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Registration of a Charge

Company name: G 5 TRADING CO LTD
Company number: 08901977
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Received for Electronic Filing: 20/03/2019

Details of Charge

Date of creation:  20/03/2019
Charge code: 0890 1977 0003
Persons entitled: AMEURI LIMITED
Brief description:

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Chargor acting as a bare trustee for the property.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: MICHAEL LAWTHER
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8901977

Charge code: 0890 1977 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th March 2019 and created by G 5 TRADING CO LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

20th March 2019 .

Given at Companies House, Cardiff on 21st March 2019

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

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



¢ assels

ntoth

in relatio

ST




THIS DEED is dated 2.9 loz { 2019

PART[ES

(-

@

G 5 TRADING CO LTB a company registered in England with company
number 08901977 and whose registered office 124 Livery Street, Birmingham,
West Midlands, B3.1RS (“the Company“} :

AMEUR! LIMITED a company registered in Eng!and and Waies with
‘company number 8191277 and whose reg;stered csff;ce is at 20 Quesen
‘Bquare, Leeds LSZ SAF (“the Secunty Trustee”)

BACKGROUND:

A

(B)

‘The Lenders have agreed to laan to the Cempany one or more !oans usirg
the rebuudmgsomety com. Ltci webs;te at www rebmidmgsoczety com

This debe.nture prcvsdes securety for payment by the Company of the
Lender(s) and as continuing security for all monles loaned by the Lender(s) to

- the Company from tlmeta tima B

AGREED TERMS

L1

Defi'nitions-a'nd'.in't'erpfétat'idﬁ iika

.The def nmons anci rules nf znterpretatlon ln thlS c!ause appiy m th:s
. debenture. T e

Admmlstrator an admzmstrator appomted to manag& ’the affairs busmess

_and property o‘r‘ t?'se Company pﬂrsuant to paz‘agraph 15 of Schedule B,

. Book nebts all presem and future bnc:k and ather clebts and monetary
- ¢laims due or owing to the Company and the benefit of all security,
= guararatees ‘and other rights of any nature enjoyed or he!d by the Company in
- re!attcm io any of them . _ _

Busmess Day a day (othfer than a . Saturday or Sﬂnday) on which

commercsal banks are open for general busmess in Lan-:ien and. depesats are

- ';'.deatt wnh on the Londan Interbank Market

ijharged Property all the assets, property and undertakmg for the time

"":-;bemg sub;ect to- the security - interests created by this debenture (and
zz_-refefences to the Charged Property shali include references to any part of it).

Costs: all costs charges, expenses and liabilities of any kind including,
:._w;thuut I:mstahon costs and  damages in connection with litigation,
prcfesssona! fezes dasbursements and any value added tax charged on Costs.

:.'_.'=Env:runment the natural and man-made environment including all or any of

+ . the foltowmg medla ‘namely air, water and land (lnciudmg air within buildings

o and other natural or man-made structures above or below the ground) and
_any hvmg o;gamsms (mcludmg man) or systems supported by those media.



Environmental Law: all applicable laws, statutes, regulations, secondary

legislation, bye-laws, common law, directives, treaties and. other measures,

judgments and decisions of any court or tribunal, codes of practice and

guidance notes in so far as they relate to or apply to the Environment.

Event of Default: means-'any failure by the Company to pay {0 the Security
Trustee on demand the Secured Liabilities. '

Equipment: all present and future. equipment, plant, ' machinery, tools,
vehicles, furniture, fitings, installations, apparatus ~and other. tangible
moveable. property for the time being owned by the Company, including any
part of it and all spare parts repiacements mod;ﬁcatlons and additmﬁs

Financial Collateral: shall have the meamng gwen tD that expressmn in the
Financial Collateral Regulations. : :

" Financial Collateral Regniatmns the F;nanmal Collateral Arrangements
(No. 2) Regulations. 2003 (S! 2093/3226)

|nsurance Pclrmes the if‘tsurance polsc;es refefred to m ciause 4, ‘I(c)

.Intel!ectua[ Pmperty the Companys present and future patents trade
marks, serwce marks, trade names,  designs, copyrighfs inventions,
topographzcal or srm:lar rsgh’zs canf der;ttai ;nfarmatlcn and know-how and any
‘interest i’ any of these: rrghts whather or not registered, inciuding all
applications and rlghts o apply for registration and all fees royalt;es and
-other rights derived from, nr mmdentai to these: rlghis :

Investments alt preSent and future stocks shares, iuan capatai secnrmes
bonds and mvestments (whether or ‘not marketable) for the time being owned
| {atlaw or in equity) by the Company, mc]udmg a!l rights accru;ng or mclden‘tai
- to those investments from time: totime. - :

: Lenders means those partles who have !oaned maney to tha ‘Company
through the rebu:!dsngsocvety com p!atform under one or more Loan:
_' 'Agreements executed at the same or different times, and which in each case
o subject to the User Terms and the Lcaan Agreement :

Loan the Iaan made by ‘zhe Lenders to the Campany pursuant to the User
Tefms for the princlpal sum of £85, 180.00 togethar with ‘such other sums as

may be Ioaned by the Lenders to the Company from time to time;

© Loan Agreement ‘means the loan agreement setting ‘out the terms and

o :_ g._;condstlons upon whnch the Loan is made by the Lenders to the Company, and

"‘I:'=whzch is entered into’ pursuanf {o the User Terms;

-j"{";_i_Permitted Secunty means: .

: { ) ihe Security constltuted by this debentu;e and
:' (b) Ecens ansang by eperatlon of law in the ordinary course of business.

E_Propertaes* ali freehod and leasehold properties (whether registered or
" unregistered) and all commonhold properties, now or at any time after the



date of this debenture (and from time to time) owned by the Company, of in
which the Company holds an interest (including (but not limited 10) the
properties which are briefly described in Schedule 1) and Property means
any of them. . ' '
rebuildingsociety.com: means rebuﬁdsngsoc;ety com Limited, a company
registered in England and Waies with company number 07885342, '

' Receiver: a receiver. and/or manager of any ar all of the Charged Pmperty
appointed under paragraph 6 of Schedule 5

Secured Liabilities: all present and future. mnmes obtagataons and habnh’ues
owed by the Company to the Lenders pursuant to' the Loan Agreement,
whether actual or contingent and “whether . .owed jointly or severally, -as
“principal or surety andfor in -any  other capacaty together .with all interest
{(including; without' limitation, default mterest) accrumg in respec’t of such
monies or. i;abehtee:-‘s L : :

Securaty any mortgage charge (whether ﬁxed or float;ng, iegal or eqmtable)
pledge, lien, hypothecation, ass:gnment as. secunty title retenhon or any :
other type of arrangement ihat has a surnﬂar effect o any of them

: Security anancuai Coilatera! Arrangemem Shali have the meamng gwen
to that expressmn an the Fmanc;ai Collateral Regu!at;ons S :

: Secunty Period: the persod stamng cen the date of thls debe-nture anc'i endmg
- on-the date on which all the Sec.:ured L:abz!mes have been ﬂncand;tlonaiiy and
irrevocably pa[d and. dlsaharged m full X :

User “Terms: maans the terms and condﬂznns for: ljsin'Q' the
- rabmldmgsocnety com website (www rebuuidmgsocaety co:‘n} to which each of .
. 'the Company and the Lemders are baund o

12 _Inthls debenture

'-{aj_ a reference ta the Gempany, the Secunty Trustee the Lendef an
R :._Admimstrator ora Recewer shall nciude its successors. in title,
o -permltted ass;gns aﬂd permxtted transferees

| (b)a reference to assets znciudes present anci future ‘properties,
G '?-funderiakmgs revenues r;ghis and beneﬂts of every description;

