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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8022710

Charge code: 0802 2710 0007

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 11th May 2022 and created by URBAN INTERIORS
(PROPERTIES) LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 19th May 2022 .

Given at Companies House, Cardiff on 23rd May 2022

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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DEBENTURE

WARNING; THE CHARGOR SHOULD READ THIS CAREFULLY

«  WE RECOMMEND THE CHARGOR TAKE INDEPENDENT LEGAL ADVICE BEFORE
SIGNING THIS DEBENTURE AND SIGN ONLY IF THEY AGREE FOR THE CHARGOR
TO BE LEGALLY BOUND BY ITS TERMS.

¢ IF THE CHARGOR ENTERS INTO THIS DEBENTURE AND THE BANK IS NOT PAID
MONIES OWED WHICH THE DEBENTURE SECURES, THE CHARGOR MAY LOSE THE
ASSET(8) CHARGED.

¢ THE ABOVE IS FOR INFORMATION AND IS NOT ADVICE,

"T'his Debenture is made the i dayof MAY 2ol
Betweon:
(1 The party named in Schedule 1 hereto (the "Chargor”); and

(2) United Trust 8ank Limited (registered in England and Wales under company number 549690) the
registered office of which is at One Ropemaker Street, London EC2Y SAW (the "Bank"),

It iz agreed rs follows:
1. Definitions and interpretation

1.1 Definitions

In this Debenture the following expressions heve the following mesnings, unless the context otherwise
requires:

"Asset Insurance” means the insurances referred to in clause 10.4.1 (Property and Asset Insurance) in
respect of assets other than the Property,
“Anlgned Agreement” means cach document or agreement expressed to be assigned under Clause 3.3.

“Ansociated Benefits” menns, in respect of any asset:

(n) all monies including (where rolevant) ail rent, dividends, distributions, profits,
componsation, dameges, income or interest paid or payable relating to that asset;
and

(b)  al authorisations, rights, henefits, claims or property at any fime relating to that
asset,

"Authorities" means all national and local govemments, government departments, supranational bodies,
local or public authorities, statutory undertakings, states or agencies.

“Bank Accounts” means all current, deposit or other accounts maintained with any bank, financial
institution or other person,

“Book Debis” means, in relation to the Chargor, all ook and other debts, revenues and monetary claims
of or owing to, or other amounts recoverable or receivable by, the Chargor and any rights or claims of
the Chargor in respect of such debts, revenues and monetary claims.

"Burinoss Day" means any day (other then B Saturday or Sunday) on which clearing banks are
open for normal banking business in sterling in the City of Londen.

"Business Operator" means & person carrying out any business, process or other underfaking (whether
currently operated by or under the control or with the consent of the Chargor or otherwise) whether at
the Properiy or clsewhere,
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YCharged Property” means the whole or any part of the property, assets, income and undertaking of the
Chargor from time to time mortgaged, charged or assigned to the Bank purenant fo this Debenture,

"Company" means any person of whose share capital the Shares form all or any part,

“Contracts” means ali the Chargor's rights, title, interest and benefit from time to time in and to any
contract in reapect of the whele or any part of the Charged Property to which the Chargor is or becomes

a party,
FConts" means all costn, charges or expensea of whatsoever nature (including, without limitation, legal

fees) including, without limitation, disbursements and any Taxes to be charged on such costs, charges,
expenses and disbursements.

“Default Rate” meana the rate of interest payable in accordance with the terms of any agreements or
letters setting out the terms of or constituting the Secured Ligbilities in relation {0 any amount which is
not paid on the due date for payment.

"Derivative Assets” means all stocks, shares, warrants or other pecurities, rights, dividends, interest or
other property (whether of a capital or income nature) accruing, offered, issued or deriving af any time
by way of dividend, bonus, redemption, exchange, purchase, substitution, converslon, consolidation,
subdivision, preference, option or otherwiss attributable to any of the Shaves or any Derivative Asscts
previousty described.

"Environment" means all of the air, water and land including air within buildings and other natural or
man-made structures above or below ground,

"Enyirgnmental Authorisations” means all permits, licences, consents or other authorisations or
approvals required at any {ime under any Environmental Legislation for the operation of any Business
QOperator end the occupation or use of the Property by any person.

"Environmental Cialm" means any claim, notice of violation, prosecution, demand, action, official
warning, abatement or other order (conditional or otherwise) relating to Environmental Matters and any
notification or order requiring compliance with the terms of any Environmentsl Authorisation or
Environmental Legislation.

"Environmental Legislation" means all applicable stetutes, statutory instruments, common law, treaties,
regulations, directives, codes of conduct, circulars, guidance notes, orders, notices, demands and other
measures imposad by any Authority to which the Chargor or any Business Operator or the Property is or
has been or may he or may have been subject which relate to the pollution or protection of the
Environment or the protection of the health of eny living organism or the protection of public health or
welfare,

"Environmental Matters" meana:

(n) the generation, deposif, disposal, keeping, treatment, trensportation, transmission, handling,
importation, exporiation, processing, collection, sorting, presence or manufacture of any waste
(28 defined in the Environmental Protection Act 1990) or of any Relevant Substance; '

) public or private nuisance, noise, defective premises or health and safety at work;

() the carrying ot of any development (as defined in Section 55(1) Town and Country Planning
Act 1990); and

(d) any act, defanlt or phenomenon which is capable of causing harm to human health or welfare
or harm to any other living organism or of damaging the Bnvironment,

"Exchenge Rate" moans the provailing spot rate of exchange available to the Bank (as conclusively
determined by the Bank) at or around 11 s.m. on the date on which any conversion of currency is to be
effected pursuant to this Dehenture or otherwise.

"Fixtures" means all assets of whatsoever nature, apart from land and buildings, forming part of any
freehold or leasehold property owned by the Chargor and deemed by Jaw to be immovable property other
than tenant'a fixtures.

"Inrolvency Act” means the Insolvency Act 1986,

“Insolvency Event" means any corporate action, legal proceedings or other procedure or step is taken in
relation to:
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(a) the suspension of payments, a morstorium of any indebtedness, winding-up, dissolution,
sdministration or reorganisation (by way of voluntary arrangement, scheme of
arrangement or otherwizse) of the Chargor;

(b) 8 composition, compromise, assignment or arrangement with any creditor of the Chargor;

(c) the appointment of a liquidator, roceiver, administrative receiver, administrator,
compulsory mangager or other similar officer in respeet of the Chargor ot any of its asscts;
or

(d) the enforcement of any securily over any asscts of the Chargor,
or any anatogous procedure or step is taken in any jurisdiction,

"Intellectus] Property" means all subsisting patents and subsisting rights of a similar nature held in any
part of tho world, applications for petents and such rights, divisions and confinuations of such
applications for patents, registered and unregistered trademarks, registered and unregisiered servics
marks, registered designs, utility models (in each case for their fill period and all extensions and renewals
of them), applications for any of them and the right to apply for eny of them in eny part of the world,
inventions, confidential information, Know-how, business names, trade names, brand names, copyright
and rights in the nature of copyright, design rights and get-up and any similar rights existing in any
country and the benefit (subject to the burden) of any and all agreements, arrangements and lcences in
connection with any of the foregoing.

