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IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: ANTHONY BOON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9867332

Charge code: 0986 7332 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 13th January 2016 and created by LOMBARD HOUSE
DEVELOPMENTS 1 LIMITED was delivered pursuant to Chapter A1 Part

25 of the Companies Act 2006 on 19th January 2016 .

Given at Companies House, Cardiff on 20th January 2016

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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A intelligent lending _

T THES DEED isdateé' R

":(1)'
L . England & Wales with company number (9867332 whose registered office is at
- 268 Highbridge Road, Sutton Coldfield B73 5RB (Borrower) and _ '

. .(2) : '_

.

RS Iy GO

ic

2014
-LOMBARD HOUSE DEVFLOP‘\/IENTS 1 LIMITED mcorporated and reglstcred in-

AMICUS FINANCE PLC Company Number 06994554 of Graﬂon Housc 2-3 Golden L R

: Square London WI1F 9TIR (Lender)
BACKGROUND
‘The Lender has agreed puxsuant t0a facﬂlty agreernent to prov1de the erowcr with loan- o
- facilities on a secured basis. - :
(B) The Borrower is the owner of the Properﬁ(as; o
‘This debenture provides security which the Borrower has agr'eéd' to givé the Lender for .thé'_ RSP
- loan facilities made or to be made available under the said facility agreement and all |
liabilities and obligations arising under all other existing and future agreements, deedsor =
. documents which the Borrower has agreed or does, in the future, agree shall be secured -
. - upon the Charged Property. - '
. AGREED TERMS e A
' DEFINITIONS AND INTERPRETATION
Definitions

" In this debenture the definitions and rules of interpretation in this clatise apply.

o - Administrator: S am administrator appointed to manage the affairs,

- business and property of the Borrower pursuant -~
- to paragraph 15 of Schedule 3.

" Certificats of Tifle: '_ . .any report on or certificate of title relating to the
o - Property supplied to the Lender by the Borrower
- (or on its behalf)., Z
'_ Business Da’yﬁ o ':_ i 2 | aday (other than a.Sa‘curfd.ay or Sunday) on'which

- commercial banks are open for general business
-~ in London and deposits are dealt with on the
- . London Interbank Market.

" Charged Property: T - all the assets, property and undertaking from
o T _._ﬂ‘timc to time subject to the security interests =~ - o
- created by this debenture (and references to the FRO
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Costs 3_

" Encumbrance; -

 Environment:

Environmental Law:

- Environmental Licence:

.Equip'ménf:'.

-  Event of Default:

- hgeve
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of 1t)

o all costs, eharges, expenses and liabilities of any S
- kind including, without limitation, costs and
~damages in connection with litigation,

professional fees, disbursements and any value

added tax charged on Costs.

Grafton Bayse

2-32 Golden Sguare

S London WIEGHR

Charged Property 1nclude references o any part L

any mortgage, charge (whether fixed or floating, -

legal or equitable), pledge, lien, assignment by

. way -of security, or other security interest
securing any obligation of any person or any .
- other agreement or arrangement having a similar -
S effect :

the natural ‘and - mansmade environment.
. including all or any of the following media,

- namely air, water and land (including air within -
. buildings and other natural or man-made

structures above or below the ground) and any

- living organisms (including man} or systems -
“supported by those media, '

~all - applicable  laws, statutes‘, ‘regulations,

 secondary legislation, bye-laws, commeon law,
. directives,  treaties and other measures,

- judgments and decisions of any court or tribunal, - -

. codes of practice and guidance notesinso faras .

. they relate to or apply to the Environment. '

“any authorisation, petmit or licence necessary
~under Environmental Law in respect of any of o
- the Charged Property. o

all - present and future eqmpment plan{ L ':
machinery, tools, vehicles, furniture, fittings, =

- installations and apparatus and other tangible
" moveable property from time to time owned by
- the Borrower, including any part of it and all -

spare parts, replacements, modifications and -

-additions.
means any everit which falls within ;th.e definition -
-of an Event of Default in any of the Facﬂlty RIS
- -Agreements. -
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_Facility Agreements: (a) - theloan facility agreement dated
: 1% 'EMMW 2016 between the
L .- Lender and the Borrower for the
. provision of the loan facilities Lo
- secured by this debenture as 0
- amended from time to time; and

-~ {b) " all other existing and/or future
~.- - agreements, deeds ~  or
~documents, a8 amended from
- time to time, by or in relation to
which the Borrower has agreed,
~or does in future agree, in
- writing  that the Bomower’s
- liabilities and obligations to the .
.Lender are to be secured upon
~the Charged Property. '

' Financial Collateral: o shall have the 'hieaning gchh to that éXpres'siOn'_ S
' ' in the Financial Collateral Regulations. o 3
" Insurance Policy: . each contract or policy of insurance effected or
©ooso o maintained from time to time in respect of the
- relating to the whole or any part of the Charged L

Property. -
- " Financial S Collateré] ‘the Fmanmal Collateral Anangemcnts (No 2)' 8
- Regulations: S ~ Regulations 2003 (S7 2003/3226). .
Properties: '. S o all freehold and leasehold pmpértiés '(ﬁrhethér' -

. registered or unregistered) and all commonhold -
- properties, now or in the future (and from timeto
- time) owned by the Borrower or in which the
. Borrower holds an interest (including (but not .
limiated to) the properties which are briefly -
described in Schedule 1) and Pmpertv means -

- any of them.
Receiver: i " a receiver and/or manager of ‘any or all of the - =
R ' '_ “Charged Property appomted under paragraph 6
- of Schedule 5.
" Secured Liabilities: o all present ajnd'fumré' monies, obligations and ¥

- liabilities owed by the Borrower to the Lender,

- -whether actual or contingent and whether owed =

- jointly or severally, as principal or surety and/or -~
.- in any other capacity whatsoever under or in -~
" connection with the Facility Agreements or this

4
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S debenture togethéf”with”él] interest '(iﬁcludinig;.

SO “without limitation, default interest) accrning in -
""" - -respect of such monies, obligations or Habilities.

- Security .. Financial shall have the meaning given to that expression’
. Collateral Arrangement: in the Financial Collateral Regulations.
| Security Period: ~~ the period starting on the date of this debenture L

" and ending on the date on which all the Secured .~
- Liabilities - have been unconditionally and
- irrevocably paid and discharged in full and no
~ further Secured Liabilities are capable of being

-~ -outstanding. '

12 Interpretation
- Unless the context otherwise requires, in this debenture:

"1.2.1  ‘any reference to any statute or statutory provision includes a reference to any
- subordinate legislation made under that statute or statufory provision, to any .

- modification, re-enactment or extension of that statute or statutory provision and
- . to any former statute or statutory provision which it consolidated or re-enacted -

- before the date of this debenture, o '

T122 . areference fo one gender includés a teference fo the other gendérs, s
123 ~words in the éingular include the plﬁral and in the plural include the singular, [ .

124 ' areference 1o a clauise or Schedule is to a clanse of, or Schedule to, this debenture B L =
and references to paragraphs are to paragraphs of the relevant Schedule, unless the ~
- comtext otherwise requires, '

125 * the reference to continuing in relation to any of the events mentioned in paragraph. -
: 1 of Schedule 5 means an event which has not been remedied or waived,

126 a'reference to this debenture (or any specified provision of it) or any other -~ -
- document shall be construed as a reference to this debenture, that provision or that
. document as in force from time to time and as amended or novated from time to-
- time,
1270 a reference to a pe"rs'on'shal} include a reference to an individual, firmi, company,
- parinership, corporation, unincorporated body of persons, or any state or any -
.- agency of any person, : '
12,8 areference to-an amendment includes a supplement, variation, novation or re- .
B - enactment (and amended shall be construed accordingly) '

o 129 a reference to assets includes presént and future propsrtles undertakmgs R
- revenues, rights and benefits of every descrlptlon

. 5.
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- 1.2.10  a reference to an authorisation includes an authorisation, consent, licence, -
' - approval, resolution, exemption, filing, registration and notarisation, B

1211 “areferénce to a lease includes a referénce to a tenancy,

1.2:12 areference to a regulation includes any regulation, rule, official directive, request
' . or guideline {(whether or not having the force of law) of any governmental, inter- -
- governmental or supranational body, agency, department or regulatory, self-
- regulatory or other authority or orgamsatmn

1.2.13 - areference to the Borrower (Sf the Lender shall include its Succeésors, pefmiﬁed e
- transferees and permitted assigns, '
1.2.14 where the Borrower comprises more than one 'psrs'oh the lizbilities and obli g‘éﬁoné’ _' _
~ under this Debenture of the persons comprising the Bormwer shall be joint and .
several, - '
1.2.15 . where there is any conflict between the terms of this debenture and the Facility
' . Agreements, the terms of the Facility Agreements shall prevail, and - -
12,16 clause, Schedule and paragtaph headings shall not affect the interpretation of this
.. debenture. '
Clawback
~If the Lender considers that an amount paid by the Borrower in respect of the Secured
- Liabilities is capable of being avoided or otherwise set aside on the liquidation or.
—administration of the Borrower or otherwise, then that amount shall not be considered to

. ~have been irrevocably paid for the purposes of this debenture.