. ';'_.;i '. (c) _'j‘a reference to an amendment’ includes a supplement, restatement,

© . variation,. ‘novation :-or re~enactment ‘(and amended shall be

. _,cor;strued accordlng!y} o

a reference tr: an authonsatlcn ;nc!udes an authorisation, consent,

:-"Iﬁcence approvaf resolutscn exemptmn fzimg registration and

SRR ._netansataon _

e (e) g refereﬂce to this debenture (or any specified provision of it) or any

el ther document shall be construed as a reference to this debenture,

 that prov;sren or that document as in force for the time being and as




()
(g)

h

@)

0
k)

amended from time to time;

a reference to indebtedness includes any obligation for the payment

or repayment of money, whether as principal or as surety and
whether present or future, actual or contingent;.

a reference to a person .shall include a reference to an individual,

firm, corporation, unincorporated bady of persons or any state or any
agency of a person;

a reference to a statute or statutory provision includeés a reference
to-any subordinate legislation made under that statute or statutory
provision, to any maodification, re«enactmen't or extension of that
statute or statutory prowsmn and any. former statute or statutory
provision which it ccnscﬁdated or re- enacted befare the date of this
debenture; - - : -

a reference to transactmns entered mto m the ordmary course of

. business- exciudes

iy  any unprecedented or exaept;onat transactmns

. (ii). any transachon entered mto m breach of d:rectcrs duﬁes and

.(iii) 'any transachon that may be: ..:1aSSEfIECf as bemg a preference

dccuments ‘ nd,-_:‘ agreements (;nciudmg, wiihi:a*u‘t
~limitation, i

mstrument or

this e and. any. dccumem

| ;' agreement referred tﬁ in this debenture) are references ‘to such
" documents, instruments: and agreements as mcd:fled amended,

var;ed supplemented restated or nnvated from time to time;

) a reference to a ciause or Schedute is 10 a clauses of or Schedule to

. h:s' debenture and references to’ paragraphs are to paragraphs of
1 he reievant Scheduie un!ess the context requnres otherwise; and

‘:’atl buiidmgs and ﬁxtures (mc udmg trade and tenant's fixtures) which
- are situated cn that property at any time;

| the pméeeds of ihe sale of any part of that property; and

6 .




1.4

1.6

1.7

21

Ces

{c)  the benefit of any covenants for title given, or entered into, by any
predecessor in title of the Company in respect of that property, and
any monies paid or payable in respect of those covenants.

A third party has no right under the Contracts (Rights of Third Parties) Act
1998 to enforce or to enjoy the benefit of any term of this debenture.

I the rule against perpetuities applies to any trust created by this debenture,
the perpetuity period shall be 125 years {as specified by section 5(1) of the
Perpetuities and Accumulations Act 2009). s

Paragraph 14 of Schedu!e 81 of ihe inso!vency Act 1986 (as inserted by
section 248 of, and Schedule 16 to, the Enterpnse Act 2002) appises o the
floating charge created by this debaniure :

The Schedules form paft of this debenture and shaii hava effect as if set out
in full in the body of this debenture Any referenca tc thls debenture mciudes
the Schedules. : :

- Security Tr'ustee

The Security Trustee declares ;tself tfustee of the benef t of the covenants
contained in this debanture all tiles and interests -constituted by. this
debenture and of all the momes property and assets paid to the Securzty
Trustee or to its order or. hetd hy the. Secur:ty Trustee or received or
recovered by the Secunty Trustee pursuant tc or ln connectmn with thts

Trustee shall hold all of the fcaregomg on trust for each of the Lenders
absolutely pro rata’ (save as may ntherwzse ‘be agreed between the Security
Trustee and the other Lenders from time to time) to the monies, obligations

* and liabifities owed by the Company 1o each of the Lenders and from time to
;'tima secured by this debenture ) ' :

'lﬁAiI monies rece;ved by the Securtty Trustee or any Receiver appointed by it
“under or pursuant to this debenture sha$¥ be held by it or such Receiver upon
" trust for itself and the Lenders according to their respective interests to apply
* them in accordarce wﬁh the provisions of the lLoan Agreement.

B Thélfé"usi's in this debenture shall remain in force until whichever is the earlier

(@ the expiration of a period of 125 years from the date of this
cf_ébent’ure; or

e (b) . réceipt by“fhé' 'S'ecurity Trustee of confirmation in writing from all of

. the i.enders that there are no longer outstanding any monies,
8 -Gbllgatmns and liabilities secured by this debenture.



3. Covenant to pay

The Company shall, on demand, pay to the Security Trustee and discharge
the Secured Liabilities when they become due and payable.

4. Grant of security
4.1 Ag -a continuing security for the payment and discharge of the Secured
Liabilities, the Company, with full fitle guarantee:
(a) charges to the Security Trustee, by way of first legal morigage, all
the Propames listed in Schedule 1
(b) charges to the Security Trustee, by way of first fixed charge:

i all Propertles acqu:red by tha Company after the date of this
debenture : L

Gy all present and future mterests af the Comp&my not effectwe!y

mortgaged or charged under’ the precedmg prcwiszons of thts
ciause 4in, or over, freehoid or ieaseho Id property; '

(il _aiE present and future raghts I:cences guarantees rents,
' 'depcssts coatrar:ts covenants and warrantles relating 16 the
'F’mperiies : L K

'(;v'-)_ all” Etcences consents and authonsat;ons (s‘tatutory or
" otherwise) held or reqmred in connection with the Ccmpany s
business or the use of any Chargefi Pft)perty and all righi‘s in

- connectann w&’ch them ' X

'_ "(%z':') ~all prese-nt and futt;re gondwxii and unﬂalied capﬁal for the
_ t:me bemg of. the Gompany, - =

P -'.‘(.‘f".i). ali the Equmen’(
i NN aIl %he inte Eectuai Property
i) ‘all the Book Debis;

@ _'all the Envestments and

'i-‘ail mumes from time to tsme staﬂdmg to the credrt of its
S ;.Eaccounts With any bank fmancrai institution or other person,
provided that pl‘tﬂ!‘ to-an Event of Defau%t which is continuing,
S the Company may withdraw all or any monies available in

- andlor standmg fo the credit of any such bank account that it

. '_purports o charge hereunder without the prior consent of the

s Secunty Trustee _

"IE-assagns to the Sec:unty Trustee by way of first fixed mortgage, all its
. rights in any policies of insurance or assurance present or future
(mcfudmg, without fimitation, any Insurances relating to the
e Pmpertzes or the Equipment); and




{g) charges to the Security Trustee, by way of first fioating charge, all the

: undertaking, properly, assets and rights of the Company at any time

niot effectively mortgaged, charged or assigned pursuant o clause
4.1(a) to clause 4.1(a) inclusive.

