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Details of Charge 

Date of creation: ~ 23/12/2022 

Charge code: 1303 9273 0002 

Persons entitled: ~ TAB ACM LIMITED 

Brief description:  THE FREEHOLD PROPERTY KNOWN AS 7 AND 8 THE LEAS, 1 -4 
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Contains fixed charge(s). 

Contains floating charge(s) (floating charge covers all the property or 
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Contains negative pledge. 
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This form was authorised by: a person with an interest in the registration of the charge. 

Authentication of Instrument 

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: GUNNERCOOKE LLP 

Electronically filed document for Company Number: 13039273 Page: 1



REGISTRATION OF A CHARGE 

Company number: 13039273 

Charge code: 1303 9273 0002 

The Registrar of Companies for England and Wales hereby certifies that 

a charge dated 23rd December 2022 and created by LEAS PAVILION 

DEVELOPMENT LTD was delivered pursuant to Chapter A1 Part 25 of the 

Companies Act 2006 on 28th December 2022 . 

Given at Companies House, Cardiff on 3rd January 2023 

The above information was communicated by electronic means and authenticated 

by the Registrar of Companies under section 1115 of the Companies Act 2006 

R OF 

THE OFFICIAL SEAL OF THE Companies House



gunnercooke 

DATED 2% Deegmisy 2022 

Leas Pavilion Development Ltd (1} 

-and - 

Tah ACM Limited {2} 

DEBENTURE 

1 Cornkill 
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THIS DEED s dated 1T Demfae 2022 

Parties 

{1} Leas Pavilion Bevelopment Ltd a company incorporated in England and Wales with registered number 
13033273 whose registered office is at 205 Lavender Hill, London SW1l 5T8 and whase emalf address 
for communications s adi@gustavis. co uk (Borrawer), 

{2) Tab ACM Urmited a company incorporated in England and Wales with registered number 13793527 
whase registered office is at 64 New Cavendish Street, London W16 8T8 and whose email address for 
communications is de@tabha com {Lender}. 

Background 

{A) The Lender has agreed to provide or has provided the Borrawer with loan facifities. 

{8} This debenture provides security which the Borrower has egreed to give the Lender for the loan 
facilities. 

Agreed terms 

1 DEFINITIONS AND INTERPRETATION 

11 Definitions 

The definitions and rules of interpretation in this clause apply in this debenture. 

Administrator: an administrator appointed to manage the affairs, business and property of the 
Borrower pursuant to paragraph 15 of Schedule 5, 

Book Dabts: all present and future boak and other debts and monetary claims due or owing ta the 
Borrower, and the benefit of all security, guarantees and other rights of any nature enjoyed or held by 
the Berrower in relation ta any of them. 

Business Day: a day {other than 2 Saturday or Sunday) on which commercial banks are open for 
general business In London and deposits are dealt with on the Londan Interbank Market. 

Charged Praperty: all the assets, property and undertaking for the time being subijact to the security 
interests created by this debenture {and references to the Charged Property shall include references 
to any part of it). 

Costs: all costs, charges, expenses and labilities of any kind including, without limitation, costs and 
damages in connection with litigation, professional fees, dishursements and any value added tax 
tharged on Costs. 

Designated Account: any account nominated by the Lender as a designated account for the purposes 
of this debenture. 

Encumbrance: any mortgage, charge {whether fixed or floating, legal or equitablel, pledge, lien, 
assignment by way of security or ather security interest securing any oligation of any person, or any 
other agreement or arrangement having a similar effect. 

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 structures 
above or belaw the ground) and any Iiving organisms {including manj or systems supported by those 
media. 



Environmental Lawe all applicable faws, statutes, regulations, secondary legislation, bye-laws, 

cormman law, directives, treaties and other measures, judgrments and decisions of any court or 

tribungl, codes of practice and guidance notes in so far as they ralate 1o or apply to the Environment. 

Equigment: all presant and future equipment, plant, machinery, tools, vehices, furniture, fittings, 

installations and apparatus and other tangible moveable property for the time heing owned by the 

Borrower, including any part of it and all spare parts, replacements, modifications and additions. 

Facliity Agreement: any sgreemant bebween the Lender and the Barrower for the provision of lnan 

facilities to the Borrower by the Lender whether subsisting at the date of this debienturs or from time 

o time entered inio. 

Financial Coflateral: shall have the meaning given o that exprassion in the Financial Collateral 

Regulations. 

Financial Collateral Regulations: the Financial Collateral Arrangements {No. 2) Regulations 2003 {$/ 

2003/3226). 

nsurance Policies: any policies of insurances or assurance present or futurs from which the Borrower 

benefits {including, without limitation, any insurances relating fo the Properties or the Equipment. 

Intelectual Property: the Barrower's present and future patents, trademarks, service marks, trade 

narmes, designs, copyrights, Inventions, topographical or similar rights, confidential information and 

know-how and any interest in any of these rights, whether or not registered, including all applications 

and rights to apply for registration and all fees, rovalties and other rights derived from, or incidental 

o, these rights, 

Investments: all present and future stocks, shares, loan capital, securities, bonds and Investments 

{whather or not marketable) for the time betng awned {at law or in equity) by the Borrower, indluding 

all rights accruing or incidentsl to those investrments from time to time. 

Fermitted Encumbrance: any Encumbrance permilted pursuant to the terms of any Fadlity 

Agreement or other agreement between the Borrower and the Lender. 

Praperties: sl freshold and leasehald properties (whether registered or unregistered), now or in the 

future {and from time to time} owned by the Borrawer, or In which the Borcower holds an inlerest 

{including {but not limitad to) any propertles which are briefly deseribed in Schedule 1) and Property 

maans any of themr, 

Receiver: a receiver and/or manager of any or all of the Charged Property appointed under paragraph 

6 of schedule 5, 

Secured Uabllittes: all present and futuee monles, obligations and labilities cwed by the Borrower to 

the Lender, whether actual or contingent and whether owed jointly or severally, s principal or surety 

and/or in any othsr cepadity, under or In connaction with a Facility Agreement or thiz debenture 

{including, without limitation, those arising under clause 12.3.2) or otherwise dus from the Sarrawer 

te the Lender together with all interest {including, without iimitation, default interest] acorulng in 

respect of such monles or fiabilities. 

Security Financial Collateral Arrangement: shall have the meaning given to thal expression In the 
Financlal Collataral Regulations. 

