in accordance with
Sections 859A and
B859J of the Companies
Act 2006

8:95@/;,//?3

MROT

Particulars of a charge

A fee1s payable with this form You can use the WebFiling service to file this form online
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page
( What this form s for What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to

O

21 days beginning with the day after the date of creation of the charge |
delivered outside of the 21 days it will be rejected unless it 1s accompani
court order extending the time for delivery

a charge created or evidenced by register a charge where there 1s
an mnstrument instrument Use form MRO8
This form must be delivered to the Registrar for registration within
"ASMHQAPS*
A21 24/{12/2016 #262

COMPANIES HOUSE

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the pubhc record Do not send the original

Company number

Company details l 1 [ |—“|'— For offical use
‘_1|_0~’_1_IT|T|1—IS_‘I3_ =»Filling in this form

Company name m full ! 3NP INVESTMENTS LIMITED bold black capitals

Please complete n typescnpt o In

| All fields are mandatory unless
specified or indicated by *

Charge creation date

Charge creation date

d d m m ¥ ¥ ¥
210 112 2|10 |1 |6

~

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name

Bank of India

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

[J !confim that there are more than four persons, security agents or
trustees entitled to the charge

06/14 Version 2 0
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MRO1

Particulars of a charge

Brief description

Piease give a short descnption of any land, ship, arrcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included i the instrument

Bnef description

Please submit only a short
descrtpion If there are a number of
plots of land awcraft andfor shups,
you should simply descnbe some
of themn in the text field and add a
statement along the lines of, "for
more detalls please refer to the
instrument”

Please mit the description to the
avallable space

Other charge or fixed security

Does the instrument include a charge {which 1s not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not descnbed above? Please tick the appropnate box

Yes
O Neo

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

Yes Conlinue

] Ne GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropriate box

Yes
J wNo

Trustee statement ©

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which Is the subject of the charge

O

© This statement may be filed after
the registration of the charge (use
form MROEB)

Signature

Please sign the form here

Signature

Signature /

T A TR oo
/

X X

I This form must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

B Presenter information

“ Important information

You do not have to give any contact information, but if
you do, t will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of public record

Centact name
Nazira Almahomed

Company name

P A Todd & Company

Address
Fara House

378 East Park Road

lpouww

Leicester LES S5AY
m
Leicester
| County/Regqon
|P°"°°"° |L|E|5| ‘5[AIY|
| Country
| ox

l Telophone
0116 273 3091

Certificate

We will send your certificate to the presenter’'s address
if given above or to the company's Registered Office i
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

The company name and number match the
information held on the public Register

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in
Sections 3,5,6,7 &8

You have given a description in Section 4, if
appropnate

You have sighed the form

You have enclosed the correct fee

Please do not send the onginal instrument, it must
be a certified copy

o000 0o o o 0 O 0

Please note that all information on thus form wall
appear on the public record

E How to pay

A fee of £]13 I1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

EWhere to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 302

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companes House,
Fourth floor, Edinburgh Quay 2,

132 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP -4 Edinburgh 2 {Legal Post}

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

HFu rther information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form 1s available in an
alternative format Please visit the
forms page on the website at
www companieshouse gov uk

This form has been prowded free of charge by Companes House

06/14 Version 2 0
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10187153
Charge code: 1018 7153 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th December 2016 and created by 3NP INVESTMENTS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 24th December 2016

Given at Companies House, Cardiff on 5th January 2017
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Standard Mortgage Debenture

NOTE 1 This Moitgage Debenture together with the prescribed particulars of the chaige must be received
by the Registrar of Companies within 21 days after the date of 1ts cieation

NOTE 2 Clause 10 9 contains an apphcation to register a restriction on the propuetorship 1egister
MORTGAGE DEBENTURE :
DATED 20 DA T

PARTIE
e ARVESTNRSTT  LANTED

~

] LIMITED registered in England with

registration Nunber QO ECWST whose registered office 15 at
T Can Hefe | ) S\ g asa Lo, CQ e v—2ETT AN LAy e -Aen

2 Chu—ac. O Dy - \QS Do APeE  MOAG WG cex T LENL G
FIRST SCHFDULE THE MORTGAGED PROPERTY
Pait 1 Description of land
If registered County or London Borough
freehold ot
leasehold title Title Number
Propeity
If unregistered All that

freehold title

If registered or Date
unregistered
leasehold title Document
Parties

P A Todd & Company Term

Sollcltors

Fara Houss Rent

378 East Park Road

Lelcaster LES 5AY Rent Reviews

m continued page (2}




Piopeity

and including all buildings tiade and other fixtures and fittings fixed plant and machinery from time to
time on such fieehold ot leasehold

Part 2 All estates and othe: interests in or otherwise anising out of freehold and leaschold property
(including without piejudice to the foiegoing any properlies tn Part 1) above and other rmmovable
propetty (including without hmitation the proceeds of sale thereof and all vendors liens moitgages
chaiges options agieements and rights titles and nterest therein) wheresoever situate now or hereafter
belonging to the Chaigor and all buildings trade and other fixtures and fittings fixed plant and machinery
fiom time to time on any such freehold leasehold and other immovable property,

Part 3 All book and other debts choses 1n action and monetary claims of the Chargor or tn which
the Chargor 1s legally beneficially or otheiwise intetested (and the proceeds thereof) including without
limitation rental and other occupational payments deposits and credit balances held by third parties
fiom time to time now or at any tume hereafter due o1 owing to the Chatgot together with the full
benefit of all guarantees and securities theiefor and mndemnities n respect thereof and all hens
reservations of title 11ghts of tiacing and other rights enabling the Chargor to enforce any such debts or
claims,

Part 4 All stocks shares debentutes loan capital rights to subscitbe for convert other sccurities
mmio ot otheiwise acquirc any stocks shares debentutes and loan capital of any other body coiporate
now ot at any time hereafter owing or belonging to the Chaigor together with all dividends interest and
othet income and all other rights of whatsoever kind detiving from or incidental to any of the foregoing,

Part 5 The goodwill of the Chargor and 1ts uncalled capital now or at any time hereaftet 1n existence
and futuie calls (whether made by the Directots of the Chargo1 or by a Receiver appointed hereunder
or a hquidator),

Part 6 All present and future tiade names brand names trade o1 service matks copyrights patents
tventions and design 11ghts know-how and all other intellectual property rights whatsoever without
any [tmitatton whether registered or unregistered 1n all or any pait of the world 1n which the Chargor 1s
legally beneficially o1 otherwise interested and the benefit of any pending applications for the same
and all benefits therefiom and thereunder including but not limited to fee royalties and profit sharing
agieements and income arising therefrom and all licences in respect of ot relating to any intellectual
property 1ights whether such licences are granted to the Chatgor or granted by the Chargor (hereinaftet
collectively teferied to as “the Intcllectual Property™),

Part 7 All plant and machinery now or at any time hereafter belonging to the Chargor (excluding
however plant and machinery for the time being forming part of 1ts stock 1n trade ot work 1n progress
and all trade and other fixtuies and fittings fixed plant and machmnery within Parts 1 and 2 above),

Part 8 All chattels (including the full benefit of and the Chargors rights and nterests 1n and to all
insurances damages and warranties in respect thereof) now or at any time hereafter hired leased or
rented by the Chargor to any other person together in each case with the benefit of any related hiring
leasing or rental contract and any guarantee indemnity or other security for the performance of the
obligations of any person under or 1n respect of such contract, and

{2) continued page (3)




Pait 9 All the tights mtetest and benefits of the Chaigor undet any present o1 futuie hute-purchase
conditional »ale credit sale fcasing ot rental agrcement to which the Chargor 1s a parly o the capacity
of huer putchaser or lessee including (without ptejudice ta the generality of the foregoing) the Chaigo’s
tight to any refund of rentals or other payments

SECOND SCHEDULE THE PRIOR CHARGE
Date Document Parties

INTRODUCTION :

11 Unless the context requires otherwise n this Mortgage Debenture the following terms shall
have ascribed to them the following meanings

111 “the Bank” means the party of the second part including 1ts successors 1n title and assigns
i respect of this secuiity

112 “the Chargor” means the paity or paities of the first part including the Chargor’s successots
in title and 1f the term includes moie than one person it shall mean ali or any one or moie of those
persons and the obligations of the Chargor shall be both joint and several

