2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: FREEGATE PROPERTIES LIMITED
Company Number: 04979038

Received for filing in Electronic Format on the: 08/02/2023 XBWYS5513

Details of Charge
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4979038

Charge code: 0497 9038 0005

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 30th January 2023 and created by FREEGATE
PROPERTIES LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 8th February 2023 .

Given at Companies House, Cardiff on 9th February 2023

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

| '-"'Dated-..' {"H\mﬁf\\f Qﬁw

_ BETWEEN'- : : : . _ _ o _ |
) _ Freegate Propertles Llrnlted (CRN 049?9038) of 104 Falrlop Road London, E11 1BW
B ("you/your/yours”}; and _

| _ '(2)' o Cvnergy Bank Limited (Company Reg!stratton Number 04?28421), of 27 31 Charlotte '
: Street London WlT 1RP (“we[our/us") I _ g
1. . Definitions and I.ntefpre'tatiien'-' S

14 In this Debenture the expression:

S _“Account means any credit balance from tlme to time on any account opened or:
_ mamtalned by you with us or any other financial institution. _ :
'“Assets" 'means your Property, busmess, ‘assets and underta kmgs present and future

“Borrower” means Freegate Properties Limited (CRN:04979038)

“Busmess Day" rmeans a day (other than a Saturday or. Sunday) on which banks are
.open for general busmess in London : o

' '“Conﬂdentlat Informatlon" has the meaning gwen fo |t ina Facilnty Letter or any _
conditions expressed to be incorporated into that Facility Letter

_ “Contract” means those contracts spemf"ed in Schedule 1° (Contracts) together wrth
“any other contract entered mto by you after the date of thls Debenture and
- desugnated as such. . :

“Enforcement Event" means the occurrence of an Event of Default whicn is contmu;ng'-. '

"Fac:luty Docurnent" has to the meaning set olutina Facmty Letter or any conditions -
expressed to be incorporated into that Facility Letter '

_“Facility Letter” means any facility letter between each Borrower and- us as Iender

“nsurance Pohcres" means any pohcy for insurance (mctudmg Iife msurance or
~assurance) .in which you may from time to time have an interest together wnth all
amounts payable to you under orin connection with such pohcres

“Lease” means, in relatton to any of the Property which'is Ieasehold the Iease or
. leases pursuant to, and in accordance with which, you hold such. Property, and any
“instrument supplemental to it or which is expressed to be collateral to it or entered
“.into pursuant to or in accordance with its terms :

“Liabilities” _mean‘s all of your and each Borrower's present and future obligations and
" liabilities of any kind and in any currency {whether actual or contingent and whether
‘owed jointly or severally of in any other capacity whatsoever) to us together with all
costs, charges and expenses incurred by us in connection with the protection, -
preservation or enforcement of our nghts including but hot limited to obhgatlons and
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12

' Ilabrlitaes under the Facility Documents or. any other document ewdencmg of secunng .

any such liabilities.

" “Property” means aII of your freehoid and leasehold property and any part or parts of o

it, together W|th

' -(.a) ~all bwldmgs and frxtures (rnciudlng trade ﬁxtures) and f”xed plant and.

. machinery at any tirme thereon

. (b) . all easements, nghts agreements powers beneflts warranties, remedles,

" 'security, guarantees and indemnities In- respect thereof;

(¢) - all rights under any license, agreement for sale or agreement for lease in.

- respect of any of the Property;

(d)_ “all proceeds of sale of any of the Property, and

- (e) the beneﬁt of all covenants rights, guarantees Secunty, claims; causes of

. “action, remedies and indemnities of any nature enjoyed or held in relatlon to -
‘that Property or the Leases, _

' and'“P:ro'p'erty” shall rn:ea-n any of them.

_ "“Party" means a party to thrs Debenture

: -“Ret:EWer means an adrnmrstratwe recelver, recelver and manager or & recelver i

' '-“Securlty means any mortgage charge pledge llen assngnment by way of securlty SRR
or any other security interest securing any obllgatron ef any person or.any

each case appomted under thrs Debenture

arrangement havmg srmrlar effect.

' “Security Penod" means the penod begmmng on the date of thls Debenture and

ending on the date on which we are satisfied that the Liabilities have been irrevocably.

" and unconditionally discharged in full and all Facilities have been cancelled in full_ i

Unless a contrary indication appears, a reference i this Debenture to

"-'121

S22

C1.2.3

us; you or any other person shall be censtrued S0 as to mclude, where relevant

- our/its successors in title, permitted assigns and permitted transferees,

-a clause or Schedule isto a Clause of, or & Schedule to, this Debenture,

a Facrllty Document or any other agreernent or instrument is a reference to that

" Facility Document or other agresment or instrumient as amended, novated,

" supplemented or restated (however fundamentally) or replaced;

1.:2.4’ 5

a prowsmn of law IS a referenCe toa prevrsmn of any statute treaty, Iegrslatlon
regulation, decree, order or by-law and any secondary iegrsiatnon enacted under a. -

. power given by that provision, as amended, applied or re-enacted or replaced whether - |

before or after the date of this Debenture and all subordinate legistation made from -

©time to time under that statute or other | prowsron of Iaw,

125

a reguiatlon mcludes any regulation, rule, official denvative request or guudellne
(whether or not having the force of law) of any governmental, intergovernmental or
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1.5

1.6
17

1.8

1.9

supranatlonal t}ody, agency, department or regulatory, self—regulatory or other
_-'authorlty or orgamsatlon, . .

"1.2.6 one gender shall include a reference to the other genders,

1.2.7 assetsinciudes. present and future propertles, revenues and rlghts of every
_ deSCl'lDt‘lOl"l :

: _ '1.'2.'-8' a charge or mortgage of any freehold or leasehold property or of any property held

- under a lease or sub-lease includes all premises and fixtures {excluding tenant’s.
- fixtures in relation to property sublet to a third party) on that property, the proceeds
of sale of any part of that property, and the benefit of any covenants for title (orany
S monies paid or payable in respect of them) given or entered |nto by you in tltle im0
' respect of that property, and ' -

'-.1 2 9 a tlme of day isa referenc:e to London tlme

The terms of the other Factllty Documents and of any side letters between the F’arl:res in o
relation to the Fadility Documents are incorporated in this Debenture to the extent required .

.. for any actual or purported disposition of the Property in this Debenture to be a valid _
. disposition in accordance wrth Section 2(1) of the Law of Property {Miscetlaneous Provrsmns) :
“Act 1989.

Every dlSpOSJtIOE‘l efrected by thlS Debenture ire respect of the Property is made with full tltle
guarantee. The other terms of this Debenture do not limit or extend any of the covenants
implied by virtue of Part 1 of the Law of Property (Miscellaneous Provisions) Act 1994 but _
Create separate and mclependent obhgatlons having effect cumutatlvely wrth those |mpl|ed _

i covenants

-_Each of the charg-es in C'Iause' 3.'1 over ea’(:h category of the-.a-ssets,-_ each asset and each sub- -
category of each asset specified in such clause shall be read and construed separately, as.

- though each such category, asset and sub-category were charged independently and ..
-separetely of each other and shall apply both to present and future assets :

Clause and Schedule heactmgs are for ease of reference only

Words mportmg the plural shall mclude the smgular and vlce versa

: Words followmg the terms lncludlng, mclude in partrcular for example or any srrmlar
. expression shall be construed as illustrative and shail not limit the sense of the words, L
‘description,. definition, phrase. or term precedlng those terms.. : :

*This Debenture is an unregulated agreement for the purposes of the Financial Semces and
. Markets Act 2000 and related legistation and, as a result, you understand that you are not

entitled to the regulatory protections that would otherwuse apply if this Debeénture was
regulated by such leglslatlon. : : :

Your agre&ment to pay

You agree ‘with us to pay, dlscharge and sa’clsfy all the Llabllltles ‘when due it accordance with
. their respective terms {or, if the relevant terms do not specify time far payment, immediately
- -on written demand by us) and to indemnify us against any losses, costs, charges, expenses
“and liabilities arising from any breach of any Facility Document or failure to pay, dlscharge -
' and satrsfy the Llabllitles in-accordance wn:h thear respectlve terms ' '
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" Charging Provisions
You grant us with-fuf!'titlle'guarant'ee Securitv over al{ your Assets. In our favo’ur y-ou‘ :

3.1.1 charge by way of first legal mortgage aII of your rlghts, title and interest in the L

: Property (whether registered at the Land Regnstry or not);

3.-_1.2 :-assrgn by way of securlty all of your nghts in respect of any_Insurance':PGIi'cies,' any -

- Leases, the Accounts and all proceeds paid or payable thereunder, the Contracts and
all guarantees, warrant:es and indermnities |ssued rn relatton to any Contract

3131

13.1.3.2

3133

3.1.34

3.1.3.5

3,13,

13137

3.1.3,8

313 charge by way of a fixed charge

: _your g-oodwm,

{to the extent that they are not the subject of a mortgage under Clause -
3.1.1 above) all other present and future Property owrted by ycru orin-
‘which you have an mterest : _

" “all present and future p!ar‘rt', machinery, vehicles,- tools, cohwputers, .

equipment, furniture and other chattels attached to Property and any
renewals or replacements of them together with the benefit of all -
warranties, guarantees, maintenance contracts, consents and iicences .

relating to them (tegether the “Plant and Machmery"),

all and any mterests you have or Eater acquure in Iand and the praceeds S

o of the sale of that Iand
."your uncalled capita[

B ait stocks, shares, debentures, bonds, warrants coupons, mvestments -
. securities, interests in any collective investment schemes, proceeds of

‘sale and all other securities and investrments of any kind whatsoever .

- {each an "Investment”) (whether in certificated or uncertificated form

-~ and whether or not marketable) at any time owned by you whether at

law or in equity and all dividends and distributions of any kind, interest .
and any other income received or receivable in relation to any of the '

' -Investments {the “Dlvndends”}, :

all your current and future debts including book debts, all your extstlng
and future rights and claims against third parties that can be satisfied by

. the payment of money (other than rights and claims charged under -

Clause 3.1.3.9) and the henefit of all rights, securities and guarantees of

-any nature now or at any t|me for the duratlon of this Debenture hetd by
you;. . : _

al';l.exi-stsing and f'u'ture rig'hts arid interests owned by-'you or arising fromm

any present or future agreements in relation to the following:-

(a)  patents and patent applications, trade marks and trade mark
applications (and all goodwill associated w1th ity :

by ~brand and trade names;
-{c) copyrights and rights In the nature of copyright or registered

" designs, applications for registered designs and inventions; and .

