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Registration of a Charge

Company name: CHASE PROPERTY AND CONSTRUCTION LIMITED

Company number: 11059000
X80QTY88

Received for Electronic Filing: 07/03/2019

Details of Charge

Date of creation:  25/02/2019
Charge code: 1105 9000 0003
Persons entitled: INTERBAY FUNDING LTD (REGISTRATION NUMBER: 05595882)

Brief description:  BY WAY OF LEGAL CHARGE: (I) THE FREEHOLD AND LEASEHOLD
PROPERTY SPECIFIED IN EACH LEGAL CHARGE;(ll) THE PROPERTY
INCLUDING BUT NOT LIMITED TO THE FREEHOLD PROPERTY KNOWN
AS 5 HART STREET, BRENTWOOD, CM14 4AX (TN: EX495439 AND
EX499219) AND ALL RELATED RIGHTS; AND (lll) ALL PROPERTY,
ACQUIRED BY THE CHARGOR IN THE FUTURE. BY WAY OF FIXED
CHARGE, THE INTELLECTUAL PROPERTY AND ALL RELATED RIGHTS.
TERMS DEFINED ABOVE SHALL HAVE THE SAME MEANING AS THAT IN
THE DEBENTURE.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Certification statement: WE 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: BIRKETTS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11059000

Charge code: 1105 9000 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th February 2019 and created by CHASE PROPERTY

AND CONSTRUCTION LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 7th March 2019 .

Given at Companies House, Cardiff on 8th March 2019

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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NOTE: THIS IS AN IMPORTANT LEGAL DOCUMENT WHICH INCLUDES OBLIGATIONS.
YOU ARE RECOMMENDED TO TAKE LEGAL ADVICE BEFORE SIGNING IT.

THIS DEBENTURE is made by way of deedon 7. S - & Any kuﬂj 2019
o B

{1} CHASE PROPERTY AND CONSTRUCTION LIMITED registered in England & Wales
with company number 11059000 whose registered office i at 1 - 5 Nelson Street
Southend On Sea Essex United Kingdom SS1 1EG (the "Chargar”)

(2) INTERBAY FUNDING LTD registered in England & Wales with company number
05525882 whose registered office is at Reliance House, Sun Pier, Chatham ME4 4ET (the
“Lender”)

THIS DEED WITNESSES as follows:

1. DEFINITIONS AND INTERPRETATION

In this Debenture:-

1.1 Linless defined in this Debenture or the context otherwise requires a term defined in the
Facility Letter or the Standard Terms and Conditions has the same meaning in this
Debenture or any notice given under or in conngcticn with this Debenture, as if ail
references in those defined terms to the Facility Letter, the Standard Terms of Conditions
or other Finance Document were a reference to this Debenture or that notice

1.2 Inthis Debenture the following terms have the foliowing meanings:

‘Book Debts” means all present and future book and other debts and monetary claims
due or owing to the Chargor and the benefit of all security, guarantees and other rights of
any nature enjoyed or held by the Chargor in relation to any of them

"Charged Assets” means each of the Property, assets and undertaking of the Chargor
which from time to time are the subject of any Security created or expressed o be
created by it in favour of the Lender by or pursuant to this Debenture and any Legal
Charge.

“Costs” means all costs, charges, expenses and Habilities of any kind including, without
limitation, costs and damages in connection with [tigation, professional fees,
disbursements and any value added tax charged on Costs

“Environmental Law” means all applicable laws stahites regulations secondary
legislation byelaws common law diractives treaties and other measures judgements and
decisions of any Court or tibunal Code of Practice and Guidance Notes insofar as they
relate to or apply to the environment here meaning the natural and manmade
environment including all or any of the following media namely air, water and land
{including -air within buildings and other natural or manmade structures above or below
the ground) and any lving organism (including man) or systems supported. by those
media

“Equipment” means all present and. future equipment plant machinery tools vehicies
furriiture fitings installations and apparatus and cther tangible moveakble property for the
time being owned by the Chargor, including any part of it and all spare parts,
replacements, modifications and additions
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"Facility Letter" means the facllity letter dated on or before the date of this Debanture
between the Chargor as borrower, interbay Funding Ltd as Lender (as amended, varied,
novated or supplemented from time to time).

“Intellectual Property” means the Chargor’s present and fuiure patents trademarks
service marks trade names designs copyrights inventions confidential information and
know how and any interest in any of these rights whether or not registered including all
applications and rights to apply for registration and all fees royalties and other rights
derived from or incidental to these rights

“Investments” means all present and future stock shares loan capital security bonds
and investments (whether or not marketakle) for the time being owned at law or in equity
by the Chargor, including all rights accruing or incidental te those investments from time
to time

“Legal Charge” means any Legal Charge enterad into by the Chargor in favour of any
of the Security Providers and whether in existence at the date of this Debenture or
afterwards

"Property” means any property specified in each Legal Charge and (including as
provided in Clause 1.3), any present or future freshold or leasehold property in which the
Chargor has an interest and which is owned by the Chargor in connection with the
Property including but not limited to the property specified in the Schedule to this
Debenture.

"Receiver" means a recoeiver, receiver and manager or, whero permitted by law, an
administrative receiver (as the Lender may speclfy at any time in any relevant

‘appointment} “and that tarm wil iriclidé ‘any appointee” made under-a“joint or several - -

appointment.
"Related Rights" means, in relation to any asset:
{a) the proceeds of sale of any part of that asset;

(b} all rights under any licence, agreement for sale or agreement for lease in
respect of that asset;

(c) all rights, powers, benefits, claims, coniracts, warranties, remedias, security,
guarantees, indemnities or covenants for title in respect of that asset; and

(ch) any moneys and proceeds paid or payable in respect of that asset.

"Secured Obligations™ means all present and future obligations and liabilities (whether
actual or contingent, owed jointly, severally or in any other capacity whatsoever and
whather originally incurred by the Chargor or any Security Provider or by some other
person) of the Chargor and each Security Provider to the Finance Parties (or any of
them) under each of the Finance Documents except for any obligation or iiability which, if
it were included, would cause that obligation or liability or any of the Security in respect
thereof, to be unlawful ar prohibited by any applicable law.

“Security Interest” means any mortgage charge (whether fixed or floating, lagal or
equitable) pledge lisn assignment by way of security or other security interest securing
any obligation of any person or any other agreement or arrangement having a similar
effect
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1.3

"Security Period" means the period beginning on the date of this Debenture and ending
on the date on which the Lendsr is satisfied that the Secured Obligations have
irrevocably been discharged in full and no Finance Party is under any further actual or
contingent obligation to make advances or provide other financial accommodation to the
Chargor or any other person under any of the Finance Documents.

