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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10082806

Charge code: 1008 2806 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 26th May 2020 and created by TOWER ENABLING

SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 5th June 2020 .

Given at Companies House, Cardiff on 8th June 2020

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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DATED w58 00 2020

DEBENTURE

betwesn
TOWER ENABLING SERVICES LIMITED

‘ani

TOWER DEMOLITION {HOLDINGS) LIMITED



THIS DEBENTURE is dated 75&%“2@2{3

PARTIES

{1y

(2},

TOWER ENABLING SERVICES LIMITED (Company No 10082808) whose
registered office is at Tower House, Anchor Business Park, 102 Beddington
Lane, Croydon, United Kingdom . CRO 4YX (the Borrowst): and

TOWER DEMOLITION (HOLDINGS) LIMITED (Company No 09705602)
whose registered office is at Tower House, Anchor Busifiess Park, 102
Beddington Lane, Croydon, United Kingdom, CRO 4YX (the Lender),

BACKGROUND

In consideration for and as a condition of the Lender advancing monies 1o the
Borrower the Borrower has agreed to grant the security set out herein.

HACREED TERMS

1.4

DEFINITIONS AND INTERPRETATION
Definitions

in this agreement the definitions and rules of interpretation in this clause
apply.

Administrator: an administrator appointed to-manage the affairs, business
and property of the Borrower pursuant to'paragraph 15.of Schedule &

Book Debts: all present and fulure book and other debts, and monetary
claims due or owing to the Borrower, and: the benefit of all securty;
guarantees and other rights of any natire enjoyed of held by the Borrower in
refation toany of them.

Business Day: a-day (ather thana Saturday or Sunday} on which Banks are:
open for general business in London:

Charged Property: all the assets, properly and undertaking for the time-
being subject to the security interests created by this debenfure (and
references tothe Charged Property include references to ary.part of it).

Costs: all costs, charges, expenses amd liabilities of any kind including,
without limitation, cests and damages in connection  with. litigation,
;’:afafassfiﬁr‘;ai-faa& disbutsemients-and any valug added tax charged on Cosls.

Encumbrance: any mortgage, charge {whether fixed or -flaaiiﬁg.,_- legal or
equitable). pledge, lien, assignment by way of security, or other security
irterest securing any obligation of any person .or any other agreement or
arrangement having & similar effect,



Environment: all of the air, water. and land including the air within buildings
and. other natural or-man-made structures above or below ground, ground
and surface water and surface and sub-surface soit.

Environmental Law: all applicable statules, treaties, regulations, directives
or similar measures relating to the pollution or protection of hé Environment
‘that affects the Charged Property.

Equipment: all present and fulure equipment, plant, machinery, todls,
vehicles, furniture, fittings, installations and appatatus and other tangible
moveable property for the time being owned by the Borrower, including any
partofit and all spate parts, replacements, modifications and additions:

Intellectual Property: the Borrower's present and future patents, trade
marks, service marks, trade names, designs, copyrights, inventions,
topographical or similar rights, confidential information-and know-how and any.
interest in any of these rights, whether of nol registered, including alf
applications. and rights to apply for registration and all fees, royalties and
other rights derived from, or incidental to, these rights.

Investments: all present. and future certificated stocks, shares, loan capial,
securities, bonds and investments (whether or not marketable) for the time
being owned {at law or in equity) by the Borrower, including any:
{ay  dividend, interest -or other distribution paid or payabie in relation to
any of the Investmerits; and
() right, 'money, shares or property ‘accriling, offered or issued at any
lime. in-relation to any of the: Invéstments by way of redemtion,
substitttion, exchiange, conversion, honus, preference or otherwise,
under oplion rights or otherwise.

Properties: all freehold and leasehold properies (whether registered or
unregistered) and all commonhold properties, now or inthe fulure :i‘and from:
time to time} owned by the Borrower or in which the Borrower holds an.
interest and Property means any of ther

Receiver: g recaiver andlor manager of apy or all of 'th:a'C‘hiarg_fa.cii_!%?‘mp‘eﬁy'
appointed under paragraph6 of Schedule 5.

Secured ‘Assets: all the assets, propeity and undertaking for the time heing.
subject to the Security created by, 6r pursuant to, this deed,

Secured Liabilities! all present and future moriies, obligations and liabilities
owed by the Borower to the Lender, whether actual or contingent and’
whether owed jointly or severally, as principal or strety andior in any other
capacity whalsoever.

Security Period: the period starting on the date of this debenture and ending
on the date on which all. the Secured Liabilities have been unconditionally.and
irrevocably paid and discharged in full .
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Interpretation

Iy this debenture:

(a)

ey

(el

(e}

g}

(hy

@

any reference to any statute or statutory provision includes a
reference 1o any subordinate legislation made under that statute or
statutory provision, to any maodification, re-enactment or extension of
that statute or slatUtory provision and fo any forfer statute or

statutory provision which it consolidated or re-enacted before the
‘date of this debenture;

a reference to one genderincludes a reference o the other gender;
words i the singutar include the plural and vice versa:

areference to a clause or schedule s fo a clause or schedule of arto
this debenture unless the cortest requires otherwise;

a-reference to-this debenture (or any specified provision of ity or-any
other dogument shall be construed as a reference to this debenture,
that provision or that docurment as in force for the fime being and as
amended, varied or supplemented from time to tme in gccordance
with its terms, or, as the case may be, with the agreement of the
relavant parties;

areference to a person shall be construed as including a reference:
to an-individual; firm. corporation, urincorporated body of persons or
any-state or any agency of a person; '

a reference to an amendment includes a supplement’ variation,
fovation or re-enactment (and amended shall be construed
acoordingly);

a reference to assets includes present and fulure properties.
undertakings, révenies, fights and benetits of every desaription;
a-reference to an authorisation includes an authorisation, consent,
licence, approval, resolution, exemption, fiing, registration and
notarisation:.