113 “Epvironmental Laws” means all laws (statutoty common law o1 otherwisce) including
without limitation circulars guidance notes and codes of practice ftom time to time regulating the callying
on of any process or activity on piemises and any emissions fiom and all waste produced by such
process or activity and any such chemicals or substances 1elating to the same whether relating to health
and safety the workplace the environment or the provision of eneigy (inctuding without limitation the
Health and Safety at Work etc Act 1974 the Control of Pollution Act 1974 the Environmental Piotection
Act 1990 the Water Industiy Act 1991 the Water Resources Act 1991 the Statutory Water Companes
Acl 1991 the Water Consolidation (Consequential Provisions) Act 1991 the Clean Air Acts the Alkal &
¢ Works Regulation Act 1906 the Planning Hazardous Substances Act 1990 the Public Health Acts and
the Radioactive Substances Act 1960 and any European Community legislation regulating the samc)
from time to time 1 force and any othet instrument plan regulation permission authoitsation and duection
made ot 1ssued thercunde: or deriving vahdity therefrom

114 “Envionmental Licence” means any permit licence authorisation consent ot otheu approval
required by or given pursuant to any Envirommental Laws

I15 “the Intellectual Property” 1s as defined tn Part 6 of the First Schedule

116 “the Interest Dates” means such date for payment of interest as may from time to time be
agreed between or binding on the Chargor and the Bank 1n wiiting or 1in the absence of such agreement
on such date as the Bank may from time to time determine

117 “the Interest Rate” means such tate of interest as may from time to time be agreed 1n writing
between or binding on the Chargor and the Bank or tn the absence of such agicement at a rate determined
in accordance with the Bank’s usual practice (the rate so agieed or determined to apply after as well as
before any judgement)

118 “the Lease” means (including the same as may be varied fiom time to time) any and every
lease or leases underlease or underleases agteement or agreements for lease or undetlease or tenancy

(3} continued page (4)




agieement ot agieements under which the Mortgaged Pioperty described 1n Parts I and 2 of the Furst
Schedule if leasehold is held and any and cvery continuation theicof ot substituiton theicfor

119 “the Mortgaged Property” means all the property assets and income of the Chargor whether
specified n the First Schedule or otheiwise which 1s for the time being chatged to the Bank (whether
by way of fixed ot floating chaige) by o1 pursuant to thts Mortgage Debenture and each and every part
thereof mnctuding (without limitation) the Intellectual Property

1110 “the Planning Acts” means all legisiation from time to tume regulating the development use
safety and control of propeity including without limitation the Town and Countiy Planming Acts from
time to time 1 force and any other instrument plan regulation permission and direction made ot 1ssued
thereunder or deriving validity therefrom

1111 “the Pitor Charge” means the charge or charges (1f any) specified 1n the Second Schedule
and to which on the date of this Mortgage Debenture the Mortgaged Property or such part of 1t as 1s
charged by the Prior Charge 1s subject but without prejudice to any subsequent agreement relating to
priorities between this Mortgage Debenture and the Priot Charge

1112 “the Receiver” means any receiver o1 recevers appotnted by the Bank under or puisuant to
the provisions of this Mortgage Debeniue

1113 “the Secured Obligations” means

(1)  all sums of money and all hiabilities now ot at any timc (and whether before or after
demand for payment by the Bank has been made) due or owing from or mncurred by the
Chaigor (whether actually or contingently and whether solely or jointly and/or sevcrally
with any other or others in partnership ot otherwise and whether as principal o1 suiety and
notwithstanding that the same may at any earlier time have been owing or incurred to some
other person and have subsequently become owing to or outstanding 1n favour of the Bank
by whatever means) to the Bank on any banking o1 other account or upon any discount or
in any manner whatsoever including discount commission intetest (interest being payable
at the Interest Ratc such interest to be paid on the Interest Dates and to be compounded
with rests on such Interest Dates 1n the event of its not being duly or punctually paid) and
all other banking charges and legal administrative and othet costs charges and expenses
(on a full indemnity basis) which the Bank may charge or incur in respect of any of the
foregoing matters or the creation protection or enforcement of the security constituted by
or pursuant to this Mortgage Debenture and a reasonable fee for any work undertaken by
the Bank 1n relation to such enforcement, and

(11) 1interest on such moneys and liabilities payable as provided fot by Clause 2 2 below

and the expression “Secured Obligations” shall include all other moneys for the time being payable
under ot secured by this Mortgage Debenture and the whole or any part or parts of such moneys

1114 “the Surety” means the provider of any guarantee mortgage or other security or any
contractual or other right which the Bank may at any time have 1n relation to the Secured Obligations
and shall include the Surety’s successors in title and 1f the term includes more than one person 1t shall
be construed as referring to all or any one or more of those persons and the obhigations of the Surety
shall be both joint and several

1115 “the Tenancies” means each and all tenancies (1f any) howsoever created existing at the
date hereof and in respect of which details have been given prior to the date hereof by the Chargor to
the Bank 1n writing together with each and all tenancies (1f any) created during the continuation of this
security by or with the consent of the Bank 1n accordance with the provisions of this Mortgage Debentute

12 Section 61 of the Law of Property Act 1925 shall apply 1n the interpretation of this Mortgage
Debenture

(4) continued page (5}




i3 Reference to a Clause Sub-clause or Schedule shall mean and tefer to a Clause Sub-clausc
o1 Schedule of this Mortgage Debentuie unless otherwise stated

14 The clause headings do not affect the interpretation or construction of this Mortgage
Debentuie
15 Any reference 1n this Mortgage Debenture to any statute (ancluding the Planning Acts)

shall include reference to any further statute for the time being 1n foice amending reptacing modifying
or supplementing such statute and ail regulations instiuments and oiders madc under such statute o1
further statute and all notices served thereundei

16 Except where otherwise expressly provided the scope of each paitof the Moitgaged Piopeity
shall not in any way be limited or restricted by reference to or inference from the descuiption of any
other such part

COVENANTS TO PAY AND CHARGING PROVISIONS

21 The Chargot covenants with the Bank that thc Chargor will as and when the same ate ol
shall become due for payment o1 dischaige 1n accotdance with any agreement tn wuting between ol
binding on the Chargor and the Bank or 1n default of such agreement on demand pay to the Bank and
discharge the Securcd Obligations

22 The Chargor shall pay interest at the Interest Rale on the Secured Obligations so due
(whether before o1 after any judgement which may be recovered therefor) upon the Intcrest Dates fiom
the due date for payment of such Secured Obligations such interest to be compounded (both before and
after any demand o1 judgement) with rests on such Interest Dates o1 as the Bank may othetwise detetmine
in the event of tts not being duly and punctually paid

3 As beneficial owner the Chargor mortgages and chaiges with payment to the Bank of the
Secured Obligations (subject to the Tenancies and the Prior Charge)

3l By way of Legal Mortgage all that Moitgaged Property referred to 1n Part 1 and Part 2 of
the First Schedule

32 By way of fust fixed motigage by assignment subject to teassignment on redemption all
that Mortgaged Property reterred to in Pait 3 of the Fust Schedule

33 By way of fust fixed chatge all that Moitgaged Propetty 1efetied to in Parts 4 to 9 of the
First Schedule

34 By way of first floating charge all the Chargoi’s undettaking and all 1ts piopetty and asscts
(including without prejudice to the gencrality of the foregoing stock in tiade heritable property and
assets 1n Scotland) whatsoever and whetesoever present and future if and 1n so far as the chatges theiein
or on any part or parts thereof herein contained shall for any reason be ineffective as fixed charges

CHARGOR’S COVENANTS

41 The Chargor covenants with the Bank at all times during the continuance of this Mortgage
Debentuie to observe and peiform firstly the obligations and stipulations set out 1n Clauses 4 2 to 4 9
inclusive 1n relation to the Mortgaged Property refeired to in Part | and Pait 2 inclusive of the Fust
Schedule and the obligations and stipulations set out in Clauses 4 10 to 4 18 1inclusive n 1elation to
the whole of the Mottgaged Pioperty

42 To put and keep the Mortgaged Property 1n good and substantial repan and decorative
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condition and cleansed and when appropriate tebuilt tefurbished and 1enewed and without delay to
comply with the Bank’s tequitements i making good any defect ot want of repan n the Mottgaged

