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Registration of a Charge

Company name: MW BRANDS LIMITED
Company number: 09061223

X4JSGS58d

Received for Electronic Filing: 09/11/2015

Details of Charge

Date of creation:  04/11/2015
Charge code: 0906 1223 0001
Persons entitled: SANTANDER UK PLC
Brief description:
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.

Certified by: WRIGHT HASSALL LLP
Electronically filed document for Company Number: 09061223 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9061223

Charge code: 0906 1223 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th November 2015 and created by MW BRANDS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 9th November 2015 .

Given at Companies House, Cardiff on 10th November 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED # TR 2015

MW BRANDS LIMITED (1)

and

SANTANDER UK ple (2)

DEBENTURE

Form of debenture filed at HM Land Registry under refeience MD 12378
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THIS DEBENTURE is made by way of deed on the i day ot LT 5015

BETWEEN:

(1) MW BRANDS LIMITED (herginafter called “the Company™) incorporated and
re,gxstewd in England and Wales with company number 09061223 and whose
registered office is at Unit 1b Star Clty, Nechells, Biriminghani, B7 SBA

and.

(2)  SANTANDER UK plc whose registered office is at 2 Triton Square, Regent's Place,

~ London NWI 3AN and whose address for service Hersunder is at Corporate:
Advances Branch, Bootle, Merseyside, L30 4GB as. security trustee for each Group
Member (hereinafter called “the Bank” which expression shall include its successors.
in title and assigns)

NOW THIS DEED WITNESSETH as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Debenture (unless the context otherwise requires);

1.1.1

1.1.3

“Affiliate” means in relation 0 any person, a Subsidiary of that person of a
Holding Company of that person or any other. Subsidiaiy of that Holding
Company..

“Book Iebis” means all book and other debts in existence from time o time,

both present and future, due; ‘owing to or which miay become due, owing to or
purchased orotherwise acquired by the Company and the benefit-of all rights
whatsoever relating thereto including (without prejudice to. the generality ‘of
the foregoing) credit balances with bankers of other third pirties, surplus
proceeds of realisation of any security held by any -persons other than 4
Group Memberand things i action which give rise or may give tise to.a debt
ot debis, negotiable instruments, legal and equitable: charges, reseivation of
proprietary rights, rights of tracing and unpaid vendor's liens and similar and
associated rights.

“Charged Assets” -means the whole of the undertaking -and all other

property, assets and rights of the Company which are the Subj&’:(}‘{ of ary

security created or purgmrted to be created by this Debenture and includes

any part of or any interest in them

“Charged Property” means all the freehold and/or leasehold property
described in the Schedule hereto and any other freehold or leasehold property
now or at-any time vested in-or held by or-on behalf of ‘the Company and
.'mchtdmg all rights atiached or appurtenant fo it and all buildings, etections,
fixtures and fittings (including trade fixtures and fittings but excluding, in the
case of leasehold: property, landlord's fixtures), fixed. plant and machinery
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from time fo time on it -and: any Insurance-and any proceeds: of sale or other
realisation thereof and shall include each and every-part ot parts thereal

115 “Development” means a project which is undertaken for any development,.
demolition, construction, refurbisiment. major repair or improvenient of any
Charged Property

116 “Encambrance” means any mortgage, -charge, pledge. lien (save a lien
arising by operation of law in the ordinary course of business), assigniment,
hypothecation, security interest, préferential right or trust arrangement of

other encumbrance, securily: agreament or arrangemert of any kind or any
right confesring a priotity of payment

117 “Environmental Claim” means any notice: or claim from any person
(mcludmg.‘, without Timitation, any regulatory authority or government
agency) alleging any breach; contravention of vielation of any EnvirGhindental
Law by the Company or the existence of any liability arising from any such
breach, contravention or-violation

1.1.8  “Environmental Laws” micans all laws, dit‘&{}?jlﬂl}s tegulations, codes of
practice, guidance notes, circulars (in the case of guidance notes and circulars
having the force of law)y and the like concerning discharges of contaminants,
occupational or public health and salety of the environment

1.1.9 “Environmental Licence” means. any- permit, licence, authorisation, congent
or other apptoval tequired by any. Environmental Law

1.1.10 “Expenses” means all inferest, commission, fees and legal and other costs;
oharges and expenses which any Group Member or any Receiver may charge
or incur in relation to the Cﬁmparay of this Debenture :and the preparation,
figgatiation dnd creation of this Debenture and/or in relation to the Charged
Assets and/or breach of any pmvasmn of, and the: protection, realisation or
enforeement of, this Debenture, in each case on a full indemnity basis

1.LII “Full Title Guarantee” has the meaning ascribed by the: Law of Property
(Miscellaneous Provisions) Act 1994

LLI2 “Groap™ ‘means Santander UK ple (registered number 2294747) and its
Subsidiaries for the time being

1.1.13 “Group Member” means each member of the Group

L.1:14 “Holding Company” means- in relation 16 a company or- corporation, any
other company or cotporation in reéspectof which it isd Submdmry

1.1.15 “Insurance” means all contracts and policies of insurance of whatever nature
in-connection with the Charged Assets which are, from time fo tirue, taken
out by or with the authority or on behalf or for the benefit of the Company or
(to the extent of such interest) in which the Company has an interest

1.1.16 “LPA” means the Law of Pmperty- Act 1923

1.1.17 “Lieas¢” means where any Charged Property is leasehold the lease under
which the Company holds such Charged and any instrument supplemenital to
it or-which is expressed to.be collateral ‘to it or entered into pursuant o orin
accordance with its terms.
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LEIR “Planning Aets” means the Town and Country Planning Act 1990, the
Planning (Listed Buildings and Conservation Amas) Act 1990, the Planning
(Hazardous Substances) Act 1990, the Planning. (Consequential Provisions)
Act 1990 and the Planning and. Gompﬁnsatmn Ak 1991 and all regulations
and-orders made or confirmed under any of them

1119 “Property Agreement” means all present and future: agreemernts, contracts,
options or undertakings for or in relation to the creation of any.esiate, interest
ar right in or. over the Charged Property (mcludm& without limitation, in
relation o any lease, licence, mnancy or right to-occupy whether on a fixed
tert o pe:rmdlc basis).

