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Registration of a Charge

Company name: EBLEY DEVELOPMENT LIMITED
Company number: 08148905

X4G012T7

Received for Electronic Filing: 15/09/2015

Details of Charge

Date of creation:  14/09/2015
Charge code: 0814 8905 0001
Persons entitled: SANTANDER UK 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

Electronically filed document for Company Number: 08148905 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HARRISON CLARK RICKERBYS LIMITED

Electronically filed document for Company Number: 08148905 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8148905

Charge code: 0814 8905 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 14th September 2015 and created by EBLEY
DEVELOPMENT LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 15th September 2015 .

Given at Companies House, Cardiff on 16th 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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* EBLEY DEVELOPMENT LIMITED (1)
: and
- SANTANDER UK ple (2)

DEBENTURE

. Formof deberitﬁre filed at FIM Land Registry under reference MD# (2378
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" THIS DEBENTURE is made by way of deed on the s day 01”;%"4“&--’2015
'BETWEEN: | :

(1) EBLEY DEVELOPMENT LIMITED whose registered office is at 92 Nore Road,
Portishead, Bristol, North Somerset, BS20 8DX with company number 08 148905
(hereinafter called “the Company™);

< and

(2) ~ SANTANDER UK plc whose registered office is at 2 Triton Square, Regent's Place,
'  London NWI 3AN and whose address for service hereunder is at Corporate
~Advances Branch, Bootle, Merseyside, L30 4GB as security trustee for each Group .
- Member (hereinafter called “the Bank™ which expression shall include its successors e
- in title and assigns)

o NOW THIS DEED WITNESSETH. a5 follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions _ _ _
In this Debenture (unless the context otherwise requires):

_. L1l “Affiliate” means in relation to any person, a Subsidiary of that person or a
Holding Company of that person or any other Subsidiary of that Holding
Company.

[.1.2° “Book Debts” means all book and other debts in existence from time to time,
' both present and future, due, owing to or which may become due, owing to or -
- purchased or otherwise acquired by the Company and the benefit of ali rights
whatsoever relating thereto including (without prejudice to the generality of
the foregoing) credit balances with bankers or other third parties, surplus
- proceeds of realisation of any security held by any persons other than a Group
Member and things in action which give rise or may give rise to a debt or debts,
- negotiable instruments, legal and equitable charges, reservation of proprietary
rights, rights of tracing and unpaid vendor’s liens and similar and associated
rights.

'1.L3 - “Charged Assets” means the whole of the undertaking and all other property,
_ assets and rights of the Company which are the subject of any security created
or purported to be created by this Debenture and includes any part of or any
- interest in them

- L.1.4 “Charged Property” means all the frechold and/or leasehold property
described in the Schedule hereto and any other freehold or leaschold property
now or at any time vested in or held by or on behalf of the Company and
including all rights attached or appurtenant to it and all buildings, erections,
- fixtures and fittings (including trade fixtures and fittings but excluding, in the )
- case of leasehold property, landlord’s fixtures), fixed plant and machinery from .. -
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~time 1o time on it and any Insurance and any proceeds of sale or other
realisation thereof and shall include each and every part or parts thereof

1.1.5° “Development” means a project which is undertaken for any development,
demolition, construction, refurbishment, major repair or improvement of any
Charged Property

- L.1.6 . “Encumbrance” means any mortgage, charge, pledge, lien (save a lien arising
by operation of law in the ordinary course of business), assignment,
- hypothecation, security interest, preferential right or trust arrangement or other
~encumbrance, security agreement or arrangement of any kind or any right =
. conferring a priority of payment

~LL1.7 “Environmental Claim” means any notice or claim from any person
) (including, without limitation, any regulatory authority or government agency)
alleging any breach, contravention or violation of any Environmental Law by
- the Company or the existence of any Hability arising from any such breach,
contravention or violation

L.1.8 - “Environmental Laws” means all laws, directions, regulations, codes of -
~ practice, guidance notes, circulars (in the case of guidance notes and ciroulars
. having the force of law) and the like concerning discharges of contaminants,
- occupational or public health and safety of the envirenment

1.1.9 . “Environmental Licence” means any permil, licence, authorisation, consent
or other approval required by any Environmental Law

1.1.10 “Expenses” means all interest, commission, fees and legal and other costs,
charges and expenses which any Group Member or any Receiver may charge
-or incur in relation to the Company or this Debenture and the preparation,
" megotiation and creation of this Debenture and/or in relation to the Charged
. Assets and/or breach of any provision of, and the protection, realisation or
~ enforcement of, this Debenture, in each case on a full indemnity basis '

1111 “Full Title Guarantee” has the meaning ascribed by the Law of Property -
(Miscellaneous Provisions) Act 1994

R B WL “Group” means Santander UK plc (registered number 2294747) and its
' Subsidiaries for the time being

1113 “Group Member” means each member of the Group

- 1.1.14 "Holding Company” means in relation to a company"or 'corporaliozi, any -
other company or corporation in respect of which it is a Subsidiary

" 1.1.15 “Imsurance” means all contracts and policies of insurance of whatever nature
in connection with the Charged Assets which are, from time to time, taken out .
- by or with the authority or on behalf or for the benefit of the Company or (to
the extent of such interest) in which the Company has an interest

‘1116 “LPA” means the Law of Property Act 1925

1.1.17 “Lease” means where any Charged Property is leaschold the lease under -
~which the Company helds such Charged and any instrument supplemental to
it or which is expressed to be collateral to it or entered into pursuant to or in
- accordance with its terms

L 15.11.092(1) (San) 36
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LL18 “Planning Acts” means the Town and Country Planning Act 1990, the
Planning (Listed Buildings and Conservation Areas) Act 1990, the Planning
(Hazardous Substances) Act 1990, the Planning (Consequential Provisions)

-Act 1990 and the Planning and Compensation Act 1991 and all reguiations and
orders made or confirmed under any of them

. 1.1.19 “Property Agreement” means all present and future agreements, contracts,
options or undertakings for or in relation to the creation of any estate, interest
or right in or over the Charged Property (including, without limitation, in -
relation to any lease, licence, tenancy or right to occupy whether on a fixed |

- term or periodic basis)

1.1.20 “Receiver” means an administrative receiver, receiver or receiver and
: manager appointed by the Bank over all or any of the Charged Assets pursuant
- to this Debenture whether alone or jointly with any other person and includes
any substitute for them appointed from time to time

1.1.21 “Regulation” includes any statute, subordinate legislation, rule, official
directive, notice, guideline or order (whether or not having the force of law) of
any government, government body, agency, department, court, tribunal or
regulatory authority or organisation and (where applicable) of the European

- Commission or parliament '

1.1.22 “Rental Income” means the gross rents, licence fees and other monies
receivable now or hereafter at any time by the Company in respect of or arising -
out of any lease of the Charged Property or any agreement for lease or
otherwise without limitation derived by the Company from the Charged -
Property or otherwise paid to or received by the Company in respect of the |

- Charged Property

1123 “Secured Liabilitics” means - all monies, obligations and liabilities
whatsoever whether for principal, interest or otherwise which may noworany -
time in the future be due, owing or incurred by the Company to the Group (or
any Group Member) whether present or future, actual or contingent and
whether alone, severally or jointly as principal, guarantor, surety or otherwise

~and ail the Company’s other liabilities whatever 1o the Group (or any Group
- Member) including (without limitation) indebtedness on account of money -
advanced, bills of exchange, promissory notes, obligations with respect to
~ letters of credit, guarantecs and indemnities and in whatever name or style and =
- whether on any current or other account, or in any other manner whatsoever,
- together with interest and including (but without limitation) all Expenses and -
so that interest shall be calculated and compounded according to the usual
- manner of the relevant Group Member (as well after as before judgement)

1.1.24 “Subsidiary” means a subsidiary undertaking within the meaning of section
1162 of the Companies Act 2006 }
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S ) Interpretation

L L21 Words respectively denoting the singular shall include the plural and vice versa
and one gender includes each and all genders and references to persons include
- references lo companies or corporations and vice versa

1.2.2 " Clause and sub-clause headings are inserted for convenience only and shall not -
affect the interpretation of this Debenture

2

1.2.3° References to any statute include any statutory modification or re-enactment
~ thereot for the time being in force and any Regulation made under it

1.2.4  The terms of the documents under which the Secured Liabilities arise and of
- any side letter from either party to this Debenture are incorporated in this _
Debenture to the extent required for any purported disposition of the Charged .
Property contained in this Debenture to be a valid disposition in accordance
with section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989

1.3 Third Party Richts

1.3.1 Unless expressly provided to the contrary in this Debenture, a person who is
not a party has no right under the Contracts (Rights of Third Parties) Act 1999
" to enforce or enjoy the benefit of any term of this Debenture.

1.3.2 " The consent of any person which is not a party is not required to rescind or vary-
' - this Debenture or any other agreement entered into under or in connection with
it

2. COVENANT TO PAY

" The Company will on demand 'p.ay' or discharge the Secured Liabifities when due
3. CHARGES
3.1 Fixed Charge - o o _
The Company with Full Title Guarantee, as a continuing security for the payment of all |
 Secured Liabilities, charges in favour of the Bank (as security trustee for the Group
- Members):

- 3. 1.1 by way of fixcd charge by way of legal mortgage, all right, title, estate and
other interests of the Company in each Charged Property referred to in the
Schedule: and

3.1.2 - by way of fixed charge: _ e o _
©3.1.2.1 all right, title, estate and other interests of the Company in each
Charged Property not effectively mortgaged under clause 3.1.1
©3.1.2.2 the Book Debs; '

“3.1.23all present and future goodwill and uncalled capital for the time being
of the Company

' ASsignment

" The Company with Ful{ Title Guarantee, as continuing security for the pavrent of all
Sccured Liabilities, charges to the Bank (as security trustee for the Group Members)

Loy
]
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- by way of first priority assignment all of its right, titls, estate and other interésts in and-
Cton-

- 3.2.1 - the Rental Income and the benefit to the Company of all other rights and claims- _
to which the Company is now or may in the future become entitled in relation
to the Charged Property including (but not limited to) all rights and claims of

- the Company against all persons who now are or have been or may become
 lessees, sub-lessees, licensees or occupiers of any Charged Property and all
_guarantors and sureties for the obligations of such persons;

fed
)
[

the benefit of all guarantees, warranties and representations given or made by
- and any rights or remedies against all or any professional advisors now orat
any time engaged by the Company in relation to any Charged Property and the
- manufacturers, suppliers or installers of all plant, machinery, fixtures, fittings
and other items now or from time to time in the buildings erected or to be
- erected on any Charged Property and any other person, firm or company now .
- or [rom time to time under contract with or under a duty to the Company and
. the benefit of all sums recovered in any proceedings against all or any of such
- persons; and

3.2.3  the benefit of all Property Agreements, or the proceeds of any claim, award or
judgement arising out of any Property Agreement and all sums paid or payable
to the Company under or in respect of any Property Agreement;

- provided that nothing in this sub-clause 3.2 shall constitute the Bank as a
mortgagee in possession '

33 Floating Charee

~ The Company with Full Title Guarantee and as a continuing security for the payment
- and discharge of the Secured Liabilities charges in favour of the Bank (as security
- trustee for the Group Members) by way of floating charge the whole of the Company’s
 undertaking and all other property, assets and rights of the Company whatsoever,
- wherever situate, whether movable, immovable, present or future, which are, for any -
reason, not validly charged or assigned pursuant to clauses 3.1 and 3.2 above)

4. CONVERSION OF FLOATING CHARGE

4.1 - Automatic Crystallisation

Notwithstanding anything expressed or implied in this Debenture; the floating charge -
created by clause 3.3 of this Debenture shall (unless otherwise agreed in writing by
the Bank) automatically and without notice be converted into a fixed charge in respect

. of any Charged Assets subject to it:-

~4.1.1  which shall become subject to an Encumbrance or to a disposition contrary to -
the provisions of clause 5 of this Debenture; or

© 4,12 ifthe Company ceases to carry on its business or substantially the whole of its
~ business or threatens to cease to carry on the same or substantially changes the
nature of its business; or

4,13 if any encumbrancer takes possession of, or a receiver is appointed over, all or
~any part of the Charged Assets; or

L IA1L092L) (San) 626
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4.1:4 if an order is made for the winding-up of the Company by the court or if an
-effective resolution is passed for the creditors’ voluntary winding-up of the -
- Company; or

- 4.1.5 if a petition is presented for an administration order to be made in relation to -
~the Company pursuant to the Insolvency Act 1986

42 . Crystallisation on demand

. The Bank may at any time by notice in writing to the Company convert the floating
charge referred to in clause 3.3 of this Debenture into a fixed charge as regards any of
the Charged Assets speeified in the notice;

421 if the Company makes default in the payment when due of the Secured
' _ Liabilities: or
422 which the Bank shall consider to be in danger of being seized or sold under any

form of distress, attachment, execution, diligence or other process levied or . -
threatened or to be otherwise in jeopardy; or

423 if any distress, execution, sequestration or other process is levied or enforced -
upon ot sued out against the property of the Company for repayment of all or - -
- any of the Secured Liabilities and is not discharged within seven days of being
levied; or

424 . ifthe Company is unable to pay its debts within the meaning of Section 123 of " _
' - the Insolvency Act 1986 or any statutory modification or re-cnactment thereof

 for the time being in force or certifies that it is unable to pay its debts as and
~when they fall due; or

42.5 if the Company fails to comply with any of the covenants, conditions or -
- provisions contained in this Debenture; or