a reference to. a regulation includes any regulation, rule, official
directive, request or guideline {whether or not havirg the force of
law} of any governmental, inter-gavernmental or supranational body,
agency, department or regulatory. self-ragulatory-or other authority or
arganisation;-and |

the headings do not form part of this debenture or any part of it and
do not aftect its interpretation.

Clawback
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1.8

1.7

31

If the Lender considers that an amount is capable of being avoided or
otherwise set aside on liguidation or administration of the Borrower or
otherwise, then that amount shall not be considered to have beenirevocably
p';aﬁd for the purposes of this debenture.

Nature of security over real property

A reference in this debenture to a charge or mortgage of any freehold,
leasehold gr commonhold property includes:

(ay all buildings and fixtures {including trade and tenant's fixtures) which
arg at any time siluated on that property,

(b)y  the proceeds.of sale of any part of that property; and.

(¢} the benefit of ary covenants for tifle given or entered into by any.
predecessor i itle of the Borrawer in respect of that property or any
monigs.paid or payable in respect.of those covenants.

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellanscus
Provisions) Act 1989, the terms of the any agreements betwesn the Bomower
and the Lender {or members of the Borrower's and the Lender’s grotips) are.
incorpgrated int this deed.

Perpetuity period

If the rule against perpetuities applies to any trust created by this-deed, ‘the
perpetuity period shall be 125 years (as specified by section 5(1) -6f the
Perpetuities and Accumulations Act 2009)

Schedules

The Schedules form part of this.deed and shall have effect as if set out in full
inthe body ofthis deed. Any reference tothis dead includes the Schedules.

COVENANT TO PAY

The Borfower shall.on-demand pay to the Lender and discharge the Secured
Liabilities when they become due.

GRANT OF SECURITY-

Legal mortgage:
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As g continuing security for the payment and discharge of the Secured
Liabilities, the Borrower with full title: guarantee charges to the Lender, by way
of first legal mortgage. each Property (if any) specitied in Scheduie 1.

Fixed charges

As @ continuing security for the payment and discharge of the Secured
Liabilities, the Borrower with full title guarantee charges to the Lender.by way
of first fixed charge:

{g)  all Froperties acquired by the Borrower in the future;

gy all presenl and future interests of the Borower not effectively
mortgaged or charged under the preceding provisions-of this clause
Fin,.or over, freehold or leasehold property:

fey all present and future rights, licences, guaranteas, rents, deposits,
contracts, covenants and warranties relating fo sach Froperty;

(¢ alllicences, consents-and authorisations (statutory or otherwise) held
ar required in connection with the Borrower's business or the use of
any Secured Assel, and all rights In connaction with them,

{ey  allits present and future -_gmmdwiiig'

sl s uncalled capltal;

{wy all the Equipment;

Any  all the Intellectial Property,

(H  ailthe Book Debts;

{4 allthe:lnvestments; and

(ky  all monies from time to tme standing fo the credit-of its accounis with-
any Bank, financiatinstitutionor other person.

Assignment

As a continuing security for the payment and discharge of the Secured

Liabilties, the Borrower with full title guaraniee assigns 1o the Lender

absolutely, subject to & proviso for reassignment on irrevocable discharge in

full ofthe Secured Liabilties all its righits in each Insurance Policy, including.
all claims, the proceeds-of all claims and all rétums of premium in connection
with each insurance Policy.

Floating charge

As @ continuing seclrity for the payment and discharge of the Seclred
Liabilities. the Borrower with full title. guarantee charges to the Lender, by way

5
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of first floating charge, all the undertaking, property, assets and rights of the
Borrower at any time not sffectively mortgaged, charged or assigned pursuant.
toclatse 3.1 to dlause 3.3 inclusive.

Qualifying floating charge.

Paragraph 14 of Schedule B1 {o the Insolvency Act 1986 applies to the
floating charge created by clause 3.4.

Automatic crystallisation of floating charge

The floating charge created by clause 3.4 shall automatically and immediately
{(without notice) be convered into. a fixed charge over the assels subject to
that floating charge if.

{(8) the Borrower.

iy  createés, or attempts fo creste, without the prior wriltén
consent of the Lender, & Security or & trust in favour of
another person over all or any part of the Secured Assets
{except as exprassly permitted by the farms of this'deed); or

[iy disposes, or attempts to dispose of, all or any part of the
Secured Assels {olher than Secured Assels that are only
subject to the floating charge while it remains unerystalised):

(bi  any person levies (or attempts to levy) any distress,; attachment,
execution. or other process against.all or any part of the Secured
Assals-or

(€ a resoltion is passed: or an order is made for the winding-up,
dissulution; admiristration or re-organisation of the Borrower.