"Standard Terms and Conditions" means the Standard Terms and Conditions of the
Lender (Seventh Edition) i

Interpretation
Unless the context otherwise requires, in this Debenture

Clause 14 of the Standard Terms and Conditions apply as if they were incorporated in
this Debenture togsther with the fellowing provisions :-

(a) a reference to a Clause of or Schedule to this Debenture are
references to paragraphs of the relevant Schedula unless the context
otherwise requires

(b} a reference to “continuing” in relation to an Event of Default means an
Event of Default which has not been remedied or waived

{c) a reference to this Debenture {(or any provision of it} or any other
document shall be construed as a reference to this Debenture , that
provision or that document as it is in forge for the time being and as
amended in accordance with its terms or with the agreement of the
relevant parties

{d) a reference to the Chargor shall include its successors permitted
transferees and permitted assigns

{e) If the Lender considers that an amount pald in respect of Secured
Obligations is capable of being avoided or otharwise set aside on the
liquidation or administration of the Chargor or otherwise then that
amount shall not be considered to have been irrevocably pald for the
purposes of this Debenture

(f} A reference in this Debenture to the Property includes all buildings and
fixtures and fittings (including trade and tenants fixtures and fittings)
and fixed plant and machinery which are situated on or form part of the
Property at any time; the proceeds of sale of any part of the Property
and any other monies paid or payable in respect of or in connection
with the Property; the benefit of any covenants to the title given, or
entered into, by any predecessor in title of the Chargor in respect of the
Property and any monies paid or payable in respect of those
covenants; and all rights under any licence agreement for sale or
agreement for lease in respect of the Property and all Related Rights

[HEJLEJ 101162,1.01573123.1} 3
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1.5

1.6

1.7

{9) For the purposes of Section 2 of the Law of Property (Miscellaneous
Provisions) Act 1989, the terms of the Facility Letter anc the Standard
Terms and Conditions are incorporated into this Deed

)] A third party {being any person other than the Chargor the Lender and
the Finance Parties and the permitted successors and assigns of the
Lender and any Finance Parties has no right under the Gontract (Rights
of Third Parties) Act 1998 o enforce or to enjoy the benefit of any term
of this Debenture

Legal Charge

It is agreed that each Legal Charge is supplemental to this Debenture and that, to the
extent the provisions of the Debenturs duplicate those of any Legal Charge, the
pravisions of that Legal Charge shall prevail.

Disposition of Propetty

The terms of the Facility Letter and each ather Finance Document and of any side letters
between the partios in relation to the Finance Documents are Incorporated into this
Debenture, each Legal Charge and each other Finance Document to the extent required
for any purported disposition of the Property contained in any Finance Document to be a
valid disposition in accordance with Section 2(1) of the Law of Property (Miscellaneous
Provisions) Act 1989.

Clawback

_ If the Lender considers that any amount paid or credited to any Finance Party is capable

of being avoided or reduced by vitue of any bankruptey, insolvency, liquidation or similar
laws, the liability of the Chargor under this Debenture or any Lsgal Charge and the
Security constituted by those documents will continue and such amount will not be
considered to have been irrevocably paid.

Insolvency Act 1986

Paragraph 14 of Schedule B of the Insolvency Act 1986 (as inserted by section 248 of,
and section 16.2 the Entarprise Act 2002) applies to the floating charge created by this
Debenture

COVENANT TO PAY

The Chargor covenants with the Lender fo pay, discharge and satisfy the Secured
Okligations in accordance with their respective terms and to indemnify the Finance
Parties against any losses, casts, charges, expenses and lizbilities arising from any
preach or failure to pay, discharge and satisfy the Secured Obligations in accordance
with their respective terms,

FIXED SECURITY

Mortgage
As a continuing security

The Chargor charges with full title guarantee in favour of the Lender for the payment and
discharge of the Secured Obligations,

(a) the freehold and leagehold property specified in each Legal Charge.

(b) the Property and all related rights; and
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3.2

3.3

(c) all Property acquired by the Chargor in the future

Assignment by way of Security

The Chargor assigns and agrees to assign absolutely with full title guarantee to the
Lender (to the extent not validly and effectively charged by way of first legal martgage
under any Legal Charge and to the fullast extent assignable or capable of assignment
without infringing any contractual provision restricting the same) as security for the
payment and discharge of the Secured Obligations, all of its right, tite and interest from
time to time in and to each of the following assets:

(a) any agreements, contracts, deeds, leases, licences, undertakings, guarantzes,
covenants, warranties, representations and other documents entered into by,
given to or otherwise benefiting the Chargor in respect of the Property;

{b) any rental incame and all sums payable and any other consideration given in
money or money's worth for the disposal of an interest in ail or part of the
Praoperty and the right to make demand for and recsive the same; and

{c) any insurance policies relating to the Property and all proceeds paid or payabla
thereunder.

Fixed charges

The Chargor charges with full title guarantee in favour of the Lender (o the extent not
validly and effectively charged by way of first legal mortgage pursuant to Clause 3.1
{Martgage) or assighed pursuant to Clausa 3.2 (Assignment by way of Security}} with the
payment and discharge of the Secured Obligations, by way of first fixed charge, all of its
rights, title and interest from time to time in and to each of the following assets:

{a} each of its present and future accounts with any bank, building society, financial
institution or other person (including any replacemeant account or sub-division or
sub-acecount of that account) and the debt or debts represented thereby;

{b) the Book Debts and all Related Rights and monetary claims owing to it and any
proceeds of those debts and claims and all Related Rights;

() the Intellectual Property and al! Related Rights,;

() the Equipment and all Related Rights,;

(e goodwiil;
(] rights and claims in relation to its uncalled share capital;
{g) rights to recover any value added tax cn any supplies made to it relating to the

Charged Assets and any sums so recovered;

(h) the Investments and all Related Rights
(i) each of the assets which are specified In Clause 3.2 (Assignment by way of
Securtity).
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4.2

FLOATING CHARGE

Floating charge

(@)

{b)

The Chargor with full title guarantee charges in favour of the Lender with the
payment and discharge of the Secured Obligaticns, by way of first floating
charge all present and future assets and undertaking of the Chargor.

The floating charge created by paragraph (a) above shall be deferred in point of
oriority to all fixed Security validly and effectively created by the Chargor under
the Finance Documents in favour of the Lender as security for the Secured
Obligaticns.

Conversion of floating charge to fixed Security

(a)

(0}

()

The Lendsr may at any time, while this Debenture is enforceable in accordance
with Clause 11 (Enforcement of security}, by notice to the Chargor convert the
floating charge constituted under Clause 4.1 (Floating charge) with immediate
offect into a fixed charge as regards any asset which Is the subject of the
floating charge or which is specified in the notice.

