N ] Ohe Agresmeat)
iicluding all moseys which may be payeble in respect of the Agreement.

Wik offest feomm your reseipt of i notice.

i following receipt of the Lender's writien potification, all paymerns by you o us ‘wnder or
arising from the Agreement should be made to the Lender or 0 its order as & ey Spevify i
writing frony tme 1o tigs;

¥4 #)l remedies provided for in the Agreement or gvailable at law or in equity ars exercizable by
the Lender,

{3y atl rights to compel performaice of the Agreement are exercisnble by the Lender sithough
' the. Company shall remain liable to perform all the oblipations dssumed by it under the
Fegredment,

{4} all rights; interests.and benefits whatsoever aceruing to or for the beretit of putselves arisimg
fromy the Agreement belong to the Lender and no changes may be made o the leris of the
Agreement nor may the Apreement be tenminsted without the Lebder's consentz and

15 iy are apthorized and instructed, without reguicing further approval from us, to provide the
‘Lander with such information relating to the Agrevment a$.it may fom time 1o thne roquest
and 1o send it coptes of all.notices issued by you ander the Agreement to the Lender as well
LR VR

These instructions may not be revoked, nor may the wrns of the Agrosment be amended, varied or
waived without the prior wrigten consent of the Lender.

This notice and any non-contractual obligations arising out of or in connection with it are govemned by
Enplish law. ' '

s stice by signing the &gig,;;_;;w?&&gﬁmmﬁ om the enciosed copy letier
HSBC Bank ple, [ teldkess] marked for the attention of [Pt

Yours Taightntly,

foor and oo behalfof

TS DY ALLS

LONLIVECI£73657 1
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[On copy ondy}

T %“1 S g

E A

& Rlariinislp AEE.

We ackneeledge receipt of & notice I the terms set out ahove and condirm that we have st segeived notice of
any previous assigaments or charges of or over any of the right and remedies in-connéction with the bedging
pgresmeént in and to the Agresment and thal we will comply with the terms of that notice,

We firther confinm thats

{1 no amendment, waiver or relesse oF any of such rights, inberests and beeefits shall be effective
without the price written consent of the Lepider;

(34 no termination of such rights, interests or bevefits shall be effdctive unless we have given the Lender
thirty days written notice of the proposed termination {or if notice is ot sssible within that period,
48 so0n 2% possible), specifying the action necessary. io avoid such termination; and

{3y 5o breach or defenlt on the part of the Company of any of the terms of the Agresment shall be
dverned 1o b sccirred unless we'hive given notice of suck breach to the Lender specifying how to
ke good such breach,

This letter and any nop-cottiractual obligations arising out of or in connection with it are governed by English
Faw

For and en beballof HSBC Bank ple (25 Hedging Cownterparty)

LONLIVER 16730371
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SCHEDULE &

Formn of motice of aesigment of Inswrante

Dae: b angon] ]

oy Shrs,

We give you notice that we have assigned wid charged 1o HSBC Bank'p.
ty 2 debenture entered info by us i favour of the Lender dated |0
imterest inand 1 the proceeds of Lot o e

oin s capacity s { Dender) pursupgl
#27 20f 1 ali our right, title and
37 {the Policy of huransel.

With effect fram vouwr receipt of this dotice we instruct you to:,

113 following recefpt of the Lenders wiitieh notification, miake all payments and clalme under or arising
from the Folicy of Tnsurance to the Lender [fnsert am accommi nrrpsber if reguived] or 1w v order a5 Bt
mey specily In writing From finme fo Do '

fiey sasne the Lender us so-insured uoder the Policy of fnsurance;

1 nzme the Lender as first Joss payee in respect of any monies paid out in exeesy of £10.000 under the
Poliey of [nsarance: and

(4} disclose to the Lender, without further approval from us, such information vegarding the Policy of
Insurance as the Lender may from time to time request and o send it copies of ol notices iswued by
vou under ¢ Policy of Insurance.

With effect o your receipt of this notice all rights, interests and benefits whatsoever wooriing o or for the
benefit of ourselves arsing from the Policy of Insurance {including all rghts to compel performance] belomg to
and sve exercisable by fhe Lender :

This notice and any sop-conteactual obligations arising out of or in-connection with it are governed by Bnglish
P, '

Pleme ackoowhades receipt of dis notice {substantislly s
acknowledgement on the enclosed copy letter and returning it 1o
marked for the afention of Headhs :

the form of the asttached; by signidg this

i}

in e

Vours faithfully,

fior and v Beball of

[IRESEET O
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{0 copy only:]

To HERC Bank gi&’:
[ B ¢

fvmagerl,

We scknowledge receipt of a notice in the terms set out above and confirm that we have not received notics of
sty previcus asslinembets or chirpes of or over say of the rigits, ttde and interesis and benefits referred fo in
such notice and that we will comply with the terms of thut notice,

We forther confirm thet po amendment or termination of the Policy of Insupsisee shall be effoetive unless we
higwe given the Lender therty days written notice of it or, if it it not possible to comply with such aotifiestion to
the Lender in secordance with the provisions of the relevant Policy of Insurance, the notice will be provided o
the Lender it relation to such termination as soon a8 possible,

This letier and any non-contractual obiigations arising out of or in connection with it are governed by English
Taw.

