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Registration of a Charge

Company name: WMC SLOUGH LTD
Company number: 10984458

X73BNOJF

Received for Electronic Filing: 06/04/201

Details of Charge

Date of creation:  29/03/2018
Charge code: 1098 4458 0001
Persons entitled: INVESTEC BANK PLC

Brief description:  BY WAY OF A FIRST LEGAL MORTGAGE, ANY FREEHOLD OR
LEASEHOLD OR OTHER IMMOVABLE PROPERTY NOW VESTED IN
THE CHARGOR (INCLUDING WITHOUT LIMITATION EACH PROPERTY)
TOGETHER WITH ALL BUILDING, TRADE AND OTHER FIXTURES,
FIXED PLANT AND MACHINERY OF THE CHARGOR FROM TIME TO
TIME THEREON AND THE PROCEEDS OF SALE THEREOF. PROPERTY
MEANS THE FREEHOLD PROPERTY KNOWN AS 204-208 HIGH STREET,
SLOUGH, BERKSHIRE SL1 1JS COMPRISING PART OF THE LAND
REGISTRY TITLE NUMBER BK355134 SHOWN EDGED RED ON THE
PLAN AT APPENDIX 1. BY WAY OF A FIRST FIXED CHARGE ALL OTHER
FREEHOLD OR LEASEHOLD OR OTHER IMMOVABLE PROPERTY
AT ANY TIME IN THE FUTURE BELONGING OR CHARGED TO THE
CHARGOR; THE GOODWILL OF ANY BUSINESS CARRIED ON BY THE
CHARGOR AND ITS UNCALLED CAPITAL FOR THE TIME BEING; ALL
PRESENT AND FUTURE PATENTS, TRADEMARKS, SERVICE MARKS
AND REGISTERED DESIGNS (IF ANY) INCLUDING APPLICATIONS
THEREFORE NOW OR FROM TIME TO TIME HEREAFTER OWNED
BY THE CHARGOR OR IN WHICH THE CHARGOR MAY HAVE AN
INTEREST FOR ANY OF THE FOREGOING IN EACH CASE AND ALL
PATENTS (INCLUDING APPLICATIONS FOR AND RIGHTS TO APPLY
FOR PATENTS), TRADEMARKS AND SERVICE MARKS (WHETHER
REGISTERED OR NOT) AND APPLICATIONS FOR THE SAME, TRADE
NAMES, REGISTERED DESIGNS, DESIGN RIGHTS, SEMI-CONDUCTOR
TOPOGRAPHY RIGHTS, DATABASE RIGHTS, COPYRIGHTS, COMPUTER
PROGRAMMES, KNOW-HOW AND TRADE SECRETS AND ALL OTHER
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INTELLECTUAL OR INTANGIBLE PROPERTY, IN EACH CASE NOW
OR FROM TIME TO TIME HEREAFTER OWNED BY THE CHARGOR
INCLUDING ANY RENEWALS, REVIVALS OR EXTENSIONS THEREOF
AND WHEREVER IN THE WORLD SUBSISTING.

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: RUTH MANSON

Electronically filed document for Company Number: 10984458 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10984458

Charge code: 1098 4458 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th March 2018 and created by WMC SLOUGH LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

6th April 2018 .

Given at Companies House, Cardiff on 10th April 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Dated: 2“1 mﬁm 2018

(1) WMC SLOUGH LTD
(2} INVESTEC BANK PLC

DEBENTURE
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IAPCRTANT NOTICE ~ WE RECOMMEND THAT YOU CONSULT YOUR S0OLICITOR OR OTHER
INDEPENDENT LEGAL ADVISER BEFORE EXECUTING THIS DOCUMENT

THIS DEBENTURE is made as a Dead on 2_Q WM 2018

BETWEEN:

i

=}

WHME SLOUGH LTD o company incorporaled in BEngland  and Wades  {Company
Murnber 10984458) whose registerad office s al Woodhall Farm Office, Woodhall Lang,
Shenisy, England WDT 844 {he "Chargoy™), and

INVESTEC BANK PLC, o company incomoraled i Bngland and Wales (Company Numben
DO4858604) whose regislered office Iz at 2 Gresham Streel, London ECEV TOP, Uniled
Kingedom {fhe "Bank"™,

WITNESSES a3 Inllows:

1.
1.1

DEFIMITIONS AND INTERPRETATION
Dedinillons
in this Debendurg, unless the conlexl otherwise roguires:

"Alfiliate” mwans, in relation lo any person, 2 Sobsidiary of that persan or a Holding
Company of hal persen or any other Subsidiary of that Holding Company and, in relalion 1o
the Bank, also includes Inveslen Limdted and any Subsidiary of nvestec Limilad.

“Agreemen! for Lease” means an agresment o granl an Occupational Lease for all or part
of a Properly.

“Coltateral Instruments” means noles, bills of exchange, cortificates of deposit and ofher
rogotiable and  nonenogotiable inctruments, guarantess, indemniliss and any  other
doosmenis or nsirumsnis which comain or evidence an obligalion twith or withoul sacurily)
io pay, discharge of De responsible directly or indirectly Tor, any labilitles of any parson and
mefudes any document or inslrumesn creating or svidencing an Encumbrance.

"Debis” means e assels of the Chargor desorfbed in Clauss 3127,
"Detault Rate” means the Defaull Hale specified n the Facilily Lelier,

“disposal” includes any sale, lbase, sub-lBass, assignment or ranster, e grand of an option
or similar right, the granl of any sasemsnt, right or privilege, the grant of a liceree of
peaTission o assign or sublet, the creation of & frust or olhar equitdds interest or any other
proprietary dghi in favour of 2 third porly, 2 sharing or parting with possession or cooupation
whether by way of Yoence or otherwise and the granting of acosss o any ofher person over
ary properly, and "dispose” and “disposition” shall bo consirued accordingly.

"Encumbrance” means any morigage, chemge, standard ssourity, dght In security, securily,
pladas, len, assignment, assignation, guaraniess, irdlempily, right of sel-off, right to relention
of {ile or olher encumbrance, whather fixed or foaling, over any prasenl or fulure property,
aanels or wrleriaking.

"Enforcement Event” means:

{a) ihe Bank making demand for payment or discharge ol alt or any of the Becued
Cbfigmlions at any tme; andfor
{t the copurrence of an BEvant of Detauil,

“Environment” mesans humans, animals, plants and all other ving organisms including he
soological systems of which they form part and the following media:

{a) alr {nciuding, withoul Emiledion, ai within nalural or man-made shruclures,
whathior above or below ground);




{b} water Anchading, withoul lmitalon, eriodal, coasial and inland walers, walsr
urnicker of wilhin land and waler indralns and sewers); and
{e) kandd {including, without imitation, 'snd under walaer).

"Environmantal Claim” msans any claim, proceeding, formal notics or invesligation by any
parson In respedt of any Envirmnmenial Law,

“Environmentail Law” mears any applicabls law or requisdion which relatos

{a) the potistion or proiection of the Ervronmant
{b the condiions of the workplacs; or
{c the generabion, handling, storage, use, release or spiliage of any subsiance

which, alons or in combination with any ober, & capable of causing hanw o the
Ervirarimsnt, including, wilhout Imitation, any waste,

"Environmental Permil” means any permil and olher authorisation, consent, approval,
rasoiution, losnce, swemplion, Hing, nolarisation or registralion and the fling of any
riiification, repor! or sssessment reguired undsr any Erwirenmental Law in respect of the
propeties ownaed or used by the Chargor,

“Event of Detaull” means the oocurrence of an event of default (howsosver describad)
under any Finance Doocument.

“Facility Letter” means the facllily letter made belween the Ghargor and e Bank on of
around the dale ol thizs Debentre and all lerms and conciflons expressly Incorporated
therein.

Regulalions.

“Financial Collaleral Regulations” means the Financial Collaloral Arrangoments iNo. 2
Hogulations 2003 (8.1 2003 No, 38288,

"Fixtures” means, in relaiion o g propsdy, all fixures and fillings fncluding trado finturss
and fiings!, fxed plant and machinery and other fams allachad to that properly, whether or
aod constduting 3 fxiure al law,

"Floating Charge Assets” means the assels of e Chargor from tme 1o tirme charged by
ihie Debeniurs by way of floating chargs.

"Hokding Company” means, inrelalion o a porson, any ofher pereon Inrespecl of which it is
a Subsidiary.

*incapacity” means, In relalion o a person, he insolvancy, lguidation, dissolution, winding-
up, bankruploy, administration, administalive receivership, receivarship, amsigarmation,
reconsttuction o other Incapacily of hal person whalsoever {and, In the case of a
parinorship, indludes the lemination or change in the composition of e parinership).

“Insurances” means all presend and fulure confracts of policies of insurance fincluding key
person insurance policiest aken out by the Chargor or in which the Chargor has an interes]
frarm time {0 dne,

TA means the Incomes Tax Act 2007,

*ease Document” means an Agresment for Lease, an Ocoupational Lease of any ol
documanl designaled as such by the Bank angd the Chargor,

“Deoupational Lease” means any lsass or lience or other right of ocoupalion or tghl
roceive rent o which a Property may at any time be subjeot and Includes any guaranies of &
tenani's ebligalions undar the same.

“Propesly® means e properly or propesties specified In Schadule 1 {The Propertiss) and
includes any plant, machinery, Fidures, souipment and buildings now or al any Gme al &
Froperly.

“Recsiver” has he meaning given o that lerm in Clause 11 {Hecalvars).




"Aelevant Agreement” means the agreomoenl or agreemenis specifisd in Schedule 4
{ Palevan] Agresmeris),

“Rental Income” means the agoregate of afl amourds pald or pavable o or for the accound
of e Chargor in conneclion with the Bling, lcence o grant of olher righis of use or
orcupation of any part of 8 Properly, including each of the foliowing amounts:

{1 rent, Hoence foes and equivalent amounis pakl or payable:

it any sum recabvedd of receivable rom any deposit held as seourity for performance
of g dsnant's obligations:

{n) a surn equal to any apporlionmernt of rend allowed in favour of the Chargor;

) any other moneys naid of pavable it respest of oocupalion andior usage of &

Proporly and any Tiziure and tling on g Propenly ncluding any fixlurs or ftling on
a Property for display or adverlisenent, on leence or otherwize,

{&} any sum paid or payable urder any polioy of insurance i respact of bes of rent
of inbarast on reng;

in aryy surm pald or pavable, or the valie of any consideration given, lor the gran,
surrender, amendmend, supploment, wabker, sxtension of releass of any Leass
Documeant;

{g} any sum paid or pavable in respact of a bresch of eovenant or diapidaiions under
any Lease Documend;

{hj amy sum pald o payable by or dJdishibution recsived or rocolvable rom any
guaranior of any oocupational fenant under any Lease Document

4 any Tenan Goninbulions; and

{h any Interast pald or payable o, and any demages, compansalion or selilemend

paid or payable in respect of, any sum relerred lo above less any relaied (ees
ard supenses ncurred fwhich have not boon reimbursod by anothor person) by
ha Chargor.

“Hepaating Representation” has the mesaning given 1o 1hal lorm in the Financs Documents,

"Secured Obligations” maans all or any money and labiiies whivh shall from time o tine
{ard whether on o al any time afler demandt be due, owing of incurred in whataoover
manner o the Bank by the Chargor, whelhar actually or sonlingenlly, solely or jointly and
whaihar as principal or suraty, including any money snd liabliies due, owlng or incured by
{he Chargor {0 g third party which have been assigned o novalad to o othorwise vested in
the Bank and including inlerssl, discounts, commission and other lawful charges or
axpenses which the Bank may in the course of iR business cherge or inowr in respsct of any
af those malters or for keeping e Chargor's acoount {nchding any extension fee payabis
by the Chargor undsr any Extension Notice which may herealler be issued by the Bank and
accepled by the Chorgorl, and so hal interest shall be compuled and compounded
aceording o the Banlds gsual rales and praciics {of olherwise agread in wriling] afler as well
as before any demard made or judgment or decres oblalned undey o in rslation o this
Debeniure, and induding any monay and Hablities due, owing or nowred under or in
connection with any Hedging Agreement snlered inio or whictho may herealler be ealered Inlo
by the Chargor with the Bank,

“Gecuritles” means the assals of he Chargor described in Clause 3128,

“Secwrity Assels” means all assels, properly and righis of the Chargor describad in Glauses
3.1 {(Morfgages/Chargas), 3.2 (Securily Assigrrends) and 3.3 (Foaling Chargel.

“Security Financial Coliateral Arrangement” has the meaning given to thal lerm in the
Fingneia! Collaleral Ragulations.

‘Bubsidiary” means, In elation o any person, any entity which s controlled direclly or
indiracily by hal person and any entity lwhather or not so controlled} ireated a5 a subsdiary
or a subsidiary Underdaking in the lalest financial sislements of thal parson rom tme o me;
and "eontral” for this purpose means:




1.2

{a

{ts)
fc}

the diregt or indirect hoiding or ownership of the majorly of the voling share
canilal or voding dobhts of such entily or the direct or indirect conirel of e majority
of the voling share caplia! or woling rights ol such aniity,

the right or abilily o direct the managemard of such enlily or o delerming the
cennposiion of & malority of the board of directors [or ke board) of such eniity, or

the right o exercise a dominant infuence over such anlily,

in each case whether by virie of ownershin of share capiial, ownershin of rohls B shoare in
e capilal of such entity, ownership of Inferests conferring any right 1 share In the profils or
habilily o contribuie lo the losses of such endily or giving rise o an abligation to conirbute o
he debls of or cxpenses of such eniity In a winding up, or by virue of confradd, the
consttutional doouments of such entily or otharwizse.

“Termnt Contributions” meang any amoeund paid or pavable 1o he Chargor by any lenant
under a Laase Document or any other accupiar of a Property, by way of condribulion o

{1} oround rent;

{b} nsurance premia;

(= the cos! of an insurance valuation;

{cd} a servics or olher charge in respect of the Chargor's costs in comnection will any
maragameant, repalr, mainrtenance or similar obligation of in providing services 1o
a lerant of, or with respect to, a Properly,;

{o areserve or sinking fund; or

{3 vilue addad lax.

interpretation

In this Deberdurs [unless the conlexd otherwise requires);

P

1.2.2

1.2.5

128

any reference o slalules, slatulory provisions and oiher legislation shall include
all ameardments, subshiudons, modifications and re-enacimonts for the bme
boing In force and shall inglude any orders, weoulations, instrumenls o other
subordinale legislation made under e relevant legistalion;

any rofororee 0o "roguiation” inclodes any regulstion, rule, official disctiva,
raguest or guidsding (whather or nothaving the force of law) of any governmential,
wiergovernmental or  supranational body, ageney, depariment or of any
raguilalory, selbragulatory or olher authorily of orgarsation;

any reference o “control” of any company shall be inlerpreled in accordance
with Saction 385 of the [T

any reference o any clause, paragranh or scheduls shall bo construed as a
refarence 1o the olauses in this Debenturs, he schedules 1o this Debeniure and
the paragraphs in such schedules;

ary relorence o words impotling the singular shall include the plural and vice
versa and words dencling any gender shall include all genders;

any reference 1o ihis Dsbenture and to any provisions of & or o any olher
doocument referred o in this Debenture shall be construed as wlorences il in
foroe for the fime being and as amended, varked, supplemenied, restated,
subshiluted or novaled from me o lime ncluding, for the aveidance of doubt and
withoul prejudice o the generalily of the foregoing, any amendmen), vanabion,
supploment, resloloment, subslitulion o novalion et incresses the amaunt of
any foan of credif faclity made available under any Finanee Dooumond o
increases lhe amount of any iderest, fees, cosls o axponsss or any olhar sums
due ar lo become dus under the Finance Doouments or extends the date for full
and final repayment of any faciily made available under the Finance Documents;

any reforonce o 4 "porson® is to be construed o inchude relsrences to a nalural
person, corporation, finm, company, paringrship, Bmiled parinership, Hmited




1.4

£

[N

liability parinership, joinl veniure, unincorporaled bndy of parsons, ndiidual or
any slale or any agency of 3 siale, whelher or il & separale lbgal enlity;

1.2.8 ary reference o any parson is 1 be construed o nclude thal persor's assigness
or ransisress or successors in e, whather direct or indirect;

1.2.9 any reforeres 1o any word o phrase includes ol dedvalions thereoh

1.2.10 any reflerance o "assels” includes prasent and fudure properlies, ravenues and
tlahts of every desoriplion;

A any referance o guarantes” msans any guassniss, leller of credil, bond,
indemnily or similar asswrance agains! loss, or any obligalion, direct or indirect,
actual or contingent, lo purchase or assume any indebledness of any porson o
o make an invesimant in or loan fo any person of o porchase assels of any
parson where, in each case, such obligation is assomed in order o mainiain of
assis! the abliily of such person o meel Hs indebladness,;

1.2.12 any refefence o “indebladness” o 'borrowings” nchides any obiigation
iwhather inourred as principal or as swely) B the paymant or mpayment of
monay, whather presant or lilure, aciual or conlingent;

1.2.13 any relerence o any “associaled person” means, in relalion o 4 person, a
parson who I8 aither soling in concer! {as defined In the Cily Coda on Takeovers
andd Mergers] with that person or s a connecled person {as defined in section
883 (as suppiemenled by seclion 984 of the ITA) of thal person;

1.2.14 any reference o a bme of day is a referance 1o London lme; and

12,15 clause headings are for oase of reforence only and shall nol aflest the
infarpraiation of this Debaniura,

Eficct as a doad

it s mtended ihd this Debeniure lahes effect as & deed nowithslanding thal any parly may
oy axacule i urder hand.,

Appointment of administrator / Heceiver

Ay appoinlmenl of an adminisirator or o Rocslver under Clauses 10 {Appainfment of
Adminisirator; and 11 {Fecalvers) hereot may be made by any successor or assignes or
lransioree of the Bank, and the Chargor hereby irrevocably appoints oach such SUCCOSH0T O

assignes of ransferes o be s allormey in the lerrs and for the purposes stated in Clause
18 (Fower of Atlorney) heraol,

Facility | etter definilions

Uniass the conlext othemnwise reguires or unless otheraise defined in this Debanture, words
and expressions defined in the Facllily Letler shall have e same meaning when vsed in lhis
Debeniure,

Land Regisiration Rules

For the purposes of Fule 103 of the Land Registration Rules 2003 only, the porlies o this
Debenbure agrse hat the Finance Dogumenis and any olher decument relaling o the
Hecured Obligalions andior relarred 1o in this Debertura (bul excluding, for the aveidance of
doubl, ihis Debenture) do not form part of the terms and condiions of the sscurlly crealed by
this Debenlure,

COVENANT TO PAY
Lovenant o pay

The Chargor covenanis with the Bank hat il will on demand pay and discharge the Seoured
Cinligations to the 8ank,

inferast
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221 The Chargor shall pay interest (afler as well as before any jJudgment) al the rals
of rates applicable undor the apresmenis or arrangemsnts giving rlse o the
relovant Babiiies or, i no such rale or rales are specliied, ot the Defaull Bate.

222 Inigresi shall be compounded in the event of il nol being punclually peid in
accordance with the vsual practive of the Bank bul withoul prejudice 1o the righis
of the Bank o require payment of such inferest

SECURITY
WMorlgages/Charges

The Chargor, with il Glle guaranize and as 8 conlinuing sscunly for the payment and
discharge of the Secured Obligations, hereby charges o the Bank

3.1 by way of frsl legal morigage, any freehold of leasehold or other immovable
properly row vested In the Chargor dncluding wilhoul imilalion each Proporly)
together with al! bulldings, frade and oiher fbxdures, fwed plant and machinery of
the Ghargor from mae 1o Hme thereon and the procesds of sale thereod;

312 by way of first fixed charge:

4321 wll other frashold or leasehold and other immovable properly al any
fima in the futlwre belonging or charged o the Chargor togather
with ali buildings, Fade and other Hxtures, fixed plant and
mrachinery of lhe Chamgor from me o Hme thergon and the
proceeds of sale haraof,

3122 alf plant and machinery, computers, oftice and other equipment {1
any} specilied in Schedule 2 (Plant, Machinery and Eguipmenty
and the banelit of all conlracis and warmanties relating o the sames;

3423 aff plant and machinery, compuiors, office and other equipmend
{olhar than any properly specilied in Schedule 2 (Plant, Machinery
and Eguipmerdi) now of rom time 1o me homaller ownsd by the
Chargor or Inwhich the Chorgor has an inlerest and the benell of
alf coniracts and warranties relating in the same;

3.1.24 al prosent argd fultre rghts, Heencas, guaraniess, renis, deposits,
ponlracts, covenants and warranties relaling o the Seocurlly Assels
and all guaraniees or securilies in respoct thersod, in oach onse o
e oxiont not effoctively assigned undey Clause 34,1,

3125 all rights in each Helevand Agreemenl, any guaranios of ssorlly
or the performance of a Relevant Agreament and sl ofher
agresments, insiruments and righis relsting 1o he Security Assets,
in each case o the exlent not effeclively assigned under dause
2.1

3.1.28 all stocks, shares, noles, bonds and other seowitles of any kind
whalsoaver {(including warranls and options o acquire of subsoribe
for any of the same] whelber rarkeiable or othamwise and all othey
inleresls fincluding bul not limited to loan capilal} in any persorn,
now of from Hme lo Hme herealter owned by the Chargor or in
which lhe Chargor bas an injerss, including all alloimenis, righis,
henefiis and advantages whaisoever al any ime accruing, offered
or ansing in respect of or incidenial 1o the sams and all money o
property anciuing or offerod ot any fme by way of conwvarsion,
rademplion, bonus, preference, oplion, dividend, distribulion,
irdgrest or otherwise i respect thereof,

ai.e7 all book ared oihar deblzs, revenues and caims, whether actual or
coniingen!, wheiber arising under contracts or in any othor mannes
whalscever now or from Ume o time herealler owned by e
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Securily Assignments

323

2128
31248

31240

312

3428

31203

3Ha1d

f
o

Chargor o in which the Chargor has an inferest lwhether orginally
owlng to the Chagor or purchased o olhenwise acquired by i) and
all things or choses i action which may give rse o any debl
sevenue  or  olaim, logether with e Wl benefit of any
Encumbrances, Collaleral instruments and any olhor righls relaling
thereln {(whethar s3 oredifor or beneficary) including, withoul
Imiation, reservalions of propriclary rights, tdghis of tracing and
unpaid vendors Hens and associaled rghls, bul excluding any
aszels the subject of Clauses 3.1.2.8, 31,289 and 3.1 210 balow;

the proceads of collection of all Debls;

gl amounds from bime (o lime standing o the credil of all present
and fulure acoeounts of the Chargor with any bank Gnoluding the
Banid, Hnanclal institulion or other person;

Al Insurances ang all moneys From tme o dme pavable o the
Chargor under or pursuant o the Inswrances nohuding without
fimitation the right to the refurd of any oremiums;

the goodwill of any business carried on by e Chargor and g
uncalied capilsd for the lms being;

all authorisalions  {slalutory or othorwise! held or reguired In
conpecton with any business camiad on by the Ghargor or the use
by the Chargor of any of s property o assets, and all vghls in
connaction with them;

the patenis, rade rmarks, seovics marks and registered designs {1
arwd and applicalion for any of the foreaoing in sach case as
spaciied i Scheduls 3 (nislleciual Property Righisy;

aff present and fulure padents, rade maorks, sawvics marks and
moistered designg inchuding applications therelore {other than any
property specified i Schedule 3 {(Mnfeleciual Properly Rights)) now
of fram ime o tme heoreafter owned by the Chargor or in which the
Chamor may have an interest; and

sl patonls {ncluding applicaions for and dohls o apply B
palenis), rade marks and servics marks (wheither registered or
nol) and applications for the same, bode names, rogistered
desions, desion rioghis, semiconductorn lopography rights, database
righis, copyrighls, compuler programmes, kKnow-how and irade
secrets and sl olher inlelleciual or infangible property or righs and
alt icanoas, agreements and ancillary and conneclad righls relaling
1w, ntelleciual and nlangible properly, in each case now of Fon
me o fime hereafler owned by the Chargor ncluding any
renswals, ravivals or sxlensions thereo! and wherever in the world
subsizling, excluding lhe proooty specified in Clauses 31213
and 31214,

Tha Chargor, with ful] §itle guerantes and as a continging securlty or he payment
and discharge of the Sacured Obligations, hereby assions (o the Banke

2801
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all the right, e and inferest of the Chargor in and o any Hedging
Agreements now of I she fulure endered inlo will any parson,

the Henlal Income and 1he benafd of any guarantes or sscurity in
respect of ihe Hental Income,
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3.4

a5

a8

59213 the benefil of each FAslevant Agrsement, the bereflt of any
nuaranies of seowrily for the petformance of o Fslavant
Agresment; and

3214 {inmofar as they are capable of being assigned by way of sscurily)
alt the rght, tile and nierest of the Ohargor in and o any
aggrearnant o which the Chargor Is a party,

B28 T the exten! that any such right, Bl and inisrest as reforred 1o in Glause 3.21
abave s nol assignable or capable of assignmen, the assiorment of i purported
in be elfecied by such clause shall operale as an assignment of any and afl
somponsagion, damoges, income, orofdl or rent which the Chargor may derdve
frovns it or be awardsd or entitled o I respecd of L I each case a8 a conlinuing
security Tor he payment or discharge m full of the Becurad Obligations,

Floating Charge

Thee Ghargor, wilth fl e guaraniee and a8 a conlinding security for the payment and
discharge of the Socurad Obligalions, hereby charges o the Bank by way of Bret fioating
charge the whole of the Chargor's undertaking and all its property snd assets whatsoaver
and wheresosver presen! and fulurs olher han the properly and assads from Himes o Hime
effocively chamged to fhe Bank by way of lsgal modgages, fxed chamge or securily
assingnmant by his Dabenture,

Avtomatic conversion of fleating chargs
Motwilhstanding anything expressed or implied in this Debenture:

341 i an Enforcament Rvent ocours;

342 if the Chargor creales of allempls 1o creals any Encumbrance over all or any of
the Floaling Charge Asaols without the prior wrillen congeni of he Bank;

343 if an order s made Tor he compulsory windirg-up of the Chargor;

344 i a mesling is convened for the passzing of a regolulion for the voluntary winding-

utr of e Chargor,

345 it any slep s wlken dncluding, wilhout Hmilation, the making of an applicalion or
the giving of any noticed by e Chargor or any other person for the appoiniment
of an adminislralor andior a receiver in respecl of the Chargor, andfor

31.4.8 i any person levies or alternpls to levy any disiress, sueculion, sequesiralion or
olher process against any of the Floating Charge Assals,

then any foaling charge crealed by this Debenlure ovar any properly or assel shal
thersupon aulormaiically withou! notics be corvarted inlo a fixed charge.