Crystallisation of floating charge by notice

The Lender may, it its sole discretion, -at any time and by written notice to the:
Borrower, convert the floating charge created- under this deed into a fixed
charge as regards-any part of the Secured Assets specified by the Lander i
that notice.

Assets acauired after any floating charge has crystallised

Any asset acquired by the Barrower after any crystallisation of the floating
charge created under this deed that, but for that orystallisation, would be

subject to'a floating charge under this deed, shall (unless the Lender confifms

otherwise 1o the Borrower i wiiling) be charged to the Lender by way of first
fixed charge:



4.1

4:2

#.1

LIABILITY OF BORROWER

Liability not discharged

The liability of the Borrower under this debenture in respect of any of the
Secured Liabilities shall not be discharged, prejudiced or affected by:-

{a) any security, guarantee, indemnity, rémedy of other right held by or
available to the Lender being or becoming wholly or partially illegal,
void-or unenforceable on any ground; or

by the Lender renewing, determining, varying or increasing any faclity
of gther transaction in -any manner or ‘concurting in, accepting or
varying any compromise, arrangement or séttlement or omitting to
claim or enforce payment from any ottier person; or

{c; any other act or omission which but for this provision might have
discharged or otherwise prejudiced or affected the lability of the
Buorrower.

immediate récourse

The Borrower waives any fight it may have of requiring the Lender to enforee
any security or other fight or claim any payment from or Gtherwise proceed
against any- other person befora enforcing this debenture against the
Barrower.

REPRESENTATIONS ANDHWARRANTIES

The Borrower represents and warrants 1o the Lender in the terms set out in
Seheduie 2.

COVENANTS

The Borrower covenants with the Lender during the gontinuance of the
security constituted by this debenture inthe terfiie set outin Schedule 3.

POWERS OF THE LENDER
The Lender shall have the powers setout in Scheduls 4.
ENFORCEMENT

Enforcement events
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8.2

1.

The security constituted by this debenture shall be immediately enforceable in
any.of the circumstances set out in Schedule 5.

Receiver's powers:

A Receiver shall have, in addition to the powers cariferred on receivers by
statute, the furthér powers sét out in Schedule 6,

COSTS AND INDENMMITY
Cosis

The ‘Borrower shall pay. o or reimhbirse the Lender and any Receiver on
demand, on-a full indemnity basis, all Cests incurred by the Lender and-any
Receiver inrelation to;

{ay  this'debenture or the Charged Property; or

{by  protecting, ‘perfecling, preserving or enforcing (or attempting to do-

s0)-any of the Lender's. rights under this debenture; or

{o) suing for, of récovering, any of the Secured Ligbilities
{inciuding, without limitation, the Costs of any proceedings in relation to this
debenture or the Secured Liabilities) together with, in the case of clause

8.1(b) and clauge 9.1(¢), interest on the amount due at the rate for defalt
interest agreed between the parties.

Indemnity

The Lerder and ‘any Receiver and their respective employees and agents
‘shall be indemnified ory & full indemnity basis out of the Charged Property in

respact of all actions, liabilities and Costs incurred or suffersd in or as a result

of:

tay  the exercise or purported exercise of-any of the powers, authorities
or discretions vested in them under this debenture; and

B} any matter or thing done ar omitted to be done in relation to the
Charged Property under those powers.

RELEASE

Subject to clause 12.3, upon the expity of the Security Period {but not

otherwise) the Lendef shall, at the request and cost of the Borrower, take
whatever action is necessary o relegse the Charged Propeity frem the
security constituted by this debenture,
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122
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ASBIGNMENT AND TRANSFER

Assignment by Lender

The Lender may. at any time, without the consent of the Borrower, assign or

transfer the whole or any part of the Lender's rights under this debenture to
any person,

Assignment by Borrower

The Barrower.may not assign any of its rights or transfer any of its obligafions
under this debenture or enter into-any fransaction, which would result in any
of these rights ar obligations passing to another parson.

FURTHER PROVISIONS
Independent security

Thig debenture shall be in addition to-and independent of evary ofher security
or guarantes which the Lender may at any time hold for any of the Secured
Liabilities and no prior security held by the Lender aver the whole or-any part
of the Charged Property shall merge in-the security created by this debenture.

Continuing security

This-debenture shall rermain in full force and effect as a continuing security for
the Secured Liabilities, notwithstanding any setflement of account or
mtermediate payment or other matier or thing whatsosver, uriless and until
the Lender discharges this debenture in writing:

Discharge conditionai

Any release, discharge or settlement between the Borrower and the Lander
shall be deemed conditional upon no payment or security received By the
Lender in respect of the Secured Liabilities being avoided or reducad or
ardered to be ?afun_deﬁ-purﬁ.uan%:t__cx.ahy provision of any enactment relating to
insolvency, bankruptey, winding-up, administration or receivership and,
notwithstanding any such release; discharge or setilement:

(&) the Lender or it nominee shall be at liberty to retain this debenture
and the security created by or pursuant to this debenture, including
all certificates and documents relating to'the whole or any part of the
Charged Property, for such perod as the Lender shall deem
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127

necessary to provide the Lender with security against any such
avoidance or reduction or.order for refund; and

(t)  the Lender shall be erititled to recover the value or amount of such
secunity or payment from the Borrower subsequently as if such
settlement, discharge or release had not cocurred and the Borrower
agrees with the Lender accordingly and charges the Charged
Property -and the proceeds of any sale of it with_any lability under
this paragraph,

Certificates

A certificate or determination by the Lender as to any amount for the time
beirigdue to it fram the Borrower shall {in the absence of any manifest arror).
be conclusive-evidence of the amount due.

