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Companies House

Registration of a Charge

Company Name: LEAS PAVILION DEVELOPMENT LTD
Company Number: 13039273

Received for filing in Electronic Format on the: 28/12/2022 XBJUDMOR

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
LONGFORD TERRACE, 2 CHERITON PLACE AND THE LEAS CLUB, THE
LEAS, FOLKSTONE, KENT, CT20 2DZ AND REGISTERED AT THE LAND
REGISTRY WITH THE TITLE NUMBER TT124667

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

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



CERTIFICATE OF THE
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
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THIS DEED is dated 2% Deckwrfae 2032

Rarties

{i} Leas Pavilion Development Lid a company incorporated in England and Wales with ragistered numbar
12033273 whose registered office (s at 205 Lavender Hill, London SW11 5TE and whose emall address

{2 Tab ACM Limited a company incorporated in England and Wales with registered number 13793527
whase registered offics is at 64 New Cavendish Street, London W16 ETB and whose emall address far
corrunications s de@iabba.com {Lender),

Batkground

{A) The Lender has agreed (o provide or has provided the Borrower with loan facilities.

B} This debernture provides security which the Borrower has agreed to give the Lender for the loan
facilities.

Agraed torms

i DEFINITIONS AND INTERPRETATION

11 Detinitions

The definitions and rules of interpretation In this clause spply in this debanture,

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

Book Debts: all present and future book and other debts and monetary claims dus or owing to the
Borrower, and the benefit of all security, gusrantaes and other rights of any nature enjoved 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 sre open for
general business In London and deposits are dealt with on the Landeon Interbank Market,

Charged Property: ail the assels, property and undertaking for the time belng subject 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 snd labilities of any kind including, without limitation, costs and
damages in connection with litigation, professional fees, dishursements and any vaiue added tax
charged on Ceals.

Designated Account: any sccount nominated by the Lender a5 a designated account far the purposes
of thiz debenture.

Encumbrance: any mortgage, charge {whether fixed or floating, legal or equitable}, oledgs, lien,
assignment by way of security or ather security Interest securing any obligation of any persan, ar any
cther agreement or arrangement having a similar effect.

Environment: the natural and man-made envirenment including all or any of the following medfa,
namely alr, water and land (ncluding air within buildings and cther natural or man-made structures
ahove or belaw the ground) and any Iiving organisms {including man} or systems supported by those
media.




Environmental Lawe all applicable laws, statutes, regulstions, secondary legislation, bye-laws,
comwnan iaw, directives, treaties and other messures, judgments and decisions of any court or
tribunal, codes of practive and guldance notes in so far as they ralste 1o or apoly o the Environment,

Equipment: all present and future eguipment, plant, machinery, tools, vehides, furniturs, fittings,
installations and apparatus and other tangible moveable property for the time helng owned by the
Borrower, ncluding any part of it and all spare parts, replacements, modifications and additions.

Facility Agreement: any sgreement bobween the Lender andd the Borrower for the provision of loan
farilities to the Borrowsr by the Lender whether subsisting at the date of this debenturs or from time
I time entered inic.

Financial Collateral: shall have the meaning given to that expression in the Financial Collsteral
Regulations,

Financlal Collateral Regulatinne: the Financial Collateral Arvangements (Mo, 2) Regulations 2003 {8
2003/9226).

inswrance Policies: any policles of Ingurances or assurance present or futurs from which the Borrower
benefits {including, without imitation, any Insurances relating fo the Properties or the Equipmeant).

Intellectual Property: the Borrower's present and future patents, trademarks, service marks, wade
rarnes, designs, copyrights, inventians, topographical or similar rights, confidential information and
know-how and any interest inany of these rights, whether or notregistered, incduding all apolinations
and rights to apply for registration and all fees, rovelties and other rights derived from, or incidental
tn, these rights,

Investments: all pracent and future stocks, shares, loan capital, securities, bonds and Investrmants
{whether or not marketable) for the time balng awned {at law or in aquityl by the Boarrower, induding
all rights acoruing or incidants! to thoss investments from dme 1o thne.

PFermitted Encumbrance: any Encurnbrance permitted pursusnt to the terms of any Fadlity
Agreerment or other agresment between the Borrower and the Lender.

Praperties: sl frashold and leasehald properties fwhether registered or unregistered), now or in the
future {and from time to time) owned by the Barrower, or in which the Borcower holds an inlerest
(including {but not limitad to) any properties which are briefly desertbed Tn Schedule 1) and Property
mrzares any of them,

Receiver: a recelver and/or manager of any or all of the Charged Froperty appointed under paragraph
& of scheduie 5,

Secured Uabiiitles: all present and future monles, obligations and Habilities owad by the Borrower o
the Lender, whether actual or contingent and whether owed fointly or severally, a5 principal or suraty
andfor in any other cepscity, under or In connaction with 8 Facility Agreement or this debenture
lincluding, without lmitation, those arising under clause 12.3.2) or otherwise dus from the Sarrowsr
to the Lender topether with sl interest (including, withnut Bmitation, default interest] acorulng In
respect of such monies or Habilities.

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

Security Perlod: the perdod starting on the date of this debenture and ending on the date an which s
the Secureg Lisbilities have been unconditionally and Irrevocably paid and discharged in Tull and no
further Becured Liabllitles are capable of being outstanding.




1.2

1.3

1.4

interpretation

Unless the contesd otherwise reguires, In this debenturs:

123

1.2.2
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124

125

12.6

327

128

129
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1.2.13

1.2.12

Clawhagk

a reference to g statute or statutory provision Includes a reference o any suberdinate
imgislation made under that statute or statutory provision, o any madifization, re-
enactment or extansion of that statuls or statutory provision and to any former statute
o statutory provision which # consolidated or re-enacted befors the date of this
debenture;

# reference to one gender indudes a reference to the other genders;
wargds in the singular include the plural and In the plural Indude the singular

# reference to 2 clause or Schedule s o g clause of, or Sehedule 1o, this dehenture and
raferances to paragraphs are to paragraphs of the redevant Schedule:

a referance 1o this dehenture {or any specified provision of it} or any other dorument
shall e construed as a reference to this debenturs, that pravision ar that document as
in foree for the time being and as amended or noveted from time to thme:

a reference to oz person shall include o reference 1o an individual, firm, corporation,
urtineriroorated body of persons, or any state or any agency of 3 person;

a refarence (o sn amendment mcludes a supplement, varlaion, novation or re-
engcetment (and amended shall be construed acoordinglyl

u reference to assets ncludes present and future properties, underiakings, revenuss,
rights and benefits of every descrintion;

s reference to an authorisation incudes an suthorisation, consent, licence, approval,
resolution, sxemption, fillng, registration and notarization;

a reference to o regulation includes any regulation, rule, official directive, request nr
guideling {whether or not having the foree of law) of any govermmentasl inter-
governmental or supranational body, agency, daperiment or regulatory, seif-regulatory
or ather authority or organisation;

clsuse, schedule and paragraph headings shall not affect the Interprotation of this
debeniure; and

areference wany event, procedure, orocess or concept of law shall, where the context
permits or the Lender requiras, be construed a5 Including a refersnce 10 any equivalent
of analogous Byent, profedure, progess or concept in any relevant jurisdiction.

