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Registration of a Charge

Company Name: J.B.S.L HOLDINGS LTD.
Company Number: 12300730

Received for filing in Electronic Format on the: 27/07/2023 XC8OKOJE

Details of Charge

Date of creation: 26/07/2023
Charge code: 1230 0730 0002
Persons entitted: CAMBRIDGE & COUNTIES BANK LIMITED

Brief description: THE FREEHOLD PROPERTY KNOWN AS 125 TO 139 QUEEN STREET
CARDIFF CF10 2BJ TITLE NUMBER WA136839 THE FREEHOLD
PROPERTY KNOWN AS 46, 48, 50 AND 52 FOREGATE STREET, CHESTER,
CH1 1HA TITLE NUMBER CH77541 THE FREEHOLD PROPERTY
KNOWN AS 1A VICAR LANE, CHESTERFIELD S40 1PY TITLE NUMBER
DY141332. THE FREEHOLD PROPERTY KNOWN AS 6-14 SOUTH STREET,
CHESTERFIELD TITLE NUMBER DY128337.

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.

Authentication of Instrument

Electronically filed document for Company Number: 12300730 Page: 1




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

Certified by: LAWRENCE STEPHENS LTD

Electronically filed document for Company Number: 12300730 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12300730

Charge code: 1230 0730 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th July 2023 and created by J.B.S.L HOLDINGS LTD. was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
27th July 2023 .

Given at Companies House, Cardiff on 28th July 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



DEBENTURE (CORPORATENLLP)

Daté _____________ 26 5 | : i :

. peEewture

(1) J.B.S.LHOLDINGS LTD

 (2) CAMBRIDGE & COUNTIES BANK LIMITED
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BETWEEN SRR S o

{1 J.B.SL HOLDINGS LTD a company incorporated and registered in England and Wales -
- with company number 12300730} whose registered office is at First Floor, 5 Fleet Place,
" London, United Kingdom, EC4M 7RO ("the Chargoe™); and

| "(2} ' CAMBRIDGE & COUNTIES BANK LIMITED incorporated and registered in England with
company number 07872522 whose registered office is at Chamwood Court 5B New Wailk
Leicester LE1 6TE {("the Lender"),

* AGREED TERMS
o1 Definitions and intérpfétatién
11 Definitions U
| In this debenture the fﬁ%iawing .rﬁéﬁﬁéﬁaﬁs é.n'd rules of %ﬂtemrétation app%s}.' :
Administrator: an adminisirator appointed to manage the affairs, business and pro'peﬁy
of the Chargor pursuant to paragraph 14 of Scheduls B1 Insclvency Act.

- Aswigned Agreement. an agreement specified in Schedule 2 (Assigned Agréemenfs}. _

Book Debls: (a) gl present and future book and other debis, rentals, royallies, fees, VAT
and monetary clalms due or owing to the Chargor and all other amounts recoverable or
receivable by the Chargor from other persons or due or owing o the Chargor {(whather
- achsal or contingent and whether arising under condract or in any other manner
whatsogver); (b} the benefit of all security, guarantees and other rghts of any nature _
enjoyed or held by the Chargor in relation o any of them; and {c) all proceeds of any of
. the above. '

" Business Day: a day {other than a Saturday or Sunday) on which clearing banks are
open for generat business in London and deposits are dealt with on the London interbank
- Market,

 Charged Property: all the assets, property and undertaking for the time being, subject to .'
the security interests oreated by this debenture {(and references to the Charged Property
. shall include references lo any part of ).

. Costs: all costs, charges, expenses and liabilities of any kind including, without limitation,
costs and damages in connection with liligation, professional fees, dishursements and any
value added tax charged on Cosls,

. Default Rate: the defaull rate of inlerest agreed between the Chargor and the Lender from .
© fime o tme or, i no such rate has been agresd, a rate of four per cent. {4%) per annum
higher than the Interest Ratle,

Delegate: any delegate, agent, aftomey or trustee appointed by the Lender, .

 Designated Account: any account of the Chargor nominated by the Lénder as a
- designated account for the purposes of this debeniure.

~ Environment: the natural and man-made environment including all or any of the following
media, namely air, water and land (including air within buildings and other natural or man-
made sirnictures above or below the oround) and any living ormanisms {including man) or






| laws, common law, direclives, reaties and other measures, judgmenis and decisions of

~any court or frihunad, codes of practice and guidance noles in 50 far as they relale to or -
~apply to the Environment,

‘Equipment: all present and fulure eguipment, plant, machinery, tools, vehicles, furniture,
fitings, instaliations and apparsius and ofher tangible moveable property for the time
being owned by the Chargor, induding any part of it and all spare parls, replacemenits,
modifications and addilions,

- Financia! Collatersl: shall have the meaning given to that expression in the Financial
" Collateral Regulations. -

" Financial Coliateral Reguiations: the Financial Coliateral - Arrangements  {No 2)" )
Regulations 2003 {5f 2003/3225}.

inscivency Act: the insolvency Act 1888 3

insurance Policles: all the coniracts and policies of insufance effected of maintained by |
the Chargor from time o time in respect of s assels or business (including. without
~ limitation, any insurances relating to the Properties or the Egquipment).

 Intellectual Property: all intellectual property righis or equivalent, including: (a) patents,
- registered and unregisiered trade and service marks, business names, domain names,
- copyright, rights in designs, rights in inventions, database rights and fopography rights
“{whether or not registered); (b} appiications for any or all of the rghis in {a) above,
_together with the right io apoly for registration of such rights; {¢) know-how, trade secrets, '
confidential information, technical information, customer and supplier lisis and any other

groprieiary knowledge andlor information of whatever nabre and howsoever arising,

together with any rights or types of protection of the same or of a similar nature to those
listed in {2), (b} or {c) which may subsist anywhere in the word and in sach case for their
- full term {including any reversions or extensions} andfor affect;

- interest Rale: the highest rate of interest payable on any fadility secured by the Security
interost created or intended (o be created by or pursuant to this debenture,

- investments: ali present and fulure stocks, shares, loan capital, securities, bonds and
irwvestments {whether or nol marketable) for the time being owned {al faw o7 in equily) by

<. the Chargor, including ali Relsted Rights.

- Permitted Security Interest: (a) liens aadﬁghis of set-off securing obligations which are

not overdue bevond their standard payment dates, avising by operation of law in the -

Cordinary and usual course of rading over properly other than land, (b) any Security

. Interest arising out of tile relention provisions in a supplier's standard conditions of supply - o
- of goods acquired in the ordinary and usual course of trading and {c) any Security inferest

. granted with the prior written approval of the Lender or in favour of the Lender.

Propertiss: all freehold and leasehold properiies (whether registered or unregistered) and
.- ali commonhold properiies, now or in the fulure {and from time io time) owned by the
. Chargor, or in which the Chargor holds an inferest {including (but not fimited to) the
properties specified in Schedule 1 (Properfy) and Property means any of them.

Receiver: a receiver, manager or receiver and manager of any or all of the Charged
 Property aonointed under this debenture.






other income paid or pavable on such Invesimenis {as the case may be), together with {a)
all shares or other property derved from such Investmenis {as the case may be) and {b)
all other allotments, acore

" dividend, disiribution, conversion, redemption, bonus, preference, warrani, oplion fo
 acquire or subscribe or otherwise).

- Secured Liabilities: all present and future monies, obligations and liabilities owed by the o

Chargor to the Lender, whether aclual or contingent and whather owed jointly or severally, -

as principal, guarantor or surely or in any other capacity whalsoever and including, withouwt
fimitation, interest (including default interest), commission and other fees and charges at

* the rates and on the terms agreed between the Chargor and the Lender from time {o time,

- Becurily Financial Col

any amounts arising under dause 13.3.1(a} and all cosis, charges and expenses incurred
by the Lender or any Heceiver or Delegate in connection with the prolection, preservation
or enforcement of the rights under this debenture,

rak Arrangement: shall have the meaning given fo %haf B

- expression in the Financial Collateral Reguiations.

Securily Inferest any morigage, charge (whether fixed osﬁafaﬁng, tegal or equ?tah?e},
piedge, lien, assignment by way of security, hvpothecation or other encumbrance,

. arrangement or other securily interest securing any obligation of any person, or any other
- agreement or amrangement having a similar effect or any title rights or set-off rights created

by agresment,

Security Period: the period starting on the date of this debenture and ending on the date .~

~on which alt the Secured Liabiities have been unconditionally and irrevocably paid and

I E

interprefation

' Unless the context otherwise requires, in this debenture:

- 1.2.1 a reference 1o a siohne o stahtlory provision includes a s’efare'nce'iaany -

“subordinate legisiation made under that statute or statutory provision, to any
modification, re-enaciment or extension of that slatute or slalulory provision

~and to any former statule or sialutory provision that # consolidated or re-
enatied before the date of this debenture;

122 - areference lo one gender includes a reference 1o the other genders;

1.2.3 o words in the singular incdlude the plural and in the plural include the singular;
124 a reference to & dause or Schedude is o 3 dause of, or Schedule ip, this
' debentre, and references 0 paragraphs are to paragraphs of the relevant
Scheduls;
125 a reference o this debenture {or any specified provision of it) or any other L

document shall be construed as a reference o this debeniure, thal provision | .

~or that document as in force for the time being and as amended, novated,

supplemenial, extended or resiaied from iime 1o tims;

_ tions, rights, benefits and advantages of all kinds accruing,
offered or otherwise derved from or incidental to such Investmenis (whether by way of






. corporation, unincorporsted body of persons, or any state or any agency of a
. persomn;

128

1.2.8

120

2 reference o an amendment includes a supplement, variation, novation or
re-gnaciment {and amended shall be construed accordinglv);

-a reference o assels includes present and Riure properties, unzsertakings,--.
_revenues, rights and benefits of every description;

" a reference 1o an avthorisation includes an authorisation, consent, licence,..

approval, resolution, exemption, fling, registration and nolarisation;

 a reference {0 a regulation includes any regulation, rule, official directive, -

request or guideline (whether or not having the force of law) of any

. governmental, inter-governmental or supranational body, agency, departiment
o or regulatory, seff-regulatory or other authorily or organisation;

12,414

1212

13

1.3.1

132 -

133

14

15

& reference to the Chargor or the Lender shall include ils successors,
permitted transferees and pommitied assigns and where there s more than
one party comprised in the Chargor, Chargor means each of them joinlly and
severally; and '

clause, schedule and paragraph headings shall not affect the inierpmtatidn of B

this debenture.

