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Registration of a Charge

Company name: ID DEVELOPMENTS (UK) LIMITED
Company number: 08371065

XO0KQIM2

Received for Electronic Filing: 11/03/2020

Details of Charge

Date of creation:  06/03/2020
Charge code: 0837 1065 0003
Persons entitled: INTERBAY FUNDING LIMITED

Brief description:  ALL THAT LEASEHOLD INTEREST IN THE LAND AND PROPERTY
KNOWN AS FLAT A, 9 LINTON ROAD OXFORD OX2 6UH AND
COMPRISED IN THE LEASE DATED 15 MARCH 1983 AND MADE
BETWEEN LADBROKE HOTELS LIMITED (1) AND JOHN WALKER HAYES
(2) AS THE SAME IS REGISTERED AT THE LAND REGISTRY WITH TITLE
ABSOLUTE UNDER TITLE NUMBER ON78305

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

Electronically filed document for Company Number: 08371065 Page 1




Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: CLARKE WILLMOTT LLP

Electronically filed document for Company Number: 08371065 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8371065

Charge code: 0837 1065 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 6th March 2020 and created by ID DEVELOPMENTS (UK)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 11th March 2020 .

Given at Companies House, Cardiff on 12th March 2020

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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THE OFFICIAL SEAL OF THE
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NOTE: THIS IS AN IMPORTANT LEGAL DOCUMENT WHICH INCLUDES OBLIGATIONS.

YOU ARE RECOMMENDED TO TAKE LEGAL ADVICE BEFORE SIGNING IT,

THIS DEBENTURE Is made by way of deed on (53 M ARCH 2020
by
(1) 1D DEVELOPMENTS (UK) LIMITED incorporated in England and Wales with Company

)

Number 08371085 whose registerad office is at The Old Barn Worton Park, Cassinglon,
Witney, Oxon, United Kingdom, OX29 48Y (the "Chargor")

INTERBAY FUNDING LIMITED registered in England and Wales with company number

DE695882 whoze registerad office is af Refiance House, Sun Pier, Chatham ME4 4ET (the
*Lender”

THIS DEED WITNESSES as follows:

+

1

1.2

DEFINITIONS AND INTERPRETATION
In this Dabantire: -

Unless defined in this Debenture or the context otherwise requires a term dafined in the
Facility Letter or the Standard Terms and Condilions has the same meaning in this
Debanture or any notlce given under or in conneclion with this Debenturs, as if all
refarences in those defined terms to the Facility Letter, the Standard Terms of Conditions
or ather Finance Document wers a reference to this Dabanture or that notice

In this Debenture the foliowing terms have the following meanings:

“Book Dehbts” means all present and fulure book and olher dabls and monelary claims
due or owing lo the Chargor and the benefit of all sscurily, gt;a:amm-aﬂd other rights of
any nature erjoyed or held by the Chargor in relation to any of them

"Charged Assets” means each of the Properly, assels and undertaking of the Chargor
which from time to time are the subject of any Securily created or expressed to be
craated by & in favour of the Lender by or pursuant fo this Debenture and any Legal
Ghargs.

“Costs” means all costs, charges, expenses and fabilities of any kind including, without
limitation, costs and damages In connection with litigation, professional fees,
disbursements and any Value added tax chargad on Costlg

“Environmental Law” means all applicable laws slatutes regulstions secondary
legisiation byelaws common law diréctives. treaties and other measuras judgements and
decisions of any Court or iribunal Code of Practice and Guidance Notes insofar as they
relate 1o or apply o the. environment here meaning the natural and manmade
environment including all or any of the following media namely afr, water and land

{including air within bulldings and other natural or manmade struciures above or below

the ground} and any living organism (ncluding man) or systems supported by those
madia

“Equipment” means all present and future equipment plant machinery tools vehicies
furniture fittings installations and appatatus and other tangible moveable property for the
time being owned by the Chargor, including any part of it and all spare pards,

replacemants, modifications and additions
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"Facllity Letter” meang the facilily lelter dated on or bafore the date of this Debenture
between the Chargor as horrower, Interbay Funding Limited a8 Lender {as amended,
vatied, novated or supplemented from time to tima).

“Intellectual Property” means the Chargor's presenl and future patents frademarks
service marks trade names designs copyrights inventions confidential information and
‘know how and any Interest in any of these rights whether or not registered including all
applications and rights to apply for registration and all fees royaltiss and other rights
darived from or incidental to these rights

“Investments” means all present and fulure stock shares loan capital security bonds
and investments (whether or nol marketable) for the fime being owned al law or in equity
by the Chargor, including all rights accruing or incidental to those investments from time
1ot

“Legal Charge” means any Legal Charge entered into by the Chargor in favour of any
of the Becurity Providers and whether in existence at the date of this Debenture or
aflerwards

"Properly” means any properly specified in each Legal Charge and {ncluding as
provided in Clause 1.3), any present or future freehold or leasehold propafty in which the
Chargor has an interest -and which is owned by the Chargor in connection wilh the
Property including but not limited to the property specified in the Schedule to this
Dabeniure,

"Receiver” means a racelver, recelver and maneger or, where permilted by law, an
administrative recéiver {as the Lender may specify at any time in any relevant
appointment} and that ferm will inciude any appointes made under a joint or. several
anpoiniment,

"Retated Rights” means, in relation to any asset:

(3 the procesids of sale of any part of that asset;

(b} sl rights under any licence, agreemaent for sale or agreement for leasse in
taspact of that asset;
{c} all rights, powers, benefits, claims,. contracts, warranties, remedies, security,

-guarantess, indamnitiss or covenants for tile in respect of that ssset; and
{d) any monevs and proceads paid or payable in respect of that asset,

"Secured Obligations” means all present and future obligations and liabilities (whather
actual or contingent, owed jointly, severally or in any offer capacily whatsosver and
whether originally incurred by the Chargor or any Security Provider or by soma other
‘parson} of the Chargor and each Securily Provider to the Finance Parties (or any of
them) under each of the Finance Dacuments excapt for any chligation or liability which, if
it ware included, would cause that obligation or liability or any of the Security in respect
theraof, to be unlawiul or prohibited by any applicable law,

“Security Interest” means any mortgage charge (whether fixed or floating, legal or

equitable) pledge lien assignment by way of securily or other security interest securing

any obligation of any person or any other agresment or arrangement having & similar
.
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“Security Perlod” means the pariad baginning on the date of this Debenture and ending
on the date on which the Lender is satisfied thal the Secured Cbligations have
irevocably been discharged in full and no Finance Party is under any further actual or
contingent obligation o make advances or provide other financial accommodation to the
Chairgor or any other person uader any of the Finance Documents,

“Standard Terms and Conditions” means the Standard Terms and Condilions of the
Lender (Eighth Edition)
1.3 Interpretation
Uinjess the context otherwise requires, in this Debenture
Clause 14 of the Standard Terms and Conditions apply as if they were incorporated in
this Debenlurs together with the following provisions -
{al a referpnice to & Clause of or Schedule to this Debenlure are
references to paragraphs of the relevant Schedule unfess the context
otherwise requires

{b) a refarence to “continuing” in. relation to an Event of Dafault means an
Event of Default which has not been remedied or walved