Conversion of flioating charge by nolice

The Bank miagy converl any Boaling charge created by this Deboniure al any Ume by notics In
writing o the Chargor info & Bued charge as regards all the proparly and assels which for the
fime being are e subjscl of such foaling charge o, as the case may bo, such of the
proponty and assels g are speciiied by such oo,

Pestrictions on conversion of floating charge

Clauses 3.4 {Aulomalic conversion of foaling chargs) and 3.8 {Conversion of floaling charge
f nobeet above will not apply solely by reason of the Chargor oblaining o meralorium or
anvibing donge wiln o view o oebiaining a moaiorium under Schedale A1 of ihe insolvency
Acl 1888

Exient of securliy

A7 The securily crealed by this Debeniure shall be n addition ko and shall nol
predudios, delermine o alfec! any olhar security which the Bank may from Hime o
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4.2

4.3

4.4

4.5

e hipld for or 0 omspect of all or any parl of the monjes, obligalions and
Habifities heraby seoured,

3.7.2 Mo prior seourity held by the Bank pver the Soourily Assels or any ol thereot
shall merge In the secwilly crealed by his Debanturs which will remain In force
argd elfect as a continuing security untll discharged by the Sank.

Gualifying floating charge

Paragraph 14 of Schedule B1 1o the Insolvency Aot 1986 {incorporated by Bohedule 16
the Enterprise Act 2002) shall apply 1o any foaling charge orested pursuant o this
Debonture.

PERFECTION OF SECURITY
Land Aegisiry

4.1, The Charger consents 1o the Bank's applicaon o lhe Land Regislry for ihe
regiziralion against each of the registersd Ullss spacilisd in Schedule 1 {The
Froperiiasy {and againsl any tille o any upregisiersd property spedified in
Schedule 1 (The Froperiies) which & or oughl o bo the subioct of a frst
regiziralion of title 2t the Land Ragistry al the dale of this Debaniure) of

4.1.1.1 the following restnction;

*Mo disposilion of the registered esiale by the proprieior of e
regisiered eslate or by the propriclor of any regislored charge, nod
being o charge registersd belore the enlry of his resiriction s o be
ragisiersd without a wrilten consent signad by the proprietor for the
fme being af the charge daled [ Tin favour of Invesios Bank plo
ralerrad loin the charges regisler.”; and

4112 a nole o the effec lhal the Bank s under an obligalion o make
further sdvances.

4.1.2 i respoct of any parl of the Securily Assals charged pursuant o Clausss 304
{Mordgages/Ghargest, 3.2 {Secwlly Assignmentsy or 3.3 {Flosting Charge) tlle 1o
which is registered & the Land Regishy, e Chargor hereby reprasenls and
waorrans thal the sooily creaded by this Debenlure does not conlravens any of
the provisions of he memorandum and adicles ol association o any other
corstiutional documents of the Chargor,

Further sdvances

The Bank covenants with the Chargor hat it shall perfonm its obligalions o make advaroas
under the Finance Documents (including any obligation o make avaiable further advancas).

First reglstration

i the title o any of ils propesdies is not regisiered al e Land Pegistry, the Chargor shall
ensure lhal no person {olthar than ilsell shall be registerasd undar the Land Begisiration Act
2002 as the propristor of all or any parl of such properlies, withoul the prior willen consent
of e Bank,

Cautions againsi first registration and nolices

Whather or nol Blle o any of its properfies ls registered at the Land Ragistry, I any caulion
agains first regislralion or any nolice fwhethar agreed of unilateral) is regisiered against the
Chargor's Bile o such properties, the Chargor shall immediately provide the Bank with full
pardiculsrs of the creumstances relaling 1o such caulion oF nobice. I such caulion or nolics
was registered o protect & purported intersst the creation: of which is not permilied under
this Debenture, the Chargor shall immediately ard al il own axpense laks such sieps as the
Bank may mouie o ensure that the coulion or nolice, as applicable, is wilthdrawn or
cancalied.

The Finance Documents
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Tha obligations on the part of the Bank b make further advances o the Chargor under the
Finance Documents shall be deamed o be incorporated it 1his Debentuye for the purposes
of section 94011¢) Law of Proporty Acl 1925 and the Ghargor hereby consends to the Bank's
spplicalion i the Land Regisiry for the registralion of a nolice of such obligation on the
register of sach of the les referred o in Clause 4.1 {Land Heglstnyl,

SET-OFF
Sat-off

The Chargor horeby agress thal the Bank and any Aftilate of the Bank may at any Ume
without nolice, notwithslanding any sellement of account or olher maller whalsosvar,
combdng of consolidale off or any of s then existing accounts wheresoover situale {including
aocounts in the name of the Bank, of any Alfllade of the Bank or of the Chargor fointly wilh
pthers), whether such accounts are current, deposit, loan or of any olher nalure whalsoever,
whether hoy are subject to nodics or nol and whether they are denominaled in sleding or in
any oiher currency, and sed-off or ranster any sum standing 1o the oradit of any one or more
such acoounls in of Wwards selisfacton of the Secured Obligations which, o the exlent nol
then payapis, shall aulomalically become payable 1o e exionl necessary 1 effecl such sl
off.

Purchase of currencies

For the purposs of this Clause 5 (Setoff, he Chargor authorises the Banl o purchase with
the moneys sianding 1o the oredit of such acoounts such olher ocurrencies as may be
necassary o eflect such sebolf or combination.

RESTRICTIONS ON DEALING
The Chargor shall not wilhou! the prior wrillen consent of the Bank:
g.1.1 No Encumbrances

vraate of attempt o creals or parmil to subsist In favour of any parson other than
the Hank any Encumbronce on or aftecting the Securily Assels or any parl
{harant:

812 No disposals — fixed charge assels

sell, ransler or otherwise disposs of or dea with any of the propesly or asssls
which are charged by way of legal mortgage, fixed charge or seowrily assignment
under this Debenlure or enter inle any agresment of grant any aplion foar any
such sale, ransler of other disposal or dealing,; andfor

B.1.3 o disposals — Floating Charge Assels

sell, ansler or otherwise dispose of o deal wilh any «f the Floaling Charge
Agsals under this Debenlurs other than disposals jor ull market value in ths
ardinary course of business.

HEPRESENTATIONS AND WARRANTIES

Ropreseniations and warrantles

The Chargor regrgsents and warranls o he Bank on the date of lhis Debenlure thal!

741 Title o Bacurily Assels

it is the sole legal and benelicial owner of and has il right and e o the
Securily Assels and the Soowrily Assels are fres from any Encumbyance of any
Kired {olher than ibhe Encumbrances created by this Debanturey;

712 Durg incorporation
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iz duly Incorporated or established and validly existiing under the laws of the
ountry of s incorporation or establishment and has powsr fo oarry on it
business as il s now being conducied and o owry i1 properly and olther assets;

Carporale power

it has powar io execule, deliver ardd perform s obligations under this Debenturs
and all necessary comarate, sharcholder and ofher getion has boen tokan 0
auihonse he axeculion, delivery and performance of the sams;

Binding obligations

this Debeniure constiiutes s valid, legal, binding and enforceable obligations:

Mo conflict with aother obligations

the exeqution and delivery of, the performance of s obligalions under, and the
compliance by Wwith the provisions of this Debendure will nol

7184 conlravens any exising applicabl iaw, slaiute, ruls or regulalion
of any judomend, decres o permil o which i s subjaclh or

71.5.2 contiict with, of result in any breach of any of the rms of, or
consliute a defaull under, any agresmend or other instrument o
which i s a parly or is subject or by which U or any of ils propsiiy
{5 bound; or

453 contravens or conflict with any provision of s constifutional
documents,

Conzanis cbiained

cvery aulhorisstion, or registralion with, or declration o, governmenial or public
bodies or authorities or courts required by it io authorss, of required by it in
conrection with, the axecution, delvery, validily, enforceabllily or admissibilily in
avidence of this Debenture or the performanes by iU of ils obligatons hereunder
or thereunder has hean obtained of made and i in full force and effec] and thers
has been no defaull in the observance of any of the conditions o rastrictions
imposed nor iy conneciion with any of the same;

Ne litgation

no ltigaton, arbiltation or adminisirative preceeding fs aking place, pending o,
o he knowledge of s officers [bul wilhou! personal Hablity), threatened against
i wiich could have a malerisl adverss effect on s business, assels or Gnancil
corlition,

Mg filings reguired

zave for any roguirement o dolver the parficulars of lhis Debenture for
regisiration under Part 25 of the Companias Act 2006, it is not necessary o
ensure e legality, validily, enforceability or admissibifity In evidsnes of this
Debaniure hal it or any ofher instrument ba nolarised, fled, recorded, registered
of erolled In any courd, public oflice or elsewhere In any relovant judsdiclion o
thal ary stomp, registration o sirliar fox or charge be paid o any relevant
purischiction on or inrefation fo ihis Debenture and this Debenlure is in proper form
for its enforcemeant in the courts of any relevant jursdiction; and

Mo immunily

redther o nor any of s sssels are ontited o immunily on the grournds of
soversignly or otharwisa from any lgal action or proceeding (which shall nelude,




Repetition

without  Bmiladion, sull, allschment prior 1o judgment, execulion or olhar
arioroemeant).

The representaiions and warranties in Clause 7.1 (Fepresarfalions and warranties) shall be
desmad o b repegied by the Chargor on each dale on which a Bepeating Fepresenialion
is made under the Finanse Documents, in each case gz if made with referance o the Incls
and cireumstances existing on aach such day.

COVENANTS BY THE CHARGOR

Covenants

The Chargor hereby covanants and underiakes with the Bank that during e continuancs of
thiz Debeniure, the Chargor will:

511

S

Consenis and Licences

ohiain or causa lo be obizined, maintain w full force and effect and comply In all
malenal respects with the corcliions ardd restrictions (iFf any} impoesed 1y, or in
connechon  with,  ovory  congent,  aothorisation, licsnce or  approval  of
governmenial or public bodies or suhoriies or courls and do, or cause o De
dor, all other acts and things which may from lime o me be neosssary or
desivable under applicable law for the continued due performance of all ils
obligations under this Debeniure,

Financial informaliom

provide the Banic wilh all francial and ofher informalion with respect o the
agsels, labiites, fnancisl condiion and alfeis of the Chargor {and s
Bubsidiares if any) whare the Chargor is not a nalursl porsont hat the Bank
rriay Frorn oo o tme roguire:

nformation: miscellaneous

supply 1o the Bank peomplly upon becoming swaee of tham, the delalis of any
Htigation, arbilrathon or adiminisieative proceadings or nvestigations which are
current, hreatonsd of pending against any the Chargor. and which, f adversely
determined, are reasonably Bhely lo have 3 maedal adverse offect on s
business, assels or nancial condition:

Deposit of Deeds
deposit with the Bank {lo be held af the risk of the Chargorh
8.1.4.1 all desds and docurmands of file relating o the Securlly Assels and

o oany subordinate interest in any of them and the insurarncs
medicles relating therelo;

8142 afl such othgr docyments refaling to s assels as the Bank may
from ime o me regquire;

Conduct of businass

conduct and carry on ils business, and procure that sach of iis Subsidiardes
congducts and corries on s ousiness, 0 a proper and elficient manner and keep
Or ause of procurs [o be Xept proper books of accouni relaling o such business
and not make any material disration In the nadure o mode of conduct of any
wich business;

Compllance with covenanis elg.

observe and perform all resiiclve and ofher cowenants, requiremonts and
obilgations from dme o ime imposed on, applicable 10 oy otherwise alfacling the
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Securily Assels ardior the usg, ownership, ccoupshion, posssssion, opsralion,
rabaln, Maintenance or alher enjoyment or expiobation of the Socurily Assels
whather inpossd by slalule, law or reguialion, contract, leass, loence, granl or
olherwise, carry oul s registralions or renewals and ganerally do all other acls
and ihings dncluding the laking of legal procesdings) necessary or desirmble o
maimain, defend or preserve Bs right, e and inferest o and in the Secunily
Assets withoul infringament by any third parly and not without the prior wrillen
congent of the Bank enler inio any onorous of resirictive oblioations sffecling any
of the samo or agree any renl review ralating lo any bvleres! in any of is
propariias;

Alteration or developmeni of properiies

not dwithout the prior weitlen consent of the Bankd pull down or removs any
butidings or sever, unils or remove sny ixtures of remove any plant or machinery
balonging o or in use by the Chargor except for the purposs of effecting repairs
or, when reasonably bevond sconomic repair, replaging lhe same with Bems of
simsiar gualily and value, ror {without the prior writlen consent of the Bark) make
any struclural or materal allsration o) or o the user of any of s properties of do
or perrnit to be done anvthing which is a development within the meaning of the
Fown and Counly Planning Acl 1880 {as amended} or any re-anachment or
rdification thereof Tor the me being 0 orce or any orders o regulations urneder
such Ac or do or pormil o omit io be done any ach matler or thing as a
conssauence of which any provision ol any slaluls, bye-law, order o regulation
or any condition of any consent, lcence, permission or approval (whether of a
public or private nature) rom Hme o Ume in force imposed on, applicable o o
ctherwise allecting ary of s proparties 8 of ray be infringed;

8zintenance of buildings, machinery and plan!

keepn (and procure thal each of s Subsidiardes keep! alt s bulldings, machinery,
plant, likures, vehicles, compulers and office and other aguipment in good and
suibataniial repair and in good working order snd conditfon and permit any Derson
or parsons nominaled by the Bank and Bs agers or represonialives oo accoss
al all resgonabie mes o enler ang view helr slate and condition,;

fnsurance

B.1.9.1 gnsute thal contracts of insurance are mainiained in Ul loree and
ahiee! which insure the Chargor argd each Subsidiary In respect of
ils interasts in the Properly and the plant and machinery on the
Properly {Including fixwres and woprovements) and all other
securily Assels of an insurable aature al the Chargors or sush
Subsidiary's} own expense:

fa to the jull repfacement or reinsialemeni valug thereof rom
ime o Hme {belng the ol cost of enlicely rebuilding,
replaorgg o reinsialing e relovant assot T it is complelely
dastroyed,  inchding, whers applicable. the oosl of
demoliion and sile dearance, shoring of propping up,
arohitects’,  suvevors’ and  olher  profsssional  ses,
planning application fess, value added mx and incldental
expensas fn connection wilh rebuiiding, rephcoment or
reinstatemant  together  with  adenuate  aflowance  for
inllation);

{ln} o an armount, and In form, and wilh insurers, previously
approved by the Bank in wriling,

o with comprehonsie coverage sgains! loss or damage from
aill innurmble rsks associgied with the Properdy  and all




14

othor Securty Assels of an insurable nalure {(ncluding,
without Imitation, fre, storm, lempes!, heave, subsidence,
sarthguake, lghining, explosion, 1ol ol commolion,
ralicious damage, thefl or atiempled thell, impact, Blling
traes ond branches, lood, escape of walar, bursiing or
eeeertiowing of waler tanks, apparatus o pipes, airoraft and
other aerial devices or arlicles dropped therefromy;

e against acls of lerrorlsm, including thind pary  Babilily
arising from such sols;

fe) for loss of rent {in respect of a period of not less than hree
years of, i lenger, the minimum pevlod reguired under the
Lanse Docurmants) Including provision for any ncreases in
rant during the period of insurance and for loss of profils;

{f againsi third perty and public Bebillly and liabilly under the
Daleciive Premises Act 1972 and

o smainst such ofher risks and contingenoies, as a prudent
company of othay person carrying on similar business as
lhe Chargor {or, a8 the case may be, s Subsidiaries)
would nermredly insure and as the Bank shall from fime ©
tima reguasl,

B8 procurs thal such insurances are effecied and medniaied:

{a} waith e Bank nemed on the policy 83 composils meured in
respect of s own separate insurable inleres] {other than
public Hablily and third parly labilily insuraness) bul
wilhout any ghililly on the part of the Beank R oany
promivem in relgtion o such inswrances;

{ wilh the policy conlaining:, &) & non-invalidation and non-
vitlation clause under which such Insurances will not be
avolded or vilialed as agains! any insured party as 8 resull
of any ciraumslances bevond the control of that insured
parly or any misrepresenialion, non-disclosure, or breach
of any policy lerm of condilion, on he part of any other
insurad parly or any agonl of any olher nsurcd parly; b a
waivar of the righls of subrogation of ihs insurar as agains!
the Chargor {or, 25 the case may be, s Subskliany the
Bank and the tonanis of gach Proparly other than any such
Aghts arising in conneclion with any Faud or oiminal
pffence commilled by any of those persons in respect of
the Securily Assels or any inswrance; [H) a bss payse
clause: {A) in respact of each Properly which s freshold,
under which the Bank I named ag firs] loss payes In
raspact of any clalm or seres of connecled claims in
excess of GBPREOANG [olher than in respoct of any daim
under  any  public lisbiily and third parly  lability
insurances); and {(8) 1 respect of sach Propesly which s
leasehold, in such lerms @s the Bank may ressonably
require in respect of insuranca olaim paymenls otherwise
pavable 1o the Chargor {or, as lhe casze may be, @3
Subsidiaryy, and vy such olher provigions for lhe
protaciion of the Bank as lhe Bank may require;

{} i torms which reguire the insurer: {4} o ghee (he Bank at
least 30 days’ nofice 8 proposes ke (A repudinie,
rescind or cancel such insurance; (B lreal such insurance
as avoided In whaole of in pari; {0) treat such insurance as
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expirad dus o norepayment of prermiuim,; or (I3 otherwiss
dechine any olalm under such insurance by of on behall of
oy inswred parly, and {5 in respact of sub-paragraph (G}
above, 10 give the Hank noliee of the opporlunity lo reclily
ary such norepayment of pesmium within the nolice perlod;
anch

{ed i lerms which allow the Chargor {or, as the case may be,
ity Subsidiaries) o frooly assion or otherwise oreale an
Encumbrance over all smounis payable o 1t {or tham)
under aach such insurance ardd all fis {or thel) righis in
conrgcdon with hose amounts in favour of the Bank;

duly and prompily {and In any eveni prior lo the commencement of
he poviod of nsurance for which tho same Is pavable) pay {on, a8
e case may be, procure hal s apolicable Subsidiades pay) all
pramrpms and other mondes pecessary or alfecling and keaping
up suoh imsurances and do all other hings necossary so a8 o
kesn such insurancas in force;

on demand oroduce {and prosure that il applicable Subsidiarios
produce) o the Bank he policies of such insuranees, avidence of
and reesipls for payments of s premiums for insurence and any
information in conmacton with such insurances and olaims under

ihern s lhe Bank may require;

prompty nobly {and procure that its applicabln Subsidiaries notify)
e Bard of:

{a) the proposed lerms of any filure rergwal of any such
nsurances,

(b} any  amendment, supolement, exlonsion,  oiminalion,
avokinnoe or cancellation of any of such insurances made
or, I its knowledge, threatened or pending;

{3 aty claim, and any actual or threslensd refusal of any
clabn, urwler any such insurances; and

{h any evont of chroumstance which has led or may sad o 2
braach by the Chargor of any lerm of hizs Clause 819
{Fisurancs),

comply {or, as the case mey be, procurs thal He applicabls
Bubsidiaries complyl in all respects wilh the loms and condilions
of the relevant policies, Inclecling without limilation any slipuialions
or restricions as o the use andfor operadion of any assel, and wilh
the righ improvement reguiramenls of s nsurars (subjes! fo the
terms of the Leasa Documsnds) and nol do or permit anything fo be
done which may make void or voldable any such insurances;

procurs fwhere il s empowersd {0 do sof or olherwise use all
reasonable alforls o procure the mainienance by e landlord {or
oitror third parly] of such inswance obligations In sccordance with
the provisions of the relevant leaze and where a Proparly is
leasehold, without prefudice o the righis of the Bank pursuant 1o
Clogise 8.2 {(Power o remsdy), I the Chargor is nol al any hme
able o securs insurances lo salisly Clauses 8197 and 81.8.2,
the Chargor shall use best andegvours o effecl such allemative
insurances lo pul e Bank in subsianbally lhe same posilion as
required by Clauses 8.1.91 and 8.1.8.2 or a5 lho Bark may
redpuing aoling reasonably;
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Broperiy oligoings

punciually pay, or cause o be paid, and indemmdy the Banlt agains, all present
and fulwre ronly, rales, taxes, dutios, charges, assessmerts, impositions and
oulgoings whalsosver Iwhether Imposad by agreemant, siatule or otherwise] now
or gl any ime during the conlirance of this ssourity payable in respest of s
propertios or any parl thereod or by the owner oF occupier ihareof,