1.1.26 “Receiver™ means an- adininistiative. réceiver, receiver or receiver and
Tnanager appointed by the Bank over all or any of the: Charged Assets
pursuant fo this Débenture whether alone or Jjointly with any-other person and
includes any substitute’ for ther appointed from time to time

1.1.21 “Regulation”™ includes any statute, subordinate legisiation, rule, official
directive, notice, guideline or-order (whether or not having the force of law)
of any goveinment, government body, agency, department, court, tribunal or
regulatory authority or organisation and (where applicable) of the Evropean
Cornmission or parliament

1.1.22 “Rental Income” means the gross rents, licenece fees and other mionies
receivable now or heréafter at any lime by the Company in respect of or
arising out of any lease of the: Charged Property or any agreement for lease or
otherwise without limifation derived by the Company from: the Charged
Property or otherwise paid to or teceived by the Companiy in respect of the
Charged Property

1.1.23 “Secured Liabilities” means all -monies, obligations and liabilities
whatsoever whether for principal, interest or otherwise which may now or
any time in the future be due, owing or incurred by ‘the Company to the
Growp (or any Group Member) whether present or future, -dctual. or
contingent and whether alone, severally or jointly as principal, guarantor;
surety or otherwise and all the: Company’s other labilities: whatever 10 the
Group (o1 ‘any Group Member) including (without limitation) indebiedness
on account of money advanced, bills of exchange, promissory notes,
obligations with respect {o letters of credit, guarantees and indemmities and in
whatever name ot style and whether on any current or other account, or in
any othér manner whatsoever, together with interest and nmludmg (bui
without. Iamitaimn} all. Expenses and so that interest shall be calculated and
compounded. according to the usual manner of the: relevant Group Member
(as well dfier as before judgement)

1.1.24 “Subsidiary” means a subsidiary- undertaking within the meaning of section
1162 of the Companies Act 2006
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B2 Interpretation

12,1 -Words respectively denoting the singular shall include the plurdl and vice
versda.and one gender mcludes each and all genders and refetencves to persons
include references to. companies or corporations and viee versa

1.22 Clause and sub-clause headings are inserted for convenience only and shall
not affect the interpretation of this Debenture

123  Refetences toany statute include any statutory modification or re-enactment
thereof for the time: being in force and any Regulation made under it

1.24  The terms of the documents under which the Secured Liabilities arise and of
any side letter from either party i this Debenture are incorporated in this
Debenture to the extentrequired for any purported disposition of the Charged
Property contained in this Debentute to be a valid disposition in accordance
with: séction 2(1) of the Law of Property- (Miscellaneous Provigions) Act
1989

1.3 Third Party Rights

13,1 Unless expressly provided to the contrary in this Debenture, a person who'is
Hot & party Has no r1ght under’ the Contracts (Rights of Third Parties) Act
1999 fo enforce or enjoy the benefit-of any term-of this Debenture.

1.32  The consent of any person which is'riot a party is not required 1o rescind o
vary this Debenture of any other agreement entered into- under or in
connection with it,

2, COVENANT TO PAY

The Company will on demand pay of discharge the Secured Liabilities when due
3. CHARGES
3.1 Iixed Charpe

‘The Company with Full Title Guarantee, as a continuing security for the payment-of

all Seciired Liabilities, charges in favour of the Bank (as secuﬂ!y trustee for the

Group- ‘Members)

3.1 by wayof fixed charge by way of legal mortgage, 4ll right, title, éstate and
other interests of the Company in each Charged Property referred 1o i the
Schedule; and

3.12 by way of fixed charge:
3.0.2.1all right, title, estate and other interests of the Company i erich

Charged Property not effectively mortgaged under clause 3.1.1.;
3:1.2.2 the Book Debts;
3:1.2.3 all- present dnid future goodwill and uncatled capital for the-time being
of the Company
3.2 Assignmentﬁ
The Company with Full Title Guarantes, as cotitinying security for the payment of
all Secured Liabilities, charges to the Bank (as security trustee for the Group
15.11:092(Ly (San) 5726
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3.3

Mem&crs} by way-of first priority assignment all of ifs right, title, estate and: other
interests in and to:-

3.2.1 the Rental Income and the benefit o the Campany of all other rightz and
claims to which the Cgmpany 1snow of may in-the fiiture become entitled in
relation to the Chiarged Property: including (but not Hmited ta) all mghts and
claims of the Company:against all persons who niow ate of have been or may
become lessees, sub-lessees, licensees or occupiers of any Charged Property
and all guarantors and sureties for the: obligations of such persons;

3.22  the benefit of all guarantess, warranties and. representations given or made by
and any rights-or remedics against all or any professional advisors now or. at
any time engaged by the Cﬁmpany in relation to any Chargﬁd Property and
the ‘manufacturers, suppliets or installers of all piam machmery fixtures,
fittings and other items now or from tineto time in: the’ buildings erceted or
to be- erected on #ny Charged Property and any other person, firm or
company-now or from time to-time under contract with or under a duty to the
Company and the benefit of all sums recovered in any pmceedlﬂgs against all
orany of such persons; and

323  the benefit of all Property Agreements; of the proceeds of any claim, award
or judgement arising out of any ngaerty Agreement and all sumid paid or
payable to the Company under or in mspect ol any Property Agreement;

provided that nothing in this sub-clause 3.2 shall constitute the Bank as a
mortgagee in possessior

Floating Charee

The Company-with Full Title Guarantes and a5 a e;orxtmumg security for the payment
and discharge of the Secured Liabilities charges in favouir of the Bank (as security
trustee: for the Group Members) by way of ﬂmaimg charge the whole of the
Company’s undmakmg and all other property, assets and rights of the Company-
whatsoever, wherever situate, whether movable, immovable, present or future, whiich
are. for any reason, not validly charged or assigned pursuant to clauses 3.1 and 3.2
above):

CONVERSION OF FLOATING CHARGE

Automatic Crystallisation

Notwithstanding anything expressed or implied in this Débenture, the floating charge
created by clause 3.3 of this Debenture shall (unfess othicrwise dgreed in writing by
‘the Bank) automatically and withouit notice be converted into a fixed ‘charge in

respect-of any Charged Assets subject toiti-

4.1.1  which shall become subject to arn Encumbrance or to a disposition contrary to

the provisions of clause 5 of this Debenture; or

4.1.2  if the Company ceases 1o carty on its: businiess ot substantially the whole of
its busmass or thieatens 10 ¢ease to carry on the same or substantially changes
the nature of its business: or

4.1.3  if any encumbrancer takes possession of, ora feceiver is appointed over, all
or any part of the Charged Assets; or

15.11.092(L) (San) 6/26
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4.1.4

"4\ :§x5

if an order is made for the winding-up of the Company by the court or if an

effective resolution is passed for the creditors” voluntary winding-up. of the
Company; or

if & petition is presented for an administration order to be made in relation to

the Company pursuant to the Insolvency Act 1986

4.2 Crystallisation on demand

The Bank. may at any time by notice in writing t the Company cmweﬂ; the floating
charge referred to in clause 3.3 of this Debenture-into-a-fixed charge-as regards any
of the Charged Assets specified inthe notice::