Rights cumulative

The rights and powers of the Lender corferred by this .debenture are
cumuiative, may be exercised.as often as the Lender considers appropriate,
and are-in addition to its rights and powers under the general faw.

Waivers

Any walver or variation of anyright By the Lender (whether arising under this-
debenture or under the general law) is only effective if # is in writing and
signed by the Lender and appligs only in the circumstances for which it was
given and shall nol prevént the Lender from subsequently relying on the
relevant provision.

Further exercise of rights

No act or course-of conduct or negotiation by or on behslf of the Lender shall
in any way preclude the Lender from exercising any right or power under this
debenture or constitute a suspension or variation of any such right or. power,

Dalay

Mo delay orfaliure 1o exarcise any right or power under this debenture shall
operate s a waiver.

Single or partial éxercise
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132

Mo single or partial exercise of any right: under this debenture shall prevent

any cther or further exercise of that or any other such right.

Consolidation

The restriction on the right of consolidating mortgages contained in section 83

of the Law-of Property Act 1925-shall mot apply to this debenture:
Partial invalidity
The invalidity, unenforceability or iliegality of -any provision (or part of &

provision) of this debenture under the laws of any jurisdiction shall not affect
the validity, enforceability or legality of the: other provisions.

Counterparts

This debeplure may be executed and delivered i any number of
counterparts, each of which is an original and which together have the same
effect ag if each parly had sighed the same dacumerit,

Third party rights

A third party {being any person other thail the Borrower and the Lender) has.

rio right under the Centracts (Rights of Third Parties) Act 1999 to amfara;é,_.-c:ar
to-enjoy the benefit of, any term of this debenture.

NOTICES
Service.

Any niotice or other communication given under this debenture shall be in
writing and shall be served by delivering it personally or by sending it by pre-
said first-class post or by fax to the address ang for the attention of the

front time to ime by the relevant parly to the other party:
Receipt

Receipt of any notice, given under clause 131 above, shall be deemed to be:
() if delivered personally, at the time of delivery; or
(by in-the case of pre-paid first-class letler, 48 hours from the date of

pasting; or

11
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14.3

(¢} inthecase fax, at the time of transmission,
but if deemed receipt ocours:
(i} ‘before 900 am on a Business Day, the notice shall be
deemed to have been received at 9:00 am on that day; or

(il -after 5:00 pm-on a Business Day or on a day that'is nol a
Business. Day, the notice shall be deemed to have besn
recelved-at 200 am on'the next Business Day.

Proot of service.

fn.proving sewvice of a notice, it shall be sufficient to. prove that either:
fa) the :env_éiqpee-mmtai.n‘ing; sux::h:ﬂmice.WQ-s.'addrﬁ-$_$éd' tothe address of
the relevant party as set out at the beginning of this document (or as
otherwise notified by that party under clause 13.1 above) and
dalivered either:
{iy  tothataddress; or
(i) inte the custody of the postal authorities as a prespaid first-
class letter or
(bj  that the notice was transimitled by facsimile to the fax number of the
relevant parly as notified under clause 13.1.

Emails invalid

(GOVERNING LAW AND JURISDICTION
Governing law
This dabenture and any dispute arising out of or in connection with i or its

subject matter shall be governed by -and constiued according to the law of
England and Wales.

Jurisdiction

Each party-trrevocably agress to-submit fo the exclusive jurisdiction of the
courts of England and Wales over any. claim or matter afising out of or In
connection with this debenture:

Other service

12



The Borrower imevocably. congsents to. any process in any legal action. or
proceedings arising out of or in connection with this agreement being sarved
on it in accordance with the provisions of this agreement relating to service of
notices. Nothing contained in this agreéement shall affect the right to serve
process In any other manner permitted by law.

This agreement has been entered into on the date stated at.the beginning of it

13



Schedule 1 Property

Part 1. Registered property
NONE
Part 2. Unregistered property

NONE

14
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Schedule 2 Representations and Warranties

OWNERSHIP OF CHARGED PROPERTY

The Borrower is the legal and beneficial owner of the Charged Property free
from any Encumbrance. other than the Encumbrances cregted by this:
debeniuie.

ADVERSE CLAIMS

The Borrower has not recelved or acknowledged notice of ary adverse claim
by any persen iny respect of the Chargad Propedy.or any intergstin it
ADVERSE COVENANTS

There are no covenantg, agreerments, reservations, conditions, imterests,
rights or other matters whatever; which materially adversely affect the
Charged Property

NO BREACH OF LAWS

There-is no breach of any law or regulation, which materially adversely affacts
the Charged Property.

NO INTERFERENCE IN ENJOYMENT

No: facility necessary for the enjoyment and use of the Charged Property is.
subject to terms entiting-any persan to terminate or cuftail its use. -
NG OVERRIDING INTERESTS

Nothing has-arisen of has been created or is subsisting, which wotild be an
overfiding interest in any Property.