- (d) '_ trade secrets and know-how and all other intel.lectual_p-roper_ty
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3.2

3.3

3.4

rlghts and lnterests whether reglstered or unreglstered
(together, "Intellectual Property™);

3,139 . (tothe extent that they are not the subject of an assignment by way. of .
.. security under Clause 3.1.2 above) all the benefit of your current and
“ future rights and interest in and claims under all Insurance Policies arid
. assurance you hold now or in the future during the duration of thls -
 Debenture, any Accounts and the Contracts; and o

3.1.3.10 - ' your beneficial mterest claim or entltlement in any pensmn fund and in.

relation to any Tax or VAT {whether a claim in respect of a refund or
return of Tax or VAT or otherwrse), and

_ mortgaged or charged by way of fixed charge under this Clause 3.1.

' _We may by prior written I'lOtICE to you convert the ﬂoatmg charge- created by Clause 3 1. 4
. into a fixed charge in relation to all or any such of your Assets specified in the notice if:

3.2.1 we have reasonable grounds for_' consudenng that those Assets are |n Jeopardy, by

" legal process or otherwrse, or

3220 an Enforcement Event has occurred

'_"If we g’l've you a notice under Clause 3.2 in relatron to any class of Asset this shall riot be.
- construed as a waiver or abandonment of our rights to give other similar notices in respect of
_any other class of Asset :

- _Sub]ect to the Insolvency Act 1986 and Clause 3 2, the ﬂoatmg charge created by Clause '
3.1.4 will automatically and |mmed|ately (without nottce) convert |nto a ﬁxed charge over alt -

o of your Assets if:

35

"3 4.1 an admmlstrator or qudator is appomted in respect of you ora person entltled to

appoint an administrator or liquidator in respect of you gives notice of its mtentlon to
¢do 50 or flles a-notice of appomtment wrth a court;

- 3.4.2 you cease to carry on business or to be a gomg oncern or any corporate actuon Iegal

‘proceedings or other procedure or step .is taken in relation to the suspension of
- payments, winding-up, dissolution or re-organisation of you other than a winding- up
o petltnon which is stayed within 14 days of its commencement; or

j 3.4.3 the holder of any other security interest over the Assets whether ranking in priorit'y or -

- pari passu with the Security. in our favour or you appointing, or requesting the
~appointment of, an-administrator or receiver, provided that if a request is made by
any other holder of security and that request is vexatious such request shall not glve
rise to. automatlc crystalllsatlon as set out in this Clause 3. 4

Sub]ect to the Insoivency Act 1986 and Clause 3.2, the ﬂoatmg charge created by Clause

3.1.4 will automatically and |mmed|ately (without notnce) convert into a fixed charge over the_

‘specific Asset concerned If

351 you grant or attempt to grant Securlty over an Asset in favour of another and/or :

. “'Page 5 of 37




3.6

37

38

: 3 52 you d:spose of an Asset and the dlsposal is not part of the ordmary course of your L

_ busmess

'Any specnﬂc Security that you create aver any As&;et at a tater date in our favour shall have
priority over the ﬂoattng charge unless we mform you otherw;se

Paragraph 14 of Schedule B to the Insolvency Act 1986 apphes to any ﬂcatmg charge A
created by or pursuant to this Debenture

The ﬁoatmg charge created by Cfause 3.1.4 may not be converted mto a ﬁxed charge soleiy e
by reason of . _

3.8.1 the obtammg ofa moratonum or -

| _3.8.2 anything done wuth a view tc:'obtalmng' a frndrat.orfum,. i

| under the Insolvency Act 1986.

- 5.2

| -

61

: Negatwe Pledge :
L - Without our pner wr:tten consent you must hot:
411 create |n anyone else s favour any Secunty over any of the Assets,

. 412 take any actton that will allow any entrty to take or hold any of the Assets as payment'

of @ debt or take pncrsty over our charge on the Assets; or

: 413 seil lease, transfer assign or otherwise dispose: of any part of such undertakmg and

Assets except by way of saie |n the ordinary course of tradmg

CAny Secunty you create after s:gmng this Debenture (other than in our favour) shall be

expressed to be sub}ect to this Debenture

" Security documents .

You agr‘ee that on the date of this Debenture you will give us all deeds, documents of title
and Insurance Policies relating to the Assets. If a prior mortgagee holds any. such documents -
you must arrange for the prior mortgagee te supply us with any such deeds, documents of

title and/or Insurance Policies within five Business Days of the date of thIS Debenture, or by

- such other date agreed in writing between us
“We may ask you to sign the folmwmg docume.nts at your cost

5 2.1 a Eegal mottgage in such form as we may require over any Property that you acqulre, .:

or -

5.2.2 any other Security in such' form as we may retjmre over a'ny of the Assets 'tog'ether' : .
“with-any other document which we may requn'e for secunng the payment or d|scharge _
to.us of the Llahshtles _ _ -

_'-General_ 'representat:_l-ons, warranties and cbvénani:s L

For the duration of the Security Period you agree that you will:
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616

6.2

611 g

give us coples of your and your subsrdnanes tradlng and proft and Ioss account and.
balance sheet not later than. 120 days from the end of each financial year. We may

- write to'inform you that we have appointed a person to examine at reasonable times -

6,12

all books, accourits and documents relating to your business and to investigate your -
- affairs or the business and/or affairs of your subsidiaries. You should provide the
' appomted person w:th all the information he may require; :

i reqmred by us, mamtam an est;mated aggregate value of your book debts

{excluding debts owing by.any subsidiary of yours) and cash in hand as appearing i
your books and of your stock at a sum to be fixed by us. We may ask your managing

“director, or if there is no managing director then one of your directors, to give us a

6.1.3

certificate showmg the said aggregate vaiue

coilect as our agent the debts (mcfudmg book debts) and claims charged i thlS

" ‘Debenture and pay into the account you have with us or into any other. account we

6.1.4

- have asked: you to pay them into, until we tell you otherwise;

“hold-all monies that you receive on trust for us. You must not wnthout our wrtttert _
~permission agree to charge, factor, discount, assign, postpone, release or waive any
“debts or claims.in favour of any other person or purport to do so. If we ask, you must .

- assign to us all or any such debts and claimsin a forrn we require;

615
67

..'621

at all tnmes comply with the terms of any Facmty Document or any other agreement -

: between us;

_ keep all Conﬂdentual Inforrnatton conﬁdentlal and you wnll not dtSC|OSE any Confidential_
'Informatlon to anyone except with our prior written consent and : :

'to mforrn Us as soon as you acqunre any Property and at your own cost, take such

- steps as we- (actlng reasonably) may requxre to create or perfect Securlty over such
- Asset, _ _

' For the duratlon of the Securlty Pertod you represent that

this Debenture creates the Securtty it purpor'ts to create and lt is not l|able to be

avoided or otherwise set asrde on liquidation; bankruptcy, msolvency or admsmstratton o

" or otherwise;

. 6.2.2
. .6...2}'3'_
6.2.4" R

- " transactions contemplated by, this. Debenture do not and will not conflict with any faw

-or regulation applicable to you or your constitutional documents or any agreement or
‘instrurnent binding on you or any of your Assets or constitute a default or termination -

.thIS Debenture is your Iega[ va[nd and bmdmg obhgation and is enforceabfe agaenst -
- you in-accordance with its terms; : _ : _

if you are not an md;wdual you have the power to own the Assets and carry o your '
busmess as it is belng conducted :

Ef you are not an tndlwdual the entry mto and performance by you of and the

© o event (however descrlbed) under any such agreernent or instrument;

6:2.5.
- and have taken all necessary action to authorise entry into, performance and dehvery -

if you are not an mdmduai yeu have the power to enter mto, perform and déll\?e'r

. 'ef this Debenture and the transactions contemp!ated by this Debenture,

Page 7 of 37




6.2.6 if you are not-an individual, no limit on ycu'r powers will be exceeded as a result of -

~creating any Security or gtvmg any mdemmty contemplated by this Debenture;

o 6‘.2.7’" unless otherwise agreed by us, this Debenture creates first rankmg Securlty in our )

6.3

6.4

favour and

" 6.2.8  except for Security constituted by this Debenture or otherwise agreed 'by us; no-

-Security in favour of anyone &lse exists in respect of any of the Assets

If we deade to release, waive or postpone our rlghts in respect of debts tncludtng book debts [
- secured under this Debenturé, to allow you to factor or assign them ta a third party, the
. Security will remain in full force and effect. All amounts becoming due to you from the third
- party and any book debts and other debts reassigned, or due to be re-assigned, by the third

party to you will be subject to the fixed charge created by sub-clause 3.1.3.7, subject only to -

~any defences or rights of set-off whtch the third party may have against you.

~ You shall not take any action (or perrmt any action to be taken) whilch results oF could result
- in‘any of your rights relating to any Asset being impaired or which could prejudice the -
: Securlty constituted or expressed to be censtituted by th|s Debenture _

Property and enwmnmental cove-nants

Wlth regard to any Property, for the duratlon of the Securlty Period you agree

- '? 1 1 to keep all bmtdmgs, plan, machmery, ﬂxtures Fttmgs and other effects charged

-under this Debenture in good repair, working order and condition (fair wear and tear
excepted). You agree that if we give you reasonable notice we can inspect them at &-
'reasonabie ttme, . _ :

'7.1.2 that nothmg has arisén or has been Eréated or 1s subsisting which weuld be an

~ overriding interest or an unregisterad interest which overrides first registration or- _
registered dispositions over any of your Property and whrch would be reasonably l|keiy '
_to affect materially its value of use; : o

7.1.3 that all facilities (includmg access) necessary for the enjoymerit and use of any of the .-
- Property (including those necessary for the carrying on of its business at the Property)

are enjoyed by the relevant Property and none of those facilities are on terms entitling

~any person to terminate or ¢urtall its use or on terms which conflict with or restrict its

. use, where the lack of those facilities would be reasonably hkely to affect matenally its
o wvalye or use; . .