{©) a reference o this Debenture {or any provision of #) or anv other
-document shall bs construed a8 a reference to this Debenture | that
provision or that document as it i in force for the time being and as
amended in accordance with its terms or with the agreement of the
relevant parties

{dy a reference to the Chargor shall include its successors permitted
transfersas and parmitted assigns

(&) If the Lender considers that an amounl paid in respect of Secured
Obligations is capshle of being avoided or otherwise set aside on the
liquidation or administration of the Chargor or otherwise then that
amount shall not be considered o have been irrevocably paid for the
purposes of this Debenture

h A reference in this Debenture to the Property includes ail buildings and
fixtures and fittings (including frade and tenants fixtures and fittings)
and fivad plant and machinery which are situated o or form part of the
Property at any time; the proceeds of sale of any part of the Properly
and any other monies paid or payable in respect of or in conneclion
with the Property; the benefif of any covenants to the title given, or
entarad into, by any predecessor in tifle of the Chargor in respect-of the
Property and any moniss paid or payable in respect of those
covenants; and all rights under any licence agreement for sale or
agreement for lease in respect of the Property and all Related Rights
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1.5

1.8

1.7

{g) For the purposes of Section 2 of the Law of Property (Miscellansous
Provigions) Act 1989, the terms of the Facility Letter and the Standard
Terms and Conditions are incorpurated into this Deed

{h} A third parly (being any person other than the Chargor the Lender and
ihe Finance Parties and the permitted successors and assigns of the
Lender and any Finance Parlies has no right under the Contract (Rights
of Third Partiag) Act 1998 to enforce or to enjoy the benefil of any ferm
of this Debenture

Legal Charge

It is agreed that each Legal Charge is supplemental to this Debenture and that, to the
extent the provisions of the Debenture duplicate those of any Legal Charge, the
provigsions of that Legal Charge shall prevall.

Disposition of Property

Thsg terms of the Facility Letter and each other Finance Docurment and of any side letters
between the parties in relation o the Finance Documenis are incorporated into this
Debenture, sach Legal Charge and each other Finance Documaent fo the extent required
for any purported disposition of the Property contained in any Finance Document to ba a
valid disposition in accordance with Section 2{(1) of the Law of Property (Mizscellaneous
Provisions) Act 1989,

Clawback

i the Lender congiders that any amounl patd or cradited fo-any Finance Party is capable
of being avoided or reduced by vitlue of any bankruptoy, insolvency, liquidation or similar
laws, the liability of the Chargor under this Debenture or any Legal Charge and the
Securily constituled by those documents will continue and such amount will not be

Insolvency Act 1888

Paragraph 14 of Scheduls B1 of the Insolvency Act 1986 (as inserted by section 248 of,
and section 16.2 the Enterprise Act 2002} applies to the floating charge created by this
Debaniure '
COVENANT TO PAY

The Chargor covenants with the Lender o pay, discharge and salisfy the Secured
Obligations in accordance with their respective terms and to ndemnify the Finance
Parties against any losses, costs, charges, expenses and liabllities arising from any
breach or failure to pay, discharge and salisly the Secured Obligations in actordance
with their respective lerms.

FIXED SECURITY
Maortgage

A8 & continuing security

Tha Chargor charges with full titte guarantes in favour of the Lender for the payment and.

discharge of the Secured Obligations,
(&3 the frashold and leasehold property specified in each Legal Charge.

L) the Properly and all retated righis; and
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(e} all Properly acquired by the Chargor in the future

32 Assignment by way of Securify

The Chargor assigns and agrees to assign absolulely with full lile quaraniee to the
Lender {to the extent not validly and effectively charged by way of first legal morigage
under any Legal Charge and to the fullest extent assignable or capable of assignment
without infringing any contractual provision restricling the same) as security for the
payment and discharge of the Secured Obligations, al of its right, title and interest from ;
fime to time in and 1o 2ach of the following assels:
{a) any agresments, contracts, deeds, leases, licancas, undertakings, guarantees,

covenants, warranties, representations and other documents entered into by,
given io or otherwise benefiting the Chargor in respact of the Property;

b} any rental incorie and all sums payable and any ofher consideration given in
monay or money's worth- for the disposal of an interest in all or parl of the
Praperty and the right to make demand for and recelve the same; and

{«} any insurance policies relating to the Propérty and all proceeds paid or paysable
thereunder,
33  Fixed charges
The Chargor charges with full title guarantes in favour of the Lender (fo the extent not
validly and eHectively charged by way of first legal morigage pursuant to Clause 3.1
{Morigage) or assigned pursuant to Clause 3.2 (Assignment by way of Securifty)) with the
payment and discharge of the Secured Obligations, by way of first fixed charge, sl of its
rights, title and interest from time to time in and to each of the following assets:

{a} each of its present and future accounts with any bank, bullding society, financial
ingtitution or other person (inchiding any replacement account or sub-division or
sub-account of that account) and the debt or debts represented thereby;

B the Book Dabts and all Related Rights and monstary ¢laimg owing to it and any
proceads of those debts and claims and ali Related Rights;

ey the Intellactual Property and alf Related Rights,;

{8 ‘the Equipment and all Related Rights,;

(&) gootdwill;

] rights and claims in relation to its uncalied share capita;

{8 ights to recover any value added tax on dny supplies made to it relating to the
Charged Assels and any sums s0 recovered;

() the Invesiments and all Related Righls

i each of the assels which are specified in Clause 3.2 {Assignmen! by wav of
Becurily).

senscmsn s yOeiober 2013
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FLOATING CHARGE

4.1  Floating charge
{a) The Chargor with full tille guarantee charges in favour of the Lender with the
payment and dizcharge of the Secured Obligations, by way of first foating
charge all present and future assets and undertaking of the Chargar,

)] The floating charge created by paragraph (a) above shall be defarred in point of
priority to all fixed Sacurity validly and effectively created by the Chargor under
‘the Finance Documents in favolr of the Lender as security for the Secured
-Obligations.

42  Conversion of floating charge to fixed Securlty
{a) The Lender may at-any tima, while this Debenture Is eriforceables in accordance
with Clause 1 (Enforcement of securily), by notice to the Chargor conver the
floating charge constituted under Clause 4.1 (Floating charge) with immediate
effect into & fixed charge as regards any asset which i the subject of the
fioating charge or which is. specified in the notice.

is)] I addition, without prejudice to any rule of law which may have a similar effect,
the floaling charge constituted under Clause 4.1 (Floating charge) will
automatically be converted fwithout nofice) with immediate effect into a fixed
charge as regards all assets the subject of the floating charge upon any of the
following ouourring:-

i the Chargor creates or altempls to create withowt the prior written consent
of the Lender the Security Interast or a frust in favour of another person
oh gl orany parl of the Charged Assets or dispuses or altempls o
dispose of all or any part of the Charged Assets (other than Charged
Assets that are only subject to the flioating charge while it remains
unerystafiised);

{iy & recelver is appointed over alf or any part of the Charged Assets that is
subject 1o the floating charge;

(@i} any person levies (or attempts to levy} any distress, altachment, execution
ot other process against all or any part of the Charged Assets; or

{iv) the Lender receives notice of the appoimtment of or a propossal or an.
intention Yo appoint ah administrator of the Chargor

1) Any assel acquired by the Charger afler any orystallisation of the floating
charge created under this Debentura which, but for that crystaliisation, will be
subject to a floating charge under this Debenture, shall {unless the Lender
confirms otherwise to the Chargor in writing) be charged to the Lendar by way
of firet fiked charge

LIABILITY OF THE BORROWER
4,1 Lisbiiity nof discharged

The Chargor's Hiability under this debenture in respect of any of the Secured Obligations
shall not be discharged, prejudiced or affected by
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52

8.1

8.2

8.3

&4

85

86

8.7

8.8

{a} any sacurity, guarantee, indemnily, remedy or other right held by, or available
to, the Lender that is, or becomes, wholly or paitially Hlegal, void or
unenforceable o any ground;

i the Lender renewing, delermining, varylng or increasing any facilty or other
fransaction In 2ny mapner or concurring in, sccepling or varying sny
compromise, arangement or seltfement, or omilting to claim or enforce
paymant from any other person; or

e any othar act or omission which but for this clause 5.1 might have discharged,
or otherwize prejudiced or affected, the liabifly of the Chargor.

