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Registration of a Charge

Company name: DUNMOORE (WEST LONDON) LIMITED
Company number: 10250856

XOGWBWFT

Received for Electronic Filing: 04/10/2016

Details of Charge

Date of creation:  23/09/2016
Charge code: 1025 0856 0001
Persons entitled: HSBC BANK PLC

Brief description: FIXED CHARGES OVER COMPANY’S INTEREST IN LAND AND
INTELLECTUAL PROPERTY INCLUDING FREEHOLD PROPERTY KNOWN
AS (1) 9 NUFFIELD WAY, ABINGDON, OX14 1RN (TITLE NO ON49772)
(2) VICTORY BUSINESS CENTRE, FLEMING WAY, ISLEWORTH, TW7
6DB (TITLE NO MX330641) (3) WELLINGTON HOUSE, COWLEY HOUSE,
UXBRIDGE, UB8 2XW (TITLE NO NGL400151).

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: 10250856 Page 1



Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SARAH DUIGNAN

Electronically filed document for Company Number: 10250856 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10250856

Charge code: 1025 0856 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd September 2016 and created by DUNMOORE (WEST

LONDON) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 4th October 2016 .

Given at Companies House, Cardiff on 5th October 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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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(1) DUNMOORE (WEST LONDON) LIMITED
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DEBENTURE

70 Pall Mall, London, SWIY SEZ
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ﬁm\é&iﬁﬁi{}ﬁ {WE&*%‘ hﬂ‘%‘?ﬂ(}ﬁ} L&i]‘l”iﬁ} 1 cmm;semy ms::orgmmted and: ragxsi&rﬁi anéer the Hwe

of Fingland and Wales with registered nuisber 10250856 whiose registered office is at Brightwalton .
House, Brightwalton, Newbury, Berkshire, RG26.7BZ (the Ei{aramw&r}% and. .

 HSBC BANK PLC (the Lender).
. DEFINITIONS AND INTERPRETATION

' 'Qaﬁmtmm

In thzs -Bebmtaré’

: :ﬁfﬁmi& rigand 4 Suizs;dm;y m‘“ 3 wmpmgg* i ﬂa}ﬁtﬁg Cowipany of riiat c:ampaﬁ}f e cmy G%hﬁ:r '

Subsidiaty of that Helding Company;

Authorisation means an authorisation, sgnsam ap;smafai yesolution, '!'ia%c"ﬂm, :éxe:mpﬁm,- filing, -

- notarigation or ff:gaztranﬁn,

ﬁﬁéwmﬂ Agreemmt means any master agicement, confirmation, sohedule or other agmam&ni f:nmz d
into or to be entered into by the Borrower for the purpose of hedging faterest rate Liabilities and/or any

_exchange rate or other risks in relation to-all or part of the Sﬁcm&{{ Liabilities and shall iﬂﬂluéﬁ all’
trades coiducted thereander; :

Holdiag Company lias the mesning given in section 1159 of the Cotipanies Act 2006;

¥nievest Rate means the rate of interest pavable on 'a;iga facility secured by the Secutity;

Letise menns any Tease, inderlease, tenancy, licence ot other vight of vecipation to which the Property
“18 from time to time subject together with any related guarantes of other ssourity Tor the performance of -
~the lessee's obligations; '

Iséat&rmi Agreemf:nts mieans each t}f the ﬁ}llﬁmﬁg agmﬂmants m ag’fﬁiﬁi‘nﬁl}! éatﬁd 1% Jui ?016

made between the Borrawetand E.ON Energy Solutions Limited; the 40 year Confidex Guarantee with )
- registration nurpber 31238 ay amended by addendurm with repistration mumber 31258 the 30 year

Counfidex Guaraniee with regisiration suraber 31785, and the Rubberiged Pi}fgem Gutierline ﬁu:&mﬁzce

- iwith Certifivate nusber 007499,

Property meang all the real ;);‘{)pari}’ me time 1o titme %tz%:je{:t to the Sﬁcmzy Tterests created by the

- Bomower in famﬁr of the Lander;

Reeelver means an administrath Ve r&cmv&z, 4 reteiver andior inanager of any air all of the Eﬂrmwrzrs

adnats appoinied by the L&ndﬁr wndér the Becurity;

 Secured uaﬁﬁmes means sil monies from fime to time due or owing and ail other actual or. wﬂtmgmt _'
- liabiliizs from time to Hime ingurred hy the Bomrowar o the Lﬁn{iar {including any wder any Hedging -
| Agreemont); :

Security means’ the bﬁ{;umy Interests created or mw::tt%fzd o be created by or pﬂmuam o thzs "
Debenture; : :

= 'Se'f:trrity sxs'set:s' medns ﬁﬂ the Eumwefs assets ﬁam-m - suisjea éf'éécurityr;

' {:ﬁher semmty inderest swunng aﬁyf uﬁitga%;s}n Gf any gmrgam oo ;my c:%hﬁf agmﬁmaﬂt or arm:r:g&mam :
having a similareffect; : . . .

- Shaves means the shares 'ami associated ;igats;m_fma fio in elaiise 4.1(e); and
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Embs;dmﬂg hss tha meaﬁmg given in smtﬁm iI§§ of the Cﬁmgamas Agt 2006,

iz Il}t&rgxretaﬁor;
. {a) '_'ﬁﬂi%éa-mnﬁmﬁ? indication a@;ﬁmm m&}’ z%zféfmz&x: in ﬂﬁg-'ﬁabéﬂmrﬁ -ik}':'.
:{i)'_ assety inc fudes pms&mt and . futare. pm m’ima revenues and Tights mf guery
desoription; .
{.ﬁ} . ._'thiﬁ Lender shaji %}& constined to mc:h:d& 1%5: siiccessons m titie, p&lmiﬁﬁ:{f amgﬁs and

| permitted aransfar&s :
R Ci diﬁptmgi émiz‘zdﬁmi@.%a‘sg".'iésﬁmi&- frﬁjmfﬁg sale br other disposal of auy i{ir&é"

' vy : 'mdnﬁie& or m{:&ﬁﬁmﬁ shail be 15&{3 aitid cfmgtgmé a imé&dmg the phirase withoit
Hritation,

{vy ﬁ."iis-if?éiwﬁtazrﬁ or any otheragreement or instrument is a reference fo'this Debentire, -
U oor other agreement or - listrinnent a8 sinended, sipplemented, extended, restaied,
novated and/or replaced in any maner from e to tme (however Rundamentally
Cand even i sy of the same inereases the Borower's obligations o prrmée:s o
ﬁzﬁ ser aﬁv&nmﬁ}, : : :

| (viy . & }?i’ﬁ‘r’lﬁﬁ o of law i é-;ﬁ%féiﬂéﬁﬂféﬂ that ?{{Wiﬁfﬁn aé"&mﬂmiéd Br -m»méﬁtﬁﬁ; -
{vii} C the singular includes the plural and vice ?ﬁrﬁa; o

i) | .'éﬂ'y_ rﬁéﬁ property-inclisdes: -

g ' {z%} allor any part t:;i” ity

) {Bf} ol hmldmgs ﬁxf:ures (mc: uc:ﬁmg tra{iﬁ ﬁ‘xtﬂms}* f;ttmgs gﬂd ﬁxuﬁ o m&i ar '
h maehn}m’y at iy tme on that property; L

o .{_C}_ 7 alleasemeénts; servitudes, rx.ght;s snid ‘agfesments in zés;}écf of that pi’épﬁzty; -
(D) allvents from and proceeds of sale of that property; and
| QE} ' ihe bemedit of all covenunts gs ven in respect of that ;}rﬁp&ﬁy

By When a&y rovision of this Debenture refers 1 ah 2 mval of wnsmi by the ix’:méar that
? oy )f’
provisionshall be cotstiued so 85 1 require that congent.or appioval to be given inwritheg,

{jcgj" Reférences to si&éﬁes anid garagréphs' are 16 be construed, tmless bfherx#%s’é 'f;t‘été;i,'as
- refersricey to clatisey and paragraphs of this mabanmrf:
N _'{é}f- . '{Ilausa ha&{imgs are fof eavs mf seference mai}! mé &h&il ot a{%ci the wﬂﬁt‘matmn «:}f thyis
- Diebenture: :
I fhe Lender reasonably considers that an'amount paid by the Borrower is capable 'éf'iéging
avioided o otherwise sef aside on the bankruptey, Hounddalion or sdminisiration. of the
- ‘Borrower, then that afmoiait shall not be conSidersd to have been :m:vmabiy patd for the
ourposes of this E}ﬁbanmw
13 Third party righié

: 'ﬁn}y i Receiver as any r‘;ghis iméar thi ﬁm’lﬂ'&ﬁiﬁ {Exgh’{a of Th;rd F:«:smes} Act 1599946 @nfarm o
-enjoy the bﬁﬂ&flf of any terin of this Debenture.
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* Law of Property (Miscellaneous Provisions) Act 1089

The terms of all otiter documerits entered into between {he Borrower and the Lender are incorporated in
this Dreberiture to the exient required fo ensure that any disposition of the Properly contained in this
Digbenture i3 & valid disposition i decordane w;th section 2(1} of the Law of ?mpmy {Mi%ﬁ lasieous

- ?‘mwsmnﬁ} Aﬁt 195G,

i}ek?ery .

'%he parties jiterd this Debénttire to be delivered on the. first date specified o page 1 of this Debeture

o that this Debenture shall take: affect as a deed aotwithstanding the fact that the Lender may only -

exmoute thz*: Drebentore under-hand.

COVENANTTOPAY

Covenanit to pay

.Thsi*‘»‘ Botiower shall - pay or fimkargﬁz &a&h c>f the ‘;wﬁ;ﬁd Lizhilities wiwn tiw sartie fa] duﬁ fm'_ :
- ;:sayme:nt -

- Ft‘sxﬂ;er m:i%i:lsé:eé_- '

This Debenture is mads to secure any firther advarces. ot other facilities but it does ot creatg By
. ohligation:on the Lender to make any further advances or make other Tacilities available.

Defiult interest

(2} Any amount which is not paid under this Debenturé when due shall bear interest (both before

- and after judgment and payable on demand) from the dug date until the date on which suich’.
amount is unconditionaliy and ifrevoiably patd and discharged o 8l on o daily basis atthe
- rate {ﬁat is two peér cent above the Infersst Rate from Gine to time: - '

: _.(h). }Z)efatzft interest will acerue ﬁr}m day Efud d:‘iy on @ year 9& 345 &ays ﬁﬁd will be z:campgundﬁé at

sucly intervals as the Lender considers are-sppropriate.

- 3}3:{:1;1@3’1‘?_

Nature of geonrity

Al Security and dispositions created or made by or pursuant to this Deberitire aré created or miade in

favour of the Lender with full title girarantee in accordance with the Law of Property {Miscellangous

_ Provisionsy Act 1994 as security for the discharge of the Secured Liabilities.
Qualifying floating charge |

CY Pamgra;:ﬁ%i 14 of sckwdalﬁ Ei fo ‘tbe iﬂxolvanﬁy Aet 1986 ag}géms to any ﬂc)aé:mg ehargf: createdj

by or ;:mrssmm toythis Deimnmfe

) . Eaah ﬁeang charge csﬁatai% by this I}&bﬁﬂmm g8 qaaizfymg fi{mizug c:ha%“ge ft:}r iha pUFpGSES

- of the Thsolvency Act }98&

FIXED SECURITY
" Fixed chirges

. "The Borrower charges and agrees to sij'azge all ofits present and future right, fitle and interestin and to.
~the following assets which are at any thne owned by it, oridin whick it from time fo time bas ar interest

. INTERNAL - HI/TT/53 58071 20014/ UKNI44852570.1




"-_{{5)_

3 hy way of first legal mmgage

y the real’ pmp&r%y %pmimd i scheéni:‘: 1 {Y?zﬁ Fmpésijf} s%mé

: (_-ii}" 4l other real pw;warty {if aﬁy} at the date of this Debenture veited i.ﬁ, oF a;hargéd'fa .
: the E{;rmwar {niot chiarged by clauge 4. 3{3}{;}; : _ S
- by way of first ﬁxe{l a?zarg:a: |
L all ether mal ;f;mpﬁrty and gii ififerests in veal ;:amgmy {m}t mmszgdgzaé by
clause 4,1(a)); .
: .{ii.j' gl Tieences to eriter upon or use land and the benefit of all other sgresments relaing

o lamd;

C () ihe proceeds of Salé of al real property: gﬁ@ .

i e %&g&ﬁi of sy rﬁﬁtai ﬂepﬁﬁit gived oF aharged ta ﬁhe Bawer hy any acmgm}' mi“

- .'_'Cﬁf}"'_'_

@

RCE

Ay veal property;

%}y way i}f ﬁr&t ﬁxﬁéi @E’}arga {mﬁ@fm‘ is et m{}rtgagﬁﬁ by c;iause: 4 1{ay or sh&rgf:é bg m]atx&a
4.1(b)} all present and future rentsand: other sums due tothe Borrower under any Ledse;

by way of first fxed charge all'plant and maﬁ'hiﬁ&ry {insofar asnot mortzaged by clanse 4; i(a} . |

oroharged by ei:m% 4.X¢by) and the benefit of all contracts, licences and warranties m}aﬁm R0
the same;

by way of v fieed '&g&rgez .