Security Period: the perlod starting on the date of this debenture and ending on the date an which all 

the Secured Liabilities have been unconditionally and Irrevocably paid and discharged in full and no 

further Secured Liabilities are capable of being outstanding. 
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interpretation 

Unless the context otherwise requires, in this debenture: 

123 

122 

123 

124 

125 

126 

128 

129 

1210 

1211 

1212 

Clawhack 

a reference to a statute or statutory provision includes a reference to any suberdinate 

legisiation made under that statute or statutory provision, to sny madification, re- 

enactment or extension of that statute or statutory provision and to any former statute 

or statutory provision which & consclidated or re-enacted before the date of this 

debenture; 

& reference to one gender indudes a reference to the other genders; 

waorgs in the singular include the plural and in the plural Include the singular; 

areference Lo a dlause or Schedule is to 8 clause of, or Schedule to, this debenture and 

raferencas to paragraphs are to paragraphs of the relevant Schedule; 

a referance 1o this debenture {or any specified provision of it} or any other dotument 

shall be construed as a reference to this debenture, that provision ar that document as 
in foree for the time being and as amended or noveted from time to tme; 

a reference to 2 persan shall Include a reference to an individual, firm, corporation, 

unincarporatad body of persons, or any state or any ageney of a person; 

a reference to an amendment includes & supplement, variation, novation or re- 
angctment (and amended shall be construed accordingly); 

a reference to assets includes present and future properties, undertakings, revenues, 

rights and benefits of every description; 

a refarence to an authorisation incudes an autherisation, consent, ficence, approval, 

resolution, exemption, filing, registration and netarisation; 

a referance to o regulation includes any regulation, rule, official directive, request or 

guideling {whether or not having the foreg of law) of any govemnmental, inter- 

governmental o1 supranational body, agency, department or regulatory, seif-regulatory 

or wther authority or erganisation; 

clsuse, schedule and peragraph headings shall not affect the interpretaton of this 

debenture; and 

a reference to any event, procedure, process or concept of faw shall, where the context 

permits or the Lender requires, be construed as Including a refersnce 1o any equivalent 

of analogous event, procedure, process or concept in any relevant jurisdiction. 

if the Lender considers that an amount paid by the Borrower in respect of the Secured Lisbilities s 
capable of being avoided or otherwise set aside on the liguidation or administration of the Borrower 

ar othenwise, then that amount shall nut e considered to have baen irrevocably paid for the purposes 

of this debenture. 

Maturs of sepurity over real property 

Areference in this debenture to 8 charge or mortgage of any freshold or leasehold property indudes: 

1.4.1 3l buildings and fixtures {including trade and tenant's fixtures) which sre situated on 
that property at any time; 
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1.7 

18 

19 

31 

1.4.2 the proceeds of the sale of any part of that property; and 

143 the benefit of any covenants for title given, or emtered into, by any predecessor in title 

of the Borrower in respect of that property, and any monies paid or payabla in respect 

of those covenants. 

Law of Preperty {Miscellaneous Provisions} Act 1989 

For the purposes of section 2 of the Law of Praperty {Miscellaneous Provisions] Act 1989, the terms of 

the Facility Agreement and of any side letters between any parties in relation to the Facility Agreement 

are incorporated inta this debenture, 

Third party rights 

A third party (being any persen other than the Borrower, the Lender and its permitted successors and 

assigns, any Receiver and any Delegate) has na right under the Contracts {Rights of Third Parties) Act 
1939 to enforce, or to enjoy the benefit of, any term of this mortgage. 

Perpetuity period 

If the rule against perpetuities applies 1o any trust created by this debenture, the perpetuity period 

shall be 125 yesrs {as spacified by section 5(1) of the Perpetuities and Accumulations Act 2008), 

insolvency Act 1386 

Paragraph 14 of Schedule B1 of the insolvency Act 1986 {as inserfed by section 248 of, and Schedule 

16 to, the Enterprise Act 2002} applies to the floating charge created by this debenture. 

Schedules 

The schedules farm part of this debenture and shall have effect as if set out In full in the body of this 
debenture. Any refarence to this debenture includes the schedules. 

COVENANT TQ PAY 

The Borrower shafi, on demand, pay to the Lender and discharge the Secured Liabilities when they 

become due. 

ERANT OF SECURITY 

Charging clause 

As 2 continuing security for the payment and discharge of the Secured Uabilities, the Barrower with 

full title guarantee: 

311 charges to the Lender, by way of legal mortgage, the Property or Properties listed In 
Sehedule 1; 

3.1.2 charges to the Lender, by way of fixed charge: 

3121 all Praperties acquired by the Borrower in the future; 

3122 all present and future interests of the Borrower not effectively 

mortgaged or charged under the preceding provisions of this clause 3 

in, or over, freehold or leasehold property; 

3123 all present and future rights, licences, guarantees, rents, deposits, 

cantracts, covenants and warranties relating to the Properties; 



3.2 

33 

3.1.24 all licences, consents and authorisations (statutory or otherwlse} held 
or required in connection with the Borrower's business er the use of 

any Charged Property, and all rights in connection with them; 

32125 all present and future goodwill and uncalled capital for the time being 
of the Borrower; 

3126 all the Equipment; 

2127 all the intellectual Property; 

3128 all the Book Debts; 

31239 ail the Investments; and 

3.1.2.10 alf monigs fram time ta time standing Lo the credit of its accounts with 
any bank, finandial institution or other person {including each 
Designated Account), 

313 charges to the Lender, by way of finating charge, all the undertaking, property, assets 

and rights of the Borrower at any time nat effectively mortgaged, charged or assigned 
pursuant to clause 3.1.1 and clause 3.1.2 inclusive. 

Automatic conversion of floating charge 

The floating charge created by clause 3.1.3 shall autematically and immediately {without notice} be 
canverted inte a fixed charge over the relevant Charged Property if: 

321 the Borrower: 

3.2.1.1 creates, or attempts to create, on all or any part of the Charged 

Property an Encumbrance without the prior written consent of the 

Lender or @y trust In favour of another persor; or 

2212 disposes, or attempts to dispose of, all or any part of the Charged 

Propesty (other than property that is only subject to the floating 

charge while it remains uncrystallised which property may be disposed 
of in the ordinary course of business); or 

322 a recelver Is appointed over all or any of the Charged Property that 1s subject to the 
floating charge; or 

323 any person levies {or attempts to levy) any distress, attachment, execution or other 
pracess against all ar any part of the Charged Property; or 

3.2.4 the Lender receives notice of the appointment of, or a proposal or an intention 10 

appoint, an administrator of the Borrower, 

Conversion of floating charge by notice 

The Lender may, in lts sole discretion, at any Ume following the occurrence of any event listed at 
paragraph 1 of Schedule 5 and by written notice to the Borrower, convert the floating charge created 
under this debenture into a fixed charge as regards any part of the Charged Praperty specified by the 
Lender In that notice. 
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4.2 

8.1 

32 

Assets acquired after any floating charge crystallisation 

Any 3sset acqulired by the Borrower after any erystallisation of the floating charge created under this 

debenture which, but for such crystallisation, would be subject to a floating charge shall {unless the 

Lender confirms in writing te the contrary) be charged to the Lender by way of first fixed charge. 

UABILTY OF THE BORROWER 

Liabifity not discharged 

The Barrawer's liability under this debanture in respect of any of the Secured Liabilities shall not be 

discharged, prejudiced or affected by: 

411 any security, guarantes, indemnity, remedy or other right heid by, or available to, the 

tender that is or becomes whally or partially illegal, void or unenforceable on any 

ground; or 

4.1.2 the Lender renewing, determining, varying or increasing any facility or other transaction 

in any manner or concurring in, accepting or varying any compromise, arrangement or 

settlement, or amitting to claim ar enforce payment frem any other person; or 

413 any other act or amission, which but for this clsuse 4.1 might have discharged, or 

otherwise prajudiced or affected, the liability of the Borrower, 

immediate recouise 

The Borrower waives any right it may have to require the Lender to enforce any security or other right, 

or claim any payment from, or otherwise proceed against, any other person before enforcing this 

debenture against the Borrower, 

REPRESEMTATIONS AMD WARRANTIES 

The Borrower represants and warrants to the Lender in the terms set out in Schedule 2. The 

representstions and warranties set out in Schedule 2 are made on the date of this debenture and to 

the extant the context so parmits the representations and warranties contained in Schedule 2 shall be 

dezmed to be made on each day of the Security Period with reference to the facls and circumstances 

then existing. 

COVENANTS 

The Borrower cavenants with the Lender In the terms set out in Schedule 3. 