if the Lender considers that an amount paid by the Borrower in respect of the Secured Liabilities is
capable of being avolded or otherwiss set aside on the liguidation or administration of the Borrower
ar otherwize, then that amount shall net ke considered to have been irrevocably pakd for tha purpases
of this debenture,

Mature of seourity over raal property

Arafgrence in this debenture {o a charge or mortgage of any freshold or leasehold property includes:

144

all huildings and fixtures {induding trade and tenant's fixtures) which sre situated on
that praperty at any time;
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1.6

1.7

18

1.8

i1

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

1.4.3 the beneflt of any covenants for title glven, or entered into, by any predecessor in tithe
of the Borrower in respect of that property, and any manies paid or payabls in respect
of those covenants,

Law of Property {Miscellaneous Provisions] Act 1989

For the purposes of section 2 of the Law of Property {Miscellaneous Provisions) Act 1989, theterms of
the Faclity Agreement and of any side letters between any pariiss in ralation to the Facility Agreement
are incorporated inta this debenture,

Third party righis

A third party (being any person gther than the Borrower, the Lender and its permitted successors and
assigns, sny Recelver and any Delegate} has no right under the Contracts {Rights of Third Parties) Act
19499 to enforce, or 1o enjoy the henefit of, any term of this morigaga,

Perpetuity period

If the rule against perpetuities applies to any trust created by this debenture, the perpetulty period
shall be 125 years {as specified by section 5(1) of the Perpetuitias and Accumulations Act 20051,

insclvency Act 1985

Paragraph 14 of Schedule B1 of the Insolvency Act 1586 {as inserted 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 reference to this debenture includes the schedules.

COVERNANT TO PAY

The Borrower shall, on demand, pay to the Lender and discharge the Secured Liahilities when they
kecome due.

SRANT OF SECURITY
Chatging clause

As & continuing security for the payment and discharge of the Secured Ushilities, the Borrower with
full title guarantee:

311 charges to the Lender, by way of legal mortgage. the Property or Propertias lsted In
Sechedule 1;

3.1.2 charges to the Lender, by way of fixed charge:
3.1.2.1 all Praperties acguired by the Borrower in the futurs;
3122 all present and future interests of the Borrower not effectively

mortgaged or charged under the precading provisions of this dause 3
in, or ouer, freehold or leasehald property;

3.1.2.3 all present and future rights, licences, guarantees, rents, deposits,
cuntracts, covenants and warrantles relating to the Praperiies;
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3.3

3,124 all lieences, consents and authorisations {statutory or otherwise) hald
or requlired in connection with the Barrower's business ar the use of
any Charged Proparty, and all rights in connettion with tham:

3125 all present and future gaodwill and uncatled capital for the time being
of the Borrower;

3.1.2.6 all the Equipment;

3.1.2.7 all the Intellectual Praperfy;

3128 all the Book Dehts;

3128 ail the Investmeants: and

3.1.2.10 alf monies from time to time standing to the eradit of its accounts with

any bank, finangial institulion or other person lincluding each
Desighated Account],

3.1.3 charges to the Lender, by way of floating charge, all the undertaking, oroperty, assets
and rights of the Borrower at any time nat effectively morigaged, charged or assigned
pursuant to cause 3.1.1 and clause 312 inclusive.

Auvtomatic conversion of floating charge

The fioating charge created by clause 3.1.3 shall automatically and immedistely {withaut notice} be
canvertad inte a fived charge over the relevant Charged Property i

2.2.1 the Borrower:
3.2.1.1 creates, or stiempts to create, on all or any part of the Charged
Froperty an Encumbrance without the prior written consant of the
Lender or any trust in favour of another persor; or
3212 disposes, or attermpts 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 ardinary course of business): or
3.2.2 a racaiver Is appointed over all or any of the Charged Froperty that s subject to the

floating charge: or

3.4.3 any person levies {or attampts to levy) amy 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 intentfon to
appoint, an administrator of the Borrower,

Conversion of foating charge by notice

The Lender may, In It5 sole discrerion, at any time following the ocourrence of any event listed at
paragraph 1 of Schedule 5 and by written notice to the Barrower, convert the floating charge created
urnider this debenture into a fixed charge a3 regards any part of the Charged Praperty specified by the
Lendar In that notice.
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4.1

4.2

81

82

Assets acguired after any floating charge crystallisation

Ary asset acquired by the Borrower after any crystallisation of the floating charge ereated under this
debenture which, but for such crystallization, would be subject to a floating charge shall {unless the
Lender confirms in writing to the contrary} be chargad 1o the Lender by way of first fixed charge.

LIABIITY OF THE BORROWER
Liahifity not discharged

The Borrower's Tahility under this debanture in respect of any of the Secured Liabilities shall not be
discharged, prejudiced or affected by

4.1.1 any security, guaranteg, indemnity, remedy or other right held by, or avallable to, the
Lender that is or becomes whelly or partiaily llegal, void or unenforcealle an 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
seftlement, or amitting to claim or enforee payment from any other parson; or

4.1.3 amy other act or omizssion, which but for this clause 4.1 might have discharged, or
otherwise prejudiced or affected, the liability of the Borrower,

immediate recourse

The Borrower walves ary right it may have ta require the Lender to enforce any security or other right,
or clalm any payment from, or otherwise proceed against, any other person before enfarcing this
debeniure against the Borrower,

REPRESEMTATIONS AND WARRANTIES

The Borrowar represants and warrants to the lender in the terms set out in Schedule 2. The
representations and warranties set out in Sehedule 2 are made on the date of this debenture and 1o
the axtent the context sn permits the representations and warrantiss contained in Schedule 2 shall be
deamed to be made oit each day of the Security Period with reference to the facts and circumstances
then existing.

COVENANTS

The Borrower covenants with the Lender in the terms set out in Schedule 3,

POWERS OF THE LENDER

The Lender shali.yf'iave ihe powers set out in Schedule 4,

ENFORCERIENT

Enforcemant 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 Scheduie 5 shall apply to this debenture and shall be binding between them.