Property

43 To pay and keep the Bank and any Receiver appointed by (¢ and thein 1espective employces
and agents (as a separate covenant with each such peison) indemnified against all tates taxes dulies
chaiges asscssmonts tent and outgoings (whether pailiamentary patochial local or of any other
descuiption) which now o1 at any time aic asscsscd chaiged o1 imposed on o1 tn tespect of the Mortgaged
Piroperty or the owner occuplet ot recerver of the Mortgaged Propeity and on demand to produce to the
Bank the 1eceipt for any such payment

44 To observe and peiform and to cnsure the obsetvance and petrformance by any other peison
ot peisons at any time occupying the Moitgaged Property of all iestrictive and othet covenants which
now o1 at any tume may affcct the Mortgaged Propeity and all obligations on the part of the Chaigoi to
be observed and petformed 1n telation to the Tenancies and the Lease and forthwith upon teceipt of any
notice under section 146 of the Law of Piropetty Act 1925 o1 otherwise fiom any landloid ot supetior
landio1d forward the same ot a tiue copy theteof to the Bank

451 To insute and keep the Moitgaged Piopeity insured 1n the joint names of the Chargor and
the Bank or with the interest of the Bank endoised on the policy or policies ot noted as the Bank may
tequite 1 an nsutance office ot offices and thiough an agency appioved by the Bank aganst loss or
damage by fire storm tempest flood hightning anciaft impact riot civil commotion malictous damage
and such other risks (1f any) as the Bank may from tume to time 1equue for a sum equal to the full
reinstatement value (as determined by o1 on behalf of the Bank) of the Mortgaged Property from time
to ttme (1ncluding proper provision foi demotition charges and professional fees and wheie appropuiate
thiee ycats loss of rent 1eccivable undet the Tenancics and thice years payment of 1ent under the Lease)
and to effcct such other inswances as the Bank may 1n its absolute discretion fiom time to time tequue

452 Duly and punctually (as the case may be) to pay or procure the payment of all premiums
and other monies necessary for effecting and maintainig the insmance of the Moitgaged Propelty
immedtately upon such ptemiums ot other monies becoming duc and on demand to produce to the Bank
the policy o1 policies of such insuiance and a teceipt for every such payment

4573 Subject to any priot rights unde: the Piior Chaige and the Lease to apply or cause the
application of all monies becoming payable under any nsuirance in respect of the Mortgaged Property
(whether or not effected pursuant to this Clause 4 5 ) etther 1n making good the loss or damagec 1n
respect of which the money became payable or if the Bank 1nits discretion so requires and the provisions
of the Prio1 Charge and the Lease permit 1n or towards the discharge of the Secured Obhigations

461 Not without the Bank’s prio1 written consent to exercise the powers of leasing agreeing to
lease and accepting surrenders of leases and agreements for lease conferred on the Chargot by Sections
99 and 100 of the Law of Propetty Act 1925 o1 to vary o1 permit the assignment o1 underletting of the
Tenancies and not to permit any patting with or sharing of the possession or occupation of the Mortgaged
Property

462 In the event of the Bank consenting either to the grant of any new lease or underlease or
agreement for lease or underlease of the Mortgaged Pioperty or to the alteration or assignment of the
Tenancies to deliver to the Bank a duly completed and stamped counterpart lease or agreement for
lease or deed of variation o1 a certified copy of a Deed of Assignment or Transfer or Underlease (as the
case shall require)

463 To deliver to the Bank and verify in such mannet as the Bank may tequire details of firstly
the Tenancies and secondly any persons occupying the Mortgaged Property under the Tenancies or
otherwise

464 To procure the performance and obseivance by each and every occupter of the Mortgaged
Property under the Tenancies of the covenants on the part of the Chargor and the conditions herein
contained wnsofar as the same affect o1 relate to the said occupiers or should in the opinion of the Bank

(6) continued page (7)




for the better protection of the Bank's sccutity constituled by o1 pwisuant to this Motlgage Debentuic
be observed and performed by the said occupicts

471 Not to do or permil any act to be done 1n upon ot tn 1espect of the Moitgaged Pioperty
icsulting n any waste spotl o1 desttuction and not without the priot written consent of the Bank (o
make o1 permil any material alteration o1 addition (whether structural or othciwise) whatsoever to the
Mottgaged Propeity and in the event of the Bank giving such consent to carty out such woiks n
accordance with the provisions and conditions of the Bank’s consent and to the satisfaction of the
Bank

4772 Not without the priot wiitten consent of the Bank (and then only on such terms and conditions
as the Bank may specify) to sever o1 1emove ttom the Mortgaged Property any trade ot other fixtuies
fixed plant and machinery for the time being thereon cxcept for the purposc of icnewing o1 1eplacing
the same by trade ot other fixtutes or fixed plant and machinery of equal or greatet value

481 If at the dale of this Moitgage Debenture the Moitgaged Propetty 15 not 1egistered undet
the Land Registiation Acts 1925 to 1986 not to cause or allow any person fiim o1 company to be tegisteted
as registeted proprietor of the Mortgaged Propetty without the previous wuitten consent of the Bank
and that any costs incuited by the Bank 1n entering a caution against such tegistiation shall be deemed
to be costs propetly incutred by the Bank under this Moitgage Debentuie

4872 Upon its acquisition afler the ¢xecution of this Mortgage Debenture of any fieehold leasehold
ot other immovable propeity wheresoever situate 01 of any estate ot intercst therein to give the Bank
foirthwith written notice of such acquisition

491 Within seven days of receipt by the Chaigor of any notice or order or proposal o1 a notice
o1 otdet given 1ssued or made by any planning local o1 other public authority or body ot any peison
whatsoever whether made under the Planming Acts o1 otherwise and which in any way telates to o1
affects the Moitgaged Property to give full particulais theieof to the Bank and 1f so 1equued by the
Bank to produce to the Bank the said notice oider o1 proposal and at the Chaigor’s expense to take all
necessary steps to comply with the same without delay and at the 1cquest ot the Bank to make o1
concur with the Bank n making any objections representations or appeals which the Bank may decm
expedicnt o1 necessary agawnst any such notice otder or proposal

492 In the event that the Chaigot wishes to carly out any development of the Mostgaged Pioperty
o1 to erect make ot mawntain any building ot make any erection improvement material change addition
or alteration on o1 to the Mortgaged Piopeity o1 to make any material change tn the uset of the Mortgaged
Propeity the Chargor shall not do so without

(1)  The pitor wiitten consent of the Bank, and

{n) Duly making an application for and 1ecerving and complying n all 1espects with any
necessary pevmission and consent fiom the local planning or other authority under the
Planning Acts, and

(i)} Giving to the Bank written notice of any such permission and consent and any
conditions contained in such permission and consent withun seven days of receipt of the
same by the Chargor and obtaining the Bank’s written approval (which may be withheid) of
the terms and conditions of any such permission and consent, and

(1v) Observing and peiforming ot causing to be observed and performed all the ptovisions
and requuements of the Planning Acts and all other pertinent statutes

4101 At all ttmes duly and punctually to pay all interest and other montes becoming payable
under the Prio: Charge (1f any) and to observe and peiform the Chatgor’s covenants and obligations
contained theren

4102 Not without the previous written consent of the Bank to cireate ot permit to subsist o1 atise
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any mottgage legal chaige fuither chaige debenture deposit of deeds pledge licn o1 othet encumbiance
o1 secutity whatsocver (save a lica atising by opetation of law i the ordinary coutsc ol business) on o1

in respect of the Mottgaged Property

4103 Not to convey assign tiansfer o1 otheiwise dispose of the Mottgaged Propetty 1 such manner
that the Moitgaged Propetty compiised in such conveyance assignment transfer o1 disposal temains
subject to this Mortgage Debentuic

4 1 At the Chargori’s cost to comply and effect active complhiance 1n all 1espects with the
provistons of all statutes from time to time n force and which affect or telate 1n any way to the Mortgaged
Propetty ot anything done by the Chargor o1 any occupier o1 occupiets 1n on oL in telation to the

Mortgaged Property

412 Duly to observe and perform the provistons of every facility letter and/ot loan agieement
which has been or at any trme duting the continuance of this Morttgage Debenture may be 1ssucd by the
Bank to the Chargot o1 enteted into by ot otherwise binding on the Bank and the Chatgm