4.2.1

422

423

4'24

4.2.5

426

437

4.2:8

429

if ‘the Company makes default in the payment when due of the Secured
Liabilities; or

which the Bank shall consider to be in danger of being seized or sold inder
any Torm- of distress; attachment, execution, diligence or other pmccss levied

or threatened or to be otherwise in jeopardy; or

if any distress, execution, sequestration or other process is levied or enforced
upon or-sued out against the: property of the Company for repayment of all or
any of the: Secured Liabilities and is not discharged within seven days of

being levied; or

if the Company is unable to pay its debts within the meaning of Seetion 123
of the Insolvency Act 1986 or any statutory modification or re-enactment
thereof for the time being i in force or certifies that it is unable to pay its debts
as and when they fall due; or

if the Company fails to comply with any of the covenants, conditions or
provisions contdained in this Debenture; or

if any Charged Property or any part thereof'is cnmpulsarziy atquired by or by
order of any local ‘or other -authority and as a result the business of the

'Campany is, in the opinion of the Bank, seériously affaeted or

if an effective resolutios is passed for the members” voluntary winding-up.of
the Company or if a proposal is'made to the Company and its creditors fora

voluntary arrangement pursuait to Section 1 of the Insolvency Act 1986; or

if the: Compatiy suspeinds or threatens to duspend a substantial. part of its
business operations (othcrwme than for the purposes of ‘a reconstryction or
amalgamation on terms previously approved in writing by the Bank) or any
governmental authotity permits 6r procures or threatens to perniit or procure
any reorganisation transfer ‘or expropriation (whether with or without
compensation)of a substantial part of the business or assets of the Company;
or

if in the opinion of the Bank a material adv erse change oceurs in the financial
condition, results of operations or business of the Company

5. RESTRICTIONS ONTHE GOM?ANY

5.1 The Company represents, warrants ‘and undertakes to the Bank (as security trustee
for thie Group Members) that {save with the prior written consent of the Bank) it

15.11.092(L) (San) 7126
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52

54

5.1.1  is and will be the sole beneficial owner with Full Title Guaraniee of all the
Charged Assets free from Encumbrances and will not (excepf for ezharges if.
favour of the Bank created under ot pursuant to this Debenture) create: or
attempt to create or permit to subsist or arise any. Encumbranice or afiy ;raghi
or option on the Charged Assets or any pait thereof

512 will not (save in the hormal course of trading at not less than market value}
sell, convey, assign, lease or tranisfer the Qharged Assels or-any interest
therein or therwise part with, share possession or dispose of any of the
'Charg&d Asséts or assign or-otherwise dispose of any monies payable to the
Company in relation fo the. Chas:ge:d Asséts or agiee 1o do any of the
foregoing;

will'not (in relation to any Charged Property) exercise any of the powersof leasing
-or-agreeing to lease vested in or conferred on the Comipany by common law or by

statute or accept the surrender of any lease; underfease or tenancy oi release or vary
any -of the terms of any such lease, underlesse of tenancy- or exercise any power to

determine orextend the same oragree to'do any of the foregoing;

will not part with-or share possession of all or any part of the Charged Assets ot part
with ot sharé possession or occupation of any ﬁharged Property or any part of it or
grant any tepancy or licehce to occupy any Charged Property or agree to do any of

the foregoing; and.

will ‘not deal with the Book Debts in any other way ntherws& than. in accordance

-Wlth ¢lauses 7.17.1 and 7.17.2 of this Debenture

CONTINUANCE OF SECURITY

The security constituled by this Debenture will be cantznumg and will extend to the
ultimate balance of the Secured Liabilities regardless-of any intermediate payment or
discharge in whole or in part

Breaking of accounis

62.1 If for any reason the security constituted by this Debenture ceases-to be-a
c{mimumg Security,. the Bank may open a new account with or confinye any
existing- account with the Company and the habxhaty of ‘the Cempany in
respect of the Secured LiabllﬂlES will remain regardless of any paymm%a in
or-outof any such accournt

6.2.2 If the Bank or any Group Member receives or is deenied to be affected by

notice, whether actual or constructive, of any subsequent charge or other
interest affecting any part of the Charg@d Assets dand/or'the proceeds of sale
of them, the Bank or relevant Group Member may open a-new account or
accounts in the name of the Company. If the Bank or relevant (}mup
Meniber does not- open anew account it will revertheless be treated as if it
had done so at the time when ‘it received or was deemed to have received
notice and as from that time all payments made to the Bank &1 to-any other
Group Member will be credited or be treated as having been credited to the
new account and will #ot operate o reduce the amount for which this

15.11.092(L) (San) 8/26
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Debenture: is Sf.:curﬁy Any Group Member may tely on this: clause 6.2.2
subject to-the provisions of the Contracts {Rights of Third Parties) Act 1999,

6.3 lmmediate Recourse

The Company waives any mght it may have of first requiting any Group Member to
proceed against or enforce any other rights or security or-claim payment from any
other person before enforcing the security constituted by this Debenture. Any Group
Member may rely on this clause 6.3 subject'to the provisions of the Contracts {Rights
-of Third Parties) Act 1999.

6.4 Additional Security

The secwity constituted by this Debenture is in addition to and. is not-in any way
p’l‘Q}HdiCEd by any other mortgages, charges, securities, liens, rémedies ot guaranteeé
‘whatsoever - whwh may now or alt any time su&sequenﬂy be held by any Group
Meniber for and in. réspect of the Seciired Liabilities

7. COVENANTS BY THE COMPANY

The Company covenants with the Bank (as security trustee for the Group Memibers)
at all times during the continuance of this sécurity:

7.1 Repair
Tokeep the Charged Property and other tangible Charged Assets in good and
substantial repair and condition and adequately and properly decorated and
[maintained in good working order and condition (save whete any Charged
Property is ‘awaiting or is in the cowse of Development) and replace the
fixtures and fittings about the Char ged Property when they become obsolete,
worn out or destroved

7.2 Paymentof outgoings

To pay or procure the payment of, when due, all present and future rents;
rates; taxes, levies, assessments; impositions and other outgoings whatsoever
(whether governmental, mummpai or otherwise) which may be imposed upon
‘or payable in regpect of the Charged Assets as and ‘when the same shall
become payable (and, if required, to produce the receipts for such payments
to the Bank on demand) and fo- méemmfy each Group Membér (and s a
separate covenant any-Receiver appointed by any of them) from and agamst
the same

7.3 Bank's right of inspection

To permit the Bank, or any ‘persot appointed by it, to enter upon all
buildings, érections or structures forming part of the Chaxg@d Property
(without prejudice to the powers conferred by this Debenture and without
b@cﬂmlng a morigagee in possession) for any reasonable purpose and ‘to
review the state and condition of the same

74 Nottoalter buildings

Not-without the, previous consent in writing of the Bank nor otherwise than in
accordance with plans, elevations and specifications previously submitted 1o
and specifically approved. by the Rank in writitig, to pull dows or remove all
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1.3

16

orany part-of the buildings formitg part of the Charged Property or to make
any allerations to any buildings, erections or structures, fixed plant or
nwf;ﬁmaﬁ;& fixtires and- fittings for the time being. i’ﬂrmmg part of -the
Charged Pmpmty or pul up O erect any new buildings.

