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Company name: BISHOP WOOD ALMSHOUSES & CHAPEL LIMITED
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Received for Electronic Filing: 04/02/2020

Details of Charge

Date of creation:  04/02/2020
Charge code: 0929 8041 0003
Persons entitled: INVESTEC BANK PLC

Brief description:  ALL THAT FREEHOLD PROPERTY BEING 1-5 BISHOP WOODS
ALMSHOUSES, LOWER CLAPTON ROAD, LONDON E5 0QH AND
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TITLE NUMBER EGL523409

Contains fixed charge(s).
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Contains negative pledge.

Authentication of Form

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

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

Certified by: BRECHER LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9298041

Charge code: 0929 8041 0003

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 4th February 2020 and created by BISHOP WOOD

ALMSHOUSES & CHAPEL LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 4th February 2020 .

Given at Companies House, Cardiff on 5th February 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Dated: @'?@WW ; o

{1} BISHOP WOOD ALMSHOUSES & CHAPEL LIMITED

{2} INVESTEC BANK PLC

DEBENTURE
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IMPORTANT NOTICE — WE RECOMMEND THAT YOU CONSULT YOUR SOLICITOR OR OTHER
INDEFENDENT LEGAL ADVISER BEFORE EXECUTING THIS DOCUMENT

THIS DEBENTURE is made as a Deed Onéf%“;?{éﬁwwi&ﬁ K20 paad

(1)

{23

ETWEEN:

BISHOP WOOD ALMSHOUSES & CHAPEL LIKITED o company incorporatad in England
and Wales (Company Number: 08208041) whose registered office is &t 150 Aldersgate
Strest, London, United Kingdom, EC1A 4AB (the “Chargor"y; and

INVESTEC BANK PLC, a company incorporated in England and Wales {Company Number:
U0488604) whose registerad office is at 30 Gresham Streel, Landon EC2V FOP, United
Kingdom {the "Bank"),

WITNESSES as follows;

1.1

DEFINITIONS AND INTERPRETATION
Uefinitions
in this Debenture, unless the context otherwise requires:

“Affiliate” means, in relation to any person, a Subsidiary of that person or a Holding
Company of that person or any other Subsidiary of that Holding Company and, in relation o
the: Bank, also includes Investec Limited and any Subsidiary of nvestee Limited,

“Agreement for Lease’ msans an agreement to grant an Ceocupational Lease for all or part
of a Prapary.

‘Colateral Instrumenis” measns notes, bills of exchangs, certificates of deposit and other
negotiable and norenegotiable instruments, guarantees, indemnitiss  and any  other
documeants o instruments which cortaln or evidence an obligation {with ar without security)
to pay, dischargs or be responsible directly or indirectly for, any liabiliies of any person and
includes any document or insbrument creating or avidencing an Ercumbranca,

"Tebts” means the assets of the Chargor desoribad in Clause 3.1.2.7.

"Defaull Rate” means:

{2) the Defaull Rate specified in the Facility Lelier; or

{b) i no such rate is specified in the Facility Latter or other Finanse Doowmeant, two
par cenfum (2%:;] per annum over the base rate of the Bank Fom e o ime,

“disposal’ includes any sale, lsase, sub-ease, assignment or ransfer, the grart of an optfon
or similar right, the grant of any easement, right or privilege, the grant of 8 licence or
parmission to assign or sublet, the creation of a trust or other equitable interest or arny other
propriglary right in favour of & third party, a sharing or parting with possession or ocoupstion
whather by way of licence or othersise and the granting of access to arny othay person over
afty proparty, and "dispose” and “disposition” shall be construsd acoordingly.

“Encumbrance’ means any morlgags, charge, standsrd securily, rght in security, security,
pladyes, ten, assignment, assignation, guarantes, indamnity, dght of set-off, right to retention




of ttle or other encumbrance, whather fixed or flosting, over any present or future proparty,
assals or underiaking.

“Enforcement Event” means:

{8} the Hank making demand Tor payment or discharge of all or any of the Securad
Obligations at any tme; and/or

{b} the ooourrance of an Event of Default

‘Environment” means humans, animals, plants and all other living organisms including the
ascological systems of which they form part and the following meadia

{2} alr {including, without Emitation, sir within natural or manemade strusturss,
wheather above or balow ground);

{0 water (ncluding, without limitation, terrtorial, coastal and inland waters, water
under or within lend and water in drains and sewers), and

{3 tand {including, without limitation, land undsar watar).

“Environmendal {labm” means any olaim, proceeding, formal notice or investigation by any
parson in respect of any Environmaental Lave,

“Envirornmental Law® means sny applicabls aw or reguiaﬁm which relates 1o

{a} the pollution or protection of the Envivoniment:
{b} the conditions of the worlplace; or
() the generation, handling, storage, use, release or spillage of any substance

which, alone or in combination with any other, is capable of causing harm 1o the
Ervironment, including, without limitation, any wasts,

‘Environmental Permil® means any permit and other suthorisation, consent, anproval,
resolution, lcence, exemplion, fing, notarisation or registration and the filing of any
notification, report or assessment required under any Ervironmental Law in respect of the
properies owned or used by tha Charger.

“Bvert of Default’ means the occurrence of an avent of default (howsosver described
under any Financs Dooumeant,

A
‘Faciity Letter” means the facility lstter dated ﬁ@ m&%mﬁ’f and ail terms and condiions
axpressly incorporatad therein,

‘Financial Collateral” has the meaning given to that lerm in the Financial Collaters
Regulations.

“Firancia! Collateral Reguiations® means the Financial Collateral Arrangemends {No. 23
Regulalions 2003 (8.1 2003 N, 3228).

“Flutures” means, In relation to 8 property, all fitures and fittings {(Including trade fixtures
and fittings), fxed plant and machinery and other lems attached o that oroperty, whather or
not constituting a fixture at law.

"Floating Charge Asssts” means the assels of the Chargor from time o fime charged by
this Debanturs by way of floating charga.

"Molding Company” means, in relation to s person, any other person i respect of which itis
& Subsidiary.




“ingapacity’ means, i relation o a person, the ingsobvensy, Houldation, dissolution, winding-
up, bankrupioy, sdministration, adminisirative recelvership, recsivership, amalgamation,
racongiruction or other ncapacity of thal person whslsosver {snd, I the case of 2
parnarshin, holudes he termination or change In the composition of the partnership).

"Insurances” means gl present and future confracts or policies of insurance {Including key
person insurancs policlest taken out by the Chargor or in which the Chargor has an inferast
frovm Hme to tme,

HTA" means the income Tax At 2007,

Lease Document” means an Agreement for Lease, an Gcoupational Leass or sny other
docmeant designated as such by the Bank and the Chargorn,

"Oecupstional Lease” means any lease or licance or othor right of ocoupation or right to
receive reand 10 which a Property may gt any tme be sublect and includes any guaraniae of 8
tanant’s oblications under the same,

“Property” means the property or properiies specifisd in Schedule 1 {(The Properies) and
inchudes any plant, machinery, Pldwes, equipment and bulldings now or 8l any tme g1 8
Property.

“Bacebver” has the meaning given to that teem in Clause 11 {Haceivers),

“Helevant Agresment’ means the agresment or agreements spacifisgd In Scheduls 4
{Helovant Agrsemenis),

"Rewtal Income” means the aggregate of sl smaounls pald or payable 1o or for the acoount
of the Chargor in conneclion with the letting, lcence or grant of other rights of use or
pooupation of any part of a Frogerty, including sach of the following amounts:

{&3 reni, licencs fees and equivalent amounts paid or payable,;

e any sum received or raceivable from any deposit held as security for performance
of 2 lanant's obligalions;

s a sum enual o any apportionmant of rent allowed In favour of the Chargor,

{ds any ciher mongys pald or payable in respect of ccoupation andior usags of &

Froperty and any fixture and Btling on a Property including any fidure or ftling on
@ Property for display or advertisement, on loence or otherwiss,

(&) any surn oald or payabla under any policy of insurance in respect of loes of rent
or inlerest on rant;

{f ary sum pald or payeble, or the valus of any consideration givan, for the grant,
surrender, amendment, supplerment, walver, extension or release of any Lesse
Diocurpent:

{eys any sum peid or pavable in respect of 8 breach of covenant or dilapidations under
any Leass Documeni;

{i) arny sum paid or pavable by or distibulion received or receivable from any
guarardor of any ocoupalions lenaent under any Leasse Documant

{i1 any Tanard Contribublions: and

) any nterest paid or savable on, and any damagss, compensation or settlemant

pabd or payable In respact of, any sum referred o sbove B3s any related fees
and expenses incurred (which have not been reimbursed by anolher person} by
the Chargor,

‘Repealing Hepreseniation” has the masning given o hat lemm in the Finance Documeants,
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“Secured Obligations” means all or any money and Babifities which shall from bme to fme
fand whether on or at any ime after demand} be due, owing or inourred in whatsnayver
mannar 1o the Bank by the Chargor, whether actually or cuntingently, solely or fointly and
whethar as principal or surety, including any money and liabiliies due, owing or incurred by
the Chargar to g third parly which have beean assigned or novated W or otheradsse vested in
the Bank and including interest, discounts, commission and other lmwiul charges or
expanses which the Bark may in the course of s business chaerge ar incur in respect of any
of those matters or for keeping the Chargoer's account {including any extension fee payable
oy the Chargor under any Extension Nolice which may harasfer be fssusd by the Bank and
scoapisd by the Chargor), and so that inferssl shall be computed and compounded
acoording (o the Bank’s usual retes and practice {or atherwise agresd in witing) after as well
as bejore any demand made or judgment or dewree obiained under or in relafion o this
Debenture, and including any money and fabilties due, owing or incurred under or in
connacion with any Hadging Agreemant entered into or which may hersallar be entered info
by e Chergor with the Bank,

"Becurities” means the assets of the Chargor described in Clause 312 6.

“Security Assets” means all assets, praparty and rights of the Chargor described in Clayses
41 (Mortgages/Charpes), 3.2 (Secuwrity Assignments) and 3.3 (Flosting Charge).

“Security Financial Collateral Arrangement’ has the meaning given o that erm in the
Firancis! Collaterat Regulations.,

“Bubsidiary” means, in relation 1o any peraon, any entity which is controfied directly or
indireclly by thal person and any entity (whether or nat so cuntrotied) rested 8% o subsidiary
or a subsidiary undsriaking in the fatest financial slatements of that parson from ime o e
and "wondrel’ for this purpose means:

&) the direct or indirest holding or ownership of the majority of the voling share
capital or voting rights of such entily or the direct or indirect contrel of the mmjority
of the voting share capital or voting rights of such antity;

i) the right or abifity to direct the management of such erdily or o determine the
composition of a majority of the board of directors {or like board) of such antity: or

{c} the right 10 exercise a dorminant influence over suoh aility,

in each case whether by virtue of ownarshin of share sapiial, ownership of rights 1o share in
the capitel of such enlity, ownership of inferests corferring any right to share in the profils or
fabifity v contribute to the losses of sysh ariity or giving riss to an obligation fo contribute to
the debls of or expsnses of such entity in a winding up, or by virlue of ocontrast, the
constitutional documents of such entity or otherwiss.

