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Registration of a Charge

Company name: RESTORIA LIMITED
Company number: 02766537

X7G89655

Received for Electronic Filing: 09/10/201

Details of Charge

Date of creation:  08/10/2018
Charge code: 0276 6537 0001
Persons entitled: THE TRUSTEES OF THE Cl AND D PENSION SCHEME

Brief description:  (A) ALL PROPERTY OWNED BY THE COMPANY OR WHICH THE
COMPANY HOLDS AN INTEREST WHETHER NOW OR IN THE FUTURE
OTHER THAN THE EXCLUDED PROPERTY; AND. (B) THE COMPANY'S
PRESENT AND FUTURE INTELLECTUAL PROPERTY.. FOR FURTHER
DETAILS PLEASE REFER TO THE INSTRUMENT.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument
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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BEN COFFEY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2766537

Charge code: 0276 6537 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th October 2018 and created by RESTORIA LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

9th October 2018 .

Given at Companies House, Cardiff on 11th October 2018

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



DATED & {kﬁmf 2018

RESTORIA LIMITED

-and -

IAN MICHAEL LANCASTER, GRANT DOUGLAS NEWTON AND DCD TRUSTEES LIMITED
AS THE TRUSTEES OF

THE CI AND.D PENSION SCHEME

DEBENTURE

Wa heraby eertify that ihis:&
- af of the otglfet |
Skt ?«@;ﬁig A 23 vt {_{
Simons Meiread & Burton LLP Solleitors

8701 Newman Stroet
London W1T 38Y
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Simons Muirhead & Burton LLP
87 — 01 Newman Street
London
WAT 38Y
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THIS DEED is dated S} mﬂkf;ng; 2018

PARTIES:

{1

2).

RESTORIA LIMITED incorporated and registered in England and Wales with company
number 02766537 whose registered office is at 8 Whittle Court, Knowihill, Milton Keynes,
MKS BFT (Borrower); and

AN MICHAEL LANCASTER of High Park, Common Regad, Taclonesion, Norfolk, NR16
THH, GRANT DOUGLAS NEWTON of Gullivers Lodge, Teefon Road, Guiishorough,
Northampton, NN& 8RB and DCD TRUSTEES LIMITED incorporated and regisiered in
England and Wales with company number 08401883 whose registered office is at 51
Scrutton Street London EC2A 4PJ as the TRUSTEES OF CI AND D PENSION SCHEME
{(togetherthe Lender),

BACKGROUND:

M

(2)

The Lender has agreed, pursuant to the Loan. Agreement, to provide the Borrower with toan
faciliies on a secured basis.

It is a condition of the Loan Agreement that the Borrower eniers into this Debenture as
security: for all monies due from the Borrower to the Lender from time fo time under the Loan

Agresment or otherwise,

IT IS AGREED as follows:

1.1

INTERPRETATION

In this Debenture:

Administrator means an administrator appointed fo manage the affairs, business and
property of the Borrower pursuant to paragraph 15 of Schedule 4;

Book Debts means all present and future book and other debis and monetary claims due or
owing to the Borrower and the benefit of all security, guarantees and other rights of any
ratlre enjoyed or hald by the Bofrower in relation to-any of them;

Business Day means a day (other than a Saturday or Sunday or public holiday) on wiiich

banks are open for genefal business in London;
Charged Property means all the assets, property and undertaking of the Borrower for the

time being subject fo the Encumbrance created by, or purstant fo, this Debenture (and

references to the Charged Property inciude references to any part of it) which for the
avoidance.of doubt shall not include the Excluded Property;

Costs means all costs, charges, expenses and liabilities of any kind including, without
lirnitation, costs and damages in connection with litigation, professional fees, disbursements

and any value added tax charged on Costs;

Encumbrance means any mortgage, charge (whether fixed or floating, legal or equitable),
pledge, lien, assignment by way of security, or other security interest securing any obligation
of any person or-any other agreement or arrangement having a similar effect;

Equipment means all present and future equipment, plant, machinery, tools, vehicles,
furniture, fittings, installations and apparatus and other tangible moveable property for the
time being owned by the Borrower, including any part of it and all spare paris, replacements,
miodifications and additions;

Event of Default: has the meaning given to that expréssion in the Loar Agraement;

Excluded Property: méans any freehold or leasehold properties agreed between the Lender
and Borrower in writing to- be excluded from the security created by this Debenture inctuding
without limitation the fixed and floating charge created urider clause 3 of this Débeniure from
time {o time;




1.2

insurance Policy: each contract and policy of insurance effected or maintained by the
Borrower front time to-time in respect of its agsels or business (including, without limitation,
any contract or policy of insurance relating fo the Properties or the Equipmant),.

Intellectual Property means.the Borrower's present and future patents, trade marks, service.
marks, trade names, designs, copyfights, inventions, database rights, topographical or similar
rights, confidéntial information and know-how and-any interest in any of these rights whether
or not registered including all applications and rights to apply for registration and ail fees,
royalties and othar rights derivad from or incidental ta thase rights;

investments means without fimitation all present and future stocks; shares and other
securities owned {(at law orin equity) by the Borrewer and all tights and interests acoruing or
offered at any time in relation to them;

Loan Agreement mgans the loan agreament dated 8 August 2018 between the Borrower
and the Lender (as such may be amended or réplaced from tirie to time) for the provision of
lnan facilittes secured by this Debeniure;

Properties means all freshold and leasehold properties (whether registered or unregistered)
and all commonhald properties, now or in the future (and from time o timé) owried by the
Borrower of in which the Borrower holds an interest (including (but not limited {0} the
properties which are briefly described in Schedule 1) other than the Excluded Property and
Property means any of them;

Receiver means a receiver, andfor récejver and manager of any or all of the Charged
Property appointed pursuant to paragraph 6 of Schedule 4:

Secured Liabilities mieans all present and fulure motieys, obligations and liabilities owed by
the. Borrowet to the bLender, whether actual or contingent arid whether owed jointly or
severally, as principal or-surety and/or in any other capacity whatsoever, including without
lkmitation, under or in connection with the Loan Agreement or this Debenture {including,
withaout limitation, those arising under paragraph 3. of Schedule 6) or otherwise, together with
all interest (including, without limitation, default interest) acerding ih respect of those monies,
obligations or liabilities;

Security Period means the period starting on the date of this Debenture and -ending on the
date on which all the Secured Liabiliies. have beers unconditionally and irrevocably paid and
discharged in fudl.