Thatno Dwdepmwt will be carried out or permitted to be carried out to any
‘Charged Property by the {,Gmpany withiout the Bank’s prior written conisent,

The Compeny shall not without consent as aforesaid (except for the purpose
of renewal or feplacement by a fixture or fitting of equal or greater value)

sever or rerfiove any Nxtures and fittings comprised in the Charged Propetty
nor (save for the purpose of any necessary repairs)y remove any of the plant-or

machinery thereon

Insurance

7.6:1 To maintain Insurances (and, in the casé of the Charged Property, to
progure {wlmrﬁ applicable) the maintenance of Insurances by ownirs
of superior interests in angy Charged Property) in relation o any of the
Charged Assets which are of an insurable nature with reputable
uniderwriters' of insurance eﬁmpameﬁ approved. by the Bank against
the risks and fo the extent which is usual for persons carrving on a
busitiess of the type carried on by it or which a prudent owner would
'-nammliy insure against and any other risks Which the Bank from fime
to time requires. The sum- insured must not be Jess than their
replacerent value which, in the case of the Charged Property, shall
mean . the total cost of dwmlmhmg {mciudmg site ¢learance) and
_enm‘eiy rebuilding, ieinstating or replacing the Charged Property in
the ‘event. of it being completely destmy&d fogether with architects’,
engineers’, swwym and other experts’ fees-and value added tax on
such fees whichis imecoverable by the Company) and (in the vase of
leasehold Charged Property) with loss of rent for not less than 3 vears

762 To procure that any monies received or réceivable under any

Insurance will be held by the Company it {rust for the Bank and will
be applied in repaiving; r&plmm&,, restoring of teinstating the f;"harged.
Assets destroved or damaged or in the manner the Bank requives of, if
the Bank so directs and the terms of the relevant Insurances perm:t in
or towards satisfaction of the Secured Liabilities

7.6.3 To procure that in respect to.any Insurances in respect of the Charged

Assets a note of the Bank’s interest is endorsed on that Insurance or,-
if the Bank so requires, that such Insurance is effected.in the joint.
names of the Company and the Bank

7.64 I reasonably obtainable, to procure that the relevant insusers of the

-Chargm:i Agsets isaue in favour of the Bank a feiter confi irming that
‘the relevant p&%zw will not be vitiated o1 terminited ifi any manner
without 14 days prior notice 1o the Bank
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reiatmg to ﬂm Charged Assets whwh may makc void or vmdabm any
Insurance in connection with it

7.6.6  Promptly tu pay-all premiums and do all things necessary to keep the
Insurance in force and, ondemand by the Bank, produce to the Bank
the policy, certificate or cover fiote zetatmg to any Insurance and the
receipt for the payment of each premium

77 Use ofthe -Gharged”l”mmttv

7.7.1  To.use the Charged Property only {or the. permitted use under or by
virtue of ‘any apphcabla authorisation, consent, approval, licence or
planmng permission and notto make:any apphcatmn for planning
permission-or implement any piannmg permission without the consent.
of the Bank

7:7.2 To comply in all respects with the Planning Acts and all licences
consents,. permissions. or conditions granted ot imposed thereunder
and not to enter into, or agree to enler into, any agreement under
section 106 of the Town and Country Planning Act 1990 or section 33
of ‘the. Local Government (Miscellaneous mesu}ns) Act 1982 or
section 38 of the Highways Act 1980 or-any similar Act without the
prior-written consent of the Bank

7.8 Regulations
To duly and punctually perform and observe all its obligitions in connection
with the Charged Assets under any present or future Regulations

7Y _Net;ce:s
To:

7.9.1 noﬂ:nfy the Bank: (within 7 days of receipt by the Company) of any
apphcatmn Tequirement, order or notice served or given by dny
person with respect to- any of the Charged Assets;

7.9.2  prioduce the original ora copy to the Bank within 7.days of demand;

7.9.5  inforni thie Bank of the steps taken or proposed to be taken to comply
with' any ‘such tequirément and take such steps in réspect thereof as
the Bank may require; and

7.94 on request, to-produce to or provide for the Bank such documents or
information relating to the Charged Assets as- the Bank shall require

710 Compliance with terms of contracts. convevances etc

To observe and perform the terms of all conveyances; contracts, grants,
assigriments, agreements and othér deeds and documents from time to time
affecting the Charged Assets and binding on the Compuany

711 Environmental matters

7.11.1 To niaintain all relevant Environmental Licences required by its
ownership, use or occupation of the Charged Property and for the
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conduct of its business and to comply with all terms and conditions
'mlatmg thereto and with all other applicable Environmental Laws and
not to knowingly «do or perniit:any act or omission whereby such
Environmiental Licence wouild be liable 1o be varied or revoked;

7.112 Promptly upon receipt of the same to notify the Bank of any
Environmental Clatm;

7113 To keep each Groip Meniber (and every Receiver, attorney, manager,
agent and other person duly appointed by die Bank hereunder) fully
and effectually indemnified from and against all. liabilities, losses
(including consequential, !msses) ¢osts; charges and expenses caused
whelly.or partly,: directly or indirectly by:

(a) the creation, imposition, recording or registration of any
mortgage, charge, -encumbrance or securily interest over the
Charged Property securing the reimbursenient to of recovery by
any third party of any costs, expenses or other sums incurred in
conseqience of -a breach, contravention ot violation of any
Environmental Law or the release, dlscharge or egniission of any
harpiful or hazardous material and the redemption, removal,
vacation or discharge of any such mortgage, charge, encumbrance
or other security interest;

(b) the making of any Environmental Claim against any Group
Member and/ot any Receiver or other such persons or the
Company in respect of the Charged. Property and/or any business
-Opérations or activities thereon;

(c) any liability or potential hability upon any Group Member and/or
any Receiver of atiy such persons to ‘remedy, clean up or make
good any breach, contravention ot violation of any Environmental
Law by the Ca:mpany or any harm, actual or potential, to the
environment caused directly ér indirectly by the release, emisgion
ot dischatge of any harmful or hazardous material fmm, i orto
the-Charged Pioperty; and/or

{d) by reason of any breach of ¢lause 6.11.1 above.