(i) the shareseferred to in schedile 2 (if anyjyand

R

(i) - all other stocks, gézémsf,_ debentures, bonds, . warrants, coupons, negotiable
T Anstruments, certificates of deposit or other seowritios or “invesiments” {as defined in -
part I of schadule I to the Financial Services and Markets Act 2000 as in force at

ihe date of this Debénture) pow vv in futars owred by the Borfowsr or held by g B

o nondinge, frustee, fduciary of clearance Sydtem on its behalf or it which the
* Borrower Has an fnterest at ady tinie (not charged by dlause 4. 1(8{11,

i wach case, mgﬁthﬁr with all dividends, distributions and ofher income paid or payable

and all rights, moriies or property aceriing oroffered at any time in relation o such assels:

whether by way of redemption, substitution, exchange, bonus or preference, under option
- pighis or otherwise; : :

by way of first fixed charge the blocked accounts of the Borrower keld with the Lender as

- detaited i schedule 3 and all mionies #f oy Hme standing to the credit of those: acconrits,

tagether. with all additions, rﬂmwa}s mpiammﬂxzt& & reﬁaqtgﬁamm of such acsoubits (in

whatever currency);

RN

e 'by way of st ﬁm:i z;i:;arga aﬂ the ﬁswawers docounts iﬁsaw: for timse hsted in clanse ﬁ» %{f}}
from which the Borrower iz not entitfed {in aecordance with the terms of any agreement with

: the Lender or this Débenture} to withdsaw, tramsfer of dtherwise deal with all of sny pait'of '
- thebalarice standing 1o the eredit of such account without the prior consent of the Lender and
all monies at any time standing to the credit of those accoiints, together with all additions,

®

rensvwals, replacements of redesignations of such accounts (in whatever surrefiey):

by way of first fixed charge all the Borrower’s accounts {save for those Hsted in aiaﬁses 4 -
and 4. 1{g)} with any bank, financial institution or other person-at any time and all monies 2t

TNTERNAL - HD/TT/03585/1 200 147 TKM/44852873.1
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any e ‘standing 1o the ere:dst of ihase ACCHUIS, tag@ther w%t%l all: addmmﬁs remwai&-_
replacements or redesiprations of such seconnts (in whatever corrency); _

by Wy of first fixed charge all the rights the Borrower hias from timie to tithe in respect of any.

~paténts; trade marks, service marks, designs, business names, copyrights, defabase. rights, -

desigii rights, domain wames; moral rights, tnveritions, confidential mformation, knbw-how
arid oihier intellectual property rights and interests (whether rﬁgis:ez‘ed oF nﬁrﬁgﬁmrm) ard the

' benefit of all applications for and mgﬁts to use such assets;

by way of first fixed charge, each Hedging ﬁgreemwt all rights and remedies in connection
with-cach Hedging ﬁ;gm&mﬁm and afl g}m::a&ds wnd clatms arising from: ihgm, : :

hy way of ﬁrst ﬁmﬁ charge (1o %iﬂ*: exteiit not otherwise chargﬁd ar a&’«zsvﬂﬁ{i in ihz:s -
.I}shamure} .

4y the b&m}ﬁi’ of ztii licerices, csmzsanm agmﬁmems mzd ﬁﬁt?l{)m&tmm held or used in.
chinfection wﬂés the Bermwez* s basmﬁss o the uye ﬁf a'ﬁy of its assets; and

iy ﬂt‘iylisﬁﬁr 'afz:mﬂ;z mr‘s‘aeel. i the Borrowei's favoar and all i::.ﬂ &t}ft}iuﬁ&ﬁg&fﬁmi-t}thﬁf o
- negotiable insruments held by iy

by way of first fixed charge all of the B'ﬂémmz“s g;}'c}éwilé and uncalled capital; and - .

fo the extent that ény asset ex;;rais’éed ' he aséégﬂacﬁ pﬂrsamﬁ to- claitge: 4.2 {S&cmﬁy :

- fgstimiments) ﬁ. nait effectively assigned under that clause, by wa}f of ﬁz:&t fived chargs, such.

asset,

4y ) Secﬁﬁty m&:gﬁmﬁniﬁ

@

o

The Eorwwa: as:s;gm aaé sgyees to agsiun abmiu’tﬂly {&u%}; cot to @ pmwsa f{;;‘ re&ss;gnmmﬁ

- onredemption) alt of its present and future right, title and interest in and tor

{5.}' ' .'{ta the exzemt ot :zmrtgagt:d or charged &y clause 4,1 (Fived cﬁargm}j all present. '
' ‘anid fufure rénty ahd other auma i to fhie Borrower inder aiiy Feage;

iy f:m:hl\»iatem% f&.gz‘earmm tc'}ge%:hc; wﬁh z_ﬁi. rzg?if,i; a‘x;x:i rxitmeéiﬁ;g i -c@nnéé’tiéﬁ with -

each Materfal Agreemient and all pracesds and claims ariging froni themy; .-

iy allinsurance policies; claims under those insurance policies and all provesds of those

“ulalims under the dnsurance policies;

vy all present and fiture book debts and other debls, royaliies, fees; VAT and monetary

- clains and all other amounts af any fime recoverable ot régeivable by the Borrower
| 6f dite bt owing to it (whether actual or sobitingent and whether armmg t;ndﬁ:r comiract
@i afy athér manner whatsoever); - : :

vy the benefit of ll rzghw guaz"&mﬁea Sf:wniy htﬁ:"ﬁs%s atl: !ame:dms re?atmg 1o, &ny ﬁf '
- the foregoing; and o :

) li proceeds of any t:f%’%a:é: foregoing not otherwise assigned usider s clavse 4.3,

To the extent it any vight referred to in clause -4;2{'35 is r;di-aS‘sign:j&ﬁla;fihg assignment which _
thiat elause piivpotts to effeet shall operste as db assighinent of o1l the Borrower's present and

Future rights and clainis 4o any pioceeds of such rights:

 INTERNAL - HOFIT/93 56971 2001 K448 52579 1.
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4.4

() -

Notice of -S&mniiy

- The Borrower must ng fiotice t:)f e gran m" thie szmy Han

. each %:f:nani undéra Leam

i -mmé; nauﬁiergany toa Ma&mai Agreement;

{3y -aach cﬂum&maﬁy o3 Ei&{ig;mg z&g?eﬁmfsm whmé:s ig m% sﬂsx} i"i"lf: Lenderin thei, ?’arm sef -

ot 1 Bohedile. f% {Formmaf wotice of charge of Hadgmg fig: werient Y,

V) m:?: insurer unider any insiitance pgh{;y i wi&mh it b dn interést in the fz:arm sel it -

- in Sehedule 5 (Form of notive of assignment of isuranee); and _

(¥) . each insiilution with whom it has 2 bank account which is not also the Lender in'the

foem setoutin 3&11&511&36 & (Formof notice of charge af &aﬁig.aﬁwmm’},,

and K. shall use its reasanahix ﬂnf:’mavmrs W pmamf: zhai ihe mezpmnt &f eanh notide”
ackﬁﬁwéedges 12 iR wiiting,. : . .

ORI

G - the pmscrzhf:d fcarmg aﬁaﬁheei té tins, Eﬁsbenmrci _

oy lmeﬂmtﬂy i raapaci ol f:at:h Lease, hffafma% Agreement, Hﬁéggng .ﬁsgmﬁmani.

imsramce policy-and bank sceount iv existence st the date of this Debenture; and

. Y _;:ammpﬁ'y after the-entry into 2 new Lease, Matorial Agreement, Hedging f‘&grﬁﬁzﬁﬁm

)

@

insurance poliey or the opening of & new bank acéount aﬁm the date of this
Dieheniuig, . : : :

1f the lﬁi‘iéﬁ!‘ i the: sime emz%}r S i%w s:e}mztez'gar%y o gy Eaﬁgﬁng fkgmﬁmﬂﬁt the Lﬁﬁém' :

acknowledges that this Debenture constitutés riotice 1o it of the charge of any Hedging
Agrecment under clause 4. it which it i§ 2 couniorparty. .

If the Lender is the institution with whom the Borrower has éﬂy hank account the Lender

acknowledges that this Debéntire constitutes notite to It of the charge over the bank accounts

- uader eliuse £.1{, 4. }{g} aid 4,10y witieh are held with it

?msﬁrvam}n of ass&ts

CThe Lf:miﬁr i# nﬁr cibliged 1o take any ste:ps HECESRATY W g;rmawe By {}f‘ the Earmwe?g asety, o
enforce any term of any confract or fo make any enquiries 2s to the pature o sufficiency of any .
- payvment recaived by it pursusnd to this Debenture.

© FLOATING CHARGE

The Boirower charges arid ngraes- to charge by way of first floating c.hafgﬁ_aii of its present and futire:

_am;tg'and uﬁééﬁékmg {whém%r located) not ofhirwise effectively charged by way of first

fixed mortpage o chirge or assigaed pursiant 0. platise 4.1 (Fived c}aarggs} {:guseiiz

" {Security wesignmients) or siydther provision of thi Diebentire; and.

: {h}._

{whether or not effaz:im:%y s charged or aﬁs;gmd} herifable ;:fmpaﬁ:y aﬁd aI {’?ﬁmf pmy&ﬁy . _

and msefvin Sw%‘i;ﬁ‘xé

. INTERNAL - HD/TT/90 5891 20014 TRBAA4852079.1
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6.3

6.4

65
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[ e

- QﬁWRﬁI{}H OF FLOATING Gﬂﬁi{{;ﬁ

' Lan%rsms; by :zmiwe '

The Lender may, by writien notice To the Borrower, convert the floating charse created mmder this
Brebenture into a fized charge as regards all or any of the Burrower's assets specified in the nalice. .

" Bmall compunies

The' floating charge created under this I}Ebeémr&s%iéf not éonvert into 4 fixed charge solely by Teason.

af a-moratoriom being t:ﬁ:ss:mﬂﬁd i regpiect-of the Emmw&r tinder the ;f.ﬁm’évamy Aﬁ:f: 2000 (or anyt%ﬁm o

dane with a view o oblaining such 4 moratorium),
Antomatic conversion

The floating charge created snder this Debenture shall (n sddition to the sircimstances in which the
samie will ocour '11!1;‘5%31‘ g&n&rai Ezzw}'aui{smaﬁaaﬂy convert into 1 fixed charpe:

' &) m mlatmﬁ fo aﬁy ‘Assel which is Sﬁbj&iﬁt toa ﬁf:ammg cha?gs 1f

o '(i}' ke Bmfi:é&ve:r créates of mtempia 4t pur;;mﬁ;s m s::rem& any: Sezm 1y o OF over i‘he
' rfﬁwaat assel without the prior consent &f the Lender;, or

{it} - any: third party 23@%5 o attempts 1o Imfy any diSffﬁﬁsS, f:xemmm atz:aahmmi orother '
legal process against any such asset; and

' {jfﬁa} - over all the Borrower's assety wi‘%,iﬁzﬁ are subjectto & ﬂ{ms‘ﬁg charze i an adiminisirator under
the Insolvency ‘Axt 1986 is appointed in respoct of the Bomower orthe Lender receives m:zimﬂ_ '
of intention to appbint sich an administrator. :

. Sfmmsh prﬂpeﬁy

_ {Ziamxf: 6.3 {.é ot mﬁvewzwﬁ) will ndt appt}r 16 Aoy assety mtua%mi in Seotland i, and to Lhﬁ ﬁxtﬁﬁ!