~7.1.4 ot to part with possession of an'y"l.a'nd or share the occupation of it with any other |

- person, or agree to do so, without our prior written consent, unless any Iease, tenancy
; or licence: granted to you comes to an-end,; :

7.5 to-provide us with documents and mformatlon_that' we ask yo’u'fof;

7.1.6 to pay all rents, rates, taxes, duties, impositions; assessments and other outgoings or =
" charges of any sort relating to the Property on time and indemnify us against any
“claim for those amounts. If we ask you to, you must show us the receipts for such -

" payment. If you do not pay any rate, tax or charge relating to the Property or you do.

not show us the receipt we have asked for, we may make the approprtate payment
—and add the cost to the amount of the Llabmhes : : :

o Page 8 of 37"



" 7.1.7 to'petform all the material terms on your part contained in any Lease, agreement for

 lease, licerice or other agreement or document whrch gives you a right to occupy or '
L use property compnsed inthe Property, _ _ )

ﬁ 7.1.8 to duly and punctually -co-mply with all material covenants and stipulations affecting

the Property or the facilities (including access) necessary for the enjoyment and use of
.. -the Property and indemnify-us in respect of any breach of those c:ovenants and
. tlpulatmns .

L '-'.'7,1'.9 to COmply wrth all Iaws currently in force, all notlces, orders and reqmrements ofany

7.2

7.3

- competent authority (statutory or otherwise) and all directives and codes of practice
~affecting any land, your business, the Assets Or relatlng to the protectron of the T
o enwrenment or health and safety, . :

. .7.1.10 to c:ornply with the terms and .con-drtio'ns of all permits, licences, authorisations,

-“consents or approvals required by any laws, regulations, codes of practice or guidance
relating to the protectlon of the environment or health and safety; and

'7 1 11 to inform us lmmedtately when you receive any clarm notice or other communication S

alleging that you have not complied with any matter referred to in this Clause 7 or any

- indication: given to you that any Asset is or may be listed in a register of contaminated. -

“tand of contaminative use or similar register or that any environmental or other -

- condition exists whrch could have a matenal effect on the value of the Assets or your s
business. . . :

To'keep us';_'du.r employees and agents fully indemnified aQain’st any 'cEai'm, I'i'a'bitity, lossor -
expense incurred by any of them, directly or indirectly, as a result of any failure by youto .

. comply with any covenant contained in Clause 7.1 or as a result of any liability attaching by
o virtue of any laws, regulatmns codes of practlc:e or gmdance t¢ any of the Asséts;

You WIH

-"._;7 3.1 notify us rrnmedrately |f you acqunre any. freehoid or leasehold or other interest in-

" property or of any property held under a lease or stib-lease (and for the purposes of
this Clause 7.3 the date of exchange of contracts for such an acqunsrticm shan be
deemed to.be the date of acquisutlon),

o ©7.3.2 at your cost execute and deliver to us on demand 4 legal mortgage in favour of us of -

any freehold or leasehold or other interest in property or of any property held under a '
lease or sub-lease which becomes vested in you after the date of this Debenture and

. 13:3 in any event if applicable, give The Land Reglstry written- notice of this Debenture and

procure that notice of it be duly noted in the Regtsters to each such tftie

Investments and Dividends .
'_Investm‘ents ;
= For the duration of the. Secunty PEFIOd you represent and warrant to us that

- 8.1.1: the Investments are duly authorrsed valnclly ussued and quy patd and are not SUbjECt

to any optlon to purchase or slmilar rrght and-

' 8 1. 2 you are the sole legal and beneﬁcral owner of the Investments
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82

83

8.4

Certlflcated Investments :

As soon as possmte after your acqu151t|on of any CE".F'tlf' catec[ Investment you

' 8 2.1 must promptly take any ac’cron and execute and delwer to us any stock transfer form

-or other document which may be requested by us in order to enable the transferee to
be registered as the owner or otherwise obtam iegal tltle to that Investment, '

_ mcludmg
' '8.2.1.-1 S _deIIVerlng executed stock transfer forms in ‘our favour or any of our
- nominees as transferee or, if we so dlrect W|th the transferee left btank; -
and .
8,2..:1'.2_ _ | procuring that those stoek transfer forms are regrstered by the mmpany”:- '

in which the Investments are held

_ For the avordance of doub’c we w;ll ot requ[re any Investment to be transferrecl into our .
- name as owner or otherwise obtain a legal title to an Investment prior to the Security
“becoming enforceable in accordance with Clause 16 (Enforcement of Secunty) of this

Debentu re.

.Ch"anges to righ’cs

©You .r.nay not (except to the extent permitted by the Facility. batu'ments)'take of allow the
~“taking of any action on your behalf which may result in the rights attachmg to any of your S

Investments being altered.

Calls

8.4. 1 You must pay. aIE catls and other payments due and payable in respect of any of the

Investm ents

8 4 2 if you fail ta do so, we may pay those cails or other payments on your behalf, You -

- must immediately on request reimburse us for any payment made by us under this
7.4.2 and, pending relmbursement that payment will constitute part of the Lnab hties

Other obligatians in respect of Investments

. 8.5.1 You must comply with ail requests for l'nfo'rmatiori'wmch Is within your knowledge and

. which are made under any law or regulation or by any listing or other authority or any
-simitar provision contained in any articles of association or other constitutional
documertt relating to any of your Inveéstriients, . If you fail to do so, we may elect to-

- provide any information which - we may have on your behalf.. -

R : 5 2 You must promptly supply a copy to us.of any information referred toin Clause 8.5.1-

above

8.5.3 You must cc)mply thh aH other condltaons and obhgat:ons assumed by you in respect S

of any of your Investments. -

: 8 5.4 We wi[l not be required in any manner to

8.5.4.1' _ perform or fuIFI any of vour oblrgatlons

o 8542 make any payment
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8543

8544

-make any enquery as to the Hature or sufﬂoency of anyr payment
" received by us or you; or : ;

present or file any claim or take any other actmn to collect or enforce

‘the payment of any amount;

iR respect of any Investment

Votl-n-g rlghts ancf dl‘Vl‘d&l‘tdS

8.6. 1 SubJect to Clause 8.7 (Votmg R:ghts) be[ow, prior to the eccurrence of‘ an - .
-Enforcement Event, you shall be entrtlecﬁ to . AT

.8.6.1.1

8.6.1.2-

_  receive- aiE dmdends, mterest and other monies artsmg from the g
o Investments, and - :

exercise all votmg nghts in relahon to the Investments

'8.6.2 At any time after the occurrence of an Enforcement Event, we may, at ouf discretion;

{in your name or otherwise- and”wit’hout ah'y fur!ther censent or authority from yeu)*

8621

8627

“exercise (or refram from exercrsmg) any voting nghts in respect of the '

Investments, :

. apply all d’wtdends interest and Other monies arising From the -
..Investments in accordance with Clause 19 (Order of appfrcat:on), s

 8.6. 3. transfer the Investments mto our name or such normnee(s) as we shal! reqmre and

8.6.4 exercrse (or refram from exercasmg) the powers and nghts conferred or or. exerc:sabte
by the legal or benéficial owner of the Investments, including the right, in relation to

any company whose shares or other secunties are mcluded in the Investments, to o

. coneur or participaté in:

38641

8.6.4.2

8.64.3

Voting Rights

: 'the reconstructnon, amatgamatlon sale or other dlSpDSal of such

company ot any of its assets or undertaking (inciuding the. exchange '

- -gonversion or reissue of any shares or securities as a consequence
_thereof), R - :

© the relz—:faser modlﬂcatron or vanatron of any rights or Ilabllltles attaching
- to such shares or securltles, and _ .

" the exercise; renunciation or assigrnme-nt"of any right to subscribe for

any shares or securities, in gach case in thé manner and on the terms .

we think fit, and the proceeds of any such actron shall form part of the =

Investments.

Yous shall not exercise your voting rights in relation to the Investments in any manrief, or

otherwise permit or agree to (i) any variation of the rights attaching to or conferred by all or
any part of the Investments, or (ii) any increase in the issued share capital of any compény
whose shares are charged pursuant to this Debenture, which would pre;udlce the vaiue of, ot

Cour abmty to reglise, the Se:,:unty created by thls Debenture
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8.9

Clearance systems

.8.8.1 You must if S0 requested by us:

-8.8.1..1. - mstruct any ctearance system to transfer any Investment held by :t for :
~.you ‘6r your nominee to our account Dr our nominee” s account wEth that -
g ctearance system; and : o

8.8.1.2 take whatever actmn we may request for the dematerialisation or
' ' rematenallsatmn of any Investments held in a clearance. system

" 8.8. 2 Wlthout pre]ucllce to the rest Df this Clause 8 8 we may, at your expense take

whatever action is required for the demater:allsation or rematenaftsatlon of the
“Investments as necessary :

" Custodian arrangements. hE

e You must

10.

104

- 8.9:1 '-'promptly give notice of this Dehenture to any CUSthlan of any- Investment in-ahy form"

'Whl(‘,h we may reasonably requnre and -

8.9.2 use reesfmabie endeavaurs to ensure that the custochan acknowtedges that hotice o -

_ any form which we may reasonable requure

R Intellectual Pmpertv

. Pre-se:rvatmn. -

You must promiptly, if Feduested to do so by Us, ssgn or procure the signature of, and comply

- with all of our instructions in respect of, any document required to make entries in any public™ -

register of Intellectual Property (including the United Kingdom Trade Marks Register) which
either record the. ex:stence of thls Debernture or the restrlc:tmns on disposal imposed by this

“-Debenture.
_ Accounts B

Undertakings

You shall:

10, 1 1 except as regards any Account mamtamed thh us delrver to us detarls of each R
Account maintained by you promptly upon the opening of a new Account, the creation L

of any sub- account or any redemgnatnon or change in at:count details affecting any
Account; '

10, 1 2 promptly upon rec;uest by us, supp!y us. Wlth copies of a[I mandate Ietters bank

statements and other agreements reiatmg to the Accounts;

10 1 3 ot permit or agree to any variation of the terms and CO]"tdlt!Ol"lS reiatmg to any e

Account.or close any Accounts and

10.1.4 not open any new Account. wnth any other fmanmal institution wnthout our prior wrltten .