426 if any Charged Property or any part thercof is compulsorily acquired by or by
- ~order of any local or other authority and as a result the business of the Company
~ is, in the opinion of the Bank, seriously affected; or

427 il an effective resolution is passed for the members’ voluntary winding-up of B
the Company or if a proposal is made to the Company and its creditors fora -
- voluntary arrangement pursuant to Section 1 of the Insolvency Act 1986; or

4.2.8 if the Company suspends or threatens to suspend a substantial part of its
business operations (otherwise than for the purposes of a reconstruction or . =
- amalgamation on terms previously approved in writing by the Bank) or any :
.. governmental authority permits or procures or threatens to permit or procure ~
any reorganisation transfer or expropriation (whether with or without
compensation) of a substantial part of the business or assets of the Company;
or

- 4.2.9 . if in the opinion of the Bank a material adverse change occurs in the financial
- condition, results of operations or business of the Company

50 RESTRICTIONS ON THE COMPANY _ _ _
5.1 The Company represents, warrants and undertakes to the Bank (as security trustee for
~ the Group Members) that (save with the prior written consent of the Bank) it;

15.11.092(L) (San) 7/26
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5.1.1 s and will be the sole beneficial owner with Full Title Guarantee of all the
~ Charged Assets free from Encumbrances and will not (except for charges in
favour of the Bank created under or pursuant to this Debenture) create or
- atiempt to create or permit to subsist or arise any Encumbrance or any right or
- option on the Charged Assets or any part thereof;

5.1.2° will not (save in the normal course of trading at not less than market value) sell,”
convey, assign, lease or ransfer the Charged Asscts or any interest therein or
- otherwise part with, share possession or dispose of any of the Charged Assets
or assign or otherwise dispose of any monies payable to the Company in
“relation to the Charged Assets or agree to do any of the foregoing; '

52 wﬂl not (in relation to any Charged Property) exercise any of the powers of leasing or -
- agreeing to lease vested in or conforred on the Company by commen law or by siatute
or accept the surrender of any lease, underlease or tenancy or release or vary any of .
the terms of any such lease, underlease or tenancy or exercise any power to determine
. or extend the same or agree to do any of the foregoing; '

LA
IS

. will not part with or share possession of all or any part of the Charged Assets or part
- with or share possession or occupation of any Charged Property or any part of it or
grant any tenancy or licence to occupy any Charged Property or agree to do any of the
forcgoing; and

54 will not deal with the Book Debts in any other way othcrwise than in accordance with
clauses 7.17.1 and 7.17.2 of this Dcbenture

| - CONTINUANCE OF SECURITY

60 'Contmumu Securl‘tv :

The security constituted by this Debenture will be contmumcr and will extend fo the
~ ultimate balance of the Sccured Liabilities regardless of any intermediate payment or
discharge in whole or in part

6.2 Breaking of accounts

6.2.1 If for any reason the security constituted by this Debenture ceases to be a -
- continuing security, the Bank may open a new account with or continue any
existing account with the Company and the liability of the Company in respect
of the Secured Liabilities will remain regardless of any payments in or out of
.. any such account '

6.2.2 I the Bank or any Group Member receives or is deemed to be affected by

notice, whether actual or constructive, of any subsequent charge or other |

- interest affecting any part of the Charged Assets and/or the proceeds of sale of

“them, the Bank or relevant Group Member may open a new account or

" accounts in the name of the Company. If the Bank or relevant Group Member

“does not open a new account it will nevertheless be treated as if it had done so |

.- at the time when it received or was deemed to have received notice and as from

 that time all payments made to the Bank or to anv other Group Member will
be credited or be treated as having been credited to the new account and will
not operate to reduce the amount for which this Debenture is security, Any

- Group Member may rely on this clause 6.2.2 subject to the provisions of the
Coniracts (Rights of Third Parties) Act 1999,
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pmceed against or cnforcc any other nghia or security or clam'; paymcnt from ¢ my o
other person before enforcing the security constituted by this Debenture. Any Group
Member may rely on this clause 6.3 subject to the provisions of the Contracts (Rights

of Third Parties) Act 1993,

64 - Additional Security

" The security constituted by thls Debenturc is in addmon to and is not in any way .
prejudiced by any other mortgages, charges, securities, licns, remedies or guarantees
- whatsoever which may now or at any time subsequently be held by any Group Member
- for and in respect of the Secured Liabilities -

7. COVENANTS BY THE COMPANY

© The Company covenants with the Bank (as SE‘CUI‘lt}' trustee for the Gr()up Members) at
all times during the continuance of this security:

7.1 Repair o _ L
To keep the Charged Property and other tangible Charged Assets in good and
substantial repair and condition and adequately and properly decorated and
“maintained in good working order and condition (save where any Charged -
- Property is awaiting or is in the course of Development) and replace the

- fixtures and fittings about the Charged Property when they become obsolete, :
- worn out or destroved

7.2 - Pavment of outgoings

- To pay or procure the payment of, when due all present and future rents; rates
taxes, levies, assessments, impositions and other outgoings whatsoever
(whether governmental, municipal or otherwise) which may be imposed upon
or payable in respect of the Charged Assets as and when the same shall become

- payable (and, if required, to produce the receipts for such payments to the Bank
on demand) and to indemnify sach Group Member {(and as a separate covenant
~any Receiver appointed by any of them) from and against the same '

| 7.3 Bank’s right of inspection

~ To permit the Bank, or any person appointed by it, to enter upon all buildings,

- erections or structures forming part of the Charged Property (without prejudice .
to the powers conferred by this Debenture and without becoming a morigagee
in possession) for any reasonable purpose and to review the state and condition
of the same

7.4 . Not to alter buil dm%

Not without the previous consent in wrmno of the Bank nor otherwme than in
accordance with plans, elevations and specifications previously submitted to -

- and specifically approved by the Bank in writing, to pull down or remove all
or any part of the buildings forming part of the Charged Property or to make
any alterations to any buildings, erections or structures, fixed plant or
machinery, fixtures and fittings for the time being forming part of the Charged

" Property or put up or erect any new buildings. '
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- Charged Property by the Company without the Bank’s prior written consent,

~ The Company shall not without consent as aforesaid (except for the purpose of

- renewal or replacement by a fixture or fitting of equal or greater valug) sever '~
or remove any lixtures and fittings comprised in the Charged Property nor -

~ (save for the purpose of any necessary repairs) remove any of the plant or

 machinery thereon :

7.6 - Insurance _ L _
- 7.6.1  To maintain Insurances (and, in the case of the Charged Property, to
i procure (where applicable) the maintenance of Insurances by owners
- of superior interests in any Charged Property) in relation to any of the
. Charged Assets which are of an insurable nature with reputable
~ - underwriters or Insurance companies approved by the Bank against the
risks and to the extent which is usual for persons carrying on a business -
. of the type carried on by it or which a prudent owner would normally
© . insure against and any other risks which the Bank from time to time
requires. The sum insured must not be less than their replacement value
~ which, in the case of the Charged Property, shall mean the total cost of
- demolishing (including site clearance) and entirely rebuilding,
_reinstating or replacing the Charged Property in the event of it being -
completely destroyed together with architects’, engineers’, surveyors’
and other experts’ fees and value added tax on such fees which is
irrecoverable by the Company) and (in the case of leaschold Charged -
. Property} with loss of rent for not less than [3] years -

~ 7.6.2  To procure that any monies received or receivable under any Insurance
' will be held by the Company in trust for the Bank and will be applied
- in repairing, replacing, restoring or reinstating the Charged Assets
“destroyed or damaged or in the manner the Bank requires or, if the Bank _
so directs and the terms of the relevant Insurances permit, in or towards
satisfaction of the Secured Liabilities

. 7.63  To procure that in respect to any Insurances in respect of the Charged
Assets a note of the Bank’s interest is endorsed on that Insurance or, if -
- the Bank so requires, that such Insurance is effected in the jointnames
of the Company and the Bank

7.6.4" If reasonably obtainable, to procure that the relevant insurers of the
- Charged Assets issue in favour of the Bank a letter confirming that the -
- relevant policy will not be vitiated or terminated in any manner without
14 days prior notice to the Bank

765 To not do or knowingly permit anything to be done in or upon or o
relating to the Charged Assets which may make void or voidable any =~
- Insurance in connection with it

766 Promptly to pay all premiums and do all things necessary to keep the -~ |
' Insurance in force and, on demand by the Bank, produce to the Bank

C1S10092(L) (Sany 10/26
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the policy, certificate or cover note relating to any Insurance and the
- receipt for the payment of each premium

7.7 Use of the Charged Property

771 To use the Charged Property only for the permitted use under or by
- virtue of any applicable authorisation, consent, approval, licence or
planning permission and not to make any application for planning
permission or implement any planning permission without the consent
of the Bank

- 7.7.2  To comply in all respects with the Planning Acts and all licences
- consents, permissions or conditions granted or imposed thereunder and
' not to enter into, or agree to enter into, any agreement under section .
106 of the Town and Country Planning Act 1990 or section 33 of the
Local Government {Miscellaneous Provisions) Act 1982 or section 38
of the Highways Act 1980 or any similar Act without the prior written .

- consent of the Bank
7.8 Regulations

risthondt s Reskefhhiody i et

- To duly and punctually perform and observe all its obligations in connection
- with the Charged Assets under any present or future Regulations

7.9 Notices
. To: _ . _ N N _
'7.9.1 notify the Bank (within 7 days of receipt by the Company) of any =
- ~ application, requirement, order or notice served or given by any person -~ .
with respect to any of the Charged Assets;

produce the original or a copy to the Bank within 7 days of demand;

L)

~ inform the Bank of the steps taken or proposed to be taken to comply
with any such requirement and take such steps in respect thereofas the
Bank may require; and

~7.9.4  on request, to produce to of provide for the Bank such documents or _
information relating to the Charged Assets as the Bank shall require

710 Compliance with terms of contracts, conveyvances etc

- To observe and perform the terms of all convevances, contracts, grants,
.- assignments, agreements and other deeds and documents from time to time
~affecting the Charged Assets and binding on the Company

7.11 Environmental matters

~7.11.1 To maintain all relevant Environmental Licences required by its.
~ownership, use or ocoupation of the Charged Property and for the
conduct of its business and to comply with all terms and conditions
relating thereto and with all other applicable Environmental Laws and -
~ not to knowingly do or permit any act or omission whereby such
Environmental Licence would be liable to be varied or revoked;
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7.11.2 Promptly upon receipt of the same to notify the Bank of any
Environmental Claim; '

7.11.3 To keep each Group Member (and every Receiver; attorney, manager, |
agent and other person duly appointed by the Bank hereunder) fully and
. cifectually indemnified from and against all labilities, losses
 (including conscquential losses), costs, charges and expenses caused
- wholly or partly, directly or indirectly by: '

(a) the creation, imposition, recording or registration of any mortgage,
charge, encumbrance or security interest over the Charged Property
securing the reimbursement to or recovery by any third party of any
costs, expenses or other sums incurred in consequence of a breach,

.. contravention or violation of any Environmental Law or the
- release, discharge or emission of any harmful or hazardous material
and the redemplion, removal, vacation or discharge of any such
mortgage, charge, encumbrance or other security interest; '

(b} the making of any Environmental Claim against any Group
Member and/or any Receiver or other such persons or the Company
- in respect of the Charged Property and/or any business operations
' or activities thercon; '

(¢} any liability or potential liability upon any Group Member and/or
any Receiver or any such persons to remedy, clean up or make good
any breach, contravention or vielation of any Environmental Law -
by the Company or any harm, actual or potential, o the .
environment caused directly or indirectly by the release, emission -

“or discharge of any harmful or hazardous material from, in orto the .
- Charged Property; and/or

_ . (d) by reason of any breach of clause 6.11.1 above
7.12 - Indemnity _ : _

To keep the Bank (and any Receiver appointed by the Bank) fully and

“effectively indemnified from and against all actions, proceedings, costs, -

- charges, claims, demands, expenses and liabilities (including value added tax
and any other taxes and/or legal and other professional fees) whatsosver in
respect of any breach or non-observance or non-performance of any covenants,

- obligations, warranties or undertakings on the part of the Company contained
in this Debenture or the making good of any such breach or non-observance or -
non-performance and in respect of any sum or sums demanded to pay on

demand interest as calculated and compounded in accordance with the usual
~ practice of the Bank from time to time (as well after as before judgement)

| 713 Leases

- Where any Charged Property is leaschold or subject to any lease, Property
- Agreement or tenancy (referred to below as the “occupational lease™);

7.13.1 to observe and perform all covenants and conditions contained in the
Lease to be performed and observed by the lessee and contained in any -
L - . occupational lease to be observed by the lessor; '
15.11.092(L){San) - 12/26
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7.13.2 to enforce the due observance and performance of all obligations of all
o other parties to the Lease and any cccupational lease;

DR . 7.13.3 not to waive, telease or vary any of the terms of the Lease or any
' occupational lease, or to accept any surrender of any occupational lease
~or exercise any power to defermine or extend the same or grant any
- consent or licence or conclude any rent review under the same without,
in each case, the consent of the Bank;

7.13.4 if the Company shall receive any notice served under section 146 of
the LPA or any proceedings shall be commenced for forfeiture of the
“Lease or any superior lease or the landlord or any superior landlord
shall attempt to re-enter under the provisions of the Lease or any
superior lease, to give immediate notice of such event in writing to the
Bank and at the request of the Bank and at the expense of the Company
. take such steps as the Bank may in its absolute discretion require; and

.7.13.5 not to serve any notice on any former tenant undet any occupational
' lease under section 17(2) of the Landlord and Tenant (Covenants) Act
© 1995 or on any guarantor of any such former tenant under section 17(3)

ol that Act without the prior consent of the Bank

7.4 _Nbf to prejudice value of the Charged Assets

“Not to do or cause or permit to be done anything which may in the opinion of
~ the Bank in any way depreciate, jeopardise or otherwise prejudice the value to
the Group of the whole or any part of the Charged Assets '

715 Value Added Tax o
~ Not without the prior written consent of the Bank to make any election -

- pursuant to paragraph 2 of Schedule 10 to the Value Added Tax Act 1994 in
relation to land and/or buildings comprising the Charged Property :

716 Deposit of documents and title deeds

If the Bank so requires, to deposit with the Bank all deeds and documents of
title and all local fand charges and land registry search certificates, planning
consents and the like relating to the Charged Property, and the insurance =
policies relating thereto and all documents relating to the Charged Assets as
the Bank may from time to time require. The Company shall promptly notify .

