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Registration of a Charge

Company name: LPL (ESTATES) LIMITED
Company number: 08757006

X94UBACX

Received for Electronic Filing: 07/05/2020

Details of Charge

Date of creation:  04/05/2020
Charge code: 0875 7006 0009
Persons entitled: UNITED TRUST BANK LIMITED

Brief description:  DRYLEAZE COURT, WOTTON-UNDER-EDGE, GLOUCESTERSHIRE GL12
7BL REGISTERED AT THE LAND REGISTRY UNDER TITLE NUMBER
GR432467.

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
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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: ASHLEY WHITE, SOLICITOR
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8757006

Charge code: 0875 7006 0009

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th May 2020 and created by LPL (ESTATES) LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

7th May 2020 .

Given at Companies House, Cardiff on 11th May 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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DEBENTLURE

WARNING: THE CHARGOR SHOULD READ THIS CAREFULLY

WE RECOMMEND THE CHARGOR TAKFE INDEPENDENT LEGAL ADVICE BEFORE
SIGNING THIS DEBENTURE AND SIGN ONLY IF THEY AGREFE FOR THE CHARGOR
TO BF LEGALLY BOUND BY ITS TERMS.

IF THE CHARGOR ENTERS INTO THIS DEBENTURE AND THE BANK IS5 NOT PAID
MONLEYS OWED WHECH THE DERENTURFE SECURES, THE CHARGOIR MAY LOSE THE
ASSET(S) CHARGEIN.

THE ABOVE 1S FOR INFORMATION AND IS NOT ADYICE.

This Debenture is made the 4_ day of M_()Js-k 2020

Between:

(h
(2)

The party named iin Schedule 1 hereto (the "Chargor )y, and

United Trust Bank Limited {registered in England and Wales under compuny nuimber 349690) the
registered oftice of which is a1 One Ropemaker Street, London EC2Y YAW (the "Bank").

1t is agreed as follows:

1.
1.1

Definitions and interpretation

Definitivns

I this Debenture the following expressions have the Following meanings, unless the context vthenwise
reguires;

"Asset Inyurance” mouns the insurances reterred o in clause 11401 (Properly and Asset Insurance) in
respeet of assets other than the Property.

"Authaerities” means ull naional and local governments, government departmenis, supranational
bodies, Joval or public authoriues, statutory undertakings, states or agencies.

“Business Day" means any day (other than a Saturday or Sunday) on which clearing banks are
open for normal banking business in sterling 1o the City of London.

"Business Operator” means & peeson crrying oul any business, process or other undertaking (whether
currently operated by or trder the comtrol or with the consent of the Chargor or otherwise) whethaer at
the Property or clsewhere,

"Charged Property” menns the whole or any part of the property, assets, income and undertaking of
the Chargor from time to time morgaged, charged or assigned 1o the Bank pursuant to this Debenture,

"eompany" means any person of whose shace capital the Shares form all or any part,

"Contracts” means all the Chargor's rights, tite, inlerest and benefit from thme to time i and to any
contracl in respect of the whole or any part of the Charged Property o which the Chargor is or becomas
1 party.

"Costs” means all costs, charges or expenses of whatsoever nature {including, withow limilation, Jepalt
fees} including, without limitation, disbursements and any Value Added Tax to be charged on such
vosts, charges, expenses and disbursemems.

"Default Rate” means the mte of interest payable in accordance with the terms of any agreements or
tetters setting out the terms of or constitting the Secured Liabilities in relation to any amount which is
et paid on the due date for payment,

"Derivative Assets™ means all stocks, shares, warrants or ofher securities, rights, dividends, interest or
other property (whether of u capital or income nature) accruing, offered, isseed or deriving at any time
by way of dividend, bonmus, redemption, exchange, purchase, substiution, conversion, consalidation,
subdivision, prefercoce, option or atherwise attributable to any of the Shares or any Derivative Assets
previously described.
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“Environment” means all of the air, water urd land inchading air within buildings and other natueal or
man-made structures above or below ground.

"Environmental Authorisations” means all pennits, licenees, vonsents or other anthorisutions or
approvals required al any time uoder any Environmental Legislation foe the operation of any Business
Operator and the occupation or use of the Praparty by any person.

"Environmental Claim” means any claim. notice of violation, prusecution. demand, action, oflical
warning, shalaimem or other order [conditional or otherwise) relating to Environmental Matters uned any
notification or order requiring complianee with the fenms of any Environmental Awthorisation ot
Fnvironmental Legistation,

"Environmental Legislation” mems all applicable stattes, statutory instrunusts, common Taw,
treaties, regubations, directives, codes of conduct, circulars, guidance notes, orders, notices, demands
and other maasures imposed by any Authority ta which the Chargor or any Business Operator or the
Praperty is or has been ar gay be or may have been subject which relate 10 the pollution or protection
of the Favironment or the protection of the health of any Hving organism or the protection of public
health or weltare,

"Environmental Matters" means:

{a) the generation, deposit, disposal, keeping, treatment, transportation, transmission. handling,
importation, exportation, processiftg, collection. sorting, presence or manufacture of any wasle
(as defined in the Environmenal Protection Act 1990) or of any Relevant Subslance:

(b) public or private nuisance, noise, defective premises or health and safety at work,

{c) the carrying o of any development (as defined in Section $511) Town and Counery Planning
Act 1990%, and

) any act, default or phenomenon which is capable of causing harm 10 human health or weltare
ar bharm to any other tiving organisal or of damaging the Environntent,

"Exchange Rate" means the prevailing spol site of exchinge available to the Bask (a5 conclusively
determined by the Bank) st or wround 11 au on the date on which any conversion of currency is Lo be
elfeeted pursuant w this Debenture or viherwise,

"Fixtures" means alb assels of whotsoever nature, apart from fand and buildings, Jorpung part of any
trechold or leasehold property owned by the Chargor and deemed by law o be immovable propeity
ather than tenant's fixtures,

“Insolvency Aet” means the [nsolvency Act 1986,

"Intellectaal Property” means all subsisting patenls and subsisting rights of & similar natuee held in
any part of the world, applications for patents and such rights, divisions and continuations of such
applications for patents. registered and unregistored trademarks, registered and unregistered service
marks, registered designs. wility moedels G cach case for their full period and all extensions and
renewals of them), apphications for any of them and the right to apply For ey oF thems in any part of Lhe
world, inventions, conlidential information, Know-how, business names, trde nmmes, brand names,
copyright imd riglas in the nature of copyright, desipn rights and get-up and any similar rights existing
i any country: and 1he benefit (subject 1o the burden) of any and all agreements, arrangements and
ficences in connection with any of the forepony.

"Know-how" means all the body of knowledge, techinical experience, experlise and skills, technical
processes, seeret processes, formubie and technicat information held by the Chargor and relating o ity
business, which is nol in the public domain.

"LPA" means the Law of Property Act 1925,

"Materinl Environmental Effeet” means any coffect on the Envirenment which s, or is reasonably
fikely in the upinion of the Bank, in its sole diseretion, 10 hove o material adverse effect on

&) e Bsancial condition of the Chargor; or

(b} the ahility of the Chargor to perform ity obligations under or otherwise comply with the terms
of this Debenmure; or

(c) the value or markatability of the Property.

"Nominces" means the Bank, it agents, noninees and any other person holding the Shares and the
Derivative Assets on behall ul the Bank from time to time.
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"Og¢cupational Leases” meuns alt leaschold interests and other occupalional rights whatsveyer
(including, without Yimitation, all licences and apreements for cases) in existence from time 1o time
refating 1o the whole or any purt of the Propeny, the innmediate reversion w wihich is vested in the
Charput.