COHSEI”IT.
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10.2 -'Dperatlon of Accounts

10.2.1 Prior to the occurrence of an Enforcement Event, you shaif be ent|t|ed to W|thdraw or
; transfer any SUMm standmg to the credit of any such Accaunt

10. 2.2 Aﬁ:er the occuirrerice of an Enforcement Event, you shalt not be entitled to make any .. |

withdrawals or transfers from any Account without our pnor wrltten consent.
1% Plant and machinery
1117 Maintenance |

e You must keep your Plant and Machmery in good worklng order and condltlon (reasonable :
- wear and tear exceptecf) : . .

. 11.2__'Namepiatjes

" After the occurrence of an Enforcement Event, you must take any action which we may
reasonably reguire to evidence our interest in your Plant and Machinery; this includes fi Fxmg a
nameplate on your Plant and Machinery in a promment posmon stating that :

11, 2 1 the Plant and Machinery is charged in favour of us; and

o 11, 2 2 the Plant and Machmery must not be dlsposed of mthout our pnor consent unless
perm|tted under the Famhty Documents

120 ':I'nsurances.

121 Rights

112.1.1 Subject to our rights urider Clause 12.1.2 below, you must, to the éxtent commercially -
reasonable, diligently pursue your rights under each of your Insurance Policies, but

only if and to the extent that the exercise of those rights in the manner proposed

- would not result in an Event of Default under the terms of the Facmty Documents.

12 1.2 After the occurrence of an Enforcement Event
12.1.2.1 we may exercise (w:thout any further consent or authonty on your part)
. -any of your rights in connection with any amounts payable to us under
- any of your Insurance Polu:ues,
12.1.2.2 _ y0u must take such steps (at your oWn cost) as we may requrre to '
. “enforce those rights; this includes initiating and pursuing Iegai or
arbitration proceedmgs in your name and :
12.1.2.3 you must hold any payment received by you under any_of'yom o
~ o Imsurance Polities {excluding proceeds of any third party liability - -
insurances paid to you to meet third party claims) on trust for us.
13, Contracts | |
13 1 Representatlons o

You represent ‘and warrant to us that
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_13 i1 each Contract to whtch you are a party is in qul force ancf effect and constltutes Iegal . .'

valid, binding and enforceable obhgatlons on you,

13.1. 2 your exeCUtnon and performance of the Contracts to Whlch you are party does hot

~gonflict with any law or regulation applicable to you, your constitutional documents or
. any agreement or instrument binding on you or constitute a default-or termlnatlon
—event (however descnbed) under any such agreement or instrument;

13 1 3 you are not in default nor for so far as you are aware; is any counterparty toa.
Contract in default under any Contract te which you are a party;

-13 1.4 all payments due to you by any other. party under the Contracts to which you are ol

party are not SUbJECt to any right of set-off or snmlar right; and

' "13'.1.5 there is no proh:|but|on on assrgnment i the Contracts:to whlch_you are o-ar'ty'.
Covenants |

Until the security constituted by this Debenture has become enforceable, you shali be entitled
- to continue to deal with the Contracts and the counterparties to each of them on a basis

| _ otherwsse conszstent Wlth the Facility Documents

14,

141

Pro\rismns as tao Securlty

The covenants set Gut in Sections 3(1), 3(2) and 6(2) of’ the Law of Property (M!sc:ellaneous

. Provisions) Act 1994 will not extend to the ﬂxed charges and ﬂoatmg charges constituted

14.2

150

§ _"15.1'

- under Clause 3 (Charging provisions}.

It shall be implied in respect of Clause 3 (’Chafgfng provisions) that you are disposirjg of the

‘Assets free from all charges and encurnbrances (whether monetary or not).and from all other .

rights exercisable by third parnes (mcludmg leabllmes lmposed and rlghts conferred by or

under any enactment)

'Securlty Notices

Notlce of Securlty Insurance Polucres

- You will:

151, 1 Prornptly on our request give notice to such lnsurer Counterpartles toany Insurance -

Policies as we direct of the Security constituted under this Debenture by sending a.
“notice substantially in the form set out in Part 1 (Notlce of Assrgnment to Insurer) of
" Schedule 2 (Insurance Policies); and : :

15,1, 2 use all reasorable endeavours to procure that each such insurer delivers a letter

15.2

undertaking to us in the form set out in Part II (Acknowledgement of Assignment) of |
Schedule 2 (Insurance Policies) within 14 Business Days of the date of servnce of any
notice under Clause 15.1.1. '

Notice of Security: Lea’sés‘- o

You wills

15.2.1 pr’omptl.y__on our request give notice to such ian-dflord:s-, tenants and other pe'rsone
which are parties to any Leases as we direct of the Security constituted under this
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Debenture in respect of an',gr such Lease any such notzce bemg i the form set out i
; Part I (Notfce of Ass;gnment Leases) of Schedule 3 (Leases), and. -

o 15 2.2 use all reasonabte endeavours to procure from each of the Iandfords, teaants and

183

.- other persons referred to in Clause 15.2.1 above an acknowledgement in the forrn_ set -
out-in Part II (Acknowledgernent of Assignment) of Schedule 3 {Leases) or otherwise
U m the form set out in the reIEVant notrce of. assngnment wuthln 14 Busmess Days of the- -

Notlce of Securtty- Accounts

- : ' 'You will:

15 3. 1 prornptly upon the date of thlS Debenture in relatson to each Account other than any

~account maintained with us, or if later, upon the opening of any-other Account to .
which we-have given our prior written consent, give notice to the relevant bank, - :
" building society; financial institution or other person of the Sécurity constituted: under

thls Debenture, the notice being in the form set out in Part 1 (Nottce of Assrgnment to T

Account Bank) of Sched ule 4 (Accounts), and

; .15 3 2 use aIE reasonabie endeavours to procure from the relevant bank bulldmg socnety or

L 15;4'

.- other financial institution, an acknowledgemerit of receipt of such notice in the form -
~sat putin Part 11 (Acknow!edgement of Security by Account Bank) of Schedule'4 -
. (Accounts) W|thm 14 Busmess Days of the date of serv:ce of any notlce under Clause
15 3.1. L RN, R

“Notice of Securlty Contracts S

You w&ll

i '15 4 1 promptly upon the date of thls Debenture in relatton to each Contract or |F Iater the

o .__15," " Enforcement of Securlty

161

date such Contract is desigriated as such; give notice to the relevant counterparty to-

such Contract of the Security constituted under this Debenture; the niotice being in the - -

form set out in Part I (Nonce of Ass:gnment of g Contract) of. Schedule 5 (Contracts),
and e L : - :

15, 4 2 luse all reasonable endeavours to procure frorn the relevant counterparty, an

'. acknowledgernent of receipt.of such notice in the form set out in Part I -
(Acknow!edgement of Assignment of Contract counterparty) of Schedule 5 (Contracts) :
-within 14 Busmess Days of the date of serwce of any notice under Clause 15.4.1.

Tlmlng

'The Secunty created by this Debenture w1IE be mmed;ately enforceable at any tnme on 0r - R

' "_after

S 16 1. 1 the occurrence of an Enforcement Event or

16 1 2a request benng made by you to us that we exerCJSe any of our powers under thls
Debenture Lo _ L L : . _ :
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= After the Securlty created by tl‘IlS Debenture has become enforceable, we rnay, wnthout nobce S

Enforcement

Lo te you or prlor authorlsatlon from any court i our. absolute dlscretlon

. '_16 2.1 enforce all or anv party of that Secunty (at the tlmes, in the manner and on the terms. o

we think flt) and take possessnon of and hotcf or dlspose of all or any part of the
Assets, SR i TR R RN o R

: 16 2. 2 whether or not we have: appomted E Recelver exercise all or any of the nghts,

163

. powers, authorisations. and discretions conferred by the Law of Property Act: 1925_(35 : B

varied and extended by this Debenture) on mortgageeés; by this Debenture on any .
Receiver; or conferred by the Insolvency Act 1986 or any other law on mortgagees :
and Recelvers S _ _ : _ _ _ L

16, 2 3 exercise all our rlghts, powers and remedles as assrgnee or chargee in respect of the -

Accounts and; in partlcular the rlght to

16 2 3 1 _ '-demand and receive any interest or other monfes payable in respect of
: ._..any credit balance on any Account and - : ..

L 16.2.’3.2 : -_-'-.W|thdraw SUMs standlng to the credft of any account (or, by notice to '_ R
B i the bank with whom such Account is maintained, block the withdrawal of =
~-any such sums) and otherwise exercise all rights in relation to-each of = =

“your Accounts as you may exerctse (or but for thls Debenture) mlght
' 'exemse, and : BRI : _ :

16 2 4 apply, transfer or set off any oF all of the balances from tlme to tlrne standlng to the o

-credit of the Accounts in of towards the payment or other satisfactiorr of all or part of '

the Lfabrlltles then clue but unpa!d in accordance wlth CEause 19 (Order of apphcatfon) e |

Statutory powers

. '16.3.1 The statutow power'of' sale or other right of disposal conferred on us and 6n any

Receiver by this Debenture shall operate as a variation and extension of the statutory -
-power of sale under section 101 of the Law of Property Act 1925 and such power shall’-
~arise (and the Liabilities shall bé deemed’ due and payable for that purpose) on SN

' j EXECUthn of thls Debenture o . LT o

| 16 3 2 The sl:atutoryr powers of leasmg may be exercised by us at any trme on or after this '

~'Debenture becoming enforceable and such powers are extended by this Debenture 50
" -.as to authorise us to lease, make agreements for lease, accept surrenders of leases
- --and grant options on such terms as we may think fit and without the need to comply .
- with any restrictions |mposecl by law (lncludmg under sectlon 99 (s]3 sectlon 100 of the S
Law. of Property Act. 1925} PR S

- expressuon “Mertgagor will indude any mcumbrancer deriving title under you.and . o
. neither sub-section (18) of section 99 net sub sectlon (12) of sectlon 100 of the Law L
R of Property Act 1925 wrll app[y . : . . o

' 16 3. 4 You shall not have at any time up untll the Llabllltles have been wrevocably

- discharged in full and no further.Llabllitles are capable of arising at the end of the _
L Security Period, the power pursuant to section 99 of the Law of Property Act 1925 to. -
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make any lease in respect of any present or future Property wrthout our prlor wrltten _

-‘consent.