712 Indemnity

To keep the: Bank {and ény Recciver appointed by the Bank) fully and
effectively indemnified. from and agamst z—ail actmns pmaeedmgs costs

charges, claims, demands, expenses and liabiliti _
and -any other taxes and/or legal and other pmitassumal fees) whatsoe:ver it
respect. of any breach or non-observance of non-performance of any
covenants, obligations, warranties or undertakings on the part of the
Company contained in this Debenture or the making good of any such bieach
ornon-observance or non-performance and in respect of atiy sum or sums-
demanded to pay on deniand interest as calenlated and compounded in.
accordance with the usual practice of the Bank from time to time (as well
after as before judgerent)
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713  Leases

Where any Charged Property is lcasehold or subject o any: lease, Propesty
Agréement ortenancy {referred to below as the “eccupational lease™);
7.43.1 to observe and perform all covenants and conditions contained in the

Lease {o be performed and observed by the lessee and contained in
any.occupationial lease to be-observed by the lessor;

7.13.2 to enforcé the due observance and performance of all obligations of
all other parties to ﬁw: Lease and any occupationdl lease;

7.13.3 not to W&W& reléase or vary any of the terms of the Lease or any
-occuya‘tmnal lease, or. to accept any suirender of any mmpmmmi
lease or exercise any power to defermine or extend the same or grant
any consent or licence or: ﬁ:{m{;iaﬁa any tent review undér the same
withioiit, in each case, the-consent of the Eank

7.13.4 i the Company shall receive any notice served under section 146 of

the LPA of any proceedings shall be commenced for forfeiture of the

Lease or any superior lease or ‘the landlofd o any superior landlord

shall mtampt to re-enter under the provisions of the Lease or any

superior lease; to give immediate notice of stch event inwriting to the

Bank- and at the request of the Bank and at the expense of the

Company take such steps as the Bank may in its absolute discretion
reguire; and '

7.13.5 not {o serve any nolice on any formes tenant under any occupdtional

Tease tmder section 3?(2) of the Landlord and Tenant ({Eavenams) Act

1995 or o any guarantor of - zmy gueh fornier tenant under section

17(3)of: that Act without the prior consent of the Bank

7.14  Not fo prejudice value of the Charged Asséts

Not to do or cause or permit to be donie atything which miy in the opinion of
the Bank in any way depreciate, jaﬁyamime or otherwise prejudice the value
fo the Group of the while or any part'of the Charged Assels

745 Value Added Tax
‘Not without the pricr written consent of the Bank to make any election
'pummﬁf to @awgm@i] 2 i}f‘ Saheduié i'ﬁ m thc Valw’f: A{iﬁi@d"ﬁ‘ax' Aﬂ_% 1994 in

7.16 lﬂﬁ .{}szzt-g.f_éﬁcummts and tifle éeedx

1If the Bank so requires, to deposit-with the Bank all deeds and doctimients of
title and all local land charges and land registry- search certificates, planning
cmsﬁnia and the like relating 1o the Charged Propeity; and the insurance
policies relating thereto and all documents relating to the Charged Assets as
the Bank may {rom time (0 lime require. The Company shall promptly: notify
the: Bank when acquiring any Char ged Praperty afer the date of -this
'_-Dehamum

707 Biodk Debis:
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7174 To collect and realise-all Book Debits charged under this Debenture in
the ordinary course of ‘its business ‘and pay into the Company’s
account with. the Bank all proceeds of such collection and realisation
which it may receive in réspect of 't‘imae Hook Debis immediately
upon receipt and pending such payment hold such monies on trist Tor
the Group.

7.17.2 Not to reledse, éxchange, compound, set-off or dedl with all or any of
the Book Debts otherwise than by getting in and mahsmg the samein
the drdinary and proper course of ity mﬁdmg business (and for this
purpose the realisation of debls by means of block discounting
factoring or the like shall not be reparded as i:lnz':almg i the ordinacy
and pmpm‘ coursé of its trading busingss)

718

7.18.1 To conduct azici carry on its business in a proper and efficient manner
and keep or cause fo be Kept proper books of account relating to such.
business and not make any material alteration in the patare of such-
business which would constitute a change from that: cartied on at the
date of this Debeniture and, if the Bank so mquirﬁs togive fo the
Bank evidence sufficient fo satisfy it that the provisions of this sub-
clause have been complied with,

7182 To devote itsell aetively to the conduct of the Company’s business
and promote fo the best of its power its success and development dnd
ot without the ¢ongent of the Bank to permitor suffer to be done any
act or tiﬁmg by which the business or its gaadwﬂ? of ity ¢apital assels
o1 effects or any part of it may be (except in the ordinary course of
business) prejudicially affected.

7.19  Informuton
7.19.1 To furnish fo the Bank forthwith on demand by the Bank such
information and supply suchi documents or- papers relating to the
i?hargeﬂi Assets from time to time as the Bank may in its discretion
réquite.

7.192 To ismw;ia the Bark with all financial and other information witl
tespect to the assels, liabilities and affairs of the Company and its
subsidiaries and agsociated companies (if‘ any) as the PBank may from
tirde to time: require..

7.20  Obligations

To obsérve and perform all covenants, burdens, stipulations, requirements.
and obligations from. time 1o time affecting the Charged Assets and/or the
use, ownership, occupation, possession, operation, repair; maintenance ard
other enjoyment of the Charged Assets (whether imposed by statute, contract,

lease, licence, grant or otherwise), carry out all registrations or renewals and
generally do all other acts and things (including the taking of legal
proceedings) necessary or desirable fo maintain, defend or preserve its right;
title and interest to and in the Charged Assets.
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POWER TO REMEDY

If the Company shall fail to-ensure that the Charged Property is kept in tepdir and the
Charged Assets insured pursuant to it obligations contained in clauses 7.1 and 7.6 of
this Debenture, the Bank may enter upon the. Chargad Property (without thﬁf&by'
bcmg liable as a motigaged in possession) and repair the Charged Property or insure
the Charged Assels (as the case may be) or take such other steps as it considers
appropriate fo pwmma the performance of such obligations or otherwise remedy such
failure and any monies expended by the Bank for such purpose.or purposes shall be

reimbrsed by the Company on demand and, until so reimbursed, shall carry interest
‘a8 calenlated and- compounded in accordance with the usual practice of the Bank

10.

It

from time to time (as well after as before judgement).

:WHEN SECURITY BECOMES ENFORCEABLE

The Secured Liabilities shail be immediately: payable on déemand at any ‘time and
failing due payment of any of the Secured Liabilities or in the event of any breaeh of
any provision -of this Debentire by the. Company or in the event that the ﬂaatmg
charge created by clause 3.3 shall crystallise and be coniverted into a fixed charge,

this security shall become immediately enforceable and the power of sale and other
powers.conferred by section 101 of the LPA will be immediately exercisable without
the restrictions- contained in the LPA as to the -giving of notice or otherwise with.
respect to the whole or- any part of the Charged Assets. After the security constituted

by this Debenture has becomie enforceable; the Bank may {in its absolute discretion)

enforce all or any part of the security in- any manner it sees fit.
ENFORCEMENT OF SECURITY
10.1  Secured Liabilities deemed due

For the purposes of all powets implied by statute, the Secured Liabilities will
be deemed 1o have become due and payable on the date of this Debentiire and
sections 93,103 and 109(8} (in 50 far as if may impose any order of pr;nm}r
in the appiicatmn of. money by 4 Recewer} of the LPA shall not apply.

10:2 Extension of powers of leasing.

The statutory powers of leasinig conferved on the Bank will be extended soas
o authorise the Bank to lease, make agreements for leases, aceept sur.aunders
of leases and grant options {with or without a premium) as. the Bank may
think fit-and without the need to comply with any of thé provisions of
sectionis 99 and 100 of the LPA.