“Tenant Contributions” means any amourt paid or pavable o the Chargor by any tenant
under a Lease Document or any other occupier of a Property, by way of contribution (o

{a) ground rant;

) nsUranLe nremia

{) the oost of an insurance valuation:

{tl} & service or other charge in respect of the Chargor's costs In connaction with ary

management, repair, maimenance or similar obligation or In prowiding services o
3 tenant of, or with respact 1o, a Property;

{@} & reserve or sinking fund, or

s value adided tax,




1.2

Interpretation

I this Debenture {unisss the contexd ofharwise requires
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any refersnce to statutes, statutory provisions and other legislation shall include
all amendments, substitulions, modifications and re-snactments for the fms
being in force and shall include any orders, regulations, instruments or alher
subordinale legistation made urkder the relevant legislation:

any referance fo a “regulation” includes any regulation, rule, official dirsctive,
reguest or guideling {whether or not having the fore of law ) of any governmental,
ntergovernmantal or  supranational  body, agency, department or of any
regulatory, seif-regulatory or other authority or organisation:

any reforence to “sontrel” of any company shall be imterpreted in accordance
with Section 595 of the ITA;

any referance to any clause, paragraph or schedule shall be construed as a
referance 1o the causes in this Debenturs, the schedules 1o this Debentyre ang
the paragraphs in such schedulas

any reference lo words importing the singular shall include the plurad and vice
varsa and words denoting any gender shall inolude gl genders:

ary reference to this Debeniure and o any provisions of it or to any other
decument refarrad Lo in ihis Debenture shall be construsd as references o i in
force for the fime being and as amended, varisd, supplamented, restated,
substituted or novatad from Hme fo ime including, for the avoidance of doubt and
without prejudice 1o the generality of the foragoing, ary amendment, varation,
supplement, restatemant, substiulion or novalion thal neresses the amourtt of
ary Jomr or oradit facility mede sveidabls under any Finance Docuwment or
incresses the amownt of any interest, fees, costs or BADENSED OF any othsr sums
due or o become dus under the Finance Doouments or exiends the dete for full
and fingd repayment of any facility made available under the Finanos Documents,

any reference to a "parson” is to be construed to include references to 2 natural
pargon, corporation, fiem, company, pertnership, Imited parinarship, limited
Hability partnership, joint venture, unincorporated body of persons, individua! or
any state or any agency of a state, whether or not a separale fegal enlity,

any reference 1o any person s o be construsd to include thay parson's sssignass
or transfersss o syccessors it Hile, whether dirso! or indiract:

any referance to any word or phrase includes sl dedvations theraot;

any refersnce o "assets” includes presert ang future praperias, revanues and
fighis of every desoription;

any reference o ‘guarantes’ means any quarantes, letter of oredit, bond,
indernrity or similar assurance against loss, or any obligation, dires! or indirect,
actual or contingent, lo purchase or assume any indebledness of BNy DETSON Or
to make an investment in or foan o any person or to purchass assels of any
person where, In each case, such obligation is assumed in order to maintain or
asaist the ability of such person o meet is indebtedness:

any referance to Cindebledness’ or “borrowings” includes any obligation
iwhethser inowred es principal of 8% surety) for the paymant or repaymant of
money. whether present or future, actual or contingent;




1.3

1.4

1.8

1.6

2.1

2.2

1.2.13 any reference o any “associated person” means, in relation to a person, a
person who is either acting In concert (as defined in the Cily Cods on Takeovers
and Mergers) with that person or is 8 connected person (as defined in section
893 (as supplemented by section 984) of ihe {TA) of thal parson;

1.2.14 any raference to a fime of day is a reference to London fime; and

1.2.15 ciause headings are for ease of reference only and shall not affect the
intergretation of this Debanture.

Effect as a deed

It is intended that this Debenture takes effect as a deed notwithstanding that any party may
anly executs it under hand.

Appointment of administrator / Recelver

Any appointment of an administrator or a Receiver under Clauses 10 (Appointment of
Administrator) and 11 (Receivers) hereof may be made by any successor or assignee or
transferes of the Bank, and the Chargor hereby irrevocably appoinis eagh such successor or
assignee or transferee to be its attorney in the terms and for the purposes stated in Clause

16 (Fower of Aftorney) hereaf,
Facility Letter definitions

Unless the context otherwise requires or unfess otherwise defined in this Debenture, words
and expressions defined in the Facility Letter shall have the same meaning when used in this

Debenture.
L.and Registration Rules

For the purposes of Rule 103 of the Land Registration Rules 2003 only, the parties to thig
Debenture agree that the Finance Documents and any other document relating to the
Secured Obligations and/or referred 1o in this Debenture (hut excluding, for the avoidance of
doubt, this Debenture) do not form part of the terms and condifions of the security created by

this Debenture.
COVENANT TO PAY
Covenant {o pay

Tha Chargor covenanis with the Bank that it wilt on demand pay and discharge the Secured
Cibligations to the Bank,

interest

221 The Chargor shall pay interest {after as well as before any judgment) at tha rate
of rates applivable under the agreements or arrangements giving rise o the
relevant liabiliies or, if no such rate or rates are spacified, at the Default Rate.

222 interest shall be compounded in the avent of it not being punctuaily paid in

accordance with the usual practice of the Bank but without prejudice 1o the rights
of the Bank fo require paymaent of such interest,




3.1

SECURITY
Mortgages/Charges

The Chargor, with full title guarantee and as a continuing sacurity Tor the payment and
discharge of the Sacurad Ohligations, heraby charges to the Banle

311 by way of first legal morigage, any freehold or leasehold or other immovable
properly now vested in the Chargor {including without fimitation each Property)
together with all buildings, trade and other fidures, fixed plant and machinary of
the Chargor from time to time thergon and the proceeds of sale thereof:

312 by way of first fixed charge:

3121 alf other freehold or leasehold and other immaovable property at any
time in the future belonging or charged to the Chargor together
with all buildings, trade and other fixtures, fixed plant and
machinery of the Chargor from time to time thereon and tha
proceeds of sale theraof:

3122 all plant and machinery, computers, office and other equipment (i
any} specified in Schedule 2 (Plant, Machinery and Eguipment)
and the benefit of all contracts and warranties relaling to the same;

3123 all plant and machinery, compuiars, office and othaer aquipment
{othar than any propsrty specified in Schedule 2 {Plant, Machinery
and Equipment)) now or from time to time hersafter owned by the
Chargor or in which the Chargor has an interest and the benefii of
all contracis and warranties relating 1o the same;

3.1.2.4 all present and future rights, ficences, guaraniees, rents, deposis,
contracts, covenants and warranties refating o the Sacurity Agsels
and all guarantees or securlties in respect thereof, in each case o
the extent not effectively assigned under Clause 3.2.1;

3.1.2.5 alf rights in sach Relevant Agreement, any guarantee or security
for the performance of a Relevant Agreement and all othor
agreemenis, instruments and rights relating to the Security Assats,
in gach case o the extent not effectively assigned under clause
321

3.1.28 all stocks, shares, notes, bonds and other securities of any kind
whatsoever (including warrants and options lo acguire or subseribe
for any of the same) whether marketable or otharwise and al] other
interests (including but not timited to loan capital) in any person,
now or from time to time hereafler owned by the Chargor or in
which the Chargor has an interest, including all allotments, rights,
benefits and advantages whatsoever at any time accruing, offered
or arising in respect of or incidental to the same and all money or
property accruing or offered at any time by way of conversion,
redemption, bonus, preference, option, dividend, distribution,
interest or otherwise in respect thereof:

32T all book and other debis, revenues and claims, whether actual or
contingent, whother arsing under contracts or iy any other ranner
whatscever now or from time to time hereafter ownsd by the
Chargor or in which the Chargor has an interest (whether originally
owing to the Chargor or purchased or otherwise acquired by it) and




Becurity Assignments

321

21428

31.2.10

31211
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212

31243

31215

il things or choses in action which may give rise fo any dabi,
revanue or olaim, logether with the full bensft of any
Encumbrances, Collatera! Instrurnents and any other rights rafating
thereto (whether as creditor or beneficiany including, without
imitation, reservations of proprietary rights, rights of traning and
unpaid vendors flens and associated rights, but exchuling any
azsels the subject of Clausss 3.1.2.8, 3.1.2.% and 3.1 2.10 below;

the provesds of collection of all Debis

#it amounts from time o tme standing fo the credit of all prasent
and future scoounts of the Chargor with any bank {including the
Banky, financial institution or other person;

all Insurances and all moneys from tme o tma pavabla o the
Chargor under or pursuant to the Insurances including without
limitation the right to the refund of any premiums;

the goodwill of any business carried on by the Chargor and its
uraled capiial for the Hme belng;

alfl authorsations {statutory or otherwizse) held or ranuired  in
connection with any business carried on by the Chargor or the use
by the Chargor of any of #s property or assets, and all rights in
connection with them;

the patents, rade marks, service marks and registared designg (if
any) and application for any of the Toregoing in each cese as
speciied in Schedule 3 Urfellsctual Property Righis):

all present and fubes patents, trade marks, service marks and
registerad designs including applications therefore {othar than any
property specified In Schedule 3 (inteflectual Property Rights)) now
or fram tirme to fime hereafter owned by the Chargor or in which the
Chargor may have an interest; and

all patenis (including applications for and rights 1o apply for
paterds), Uade marks and service marks {whether registared or
not) and applications for the same, frade names, ragisiarsd
designs, design rights, semi-conductor topography rights, database
rights, copyrights, computer programmaes, krow-how and frade
secrels and all other imtelleciual or intangile property or rigghts and
alt licences, agreements and ancillary and connected rdghis reslating
o, taliectual and infangible property, In sach case now or from
tme fo tme hereafter ownad by the Chargor inchuding any
renewals, revivals or extansions thereof and wharevar In e warld
subsisting, sxcluding the property specified in Clauses 317513
and 5.1.2.14.

The Chargor, with full title guarantss and as o sontinuing security for the pavment
and discharge of the Secured Obligations, hereby assigns 1o the Bank:

3210

all the right, title and interest of the Chargor In and to any Hedging
Agreaments now or in the fulure snfered into with Yy person,




3.3

3.4
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3212 the Rental Income and the benefit of any guarantes or security in
raspect of the Hantal ncomea;

3203 the bensfl of sach Relevant Agreemeni, the benafit of any
guarantee or secwrity for the performance of 8 Relevan
Agrasment; and

3214 {insvfar as they are capable of heing assigned by way of securily)
all the righi, tile and interes!t of the Chargor in and to any
agresmmant 10 which the Chargor s a party.

322 o the extent that any such right, tide and irtersst as referred to in Clagss 3.7 1
above (s not assignable or capable of assignment, the assignment of it purporisd
to be effected by such clause shall operate as an assignment of ary and all
compensation, damages, income. profit or rent which the Chargor may derive
from it or be awarded or enditled o in respect of I, In sach case as 2 oontinuing
securdy for the payment or dischargs in i of the Secured Uibligations,

Floating Charge

The Chargor, with full title guarantee and as s continuing sacurity for the payment snd
discharge of the Secured Obligations, hereby chargas to the Bank by way of first flosting
charge the whole of the Chargoer's undertaking and all its property and sssets whatsoever
and wharssosver prasen! and fulure other than the property and assets from Hme o Hime
affectively charged to the Bank by way of lsgal morigage, fixed charge or seowily
assigrment by this Debanlure.