POWERS OF THE LENDER 

The Lender shali;ave the powers set out in Schedule 4. 

ENFORCEMENT 

Enforcement events 

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

circumstances set out in paragraph 1 of Schedule 5. The parties to this debenture agree that the 

provisions of Schedule 5 shall apply to this debenture and shall be binding between them. 

Receiver's powars 

A Receiver shall have, In addition to the powers conferred on receivers by statute, the further powers 

set out in Schedule 6. 
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9.1 

9.2 
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it 

Right of appropriation 

To the axtent that the Charged Property canstitutes Financial Collateral and this debenture and the 

obligations of the Borrower hereunder constitute 3 Security Financial Collateral Arrangement, the 

Lender shail have the right, at any time after the security constituted this debenture has become 

enforceable, to appropriate all or any of that Charged Property in or towards the payment and/or 

discharge of the Secured Liabilities in such order as the Lender in its absolute disceetion may from time 

o time determing. The value of any Charged Froperty sppropriated in sccardance with this clause 

shall be the price of that Charged Property at the time the right of apgropriation is exercised as listed 

on any recognised market index, or determined by such other methed as the Lender may select 

{inchuding independent valustion). The Borrower agrees that the methods of valuation provided for in 

this clause are commerdially reasonable for the purposes of the Financial Coliaters] Regulstions. 

COSTS AMD INDEMRITY 

Costs 

The Borrower shall pay to, or reimburse, the Lender and any Recelver on dernand, on a full indemnity 

hasis, all Costs incurred by the Lender and/or any Recelver In refation to: 

311 this debenture or the Charged Property; 

212 protecting, perfecting, preserving or enforcing {or attempting te do so} any of the 

Lender's or Recelver's sights under this debenture; 

.13 suing for, or recevering, any of the Securad Liabiiities, 

{including, withaut limitation, the Costs of any proceedings in relation to this debenture or the Secured 

Liabilities], together with intarest on any armount due under clause 9.1.2 aad dlause 9.1.3 at the default 

rate of Intarest specified In the Facility Agreement. 

indemnity 

The Lender and any Recelver, and thelr respective employess and agents, shall be indemnified on a 

full indemnity basis out of the Charged Property in respect of all actions, liabilities and Costs incurred 

or suffered in or &s a result ol 

g.2.1 the exercise, or purported exercise, of any of the powers, authorities or discretions 

vested in them under this debenture; 

822 any matter or thing done, or omitted 10 be done, in relation to the Chargad Property 

under those powers; of 

9.2.3 any default or delay by the Borrower in performing any of its obligations under this 

debenture, 

RELEASE 

Subject to cause 12.3, an the expiry of the Security Pariod (but not otherwise), the Lender shall, at 

the reguest and cost of the Borrower, take whatever action is necessary to release the Charged 

Property from the security constituted by this deberture, 

ASBIGNMENT AND TRANSFER 

Assignmant by Lender 

At any time, without the consent of the Borrower, the Lender may assign or transfer the whole or any 

part of the Lender’s rights and/for obligations under this debenture to any parson. 
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iz, 

122 

123 

124 

Assignment by Borrower 

The Borrower may not assign any of its rights, or transfer any of its obligations, under this debenture 

or enter inte any transaction which would resultin any of those rights or obligations passing to anather 

person. 

FURTHER PROVISIONS 

Independent security 

This debenture shall be in addition to, and independent of, avery other security or guaraniee which 

the Lender may hold for any of the Secured Lisbifities at any time. No prior security held by the lender 

over the whole or any part of the Charged Property shall merge in the security created by this 

debenture. 

Continuing security 

This debenture shall remain in full force and effect as a continuing security for the Secured Liabilities, 

despite any settlement of account, or intermediate payment, or ather matter or thing, unless and until 

the Lender discharges this debenture in writing. 

Discharge conditional 

Any release, discharge ar settlement between the Borrower and the Lender shall be deemed 

canditional en no payment or security received by the Lender n raspect of the Secured Liabilities being 

avoided, reduced or orderad to be refunded pursuant to any law relating to insalvency, bankruptey, 

winding-up, administration, receivership or otherwlse. Despite any such release, discharge ar 

settiement: 

1231 the Lender or Its nominee may retain this debenture and the security created by or 

pursuant ta it, ingluding 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 security egainst any such aveidance, reduction or order for refund; and 

123.2 the Lender may recover the value or amount of such security or payment frem the 

Borrower subsaquently as if such release, discharge or settlement had not oceurred. 

Certificates 

A certificate or determination by the Lender as to any amount for the time being due to it from the 

Borrower shail {in the absence of any manifest error) be conclusive evidence of the amount due, 

Rights cumulative 

The rights and powers of the Lender conferrad by this debenture are cumulative, may be exercised as 

often as the tender considers appropriate, and are in addition to ifs rights and powsrs under the 
general faw. 

Waivars 

Any waiver or variation of any right by the Lender (whether arising under this debenture or under the 

general faw) shall only be effective if itis in writing and signed by the Lender and applies only in the 

circumstances for which 1t was given and shall not prevent the Lender from subsequently relying on 
the relevant provision. 
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12,11 

12.12 

13 

132 

Further exercise of rights 

Na act or course of conduct or negetiation by or on behalf of the Lender shall, in any way, preclude 

the Lender from exertising any right or power under this debenture or constitute a suspension or 
variation of any such right or power. 

Delay 

No delay or failure 10 exercisz any right or power under this debenture shall operate as a waiver of 

any such right or power, 

Single or partial exercise 

Mo single or partial exercise of any right under this debenture shall prevent any other or further 

exercise of that or any other right under this debenturs, 

Lonsolidation 

The restriction on the right of consolidatien contained in section 93 of the Law of Property Act 1925 

shall not apply to this debenture. 

Partial invaiidity 

The invalidity, unenforceability or illegality of any provision {or part of a provision} of this debarture 

under the laws of any jurisdiction shail not affect the validity, enforceability or lagality of the other 

provisions. if any invalid, unenforceable or ilegal provision would be valid, enforceabie or legal if some 

part of it were deleted, the provision shail apply with any madification necessary to give effect to the 
commercial intertion of the parties. 

Counterparts 

This debenture may be exscuted and delivered in any number of counterparts, each of which is an 

origingl and which together have the same effect as if each party had signed the same document. 

NOTICES 

Service 

Each notice or other communication reguired 1o be given under or In connection with this debanture 
shafi be: 

1311 inwriting, delivered personally or sent by pre-paid first-class letter or by email; and 

13.1.2 sent: 

13121 to the Borrower at the address or email address stated at the 
beginning of this debenture or at the Property or at its registered office 

address 

13122 to the Lender at its registered office address or emall address or to 

such other address as is notified in writing by the Lender to the 
Borrawer from time to time. 

Receipt by Borrower 

Any notice or other communication that the Lender gives shall be deemed to have been received: 

13.2.1 if given by hand or by emzil, at the time of actual delivery or transmission; and 

©
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14. 

143 

i4.2 

13.2.2 if posted, on the second Business Day after the day it was sent by pre-paid first-class 

post. 

A notice of other communication given 5 desoribed In clause 13.2.1 on a day which is not a Business 

Doy, or after normal business hours, in the place it Is recelved, shall be deemed to have baen received 

an the next Business Day. 

Receipt by Lender 

Any notice or other communication given to the Lender shall be deemed to have been received anly 

o actusl receipt. 