- the Bank when acquiring any Charged Property after the date of this
Debenture. '

717 ~ Book Debts o _ o e
7.17.1 To collect and realise all Book Debts charged under this Debenture in.
the ordinary course of its business and pay into the Company’s account
with the Bank all proceeds of such collection and realisation which it -

- may receive in respect of those Book Debts immediately upon receipt
-and pending such payment hold such monies on trust for the Group.

' 7.17.2 Not to release, exchange, compound, set-off or deal with all or any of
the Book Debts otherwise than by getting in and realising the same in
- the ordinary and proper course of its trading business (and for this - -

15.11.092(L) (San) 13/26
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purpose -the realisation of debts by means of block discounting
~ factoring or the like shall not be regarded as dealing in the ordinary and
proper course of its trading business)

-7.18  Conduct of Business

7.18.1 To conduct and carry on its business in a propeér and efficient manner
and keep or cause to be kept proper books of account relating to such -
* business and not make any material alteration in the nature of such
" business which would constitute a change from that carried on at the
date of this Debenture and, if the Bank so requires, to give o the Bank
evidence sufficient to satisfy it that the provisions of this sub-clause
have been complied with.

- 7.18.2 To devote itself actively to the conduct of the Company’s business and
promote to the best of its power its success and development and not
without the consent of the Bank to permit or suffer to be done any act
or thing by which the business or its goodwill or its capital asscts or

- effects or any part of it may be (except in the ordinary course of
business) prejudicially affected.

7.19 | Lgformation

7.19.1 To furnish to the Bank forthwith on demand by the Bank such
information and supply such documents or papers relating to the
. Charged Assets from time to time as the Bank may in its discretion
| require.

7.19.2 To provide the Bank with all financial and other information with
' respect to the assets, liabilities and affairs of the Company and ifs
subsidiaries and associated companies (if any) as the Bank may from =
time to time require.
7.20 - Obligations - o L
To observe and perform all covenants, burdens, stipulations, requirements and -
obligations from time to time affecting the Charged Assets and/or the use,
ownership, occupation, possession, operation, repair, maintenance and other
- enjoyment of the Charged Assets (whether imposed by statute, contract, lease,
licence, grant or otherwise), carry out all regisirations or rengwals and
generally do all other acts and things (including the taking of legal -
proceedings) necessary or desirable to maintain, defend or preserve itsright,
. title and interest to and in the Charged Assets. '

F R POWER TO REMEDY

~ If the Company shall fail to ensure that the Charged Property is kept in repair and the
Charged Assets insured pursuant to its obligations contained in clauses 7.1 and 7.6 of
. this Debenture, the Bank may enter upon the Charged Property (without thereby being
- liable as a mortgagee in possession) and repair the Charged Property or insure the
Charged Assets (as the case may be) or take such other steps as it considers appropriate
to procure the performance of such obligations or otherwise remedy such failure and
any monies expended by the Bank for such purpose or purposes shall be reimbursed
by the Company on demand and, until so reimbursed, shall carry interest as caleulated

15.11.092(L) (San) 14126
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and compounded in accordance with the usual practice of the Bank from time to time
- (as well after as before judgement).

9 - WHEN SECURITY BECOMES ENFORCEABLE

- The Secured Liabilitics shall be immediately payable on ‘demand at any time and
- failing due payment of any of the Secured Liabilities or ia the event of any breach of _
~any provision of this Debenture by the Company or in the event that the floating charge =
created by clause 3.3 shall crystallise and be converted into a fixed charge, this security
~ shall become immediately entorceable and the power of sale and other powers
conferred by section 101 of the LPA will be immediately excrcisable without the
restrictions contained in the LPA as to the giving of notice or otherwise with respect
to the whole or any part of the Charged Assets. After the security constituted by this
- Debenture has become enforceable, the Bank may (in its absolute discretion) enforce
all or any part of the security in any manner it sees fit.

10,  ENFORCEMENT OF SECURITY

~ 101 Sccured Liabilities deemed due-

- For the purposes of all powers implied by statute, the Secured Liabilities will

~ be deemed to have become due and payable on the date of this Debenture and
-sections 93, 103 and 109(8) (in so far as it may inpose any order of priority in -
the application of money by a Receiver) of the LPA shall not apply.

102 Extension of powers of jeasing

- The statutory powers of leasing conferred on the Bank will be extended so as
-to authorise the Bank to lease, make agreements for leases, accept surrenders -
- of leases and grant options (with or without a premium) as the Bank may think
_ fit and without the need o comply with any of the provisions of sections 99 |
-~ and 100 of the LPA '

103 Charged Property in ieopardy

~ If at any time it shall appear to the Bank that any part of the Charged Assels
" shall be in danger of seizure, distress or other legal process, or that the Bank’™s
security thercover shall for any other reason be in jeopardy, the Bank shall be
entitled without notice to the Company to take possession of and hold the same
- or to appoint a Recciver thereof. The provisions of clause 11 (Appomtment |
- and Powers of Receiver) below shall govern the appointment, removal and =~
- powers of a Receiver under this clause as if'he were a Receiver appointed under .
 that clause.

T APPOINTMENTAND POWERS OF RECETVER/ADMINISTRATOR

11.1  Appointment of Receiver

At any time after this security becomes enforceable, or if the Company so -
requests, the Bank may without notice appoint under seal or in writing under
the hand of a duly appoinied employee or officer any one or more persons to
be a Receiver of all or any part of the Charged Assets in every respect as if the

" Bank had become entitled under the LPA to exercise the power of sale o
conferred by it '
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112 Powers of Receiver

. Every Receiver appointed under sub-clause 11.1 {Appointment of Receiver)
will have and be entitled to exercise all of the powers (notwithstanding any

- winding-up, administration, voluntary arrangement or disselution of the .
- Company):

120 of the Bank under this Debenture; _
11.2.2 conferred on a lender or receiver by the LPA; :

112,53 set out in schedule 1 of the Insolvency Act 1986 as i the word o
“company” in that schedule read “Company™: and

- 11.2.4 set out below:

(D Take possession: to takée possession of, gét in and collectall or
_ any part of the Charged Assets;

(i . Carrv_on business: to carry on, manage, develop, reconstruect,
amalgamate or diversify the business of the Company or any
part thereof, or concur in so doing, as he thinks fit;

(il - Protection of Assets: to do all acts which the Company might do -
- in the ordinary conduct of its business for the protection or
improvement of the Charged Assets and to make and effect all
repaws and improvements to the Charged Property, to
commence and/or complete any building operations on the
Charged Property, to acquire property and to apply for and .
maintain any planning permissions, building regulation -
approvals and any other authorisations, consent, approval,
. licence, exemption, filing or registration in each case as he (in
- his absolute discretion) thinks fit;

(iv) - Borrow moneyv: to raise and borrow money either unsecured or].

. with the consent of the Bank, secured on the Charged Assets

either in priority to the security constituted by this Debenture or

otherwise and generally on such terms and conditions as he may

+ think fit and no person lending money to him will be concerned

'~ to enquire as to the propriety or purpose of the exercise of this

power or to see to the application of any money raised or
borrowed;

(v} - Sell Assets: to sell, exchange, convert into money and realise all =

or any part of the Charged Assets (either by public auction or -

. private contract or otherwise) and generally in the manner and

- on terms he thinks proper. He may do any of these things fora-
consideration consisting of cash, debentures or other .

- obligations, shares, stock or other valuable consideration and

“any consideration may bc payable in a lump sum or by
instalments spread over any period he thinks fit. Fixtures may

" be severed and sold separately from the property containing
them without the consent of the Company;

CPsILe9LySany o o 1626
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{(vi) . Leases: to let the Charged Property for any term and at any rent
(with or without a premium) and to vary or accept a surender
- of'any lease or tenancy on any terms he thinks fit {(including the o
“payment of money on a surrender) and to grant, vary or . .
- terminate any licence;

(vil). Mapagement: to provide such facilities and services for tenants
or other persons as he may think appropriate generally to o
manage the Charged Assets;

(viii) - Compromise: to settle, adjust, refer to arbitration, compromise
' and arrange any claims, accounts, disputes, questions and . -
“demands with or by any person who is or claims to be a creditor
of the Company or relating in any way to the Charged Assets;

(ix) Vary Agreements: to perform, repudiate, rescind or VAry any
- contract or agreement in relation to the Charged Assets and, in
particular, for or in any way to any development, improvement, -
reconstruction or repair of the Charged Property

O Calls: to make calls conditionally or unconditionally on the
- members of the Company in respect of uncalled capital

- (xi) . Subsidiaries: to promote the formation of g subsidiary company .
' - or companies of the Company so that such subsidiary may
purchase, leasc, licence or otherwise acquire the Charged .
- Assets or any part thercof

(xii} = Legal actions: to bring, prosecute, enforce, defend and abandon

any actions, suits, arbitrations, awards and other proceedings in -
relation to the Charged Assets as he thinks fit:

(xiil)  Receipts: to give valid receipts for all mongy and execute all
assurances and things which may be proper or desirable for -
realising the Charged Assets;

. (xiv)  Insurance: to effect such insurances as he shall in his absolute
discretion think fit;

- (xv) Employees: to appoint and discharge managers, officers,

' agents, accountants and other professional advisors, servants,
workmen and others on any terms he thinks proper and to _
discharge any such persons appointed by the Company and to

“engage his own firm in the conduct of the receivership: and '

{(xvi) ~ General Powers: to do any other acts and things he considers
desirable or necessary for realising the Charged Assets or
incidental or conducive to any of the matiers, powers or -

- authorities conferred on a Receiver under or by virtue of this -
Debenture; to exercise in relation to the Charged Asscts any
powers, authorities and things as he would be capable of

- exercising if he were the absolute beneficial owner of it =

. (including making Value Added Tax elections or registrations); .
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and to use the name of the Company for all or any of such
- purposes

11.3 _ Removal and Remuneration.

 The Bank may, from time to time, by writing under the hand of a duly
- appointed employee or officer (subject to any requirement for an order
of the court in the case of an administrative receiver) remove any
Receiver appointed by it and may, whenever it deems it expedient,
~ appoint a new Receiver in the place of any Receiver and may, from
- time to time, fix the remuneration of any Receiver appointed by it.
 Such remuneration shall not be limited to the maximum provided by
- section 109(6) of the LPA

_ 1.1.4 Lender may Exercise

" To the fullest cxtent permitted by law all or ‘any of the powers,
authorities and discretions conferred by this Debenture on a Receiver
may be excrcised by the Bank after the security created by this-
Debenture becomes enforceable, whether or not it appoints a Receiver

115 Appointment of Administrator

At any time after this sccurity becomes enforceable the Bank may
' appomt an administrator of the Company and paragraph 14 of Schedule
| of the Insolvency Act 1986 shall apply to this Debenture '

LN .LIABILITY OF THE BANK AND THE RECEIVER
12.1 o liability

- Neither the Bank nor any Recewer appomted under th:s Dehenture will be ~.
liable to account as mortgagee in possession in respect of all or any of the
Charged Assets or be liable for any loss on realisation or for any default or
omission for which a mortgagee in possession might be lable unless such loss
- shall be caused by his or its own actual fraud

122 Company’s agent

Every Recciver appointed under this Debenture will be deemed to be
- 12.2.1 the agent of the Company for all purposes; and

12.2.2 in the same position as a receiver duly appointed by a mortgagee under |
' the LPA

123 - Company liable

" The Company alone, 'md not the Bank shall be reqponmb!e for the Recewer s
. fees, coniracts, engagements, acis, omissions, defaults and losses and for
liabilities incurred by him

C12:4 - Immunities | A o o _
The Bank and every Receiver appointed under this Debenture will be éntitled
to all the rights, powers, priviieaes and immunities conferred on mortgagees -
and duly appointed receivers by the LPA '
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153, PROTECTION OF THIRD PARTIES

No purchaser, mortgagee or other person dealing with the Bank or the Receiver
- appointed under this Debenture or its or his agents will be concerned:

“13.1  to enguire whether:
13.1.1 the Secured Liabilities have become payable;

- 13.1.2 any power which the Receiver is purporting to exercise has become
exercisable; or

.!3. 1.3 any of the Secured Liabilities remain due; or _ o
132 to see the application of any monies paid to the Bank or {6 the Receiver
14, APPLICATION OF PROCEEDS

_ Any money received by the Bank or the Receiver pursuant to, under or by virtie of this |
- Debenture shall be applied:

141 first, in satisfaction of all Expenses and of the remuneration of the Receiver;