In addition, without prejudice to any rule of law which may have a similar effect,
the floating charge constituted under Clause 4.1 (Floating charge) will
automalically be converted (without notice) with immediate effect into a fixed
charge as regards all assets the subject of the floating charge upon any of the
following oceurring:-

) the Chargor creates or attempts to create without the prior written consent
of the Lender the Security Interest or a trust in favour of another person
on all-or.any part of the Charged Assets or disposes or aftempts fo
dispose of all or any part of the Charged Assets {other than Charged
Assets that are only subject to the fioating charge while it remains
uncrystallised),

(i)  a receiver is appointed over all or any part of the Charged Asseis that is
subject to the floating charge;

(i)  any person levies (or attempts to levy) any distress, attachment, execution
or other process against all or any part of the Charged Assets; or

(v) the Lender receives notice of the appointment of or & proposal or an
intention to appoint an administrator of the Chargor

Any asset acquired by the Chargor after any crystallisation of the floating
charge created under this Debenture which, but for that crysiallisation, will be
subjoct to a floating charge under this Debenture, shall (unless the Lender
confirms otherwise to the Chargor in wiiting) be chargad to the Lender by way
of first fixed charge

LIABILITY OF THE BORROWER
Liability not discharged

The Chargor's liability under this debenture in respect of any of the Securad Obligations
shall not be discharged, prejudiced or affected by:-

{ALEJLEL01162.1.01623123.1} 6



5.2

6.1

6.2

6.3

6.4

6.5

6.6

6.7

6.8

{a) any security, guarantes, indemnity, remedy or other right held by, or available
to, the Lender that is, or becomes, wholly or partially illegal, void or
unenforceabls on any ground;

{b) the Lender renewing, determining, varying or increasing any facility or other
transaction in any manner or concurring in, accepting or varying any
compromise, arrangement or seitlement, or omitting to claim or enforce
payment from any other person; or

(c) any other act or omission which but for this clause 5.1 might have discharged,
or otherwise prejudiced or affected, the liability of the Chargar.

Immediate recourse

Tha Chargar waives any right it may have to require the Lender to enforce any security
or other right, or claim any payment from, or otherwise proceed against, any other
person before enforging this Debenture against the Chargor.

REPRESENTATIONS AND WARRANTIES

The Chargor makes the following representations and warranties to the Lender. The
representations and warranties are made by the Chargoer on the date of this Debenture
and are deemed to be made by the Chargor on each day of the Security Period with
reference to the facts and circumstances then existing:-

Ownetrship of Charged Assets
The Chargor is the legal and beneficial owner of the Charged Assets

No Security Interests
The Charged Assets are free from any Security Interest other than the Security Interests
created by this Dsbenture.

Adverse Claims
The Chargor has not received or acknowledged notice of any adverse claim by any
perscn in respect of the Charged Assets or any interest in it.

Adverse Covenants
There are no covenants, agreements, reservations, conditions, interests, tights or othar
matters whatsoover, that materially and adversely affect the Charged Assets.

No Breach of Laws
There s no breach of any law or regulation that materially and adversely affected the
Charged Assats,

No Interference in Enjoyment
No facility necessary for the enjoyment and use of the Charged Assets is subject o
terms entitling any persan to terminate or curtail Its use.

No Overriding Interests
Nothing has arisen, has been created or is subsisting, which would be an overriding
interest in any Property.

Avoldance of Security

No Security Interest expressed to be creatsd under this Debenture is liable to be
avoided, or otherwise set aside, on the liquidation or administration of the Chargor or
otherwise.

{LEJLLEL101162,1.81673123. 1 7




6.9

6.10

74

7.2

7.3

7.4

7.5

No Prohibitions or Breaches

Thare is no prohibition on assignment in any insurance policy and the entry inta this
Debenture by the Chargor does not and will not, canstitute a breach of any insurance
palicy or any other agreemant or instrument binding on the Chargor or its assets.

Environmental Compliance

The Chargor has, at all times, complied in all material respects with all applicable
Environmental Law

CHARGOR’S COVENANTS

The Chargor covenants with the Lender In the foliowing terms:-

Negative Pledge and Disposal Restrictions
The Chargor shali not at any time, except with the prior written consent of the Lender:

(&) create, purport to create or permit to subsist any Security Interest on, or in
relation to, any Charged Assets other than any Security Interest created by this
Debenture;

(b} sell, assign, transfer, part with possession of, or otherwise dispose of in any

manner (or purport to do so), all or any part of, or any interest in, the Chargaed
Assets (except, in the ordinary course of business, Charged Assets which is
only subject to an uncrystallised floating charge}; or

(c) create or grant (or purport to create or grant) any interest in the Charged Assets
in favour of a third party.

Preservation of Charged Assets
The Chargor shall not do, or permit to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Lender, or
materially diminish the value of any of the Charged Assets or the effectiveness of the
security created by this Debsntura.

Notice of Breaches
The Chargor shall, promptly on becoming aware of any of the same, give the Lender
notice in writing of:-

{a) any representation or warranty set out in clause & which is incorrect or
misleading in any material respect when made or deemied to be repeated; and

(b} any breach of any covenant set out in this clause 7

Titie Documents

The Chargor shall on the execution of this Debenture (or if later the date of acquisition of
the relevant Charged Assets) deposit with the Lender and the Lender shall for the
duration of this Debenture be entitled {o hold:-

(a) all insurance policies which the Ghargor is entitled to possess;

(0) all deeds and documents of title (if any} relating to the Book Debts as the
Lender may specify from time to time

Notices to be given by the Chargor
The Chargor shall on the exacution of this Debenture:-
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7.6

7.7

7.8

7.9

7.10

7.1

(@) give notice to each insurer of the assignment of the Chargor's rights and
interest in and under each inswance policy and procurse that each addressee of
any such notice promptly provides an acknowledgement of the Lender’s interest
to the Lender

Chargor’s Waiver of Set-Off
The Chargar waives any present or future right of set-off it may have in respect of the
Securad Liabiities (including sums payable by the Chargor under this Debenture).

Preservation of Book Debts

The Chargor shall not (except as provided by clause 7.8 of this Debenture or with the
prior written consent of the Lendar} release, exchange, compound, set-off, grant time or
indulgence in respect of, or in any other manner deal with, all or any of the Book Debts

Realising Book Debts
The Chargor shall:-

{a) as an agent for the Lender, collect in and realise all Book Debts, pay the
proceeds into an account designated for that purpose and nominated by the
Lender immediately on receipt and, pending that payment, hold those proceeds
in trust for the Lender;

(b) not, without the prier written consent of the Lender, withdraw any amounts
standing to the credit of such designated account; and

(c) if called on to do so by the Lender, execute a legal assignment of the Book
Debts to the Lender on such terms as the Lender may require and give notice of
that assignmeant to the debtors from whom the Book Debts are dus, owing or
incurred.

Insurance
The Chargor:

(&) shall (if the Lender so requires) produce to, or deposit with, the Lender each
insurance policy and the receipts for all premiums and other payments
necessary for effecting and keeping up each insurance policy; and

{b) shall not do or omit to do, ar permit to be done or omitted, any act or thing that
may invalidate or otherwise prejudice any insurance palicy

Insurance Policies’ Proceeds

All monies payable under any insurance policy at any time (whether or not the security
constituted by this Debenture has becoms enforceable) shall immediately be paid to the
Lender

Maintenance and Insurance
The Chargor shall:-

{a) keep all buildings and all fixtures on each Property in good and substantial
repair and condition;

{b) insure, and keep insured, those buildings and fixtures with such insurer and
against such risks, in such amecunis and otherwise on such terms as the Lender
may require {or, failing such requirement, in accordance with the practice in
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712

7.13

7.14

715

{c)

respeci of items of the same type which are current amongst prudent
businessmen from time to time}; and

procure that the interest of the Lender is noted on all those insurance policies
or, at the option of the Lender, that those insurance policies are issued in the
joint names of the Lender and the Chargor.

