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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10113077

Charge code: 1011 3077 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th October 2020 and created by AVASHA INVESTMENTS
GROUP (NO.3) LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 26th October 2020 .

Given at Companies House, Cardiff on 27th October 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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Clause 5.2 contalns a request to HM Ghief Land Reglstrar to note a restrietion in the
Proprietorship Register.

THIS DEBENTURE DEED '{da’j&} Lo omonth) T (year)
|s made on the = ?\Dﬁ\ day af CJ{'TDQDL@ _ Q.D'}}.D

EIETWEEN

Mame

AVASHA INVESTMENTS GROLUP {NO.3) LIMITED {the
"company™)

Registered Number

10113677

Address

20, THE OFFICE VILLAGE, NORTH ROAD, LOUGHEBOROQUGH, LE11 1G
AND Lloyds Bank plc (company number 2065} (the "Bank”) . o
'.Addrass for communications with the Bank under this Dehentura '

Lloyds Bank PLC of Pendeford Securities Centre, Dept 3282, Pendeford Business
Park, Wobastan Roac, Wt}luerhamptun, WVg sHZ

j or at such other address as the Bank ma',r tmm ilme tu tlme notlfy ta the Gumpany o
i writing for this purpose. - : I

1. DEFINITIONS AND INTEAPRETATION
1.1 In this Debenture the following words and expressions shalt have the following
meanings:

“Approved Instalment Credlf Agrecment” means Instalment Gredit Agreemants for
the time being deposiled wilh the Bank and appraved by tha Bank for lha purpose of the
calculation required by sub-clause 12{(d);

“Charged Praperty” means the undoertaking, assets, properies, revenues, rights and
benetits First, Secondly, Thirdly, Fourthly, Fifthly, Sixthly, Seventhly, Eighihly, Ninthly,
Tenthly and Eleventhly described in sub-clause 4.1 and referances to tho Charged
Propery include referances to any part of it;

“Credit Agreements” means 2l agreements now or herealter anterad inte by the
Company under which the Company has provided or agreed Lo provide credit {as defined
by section 9 of the Consumer Credit Act 1874) 1o any parson of any amount and al
agreememnis now or harealter entered into by any perzon other than the Company under
which crediz {as so definad) Is provided or agreed to be provided and tha banafit of which
ks agsigned to or olherwise vested in the Company;
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"Charged Securities” means:

{a) al those Securities which {or the corlificates of which) are now or may
al any lime in the fulure be:

(i} lodged wilh or held {in cenilicaled or uncedificated form) by tho
Bank or its agents on behalf or for the account of the Compary; or

(i translerred 1o of regisiered in the name of tha Bank or its norinee(s)
on behalf or for the account of lhe Company; or

(i} held {whether in certificated or uncetiilicated form) by any person
othar than the Company jor or 1o the order of the Bank or its
nominee{s) ai the request of or by arrangement with the Company; or

{iv) held in uncerdificated form by a member of CREST oF any other
sinnilar systein (including the Company itself if a member of CREST
or other similar syslem} where the Bank or its nominea(s) may to ths
exclusion of the member of the systern direct the transfor of such
Securities;

{(whether lodged, held, transterred or registered for sade custody,
callection, sscurity o7 for any specific purpose or gererally andg either
before or after the date herecf); and

fh) the benefit of all agreements, arrangements, undarlakings or accourits
unger which any parson holds on behalf of or on kust for the Company
or has an obligation to defiver or fransfer, any such Securities 1o the
Company or to the order of the Company; and

{c} alt those Securities held by the Company now or ad any tirne in the
tuture in any subskiraty vndertaking as definod in Secllon 1162
{legether wilh Schedule 7} of the Companies Act 2006;

“Enfranchising Leglsfatlon” means any lagistation conferring upon atenant or tenanis
of property (whather Individually or calieclively with other tenants of that or other
properties} the right 1o acquire a new leasa of that properly or 10 acquire or reguire
the acquisition by a nominee of the keehold or any Intermediate reversionary interost
in that properly including {without limitalion) the Leasshold Reform Act 1967 and the
Leasshold Refotm, Housing and Urban Devolopment Act 1983 and the Commonhold
and Leasehotd Reform Act 2002 but does not include Part | of the Landlord and Tenant
Act 1954

"Ervironmental Laws™ means all laws (statutory, common law or olherwise} including,
without fimilation, circulars, guidance notes and codes of practice from tima to timo
regulating the control and prevention of poliution to land waler or almosphere andfor
the carrying onh of any process or activity on premises and any emissions from and all
waste praduced by sich installations andfor process or activity and any chemicals or
substances relating to the same whether relating to health and safety, the workplace,
the environmaent or the provision of energy (including without limitation tho Heaith and
Safely at Work etc. Act 1974, the Control of Pollution Act 1974, the Environmental
Protection Act 1980, the Environment Act 1995, the Water Industry Act 1991, tho Water
Resources Act 1891, the Statutory Water Companies Act 199, the Water Consolidation
{Conseguential Provigions) Act 1991, the Walar Act 2003, the Clean Air Act 1993, the
Alkali, etc., Works Regulation Act 1908, the Planning (Hazardous Substances) Act 1880,
the Public Heahh Acts &nd the Radioastive Substance Act 1883 and any European
Unicn directives or regulations regulating the same) fiom lims to time in force and any

Torper Lol 28




other inslrument, plan, regulation, permission, authorisation, erder or direcllon mado or
Issued thereunder or dsriving v alidity therefrom:

“Envirohmental Licence” means any perm¥, licenco, authorisation, consent or other
approval required by or given pursuant to any Environmental Laws:

“Hiring Agreements” means ali agresments {not being Credit Agreements) now
or hereafter entered into by the Company for the bailment or {in Scolland) the hirng
of goods to any person and all agreemonts {not being Credit Agreements) now or
horeafter entered info by any person other than the Company fer such bailment or
(in Scotland} hiring the benefit of which is assigned to or otherwise vested in the

Company;

“Insalvency Event” in ralation to the Company means each of the foliowing:

(2

(b}
(c}

{d)
{e)

{0
(@

{h}

(i}

{i}

{k)
i

(m)

a meeting is convenad for the purpose of considaring a resolufion ko wind
up the Company;

such a resolution asis mentioned in paragraph (a) is passed;

a maeting of the directors or members of the Company is convanod for
tho purposs of considering a resolution to seck & winding up order, an
administration order ar the appointment af an administrator:

such a resolution as is mentionad in paragraph (o} is passed:

a petiliott for a winding up or an application for an administration ordsr is
macde by the Company or its directors or members or is presented againsl
the Company;

such an order as is mentionad in paragraph (e} is made;

& nolice of appoinimsnt of ar notige ofintention to appaint an administrator
is fssued by the Company or its directors or menthars or by the holder
of & qualifying floating charge or a broposal s mada for, or the Company
becomes subject to, any voluriary arangament;

a receiver (administrative or otherwise) is appointad over all or part of lhe
Company’s assets:

the Company takes part in any aciion (including enlering negotiations)
wilh a view 0 readjusimant, redcheduling, forgiveness or deferral of any
part of the Company’s indebtedness:

the Company proposes or makes any general agsignmeni, composition
or arrangement with or for the bensfit of all or some of the Company’s
eradilors;

the Company suspends of threatens 1o suspand making payments to aif
or some of the Company’s credilors:

any action is laken in any jurisdiction which is similar or analogaus to any
of the foregoing; or

the Bank has reasonable grounds for believing that any of the foregoing
I8 imminent;

“Instaiment Credit Agreements” moans the Credi Agresiments and the Hiring

Agrzements;

“inteliectusl Property Rights” means:

{n)

all present and future copyrights, patents, designs, frademarks, service
marks, brand names, inventions, design rights, know-how, formuias,
confidential information, trade secrets, compuier softwaie programs,
camputer systems and all other intellectual propoily righls whatsoever
without any limitation, whelher registered or unregistered, n afl or any
parl of the world in which the Company is legally, bansticially or otherwise
interasted;
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i.2

)] the benelit of any pending applications for the same and all benefis
deriving therefrom and therounder including bt not fimited 1o royalties,
lees, profit sharing agreemonts and income arising therefrom and &)
licences in respecl of or relating to any inlelleciyal propery righls, whether
such licences are granted 1o the Company or granted by tha Company;

“Interests in Securities” means the Charged Securitios and &l stocks, shares,

securities, rights, money or propeily or oiher assets accruing or offered at any tima by

way of conversion, redemption, banus, preference, oglion or olherwiso ko of in respest
of any of the Charged Securities inciuding without limitation a¥ dividends, interest and
oiher income payable in connection therewilh:

“Non-Vesting Debis” means all book and olher debls which are parchased or
purported {o be puichased by the Bank pursuant to any deb! purchase, invoice
discounting or olher financing arangement relating 1o the purchase of any debts for the
tima baing in force betwoen the Co mpany and the Bank but which fail to vest absofutely
and effectively in the Bank for any reason:

“Planning Acts™ means alf legiskation from time to time regulaling the devolopmeand,
use, safely and contral of properly including without limiation the Town and Country
Planning Act 1990 and any instrument, plan, regulation, permission and direction made
ar issued thereunder or deriving validiy therelrom:

“Related Rlghis* means in relation o any book or other debis:

{p) ail sacurity, bonds, guarantees, indemnities in relation to such dabls;

(a) the right to demand, sue lor, recover, receivo and give receipis for all
amounts due and to becomea due under the contrast or arrangerment under
which such daits arise;

{r) the benelit of all covenants and undertakings from, and all causes and
rights of action against, the debtor in respect of amount due and to
become due under the conlract or arrangement under which such debts
arise; and

(5) all ladgers, documents, comipuler or electronic data {including operating
systems) recording or ovidencing such debts;

"Secured Obfigations™ means:

{t) ali money and labilities and other sums heroby agreed 1o be paid by 1he
Company to the Bank; and
i} alt other money and liabilities expressed o be secured hereby {including,

without limitation, any expensos and charges arising out of or jn
conneclion with the acts or mallars referrad to in clausas 10,13, 14,18,
23} and all other obfigations and liabilitios of the Company under this
Debeanlire;
“Securities” means ali stocks, shares, bords, cedificates af depasit, bills of exchange,
depository receipts, loan capital, derivatives {including any currency or currency uni,
interest rate or commadity hedging arrangement) and olher securities of any kind
twhether in cerlificated or uncerificated form and whether marketable or otherwisea); and

“Value Added Tax” includes any clher form of sales or turnover 1ax.
In this Drebeniure:

{a) The expressions the “Company” and the “Bank” wharo the context
admils include thelr respactive successors in title andfor assigns, whether
immediate or derlvative. Any appaittment o remaval under clause 10 or
consents under this Bebanture may be made or given in writlng execiited
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1.3
14

by any such successois or assigns of the Bank and the Co mpany hereby
Irrevocably appoints each of such successors and assigns to be its
atiorney in 1he terms and for the purposes set out in clause 17,

fiz) unless the context reguires olhemwise:

(B
(i)

fiii}

(v}

{v)

{vi)

fvif}

the singular shall include the plural and vice vorsa;

any raference to a persan shall include an individual, company,
camporation, lirnited lability parinership or other body carporats,
jotnt venture, sociely or an unincorporated association, organisation
o1 body of persons {inciuding without limitation a trust and a
parlnership) and any government, slate, goveriment or siale
agency or international organisation {whether or not a legal entily).
Rofarences 10 a person also includo that PErson’s successors and
assighs whether immediale or derivative;

the expression “this Debanture” means this debentire and shaii
extend to evory separate and independent stipulation contained
herein;

any right, sntitlemant or power which may bg exergised or any
determinalion which may be made by the Bank under or in
conneclion with ihis Debenture may be exercised or made in the
absolute and unfellered discretion of the Bank which shall not be
under any obligalion to give reasaons therelore;

references to any statutory provision {which for this purpose means
any Actof Farliament, statutory instrumem or regulation or European
directive or regulation or olkier Europaan legislation) shalt inciude a
relorence to any moclification re-enactment or replacement lhoroof
for the tima being in force, all regulations made thereunder from time
to time and any analegous provision or ro under any applicable
foreign faw,

for the avoidance of any doubt, the rights, powers and discretions
conterred upon the Bank by or pursuant 1o this Debenlure shall
{unless olherwise expressly stated) apply and ba exercisable
regardiess of whether a demand has beon made by the Bank for the
paymant ot the Secured Obligations or any of them and regarciess of
whether the powar of sale or other powers and remedies conferred
on mortgagees by the Law of Properiy Act 1925 or 1his Debeniuro
shall have arfsen or become exetcisable; and

references 1o clauses, sub-clauzses and schedules shall be
references to clauses, sub-clauses and scheduies of this Diebo riure.

