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Registration of a Charge

Company Name: REDBOURNE (QUEENSBURY) LIMITED
Company Number: 08849807

Received for filing in Electronic Format on the: 17/08/2022 XBALPLYO

Details of Charge

Date of creation: 17/08/2022
Charge code: 0884 9807 0001
Persons entitted: @~ TAB ACM LIMITED

Brief description: FREEHOLD PROPERTY KNOWN AS 110 WALM LANE, LONDON, NW2
4RS REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER:
MX369109;AND LAND ON THE NORTH SIDE OF 104-108 WALM LANE,
LONDON, NW2 4RS REGISTERED AT THE LAND REGISTRY WITH TITLE
NUMBER: AGL291068

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Company number: 8849807

Charge code: 0884 9807 0001

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 17th August 2022 and created by REDBOURNE
(QUEENSBURY) LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 17th August 2022 .

Given at Companies House, Cardiff on 19th August 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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THIS DEED is dated VT Paa gw\’ 2022

Parties

{1} Radbourne {Queensbury) Limited a company incorporated in England and Walas with registered
number 08849807 whose registered office is at 14" Floor, 33 Cavendish Square, London W18 0PW
and whose emall address for communications Is manuel@setha oo uk (Borrowar).

{2} Tab ACM Limited a company incorporated In England and Wales with registered number 13792527
whose registered office is at 64 New Cavendish Street, London W1G 8T8 and whose emall address for
communications is s{@tabhy {Lender).

Background

(A} The Lender has agreed to provide or has provided the Borrower with loan facilities.

B} This debenture provides security which the Borrower has sgreed to give the Lender for the loan

faciiities.
Agreed terms
i. DEFINITIONS AND INTERPRETATION
11 Definitions
The definitions and rules of inferpretation In this clause apply in this debenture.

Administrator: an administrator appointed to manage the affairs, business and property of the
Borrower pursuant to paragragh 15 of chedule 5.

Book Debts: all present and future book and other debts and menetary claims due or owing to the
Borrower, and the benefit of all security, guarantees and other rights of any nature enjoved or held by
the Borrower in relation to any of them.

Business Day: a day {other than a Saturday or Sunday) on which commercial banks are open for
general business in London and deposits are dealt with on the London interbank Market.

Charged Property: all the assets, property and undertzking for the time being subject to the security
Interesis crested by this debenture {and references to the Charged Property shall include references
to any part of it).

Costs: all costs, charges, expenses and liabilities of any kind including, without limitation, costs and
damages in connection with litigation, professional fees, disbursements and any value added tax
charged on Costs.

Designated Account: any account nominated by the Lender as a designated account for the purposes
of this debenture.

Encumbrance: any mortgage, charge (whether fixed or floating, legal or squitable), pledge, lien,
assignment by way of securify or other security inferest securing any obligation of any person, or any
other agreamaent or arrangemeant having o similar effect.

Environment: the natural and man-made envirenment including all or any of the following media,
namely air, water and land {including alr within buildings and other natural or man-made structures
above or below the ground) and any living organisms {Including man} or systems supported by those
media.




Emvirgnmental Law: all appliceble laws, statuies, regulelions, secondary legisiation, bye-laws,
common law, directives, tresties and other measures, udgments and decisions of any court ar
tribunal, codes of practios and guidance notes in so far as they relate (o or apply to the Ervironment,

Equipment; all present and future eguipment, plant, machinery, tools, vehicles, furniture, fittings,
installations and apparstus and other tangible moveable property for the time being owned by the
Borrower, including any part of 1 and gl spare parls, replacements, modifications and additions.

Facility Agreemant: any agreement belween the Lender and the Borrower for the provision of loan
facilities to the Borrower by the Lender whether subsisting at the date of this debenture or from time
o time entersd Into,

Financlal Collateral shall have the meaning glven 1o that expression in the Financlal Collaters!
Regulations.

Financial Collateral Regubtions: the Finandal Collateral Arrangements (No. 2) Regulations 2003 (5
2UBII2IEN

insurance Policles: any policies of Insurances or assurance present or futurs from which the Borrower
benefits (including, without limitation, any insurances relating to the Properties or the Eguipment).

intetlectual Property: the Borrower's present and future patents, trademarks, service marks, trade
riames, designs, copyrights, hwentions, topographics! or similar rights, confidential information and
know-how and any interest in any of these rights, whether or rot registersd, including 8ll applications
and rights 1o apply for registration and all fees, rovalties and other rights derived from, or incidental
to, these rights,

ivvestments: all present and future stocks, shares, loan capital, seourities, bonds and Investments
fwhether or not marketable} for the fime belng owned (8t law or in equity] by the Borrawsr, including
all rights socruing or Incidental to those Investments from tme to time,

Permitted Encumbrance: any Encumbrance permitted pursuant to the terms of any Fagility
Apresment or other agresment between the Borrower and the Lender,

Froperties: all freehold and leasehold properties (whether registered or unragisterad), now or in the
future {and from time to time} owned by the Borrower, or in which the Borrower hiolds an interest
{including {but not lmited to} any properties which are briefly described in Schedule 1) and Propesty
rgans wny of them,

Receiver: & receiver and/or manager of any or all of the Charged Property appointed under paragraph
& of Schadule 5,

Secured Liabilities: all present and future monies, obligations and labilities owead by the Borrower to
the Lender, whether actual or contingent and whether owed jointly or severally, as principal or surety
angfor In any other capacity, under or in connection with & Facility Agreement or this debanture
{including, without limitation, those arising under clause 12.2.2) or otherwize due from the Borrower
to the Lender together with all interest {Including, without Hmitation, default interest) acoruing in
respect of such monies or Hebdlites,

Security Financial Collatersl Arrangement: shall have the meaning given to that expression in the
Financlal Collateral Regulations.

Security Perind: the period starting on the date of this debenture and ending on the date on which all
the Secured Lighilities have heen unconditionally and irrevacably paid and discharged o full and no
further Secured Labilitles ars capable of being ouistanding,
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interpretation

Urless the context otherwise reguires, in this debenture:

1.2.1

12332

1.2.3

124

125

128

127

LER
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1.2.440

La1l

1232

Clawhack

a reference to 8 statute or stetutory provision includes a reference 1o any subordinare
legislation made under thal stetule or statutory provision, to any modification, re-
enactment or axtension of that statute or statutory provision and to sny former statute
or statutoey provision which it consolidated or re-enacted before the date of this
debenture:

a reference to one gender includes a reference 1o the other genders;
words in the singular Include the plural and In the plural include the singulan

areference to a cause or Schedule is to g clause of, or Schedule to, this debanture and
references to paragraphs are to peragraphs of the relevant Scheduly;