Recelver's powsers

A Receiver shall have, In addition to the powers conferred on receivers by statute, the further powers
set out in Schedulz 6.
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5.3

9.2

i

il

313

Right of appropristion

To the extent that the Charged Property constitutes Financial Colizteral and this debenture and the
obligations of the Borrower hereunder constitute a Ssourity Financal Collateral Arrangerment, the
Lepder shall have the right, ot any time after the securlty constituted this debenturs has become
enforceable, to appropriate all or any of that Charged Property In or towards the payment and/or
diseharge of the Secured Liabilities in such order as the Lender in its absolute discretion may from time
1o tme determing, The value of any Charged Property appropriated in scoordance with this clause
shall be the price of that Charged Property at the tima the right of aparopriation is exercised as listed
on any recognised market index, or determined by such other method as the Lender may sslact
{including independent valuation]. The Borrowsr agrees that the methods of valuation provided for in
this elause are commercslly reasonahie for the surposes of the Finanelal Collsters! Repulstions.

COETH AND INDEMEBITY
Causis

The Borrower shall pay to, or refmburse, the Lender and any Recelver on demand, on a full indemnity
hasls, all Costy incurrad by the Lender and/or any Receiver In ralation to:

2.1.1 this debenture or the Charged Propserty;

834 protecting, perfecting, preserving or enforcing {or attempiing to do sa) amy of the
Lendar's or Recelver's rights under this debenturg;

$.1.3 suing for, or recevering, any of the Secured Habilities,

finclding, without Britation, the Costs of any proceadings in relation to this debenture or the Secured
Uabilities], fogether with interest on any smount dug under dause 8.1.2 and clause 5.1.3 at the default
rate of interest specified In the Facility Agreement.

intdemnity

The Lender and aay Recaiver, and thelr respective employess and agents, shall be indemnified on 3
full Indemnity basis out of the Charged Property In respect of all actions, lebilities and Costs incurred
or sufferad in or #s 8 result of

821 the exercise, or purported exercise, of any of the powers, authorities or discretions
vestad in them under this debenture;

522 any matter or thing done, or omitted 1o be done, in relation to the Charged Property
under those powers; of

4.2.3 aryy default or delay by the Borrower In performing any of Its obligations under this
dabenturs,

RELEASE

Subject to clauss 12,3, an the sxpiry of the Security Period (but not gtherwissl, the Lender shall, at
the reguest and cost of the Borrower, take whatever sclion s necessary to release the Charged
Froperty from the security constituted by this deberture,

ASBIGNMENT AND TRANGFER
Agsignrnant by Lender

At any Hme, without the consent of the Borrower, the Lender may assign or UransTer the whole or any
part of the Lender's rights andfor obligations under this debenture to any person.




11.2

1z,

2.1

12.2

123

124

125

128

Assignment by Borrower

The Borrower ray noet assign any of its rights, or transfer any of its obligations, under this debenture
or enter into any transaction which would result in ary of those rights ar obligations passing to anathar
person.

FLUIRTHER PROVISIONS
Independent security

This debenture shall be in addition to, and independent of, avery other security or guarantes 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 crested by this
dehentura.

Continuing security

This debanture shall rermain in full force and effect as a continuing security for the Sscured Liabilities,
despite any settlemeant of account, or intermediate payment, or ather matter or thing, uniess and untl
the Lender discharges this debenture in writing.

Discharge conditiansl

Ay release, discharge or settlement between the Borrower and the Lender shall be deemed
canditional on no payment ar security received by the Lender In respect of the Sscured Ulabillties being
avaided, reduced or orderad to he refunded pursuant to any faw relating to insalvency, bankruptey,
winding-ug, administration, recelvership or otherwise. Despite any such release, discharge or
settlement:

1231 tha Lender or Its naminee may retain this debenture and the security created by or
pursuant to i, including afl certificates and dotuments relating to the whaole or any part
of the Charged Property, for such peried as the Lender deems necessary to provide tha
Lender with sacurity against any such avoidance, reduction or order for refund: and

12.3.2 the Lender may recover the value or amount of such security or payment from the
Borrower subseguently as if such release, discharge or settfement had not ooourred,

Ceortificatas

A certificate or determination by the Lender a5 to any amount for the time being due to It from the
Borrower shall {in the absence of any manifest arrar) be conclusive svidence of the amount dua,

Rights cumulative

The rights and powers of the Lender corderced by this debenture are curmulative, may be exercised as
often as the Lender considers appropriate, and are in addition to s rights and powsrs under the
general law.

Waivers

Any waiver or variation of any right by the Lender fwhether arising under this debenture or under the
generat law) shall only be effective if It is in writing and signed by the Lender and applies only in the
circumstances for which it was given and shall not pravent the Lender from subsecuently relying on
the relevant provision.
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128

123

12,30

12.1%

12.12

13

31

13.2

Further exercise of rights

No act or course of conduct or negatiation by or on behalf of the Lender shall, in any way, precluds
the Lender from exertising any right or power under this debenture or constitute a suspension or
variation of any such right or power.

Delay

Ne delay or failure 1o exercise any right or power under this debenture shall gperate as a walver 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
exarcise of that ar any other right under this debenture,

Consolidation

The restriction on the right of consolidation containad in section 93 of the Law of Property Arct 1935
shall not apply to this debenture,

Parfial invaiidity

The invalidity, unenforceability or Hlegality of any grovision {or part of a provision} of this debeniure
under the faws of any jurisdiction shall not affect the validity, enforceability or legality of the other
provisians, f any invaiid, unenforceable or ilegal provision would be valid, enforceabie or lagal if some
part of it were daleted, the provision shail apply with any madificatian necessary to give effect to the
cormmercial intention of the parties.

Counterparis

This debenture may be executed 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.

MOTICES
Service

Each notice or other communication reguired to be given under or in connaction with this debanture
shall e

13,11 inwriting, delivered personally or sent by pre-paid first-class letier or by email; and
13.1.2 sant:

13121 te the Borrower at the address or email address stated at the
heginning of this debenture or at the Property or at its registered office
address

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

such other address as s notified In writing by the Lender to the
Borrawer from time to time.

Receipt by Borrower
Ary notice or other communication that the Lender gives shail be deemed to have been raceivard:

15.2.1 i given by hand or by email, at the time of actual delivery or transmission; and

o]
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14

144

4.2

4.3

33.2.2 if posted, on the sacond Business Day after the day i was sent by pre-paid firstclass
past.

A notice or other communication given g desoribed In clause 13.2.1 an a day which is not a Business
Davy, or after normal business howrs, in the place & is recelved, shall e deemead to heve been received
an the next Businass Day.