The clause headings and marginal noles shalt be ignoted in construing this Debenture.
The pempetuily period applicable to any trust constituted by this Debenture shalibe eighty

years,

AGREEMENT TO PAY

The Company shall pay to the Bank in accordanae with any relevant agreemenl between
the Bank and the Cotnpany relating to the amounis horeby securcd or, in tho absence
of any such agreement, on demand:
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{2 all money and Fabilities whelher actual or contingent fincluding furlher
advances made horeafier by the Bank) which now are or at any time
hersafier may be due, owing or incurred by the Company to the Bank
anywhere or for which the Company may be or become liable to the Bank
In any manner whatsoever without limitation (and (in any case) whether
aiohe or joinlly with any other persen and in whatever style, name or form
and whether as princigal or surely and notwithslanding that the same may
al any eariier time have been dus owing of incurred 10 some other person
and have subsequently become due, owing or incurred to the Bank as
a result of a transfer, assignment or other lransaction or by oporation of
iaw);

{2} interest on all such money and kabilities to the date of payment at such
rate or raies as may from time to lime be agreed botween the Bank and
lhe Company or, in the absence of such agresment, at the rate, in the
caso of an amounl denominated in Sterling, of two perceniage poinls
par atnum abova lhe Bank's base rate for the lima being in foree (or
its equivalent or substitute rate for the time being) or, in the case of an
amount denominaled in any currency or currency unit other than Stetling,
at1he rate of iwo perceniage points per annum ahove the cost to the Bank
(as corclusively detormined by the Bank) of funding sums comparabe
fo and in the currency or currency Uinit of such amount in the London
Interbank Market (or such other markat as the Bank may select) for such
consecutive periods {including overnight depoesits) as the Bank may in its
absoluto discretion from 1ime 1o time select;

() commissionh and olher banking charges and legal, adminisirative and
other costs, charges and expenses incurred by the Bank in relation o
the Debenture or the Charged Properly (including any acls nacessary
to release the Charged Properly from this security), or in enforcing the
security hereby created on 2 full and unquatified indemnity basis: and

{d} any fees charged by the Bank for the time spent by the Banid's officials,
empioyeas of agonts in dealing with any matter relaiihg to this Debonture.
Such feges shallbe payable at such rate as may be specilied by the Bank.

INTEREST

The Company shali pay interest al 1he rate aforesaid on the money a0 due (whether
befors or alter any judgment which may be recovared therefore) upon sush days

in each year as the Bark and the Company shall from time {o time agres or, inthe
absence of such agreement, as the Bank shall from fime 1o time fix and {without
prejudice 10 the right of the Bank to require payment of siich interest) all such inlorest
shall be compounded {both before and afer any demand ar judgment} upon such
days in each year as the Bank shall from time to time fix.

CHARGES

The Company with full titte guarantee hereby charges with the payment of the Sectred
Obligations and so that the charges hereby created shall be a caninuing securily:

First: The freehold and leasehold property {if any) of lhe Company both presant and
future including {without prejudice to the generality of the foregoing} the propesties {if
any) specified in the Schedule (and, where any such property is leasehold, any prasoni
or future right or interest conferred upon the Company in refation therelo by virtue of any
Enfranchising Legisiation including any rights arfsing against any nominee purchaser
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pursuarit thereto} and afl buildings and fixtures {including trade fixtures) fixed plant and
machinery from lime to time on any such property and all liens, mongages, charges,
options, agreemants and rights, tifles and inferests {whether legal or equitalie) of Lhe
Company in or over land of whatever description both presont and fuiure.

Secondly: Al the right, Hide and inleres! of the Company in all ficed plant and machingry
on any lreehold or leasehold property forming part of tho Charged Properly from iimz
1o time hired, leased or rented by the Company from third pariies or acqulred by the
Cormpany fram third parlies on a hire, instalment or conditional purchase basis including
{without prejudice to the gensralily of the foregoing) the Company's rigil to any refund
of rentals of other payments.

Thirdly: All book debls {including without Kmilation any book debts which ara Non-
Vesting Debis) both presant and future due or owing to tho Company or in which the
Company is legally, beneficlally or otherwise interested {and lha proceeds thereof) and
the benefit ol all rights relating thereto including (without projudice 1o the generalily of
the foregoing) the Relaled Rights, negoliabls of non-negotiable instrumenis, legal and
equilabie charges, reservation of praprietary rights, riginls ol tracing and unpaid vendors’
lens and shmilar and assoctated rights.

Fourthly: Adl other debls {including without lmitaiton any other debts which ara Nore
Vesling Debis), claims, rights and chases in action bath present and future of the
Company or in which the Company is lagally, beneficially or oiherwise interosiod (and
the proceeds thereof] including (without prejudice to the generality of the foregoing):

{a} deposhs and credit balances held by the Gompany with the Bank or any
third patty from time to lime both present and future fincluding choses in
aclion which give rise or may give riso 1o a debi o debls) owing to the
Company {and tha procesds thereof);

{b} any amounts awing 1o the Gampany by way of rent, licence fee, service
charge or dilapidations by any tenant or licensee {in each case whether
presont or future) of any freahold or leasehold property from tima to time
forming pait of the Charged Properly and any ground renls and rent
charges, rent deposits and purchase deposits owing 1o the Company
(and, in each case, the proceads thereo!);

{c) without prejudice to paragraph (d) below, any amounis owing or which
may become owing 1o the Company under any building, construciion or
development contract or by vittue of the Company's righits under any
retention or othor trusts, whether or not any ceftificate 23 to the amount
due has been issied in respect thareof (and the proceeds thereof);

(<} without prejudice to paragraph (e} below, all rights fand the proceeds of
such rights} present or future, actual or contingent, arising under or in
coithection with any contract whalsoover in which the Company has any
right, title or interesl {including, without Initation, alk pelicies and contracts
of insurance and assurance);

{a} any amounts awing of which may become owing to the Campany by way
of damages, compensation or otherwise under any judgmant or order of
any compstent autharily howsoever arising or by way of setletnent or
compromise of any legal proceeadings; and
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() 1he benalit of all righis relating to such debis, claims, righls and choses in
action including {without prejudice to Lhe generallly of the foregoing) such
rghts as are Thirdly describod in this sub-clause.

Fifihly: Where the Company for 1he time being carries on any business comprising or
relating to he provision of credit (as defined by Section 9 of the Consumer Cradit Act
1974} or any business compiising or relating o the bailment or {in Scottand) the hiting
of goods:

the fuli banet of and alf rights undar the Cradit Agreements, including zll money payabls
under or in respec of the Gredit Agreements;

{o) the fult benefit of and ait rights under the Hiring Agreoments, including al
money payable under or in respect of the Hiring Agreements;

{h the full bensfil of and alf righls relating 1o the Instalmenl Credit
Agreements including ali Jegal and oguitabla charges and other socurities
and guaramtees and the other rights and remedies expressly or impliadly
reserved by the Instalment Gredit Agreements and by such secwilies and
quaranlaas;

(i} the Company’s present and fulure righls and intereste (if any) in and to
any chatiels comprised in the Instalment Credit Agreements or socurities
and guaraniees provided in relation therelo including {withow! prejudice
1o the generalily of the foregoing) atty right to damages retating thereto
and the bensfii of any warranties given in respect thereof insofar as the
propetly or any nterest in such chattels emalns vestiod in tha Company:
ang

{ the full benelit of tho Company’s rights and iterests (it any) in and 1o
ali insurance efiected by the Company or by any other parson of any
chattels comprised In any Instalment Credit Agreements or any secutity
or guarantee provided in refation theretg.

Sixthy:

the Charged Securities;

(k) ali rights in respect of or incidental to the Charged Securities; and
3] 1he Interests in Securities.

Seventhly: The Intellectual Properly Rights.
Eighthly: The goodwili and the uncatted capital of the Company bath prosent and fulure.

MNinthly: All other plant and machinery, fittings and egquipment {not in any such case
beiig the Company's stock-in-Irade or work in progress) now or at any time hereakier
belonging o the Company or in which the Compary is lagally, benelicially or otharwise
inlerested, wherever siuated and whether or not affixed to any freshsld or leasehold
property of the Company.

Tenthly: Al the rights, interests and benatits of the Company under any present or
future hire-purchase, conditional sdbe, credit sale, leasing or rental agreemeni lo which
tie Company fs a pariy ih the capacily ol hirer, purchaser or lessee Ingluding {without
prejudice to Lhe generality of the foregoing} the Company's right to any refund of rentals
or other paymenis.
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4.2

4.3

4.4

4.5

4.8

Eleventhly: The underlaking and aki Property and assets of the Company hoth present
and future including {without prejudice 1o tho genorality of the foragoing) horitablo
property and aff other propely and assets in Scotiand and the Charged Property Firsl,
Secondly, Thirdly, Faurthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly, and Tenthly
described (If and in so lar as the charges thetson or on any part or parla thereof heraln
comainad shalt for any reason be ineffeciive as fixed chargaes).

The security hareby creatad shall as regards the Charged Fropery First, Secondly,
Thirdly, Fourihly, Fifihly, Sixlhly, Seventhly, Eighihly, Ninthiy and Tenthiy described he
first fixed charges (and as regards afl those parls of the Charged Property First described
how vested in the Company shali constitute g charga by way of legal morigage thereon)
and as regards lhe Charged Praperly Eieventhly described shall be a first ficating
charme.

The security hereby constituted shall extend 1o all beneficial interesic of the Company
in the Charged Propery and to any proceeds of sale or athar reakisation thereof or of
any part therooi.

This Debeniure shail tind the Company as a continuing securily for the Secured
Obligations notwithstanding ihat the liabilities of the Company o the Bank may from
tima 10 time bo reduced to nil

Paragraph 14 of Schedule B1 1o the lsclvency Act 1888 shall apply lo the floating
charge crealed by Lhis Debenture.

The Campany represents and warranis that at the date that the Company executes this
Debenture the Company has made full disclosure in writing to the Bank of-

{a) any information relaling to each part of the Gharged Piopedy and each
right held by any other person In ralation 1o any pad of the Charged
Properly which, in each case, would be material {o the Bank in rolation to
1he apprapriateness or adeqguacy of any part of the Charged Properly as
socurity for the Secured Obligations; and

{+}] each matter in respect of which tha Bank has requested information from
the Company in connection with this Dabenture.