. that, 2 Receiver would not be capable of exercising his powers in Scotland pursuant to section 72 of the

- Insélvency Act 1986 by reason of such stomatic conversion. '

Partial conversion

The giving of 4 nttice By the Lender purstant @ clause 6.1 (Conversion éf rwfwé} i elation fo any

o clagg of the Borrower's asdets shall not bie coustrued a% & waiver or abandonment of the rAghts of the

 Lender o serve similar notices in rﬁ&ye@i of sy other clags nf assets or of any other fight of the
-Lender. : : : _

. REPRESENTATIONS:

Geperal

- The Borrower miakes the representations and W&mﬁﬁesm ot T this {ﬁiaxzéﬁ 7 (Representations) to the. .
- Lénder on the date of this Debenture aid on cadh day the Seouréd Liabilitiey aré outstanding, - '

Status

{ay . Itisa inmtaé hablii£}’ cmpmatafm disly mmrpmmied and vai;dly Sxisting uadar the faw a:;f s
| jurisdiction of i incorporation. : _ : :

{by - Itandeachof its snbsi;!?zarié:‘é have the power {o own their assets and carry on their respective
.- businesses as they are being condueted.

m‘]’*’ﬁRNM ¥§1}ﬂ”?f§3555}5§ 2&9i4ﬁfm¢485§§?9 H
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| Bindisig obligations -
() lisobligations in this Debenture are logal, valid; binding and enforceable ubligations,

b} The Security Interests which this Debenture purports to create are valid and sffective and are

oot Hableto Be avoided or {;tlzemqw set aazéa on itg izquzémtmn of administration.

'f'wn-»mni‘iict mth othier {abhgmﬂns

. 'E‘hﬁ enh*y ir}{(; arid pt:ﬁtarmﬂmﬁ by it a{* ith g:ff:;ilgamﬂs tzndar this Diebistiture angd ihe grzmtmg {;«f' the
Becurity do not and will ot maﬂ ict withy: '

Cotwy . any lawor rﬁfgﬂl&ti&:‘itﬁ.ﬁgﬁpliﬂéiﬁ% fo ity
by its constitutional docamenis; o
{6) - 4ny sgréement or instrument. binding upon if or any of is assels of vonstilute a defanlt or

- termination event (however deseribedy under ativ Such agresiment or Instrinuent.

Power and authority
G) - It has the power to eiter into, perfori and deliver, and have taken all necessary action 1o
: - authorise its sniry i, }}E’:I’fﬁrm’ﬂ'}ﬁﬁ zilé dﬁhvery of; this Debenture and the grant of the
. Security: : : : :
() No limit o its powers will be exceeded as a result of fhe grant of the Secarity.

'. ._ Vgh&;ry sl aﬁmm}x}ﬁy in syidence

gty M! Authorisations rm:;mmé or dmzmbiﬁ o ﬁnahk: ;t lawfull y {6 enfer info, and gomply withiits

- obligations wider this Debentureand to grant the Seoinity have been obitained of effested and
aie 16 fall force and effect: . _ : .

)] Al Atzihsr;sa%mns nmaﬁsm}* Tor- t}m conduet af ity basmﬂ%, trad& agied mémary pctivities have

heen ohtatied oreffented and are fn f0ll force and effect.

- Solvency

. As af the date of this Debenturs it is able to meet s debs as they fall due and ¢ not deered ynable to -

pay ite debity within the meaning of section 123 of tha Irsseﬂwmy Act 1986 orany aﬁaiﬂgcmfi p?ﬁvmiﬁﬂ L
Tn Aty televin junsdwimﬁ :

En?ﬁ;@nmant&i-&ﬂws
o IHS acmgiy'ihg with any a;ééiiézahi'e }aw;é;‘ rﬁéﬁ&;ﬁ@ﬁ which relates to:
CGy o the pollution or protesiion of the envitonment;
. (ii}'. "o conditions _aﬁtﬁe workplace; or

(i) . the generation, handling, storage, use, release. or spillage of aﬁy substante which, '_
Calope Gr in combination with any other, is ::a;a&hls: of tavsiag harn 1o the
i ;;miuﬁmg, Ay waste . . .

and it s twﬁ aware {)f Ay cimm which has bem cammana&d or 1% thraammd agam&t it m-'. :
- respect of any breach or alleged breach of any such laws o regulations. :

INTERNAL - HOY T 103580/ 200 4/ R MA44R52979.1
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(4] So far as i 15 aware no dangerous substance hias been nsed, disposed. of, generated, stoved, .

- dumped; released, deposited, buried or emitied at; on, from or under the Property.
'Securi'fy

Mo Secutity Interest exists over any c:? it g}iﬁﬁﬁﬁﬁ ar fuﬁwa a&gm {:ith&r timn s g&m&ttﬁtﬁ i}y thzs _

T Debriturs;

R ATY
TR

A by

&

82

<

i%mzkmg

_' ‘E’h& Sﬁmm&y g or wﬁi have. ﬁr&t rankmg pra{mi’y aited it 1§ m}t ﬁﬁbjéﬁﬁt tiy any pkir rats%nng or ?di‘i

passu ranking Secarity Inferest.
Title to ﬁﬁsété' '
fthasa g{ami and markatablﬁ file to- aﬁd is ﬂ:;a woled agai and beneficial owner of %%ze Sesun@%’ Jk&s&is
C&nim esf i interest &Hﬁ esiahilghmems | . . -
For the ;mrpcsse:s {)i‘ The {l‘@um:ﬁ of t%m Ezrmpean Unmrz Raguiﬁmn Nt} iB%ﬁEi}i}{} on. iiﬁ(ﬁ?ﬁi‘lﬂf o

?mmeémgs {iha Rﬁgﬁlaﬁan), its Yéentre of main interest” (as that terin s used in Article 3{1} ofthe:
Regulation). is sitvated n England and Wales and it has no “&smb}ss}ameﬁf” (33 thit tetin Is used 1.

. Aticle 2(k) of the Regulation) in any other jurisdiction.

| GENERAL UNDERTAKINGS

:Negaiive pledge '

“The Borr i:kwear shall not create or pmmt Hy su’&sm% Ay %ﬁz.m%}r intaz oot Wiﬂw‘ﬁli the mxwmt {}f '
the Lender.

" No ﬁiﬁp’ﬁs’ﬁis

Unless the Lender consents; the Borrower shall notmake any disposal of its assets that are morigagead,
charged or assigned to the Lendey By this Debenfure svien i the disposal s involuntary

Covenants and pivinents

- The Rorrawer must:

{ry E)bﬁﬁi‘\fﬁ‘ and ;}&rf::::ﬂn aI t:evmaﬂts and aiher ol ;gmwa& anic mistiers (W hether ot not mniamea:i

- inuny agreement or other docurment) From time to tire affecting any of the Securily Assetsor -
~their use or-enjoyment and on the Lender's reasonable request produce evidence 1o satisfy the

- Lemder that # iz complying with this obligation; -

4 _pmﬁiptly inforin the Lender if it becomes awaie of any steps taken or ;}zﬁaeﬁéﬁﬁ«s somimented -
by any pérson with a vidw to obtining forfeiture of or determining any feake, underleass,
. tendnioyor Hioencs cc:mprz&nﬁd in the Security Asséts;

(a) tot permit any breach of any . by&»iaw& i}ﬂzesr iaws am:% ‘feghlations affeaimg aniy {:ri the

 Beourity Assets and

(e ';;m}f oF procure the pa}émﬁﬁ'{ of ‘all vents, rates, taxes, éiiargés;éséetsismsﬁ%s; .i‘mgfé'si'ﬁ%ms and
other oulgeings of any kind which are from time to time payable (whether by the owner orthe
- pceupiedy inrespect of ady of the Secudity Asssts. .

| INTERNAL - HD/TT/8358971 200 /K M/44852979.
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Enforcement of rights -

The Borrower must:

{8}

W

ghs zts best e;}éfzmz{mrs w ens&zr& pmmpi c;b*:ewams And p&{fﬂ?’ﬁlﬁﬁﬁﬁ of the %’ﬁrms of e:ag"‘tz '
lease usider which it holds a Property by the lessor: and : : o

wse its best endeavours to enforce any rights and institite, confinie ot defend any proceedings

. m"latmg to any of the Seowity Assests which the Lender may require fom time o nmeg

i ﬂﬂ{'jﬁ pase st the Borrower's: wst

INSURANCE UNDERTAKINGS.

Maintengoce of Insovance

(O

)

e

The Borrower st énsuie that 2t #il times it benehits from insurance: against third party and
public Hability risks and edch Property is ingired agaiist:

loss or damiage By five, SOt tempast, _':iﬂi_a'éd.,_ earfhijiake, Tighining, explosion,

impact; aircraft '{mﬁh&g than hostile airera®t) and other serial devices and articles

dropped from them, riof, terrorian; civil commotion and malictous d&mag@ bum%mg
++ or overflowing of water tanks, apparatus or pipes, subsidence; and

@

smh. ‘other 'riﬁi;m_ and contingencies as ars 'iﬂswﬁ‘é in accordaice “with sound

eornmércial practice or-which the Lender tay diredt frovn time o tims,.

© o the full reinstatement value thereof vwith adequaie prav-iﬁian-éi's;}'ééing made for: -

() ' the cost of cledring the site and archiecls] engiteers’, 'sui‘tf'eym‘s and. other

professional fees incidental therets {mgﬁhm‘ with provision fs::r future
- inflation); and : :

{(B) _ thé Joss ﬂf Fants or prmpectwe wente for g ;}ﬁmsd of tiot Tess than thrse vears

“or such other period as the Lender may direet . and having regard to-any .
© potential increases in vehit ay o result of reviews: :

©The Borrower must ensure at all fimes that all insurance policies: SRR

o

i

{1%%} '

e

contain & morteages clause whereby such insurance policy will mot be vitiated or

‘avoided as againgst 1 mortgagee or security holder in the event of or-as 2 result ofany. .

misrefifesentation, act or- neglect of failure 10 make disclogure on the part of the
mur&d partiy : . :

eontain 2 "tenant’s clause” i the following or similar terms:

e insurance heveby effecred shall wot be prefudiced by any et o amission

wndenionven 10 or beyond the control of the insured on the part of any tenant vcoupying

or using the premises, provided that the insured immediately on becoming aware

szﬂ?@ﬂf shall give notice to-ithe insurers-and pay-an additional g;srfrmiwﬁ Hreguired";

gontain. terms. pr{mdmg ﬁ:at it will e E:af: mv&hﬁai&d g0 far as ihe Lender i
coficertiad for faiture fo pay any premium due without the insurer first giving o the'

-Lemie;r not less than 28 d&ys weritter notice;