14

sz

" Nature of security over real property
A reference in this deed to a charge or int)frtgage.'of ot over any'Prolper?:y inchudes:

141 - all buildings and fixtures and fittings (including trade and tenant’s fixtures and -
- ~ fittings) that are situated on or form part of that Property at any time, _ '
142 thic proceeds of the sale of any part of that Property and any other monies paid or
: " payable in respect of or in connection with that Property, _ S
143 the benefit of any covenants for title given, or entered into, by any predecessor in .. |
' - title of the Borrower in respect of that Property, and any monies paid or payable
- in respect of those covenants, and '

144 :_' all tights undet any licence, a,greement for sale or agreemen‘f f@r lease in respcct' L _:_ e

- of that Property.

CE-3 Gojden Square . ..
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- LS5 Law of Prdpérty (Miscellaneous Provisionsj Act 19589"_'

" For the purposes of section 2 of the Law of Property (Miscellaneous Prdvliéionsi)'-ACtlQSS)
- the terms of the Facility Agreements and of any side letters between any parties in relation .
- to the Facility Agreements are incorporated into this debenture. L

16 ‘Insolvency Act 1986

- Paragraph 14 of Scheduie Bl to the Enqolvency Act 1986 apphes to the ﬂoatmg charge R
- created by this debenture. - : N '

2. COVENANT TO PAY

" The Borrower shall on demand ﬁajr to the Lender and discharge the .;S.e";:ur.eld Liabilities when
- they become d.ue '

3 GRANTOF SECURITY
S T Charging clause ': _

o A$ 2 continuing’ Securn}f for the payment and discharge of the gecured Liabjhnes the L
. Borrower with full title guarantee: - : S

o £ 0 charges to the Lender, by way of ﬁrst legal mortgaﬂe all the Propertles speclﬁed S
: ~in Schedule 1, R

312 charges to the Lendef, by Way of first fixed charge : 5 o

'3.1.2.1 . all its rights in each Insurance Policy, including the proceeds of any
L - claims under each Insurance Policy to the extent not effectively assigned -
under clause 3.2,

31.22 the benefit of .all other contracts, guaraniees, appointments and
. warranties relating to the Charged Property and other documents to- - -
- 'which the Borrower is a party or which are in its favour or of which it _
" has the benefit relating to any letting, development, sale, purchase, use’ .
or the operation of the Charged Property or otherwise relating to the =~
‘Charged Property (including, in each case, but without limitation, the =~
- right to demand and receive all monies whatever payable to or for its
" benefit under or arising from any of them, all remedies provided forin -~
- any of them or available at law or in equity in relation to any of them, the
- right to compel performance of any of them and all other rights, interests- -
- and benefits whatever accruing to or for its benefit arising from any of
" them), -
3.1.2.3° 'all authorié;ations' (statutory or otherwise) held or required in connection
- with the Borrower’s business or the use of any Charged Property, and all -
. rights in connection with them. . -

CUAsev2 o
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~all Properties acquired by the Borrower in the future, :

- all present and futuré interests of the Borrower nct'E:'fféétchly inoﬁgaged
~or charged under the preceding provisions of this clause 3 in or over -

- freehold or leasehold property,

3126

Co3127
" required in connection with the Borrower’s business or the use of any

all present and future rights, licences, guarantees, rents, ‘deposits;”

contracts, covenants and warranties relating to each Property, .

all licences, consents and authorisations, statutory or otherwise held or

o Charged Property and all rights in connection with them,

3123

3120

“all pre'seﬁt'and fufdré gbodWill and uncalled éépital for from time to time - _
- of the Borrower, and

“all Eqﬁipmcnt, and

. 3.1.3. chargesto the Lender, by way of first floating charge, all the undertaking, property,

32

33

-assets and rights of the Borrower at any time not effectively mortgaged, charged o

R -or assigned pursuant to clause 3.1.1, clause 3.1.2 and clause 3.2.

Assignment.

- As a continuing security for the payment and discharge of the Secured Liabilities, the
 Borrower with full title guarantee assigns to the Lender, subject to a proviso for - _

reassigmment on iirevocable discharge in full of the Secured Liabilities all its rights ineach-

Insurance Policy, including the proceeds of any claims under each Insurance Poiicy Lo

'prowded that nothing in this clause 3.2 shall constitute the Lender as mortgagee in.

. possession. : : '

" Automatic conversion of floating charge '

o _'_'Th'e'ﬂoating." charge created by clause 3.1.3 shall .aﬁtcmaticallyl and iiﬁmediatély (without
- "notice) be converted into a fixed charge over the relevant Charged Property if:

331 the Borrower:

331

creates, or attempts to create, over all or any part of the Charged Property

~ an Encumbrance without the prior written consent of the Lender or any

. trust in favour of another person, or

3312

disposes or attempt% to dl’ipﬂ‘ie of all or any pa,rt of t.hﬁ: Charged Preperty |

- (other than property subject only to the floating charge while it remains™ - :
- uncrystallised which property may be disposed of in the ordmary course

.- .of business), or .

332 :a receiveér is appointed over all or any of the Cha.rged Propm‘ty that is subject to o

' the floating charge, or

ABGvS
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333 _'anY' perSOn levies or attempts to levy ah}!"distres's;attaChmEnf, execution or other
' . process against all or any part of the Charged Property, or

334 ‘the Lender receives nofice of thc appointment of, or a propusal ot an intention to o
' - appoint, an administrator of the Bonower '

34 Conversion of floating charge by notice

" The Lender may in'its sole discretion at any time by written niotice to the Borrower convert
- the floating charge created under this debenture into a fixed charge as regards any partof - -
- the Charged Property specified by the Lender in that notice. R

35  Assets acquired after any floating charge crys.taﬂiisiaﬁon R

- .Any asset acquired by the Borrower after any crystallisation of the floating charge created .
- ‘under this debenture which but for such crystallisation would be subject to a floating charge - _
under this debenture shall (unless the Lender otherwise confirms in writing to the contrary - -
~to the Borrower) be charged to the Lender by way of first fixed charge.

.4, PERFECTION OF SECURITY
i 41 - Registration at the Land Registry T

" 'The Bortower consents to an application being made by the Lender to the Land Registrar
- for the following restriction in Form P to be registered against its title to each Property:

 "No disposition of the registered estate by the proprietor of the registered estate [or by the .

- proprietor of any registered charge, not being a charge registered before the entry of this

- restriction] is to be regi stere;i %hout aw l‘ttf:n consent 51gned by the proprictor for the time R
~being of the charge dated E A ?m favour o?c[":j refe rre‘fr to'in the charges register [or [their -~ -+

" conveyancer or specify appropriate details]j."
42" Further advances S
' The security hereby constituted is made to secure further advances. The Lender covenants
- 'with the Borrower that the Lender shall perform its obligations to make an advance or-

o ~advances under the Facility Agreements (including any obligation to make available farther
- advances).

43 Tirst registration
 Ifthe title to the Properties is not registered at the Land Registry, the Borrower shall ensure _
~that no person (other than the Borrower ) shall be registered under the Land Registration e

. Act 2002 as the proprietor of all or any part of the Properties, without the prmr written -
-~ consent of the Lender. o o

CAssv2
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44 Cautions against first registration and notices =

~ Whether or not title to the Properties is registered at the Land Registry, if any caution against -+~
- first registration or any notice (whether agreed or unilateral) is registered against the = -
. Borrower’s title to the Properties, the Borrower shall as soon as reasonably practicable
- provide the Lender with full particulars of the circumstances relating to such caution or

- notice. If such caution or notice was registered to protect a purported interest the creation

- of which is not permitted under this debenture, the Borrower shall immediately, and at his =
" own expense, take such steps as the Lender may require to ensure that the caution or notice,
- as applicable, is withdrawn or cancelled.