Interpretation

in this Debenture:

1.2 clause and paragraph headings shall not affect the interpretation-of this Debenture
and unless the context otherwise requires, a reference o a clauseis to a clause of
this Debenture;

1.2.2 a reference 1o a person shall include a reference to an individual, firm, company,
corporation, parthership, uhincorporated body of persons, government, state or
agency of a state orany association, trust, joint venture .or consortiury {whether or
not having separate legal parsonality) and that person's personal representatives,
successors, permitted assigns and permitted transferees;

12.3 undess the context otherwise requires, words in the singular-shall include the plural
and in the plural shall include the singutar,

1.2.4 a reference to a statute or statutory provision is a reference fo it as amended,
extended or re-enacted from time fo time and shall include all subordinate
legislation made from time to-fime under that statute or statutory provision;

1.2.5 a reference to-writing.or written includes fax but not email;

1.2.6 an obligation on a party not to do something includes an obligalion not to allow that
thing to be donsg;



1.2.7 a reference to this Debenture {(or any provision of it} or to any other agreement or
document referred to in this Debenlure is a reference to this Debenture, that
provision or such other-agreement or dotument as amended (in each case, olher
thars i breach of the provisions of this Debenture) from time o tine;

1.2:8 any words following the terms including, include, in particular or any similar
expression shall be construed as illustrative and shall not limif the sense of the,
words, description, definition, phrase or term preceding those terms;

1.2.8 a reference to an amendmaeant. includes a novation, re-enactmeni, supplement or
variation (and amended shall be construed accordingly);

1.2.10 a refe{encg to assets includes present and fulure properiies, undertakings,
ravenuss, rights and benefits of every description,

1.2 a referénce to an authorisation includes -an approval, authorisation, consent,
examption, filing, licence, notarisation, registration and resolution;

1242 a reference to continuing in relation to an Event of Default means an Event of
Deafault that-has not been remedied or walved;

1243  areference to determines or-determined means, unless the contrary is indicated,
a determination made at the absolute discretion.of the persan making it; and

1.2.14  areference to a regulation includes any regulation, rule, official directive, request
or guidefine (whether or not having the force of law) of any governmental, inter-
govemmental or supranational body, agency, departmert or regulatory, seif-
regulatory or other authority or erganisation.

1.3 Clawback
If the Lender considers that an amount paid by the Borrower in respect of the Secured
Liabilities is capable of being avoided or otherwise set aside on the liquidation or
admiristration of the Borrower or atherwise, then that-amount shall nat be considarad fo have
been irrevacably paid for the purposes of this Debenture.

1.4 Nature of security over real property

Arefearence in this Debeniure to-a charge or mortgage of any Praperty includes:

144 all buitdings and fixtures {including trade. and tenant's fixtures) which are at any
time situated on that property;

1.4.2 the proceeds of sale of any part of that property and any other monies paid or
payable in respect of ar ify connaction with that Property;

1.4.3 the benefit of any covenants for titte given or ertered into by any predecessor in
title of the Borrower in respect of that property or any mionies paid or payable in
respect of those covenants; and

1.4.4 all rights under any licence, a_greemerét for sale or agreement for lease in respect of
that property.

1.5 Law of Property {Miscellaneous Provisions) Act 1989
For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Acl 1489, the

terms of the Loan Agreement and of any side letters between any parties in relation to the
Loan Agreement are incorporated in this Debenture:



1.6

1.7

1.8

1.9

Third party rights

A third party (being any person other than the Borrower and the Lender and its pemitied
successors and assigns) has no right under the Confracts. (Rights of Third Parties) Act 1949
to enfarce, or (o enjoy the benefit of, any term of this Debenture,

Perpetuity Period

If the rule against perpetuities applies to any trust created by this Debenture, the perpetuity

period shall Be 125 vears {as specified by section 5(1) of the Perpetuities and Accumulations
Act 2009} '

Insolvency Act 1886

Paragraph 14 of Schedule B1 of the insclvency Act 18886 (as inserted by section 248 of, and
Schedule 16 to, the Enterprise Act 2002) applies to the floating charge: created by this
Debenture.

Schedules

The Schedules form part of this Debenture and shall have effect ag if set out iy full in the body
of this Debenture. Any reference to-this Debenture includes the Schedulas.

COVENANT TO PAY

The Borrower shall on demand pay to the Lender and discharge the Secured Liabifities when
they become dus. '

GRANT OF SECURITY

Charging clause

As a continuing security for the payment and discharge of the Secured Uiabilities, the
Borrower with full title guarantee:

3.1 charges to the Lender, by way of first legal mortgage, all the Properties as listed
in ‘Schedule 1 other than the Excluded Property;

312 charges io the Lender, by way of first fixed charge:

(a)  alt Properties acquired by the Borrower in the future other than the
Excluded Property;

M all present and future interests of the Barrower not effectively mortgaged or
charged under the preceding provisions of this clause 3 in. or over freghald
‘or leasehold. property other than the Excluded Property;

{€) all present and future rights, licences, guarantees, rents, deposits,
cantracts, covenants and warranties relating fo the Properties;

{d) ail licences, consenis and authorisations, statutory or otherwise held or
required in connection with the Borrower’s business or the use of any
Charged Property and all rights.in connection with them;

{(e) all present.and future goodwill and uncalled capital for the time being of the
Borrower;

{fy all Equipment;

{5 all Intellectual Property;




3.2

3.3

34

3.5

{h} all Book Dabts;
{H alt Investments;

{ all monies from fime to time standing to the credit of its accounts (including
any designaled account of the Lender) with any bank, financial institution or
other person together with all ather rights and benefits accruing to or arising
in connection with sach account (including, but not limited to, entifferments
o interast); and

3.1.3 assigns o the Lender by way of first fixed mortgage:

{a) all its rights in any policles of insurances or assurance present or future

{including, without timitation, any Insurance Policy);

{b)  the benefit of all agreements, instruments and rights-relating to the Charged
Froperty; and.