42 The ﬂoa‘ting bharge c:reatéd' by clause 4.1'(d) sha‘!l. 'au‘tomati'caﬁy and
immediately {without notice) be converted mto a f xed charge over the
relevant Charged Property |f :

(&) the Cnmpany

iy creates or attempis to create Secunty wathaut the prior

' ~ written consent of the Security Trustee, or any trust in favonr
of another persan cwer aH or any matenai part of the Charged
'Prcsperty, or.. R : :

) dzspcses or attempts to d:spose of all or any part of the
~ -~ Charged Property (cther:than property that is only subject to:
._.'the ﬂoatmg charge while it remains uncrystaihsed ‘which
property - may be disposed of in the ordlnary course of

_ busmess) or :

B (b) & receiver is appomted over a!! or. any of the Charged Property that ES
. __'subject to: the ﬂoatmg charge or. ' : DL :

(¢} - any person iewes (or attempts to levy) any dfstress, attachment
i _-.execﬁilon or other process aga:nst all or -any pad of the Charged
'Property or - SRR ; . _

(d’):_'_'_-“"-the Secuniy “{rustee recetves nutzca af the appo;ntment of or a
S proposal or an mtentsqn to: appmnt_ an administrator of the Company.

43 The Security Trustee may, in its sole discretion, at any time after an Event of
. Defauit. has occurred and is continuing, by written notice to the Company,
convert tha floating’ c;harge created under this. debenture into a fixed charge
o as regards any part of the Charged Property ‘specified by the Security Trustee
oon that ncmce

| a4 _Any asset acqusred by the Ccmpany af?:er any crystall;satmn of the floating
s 1 ’ii@f"'charge created under. thIS debenture which, ‘but for such crystallisation, would
e St.fbject to a floating charge shalf (unless’ the Security Trustee confirms in
"-‘f"._'wr:trng fo the ccntrary) be charged to the Secunty Trustee by way of first fixed
'charge '

45 "The Secunty created under thls debenture is created in favour of the Security
‘Trustee as agent-and trustee, and the Security Trustee holds the benefit of
this debenture on trust for the Security Trustees.

s Liab:hty of the Company



5.1 The Company's liability under this debenture in respect of any of the Secured
Liabilities shall hot be discharged, prejudiced or affected by

{a)  any security, guarantee, indemnity, remedy or other right held by, or
available to, the Secuwrity Trustee being or becoming wholly or
partially illegal, void or unenforceable on any ground; or

L R SR

() the Security Trustee renewing, determining, varying or increasing
any- facility -or other transaction in any manner or concurring in,
accepting or varying any compromise, arrangement or sefflement or
omitting to claim or enforce payment from any other person; or

(e} any other act or omission which but for this clause 5.4 might have
discharged or otherwise prejudiced or aﬂected the liability of the
Company.

52 The Company waives any rzght it may have to require the Secunty Trustee to
enforce any security or other right or- claim any payment from or otherwise
proceed against any ather person before enfcm;ng this debenture agamst the

Company. .

6. Representatmns and warrantaes e

The Gompany represents and warrants ta the Security Trustee in ‘the terms
set out in Schedule 2. The representatfans and warranties set out.in Schedule

2 are made on the date of this debenture o

7. - Covenants _ _ S _ _
The Cempany covenants wzth the Secunty Trustee m the terms set out in
' Sehedule:i NI Y :

8 Powers of the Secnnty trustee e .
 The Secunty Trustee shall have the pDWB%’S set out in Schedule 4.

N .. | Enforcem_er;t---- . B o

9.1 . The security constituted by this debenture shall be immediately enforceable in

R '_any of the circumstances set out in paragraph 1 of Schedule 5. The parties to

i :_]thes debenture agree that’ the Pprovisions of Schedule 5 shall apply to this
,;'debenture and sha!l be bmdzng beMeen them.

_'A Recewer shaii have in addttioﬂ to the powers corferred on receivers by
L statute the further powers set outin Schedule 6.

;To the extent that the Charged Praperty constitutes Financial Collateral and
5 __~-1_th|s debenture and the obligations: of the Company hereunder constitute a
ZO =f_Sﬁz'c:t,trat),r anancaal Collateral Arrangement, the Security Trustee shall have the

10
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right, at any time after the security constituted this debenture has become
enfmceable to appropriate alt or any of that Charged Property in or towards
the payment and/or discharge of the Secured Liabilities in such order as the
_ Security. Trustee in its absolute discretion may from time to time determine.
The value of any Charged Property appropriated  in accordance with this
clause shall be the price of that Charged Property at the time the right of
appropriation is exercised -as listed on any recognised market. index, or
‘determined by such other method as- the Security Trustee may select
(tnciucimg mdependent valuation). The Company agrees.that the methods of
valuation provided for in this clause are commerczaﬂy reasonable -for the
' purposes of the- Fananmai Collateral Regulations.

casts and mdemnsty

" The. Company shall pay ta, or remburse tne Secunty Trustee and any
Receiver. on demand, on;a full ;ndemmty b551s all Costs mcurred by the
Secmty Trustee and!or any Recewer in relat;on to :

:' (@) this debenture or the Charged Property

: : (b)' : protectmg, perfectlng, preservmg or anfomsng (or attemptmg to do

. 80) any of the Security Trustees or- Receivers nghts unrder this
debenture and S : e :

= _"(é)- o sumg for or recovermg, any c)f the Secared'uab;ht;es

: "-(mciudmg, wutheut hmﬂatton the_ o_sts of any proceedmgs in relatmn
to this. deben&ura‘fdﬁthe 33"'9'(;".03‘9'(;1_:: iabil_iﬁe_és’)_- Ty o LT T :

_ The Secunty Trustee -any Receiver, __ﬁc‘i"_"théir:"fésQéttive* émbiﬁyeéS"and
agents shall be indemnified’ an a full__ indemnity basis out of the Charged

. Property in respect of all act:onsl habxizt:es and Costs incurred or suffered in
- orasaresult of. | e .

o ('a):._': “the exercnse er purpcrted exercase of any of the powers authont!es
or d;scretions vested in them under this debenture;

y.imatter or thmg done or om:ti:ed to be done in relation to the
Charged Property under those pawers or

{o) _ar;y'__ default or. detay by the Gompany in perfsrm;ng any of its
.abltgatlons under thss debenture

- ubgect to ciause 133 on the expiry cf the Secunty Period (but not
otherwise) the Secrity: Trustee shall, at the request and cost of the
ﬁCompany, take whatever actwn is necessary to release the Charged Property
: mm the secunt’y constltuted by this. debenture.

TAé%i'gfhrﬁ.&ﬁf and transfer

11




121 The Company may not assign any of its rights or transfer any of its obligations
under this debenture, or enter into any transaction which would result in-any
of those rights or obligations passing to another person.

13. Further provisions

131 This debenture shall be in addition to. and independent of, every other
security or guarantee which the Security Trustee may hold for any of the
Secured Liabilities at any time. No prior security held by the Security Trustee
over the whole or any part of the Charged Property shail merge in the security
created by this debenture,. o _

132 This debenture shall remain in full force and effect as a continuing security for
the Secured Liabilities, despite any :.seﬁié_rﬁﬁent of account or mtermediate
payment or other matter or thing, uniess and until the Security Trustee

discharges this debenture in writing. .

133  Any release, discharge or settiement between the Company and the Security
Trustee shall be deemad conditional on. né payment or security received by
the Security Trustee in respect of the Secured Liabilities being avoided,
reduced or ordered to be refunded pursuant to any faw relating to insolvency,
bankruptey, winding-Up, administration; receivership or otherwise. Despite
any such release, discharge or Settlemént: L

() . the Security Trustee or its nominee-may tetain this debenture and
" the security created by or pursuant to it; including all certificates and
documents relating to the whole or any part of the Charged Property,
. for such period as the Security Trustee deems necessary fo provide |
the Security Trustee with- security against any such avoidance,
reduction or order for refund; and - '

by the Security Trustes may'recover the value of amount of such
- -~ security or -payment from the Company subsequently as if such
"\ “release, discharge or settlement had not oteurred.

