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Registration of a Charge

Company name: BL HOUSESTYLE LIMITED
Company number: 08373883

X7TKQERCP

Received for Electronic Filing: 13/12/201

Details of Charge

Date of creation: 12/12/2018
Charge code: 0837 3883 0010
Persons entitled: UNITED TRUST BANK LIMITED

Brief description:  ALL THAT FREEHOLD LAND KNOWN AS ASCOT HOUSE, FARRIERS
WAY, LIGHTHORNE, WARWICK CV35 0BL REGISTERED AT THE LAND
REGISTRY WITH TITLE NUMBER WK497063; AND ALL THAT FREEHOLD
LAND KNOWN AS THE OLD SMITHY, FARRIERS WAY, LIGHTHORNE,
WARWICK CV35 0BL REGISTERED AT THE LAND REGISTRY WITH TITLE
NUMBER WK497065.

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: 08373883 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: PAT PELLICCI

Electronically filed document for Company Number: 08373883 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8373883

Charge code: 0837 3883 0010

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th December 2018 and created by BL HOUSESTYLE
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 13th December 2018 .

Given at Companies House, Cardiff on 14th December 2018

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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DEBENTURE

WARNING: THE CHARCOR SHOULD READ THIS CAREFULLY

WE RECOMMEND THE CHARGOR TAKE INDEPENDENT LEGAL ADVICE BEFORE
SIGNING THIS DEBENTURE AND SIGN ONLY IF THEY AGREE FOR THE CHARGOR
TO BE LEGALLY BOUND BY ITS TERMS,

IF THE CHARGOR ENTERS INTO THIS DEBENTURE AND THE BANK IS NOT PAID
MONEYS OWED WHICH THE DEBENTURE SECURES, THE CHARGOR MAY LOSE THE
ASSET(S) CHARGED,

This Debenture is made the !Q day of Qe “ ey -

THE ABOVE IS FOR INFORMATION AMD IS NOT ADVICE,

2018

Between:

{1
(2)

The party named in Schedule 1 hereio (the "Chargor™); and

United Trust Bank Limited (registered in England and Wales under company number 549690) the
registered office of which is at One Ropemaker Street, London EC2Y 9AW (the "Bank™).

It is agreed as follows:

I.
1.1

Definitions and interpretation
Definitions

In this Debenture the ollowing expressions have the following meanings, unless the context otherwise
requires:

"Asset Insuranee” means the insurances referred io {n clause 11.4.1 (Property and Asset Insurance) in
respect of assets other than the Property.

"Authorities” means all national and lfocal governments, government departments, supranational
bodies, local or public authorities, statutory undertakings, states or agencies.

"Business Day" means any day (other than a Saturday or Sunday) on which clearing banks arg
open for normal banking business in sterling in the City of Londen.

"Business Operator” means a person carrying out any business, process or other undertaking (whether
cwrrently operated by or under the controf or with the cousent of the Chargor or otherwise) whether at
the Property or elsewhere,

"Charged Property” means the whole or any part of the property, assets, income and undertaking of
the Chargor from time to time mortgaged, charged or assigned to the Bank pursuant to this Debenture.

“eompany” means any person of whose share capital the Shares form afl or any part.

“Contracts” means all the Chargor's rights, title, interest and benefit from time to time in and o any
contract in respect of the whole or any part of the Charged Property o which the Chargor is or becomes
a party.

*Costs” means all costs, charges or expenses of whatsoever nature (including, without limitation, legal
fees) including, without limitation, disbursements and any Value Added Tax to be charged on such
costs, charges, expenses and dishurserments.

“Defauit Rate” means the rate of interest payable in accordance with the terms of any sgreements or
letters setting out the terms of or constituting the Secured Liabilities in relation to any amount which is
not paid on the due date for payment.

"Dierivative Assets” means all stocks, shares, warrants or other securities, rights, dividends, interest or
other property {(whether of a capital or income nature) accruing, offered, issued or deriving at any time
by way of dividend, bonus, redemption, exchange, purchase, substitution, conversion, consolidation,
subdivision, preference, option or otherwise attributable to any of the Shares or any Derivative Assets
previously described.

"Environment” means all of the air, water and land including air within buildings and other natural or
man-made structures above or below ground.




"Environmental Authorvisations” means all permits, licences, consents or other authorisations or
approvals required at any time vnder any Environmental Legislation for the operation of any Business
Operator and the occupation or use of the Property by any person,

"Environmental Claim" means any claim, notice of violation, prosecution, demand, action, official
warning, abatement or other order {conditional or otherwise) relating to Environmental Matters and any
notification or order requiring compliance with the ferms of any Environmental Authorisation or
Enviromnental Legislation,

"Environmental Legislation” means all applicsble statutes, statutory instrumenis, common law,
treaties, regulations, divectives, codes of conduct, circulars, gnidance notes, orders, notices, demands
and other measures imposed by any Authority to which the Chargor or any Business Operator or the
Property is or has been or may be or may have besn subject which relate to the pollution or protection
of the Envirenment or the protection of the health of any lving organism or the protection of public
health or welfare,

"Environmental Matfers” means:

(a} the generation, deposit, disposal, keeping, treatment, transportation, transmission, handling,
importation, exportation, processing, collection, sorting, presence or manufacture of any waste
{as defined in the Environmental Protection Act 1990) or of any Relevant Substance;

{b] public or private nuisance, noise, defective premises or health and safety at worl;

{c) the carrying out of any development {as defined in Section 55(1) Town and Country Planning
Act 1990 and

{d) any act, defanlt or phenomenon which is capable of causing harm to human health or welfare
or harm to any other living erganism or of damaging the Enviromment,

"Exchange Bate" means the prevailing spot eate of exchange available to the Bank (as conclusively
determined by the Bank) at or around 11 am. on the date on which any conversion of curvency is o be
effected pursuant to this Debenture or otherwise.

"Fixteres” means all assets of whatsoever nature, apart from fand and bulldings, forming part of any
frechold or leaschold property owned by the Chargor and deemed by law to be immovable property
other than tenant’s fixtures.

"Insoivency Act” means the Insolvency Act 1986,

“Intellerinal Property” means all subsisting patents and subsisting vights of a similar nature held in
any part of the world, applications for patents and such rights, divisions and continuations of such
applications for patents, regisiered and vnregistered trademarks, registered and unregistered service
marks, registered designs, utility models {in each case for their full period and all extensions and
renewals of them), applications for any of them and the right to apply for any of them in any part of the
world, inventions, confidentlal information, Know-how, business names, trade naroes, brand names,
copyright and rights in the nature of copyright, design rights and get-up and any similar righis existing
in any country; and the benefit (subject to the burden) of any and all agreements, arrangements and
licences in connection with any of the foregoing.

“Know-bow" mesns all the body of knowledge, technical experience, expertise and siiils, technical
procesaes, secret processes, formulae and technical information held by the Chargor and relating to its
business, which i3 not in the public domain,

"LPA" means the Law of Property Act 1925,

"Material Environmental Effect” means any effect on the Environment which is, or is reasonably
likely in the opinion of the Bank, in its sole discretion, to have a material adverse sffect on:

{a) the financial condition of the Chargor; or

{b} the ability of the Chargor to perform its obligations under or otherwise comply with the terms
of this Diebenture; or

{c} the value or marketability of the Property,

"Mominees” means the Bank, its agents, nominees and any other person holding the Shares and the
Dierivative Assets on behalf of the Bank from time fo time,

"(ecupational Leases” means all leasehold interests and other occupational rights whatsoever
{including, without limitation, all licences and agreements for leases) in existence from itims to time
relating to the whole or any part of the Property, the immediate reversion to which is vested in the
Chargor.