Tnsprance mmpan_y ot .uﬁdﬂmﬂicm and havc o ixabﬁity ia:s payany aﬁpm{é ‘g:ﬂre";aﬂmm’;,r o
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Gy - acopy orsufficient extractof each insutance policy; .
(i) each premitm receipt or other evidence of payment of gmmsitzms; '
_' {(Hiiy any ‘sther information in connection with the insurance policies.
' .{ﬁﬁi} - Ifthe Lﬁi‘lﬁﬁf mans;{iﬁm ti’}at the. am&mn&: ms&m& ‘ot the ﬁsks; mw:rﬂ{i %}y dny fnsdrance pm}m}f :
. are iadequate, the Barrower must increase the amount nsufed by it dnd/or require the
category of risks coversd by itto be sﬂnﬁmis{i o siich dactent and {6 Sk manner ge the Leider
S nay comsider’ &ppr{}pnaﬁe S : :
E ’E‘he-ﬁ{mﬁwm"m&q&‘
iy ensure all ;}re,mmms aid Qti‘z&:r momes ;}ay&hk: uﬁ{i&t cach insurance ;méiay ate paid -
T punetadtbyy - .
(i) ensure that ali fhmgs mzﬁassary fes k&ap ?.H the insticarnce peigaiw in fﬂfﬁ:ﬁ aré done
T provpthy: and '
SO R :ﬁbtify the Lender of premiums paid, renewals mazi’é Cmaterial variations and
o cancellations of insirance policles made: of, o thf: kﬁﬁwiadge of the insured,
threatened or pending,
- {B ' 'I’h& Borrower wmost nof allow anyﬂmig 1o be done whzah mz&y’ ‘i’é‘idk& amy ms,maﬁc:a ;mi;%:y void - .
o er “voidable, '
o _'.Tiﬁaﬁaﬁnwﬁr;’éﬁnéi at a1l times snsure that each ingurance. policy nam.esthé-i;erz_éﬁr. HEA Coe
tsured and first Tosg payee in réspect of'an'y' shonbes paid ol in gxtess {z‘f-ﬁ'i{f} Dot
thy i the. Eﬁi‘!‘{EWﬁF does not mm;}?}f ihe L{mé&r ‘may {W}%hmi any ﬂ%}éigazma twdo s&} ﬂﬁﬁ:ﬁi o
- - renew any such insurance poliey either in its own name, or together with the Borrower in suck
- sum and on such-térms as which the Lender may reasonably think expedient and afl monfes -
expended by the Lender will be decmed to be properly paid b}f f:}w releviant pamem aud shall
be retmbursed by the Borrower ondemand. . :
% &pi}h’ﬁaﬁaﬁﬁf 'iﬂguram&.mﬁﬁies L

(¥} areinan amount and forin acteptable to the Lender; and

(W) . e with ap insurance cotmpany or underwriters acceptable fo the Lender. - -

If the Linder requests ihe Bomower must 'pﬁt}mpﬂy‘ provida:

© The Borrower must apply sums recéived under any instranee policy as follows:

i the Borrower is required by 4 Laase to apiply the sums in a particular way then it must do saiy
‘otherwise the Borrower must either:

: {z} - apply the suris towards making good the [oss &d&mﬁge*ﬁﬁ Whii::%a'fﬁay relate; or o

i) apply the sims towards the discharge of the Secured Lisbilities.
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102

104

105

LA06

104

163

?i{{EFERTY WERT&KIN fl%f;
i’m;::eriry mﬁmgemmt

The B{)m}wer it tiliig&ﬁﬂy maaagﬁ oF pmcum the marxagﬁmfmt of ﬂiﬁ Pmp&ﬁy i accard-ancr: mih '

. the principles.of good estale management and promptly notify the Uender of any material default by _

any lesses or other oooupler of the ?m;:rgr{y
Leases o
In-additioi o the restrictions isi clause 8,2 (o disposals) the Botrower mustnoty

(a) - grantsny Lease;

() necept dny surrender ofa Lesse: -
e - teriinate (whether by forfeituror othérwisey ey Lesse: :

IR ggfg_gﬁy wmveFatoser o o
@ . WaIVe any rights it has m&es‘&nﬁ' Lf':as;%; R

withput the Lender's pricr consent ax_;d.méy‘- not enter intoany agi“eeinﬁnt todoso.

Works
- ’.i‘he.ﬂ_t}i:ﬁﬁwé;r mﬁst éﬁéﬁ&é.tﬁ;ﬁ o ﬁﬁ;*s{j_ﬁ: : |
@y ﬁémﬁli:she;g é%}}'f* hu;ixﬁmgs {_;% efﬁé’titms fm’__tiie. pm;;mg; =
{bY h&a‘kﬁg ény.éémafaml al%ératfcm. to a’n§ Pmpﬁﬁ}!; of .
() _.fémm}a.s any fixtires from atty Property, |
_ wi&ﬁmﬁ the prior consent of the Lender, |
'-Ra;mi.f -
'”ﬁit': E’ﬁﬁa@é&* ﬁi&s’é*

)  ensre ail i:mldmgs aﬁd s:remwns fmm fime 16 time upor the Z?mparty md aﬂ ﬁttmgs, plant

~and machingry on the- Praper&y {8 in good aﬂé susbstantial rﬁpam and

) '{E:S}' 3 Whﬁﬁ nﬁ{:e;ssary mpiacﬁ, or pm{mre ths rf:piaaamem of; the saimte: with mms of snmiar i;uaiﬂy' '_ '
and value : .
Pay outgoings B

The Borrower must ensure all rat&s; rents, outgoings and other suitis paya}:fie: i}ﬂt oforin rea;}ect of any
Property are promptly paid. .

Developient of Propeity
‘Without the pricr consent of the Leniler, the Borrower shall not:

{4y camy out or permit o be warried out #ny developmeit for which planning permission is

_Tequired;

- INTERNAL- HD/TT/93589/1 200141 UKM/A4832975.1
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_ -{-fﬁ makf {or }Bfl'i‘fm% Gt&ﬁrs to maks} my ap;simamn for pisﬂmng perimission: or '_ .
. ey ' 1mpie:n&m any plammg p&fmm&ma
107 _ :ﬁ:&w_aegumtmns of .iand _ ' _
"Tixas'?s{iajam{mr :z'ﬁr.x_is'é: '

) give the Lender as much ‘prior notics 4 possible of a proposed acquisition of any Security .
' Asset which may fall within the security created by clause 4.1 (Fived charges); and
by . atiiis cost, execute and deliver acharge by way of first legal méﬁgag& in favour of the Lensder
~of any freehold or Eeasmhﬁid prﬂ?ﬂ%‘i}r Whizh i::ammeﬁ visted i it after iiw: date: of this
Diebenture. . . :

1{!8 . .ﬁegistrﬁiiéu at.'fhﬁ'l’;;im:i Registiy

EC) L The BC:;I’?{}WL{’ mﬁst do all ﬂﬁxﬁgs el f&e‘; itate iésﬁ re:gm‘sratmﬁ of tius Drelsenture agamsiz any -
- relevant tide z‘egzsmmri at-{lie Land Registry. : -

5y The Borrower consents to an application being made by the Lender fo the Land Registrar for
the following restriction to be registered against its {itle to the Property in the following terms:
"No afia*pass’a‘mé of the regisiered estate by the ﬁrgﬁﬁé&f{:ﬁ? of the ?ﬁgim‘éz &l estate is to be

' vegistered without o written consent signéd by the proprietor for the time being of the ¢fmsga;-
dated [DATE ﬁ} it fervorr of HSBC Bank Ple f'eﬂ&‘?‘!*ﬁd tr i thie a’:&z:z;*g&g Figgister”

ey ’E‘E;& Bﬂﬁi}w&r mns& it pe:m;; any aiher ;}zermm W be rr:gzstared at the Laﬁﬁ Reezgzstry a5 '
proprictor of any ?r@p&:m

td) - The Bomower must niot create or permit fo arise aﬁy'.iﬁmrﬁsﬁ-w}ﬂ& alls within éﬁ;«{’ of the
paragraphs of schedule 3 of the Land Registration Act 2002 or any interest preserved by the

transitional provisions. of schiedile 12 of the Land Registration Act 2002 to the extent and for R

-&o long s any interest is so preserved in or over the Property.
0.9 . Title decuments

 The Borower must deposit with the Lender immediately all title documents, plinning and statutory.
- consents from Hme to time relaling to the Security Assets.

{010 Noticesreceived

“Thé Botrowes shiall

T ey 'prm»'i{tﬁ to the Lenider a copy of sy 'zi_ati.éé-ar order (or any proposal for 2 notice or order}
_given, issied or made by any lodal of othier nuthority reétating to-any of the Sceutity Assets;

oy takeall n&éﬁﬁéﬁry steps to c&ﬁ:ply Wiéh'%ﬁ&m ﬁfﬁiz:ﬁ order %S}r p.zﬁ;&éﬁ&%ﬁ and
_ iﬁ'c;}' ke or g{zm i thaking any r&gsm&mﬂ:&ﬁm& thh the Lender feeg%z&sts i rﬁﬁpﬁmt il the mtgce, N
_orderor progosal,
_ 1611 Compensation
Ay dompensation feceived as & result of a nofive; order br 'g:sﬁmyaﬁ'ai ust be held on trast for the -
. .- - Lender, and promptly paid 1o the Lﬁﬁ{iﬁf whoshall apply the sunis Hﬁé’f{f&d in éiﬁchat‘g@ of the Secured .
- Linbilities gs it thinks fit, . . .
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Negotiations with 1@£éi or other ﬁufhﬁrify

Ti}t,-, Bi}nﬁ}ww shail not mnduct any ﬁ@ge}tlatmns o maka aﬂy ag;ream&nt Wiii’i B }cscal or ofher
authority concerning the: am;msmm of any of the Sécurity Assets Without tha cz}asani of the Larzder

En_try

'{aj o The Lencie:r {anid anyem amimmm% by thf; Lender) ma}* st iixe i’rc;;zarty 1o vmf‘y that the
- Borrower has performed all of iis obligations under this Debenture aud to carry out aﬁy ks,

b} Subject w clause 13.13&:&} the ﬁgh‘i m-m:tzr_ﬁimﬂ be amm;ﬁee}.wﬁhm norial .war}:mg Fours N

“upon reasonable rofice rid ridy bemade with of without workamien, glant and mistefials.

ey . Exercise of the right of sntry shall not caise the Lendér or iy person a&i&é{is_eé Iy it {5 Bé
' "Ezatsie dsa maﬂgagae B POSEESEION, : : S .. :

iﬁ{} _ N Thi right. to eniry prigy be made at wiy itme th?}z:sui m’:tscﬁ 17 t[;& case of 5m€rgem"y

' :MER}‘A}QN GS REL&'I‘IN{; T{} SHAEE‘?

Depositof certificates and transfers

(8). - The Borrower must ensarethat the ﬁ}ﬁw}ing documents are {iﬂi}nsiiéd with the Lender;
Gy sicok and sharo s:miﬁéates‘-aﬁ& docurments of ziﬂé%élatiﬁg tothe Shares;
' {n} N transfers of thﬁ Shama éalv mmpkmé in f‘av:mr of the Tender m* mherw;sa as ihb '

" Lender may dirsci; am:i

Sy - any {:x{hf;r éf}C\imﬂﬁtE whmi‘t thie fxﬂéﬁr may fmm tirie to e vequire for petff:utmg
. title to the Shares. {duly executed by or signed on behalf of the registered holdery or
“for vesting or enabling the Lender o vest those Shares In itself] ifs nomdness or in

any purchaser . :

iy The errctw&zr mist execute sich ﬁﬂcﬂmﬁsms pags auah tekolutions or take i;%lﬁh wther au%mn a3

" ighecessary 1o pmtm the Lender's title to the Shares, B

© The Borowst ﬁms% eisure thiat all oF any of the Sharfzg &re t.satzc;fﬁzmé frito thﬂ fiarge f:rf Lhe-
" Lender, its nomines or agent on request, : : :

Ny share fssney -

The Borrower Shaﬁ {to the extent within its pE}WE}'j ensure that ‘without the Laﬂder’s pnm’ consent, no

i:e;mpaﬂy whmes share caplml includes-or comprises the Shares will:.

' {a}-'- ~issueor allot any shares or ﬂther securities o antf;; oo pesmzi any agmamﬁm or other’

arrangement io make,: or entitle any g&rﬂm’; o eall for, an 1580e or alimmmﬁ of i%m% company's
- shares ovother seenitiss; . .