314 charges to the Lender, by way of first floating charge, all the undertaking,
property, assets and rights of the Borrower at any time not effectively mortgaged,
chardged or assigned pursuant 1o clauses 3.1.4 to 3.1.3 inclusive.

Excluded Property

The security created by clause 3.1 shall not apply to any Excluded Property and nothing in
this Debenture shall purpart to create-any Encumbrance. ovar any Excluded Property.

Automatic conversion of floating charge

The floating charge created by clause 3:1.4 will automatically and immediately {without
notice) be converted into a fixed charge over the relevant Charged Property if:

3.3.1 the Borrower:

(&} creates or attempts o create an Encumbrance without the prior written
consent of the Lender or.any trust in favour of another person sver all or
-any patt of the Charged Property; or

{x) disposes or attempts to dispose of all or any part of the Charged Property
other than property subject only fo the floating charge while it remains.
uncrystallised In the ordinary course of business; or

3.3.2 any person levies or attempls to levy any distrass, attachment, execution or other
process against all or-any part of the Charged Property; or

3.3.3 a resofution is passed or an order is made for the winding-up, dissolution,
administration or re-organisation of the Borrower.,

Conversion of floating charge by notice,

The Lender may inits sole discretion at any time by written notice {o the Borrower convert the
floating charge created under this Debenture into a fixed charge a3 regards any part of the
Charged Property specified by the Lender in that nofice.

Assets acquired after any floating charge crystallisation

Any asset acquired by the Borrower after any crystalisation of the floating charge created
under this Debenture which but for such crystallisation woutd be subject to a flogting charge
shall (unless the Lender confirms in writing to the contrary) be charged to the Lender by way
of first fixed charge.




4.2

7.2

7.3

74

LIABILITY OF THE 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:

4.1.1 any securily, guarantee, indemnity, femedy or other right held by or avaitable {0 the

Lender being or becoming wholly or partially illegal, void or unenforceable on any
ground;
412 the Lender tenewing, determining, varying or increasing any facility or other

transaction in any manner or concurring in, accepting or varying any compromise,
arrangement or setflement or. omitling to claim or enforce payment from.any other
person; or

413 any other act or omission which but for this pravision might have discharged or
otherwise prejudiced or affected the liability of the Borrower,

Immediate recourse

The Borrower waivas any right it may have of requiringthe Lender to enforce any security-or
other right or clai-any payment from or otherwise proceed against any other person before
anforcing this Debenture againsgt the Berrower.

COVENANTS

The Borrower covenants with the Lender in the lenmis set outin Schedule 2.

POWERS OF THE LENDER

The Lender shall have the powers set out in Schedule 3.,

ENFORCEMENT

The security constituted by this Debenture shall be immediately enforceable if an Event of
Default occurs.

After the security constituted by this Debenture has become enforceable, the Lender may, in
its absolute discretion, enforce all.or any parl of that security at the times, In the mannér and
on the terms it thinks fit, and take possession of and hold and dispose of all or any part of the
Charged Froperty.

The power of sale and other powers conferred by section 101 of the LPA 1925 {as varied or
extended by this deed) shall be immediately exercisable at any time after the security
canstituted by this Debenture has become enforceable.

A Receiver shall have, in-addition to the powers conferred on receivers by statute, the further
powers set.oul in Schedule 5. '

COSTS AND INDEMNITY

The Borrower shall pay to or reimburse the Lender and any Receiver on demand, on a full

indemnity basis; all Costs incurred by the Lender and any Receiver in relation to:

8.1.1 this Debenture or the Charged Property; or

8.1.2 protecting, perfecting, preserving or enforcing (or attempting to do so) any of the
Lender's rights under this Deébenture; or

8.1.3 suing for or recovering any of the Secured Liabilities,
o]



8.2

10.
10.1

10.2

1.

12,

13.
1341

13.2

{including, without limitation, the Caosts of any proceedings in relation to this Debenture or the
Secured Liahilities) together with in the case of clauses 8.1.2 and 8:1.3 interest, which shali
acorue and be payable (withoui the riced for any demand for payment being rmiade) from the
date en-which the relevant cost or-expense arase until full discharge of that cost or expanse
{(whether before or after judgment, liquidation, winding up or administration of the Borrower) at
the rate and in the manner specified, if any, in the Loan Agreemeant,

The Lender and any Receiver and thelr respective employees and agénts shall be
indemnified on a full indemnity basis out of the Charged Property in respect of all actians,
Fabiiities and Costs incurred or suffered in or as.a result of:

8.2.1 the exercise or purported exercise of any of the powers, authorities or discretions
vastad in them under this Debenture, and

§.2.2 any matter orthing done or omitted to be done in relation o the Charged Property
under those powers,
RELEASE.

Subject to-paragraph 3 of Schedule 6 (Conditional Discharge), upon the expiry of the Security
Period (but not otherwise) the Lender shall, at the request and cost of (he Borrower, {ake
whatever action is-necessary to release the Charged Property from the security constituted by
this Debenture and reassign any Charged Property to the Borrower.

ASSIGNMENT AND TRANSFER

Assignment by Lender

The Lender may at any time, without the consent of the Borrower, assigh or fransfer the
whole or any part of the Lender's rights under this Debenture to any person,

Assignment by Borrower

The. Borrower 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 these rights or
obligations passing to anather person.