AVOIDANCE OF SECURITY

No Encumbrance expressed to be created by this debenture is liable to be

aveided or otherwise set aside on the liguidation or administration of the
Borrowear or otherwise.

ENVIRONMENTAL COMPLIANCE

185



The Berrower has at all times complied in all material respects with all
applicable Environmental Law,



Schedule 3 Covenanpts

1. TRADING AND PRESERVATION OF CHARGED PROPERTY

The Borrower shall:

(8)

cafry on ils trade and business in accordance with the standards of
good management’ from tme to time current in such trade or

business.on those parts (if any) of the Properties as are, or may be,

used for the purposes of trade or busingss: aid

not do, of permil:-to be dong, any act or thing, which will or might.

depreciate, jeopardise or otherwise prejudice the securily held:by the

Lender or materially diminish the value of any of the Charged
FProperty or the effectiveness of the secunly created by this
debenture.

2. STATUTORY COMPLIANGE

The Borrower shall comply with any. statute arid all byelaws and regulations
relating to its trade or business or the whole or any patt of the Charged
Properiy,

3. PROVISIGN OF INFORMATION

The Borfower shall:

A8

(B

promptly provide to the Lender whatever information, documents or
papers relating to the Charged Property as the Lender may from time
to fime request and '

infarm the Lendsr promptly of any acquisition by the Borrower of, or
contract made by the Borrower to acquire..any freehold, leasehold or
otherinterest in Property.

4 INBURANGE

41 The Borrower shall:

{a1)

insure and keep inswred all of its undertaking and assets with
reputable and responsible insurers previously approved by the
Lander in such manner and o such extént as is reasonable and
customary foran entérprise engaged iy the same of similar business
and’ in the same -or similar localities against such risks and
contingencies a@s the Lender shall from time to fime réquest;

17



4.2

{b)  procure that the interest of the Lender is noted on all its policies of
insurance: in such manper -as the Lender may in its absolute
discretion require; @nd

(e} duly: and punctually pay all premiums and any  other monies.
necessary for maintaining #s insurance in full force and effect,

The Borrower shall apply all monies received by virue of any insurance of the
wholé or any part of the Charged Froperty:
(8) in'making good or in recouping expenditure incurred in making good
any loss-or damage: or

(b if the Lender in its discretion so requires; towards the discharge of
the Secured Liabilities.

REPAIR

The Borrower shall,

(@) atall times keep it good and substantial repair and condition all the
Charged Property ‘including, without limitation, all  buildings,
erections, structures and fixturas and fittings on-and in the Property;

(b} keep all Equipment in good repair, working order-and condition and
fit for its purpose; and.

(c)  where itis uneconomic to repair any part of the Charged Property,
replace such part by another similar asset of equal or greater guatity
andvalue:

NOTICE OF BREACH
The Borrowsr shall promptly upon becoming aware of all the same give the
Lender notice In writing of any breach of-

{a) anyrepresentalion or warranty set out in Schedule 2, and

{by  any covenant set put in this-Schedule 3.

TITLE DOoCUMENTS

The Barrower shall on the execution of this debenture (or, if later, the date of
acquisition of the relevant Charged Property) deposit with the Lender atid the
Lender shall during the continuance of this security be entitied to hold all

deeds. and documents of {ifle relating to the Charged Property which are in

the possession or control of the Borrower {and, if not within the possession

andfor contral of the Borrower, the Borrower undertakes to obtain possession
-of all such deseds and documents of title),

18
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FURTHER ASSURANGE

The Borrower, at Hs own cost, shall prepare and execute such further legal or
other-mortgages, charges or fransfers (containing 2 power of sale and such
other provisions as the Lender may reasonably require) in favour of the
Lender as the Lender shall in its absolute discretion from time to fime require
over ail orany part of the Charged Property.

INSPECTION

The Borrower shall permit the Lender and any Receiver and any person
appginted by either of theni to enisr upon and inspect-any Property dufing
normal business hours pon reasonable prior notice.

BORROWER'S WAIVER OF SET-0OFF

The Borrower waives any present or future right of set-off it may have in

respect of the Secured Liabilities (including sums payable by the Borrower
under this debenture). ' ' '
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Schedule 4  Powers of Lender

POWER.TO REMEDY

The Lender shall be ertitled (but shall not be tound) to remedy a breach at
any time by the Borrower of any of its cbligations.confainéd in this debenture
and the Borrower irrevocably authorises the Lender and its agents-to do all
such things as are necessary or desirable forthat purpose.

EXERCISE OF RIGHTS

The rights of the Lender under paragraph 1 of this Schedule 4 are withoul
prejudice to any other rights of the Lender under this debenture and the
sxercise of those rghts shall not make the Lender liable to account as a
mortgagee in possession.

POWER 7O DISPOSE OF CHATTELS

At any time after the security constitited by this debenture shall have become
enforceable, the Lender or any Recelver.

(&) may dispose of any chattels or produce found on any Property as
agent for the Borrower; and

(b) without prejudice to-any obligation fo account for the proceeds of any
sale of such chattels or produce, shall be indemnified by ihe
Borrower against any liability ariging from such. disposal.