"Permitted Security Interest” means:

{a) the security constituted by this Debenture;
{b) liens arising by operation of law in the ordinary course of business; and
{c) any Security Interest expressly permitted to subsist in addition to the security constituted by

this Debenture with the prior writlen consent of the Bank.

“Planning Acts" means the Town and Country Planning Act 1990, the Planning (Listed Buildings and
Comservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1990, the Planning
{Consequential Provisions) Act 1990, the Planning and Compensation Act 1991, the Local Government
Planning and Land Act 1980, the Ancient Monuments and Archaeclogical Aress Act 1979, the
Planning and Compulsory Purchase Act 2004, the Plapning Act 2008, the Localism Act 2011, the
Growth and Infrastructure Act 2013 and any similar subsequent legisiation,

"Plant and Machinery” means all plant and machinery, equipment, fittings, installations and
apparatus, tools, motor vehicles and all other such assets {vther than Fixtures) whatsoever, whersver
situate, which are now, or at any time after the date of this Debenture become, the property of the
Chargor.

"Property” means all estates and other imterests in any freehold, leasshold or other immovable
property {including, without limitation, all Fixturez on such property} which are now, or at any time
after the dade of this Debenture become, the property of the Chargor, all proceeds of sale derived from
such property and the benefit of all covenants 1 which the Chargor is entitled in respect of such
property.

"Property Insurance” means the insurance referred to in clause 11.4.1 (Property and Asset Insurance)
in respect of the Property.

"Recejver" means any recelver appointed pursuant to this Debenture.

"HBelevant Jurisdiction” in respect of any person means the jurisdiction In which such person is
incorporated or, if different, has its principal place of business,

"Relevant Substance” means all substances which are defined or regulated as toxie, hazardous,
flammable, bighly reactive and explosive, or any of these, pursuant to any Environmental Legislation
{whether in a solid or liquid form or in the form of a gas or vapour and whether alone or in combination
with any other substance} and all radioactive, electrical or electromagnetic emissions which are capable
of causing harm to human health or welfare or harm to any other living organism or of damaging the
Environment.

"Rights" means all the Chargor's rights, title and interesr from time to time in any lease, licence or
oceupational right whatsoever together with the entire benefit of all the Chargor's rights, title and
interest from time to fime in any renewal of, replacement of or variation to any such lease, licence or
oceupational right {including, without limitation, all its rights, ttle and interest in any Oeoupational
Lease, agreement for any Occupational Lease and any associated agreements which may be granted by
the Chargor or any person deviving title from the Chargor from time to time over or in respect of the
whole or any part of the Property and any other properties {frechold or leasehold) in which the Chargor
has an interest).

"Scheduled Property” means all the property short particulars of which are set our in Schedule 2 {The
Scheduled Property) {if any), incleding, without limitation, all Fixtures on such property.

"Secursd Liabilities” means all moneys, debts and labilitics from time to time due, owing or incurred
by the Chargor to the Bank on aay current or other account whatsoever or otherwise in any manner
whaisoever, in esch case whether present or future; alone or jointly with any other person; actual or
contingent; as principal or as surety; {n whatsoever name, firm or siyle; in whatsoever currency
denominated,

"Security Inferest” means any mortgage, charge, assignment, pledge, len, right of set-off
hypothecation, encumbrance, priority or other security interest (whether fixed or floating) including,
without limitation, any "hold-back” or "flawed asset” srrangement together with any preferential right,
retention of title, deferred purchase, leasing, sale or purchase, sale and leaseback arrangement, trust
agreement, declaration of trust, trust arising by operation of law, any option or agresment for any of the
same of any arrangement which has substantally the same commercial or substantive effect as the
creation of security.

"Shares” means all the Chargor's interest from time to time in any stocks, shares and other securities.

"Subsidiary” means a subsidiary within the meaning of section 1159 of the Companies Act 2006.
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"Taxes” means all present and futuwre taxes, levies, duties, charges, assessments, deductions or
withhoidings whatsosver, including any interest thereon, and any pevalties and fines with respect
thereto, wherever imposed, levied, collected or withheld pursuant to any regulation having the force of
law and "Tazation" shall be construed accordingly.

Interpretation

1.2 In this Debenture;

{a) the clause headings are included for comvenience only and do not affect the
gonstruction of this Debenture;

{b} words denoting the singular include the phural and vice versa; and

{c} words denoting one gender include each gender and all genders.

1.22  Inthis Debenture, unless the context otherwise reguires, references fo:

{&) persens include veferences to natural persons, firms, partnerships, limited
parinerships, companies, corporations, associations, organisations and trusts (in
each case whether or not having a separate legal personalityy;

{b) documents, instruments and agreements (including, without limitation, this
Debenture and any document referred to in this Debenture) are refarences o such
documents, instruments and agresments a5 modified, amended, wvaried,
supplemented or novated from time o time;

{c) receivers are references to receivers of whatsoever natwre including, without
limitation, receivers and managers and administrative receivers;

{d} the terms "Bank” aud "Receiver” include, where the coniext so admiis, references
o any delegate of any such person;

(€} a party 1o this Debenture include references to iis successors, transferees and
asgigns;

{f) clauses and schedules are references io clauses of this Debenture and schedules 1o

this Debenture; and references to this Debenture include its schedules;

(&) statutory provisions {where the context so admits and unless otherwise expressly
provided} are construed as references to those provisions as respectively amended,
consodidated, extended or re-enacted from time to time, and to any orders
regolations, inshuments, plans, permissions, directions or other subordinate
legislation made under the relevant statute or deriving validity therefrom;

{h} a time of day is a reference to London time; and

) "disposal” includes a sale, transfer, assignment, grant, lease, licence, declaration of
trust or other disposal, whether voluntary or involuntary, and "dispose” will be
construed accordingly.

1.2.3 The sccurity constituted by this Debenture shall extend to all beneficial interests of the
Chargor in the Charged Property and to any proceeds of sale or other realisation or
revenues thereof or of any part thereof.

Covenaont to pay

The Chargor shall on demand pay to the Bank or discharge, as the case may be, all the Secured
Liabilitizs when the Secured Liabilitles become due.

Interest

The Chergor shall pay to the Bank intersst on the Secured Liabilities at the rafes and upon the terms
from time fo time agreed with the Bank.

If the Chargor becomes cbliged under this Debenture 1o pay an amount to the Bank or a Receiver by
way of reimbursement or indemnity for;

{a) a Cost of other liability incurred by the Bank or a Recelver or
Iy a payment made by the Bank or a Receiver,

interest shail accrue on that amount at the Default Rate from the date on which the Bank or Receiver
incurs that Cost or other liability, or makes that payment, until full discharge by the Chargor (after as
well ag before any demand wmade or judpment obiained or the liguidation or administration of the
Chargor). Any interest accruing ander this clause 3.2 shall be immediately payable by the Chargor on
demand by the Bank.
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4.5

4.6

4.7

4.8

4.9
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Any interest accruing under this clause 3 shall be compounded in the event of it not being punctually
paid on the interest payment dates applicable 1o the loan to which the Secured Liabilities relate or
otherwise at such time as the Bank may require and notify to the Chargor, but without prejudice to the
right of the Bank o require payment of such interest when due.