FURTHER PROVISIONS

The provisions set cut in-Schedule 6 shall apply to this Debenture,

NOTICES

A notice relating {o this Debenture will be validly given only Hit'is in writing and defivered

personally or by couriar, or sent by first class post {or air mail #f overseas) or recorded

delivery, fo the intended recipient at the address set out in this Debenture. or such other

address as the party in question may specify by notice. A notice shall not be valid if sent by
email. I the absence of evidence of éarlier receipt, a notice is deemed givan, if delivered
personally or by courier, wherr left at the refevant address; if sent by post other than airmat,
two days after posting it; and if sent by airmail, six days after posting it.

GOVERNING LAW AND JURISDICTION

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
canstrued in dccordance with the faw of England and Wales.

Each parly irrevocably agrees that, subject as provided below, the courts of England and
Wales shall have exclusive jurisdiction over any dispute or elaim arising out of or -in
connection with this Debenture or its subject matter or formation (including non-contractus
disputes or claims). Nothing in this clause shall limit the right of the Lender to take

"?’.




proceedings against the Borrower in any other court of competent jurisdiction, nor shall the
taking of proceedings in any one.or more ursdictions preclude the laking of proceedings in
any other jurisdictions, whether concurrently or not, to the extent permitled. by the law of such
cther jurisdiction.

This Debenture has baeen exaculed as a deed and is-delivered and takes affect on the date stated at
the beginning of it.




SCHEDULE 1
PROPERTIES

Part 1. Registered Property
Not applicable,
Part 2. Unregistered Propeity

Not applicable.



SCHEDULE 2
COVENANTS.OF THE BORROWER

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

The Borrower will not at any time, except with the:prior written consent of the Lender:

1.1

1.2

1.3

create or purportto create or permit to subsist any Encumbrance on or in relation to
the Charged Property other than this Debenture; or

sell, assign, transfer, part with posseéssion of of otherwise in any manner dispose of
{or purport so to do). all or any part of, or any intefest i, the Charged Propetty,
axcept:

1.2.1  inthe ordinary course of the Borrowaer's trade in the case of Charged Property
whicty is subjectonly to an uncrystallised floating charge; or

1.2.2 by getting in and realising the Charged Property in the ordinary -and proper
course of its business;

create or grant. (or purport to create or grant) any interest in the Charged Property in
favour-of a third party.

PRESERVATION OF CHARGED PROPERTY

2.1

2.2

2.3

The Borrower shall not do, or permit-to be done, any act or thing, which will or might
dapreciate, jeopardise or otherwise prejudice the security held by the Lender or
materially diminish the value of any of the Charged Properly or the effectiveness of
the security created by this Debenture.

The Barrower shall keep all buildings and all plant, machinery, fixtures, fittings and
other effects. in good repair and working order.

The Borrower shall not; withoid the prior writen consent of the Lendar:

231 pull down or remove the whole, or any part of, any huilding forming part.of
any Property or permit the same to ooour;

2.3.2 make or permit any material alterations to any Property, of sever or remove,
or permit o be sevarad or removed, any of its fixtures, or

2.3.3  remove or make any matefial alterations to any of the Equipment belonging
to, or in use by, the Borrower on any Property (except to effect hecessary
repairs or replace them with new or improved models or substitutes).

COMPLIANCE WITH LAWS AND REGULATIONS
The Borrower shalt:

3.1

3.2

3.3

34

not use or parmit the Charged Property {0 be used in-any way conlrary (o law;

comply with the requirements of any law and regulation relating to -or affecting the
Charged Property of the usa of it or any part of them;

obtain, and promptly renew from time to ftime, and comply with the terms of all
authorisations thatarg required in connection with the Charged Property or their use.
or that are necessary to preserve, maintain or renew any Charged Property; and

promptly effect any maintenance, modifications, alterations or repairs that are

required by any law or regulation to be effected on or in connection with the Charged
Property.

10



ENFORCEMENT OF RIGHTS

The Borrower shall use its best endeavours to;

4.1 procuré the prompt observance and performance of the covenants and other
obligations imposed on the Boirower's counterparties (inciuding without limitatisn
each insurer in vespect of an Insurance Policy); and

4.2 enforce any rights and institute, continue or defend any proceedings relating to-any of
the Charged Property that the Lender may require from time o time:

NOTICES TO THE LENDER

The Borrower will promptly upon becoming aware.of any of the same give the Lender notice
ir writing of:

54 any meeting to discuss, or any proposal or application for the appointment of an
administrator, receiver, liguidator or sifnilar official in respect of the Borrower o the.
Charged Property and, it any such official is appointed, of his appointiment; and

572 any breach of.any coverantset-out in-this Schedule 2.

FURTHER ASSURANCE

The Borrower, al its own cost, shall prepare and execute such further legal or other
muortgages, charges of transfers {containing a power of sale and such other provisions as the
Lender may reasonably reguire) in favaur of the Lender as the Lender shall in its absofute
discretion from time to time require over-all or any part of the Charged Property.

APPOINTMENT OF ACCOUNTANTS

The Borrower shall

7.1 at its own cost, if at any time-se reguired by the Lender, appoint an accountant or firm
of accountants nominated by the Lender to investigate the financial affairs of the
Borrower and réport to-the Lender;and

7.2 cooperate fully with any accountants so appointed and forthwith orovide such
gecoUntants with all information requested.

The Borrower authorises the Lender at any time to make such appointment-as it shali think fit
without further authority from the Borrower and in every.such case the fees and expenses of
those accouniants will be pald by the Borrower but if paid by the Lender on the Borrower's
behalf those fees and expenses shall be fully reimbursed to the Lender under clause 8 (Costs
and indernity).