- '5. " LIABILITY OF BORROWER
5. . Liability not discharged
- The Liability of the Borrower under this debentire in respect of any of the Secured Liabilities
-+ shall not be discharged, prejudiced or affected by:
BARE - any security, guarantee, indemnity, re'médy or other right held by or available to - S
B - the Lender that is or becomes wholly or partially illegal, void or unenforceableon " -
- -any ground, or L
512 ::.'_Zthé Lender fenﬂvﬁng,' determining, varying.'or in'c"reasiﬁg any facility or other
' transaction in any manner or concurring in, accepting or varying any compromise,

- arrangement or settlement or omitting to claim or enforce payment from any other
© person, Or .

513 ~ any other act or omission which but for this Clause 5.1 might have discharged or =~
N otherwise prejudiced or affected the lLiability of the Borrower.. '
52 Immediate recourse

"' The Borrower waives any right it rn.ay have t:o.require’ the Lender to eﬁforca"aﬁylsfecuﬁ.ty or - o

. other right or claim any payment from or otherwise proceed against any other person before -
enforcing this debenture against the Borrower. _ :

6. REPRESENTATIONS AND WARRANTIES -

" The Botrower represents and warrants to the Lender in the terms set out in Schedule 2. The .

representations and warranties set out in Schedule 2 are made by the Borrower on the date

L " of this debenture shall be deemed to be made by the Borrower on each day of the Security .
. Period with reference to the facts and circumstances then existing.. .

7. COVENANTS

" 'The Borrower covenants wnfh the Lender durmg thc con.tlnuance of the secumty constltuted -
- by this debenture in the terms set out in Schedule 3. -

ABGNZ
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o - index, or determined by such other method as the Lender may select (including independent
- valuation). The Borrower agrees that the methods of valuation provided for in this clause
- are commercially reasonable for the purposes of the Financial Collateral Regulations. '

101
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' POWERS OF THE LENDER
* The Lender shall have the powets set out in Schedule 4
. ENFORCEMENT
: Enforcement events s
The power of sale and other p'o‘ézérs conferred by section 101 of the LPA 1925 (as varied or ) o
- -extended by this debenture) shall arise on the execution of this debenture. The security
constituted by this debenture shall be immediately enforceable if any of the events set out

- in paragraph 1 of Schedule 5 occurs. The parties to this debenture agree that the provisions -~ -
- of Schedule 5 shall apply to this debenture and shall be binding between them. S

‘Receiver’s powers ..

A Receiver shall have, in addition to the powers conferred on receivers by statute, the further
- powers set out in Schedule 6. _

Right of apprbpﬁation'- :

To the extent that the Chafge'd Pf(.)'p.eny constitutes Financial Collateral and this debenture L
and the obligations of the Borrower hereunder constitute a Security Financial Collateral

Arrangement, the Lender shall have the right, at any time after the security constituted by -

- “this debenture has become enforceable, to appropriate all or any of that Charged Property -

in or towards the payment and/or discharge of the Secured Liabilities in such order as the

- Lender in its absolute discretion may from time to time determine. The value of any Charged _
 Property appropriated in accordance with this clause shall be the price of that Charged .

Property at the time the right of appropriation is exercised as listed on any recognised market =

 COSTS AND INDEMNITY =~
Costs R

" The Borrower shall pay to or reimburse the Lender and any Receiver on demand, on a full _' .' S
- indemmity basis, all Costs incurred by the Lender and/or any Receiver in connection with:

10 - this debenture or the Charged Property, or

o 1012 takirig, holding, protecting, perfecting, preserving olr'en_fo'r;cilng'i(or' 'aﬁempting to

do so) any of the Lender’s or the Receiver’s rights under this debenture, or

o 10.1.3 " suing for, or récovering, any of the Secured Liabilities, or -

10.1.4 - the release or 'disi:ha'rge'of the Charged Propel“ty from the security constituted by o

~thisdeed .

L1

o aeew2
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- (including, without limitation, the Costs of any proceedings in relation to this debenture or -
the Secured Liabilities) together with interest on the amount due which shall accrue andbe - -
- payable from the date on which the relevant Cost has been incurred until full discharge of
‘that Cost (whether before or after judgment) at the rate and in the manner applying fiom .
~-time to time under the most recent Facility Agreement or as otherwise agreed in writing -
- between the Lender and the Borrower.

© 102 Indemnity
. _The ‘Lender ‘and’ any '_'Reééiver and their- 'respecti;vé 'éiﬁpIOYées and ageﬁts shall be S
- indemnified on a full indemnity basis out of the Charged Property in respect of all actions, o

" liabilities and Costs incurred or suffered in or as a result of:

- 11021 the exercise or purported exercise of any of the powers authomues or d1scmt10ns SRR
: - vested in them under this debenture, or 2

1022 - any matter of thing dorie or omitted fo be done in relation to the Charged Property
' - under those powers, or : :

: 10.2.'3. : any default or delay by the Borrower in performmg any of 1ts obhgatlom under o g
' . this debenture. .

o _Any past of preSent em_ployéé or .a'g.ént' may enforce the ferms of this clavse 10.2 subjectto -
| | - and in accordance with the provisions of the Contracts (Rights of Third Parties) Act 1999, -
. 11.  RELEASE |
VI Release S
o Subject to clause 13.3, upon the.'.ex.pir'y of the S'Je:'curi.ty .Period'(b'ut'not.dtherWiSe):the Lender
- - shall, at the request and cost of the Borrower, take whatever action is necessary to release
- the Charged Property from the security constituted by this debenture. '
12, ASSIGNMENT AND TRANSFER
iz _' " Assignment by Lender SRR
. The Lénder.maly at any time, without the consent of the Boi'roWér"aSsign ot transfer the
-~ whole or any part of the Lender’s rights and/or obligations under this debenture fo any
- person. - :
B U R Ass:gnment by Bﬂrmwer

* The Borrower may not assign any of its rlghts or transfer any of its obllgatlons under t‘ms . _
debenture or enter into any transaction, that would result in any of those rights or obligations -~
- passing to another person. -

oz

CoAsev2
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FURTHER PROVISIONS

' Independent seeurity

This deberture shail be in a'ddi.tiﬁn to-and independent of every other éeéurity or 'gzliairéht.ee: _
- which the Lender may at any time hold for any of the Secured Liabilities and no prior
. 'security held by the Lender over the whole or any part of the Charged Property shall merge -

in the security created by this debenture.

 Continuing security

" This debenture shall remain in full force and effect as a continuing security for the Secured
- Liabilities, notwithstanding any settlement of account or intermediate payment or other .~
- matter or thing whatsoever, unless and until the Lender discharges this debenture in writing. -

Discharge conditional -

- Any release, discharge or settlement between the Borrower and the Lender shall be deemed Bt
conditional upon no payment or security received by the Lender in respect of the Secured -~ -

*Liabilities being avoided, reduced or ordered to be refunded pursuant to any law relating to -
~insolvency, bankruptcy, winding-up, administration, receivership or oﬂlermse and,

-+ notwithstanding any such release, discharge or settlement:

134
135

136

1331 the Lender or its nominee shall be at liberty to r'e'ta'.iil this debentureand the secu:rity -
- created by or pursuant to this debenture, including all certificates and documents
‘relating to the whole or any part of the Charged Property, for such period as the = -

" Lender shall deem necessary to provide the Lender with security against any such ..
avoidance, reduction or order for refund, and - '

'_"_'1'5.3'.2" the Lender shall be entitled to recover the value or amount of such seéurity or

- payment from the Bomower subsequently as if such release, dlscharge or’
_settlement had not occurred. T : :

o Certifiéa‘teé

A certificate or determination by the Lender as to 'aﬁy'az.no'unt from time to time due to it

- “from the Borrower shall (in the absence of any manifest error) be conclusive evidence of =~
- the amount due. o

~ Rights cumulative
 The figﬁts and powers of the Lender conferred by this debenture are cumulative, may be -
‘exercised as often as the Lender considers appropnate and are in addition to its rights and

‘powers under the general 1aw

'.-Waivers B

S “Any waiver or variation of any right b'y' the Lender (whether arising under this debertiire of '_ : N
o under the general law) shall only be effective if it is in writing and signed by the Lenderand -

CAgEV2
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from subsequently relying on the relevant provision.

| Further exercise of rights

& 203 5405120 Grafton House ..
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applies only in thie circumstances for which it was given and shall not .?fevent. the Lender

" No act or course of conduct or negotiation by or on behalf of the Lender shall in aﬁf'ﬁ&&y R

o preciude the Lender from exercising any right or power under this debenture or constitute a.

o138

. suspension or variation of any such right or power.

'Délay B

i - No dclay or fallurc to exercise a.ny rlght or power undcr thls debcnmre shall opera‘te as a'_-_'_'_

13.9.