_ _16.3,5 The restrictions contained in section 93 and section 103 of the Law of Property Act .

17,

a7

17.2.

. 17 2.3 to enforce oF seek to enforce any other Security held by us in respect of the Llabl|[tl€S

17.3

174 )

" The Security created by or pursuant to thls Debenture shall not be preJudlced by any :
_enforceability or invalidity of any other agreement or document or by any time or indulgence :
granted to you or any person, or us-or by any variation of the terms of the trust upon which .= .

1925 shall not apply to this Debenture, to the exercise by Us of our rights to _
“-consolidate all or any of the Security created by or pursuant to this Debenture with
~.any other Security in existence at any time or its power of sale and such powers of

consolidation or sale are exercisable by us without notice to you, on or at any time.
- after this Debenture has become enforceable as herein prevrded

Effectiveness of Secuntv

The Security censtrtuted by this Debenture shall remain in full force and efféct as contmumg
Security for the Liabilities until they have been irrevocably discharged in full and. no further
Liabilities are capable of arising and shall not be released before then by an intermediate

- payment, discharge of all or any of the Liabilities or for any other reason.

Cumulative rights

The Security created by or pursuant to this Debenture and our rights, powers and remedies’.
- under this Débenture shall be cumulative and shall be in addition to and independent of every
_other Security, right, power or remedy which we may at any time have in connection with the

Liabilities, including all rights, powers and remedies provided by law, and accordingly, we

~shall not be obliged before exercising any such rights powers or remedies;

17, 2 1 to make any demand of or take any actlon or obtain any Judgment in any court

against, you

. 17 2 2 to make for ﬂe any claxm or proof in wmdlng up or- dissoiutnon in respect of you: or

No merger of Securltv

“No prior Seeunty held by us over the whole or- any other part: of the Assets shall merge into o
the Securlty constituted by this Debenture . o

No prejudlce L

" we hold the Security created by or pursuant to thls Debenture or by any other thing whn:h

3 maght otherwuse pFE]UdICE that Secunty

17.5

'Remedles and walvers

: ;17 5.1 No failure to exercise,. nor any delay in exerusmg, on our part of any rlghts or remedy' :
' - under this Debenture shall operate as a waiver, nor shall any single or partial exercise - .

g of any nght or remedy prevent and further or other exercise of right or remedy

'17_.5..2_No E|ECthI‘TtO' a-fﬁrm thIS _DebentL_:re on our part shall be_effectwe.aunles:s inwritifg. '
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176

177

Partnal mvalldlty

17.6.1 If at any tlme any prev:suon “of this Debenture |s or becomes IHegaE mvaird or

- -unenforceable in any respect. under the law of any jurisdiction, neither the legality,
~ validity or enforceability of the remaining provisions nor the legality, validity or :
- enforceability of such provision-under the faw of any other;unsdlct:on snalt it any way

" be affected or lmpa|red - : '

17.6. 2 If any part of the Secunty mtended to be created by or pursuant to thIS Debenture is

invalid, unenforceable or ineffective for any reason, that shall not affect or impair.any -
other part of the Securlty constltuted under this Debenture _ '

Walver of defences

' _ 'The obhgatlons of, and the Secunty created by yeu under this Debenture wm net be affected
by any act, omission or thing which, but for this Clause, would reduce, release or prejudice-
~any of its obligations under, or the Securlty created by, this Debenture and whether or not

- known to you or us mcludlng

17.7. 1 any time, waiver or cohsent granted or agreed to be granted to oF composrtson with
you or any other person : .

- 17.7, 2 the release of You or any other person under the terms of any composrtlon or - _

17.8

arrangement with any of your crechters,

17, ? 3 the takmg, varlataon compromise, exchange renewa[ or release of or refusal or

neglect to perfect, take up or enforce any rights against, or Security over your assets =
or any non-presentation of non-observance of any formality or other reQUErement in
: respect of any instrumerit or any failure to realrse the full value of any Secuntv,

17.7.4 any mcapamty or lack of power, authority or legal personallty of or dnssolutnon or
change in the members or status of you or any other person, ' S

| -17 7 5any amendment ‘novation Supplement extensnon (whether at maturrty or othermse)

~or restatement (in each case however fundamental and of whatsoever nature, and
- whether or not onerous) or replacernent of a Facility-Document or of any document or .
Security or of the Liabilities {including any change in the purpose of,any extension of,
or any variation or Increase in any Facility or amount made available under any
Facility or the addition of any new FaCIllty under any Facmty Document or other .
- documents), L _

17.7.6 any unenferceabrhty, |'lle§'alit'y or ln'vahdrty.of any obligation of any' pereon under.any

Facmty Document or any other document or security or of the Liabilities; or

: .17 7.7 any msolvency or s:mﬂar proceedlngs retatmg to you or any ather person.
Immediate recourse: L '
- You waive any right you may have of first requiring Us {or any trustee or agent on our behalf)

to proceed against or enforce any other rights or Security or claim payment from any person-.
- before claiming from you under this Debenture. This waiver applles irrespectlve of any law or

. pronSlUn ef thlS Debenture to the contrary
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- 17.9

' 17 9 2 In order ta SatlSFY your obhgatmns under CIause i7.9.1 above, you sha!f nmmedlately, -

18

19.

19.1

Further assurance -

17.9. 1 You shall promptfy, at yaur own. cost do whatever we or any Recelver may requnre

1?.9.1. 1 - to create perfect better perfect, protect and/or better protect the
a7 '.Securlty Created or mtended be created by thls Debenture,

17.912  tocreate, perfect better perfect, protect and/or better protect the
' . priority of the Security created or lntended be created by thIS
' Debenture . . _

' 17913 o facrlltate the exercise of any nghts powers and remedles vested inus

or aﬁy Receiver by this Debenture and/or by law; and/or

17 9, 1 4 _' - to facilitate reallsatlon of the Assets

upon reqguest execute any transfer, conveyance, mortgage, charge, assignment or
assurance over all or any of the assets constituting, or intended to constitute, the
Assets (whether in favour of us or nominge or otherwise} and make any registration
or notarisation and give any nottce mstructtons, order or direction in respect of such-

- Assets, -
eoﬁsolidati'on' -

Section 93 of the Law of Property Aet 1925 whlch restricts the rlght to consolldate (add

together) mortgages, does not apply-to this Debenture
_Order of application

_Application of proceeds

" Unless otherwise determined by us or a Receiver, all amounts received or. recovered by us or

19.2

~any Receiver in exercise of their rights under this Debenture will, subject to the rights of any
-¢reditors having pr:onty, be applied in the order provided in Clause 19.2 (Order of
- application).

Order of appbcatmn

The order referred to in Clause 19 1 (Apphcat:on of proceeds) is:

10.2.1 in or towards payment of, or the provision for, all the costs, eXpehses'a'n-d'IoSse’s-

incurred, and payments made, by us and/or any Receiver under or in connection with -

‘this Debenture and all remuneration due to any Receiver.under or in conntection with .
th:s Debenture; . : _

3 19 2 2 m or towards the payment or. dlscharge of the Llablllttes and

“19.2.3In payment ef any surplus to. You or any other person entltfed to |t

19.3

This. CEause 19 (Order of apphcatron) apphes and car‘mot be excluded by any other agreement :

. you have with us unless the agreement specifically refers to the E_xcluszon of this Clause 19,
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20.

201

Appomtmg a Recewer :

If you. have asked us to, or at any tnme after thls Debenture has become enforceable in-
accordance with Clause 16 (Enforcement of Security), we may appoint semeone as a .

Receiver when we choose over all or any part of the Assets, We ray appoint different -

'Receivers to deal with different Assets. If we appoint more than one Receiver, they will act
-Jointly or separately at our discretion, The Receiver may be an eﬁ‘icer of ours. ‘Fhe Receivers o

o .role and powers are. exptatned ln Clause 20 3 below

... Recelver. Once he has vacated office or stopped actlng we may at’ any time appoint another L

We may. (subject to the prevnsrons of Sectlon 45 of the Insolvency Act 1986) remove the

' ':-_'-ln his place over aEI or. any part of the Assets

i .-:.'-2.0.3 :
... -as an agent for.us and we will not incur any:liability by reason of the appointment of a

We may from time to tlme decude the Recewer 5 fees The Recewer shali not at any tlme act

" Receiver or for any other réason. For all purposes each Receiver is deemed to be in the same: :_' R

position as a Receiver duly appointed by a mortgagee under the Law of Property Act 1925,

‘Every-Receiver shall be yvour agent and vou will be personally liable for the Recelver's actions

- and costs, If you go into Isqundatlon the Recelver wnll no longer be your agent and w1|l become g
:_the prnncnpal : : . - : RS

204

In addttron to those conferred by the Law of Property Act 1925 on- any recelver appointed =

- under-that Act,; each Receiver has,; anhd Is entitled to exercise, all of the rights, powers and -

- discretions set out in this Debenture. The powers, authorities and discretions conferred by or' '
‘pursuant to this Debenture.in relation to the Assets or us or any -Receiver shall be in addition

- to,-and not in substitution for, the powers conferred on mortgagees or receivers under the . .
- . Law of Property Act 1925, and, where there is any ambiguity or conflict between the powers,
~authorities and discretions cortained. in that Act and those conferred by or pursuant to th|s =

208

U 20.6

S Debenture the terms of thrs Debenture shall prevall
A Recewer may, in your name lf he so WIshes

190.5.1.do all other acts and things which he may consider necessary or desirable for reallsmg G

-ahy Assets or.incidental or conducive to-any of the rights, powers or dlSCrEthﬂS
conferred on a Receiver under or by virtue. of this Debenture and

' '20 5. 2 do and exercise in relatlon to any Assets alI the powers, authorltres and thlngs whlch

he would be capable of exerusmg as if he were |ts absolute beneﬂcaal owner.