& reference 1o this debenturs {0y any specified provision of 1) or any other document
shall be construed as 8 reference to this debenture, that provision or that docurment as
in foree for the time being and 35 amended or novated from tme to fmey

a reference to 2 person shall indlude a reference to an individual, firm, corporation,
unincorporated body of persons, or any state or any agenty of 8 person;

a reference to an amendment incudes 8 supplement, verlation, novalion or re-
engcirment {and amended shall be construed accordinglyl;

a reference to assets includes present and future properties, undertakings, revenues,
rights and benefits of every description;

a reference o an suthorisation includes an authorisation, consent, loence, aporoval,
resclution, exemption, filing, registration and notarisation;

a reference to a regulation includes any reguiation, ruls, officlal directive, reguest or
gddelineg {whether or not having the Torce of lawl of any governmental, inter-
governmental or supranational body, agency, department or regulatory, self-regulatory
or other authority or organisation;

clause, schedule and paragraph headings shall not affect the interpretation of this
debenture; and

a reference to any event, procedure, process or concept of law shall, where the contaxt
permits or the Lender requires, be construed as including a reference to any equivalent
or analogous event, procedurs, process or concept in any relevant jurisdiction,

i the Lender considers that an amount pald by the Borrower in respect of the Secured Liabilities s
rapakde of being avolded or otherwise set aside on the liquidation or administration of the Borrower
or otherwise, then that amount shall not be considered to have been irrevocably paid for the purposes
of this debenture,

Matura of sscurily over raal property

A reference in this debenture to a charge or mortgage of any freehold or leasehold property Includes:

141

all bulldings and fxtures {including trade and tenart’s fixtures) which are situsted on
that property st any time;

Gad



1.5
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1.2

3.1

1.4.2 the proceeds of the sale of any part of that property; and

1.4.3 the benefit of any covenants for title given, or entered into, by any predecessor in title
of the Barrower in respect of that property, and any monies paid or payable in respect
of those covenants,

Law of Property {Miscelianeous Provisions} Act 1988

For the purposes of saction 2 of the Law of Property {Miscellaneous Pravisions) Act 1989, tha terms of
the Facility Agreement and of any side letters between any parties in relation to the Facility Agreement
are incorporated into this dehenture.

Third party rights

A third party {being any person other than the Borrower, the Lender and its permitied successors and
assigns, any Recelver and any Delegate) has no right under the Contracts {Rights of Third Parties] Act
1999 to enforce, or to anjoy the benefit of, any term of this morigage.

Perpetuity period

I the rule against perpetulties appiies to any trust created by this debenture, the perpetuity period
shall be 125 years (as specified by section 5(1} of the Perpetuities and Accumulations Act 2009,

insolvency Act 1926

Paragraph 14 of Schedule B1 of the insolvency Act 1986 {as inserted by section 248 of, and Schedule
16 to, the Enterprise Act 2002} applies to the floating charge created by this debenture.

Schedules

The schedules form part of this debenture and shall have effect as if set out in full in the body of this
debenture. Any reference to this debenture includes the schedules,

COVENANT TO PAY

The Borrower shall, on demand, pay to the Lender and discharge the Secured Liabilitles when they
become due.

GRANT OF SECURITY
Charging clause

As a continuing security for the payment and discharge of the Secured Uighilities, the Borrowsr with
full title gusrantes:

311 charges to the Lender, by way of legal mortgage, the Property or Properties listed in
Schedule 1;

312 charges to the Lender, by way of fixed charge:
3121 all Properties acquired by the Borrower in the future;
3.1.2.2 all present and future interests of the Borrowsr not effectively

mortgaged or charged under the preceding provisions of this dause 3
in, or over, freehold or feasehold proparty;

3123 all presenl and future rights, lcences, guarantess, rents, deposits,
caniracts, covenants and warranties relating to the Properties;




33

3124 sl licences, consents and authorisations {stetutory or otherwise) held
or reguired in connection with the Borrower's business or the uss of
ary Charged Property, and all dghts in connection with thermy

3.1.2.5 all present and future goodwitl and uncalled capital for the tme being
of the Borrower;

3126 ail the Equipment;

3137 all the Intellectual Proparty:

2125 all the Book Delts;

3.1.2.8 alf the Investrients; and

31210 atl monies feormn time to tme standing to the credit of Its aorounts with

any bank, financlal institution or other person {Including sach
Dasignated Accountl

313 charges to the lender, by way of fleating charge, all the undertaking, property, assets
and rights of the Borrower 8t any time not effectively mortgaged, charged or assigned
pursuant to dauge 3,01 and clause 3,07 inclusive.

Satomatic convarsion of floating charge

The fleating charge created by clavse 113 shall automatically and immediately (without notice) be
corwverted into a fixed charge over the relevant Chargsd Property iF:

321 the Borrower:
2213 creatas, or attempls to oreste, on all or any part of the Charged
Praperty an Ercumbrance without the prior written consent of the
Lender or any trust in favowr of another persan; or
3212 disposes, or attempls to dispose of, all or any part of the Charged
Pruperty {other than property that s only subject to the fosting
charge while U remains unorystallised which property may be disposed
of in the ordinary course of business); or
3232 a receiver is appointed over sl or any of the Charged Property that is subject to the

floating charge; or

4.3 ary person levies {or atfempts to levy] any distress, attachment, execution or other
process against all or any part of the Charged Property; or

3,24 the Lender recelves notice of the sppointment of, or 4 groposal or an intention to
appoint, an administrator of the Borrower,

Corversion of Hogting charge by notice

The Lender may, In s sole discrelion, at any time following the poourrence of any event listed at
paragraph 1 of Schedule 5 and by written notice to the Sorrower, convert the floating charge crasted
under this debendurs Into & fixed charge as regards any part of the Charged Property specified by the
Lender in that notice,




3.4

4.1

4.2

2.1

82

Assets acguired after any Hoating charge ceystalisation

Arvy asset acouived by the Borrower after any crysteilisation of the Hogting charge created under this
debenture which, but for such crystaliisation, would be subject to a fosting charze shall {unless the
Lender confirrns in writing to the conteary) be chargad to the Lender by way of first fixed charge.

DIABILITY OF THE BORROWER
Linbiilty not discharged

The Borrower's llahility under this debanture in respect of any of the Secured Uahilities shall not ba
dischargad, prejudiced or affectad by

4.1.1 any securily, guarantes, indemnity, remedy or other right hald by, or svailable to, the
Lender that is or becomes wholly or partially legal, void or unenforcesble on any
ground; or

4.1.2 the Lender renewing, determining, varying or increasing any facility or other transaction

in sny manner or cancurting In, sccepting or varving any compromiss, arrangement or
settlement, or omitting to dabm or enforce paymeant from any other person; or

4,13 any other ol or omission, which but for this dlause 4.1 might have discharged, or
otherwise prejudived or sffected, the liability of the Borrower,

bmmediate recourse

The Borrower walves any right [t may have to require the Lender to enforce any security or other right,
or claim any payment from, or otherwise proceed against, any other person before enforcing this
debenture agalnst the Borrower,

REPRESEMTATIONS AND WARRANTIES

The Borrower represents snd warrants to the Lender In the terms set out in Schedule 2. The
reprasentations and warranties set out in Schedule 2 are made on the date of this debenture and to
the extent the context so permits the representations and warranties contained in Schadule 2 shall be
deemed to be made on each day of the Security Period with reference to the facts and ciroumstances
ther existing.

COVENANTS

The Borroweer covenants with the Lender in the terms set out in Schedule 3,

POWERS OF THE LENDER

The Lender shall have the powers set out in Schedule 4,

ENFORCEMENT

Enforcement events

The security constituted by this debenture shall be immediately enforceable in any of the
cireumstances set out in paragraph 1 of Schedule 5 The parties to this debenture agree that the
provisions of Schedule 5 shall apply to this debenture and shall be binding betwesn them.

Receiver's powaors

A Receiver shall have, In addition to the powers conferred on recelvers by statute, the further powars
set out in Scheduls 6.