14.2 . secondly, in or towards satisfaction of the Secured Liabilities in such ordet as.
the Group Members may from time to time conclusively agree; and

B ' _ 14.3 - thirdly, in payment of the surplus (if any) to the person or persons entitled to it |
‘15, EXPENSES

* All Expenses incurred and all payments made by the Bank or any Receiver appointed
under this Debenture in the lawful exercise of the powers conferred by this Debenture
(whether or not cccasioned by any act, neglect or default of the Company) will be

. payable on demand on the basis of a full indemnity and will carry interest (both before .
. and after judgement) calculated and compounded on the full amount owing up to the -
. date of payment according to the usual manner of the Bank

16. - SET-OFF

The Bank or a Group Member may set off any matured obligation due from the
- Company against any matured obligation owed by the Bank or that Group Member to .
© the Company, regardless of the place of payment, booking branch or currency of either .
obligation. If the obligations are in different currencies, the Bank or that Group -
Member may convert either obligation at a market rate of exchange in its usual course
. of business for the purposes of the set off. Any Group Member may rely on this clause
© 16 subject to the provisions of the Contracts (Rights of Third Parties) Act 1999

17. . SUSPENSE ACCOUNT

All monies received, recovered or realised by the Bank or the Receiver under or
pursuant to this Debenture may, at the discretion of the Bank, be credited o any
suspense or impersonal account and may be held in such account for so long as the
Bank shall think fit (with interest accruing thereon at such rate as the Bank considers
fity pending their application at such time or times as the Bank may decide in or
towards satisfaction of the Secured Liabilites '
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18, INDEMNITY

. The Bank and every Receiver, and any attorncy; manager, agent or-other person, -

- appointed under this Debenture will be entitled to be indemmified out of the Charged -
Assets in respect of all liabilities and expenses incurred by them in the execution or
purporied execution of any of the powers, authorities or discretions vested in them
under this Debenture and against all actions, proceedings. costs, claims and demands -

" in respect of any matter or thing done or omitted in any way relating to the Charged

- Assets and the Bank and any Receiver may retain and pay all sums in respect of the

same oul of any money received under the powers conferred by this Debenture

19, DELEGATION

‘The Bank may, from time to time, delegate by power of attorney or in any other.

manner all or any of the powers, authorities and discretions which are for the time
being exercisable by it under this Debenture in relation to the security granted by this
. Debenture to any person. Any delegation may be made subject to such terms
- (including power to sub-delegate) and regulations as the Bank may think fit. The Bank
- will not be in any way liable or responsible to the Company for any loss or damage

arising from any act, default, omission or misconduct on the part of any delegate or
- sub-delegate

20, REDEMPTION OF PRIOR MORTGAGES

The Bank may at any time after the security constituted by this Debenture has become -
enforceable, redeem any Encumbrance or procure the transfer of any Encumbrance to
itself and may settle and pass the accounts of the person entitled to such Encumbrance.

- All principal money, interest, costs, charges and expenses of and incidental to any

- redemption and transfer will be paid by the Company to the Bank on demand. Any -

“account so settled and passed will be conclusive and binding on the Company except
for obvious error

21 POWER OF ATTORNEY: FURTHER ASSURANCE
201 Appointment

" The Company, by way of security, irrevocably appoints the Bank and any .
Receiver, delegate or sub-delegate appointed under this Debenture to be its -

- attorney acting jointly and severally. The attorney may in the name and on
behalf of the Company or otherwise:

21.1.1 execute and do any assurances, acts and things which the Company
ought to do under the provisions of this Debenture and which the Bank
may require for perfecting its title to or for vesting the Charged Assets
both present and future in the Bank or its nominees or in any purchaser; -

21.1.2" make demand on or give notice or receipt to any person owing money
to the Company; '

- 21.1.3 exercise any of the powers, autherities and discretions conferred by
this Debenture or by statute on the attorney in whatever capacity; and

21.1.4 seal, deliver and otherwise perfect any deed, assurance, agresment,
instrument or act which it or he deems proper
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‘212 Ratification

The Company ratifies and confirms and agrees to ratify and confirm anything
an attorney appointed under clause 21.1 (Appointment) does or purports to do
. in the exercise or purported exercise of any of the powers, authorities and
- discretions referred to in clause 21.1 (Appointment)

21.3 . Further assurance

"The Company will promptly at the request of the Bank and at its own expense

execute and do all such assurances, acts and things as the Bank may reasonably
require for perfecting or protecting the security intended to be created by this
Debenture or for facilitating the realisation of the Charged Assets and in the
exercise of all powers, authorities and discretions vested in the Bank or any
Receiver or any delegate or sub-delegate. To this intent, the Company will in

- particular execute all transfers, conveyances, assignments and assurances of

the Charged Assets whether to the Bank or to its nominees and give all notices,
orders and directions and make all registrations which the Bank may
reasonably think expedient. The Company’s obligations under this clause shall -~
be in addition to and not in substitution for the covenants for further assurance *

 deemsd w© be included herein by virtue of section 2(1){(b) of the Law of

.. Property (Miscellaneous Provisions) Act 1994

S T_CFRTIFICATE% AND DETERMINATIONS

- Any certification ot determination by the Bank or a Group Membcr as 10 the amourit of
‘the Secured Liabilities {or any part of them) or any rate or other amount is, in the
. absence of obvious error, conclusive evidence of the matter to which it relates and
_ shall be binding on the Company

23 BANK’S RIGHTS, ETC CUMULATIVE, WATVERS AND INDULGENCE

23,1 " No delay or omission on the part of the Bank or any Group Member in
- exercising any right, power, privilege or remedy under this Debenture or
otherwise in respect of the Secured Liabilities shall impair or preclude any
further exercise of such right, power, privilege or remedy or the exercise ol any
©other right, power, privilege or remedy

232  The Bank’s rights under this Debenture are cumulative and not exclusive of
any rights provided by law and may be exercised from timc to time as often as
the Bank deems expedient; '

. 233 Any waiver by the Bank of any terms of this Debenture or any consent or
' - approval given by the Bank under it shall only be effective if given in writing
and then only for the purpose and upon the terms and conditions, if any, on
which it is given

23.4 . The Bank or a Group Member may give time or other indulgence or make any
other arrangement, variation or release with any person in respect of the
~ Secured Liabilities or any other security or guarantee for the Secured
* Liabilities without dercgating from the Company’s liabilities or the Bank’s
- rights under this Debenture

235 Any Group Member may rely on this clause 23 subject to the provisions of the
- Contracts (Rights of Third Partics) Act 1999,
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24, SEVERABILITY

If a provision of this Debenture is or becomes illegal, invalid or unenforceable, that

- will not affect the legality, validity or enforceability of any other provision of this
Diebenture

25, ASSIGNMENT

25.1 - The Bank or any Group Member may at any time assign or otherwisé transfer” -
ali or any part of its rights and cbligations under this Debenture or any security
-ereated by it
252 The Bank and each Group Member may disclose to any person:

 25.2.1 to (or through) whom it assigns or transfers (or may potentially aSSIgn
or transfer) all or any ofd

S 28201 the Secured Liabilities; and/or _ .
25212 - itsrights and obligations under this Debenture;

2522 with {or through) whom it enters into {or may potentially enter into} -
any sub-participation in relation to, or any other transaction under -
- which paymenis are to be made by reference to, the Secured Liabilities
- or the Company:

" 252.3 to whom, and to the extent that, information is required to be disclosed -
_ by any applicable law or regulation; or
- 25.2.4 who is its Affiliate,

any information about the Company and this Debenture as the Bank or that o
- Group Member shall consider appropriate. o

Lhoo
L

The Company may not assign any of its rights or transfer any of its rights or. ~
obligations under this Debenturc.

. 254 . Any Group Member may rely on this clause 25 subject to the provisions of the
' “Contracts (Rights of Third Parties) Act 1999.

26 _.(IOV}?RNING LAW AND JURISDICTION

~ This Debenture (and any non-contractual obhgatlons arising out of of in connechonf )
with it) will be governed by and construed in accordance mth English law and the
" parties hercto irrevocably submit to the jurisdiction of the English Courts

27 DEMANDS

- 27.1  Any notice, demand or other communication under or in connection with this
Debenture shall be in writing and shall be deemed to be sufficiently given if
 delivered personally or sent by first class pre-paid post or facsimile '
" transmission (where given by the Bank) to the address of the Company last
known to the Bank or as notified by the Company to the Bank in writing for ~
" such purpose and (where given by the Corapany) to the address of the Bank
- which appears on page 2 of this Debenture or to such address as the Bank may -
notifv in writing for such purpose to the Company

272 Any notice, demand or other communication shall be deemed to have been - g
received by the receiving party 24 hours after posting (where sent by fust class '
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pre-paid post), immediately upon delivery (where delivered personally) and
immediately on sending {where sent by facsimile fransmission and reccived by
the other party but provided that it is legible and complete)

28, DECLARATION

If the Company is either a company registered under the ‘Comipanies Acts or an.
~ industrial and provident society registered under the Industrial and Provident Secieties
. Acts, the Company hereby certifies that this Debenture does not contravene any
~ provisions of its memorandum and articles of association or its rules (as the case may
~ be) or other documents governing or comprising the constitution or incorporation of -
- any company or industrial and provident society comprised in the Company

29. " THE LAND REGISTRY

" Tf the title to any Charged Property is or is to be registered at the Land Registry and in
respect of any other registered title against which a fixed charge created by this
Dehenture may be registered, the Company applies to the Chief Land Registrar fora

~ restriction to be entered on the register of the Company’s title relating o such Charged -
. Property that no disposition of the registered estatc by the proprietor(s) of the
registered estate is to be registercd without a written consent signed by the proprietor
for the time being of the charge dated ............... in favour of Santander UK plc
referred to in the charges register.

- IN WITNESS whercof this Debenture has been duly executed and unconditionally delivered
as a deed by the Company on the date first above written and has been signed on behalf of the -
- Bank on that date
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THE SCHEDULE

. Prop erty ) : R S - Title Number
- All that freehold/lsasehold property known as
or c-dm'priéed in the f(}l]m&v‘ing documents: -

Date - Parties e Document

CIsaL0%(Ly(Sany. - 2426
11/0410 : SRR |

I0-6ROBIR-3318-08



' Executed as a deed by
- EBLEY DEVELOPMENT LIMITED
acting by a director

............................................... Director o Company Number: 08148905 - -
in the presence oft
Witness Signature -
................................................ Name
Addresq

e e, '-..;-.-.--..;-.'........'..Occupatidn :

Board Approval

' I hereby Certify' that the execution of this Debenture, which will secure all abilities, present .
and future, of the Company to Santander UK plc and its subsidiaries for the time being or
any of them, was approved by a resolution of the

| Board of Directors of the Company properly passed on (date) ... 0t

-' Signed IR il . (Director)

AN
- «; ’v.

-~ Signed far and on hahalf of the Bank by

..............................................

CISIL092(L) Sany 286
110410 R -

10-580R818-3318-68



. RELEASE

The Bank HEREBY ACKNOWLEDGES that the Group Members have received all monies

. intended to be secured by the within-written Debenture and HEREBY RELEASES all that -
property comprised in or charged by the said Debenture PROVIDED ALIWIAYS that this
Release shall not discharge the within-written Company from any liability to any Group .

© . Member remaining to be paid or any other security held by any Group Member. _

"IN WITNESS whereof the signatures of two authorised officials of the Bank are appended by |
authority of the Board of Directors

Datedthis ~  dayof : L 20

: SLAtUS v e e D
- ......... e _. "Name...; ..... . ....... ...... .. :
AUTHORISED OFFICIAL ~  Status.cocoooevoon.,
1S1002(L) (Sam) 2606

11/0410

L L0-G30R18-33 |B-6R



DATED _ 3{*{;’ j{”ﬂﬁ”” }f’f .