 Nature of security over resl property | | |
" A reference in this debenture to a charge or morigage of any freehold, feasehold or
~commonhold property includes:

all buildings and fixtures {including trade fixtures and fittings) that are situated
on that property at any time;

_the proceeds of the sale of any paﬁ of that property or any buildings, fixtures L
or fittings {including trade fixiures and fittings) at any time on or atlached 1o

that property; and

the benefit of any covenants for tile given, or entered into, by -aﬂ'y'
- predecessor in fitle of the Chargor in respect of thatl propery or any such
© buildings, fxtures or fllings and any monies paid or payable In respect of

those covenants.,

Law of Property (Miscellaneous Provisions) Act 1989

~ - For the purposes of section 2 of the Law of Property {Misﬁeﬁan&eﬂé Pfévésiﬂns) Act 1988,
- the terms of all other documents entered info between the Chargor and the Lender are

incorporated into this debenbure.

1.5.1

_ Third party rights

Subject to clauses 1.5.2 and 1.5.3, a person who is not a parly shall have no
rights under the Conbracls {Rights of Third Parties) Act 1899 1o enforce or rely

upon a provision of this debeniture. This clause 1.5.1 doss not affect any right |

Cor remedy of any person which exists, or is available, otherwise than pursuant

- {0 the Conbracts {Riahts of Third Parlies) Act 1808,






...... 152 . Any person o whom the bensfit of any provision of this debeniure is assigned
""" . in accordance with the terms of this debenture is entiied under the Contracts
- {Rights of Third Parties} Act 1999 lo enforce any lerm of this debenlure which
- corders {expressly or impliedly) any benefit on any such person,

.‘i 53 . Any Recewer or Delegate may, subject In the Condracts {Righis of Third -
' Parties) Act 1988 rely on any ciause of this debenture which expressly confers
rights on it

1.6 Perpetuity period e | -
- If the rule against perpeluities applies to any trust c:eaéec} by this debehisjré, ihe perpatuity
"period shalt be 125 vears {as specified by section 5{1} of the Pemeluities and
- Accumulations Act 2003).
17 insolvency Act 1986 | | | o
 Paragraph 14 of Schedule B1 of the insotvency Act (as inserted by'semi{m 248 of, and
. Schedule 16 1o, the Enterprise Act 2002) applies to any floating charge created by this

debenture {and each such floating chargs is a qualifying fioating charge for the purposes
. of the Insolvency Act).

1.8 . Bechedules _
The Schedules form part of this debenture and shall have effect as if set out in full in the o
- body of this debenlure, Any reference to this debenture includes the Schedules.
19 . Delivery e
The parties intend this debenture to be defivered on the first date specified on page 1 of .
- ihis debeniure and thal this document shall take effect as a deed notwithstanding the fact
*that the Lender may only execute this document under hand,
2. Covenant io pay _
The Chargoy shaéi,' 's:m demand, g)ayf' té the Lender and dééc?’éarga the Securéd Liabilities |
when they become due.
3. Grant of security
© 34 Charging clause o
. As a continuing security for the payment and discharge of the Secured Liabiiities, the .
- Chargor with full file guarantee:

3L charges to the Lender, by way of first Eegai mortgage, all the Properties
. specified in Schedule 1 {Property); '

' 3.1.2 charges fo the Lender, by way of first fixed charge:

{3y sl present and futurs interests of the Chaergor not eﬁécﬁ\keiy maortgaged
or charged under the provisions of clause 3.1.1 in, or over, freehold,
ieasehold or commonhold property,; '

{b} all present and fulure rights, licences. guarantees, renis, deposits, . 3
- confracts, covenants and warranties relating to each Property; -
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S required in connection with the Chargor's business or the use of any

Charged Property, and il rights in connection with them;

{d) all rghts and inierests of the Chargor in, and claims under, each
insurance Policy and all procesds of each Insurance Policy;

{e} al is present and fulure goodwill and uncalied capital;

() all the Equipment with the benefit of all manuals, instructions, warra.nties,
licences and mainienance agresements relating to it;

{g) - all the inteliectual Property;
“{h} ali the Book Debis;
{iy - all the Investments, and

i) . alf monies from time io time standing té the credit of its accounts ﬁfi!h .
_any bank, financial institution or other person {including each Designated
Account),

3.1.3 charges to the Lender, by way of first floaling charge, all the undertaking,
' properly, asseis and rights of the Chargor at any tme not effectively
morigaged, charged or assigned pursuant to dause 3.1.1, clause 3.1.2 and
clause 3.2 and including, without limitalion hertable properly and all other
 property and assets in Scotland.

_' 'Aséignmént clause _
As a conlinuing secuﬂiy for ihe"paymem and d§$charge' of ?hé Secured Liabliities, the
- Chargor with full ide quaraniee assigns io the Lender absolutely, subject io a proviso for

- reassignment on rrevocable discharge in full of the Secured Liabilities:

3.2.1 o the exdent not effectively charged pursuant t© clause 3.1.2{(d}, all the rights,
© o fitle, interest and benefit of the Chargor in and o each Insurance Policy
together with the procesds of each Insurance Policy; '

322 . to the extent not effectively charged pursuant to clause 3.1.2(h), the Book
C Babis;
323 : - the benefit of each Assigned Agreement and thé' benefit of any gua'rantee or

- security for the performance of an Assigned Agreement.
Autoématié: conversion of fosting charge

- The fioaling charge cresled by clause 3.1.3 shall auﬁemaiét:aisy and irﬂmedﬁatéiy. '(without '
- notice) be converted inlo a fixed charge over the relevant Charged Property if:

- 334 the Chargor:
. {a) creates, or attempts to create, without (he prior written consent of the -
- Lender, a Securily interest or a bust in favour of another person on all or
any part of the Charged Property; or

'(b) ‘disposes, or gllempts 1o dispese of, all of any part of the Charged -
Property {other than Charged Properiy that is only sublect to the floating






" {0 the floating charge;

333 ~ any person levies (of attempts to levy) any distress, attachment, execution or

other process against all or any pant of the Charged Property; or

334 . any person presents a petilion to wind up the Chargor or agjpiies for an

atdministration order; or

335 . upon the enforcement of this debenture.

34

Conversion of floaiing charge by notice

" The Lender may, in its sole discration, at any time and by writien nofice to the Chargor,

. convert the floating charge created under this debenture info a fixed charge as regards L

.3.5..

any pari of the Charged Property spscifisd by the Lender in that notice.

-Asszets acguired afier any fioating charge crystailisation

- Any asset acquired by the Chargor afier any crystallisation of the floating charge created .

undder this debenture which, but for that crystaliisation, would be sublect to a floaling

" charge under this debenture, shall (unless the Lender confirms otherwise fo the Chargorin - '
. weiling) be charged o the Lender by way of first fizxed charge.

§ tability of the Chargor
' Liability not discharged

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

414 any security, guarantee, indemnity, remedy of other right held by, or available

-0, the Lender that is. or becomes, wholly or partially legal, void or
unendorceable on any ground; :

4.1.2  the Lender renewing, delermining, varying or iﬁt:reaséng any facéii@ or other

- transaction in any manner or concuming in, accepling or varying any
compromise, amangement of sellement, of omilting o daim or enforce
- payment from any other parson; or

413 any time, waiver or consent granted fo, or composition with the Chargor of
. any other persomn;
444 - the release of the Chargor or any other person under the terms of any

composition or arangement with any creditor of the Chargor;

- 415 the Lender failing to realise the full value of any Security held by it;

418 . any incapacily or lack of power, authority or legal personalily of or dissoiution

or change in the members or siatus of the Chargor or any other person of any -
defective or excessive exercise of the Chargor's powers or authority,

'.4.1%.? B _' any insolvency, bankruptey, liquidation, administration, winding-up, incapacity,

dissolution, limilation, disability, the discharge by operstion of law or any :

_. similar proceedings in respect of the Chargor or any other person; or

418 any change in the constitution, name or shyle of the Chargor or any other |






42

.82

83

.......... - membership.

419 . any other aci or omission, which but for this clause 4.1 might have |

- discharged, or otherwise prejudiced or affected, the liability of the Chargor,

immediate recourse

The Chargor waives any s’ight it mafhave m’ r&quim' the Lender to enfoh:é any Security or

“other right, or claim any payment from, or otherwise proceed againsi, any other person

before enforcing this debenture against the Chargor.

Representations and wamanties _ _

The Chargor makes the repmsén@;atéans and waranties set out in Schedule 3.
{(Hepreseniations and warranties) to the Lender. The representations and warranties set

out in Schedule 3 (Representations and warranties) are made by the Chargor on the date -
of this debenture and the represeniations and warranties contained in Schedule 3

- {Representations and wananfies) are deemed to be made by the Chargor on each day of

the Securily Period with reference to the facls and clrcumstances then existing.

. Covenants

The Chargor m\)elriahts 'wiéh ﬁﬁe Lénder in the terms set éui in Scheﬁuie 4 {Covenants}y .
and where required by the Lender the Chargor shall produce evidence of compliance to

| - the Lender,

Powers of the Lendar _ _ _ _
The Lender shall have the powers set out in Schedule S (Péwef of the Lender). B

Enforcemant

Enforcemant evanis

" The security constituted by this debenture shall be immediately enforceable if any of the

events sel out in paragraph 1 of Schedule 6 {(Enforcement) ocours. The parties to this
debenture agres that the provisions of Schedule & (Enforcement) shall apply to this

" debenture and shall be binding between them.
. Recelver's powers

; A Receiver shall have, in addition 1o the powers conferred on receivers by statute, the
" further powers set out in Schedule 7 {Further powers of a Receiver). '

Right of appropriation

834 To the extent that™

{a} the Charged Properly constitutes Financial Casiété?a!; and
{b) this debenture and the obligations of the Chargor hereunder constitute a

Security Financial Collateral Amangement,

the Lender shall have the rght, at any time afler the securily constituted by

this debeniure has become enforceable, to spproprigte all or any of that |

Charged Properly in or towards the payment or discharge of the Secured
“Lighilities in such orler 3s the Lender mav. in ds abschie déssreﬁan:._






 clause shall be the price of that Charged Properly at the time the right of
- appropriation is exercised as listed on any recognised market index, or

determined by such other method as the Lender may select {(including .
- independent valuation) or, in the case of cash, shall be the amount of cash
" appropristed.