103 Charied Property in jeapardy

Ifat any time it shall appear to the Bank that any part of the Charged Assets
shall be in danger of seizure, distress or other legal process, or that the
Bank’s security thereover shall for any other réason be'in }eupardy, the Bank
shall be entitled without notice to the Company to. take possession of and
hold the same or o appoint a Receiver theréof. The provisions of clause 11
(Appointment and Powers of Receiver) below shall govern the .appointmert,
removal and powers of a Receiver under this clause as'if he werc 4 Receiver
appoihted underthat ¢clause.

APPOINTMENT AND POWERS OF RECEIVER/ADMINISTRATOR

15.11.092(L) (San) 15/26
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L1 Appointment of Receiver

At any time:after this- security becomes-enforceable, or if the Company. so
requests, the Bank may without notice: ‘appoint’ under seal or in’ writing under
‘the hand of a duly appmnted employee or officer any one ormore persons to
be a Receiver of all ot any part-of the Charge@ Assets in every respeet as if
the Bank had become entitled under the LPA to. exercise the powerof - sale
conferred by it-

11.2  Powers af R‘»ﬁ:cew&r

Every Receiver appointed under sub-clause 11.1 (Appointment of Receiver)
will have and be entitled 1o exercise all of the powers {hotwithstanding any
winding-p, -administration, voluntary arrangement or dissolution of the
Company):
11.2.1 of the Bank under this Debenturé:.
11.2.2 conferred on-a lender or réceiver by the LPA:
11.2.3 set out in schedule 1 of the Insolvency Act 1986 asif the word
“company™ in that $chedule read “Company™ and
11.2.4 setout below:
(i) Take possession: to take posséssion of, get in and collect all or
any part.of the Charged Assets;
(i)  Carry on business: to-carry on, ‘manage, develop, reconstruet,

amalgamate or dwersafy the business of the Company or any
part thergof, oriconcur in so doing, as he thinks fit;

{iii) Protection of Assets: to do all acts-which the Campany might

' do inthe ordinary conduct of ity busmess for the protection or
improvement of the Charged. Assets and to make and effect all
‘repairs and improvements to ‘the Charged Property, to
commence. and/or. complete any buﬁdmg operations on the
Charged Property. to acquire property and {o.apply for and
maintain. any planning  permissions, ‘building . regulation
approvals and -any other authorisations, consent, approval,
licerice; exemption, fi lmg or tégistration in éach case as he (in
his absolute discretion) thinks fit;:

{(iv)  Borrow money: to raise and botrow money either unsecured
or, with the consent of the Bank, secured on the Charged
Assets: either in priority to the: security constituted by this
Debenture or otherwise and generaliy on such terms and
conditions as he miay think fit-and no person lending money to
him will be concerned to enquire as to the piopriety or purpose
of the exercise of this power or to-se¢ to the application of any
money raised or %)orrowed

(v}  Sell Assets: tosell, exchange, convert info money and réalise
all ot any pait of l:he Charged Assets (either by pubhc auction
or private contract 61 atherwise) and generally i the manner
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{vi)

(vii)

(viil)

(ix)

(x)

(xi)

(s

(iv)

(%)
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and on terms he thinks proper. He may do any of these things
for a consideration consisting of cash, debentures or other
obligations, shates, stock or other valuable consideration and
any consideration may be payable in a himp sum or by
instalments spread over any period he thinks fit. Fixiures may
be severed and- sold separately from the properiy containing

thern without the consent of the ‘Eia::rm;:::sl.ny~

Leases: to let the Charged Property for any tenn and.at any
rent (with or without a premium) and to vary or accept a
surrender of any ledse or tenaney on any-terms he thinks fit

(including the payment-of money. on.a smrendm) and to- gram-
vary or terninate any licence;

Management: to provide such facilitics and services for

tenants or other persons as he miay think appropriate generally

to manage the Charged. Assets;

Compromise: to settle, adjust, refer to arbitration, compromise

and arrange any claims, dccounts, dlsputcsﬂ questions. and
demands with or by any person who is or claims to be a

creditor of the Company orrelating in any way to the Charged
Assets;

Vary Agreements: to perform, repudiate; rescind or vary any
contract or agreement in relation to the Charged Asseis and, in
parficular, for or in any way fto any development,
improvement; reconstructionor repair of the Charged Property

Calls: to make calls conditionally or unmndmnnaﬁy on the

members of the Company in. Tespect: of uncalled capital

Subgsidiaries: to promote the formation of a subsidi'aiy'
company ot companies of the Company so that such
subsidiary may purchase, fease, licence or otherwise acquire
the Charged Assets or any part thereof

Legal actions: to bring, prosecute, enforce, defend and
abandon any actions, suits, arbitrations, awards and other
proceedings in relation to the Charged Assets as he thinks fi L

- Receipts: to give valid receipts for all money and execute all
assurarices and things which may be proper or desirable for
reahsmg the Charged Assets:

Insurance; to effect such ingurances as he shall in his absolute
discretion think fit;

Emglﬁxeﬁﬁ to appoiit and dlscharga managers, officers,
agents, accountants and other professional advisors, servants,
workmen and others on any terms he thinks proper and fto
discharge any such persons appointed by the Company and to
engage his:own firm in the conduct of the receivership; and

17/26



{xvi) General Powers: to do.any other acts and things he considers
desirable. or necéssary for realising the Charged Assets or
incidental or conducive t6 any of the matiers, powers or
authorities conferred on a Receiver under or by virtue of this
Debenture; to exeicisé in re:latmn 0 the Charged Assels any
powers, authorities and things as he would be {:apabie of
exercisiig if he were (he -absolute beneficial owner of it
(including making Value Added Tax elections or
regisirations); and to use the name of the Company for all or
-any of such purposes

113 Rﬁﬁmvai"aﬂd-RemLarler-atiﬁn

The Bank may, from time to fime, by writing under the hand of a duly
'appomteci emplc:;yee or offfcer (:aub gt to any requirement for an
order of the court'in the case of an administrative receiver) remove
any Receiver appomted by it and may, ‘whenever it deems it
expedient, appoint a new Reeciver in the place of any Receiver and.
may, from time to fime, fix the remuneration of any Receiver
-ap;:)om'ied by it.  Such remuneration shall not be limited to the
maximum provided by section 109(6) of the LPA

114 Lender mav Exercise

To the fullest extent permitted by law,. all or any of the powers,
authorities and discretions conferred by th:qs Decbenture on a Rwewer_
may be exercised by the Bank after the security created by this
Debeéntire becomeés. enforceable, whether.ornot it appoinis.a Receiver

115 Appointment of Administrator:

At any timie after this security-becomes enforceable the Bank may
appoint an adminigtrator of the Company and paragraph 14 of
Schedule B1 of the Insolvency Act 1986 shall apply to this Debenture

12, LIABILITY OF THE BANK AND THE RECEIVER
121 N

Neither the Bank nor any Receiver appomted under this Debenture will be
liable ‘to account as mortgagee in possession i respect of all or any of the
-Chargad Assets or be liable for any loss:on realisation or for any default or
omission for which a- mottgagee in possession might be Tliable unless such
loss shall be caused by his orits own actual fraud

12,2 Comvpany’s agent

Every Receiver appointed under this Debenture will be deenied to be:
12.2.1 the.agent of the Company for-all purposes; and

12.2.2 in the same. position as a receiver duly appointed by a mortgagee
tundei the TLPA
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13.