FRLEY DEVELOPMENT LINMITE

]
Rt
B
-
i
e
ooy
]
T

Form of debenture filed at HM Land Registry undor reference MD 4 12375

15100200 (Sam) S




.
i is made by wav ol deed on the il-f «;_'E;_;}--m;}?zﬂ‘%;.(’jf}{ 5

BETWEE

(1) EBLEY DEVELOPMENT LIMITED whose reaistered office 15 ar 92 Nore Joad.
Portishead, Bristol, Morth Somerset. BS20 8DX with «
{hereinafter called “the Company™;

smpany number 081484905

and

2y SANTANDER UK ple whose registered office is at 2 Triton g
London NW I 3AN and whose ad ! ess for serviee hereunder s ot
Advances Branch, Bootle, T‘v"“l%&?}‘ﬁi(}& L300 AGT as scourity (o
‘Member {hereinatter callad “ihe Bank™ which expression shall
in title and assigns)

o s
i AN
EEER S RA TS I R

—

NOW THIS DEED WITNESSETH a5 follows:

P ANDINTE

[N ’P"imi‘o!"s
fn this Debentiuie (unless the context atherwise re equires):

LT “Affiiate™ means in relation to any person. a Subsidin
' Hotding Company of that person or any ofhor
“Company,

W POrson or g

Tt el

2 TBook Debes™ means all book and other debls in exisionce from fime o tima.

both prescnt and future, due, owing to or which may hecome due. owing o o
purchased or otherwise acouived by the Company and the heneli fﬁ..f’;,'i

whatscever relating thereto including (without peojudice 10 tho

the forepeing) credit balances with bankers or other thivd pa

A

nroceeds of realisation of any security held by any persons rthan aCronn
Member and things in action whicls give risc ormay give rise toa debt oy f“i‘*'&f_‘..

negotiable mstruments, legal and couitable charges, reservation ol prog nric
¥

rights, rights of tracing and unpaid vendor's fiens and similar amd assoc ?z? AR

righits,

R3S "Charged Assets” means the whoele of the undertaking and alf mfpc:‘ m'{');".n;‘r‘%‘:_'

- assets and rights of the Company which ,

or *wrpos'fc d to be created by this Debenture and Includes o
interest in them

R

L4 “Charged ‘;"?’@!mr."
described ir ,

now or at any thime vesied in AL
including all rights attached or appurtes nant o
icures and fittings (ineluding trade fixtures and Eua'”‘

case of leasehold property, landlord's fixtures), f

means . all

15, E (‘[? ( H{(San) Ripis
"‘sf{}’i (‘ R
La-AEra s QR




time to-time on-it-and any Insurance and any procceds of sale or oiher

T

- realisation thereof and shall include cach and cvery part or parts thereef

PSS Phievelopmient” means a project which is undertaken for anv development.
demolition, construction, refurbishment. magar rey
Charged Property

roor mprovement of any

LS "Enenmbranece” means anv mortgage. ¢l wrpe. ploded, lion (save aliendriaing

by operation of law in the ordinary course o

miness), assignmoni.
' iﬂ ;mhcmlmn SEOUT }“V ;mceea-, preforontial .‘Lhio crust arcangoment or other
cencumbrance, security agreoment or arrangement of any kisdd oroany vight
conlorring a priority of payment

L7 "Iovivenmendal Clais™ mones sy notice or chim any

T
(incliding, withour Himitation, any regulatory author :

alleging any breach, contravention ar violation of any

3

the Company or the cxistence of any lability arts
contravention or violation

113 “Envirommental Laws” means all laws, dircctions. requlations. cades of
- practice, guidance notes, circulars {n the case of guidance notes and o

having the force of taw) and the like concerning disch

oceupational or pubiic health and safewy of the environmeoent

LS TEanvirenmenta] Licence™ moeans any permit licence, antherisation, conaens
or other approval required by any Envirenmental Law
L0 "Expenses” means all interest, cmm'ﬂissinn fees and’ bw-:;w,é m-;f! oo cosis,
charges and expenses which any (.'}rmm Mg
or ;“;‘5 i relation to the ’“(smp;zm: ar

ncg ition and creation of this Dot
Asscts and/or breach of any

oo o o Bt backea ity e
IV CASE ON 8 TUH INGENInny Dists

Cn E”U:'cem@nt of, this Debenture, in o

C(Miscellaneous Provisions) Act

LB fFel Title Guarantee” has the meaning aseribed by the Law of Proncsy

UL PGroup” means Santander UK ple. (registered mumber 22047
Subsidiaries for the time heing

Cand s

LT3 PGroup Member” means cach member ol the Group

1114 “Iisiding Compuny” means in relalion 10 a con
other company or corporation in respeet ol which it 1«

115 “Insurapee” means all contracts and poticies of insur

' i connection with the Charged Assets which are. fron ]
by or with the avthority or on behalf or for the benelit of the Company or (o
"ih extent of such werest) in whiclh the Company has an interest

ne 1o e, gk

116 “LPA" means the Law of Property Act 1923

1137 “laeese” means where any Charged Pranoety i feaschatd the lease ovdor

which the Company holds such Charsed and any insrrament snnnlen

it or which is cxpressed 10 be coliateral to it or enlered into prsuand o ar in
Caccordance with its terims

l l m(Er )( 2an) 374

b/ {}4 '
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L1188 “Planning Acts” means the Town and County Planning Act 1080, the
Planming (Listed Buildings and Conservation Areas) Act 1990, (he Planning.
(Hazardous Substances) Act 1990, the Planning (Cronsequential Provisions)
CACt 1990 and the Planning and Ciompmsaimn Act 1991 and all reguiations and
arders made or confirmed under any of them

e

LAY "Property Agreement” means all present and fture aeecomoents, contrants, -
options or undertakings for or o relation to the creation ol any ealute
or right i or over the Charged Droperty (ncloding, withea 1

{ i
reiation 1o any lease, licence. tenaney or right o ocenpy whether ona fised
terim ar pﬂ;‘iadic basis)

CLL20 "Receiver” means an administrative . receiveér, recciver or receiver ang
manager appuimed by the Bank overall or any m"fhcz‘ Charped Assetls pursussy
Cto this Debenture whethor alone or Jointty with any othor nerson and |

any substitute for them anpointed Trom time o Hime

2T “Hegulation” ?f"ciud('\ any stamte. subordinate

Li!‘CCLE‘\C noti ‘UiLi{_ e or orda f‘\\ 2ther ar not I

h

any gﬁ‘;crsmcui government body. agency, deparbvient,

regulatory authority or organisation and {where applicakle)
Commissian or parliament
1.1.22 “Rental Income” means the pross rents, iu,m o fees and ather mo mm_

recetvable now or hereatter amm time by the Comipany in 1o
out of any lease of the Charged ! :

Proporty or
~otherwise without Himnation derived by the
Property or otherwise naid o or i

“Charged Praperty

1.

P25 “Secured  Liabilities”  means - all | monics: ations Cand libiinies
whatsocver whether for I}i'inri*j'ai. ?ntfcrcﬁi or otherwizse which may novw or
time i the future be due, owing or cd by Ju Company o the Gro
any Group Momber) whether g:csmi or uiure, ac i;.? or cr._‘.zmn;z;m
whether atone, severally or jointl

e \ ’

as principal, guarantor, surely o ofherwise
“and all i‘;‘c Company's other mumiv whaies

"

] ?E‘[j {_‘;]‘g".uﬁ f’f‘s!‘ :1g'§i' {“ﬁ'ﬁrln

~ Membery including {without Himitalion) indebtedness on account of mon
. /

advanced, bills of exchange, promissory notes. ohligations with rew

letters of eredit. guarantees and ndoemnities and in whatover pamoe or shvle
~whether on any enrrent ar other ¢

count. or in any ethor manser swhatsoove:,
Sogether with interest and including (hur without Himitationy off Pxpe
s that interest @hﬂ iw caleulated and compoumndo ey 2
manner of the relovant Gron

1124 “Suhsidiary” means a subsidiary underiaking within the meaning of section .
(1162 ot the Companies Act 2006

ey
‘5. -t




Intery :CN{IOA

P21 Words rf:s;}f:ctive}y denating the singular shall include the plaral and viee virsg
and one gender includes cach and all genders and references to persons

reforences to companics or corporations and vice ve

1.2.2 - Clause and sub-clause headings are inserted for convenioncs only and dinfl nor
affect the inlerpretation of this Debenture

2
Lo

Reterences to any statute include any siattory madification or fe-enactment -
thereof for the time being in foree and anv Repulation made under it

-1

he Secured 1 miﬁ’ i

sebenture
F ANy BUpOTE
ghanture (o he a valid

1240 The terms of the domffw‘-w s unde ,\hich
i

any side letter from oithe

ehenture to the exient req

Property contained in this
- with section 2

_ij

ciion i accordance
ofthe I,‘aw ot Property (?‘vsss;ucsi;im:m.is §- rovisions: Act 1989

© 1.3 Third Party Richts

SE3 Unless expressly provided to the contrary in this Debenturea porson who js

not a party has no vicht under the Contracts (Rights of Phird Parties Aoy 996
to enforce or enjoy the henefit ol any wrm of (his eheniuge,

1.32  Theeonsentof any person which is not 2 ﬂ?h v s not roguired Lo reseind v,

lh Debenture or any other agreement enferad into unde

SF I ennngehion with

2 COVENADMIT TOPAY
The Company will on demand pay or discharp e

ted

3.1
The Company with Full Title Guaranice, as a continuing seeurity for the payment alatl
Secured Liabilities, charges in favour of the Bank (as securiiv trosice [or fhe Sroup
: Nat‘.mbers,\:
301 by way of lixed charge by way of logal iwo’igmmn all right, i, esiate and
other interests of the Company in each Charoed Property referred o in the
Schedule; and
302 by way of fxed charpe:
302 all vight, title, estate and . other interssis of 1he Company-in cach
Charged Property not effectively martpap *d under elause 3011
3.1.2.2 the Book Debis;
3023 all present and future goodwill and unealled capata! for Qe time boing
! &
ol the Company
3.2 Assignment
The Company with Full Title Guaranice. us conting ms,z seeur H‘ For the pavineat of ali
Secured Liabilities, charges o the Bank (as scourity irustoe Tor the Groun Mo oy
[5.11. 09Z(L) (Samy. . : T T4

10410
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by way of has pri Oht\ assignment all of its right, title estate and other interests in and-
-

Lok

2.1 the Rental income and the benefitio ML Comp(m\ afalt other vmi s and elaims
- to which the Company is now or mav in the fulure bocome

to the Charged Property including (hut not limited ) al

the Company against d'i persons who now are or have

CUI GE Mmay wonme
- lessees, sub-lossees, licenseos ar oee upicrs of any O E"”m;w'iy and ol

guarantors and sureties for the obligations of such persons:

3.2.2 the benefitolall guarantees, warranties and representations aiven or made hy
and any rights or remedies against ai’ or any profossional advisors now or at

Cany time engaged by the Company in relation to any Charged Property an (f th
manutacturers, suppliers or installers of all plant, machinery. Ay

and other items now or from time to time in the buiklings crocted o

evected on any Charged Proporty and any cther person, {inm or con

WY o

or from time to time under contract with or under o duy 1o the Company an

the benefit of all sums recovered in any proceedings sgainst oll ar nny of such
persons; and
3.2.3 the benefit of all Property Agreements, or the procecds of any claim, award or
- judgement arising out of anv Property Agreement and all snms paid or pavable
f

o the Company under or in respect of any Property Agreament:

-provided that nothing in this sub-clause 3.2 shall constitnie the PBank s o
martss

2 DOSSESS]

3.3 Floating Charge

The Company with Full Title Guarantee and as a continuin o securiy for the payrcnt
and discharge of the Secured Liabilitics charges fn favour of the Bank (as sconrity
trustee for the Group Members) by way of floating charge the whole al the Company s
undertaking and all other property. assets and rights of the Company whalsoovor,
~wherever situate, whether movable, immovable, present or [uture, wihich are, for any

eason, not validly charped or assigned pursuant to elavses 3.1 and 3.2
Ao L CONVEL

aboved

DF FLOATING CHARGE

41 Automatic x\a!a!!wt ion

Notwithstanding anything CYP!C‘:%d or imp ‘Ld in'this Dciwmx o, the fleating charge
o created by clause 3.3 of this Debenture shall funless otherwise ag_;r‘c.cd in writing 'iw
- the Bank) automatically and without notice be converted inte a fived of TED N Tesnes
ofany Charged Assets subjoct to it:-

4101 which shall become subjeet fn an Bncumbrance or o o disposition contrary
the provisions of clause S of this Debonture: or

4:1:2 il the Company cenases 10 carry an its husiness or substantia v the whole of s
business or throatens (o cease o car
nature of 1is business: or

o o same or r‘;;;i“f-;iamiaEE";.f ¢

4.1.3 ifany cnecumbrancer tnkes nossession of, or a recdiver s annointed aver, a1 ar
3 i gl
cany part of the Charged Assets: or

15.11.002(L) (San) Y T 1
11/0410 | |
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14 i o:d v is made for the winding-up of the Company by tho court o 17 an
.eﬂ“f‘ wve resolution is passed for the credirars” voluntary winding-up of the
- Company: or

4.5 i e petition is presented for ain administration order 1o be made in relation o
“the Company pursuant to the Insalvency Act 1086

4.2 Crystallisation on demand
* The Bank may at any time h\ notice in writing to the Cnm;m:-w eonvert the Henting
charge referred o in clause 3.3 of this Debenture nin a fxed charge as regards anv of
the Charged Assets spe 1Fm"i nthe notice:
420 i the Company makes defauls in the payment whan ol the-hoeured
~Liabtlities; or '
42,2 which the Bank shall consider to'he in danpe i seized or sold uider any
torm of distress, attachment. exceution, : or other process lovied or
threatened or to be otherwise in jeopardy; or
423 ifany distress, execution, scquestation or nther pri:u:.iyc-: is lovied or enfordad -
upon or sued out against the property of the Company for repayimont of all or
any of the Secure i i ‘:1 SOVET) s‘a;sy's, o heing
lovied: o
4.2.4 it the Company is unable to pay its debis within the meaning of Seclion 123 af
the Tnselvency Act 1986 or any statutory irﬂf‘shc;‘n‘im‘! OF re-cnsciment ihoreot
for the time being in force or cortilies that it is unablo o as o
-~ when they fall due; ar
L2500 the Company [ails to comply with any of the cove condifinms o
provisions contained in this Dehenture: o
2.6 i any Charged Property or any part thoreol s conipnlsority acguired be of b
~order ofany local oy other authority and us a result the husiness of the Company -
is, in the opinion of the Bank, sericusly affected: or
-4.2.7 " ifan offective resolution is passed for the mombers” voluntary cwdinding-up of
the Company or if a proposal is made 1o the Company and i'm creditorg for s &
voluntary arrangement pursuant to Scction 1 of the Inselvency Aot 1985 ar
428 i the C(Jmpam’ suspends or threatens o susnas batantial port of s
business operations (otherwise than for the porp recanstruciion or
amalgamation on torms provion
L governmental avthorite nermits or
any reorganisation transfor or onp :
Ccompensation) of a substantial part of the business or ;
or
429 i in the epinion of the Bank a material adverse chinge oceurs in the Tinancial
condition, results of opcrations or business of the C
5. TR OGN THE OO
51 T"‘C CO‘“P?U]"' f‘ﬁ‘P"&:ﬂt‘n'!'S, warrants and undertakes (o the Banle {as seonriiy !a o for

e Group Members) that (save with the arior written copsent of the Band

PR

1 U‘}'”i Y i{hanm) TR0




ST s and will be the sole benelicial owner with Full Title Taarantce ol all the
Chareed Assets free

T0s
chonturey creais or
atfempt to create or permit o subsist or arise any Encumbrance or any right or
option on the Chm‘gcd Assels or any part thereo

from Encumbrances and will not {:?:.‘{a‘i:.i“‘.i
Sfavour of the Bank created under or pursuant w this 3

5.1.2
convey, assign, icasa—‘ or translor fi ¢
otherwise part with, share possesai i
or assign or otherwise dispose f\i‘ any mzaniczﬂz pay
clation to the Charged Assets or agrec 1o do any of ¢
5.2 willnot (in relation to any Charged Property) exercise any of the powaers

-agreeing o lease vested In or conferrad on the Company by con
or aceept the surrendor of any fease
the terms of any such lease, und

[RARRER

. underlease or fenane CECIURRL

FiCase OF lenancy or exercisg any nower o deicmi
Cor extend the same or agree 1o do any o of the i’ijr'cé;mg'}g;

5.3 will not part with or share posscssion of all or anv part of the Charged Assets or part
- with or share possession or ceeupation of any Charged Property of any part of i or-
-grantany lenancy or licence to veeupy any Charged Property ar asree (o doany of the
foregoing: and
54 will netdeal with the Book Debts in any other way otherwise thin in accordance with
Coclauses 7071 and 7072 of this Debenture
6. CONTINUANCE OF SUCURITY
61 Continuing Security

The security constituted by this Debenture will be continuing and will exiend 1o the
ultimate balance of the Secured Liabilities regardiess of any intermediale paviment or
discharge in whole or in part

]

6.