4131 (Without prejudice to Clause 4 5 to insure and keep the Mortgaged Propetty insuied in the
joint names of the Chargoi ot the Bank o1 with the mteiest of the Bank endotsed on the policy o1
policies o1 noted as the Bank may tequue in such mannei and against such tisks and for such valuc as
the Bank may 1n 1ts absolute discretion from time to time tequuie and duly and punctually (as the case
may be) Lo pay o1 procure the payment of all premwums and other monies necessary lot effecting and
maintaining the said msurances immediately upon such premiums ot other monies becoming duc and
on demand to preduce to the Bank the policy o1 policies of such tnsurance and a teccipt fo1 every such
payment and fuither to apply or causc the application of all monies becoming payable under any such
mmsuiance in o1 towards the dischaige of the Secured Obligations or 1n such mannct as the Bank nits
absolute discietion may requue

4132 To cairy on and conduct the business of the Chaigo 10 a proper and efficient mannet and
not to make any matcnal alteration to the nature of such business

4133 To keep the Chargor’s books of account and to ptepare 1ts balance sheets and piofil and
loss accounts 1n accordance with good accounting practice conssstently applied

4134 To procute the delivery to the Bank i tespect of the Chargor and any holding o1 subsidiary
compantes (within the definttions contained 1 Section 736 of the Companies Act 1985) of the Chargol
as soon as practicable and within one hundred and fifty days of the close of each accounting period
thereof copies of the audited balance sheet o1 sheets as at the end of such peuiod and the audited profit
and loss account or accounts for such petiod together with the dniectors” and auditors’ 1epotts

4135 If so 1equired by the Bank to submit to the Bank 1egulaily copies of all management and/oi
monthly accounts of the Chaigor

4136 At all ttmes Lo comply with any conditions attaching to any consent o1 authorrty obtawned
from the Bank of England or fiom any local or other authoiity or government department

4137 Not to remove sell transfer assign lease o1 otherwise dispose of the whole or any matenal
part of the Chargor’s undertaking or assets o1 any interest therewn or contract to do so except by way of
sale at full value 1n the ordinary and usual course of trade as transacted at the date hereof

4138 Not to create any guarantee or indemnify ot give security for any debt or obligation of any
person without the Bank's consent '

4139 Not to enter tato any commitment (including without himitation hire purchase ot credit
sales) which the Chargo: would not 1n the opinion of the Bank be able to fulfil without prejudicing its
capacity to dischaige 1ts then existing obligations

41310 Not to give any discount {other than normal trade discount) ot to make any loan ot advance
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ot provide any credit (othet than notmal Giade cicdut)

41311 To give to the Bank such information relating to the Chatgot’s affans and asscts and the
affanrs and assels of any holding or subsidiary companies (within the defimitions containcd n Section
736 of the Companies Act 1985) of the Chargor as the Bank may fiom time to tumc tequue and tn
particulal to pernut the Bank and 1ts authonised 1epicsentatives to inspect and take copies ot the books
and recotds of the Chaigor ot any such parent o1 subsidiary company

4141 To pay wto its account o1 accounts with the Bank (ot 1nto such account o1 accounts as the
Bank may stipulate whether 01 not being an account o1 accounts in the name of the Chaigot) all monies
wlich the Chargor may receive n tespect of uts book or othe:r debts ot monctary claims o1 choses 1o
action and all licence fces 10yalties and other monies (whether in the nature of tncome o1 capital)
denving fiom the Intellectual Property

41412 Not at any time duiing the continuance of this Moitgage Debenture without the prior wiitten
consent of the Bank to o1 agrec to sell assign license sub-license discount factor o1 otheiwise dispose
of o1 deal 1n any other way with such debts ot claims ot choses tn actron licence fees toyalties o1 other
monics atherwise than by getting in the same and making payment thereot into such account o1 accounts
Without piejudice to the genetality of the foregoing the Chargor shall not al any such time factor o1
discount any of such debts o1 claims or enter into any agicement for such factoring o: discounting

415 Forthwith on demand to execute tn favour of the Bank o1 as the Bank shall duect such
further legal or other assignments moitgages securities ot chaiges agreements o1 other legal
documentation as the Bank shail 1n 1ts absolute discietion tequue of the Moitgaged Property and any
property vested 1n any holding or subsidhiary companies (within the definttions contained in Section
736 of the Companies Act 1985) of the Chaigor further to sccuic the Sccured Obligations such
assignments moitgages secutities o1 charges agieements ot other legal documentation to be prepared
on behalf of the Bank at the cost of the Chaigoi and to be 1n such form as the Bank shall mn 1ts absolute
discietion tequue and the Chaigor will at any time 1f and when 1equued by the Bank give notice to
such paities as the Bank may tequue of the charges heteby effected and any such fuirthet legal ot othes
assignments mortgages secuttties ot chaiges agieements ot othet legal documentation and will take
such othel steps as the Bank may 1equute to petfect all o1 any of the same

416 That evet y covenant restiiction condition and obligation on the pait of the Chaigol contained
in Clauses 4 | to 4 15 inclusive shall be observed by any holding and subsidiary companics (withun
the definittons contained in Section 736 of the Companies Act 1983) of the Chargor as 1T a tefeience to
thc Chaigot was a 1cference to the said parent and subsidiary companies

4171 To keep the Bank and any Receiver appointed by 1t and theur iespective employces and
agents (as a separatc covenant with each such person) fully and effectually indemnified (on a full
indemnity basis) from and against all actions proceedings costs claims chaiges and demands either
atising under the Planning Acts and all other statutes ot whatsoever occastoned by any bicach o1 non
obscivance of any of the covenants or stipulations on the pait of the Chargol conlained 1a this Mottgage
Debentwie

4172 To reimbwise the Bank for all costs chaiges and expenses (on a full indemnity basis) in
relation to the cteation continuance presetvation enforcement and dischaige of the security constituted
by or puisuant to this Mortgage Debentute including all costs charges and expenses relating to the
ptepaiation of this Mortgage Debenture and the maintenance and protection of the Moitgaged Property
ot the performance of the Chargor’s obligations hereunder o1 under any other agreement in witting
between o1 binding on the Chaigor and the Bank such costs chaiges and expcnses being deemed to be
properly incurted by the Bank under this Mortgage Debenture

418 1 To obtain all 1equisite Envitonmental Licences apphicable to the Moitgaged Property and
comply with the tetms and conditions of the same

4182 To comply with all Envuonmenial Laws applicable to the Mortgaged Propeity and not permit
a contiavention of the same
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4183 To notify the Bank of the 1eceipt of and content of all ciaims notices o1 other com munication
in respect of any alleged bieach of any Environmental Law ot the terms and conditions of any
Enviionmental Licences which may if substantiated have a matenial adveise effect on the market valug
of the Mortgaged Propeity and shall forthwith take such steps as the Bank may duect to remedy and/or
cease the continuation of any such alleged bicach

4184 To promptly pay all fees and other charges 1n respect of any Environmental Licence
applicable to the Moitgaged Propeity
4185 Foithwith notify the Bank of the receipt of and the contents of any notices ot othet

communication varying o1 suspending any Environmental Licence relating to the Mortgaged Pioperty
and forthwith take such steps as the Bank may duect to re-instate 1n full force and effect any
Environmental Licence so varted o1 suspended

4186 Forthwith supply the Bank with copies of any envuonmental repotts audits o1 studics
undettaken (n telation to the Mottgaged Property

PROVISIONS RELATING TO THE PRIOR CHARGE (IF ANY)

51 In the event of any steps o1 proceedings being taken to exercise or enforce any powers o1
remedies conferied by tus Mottgage Debentwie ot the Prior Charge against the Mortgaged Propeity
the Bank may at 1ts absolute discretion tedeem the Piror Chaige o1 procure the tiansfer thereof to the
Bank and all principal money 1ntetest costs chatges and expenses of and (ncidentat to such redemption
ot transfer shall be deemed to be properly incurred by the Bank under this Mottgage Debentuie

52 Without prejudice to 1ts rights to obtain a transfer o1 redemption of the Priot Chaige the
Bank may pay to any person 1n whom the Piior Charge may ftom tune to time be vested (whether such
payment be 1w consideration of such person refiaining fiom enforcing tus or het securtty o1 otheiwise)
any ptincipal money intetest or other money secured by ot payable in connection with the Pi1or Charge
or any procecdings relating to the Priot Charge and all sums tncunied ot expended by the Bank under
this power shall be deemed {o have becn properly incuried by the Bank under this Moutgage Debenture