{b} R .m.a'ﬁy'waymad%fy the mghﬁs aﬁé&:beﬁit&a&y.é'f{?ié-"s%zzsres-iﬁ.i%:s; issued sha‘%&%:&;%iéaig-
{c} ingrease; consolidate, sub-divide or reduce s share capital;

(@ alierifs articles of association; |

&) . ' pﬁéﬁhgsﬁ}iia own sharés or redice ifs ﬁ?{é‘fﬁ'ﬂéﬁiiﬁ; of

i4




1.3

i take any step tc piacﬁ jtéelf in %Lqméa{;m& oF aém;msimmm oF pas:.& any rasaiu‘cwn 0 wmé B
B maif up. '

' ﬁleis

- Thr:: Borrower shaﬁ engtire all calls, instabmients or othier paymentﬁ w?nch may bf: made bi bf:mme due

12,

13,

13

132

33

in respect of the Shares are punctually met-as and when the same become due from time o Hime,

FURTHER ASSURANCE

The Borrower shall at ifs own éxpense ensure any dociments aré executed and any acté and things are
- done which the Lender midy résbdnably requlve Bom e to'lime forn :

C{e) . iving effect Lo, perfecting br protecting the Security:

@) facilitating the realisation of 0y Secwrity Assets

(O] facilitating the exercise of all powers, authorities and diseretions vested in the Lender or in

any Recebyver, or

) ;%@rfactmg a0y S@mrziy Ve any assais a{:qu;zeﬁ by ﬁm Bxsm;wzxr after the é;ﬁa of {his

Debenturs,

-mmmmm
._ Rﬁmﬂe&ying 'ﬂ'efmxits

B ’f{fhﬁ Lwéer c&r 4 Rﬂaewar may {hut i mfc ﬁbhg&é 1} take dny afzts{m m rameﬂy & faﬁurﬂ by {h&
- Borrower to observe and gf;rfﬁrm the provigions of ikﬁs Dehentare at f}m Borrower's cost,

"f{‘}»mg of anfﬁraemmt
N fay . The Sevired Liébiii%%&sﬁ émdeemaii.té have i;w:’ax%ze due on .ti*;e date éfﬁﬁ& .}'l:}a:’_h&rim?e.
| _ {’i’:} . The Sectrity shall become enforceable on the sarlier ef:. }
. [ .. the date the Tender {%ﬂéf&'ﬁd‘ﬁ %e;jﬁymééfﬁf ﬁﬁy of . the .Ségu:mﬁ .@.%a%}iiiﬂﬂ%;'_
(11}  the date the ﬁﬁéﬂéwér- hreaches a ;}r{i?i‘sﬁﬁﬁ .of s Iﬁéﬁmﬁ?ﬁﬁm ot -é:f_ly &n’c&-ﬁmaaﬁ '

ﬁﬁdﬁﬁcﬁ.ﬁg the: ficilities to which the Seciired Liabilities velate; or

{iu} fh‘é‘ Borrower's {équest-

® Neither section @3(1} tior section 103 of the Law of ?mpmy At 1928 shall app’{y to this

Diebenture.
Powers of the Kéﬁﬁdﬁf’ |
_ ':'Ea;}' m az:y’ time 3&&; the Sﬁcumy Becomes mf{;zceabis ot ;{ requeated hy the Barmwe:r& the

Lendet’ may without fﬁrﬁh&r tiotive (utiless réquired by law): .

iy appoint any person {ar pﬂmans} to be 2 receiver; receiver anid fhsnager of
administrative reesiver of all of any part of the Security Assets and/or of the income
of the Security Assets; and/or

oy ap;:rami or apply for the: gpyamimﬂm of iny perszm whﬁ is apz:}mpnate}y quahf‘ ed s
' the ﬁaw&w&m adaruistraton andfor : '
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145

1

4

15,

151

@ exerdise all or any of the powers conferrad mz-m%;rfg'agsés-"&y_%ﬁe Law 'af'-?ré';aéﬁy' :
- Aot 1975 {ss smended or extended by this Deberture) and/or afl or-any of the powers

whi¢h are conferred by this Debenture on a Receiver, in gach case without first

: ag}pbiming # Redseiver s:a'r .ﬁaiwiti}ﬂ%’aﬁiiing fhié: appoiatrment of aﬂ}*-R&ﬂ&iVﬁr’f spdior

S{ivy . exerdise (n the Bm{wmf a nam&} any votng T g‘ilts ﬁm’i aﬁy pawafs or ;'Ighzs whxc:il
Ry b exercised %33; the Earmwe:{ it fﬁimfm o the Shares S

by The Lender is ﬁ&ﬁ'eﬁiiﬁﬁé 6 appoiit a Receiver it zegp‘em: sf an}' Security Assets which are
© subject o Security which (as created) was a floating charge solely by reason of a moratorium
being obtained under the Insolvency Act 2000 or anything done with a-view to e}bimmizg such
L moraterinm, : :

" No lisbility

_ "Nﬂﬁhﬁz” ti’m L(‘:i‘ldiﬁi‘ TioF Any: Ra{:ewar shall be lidbis a8 & mﬂﬁgﬁg{ﬁc i p@ssessmn or {}thﬁrwmz tz}'_
account o relation to the Security Asséts for any loss: ofi realisation or for any othier default or

_amls&mﬁ Mo exercise of the rigiﬁ i clause 1301 {Eemm?ymg dfgfczszig} shall render ti}f: Lenderora
Recelver a mortgagee in'possession.

RECEIVER -
Removal and replacement
The Lehdat 'mésy from time tb time reiiiove imy. E{.&&Eéﬁf&}" -ap;:t}iilt'eﬁ by (;’S%ibjaat-,.-m the case of ai

administrative receivership, to section 45 of the 'Insa}wm:y Agt 1986) and, whenever It miy desm
appropriste, indy dppoist a gew Rmmzaz m the p At s:}f any Recelver whém appmmmzfmt hag

- termginated.
Multiple Réceivers

M &t any time there is more than one Receiver of all or any part of the Séé&r%iy Assets and/or the _
ingtime of the Seeurity Assets, sach Réceiver shall have power to aot mdmcixza‘%iy {uidesy otherwise

whated nthe ag}gmmtmf:m dociment),

: I{ﬁmnmr-ﬁtmﬁ

- A:ay Receiver shall be eﬁtﬁl&d o zemmem;{m fm" his services at # rat& o be ﬁxeﬁé by agrﬁf:mam'
*between him and the Lender (or, failing: such agrsemgn‘t to ba fixed by the Lender). :

| Paymeént i}y Receiver

Only ihonied aﬂmally paid by g Rmenffsr té} the' Iﬁﬂde;‘ iz miatwn m ihe Securad. iiabzhtms ﬁhaii be

N aapabiﬁ af bﬁmg applied %tey the Lender it discharge of the Secured Liabilities.

Etsrmw&r’x agﬁm

s‘my Rémﬁar %h&?l be the Borrower's spent atid tﬁeBan{:owaréhaﬁ' {sub;ec:i to ahé Companies Act 2006

and the Insolvency Act 1986) be mlﬁiy responsible for his acts and defaults and for the payment of his
remuneration, The Lender shall not incwr any lability (either to the Borrower or to any otber person)

" by reason of the-appointment.of 3 Recelver or for any other reason,

POWERS OF RECEIVER

 General powers

(8 . Any Receiver shall have:

TNTERNAL - HD/T 93589 1200 1 A7UKMARS29701
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o

s aii the: powers whm%x are mnfem:ci by the Law of ?mpmy Act 1?25 bt mmtgagms o

i g&ss&s&ma and receivers: a;}pmﬁiﬁci sinder that Act;

Ty {whﬂ.ﬁer or m:;t' e {s an administeative recsiver) all the powers which are listed in

schedle 1 of the Insolvency Act 1986; and

) all powers-which are conferred by any other law conférring power on receivers,

“To the exient that the Seetirity Assets constifute “financial cfa?zamf*' and thig Debenture and
- the Borrower's obligations under this Debeniture constitute a “security financial collareral

arvangement” (it sach case for the purpose of and as defingd in-the Finaticial Collateral

- Arrangements (NG.2) Regulations 2003 {81 2003/3226)) each Receiver and fhe Lender shall - _
have the %’1gh§ after this Securlty has become enforceable fo- appropriste all orany part of that
finamegal vollateral in o owards the satistiction of the Secured Liahilities:

- For the ptt};ﬁz}se of clause 151 (b}, the value of the fitancial gﬁﬁll&tgrﬁi --apg_}mps"iﬁia& shall ‘be

sueh dmsuit as the Reveiver or Lender reasoniably deétermines having taléd Info accoant
advice obtaled by it from an mil&;mnﬁaﬁt investient or dﬁi;{}mfansy fitm of natzgﬁai
standing ssléciod by it .

452 Additional powers.

I addition to iﬁé-powé‘fé reéferred. o, in clanse 151 {Geseral pawé:i-g); a Receiver shall have the
- following povers:: :

@

[
ii:} :

(e}

| & _

. to take pr}ssmsmﬂ of, cﬁilwa anﬂ ggi inall of any partof the Sacumy Asn;::és ﬁﬁdfur mcomein
res;&eat of which hé was appainted;

o mazmgﬁ thf: Sé:c;mty Agssiy :m& tha Bﬁrr@wm 5 bUSmtSﬁ a8 hﬁ thinks fit:

e reémm_ any i’g_eﬁ:cumty Tnierest :ami to. horrow or vaise any mﬁﬂe}/- and gﬁwm the payment of

auy money i priotity o the Becuved Lidbilitles for the purpose of the exercise of hiy powers

and/er defraying any costs or Habilities incurred by him in such exercise;

 toenter into, terminate ot vary any Hedging Agreement:

s sell or coneur in f;siiétég, feasing of otherwise disposing of all or any part of the Security

© Assets i respect of ‘which. he was sppoinfed without the: need fo observe the restrictions -

rmpgmé by section 103 of the Law of Property. Act 1925, dﬂé, withiout Hmitation:

(z} - ﬁxtsm:s iy I:je severed ar;{i ‘sold qcpamteiy ”r"mm he I’mpaﬂy t:{'zmmmfsg themi-' -

‘withouf the Borrower's consent:

Sy the consideration for any such transaction may consist-of cash, debentures or other

ohligations, shares, siock or other vahudble consideration (and the amount of such
- consideration may be deperident upon profit of tumiover or 2}5 determingd by a third
- party)pand

{iii}' ' 'smy izl cans;é&m{mn may be paya%::ic fra Ium;:: wm ar by mstalmen&s spmad over
sich period o he thinks ﬁf : '

for alter, improve, develop, --mpim ‘construct, modify, refurbish or repair any building or
- land snd to abandon, complete or undertake.or cencur in the completion or underiaking {with
or without modification) of any pm;mf in which. the Borrower wias conoskned or interésied

befors his appointment {heing 4 project Tor the alteration, bmprovemeit, development,’

- pompietion, construstion, odification, refirbishment o répatr-of any building or ldnd);
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o {g} U carry. oul any sile, ieass;z or other éxspm&al of &ii & any gm of ih& Sﬁc\;my Asge,:':tg by
COTVEYIRE, transfezrrmg, assigning of Jeasing the same in the Borrower's name and, for that

purpose, tosnter fnfo covenants and other contractual aﬁ%agamns i the Borrowet's tiame and '

- 80 axte bind the Borrower;

N (VIR t6 fake: any such piﬁcéﬁﬁihgs' in the Borrower's name as he shall ik 5t in respest of the
" Becurity Assets and/or income in m&pr‘:ﬂt of which he was appointed (ineluding proteedings
for yeeovery of ret b other woniey Inarrens ot thie date of hig appointinent);

[ORE exercise any a;m;iag :rig‘hts-attammﬁ*m sty of s semrgty.mm -
' 6w mmr inter o make aily stiek agre:&m@nt arramgément or mmpmiﬁzSe 48 he shiall think f’t?;
g w insure, and £ renew any Insurances in. respiectof, the Sm:z:my Assels as he shall think fit {m :

awthe iﬁﬂdiﬁ‘:ﬁ‘ shall directy;

o Eﬂ-.ﬁg};}ﬁﬁa’z' and employ such managers, officers and Wﬁ}ﬁkzn'&n_ﬁmi'éz}gage such professional
' - advisers as he ghall think {it {ineluding, without prejudice 1o the generality of the foregoing
pa}warg to étﬁ;ﬂ(}y .ﬁﬂ)é’ firidy; parined, cotapany or other entity w%{h wlhich he is associated);

{i&i}' ! %‘%;rm B o e sab&zé;max of the Bam}mr 'md t@ trmsfar to any such sabsxﬂm‘y ilf o
- any part of the Security Asmﬁs : : . :

foy . o a;;nratﬁ any rent review ‘clause in rasspfx:t of any Pmp&t‘?;y it fﬁsg}ﬁtﬁ of which he was _
. appointed and to-apply for any new or exfended fease; and

_ {é} o
() - give valid receipts for all monies and to do all sich other thirigs as fiay seemn {0 him
1o be incidental or condusive to any other power vested In him-or ﬁeaessarjs ar
. ﬁﬁ%imb}& Tor the redlisation of sny Security Asset
(i) exercise in rciaﬁ{m to each Beoutity 3&3&&% all uzc:h ‘powers and rights as he would be
- capable of exercising if he were the absolute benefictal owner of the Secunty Assets;
and.