BORROWER'S WAIVER OF SET-OFF

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 Debenturel,

INSURANCE COVENANT
The Borrower shail:

9.1 insure and keep insured {or where, in the case of any leasehold property, instrance is
the responsibility of the landlord under the terms of the lease. either procure that the
tandlord insures and keeps insured or, if and to the extent that the laridlerd does riot
do-so, itself insure and keep insured) such of the Charged Propetty as are insurable
with such insurer and against such risks and in such amounts and otherwise upon
such terms as the Lender may require {and failing such requirément in accordance
with normal business practice);

8.2 duly and promptly pay all premiums and ofher money necessary for maintaining the
policies of insurance required under paragraph 9.1;

11



10.

11.

12

13.

8.3 if requested by the Lender procure that the interest of the Lender is noted upon all
those policies of insurance or at the- option of the Lender that those policies are
iggued in the joint names of the Lender and the Horrower and that theterms of gach
such insurance policy require the insurer not to invalidate the policy as against the
Lender by reasan .of the act or default of any.other joint or named insured and not to
cancel it without giving at least 30 days' prior written nolice fo-the Lender;

3.4 {if the Lender so requires) produce to of deposit with the Lender all Insurance Policies
and the receipts for all premiums and other payments necessary for effecting and
'keepmg up such policies (or where, i the case of any leasehold property, that
insurance is effected by the landlord, such evidence of insurance as the Borrower is
entitfed to obtain from the landlord under the ferms of the relevant lease); and

8.5 not do or omit-to do, any act or thing that may-invalidate or otherwise prejudice such

insurance. policies.

PROCEEDS OF INSURANCE POLICIES

All mionies received or receivable by the Borrower under any insurance policy maintained by it
in accordance with paragraph 9.1 (including -all monies received or reésivable by i under-any
insurance Policy).at any time (whether or not the security constituted by this Debenture has
become enforceabla) shall:

10.1  immediately be paid to the Lender;

10.2  if they are not paid directly to the Lender by the insurers, be held by the Borrower as
trustee of the same- for the benefit of the Lender (and the Borrower shall account for
them fo the Lender); and

10.3  at the option of the. Lender, be applied in making gead or recouping expenditure in
raspact of the loss. or damage for which those monies are received or in, or towards,
discharge orreduction of the Secured Liabilities.

PAYMENT OF QUTGOINGS

The Borrower shall prompily pay alf taxes, fees, licénce duties, registration charges,
insurance premiums and otheroutgoings in respect of the Charged Propetty and, or demand,
produce evidence of payment to the Lendear, '

COMPLIANGE WITH COVENANTS

The Borrower shall:

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

12.2  (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 time and
perform and observe alf the fenant’s covenants and conditions.

MAINTENANCE OF INTERESTS IN PROPERTIES

The Barrower shall not, without the priorwritten ¢onsent of the Lender:
131 grant, oragree to grant, any licence or tenancy affecting the whole arany part of any
Property or exercise the statuiory powers of leasing or agreeing to iease or of

accepting or agreeing to accept surrenders under sections 99 or 100 of the Law. of
Property Act-1825; or

13.2  in any other way dispose or agree to dispose of or surrender or create any legal or
equitable estate or interest in the whole or any vart of any Praperty.
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15,

16.

17.

INSPECTION

The. Boirower shall permit the Lender and any Receiver and any person appointed by either
of them to'enter upon-and indpect any Praperty upon reasonable piior notice.

PROPERTY INFORMATION

The Borrower shall inform the Lender promplly of any acquisition by the Borrower of, or
contract made by the Borrower o acquire, any freehold, leasehold or other interest in

_p;’operly.

TITLE DOCUMENTS

The Borrower shall (if requested by the Lender) deposit with the Lendar {and the Lendear shall

during the continuance of this security be entitléd to hold):

168.1  all deeds and documents of fitle relating to the Charged Property which are in the
possession or controt of the Borrower {and, if not within the possession and/or control
of the: Borrower, the Barrower undertakes to obtaiin possession of ali such deeds and
documents of titie);

16.2 sl deeds and dotuments of title (if any) refating to the Book Debts as the Lender may
specity from time o time,

16.3  dny stock or-share certificates and other documents of title or evidence. of ownership

refating to any Investments owned by the Borrower at that time together with any
stack transfer forms refating to the relevant Invastments duly compieted and executed
by or on behalf of the: Borrower, butwith-the name of the transferee, the consideration
and the date left blank any other documents (in each case. duly completed and
execlied by oron behalf of the Borrower) that the Lender may request to enable it or
any of iis nominees, of any purchaser ar fransferee, to be registerad as the owner of,
or otherwise obfain a legal title. to, or to perfect its security interest in any of the
relevant Investmenis so that the Lender may, at any time and without notice o the
Borrower, complete and present those stock transfer forms.-and other documents
the tssuer of the Investments for registration.

PRESERVATION OF INTELLECTUAL PROPERTY RIGHTS

The Borrower shall take all necessary action to safeguard and maintain. present and fulure.
rights, in or relating to the Intellectual’ Property including, without limitation, observing all
covenants and stipulations relating thereto and paving alt applicable renewal fees, licence
fees-and otfer outgoings.
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SCHEDULE 3
POWERS OF THE LENDER

POWER TO REMEDY

The Lender shall be entitled (but shall not e bound} to remedy a breach at any time by the
Borrower of any of its obligations contained in this Debeniure and the Borrower irrevocably
authorises the Lénder and its agents to do all such things as are necessary or desirable for
that purpose.

EXERCISE OF RIGHTS

The rights of the Lender under paragraph 1 of this Schadule are without prejudics to any
other rights of the Lender under this Debenture and the exercise of thosa rights shall not
make the Lender liable to account as a morigagee in possession.

POWER TO DISPOSE-OF CHATTELS

At any time after the security constituted by this Debenture shall have become enforcesble,
the Lender or any Raceiver,

3.1 may dispose of any chatlels or produce found on any Properly as agent for the
Borrower, and

3.2 without prejudice to any obligation to account for the proceeds of any sale of such
chattels-or produce, shall be indsmnified by the Borrower-against any Hability arising
from such disposal.