"Know-how" means all the body of knowledge, technical experience, expertise and gkills, technioal
processes, seoret provesses, formulaes and technical information held by the Chargor and relating to its
business, which is not in the public domain,

*LPA" means the Law of Property Act 1925,

"Materlai Environmental Effect' means any effect on tho Environment which is, or is reasonably likely
in the opinion of the Bank;, in ita sole discretion, to have g material adverss effect on:

(8) the financial condition of the Chargor; or

)] the ability of the Chargor to perform its obligations under or otherwise comply with the terms
of this Debenture; or

{c) the value or marketability of the Property.

YNomlnees" means the Bank, its agents, nominees and any other person whoe may hold the Shares and
the Darivative Assets on behalf of the Bank from time to time.

"Occupational Lerses" means all leaschold inferests and other occupational rights whatsosver
(including, without limitation, all licences and agreements for lsases) in existence from time to time
relating to the whole or any part of the Properly, the immediste revarsion to which i8 vested in the
Chargor.

"Permitted Security Interest" means:
(a) the gecurity constituted by this Debenture;
(b) liens arising by operation of law in the ordinary course of business; and

{c) any Seourity Interest expressly permitted to subsiat in addition to the security constituted by this
Debenture with the prior written consent of the Bank.

*Planning Acts" means the Town and Country Planning Act 1990, the Planning (Listed Buildings and
Congervation Areas) Act 1990, the Planning (Hazardous Substances) Act 1990, the Planming
{Consaquential Provisions) Act 1990, the Planning and Compensation Act 1991, the Local Government
Planning and Land Act 1980, the Ancient Menuments and Archacological Areas Act 1979, the Planning
end Compulsory Purchass Act 2004, the Planning Act 2008, the Localism Act 2011, the Growth and
Infrastructure Act 2013 and any similar subsequent legisiation.

“Piant and Machinery” means all plast and machinery, equipment, fittings, installations and apparatus,
tools, motor vehicies and all other such assets (other than Fixtures) whatsoever, wherever situate, which
are now, or at any time after the date of this Debenture become, the property of the Chargor,

"Property" means all estates and other interests In any freshold, leasehold or other immovable property
(including, without limitation, all Fixtures on such property) which are now, or at any time after the date
3
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1.2

of this Debenturs become, the property of the Chargor, all proceods of sale derived from such property
knd the benefit of all covenants to which the Chargor is entitled in respect of such property,

"Property Insurance” means the Insurance referred to in clause 10.4.1 (Property and Asset Insurance)
In respect of the Property.

"Recelver" means any receiver appointex pursuant to this Debenture,

"Relevant Jurisdiction” in respect of any person moans the Jjurisdiotion in which the Chargor is
incorporated or, if different, has its principal place of businees.

"Relevant Substence” means all substances which arve defined or regulated as toxic, hazardous,
flammable, highly reactive and explosive, or any of these, pursyant {o any Environmental Legislation
(whether in a solid or liquid form or in the form of'a gas or vapour and whether alone or in combinstion
with any other substance) and all radloactive, electrical or electromagnotic emissions which are capable
of causing harm to human health or welfare or harm to any other lving organism or of damaging the
Environment,

"Rights" means all the Chargor's rights, tltle and interest from time to time in any leass, licence or
occupational right whatsoever together with the entire benefit of gl] the Chargor's rights, title and interest
from timeto time in any renewal of, replacement of or variation to any such lease, licence or ocoupational
right (ineluding, without limitation, all ita rights, title and interest in any Ocoupational Leras, agreement
for eny Ocenpational Leass snd any associated agreements which may bo gtanted by the Chargor or any
person deriving title from the Chargor from time to time over or in respect of the whole or any part of
the Property and any other properties (freehold or leasehold) in which the Chargor has an interest),

"Scheduled Property" means all the property short particulars of which are set out in Schedule 2 (The
Scheduled Property) (if any}, including, without limitation, all Fixtures on such property,

"Secured Liabitities” means al] monies, debta and lighilities (including without limitation all sums of

present or future, alone or jointly with any other person, actual or contingent, as principal or s surety, in
whatsoever name, firm or style and in whatsoever currency denominated,

"Security Interest" means any mortgage, charge, assignment, pledge, lien, right of sot-off,
hypothecation, encumbrance, priority or other security interest (whether fixed or floating) including,
without limitation, any "hold-back" or "Mawed asset” arrengement together with any preferential right,
retention of title, deferred purchase, leesing, sale or purchase, sale and leaseback amangement, trust
agreement, declaration of trust, trust arising by operation of law, any option or agreement for any of the
same or any arrengement which hes substantially the same commercial or substantive effect as the
creation of security.

"Shares” means all the Chargor's interest fiom time to time in any stacks, shares and other securities.
"Subsidlary” means s subsidiary within the moaning of section 1159 of the Companies Act 2006,

"Taxes" means all present and future taxes, levies, duties, charges, nsscssments, deductions or
withholdings whatsosver, including any Intersst thereon, and any ponalties and fines with respect thereto,
wherever imposed, levied, collected or withheld pursuant to any regulation having the force of law and
"Taxatfon" shall be construed accordingly.

Intarpretation
1.2.1  Inthis Debenture:

(8)  the clause headings are included for convenience only and do not affect the
construction of this Debenture;

(b)  words denoting the singuler include the plural and vice versa; and
(c) words denoting one gender include each gender and &ll genders,
1.22  In this Debenture, unless the context otherwise requires, refercnces to:

{(a) persons include references to netural persons, firms, parterships, limited
parinerships, companes, corporations, associations, organisations and truss (in
each cass whether or not having & separate legal petsonality);

4
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3.1
32

()

(c)
(d)
(e)
®
(8)

(k)
Y

1.2.3

Covenant to pay

documents, instruments and agreements (including, without Umitation, thia
Debenture and any document referred to in this Debenture} are references to such
documents, instruments and agreements as replaced, restated, amended, varied,
supplemented or novated from time to time;

recelvers ave references to recelvers of whatsoever nature including, without
limitation, recefvers and managers and administrative receivers;

the terms "Bank" and "Recelver” include, where the context so admits, references
to any delegate of any such person;

a party to this Debenture include references to its succossors, transferecs and
assigns;

clauscs and schedules are references to clauges of this Debenture and schedules to
this Debenture; and references fo this Debenture include its schedules;

statutory provisions (where the context so admits and unless otherwise expressly
provided) are construed as references to thoss provisions s respectively amended,
consolidated, exlended or re-enacted from time to time, and to amy orders
regulations, instrimonts, plans, permissions, dircctions or sther subordinate
legislation made under the relevant statute or deriving velidity therefrom;

a time of day i9 a references to London time; and

"disposal" includes a sale, transfer, easignment, grant, leass, licence, declaration of
trust or other disposal, whether voluntary or involuntary, and "dispose” will be
construed accordingly.

The security constituted by this Debenture shall extend to all beneficial interests of
the Chargor in the Charged Property and to any proceeds of sale or other realisation
or revenues thereof or of eny part thereof,

The Chargor shall on demand pay to the Bank or discharge, as the case may be, all the Secured Liabilitics
when the Secured Liabilities become due.