8.2

9.1

5.2

13,

11,

111

Right of appropriation

To the extent that the Charged Property constitutes Financlal Collateral and this debenture and the
obiligations of the Borrower hereunder constitute s Security Financial Collateral Arrangement, the
Lender shall have the right, at any time after the security constituled this debenture has become
enforceable, to appropriste all or any of that Charged Property in or towards the payment and/or
discharge of the Securad Liabilities in such order as the Lender in Its absolute discretion may from tima
to time determine, The value of any Charged Property appropriated in accordance with this clause
shall be the price of that Charged Property at the time the right of appropriation is exercised a3 listed
on any recognised market index, or determined by such other method as the Lender may select
{including independent valuation), The Borrower agrees that the methods of valuation provided forin
this clause are commercially reasonable for the purposes of the Financia! Collateral Regulations.

COSTS AND INDEMNITY

Costs

The Borrower shall pay to, or relmburse, the Lender and any Receiver on demand, on a full indemnity
tasis, ali Costs incurred by the Lender and/for any Receiver in relation to:

9.1.1 this debenture or the Charged Property;

912 protecting, perfecting, preserving or enforcing {or attempting to do so) any of the
Lender's or Recelver’s rights under this debenture;

8,13 suing for, or recovering, any of the Secured Ligbilities,

{including, without limitation, the Costs of any proceedings in relation to this debenture or the Secured
Liabilities], together with interest on any amount dus under clause .12 and clause 9.1.3 at the default
rate of Interest specified in the Facility Agreement.

indemnity

The Lender and any Receiver, and their respective employess and agents, shall be indemnified on a
full indernnity basis out of the Charged Property in respect of all actions, liabilities and Costs incurred
or suffered in or as a result of:

8.2.1 the exercise, or purported exercise, of any of the powers, authorities or discretions
vested in them under this debenture;

932 any matter or thing done, or emitted to be done, in relation to the Charged Property
under those powers; or

B.2.3 any default or delay by the Borrower in performing any of 115 oblipations under this
debenture.

RELEASE

Subject to clause 12.3, on the expiry of the Security Period (but not otherwisel, the Lender shall, at
the request and cost of the Borrower, take whatever action is necessary (o release the Charged
Property from the security constituted by this debenture.

ARSIGNMENT AND TRANSFER
Assignment by Lender

At any time, without the consent of the Borrower, the Lender may assign or transfer the whole or any
part of the Lender’s rights and/or obligations under this debenture to any person.




112

12

2.1

12.2

12.3

124

14.5

126

Assigrement by Borrower

The Borrower may not assign any of i dghts, or transfer any of its obligations, under this debenture
or enter into any transaction which would result In any of those rights or obligations passing ta another
person.

FLRTHER PROVISIONS
independent security

This debenture shall be i addition to, and independent of, svery other security or guarantes which
the Lender may hold for any of the Sscured Linhilities at any time. No prior security held by the Lender
ever the whole or any part of the Charged Property shall merge in the security created by this
dabemiure.

Continuing security

This debenture shall remain in full force and effect a5 2 continuing security for the Secured Uabliities,
despite any settlement of scoount, or intermediate payment, or sther matter or thing, unless and untll
the Lender discharges this debenture in writing,

Discharge conditional

Any release, distharge or settlement betwaeen the Borrowsr and the Londer shall be desmed
conditions! on no payment or securlty recelved by the Lender In respect of the Secured Liabilities being
avolied, reduced or ordered (o be refunded pursuant to any law relating to insolveney, bankruptey,
winding-up, administration, recelvership or otherwise. Despite sny such relesse, discharge or
settlement:

12.3.1 the Lender or I8 nomings may retain this debenture and the security created by or
pursuant to I, inclutding all certMeates and documents relating to the whole or any part
of the Charged Property, for such perfod as the Lender deems necessary 1o provide the
Lender with seourity against any such avoldance, reduction or arder for refund; and

12.3.2 the Lender may recover the value or amount of such security or payment from the
Borrower subsequently as i such release, discharge or settlement had not occurred,

Certificates

A certificate or determination by the Lender 35 10 any amount Tor the time being due to it from the
Borrower shall {in the absence of any manifest error! be conclusive evidence of the amount due.

Rights rumulative

The rights and powers of the Lender conferred by this debenture are cumulative, may be exercised as
often as the Lender considers appropeiate, and are in addition 1o s rights and powers under the
general law.

Waivers

Ay walver or variatlon of any right by the Lender {whether arising undar this deberture or under the
general taw) shalt only be effective it s In writing and signed by the Lender and applias only in the
croumstances for which it was given and shall not prevent the Lender from subsequently relving on
the relevant provision.




12.7

12.8

235

12,10

211

1212

13

13.1

13.2

Further exercise of rights

Mo act or course of conduct or negotiation by or on behalf of the Lender shall, in any way, preclude
the Lender from exercising any right or power under this debanture or constitute a suspension or
variation of any such right or power.

Delay

No delay or fallure to exercise any right or power under this debenture shall operate as 2 waiver of
any such right or powaer.

Single or partiasl exercise

Mo single or partial exercise of any right under this debenture shall prevent any other or further
axercise of that or any other right under this debenture.

Lonsolidation

The restriction on the right of consalidation cantained in section 93 of the Law of Proparty Act 1925
shall not apply to this debenture,

Partial invalidity

The invalidity, unenforceability or llegality of any provision {or part of 3 provision) of this debenture
under the laws of any jurisdiction shall not affect the validity, enforceability or legality of the othar
provisions, If any Invalid, unenforceable or llegal provision would be valid, enforceable orlegal ifsoms
part of it were deleted, the provision shall apply with any modification necessary to give effect to the
commerdial intention of the parties.

Counterparts

This debenture may be executed and delivered in any number of countarparts, each of which is an
original and which together have the same effect as if each party had signed the same document.

MOTICES
Service

Each notice or other communication required to be given under or in connection with this debenture
shall be:

3311 in writing, delivered personally or sent by pre-paid first-class letter or by email; and
13.1.2 sent:

12121 to the Borrower at the address or email address stated af the
beginning of this debenture or at the Property or afils registered office
addrass

13.1.2.2 to the Lender at its registered office address or emall address or o

such other address as is notified in writing by the Lender to the
Borrawer from time 1o time.

Raceipt by Borrower
Any notice or ather communication that the Lender gives shall be deemed to have been received:

i3.2.1 if given by hand or by email, at the time of actual delivery or transmission; and




13.3

14.

141

is2

4.3

1323 if postad, on the second Business Day after the day it was sent by pre-pald first-class
post,

A notice or ather communication glven as described in clause 13,21 on 2 day which 5 not 2 Business
Day, or after normal business hours, In the place it s received, shall be deemed 1o have been received
o the next Business Day.

Hecelnt by Lender

Any notice or other communication given to the Lender shall be deemed to have been received only
an actual receipt,

GOVERNING LAW AND JURISDHCTION
Governing lew

This debenture and any dispute or claim arising out of or In connection with It or its subject maiter or
formation {ncluding non-contractusl disputes or caims) shall be governed by ead construsd iIn
accordance with the law of England and Wales.