For and on bebalf of Hasiner]

Dated: 1.0

LOMLIVERL LTI



SCHEDULE &

Farm of notice of charge of bark aecpwnis

Ta: g{if é’.‘

Prane: § G a0f
Drear Sirs,

We give you natice thar we have charged i HSBC Bank ple in its ‘eapacity n2 (Lender) all of our right,
tithe i Tniere it b and ol

{13 the Blocked Accounts (as defined in the sehedule 1o this lstter); s
e the Generad Aveount {as defined in the schedule to this letier),

sach inclading any sddition, renewal, replicemwnt or redesignation of such sccount and ail InOHeS
standing 1o the credif-of such acoonnt from time o time {each an Apceunt topsther the Acconniz).

With effect from the date of vour receipt of this notice:
8 sy existing payment instructions affecung

i the Blocked Accounts are o be serminated and ofl payments and communications n
respect of the Blocked Accounts should be made to ihe Lemder of to.its order; and

H, the General Acoownt are to be terminated upon receipt of written notice {rom the Lender
and all payments and cowmunications in Tespeit of thie Ceneral Account thereafler
shoald be mude to the Lender or 1o its ardery

B, all fights, interesss ond bonefits whetsoever acoruing 1 of for the benefit of curkelves arising
T

{ the Blocked Accounts belong to the Lunder; and

ii.  the Cenera) Account belong fo the Lender upon receipt of written notice from the
Loarider

L. we may continue to withdraw monies from the Ueneral Acosunt ustl you receive wriiten
sotioe Fom the Lender that we mey o longer do' 5o and

& we irevocably and uncomditionally awthorise and instruct you o distlose o e Lender such
information relating to the Accounts as the lender way from time o Hme request you io
provide,

This notice and any son-contractual obligations arising out of or in.connection with it are poverned by
English law,

ing i to the Lender ot
laisager).

Pleass accept this ootics by

signing the enclosed acknowledgement
HEBC Bank ple, [ dress ' : et

g ret
s3] miarked for the sttention of {insg i

Yours faithiully

for and on behalfof

[ENg FARGH

i




SCHEBDULE
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{0n copy only)

Tex

At the reausst of HSBC Baik ple and G ors delnils] we acknowiedge receipt-of the notice of charge,

on the terms attached, In respedt of the Accounts (a.é'&ﬁsﬁsrib@& b thivse termes), We confirm that-

53] the balance standing 10 sach Accoint st foday's date is set out in the below table, no fees o perindic
charges are payable in respect of any Aceount and there are no reginictions on {a} the paveent of the,
sredit balance on any Account or (b} the sssignment of any Account to the Linder or any thivd party:

{2 we have not resived notice of any previons assignments of, charges vver or frasts in respect of, say
Aseount- and we will nor, without the Lenders consent {a)exercise any right of combination,
pornseiidation or sef-of which we may bave Bn respiect oF any Acoount or (o) adend or vary any rights
altaihing m any Account

£33 we will act only in accordance with the instactions given by persons autborised by the Lender s
we shall send al} statements and other notiees gven by v relating 1o any Acvounid W the Lendey, and

4y we il comoly with the rernss of the notice of chavge:

This letter and any son-coptractusl obligations arising cut of o in congection with it zre goversed by Haghsh
baw. '

Fer and on bebalf of Lidionn Duik]

Ties D00 0H
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EXBCUTION PAGE

THE CHARGOR

Executed as e deed by Forbury Properties

Lasaited acting by & dirpotor i the presence oft T
sigrabize
ol s

SRR
i

P ﬁ?@f ﬁkfgﬁfﬂ C:’R’E’f'?ﬁ

i daae O Ry

adidress
.
THE LENDER
SEGNED for and ou behall of ¥
¥

HEBC BANK plo

LORLIVESISINT
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EXECUTION PAGE

THE CHARGUE

Exsested as o deed by Ferbury Properties
Lienvited activig by a divector inthe presents ob P,

pf witness e

PAE

‘ot e D AT

advlress

THE LENDER

SECMNED for and on behalf of )

FSBC BANK plc Y By Aot

_f",’
A T Bl o TSR

LU IVERIATION