Automatic conversion of floating charge
Notwithstanding anything sxpressed or implied in this Dabenturs,
344 { an Enforcement Bvent ocours,

3.4.2 # the Chargor creates or attempls to create any Encumbrance over afl of any of
the Flogling Chargs Asssls without the prior written consent of the Bank:

3.4.3 if an ordar is made for the compulsory winding-un of the Chargor
344 Fa mesting is convened for the passing of a resniution for the volurtary winding-

up of the Chargor,

345 #any step s when (inoluding, without fimitation, the making of an application or
the giving of any notice) by the Chargor or any nther person for the apnpointmaernt
of an administrator and/or a receiver in respect of the Chargor, and/or

3.4.8 i any person levies or attempls fo levy any distress, exeoiion, sequesiralion oF
other process against any of the Floating Charge Assets,

then any floating charge created by this Debanlure over ary properly of sssol shall
thersupon automaticelly without notice be converted into & xad charge,

Leonversion of Hoating charge by notice

The Bani may convert any floaling charge created by this Debsniure gt any tree by notics in
writing 1o the Chargor into a fixed charge as regards afl the progerty and agssets which for the
e baing are the sublect of such finaling charge or, as the case may b, such of the
wroparly and sssets 28 are specified by such notice,
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Restrictions on conversion of foating charge

Clauses 3.4 (Automatic convarsion of floating charge) and 3.5 {Conversion of Hoating nharge
by nofice above will not apply solely by reazon of the Chargor oblaining & moratorum or
anything done with 3 view 1o oblaining a morgforium under Schedule A1 of the Insolvency
Aot 1986

Extent of security

3.7 The securdly oreated by this Debenture shall be in additnn o and shall i
prejudios, determing or affect any other seourily which the Bank may from fime o
fime hold for or In respect of all or any part of the muonies, obligations and
habililizs hareby securgd,

A7E Mo prior securily hald by the Bank over the Security Assels or any part therenf
shall merge In the security created by this Debenture which will remain in force
and effect ag a continuing security untit dischargad by the Bank,

Gluatifying floating chargs

Paragraph 14 of Schedule Bl to the {nsolvency Act 1988 {incorporated by Sohedule 18 1o
the Enterprise Act 2002} shall apply fo any fivating charge crepted pursuant o this
Debanture.

PERFECTION OF SEQURITY
Landd Ragistry

4.1 Tha Chargor consents to the Bank's application to the Land Hagistry for the
registration against each of the registersd fitles specified in Scheduls 7 {The
Fropertias) {and against any ttle o any unvegistered property  specifted in
Sehedule 1 {The Properfies) which ig or oughi o be the sublect of & firet

registration of fife at the Land Registry af the date of this Debanturg) of
4171 ihe following restriction:

No disposilion of the registered sstate by the propristor of the
registared estate or by the proprietor of any registered charge, not
baing a charge registered before the entry of this restriction is fo be
registerad without a written consent signed by the propristor for the
firme being of the chargs dated in favour
of Investes Bank ple referred to in the charges regislar.’; and

4118 4 note fo the slfect that the Bank i3 under an oblipation to make
Ryther advances,

4.1.2 in respect of any part of the Security Assels charged pursuant to Clauses 3.1
{Morlgages/Charges), 3.2 {Security Assignments) or 3.3 {Flosting Cherge) title to
which i3 registered al the Land Fegisiry, the Chargor hersby represents and
warrants that the security created by this Dsbenturs doss not contravens any of
the provisions of the memorandum and articles of assoeiation or any other
sonstitutions! docurmeanis of the Chargor,

Further advaness

The Bank covenants with the Chargor that # shall perform its sbiigations W make advances
undar the Finance Documents (ncluting any obligation to make avalable furihar acdhvannes),
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Firat repistration

i the title t© any of s proparfies is not registered at the Land Registry, the Chargor shall
ansure that no person {other then iseif) shall ke registered undar the Land Fegstration Act
2002 as ihe proprietor of all or any part of such properlies, without the prior written consent
ol the Bank,

Lautlons againgt frst registration snd notices

Whhether or not tife o any of its properties is registered at the Land Registry, f any caution
against first registration or any notice {whether agreed or unilateral] is registered againgt the
Chargor's title 1o such properiies, the Charpor shall immediately provide the Bank with full
particulars of the circumsiances relating 1o such caulion or nolice. IF such caution ar notiee
was registerad to protect a purported interest the creation of which is not permitter under
this Deberdure, the Chargor shall immediately and at s own axpenss ke such staps s the
Bank may require to ensure that the caution or notice, as applicable, is withdrawn or
cancalieo

The Finance Documents

The abligalions on the part of the Bank fo makes further advances 1o the Chargor undear the
Finance Dosurments shall be deemed 1o be incorporated in this Debanture for the DUpOTas
of seclion 841 )] Law of Property Act 1928 and the Chargor heraby consents 1o the Bani's
appiioation o the Lend Hegistry for the registration of a notice of such obdigation on the
register of sach of the ttles referrad to in Clause 4.1 {Land Regisiry),

SETAOEF
Bat-nff

The Chargor hereby agress that the Bank and any Affiliale of the Bank may at any time
withowt notice, noiwithelanding any ssiflement of oooount or ofhor maltor whalsoeyer,
combine or consolidate all or any of its then existing acoounts wharesosver situate {including
suctunts in the name of the Bank, of any Affifiste of the Bank ar of tha Chargor jointly with
vihars), whether such gcocounis are owrant, deposil, loan or of any other nature whalsoavar,
whether they are subject to notics or not and whether they are denominatad in glarling or in
any other curency, and set-off or transfer any sum standing 1o the credit of Y OV DF TTIOrE
suoh sccounts in o lowards salisfaction of the Sacured Obligations which, to the sxtent not
then payable, shall sulomstically become payable to the axtent necagsary o sffect such set-
off,

Purchase of currencies
For the purpose of this Clause § (Set-off, the Chargor authorises the Bank fo purnhase with
ther moneys standing to the credit of such sccounts such olher currencies as may be
nacessary W effect such sebalf or combination
REBTRICTIONS ON DEALING
The Chargor shall not without the prior wiitten coraent of the Bank:
811 No Encumbrances
creata or atlempt (o oreate or peemit o subsisl in favour of any pargon other than

the Bank any Encumbrance on or affecting the Security Assels or any part
tharaof
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No disposals — fixed charge assefs

sell, ransfer or otherwise dispose of or deal with any of the properly or assels
which are charged by way of legal mortgags, fixad charge or security assignment
under this Debenture or enter into any agreemeant or grant any option for any
such sale, ransfer or other disposal or dealing; andior

No disposals ~ Fiosting Charge Assets

sell, transfer or otherwise dispose of or deal with any of the Floating Charge
Assets under this Debenture other than disposals for full marke! value in the
ordinary courss of busingss.

REPRESENTATIONS AND WARRANTIES

Representations and warranties

The Chargor reprasents and warrands to the Bank on the date of this Debentura that:

711

715

Title to Becurity Assets

it is the soie legal and bensficial owrer of and has full right and title to the
Seourity Assets and the Security Assets are free from any Encumbrance of any
kind {othar than the Encumbrances created by this Debenture);

Dus incorporation

it iz duly incorporated or established and validly existing under the laws of the
country of its incorporation or establishment and has power to carry on is
business as it is now baing conducted and to own its property and other assels:

Carporate power

it has powsr to exscute, deliver and perform its obligations under this Debenture
and all nacessary corporate, shareholder and other action has been izken to
authorise the exaculion, delivery ang performancs of the same;

Einding obligations

this Debenture constitutes its valid, legal, binding and enforceable obligations;

Mo conflict with other obiigations

the execution and delivery of, the performance of its obligations under, and the
compliance by i with the provisions of this Debeniure will not:

7.1.5.1 cantraveng any existing applicable faw, siatute, rule or regulation
or any judgment, decres or permit to which i is subject; or

71582 conflict with, or result in any breach of any of the terms of, or
congtifute a defaull under, any agreament or other instrumsnt to
which it is & party or is subject or by which it or any of its property
i bound; or
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7183 contravana or conflict with any provision of iis constitutional
documents;

Consents obhtained

every authoriaation, or regisiration with, or declaration to, governmantal or public
bodies or autharities or courls required by it to authorise, or required by it in
connaction with, the exacution, delivery, validity, enforceability or admissibility in
avidence of this Debenture or the parformance by # of its obligations hereunder
or thereunder has been obtained or made and is in full foree and affect and there
has baon no default in the observance of any of the conditions or restrictions
imposed in or in connection with any of the same;

Mo lifigation

na litigation, arbitration or administrative procesding is taking place, pending or,
o the knowledga of iis officers (but without personal liability), threatened against
it which could have a material adverse effect on its business, assels or fnancial

condition;

No filings required

save for any reguirement to deliver the particulars of this Debenture for
registration under Parl 25 of the Companies Act 2006, it is not necessary to
gnsure the legality, vaildity, enforceabilily or admissibifity in evidence of this
Debenture that it or any other instrument be notarised, filed, recorded, registered
or enrolled in any couwrt, public office or alsewhere In any relevant jurdsdiction or
that any stamp, registration or similar tax or charge be paid in any relevant
jurisdiction on or in relation to this Debenture and this Debeniurs is in praper form
for its enforcement in the courts of any relevant jurisdiction; and

Mo imemurnity

neither it nor any of i3 assels are entiled o immunity on the grounds of
sovereignty or otharwise from any legal action or proceeding {which shall includs,
without lirnitation, suit, attachment prior to judgment, execution or other
enforcemeant),

The representations and warranties in Clause 7.1 {Representations and warranties) shail be
deemed 10 be repeated by the Chargor on each date on which 8 Repeating Reprasaniation
is made under the Finance Documents, in each case as if made with reference to the facts
and circurnstances existing an each such day.