Jurbsddiction

The parties to this debenture rravocably agree that, subject as provided below, the courts of Eraland
and Wales shall have exclusive jurisdiction to settle any dispute or claim that arises out of or in
connaction with this debenture or its subject matter or formation {Including non-contractual disputes
or claims). Nothing in this clause shall limit the right of the Lender to take proceedings against the
Borrower in any other court of competent Jurlsdiction, nor shail the taking of procesdings in any one
or more Jurlsdictions precude the taking of proceedings In any other lurisdictions, whether
concurrently or not, to the extent permitted by the law of such other Jurisdiction,

Orher service
The Borrowsr Irrevocably consents [o any process in any procesdings being served on it In accordance

with the provisions of this debenture relating 1o service of notices. Nothing contained In this
detienture shall affect the right (o serve process in any other manner permitted by law

This docurment has been executed a5 & deed snd s delivered and tekes effect on the date stated at the beginning

of it

10



SCHEDULE 2
Property
Part 1
Registerad Property
Freghold property known ag:
110 Walm Lane, London NW2 4R% registerad at the Land Registry with title number MX26910%; and

Land on the north side of 104-108 Walm Lane, London NW2 4RS registerad at the Land Reglstry with title number
AGL291068

Part 2

Unragistered Property

13



SCHEDULE 2
Representations and warranties
STATUS AND POWER/AUTHORITY

The Baorrower Is a company duly incorporated and validly existing and in good standing in the
jurisdiction in which it s incorporated, and has the powser and authority to enter into and perform,
and has taken all necessary action to authorise the entry into and performance and delivery of this
debernture.

OWNERSHIP OF CHARGED PROPERTY
The Borrower is the legal and heneficial owner of the Charged Proparty.
MO ENCUMBRANCES

The Charged Propeety is Tree from gny Encumbrance other than Permitted Encumbrances and the
Engumbrances created by this debenture,

ADVERSE CLAIMS

The Borrower has not received or acknowledged notice of any adverse delm by any person in respect
of the Charged Property of any interest in i

ADVERSE COVEMNANTS

There are no covenanls, agreements, reservations, conditions, Interests, rights or other matiers
whatever, which materially adversely affect the Charged Property.

MO BREACH OF LAWS
There is no breach of any law or regulation which materlally adversely affects the Charged Property,
B IMTERFERENCE IN EMNJDYMENT

Mo facility necessary for the enfoyment and use of the Charged Property is subject to terms entiting
ary person to terminste or curtall ivs use,

MO OVERRIDING INTERESTS

Mothing has arisen, has been created or 15 subsisting which would be an overriding interest in any
Property.

AVOIDANCE OF SECURITY

Mo Encumbrance supressed to be crested under this debenture is Hable to be avolded, or otherwise
set aside, on the Houldation or administration of the Borrower or otherwiss,




0.

i1,

MNO BREACHES

The entry into this debenture by the Borrower dees not and will not constitute a2 breach of any other
agreement or instrument Binding on the Borrower or its assets.

EMVIRONMENTAL COMPLIANCE

The Borrower has, at all times complied in all material respects with all appliceble Environmental Law.
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4.1
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5.2

SCHEDULE 3
Covenants
Part 1
General covenants
MEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS
The Borrower shall not &t any time, excepl with the prior written consent of the Lender:

create, purport To create or permil (o subsist any Encumbrance other than a Permitted Encumbrance
on, or in relation to, the Charged Property other then this debenture or any Permitted Encumbrance;

sell, assign, transfer, part with possession of or otherwise dispose of In any manner {or purperi to do
sa) all or any part of, ar any inderest in, the Charged Property, except in the ordinary course of business
In the case of Charged Property which is only subject 1o an unorystallised floating charge; or

greate or grant {or purport to create or grant) any interest in the Charged Pronerty In favour of a third
party.

PRESERVATION OF CHARGED PROPERTY

The Borrower shall not do, or permit to be done, any act or thing which would or might depreciate,
jeopardise or otherwise prejudice the seourity held by the Lender or materially diminish the value of
ary of the Charged Property or the effectivenass of the securlty created by this debenture.

ENFORCEMENT OF RIGHTS
The Borrower shall use its best endesvours to;

procure the prompt observance and performance of the covenants and other obligations imposed on
the Borrower's counterparties; and

enforce any rights and institute, continue or defend any proceedings relating to any of the Charged
Property which the Lender may reguire from time to time.

NOTICE OF BREACHES

The Borrower shall promptly on becoming aware of any of the same give the Lender notice in writing
of any breach of:

any representation or warranty set outin Schedule 2; and
any covenant set out in this Schedule 3.
TITLE DOCUMENTS

The Borrower shall, on the execution of this debenture {or, if later, the date of acquisition of the
relevant Charged Property), deposit with the Lender and the Lender shall, for the duration of this
debenture be entitled to hold:

all deeds and documents of title relating to the Charged Property which are in the possession or
control of the Borrower {if these are not within the possession and/or control of the Borrower, the
Borrower undertakes to obtain possession of all such deeds and documents of el

all deeds and documents of title [if any} relating to the Book Debits as the Lender may spedcify from
time to time; and

14
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8.2

ROTICES TO BE GIVEN BY THE BORROWER
The Borrower shall within five days of the execution of this debentura:

glve notice to the relevant insurers of the Borrower's intarest in and under the Insurance Policies (save
where such interest is already noted);

give notice to any bank, finsncie! Insthution or other person [excluding the Lender) with whom the
Borrowsr has 8n account of the charging to the Lender pursuant to clause 302 of the Borrowar's
rights and interests under such acoounts,

FLURTHER ARSURANCE

The Borrower shall, a1 s own cost prepare and execute such further legal or other mortgages, charges
or transfers {containing a power of sale and such other provisions as the Lender may reasonably
reguire) in favour of the Lender as the Lender, in its absolute discretion, require from time to dme
over all or any partof the Charged Property and give all notices, orders and directions which the Lender
may require in s absolute discretion for perfecting, protecting or faciiitating the realisation of its
sgeaurity over the Charged Property.

APPOINTMENT OF ACCOQUNTANTS
The Borrower shall

at its own cost, if at any time so required by the Lender acting reasonably and properly, sppeint an
actountant or firm of eccountants nominated by the Lender o investigate the financial affairs of the
Borrower and report to the Lender; and

co-uperate fully with any accountants so appointed and mmediately provide such accountants with
all information reguested.

The Borrower suthorises the Lender to make such sppointment a5 1t shall st its ressonable discretion
think fit at any time, without further authority from the Borrower. In every such case, the fees and
expenses of those accountants shall be peld by the Borrower bul, if pald by the Lender on the
Borrower's behalf, those fees and expenses shall be fully reimbursed 1o the Lender under clause 9.

BORROWER'S WAIVER OF SET-OFF

The Borrowser walves any prasent or future right of set-off it may have in resperct of the Secured
Ligbilities ncluding sums payable by the Borrower under this debentyra),

Part 7
Book Debis and insurance covenants
PRESERVATION OF BOOK DERTS

The Borrower shall not (except as provided by paragraph 2 of Part 2 of Schedule 3 or with the prior
written consent of the Lender} release, exchange, compound, set-off, grant time or induigence in
respect of, or in any other manner deal with, all or any of the Book Debts,

ASSIGNMENT OF BOOK DERTS

The Borrower shall if called on so to do by the Lender, execute a legal assignment of the Book Debtz
to the Lender In such terms as the Lender may require and give notice of that assignment to the
debtors from whom the Book Debts are due, owing ar incurred.