53 Any statements or accounts produced to the Bank by o1 on behalf of any petson in whom
the Pi1o1 Chatrge may for the time being be vested and produced 1n telation to the redemption or transfer
of or the payment ol any sum ot sums by the Bank in conncction with the Prior Chaige may be scttled
and passed by the Bank and all statements and accounts so settled and passed shall as between the Bank
and the Chargot be binding on the Chaigot as conclusive evidence of the amount ot amounts stated tn
such statements or accounts

ENFORCEMENT PROVISIONS

611 The Bank shall be entitled at any tune (either befosc or aflter demand has been made by the
Bank for payment of any of the moneys hereby secured) by notice 1n writing to the Chargor to convert
the floating charge created by Clause 3 4 above tnto a fi1xed charge affecting all the property and assets
which foir the ime being are the subject of such floating charge ot as the case may be such of the said
property and assets as are specified by such notice

612 On the happening of any of the events set out 1n Clause 6 2 the Secured Obligations shall
be deemed (without demand) to have become due within the meaning of Section 101 of the Law of
Property Act 1925 and shall become automatically and immediately payable by the Chargor to the
Bank

62 The events refei1ed to tn Clause 6 1 2 are

621 Thete 15 any default 1n the payment of the Secured Obligations immediately following upon
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a demand by the Bank for the same, ot

622 [here 15 any default 1n the payment on the due date for such payment ol any 1ntetest duc
under this Mortgage Debenture or 1n the payment of any other sum ot sums payable from time to time
unde: thus Mortgage Debenture, ot

623 Thete 1s any othet breach of the covenanis o1 of the obligations on the Chatgot’s pait o1 on
the Surety’s part contained in this Mottgage Debentute ot any breach of the covenants and obligations
on the Chargot’s pait contained 1n or relating to the Lease the Piior Chaige or the Tenancies or there s
any breach of any covenants whether positive or 1estrictive to which the Mortgaged Pioperty 15 subject,
or

624 A prior o1 subsequent mortgagee or chargee or debenture holder o1 truslee enters 1ato
possession of the Moitgaged Propetty o1 exetciscs or purports to exercise enfoicement of such sccurity
ar exercises any powel or powers relatiag to such enforcement ncluding the appointment of a 1eceiver,
ot

625 Thete i1s erthet

(1) any default in or breach of the observance o1 the perfoitmance of the covenanls
obhigations and stipulations ot the Chargor’s part o1 the Sutety’s part contained n or

{(n) the happening of any matter specified for the purposes of this Clause 6 2 1n

the piovistons of any facility letter issued by the Bank to the Chargor ot any loan ot other
agreement (1ncluding without limstation any guarantee mortgage o1 other secutity) enteted
1nto by the Bank and the Chargo: and/o1 the Surcty or any facility letter ot loan or other
agireement (including without limitation and gualantee mortgage or other sccutity), ol

626 Any execution distiaint ot distiess 1s levied or enforced against any ptopeity o1 other assets
of whatever nature of the Chaigor ot the Sutety, ot

627 The Chaigor ot the Suiety ceases o1 thieatens to cease carrymg on i1n business, or

6238 A petition 15 presented for a bankiuptcy order to be made against the Sutety (being or
including an individual) or the Surety 1s insolvent or stops or threatens to stop payment of his debts
genetally or the Swiety makes or seeks to make any arrangements or composttion with his cieditors
{whether under Pait VIII of the Insolvency Act 1986 or otherwise), ot

629 An encumbiancer takes possession or a receiver 1s appointed of any of the assets or
undertaking of the Chargot or the Surety (whether an individual or a body corporate) o1 a4 petition 13
presented for the appointment of an administiator in 1elation to the Chargor or the Suiety (being a body
corporate) under any laws relating to insolvency ot liquidation, o1

6210 A petition 15 presented or an order 1s made or an effective resolution 1s passed for the
winding up or administration of the Chargor or the Surety (being a body corporate) ot the Chargor or
the Surety 15 1nsolvent or stops or threatens to stop payment of 1ts debts generally or 1s deemed unable
to pay uts debts (whether within the meaning of Section 123 of the Insolvency Act 1986 or otherwise)
or the directors of the Chargor or the Surety become obliged to convene a meeting pursuant to Section
142 of the Companies Act 1985 or the Chargor or the Surety makes or seeks to make any arrangement
or composition with 1ts creditors (whether under Part [ of the Insolvency Act 1986 or otherwise) otherwise
than 1n connection with a winding up for the purpose of reconstruction or amalgamation the terms of
which are previously approved in witting by the Bank, or

6211 Any judgement against the Chargor or the Suiety for money remains unsatisfied for seven
days from the date of judgement, ot

6212 An oider 1s made for the compulsory acquisition of the Mortgaged Propetty, or
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6213 Contiol (as defined by Section 840 of the Income and Corpoiation Taxes Acts 1988) of the
Chaigor (s acquired by any person o1 gioup of connected persons not having contiol of the Chatgor at
the date of this Mortgage Debonture unless the prior wiitten consent of the Bank shall have been obtamed,
or

6214 Iu the 1easonable opinion of the Bank any act o1 omission of ot the financial standing and
position of the Chatgor o1 the Sutety 1s likely to be prejudicial to the Bank or the Chaigor’s o1 the
Surety’s ability to perform then respective obligations to the Bank ot cause the Bank’s security heieunder
to be prejudiced, o:

6215 Any of the events set out in this Clanse 6 2 wheie applicable occur 1n 1elation to any
holding o1 subsidiary companies (within the defimitions contained 1n Section 736 of the Companies Act
1985) of the Chaigor o1 the Suety the tetm “the Chaigor” and “the Suiety” being deemed {ot the
puirpose of this Clause 6 2 whete the contexi admits to tnclude any such holding or subsidiaty companies

63 The Bank’s powers of enforcement of the security constituted by 01 pursuant to this Moutgage
Decbentuie

631 shali become immedsately excicisable on the occurtence of any of the events specified in
Clause 6 2

632 shall be exercisable with the bencfit of the powers and remedies conferred on mortgagees
by Section 101 of the Law of Property Act 1925 but without the iestrictions imposed by Section 103 of
the Law of Propeity Act 1925

633 shall be as specified 1n Clausc 6 4
64 The Bank’s powe:s of enforcement are
641 To exelcise the statutory powers of leasing confeired on the Bank which shall be extended

50 as to authorise the Bank to let or demise or agiee to let or demise the Motlgaged Propediy o such
peison or petsons foi such tetms of years ot for such tenancy at such rent with o1 without a premium
and on such general teims as the Bank 1n 1ts absolute discretion may decide and to accept suriendeis of
leases o1 grant options as the Bank shall think expcdient and without the need to obseive any of the
ptovisions of Section 99 and 100 of the Law of Propeity Act 1925

642 To appeint a Receiver ot to act i the case of two or more Recewvers jomtly sevcrally ot
jotntly and severally (as the Bank may specify 1n the appointment) and to the extent permitted by law
similarly to 1cmove any Recetver so appointed and appoint another or others in his or thetr place with
all the poweis conferied on receivers appointed undet the Law of Propetty Act 1925 with the power to
exercise all the statutory incidents of such power and (so that the confetting on hium by this Moitgage
Debentuie o1 otherwise of specific powers shall not limzit any of the powers deemed by vittuc of Scetion
42(1) of the Insolvency Act 1986 o1 by the Law of Propeity Act 1925 to have been heieby confericd on
him) with all other powers set out 1n Clauses 6 6 and 6 7

643 To sell the Mortgaged Piopeity either 1n the same manner and extent as 1f the sale were
under the power of sale conferred by the Law of Property Act 1925 o1 1n the name of the Chaigot o1
such other manner as the Bank shall decide whether the Bank shall be in possession of the Mortgaged
Property or not and to exetcise all the statutory incidents of such power of sale

644 To exercise such power of sale whether the Mortgaged Property is discharged from o1 subject
to the Prior Charge (any sale subject to the Piror Charge being upon such terms of indemnuty against
the Prior Charge as the Bank may think fit) and to exercise such power of sale at such price payable 1n
such manne1 (whether with or without interest or by instalments over any period o1 otherwise) as the
Bank may think fit