Wfainiain possession

not fwithaut the prior wiillen consen! of the Bank) part with poseassion o shara
socupalion of any feshold or lsesehold or other mmovable properly, grant or
agres o ogrant any option i respect thoreol or any lease, lcence or fonancy
thereot or other right or interest lo occcupy the same, grani oy agres lo grant o
any lenant any fcence o perraission o assign, underde! or parl with pogsoasion
of any frechok! or leasehold or ather immovable properly of exercise the powers
of leasing or agresing to lease or of accepling or agresing lo accep! surmndars
conlerrad by Seclions 899 and 100 of he Lew of Property Act 1825 or permit any
parson 1o becoms entiied o any right, casement, sovenan!, inleres! or olher lilde
ancumbrancs which might adversely allect the usa, value or markedability of any
of ity properies, provided hat such restrictions shall nol be consbued as a
fimitation on the powors of any Fooeiver appointed under this Osbeniure and
being an agent of the Charger and the Bank may grant of acoept surenders of
lsases withoul restriction;

Variation of leasshold interasts, Kcenoces, ele.

not (without the prior writlen corgent of the Bank) wary, surender, cancel or
dispose of, o permil I be forleited, any leasehold interest, licence or ofher
nkerast in any of i3 properties,

Acguisition of property

immedistely inform the Bank bolore contracting lo purchagze any estata or inlarest
in freshold or leasehold property and supply the Bank with such detadls of the
purchase as the Bank may rom fimo o e rogquest;

Registration of Titfe

B1.141 not (without the prior written consent of the Bank) sliow any person
othar than ilsell o be regislerad under the Land Regisralion Adl
2002 as proprietor of, or any part of, any of its proparties or permil
o arise any interest which falls within either or both of Schedule
ared Sehedule 8 of the Land Regisiralion Acl 2002 affectng such
propary and the reasonatie costs incurred by the Bank of ladging
a caution against first regisralion of the Hile to such proporly OF 8
fand charge &f upregisiorsd) or any part of 1, shall be an expanse
praperiy incurred in relalion o s Debenlure;

81142 net without the prior consent of the Bank make an applicalion,
cansent lo or conceds lo the appioation by any third parly, o the
Land Regisiry 1o make any entry on the register of tile of any ol s
aesels of any part thereof, os the case may be;

Dabis

coliact in he ordinary course of s business as agent for the Banlcin & proper and
effician] manner and pay nlo s account with the Bank or such othor account as
the Bank may ffom lime 1o Ume spocify all moneys which It may receive in
respeal of the Debls loribwilly on receipt, the Chargor acknowlsdging that il may
not, without the peior wirilien consent of the Bank, withdraw any such moneys
frumm such account or compromise, compound, vary, dischargs, posipote of
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refease ary of ihe Debis or walve i1y vight of aclion in connsction therewith or do
or omit o do anyibing which may delay or orejudice the full recovery thereot,
other than granting extensions {o rormal rade oredil in accordance with the
Chargor's reasonable and prudent management of Hs deblors on 8 normal
commarcial basis and the Chargor shall if called upon o do 5o by the Bank,
greculs a legal assigrment of all or any of the Debis to the Bank;

SBecurifies

forfhwith upon reguest by the Bank, ransfer o the Bank or s nominge, llle
the Becurilles by delivering the share cerfflcates and slock ransker forms, duly
somplated fwith the Bank or s nomines named as ransieres) and exscutad, to
he issuing compantes (of ther registrars) for registration and the Charger shall
procure thal the Bani {or s nomines) iz anlerad on iha regisler of members of
gach bsuing company as holder of the Securilies and that share corlificales in
the: name of the Bank or s nominee are deliverad © the Bank logether with
carlified frus copies of the register of members and the register of transfars of
sach ssuing company showing the Bark o ils nominee as the registered halder
of he Saouriiios:

MNotices

wilhin 14 days aller s recsipt of any applicalion, requiremeant, order or nolice
served or given by any public or foecal or any other autharty or any landiord with
respact o any of is proporiies {or any part thereol)

#1371 daliver g copy 1o the Bank; and

BLI7E infory the Bark of the steps aken or proposad o be lsken fo
comply wilh the relavant reguirement, order oF nokcs;

Efalules

comply with the provisions of all oresent or future stalules and diveclives and
avery nolice, ordar or dirsction made under any of e oregoing,

Jeapardy

nict do or cause or parmit o be done anything which may in any way deprociale,
ipopardise or olherwiss prejudice the value of merketability of anv of iy assels;
nsoivency

rsfify the Bank immedialaly:

g.1.20.1 i the event el any dislress or axeculion is levied or enloreed

agains! he Chamor or any gamishee order i3 made and served in
reapedt of any of iis assets; and/or

Brzoz if any steps (including, withou! limilation, the making of an
application or the giving of any nolice) are laken by any porson
{inciuding, withoul limiistion, the Chargody in relalion o the
adminisiration, receivership, winding-up or dissolutibn of the

Chagor;
Environmenial mafiers
B2t A comply and ernswe thal any relevant third parly complies wilh all

Ervironmenial Law, oblain, maintain and snsure complianes wilh
all requisie Environmerndal Permils applicable (o it or o any of s
properiies. and implemsnt proceduras 1o monilor compliznce wilh
and o prevent labilily under any Environmenial Law applicable 1o
i oor any of s properfies, where lallure B do 50 has or i
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reasonably ely 1o bave o malerial adverss efiect on Be business,
agsais or fnancial concition or resull in any Babilly for the Bank;
el

a1z promptly  upon becoming  aware, nolily the Bark of any
Envirormmentsl Claim slarted, or to iis knowledge, threalensd, any
crourmnsianees reasonably ikely o resull in an Ervironmerndal
Claim or any suspension, revocation o nolificalion of any
Environynerdal Parmit, applicabls I H or lo any of s proparties,

Power o remedy

i the Chargor defaulls al any lime in complying wilh any of its obligations coniained in this
Ciebonlure, the Bank shall, withou! prejudice to any other rights ardsing a8 a consaguenca of
suoh defaull, be enfided {bud not bound) s make good such defaul! and the Shargor bereby
irrpvooably authorises the Bank ard it omplovess and agents by way of socunily o do all
such things {including, withoul Timilation, antedng the Chamor's properly] necessary o
desirabla In connaction therewilh., Any monies so expended by the Bank shall be repayable
by the Chargor 1o the Bank on demand ogeiher with inferes! ot the Defaull Fals from the
dale of paymen! by the Bank unil such repayment, both belore and aller judgment. No
exercise hy the Bank of ds powers under this Clause 8.2 (Fower fo remedy) shall make e
Bark liable o account a5 a morlgages In possession,

ENFORCEMENT
Enforcement Event

Lpon and al any lme after tha ocowrrence of an Enforcemert Event, the Bank shall be
entiled 1o enlores the securily (in whole or inn part) created hy this Debeniurs.

The Securilles

9.2.1 The Bank and e norinecy at the disoreten of the Bank may sxercise in tha
nama of he Chargor or otherwise at any lime whether belore or efter demand for
payment and without any further consent or authority on the parl of the Chargor
{bul subject i Clause B.2.3 In respect of he Securities) any voling rights and all
powers given o bustees by the Trusise Act 2000 In respecl of securilies or
properiy subled 1o a rust and any powers or righte which may be axercisahle by
ihe person in whose name any of the Securiiies i registered o7 by he bearer

thaereal,
g2z The Chargor will if so requssled by the Bank transfer all or any of the Secunties
o fhe Bank or such nomineas or agenis of the Bank as the Bank may seleolh
823 Unlit the ooourrencs of an Endorcement Evani, the Bankowil:
8.2.39.1 hotd all dividends, distributions, inleres! and olher monsys pald on

and recoived by it in respect of the Sscurities (o the exdend
receivad by the Bank) for the acoount of the Chargor andd will,
sublect to any righl of seloft and fo Clause 924, pay such
dividends, dislributions, interest and offer moneys o the Chargor
as soon as reasonably practicable Tollowing willen reguest om
the Gharger and

5232 exercizs all voling rights and all olher righls and powers allached
I the Socurilios oxorcisable by i as the Ghargor may from lime o
fme in weiling reasonmbly divect, provided thal lhe Bank shall be
vnder no obligakon to comply with any such direction where
sompliance would, it the Bank’s opinion, be prejudicial ko the value
of the ssowily crealed by this Debenlore In respect o} the
Securition and provided furthor thal the Bank shaill be enlitled o
axercize al such voling rights attached 1o the Securities as the
Bank deoms necessary for the purposes of preserving the value of
the soowrily craatod by this Dabanture In respect of the Secunties,
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G204 Upon and &t any me aftey the ooourrence of an Enforcement Bvenl, the Bank
shall be enlilled

9741 all dividends, disiributfons, Inlerest and olber monies paid in
respect of the Seowilles and received by or on behall of Ihe
Chargor shall be held on rust for e Bank and forthwith paid into
an account designated by the Bank or, i roceived by the Bank,
may he applied by the Bank as though they wers the proceeds of
sale; and

G242 all woring righis and all ofher righes and powers alfaching 1o the
Soouritios shall be exercised by, or a1 be direclion of, the Hank
and the Ghargor shall, and shall procure thal iis nominees shall,
comply with any direclions the Bank may, in #s absolule discralion,
give concerning the oxerciss of those rights and powers,

Powers on enforcement

Al any fme on or aller the occurrence of an Enforcement Bvent or if requesied by the
Chargor, the Bank may, without {urther notice, exercise afl the powers conferred upon
morgagess by the Law of Properly Agl 1926, wilthout Ihe resliclions conlained in seclion
103 of the Law of Proparly At 1925, and do all or any of the following and/or defegate such
powers or any of them o any person on such terms a8 1 may hink

9.3.1 sall or plhemwise dispose of all ov any of the Securily Assels or olherwise exercise
andd do [or permil the Chargor o any nomines of i o exercize and do} all such
powers and things as e Bank would be capabls of exercising or doing i the
Bank wers ihe absolule benelicial owner of the Security Assels;

Bz setlie, adiusl, reler o arbifrafion, compromise and arange any claims, acoolnls,
dispules, guestions and demands with or by any person relating in any way io the
Soouriy Assols;

5.3.3 brirg, prosecule, enforce, defend and abandon actions, sulls and procoadings In
ralalion o e SBeourily Assels:

334 redasm any Encumbrance (whather or nol having prioly lo this Debeniure) over
e Secuwily Assets and setlls the accourds of encumbrancers; andfor

9.4.5 du, and conour in the doing of, all such other aots and things, either albns or
iintly with any other person, which the Bank may consider necessary or
expedioni far the realisation of the Securily Assels or modenlal o he exercise of
any of the rights and powers confarred on the Bank under or by virlue of lhis
Debeniure, the Law of Properly Act 1925 or the Insolvenay Acl 1886,

Additional powers

The Bank shall bo entitled o pormit the sale of the Sscurily Assels or any parl thereaf at
guch e and on such terms as the Bank may consider expedien and withoul baing under
ary obligation to have regard in thal respect of the effect (F any} which & disposal al such
Hee v on such lerms miay have on the prios likely to be realised. The Bank shall notin any
circumslances, sither by reason of any dealing with the Security Assals or any parl thereol
or for any oihor roason whalsoover be fiabde o account o the Chargor tor anything except in
sespect of the Banl's own actusl receipts or be liable 1o the Chargor for any loss or damage
arising Trom any realisation by the Bank of the Securly Assels or any part thereof or rom
any acl, defadl or omission of e Bank in refalion 10 e Sscurky Assels or any part thergol
or from any exercise o noreexercise by e Bank of any power, authorlly o discretion
conferrod upon i in refation lo the Securily Assels or any parl thereof by or pursuant lo this
Cisbaniure o olherwise by any applicable law.

Law of Property Act 1825
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The powers of sale or other dizposal in Clauses 4.3 {Powsrs on snforeementi and 9.4
{Additional powors) shall operale as a varialion and exlension of he slafulory power of zale
urdar Seciion 101 of the Law of Properly Act 1825 and such powsr shall arize (and the
Secired Obligalions shall be desmed due and payvable for that purposs) on execution of ths
Debendure. The resticlions contained in Secllons 83 and 103 of the Law of ng:xéry At
1925 shall nod apply o Ihis Debanhes or Yo any axercise by the Hank of s right o
consatidate morigages or s power of sale on or atany lime aller an Enforcement ?vﬁm

Certificate in wriling

A coptificale In wriling by an officer or agent of the Banic thatl the powsr of sale or disposzal
has zrisen and {s gxercissabie shall be conclusive avidence of that ot In favour of 3
purchaser of all or any part of the Security Assels,

Extension of siatutory powers of leasing

The Bank shall have the power o base and make agreements for lsases ol a premium or

oiherwise, lo aceent surrenders of lsases and o grand oplions on such lserms ag e Bank
shall consider expedient and without the need o observe any of the provisions of sections
94 aned 100 of the Law of Properly Act 1825,

Fixlures

At any lme on or after the oocurrenes of an Enforcemaent Bvent or f reguesiad by he
Chargor, the Bank may sover any Fizlires Iroen the property fo which they sre atlached and
sell tharm separately from thal proporty,

Appropriation of money/assals

Ab any time an or aller the poowrrance of an Enloreamant Bvend, the Bank shall ba eniitled In
appropriate moneys andfor assels 1o salisly the Secured Obligations In such mannsr of
order as I sees BUand any such appropriation shall overdde any appropriation by any ofher
(IR,

Financial Collateral

To the extent ihat the Securily Assel conshilute Financial Collatersl and are subject fo &
Soeourlly Finonclal Collsteral Arangoment crended by or pursuant fo ks Debonture, the
Bank shall %’:a\m the noht, al any time afer this Debenturs becormes enforcesbls, o
appropriate &l of any part of the Becurily Assels in or lowards the payment or discharge of
s Sacured Obligalions. Tha value of any Securdy Assals appropriated in acoordancs with
this Clauge 210 {F!fmﬁ{,;fgf Coflaferal shall be the price of such Sedurnily Assels at the time
the rghl of appropralion iz exercised as isied on any recognised markel index, or
determinad by such other melhod as the Bank may saloct {ﬂﬁ?udtﬁg indepandean! valuation).
The Chargor agrees hat the methods of valuation provided for In this Clause 910 (Financisd
Coffateraly are commercially reasonatds for the purpose of Regulation 18 of the Financigl
Coliateral Hegulalions. To he sxlant that the Securily Assels conslilute Financiad Collateral,
the Chargor agrees lhat such Securily Assels shall be held or redesignaled o as 0 be
urdier the contral of the Bank for all purposes of the Financial Collaieral Regulations.

APPOINTMENT OF ADMINISTRATOR

A any time on or alter the oocurrence of an Dnforoament Bvend or § the Chargor 50 requests
i wriling, the Bank may appoint an adminisirator of the Chargor under e Insolvency Act
TOREG,

RECEIVERS
Appoiniment of recsiver(s}

Al any Ume on or altey the ocourrence of an Enforcement Bverd or I the Chargor oo recucsls
in writing, the Bank may withou! further notice o Ihe Chargor appaint by weting under hand
o ureler sesl ey one o more persans eilher singly, jointly, severally or jointly and saverally
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i bo g recolver [oach 2 "Recedver™ in respect of all or any parl of he Securily Assels and
agher at e ime of appoiniment or any time herealter may Ik hs or heir rermunsralion and
axcepl az otherwise required by slatule may remave any such Beoelver and appoint analther
of oihers in his or thelr place,

Agent of Chargor

Any Hecolver shall be the agent of the Chargor which shall be solely responzible for bis acls
angd defaulls and e payment of Nig remunsraiion.

Powers of Recalver

11.3.4

Any Fecewver shall, sublest lo any restriciions specilied in the dead or instrument
appoiniing him, have all the powsrs conferred by stalule on moripagoes in
possession (but withou! Tabillly 35 such) and rocebers which In the cazse of joint
recetvers may be exercised either jointly or severally {including, without limilation,
al the rights, powers and disoretions conferred on a receiver urder he Law of
Froperly Act 1825 ard a recsiver or admireslralive receiver undar the Insolvency
Act 18881 In addilion, bul wathout prejudice o the generality of the Iregoing, the
Hecoiver shall hove power {n the name of the Chargor or otherwize and in such
rranner and on sueh terms and conditions as he ghall hink 8 o

11.53.11 ialke possession of, colled and gel in all or any pant of the oroperly
in respact of which he is appointed and lor hal purpose o lake any
provesdngs,

LRI R CHITY O oo concyr i canving on the business of the Chargor and
o raise money rom e Bank {or othars) on the sscurity of alf or
any part of the property inrespect of which v 3 appoinied;

11.3.1.8 purchase of aoouire any land and purchase, acquire and grant any
infarast in o right over land;

11314 salt or concur in selling, grant or concur in granding any oplion in
respact of, or any lease, licence or lenancy of, or other righl or
Intorast o occupy, and ferminate or accepl surenders of lsases,
feances or erancies of any of the Seourily Assels and 0 carry any
such ransactons inlo ellec];

11315 sall, assion, grant any opion in respoct of, of any leass, licence o
terancy of, of olwr right or inlersst o oooupy, or othorwise
dispose of or conowr in seliing, assigning, granting any oplion in
raspect of, or any lease, Hcence or lenancy of, or other rght or
inlerast lo oooupy, o olhorwise disposing of alf or any of the dobis
and any other property in respect of which he is appoinied;

11318 make any arargement, compeomise o seltlement bobvoen the
Chargor and any olher parson which ha may think expadiang;

11347 make argl effect all repairs, improvements and allerations and
apply for planning permission and do anyihing which 5 =3
development within the maaning of the Town and Country Planning
Acl 1980 {as amended) or any reenaciment or modification
theren! for the bme being in force or any arders o regulations
urdder such Ach

11418 purchase malerialg, lools, squipman, goods of suppliog,

11218 call up any uncalied capilal of the Chargor with all the powers
conlerred by the arficles of assoclation of the Chargor in relalion o
ralfls

11.5.110 appoint ary agent o do any business which he is unabls lo do
Himsall or which can more conveniently be done by an agent;
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11211 employ, ergsee and appoint managers and olher emplovees ang
profassions! advisers;

113142 bring o defond any aclion or olher kel procoadings in the name
angd on behalf of the Chargon,

113,118 refer io arbifration all guestions atlecting the Chargor,

113114 sitert and maintain insurances it respect of the business of the
Chargor and the propaey In respect of which he is appointed,

11.3.918 make an election o walve any sxemplion fom value added g
andior

11.3.1.18 do @il such olher acls and {hings as may be considered 0 be
incidentsl o conductve 1o any olher mallers or powers alorasad or
o e realisation of he seourity constituted by this Debaniure argd
which ho lawlully may or can do.

1142 The powers of & Receilver may be limiad by the erms of his appoinimenl,
Remuneration

The Bank may rom Ime o line delermine the remuneralion of any Hecelver and section
1088 of the Law of Properly Aol 1825 shall be varied accordingly. A Beceiver shall ba
entitted lo rermunaralion approprizle to the work and responsibiliies rvolved upon the basis
of charging from lme o me adopled by lhe Becelver in atcordance with the current
pracics of his firm.
Insurance moneys

Any insuranca moneys received by a Beceiver shall be applied In accordance wilh Clause
12 {Application of Procesdsy and accordingly section 108(8) of the Law of Proparty Aol 1925
shall nol apply.

APPLICATION OF PROCEEDS
Order of application

Any monies received by the Bank or any Recelver under this Debenlure shall, subjedt lo the
paymant of any claims having priorfly o he charges crealed by his Debenture, be applied in
the following order Bt withou! prejudice 1o the right of the Bank 1o recover any shortfall rom
the Chamgor

1210 iy the payment of all cosls, charpes and sxpenses of ard incidenial o he
appointment of the Recelver arkd the exercise of all or any of his powers and of all
aulgoings paid by him;

1212 in the payment of the Recelver's remuneration;

1213 in or fowards the salisfaction of the Secured Gbligations in such arder as the
Hank in its absolule discretion ihinks #il; and

1214 iy paymend of e surplus §F anyd 1o the person or persons enfilled 10 &
Insurance procesds

Al imsurance moneys derving from any of the nsurances (whether before or altor an
Enlorcement Evenl} shall be pad o the Bank {or if paid by the Insurers direclly o lhe
Chargor shialt e hald by the Chargor on trus! for he Bank) and shall be applied:

12.2.3 urloss an BEnforcomend Bvent has peowrod:

1282000 in replacing, restoring o reinstaling the properly of agsels
desiroved, damagsed or lost {any deficiency being made good by
the Chargon, and

12A12 as regards the grocesds of any loss of rent insurance, as Ronlal
Income i such mannor as the Bank requires o have effect as if
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such proceads were Hental Income received over the poried of the
ngs of ranl or

1R it an Enforcerent Evant has ocourred, in reduction of the Securad Obligalions In
such manmer arel order as the Bank may determine.

SHSPEHSE Acoounis

All monies receivad, recovered or realised Dy the Bank under this Debenture moy bo
cradilad al he discrelion of the Bank to any suspenss o impersonal account and may be
hald in such ascount for so long as the Bank shall think G pergding s application from s
v Ume in or lowards the discharge of any of the moriss and lsbiliies secured by this
Debonure,

PROTECTION OF THIRD PARTIES
Ko enguiry

Mo purchaser, morigages or olher person dealing with the Bank or any Hocelver shall be
concemnad o snouire whelher the monies or lisbilities secured by this Debanture have
becorme pavable or whether any power which @ o he s purporling o sxercise has bocome
exercisable o whelher any money is due undsr this Deboriure or a3 o the applicalion of
any money paid, raised or borrowed or as o the proprsty or reguianly of any sale by of
olher dealing with he Bank or any such Recelver.

Law of Properly Act

A the proloctions given o purchasers conlained in Sections 104 angd 107 of the Law of
Property Act 1825 shall apply to any person purehasing from or dealing with the Bank or any
Receivar s If lhe labiliies secured by this Deberniurse had becorme dus and he slalutory
powers of safo inrelation o the Soouwily Assets had arisan on the date of this Debenture.

EMTRY INTO POSBESSION
Possession

i the Bank or any Receiver shall ender inlo possession of e Socurily Aasely or any part
treareod, it or he may Frorn thme o lime and at any (ne go oul of or parl with such possession,

Mo Halbility

Neailher the Bank nor any Receiver shall in any circumstances {either by reason of enlering
into or taking of possession of any such properly or ke any other reason and whether as
morgages in possession o on any olhey basis) be fable b account o the Chargor for
anyihing excepl #s of his actual receipis or be liabla lo the Chargor for any lass or damage
artsing from any realisation of the Securlly Assels or from any acl, defaull or omission In
ralation herelo.