"Permitted Security Interest” imcans:

[a) the seeurity constiluled by this Debenture:
(b Hens arising by operation of law in the ordimary course of business: and
() ay Security Interest expressly permitted to subsist in addilion o the security constituted by

this ebenture with the prior written consent of the Bank.

"Planning Acts” means the Town and Country Planning Act 1990, the Planning (Lisled Buoiklings and
Conservation Arcas) Act 1990, Lhe Plaoning (Hazardous Substunees) Act 1990, the Planning
{Consequenti] Provisions) Act P99, (he Planniog sad Compensition Act 1991, the Local Governmenl
Planning and Land Act 1980, the Ancient Moouments and Archaeological Arcas Act 1979, the
Planning and Compulsory Purchase Act 2004, the Planning Act 2008, the Locualism Act 2011, the
Growth and [nfrastructure Act 200 3 and any sunilae subseguent begislation,

"Mant and Machinery” meuns ali plant and machinery, equipment, fittings, installations and
apparitiss, tools, molor vehicles and all other such assels {other thun Fixtures) whatsoever, wherever
situate, which are now, or at any time aller the dute of this Debenture become, the property of the
Churpor.

"Property” means all estates and other interests in any frechold, lessehold or other immovable
properey {including, withour limitation, atl Fixtures on such property) which are now, or &l any time
afier the date of this Debenture become, the property of the Chargor, all proveeds of sale derived {rom
such property and the henefit of all covenants w which the Chargor is entitled in respect of such
property.

"Property Insurance” means the insuranee referred 10 in elause 1140 (Property and Asset Insuranee)
in respect of the Property,

"Receiver” nians uny receiver approinted pursiunt 1o this Deberture.

"Relevant Jurisdiction” it respect of any person means the jurisdiction in which such person is
mcamporated or, i different, has Hs principal place of business,

"Relevant Substance” means all substances which are defined or regulated as toxie, hazardous,
flammable, highly reactive and explosive, or any of these, pursuant & any Envirenmental Legislation
(whether in a solid or liquid fora or in the form of s gas or vapour and whether alone or in combination
with any other substance) and all radioactive. electrical or electromagnetic emissions which are capable
of cnusing harm 1o human health or welfare ar harm 10 any other living organism or of damaging the
Environmen.

"Rights" means all the Chargor's rights, e and irterest from time to time 1t any teuse, licence or
accupational right whatsoever together with the entire benefit of all the Chargor's rights, tille and
interest from Ume to time i any rencwal of, replacement o or variation to any sucle lease, licence or
accupationat right {including, without Timitation, all its righes, 1itle and interest in any Occupational
Lease, agreemet for any Oveupationud Lease and any assoeinted agreements which may be granted by
the Chargor or any person deriving title from the Chorgor from time o time over or in respeet of the
whole or any part of the Property and any other properties { freehohd or teasehold) in which the Chargor
has an interest),

"Seheduled Properiy" means all the property shost particulars of which are setout in Schedule 2 (The
Scheduled Property) (i any ), including, without limitation, all Fixtures o such property.

"Secured Liabitities” wweans all moneys, debis and labilities from time to time due, owing or bicurred
by the Chargor w the Bunk on any cirrent or other sccotnt whalsaever or otherwise in uny manner
whatsovver, 11 cach case whether present or Tulure: ulone or jointly with any other person: sctual or
congtingent; s principal oroas suvety; in whatsoever name, B or style: in whitsoever curmency
denominated.

“Security Interest” means any  mortgape, charpe, assignment, pledge, lien, right of set-off)
hypotheeation, encumbranee, priority or olher securily inlerest (whether fxad or floating) inchuding,
withowt limitation, any "hold-hack™ or "Mlawed asset" armangement together with any preferential rigin,
retention of tile, deferred purchase, beasing, sale or purchase, sale and leasebuck arrangement, trust
agrecment, decluration of trust, trust arising by operation of few, any oplion or agreement for any of the



3.1

same or any arrangement which has substantially the same commereial or substamtive effect as the
creation af seeurity,

"Shares” weans all the Chargor's interest from tinwe to e in iy stocks, shares sod uther seeurities.
*Subsidiary” means a subsidiary within the meaning of section 1139 of the Companies Act 2006,
"Faxes” means all prosent and future taxes, levies, duties, charges, assessments, deductions or
withholdings whatsoever, including any interest thercon, and any penaltics and fines with respect

thereto, wherever imposed, levied, collected or withheld pursuant te any regulation having the force of
low and "Taxation" shall be construed accordingly.

Iuterpretation
1.2.1  Inthis Debenlure:

(a) the cliuse headings are included for convenience only and do not affect the
construction of this Debenuare;

{b) words denoting the singudar include the pluml and vice versa; and
() words denoting one geader include each pender and all genders.
1.2.2  In this Debenture, unless the contest otherwise requires, relerences o

{a) persons include references o natural persons, firms, partnerships.  limned
parinerships, companics, corporations, associations, orpanisations and trusts (in
cach case whether or not having a separate kegal pecsonality):

(b) documents, instruments and agreements  (including, without limitation,  this
[ebenture and any document refereed to in this Dehenture) are references 1o such
documents, instrments  and  agreements  as  modified,  amended,  varied,
supplemented or novaled from time fo time;

{c) receivers are veferences to receivers of whatsoever nature inchling, withowt
limitation, receivers and nyoigers and adminisirive receivers:

L)

(d) the lerms "Bank” and "Receiver” include, where the context so admits, references

to any delegate of any such person;

{e) a parly to this Pebenture include references w0 its suveessors, bansferces and
USSIENE;
(H chruses and sehedules are references o clauses of this Debenture and schoedubes o

this Debenture: and referciees to Uns Debenture inciude its schiedubes:

{2) statutury provisions (where the context so admits and wiless otherwise expressly
provided) are construed as references Lo those provisions as respectively amended,
consoliduted, extended or re-enacted front time 1o time, and 1o any orders
repulations. instraments, plins, permissions, directions or other subordinae
legislation made under the relevant statule or deriving validity therefrom:

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

{n "disposal" includes a sale, ansfor, assignment. grant, lease, Heenee, declaration of
trust or other dispasal, whether voluitary or inveluntary, and "dispoese” will be
construged accordingly.

1.2.3 The security constituted by this Debenture shall extend to all beneticial interests of 1he

Chargor in the Charged Property and o any proceeds of sale or other realisation or

revenues thereot or of any part theread,

Covenant to pay

The Chargor shall on demand pay to the Bank or discharge, as the case may be, all the Sevured
Liabilities when the Sceured Linbilities become due.

Interest

The Chargor shall pay to the Bank intecest on the Sceured Lisbililics al the rutes wd upon the tenns
from tme to time agreed with the Bank.



4.1

4.3

4.4

4.7

4.8

4.9

Lt
—

1f the Chargor beeomes obliped under this Debenture 1o pay an amount do the Bank or & Receiver by
way of reimburserrent or indemnity for:

(a) # Cost of ather Hability incurred by the Bank or a Receiver: or
{b} a payiment made by the 3ank or o Recetver,

imerest shall acerue on thul umount at the Defiult Rate from the date on which the Bank ar Recciver
incurs that Cost or other lubility, or makes that payment, until full discharpe by the Churgor {after as
well as before any demand minde or judgment obtained or the liquidation or administration of the
Chargor). Aoy interest aceruing under this clause 3.2 shall be imnedintely payable by the Chargor on
dennind by the Buik.