Security

By way of continuing security in favour of the Bank for the payment and discharge of the Secured
Lighiities, the Chargor with full title guarantee:

charges by way of first legal mortgage the Scheduled Property:
charges by way of first fixed charge:

3.2.1
3.2.2
3.2.3

324
3.25
3.2.6
3.2.7

3.2.8
3.29

to the extent not effectively morigaged under Clause 3.1, all its Scheduled Property;
the Property end all Rights releting to such Property;

sil the Intellectual Property owned, possessed or controlled by the Chargor from
tims to time;

all the Plant and Machinery;
all the Shares and Derivative Assets;
all its goodwill and uncalled capital;

all its Bank Accounts mainteined with the Bank, and all menies (in¢luding interest)
at any time standing to the credit of such aceount;

all its Assigned Agrecments, to the extent not effectively assigned under clause 3.3;
all its Book Debts;

3.2.10 all Associated Bencfits relating to its Charged Property to tho oxtent not effoctively
asalgned under clauss 3.3;
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33

34

42

5.1

assigns by way of seourity:
3.3.1 theRights relating to the Scheduled Property;
3.3.2 the Contracts;
3.3.3  any agreement for the sale of any of its Charged Property;
3.3.4 any other agreoment to which it is a party;

3,3.5 any agreement in, under or to which it has any right, benefit or interest in by virtus
of the Contracts (Rights of Third Parties) Aot 1999;

3.3.6 alt its Bank Accounts maintained with any bank, financial institution or other
person (other than the Benk), and all monies (including interest) at any time
standing to the credit of such account,

in each case, together with gll Associated Bensfits relating to such Charged Property.

charges by way of floating charge, all the undertaking and assets of the Chargor whatsoever, wherever
situate, whether movable, immovable, present or future (inchrding, without limitation, its uncalled capital
for the time being and all the undertaking and assets of the Chargor referred to above which are, for any
reason, not vatidly charged or assigned pursuant to clauses 3.1 to 3.3 (inclusive) of this Debenture).

Paragraph 14 of Scheduls B fo the Insolvency Act 1986 shall apply to any floating charge created by
this Debenture.

Converslon of floating charge

Conversion by notice

The Bank mey by notice to the Chargor crystallise and convert the floating charge contained in this
Debonture into a fixed charge as regards such Charged Property as the Bank may speoify (whether
gensrally or specifically) in that notice (i) if it considers that it would be desirable to do so in order to
protect, preserve or supplement the charges over the Charged Property or the priority of those charges,
or (ii) &t the same time as, or eny time after, the security constituted by this Dehenture becomes
enforceable, or both,

Automatic conversion
Ift

(a) without the ptior written consent of the Bank, the Churgor creates any Security Interest over any of
the Charged Property not expressed to be subject to a fixed cherge under this Debenture, or attempts to
do s0; or

(b) if an Insolvency Bvent occurs; or

(c) any person levies or attempts to levy any distress, attachment, exeoution or other legal process against
any of much Charged Property,

the floating charge created by this Debenture over the Charged Property the subject of such Security
Interest or process will automatically, without notice, be converted info a fixed charge as soon as such
gvent ocours, PROVIDED THAT the floating charge contained in this Debenture may not be converted
into a fixed charge solely by reason of the oitaining of & moretorium, or anything done with a view to
obtaining & moratorium, by an eligible company under section 1A or Schedule Al of the Insofvency Act
1986.

Forther assnrance

The Chargor shail:

forthwith, at any time if so required by the Bank, at its own expense execute and deliver to the Bank such
further legal or other morigages, charges, assignments, securities, authorities and documents as the Bank
may in its discretion require of the whole or such part of the Charged Property, in such form as the Bank
may in its discretion require, to secure the payment or discharge of the Secured Liabilities, including,

without limitation, in order to vest the whole or such part of the Charged Property in the Bank, the
nomines of the Bank or in any purchaser from the Bank or the Recoiver;
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5.3

6.2

7.1

7.2

7.3

7.4

8.2

pending the execution and delivery of any such assignments referred to in clause 5.1, hold guch Charged
Property referred to in clause 5.1 upon trust for the Bank subject to the provisions of this Debenture; and

pending the execution and delivery of any such mortgages, charges, securities, nuthorities or other
documents referred to in olause 5.1, hold such Charged Property referred to in clause 5,1 subject to the
pravigions of this Debenture,

Deposit of documents and title deeds

The Chargor shall deposit with the Bank (and the Bank during the continuance of this security may hold
and retaln) all deeds and documents of title relating to the Property including, without limitation, all
Occupational Leases, all stock or share certificates or ofher documents of title to or representing the
Shares and the Derlvative Assets togsther with such duly executed transfors or assignments with the
name of the transferes, date and consideration left blank as the Bank may require; and copies of all the
Contracts certified to be true copies by onse director of or solicitor acting for the Chargor.

At any time after the security constituted by this Debenture has become enforccable, the Chargor shalt,
at the request of the Bank, procure the registration in the books of the Cotnpany of the transfer of the
Shares and the Derivative Assets to tho Bank (or any Nominees as the Bank may require), the entry of
the Bank (or any Nominees as the Bank may require) in the rogister of members of the Company as the
holder orholders of the Shares and the Derivative Assots, and the issue of new share cerfificates in respest
of the Shares and the Derivative Agsets to the Bank (or any Nominees as the Bank raay require) and upon
the secrual, offer, isaue or receipt of any Perivative Assets deliver or pay to the Bank or procure the
delivery or payment to the Bank of all such Derivative Asscts or the stock or share certificates or other
documents oftitle to or representing them together with such duly executed transfers or assignments with
the name of the transferes, date and consideration Ioft blank as the Bank may require,

Negative pledge
The Chargor shali not:

create, purport to create or aliow to subsist, any Security Interest over the whole or eny part of the
Charged Property except for any Permitted Security Interest;

convey, assign, transfer, or agree to convey, assign or transfer the whole or any part of the Charged
Property;

permit or agres to any variation of the Rights or any other rights attaching to the wholo or any part of the
Charged Property; or

do, cause or permit to be done or omit to do anything which may in the opinion of the Bank, in any way
depreciate, jeopardiss or otherwiss prejudics the value to the Bank (whether monetary or ctherwise) of
the whole or any part of the Charged Proparty.

Dividends, voting rights and Nominees

Dlvidends and voting rights
For so long as no demand has been mado pursuant to clause 2 (Covenant to pay}, the Chargor may:
8.1.1 subjectto clause 6.2 (Deporit of Documents and Title Deeds), recaive and rotein alf

dividends, interest and other income deriving from and received by it in respect of
the Shares and the Derivative Assets; and

8.1.2  exercise all voting and other rights and powers attached to the Shares and the
Derivative Assets PROVIDED THAT such exercise docs not adversely affect the
Shares and the Derivative Assets and is not otherwise inconsistent with this
Dehenture.

Trustee povwers
At sny time after the gecurity constituted by this Debenture has become enforceable:

(a) the Bank may at it discretion (in the name of the Chargor or otherwise, subject to clause 8.1
(Dividends and voting rights) and without any consent or authority on the part of the Chergor)
exeroise all statutory powers of investment given to trustees {including without limitation, under
the Trustes Act 2000) in respect of those Shares and the Detivative Assels subject to a trust; end

7
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8.3

84

(b) the Chargor shall exercise all voting and other rights and powers attached to any Shares and
Derivative Asscts of which it romains legal owner in any manner which the Bank may direct.