RESTRICTIONS AND WARRANTIES
The Company shalf nat without the pitor written consent of the Bank:

{a) sell, assign, licanse, sub-licenso, discount, factor or otherwise dispose
of, or deaj in any other way whh, the Charged Property {olher than the
Charged Property Eleventhly descrined) subject as brovided in clause
5.7{aj;

{k} Creaie or permil to subsist or arigs any maortgage, debenture,
hypothecation, charge, assignhment by way of securily, pladae or lien
or any other encumbrance or securily whatsosver Upan the Charged
Property except a ke arising by operation of law in the ordinary course of
the Company's business as conducted during the 12 months pracediing
ihe date when the ken first came into existence,

{c enter info any contrastual or other agreginent or arrangsment which
has or may have an economic effect simiiar OF analogous to any such
encumbrance of security as would be prohibited by sub-clause 5.1{h);

{dj transfer, sell or atherwise dispose of the whole or any material part of tha
Charged Propenty Eleventhly desciibed whether by a single transaction
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OF & number of transactions whather related or not excep! by way of sale
at full valug in lhe usual course of trading asiransacted at tho date hereof;

{&} vary or puiport {o vary any inslalment Credit Agreemenl or any socurity
¢or guarantee provided in relation thereto or give any consants o licences
under the terms of any Instalmen! Credit Agreemant or any securily or
Quarantea provided in relation thereto provided that the Company shalt
rot be prohibited by this covenant from agrosing o any such warialion
or giving any such licence or consent if to do so would not materially
and adversely affecl the value 10 the Bark far security purposes of such
Instalment Credit Agreement or such security or guaranlee and if (o do
s would not affect tho validity or enforceabiiity of such Instalment Credit
Agreement or such security or guarantee: or

i) onter into any agreement with a finangier, provider of monay, creditor or
any other parly whatsosver {hereinafter calied the *Financier’) which has
lhe economic effect of, or an economic effect similar to that of, providing
security in respoect of or in connaction with the prowision of finance or
credit by the Financier and wiich involves or may inwvolve ang or more
of tha fallowing:

(i} sales, agreements for sale or transfers of any property ar righis
whatscever 1o the Financier: andfor

() sales, agreements for selo or transfers actually or potentiaily on
hehalf of the Financier 16 any third parly whaisoever; andfor

(il the granl or possible grant of authonity by Lhe Financier for sales,
agreemenls for sale or fransfers of Ihe nature set out in sub-clause

S.1(f{i;

53 The Company hereby requests the Chief Land Registrar to register the foliowing
rostriction on the Propristorship Register of any registered land forming part of the
Charged Propenty:

"RESTRICTION

Mo disposition of the registered eslate by the proprietor of the reglstered estate or by the projristor
of any regislared charge is o be registered without & wrilten consent signed by the proprietor for
the time being of the charge dated in tavour of Liayds Bank plc
referred ta in the Charges Regisier."

53 The Company represents and wamants to the Bank, and so thal each such
reprasentation and warranly shall be deemsd 1o he repeated on each day during the
continuance of this security, thal, except to the extent disclosad vy the Company to the
Bark in writing prior 1 the date heraof:

{a) the Gompany has not made any eloction pursuant lo paragraph 2 of
schodule 10 1o the Vadue Added Tax Act 1984 in refation 1o or aflesting
any pant of the Charged Propery;

{b) s0 lar as the Company is aware after making due and careful enquiry
the charges contained in clause 4 do not infringe any inteflectual property
rights whether registerad or vrregisiered whalscaver;

{c) no circumstances have oucurred dwing lhe Company's awnership of any
freehold or leasehold praperty and, so far as (he Coinpany is aware afler
making due and careful enquity, no circumstances occured before the
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5.5

5.6
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Company's ownership of any reehold or leasehold preperly now owned
by the Company which have led or could lead to a competent aullorily or
a third party laking any acticn or making a claim under any Environmeintal
Laws (including the reguirermnent to clean up or remedy in any olher way
any contaminaied part of Ihe environment or 1he revocation, sus pension,
varfation or non-renewal of any Environmantal Licence}or which have led
or could load to the Company having to take action to avert the possibility
of any such action gr ¢laim;

{d) the Company is solaly and beneficially inlerested in the Charged Property;
andg
fe) N0 warning notice or resiriction notice has been senved in rospect of any

Interests in Securities owned {al law or in equity) by the Company under
or plirsuant to Parl 214 of the Companies Act 2006.

The Company shall not make or revoke such an eleciion as is referred to in sub-clauso
5.3{a) in relation to any part of the Charged Praperly withou! the Bank's prior wriltan
conseni oF unless the Bank requests the Company to do so in which Gase the Company
shall immediately make or revoke (as the case may be) such an election in relation to
any part of the Charged Property that the Bank congiders appropriate and Qive vafid
nolification of it 10 H.M. Revenue and Gustoms.

The Company shak bear ali cosls of andfor pay to the Bank on demand alf costs of
and consent to or cancur in 1he sntry of any registration, notice or memoranduni an any
regisler inthe United Kingdom or elsewiere {including withoul imitalion any registration
under Section 25 of the Trade Marks Act 1994) which the Bank may require in order to
reglster or note any interest it may have in, to or under the Intelleclusl Propery Rights
described {or any part thereol) and/or to restrict any dealings in, undsr or in connection
with the Intellectual Properly Righis.

The Company shali waive and procure the waiver of any and ali moral rights {boing the
rights conferred by Chapler IV of the Copyright Designs and Patents Act 1988) which
may affecl or relate to the Inkefeciual Property Rights as the Bank may require.

{a) Sub-clause 5.1{a) shalf not prevent the Company without such consent
as is raferred 1o in that clause coliecting proceeds of the book and other
debts, monetary clalms and choses in action forming part of the Charged
Propenty in the ordinary course of the Company's busihess and paying
the same into the Gompany’s accountfs) with the Bank in accordance with
sub-clause 6.7{b} {and addifionally, in the casae of Non-Vesting Debis,
strictly in accardance with sub-clause 5.7(d)}. Where the Bank makes a
payment at 1he request of tho Company which is debited to any accousnt
with the Bank which is for tho time beingin credit, the Bank shall be taken
fo have given any necessary consent for the purposes of clause 5.1{a}
10 such payment unless such paymen was mage a5 2 result of some
mislake of fact an tha pan of the Bank;

{b) The Cempany shall pay into its account or accounts with the Bank the
proceeds of the book and other debls, monetary claims and choses in
aclion forming part of the Charged Propenty provided that the Bank shali
be deemed 1o raceive the amounts owing ta tho Gompany refetred to In
paragraph {b) of the Chargjed Property Fourthly daseribed in sulx-clausn
4.1 pursuant 1o the fixed charge contained therain and not pursuant Lo the
fied charge on freehold and leasehold property First described in that
subr-clause or as morgagee in possession.
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6.2

(c)

(d)

The Company declares that all proceeds received or obtainec by Lhe
Company or on the Company's behalf but which are not so paid or
Iransferred into thal account or accounts shall be received and held by
the Company on irusl for the Bank.

In the event that the Company enters inte any debt purchase, invaice
discounling or other finaneing arrangements with the Bank relating 1o lhe
purchase of any debis of the Company {"Debt Purchaso Agreema at”) then
without prejudice 1o the generality of clause 5.7(b) the Company shali
give to its deblors or olher obligors fwhose debis ars lha subject of and
roferable to lhe Debt Purchase Agreement) such instruclions as may bo
required from time to lime by the Bank to make paymerl of the proceeds
ol such debls directly into the account specified iy tho Bank pursuant Lo
such Debt Purchase Agreoment or olherwise specified in writing by 1he
Bank to the Company (the "Receivables Account™). If any such cebior
procaeds are for any reason remitied 1o and received by the Campany,
the Company shall immedialely upon recoipt rermit the identical cash or
ather remillance or instruiment into tie Recoivables Account and pendiing
such remitiance hold the same on trust absolutely for the Bank, separaly
from the Company's own moniss. The Gompany acknowledges thal any
balance standing {0 the credit of the Receivables Account shall be held on
trust absolutely for the Bank and that it may not, without 1he prior written
cansent of the Bank, withdraw any such monies from the Receivables
Account.

DEPOSIT OF TITLE DEEDS, ETC.

The Company shall, if baing reguested 10 do so by the Bank, for depasit with tha Bank
and fhe Bank during the cortinuance of this security shall be entitiad to hold and retain
(unless held by a prior mortgagee al the date heroof and for as fong as it remains the

prior mortgagee):

{a)
(b}
(c)

&

(a}

(b)

ali deeds and documants of titie relating to the Comparny’s freehold and
leasehold and haritabio property for the time being;

ali stock and shars certificates and documents of 1ile relating to INtergsts
in Securities;

all documents evidencing the Instaiment Credit Agreements, and arny
securities and guarantess provided in relation thereto; and

all such {il any} deeds and documents of itte relating to the Charged
Fropeity Thirdly, Fourthly, Seventhly and Tenthly desciided as tlve Bank
may from time te time specify.

It any of the Inferests in Securities are in uncettificated or demateriatised
form, the Company shall, forthwith upon belng requested 1o do so by
the Bank, give or procure the giving of ali necessary instructions, in
accordance with and subject to the facilitios and requirements of the
relevant system, lo effect a transfer of titte of such Securities o the
name of the Bank or its nomines and to cause the Operalor 1o issue an
Operalor-instruction requiring the participaling issuer in raspect of such
Secwitias to register such ransfer of file;

folfowing the giving af such instructions the Company shall procire the
registrar of such issuer lo amend the issuer's register by entering the Bank
orits nominee pursuant to such fransfer of title in piace of the Cormpany;
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7.3

7.4
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{c) for these purposes “instructlon®”, “Operator”, "Operator-ingtr uctlon™,
“relevant system” and “participating Issuer”, shail have the maaning
given 1o those terms in the Uncertificated Secwsities Regulations 2001,

FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATION

The Company shall at any lime if and when required by the Bank execute and doliver to
tha Bank or as the Bank shail direct such further legal or olher agsignments, mortgages,
securities, charges, agreemants or other lagal documeaniation as the Bank shall require
of and on alt or any of lhe Charged Property to secure payment of lha Secured
Obligations. Such assignments, motlgages, securities, chargos, agreements or olher
legal documentation shail be prepared by or on behalf of the Bank at the cost of the
Company and shalf sentain alf sueh clauses for the benefid of the Bank as the Bank may
require inciuding without Bmitation, if so required by 1he Bank in the case of a inRortgage
or charge on any freehold or leasehold properly, any such clauses as ars eontained
in any of the Bank’s standard forms of marigage from time 1o time and, in the case
of secutities over heiitable property, any such clauses as are contained in any of the
Bank's standard forms of standard security from tims lo time.