Security

By way of continuing security in favour of the Bank for the pavment and discharge of the Secured
Liabilities, the Chargor with full title guarantes:

Scheduled Property

charges by way of legal morigage, the Scheduled Property.

The Richis

assigns absolutely to the Bank, the Rights relating to the Scheduled Properiy.
Other Property

charges by way of fixed charge the Property {except the Scheduled Property validiy charged in clause
4.1 above) and all Rights relating to such Property.

Contracts
assipns absolutely to the Bank, the Contracis.
Inteliectual Property

charges by way of fixed charge, all the Intellectual Property owned, possessed ar controlled by the
Chargor from time 1o time.

Plant and Machinery

charges by way of fixed charge, the Plant and Machinery,

Shares and Derfvative Assets

charges by way of fixed charge, the Shares and Derivative Assets.

Gopdwill

charges by way of fixed charge, all the goodwill and uncalled capital for the time being of the Chargor.
Flogting charge

charges by way of floating charge, all the undertaking and assets of the Chargor whatsoever, whergver
situate, whether movable, immovable, present or future {Including, without limitation, #is uncailed
capital for the fime being and all the undertzking and assets of the Chargor referred to above which are,
for any reason, not validly charged or assigned pursuant to clauses 4.1 (Scheduled Property) to 4.8
{Goodwill} (inclusive) of this Debenture}.

Paragraph 14 of Scheduls B1 to the Insolvency Act 1986 shall apply to any floating charge creafed by
thiz Diebenture.

Cenversion of floating charge
Conversion by notice

The Bank may by notice to the Chargor convert the floating charge contained in this Debenture into &
fixed charge as regards such Charged Property as the Bank may specify (whether generally or
specifically} in that notice (i) if it considers that it would be desirable to do so in order to protect,
preserve or supplement the chargss over the Charged Property or the priority of those charges; or (i) at
the same time as, or any time after, the security constituted by this Debenture becomes enforceabls, or
both.

Automatic conversion

If, without the prios written consent of the Bank, the Chargor creates any Security Interest over any of
the Charged Property not expressed to be subject to a fixed charge under this Debenture, or attempts o
do so, or if any person levies or aftempts to levy any distress, atiachment, execution or other legal
process against any of such Charged Property, the floating charge created by this Debenture over the
Charged Property the subject of such Security Interest or process will automatically, without notice, be
converied info a fixed charge as soon as such avent occurs,

PROVIDED THAT the floating charge contained in this Debenture may not be converted into a fixed
charge solely by reason of the obtaining of a morstorium, or anything done with a view to obiaining a
moratorium, by an eligible company under the Tngolvency Act 1986,

A
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Further assurance
The Chargor shall:

forthwith, at any time if so required by the Bank, at its own expense execute and deliver to the Bank
such further legal or other mortgages, charges, assignments, securities, authorities and documents as
the Bank may in its discretion requive of the whole or such part of the Charged Property as the Bank
may specify, in such form as the Bank may in its discretion require, to secure the payment or discharge
of the Sscured Liabilities, including, without Hmitation, in order to vest the whele or such part of the
Charged Property in the Bank, the nomines of the Bank or in any purchaser from the Bank or the
Receiver;

pending the execution and delivery of any such assignments referred 1o in clause 6.1, hold such
Charged Property referred to in clause 6.1 upon frust for the Bank subject to the provisions of this
Debenture; and

pending the exccution and delivery of any such morigages, charges, securities, authorities or other
documents referred to in clause 6.1, hold such Charged Property referred to in clause 6.1 subject to the
provisions of this Debenture.

Deposit of documents and title deeds

The Chargor shall deposit with the Bank {and the Bank during the continuance of this security may
hold and retain) all deeds and documents of title relating to the Property including, without limitation,
all Qeovupational Leases; all stock or share certificates or other documents of Gtle to or representing the
Shares and the Derivative Assets together with such duly executed transfers or assignmeniz with the
name of the transferee, date and consideration left blank as the Bank may require; and copies of all the
Contracts certified to be true copies by one director of or solicttor acting for the Chargor.

At any time afier the security constituted by this Debenture has become enforgeable, the Chargor shali,
at the request of the Bank, procure the regisivation in the books of the company of the transfer of the
Shares and the Derivative Assats 10 the Bank {or the Nominees as the Bank may require), the entry of
the Bank {or the Nominees ag the Bank may require) in the register of members of the company as the
holder or holders of the Shares and the Derivative Assets, and the issue of new share certificates in
respect of the Shares and the Derivative Assets to the Bank {or the Nominees as the Bank may require);
and upon the acorual, offer, issue or receipt of any Derivative Assets deliver or pay to the Bank or
procure the delivery or payment to the Bank of all such Derivative Assets or the stock or share
certificates or other documents of title to or representing them together with such duly executed
transfers or assignments with the name of the transferes, date and consideration left blank as the Bank
may require.

Megative pledge
The Chargor shall not:

create, purpert © create or allow to subsist, any Security Interest over the whole or anv part of the
Charged Property except for any Permitted Security Interesi;

convey, assign, transfer, or agree to convey, assign or transfer the whole or any part of the Charged
Property;

permit or agree fo any variation of the Rights or any other rights attaching to the whole or any part of
the Charged Property; or

do, cause or permit to be done or omit to do anything which may in the opinion of the Banlk, in any
way depreciate, jeopardise or otherwise prejudice the value to the Bank (whether monetary or
otherwise)} of the whole or any part of the Charged Property.

Dividends, voting rights and Nominess
Bividends npnd voting rights
For so long as no demand has been made pursuant to clause 2 (Covenant to pay), the Chargor may:

1.1 subject fo clause 7.2 (Deposit of Documenis and Title Deeds), receive and retain all
dividends, interest and other income deriving from and received by i in respect of the
Shares and the Derivative Assets: and

912  exercise all voting and other rights and powers attached to the Shares and the Derivative
Assets PROVIDED THAT such exercise does not adversely affect the Shares and the
Derivaiive Asseis and iz not otherwizse inconsistent with this Debenture and PROVIDED
FTURTHER THAT the Chargor shall:
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{a} give the Bank at least five Business Day's written notice of the manner in which it
intends to exercise, or its reasons for abstaining from exercising, such right; and

{b not exercise any right or power if, in the Baok's absoluie discretion, such action
would adversely affect the value of the Bhares and the Derivative Assets or if such
action would be inconsistent with this Debeniura.

Trustee powers

At any time after the security constituted by thiz Debenture has become enforceable:

{a) the Bank raay at iis discretion (in the name of the Chargor or otherwise, subject to clause 9.1
{Dividends and voting rights) and without any consent or authority on the part of the Chargor)
exercise all statutory powers of investment given fo trustees (including without limitation,
under the Trustee Act 2000) in respect of those Shares and the Derivative Assets subject to a
trust; and

{b} the Chargor shall exercise all voling and other rights and powers attached to any Shares and
Dierivates Assets of which it remains legal owner in any manner which the Bank may direct.