Preservation of Property, Fixtures and Equipment
The Chargor shall not, without the prior written consent of the Lender:

()

(b)

{c)

)

pull down or remove the whole, or any part of, any building forming part of any
Property,

make any material alterations to any Property, ar sever or remove any of its
fixtures;

remove of make any material alterations o any of the Equipment belonging to,
or in use by, the Chargor on any Proeprty {except to affect necessary repalrs or
replace them with new or improved models or substitutes); or

whenever any Equipment is destroyed, damaged or deteriorates, immediataly
repair, repiace and make goed the same

Conduct of Business on Properties

The Chargor shall carry on its trade and business on those parts {if any) of the Properties
as are used for the purposes of trade or business in accordance with the standards of
good management from time to time current in such trade or business.

Planning Information
The Chargor shall:-

(&)

give full particulars to the Lender of any nctice, order, direction, designation,
resolution or proposal given or made by any planning authority or other public
body or authority {Planning Notice) that specifically applies to any Property, o
to the locality in which it is situated, within seven days after becoming aware of
the relevant Planning Notice; and

(if the Lender so requires) immediately, and at the cost of the Chargor, take all
reaschable and necessary sieps to comply with any Planning Notice, and make,
ar join with the Lender in making, such objections or representations in respect
of any such Planning Notice as the Lender may desire

Compliance with Covenants and Payment of Rent
The Chargor shall:-

(a)

{£)

observe and perform ali covenants, stipulaticns and conditions to which each
Property, or the use of it, is or may be subjected, and (if the Lender so requires)
produce evidence sufficient to satisfy the Lender that those covenants,
stipulations and conditions have been observed and performed; and

(without prejudice to the generality of the foregoing) where a Property, or part of
it, is held under a lease, duly and punctually pay all rents due from time to time,
and perform and observe all the tenant’s covenants and conditions.
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717

7.18

7.19

7.20

7.21

7.22

Development Restrictions

The Chargor shall not, without the prior written consent of the Lender, carry out, or
permit, or suffer to be carried out on any Property any development as defined in the
Town and Gountry Planning Act 1990 or change or permit or suffer to be changed the
use of any Property.

Environment
The Chargor shall:-

{a) comply with all the requirements of Environmental Law both in the conduct of its
general business and in the management, possession or occupation of each
Propetty, and

(b) obtain and comply with all authorisations, permits and other types of licences
hecessary under Enviranmental Law

No Resftrictive Obligations

The Chargor shall not, without the prior written consent of the Lender, enter into any
onerous or restrictive obligations affecting the whole or any part of any Property, or crate
or petmit to arise any overriding interest, easement or right whatever in or over the whole
or any part of any Property.

Inspection
The Chargor shall permit the l.ender, any Receiver and any person appointed by sither
of them to enter on and inspect any Properly on reasonable prior notice

Registration of Investments

The Chargor shall at the direction of the Lender immediately execute and daliver to the
Lender all transfers and other documents and do all such things as may be necessary or
desirable to register all or any of the Investments in the name of the Lender or its
nominge.

Dividends and Voting Rights Post Enforcement
After the security constituted by this Debenture has become enforceable:

{a) all dividends and other distributions paid in respect of the Investiments and
received by the Chargor shall be hald by the Chargor on trust for the Lender
and immediately paid into a designated account or, if received by the Lender,
shall be retained by the Lender; and

(b} all voting and other rights and pawers attaching to the Investments shall be
exetcised by, or at the direction of, the Lender and the Borrower shall, and shall
procure that its nominees shall, comply with any directions the Lender may give,
in its absolute discretion, concerning the exercise of those rights and powers

Preservation of Investments

The Chargor shall ensure (as far as it is able to by the oxercise of all voting rights, power
of control and other means available to it) that any issuer that is not g public company
shall not:

{a) consolidate or subdivide any of its Investments, or reduce or reorganise its
share capital in any way;

(b) issue any new shares or stock; or

(LEJLE, 10182.1.01572122,1} 11




7.23

7.24

7.25

7.26

8.1

(c) refuse to register any transfer of any of its Investments that may be lodged for
registration by, or on behalf of, the Lender or the Chargor in accordance with
this Debenture

Maintenance of Equipment
The Chargor shall:-

(a) maintain the Equipment in good and serviceable condition (except for expected
fair wear and tear}; and

{b) not permit any Equipment to be:
i  used or handled oiher than by properly qualified and trained persons; or

(i) overloaded or used for any purpose for which it is not designed or
reasonably suitable

Equipment Information
The Chargor shall:-

(a} give the Lender any informaiion concerning the location, condition, use and
operation of Equipment as the Lender may require; and

(b) permit any persons designated by the Lender to inspect and examing
Equipment and the records relating to Equipment at all reasanable times

Equipment Insurance
The Chargot shall:-

fa) at its own expense, procure that the Eguipment is covered and kept covered by
insurance of a kind satisfactory to the Lender with insurers approved by the
Londer {(such aporoval not to be unreascnably withheld) for full comprehensive
insurance cover, which shall include (but not be limited to} fire, theft and
accident, for an amount that is not less than the aggregate cost of rainstating or
replacing the Equipment;

(b if the Lender so requires, procure that the interest of the Lender is noted on all
such insurance policies or, at the option of the Lender, that such insurance
policies are issued in the joint names of the Lender and the Chargor; and

{c) maintain insurance for third party liabilities in such amount, and on such terms,
as is usual for users of equipment of the same type as the Equipment

Preservation of Intellectual Property Rights

The Chargor shall take all necessary action to safeguard and maintain present and future
rights in, of relating to, the Intellectual Property including (without limitation) cbserving all
covenants and stipulations refating to such rights, and paying all applicable renewal fees,
licence fees and other outgoings.

POWERS OF THE LENDER
The Lender shall have the following powers:-
Power to Remedy

The Lender shall be entitled {but shall not be bound) to remedy, at any time, a breach by
the Chargor of any of its obligations contained in this Debenturs, and the Chargor
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8.2

8.3

8.4

8.5

8.2

9.3

irrevocably authorises the Lender and its agents to do everything necessary or desirable
for that purpose.

Exercise of Rights

The rights of the Lender under ¢lause 8.1 are withcut prejudice to any other rights of the
Lender under this Debenture. The exercise of those rights shall not make the Lender
liable to account as a mortgagee in possession.

Power to Dispose of Chattels

(a) At any time after the security constituted by this Debanturs has become
enforceable, the Lender or any Receiver may, as agent for the Chargor, dispose
of any chattels or produce found on any Property.

{b) Without prejudice to any obligaticn to account for the proceeds of any disposal
made under clause 8.3(a), the Chargor shall indemnify the Lender and any
Receiver against any liability arising from such disposal.