Tha Company shall af any time if and whan reguired by the Bank and at the Cornpany's
¢ost give nolice 10 such persons as the Bank may require of the charges hereby effected
and any such further legal or other assignmens, marlgages, securities, chames,
agreemenis or other lagal documentation and shalf teke, do or exesute such sieps,
acts, deeds, documenls and things as the Bank may consider necessary or desirabl
to give effect to and procure the perfection, of the security intended to be granted by
this Debenture or any such furlher legal or other assignments, morlgages, securilies,
charges, agreements of other legal documontation,

On each oceaslon that the Company acquires, or any noimings an the Company's behalf
acquires, any properly the title to which is registered or raquired to be ragistered under
1he Land Registration Acl 2602, the Company shall immedialely notify the Bank in writing
af such acquisition and each relevant titie number or if the land is vinregisiered the
Company shall procure 1hat iitle to that property is duly and promptly registered (ag
applicable) and In any event the Company shalt procure that this Debanluro is hoted on
the register wilh an agreed notice and the Company shall apply for a restriction in the
tarms retarred 1o in sub-clause 5.2,

Without prejudice 10 the security hereby constituted tho Bank may &l any litne (oither
before or after demand has been made by the Bank for payment of the money hercby
securet) by notice in witing to the Company convert the foating charge created by sub-
clause 4.1 over the Charged Property Eleventhly described with immediate sffect into
a lixed charge as regards any of the Charged Property Eleventhly described specified
in the notice.

If, without the Bank's priar writlen consent, any security cotmes into existence in favour
ol a third party in retatlon to any part of the Charged Fropery Elevanthly dasatibad or i
any person carries out, or attempta to cany out, any enlorcement or precess (including
any distress, execution, taking of possession, forfefture or sequeslration) against any of
1he Charged Properly Eleventhly described, the fioaling charge over such property shall
auvtomatically and instanily convert to, and have efiect as, a tixed charge.

BANK'S POWERS OF SALE AND LEASING

The powers and remedies conferred on mortgagees by Section 101 of the Law of
Property Act 1925 shall apply to Lhis Debenture but without the restriction imposed by
Section 103 of that Act and the statutory powars of leasing conferred on the Bank shall
be extended so as to authorise the Bank to lease and make arrangements for leazas aja
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8.4

14.

premium or atherwise and 1o accept surrenders of leases and grant oplicns as the Bank
shall think expedient and withoul the need to observe any of the provislons of Sections
8% and 100 of lhe said Act.

The Bank in exercising its sialutory power of sale, and any receiver appointed by 1he
Bank in pxercising his powers under this Debenture, shalf be at libery lo self at such
price and on such tenms and conditions as it or he inits oF his sole discrolion thinks fit
and shall not be under any guly or obifgation to obtain the best or any particular price.

Neither the Bank nor any such receiver shall be liatle 1o the Company or any Gther
person for any loss, damage, cost, expense or lability which the Company or any such
porson may sulfer ar incur as a divect ar indirect resull of the Baink sxe reising its slatukory
power of sale, as hereby varied or exlended, or such receiver axercising his powers
under this Debeniure,

In favour of a purehaser the Sacured Obligations shall be deemed to have becone
due on the day on which demand for paymen! thereof is made by the Bank and the
statutory power of sele, as hereby varied or extended, shali be exercisable from and
akier that date, which date {withoul prejudice to the equitable right 1o redeem) shall be
1ho redemption date.

COMPANY’S POWERS OF LEASING AND EIGENSING

Tha Company shalt nat, withoui the prior written consent of the Bank in relation o any
freahold or leasshold or heritable property now or at any lime heraafter acquired by or
balonging to the Company or any parl thereot:

{a} exercise the stalutory powers and any other powers of leasing, fetting,
enlering info agreements for leases or lellings and accepting or agreeing
1o accept surrenders of lzasos: ar

{1} part with possession of such properly or grant any lsase, tenancy, ficonce,
right or interest to occupy such property or any pari thereof: or

{<) amend or confer upon any persoen any lease, tenancy, licence, right or
inferest to cecupy sush property or any part thereof or grant any ficenco
o7 permission to asslgn, underet or pari with possession of such properny
ar any part thereof,

APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS

QOF A RECEIVER

10.1

At any time after the Banl shall have demanded payment of the Secured Obligations or
ihe Company shall have requested it to do so or an Insoivency Event shalk have ocourrod
{upon the happening of which the security in this Debenture shall be immediataly
enforcoable) the Bank shall have powet, in writing under tie hand of any afficial of
the Bank authorised by the Bank from fime to time ar any person autharized by any
such dificial in writing, 1o appoint any person or persons as the Bank thinks it to ba
an administrator or joint administralors or several agministralors or joird and several
administrators of the Company or alternatively a receivar or joint recelvers or several
receivers or [oint and soveral recoivers of the Charged Property to act, in the case of
twa or more recelvers, joinfly, sevaradly or jointly and severally in relation to any pard of
the Charged Propedy and to the extent permitled by law eimilarly to remove any such
receiver and to appoint another or others in his place.
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10.2

103

i the Bank excludes any part of 1ha Charged Property lrom the appointment of any
recaiver, the Bank may subsoquently exiend that appointment (o7 that of any receiver
replacing such receiver) to such excludod part of the Charged Proporly.

Any such roceiver al the cost of the Company may, in the nams of or on behalf of the
Company or at his option in the name of the Bank (but only wilk the specilic approval in
writing of the Bank) or al his option in his own name {and in any case notwithstanding
aby administration or liquidation of the Company}, do or omit to do anything which the
Company could do or omit 10 ¢g ang {in addition) may exercisa all o any of the powers
specitied In Schedule 1 to the Insolvency Act 1988 (notwilhatanding that such receiver
may not be an administrative roceiver) and in particular {but withaut prejudice to the
generality of the loregoing) any such recoiver may:

{al deal with, take possession of, collect and gel in any of the Charged
Fropartiy:;
[Ls} Carty on, manage, davelop or diversify or concur in caliying on, managing,

daveloping or diversifying any businoss of the Company or any par
thereof and for any of those purposes receive, retain and use any
praceeds, ooks and records of such business and carey oul or complete
{wilth or without modification) on any ol the Charged Propery any works
of demolition, building, repair, construction, furnishing or any project or
development In which 1he Company was engagod;

fc} raise or borrow any money from or inGur any other liability to the Bank
or any other person and on such lsrms as to inlerest or otherwise and
with or without security as such recaiver may Lhink expodien! and so that
any such security may, with the prior written congenl of the Bank, be or
include a charge on the Charged Properly ranking either in priosity 1o or
part passu with or after the security hersby creglad;

fci} forthwith and without the restriction imposed by Section 103 of tho Law of
Properly Act 1925 sell, realise, dispose cf or coneur in aeliing, realising or
disposing of (but where necessary with the leave of the Gourt) and without
1ha need to abserve any of the provisions of Sections 98 and 100 of the
sald Acl ist or concur in lelling or surrender or canciy in surrendaring or
accepl surrenders of leasos or tenancies of all or any of the
Charged Properly;

{e) Carry any sale, exchange, realisation, disposal, iease, tenancy or
surrender of the Charged Property Into effoct by conveying, fransferring,
assigning, leasing, letting, surrendering or accepling surrenders in the
name and on behalf of the Company (or other the estate owner} and so
that covenants and contrastual obiigations may he gravied in the name
of and 0 as to bind the Campany {or ofher the estate owner) so far as
such receiver may consider it necessary, appropriate or expedient for
the exercize of the powers confarred by this Debenture o to do. Any
such sale, exchange, realisation, disposal, tease or fenancy may be for
cash, debentures or otier obligations, shares, stock or other valuahle
consideration and may be payabls in a imp sum or by instalments
spread over such period as such receiver shall think fit and so that
any consideration received or receivable shall forthwith ke and become
charged with the paymont of tho Sacured Obligationa. Planl, machinery
and olher fixtures may be seversd and sold geparately from the premises
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(f}

(g)

(i}

{i

(i}

(k)

{0

(m}

()

containing Ihem without the consent of the Campany being cbiained
therato;

obtain (by way of applicalion or otherwise) any approval, peroission,
consent and licence fincluding any Environmentad Licance, planning
permission and building ragutalion approval), enter into and periorm
contracts and arrangements, purchase matetials andg incur any lype of
abligation:

(i promotetha formation of subsidiary of subsidiaries of tho Company
with a view 1o such subsidlary or subsidiaries purch asing, leasing,
licensing or otherwlse acquiring interests in or the use of the Charged
Froperty or with a view lo such subsidiary or subsidiarias engaging
employees ar providing managemenl or other senvicas i conntecticn
therewith of for any other ptuprose or function which m ay be regarded
as necossary or appropriate by such receiver fram time io fliine;

{iy  arrenge for such subsidiary or subsidiaries lo tracde or cease to trada
as such receiver may think fit from lime g time; and

(i) arrange for the purchase, lease, licence or acquisition of ali ar any
of the assets of the Company by any such subsidiary or subsidiarias
on a basis whereby the consideration may ba lor cash, shares,
debantumes, loan stock, corvertitle loan stock or other securitios,
shares of profits or sums calculsiad by reference 1o profils or
turnover ar royallies or licence fees or otherwise howsoaver and
wholher or not secured on the assels of ihe subsidiary or subsidiaries
and whether or not such cossideration is bayable or recoivabla in a
bimip sumi aF by instalmonts spread over such periad as such receiver
may think fit;

take any proceedings in relation to the Charged Property in the namo
of the Company or othetwise as may seem expedient including (withou!
prejudice to the generality of the foregoing) proceadings for the eoilaation
of rent in arrears at the date of his appointment;

efnter inlo any agreament or make any amrangemeni or compiomise which
such receiver shall think oxpedient in respect of the Charged Propenty;

make and effect all ropairs to and renewals and improvemants of the
Company's planl, machinery and effects and insure the Ch arged Praperly
andior maintain or renew any insurances of the same on such larms as
such receiver shall think fit or as lhe Bank tnay direqt;

appoint managers, agents, officers and employess ior any of the
aforesaid purposes at such salaties and lor such periods as such receiver
may datermine and dismiss any of the same;

adopt any contracls of employment entered into betwaen the Company
and any of its employess with such variations t the contract as such
receiver may think fit and dismiss any such employvess;

exercise the Company's rights undar any rett review clause contadned i
any lease of lhe Charged Propeity First described and grant or apply for
any new or axtended leasa thereof;

Gauge lhe Company to granl such powers of atiorney or appoint agenis
&8 such receiver may from time 1o time think expedient;
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10.7

10.3

10.9

fo) go all such things as may be thought necessary for the managemaont of
the Gharged Properly and the affairs and business of the Company;

(s} grant, vary and rolease easemenis and olhor righls over freehold
and leasehold proporly of the Company and impose, vary or release
covanants affecting cuch properly and agreo that such properly may be
subjoct 1o any easements of covenants:

(q) purchase any freshold and leasehold properties and other capital assets if
such receiver considers if would be conducive 16 realisation of the Bank's
sectivity to do so; and

{r) do all such othar acts and things as may Irom tine to lime be considored
by such recelver to be incldental or condugive to any ol the mattets o
powers aforesaid or otherwise incidemal or conducive to the realisation
of the Bani’s security or the axarsise of his funclions as recsiver.

Sub-section 102(8) of the Law of Properly Act 1825 shall not apply and a2 money
recaived by such receiver shali (subject in relation to each paragraph below to any claims
having priority 1o the matter therein described) be appliad:

{a) first in payment of his remunerafion and the costs of redisation incheding
all costs and expenses of or incidental to any exorcise of any power
hereby conferred:

(b} secondly (if such raceiver thinks 14, but not otherwise) i or towards

payment of alf or any of the mallors referrad to in paragraphs (i), {4}, {if)
and (iv) ol Sub-seciion 109{8) of lhe Law of Property Act 1925 as he in
his absciie discrelion shali decido;

(<) thirdly In or towards satisfaction of the Secured Obligations.

Any such recoiver shall at all times and for all purposes be deemed 1o be the aganl
of the Company which alone shall be responsibie for his acts or defaults and for his
remuneration.