Broukine of accounts

i comsas o by o

<

620 I for any reason the security donstituted by

I

continuing scourily. the Bank may open a new aceount with or continue anv

Xisting acoount with the Company end the liability of the Company in respect
of the Secured Liabilitics will remain regardless ol any pavmenis in or ont of
any such account

6.2.2 I the Bank or any Group Member receives or is deemed (o be affecied b
notice, whether actual or constructive, of any subscouent charpe
Cinterest affectis g any part of the Charg
Cthem, the bam{ or relevant Group

or other

red Assels and roceods ofsale of -

MDY May opon oonow account or
accounts in the name of the i.i,.‘.c.wn;*amw Tthe Bank or refevant Gronp Momber

does not open a new account i will nevertheless be tres

ERS 15 !i é?ai(! i
Cat the time when it received o was decmied (o have reccived notice o nd s from
that time all payments made to the Bank or to any other Croup Member will

REIREVINNG

be eredited or be treated as having been crodited o the new account and will
not operate 1o reduce the amount Ior which this Debenture is SCCUTitY. ANy
- Group Member may rely on thiy
o Contracts (Rizhis of Third Pa

cvigiong ol the

20 subieot o the py




6.3 [mmediate Rcwuwc

The Company waives any right it m av have of first requiring aay Ziroup Momber (o
proceed against or enforee any other righis or scouriiv or elaim pavment fom 2

other person before miorcuw the security constituted by this Dehenture, Any Groun

- Member may rely on this clause 6. q subject w o the provisions of the Coniraels Mights
ool Third Partiesy Act 1999,

6.4 Additienal Security

The security constituted by this Debenture is in addition o and i not-in any ‘{-u.‘.v'.
prejudiced by any other mortgages. charges, securitics, fiens. remedics or puarniees
whatsoever which may now or at any time suhseguently be held by any Group Member
for and i respeot of the Secured Liabilities

%

7 COVEMNANTE BY THE COMPANY

The Company covenants with 1hc [zank {&5 security trustes (e the Group Members) ot

all times during the continuance of this scourivy:

7.1 Repair

To keep the Charged Property and o wher tanaikle Char

substantial repair and condition and adequately and

maintained in good working order and condition {save whore any Chy
Property is awailing or is i the course of Deve

pendy and ronlce e

fixtures and fittings about the Charged Property when solete.
warn out or desiroyod
T2 Paymeniof outeoings
Vo pay or procure the pavment of. when due. al wh fdure ronts, rdtes”
taxes, lovies, assossmoents, impositons and : whalscover
{w i1 *st her povernmentat, municipal or otherwize) which may he imposed upon
T or payab Ee i raspect of the Uharged Assets as and when the same shall hecome
payable (and, if required, to produce the n,cupic for such pavmenis o the Bank
on dundm Y and to in(icmmi\ (‘aan Crroup Member {and asn s separgtec covenant
any Receiver appointed by any of them) from and anpinat the same
7.3 Hank's right of inspection

To permit the Bank, or any person a
erections or structures forming p
o the powers conforred by ¢

sy it 10 eiter upon all building:

!(j‘ !4 }“KT-’ t

it oinmii
ofthe O

RATHIIES und weithion

il
fainn

Cin poq\,cqq won} for any reasonable purpose amd 1o review the state and on lition

AN

{ the same

7.4 Not o alier buildinos

accordance with plans, (;Eeimi"na and a;m :hm'wnm !
and specifically approved by the Bank in writing

Corany part of the butldings formine part of the o

sy alierations o any huildl CrLolions o
v the time being fonn

Proporty o put up or erect any new bugldi
! m{u {Sai a) GG
11/(}4‘ (3 ' '

[BESEE R R hitd]

machi"c‘"}‘, fistures and fitings




That no Development will be carried out or permitied o he carvied out 1o any
- Charged "’”O;“eﬂﬁ' by the Company without the Bank™s prior writien conseni.’

The Company shall net without consent as aforesaid (o xeent for fhe pupose ol

renewal or replacement by a Fixtire or Otting of eaual or sronter valued suver
or remove any fixtures and firtings comprised in the Charged Propery nor
(save for the purpose of any necessary repairs) remove anv of the plant ar

machinery thereon

7.6 Insurance
L7610 To maintain Insurances (and. i
procure {whore applicabie) the n
of superior interests in any Thg

TS A comre wrslyie] ~ P TR O g
Charged Assets which are of an insumble pature with

underwriters or insurance companies approved by e Bank a
risks and to the extent which is usual for porsons carvving on a busingss

-~

of the type carried on hy it or which a peudent owner wonld somally

Cinsure gf*am‘%e and any other risks which the Bank rom fime o

requires. The sum insured must not he tess than their replacemoert value

~ which, in the case of the Charped Property, shall mean the iolal cost of
demolishing {including site clearance} and  entirely  robuildi

1

Croinstating or replacing the Charged Praperty in the evert of it he
compietely destrove ©

ciher with architect
i

and other experts’ fees and value added tax oo

HY E‘f"&“é'r‘.'a‘i‘i'f‘-

such foes s

recoverable by the ’nmp:m viand {in the oase of foasaho!
Proporty) with boss of rent Tor not Tess than 13 vears

762 To procure that any monies reecived or reccivable underany
' he hicl i by the Company o rust for the Dank and will |
i fepairing, veplacing, restoring or reinstating the Char
destroyed or dumaged or in the manner the Bank requires ar, i
50 dirccts and the wrms of'the rn‘;a‘,v{mi [nsurances pormit, in or i
satisfacton of the Secured Lisbilitics

6.3 Te procure hni‘ i orespoct to any Insurances in res peet of the Char
Assels g note of the Bank’'s Hﬂ_t‘s{%i is endorse
L‘m, ank s z'cqmra‘f that such Insurance is ¢f
the Company and the Pam

don that Insurance or 55
'f'““ "

LY
coigd i the }C\’W i

7.6.4 1 reusonably obtainable, {0 procure that the relevany fnsurers ol the
Charged Assets issue in favour of the Tank a lotier conlirming that the

relevant policy witl nol be vitiated or wwrminated in @iy man
ﬁ

14 days prior notice to the Bank

~1 .
o

T H
k b

o net do or knowingly permit anything (v hedone in s
refating to the Charged Assets which may make void ar
Insurance i connection with it

7.6.6° Promptly to pay all

PRecessary o koen ',u

i v Tem i o o 1
tnsurance In force and,

1SAT002E) (Gany e Lo
110410 SR




the policy, cerr”?cnln—: or cover nofe refating 1o anv Insurance and the
receipt for the payment of cach premium

=
-3

Use ef the Charged Property

7.7.0 To use the Charged Property only for the perimit {Cll SEIETIT !\ or hy
virtue of any applicable authorisation. consent, approval. lis
. planning permission and not to make any application for olanning
. permission or implement any planning permission without the comacnt

of the Bank

OONC O

2 - To comply in all respects with the Planning Acts and ol liconces

“consents, permissions or conditions granted or imposed thereunder and
onotto enter o, or agree 10 enler o, anv agrecmoni un

106 of the Town and Country Planning Aot 1000 o

Local Government {(Miscellanecus Provisions) At | I _
ol the Highways Act 1980 or any similar Aot withouwt the priovwrition
consent of the Bank

To duly and bunmuaah perform and ahserve all its abligations in-conmection -
vith the Charged Assets under any present or future Reoulations

z

7.9

OEC

7]

o“

notily the Bank (mz‘nn-“--«'n\f% of reezipt by the Companyy of any
application, requirement, order or nolice sors

with respect o any of “*“. {har

~J
T

iven by any person
oed Assofs:

7.9.2 7 produce the oviginal or a copy to the Bank within 7 davs ol demand:

7.9.2 -~ inform the Bank of the steps taken or proposed to be taken (0 conply
with any such requirement and take such stops in respect (horeof as e

Bank may require; and

784 on request, to prodics 10 or provide for the Banic sueh daniments o
information relating o the Charged Assets as the Bank <hall require

710 - Compliance with torms of contracts, conveyanees ole

To observe and perform the terms of all conveva nees. contrants, granis
assignments, agreements and other deeds and documents from time o time
affecting the Charged Asaci,a and binding on the Company

TV Environmental matiers

TULT Mo maintain all relevant Bnvironmental Licences required by its

[

ownership, use or occupation of the Chargod Property and for the
canduct {\f ite husiness and (o somphy with atl terms and conditions

Credating thereto and with all other applicable Eavironmantal Laws and

-not Lo knowingly do or permit any act or omission wherehy such

Finvironmental Licence would be lable o be varied or revakoed:

o
e
o}
o

15.11.0920L) (S
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7112 Promptly upon receipt . of the same (o notifv the DBank of any
Environmental Claim:

To keep cach Group Member (and «

i’ﬂ,‘w!!r! FALAS IR

agentand other person duly appaintod by
effectually  Indemnifizd from  and
{including conseaucntial loa:

Cwhaolly or partly, directly or indirectly

{a} the creation, imposition, recording or registration of any mortzage.
charge, encurabrance or security interest over the Chare
secoring the reimbursement 1o or recovary by any thir

- e0sts, expenses or ather sums inc.ua‘m% iy oon
~eontravention or viclauon of any §

refease, discharcs or emisaion ofany !ws«n.

and the redemption. removal, voes i

Cmortgage. charge, chcumbranse or o

(b) the making of any Fovirenmenwal Claim apains
Memoer and/or any Ru civer ar other such pers
in respect of the Char
ar activities thereon:

ey oa

any Recetver or any such persons to remcd

) 3, 3 eyl Sege . f ftam e
ced Praperty and/or any husihioss

ny hability or potential Hability upon ariv Tiroup Somber andior

sormake pood
any breach, contravention or violat
by the Company or any i‘;a";m
environment caused din r_"tix«' or indir
ardischarge of any harmful or haza

~Charged Propertv; and/or

ftﬂ by reason of any breach of clause 6,111 ahove

To kee_.p the Bank(and any Rk Civer appointed by the Bank) ,

effectively indomnified from and agaami :2?5 aciions, g*‘nu«*fhww costs,
charges, claims, demands, expenses and lahili '
~and any other taxes and/or le g: al and other
:cﬁ*}sctﬂhn oreach o nen-observance or non
abligations, wzusamca or um ertakines an the Pd{i m‘ ihe { “n;;wn. CORLH
n i'ﬂ Debenture

G D swnw.>hw.:-7"-.«';~;s‘a AR
non-performance :md n !t.hi"’f;‘ﬂt ot f-m.}f sum o sums demanded oopay on
demand interest as calculated and compounded in accordance with the usual
practice of the Bank from time to time (as well after as before indeoment

715 - Leascs
Where any Charged Property is leaschold or whim:f in":’\n‘-: lease, Praperty .
CAgreement or tenancy (referred 1o helow as tho

7030 o o“a%‘-;w ¢ and perfonm Hs covenants and cong
Lease o ne p; ’n vl and ohsarvad by BN

) cvs:ur'a?zn il lease

501 92 (L) (San) IS
i I/G4EO
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7432 1w enforce the due observance and performance of alf ahligations of al|
other parties {o the Lease and any occupational lrase;

7433 not to waive, release or vary any of the terms of (he Lease or any
cecupational lease, or to accept any surrender of any occupational lease -

. OF CRErgise any power 1o determiine or exiond the sgme o Lol any

consent or ficence or conclude any rent review under the same without,
in each case. the consent of the Bank:

713400 the Company shall receive any notice served vnder section 146 af
the LPA or any proccedings shall be commenced for forfeiture of the -
Lease or any superior fease or the landlord or any superior fandiord
shall attempt to re-enter under the provisions of the
superior lease, to give E‘t“‘wdiaiﬁ: notice of such event in wii
Bank and at the request of the Bank and at the cxpense of thy
taice such steps as the Hdni\ may in its ahs oiiaw diseretion reguire: and

ceenpationa

1 -_r“. ennnds }

735 net o serve any notice on any former tenan
' lease under seetion 1702Y ofihe Londlord and ,
F995 oron any guarantor ofany such fommer lenant under section 170}

ol that Act without the prior consent of the Dank

o |
e

Not to prejudice value of the Charoed Assots

Mot ta do or cause or permit to be done anythin the apinion of

- the Bank in any way depreciaie. ;mp(nmacq n!} rerwise preiudice the vabue o
the Group of the whole or any part of the Charged Assels
7.15 . Value far’dﬁd Tax

Not without the prior \\raLtm consent of the Bank o make anv clection:
pursvant to paragraph 2 of Schedule 10 o the Value Addod Tas At (994 in.
relation to land and/or buildings comprising the Charped Property

706 Deposit of documents and title deeds

If the Bank so reguires. to deposit with the Bank a1l dends an 3l fiot, Tenis of
title and all tocal land charges and land registey scarch coerti
consents and the bike relating to the Charged Pr

and the :\ﬂ.‘?l!i'?mCQ

- policies relating thercto and all documents relating to the x’.,_'hz. rectd Assols as’
the Bank may from time to time require. T afl prompth

i
the Bank when acquiring anv Charged
"~ Debenture.