GOVERNING LAW AND JURISDICTION 

Gaverning law 

This debanturs and any dispute or clalm arlslng out of or ln connaction with Tt or its subject matter or 

formation {Including non-contractual disputes or daims) shall be governed by and construed in 

accordance with the law of England and Wales. 

Jurisdiction 

The parties to this debenture rrevocably agree that, subject as provided below, the courts of England 

and Wales shall have exclusive jurlsdiction to setile any dispute or claim that arises out of or in 

connection with this debenture or its subject matter or formation (including non-contraciual disputes 

or claims). Mothing in this clause shall limit the right of the Lender to take proceedings against the 

Barrower in ary other court of competent jurisdiction, nor shall the taking of proceedings In any ane 

ar more jurisdictions preciude the teking of procesdings in any other jurisdictions, whether 

concurrently ar not, to the extent permitted by the taw of such other jurisdiction. 

Other service 

The Borrawer Irevocably consents to any process in any proceedings being served on itin accordance 

with the provisions of this debenture relating to service of notices. Nothing contained in this 

debenture shall affect the right 1o serve pracess In any other mannar permitted by law, 

This document has been executed as a deed and 15 deltvered and takes effect on the date stated at the beginning 
of it 

10



SCHEDULE 1 

Froperty 

Part 1 

Registered Property 

The freshold property known as 7 & 8 The Leas, 1 1o 4 Longford Terrace, 2 Cheriton Place and The Leas Club, The 

Leas, Folkestone, Kent CT20 207 registered at the Land Registry with title number TT124667 

Part2 

Unregistered Property 



SCHEDULE 2 

Reprasentations and warranties 

STATUS AND POWERJAUTHORITY 

The Borrawer is a company duly incorporated and validly existing and in good standing in the 

jurisdiction in which it is incorporated, and has the power and suthority to enter into and perform, 

and has taken all necessary action fo suthorise the entry into and performance and delivary of this 

debenture. 

OWNERSHIP OF CHARGED PROPERTY 

The Barrower is the legal and hereficial owner of the Charged Property. 

NG ENCUMBRAMNCES 

The Charged Praperty is free from any Encurnbrance other than Permitted Encumbrances and the 

Encumbrances created by this debenture. 

ADVERSE CLAIMS 

“The Barrower has not recelved or acknowledged notice of any adverse claim by any person in respect 

of the Charged Property ar any Interest in it. 

ADVERSE COVENANTS 

Tnere are no covenants, agreements, reservations, conditions, interests, rights ar other matters 

whatever, which materislly adversely affect the Charged Property. 

NG BREACH OF LAWS 

There is no breach of any law or regulation which materially adversely affects the Charged Property, 

NO INTERFERENCE IN ENIOYMENT 

No facility necessary for the enjoyment and wse of the Charged Property is subject to terrs entitling 
any person to terminate ar custai its use. 

MO OVERRIDING INTERESTS 

Nothing has arisen, has been created or is subsisting which would be an overriding interest in any 

Property, 

AVOIDANCE OF SECURITY 

No Encumbrance expressed to be created under this debenture is lizble to be avoided, ar otherwise 

set aside, on the figuidation or administration of the Borrower or otherwise. 

1z
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NO BREACHES 

The entry into this debenture by the Barrower does not and will not constitute a breach of any other 
agreement or instrument binding on the Borrower or its assets. 

ENVIRONMEMTAL COMPLIANCE 

The Borrawer has, st all times complied in alf material respects with all applicable Enviranmental Law. 

13
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SCHEDULE 3 

Covenants 

Part 1 

General covenants 

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS 

The Borrower shall not al any time, except with the priorwritten consent of the Lender; 

create, purpart to create of permit 1o subsist any Encumbrance other than a Permitted Encumbrance 

on, of in relation 1o, the Charged Property other than this debenture or any Permitted Encumbrance; 

sell, essign, transfer, part with possession of or otherwise dispase of In any manner {or purport to do 

sojall or any part of, or any Interest In, the Charged Property, excent in the ordinary course of business 

in the case of Charged Property which is only subject to an uncrystaltised floating charge; or 

crzate or grant {or purport to ereate or grant) any intersst in the Charged Property In favour of o third 
party. 

PRESERVATION GF CHARGED PROPERTY 

The Borrower shall not do, or permit to be done, any act or thing which would or might depreciate, 

jeopardise or atherwise prejudice the securily held by the Lender or materially diminish the value of 

any of the Charged Property or the effectiveness of the security created by this deberiure. 

ENFORCEMENT OF RIGHTS 

The Borrower shall use its best endeavours to! 

procure the prempt observance and performance of the covenants snd other abligations imposed on 
the Borrower's counterparties; and 

enforce any rights and institute, continue or defend any proceedings relating to any of the Charged 

Property which the Lender may require from time to time. 

NOTICE OF BREACHES 

The Borrower shall promptly on becoming aware of any of the seme give the Lender notice In writing 
of any breach of: 

any representation or warranty set aut in Schedule 2; and 

any covenant sat out in this Schedule 3. 

“TITLE DOCUMENTS 

The Borrower shall, on the execution of this debenture {or, if later, the date of acquisition of the 

relevant Charged Property), deposit with the Lender and the Lender shall, for the duration of this 
debentura be entitled to hold: 

all deeds and documents of title relating to the Charged Property which are in the possession or 

control of the Borrower {if these are not within the pessession and/for control of the Borrower, the 
Borrower undertakes to obtain possession of all such deeds and documants of title; 

all deeds and decuments of title (if any) relating to the Book Debts as the Lender may specify from 
time to time; and 
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8.2 

NOTICES TO BE GIVEN BY THE BORROWER 

The Borrower shail within five days of the execution of this debenture: 

give notice to the relevant insurers of the Borrower's interest in and under the Insurance Policies {save 
where such interest is afready noted); 

give notice to any bank, financial institution or ather person (excluding the Lender) with wham the 

Borrower has an account of the charging to the Lender pursuant to clause 3.1.2 of the Borrower's 
rights and interests under such accounts. 

FLIRTHER ASSURANCE 

The Borrower shiall, st its own cost prepare and execute such further legal or other mortgages, charges 

or transfers {containing a power of sale and such other provisions as the Lender may reasonably 

require} in favour of the Lender as the Lender, in its absolute discretion, require from time ta time 

aver all or any part of the Charged Property and give all notices, orders and directions which the Lender 

may require in its absolute discretion for perfecting, protecting or facllitating the realisation of its 
security over the Charged Property. 

APPQINTMENT OF ACCOUNTANTS 

The Barrower shall: 

at its own cost, if at any time so required by the Lender acting reasanably and properly, appoint an 

accountant or firm of accountants nominated by the Lender to investigate the financial affairs of the 
Borrower and report to the Lender; and 

ce-operate fully with any accountants so appainted and immediately provide such accountants with 

all information requestad. 

The Barrower authorises the Lender 1o make such appointment as it shall at its reasonable diseration 

think fit at any time, without further autherity from the Barrawer. In every such case, the fees and 

expenses of those accountants shall be paid by the Borrower but, if paid by the Lender on the 

Borrower's behalf, those fees and expenses shall be fully reimbursed to the Lender under clause 2. 

BORROWER'S WAIVER OF SET-OFF 

The Borrower waives any present or future right of set-off it may have in respect of the Secured 
Liabilities {including sums payable by the Barrower under this debenture]. 

Part 2 

Book Debts and insurance covenants 

PRESERVATION OF BOOK DEBTS 

The Borrower shall nat {except as provided by paragraph 2 of Part 2 of Schedule 3 or with the prior 

written 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 Debts. 