Bank’s powers of enforcemeni aver Shares and the Derivative Assels

231

9.3.2

Custody

If the Bank so requests at any time afler the security constituted by this Debenture has
become enforceable, all dividends, interest and other income forming part of the Shares
and the Derivative Assets shall, unless otherwise agreed betwesn the Bank and the
Chargor, be paid without any set-off or deduction whatsoever to an interest bearing
snspense account in the name of the Bank and shall be retained by the Bank urntil applied as
hereinafier provided as part of the Shares and the Derivative Assets and any such monies
which may be received by the Chargor shall, pending such payment, be held in trust for the
Bank.

The Banl shall not have any duty as to any Shares and Derivative Assets and shall incur no
liagbility for:

{a) ascertzining or taking action in respect of any calls instalments, conversions,
exchanges, maturities, fenders or other matters in relation to any Shares and
Derivative Assets or the nature or sufficiency of any payment whether or not the
Bank has or is deemed t0 have knowledge of such matters; or

{b} taking any necessary steps 1o preserve rights against prior parties or any other
rights perfaining to any Shares and Derivative Assets; or

{c} for any failure to present any interest, coupon or anv bond or stock drawn for
repavment or for any {ailure fo pay any call or instalment or o accept any offer or
1o notify the Chargor of any such matter or for any failure to ensure that the correct
amounts (if any) are paid or received in respect of the Shares and the Derivative
Assets,

The Bank shall be entitled io provide for the safe custody bv thivd parties of all stock and share
certifivates and documents of title deposited with the Bank or Nominees at the expense of the Chargor
andd shatl not be responsible for any loss of or damage to any such certificates or documents.

Representations and warranties

The Chargor represents and warrants to the Bank that:

10.1.1

1612

10.1.3

Status

it is duly incorporated and validly existing under the laws of itz Relevant Jurisdiction and
is fully qualified and empowered to own its assets and carry out its business;

Powers

it has the power to enier this Debenture, to exercise its rights and perform its cbligations
hereunder, and has taken all necessary corporae and other action to auwthorise the
gxecution, delivery and performance of this Diebenture and any other docwments referred to
herein;

Anthorisations

all acts, conditions, asthorisations and other things required to be dons, fulfilled and
performed by it in order:
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11.2

11.3

{a) to enable it lawfully to enter into, exercise its rights under and perform and comply
with the obligations expressed 1o be assumed by it in this Debenture:

(1) o ensure that the obligations expressed to be assumed by it in this Debenture are
legal, valid and binding; and
(c) 1o make this Debenture admissible in evidence in the Relevant Jurisdiction

have been done, fulfilled and performed and are in finll force and effect;
1614 Lepal validity

the obligations expressed to be assumed by it in this Debenture are legal and valid
obligations binding on it in accordance with the terms of this Dicbenture;

1015 Information

all of the written information supplied by or on behalf of the Chargor 10 the Bank is e,
coraplete and accurate in all material respects;

10.1.6  Owaership of the Charged Properiy

it is abzolutely, solely and beneficially entitied {0 ali the Charged Property as from the date
it or any part of it falls w0 be charged under this Debenture and the rights of the Chargor in
respect of the Charged Property are free from any Security Interest of any kind other than 2
Permitied Security Interest;

16.1.7  No disposal

it has not sold or agreed to sell or otherwise disposed of, or agreed to dispose of, the
henefit of all or any of the Chargor's right, title and interest in and to the Charged Property;

16.1.8  Environmental compliance

neither it nor any Business Operator has not breached any Environmental Legislation and
no condition exists or act or svent has ocourred which could give rize to any breach of or
any liability of any kind under any Environmental Legislation by either the Chargor or any
Business Operator;

10.1.9  Environmental Authorisations

it and any Business Operator are in possession of all Environmental Authorisations
required for the conduct of their business or operations {or any part thereo) and neither the
Chargor nor any Business Operator bas  breached any of the terms or conditions of any
such Environmental Authorisation or received any notice from any Authority in respect of
any actual or potential contravention of any Environmental Authorisation; and

10,130 Qecupational Leases

the Occupational Leases are wvalid, binding and enforceable in accordance with their
respective provisions and the details of the Occupational Leases are true and accurate.

The representations and warranties set forth in this clause are given and made on and as of the date of
this Debeniure, shall survive the execution of this Debenture and other than the representation in clause
10.1.5 {Representations and warranties - Information} are continuing representations and warranties
which are desmed to be repeated on each day during the continuance of the security constituted by this
Diebenture.

Undertakings
The Chargor gives each of the undertakings contained in this ¢lause to the Bank.
Duration

The undertakings in this clavse shall remain in force during the continuance of the security constituted
by this Debenture.

To comply with statutes

The Chargor shall comply with all requirements of any Authority, all obligations under any statute and
all byelaws and regulations relating 1o the whole or any part of the Charged Property.

Ta provide information

The Chargor shall furnish 1o the Bank forthwith on demand by the Bank such information and supply
such documents or papers relating to the Charged Property from time lo time as the Bank may in s
discretion require.



11.4
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11.7

Property and Asset Insurance
The Chargor shall:

1141  insure and keep insured the Property and all of its undertaking and assets other than the
Property with reputable and responaible insurers previously approved by the Bark in such
manner and to such extent as is reasonable and customary for an enterprise engaged in the
same or a similar business and in the same or similar localities such risks and contingencies
as the Bank shall from time o time reguest;

11.4.2  effect the Property Insurance and the Asset Insurance in the name of the Chargor and the
Bank end such other names as the Bank may approve but without any liability whatsoever
on the part of the Bank for any premiom in relation to such Property Insurance and Asset
Insurance;

11.43  duly and punctually pay all premivms and any other moneys necessary for mainiaining the
Property Insurance and the Asset Insurance in full force and effect;

11.4.4 ensure that every policy of insurance relating to the Froperty Insurance and the Asset
Inswrance contains a first loss payee clause and a stahdard mortgagee clause, whereby such
insurance will not be invalidated, vitiated or avoided as against a mortgagee in the event of
any misrepresentation, act, neglect or failure to disclose on the part of the insured;

11.4.5  produce to the Bank on request coples of all policies and all receipts for the current
premiums with regpect to the Property Insursnce and the Asset Insurance; and

1146  immediately give notice to the Bank of any occurrence which gives rise, or might give rise,
o a claim under any policy of inswrance relating 1o the Property Insurance, the Asset
Insurance or both and, except with the prior written consent of the Bank, the Chargor shall
not agree 1o settlement of any such claim.

tf the Chargor at any time fails to perform any of its obligations contained in this clause, the Bank may
etfect or renew such insurance as the Bank thinks fit and the Charpor shall reimburse the Bank for the
Costs thereby incurred on demand.

insurance monies

11.5.1  Any monies received by virtue of any insurance relating to the whole or any part of the
Charged Property (whether effected pursuant to this Debenture or otherwise) will be
deemed to be part of the Charged Property. The Chargor shall apply all such monies in
making good, or in recouping expenditure incurred in making pood, any loss or damage or,
if the Bank in its discretion so requires, towards discharge of the Secured Lisbilities,

11.52  The Chargor shall ensure that all such monies as are referred o in clause 11.5.1 which are
not paid directly by the insurers to the Bank shall be held by the recipient upon trust for the
Bank and be applied by the Chargor in accordance with clause 11.5.1.

11.33  This clause applies whether or not this Debenture has become enforceable.
o repair
The Chargor ghall:

1161 at all times keep in good and substantial repair and condition all the Charged Property
including, without limitation, all buildings, erections and structures on and in the Property;

11.62 keep all Plant and Machinery in good repair, working order and condition and fit for its
purpose; and

11.6.3  where it is uneconomic to repair any part of the Charged Property, replace such part by
ancther similar asset of equal or greater quality and value.