Immediate recourse

The Chargor waives any tight it may have to require the Lender to enforce any security
or other right, or claim any payment from, or otherwise proceed againat, any other
person before enforcing this Debenture against the Chargor,

REPRESENTATIONS AND WARRANTIES

The Chargor makes the following repmsema-ﬁmg and warranties to the Lendar. The
representations and werranties are made by the Chargor on the date of this Debenture
and are deemed fo be made by the Chargor on each day of the Security Period with
referance o the facts and circumstances then existing=

Ownership of Charged Assets
The Chargor is the legal and beneficial owner of the Charged Assets

No Security lntérests
The Charged Assats gre free from any Security Interest other than the Security Interasts
croated by this Debenture.

Adverse Claims
The Chargor has not received or acknowledged notice of any adverse claim by any
person in respect of the Charged Assels or any interest in it. '

Advarse Covenants
There are no covenants, agreements, reservations, conditions, interests, rights or olher
mattars whatsdever, that materially and adversely affect the Charged Assets,

No Breach of Laws
Thers is no breach of any law or regulstion that materially and adversely. affected the
Charged Assats.

No interferonce in Enjoyment
No facility necessary far the enjoyment and use of the Charged Assets is subject lo
terms entiting any persen to leminate or curtall s use,

No Overriding Interasts
Nothing has arisen, has been created or is subsisting, which would be an overriding

interest in any Proparty.

Avoidance of SBecurity
No Security Interest expressed to be created under this Debenture is liable to bae

-avoided, or otherwise sel aside, on the liguidation or administration of the Chargor or

oiherwise,
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6.9  No Prohibitions or Breaches
There is no prohibition on-sssignment. in any insurance policy and the entry into this
Debenturs by the Chargor does not and will not, constitule & breach of any insurance
policy or any other agreement or instrument binding on the Ghargor or its assets.

8.10 Environmental Compliance
The Chargor has, at all tmes, complied in sl material respects with all applicatile
Environmental Law

7. CHARGOR'S COVENANTS
The Chargor covenants with the Lender in the following terms:-

7.1 Negative Pladge and Disposal Restrictions:
The Chargor shall not at any time, except with the prior written consent of the Lender;

ig) create, purport to creafe or permit to subsist any. Securly Interest on, or in
relation to, any Charged Assels other than any Secusly interest crealed by this
Debenture;.

) sall, assign, transfer, part with possession of, or otherwise dispose of In any

manner {or purport to do so}, all or any part of, or any inferest in, the Charged
Assels (except, in the ordinary course of business, Charged Assels which is
ohly subject to an uncrystallised floating charge); or

te) create or grant {or purport o create or grant} any interest in the Charged Assets
in favour of @ third party.

7.2  Preservation of Charged Assets
The Chargor shall not do, or permit to be dona, any act or thing that would or might
depreciate, jeopardise or otherwise prejudics the security held by the Lender, or
materially diminish the value of any of the Charged Assets or the effectiveness of the
security created by this Debenture.

7.3  Notiée of Hreaches
The éha-rgpr shall, promptly on becoming aware of any of the same, give the Lender
notice in writing of--

fay any representation or warranly sef oul in olause & which Iz incorrect or
misisading in any material réspect when made or desmed fo be repeated; and

{13 any breach of any covenant set out in this clause 7

74  Title Documents
The Chargor shall on the éxacution of this Debentire (or if later the date of acquisition of
the relevant Charged Asseis) deposit with the Lender and the Lender shall for the
diuration of this Debenture be entitied to hold.-

1) gl insurance polickes which the Chargor is entifled to possess;
{1} all desds and documents of litle {if any} relating 1o the Book Debis as the

Lender may specify from time to time

7.5 Notices to be given by the Chargor
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{a) give notice to each ingurer of the assighment of the Chargor's rights and
interest in and under each insurance policy and procure that each addressee of
any such notice promiptly provides an acknowledgemant of the Lender's interest
tes the Lender

T8  Chargor's Walver of Sot-OH
The Chargor waives any presant-or future right of set-off # may have in respect of the
Secured Liabilities (including sums payable by the Chargor under this Debenture).

7.7 Pressrvation of Book Dabts
The Chargor shall not {axcept as provided by clause 7.8 of this Debsnture or with the
prior written consant of the Lender) release, exchange, compound, set-off, grant time or
indulgence in raspect of, or in any other manner deal with, all or any of the Book Debts

7.8  Realising Book Debts
The Chargor shall-

(@ as an agent for the Lender, collect in and realise all Book Debis, pay the
proceads -into an account designated for that purpose and nominated by tha
Lender immediately on receipt and, pending that payment, hokd those procseds
it trust for the Lendet,

i not, without the prior written consent of the Lender, withdraw any amounts
standing to the credit of such designated account; and

1) if called on to do so by the Lender, execule a legal sssignment of the Book
Debts to the Lender on such terms as the Lender miay require and ghve natise of
that assignment to the. debtors from whom-the Book Debts are due, owing or
incurred,

7.8  Insurance
The Chargor:

{a) shall {if the Lender so requires) produce 1o, or deposit with, the Lender each
insurance policy and the raceipts for all premiums and other payments
necessary for effecting and keeping up sach insurance policy; and

{b} shall not do or omit to do, or permit to be done or omilted, any act or thing that
may invalidate or atharwise prejudice any insursnce policy

7180 Insurance Policies’ Procesds
All monies payﬁbtes_ under any insurance policy at any time (whether or net the securily
constituted by this Debenture has hecome enforceable) shall immediatély be paid to the
Lender

7,11 Maintenance and Insurance

The Chargor shall~

&) kaep all buildings and alf fixtures on each Properly in good and substantial
tepalr and condition

{b) insure, and keep insurad, those buildings and fhdures with such insurer and

againat such risks In such-amounts and oltwrwise on such terms as the Lender
may require {or,. failing such requirement, in accordance with the praciice in
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743

7.4

7.15

(e

raspect of items of the same type which are curmrent amongst prudent
businsssmen from lime to time); and

procure that the inferest of the Lender iz noted on all those inswrance policies
or, ai the oplion of the Lender, that thoss insurance policies are issued in the
joint names of the Lender and the Chargor,

Pregarvation of Property, Fixtures and Equiprment
The Chargor shall nof, without the prior wrilten consent of the Lender.