PRIOR ENCUMBRANCES

Atany time after the security constituted by this Debenture shall have become enforceabie or
after any powers conferred by any Encumbrance having priority to this Debenture shall have
become exercisablé, the Lender may:

4.1 redaem such orany other prior Encumbrancs or procure its transfer {o itgetf; and

4.2 settle any account of that encumbrancer.

The ssttiement of any such account shall be conelusive and binding on the Borrower and all
maonies paid by the Lender to an encumbrancer in seftlement of such an account shall, as
from its: payimient by the Lender, be due from the Borrower to the Lendar-on current account
and shall hear interest and be secured as part of the Secured Liabitlties,

INDULGENCE

The Lender may in ifs discretion grant time or other indulgence or make any other
arrangement, variation or release with any person or persons not being a party io this
Debenture {whether or not such person or persons are jointly fiable with the. Borrower) in
respect of any of the Secured Liabiliies or of any other security for them withoul prejudice
gither i this Debenture of to the liability of the Borrower for the Securaed Liabilities,

FURTHER ADVANCES

The Lender covenants with the Borrower that it shall perform its obligations to make advances
underthe Loan Agreement {including any obligation to-make available further advances).

14



SCHEDULE 4
ENFORCEMENT

STATUTORY POWER OF SALE

The statutory power of sale shali, as between the Lender and a purchaser from the Lender,
arise on and be éxercisable at anytime after the execution of this Debenture, but the Lender
shall ot exercise such powear of sale until the security constituted by this Debenture has
hecome enforcgable under the terms of this Debenture.

EXTENSION OF STATUTORY POWERS

The statutory powers of sale, leasing and accepting surrenders exercisable by the Lender
under this Debenture are extended s0 as to authorise: the Lender whether in ifs own name or
iy that of the Borrower to grant a lease of leases of the whole or any part of parts: of the
freehold and leasehold property of the Borrower with whatever rights relating to other parts of
it and containing whatever tovenants on the part of the Borrower and génerally on such termrs
and conditions {including the payment-of money to a lessee or tenant on a surrerider) and
whether or not at a premium as the Lender thinks fit.

AGCESS ON ENFORCEMENT

3.1 At any time after the Lender has demanded payment of the Secured Liabilities or if
the Borrower defaults in the performance of s obligations under this Debentura or the
Loan Agreement, the Borrower will allow the Lender or its Receiver, without further
notice or demand, immediately to exercise all its rights, powers and remedies in
particular {and without limitation) to take possession of any Charged Property and for
that purpose-to-enter on any premises where Charged Properly is situated {or where
the Lender or a Receiver reasonably belleves Charged Property to be situated)
without-incurring any lability to the Borrower for, or by ahy reasan of, that entry.

32 At all times, the Borrower must Use its bast endeavours to aliow the Lender or its
Receiver access to any premises for the purpose of paragraph 3.1 (including
abtaining any necessary consents or permits of other persons) and ensure that its
amployees and officers do the same.

PROTECTION OF THIRD PARTIES
No purchaser, mortgagee or other person déaling with the Lender-or any Receiver shall be
conternad:

4.1 to enguire whather any of the Secured Ljabliities have become due or payable or
remain unpaid of undischarged, or whether the power the Lender or a Recelver is
purporting fo exercise has become exercisable, or

4.2 to ses tothe-application of any money paid to the Lender or any Receiver.

NO LIABILITY AS MORTGAGEE IN POSSESSION

Neither the Lender nor any Receiver nor any Administrator shall be liable to account as
mortgagee in possession n fespect of all ar any of the Charged Property nor shafl any of
theim be Bable for any loss upon realisation of, or for -any neglect or default of -any nature
whatsoever in connection with aff or any of the Charged Propetty for which a morigagee in
possession might as such be fiable.

APPOINTMENT OF RECEIVER
At any time after the security constituted by this Debenture becomes enforceable; or at the
retuest of the Borrower, the Lender may without further notice:

5.1 appoint by way of deed or otherwise in writing by a duly authorised officer of the
Lender any gne or more person or persons to be .a receiver or g receiver and
manager of all or any part of the Charged Property;.and
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10.

1.

8.2 (subject 10 Section 45 of the Insolvency Act 1986) from time to time by way of deed or
gtherwige in writing by a duly authorised officer of the Lender remove any person
appointed 10 be Receiver and may in like mannear appoint another in his place.

Where more than one persen is appointed Receiver, they will have power to act separately
{unless the appointment by the Lender specifies lo the contrary).

POWER OF APPOINTMENT ADDITIONAL

7.1 The powers of sale and appointing a Receiver conferred by this Debenture shall be:in
addifion to all statutory and other powers of the Lender under the Insolvency Act 1986
and the Law of Property Act 1825 or otherwise arid shall be exercisable without the
rastrictions confamed in Sections 103 and 108 of the Law of Property Act 1925 or
othetwise,

7.2 The power to appoint a Receiver (whether conferred by this Debenture or by statute)
shafl be and remain exercisable by the Lender notwithstanding any prior appointment
in respect of all or-any part of the Charged Property.

AGENT QF THE BORROWER

Any Receiver appoinied by the Lender under {his Debenlure shall be the agent of the
Borrower and the Borrower-shall be solely responsinle for his acts and remuneration as well

as for any defaults committed by him. The agency of each Receiver shall continue until the

Borrower goes into liguidation and after that the Receiver shall act.as principal and shall not
become the agent of the Lender.

POWERS OF RECEIVER
Any Receiver appointed by the Lender under this Debenture shall, in addition o the powers

conferrad .on hir by the Law of Property Act 1925 and the Insclvency Act 1986 have power {0
do all such acts and things as an absolute owner could do i the marnagement. of such of the

Charged Property aver which the Receiver is appointed. and in parficular the powers set-out in

Schedule 5.