Receipt by Lender

Any notice or other communication given to the Lender shall be deemed to have basn received anly
o actusl receling,

GUVERNING LAW AND JURISIHCTION

Gaverning law

Thisdebenturs and any dispute or clalm arislng out of or I cornection with Tt or its sublact matter or
formation {including non-contractual disputes or claims) shall be governed by and construed in
accordance with the w of England and Wales.

lurisdiction

The partles to this debanture rrevocably agree that, subject as provided below, the courts of England
angl Walps shall have swolusive jurlsdiction to settle any dispute or claim that arfses owt of or in
connection with this debeniure or it subject matter or formetion {including non-contraciual disputes
of ciaims), Mothing in this clause shall limit the fight of the Lender to teke proceedings agalnst the
Barrower in ary other court of competent judsdiction, nor shall the taking of procesdings Tn any one
ar muore jurisdiclions preciude the tsking of procesdings In sny ather urisdictions, whether
concarrently ar not, 1o the exient permitted by the law of such other Jurisdiction.

Oither sarvite
The Borrower rrevocably consents T any protess In any proceedings being served on i in sccordance

with the provisions of this debenture relating to service of notlzes. Nothing contained in this
debenture shall affect the right o serve process In any other manner permitted by faw,

This document has been exacuted 53 a deed ant 15 deltvered and takes effect on the dete stated a1 the beginning

of [t
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SCHEDULE 1
Froperty
Part 1
Replstered Property

The freshold property known as 7 & 8 The Leas, 1 10 4 Longford Terrace, 2 Cheriton Place and The Leas Clulb, The
Leas, Folkestone, Kent (720 202 registered at the Land Registry with title number TT124667

Part 2

Unregistered Property

1



SCHEDULE 2
Beprosentations and warranties
STATUS AND POWER/AUTHORITY
The Borrowsr is 8 company duly incorporated and validly edsting and in good standing in the
jurisdiction in which it is incorporated, and has the power and suthorily to enter into and perform,

and has taken all necessary sction to authorise the entry into and performance and delivery of this
debenture.

OVWNERSHIP DF CHARGED PROPERTY
The Borrower it the legsl and heneficial owner of the Charged Property.
NG ENCUMBRAMCES

The Charged Praperty Iz fres from any Encumbrance other than Permitted Encumbrances and the
Encumbranzes created by this dehenture.

ADVERSE CLAIS

The Borrower has not recelved or acknowledged notlce of any adverse claim by any person in respect
of the Charged Property or any Interest in it

ADVERSE COVEMANTS

There are no covenants, agreements, reservations, conditions, interests, rights or other matters
whatever, which roaterialiy adversaly affect the Charged Praperty.

MG BREACH OF LAWS
There is no breach of any law or regulation which materially adversely affects the Charged Properiy.
MO INTERFERENCE 1N ENIOYRENT

Mo facility necessary for the enjoyment and wse of the Charged Property is subject to terms entitling
any person to terminate or curtall its use.

MO OVERRIDING INTERESTS

Mothing has arisen, has been created or is subsisting which would be an overriding interest in any
Property,

AVOIDANCE GF SECURITY

nao Encumbrance expressed to be crested under this debenture is liable to be avolded, or atherwise
set aside, on the liguidation or administration of the Borrower or atherwise.
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MO BREACHES

The entry into this debenture by the Borrower does not and will net constituze a breach of any other
agreement or instrument binding on the Borrewer or its assets,

EMNVIRONMENTAL COMPLUIANGE

The Borrower has, at all times complied in all material respects with all applicable Enviranmental Law.
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SCHEDULE 3
Covenants
Part 1
General covenants
WNEGATIVE PLEDNGE AND DISROSAL RESTRICTIONS
The Barrower shall net at any time, except with the prior written consent of the Lender;

creste, purport t create or permit to subsist any Encumbrrance sther than g Permitted Encumbrance
on, of in relation o, the Charged Property other than this debenture or any Permitted Encumbrance;

sell, sasign, transfer, part with possession of or otherwise dispase of in any mannar {or purpert fo do
sof all or any part of, orany interest in, the Charged Froperty, excent In the ordinary course of business
In the case of Charged Property which is only subject to an uncrystaliised floating charge: or

credte or grant {or purport o oresle or grant) any intersst inthe Charged Property in favour of o third
party.

PRESERVATHON OF CHARGED PRODPERTY

The Borrower shall not do, or permit to be done, any act or thing which would or might depreciate,
jeopardise or otherwise prejudice the secunty 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.
EMFORCEMENT OF RIGHTS

The Borrower shiall use s best endeavours to:

procurs the prampt observance and performance of the covenants and other obligations imposed on
the Barrower'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 same give the Lender natice in writing
of any breach of:

any representation or warranty set out in Schedule 2; and

any covenant sat aut in this Schedule 2.

"TITLE DOCUMENTS

The Borrower shall, on the execution of this debenture {or, if later, the date of acguisition of the
relevant Chavged Property), deposit with the Lender and the Lender shall, for the duration of this
debenture be entitied to hold:

all deeds and documents of title relating to the Charged Property which are in the possession ar
controf of the Borrower {if these are not within the possession andfor control of the Borrower, the
Borrower undertakes to oblsin possession of all such deeds and documeanis of titlel;

all deeds and documents of title (if any) relating to the Boolk Debts as the Lender may spacify from
time to time; and

14
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6.2
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8.2

NOTICES TO BE GIVEN BY THE BORROWER
The Borrower shall within flve days of the execution of this debenture:

give notice te the relevant Insurers of the Borrower's interest in and under the Insurance Poligies {save
where such interest is already noted);

give natice ta any band, financial Institution or other person (excluding the Lender) with wham the
Borrower has an account of the charging to the lender pursuant to dause 3.1.2 of the Borrawer's
rights and intarests under such accounts.

FLIRTHER ASSURANCE

The Borrower shall, a1 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
reguire) in favour of the Lender as the Lender, in its sbsolute discretion, raquire 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 ts absolute diseretion for perfecting, protecting or facilitating the realisation of its
sacurity over the Charged Prapery.

APPQINTMENT OF ACCOUNTANTS
The Barrewer shail:

at its own cost, if at any time 50 required by the Lender acting reasonably and properly, appoint an
accountant or firm of accountants neminated by the Lender to investigate the Binancial affairs of the
Borrower and report to the Lender; and

co-operate fully with any aceountants so appointed and immadiately provide such accountants with
all information requestad,

The Borrower authorises the Lender 1o make such sppaintment as it shall at its reasonable discretion
think fit at any time, without further autherity from the Borrawer. in every such case, the fees and
expenses of those sccountants 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 o the Lender under clause 9,

BORROWER'S WAIVER OF SET-OFF

The Borrower walves any prasent or future right of set-off it may have in respect of the Secured
Liabilities {including sums payable by the Borrower under this debenture).