{a)

b}

{c}

g}

pull dowi gr remove the whola, or any pant of any building forining part of any
Proparly;

make any materfal aterations to any Properly, or sever or remova any of is
fidluras;

remove of make any matérial alterations to any of the Equipment belonging o,
or in use by, the Chargor on any Proepry (except to affect necessary repairs or
replane them with new or improved models or subslitutes); or

whenever any Equipment is destroved, damaged or deteriorates, immadiately
rapaly, replace and make good the same

Conduct of Business on Properties
Tha Chargor shall carry on its trade and business on those parts (if any) of the Properties
gt are used for the pumposes of rade or husiness In accordance with the standards of

good management from time fo tirme current in such trade or business.

Planning information
The Chargor shall-

=

{0}

give full particulars 1o the Lender of any notice, order, direction, designation,
resolution or proposal given or made by any planning authority or other public
body or authority (Planning Notice} that specifically applies to any Propeity, or

to the locality in which it is situated, within saven days after becoming aware of

the relevant Planning Notice; and

{if the Lender so requires) immediately, and at the cost of the Chargor, take all
reasonable and necessary steps to comply with any Planning Notice, and make,
or join with the Lender in making, such objections or representations in respect
of any such Planning Motice as the Lender may desire

Compliance with Covenants snd Payment of Rant
The Chargor shall-

{a}

(&)

abigerve ahd perform all covenants, stipulations and conditions to which each

Property, or the use of i, is or may be subjected, and (if the Lender 5o requires)

produce evidence suffictent to salisfy the lLender that those covenants,

-stipulations and conditions have been cbserved and performed; and

{witiout prejudice 1o the generality of the faregoing) where a Property, of part of
it is hakl under a lease, duly and punctually pay all renis due from time to me,
and perform and observe all the tenant's covénants and condilions.

arsenpmesmemneciober 2013
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7.16 Development Restrictions
The Chargor shall riot, without the prior written consent of the Lender, camry out, or
permil, or suffer to be carried out on any Properly any development as defined in the
Town and Country Planning Act 1980 or change or permit or suffar to be changed the
use of any Property.

7.17 Environment

i
i
z
i
¥
H

The Chargor shall:- 1
{a} comply with all the requirements of Environmentai Law both in the conduct of ils 2
gensral business and in the managemant, possession or ocoupation of each
Proparty, and
{B) obtain and comply with all authorisations, permits and other types of licences

necassary under Environmental Law

7,18 MNo Restrictive Obligations
The Chargor shall not, withoul the prior written consent of the Lender, enter into any
onerous of restrictive obligations affecting the whole or any part of any Property, or ¢rate
or parmit fo arise any overriding interest, sasement or right whatever inor over the whole
or any part of any Propeity.

7.18  Inspaction
The Chargor shall permit the Lender, any Recelver and any person appointed by either
of them 1o enter on and inspact any Properly on reascnable prior notice

7.20 Registration of Investments
The Chargor shall al the direction. of the Lender immediately execute and deliver to the
Lender all ransfers and other documents and do all such things as may be necessary or
desirable to register all or any of the investments in the name of the Lender or its
nomines,

7.21 Dividends and Voting Rights Post Enforcoment
After the securily constifuted by this Debenture has become enforceable:

{a} all dividends and other distributions paid in respect of the Investments and
received by the Chargor shall be heid by the Chargor on frust for the Lender
and immediately paid into & designated account or, if received by the Lender,
-ghall be retained by the Lender; and

(b} all voting and other rights and powers atlaching fo the Invesiments shall be
exercised by, or at the diraction of,.the Lendsr and the Borrower shall, and shall
procure that its nominess shall, comply with any dirsclions tha Lender may give,
in'its absolute discretion, concerning the exerdise of those rights and powers

7.22 Preservation of Investments
Tha Chargor shall ensure (as far as It is able to by the exercise of all voting rights, power
of control and other means available to it} that any issuer that is not & public company
shall not

{a) consolidate or subdivide any of its Invesiments, or reduce or reorganise ifs
share capitat in any way,

b} issue any new shares or stock; or
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{c refuse o register any transter of any of ila Investments that may be Jodged for
regigiration by, or on behalf of, the Lender or the Chargor in accordance with
this Dabenture

7.23 Maintenance of Equipment

The Chargor shali-
(a) maintain the Equipment In good and serviceable condition (except for expected
fair wear and tear); and

{el] not parmit sny Equipment to be:
()  used or handied other than by properly qualified and trained persons; or

(i} overloaded or used for any purpose for which it is not designed or
reascnably sultable

7.24  Equipment Information
The Chagor shall-

{2} give the Lender any information concerning the location, condition, use and
operation of Equipment as the Lender may require; and

{by parmit any persons designated by the Lender to inspect and examine
Equipment and the records relaling to Equipment at all reasonable times

T.28 Equipment insurance
The Chargar shail.-

fa} at'its own expanse, procure that the Equipment is covered and kept covered by
msurance. of & kind satisfactory 1o the Lender with insurers approved by the
Lender (such approval not {0 be unreasonably withheld) for full comprehaensive
insurance. cover, which shall include (but not be limited o). fire, theft and
accident, for an amount that is not less than the aggregate cost of reinstating or
raplacing the Equipment;

(B} ¥ the Lender 50 requires, procure thal the inlerest of the Lender is noted on ol

such insurance policies or, at the option of the Lender, that such insurance
‘policies are issued in the joint names of the Lender and the Chargor, and

{c) maintain insurance for third party lisbilities in such amount, and on such terms,
as is usual for users of aquipment of the same type as the Equipment

7.26 Preservation of Intellectual Property Rights
The Chargor shall take all necessary action to safeguard and maintain present and fulure
rights in, or relating to, the Intellectual Property incliding {without limitation) ohserving all
covenants and stipulations relafing to such rights, and paying all appliceble renewal feas,
licence fess and oliver outgoings. ' '

a POWERS OF THE LENDER
Thie Lender shall have the following nowers:-
B1  Powerto Remedy

The Lender shall be sntitied (but shall not be bound) to remedy, at any time, a breach by
the Chargor of any of its obligations contained in this Dabenture, and the Chiargor
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82

8.3

8.4

8.5

82

8.3

Irrevocably authorises the Lender and iis agents to do everything necessary or desirable
for that purpose.

Exsrcise of Rights

The rights of the Lender under clause 8.1 are without prejudice to any other rights of the
Lender under this Debenture. The exerciss of thoss rights shall not make the Lender
fiable to account a5 & mortgages In possession;

Power to Dispose of Chattels

{a) At any time after the security constifuted by this Debenture has become
enforceable, the Lendar or any Recsiver may, as agent for the Chargor, disposs
of any chattels or produce found on any Propsily,

{1 Without prejudice to any obiligation 1o account for the proceads of any disposal
made under clause 8.3(z), the Chargor shall indeminify the Lender and any
Heceiver against any liability arising from such disposal.