‘ORDER OF APPLICATION OF PROCEEDS

All monies received by the Lender or a Receiver {other than insurance monies) shall be
applied:

10,1 first in paying all rents, taxes, rates and otitgoings whatever affecting any Charged
Property;

10.2  secondly in paying all cosls, charges and expenses of and incidental 0 the
appointment of any Receiver and the exercise of his powers and all outgoings paid by
hirm;,

10.3  thirdly in paying the remuneration of any Receiver {as agreed between him and the
Lender);

104 fourthly in ortowards discharge of the Secured Liabilities in such order ang marmer
as the Lender shall determine; and.

105 finally'in paying any surblus to the Borrower or any other person entitied fit.

SECTION 109(8) LAW OF PROPERTY ACT 1925

Neither the Lender nor any Receiver shall be botnd (whether by viftue of section 108(8} of
the Law of Property Act 1925, which is varied accordingly, or otherwise) to pay or appropriate
any receipt of payment first towdrds interest rafher than principal or otherwisé in any
patticularorder gs batween any of the Secured Liabilities.
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13.

14,

15.

SUSPENSE ACCOUNT

All mionies received by the Lender or a Receiver under this Debenfure may, at the discretion
of the Lender or Receiver, be credited {o any suspense or securifies realised account and
shall bear interest at such rate, if any, as may be agreed in writing between the Lender and
the Borrower and may be held in such account for so long as the Lender or Receiver thinka
fit.

POWER OF ATTORNEY

By way of securily the Borrower irrevocably appoints the Lender and every Receiver
saparately to be the atforney of the Borrower and in its name and on its behalf and as its act
and deed to-execute any documents and do any acts and things which:

13,1 the Borrower is required 1o execute and do under this Debenture; and

13.2  any atlorney may deem proper or desirablie in exercising any of the powers,
authorities and discretions conferrad by this Debenture or by law onthe Lender or any
Reaceiver.

RATIFICATION OF ACTS OF ATTORNEY

By this Debenture the Borrower ratifies and confirms and agrees to ratify and confirm
anything which any of its attornsys: may do.in the proper and lawful exercise or purported
gxorcise of all or-any of the powers, authorities and- discretions referred in paragraph 13 of
this Schedule.

APPOINTMENT OF AN ADMINISTRATOR
151 The Lender may withaut riotice to the Borrower appoint any one or more persons o
be an administrator of the Borrower pursuant o Paragraph 14 Schedule B1 of the
Insolvency Act 1986 if this Debenture becomes enforceable.
15.2  Any appointmeani under this paragraph 15 shall.
45.2.1 be in writing signed by a duly authorised signatory of the Lender, and
15.2.2 take effect, In accordance with Paragraph 18 of Schedule B1 of the
Insolvency Act 1986, when the requirements of Paragraph 18 of that
Schedule B1 are satistied,
153 The Lender may {subject to any necessary approval from the court) end the
appointment-of an Administrator by notice in writing in accordance with this paragraph

15 and appoint under that paragraph a replacement for any Administrator whose
appointment ends for any reason.
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SCHEDULE S
FURTHER POWERS OF A RECEIVER

POWER TO REPAIR AND DEVELOP PROPERTIES

To undertake or complete any works-of repair, building or devetopment on the Properties.

POWER TO SURRENDER LEASES

To grant or to accept surrenders of any leases or tenancies affecting the Properties upon
such terms and subject to such cornditions as he thinks fit. '

POWER TO EMPLOY PERSONNEL AND ADVISORS

To provide services and embloy, or ehgage, such managers contractors-and other personnal

and professional adviscrs on such terms as he deems expadient. A Receiver may discharge

any such person or any such parson appointed by the Borrower.

POWER TO MAKE VAT ELECTIONS

To make suchyelections for vaiue added tax purposes-as he thinks fit,

POWER TO CHARGE FOR REMUNERATION

To charge and receive such sum by way of remuneration (in-addition to all costs, charges and
gxpensed incurred by him) as the Lender may prescribe ar agree with him,

POWER TO REALISE CHARGED PROPERTY
To collect and get in the Charged Property in respect of which he is -appointed or any part

thereof and for that purpose to make such demands and {ake any proceedings as may-seem

expedient and 1o take possession of the Charged Property with like rights.

POWER TO MANAGE OR RECONSTRUCT THE BORROWER'S BUSINESS

To carry oh, manage, develop, reconstruct, amalgamate or diversify or coneur in carrying on,
managing, developing, reconstructing, amalgamating or diversifying the business of the
Borrower.

POWER TO DISPOSE OF CHARGED PROPERTY

To grant options and licences over all or any part of the Charged Property, seli.or concur in
selling, assign or concur in assighing, lease .or concur in leasing and accept or cohour in
accepting strrenders of lsases of, all or any of the property of the Borrower in respect of
which he is appoiinted in such manner and generally on such terms and conditions as he
thinks fit. (fixtures and plant and machinery may be severed and sold separately from the
premises in which-they are contained without the cansent of the Borrower) and to carry any
such sale; assighment, leasing or surrender into effect. Any such sale may be. for such
consideration as he shall think fit and he may promete or concur in promoting & Borrower to

purchase the property to be sold.

POWER TO SELL BOOK DEBTS

To zell and dssign alf or any of the Baook Debts in respect of which he Is appointed in such
mannar and generally on such terms and conditions as he thinks fit.

POWER TO GIVE VALID RECEIPTS

Te give vaid receipt. for all monies-and execute all assurances and things that may be proper
or desirable for realising any of the Charged Property.

POWER TO MAKE SETTLEMENTS

To make any arrangemeni,. setllement or compromise between the Borrower and any other
person-which he may think expedient.
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15.
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18,

POWER TO IMPROVE THE EQUIPMENT

To make substitutions of, or improvements to, the Equipment as he may think expedient.

POWER TO APPOINT

To appoint managers, officers, servants, workmen -and agents Tor the aforesaid purposes at
such salaries and for such periods and onrsuch terms as he may determine.

POWER TO INSURE

If he thinks. fit, but without prejudice to the indemnity contained in clause 8 {Costs and
Indamnity}, to effect with any insurer any policy or policies of insurance gither in lieu or
satisfaction of, or in addition to, such insurance.