Any interest accening under this clause 3 shall be compounded in the event of it not being punctually
paid on the interest payiment dates upplicable o the Joun o which the Secared Liabilities relate or
olherwise ab such tme as the Bank may require and notify o the Chargor, bul withowt prejudice o the
right of the Bank o reguire payment of such interest when due.

Security

By way of conlinuing security in {avour ol the Bank For the payment and discharge af the Sceured
Liabilities, the Chargor with full tithe guarantec:

Scheduled Property

charges by way of legal montgage, the Scheduled Property.

The Rights

assigns absolutely 10 the Bank, the Rightx relating to the Scheduled Property.
Gther Property

charges by way of fised charge the Property {exeept the Scheduled Property validly eharped in cluuse
4.1 abuveyand all Rights relating to such Property.

Cantraciy

assigns absolutely 10 the Bank, the Contracts,

Intellectual Property

churges by way of fixed charge. all the Intelicetuat Property owaed, possessed or controlled by the
Chargor fruin time to lime.

Plant and Machinery

charges by way of fixed charge, the Plant und Machinery.

Shares and Devivative Assely

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

Gandwill

charges by way of fixed churge. 0il the goodwill and uncalied capital for the time being of the Chargor.
Flowting charge

chacges by way of floating charge, all the undertaking and asseis of the Chargor whatsoever, wherever
situate, whether movable, immavable, present or future (including, without lmilation, its uncalled
capital for the time being and all the underioking and ussets of the Chargor referred 1o nbove which are,
for any reason, not validly charged or ussipned pursuant 1o clauses 4.1 {Scheduled Propeny) w 4.8
{Goodwilly (inclusive} of this Debentare),

Paragraph 14 of Schedule Bl o the Inselveney Act 1986 shall apply 1o any fluating charpe ereated by
this Debenture,

Conversion of floating charge
Conversion by notice

The Buuk muy by notice 1o the Clurpor convert the floating charge contained in this Debenture into a
fixed churge as regards such Charged Property us the Bank may speeify (wicther gencrally or
specifically) in that notice (1) iF i considers that it woukl be desirable o do so in order 10 protect,

el



6.1

Tt

6.

7.2

preserve or supplement the charges over the Charged Property or the priority of those charges: or (ii}al
the same tine as, or any time afier, the security constituied by this Debenture becomes enforceable, or
bath,

Antomatic conversion

I, without the prior written consent of the Iank, the Chargor creales any Sceurity Interest over any of
the Charged Property nolexpressed w be subject Lo a lixed charge under this Debenture, or atteinpts to
do so, or if any person levies or atlempls to levy any distress, atachment, execution or other legal
process agdinst any af such Charged Property, the flouting charge crented by this Debenture over the
Churged Property the subject of such Security fnterest or process will sutomatically, without notice, be
converted into a fixed charge as soon ns such event oceurs,

PROVIDED THAT the Moating charge contained i this Debendure may ot be converted into a fixed
churge solely by reason of the obtaining of & mortoriun, or anything done with o view 1w oblaining u
mesrutorium, by an eligible company under the lnsolvency Act 186,

Further assurance
The Chargor shull:

forthwith, st uny time if so required by the Bank, ae its own expense execute and deliver w the Bauk
such Further legal or other morgiees, chirges, isiguments, seeurities, authorities and documents s
the Bank may in iis diserction require of the whole ur such part of the Charged Property as the Bunk
iy speeily, i such form as the Bank may in its diseretion require, o sceure the payment or discharge
of the Secared Linbililies, including. without lmitation, by order o vest the whole or such part of the
Charged Property in the Bank, the nominee of the Bank or in any purcliaser from the Bank or the
Receives:

pending the exccution and delivery of any such assignments referred to in clause 6.1, hold such
Charped Property referred w in clause 6,1 upon trast for the Bank subject (o the provisions of this
Nebenture; and

pending the exccution and delivery of any such morlgages, charges,  secwrities, authorities or other
documents referred (o in clause 6.1, hold such Charged Property referred to in clause 6.1 sabject 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 dacuments of title relating to the Property including. without limitation,
all Occupational Leases; all stock or share certificates or other documents oftitle to or representing the
Shares and the Derivative Assets wgether wilth such daly exeeoted transtors or assignmenis with the
ninte of the ransterce, date und consideration lefl blnk as the Bank may require; and vopics of all the
Contraets certified to be true copies by one director of or solicitor acting tor the Chargor,

Al uny time afler the seeurity cunstituted by this Debenture has become cutorecable, the Clurgor shall,
ut the request of the Bank, provure the registration in the books of the company of the trsster of the
Shares and the Derivative Assets 1o the Bank (or the Nominees as the Bank may require), the cotry of
the Bunk (or the Nominees as the Bank may reguire} in the repisler of members of the company as the
holder or holders of the Shares and the Derivative Assets, and the dssue of new share cerlificates in
respect of (he Shares and the Derivative Assets to the Bunk {or the Nominees as the Banlomay reguire);
and upon the acerual, ofTer, issue or receipt of any Derivative Assets deliver or pay Lo the Bank or
pracure the delivery or payment to the Bank ol all such Denvative Assets or the stock or share
certificates or other documents of titke 10 or representing them together with such duly executed
transfers or assignments with the name of the transferee, date and consideration et blank as the Bank
Ay regLine.

Negative pledge
The Chargor shall sot:

creitle, purport © oreate of allow o subsist, any Security Interest over the whole or any part of the
Charged Praperty except for any Permitted Security Interest:

convey. assign, transfer, or agree w convey, assign or tansfer the whole or any part of the Charged
Propery.

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

&



8.4

9.2

Q

do, cause or permit 1o be done or omit 1o do unything which may in the opinion of the Bunk, in any
way depreciate, jeopardise or otherwise prejudice the value to the Bank (whether maometary of
otherwise) of the whole ar any part of the Charped Property.

Dividends, voting rights and Nominees

Dividends and voring righis

Far so long as no demand has been made pursuant to ¢lanse 2 (Covenant to pay), the Chargar may:

PAN

9.1.2

subject to clause 7.2 (Deposit of Documents ad Title Dewds), receive and retain ull
dividends, interest and other income deriving from and received by it in respect of the
Shares und the Derivative Assets; and

exercise all voting and other rights and powers attuched w the Shares and the Durivative

Assels PROVIDED THAT such exercise dues not adversely alteet the Shares und the

Prerivative Assets and is not otherwise inconsistent with this Debenlure and PROVIDED

FURTHER THAT the Chargor shali:

{a) give the Bank at least five Business Day's written notice of the manner in which it
intends 10 exercise, or ity reasons for abstaining from exercising, such right; and

{b} not exercise any right or power it it the Bank's absolute diseretion, such action
would adversely affect the value of the Shares and the Derivative Assets or i such
action would be inconsistent with fhis Debenture.

Trustee powerys

At any time aller the seeurity constituted by this Deberture has become enforceable:

(a)

the Bank may at its diseretion ¢in the name of the Churgor or otherwise, subject to clause .t

{Dividends and voting rights) and without any consent or sulhority an the part of the Churgor)
exercise dll statutory powers of investment given to trustees  (inchuding without limisation,
under the Trustee Act 2000) in respeet of these Shares and the Derivative Assets subject 1o a
trust; and

(b)

the Chargor shall exarcise all voting and other rights and powers attached o any Shares and

Derivates Assets of which it remains legal owner in any manner which the Bank may direct,

Bank's pawers af enforcement over Shaves and the Derivative Axsefs

9.3.1

If the Bank so reguests at any time after the seeurily constituted by this Diehenture has
hecome enforceable, all dividends, interest and other income forming part of the Shires
and the Derivitive Assets shall, unless otherwise agreed between the Bank awd the
Chargor, be puid withowt any set-off or deduction whalsocver te an interest beuring
suspense aeeount in the nume of the Bank and shall be retained by the Bank until applied as
hereinatter provided as part of the Shares and the Derivative Assets and uny such monics
which muy be received by the Chargor shall, pending such payment, be heldin trust for the
Bunk.