A Recelver may

e : 20, 6. 1 sever any ﬂxtures from the Property, R

: -'.':'20 6.2 seII let exchange grant nghts, optlons, easernents, lease or llcense ali or. part of the =

Assets {or agree todo any of these thmgs)

:-'-20 6 3 change the terms. of, surrender or allow someone else to accept su rrenders of any

leases, tenanmes or lrcences

20, 6 4 proceed wn:h any sale for cash payable by lnstatments shares or secuntles for another'-_ R

_ company,

. _ '20 6. 5 set up or. agree to set up a company to purchase the Assets sold

o 20 6 6 make or arrange for any repatrs and lmproyernents of the Asset he thmks necessary, =
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20.7
- accordance with Clause 16 {(Enforcement of Security), and subject to the provisions of the -
Insolvency Act 1986, we may appoint one or more qualified persons to be your administrator,
to act individually (and to the exclusion of any other administrator) or together with any -~
“other administrators so appointed or substituted, For the purposes of this Clause 20,a -
“Mgualified person” Is a person qualified to act as an adminlstrator under the Insolvency Act
11986, _ _

208

21, -

211

21,2

20 6 7 exercise all votlng and other rights attached t0 stocks shares and other securltles you :
own; . .

20.6. 8 pay off those with a onor encumbrance (such as a first I'ega'l' charge) and p'rowde a
~receipt as lf it was from you SO that the encumbrance can be dlscharged or removed;
and . . .

-20. 6 9 take any aCttOl"i he deerns necessary for the. improvement realrsatuon or presewatlon '

~of the Assets unless we write to mferm hlm otherw15e

At any time af“ter the Secunty created under this Debenture has become enforceable in

The powers grven to us in Clause 20 1 and 20.3 and all the nghts beiow will apply

.'20 8 1 whether or not we have entered or taken possessren of the Asset; and
©20.8.2 whether or not we have glven you enough or any tlme to satlsfy any demand
: Power to sell !ease and accept surrenders | |

-Our legal rights to sell, Jease out or aécept surrenders of Leases subject to this Debénture are
~extended to authorise us to grant'a Lease or Leases of the whole or part of the Property

under any terms and conditions we see fit. We can exercise any of these powers in our name -
or yours without becoming liable as mortgagee in possession.

No person dealing with us or with our a’p’pomte'cf Recelver of the Assets or any partof itis . -

required to enquire whether any of the powers, authorities and discretions given to us under
~this Debenture have become exercisable. All the protection to purchasers contained in

Sections 104 and 107 of the Law of Property Act 1925 apply to any person purchasing from =

- or dealing with us of the Receiver as if the statutory powers of sale and of appointing the-

Receiver in relation to the Assets or any part had not been varied or extended by thlS

e Debentu re:

223,

22.1

 Power of.'attornev

By way of Security for the performance of your obligations under this Debenture you :
irrevocably appoint us and each Receiver as your attorney (that is to act for you). You do so

.- whether or not we have appointed a Receiver under Clause 19. You also, as a separate

~appointment, appoint each Receiver to act as your attorney. We and any such Receiver can, . o
- either in your name or in our own or the Receiver’s name, niegotiate and enter into and sign .~

or execute any deed, assurance, agreement or other document necessary under this

'Debenture and may carry out any other action under this Debenture. -

222

223

‘We may exercisé all powers that the Receiver hias whether or not we are actmg as your .
~attorney. and whether or not a Receiver has been appomted

: You shall ratrfrgr and confirm all things done and all documents executed by any attorney in
~the exerc;se or the purpor‘ted exercise of all or any of its powers
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224

You covenant (for the purpose of the irrevocable nature of the power of a‘ttdrnéy grantedin’
this Clause 22) with each Receiver appointed under this Debenture, to join in and concur with

'_ the exercise by such Receiver of any powers of such Receiver to act on your behalf,

- 23:

24,

Gwmg you more time to pav

If we see f|t we rmay grant you more tume or make any arrangements or variations to pay

any Liabilities. We may also release any person(s) (whether or not they are jointly and -

separately liable) from any Liabilities secured under this Debenture. We can do this wnthout it
. dffecting thls Debenture or any money you owe us and any llabllltles }t secures.

3 Investxgatmn

~If requested by us you must at your own cost, appomt an accountant oF a ﬂrm of L
“accountants chosen by us to investigate your financial affairs and/or any substdlary or

B subsidiary undertaking of yours and report to us. The appointment will be made on your -
- behalf. We can make or guarantee payment of the fees and expenses or ask you to pay at

25.

26.

- 26.1

the time of the appointment.

: General[y o

“Inno mrcumstances w;ll we or the Recewer be Ilable to you for any monies which elther we

or the Recewer d0 not actuany recelve

Using money recenved by us or the Recewer

'Any money we or the Recerver recover or receive will be used in the followmg order

26.1.1 first to pay all costs, charges and experises we have incurred and any payments we or'-
the Receiver have made and the Receiver’s fee;

o 26 1 2 then to pay off the amount owed by you and secured by thls Debenture _

27,

274

27.2

273

26.1.3 and f“nalty, if any amount is !eft t0 pay the person(s) entutled to-it.

_-'Our costs -

“You are respohsible for paying all costs, charges, losses and expenses and other amounts we -
- oF any Receiver incur or have to pay or will have to pay in connection with this Debenture.
This includes the cost of taking any action against you in relation to the Liabilities, any -
. administrative costs and the cost of using a Receiver under Clause 20. All legal costs wilt be -
charged on a full indemnity basis. You must pay our costs immediately on demand. Also, we

may add our costs to the armount you owe without ﬁ rst. gnnng you natice and we W|1I charge

- You interest on those amounts

“If you request an amendment waiver or consent in connectron with this Debenture, you shalE R
within three Business Days of demand, reimburse us for the amount of all costs and expenses -

“{including but not limited to legal fees)-re-asonably incurred by us.or by any Receiverin-
‘responding to evaluating, negotiating or complying with that request or requirement.-

You shall within three Business Days of 'd'ema.nd, pay to us the amount of all costs and
expenses (including legal fees) incurred by us.in connection with the enforcement or
preservation of any rights under this Debenture and with any proceedings instituted by or

N against us as a consequence of taklng or holdmg the Secunty constituted by this Debenture -
. -or enforcirig those rights. . .
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28.

28.1

Indemnity

You shall premptly mdemmry us and every Receiver agalnst any cost Ioss or llabihty Incurred B S

by any of usasa resuit of:

. '28 1.1 the taking, holdmg, protectlon or ‘enforcement of the Secunty constttuted by thls

Debentu re;

L 28 1. 2 the exercise of any of the nghts, powers, dISCf‘E‘:tIOﬂS and remedies vested in us. as .

29.
291
L obhgatlons under this Debenture

29.2

293

. 30.1

302

[ender each Receiver and any delegates thereof or by law; or

B 28 1 3any default by you in the performance of any of the obhgatrons expressed to be

-assumed by thls Debenture.

'Asmgnment and transfer

You consent to the assignment end/’or transfer by us of any one or more of our nghts and/or g

You may not a55|gn or transfer any orie or more. of your rlghts and/or obllgatrons under thls :'-
Debenture. : : :

We shall be entrtled to dlsclose such mf‘ormatton retatmg to you or thls Debenture as we
consider appropriate to (a) any person proposing to take an assignment and/or transfer from

o tsy and (b) enter into contractua1 relations with us with respect to this Debenture

Unregistered or Registered [and

If any Property or any part of it, is or becomes reglstered under the Land Reglstratien Act
2002 no person can be registered as the proprietor (owner) without our agreement in writing

-and you will not, as regards any Property, create or permit to arise any overriding interest
_ Wlthln the meanmg of the Land Registratlon Act 2002 or the Lam:i Regtstratlon Rules 2003

If the Property or any part of it is or becomes regfsterecl under the Land Regrstratlon Act ;
© 2002 {or any kegislation which replaces that Act) we have the péwer to apply to the Land -

o Registry for the follawmg restriction to he entered on the reglster of the title or titles relating '
.. to the Property: : : : -

- 30.3

31,

‘31.1

"No disposilion of the registered estate by the propﬁetbr of the registered estate is to be
registered without a written consent signed by the proprietor for the time bemg of thts
‘charge in favour of Cynergy Bank Limited referred ta in the Charges '
Regrster ' : _

You authorise Us and/o'r 'ansy'soli'citors or other agent actinig on our behalf to com plete, .
- execute and deliver on your behalf {at your cost) to the Land Registry any form, document or -

other informatfon requested by the Land Reg:stry with regard to any applications referred to
in this Clause 30, :

Notices

'-Any notice request demand for payment or other demand we make under thls Debentlre -
_._._may be made by any. manager or off’"cer Gf ours and delivered by the following methods:

RO by hand
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'_'_:31 1 2 by fax, _

.'.3113bypost or

31 1 4 by electromc commumcatron such as €- mail

_The notlce request or demand must be in wrrtmg and addressed to you at the Iast contact
address, fax number or e-mail address you.provided to us. If you provided to us more than RS
one such address or number we can send or deliver the demand request or notice to any one S

of the addresses or numbers you gave us

31.3

_-"Any notnce, request or demand wnl be con5|dered to have been cEehvered to you as follows

31. 3 1 it dehvered by hand ‘oh the day of actual delwery, :

313z |f sent by post on the Busmess Day foilowrng the day on WhICh it was dlspatched by

pre paid post

o 31. 3 3 n‘ grven or made by fax or' other electronic commumcation and sent before 5 00 pm

- 32

at the time of transmrssmrt or _' RS

31 3.4 lf gtven or made by fax or other electromc commumcation and sent arter 5 00 pm on: s
the fo1lowi ng Busmess Day : . . g RE

_' Vatidity

ThIS Debenture wiEI remair enforceable valld and bmdmg for aII purposes whether any of the