(i) vise Ehé':'éﬁﬁrrm&ai*ﬁ riashié for any OF the above purposes,

183 Li'mitaﬁt}iﬁ

' {ay 'E‘hﬁ: Lﬂadﬂz’ may o the maimmﬁﬁt by wh:a%*: 2 ﬁec&tv&r 5 ap;kamted izm;t the powers 6f the
. Recetver : _ _ .
By _ “The Reveiver shall be tnder o duty o the Borrower to exercise any péwsr he may have and

shall not incur any Jiability fo the Borower either by virtue of the exercise of such-powers ar
by virtue of o failure to exercises such powers.

16, _ ;S?PRQPREAT%Q& %‘.’}i? RE%ZZEI?’}’S
% Ap};:im&imn.
{a). | Subjectio ciaum }t’:s 2 {gtﬁpﬁﬁ&’:‘ &g;‘ﬁ'mf!if}} any monies z"ez:ewe:d by the E.}:m%ez' in rﬁszpeci of
: the Security (subject fo the payment of any clabms having privtity to the Security, but in

. substitution for section . 109(8) of the Law of Property Act 1925) shall be applied in the - '
following order of prioeity: : _
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19,

o

20

() indischarging the remuneration of any Receiver and all costs; charges and expenses
~of and incidental to his or her appointment, together with inferest on that
~ remuneration and those costs, charges and expenses at the Inferest Rate; '

Giy iy or fowards payrienii or discharge of thi Secured L;a%;ﬂmes am:i

(i) - i paymam of the su;rplus (f arsiy}-m the E{m«:}%r or sfh&r pEFEOn entitled 16 i{ '

by The Lender I}ld}’ apply sums mcm?s:& iewardﬁ the yaymam or ézwharge of th:‘z Eﬂemmd '

 Liabilities in rediction of any part of the Secured Liabilities in any order or ‘manner as it
~ thinks fit. The Lender may override any appropriation made by the Betrower, '

Suspense accotnt

Any sonies recefved by the Lender or aity Receiveér may be placed in an interest be‘aﬁng sSuspense or

sécurities realised deeoudt and Xept thers for 5o loig as the Lender considers prodent.
SET«(}FF

2 : The Ls:néer RAY (Em&: sha 1| ot be obliged to) sef aff‘ Ay ah§zgatmn wmah 18 dﬂa 311{! payable

by the Borower gnd unpaid or any contingenit {:&bhganw fromi the Bofrower against dny
" obligation {whether or not matured) owed by the Lendér to the Borrower, regardless of the
" place of payment, booking branch or currency of either obligation,

. by I either obligation is untiquidated or unascertained, the Lender may set off in an amount L

- estimated by it i good Taith to be the srount of that obligation. .

CURRENCY CONVERSION -

o ﬁgli mﬂmes 'récﬁmd' ér held. f;}y thie Lender or any Receiver andﬁr this. ba&mﬁa’s?& Ty be converted

from their existing currency into such other currency as the Lender of the Ressiver sonsiders netessary -
or desirable o cover the @hhgﬁtx@ﬁs and liabilities comprised in the Secured Liabilities in fhai; oiher

“currency at The Lender's spot vale of exchange.

NEW ACCOUNT

If.the Lender receives of is desined to be affected by notice (whether dotual or constructive) of any

subisequént Security nterest affecting some or all of the Security: Assets or their procegds of dale, then

. the Lender may open & new account for the Borrower. - I 1t does.not do go, it shall nevertheless be
- ireated as 17 it had done so at the time when i received, or was deemed to ha% mr:ezveé, the notice. As

from that time, any payment mads to the Lender for the Botrower's account shall be credited {or be
“tremted as hzwirig been credited) to. the new account and shall not operate to reduce the amount for
o which the Secuiity appiws ' . :

' .E}ELEGATIQN AND &PPGWTME&T {?}F A’;{"l UWYS&

i}fﬁﬁgai’ii}ﬂ_ .

{a) The Lender may delegate w any person or persons all or any of the powers, authorities and.
- discretions which are exercisable under this Debienture. A delegation may be made in any
manner {incleding by power of attorey) in and on any ferms {mclmimg power to sub-’

_ tlﬂie:gam} which the Lender thinks fit: .

G}} - The Lﬁmier ﬂi"xali not be_ hab &0r rﬁﬁpmzs;bla i:a the Bwrawmr ft‘sx‘ any logs or clamage ammg'
0 from iy got,. defaplt, mmssma or miscondict on ﬁbe ym of any of ity delegates or sub-
delegates. : . . _
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282

Aﬁx}rmys '

_{&§ © By way of ﬁﬁﬁiﬁ‘it}g the Borrower if?ﬁ\fﬁi‘.:ﬁ%}iy ap;mmts the Lender, avery R&:cewar ami m'f:;y _

delepate or *:xxbwieiagata appointed wnder slause 20.1 (Delepation) separately to be s atiomey
on s behalf, inits mame: | : .

o {:i} - toexeciite and do any dmym&m amg and: thmgs Wmch it is raqu;reé to exeeute ami )

do under this Debentire b aiy othier docuwment rélating o the Secured Liabilities;
X ._aﬂg’i . X . .
iyt execute aiid do any documents, ‘sels and things which any aftorney iay desm

. proper or desirable in exercising any powers, authorities and discretions conferred by -
- this Debenture any documents relating to the Secured Liabilities or by law on.the
Lender or dny Recetver, :

() The Botrower ratifies and corifiims anything which any of its aftotneys does in the proper and.

- Tawful exercise of purported exéreise of all or any of iiw pmwers, authorities and diseretions
3 referred to in this claise 20.2 (ditorneys).

. i&ﬁi&ﬁi&’f? T I(}N OF PRIOR ﬁﬁiﬁtj}iﬁ"{ IN’I‘EIEESTS

Redemption

o The Le:miar thay af any time r&de&m# or provire ﬂsf: travsfer io z% x}f’ any prior S%amy Interest over m}f‘ -
Seourity Assets dt the Borrower's-cost. : .

Costy of rademmmﬁ-

Al prine gaffnmizea, ifiterest, costs, charges and expenses fcurted in and incidental to any rﬁ:{iﬁmgﬁaéﬂ -
or Iransfer under clause 21.1 {(Redemprion) shiall be paid by the Bomrower on demand, in each case: -

topether with tnterest calontated and in the manner referred to fnclause 25 {inde’:%szagg}

 RELEASES
Releases conditional

{s)  Anyicleass, setflemiont, discharge, te-assighiment or rrangement in respect of the Seburity (in

this elause 22 (Releases); a velease) made by the Lender on the fajth of any dssurance, security
“or paymient shall be conditional on that assuraice, security or payment not being avoided,
- reduced, clawed hack oy ardered to be rapaié wnder any law relafing o E;qméamﬁ bankiuptey -
or insolvency. o

* () ¥ any-a?caidanea, reduction; or tlawback ocours orany wrder is made as referrsd to i clause

221 (Releases conditional), Then the reledse shall have no effect and shall adl prgfudice the
- Lender's right to enforce the Secunty in respect of the Secursd Tiabilities. Ag between the
Borrower and the Lender, the Security shall {natwﬁhsiandmg the release) be degmed to have

- repmained at :a_ﬁ tiines in effect and held by the Lender sy security for the Seciwred Liabilities. -

Retention

{8)  If and for so Jong as any assurance, security or payment as i ‘mentioned in clause 32,1

{Relegses conditional} vemains in the veasonable opinion of the Lender susceptible of being
dvolded, redueed, clowed batk or ordered fo be repaid under andy law rélating to lgquidation,
‘bankriiptey or insolvency, the Lender may in it§ absolufe discretion vetaii all or part of the

.. ‘Security and other rights nisder this Debentire as Security for the Seenred Liabilities after they
“hve Beet pald-and discharped Al :

(b)Y Xf, at any time while all or part of the Lender's rﬁgh%'s*aad&r'fbis' Debenture are st refained:

3



23

234

32

24,

{iﬁ?' o oan ap;ﬁimatim is maﬁ&: o a ct}mpater;t as:mrt fs:r 2 w:mﬁ:ﬁg«z}p ;:;rciﬁr tobe madc e
: -raspwé of the Borrower? :

{ii}' ;smpg #re ta?wn o wmd thig Barmwr it}

- (i) 'an a;aphca?mn 15 made g mmpetm{ muﬂ f{}r an. adm;mstm%;{m order to he mafde it o '
: - respectof the Borrower;

v “anotice of intention to appoint an administrator to the Borrower is filed at cowrt; or -
o v tém appoittment of an administrator to the Borrower takes effect,”

ii‘gm the Lamder may confining to retain aii or part of its r;ghiﬁ ﬂn{imr thm Ii}v:‘cszmiurﬁ for -
any further period ay the Lender gy determine in its dbsolute diseretion: L

-{:-ﬁmmmm SECURITY -

Coutihuing secarity

The Seeurity is confinuing security and shall secure the ultimate balanse of the Secured Lisbilities, -

notwithstanding: |
- ._iﬁa} o imtermediate payrment 0‘?-&?@%&@&'&?&%}&; whole 'ar';izir%: of tiw-fﬁééswac%Lﬁaﬁiiiiim;
by o é%"jé.ﬁm?;#wéfﬁ iié;aiﬁéiiaﬁ or other neapcity or éﬁy i:ia:éﬂgc: ;izix s {;ﬁ:z?stitutienﬁ _ﬁaﬁzez ar-siyles
©  any chidnge i the Lndeds constitation, aine o siyle, its absarption i o aiialgamation with

any ofher person or the atquisition of all or part of ity tnderiaking by any other person; or

{d) . any-other event, matter or thing:

Additionial to other ﬁgm '

- “The Security is in addifion to (and shall not merge with, otherwise prejudice or affect or bé-ﬁmju&f@&éﬁ
- or affected by) any other remedy, guaranies, indemnity, Sewrét}f Interest ev-other right which may be

of have been erggted (by the Borower or otherwise) 19 favour of the Lender. Accordingly; the

 Barrower's lability under this Debentire shall not bé prajudiced or affected by, and this Da?:am:um: _
- gy bes enforced mtwathsf:anﬁmg . .

- dE) _' the exs.stﬁnae m-mwhci;i}f.mf allor éﬁ}fg-&f tﬁ@sﬁ'ﬁgﬁzgg o

"{[i:r-}' _ at any time, e Lender ﬁ)éah&?s'giﬁg}' releasing, '*?aryiﬁg? ahsfaining from. perfacting or

enforeing or otherwise dealing or omitting to deal withall or any of those ﬁffht&:

TBIRB PARTY FRQTECTI(}N )

" No purchaser, m&ﬁgag;ae or Gther peFson z:iea%mg; with ih@ iﬁ'sﬁd&f o0 Reeﬁw@r shall E}f: mﬁtz&rmd

'{_é}' Lk anqmre whs:thar FiYi34 iaf 2%1& Se&ureé anbxi;im& have het«::éma fine or gayabk: or refmai
unpaid or undischarged; : '
(b wheiher iiﬁé“_gémf ‘whith the Lender or Receiver is -Pu:r'?mﬁ-i:z’g_ o exercise has become.