65 In the case of any exercise or purported exercise by the Bank of 1ts powers of enforcement
under this Mortgage Debentuie every purchaser (as defined by Section 205 of the Law of Property Act
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1925) ot any person dealing with the Bank o1 1ts delegate o1 any Recerver appounted hereunder following
such exetcise ot putpotled exercise shail be entitled and bound to assume without any enquitry that one
o1 more ol the events specificd 1o Clause 6 2 has oveconed and that the Bank's powers of enforeement
undet this Mottgage Debenture have arisen and become exetcisable and have been propetly excrcised

66 Any Receiver appointed by the Bank under this Moittgage Debenture shall at all times have
power 1n the name of or on behalf and at the cost of the Chaigor or at the option of the Receiver (but
only with the specific approval in writing of the Bank) in the name of the Bank ot at the option of the
Receiver in the name of the Receiver (and 1n any case notwithstanding any administration or hiquidation
of the Chargot) to do or omit to do anything which the Chaigot could do or omit to do and (1n addition)
to cxercise mutatis mutandis all o1 any of the powers specified 1n schedule 1 to the Insolvency Act 1986
(whether o1 not such Recerver 1s an administiative receiver) and n particular (but without prejudice to
the generality of the foregotng) any Receiver shall have power

661 To deal with take possession of collect and get in any of the Mortpaged Propeity, and

662 To entet upon and take possession of the Mortgaged Property to compleie any building
works thereon which may be unfinished to carry out any demolition furnishing or development of the
Moitgaged Property to do any 1epaus ot make any structural alterations or improvements to the
Mortgaged Property and to do any other act 1n connection with the Mortgaged Property (including the
acquisition of adjoining ot neatby land tnteiests o1 11ghts foi the benefit of the Mortgaged Pioperly)
which the Receiver may consider fit and to obtain in 1espect thereof all necessary consents and
permissions under the Planning Acts and otheiwise, and

663 Without the need to obseive any of the piovisions of Scctions 99 and 100 of the Law of
Pioperty Act 1925 to iet or concur 1n letting the Mortgaged Propeity on such tenancies at such reats
(whether with o1 without any fine o1 premium) and on such general terms and conditions as the Recerver
shall think fit and surtender o1 concur 1n sutiendertng and to accepl surienders ot grant renewals of
such lettings o1 ot the Tenancies on any terms whatsoever, and

664 To make any allowances to any piescat or future tenant ot occupier of the Mortgaged
Property and to vary 1n any way the terms of the Tenancies or any future lettings to which the Mortgaged
Property becomes subject, and

665 Foirthwith and without the restiictions imposed by Section 103 of the Law of Property Act
1925 to sell or concur in the selling of the Mortgaged Propetty (where necessary obtamning the leave of
the Court) and to carry such sale into effect by conveywng ttansfeining or assigning in the name and on
behalf of the Chargor and to accept as consideiration for any such sale cash debentures or other obligations
shares stock or other valuable consideration which may be payable in a lump sum or by 1nstalments
spread over such period as the Bank may consider fit and so that any constderation received or 1ecervable
shall 1pso facto forthwith be and become charged with the payment of all moneys and habil:ities and
othet sums sccured hereby Plant machinery and othet fixtures may be severed and sold separately
fiom the premises containing them without the Chargor’s conscent being obtained thereto, and

666 To enter into any agieement or make any airangements 1n respect of or to compromise any
claim or claims of or against the Mortgaged Property or arising out of the Mortgaged Property which
the Receiver shall deem expedient, and

667 To effect all repairs renewals and any improvements of the Chargor’s plant machinery and
effects and effect any such indemnity or other insurance (or mawntain the same) in respect of the
Recetver’s acts or in relation to the Mortgaged Property as the Receiver may deem fit, and

668 To make any payments or mcur any expenditure which the Bank and/or the Recerver 1s or
are expressly or impliedly authorised by this Mortgage Debenture to make or incur (including any
payments or expenditare under the Lease the Prior Charge and the Tenancies), and

669 To employ ot appoint for all purposes tn connection with the powers specified 1n this Clause
6 6 any Solicitors Architects Surveyots Agents Contractors Butlders Workmen and otheis on such terms
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and conditions as the Recerver shall think fit and to puichase all such building and other materials and
to appoint and 1emove such managers and sub-managcts and to hue and discharge such scivants
attcndants and others as the Receiver shall considet necessatry, and

6610 To caury on manage develop o1 diversify or concut 1n the canying on managing developing
ot diversifying of the whole ot any part of the Chaigor’s business including the power whete the Chargor
has onc or mote subsidiaries of supervising contiolling and financing such subsidiary or subsidiaiies
and 1ts o1 thent business or businesses and the conduct theicof,

6611 To boirow any moneys requued for the peifoimance of his powceis and duties with powe:
for hum o secute by mortgage (etther with the consent of the Bank 1n priotity or part passu or otheiwise
subsequent to the security constituted by ot pursuant to this Mortgage Debenture)} o1 othetwise as he
shall think fit incuiring such a rate of interest and such provistons for tepayment and otherwise as he
shall think fit, and

6612 To requue the Duectors of the Chatgor lo make calls upon the holdeis of the Chaigor’s
share capital tn tespect of any such capital of the Chaigor which remains uncalled and to enfoice
payment of calls by taking proceedings tn the name of the Chargor or 1 his own name, and

6613 To take or defend ptoceedings in the name of the Chargor including (without ltmitation)
proceedings for the compuisory winding-up of the Chargot and proccedings for directions under Section
35 of the Insolvency Act 1986, and

6614 To do all such other things and acts as may be consideted to be incidental or conducive to
all or any of the above matters and powers or to be conducive to the realisation of any of the secuity
constituled by ot puisuant to this Mortgage Debenture, and

6615 To manage the Moitgaged Property and to carty on and conduct all such seivices which the
Receiver may deem proper for the efficient management of the Moitgaged Pioperty and generally to
manage the Martgaged Property with all such powers and authotity as the Bank shall thiak fit to confer
and as though the Bank wcie the absolute owner of the Mottgaged Property, and

6616 To promote the foimation of a subsidiary o1 subsitdiaries of the Chargor with a view to such
subsidiary or subsidiartes purchasing leasing licensing or otherwise acquiring inteiests in o1 the use of
all o1 any of the assets of the Chargor or with a view to such subsidiary or subsidiaries engaging
employees o1 providing management or other scivices ot putchasing o1 selling agencies or distuibutors
o1 for any othet putpose or function which may be 1egarded as necessary or appropriate by the Reccive:
from time to time

6617 To atrange for such subsidiaty or subsidiaties to trade o1 cease to tiade as the Recewver
may think fit fiom time to time

6618 To airange fo1 the putchase leasc licence or acquisition of all or any of the asscts of the
Chargoi by any such subsidiaty ot subsidiaries on a basis whereby the consideration may be foi cash
shares debentures loan stock conveitible loan stock or other securities shares of profits or sums calculated
by reference to profits or turnover o1 royalties or licence fees o1 otheiwise howsoever and whether oz
not secuted on the assets of the subsidiary or subsidiartes and whether or not such consideration 15
payable or receivable 1n a lump sum or at any one time or a number of times or by instalments spread
over such period as the Receiver may think fit

6619 To adopt any contract of employment entered into between the Chargor and any of its
employees with such vanattons to the contract as the Receiver may think fit

6620 To cause the Chargo1 to grant such powers of attorney or appoint agents as the Recewver
may fiom time to tume think expedient

6621 Subject to Sub-clause 6 6 5 to exercise all or any of the foregoing powers either m the
Receiver’s sole name o1 as duly authonised agent for and on behalf of the Chargor and to exeicise such
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powets 1 any mannct which the Recerver in his absolute disciction deems fit or expedient, and

6622 [o charge and be paid such commission and/ot other temunciation and cxpenses (together
with VAT if appiopiiate) as the Bank may consider pioper without being tunited by the maximum 1ate
specificd 1n Section 109(6) of the Law of Propeity Act 1925

671 Without picjudice Lo Sub-clause 6 7 6 the powets confetied by Clause 6 6 shall be n
addition to the powers conferred on a tecciver by the Law of Property Act 1925 and the poweirs granted
by Section 109(8) of the Law of Piopcity Act 1925 n 1elation to the applicalion of insurance money
shall be extended so that the Recciver may apply all money rcceived by him in the payment of the
Sccured Obligations