833 . The Chargor agrees thal éﬁy Charged Assels that are Financial Collateral _
may, at the Lender's option, be held or designalted so as io be under the
. control of the Lender for all purposes of the Financial Collaleral Regulations.

' 8.34 - The Chargor agrees that the methods of valuation provided for in this clause

T are commercially reasonable for the purposes of the Financial Collaleral '
- Regulations. '
-8  Costs énd'inﬁemnity
9.1 - Costs _ o o
9.4 . The Char’gaf éhaﬂlplay o, ar.reimt;urse's, the Lender, any R?eseév.er,' 'any '

- Delegate and any Administrator on demand, on a full indemnity basis, all '
~Cosls Incurred by the Lender, any Receiver, any Delegate or any -
Administrator in conneclion with:

{a) this debenture or the Charged P'mper"ty;

(b - protecting, perfecting, preserving or enforcing (ef atternpling o de'so) =
any of the Lender's, Recaivers, Delegale’s or Administrator's righis
" under this debenture;

- {c}  suing for, or recovering, any of the Secured Liabilities,

- {including, without limitation, the Cosis of any proceedings in connection with
this debenlure or the Secured Lisbliitles), together with interest on any amount '
due under clause 9.1.1(b) and clause 9.1.4(c) at the Defaull Rate in -

* accordance with clause 13.13. '

.. 942 - The Chargor shall pay all present and fulure stamp, registration and similar
. taxes of charges which may be payable, or deiermined o be payable, in .
cormection with the execution, delivery, performance or enforcement of this
- tdebenture or any judgment given in connection therewith and shall indemnify
- the Lender, any Receiver and any Delegate against any and all liabilities,
_including penalties with respect o, or resulling from, ils delay or omission {o
" pay any such stamp, regisiration and similar taxes or charges.,

9.2 indemnity
" The Lender, any Receiver, any Delegate, any Administrator and their respective
employees and agents, shail be indemnified on a full indemnity basis out of the Charged

" Property in respect of all actions, iabilities and Cos!s incutred or suffered in or as a result
Cof:

9.2.1  the exercise, or purporied exercise, of any of the powers, authorities or-
discretions vested in them under this debeniure;






Froperly under those powers; or

8923 - any defaull or defay by the Chargor in performing any of its obligations under -
- this debenture. '

10 Release _ _ | o |
" Sublject to clause 13.3, on the expiry of the Security Period (but not otherwiss), the Lender
. shall, al the request and cost of the Chargor, take whatever action i3 necessary 1o release
the Charged Properly from the security constitutad by this debenture,

11, Disclosure
" The Chargor consents to the disclosure by the Lender of any information about it or this
- debenture and the Properiy and the Secured Lisbilities to any insurer of the Property or
- any person to whom disclosure is required by law or to any third party who has or infends

1o enter into any contractual arrangements refating to the debenture or the Properly or the -
Secured Liabilities or who assumes any rights in relation o them and any of their advisers.

12. . Assignment and transfer
- 121 - Assignment by Lender

At any time, without the consent of the Chargor, the Lender may ass?gn’ or transfer the ~ -
- whole or any part of its righis and obligations under this debenture lo any other person
 and in this event the Chargor's existing rights in refation to the same will remain unaffected
but its obligations will be owed {0 the third parly instead of the Lender and the Lender will
 be released from iis obligations to the Chargor insofar as the third party has assumed the
Lenders obiligations. If required {0 do so the Chargor will enter info any documeniation -
raguired o effect any ransfer of rights,

12.2 | Assignment by Chargor

The Chargor may not as;s%gﬁ any of its rights, or iransfer any of its ob!Egatieﬂé, under this .
debenture, or enler inlo any Wensaction thet would result in any of those rights or
obligations passing 1o another person,

13, ‘Further provisions
131 Independent security

. This debenture shall be in addiion 1o, and independent of, every other security or
guarantes thal the Lender may hold for any of the Secured Liabilities at any ime. No prior -
- security held by the Lender over the whoie or any part of the Charged Properly shall
- omerga in the security created by this debeniure.,

. 3.2 Continuing security

13.2.1 This debenture shall remain in full force and effect as a éontiﬂuéng security for
- the Secured Lisbilities, despite any sstilement of account, or intermediate
paymend, or other matier or thing, unless and until the Lender dischargas this

debenture in writing. '

43.2.2 - This debenture shall be in addition to, and without prejudice to and shall not
" merge with, any other right, remedy, guarantee or Securily Interest which the






................ this debenture may be enforced against the Chargor withoul the Lender first

. R having recourse o any other right, remedy, guaraniee or Securily interest -
held or available o it

133 - Discharge conditional

13.3.1 Any release, discharge or seflement between the Chargor and the Lender .
- shall be deemed conditional on no rghl, Security Interest, dispositon or -
' paymeni received by the Lender in respect of the Secured Liabilities being =
avoided, reduced, sef-aside or ordered 1o be refunded pursuant 1o any faw
relating to insolvency, bankruploy, winding-up, administration, receivership,
. protection from creditors generally or otherwise. Despile any such release,
- discharge or settiement: .

“{a} the Lender or its nominee may retain this debeniure and the security
created by or pursuant to i, indluding all certificates and documents
relating to the whole or any part of the Charged Property, for such period
. as the Lender deems necessary to provide the Lender with securily
against any such avoidance, reduction or order for refund; and

(b} the Lender may recover the value or amount of such securily of payment
from the Chargor subsequently as i such release, discharge or
setilement had not cccurred.

- 13.3.2 . N any daim of the kind referred to in clause 13.3.1 is made against the Lender -
under insolvency laws, the Lender may agree the claim or settie it on any
" terms it chooses without asking for the Chargor's agreemaent, :

13.3.3 . I the Lender does agree io ssitle the claim in accordance with clause 13.3.2,
: © the Chargor will be liable under this debenture as i a courl order had been
- made containing the terms the Lender has agreed.

1334 .- The Chargor wilt be responsible for all cosls and expenses the Lender
properly incurs in defending any dlaim of the kind referred 1o in clause 13.3.

' ‘%3.4- " Certificates _
A cerlificate or determination by the Lender as 1o any amount for the time being due fo it
from the Chargor shall {in the absence of any manifest error) be conclusive evidence of
. the amount due.

135  Rights cumulative _ |
The rights and remadies of the Lender conferred by this debenture are cumulative, may be
exercised as often as the Lender considers appropriate, and are in addition to iis rights
and remadies under the general law. '

13.6 . Variations and waivers |
Any waiver or variation of any right of remady by the Lender (whether arising under this
debenture or under the general law), or any consent given under this debenture, is only be
~ effective if it is in writing and signed by the waiving, varying or consenting party, and |

- applies only in the circumstances for which & was given, and shall not prevent the party
C giving § from subsequently relving on the refevant provision.






13T Forther exerciseof fights

' -way, preciude the Lender from exerdcising any righl or remedy under this debenture or '
© consliile a suspension or variation of any such right or remedy.

13.8 - Delay _
No delay or failure to exercise any right or remedy under this debenturé shali operate as a
waiver of that right or remedy.

139 Single or pariial exercise

" No single or partial exercise of any right or remedy under this debenture shall prevent any _
- further or other exercise of that right or remedy, or the exercise of any other right or
- remedy under this debenture.

13.10  Consolidation _ _ o N _
' The restriction on the right of consclidation contained in section 93 of the Law of Property
L ACt1825 shall not apoly {o this debenture.
13.11  Partial invalidity . | o
" The invalidity, uneriforceability or flegality of any provision (or part of a provision) of this -~
debenture under the laws of any jurisdiction shall not affect the validity, enforceability or
legality of the other provisions, If any invalid, unenforceable or illegal provision would be

valid, enforceable or legal ¥ some part of & were delsled, the provision shall apply with any
modification necessary lo give effect to the commercial intention of the parties.

1312 Counterparts _
. This debenture may be executed and delivered in any number of céuntefparis, 'each of
which i& an orgingl and which together have the same effect as ¥ each party had signed
 the same document.

'13.13  Default Rate o _ _ _ _ N _
- 13.13.1 Any amount which is not paid \under this debenture when due shall bear .
_ interest (both before and after judgment and payable on demand} from the
- due date {or, in the case of costs, fees OF eupenses incurred, from the date _
. they are so incurred) untit the date on which such amount is unconditionaily

and irevocably paid and discharged in full on a dally basis at the Default
‘Rate.

13.13.2  Default Interest will be calculated on the basis of the actual number of davs
' - elapsed and a year of 365 days and will be compounded at monthly intervals,

14, 'Hf}tises"_'
141 Service -
' " Each nofice or other comunication required .to be given under, or in connection with, this
- debenture shall be; S
14.1.1 in wr'éting; delivered personally or sent by pre-paid first-class letter or fax; and - B ;
1442 sent '






Address: Asserson, Churchill House, 137-139 Brent Strest, London,
 NW4 4DJ

. Fax:

 Attention: David Prais / Louise Wall .

R (b} tothe Lender at:

- Address: Cambridge & Counties Bank Limited, Charnwood Court, New
Walk, Leicester LE1 8TE
. Fax: 0116 254 4637
- Altention: Andrew Narﬁé
or to such other address or fax number as is notified ih writing by one
party 1o the other from time o time.
142 Réceip& by Charg@r
L1424 Any notice or other communication that the Lender gives shall be deemed to . -
have been received:
{a) if sent by fax, when received in jegible form:
(b} i given by hand, at the time of actual delivery; and

(¢} if posted, on the second Business Day after the day it was sent by' pre-
- paid first-class post.

14.2.2 - A notice or other communication given as described in clause 14.2.1(a) or
- clause 14.2,1{h} on a day that is not a Business Day, or afler normal business
- hours, in the place it is received, shall be deemed 1o have besan received on
" the next Business Day.