Enviroument

The Chargor shall:

11.7.1  procure that any Business Operator shall, obtain and maintain in full force and effect all
Epvironmental Auvthorisations and ensure that the Property, iself and amy Business
Operator complies with all Environmental Legislation; and

11.7.2  promptly on becoming aware of it inform the Baok of any Environmental Claim which has
been made or threatened against the Chargor or any Business Operator or any of the
officers of the Chargor or any Business Operator or any occupier of the Property or any
requirement of any Authority, Environmental Awthorisation or applicable Environmental
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Legisiation to make any investment or expenditure or take or desist from taking any action
which might have a Material Environmental Effeci.

The Chargor shall maintain its centre of main interests, for the purpose of the Council Regulation (EC)
No.1346/2000 of 29 May 2000 on Insolvency Proceedings, in England and Wales.

Casts and Bank's performance of covenants
Costs underiaking

12.1.1 The Chargor shall op demand pay to the Bank or any Receiver the amount of all Costs
incurred by the Bank or any Recelver in connection with this Debenture, including the
enforcement of, or the preservation of, any rights under it

1212 The Chargor indemnifies the Bank and any Receiver on a full and unlimited basis for any
breach of its obligations under this clause 12,1

Bank's performance of covenants

if the Chargor fails to perform any of the undertakings contained in clause 11.6 (To repair) or clause
11.7 (Environment) the Bank may perform any such covenant at the Chargor's expense and the Chargor
shall reimburse the Bank for the Costs of such performance on demand. Nothing in this Debenture
shall oblige the Bank to perform any covenant of the Chargor.

Enforcement
The security constituted by this Debenture will become enforceable:;

{a) if the Bank serves notice on the Chargor demanding payment or discharge by the Chargor
of all or any of the Secured Liabilities when due; or

(b} if the Chargor so requests.
Statutory power of sale

For the purposes of all powers implied by statute, and in particular the power of sale under Section 101
of the LPA (Powers incident to estate or interest in a mortgage), the Secured Liabilities will be deemed
to have become due when the security created by this Debenture becomes enforceable and Section 103
of the LPA (Regulation of exercise of power of sale) and Section 93 of the LPA (Restriction on
consolidation of mortgages) will not apply.

The statutory powers of leasing conferred on the Bank are extended so as to suthorise the Bank to
fease, make arrangements for leases, accept surmvender of leases and grant options on such terms and
conditions as the Bank may in its discretion think fit. The Bank is not obliged to comply with any of
the provigions of Section 99 {Leasing powers of mortgagor and mortgages in possession) and Section
100 (Powers of mortgagor and mortgages in possession to accept surrenders of Jeases) of the LPA.

Each of the Bank and the Receiver may exercise such person's statutory power of sale in respect of the
whole or any part of the Property.

Receiver and/or adeministrator
Appointment of Becelver

1511 At any time afler the secwrity constituted by this Debenture has become enforceabls,
whether or not the Bank has entered Into or taken possession of the whole or any part of the
Charged Property pursuant 1o thiz Debenture:

{a} the Bank may, by writing under the hand of any authorised officer of the Bank,
appoint any person or persons to be an administirator of the Chargor or 1 be 2
receiver of the Charged Property {provided that the Bank may not appoint a
receiver solely by reason of the obtaining of a moratorium, or anything done with a
view to obtaining a moratoriun, by an eligible company under section 1A of the
Insolvency Act 1986) and such person shall, with effect from the date of such
appointment, be respectively an "Administrator” or a "Receiver”;

{b) the Bank may, from time to time, in similar mammer, remove the Recelver and
appoint another in his place;

{&) the Bank may, elther at the time of appointment or at any time thereafter, fix the
remuneration of the Receiver;

{dy the Bank and any Mominee wheresoever situate may, without further notice and
without the restrictions contained in Section 103 of the Law of Property Act 1923
{Regulation of exercise of power of sale), exercise in respect of all or any part of
the Shares and the Derivative Assete all the powers and rights exercisable by the

10



15.1.2

rogistered holder of the Shares and the Derivative Assets and all other powers
conferred on mortgagees by the Law of Property Act 1925 as varied or extended
by thiz Debenture; and

G the Bank and sny Nominee wherescever sifuale may apply any dividends, interest
or other payments received or receivable by the Bank or by such Nominee in
respect of the Shares and the Derivative Assets as if they were proceeds of sule,

None of the restrictions imposed by the LPA in relation to the appointment of receivers,
the giving of notice or otherwise shall apply.

The Receiver may from time to time delegate, by power of attorney or otherwise, to any
person any of his powers and discretions, whether arising by statute, the provisions of this
Diebenture or otherwise, upon such terms and for such periods of time as he may in his
disoretion think fit and may from time to time terminate any such delegation. The Bank
shall not be liable to the Chargor for any loss or damage arising from any such delegate’s
act, default, neglect or misconduct of any nature whatsoever.

Powers af Receiver

The Receiver has afl the powers to do or abstain from doing anything which the Chargor could do or
abstein from doeing in relation to the Charged Property including, without limitation the powers
conferred by Section 109 of the LPA (Appointment, powers, remuneration and duties of receivers) and,
in the case of a Receiver who iz an administrative receiver, the powers conferred by Section 29 of the
Insolvency Act (Definitions) and Schedule 1 io the Insolvency Act (Powers of administraror or
adminigirative receiver), and in particular the Receiver may:

15.2.1

1522

1524

15.2.5

Carry an business

CATY On, MANAES OF concur in carrying on managing the whole or any part of the business
of the Chargor a2 he may in his discretion think fit;

Progeciton of assets

(a) manage, insure, repair, decorate, maintain, alier, improve, renew or add to the
Charged Property or concur in 80 doing;

{h} commence or complete any building operations on the Property,;

(&) apply for and maintzin any planning permissions, building regulations, approvals

and any other permissions, consents or Hoences,
in gach case as he may in his discretion think fit;
Realisaiion of aiseis

sell, exchange, convert into money and realise the Charged Property or concur in so doing
by public auction or private contract and generally in such manner and on such terms as he
may in his discretion think fit. Without prejudice o the generality of the foregoing, he
may do any of these things for any valuable consideration, including, without limitation,
cash, shares, stock, debemtures or other obligations. Any such consideration may be
payable in a hump sum or by instalmenis spread over such period as he may in his
discretion think fit;

Let, hire or lease

{a} let, hire or lease {with or without premium) and accept surrenders of leases or
tenancies or concur in so doing;

(b} grant rights, options or easements over and otherwise deal with or dispose of, and
exercige all rights, powers and discretions incidental to, the ownership of the
Charged Property:

{c) exchange or concur in exchanging the Charged Property,

in each such case in such manner and generally on such terms as he may in his discretion
think fir, with all the powers of an absolute beneficial owner. The Receiver may exercise
any such power by effecting such transaction in the name or on behalf of the Chargor or
otherwise;

Borrowing

for the purpose of exercising any of the powers, authorities or discretions conferred on him
by or pursuant to this Debenture or of defraving any Costs {including, without limitation,
his remuneration) which are incurred by him in the exercise of such powers, authorities or



discretions or for any other purpose, to raise and borrow money or incur any other liability
either unsecured or secuwred on the Charged Property, either in priority w the security
constituted by this Debenture or otherwise, and generally on such terms as he may in his
discretion think fit. No person lending such money s to be concerned to enquire as to the
propriety or purpose of the exercise of such power or as to the application of any money so
raised or borrowed;