Induigence

The Lander may, at ils discration, grant fime or other indulgence, or make any other
arrangement, variation or release with any person or persons not being a party fo this
Dehenture (whether or not any such perscn is jointly liable with the Charger) in respect of
any of the Secured Obligations, or of any other securily for them without prejudice either
o this Debenture or to the liability of the Chargor for the Secured Obligations

Investments: Dividends

Until the security constituted by this Debenture becomes enforceable the Lender shall,
on request by the Chargor, release and pay to the Chargor any cash dividends paid in
respect of any of the Invesiments and received by the Lender or its nomines,

PROVISIONS AS TO SECURITY

Restriction on dealings

Except where agrasd in wriling by the Lender the Chargor will not at any time during the
Security Pariogd create or parmil-to subsist any Security over all of any parit of the
Charged Assets or dispose of or otherwise deal with any parl of the Charged Assets,

Implied covenants for title

{8} The covenants set out in Sections 3{1}, 3(2) and 6(2) of the Law of Propeity

(Miscellaneous Provisions} Act 1894 will not extend to Clauses 3 {Fixed
Sacuritys or 4 {(Floating charge).

b} it shall be implied in respact of Clauses 3 (Fixed Securily) and 4 (Floating
charge) thal the Chargor is disposing of the Charged Assets free from all
charges and incumbrances (whether monetary or not) and from all other rights
‘exercisable by third parties (including liabllitles imposed and rights conferred by
“or under any enactmant).

MNotices of assignmaont

[ nmediately:

{i}  upon the date of this Debenture, in relation 1o afl feases relaling to the
Property, all bank accounts specified by the Lender, and all insurance
policies relating to the Properly in existence on the date of this Debenture;
or
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i # kaler, wpon the Chargor opening 2 bank account, entating into a lease
with any person or an insurance policy with any insurer relating to the
Property,

the Chargor will join the Lender in giving notice to all banks, landlords, tenants
and other persons at which such account is held, or which are parlies to such
izases or are pary to any insurance policy, of the fived Security constiluted
under this Debenture and each Legal Charge in respect of any such account,
lusse or insurance policy, such nolices being duly sxecuted by or on behalf of
the Chargor and in the form required by the Lender.

{b) The Chargor will use ell reasonable endeavours to procure from each of the
banks, tandlords, tenants, insurers and other persons referred 1o in paragraph
{a) sbove a duly execulsd acknowledgenmient in the form required by the
Lender.

8.4  Deposifof title decds

The Chargor shall:

{a) immediately upon the exetution of this. Debenture or any Legal Chargs (and
upon the acquisition by it of any interest in any Charged Assets at any time)
deposit with or procure delivery to the Lender ali deeds, certificates and other
dacuments constituting or evidencing title to the Charged Assets unfess held by,
ar required {0 be deliverad to, any holder of 2 Securily ranking n prionity to that
of the Lender; and

) deposit with the Lender al any time thereafter any further such deeds,
certificates and other docurhents, promplly upon coming Into poasession of any
of those items.

85  Application to the Land Reglstry
The Chargor hereby consents to an application being made to the Land Registry 1o enter
-a restriction in the Proprictorship Register of any registerad land at any time forming part
of the Property in the following form«

"Na disposilion of the registerad estate by the proprietor of the ragistered estate or by the
prapistor of any registered tharge, not being a charge registered bsfore the entry of the
restricion is to be registered withoit a written consent signed by the proprietor for the
time being of the charge daled {Date] in favour of Interbay Funding Limited referrad to in
the chargss régister”

8.5  Fuarthor Loans
{a} Subjset to the terms of the Facility, the Lender is under an obligation to make
further Term Loans to the Chargor and that obligation will be deemed to be
Incorporated in this Debenture as if sel out in this Débentwra.

{0y The Chargor consenis to an application being made to the Land Registry to
enter the obligation fo make further Term Loans on the Charges Register of any
registered jand forming part of the Charged Assets.
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1.
10.1

FURTHER ASSURANCE

Further assurance

{a} The covenant set out in Seclion 2(1){(b) of the Law of Property (Miscellanecus
Provisions) Act 1994 shall extend to includs the obligalions set cut in paragraph
{b} below.

(B} The Chargor shall promptly, at its own oosl, enter into, execute and complete &
Legal Charge over any Property in England and Wales not alraady the subject
of a registrabls Legal Charge and do all such acts or execuls all such
documents  (including  assignments,  {(rensfers, morigages, charges,
notarisations, regisirations, nolices and instructions) =5 the lender may
reasonably specify (and in such form as the Lender may reasonably require) in
favour of the Lender or its nomines(s):

) to perfect the security created or intended 10 be created in respect of the
Charged Assets (which may inciude. the execution by the Chargor of a
mortgage, charge or assignment over all or any of the assets constituting,
or intendéd to constilute, Charged Assets) or for the exercise of any the
rights, powers and remedies of the Lender provided by or pursuant to this
Debenture and each Lagal Charge or by law,

{iy  to confer on the Lendsr securily over sny ssset or underiaking of the
Chargor Jocated in any jurisdiction outside England and Wales squivalent
or similar to the security intended 1o be conferred by or pursuant to this
Debenture and sach Legal Charge; andfor

(i) while an Event of Default is continuing, to facilitate the realisation of the
Charged Assels.

10.2  Necessary Actlon

11
1.1

The Chargor shall take all such aclion as is available to il {including making all fifings and
registrations and applying for relief against forfellure) as may be necessary or &% may
reasonably be requested by the Lender for the purpose of the creaftion, perfection,
protection or maintenance of any security confarred or inlended to be conferred on the
Lander by or pursuant to this Debenture and each Lagal Charge,

ENFORCEMENT OF SECURITY

Enforcemant
Any fime after the ocourrence of,

{a) an Event of Defaull {as long as iz confinuing); or

By Jif the Chargor requests the Lender o exercise any of its powers under this
Debeniure or any Legal Charge,

the Security created by or pursuant to this Debenture and each Legal Charge s
Jmmadiately enforceable and the Lender may, without nolice o the Chargor or prior
-authorisation from any court, in its absolute discretion:

R} enforce all or any part of that Secwrity (at the imes, in the manner and on the

“terms it thinks fit) and take possession of and hold or dispose of all or any part
-of the Charged Aszsets; and

sEnna s yOctober 2043,
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{H whether or not it has appointed a Recelver, exercise all or any of the powers,
authorisations and discrelions conferred by the Law of Property Act 1925 (as
varied or exiended by this Debenture) on morigagees and by this Debenture
and each Legal Charge oh any Recéiver or otherwise conferred by law -on
morgagees or Receivers.

11.2 Effect of Moratorium
The Lender shall not be entitled to exercise its rights under Clause 11.4{Enforcement} or
Clause 4.2 (Conversion of foating charge fo fixed security) where the fight arises as a
result of an Bvent of Default oceurring solely dus 1o any person oblaining or laking steps
to ubtain & moratorium pursuant to Schedule A1 of the Insolvency Act 1988,

12,  EXTENSION OF POWERS AND RIGHT OF APPROPRIATION

121 Extension of powers
The power of sale or other disposal conferred on the Lender and on any Recelver by this
Debenture and dach Legal Charge shall aperate as a variation and exlension of the
stalutory power of sale under Section 101 of the Law of Property Act 1825 and such
power shall arise (and the Secured Obligations shall be desmed due and payable for that
purpose) on execution of this Debanture or any Legal Charge.

12.2 Restrictions

The restrictions contained In Sectlons 93 and 105 of the Law of Properiy Act 1825 shall
not apply 1o this Debanlure or any Legal Charge or to the exercise by the Lenderof ils
right 1o consclidate all or any of the security created by or pursuant to this Debenture or
'a_nykﬁgai_ﬂhwga with. any other security in existence at any time or lo its power of sale,
which powers may be exersised by tha Lendsr without notice 1o the Chargor on grat any
time after this Debeniure or any Legal Charge has become enforceable in accordance.
with Clause 11.(Enforcament of securily).