Bank's powers of enforcement over Shares and the Derivative Assets

8.3.1 Ifthe Bank so requests at eny time after the security constituted by this Debenture
has become enforceable, all dividends, interest and other incoms forming part of
the Shares and the Derivative Assets shall, unless otherwise agreed between the
Bank and the Chargor, be paid without any set-off or deduction whatsoever lo an
interest bearing suspense account in the name of the Bank and shall be retained by
the Rank until applied as hereinafter provided as part of the Shares and the
Derivative Assets and any such monies which ruay be recoived by the Chargor shall,
pending such payment, be held in trust for the Bank.

8.3.2 The Bauk shall not have any duty as to any Shares and Derivative Assets and shall
incur no liability for:

(a) ascertalning or taking action in respect of any calls instalments, conversions,
exchanges, maturitics, tenders or other matters in refation to any Sharcs and
Derivative Assets or the nature or sufficiency of any payment whether or not the
Bank has or is deemed to have knowledge of such matters; or

(b)  taking any necessary stops to preserve rights against prior parties or any other rights
pertaining to any Shares and Derivative Assets; or

(c) for any failure to present any interest, conpon or any bond or stock drawn for
repayment or for any failure fo pay any call or instalment or to accept any offer or
to notify the Chargor of any such matter or for eny failure 10 ensure that the correot
amounts (if any) are paid or received in respect of the Shares and the Derivative

Assots.

Custody

The Bank shall be entitled to provide for the safe custody by third parties of all stock and share certificates
and documents of title deposited with the Bank or any Nominees at the expenso of the Chargor and shall
not be responsible for any loss of or damage to any such certificates or documents.

Representations and warranties
The Chargor represents and warrants to the Bank that:

G.1.1 Sratus

it is duly incorporated and validly existing under the laws of its Relevaot Juriediction and is
fully qualified end empowered to own its assets and carry out its business;

9.1.2 Powers

it has the power to enter this Debenture, to exercise its rights and perform its obligations
hereunder, and has taken alf necessary corporate and other action to authorise the execution,
delivery and performance of this Debenture and sny other documents referred to herein;

9.1.3 Authorisations

all acts, conditions, authorisations and other things required to be done, fulfilled and
performed by it in order;

(a) to enable it lawfully to enter into, exercise its rightd under and perform and comply
with the obligations expressed to be sssumed by it in this Debenture;

(b) to ensure that the obligations expressed to be assumed by it in this Debenture are
iegal, valid and binding; and

{c) to make this Debenture admissible in evidence in the Relevant Jurisdiction
have been done, fulfilled and performed and are in full force and effect;
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9.2

10.

10.1

10.2

10.3

10.4

9.1.4 Legal validity

the cbligations expressed to be assumed by it in this Debenture are legal and valid obligations
binding on it in accordance with the terms of this Debenture;

9.1.5 Information

all of the written information supplied by or on behalf of the Chargor fo the Bank is true,
complete and accurate in ail material respects;

9.1.6 Ownership of the Charged Properly

it is abeolutely, solely and beneficially entitled to all the Charged Property as from the date
it or any part of it fallg to be charged under this Debenture and the rights of the Chargor in
reapect of the Charged Property are fres from any Security Interest of any kind other than a
Permitted Security Interest;

9.1.7 No disposal
it has not sold or agreed fo sell or otherwise disposed of, or agreed to dispose of, the benefit

of all or any of the Chargor's right, title and interest in and to the Charged Property;
9.1.8 Environmenzal compllance

neither it nor any Business Operator has not breached any Enviranmental Legislation and no
condition existe or act or event has occurred which could give rise to any breach of or any
liability of any kind under any Environmental Legislation by either the Chargor or any
Business Operator;

9.1.9 Environmental Authorisations

it and any Business Operator are in possession of all Environmenta! Authorisations required
for the conduct of their business or aperations (or any part thereof) and neither the Chargor
nor any Business Operator hag breached any of the terms or conditions of any such
Environmental Authorisation or received any notice from any Authority in respect of any
actuai or potential contravention of any Environmental Authorigation; and

9.1.10 Occupational Leases

the Ocoupational Leases are valid, binding and enforcesble in sccordance with their
respective provislons and the details of the Oceupational Leases are true and accurate,

The representations and warranties set forth in this clause are given and mado on and as of the date of
this Debenture, shatl survive the exeoution of this Debenturs and other than the representation in clause
9.1,5 (Representations and warranties - Information) are continuing representations and warranties which
arc deemed to be repeated on cach day during the continuance of the seourity constifuted by this
Debenture.

Undertakings
The Chargor gives sach of the undertakings contained in this ¢lause to the Bank,

Duration

The undertakings in this clause shail remain in force during the continuance of the security constitated
by thiy Debenturs,

To comply with statutes

The Chargor shall comply with all requirements of any Authority, all cbligations under any statute and
sl! by-laws and regulations relating to the whole or any part of the Charged Property.

To provide information

The Chargor shall provide to the Bank forthwith on request by the Bank such information and supply
such documents or papers relating to the Charged Property from time to time ag the Bank may in its
discretion require.

Property and Asset Insurance
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The Chargor shall:

10.4.1 insure and keep insured the Property and all of its undertaking and assets other than
the Property with reputable and responsible insurers previously approved by the
Benk in such manner and to such extent as is reasonable and customary for an
enterprise engaged in the same or a similar business and in the same or similar
localities such risks and contingencies as the Chargor as the Bank shall from time
to time request;

10.4.2 cffect the Property Insurance and the Asset Insurancs in the name of the Chargor
and the Bank and such other names as the Bank mey approve but without any
Hability whatsocver on the pert of the Beok for any premium in relation to such
Property Insurance and Asset Insurance;

10.4.3 duly and punctuslly pay all premiums and any other monics necessary for
meintaining the Property Insurance and the Asset Insurance in full foree and effect;

10.4.4 ensurs that overy polioy of insuranco rolating to the Property Insurance and the
Asset Insurance has, if ge requested by the Bank, the Bank noted &8s co-insured
containa & first loss payea clause and a standard mortgagee clause, whereby such
insurance will not by invalidated, vitiated or avoided as against a mortgagee in the
event of any misrepresentation, act, neglect or failure to disclose on the part of the
insured;

10.4.5 produce to the Bank on request copies of all policies and all receipts for the current
premiums with respect to the Property Insurance and the Asset Insurance; and

10.4.6 immediately give notice to the Bank of any occurrence which gives rise, or might
giverise, to a claim under any policy of insurance refating to the Froperiy Insurance,
the Asset Inaurance or both and, except with the prior written consent of tha Benk,
the Chargor shall not agree to settloment of any such claim,

If the Chargor at any time fails to perform any of its obligations contained in this clause, the Bank may
effect or renew such insurance as the Bank thinkg fit and the Chargor shall reimburse the Bank for the
Costs thereby incurred on demand.