PRIOR ENCUMBRANCES

Alany time after the security constituted by this debenture shall have become
anforceable or afler any powers conferred by any Encumbrance having
priofity to this debenture shall have become exercisable, the Lender may:
{a) redeem such.or any other prior Encumbrance or procire its transfer
1o itself, and

(b settle any account of that encumbrancer.

The settlement of any such account shall be conclusive and binding on the
Borrower and all monies paid by-the Lender to an encumbrancer in settiement
of such an dccount shall, asfrom its payment by the Lender, be due from the
Borrower 1o the Lender on current account and shall bear interest and be
gecured ag part of the ‘Secured Liabilities:
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8.1

8.2

CURRENCIES OF DEROMINATION

FFor-the: purpose of or pending the discharge of any of the Secured Liabilities
the Lender may convert any monies received, recovered or realised by the:
Lender under this debenture (including the proceeds of any previous
conversion under this paragraph 5) from their existing currencies of
denomination into such cther currencies of denomination as the Lender may
think fit and any such conversion shall be effected al the Lenders then
prevdiling spot selling rate of exchange for such other currency against the
existing currency. Each previous réferencé in this paragraph 510 a currency
gxtends {o funds of tiha't'cufr&ﬂﬁy and for the avoidance of doubt funds of one
currency may be converted inte different funds of the same currénicy.

NEW ACCOUNTS

if the Lender feceives notice of any subsequent charge of other interest
affecting all or part of thé Charged Properly, the Lender may open a new
account_or accounts for the Borrower in the Lender's hooks and (without
prejudice to the Lender's right to-combine ‘accounts) no money paid to the:
credit of the Borrower in any such new account will be appropriated towards.
or have the effect of discharging any part of the Secured Liabilities.

if the Lender does not open a new account .or accounts immediately on
receipt of notice: under paragraph 6.1, then, unless the Lender gives express
written notice: to: the contrary to the Borrower, as from the time of receipt of
the relevant notice by the Lender all payments made by the Borrower to the
Lander, in the absence of any exprass appropriation by the Borrower 1o the
contrary, shall be treated as having been credited to a new account of the:
Borrower and: not as having been applisd In reduction of the Secured
Liabilities.

LENDER'S SET-OFF RIGHTS
if the Lender shall have more than ane account for the Borrower jn its books
the Lender may at any time after.
{ay the security constituted by this debenture has become: enforceatie;
af
{b) the Lender has received notice of any subsequent charge or other
interest affecting all or any part of the Charged Properly,

transfer, without prior notice, - all or any part of the balarice standing to. the

credit of any account to any other account which may be in debif but the
Lender shall notify the Borrower of the transfer once made.
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INDULGENCE

The Lender may in its discretion grant time or other indulgence or make any
ather arrafigament, variation or release with any person or persons hot being
a party o this debenture (whether or not such person or persons are jointly
liable with the Borrower) in respect of any of the Secured Liabilities orof ary
other security for them without prejudice either to this-debenture or to the.
liability of the Borrower for the Secured Liabilities.
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1.

Schedule 8 Enforcement

EMFORCEMENT EVENTS:

This debenture shall be enforceable if;

{a)

(b}

(c)

(dy

{e)

any-of the Secured Liabilities shall not be paid-or discharged when
the same ought to be paid or discharged by the Borrower {whether

on demand or at scheduled maturity or by acceleration or oltherwise,
A the case may bel; or

the: Borrower shall be in breach of any of ite obligations under this
debenture or under any other agreement between the Borrower and

the Lender and that breach {f capable of remedy) has not been
remedied to the satisfaction of the Lender within 14 days of notice by

the Lender to the Borrower 1o remedy the breach; or

the Borrower,

(i} becomes unable to pay its debis as they fall due (andlor the
value of the Borrower's assets is less than the amount of its
liabitities, taking into -account. the Borrower's contingent and
prospective liabitities), or

() commences negotiations with any.one or more of its creditors
witty a view te'the general readjustment or rescheduling of its
indebtedness; or

(i} makes a general assignment for the berefit of, or a
-composition with, its credifors: or

the: Borrower passas any résolution or takes any corporate action or

a petition is presented of proceedings are commenced 6r any action
18 taken by any person for its wiriding-up, dissolution, administration
or re-organisation or for the appointment of a receiver, administrative
receiver, administrator, frustee or similar officer of it or of any or all of

ite revenues and assets: or

a distress, exacution, attachrivent or other Jegal process. is levied or

enforced upon or sued against all or any part of the assels of the
Borrower and remains undischarged for seven days,

and in any- such event (whether or not the event is continuing), withouwt

‘prejudice to-any other rights of the: Lender, the powers of sale under the Law
of Property Act 1925 shall immediately be exercisable and the: Lender may in
its absolute discrelion enforce all or any part of the security created by this

debapture as it sees fit.
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STATUTORY POWER OF SALE

The statutory power of sale shall, as between the Lender and a purchaser
fron: the Lender, arise on and be exércisablé al any time after the execution
of this debenture, but the Lender shall not exercise such power of sale until
the security constituted by this debenture has become enforceable under
paragraph 1 of this Schedule 5.