COVENAMNTS BY THE CHARGOR

Covanants

The Chargor hereby covenanits and undertakes with the Bank that during the continuance of
this Debanture, the Chargor will:
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Consents and Licences

obiain or cause to be oblained, maintain in full force and offact and comply in all
material respecis with the condifions and restrictions {if any) imposed in, or in
connection with, every consent,  aulhorisation, licence or approval  of
governmental or public bodies or authorities or courts and do, or cause 'o be
done, alt other acts and things which may from time o time be Necessary or
desirable under applicable law for the continued due performance of all is
ohligations under this Debenture;

Financial inforaation

provide the Bank with afl financial and other information with respect to the
assels, Habilties, financial condition and affairs of the Chargar {and s
Subsidiaries (if any} where the Chargor is not a naiural person] that the Bank
may from time lo time raguire;

Information. miscellanecus

suppy to the Bank promptly upon becoming aware of them, the details of any
itigation, arhitration or administrative proceadings or investigalions which are
currant, threatened or pending against any the Chargor, and which, if advarsely
determined, are reascnably likely 0 have s malerdal adverse effect on iis
business, assets or financial condition;

Eeposit of Deeds

deposit with the Bank {to be held at the risk of the Chargor):

8141 all deeds and documents of title relating to the Security Assets and
to any subordinate interest in any of them and the insurance
policies relating thereto;

8.1.4.2 all such other documantis relating to its assels as the Bank may
from time o time raquire:

Conduct of business

conduct and carry on it business, and procure that each of its Subsidianes
conducts and carrles on #s business, in & proper and efficient manner and keap
oF cause or procurs 1o be kepl proper books of acoount relating to such business
and not make any materal alteralion in the nature or mode of conduct of any
such business;

Compliance with covenants efc

observe and perform all restrictive and other covenants, requirements and
cbiigations from time to fime imposed on, applicable to or olherwise affecting the
Securily Assais andior the use, ownarship, ccoupation, possession, operation,
rapair, mainlenance or other enjoymant or expioifation of the Securlty Assets
whether imposed by statute, law or regulation, contract, lease, licence, grant or
otherwise, carry out all registrations or renewals and generaily do all other acts
and things {including the taking of legal proceedings) necessary or desirsble to
maintain, defend or preserve its right, fitle and interest to and in the Security
Asgats without infringement by any third party and not without the prioe written
consent of the Bank enter Inte any onerous or restrictive obligations affacting any
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of the same of agree any renl review relating o any interest in oany of is
nroparrieg

Alteration cr development of properties

not {without the prior written consant of the Banlk) pull down or remove any
buildings or ssver, unfin or remove any Bxlures or remove any pland or machinery
nalonging o or in use by the Chargor except Tor the purpose of effecting repalirs
or, when reasonably bevond economic repalr, replacing the sama with items of
airitar quality and value, nor fwithout the oror written consent of the Bank) make
ary structural or material alteration W, o 1o the user of any of s prapartias or do
o permit o be done anything which s 8 development within the meaning of the
Town and Country Planrdng Act 1590 (as smended) or any re-enaciment or
modification thereof for the ims being o foree or any orders or raguiations under
such Act or do or permit o omit o be done any act, matter or hing as 5
consequance of which any provision of any slalute, bye-law, order or regulstion
or any condiion of any consent, foencs, parmission of aporoval (whether of g
pubiic or private natwre) from time o ims in foree imposed oo, applicable to or
stherwise affecting any of its properties is or may be infringad,

Matnienance of buildings, machinery and plant

keap {and procurs that esch of is Subsidiates keep! all s buildings, machinery,
plant, fixtures, vehicles, compulers arnd office and other squipment in oood and
substantial rapalr and In good working order and condiion and permil any person
or persons nominated by the Bank and 85 agents or repressniatives freg access
at all reasonable mes o anter and view their siate and condition;

fnsurance

#.1.8.1 gnsura that confracts of Insurance are maintained in full force and
sffect which nsure the Chargor and each Subsidiary in rmgw:;t of
do interasis in the Property and the plant and machinery on the
Progarty {including fidurss  and improvemenis? and all other
Sgourily Assels of an insurable nalure at the Chargor's (or such
Subsidiary's) own sxpense:

{8} to tha full replacemeant or ?“Eéii?ﬁ?ﬁ‘l%m%ﬁm valug theraof from
fime o tme (being the loial cost of entirely rebuliding,
repfacing or reinstating the rff;evaﬁi assel i i is completaly
destroyved, ncluding, whers  applicable, the oost of
damnoliion and ste clearsnce, shoring or propping up,
grehifects’,  survevors'  and  other  professional  fess,
plarming appication fees, valus added tax and incidents!
sxpanses i connection with rebulding, replacement or
reinstaternent  together with adegusie sifowance  for
inftationy;

(b ioan amourt, and i form, and wilh insurers, previousiy
approved by the Bank In wiiting;

{0} with comprehensive coversge againgt loss or damags from
all insurable risks associsied with the Property  and all
other Securlly Assels of an insurable rature (ncluding,

withoul Bmflstion, firg, slomm, lempest, heave, subsidencs,
%@rthquam; Bghining, explosion, dot ol cormmotion,




8182

14

maficious damage, theft or attempted theft, impact, falling
trees and branches, flood, escaps of water, bursting or
overflowing of water tanks, apparatus or pipes, aircraft and
ather asral devices or articles dropped therefrom );

{d} against acts of terrorism, including third party lability
arfsing from such acts,

{e) for loss of rent {in respect of 2 periad of not less than three
years or, if longer, the minimum pariad required under the
Lease Documenis) including provision for any increases in
rentt during the peried of insurance and for loss of profits;

f against third party and public ability and lability under the
Defactive Premises Act 1972; and

{g] agains! such other risks and contingencies, as a prudent
company or other person carrying on similar business as
the Chargor (or, as the case may be, its Subsidiaries)
would normafly insure and as the Bank shall from time to
{ima raguast;

procure that such insurances are effected and maintainad;

{a} with the Bank named on the policy as composite insured in
respact of iis own separale insurable interast {(other than
public labilly and third parly Hability insurances) but
withaut any ligbility on the part of the Bank for any
premium in relation o such insurances;

{b} with the policy contalning: (i} 8 non-invalidation and non-
vitiation clause under which such insurances will not be
avoided or viliated as against any insured party as a rasull
of any circumstances beyond the control of that insured
party or any misrepresentation, non-disciosure, or breach
of any policy term or condiion, on the part of any other
insured parly of any agent of any other insured party; {ib a
waiver of the rights of subrogation of the insurer as against
the Chargor {or, as the case may be, its Subsidiary) the
Bank and the tenants of each Property other than any such
rights arising In connection with any fraud or criminal
offence commitled by any of thaose persons in respect of
the Securily Assets or any insurance; (i) a loss payee
clausa: (A} in respect of each Property which is freshold,
under which the Bank iz named as first loss payee {other
than in respect of any claim under any public liability and
third party flability Insurances); and (B) in respect of each
Property which is leasshold, in such terms as the Bank
may reasonably require In respect of insurance claim
payments otherwise payable to the Chargor {or, as the
case may be, its Subsidiary); and {iv) such other provisions
for the protection of the Bank as the Bank may require;

{} in {erms which reguire the insurer: (i) t© give the Bank st
ieast 30 days’ nofice it proposes to: (A} repudiate,
rescind or cancel such insurance; (B} treat such insurance
as avoided in whole or in part; {C} treat such insurance as
expirad due to non-payment of premium; or {D) otherwize
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decline any claim under such insurance by or on behalf of
any insured party; and {{i} in respact of sub-paragraph (C)
above, io give the Bank notice of the opportunity to rectify
any such non-payment of premium within the notice peried;
and

{d} in terms which allow the Chargor {or, as the case may be,
its Subsidiaries) to freely assign or otherwise create an
Encumbrance over afl amounts payable o it {or them)
under each such insurance and all it8 {or their) rghis in
connection with those amounis in favour of the Bank;

duly and promptly {and in any evernt prior to the commencement of
the period of insuranse for which the same is payable) pay {or, as
the case may be, procure that iis applicable Subsidiaries pay) all
premiums and other monies necessary for effecting and keeping
up such insurances and do all other things necessary so as o
keep such insurances in forcs;

on demand produce {and procurs that ils applicable Subsidiaries
produce) to the Bank the policies of such insurances, evidence of
and receipls for paymenis of all premiums for insurance and any
information in connsction with such insurances and claims under
tharm as the Bank may require;

promptly notify {and procure that its appiicable Subsidiaries notify)
the Bank of

{a) the proposed terms of any future renewal of any such
insurances,
{b} any amendment, supplement, exiension, lermination,

avoidancs or canceliation of any of such insurances made
or, 1o its knowladge, threatened or pending;

{c} any claim, and any actual or threatened refusal of any
claim, under any such insurances: and

{d} any avart or circumstance which has led or may lead o a
breach by the Chargor of any term of this Clause 818
Hnsurance),

comply {of, as the case may be, procure that its applicable
Subsidiaries comply) in all respects with the terms and conditions
of the relevant policles, including without imitation any stipulations
or restrictions as o the use andior operation of any asset, and with
the risk improvement requirements of s insurers (subject to the
terms of the Lease Documenis) and not do or permit anything Lo be
done which may make void or voidable any such insurances;

procure {where i is empowered (o do so) or otherwise use all
reasonable efforts o procure the maintenance by the landlord {or
other third party} of such insurance obligations in accordance with
the provisions of the relevant lease and where a Properiy is
lmasehold, without prejudice to the rights of the Bank pursuant to
Clause 8.2 (Powsr fo remedy), if the Chargor is not at any time
able o securg insurances tu salisfy Clauses 8.1.8.1 and 5.1.8.2,
the Chargor shall use best endeavours to effect such alternative
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insurances to pul the Bank in substantiafly the sams position as
required by Clauses 8.1.9.1 and 8192 or as the Eank may
require acting reasonably;

Property outgoings

punctually pay, or cause o be paid, ang indemnify the Bank against, all present
and fulure rents, rates, laxes, dufies, charges, assessments, impositions and
outgoings whatsoever (whether imposed by agreement, statute or otherwize) now
o at any lme during the continuance of this securily payable in respect of its
properties or any part thareof or by the owner or accupier thereof;

Maintain possession

not (withaut the prior wiitten consent of the Bank) part with possession or share
occupation of any freehinld or leasshold or other iImmovable property, grant or
agree o grant any option in respeci thereof or any lease, licence or tenancy
therecf ar other right or interast to onoupy the same, grant or agres 10 grant o
ary terant any licence or permission to assign, underlel or part with possession
of any freehold or leasehold or other immovable property or exercise the powers
of leasing or agreeing to lesse or of acceplting or agreeing to accent surrenders
conferrad by Sections 89 and 100 of the Law of Property Act 1825 or permit any
persan o become entitled to any right, sasement, covenant, interest or other title
encumbrance which might adversely affect the use, vaiue or marketahility of any
of its properties, provided that such resirictions shall not ke construsd as a
limitation on the powers of any Recsiver appoinied under this Debeniurs and
being an agent of the Chargor and the Bank may grant or accept surrenders of
leases without restriction;

Variation of lsasehold interests, licences, afc.

not {without the prior wiitien consent of the Bank} vary, surrender, cancel or
dispose of, or permit o he forfeited, any leasehold interest, ficence or other
interast in any of s properties;

Acquisition of property

immediately inform the Bank before contracting to purchase any estate or interest
in freshold or leasehold property and supply the Bank with such details of the
purchase as the Bank may from time to fime recuest;

Registration of Tile

8.1.14.1 not {without the prior written consent of the Bank} allow any parsan
other than iisell o be registerad under the Land Registration Aot
2002 as proprietor of, or any part of, any of its properies or permit
to arise any interest which falls within either or both of Schedule 1
and Schedule 3 of the Land Registration Act 2002 affecting such
property and the reasonable costs incurred by the Bank of iodging
a caution against first registration of the title to such praparty or a
tand charge (if unregistered) or any part of it, shafl be an axpanse
properly incurrad in relation to this Debenture:

81.14.2 not without the prior consent of the Bank make an application,
consent to or concede to the application by any third party, to the
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Land Registry to make any entry on tha raqister of title of any of its
assels or any part thereof, as the case may be;

Debis

cailect in the ordinary course of its business as agent for the Bank in a proper and
efficient manner and pay inlo its account with the Bank or such ather account as
the Bank may from time {0 time specify all moneys which it may receive in
respect of the Debis forthwith on receipt, the Chargor acknowledging that it may
not, without the prior writtan consent of the Bank, withdraw any such monsys
from such account or compromise, sompound, vary, discharge, posipone or
release any of the Debis or waive its right of action in connection therewith ar do
or omit o do anyihing which may delay or prejudice the full racovery thereof,
ather than granting extensions to norma! trade credit in acoordance with the
Chargor's reasonable and prudent management of its debtors on 2 normal
commercial basis and the Chargor shall if called upon to do so by the Bank,
execute a legal assignment of all or any of the Debts to the Bank:

Securities

forthwith upon request by the Bank, transfer o the Bank or ity nomines, title to
the Securiies by delivering the share certificates and stock lransfer farms, duly
completed (with the Bank or its nominee named as fransferee) and executed, to
the issuing companies (or their registrars) for registration and the Chargor shall
procure that the Bank {or its nomines) is entered on the ragister of members of
sach issuing company as holder of the Securities and that share certificates in
the name of the Bank or its nominee are delivered o the Bank together with
certified true copies of the register of members and the register of transfers of
sach issuing company showing the Bank or its nominee as the ragistered holder
of the Sacurities:

Motices

within 14 days after its receipt of any application, requirernant, order or notice
served or given by any public or fosal or any other authority or any landlord with
respect to any of its properties {or any part thereof):

8.117.4 deliver a copy to the Bank; and

8.1.17.2 inform the Bank of the steps taken or proposed o be laken fo
comply with the relevant requirement, order or notice:

Etatutes

comply with the provisions of all present or fulure statutes and directives and
every notice, arder or direction made under any of the foregoing,

Jeopardy

not do or cause or permit to be done anything which may in any way depraciate,
jeopardise or otherwise prejudice the value or marketability of any of its assels:

Insolvency
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nolify the Bank immedistely:

#.1.20.1 mothe event that any distress or sxeculion s levied oy anforesd
ageingt the Chargor or any garnishes order s made and sarved in
respect of any of Us gssats: andior

84202 T any steps (including, withou! limitation, the making of an
application or the giving of any notice) are faken by any person
trcluding, withowt limitstion, the Chargor) in relation 1o the
administration, recelvership, winding-un  or dissclulion of the

Chargorn
H5.1.21 Environmenial metfers
812114 samply and ansure that any relevant thirg parly complies with ali

Erwironmental Law, oblain, maimain and snsuwe comphance with
all requisite Environmental Permits applicable to #t or to arry of its
proparties, and implsment procedurss to manitor compliance with
and 1o prevent Hability under any Ervironmental Law appiicable (o
toor oany of s proparties, where fallure o do so has or s
reasonably lkely to have a material adverse effect on s business,
assals o fnancial condifion or resul? in any Hability for the Bank
and

B18172 promplly  upon  becoming aware, notify the Bank of arvy
Ervironmental Clalm steried, or to is Knowledge, threatened, any
circumstances reasonably lkely to resufl in an Ervironmental
Claim  or any suspension, revocalion or notificaton of any
Ervironmantal Parmit, applicabls to i or o ary of s properiios.

Powoyr 0 remedy

If the Chargor defaults at any time in complying with ary of its obligations contained In this
Lebariure, the Bank shall, without prejudice 1o any ather rights arlsing as 2 consenuence of
such defaull, be entitied {(but not bound} 1o make good such default and the Chargor hareby
rrevonably authorises the Bark and is smplovess and agenits by way of security 1o do all
such things dncluding, without limilation, entering the Chargor's groperiy) NBCBESETY OF
dasirable in conngction therawith, Any monies so expanded by the Bank shall be repayable
by the Ghargor (o the Bank on demand together with interest at the Defayll Rate from the
date of payment by the Bank untdl such rapayment, both before and after dogment, Mo
exsrcise by the Bank of ils powers under this Clause 8.2 (Powsr fo ramedy) shall maka the
Bank fiabla to account as & morigages in poussession,

ENFORDEMENT
Enforcement Bvant

Upon and at any time after the oosurencs of an Enforcement Evant, the Bank shall be
entitted to enforce the security (in whale or in part) created by this Debanturs,

The Beourities

921 The Bank and ils nominess al the discretion of the Bank mEy exsrcise n the
name of the Chargor or otherwise at any time whether before or after demand for
payment and withoul any further consent or autharity on the part of the Chargor
{but subject to Clause B.2.3 In respect of the Sacurities} any voling rights ang all
powers giver 1o tustess by the Trustes Aot 2000 In raspect of securiles or
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property subject 1o & frust and any powers or rghts which ey be exercizable by
the parson in whosa name any of the Securities ig ragisterad or by the bearer
thereaof,

The Chargor will f 50 requestad by the Bank trengfer all or any of The Bacuriiizs
to the Bank or such nominess or agents of the Bank as the Bank may select,

i
R
ks

8923 Uniit the oooumence of an Enforcamant Fvent. the Bank will

9231 kol all dividends, distributions, interest and other monsys paid on
and received by iU in respact of the Securilies fto the exaent
recedved by the Bank) for the acoount of the Chargor and will,
subject to any right of sel-off and to Clause 0.7.4 pay such
dividends, distributions, inferest and other moneys to the Chargor
a% su0n as reasonably practicable foffowing writlen request from
the Chargor, and

8232 exerise all voling rights and all other righis and powsrs altacher
o the Securities exercisable by it as the Chargor may from time o
fme in wiiting reascnably diresl, provided tha! the Bank shall be
under no cbiigation lo comply wilh any such direcion whare
compliance would, in the Bank's opinion, be prajudicial 1o the valus
of the security crested by this Dabenturs in raspecl of the
Bucurities and provided furiher that the Bank shall be sntiled o
exarcise all such voling rights atteched 1o the Securitios as the
Bank deems necessary for the purposes of pressrving the value of
the securily created by this Debenture in respent of the Securitios,

8.2.4 Upon and at any time after the ocourrence of an Enforcement Event, the Bank
stall be entitled fo;

8241 all dividends, distribugions, irderest and other moniss ol in
respect of the Securilies snd received by or on behalf of the
Chargor shall be held on frust for the Bank and forthwith paid into
an acoount designated by the Bank o, i received by the Bank,
may be applied by the Bank as though they were the procesds of
sale; and

8242 ali voling rghts and all other rights and powers sttaching o the
Securliiss shall be exercised by, or al the direction of the Bank
and the Uhargor shall, and shall procure that i3 nominess shall,
comply with any diractiong the Bank may, in s absolute disnretiog,
give concerning the exercise of those rghts and powers.

Powers on enforgsment

Al any Ume on or after the occurrence of an Erforcement Event or i requested by the
Chargor, the Bank may, without further nolice, exerciss all the powers conferrad upon
mortgagees by the Law of Property Act 1928, withou! the restictions containad in sEoion
103 of the Law of Property Act 1925, and do all or any of the following and/or delegats such
powars or any of them 1o any person on such fems as i may think fit:

8.3 sall or otharwise dispose of all or any of the Security Asssts or othaerwise sxercise
and do {or permil the Chargor or any nominee of | Yo sxercise and dey gl such
pawars and things as the Bank would be capsble of srarcising or doing ¥ tha
Bank wars the absolute bensficial ownar of the Baourity Assots;
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@.3.7 safle, adjust, refer o arbitration, compromise and arange any claims, sooounts,
disputes, questions and demands with or by any person relating In any way o the
Seourity Assels:

B33 bring, prosecute, enforce, defend and abandon actions, sulls and proceedings in
ralabion i the Secunly Assels;

$.3.9 redeerm gny Encumbrance (whather or nol having prionty 1o this Debenture) over
tha Security Assels and setile the accounts of encumbrancers, and/or

9.3.5 dor, and conour in the doing of, all such other aols and things, either alone or

jointty with any other person, whicl the Bank may consider necessary or
srpedient for the replisalion of the Security Assels or incidental o the axercise of
ary of the righlis and powers conferred on the Bank under or by vidlug of this
Oebenturs, the Law of Froperty Act 1825 or the Insolvency Act 1886,

Aodditional powers

The Bank shall be entifed o permil the sals of the Jecurily Assets or any part thereof al
such Ume and on such terms as the Bank may consider expadient angd without being under
any obiigation to have regard in that respact of the effect [f any) which a disposal m guich
tme oy on such 'Mm% may have on the price likely 1o bse reglised. The Bank shall nol i any
sircumsiances, sither by reason of any dealing with the Securlly Assels or any part theraof
or for any ather reason whalsoever be abls to account to the Ghargor for amything sxcapt in
respact of the Bank's own actusl receipts or be lable o the Chargor for any loss or damage
arging from any realisalion by the Bank of the Sscurlly Asssls or any part thereof or from
any act, default or omission of the Bank in relation 1o the Becurity Assets or any part thereof
or Tram any exercise or nom-exercize by the Bank of any power, authority or disorslion
confarred upon € in relation o the Seourity Assals or any part theraof by or pursyant o this
Debanture or otheewise by any applicabis law,

Law of Progerty Act 1825

The powers of sale or other digposal in Clauses 9.3 (Powers on enforcementy and 9.4
{Adviionsl powsrs) shall operale as a variation and axiension of the statutory power of sale
under Section 107 of the Law of Property Act 1925 and such powsr shall arise (and the
Secured Obligations shall e deemed z:éwav andd payabls for that purpose) on sxecution of this
Debenturs. The restrictions contained in Beclions 83 and 103 of the Law of Froperty Act
1925 shall nol apply o this M@?}%ﬁm% or tooany sxercise by the Bank of s right o
consolidate morigages or 18 powsr of sale on or a8t any tme alter an Enforcement Event.

Lcertificats in writing
A ceriffioats In wa“'timg by an officer or agent of the Bank that the power of sale or disposal

has ansen and s exsroisabls shall be conclusive svidenca of thet fact in favouwr of o
ourchassr of sl or any part of the Security Asssis,

Extension of statutory powers of laasing

The Bank shall have the power 1o lease and make agreements for leases at a premium or
otharwise, to accept surrenders of leases and o grant aptions on such terms as the Bank
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shall canslder sxpadiant and withowt the nesd to obeerve any of the provisions of seclions
Y8 and 100 of the Law of Properly Act 1828

Fiutures

At any time on or sfter the coowrrence of an Enforcement Event or f requestied by the
Chargor, the Bank may sever any Fixtures from the property to which they are attached and
sall them separately from thal property.

Appropriation of money/assels

bany tme on or after the coourrence of an Enforcement BEvent, the Bank shall be entitled In
appropriate moneys and/or Bssels o salisfy the Secured Obligations In such manner or
order as  saes T and any such appropriation shall overids any appropristion by any othaer
PIErS.