14.

15,

16.

123 Company liable

The Company alone, and not the Bank, shall be responsible for the
Receiver’s-fees, contracts, engagements, acts, @mmsmns defaulis and losses
and for liabilities incurred by him

124 Lmmumities

The Bank and every Receiver appointed under this Debenture-will be entitled
to-all the rights, powers, privileges and immiunities confeired on mottgagees
and duly appoinfed receivers. by the LPA

PROTECTION.OF THIRD PARTIES
No purchaser, mortgagee or other person dealing with the Bank or the Receiver
appointed tndeér this Debenture of ifs or his agents will be concerned:

13.1 to enquire whether:

13.1.2- any power which the Receiver is purporting to- exercise has become
exercisable; or
13.1.3 any of the Secured Liabilities remain due; or
13.2 1o see theapplication of any mionies paid fo the Bank orto the Receiver
APPLICATION OF PROCEEDS
Any money received by the Bank or the Receiver pursuarit to, under or by virtue of
this Deberiture shall be applied:

14.1  first, in satisfaction of all Expenses and of the remuneration of the Receiver:

4.2 secondly, in‘or towards satisfaction of the Secured Liabilities in such order as
ihe Group Members may from time to time conclusively agree; and

14.3  thirdly, in payment of the surplus {if any) to the person or persons entitled to-
it ) -

EXPENSES

All'Expenses incurred and all payments made by the Bank or any Receiver appointed

under this Debenture. in ‘the lawlul exercisé of the powers conferred by this
Debenture (whether or not-occasioned by any act, neglect or default of the € ampany)
will be payable on demand on the basis of a full indemnity and will carry interest

{both before and after judgement) calculated aiid compounded on the full amount

owing up to the'date of pavment according to the usual manner of the Bank
SET-OFF

The Bank or a Group Member may set off any matured obligation due from the
Company against any rmatursd obligation owed by the Bank ot that Group Member

to the Company; regardless of the place of payment, booking brarich or cusrency of
éither obligation. If the obligationg are. in different currencies, the Bank or that
Group Member may convert either. obligation at a market rate {af exchange in ifs
usual course of business for the purposes of the set off, Aray Group Member-may
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17.

18,

19.

20.

21.

rely on this elause 16 subject to the provisions of the Contracts (Rights of Third
Parties) Act 1999, '

SUSPENSE ACCOUNT

All monies received, recovered or realised by the Bank or the Receiver under or
pursuant fo this Debenture may, at the discretion of the Bank, be credited to any

suspense or impersonal account and may be held in such account for so long as the
Bank shall think fit (with interest accruing thereon at such rate as'the Bank considers
fit) pending their application at such time or umes as the Bank may degide in or

towards satisfaction of the Secured Liahilites
. INDEMNITY

The Bank and every Recelver, and:any attérney, manager, agent or other person,

appointed under this Debenture will be entitled to be indemnified out of the {lharged-

Assets in respect of all liabilities and expensés incurred by theny in the execution or
purported execution of any of the powers, authorities or discretions vested in them
under this Debentiire and against all actions, proceedings. costs, claims and demands
i respect of any matter or thing done or omitted inany way mlatmg to the Charged
Assets and the Bank and any Recciver may retain and pay all sums in respect of the
sanie out of any money received under the powers conferred by this Debenture
DELEGATION

The Bank may, from time to fime, delegate by power of atiorney or-in any other
manner all or any of the powers, authorities and discretions which are Tor the time
being exercisable by it under this Debenture in relation to the security granted by this
Debenture to- ainy person.  Any delegation may be made Subject to such fering
{including power to sub-delegate) and regulations -as the Bank may think-fit. The
Bank will not be in any way' liable or responsxbie to the Comipany for any loss or
damage atising from any act, default, omission or misconduct on the part of any’
delegate or sub-delegite

REDEMPTION OF PRIOR MORTCAGES

The Bank may at any time after the security constituted by this Debenture: has
beconie enforceable, redeem any Encumbrance. or procure the transfer of any
Encumbrance fo itself and may settle and pass the accounts of the person entitled to
such Encumbrance. All principal money, -interest, costs, charges and expenses of
and ‘incidental to any tedemption and transfer will be paid by the Company 1o the
Bank on demand: Any account so seitled and passed will be conclusive and binding
o the Company ‘except for.obvious error

POWER OF ATTORNEY: FURTHER ASSURANCE

21.1  Appointment

The Company, by way of security, irrevocably appoints the Bank and any

Receiver, de”iegate ot stb- -delegate appointed under this Debenture {0 be its

attorney acting _gomi_ly and severally. The attorney may. in the rigme and on

behalfof the Company or otherwise:

21.1:1 execute and do any assurances, acts and things which the Company.
ought to do under the provisions of this ‘Debenture and which the
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212

Bank may require for pufactmg its title to or for vesting the Charged
Assets both present and future in the Bank or its noniinees or:in any.
purchaser;

21.1.2 make demand bnor give riotice of fecgipt 1o-any pérson owing money
to the: Campany

thm Dsﬁ%ﬁmum or ’by statute on tha atﬁmna}f in whatever capamtyq and

21.1.4 seal, deliver and otherwise perfect any deed, assurance, ‘agreement,
ihstriment or act which it or he déems proper:

Ratification

“The Company ratifies and confirms and agrees to-ratify and confirm anything
-an-attoriey appointed undet clause 21.1 (Appointment) does or purports to do
in the exercise or purperled exercise of any of the powers, ‘authorities and

213

discretions referted to in clause 21.1 {(Appointiicnt)

Further agsurance

The. Company- will ‘promptly at the request of the Bank and at its. own.