Part 2
‘Book Debts and insurance covenants
PRESERVATION GF BOOK DERTS

The Borrower shall not (except as provided Dy paragraph 2 of Part 2 of Schedule 3 or with the prior
written consent of the Lender) release, exchangs, compound, set-aff, 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 Borrower shall if called on so to de by the Lender, execute a fegal assignment of the Book Nebts
te 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:

shall {if the Lender so reguires) produce to, or deposit with, the Lender 2!l Insurance Policies and tha
receipts for all premiums and other payments necessary for effecting and keeping up such policies;
and

has not done or arnitied to do, and shall not de or amit to do, any s¢t or thing that may invalidate or
sthenwise prejudice the insurance Policies.

INSURANCE POLICIES® PROCEEDS

All sums payable under any of the Insurance Polides at any time shall be applied in making goad of
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 5).

Part 3
Property covenanis
BAAINTENANCE AND INSURANCE
The Borrower shall;

keep all buildings and sl fhaures on each Property In good 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 requirernent,
in accordance with the practice in respect of ftems of the same type current amongst prudent
businassmen from time to time) and

1.21 procure that the Interest of the Lender is noted on all those insurance palldies or, atthe
aption of the Lender, that those insurance policies are issued in the jeint names of the
Lender and the Borrower,

PRESERVATION OF PROPERTY, FIXTURES AMD ECUIPMENT

The Borrower shall net, without the prior written consent of the Lender:

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 [ts fixtures: or

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

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

CONDUCT OF BUSINESS ON PROPERTIES

The Borrower shall carry on 1ts trade end business in accordance with the standards of good
management from time 1o time current in such trade or business on those partz {if any) of the
Propertias as are or may be used for the purposes of trade or business.
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PLAMNING INFORMATION
The Borrower shall:

glve full particulars to the Lender of any notice, order, direction, designation, resolution or proposal
given or made by any planning authority or other public body or autharity [(Planning Notice] that
specifically applies to any Property, or to the locality in which it is situated, within seven days after
ecoming aware of the relévant Planning Notice; and

{If the Lender so requires) immediately, and at the cost of the Borrower, take all reasonable and
necessary steps to comply with any Planning Motice, and make, or join with the Lender in making, such
abjections or representations in respect of any such Planning Notice as the Lender may desirs.

COMPLIANCE WITH COVENANTS AMND PAYMENT OF REMT
The Borrower shall:

chserve and perform all covenants, stipulations and conditions to which sach Property, or the use of
it, iz or may be subjecied and {if the Lender so requires) produce to the Lender evidence sufficient to
satisfy the Lender that those covenants, stipulations and conditions have been observed and
performed; and

fwithout prejudice to the generality of the faregoing) where & Property, or part of it, Is held under a
lease, duly and punctually pay all rents due fram time totime and perform and observe all the fenant's
covenants and conditions.

RMAINTEMARNCE OF INTERESTS IN PROPERTIES
The Borrowsr shall not, without the priorweitten consent of the Lendar:

grant, or agree o grant, any licence or tenancy affecting the whole or any part of any Property, or
exercise the statutory powers of leasing (or agreeing to lease) or of accepting (or agreeing to accept)
surrenders under sections 99 or 100 of the Law of Property Act 1935; ar

in any other way dispose of, or saree to dispose of, surrender or create any legal or eguitable estate
or interest in the whele or any part of any Property.

REGISTHATION RESTRICTIONS

The Borrower shall grocure that no person shall be registered under the Land Registration Acts 1925
to 2002 s proprietor of any Property without the priar written consent of the Lender. The Borrower
shall be Hlable for the Costs of the Lender in indging caulions against the registration of the title to the
whaote or any nart of any Property from time to time.

DEVELOPMENT RESTRICTIOINS

The Borrower shall not, without the prior writlen consent of the Lendsar, carry aut or permit or suffer
to be carried out on any Property any development as defined in the Town and Country Planning Act
1990 or change or permit or suffer to he changed the use of any Property.

ENVIRONMENT
The Borrower shall:

comply with all the reguirements of Environmental Law both in the conduct of its general business
and In the managemeant, possession or cocupation of each Property; and

obtain and comply with all authorisations, permits and other types of licences necessary under
Environmentsl Law.,
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MO RESTRICTIVE GBLIGATIONS

The Borrower shall not, without the prior written consent of the Lender, enter Into any onerous or
restrictive obligations affecting the whole or ary part of any Property or create or permit to arise any
overriding interest, szsement or right whatever in ar over the whale or any part of any Property,

PROPRIETARY RIGHTS

The Borrower shall procure that no person shall became entitied to assart any proprivtary or other
fika right or interest aver the whale or any part of any Property without the prior written consant of
tha Lander,

INSPECTION

The Borrower shall perrelt the Lender and any Receiver and any parson appainted by either of them
to enter on and Inspect any Froperty on reasonable prior notice,

PROPEATY INFORMATION

The Borrowser shall infores the Lender promptly of sny aoguisition by the Borrower of, ar contract
made by the Borrower 1o aoqulre, any freehold, lzesehold or other interest in any progerty,

REGISTRATION AT THE LAND REGISTRY

The Borrower consents to an application being made by the Lender to the Land Registrar far the
Folipwing restriction to be rogisterad againgt itz tle to sach Property

"No disposition of the registersd estate by the proprietor of the registered estate [or by the groprietor
of any registered charge, not heing & charge reglstered before the entry of this restriction] is to be
registered without 2 written consent signed by the propristor for the time being of the charge dated
{ Pin favour of {the Lender] referred to in the charges register or their
corveyanger,”

Part 4
fmvastment covenants
REGISTRATION OF INVESTRMENTS
The Borrower shall

111 terrninate with mmediate effect ol nominations it may have made under sections 145
arct 146 of the Compardes Act 2006 in respect of any Investrments and pending such
termination pracurg thal any person so nominated;

0 O does not exerclse any rights in respect of any Investments without the
prior wiltten approval of the Lender and

R imrnediately vpon recelpt, forward (o the Lender 3l communications
ar other information recefvad in respect of any Investments for which
it es been so nominated: and

112 at the direction of the Lender ghven 2t any time, ivmediately axecute and deliver tothe
Lender ail transters and other documents and do all such things e may be necessary ar
desirable to register all or any of the nvestments I the name of the Lender or ity
nomines,

The Borrower shall not during the Securfty Period exarcise any rights under sections 1435 and 148 of
the Compeniss Aot 2006 to nominate any parson in respect of any of the Investmonts.
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ADDITHOMNAL REGISTRATION OBLIGATIONS
The Borrower shall:

procure all consents, walvers, approvals and permissions which ara negessary, under the articles of
association of any issuer that is not a public company or otherwise, for the transfer of the Investments
to the Lender or its nominee, or to a purchaser on enforcermnent of this debenture; and

procire the amendment of the share transfer provisions of the articles of association of sach issuer
that is net a public company in such manner as the Lender may require in order to permit such a
transfer.