15
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2.4

INSURANCE COVENANT
The Borrower:

shall {if the Lender so requires) produce 1o, or depasit with, the Lender all Insurance Policies and the
receipts for all premiums and other payments necessary for effecting and keeping up such policies;
and

has not done or omitted to do, and shall not do or omit to do, any act or thing that may invalidate or
atherwise prejudics the Insurance Policles.

INSURANCE POLICIES' PROCEEDS
All sums payable under any of the Insurance Policies at any time shall be applied in making good or
recouping expenditure in respect of the loss or damage for which such monies are received orin or
towards discharge or reduction of the Secured Liabilities (but subject to paragraph 12 of Schedule 5).
Part 3

Property covenants
MAINTENANCE AND INSURANCE
The Borrower shall:
keep el bulldings and all fixtures oo sach Property in good snd substantial resalr and sondition;
insure, and keep Insured, those bulldings and fixtures with such insurer and against sueh risks and In
such amounts and otherwise on such terms as the Lender may require {and, failling such reguiremant,

in accordance with the practice in respect of Kems of the same type current amongst prudent
businessmen from time to tme) and

123 procure that the interast of the Lender is noted on all those Insurance policies or, st the
option of the Lender, that those insurance policles are Baued in the iofnt azrmes of the
Lendar and the Borrower,

PRESERVATION OF PROPERTY, FIXTURES AND EQUIPMENT

The Barrower shall not, without the prior wriiten consent of the Lenden

pull down or rermove the whole or any part of any bullding forming part of any Property: or
make any material siterations to any Property or sever or remove any of its Tdures: or

rermove or make any meaterial alierations to any of the Equipment balonging to, or in use by, the
Borrower on any Properly {except to affect necessary repairs or replace them with new or Improved
madels of substitutes) o

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

CONDUCT OF BUSIMESS ON PROPERTIES

The Barrower shall carry on i3 trade and business in sccordance with the standards of good
marsgement from time to time current in such trade or business on those pares {if anyd of the
Froperties as are or may be used for the purgoses of trade or business,
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8.2

2.1

8.2

PLANNING INFORMATION
The Borrower shall:

give full particulars to the Lender of any notice, order, direction, designation, resoiution or proposal
given or made by any planning autharlty or other public bedy or authority {(Planning Notice) that
specifically applies to any Property, or to the locality in which it is situated, within seven days after
becoming aware of the relevant Planning Notice: and

{if the lender so requires} immediately, and at the cost of the Borrower, take all reasonable and
necessary steps to comply with any Planning Notice, and make, or Join with the Lender in making, such
abjections or representations in respect of any such Planning Notiee as the Lender may desire.

COMPLIANCE WITH COVENANTS AND PAYMENT OF RENT
The Borrower shall:

observe and perform all covaenants, stipulations and conditions to which each Property, or the use of
it, is or may be subjected and {if the Lender so requires) produce to the Lender evidence sufficient to
satisfy the Lender that those covenants, stipulations and conditions have been observed and
performed; and

{without prejudice to the generality of the foregeing} where a Property, or part of it, is held under 2
lease, duly and punctually pay all rents due from time to time and perform and observe all the tenant's
covenants and conditions.

MAINTENANCE OF INTERESTS IM PROPERTIES
The Borrower shail not, without the prior written consent of the Lender:

grant, or agree to grant, any licence or lenancy affecting the whole ar any part of any Property, or
exercise the statutory powers of leasing {or agreeing to lease] or of accepting {or agreeing to accept)
surrenders under sections 85 or 100 of the Law of Property Act 1925; or

in any other way dispose of, or agree to dispose of, surrender or create any legal or equitable estate
or interest in the whole or any part of any Property.

REGISTRATION RESTRICTIONS

The Borrower shall procure that no person shall be registered under the Land Reglstration Acts 1525
to 2002 as proprietor of any Property without the prior written consent of the Lender. The Borrower
shall be lable for the Costs of the Lender in lodging cautions against the registration of the title to the
whiole or any part of any Property from time to time.

DEVELOPRMENT RESTRICTIONS

The Borrower shall not, without the prior written consent of the Lender, carry out or permit or suffer
to be carried out on any Property any development as defined in the Town and Country Planning Act
1930 or change or permit or suffer to be changed the use of any Property.

ENVIRONMENT
The Barrower shall:

comply with all the requirements of Environmental Law both in the conduct of its general business
and in the management, possession or occupation of each Property; and

obtain and comply with all authorisations, permits and other types of licences necessary under
Environmental Law.

17
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MO RESTRICTIVE OBLIGATIONS

The Borrower shall not, without the prior written consent of the Lender, enter into any onerous or
restrictive obligations affecting the whole or any part of any Property or create or permit to arise any
overriding inferest, easement or right whatever in or over the whole or any part of any Property,

PROPRIETARY RIGHTS

The Borrower shall procure that no person shall become entitled to assert any proprietary or other
fike right or interast over the whole or any part of any Property without the prior wrilten consent of
the Lender.,

INSPECTION

The Borrower shall permit the Lender and any Receiver and any person appeinted by either of them
to enter on and Inspect any Property on reasonable orfor notice.

PROPERTY INFORMATION

The Borrower shall inform the Lender promptly of any acquisition by the Borrower of, or contract
made by the Borrower to acquire, any freshold, leasehold or other interest in any property.

REGISTRATION AT THE LAKND REGISTRY

The Borrowar consents to an application belng made by the Lender to the Land Registrar for the
following restriction to be registered against its title to each Property:

“No disposition of the reglistered estate by the proprietor of the registered estate [or by the proprietor
of any registered charge, not being & charge registerad before the antry of this restriction] is to be
registered without & written consent signed by the progrietor for the time being of the charge dated
{ Vin favour of [the Lender] referred to in the charges register or their

conveyancer.”
Partd
investment covanants
REGISTRATION OF INVESTMENTS
The Borrowsr shall:

1.1.1 terminate with immediate effect all nominations it may have made under sections 148
and 146 of the Companles Act 2006 in respect of any Investments and pending such
termination procure that any person so nominated:

1.1.1.1 does not exercise any rights in respect of any Investments without the
prior written approval of the Lender; and

1112 immediately upon receipt, forward to the Lender all communications
or other information received in respect of any Investments for which
it has been so nominated; and

1.1.2 at the direction of the Lender given at any time, immediately execute and deliver to the
Lender all transfers and other documents and do all such things as may be necessary or
desirable to register all or any of the Investments in the name of the Lender or its
nominee,

The Borrower shall not during the Security Period exercise any rights under sections 145 and 145 of
the Companies Act 2008 1o nominate any person in respect of any of the investrments.
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5.3

ADDITIONAL REGISTRATION OBLIGATIONS
The Borrgwer shall:

procure all consents, walvers, approvals and permissions which are necsssary, under the artigles of
association of any ssuer that I8 not a public company or otherwise, for the transfer of the Investrients
tothe Lender or T8 nominge, or to & purchassr on enforcement of this debenture; and

procure the amendmaent of the share transfer provisions of the articles of association of eash jssuar
that 15 not a public company In such manner as the Lender may raguire in order to penmit such 8
transfer,

DEVIDENDS AND VOTING RIGHTS POST ENFORCEMENT
After the security constituted by this debenture has becomes enforceable:

alt dividends and other distributions paid in respect of the Investments and received by the Borrower
shall be held on trust for the Lender and Immediately paid inte & Designated Account or, I received
by the Lender, shall be retained by the Lender; and

aif voting and other rights and powers attaching o the Investments shall bg exercised by, or at the
direction of, the Lender and the Borrower shall, and shall procure that its norminees shall, comply with
any directions the Lender may, in its absolute discretion, give concerning the exercise of those rights
and powers.