12,3 Power af feasing

{2} The statutory powers of leasing may be exercizsed by the Lender al any ime ony
or after this Debanture or any Legsl Charge has become enforcesble in
-accordance with Clause 11 (Enforeement of securfty) and the Lender and any
‘Receiver may make any lease or agreement for lease, accent surrenders of
leages and grant optlons on such ferms as it shall think fit, without the need to
comply with any restrictions imposed by Seclions 88 and 100 of the Law of
Property Act 1825,

6]] For'the purposes of Sections 8% and 100 of the Law of Propery Act 1925, the
expression "Mortgagor” will include any encumbrancer deriving title under the
-Chargor and neither Sub-section (18) of Section 89 nor Sub-section {12) of
Section 100 of the Law of Property Act 1825 will apply.

<) ‘The Chargor shall not have, at any time during the Securily Period, the power
pursuant to Section 99 of the Law of Proparty Act 1925, to make any lease in
respect of any Property without the prior written consent of the Lender or as
permitted pursiant to the terms of the Facllity Letter,

124 Right of appropriation

To the extent that the provisions of the Financial Collateral Arrangements (No. 2)

Regulations 2003 apply to @ Charged Asset or this Debenture or any Legal Charge

conglittes a Financial Collateral Arrangement as defined in such Regulstions, the

Lender shall have the right {o appropriate all or any pari of that Charged Asset in or
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fowards the payment or discharge of the Secured Obligations. For this purposs, a
commaercially reasonable method of valuing & Charged Assel as the Chargor hereby
agrees and socepls shall be:

EY) in the case of cash on account, the amount standing to the credit of that
actount, together with any accrued interest, at the time of appropriation; and

i in the case of any Investments, shares or securilies, their market value
determinad by the Lender by reference to a public index, independent valuation
or by such other process as the Lender may salect,

13. COS8TsS

131 Costs
The Chargor shall pay to or reimburse the Lender and any Receiver on demand on a full
indemnity basis all Costa incurred by the Lender or any Receiver in.connection with:«
{3} this Deberture or the Chargsd Assets;

) protecting, perfecting, preserving or enforcing (or attempting to do so) any of the
Lender's or Receiver's righte under 1his Debanture;

(e ] suing for-or recovering any of the Secured Ghligations,

including - without Jimitalion the Costs of any proceadings in conmaclion with this
Debenture or the Secured Obligations together with intoragt on any amount due under
this lzuse 13 ai the Default Rale specified in the Facility Letter

13.2  Indemnity
The Lender ard any Receiver and their respective emplovess and agents shall he
indemnified on a full indemnity basis out of the Charged Assets in respect of alt actions,
tiabilities and Costs incurred or suffered in or as a result of:

g} the exercise or purported exercise of any of the powers, authorities or
‘disorations vested In tham under this Debenture;

by any matter or thing dons or omitted fo be done in relation to the Charged Assets
under those powers; or

e any default or delay by the Chargor in performing any of its obligations under
this Debenturs

4. ASSIGNMENT

141 At any time without the consent of the Chargor, the Lender may assign or transfer the
whole orany part of its rights and obligations under this Debenture 1o any other peragin

142 Tha Chargor may not assign-any of its rights or transfer any of its obligations under this
Dsbenture or enter into any transaction that would resuit in any of thase rights or
obligations passing to ancther persan

15. APPOINTMENT OF RECEIVER OR ADMINISTRATOR

154  Appointment and removal
Afier this Debenture and each Legal Charge becomes enforcesbls in accordance with
Clause 11 {Enforcemant of securily), the Lender may by deed or otherwise (acting
through an authorised officer of the Lender), without prior notice:
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b appoint one or more persons 1o be a Recelver of the whole or any part of the
Charged Assels, or

b} appaint two of more Roeceivers of separale parts of the Charged Assats; or

] remave {so for as It is lawfully able) any Receiver so appointed; or

{d) appoint anothar person(s) as an additional or replacement Receiver(s); or §_
] appoint one or more persons fo be an administrator of the Chargor. *

182 Capacity of Recaivers
Emch person appointed fo be & Receiver pursuant fo Clause 18{(Appoiniment and
removal) shall e

{a) entitled 1o act individually or together with any other person appointed or
substituled as Recelver,

0] for all purposes daemed to be the agent of the Chargor which shall be solaly
responsible for his acts, defaults and lisbilities and for the payment of his
remunaration and no Receiver shall at any time act a3 agent for the Lender; and

el entitled o remuneration for his services at a rafe to be fixed by the Lender from
time to time {without being limited fo the meximum rate specified by the Law of
Propariy Act 1025,

15.3 Statutory powers of appointment
The powers of appointment of a Receiver shall be in addition to all statutory and other
powers of appointinent of the Lender under the Law of Property Act 1925 {as extended
by this Debenture and each Legal Charge) or otherwise and such powers shall remain
exercissble from time fo time by the Lender in reapect of any part of the Charged Assels,

18. POWERS OF RECEIVERS

Every Receiver shall (subject to any restrictions in the instrument appointing him but
notwithstanding any windihg-up or dissolution of the Chargor} have and be entifled to.
exercise, in refation to the Charged Asssts, and as varled and exended by the
provisions of this Debenture and each Legel Charge (in the name of or on behalf of the
‘Chargor or in his own name and, in each case, at the cost of the Chargar):

(=) ali the powers conferred by the Law of Property Act 1825 on morigagors and on
morigagees in possession and on receivers appointed under that Adt;

b all the powers of an administrative receiver set out in Scheduis 1 to the
Insoivency Act 1888 {whether or not the Recelver is an administrative receiver),

] all the powers and rights. of an absolute owner and power to do or omit lo do
anything which the Chargor itself could do or omil to do; and

{d). the power o do all things (including bringing or defending proceedings in the
name or on bahalf of the Chargor) which seam to the Receiver to be incidental
oF condusive to

{3 any of the functions, powers, authorilies or discretions conferred on or
veslad in him;
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(i

i)

the exercise of any rights, powsrs and remedies of the Lender provided by
of pursuant 1o fhis Debenture and each Legal Charge or by law {including
realisation of all or any part of the assets In respect of which that Racaiver
was appointed), or

bringing to his hands ‘any assets of the Chargor forming part of, or which
whien got in wadld be, Charged Assefs,

(&) the following further powsrs:-

0

i)

(i

V).

v

il

{vil)