Indulgence

The Lender may, at its discretion, grant #me or ather indulgence, or make any other
arrangement, variation or release with any person or persons not being a party to this
Dabenture {whether or nat any such person Is jointly fiakle with the Chargor) in respect of
any of the Secured Obligations, or of any other security for them without prejudice either
to this Debenture or to the liahility of the Chargor for the Secured Obligations

Investments: Dividends

Until the security constituted by this Debenture becomes enforceabls the Lender shall,
on request by the Chargor, release and pay to the Chargor any cash dividends paid in
respect of any of the [nvestments and received by the Lender or jts nominge.

PROVISIONS AS TO SECURITY

Restriction on dealings

Except where agreed in writing by the Lender the Charger will not at any time during the
Security Period create or permit to subsist any Security over all or any part of the
Charged Assets or dispose of or otherwise deal with any part of the Charged Assets.

Implied covenants for title

{a) The covenants set out in Sections 3(1), 3(2) and 6(2) of the Law of Property
(Miscellaneous Provisions} Act 1994 will not extand to Clauses 3 (Fixed
Security) or 4 {Floating charge).

{b) It shail be implied in respect of Clauses 3 (Fixed Securityt and 4 {Floating
charge) that the Chargor is disposing of the Charged Assets free from all
charges and incumbrances (whether monetary or not) and from all other rights
exercisabie by third parties (including liabilities imposed and rights conferred by
or under any enactment).

Notices of assignment
(a) Immediately;

{)  upon the date of this Debenture, in relation to all leases relating to the
Property, all bank accounts specified by the Lender, and all insurance
policies relating to the Praperty in existence on the date of this Debsnturs;
or
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9.4

9.5

9.6

(i) if later, upon the Chargor opening a bank account, entering inta a lease
with any person of an insurance policy with any insurer relating to the
Praperty,

the Chargor will join the Lender in giving notice to all banks, landierds, tenants
and other persons at which such account is held, or which are parties to such
leases or are party to any insurance policy, of the fixed Security constituted
under this Debenture and each Legal Charge in respect of any such account,
fgase or insurance policy, such notices being duly executed by or on behalf of
the Ghargor and in the form required by the Lender.

iv) The Chargor will use all reasonable endsavours to procure from each of the
banks, landlords, tenants, insurers and other persons refarred to In paragraph
(a) above a duly executed acknowledgement in the form required by the
Lendsr.

Deposit of title deeds

The Chargor shall:

(a) immediately upon the execution of this Debenture or any Legal Charge {and
upon the acquisition by it of any interest in any Charged Assets at any time)
deposit with or procure delivery to the Lender all deeds, certificales and other
documents constituting or evidencing title to the Charged Assets unless hasld by,
or required to be deiivered to, any holder of a Security ranking in priority to that
of the Lender; and

{b) deposit with the Lender at any time thereafter any further such desds,
certificates and other documents, promptly upon coming into pessession of any
of those iterns.

Application to the Land Registry

The Chargor hereby consents to an application being made to the Land Registry to enter
a restriction in the Proprietorship Register of any registered land at any tima forming part
of the Property in the following form:-

“No disposition of the registered estate by the proprietor of the reglstered estate or by the
praprietor of any registered charge, not being a charge registered befora the entry of the
rostriction is lo be registerad withoul a written consent signed by the proprietor for the
time being of the charge dated [Date] in favour of Interbay Funding Ltd referred to in the
charges register”

Further Loans

(a) Subject to the terms of the Facility, the Lender is under an obligation to make
further Term Loans to the Chargor and that obligation will be desmed fo be
incorporated in this Debenture as if set out in this Debenture.

(b) The Chargor consents to an application being made to the Land Registry to
enter the obligation to make further Term Loans on the Gharges Register of any
registered land forming part of the Charged Assets.
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10,
10,1

10.2

11.

[LELLED 1011

FURTHER ASSURANCE

Further assurance -

{a) The covenant set out in Section 2{1)}{b) of the Law of Praperty {(Miscellaneous
Provisions) Act 1994 shall extend to include the obligations set out in paragraph
(b) below.

{h) The Chargor shall promptly, at its own cost, enter into, execute and complete a

Legal Charge over any Praperty in England and Wales nat already the subject
of a registrable Legal Charge and de all such acts or execute all such
documents  (including assignments, transfers, mortgages, charges,
notarisations, registrations, notices and instructions) as the Lender may
reasonably specify (and in such form as the Lender may reasonably require) in
favour of the Lender or its nominee(s):

(i) to perfect the security created or intended to be created in respect of the
Charged Assets (which may include the execution by the Chargor of a
mortgage, charge or assignment over all or any of the assets constituting,
or intended to constitute, Charged Assets) or for the exercise of any the
rights, powers and remadies of the Lender provided by or pursuant to this
Debenture and each Legal Charge or by law;

{ily to confer on the Lender security over any asset or undertaking of the
Chatgor lecated in any jurisdiction outside England and Wales equivalent
or similar to the security intended to be conferred by or pursuant to this
Debenture and each Legal Charge; and/or

{iliy while an Event of Default is continuing, to facilitate the realisation of the
Charged Assets.

Necessary Action

The Chargor shall take all such action as is available to it (including making all filings and
registrations and applying for relief against forfeiture) as may be necessary ar as may
reasonably be requested by the Lender for the purpose of the creation, perfection,
protaction or maintenance of any security conferred or intended to be conferred on the
Lender by or pursuant to this Debeniure and each Legal Charge.

ENFORCEMENT OF SECURITY
Enforcement
Any time after the ccourrence of:

(a) an Event of Default (as leng as it is continuing); or

{b) if the Chargor requests the Lender to exercise any of its powers under this
Debenture or any Legal Charge,

the Security created by or pursuant to this Debenture and each Legal Charge is
immediately enforceable and the Lender may, without natice to the Chargor or prior
authorisation from any court, in its absolute discretion:

] enforce all or any part of that Securlty (at the times, in the manner and on the
terms it thinks fif) and take possession of and hold or dispose of all or any part
of the Charged Assets; and
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12.
12.1

12.2

12.3

12.4

(i) whether or not it has appointed a Receiver, exercise all or any of the powers,
authorisations and discretions conferred by the Law of Property Act 1925 {(as
varied or extended by this Debenture) on mortgagess and by this Dabenture
and each Legal Charge on any Recelver or otherwise conferred by law on
mortgagees or Receivers.

Effect of Moratorium

The Lender shall not be entitled to exercise its rights under Clause 11.1(Enforcement} or
Clause 4.2 {Conversion of floating charge io fixed securily) where the right arises as a
result of an Event of Default occurring solely dus to any person obtaining or taking steps
to obtain a moratorium pursuant to Schedule A1 of the Insolvency Act 1986.

EXTENSION OF POWERS AND RIGHT OF APPROPRIATION

Extension of powers

The power of sale or other disposal conferred on the Lender and on any Receiver by this
Debenture and each Legal Charge shall operate as a variation and extension of the
statuiory power of sale under Section 101 of the Law of Property Act 1925 and such
power shall arise (and the Secured Obligations shall be deemed due and payable for that
purpose) on execution of this Debenture or any Legal Charge.