The Bank shall not have any duty as to any Shares and Derivative Assels and shall ieur no
Leability for:

{a) ascertaiing or taking action in respect of any calls instalments, conversions,
exchanges, maturities, tenders or other matiers in relation o any Shares and
Derivalive Assets or the aature of sulficiency of any payment whether or not the
Bank has ot is deemed o have knowledge of such matiers: or

{b) taking any necessary sleps o preserve riphts againsi prior parties or uny other
rights pertaining to any Shares and Derivative Assels: or

{c) for any Failure to present any interest, coupon or any bond or stock drawn for
repayment or for any failure to pay any call or instadment or 1o aeeept iy offer ur
to notify the Chargor of any such matter or for any failure o ensure that the cortect
amaunts (if any) are paid or received i respect of the Shares and the Derivative
Assets,



9.4

10.1

Cusindy

The Bunk shall be entitled 1o provide for the safi cusiedy by thind partics of all stock and share
certificates and documents of 1iie deposited with the Bank or Nominees at the expanse of the Chargor
and shall not be responsible for any loss of ar damage o any such certificutes or dosuments,

Representations and warranties
The Chargar represents and waorrants (o the Bank that;

10,11 Starus
it is duly incorporated and validly existing under the kws of its Relevant Jurisdiction and
is tully qualified and empowered to own its assets and carry out its busingss,

10.1.2 Powers

it has the power to enter this Pebenture, 1o exercise its rights and perform {ts obligations
hercunder, and has taken all necessary corporate and other action o aulhorise the
execution, defivery and performance of this Debemture and any other documents referred o
hereiny

10.1.3  duthorisations

all acts, condilions, authorisations and other things required to be dome, Tulfilled amd
performed by il w order:

{a) to enabile it lawfully to enter into, exercise s rights under and perform and comply
with ihe obligations expressed 1o be asswimed by it in this Debenture;

{b) to ensure that the obligations expressed to be assumed by it tn this Debenture are
legal, volid and binding; and

(¢} to nike this Debenture admissible in evidence in the Relevant Jurisdiction
have been done, futfilted and pecformed and arve in full Torce and elfect:

10.1.4 Legal validity
the obligations expressed 1o by pssumed by it o this Debenture are lewal and valid
phligalions binding on il in accordunce with the erms of this Debonture;

10.1.5 Inpormation
all oof the written information supplicd by or an behalt of the Chargor to the Bank is rae,
connplete and ucenrate in all material respects;

10.1.6 eheneeship of the Charged Property

it is absolutely, solely and beneficially emtitled w all the Charged Property as from the date
it or any parl of i fulls o be charged under this Debenture gind the rights of the Chargor in
respect of the Charged Property are free from any Sceority Interest of any kind other thin a
Permitted Sevurity Interest;

10.1.7 Nodispovat

it hias not sold or agreed to sell or atherwise disposed of, or agreed 1o dispose of, the
benefit of all or any of the Chargor's right, tithe and interest in and to the Charged Property:

10.1.8 Environmental complinnce

neither 1 nor any Business Opecator bas 0o hreached any Environmental Legistation and
e condliton exists or aet or event has oceurred which could pive rise to any breach of or
any Hability of any kind under any Envivommental Legislation by gither the Chargor or any
Business (perator;

10.1.9 Environmental Anthorivations

it and any Business Operatoer are in possession of all Environmental Authorisations
required For Lhe conduet of their business or operations (or any part thereof) and neither the
Chargor nor any Business Operator has breached any of the lerms or conditions of any
such Environmental Authorisouon o received any notice trom any Authorily in respect of
any actual or potential contravention ol any Lavironmental Authorisation; and
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10. 1. 10 0ccupational Leases

the Oceupational Leases ace vilid, binding and enforecable in accordance with their
respective provisions amd the details of the Oceupational Lesses are true and aceurate.

The representztions and warraniies set forih in this clause are given and made on and as of the date of
this Debenture, shall survive the execution of this Debenture and vther than the representation in cliuse
10.£.5 {Representalions and warranties - information) are continuing representations and warranties
which are deemed 10 be repeated on each day during the continuanee of the security constituied by this
Dehenture.

Undertakings
The Chargor gives each of the undertakings contained in this clause 1o the Bank,
Duration

The undertakings in this clause shall revaain in force during the continuanee of the security constituted
by this Lichenture,

To comply with statutes

The Chargor shadl comply with all requirements of any Authority, all obligations under any statute and
atl byeluws und reguliations relaling w the whole or uny part of e Charged Property.

To pravide inforntation

The Chargor shidl furmish to the Bank {orthwith an demand by the Bunk such information and supply
such dovuments oF papers relating to the Churged Property from time to time as the Bank may in ity
discretian reguine.

Property and Asset Insurance
The Chargar shall:

11.4.1 msure und keep insured the Properly and wll of its uodertaking and assets other than the
Property with reputable and responsible insurers previously upproved by the Bank in such
manner and o such extent ax is ressonable und costomury for an enterprise engaged in the
same ur a similar business and in the some o simiker Jovalities such risks and contingencies
as the Bank shall from tmee to Hime reguest;

11.4.2 effect the Property Insurance and the Asset [nsurance in the name ol the Chargor and the
Bank and such other names as the Bank may approve bul without any liability whatsoever
an the part of the Bank for any premiwm in relation to such Property hisurance and Asset
Insurance:

11.4.3 duly and punctually pay all premiums and any other moneys necessary for maimtaining the
Properly Insurance and the Asset Insurance in full force anmd effect;

11.4.4 ensure that every policy of insurance relating to the Property lnsurince and the Asset
[nsurance contains a first loss payee clause and a standard mortgagee clause, whereby such
insuranee will not be invalidated, vitiated or avoided as against a pwetgapee in the event of
any misrgpresentition, act, noglect or fatlure to diselose on the part of the insuced:

11.4.5 produce 10 the Bank on request copies of all policies and all receipls for the current
premiums with respect (o the Prapenty Insurance and the Asset Insurmee and

1H4.6 immediately give notice tw the Bank of any oceurrence which gives rise, or might give rise,
w a chaim under any policy of insuranee relaling (o the Property Insurance, the Asset
Insurance or both and, cxeept with the prior sritlen consent of the Bank, the Chargor shull
not ugree 1o setdement of any such clam,

If the Chargor at any time Tails 1o perform any of s obligations contained in this clause, the Bank may
eftect or renew such insurance as the Bank thinks fit and the Chargor shall reimburse the Bank fur the
Losts therchy incurred on demand,
Insurance nonfes

1151 Any monics received by virtue of any insurance relating 1o the whole or any purt of the

Charged Property (whether effected pursuant 1o this Debenture or otherwise) will be
deemed o be parl of the Charged Property. The Chargor shall apply all such maonies in
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making good, or in recouping expenditure incurred in moking good, any loss or damage or,
i the Bank in its discretion so requires, wowards discharge of the Sceured Liabilities,

11.5.2 The Chargor shall ensure that all such monies as are referred to in clause 11.5.1 which are
not paid directly by the insurers to the Bank shall be held by the recipicnt upon trusi for the
Bank and be applied by the Chargor in accondance with clause 1151,