10.5  Insurance monles

10.5.1 Any monics received by virtue of any insurance relating to the whole or any part of
the Charged Property (whether effected pursuant to this Debenture or otherwise)
will be deemed to be part of the Charged Property, The Chargor shall apply ali
such monies in making good, or in recouping expenditure incurred in making good,
any loss or damage of, if the Bank in its digcretion so requires, towards discharge
of the Secured Liabilities,

10.5,2 The Chargor hall ensure thet all such monies aa are referred 1o in clauss 10.5.1
which are not paid directly by the insurers to the Bank shall be held by the recipient
upon trust for the Bank and be applied by the Chargor in accordance with clause
10.5.1,

10.5.3 This clause applies whether or not this Debenture hag become enforceable.

10.6  Torepair

Subject to any development or constriction which the Bank is aware of and has previously consented to
in writing, the Chargor shall:

10.6.1 at all times keep in good and substantial repeir and condition all the Charged
Broperty including, without limitation, all buildings, erections and structures on and
in the Property;

10.6.2 keep all Plant and Mechinery in good repair, working order and condition and fit
for its purposs; and

10.6.3 whern it is uneconomio to repair any part of the Charged Property, replace such part
by another similar asset of equal or grester quatity and value.

10
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10.7

10.8

10.9

Environment
The Chargor shall:

10,7,1 procure that any Business Operator shall, obtain and muintain in full force and
cffect all Environtmental Authorisations and ensure that the Propetty, itself and any
Busingss Operator complies with all Environmental Legislation; and

10.7.2 promptly on becoming aware of it Inform the Bank of any Environmental Claim
which hag been made or threatened against the Chargor or any Business Operator
or any of the officers of the Chargor or any Business Opetator or any occupier of
the Property or any requirement of any Authority, Environmental Authorisation or
applicable Environmental Legislation to muke any investment or expendifure or
take or desist from taking any action which might have a Material Environmental
Effect.

The Chargor sheli maintain its centre of main intereats, for the purposs of the Regulation (EU) 2015/848
of the Buropean Parliament and of the Council of 20 May 2015 on insolvency proceedings, in England
and Wales.

Book Dehis
The Chargor shall;
10.9.1 promptly collect each Book Debt when due for payment;

10.9.2 promptly take and pursus all action necessary to recover any Book Debts which is
not paid when due in accordance, if applicable, with any instructions from the Bank;

10.9.3 not agree to waive or seitle any Book Debt for less than par vafue, other than with
the prior written consent of the Bank; and

jmmediately upon receipt hold such amounts on trust for the Bank,

10.10 Assigned Agreements

11,
11.1

11.2

10.10.1 The Chargor shall:
() on the dats of entry into an Assigned Agreement, deliver to the Bank a certified copy of such Assigned
Agreoment,
{b) perform its obligations and exercise ita rights (including ensuring the due performence of the
obligations of the relevant counterpartics) under cach Assigned Agreement in a diligent und timely
IANNer;
{c) not make or agree to make any amendments or modifications to, nor waive any of its rights under,
nor exercise any right to terminate any Assigned Agreoment; and
(d) promptly inform the Bank of any material dleputes relating to each Assigned Agresment.

10.10.2 Unless and until the Bank has enforced the security constituted by this Debenture, the Chargor
may exercise ita rights under each Assigned Agreement without further reference to the Bask, unless
such exercise may adversely affect the value of the Charged Property or prejudics the interests of the
Bank.

Couts and Bank's performance of covenants
Costs undertaking

11.1.1 The Chargor shall on demand pay to the Bank or any Receiver the amount of all
Costs incurred by the Bank or any Receiver in connection with this Debenture,
including the enforcement of, or the preservation of, any rights under it,

11.1.2 The Chargor indemnifies the Bank and any Receiver on a full end unlimited basis
for any breach of its obligations under this ¢lause 11,1,

Bank's performance of covenants

1f the Chargor fails to petform any of the undertakings contained in clause 10.6 {To repair) or clause 10,7
{Environment) the Bank may perform any such covenant at the Chargor's expense and the Chargor shall

11
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12.

13.
13.1

13.2

13.3

14,
14.1

reimburse the Bank for the Costs of such performance on demand, Nothing in this Debenture shall oblige
the Bank to perform any covenant of the Chargor.

Enforcement
The seourity constituted by this Debenture will becoms enforecable:

() if the Bank serves notice on the Chargor demanding payment or discharge by the Chargor
of al} or any of the Secured Liabilities when due; or

) if the Chargor s0 requests,

Statutory power of sale

For the purposes of all powers implied by statute, end in partioular the power of sale under Section 101
of the LPA (Powers incident to estate or interest in & mortgage), the Seeured Liebilities will be deemed
to have become due when the security ereated by this Pebenture becomes enforceable and Section 103
of the LPA (Regulation of exercise of power of sale) and Section 93 of the LPA (Restriction on
consolidation of mortgages) will not apply,

The statutory powers of leasing conferred on the Bank are extended so as to authorise the Bank to lease,
make arrangementa for leases, accept surrender of leases and grant options on such terms and conditions
gs the Bank may in its discretion think fit. The Bank Is not obliged to comply with any of the provisions
of Section 99 (Leasing powers of mortgagor and mortgagee in possession) and Section 100 (Powers of
mortgagor and mortgagee in possession to accopt surrenders of leascs) of the LPA.

Bach of the Benk and the Receiver may exercise such person's statutory power of sale in respect of the
whole or any part of the Property.

Receiver and/or administrator
Appointment of Receiver

14,1.1 At any time after tho scourity constituted by this Dobenture has become
enforceable, whether or not the Bank has entered into or taken possession of the
whole or any part of the Charged Property pursuant to this Debenture:

(a) the Bank may, by writing under the hand of any suthorised officer of tho Bank,
appoint any person or persons to be an administrator of the Chargor or to be &
receiver of the Charged Property (provided that the Bank may not appoint a receiver
solely by reason of the obtaining of a moratorinm, or anything done with a view to
obtaining 8 moratorium, by an eligible company under section 1A of the Insolvency
Act 1986) and such person shall, with effect from the date of such appointment, be
respectively an "Adminfatrator” or a "Recelver™;

(b) the Bank may, from time to time, in similar manner, remove the Receiver and
appoint another in his place;

{c) the Bank may, cither ot the time of appointment or at any time thereafter, fix the
remuneration of the Receiver,;

(d)  the Bank and any Nominee wheresoever situate may, without further notice and
without the restrictions contained in Section 103 of the Law of Property Act 1925
(Regulation of exercise of power of sale), exercise in respect of all or any part of the
Sharcs and the Derivative Assets all the powers and rights exercisable by the
registered holder of the Shares and the Derivative Assets and all other powers
conferred on mortgagees by the Law of Property Act 1925 as varied or extended by
this Debenture; and

(6)  the Bank and any Nomince wheresoever situate may apply any dividends, interest
ot other payments received or receivable by the Bank or by such Nominee in respect
of the Shares and the Derivative Ansets as if they were proceeds of sale.

Note of the restrictions imposed by the LPA in relation to the appointment of receivers, the
giving of notice or otherwise ahall apply.

12
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14.2

14.3

14.4

14,1,2 The Recelver may from time to time delogete, by power of aftorney or otherwise,
to any person any of his powers and discretions, whether arising by statute, the
provisions of this Debenture or otherwise, upon such terms and for such periods of
time &s he may in his discretion think fit and may from time to time terminate any
such delegation. The Bank shall not be liable to the Chargor for any loss or damage
arlging from any such delegate's act, default, neglect or misconduct of any nature
whatsoever.