672 All monies expended by the Receiver including without ltmitation tn connection with any
application under Pait Il o1 {1l of the lnsolvency Act 1986 and 1n defending proceedings biought by
any thnd paity impugning the Bank's title to the secuiity created by this Mottgage Debentuie or the
enforcement or cxercise of the tights and remedtes of the Back ot of such Recewvet hereunder and ali
comuussien and/ot other 1emunciation and cxpenses (togethet with VAT (f appropuiate) recerved by
him shall be deemed to have been properly mcurted under thes Moitgage Debenture

673 Without prejudice to Sub-clausc 6 7 2 any cxpense incuntcd by the Recetver in the excicise
of any powct confetted on him by this Maitgage Debentwie or by any statute may be paid ot tetained
by him out of any montes coming 1ato his hands tn his capacity as such Receiver and shall be 1n addition
to any commission ot other remuneration payable te hum for acting as such Receivel

674 Without prejudice to the powers granted by Clause 6 6 the Receiver shall be deemed to be
the duly authonged Agent ot the Chaigor [ot all putposcs and the Chaigor shall be solely tesponsible
for the acts defaults and temuneration of the Receiver and the Bank shall not be under any duty ot
hiabiiity 1n1elation to the Receiver’s acts defaulls temuneration ot otheiwise

675 Necither the Bank not the Recerver shall by virtue of the Bank o1 the Recerver entering into
posscssion of the Moitgaged Propeity be hable to account as moitgagee tn possession ot for anything
excepl actual teceipts ot be hiable for any loss 1ealisation o1 tor any default ot omission for which a
mottgagec 1n possession 0t an ownel o1 occupter might be hable

6706 All money 1eceived by the Recerver shall be apphied fuist in payment of the iemunetation
of the Recerver and the costs of ealisation including all costs and cxpenses of o1 incidental to any
exercise of any power hereby confeired secondly in providing for the matters specified n the first
thiee paiagraphs of sub-section 8§ of Section 109 of the Law of Property Act 1925 thndly in o1 towards
the payment of any pieferential debts which are by statute made payable in prefeicnce to the moncy
hetcby secured to the extent to whiuch such preferential debts ate madc so payable and fourthly (when
so required) 1n ot towards sattsfaction of the Secuicd Obligations and all the foregoing provisions shall
take effect as and by way of vauiation and extension of the pirovisions of Sections 99 Lo 109 inclusive of
the sawd Act which provistons so vared and extended shall be 1cgatded as incorporated heremn

677 Only money actually paid by the Receiver to the Bank shall be capable of being applied by
the Bank 1n ot towards satisfaction of the Secured Obligations

THE BANK’S FURTHER POWERS

711 The Bank and 1ts servants shall have the right to enter the Mortgaged Propetty at all mes
during the continuation of this Mottgage Debenture tor all purposes 1n connection with this Mortgage
Debeature mcluding without hmitation for the purpose of establishing whether or not the Chaigor 1s
complying with 1ts obligations undet this Moitgage Debentuie

712 If the Chaigor shall default tn fulfilling the Chaigot’s covenants obligations and stipulatrons
contatned n this Mortgage Debentute the Bank may at the expense of the Chatgor for the purpose of
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protecting the security constituted by or pursuant to this Mortgage Debentuie cffect all works inswiances
o1 othet matters and take all othet actions and make all payments wlich the Bank may at 1ts absolule
discretion constder necessary and the Bank shall not be deemied theieby alone to have taken possession
of the Mottgaged Propetty and any sum o1 sums paid by the Bank 1n conncction with such purposcs
shall be dcemed to be properly mncurted by the Bank under this Mottgage Debentwe

72 The Bank shall be at Liberty from time to time to give any such time o1 indulgence as the
Bank shall in its discretion think fit for the payment of any bills of exchange promissory notes o1 othet
sccutities which may have been discounted four o1 1eceived 1n account from the Chaigor by the Bank o1
on which the Chargor shall or may be Lable as drawer acceptor maker endoiser o1 otherwise to any
patty or patties and any time which the Bank shall give shall not 1n any way rclease the Chaigot ot
affect the securtty constituted by ot pumisuant to this Mortgage Debentutc

73 In the event of the Chaitgor mcumbering or disposing of the Mottgaged Propeity the
Chargoi’s then curtent or loan or discount o1 other accounts {as the case tnay be) shall be deemed to
have been forthwith closed and all subscquent entries shall be deemed to have been made 1n a new
account or new accounts opened with the Chargot and without prejudice to the nights of the Baunk to
consolidate all or any of the Chargot’s accounts no money paid tn o1 carnied to the credit of the Chargot
in any such new account shall be appiopiiated towards or have the cffect of dischaiging any pait of the
amount due to the Bank on any such closed account

74 In addition and without prejudice to any general hen or similar tight which the Bank as
bankers may be entitled to at law the Bank may at any time during the continuance of this Mo:tgage
Debenture without notice to the Chargor combine 01 consolidate all o1 any of the Chargot’s accounts
{whether cutrent o1 loan ot dtscount o1 otherwise) with any ltability to the Bank and set off or trtansfer
any sum or suims standing to the credit of all or any of such accounts n ot towards the satistfaction of alt
or any of the Chaigor’s liabihities to the Bank on any other account o1 tn any tespect whether such
Liabitlities be actual ot contingent primary o1 collateral or joint and/o1 several

75 The Bank may place and keep to the ciedit of a suspense account for so long as the Bank
may consider tit any montes 1eccived under o1 by vittue of this Moitgage Dcbenture or any other
security without any obligation n the meantime to apply the same o1 any part 1n o1 towa1ds dischaige
of the Secuied Obligations

76 The Bank may at its sole discretion and with or without notice to the Chargor clect to
convert all o1 any patt of any sum received by the Bank puisuant to this Mottgage Debentuie (in whole
o1 1n pait) into the cutrency o1 cuirencies of the whole o1 any pait of the Secured Obligations (deducting
ftom the proceeds of the conveision any cutiency premium ot other expense) and the rate of exchange
shall be the Bank’s spot 1ate for selling the curiency o1 cutiencies of the money and liabilities hereunde
secured for the curtency of the sum teceived by the Bank heieunder at or about 11 00 am 1n London
on the datc that the Bank cxcicises 1ts right of convetsion hereundes

717 Without prejudice to the powers and rights contamed 1n Clause 6 4 11 excicising those

tghts and powels the Bauk shall have all the powers which the Recewver tf he weie appowmnted would
have conferied upon hun by Clauses 6 6 and 6 7 or any statute

WARRANTIES BY THE CHARGOR

81 The Chargor wattants to the Bank 1n the terms set out in Clauses 8 2 to 8 4 1nclusive

82 That the Chaigor 15 a limited hability company duly incotporated and not 1n liquidation
administration or other act of insolvency under the laws of i1ts incorporation

g3 That no consent licence or approval of any local ot governmental authouity 15 required in
respect of this Mortgage Debenture and that any necessaiy exchange control consent has been obtained
fo1 1ts creation
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84 That this Mortgage Debenture does not contravene any of the piovisions of the Memorandum
and Articles of Association chatter ot other governing instrument of the Chaigotr and that the Chargo
has been duly authotised by all necessary corpotate acts to enter mnto this Mottgage Debenture and that
this Motlgage Debenture constitutes a valid and binding Moitgage Debenture 1n accordance with its
terms

POWER OF ATTORNEY

91 The Chargor hercby mevocably appounts the following namely
(1) the Bank,

(1) each and every person to whom the Bank shall from time to time have delegated the
excrcise of the power of attorney conferied by this Clause, and

(111) any Receiver appointed heieunder and for the time being holding office as such jointly
and also severally to be the attorney or attorneys of the Chargor and 1n 1ts name and otherwise
on 1its behalf and as 1ls act and deed to sign seal execute deliver perfect and do all deeds
instruments acts and things which may be required (or which the Bank or any Receiver
appointed hereunder shall consider 1equisite) for carrying out any obligation 1mposed on
the Chargor by o1 pursuant to this Mortgage Debenture for conveying ot transfeiting any
legal estate or other interest 1n land or other propeity ot otherwise howsoever and cariying
any sale lease 01 other dealing by the Bank or such Recewver into effect for getting 1n the
Mortgaged Property and generally for enabling the Bank and thc Receiver to exetcise Lhe
respective powels conferred on them by or putsuant to this Mortgage Debentuic o1 by law
The Bank shall have full power to delegate the power confetred on 1t by this Clause but no
such delegation by the Bank to any petson shall pieclude the subsequent exeicise of such
power by the Bank itself or any subseguent delegation thereof by the Bank to any othc
peison and the Bank may i1evoke any such delegation at any time