EXTENSION OF STATUTORY POWERS

The statutory powers of sale, leasing and accepting surrenders exercisable
by the Lender under this debenture are extended so as to authorise the
Lender whether in its own name or in that of the Borrower to grant a lease or
leases of the whole-orany part or parts of the freehold and leasehold property
af the Borrower with-whatever rights relating 1o other parts of it and containing
whatever covenants anthe part of the Borrower 8nd generally on such terms
anc conditions {including the payment of money to a lessee or terant on a
surrendet) and whethér or not at a prerium agthe Lendsr thinks fit

PROTECTION OF THIRD PARTIES

No purchaser, mortgagee. or other person dealing with the Lender or any
‘Receiver shall be concemed:

{a} o enquire whether any of the Secured Liabilities have become dug
ar payable or remain unpaid or undischarged, or whether the power
the Lender o a Receiver is purporting to exercise -has become
-axeércisable: or

{by 1o see fo the application of any money paid to the Lender or any
Retelver.

NOLIABILITY AS MORTGAGEE IN POSSESSION

Neither the Lender nor any Receiver norany Administrator shall be liable 1o
-account as mortgagee in possession-in respect of &l ‘or any of the Charged
Property nor shall any of them be liable for any loss upon realisation of, of for
‘any neglect or default of any nature whatsosver in connection with, all or any
of the Charged Property for which a morigagee in possession might as such
e liable,

APPOINTMENT OF RECEIVER
Arany time after the security constituted by this debenture beccomes

enforceable, or at the request of the Borrower, the Lender may without further
notice:
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7.1

7.2

{8) appoint under seal or in writing by a duly authorised officer of the
Lender any one or more person or persons to be.a receiver or a
recewver and manager of all or any part of the Charged Property, and

(b) (subject to Section 45 of the Insolvency Act 1986) from time to time:
under seal or in writing by a duly authorised officer of the Lender
remove.any person appointed o be Receiver and may in like manner
appoirt another in his place.

Where more than one persan is-appointed Receiver, they will have power fo
act separately (unless the appoiniment by the Lender specifies to the
contrary):

POWERS ADDITIONAL

The powers of sale and appointing a Receiveér conferred by this debenture-
shall be fr-addition to all statutory-and other powers of the Lender under the
[ngolvency Act 1986 and the Law of Property Act 1925 or otherwise and shall
be exercisabile without the restrctions contained it Sections 103 and 109 of
the Law of Property Act 1925 or otherwise.

The power to appoint a Receiver {whether coriferred by this debenture or by

prior appointment in respect of all or-any part of the Charged Property.

AGENT OF THE BORRDWER

Any Receiver appointed by the Lender under this debenture shall be the
agentof the Borrower and the Borrower shall be sclely respanisible for his
acts and remuheration 88 well as for any defaults committed by him.

POWERS OF RECEIVER

Any Receiver appointed by the Lender under this debenture shall in-addition.
to the powers.conferred on him by the Law-of Property Act 1825 and the
Insclvency Act 1988 have power o-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 sel out In
Schedule 6 '

CRDER OF APPLICATION OF PROCEEDS

Al monies received by the Lender o & Recaiver (other than insurance
menies). shall be-applied:
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11

13.

14.

{a&y firstin paying all rents, taxes, rates.and outgoings whatever affacting
arty Charged Proberty:

(b} second in paying all costs, charges and expenses of and incidental
to the appointment of any Recelver and the exercise of his powers
and all outgoings paid by him;

(cy third inpaying the remuneration of any Receiver {as agreed between
him and the Lender);

{(dy Tfourth'inor towards discharge of the Secured Liahilifies in such erder
and manneras the Lender shall determine; and

(e} Tfinally in paying any surpkis to the Borrower or any other person
entitied toit.

SECTION 109{8) Liaw oF PROPERTY ACT 1925

Neither the Lender nor any Receiver shall be bound {whethdr by virtue of
saction 109(8) of the Law of Property Act 1925, which'is varied accordingly,
or otherwise) to pay or appropriaie any receipt.or payment first towards
interest rather than principal or otherwise in &ny particular order as Between
any of the Secured Liabilifles.

BUSPENSE ACCOUNT

All monies received by the Lender or a Receiver under this debenture may, at
the discretion of the Lender or Receiver; be credited to any suspense or
securities realised account and shall bear interast at such rate, if any, as may
be agreed in writing between the Lerder and the Barrower and may be held
in lich account for so long ds the Lénder or Receiver thinks fit.

POWER OF ATTORNEY

By way of security the Borrawer irrevacably appoints the Lender and every
Recelver separately to bethe attorney of the Borrower and in #is name and on
its behalf-and as its act-and deed 1o execute any documents, and do any acls
and things which;
(a) the Borrower is required to execule and do Urider this debenture; and
{by  any aftorney may deem proper or desirable In-exerciging any of the
powers, authornities and discretions conferred by this.debenture or'by
law on the Lenhder or any Receiver,

RATIFICATION OF ACTS OF ATTORNEY

By this debenture the Borrower ratifies and confirms and- agrees to ratify and
confirm anything which any of its attorneys may do in the proper and. lawful
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18.

151

15.2

153

exercise or purported exercise of all or any of the powers, authorities and
discretions referred to in paragraph 13.

APPOINTMENT OF AN ADMINISTRATOR

The Lender may without notice to the Borrower appeint: any one or mare
persons to be an adniinistrator of the Borfowesr pursuant to paragraph 14
Schedule B1 of the Insolvency Act 1986 i this debenture becomes:
enforceable.