ASSIGNMENT OF BOOK DEBTS 

The Barrewer shall if calied on so to de by the Lender, execute a legal assignment of the Book Debts 

o the Lender in such terms as the Lender may require and give notice of that assignment to the 
debtors from whom the Book Debts are due, owing or incurred. 
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2.4 

INSURANCE COVENANT 

The Borrower: 

shalf {if the Lender so requires) praduce to, or deposit with, the Lender all Insurance Policies and the 
receipts for all premiums and ather payments necessary for effecting and keeping up such policies; 
and 

has not dane or amitted te do, and shall not da or amit to do, any act or thing that may invalidate ot 
otherwise prejudice the insurance Policies. 

INSURANCE POLICIES' PROCEEDS 

All sums payable under any of the Insurance Policies at any time shall be applied in making goed or 

recouping expenditure in respect of the loss or damage for which such monies are received or in or 
towards discharge or reduction of the Secured Liabilities (but subject ta paragraph 12 of Schedule 55, 

Part3 

Praperty covenants 

RAINTENANCE AND INSURANCE 

The Borrower shall: 

keep alt buildings and alf fixtures on each Property In gnod and substantial repalr and condition; 

insure, and keep insured, those buildings and fixtures with such insurer and against such risks and in 

such amounts and atherwise on such terms as the Lender may require {and, failing such requlrement, 

in accordance with the practice in respect of items of the same type current amongst prudent 
husinessmen from time to time) and 

1.2.1 procure that the interest of the Lender is noted on all thase Insurance policies or, at the 
aptien of the Lender, that those insurance policies are issued in the joint names of the 
tender and the Borrower, 

PRESERVATION OF PROPERTY, FIXTURES AND EGUIPMENT 

The Borrower shall not, without the prior written consent of the Lendar: 

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

make any material alterations to any Property or sever or remave any of its fixiures; or 

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

whenever any Equipment Is destroyed, damaged or deteriorates, immediately repalr, replace and 
make good the same. 

CONDUCT OF BUSINESS ON PROPERTIES 

The Borrower shall carry on Its trade and business in accordance with the standards of good 
management fror time to time current in such trade or business on those parts {if any) of the 
Properties as are or may be used for the purpeses of trade or business. 
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PLANNING INFORMATION 

The Berrower shall: 

glve fuif particutars to the Lender of any notice, order, direction, designation, resciution ar proposal 

glven er made by any planning authority or ather public body or autherity (Planning Notice) that 

specifically applies to any Praperty, or to the locality in which it is situated, within seven days after 

becoming aware of the relévant Planning Notice; and 

{If the Lender so requires) immediately, and at the cost of the Borvower, take all reasonable and 

necessary steps to comply with any Planning Notice, and make, or join with the Lender in making, such 

abjections or representations in respect of any such Planning Notice as the Lender may desire. 

COMPLIANCE WITH COVENANTS AND PAYMENT OF RENT 

The Borrawer shail: 

ohserve and perform all covenants, stipulstions and conditiens to which each Property, or the use of 

it, is or may be subjected and {if the Lender so requires) produee to the Lender evidence sufficient to 

satisfy the Lender that those covenants, stipulatians and conditions have been chserved and 
performad; and 

{without prejudice to the generality of the foregoing) where  Property, ar part of it, is held under a 

lease, duly and punctually pay all rents due fram time to time and perform and observe all the tenant's 
cavenants and conditions. 

MAINTENANCE OF INTERESTS IN PROPERTIES 

The Borrowsr shall not, without the prior written consent of the Lendar: 

grant, or agree to grant, any licence ar tenancy affecting the whole or any part of any Property, or 

exercise the statutory powers of leasing {or sgreeing to lease) or of accepting {or agreeing to accept) 
surrenders under sections 99 oy 100 of the Law of Property Act 1925; or 

in any other way dispose of, or agree to dispose of, surrender or create any legal or equitable estate 

or interest in the whele or any part of any Property. 

REGISTRATION RESTRICTIONS 

The Borrower shall procure thet no person shall be registered under the Land Registration Acts 1925 

to 2002 as proprietor of any Property without the prior written cansent of the Lender. The Borrower 

shali be fiable for the Costs of the Lender in lodging eautions against the registratian of the title to the 
whele or any part of any Property from time to time. 

DEVELOPMENT RESTRICTIONS 

The Borrower shall not, without the prior written consent of the Lender, carry out or permit or suffer 

to be carried out on any Praperty any development as defined in the Town and Country Planning Act 

1990 or change or permit or suffer to be changed the use of any Property. 

ENVIRONMENT 

The Borrower shall: 

comply with ail the requirements of Environmental Law both in the conduct of its general business 

and in the management, pessession or occupation of each Property; and 

abtain and comply with all authorisations, permits and other types of licences necessary under 

Environmental Law. 

17
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1.1 

1.2 

NG RESTRICTIVE QBLIGATIONS 

The Borrower shall nat, without the prier written consent of the Lender, enter Into any onerous ar 

restrictive obligations affecting the whole ar any part of any Property or creste or permit to arise any 

averriding interest, eesement ar right whatever in or over the whole or any part of any Property. 

PROPRIETARY RIGHTS 

The Borrower shall procure that rio person shall become entitied to assert any proprietary o other 

like right or interest over the whole or any part of any Property without the prior written consent of 
the Lender. 

INSPECTION 

The Barrower shall permit the Lender and any Recelver and any person appointed by either of them 

o enter on and Inspect any Froperty on reasonable prior notice, 

PROPERTY IBFORMATION 

The Borrower shall inform the Lender promptly of sny scquisition by the Borrower of, or contract 

made by the Borrower to acquire, any freehold, leasehold or ather interest in any property. 

REGISTRATION AT THE LAND REGISTRY 

The Borrowes consents to an application being made by the Lender to the land Registrar for the 

following restriction to be registered against its title 1o gach Property: 

“No disposition of the registered estate by the proprietor of the registerad estate [or by the proprietor 

of any registerad charge, not being a charge reglstered hefore the entry of this restriction] is ta be 

registered without 3 written consent signed by the proprietor for the time being of the charge dated 

{ 1in favour of {the fender] referred to in the charges register or their 
conveyancer.” 

Part4 

Investment covenants 

REGISTRATION OF INVESTMENTS 

The Borrower shall: 

111 terminate with immediate effect alf nominations it may have made under sections 145 

and 146 of the Comparies Act 2006 in respect of any investments and pending such 

termination procure that any person so nominatad: 

1431 does not exercise any rights in respect of any nvestments without the 
pricr written approval of the Lender; and 

1142 imemediately upon receipt, forward to the Lender sl communications 

or other information received in respect of any Investments for which 

it has been so nominated; and 

112 at the direction of the Lender piven st any time, immedlately execute and deliver to the 
Lender ail transfers and other documents and do all such things ss may be necessary ar 

desirable to registar all or any of the Investments in the name of the Lender or its 

aomines, 

The Borrower shall not during the Securfty Period exarcise any rights under sections 145 and 145 of 
the Companies Act 2006 to nominate any person in respect of any of the investments. 
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ADDITIOMNAL REGISTRATION OBLIGATIONS 

The Borrower shall: 

procure all consents, walvers, approvals and permissions which are necessary, under the articles of 

association of any issuer that is not a public campany or otherwise, for the transfer of the Investrents 
to the Lender or its nominee, or to 2 purchaser on enforcement of this debenture; and 

procure the amendment of the share transfer provisions of the articles of association of each issuer 

that is net a public company in such manner as the Lender may require in order to permit such a 

transfer. 