" exercisable; or

{6y toseeto the ap_gﬂiz:&ﬁmﬁ of any money paid to the Lender o to s Receiver,
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INDEMNITIES

The Borrower ARTEEY: ‘iﬁ fully mriam}:sify Eha L&n{i& Et!’ld ANV Rewwm‘ {aﬁd in ii‘;ﬁ cage {:f Yegal costs mzd

e;xgamsa‘: oft's sgise;éicar az:té own c‘ézmi %}as;s} ot {lemand agamst ali izab;émas% iﬁssea, c:hatms ae:stmns :

Cnanager m‘ ag&m apy@mted by_ the Lerndaf or Recmvar}

(&) asaresuliof the Borsower's failure to gt&rﬁ}nﬁ aﬁy':%ﬁf it ab}ig&%ﬁ.&z&s‘:nﬁzéﬁé this ﬁsiﬁmiﬁré%

clause 21 (Redemption of prior Security Interesty);

ti}géther i each tase with zn'tﬁresi at the Interest Rite culculated on 4 daily bisis from the dare it is

- eurred of becomes Payable to the Lender or the Receiver until the date of paymf:ni whether before or

after any judgment.

" CALCULATIONS AND CERTIFICATES,

P&i&fﬂghm%iﬁﬁlﬁ

- Allthe provisions of this Debenture are severable and distinet from one snother and if at any time any

provision s or becomes illegal, invalid or unenforceable in any respect ‘under any law of any
jurisdiction, neither the legality, validity or snf@rmahilit}! of any of the remaiving provisions nor the
Jegality, validity or enforceability of such provision under the law of any other: zunsdwﬁmﬁ wzii Hrany

way be affected or impaired.
 REMEDIES AND WAIVERS

Wer Failtire 1o exersise nor any delay in amm;gmg any right or remsf:dy undﬁr this Dahfmmm agamst the

Borrower shall operate as 2 walver, nor shall any single or partial exercise of any right or remedy
prevent any further or other exerciss, or the exercise of any other right or remedy. “The rights and

. yemedies pmvzéf:d are curmulative and not exclusive of any rights or ram&éms pz’m&ﬁaé bylaw

AM RH-XEME?QTS AND WAIVERS

Axy provision of this Diebesture my be smérided oiily if the Boirower and the Lender agree in wiiting
dnd any hreach of thiy Debisnture may be watved belore oF wfter i occuss ondy if the Lender so dprésn

' By - in the exercise (o pﬂrp@rted ex&r«:ssg} of any of 2%15 gﬁw{;‘{ﬁ ar other rizhts conférred by this
- Debenture; | . .
¢y in r&spfmi E‘éf any :ictsts charges ot %ximﬁs&s mf:urr&ii i1 conmgction W’ifi‘i aiau% 18 {{Ixﬁ RO
- donversion); . .
W in 'f&s:pm of the redeinption of any prior Security Inferest over any Security Asset uuder

{gy  asa vesult of the Borrower's bz‘z,ae;:h of any current of ﬁii‘ﬁﬁi‘ f;ﬁ}hgatmn ormatier relating to the
- Property;or
) i i‘esg'jémf of any ather matter or thing doné or omitted relating 1o the Security Assets,

» Any certificate of or determination by the Lender épﬁmfyfng thie amount of the Seoured Liabifities i 18; i
e absende of mm’zﬁaﬁ:{ o, conclusive evidende sgainst the Borrower of the matters o which 1t
Crelates.. - _ :

i writing: A waiver given or cofisent granted by the Lender under this Debentire will be effective

Conly ifgiven in writing snd thes only i the instance and for the purpose for which it is given.




N

30,1

a0z

_ TRAE‘ESFER A%NI} QﬁNFmEMiALHY

g3 mnsfm'

{a) “The Lendér may assign and/or transfer iis' rights and tébliga;ﬁﬁné unider this Debentires, -

by The Bc;rmwz:r shail aotassign any af‘ ifs righig of traus;far a;’zy of ;ts ahiggam}ﬂs unr;iar this -

}}einf:ntam

Confidentiality

_ The Lender may disclosetor -

: {a;i . uny transferes or potential transferes;
by any éss%gﬁéé orpotential Assignee;
{ey 7 any peison with {:3‘1‘. z’hmagﬂﬁ}'-'v#ﬁéﬁm it enters nto: {or may "}mféntéa_iiy enter inte), whethei

- diveetly or indireetly, any sub-participation in relation 16 ov incliding the Secared Lisbilities;

@ enyratings agezﬁc':.ﬁf: '.

Cfey . eny of the {}ﬁ' ieers, {izrﬁzztars, c:mplc}yma pmfmgmzml adwsars auézter# parmﬂrs and

. represmtazzvss of the persons referred to 1n sub-clauses 30.2(x) to 30, 2dy-

' (f} -~ any of its Aftiliates and fo any af 1%& or thetr officers, éa;‘aﬁms e:m;a}ayeas ?fﬁfﬁis‘%iﬁ!?ﬁ§ .

advisers, -aditors; partners and yeprosentatives; and

{gy any ;ﬁafs«:iﬂ Ifi:% whii information is reqiired r;‘r ?ﬁqﬁegteé 1o be disclosed By .m'z‘; ':gwe:mmema?
- bnking, taxation or othel reglatony authority or similar body, ke mlﬁ& of any relévant stock .
- grchange orpursiant to-any applicible law or regulation,

o sueh cmﬁfimiiai mfbrmatmzj as the Lender shall z;cms;%dﬂr appropriate if any person ) whem thie

AL

e

3.

331

a3z

sonfidetisl information s o be grxfm fwinformed inwriting of ity confidential natore.

. MANAGEMENT TIME

- The Lender reservés the right to t:héafgé far ifs managemert time ot ofhel resouices {which will b _
elowlatid on-the basis of such z‘&ascm&h{e; diitly v hourly tates: as the: Lender may notify to the

Bortower from time to ime)..

COUNTERPARTS

" This Debenture may be execnted in any fumber of counterparts, all of which, taken together, shall
- cowstitute one and the same instrument. and. any party may enter info this Deberdure by executing a-

waﬁtﬂrpaﬁ
E\EC}TI_CEﬁ

Commudestions i writing -

A}t{y mmazmﬁa%mﬁ tor be ma&ie: imf.‘iﬁf oy i conection mth ﬂ"ﬂﬁ Debentiire shall be madﬁ i Wﬁtmg in

the English lanpuspe and, unless otherwise stated, miist be mads by iﬁﬁgr

: &ﬂére&sa&

The Lender may deliver any communication, document or notice to the Borrower relating o this '
Diebentire to its registerad office, tooany addregs to whish 2 nolice undér any facility reliting 16 the

TN TERNAL - 07T /93 56971200 /UK M /A 4853576 1
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34,

351

Secﬁmé Lrabzlgﬂe&z msght be sent oF any addifional d{iéﬁ’:&b the Bm“mwer may mni’y i the L&ndf:r by
wot bess than Gve bisipess dayd totice. :

_ :I)ﬁhvery '

By Aﬁy ﬁﬂmmﬁi}iﬁ&ikﬁﬂ or. dmumﬁnt maéez or del;vemd i}y bne persar to znmhm" u;zs:i@r of 5

- conmeetion with this Debenture will ‘only be effective when it has been left gt the relovant
- address or five business days-after being deposited in the ;}ﬁsg postage prepatd, i an mmiﬁp&. o
adéremé{i to ital that address, .

: {%}} _ | .éﬁy somtmication or. docutfient to be rﬁaﬁiéar defivered to the Lender will 'i.saéffécﬁ%fé mﬂﬁf'

. whien dctually received by the Lender and then only if it js expressty marked for the attention.
of the department or offiver 1dentified with Lender's signature below - {::xr mz}f subistitule
- departrent or officer as the Lender shallspecify for this purpose). : :

 GOVERNINGLAW

This Debenture and any ma«cemracmai Gbiig&h(}ﬂ& ari smg ot of or in z::smmcmm withit are gavamﬁd' '
by English-law. . .

. ENFORCEMENT

Jurisdiclion

{83 The courts of England have exclusive jurisdiction o seitle any dispute arisiog out.of of in
- conngetion with this Debenture (ncludiig disputes regarding the existence, wvilidity or
termination of this Debenturs, the Sfmumy Tnterests intended to be created by i or any non-
vontractual &bhgafwns arising out of or in connection with i) (2 Dispute}. o

- {by . The Borrower agrees that Ii’m cotrts -of England re ﬁm most appmpn&z& and converiient

CEourts to settle ﬁlﬁpﬂt@ﬁ atid aaaar&mgﬁy it 'will pot argue o the %{}ﬁtm’y

) 'iim clause 351 is for %he: heiefit of the Leider mﬁ}! The Lender may- 'i&k#é}mﬁﬁf&ﬁiﬁg§
' relating to & Dispute it any other courts with jurisdiction. To the extent allowed by Taw, the
- Lender may take concurrent proceedings in any mumber of jﬁﬁadiazzaas

N EW'}‘NE‘ES WHEREOF THE BORROWER HAS EXECUTED THIS DEBENTURE AS A DEED the

- - year-and date appearing ow the first page of 1t

| INTERNAL - HD/TT/93389 12001 47UKMAAS52579.1
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" SCHEDULE 1

“Fhe Property

" Registered land

_ ..:T_I“_ae: frechold property known as 9 Nuffield Way, Abingdos, OX14 IRN o ON4977Z

[The freshold property Known as Viciory Business Centre, Fleming Way, sieworth, | MX330641
{"The Frechold property krown a3 Wellington House, Cowley Rnad, Uxbridge, UBS | NGLAOOIST |

. "ﬁurégisterét% Tand.

" futentionally Teft blank .

INTERNAL - HD/TT/93585/ 1200 147 UKM 448529791 _




- Ditentionally left blank

SCHEDULE2:

Shares

INTERNAL « HD/TT/03 589/ 200 147UKMAMARS2079.1

es




" SCHEDULE3:

Advounts

INTERNAL - HO/TT/93589/1 20014/ UKDIA4852979.1 -
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SCHEDULE 4:
F G &f n{sima si‘ f::harga {}f H&dﬁmg s&gmemﬁm
{}fedgmg ﬂszmmrpm sjy} -

Dater [ }2%{ 1 |

Dear Sirs,

.- We {ii’;e {fz}mpany) give you sotice t?xat wi: have- Lhafgad o HSBC Bank 3:%{; in its ca;maclfy as.
“(hender) purdnant o 4 dibenfiré entered into by us In favour of the Lender dated | 1200 ] allour

right and remedies in Gonnéetion with the hedging agreement dated [ 7200 T (thé Agreenient):

: -mc%ueﬁmg all mmmys thcil miay be payable in réspect of the Agr&emsm

Witk cffact fmm ytmr fecm;;rt of fhiﬁ noticei

{1y following veceipt of the Lender's written notification, all payments by you to us under or )
- arising from the Agreement should be made to the Lender or 0 its order as itmay specify in -

- writing from time to time;

2y il reniedies pmw:iexﬁ foriin the Agreﬁ:mem or aval abéﬁ: -t iaw orin &qm{y are exercisable by
the: Lenider; :
A3y a nghiﬁ to coripel gérf{:mzam;@ &of the }igréfsmam e exircisable by the Lﬁﬂdbt’ alﬂmug?t
: _f;hzz Company shall remain liably to gmrf@z"m all the ﬂ&?tgatmns agsumied by 1% wiwder the
Agreement; : :
{4} o alldghts, fuiterests and Benefils whatsoever acerising to or for the benefit of ourselves a.risifﬁg '

- from the Agreement belong to the Lender and no changes may be made fo the terms of the
' ;&gream&rat no?r may the Agreement be termipated withoit the Lender's consent; and

_ :{5}1 ynu are authms&d and m%;&mteﬁ Witk(?lii r&qumng ﬁzrther a;;;}rmfal from s, ﬁt} provide the

- Lender with such information relating 1o the Agreement as it may from time to time request
and to send H copiey of all nﬁﬁit}ﬂﬂ ;.e\mz:d by yma undder the Agrestment o ﬁxe &md&r #s weii :
a3 tous, . .