34 A certificate or determination by the Security Trustee as to any amount for the
. time.being due to it from the Company shail (in the absence of any manifest
- error) be conclusive evidence of the amount due.

o 135 = The r'iéht:éa'hd powers of the Security Trustee conferred by this debenture are

SRR :c_grgjufa_ti_\ief ‘may be exercised as often as the Security Trustee considers
~appropriate, and are in addition to its fights and powers under the general
law. . ;

6 Any waiver or variation of any right by the Security Trustee (whether arising
e un:de%_this_dabgéﬁture or under the general law) shall only be effective fitisin
" wiiting. and - signed by the Security Trustee and applies only in the
'_-‘=-i:irdumstancés-for which it was given and shall not prevent the Security

12




C 2

13.7

13.8

13.9

13,10

13.11

13.12

14.

141

Trustee from subsequently relying on the relevant provision.

No act or course of conduct or negotiation by or on behalf of the Security
Trustee shall, in any way, preciude the Security Trustee from exercising any
right or power under this debenture or constitute a suspension or variation of
any such right or power.

Mo delay or failure to exercise any right or power under this debenture shall
operate as a waiver,

No single or partial exercise of any right under this debenture shall prevent
any other or further exercise of that or any other right.

‘The restriction on the right.of consclidation contained in section 93 of the Law

of Property Act 1925 shall not apply to this debenture.

The mwahdsty unenfcrceabthty or ;Elegahty of any prowsmn (or part of a

provision) of this debenture under the laws of any jurisdiction shall not affect
the validity, enforceability or lega fity of the other provisions. if any invalid,

unenforceable or illegal provision would be valzd enforceable or legal if some
part of it. were deleted, the pmmsmn shall apply with any modification
necessary fta g;ve effect ta the commercuai Intentuen of the parties.

This debenture may be executed and _delivered in any number of
counterparts, each of which is an ori gtnai and which tmgether have the same
effect asif each party had 51gned 1he same document

Notices

Each notice or other commumcatwn requ;red to be gwen under, or in
connection wsfh this debenture shall be

(@) i wrst:r;g, delivered personally or sent by pre-paid first-class letter;
and B '

- {'b) - sent o the address, and for the attention, of the relevant party as set

'_oui at the beglnnmg of this agreement

- or to such other address as 13 ﬂDtlfled in wrztmg by one party to the other from

; time t{) time

) ;.:Any ﬁafice'ar:éthef éum'm'ﬁn'iéa'tioh'-ih'at the Security Trustee gives shall be
deemed fo have been received: -

(@) '_ |f given by hand “at ihe time of actual defivery; and

:f('b') if posted, on the second Business Day after the day it was sent by

 pre-paid first-class post.

13




A notice or other communication given as described in clause 13.1(a)or
clause 14.2(a) on a day which is not a Business Day, or affer normal business
hours, in the place it is received, shall be deemed to have been received on

the next Business Day.

143 Any notice or other communication given to the Secuwrity Trustee shall be
deemed to have been received only on actual receipt.

15. - Governing law and jurisdiction

15.1°  This debenture and any dispute or claim arising out of or in connection with it
or its subject matter or formation (including non-contractual disputes or
claims) shall be governed by, and construed in accordance with, the law of
England and Wales.

152 The parties to this debenture irrevocably agree that, subject as provided
below, the courts of England and Wales shall have exclusive jurisdiction to
settle any dispute or claim that arises out of or in connection with this
debenture or its subject matter of formation (including non-contractual g
disputes or claims). Nothing in this clause shall limit-the right of the Security
Trustee. fo take _pro-cee’ciing's against.tﬁe Company in any other court of
competent jurisdiction, nor shall the taking of proceedings in any one or more
jurisdictions preclude the taking -of proceedings in ‘any other jurisdictions,
whether concurrently or not, to- the extent permitted by the law of such .other
jurisdiction. : e '

153 The Company irrevocably consents to any process in any proceedings being
served on it in accordance with the provisions of this debenture refating to
service of notices. Nothing contained in this debenture shall affect the right to
serve process in any other manner permitted by law.

This document has been executed as a déed and is delivered and takes effect on the
date stated at the beginning of it. :

14



Bchedule 1

Part 1. Registerad land

None

part 2. Unregistered land

Mone.

Propertios currently owned
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8&'.:".
There :s no prohxbmon on’ assignm
- relevant clauses. of any of them, an

- Company does not and will not con
or any other agreement or instrumen

ADVERSE COVEMANTS

| _ AVOIDA&CE OF SECURETY

o Nr:s Secunty expressed to be creaied
. avoided or otherwise’ set assde on th
"Company or othenmse o

.NO PROHIBIT!ONS OR BREAGHES

'The Company has, at all tames complied i
' appi:eabte Env;ronmental Law..

Schedule 2 Representations and warranties

OWNERSHIP OF CHARGED PROPERTY
The Company is the legal and beneficial owner of the Charged Property.

No SECURITY

The Charged Property is free from any Secunty (oiher than in respect of any
Permitted Security). . :

There are no covenants, agreemerzts, reservaﬁons send;ticms. interests,
rights or other matters whatever, whach matersa!ly adverseiy affect the
Charged Prcaperty (cther than in respect caf any Permitted Sec:unty)

NO BREACH OF LAWS

There is no breach by the Company of any !aw or. reguiatmn which mater;aiiy
adversely affects ‘the Charged Pro;ﬁerty :

NO INTERFERENCE IN ENJOYMENT

No facility necessary for’ the eruoyment and déé”b'f'the Charged Property is
subjec’t to terms emmmg any person to termmate or curtaﬂ 1ts use.

No OVERRIBING iNTERESTS

Nnthmg has arisen, has been created or is submstmg which wouid be an

overridmg tnterest in any Property

4 under this debenture is fiable to be
e hqwdat;on or administration of the

ent in any lnsumnce Policies, or the
d the entry into this debenture by the
stitute a breach of any Insurance Policies,
t binding on the Company of its assets.

. ENVIRONMEMTAL campumcs

n all material respects with all
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Schedule 3 Covenants

Part 1. General covenants

1. NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

The Company shall not, at any time, except with the prior written consent of
the Security Trustee (and other than in respect of any Permitted Security):

(a) create, purport to create or permit to subs:st any Security on or in
relation to the Charged Property, or .-

(b} sell, assign, transfer, part with possession of or otherwise dispose of
in any manner (or purpcr’i to do so) all or any part-of, or any interest
in, the Charged Property except:

(i) Ffermstted D:spo3als; or

(i) disposals in the __c(dinéa'ry course of business. of assets which
- @re only subject to the floating charge under clause 4.1(d) at
a time when the ﬂoatzng charge has not crystallised; or

©) create or grant (er purport to create or grant) any interest in the
Charged Properiy in faveur of a: third party

2. PRESERVATION OF CHARGED PRGPERTY

The Company shall not do or permat to be done, any act or thing which would
materially depreciate, Jeopardase or otherwise prejudice the security held by
the Security Trustee or maten_alty d;mmtsh the value of any of the Charged
Pmperty or the: eﬁectivenés'S"qf the security created by this debenture,

3 ENFGR&EMENT OF RIGHT!E‘: SRR
' The Company shalt use. its reasanabie endeavours to:

{a) - procure fhe _promp-f observance and performance of the covenants
- and other obligations imposed on the Company's counterparties; and
'(E’) eniforce any ri:gfhts-a'nd'institute, continue or defend any proceedings
~ - relating to any of the Charged Property which the Security Trustee
-may reasonably require from time to time.