11.5.3 This cluuse applies whether or not this Pebeiture has become enforceable,
To repair
The Chargor shall:

11.6.1 at all times keep in good and substantial repair and condition all the Clarged Property
including, without limitation, all buildings, erections and structures onand in the Property;

11.6.2 keep all Plamt and Machinery in gowd repair, working order and condition and fit far ils
purpose; and

11.6,.3 where it is unceomomie to repair any part of the Charged Propenly, replace such purt by
another similar asset of cqual ur greater guadivy and value,
Envirenment
The Chargor shall:

[1.7.1 procure that any Business Operator shall, obtiuin and maintain in full foree and eftect all
Enviromment:] Authorisations and ensure that the Property, Hselt and any Business
Operator complies with alt Environmental Eegislation; and

11.7.2 promptly on becoming awure of it inform the Baok of iy Eoviconmental Cluim which has
heen made or threatened against the Chargor or any Businoss Operator or any of The
officers of the Chargor or uny Business Operalor ar any oceopier of the Property or any
requireiient of any Authorily, Envirommental Aothorisation or applicable Envirenmental
Legislation to nake any investment of expenditure o take or desist from taking any uction
which might buve 8 Mulerial Envirmumental EfTeet,

The Chargor shall maintain its centre of main interests. for the purpose of the Council Reguiation (1:0)
No, 13462000 of 29 May 2000 on lnsolvency Proceedings, in England and Wales,

Costs and Bank's performagee of covenants
Coxts undertaking

12.1.1 The Chargor shall on demand pay w the Boank or any Reeeiver the amount of all Costs
incursed by the Bank or any Receiver in connection with this Debenture, ineluding the
enforcement of, or the preservation of, any rights under it,

12.1.2 The Chargor indenmities fhe Mk and any Receiver on a full and unlimited basis for any
hreach of its ahligations under this clause 12,1,

Bank's performance of coveninis

If the Chargor fails w0 perform any of the undenakings contuined in clause 110 (To repair) or clause
E1.7 {Envirenment) the Bank may perform any such covenant at the Chargor's expense and the Clhargor
shall reimburse the Bank fer the Costs of such performanee on demand. Nothing in this Debenture
shall oblige the Bank to perform any covernt of the Chargor,

Enforcement
The security canstiluted by this Debenture will become enforceable:

{a) if the Rank serves notice on the Charger demanding payment or discharge by the Chargor
ofall ar any o the Secured Liabilities when due; or

{b) if the Chargor so requests,
Stututory power of sale
For the purposes of all powers implicd by statute, sk in pasticular the power of sule under Scetion 101

ol the LA {Powers incident (o estate or interest 1n s mortgitge}, the Sceured Liabilities will be deend
to have hecome due when the seeurily ereited by this Debenture becomes enforecable and Scetion 103

10



of the LPA (Regulotion of exercise of power of sale) and Scetion 93 of the LA (Restriction on
consolidation of mortgages) will notapply.

The statutory powers of leasing conferred on the Bank are extended so as o authorise the Bank w
lease, make arrangements for leases, accept surrender of leases and gran! options on such terms and
conditions as the Bank may iv its discretion think fit, The Bank is nat obliged to comply with any of
e provisions of Section 99 (Leasing powers of morgagor and montgagee in possession) and Section
L00 (Powers of morigagor and mortgagee in possession 1o accept surrenders of leases) of the LPA,

Fach of the Rank and the Receiver may exercise such person’s statedory power of sile in respect of the
whole or any part of the Property.

Receiver and/or administrator
Appointment of Receiver

15 1.1 At any time aller the sceurity coustituted by this Debenture bas becume enforeeuble,
whether or not the Buak has entered into or tuken possession of the whale or any purt of te
Churged Property pursuant w this Debenure:

(a) the I3ank may, by writing under the hand of any authorised officer of the Bank,
appoint any persan or persons © be an administrator of the Chargor or to be a
receiver of the Charged Properly (provided that the Bank may not appoint a
receiver solety by reason of the oblaining of a moratorium, or anything done with a
view (o obtaining a moratorium, by an eligible company under section 1A of the
insobvency Act 1986) and such person shall, with effect ftom the date of such
uppuiniment, be respectively an "Administrator” or a "Recelver”:

{b) the Bunk may. from time o tme, in similar manner, remove the Receiver and
appodnl another in his place;

{¢) the Bank miay, either au the time of appointment or at any time therendter, fix the
remunerittion of the Receiver;

{d) the Buank and uny Nominee wheresaever situate may, withowt further notice and
withopt the restrictions contained in Section 103 of the Law of Property Act 1925
{Regulation of excreise of power of sale), exercise in respect of alb or any parl of
the Shares and the Derivative Assets all the powers und rights exercisuble by the
registered holder of the Shares and the Derivalive Assets amd adl other powers
conferred on morlgagees by the Law of Property Act 1923 as varied or extended
by thix Debenture: and

(c) the Bank and any Nominee wheresoover situale may apply uny dividends, interest
or uther payments received or receivable by the Bank or by such Numinee in
respect uf the Shares and the Denivative Assets as if they were proceeds of sale.

Nene of the eesirictions imposed by the LPA in relation 10 the appointment of receivers,
the giving of notice or otherwise shall apply.

15.1.2 The Receiver may from tme o ume delegate, by power of attoriey or otherwise, W any
person any of his powers and diseretions, whether arising by statute, the provisions of this
Debenture or otherwise, upon such wrms and for such periods of time as he may in his
diseretion think it and may from time o e termiisale any such defegation. The Bank
shall not he liable to the Clargor for any loss or damage arising from any such delepale's
act, delaubt, neplect or misconduct of any nuture whalsoever.

Powers of Receiver

The Receiver has afl the powers tw do or abstain from doing anything which the Chargor could do or
abstwin from doing in relation to the Charped Propenly including, without Hmilation the powers
conterred by Seetion 109 of the LPA (Appointimant, powers, remuneration and dulies of receivers) und,
in the euse of & Reeciver who is an administrdive reeeiver, the powers conferred by Seetion 29 of the
lnsobvency Act (Defudtions) and Schedule 1 1o the Insolvency Act (Powers of administralor or
administrative receiver), and in paelicutir the Receiver may:

FA2 0 Carey on buesinesy

CHENY O, MaNage oF concur it carrying on managing the whole or any part of the business
of the Chargor as he may in his diseretion think fit;



15.2.2 Pratection of assets

{a) manige, insure, repair, decorme, muinGin, aler, improve, renew or add w the
Churged Property or concur in so doing,

(b commenve of complete any bailding operutions on the Property;

() apply for and maintin any planning permissions, building regulations. approvals
and any olher permissions. consents ur lieenees,

in cach case as he may in his discretion thiek fie
15.2.3 Realisation of ussets

sell, exchange, convert into money and reatise the Charged 'roperty oF coneur in so doing
by public auction ar private contract and generally in such mammer and on such terms as he
may in his discration think fit.  Without prejudice o the generality of the toregoing, he
may do any of these things for any valuable consideration, including, withont limitation,
cush, sharcs, slock, debentures or other obligitions,  Any such consideration may be
payable in a lomp sum or by insulments spread over such period as e may in his
diseretivn think fit

15.2.4 Let, hirve or fease

{a} lut, hire or lease (with or without premiunt) and aveept serrenders of leuses or
teuancies or coneur in so doing;

(b) prant rights, options or easements over and otherwise deal with or dispose of, and
exereise all rights, powers and diseretions incidental Lo, the ownership ol the
Charged Property:

{«) exchange or coneur in exchanging the Charged Property.