Resirictions

The restrictions contained in Sections 93 and 103 of the Law of Property Act 1925 shall
not apply to this Debenture or any Legal Charge or to the exerclse by the Lender of its
right to consolidate all or any of the security created by or pursuant fo this Debenture or
any Legal Charge with any cther security in existence at any time or to its power of sale,
which powsrs may be exercised by the Lender without notice to the Chargor on or at any
time after this Debenture or any Legal CGharge has beceme enforceable in accordance
with Clause 11 {Enforcement of securify).

Power of leasing

(a} The statutory powers of leasing may be exercised by the Lender at any time on
or after this Debenture or any Legal Charge has become enforceable in
accordance with Ciause 11 (Enforcement of security) and the Lender and any
Receiver may make any lease or agreement for lease, accept surrenders of
leases and grant options an such terms as it shall think fit, without the need to
comply with any restrictions imposed by Sections 99 and 100 of the Law of
Property Act 1925,

() For the purposes of Sections 99 and 100 of the Law of Property Act 1925, the
axpression "Mortgagor' will include any encumbrancer derlving title under the
Chargor and neither Sub-section {18} of Section 98 nor Sub-section (12) of
Section 100 of the Law of Property Act 1925 will apply.

(c} The Chargor shall not have, at any time during the Security Period, the power
pursuant to Secticn 99 of the Law of Property Act 1925, to make any lease in
respect of any Property without the prior written consent of the Lender or as
permitted pursuant to the terms of the Facility Letter.

Right of appropriation

To the extent that the provisions of the Financial Collateral Arrangsments (No. 2)
Regulations 2003 apply to a Charged Asset or this Debenture or any Legal Charge
constitutes a Financial Coltateral Arrangement as defined in such Regulalions, the
Lender shall have the right to appropriate ail or any part of that Charged Asset in or
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towards the payment or discharge of the Secured Obligations. For this purpose, a
commercially reasonable method of valuing a Charged Asset as the Ghargor hereby
agrees and accepts shall be:

{a} in the case of cash on account, the amount standing to the credit of that
account, together with any accrued interest, at the time of appropriation; and

(b) in the case of any investments, shares or securities, their market value
determined by the Lender by referance to a public index, independent valuation
ar by such other process as the Lender may select.

13. COBTS

13.1 Costs
The Chargor shall pay to or reimburse the Lender and any Receiver en demand on a full
indermnity basis all Costs incurred by the Lender or any Receiver in connection with:-
(a) this Debenture or the Charged Asseats;

(b) protecting, perfecting, preserving or enforcing (or attempting to do sa) any of the
Lender's or Receiver’s rights under this Debanture;

© suing for or recavering any of the Secured Obligations,

including without limitation the Costs of any proceedings in connection with this
Debenture or the Secured Obligations together with interest on any amount due under
this clause 13 at the Default Rate specified in the Facility Letter

13.2  Indemnity
The Lender and any Recaiver and their respective employaes and agents shall be
indemnified on a full indernnity basis out of the Charged Assets in respect of all actions,
liabilities and Costs incurred or suffered in or as a result of:

{2) the exercise or purported exercise of any of the powers, authorities or
discretions vested in them under this Debenture;

() any matter or thing done or omitted to be done in relation to the Charged Assets
under those powers; or

(c) any default or delay by the Chargor in performing any of its obligations under
this Debenture

14, ASSIGNMENT

141 At any time without the consent of the Chargor, the Lender may assign or transfer the
whole or any part of its rights and obligations under this Debenture to any other person

14.2  The Chargor may not assign any of its rights or transfer any of its obligations under this
Debenture or enter into any transacticn that would result in any of those rights or
cbligations passing to another person

15, APPOINTMENT OF RECEIVER OR ADMINISTRATOR

15.1  Appointment and removal
After this Debenture and each Legal Charge becomes enfarceable in accordance with
Clause 11 (Enforcement of securiy), the Lender may by deed or otherwise (acting
through an authorised officer of the Lender), without prior notice:

(LELLELIO1162,,01579133,1) 17




15.2

15.3

18.

(a} appoint one or more persons to be a Recsiver of the whole or any part of the
Charged Assets; ar

(b) appoint two or more Receivers of separate parts of the Charged Assets; or
(c) remove (sc far as it is lawfully able} any Receiver so appointed; or

{d) appoint another person(s) as an additional or replacement Receiver(s); or
(e) appoint one of more persons to be an administrator of the Chargor.

Capacity of Receivers
Each person appointed to be a Recelver pursuant to Clause 15{Appointment and
removal) shall be:

{a) ontitled to act individually or together with any other person appointed or
substituted as Receiver;

{b) for all purposes deemed to be the agent of the Ghargor which shall be solely
responsible for his acts, defaults and liabilities and for the payment of his
remuneration and no Receiver shall at any time act as agent for the Lender; and

(©) entitlad e remuneration for his services at a rate to be fixed by the Lender from
time to lime (without being limited to the maximurn rate specified by the Law of
Property Act 1925).

Statutory powers of appointment

The powsrs of appaintment of a Receiver shall be in addition to all statutory and other
powers of appointment of the Lender uncler the Law of Property Act 1925 (as extended
by this Debenture and each Legal Charge) or otherwise and such powers shall remain
exercisable from time to time by the Lender in respect of any part of the Charged Assets.

POWERS OF RECEIVERS

Every Receiver shall (subject to any restrictions in the instrument appeinting him but
notwithstanding any winding-up or dissolution of the Chargor) have and be entitled to
gxercise, in relation to the Charged Assets, and as varled and extended by the
provisions of this Debenture and each Legal Charge (in the name of or an behalf of the
Chargor or in his own name and, in each case, at the cost of the Chargor):

{a) all the powers conferred hy the Law of Property Act 1925 on morigagors and on
mortgagees In possession and on receivers appointed under that Act;

(b) all the powers of an adminisirative receiver set out in Schedule 1 to the
insclvency Act 1986 (whether or not the Receiver is an administrative recelver);

(c) all the powars and rights of an absalute owner and power to de or omit to do
anything which the Chargor itself could do or omit to do; and

(d) the power to do all things (including bringing or defending proceadings in the
name or on behalf of the Charger) which seem to the Receiver to be incidental
or conducive to:

(h  any of the functions, powers, authorities or discretions conferred on or
vested in him;
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(it

{if}

the exercise of any rights, powers and remedies of the Lender provided by
or pursuant to this Debenture and each Legal Charge or by law (including
realisation of all or any part of the assets in respect of which that Recsiver
was appointed); or

bringing to his hands any assets of the Chargor forming part of, or which
when got in would be, Chargad Assets.