DIVIDENDS AND VOTING RIGHTS POST ENFORCEMENT 

After the security constituted by this debenture has become enforceable: 

alfl dividends and other distributions paid in respect of the lnvestments and received by the Borrower 

shali be held on trust for the Lender and immediately paid into a Designated Account or, if received 
by the Lender, shall be retained hy the Lender; and 

all voting and ather rights and powers attaching to the Investments shall be exercised by, or at the 

directian of, the Lender and the Borrower shall, and shall procure that its nominees shall, comply with 

any directions the Lender may, in its absolute discration, give cancerning the exercise of those rights 
and powers, 

CALLS O INVESTMENTS 

The Borrower shall duly and promptly pay all calls, instalments and other monles which may he 

payabie from time to time in respect of the Investments. The Berrower acknowledges that the Lender 

shall not be under any liabiiity in respect of any such calls, instalments or other monies. 

NO ALTERATION OF INVESTMENTS 

The Borrewer shall not, without the prior written consent of the Lender, amend, or agree to the 

amendment of, the memorandum or articles of association or any other constitutional documents of 

any issuer that is not a public company, or the rights or liabilities attaching to any of the Investments. 

PRESERVATION OF INVESTMENTS 

The Borrower shall ensure {insofar as it is able by the exercise of all voting rights, powers of control 

and other means available to it to do so) that no issuer that is not a public company shall: 

consolidate or subdivide any of its Investments, or reduce or re-organise its share capital in any way; 

ssue any new shares or staci; or 

refuse to register any transfer of any of ifs Investments which may be fodged for registration by, or on 
behalf of, the Lender or the Borrower In accordance with this debentura. 

INVESTMENTS INFORMATION 

The Borrower shall on request send to the Lender coples of all notices, cireulars, reports, accounts and 

other docurments, which are sent to holders of any Investments, promptly following receipt. 
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Part§ 

Equipment cavenants 

PAINTEMANCE OF EQUIPMENT 

The Barrower shail: 

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

and 

not to permit any Equipment to be: 

121 used or handled, other than by properly qualified and trained persons; or 

122 to be overicaded or used far any purpose for which it Is net designed or reasonably 
suitable. 

PAYMENT OF EQUIPMENT TAXES 

The Barrower shzll promptly pay all taxes, fees, licence dutles, registration charges, insurance 

premiums and other cutgoings in respect of the Equipment and, on demand, produce evidence of 
payment to the Lender. 

EQUIPMENT INFORMATION 

The Borrower shafh: 

give the Lender such information cancerning the location, conditian, use and operation of Equipment 

as the Lender may requirs; and 

permit any persens designated by the Lender 1o inspect and examine Equipment and the records 

relating to Equipment at ali reasonable times. 

EQUIPMENT INSURANCE 

The Borrower shall: 

at its own expense, procure that the Equipment Is cavered and kept covered by insurance of a kind 

satisfactary to the Lender with insurers approved by the Lender (such approval not to be unreasonably 

withheld) for full comprehensiva insurance cover, which shall include {but not be limited to) fire, theft 

and accident, for an amount which is not less than the aggregate cost of reinstating or replacing such 
Equipment; 

if the Lender so requires, procure that the interest of the Lender is noted on all such insurance policies 

or, at the option of the Lender, that such Insurance policies are Issued in the joint names of the Lender 
and the Borrower; and 

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. 

NOTICE OF CHARGE 

The Borrower shall, if so requested by the Lender, place and maintain on each item of Equipment, In 

a conspicucus place, a dearly legible identification plate containing the following wording: 

"NOTICE OF CHARGE 

20



This [DESCRIPTION OF ITEM] and ancillary equipment is subject to & fixed charge dated [DATE | in 

favour of [LENDER]". 

Part & 

intellectual Property covenants 

PRESERVATION OF RIGHTS 

The Borrower shall take all necessary action to safeguard and maintain present and future rights in, or 

relating to, the Intellectual Property including (without limitation], observing all covenants and 

stipulations refating to such rights and paying sil applicable renewal fees, licence fees and other 
outgoings. 

REGISTRATION OF INTELLECTUAL PROPERTY 

The Borrower shall use all reasonable efforts to effect reglistration of applications for registration of 

any Intellectual Property and keep the Lender Infarmed of all matters relating to such registration. 

MAINTENANCE OF INTELLECTUAL PROPERTY 

The Borrower shall not permit any Intellectual Property to be abandoned, cancellad or to lapse. 
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SCHEDULE 4 

Powers of the Lender 

POWER TO REMEDY 

The Lender shall be entitled (but shall not be hound) to remedy a breach at any time by the Borrower 

of any of its cbiigations contained In this debenture and the Borrower irrevacably authorises the 

Lender and its agents to do alf such things as are necessary or desirable for that purpose. 

EXERCISE OF RIGHTS 

The rights of the Lender under paragraph 1 of this Schedule 4 are without prejudice te any ather rights 

of the Lender under this debanture. The exercise of those rights shall not make the Lender liahle to 

account as a mortgagee in possession. 

POWER TO DISPOSE OF CHATTELS 

At any time after the security constituted by this debenture has become enforceable, the Lender or 
any Recelver: 

may dispose of any chattels or produce found on any Praperty as agent for the Borrower; and 

without prejudice to any ohligation tu account for the proceeds of any sale of such chattels or produce, 

shall be Indemnified by the Borrower against any liability arising from such disposal. 

PRIOR ENCUMBRANCES 

At any time after the security constituted by this debenture has become enforceable, or after any 

powers cenferred by say Encumbrance having priority to this debenture shall have become 
exercisable, the Lender may: 

redeem such or any other prior Encumbrance, or procure its transfer to itself; and 

settie any account of the holder of any prior Encumbrance. 

Any accounts 5o settled and passed shall be, in the absence of any manifest error, conclusive and 

binding on the Borrower. All manies paid by the Lender to an encumbrancer in settlement of such an 

account shall, as fram its payment by the Lender, be due from the Borrower to the Lender on current 

account and shall bear interest at the default rate of interest specified In the Facility Agreement and 
be secured as part of the Secured Uabilities. 

CONVERSION OF CURRENCY 

For the purpose of, or pending the discharge of, any of the Secured Liabilities, the Lender may convert 

any moenies received, recovered or realised by the Lender under this debenture f{inciuding the 

proceeds of any previous conversion under this paragraph 5 from their existing currencies of 

denomination Into such other eurrencies of denomination as the Lender may think fit. Any such 

conversion shall be effected at the prevailing spot selling rate of exchange for such other turrency 

against the existing currency. Each reference in this paragraph 5 to a currency extends to funds of that 

currency and, for the avoidance of doubt, funds of one currency may be canvertad into different funds 
of the same currency. 

NEW ACCOUNTS 

if the Lender receives notice of any subsequent Encumbrance, or other interest, affecting all or part 

of the Charged Property, the Lender may open a new account for the Borrower in the Lender's books. 

Without prejudice to the Lender's right to combine accounts, no money paid to the credit of the 
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Borrower in any such new account shall be appropriated towards, or have the effsct of discharging, 

any part of the Secured Liabilities, 

I the tender does not open a new account immediately on receipt of notice under paragraph 6.1 of 

this Schedule 4, then, uniess the Lender gives express written notice to the contrary to the Borrower, 

all payments made by the Borrower fo the Lender shall be treated as having heen credited to 3 new 

account of the Borrower and net as having been applied in reduction of the Secured Lishilities, as from 

the time of receipt of the relevant notice by the Lender. 