it euch such case i such manoey and generally on such terms us be may in his diseretion
tank it with all tie powers of an absolute beneficial owner, The Receiver may exereise
any such power by effeeting such transuction i the name or vn behalt of the Chargor or
otherwise;

1525 Borrowing

for the purpose of exercising any of the powers, authorities or diseretions conferred on him
by or pursuam to this Debenture or of defraying any Costs (including, withowt limtlalion,
Ivis remunertion) which are incgrred by him in the exercise of such powers, authoritics or
discretions or for any other purpose, to raise and borrow money or ikcur any other Hability
cither uusecursd o secured on the Charged Property, cither in privrity to the security
constituted by this Debenture or ulherwise, and generally on such terms as he may i his
discretion think {it. Nu person lending such money ix to be concerned W enguire ay Lo Lhe
propricty or pupese of the exercise of suclt power or us 1o the upplication of any money so
raised or borowed;

15.2.0 Muake cally
make, or reguire the directors of the Chargor to make, such calls upon the sharcholders of
the Chargor in respect of any uncatled capital of the Chargor as the Recciver may in his
discretion require wnd enforee payment of any call so made by action (in the name of the
Clargor or the Reciver as te Recviver may in his diseretion think fil) or otherwise;

15.2.7 Compromise

(a) seftle or compromise any claim by, adjustany account with, refer w arbitration any
dispute with, and deal with any guestion or demand from, any person who s, or
claims 1o be, a creditor of the Chargor, a8 he nray in his diserclion think fic and

{b) seltle or compremise any claim, adjust any account, refer w arbitation any dispute
and deal with any question o demand selating in any way w the Charged Propeny.
as he may in his discretion think fit;

{5.2.8 Proceedings
bring. prosecute, enloree, defend and abanden all such actions. suits and proceedings in
relation 10 the Charged Property as he may in his diseretion think i



15.2.9 Subsidiaries

{a) promote the Formation of any Subsidiary of (he Chargor with a view 1o such
Subsidiary purchasing, leasing, licensing or otherwise ucquiring an interest in the
Charged Propeity;

{b) arrnge for the parchise, lease, licence or aeglisition of un jnterest i the Charged
Property by any such Subsidiary for any valuable consideration, including, withow
limitation, cash, shares, debentures, Toan stock, convertible foan stock or other
securities, profits or a sum calculated by reference to profits. wmover, royalties,
hicence fees or otherwise, whether or not secured on the undertaking or assets of
such Subsidiary and whether or not such consideration is payable or receivable in a
fump sk o at any time or any swmber of times by instalments spread over such
period, as the Reveiver tmay i bis discretion think At and

{c) areanpe for such Subsidiary o trade or cease to trade as the Receiver may in his
diseretion think il
15.2.10Emplovees

appoint and discharge any manager. ofTicer, agent, protessional adviser, employee and any
other person, upan such terns as he may in his diseretion think it

V5. 2.0 L Receips
give valid receipis for all monies and execute all assurances und things which he may in his
discretion think proper or desirable for realising the Charged Property,
15.2.12&mvironment

conduct and complete afl investigations, studics, sumpling and testing amd all remedial,
remeval and other actions, whether required under Envirommertul Legislation or by the
Bank or otherwise and comply with all Tawhul orders and directives of all Authoritics
regarding Environmena] Legislation; and

V5.2 1 30 enoral penvers

do all such other acts and things as the Receiver may in his diseretion consider to be
incidental or conducive to any of the matters ar powers set ogt in this Debenture or
otherwise incidental or ¢onducive to the preservation, improvement or realisation of the
Charged Propenty,

Receiver as agent af the Chargor

The Receiver is at @b titaes and for all purposes the agent of the Chargur,  Subject to the provisions of
e Insobvency Act, the Chargor is solely responsible for all fhe Receiver's acts, defaubts, neglect and
misconduct of any natare whatseever and for his remuneration and Costs, 1o the exclusion of fiability
on the part of the Rank,

No obligation
The Receiver is noi obliged to exercise any of the powers set out in this cluuse.
Several pawer

Where more than one Receiver 15 appointed, cach Receiver i the power (o acl severally unless the
Bank specilies atherwise in the appointment of such Recciver.

Powery exercisable by the Bunk

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

15.6.2 The powers of the Receiver set out above sre tn addition to, and without prejudice to, all
statutory and other powers of the Bank as provided in clause 14 (Statutory 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 respeet of which no appoaintment of a
Receiver by the Bank is from time Lo time subsisting.
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Application of proceeds

The provisions of Seetions 99 to 109 fnclusive of the LPA wre varied and extended to the extent that all
monies received by the Reeciver be applied, subject to the Insolvency Act 1986, in the following order:

15.7.1 in full payment of his remuncration and the Costs of realisation inctuding, withouwt
limitation, all Costs of, or incidental 1w, any exercise of any power referred to in this
Dehenture, including, without limitation, all outgoings paid by the Reveiver;

the L.PA (.-‘\ppolmnu.nt. ;mw ers, remuneration .md duties of recety u_)\

15,7.3 in or towards satisfantion of any debts or other knposts which are by statute made payable
in preference 10 the Secured Liahilitics 1o the extent to which such debts or imposts are
made so payuble;

15.7.4 if so reguired by the Bank in its discretion, in or towards satisfuction of the Sceured
Liabilities; and

15.7.5 1o the person entitled tw any surplus,
Protection of third parties

Any person (including, without limitation, any purchaser, mortgagor or mortgagee) {in this clanse
“purchaser”) dealing with the Bank may assume withoul inguiry (hat:

16.1.1 some part of the Secured Liabilities has bavome due;
16.1.2 a demand Tor such Secured Linbilitics has been duly made; and

16.1.3 such Secured Liabilities have become due within the meaning ol Section 1 of the LPA
{Powers inciden! to estale or interest In & mortgage),

No pucchaser dealing with the Receiver or the Bank is to be concermed to cigjeire whether any pawer
excreised or purported 1o be exercised by the Reeciver or the Bank has beeome exercisable, or as to the
propricty oF regulirity of any sule by, or other dealing with, the Receiver or the Bunk. Any such suie or
dealing is deemed to be within the powers conterred by this Debenture and to be valid and ctfective
aceordingly. Al the proteelion o purchasers conlained in Section 104 (Conveyanee on sale) and
Section 107 (Mortgagee's receipt, dischurges cle.) of the LPA md Scetion 42¢3) of the Insolvency Act
{Prohibiticn wpon enguiry into administrative receiver’s powers) apply to any purchaser.

No lability as mortgagee in passession
Movigagee's lability
Neither the Bank nor the Receiver is:
17.1.1 lable o accuunt as morlgages in possession in respect of the Charged Property: nor

17.1.2 liable for any loss upon realisation or exercise of any power, authority or right of the Bank
or the Receiver arising under this Debenture, nor for any act defaull, neglect. or
misconduct of any natare whatsoever,

Possesxion

If the Bank or the Receiver enters imto possession of the Chivged Property. such person may st any
time go oul of possession at the diserelion of such person.