14.3 _ : Recéipt !éy Lender
Any notice or other co'rhmunicatéén given fo the Lender shall be deemed to have been
received only on aclual receipt.
18. Governing law and jurisdiction
151 - Governing law
This debenture and any déspute'or claim a?isihg out of or in connection with it or its'aubject.
-~ matlter or formation {including non-contractual dispules or claims) shall be govemned by -
and construed in accordance with the law of England and Wales. )

16.2  Jurlsdiction
The parties to this debenture irrevocably agree that, subject as provided below, the courts - _
of England and Wales shall have exclusive jurisdiction to seltle any dispute or claim that
arises out of, or in connection with, this debenture or s subject matter or formation
~{including non-contractual disputes or claims). Nothing in this clause shall limit the right of
-~ the Lender to iake proceedings against the Chargor in any other courl of competent
_jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions preciude

13






- extent permitted by the iaw of that other jurisdiction.
" 18.3 . Other service

The Chargor irrevocably consents 1o any process in any proceedings being served onitin
accordance with the provisions of this debenture relating o service of notices. Nothing -

~ contained in this debenture shall affect the right to serve process in any other manner
permitted by law,

- This document has been exaecuted as a deed and is delivered and {akes effsct on the date stated
- at the beginning of it,






................................ SCHEDULE 1- Properties

FProperties

| 'Pas‘i‘! - Regisiered Pmpeﬁy

The freehold properly known as 12516 139 {odd) Queen Stmei Cardiff CF10 2BJ title to Whlch as'
ragisiered at the Land Registry under fitle number WA138830.

: '_ The freehoid properly known as 46, 48, 50 and 52 Foregate Sireet, Chester, CH1 1HA tile to

. which is registered at the Land Regisiry under tifle number CH77541.

The freehold property known as 1a Vicar Lane, Chesterfield, $40 1PY title to which is registered at
the Land Registry under titie number DY 141332,

- The freehold property known as 6-14 South Street, Chesterfield title to which is registered af the - o
- Land Registry under tille number DY128337,

: Part 2 - Unregistered Property
N/A

- Part 3 - Excluded Property
NA |






E SQREQULE 2 . Assig“ed Agf@em&ﬂtﬁ ................

Assigned Agreement






. ER Siatus S .' . L . . N 5 _. R o
1.1 The Chargor is a limited company or lirmited liability partnership duly organised, validly
existing and registered under the relevant laws of its jurisdiction of incorporation. '

12 The Chargor has the power o own its assels and carry on its business as it is being
' conducted.

2. Authority _ | | |
- The Chargor is empowered to enter into and perform its obligations contained in this .
- debenture and has taken all necessary action to authorise the execution, delivery and .

- performance of this debenlure, to create the security o be constiluted by this debenfure
" ant to observe and perform ils obligations under this debenture.

3,  Binding obligations
: . The obligations expres's'ed to be assumed by the (Zhatgor in this debenture are ?egai. |
- vafid, binding and enforceable obligations.
4. Non-confilct with other obligations o _
*The entry into and performance by i of, and the transactions contemplated by, this
“debenture and the granting of this debenture and secuwrily constituted by this debenture do )
not and will not conflict with:
41 any law or reqgulation applicable to it;
4.2 - its constitutional documents; or _ _ _
43 any agreement or instrument binding upon # or any of its assets or constitute a default or
. termination event (however described) under any such agreement or instrument.
5. Ownership of Charged Property
 The Chargor is the legal and beneficial swner of the Charged Property. )
6. No Security interests _ )
 The Charged Properly is free ffom any Secumy Interest other than Permitied Security
Inierests and the Security Interests created by this debeniure.
AN ~ Adverse claims o _
. The Chargor has not received or ac&nawaiedgéd' notice of any adverse claim by ahy bersbn '
in respect of the Charged Properly or any interest in it
8. _ | - Adverse covenants _ .
. There are no covenants, agreésﬁéms,'fesarvatims, conditions, interests, rights or other
~malters whatsoever, thal materially and adversely affect the Charged Property.
9. . Nobreach of laws
‘There is no breach of any law or regulation that materially and adversely affects the -
Charaed Pronerty.






12,

13

14.

10,

Mo interference inenjoyment oo

. No facility necessary for the enjoyment and use of the Charged Property is subject io
- terms endiling any person Io ermninate or curlall s use,

No overriding interests
MNothing has arisen, has been created or is sﬁbsésﬁng, which would be an overriding
interest in any Properly. '

Avoidance of security -

" No Securily Interest expressed to be created under this debenture is liable to be avoidad,. -

or othersise set aside, on the liguidation or administration of the Chargor or otherwise.

- Mo prohibitions or breaches
" There is no prohibition on assignment in any Insurance Policy or Assigned Agreement and _
- the entry into this debenture by the Chargor does not, and will not, constitute a breach of o '

any insuranca Policy, Assigned Agresment or any other agreement or instrument binding

o ~ on the Chargor or its assels.

Environmental compliance

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

- Environmenisl Law,






1.1

1.2

RN

32

44

51

........... KSCHEDIUNE £ - Covenants .

‘Part 1 - Ganeral eevenants': _

 The Chargor shail not af any time, excapt wﬂh'the g}ﬁm writtén consent of the Lender, '.

create, purport to create or permit to subsist any Security Interest on, or in relation to, any
| Charged Property other than any Securily Interest created by this debenture or any
. Permitied Security Interest;

sell, assign, transfer, part with pessesséon of, or otherwise dissﬁcs?e of, in any manner {or

- purport to do so), all or any part of, or any interest in, the Charged Property (except, in the o

ordinary course of business, Charged Property which is only subject to an uncrystaifised

floating charge); or

- create or grard {or purport to create or grant) any interest in the Charged Property in
- favour of a third party,

Preservation of Charged ?ropeﬁy

The Chargor shall not do, or ;:eermii'm' be done, any aci 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 Property or the effectiveness of the security

created by this debenture.

- Enforcement of rights

" The Chargor shali use its best endeavours to:

procure the prompt observance and perfarmance of the covenants and other obligations

- imposed on the Chargor's counterparties; and

~enforce any rights and institule, continue or defend any proceedings relating t any of the
- Charged Properly which the Lender may require from time 1o lime,

- Motice of braaches

" The Chargor shall, promptly on beimmihg' aware of ahy'ef the same, give the Lender
-~ notice in writing of,

any representation or warranty sei out in Schedule 3 {Reﬁrésehfaf;’ons and warranfies)

- which is incorrect or misleading in any material respect when made or deemed fo be

repeated; and

any breach of any covenant set out in this Schedule 4 - Covenants.

~Title documents _
- The Chargor shali, on the execution of this debenture {or, if later, the date of Zacquisiﬁen of
- ihe relevant Charged Property), deposit with the Lender and the Lender shall, for the
- duration of this debenture be entitied to hold:

5 ali deeds and documents of title relating to the Charged Property which are in~

the possession or conlrol of the Chargor (and if these are not within the :
 possession or control of the Chargor, the Chargor underiakes to obfain






513

514

- all Insurance Policies and any other insurance policies relating to any of the
" Charged Property which the Chargor is entitied fo possess;

" alt deeds and documenis of tide (i any) relating 1o the Book Debts as the

Lender may specify from fime lo ime; and

- copies of all the Assigned Agreements, certified to be frue copies by either a :
* director of the Chargor or by the Chargor's soliciiors.

Notices to be given by the Chargor

The Chargor shall within immediately on the execution of this debenture: -

. 8.1.1

TA

give notice io each insurer of the assignment of the Chargor's réghts and'_

- interest in and under each Insurance Policy pursuant to clause 3.2 and

procure that each addressee of any such notice promptly provides an - '

acknowledgement of the Lender's inferest to the Lender;

give nolice to each counterparty to an Assigned Agreement of the assignment -.

~ under clause 3.2.3 of the Chargor's righis and interest in and under that
- Assigned Agreement and procure that each addressee of any such notice will

- prompily provide an acknowledgement of the Lender’s interest to the Lender; -

Cand

give notice to any bank, financial inistitution o other person {excluding the

- Lender) with whom the Chargor has an account of the charging 1o the Lender

. under clause 3.1.2 of the Chargor's rights and interests under such accounts
and procure that each addressee of any such notice promptly provides an .

?he'{:hargar shall obtain the Lenders prior approval of the form of any nolice or :
. acknowiedgement 1o be used under this paragraph 6.

7.4.1

. acknowledgement of the Lender's interest to the Lender.

- Further assurance

The Chargor shall promptly, at its own cost:

do all such acts or execute all such documents {including assighmenis, :
ransfers, mortgages, changes, 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 ils nominee{s}:

{a} to perfect the Securily Interest created or infended to be created under '

or evidenced by this debenture (which may include the execution of a
morigage, charge, assignment or other Security interest over all or any
of the assets which are, or are intended o be, the subject of this
~ debenture} or for the exercise of any rights, powers and remedies of the
- Lanhder;

(b}  to facilitate the realisation of the assets which are, or are intended 1o be,

742

the subject of this debenture; and

give all notices, orders and directions which the Lender may' require, in its'.
absolute discretion, for perfecting, protecting, maintaining or facilitating the

- realisation of is securily over the Charged Property.






.. ’ 8-1 o The Chafgﬂ? Sha‘ﬁ: ............................

- B.1.1 at its own cost, if the Lender requires, appoint an accountant or firm of |
" gocountants nominated by the Lender to invesligate the financial affairs of the
- Chargor and those of its subsidiaries and report to the Lender; and

812 o co-operate fully with any accountants so appointed and immediately provide .:'
them with all information requested. :

B2 The Chargor authorses the Lender io appoint, at any fime (and without any further
- - authority from the Chargor), an accountant or firm of accountants to investigate the
" financial affairs of the Chargor and those of its subsidiaries and to raport to the Lender. |
the Lender does appoint an accountant or firm of accountants, the Chargor shall pay the
fees and expenses of those accountants bul, if the Lender pays those fees and expenses '
on the Chargor's behalf, the Chargor shall reimburse the Lender under clause 9.

9 Chargor's wabver of set-off

' ~The Chargor waives any present or fuiugé right of get-off it 'may have in respect 'df the -
Secured Liabilities {including sums payable by the Chargor under this debenlure).






1. _ Preservation of Book Daebts

The Chargor shall not {except as provided by paragraph 2 of Part 2 of Scheduls 4 -
Govenants of with the prior writlen consent of the Lender) 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 Debls.