)] the following further powers:-

(i

(V)

(v}

(vi}

(vil)

(will

(ix)

()

(xin)

(LELLEL101162.0.01573123. 1}

to undertake or complete any wark of repair, building or development on
any of the Propetties;

to grant, accept surrenders of or any leases or tenancies affecting any of
the Properties on such terms and subject to such conditions as he thinks
fit;

to provide services and empley or engage such managers, coniractars
and other personnel and professional advisers on such terms as he thinks
fit;

to make, exercise or revoke any value added tax, option to tax as he
thinks fit;

‘to charge and receive such sum by way of remuneration (in addition to all

costs, charges and expenses incurred by him) as the Lender may
prescribe or agree with him;

to carry on, manage, develop, reconstruct, amalgamate or diversify or
concur in  carrying on, managing, developing, raconstructing,
amalgamating or diversifying the business of the Chargar;

grant options and licences over all or any part of the Charged Assets, sell,
assign, lease and accept surrenders of [eases or concur in the sama of all
or any of the Gharged Assets including without limitation by way of public
auction or private sale and generally on such terms and conditions as he
thinks fit;

sever and sell separately any fixtures or fittings from any Property without
the consent of the Chargor;

sell and assign ail or any of the Book Dabts in respect of which hs is
appointed in such manner and generally on such terms as he thinks fit;

to make any arrangement, setflement or compromise between the
Chargor and any other person that he may think expedient;

make substitutions of ar improvemants to the Equipment as he may think
expedient;

appoint managers, officers, servants, workmen and agents for the
purposes of this clause 16 at such salaries for such periods and on such
terms as ha may determine; or

19




17.

18.

18.1

18.2

19.
19.1

(xi) for any purposes authorised under this clause 16 to raise money by
borrowing from the Lender (or from any other person} either unsecured of
on the security of all or any of the Charged Assets on such terms as he
ghall think fit {incluging if the Lender if consents, terms under which
security rarnks in priority to this Debenturej;

APPLICATION OF MONEYS

Al monseys received or recovered by the Lender or any Receiver pursuant to this
Debenture or any Legal Charge or the powers conferred by it shall (subject to the claims
of any persan having prior rights thereto and by way of variation cf the provisions of the
Law of Property Act 1925) be applied first in the payment of the Costs incurred and
payments made by the Recelver, the payment of his remuneration anc the discharge of
any liahilities incurred by the Receiver In, or incidental to, the exercise of any of his
powers, and thereafter shall be applied by the Lender(notwithstanding any purported
appropriation by the Chargor) in accordance with the Facility Letter.

PROTECTION OF PURCHASERS

Consideration

The recsipt of the Lender or any Receiver shall be conclusive discharge to a purchaser
and, in making any sale or disposal of any of the Charged Assets or making any
acquisition, the Lender or any Receiver may do so for such consideration, in such
manner and on such terms as [t thinks fit.

Protection of purchasers

No purchaser or other person dealing with the Lender or any Receiver shall be bound to
inguire whether the right of the Lender or such Recelver to exercise any of its powers
has arisen or become exercisable or be concerned with any propriety or regularity on the
part of the Lendsr or such Recaiver in such dealings.

POWER OF ATTORNEY

Appointment and powers
The Chargor by way of security irrevocably appoints the Lender and any Receiver
severally to be its attorney and in its name, on its behalf and as its act and deed to:

(a) execute, deliver and perfect a Legal Charge over any Property not already the
subject of a registrable Legat Charge; and

5)) exacute, deliver and perfect all other documents and do all things which the
attorney may consider to be required or desirable for:

()  carrying oul any obligation imposed on the Chargor by this Debenturs,
any Legal Charge or any ofher agreement binding on the Chargor to
which the Lender is party (including the execution and delivery of any
desds, charges, assignments or other security and any transfers of the
Charged Assets and perfecting the security created or intended to be
created in respect of the Charged Assets); and

(i) enabling the Lender and any Receiver to exercise, or delegate the
oxercise of, any of the rights, powers and authorities confetred on them by
or pursuant to this Debenture, each Legal Charge or by law {including,
after this Debenture or any Legal Chargs has become enforceable in
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accordance with Clause 11 (Enforcement of security), the exercise of any
right of a legal or bensficial owner of the Charged Assets).

19.2 Ratification
The Chargor shall ratify and confirm all things done and all documents executed by any
attorney in the exercise or purported exercise of all or any of his powors.

20. EFFECTIVENESS OF SECURITY

20.1  Continuing security
(a) The security created by or pursuant to this Debenture and each Legal Charge
shall remain in full force and effect as a continuing security for the Secured
Obligations unless and until discharged by the Lendear.

(b) No part of the Security from time to time intended to be constituted by this
Debenture and each Legal Gharge will be considored satisfied or discharged by
an intermediate payment, discharge or satisfaction of the whole or any part of
the Secured Obligations.

20.2 Qumulative rights

The security created by or pursuant to this Debenture and each Legal Charge shall be
gumulative, in addition to and independent of every other Security which the Lender or
any Finance Party may at any time hold for the Secured Obligations or any other
obligations or any rights, powers and remedias provided by law. MNo prior Security held
by the Lender or any of the other Finance Parties over the whole or any part of the
Charged Assets shall merge into the Security constituted by this Debenture and sach
Legal Charge.

20.3 No prejudice
The security created by or pursuant to this Debenture and each Legal Charge shall not
be prejudiced by any unenforceability or invalidity of any other agreement or document or
by any time or indulgence granted to the Chargor or any other person, or the Lendear or
any of the other Finance Parfies or by any variation of the terms of the trust upon which
the Lender holds the security or by any other thing which might otherwise prejudice that
Security.

20.4 Remedies and waivers
No failure on the part of the Lender to exercise, or any delay on its part In exereising, any
rights, powers and remedles of the L.ender povided by or pursuant to this Debenture and
each Legal Charge, shall operate as a waiver of those rights, powers and remedies, nor
shal! any single or partial exercise of any such rights, powers and remedies preclude any
further or other exercise of that or any cther rights, powers and remadies.

20.5 No liability
None of the Lender, its nominee(s} nor any Receiver shall be liabls

(a) to account as a mortgagee or mortgagee In possession; or

(bt for any loss arising by reason of taking any action permitted by this Debenture
or any Legal Charge or any neglect or default In connection with the Charged
Assets or taking possession of or realising all or any part of the Charged
Assets,

except in the case of gross negligence or wilful default upon its part.
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20.6

20.7

20.8

20.9

20.10

21,

Partial invalidity

If, at any time, any provision of this Debenture or any Legal Charge is or becomaes illegal,
invalid or unenforceable in any respect under the law of any jurisdiction, neither the
legality, validity or enforceability of the remaining provisions of this Debentura and each
Legal Charge nor of such provision under the laws of any other jurisdiction shall in any
way be affected or impaired thereby and, if any part of the security intended to be
created by or pursuant to this Debenture and each Legal Charge is invalid,
unenforceable or ineffective for any reason, that shali not affect or impair any other part
of the security.

Immegdiate recourse

The Chargor waives any right it may have of first requiring a Finance Party (or any
truslee or agent on its behalf) to proceed against or enforce any other rights or Securlty
or claim payment from any other person before claiming from the Chargot under this
Debenturs and each Legal Charge. This walver appliss irrespective of any law or any
provision of this Debenture or any Legal Charge to the contrary.