.- NOTICE OF BREACHES

. The Company shall promptly on becoming aware of any of the same give the
. Sécurity Trustee notice in writing of any breach of:

e :  _ (a) any representation or warranty set out in Schedule 2; and

17



=(l:v) any covenant set out in this Schedule 3.
5. TITLE DDGUMEMTS

~The Company shai! prompﬂy upon request by the Security Trustee, deposit

with the Security Trustee and the Security "Trustee shal] for the duraﬂon of
this debenture; be entltled to hold: -

{ay all deeds and ﬁacuments of title' reiat;ng to the Charged Property
which are in the pussessmn or ¢control of the- Company (if these are
not within - the possession andfor contml of the Company, the
Company shall use reasonabie enﬁeavours 1o obtam possessmn of

ali such fieeds and documents of ’utle)

(B all tnsurance F’ohcses and’ any other insurance polmles relating to any

of the Charged Property tc:s whach the Company is. entlt!ed to
possessscm '

(c} calt c:emﬁcates relatmg te me 1nvestments and 5uch instruments of
transfer in. blank: an-d other documents: as: the Secun’ry Trustee may,
- from time to time, require for perfectmg its. tifle to the. Investments or

for vesting, - or enablmg it to: vest the !nves“tments :n :tseif or ﬂs
* hominee. orin: any Company, and

ER () 'declarations of trust.in- favour of the Company executed by alt

: perscns (ather than _the Gompany) in whase nama the %;westments
_are reglstered TR R

N VR FEJRTHERASSURANCE

The Company, at ;ts own cost shail prepare and execute such further iegai or

- other mortgages charges ar transfers (contam;ng a power of sale and such

. pther prov;s;ons as the Secur;ty Trustae may reasonabiy require) in faveur of
the Securtty Trustee as “the Secunty Trustee in fts absolute ézscretmn
reascmabty requnres from time to- time over all ar any part of the Charged
Pmperty and give all nat:ces orders: and directions ‘which the Security
Tfustee may reasonably require in its absoiute discretion for perfecting,
'prctectmg or: fac:iztatmg the reahsatacm of- ;ts secunty over the Charged

B COMPANY s WANER oF SET-OFF

The Company watves any present or future rsght csf set-off it may have in
T spect of the’ ‘Secured i_aabllmes {mciudmg sums payable by the Company
under thls dabentwe) : .

EISGLOSURE

Th'e Company consents to the dssctosure by the Security T_rustee of any
anformailc}n ‘about the Campany tt‘us debenture, the Charged Property and
.-i*fhe Secured Llabl!!‘ﬂes to:

i8




(a) any person to whom the Security Trustee has assigned or
_transferred or proposes or may propose to assign or transfer, all-or
any of its rights and benefits under this debenture or the Secured
Liabilities; or

(by -any person with whom the- Security Trustee has entered into, or
_proposes or may propose to enter into, any contractual
arrangements in connection with this debenture or the Secured
“Liabilities; or

{6) any‘subsidiafy ot agent of the Security Trustee; or .

{dy any other person if requ_ired or permitied by law to do s0.
Part 2. - . Book Debts and insurance

1. INSURANCE COVENANT
~ The Company

(ay shall (!f the Secunty Trustee 50 ‘r'e'ascnably requ;res) produce to, or

' 'depesm ‘with, the Secunty Trustee all Insurance Poi:czes and the

 receipts for ai% premuums and other payments necessary for effecting
 and keepung up such pohmes and

(b has not done or nm;tted tc do, and shaﬂ not do or omlt to dc any act
. or thing that may i nvalldate or ethewwse pl’@jﬁdlce the insurance
_,Pollcxes o

2. msuamcs Poucses PROCEEBS 5 :
Ali sums payab!e unﬁer any of: the insurance Poilcnes at any tame (whether or
nc)t the secur:ty cunstltuted by thls debentﬁre has become enforceable) shall:

3__,_(ia',_) jbe held by the Company as trustee. of the same for the benefit of the
. 'Security Trustee (and the Cempany shall account for them to the

| __f';;,Secunty Trustee) and

i (b) at the Optmn of the Sec:ur;ty Trustee be apphed in maklng good or
e f}recaupsng expendlture in respect of the loss or damage for which

'?'},lsuch monies are received.or in or towards discharge or reduction of

o the Secureci Llabilltles (but subject to paragraph 10 of Schedule 5),

L _f‘proceeds of any sums payable under any of the insurance Policies if the
.~ "amount of such ‘sums_ payable when aggregated with the amount of all
~other sums payab!e undar any ‘of the Insurance Policies is less than

a ;_£1oe 000..

" Property covenants
. MAINTENANCE AND INSURANGE
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The Company shall:

(@)

keep all buildings and all fixtures pelonging to the Company on each

Property in good and substantial repair and condition subject to
reasonable wear and tear;

(b) insure, and keep insured, those buildings. and fixtures with such
insurer and -against such risks and in such amounts as is consistent
with those normally taken out by companies of a similar size andin a
similar sphere of operations to the Company; and
(¢) procure that the interest of the Security Trustee is noted on alt those
insurance pﬁticies. : o R -
2. PRESERVATION OF PROPERTY FIXTURES AND EQU[PMENT _
The Company shall not w&thout ‘the pr;or wnﬂen ccnsent of the Securxty
Trustee Lo : S
{a) puil ciown or remove the whole or any part af any budding fe{mmg
part of any F‘mperiy or ‘ _ _
{b) make any material a!terattons tﬁ any Pmperiy or sever or remove
~ any of its fixtures; or - U s = _
(¢} © remove or make’ any matenal a&teratmns to any af the Equlpment _
+ belonging to, or in use by, the Ccmpany on any Property (except to
effect necessary: repaﬁrs or; rep!ace it w;th new or tmpmved models
_ or subsmutes), ar e : : : _
' '(c'i} ~whenever any matena! Eqmpment s destrayed damaged or

‘deteriorates; {)mmpﬂy repalr repiace and make good the same.

_ mem OF BUSINESS ON PROPERTEES

The Company . shal! carry on its trade and busmess in accardance wzth the
“standards of good management from. time: 1o time current in such trade of
business on those pars (if any) of the Propemes as are or may be used for
=the purposes of trade or busmess

_PLAN’N':‘NG ;Nsorzmnm '

v -."t*he Company shall:

(if the Se(:unty Trustee 50 reasonabiy reqwres) give full partmulars to
the Security Trustee of any notice, ‘order, direction, designation,

o resolution or proposal givery of made by any planning authority or
~other pubhc body or authority (Planning Notice) that specifically
* applies'to’any Property, of to the focality in which it is situated, within
' " seven days after becoming aware of the rejevant Planning Notice;.
gy

f-':_ :(if%':t'h'e'f-éécdrity Tfﬂsiee 56 reasonably requires) promptly, and at the
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cost of the Company, take all reasonable and necessary steps to
comply with any Planning Notice, and make, or join with the Security
Trustee in making, such objections or representations in respect. of
any such Planning Notice as the Security Trustee may desire.