15.246 Maoke calls

make, or require the directors of the Chargor to make, such calls upon the shareholders of
the Chargor in respect of any uncailed capital of the Chargor as the Receiver may in his
discretion require and enforce payment of any call so made by action {(in the name of the
Chargor or the Receiver as the Receiver may in his discretion think fit) or otherwise;

15.27 Compromise

(&) settle or compromise any claim by, adjust any account with, refer to arbitration any
dispuis with, and deal with any question or demand from, any person who is, or
claims to be, a creditor of the Chargor, as he may in kis discretion think fit; and

{b) settie or compromise any claim, adjust any account, refer to arbitration any dispute
and deal with any question or demand relating in any way to the Charged Property,
as he may in his discretion think fit;

1528 Proceedings

bring, prosecuts, enforce, defend and abandon all such actions, suils and procecdings in
relation o the Charged Property as he may in his discretion think fig

15.2.9  Subsidiaries

{a) promote the formation of any Subsidiary of the Chargor with a view to such
Subsidiary purchasing, leasing, lcensing or otherwise acquiring an intersst in the
Charged Properiy;

(b} arrange for the purchase, lease, licence or acquisition of an intersst in the Charged

Property by any such Subsidiary for any valuable consideration, including, without
limitation, cash, shares, debentures, loan stock, convertible loan stock or other
securities, profits or a sum calculated by reference (o profits, tumover, rovalties,
licence fees or otherwise, whether or not secured on the undertaking or assets of
such Subsidiary and whether or not such consideration is pavable or receivable ina
fump swn or gt any time or any number of times by instalments spread over such
period, as the Receiver may in his discretion think fit;, and

{c) arvange for such Subsidiary to trade or ceazs to trade as the Receiver may in his
discretion think fit;

15.2.10 Emplovees

appoint and discharge any manager, officer, agent, professional adviser, employee and any
other person, wpon such terms 25 he may in his discretion think fit;

15.2.11 Receipis

give valid receipts for all monies and execute all assurances and things which he may n his
discretion think proper or desirable fior realising the Charged Property;

15.2.12 Environmernt

conduct and complets all investigations, studies, sampling and testing and all remedial,
removal and other actions, whether required under Environmental Legislation or by the
Bank or etherwise and comply with all lawful orders and directives of all Authorities
regarding Environmenial Legislation; and

15.2.13 Geperd powers

do all such other acts and things as the Receiver may in his discretion consider to be
incidental or conducive 0 any of the matters or powers set out in this Debenture or
otherwise incidenial or conducive to the preservation, improvement or realisation of the
Charged Property,

15.3 Receiver as agewnt of the Chargor

The Receiver is at all times and for all purposes the agent of the Chargor. Subject o the provisions of
the Insolvency Act, the Chargor is solely responsible for afl the Receiver's acts, defaults, neglect and
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misconduct of any nature whatseever and for his remuneration and Costs, to the exclusion of liability
on the part of the Bank.

Ne obligation
The Receiver is not obliged to exercise any of the powers set out in this clause.
Keveral power

Where more than one Receiver is appointed, each Receiver has the power to act severally unless the
Bank specifies atherwise in the appointment of such Receiver,

Powers exercisable by the Bank

15.6.1 The Bank may exercise all powers granted to the Receiver by this Debenture, whether as
attorney of the Chargor or otherwise,

13.6.2  The powers of the Recsiver set out above are in addition to, and without prejudice to, all
statutory and other powers of the Bauk as provided in clause 14 (Satutory power of sale)
or otherwise and so that, inter alia, such powers are and remain exercisable by the Bank in
respect of that part of the Charged Property in respect of which no appointment of a
Receiver by the Banl is from time to time subsisting,

Application of proceeds

The provisions of Sections 99 to 109 inclusive of the LPA are varied and exiended to the extent that all
monies received by the Receiver be applied, subject to the Insolvency Act 1986, in the following order:

15.7.1 in full payment of his remuneration and the Cosis of realisation including, without
limitation, all Costs of, or incidental to, any exercise of any power referred to in this
Diebenture, including, without limitation, all outgoings paid by the Receiver;

15.7.2  providing for the matiers specified in paragraphs (1} to (i} inclusive of Section 109 (8} of
the LPA {Appointment, powers, remuneration and duties of receiver);

15.7.3  in or towards satisfaction of any debts or other imposts which are by statute made payahle
in preference to the Secured Liabilities to the extent to which such debts or imposts are
made so payable;

15.7.4 if so required by the Bank in its discretion, in or towards satisfaction of the Secursd
Liabilities; and

15.7.5 1o the person sntitled to any surplus.
Protection of third parties

Anry person {including, without limitation, any purchaser, morigagor or mortgagee) (in this clause 2
"purchaser”) dealing with the Bank may assume without inguity that:

16.1.1  some part of the Secured Liabilities has become due;
16.1.2  ademand for such Secured Liabilities has been duly made; and

16.1.3  such Secured Liabilities have become due within the meaning of Section 0] of the LPA
{Powers incident to estate or interest in a mortgage).

No purchaser dealing with the Receiver or the Bank is to be concerned 0 enquire whether any power
exercised or purported to be exercised by the Receiver or the Bank has become exercisable, or as to the
propristy or regularity of any sale by, or other dealing with, the Receiver or the Bank. Any such sale or
dealing is deemed to be within the powers conferred by this Debenture and to be valid and effective
accordingly.  All the protection fo purchasess contained in Section 104 (Conveyance on sale) and
Section 107 (Mortgagee's receipt, discharges ete.) of the LPA and Section 42(3) of the Insolvency Act
{Prohibition upon enquiry into administrative receiver's powers) apply to any purchaser.

No tiability a5 mortgagee in possession
Mortgagee's Habillty
Neither the Bank nor the Receiver is:
17.11  lable to account as mortgagee in possession in respect of the Charped Property; nor

17.12  Hable for any loss upon realisation or exercise of any power, authority or right of the Bank
or the Recsiver arising under this Debenture, nor for any act, default, neglect, or
migconduct of any nature whatsoever,

Possessian
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If the Bank or the Receiver enters into possession of the Charged Property, such person may at any
time go out of possession at the discretion of such person.

Power of atiorney

The Chargor irrevocably appoints, by way of security, the Bank, each person deviving title from the
Bank and the Receiver, jointly and severally to be iis atiornzy (with full power o appoint subsiitutes
and 1o sub-delegate) for It, in its name, on its behalf and as its act and deed or otherwise & sign or
execute any deed or document or do any act or thing which the Chargor is, or may become, obliged o
sign, execute or do pursuant w this Debenture or which the Bank, the Receiver or any person deriving
title from the Bank or the Receiver may in the discretion of such person think it in connection with the
exercise of any of the powers of such person or the realisation of any security constituted by this
Debenture.

Without prejudice to the generality of the foregoing, the Chargor unconditionally undertakes o the
Bank, and separately to the Receiver and to each person deriving title from the Bank or the Receiver,
that it shall ratify and confirm anything done or purported to be done by any altorney appointed
pursuant to this clause.