POWERS UNDER LAW OF PROPERTY ACT 1825

To exercise all powers provided for in the Law of Property Act 1925 in the same way as if he
had been duly appointed under that -act ahd o exercise ali powers orovided for an
administrative receiver in Schedule 1 of the Insolvaricy Act 1986.

POWER TO BORROW

Fatany of the purposes authorised by this Schedule o raise money by barrowing from the

Lender or from any other person on the security of all or any of the Charged Property in
respect of which he is appeinted upon such terms (including if the Lender shall consent to

terms under-which stch security ranks iri priority to this Debenture) as he shall think fif,

POWER TO REDEEM PRIOR ENCUMBRANCES

To redeem any prior Encumbrance and to settle and pass the accounts to which the
Encumbrance relates and any accounis so sefiled and passed will be conclusive and binding
on the Borrower and the moneys so paid will be deemed.to be an expense properly incurred
by him.

INCIDENTAL POWERS

To do all such-other acts and things as he may consider inciderital or conducive to any-of the
matters or powers in this schedule or which he lawfully may or can do as agent for the
Borrowar,
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SCHEDULE 6
ADDITIONAL PROVISIONS

INDEPENDENT SECURITY

This Debenture shall be in addition to and independent of every other securily or guaraniee
which the Lender may. at.any time hold forany of the Securéd Liabilities and rio prior security
hald by the Lender aver the whole or any part of the Charged Property shall merde ih the
security created by this Debenture:

CONTINUING SECURITY

This Debenture shall remdin in full force and effect as a continuing security for the Secured
Liabilities, notwithstanding any settlement of account or intermediate payment or other matier
or thing whatsoever, unless and until the Lender discharges this Debanture inwriting,

DISCHARGE CONDITIONAL

Any release, discharge or settiemaent between the Borrower and the Lender shall be deemed
vonditional upon nio payment or seurity received by the Lender in respect of the-Secured
Liahilites. being avoided or reduced or ordered fo be refunded pursuant fo any provision of
any enacimient relating to insolvency, bankruptcy, winding-up, adminisiration or receivership
and, notwithstanding any such release, discharge or setiement:

3.4 the Lender or its nominee shall be at liberty to retain this Debenture and the security
created by or pursuant to this Debenlure, including all certificates and documents
relating to the whole or any part of the. Charged Property, for such period as the
Lender shall deem necessary to provide the Lender with security against any such
avoidance or reduction ororder for refund;-and

3.2 the Lender .shaif be entitfed to recover the value or amount of such secufity or
payment from the Borrower subsequently as H such seftiement, discharge or release
had not.occurred and the Borrower agreas with the Lender accordingly and charges
the Charged Property and the proceeds of dny sale of it with any fability under this
paragraph.

CERTIFICATES

Acartificate or determination by the Lender as fo any amount for the lime being due o it from
the Borrower shall {in the absence of any manifest error} be conclusive evidence of the
amount.due.

RIGHTS CUMULATIVE

The tights. and powers of the Lender conferred by this Debenture are cumulative, may be
exercised dgs often 4as the Lender considers appropriate, and are inaddition fo its rights and
nowdrs under the general law.

WAIVERS

Any waiver or variation of any right by the Lender {whether arising under this Debenfure or
under the géeneral law) is only effective if it is i wiiting and signed by the Lender and applies
only in the circumstancés for which it was given and shall not prevent the Lénder from
subsequently relying orrthe relevant provision.

FURTHER EXERCISE OF RIGHTS

No act or sourse: of conduct or negofiation by or on behaif of the Lender shall in any way
oreclude the Lender from exercising any right or power under this Debenture or constitute &
suspension or variation of any such right’ of power,

DELAY

No delay or failure to exercise any right or power under this Debienture shall operate as a
waiver.
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SINGLE OR PARTIAL EXERCISE

No single or parlial exercise of any right under this Debenture shalt prevent any other or
further exarcise of that ar any-other such right,

CONSOLIDATION

The: restriction on the right of consolidating maortgages contained in sections 93 -of the Law-of
Property Act 1925 shall nol apply to this Debenture.

PARTIAL INVALIDITY

The invalidity, unenforceability or illegality of any provision {or part of a provision} of this
Debenture under the laws of any jurisdiction shall not affect the validity, anfofceabiiity or
legality of the other provisions.

COUNTERPARTS

This debenture may be executed and delivered i any number of counterparts, each of which
is an original and which together have the same effect as if each party had signed the same
document.
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THIS DEBENTURE HAS BEEN EXECUTED AND DELIVERED AS A DEED ON THe DATE
APPEARING ABOVE:

EXECUTED AS ADEED
By RESTORIA LIMITED
acting by a directar
In the presence of:

Director

Witness signature:
Witness namas;

Witness address:

Occupation:

EXECUTED AS A DEED

By lAN MICHAEL LANCASTER
ag trustee of the

Ci AND D PENSION SCHEME

L N W

In the pressnce of: Tan Michael Lancaster

Witness signature:

Witness name: lemimang. z\»'lcl;{%d\!

Wilness address:

Oceupation:
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EXECUTED AS ADEED

By GRANT DOUGLAS NEWTON
as trustee of the

CEAND [y PENSION SCHEME

)
)
)
)
)
)

In.the prasence of;

y Douglas Newton
LRANT NS f\J

Witness signature: [ . ... ...

Witness name: . ; A, K

Witness address:

Oceupation: (.;75“\ Tl A Lﬂ‘{\}(:ﬁ\f:: Tt~

EXECUTED AS ADEED By

A director or two attorneys for
DCD TRUSTEES LIMITED
as-frustee of the

Cl AND D PENSION SCHEME

Signature of Birseter/Atlomey
[delete as applicable]

In the presence of;

847.,.&/,’

Print name of Director/Atiomey

Sjfnature of Attorney (if applicable)

Witness signature:
Witness name;

Withess address:

Cccupation:
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