5. COMPLIANCE WITH COVENANTS AND PAYMENT OF RENT

The Company shall:

(@

observe and perform all covenants, stipulations and conditions o
which each Property, or the use of it, is or may be subjected and (if
the Security Trustee so reasonably requires) produce to the Security
Trustee evidence sufficient to satisfy the Security Trustee that those
covenants; stipulations and conditions have been observed and
performed:; and

(b) (without prejudice to the generality of the foregoing), where a
Property, or part of it, is held under a lease, duly and punctually pay
all rents due from time to fime and perform and observe all the
tenant's covenants. and conditions..
6. MAINTENANCE OF INTERESTS IN PROPERTIES
The Company shall not, without the prior written consent of the Security
Trustee: ' '
(a) grant, oragree to grant, any licence or tenancy affecting the whole or

(b}

-any part of any Property or exercise the statutory powers of leasing
(or agreeing 1o lease) or of accepting (or agreeing to accept)
surrenders under sections 99 or 100 of the Law of Property Act 1925;
or :

in any other way dispose of, or agree to dispose of, surrender or
create any legal or equitable estate or interest in the whole or any
part of any Property.

REGISTRATION RESTRICTIONS.

The Company shall procure that no person shall be registered under the Land

Registration Acts 1925 to 2002 as proprietor of any Property without the prior

written congent of the Security Trustee. The Company shall be liable for the

Costs of the Security Trustee in lodging cautions against the registration of
- the title to the whole or any part of any Property from time to time.

DEVELOPMENT RESTRICTIONS

"The Company shall not, without the prior written consent of the Security
" Trustee, carry -out or permit or suffer to be carried out on any Property any
- 'development as defined in the Town and Country Planning Act 1880 or

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

2]




11.

o1z

13,

ENVIRONMENT
The Company shall:

(a3 comply with all the requirements of Environmental Law both in the
conduct of its general business and in the management, possession
ot occupation of ezch Property; and

- (b obtain and comply with all authorisations, permits and other types of
licences necessary under Erwironmentat Law,

NO RES?RICTIVE OBLIGATIONS

Other than in respect of any Permitted Secﬁrity,-'thef(}ampany shall not,

without the prior written consent of the Security Trustee, enter into any
eherous or restrictive thsgatscms affectmg the whole of any part of any

Property or create or ‘permit to arise any ovemdmg interest, easement or right

whatever m orover the wheie ar any part of any F’ropeffy

N _PROPR&ETARY RIGHTS | _ P :
 The Company shall procure that no person shall become entitied to assert

any propr;etafy or cther hke nghi or mterest over ‘the whole or any. part af any
Property, _m_z_nthqut_ the prior. wraitgn cgnsent_pf___’th_g_ Secm;ty_"tfwstee

iNSPECTiON

The Company shail permd %he Securlty Tmstee and any Recexvar and any
person appmntad by etther of them to enter on and mspect any Property on

- any Business Day dunng workmg hours oh reasorzabie prior notice.

: PROPERTY msoamnon

| - The Company shall inform the Securrty Trustee promptty of any acquisition by
the Cempany of, or contract. made by the' Company to acquire, any freehold,

o ieasehﬂtd or other znte«rest in any pmperiy

14 HM LA _' _ Reesrrmr DISPOSAL Rasm!cmu

':"En respect of any Property, or ‘part of or interest in any Propeﬁy title, which is

i f:_regmtered at HM Land Registry, the Company applies to HM Chief Registrar

to: enter the foilowmg restrtctzon on the Pmprletorsmp Register of the title to
such Pmperiy L
"Except under an order of the Registrar, no disposition or dealing s to be
7 registered without the consent of the proprietor for the time being of the deed
- dated [DATE] in favour of [ J"

B 'F.’A:‘VEHEI‘N'E:‘ OF PROPERTY TAXES
" The Company shall promptly pay all taxes, fees, duties, rates, charges and
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other outgoings in respect of the Properties and, if s0 requested by the
Security Trustee, produce to the Security Trustee evidence of payment.

® .

Part 4. - Equipment covenants

1. MAiNTENANCE OF EQUIPMENT

The Company shall mam‘tasn the Equ;pment in. good and sefviceable
condition {except for expected faxr wear and: tear)

2. ?AYMEN“F OF EQUIPMENT TAXEﬁ

-.The Gampany shail promp: pay all taxes fees hceme dutzes, reglstratlcn
charges, insurance: premiums. and. ‘other cautgomgs i respect. of the
Equipment and, prompﬂy,_ produce evldence of paymen‘t to the Secunty
Trustee: where reasonabiy requested ' T R SR

3. 'Noﬂce OF CHARGE

_ T‘he Company ‘shall, - :f so ;*equested by the Secunty "{rustee (act:ng
. reasonably), place: and mamtam on each item.of Equ:pment in.a conspicuous
piace, a c:iearly legible |dent:ficat|on piate contammg the fo!lc;wmg wnrdmg

= "MOTICE DF CHARGE

_ Thls [DESCR?PTEON OF iTEM} and ancailary equ:pmeﬂt is subject to a fixed
: charge dated [DATE} in favourof Ameun L’t W _ _

Part 5. R -j lntellectual Pmperty covenants

1. _'PRESERVAT!QM OF az:;ms

" The Company sha!l ‘take: all necessary actmn to safegaard and maintain
_ 'present ‘and future rights in, or reiatmg 1o, all material intellectual Property
~mctudmg (without lienitation). observing alt covenants -and stipulations relating
.- tosuch nghts and paymg a!l apph{:ab!e renewal fees, hcence fees and other

o i';'5"0u’€gofng;1$

SRR REG:STRAT:GN OF INTELLECTUAL Pmpsm*v

K'_'iThe Campany shal[ use all reascnabte efforts o effect registration of
L appi&catmns for regss%ratmn of any material intellectual Property and keep the
’ ":-3Securtty Trustaa mformed of all matters relatmg to such registration.

MA%NTENANCE ‘c’::= !NTELLECTUAL PRGPERTY
__'-The Company shall not permit any material Intellectual Property to be
abandoned cance!ied or to lapse.
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3.

Schedule 4 Powers of the Security Trustee

POWER TO REMEDY

The Security Trustee shall be entitied {but shall not be bound) to remedy a
breach at any time by the Comipany of any of its obligations contained in this
debenture and the Company irrevocably authorises the Security Trustee and
its agents fo do all such things as are necessary for that purpose. .

EXERCISE OF RIGHTS. | e
The righits of the Security Tfusftae ‘under paragraph 1 of this Schedule 4 are
without prejudice to any other rights of the Security Trustee under this
debenture. The exercise of those rights shall not make the Security Trustes
liable to account as a mortgagee in possession. - ' '
POWER TO DISPOSE OF CHATTELS PG A
At any time after the ‘security constituted by this debenture has become
enforceable; the Security Trustee or any Receiver.
(@) may dispose 'ef:=arzy"_'c’:ﬁ:éﬁeis' .'§r'-f_;5r'oddce_"fdund' on '_én’y Property &s
‘agent for the Company’ and- e o '
(b)  without prejudice to -.any__b_biig'a'tignztc'atc:’nunt;fqr- the proceeds of any
' sale of such- chattels: or “produce, shall be indemnified by the
. Com'paﬁy..:aga_‘inst=an__y_f!;iabi'ﬁ’_tylaﬁsi_n_'_g from such disposal.