{viliy
()
{x)
{xiy

iy

to undertake or complete any work of repair, building or development on
any of the Properties;

to grant, accept surrenders of or any leases or lenancies affecling any of
the Properties on such terms and subject to such conditions as he thinks
it

to provide services and employ or engage such managers, contractors
and other personnel and professional advisars on such terms as ha thinks
fit;

to make, exercise or revoke any value added tax, oplion to tax as he
thinks it

to charge and receive such sum by way of remuneration (in addition to all
cosls, chargss and expenses incirred by him) as the Lender may
prescribe or agree with him;

to carry on, manage, develop, reconstruct, amaslgamate or diversify or
concur  in carrying  on, managing, developing, reconstructing,
_amalgamating or diversifying the business of the Chargor;

grant oplions and livences over all or any part of the Charged Assels, sefl,
assign, lease and accept surrenders of leases or concur in the same of all
or any of the Charged Assets inciuding without fimitation by way of public
auction or private sale and generally on such terms and condilions as he
thinks fit;

sever and seoll separately any fixiures or fitlings from any Property without
tha consent of the Ghargor;

sall and assign all or any of the Book Debis in respect of which he is
appointed in such manner and generally on such terms as he thinks fit;

to make any arrangsment, satilemeant or compromiss betwesn the
Chargor and any other person that he may think expedient;

make substiutions of or improvements o the Equipment as he may think
expadient;

appoint managers, officers, samvants, workmen and agents for the
purposes of this clause 16 at such salardes for such periods and on such
terms a5 he may delerming; or
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{wid) for any purposes authorized under this clause 16 o raise money by
borrowing from the Lender {or from any othar parson} aither ynsecured or
on the security. of &l or any of the Charged Assets on such terms as he
shall think fi {including if the Lender If consents, terms under which
security ranks in priorily to this Debenture);

17.  APPLICATION OF MONEYS

All monays received or recovered by the Lender or any Recsiver pursuant fo this
Dehenture or any Legal Charge or the powers confarred by it shall (subject to the claims
of any person having prior rights thereto and by way of variation of the provisions of the
Law of Property Act 1825) be appliad first in the payment of the Coste incurred and
payments made by the Recelver, the payment of his remuneration and the discharge of
any liabllities incurred by the Receiver in, or incidantal to, the exercise of any of his
powers, and 1-herea§ar_shail be applied by the Lendsrinotwithstanding -any purpoited
appropriation by the Chargor) in accordance with the Faoility Lefter.

18. PROTECTION OF PURCHASERS

18,7 Consideration
The receipt of the Lender or any Receiver shall be conclusive discharge to-a purchaser
and, in making any sala or disposal of any of the Charged Assets or making any
acquisition, the Lender or any Receiver may do so for such consideration, in such
marner and on such terms as it thinks L.

18.2 Protection of purchasers
No purchaser or other person dealing with the Lender or any Receiver shall be bound to
inquire whether the. right of the Lender or such Recelver to exercise any of its powers
has arisen or become exercisable or be concerned with any prapriety of regularity on the
part of the Lender or such Recelver in such dealings.

18,  POWER OF ATTORNEY

181 Appointment and powers
The Chargor by way of security irrevocably appoints the Lender and sny Receiver
severally to be its altorney and in its name, on its behalf and as iis act and deed to:

{a) execute, daliver and parfect a Legal Charge over any Froperty not already the
subject of a registrable Lagal Charge: and

b execute, deliver and perfect all other documents and do all things which the
attorney rmay consider to be required or desirable for;

iy carrying out any obligation imposed on the Chargor by this Debenture,
any Legal Charge or any other agresment binding on the Chargor to
which the Lender is party (including the sxecution and dalivery of any
deeds, charges, assignments or other securily and any transfers of the
Chargad Assels and perfocting the security created or intended to be
created in respect of the Chargad Assets); and

{iy  enabling the Lender and any Recsiver i exercise, or delegate the
exercise of, any of the rights, powers and aulhorilies conferred on them by
or pursuant o this Debenture, sach Legal Charge or by law {including,
after this Débenture or any Legal Charge has become enforceable in
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accordance with Clause 1 (Enforcement of securily), the axercizs of any
right of a legal or beneficial cwner of the Charged Assets).

18.2 Ratiflcation
The Chargor shall ratify and confirm all things done and all documents executed by any
alforney in the exercise or purporied exercise of all or any of his powers,

20, EFFECTIVENESSE QOF SECURITY
201 Continuing security
{a) The secirity created by or pursuant {o this Debenture and each Legal Charge ‘
shall remain in full force and effect as a continuing security for the Secured
Obligations unless and until discharged by the Lender.

{B) No part of the Securlty from time fo fime Intended to. be constituted by this
Debenture and each Legal Charge will be considered satisfied or discharged by
an intermediaté payment, discharge or satisfaction of the whole or any part of
the Secured Obligations.

0.2 Cumulative rights

The security created by or pursuant 1o this Debenture and each Legal Charge shall be
cuptalive, in addiion to and independent of every other Security which the Lender or
any Finante Parly may -at any time hold for the Secured Obligations or any other
obligations or any rights, powers and remadies provided by law. No prior Security hefd
by the Lender or any of the other Finance Parties over the whole or any. part of the
Charged Assets shall merge into the Securily constituted by this Debenture and each
Lagal Charge.

20.3  No prejudice
The security created by or pursuant fo this Debanture and each Legal Charge shall not
be prejudiced by any unenforceability or invalidity of any other agreemant or documant or
by any time or indulgence granied to the Chargor or any oiher person, or the Lender or
any of the other Finance Parties or by any variation of the terms of the trust upon which
the Lender holds the security or by any other thing which might otherwise prejudice that
Baturity,

204 Remadies and walvers
No failure on the parl of the Lender to exercigs, or any delay on its part in exercising, any.
rights, powers and remedies of the Lender povided by or pursuant to this Debenture and
each Legal Charge, shall operate as & waiver of those rights, powers and remedies, nor
shall any single or partial sxercise of any such rights, powsrs and remedies prechude any
furthier or other exercise of that or any other rights,; powers and remedies.

208  No Habllity
Mone of the Lender_, its nomineels) nor any Recelvar shall be Rable
{a) to account as ‘a morigagee or mortgagee in possession; or
by for any loss arising by reason of taking any action permiltted by thiz Dehenfure
or any Legal Charge or any neglect or default in connection with the Charged
Assets or taking possession of or realising ali or any part of the Charged
Azsels,

except in the case of gross negligence or wilful default upon its part.
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208 Partial invalldity
if, at any time, ariy provision of this Debenlure or any Legal Charge is or becomes illegal,
invalid or unenforceable in any respect under the law of any jurisdiction, neither the
iegality; validity or enforceability of the remaining provisions of this Debanture and each
Legal Charge nor of such provision under the Jaws of any other jurisdiction shak in any
way be affecled or impaired thereby and, if any part of the securily intended o be
created by or pursuant to this Debenture and each Legal Charge is invalid,
unenforceable or ineffective for any reason, that shall not affect or impair any other part !
of the securily. i

20,7 lmmediate recourse
The Chargor waives any right. it may have of first requiring & Finance Party {or any
frustee or agent on its behalf) to procesd against or enforce any other rights or Securily
or claim payment from any . other person before claiming from the Chargor undar this
Debenture and each Legal Charge. This walver applies irrespective of any law or any
provision of this Debenture or any Legal Charge o the conlrary..

208  Collateral Security
Where any Securily constituted under this Debenture of any Legal Charge initially takes
effect as a collateral or further Security to another Secwrily intended 1o be constifuted
under this Debenture and each Legal Charge or which otherwise secures all or any part
of the Secured Obligations to which the Chargor s 8 parly then, despile any receipt,
release or discharge endorsed on or given in respect of or under the second mentioned
Security, the first mentioned Securily will operate as an independent Security.