DBADENDS AND YOTING RIGHTS POST ENFORCEMENT
After the security constituted by this debenture has become enforceable:

all dividends and other distributions paid in respeet of the [mvestments and received by the Borrower
shall be held on trust for the Lender and immediately paid into 2 Designated Account or, if received
by the Lender, shall be retained by the Lender; and

all voting and other rights and powers attaching to the Investments shall be exercised by, or at the
directian of, the Lender and the Borrower shall, and shali procure that its nominees shall, comply with
any directions the Lender may, in Its absolute discretion, give cancerning the exercise of those rights
angd powers,

CALLS ON INVESTMENTS

The Borrower shall duly and promptly pay all calls, Instalments and other monies which may he
payahie from time Lo time in respect of the Investments. The Borrower acknowledges that the Lender
shall not be under any liakility In respact of any such calls, instalments or other monies.

NO ALTERATION OF INVESTMENTS

The Borrower shall not, without the prier written consent of the Lender, amend, or agrae to the
amendment of, the memarandum or articles of association or any ather constitutional documents of
any issuer that is not & public company, or the rights or Habilities attaching to any of the Investments.

PRESERVATION OF INVESTMENTS

The Borrewer shall ensure {Insofar as it s able by the exercise of all voting rights, powers of control
and other means availabie to it to do so) that no issuer that is not a public company shall:

consolidate or subdivida any of its Investments, or reduce or re-organise its share capltal in any way;
issue any new shares or stod or

refuse to register any transter of any of its Investments which may be lodged for registration by, or an
behalf of, the Lender or the Borrower Iy accordsnee with this debenture.

INVESTMENTS INFORMATION

The Borrower shall on request send Lo the Lender coples of all notices, elreidars, reports, accounts and
other documents, which are sent to holders of any Investrents, promptly following receipt.

18



i1

1.2

3.1

3.2

4.1

4.2

Part §
Equipment covenants
MAINTEMANCE OF EQUIPMENT
The Borrower shail:

malntain the Equipment in good and serviceable condition {except for expected fair wear and tear];
and

not Lo permit any Eguipment to be:

121 usad or handled, other than by propesty qualified and trained parsens; or
1.2.2 to be overloaded or uzed for any purpoese far which It s not designed or reasonably
suitable.

PAYMENT OF EQUIPMENT TAXES

The Borrower shzil promptly pay all taxes, fees, licence dutles, registration charges, insurance
premiums and cthar cutgoings In respect of the Equipment and, on demand, produce evidence of
payment {o the Lender.

EQUIPMENT INFORMATION
The Borrower shall:

give the Lender such information concerning the location, condition, use and aperation of Equipment
as the Lender may requira: and

permit any persons designated by the lender o Inspect and axamine Equipment and the records
relating to Equipment at all reasonable times.

EGUIPMEMT INSURANCE
The Borrower shall:

at is own expense, procure that the Equipment s cavered and kept covered by insurance of a kind
satisfactory to the Lender with insurers approved by the Lender (such approval net to be unreasonably
withheld] for full comprehensive insurance cover, which shall include {but not be limited to) fire, theft
and accident, for an amaunt which is not lass than the aggregate cost of reinstating or replacing such
Equipment;

if the Lendar so raquires, procure that the interest of the Lerder is noted on all such insurance policies
or, al the option of the Lender, that such Insurance nolicias are issued inthe joint names of the Lender
and the Borrower; and

mgintain insurance for third party liabilities in such amount, and on such terms, as is usual for users of
sguipment of the same type as the Eguipment.

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 clearly legible Identification plate containing the following wording:

"MOTICE OF CHARGE

20



This [DESCRIPTION OF ITEM] and ancillary equipment is subject to & fixed charge dated [DATE 1in
favour of [LENDER]".

Part g
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), ohserving all covenants sng
stipulations reiating to such rights and paving all applicabie renewal fees, licence fess and other
cutgoings.

REGISTRATION OF INTELLECTUAL PROPERTY

The Borrower shall use all reasonable efforts te effect reglistration of applications for registration of
any Intellectual Property and keep the Lender Infarmed of all matters relating 10 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 RERMEDY

The Lender shall ba entitled {but shall not be hound] to remedy a breach at any time by the Borrower
of any of its cbligations contained In this debenture and the Borrower irrevacably authorises the
Lender and its sgents to do all suek things as are necassary or desirable for that purpose.

EXERCISE OF RIGHTS

The tights of the Lender under paragraph 1 of this Schedule 4 ere without prejudicato any ather rights
of the Lender under this debanture. The exercise of those rights shall not make the Lender liakle to
account as a morigages in possession.

POWER TO DISPOSE OF CHATTELS

At any time after the security constituted by this debenture has becoma enforceable, the Lander or
any Receiver:

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

without prejudice to any obligation to account for the proceeds of any sale of such chatiels or produce,
shall be Indemnified by the Borrower agalnst any lishility arising from such disposal.

PRIOR ENCUMBRANCES

At any time after the secwrity constituted by this debenture has become enforceshle, or after any
powers conferred by soy Encumbrance having priarity to this debenture shall have become
exercisable, the Lender may:

redesm such or any other pricr Encumbrance, or procure its transfer to itself: and
sethis any account of the holder of any priar Encumbrance.

Any accounts so settied and passed shall be, in the absence of any manifest arror, conclusive and
binding on the Borrower, All manies paid by the Lender o an encumbrancer in settlement of such an
account shall, as from its payment by the Lender, be duse from the Borrower 1o the Lender on current
acrount and shail bear Interest at the default rate of interest specified In the Fadiity Agresmeant and
be secured as part of the Secured Liabilitfes.

CONVERSION OF CURRENCY

For the purpose of, or pending the discharge of, any of the Secured Liabilitles, the Lender may convert
any moenies received, recovered or realised by the Lender under this debenture {inciuding the
proceeds of any previous conversion under this paragraph 5 from thelr axisting currencles of
deneminztion Into such other currencles of denomination as tha Lender may think fit. Any such
canversion shall be effected at the prevailing spot selling rate of exchangs for such other currency
against the existing currency. Each reference in this paragraph 5 1o a currency extends to funds of that
currancy and, for the avoidance of doubt, funds of one currency may be converted into different funds
of the same currency.