13.10 -

" waiver.
. Single or partial exercise

| “No single or 'partial-'ex'efciSe of éﬁy right unider this debenture shall prevent any other or
~further exercise of that or any other such right. :

Consolidation

. Act 1925 shall not apply to this debenture.

13

: Partlal mvalldnty

- The invalidity, unenforceablllty or ﬂlegahty of any provmlon (or part ofa pmwsmn} of ﬂllS
~debenture under the laws of any jurisdiction shall not affect the validity, enforceability or

- legality of the other provisions. If any invalid, unenforceable or illegal provision would be

- . valid, enforceable or legal if some part of it were deleted, the provision shall apply with any

" modification necessary to give effect to the commercial intention of the parties.

a2

- Counterparts .. -

" This debenture niay be executed and delivered in 'an'y'n'umbér' of cdﬁﬁtérparts', each of which
~'is an original and which together have the same effect as if each party had signed the same -

- document.

L 1313

_ Third party rlghts

' 'The restriction on the right of consolidation contained in section 93 of the Law of Property. o

~ Athird party has no r1ght under the Contracts (nghts of Tthd Partms) Act 1999 0 enforce -
- -ot to enjoy the benefit of, any term of this debenture.- . _ :

1314

Perpetulty permd

Act2009).

o ABEY?

BT

' % NACFB

< e,

If the rule against perpetmnes apphes t0 any trust oreated by this debenture the pexpetulty |
- period shail be 125 years (as specified by section 5(1) of the Perpetuities and Accumulations
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_NOTICES L

: _3'Servsce o

T0208 BAU R0 Gralion Housa
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" Any notice or other communication given under this deberiture shall b in writing and shall L
~ be served by delivering it personally or by sending it by pre-paid first-class post, by fax or -~ o
" by e mail to the address, fax number or € mail address and for the attention of the relevant

. party as set out in Schedule 7 or such other address, fax number or e mail address as may |

o 142 -_.Réceipt' N

143

~ be notified in writing from time to time by the relevant party to the other party.

‘Receipt of 'e.m.y. notice, gi\'.fen-'uiidcf.c}'éﬁsle 14.1 above, shall be deenied to be:
14.2.1 if delivered personally, at the time ofldelllii/ery,' or .
1422 inthe case of pre-paid first-class leﬁér, 48 hours from the date of 'posting’,..o.r :

- :‘.14.2.3_ in the case of a Fax or e mail when transmitted, S

" but if deemed receipt oocurs:

14.2.3.1 before 9:00 am on a Bu'«;mess Day, the notlce shall be deemed to have S

- been received at 9:00 am on that day, or |

| ']4 2 3. 2 after 5:00 pm or a Biisiness Day or ona day that is not a Business Day, ' '
the notice shall be deemed to have been received at 9:00 am on the next

. Business Day.

" Proof of service

~In proving service of a notice, it shall be sufficient to prove that the envelope containing

such notice was addressed to the address of the relevant party as set out in Schedule 7 (or

B - as otherwise notified by that party under clause 14.1 above) and 4delivered either:

s,

o psev2

: ..'._14.3.1' -"t?o that address, or -

e 14.3. 2 1nt0 the custody of the postal authontles asa pre-pmd recorded dehvery ﬁrst ciass o

- letter.

. _G'OVERN;NG EAW AND JURISDICTION -

Governing law

" This debenture and any dispute or ¢laim arising out of or in connection with it or its subject
- matter or formation (including non-contractual disputes or claims) shall be governed by and -
construed in accordance with the law of England and Wales.

15
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of England and Wales shall have exclusive jurisdiction to settle any dispute or claim that

arises out of or in connection with this debenture or its subject matter or formation
- (including non-contractual disputes or claims). Nothing in this clause shall limit the right of
. the Lender to take proceedings against the Borrower in any other court of competent -
. jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions preclude
. the taking of proceedings in any other jurisdictions, whether concurrently or not, to the
- extent permitted by the law of such other jurisdiction. . -

Other service

- The Botrower irrevocably consents toany process in any proceedings being served on it ini -
- accordance with the provisions of this debenture relating to service of notices. Nothing =
- contained in this debenture shall affect the right to serve process in any other manner .
“permitted by law. : : : ; '

_ | _This document has been executed as a deed and is delivered and takes effect on the date stated at the
~ beginming of'it. - '

U pgeva
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o SCHEDULE1 -~

R . PROPERTY -

" Part 1 - Registered propéﬁy S

- MNone -

S Part2 E ﬁlﬁr.e.gis'téféd jirapefty o |
R ALL THAT freehold prdp‘erty known as Lombard Court Lombard Street Lichfield WS13 6DR being o
. the land comprised in a fransfer of even date made between Wesleyan Assurance Society (1) and the -
Borrower (2}

7

ABBVZ
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I SCHEDULE 2 :
- REPRESENTATIONS AND WARRANTIES

- OWNERSHIP OF CHARGED PROPERTY

“ADVERSE CLAIMS

o ‘The Borrower has not received or acknowledged notice of any adverse claim by any persbn :
- in respect of the Charged Property or any interest in it. :

" ADVERSE COVENANTS

matters whatever, which materially adversely affect the Charged Property.

 NOBREACH OF LAWS

Property

©NO INTERFERENCE IN ENJOYMENT

_ - No facility necessary for the enj oyment and use of the Charged Property is Subject o terms o
- entitling any person to terminate or curtail its use.. _ '

' INFORMATION FOR VALUATIONS AND CERTIFICATES OF TIILE
6.1, All written information supplied by the Borrower or on its behalf for the purpose
- of each Valuation and Certificate of Title was true and accurate in all material =
- Tespects as at its date or as at the date (if any) on which it was stated to be given,

The Borrower is the legal and beneficial owner of the Charged Propsrty free frorn any R
* . Encumbrance other than the Encumbrances created by this debenture. '

R There are 1o covenants agreements reservatmns condltmns mterests r1ghts or other

- There is no brc.ach'ofa;'ny law or regulation, which materially 'adx}érsely affects the Cha,r';g'ec.l.' SRR

2l The information reférred to in paragraph 6.1 of this Sehedule was, as atitsdateor
- as atthe date (if any) on which it was stated to be given, complete and the Borrower -~
- did not omit to supply any information which, if disclosed, would adversely affect -

R - the Valuation or Certificate of Title. _

- gince the date the information referred to in paragraph 6.1 of this Schedule was

“supplied and the date of this deed which would adversely affect such Valuation or -

- Certificate of Title.

" NO OVERRIDING INTERESTS =~ R

: _'.'Nothmg has arisen or has been created or is submstmg, Wh.lch wculd be an ovemdmg o

' interest in any Propelty

Agevz

63 o In the casc of the first Valuation and Certificate of Title 'only,.nothi;'n‘g hasoccurred
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- There is no prohibition on the Borrower assigning its rights in any of the Charged Property
- referred to in clause 3.2 and the entry into of this deed by the Borrower does not and will
not constitute a breach of any policy, agreement, document, instrument or obligation

-binding on the Borrower or its assets. : -

9.~ AVOIDANCE OF SECURITY

- No Encumbrance expressed to. be created by this' debenture is Hable to be avoided or
- otherwise set aside on the liquidation or administration of the Borrower or otherwise.

10 ENVIRONMENTAL COMPLIANCE

" The" Borroﬁ?er'_has at all times cbrﬁpﬁed_in all material respects" with all ‘applicable
- Environmental Law and Environmental Licences. : » :

.. 19.

Lo AsBv2
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SCHEDULE3
...... COVENANTS

o NEGA.TIVE PLEDGF AND DISPOSAL RESTRICTIONS
' The Borrower shall not at any time, except with the prior wfitten'cénéenf of the Lender:

1.1.1. - create, purport to create or permit to subsist any Encumbrance on, or in relation

- to, any Charged Property other than any Encumbrances created by this debenture,
‘or

SR IS A sell, assign, tréﬁsfﬂf,’p’é;rt' with posécssioh ofor othe'rw.i;sédispdﬁ of in'any manner -

- {or purport to do so0) all or any part of, or any interest in, the Charged Property, o
- except for the disposal in the ordinary course of business of any of the Charged
- Property subject to the floating charge created under this debenture, or '

113 -~ create or grant (or pmpbrt'to create or grant) any interest in any'Charged Prbpény'.'_ :

Cin favour of a third party. .