FAYRIENTS
Mo set-ofl or withholding

All sums payable by the Chawgor under this Deboniure shall be pald 1o the Bank in full
without any set-ofl, condiion or counterclaim whalsoever ard free and clear of any
deduction or withholding whalsoever save only a5 may be required by faw whikth is binding
G it

Gross-up

if any deduction or withholding is reguired by law in respect of any payment due from the
Chargor under this Debentire, the relevant sum payable by the Chargor shall be Increased
so that, afler making the minimum deduchon or wiltdinlding so required, the Chargor shalt
pay 1o the Bank and the Bank shall receive and be enlifed 1o retain on the due dale lor
payment a red sum ab leasl equal o the sum which L would have recsivad had no such
deduction or withholding been required 1o be mads,
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POWER OF ATTORNEY
Powear of Allorrey

The Chargor by way of security hereby rrovocably appeinis each of the Bank, any person
appointad by the Bank and any Hecaiver, joinly and also severally, i b lis altorney in iis
name and on its hehall:

B4 o exacule and complete any documents o instruments and 1o do gl acls and
things which the Bank or such Receiver may require for perfucting the s of the
HBank to the Seourily Assels or for veoting the samg inthe Bank, ils nominees or
any purchagsr;

15.1.2 0 sloh, execule, senl and deliver and olherwise perfect any futher securily
docurment referred lo in Clause 21 [Further Assurgncd); and

168.1.3 oiherwize generally o sign, seal, execule and deliver all desds, assumnees,
agrepments and documents and lo do all acts and Ihings which may be reguired
for e Wl exercize of a3l or any of the powers conferred on the Bank or &
Recelver under his Debeniure or which may be deemed expediant by he Bank
of & Hocelver i conneclion with any disposilion, realisation or goliing in by the
Bank or such Receiver of the Securily Assels or any part tharaof or in connection
with any other axsrcise of any powsr under this Debeniurs.

Hatliication

The Chargor hergby ratfies and confirms and agrees o ratily and confirm whalever any
such atlormey shall reasonably do in the axercise or purporiad exercise of all or any of the
powers, slihonies and discretions relemred o in this Clause 18 {Power of Allormey).

GENMERAL INDEMNITY

The Ghargor hereby underiakes o indemnify and keep indemnified the Bank, any Recelver
and any altorney, agent or olbor person apnoinisd by the Bank under this Debenture and the
of all cosls, losses, actions, oalms, expenses, dermands or liablilles whether in confract, lorl
or otherwizse and whaelher arising af corenon law, undey this Osbenlure, i egquily or by
siglile which may be incurrad by, or made agains!, any of the Indemnified Parties {or by or
against any manages, agent, oflicer or employes for whose Gabliity, acl or oraission any of
therm may be answarable) at any me relating lo or arsing direclly or mdivectly cutof oras a
conseguences of

1701 amything dons or omilled in he sxercize or purpored exsrcise of the powsars
contained in this Debeniure; or

1712 any breach by the Chargor of any of its ebligations under this Debenlure, or

17.1.3 an Ervironmentad Clalm made of asserled agains! an Indemnilied Parly which
would niol have arlzen F this Debenture had nol besn execulad and which was
ol calised by the gross negligence or willul defauft of the relevant Indemnified
Farly,

CURRENCY CONYERSION AND INDERMITY
Conversion of currency

For the purpose of or pending the discharge of any of {he monies and Jabilities secured by
this Debsniure, the Bank may convert any monles roceivad, recoversd or reslised by ha
Bank under this Osbenture (Including the proceeds of any pravious comversion) lrom thew
axisting currency inlo such olher currenoy as the Bank may think i and any such conversion
shall be effeciad al the Hank's then prevailing spot selling rale of exchange for such other
currenoy aaing the exlsling currency.

Currency indemnily
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As a separale and independent oblipation, the Chargor agrees o indemnily and hold
harmizss the Dank againsl any shorlfall belwaen any amount recsived or recoverad by L in
raspect of any paymen! due under this Debeniure and converled In accordance with Clauss
18,1 {Conversion of curreney’ into the cwrency B which such amount was pavable and the
arnount in such currency which was due and payable o lhe Bank under this Debenliure,

MEW ACCOUNTS

¥ the Bank shall af any Ume receive aclual or constructive nolics of any Encumbrance or
oifwr internst alleating any part of the Securnily Assels then the Bank may opsn 3 new
account or accounis for the Chargor and i he Bank does not do 50 then the Bank shall be
reated as i it had in {act done so al the me when i recsived or was deemad lo receive
molice and as from that tme all payments made by or on behall of the Chargor o the Bank
shall be crodifed or realad as having bean crediied to e new account and shall nol aperale
o reduce the amoun! secured by this Debanture a1 the lims when the Bank received or was
desmed o have recsived such notica.

PRIOR CHARGES
Redampiion of prior security

If there is any Encumbrancs over any of the Securily Assels which ranks in priodly o this
Debenure and the sscurity consiiluled by this Debenture has becoms enforceable or I any
proceadings or slops are aken 0 exorcise or onforce any powers or ramediog conformsd by
such prior Encumbrance, the Bank or any Meceiver appoisted under ihis Debenture In
respect of such properly may redeem such ook BErcurmbrance or procure is ransfer 1o ilsel]
and may zallle and pass the accounis of any prior morlgages, charges or encumbrancsr.

Extension of powers and rights

Ay secour 50 satiied and passed shall be conclusive and binding on the Chargor and all
the principal, Interest, costs, charges and expenges of and Incidental o such redemplion or
fransier shall carry interest In accordance wilh the provislons of Clause 2.2 {inderest) from
the dale of payment o the date of reimbursement and be seored on the Beapily Asssls
ard all tho powers conferrad by any prior Encumbrance upon tho oncumbrancer or any
receivar thereunder shall be sxercisable by the Bank or a Receiver in ke manner ag i e
same were exprassly inchided in this Debeniwe.

FURTHER ASSURANCE
Furiher gasurance

The Chargor shall at #s own cost whensver requasied by the Bank immediately exaculs and
sigr all such Encumbrances, deeds, documenis and sssurances and do all such hings as
e Bank may reguire Yor e purpose of perfecling or more effectively providing secudly to
the Bank for the payment and discharge of the Secured Ubligations or o laciliiale the
realisation of the Becurily Assels or the exercise of any righis vesled in ha Bank or any
Haceiver.

Certaln doocumeniary requirements

Such irthar Encumbrances, desds, documents and asswrances shall be prepared by or on
behalf of the Bank at the expense of the Chargor and shall conlain ) an Immesliale power
of gale without notize, () a clauzse excuding section 83 of the Law of Proparty Act 1925 and
he restrictions conlained in section 103 of the Law of Fropaily Act 1928 and (¢} such other
clauses for Ihe benefil of the Bark as the Bank may reguire,

COSTS AND EXPENSES
Cosls and expenses

2211 All cosls, charges and sxpenses {ogelher wilth any value added lax thereon)
mourrad by the Bank in redalion W Ihis Deberture or the Secursd Obligations
including for the avoldance of doubt all amounts the Bank may from lime o fime
reguire to compansale [t lor s intemal managemen! and adminisiralive costs and
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axpenses and also =il cosls, charges and expenses nourred by the Bank in
sormection with he preservation or enforcoment or allempied enforcoment of the
Bank's righis under this Debeniure shall be reimbursed by ihe Chargor to the
Bank on demarnd on s full inderminity basis and, unlll 5o reimbursad, shall carry
inferast in accordancs with the provisions sel ool in Clause 2.2 {infores) rom the
dale such costs, charges and expenses are incurred by the Bank o lhe date of
relmbursement and be secured on the Seourily Assels,

22.1.2 A verlificaie signed by the Bank a8 lo the amount of such cosls, charges and
exponses shall be conclusive and binding upon the Chargor,

2213 The Uhargor authoriges the Bank al any lime 1o debil such cosls, ohwrges and
sxpenses Fom any of ils socounts with the Bank or any Alliliate of the Bank.

Enforcemeni elc.

The Bank and every Feesiver, attormay or other person appoiniad by the Bank urdder this
Uobonlwre and thelr respeciive amplovess shall be entitled lo b indemnified on & Rl
Indamnily basis oul of the Soourity Assals in respoot of all liabillies and sxpenses Inourred
by any of them in or directly or indirently a5 a reaull of the ederciss o purportsd exercse of
ary of the powers, aulhoriies or discrelions vasted in them under this Debenlure and
againa! all actions, procesdings, losses, tosls, olaims and demands In respect of any malter
of thing done or ordited in ary way relaling o the Securily Assels argd the Bank and any
sych Fecedlvar may retadn and pay all sume in respedd of the same out of he monies
recaived under Um powers conferred by this Debanture.

MISCELLANEQUS
Time, indulgence and other matiers

Thae Bank may withoul decharging or In any way affecling the secunly cresied by Hus
Debenlure or any remedy of the Bank grant tms or olher indulgence or abstain from
axercising or anforcing any remedies, securities, guareniess or other righls which i may now
oF i the ulure have from or against the Chargor or any olher parson and may malke any
ather arrangement, varialion or relsase wilh any person oF persons without prejudics either
to this Dehenture or he labilly of he Chargor for the sondes and labllilies secured by this
Debenturs,

Severability

Fach of the provisions in this Debenture shall be severable and dislinct from one anothar
and if al any lime any one or more of such provisions is, becomas or s declarsd null ad
woid, el Wegal or unenforceabde In any respect under any law or obherwise howsosver
the validiy, lsgality and enflorceabilily of the remamning provisions hereof shall nol i any way
ba affocied or Impalrod thoroby,

Remedles cumulative

Mo fziure o delay on e ool of the Bank lo exerclze any power, right or remedy shall
opsrale as a waiver thereo! nor shall any single or any parlial exercise of waker of any
power, ghl or remody preclude Bis further exerise or ihe exercise of any other power, right
of ramaddy.

Mo liability as morigagee in possaession

Meithar the Fank nor any Deceiver shall be lable o accoun! as mosigages in possassion in
respect of all or any of the Security Assels or be liable for any loss upon realisation or for any
naglect or defaull of any ralure whiatsoover for which a morlgages may be liahle as such.

Recovery of Debis

Neither the Bank nor any Receiver shall hava any lability or responeibility of any kind io the
Chargor arising outl of the exercise of noreexercise of he rght o enforee recovery of the
Dabvs ar shall be obliged 1o make any arquiry as 1o the sufficiency of any sums received in
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respect of any Debis or fo make any olalms or lake any other aclion fo collenl or enforce the
SETI.

Slamp taxes

Tha Chargor shall pay sl slamp, documentary, egisbation o other dulies [including any
duties payable by or assessad on the Bank) imposed on or in commestion with this Dehenturs
of tha Securily Assels,

Yahie Added Tax

2351 Al fees, cosls and expenses payable undsr or pursuant io this Debenture shal
be paid iogether with an amount sgual 1o any value added x payabls by e
Bark In respect of the same o the exdent that the Bank shall howe cortifind fsuch
cerlificats o be conclusive and binding on the Chargor} o the Chamoor that s
not eniitled to credit for such value added lax as inpul lax,

2372 Any wvalue added tax chargeabls In respact of any services supplisd by the Bank
ureler this Deberdure shall, oy delivery of a valus added fax wwoice, be paid in
addition fo any suim agreed B be parl under this Debenture.

Continuing securily, afe.
This Debenture and the obligaiions of the Chargor under this Debaniure shall

2A.8.1 securs the uliimale balance from Ume lo ime owing to the Banldin raspect of the
Seoured Obligations and shell be a continuing securily nolwilthslanding any
intarmeadiate paymend, partial saillement or other maller whatsoever

2382 be in addition o, argd not prejudice or affect, any presen] or fulure Collaleral
mwtrument, Encumbranes, vdght or remmedy held by or avallable o the Hankg

2483 aol mergs wilh or be in any way prejudiced or affected by the exisence of any
such Collaterad Insttument, Encurmbrancas, nghls or remedies of by he sanwe
baing or becoming wholly or in part woid, voidable or unenlofceabls on any
ground whatsoever or by the Bank dealing with, exchanging, releasing, varying or
failing o perfest or enforce any of the same, or giving tme for payment or
indulgence or compounding with any other person labie; and

2384 notin any way be projudiced or affocied by any smendment or supplament (o, o
rovalion of, any of e Finanee Documents,

Liability unconditional

The obligations of the Chargor under this Deberdure and the securfly created o granted
urder this Debonture will nol be aflected by any act, omisslon, matier or thing which, bui for
this Clause 23.8 {Lisbifly unconditionsly, would reduce, relesse or prejudice any of is
obligations under this Debenlure andfor any of the securily crealed of granted under this
Debenlure fwilhoul Hmitalion and whather or not keown lo § oy the Bank) including:

2391 any Hma, walver or consent granted o, or composilion with, the Chargor or any
other parson:

23.9.2 the reiease of the Chargor or any ofher person undor lw larms of any
composiion of meangement with ary creditor of the Charmor or such other
[ErEn,;

2383 ihe taking, varialion, compromise, sxchange, renewal or release of, or refusal of
neglect o perlact, take up or enforee, any righls agains!, o secunty over assels
of, the Chargor or any olher person of any non presenlation or any none
abservance of any formality or olher requirament in respect of any instrument or
any [ailure o realivge the ull value of any securlly;

2584 any tncapacily or lack of power, autharily or legal personality of or dissolution or
change i he members or slalus of (e Chargor o any otler person;
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2355 arw amendmend, novalon, supplement, extension (whaihsr of maluily or
otherwise) of resialement {in sach case, however fundamental and of whalsosver
naturel of replacement of 8 Fingnce Document or any other documend or
seourity;

23.0.8 ary ureniorceablitly, Hleoslily or invalidity of any obligation of any person under
any Finance Document or any other document or securily;

Zaay where the securily crealed or purporied to be created by this Debenture secures
e Chargor's oblinaions and Habiiltles as a guarantor argdfor Indermniior, any acl
or omission which would not have discharged or affacted the Habilly of lhs
Chargor had the Chergor been 2 principal deblor in respect of those obligations
anwd Habilites Inslead of g guaranior or indemnilor or anything done or omitled by
any person which but for his provision migh! operate 0 exonsrale or discharge
the Chargor of alherwise reduce o exiingUish the Chargors labilily under this
Dabaniure; or

23.9.8 any nsohvency or similar proceedings.
Chargor infent

Without orejudics o the generality of Clause 239 [Uaoillly unconditionad, the Chargor
sxpressly confirms that i inkerds that the Encumbrances oreated undar this Debonlure shall
axtand from {ime o fime o any (howsver fundamental and of whalscaver najure, and
whelher or nol more onerous) varlalion, increase, exlension {whother pursuant lo an
Exlansion Molice or ofherwise) or addition of or io any of the Firance Docurmends andfor any
faciily or amount made available under any of the Finence Doctinenis lor the purposes of or
in conneclion wilh any of e following: business acquisitions of any nalute; noreasing
waorking capital enabling rwestor dislnbutions o be made; carrying oul restuciurings;
refinancing existing facilities; refinancing any olher indebledness; making acilitles avallable
o pew Dorowers; any Hedaing Agreamenl with the Bank whaether In connastion with any
such facility or unrelatad theralo: any olher varialion or sxtension of the purpesas for which
any such laclily or amount might be made availlable rom time 10 Eme; and any fees, cosls
and/or expansas associated with any of ihe foregoing.

Collateral Instrumenis

The Bank shall nol be obliged o malke any claim or demand on e Chargor or any other
gerson Hable or o resort W any Collaieral Instrument or olher means of payment before
enforcing this Deboniure and no action ken o omitled n connechion with any such
Colizteral Inslrument or other mesans of paymeant shall dischargs, reduce, prejudice or allect
the lability of the Ghargor, The Bank shall not be obliged o account for any money or other
properly received of recoverad In consequence of any enforcement o reatisation of any
such Collzieral Instrument or other means of paymant.

Settlement conditional

Any release, discharnge or selllemeant batween the Chargor and the HBank shall be condilional
upon no righl, seourily, disposition o payment o the Bank by the Chargor or any other
parson being woid, sel aside or ordered lo be refunded pursuant o any eractiment o law
relaling o breach of duty by any person, banhruploy, fguidation, administration, e
protection of credilors or insolvency or for any olher reason whaltsoever and if such condiion
is not liifled the Bank shell be entitfed to enfores this Debenlure as i sueh rolopse,
discharge or setflemant had not scourred and any such paymeant had nol been mads.

Chargor bound

The Chamor agrees to be bound by this Debenlure noiwiihstanding thal any person
mtardded o execuie or 1o be bound by this Deberture may nol do so or may not be
affeciually bourd amd npdwithstanding thatl any guarantoas or charges contalned in this
Debentura may be arminated or released or may be or become valid or unenforceables
agalnst the Chargor whether or not the deliciency s known io the Bank.

Slatulory powers of leasing
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Daping the cortinuance of this sscourity the siatutory and any othear powers of lsasing, letling,
gniering inlo agresments for leases or lellings and acceptng or agresing o accept
surrenders of leases or enancies shall nol be exercisable by the Thargor in reladion o tha
Soeourily Assols or any part horaof,

Section 33, Law of Properiy Act 1928

Secton 93 of the Law of Propecy Acl 1925 shall not apply o e soourity created by this
Debanlura or o any sacurily given lo the Bank pursuan! to this Debenlurs,

Reorganisation

This Debenture shall ramaln binding on e Chargor rolwilnsianding any change in he
constilution of the Bank or ils absorplion in, or amalgemalion with, or the acquisiion of &l or
parl of iz underiaking by, any olher person, or any econstruction or recrganisalion of any
Wind. The socurily granted by this Debanlure shall remain velid and slfective in all respacts
in fwvour of the Bank and aoy assionee, ransfores of other successor in title of the Bank in
the same manner as i such sosignee, ransfores or other sucosssor in Hlle had been naumed
in this Debenturs as a perly instead ol, or in addilion 1o, the Banh

Lintotlered cdiscrolion

Any liability or power which may bs exsrcised or any delermination which may be made
under this Debenlure by the Bark may be exarcised of made in iis abseluie and unfeliorsd
disoretion and il shall nol be obliged 10 give reasons therefor.

Law of Property {Miscellaneous Provisions) Act 1585

Any provisions of any Finance Docament or any olher document relaling to any disposiiion
of an interest in jand shall be deamed 0 be ncorporated in this Debeniure o the extent
recquired for any purported dispostilon of the Securily Assels contained in this Debanlure lo
censiiute a walld disposition In accordance with seclion 2{1) of the Law of Properly
{Miscolinnoous Provisionsh Aot 1985,

Delegation of powers

The Bank shall be onlitled, st any me and as often as maw be axpadiend, o delogate alf or
any of the powers and discretions veslad in il by this Debenture in such mannar, upon such
termig, and o such person ag the Bank In s sbeolile discretion may think i and such
persan shall bave e sams rdghls and obligations as | would have had i such person had
bean a parly io the Finance Doouments in place of the Bank,

Sitatements of agcount conclusive

Any simlement of account of the Chargor, signed gs corect by an officer of the Bank,
shawing the amouni of the Secured Obligalions, shall, In he absense of manifest error, be
binding and conclsive on and against the Charmgor,

ASSIGHMMENTS AND TRANMSFERS
Bank's right 1o transier

2411 The Bark may at any toe fand without notice or consent} assign or iransier the
benefit of this Debenture (o &l or any of iis dghts undey (s Debenture) to any
person and the axprassion "the Bank” shall include He successars snd assigns.

w42 The Bank shall be entiled 1o discloss ary mionmstion o any actual o prospective
ansignee, successar of parikeipan.

Chargor may not lransfer

The Chargor may nod assign o ransfer the benelit or burden of this Debenture or alf or any
of its rights under this Debenturs withou! he prior wiritlen consent of the Hank,

MOTICES

CommMunications in wiiling
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Any communication o be made under or In connaection with this Debeniure shall be made in
wriling and, untess olherwise siated, may be made by lsiter o he Bank and Jwithoul
prajudics o any other effeclive means of service) by letler or emall fo the Chargor,

Addresses

The address {and the deparimen] or oflicer, # any, lor whose altention the communicalion is
o bo mads) of the Hank and the address and ool address of the Chargoer for any
commuricaiion o document o be made or delivered under o In connaciion with s
Diebeniyre are:

2521 as regards the Bank, the address {and he deparlment or officsn) spacified with It
names balow; and

25.2.2 ag regards the Chargor, he goddress speciiiod al the beginning of his Debenture
ard the smail addrass used or held by the Bank for communicaling wilh tha
Chargar,

or any subsiilule address, ermall address or depariment or officer as may be nolified (o the
oher party by nol lgss than five Business Days’ written notice, provided thatl, i the Chargor
& o company, corporaiion or olher entfly having a registered offies, any commmunication or
dorument under or in connaction with this Debenture may instead be made or delivered 1o
the Chargor at ils regislerad office.

Dalivery

25.3.1 Any commumnication or documen! made or delverad by one person to another
undsy o in cornoction with this Debanture shall be desmad o have bean
receiyad:
2na04 i delivered porsonally, when I bas beon left sl e rolovant

address; or

25812 it sont by pre-paid frst olass post, one Busimess Day aftor being
dennsited in the post; or
25313 i sant by emad, al the lime of ransmission,

provided that, i  is deliverad personally or senl by el on o day which i nof a
Husiness Day or alter 4pmm on any Business Day, 1 shall instead be desmed o
have hean given or made on he nex! Business Day.

28532 Any commurnication or document o be made or deliversd o he Boank will be
alfeciive only when acivally receivad by the Bank and then orly § 1l iz expressly
rarked for he allention of the departiment or officer (I any) specified with ds
narne bolow [or any substlule department or offlcer as the Bank shall spociiy for
this purpose),

COUNTERPARTS

This Debeniure may be sxeculed in any number of counterpsts and by different partes
herolo 0 separate counterparts, each of which when so execuisd shall Do desmed o be an
originat and all ol which when {akar togather shall conslifute one and the same mairument

THIRD PARTIES

A person who is nol 2 party to this Debenture may nod anforce any of its ferms under The
Conlracts (Righls of Third Poartles) Act 15993,

GOVERNING LAW AND ENFORCEMENT

Govarming aw

This Bebaniure and any non-contractuat ebiigations ansing oul of or in connection wilh L are
govermned by English law.

Jurizdiction of English couris




28.2.1 The courts of England have sxolusive jurisdiclion lo selile any dizpule arising oul
of or in conmecton with this Debeniurs fincluding 2 dispute relaling o the
sristence, valdiy or mrmination of ihis Debenlure or any noo-conbraciual
obtigation arsing cut of or I connection with this Debernture) {a "Dispuia™,

b it The Uhargor agress thal the cowls of England are he mosl aopropriate and
corvenient courls 1o selile Dispules and secondingly i will nod argue o the
conbrary.

2823 This Clause 282 [hwiediclion of Engiish cowrds) s Tor the benelll of the Bank
orly, As a2 rosull, the Barnk shall nol be prevoniad fom laking procsedings
relafing ©a Dispute in any olher courls with jurisdiction. To lhe extend gllowed by
law, e Bank may ake concurrenl procsedings in any number of jurisdiclions.