Powers of Receiver
14.2.1 Genmeral powers
Any Receiver will have:
(a) the rights, powera, privileges and immunitics conferred on reecivers, receivers end
menagers and mortgagees in posscssion under the LPA;

(b) the rights, powers, privileges end immunities conferred on edministrative receivers
(whether or not that Receiver ia an administrativo receiver) under the Insolvency Act 1986;
and

(o) all other rights, powers, privileges and immunities conferred by law or regulation on
recelvers, receivers and managers, mortgagees in posscssion and administrative receivers.

14.2.2 Specific powers

The rights, powers and remsdies provided in this Debenture are in addition to any rights,
powers and remedies under law or regulation. Any Receiver will have the following
additional powers;

(a)  the power to do or omit to do anything which the Chargor could do or omit to doin
relation to the Charged Property which is the subject of the appointment;

(b)  the power to do all other acts and things which the Receiver may consider desirable
or necessary for realising any of the Charged Property or incidental or conducive to any of
the rights, powers and discretiona conferred on 8 Recetver under this Debenture or by law or
regulation; and

(c) the power to use the Chargor's name for all the ebove purposes.

14.2,3 Variation of statutory powers

The following statutory provisions do not apply to this Debenture or any Security Interest
created by this Debenture:

(a) the restriction on the consolidation of mortgages in section 93 of the LPA;

(b} the restrictions on the power to grant or accept the surrender of leases in sections
99 and 100 of the LPA;

(¢) the conditions to the exercise of a powor of sale in section 103 of the LPA;

(d) the restrictions on the application of procesds by a morigagee or receiver in soctions
105, 107(2) and 109(8) of the LPA; and

(e) the restrictions on the appointment of & recelver in saction 109(1) of the LPA and
the provigions regarding a recelver*s remuneration in section 109(6) of the LPA.

Recelver as agent of the Chargor

Tho Recelver is at ail imes and for ell purposes the agent of the Chargor. Subject to the provisions of
the Insolvency Act, tho Chargor is solely responsible for all the Receiver's acts, defuults, neglect and
misconduct of any nature whatsoever and for his remuneration and Costs, to the exclusion of lisbility on
the part of the Bank.

No obligation
The Receiver is not obliged to exercise any of the powers set out in this clause.

13
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14.5

14.6

14.7

14.8

15.
15.1

15.2

Several power

‘Where more than one Reoeiver is appointed, each Receiver has the power to act severally unless the
Bank specifies otherwise in the appointment of such Receiver.

Powers exercivable by the Bank

14.6.1 The Bank may exerciec all powers granted to the Receiver by this Debenture,
whether as attorney of the Chargor or otherwise.

14.6.2 The powers of the Recelver set out above are in addition to, and without prejudice
to, ail statutory and other powers of the Bank as provided in clause 13 (Statutory
power of sale) or otherwise and so thet, inter alis, such powers arc and remain
excrcisable by the Bank in respect of that part of the Charged Property in respsot
of which no appointment of 2 Receiver by the Bank is from time to time subsisting,

Application of proceeds

The provisions of Sections 99 to 109 inolusive of the LPA are varied and extended to the extent that all
monies received by the Recelver be applied, subject to the Insolvency Act 1986, in the following order:

14.7.1 in full payment of his remuncration and the Cosls of realisation including, without
limitation, ail Costs of, or incidental to, any exercise of any power referred to in
this Debenture, including, without Hmitation, all outgoings paid by the Receiver;

14,7.2 providing for the matters specified in paragraphs (i) to (iii) inclusive of Section 109
(8) of the LPA (Appointment, powers, remuncration snid duties of receiver);

14.’7.3 in or towards satisfaction of any debts or other imposts which are by statute made
paysbls in preference to the Secured Liabilities to the extent to which such debts or
imposts ere made so payable;

14.7.4 ifso required by the Bank in its discretion, in or towards satisfaction of the Secured
Linbilities; and
14.7.5 to the person entitled to eny surplus,
Interest

If the Chargor bocomea cbliged under this Debenturo to pay an amount to the Benk or 2 Receiver by way
of reimbursement or indemnity for:

(a) a Cost of other lighility incurred by the Bank or a Receiver; or
(h) a payment made by the Bank or a Receiver,

interest shall accrue on that amount at the Default Rate from the date on which the Bank or Receiver
incurs that Cost or other liability, or makes that payment, until full discharge by the Chargor (after as
well as before any demand made or judgment obtained or the liquidation or edministration of the
Chargor). Any interest aceruing under this clause 14.8 shall be immediately payable by the Chergar on
demand by the Bank.

Protection of third partles

Any person (including, without limitation, any purchaser, mortgagor or mortgagee) (in this clause e
“purchaser") dealing with the Bank may assume without inquiry that:

15.1.1 some part of the Secured Liabilitics has become due;
15.1.2 & demand for such Sscured Liabilities hies been duly made; and

15.1.3 such Secured Liabilities have become dus within tho meaning of Section 101 of the
LPA (Powers incident to estate or interest in a mortgage).

No purchaser dealing with the Receiver or the Bank is to be concerned to cnguire whether any power
exercised or purported to be exercised by the Reoeiver or the Bank hag become exercisabie, or as to the
propriety or regularity of any sale by, or other dealing with, the Receiver or the Bank. Any such sale or
dealing is deemed to be within tho powers conferred by this Debentire and to be valid and effective
accardingly, All the protection to purchasers contained in Section 104 (Conveyance on sale) and Section
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16.
16.1

16.2

16.3

17.

17.1

17.2

18.
18.1

18.2

18.3

18.4

19.

107 (Morigeges's receipt, discharges ete) of the LPA and Section 42(3) of the Insolvency Act
(Prohibition upon enquiry into administrative receiver's powers) apply to any purchaser.

No lability ax mortgagee in possession
Morigagee's Hability
Neither the Bank nor the Receiver is:
16.1.1 liableto account as morigages in possession in respect of the Charged Property; nor

16.1.2 liable for any loss upon realisation or excreise of any power, authority or right of
the Bank or the Recelver arising under this Dehenture, nor for any act, default,
neglect, or misconduct of any nature whatsoever.

Possession

If the Bank or the Receiver enters into possession of the Charged Property, such person may at any time
go out of possession at the discretion of such person,

Discretion of the Bank

The Chargor does not have any right to control or restrict the Bank’s exercise of any of it tights, powers
or discretions under this Debenture.

Power of attorney

The Chargor irrevooably appoints, by way of security, the Bank, each person deriving title from the Benk
and the Receiver, jointly and severally to bo ita attorney (with full power to eppoint substitutea and to
suh-delegate) for it, in its name, on its behalf and as its act and deed or otherwisc to sign or execute any
deed or document or do any act or thing which the Chargor is, or may become, obliged to sign, executo
or do pursuant to this Debenture or which the Bank, the Receiver or any person deriving title from the
Bank ot the Receiver may in the discretion of such person think fit in connection with the exercise of
any of the powers of such person or the realisation of any security constituted by this Debenture,

Without prejudice to the gencrality of the foregoing, the Chargor unconditionally undertakes to the Bank,
and separately to the Receiver and 1o cach person deriving title from the Bunk or the Receiver, that it
ghall ratify and confirm anything done or purported to be done by any attorney appointed pursuant to this
clause.