Any such recsiver shall be entitled to remunaration for his services and the senvices ol
his firm at a ratoe or rates or in an amount or amounts as may frgm timo ko time be agreod
bolween the Bank and sueh receiver or {in defaulf of agroement) 85 may be appropate
to the work and responsibilities involved upon the basis of charging from time 1o time
adopted by stich receiver in ascordance with ithe current praciice of such receiver or
his firm and without in either such case being limiled by the maximum raie specitied in
Section 109{6} of the Law of Property Act 1925,

Only money actually paid by such receiver to the Bank shail be capable of being applied
by the Bank In or towards satisfaction of the Secured Chligations.

The powers conferred by his clause 10 shall ba In addition to ail powers given by statute
to the Bank or to any such receiver.

{aj If any person lakes {or threatens to 1ake) any steps to enlorce any securily
which ranks belore or equal to any part of this security in relalion to any
part of the Charged Property, the Bank or such receiver {fin respact of
such Charged Proporty) may af any time redeam any pari of thal person's
securily or procure is transfer 1o the Bank or such receiver, The money
so0 expended by the Bank or any such receiver and afl costs of and
incidertal to the transaction incurred by the Bank ar any such receivor
ghalt be secured hereby and shall bear injerast comiputed and payable
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1.
11.1
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as pravided in clauses 2 and 3 fiom the dale of tho same having been
expended.

(B The Bank and such receiver may setile and pass the accounts of any
person entitled to any security which ranks before or equal to any parl of
this security in relation 1o any part of tho Charged Properly. Any account
a0 sellled and passed shall be conclusive and binding on lhe Company.

If tive Bank shalf appoint mare than one receiver the powers given o a receiver hereby
and by statute shall bo exarcisable by all or ahy one or mora of such receivers and any
refersnce in this Debenture to “receiver” shali be construed accordingly.

PROTECTION OF THIRD PARTIES

Mo person (each a “Third Party”, including any insurer, asswef, purchasor or securily
holder) dealing with the Bank or any receiver appointed by it or their respactive
employees and agents need snquire:

{a) whelhar any right, exergised or purporied to be exercieed by the Bank,
such receiver or their respective employess and agents has becoma
exarcisahle; or

{b} whelher any of the Secured Ohligatlons are due or rernain putstan ding; or

ic) as 1o the propriely or regularity of anything done (inciuding any sale,
dealing or application of money paid, raised or borrowed) by the Bank,
BUCH receiver or their respeclive employees ahd agents.

Each of those things shall (as between ihat Third Party on ihe one hand and the Bank
or any recelver appointed by it or Ihair respective employess and agents on the other
hand} be doemed Lo be exercisable, due, cutstanding, proper, regular and within the
tenns of this Debernlure {as the case may be) and 1o be fully valid and effective.

Al the prolections to purchasers contained in Sections 104 and 107 of the Law of
Prapenly Act 1525 and to persons comainad in Section 42(3) of the Insoivency Act 1866
apply to each Third Parly.

Thae Bank, any recoiver appointed by it and their respective employees and agents may
give receipts to any Third Parly. The Company agrees that each receipt shall be an
absolute and conclusive discharge 10 such Third Party and shalirelieve such Third Party
aof any obligations 1o see to the appitcation of any asssts pald or ransferred to or by the
direction of the Bank, such receiver, employee or agent.

COVENANTS
The Company shaki:

{2) conduct and carry on its business in g proper and efficient manner and
not rmake any substantial alteration in the nature of or mods of corduet
of that business;

fi} within such period as is aliowsd by law for the dekivering of such
accounts to the Registrar of Companies, furnish to the Bank a halatice
siesl and pralit and loss account complying with all applicabla laws,
regulations and accounting standards and showing a irue and [air view
of the Company's prolits and losses for the relevant financial year and
the slate of aifairs of the Company as at the date to which thay are
made ug, audited and reporled upon by an accounlant approved by
the Bank and also from thne 15 time such other information about the
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(d}

{e)

{h

Company (including information about the assels and liabilities of lhe
Company} as the Bank may reasonably requlire;

maintzin at all times the aggregate value of the Company's good

book debis and cash in hant as appearing in the Company’s books
and investmerts guolad on any recognised stack exchange ang ils
marketablo stock-in-trade {laken at cost or market price whichever
may be the lower according to the besl estimate 1hat gan be formed
without it being nacessary to take slock for tha puhose) al such sum
{if any) as the Bank may from time to time require by not less Than one
manth’s notice in wiiting to the Company {and in the absence of such
notification from the Bank at a sum which is al leas! lwice the Secured
Obligations). On such dates {if any} in avery yedr as may from time

to time be required by the Bank the Company shall obizin and furnish
to 1ha Bank a cerfificate showing the said aggregsate value logether
with detaiis of any amounts payatle by the Company and cutstanding
which undler Sections 175 and 3886 of the Insolvency Act 1986 or under
any oiher statute would in the event of the liquidation of tho Com pany
constitute preferontial debts. Such cettificate shali be signed by the
Managing Director of the Gompany lor the fime being or any gthar
Director of the Company acceptable to he Bank. For Ihe purposos of
1his sub-clause there shall be disregarded:

{i} any stock-in-irade the piaperdy in which remaing in 1he scher
notwithstanding that the Company may have acread to purchase tha
same and notwithstanding that the same may be in the poss ession,
order o disposition of the Company; and

(i) any book debis orcash in hand deriving from any such stock-in-trade
as is referred to in paragraph (i} of this sub-clause;

maintain at all limes the aggregate value of the amaunts remaining to
be paid under the Approved Instalment Credit Agresments {excluding
those Approved Instaiment Cradit Agreements under which instaliments
are more than sk months in arrears) at such sum (if any) as the Bank may
from time 1o time require by not less than one month’s natice i writing to
the Company and on such dates (if any) in every yoar as may from tima to
time berequired by the Bankthe Company shali obtafn from the Managing
Director of the Company for the time being or any other Direstor of the
Company acceptable 1o the Bank and Rurnish 1o the Bank a certificate
showing the said aggregais value (inctuding a full explanalion as 1o how
that valua was calculated);

not {except wilh the prior consent in writing under the hand of an official
of the Bank and then only on such terms and conditions as 1ha Bank
may spscily) sever ar remove from the Charged Property First descrihed
any trada or other fixtures, lixed plant and machinery lor the iime being
thereon except for the purpose of renewing or replacing the same by trade
or olher fixtures or fixed plant and machinery of equal or greater value;

(N comply with ali covenants, restiiclions, requiremants, provisions,
regulations and conditions affecting ihe Chargec Praperly (including
the use or enjoynient of it); and

(M fully and punctually parionm each obligation on the Company in
refation io any sectrity in favour of a thirg parly affecling any part
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(k)

{i)

(i}

{k}

{

{m)

(n}

{0}

(P}

of the Charged Property and, if the Bark so requesis, the Gompany
shall immedialely produce to the Bank evidences of such perlormancs
{including a receipt for any payment made by the Company);

comply with ait relevant licences, consents, parmissions and conwditions
fram time to lime grainled or imposed by the Planning Acis and not withoul
the prior wrillan consent of the Bank given any unclertaking t or enter into
any agreemenl with any relevant planning authority affecting the Charged
Propeily First described;

forthwith upon receipt of any parmission, nodica, order, pioposal or
recommendaltion given o issued by any competent planning aulhority to
the owner or ocoupier of the Charged Properiy First descrisod or any
notice under Section 146 of tha Law of Property Act 1925 or olherwise
from any superior landlord of the Chargad Properly Firs! described
forward the same or & lrue copy thereof ic The Bank;

not make or consent to tho making of any application for planning
permission or any other applicaiion under the Planning Acts affecting the
Charged Property First desciibed uniess either the Bark has eonsented
in witting to such application being made or a copy of the proposed
applicalion has been sent to the Bank at least one month before the date
of the application and the Bank has raised no objeclion 1o the making of
the apphication;

permit the Bank or its agents at any timolo enter uport any of the Chargod
Property First described for the purpose of inspecting any such Chargad
Proparly and/or of establishing whether or not the'Company is complying
with its obligations under this Dehenture;

not take or knowingly fail o take any action which doss or might
reascnably be expected to affect adversely any reglstration of the
Inteflzciual Property Rights;

maintain and defend the nlefectual Properly Rights at alltimes {including
without limitation by paying at the Company's expense all recording
and renewal {ses} and l1aking alt aciion reascitably necessary to defend
such Intellectual Propeny Righls against any action, claim or praceeading
brought or threatened by any third party and to slop infringaments theraof
by any third pary;

hot abandon or cancet or autharise any third parly to do any act which
would or might Invatidate and joopardise or be inconsistelt with fhe
inteflactual Property Rights and not omit or amthorise any third paity
1o omit lo do any act which by its omission would have thal effact or
character;

prompily notify the Bank of any infringement by any third party of any
Intelfectual Property Rights;

ot do or cause or permit to be done or omit to do anything which may
I any way depreciate, jeopardise or otherwise prejudice the value to
1he Bank or marketabiiity of the security crealad by this Debenture or of
the Charged Property;

nol {without the prior written consent of the Bank) incur any expenditure or
liabifities of an exceptional or unusual nalure (inchiding without lim ilation
any expenses in cariying out a planning permission umiess a copy of

Fape- T2 af 38




13.
13.1

13.2

()

(8)

{

{u)

the refevant planning permission has baen senl 1o the Bank at least one
month befora lhe date of commencement of such devslopment and the
Bank has raised no objection lo such development);

not {withoul the prior wiitten consent of the Bank} redeem or puichase its
own shares or pay an abnormal amount by way of dividend;

notify tha Bank immiedialsly on the ocourrence of an Insolvency Event;

if any notice (whether agreed or unitaleral) is regislered against the
1ilfe of afl or part of 1he Charged Properly First desciibed in sub-clause
4.1, give to the Bank )l pariculars of the circumstances relating to
such ragistration and, if such notice shall have been registered in ordor
to prolecl a purporied interast the creation of which s contrary 1o the
obligations of the Company under this Debenture, immedialoly at the
Company's expense teke such steps as the Bank requires to ensuro that
tha notico is withdrawn or cancelied;

respond promptiy (andin any event within the tirne required by law) 1o any
request far information or notice servad on il under or pursuant 1o Par
21A of the Companias Acl 2006: and

promplly Upoh receipt provide lo the Bank a copy of any warning notice or
restriciion niotice served on it under Part 21A of the Companies Act 2006.

REPAIR AND INSURAMCE
The Compary shall:

(&}
()
{c}

{d}

{6}

()
{a)

keep all buildings and fixtures hereby charged in a good state of repair;
keep alf plant and machinery in good working order and condition;

insure and keep insured all its propery and eflecls of every description
with reputable insurers and ot terms for the ima being approved by the
Bank {making such amendments therelo as the Bank may from timo 1o
timg require) against loss or damage by fire and by terrorist damage and
such cther contingencies and risks as may from time to time be required
by the Bank in their ful reinstaloment value for the time being in the joint
names of the Company and the Bank or with the Interest of the Bank
endorsed on the polfoy or policies or noted as tho Bank may reguire;

tutess deposited with a prior morigagee at the date hereof and for as
ong as it remains the prior morgagee or unless the insuranse to which
such policy or palicies relate and which was approved by the Bank was
effecied by a landiord with tho respestive interasts of the Bank and tha
Company endorsed or noted therenn) deposit with the Bark such policies
as may ba required by the Bank;

duly pay all premiums and sums payable in relation to such insurance
and preduce the recaipts tharefore 1o the Bank within seven days of their
becoming due and payabla: and

ensure that the relevant policy or polisies remain valid at ali times.