I WITNESS WHEREDF this Debenlure has boen axeculed and delivered as 2 deed by he parlies
heralo on the date slated al the baginning of this Debeniurs,
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SCHEDULE 4
THE PROPERTIES

Thie freehold property known as 204-208 High Steet, Siough, Berkshire SL1 LIS, comprising pan of
the Land Regisiry ille number BK3BE134 shown odged red on the plan at Appendix |
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SCHEDULE 2

PLANT, MACHINERY AND EQUIPMENT
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SCHEDULE 3
INTELLECTUAL PROPERTY RIGHTS
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SCHEDULE 4
RELEVANT AGREEMENTS
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APPENDIX 1

PLAN
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EXECUTION

IREPORTANT NOTICE - WE RECOMMEND THAT vOU CONSULT YOUR SOLICITOR OF OTHER
INDEPENDENT LEGAL ADVIGER BEFORE EXECUTING THIG DOCUMENT

The Chargor

EXECUTED and DELWERED gs o DEED by
WG SLOUGH LTD acting by

D;ramm Dsmi‘rmﬁ"% ﬁﬂreimyﬂ:ws‘sess
Full Mamea: Full Mame:

Witnoss onlyr

Agkirpss;

Conupation:




g

The Bank

EXECUTED and DELIVERED by

INVESTEDC BANK BLO

anting by s duly appoinied authorised signatories
under a powar of altorney daled 4 June 2013

as follows:

i

Auihmssed S%gna%mr?ﬁ' I

;ﬁ;utharigeﬁ)ﬁégﬂamry

in the presenoe ofy in the presence of
oA 2 g R PR TR
KATH mtp B

Full Mama: eonerd and Wedderourn L Tull Name:

Condor Housa Stepherd and Weddertn,
Addrays: 10 B Pauls Churchyard Address: Condor House -

o LONDON , 10 5E Paufs Chirchyarg

Oooupalin! sram BaL Ciooupation LONDON

T COAM AL
BMINEE 70U RS S UCTDAL.

Address for notlces: invesies Bank plo
2 Cresham Sirest, London B2V 7OF

Altoriion: Btruchured Properly Finance




Dated: 2.9 MH’&H 2018

{1 WMC SLOUGH LTD
{2} INVESTEC BANK PLC

DEBENTURE
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IMPORTANT NOTICE - WE RECOMMEND THAT YOU CONSULT YOUR SDLICITOR OR OTHER
IMDEPENDENT LEGAL ADVISER BEFORE EXECUTING THIS DOCUMENT

THIS DEBENTURE 15 made as a Deed on l_ﬁl M,MH 218

BETWEEN:

{1

WG SLOUGH LTD a company incorporsied in BErgland  and Wales (Company
Number: 10984458) whose registered olfive is 2l Wooadhall Farm Office, Woodhall Lare,
Sherley, Prgland WGY 9AA {the “Chargor”); and

INVESTEC BANK PLE, a company incomporated in England and Wales (Company Numbor
OO4RBEN4) whose registersd oflice s al 2 Cwesham Siresl, London BEOZY FUOPR, Unilad
Kingdom (ihe "Bank”).

WITNESSES a3 nllows:

i
1.1

DEFIMITIONS AND INTERPRETATION
Diefinitions
In his Debenlure, unloss the content othorwisg roouines:

“Aftiliate” means. in redalion o any porson, a Subsidizry of tha! porson or & Holding
Gompany of thet person or any other Subsidiary of thal Holding Company and, In relation to
the Hank, also includes Investas Limbled angd any Subsidiary of nvestee Limiled,

“Agreament for Lease” means an agreoment to arant an Cocupational Lease lor all or pard
of a Proporly.

"Collaioral Instruments” means noles, bills of exchange, ceriificales of deposit and olher
nogotiable  and nonenegotiable  instrumends, guarantess, indempities and any olher
documents or instrumenls which condain or evidence an obligation fwilh o without security)
tn pay, discharge or be responsible disently or indirectly tor, any labililies of any porson and
includes any document or instrumend crealing or ovideneing an Encumbranss,

“Debts” moeans the assels of the Chargor desceribed in Clause 3127
"Betault Rate” means the Delaull Fale spocitiod in the Facllily Lellsy,

“disposal’ includes any sale, lease, sub-lease, assignment or Fanster, the grant of an oplion
or similar right, the grant of any sassmerd, rfight or privilege, the granl of a licencé oy
permission 1o assign or subled, the crealion of a rusl or olher equitable inferest or any other
oroprielary tight i lmvour of & third parly, g sharing or pading with possession or ocoupalion
whather by way of licence or olherwise and the granling of access 10 any olher person over
ary property, and “dispose” and "disposition” shall be construed accordingly,

“Encumbrance” means any morgage, charges, standard securily, rght in seourity, seourlly,
pdedae, ben, assignment, assignation, guarantes, indemnity, right of seb-oflf, 7ighl 1o retention
of fitle or other encumbrance, whether Teod or floaling, over any prossnl or lulure property,
aszsls of underlaking,

"Enforcement Event” means:

{a} the Bank making demmand for payment o discharge of &l or any of the Saoured
Dbhigations at arsy lime; andfor
i the coourrenes of an Event of Delault

"Envitonment” moans humans, animals, plams and all other living omanisms insluding the
anclogical avsiems of which they form part snd the foliowing media

{a} alr {incleding, withou! hmilation, o within natural or man-made  sirocluees,
whelher sbove or below ground);




i waler fncluding, wihout mitation, leritorial, cosstal and inland walers, watler
urder or wathin langd and waisr in drains and sewers); and
o] fand {including, withou! Hmitalion, land urddsr watar).

“Environmental Claim® means any daim, procesding, Tormal nodles or invesligalion by any
perse in respect of any Environmental Law.

“Environmenial Law” means any apnicable law o regulation which meilales o

2 the pollution or protection of the Erwironment;
[ the condibions of the workplace; or
£ the genaration, handing, slorags, use, releass or spillage ol any subsiares

which, alone o In combination with any othor, 1S capabls of causihg hae o e
erwirornsnt, noluding, withow! imilation, any wasls,

‘Environmental Permil” means any permil and olher authoisalion, sonsenl, approval,
resolution, loence, exemplion, flmg, nolarsation or megisiation and the Bing of any
potification, reporl or assessorent reguired under any Bowironmantal Law i respedt of the
propeties cwned or used by e Chargor.

‘Event of Delault” meoans the oocurrence of an ovenl of defaull thowsnsever doescoribed)
urlay any Finence Document.

“Faeilily Leller’ means the faciily lafer made between the Chargor and the Bank on o
around the date of this Debenture and all ferme and condiions expressly incorporaied
therer.

‘Financial Collateral” has the meaning given to hal lesm in the Financlal Collateral
Fegiations.

"Financial Collateral Reguiations” means the Financial Colisleral Arangements {No. 2%
Hegulalions 2003 {84 2003 No, 32281

"Fixtures’ mezns, in relalion 1o g property, sl ixlues and lings (neluding frade fxtures
and lithnge), fived plant and machinery and othar ems altachsd lo thal property, whether or
nod consiivting a idure al law,

"Floating Charge Assels” weans the assels of the Chargor from lims o Ume charged by
ihis Debenture by way of flogling charge.

"Holding Company” means, in relalion to a person, any ofher person in respect of which it is
5 Bubsidiary.

‘Incapacily” means, inrelalion o a parson, the nsolvency, houidalion, dissoluiion, winding-
up, bankruplcy, administralion, adminislralive recebvership, receivsrship, aralgamalion,
reconstruclion or olhey capacily of thal porson whalsoower {and, m the case o a
parnership, ncludes the terminalion or change it the compositien of he parinership).

“Insurances” means all present and fulvre conlracts or policies of ingurance (nduding Key

porsop insuranoe policios) iaken oul by the Chargor or in which the Ghargor has an inferest
from tme 1o Hing,

“ITA" mzans the income Tax Aot F007,

‘Lease Documenl” mesns an Agresment for Leass, an Oocupational Lease o any olhor
dacument designaled as such by the Bank aned the Chargor:

‘Geeupational Lease” means any leage o Hoonce or othar right of cocupation or righl o
receive renl o which a Property may &l any e be sublgcl and inchudes any guaranise of a1
iormnl's obligations under the same,

‘Property” mseang the properly or properties speciied in Schedule 1 {The Froperties) and
includes any plant, machinery, Fidures, sguipment angd bulldings now or al any ime al a
Froporty.

"Receiver” has the maaning given [ thal lerm in Clause 11 (Fleceivers),




“Retevant Agreement” means he agrsemend o agreements specilied n Scheduls 4
{Relevan! Agraomanisl,

"Rental Income” mesns the apgregade of all amounts paid or payable to o for the aceourd
o the Chargor in connection with the letling, Boence or grand of othey dghis of use or
nooupation of any parl of 2 Properdy, inclurding sach of the lollowing amounts:

{a} rank, Icance feas and equivalent amounts paid or payable;

{bh any sum reccived of receivable from any deposi held a5 securily for periormansoe
of & enant’s oblgalions;

i} g rum aqual o any apportionmant of rent allowed in favour of the Chargor;

{clh any othar moneys pald or payable in respecl of pocupalion ardfor usage of a

Property and any fhdurs and Bliing on a Property including sny lixture or Biling on
i Properly for display or advertisement, on licence or otherwiss;

el any sum pald or payable under any policy of Insurancs in respect of loss of ren
or inleras! on renl;

N any sum paid or payable, or the value of any consideration given, for the gran,
surrender, amerndment, supplerment, walver, oxension or release of any Lease
Donumant:

o any surm pald or payable 1 respoct of a breach of covenant or dilapidations under
Ay Leass Dooument;

[hs any sum paid or pavable by or dishibulion received of receleable fom any
guaranior of any cocupational tenant under any Lease Documen|;

{i any Tenan Coninbutions; and

i ary inferes! paid or payable on, and any damages, compensation or selilement

paid or payable in respect of, any sum referred lo above less any selated lees
and expenses meurred {which have not been relmbursed by another parson) by
the Chargor,

‘Repeating Representation” has the maaning given o thet lenm in the Finence Documents,

“Secured Obligalions” means all o any money and Habilities which shall lrom lime o tine
{and whether on o 2l any lme aller demarc) be due, owing or Inourred in whalsosver
manner o the Bank by the Chargor, wheiher aclually o continpently, solely or winty and
whethor as principal or surety, including any mopey and lisblitiss dus, owing or incurred by
the Chargor 10 a Ukird party which have been assigned or novated 1o or olborwise vasted in
ihe Bank and including interssl, discounds, commission and oiher lawlul charges or
supenses which the Bank may in the course of iis businass charge of inour in respact of any
of those maliers or for keeping ihe Chargor's acceunt {including any exiension fee payable
oy the Chargor under any Extension Motles which may herealler be issued by the Bank andg
accepied by the Chargor), and 50 that interest shall be computed and compounded
ancording o the Hank's usesd rales and practics (or atherwiss agreed in wriling) aller as well
as belore any demand made o judgment or decres oblained under or in relalion lo this
Debenture, and ingluding any money and lisbilies due, owing or hourred under or in
nonnocion with any Hedging Agreament anterad inlo or which may hereaiter be enlered Wilo
oy 1he Ghargor with the Bank,

"Securiiies” means the assels of the Chargor described in Slause 3.1.2.6,

‘Securlly Assels” means all sssels, property and rights of the Chargor deseoribad in Clauses
S {Morigages/Charges), 3.2 {Secrlly Assigrimsnds) and 3.3 (Floating Charge!.

"Spcurity Financial Collaleral Arangement” has the msaning given to that termn in the
Financial Collatera! Regulations.

"Bubsidiary” means, i reladion fo any person, any enlily which & conirolied direatly or
wclirectly by thal person and any enlily {whelher or noi so controlled) realed as a subskdiary
or a subsiciary underiaking in e lates! nancial stalemenis of thal person rom tims o time;
ardd "control” i this purposs means;




1.2

the direct or indirect holding or ownsiship of the majorily of the voling share
capital or voling righls of such enlily or the direct or indirect controd of the magornly
of the voling share capilal or voling righls of such entity,

the right of abllily o direg! the management of such enlily o o determineg the
composiion of 2 majorily of the board of direciors {or like board) of sueh eniity; or

the right 1o exeroise g dominant inflluence ovey such snilty,

in each case whether by virwe of ownership of share capilal, ownershin of rghts o share in
the capital of such enlily, pwnership of interests conferring any righi o share in the profils or
Habilily fo conbribule to the losses of such entily or giving rise i an oblipaiion lo cordribute o
he debls of o aexpenses of such enlily i 2 winding ub, or by virlus of contragt, the
constiutionad documends of suah anlily or otherwise,

“Tanant Conwribubions’ means any amoun! paid or pavable o the Chargor by any tenant
urder s Leass Document or any other cooupler of 2 Propsdy, by way of contrlbution o

{a) ground et

[t T e v ER

[ the cost of an inswranoe valuation;

{cdy g service or other charge inrespect of the Ghargors costs In conneclion with any
managemenl, rapair, mainlenance or similar ahligation or in providing semvices o
atenant of, or wilh respect 1o, & Properly;

{8} aresarve or sinking lund; or

{f valiea ackied Ea,

Interpratation

In s Debondure {uniess the contex] otharwise requires):

1.2.1

1.2

1.2.3

124

1.2.5

1.2.8

any reforencs o siaiules, slalutory provisions and olthey lpgislation shall include
all smendments, substislions, moditications and re-enactments for the lUme
being in force and shall include any orders, regulations, nswumenls or olther
subordinale legslation mads under the relevan! legislation;

any reference 1o a “regulation” includes any reguialion, rule, official diraciive,
renuest or guidaling fwhethes or not having the torce of law) of any govermmental,
imtergovernmantal o supranalional body, ageney, deparbment or of any
regulatory, sell-regulatary or olher authority of organisation;

any reference o “conirel” of any company shall be interprated In accordance
with Beaton 885 of the 1T

any rolorence 16 any clhuse, pamagraph or schedule shall be conslrued 25 3
reference o the cluses in ihis Debeniure, 1he schedules o this Debeniure and
e paragraphs in such sohedules;

any refersnce {o words imporling the sigular shall include the plural and vice
versa and words denoting any gerder shall include all gendars,

any referonce to this Deberre and to any provisions of L or 1o any olher
docurnent referred 1o in this Uebenture shall be conslrued as references 0 i in
forcs for the fme being and as smended, warled, supplemenied, resialed,
substiluled or novaled romn Hme o tme ncluding, for the avoldanoe of doubl and
without prejudics {o the gencrality of the foregoing, any amendment, varialion,
supplernent, rostalerment, substiution or novalion thal increases the amount of
ary loan or cradit faciily made aveilable wnder any Finance Uocument o
increages the amount of any interasl, tses, cosls or expenses or any other sums
due or lo become due under the Finance Documents o exlends the date for ull
and final repaymenl of any facility made available ender lhe Fisance Documenis;

any referenne le 2 "persan’ is o be constroed (o inoluda references 1o a nalural
persan, corporation, firm, company, padnership, mied parlnership, Bmited




1.3

1.4

1.5

18

2l

fiahility partnershin, oint venlure, unincorporated bhody of persons, individual or
any stale or any agency of a siale, whelher or not 2 separale legal entily;

128 ary reference (o any person is o be conslrusd o indude that person's assigness
or iransberees or successors in tille, whether direcl or indirect;

1.2.9 any reference {0 any word or phrase includes ol derfvations theroof,

1,218 any refererce w0 "assets’ includes present aid Uture oroberies, revenues and
nighis of every desuiphon;

V- any reference o ‘guarantes” means any guaranize, lellor of oradd, bond,
indemnily or similar assurance against loss, or any obligation, direct or Indirest,
actual or contingent, o purchase or assume any indebisdress of any person oy
o make an investment in or an o any person of o ourchase assels of any
person whets, ingach case, such obligation is assumed in order to maindain or
aszist the ability of such perzon io mesl is indebledness;

1.2.12 any reference o Sindebtedness” or “borowings” includes any obligetion

{whether incurred as incipal or as surely} for the pavment of repaywnent of
onay, whaiher present or [ulure, aclus! or contingsnt;

18,13 any reference o any “assoclaled person” means, in relalion o A person, 8
person who is either acling in concert {(as defined in the Gily Code on Takeovers
and Mergers) with thal person or B 8 conpecled person {83 defined in sschion
985 (as supplemented by seclion 884) of the ITA} of thal person;

1.8.14 any reference to a Hme of day is a reference to London lime, and

1.2.15 clause headings are lor ease of reforence only and shall not afteci lhe
inlarprelation of this Uebenture,

Eifgct as a deed

# is infended ihal this Debandure (akes eflect as 8 desd nolwithelamnding thel any party may
only execule # under mand.

Appointment of administralor / Reoeiver

Any appoiniment of an adminisiralor of 8 Fecelver under Clauses 16 {Appoinimend of
Adrinislratony and 11 (Heceivers) hereol may be made by any SUCCEssHr of assignes of
fransleree of the Barnk, and the Ghargor hereby imevacably appoints sach such succassar or
aasignes or ransierse o be s attomey in the terms and lor the purposes sieled in Clause
16 [ Power of Allorney) hereod,

Facility Letter definitions

Linless the conlex! olherwise reguires or unless olherwise delined in this Dabeniure, words
and expressions defined i1 the Fapility Letter shall have the same meaning when used in this
Diaberdura,

Land Registration Aulss

For the purposes of Rule 103 of the Land Regisiraton Ruloes 2003 only, the parties o this
Debernture agres thal the Firance Documends and any olher decumend relading o the
Secured Obligations ardior refarrad to in this Debenture ol excluding, for (he avoidance of
doubl, s Debenlure) do nat form part of the terms and condilions of the seourily croated by
1his Debanlura.

COVERNANT TO PAY
Covenard fo pay

The Chargor covenanls with he Banlt that i will on demand pay and discharge the Secured
bligations o the Bank,

iniorest




221 The Chargor shall pay nerest {after a5 well as belore any judgment} al the rate
ororefes applicables under the agresments or arangaments giving dse o lhe
relovant lisbiiities or, i no such rale or rales are specilied, ai ihe Dedaull Hate,

2.28.2 inferest shall be cornpounded in the eveni of Il nol being punclually paid In
accordance with the ssual practice of the Bank bul withouw! prejudice to the rights
of the Bank o reguire peymnent of such interasl,

3. SECURITY
3.1 MorigagesiCharges

The Gharger, with 7ol dile guaranice and 23 o conlinuing secunity for he payvment and
discharge of e Seoured Obligalicns, hereby charges 1o the Banke

a1 by way of lrsl legst modgsoe, any freehold or leasehold or obher immovable
properly now vested in the Chargor (including withoul Hmiation each Properly)
togather with all bulldings, trade s ather fiztures, fxed plant and machinery of
the Chargor from Hme to Hme thereon and the procesds of sale theronl

3.1.2 by way of [irst lixed charge:

I all cther reehold or leasehold and olher Immmovable properly al any
e i the ks belonging or charged o the Chargor together
with afl bulidings, bade and other fxtures, Hxed plant and
machinery of the Chargor from fime lo lme thecreon and the
proceods of sale thareof;

3t22 all plant and machinory, compuisrs, office and other squipment {f
ary? apecified in Schedule 2 {Pland, Machirery and Egudomend
ard the benalil of all contracls and warranties refaling o the sams;

31323 alf plant and machinery, compuisrs, office and other squipment
{olher than any propstty speclfied In Schedute 2 (Plant Machinory
ard FPrprprmenl)y now o friom Hme o Yme herealter owned by the
Chzrgor or i1 which the Chargor has an inferest and the beneflil of
aff contracts and warranties relaling o the sams;

124 all presant and fulure rights, licences, guaranises, renis, deposits,
contracts, coverants and warrantiss relaling o the Seowily Assels
and alf guaraniess or securiles in espedt thereol, in cach case 1o
ihe axtent nol slfeclively asaigned under Glause 3.2.1;

1125 alt rights in sach Ralevanl Agresmend, any guaranias o securly
for the perlomance of a Felevanl Agreement and off other
agresments, instrumants and nghis relaling o the Becurily Azsals,
i each oast o lhe extent not effeclively sssigned under clauss
3.2

3128 alt slocks, shares, noles, bonds ard other seouriies of any kind
whatzoever {including warranis and oplions tn acquire or subscribe
for any of the same; whether marketable or otherwise and all olher
interesls {including but not limited 1o loan capital] i any person,
new o Trom e to Ume hereater owned by the Chamor or in
which the Chargor has an interest, noluding all alioiments, rights,
benefits and advaniages whatsosver af any lime acorung, ollered
of arising in respect of of incidental b the same and afl money or
properly scoruing or offered al any time by way of corversion,
redernplion,  borys, preference, opfion,  dividend,  dislribalion,
inferast or olhorwise in respect thereol;

3127 all book angd ofher debls, revenues and clsims, whether aclual or
coringent, whather arsing under conftacts or in any other manner
whalsoever Now oF [rom lme o thme hereafler owned by the




Chargor or in which the Ghargor has an inlerest (whether originally
owirgg 1o the Ghargnr or purchassd or otherwise soquired by il and
all things or choses In action which may give rse o any debl,
ravenue  of olam,  ogether with e Tull benslil of any
Encumbrances, Collateral nstruments and any ofher rghls relating
thersio {(whether as crediior of bensliviary} including, withoul
Henilalion, reserealions of propristary righls, rights of tracing and
unpaird vendors lens and associated rights, i excluding any

azsels the subjset of Clauses 31.2.8, 3.1.2.9 and 3.1.2.10 below;
3128 tha procesds of eollsction of all Debis;

31248 all amournts from e o Hme standing {o the credit of alt prosen
and ulure accounts of e Chargor with any bank {ncludirg the
Bank}, finsncial insblulion or olher person;

3120 all ingurances and all moneys from me o Ume pavable o the
Chargor under oF pursuan o the surances nchding without
lirnitation the nohl i he relund of any premmums;

21291 ithe goodwill of any business cardsd on by the Chargor and s
uricalled capital for the lime being;

I A B i authorisations (statsory or otherwized held or required In
connaction with any business carred on by the Chargor o he use
by the Chargor of any of s propetly o assels, and all rights in
cormaciion with themy

AT813 the patents, rade marks, service marks and regislered desipns {F
aryl ord application for apy of the Toregoing in sach case ax
specified in Schedute 3 {Infefisctual Propary Highist;

31214 all present and {ulure patenls, rade marks, sawvice marks and
regislered designs including applications therelore {other than any
propasly specilied n Bchedule 3 (nleleciual Propenly Righls)) now
ar fram Hme o lime bereafter owned by the Chargor or i which the
Chargor may have an interest, and

31218 all palentz {ncluding applications for and rghis fo apply for
patenis), rade marks and mervice marks {whather rogistered or
notl ang applications for the same, Urads names, registered
designs, design rights, semi-conducior lopography richis, dalabase
riphis, copyrights, compuler programmes, know-how and trade
seprels and all other inleledual or infangible properdy or righis and
all icances, agresments and ancilflary and connecisd righls relating
e, inlelleciual and infangible properly, in each case now o from
He W Hme hereafler owned by the Chargor including any
renewsls, revivals or exlensions thereo! and wherevey in the world
subsisting, sxcluding the proparty specified in Clauses 3.1.2.13
and 3.1.2.14.

an Security Assignmenis

321 The Chargor, with full e guarantes and a3 & continuing secunily Tor the payment
and dischame of the Securad Obligations, nereby assigns 1o the Bank:

3211 all the dohl, title and interast of the Chargor in and Lo any Hadging
Agreemenis now of in he fulure entered inte with any porsorn;

3212 the Rental lncome and the benelit of any guaranies or securily in
respect of the Rental Income,;




3.3

2.4

2.5

3.8

v

3213 he banefl of each Relevant Agreemerd, the benslil of any
guarantes of securily for the performance of a8 Helovant
Agreament;, and

3214 {insofar as they ae capable of Deing assignad by way of saouily)
all the righl, e and intorest of the Chargor In and o oany
agresmant o which the Chargor is a parly,

327 To the axient that any such nght, tile and inleres! as relerred 1o Clause 3.2.1
above is nol assignable or capable of assignmant, he assigrenent of ¥ purporiad
t be effected by such clause shall cporale as an assignment of any and all
compensation, damages, income, profl or rent wihich the Chargor may derive
from i or be awarded or endifled o In respest ol i in oach case as a condinuing
snowity for the payment or discharge in full of the Secured Obligations.