2. Realising Book Debis
21 The Chargor shail: - _ _ _
241 as an agent for the Lender, collect in and realise all Book Debts, péy the
- proceeds into & Designated Account immediately on receipt and, pending that
payment, hold those proceeds in rust for the Lender,

£.1.2 not, without the prior written consent of the Lender, withdraw any amounts _ '
. standing to the credit of any Designated Account; and

243 - if called on o do so by the Lender, execule a legal assignmeni of the Book
- Debts 1o the Lender on such terms as the Lender may require and give notice
of that assignment to the deblors from whom the Book Debis are due, owing -
" or incurred. '

3. Insurance
‘3.1 The Chargor shall, _ o o R i
S3.14 {if the Lender so requires) produce to, or deposit with, the Lender each
-~ nsurance Policy and the receipls for all premiums and olther payments

necessary for effecting and keeping up each Insurance Policy;

342 - maintain in full force and effect property owners’ public Hability and third party -~
Hability insurance; R

3.1.3 - notdoor omitto do, or permit to be done or omitted, any act or thing that may o
. invalidate or otherwise prejudice any Insurance Policy.

| .32 The'ﬂhargor must procure that the Insurance Policies comply with the following
' . reguirements:

324 each of the énsuraﬁce Policies must contain; o o

{(a) a non-invalidation and non-vitiation clause under which the Insurance '
Policies will not be vilialed or avoided as against the Lender as a resull
“of any circumstances beyond the control of the Lender or any . '
risreprasentation, non-disclosure, or breach of any policy term or
- gondition, on the part the Lender;

(b} =@ waiver of the rights of subrogation of the insurer as against the-
' . Chargor, the Lender and any tenanis of any Property; and

- {c} " a loss payee clause in such terms as the Lender may reasonably require
' in respect of insurance clalm payments otherwise pavable to the Lender,;






. proposes o repudiate, rescind or cancel any Insurance Policy, to treat it as .
avoided in whole or in part, lo freat & as expired due o non-payment of
premium of otherwise decline any valid caim under it by or on behall of any

_ insured party and must give the opportunily to reclify any such non-payment
- of premiusm within the nolice peripd.

3.3 i the Chargor fails to comply with any term of paragraph 3 of Pari 2 of Schedule 4
{Covenants), the Lender may, al the expense of the Chargor effect any insurance and _
generally do such things and teke such other action as the Lender may reasonably =
consider necessary of desirable o prevent or remedy any breach of such clause,

4, . insurance Policies’ proceeds

4.4 All monies payable under any Insurance Policy at any fime (whether or not the security
' " constituled by this debenture has become enforceable) shall, save to the exient required
by the basis of selllement under any Insurance Policy or under any lease of a refevani

- Property:
4.1.1 . immaediately be paid {o the Lender; . o _ o
442 - if they are not paid directly to the Lender by the insurers, be held by the
. Chargor as trustee of the same for the benefit of the Lender (and the Chargor -~ - '
shall account for them to the Lender); and '
E 5.’?;3" @t the oplion of the Lender, be applied In making good or 'recouging.
. expenditure in respect of the loss or damage for which those monies are
recefved o in, or lowards, discharge or reduction of the Secured Liabilities
{but subject io paragraph 12 of Schedule & (Enforcement).
6. '&ssigned Agreements

51 *_The Chargor shall not, without the prior written consent of the Lender:
5.1.1 waive any of its rights under any Assigned Agreement; or

812 _' . supplement, amend, novate, leminate or permit termination of any Assigned
- Agreement.






1. Mainienance:

'The Chargor shall keep the Property in a good state of repair and in good working order .
- and condition and renew and replace the fixtures and fitings aboul each Property when
" they become obsolete, wom out or destroyed.

2 Insurance
2.1 The Chargor shall: _

244 insure, and keep insured, In full force and effect the Chargor's interests in
each Property and all buildings and fixtures on each Property for their full _
replacement value {being the total cost of entirely rebuilding, reinstaling or
replacing the relevant asset if i is completely destroyed, together with all
related fees and demolition costs) and to provide cover against such risks and

" logses and i amounts and on lerms as the Lender may require from time 10
~time (or, Tailing such requirement, in accordance with the practice in respect of -
" items of the same type which are current amongst prudent businessmen from

time to time) and in each case in an amount, and in form, and with an '
insurance company or underwriters, acceptable at all times o the Lender;

242  procure that the Lender is named as co-insured on a composite basis on all.
' ' insurance Policies referred 1o in paragraph 2,11 of Part 3 of Schedule 4 - '
{Covenants) {other than public liability and third parly liabilily insurances) but
without liability on the part of the Lender for any premium in relation to such
. insurance Policies.

2.2 . If the Chargor fails to comply with any term of paragraph 2 of Part 3 of Schedule 4
- {Covenants), the Lender may, at the expense of the Chargor effect any insurance and _
generally do such things and take such other action as the Lender may reasonably L
consider necessary of desirable to prevent or remedy any breach of such clause. '

3. Preservation of Property, fixtures and eguipment

34 The Chargor shall not, without the prior written consent of the Lend'ér or bihe.r'wise than in
' " accordance with plans, elevations and specifications previously submitted to and
specifically approved by the Lender in writing:

3.1 pult down or remove the whole, or any parl of, any building forming part of any o

- Property;
312 - make any alterations to any buildings, ereclions or structures fixed plant or o

.. machinery fixlures or fittings for the time being forming part of any Properly or
" sever or remove any of is fixiures, or put up or erect any new buildings or
atlow any change of use;

3143 remove of make any alterations to any of the Equipment belonging fo, or in
. use by, the Chargor on any Property {except to affect necessary repairs or
. replace them with new or improved models or substitutes); or

314 whenever any Equipment is destroyed, damaged or deteriorates, immediately -
repair, replace and make good the sams,






-as are used for the purposes of frade or business in accordance with the standards of _ '

511 give full particulars io the Lender of any notice, order, direction, designation, *. - :

" good management from fime to ime cusrent in such trade or business .

 Planning information

The Chargor shali:

- rasolution or proposal given or made by any planning authority or other public
- body or authority (Planning Metice) that specifically applies to any Property,
or o the locality in which it is sitluated, within seven days after becoming
. aware of the relevant Planning Nolice; and

- 512 . {if the Lender so requires) immediately, and at the cost of the Chargbr, fake all

“reasonable and necessary steps to comply with any Planning Notice, and
make, of 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

The Chargor shall:

AR observe and perform all conveyances, grants, assighments, contracls,

- agreemants, covenanis, stipulations and condifons 1o 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 thuse covenants, stipulations and
conditions have been observed and performed;

' o 812 . {withoul prejudice 0 the generality of the foregoing) where a Properly, of part

- of it, is heid under a lease, duly and punctually pay afl rents due from time to .

- lime, and periorm and observa sl the tenant's covenants and conditions; and

613 ~pay all rents, rates, taxes, levies, assessments, impositions and outgoings

whether governmental, municipal or otherwise that may be imposed upon or S

- payabie in respact of each Properly as and when they becoma payable and
- on demand must preduce the receipt for such payments:

6.14 - observe and perform all covenants, conditions, agreements or obligations o

6.2

6.3

be observed and performed on the part of the tenant contained in any lease
- under which any Property is held by the Chargor, and enforce observance and
performance of the lendiord’s covenants in any such leass.

if the Chargor recaives any nolice served under section 148 of the Law of Property Actl .
1925 or any proceedings are commenced for forfeiture of any lease under which any -

Property is held by the Chargor or any supersior lease or the landlord or any superior
- landlord attempis to re-enter under the provisions of such lease, the Chargor must give .

- immediate notice in wriling {o the Lender and a! the request of the Lender at the expense

“of the Chargor must take such sieps as the Lender may reguire,

. Compliance with statutes

- 6.31 The Chargor must observe any and every presenit or future statute, regulation, '






S affecting any Property or any development or the use of any Property for any
B purpose or the employment of persons in any Property, and must execute ail
" works and provide and maintain all arrangements that any authorised person,
- authority or body recommends, direcls or requires should be executed,
 provided or maintained at any time. '

6.3.2 On becoming aware of any notice or proposal that may affect 2 Property the _
Chargor must immedialely inform the Lender and i the Lender requires the
Chargor must iake all sleps required fo comply with the said nofice or
- proposal or make objections or representations

7. Mzintenance of interests in Properties
.71 The Chargor shall not, without the prior written consent of the Lender: _
AR grant, or agree {o grant, any licence or tenancy affecling the whole éf any part -
of any Property, or exercise the stalutory powers of leasing (or agreeing to

.- lease) or of accepting {or agresing 1o accept) sumenders under sections 92 or
100 of the Law of Property Act 1925; or '

| ?.152 ' in any other way dispose of, or agree o dispose of, surrender or creale any
- legal or equitable eslate or interest in the whole or any part of any Property.

8. - Registration restrictions

The Chargor shall procure that no person shall be registered under the Land Registration

L Acts 1925 o 2002 as proprietor of any Property without the prior wrilten consent of the
Lender. The Chargor shall be Hable for the Costs of the Lender in Indging cautions against
the registration of the file ic the whole or anv part of any Property from time to time,

B .-Beweiopmen‘t restrictions

" The Chargor shall not, without the prior writien consent of the Lender, carry out; or permit,
“or suffer tc be carried out on any Froperty any development as defined in the Town ang .
- Country Planning Act 1990 or change or permit or suffer to be changed the use of any _

 Property.
" 10. " Environment
. : The Chargor sﬁasé: ) ) _ _ _ _
' 16,1 “comply with ali the réq@é!e‘mants of ;Enwifonmentai.i.éw both in the mnﬁuct of its'generai '
- business and in the management, possession or ocoupation of each Property; and

102 obtain and comply with all authorisations, permits and other types of licences necessary
- under Ervironmental Law,

11. - HNeresiriclive obligations

The Chargor shall not, without' the prior writlen consent of the Lender, enter into any
onerous of restriclive obligations affecting the whole or any part of any Properly, or create

- or permit to arise any overriding interest, easemeni or right whatever in or over the whole
or any part of any Property.
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or other like right or inferest over the whole or any part of any Property without the prior '

.' - writien consent of the Lender.