Cumulative and continuing secarity

This Debenture is a continuing security to the Bank regardlsss of any intermediate payment or discharge
of the whole or any part of the Secured Lizbilities and will not be prejudiced or affected by any act,
omission or ¢ircumstance which, but for this clause, might affect or diminish its effectiveness,

The security constituted by this Debenture is in addition to, is not in substitution for, is without projudice
to, and does not merge with, any rights whatsoever which the Bank may have, whether in respect of the
Secured Ligbilities or otherwise, including, without limitation, any rights arising under any other Seourity
Interest, any bill, note, guarantee, contract or applicable rule of law.

Any receipt, release or discharge of the security constituted by, or of any liability arising under, this
Debenture shall not release or discharge the Churgor from any liability which may exist independently
of thig Debenture to the Bank.

Where the security constituted by this Debenturc initially takes effect as & collateral or further seourity
to any other Security Interest held by the Bank then, notwithstanding any receipt, relcase or discharge
given in respeot of such other Security Interest, this Debenture shall take effect as an independent ssourity
for any monles, liabilitics or other sums sscured by such other Security Interest.

Immediate recourse

The Chargor waives any right it may have of first requiring the Bank (or any trustes or agent on its
behalf) to proceed against or enforee any other rights or Security Interest or claim payment from any
person before claiming from the Chargor under this Debenture. This waiver applies irrespeotive of any
law or any provision of agreements or side letters between any parties in relation to the Scoured
Ligbilities,
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20.

21.
21.1

21.2

21.3

22,
22.1

222

23.
23.1

23.2

Discharge

Subject to Clause 21.2 {Avoidance of payments), upon irrevecable discharge in full of the Secured
Liahilities, the Bank shall at the request and coat of the Chargor:

(a) relepse the Charged Property from tho security constituted by this Debenture; and

(b) re-assign to the Chargor any Charged Property that been assigned to the Hank under this
Debenture.

Avoidance of pryments

No assurance, security or payment which may be avoided under the law or subject to an order of the
court made under any law relating to bankruptey, insolvenay, administration or winding-up, including,
without limitation, the Insolvency Act, and no release, scttlement or discharge given or made by the Bank
on the faith of any such assurence, security or payment, prejudices or affects the right of the Bank:

21.1.1 torocovor any monics from the Chargor (including, without limitation, any monies
which it is compelled to refiind under the Insolvenocy Act and any Costs payaeble by
it incurred in connection with such process); or

21.1.2 toenforce the security constituted by this Debenture fo the full extent of the Secured
Liabilities.

The Bank may at its disorotion retain the sccurity so created as security for the Secured Liabilities for a
period of one month plus any statutory period within which any such assurance, seourity or payment can
be avoided or invalidated notwithstanding any release, settlement, discharge or amrangement given or
made by the Bank,

If ot any time within the period referred to in clauss 21,2 any person takes any step whatsosver relating
to () the winding-up or administration of the Chargor; or (il) any errangement with the creditors of the
Chargor, the Bank may retain the whole or any part of the security constituted by this Debenture for such
further period as ths Bank may in its discretion think fit, Such security will bo deemed to have been held
and remained held by the Bank as security for the payment to the Bank of the Scoured Liabilities.

Prior cherges

If there subsists any prior Security Intereat against the Charged Property and either, any step is taken to
exercise any power ot remedy conferred by such Security Interest or the Bank or the Receiver exerclses
any power of sale pursuant to this Debenturs, the Bank may redeem such prior Security Interest or
procure the transfer of such Security Interest to itself and mey settle and pass the accounts of the person
entitled to such Security Interest, Any accounts so settled and passed are conclusive and binding on the
Chargor.

The Chargor shall reimburse the Bank for any Costs incurred by the Bank in exerciss of its rights under
this clause,

Opening a new account

If the Bank receives notice of any subsequent Security Interest affecting the Charged Propexty, the Bank
may open 8 new account for the Chargor in its books.

If the Bank does not open such new account, then, untess the Bank gives oxpreas written notice to the
contrary to the Chargor, all payments by or on behalf of the Chargor o the Bank will be treated ag from
the time of receipt of notice of such subszequent Security Interest by the Bank as having been credited to
a new account of the Chargor and not as having been applied in reduction of the amount of the Secured
Liabilitics as af the time when the notice was received.

Surpenss account

The Bank may, in its discretion credit to any suspenss or impersonal account and hold in such sccount,
on such terms as the Bank may in its discretion think fit, all monies recelved, recovered or realised by
the Bank pursuant to this Debenture (including, without Hinitatlon, the procecds of any conversion of
currency) pending the application from time to time (as the Bank may effect in its discretion) of such
montes and acerued interest, if any, in or towards satisfaction of the Secured Linbilities.
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25.

26.
26.1

26.2

26.3

26.4

27.

28.
28.1

28.2

28.3

Payments and withholdiug taxes

The Chergor shali pay and discharges the Secured Liabilitles without any set-off, counterclaim, restriotion
or condition, without regard to any equities botween the Chargor and the Bank and fres and clear of, und
without deduction or withholding for, or on account of, any Taxes, except to the extent that the Chargor
ia required by lsw to deduct or witlhold sny Taxes on any amounts payable under this Debenture, in
which case it shall pay to the Bank such additional amount 88 may be necessary in order to ensure that
the net amount recoived by the Bank after the required deduction or withholding (including, without
limitation, any required dednction or withholding on such additional amount) be equal to the amount that
the Bank would have received had no such deduction or withholding been made, Any additional amount
paid under this clause shall be treated as agreed compensation and not as interest,

Currency

All monies received or held by the Bank or any Receiver in respoct of the Secured Liebilities may, from
time to time after demand has been made, be converted inte such other currency as the Bank in its
absolute discretion conslders necessary or desirable to cover the obligations and liabilities sctual or
contingent of the Chargor in that other currency at the Exchange Rate for purchasing that other currency
with the existing currency.

If end to the extent that the Chargor fails to pay the amount due on demand the Bank may in its abaolute
discretion without notice to the Chargor purchase st any time thereafter so much of any currency as the
Bank considers necessary or desirsble to cover the chligations and liabilitles of the Chargor in such
eurrency hereby sccured at the Exchangs Rate for purchasing such currency with sterling and the Chargor
hereby agrees to indemnify the Bank against the full sterling cost incurred by the Bank for such purchase.

Neither the Bank nor any Receiver shall he liable to the Chargor for any loss resulting from any
fluctuation in exchange rates befors or after the exercise of the foregoing powers.

No payment to the Bank (whether under any judgment or court order or othtrwise) shail discharge the
obligation or lisbility of the Chargor in respect of which it was made unless and until the Bank shell have
received payment in full in the currency in which such obligation or liability was incurred and to the
extent thet the amount of any such payment shell, on actual conversion into such currency, fall short of
such obligation or Hability actual or contingent expressed in that currency the Bank shall have a further
geparate cause of action against the Chergor, shall be entitled to enforce the scourity constituted by this
Debenture to recover the amount of the shortfall,

Set-off

The Chargor agrees the Bank may at any time without notice or further demand notwithstanding any
setilement of eccount or other matter whatsoover, combine or consolidate all or any of its then existing
acoounts wherever situste including any accounts in the name of the Bank or of the Chargor jointly with
others (whether current, deposit, loan or of any other nature whatsoever whether subject to notice or not
and whether in sterling or In any other currency) and set-off or transfer any sum standing to the oredit of
any one or more such aceounts in or towards satisfaction of tho Secured Liabilities. Where such
combination, set-off or transfer requires the conversion of one currency inte another, such conversion
shall he caleulated at the Exchangs Rete for purchasing the eurrency for which the Chergor is liable, with
the existing currency.