NEW ACTOUNTS

if the Lender recelves notice of any subsegquent Encumbrance, or other interest, affacting all or part
of the Charged Property, the Lender may open 3 new sccount for the Borrowsr in the Lender's books,
Without prejudice to the Lender's right to combine accounts, no maney paid to the credit of the
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7.1

7.2

Rorrower in any such new account shall he appropriated towards, or have the effect of discharging,
any part of the Secured Liabilities,

i the Lender does not opan a new accaunt immediately on receipt of notice under paragraph 6.1 of
this Schedule 4, then, uniess the Lender gives express written notice to the contrary 1o the Borrowar,
all payments made by the Barrower to the Lender shall be treated as having heen eredited to 3 new
account of the Borrower and not as having been applied in reduction of the Sscured 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 fime
after:

the security constituted by this debenture has become enforceable; or

the Lender has received notice of any subsequent Encumbrance or other interest affecting all or any
part of the Charged Property,

transfer, without prlor notice, all ar any part of the balance stending to the credit of any account to
any other account which may be in debit {but the Lender shall notify the Borrower of the transfer once
madeh

INDHULGENCE

The Lender may, at its dizcretion, grant time or other indulgence or make any other arrangement,
variation ar release with any person or persons not being a pariy 1o this debenture {whether or not
such person or persons is jointly liable with the Borrower] in respect of any of the Secured Lishilitiss,
or of any other security for them without prejudice either to this debenfure or ta the lizbility of the
Borrower for the Secured Liahilities,
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SCHEDULE 5

Enforcemant

EMFORCEMENT EVENTS
This dabenture shall be enfarceabis If

any of the Securad Liahilities are not paid or discharged when the same ought to be paid or discharged
by the Borrower {whether on demand, at scheduled maturity, or by scceleration or otherwise, as the
casa may bel; or

the Borrower is in breach of any of its obligations under this dehenture or under any other agreement
betwaen the Borrower and the Lender and that breach {if capable of remedy) has not been ramedied
to the satisfaction of the Lender within 14 days of notice by the Lender to the Borrower 1o remedy the
breach; or

the Borrower:

1.3.1 becomes unable to pay its debts as they fall due {and/or the value of the Borrower's
assels is fess than the amount of its lizbilitiss, taking inte account the Borrower's
cantingent and prospective liabilitiss): or

132 commences negatiations with any ane or more of its creditors with a view to the general
readiustment or rescheduling of its indebtedness; or

1.3.3 makes & general assignment for the beneflit of, or 3 composition with, its creditors; or

the Borrower passes any resolution or takes any corporate sction, or a petition is presented or
proceedings are commenced, of any action is taken by any person for s winding-up, dissolution,
administration or re-organisation o far the appaintment of a recgiver, administrative receiver,
administrator, trustee or similar officer of it or of any or all of its revenuss or sssets; or

& distress, execution, attachment or 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 ogours 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 §; or

any representation, warranty or statement made or deemed to be made by the Borrower under this
debenture is or proves 10 have been incorrect or misleading in any material respect when made or
desrmed o be made: or

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

and in any such event {whethar or net the event is centinuing}, without prajudice to any other rights
of the Lender, the powers of sale under the Law of Property Act 1925 shall immediately be exercisable
and the Lender may, in Its absolute discretion, enfarce all or any part of the security created by this
deheniure as It sees fit,

STATUTORY POWER OF SALE

The statutory powers of sale conferred by the Law of Property Act 1225 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 shali not exercise such power of sale until the security constituted by this
debenture has become enforceable under paragraph 1 of this Schedulg 5.
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EXTENSION OF STATUTORY POWERS

The statutory powers of ssle, lsasing and acoepling surrenders conferred upon marigagees under the
Law of Property Act 1925 and/or by any other statute shall be exercisabie by the Lender under this
debenture and are exiended 50 as to authorise the Lender, whether in 115 cwn name ar i that of the
Barrower, to grant any leass or agreement for to lease, to accent surrenders of leases; or to grantany
option of the whole or any part of the freehald and lzasehold property of the Borrower with whatever
rights refating to other parts of i, containing whatever covenants on the part of the Borrower,
generally on such terms and conditions {including the payment of money to a lessee or tenant on a
surrender) and whether or not at a premium as the Lender or a Receiver thinks 61, without the need
to comply with any of the restrictions impoesed by sections 89 and 100 of the LPA 1925,

PROTECTION OF THIRD PARTIES

NMa purchaser, morigagee or other person dealing with the Lender or any Recsiver shall be concerned
to enquire whether any of the Secured Liabilities have become dug or payable, or remaln unpald or
urdiseharged or whether the power the Lender ar 3 Recaiver i purporting to exercise has becoms
exercisabie; or to see to the application of any monay pald to the Lender or any Receiver,

MO LIABILITY AS MORTGAGEE IN POSSESSION

Meither the Lender, nor any Recelver nor any Administrator shall be Hable to account as maortgagee 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 mortgages in possassion might be able as such.

APPOINTRMENT OF RECEIVER

At any time after the security constituted by this debenture has become enforceable, or at the request
of the Borrgwer, the Lender may, without further notice:

&1.1 appoint by way of desd, or athenwise in writing, any one or mors person or persons to
he a receiver, or 2 receiver and manager, of all or any part of the Charged Properhy: and

2.1.2 {subject 1o section 45 of the Insolvency Act 1986) from time to time, by way of deed, or
otherwise in wriling, remave any person apaointed to be Recelver and may, in 8 similar
manner, appoint another In his place.

Where more than one person is appointed Receiver, they shall have power to act separately {unlsss
the appointment by the Lender specifies to the contrany.

The Lender may fix the remuneration of any Receiver appointed by it without the restrictions
contained in sectlon 109 of the Law of Property Act 192% and the remuneration of the Receiver shall
be a debt secured by this debenturfe which shail be due and payable immediately upon its heing paid
by the Lender.

1l

POWER OF SALE ADDITIONAL

The pawers of sale and appointing & Recelver conferred by this debenture shall be in addition to all
statutory and other powers of the Lender under the insolvency Act 1988, the Law of Property Act 1925
or otherwise, and shall be exercisahle without the restrictions contalned in Sections 103 and 109 of
the Law of Property Act 1925 or otherwise.

The powsr to appoint @ Receiver (whether conferred by this debenture or by statute) shall be, and
rermain, exercisable by the lender despite any prior appointment in respect of afl or any part of the
Charged Property.
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13.2

AGENT OF THE BORROWER

Any Receiver appointed by the Lender under this debenture shall be the agent of the Borrowser and
the Borrower shall be solely responsible for his acts and remuneration, a5 well as for any defaults
committed by him.

POWERS OF RECEIVER

Anv Receiver appointed by the Lender under this debenture shall, in addition to the powers conferred
on kim by tha Law of Property Act 1925 and the Insolvency Act 1886, have the power to do all such
acts and things as an absolute owner could do In the management of such of the Charged Property
over which the Recaiver is appointad and in particular, the powers set out in Scheduie 6.