It default shall at any time be made by the Company in kooping its
buildings and fixtures and plant and machinety or any part thoreol in
a good state of repair and in good warking order or in efiocting or
keeping up any such insurance or in paying any rent or other oulgoings or
dilapidations or in producing to the Bank any such policy of receipt, it shall
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13.4

135

14,

Be lewful for, bul not obligatory on, the Bank to repair and maintain the
Sa8r1e with power to enter any of the Gompany’s praperly for that pupose
0110 pay such rent or other oulgaings or dilapidations orlo elfect or renew
any such insurance as aforesaid as lhe Bank shall think 1 and Ny audn
OF 3utns 5o expended by the Bank shall be repayable by tha Company
to the Bank on dernand together with interest compuled and payahble as
provided in clauses 2 and 3 from the date of paymeant by tho Bank as
aforesaid and, pending repaymont, shall be secured hereby.

b} Al money which may at any time be received or receivable under any
such insurances or any othar insyrance covering any of tha properly and
offects of the Company against such risks as aloresaid shall be held
in trust for the Bank and (at the Bank’s option) the Company shall pay
such money to the Bank or shall apply the sams in replacing, restoring or
reinstating the proparty destroyad or damaged.

The Company authorises the Bank inthe Company's name and on the Compa ny’s bohatf
o make any claim against the insurer under any part of any insurance policy and to
admit, compromise or setile such claim of any Lability relating ko any such claim or any
poteniial claim.

The Coinpany also authorises the Bank io receive any amounts payable or received in
respect of any insurance policy or clalm undor afty insurance policy and (o give a good
discharge 1o the insurer in respect of such amounts.

Any sum paid by the Bank to the lessor of any lease under which the Charged FProperty
First described in sub-clavse 4.1 is held {or under any superior lease) in seilla men of
any cfaim made by the lessor for any rent or ofher ouigoings or dilapidations resarved ar
payable of alleged to be reserved or payable under tha Izase shall be deemed lobea
paymen properly made under clause 13.2{a) (whether or ot actually due io the legsor
and whether or not disguted by the Company) provided that such paymeni was mads
by the Bank in goad faith for the putpose of avoiding, compramising of terminating any
proceedings for forfeiture ar olherwisa for the purpose of presersing or enforcing the
security heroby crealod.

ENVIRONMENTAL OBLIGATIONS
The Company shall:

(a) obtain all Environmental Licencos applicable to the Charged Properly and
ta the Company's business and camgly with the terms and conditions of
the same;

(b} compdy with all Envirenmental Laws applicabie to the Charged Property
and o the Company's business and not permit a conlravention of tha
samsg;

ic) natity 1he Bank of the receipt of and conteni of i elaims, noticas ar other
communications in respecl of any afleged breach of any Envitcommental
Law or the terms and conditions of any Environmental Licence which
may have a material adverse effect on the markat valua of the Charged
Froperty or on the Company's business and shall forthwith teko auch
slaps as the Bank may direct to remedy and/or cease tho continuation of
any such aflaged braasiy
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{d) promptly pay all fees and olher charges in respect of any Environmantal
Licence applicable to the Charged Properly and to the Company's
business;

{e) forihwith notify the Bank ol the receipt of and the contents of any notices or
other communicalion varying or suspending any Environmental Licence
retaling to Ihe Charged Properiy and to lhe Company’s business and
forthwith take such steps as the Bank may direct 1o reinstate in full force
and efiect any Envirgnmental Licence so varied or suspendsd;

{f; lorthwith supply the Bank with copies of any environmental repois, audits
or slidies ynderlaken in relation to the Charged Property and to the
Company’s business; and

{o) pay on demand the costs and exponsaes (Including Value Added Tax)
incurred by the Bank in commissioning enwiranmental audits (which the
Eank shall be entitled to do whenaver it thinks fit} and shall permif the
Bank and its agents Tul znd free access 1o afl lha freehold and leasshald
property of the Company far the purpeses of such onviionmeantal audits.
{5uch cosis and expenses shall bear interes? from lhe dals of demand
computed and payable as provided in clauses 2 and 3, and pending
payment shali be secured hereby )

INSTALMENT CREDIT AGREEMENTS

The Company hereby expressly warrans, represents and underiakes in ralalion 1o each
Approved Instaiment Cradit Agreament, as and when the same is doposited wilh 1he
Bank:

(=) that such Approved Instabment Credil Agreement and any security or
guaranlee pravided in relation lo it ks fully valid and enforceable in
accordance with its terms, and that the form and content of the Approved
Instaiment Credit Agreement and any securify or guarantee provided in
ralation to | complies wilh any relevant law including {withoul Emiadinn)
the Consumer Cradit Azl 1974 and any regulations made there under
and that the creditar ar owiner under any such Approved Instatmntonl Credit
Agreement has complied wilh alf other requirements under any such law
in relation to the provision of such credit;

(3} that any deposit or advance payment as the case may be shown as paid
wnder such Approved Instalment Gredit Agresment has in fact been paid
it the mannet thereln stated;

fc) 1hal {oxcept where othenwise agroed} the sum stated in such Approved
Instalmem Credit Agreement (or in the schedule accompanying such
Approved Instalment Credit Agreement) as cutstanding in respoct of such
Approved Instalment Credit Agreement, is in fact outstanding at such
date;

() that the particutars of any person providing any secwity or guarantee
and of any asseis secured appearing in any such Approved Instalment
Crodit Agreermnent are correct in every respect and that such assets are
in oxistonce;

fe} thal save as othorwise nofilied the Company is not aware of any
proceedings brought against it or threatened or contemplated in respect
of any representation, breach of condtion, breach of warranty or ather

Trgmi: 25 ol 38




152

15.3

14,

(f)

{g}

{h)

{i

expross or implied term conlained in any Approved inslalment Crecit
Agreement;

in any case where the debtor or hirer under an Approved Instalment Credil
Agresment is by slatute given the right o cancel the Appraved instalment
Credit Agreemant, thal Tho statutory period of cancollalion has expired
wilthout the right having boon exercised;

that {save as disclosed in wiilling 1o the Bahk) no agreament has
been enlered into, varying the terms of the Approved Instalment Gredit
Agreement or any secitily or guarantee provided in relation Lo i:

that all documents constituting the Avproved  Instalment  Crodit
Agreement and any securily or guarantes provided in relation to it and
all deeds and documents of title connected 1harowith have beon or are
deposited with the Bank; and

1hat the Company has no knowledge of any fact which would or might
prejudico or affect any right, power or abiiity of the Bank or any raceiver
appointed by it ta enforee such Approved Instalmont Gredit Agroament or
any security or guarantee provided i relation 1o il or any term or lerms
thereot.

The Company agrees that it shalt periorm all its ohiigations {including without Bmitation
abligations as to maintenance} devaolving on it by or in relation to the Approved
Instalmont Gredit Agreernents and any security orguarantes provided in relation 1o them.

The Company furiher agress that it shall:

(a)

(B)

{if it carios on a consumer credit business or a consumer hire business
as defined by the Consumer Credit Act 1974 or the Financial Services
Markets Act 2000} obtain and at alt imes maintain Financial Conduct
Authority ("FCA") autherisalion or permission for the applicable consumer
credit lending activities, where appropriale covering the canvassing off
trade prerviges of borrowar-lender-supplier agresments and consumeat
hire agreemonts, and will advise the Bank forthwith should i receive
nolice from the FCA that it Is minded lo refuse any application for the
grant or renewal of such aulhorisation or permission or that he is minded
1o revoke Or suspend any such permission or authorisation; and

procure that any persch by whoin the debtor ot hirer under any Instalment
Credit Agreement wag introduced Io the Company had and al alf relevant
limes mamtains (i reguired by law 5o to do) FCA authorisation or
permission for credit-broking activities, where appropriate covering the
carwassing off trade premises of borrower-lender-supplier agresments
and consumer hire agreements, and shall advise the Bank fortivwith
stiould it come 10 the Company's attention that such FCA autherisalion
of permission wag nat at any relevant time maintained.

ENFRANCHISING LEGISLATION
The Company shali:

(&)

where any of the Charged Property First described in sub-clause 4.1 ig
held under a lease:;

{i) nolfy the Bank lothwith if sush properly becomas suliject o an
Estate Management Scheme pursuant to Chapter IV of Part | of the
Leasehold Reform, Hausing and Urban Development Act 1993 and
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{b}

{ii}

(i)

{iv}

()

pravide a copy of the scheme deed as approved by the relavant
leasehold valualion tribunal;

notify the Bank before oxercising {whether Individually or coMectively
with others) any right conferred upon the Company in relafion to the
properly by Enfranchising Legislation and supnly 10 the Bank sych
information as it may reasonably requira in refation to the axercise
of such right;

not withaut the prior written consent of the Bank, agree the terms of
any new lease of the property (with or without any furlhor properly)
o be granted to the Company pursuant lo any Enfranchising
Legistaiion or othorwise;

if &s a resull of the exercise of any rights conferred by Enfranchising
Legislation or otherwise the frechold inlorest andfor any intermadiate
raversionary Interest in ihe propery bacomes vosted in & third parly
on behalf of the Company (wilh or without others), ferthwith aupply Lo
the Bank particulars of such third paily and {where such thirg party
is & body corporate) datails of any shares therein to be issted fothe
Company and deliver the share cerlificate in raspect theraaf to the
Bank whean received: and

atits own cost take such furiher action as the Bank Imay require in
ralation o the security gramed by this Debenture.

whaore any of the Charged Property First described in sub-clause 4.1 ar
any part of it is ar {withcut prejudice to cause 9} bacomes subjacl to any
tenaney:

(i

(i)

(i)

{iv)

{v)

forlhwith nolily the Bank on receipt of {and provide to tha Bank a
copy of} any nolices received from any lenant of the prapery or any
Ppart of it pursuant to the provisions of any Enfranchising Legisiation;

nol serve upon any tenant of the propenty or any part of ff & notice
pursuant to the provisions of any Enfranchising Legiskation unless
the Bank has consentad in wriling thereto:

sefve such notices in such form and take such other sleps as tho
Bank may reasonably require following the exercise by any tenant
of the prapery or any pan of it of any rights arising under any
Enkanchising Legislalion;

net enler into any agresment to grant 8 naw leass 1o any tenant
of the properly or any part of it pursuant lo or in consequence of
Ihe aperation of any Enfranchising Legisiation unless the Bank has
consented in wriling therato; and

ol enter into any agreement pursuant to or in consequenco of

tho aperation of any Enfranchising Legislation 1o transfer fo any
parson of persons the Company's interest in he properiy subject to
the security hereby created unless the Bank has consent in writing
lhereto and {if such consent he given or be deerned io ho given
as herstnatter provided) to provide 1o the Bank such infarmation in
respecl of any such transfer and its terms {inciuding the idontity of
the lransfernes) as the Bank may reasonably reguire.
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17.1

17.2

18.
181

Provided that in all cases inthis subclause {b) where the Bank's consent in
wiiling is required botore the Company may lako further aclion the Bank's
consent o such aclion shali be deemad to be granted if the Bank has
nol raised any objection to such action within one monti of the dato of
the relavant request to the Bank for such consent. The Company musl at
alt times use its best endeavours (and af ng cost to the Bank} to cblan
the maximum compesnsation permitted under the refevant Enfranchising
Legistation from any person or persons exercising any rights under such
legislation,

POWER OF ATTORNEY

For the purpose of securing the pay ment of the Secured Obligations and for seouring any
pioprietary interest which the Bank has in any of the Charged Property, lhe Company
imevocably appoints the Bank and the persons deriving tille under it and its and their
substitules and any receiver or recsivers appoinead under this Debenture {the "Attorney™
jointly and also saverally to be the Company’s true and lawful allorniey. For the purposes
aloresaid the Allorney shall hava the right 1o do anything which the Comgany may
lawlully do and all the rights and powers which may lawfully be given lo an atiomey
inciuding, without prejudice to the generality of the foregoing:

(a} the right to do anything to procure or carry out the perlormance of the
Cornpary's obligations under this Debentura and anylhing to facilttate 1he
exercise of the Bank's rights under Lhis Debonture:

it} the right 1o act in the name of tha Company;

{c) the right to dalegate and sub-delegaio any or alt of the rights of the
Attorney;

fdd) the right 1o sign, exocute, seal, deliver and olherwise peitect:

{ii any documents or instruments which the Bank or any receiver may
require for perfecting the title of the Bank to the Charged Proparly or
forvesting the same in the Banly, ils nominees or any purchasar; andg

(i) any further security doecumentation referred 10 in clause 7.