Financial Collaterad

To ihe exend thal the Securlty Assel constitute Financis! Collateral and are subject v &
Security Financial Collpteral Arrangement created by or pursuant to this Deberiure, the
Bank shell have the right, & any time after this Debenlure becomes anforcesbls, o
sppropriate alf of any part of the Beourily Assels in or lowards the payment or dischargs of
the Secured Obligetions. The valua of any Security Assets appropriated in scoordance with
this Clause 810 (Fnancis! Coflaleral) shall ba tha price of such Security Assets at the tme
e right of appropralion s exerclsed as listed on any recognised marke! inder, or
determined by such other method s the Bard may select (ncluding independent valuationl.
The Chargor agrees that the msthods of valuation provided for in this Clauss 910 (Finencisl
Coflaferaly are commerciadly reasonable for the purpose of Regulation 18 of the Finarcial
Collateral Regulations. To the extent that the Security Azssts constituie Finencial Collataral,
the Chargor agrees that such Secourity Assets shall be held or redasionated so as o be
under the conirod of the Benk for all purposss of the Financal Coflatera! Regulations,

APPCANTREBNT OF ADMIMISTRATOR

A ary tims on or sfler the oocurrence of an Enforcement Event or f the Chargor so requesis
in writlng, the Bank may appoint an adminisirator of the Chargor under the insolvenoy Act
1REE,

RECENERS
Appointment of recelver(s)

Al any me on or afler the ocourrence of an Enlorcemaent Bvent or if the Thargor 50 requests
i writing, the Bank may without further notice o the Chargor aopoint by writing under hand
o undar seal any one oF more persons aither singly, jointly, severally or jointly and severally
to e a receiver (sach 2 "Racebver™) in respect of all or any part of the Secunty Assets and
aither at the Yme of appoiniment or any tme thereafter may fix his or their rermuneration and
sxcept as otherwise required by stalute may remove any such Receiver and sppoint another
ar othears in hig or their place,

Agent of Chargor
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Any Receiver shall be ths agent of the Chargor which shall be solely responsible for his acts
and defaults and the payment of his remuneration,

Powers of Receiver

11.31 Any Recejver shall, subiect to any restrictions spacifiad in the deed or instrument
appointing him, have ail the powers conferred by slatule on morlgagees in
possession (but without liability as such) and receivers which in the case of joirt
receivers may be exercised either jointly or sevaraily {including, without imitation,
all the rights, powers and discretions conferred on a receiver undaer the Law of
Property Act 1925 and a recelver or administrative receiver under the insoclvency
Act 1986). In addition, but without prejudice to the gensrality of the foregoing, the
Raceiver shali have power (in the name of the Chargor or otherwise and in such
manner and on such lerms and condifions as he shall think fith to:

11.3.1.1 take possession of, coliest and get in all or any part of the proparty
in respect of which he is appointed and for that purpose o take any
proceeadings;

11.3.1.2 Carry on or concur in carrying on the business of the Chargor and
to raise maoney from the Bank (or others) on the security of all or
any part of the property in respect of which he is appointed:

11.3.1.3 purchase or acguire any land and purchase, acyuire and grant any
interest in or right aver land;

11.3.1.4 sell or concur in sefling, grant or concur in granting any option in
respect of, or any lease, licence or tenancy of, or other right or
interast to oocupy, and terminate or aecapt surrenders of leases,
licences or tenancies of any of the Security Assets and to carry any
such ransaciions into efect;

11.3.1.8 sell, assign, grant any option in respect of, or any lease, licence or
wrancy of, or other rght or interest to nooupy, or otherwise
dispose of or concwr in selfing, assigning, granting any oplion in
respect of, or any lsase, licence or tenancy of. or other right or
interest to occupy, or otherwise disposing of all or any of the debis
and any other property in respect of which he is appointed;

11.3.1.8 make any arrangement, compromise or setflement between the
Chargor and any other person which he rmay think expediant;

11317 make and effact all repairs, improvements and alterations ang
apply for planning permission and do anything which is a
development within the meaning of the Town and Country Planning
Act 1890 {as smendad} or any re-enactment or maodification
thereof for the time being in force or any orders or regulations
under such Act;

11.3.1.8 purchase materials, tools, equipment, goods or supplies;

11.3.1.8 call up any uncalled capital of the Chargor with all the DOWErs
conferred by the arficles of association of the Chargor in relation fo
calls;

11.3.1.10 appoint any agent to do any business which he is unable to do

himself or which can more conveniently be done by an agent;
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11.3.1.11 smploy, engage and sppoint managers and other snplovess and
professional advisers;

1312 bring or defend any action or other legal proceedings in the name
and on behall of the Chargor,

113113 refer to arbitration all questions affecting the Chargor,
1134014 sifest and maintain insurances in respect of the business of the

Chargor and the property in respect of which he is appointed;

1130118 make an election to walve any exemption from value sdded tax
andior

113118 o all such other scte and fhings as may be considerad to be
insidental or conducive to any other matters or powers aforesaid or
o the raglisation of he security congtifuled by this Dabenture ang
which be lawfully may or can do.

11.3.2 The powers of & Receiver may be limited by the terms of his appointment.

Harmuneration

The Bank may from tme o fme determineg the remuneration of any Recsiver and seclion
108(6; of the Law of Property Act 1925 shall ba vaned ancordingly, A Reosiver shall ba
entitied to remuneration appropriale (0 the work and responsibiities involved v the basis
of charging from time o time adopted by the Recelver in accordance with the curant
practice of his firm,

Surance moneys

Any insurance mongys received by a Receiver shall be epplied in sccordance with Clauss
12 (Application of Procecds) and accordingly section 108(8) of the Law of Frogerty Act 1925
stall not spoly,

APPLICATION OF PROCEEDS
Grder of application

Any monies received by the Bank or any Receiver under this Debertura shall subjacl o the
payment of any claims having priority (o the charges creatad by this Debenturs, be appiisd i
the following order but without srejudics o the rght of the Bark 1o recover any shortfal from
the Chargor:

1241 in the payment of all costs, charges and expenses of and Incidental to the
appoiniment of the Recelver and the exercise of all or any of his powers and of all
outgoings pald by him:

12.1.2 I the payment of the Receiver's remunerstion,
1213 In or lowards the satisfaction of the Secured Obligations in such order as the

Bank in s absolute discration thinks it and
12.1.4 in paymant of the surplus (f any) o the person or persons entifled to i,

Insurance procesds
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All insurance monsys deriving from any of the Insurances {whether before or after an
Enforcement Event) shall be paid to the Bank {or if paid by the insurers directly to the
Charger shall be held by the Chargor on frust for the Banl( and shall be appiied:

12.2.1 urfess an Erforcament Event has ocourred:

12211 in replacing, restoring or reinsiteling the properly or assels
destroyed, damaged or lost (any deficiency being made good by
the Chargor); and

122.1.2 as regards the proceeds of any loss of rent Insurance, as Rental
income in such manner as the Bank requires to have effect as if
such procesds were Rendal Income recaived over the pericd of the
ioss of rent; or

12.2.2 if an Enforcement Event hag occurred, in reduction of the Secured Obligations in
such mannar and order as the Bank may determine.

Suyspense accounts

All monfes received, recovered or realised by the Bank under this Debeniure may be
credited at the discretion of the Bank to any suspanse or impersonal account and may be
hald in such account for so long as the Bank shall think it pending iis application from time
to time in or towards the discharge of any of the monias and liabilities secured by this
Debanture.

PROTECTION OF THIRD PARTIES
Mo enquiry

No purchaser, morigagee or other person dealing with the Bank or any Receaiver shall be
concemnad to enquire whether the monies or liabilities secured by this Debenture have
become pavatie or whather any power which it or he is purporting to exercise has become
exercisable or whethar any monay is dus under this Dsbenture or as o the applisation of
any money paid, raised or borrowed or as fo the propriety or regularity of any sale by or
other dealing with the Bank or any such Receiver,

Law of Properly Act
All the protections given o purchasers contained in Sections 104 and 107 of the Law of
Property Act 1825 shall apply to any parson purchasing from or dealing with the Bank or any

Receiver as if the liabiliies secured by this Debenture had become due and the staiutory
powers of sale in relation to the Security Assets had arigen on the date of this Debenture.

ENTRY INTO POSSESSION

Possession

if the Bank or any Receiver shall enter into possession of the Security Assels or any part
tharect, |t or he may from time o time and at any time go out of or part with such possession,

No liability

Meither the Bank nor any Receiver shall in any circumstances {either by reason of entering
inte or taking of possession of any such property or for any other reason and whether as
maortgages in possession or an any other basis} be liable to account io the Chargor for
anything excapl its or his actual receipts or be liable to the Chargor for any loss or damage
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arising from any realisation of the Security Assets or from any act, default or amission in
refation therato,

PAYMENTS
N set-off or withholding

A sums payeble by the Chergor under this Debendure shall ba paied o the Bank o full
withuut any seb-off, condiion or counterclaim whatsnever and free and clear of By
deduction or withholding whatsoever save only as may be required by law which is binding
on it

Giross-up

# any deduction or withholding is required by law in reapsct of any payment due from the
Chargor undar this Uebeniure, the relevent sum payable by the Chargor shall be increased
so that, after making the minimum deduction or withholding so reguired, the Chargor shall
pay to the Bank and the Bank shall receive and be entitled to relain on the due date for
payment a nal sum al lsast equal 1o the sum which # would have receiver had no ouch
deducton or withholding been required 1o be mads.

PUAWER OF ATTORKNEY
Powaer of Aiorney

The Chargor by way of security hereby irrevocably appoints each of the Bank, BNY PEFSON
appointed by the Bank and any Receiver, jointly and also severally, to be its attormeay i s
name and on #s bhehalf

18,11 o exscule and complete any documents or instrumants and 1o do sl acts and
things which the Bank or such Recelver may reauire for parfecting the dile of the
Bank to the Security Assels or for vasting the same in the Bank, its nominess or
any purchagar

165.1.2 o sign, execute, seal and deliver and otherwize perfact any further seourty
document refarred (o in Clause 21 (Further Assurance), and

B3 otherwise genarally 0 sign, seal, execute and deliver all clagds, assurances,
agreements and documents and to do all acts and things which may be reguirer
for the full exercise of 8l or any of the powers conferrsd on the Bark or 3
Recelver under this Debenture or which may be desmed axpadiant by the Hank
o & Racslver In connaction with any disposition, restization or getting in by the
Bank or such Receiver of the Bscurity Assets or any part thereo! or in connection
with any other exercise of any powsr undar this Debenture.

FEat¥ioation

Tre Chargor hereby ratifies and confirms and agrees to rafify and confirm whatever any
such aftorney shall reasonably do in the axercise o purportad sxercise of all or any of the
powers, authorilies and discrations referred 1o In this Clause 16 (Power of Alforney).