ORDER OF APPLICATION OF PROCEEDS

Al monies received by the Lender or a Recelver In the exercise of any enforcement powers conferred
by this debanture shall be applied:

firstin paving all unpaid fees, costs and ather lability incurred by or on behalf of the Lender (and any
Receiver, altorney or agent appointed by f);

second in paying the remunaration of any Receiver {as agreed between the Recelver and the Lender);

third in or towards dlscharge of the Secured Liabilities In such order and manner as the Lender
determines; and

finally in paying any surpivs to the Borrower or any other person entitied to it
APPROPRIATION

Neither the Lender nor any Recelver shall be hound {whether by virtue of section 109(8) of the Law of
Property Act 1825, which is varied sceordingly, or otherwise) to pay or appropriate any receipt or
payment first towards interest rather than principal or otherwise in any particular arder batween any
of the Secured Liabilities.

BUSPENSE ACCOUNT

All monies received by the Lender or a Recelver under this debenture may, at the discretion of the
Lender or Recelver, be cradited 1o any suspense or sacurities realised account and shail bear interest
at such rate, if any, as may be agreed in writing between the Lender and the Borrawer, and may be
held in such aocount for so long as the Lender or Recelver thinks fit,

POWER OF ATTDRNEY

By way of security, and for good and valuzbie consideration, the receipt and sufficlency of which s

hereby acknowledged, the Borrower irrevosably appoints the Lender and every Receiver separately to

be the attorney of the Barrower and, in its nama, on its behalf and as its act and deed, to execute any
documents and da any scts and things which:

the Borrowar is required to execute and do under this debenture, including execute any document
required by the Lender under paragraph 6 of Part 1 of Schadule 3; and/or

any attorney may deem proper o desirable in exercising any of the pawers, autharities and discretions
conferred by this debenture or by law on the Lender or any Receiver,
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RATIFICATION OF ACTS OF ATTORNMEY

The Borrowsr retifies and confirms, and agrees o ratify and confirm, anything which any of its
attorneys may do in the proper and lawful exercise or purported exercise of all or any of the powers,
authorities and discretions referred to in paragraph 13 of this Scheduls 5.

APPOINTMENT OF AN ADMINISTRATOR

The Lender may, without notice to the Borrower, appoint any one or more persons o be an
administrator of the Barrawer pursuant to Paragraph 14 Schedule B1 of the insclvency Act 1986 if this
debenture hecomes enforceable.

Ay appointment under this paragranh 15 shall:

1521 be I writing slgned by a duly authorised signatory of the Lander; and

15.2.2 take effect, In accordance with paragraph 19 of Schedule B1 of the Insolvency Act 1988,
when the reguirements 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
Adrminisirator by notice in writing in accordance with this paragraph 15 and appoint a replacement far
any Administrator whose appointment ends for any reason under that paragraph.




SCHEDULE &
Further powers of a Recalvar
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 LEASER

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

PFOWER TO EMPLOY PERSONNEL AND ADVISGRS

A Receiver may provide services and employ, or engags, tuch managers, contractors and other
personnel and professional advizors on such terms as he deems expedient.

POWER TO MAKE VAT ELECTIONS
A Recelver may make options to tax for value added tax purposes as he thinks fit.
POWER TO CHARGE FOR REMUNERATION

A Receiver may charge and receive such sum by way of remuneration {in addition 1o ali costs, charges
and expenses incurred by him} as the Lender may prescribe 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 axpedient for that
purpase, and 1o take possession of the Charged Property with Hke rights,

FOWER TO MANAGE OR RECONSTRUCT THE BORROWER'S BLISINESS

A Receiver may carry on, manage, develop, recanstruct, amalgamate or diversify or concur 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 Froperty, sall or concur
i 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 Borrower In respect of which he is appointed
in such manner and generally on such terms and conditions as he thinks Gt
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POWER YO SEVER FINTURES AND FITTINGS

A Recelver may sever and sell separately any fixtures or fittings from the premises In which they are
contained withoul 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 pramoting, a company to purchase the groperty
ta be sold.

POWER 1O SELL BOOK DEBTS

A Receiver may sell and assign all or any of the Book Debis In respect of which he is appointed in such
manner, and generally on such terms and conditions, as he thinks fi,

POWER TO MAKE SETTLEMENTS

A Recelver may miake any arrangement, seftlement or compromise between the Boarrower and any
other person which he may think expedient.

POWER TO IMPROVE THE EQUIPMENT
A Receiver rmay make substitutions of, or improvements 1o, the Equipment as he may think expedient,
BOAER TO MAKE CALIS GN BORROWER MEMBERS

A Recelver may make calls conditionally or unconditionally on the members of the Borrower fn respect
of the uncalied capital with such and the same powers for that purpose and for the purpose of
enforcing paymeants of any ¢alls so made, as are conferred by the Articles of Association of the
Borrower on its directors in respect of ¢alls authorised to be made by them,

POWER TO APPGINT

A Recelver may appoint managers, officers, servants, workmen and agents for the purposes of this
Schedule 6 at such salaries, for such perfods and on such terms as he may determine,

POWER TO INSURE

A Recelver may, 1f he thinks fit, but without prejudiee to the Indemnity In clause 8, 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 Recsiver may exercise alt powers provided for In the Law of Praperty At 1925 in the sama way as if
he had heen duly appointed under that act, and exarcise all powers provided for an administrative
receiver in Schedule 1 of the Insolverncy Act 1985,

POWER TO BORROW

A Receiver may for anv of the purposes authorised by this Schedule 8 raise money by borrowing from
the Lender {or from any ather person) on the security of all or any of the Charged Property In respect
of which he is appolnted an such terms as he shall think fit {including, if the Lender consents, terms
undear which such security ranks In priority to this debenturah.

POWER 7O REDEEM PRIOR ENCUMBRANCES

A Receiver may redeem any prior Encumbrance and settle and pass the accounts fo which the
Encumbrance relates. Any accounts so settled and passed shall be, in the absence of any manifest
errar, conclusive and binding on the Borrower, and the monies s pald shall be deamed 1o be an
expense properly incurred by him,
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INCIDENTAL POWERS

A Receiver may do all such ether acts and thing as he may consider desivable or necessary for reallsing
any of the Charged Property or as he may consider incidental or conducive ta any af the rights or
powers conferrad on 8 Recelver under or by virtue of this deed or which ne fawfally may or can do as

agant far the Borrower.,

SCOPE OF POWERS

Any exsrcise of any of the powers given by this Scheduie 6 may be on behalf of the Borrower, the
directars of the Borrower or himself,
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