" TRADING AND PRESERVATION OF CHARGED PROPERTY

: ~ The Borrower shall

211 'carly on its '_ trade and business in accordance with the standards of good
- management from time to time current in such trade or business on those parts (if _

. any) of the Properties as are, or may be, used for the purposes of trade or business, .~
~ooand : '

212 “not do, or permit o be done, any act or thmg, which will or 'nﬁght.dep'rsciat'e;. o

~ jeopardise or otherwise prejudice the security held by the Lender or materially -
_diminish the value of any of the Charged Proper’ry or the effectiveness of the
- sccurity created by this debenture.- :

s STATUTORY COMPLIANCE o

. The Borrower shall comply with all statutes, byelaws and regulations relating to its trade or . '.

business and the whole or any part of the Charged Property.

- PROVISION OF INFORMATION
: The Boirower shall:

| ._'.'4'.1'.'1' " promptly provide to the Lender whatever information, documerits  or papers.

relating to the Charged Property asthe Lender may from time to time request, and

o 4.1.2 " inform the Lender promptly of aﬁy acquisition by the Borrower of, or Co'nt'ract"_'-- '

. U .

- .-made by the Borrower to acquire any freehold, leaschold or other interest in.
: property -

: - an L

. astl wacrs B
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' S constituted by this debenture has become enforceable) shall:
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mSURANCE SRRSO

“The Borrower shall: " o

.......................................... . 0203 340 5120 Grafion Houss .
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591 _"msure and keep insured ali of its undertakmg and assets wﬂh reputable and -. _
- responsible insurers previcusly approved by the Lender in such manner and to -

such extent as is reasonable and customary for an enterprise engaged in the same

~-or similar business and in the same or similar localities against such risks and

- contingencies as the Lender shall from tire to time request,
" such manner as the Lender may in 1ts absolute discretion require, and

. maintaining its insurance in full force and effect; and

512 - '."._p'roc'ure' that the interest of the Lender is noted on all its pbi'icié's of insurance in o _:- B
_'5.1..3 _ -'.'du].y and punctually pa.y all’ prennums and any other monies- necessary for | -

| 514 . (if the Lender so requires) give to the Lender copies of the receipts forall -

~“premiums and other payments necessary for effecting and keeping up each .-
- Insurance Policy (or where, in the case of leasehold property, insurance is effected -~~~
. by the landlord, such evidence of the payment of premiums as the Borroweris . -

e ~entitled to obtain from the landlord under the terms of the relevant lease).

All monies- payable at any time under any Insurance Policy (whethér or not the secumy :: - 5

521 be pald immediately to the Lender,

523 at the option of the Lender, be applied in makiﬁg good or recouping expenditure

e 522 if they are not paid dlrectly to the Lender by the insurers be held. pendmg such- _ SR
- . payment, by the Borrower as trustee of the same for the benefit of the Lender,and -

. 1n.respect of the loss or damage for which such monies are received or in or -

" towards discharge or reduction of the Secured Liabilities. -

' NO INVALIDATION OF INSURANCE

REPAIR

" The Borrower shall

 astl naces |

o --_.Thé Borrower shall not do or omit to do, or permit to be done or omitted, anything that may |
. invalidate or otherwise prejudice any Insurance Policy. _

" at all times keep in goed and substantial tepair and condition all the Charged Property
including, without limitation, all buildings, erections, structures and fixtures and fittingson

~and in the Properties and shall keep all premises adequately and properly painted and =~
- decorated and replace any fixtures and fittings which have become worn out or otherwise
- unfit for use by others of a like nature and equal value, : :




82

83 " where it is uneconomic to repair any part of thc Chaxged Property, replace such part by o

- another similar asset of equal or greater quality and Value

91

en

" NO ALTERATIONS -

. The Borrower shall not, without the prior written consent of the L'e'ﬁder" E

- Property nor permit the same to occur, or

LR G203 BA0%IED Gralton Housg

el enguiries@araicusplo ook 243 Golder Sguare

...................................... . wrowwwarninusplo ook _-;_g;zg-gggg ST g

.keep'all'EQUi'pn{ent in good repair, working order and condition and fit for its purpose, and L |

© 911 pull down or rémove the whole or any part of any buﬂdmg formmg part of the' o

9.1.2  ‘make or permit to be made-any material alteratibns'tdthé' Property or sever or- _: B

- remove or permit to be severed or removed any of its fixtures or fittings (exceptto -~
~make any necessary repairs or renew or replace the same in accordance with

- paragraph 8§ of this Schedule).

- forming part of the Property are destroyed or damaged.

101

102

o i

oz

) .Aaévz p .

DEVELOPMENT RESTRICTIONS

" 'The Borrower shall not, without the prior written consent of the Lender:

“The Borrower shall promptly give notice to the Lender if the premiscs or fixtures or fittings

* make or, in so far as it is able, permit others to make any application for planfing permission
" or development consent in respect of the Property, or

carry out or permit or suffer to be carried out on the Property any development as defined .

in each of the Town and Country Planning Act 1990 and the Planning Act 2008 or change

“or permit or suffer to be changed the usc of the Property.
PLANNING INFORMATION

" The Borrowet shall: e

(if the Lender so requires) immediately, and at the cost of the Borrower, take all reasonable
- and necessary steps to comply with any Planning Notice, and make, or join with the Lender
~ in making, such objections : : :

22

- give full particulars to the Lender of any notice, order, direction, designation, resolution or
. propesal given or made by any planning authority or other public body or authority -
- (Planning Notice) that specifically applies to any Property, or to the locality in which itis
- situated, within seven days after becoming aware of the relevant Planning Notice; and =




LS

- contract made by the Bom)wer to acquire, any freehold, leasehold or other interest in any_ -

property.

' LEASES AND LICENCES AFFECTING THE PROPERTY

. The Borrower shall not, without the prior written consent of the Lender (which éon.,éent; in. SRR
“the case of paragraph 13:4 of this Schedule 3 is not to be unreasonably withheld or delayed =~

in circumstances in which the Borrower may not umcasonably W}thhold or delay its

-~ consent):

kR

.- statutory powers of leasing or of accepting surrenders under section 99 or section 100 of the .

- LPA 1925 (or agree to grant any such licence or lease, or agree to exercise the statutory

- powers of leasing or of accepting surrenders under section 99 or section 100 of the LPA -
1925), - - : : : o

132

1asl

134

grant any hcencé or lease affecting the whole or any pé.rtlo'f the Préjjérty;zorl exercise the

~in any other way dispose of, accept the surrender of, surrénder or create any legal or S
" equitable estate or interest in the whole or any part of the Property (or agree to dispose of, =~
accept the surrender of, surrender or create any legal or equitable estate or interest in the

whole or any part of the Property),

. 1et-any person’ into ooc.ilpati(}n of ot share ocCﬁpati'dﬁ'df the ‘whole or any part of the
. Property,or :

grant any consent or licence 'ﬁnder any lease ér licence affeclt'i'ng the Pmpc‘rtj}. |
_{'_-’NO RESTRICTIVE OBLIGATIONS

- The Borrower shall not “without the prior written consent of the Lcnder enter mto any
" onerous or restrictive obligations affecting the whole or any part of the Property or create B
- or permit to arise any overriding interest, easement or right whatever in or over the whole - S

" or any part of the Property.

15:'_1.

SR 15' 

" PROPRIETARY RIGUTS

_ The Borrower shall procure that no person shall bccome en‘mled to assert any proprletary“ LT
or other like right or interest over the whole or any part of any Property without the prior
. written consent of the Lender. . R

NOTICE OF BREACH

. The Borrower shall prompﬂy upon bec@mmg aware of thc same gwe the Lender notlce in

- writing of any breach of:

ABEVZ

o - 16.1.1 any 'repf'escntation-of warranty set out in Schedule 2, and

g
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1612 any covenant set out in this Schedule 3. -
CTITLE DOCUMENTS

~ The Borrower shall on the execution of this debenture (or, if later, the date of acquisition of |
- “the relevant Charged Property) deposit with the Lender and the Lender shall during the -
- continuance of this debenture be entitled to hold all deeds and documents of title relating to- -
- the Charged Property which are in the possession or control of the Borrower (and, if not
~within the possession and/or control of the Borrower, the Borrower undertakes to obtain -

possession of all such deeds and documents of title).