Power of attorney

The Chargor ferevocably appoints. by way ol seoutity. the Bank, each person deriving title from the
Bank and the Receiver, jointly and severally to be its attorney (with fufl power w appoint substitutes
and 1o sub-delepate) for it, in its name, on its behalt and as its act and deed or otherwise to sign or
exeeute any deed or document or do any act or thing which the Chargor is, or may become. obliged to
sign, exeeute or do pursuant to this Debenture or which the Bank, the Receiver or any person deriving
title from Lhe Bank or the Regeiver may in the discretion of such person think fil in connection with the
excrcise of any of the powers of such person or the renlisation af any sceurity constituted by this
Debentuare,

Without prejudice to the generality of the Toregoing, the Chargor unconditionally undertakes to %hL
Bank, wnd sepurately to the Receiver and te cach person deriving title Trom the Bunk or the Rec
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that it shall ratify and confiem anything done or purported to be done by any attorney appointed
pursuanl 1 this clause,

Camulative and continuing sceurity

This Dehenture 35 o contnuing securily to the Bank regardless of any intermediate payment or
discharge of the whole or any part of the Secured Liabifities and will not he prejudiced or allucted by
any acl, omission or circimstanee which, bot fou this clavse, might affect or diminish its effectiveness,

The security constituted by this Debenture i in addition to, is not in substitation tor, is without
prejudice to, and does nol merge with, any rights whatsoever which the Bank may have, whether in
respeet of the Secured Linbilities o otherwise, including, without lamitation, any rights arising under
any other Seeurity Interest, uny bill, note, pparaniee, contraet vr applicable rule of law.

Any teceipt, release v discharge of the seeurity constituted by, or of any liability urising onder, Uus
Debenture shall not release or discharge the Chargor from any lability which may exist independently
ol this Debenture W the Bank.

Where the secarity constituled by this Debenture initally takes effect as o collateral or further securily
to uy other Securiy huterest held by the Bank then, notwithstanding uny reeeipt, release ur discharpe
given in respeet of such other Security Interest, this Debenture shall wke effect as an independent
seeurity for any monies, Habilities or other sums secured by such other Security nterest,

Tamediate recourse

The Chargor waives any right it gy bave of first requiring the Bink {or aiey trustee or aent on s
beli) to progeed against or coforee uny other rights or Seeurity hnterest or clsim payment frony any
person before ¢laiming from the Chargor under this Debenture. This waiver applies irmespective of any
law or any provision of agreemeits or side fetters between any parlies in refation {o the Seeured
Liabilitics,

Discharge

Subject to Clanse 22.2 {Avoidunce of puyments), upon irrevocable discharge in fill of the Sceured
Liabililics, the Bank shall at the request and cost of the Chargor;

{a) releuse the Charged Property from the security constitited by this Debenture; and
(h) re-assign to the Chargor any Charged Property that been assigned to the Bank under this
Debenture.

Avoidance ol payments

No assurnee, seeurity or paymeat which may be avoided under the law or subject o an order of the
courd made under any law relating 1o bankruptey, insolvency. administration of winding-up, including,
without fimdtation, the Insolvency Act, and no release, seitlement or discharge given or made by the
Bunk on the faith of any such assurance, sccurtly or payment, prejudices or affects the right of the
Bank:

2211w recover any maonies from the Chargor {inchuding, withouwt limitation. any monies which it
s competled 1o refund under Chaprer X (Malpractice before and during liguidation;
penalisation of companies and company officers; investigations and prosecutions) of the
Insalvency Act and any Costs payable by it incurred in connection with such process); or

22.1.2 1w enfurce the security constituled by this Debenture o the Rill extent of the Sceured
Liahilities.

The Bank muy at ils discrelion retain the security so created as seeurity for the Seeured Liabilities for g
period of one month plus any slatutery period within which uny such assurunce, sceurity or payment
can be avoided or invalidated sonwithstunding any release, settlement, discharge or arrangement given
or made by the Bank,

I at any tine within the period referved toin clause 22.2 any persan takes any step whatsoever relating
wr (i) the windiog-up or administeation of the Chargor;, or (1) any arraangement with the creditors of the
Chargor, the Bank may retan the whole or any part of the security constituted by this Debenture for
such finther period as the Bank may in its discretion think fit. Such security will be deeimed o have
been held and remained beld by the Bank as seeurity Tor the payiment to the Bank of the Secured
Liubilities.

15
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Prior charges

1t there subsists uny prior Seeurity Interest against the Charged Property und either, any step is titken to
exereise any power or remedy conferred by sueh Sceurity Tnterest or the Bank or the Receiver exeretses
any power of sale purswant to this Debenture, the Bank may redeem such prior Seeurity Interest or
procure the transfer of such Security Interest to iself and miy settle and puss the secounts of the person
entitled w such Sccurity [oterest. Any aceounts so settlod and passed are conclusive and binding on the
Charpor.

The Chargor shall reimburse the Bank for any Costs incurred by the Bagk in exervise ol its rights under
this elause.

Opening a new accounlt

If the Bank receives notice of any subsoyuent Sevurty Interest affecting the Charged Property, the
B3ank may open a new acvount fur the Chargor in Hs books.

If the Bank does not open such new account, thei, uiless the Bank gives express written notiee 1o the
contrary to the Chargor, all payments by or on behalf of the Chargor to the Bank will be treated as from
the time of receipt of natice of such subscquent Security tnterest by the Bank as having been credited
0 @ new account of the Chargor and not as baving been applied in reduction of the amoum of the
Secured Liabititics as at the linwe when the notice was received,

Suspense account

The Bank ntay, in its discretion eredit bo any suspense or impersonal account and haold in such account,
on such terms as the Bank may in its discretion think fi1, all monies received. recovered or realised by
the Bank pursuant to this Debenwre (including, withowt Tmittion, the proceeds of any eonversion ol
currency) pending the application from time to time {as the Bank may effect in its discretion) of such
maonies and acerued imerest, iF any, in or towards satisfaction of the Secured Liobilities,

Payments and withholding taxes

The Chargor shall pay and discharge the Secured Liabilities without wny set-ofl, counterclaim,
restriction or condition, without repard 1o any equities between the Churgor and the Bank and free and
clear of. and without deduction or withholding for, or on account of, angy Taxes, except 1o the extenl
that the Chargor is vequired by law 1o deduct or withhold any Taxes ou any amounts payable under this
Debenture, in which case it shall pav to the Bank such additional urount as may be necessary in order
o ensure Wt the net wmount received by the Bank afier the reguired deduction or withholding
(including, without limitation, any required deduction or withholding on such additional amount) be
equal to the amount that the Bank would have reeeived had no such deduction or withhelding been
made, Any additional umount paid under this ¢lause shall be treaied as ngreed compensation wid hot as
imerest,

Currency

Al monics received or held by the Bank or any Receiver inorespect of the Sceured Liabilites may,
from time 1o time after demand has been made, be canverted intw such other currency as the Bank in its
ahsolute diseretion comsiders necessary or desirable o cover the obligations and liabilities aciual or
contingend of the Chargor in thut other currency at the Exchange Rate for purchasing thi other
cumency with the existing currency.

I€ and 10 the extent that the Churgor fuils o pay the amount due on demand the Bank may in ity
absolute diseretion without notice 10 the Chargor purchuse al any tme thereslier so much of any
curreney as the Bank cousiders veecssary or desirmble o cover the obligations and labtlines of the
Chargor in such eurrency hereby seewred at the Exchange Rute for purchusing such curreney with
sterling and the Chargor hereby agrees w indemmily the Bunk apgainst the Tl sterding cost incurred by
the Bank [or such purchuse.

Neither the Bank nor any Recelver shall be hable to the Chargor for any loss resulting from any
{tuctuation in exchange rates before or affer the exercise of the forepoing powers.