The Company ratifies and shali ratify everyihing done or purported to bo done by the
Allormey.

INDEMNITY

Th Company hereby agreas to indamnify the Bank and any receiver appointed by
and their respective employees and sgents (as & separate covenant with each such
person indemanified} agast:

{a) ali existing and fvture rents, rales, taxes, duties, charges, assessiments
and outgoings now or at any lime payable in raspect of the Charged
Property or by the owner or occupier thoreof; and

{b) all cosls, claims, demands, expenses, charges, assessients,
impasitions, fines and sums and the consedquences of any proceedings
0r prosecutions arising directly or indirectly from or in eannaction with any
breach by the Company of any law or of this Debenture;

In each case, whather imposed by stalute or otherwise and whather of the nature of
capital or revenue ang even though of a wholly novel character. If any such sums shatt
be paid by the Bank or any such raceiver or any of thair respactive empieyees or agents,
the same shall be paki by the Company on demand with intorest computed and payable
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18.3

19.

20,
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as provided in clauses 2 and 3 from the time or respective limes of the same having
heen paid or ncurred and, pending payment, shall be secured hereby, but lhe Bank
shall nat ba deemed 1o have taken possession of Tho Charged Proparty by reason of
such payment.

The Company hereby agrees to indemnify the Bank and any receiver appointed by it and
their respeciive employees and agents {as a separate covenant with each such person
indernnified) against all loss incurred in connection with:

{a} any staiement made by the Company or on the Company's behalf in
connection with this Debenture or the business of the Company being
untrue or mistaading:

) the Bank entering into any obligation with any person {whether or notthe
Cornpany) at the request of the Company (or any person purpotting 1o
be the Cotnpany);

{c} any actual or proposed amendment, supploment, waiver, consenl or
release in rolation 1o this Debenture;

{d) afty stamping or registration of this Debeniure of tha security constiluted
by it and
[E=] any lailure to register this Debenture in respoct of any Charged Property

where such registration is required in order to preserve tha effectiveness
or priotity of the security created by this Debenlure,

whethoer or not any fault (inchuding naglhigence) can be attributed to lhe Bank or any
feceiver appointed by it or their respsctive employees and agents.

This indemnity does nat and shall not extend o any loss to the exdant that:

(a) in the case of any loss incurred by the Bank or its empioyees or agenta
it arises from the Bank or its employees or agents acling other than in
good failh; or

) inthe case of any less incured by the recelver or his ampioyees or agents

it arises from the receiver or his employees or agents acting other than
In good faih; oy

(e thete is a prohitition agalnst an mdemnity extending 1o lhat loss undar
any law relating fo 1his indemnity.

NOTICE OF SUBSEQUENT CHARGES, ETC.

If the Bank receives notice of any subsaquent asslgnment, motigage, security, charge
or other interest affecting the Charged Property the Bank may open a now account. If
the Bank does not open a new account il shall nevetthaless be treated as il it had done
80 at the lime when il received such natice and as from fhat time all paymants magde to
1he Bank in regpact of any of tho Secured Obiigations shall be credited or be treated as
having been crediled to the new account and shall not operate to reguce 1he amount of
the Secured Obligations owing at the time the Bank received the notico.

SET-OFF

Without prejudice ko any other rights whaisoever which ihe Bank may have whsthay
under general iaw or by impllication or othenwise, the Bank shall have the right at any
Uime or times and withoul notice to Lhe Company {as welt before as after any domand
under this Debonture or otherwise) to:
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21.
21.1

21.2

{a) combine or conselidate gl or any of tho then exigling accounts (including
accounts in the name of the Bank with any designation which includes
ali or any par of tha name of the Company) and Eabilities o tha Bank of
1ha Campany; andicr

(b} set oll or transler any sum or swms standing to the credil of any ons
or mare of such accounts (whether subject to nolice or restiction on
availabilly or not and whether denominated in Sterling or in any other
CUTTency or currency unit) in or {owards satisfaction of any of the labilities
of the Company to tha Bank on any other account or in any olher raspect,

whother such habitities be actual, contingent, primary, collateral, several or joint ard
whelher as principal or surety.

i the case of all accounls {(whether denominated in Steriing or in any other currancy
OF curtency umil) the Bank may at ils sole discretion, and with or withoul notice to
ihe Company, elect to convert alf or any ol 1he swm or sums standing to the credi
of any such account or accounts {in whols or in part) into the currency or cuironcy
unit or the curencies or currency nnits of the whole of any par of the Secured
Obligalions (deducting from the proceeds of the conversion any cuIrrency premium or
othor expense). The Bank may take any such action as may bo necessary for this
purpcse, including without kmitaticn opening additional aceaunts. The rate of exchange
shali be the Banl's spot rate for sefling the CLFTency O curency unit or the clrrencies
or cutrency units of lhe Secured Obligaiions for the currency of currency unit of tha sum
standing to the credil of such account at ar about 11 .00 am in London on tho date 1hat
the Bank exorcises ils rights of conversion under this Dehanture,

Tho Bank shali nol be under any obligation to repay he deposils and credil balances
roferred 1o in paragraph (a) of the Charged Property Fourthly desceribed in sub-clause
4.1 orthe balance on any Receivables Account represanting the proceeds of any Non-
Vasting Debts unik ihe Secured Ohbligations have been paid aind dischargaod in full.

NOTICES AND DEMANDS

Any notice or demand by the Bank to or on the Company shall be deemad to have been
sufficlently given or made if sent (o the Company:

{a) by hand or prepaid tetter post 1o iis registersd office or ifs address stated
herein or its address last known 1o the Bank: or

{b) by facsimile to the Company's last known facsimile number relating io
any such address o office.

Any such notice or demand given or made under sub-glause 21.1 shal be deemed to
have been served on the Gompany:

(a} at the lime of delivery to the address referred to in sub-clause 21.7{a),
if senl by hand:

{1 at tho earlier of the time of defivery or 10.00 ani on the day after posling
{or, if the day after posting be a Sunday ar any ofker day upon which
no delivery of lefters |s scheduled to be made at the earier of the lime
of dalivery or 10.00 ar on 1he next succeeding day on which delivery of
letters is scheduled to be made}, if sent by prepald letter post;

{c) at the time of trangmission, if sent by facsimile {and a facsimile shall be
deemed o have been transmitted If & appears 1o the senderto have been
fransmitted from a maching which is apparently in working arder); or
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213

214

22,

21,
231

23.2

233

234

{ch on the expiry of 72 hows from tha tirme of despaleh in any other case.

Senvice of any claim form may be made on lhe Company in the manner deseribed in
sub-clause 21.1{a), in the event of a claim being issued in relation to this Debamiure,
and shall ba doemed to conslitute £0od selvice.

Any nolico o7 communication reguirad Lo be served by the Company onthe Bank under
tiwe terms of this Debeniure shali be in wriling and delivered Ly hand or sent by recorided
delivery to the Bank at the Bank's addross slated herefn {or at such other address as
may be notilied in writing by tha Bank to the Company for this pupose) and will ha
effective only when actually received by the Bank. Any nofice or communication must
also be rmarked for he atfention of such alficig! (it any} as the Bank may for tho time
being have notiffed to tha Company In writing.

CURRENCY CONVERSION

The Bank may at its sole discretion, and wilh or without notive to the Company, elect
1o eonvert alf or any part of any sum received by the Bank pursuant to this Debsnture
{in whols or in par]) inlo the CUfrency of currancy unit or currencies or currency units of
the whole or any pan of the Sacured Obligations. (deducting from the procesds of the
COnversion any currency premlum of ciher expensa) and the rate of exchange shall be
the Bank's spot rate for selling the CLIT2NCY OF currency unit or currencias or currengy
units of the Secured Obligations or relevant part thereof {or the currency or currency unit
of tha sum received by the Bank under this Debenture at or about 11.06 am in London
on the daie that the Bank exercises iis rght of conversion under this Debenure. The
Bank may lake any such action as may be necessary for this purpose, inclding withouwt
iimftation opening addifional aceouns,

PAYMENTS AND COSTS

It at any time the currency In which all or any part of the Secured Ohblingations is
denominated is, is dueto be or has been converled inito the euro or any other cunrency as
aresull of a change in law or by agreement betwean the Bank and the relevant ohllgor,
thert the Bank may in s sole discretion direct that alt or any of tha Secured Obligationis
shall be paid in the euro or such ollver CUITaNCy of It any currency unit.

The Bank miay apply, allocaie or appropriate the whale or any part of any payrmenl
made by the Company under this Debeniure or any money received by ihe Bank
under any guarantee, irdamnity or third baity securily or from any liquidator, receiver
or administrator of tha Conparny of from the proceeds of realisalion of the Charged
Property or any part theraof to such part or paris of the Secured Obligations (o1 as the
Bank may ofherwise be entitied to apply, allocate or appropriate such money} as the
Bank may in its sole discretion think fit to 1he entire oxclusion of any tight of lie Company
1o do s0. '

if any payment made by or on behalf of the Bank undar this Debenture includes an
amount in respect of Value Added Tax or i any payiment due 1o the Bank under this
Debeniure shall be in raimbarsement of any expenditure by or on behalf of the Bank
which includes an amount in respect of Value Added Tax, then such amount shal! be
payable by the Company to the Bank on demand with interest from the dale of such
demand computed and payable as provided in clauses ? andg 3 and, pending paymenl,
siall be secured horeby.

Without prejudice 1o the generalily of clauses 2 and 10, tho Company shall pay 16 the
Bank (on a full and ungualified indemnity basis) ali costs incurred ar suffered by ihe Bank,
and any receiver appointed by the Bank shall ba entilled to recover as a recaivership
expense all costs incurred or suffered by hirm:
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23.5

24,
241

242

243

25.
25.1

25.2

26.

{a) In eannection with any application under Part |1l of the insolvency Act
198G,

{1} in dofending proceedings brought by any third pany impugning the
Bank’s title to this security or he enforcement or exercise of tho rights
and remedies of the Bank or of such recaiver or receivers under this
Debaniure; and

i} (i the case of the Bank only) in connagtion with offecting any
appointment of any roceiver or adminisirator of in dealing with any
appoiniment of, or notice of intertion or application to appoint, any
receiver or administrator by any parly inciuding the Company and without
prejudice to any other righi or process of recovering such costs;

and all such costs shall bear Interest from the dale such cosls were incurred or suffered
corputed and payable as provided in clauses 2 ang 3 and, pending payment, shall be
secured hereby.