" COMPLIANCE WITH AND ENFORCEMENT OF COVENANTS
""" The Borrower shall: .
" 18.1.1  observe and perform all ‘covenants, stipulations and conditions. to which the .
. Property, or the use of if, is or may be subject and (if the Lender so requires) _
-~ produce to the Lender evidence sufficient to satisfy the Lender that those SRR

. covenants, stipulations and conditions have been observed and performed, and

1812 diligently enforce all -covenants, stipulations and conditions benefiing the

e

192

" Environmental Licence or any alleged breach of any Environmental Law, in each case -

R I

- Property and shall not {and shall not agree to) waive, release or vary any of the
- same. : :

* NOTICES OR CLAIMS RELATING TO THE PROPERTY -
The Borrower shall: R ' | el
1911 ~ give full paﬁiculér's to the Lender of any notice, order, 'djrc':ct.i.cri,- '.des'iighﬁt'idn,' S

- ~resolution, application, requirement or proposal given or made by any publicor -~

local body or authority (a MNotice) that specifically applies to the Property, orto
- the locality in which it is situated, within seven days after becoming aware of the S N

relevant Notice, and

1912 (if the Lender so requires) immediately, and at the cost of the Borrower, take all

reasonable and necessary steps to comply with any Notice, and make, or join with B

- the Lender in making, such objections or representations in respect of any such o

~ - Notice as the Lender thinks fit.

~The Borrower shall give full particulars to the Lender of any claim, notice or other DI

communication served on it in respect of any modification, suspension or revocation of any

relating to the Property.-

' PAYMENT OF RENT AND QUTGOINGS

| '.Thé Borrower éh'a.ll: SRR

’ 24
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- rents due from time to time, and

o 20.1.2"  pay {or procure 'pay'méht of the same) when due all 'c'harges,- rat'es",' ta':»;es;.'duties: .

Lot DE0R S0 8120 o GraTion House
Barniouspleeouk 23 Golden Sqguars E
i%%*i?é e

20.1.1 _:' where the Property, or part of it, is held under a lease duly and punctua!ly pa}' al! o

* assessments and other outgoings relating to or imposed upon the Property or onits . -~ o

- pooupier.

RENT REVIEWS

~ The Borrower:

R R | ':'s'halli, if the Property is subject to occupational leases or liceﬁces; impléméht' any -

- upwards rent review provisions and shall not, without the prior written consent of -

-~ the Lender, agree to any change in rent to less than the open market rental value
- -of the relevant part of the Property, and

: '_-.2'1.:1';2' _--Shf'all not, without the  prior. written consent of the Lender, if the Property is”
- leasehold, agree to any change in the rent payable under the lease in excess of the -

open market rental value and shall only agree to any upwards rent review in.

. accordance with the terms of the lease.

. ENVIRONMENT -

o _Thé Borrower shall in'fés'peét of the Préj?efty: R -

| _22..'1'.2 " obtain and cdmpl}} in all material respects with all Environmental Licences.

- CONDUCT OF BUSINESS ON PROPERTY

 INSPECTION

AR . comply in all material respects with'éll"the'feqaiireméﬁts of Environmental La\i};

- ~ The Borrower shall carry on its trade and business on those parts '(ifahy) of the Property as :
-+ are used for the purposes of trade or business in accordance with the standards of good - -
- management from time to time current in such trade or business.

The Borrower shall permit the Lender and any Receiver and any ﬁatSon'appointed by cither

- of them to enter on and inspect the Property on reasonable prior notice..
VAT OPTIONTOTAX
| The Borrower sha'll.liot,' without the prior written consent of the Lender:

© 2511 exercise any VAT option to tax in relation to the Property, or -

- writing prior to the date of thisdeed.

. astl nacrs |

2512 revoke any VAT option to tax exercised pri'of to and disclosed to the Lender in




. The Borrower shall not deal with amounts payable to or for the benefit of the Borrower by :
~way of rent, licence fee, ground rent and rent charge in respeci of any part of the Properties
~and other monies payable to or for the benefit of the Borrower in respect of occupation or

- usage of any part of the Properties, including (without limitation) for display of
~advertisements on licence or otherwise except by getting it in and realising it in the ordinary

27
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COLLECTION OF AND DEALINGS WITH RENT AND OTHER INCOME

and usual course of its business.

'FURTHER ASSURANCE

o The Borrower, ‘at its own ‘cost, shall prepare and execute such further legal or other .
" mortgages, charges or transfers (containing a power of sale and such other provisions as the

Lender may reasonably require) in favour of the Lender as the Lender shall in its absolute

JINSPECTION .

g The Borrower shall permit the Lender and 'a?ny.Réce'ivei"'and any .'pel'fsion appointed by either
- of them to enter upon and inspect any Property during normal business hours upon
. reasonable prior notice. .~ . _ : '
BORROWER’S WAIVER OF SET-OFF .

The Borrower waives any present or future right of set-off it may have in réspect of the

N -Secured Liabilities (including sums payable by the Borrower under this debenture).

26...
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- discretion from time to time require over all or any part of the Charged Property and give __ Ll
-+ all notices, orders and directions which the Lender may require in its absolute discretion for
- .. perfecting, protecting or facilitating the realisation of its security over the Charged Property. -~




o  SCHEDULE4
------- POWERS OF LENDER

i POWERTO REMEDY

o _The Lender shall be entitled (but shall Aot be bound) to remedy a breach at any time by the' SR
" Borrower of any of its obligations contained in this debenture and the Borrower irrevocably
- authorises the Lender and its agents to do all such things as are necessary or desirable for
~that purpose.

“EXERCISE OF RIGHTS

" The rights of the Lender under paragraph 1 of t‘ms Qchedule 4 are W}thou‘t pre_]udzee to any '_ e
- other rights of the Lender under this debenture and the exercise of those rights shall not =
- make the Lender liable to account as a mortgagee in possession. T

.. POWER TO DISPOSE OF CHATTELS

. Atany tirme after the securlty constituted by thls debenture shail have become enforceable _ o
~the Lender or any Receiver: :

311 may dispose of any chattels of produce found on any Pmpez*ry as agent fer the

.. Borrower, and

312 withowt prejudice fo any obligation to account for the proceeds of any sale of such
' .. chattels or produce, shall be indemnified by the Borrower against any lability -

arising from such disposal.

'PRIOR ENCUMBRANCES =~

" At any time after the security constituted by this debenture shall have become enforceable

- or after any powers conferred by any Encumbrance having priority to thm debenture shall
" have become exercisable, the Lender may: - '

o4 : redeem such or any other 'prior Eneumbfance or preeure its transfer to itself, and
4122 ~ . settle any account of the holder of any prior Encumbrance. o

" Any accounts so settled and passed shall be; in the absence of any manifest error, conclusive el
- ‘and binding on the Borrower and all monies paid by the Lender to an encumbrancer in

settlement of such an account shall, be paid or reimbursed by the Borrower to the Lender |

on demand together with interest on the amount due which shall accrue and be payable from .

the date on which the relevant demand is made by the Lender until full discharge (whether-

: - “before or after judgment) at the rate and in the manner applying from time to time under the =
. most recent Facility Agreement or as otherwise agreed in writing between the Lender and o

- the Borrower.
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' - ~-under paragraph 6.1 of this Schedule 4, then, unless the Lender gives express written notice
- to the contrary to the Borrower, as from the time of receipt of the relevant notice by the -
. Lender all payments made by the Borrower to the Lender shall be treated as having been
- credited to a new account of the Borrower and not as having been applied in reduction of
“the Secured Liabilities.

CAgBVZ

- CONVERSION OF CURRENCY

" For the purpose of of pending the discharge of any of the Secured Liabilities the Lender
- may convert any monies received, recovered or realised by the Lender under this debenture -
{including the proceeds of any previous conversion under this paragraph 5 of this Schedule
- 4) from their existing currencies of denomination into such other currencies of denomination o
‘as the Lender may think fit and any such conversion shall be effected at a market rate -
~selected by the Lender. Each previous reference in this paragraph 5 of this Schedule 4toa
" currency extends to funds of that currency and, for the avoidance of doubt, funds of one
- currency may be converted into different funds of the same currency. o

 NEW ACCOUNTS =

- If the Lender receives notice of any subsequent Encumbrance or othér interest affecting all

~or part of the Charged Property, the Lender may open a new account or accounts for the

~ Borrower in the Lender’s books and (without prejudice to the Lender’s right to combine
“accounts) no money paid to the credit of the Borrower in any such new account will be -
“appropriated towards or have the effect of discharging any part of the Secured Liabilities. -

If the Lender does not open a new account of accounts immediately on receipt of notice

LENDER’S SET-OFF RIGHTS

If the Lender shall havc more than one account far the Borrower i) 1ts books thc Lender L

may at any time after:
L 7010 the security constituted by this debenture has become enforceable, or S "

712 the Lender has received notice of any subsequent Encumbrance or other intcrest R

- -affecting all or any part of the Charged Property,

*transfer, without prior notice, all or any part of the balarice standing to the credit of any
. account to any other account which may be in debit but the Lender shall notify the Borrower:
- of the transfer once made.