LENDER'S SET-OFF RIGHTS 

if the Lender has more than one account for the Borrower in its books, the Lender may at any time 

after: 

the security constituted by this debenture has become enforceable; or 

the Lender has received notice of any subsequent Encumbrance or other interest affecting ali or any 

part of the Charged Property, 

transfer, without pelor notice, all or any part of the balance standing to the credit of any account to 

any other account which may be in debit {(but the Lender shafl notify the Borrower of the transfer once 

made}. 

INDULGENCE 

The Lender may, at its discretion, grant time or other indulgence or make any other arrangement, 

variation ar release with any person or persons not being a party 10 this debenture {whether or not 

such persan or persens is jointly liable with the Barrower] in respect of any of the Secured Uiabifities, 

or of any other security for them without prejudice either to this debenture or to the liability of the 

Borrower for the Secured Liabilities. 

2R



1.1 

12 

13 

14 

1.5 

16 

1.7 

18 

SCHEDULE S 

Enforcemant 

ENFORCEMENT EVENTS 

This debenture shall be enforceable If: 

any of the Secured Liahilities are not paid or discharged when the same aught to be paid or discharged 

by the Borrower {whether on demand, at scheduled maturity, or by aceeleration or otherwise, as the 

casa may bej; or 

the Borrower is in breach of any of its obligations under this dehenture or under any other agreement 

between the Barrower and the Lender and that breach {if capable of remedy) has not been remedied 

to the satisfaction of the Lender within 14 days of notice by the Lender to the Borrower 1o remedy the 

breach; or 

the Borrower: 

131 becomes unable to pay its debts as they fall due {and/er the value of the Borrower's 
assels is less than the amount of its liabilities, laking into account the Borrower's 

contingent and prospective liabilities); or 

132 cemmences negotiations with any ane or more of its ereditors with a view ta the general 

readjustment or rescheduling of its indebredness; or 

1.3.3 makes 2 general assignment for the benefit of, or a composition with, its creditors; or 

the Borrower passes any resolution or takes any corporate action, or & petition is presented or 

praceedings are commenced, or any action is taken by any person for its winding-up, dissolution, 

administration or re-organisation or for the appaintment of a receiver, administrative receiver, 

administrator, trustee or similar officer of it or of any or all of its revenues or assets; or 

& distress, execution, attachment ar other legal process is levied, or enforced on or sued against all or 

any part of the assets of the Borrower and remains undischarged for seven days; or 

any event occurs in relation to the Borrower that is analogous to those set out in paragraph 1.3, 

paragraph 1.4 or paragraph 1.5 of this Schedule 5; or 

any representation, warranty or statement made or deemed to be made by the Borrower under this 

dehienture is or proves to have been incorrect or misleading in any material respect when made or 

deamed to be made; or 

an event of default by the Borrower of any term of any Facility Agreement oceurs 

and in any such event {whethear or not the event is continuing), without prejudice to any ather rights 

of the Lender, the powers of sale under the Law of Property Act 1925 shall immadiately be exercisable 

and the Lender may, in its absolute discretian, enforce all or any part of the security created by this 
debenture as It sees fit. 

STATUTORY POWER OF SALE 

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 security constituted by this 

debenture has become enforceabie under paragraph 1 of this Schedule 5. 
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EXTENSION OF STATUTORY POWERS 

The statutory powers of sale, leasing and accepting surrenders conferred upon marigagees under the 

Law of Property Act 1925 and/or by any other statute shall be exercisable by the Lender under this 

debenture and are extended 50 as to authorise the Lender, whether in its own name or In that of the 

Borrower, to grant any lease or agreement for to lease, to accept surrenders of leases; or to grant any 

option of the whole or any part of the freehold and Ieasehold property of the Borrower with whatever 

rights refating to other parts of It, containing whatever covenants on the part of the Borrower, 

generally on such terms and conditions {including the payment of money to a lessee or tenanton a 

surrender} and whether or not at a pramium as the Lender or a Receiver thinks i, without the need 

ta comply with any of the restrictions imposed by sections 99 and 100 of tha LPA 1925, 

PROTECTION OF THIRD PARTIES 

Na purchaser, morigagee or other person deafing with the Lender or any Receiver shall be concerned 

to enquire whether any of the Secured Liabilities have become due or payable, or remaln unpald or 

urdischarged or whether the power the Lender ar a Receiver is purporting to exercise has becoms 

exercisable; or to see to the application of any money pald to the Lender or any Receiver. 

NO LIABILITY AS MORTGAGEE IN POSSESSION 

Neither the Lender, nor any Receiver nor any Administrator shall be Hable to account as mortgages in 

possession In respect of all or any of the Charged Property, 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 mortgagee in possassion might be liable as such. 

APPOINTMENT OF RECEIVER 

At any time after the security constituted by this debenture has become enforceable, or atthe request 

of the Borrower, the Lender may, without further notice: 

611 appoint by way of deed, or otherwise in writing, any one or maore person ar persons to 

be a receiver, or a vecaiver and manager, of all or any part of the Charged Property; and 

6.1.2 {subject to section 45 of the Insolvency Act 1986) from time to tirme, by way of deed, or 

otherwise in writing, remaove any person appointed to be Receiver and may, in 8 similar 

manner, appoint another in his place. 

‘Where mare than one persan is appointed Receiver, they shall have power to act separately {unless 

the appointment by the Lender specifies to the contrary). 

The Lender may fix the remuneration of any Receiver appointed by it without the restrictions 

contained in section 109 of the Law of Property Act 1925 and the remuneration of the Receiver shall 

be a debt secured by this debentufe which shall be due and payable immediately upon its heing paid 

by the Lender, 

POWER OF SALE ADDITIONAL 

The powers of sale and appointing a Recelver conferred by this debenture shall be in addition to all 

statutory and other powers of the Lender under the insolvency Act 1986, the Law of Praperty Act 1925 

or otherwise, and shall be exercisable without the restrictions contained in Sections 103 and 109 of 

the Law of Property Act 1925 or otherwise. 

The power to appoint a Receiver (whather conferred by this debenture or by statute} shall be, and 

remain, exercisable by the Lender despite any prior appointment in respect of aff or any part of the 
Charged Property. 
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AGENT OF THE BORROWER 

Any Receiver appointed by the Lender under this debenture shall be the agent of the Berrower and 

the Borrower shall be solely respansible for his acts and remuneration, a5 well as for any defaults 
committed by him. 

POWERS OF RECEIVER 

Any Receiver appointed by the Lender under this debenture shall, in addition to the powers conferred 

on him by the Law of Property Act 1925 and the Insolvency Act 1986, have the power to do all such 

acts and things 2s an absolute owner could do In the management af such of the Charged Property 

over which the Recaiver is appointed and in particular, the powers set out in Schedule 6. 

CRDER OF APPLICATION OF PROCEEDS 

All monies recaived by the Lender or a Recelver in the exercise of any enforcement powers conferred 

by this debanture shall be applied: 

firstin paying all unpaid faes, casts and other liability Inzurred by or on behalif of the Lender (and any 

Receiver, attorney or agent appointed by it); 

second in paying the ramuneration of any Receiver (as agreed between the Receiver and the Lender}; 

third in or towards discharge of the Secured Liabilitizs in such order and manner as the Lender 
determines; and 

finally in paying any surpius to the Borrower or any other person entitled to it 

APPROPRIATION 

Neither the Lender nor any Recelver shall be bound {whether by virtue of section 109(8) of the Law of 

Property Act 1325, which is varied sccardingly, or otherwise) te pay or appropriate any receipt or 

payment first towards Interest rather than principal or otherwise in any particular order between any 
of the Secured Liabilities. 