- Partres thew successors or assugnees in the course of runnmg thelr bussness

' '_32 1 1 changes therr name;

: '32 1 2 amaigamates or consolrdates with another company,

-"_-"'32 1 3 becomes absorbed by another company, or o

T '.32 1 4 changes therr constltutlon

o ':-'_Thls Debenture: may be exesuted in  any number of counterparts and thls has the same. effect L
- asifthe s:gnatures on the counterparts were on a smgle copy. of thss Debenture >

34,

o o3ag

; Counterparts e

- Thlrd party rlghts SR

UnIess expressly provnded to the contrary ina FaCHIty Document a person who is fiot-a party
" “to this Debenture has no rights.under the Contracts (Rights of Thlrd Parties) Act 1999 to -

iR _enforce or enjoy the beneft of any term of this. Debenture

34,2

343

:_ Notmthstandmg any term of any Facmty Document the consent of any person who |s not a |
__Party is not required to rescmd or’ vary this Debenture at any teme Lo

.-Any Recewer may enforce and enJoy the benef"t of any Clause whlch expressly confers rtghts I -

on it, subject to paragraph 34 2 above and the prowsmns of the Contracts (Rrghts of T‘hrrd

- Partles) Act 1999 o
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35,

36,

Variations

" No varratlon of the terrns of this Debenture shaII be valld un]ess such varlatlon is |n wrrtmg o
“and S|gned by all parties to this Debenture : :

Reiease of Secunty

Following the date on which all of the Liabilities have been irrevocably discharged in full and -~

no further Liabilities are capable of arising and the Security Period has ended, we shall at

- your reguest and cost release and cancel the Security constituted by this Debenture and -

procure the reassignment to vou of the Assets assigned to us pursuant to this Debenture; in

“each case without recourse to, or any representation or warranty by us. If we are of the

37,

opinion that any payment made in or towards the discharge of any of the Liabilities is capable '

of being-avoided or set aside under any law applicable to liquidation, administration,

_receivership or insolvency, we may defer taking the attion contemplated by thls Clause 36 for -
~-such period as we may deem approprtate S '

- Preservation of Secu rity

 This. Debenture isin addltnon to any other rlghts or Securlty now and in the future heicf by

. 38,

- us in respect of the Ltabllmes and will not merge with or prejudice or be prejudiced by any.
~such rights or Security. - .

‘Set-off

‘We may set- off any matured obllgation due from you under th|s Debenture agams’c any
" matured obligation owed. by us to you, regardless of the place of payment bookmg branch ur E

~currency of eather obhgatton

3e.

©39.1

. 39.2

39,3

Governing Law

“This Debenture and any.-non-contractual obligations arising out of or in connection with it are

governed by, and shalf continue to be construed in accordance with, English law.

The courts of England have exclusive jurisdiction to seittle'-an\r' dispute arising out of or in

connection with this Debenture (including a dispute relating to the existence, validity or -

termination of this Debenture) {a “Dispute”). The Parties to this Debenture agree that the
-courts of England are the most appropriate and convenient courts to settle Dlsputes and
_ .accordmgly no Party to this Debenture will arg ue to the contrary

This Clause 36 is for our benefit. We will not be prevented from takmg proceedmgs relating to -

a Dispute inany other courts with jutisdiction. To the extent allowed by law, we may take

':_ concurrent proceedings in any number DfJUFISdICtIOI‘IS

“I‘HIS DEBENTURE has been executed by you as a Deed and sugned by us and is dellvered and wm :

. take effect on the date set out on the first page e
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" To!

- under the . -
- policy number oL effected by us or whomsoever in relation to the risk to_-'.

chedufe Z.

. INSURANCE POLICIES

Partl - R
o Notrce of Assngnment to Insurer

Date:

. Dear Sirs,

We give you notice that by a debenture dated . o '(the “Debenture”), we have
assigned to Cynergy Bank Limited (the "Bank”) all of our rights, |nterests and beneﬁts in; to and

{including all monies payable thereunder, proeeede'of'all claims, awards and judgments) and all

'_ other insurances entered intu supplemental to orin replacement of such pollcy of Insurance (the o

\‘pol!cyfl)

We will remain liable to 'perfdr'm all our: dbligations' under the Pdlic? and the Bank is under no _
obligation of any kind whatsoever under the Policy nor under any Habllity whatsoever in the event of

_ any faiture by us to perform our-obligations under the Pohcy

We rrrevocably ifstruct and authorrse y0u to pay ail payments under or arlsmg under the Policy to o

o _'_'our account called © . . . Account”, _
L CAccount number ' : sort code . Itis very |mportant _

that you make alt |mmed1ate arrangements for.-all-sums payable by you under the Policy to be paid-

“to this account.

- Please note that:

i.  all remedies prowded for under the Pohcy or avallabie at law or in equity are exerctsable by -
' the Bank : :
2. -l nghts to compel performance of the Pohcy are exercisable by the Bank and
' 3 all rights, mterests and beneﬁts whatsoever accrumg to or for the benefit of us arlsmg under E

 the Pollcy belong to the Bank.

This letter Is governed by and shall contmue to be construed in accordam:e wnth the faws of England..-'-
Would you please confirm vour agréement to the above by sending the enclosed acknowledgement _

to the Bank wi th a copy to us

-' Yours falthfully

B LT L L T L e R R RS EE PR LT
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. cey

| '_Partn | Ce
b 'Acknowledgement of Assngnment

| -‘fb: _ 'Cynergy Bank L:IlTitted {the “Bank”) )

Date: - _
' Dear Sirs -
We co’nfi'r:m ret‘:'éipt from - o e : o (the ’“Chargor")

" of a notice dated ___ of an assrgnment upon the terms of a debenture dated

(the “Debenture”) to Cynergy Bank Limited of all the Chargor's right,

' -_ interest and benefit in, to and under the Pohcy {as spec:lFed in-that nottce) to which we are a’ parfy

L We conf rm that we have not received notlce of

{a). . any 3551gnment or charge of or-over any of the nghts, mterests and beneﬁts speaﬁed in such
notice; or .

- (b) the interest of any th;rd party in any of the rtghts mterests and beneﬂts specnfled in such

- notice,

We further conﬁrm that

) 1. noamendment, waiver or reiease of any such rlghts, mterests and benefits will be: eﬂ’ectwe

' _W|thout the prior written consent of the Bank;

' - 2. " no termination of such rights, interests or benefits will be effectlve unless we have given the

- Bank 21 days” written notice of the proposed termmatmn and spettfymg the action necessary _
- ko avoid such termination;. : . '

3. the Chargor will remain liable to perform ali its obligat:ons under the Pchcy and the Bank is

- . under no obligation of any kind whatsoever under the Policy nor under any liability _
- whatsoever in the event of any fallure by the Chargor to perform its obhgatwns under the
Pollcy, and .

4. no breach or default on the [jart of the Ch‘ar’gor of any / of the terms of such Policy will be -

. deemed to have occurred unless we have given notice of such breach to the Bank spec:fymg
how to make good such breach. : L _

T We confl Fm that we have made all necessary arrangements for aII future payments payable under
~'such Policy to be made into the account specified in the notice.

e we uncondrtionaliy and wrevocab[y waive all nghts of set- off nen, combination oF accounts and
- stmilar rights (however described) which we may have now or in the future to the extent that such-

rights relate to amounts owed to us by the Chargor (and the proceeds thereof) and we will send you.

copies of all statements, orders and no"’cices given by us relating to such debt

This letter is governed by and shall contlnue to be construed in accordance W|th the Iaws of England. e g

. Yours farthfully

LR R R T R R D N P P T P PP R T T TR S T
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L pate:

Schedule 3.
-LEASES

‘Part 1
: Notice of Assugnment- Leases

_"Dear'Sirs :

We gwe you netlce that by a debenture dated TR {the “Debenture"), we have

aSS|gned ta Cynergy Bank Limited (the “Bank”) all our right, mterests and beneﬁts in, to and under 2

the . e . L -dated .

between

" relating to . : {including all monies payable B
' thereunder and the proceeds of alt clalms ancE }UdngHtS for breach of covenant) (the “Lease”)

We will remain Ilable to-perform all our obhgatlons under the Lease and the Bank is under na.

- -abligation of any kind whatscever under the Lease nor under any lia blhty whatsoever in the event of
any Faliure by us to perform gur obhgatmns under the Lease, -

We' wrevocabty instruct and authortse ycu to pay all payments under or arismg under the Lease to

our accountcalled® . . o L Account”,

Account number ' sort code . It is very important -

~ that you make all immediate arrangernents for all SUMms payabie by you under the Lease to be paid o
o to thls account L . _

' Please rote’ that

1 'aH remed:es provided for under the Lease or availab!e at Iaw er bt eqmty are e‘xerasable by '
' . the Bank; - : e :
2. all rlghts to compel performance of the Lease are exercnsable by the Bank; and
- 3 all nghts, mterests and benef’sts whatsoever accrumg to or for the benefit ef us ansmg under

- the Lease belong to the Bank.

This letter i5' governed by and shall continue to be construed in accordance with the laws of England.

Would you please confirm your agreement to the above by sendlng the encfosed acknowieégement

to the Bank with & copy to us.

Yours fa;ut.hf-ul[y

D R L L L LR L L L R T Ll L A LR E kT R T N R R R L LI L L L E I
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 Date:

PartIf -
.Acknowledgement of Asmgnment

To:- Cynergy Bank Limited (the"‘Ban("}

__"Dear Sirs
" We confirm recemt from L L (the “Chargor )
of a notice dated of an assignraent upon the terms of a debenture dated

{the *Debenture”) to Cynergy Bank Limited of all the Chargor’s right, mterest and benefit in, to
and under the Lease (as specnf’ed i that notice) to which we are a party

We conﬂrm that we have nct recewed notace of:’

'(a) _any assngnment or charge of or over uny of the nghts mterests and beneﬁts specmed in such: g
~hotice; or _ . . _

: (bY:.  the lnterest of any th!f‘d party ir any nf the nghts, mterasts and beneﬂts specmed in such
“notice.. _ _

.We further corifirm that

' 1. "no amendment, waiver or re!ease of uny such rlghts mterests and beneﬂts WIH be eﬁ"ectlve
without the prior written consent of the Bank; . s :

| 2 ~ -no termination of such rlghts, interests or benefits will be effective unless we have given the R

- Bank 21 days’ written notice of the proposed termination and speclfymg the action necessary R

to avoid such termination:

© 3. - the Chargor will remairi- liable to perfc m all its obllgatlons under the Lease and the Bank is -

- under no obligation of any kind whatsoever under the Lease nor under any liabifity
‘whatsoever in the event of any failure: by the Chargor to perform its obllgatlons under the
Lease; and -~ - SR

4. - nobreach or defauft on the part of th= Chargur of any of the terms of such Lease will be )
' ~deemed to have occurred unless we have gwen notice. of such breach to the Bank spemfwng '
“how to make good such breach. . L

We conﬁrm that we have made all necessary arrangements for all future payments payable under )

. slich Lease to be made into the account spez ified in the notice.