 INDULGENCE -

The Lender may in its discretion grant time or other indulgence of make any other

~arrangement, variation or release with any person or persons not being a party to this
- debenture (whether or not such person or persons are jointly liable with the Borrower) in
- respect of any of the Secured Liabilities or of any other security for them without prejudice
- either to this debenture or to the lHability of the Borrower for the Secured Liabilities. '
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| _SCHEDULES:_Z S
L ENFORCEMENT -

| ENFORCEMENT EVENTS

This debenture shall be enforceable.if:_: B

113

" '1.13.3 " makes a general assignment for the benefit of, or a composition with, its S

- presented or proceedings are commenced or any action is taken by any person for

" any of the Secured Liabilities shall not be péid'or.di.slchargedIWhéﬁ the same ought
to be paid or discharged by the Borrower (whether on demand or at scheduled e

maturity or by acceleration or otherwise, as the case may be), or

- the Borrower shall be in breach of any of its obligations under this debenturs or _

- under any other agreement between the Borrower and the Lender and that breach =~
~(if capable of remedy) has not been remedied to the satisfaction of the Lender :

.- within 14 days of notice by the Lender to the Borrower to remedy the breach, or -~

‘the Borrower:

1.1.3.1 becomes unable to péy its debts 'a.s i‘he}f fall due '(.é'nd/or the valiie of the o =
: - Borrower’s assets is less than the amount of its liahilities, taking into- =

B ~account the Borrower’s contingent and prospective liabilities), or

1.1.3.2  cotamences negotiations with any one or more of its creditors with a view

to the general readjustment or rescheduling of its indebtedness, or -

~creditors, or
the Borrower passes any resolution or takes any corporate action or a petition is”

its winding-up, dissolution, administration or re-organisation or for the -

" appointment of a receiver, administrative receiver, administrator, trustee or similar -

officer of it or of any or all of its revenues and assets, or

" a distress, execution, attachment or other legal process is levied or enforeed upon
oot sued against all or any part of the assets of the Bomower and remains
- undischarged for seven days, or - o

~any event occurs in relation to the Borrower that is analogous to those set outin

- paragraph 1.1.3, paragraph 1.1.4 or paragraph 1.1.5 of this Schedule 5, or

' any representation, warranty of statement made or deemed to be made by the

. Borrower under this debenture is or proves to have been incorrect or misleading

and in any such évent (whether or ot the event is'continuing), without prejudice to any

“in any material respect when made or deemed to be made, or

~an Event of Default occurs,

other rights of the Lender, the powers of sale under the Law of Property Act 1925 shall |

A&SVE_
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gty immediately be exercisable and the Lender may in its absoluté discretion enforce all orany R
. part of the security created by this debenture as it sees fit.

- STATUTORY POWEROF SALE

The powers of sale conferred upon mortgagees under tho Law of Property Act 1925 shall

- as between the Lender and a purchaser from the Lender, arise on and be exercisable atany
~ - time after the execution of this debenture, but the Lender shall not exercise such powerof
. saleuntil the security constituted by this debenture has become enforceable under paragraph 0

-1 of this Schedule 5. . B

o _EXTENSION OF STATUTORY P()WERS

- The statutory power*; of sale, leasmg and acoeptlng surrenders conferred upon moﬁgagoes: o
~‘under the Law of Property Act 1925 and/or by any other statute shall be exercisable by the -
- Lender under this debenture and are extended so as to authorise the Lender whether in its
‘own name or in that of the Borrower to make any Jease or agreement for lease, vary any .
. lease, accept surrenders of lease or grant any option of the whole or any part or parts ofthe
. freehold and leasehold property of the Borrower with whatever rights relating to other parts
- ofit and containing whatever covenants on the part of the Borrower and generally on such SRR
. terms and conditions (including the payment of money to a lessee or tenant on a surrender) -
and whether or not at a premium as the Lender thinks fit.

S 'PRoTFCTIoN OF THIRD PARTIES -

 No purchaser, mortgagee or other person dealmg with tho Londer or any Receiver shall be
“concerned: : : o

411 o enquire whether ény’ of the Secured Liabilities have become due or payabie or

~remain unpaid or undischarged, or whether the power the Lender or a Receiver is
- purporting to exercise has become exercisable, or

' 4, 1.2 1o see to the application of any moﬂey paid to the Lender or any Receiver.

" NOLIABILITY AS MORTGAGEE IN POSSESSION

Neither the Lender nor any Receiver nor any Administrator shall be liable t6 accourt as

~. mortgagee in possession in respect of all or any of the Charged Property nor shall any of -
~ them be liable for any loss upon realisation of, or for any neglect or default of any nature
- whatsoever in connection with, all or any of the Charged Property for which a mortgagee in .-
. possession might as such be liable. :

- APPOINTMENT OF RECEIVER -

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

g
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. 6.1.1 " appoint by way of deed, or otherwise in writing, any one or more person or parsons

... to be a recciver or a receiver an,d manager of all or any part of the Charged -
- Property, and S : :

612 " (subject to 's'cc'tion 45 of the Insolvency Act 1986) from time to t'ime.Ey' way of

“deed, or otherwise in writing, remove any person appointed to be Receiver and
may in like manner appoint another in his place.

S ‘Where mote than one person is appointed Receiver, they will have p'dWGr 1o act Sepaiatély SRR
(unless the appointment by the Lender specifies to the contrary). -

- The Lender may  fix the remuneration of any Receiver. appointed by it without the
- Testrictions contained in section 109 of the Law of Property Act 1925 and the remuneration .~ -~
- - - of the Receiver shall be a debt secured by this debenture which shall be due and payable -

- immediately upon its being paid by the Lender. :

'POWERS: ADDITIONAL

__The powers of sale and appomtmg a Recelver conferred by th1s dcbenture shall be in 5
- addition to all statutory and other powers of the Lender under the Insolvency Act 1986, the _
- Law of Property Act 1925 or otherwise and shall be exercisable without the restrictions - .

- gontained in sections 103 and 109 of the Law of Property Act 1925 or otherwise. o

" The power to appoint a Receiver (whether conferred by this debentirre or by statute) shall '_
- be and remain exercisable by the Lender notwithstanding any prior appointment in respect
- of all or any part of the Charged Property. '

- AGENTOF THE BORROWER

R -Any Receiver appomted by the Lendcr under thls dcbenture shal! be the agem: of the- BRI
" Borrower and the Borrower shall be solely responsible for his acts and remunerationaswell ~— -
. as for any defanlts committed by him.

 POWERS OF RECEIVER

" Any Receiver appointed by the Lender under this debenture shall in addition to the powers -

~conferred on him by the Law of Property Act 1925 and the Insolvency Act 1986 have power
.. to do all such acts and things as an absolute owner could do in the management and disposal -~ - -
-of such of the Charged Property over which the Receiver is appointed and in particular the

R - powers set out in Schedule 6.

'ORDER OF APPLICATION OF PROCEEDS

 All monies received by the Lendcr ora R.eccwer in the exercise of a.ny enforcement pcewers S
~conferred by this debenture shall be applied: : : -

0L fivst o baying all unpatd fees, costs and othor liability incurred by oron behalf of

- the Lender {and any Receiver, attorney or agent appointed by it), o

CAgBNZ
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- Neither the Lender nor any Recewcr sh.a,].l be bound (whether by virtue of section 109(8) of

12

- All monies receivad by the Lender or 2 Receiver under this debenture may, at the discretion S
-of the Lender or Receiver, be credited to any suspense or securities realised account and

s irellizent

landing

10’..1.2' second in paying the remuneration of any Recelver (as agreed between hun and

- the Lender),

. 10.1..3. third m or t0wa¥rd:§ discharge of the Secured Liabilities in such order and manner :

--as the Lender shall determine, and -

o SECTION 109(8) LAW OF PROPERTY ACT 1925

Grafion House
_ }%Cﬁmﬁ 0 Snuare
Lontion WiF gHR

1014 ﬁﬁaﬂy in paying any surphus to the Borrower '.Or"any other pé'rsbz.l"e.ntitl.ed to it R

the Law of Property Act 1925, which is varied accordingly, or otherwise) to pay or -
appropriate any receipt or payment first towards interest rather than principal or otherwme S

- in any particular order as between any of the Secured Liabilities.

" SUSPENSE ACCOUNT

- shall bear interest at such tate, if any, as may be agreed in writing between the Lender and

" the Borrower and may be held in such account for so long as the Lender or Receiver thinks

it

.: 3

. POWER OF ATT(_}RNEY

o By way of security the B{)rrowcr' irrevébab'ly. "appciﬁts the Lender and every Receiver

. separately to be the attorney of the Borrower and in its name and on its behalfand asitsact -

. ‘and deed to execute any documents, and do any acts and things which:

o 13.1.1 - the Borrower is required to éxecite and do under this debenture, and/or - - k

S5 2 ‘any attorney may deem proper or desirable in exercising any of the p.owier's,'

14

- authorities and diseretions conferred by this debenture or by law on the Lender or S

-~ any Receiver.