. These instructions may not be revoked, nor may the ferins of the Agreement be amended, varied or
o waived without the peior w;'i%t{m' consent c}f fhe Lends:r

- This nofice and any xa@ﬁ‘wnrzactual Q‘t}li gatsan& ar;&mg outof-or i aﬁmmmm wﬂh it are g@mmed by
- English faw: : :

' Plaase anknﬁwleaﬁga I‘{Z%‘:&’Lpt of this notice by signing the aukmwl &dgfzment o the am:lese:d %}Jy letter
" and returning it to' the Lender at HSBC Bank: gie Tinsers addvess| marked for the mitention of [favers -

" deils of the ngaéwmkga Mmmger}

' - Yours fznt}afa Iy, -

TNTERNAL - HD/T 1793589/ 1200 4/ UKMIA48529701

 for and on behalf of

 [INSERT BORROWER'S DETAILS]




[Gﬁ mpy cmly 1

. Ter | HSBC Bm ple
. _ Hinsert addy exs]

_ 'F&Gz - _iz‘_éz;&iz!‘!.g:?é&rﬁ's of the Relationsi Ep‘ .Mamgef]; |

We gﬁcmwia{iga ze:cmpi {;f i n@tma in thf: iﬁ{méx et rm{ above aﬂd caﬁf%m} thit we. have mt rﬁcﬁwsd mﬁma of
LAy pz’wmw; assigriments or charges of of overany of the right and remedies in connection with the hedging
agreement inand {o the Agreement and that we will comply wﬂh therterms of that notiee,

'W& Harther m}ﬁﬁrm thats .

CE} _f-m amﬁndmm% waiver of reziaasf:; of winy af sich’ fights, intereits and benefits: shai} be: ﬂﬁmﬁvn
without the prior written consent of the Lender; : . :

2y ne ié:r'mém'tiaﬂ of siich rig‘higgimér%ts or han&ﬂtx'sh’éa I beeffective inleds we have given the Lendgr
- thirty days written notice of the proposed termination {or if notice is not possible within that pariad =
AR S0O0n B8 g:msmb 2} spw;i}»'mg the sction necessary to avoid such iermination; and .
3y '.m Breach or default on the pard of the {:Qmpaﬂ}f of aniy of the terms of the &grﬁﬁmenf shall be
: _deemed o have ocenrred unless we have given notice-of such breach to the Lender spem?ymg Howtn -
. thake good such bresch, ' '

’ﬂ‘as iﬁﬁer angd. aﬂy mn-xmmmc:ma} cbligations ansmg ot Qst orin mzmeai;w with zt are governed h}f Engh&h- o

For imﬁi o bahﬁif af H@Eﬂ ﬁaﬁk yie {as H aéging €ﬁﬂu§ﬂrp§§i‘t§?}
By [ - 1o

' - Dated: | ]

. INTERNAL - ROV TT/93589/1 20014/UKM/44852079.1
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SCHEDULE 5:
 Form of wotice of g&sf§iw§é;:f-af Insurance

Tor _ 'ﬁ!:iszsrgr_} :

U ear Bivs,

We gwe you folice that we have a&sagﬁe:ﬁ and charm:cf {6 HSBC Bank ple i ifs z:;apaastv m* (Lendgr} pirsuant .

to o debenture entered inte by us i favour of the i@udgr dated | 1200 ] allour fight, title and

" lnterest in and f6 the proceeds of [insert details of relevant insurance policy} {the Policy of Insuranice).

“With effect from ymzr mc,e;;:zi of thig mim we mszrust yau Ty

o {_"'3_}' B B '-'f{&iiuwmg ranm;;sf ‘of the Lender's writfm ﬁﬁiiﬁiﬁaﬁiﬂm maif:& all pavments and ﬁaims under or gmsmg: e

from the Folicy of Insurance 1o the Lender [fnsert an gooount mf}rzi:@r if reguived] of fo it ordéras it

mhay speiify in wiiting from time to timé;

N A h}ﬁm& 'tiié-i,éﬁﬂaf a8 aﬁ;iﬁsur&dz 'Qn'eiaéf '{E%ﬁt ?mﬁa’y'éf Iﬂgat‘a'ﬁée‘ :

. . {3)' e t}w L&nﬁ&r as fiest Joss p&yeﬁ in z'cspeaz of ﬁny monies paid f:sut in excess of £i€} 000 urider t%m

Pmizf:y of Insurance; and

| . '{?i}" ' &zsﬂ@sa fo the Lender, withois furlher approvai fom us, such information 'ragafd'éngééié Policy: of B

" dpswanee s the Leader may from time to timerequest and 1o *;emi it copies of all notices issued by

you under the Policy of Insurance.
With effect from '3"'43‘;;1'* recsigt of this ﬁﬂﬁ{ii‘; all vights, interests and benefits whatsoever sccriing fo or for fie

anci arg eXers f-;ak}%e by the Le:ndar

. berefit of viirkelves arising from the Policy of Insurance (inchiding all tehis to mmpz::é pﬁfﬁﬁmanaa} baﬁlmg iy -

This riotize ami Aty ﬂaﬂ-ﬁﬁﬁ%&ﬁiu&l G?;ixgaum‘m ammg ot oforin cmﬂaﬁma Wxﬁ:l it wrs gwemeé by Fnglish

taw,

warked for the attention of [Frsert desails of the X@izzzzam}z;ﬁ Mamgar}

" Yours fuithfulty,

for 'ﬁmﬁ-‘{m behatf of .

[INSERT BORROWER’S DETATLS]

' Please acknowledge receipt. of this aétié%: (substantially in the form of the atiached) by signing fh&.
- acknowledgement oncthe enclosed copy letter and séturning 1o the Lender at HSBC Bank ple, [#werf asfdmm} '

 NTERNAL- HDAT T63 5891200 AT M/44852070.1

O




(O eapy only:]

Tor HSBC Bankplo
{insert aeldress] -

FAO: [insert details of the Relatiotiship Manager).

' W& acimawieég& réceipt cai‘ a'notice in thﬁt i;arms et eu% abeva and canﬁrm that W hav& it rccmwd notiee af
any previous assignments or tharges of or over any of the nght% title ami interesty and henefits rafermd o m
such notice and that we will coinply with the terms of that nitios. :

~ We further confirm zhat no amendment or termination of the ?Esiaﬁy af Instsraﬁnﬂ sl;:;ﬁl b effective: uﬂlass we
have given the Lender thirty days written notice of it or, if it is:not possible to-comply with such notification to-
the Lender i accordanos with the provisions of the relevat Policy of Tisurance, the hotice will be: pr{:mdmi to

© the Leaderin miatmn torsueh temﬁréaimn a8 sotn ag-possible,

This lett@;‘ and any nan*mniractuaf n%:hg:m@ﬁs amsmg oat of or i z;zmnaci:mn with it-are governed %}y Eng!zsh

T jaw.

For aid on betialf of [Fesarer]
By: [ ]

- i’:}m‘:ﬁ:'_'[' T

TNTERNAL - HO/TT/93589/ 12001 41UKM/A4B529791
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. SCHEDULE 6:

For of notice of chirge of bank aceounts

“Tor {Accouni Bank]

 Dite [ Cqmr]

_Eisza? sz‘ﬁ

miﬁ ané mi&:&at i ﬂl‘sfi 100

.f:.%f} . the Blocked fé\ﬁc{.}uﬁtﬁ (;fv; difined in the s;ﬁmdﬁle o th;s f:i:tm 3 ﬁmi

A ' the General Aac{mm {as. deﬁnmﬁ in the schedule to %Em fetter), '

- edeh iﬁﬂu{img ar&y additmm mmw&i m;ﬂ&c‘&mﬁﬁ% or m{if:s;gﬁatmtz of such account and all monies
-standir;g tor the credit of swh accoutt from tmeio £§me feach an Acebunt: t;;ga£he;’ the Ageounts)..

 With. e?‘fﬁc’é fmm ﬂ‘iﬁ dats-of ygur ?eampt of thm netza&:

' _'-3‘ _ :my exz*ﬁn;xg gfa‘y’m&ni mgtz‘uﬂ{ztmg affm%mg

4. the Blocked Aceounts e to be terminated and 31% ;}aymams aa{! mmmummmnﬁ in
- respecl of the Blocked Accounts should be made fo the Lender orto fts order; and
i fhie General Account ars 1o be ferminated u;:';dﬁ receipt of written notice from the Lender
and: gll payments and communications in rospect of the {"Semm§ Az:cmxm thereafter
should bemade to the Lender or to 8 order; :

B a[i ﬂgim m’m:restf; and’ bﬁnﬁﬁts whatsae%r actruing io o fcsr thie bensfit c:f mz‘s&lwﬁ cmamg
from: S : :

o .'I.:hE:B.}ﬁé%ﬁﬂ: Accounts belong to the Lender; aitd

i the General Account belong to the Lender upon receipt: of written notice from the .
. Lender; '

e owe may continug o withdeaw monies from the Gm&mi Actdunt un%ﬁ ycm receive written
" potice from the Lender that we majf gy Ioﬁgﬁz é{s 5o and

Cdo v m“wcse;ahiy and uﬁmnditlmmﬂy amhﬂme ami institict you fo disclose to the Lender such
infotmation rﬂéatmg f the Aocounts oy the lender iy from time o -dme request: yc}u £
‘provide, o : .

This notice and aty ﬁmammrﬁana} {xh!igﬁtmn& arzsmg cmi; of orin connection with if are gﬁsw:mﬁd by

Bnglish law.

Please accapt Hiis notoe by gigning the encloged amimmwi&ég&m&nt ami mzun‘ﬂag it te the Lender at
CHSRBC ﬁank ple, {;;fseri addf evs] marked for the artention of Imse:rs detaily of the R&*’&&amﬂxp Mimager]

“Yours fanhmﬁg

- for zmé ot behalf of '
HNSER’F E{}RR{}WER*& BET&&S}




| INTERNAL - HDFTT/03 5890 200 4/UKMA4832979.1 .
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Tor

@

_ “ .

© This §atter and aﬂy aﬁﬁwcanimamai obligations atising out of or in c{:mnﬁatzcm with it are gav&mﬁ{i %}y Erighish -

law. |

By

- [ate:

.. i{} i} cﬁpy Qlﬂy} ...................

we have not feceived notice of any previous assignments of, charges over or trists in réspect of, any
CAceount: and we will nol; without the Lender's consenl {a) exercise any dght of combination,

. E{SB{:‘ Bmﬁg pi{; ............
[insers adddress}

. Atthe reguest {xf HSECL Bank .;p_ié_'&rzéi '{f;.zi;s"erf ';B{:fmwefs_éfémﬁ;ﬁ we acknowledge receint of the notice of Shargs;
- ‘g the terms attaahmi Anrespect of the Accounts (88 és‘séribe{i in thivse tﬁ;‘ms} W‘&:’fz’@nﬁaﬂm that-

{1 ii‘m h&l&me stanémg to sach Accoutit af icéay s date i set ot in the below tahle; no f&ﬁa of pmmém' _
‘charges. are payable in respect of any Avconnt and there are no restrictions on {a} the payment of the

credit balance on any-Account or (b) the assigniment of any Account to the Lender or any third pary:

consolidation or setoff Whmh we may have in respectof any Ascount of () atmend or vary any rights

o aﬁaahﬁ;g o Ay Account;

we wx%l:‘aﬂt'-mnlg-m‘ aceordanes with the instrustions given by persons avthoriséd by the Lender and

- we shall send all staternents and other notices given by us relating o any Account o thé Lender; and

[

e will eomply with the terts of the notice af‘éilargfz{

For anid on behalf of [decount Bank)

R

<. PYTERNAL - BD/OMORI S8/ 1200 4/UKMA a2 S S . 34




 EXECUTEDas«DEED . . .
by Donmeere {West London) Limited
aciing by: | '

'S‘igﬂgme ol 'Bi‘;éét’{}r ' : o e L e
- Print mume of Director R o &ffmmm‘?}@ o .

© ' inthe presenceof

CWithiess:
Bipgnatge -

- Mare

 Address
.'fi}ef:;aga.t:iim | o C‘\r«&f}g’ﬁ"ﬁi&ﬁﬁ* B
" THELENDER

SIGNED for and'on behatfof oy

" HSBC BANK ple ey
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