Floaling Charge

The Chargor, with Tull Gl guaraniee and as a conlinuing secwsily for the paymeni and
dizcharge of the Secured Ubligations, hereby charges (o the Bank by way of Hrst floating
chargs the whole of the Chargor's undenaking and all s properly and assels whalsoover
and wherssoovar prosent and fubure olher tan the property and assels from lims o ime
affeciively charged 1o the Bark by way of |legal morigege, feed charge of securily
assignrnent by this Debenlure,

Automatic conversion of floating charge

Nowwithstanding anvihing expressed or imphied inihis Deberdurs:

3.4.% i an Enforeoment Evand oocurs,

342 il the Chargor creates of allempls o creale ary Encumbirancs over afl or any of
tha Floaling Charge Assets wilhou! the prior writen conseni of the Bank;,

343 i ar order i mads Tor he compulsory winding-up of the Chargor;

4.4 il & maeting s convenad lor the passing of 2 resolutinn lor the woluntary winding-

up of the Chargor,

B.4.5 o any slep s taken including, without limitation, he making of an application or
the giving of any nofical by the Chargor or any other person for the appodntment
of an admiristralor spcdior a recedver inrespect of the Chargor andfor

346 i any person lovies of allempts Io jovy any distross, axeculion, seguestration or

oiher process againgt any of the Floating Charge Assels,

then any lloating charge created by this Debeniure over any properly of assel shall
ihersupon avtomatically without notice bo converted into a Hed charge,

Conversion of foaling charge by nolice

The Bark may converl any floaling charge orealed by this Debenturs al any lime by nofice in
wiling 1o the Chargor inle & fixed charge as regards sl the propedy and assels which for the
time baing are the subject of sush floanng charge or, as the case may be, such of the
property and assels as are specilied by such nolice,

Festrictions on conversion of floating charge

Clauses 3.4 {Automalic conversion of Boaling charges) and 3.5 [Dorversion of Hoaling charge
by notlcdl above will not apply solely by reason of the Chargor obiaining a moratonom o
anyihing dong with o view o obtaining a moralorium under Schedule Al of the Insolvancy
Al 1588

Extent of security

37 The seowrily crealad by (his Debentre shall be n addition 10 angd shall not
prafudice, delerming or alfect any olher seourity which the Hank may from time ©




4.2

4.3

4.4

4.5

tive hold for or in respect of all or any pert of the mosies, cbligalions and
liabilities hereby secured.

3.7.2 No prior securily beld by the Bank over the Secunty Assels or any parl theres{
shall marge in he securily crealed by this Debenture which will remaln in force
and effec] as a conlnuing security unddl discharged by the Bank.

Gualifyving floating charge

Paragraph 14 of Schedule B o the Insobvensy Aol 1888 {noorporgied by Schedule 18 1o
the Enterrize Acl 2002} shall apply o sny Hoaling charge oresled pursuant o this
Debenture.

PERFECTION OF SECURITY
Land Begistry

4,114 The Uhargor consenis o the Bark's application o the Land Heglstry Joy the
pagistration agains! sach of the registered lilles specilied in Schedule 1 ({be
Fropertiesy {and against any e w0 any urregislersd properly specified in
Sehedule 1 {The Properfiest which s or ought to be the subiec! of a firgl
regisiration of e al the Land Fegisiry at the date of this Debanlurel of:

4141 the following resiriclion:

Mo disposition of the registered eslale by the proprictor of the
regislersd asials or by the proprisior of any regisiered charge, nol
being a charge registerad befora the aniry of thiz resfriclionis o be
regislered withoul a wrilten conserd signed by the proprislor for the
time boing of lhe charge dalsd [ §in Javour of Invesies Bank ple
referred 1o in the charges register.”; and

4.1.1.2 a note 1o lhe ellect thal the Bank Is under an obligalion to make
furfher advances.

412 in respect of any part of the Secwrily Assels charged pursuant o Clagses 301
{Mortgagas/Charges), 32 [Securly Assignmentsi or 3.3 {Floating Charge) tills to
which is registered al the Land Regisiry, the Chargor hereby represents and
warranis that e securily crastad by this Debenture does nol conlraveng any of
e provisions of the meomorandum and artisles of association or any olher
constilulional documents of the Chargor.

Furiher advances

The Hank covenanis with the Ghargor that it shall parform ds obligations o make sdvances
urder the Finance Doouments ncluding any oblipstion to make avallabls judher advances),

First registration

Hthe tille w any of its properties s not registered Al the Land Ragistry, the Chargor shall
enzurs thal no person {other han izell) shall be registersd under the Land Regislraton Acl
2002 an the proprictor of all or any past of such properfies, wilnout the privr wiillen conzent
ol the Bank.

Cautions against first registration and notices

Whather or not fille lo any ol ds properties is registered al the Land Raglsiry, I any caulion
agoinst first ragisiration or any notice (whather agreed or unilateral} is regisiered against the
Chargor's tile 0 such properdes, the Chargor shal immediately grovide the Bank with Ul
pariculars ol the circemslances relaling fo such caution or notice. | such caulion or notice
was regisiored o prolect a purpored inlerest the oreation of which s nol permitled under
tHis Debenture, the Chargor shall immedialely ard ai s own exponse toke such sleps as the
Bank may require o ensure thal the caulion or notice, as applicable, s withdrawn or
cancelled.

The Finance Documents
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The obligations on the parl of the Bank to make urther advances 1o the Chargor under the
Finagnoe Doouments shall be deamed o be incorporaled in this Debenturs for the purposes
of seohon 34{1e] Law of Property Acl 1825 and the Chargor hereby consents to the Bank's
applcation 1o the Lamnd Registry lor the regisbalion of 2 nolice o such obligeiion on the
register of aach of the llles referred 1o in Clause 4.1 {Land Hogisingl.

SET-OFF
Set-off

The Chargor hersby agress thal the Bank and any Affliale of the Hank may at any lime
withou! notics, notwithstanding any selilement of scoount or other maller whalsoever,
combine o consodidate all or any of ts hen oxisling accounts wherssoover situgie lncluding
soeouns in the name of the Bank, of any Alliliale of the Banic or of the Ghargor oinlly with
others!, whelher such accounls are currend, deposit, loan or of any elhor nafure whalgnever,
whelher they are sublec! o notice or nol and whether they are derominaled in sierling or in
anty other surrency, and sel-off or transter any sum stading to the oradit of any one oy maore
such aocounts in o lowards salisfaction of the Becurad Ubligalions which, ko the exlend nol
then payable, shall aulomalically becoms payable o the axtent necessary lo effect such seb-
ofl.

Purchase of currencies

For the purpose of this Clause 5 {Set-off), the Chargor avthorises the Bank 1o purchase with
lhe monevs standing o the credii of such accounts such other curencies as may be
necessary o offecl such seboff or combinalion.

RESTRICTIONS ON DEALING
The Ghargor shall not withowt the prior written consent of the Bank:
g1 Mo Encumbrabces

preate o alempt o creale or penmit Lo subsist in favour of any pertson other than
the Bark any Enoumbrance on o aHlecling he Securily Assels or any pard
theraod,

£.1.2 Mo disposals — lixed charge 3ssefs

sell, ransler or slherwise dispose of or doal with any of the propery or assets
which are charged by way of lsgat modgage, fixed charge or securily assignment
under this Debanfurn or entor inte any agreement or grant any oplion for any
such sale, ansfer or other disposal or dealing, and/or

£.4.3 Mo disposals ~ Floaling Charge Assels

sell, iransfer or ofherwise dispose of o deal with any of the Flosting Charge
Azsels under this Debenluse other than disposals for bl markel value in the
rrddinary courss of business,

REPRESENTATIONS AND WARRANTIES

Represeniations and warranties

The Ghargor represants and warranis o he Bank on (he dale of this Debenlure hab:

ER Yitie io Secueily Assels

it is the sole egal and beneficial pwnar of and has [l right and bitle o ne
Becurily Assels and the Securily Assels are Tree Irom any Encumbrancs of any
kired {olher fhan the Ensumbrances created by this Debanture):;

AR Due incorporalion
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i s duly incorporated or established and validly existing under the laws of e
courtiey of s incoporation or establishment and has power o cany on s
business as s now being condusled and o own ds properly and oiher assels,

Corporale powear

il has power to exsouts, deliver and perform ils oblinations under this Debenbe
and all nocessary corporale, sharsholdsr and ofhar aclion has been lokan o
authorise the exgcution, delivery and performance of the same;

Bindling obkgations

this Deberture constitutes s valid, logal, binding and enforceable opligalions;

Mo confiict with plher obiipalions

the exaculion and delivery of, the performance of ils obfigations under, and lhe
complance by i wlh the provisions of this Debenture will not:

IAEN comravene any exisling spplivable law, steluls, rule or regulation
or any judgment, decres or parmil to which iU is sublech; of

52 condliel with, or result in any breach of any of the tsrms of, or
constiiivie a defaull under, any agreement or olher nslrumen! o
which il is a parly or is subject or by which i or any ol is properly
i bourd; or

7153 camravens of conflict with any provision of s constituional
documents;

Consenis obtained

avery authorisation, or registralion wilh, or declaration to, governmental or public
boclies or authorilies o courls required by B o authense, or required by i in
connection with, the execulion, delivery, validily, enlorceabilily or admissibliily in
avidance of this Debanture or the periormance by it of itz obligaiions hereunder
or fereundsr has been obiained or made and is In full lorce and affect and there
haz besn no delaul in the observance of any of the conditions or restriclions
imposed i of in connection wilh any of he same;

Mo Ktigation

no litgation, arbiiraion or administrative proceeding is laling place, panding or,
o the knowledge of s officers {but without personal liabilly), threalensd against
i which could have a malerial adverse effect on s business, sssels or finangial
condifion;

Mo Blngs required

save for any roguirement o doliver the padiculars of this Usbenlure for
regisiration under Pad 25 of the Companies Acl 2008, i is nol necessary o
ansure ihe legality, validily, enlorceabilily or admissibiily m evidence of ihis
Debanture that # or any other instrument be notarised, fled, rmoorded, registersd
or envolled in any court, public office or elsewhere In any relevant jurisdichon or
that any stamp, rogistration or similar lax or charge be paid in any relevant
jurtadiction on o i relation w0 this Debeniure and this Deberiure is In proper form
for its enforcamaenl in the courts of any relevant jurnisdiction; and

Ne bmmunily

neither & nor any of iis asselz are entilled o lmmunily on the grounds of
soveralgnty or othorwise from any legal sction or propesding {which shall inchude,
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wilhout fnflation, suil, aliachment prior 1o judgmeni, exsculion of othsr
erforcement),

7.2 Repaiition

The representations and warramiss in Glause 7.1 {Hepresenfations and warrandies) shall be
desmed io be repeated by the Chargor on each daie on which o Fepealing Represeniation
i macds under the Finance Documents, in each case as il made with seferencs 1o the facls
ared ciroumstances oxisting on each such day.

COVENANTS BY THE CHARGOR
B Covenants

The Ghargor bereby covenands and underiakes with the Bank thal Jduring the continuance of
this Debentura, the Chargor will:

a8.1.1 Consenis and Licences

gblain o cause 10 be oblained, maintaln in Rl foree and effect and comply in all
material respecls with the condilions and restricions {IT any) Imposed i, or In
conpoction  wilh, avery consent,  authorisation, licence  or  approval  of
governmental or public bodies or aulhoriies or courds and do, or cause o he
done, all ather acls and things which may rom lime o Bme be necessany or
desirable under applicable law i the conlinued due performance of all its
abligations under this Debenlure;

2.1.2 Fingnciaf Inlormafion

provide the Bank with @il fnancial and other informalion with rospect o the
aseals, labilies, financid conditon amd allels ol the Chargor {and s
Subsidiaries ( any} where the Chargor i rol a nalural persan} hal the Bank
may from lme lo time require;

8.1.3 fnformation: miscelaneous

supply i the Bank promplly upon becoming aware of thers, the delails of any
figation, arbilration or adminisirative procesdings or investigations which are
current, thraatened or pending against any the Chargor, and which, || advergaly
delermuned, are reasonably dhely o have & malerial adverse effcol on Ha
business, assels or inancial condition;

g.14 Deposil of Beeds
deposi with the Bank {o be held al the rigk of the Chargerh

8141 all decds and dosuments of e relaling to the Securily Asssts and
e any subosdinale interest in oany of them and the insurancs
poficies relaling lheralo;

Bi148 all such olher doowmenis relaling o s assels as the Bank may
from time lo lime reguiire;

815 Conduct of business

conduct and carry an 1S business, and oprocure thal each of s Subsidianies
condugls and cardes on ils busingss, in a proper and sliciert manner and keep
or sause or prosure o e kept propor books of acoount ralating o such business
arwd not make any maienas! afteration in the nature or mode of comluct of any
such husiness:

816 Complisnce with covenanis eic.

observe and perlorm all cestictive ard other covenants, requirements and
obligations from me o lime mposed on, applicable o or otherwize alfecting the
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Securdy Assels andfor the use, ownership, cocupalion, possession, operation,
repalr, mainienance or olher opjoyment or exploiiation of the Ssourlly Assais
whether imposed by afalule, faw or regulation, conlrag!, leasse, licencs, grant or
oiherwise, cary ool all registralions or renewals and generally do all olher acs
andd things (ncluding the taking o leoal proceedings) nocessary of desirable o
maintain, defond or pressove s righl, e and inlerest o amd 1 the Securnly
Aszels without Infringement by any third pardy and nol withow! the prior wetlen
conzerd of fie Bank enter inlo any onerous of restriotve obiligations allecting any
ol e same or agree any rent review relaling to any ieresl In any of is
proparies,

Alteration or developiment of properiies

nod {withowt the oo written consent of the Bank) pull down or remove any
buildings o ssver, undix or remove any lxlures or remove any plant of machinery
belonging 10 or In use by the Chargor sxcent for the purpose of effecting ropairs
or, when reasonably beyond sconomic repar, replacing the same with flems of
simifar cuality and valte, nor {withowt the prior willen consenl of the Dank} make
any sirgcioral o matedal alleration 1o, of 1 the user of any of iy properiies or do
or permil 1o be done anything which is a developmaent wilhin the meaning of the
Town and Courdry Planning Act 1980 {as amended) o any re-enackment or
modification thereof fr the lime being in foroe or any orders o regulations under
such Act or do or pormit or omil o be done any acl, matier or iing a8 &8
cungeguance of which any provision of any slatste, bye-law, order or regulalion
or any condifion of any consent, licencs, permission or approval fwhether ol g
public or private nalure) rom lime to lme in loree imposad on, applicable © or
otherwiss alfecting any of #s properias s or may be infringsd;

Mainienance of bulldings, machinery and plant

heep [and rocwe that sach of s Bubsidiaries keept all #s bulldings, machinary,
plani, lixlures, vehicles, compuiers and ofiice and other squipment in good and
subsiantial repair and in good working order and condition and permit any person
or persons nominaled by the Bank and s agenis of regresertalives ree access
ab all reasonable imes o opior and viow their sials and condition;

insurance

B84 ensure that contracts of insurance are maintained in Wl lome and
glfect which nsure the Chargor and gach Subsidiary in respect of
s interests in the Properly and the plant and machinery on the
Froperly {including fislures angd improvemonts) amed all olher
Becurily Asseis of an insursble nabwre s the Chargor's {or such
Subsidiary's) own expanse:

ET i the full replacament or reinslatement value theran! rom
te to Gime {being the okl cosl of entirely roebuilding,
replacing of reinsiating the relevant asset i it i3 complaisly
desiroved, including, where applleable, the cost of
demoltion ard site cearance, shoring of propping un,
architects’,  surveyore” and  other professional  fees,
olanning application fees, value added oy andd ncidandal
sipensas 0 conneclion with rebuilding, replacomont or
reinsialemaent  logethor  with  adequaie  sllowsanoe  for
inflalion);

by i an amount, and in orm, and wilh Insurers, praviously
approvad by the Bank in writing;

fo with comprehonsive coverage against loss or damags from
afl inswrable rsks associaled with Uie Property  and af
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olher Securfly Asseds of an insurable nature {ineiuding,
without Brnilation, fre, storm, lempest, heavs, subsidensa,
sarthquske, lighining, explosion, nod, oivil commolion,
malivious damage, hell or altemplod thell, impaci, [alling
rags and branches, food, escape of water, bursting or
averfiowing of waler lanks, apparalus or pipes, airorall and
ulher aerdal devices or anticles dropped therelrom);

{aiy against acis of levordsm, inchiding third party flability
avising Irom such acls;

(o) for loss of rend {in respent of a period of not less than three
years ur, { longer, the mitourn period reguired under the
Lease Docoments) including provision for any incressas in
rent during the penodd of insurance and for lbss of profils:

%) againesl third party and public lability and Gability under the
Defectve Premises Acl 1877, and

(o agains! such ofher risks and conlingencias, as 8 prudent
company of olher person carmying on similer business a8
the Chargor {or, as the case way be, iz Subsidianes)
would normally insure and a5 the Bank shall from lime o
lime renuest

procure that such insurances sre effected and mainlained:

{a) with tha Bank named on the policy as composils Insured in
respect of s own separale Insurable intersst {olhar than
public labilly and thid pary Bebillly insurances) bl
withoul any Habiily on e part of the Bank lor any
premmium i relation o such insurances;

{b with the policy conlaining: & nordinvalidation and none-
wiliglion clagss under which such insurances will nol be
avoided or vilipled ag against any nsured parly as a result
af any circumslances beyond the controd of that insured
party or any mistepresenialion, nondisclosurs, or breach
of any poboy term or condiion, on the part of any other
insured party or any agent of any ofher insured parly, ) &
wedver of the righis of subrogation of the insurer as against
the Chargor lon, as the case may ba, IIs Subsidiary) the
Bank and the enanis of each Property other than any such
rights arsing in connechion with any aud or oriminal
affence commillad by any of those persons o regpect of
the Socudly Assels or any insurance; (5 a loss payes
clatse: (A} in respect of sach Properly which is frochold,
ureler whivh e Dank s pamed as first loss payee in
reapect of any olalm or serles of connected claims in
axcass of GEPREO00 {other than in respect of any olaim
under any  public labilly and  thind  party  Hability
ingurancest and 8) In respect of each Properly which is
lmasehold, in sech lerms as the Benk may reasonably
require in respect of insurance olsbn payments otherwise
cayable 1o the Chargor {or, as the case may be, il
Subsidiary): and (v} such other provisions for ihe
profecton of the Bank as the Bank may reduire;

o} i terms which require the insurer, {i} 10 glve the Bank al
leasl 30 days nofice § i proposes 1o (A} repudiale,
rescing of cance! such nsurance; (B freal such insurance
as aveided inwhole or i part; £0) real such insurance as
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sxpirad due 1o non-payment of premium; or (D) olihengise
docline any claim under such Insurancs by or on behall of
any insured parly; and () & respect of sub-paragraph [0
abova, 10 give he Bank nolice of the opporlunily o mciify
any such non-payment of premium within the nolloe pordod;
and

{oly in ferms which allow the Ghargor {or, as the cass may be,
fs Subsidiarios! o Treely assoon or otherase creale an
Encumbrancs over &l amounts pavable do I {or them)
under sach such insurance and =l g {or Ueid righls In
connection with those amounts in favour of the Bank;

duly shd promptly (and in any event prior io the commencament of
tha pariod of insuranee oy which the same s puyable) pay [or, as
the cpze may be, procure that s applicable Subsidiories pay all
premiums and other monies necessary for eflecting and heeping
up such insurances and do all other things notossary so as o
keop such insurances i foree,;

on demand produce {and procurs lhel ds applicable Subsidiaries
produce) o the Bank the polivies of such insdrances, evidencs of
and receipls lor payments of all premiumes for insurancs and any
informiation n connection with such insurances and olaims under
thetn as the Bank may require;

promptly nolify {and procure thal ds appdicable Subsidiaries nolify)
the Bank of

{a) the proposed terms of any fulure renewal of any such
insurances;
(i any  amerdment, supplermend, exlension, termination,

avoidance or cancellation of any of such insurances made
or, il owledge, threatanad or pending,

i any claim, and any aclual or troaiened refussd of any
vaim, under any such nsurances; and

i any avertl or gircumsiance which hasled or may lead o a
broach by the Chorgor of any term of this Clause B0E
{nsurancey;

comply {or, ax the case may be, wocure that s applicable
Subsidiarios comply) in all respects with the terms and conditions
of he relevant policies, including withou! imitation any slipuiations
or resiriclions as o the use andfor operation of any asset, and wilh
the risk improvermen! requiremerds of Bs Insurers (subject o the
ferms of the Lease Documents) and not do o permil anylhing to be
done which may make void or woidable any auch insurances;

provurs [whose It s empowersd 1o do sol or otherwise vuse all
reasonable efforts o procurs the mainlenance by the Brdord {or
oiher third parlyl of such insurance obligations in accordance with
e provisions of the relovant lbase and where a3 Property is
leasehold, withoul prejudice 1o the fights of the Bank pursuant fo
Clause B2 {Fower fo remedyl, 1 ihe Ghargor s not al any fims
able 10 secure insurances o salisly Clayses 8181 sl 8182,
the Chargor shall use best endeavours o eflest such allemative
ireurances 1o put the Bank in substanbizlly the same position as
regquired by Clauses B1.27 and 8.1.9.2 or as the Bank may
require acting reasonably;
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Propariy culgoings

punclualy pay, or causs Io be paid, and indemnily the Bank agains!, all present
and fdure rents, rales, lanes, dulies, charges, assossments, mposilions and
pubneings whatsoower {whether imposed by agreement, siglule or othemwise) row
or al any iime dunng the confinuance of this securily payable in respact of Hs
propertios or any parl thereof or by the owner or acougier therest,

Mairiain possession

st fwithout the prior wrilen conserd of the Bank) part with possession or shars
usonupation o any freshold or leasehold or other immovable properly, grant of
agres o grand any oplion in respect thereol or any lease, licence or lonancy
thereod or other right or Inferest lo cooupy the same, grant or agres o granl o
any lerant any licence or permission o assign, undedst or parl with possession
of any freshold or ikasehold or ofher immovable properiy or exercise he powers
of lsasing or agreaing o lease of of accepling or agresing 1 accepl suwenders
corjormed by Seclions 958 and 100 of the Law of Property Aol 1925 or permil any
pareen 0 becorme snlilled o any righl, easement, covenant, interest or other tide
encimbrance which might advarsely alfect he use, valua or marksiability of any
of iis propedies, provided thal such reslriclions shall not be corstrued a8 2
imitalion on ihe powers of any Receiver appoinled under this Debenbise and
being an agent of the Chargor and the HBank may grant or accep! surrendars of
feasss withowt restriclion;