Cumulative and continuing security

This Dsbenture is a contiouing security to the Bank regardless of any imkrmediate payment or
discharge of the whole or any part of the Secured Liabilities and will not be prejudiced or affected by
any act, omission or circumstance which, but for this clavse, might affect or diminish its effectiveness.

The security constituted by this Debeniure is in addition to, is not in substitution for, iz without
prejudice to, and does not merge with, any rights whatsoever which the Bank may have, whether in
respect of the S8ecured Liabilities or otherwise, including, without limitation, any rights arising ynder
any other Security Interest, any bill, note, guarantes, coniract or applicable rule of law.

Any receipt, releass or discharge of the seourity constituted by, or of any Hability arising under, this
Diebenture shall not release or discharge the Chargor from any lability which may exist independently
of this Debenture 1o the Bank.

Where the security constituted by this Debenture initially takes sffect as a collateral or further security
{0 any other Security interest held by the Bank then, notwithstanding any receipt, release or discharge
given in respect of such other Security Interest, this Debenture shall take effect as an independent
security for any monies, liabilities or other sums secured by such other Security Interast,

Immediate reconrse

The Chargor waives any sight {t may have of first requiring the Bank {or any trustee or agent on its
behalf) to proceed against or enforce any other rights or Security Interest or claim payment from any
person before claiming from the Chargor under this Debenture. This waiver applies irrespective of any
law or any provision of agreements or side letiers between any parties in relation 1o the Secured
Liabilities,
Discharge

Subject to Clause 22.2 (Avoidance of pavements), upon irrevocable discharge in full of the Secured
Liabilities, the Bank shall at the request and cost of the Chargor:

{a} release the Charged Property from the security constituted by this Debenture; and

{b} re-assipn to the Chargor any Charged Properiy that been assigned ro the Bank under this
Debenture.

Avpidance of payments

No assurance, security or payment which may be avoided under the law or subject to an order of the
cowrt made under any law relating to bankruptey, insolvency, administration or winding-up, including,
without Hmitation, the Insclvency Act, and no release, settlement or discharge given or made by the
Bank on the faith of any such assurance, secwrity or payment, prejudices or affects the right of the
Bank:

22.1.1 1o recover any monies from the Chargor (including, without limitation, any monies which it
is compelled to refund under Chapter X (Malpractice before and during liguidation;
penalisation of companies and company officers; investigations and prosecutions) of the
Insolvency Act and any Costs payable by it incurred in connection with such process); or

2212 1w enforce the security constitted by this Debenture to the full extent of the Secured
Liabilities.
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The Bank may at its discretion retain the security so created a5 security for the Secured Liabilities for a
period of ove momh plus any statutory period within which any such assurancs, security or payment
can be gvoided or invalidated notwithstanding any release, settlement, discharge or arrangement given
ar made by the Bank.

If at any thne within the period referred o in clause 22.2 any person takes any step whatsoever relatiog
o (i) the winding-up or sdministration of the Chargor or (i) any arrangement with the oreditors of the
Chargor, the Bank may retain the whole or any part of the secunity constitited by this Debenture for
such fiuther period a8 the Bank may in is diseretion think fit. Such sequrity will be desmed to have
been beld and remained held by the Bank a3 security for the payment to the Bank of the Secuwred
Liabilities,

Frior charges

if there subsists any prior Security Interest against the Charged Property and sither, any step is taken to
exercise any power or vemedy conforred by such Security Imterest or the Bank or the Receiver exercises
any power of sale pursuant to this Debenture, the Bank may redeem such prior Seourity Interest or
procure the transfer of such Becurity Interest to Hself and may settle and pass the accounts of the person
entitled fo such Securlty Interest, Any accounts so settled and passed are conclusive and binding on the
Chargor,

The Chargor shall reimburse the Bank for any Costs incurred by the Bank in exercise of its rights under
this clause.

Ogpeoing 2 new sccount

if the Bank receives notice of any subseguent Security Interest affecting the Charged Property, the
Bank may open a new acoount for the Chargor in its books.

{f the Bank does not open such new account, then, unless the Bank gives express writlen notice to the
contrary to the Chargor, 28 payments by or on behalf of the Chargor (o the Bank will be treated a5 from
the time of receipt of notice of such subsequent Security Interest by the Bank as having been credited
to a new account of the Chargor and not as having been apphied in reduction of the amount of the
Secured Lisbilitics a8 at the time when the notice was received,

Huspense geeount

The Bank may, in #s discretion credit fo any suspense or impersonal aseount and hold in such account,
on suech terms a8 the Bank may In its discretion think Bt all monies received, recovered or roalised by
the Bank pursuant to this Debenture (including, without limitation, the procseds of any conversion of
currency} pending the appiication from tims fo time {as the Bank mav effect in its discretion) of such
mnies and acorued interest, ¥ any, in or towsrds satisfaction of the Secured Liabilities,

Payments and withbolding taxes

The Chargor shall pay end discherge the Secured Liabilities without any set-off, counterclaim,
restriction or condition, without regard 1o any squities between the Chargor and the Bank and fres and
clear of, and withowt deduction or withholding for, or on sccount of, any Taxes, except o the exient
that the Chargor {s required by law to deduct or withbold any Taxes on any amounts payable under this
Debenture, in which case it shall pay to the Bank such additional amount a5 may be necessary in order
to ensure that the net amount received by the Bank afler the requived deduction or withholding
{including, withouwt limiation, any required deduction or withholding on such additional amount) be
equal to the amonnt that the Bank would have recelved had no such deduction or withholding been
made. Any additional amount paid under this clause shall be treated as agreed compensation and not as
interest,

Currency

Adl monies recelved or held by the Bank or any Receiver in respect of the Secured Lisbilities may,
from time to time after demand has been made, be converted into such other currency as the Bank in s
absolute discretion considers necessary or desirable o cover the obligations and Habilities acioal or
contingent of the Chargor In that other currency &t the Fxchenge Rate for purchasing that other
gurrency with the existing currency.

if and to the extent that the Chargor fails o pay the amount due on demand the Bank may in its
absolute discretion without notice to the Chargor purchase af any time thereafier so much of any
currency as the Bank considers necesssry or desivable 0 cover the obligations and lisbilities of the
Chargor in such cwrrency hereby secured at the Exchange Rate for purchasing such cumency with
sterting and the Chargor hereby agrees fo indemnify the Bank against the full sterling cost incurved by
the Bank for such purchase.
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Meither the Bank nor any Receiver shall be liable to the Chargor for any loss resulting from any
fluctuation in exchange rates before or after the exercise of the foregoing powers,

Mo payment to the Bank {whether under any judgment or court order or otherwise) shall discharge the
obligation or lability of the Chargor in respect of which it was made wnless and vatil the Bank shall
have received payment in foll in the currency In which such obligation or lability was incurred and to
the extent that the amount of any such payment shall, on sctual conversion into such currency, fall
short of such obligation or lability actual or contingent expressed in that ciorency the Bank shall have
a further separate cause of action against the Chargor, shall be entitled to enforce the security
constituted by this Debenture o recover the amount of the shortfall.