:"We uncondntsonally and lrrevocab[y waive all rights of set- off Iten combmat}on of accounts and
~simifar rights (however described) which we may have now or in the future to the extent that stich.

S ‘rights relate to amounts owed to us by the Chargor {and the proceeds thereof) and we will send you S
- copies of all statements, orders.and notices given by us relatmg to such debt. :

| _' This letter is govemed by and shaEI contlnue to be construed in accordance Wlth the |aws of EngEand -
'_j_':You_rs faithfully o -

A R R A R e e a8 B E K R R A B R RS A TR R AT AR R m e r e kR e n AT e R N R UG R K S K KRR B Y A R PR R A e NS bR

BT o oAl
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Schedule 4

- ACCOUNTS

Partl '
- Notice of Ass.lgnment ta Account Bank

.-_TDZ S

: Date;

'Dear Strs '

T We give you “hotice that, by a debertture dated (the “Debenture”), we have assigned and
granted a fixed charge (to the extent that such assngnment has failed) to Cynergy Bank Limited (the
“Bank") any accounts and all monies (including interest) from time to time standing to the credit of -
- those accounts with any bank, building soaety, financial institution: or other person and the debt or
“debts represented thereby S '

' The ac:munt{s] mamtamed wnth your UL e :__ o __-__._________-fis/a-re].:'

.Acccunt N_ame[s],

 Sort Code(s]:

- “ Account Nofs]:
‘We irrevocably instruct and authorise you to disclose to the Bank without any referénce to or further B
authority from us and without any inquiry by you as to the justification for such disclosure, such
information relating to [any] accounts] maintamed wnth you fmm tlme to tlme as the Bank may
_ -request: you to disclose to it.

-We confirm that the Bank authorises you to permlt us to withdraw and otherwise deal with funds :
- standmg to the credrt of the above named account(s) untll

lay you recelve n0t|ce in wntmg to the c0ntrary from the. Bank

(b} | a petltion is presented for a wmdlng up order in respect of us or an appilcatlon is made for an'_"
admimstratron order in respect of us, . _ . -

_(-w'hichever occurs first). -
“This letter i governed by end Sh'alrl' continue to be cbhstr'ue'din’aCco’rd'a'h‘ce w’ith the laws of 'Eng’la:nd

'would you please confirm your agreemer‘it to the above by sendmg the enclosed acknowledgement
" to the Bank with a copy to us. :

" Yours falthfully

B R R T T T L T R TR )
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Part Il .~ : o '
: Acknow!edgement of Securlty by Account Bank

To:' . Cynergy Bank Limited (the “Bank”) i

: 'Date . L e _.f. S
: Dear_Srrs' ”
‘Wwe conﬂrm recetpt from o SRy (the “Chargor”) of a fiotice dated _ .
- of an assignment. and fixed charge upon the: terms of a debenture dated ____ - (the “Debenture”) :

- of all moneys (including interest) from time to time standing to the credit of the Chargor's account[s]
(as specified therein} (the “Accnunt[s]") which [is/are] maintained with us and the debt ‘ot debts _
represented thereby. : : : '

- We unconditionally and 4rrevocably waive aEl rights of set- -off, Inen combmatlon or Consolldation of
accounts, security in respect of any Accounifs] and similar rughts (however described) which we may

“have now or in the future in respect of [each of] the Account[s] or the balance thereon to the extent o

~ that such rights relate to amounts owed to us by the Chargor other than the amounts owed in
- connection with the operatlori of the Accounit[s] referred to below: '

Account Name[s]: -

Sort Cod.e'[s:] :' |

o Acébunt’!\lo[s]"

We confirm that_ we have not recewed notics of the fnterest of any thtrd party irn [any of] the

o . Account[s].

| This letter is fo be g-ovefnedf by éhd'wiﬂ be constried in accordance with the léws'of England.
" Yours faithfally

B e LR LT R R R L L L L R AR R L R L T A T T T L L T L R I I

ce.
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Schedule 5

. CONTRACTS

Part T - '
Motice of Assngnment of a Cantract

e

Date:

 Dearsirs,

We hereby give you notfce that we have ass1gned to Cynergy Bank leited (the “Bank") pursuant
- to a debenture entered into by us in favour of the Bank dated _ ' {the .
- “Debenture”) all our right, title and interest inandto ___ - (the -
: “Contract”} mcluding all monies which may he payable in respect of the Contract -

' _Wlth effect from your receipt of this notice:

1. all payments by you to us under or artsmg from the Contract should be made to us until such'
-time as you receive notice from the Bank instructing you otherwise ("Payment Notice”).
Upon receipt of a Payment Notice we instruct you to comply with all payment instructions in
- respect of any payments to be made’ under or arlsmg from the Contract as set out in the -
o Payment Notice, S S .

2. and upon your recelpt of nohce frorn the Bank that the Securlty (as def‘ned i the Debenture).- .
: - has become enforceabte, all remedies provided for in the Contract or available at law orin
.. equity are exercisable by the Bank (provided that thé Bank shail have no greater rights under. -
this letter than we have under the Contract); .

3. . and Upon your I’ECEIDt of notice from the Bank that the Securlty has become enforceable, all
' _rights to compel performance of the Contract are exercisable by the Bank although the
- Company shall remain liable to perform all the obligations assumed by it under the Contract;

4. - and upon your receipt of notice from the Bank that the Security has become enforceable, all -
‘rights, interests and benefits whatsoever accruing to or for the benefit of ourselves arising -
-from the Contract belong to the Bank to the exclusion of the Company.and no changes may -
.- be made to the terms of the Cortract otherwise than as prowded for in any Facnilty Document'
" {as defined in the Debenture); _ _ '

5. - you are authorised and instructed, wrthout requrrmg further approval from us, to provrde the :

L Bank with such information relating to the Contract as it may from time to time request and o

6 ' these mstructtons may not be revoked nor imay the terms of the Contract be amended
o varied or waived without the prior written consent of the Bank..

- Please acknowledge recelpt of this notice by sagmng the acknowledgement on the encl eeed copy
letter and returning it to the Bank at :
 marked for the attention of

~ This letter is go'ver-ned by and shall be construed in accordance with the laws of England. -

- Yours faithfully,

©for and on behalf of = -
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g Part II S :
Acknowledgement of Asmgnment bv Contract counterpartv

“To:

- We acknowledge receipt of a notice in the terms set out above and confirm that we have not
received notice of any previous assignments or charges of or over any of the rights, interests and
benefits'in and to the Confract and that we will comply with- the terms of that natlce :
o We further conf‘ iFm that |

" no amendment, waiver or release of any of such rights, interests and bener”ts arlsmg under -

~ the Contract shall be effective without the prior written consent of the Bank, unless it'is of a - '

“minor technical or non-operational nature or in any way which could not be reasonably
expected materrally and adverseiy to affect the interests of the Bank; -

.For and on behalf of .

By: .

Dated:

¢ ‘Chargor
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" Address:

) _ CAPITALS):

EXECUTIONPAGE

- EXECUTED as a DEED and DELIVERED y
e

by _ RN _
in the presence of

_ 'S.'igna'turé df'wit‘hésﬁ
" Print:name (m BLOCK
CAPl"I‘ALS) :

B T e R T T L PR T ]

L EXECUTED asa DEED by

FREEGATE PROPERTIES LIMITED )
e

'_-'actmg by a drrect‘or.m- the'presence_of:}'_ .

Srgnature of wntness B
~ Print name (in BLOCK _

B ._Address.

Oécupatitjn'i_'_-' i

OR

o EXECUTED as é'-'DEE'D'.i-'bY' ‘

'iof

; '-actmg by a member in the presence :

.'-;_Otr':'u'patwn:. '. BT L

Director -

: Prlnt name

member]. to

: .Prmt name

R R R L N P TR L ST ERT T PERY PY PSP PP T

' [Member/duly 'a'ut'h'onsed' by [name of c'orporate

s;gn on its behalf as a Member]
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. Address:

. Signature of witness
. Print name (in BLOCK
- CAPITALS):

COceupation: SN e e

. OR.

EXECUTED as a DEED by

B actmg by ;ts {generai} partner in the-- -

presence of:

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

D L L L L e L L Ry T P T T PLR I PP

[General] partner /duly authorised by [name of
partnership] to sign on its behalf 25 a {Ger:eral]

_;;:}armer]

Prmt narne:

R L R R T e T R T TR AT R )

CUSIGRALUTE OF WIFIBSS o haincs ot o e
CPrint name {in BLOCK - i i, IR RN i

 CAPITALS):

- Address: L S e e e b L

F e e D Y LTI L

U P A YD S VN BT

DR L T T L L L LT R L T T LT L e L AT TR T

COceupation:. . 0 L SO eSS4 e e
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SIGNED by
~for and on behalf of
. CYNERGY BANK LIMITED

_* Authorised signatory - |
Pr]nt f'lamE: PPN ',?.E-v......,:..-.-.-«'-.a.;..gw..L“.,.‘;.,;(".“‘;‘.I.,L...'.,. ;;;;;;;; Lw»\f ,,,, %vwﬁ;-(iﬁ."_.

" Authorised signatory .

UPEINE PRBIMIES e, oo e eeoasesresaesesessies bk osb :
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