Variation of leasehold inleresis, licences, efc.

ol fwithout the prior written consent of te Bark) vary, surrendsy, cancel or
dispose o, of peradl o be forelied, any leasehold interes!, fcence or other
interes! i any of s properdes,

Acguisition of groperly

immeadiately inform the Bank before cantraciing to purchase any sstate or inferest
it freshold or leasehold property and supply the Dank with such detalls of the
purchase as the Bank may Irom Ume o Umes requesi;

Regisiration of Tile

8.1.14.1 nod {without the prior wiitlen consent of the Bank) sllow any persun
olher than itsell (o be regisierad under the Land Heglstradion Act
2002 az proprietor of, or any part of, any of its properties or parmil
ie arise any interost which {alls within either or both of Schadule 1
and Schedule 3 of the Land Fegislralion Ach 2002 alfecting sush
proparty and the reasonable costs inourred by the Bank of lndping
a caulion againgt el registration of the llle o such property or a
land charge {l unregislersd) of any part of #, shall be an oxponse
proparly incurred in refation lo this Debeniureg,;

1148 not without the prior consent of the Bank make an applicalion,
consent 1 of concede o the applicalion by any third party, lo the
Lad Hagislry In make any entry on the regisler of tille of any ol s
assels of any parl thereol, as the case may be;

Dahis

coflent in the ordinary course of s business as agent for the Dank in 2 proper and
elficiert manner and pay nto ds account with the Bank or such ather acoount as
the Bank may from Ume o lme specily all moneys which | may recsive in
respect of the Debis fonhwith on receipt, the Chargor acknowledging that & may
nod, witheut the prior written conserd of the Bank, withdraw any such moneys
from such aocount o compromise, compound, vary, discharge, posipone of
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release any of the Debls or walve i3 righl of aclion in connection therewith or do
or omil o do anything which may delay or prejudics the Tull recovery therasi,
othier than granting extensions o nommal rade oredil in accordance with the
Charpor's reasonable and pradent management of s deblors on & normal
cormmercial basis angd (he Chargor shall § called upon to do 8o by the Hank,
axzmie a legal assignment of 8l or any of the Diebds o the Baplk,

Secunities

forihwith upeon reguest by the Bank, ransfer 10 the Bank or Bs nomines, Hike o
tha Securilies by delivering the share cerlifizales and stock fransler forms, duly
compieled {with the Bank or ils nominee named as ransferse) and exeoiled, o
the issuing companiss {or their registrars) for registraiion and the Chargor shall
procurs thal the Hank {or #s nomines) s enterad on the regisler of mambars of
each ssuing comparry as holder of the Securities and thal share corlificstas In
the name of the Bank or 8 nomines arg deliversd 1o the Bank fogether with
corfified frug copies of e regisler of members and he regisior of ansiars of
aach isswng company showing the Bark or s nominee a3 the regisiered holder
of e Boouridos;

Mofices

within 14 days afler #s recaipl of any applicalion, requiremern, order or nolice
sorved of givan by any public or local or any olher authorily or any landlord with
respact io any of Hs propertias {or any part thereol]

81171 detiver 3 copy o the Bank; and

g.1.17.2 inforry the Bank of the siepe tsken or propossd o be ialen o
somply with the relevant seguiremant, order or nolice;

Bisfules

comply with the provisions of all presend o {ulwe stalules and directives and
ayery nolice, ovder or direction made under any of he loregoing;

Jeopardy

rod g or cause or pemil o be done anything which may in any way depreciale,
ieopardise or olherwise prejudice the value or markelability of any of de assels;

insolvency

riotify the Bank mimediately;

8.1.20.1 in the svent that any distress or sxecution s levied or enforced
against the Ghargor or any garnishes order s made and served in
regpard of any of is assels, andior

81202 d any steps {including, withouwl Bmitation, the making of an
application or the oling of any notice) are laken by any parson
{including, withoul milafion, the Chargor) In reladion o the
adminisiralion, recsivership, winding-up or dissolution of the
Chargor;

Environmerial malters

atand comply and snsure jhat any refevant third parly complies wilh all
Erpronmentad Law, obiain, maintain and ensure comphance with
all recuisile Erwironmental Permils appiicable to i or o any of s
propardies, and implement provedures 1© monitor compliance with
ared o prevent babifity under any Environmental Law applicable o
i oor gy of s properties, where fallre o do so hes or &8
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roasonably uely to have & material adverse effent on s business,
assets of tnancial codilon or resalt in any fability for the Bank
and

81212 promplly  upon  becoming  aware, nolity e Hank of any
Environmenial Claim started, or to its knowledpe, threataned, any
circumsiances reasonably liely o resull in an Environmeniad
Dlgim or oany  suspension, revoodlion of nelificalion ol any
Erwironmeantal Fermil, applicabls {o i or lo any of s properties.

Power to remsdy

# the Chargor delaults 3l any tims o complying wilh any of iis sbligstions contained in this
Debentira, he Bank shall, wihow prajodice 1o any other dghts anising a8 3 consoguenee of
such delaull, be enfiled bul ! bound} o meke good such defaull and the Ghargor hereby
frrovocably authorises the Bank and s employess and agents by way of security o do sl
such things {reluding, without Imilation, entering the Chargor's propedyl necessary or
dogirable i connoction therowith, Any monies so expended by the Bang shall be repavable
by the Chargor 1o the Bank on demand together with Inmteras! at the Defaull Rale fom the
date of paymant by the Bank undl such repayment, both before and sfter judgment. No
axercize by the Bank of s powers under this Olause B.2 {Power I ramedyt shall make tha
Hank lable v socount a3 8 morlgagss 0 possession,

ENFORCEMENT
Enforcement Event

dUpon and al any time aller he ocourrence of an Enforcement Bvend, the Hank shall ba
entiiled to enforoe the seourity {in whole of in part) crealed by this Debenlure,

The Sscurilies

.21 The Bank and s nominees al the discretion of the Bank may exercise in lhe
name of the Chargor or otherwiss al any time whather balore or after demand for
payment argd withoul any lurther consent or autharly on the part of the Chargor
{but subgect 1o Clause 2.2.3 uy respect of the Securilies) any viling rghis and all
powars given to rusioss by the Trusise Acl 2000 in respect of securilies or
property subject o a st and any powers of fighls which may be exercisable by
ihe parson in whose nams any of the Securities is registered or by the bearer

theraol,
9.z2.2 The Chargor will | so requesled by the Bank ransler aft or any of the Sacurities
o the Bank or such nominaes or agants of the Bank as (he Bank may selocl
9.2.3 Lintil the coourreroe of an Enforcemant Pvend, the Bank will:
8231 hold = dividends, dishibulions, inleres! and othar moneys paid on

and recewed by iU o respest of the Securilies (o the axtant
raceived by the Bank) for the accound of the Chargor and will,
subdect to oany rght of selofl and o Cisuse 324, vay such
dividends, distribulions, inleres) and ather moneys o the Chargor
as soon a8 reasonably practcable oflowing wiilten recuest om
the Chargor; and

9232 sxercise ol vollng rights and all olher righls and powers attached
o the Securities exercizable by I as the Chargor may rom tme o
e in wriling reasonably diredt, provided thal the Bank shall be
under no obligation o comply with any such direction where
compliance would, B the Hanld's opinion, be prejudicial 1o the value
of the secudly oealed by this Debenture in respect of the
Beourilies and provided lurther that the Bank shall be entitled W
erarsise all such voling righls allached fo the Securlies as the
Bank deems necessary lor the purposes of prasaerving the value of
tha securily creatad by this Debenlure inrespect ol the Securnilies.
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a24 Upon and al any lime aller lhe ooorence of an Enforcemeant Event, the Bark
shall be entitled 10:

8.2.4.1 all dividends, distvibubions, interest and other moniss pad in
respect of the Securities and recelvesd by or on behsll of the
Chargor shall be held on rusd for the Bank and forthwith paid inlo
an account designaled by the Bank or, il recelved by the Bank,
may be applied by the Bank as though they were the procesds of
sake; and

8.2.4.2 =l woling rights and all olher rghts snd powers sllsching o the
Seouriias shall be exercised by, or o the direstion of, the Bank
and the Chargor shell, and shall ocurs that s nominess shall,
comply with any directions the Bank may, in iis absolute discralion,
give coneming the exercise of thoss righis and powers.

Powers on enforcement

A6 any lime on or after the occurrence of ap Enlorcement BEvent or if requesiad by the
Chargor, the Bank may, withoul further nodioe, exercise all the powers confermed ypon
morigagess by the Law of Property Acl 1925, withoul the restriclions contained in seclon
103 of the Law of Properly Act 18925, anid do all or any of the lollowing and/or delegale such
powers of any of them Lo any person on such erms as i may hink it

231 sell or olherwise dispose of all or any of the Securily Assals or olherwise sxarcise
ard do for permit the Chargor or any nomines of i o exercise and doj all sush
powars and things as ihe Bank would be capabls of exarcising or doing i the
Bark were the absolule beneficlal owner of the Securily Assels;

842 setlle, adiust, reler o arbiiralion, compromise and arrange any claims, accounis,
dispuies, questions and dermands with or by any person relating in any way o the
Sevarily Assels;

833 bring, prosecule, enforse, delend and abanden aslions, sufls and proceadings In
refalion 1o the Becurily Assels;

834 redeermn any Fnoumbrancs {whether or not having priofity (o this Debeniure} over
the Seounly Asseds and selile the acoounts of encumbrancers; andior

0a5 do, s corour in the doing of, all sueh ofhor acls and things, sithar alone or
joirdly wilh any other person, which the Bank may consider necessary of
supedient lor tha realisalion of the Securily Asseis or incidental o the sxacise of
ary of the nghls and powers conferred on the Bank urler or by virtue of his
Debenkurs, the Law of Properly Act 1925 or the lnsolvency Acl 1986,

Addilionst powers

The Bank shall be entitied 1o parmil the sale of the Securlly Asssis or any parl thercol at
such time and on such lerms as the Bank may consider expadient and withoul being under
any obligation o have regard in that respect of the effest (f any) which a disposal ai such
time or on such lorms may have on the prics likely io be realissd. The Bank shall not in any
drourmstances, aither by reason of any dealing with the Securily Assels or any parl therenad
or for any ofhsr reason whalsoever be liable o accoeurd 1o the Chargor for anything excep! in
respact of the Bank's own actupl receipls or be lable 1o the Chargor for any loss or darnmags
arisirgg from any realisetion by the Bank of the Securily Assels or any part thereof or from
any asl, defauil or omission of the Bank in relalion o the Securily Assels or any parl thersol
of from any exercise of non-exercise by the Bark of any power, aulhorily o discradion
conjarmad upon § o relabion o the Security Assels or any pad thereo! by of pursuant 1o (his
Osbanture or otharwise by any applicable faw.

i.aw of Properiy Aol 1835
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The powsrs of sale or other dispossd in Glauses 0.3 {Powers on erforcementt and 2.4
[Adeitional powers) shall operate ag a variation and exiansion of the slatulory power of sale
prider Section 101 of the Law of Propery Act 1825 and such power shall arse (and the
Sooured Obligatinons shall be desmad dus and pavable for tha! purpose} on exaeculion of this
Debenture,  The restriclions comlalned in Sectons 83 and 103 of lhe Law of Properdy Act
1825 shall nol apply o ihis Debenture or o any exercise by the Bank of s right to
consolidse morigages or ils power of sale on or al any time after an Enforcamen) bvand,

Certificate in writing

A cerlilicals in willing by an officer or agend of the Bank thal the powsr of zale or disposal
has arizen and is exercisable shall be conclusive evidence of thal facl in favour of a
pagchaser of all or any pard ol the Securily Assels,

Exlension of siatulory powers of igasing

The Bank shall have (he powsr (o lsase and make agreements for leases 8l a premium or
ntherwise, o accepl surenders of leases and (o grant aplions on such lerms as the Dank
shall consider sxpedent and without the need o chserve any of the provisions of sections
949 and 100 of the Law of Property Aot 14525,

Fixtures

A any #me on or aller the ooowrence of an Erdorcement Event or i reguested by the
Chargor, the Bank may sever any Fixtures from the property o which they aro allached and
sail them separatsly from that property.

Appropriation of money/assels

A1 any tEme on or alter the oocurrence of an Eoforcement Event, the Bark shall be entiled o
appropriate moneye andior agsels lo satisly the Secured Cbligations in such manmmer o
order as B soes B and any such aporopriaton shall override any appropdation by any other
parsi.

Financial Collateral

To tho exterd that the Securily Assst conslibde Financial Collatersl and are subject lo a
Securily Financial Collsteral Amangement created by or pursuant o this Dehenture, the
Bank shall have the rght, al any time after this Debenture Becomes enlorceable, lo
appropriate afl of any pant of the Seourdy Assels in or lowards the payment or discharge of
the Secured Obligations. The value of any Security Asssls appropriated in accordarce with
this Clauss BAD {Fnanclial Colatersh shall be the price of such Security Aszsels al the lime
the righl of appropriation i3 oxercised as lisled on any recognised markel mddew, or
detarmined by such other method a3 the Bank may selecl {inoduding indsperglent valuaton).
The Chargor agrees the the methods of valuation provided for in this Clauses 810 {Feanchal
Coffaterall are commetcially reasonable oy the purpose of Fegulalion 18 of the Finanoial
Gollaleral Regulalions. To the extent thal the Security Assels constiute Financial Gollatera,
the Chargor agrees thal such Securily Assels shall be held or redesignaled 50 a3 1o ba
ungder the contrel of the Bank for all purposes of the Finenclal Collateral Regulations.,

APPOINTMENT OF ADMINISTRATOR

At any lime on or alfer the oocurrence of an Enforcement Event of § the Chargor oo requests
in writing, the Bank may appoind an adminsirator of the Chargor undey the sobreney At
1986,

RECEIVERS
Appointment of receiver|s)

A% any time on or after the ooourrence of an Enfercerment Bvand of i the Chargor so mouests
in writing, the Bank may withow furiher notice 1o the Chargor aposint by wriling undes hand
or under seal any one or more persons elther singly, jointly, soverally or jpintly and severally
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o be & recaiver {sach a “Recelver’ in respect of all or any per of the Securlty Assets and
pither at the Ume of appointment or any Tme thersallar may §ix bis o their remuneration and
axcept as clherwise required by stalite may remove any such Heoplver and appoiend another
oF pthers in s or thelr place.

11.2 Agant o Chargor

Any Recelver shall be the agent of the Charqor which shadl ba solely rasponzible for his acls
and delaulls and the payment of bis remunaralion,

1i.3 Powers of Receiver

1.3 Any Fecsiver shall, subjsct to any restrictons specified inthe deed or instrument
appoirding him, have all the powers conlerred by sistule on modlgagees in
possession {Hul withoul Babilly as such) and recelvers which in the case of [oint
racnivars may be exercised gither jpintly or zaverally ncluding, withoul limilation,
all e righis, powers and discrelions confsered on a receiver under the Law al
Proparty Act 1825 and a recsiver or administralive receiver under the Insohency
Aol 1088). I addilion, bul withou! prejudioe o the generality of he loregoing, the
Receiver shall have power {in the name of the Chargor or otherese and in such
manney and on such lerms and conditinons as he shadl hirk 10 1

11311 loke possession of, collest and gel in all or any part of the properly
in respect of which he B appointed and for that purpose o lake any
procasdings,

11LAR1E carry on or coneur it carrving on lhe business of the Ghargor and
o raise money rom the Bank {or olhers) on the securily of all or
any parl of the proparty i respact of which he is appointed,

114138 purchiass of acquire any land and purchase, acquire and grant any
inleresi in or rght over land;

11.3.1.4 sell or concur in selling, grant or corgur in granting any oplion In
rpapect of, or any lease, bcence or tenancy of, or olher righl o
ilorost o ocouny, and torminate or acoepd swrenders of isases,
fcences or lenancies of any of the Seourity Assels and o carry any
such ransactions info ellect;

11.3.1.5 sell, assign, grand any option In respect ol, or any lease, licerce or
onancy of, or other rghl or inferest o oooupy, of olhorwie
dispose of or conour in sefling, assigning, granting any oplion i
respecd of, of any lease, lcence of lenancy of, or other nght or
mtmrest 0 ocoupy, or otheredse disposing of all or any of the debls
and any olher proparly in respect of which he is appointed;

11315 make any arrangement, compromise or selllsment bebwesn ihe
Chargor and any olher parson which he may think cxpedient;

11397 make and affect all repairs, ngrovemenls and alierations and
apply  for planning permission and do arydbing which 5 2
developmert within the meaning of he Town and Country Planaing
Aot 1980 {ax amended) or any re-snachnent or modificalion
lhereol for the time being in force or any orders or regulations
urder such &k

11318 purchase malerials, lools, eguipment, goods or supplies;

11.3.1.8 call up any uncalled capital of the Charger with a8l the powers
confarrod by the artides of assoviation of the Ghargor in relation 1o
el

113110 appaind any agern 1o do any business which b b unable oo do
timsedl or which can more conveniantly be done by an ageny;
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113111 smploy, engape and appoinl managers and other amplovess and
professional advisers,

118112 brirgy of detend any action or olher leasd procoedings in the name
and on hahall of the Changor;

113443 refer lo arbilralion all quaestions aliscling the Chargor

11.3.1.14 affeci and mamiain insurances i respect of e business of the
Ohargor and the property i respecl ol which he s appointed;

113115 make an slechion o walve any exsmplion from value added lax;
andfor

11,3116 do all such other acly and things as may be considersd o be
incidental or conducive to any other matlers or powsers aforesaid or
1o the replsation of the socurlly constiluled by this Debenlure and
which he lawlully may of can do.

11.3.2 The powers of a Receiver may be Emited by he lerms of his appoinfment.
Hemuneration

The Bank may from Ume o tme delarmine the remuneration of any Receiver and section
10MEY of the Law of Property Act 1825 shall be varied acoordingly. A Heoeiver shall be
enfiiled o remuneralion appropriate 1o the work and responsibiliiies nvalved upon the basls
of charging from Ume o Ume adopled by the Heceiver in accordance with the current
practice of his firm.

insurance mMoneys

Any insurance moneys received by 8 Receiver shall be applied in accordancs with Olanas
12 {Appiicalion of Procesds) and accordingly seciion 108{8) of the Law of Properly Acl 1825
shall nol apply.

APPLICATION OF PROCEEDS

Order of application

Any monies ieceived by the Bank or any Feceiver undey this Debenture shall, sublect 1o lhe
payment of any claims having oriondy to the charges created by this Debenturs, be applied in
thie following order bud without prejudics (o the right of the Bank W recover any shorifall rom
the Charon

12.1.4 in ihe payment of &l cogls, charges and expenses of and ncidents o the
appoiniment of the Beceiver and the exercise of all or any of his powsrs and of ail
ouigsings paid by him,

212 irythe payment af the Hecaiver's remuneration;

12.1.3 i or lowards the salsfaction of the Secured Obligations in such order as the
Bank i ils absolule discrelion thinks it and

1214 in pavment of the surplus {if any) o the serson of persons entifisd o QL
Insurance proceeds

Al nsurance moneys deriving from any of the Insurances fwhether before or afler an
Enlorcement Event) shall be paid lo the Bank {or i paid by the insuress direclly 1o the
Zhargor shali be neld by the Chargor on rust for the Bank) and shall be applied:

12.2.1 uniess an Enlorcement Everd has gcourred:

12231 in replacing, msloring or reinstaling the property of assals
destrovad, damaged or los! {any deliciency being made gocd by
the Chargon), and

12.2.1.8 ay regards e procesds of any less of renl insurance, as Henlal
Inpoma in such manner as the Bank requires o have alfec] as if
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such procesds were Fental Income eceived over the period of the
loss of rent; or

1222 # an Enforcement Even! has ocourred, In reduction of the Secured Cbligaiions in
such manner and order as he Bank may determing,

Suzpense accounis

A% monies received, recoversd of realissd by the Bank under his Debenhrs may be
crediled ai the discretion of he Bank v any suspense of impersonal account and may be
held I such acoount for 5o long as the Bank shall think 2 pending its appliostion from time
W Hme inoor lowards the discharge of any of the moniss and babllilies secured by this
Oobenburs,

PROTECTION OF THIRD PARTIES
Mo enguiry

Mo puschaser, mortgagee or other person dealing with the Bark or any Receber shaill be
concerned o enguire whother the mondes or Habilties secured by this Debanlure have
bacome payable or whether any power which il or he 8 purporing lo exercise has bocome
exorcizable or whelher any money is dus under this Debanlurs or as o the spplicalion of
any money paid, raised of borrowed or as 1o the propriely or regularity of any sale by o
other dealing with the Bank or any such Fecelver,

Law of Properiy Act

Al the proleclions given fo pachasers confained in Sections 104 and 107 of the Law of
Froperty Acl 1925 shall apply v any person purchasing from or dealing with the Bank or any
Fecsiver as i the lisbililies socured by this Debeniure had beoone due and the slalulory
powpars of salo in radation W the Security Assets had arisen on the dala of this Debernture.

ENTRY INTO POSSESSION
Posgession

it the Bank or any Hecetver shall enter info possession of e Socurlly Assels or any parl

theran!, § or he may [rom tme jo Bme and al any e go ool of o patt with such possession,
Mo Hability

Maltther the Bank nor any Receiver shall in any circumstances {aither by reason of enfering
o or laking of possession of any such properly or for any other reason and whelher asg
morlgages in possessien of on any other basis) be lable lo account 1o the Chargor for
anvibing csoept s o Ris geiual recoipts o be Hable o he Chargor for any loss or damage
arising brom any realisalion of the Security Assets or from any act, delaull or omisslon in
refation tharelo.

PAYMENTS
Mo sef-0lf or withholding

Al sums pavable by the Chargor under this Debeniure shall be paid to the Bank in {ull
without any sel-oll, condiion or coumlerclalm whalsosver and free and clear of any
deduciion or withholding whalzsosver gave only a8 may be requirad by law which is binging
o k.

Groags-up

i any deduction or withholding is required by law in respect of any payment dus from the
Chargor under this Debenturs, the relovant sum payable by the Chargor shadl be increased
sa thal, aller making the minimumn deduction or withholding =0 reguired, the Chagor shall
pay to the Bank and the Bank shall receive and So entilied fo relain oo the due dale lor
payrmant @ nel sum al leasl equal lo the sum which 1 would have recoived had no such
seduntion or withbolding been required o ba madse.




18,
16.1

16.2

7.
7.1

181

182

24

FOWER OF ATTORNEY
Power of Aliormey

The Chargor by way ol securlly hereby irrevocably appoinis gach of e Bark, any person
appainted by the Bank and any Hecslver, oinlly and also severally, 1o be iIs altomey in s
name and on s behall:

16,11 i exsculs and complele any documents or ystriments and o do 8l acks and
things which the Bank or such Recelver may require for parfecting the Hitle of the
Hank to the Securily Sssels or for vesting the same in ihe Bank, s nominess or
any purchasar;

16.1.8 o sign, executs, zeal and deliver and otherwise perisct any fuither securly
gocumeni elerred o in Glouse 21 (Further Assurance); and

16.1.3 gtherwise generally io sign, ssal, execule and deliver all deeds, assurances,
agreaments and documents and o do all acis and things which may ba requirsd
for the il exercise of all or any of the powers conlemed on the Bank or a
Heeiver under this Debenlura or which may ba deemed expediand by the Bank
ar a Fecelver in conneglion with any dispostiion, reallsation or gotling in by the
Hank or susch Feceiver of the Securily Assels or any pait thereod or in conneation
with any alber exarcize of any power under this Debenlure.