952 The Chargor shall ratify and confirm ail transactions entered nto by the Bank o1 such
delegate of the Bank or such Receiver in the exercise or puiported excrcise of the Bank’s or such
Recerver’s 1espective powers and all transactions entered into documents executed and things done by
the Bank o1 such delegate or such Receiwver by virtue of the power of attorney given by sub-clause 9 1
of this Clause

93 The power of attorney hereby granted 15 as regaids the Bank 1ts delegates and any such
Receiver (and as the Chargor hereby acknowledges) granted irrevocably and for value as part of the
securtty constituted by or pursuant to this Moitgage Dcbenture to secure propiictary interests of and
the performance of obligations owed to the respective donees within the meaning of the Powars of
Attorney Act 1971

GENERAL PROVISIONS

101 The restriction on the right of consolidating mortgage securities contained 1n section 93 of
the Law of Property Act 1925 shall not apply to this Mortgage Debenture

102 All sums costs charges remuneration and expenses properly incurred under this Mortgage
Debenture by the Bank and/or the Receiver and any other monies properly paid by the Bank and/or the
Recerver n relation to such costs charges remuneration expenses or otherwise shall be due and payable
by the Chargor to the Bank on the date or dates of payment by the Bank and/or the Receiver togethe:
with interest thereon at the Interest Rate from the date or dates of payment by the Bank and/or the
Receiver until the date of payment by the Chargor and shall be charged on the Mertgaged Property and
such charge shall be 1n addition and without prejudice to any and every other remedy lien or security io
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which the Bank may as Bankers be entitled at law

1031 Any notice o1 demand by the Bank shall be deemed to have been sutliciently given or made
1f

(1)  sent by haud o1 prepaid letter post to o1 left at the registered office of the Chatgor
stated heicin ot the addiess of the Chaigor last known to the Bank, ot

(u) sent by telex ot facsimile to the last known telex or facsimile number 1elating to any
such addiess o1 office

103 2 Any such notice or demand shall be deemed to have been scived on the Chargor

(1) at the time of delivery ot as the case may be at the ttme 1t 15 left at the addiess
1efeired to above 1f sent by hand,

(11) at the eatlier of the time of delivery or 1000 a m on the day after posting (o1 1f the
day aftet posting be a Sunday o1 any othet day upon which no delivery of letters ts scheduled
to be made at 10 00 a m on the ncxt succecding day on which delivety of letters is scheduled
to be made) :f sent by prepaid letter post,

(u1) at the time of transmussion 1f sent by telex o1 facsimile (and a facsimile shall be
deemed to have been tiansmitted (f it appeais to the sender to have been tiansmitted from a
machine which s apparently 1n woirking ordetr), or

(1v) on the expizy of 72 hows fiom the time of despatch tn any othel casc

i033 Service of legal proceedings 1n the manner described in Sub-clause 10 3 1{1) above shall
be deemed to constitute good service

103 4 Any notice 01 communication 1equired to be served by the Chaigotr on the Bank undet the
terms of this Mottgage Debenture shall be sent by 1ecoirded deliveiy o1 1egistered post to the Bank al
the addiess stated hetein ot at such other address as may be notified i witting by the Bank to the
Chaigot for this puipose

10 4 The Bank shall have a full and unfettered 11ght to assign the whole or any patt ol the benefit
of this Mottgage Dcbentute and the assignees and othet successors whether tmmediate or derivative ol
the Bank shall be entitled to enforce and proceed upon this Moitgage Debentuie 1n the same mannet as
if named herein The Bank shall be entitied to impart any information concerning the Chaigor and/or
the Mortgaged Property to any such assignec o1 othel successor ot any participant or proposed assignee
successot or participant inctuding then tegal and financral advisors

105 This Mortgage Debenture shall be governed by and constiued in accordance with Enghish
law and the Chaigot heieby iricvocably submits foi the benefit of the Bank to the jutisdiction of the
English courts but without prejudice to the Bank’s right to pursue its 1emedies 1n any other court of
competent jurisdiction

10 6 A Certificate by an officer of the Bank as to the Secured Obligations including without
limitation any interest in relation thereto shall be conclusive evidence against the Chargor in any fegal
ptoceedings

107 The Bank shall not be hiable for any involuntary losses which may occur n the exercise of
all or any of the Bank’s powers unde:r this Mortgage Debentwie

10 8 The securtty constituted by or pursuant to this Mortgage Debenture shall not be considered
as satisfied o1 dischaiged by any intetmediate payment of the whole or patt of the Secuied Obligations
but shall continue and be a continuing secuiity to the Bank notwithstanding any setilement o1 account
ot other matter or thing whatsoever and shall be 1n addition to and shall not operate so 1n any way as 1o
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prejudice or affect the secunty cieated by any depostt which may already have been made with the
Bank of the title decds 1elating to the Mottgaged Property or any other secuiity which the Bank may
now o1 at any ttme heieafter hold for o1 n respect of the Secured Obligations ot any part thercof

109 The Chatgor heteby applies to the Chief Land Registrat for a 1cstriction tn the following
tetms to be entcied on the Propuictorship Register of the Title or Titles 1clating to the Moitgaged Property
which aie now o1 are hercafter to be tegistered under the Land Registiation Acts 1925 to 1986, “except
undet an Order of the Registrar no disposition by the Proprietor of the land s to be registered without
the consent of the Proprietor fot the trme being of [the chaige hereby created]”

10 10 Nothing herern contained shall operate so as to merge ot otherwise prejudice o1 affect any
bill note guatantee mottgage o1 other secutity or any contractual or other right which the Bank may at
any time have for the Secuied Obligations or any night or remedy of the Bank theieunder and any
tecerpt telease or dischaige of the security provided by or of any liability arising undet this Mortgage
Debentwie shall not teleasc or dischaige the Chargor from any liability to the Bank for the same o1 any
other money which may exist independently of this Mortgage Debentute not shall it release or dischaige
the Chargor fiom any liability to the Bank under any mndemnity in favour of the Bank hereunder

1011 Whete the secutity hereby given to the Bank initially take effcct as a collateral o1 further
securily then notwithstanding any receipt release or discharge endoised on o1 given in respect of o1
under the principal secutity to which this Mortgage Debenture operates as a collateral o1 further secuuity
the secutity hereby provided shall in 1espect of any money o1 liabilities ot other sums which weie
originally intended to be secuted be an independent security for any such money o1 labilities o1 othet
sums

1012 Each of the provisions in thus Mottgage Debentuie shall be severable and distinet from one
another and if at any time any cne ot motc of such provisions 1s ot becomes mvahd (llegal o:
unenfoiceable the validity legality and enfoiceablilty of the lcmammg provisions heteof shall not n
any way be affected o1 unpaired thereby

1013 Any change m the constitution of the Bank o1 11s absotption of or amalgamalion with any
other person o1 the acquisition of ail or part of 1ts undertaking by any othe1 person shall not in any way
prejudice or affect its or theiwr nights hereunder

10 14 Notwithstanding anything hetein contained all rights attaching to any shares chaiged by
this Morttgage Debenture shall except whete the Bank o1 1ts nominec 1s excicising such nights for the
pulpose of preseiving the valuc of the secutity constriuted by this Moitgage Debenture o1 Tor the putposc
of realising such security be exeicised by the Bank o1 1ts nominee 1n accoidance with the Chargor’s
instructions and tn the Chatgor's inteiest

M CHARGOR'S DECLARATION OF INDEPENDENT LEGAL ADVICE. The Chargo
confirm that they have taken independent legal advice fiom thewr own solicitor The solicitor explained
to them the effect of cxecuting this decument, and the Bank's rights and remedies heiein, and that the
solicitor was satisfied that the explanation was {ully understood by them and that after such undeistanding
they voluntarily and freely executed this document

IN WITNESS of the foregoing provisions the Chargor and the Bank have signed or sealed
this Mortgage Debenture as a deed and have deliveied 1t upon 1ts bemg dated

For use by SIGNED as a deed on behalf of
Companies

)

(19)




SIGNED AS A DEED by  ¥kSrisares, PA T
Sy & (S D& Cun

In the presence of

Name of witness ~ 2T T Leoko

Signature of witness < &%W_

Addiess ~ qu Mat P STRewT LacestTer-
Ley 627

Occupation x SQ_—C_LE‘FPVL\!
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