GEMERAL IMDEMNITY

The Chargor hersby undertakes to indemnify and keep indemnified the Hark, any Neosiver
and any attomey, agent or other person appointed by the Bank under this Debanture and the
Hank's and any Recelver's officers and emplovees (sach an *Indemnifisd Party" in respaot
of all nosts, lvsses, aclions, claims, expensas, demands or fabilitos whethar in sortract, for
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or otherwise and whelher arsing af common law, under this Debenture, in sguity or by
statute which may be incurred by, or made against, any of the Indemnified Parties {or by or
against any manager, sgent, officer or employee for whose Hability, act or omission any of
thermn may be answerable) at any tme redating 1o or arising directly or indirectly out of or as &
congseguence of;

17.1.4 anything done or omitted in the exercise or purporied exercize of he PIWErS
contained in this Debenture: or

17.1.2 ary breach by the Chargor of any of s ohilgations under this Debenturs; or
1713 an Environmental Claim made or asseried against an Indsmnified Party which

would not have arisen if this Debenture had not been executed and which was
not caussd by the gross negligence or wilful defaull of the relevant Indemnified
Party.

CURRENCY CONVERSION AND INDEMNITY
Comversion of currency

For the purpose of or pending the dischargs of any of the moniss and fabilities secured by
this Debenture, the Bark may convert any monles received, recovered or realised by the
Hank under this Debenture (ncluding the proceeds of any evious conversion? from thaeir
existing currency into such other currancy as the Bank magy hink B and any such conversion
shall be effected at the Bank's then prevailing spot seling rate of exchange for such othar
sutrency against the exdsting currency.

Currency indemnity

As a separats arg! independent obligation, the Chargor agress 1o indemndfy and hold
harmiess the Bank against any shortfali between any amount received or racoverad by i in
respact of any payment dus under this Debenture and convertad in accordance with Clause
181 (Conversion of currency} into the currency in which such amount was payable and the
amountin such currency which was due and pavable o e Bank under this Debeniure,

HEW ACCOUNTS

i the Bank shall at any time receive aclual or consiructive notice of ary Encumbrancs or
other inderest affecting any part of the Securily Assels then the Bank mEy Open 8 new
account or accounts for the Chargor and if the Bank doss nof do so then the Bank shall ha
treated as i § had in fact done so at the time when it received or was desmed o recalva
nating and as from that tims &t payments made by ar on behglf of the Chargor to the Bank
shall ba credited or treated as having been cradited to the new account and shall not aperate
o redune the amount secured by this Debenture at the fime when the Bank received or WS
deamed to have recsived such notics,

FRIGRE CHARGES
Hedemgdion of prior seourity

il there s any Encumbrance over any of the Security Assels which ranks in priority to this
Hebenture and the securly constituted by this Debenture has becoma erforcaable or i any
procesdings or steps are laken © exerciss or anforos any powers or remedies conferred by
such prior Encumbrance, the Bank or any Receiver appointed undsr this Debanturs in
seapact of such property may redeem such prior Encumbrance or procure ds transter o lself
s may seltle and pass the accounts of any prior morigages, charges or encumbrancer.

Extension of powers and rights
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Any soecount so settied and passed shall be concluslive and binding on the Chargor and ail
the principal, interest, costs, charges and sxpenses of and incidental fo sunh rademption or
fransiar shall carry interest it accordance with tha provisions of Clause 2.2 (Inferes?) Tom
the date of peyment o the date of reimbursement and be secured on the Security Asgels
and all the powers conferred by any prior Encumbrance upon the encumbrancer or any
receiver thareunder shall be exercisable by the Bank or 1 Recebvar in llke manner as 7 the
sEme warg axoressly included in this Debeniure.

FLIRTTHER ASSURANCE

Furthaer assuranteg

The Chargor shalf gt s own cost whanaver requested by the Bank immedistely executs and
sign all such Encumibrances, deeds, documents and assurances and do all such hings as
the Bank may require for the purposs of perfecting or mors affectively oroviding security (o
the Bardk for the payment and discharge of the Sscured Obligations or to facilitate the
resfisation of the Securlly Assets or the exarcise of any rights vested in the Bank or any
Heoaivar,

Certain documentary reguiramanis

Such further Encumbrances, deeds, documents and assurancss shall be prapared by or on
behaif of the Bank at the expansa of the Chargor and shall contain (=} &n immediale power
of sale without nofice, (0 2 clause sxcliding section 83 of the Law of Proparty Ant 1925 and
the restrictions contained i section 103 of the Law of Property Act 1828 and {0} such othar
clauses for (he benefit of the Bank as the Bank may requirs.

COBTE AND BEXPENSES
Logts and sxpenses

2211 All costs, charges and expenses (logether with any valus added tax tharaon)
incurred by the Bank in relation 1o this Debenture or the Secured Obligations
including Tor the avoldance of doubt all amounts the Bank ey from fime o fime
require o compensats [ or s internal management and admirisirative onsts and
expanses and also all costs, charges and expenses incwrad by the Bank in
sunnection with the preservation or enforcement or sttempted enforcement of the
Bark's rights under this Debenture shall be reimbursed by the Chargor 1o the
Bank on demand on a Wl indemnity basis and, untll so reimbursed, shall Gy
interest in accordance with the provisions set out in Clause 2.2 {Interest) from the
data such costs, charges and expenses are incurred by the Bank to tha date of
reimbursement and be secured on the Securily Assets.

2212 A carlificate signed by the Bank as to the amount of such costs, charges and
expensas shall be condusive and binding upon the Chargor.

2213 The Chargor authorises the Bank 8! any tme to debll such cosis, chargas and
gupanses Fom any of s accounts with the Bank or any Affiate of the Bank,

Enforcement st

The Bank and every Receiver, aliomey or other person anpointed by the Bank under this
Debeniure and their respsciive employess shall be entitfed fo be indamnified an a full
indemnity basis oul of the Security Assals in regpect of all linbilides and BXpENSEs inoured
by any of them in or directly or indirectly as a result of the exercise or purporied exercise of
any of the powers, auihoriies or discretions vested in them under this Debeniure and
against 2ll acions, procesdings, losses, costs, clefms and demands in raspect of any matter
or thing done or omitted in any way relating o the Security Assels and the Bank and any
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such Recsiver may retain and pay all sums in respect of the same out of the monies
raceived under the powers conferred by this Debenture.

MIGCELLANEOUS
Time, indulgence and other matters

The Bank may without discharging or in any way affecting the securlly crealed by this
Debenture or any remedy of the Bank grant time or other indulgence or abstain from
exercising or enforcing any remedies, securities, guarantees or other righis which It may now
or in the future have from or against the Chargor or any other person and may make any
other arrangemeanl, varialion or relsase with any person or persons without prejudics either
to this Debeniure or the liabllity of the Chargor for the monies and lishilities secured by this

Debanture,
Severability

Each of the provisions in this Debenture shall be severable and distingt from one ancther
and if al any time any ong or more of such provisions is, becomes or is declared null and
vold, invelid, illegal or unenforceable in any respect under any law or otherwize howsoaver
the validity, legality and enfarceabilily of the remaining provisions hereof shall not in any way
he affected or impaired tharaby.

Remedies cumulative

Mo failure or delay on the part of the Bank to exercise any power, rght or remady shall
operate as a walver thereof nar shall any single or any partial exerciss or waiver of any
powaer, right or remedy prachide ils Tfurther exercise or the axercise of any other power, right

or rarmnedy.
Mo liability as morigages in possession

Meither the Bank nor any Receiver shall be liable o account as morngages in possession in
raspect of all or any of the Securily Assets or be liable for any loss upon realisation or for any
neglect or defaull of any nature whalsoever for which a morigages may be Hable as such,

Recovery of Debts

Maither tha Bank nor any Recelver shall have any lability or responsibility of any kind to the
Chargor ansing out of the exercise or non-exercise of the right o enforce recovery of the
Debts or shall be obliged to make any enquiry as to the sufficiency of any sums received in
respect of any Debis or to make any claims or take any other action to collect or enfores the
same,

Stamp taves

The Chargor shall pay all stamp, documentary, registration or other dulies {including any
dulies payable by or assessed on the Bank) imposed on or in connection with this Debenture
or the Security Assels,

YWalue Added Tax

2371 Al fees, costs and expenses payable under or pursuant to this Debenture shall
be paid logether with an amount equal to any valus added tax payable by the
Bank in respect of the same [o the extenl that the Bank shall have certified (such
certificate 1o be conclusive and binding on the Chargor) to the Chargor that it is
not entitted {o credit for such value added tax as input tax.
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2372 Any value added tax chargeable in respect of any services suppliad by the Bank
under this Daebenture shall, on delivery of a value added tax invoice, be paid in
addition to any sum agreed to be paid under this Debanture.

Continuing security, ete.
This Debenture and the obfigations of the Chargor under this Debenture shali;

23.8.1 secure the uitimate balance from lima to tme owing to the Bank in respect of the
Secured Obligations and shall be a continuing security notwithstanding any
intermadiate payment, partial setilement or other matter whatsoever,

23872 be in addition io, and nof prejudice or affect, any present or future Collatersl
Instrument, Encumbrance, right or remedy held by or available to the Bank:

2383 nat merge with or be in any way prejudiced or affecied by the existence of any
such Collateral Instrument, Encumbrances, rights or remedies or by the same
being or becoming wholly or in part void, voidable or unenforceable on any
ground whaiscever or by the Bank dealing with, exchanging, releasing, varying or
faiing to perfect or enforce any of the same, or giving tirme for payment or
induigence or compounding with any other person liable: and

23.8.4 not in any way be prejudiced or affacted by any amendment or supplement to, or
novation of, any of the Finance Documents.

Liability unconditional

The obligations of the Chargor under this Debenture and the security created or granted
under this Debenture will not be affectad by any act, ornission, matter or thing which, but for
this Clause 23.9 (Liability unconditional), would reduce, release or prejudice any of jits
obligations under this Debenture andiar any of the security created or granted under this
Debernture (without limitation and whether or not known to it or the Bank} including:

23.8.1 any time, walver or consent granied o, or composition with, the Charger or any
other parson;

23.9.2 the release of the Chargor or any other persan undar the terms of any
compasition or arrangement with any craditor of the Chargor or such other
person;

23903 the taking, variation, compramise, axchange, renswal or release of, or refusal or
negisct o perfect, take up or enforce, any righls against, or security over assets
of, the Chargor or any ather person or any non-preseniation or any non-
observance of any formality or other requirement in raspect of any instrument ar
any failura to reafise the full value of any security;

23.8.4 any Incapacity or lack of power, authority or legal personality of or dissclution or
change in the mambers or status of the Chargor or any other parson;

2385 any amendmeant, novation, supplemsani, extension {whether of maturity or
otherwise) or restatement {in each case, howevaer fundamantal and of whaisoaver
nature; or replacement of a Finance Document or any othaer document or
security;

2388 any unenforceability, legality or invalidity of any cbligation of any person under
any Finance Document or any other document or security,
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23487 where the security created or purported o be creatad by this i}@i:@mur@ SEGUTES
the Chargor's obligations and Bablliies as o guaranior andlor indemnitor, any act
or omission which would not have disc rarged or affactsd ﬁ“se Hability of the
Chargor had the Chargor hean a principal debdor in respect of those obligations
arnd llabilities instead of o guaranior or indemnitar or anything done or omilted by
any parson which but for this provision might operate o exonerais or discharge
the Chargor or otherwiss reduce or sedinguish the Chargor's Babillty under this
Dabenture; o

2388 any insolvency or similar procesdings.
Lhargor intent

VWithout prefudics to the generglily of Clause 239 {Lisbilly uncondiionall, the Chargor
srpressly confirms that I intends that the Encumbrances oreated under this Debenture shall
extend from tme o tme o any (however furglamental and of whatsoaver nature, and
whaether or nol more onerous) varlation, increass, sexension (whether pursusnt o an
Extension Notice or otherwise) or addiion of or fo any of the Finance Documents andior any
faciiy or amount made svailable under any of the Fingnee Documents for the purposes of or
in connection with any of the following: busingss acquisitions of any rs&mrﬁ; moressing
working capitall snabling Investor distribulions to be mads; carying oul rastruciurings,
refinencing exdsting faciitiess; refinancing any other indablednass; making faci ?a@ available
1o new Dorrowers, any Hadging Agrgement wilh the Bark whather in connection with any

such facilily or unrelated theralo any other vartation o extansion of the purposes Tor which
ary such Taglil tg or mrount might ba made aveliable from tme o me and any fees, costs
andlor expenses associsied with any of the foregoing.