Assignment

The Bank may assign, transfer, novate or dispose of any of, or any interest in, its rights and obligations
under this Debenture, without regard to any equities betwsen the Chargor and the Bank end without the
consent of the Chargor.

The Bank may disclose to any person with whom it is proposing to enter into {or has entered into) any
kind of assignment, transfer, novation or disposal in relation to this Debenture any information
concerning the Chargor and its Subsidiaries (if any) as the Bank may in its discretion think fit.

The Chargor may not assign, transfer, novate or dispose of any of, or any interest in, its rights and
obligations under this Debenture,

Oxtober 2020

Do



29.

30.

3L

32.

33

34.

35,

36.

36.1

36.2

7.
37.1

Indemnfty

The Chergor shall indemnify the Bank and its officers and employees against all actions, proceedings,
demeands, claims, costs, expenses and other liabilities incutred by them in respect of all or eny of the

following:
(a) any act or omission by any of them in relation to all or any of the Chargoed Property;
(b) any payment relating to 8 Charged Proporty which is made at any time by them;

(c) ety stamp, registration or similar Tax which becomes payable in connection with the entry
into, or the performance or enforcement of, this Debenture;

(d) carrying out or purporting to carry out any of the rights, powers and discretions conferred on
them by or permitted under this Debenture; and

(e) any breach by the Chargor of any of its covenants or other obligations to the Bank,
except in the case of gross nogligence or wilful misconduct on the part of that person.

Consolidatien
Section 93 of the LPA shall not apply to this Debenture or the security constituted by it.

Tacking

The Bank confirms it shall make further advances to the Chargor on the terms and subject to the
conditions of any agreements or side letters between any parties in relation to the Secured Liabilities.

Walvers

No failure or delay or other relexation or indulgence on the part of the Bank to exercise any power, right
or remedy shall operate as 8 walver thereof nor shall any single or partial exercise or waiver of any power,
right or remedy preclude its further exercise or the exercise of any other power, right or remedy.

Severabllity

Each of the provisions of this Debenture is distinct and severable from the others and if at any time one
or more of such provisions is or becomes illegal, invalid or unenforcesble the validity, legality and
enforceability of the remaining provisions hercof shall not in any way be affected or impaired thereby.
Third party rights

Unlees expressly provided in this Debenture, no term of this Debenture is enforceable pursuant to the
Contracts (Rights of Third Parties) Act 1999 by any person who is not a party to it.

Effect as o deed
This debenture shall take cffect as a deed even if it is digned under hand on behalf of the Bauk.

Land Reglstry

The Chargor hereby applies to the Chief Land Registrar for the registration against the registered titles
(if any) of the Scheduled Property or, in the case of the first registration of the whole or any part of the
Scheduled Property, against the Scheduled Property, or both, of;

a restriction in the following form:

"No disposition of the registered estate by the proprictor of the registered cstate or by the proprietor of
any registered charge, not being & charge registered before the entry of this restriction is to be registered
without & written consent signed by the proprietor for the tims being of tho charge dated

in favour of United Trust Bank Limited referred to in the Charges Register"; and

a notice that the Bank is under an obligation to make further advances on the terms and subject to the
conditions of any agreements or side letters between any partics in relation to the Secured Liabilities.

Notlces

Rach party may give any notice, demand or other communication under or in connection with this
Dehenture by letter, facsimile or email addressed to the other party at the address, fax number or email
address identified with its name below (or ifnot so identified, its registered office or sddress, fax number
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or email address last known to the sending party or subsequently notified in writing to the other party or
any substitute address, fax number or email address as any party may notify to the other by not less than
five Business Days® notice). Any such communication will be deemed to be given as follows:

(2) if personally delivered, at the time of delivery,

(b} if by letter, at noon on the Business Day following the day such letter was posted
{or in the case of airmail, seven days after the envelope containing the same was
delivered into the custody of the postal authorities);

(c) §f by fcsimile transmission or comparable means of communication during the
business hours of the addressee then on the day of transmission, otherwise on the
next following Business Day; and

{d) if by email, when actually received at the email address without an automated (or
similar) messege or error message.

In proving such serviee it shall be sufficient to prove thet personel delivery was made or that such letter
was properly samped first ciesy, addressed and delivered to the postal authorities or in the cass of
facsimile transmission or other comparable means of commumication, that a confirming hard copy was
provided promptly after transmission.

Law and jurisdiction

This Debenture and any non-contractual obligations arising from or connected with it shall he governed
by and construed in accordance with English law.

The Chargor sgrees that any legal action or proceedings ariging out of or in connection with this
Debenture against tho Chargor or any of its assets may be brought in the English courts, irevocably and
uneonditionally submits to the jurisdiction of such courts. The submission to such jurisdiction shall not
{and shail not be construed so &s to) limit the right of the Bank to take proceedings against the Chargor
in whatsoever jurdfsdictions it thinks fit, nor ghatl the taking of proceedings in any one or more jurisdiction
preclude the taking of proceedings in sny other jurisdiction, whether concurrently or not. The Chargor
waives objection to the English courts on the grounds of inconvenient forum or otherwise as regards
proceedings in connection with this Debenture and agrees that the judgment or order of the English courts
in connection with this Debenturs is conclusive and binding on it and may be enforced against it in the
courts of any other jurisdiction,

Without prejudice to any other mode of servico allowed under any relevant law, any claim form,
application notice, order ar other notice of legal process relating to this Debenture may be served on the
Chargor by posting it by pre-paid first class recorded delivery, or by any other delivery, to the address
identified with its name below.

In witness whereof thia Debenture has been excouted snd delivered as a deed on the date written at the beginning
of this Debenture,

It is Intended that this document takes effect s a deed notwithstanding the fact that a party may only execute this
document underhand,
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Schedule 1

The Chargor
Chargor name Chargor number Reglstered office
Urban Interiors (Properties) 08022710 69 Alyth Road, Bournemouth,
Limited Dorset, BH3 7HE
Schedule 2

'The Scheduled Property
Description of Property Title Number (if any)
400 Lymington Road, Highcliffe, BH23 5HE DT164073
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THE CHARGOR

Ex¢cuted as a Deed by

Urban Interiors (Properties) Limited
scting by a director in the presence oft

Signature of witness: G &0 ... M. M.Q\\).K.s
Name of witzess (In BLOCK CAPITALS):
SRAGKHEL. . ADA  MaanL T

........................

........................

THE BANK

Signed

for and on behalf of

United Trust Bank Limlted
by:

Authorized signatory

Authorised signatory

Gclober 2020

.........................

........................

Nt St Nt g

) Notice Detafls:
) M Addross: 3| Waverstolh Qe ad
) Bournemoutly,  Dorsek

Director

Bvig U@
Fax No:

Telephons No: @ €67 801348 53
Aftention: Josthua w”thﬁ

Email address: .
Sn 5\.\“9\ . Mnf“\\se ur\gm'mEu'n or&'f"“?"h' s Lo

Notice Detalls:
Address: One Ropemaker Street, London, EC2Y
AW
Fax No: 020 7190 5550
Telephone No: 020 7190 5555
Email address;
Attention:
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