Al costs awarded to the Bank or agreed to be paid fo the Bank in any proceedings
brought by the Cempany against 1he Bank shall boar interast from lhe date of sych
award or agreemenl compuled and payabla as provided in clauses 2 and 3 and, pending
payment, shall be secured hereby.

NON-MERGER, ETC.

Noihing herein contained shall operais se as to Inerge or othenwise prejudics or affoct
any bifl, note, guarantes, mortgage or other SeClfity or any conlractual or other right
whichthe Banl may at any lime have for ihe Secured Obligations or any right or remedy
of the Bank thareunder. Any receipt, release or discharge of the seciily provided
by or of any lisbilily arising under this Debenture shall not refease or discharge the
Company from any liabilily to the Banik for The sama or any other money which may exisl
independently of this Debenture, nor shall it release or discharge the Company from any
fiahitity to the Bank under clauses 18 or 23.

Where this Debenture initially takes effect as a coliateral or further security (hen,
notwithstanding any receipt, reloase ot discharge endorsed on or given in raspecl of the
maney and kabiliies owing under the principal socurity to which this Debenture operatas
as a coliateral or further securily, this Debentare shali be an independont securily for
ihe Secured Cbfigalions.

This Dehenture is In addition fo and is not to prejudice of be prejudiced by any olher
securily or securities now or herealter held by thi Bank, :

TRANSFERS BY THE BANK OR THE COMPANY

The Bank may fréely and separately assign or fransfer any of its rights under the
Debenlure or otherwise grant an interest in any such rights to any person or persons, On
request by the Bank, the Company shali immediately exscute and delver to the Bank
any form of inslrutment required by the Bank to confirm or facililate any such assignment
or transfer or grant of interest. .

The Company shail not assign or transfer any of lhe Company's rights or obligations
under this Dehenture of enter inta any transaction or arrangemstit which would resalt in
any of those rights or cbligations pasaing 10 or being held in trust for or for the benelit
of anoiher person.

PARTIAL INVALIDITY
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27.

28.

239,

Each ofthe provisions in this Debenture shali be severable and distinet from one anather
and if at any time any one or more of such provisions is or becomes invatid, ilzgal or
unenforceablo, the validity, legality and enforceability of the remaining provisions hereof
shali nat in any way be affecled or impaired therehy.

RESTRICTION ON LIABILITY OF THE BANK

Except to tha extent that any such exclusion is prohibited or rendored invalid by law,
naither the Bank nor any receiver appointed by it nor their respective employees and
agens shall:

{a} be ltable 10 account as @ monlgagee in possession for any sums other
than aclual receipts;

{b) be liable for any ioss upon reafisation of, or lor any aclion, neglect or
dofaull of any nahire whatsoever in connection with, any part of tha
Charged Properly for which a morgagee in possession might as such
alharwize be liable;

{c) be under any duly of care or other cbligalion of whalsoever description 1o
the Company in relation to or in cennection with the exercise of any right
conlerred upon Lhe Barlk, any receiver appointed by it and their respective
employess and agents; or

{d) be under any liabiily to the Company as a resuit of, o in consequlence of
the oxercise, or attermpted or purporied exercise of, or failure to axersize,
any ol their respoctive rights.

CONCLUSIVE EVIDENCE

A cerlificale by an official of the Bank as i the Secured Obligations shal (save for
manitest error) be binding and conciusive on the Company in any fegal procendings both
i redalion 10 1he existence of the Babiliiy and s to the amount thereof.

NG RELEANCE ON THE BANK

{a) The Company ackinowledges to and agrees with the Bankthat, in antering
into this Debenture and incurring the Secured Obligations:

{iy the Company has not refied on any aral or written slatement,
representation, advice, opinion or information made or givon 10 the
Company in good faith by the Bank or anybody an the Bank's behal
and the Bank shall have no labilily to the Comparny if the Company
has in facl 50 dane;

(i#} the Company has made, indepeandently of tho Bank, the Company’s
own assessment of the viabilily and profitability of any purchase,
piajact or puipose for which the Company has incusired the Secured
Obligations and the Bank shali have no liability to the Company if the
Company hag not in facl so dane; and

(i) there are no arangemonts, coliateral or relaling lo ihis Debenture,
which have not been recondad in writing and sighed an behall of the
Bank and the Company.

ib) The Company agrees with the Bank that the Bank did not have prior to
the date of this Debonture, does not have and will not have any dufy to
the Company:
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30.
401

302

30.3

0.4

305

308

30.7

30.8

(it i respect of the application by tho Company of the money hereby
secured;

(i) in respect of the efecliveness, appropriateness or adeguacy of the
seclirily constiluted by this Debenture or of any other securily for the
Secured Obllgations; or

(i) to preserve the goodwill of any business cariied on by the Company
By running, or procuring the running of, such business or atherwise,
either before or alter the enforcement of this Debenlure.

{c) The Company agrees with the Bank for itself and as trustee forits olficials,
ompioyeos and agents that neithar the Bank nor its oflicials, einployees
Or agents shall have any lability to the Conpany in respect of alw act or
omission by the Bank, its officials, employees or agents done or mado
In good faith,

MISCELLANEOUS

Any amendment of or supplement 1o any par of this Debenture shalf only be effective
and binding on the Bank and the Company if made in writing and signed by both the
Bank and the Company. References 1o “this security”, or (o “this Debenture” include
each such amendment and supplement,

The Company and the Bank shall from time 1o time amend the provisions of this
Debenlure if the Bank notifies the Company that any amendments aro required o ensure
1hat this Debenture refieels the market practice prevailing at the relevant time foliowing
the ntroduction or exlonsion of economic and monetary union and/or the ewro in all or
any part of tho Europaan Union.

The Bank and the Company agree that the ocourrence or non-occumence of European
econamic &hd monaiary union, any event or evenls assosizied with Evropaan economic
and monetary union and/or the inlroduction of any New curency in all or any part of the
European Union will not result in the discharge, canceliation, rescission or termination
Inwholo or in part of this Debenfure or give any party herelo the right to cancel, rescind,
lorminate of vary this Debarture in whale or in part.

Any waiver, consent, receipt, selllernant or releass given by the Bank in relation o this
Debanture shal only be olfective if given inwriting and then only for the pupose far and
upon any terms on which it is given.

For he purpose of exercising, assigning or Iransfering its rights undet this Deb grtitire,
the Bank may disclase to any person any information refating {o the Company which
1he Bank has at any lime,

The restiiction on the right of cohsolidating mmilgages contained in Section 93 of the
Law of Properly Act 1925 shall nat apply to this Debeniure or any furiher or other secy rity
ettered Into pursuant to this Debenture,

Any change in the constitution of 1he Bank or iis absorption of or amalgamation with
any other person shall not in any way prejudice or affect the Bank's rights under this
Debanure.

If {but for this sub-clause) any company which has issuad any Securities would by virtue
of this Debenture be a "subsidiaty undertaking” {as defined by the Companies Act 2006
or the Gompanies Act 2008) or "associated undentaking” {as dsfined by the Companies
Act 2008 or any statulory pravisions for the Lime being relavant for the purpose of the
preparafion ol the Bank's accounts) of the Bank, then the Bank or its nominee shall only
exercize any voling righis it relation to such Securitios {and any other rights which are
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30.9

30.10

30.11

a0.12
31.
31.1

31.2

charged to the Bank pursuant to this Debenture and which are rolevant for the purposes
af the definitions of subsidiary underaking and associated undertaking) in sceordance
wilh the Company's instructions and in the Compary's interest, oxcept where the Ban
or its nominee is exercising such rights for the mirpose of preserving the value of the
securily hereby crealed or for the puipose of realising such security,

The Bank shall be entitied 1o debit ary account for the time being of the Company wilh
Lhe Bank with any sum due to 1he Bank undor this Defreniure.

Unisss and unill the Bank shall have made demand for payment of tha Secured
Obligations or ane of the ather events mentionad in sub-clabse 10.1 shali have accuriad,
the Bank shalt nol be entitied (except {or the purposes mentionad in sub-clauses 12(j),
13.2(a) and 14{g)} to enter upon the Company's freshold or leasshold or lerltable
praperty or to oblain possession thereof.

Each term in any document relating to the Company's chligadions lo ths Bank is, 10 the
exient not set out in or othetwise incormorated into this Deberture, Incorporated into this
Debenlure in so far as is necessary to comply with section 2 of the Law of Propary
{Miscellaneous Provisions) Act 1989 but, excopt where staled otherwise, if there is any
conllict between that term and any olher term of this Debenture, that other lam wil
Prevail,

This document shalk ot all times be the propery of ihe Barnk.
LAW AND JURMSDICTION

This Debenture and any dispute {whether contraclual or hon-contractual, inciuding,
without liritation, claims in torl, lor broach of statutory duly or on any other basis} arising
out of or in connection with it or iis subject matier ("Dispute”) shak ba governad by and
canstived in accordance with the law of England and Wales.

The parties to this Debenture inrovacably agres, lor the sole bonefit of the Blank, that,
subject as provided below, the couris of England and Wales shali have exclusive
jurisdiction over any Dispute. Nothing in this clayse shall Emit the right of the Bank to
iake proceedings against the Company in any other court of competent jurisdiction,
nor shali the taking of proceedings in dny 018 oF more jurisdictions preclude the taking
of proceadings in any other jurisdictions, whether concirantly or nol, 0 the extent
permitted by 1he law of sueh other jurisdiction.

IN WITNESS whereof the parties hersto haye executed this Debeniure as a dead and have
detivered It upon its being dated.
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THE SCHEDLLE

{Regislered Land)

Registersd at HM Land
Fremises al Adninistrative Area Registry under Title Mo
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Use tiis execution clause if the Company iz to execule acting by two direclors or ono direciar
and the company secrelary;

Executed as a deed by
VASHA INVESTMENTS GROUP {NO.3)
LIMITED

acting by

Director DirectortCompany Secretarg

Usi this execution clause if the Uompany is to execute acling by only one director;

Executed as a deed by
VASHA INVESTMENTS GROUP {NOLT)
IMITED

acting by

Director

in the presence of:
Wilhess:

Adddress:

Cooupation:
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EXECUTED as a deed by

NB. NOT TQ BE USED FOR REGISTERED CHARGES

THIS DEED OF RELEASE is {day) .0 .0
R R 'day of

mades an the

BETWEEN LLOYDS BANI PLC {hereinafier
called the "Bank”) of the one part and within
named Company (hereinafler called 1he
“Company™) of the other par.

WITNESSES that the Bank HEREBY
RELEASES unto the Company ALL {ho
Charged Property (as defined within) TO
HOLD the same unta the Company freed and
dischargad fram the within writlon Debeniure
and all principal money; interest, claims and
demands whatsoover thoreundor.

EXECUTED as a deed by

as aitormey for and on bahall of
LLOYDS BANIC PLC in the prosence of:

nisi(month) - (year)

PROVIDED THAT 1his release shall nol
discharge the Company fram any liability to
the Bank remaining to be paid or any other
security held by tho Bank.

I WITNESS whereof the Bank has executed
this Instrumant as a deed and has defiverad i
upon ils being daled.

as attorney for and on behalf of
LLOYDS BANK PLC in the presence of:
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