N

- inspection

. The Chargor must permit the Lender, ahy Receiver, any Delegate or its agent, sUrveyor or

431

i3z

4.

15

 designated representative at reasonable times and on reasonable notice to:

enter upon sl bhulldings, erecions or struclures forming part of the Properly, without
prejudice fo the powers conferred by this debenture and without bacoming a morigagee in
- possession, for any reasonable purpose and o view the slale of the same and underiake
- veluations;

have arcess o s accounis and accounting records and o any books and records relating

1o the Charged Properly, o inspect and take extracts from and make photocopies of the

same and the Chargor shali provide, at ils cost and expense, such derical and other

- assistance as the Lender may reasonably request.

' FProperly information

The Chargor shall inform the Lender pmmpij of ‘any acguisition by the Ché'gga'r of or

-contract made by the Chargor to acquire, any frechold, leasehold or other interest in any

property.
Registration at the Land Registry

.. The Chargor consents o an app!icaﬁén being made by the Lender to the Land 'Regésitrar :
- for the following restriction in Form P to be registered against its title to each Property:

. "No disposition of the regisiered estate by the proprietor of the regisiered gstate or by the
~ proprietor of any regisiered charge, not being a charge registered before the entry of this -

restriction] is to be registered without a writlen consent signed by the proprietor for the

_ fime being of the charge dated [DATE] in favour of [INAME OF PARTY)] referred to in the
- charges register [or [their conveyancer or specily appropriate details]h”
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Registration of Investmenis

. The Chargor shall: R I P

1.1.4 terminate with immediate effect’ all nominations it may have made under

' sections 145 and 346 of the Companies Act 2006 in respect of any
Investments and, pending that termination, procure that any person so
nominated: '

{a} does not exercise any rights in respect of any Investmenis without the
prior written approval of the Lender; and

o b)Y - immediately on receipt, forward o the Lender all commuhications or
- - other informalion received in respect of any Investments for which it has
been so nominated; and '

B A . at the direction of the Lender, immediately execule and deliver io the Lender

. all wansfers and other documents, and do ali such things, as may be
.. necessary or desirable o register all or any of the investments in the name of )
- the Lender of its nomines.

During the Security Period, the Chargor shall not exercise any rights under sections 145
and 146 of the Companies Act 2006 io nominale any person in respect of any of the

~ Investments.

 Additional registration obligations

The Chargor shail:

244 obtain all consents, waivers, approvals and permissions that are necessary,

under the articles of associalion of any issuer that is not a public company or -+
otherwise, for the transfer of the Invesiments o the Lender or ils nominee, or
" fo a purchaser on enforcement of this debenturs; and

242 procure the amendment of the share transfer provisions of the articles of

association of sach issuer thai is not a public company in such manner as the
Lender may require in order {0 permit such a ransfer.

. Dividends and voling righis post enforcement

" After the security constifuted by this debeniure has become ée‘afon’:eabse: :

3.1.1 all dividends and other distributions paid in respect of the Investments and
. received by the Chargor shall be held by the Chargor on trust for the Lender
. and immediately paid into a Designated Account or, if received by the Lender, -
~ shali be retained by the Lender; and

342 - all voting and other rights and powers attaching to the Investments shall be . . -
- exercised by, or at the direction of, the Lender and the Chargor shall, and
- shall procure that s nominees shall, comply with any directions the Lender
may give, in iis abgobde discrelion, conceming the exercise of those righis
- and powers.






be payable from time to ime in respect of the %rwe:;imemf;w The Chargor acknowledges

that the Lender shall not be under any lizbility in respect of any such calls, insialments or

- other monies.

Mo alteration of invesiments

The Chargor shall not, without the pmr writien consent Q‘f the Lendar amend or agree o

" the amendment of, the memorandum or arlicles of associalion, or any other constitudional
- documents, of any issuer that is not a public company, or the righls or fabililies altaching

to any of the investments.

Preservation of Investments

 The Chargor shall ensure (as far as it is able to by the exercise of ail 'vcﬁ'ng rights, powers

- of control and other means available to it} that any issuer that is not o public company

- shall not:

6.1.1 consolidate or subdivide any of its Investments, or reduce or re-organise its :
- share capilal in any way,;
g 8.1.2 - issue any new shares or stoclk; or ' _
613 . refuse fo register any transfer of aﬁy of its Investments that may be lodged for -
© 7 registration by, or on behalf of, the Lender or the Chargor in accordance with
this debenture.
_ Investments information _

- The Chargor shall send to the E_ender copies of all notxees circuiam repcrts ac;caunts and

pither documenis, which are sert o holders of any Invesiments, promplly foliowing receipt,






1. Mainienance of Equipment

41 ~ The Chargor shall: - _ R RN P

1.1.1 maintain the Equipment in good and serviceable condition {except for
expected falr wear and tear); and

- mvz"_-- ot permit any Equipmenttobe: _ _
- {ay  used or hendled other than by'pm's:}edy'qiuasiﬁed and trained persons; of -

“{b) overloaded or used for any purpose for which it is not designed or .
. reasohably suilable. '

2 o ?ay’ment of Equipment taxes

" The Chargor shall promplly pay ail'!axés, fees, licence duﬁas..'re.gé.s%faiian -charges,
insurance premiums and other oulgoings in respect of the Equipment and, on demand,
. produce evidence of such payment io the Lender.

3. Equipment information
3.1 The Chargor shall;
341 give the Lender any information conceming the location, condition, use and
operation of Equipment as the Lender may require; and

'3.,'1.,2 ' permit any persons designated by the Lender fo Ens;éect and examine
Equipment and the records relating to Equipment at all reasonable times,

4. . Equipment insurance
4.1 The Chargor shall: _ _ _
441 at its own expense, procure that the Equipment is covered and kept covered
' by insurance of a kind sslisfactory 1o the Lender with insurers approved by the
Lender (such approval not to be unreasonably 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
- reinstating or replacing the Equipment;

412 procure that the Lender is named as co-insured on a composite basis on all
' insurance Policies referred to in paragraph 4.1.1 of Part 5 of Schedule 4
- {Covenants) {other than public liability and third party liability insurances) but _
. without liability on the part of the Lender for any premium in relation to such -
. Insurance Policies;

413 - 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.

42 i the Chargor fails o comply with any term of paragraph 4.1 of Part 5 of Schedule 4
' . {Covenants), the l.ender may, at the expense of the Chargor effect any insurance and _
ganeraily do such things and take such ofher action as the Lender may reasonably - .
consider necessary or desirable to prevent or remedy any breach of such clause. e






) Equipment, in 2 conspicuous place, a ciearly legible identification plate containing the .
- following wording:

- "NOTICE OF CHARGE -

‘This [DESCRIBE ITEM] and ancillary equipment is subject to a fixed charge dated [DATE]
in favour of ILENDER]". g






| Proservation of rights

The Chargor shall take all necessary action to safeguard and maintain present and future
rights in, or relating to, the inteflectual Properly including (without limitation) observing all -

- covenants and stipulations relating to such rights, and paying ail applicable renewal fees, - '
licence fees and other ousigoings.

_ Registration of intellectual Property

" The Chargor shall use all reasonable efforis to register applications for the registration of
- any Intsllectual Property, and shall keep the Lender informed of all matters relating to
- each such registration,

Maintenance of Intellectual Property

| The Chargor shall nol permit any intellectual Property fo bs abandoned, cancelled or to-
- lapse, '






1. Power to remedy. I P o
| The Lender shall be entitled bt shall not be béund) o remed?,'ai any time, a breach by
the Chargor of any of s obligations contained in this debenture, and the Chargor

irrevocably authorises the Lender and #is agenis to do everything necessary or desirable
. for that purpose.

- _. 2. - Exercise of rights _ _ R
-~ The rights of the Lende# under paragraph 1 of this Schedule 5 {Pc‘Wers of the Lender) are
 without prejudice to any other rights of the Lender under this debenture. The exercise of
those rghts shall not make the Lender liable o aocount as a morigages In possession. o

3 Power o dispose of chatlels

31 At any time after the security constituted by this debenture has become enforceable, the
Lender or anv Heceiver may, as ageni for the Chargor, dispose of any challels or produce
" found on any Properly,

L 32 - Without prejudice to any obligation to account for the proceeds of any disposal made
' under paragraph 3.1 of this Schedule 5 Powers of the Lender) the Chargor shall indemnify
_the Lender and any Receiver against any liability arising from such disposat.

4. Prior Security Interests B
a4 :-_ Al any time after the se{mmy constituted by this debenture has become enfotceable, or - |
' - after any powers conferred by any Security Interest having priorty to this debenture shall -
have become exercisable, the Lender may:

4 redeem such or any other prior Securily Interest, or procure its transfer o
' - itsel; and _
412 - seftie any account of the holder of ény priof Security Interest.

_ - Any accounts so selfled and passed shall be, in the absence of any' manifest error,
" conclusive and binding on the Chargor. All monies paid by the Lender to the holder of a
- Security Interest in setlernent of such an account shall, as from its payment by the
Lender, be due from the Chargor to the Lender on current account and shall bear interest
- at the Default Rale and be secured as pan of the Secured Liabilities.

5. Conversion of currency _ _
5.4 " For the purpose of, of pending the discharge of, any of the Secured Liabilities, the Lender
may converl any monies recelved, recovered or realised by i under this debenlure

* {including the proceeds of any previous conversion under this paragraph 5) from their
exisling currencies info such other currencies as the Lender may think fit.

5.2 . Any such conversion shall be effectad af the Lender's then prevailing spot selling rate of o
- exchange as determined by the Lender for such other curency against the existing .
CUITENCY.

5.3 - Each reference in this paragraph 5 lo a currency extends to funds of that curre'rncy'and,' for
the aveidance of doubt. funds of one currency mav be converted into different funds of the






 alfecting all or pant of the Charged Property, the Lender may open a new account for the -
© - Chargor in the Lenders books. Without prejudice to the Lender's right fo combine
accounis, no money paid o the credit of the Chargor in any such new account shall be
appropriated towards, or have the effed of discharging, any part of the Secured Liabiliies.