Collateral Instrumenis

The Bank shall not be obliged to maks any olalm or demand on the Chargor or any other
parson Hable or o resort o oany Oolletersl Tostrument or other means of payment before
enforcing this Debenture and no action iaken or omiled in connection with any such
Collateral Instrument or other means of payment shall discharge, reduce, prejudics or affect
tha liabiity of the Chergor. The Bank shall not be obliged to account for any monsy or othar
property recelved or recovared in consequence of any enforcement or realisetion of any
such Collateral instrument or ather means of paymeant

Bettloment conditional

Ary relesss, dischargs o seftlement betwaen the Chargor ang the Bank shall be conditionsi
upon no right, secwrity, digposition or payment o the Bank by the Chargor or any other
person baing void, set aside o ordered to be refunded pursuant o any enactment or law
refabing to breach of duty by any person, bankrupioy, liguidation, administration, the
protection of credifars or insclvancoy or for any ofber reason whatsocever and I such condition
i onot Wdfilled the Dank shall be entitled fo enforce this Debenfure as il such refeass,
disgharge or setliement had not coourred and any such payment had nol been mads.

Chargor hound

The Chargor agress to be bound by this Debsniure ﬁﬁiwéihsmmmgg thal any person
intended {0 exgcule or 0 be bound by this Debenlure may not do so or may not be
sflectually bound and notwithstanding thet any gusrantses or ahmgm cortained in this
Debenture may be lerminaled or released or may be or bacoms invald or unenforceabls
against the Chargor whether or not the deficiency is known o the Bank,

Biatulory powsers of lpasing




2318

N

2318

23,48

£3.20

s

ddd

&3

During the continuance of this security the stalutory and any ofbar powers of lsasing, latiing,
ertenng nie agresmends for lpeses o leflings and accenling or agresing o accept
surrenders of leasss or lenancies shall nol be exarcisable by the Chargor in relalion o the
Security Aseats or any part theraof,

Section 93, Law of Property Act 1428

Baction 83 of the Law of Property Act 18928 shall notl apply o the security created by this
Debenlurs or to any securily given o the Bank pursuand to this Debenlure,

Reorganisation

This Debenture shall remain binding on the Chargor notwithstanding any changs In the
constitution of the Bank or fis absorption In, or amalgamation with, or the acquisition of g or
part of s undardaking by, any other person, o any reconstruction or reorganisation of any
kind, The securily granted by thas Debenture shall remain valld and effective In all respects
I favour of the Bank and any assignee, transisres or other successor iy Hile of the Bank in
the same manner 85 1 such assignee, transferss or other successar i e had been namead
in this Debenlure as g party Instead of, or In addiion to, the Bank,

Vintetiered discretion

Ay Hablifly or powsr which may be exercised or any determination which may be made
urgler this Debenture by the Bank may be sxercisad or made In s absolule and unfattered
discretion and i shall not be obliged o glive reasons therefor,

Law of Property (Miscellansous Provisions) Act 1989

Ay provisions of any Finance Document o any other document relating 1o any disposition
af ar interest in land shall be deemed 1o be nporporated in this Debenture o the axtent
required Jor any purporied disposiiion of the Security Assels contained in this Debenture o
constiiute a valild disposition In accordance with seclion 2011 of the Law of Property
(iscsllansous Provislons) Act 1888,

Dalagation of powars

The Bank shall be sntifled, at any me and as often as may be expedisnt, o delegate all or
any of the powers and discrations vested in € by his Oebenture in such manner, upon such
tarrns, and W0 such person as the Bank in e ebsclute discretion may think it and such

parson shall have the same rights and obligations as i would have had If such person had
been a parly o the Finance Doouments in place of the Bank.

Statements of account conchisive

Ay sigtamant of account of the Chargor, signed as correot by an officer of the Bank,

showing the amournt of the Secursd Obligations, shall, In the absence of manifast eror, be

binding and conclusive on and againet the Dhargor,

ASEIGHMENTS AND TRANBFERS

Bani’s right to transfer

2417 The Bank may sl any tme {and withou! notice or consent) assign or ransfer the
henefll of this Debenturs (or all or any of #s rights under this Debenture) to any

persen and the expression “the Bank” shall include s successors angd assions.

24,12 The Bank shall be entiied 1o discless any information o any aclusl or prospactive
assignee, successor or parlicipant.,
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Chargor may nol transfar

The Uhargor may not assign or transfer the benafit or burden of this Debenture or all or any
of s nights under this Debenture withoud the prior written consant of the Bank.

MOTICES
Communications v writing

Any comraurication i be made under or In connection with this Debeniure shall bs mads In
writing and, unless otherwise steled, may be made by letler o the Bank and (withouwt
srefudics to any other effective means of service) by letter or emad! to the Chargor.

Avdrezses

The addrass (and the department or officer, i any, lor whose aitention the communication is
fo be mad@} of the Bank and the sddress and emaill address of the Chargor for any
communication or document o be made or deliversd under or in connaction with this
Diebanturs ars:

2527 as regards the Bank, the address (and the department or officer) specified with it
rame below, and

2822 as regards the Chargor, the address specified at the beginning of this Debanture
and the emal address used or held by the Bank for commuricating with the
OhErgor,

or any subsiitute address, emall address or department or officer as may be notified 1o the
other party by not less than five Business Days written notice, proviged that, if the Chargor
g & company, corporation or ather entity having @ registersd office, any communication or
documant under or in connaction with this Debsnture may instead be mads or delivered o
the Chargor @t its regisiered office,

Drativery

25.3.1 Any communication or document made o ij@%"wrﬁagﬁ by one person o another
under or In connaclion with this Debenturs shall be desmed o have beern
recaiven

£5.3141 f deliversd personally, when i has been et &l the relovent
address; oy

28312 if seni by pre-paid first class post, one Business Day after being
depositad in the post; o

B34 # sant by amall, at the me of ransmission,

provided that, i s delivered personally or sert by small on & day which = nob a
Business Day or éﬁ“ b «égm oot any Business Day, 1 shall instead be desmed o
have been given or made on the next Business Day.

25.3.% Aoy communication or document 1o be made or delivered 1o the Bank will be
affective only whaen actually recelvad by the Bank and than only if it is expressly
marked for the allention of the depariment or officer {F any) speciied with is
name balow (or any substiiute department or officer as the Banl shall specify for
this purpose).

COUNTERPARTS
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This Debenture may be execulsd in any number of counterparts and by different parlies
herato in separate countarpants, each of which when 5o executed shall be deemed o be an
origingl and all of which when taken together shall constitute one and the same instrument,

THIRD PARTIES

A person who is not a party o this Debenture may not enforce any of s terms undar The
Contracts (Rights of Third Parties) Act 1899,

GOVERNIMNG LAW AMD ENFORCEMENT

Governing law

This Debenture and any non-contractual obligations arising out of or in conreciion with it are
govarned by English iaw.

Jurisdiction of English couris

28.2.1 The courts of England have exclusive jurisdiction to settle any dispute arising out
of or in connection with this Debenture {including & dispute relating 1o the
existence, validily or lermination of this Debeniure or any non-contraciual
ohiigation arising out of or in connection with this Debenture) (& "Dispute”),

2822 The Chargor agrees that the cowts of England are the most sppropriate and
convenient courts to setile DHspules and accordingly i will not argue to the
cordrary.

2823 This Clause 28.2 (Jurisdiction of English couwrts} is for the benefit of the Bank
only. As a resull, the Bank shall not be prevented from taking proceadings
redating to a Dispuls in any other courts with jurisdiction. To the extent allowsd by
taw. the Bank may teke concurrent proceedings in any number of jurisdictions,

N WITNESS WHEREOF this Debenture has been executed and delivered as a desd by the parties
hareio on the date stated at the beginning of this Debenture.




SCHEDULE 1
THE PROPERTIES

Address Title Number/Root of Title

Al the freehold land known as 1 -5 Bishop Woods EGLE23408
KAlmshouses, Lowsr Clapton Read, London, ES 0GH
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SCHEDULE 2
PLANT, MACHINERY AND BEQLIPMENT
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SCHEDULE 3
INTELLECTUAL PROPERTY RIGHTS
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SCHEDULE 4
RELEVANT AGREEMENTS
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EXECUTION

IMPORTANT NOTICE — WE RECOMMEND THAT YOU CONBULT YOUR SOLIZITOR OR OTHER
INDEPENDENT LEGAL ADVISER BEFORE EXECUTING THIS DOCUMENT

The Chargor
EXECUTED and DELIVERED as 5 DEED by

BISHOP WOOD ALMBHOUSES & CHAPEL
LIMITED acting by a director in the presance

of; o .
Darectp@“ (f : Witness f IK““M o
56 Name: Crgut WM Uil Name: Mmtﬁ VASS UL Oy,

Witness onfy:
Address: S5 SUAKE S JIL, ErIRELD,
Crooupation: @(:}ﬁ fﬂ%ﬂ\}:}w ’%@:}ﬁi ;
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The Bank

EXECUTED and DELIVERED by

INVESTEC BARK PLC

acting by its duly appointed authorised signatories
under g power of attormney dated 20 May 2019 as
follows:

Authorised S’Qnatory

in the presence of;

G T }
L Lipik FESSHA LIS
Full Name: m:acﬁg{‘ Honk gﬁ%
Address: a0 Gresham 5??@%1‘
| andon EO2Y 7OP

Cccupation: /

[

Address for notices: Investec Bank pic

Autho rasegﬁ_ Bignatory

{ i HQ%’L\

in the presence of:

Wsﬁness

Full Name: & 7# JEEXS 1 AT
fyvopstes Bank plo
Address: gy (3resham Street

Ocoupation: London EC2V TGP
C e
éi’:fﬁd(’

30 Gresham Street, London, United Kingdom,

EC2VTQR

Attention: SPF Legal Risk Team