Collateral Security

Where any Security constituted under this Debenture or any Legal Charge initially takes
effect as a collateral or further Security to another Security intended to be constituted
under this Debenture and each Legal Charge or which otherwise secures all or any part
of the Securad Obligations to which the Chargor is & party then, despite any receipt,
release or discharge endorsad on or given In respect of or under the second mentioned
Security, the first mentioned Security will operate as an independant Security.

Discharge Conditional

Any release, discharge or settlement between ihe Chargor and the Lender shall be
deemed conditional on no payment or security recelved by the Lender in respect of the
Secured Obligations being avoided, reduced or ordered to be refunded pursuant to any
law relating to insolvency, bankruptey, winding-up, administration, receivership or
otherwise. Despite any such release, discharge or settlement:-

(a) the Lender or its nominee may retain this Debenture and the security created by
or pursuant to it, including all certificates and documents relating to the whole or
any part of the Charged Assets, for such perlod as the Lender deems
necessary to provide the Lender with security against any such avoidancs,
reduction or order for refund; and

{b) the Lender may recaver the value or amount of such security or payment from
the Chargor subsequently as if such release, discharge or settiement had not
oceurred

Variations and Waivers

Any waiver or variation of any right or remedy by the Lender {whether arising under this
Debenture of under the general law), or any consent given under this Debanture, is only
effective if it is in writihg and signed by the waiving, varying or consenting party, and
applies only in the circumsiancas for which it was given, and shall not prevent the party
giving it from subsaguently relying anh the relevant provision.

PRIOR SECURITY INTERESTS

(a) In the event of any action, proceeding or step being taken to exercise any
powers or remedies conferred by any prior ranking Security against any of the
Charged Assets or in case of exercise by the Lender or any Receiver of any
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22,

23.

24,
24.1

24.2

25.

power of sale under this Debenturs and each Legal Charge, the Lender may
redeem such prior Security or procure the transier thereof to itself.

(b) The Lender may settle and agree the accounts of the, prior Security and any
accounts so sefttled and passed will be corclusive and binding on the Chargor.

(c) All principal monies, interest, costs, charges and expenses of and incidental to
any redemption or transfer will be paid by the Chargor to the Lender on demand
together with accrued interest thereon as wall as before judgement at the rate
from time to time applicable to unpaid sums specified in the Fagility Letter from
the time or respective times of the same having been paid or incurred until
payment thereof (as well as after as before judgement).

SUBSEQUENT SECURITY INTERESTS

If the Lender or any of the cther Finance Parties at any time recelves or is desmed to
have received notice of any subseguent Security, assignment or transfer affocting the
Charged Assets or any part of the Charged Assets which is prohibited by the terms of
any Finance Document, all payments thereafter by or on behalt of the Chargor to the
Lender will {in the absence of any express conlrary appropriation by the Chargort) be
treated as having been credited to a new account of the Chargor and not as having bean
appiied in reduction of the Secured Obligations at the time that notice was received.

SUSPENSE ACCOUNTS

All menies received, recovered or realised by the Lender under this Debenture and each
Legal Charge (including the proceeds of any conversion of currency) may in the
discretion of the Lender be credited to any interest bearing suspense or impersonal
account{s) maintained with a financial institution {including itself) for so long as it may
think fit (the interest being credited to the relavant account) pending their application from
time to lime at the Lender's discretion, in or towards the discharge of any of the Securad
Obligations.

NEW ACCOUNTS

If the Lender receives notice of any subsequent Security Interest, or other interest,
affecting all or party of the Charged Assets, the Lender may open a naew account for the
Chargor in the Lendet’s books. Without prejudice to the Lender's right to combine
accounts, no money paid to the credit of the Chargor in any such new account shall be
appropriated towards, or have the effect of discharging, any part of the Secured
Obligations

If the Lender does not open a new account immediately on receipt of notice under
clause 24.1 then {unless the Lender gives express written notice to the contrary to the
Chargor) all payments made by the Chargor to the Lender shall be treated as having
been credited to a new account of the Chargor and not as having been applied in
reduction of the Secured Obtigations, as from the time of receipt of the relavant notice by
the Lendar.

LENDER’S SET-OFF RIGHTS

If the Lender has more than one account for the Chargor in its books, the Lender may at
any time after:

(a) the security constituted by this Debenture has become enforceable; or
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26.
26.1

26.2

26.3

27.

28.

()] the Lender has received notice of any subsequent Security Interest or other
interest affecting all or any part of the Charged Assets

transfor, without prior notice, all or any part of the balance standing to the credit of any
acoount to any other account that may be In debit (but the Lender shail notify the
Chargor of the transfer once mada),

NOTICES

Services
Each notice or other communlication required to be given under, or in connection with,
this Debenture shall be:-

{a) in writing, deliverad personally or sent by pre-paid first-class letter; and

te)] sent ar delivered: to the Chargor at its registered office address from time to
time and to the Lender at its registered office address

or to such other address as is notified in writing by one party to the other from
time to time.

Receipt by Chargor
Any nctice of other communicaticn that the Lender gives shall be deemed to have been
received:-

(a) if given by hand, at the time of actual delivery; and
{b) if pested, on the second Business Day after the day it was sent by pre-paid first-
class post.

A notice or other communication given as dascribed in clause 26.2(a} or clause 28.2{b)
on a day that is not a Business Day, or after normal business hours, in the place it is
received, shall be deamed to have been received on the next Business Day

Receipt by Lender
Any notice o other communication given to the Lender shall be deemed to have been
received only on actual receipt.

RELEASE OF SECURITY

Upon the expiry of the Security Period, the Lender shall, at the request and cost of the
Chargor, release and cancel the security conslituted by this Debenture and each Legal
Charge and pracure the reassignment to the Chargor of the property and assets
assigned to the l.ender pursuant to this Debenture and sach Legal Charge, in each case
without recourse to, or any representation or warranty by, the Lender or any cf its
nominees.

GOVERNING LAW

This Debeniure and any dispute or claim arising out of or in connection with it or its
subject matter or formation {including non-contractual disputes or claims) shall be
governed by and construed in accordance with the law of England and Wales,

THIS DEBENTURE has been executed as, and is intended to take effect as, a deed by and
has been signed by the Lender on the date written on the first page of this Debaniurs.
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THE SCHEDULE

The freehold property known as 5 Hart Street Brentwood CM14 4AX as registered with HM
Land Registry under titie number EX495438,

The frasheld property known as & Hart Street Brentwocd CM14 4AX as registered with HM
. Land Registry under title number EX499219,
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Executed as a Deed by CHASE PROPERTY AND GONSTRUGTION LIMITED
acting by a Director and its secretary or two
Directors or a Director in the presence of a witness:

Director

Director/Secretary

Witness signature........... L YA o e RO

Witness hame:........... Froderick-Rylah, Sollelter...
Kennath Eilliott & Rowe Sollcltors
, Enterprise House
Witness address:........ 18- Eastarn-Road: e

Ramford
Essex RM1 3PRJ

For and on behalf of Interbay Funding Ltd

Authorised signature
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