' :"RATIHCATION OF ACTS OF ATTORNEY

" The Borrower rauﬁes and conﬁrms and agrees 10 ra‘tlfy and conﬁrm anythmg whwh any of

-~ its attorneys may do in the proper and lawful exercise or purported exercise of all or any of -

151

| APPOINTMENT OF AN ADMINISTRATOR IS

.the powers, authorities and discretions referred to in paragraph 13 of this Schedule 5. SRR |

| The Lender may, without notice to the Borrower, appoint any ohe 6r more personsto
- be an Administrator of the Borrower pursuant to Paragraph 14 of Schedule B1 of the

- Insolvency Act 1986 if the security constituted by this deed becomes enforceable.

L1520
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Any appoinfmént' underthis 'paragrap.h 15shall: =~
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15240 be in Wntmg signed by a duly authorised 31gnatory of the Lender and

15.2. 2 - take effect, in accordance with paraoxaph 19 of Schedule B1 of the Imohfency Act |
1986
153 The Lcndef may apply to the court féf an order remo#ing an AdﬁliniStrétor from office and |
may by notice in writing in accordance with this clause 15 appoint a replacement for any

- Administrator who has died, resigned, been removed or who has vacated office upon ceasing o
to be qualified. '

" ABBVZ
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" A Receiver may provide services and employ, or engage, such managers contractors.and. .

inteligant landing

SCHEDULE 6 :
FURTHER POWERS OF RECEIVER

TO REPAIR AND DEVELOP PROPERTIES

A Recewer may undertake or complete any works of repair bulldmg or develapment on the S
Properties. - :

- TO SURRENDER AND VARY LEASES

LA Res’:eiver may grant or. acccpt surrenders of any leases or tenancies affecting the Properties ~
or vary the terms of any leases or tenancies affecting the Pmpemes upoen such terms and

subject to such conditions as he thinks fit.

 TOEMPLOY PERSONNEL AND ADVISORS -

other personnel and professional advisors on such terms as he deems expedient.

. 'TOMAKE VAT ELECTIONS-
A Recewer may make such clections for value added tax purposes as he thinks fit. -
© TO CHARGE REWNERATION RO

o A Recelver may charge and receive such sumh by way of remuneratlon (m adchhon to all _
" costs, charges and expenses incurred by him) as the Lender may prescribe or agree with

him,

'TO REALISE CHARGED PROPERTY
A Receiver may collect and get in the Charged Property in respect of which he is:apjaointed Ll
. or any part thereof and {or that purpose make such demands and take any proceedings as* .

-may seem expedient and to take possession of the Charged Property with like rights.

| TO MANAGE OR RECONSTRUCT THE BORROWER’S BUSINESS

' A Receiver may carry on, manage develop, reconstruct; amalgamate or d:lVCI‘Slfy orconcur .
- in carrying on, managing, developing, reconstructing, amalgamating or diversifying the:
- business of the Borrower. : -

~ TO DISPOSE OF CHARGED PROPERTY =

A Recsiver may grant options and licences over all or ény.paﬁ' df'the'Cha:rged ?foper'tj/, sell

I ABBY2

~or coneur in selling, assign or concur in assigning, lease or concur in leasing and accept or Bt
- concur in accepting surrenders of leases of, all or any of the property of the Borrower in
. respect of which he is appointed in such manner and generally on such terms and conditions
~as he thinks fit (fixtures and plant and machinery may be severed and sold separately from
- the premises in which they are contained without the consent of the Borrower) and to carry

S-S
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. any. such'sale"'éé.sionmcnt leasing or surrender into effect. Any'sﬁéh sale may be for such _ :

- consideration as he shall think fit and he may promote or concur in promoting a campany SR

" to purchase the property to be sold. : : o

" TOMAKE SETTLEMENTS

A Receiver may make any arrangerh'eﬁt,. settlement or compromise between the Borrower -
* and any other person which he may think expedient. .- :

" TO IMPROVE EQUIPMENT

A Receiver may make substitutions of, or improvements to, the Equipment as he may think
. expedient. .

" TOMAKE CALLS ON BORROWER MEMBERS

A Receiver may make calls’ conditionally or 'uncondifiénally on the members of the -

B - Borrower in respect of the uncalled capital with such and the same powers for that purpose

- and for the purpose of enforcing payments of any calls so made as are conferred by the
" articles of association of the Borrower on its directors in respect of calls authorised to be

T - made by them.

.}‘21}_; R

y 13

14

“TO APPOINT STAFF AND AGENTS -
o A Receiver may appoint managers, officers, sérvants, workmen and agents for the aforesaid _: -
~ purposes at such salaries and for such periods and on such terms as he may determine. BT

~TO INSURE

_ - A Receiver may, 1f he thm_ks ﬁt but mtheut prejudlce to the mdemmty contamcd in clause L _
.10, effect with any insurer any policy or policies of insurance either in lieu or satisfaction .~
- of, or in addition to, such insurance.

LAW OF PROPERTY ACT 1925

A Recelvcr may exercise a.ll pnwers prov1ded for in the Law of Property Act 1925 in the-..:f o

- same way as if he had been duly appointed under that act and exercise all powers provided o
-~ for an administrative receiver in Schedule 1 of the Insolvency Act 1986. '

TOBORROW

o A Recewer may for any of the purposes a,uthorlscd by this Schedu]e 6 raise mﬂney by
- borrowing from the Lender or from any other person on the security of all or any of the
- Charged Property in respect of which he iz appointed upon such terms (including if the -
- Lender shall consent to terms under which such security ranks in priority to this debenture)
~as he shall think fit. :

a5

CAgev2
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" TO REDEEM PRIOR ENCUMBRANCES o
_ A Receiver may redeem any prior Encumbrance and settle and pass the accourits to which - R
~ the Encumbrance relates and any accounts so settled and passed shall be, in the absence of o
-any manifest error, conclusive and binding on the Borrower and the monies so paid willbe -~ - .

: * deemed to be an expense properly incurred by him. B

a7

. 17.1.2 . ashe may consider incidental or conducive to any of the rights or powers conferred R

L RBev2

INCIDENTAL POWERS
A Receiver 'may"'d'() all such other zicts'ahd thingéi' - S

“17.1.1 as he may consider desirable or necessary for realising any of the Charged =

- Property,

- on a Receiver under or by virtue of this deed or law, or

1713 _ which he lawfully may or can do as agent for the Borrower, '_ U

 SCOPEOFPOWERS

Any exercise of a'ny"oftheée'pevvérfs may be on behalf of the Bbﬁowéﬁ,’ the directors of the

- Borrower {(in the case of the power contained in paragraph 11 of this Schedule 6) or himself. -

368
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o  SCHEDULE 7
---------- “NOTICE DETAILS -

The BQﬁoWer'f_ Z. S S -. .'-'.":.Lombard Housa Déw}élépménté”: 1 i
L "'Limited

068 nghbndge Road, Sutton Coldfield
. B735RB

 marked for théam;enﬁon of The Directors . -

‘Emailaddress: [ |matkedfor
| " the attention of The Directors '
 TheLender: . - AMICUS FINANCE PLC of Grafion
' ST House, 2-3 Golden Square, London WIF -
- 9HR marked for the attentlon of The o

. Directors e '
o Fax nun'lb'er.: - '018445. 6.70--' 056.- marked

- for the attention of The Directors

- Executed asadeed by LOMBARD 7.
. HOUSE DEVELOPMENTS1 . /; 3
. LIMITED acting by HAYLEY =~ /= SR '
VICTORIA BODEN, a director in the® &G ATURE OF DIRECTOR
- presence of; S  Director

~ SIGNATURE OF SOLICITOR
- WITNESS TO ABOVE SIGNATURE

- : Sollcrmr Witness Name: M{MMS (JL&U L&Y

e .._.___SDIICHOI' Wltness Address: gk&:@gy\j“mg U\_? '2_, Qﬂi,mﬁ.& 'Sﬁ\)mfé ’Lg (_@{,M{L% mﬁawé

@\a%em:sum %ﬁﬂi}%%ﬂ Ty 65H

[ Wit’néss Occupation: Solicitor

LLoABEVZ
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= E}.ﬁm%ed as a dswd ’W AMICUS FINANCE
PLC acting by =
AR BOE Y T SNk S

mr{:cmf in ’ihe hr "mce ofi o j.e,\'_ : :
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