7.17  Book Debts

the dale

TA7.0 To eollect and 1'632153‘;0 aﬂ Fonk Tichig ci*'%i'f;f.\('i nnder this Dobenipn o

the ordinary couise o ¥ointe the Company's aceount |

with the Bank all ;wzm‘.cm"-u of _auc.,h L-miz,-h,{iﬂﬂ and realization which 1t
may reoeive i respect ol those Boek Debs |

v unan roeein

and pending such pavment hold such monies on trust for the Groun,

7.17.2 Notto release, exchange, ﬁn’wmmd wodeat with all eranv of
the Book Debts otherw i
the ordinary and nroper course of

.Gh!ﬁmeV. 0




cpurpose . the rxsai't"-ﬂiw of
actoring or the Hke shall not be reparded as dealing in the ordinan and
Sproper course of iy t!‘agiinf

by means of hlock  discount no-

78 Conduct of Busin RN

780 To conduct and carry on its business in a proper and cificiont manne
and keep or cause o be kept proper hooks of account refating o such
business and not make any material alteration i the nature

husiness which would constitute a change fram tfmi v
date ol this Debenturn am i the Hank so reg
“evidence su Fﬁ{:if;n -

have been compliod with,

7A82 To ;‘ic:w*c itseli a

e o the best ﬂ% its power ils su
with mt he consent of‘u‘u 3ani (o ;m:ﬁsnii D
or thing by which the business or ity goodwil
effects or any purt of it may be (ox L.cpl i
business) projudiciatly affocted

the ordina

-1

n fomdu 0n

T To furnish 1o the Bank forthwith on demand by

mformation and supply sueh documents o papers

Charped Assets from fme o tme as th

requing

S 70192 Mo provide the Bank with all financial and othor infonm {

' respect to the asscis, Habilities :-mu affairs of the Company and g0
subsidiaries and winted companics G any) as the Bank iy fio

me 1o time u:wm

720

bserve and perforor all covenants. burdens, faiismiaiiom\; requirEments and
Do"f ations from time (o time affecting the Chargod Assets '
ownership, occupation, possession. operation. repair. mainte
enjoyment of the Charged Assets (whether imposed by s
licence, grant or otherwise), carry our all registrations or renowals
Cgenerally do all other acts and things {includi '
proceedings) necessary or desirable to maintain, d
title and intorest 1o and in the Cha

atula, contrasi,

7,% and 7.6 m'_'

th;s Dchcmum 151» dﬂk may enfer upon iue( harged P:"opcr‘g;-' (’% rreby hoing -
liable as a mortgagee in possession) and repair the Charped Peaperty ar insire the

the
Charg

1

3

d Assets (as Uhe case may be) or take such ather steps as it eensiders appropriate
1o procure the performance of such abliga

tinns or atherwise o v fathre and
any monies expended by the Bank or such purpose or purposes shall be
by the COH"&PH?’%‘-’ on demanid md. mai,i a0 el nim sed. shall car

15.11.092(L) {Sam) 14726
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and compounded in accordance with the nsual practice of the Bank from time 10 fime
~{zs well after as before judgement),

R

. WHLN EEC Y BECOMES S NTORCTARLY

VTS REE

The Secured Liabilities shall be immediately payi\.ﬁ!e' on demand atany time and
failing due payment of any of the Sceured Linhilitics or in Hw cvent ef any breach of
any provision of this Deb m“are by the Company orin the event that the Teating

created by clause 3.3 shall crvstalli

sand he converted into g \L; sharge, this seow

“shall become mmediately enlorceable and the power ol aale and othor povwers

conferred by section 101 of the LA will he immediately oyercisabie without the

resirictions comained in the LPA as fo the giving of notice or cthenwiae with res B
to the whele or any part of the Charged Assets, Alter u@; seourily gonst
Debenture has become enforceable, the Rank m{} {i
i

all or any part of the sceurity in any manner it sees

s absolule discrelinn enfrrce
f.

i
£

10,

101 Securcd Liabilities de wd due

FPor the purposes of all POWErS i*ﬂgw!icd'b}«' statute. the Seovred Liabilities will
be decmied to have become due and payable on the date ol this Dehenture and
sections 93, 103 and 109(8) (in so far as it may impose any order of priovity in .

- the app hmuon of moncy by a Receiver) of the LPA shail not anply.

;5
]

Extension of nowers of leasing

ihe statutory powms of Teasing conferred on The Bank will b
Sh

HIReA, Ao

extended anoag

to authorise the Bank (o lcase. make ngroements

ot leases and grant options (fwith or without o promiim as the :
it and without the need to comply with any of the provistons of sections 99
cand 100 ofthe LA

1030 Charged Property injeopardy

[f at any time it shall appearto the Bank that any part of the Charaed A sseis
. shali be in danger of seizure, distress ar other legal nrocess. or that the |

security thercover shall for any other reason bo in _%;t:-s;-s;-wféx-' the Hank shall ke

) \.w\g

entitled without notice io the Company 0 take possessien oo

suame

or to appoint a Receiver thereof. The provisions

and Powers of Recciver) boiow shail govern the appointment. romoval m

powers of a Recetver under this clause as i he wore o Regviver appointed under -
hat clause.

NTAND POWERS OF BRCUIVEI/ADMIPIE T RATOR

TR Appointment of Receiver

At any tme after this seourity Becomes enforceable, ar i1 the Co ﬂpam S0
eSS ‘(5, he Bank may without notice appoint under w:.‘;s! or

the hand of a duly appointed cmmioyes
be o Receiver ofall or any part of the Charg
Bank had become entitted under the LI

conferred by it

B

IEASLIUEIRES N

ey
[ELERA TN

L0 Gany o ses
10410 N |




S Powers. of Receiver

Every Receiver appointed under subeclavse 11,1 (Appoiniment of Hecelver
will have and be entitled to exercise all of the powers (nmz\*i?‘muuw:!m any
wm_iimgmu;), administration, voluntary arrangoment or dissolution of the
Company):

11.2.1 ofthe Bank under this Debenture:

-

2 conferred on a lender or roceiver by the LPA:

)

_.J
b

2.3 set out in schedule 1 of the Insolvency At 1986 as i the ward
“company” in that schedule read “Company™: and

11.2.4 set out helow:
{1 Take possession: to (ake ﬂo&chsaion af. ol in and aolent QH or
L H .

any part of the Charged Assal

(i) Carry on husincss: 1o CAITY QR MANAT 'ic.\«'v-.!v-:':' FOCONSIrIc
amalgamaic or diversify the business of the Company or any

part thereol, or concur In so doing, as he thinks {0

Sy Prowection of Assets: to do el acts which the £
in the ordinary conduct of s business Tor
improvement of the Charged Assets ang

crepairs and  amprovoments o

coand effoct abl

Propertv, 1o
poralions an the
% anply for and
maintain  any ;}iannmg Dormissic .s‘;s\ huitiding  regulatic

commence andior camplele any
Charged Property. 1o acquire prope

approvals and any mhv* authorisa
Beence, exemption. fling or regisi

34

his absohite dis 1'&;1:(11*:\,0‘{!!15\» fi1:

co ) Borrow money: Lo raise and borrow mirsey either nicecnsed o
with the consent of the Bank. secured on the Charpod Asso

either in priority to the sceurity constituied by this Dichenture or
- otherwise and generally an snch terms and conditions as he may
think fit and no person lending money (o him will be r:mrualui' '

to cnguire as to the ‘EEO‘H\;.\- O purpose of Cihe exeroise of Ui
]
power or 1o sec o the application of anv money raiscd or
Borrowed:
(v) o el Asseis: o sell exchange, convert intamoney and cealise ol

ar any parl of the Charg ar by public auction ar
“private erafly in the mannce med
on torms he thinks proper. He ms;« dovany of these things fora

coplract or otherwise) ane

consideration  consisting  of  cash,  debentures  or  ather
obligatinns, shares, stock or other valunble eonsideration and
any consideration may be payeble in & himp s or by

'
§
H

mstaiments spread over any period ho dhinks BE Platny may

be severed and sold separately from the proporty containing

-

Cthem without the consent of the Company:

s LO92LI(Sany - 1ems
11/0410 - .
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(viy ' Leases: to !
{with or wi
of anv lon

vy D T
v lorm anc al any ront

r}a‘vi'?(;}l
terminate

(viy'  Management: to provide such facilities und services (oriznams

.1

........ o cor other persons as he may tink appropriote wencrmlly 1o

_____ B ~omanage the Charged Assels;

{(viif) Compromise: to seitle. adiust fefer to arbitration, COMPIDN NG

and wrrange any claims, accounts, dispates. guestions nn
demands with or by any persan who is or ol

of the Company or relating

LU Ay v

() Nary Agreements: w 3‘?@;"5?)1'111, rEpRUin
contract or agreement in relell

particular, fororin any way (o cvelopmcnioimprovement,
Creconstruction or repaic of the Charged Properiy

{x) . Callar to muke calls conditionally or vnconditionally on (e
members of the Company in respect of uncalled capiial

(xi) - Subsidiaries: to premote the formation of 2 subsidiary convpainy.
~or companies of the Company so that such ?:niun{ii;n‘}f may
purchase, lease. licence or otherw '

Assels or any

ey oy é- - . X .
oart thorend

(xii) - Tegal sctions: to bring, proseciite. enforce. gefond and abandon -

s, s, arbirations, award:

iy g e
1 OINCT PrOCTUIngS

ton to the Charged Assets as he thinks (it

(xil)" Receipts: (o give valid receipts for al! monev and « e all
- assurances and things which mav be proper or desivable o
¢ Charged Assots:

(i)

Tt crppein B R N RS DU T TR
yedlect such nsurances ws he shatl in his ahsolyia.

vy o appoint - and . dise

ol fioers,

. ac*cnis accountanis and other profossional isors, servants,
workmen and others on anv torms he iiinks - proper and
discharge any such persons appoinied by

Cengage his own firm in the conduct of the receivership and

(xvi) " General Powers: o do any othoer acts
desirable or necessary {or realising

meidental or conducive to any of

authorities confurred on a Recsiver und

!’}chcn‘iuzv;:; to exercise w relation o the Charged Asspis any
powers. authoritics and things as

'_ ng i he were the absolute heneliaial owne of
ng making v

fatue Added Tax cloctions or registentions

15.01.002(L) (Sany R BT e




and 1o use the name of the Company forallor any of such

_purpoacs

.3 Removal and Remuneration

The Bank may. from time 1o fime, 5‘\, writ i mu!:“ the hand of 3 duly
’spfjmmed employee or officer (suhject to any requirement for an order

& EL

' the court in the case nf an administrative re

A

VOUY romove any
Rccan"sf appointed by it and may, whenever #f deems it expadient.

= a*ﬂm‘int a new Heeelver in the place of any Ree

civer and may, from
tme to time, fix the remuncration of any Receiver anpointed by it
Such remuncration shall nor be ?‘:mftcd to the maximun provie
section 109(6Y ol the LPA

F

__A
-
s

1(‘9{ may bxercise

To the fullest extent permitied by Taw, all or any af the pawers.
~authorities and discretions confarred b this Debenture on o Recolver:
~may be cxercised by the Bank aller the securine cromted by thia
Dichenture becomes enforceable, whethor or not it

AP s

115 Appointmaent of Administr alor

LAt any time afler this security becomes enforccahle the Bank My

;mami an administrator of the ¢ ompany and paragrunh 14 ﬂf‘i'-%.‘cimdasis '

;
enenlur

i
yshall apply (o this D

. BT ofthe [nsolvency Act 198

2o LEABRTLITY OF THT ‘m\rw AN T

120 Naliability

Netther the Bank vor any FRecetver appéinted under this

liable (o aceount as mortgagec in possession in ¥
Charged Assets or be lizble for anv loss on realisation or for any defaull or

= i

shall be caused by his or its own actual fraud

omission [or which a mortgagee in possession might be labiv unless sne

“12.2 . Company’s agent
 Bvery Recciver appointed under this Dehentire will be decined o he:
C12.2.1 the agent of the Company for all purposes: ond

2.