LALLS ON INVESTMENTS

The Borrower shall duly and promptly pay ol calls, instalments and other moniss which may be
payvable from tme to time In respect of the Investments. The Borrawer acknowledges that the Lender
shall not be under gy ahility in respect of any such calls, Instalments or other monies.

M ALTERATION OF INVESTMENTS

The Borrower shall not, without the prior written consent of the Lender, amend, or ggres to the
amendrent of, the memorandum or articles of association or any other constitutional documents of
any issuer that is not a public company, or the rghts or lishilities atteching to any of the Invastments,

PRESERVATION OF INVESTMENTS

The Borrower shall snsure {insofar as it is able by the exercise of all woting rights, powers of control
ardd other means avallable to it to de so) that no issuer that is not 2 public company shall:

consolidate or subdivide any of Hts Investments, or reduce or re-organise its share capital In any WaY,
Issue any new shares or stock; or

refuse to register any transfer of any of its investments which may be lodged for registration by, or on
behalf of, the Lender or the Borrower in accordance with this debenturs.

INVESTRMERNTS INFORMATION

The Borrower shall on reguest send 1o the Lender copias of all notices, droulars, reports, accounts and
other documents, which are sent to holders of any Investments, promptly following receipt,

is
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4.3

4.3

Part 5
Equipment covenants
MAINTENANCE OF EQUIPMENT
The Borrower shall:

maintain the Equipment in good and serviceable condition {except for expected fair wear and tear);
angd

not to parmit any Equipment to be:

1.2.1 used or handled, other than by properly gualified and trained persans; or
1.2.2 o be overloaded or used for any purpose for which it is not designed or ressonably
suitable.

PAYMENT OF EQUIPMENT TAXES

The Borrower shall promptly pay ell taxes, fees, Hcence duties, registration charges, insurance
premiumg and other cutgolngs In respect of the Equipment and, on demand, produce evidence of
payment 1o the Lander.

ECGUIPMENT INFORMATHIN
The Borrower shall

give the Lender such Infarmation concerning the location, condition, use and operation of Eguinment
as the Lender may require; and

permit any persons designated by the Lender to Inspect and sxamine Equipment angd the records
relating to Equipment at all reasonable times.

EQUIPMIENT INSURANCE
Tha Borrower shall:

at its own expense, procurs that the Eguipment is coverad and kept coverad by insurance of 2 kind
satisfactory to the Lender with Insurers approved by the Lender {such approval not to be unreasonably
withheld] for full comprehansive Insurance cover, which shall include {but not be limited to) firg, theft
and accident, for an amount which 1s not less than the aggregate cost of relnstating or replacing such
Eguipmant;

i the Lender so requires, procure that the interest of the Lender I8 noted on aif such insurance policies
or, 2t the option of the Lender, that such insurance policies are {ssued in the joint names of the Lender
arud the Borrowaer; and

reaintain insurance for third party Habilities in such amount, ard on such terms, as is usual for users of
aquipraent of the same type as the Eguipment,

MOTICE OF CHARGE

The Borrower shall, if s0 requested by the Lender, place and maintain on each item of Equigment, in
a conspicuous place, a clearly legible identification plate contalning the following wording:

"MOTICE OF CHARGE

20



This [DESCRIPTION OF ITEM] and ancillary equipment is subject to a fixed charge dated [DATE 1in
favour of [LENDER]".

Part e
intellectual Proparty covenants
PRESERVATION OF RIGHTS

The Borrower shall take all necessary action to safeguard and maintain present and futura rights In, or
relating to, the Intellectual Property including {without limitation), chserving all covenants and
stipulations relating to such rights and paying ofl applicable renewsl fees, licence fees and other
outgoings.

REGISTRATION OF INTELLECTUAL PROPERTY

The Berrower shall use all reasonable efforts to effect registration of applications for registration of
any Intellectual Property and keep the Lender Informed of all matters relating to such registration.

MAINTENANCE OF INTELLECTUAL PROPERTY

The Borrower shall not permit any Intellectual Froperty 1o be abandoned, cancelled or to lapse.

21



31

3.2

4.1

4.2

6.1

SCHEDULE S
Powers of the Lender

POWER TC REMEDY

The Lender shall be entitled {but shall not be bound) to remedy a breach at any time by the Borrower
af any of its obligations contalned in this debenture and the Borrower irrevocably authorises the
Lender and its agents to do all such things as are necessary or desirable far that purpose.

EXERCISE OF RIGHTS

The rights of the Lender under parsgraph 1 of this Schedule 4 are without prejudice to any other rights
of the Lender under this debentura. The exercise of thase rights shall not make the Lender liable to
account 85 4 mortgagee in possession,.

POSWER TO DISPOSE OF CHATTELS

At any time after the security constituted by this debenture has become enforceabis, the Lendsr or
any Recgiver;

may dispose of any chattels or produce found on any Froperty as agent for the Borrower; and

without prejudice to any obiigation to account for the proceeds of any sale of such chattels or produce,
shall be indemnified by the Borrower against any liability arising from such disposal.

PRIOR ENCUMBRANCES

At any tme alter the security constituted by this debenture has become enforceable, or after any
powers canferred by any Encumbrance having priority to this debenture shall have become
exercisable, the Lender may:

redoem such or any other prior Encumbrance, or procure its transfer to itself; and
settle any account of the holder of any prior Encumbrance.

Any accounts so settled and passed shall be, in the absence of any manifest error, conclusive and
binding on the Borrower. All monies paid by the Lender to an encumbrancer in settiement of such an
account shall, as from s paymeant by the Lender, be due from the Borrower to the Lender on current
account and shall bear Interest at the default rate of interest specified in the Facility Agreement and
be secured as part of the Secured Liabilities.

CONVERSION OF CURRENCY

For the purpose of, or pending the discharge of, any of the Secured Liabilities, the Lender may convert
any manies received, recovered or realised by the lender under this debenture {including the
proceeds of any previous conversion under this paragraph 5] from their existing currencies of
denomination into such other currencies of denomination as the Lender may think fit. Any such
conversion shall be effected at the prevailing spot selling rate of exchange for such other currency
against the existing currency. Each reference in this paragraph 5 to a currency extends to funds of that
currency and, for the avoidance of doubt, funds of one currency may be converted into different funds
of the same currency.

NEW ACCOUNTS

If the Lender receives notice of any subsequant Encumbrance, or other interest, affecting all or part
of the Charged Property, the Lender may open a new account for the Borrower in the Lender's books.
Without prejudice to the Lender's right to combine accounts, no money paid to the credit of the
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Borrower i any such new account shall be appropristed towards, or have the effect of discharging,
any part of the Secured Ligbilities.

H the Lender doss not open & new aocount immaediately on receipt of notice under paragranh 5.1 of
this Schedule 4, then, unless the Lender glves exprass written notice to the contrary to the Borrower,
all payments made by the Borrower to the Lender shall be treated as having been credited 1o a new
account of the Borrpwer and not as having been applied in reduction of the Secured Liabilities, as from
the time of receint of the relevant notice by the Lender.