6.2 If the Lender does not open a new account immediately on receipt of notice under
paragraph 6.1 of this Schedule § {Powers of the Lender), then {unless the Lender gives
- express written notice fo the conirary to the Chargor) all payments made by the Chargor to
. the Lender shall be freated as having been credited to a new account of the Chargor and
not a5 having been applied in reduction of the Secured Liabiites, as from the time of
~ receipt of the relevant notice by the Lender,

“ 7. Lender's set-off rights

‘7.1 if the Lender has more than one account for the Chargor in its books, the Lender may at .
_any ime after {i} the securily constituted by this debenture has become enforceable or (i)
the Lender has received nolice of any subsequent Security Interest or other inferest -
- affecting all or any part of the Charged Property:

S FAA combine or consolidate all or any sums of money now or hersafter standing to
. the credit of the then existing accounts of the Chargor with the Lender with the
- labilities to the Lender of the Chargor;, and

742 set-off or transfer, without prior notice, all or any part of the balance standing
' - fo the credit of any account to any other account that may be in debit (but the
~ Lender shall notify the Chargor of the transfer once made) in or towards
satisfaction of any of the liabilities of the Chargor 1o the Lender on any other
. account or in any other respect.

7.2 The liabiliies referred to in this paragraph 7 of Schedule 5 (Powers of the Lender) may be
' . actual, contingent, primary, collalersl, several or joint linbilities, and the sccounis, sums
. and liabilibes referred to in this paragraph 7 of Schedule § (Powers of the Lender) may be
denominated in any cumency. i the amounds concemed are expressed in a different
currency then the Lender may exercise all such rights and is authorizsed to effect any
. necessary conversions at the Lender's then prevailing spot selling rate of exchange as -
- determined by the Lender.

7.3 If the retevant obligation or liability is unliquidated or unascertained the Lender may set-off
the amount & estimates {in good faith) will be the final amount of such obligation or liability
once it becormes liguidated or asceriained.

8. Indulgence | | |
. The Lender may, af its discreion, grant ime or other indilgence, or make any other
 arangement, variation or release with any person or persons not being a party to this :
- debenture (whether or not any such person is jointly liable with the Chargor) in respect of

any of the Secured Liabilities, or of any other security for them without prejudice either 1o
this debenture or ic the lability of the Chargor for the Secured Lishilties.

9. investments: dividends and voting rights before enforcement






__________ 9.1.1 -+ the Lender shall, on request by the Chargor, release and pay fo the Chargor
- any cash dividends paid in respect of any of the invesiments and received by -
- the Lender or its nomines; and

a7  the Lender shall, in exercising all voling and other rights and powers of the
. Lender or iis nominee atiaching 1o the Invesiments, act in accordance with the )
. directions of the Chargor from fime to time provided that acting in accordance
- with those direclions would not, in the Lender's opinion, prejudice the Lender's .
. security under this debenture or the velue of the investments, or confravene
" any agreement between the Lender and the Chargor.






1. Enforcement events

1.1 This debenture shall be 'eﬁgorcéabie i: '-

EERR any of the Secured Liabiliies are not gaid o discharged when the same are .
- due to be paid or discharged by the Chargor (whether on demand, al |
- scheduled maturily, or by acceleration or otherwise, as the case may be);

142 the Chargor is in breach of any of its obligations under this debenture or under
' o any olner agreement between the Chargor and the Lender and that breach {(f
" capable of remedy) has not been remedied o the salisfaction of the Lender
within 14 days of notice by the Lender to the Chargor to remady the breach;

143 the Chargor:

. {a) becomes unable to pay ils debis 35 they fail due {and/or the value of the'
' - Chargor's assels is fess than the amount of Hs Habililes, faking into .~
account the Chargor's conlingent end prospective tabilifies),;

: 'ib} commences negoliations with any one or more of s creditors with &
view (o the general readjustment or reschaduling of its indebladness; or

Ay makes 2 general assigrment for the benefit of, or 3 composition with, iis
crediiors; '
144 the Chargor passes any resolution, takes any corporsie action, a pefition is
- presented, an application is made or proceedings are commenced, or any
gclion or slep is isken by any person for s winding-up, dissolution,
bankrupicy, adminishration or re-organisalion, or for the appointment of a
recaiver, adminisirative receiver, adminisirator, trusies, liguidator or similar
officer of it or of any or all of its revenues or assets;

R B E a distress, sxecution, aflachment or other legal process is levied, enforced on -
" or sued against all or any part of the assets of the Chargor and remains .
- undischarged for seven days;

118 any event ocours in refation to the Chargor that is analogous 1o those set out -
' © - in paragraph 1.1.3, paragraph 1.1.4 or paragraph 1.1.5 of this Schedule &
AEnforcement);

1.7 - any represeniation, warranty or staterment made, or deemed fo be made, by '
the Chargor under this debenture is, or proves to have been, incorect or
misleading when made or desmed fo be made; or

118 an Eveni of Default ocowrs {as defined in any facility lalter entered into
. between the Chargor and the Lender from time 1o me), :

1.2 If any of the events listed in paragraph 1.1 of this Schedule & (Enforcement) occurs; -
- without prejudice to any other rights of the Lender and whether or not such event is
continuing, the powers of sale under the Law of Properly Act 1925 shall immediately be
. exercisable and the Lender may, in its absolute discretion, enforce all or any part of the
- - security created by this debenture as it sees fit.
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The statutory powers of sale conferred by the Law of Property Act 1925 shall, as between

 the Lender and a purchaser from the Lender, arise on and be exercisable at any time after

- the execution of this debenture, but the Lender shall not exercise such power of sale until |

the securily constiluted by this debenture has become enforcaable under paragraph 1 of -

. this Schedule & {Enforcement).

Extension of stalutory powers

~ The statuiory powers of leasing and a@pﬁnﬁg surrenders conferred on mortgagees under

the Law of Property Act 1825, and by any aother siatule, are exdended so as to authorise

~ the Lender and any Recelver, at any time after the security constituted by this debenture

hias become enforceable, whether in 15 gen name or in that of the Chargor, to

- 2.14.1 grant any lease or agresment for lease;
31.2 . accept surrenders of leases; or - o _
313 - grant any option of the wholé or any part of the freehold and leasehold

- property of the Chargor with whalever rights relating (o other paris of i,

. wneihér'm'. not at a premium and containing such covenants on the part of the Chargor,
. and on such lerms and conditions (inciuding the payment of money o a lessee or lenant

on a surrender) as the Lender or Receiver thinks fil, without the need to comply with any _

- of the restrictions imposed by sections 8% and 100 of the LPA 1828
| . Protection of third parties

Mo purchaser, morigagee of ni;haf person deaxiég with the Lender or any Receiver shall be o |

concernad o enguire:

4.1.1 whather any of the Secured Liabilities have become due of payabla, or remiain

- unpald or undischarged;

4."1 2 - whather any power the Lender, 8 Recelver or any Delegate is purporiing o :
exercise has become exercisable; '

413 _ - how any money paid 1o the Lender, any Recaiver or any Delegate is o be '
- applied: or
o 4.‘1.»@ as fo the necessity or expediency of the stipulations and conditions s;ubjeét o

~which a disposal of any Charged Property shall be made.

Théreceipi of the Lender gr any Receiver or Delegale or lis or his altdmey or agent for
any money shall effeciusily discharge the person paying the same from such mallers and
from being concemed io see the application or being answersble for the loss or
misapplication of such money,

- Mo liability as mortgages in posséssion

- Neither the Lender, nor any Receiver, nor any Delegate, nor any Administrator shall be

liable to account as morigagee in possession in respect of all or any of the Charged
Froperty, nor shall any of them be liable for any loss on realisation of, or for any neglect or
default of any nature in connection with, all or any of the Charged Property for which a

" morigagee in possession might be fiable as such.
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 the request of the Chargor, the Lender {or any Delegate on its behalf) may, without further

notice:
6.1 ‘appoint any one or more person of persons to be a Receiver of all or any part -
' of the Charged Property;
612 ~ (subject to section 45 of the Insolvency Act) from time fo time remove any
| parson appointed to be Receiver and may, in a similar manner, appoint -
* another in his place; and
843 " exercise in respect of all or any of the Charged Property all or any of the

powers and remedies given o morigagess by the Law of Property Act 1825,
N including the power to iake possession of, recelve the benefil of, or sell any of
- the Charged Property.

. Where more than one person is appointed Receiver, each Receiver shall have power o

 act separalely {unless the appointment by the Lender specifies to the contrary).

‘8.3

- rastnclions  condained in section 1089 of the Law of Properly Act 1825, and the -

The Lender may fix the remuneraiion of any Feceiver appointed by it without the

remunaration of the Receiver shall be a debl secured by this debenture which shall be due

. and payable immedistely upon is being peid by the Lender,

g4

B85

i the Lendsr enforces this debenture dself pursuant to paragraph 6.1.3 of this Schedule 6
{Enforcement) it will have the same powers as & Fecsiver in respect of those Charged
Properiy which are ihe subject of the enforcement.

Al or any of the powers which are conferred by this debenture on a Receiver may be .

" exercised by the lLender or any Delpgate without first appointing a Receiver or
 notwithstanding the appoiniment of any Receivar. '

Power of sale additional TR
The powers of sale and appointing a Receiver conferred by this debenture shall be in
- axddition to all sialutory and other powers of the Lender under the Insolvency Acl, the Law

- of Property Act 1925 or olherwise, and shall be exercisable without the restrictions

72

7.3

contained in sections 103 and 108 of the Law of Property Act 1825 or otherwise,

The power to appoint a8 Recever {whether conferred by this debenture or by statute) shall
he, and remain, sxercisable by the Lender despile any prior appointment in respect of all
of any pari of the Charged Proparty.

. in making any sale or other disposal in the exercise of their respective powers, 'the

Recsiver, the Lender or any Delegate may accept, as and by way of consideration for

" such sale or other disposat, cash, shares, lvan capital or other obligations, including
- consideration fluctuating according to or dependent upon profit or tumnover and

consideration the amourd whereol is o be delemined by a third party.  Any such
consideration may be receivable in a lump sum or by instalments and upon receipt by the

- Receiver, the Lender or any Delegate shall ipso facto be and become charged with the '
- payment of the Secured Liabilities. Any contract for any such sale or other disposal by the

Hecelver, the Lender or any Delegate may contain conditions excluding or restricting the
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' - Lender it may be sold either together or in parcels andfor by public auction or private
contract.