]

Z 'n the same position as a receiver duly appointed by a nicste
c LPPA

12.3 Commw!iabie

The Companya ione ud not the Bank, th he'tes
fees, contracts. engagements, acls. amissions, d
fabititics incurred by him

nasibla for L“L‘ Receiver's

ubis and losurs

12,4 Tmmunites

The Bank and every Receiver appointed under this Dichentire will he mniitled

to all the rights, powers. privilepes and immuntiics conferrad nnome

HIGOONE

.

_ ~oand duly appointed receivers by the LA
15 11, 092{:_;) (San) 1226
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13 PROTECTION OF THIRD PARTIES

T

appointed under this Debenture or its or bis agents will Be cancerned:

No purchaser, mortgagee or other person dealing with the Bank or the Redeiver

131 toenquire whether:

1301 the Secured Liabilifies have hecome pavable:

[
)

any power which the Recciver is purporting 0 exeraise has bucome

exercizable: or

1313 any of the Secured Liabilities remain due: ar

fad
J
e
(o]
£
£
{'}

the application of any menies paid (o the Bank or {0 the Receiver

DY PROCE

“Any money received by the Bank or the Recatver pursuant o] under or B4 virue ol this |
- Dehenture shall be apphied:

BT fiesty in satisfaction of all Expenses and of the remunaration ol the Receiven

142 secondly, in or towards satisfaction of the Scourcd | I',
the Group Mombers may from time o tme conclusiv

1auch order as

sand

14.3 - thirdly, in payment of the surplus (iF any) to the person or persens enfitied 1o it

15.

Al Expenses incurred and all phvments made by the Bank or any Roctiver appointed -
under this Debenture in the lawful exercise of the powers conirred by this Debanture
{(whether or not occasioned by any act, neglect or defanit of the Company) will be
pavable on deimand on the ’iﬂas‘i&; of a full indemimity and will carry fnterest (hoth bofore

and atter judgement) calenlated and compounded on the full amount owing up o the
date of payment according to the usual manner of the Bank

16, BET-0FF
The Bank of a Group Member may set oft any matueed abiigation die o the

‘Company against any matured ebligation owed by the Baok or that Group Member 1o
he Company, regardless of the place of pavment, bookine hranch or currency of cither
obligation. If the obligations arc in different currencies, the Bank or that Group
Member may convert either ebligution at 1arket vate ol enchange in s vsual course
of business for the purposes of the ser off. Any Group Member may rely on thisclagse
16 subject o the provisions of the Contracts ¢ 5\3”“ af This ties) Act 1908,

A7 SUSPENSE ACCOUNT
Al monies received, recovered ororealiscd by the Bank or rhe Beeoiver under or

pursuant 1o this Debenture may. at the ¢ M,ui:(m of the Haok, be eredited 1o any
Csuspense or impersonal account and may be held in such account for so lnng

as tha
Rank shall think fit (with interest accruing thereon at such raie as the [lank ,‘,,-w,~.--‘.f;f,'4¢,‘-%

fity pending their application at such fime or times as the Bank may decide in or
towards satisfaction of the Securad Liahilites

15000200 (Samy Rk
1170410 |




The Bank and every Receiver, and any atiarney. manager. apent or othor nerson.

ool

appointed under this Dchtzetum will he entitled Lo he fndemnificd out af the Char
Assets in respect of all Habilit

es and expenses incurred by them o the excontion o

- purported oxcoution of any of l > powers, authoritics or diseretions vested in them

under this Debenture and against all sctions, procecdings, cosis, claims and demands

in respect of any matter or thing done or omitted in anv way relaiing to the i"ﬂr'ﬂ@d '

Assets and the Bank and any Recelver may retain and pay all sums in respect of
csame out of any money received under the powers conferred hy this Debenng

10 &

“the

T
i,

AT

ol rmmr“ aroin sany other
manner all or any of the powers, autharitics end diserctions whvich are Tor the tim

The Bank may, from time 1o tme. delegate by power

being cxorcisable by it under this Debenture i relation o the

‘.a;m*zt}
Diebenture to any porson.  Any dc egation may bo made subject
{including power to sub-delepate) and regulations as the Bank may think

: wiH not be in any way Hable or responsible o the Company for any loss or dama

grantod i"sj; this

ﬁom an}« act, default, omission or misconduet on the part ol any de

LIE.

20
e Bank may at any fime aller the security constifute ! h'* this 1 *miw ¢ has hc‘r-on';c
(::niorcr;abk,. redeem any Encumbrance or precure the tran
itseifand may soltle and pass the accounts of the person e
Al principal maoney, interest, cosis, charges and exponse %
redemption and transfer will be naid by the Company o the
account so settled and passed will be conclusive and bindine o the Company axe
far obvicus crror
21 oy

21'.3'__ Anpointment

The Company, by Wa\,’ of security; irrevocably appoints the Uank and any
- Receiver, delegate or sub-delegate appointed under this [

)

bentare 1o be i
attorney acting jointly z—md severafly, The attornoy may in (he name and on

Ve
“hehalf of the Co cimpany or otherwiss:

Loacis and LE".im‘-\ which i**r‘ Tomnany
ought e do under the provisions of this Deben!

21401 execute and do any asst

muy require Tor pm'ibmimz its title to or for vest
both present and Tuture in the Bank or 12 nominees or

21.1.2 make demand on or give notice or receipt (o any person ow ing
to the Company;

2115 exercise any of the pmv‘h authorities and
thiz Dehenture or ‘*\' 1ot o the atiorney i
210 seal, deliver and otherwize perleot Sdeed, gasurance, it

nstroment or act which it or bhe df:cm:»; proper

15.11.0 9'*@)@@ L anne
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212 Ratification

The Cumpam ratifies and confirms and agrees (o i;a"" e

an attorney appointed under clause 211 (Appoinimien
- in the cxercise or purpor led exorcise

discrations ;'@mrrcd toom olause 210

of any of ‘?h
CApnointment )

213 Further assurance

The Company will promptly as the reguest aF the Bank and ar 18t CEpense
- execute and do all such assurances, acts and things as the Tank may reasonahly

require for perfecting or protecting the sccurity intended to be oreated by this
Debenture or for facilitating the realisation of the ©ha

oo \*m,i‘ and m the
exercise of all powers, authorities and iiaueiion’« ‘--'C,‘éitjd i
-Recerver or any delegate or sub-delegate, 1o this

particular executc

, .
1 the Bank or anv

ransters, convevances, assignmonts ang
o the Charged (‘\Hs ts whether to the Bank or Lo s nominees and give all
orders and directions und make all registear

L reason:

ons whieh the
hink expedient. The Company’s oblipations under this of
boin d\jd!ﬂ(\i‘ o and not in substitution for the covenanis for further assurance
deemed to be included herein by virtue of section (1 Why of the Taw of
Property (Miscellaneous Provisions) Act 1994

22, R RT?T CATES AMD DETERMI

~ Any certifica tion or determing ation by the Bank ara (r!(m{‘ M
“the Secured Liahilities (or any part of them) or anv rate o
;

absence of obvinus error, conclusive evidence of the matie
shali be binding on the Company

iorelntes ano

230 BAMIUS BIGHTS, ETC CUMULATIVE, WAITVIRS
231 WNo delay or emission on the part of the Bank or any Gmup Member 11
excroising any right. power, privilege or remedy undor this Dehertiare or

“otherwise in respect of the Reeured Lisbilities shall impair o preclode anw
further exercise of such right, power, privilege or remedy or the oxercise ofany
ather vight, power, privilege or remody

232 The ;“wnk"&; rights under this Debenture are cumulative and not exclusive of
any rights provided by law and may be exercised from tme (o fime as oflen a4
' thc Bank deems cxpedient:
~a

23.3 7 Any waiver by the Bank of any terms of this Debe H’E OO AV COnsent or
~approval given by the Bank under it shall anly he of i
and then only for the purpose and upon the wrms and «

wiich i is given

3.4 The Bank or a Group Member may give time or other indulgence or make 2 ny
other arrangement, variation or release with any person in secp‘ 4 of the
secured Liabilities o any other security or pus

Liabilities without derogating from the Compa

PR

- rights under this Dehenture

sntee lor o
Habilitics or

L

B
P

3, 3 ! et the provisions o the
Co ”t"a..cff; '

5 11.092(L 3 (S

10410
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o

LA

{! 2 provision of tim Debenture is or becomes llegal invalid or un ‘;.imu.dm,.J_- &
i

Lt

will not affect the

egality. validity or enforceability of any other provision of
Debenture

i1

d
LA

ASSIGNMENT

2501 The Bank or afty Group Member may at any Finve 1ssian nF Athoiw fse ransin
all or any part ol its rights and ohligalions under this Dahenhire or sy seCuriy
created by i

2527 The Bank and cach Group Member may disclose to any person: -

25.2.1 w {or through) whom it assigns or translors (or mav poton inlly assigh
or transfer) all or any of:

252,001 the Sccured 1iabilitics; and/or
23212 its righis and obligations under this Dekente;

Bt

2.2 with (or theough) whom it enters into (o may potentially enfer infoy

any sub-participation i reladon to. o any other ransaction

which pavimen 5 ave 1o be made by reference we, the Scoured L%ah ‘
or the Company:

25.2.3 towhom, and (o the extent that, information is re quired o be discloked

by any applicable law or regulation; o
2524 whois s AlTilnte,

any mformation about the Campany and this 13

S Group Member shall consider apprapriaie.

25.3 0 The Company may not assign any of its rights ar ransier any
' ~obligations under this ?,Tﬂa-zhczmu-f;z

254 Any Group Member may reby on this clayse 28 subject i the provisions ol fhie
Contracts {(Rights of Third Parties) Acr 19972,

NG AW AND TURISDICTION

This Dicbenture {and any non-contractual oblizations arising on ¥
with it) will be poverned by and Cq‘-“as‘immé in accordomoe with Daelish low and the

o parties hereto irrevocably submit to the jurisdiction of the Pnelish Courts
27.

Any notice, demand or Gther communication under or in conneclion wit f‘
Debenture shall be in writing and shall be desmed 1o he sufficiently
delivered personally or sent by first class
transmission {where given by the Bank) to the

s

1 1Y ”‘ .

o frstimie

By CUlomin

aown fo the Bank or as pet hm by the Company o Wik in w

such purpose and {where

-

ine Companyy i

[

Cowhich appears on page

H DOHLLITE OF 10 SUCh address as
notify in writing for such purpose to the Company

272

s “nﬂ cation shall bo deome
: received arty 24 hours aﬁ*cr' FOsLN
15.11.602(1) (3ar) 2

/ﬂz’ m




pre-paid post), immediately upon delivery {where delivercd personailyy and
mmmediately on sending (where sent by lacsimile transmission and roceived by
the other party but provided that v is legible and completa

28, DLARATION
If the Company is either a company repistercd under the Cominanies Acts o an B
industrial and provident society registered under the Industrinl and Providen Secielios
Acts, the Company hereby certifies that this Debenture does not contravene any
provisions of its memorandum and articles of association or 52'«; ruics; {as the cose may
be) or other documents governing or comprising the constitulion ar ncomorsion of
any company or industrial and provident :,o:zm-y comprised i the Company

29 ROERE

respect of any other vegistored (itle against which 4 S\afl oy i
Debenturc may be registered, the Company applies to the Ch w% coistmr o g
- restriction o be entered on the rcm:ic: of the Company s ritle relnting (0 such { maj 2
- Property that no disposition of the regisiered estate l:;u ihe gwse)ps-r*mma of
“registered estate s o be registered without a writien consen {
for the time being of the charge datad
referred to in the charges register.

57!

by the propricior

................ in Fa our wi Santander plc

N WITNESS whereol this Debentnre has heen duly excented and unconditicnally delivered
as a Geed by the Company on the date first above written and has heen signod on bl Uol
Bank on that date

2 (S L mne

1 GRER R 373 1 Re6K



T¥qe - ;
Property

Allt

~

rat frechold/leasehold property kinown as

or comprised in the following documents .

Date C . Parties R T - Barument

09200 (San)




Executed as a deed by
- EBLEY DEVELOPMENT LIMITED
_acting by a director '

.
£

_ #*...Director Company Number: 08148905

... Name

: Lo Address

: .'...;;.'...chupatibn' I

Board Approval

| Lhereby certify that the execution of this Debenture, which will secure all liabilities present |
and future, of the Company to Santander UK plc and its subsidiaries for the time being or
any of them, was approved by a resolution of the

| Board (géfl?irectors ofj;:};;e Compan;y properly passed on (date) . ...

L (Director)

S 'Amperson authorised to act for that purpos.éﬂ

11/0410 ’

. 10-GR0818-3/312-68
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(LANT) REGIS

MLEASE

.'._
Y

The Bank HERERY ACKNOWLEDGES that the Group Members

have recoived all monics

[ Al

Cintended (o be secured by the within-written Debenture and HEREDRY BELUASES alf that

property camprised in or charged by the said Debenture PROVIIED ALWAYS that this
" Release shall not discharpe the within-written Company

from anv liahility 10any Group

Meraber remaining to be paid or any other scourity hald by anyv Grog

IN WITNESS whereof the signatures of tw authorised officials of the Tank are appended by
~authorily of the Board of Dircctors

Dated this day of B ()

L e SRR e T Name

CAUTHORISED OFFICIAL . “Stawus

RO e T Name

AUTHORISED OFFICIAL - Smtus oo

CASTLO9ALY(Sany . kg
L1410

1064

[ER TR