208 Discharge Conditional
Any releage; discharge or selllement bétween the Chargor and the Lender shall be
deemed conditionat-on no paymsﬂi or security recsived by the Lender in respect of the
Secured Obligations being avoided, reduced or ardered 1o be refunded pursuant to any
law relating lo insolvency, bankruploy, winding-up, administration, receivership or
otherwise. Despile any such release, discharge or settlement:-

() the Lender or ii2 nominges may retain this Debenture sind the security crested by
ar pursuant to it, including all certificates and documents relating to the whole or
any part of the Charged Assets, for such period as the Lender deems
‘necessary to provide the Lender with securily against any such avoidance,
reduction or order for refund; and

{b} ‘the Lender may recover the value or amount of such security or payment from
the Chargor subsequently as if such release, discharge or setflement had not
oocurred

20.10 Varistions and Walvars
Any walver or variation of any right or remedy by ihe Lender (whether arising under this
Debenture or under the general law), or any consent given under this Dabenture, is only
affactive if it is in writing and signed by the waiving, varying or mnsenimg parly, and
applies only in the circumstances for which it was given, and shall not prevent the parnty
giving it from subsequently relying on the relevant provision.

21, PRIOR SECURITY INTERESTS

] in the event of any action, proceeding or step being taken to exerclie any
powers or remedies conferred by any prior ranking Security against any of the
Charged Assets or in case of exercise by the Lender or any Receiver of any
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power of sale under this Debenture and each Legal Charge, the Lender may
redsam such prior Securily or procure the transfer thereof to itseif.

{b) The Lender may selile and agree the accounts of the prior Secwity and any
accounts o settled and paased will be conclusive and binding on the Chargor.
i) Al principal monles, interast, costs, charges and expenses of and incidental 1o

any redemption or transfer will be paid by the Chargor to the Lender on demand
together with accrued interest thereon as well as bsfore judgement at the rate
from time to time applicable to unpaid sums specified in the Facility Lelter from
the fime or respective times of the same having been paid or incurred until
payment thersof (as well as after as befors judgement).

22,  SUBSEQUENT SECURITY INTERESTS

If the. Lender or any of the other Finance Parties at any time receives or is deemed to
have received nolice of any subsequent Securily, assignment or transfer affecting the
Charged Assets or any part of the Charged Assets which is prohibited by the terms of
any Finance Document; all paviments theresflter by or on behedf of the Chargor fo the
Lender will (in the absence of any express contrary appropriation by the Chargor) be
trealed as having been credited to a new atcount of the Chargor and not as having besn
applied in reduction of the Secured Obligations af the Yime that nolice was received.
23. SUSPENSE ACCOUNTS

All monies raceivad, rectverad or realised by the Lender undey this Debantura and each
Legal Charge (including the proceeds of any conversion of currency) may in the
discretion of the Lender be credited to any interest bearing suspense or impersonal
account(s) maintained with 2 financial institution (including itself) for so long as. it may
think fit {the interest being credited to the relevant account) pending their application from

time to time at the Lender's discretion, in or towards the discharge of any of the Secured
Chligations.

24.  NEWACCOUNTS

241 If the Lender receives nofice of any subsequent Security Interest, or oiher interest,
-aitecting sl or party of the Charged Assets, thé Lender may open a new account for the
Chargor in the Lenders books. WWithout prejudice to the Lenders right to combine
dccounts, nio money paid to the credit of the Chargor in any such new account shall be
‘appropriated lowards, or have the effect of discharging, any part of the Secured
Obligations

242 if the Lender does not open a new account immediately on receipt of notice under
clause 24.1 then {unisss the Lender gives express writtan nolice to the contrary to the
Chargor) all payments made by the Chargor to the Lender shali be treated as having
baen oredited to a few account of the Chergor and not as having been applied in
reduction of the Secured Obligations, as from the time of receipt of the relevant notics by
the Lender,

25. LENDER'S BET-OFF RIGHTS
T the Lander has more than ona account for the Chargor in its books, the Lender may at
iy time after:

(a) the security constituted by this Debenture has becomes enforceable; or

- wensusragiosmmsyliciohar 2013
23



28.
26.1

28.2

28,3

27,

28.

{b) {he Lender has recsived notice of any subsequent Security Interest or other
interest affecting all or any part of the Charged Assets

transfer, without prior natice, all or any part of the balance standing to the credit of any
account to any other account that may be in debdl {bul the Lender shall notily the
Chargor of the transfer once made).

NOTICES

Services

Each nofice or other communication required to be given under, or in connection with,
fhis Debenltre shall be~

{a) in writing, delivered _paa'gana&iy or sent by pre-paid first-class lefter; and

{by sent or delivared; to the Chargor at its registered office address fram time to
time and 1o the Lender at ils registered office address

or fo-such olher address as is notified in wriling by one party to the other from
fima to fime, ’

Receipt by Chargor
Any notice or other communication that the Lender gives shall be deemed to have been
Teceived:-

(a) if given by hand, at the time of actual delivery; and
{t if postad, on the second Business Day after the day it was sent by pre-paid first-
class post.

A notice or other communigation given as desddbed In clause 28.2(a) or clause 26.2(h)
on a day thal is not a Business Day, or after normal business hours, in the place it is
recelved, shall be deamed to have been received on the neit Business Day

Recelpt by Lender
Any notice or other communication given to the Lender shall be deemed o have been
retaived only on aclual receipt.

RELEASE OF SECURITY

Upon the expiry of the Security Period, the Lender shall, at the request and cost of the
Chargor, release and cancel the security constituted by this Dabenture and each Legal
Charge and procurs the reassignment to the Chargor of the property and assets
assigned to the Lender pursuant to this Debenture and each Legal Charge, in each case
without recourse to, or any representation or warranty by, the Lender or any of its
nominees. '

‘GOVERNING LAW

This Debenturs and any dispule or claim arising out of or In connection with i or ds
subject matter or formation (including non-contractusl disputes or claims) shall be

‘governed by and construed in accordance with the law of England and Wales.

THIS DEBENTURE has been execuled as, and is-intended fo take effect as, a deed by and
has been signed by the Lender on the date written on the first page.of this Debenture.

uenermsrrewrnnlictober 2013
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THE SCHEDULE

ALL THAT leasehold interest in the land and property known as Fiat A, 9 Linton Road Oxford
0X2 6UH and comprised in the Lease dated 15 March 1983 and made between Ladbroke
Hotels Limited (1) and John Walker Hayes (2) as the same is registered at the Land Registry
with Title Absolite under Title Number ON78305

resessmrsaosmnaOctober 2013
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EXECUTION PAGE

Executed a5 a deed by H

TSP M%Mfm%@

as attorney for )
Interbay Funding )
Limited y
under a power of attorney dated y
12 August 2019

iy the pregence of:

Witness Signature:

Mame {n biock

capitals) STEL I MY ppnaarii

Address. Clarke Willmott LLP

BOrmngon FousT
Botieigh Grange Business Park

i3 nr'ir‘; 4 g wed

Southamplon
SO0 2AF

Occupation; NET e

Executed a5 a deed by }
1D DEVELOPMENTS (UK) ¥
LIMITED }
acting by lain Michael Dickson, &

chrestor.
in the prasence of. ]
Witness Signature; ;’Elf/}/(i{?fj

MName {n Dblock

capitals) SLEEDICA  FACLOWS
Addreas: 2e A il SIRerT
T e T
(2% GG
Qeoupation: r-} Gt
wJ
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