Set-off

The Chargor agrees the Bank may at any time without notice or further demand notwithstanding any
settlement of account or other matter whatsoever, cornbine or consolidate all or any of Hs then existing
accounts wherever situate including any accounts in the name of the Bank or of the Chargor jointly
with others {whether current, deposit, loan or of any other nature whatsoever whether subjact o notice
ar 1ot and whether in sterling or in any other currency) and set-off or transfer any sum standing to the
credit of any one or more such accounts in or towards satisfaction of the Secured Liabilities. Where
such combination, set-off or transfer reguires the conversion of one cwrency inte another, such
conversion shall be calculated at the Exchange Rate for purchasing the currency for which the Chargor
is liable, with the existing currency.

Assignment

The Bank may assign, transfer, novate or dispose of any of, or any interest in, its rights and obligations
under this Debenture, without regard to any equities between the Chargor and the Bank and without the
consent of the Chargor.

The Bank may disclose to any person with whom it is proposing to enter into {or has entered into) any
kind of assigmment, tansfer, novation or disposal in relstion to this Debenture any information
concerning the Chargor and its Subsidiaries (i any) as the Bank may in its discretion think fit.

The Chargor may not assign, transfer, novate or dispose of any of, or any interest in, its rights and
obligations under this Debenture.

fndemnity

The Chargor shafl indemnify the Bank and its officers and employees agninst all actions, proceedings,
demands, claims, costs, expenses and cther labilities incurred by them in respect of all or any of the
following:

{a) any act or omission by any of them in relation to all or any of the Charged Property;
{b} any payment relating to a Charged Property which is made at any time by them;
{©) any stamp, registration or similar Tax which becomes payable in connection with the entry

into, or the performance or enforcement of, this Debenture;

{d) carrying out or purporting to carry out any of the dghis, powers and discretions conferred an
them by or permiited under this Debenjure; and

{g} any breach by the Chargor of any of its covenants or other obligations to the Bank,
except in the case of gross negligence or wilful misconduct on the part of that person.
Consolidation

Section 93 of the LPA shall not apply o this Debenture or the security constituted by it,
Tacking

The Baok confirms it shall make further advances to the Chargor on the terms and subject to the
conditions of any agreements or side letters between any parties in relation to the Secured Liabilities.

Wailvers

No fatlure or delay or other relaxation or indulgence on the part of the Bank 10 exercise any power,
right or remedy shall operate as a waiver thereof nor shall any single or partial exercise or waiver of
any power, right or remedy preclude its further exercise or the exercise of any other power, right or
remedy.
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36.

37

371

3.2

381

gl

382

Severability

Each of the provisions of this Debenture is distinct and severable from the others and if at any time one
or more of such provisions is or becomes illegal, invalid or unenforceable the validity, legality and
enforceability of the remaining provisions hereof shall not in any way be affected or impaired thereby.

Third party rights

Unless expressly provided in this Debenture, no term of this Debenture is enforceable pursuant to the
Contracts (Rights of Third Parties} Act 1999 by any person who is not 8 party o it,

Eifect as a deed
This debenture shall take effect as 2 deed even if it is signed under hand on behalf of the Bank.
Land Registry

The Chargor hereby applies to the Chief Land Registrar for the regisiration against the registered titles
{if any) of the Scheduled Property or, in the case of the first registration of the whole or any part of the
Scheduled Property, against the Scheduled Property, or both, of:

a restriction in the following form:

"No disposition of the registered estaie by the proprietor of the registered sstate or by the proprietor of
any registered charge, not being a charge registered before the entry of this restriction is to be
registersd without a written consent signed by the proprietor for the {ime being of the charge dated

in favour of United Trust Bank Limited referred to in the Charges
Register”; and

a notice that the Bank is under an obligation to make further advances on the terms and subject to the
conditions of any agreements or side letters between any parties in relation to the Secured Liahilities.

Maotices

Each party may give anv notice, demand or other communication under or in connection with this
Debenture by letier, facsimile or email addressed o the other party at the address, fax number or emait
address identified with its name below {or if not so identified, its registered office or address, fax
number or email address last known 1o the sending patty or subsequently notified in writing to the other
party or any substitste address, fax numrber or email addvess as any party may notify to the other by not
iess than five Business Days’ notice), Any such communication will be deemed to be given as follows:

{a) if personally delivered, at the time of delivery;

(k) if by letter, at noon on the Business Day bllowing the day such letter was posied
{or in the case of airmail, seven days after the envelope containing the same was
delivered into the custody of the postal authoritiesy;

{c} if' by facsimile transmission or comparable means of communication during the
business hours of the addresses then on the day of transmission, otherwise on the
next following Buainess Day; and

(&) if by email, when actually received at the email address without an automated {or
similar) message or error Message.

In proving such serviee it shall be sufficient to prove that personal delivery was made or that such letter
was properly stamped first class, addressed and delivered to the postal awthorities o¢ in the case of
facsimile transmission or other comparable means of communication, that » confirming hard copy was
provided promptly after transmission.

Law and jurisdiction

This Debenture and sny non-coniractual obligations arising from or connected with it ghall be governed
by and construed in accordance with English law,

The Chargor agrees that any legal action or proceedings arising out of or in connection with this
Debenture against the Chargor or any of its assets may be brought in the English courts, irrevocably
and unconditionally submits o the jurisdiction of such courts, The submission to such jurisdiction
shall not (and shall not be construed so as to) limit the right of the Bank 1o take proceedings againgt the
Chargor in whatsoever jurisdictions i thinks fit, nor shall the taking of proceedings in any one or more
jurisdiction preclude the taking of proceedings in any other jurisdiction, whether concurrently or not.
The Chargor waives objection to the English courts on the grounds of inconvenient forum or otherwise
as regards proceedings in connection with this Diebenture and agrees that the judgment or order of the
English courts in connection with this Debenture is conclusive and binding on it and may be enfbreed
against it in the courts of any other jurisdiction.
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393 Without prejudice to any other mode of service allowed under any relevant law, any claim form,
application notice, order or other notice of legal process relating to this Debenture may be served on
the Chargor by posting it by pre-paid first class recorded delivery, or by any other delivery, to the
addreas identified with its name below.

Fo witmeas whereof this Debenture has been executed and delivered as a deed on the date written at the
beginning of this Debenture



Schedole 1

The Chargor
Chargsr name Registered number Registered office
BL HOUSESTYLE LIMITED 08373883 Tafp, Fulford House, Mewhold
Terrace, Leamington Spa,
Warwickshire, CV32 4EA
Schedule 2
The Scheduled Property
Shert Deseription of Property Title Number (if any)
All the frechold land koown as Ascot House, Farriers WEA497063
Way, Lighthorne, Warwick {CV35 0BL).
All the freshold fand known as The Old Smithy, WEAGT065
Farriers Way, Lighthorne, Warwick (CV35 0BL).
Executed as a Dead by 3 ﬁi.
BL HOUSESTYLE LIMITED o B
acting by a director in the presence off 3
i 2:; ‘E”‘\, £ ! f‘:&;

Signature of witness:
MName of wilness:
Address

Motice Details:
Address:

CEAT wAd
Fax No: e

ey T b ST
Telephone No: (0¥ 7 {n S b By

7 £y S

Attention: I
. . P e T I Y oyl
Email address: [iod M s B wSE - B e, oot



Signed } @ Z“ {3 1 Q
for and on behalf of ) o0 H e %“{; ~
United Trust Bank Limited ) {eligs 4 LA
by }
Authorized signatory
Notice Details:
Address: One Ropemaker Street, London, EC2Y
AW
Fax No: 020 7190 5550
Telephone No: 020 7194 3553

Email address:

Attention:



