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Registration of a Charge

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

Received for filing in Electronic Format on the: 08/03/2024 XCYG7CZF

Details of Charge

Date of creation: 01/03/2024
Charge code: 0884 9807 0002
Persons entitted: @~ TAB ACM LIMITED

Brief description:. FREEHOLD PROPERTY KNOW 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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Certified by: GUNNERCOOKE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8849807

Charge code: 0884 9807 0002

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 1st March 2024 and created by REDBOURNE
(QUEENSBURY) LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 8th March 2024 .

Given at Companies House, Cardiff on 14th March 2024

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 1 " o e}\ 2024

Parties

{1} fedbourse {Gueensbury] Limdted o company incorporated in England and Wales with registersed
number JREA9807 whose registered office is 82 Flat 4, 24 Homton $treet, London WE 4NR and whose
email sddress for communications is manuel@setha vo vk [Borrower),

{2 Tab ACH Limited & company incorporated in England and Wales with registersd number 13792577
whose registered office s at 101 New Cavendish Street, 1% Floor South, London WLIW 8XH and whase

Background

A} The Lender has agreed 1o provide or has provided the Borrower with loan facilities,

2] This debenture provides security which the Borrower has agreed 1o give the Lender for the fonan
facilities.

Agread terms
1 DEFIMITIONS AND INTERPRETATION
1.1 Definitions
The definitions and rules of Interpretation in this clause apply in this debentura,

Administrator: an administraior appointed to mansge the affairs, business and property of the
Borrognrer pursuant (o paragraph 15 of Schedule 5.

Book Debts: all present and future book and other debts and monetary 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: 2 day {othar than a Saturday or Sunday} on which commercial banks are open for
general business In London and deposits are dealt with on the London nterbank Market,

Charged Property: all the assets, property and undertaking for the time being subject to the security
interasis created 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 cormection with litigation, professional fees, disbursements and any valus added tax
charged on Costs.

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

Encumbrance: any mortgage, charge {(whether fixed or fioating, legal or equitable), pledge, lien,
assignment by way of security or other security interest securing any obligation of any person, or any
ather agreement or arrangement having a similar effect.

Environment: the natural and man-made environment including all or any of the following media,
namely air, water and land {including air within buildings and other natural or man-made struchures
above or below the ground} and any living arganisms {including man) or systems supporied by those
mmadia.




Environmental Lows 2l sppliceble laws, statutes, regulations, secondary legislation, bys-laws,
common faw, directives, tresties and other measures, judgments and decisions of any court or
sritamal, codes of practice and guldance notes In so far as they relate to or apply o the Environmeant.

Euuipment: all present and future sguipment, plant, machinery, tools, vehicles, furniture, fittings,
instaliations and apparstus and other tangible moveable proparty for the time being owned by the
Burrowsr, including any part of i and aff spare parts, replacemaents, modficetions and additions.

Facility Agreement: any sgreement between the Lender and the Borrower for the provision of loan
farilities to the Borrowsr by the Lender whether subsisting at the date of this debenture or from time
g time ergared into,

Binancial Collateral shall bove the meaning given 1o that expression in the Finsncisl Collataral
Hegulations.

Financial Collatersd Regulationg: the Fnancial Collateral Arrangements {No. 2} Regulations 2003 {3
2003732268

msuranee Polishes: any policies of insurances or assurance prosent or future from which the Borrower
benefits fncluding, without limation, any insurances rafating to the Properties or the Eguipment).

fntellectual Property: the Borrowse's prosent and future patents, ademarks, service marks, frade
names, designs, copyrights, Freentions, topographical or similar rights, confidential information and
kriow-how and sny interest in sov of these rights, whether or not registered, including all applications
anud rights to apply for registration and #l fees, rovalties and othey rights derived from, or incidental
1o, these rights.

Imvesbments: oll present end future stocks, shares, loan capital, securities, bonds and Investments
{whether or not marketable) for the tme being owned (Bt law or in sguity} by the Borrowsr, indluding
alf rights acoruing or incidental 1o those investments from thme o time

parmitied Encumbraneg: any Encumbrance permitted pursuant to the ferms of any Facility
Agreement or other agreement betwssn the Borrower and the Lender,

Properties: sl freehold and leasehold properties (whether registered or unregistered), now or In the
future {and from tme 1o time) owned by the Borrowsr, or in which the Borrowsy hobds an interast
{inciuding {but not mited to)] any properties which are briefly described in Schedule 1) snd Property
means any of them,

Beceler: 8 recebar ancl/or manager of any or all of the Charged Property appointed under paragraph
& of Schedule 5,

Secured Lishilities: 2l present and fulure monies, obligations and Habilithes owad by the Borrower to
tha Lender, whether actus! or contingent and whether owed jnintly or severstly, g5 principal or surety
angtfor in sy ather capacity, under or in connection with a Facility Agreement o this debenture
fnchuding, without Bmitation, those arising under clause 12.2.2}) or otherwise due from the Borrower
tn the Lender together with alf interest {including, without limitation, default interest) acoruing in
respact of such monies or Babifities,

Seeurity Flnanciel Collstersl Arrangement: shalt have the meardng given to that expression o the
Financial Collatersl Regulstions.

Security Period: the period starting on the date of this debenture and ending on the date on which all
the Secured Lishilitiss have been unconditionally and irrevocably paid and discharged in full and ne
further Secured Liahilities are capable of belng cutstanding.




1.2

1.3
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interpretation

Lindess the tontext otherwise requires, in this debenturs:
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L322
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.24
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AT

128

148

1210

1211

1444

Clawebaelk

# reference (o a stetute or statutory provision includes a reference 1o any subordinsts
legisiption made under thet statute or statitory provision, 1o any modilicstion, re-
enatmant or exiension of thal statule or statutory provision snd to any former statuls
or statutory provision which i consolidated or re-enacted hefors the date of this
debsnturs;

a referens 1o one gender includes a reference 1o the other genders;
words in the singular include the plurs! and in the plurs! include the singulan

a raference 10 & clause or Schadude is 1o 8 clause of, or Schaduly to, this debenture and
references o paragraphs are 1o paragraphs of the relevant Schedule;

8 reference to this debenture [or any specified provision of It or any other document
shall be construed as @ refevence to this debenture, thet provision or that document as
in force for the time being end as amended or novated from time o tme;

3 reforencs o 8 person shall inchude & reference to an individual, firm, corporation,
unincorporated body of persons, o any state o any agency of 8 person;

a reference o 2n amendment includes o supplement, varistion, novetion or re-
enactment (and smended shall be construed accordinglyh

a refererice (0 assety Includes praserd aned Tuture properties, undertakings, revenues,
rights and benefits of every desoription;

a reference to an autherisetion ncludes an authorisation, consent, licence, approval,
rasolution, sxemption, filing, registration and notarisation

a reference o 3 regulation includes any regulation, rnde, official directive, request or
guideline {whether or aot having the force of lawl of any governmental, inter-
governmental or suprarationa! body, agency, department oy regulstory, seiregulatory
or other suthority or organizstion

clause, schedule and parsgraph besdings shall not affect the interpretation of this
debernture; and

a reference to sny event, procedure, process or concept of law shall, where the context
parmits o the Lender requires, be construed as including a reference to any aquivalant
or analogous event, procedurs, process ar concept in any relevant lursdiction.

i the Lender considers that an amount paid by the Borrower in respect of the Secured Lishilities is
capabie of being svoided or otherwdse set aside on the Houidation or admirdstration of the Borrower
of gtherwise, then that amount shall not be considered to have been rrevocably paid for the purposas
of this debenturs,

Hature of security over resl property

Areference I this debenture to g charge or mortgage of any freebold or leasebold property includes:

L4l

&t bulldings and fturss Oncluding wrade and terant's ftures) which are situated on
that property af any thmes;




1.5

1.6

1.7

1.8
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31

142 the procesds of the sale of sny part of that property; and

143 the banefit of any covenants Tor ttle given, or antared Into, by any predecessor in title
of ghe Borrower in respect of that property, angd sny moniss pald or payable in respect
of those covenants,

Law of Froperty (Miscellancous Provishons) Aot 1988

For the purposas of section 2 of the Law of Property {Miscellanesus Provigions) Act 1989, the terms of

the Facility Agreement and of aoy side letters between any parties inrelation tothe Facility Agresment

are incorporated into this debenture.

Third party righis

A thivd party theing any person other than the Borrower, the Lender and 13 permitted suncessors and

assigns, any Receiver and any Delegate) hes no right under the Contracts {Rights of Third Parties) Act

1999 to enforce, or 1o enjoy the benefit of, any term of this morizage.

Porpetuity period

i the nile against perpetuities applles W any trust oreated by this debepture, the perpetulty period
shall be 125 vasrs {as specifind by section 5{1) of the Perpetulties snd Accumulations Act 2009).

ingobency dct 1986

Paragraph 14 of Schedule 81 of the neclvency Act 1986 {as inserted by section 248 of, andd Schedule
16 to, the Frerprise Act 2002} applies o the Hoating charge created by this debsnture.

Scheduies

The schedules form part of this debenture and shall have effect as 1 sat out In full i the body of this
debenturs, Any reference o this debenture includes the sthedules.

COVENANT TO PAY

The Borrowar shall, an dermand, pay to the Lender and discharge the Securad Uabilities when they
hocoms dus,

GRANT OF SELLRITY
Charging clauss

A3 a continuing security for the pavment and discharge of the Secured Lishilities, the Borrower with
full thie guarantes:

ENN charges (o the Lender, by way of legel morigage, the Property or Properties isted in
Schadule 1

317 charges to the Lender, by way of fised charge:
ER W gl Proparties acquired by the Borrower in the future;
33.2.2 alf present and future interests of the Borrower not effectively

martgaged or charged under the preceding provisions of this clause 3
i, or over, freshold or lsasehold property;

LRIV all present and futurs rights, fcences, gusrantaes, rents, deposits,
cortracts, covenants and warranties relating to the Properties;




3.2

3.3

3124 alt Beences, consents and awthorisations [statutory or stherwise! held
of reguired in connection with the Borrower's business or the use of
any Charged Property, and sl rights In connection with them;

RILE sl present and future goodwill and uncalied capital for the tme being
of the Borronsasr;

LA aif the Eguipmaent;

31T atl the intellectus! Properiy:

E ol the Baok Debis;

3128 all the nvestrments; angd

ERN AL atl monies from thme to tme standing to the cradit of its scoounts with

any bank, finencial institution or other person ncluding sach
Designated Accounth

3L3 charges 1o the Lender, by way of foating charge, oll the undertaking, proparty, assets
and rights of the Borrower at any thme not effectively mortgaged, cherged or assignerd
pursuant o clause 111 and dause 307 inclusive,

Awtomatic conversion of Hoating charge

The floeting cherge created by clause 3,13 shall autormatically and imnediately [withou! notice} be
convaried into a fixed charge over the relevant Charged Property if

321 the Borrowsr
3240 creates, of allempls 10 oreste, on all or any pert of the Charged
Property an Ergumbrancs without the prior witiien consent of ths
Lender or any trust in favowr of snother person; or
3217 dispases, or atiempts o dispose of, all or any part of the Charged
Property {other than property thet is only subject to the floating
charge while It remains unorystaliised which property may be disposed
of it the ordinary course of business}: or
3.2.2 8 recaiver & appoimted over sl or any of the Charged Property that 5 sublect to the

ficating chargs; or

323 any parson levies {or attempts to levy) any distress, attachment, execution or other
procass against all or sny part of the Charged Property: or

324 the Lender recelves notice of the sppolntment of, or 2 groposs! or an intentlon 1o
appoint, an administrator of the Borrowesr,

Conversion of Hoating charge by notive

The Lender may, v 13 sole disoretion, 8t any time Tollowing the oocourrence of any event listed at
paragraph 1 of Schedule 5 and by written notice 1o the Borrower, convert the floating charoe crestad
urwlar this debenture into a Tired charge as regards any pert of the Cherged Pronerty specifisd by the
Lender inthat notice.




3.4

4.1

4.2

&1

&2

Ausets aeouired after any finating chargs orystallisation

Any asset arguired by the Borrower afler any crystallisation of the floating charge created under this
debenture which, but for such crystallisation, would be sublect 1o 3 fosting charge shall [unless the
Lender confirms in writing to the contrary] be charged to the Lender by way of first fived charge.
AR ITY OF THE BORROWIER

Lishility not discharged

The Borrower's Hability under this debenture in respect of any of the Secured Usbilities shall not be
discharged, pretudiced or affected by

41,1 any security, guarantes, indemnity, remeddy or other right beld by, or available to, the
Lender that Is or becomes wholly gr partlally Hegal vold or unenforceable on any
ground; of

4.1.3 tha lender renewing, determining, varying or increasing any facility or other transaction

in any manner of concurring in, gccepting or varying any comgromise, arrangement or
settiernent, o omitting to claim or enforce payment from any other persor; or

4.1.% any other act or omission, which but for this cliuse 4.3 might have discharged, or
otherwise preludiced or affected, the lability of the Borrower.

trmadiste recourse

The Borrower walves any right 1t may have to require the Lerder to enforce any seourity o other right,
or claim any pavment from, or otherwise provesd against, any other person before enfordng this
debaniure against the Borrower,

RECRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the lender in the terms set out in Schedule 1. The
representations and warranties set out in Schedule 2 sre made on the date of this debenture and to
the extent the contest so permils the representations and warranties contalned In Schedule ¥ shall be
desmed to be mads on sach day of the Securily Period with reference to the facts snd diropmstances
then axisting.

COWERANTE

The Borrower covenants with the Lender in the terms set out in Scheduls 3.

POAWERS OF THE LENDER

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

ENFPORCEMENT

Enforcement events

The security constiuted by this debenture shall be immedistely enforceable in any of the
civcumstances st out In paragraph 1 of Schedule 5. The parties 1o this debenture agree that the
nrovisions of Schedule 5 shall apply Yo this debenture and shall be binding between them.

Recalyer's powers

& Hecelver shall have, in addition {o the powers conferred on receivars by statute, the further powers
set ot in Schedule &



g3

2.1

2.2

i

i1

11.1

Right of appropristion

To the extent that the Charged Property constitutes Finangial Collateral and this debenture and the
obligations of the Borrower hereunder constitute a Security Financial Collateral Arrangement, the
Lender shall have the right, at any time after the security constituted this debenture has becoms
enforceable, to appropriate all or any of that Charged Property in or towards the payment andfor
discharge of the Sacured Liabllities in such order as the Lender in its absolute discretion may from time
to time determing. 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 as listed
o any recogrdsed 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 for in
this clause are commarcizlly reasonable for the purposes of the Financial Collateral Reguiations.

COSTS AND INDEMMNITY
Cosis

The Borrowsr shall pay fo, or reimburse, the Lender and any Receiver on demand, on a full indemnity
basis, all Costs incurred by the Lender and/or any Receiver in relation to:

211 this debenture or the Charged Property;

9.1.2 protecting, perfecting, preserving or enforcing {or attempting to do sol any of the
Lender's or Receiver's rights under this debenture;

9.1.3 suing for, or recovering, any of the Secured Uabilities,

{including, without limitalion, the Costs of any proceedings in relation 1o this debeniure or the Secured
Liabilities), together with interest on any amount dus under clause 9.1.2 and clause 9.1.3 at the defauit
rate of interast specified in the Facility Agreement,

Indermnity

The Lender and any Receiver, and thair respective employvess and agents, shall be indermnified on a
full indemnity hasis out of the Charged Property in respect of all actions, liabilities and Costs incurred
oy suffered in or as a resalf of:

$.2.1 the sxercise, or purported exercise, of any of the powers, authorities or discretions
vesied in them under this debenture;

822 any matter or thing done, or omitted to be done, in relation to the Charged Property
undar those pOwWars; or

523 any default or delay by the Borrower in performing any of its obligations under this
debenture.

BELEARE

Subject to clruse 12.3, on the expiry of the Security Period {but not otherwdse], the Lender shall, at
the request and cost of the Borrower, 1ake whatever action Is necessary to refease the Charged
Froperty from the security constituted by this debenture.

ASSIGNMENT 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

iz,

123

122

123

124

12.5

fAssignment by Borrower

The Borrower may nob assign any of e rights, or transfer any of s obligations, under this debenture
or ervter into 2y transaction which would result in ary of those rights or abligations passing to another
CHIFBON,

FLURTHER PROAASIONS
mdependant security

This debenture shall be In addition 1o, and Independers of, every other securlty or gusranies which
the Lender may hold for any of the Secured Liabilities o1 any time. No grior security beld by the Lender
over the whole or any part of the Charped Property shall merge in the security crested by this
dehenture.

Conthnuing securfly

This debonture shall remain in full force and effect as & cortinuing secuvity for the Seoured Lisbilities,
despite any setflerment of acocpunt, or intermediate pavrment, or othar matter or thing, unless and until
the Lender discharges this debenture in writing.

Discharge conditional

Ay release, discharge or seftiement between the Borrowser and the Lendsy shall be deemed
comditional on no paviment or security received by the Lender In respect of the Secured Liabilithes being
avnided, reduced or ordersd 1o be refunded pursuant to any lew relating to insolvency, bankruptoy,
winding-un, administration, recelvevship or otherwise. Despie sny such release, discharge or
saftlement:

1231 tha Lender or & nomines may retaln this debenturs and the security created by or
pursuant to B, including all certificates and docurnents relating 1o the whole or eny part
of the Charged Property, Tor such period as the Lender deems necessary to provide the
Lender with security against any such svoidance, reduction or order for refund; and

12832 the Lendsr may recover the value or amount of such security or payment from the
Borrower subsequently as i such redense, discharge or setilement had not ocourred.

Corificates

A certificate or determination by the Lender &5 1o any amount for the time being dus t it from the
Borrower shall {in the absence of any manifest error] be concluslve evidence of the amount dus.

Rights cumulative

The rights and powers of the Lender conferred by this debenture are cumulative, may be exercised a3
siten as the Lender considers aporopriate, and are in addition to its rights and powers under the
goneral law,

Walvers

Ay wahesr or varation of any right by the Lender lwhether ardsing under this debenture or under the
penaral law) shail only be effective If it is in writing and signed by the Lender and applies anly n the
circumstancas for which it was given and shall not prevent the Lender from subsequently relying on

the relevand provision.




1.7

128

128

12.10

1211

1213

3.1

122

Further sxercise of righis

Mo act or cowrse of conduct or negotiation by or on behalf of the Lender shall, In any way, preclusle
the Lender from exercising any right or power under this debenture or constitute s suspension or
variation of any such right or power,

Phaday

Mo delay or fallure to exercise any right or power under this debenture shall operate 8s a walver of
vy such right or power.

Single or partiad exercise

Mo single or periiel sxercise of any right under this debenture shall prevent any other or further
sxarcise of thet or any other right under this dehenture.

Consolidation

The restriction on the vight of consolidation contained In section 5% of the Law of BPronerty Act 1825
shall not appdy to this debenture,

Fartisl nvalidity

The nvaiidity, unenforceshifity or Hegality of any provision (or pert of 3 provision) of this debenturs
undey the laws of any jurisdiction shall not affect the validity, enforcesbility or legality of the other
provisions. Fany invelid, unenforceable or Hlegal provision would be valid, enforceable or legal Hsome
pat of Howere deleted, the provision shall spply with any modficetion necessary to give effect to the
commercial intention of the parties,

Counlerparts

This debenture may be executed and delivered In any number of counterparts, each of which is an
originaf ard which together have the same effect 33 1 each party had signed the same document,

MOTICES
Hervics

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

ERA i writing, delivered personally or sent by pre-paid first-class letter or by emaif; and
13.3.2 sent:
13.1.2.1 to the Borrower ab the address or email address stated at the
beginning of this debenture or at the Progerty or at its registerad office
atdress
12122 1o the Lender 3t its registered office address or email address or 1o

such other address as is notifled in writing by the tender 1o the
Borrower from time to time.

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

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




3.3

14.

4.1

4.2

4.3

13.2.2 ¥ posted, on the second Businass Day after the day 1t was sent by pre-patd firstclass
pHst.

£ notice o other corununization given as described in clause 13.2.1 on & day which is not 3 Business
Day, or after normal business hours, In the place i is recelved, shall be deemed to bave been receivad
o the next Business Day.

Receiph by Lender

Any notice or other communication given to the Lender shall be deemed to have bean receivad only
on actusl receipt,

GOVERMING LAW AND JURIBDICTION
Governing law

This debenture and any dispute or claim arising out of or In connection with it or s subject matter or
formation [ncluding non-contractual disputes or clalms) shall be governed by and construsd in
aenordanee with the law of England and Wales.

Surisdhiction

The parties to this debenture irrevocably agree that, subject as provided below, the courts of England
and Wales shall have sxclusive jurisdiction to settle any dispute or ¢laim that arses out of or In
connaction with this debenture or (s sublect matter ar formation {includine non-contractual disputes
or claims), Nothing in this dause shall limit the right of the Lender to take proceedings against the
Borrower in sty other court of competent jurisdiclion, nor shall the taking of procesdings Inany one
ar more jurisdictions preciude the teking of procesdings i any other Jurisdictions, whether
conourrently of not, 1o the extent permitied by the low of such other Jurisdicdon.

Creher sarvice
The Borrower irrevocably consents 1o any process in any proceedings being served on it in accordance

with the provisions of this debenturs relating to service of notices, Nothing contained I this
dehenture shall affect the right to serve process in any other manner permitied by law,

This docurmnent has been executed 53 o deed and is delivered and takes effect on the date stated 2t the beginning

wf it

0



SCHEDLURED
Property
Part i
RBegistered Property
Freshold property known as:
110 Walm Lane, London NWZ 4RE registerad at the Land Registry with fitle number MY3691053; and

Land on the north side of 104-108 Walm Lans, London NW2 4RS registered st the Land Begistry with title number
AGL2G106E

Park 2

Unregistered Propearty

i1



SCHEDULEZ

Representations and warranties
STATLIS AND POWER/SAUTHORITY
The Borrower is & company duly incorporated and validly existing and in good standing in the
jursdiction in which it is incorporsted, and has the power and authority to enter into and perform,
and has taken all necessary action to authorise the entry into and performance and dellvery of this
debenture.
OWNERSHIP OF CHARGED PROPERTY
The Borrower is the legal and beneficial owner of the Charged Property.

O ENCUMBRANLES

The Charged Property is free from any Encumbrance other then Permitied Encumbrances and the
Encurnbrances crestesd by this debenture.

ADVERSE CLAINS

The Borrower has not received or scknowladged notice of any adverse clatm by sry person in respert
of the Charged Property or any intarest in it

ADVERSE COVIMANTS

Thorg are nt covenants, sgreerments, reservations, conditions, derests, rights or other matters
whatever, which materially adversely affect the Charged Property.

N BREACH OF LAWS
Thers is no breach of any lew or regulation which materially sdversely affects the Charged Property,
B INTERFPERENCE ¥ BENIOYMENT

Mo facility necessary for the enjoyment and use of the Charged Property Is subjact to terms entitling
any peyvson 1o terminals or curtall its use.

MO OVERRIDING INTERESTS

Mothing has ariser, has been created or is subsisting which would be an overriding inlevest in any
Brogmrty.

AYOIDANCE OF SECURITY

Mo Encumbrance expressed to be created under this debenture is llable to be svolded, or otherwise
set aside, on the Hauidation or sdministration of the Barrower or gtherwise,
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MO BREACHES

The entry inte this debenture by the Borrower does not and will not constitute a breach of sny other
agresmant or instrument binding on the Borrower or its assats.

ENVIRONMENTAL COMPLIANCE

The Borrower has, at all times complied in 3}l material respacts with all applicabile Frvirenmental Law.
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3.2

4.1
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2.2

SHEDULEZ
Covenants
Part 1
General covenants
MEGATIVE PLEDRGE AND DEPOBAL RESTRICTIONS
The Boreower shall not at any tirme, excepd with the priorwritien comsent of the Lender

create, purport to create or pevmit to subsist any Encurmbrance other than a Permitied Encumbrance
on, or in relation 1o, the Charged Property other than this debsniure or any Permitted Encumbrance;

sefl, assign, transfer, part with possassion of or otherwise tispese of in any manner {or purport o do
a0} all or any part of, ar any interest in, the Charged Property, except In the ordinary course of business
in the case of Charged Property which is only subject to an unorystallised floating charge; or

craate or grant [or purport to creata or grant) any Interest in the Charged Property in favour of 2 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 security beld by the Lender or materially diminish the value of
any of the Charged Property or the efectiveness of the security created by this debeniura.
ENFLORCEMENT OF BIGHYS

The Borrower shall use 115 best endgavours 1o

grocure the prompd ohservance and performance of the covenants and other ohligations imposed on
the Borrower's counterparties; and

enforce any rghts and institute, continue or defend any proceedings relating 10 any of the Charged
Property which the Lender may reguire from time to time,

MOTICE OF BREACHES

The Borrowser shall promptly on becoming aware of any of the same give the Lender notics In writing
of any breach of

any reprasentation or warranty set out in Schedule 2, and

any covenant sat out in this Schedule 3.

TITLE BOUUMENTS

The Borrowse shall, on the execution of this debenture for, # later, the date of soguisition of the
refevant Charged Propertyl, deposit with the Lender and the Leader shall, for the duration of this
dehanture be entitled to hold:

all deads and documents of tile relating to the Charged Property which are in the possession or
control of the Borrower {F these are not within the possession and/or controd of the Borrowar, the

Borrower undertakes to obtain possession of all surh deeds and docurnents of title);

all deeds and documents of titde O any) relating 1o the Book Debts as the Lender may specify from
thne to v and

i1



6.1

£.2

21

82

MOTICES TG BE GIVEN BY THE BORRDWIER
The Borrower shall within five days of the execution of this debenture:

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

give notice to any bank, financial institution or other person {exciuding the Lender) with whom tha
Barrower has an accourt of the charging to the Lender pursuant to dause 3.1.2 of the Borrower's
rights and interasts under such accounts,

FURTHER ASSURANCE

The Borrower shall, atits own cost prepare and execute such further legal o other morigages, charges
or transfers {containing a power of sale and such other provisions as the Lender may reasonably
requira) in favour of the Lender as the Lender, In its absolute discretion, require from time o time
over all or any pari of the Charged Property and give all notlces, orders and directions which the Lender
may require in its absolute discretion for perfecting, protecting or facilitating the reafisation of its
security over the Charged Property.

APPOINTMENT OF ACCOUNTANTS
The Barrower shali:

at its own cost, if 8t any time so reguired by the Lender acting raasonably and properly, appoint an
accountant of firm of accountants nominated by the Lender (o investizgate the financial affairs of the
Borrower and report to the Lender; and

co-operate fully with any accountants so appointed and immediately provide such accountants with
all information requested.

The Borrower authorises the Lender 1o make such appointment as it shall at &5 reasonable 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 paid by the Borrower but, if paid by the Lender on the
Borrower's behalf, those fees and expenses shall be fully reimbursed to the Lender under clause 9,

BORROWER'S WAIVER OF 3ET-OFF

The Borrowsy waives any present or future right of set-off it may have in respect of the Secured
Uiabilities {including surms pavable by the Borrower under this debenturs).

FPart 2
Book Debts and insurance covenants
PRESERVATION OF BOOK DEBTS
The Borrower shall not {except as provided by peragraph 2 of Part 2 of Schedule 3 or with the prior
written consent of the Lender) refease, exchangs, compound, set-off, grant time or indulgence in
raspect of, or I any other marnes deal with, a8l or any of the Boak Debits,

ASSHSNIENT OF BOOK DEBYS

The Gorrower shatl i called o 5o 1o do by the Lender, execute o lepal assignrment of the Book Debis
e the Lender in such tarms as the Lender may require and give notice of that assignment o the
debiors Fror whom the Book Debts are dus, owing or incurred,
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2.4

IMSURANCE COVENANT

The Borrower:

shall OF the Lender so requires) produce to, or deposi with, the Lander sl Insurance Politles and the
receipts for all premiums and other payments necessary for effecting and keeping up such policies;

angd

has not done or omitted to do, and shall not do or omit to do, any act or thing that may invalidate or
gtherwise prejudice the insurance Policies,

NEURANCE POLICIES PROCERDS
All sums pavable under any of the insurance Policies at any tme shall be applied In making good or
recouping expenditure In respect of the loss ov damage for which such monies gre received orin or
tovwarels discharge or reduction of the Secured Usbilities {but sublect to parsgraph 12 of Schedule B}
Fart 3
Property covenants

MBAINTENANCE AND INSURANCE
The Borrower shalb
keen all adldings and ol fixtures on each Property o good and substantisl repair and condition;
irsuire, and keep insured, those buildings and fxtures with such insurer and against such risks sod in
such amourts and otherwise onsuch terms 85 the Lender may require {and, falling such reguirement,
ey aconrdance with the practice in respect of tems of the same type current amongst prudernt
husinessmen from time (o time] and
121 procurg that the interest of the Lender i noted orall those insurance policles o, at the

aptian of the Lender, that those insurance policies are sued in the joint names of the

Lender and the Borrower,
PRESERVATION OF PROPERTY, FIXTURES AND EGUIPMENT
The Borrower shiall not, witheut the prior wiitten consent of the Lender
null down or remove the whole or any part of any bullding forming part of any Property, or
mgke any materal alterations to any Property or sever or remove any of its Futures; or
ramove or make any materisl alterations to any of the Equipment belonging to, or In use by, the
Borrower on any Property (except to af¥ect necessary repairs or replace them with new or improved

models or substitutes); or

whenever any Equipment s destroyed, damaged or deteriorates, immediately repalr, replace and
make good the same,

COMDUCT OF BUSINESS ON PROPEATIES

The Borrower shall carry on Hs trade and business in accordance with the standards of good
manggement from time to Hme current in such trade or business on those parts (F any} of the
Properiies as are or may be used for the purposes of trade or business.
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PLANMING INFORBATION
The Borrowser shall:

give full particulars to the Lender of any notive, order, direction, designation, resoiution or proposal
ghan or made by any planning suthority or other public body or authority {Planning Motice} that
specifically applies to any Property, or to the locality in which it is situated, within seven days after
becoming swars of the relevant Planning Notice: and

{if the Lender so reguires) immediately, snd st the cost of the Borrower, ake alf ressonabls and
necessary staps to comphy with any Flanning Notice, snd make, or join with the Lender in making, such
objoctions or reprosentations In respect of sny such Flanning Motics as the Lender may desire,

COMNPLIANCE WITH COVENANTS AND PAYMENT OF BENT
The Borrower shall:

vbserve and perform all covenants, stipulations and conditions 1o which each Property, or the use of
it, i or may be sublectad and O the Lender o reguires) produce 1o the Lender evidence sufficlent 1o
satishy the Lender thet those covenants, stipulstions and conditions have besn observed and
perTormad; and

fwithout prejudice to the generality of the foregoing) where g Property, or part of i, s hald under 2
lease, duly and punctually pay all rents due from time to time and parform and observe all the tenant's
covenants and conditions.

MSIMTENANOE OF INTERESTS IN PROPERTIES

The Borrower shall not, without the prior wiithen consent of the Lentden

grant, or agree to grant, any licence or tenancy affecting the whole or any part of any Property, or
exerciss the statutory powers of lessing {or sgresing to Jease] or of accepting {or agreeing 1o sevept)

surrenders under sections 99 or 100 of the Law of Propariy Ac 1885, o

in any other way dispose of, or agree (o dispose of, survender or create any legsl or souitable estate
o interest in the whols or any part of any Property.

REGISTHATION RESTRICTIONS

The Borrower shall procure that no person shall be registered under the Land Regisiration Acts 192%
tor F003 as propristor of any Property without the prior written consent of the Lender, The Borrower
shiafl be Hable for the Costs of the Lender i lndping cautions sgainst the registration of the title to the
whole o any part of any Property from fime to tims,

DEVELOPMENT RERTRICTIONS

Thee Bovrowsr shall not, without the prior written consent of the Lender, carry oul of permit or sutfer
ke b carvied out on any Property any development ss defined in the Town and Country Planning Act
LEOG or change or permit or suffer 1o be changed the use of any Property.

ERNVIROMNMENT

The Borrower shall:

comply with &l the requirements of Envirenmenial Law both in the conduct of its general business
and in the management, possession or geoupation of each Property; and

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

The Sorrower shall not, without the prioy written consent of the Lender, enter info any onerous or
restrictive obligations affecting the whole or any part of any Property or create or permil to ariss any
averriding interest, easement or right whatever In ov over the whole or any part of any Property,

PROPRIETARY RIGHTS

The Borrower shall procure that no person shell become entitled (o assert any proprietary or other
fike right or interest over the whaole or any part of any Properiy without the prlor written consent of
the Lander,

INEPECTION

The Bovrower shall permit the Lender and any Receiver and any person appointed by sither of them
1o enter on and inspect any Property on ressanable prior notice,

PROPERTY INFORMATION

The Borrower shall inform the Lender promptly of any acguisition by the Bovrower of, or contract
matle by the Borrower 10 acquire, any freehold, leasehold or other Intevest in any property,

REGISTRATION AT THE LAND REGIETRY

The Borrowar consents to an application being made by the Lender to the Land Registrar for the
followlng restriction 1o be registered against its tide o each Propsrty:

"he disposition of the registerad estate by the proprietor of the reglsterad estate [or by the proprisgtor
of any registered charge, not being a charge registered before the entry of this restriction] s 1o be
registerad without a written congant signed by the propristor fov the time being of the chargs dated
{ 1in favour of [the lender] reforved to in the charges register or their
conveyancer.”

Part 4
Imvestment covenants
RECISTRATION OF INVESTRENTS
The Sorrower shall

1.1 rarmnate with immediate effect ol nomingtions it may have made under sections 145
aned 146 of the Companies Act 2005 in respest of any lovestments and pending such
termination procurse that any person $o norminated:

1443 does not exercise any rights In respect of any Investmants without the
prior written approval of the Lender; and

1112 rmediately upon receipt, forward o the Lender il communications
ar other information received in respect of any nvastients for which
it has been so nominated; and

1.1.2 at the direction of the Leader ghven at any Hime, mmediately execute and deliver 1o the
Lander all ransfers and other documents and do all such things as may be necessary or
desirable o register all or any of the Investments In the rame of the Lender or it
nHnings,

The Borrower shall not during the Security Period exercise any rights under sections 145 and 1486 of
the Companies Act 2006 to nomingte any person i respect of any of the frvestrments,
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ADDITIOMNAL REGISTRATION OBUGATIONS
The Borrower shail:

procure all consents, waivers, approvals and permissions which are necessary, under the articles of
associalion of any Bsusr thet s not a public company or otherwise, for the transfer of the Investments
fo the Lender or its nomines, o 1o s purchaser on enforcement of this debenture; and

procurs the amendment of the share transfer provisions of the articles of association of each ssuer
that is not @ public company in such manner as the Lender may require in order to permit such a
trensfer.

DEVIDENDS AND VOTING RIGHTS POST ERFOBCEMENT
After the security constituted by this debenture has become snforceabls:

all dividends and other distributions paid in respect of the Investments and recelvad by the Borrower
shall be held on frust for the lender and immedistely paid inlo 2 Designated Account or, if received
by the Lender, shall be retalned by the Lender ang

alf woting ard other rights and powers attaching to the rvestments shall be exercised by, or at the
direction of, the Lender and the Borrower shall, and shall procure thet its nominess shall, comply with
any directions the Lender may, in fts absolute discretion, give conceming the sxercise of those rights
anel powers.

CALLE ON INVERTMENTS

The Borrowsy shell duly and promptly pey sl calls, instalments and other monies which may be
payable from time to time in respect of the vestments. The Borrower acknowledges that the Lender
shall not be under any Bability In respect of any such cells, instalments or other moniss,

MO ALTERATION OF (NVESTMENTS

The Borrower shall not, without the prior wilthen consent of the Lender, amend, or agres to the
amendment of, the memorandum or articles of association or any other constitutional documents of
any issuer that Is not 8 public company, or the rights or Habilities attaching 1o any of the Investments.

FRESERVATION OF INVESTWERNTS

The Borrower shall ensure {insofar a5 1t is able by the exercise of all vobting rights, powers of control
and other means available to it to do sol that no Issugr that s not 3 public tompany shall:

consolidate or subdivide sny of s lnvestments, o veduce or re-organise its share capital in any way,
issue gny new shares or stock; ar

refuse to reglister any transfer of any of H Investments which may be lodged for registration by, or on
behalf of, the Lander or the Borrower in avemrdance with this debenture,

INVESTMENTS INFORMATION

The Borrowsr shall on request send to the Lender copies of sl natices, droulars, reports, accounts and
other documents, which are sent to holders of any Investmeants, promptly following receipt.
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Part 5
Equipment covenanis
MAINTENANCE OF EQUIPMENT
The Borrower shall:

maintain the Fguipment in good and serviceable condition {except for expected falr wear and tear};
ane

not to permit any Equipment to be:

121 used or handled, other than by properly qualified and trained persons; or
1.2.2 tn be overloeded or used for any purpnse Tor which 1t i not designed or reasonably
subtable,

PAYMENT OF BOUIPMENT TARES

The Borrower shall promotly pay sl texes, fees, lcence duties, registration charges, insurance
pramiums gnd other outgoings in vespect of the Eguipment and, on demand, produce evidence of
pavrent o the Lender,

ECULHPREENT INFORMATION
The Borrower shall

give the Lender such information congerning the location, condition, use andd operstion of Equipment
as the Lendey may require; snd

permit any persons designated by the Lender to inspect and examine Eguiprment and the records
radating o Equipment at &l reasonable times.

EOHPMERT INSURANCE
Thie Bovrower shall:

at its oo expense, procure that the Fouipment Is coverad and kept coverad by insurence of 3 kind
satisfactory to the Lender with ingurers approved by the Lender (such approval not to be unreasonably
withheld! for full comprehensive ingurance cover, which shall include {but not be Benited tol fire, theft
angd pecident, for an amount which & not fess than the appregste cost of reinsiating or replacing such
Egquinment;

# tha Lender so requires, procure that the interast of the Lender s noted on sl such nsurance polides
or, gt the option of the Lender, thet such insursnce policies are ssued in the joint names of the Lender
gnd the Bavrower; and

rratntain irsurance for thivd party Hebilities in such amount, and on such terms, 83 1s usual for users of
equipment of the same type as the Bguipment

NUOTHIE OF CHARGE

Tha Borrower shall, 1 so requested by the Lender, place and maintaln on each item of Equipment, In
a conspicuous place, a dearly legible Mentification plate contalning the following wording:

MOTICE OF CHARGE

0



This [DESCRIPTION OF ITEM] and anciliary equipment is subject 1o a fixed charge dated [DATE T in
favour of [LENDERY",

Part &
intellectual Property covenanis
PRESERVATION OF RIGHTS
The Borrower shall take all necessary action to safeguard and maintain prasent and future righisin, or
relating 10, the Intellectug! Property Including {without limitation), observing all covenants and

stipuiations relating to such rights and paving all applicable renewal fees, licence fees and other
autgoings.

REGISTRATION OF INTELLECTUAL PROPERTY

The Borrower shall use gl reasonable efforts 1o effect registration of applications for registration of
any Intellectual Property and keep the Lender informed of all matters relating 1o such registration.

MAINTEMANCE OF INTELLECTUAL PROPERTY

The Borrower shall not permit any Intellectual Property 10 be abandoned, cancelled or to lapse.
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SCHEDULE S
Powers of the Lender
PORVER TO REMEDY

The Lender shall be entitied {but shall not be bound} to remedy & breach at any time by the Borrower
of any of its ohligations contained in this debentwre and the Borrower irrevorably authorisas the
Lender and s agents 1o do all such things a3 are necessary or desirable for that purpose,

EXERCISE OF RIGHTS

The rights of the Lender under paragraph 1 of this Schedule 4 are without prejudice to any other rights
of the Lender under this debeniure, The exercise of those rights shall not make the Lender fable to
gecount a5 @ morfgagee In possession.

POANER TO DISPOSE OF CHATTELS

At 2oy time after the security constituted by this debenture has become enforceable, the Lender or
any Recsiver:

may tispose of any chattels or produce found on any Propery as agent Tor the Borrower; snd

without prejudics to any obligation to scoount for the provesds of any sele of such chattels or produce,
shall be indemnified by the Borrower against any fability arising from such disposal.

PRIOR ENCUMBRANCES

At any time after the seowrtty constituted by this debenture has become enforceable, or after any
pawers conferred by any Encumbrance having priority 10 this debenture shall have become
exercisabls, the Lander may:

redeam such or ny other prioy Encumbrance, or procure its transfer to lself; and
settle any scoount of the holder of any prior Encumbrante,

Any accounts 3o settled and passed shall be, in the sbsence of any manifest error, conclusive and
binding on the Borcovear, Al monies pald by the Lender to an encumbrancer in ssttlement of such an
account shall, as from its payment by the Lender, be dug from the Borrower to the Lender on current
acenunt and shall bear interest at the default rate of ntorest specified in the Faclity Agresment and
be seoured ag et of the Secured Liabilitias,

COMVERSION OF CURRENCY

Eor the purpoese of, or pending the discharge of, any of the Secured Lisbilities, the Lender may convert
any monies recelved, recoverad or reslised by the tender under this debenture [including the
procesds of any previous conversion under this paragraph 5} from thelr existing currencles of
denomination into such other currencies of denominetion as the Lender may think it Any such
comversion shall be effacted at the prevelling spot sefling rate of sxchange for such other currency
against the existing currency, Each reference in this paragraph 5 to a currency gxtends to funds of that
cusrrency and, for the svoidence of doubt, funds of one currency may be converted into different funds
of the same currency.

NEW ACCOUNTS

i the Lender receives notice of any subsaguent Encumbrance, or other interest, affecting all or part
of the Charged Property, the Lender may oper 3 new account for the Borrower In the Lender's books,
Without prefudics to the Lender's right to combine socounts, no money peid 1o 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 Ssoured Ushilities.

# the lender does not open @ new sccount irenediately on receipt of notice under paragraph 5.1 of
this Schedule 4, then, unless the Lender ghves sxpress written notice o the contrary to the Borrower,
all payments made by the Borrowsr £ the Lender shall be trested as having been credited 10 8 new
aceount of the Borrowsr and not as having been spplied In reduction of the Secured Liabilities, a5 from
the thrne of receipt of the relevant notios by the Leoder,

LENDER'S BET-00FF BIGHTS

% the Lender has more than one account for the Borrower in its books, the Lender may st any fime
after:

the sevurily constituted by this deberture has become enforceable; or

the Lender has recelved notice of sny subseguent Encumbrance or other interest affecting all or any
part of the Charged Property,

transfer, without prior notice, all or any part of the balance standing to the oredit of any account 1o
any other account which may be in debit {but the Lereler shall notify the Borrower of the transfer oree
madel

IMEUHLGENCE

The Lendey may, at its discretion, grant time or other indulgence or maebe any other arrangement,
variation or release with any person or persons not baing 5 perly to this debenture fwhether or not
such person or persons is jointly lable with the Borrower) in respact of any of the Secured Uablities,
or of any other security for them without prejudice sither o this debenturs or 1o the Hability of the
Borrower for the Secured Liabilities,
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SCHEDULE S
Enforcement
ENFORCEMENT EVENTS
This debenture shall be enforceable i

ary of the Secured Uiabilitdes are not peid or discharged when the same ought to be patd or discharged
by the Borrower lwhether on demand, at scheduled maturity, or by scceleration or gtherwiss, as the
case may bal; or

i Borrower 1s in breach of any of 1ts obligations under this debenture or under any other agreement
hetween the Borrower and the Lender and that breseh i capabie of rermnedy} has not been ramedied
o the setisfaction of the Lander within 14 days of notice by the Lender (o the Borvower to remsedy the
braach; or

thus Borrower

131 becomes unable to pay iy debts as they fall due {andfor the value of the Borrower's
assets is less than the amount of Hs Babifides, faking imto scoount the Borrowsr's
contingent and prospective lpbilities) or

1.3.2 commences negotiations with any one or more of 168 creditors with & view to the gansra!
readiustment or rescheduling of Bs indebtedness; o

.33 miakes & peners! assignment for the benefit of, or a composition with, ts creditors; or

the Borrower passes any rasolution or takes any corporate action, or 8 pelition s presented or
pracandings are commenced, or any sotlion s taken by any person for 1 winding-up, dissolution,
sdministration of re-organisation or for the appointment of & receiver, sdministrative recelver,
admiristrator, trustes or similer officer of ior of any or 8l of e revenues or assets; or

a distress, suecution, sttachment or other legal process is levied, or enforced on or sued againstall or
any part of the assets of the Borrower and remains undischargad for seven days; or

any gvent ooours In relation to the Borrower that is anslogous to those set out In peragraph 1.3,
paragraph 1.4 or parsgraph 1.5 of this Schedule 5; or

any regresentation, waerranty or statement made of deemed 1o be made by the Borrower under this
debenture Ts or proves to have been incorrect or misleading In any material respect when made or
desmed to be made; or

an evert of default by the Borrower of any term of any Facllity Agreement ocours

and in any such event {whether or not the event is continuing), without prejudice to any other rights
af the Lender, the powers of sale under the Law of Propecty Act 1925 shal immediately be exarcisable
and the Lender may, In is absolute discretion, enforce il or any part of the security created by this
debenture as it sees fit

STATUTORY POWER OF SALE

The stalutory powers of sale conferred by the Law of Property Act 1925 shall, as between the Lender
and s purchaser from the Lender, srise on and be exercisable at any time atter the exscution of this
depenturs, But the Lendsr shall not exercise such power of sale until the security constituted by this
debenture has become enforcaable under paragraph 1 of this Schedule 5.
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EMTEMSION OF STATUTORY FOWERS

The statutory powers of sale, leasing and scoepting survenders confarrsd upon morlzgsgess under the
Law of Property Act 1825 andfor by any other statute shall be swercisable by the Lender under this
debenture and are exdended 50 a8 o authorise the Lender, whether in Ws own name or in that of the
Borrower, to grant any sase or agreement Tor to leese, to sccepd surrenders of IBsses; or 1o grant any
aption of the whole or any pant of the frachold snd leasehold groperty of the Borrower with whatover
rights relating to other parts of 1, containing whatever covenanis on the part of the Rorrower,
ganerally on such terms and conditions (ncluding the payment of money 1o 8 lessee or tenant on a
surrender) and whether or not 8t 8 premium as the Lender or a Receiver thinks fit, without the need
1o comply with any of the rastrictions imposed by sections 89 and 100 of the L4 1925,

PROVECTION OF THIRD PARTIES

Mo purchaser, mortgsges or other person dealing with the Lender or any Receiver shall be concerned
o enguire whether any of the Secured Lishilities have become due or pavable, or remain unpaid or
undischarged or whether the powsr the Lendsr or 3 Beoebver i purporting 1o exercise has beonms
asnercisable; or to see to the spplication of any money paid to the Lender or any Receiver,

MO LIABILITY AS MORTGAGER N POSSESSION

Kaither the Lender, nor any Recelver nor any Administrator shall be lisble (o account as morigages in
possession invespect of all or any of the Charged Property, nor shall srw of them be lable for any oss
o reslisation of, or for sy neglect or defaull of any neture in connection with, all or any of the
Charged Property for which a morigages in possession might be ligble as such,

APPINNTMENT OF RECEIVER

At sy trne alter the security constituted by this debenturs has become enforcesble, or stthe request
of the Borroswer, the Lender may, without further notlios:

811 sppolmt by wey of deed, or stherwise in wilthng, any one or More porsen OF Persnns o
be s receiver, or 8 receiver and mansger, of all or any part of the Charesd Property; and

f1.2 fsubiect to section 4% of the insolvency Act 1988) from time to time, by way of deed, or
otherwise in writing, remove any person appointed to be Recehay and may, In s similar
manner, appoint another in his place,

Where more than one person is appeinted Recebver, thay shall have powsr 1o act sepsrately funless
the appointment by the Lender specifies to the contrary].

The Lendsr may fiy the rermuneration of oy Receiver appointed by B without fhe restrictions
contaired in section 108 of the Law of Property Act 1925 and the remuneration of the Recelver shall
be a debt secured by this debenture which shall be due and payable immedistely upon it being paid
by the Lerder,

POVYER OF 3ALE ADDITIONAL

The powers of sale and sppointing 3 Recelver conferrad by this debenture shall be i sddition o all
statutory and other powers of the Lender under the Insolvency Act L9886 the Law of Froperty Act 1925
or otherwise, and shall be sxerdisable without the restrictions contained in Sections 10% and 105 of
the Law of Property Act 1925 or otherwsdse.

The power o appoint 3 Recalver (whether conferred by this debernture or by statute) shall be, and
rermain, sxercisabls by the Lender despite any oricor appointment in respect of sl or any part of the
Chargad Proparty.
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AGENT OF THE BORROWER

Any Receiver appointad by the Lender under this debenture shall be the agent of the Borrmwer and
the Borrower shall be solely responsible for his acts and remuneration, as well as for any defaults
committed by him,

POVERS OF RECEIVER

Arwy Receiver appointed by the Lender under this debenture shall, in addition to the powsers conferred
on him by the Law of Property A0t 1825 and the Insolvency Act 1986, have the powsr to do all such
acts and things a3 an absolute owner could do in the management of such of the Charged Progerty
over which the Recelver i3 appointed and in particudar, the powsrs set out in Scheduls &,

DRGER OF APPLULATION OF PROCEEDS

Al rmonies received by the Lender or @ Recalver In the exercise of any enforcernent powers conferred
by this deberture shall be applisd:

first in paving all unpald fees, costs and other Hability Incurred by or on behalf of the Lender {and any
Recaivar, attorney oF agent appointed by i1l

second in paying the remuneration of any Receiver (a5 agreed betwesn the Recelver snd the Lender);

third in or towards discharge of the Sequred Ushilities in sueh order and manner as the lender
determines; and

firally In paying any surplus 1o the Borrower or anw other person entitled to it
APPROPRIATION

Neither the bender nor any Receiver shall be bound {whather by virtug of section 109{8) of the taw of
Property Act 1925, which 5 varied accordingly, or otherwise) to pay or appropriste any recelpt or
nayrment first towards inferest rather than principe! or otherwise I any particulsr order between any
of the fecured Labilities

BLISPENEE ADCOUNT

All moniss received by the Lender or a Recelver under this debenture may, at the discretion of the
Leewler or Receiver, be cradited 10 8oy suspense or securities reshised account and shall bear Interest
=t such rate, i any, a5 may be agreed in wiling between the Lender and the Borrower, and may be
held i such account for so long as the Lender or Recelver thinks fit

PORAER OF ATTORMEY

By way of security, and for good and valuable consideration, the receipt and sufficiency of which i3
hareby acknowledged, the Borrower irrevacably appoints the Lender and svery Recelvar separately 1o
e the attomey of the Borrower and, in B narme, on its behalf snd a5 13 act and dead, to execute any
documents and do any aots and things which

the Bovrower i reguired to execute andd do under this debenture, including executs any document
recuired by the Lender under paragraph 6 of Part 1 of Schedule 3; and/for

any attorney may deem propge or desirable in exercising any of the powers, suthorities end discretions
conferved by this debenture or by law on the Lender or any Recsiver.
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RATIFICATION OF ACTS OF ATTORNMEY

The Borrower ratifies and confirms, and agrees fo ratify and confirm, anything which any of its
attorneys may do in the proper and lawful exercise or purported sxercise of all or any of the powers,
authorities and discretions referred 1o in paragraph 13 of this Schedule 5.

APPOINTMENT OF AN ADMINISTRATOR

The Lender may, without notice to the Borrower, appoint any one or more persons to be ap
sdministrator of the Borrower pursuant to Paragraph 14 Schedule Bl of the Insolvency Act 1986 1f this
debenture becomes enforceable,

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

15.2.2 take offect, in accordance with paragraph 19 of Schedule B1 of the Insohvency 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 sppointment of an
Administrator by notice in writing o accordance with this paragraph 15 and appoint a replacemsni for
any Administrator whose appoiniment ends for any reason under that paragraph.
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SCHEDULE S
Further powers of a Receiver
POWER TGO REPAIR AND DEVELOF PROPERTIES
& Recelver may undertake or somplete any works of repair, bullding or development on the Properties.
PLAWER TO SURRENMDER LEASES

A Recsiver may grant, or scoept surrenders of, sny leases or tenancies alfecting the Properties on such
forms and sublect to such conditions as he thinks #it

POWYER TO EMPLOY PERSONMEL AND ADVISORS

& Receiver muy provide services and employ, or engage, such managers, contractors and other
persannel and professional advisors on such terms as he deems expedient.

POANER TO MAKE YAT ELECTHING
A Recelver may make options 1o tax for value added tax purposes as he thinks fil.
PIMNER TO CHARGE POR RERMUNERATION

& RBeveiver may charge and receive such sum by way of remunerstion (in addition to all costs, charges
and expenses incurred by him as the Lender may preseribe ar agres with him,

PORKER TO BEALISE CHARGED PROPERTY

& Recelver may collect and get in the Charged Propsyty or any part of it in respect of which he s
appointed and make such demands and take such proceedings as may seem expedient for that
purpase, and to take possession of the Charged Property with ke rights.

POAMER TO MANAGE OR RECONSTRUCT THE BORROWER'S BUSINERS

A Recelver may carmy on, manage, develop, reconstruct, smalgamate or divarsify or concur In carrying
o, menaging, developing, reconstructing, amalgamating or diversifying the business of the Borrower.

POAWER TO DISPOSE OF CHARGED PROPERTY

A Recelver may grant options and loences over all or any part of the Charged Property, sell or conour
in selling, assign or concur In assigning, lease or concur in leasing and accept or concur n aropting
surrenders of leases of il or any of the property of the Barrower in respect of which be is appointad
i such manner and generally on such tarms and conditions as he thinks fit.
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FOWER TO SEVER FINTURES AND FITTINGE

A Recebver may sever 2nd sell separataly any fivdures or #ttings from the gremisas in which they arg
contained whthout the consent of the Borrower). Any such sale misy be Tor such considerstion as the
Fecalver thinks fit and be may promote, or condur in promoting, 8 company to purchase the propsrty
o e suid.

POSWER TO BELL BOOK DEBTS

A Baceiver may sell and assign all or any of the Book Debis inrespect of which he iz anpointed I such
manaer, and generatly on such terms and congditions, as he thinks fit,

PIRMER TU DMAKE SETTLEMENTS

A Recelver may make any arrangement, settlement or compromise between the Borrowsr and any
gther person which he may think expedient,

FOWER TO IMPROVE THE EGUIPMENT
A Ravsiver may make substiotions of, orimproverments to, the Enuipment 83 be may think expedient,
POANER TO MAKE CALLE ON BORRBIRVER MEMBERS

& Recelver may meke calls conditionsily or uncongitionally on the mambers of the Borrowsr in raspect
of the ancalled capital with such and the same powers for thet purpose and for the purpose of
erforcing payments of any cells 5o made, as sre conferred by the Articles of Assocation of the
Borrowsy on 1 directors in respect of calls authorised to be mads by tham,

PURMER TO AFPOINT

A Recsheer may appoint managers, officers, servants, workmen and agents for the purposes of this
Sehedule & at sush salaries, for such perlods sred on such terms as ha may determing.

FOWER TG INSURE

A Beeeiver may, If he thinks 1, but without prejudice 1o the indernnity In dauge 8, offect with any
insurer any policy of insurance either in leu or satisfaction of, or in addition to, such Insurance,

POANERS UNDER LAW OF PROPERTY ACT 1325

& Bocelver may sxarcise sl powers peovided for in the Law of Property Aot 3825 in the same way as i
e hadd besn duly appointed under that act, and exercise all powers provided for an administrative
recebver in Schedule 1 of the lrolveney Act 1988

POWER TO BORROW

A Receivar may Tor any of the purposes authorised by this Schadule & ralse money by borrowing from
the Lender {or from any other person) on the secwrity of all or any of the Charged Property in respact
af which he s appointed on such terms as he shall think 8 Gncluding, i the Lender consents, torms
undder which such security ranks in prionty to this debenturel.

POSNER TO REDEEN! PRIOR ENCUMBRANCES

& Recelver may redeers any prior Encumbrance and seitle and pass the accounts to which the
Encumbrance relstes. Any acoounts so settded and passed shall be, in the absence of any manifest
error, conclusive and binding on the Borrower, and the monkes 50 paid shall be deemed o be an
axpense properly incuresd by him,
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INCIDENTAL POWERS

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

SCOPE OF POWERS

Any exercise of any of the powers given by this Scheduls § may be on behalf of the Borrower, the
directors of the Bormower or himself.
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