- Chargor, and the Chargor shall be sof

Where a Properly is sold by the Lender or any Receiver or Delegate appointed by the

. Agent of the Chargor | _ o _
Any Receiver appointed by'ihe' Lende? under this debenture shall be ti’ée ageﬁi of ihe” |
y responsible for bis acls and remuneration, as well

. as for any defaulis committed by him.

. Powers of Recelver _ N _ _ _ _
" Any Receiver appointed by the Lender under this debenture shall, in addition 1o the
- powers confasrad on him by the Law of Property Act 1825 and the Insolvency Adt, have; '

- the power to do all such acls and things thal an absolute owner could do in
= - - the management of that past of the Charged Properly over which the Receiver
- is appointed; and
912 the powers set out in Schedule 7 (Further powers of a Receiver).

.10,

401

102

BETA

10.1.4  finally, in paying any sus

. section 108(8) of the Law of Propert
1o pay o app
- otherwise in any pariicular order between any of the Becured Liabilities,

1z

' Grdeé of é;;p%im&im of procesds
. All monies received by the Lender, a Recsiver or any Begegate in the exercise of any - o
- enforcement powers conferred by this debenture shall be applied:

IRLIRN fust, in paying all unpaid fees, costs and other Gability incurred by, of on behalf

- of, the Lender (and any Recelver, aliomey or agent appointed by it);

© 10.1.2 - second, in paying the remuneration of any Receiver or Delegate {afs'agreed' -

. between the Feceiver and the Lender);

1043 third, in or towards discharge of the Secured Liabilities in such order and

manner a5 the Lender delarmines:; and

phis to the Charmor or any other persdn entitled to it.

‘Only monies actually paid by a Receiver o the Lender in satisfaction or discharge of the _
Secured Liabiliies shall be capable of being applied by the Lender in satisfaction of the
Secured Liabilites. '

Appropriation

Neither the Lender nor any Receiver or Delegate shall be bound (whether by virtue of
y Aot 1925, which is varied accordingly, or otherwise}

¢ any receipt or payment first lowards interest rather than principsl or

Buspense account

- All monies received by the Lender, a Receiver of a Déiega%é under this debenture may, at .
- - the discretion of the Lender, Receiver or Delegate, be credited fo a suspense or securifies

realised acoourt and be held in such account for so long as the Lender, Receiver or
Delegate thinks &, and shail bear inlerest at such rale, if any, as may be agreed in writing

- between the Lender and the Chargor.
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Delsgaie separalisly fo be the stlomey of the Chargor and, in #is neme, on iz behalf and

- as s adl and dead, 10 execuls any documenis and do any acls and things that

o134 the Chargor is required o execule and do under this debenture iﬂcéutﬁéng,' '

132
14,

- without limitation, execute any document required by the Lender under
paragrash ¢ of Part 1 of Schedule 4 {Covenanis), and

_ 1312 any altorney may deem proper or desirable in exercising any of the powaers,

authorities and discretions conferred by this debenture or by law on the s
Lender, any Recelver or any Delegale. '

- Each agent and attorney may appoint a substitte or delegate his authority. |

f ﬁ? acis ﬂg DTS

. The Chargor ratifies and confirms, and agrees to ratify and confir, anything that any of its
. attomeys may do i the exercise or purmporte

' authorities and discretions referved (o in pavagraph 13 of this Schedule B (Enforcement).

15,
15.1 .

- administrator of the Chargor pursuant to Paragraph 14 of Schedule Bt of the Insolvency |

152

453

154

“of an Administrator by nofice in wiling in ac

sinisnent of an Ad

The Lender may, without notice fo the Chargor, appoint any one or more persons 1o be an’

Act if the security constituted by this debenture becomes enforceable.

. Any appointment under this paragraph 15 shall; o )
1521 be in wriling signed by a duly authorised signatory of the Lender; and
'152.2 .. take effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency

- Act, when the requirements of paragraph 18 of that Schedule B1 are satisfied.

The Lender may, sublect o any necessary approval from the court, end the appoiniment
cordance with this paragraph 15 and appointa
replacement for any Administraior whose asppoiniment ends for any reascn under that
paragraph.

An Adminisirator shali have all the powers given to him under the insolvancy Act.

d exercise of all or any of the powers, '






1. Power o repair and develop Properties o R SR
A Receiver may underiake of complele any works of repair, building, construction,
.- modification, refurbishment or development on the Properties. '

2. Power to surrender leases

A Receiver may grant, or accept sumenders of, any leases or tenancies affecting the
- Properties on such terms, and subject to such condilions, as he thinks fit and, without .
- prejudice to the generality of the above, carry such surrender into effect by sumrendering or
accepling surrenders in the name or on behall of the Chargor or otherwise,

3. - Power to employ personnel and advisors

- A Receiver may provide services and 8%?3&3,.0& eﬂgag;e,' such managéﬁa; contractors ahd -
- pther personnel and professional advisors on such terms as he thinks #il.

4. e Power to mahe VAT elections _
| A Receiver may make exercise or revoke 'a'ny value added tax é?ﬁén 't:.) ia'x as he thinks
R
& Power to charge for remuneration

A Receiver may charge and receive such sum by way of remuneration (in addition to all
- cosis, charges and expenses incurred by him) as the Lender may prescribe or agree with
Hiin.
6. Power to realise Charged Property _ _ S
. A Receiver may collect and get in the Charged ng}eriy'and!er éﬁcﬁmé; or .aﬂ.? part of if, in
respect of which he is appointed and make such demands, and lake such procesdings, as

. may seem expadient for that purpose, and take possession of the Charged Property with
- Eke rights. '

7. . Powerio manage or reconsiruct the Chargos™s business

A Receiver may carry on, manage, develop, reconsiruct, amalgamate or diversify or
~concur in canrying on, managing, developing, reconstructing, amalgamating or diversifying -
" the business of the Chargor.

8. - . Power to dispose of Charged Proparty

A Recelver may grant options and licences over all or any part of the Charged Properly,

- sell, assign, lease and accept swrenders of leases of {or concur in selling, assigning,
ieasing of accepting surrenders of leases of) all or any of ihe Charged Property in respect
of which he is appointed Tor such consideralion and, in such manner {including, withou!
limitation, by public auction or private sale} and generally on such terms and conditions as
he thinks . A Recelver may promole, or cotowr in promoling, a company 1o purchase the
Charged Property 1o be disposed of by him.

' 9 " Power to sever fintures and fittings

A Rorohvor mou oowor oncd ool consrotobs anv Brliroe s Btinos Pam ony Rronoehs withas it
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14,

15

18,

B F A

BT

19,

- A Receiver may sell and assign ali or any of the Book Debis in respect of which be is

appointed in such manner, and generally on such ferms and condiions, as he thinks fil.

Power to make settlemants

A Receiver may make any aﬁangﬁmeni; setilement or m}mpmmise between the C'ha?gbr o
and any other person that he may think expadient. '

Powar to improve the Equipment

A Receiver may make substitutions of, or improvements ﬁa; the Equiprséent'as he %méy
 think expediant.

Power to maks calls on Chargor members

‘A Receiver may make calls conditionally or unmn‘éiﬁmaﬂy'bn %ha_mem%éef’s of the E

Chargor in respect of uncalled capital with, for that purpose and for the purpose of

T enforcing payments of any calls so made, the same powers as are conferred by the

articles of association of the Chargor on its directors in respect of calls authorised fo be

- made by them,
. Power to appoint

A Recelver may appoint maﬁagﬁﬁ;, (éfﬁcﬁﬁs,‘ servants, workmen and agents .fs:}r the
 purposes of this Schedule 7 (Further powers of a Receiver) at such salaries, for such

periods and on such terms as be may determine.

Power to insure

N " A Receiver may, if he thinks fit, but without prejudice to the indemnity in clause 9, effect

with any insurer any policy of insurance either in lieu or salisfaction of, or in addition to, the |

7 insurance required to be maintained by the Chargor under this debenture.

Powers under Law of Property Act 1925

A Recelver may exercise ail powers provided ?mé'in the Law of F‘mg}éﬁy Act 1925 in the

same way as if he had been duly appointed under that act, and exercise afl powers
provided for an adminiskative receiver in Schedule 1 of the Insolvency Act.

 Power 1o operate rent reviews

A Receiver may operale any rent review clause in respect of any pr.c:)p'eriy in respect of
" which he was appointed or any part of such properly and o apply for any new or extended

fease.

-Power o borrow _ _
| - A Receiver may, for any of the purposes authorised 33} this Schedule 7 {Fuﬁhar powers of -
@ Feceiver), raise money by bomowing from the Lender {or from any other person) either

unsecured or on the security of all or any of the Charged Property in respect of which he is .
~appoirted on such terms as he shall think it (including, if the Lender consents, terms

under which such security ranks in prionty (o this debenture),
Power to redeem prior Securily Interests

A Receiver mav redeem anv prior Security Interest and setfle and pass the acoounts o






absence of any manifest eror, conclusive and binding on the Chargor, and the monies so

- paid shall be deemed 1o be an expense properly incurred by him.

 incidental DOWETS

A Receiver may do all such other acts and ihingéi

20.1.1 as he may consider desirable or necessary for realising any of the Chargad

. Property;
2042 . as he may consider incidental or conducive to any of the rights or powers

. conferred on a Receiver under or by virtue of this deed or law; or

2013 - which he lawfully may or can do as agent for the Chargor.

oy

Scope of powers

" Any exercise of any of the powers given by this Schedule 7 (Further powers of a Receiver)

_ay be on behalf of the Chargor, the directors of the Chargor {in the case of the power -

- cortained in paragraph 13 of this Schedule 7 (Further powers of a Receiver) or himself.






................ axEGUTION

- E)ECUTEDR zs a DEED by JLBSL )
HOLDINGE LTD acting by { LYy

- a direcior ) . Directs-—Gabriela Schwartz

in the presence of: BRI : SRR . /

 Witness signature PRSP /

 Witness name e OTBEROGL
entno, 5

Witness address NS .%A‘Hg“’t”a&m%_“.;”.W
' “Tel Aviv 6343251 Israel

A i SN SR S D S

Witmess occupation - i‘i’*hysmn ..... et et et






- CAMBRIDGE & COUNTIES BANK
- LIMETED BE
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