SUSPENSE ACCOUNT 

All monies received by the Lender or a Receiver under this debenture may, at the discretion of the 

Lender or Recelver, be credited Lo any suspense or securities realised account and shail bear interest 

at such rate, if any, as may be agreed in writing between the Lender and the Borrower, and may be 

held in such account for so long as the Lender or Recelver thinks fit, 

POWER OF ATTORNEY 

By way of security, and for good and valuable consideration, the receipt and sufficiency of which is 

hereby acknowledged, the Borrower irrevocably appoints the Lender and every Recelver separately to 

be the attorney of the Borrower and, in its name, on its behalf and as its actand deed, to executs any 

documents and da any acts and things which: 

the Borrower is required to execute and do under this debenture, including execute any document 

required by the Lender under paragraph 6 of Part 1 of Schedule 3; and/or 

any attorney may deem proper of desirable in exercising any of the powers, autharities and discretions 

conferred by this debenture or by law on the Lender or any Receiver, 



14. RATIFICATION OF ACTS OF ATTORNEY 

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything which any of its 

attorneys may do in the proper snd lawful exercise or purported sxercise of all or any of the powers, 

authorities and discretions referred to in paragraph 13 of this Schedule 5. 

APPQINTMENT OF AN ADMINISTRATOR 

The Lender may, without notice to the Borrower, appoint any one or more persons in be an 

administrator of the Borrawer pursuant to Paragraph 14 Schedule 81 of the Insalvency Act 1986 if this 
debenture becomes enforceable. 

Arry appointment under this paragraph 15 shall 

15.2.1 be in writing signed by a duly autharised signatory of the Lander; and 

1522 take effect, n accordance with paragraph 19 of Schedule B1 of the insolvency Act 1986, 

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

The Lender may {subject to any necessary approval from the court] end the appeintment of an 

Administrator by notice in writing in accordance with this paragraph 15 and appoint a replacerment far 

2ny Administrator whose appointment ends for any reason under that paragraph. 



SCHEDULE & 

Further powers of a Recaiver 

POWER TO REPAIR AND DEVELOP PROPERTIES 

A Receiver may undertake or complete any works of repair, bullding or development on the Properties. 

POWER TO SURRENDER LEASES 

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

POWER TO EMPLOY PERSONNEL AND ADVISORS 

A Receiver may provide services and employ, or engage, such managers, contractors and other 

personnal and professional advisors on such terms as he deems expedient. 

POWER TO MAKE VAT ELECTIONS 

A Receiver may make options to tax for value added tax purposes as he thinks fit. 

POWER TO CHARGE FOR REMUNERATION 

A Rereiver may charge and receive such sum by way of remuneration {in addition to ali costs, tharges 

and expenses incurred by him) as the Lender may preseribe or agree with him. 

POWER TO REALISE CHARGED PROPERTY 

A Receiver may collect and get in the Charged Property or any part of 1t In respect of which he is 

appointed and make such demands and take such proceedings as may seem expedient for that 

purpose, and te take possession of the Charged Property with like rights, 

FOWER TO MANAGE OR RECONSTRUCT THE BORROWER'S BUSINESS 

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or coneur In carrying 

an, managing, developing, reconstructing, amalgamating or diversifying the business of the Borrower. 

POWER TO DISPOSE OF CHARGED PROPERTY 

A Receiver may grant aptions and licences over all or any part of the Charged Property, sell or concur 

in selling, assign or concur in assigning, lease or cancur in leasing and accept or concur in accepting 

surrenders of leases of all or any of the property of the Barrower in respect of which he is appointed 
in such manner and generally on such terms and conditions as he thinks fit. 
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POWER TO SEVER FIXTURES AND FITTINGS 

A Recelver may sever and sell separately any fixtures or fittings from the premises In which they are 

contained without the consent of the Borrower). Any such sale may be for such consideration as the 

Receiver thinks fit and he may promate, or concur In promoting, a company to purchase the property 
to be sold. 

POWER TO SELL BOOK DEBTS 

A Receiver may sell and assign all or any of the Book Debts in respect of which he is appointed in such 

manner, and generally on such terms and conditions, as he thinks fit. 

POWER TO MAKE SETTLEMENTS 

A Recelver may make any arrangement, settlement or corpromise between the Barrower and any 

other person which he may think expedient. 

POWER TO IMPROVE THE EQUIPMENT 

ARerelver rmay make substitutions of, or improvements to, the Equipment as he may thinl expedient. 

POWER TO MAKE CALLS ON BORROWER MEMBERS 

A Recelver may make ¢alls conditionally or unconditionally on the members of the Borrower in respect 

of the uncalied capftal with such and the same powers for that purpose and for the purpose of 

enforcing payments of any calls so made, as are conferred by the Articles of Assaciation of the 

Borrower on its directors in respect of calls authorised to be made by them, 

POWER TO APPOINT 

A Receiver may apooini managers, officers, servants, workmen and agents for the purposes of this 

Schedule 6 at such salaries, for such periods and on such terms as he may determine, 

POWER TO INSURE 

A Receiver may, if he thinks fit, but without prejudice to the Indemnity in clause 9, effect with any 

insurer any policy of Insurance eithar In lleu or satisfaction of, or in addition to, such insurance. 

POWERS UNDER LAW OF PROPERTY ACT 1925 

A Receiver may exercise all powers provided for in the Law of Praperty Act 1925 in the same way as if 

he had been duly appointed under that act, and exercise all powers provided for an administrative 

receiver in Schedule 1 of the Insolvancy Act 1986. 

POWER TO BORROW 

A Receiver may for any of the purposes authorised by this Schedule & raise money by borrowing from 

the Lerder (or from any other person) on the security of all or any of the Charged Property in respect 

of which he is appainted an such terms as he shall think fit {including, if the Lender consents, terms 

under which such security ranks In priority to this debenture). 

POWER TO REDEEM PRIOR ENCURBRANCES 

A Receiver may redeem any prior Encumbrance and settle and pass the asccounts to which the 

Encumbrance relates. Any accounts so settled and passed shall be, in the absenca of any manifest 

errar, conclusive and binding on the Barrower, and the monies so paid shall be deemed to be an 
expense properly incurred by him, 
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INCIDENTAL POWERS 

A Receiver may do all such other acts and thing as he may consider desirable or necessary for realising 

any of the Charged Property or as he may consider incidentat or conducive ta any of the rights or 

pawers conferred on @ Recelver under or by virtue of this deed or which he lawfully may or can do as 
agent for the Borrower, 

SCOPE OF POWERS 

Any exsrcise of any of the powers given by this Schedufe 6 may be on behalf of the Borrower, the 
directors of the Borrower or himself. 



by Leas Pavition Development Ltd 

Executed and Delivered as a Deed Ea 
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acting by a Director [Director} o 

in the presence of: 
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@"M 
Witness's Signature 

Witness Name SRt BRSNSt e s iy 

y Howard Kennedy LLP 
Witriess Address 1 London Bridge 

LONDON 

BE19BG 
OX 144370 Southwark 4 

Witness Dccupation A2t 