Nuo payment Lo the Bank (whether under any judgment or count order or otherwise) shall discharge the
obligation or liability of the Chorgor in respeet of which it was made unless and until the Bank shull
fave received payment in Tull in the carrency in which such obligation or lability was eorred and 1o
the extemt that the amount of any such payvment shall, on getun] conversion inlo such curreney, fall
short of such obligation or liability actoal or contingent expressed in that currency e Bunk shall have
a further separate cause of action against the Chargor, shall be entitled o enforee the secuwrity
constituted by this Debenture to recaver the mmount of the shorfull,

1]
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Set-uff

The Chargor agrees the Bank may al any time without notice or furtler demand notwithstanding any
settement of gccount or other maner whatsoever, combine or consolidate all or any ol 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 vther nature whatsoever whether subject oo notice
o not and whether in sterling or in any other currency ) and set-off or wransfer any sum standing w the
credit of any one oF more such aceounts in or wowards satisfaction of the Secured Liabilities,  Where
such combination, set-of 7 or trnsier requires the conversion of one currency into another, such
conversion shall be calculated at the Exchange Rate for purchasing the currency for which the Chargor
is liahle, with the existing currency,

Assignment

The Bank may assign, transfer, novate or dispuse of any of, or uny inlerest in, its rights and obligatioss
under this Debenture, without regard o any cquitics between the Chargor wid the Bank und withowt the
consent of the Chargor,

The Bank may disclose W any person with whont it is proposing to enter into (or has eatered into] any
kind of assignment, transler, novation or dispesal in relution w this Debentore any inlormation
concerning the Clargor and its Subsidiries (it 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 i, its eights and
obfigations under this Debenture,

Indemnity
The Chargor shall indeinmify the Bunk and its officers and employees against all actions, proceedings,
demunds, cluims, costs. eapenses and other lHabilities incureed by them o respect of uil oF any of the
fotlowing:

{a) any act or omission by any of them i relation to all or any of the Charged Property:
{b) any payment relating 10 a Charged Property which is made at any time by them;
{c) any stamp, registration or simdtar Tax which becomes payable it conneetion with the entry

into, or the performance or enforcemend of, this Debrenture:

(d) HUTYIng out or purporting to carry oot any of the rights, powers and diseretions conferred on
them by of permitted under this Debenture; and

{€) any hreach by the Chargor ol sny of its covenants or other oiligations to the Bank,

gxcept in the case of gross neglipence or wilful misconduct on the part of that person,

Conselidation

Section 93 of the LIPA shall nutapply 10 this Debenture or the securily constituted by it

Tacking

The Bank conlirms it shall make further wbvanees 1o the Chaegor on the terms and subject (o the
condittons of any wereements or side lellers between any parties i relation 1o the Seeured Liabilities.
Waivers

No failure or delay or other rebuxation ot indulgence on the pare of the Bank to exercise any power,
right or remedy shall operate as o waiver thereod nor shall any single or partial excreise or waiver of
any power, right or remedy preclude its further exereise o the exercise of any other power, right or
remedy.

Severabiliry

Faclh of the provisions of this Debanture is distinet and severable from the others and if at any 1ime one
or more of such provisions is or becames illeeal, invalid or wnestorceable the validiey, tegality amd
enforceability of the remaining provisions hereot shall not in any way be alfected or impaired thereby.
Third party rights

Unless expressty provided i this Pebenture, no term of this Debenture is enforecable pursuant 1o the
Contracts (Rights of Thisd Partiesy Act 1999 by uny person who is not a party (o it.



Effeet as 3 deed
This debenture shall wke offect as a deed even if 11 is signed under band on behal of the Bank,
Land Registry

The Chargor hereby applies (o the Cliel Land Registrar for the registration apainst the registered tithes
{if any) of the Scheduled Property or. i the case of the first registration ol the whole or any part of the
Scheduled Property, agaiost the Scheduled Property, or both, oft

o restriction i the following form;

"No disposition of te registered estute by the proprictor of the registered estate or by the preprictor of
any registered charge, not being o charpe registered before the enry of this restriction is o be
registered without a written consent signed by the proprictor for the ume bedng ol the charge daled

in favour of United Trust Bank Limited referred w0 in the Charpes
Register”; amd

a notice that Lhe Bunk is under an oblipation 1o make further advances on the torms and subject to the
conditions ol any agroements o side ketlers between any parties in relation to the Secured Linbililics.

Nalices

Fach party may give any notice, demand or othter communication under or in connection with this
Debenture by lener, facsimile or emanil addressed to the other party ar the address, fax number or email
address identified with its name below (or i not so identified, its registered oftice or address, fux
number or email nddress lust known to the sending party or subsequently notified in writing 1o (e other
party or ey substinde address, fax umber or email address as any party may nofify to the other by not
fess thin five Business Days” notice). Any such communication witl he deemed to be given as follows:

(a) if personally delivered, at the Line of defivety:

(b} i by letier, at noon on the Business Day following the day such letter was posted
for in the case of ajemail, seven days after the envelope containing the same was
delivered mto the custody ol the postal authorities);

(v) if by tuesimile transmission or comparable means of communicition during the
husiness hours of the addressee then on the day of transmission, otherwise on the
next following Business Day; und

(d) il by email, when actually received at the email address without an amtomated (or
STHEIRY 1IESSIEE OF QrroT MOssage,

In proving such service H shall be sufticient 1o prove that personal delivery was made or Lhal sueh letier
was properly stamped first closs, addressed and delivered to the postal authorities or in the cise of
facsimile transmission or other compurable means of communivation, that a confirming hard copy wus
provided promptly afier transmission.

Law and jurisdiction

This Debenture and any now-coutractual obligations arising {rom or connected with it shall be governed
by und construed in accordanee with English law.

The Chargor agrees that any legal action or proceedings arising out ol or in conpection with this
Pebenture against the Chargor or any of iy wssets may be brought in the English courts. irrevocably
and unconditionally submits W the jurisdiction of such cowrts. The submission w such jurisdiction
shall nol tand shall not be construed 5o as () limit the right of the Bank 1o toke proceedings against the
Charpor in whatsoever jurisdictions it thinks fit, nor sholl the aking of proceedings in any one ur more
Jurisdiction preclude the taking of proceedings in any other jurisdiction, whether comcurrentty or not.
The Chargor waives objection 1o the Enplish courts on the prounds of inconvenient forum or otherwise
as regards proceedings in conmection with this Debenture and ugrees that the judgment or arder of the
English courts in connection with this Debemture is conclusive and binding on i and may be enforced
against i in the courts of any other jurisdiction,

Without prejudice to any other mode of service allowed under any relevant Jaw, any claim form,
application notive, order or other nutice of legal process reluting 1o this Debenture miy be served on
the Chargor by paosting it by pre-paid fiest elass recorded detivery, or by any other delivery, o the
address identified with its name below,

In witness whereof this Nebenture has been excewted and delivered as a deed on the date wrilten at the
beginning of this Debentare






Schedule 1

The Chargor

Chargor nime Registered number Registered office
LPL (Estates) Limdted O¥TSTON6 4 King Squiree, Bridgwater, TAD
IYF

Schedule 2
The Scheduled Property

Short Description of Property Title Number (if any)

The freehold tand known as Drylearze Cowrt, Wotton- GR432467
Under-Edge, Gloucestershire, GI.12 TBI,

Executed as o Deed by
LPL (Estates) Limited
acting by a director in the prescpeg of;

Signature of witness: T L A N
Nime of witness: AMad). /gf*("l{? A7 ﬂ“‘?’/f
Address iy 2&1 A Crre G A <

Natice Prerails:
Address:

Fax No:
Telephone No;
Altention:

LEmail address:
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Signed
for and on behalf of

Unfted Trust Bak Limited

by:

Authorised signatory

Notice Betails;

Address:

Fax Nu:

Tetephone No:

Attention:

Email address:

et

One Ropemaker Streel
London

EC2Y 9AW

020 7190 3530

(20 7190 3555

noticeie btbank,co.uk
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