Ay appointment under this paragraph 15 shall:
(&) beinwriting signed by a duly. authorised signatory of the Lender, and
b} take effect, in accordance with paragraph 19 of Schedule B of the.

Insolvency Act 1986, when the requirements of paragraph. 18 of that
Schedale B are satisfied.

The Lender may (subject to any necessary approval from the Gourl) end the
appointment of an Administrator by notice in writing in accordence with this
paragraph 15 and -appoint under that paragraph a replacement Tor any
Administrator whose appointment ends for any reéason,
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Schedule 8  Further powers of receiver

TO REPAIR AND DEVELOP PROPERTIES

A Receiver may undertake of complete any works of repair, building or
development on the Properiies.

TO SURRENDER LEASES

A Receiver may grant or to accepl surrenders of any leases or tenancies
affecting the Properties upon such terms and subject to stich-conditions as he
thinks fit.

TO EMPLOY PERSONNEL AND ADVISORS:

A Receiver may provide services and employ, or engage, such managers
contraciors and other persannél and professional advisors on such terms as
he deems expadiant.

TO MAKE VAT ELECTIONS

A Receiver may make such elections for value added tax purposes ag he
thinks fit.

TO CHARGE REMUNERATION

A Receiver may charge and receive such sum by way of remuneration {in
addition to-all costs, charges and expenses incurred by him) as the Lender
may prescribe of agree-with him,

TO REALISE CHARGED PROFPERTY

A Receiver may collect-and get'in' the Charded Praperty i respedt of which
he “is appeinted or any part thereof and for that purpose to make such
demarnids and take any proceedings as may seem. expedient and o take
possession of the Charged Property with fi}qe_r_igﬁmx.

TO MANAGE QR RECONSTRUCT THE BORROWER'S BUSINESS

A Receiver may carry on, manage, develop, reconstruct, amalgamate o

diversify or concur i carrying on, managing, developing. reconstructing,
amalgamating or diversifying the business of the Borrower.
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11,

12.

13.

TO DISPOSE OF CHARGED PROPERTY

A Recelver may grant options and licences over all or any parl of the Charged
Property, sell or concur if selling, assign or concur in assigning, lease or
coricur in leasing and accépt or.concur in accepting surrénders of leases of,
all or any of the property of the Borrower in respect of which he is appointed
i such mariner arid genérally on such terms and conditions as ke thinks fit
{fixtures and plant and machinery may be severed and sold separately from
the premises in which they are contained without the consent of the Borrower)
and to carry-any such sale, assignment, leasing or surrender into effect: Any
such sale may be for such consideration as he shall think fit and he may
promote or concur in-promoting & Borrower (o purchase the property to be
sold,

TO MAKE SETTLEMENTS

A Receiver may make any arrangement, setliement of comprommise belween
the Borrower and any other person which he may think expedient,

TO IMPROVE EQUIFMENT

A Receiver may make substitutions of, or improvements to, the Equipment as
he may think expedient,

To MAKE CALLS ON BORROWER MEMBERS

A Receiver may make calls conditionally or unconditionally on the members
of the Baorrower in respect of the undalled capital with- such and the same-
powers for that purpese-and for the purposé of enforcing payments of any
calls so'made as are conferred by the Arlicles of Association of the Borrower
on its directors in respect.of calls authorised 1o-be made by them:

TO APPOINT STAFF AND AGENTS

A Receiver may appeint. managers, officers, servants, workmen and agents.
for the aferesaid purposes at such-salares and for such periods and on-such:
ferms as he fhay determing.

T INGURE

A Recever may, it he thinks fit, ‘but withoul prejudice to the indemnity

contained in: clause 9, effect with ary insurer any policy of policies of
insurance either in leu or satisfaction of, or iv addition to; such insuranca.
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15,

16.

17.

18.

LAW OF PROPERTY AGCT 1925

A Receiver may exercise all powers provided for in the Law of Property Act
1826 in the same way as if he had been duly appointed under that act and to
axercise all powers provided for an administrative receiver in Bchedule 1 .of
the Insolvency Act 1986

TOBORROW

A Receiver may for any of the purposes authorised by this Schedule B raise
money by borrowing from the Lender.or from any other person on the security
of all or-any of the Charged Property in respect ofwhich he is appointed upon
such terms (including if the Lender shail consent to terms under which such
security ranks in-priority to this debenture) as he shall think fit:

TO REDEEM PRIOR ENCUMBRANCES

A Receiver may redeem any prior Encumbrance and fo seltle and pass the
accounts to which the Encumbrance relates and any acéounts so settled and
passed will be condlusive and binding o the Borrower and the monies so.
paid'will be deemed fo be an expense properly incurred by hiny.

INCIDENTAL POWERS:

A Receiver ‘may do all such other acts and things a8 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 Borrower,

SCOPE OF POWERS

Any exercise of any of these powers may e on behalf of the Borrower, the.

directors of the Borrower (in the case of the ;::r@wer--can‘ta‘inaﬁ:im'_pa‘rag_raph‘*.l'.“!f)
or himself,
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Executed as a deed by TOWER
ENABLING SERVICES LIMITED acting by

Signature of Direclor

T Tu@etie

Nairfia of Direictor

P ) S

gg_'{? ature of Witness

Néma_ of Wjﬁnaéé
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