Ratificalion

The Ghargor hereby ralifies and conlirms and agrees o ralily argd conflrm whalaver any
such atiorney shall ressonably do in the exerciss or purporied exercise of all or any of the
powars, authonties and disorsdions refarred o in this Glause 16 {Power of Alforney.

GEMERAL INDEMNITY

The Chargar horeby undeiakes o indemmily and keep indemnifiod the Bank, any Fooelver
and any allormey, agenl or other persoen appointed Dy the Bank wider this Debanture and the
Bank's and any Faceiver's oflicers and employess {each an "indemnilied Parly'} in respent
of alt posts, losses, actions, olaims, expenses, demands or liabllilies whether in conlract, lorl
or oihereise and whelher arising s common e, ardder this Debenlure, i sauily or by
statute which may be incurred by, or made againsl, any of the Indemnified Partes {or by or
againsl sy manager, agent, offiver or employves oy whose labilly, act or omission any of
them may be answeranls] al any time relaling fo or arsing directly or indirectiy oul ol or as a
consequencs of

IYAN anylhing dore or omilled In the exercise of purported exercise o the powsrs
contained in this Debaniure; or

17.1.2 any breach by the Chargor of any of e obligations under (s Deneniurs; or

17.1.3 an Erwironmental Glaim made or asserled againel an indemnifisd Parly which
would nol have arisen i this Debenlure had nof been sxeculed and which was
nob caused by the gross neglinencs o wilful delfault of the relevant indemnilied
Party,

CURRENCY CONVERSION AND INDEMNITY
Conversion of currency

For the purpose of or pending the discharge of any of the monies and liabilities secured by
this Debanture, the Bank may convert any monies received, recovered or realisad by lhe
Hank wrder this Debenture (nchading the procesds of any previous conversion] rom their
exisling currency into such other currency as he Bank may think fil and any such conversion
shall be ellecled al the Bark's then prevailing spol seling rate of exchangs or such olher

currency againsl the exizing currency.

Cuerency indeminity
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Az a separale and indspendend obligation, the Chargor agrees ¢ indemnily and hold
rarmiass the Bank against any shorfall belween any amount received or recoversd by il in
respect of any payment due under s Debentwre and converled in accordance with Clause
8% {Conversion of surrencyl inlo the currency ir which such amount was payable and the
armount in such surrency which was due and payable (o the Bank undey this Debenlure,

NEW ACCOUNTS

i ihe Bank shall ot any Gme receive aotual or sonstructive notios of any Ercumbrance o
olher lerey! aflecing any partd of he Secunty Assels then the Bank mey open 3 new
account or accounts for the Chargor and i the Bank does not do so then the Bonk shall be
trembed as il i had in fact done 50 al the tme when it received or was desmed In reoeive
aofice and az rom hat me 8l paymanis rade by or on behall of the Chargor o the Bank
shell be orediled or ropted as having been orediled 1o the new acocourtt and shall not operale
o reduce the amounl sscured by his Deberiure at the ime when he Bank recereed or was
doemed (o have receivad such nolice.

PRIOR CHARGES
Redemption of prior securily

If there is any Encumbrance over any of the Securlly Assels which ranks in prionily o this
Debaniure and the securily constituled by this Debenture has become enforceable or il any
procesdings or steps are taken o exercise o enforce any powers or remedies conlerred by
such prior Encumbrance, the Bank or any Asceiver appoinied under this Debenture in
respect of such proporty may redeorm such prioe Encumbrance or prooure s transfer 1o sell
and may selile and pass the accounis of any prior motgages, chamges of encumbrancer.

Extension of powers and righis

Any account 50 seliled and passed shall be conclusive and binding on the Charger and all
the principal, inderast, oosls, chargoes and axpenses of and ncdentad to such redemption or
fransler shall camy inferest In sccordance with the provisions of Clause 2.2 (Inlerest) from
ihe dale of paymarsd o the date of reimbursement and be secured on the Sacurnity Assels
and alf the powers conferred by any prior Encumbrance upon the enocumbrancsy oF any
recatver thersunder zhall be exercisable by the Bank or a Receiver in ke wanner as il the
same wars exprossly included i this Debeniure.

FURTHER ASSURANCE
Further asswrance

The Chargor shall al iis own cosl whensver requesied by the Bank immedialely execule and
sin all such Encumbrences, desds, documends and assurances and do all such things as
the Bark may require for the purpese of periecting or more effectively providing secunly o
the Bark for the paymen! end discharge of the Secured Obdigations or o facililate the
realisation of the Securily Assals or lhe exercize of any righls vesied in the Bark or any
Fooiver

Certain documentary reguirements

Such lurther Encumbrances, deeds, documents and assurances shall be propared by or on
behall of the Bark al e expense of the Chargor and shall confain (@) an immediale powey
of sale wilhoul notice, {0} a clause excluding section 83 of the Law of Property Act 1825 and
the restrictions contained in section 103 of the Law of Property Aot 1925 and {2} such othar
clauses for the benedit of the Bank as the Banl may reguire,

COSTE AND EXPENSES
Costs and expenseas

2a.1.1 Al costs, chamges and expenses [logether wilh any value added tax theroon)
mowrred by lhe Bank in relalion fo this Debenture or the Secured Obliostions
including for the avoldanoe of doubl all amounts the Bank may from time o fims
require o compensale i for its inlemal management and administralive cosls and
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sopenses and slse all costs, charges and expenses incurred by the Bark in
connaeciion with the praservalion or enformement or altermpled anlorcement of the
Bank's rights under this Debenture shall be reimbursed by the Chargor o the
Bank on demsred on a foll indemnily basis and, unfil 5o relmbursed, shall carry
interes! In ancordance with the provisions sel oul in Glause 2.2 {ntaresdt from the
dale such costs, charges and exponses are incurred by the Bark o he dals of
mimbursemant and be seourad on the Securily Assels.

2247 A cortificnte signed by the Bank as o the smount of such cosls, charges and
sxperses shall be conclusive and binding upon the Shargor,

223 The Chargor authorises the Bank al any Ume o debil such oosly, charges and
axpenses from any of 45 acrounis with the Bank or any Alliliate of he Bank,

Enforcement ale,

The Bank and svary Recelvor, allorney or other person appoinled by the Bank under this
Debeniure and their respeclive emplovess shall be entiled o be Indemrdiied on a Tl
indomnily basis ol of the Securlly Assels in respect of all liabiliies and expanses ncured
by ary of them in or directly or indirectly as a resull of the exercise or purporied exercise of
any of the powers, aulhorilies or discretions vesied in them under this Debenlure and
against all actions, procesdings, losses, cpsls, claims and demands i respect of any mailey
or thing done or omitted in any way relating 1o the Secwlly Assets and the Bank ared any
such Hecower may relain and pay all sums in respect ol e same ool of the mones
received under the powers corderred by this Debendure.

MISCELLANEOQUS
Time, indulgence and other matiers

The Bank may without discharging or in any way affecling the seaniy crested by this
Deboniure or any remedy of the Bapk orant e or other indulgence or abslain from
exercising of enfording any remedies, securlies, guarantess or olher rights which § may now
or i the Wwlure have o or ageinst the Chargor or any other person and may meke any
oiher arrangement, varalion or releass with any parson of persons without prejudics either
to this Debenture or the Babilily of the Chargor lor the mondes ardd labilies secured by this
Dabanluro.

Severabilily

Each of the provisions in this Debenlure shall be severable and distine! rom one another
and if al any fime any ong or more of such provisions i3, beoomes o 15 declared null and
verd, Invalid, Begal or unenforceable in any respect under any law or slherwise howsoever
the validity, logality and enforceabiily of the remaining provisions hersol shall not in any way
b atlecled or jmpeirad thereby.

Femedias cumuliative

No fmilure or delay on the part of the Bank (o sxercise any powsr, rght or remedy shall
operale s o walver thereol nor shall any single of any partial exercise or waker of any
powar, right or remedy praclude s furlhar exercise or the execise of any other powar, right
or rermady.

Mo liabiity as morigagee in possession

Nelther the Bank nor any Hecelver shall be liable {0 account as mortgagee in possession in
respect of all or any of the Becurily Assets or be lable lor any boss upon realisation or for sy
pegient or default of any naturs whalsosver lor which a morigages may be liable as such.

Rocovery of Debts

Meither he Bank nor any Fooolver shall have any labilily or responsibitity of any kind 1o he
Chargor arising oul of the exercise or non-exerciae of the dghl o onforce rocovery of the
Diobis or shall be obliged to make any enguiry as 1o the sulliciancy of any sUms regeived in
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respect of any Doebts or 1o make any clalms or lake any other action Io colles! or enforce (e
BaTRE.

Stamp taxes

The Chargor shall pey all starmp, documentary, registiation or other duties {inchuding any
dhstis pavable by or assessed on the Bank) imposed on or i3 connection with his Debeniure
of the Securily Assels,

Yalue Added Tan

2371 Al feas, cosis and sxpenzes payable under or pursuznt o this Debeniure shall
be pald together with an amount equal Lo any value added 3 payable by The
Bank in respact of the same 1o the extent thad the Bank shall have certified (such
corlilicale o be conclushye and binding on the Chargon o the Chamor thal it s
nol entitled o credil for such value added ax a3 input tax.

2372 Any value added tax chargeable in respend of any services supplied by the Bank
yrder this Debonture shall, on delivery of 2 value added (ax nvoive, he paid in
addition W any sum agreed 0 be paid under this Debonture,

Continuing securily, ele.
This Debenture and the obligetions of the Chargor under this Debentire shall;

2381 sanure the ullimate balance from ime o fims owing o the Bank in respect of the
Becured Obligations and shall be 2 continuing securily notwithslanding any
nenmediale payment, pariial seldemsnt or other matler whalsoever,

LR be in addibon o, and not prejudice or affect, any present o Julure Sollateral
irestrurnenst, Enoumbrance, rght or remedy held by or availabls o the Bank;

23,83 i msroe with o be In any way prejudicad or aflacied by the exislence of any
such Collmdera! Instrument, Encumbrances, dghis o remedies or by lhe same
being or becoming wholly or in parl vold, voidable or unenlorcesble on any
ground whalssever of by the Bank dealing with, exchanging, raleasing, varying or
failing o periect or enforce any of the same, of giving time for payment or
induigenes o compounding with any clher person iable; and

23.8.4 not I any way be prejudiced or affected by any amendment or supplemesnl fo, or
nowation of, any of the Fingnce Documents,

Liability unconditional

The obfigglions of the Chargor under this Denenlure and the securily orealed or grantad
wnder his Debenture will not be alfocted by any acl, omission, maller or thing which, but for
this Glause 23.9 [Labilly wroosdiiona), would reduce, release or prejudice any of s
sbhgaltions under this Debenture andior any of lhe seourlly orealed or grandsd under this
Digbenture (wihout fimitation and whether or not known i1 or the Bank} including:

23.8.1 any time, waiver of congent granted o, or composition with, the Chargor or any
alher parsos;

2182 the relpzse of lhe Chargor or any olher person under the lerms of any
compisiion or prrangement wilh any craditor of the Chargor of such other
[ETROT,

L NG the kaking, varalion, compromize, exchange, renewal or refease of, of refusal or
rerfect o porlect, lake up or enforce, any righls against, or securily over assals
of, the Chamor or any olhey person of any norn-preseniation or any non-
ohssrvance of any lormalily or olher reguirement in respoect of any insdrument 9
any lallure o realise the full value of any securdly,

23.0.4 any Incapachty or lack of power, authorlly or legal personalily of o dissclution or
change in the members or status of the Chargor or any other person;
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2395 any amsgndment, novalion, supplement, extension {whether of mmturily or
pthoerwise} or resiaternan in each case, however lundarmenial and of whalsoever
nature] of replacement of a Finanee Document or any other documend or
securily;

2386 any unenforceabiliy, flsgality or invalidity of any obligation of any person under
any Firanee Doournent or any olher documend or securily:

2397 whers the securlly cregded or purported [0 be created by this Debenture sodures
the Chargor's obligations and fabililies as a guaranior andfor indemmifon, any acl
or ompission which wouk! nod have dischorged or allecitad the labilily of the
Chargor had the Chargor been a principal debior in respect of those obligations
and liabililiss insiead of 2 guaranior or indemnilor or anything dene or omilled by
any person which bul for this provision might operale o exonersle or discharge
the Chargor or otherwise redece or extinguish the Chargor's Habdlity under this
Debanture; oy

23.9.8 ary insolwency or similar procesdings.
Chargor intent

Withou! prejudice o the generality of Clause 233 {(Labily uncondifonal, the Chargor
expressly confirms that it inferwds Lhal the Encumbrancas created undar this Debaniwe shall
egtend from Hme Io ime o any (however lundamenlal and of whatsoaver naturs, and
whedhar or nat more onerous) vanaiion, increase, exlension {whether pursiant o oan
Extonsion Notico or othorwise) or addifon of or io any of the Finarge Documents andior any
facility or mmount made available under any of the Finanoe Dosuments for the purposes of or
in connection with any of the following: business acouisitions of any nalure; increasing
working capllal, enabling investor distrbulions o be made; samving oul resiruciuings:
refinancing exisling facilies; relinancing any ciher indebledness, making lacilities avallable
o new borrowers; any Hedoing Agreoment with ihe Bank whether in comneclion with any
such facility or urrelated therelo; any other variafion or exlension of the purpoeses lor which
any such faclily or amourtd might be made avaflable from time 1o bme; and any lees, costs
andfor expenses assoeciated with any of the foregoing.

Collatoral Instruments

The Bank shall not be obliped 1o make any oaim or demand on the Charger o any other
parson lisble or 1o reswrt o any Callaiersl instrument or oiher means of payment belore
enforcing this Debenlure and no aclion faker or omilad In cornection with any such
Collateral Instiument or othey means of payment shall discharge, reduce, prejudios or alfect
the llahifity of the Chargor. The Bank shall nol be obliged lo account o any money of other
propery recelved o recovered In oonsequence of any onforcement or realisation of any
guch Collatersl frestrument or olbsr means of paymeni

Setllement conditional

Any release, discharge or setilernont belwesn the Shargor and the Bank shall be conditional
upon no fghl, seourity, disposition or pavment o the Bank by the Chargor or any olher
parson being vold, set aside or arderad to ba efunded pursuant W any snachinent or law
relating to breach of duly by any porson, bankruploy, louidation, adminisiration, the
protection of credilors or nsolvenoy or for any other reason whalsoever and i such condition
iz not llilerd the Bank shall be entilled o entorce this Usbenture as i such releass,
discharge or selllement had nol coourred and any such payment had not been mads.

Chargoy bound

The Chargor agrees o be bound by this Debenlure netwithetanding that any person
imanded o exscute or o be bound by this Ushenture may nol do So of may nol be
effeciually boursgd and notwithsiznding thal any ouarantess or charges condained in this
Dabanlure may be ermineled or relessed or may be or become invalid or unenlorceable
against he Charger whalher or nod the deficiency s known to the Bank.

Statutory nowsrs of leasing
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During he conlirpances of tis securily the statilory and any other powers of leasing, lsfting,
enlerng N agreements Tor leases or lellings and accepling or agrecing o accapl
surrenders of leases or ienancies shall not be sxercisable by the Chagor in relalion o the
Security Assele or any parl theraol.

Section 83, Law of Property Act 1825

Section 83 of the Law of Properly Ast 1825 shall not apply o the seourily crealed by this
Debeniure or to any security given o the Bank pursuant o this Debenture.

Raorganisation

This Debenbwe shall remain binding on the Chargor nobsilhstanding any changs in the
constivtion of the Bank or is absorption i, or smalgamalion with, or the acauisieon of all or
parl of s wnderiaidng by, any other person, or any resonsiruction or reorganisalion of any
kind, The securily graniad by this Debenhurs shall remain valid and affactive In all respects
iy favowr of the Bank and any assignes, rangforeos or other succossor in e of the Bark in
ihe same manner 38 if such assignes, iransisree of pdher syccessor in title had basn named
in this Debenture as a parly Instead of, or in addilion 1o, the Bank,

Unfettered discration

Any liabilily or power which may be exercissd or any delermination which may be made
under this Debenture by the Bank may be exercised or made in s absolule and unfalterad
discretion and i shall not be obliged 1o give reasens lherolor,

Law of Properly {Miscellangous Provisions) Act 1989

Any provisions of any Finance Document of any other document relating o any disposilion
of an inderest in langd shatl be desmed o be incorporated in this Debenturs o the axient
required for any paporied disposition of the Securlly Assels coniained i this Dobenture o
constifiie g valid disposttion in accomance with seclion 21 of the Law of Propeny
{Miscellaneous Provisions) Act 1888,

Delegation of powers

The Bank shall be entitled, at any lime and as oflan a8 may be expadient, o delogate all or
any of the powers and discretions vested in i by this Debenturs in such manner, upon such
trms, and to such porson as the Bank in its absoluls discrelion may think il and such
person shall have the seme sighls and obligations as It would bave had il such person had
been a parly to the Finance Documenis in place of the Bank,

Statements of account conclusive

Ay statoment of account of the Chargor, signed as comes! by an oliicer of the Bank,
showing the amowy of the Secured Obligations, shall, in the absonce of maniles! error, be
bingding and conclusive on and against the Ghargorn,

ASSIGNMENTS AND TRANSFERS
Bank's right to transier

2411 Tho Bank may st zny dme fand without notice or congsnl} assign or lranslar the
Denell of this Debenture {or aff or any of its rights wrder this Debenlra) o any
person and the expression "the Bank” shall include ils successors and assigns.

74.1.2 The Bank shall be entitled o discloze any inlormaiion to any actual or prospociive
asuignes, SUCCess0r of parficipand.

Chargor may nol iransier

The Chargor may no! assign o ransker the benelil or burden of 1his Debaniure or all or any
of s righis under hls Deberdurs withoul the grior wrillen consent of e Bank,

MOTICES

Communications in writing
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Arny communication 1o be made urdler or in connection with this Debenture shall be made in
writing and, unless otherwise slaled, may be made by leller o the Hank and {withoul
rrajudice o any ofher ellsclive means of service’ by leller or emall 1o e Chargor.

Addresses

The address {and the departiment or officer, i any, lor whoss attention (e communicalion is
o be made) of the Bank and the address and emall address of the Chargor for any
compmricalion of dociment o be made or delvered under or it connestion with this
Deboniture sres

SE.2. an ragards the Bank, the address fand the department or afficer) specilied with i
raene below; and

25.2.2 as regards the Chargoe, the address specilied al the beginning of his Deboniure
and e emal address used or held by the Bank for communicaling with tha
Chargor,

or any substituie address, emall address or depsriiment or officer a8 may be rolified o the
ather parly by nol less than ive Business Days’ wrillsn nolice, provided that, i the Ghargor
is a company, corporation or olher onlily having 2 registered office, any conmunication or
document under or in conmeciion with this Debenlure may inslead be made or delivered 1o
the Chargor & s registorad office.

Delivery

2831 Anw communicalion or dooument made or deliversd by one gerson 1o anolbey
urider of in conmsechon with s UDebenturs shall be deemed lo have been
recaved:
25.3.1.1 i delivered porsonally, when it has bean lefi al the relavant

address, or

25018 if sant by pre-paid first olass post, one Business Doy allgr boing
dogositad in tho post; or

#5310 izt by omall ol he o of franemission,

provided at, if it {5 defivored personally or sant by email on g day whichis nol a
Business Day or aller dpm on sny Business Day, # shall inslead be desmed lo
Fave been given of mades on the next Business Day.

253E Any communication or documant 10 be mads or delivered o the Bank will ba
elflective oy when aciually received by the Bank and then only i is oxprossly
marked or the aliention of the departmerd or officer [f any} specified wilth ils
nane below {or any subsiiuie department or officor a5 the Bank shall speaily for
ihis purposal,

COUNTERPARTS

this Debenture may be axeculed in any number of counterparts end by differam parties
haroto i separate counterpans, each of which whon so executed shall be deemed 10 be an
origingl and all of which when laken logether shall constiivie one and the same instrumant,

THIRD PARTIES

& person who is nol 2 party 1o this Debenture may not erdoree any of g lerms under The
Contracts {(Fighis of Third Partins) Act 1088,

GOVERNING LAW AND ENFORCEMENT

Govorning law

This Debenture and any non-contractual obligations arlsing out of O in conneclion with i arg
governad by Frglish law.

Jurisdiction of English courls
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The courts of England have exclusive jufdsdiclion to seile any dispuls arising oul
of or i connechion wilh this Debenlure {reluding & dispule relgling o the
existencs, validiy or termingtion of this Debenlure o any non-contraciual
abligation arising out of o in connection with this Debenture) {a “Dispute™.

The Chargor agrees thal the courls of England are the most appropriale and
convenient courls lo selils Dispules and accordingly i will nod argue o the
COTHaNy.

This Clause 7B.2 [dwrisdiction of English vourts) s for the benefil of the Bank
anly,  As a resull, the Bank shall nod be prevented from igking procesdings
relating to & Dispele inoany other courts with usisdiction. To the exdent allowed by
law, the Bank rmay lake concurrent procsedings in any nuimber of urisdichons.

M WITNESS WHEREOF this Debenture has been sxsciied and delivered s8 a desd by the parlies
hareto on the date siated at the boginning of this Debenture,
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SCHEDULE 1
THE PROPERTIES

The freehold property known as 204-208 High Street, Slough, Berkshire BL01 18, comprising part of
{he | and Fagislry e number BR3SE134 shown edged red on the plan af Appendix 1
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SCHEDLULE 2

PLANT, MACHINERY AND EQUIPMENT
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SCHEDULE 3
INTELLECTUAL PROPERTY RIGHTS
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SCHEDULE 4
RELEVANT AGREEMENTS
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APPENDIX 1

PLAN
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Asset Management

Scale 1: 1,250
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EXECUTION

IMPORTANT NOTICE - WE RECOMMEND THAT YOU CONSULT YOUR SOLICITOR OR OTHER
INDEPENDENT LEGAL ADVISER BEFORE EXECUTING THIS DOCUMENT

The Chargor

EXECUTED and DELIVERED a5 2 DEED by
WG SLOUGH WTD 2eling by:
o \.&f- i

i b Ao d
Witness Gﬁfy:
Address:

Cenupation
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The Bank

EXECUTED and DELIVERED by

INVESTEC BANK PLG

acting by its duly appoinled authorised signateries
under a powsr of attorney daled 4 Juns 2013

ax follows:

Authorised Signalory

in the presence of in the presence of:

IWii.ngigg.. . S i

Full Name: Fufl Mame:
Address; Addrass:
Cooupalion Cocupalinn
Address for notices: Invesier Bank plo

2 Gresham Sieel, London FC2YV 7OP

Allention: Struciured Properly Finanoce

Wi.m.esé . g st el