LENGER'S SET-OFF BIGHTS

if the Lender has more than one account for the Borrower in its bools, the Lender may at any time
after:

the security consiituted by this debenture has become enforceabls; or

the Lender has recgived notice of any subsequent Encumbrance or other interest affecting all or any
part of the Charged Progerty,

transfer, without prior notice, all or any part of the balance standing to the credit of any account {0
any other account which may be In debit (but the Lender shall notify the Borrower of the trensier ance
rmadel.

INDULGENCE

The Lender may, at s discretion, grant time or other indulgence or make any other arrangement,
variation or release with any person or persons not being 8 parly 10 this debanture {whether or not
such parson or persons 15 jolntly liable with the Borrower) In respect of any of the Secured Liabilities,
or of any other securily for them without prejudice sither to this debanture or to the ligbility of the
Borrower Tor the Secured Liabiltes,
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1.5

1.6

1.7

1.8

SCHEDULE S
Enforcement
ENFORCEMENT EVENTS
This debenture shall be enforceable if:

any of the Secured Liabilitiss are not paid or discharged when the same ought to be paid or discharged
by the Berrower (whether on demand, at scheduled maturity, or by acceleration or otherwise, as the
case may bej; or

the Borrower is in breach of any of its obligations under this debenture orunder any other agresment
between the Borrower and the Lender and that breach {if capable of remedy} has not been remadied
to the satisfaction of the Lender within 14 days of notice by the Lender to the Borrower to remedy the
breach; or

the Borrower:

131 becomes unable to pay its debts as they fall due (and/or the value of the Borrower's
pssets is less than the amount of its lisbilities, teking into account the Borrower's
contingent and prospective liabilitles); or

1.3.2 commences negotiations with any one or more of its creditors with a view to the general
readjustment or rescheduling of its indebtedness; or

L33 makes a general assignment for the benefit of, or a composition with, its ereditors; or

the Borrowser passes any resolution or takes shy corporate action, or 3 petition s presented or
proceedings are commencad, or any action is taken by any person for its winding-up, dissolution,
administration or re-organisation or for the appointment of a recelver, administrative receiver,
administrator, trustes or sirnilar officer of It or of any ar all of its revenuss or assets; or

a distress, execution, attachment or other legal process is levied, or enforced on or sued against all or
any part of the assets of the Borrower and remains undischarged for seven days; or

any event occurs in relation to the Borrower that is analogous to those set out in paragraph 1.3,
paragraph 1.4 or paragraph 1.5 of thiz Schedule 5; or

any representation, warranty or statement made or deemead to be made by the Barrower under this
debenture is or proves to have been incorrect or misleading in any material respect when made or
deemed to be made; or

an event of default by the Borrower of any term of any Facility Agreement socurs

and in any such event {whether or not the event is continuing), without prejudice ta any other rights
of the Lender, the powers of sale under the Law of Property Act 1925 shall immediately be exercisabie
and the Lender may, in its absolute discretion, enforce all or any part of the security created by this
debenture as it sees fit.

STATUTORY POWER OF SALE

The statutory powers of sale conferred by the Law of Property Act 1925 shall, as between the Lender
and a purchaser from the Lender, arise on and be sxercisable at any time after the execution of this
debenture, but the Lender shall not exercise such power of sale until the security constituted by this
debenture has become enforceable under paragraph 1 of this Scheduls 5.

24



6.1

£.2

7.1

7.2

EXTENSION OF STATUTORY POWERS

The statutory powers of sale, leasing and accepting surrenders conferred upon mortgagees under the
Law of Property Act 1925 and/or by any other statute shall be exercisable by the Lender under this
debenture and are extended 50 a5 to authorise the Lender, whether in IS own name or in that of the
Borrower, to grant any lease or agreement for to lease, to accept surrenders of leases; or to grant any
option of the whole or any part of the freehold and leasehold property of the Borrower with whataver
rights relating to other parts of it, containing whataver covenants on the part of the Borrower,
generally on such terms and conditions {including the payment of maney to @ lessee or tenant on a
surrender} and whather or not at a premium as the Lender or a Recelver thinks fit, without the need
tor comply with any of the restrictions impesed by sections 98 and 100 of the LPA 1925,

PROTECTION OF THIRD PARTIES

Mo purchaser, morigagee or other person dealing with the Lender ar any Receiver shall he concernad
to enquire whether any of the Secured Liabiiities have become due or payable, or remain unpaid or
undischarged or whether the power the Lender or 3 Receiver i3 purporting to exercise has becomea
exercisalle; or to see to the application of any money paid to the Lendsr or any Recelver.

NO LIABILITY AS MORTGAGEE [N POSSESSION

Meither the Lender, nor any Recaiver nor any Administrator shall be liable to account as mortgages in
possession in respect of all or any of the Charged Property, nor shall any of them be liable for any loss
o reglisation of, or for any neglect or default of any nature In connection with, alt or any of the
Charged Property for which 2 mortgages in possession might be liable as such.

APPOINTMENT OF RECEIVER

At any time after the security constituted by this debenture has become enforceable, or at the request
of the Borrowsr, the Lender may, without further notice:

6.1.1 appoint by way of deed, or otherwise in writing, any one or more person or persons to
be a receiver, or a receiver and manager, of sl or any part of the Charged Property; and

6.1.2 {subject to section 45 of the Insolvency Act 1986} from time to time, by way of deed, or
otherwise in writing, remove any person appointed to be Receiver and may, in a similar
manner, appaint anather in his place,

Where more than one person is appointed Recelver, they shall have power to act separately {uniess
the appointment by the Lender spacifies to the contrary).

The lLender may fix the remuneration of any Recelver appointed by it without the restrictions
contained In section 109 of the Law of Property Act 1825 and the remuneration of the Receiver shall
be & debt secured by this debenture which shalf be due and payable immediately upon its being paid
by the Lender,

POWER OF SALE ADDITIONAL

The powers of sale and appointing 3 Receiver conferred by this debenture shall be in addition to all
statutory and other powers of the Lender under the Insolvency Act 1986, the Law of Property Act 1925
or otherwise, and shall be exercisable without the restrictions contained in Sections 103 and 108 of
the Law of Property Act 1325 or otherwise.

The power to appoint 8 Receiver {whether conferred by this debenture or by statute) shall be, and
rarnain, exercisable by the Lender despite any prior appointment in respect of all or any part of the
Charged Property.
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AGENT OF THE BORROWER

Any Recelver appointed by the Lender under this debenture shall be the agent of the Borrower and
the Borrower shall be solely responsible for his acts and remuneration, as well as for any defaults
commitied by him.

POWERS OF RECEIVER

Any Recelver appointed by the Lender under this debenture shall, in addition to the powers conferred
on him by the Law of Property Act 1525 and the Insolvency Act 1986, have the power to do all such
acts and things as an absalute owner could do in the management of such of the Charged Property
avar which the Recelver s appointed and In particular, the powers set out in Schedule 6.

ORDER OF APPLICATION OF PROCEEDS

All monies received by the Lender or  Receiver in the exercise of any enforcement powers conferred
by this debenture shall be applied:

first in paying all unpaid fees, costs and other ability incurred by or on behalf of the Lender {and any
Receiver, attorney or agent appointed by i

second in paying the remuneration of any Receiver {as agreed between the Receiver and the Lender);

third in or fowards discharge of the Secured Uiabilities in such order and manner as the Lender
determines; and

finally In paving any surplus to the Borrower or any other person entitled to it
APPROPRIATION

Naither the Lender nor any Recelver shall be bound {whether by virtue of section 109(8) of the Law of
Fraperty Act 1825, which Is varied accordingly, or otherwise) to pay or appropriate any recelpt or
payment first towards imterest rather than principal or otherwise in any particular order between any
of the Secured Liabilities.