PRIOR SECURITY -

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

enfpfceébfe,_ or after any ;};:éwers conferred by. any. Secutity having priority to

. -'it?h',is"debehfu_rézsh'a“ have become exercisable, the Security Trustee may:

' (ay. ~redeeny such or any other prior ‘Security or procure its transfer to

v tself; and o | B

e ® Settleany a'g_c_é'qnt_'qf the i’ic:thsr_ of any prior Security.

g Theseﬁiement _éf a;iy_-éuéh account shall be conclusive and binding on the
. Company. All monies paid by the Security Trustee to an encumbrancet in
- settlement of such an account shall, as from its payment by the Security
o f_'“i"n;*’stae, be due from the Company to the Security Trustee .on current
oo ageount. -

.. NEWACCOUNTS
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52

If the Security Trustee receives notice of any subsequent Security, or other
interest. affecting all or part of the Charged Property, the Security Trustee
may open a new account for the Company in the - Security Trustee's books.
Without prejudice to. the Security Trustee's right to combinhe accounts, no
money paid to the credit of the Company in any such new account shall be
appropriated towards, or have the effect of discharging, any part of the

Secured Lia_biiitiies,

If the Security Trustee does not open a new account immediately on receipt
of notice under paragraph 5.1 of this Schedule 4, then, unless the Security
Trustee gives express written ‘notice to the contrary to the Company, ail
payments made by the Company to the Security Trustee shall be treated as
having been credited to a new account of the-Company and not.as having
been applied in reduction of the Secured Liabilities as from the time of receipt
of the relevant notice by the Security Trustee. o

SECURITY TRUSTEE'S SET-OFF RIGHTS

If the Security Trustee has fore than one account for the Company in its
books, the Security Trustee may, at any time after.
@ the security constituted by _ih’is debenture has become enforceable;
o ore '
(b} - the Security Trﬂ'siéé'ﬁ'a's" 'lfe_c_éiv_ed .n'o.tiCe.of any subseguent Security
. or other interest affecting all or.any part of the Charged Property,

{ransfer, without prior notice, all or any part of the balance standing fo the

credit of any account to any other account which may be in debit (but the

Security Trustee shall promptly notify the Company of the transfer once
‘made). R

1nnu;a¢ﬂc§_  - S _
The Security Trustee may, at its discretion, grant time or other induigence of

* make any other arrangement, variation or release with any person or persons

not being-a party to "this’-dabe‘ntme {(whether or not such person or persons is

N 'jointl'y'-'ii'able with the Company) in respect of any of the Secured Liabilities or

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

the liability of the Company for the Secured Liabilities.
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Schedule 5 Enforcement

ENFORCEMENT EVENTS

This debenture shall be enforceable if an Event of Default has occurred and is
continuing, and in any such event, without prejudice to any other rights of the
Security Trustee, the powers of sale under the Law of Property Act 1925 shall
immediately be exercisable and the Security Trustee may, in its absolute
discretion, enforce all-or any part of the security created by this debenture as
it sees fit. '

STATUTORY POWER OF SALE

The statutory powers of sale conferred by the Law of Property Act 1925 shal,
as between the Security Trustee and a Company from the Security Trustee,
arise on and be exercisable at any time after, the execution of this debenture
but the Security Trustee shall not exercise such power of sale until the
security constituted' by this debenture has become ‘gnforceable  under
paragraph 1-of this: Schedule 5.

E){TENSIQN OF STATUTQRY POWERS

The statutory powers of saie !eassng and acceptmg surrenders confarred on
mortgagees under the Law of F’mperty Act 1925 andlor by any other statute
shall be exercisable by thB.Secunty._._Trusiee under this' debenture and are
extended so as to authorise the Security Trustee, whether in its own name.or
in that of the Company, to grant a.lease or agreement to lease, accept
surrenders of lease or grant -ahy option. of the whole or any part of the
freehold and leasehold pr‘ape‘rty of the Company with whatever rights relating
to other parts of it, containing whatever covenants on the part of the
‘Company, generally on such terms and conditions (including the payment of
money 1o a lessee or tenant on a surrender) and whether or not at a premium,
as tﬁe sec_uﬁty-Trusteejthink;s;ﬁt. oo

PROTECTIGN GF THERﬁ PARTIES

" No Company, maﬁgagee or other person dealing with the Security Trustee or
any Recewer shall be conicerned:

(a)~ to enqu:re whether any of the Secured Liabilities have become due
or payabie or remain unpaid or undischarged, or whether the power
the Sec‘urity Trustee or a Receiver is purporting to exercise has
.become exercisable; or

'_(b}' to see to the application of any money paid to the Secursty Trustee or
. -any Receiver.
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%

NG LIABILITY AS MORTGAGEE IN POSSESSION

Neither the Security Trustee, nor any Receiver nor any Administrator shall be
Jiable to accournt as mortgagee in possession in respect of all or any of the
Charged Property, nor shali any of them be liable- for any loss on realisation
of, or for-any neglect or default of any nature in connection with, all or any of
the Charged Property for which a m::)rtgagee in possession might be liable as

such,.
APPOINTMENT OF RECEIVER

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

(a) appoint by way of deed, or otherwise in writing, any one or more
person or persons to be a receiver or & receiver and.manager, of all
or any part of the Charged Pfoperty, and -

(b) (subject to section 45 of the Insolvency Act 1986) from time to time,
by way of deed, or otherwise in writing, remove any person
appointed to be Receiver and may, in a samdar manner appoint
another in his place. -

Where more than one person is apﬁaihted Receiver, they shall have power to-
act separately (unless the appolntment by the Secunty Trustee specifies o
the contrary). : : :

it without me restrictions. contatned in section 109 of the Law of Pmperty Act
1925 and the remuneration of the Receiver shall be a debt secured by this
debenture whlch shall be due and payab!e mmedlately upon its.being paid by

'PQWER OF SALia-AnmmmL

The powers of saie and appamting a Receiver conferred by this debenture
shall be in addition to all statutory. and other powers of the Security Trustee
under the lﬂsoivency Act 1986, the Law of Property Act 1925 of otherwise,
and shall be exercisable without the restrictions contained in- ‘Sections 103
and 109 of the Law of Pmperty Act 1925 or otherwise.

The pawer fo appmnt a Recewer (whether conferred by this debenture or by

statute) shall be, and remain, exercisable by the Security Trustee despite-any
prior appointment in respect of all or any part of the Charged Property.

AGENT GF THE COMPANY
Any Recewef appomted by the Secunty Trustee under this debenture shait be
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the agent of the Company and the Company shall be solely responsible for
his acts-and remuneration, as well as for any defaults committed by him (save
in the case of fraud or wilful defauit).

POWERS OF RECEIVER.

Any Receiver appointed by the Security Trustee under this debenture shall, in
addition to the powers coriferred on himi by the Law of Property Act 1925 and
the Insolvency Act 1986, have the power to do all such acts-and things as an
absolute owner could do in the management of such of the Charged Property
over which the Receiver is appointed and, in particular, the powers set out in
Schedule 6. '

ORDER OF APPLICATION OF ?ROCEEDS .

All monies received by thea'Secufity Trustee or a Reteiver in the exercise of
any enforcement power conferred by this debenture shall be applied:

{a) first, in paying ail unpaid fees, costs and other liability incurred by or
on behalf of the Security Trustee (and any Receiver, attorney or
agent appmnted by it);.

(b} second, in paying. the . remuneration of any . Recewer {as agreed
between the Recewer and the Security Trustee)

{c) third,in or towarcis d;scharge of the Secured Liabilities in such order
“and manner as the, Secunty Trustee. deten‘nmes and

(d) finally, in paysng any surpius to the Company or any other person
entltleci ot -

APPROPRIATION

Neither the Security Trustee nor any Receiver shall be bound (whether by
virtue of section 109(8) of the Law of Property Act 19825, which is varied
accordingly, -or otherwise) to pay or appropriate any receipt or payment first
towards-iriferest rather than principal or otherwise in any particular order
between any of the Secured Liabilities.

SUSPENSE ACCOUNT

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

- credited ta any suspense or securities realised account and shall bear interest

at such rate, if any, as may be agreed in writing between the Security Trustee
and the Company, and may be held in such account for so long as the
Security Trustee or Receiver thinks fit.