‘expense execute and do all'such agsurances, acts and things ag the Bank may

reasonably require. for p&rfectmg or protecting the security intended to be

'-crea‘éed hy thzs Debenﬂire or far f’acx!ﬁaimg the n,ahsdtwra Qf the Charged

'the Bank or any Rcceiver or any ciciegaie or sub- delegaﬁe To thxs intent, the

22, CERTIFICATES AND DETERMINATIONS

Company will in- ‘particular execute all transfers, conveyances, assignments-
and assurances of the Charged. Assets whether to the Bank or 1o its nominees
and give all niotices, orders and diréctions and :make all repistrations which.
the Bank may reasonably think expedient. The Company’s obligations under
this clause shall be in-addition to and not in substitution for the covenants for
further assurance deemed to be included herein by virtue of section 2(1)(b)of
the Law of Property (Miscellaneous: mesmns) Act 1994

Any certification or determination by the Bank or-a Group Membet as to the amount
-of the Secured Liabilities (or any part.of them) or any rate or other amount is, in the
absence of obvicus: error, conclusive evidence of the matter to which 1t relates and
-shall be binding on the - Cmmpany

23.1

23.2

BANK?,

'S RIGHTS, ETC CUMULATIVE, WAIVERS AND INDULGENCE

No delay or omission on the part of the Bank or any Group Member in
exercising any right, power, privilege or remedy under this Debenture or
otherwise in respect of the Secured Liabilities shall impair or preclude any
further exercise of such right, power; privilege or remedy or the exercise of
any: other fi ight, power, privilege or remedy

The Bank’s rights under this Debenture are cumulative and not exclusive of
any rights provided by law and miay be exercised from time fo time as oftefy
as the Bank deems expedient;
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233 Any waiver by the Bank of any terms of this Debenture or any consent or
approval given by the Bank under it shall only be effective if given in wrxtmg
and then smly for the purpose and upon the terms and conditions, if any,. on
which it is given

234  The Bank or-a Group Member may give time or other mdulganc& or make
any other arrangement, variation or release with any person in respect of the
Secuted Liabilities or any ‘other security or guarantee for the Secured
Liabilities without derogating from the Company’s liabilities or the Bank’s
rights under this Debenture

235 Any Group Member may rely-on this clause 23 subject to the provisions of
the Contracts (Rights'of Third. Parties) Act 1999,

24, SEVERABILITY
If a pmwsxan of thzs E}ebﬂﬂture is or' b@cmmes ﬂlegal mvaiid or umnfoaceah]e 1hat

Debcntum
25, ASSIGNMENT
25,1 The Bank or any Group Member may at any time assign-or otherwise transfer
-all or any part of its rights and obligations under this Debenture or any
security created by it,

25,2 'The Bank and each Group Member may disclose to any peisoi:
2521 to (or through) whom it assigns or transfers (or miay potentially assign
or transfer) all or any of:
25.2.1.1 thie Secured Liabilities; and/or
25.2:1:2 its rights and obligations-under this Debenture;
25:2.2 with (or through) 'whio‘frs. i’f-gi‘stérscinta (or may 'ﬁﬁteﬂ’iiaﬁy-eﬁie‘rgiﬁ?é)
‘any sub-participation in relation to, or any other transaction under

which payments are to be made by reference fo, the Secured
Liabilities or the Company:

2523 to whom, and to the extent that, mformation is requiréd to be
disclosed by any applicable law or regulation; or

25.2.4 who is its Affiliate,
any information about the Company and this Debenture as the Bank or that
Group Menbeér shall -ctmsi'{iﬁ-r-appm‘priate

253 The Company may not assign any:of its rights or transfer any of its rights or
abligations under this Debenture.

25:4. Any - Group Member may rely on this ¢lause 25 subject to the provisions of
the Contracts (Rights of Third Partteg) Aet 1999, '

26.  GOVERNING LAW AND JURISDICTION

This Debenture (and- any non-conttactual obligations arising out of or'in cannection
with it} will be governed by and: construed in actordance with English law and the
pames hereto irrevocably submit to the jurisdiction of the English Courls:
15.11,092(L) {San) 22/26
11/0410

Eeesr! Uhkinown decaieny e party nnime,




27.

28,

29,

‘proprietor for the time being of the charge dated .
UK ple referred to in the char ges register.

DEMANDS

2’? I Anynotice, detnand or other commiunication undet or in coninection with this
Debenture shall be in writing and shall be deemed to be. Sﬁfﬁammly given if
detivered personally or sent by first class pre-paid post or facsimile
tranismission (whete given by the Bank) to the address of the C@mpany last
known to the Bank or as notified by the C,ompany to the Bank in writing for
such purpose and (where given by the Company) to the address of the Bank
“which: appears on’ page: 2 of this Debenture or to such address as the Bank
may notify in writing for such purpose to the Company

272 Any noticg, demand or other communication shall be desmed to have been

received by the receiving party 24 hours afier posting (where sent by first
class pre-paid post), immediately upon dehvary where delivered personallyy

and. immediately on sending (where sent by facsimile trafgmission and

received. by the other party but provided thatiitis legible and complete)
DECLARATION

If the Company is either a company registered. under the. Companies Acts or an
industrial and provident society registered under the Industrial and Provident

Soczetxas Agts, the Company hereby certifies that this Debenture does not contravene-

any. provisions:of its memorandum and articles of association or its rules (as’ the case
may be} or other documenfs governing -or comprising the constitution or
incorporation of any company or indusirial and piovident society comprised in'the
Company

THE LAND REGISTRY

If the title to any Charged Property is or is to be registered at the Land R&glstry and.
in réspect of any other registered title against which a fixed charge credted by this

Debenture may be registered; the Company applies to the Chief Land Registrar for 4

resiriction to be entered on the register of the Cempany s title relating to such.

Charged Property that no-disposition of the registered estate by the: propristor(s) of

the registered estate is to be registered without 2[ f&r"
/

IN WITNESS whereof this Debenture has been duly: executed and unconditionally delivered

as a-deed by the Company on the date first above written and lias been: signed on: behalf of”

the Bank on that date

15,11.092(L) (San) 23/26
11/0410 |

Eirvd! ThiRimwd decdment prc ey damo,

ten consent signed by the
L%.... in favour of Santander-



THE SCHEDULE

Froperty Litle Number

All that frechold/leasehold property known as.

or comprised in the following documents :

Date Parties Document

15.11.092(L) (San) 24126
11/0410 |
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Executed as a deed by

MW BRANDS LIMITED

acting by two directors

Director Company Number: 09061223

.. Director

| Lherehy certify that the execution of this Debenture, which will secure all liabilities, present |
and future, of the Comipany to Santander UK ple and its subsidiaries for the time being or
any ot “%hcm wags approved by & resolution of the

gl
Naemhe: LA15 -

Board of Directors of the Company propetly passed on (date) #17

A j person author ;sed to acifﬁr that pur posé |

15.11.092(Ly (San)
11/0410
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NOTE - NOT TO BE USED FOR (LAND) REGISTERED CHARGES

RELEASE

The Bank HEREBY ACKNOWLEDGES that the Group Members have received all menies

intended:to be secured by the within-written Debenture and HEREBY RELEASES all that

‘property comprised in-or charged by the said Debenture PROVIDED ALWAYS that this
‘Release shall not dischaige the within-written Company from any lability to any Group

Membier remaining to be paid or any other security held by any Gi"'ﬁ)ﬁj}'_Mahﬁbeﬁ-.
IN WITNESS whereof the signatures-of two authorised officials of the Bank are appended

by authority of the Board of Directors

Dated this day-of 20

BB e en e s s s se s ae

AUTHORISED OFTICIAL SIS v

15.11.092(L) (San} ] eld
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