SUSPENSE ACCOUNT

All manies received by the Lender or a2 Recsiver under this debenture may, at the discretion of the
Lender or Receiver, be credited to any suspense or securities realised account and shall bear interest
at such rate, if any, as may be agreed in writing between the Lender and the Borrower, and may be
held in such account for so long as the Lender ar Receiver thinks fit.

POWER OF ATTORNMEY

By way of security, and for good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the Borrower irrevocably appoints the Lender and every Receiver separately to
be the attorney of the Borrower and, in its name, on its behaif and as its act and deed, to execute any
documents and do any acts and things which:

the Borrower is required fo execute and do under this debenturs, Including execute any document
required by the Lender under paragraph 6 of Part 1 of Schedule 3; and/or

any atiorney may deem proper or desirable In exercising any of the powers, authorities and discretions
confarred by this debenture or by law on the Lender or any Receiver,
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RATIFICATION OF ALTS OF ATTORNEY

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything which any of its
attorneys may do in the proper and lawful exercise or purported exercise of all or any of the powers,
authorities and discretions referrad to in paragraph 13 of this Schedule 5.

APPOINTMENT OF AN ADMINISTRATOR

The Lender may, without notice to the Borrower, appoint any one or more persens o be an
administrator of the Borrower pursuant to Paragraph 14 Schedule B1 of the Insolvency Act 1986 if this
debenture hecomes enforceable.

Any appointment under this paragraph 15 shall:
15.2.1 be in writing signed by a duly autherised signatory of the Lender; and

15.2.2 take effect, in accordance with paragraph 19 of Schedule BL of the Insoivensy Act 1986,
when the requirements of paragraph 18 of that Schedule B1 are satisfied.

The Lender may (subject to any necessary approval from the court) end the appointment of an
Admministrator by netice in writing in accordance with this paragraph 15 and appoint a replacement for
any Administrator whose appointment ends for any reason under that paragraph.
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SCHEDULES
Further powers of a Recelver
POWER T REPAIR AND DEVELOP PROPERTIES
A Recelver may undertake or complete any works of repair, buliding or development on the Froperties.
POMWER TO SURRENDER LEASES

A Receiver may grant, or accept surrenders of, any leases or tenancies affecting the Properties on such
terms and sublect to such conditions as he thinks fit.

POWER TO EMPLOY PERSONMEL AND ADVISORS

A Recelver may provide services and employ, or engage, such managers, contractors and other
personnel and professional advisors on such terms as he deems expedient,

POWER TO MAKE VAT ELECTIONS
A Raceiver may make options to tax for value added tax purposes as he thinks fit,
POWER TO CHARGE FOR REMUNERATION

A Receiver may charge and recelve such sum by way of remuneration {In addition to all costs, chargss
and expenses incurred by him) as the Lender may prescribe or agree with him,

POSWER TO REALISE CHARGED PROPERTY

A Recelver may collect and get In the Charged Property or any part of T i respect of whiich he s
appainted and make such demands and teke such proceedings as may seer sxpedient for that
purpase, G 1o take possession of the Charged Property with like rights,

POWER TO MANAGE OR RECONSTRUCT THE BORROWER'S BUSINESS

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur in carrying
on, maneging, developing, reconstructing, smalgamating or diversifying the business of the Borrowsr,

FORNVER TO DISPOSE OF CHARGED PROPERTY

A Recelver may grant options and licences over sl or any part of the Charged Property, sell or congur
in selling, assign or coneur In assigning, lease o concur In lessing and accept or concur in acoepting
surrenders of leases of sl or any of the property of the Barrower In respect of which he is appointed
iresuch manner and generally on such terms and conditions as he thinks fit.
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POWER TO BEVER FIXTURES AND FITTINGS

A Receiver may sever and sell separately any fixtures or fttings from the premises in which they arg
contained without the consent of the Borrowsr). Any such sale may be Tor such congideration gs the
Recelver thinks fit and ke may pramotes, or conowr In promoting, @ company 1o purchase the property
o b sold.

POWER TO BELL BOOY DERTS

A& Receiver may sell and asslgn all or any of the Book Debis in respect of which he is anpointad in such
rranner, and generally on such terms god conditions, 85 he thinks fit,

POANER TO MAKE BETTLEMENTS

A Recelver may make any arrgngement, settlement or compromise betwesn the Borrower angd any
other person which he may think expedient.

POWER TOH MPROVE THE EQUIPMENT
A Recelver may make substhutions of, or improvementis to, the Eguipment a8 he may think sxpedient,
PORER TO MAKE CALLS ON BORROWER MEMBERS

& Receiver may make calls conditlonally or uncorditionally on the members of the Borrower Inrespect
of the uncalied capital with such and the same powers for thet purpose and for the purpose of
enforcng payments of any calls so made, a5 are conferred by the Articles of Association of the
Borrower on its directors In respaet of calls authorised to be mads by tham,

POWER TO APPOINT

A Receiver may appoint managers, officars, servants, workmen and agents for the nurposes of this
Schedule & at such salaries, for such periods and on such terms as he may determine,

POVWER TO INSURE

A Receiver may, i he thinks it but without prejudice to the indemnity In clause 8, effect with any
insurer any nolioy of insurance elther in lisy or setisfaction of, or in addition to, such insurance.

POWERS UNMDER LAW OF PROPERTY ALT 1825

A Recelver may exercise all powers provided for in the Law of Property Act 1925 in the same way as if
hex had beean duly sppoirted under that act, and sxercise zll powers provided for an administrative
receiver in Schedule 1 of the Insobeancy Act 1986,

POWER TO BORROW

A Becelver may for any of the purposes authorised by this Schedule & ralse money by borrowing from
the Lendar {or from any other person) on the seourity of all or any of the Charged Propety in respect
of which he s appointad on such terms as he shall think Tt {including, IF the Lender consents, terms
under which such security ranks in prioty to this debenture)

FOAWER TO REDEEM PRIOR ENCUMBRANCES

A Receiver may redeem any prior Encumbrance and settle and pass the accounts 1o which the
Ercumbrance refates. Any accounds so settled and passed shall be, in the absance of any manifest
ervor, conclusive and binding on the Borrower, and the monies so paid shall be deemed to be an
expense properly incurred by him.




18,

20,

INCIDENTAL POWERS

A Receiver may do all such other acts and thing as he may consider desirable or necessary for realising
any of the Charged Property or a5 he may consider incidental or conducive to any of the rights or
powers conferred an a Receiver under or by virlue of this deed or which he lawfully may or can do as
agent for the Borrower,

SCOPE OF POWERS

Any exercise of any of the powars ghven by this Schedule & may be on behalf of the Borrower, the
directars of the Borrower or himself,
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Executed and Delivered 35 a Desd

} -~
by Redbourne {Qusensbury) Limited } ' {
arting by a Director | M VEL %}5{:};‘
in the presence of; - i O ™y (\./

Witness's Signature

{Witness Mame])

{Witness Address] FLF’@Y{‘;WLCT %%OMWO}E 5% WEEN W% C’ N?\”

{Witness Occupation) TA Al e
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