POWER OF ATTORNEY

By way of security, the Company irrevocably appoints the Security Trustee
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S

and every Receiver separately, 1o be the atiorney of the Company and, in s
name, on its behalf and as s act and deed, fo execute any documents and
do any -acts and things which;

{a) the Company is required fo execute and do under this debenturs,
including execute any document required by the Security Trustes
under paragraph 5 of Part 1 of Schedule 3.and

(b} -any attorney may deem necessary in exercising any of the powers,
authorities and discretions conferred by this debenture or by law on
the Security Trustes or any Receiver,

RATIFICATION OF ACTS OF ATTORNEY

The Company ratifies and confirms, and agrees to ratify and confirm, anything
which any of its attorneys may do in the proper and lawful exercise or
purported exercise of all or any of the powers, authorities and discretions
referrad to in paragraph 13 of this Schedule 5.

APPOINTMENT OF AN ADMINISTRATOR

The Security Trustee may, without notice to the Company, appoint any one or
more persons to be an administrator of the Company pursuant to Paragraph
14 Schedule B1 ¢f the Insolvency Act 1986 if this debenture becomes

enforceable.

Any appointment under this paragraph 15 of Schedule 5 shalk:
(a) be in writing signed by a duly authorised signatory of the Security
Tristee; and _
(b) . take effect, in accordance with paragraph 19 of Schedule B1 of the
insolvency Act 1986, when the requirements of paragraph 18.of that
Schedule B1 are satisfied.

The Security Trustee may (subject to any netessary approval from the court)

~ end the appointment of an Administrator by netice in writing in accordance
"with this paragraph 15 of Schedule 5 and sppoint a replacement for any
Administrator whose appointment ends for any reason under that paragraph.

- Schedule 6 Further powers of a Receiver

POWER TO REPAIR AND DEVELOP PROPERTIES
A Rec:eiifer_may undertake or complete any works of repair; building or

development on the Properties.

POWER TO SURRENDER LEASES

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

POWER TO EMPLOY PERSONNEL AND ADVISORS

A Receiver may provide services and employ or engage such managers,
contractors, and other personnel and professional adv;sms 0N 8uch terms as

he deems expedient.

POWER TO MAKE VAT ELECTIONS
A Receiver may make such elections for value added tax purposes as he
thinks fit. S :

POWER TO CHARGE FOR REMUNERATiON _ _

A Receiver may charge and receive such’ sum by way of ramune!atlun {in
addition to all costs, charges and expenses zncurred by h;m} as the Secur;ty
Trustee may prescnbe or agree with htm o : R : .

POWER TO REALISE CHARGED PROPERTY =

A Receiver may cc!!ect and get in the- Charged Propeny, or any’ part of it, in
respect of which he is appointed- and ‘make such demands and take such
proceedings as may seem eXxpedient. for that purpose and to tak«e pesgessmn

of the Charged Property wath Etke rights

POWER TO N‘EANAGE oﬁ: Recousmuc'r THE CQMPANY s BUSINESS
A Receiver may carry cn manage, deveiap, recc:nstmct -amalgamate or
diversify or concur in’ .carrying ~on, managing, develcpmg reconstructing,
ama%gamatsrzg ﬂrdwersrfymg the busmesa of the Ccmpany : '

PGWER TO DISPOSE OF GHARGEB PROP&RTY

A Recesver may grant cs;mons and tncences over all or any part of the Charged
__:'Pmperty, sell or concur in sefling, assign or concur in assigning, lease or
S 'concur in leasing and. -accept or concur in acneptmg surrenders of leases of all
‘o any of the property of the Company in respect of which he is appointed in

S stich manner ‘and generaiy on such terms and conditions, as he thinks fit

(fi xture$ and plant and machmery may be severed and sold separately from
-~ the.. premuses ‘in.; whzch they are contained without the consent of the
: .Campany), and ’Eﬂ carry any. suc;h sale, assngnment leasing or surrender into

._i.'-effect Any such sale may be for such consideration as the Receiver thinks fit
- and he may promote, of concur in promoting, a company to purchase the

property to be sold.

9. POWER TO SELL BOOK DEBTS

A Receiver may sell and assign all or any of the Book Debts in respect of
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15.

which he is appointed in such manner, and generally on such terms and
conditions, as he thinks fit. '

POWER TO MAKE SETTLEMENTS
A Receiver may make any arrangement, settlement or compmmise hatween
the Company and any other person which he may think expedient.

POWER TO IMPROVE THE EQUIPMENT o
A Receiver may make substitutions of, or impravements to, the Equipment as
he may think expedient. ’

POWER TO MAKE GALLS ON COMPANY MEMBERS

A Receiver may make calls, conditionally or unconditionally, on the members
of the Company in respect of the uncalled capital with such and, the same
powers for that purpose, and for the purpose of enforcnng payments of any
calls so made, as are conferred by the articles of association of the Company_ _

. an__tts directors in respect of calls authcrzsed to be made by them.

POWER TO APPOINT L
A Receiver may appc:mt managers ofﬁcers servants workmen and agents

| for the purposes of this Schedule 6 at: such salaries, for such permds and on

suc:h terms as. hé may determme

_PQWER TO INSURE

A Receiver may, if he thmks f‘t but wrtheut pre;udlce to the mdemnlty in

-clause 10.2, effect with any insurer any po!acy of msurance either in lieu or

satlsfactzon of or m adéstlan *Eo such insurance,

. POWERS’ EUNQ'ER' LAW cr-‘ PRGPERTY Acﬁsz‘s- |
A Rece;ver may axermse all powers provided for in the Law of Property Act

11925 in the same way as if he had been duly appointed under that act, and
“exercise all-powers prav:ded for an administrative recewer in Scheduie 1 of

- the f_r;_splvency Ac_i_.‘]QSG_

16

- -'POWER m BQRRQW )

: _---A Recelver may, far any uf the purposes authcrzsed by this Schedule 6, raise

= _._:money by be:‘rc:wmg from the Security Trustee {or from any other person} on
~“the security of all or any of the Charged Property in respect of which he is

appoxnted on such terms as he shall think fit (including, if the Security Trustee

s consents terms uﬂder which such security ranks in priority to this debenture).

S L A PQWEk To'REnEEM PRIOR SECURITY
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A Receiver may redeem any prior Security and settle and pass the accounts
to which the Security relates. Any accounts so seftled and passed shall be
conclusive .and binding on the Company and the monies so paid shall be
deemed to be an expense properly incurred by him,

18,  INCIDENTAL POWERS
A Receiver may do all such other acts and things as he may consider
incidental or conducive to any of the matters or powers in this Schedule 6 or
which he lawfully may or can do as agent for the Company,

19.  SCOPE OF POWERS

Any exercise of any of the powers given by this Schedule & may be on behalf
of the Company, the directors of the Company (in the case of the power.
contained in paragraph 12 of this Schedule 6) or himself. :

This. debenture has been duly executed and delivered as a deed on the date
appearing at the baginning of this deed. ' o ; :
SIGNELD as a Deed and
Delivered by:
DANIEL RAJKUMAR
For and on behalf of
The Security Trustee
in the presence of;

WITNESS: T ‘
| Name Jrero GREEFF _

Signature _ /%g | _

O'c:c-upéﬁon : QGMF{MJQ&J WARNAER '

Delivered by JAGDEEP
SINGH
For and on behalfof

G 5 TRADING COLTD

- |inthe prleéeneeof;

| WITNESS: |

1'Name




