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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11725945

Charge code: 1172 5945 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th June 2019 and created by MARTIN PROPERTIES

LONDON LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 14th June 2019 .

Given at Companies House, Cardiff on 17th June 2019

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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Name . - T
Martin Properties Londan Limited f’the "
Company”)

. 11725945

Address - ST
73 Burlelgh Gardens, London, N14 SAl

i Wobaston Road, Wealverhampton, WV SHZ

h'other address as the Bank may from 1in

1 BEFINITIONS AND INTERPRETATION
1.1 In this Dehenture the following words and exprassions shall have the following meanings:

“Approved Instalment Credit Agreement” means Instalment Credit Agreamenis for the time
being deposited with tha Bank and approved by the Bank for the purpose of the calculation
required by sub-clause 12{d};

“Charged Property” means the undertaking, assets, properties, revenues, rights and bensfits
First, Secondly, Thirdly, Fourthly, Fifthly, Sixthly, Sevanthly, Eighthly, Ninthly, Tenthly and
Eleventhly described in sub-clause 4.1 and references to the Charged Property include
references to any part of it;

“"Credit Agreements” means all agresiments now or herealter entered into by the Company
under which the Company has provided or agreed to provide credit {as defined 2y section 9
af thie Consumer Credit Act 1974) to any person of any amount and all agreements now or
hereafter entered inte by any person other than the Company under which credit [as so
defined) is provided or agreed to be provided and the benefit of which is assighed to or
ctherwise vested in the Company;

Form of Charge filed at HM the Land Registry under reference MD1390C
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*Charged Securities” means:

fal all those Securities which {or the certificates of which) are now or may at any
time in the future be:

{i) ledged with ar held {in certificated or uncertificated form) by the Bank
or its agents on behalf or for the account of the Company; ar

fii). transferred to or registered in the nama of the Bank or its nomines(s})
an behatlor lor the account of the Company; or

{iif} held {whether in certificated or uncertificated form] by any paison
pther than the Company for or to the order of the Bank or is
rnominee{s} at the request of or by arrangement with the Company; or

fiv) held in uncertificated form by a member of CREST or any other similar
system {including the Company itsell if a member of CREST or other
similar systam} where the Bank ar its nomineafs] may to the exclusion
of the member of the system direct the transfer of such Securities;

{whether lodged, held, transferred or registered for safe custody, collection,
securily or for any specific purpose or generally and either bhefore or after the
date hereof}; and

fb} the henefit of all agreensents, arrangements, undertakings or accounts under
which any person holds on behalf of or on trust for the Company or bas an
ohligation to deliver or transfer, any such Securities to the Company or to the
order of the Company; and

ich 3l thpse Securities held by the Corpany now or at any time in the future in any
subsidiary undertaking as defined in Section 1162 (toegether with Schedule 7) of
the Companies Act 2006;

“Enfranchising Legislation” means any legistation conferring. upon a tenant or tenants of
property fwhather individually or collectively with other tenants of that or other propertles)
the right to acquire 2 new {ease of that property or ko acguire or require the acquisition by a
nominee of the reehold or any intermediate reversionary interast in that property including
fwithout Bmitation) the Leasehobd Reform Act 1967 and the Leasehold Reform, Housing and .
WUrbar Development Act 1993 and the Commionhold and Leasehold Reform Act 2002 but
dees not include Part IF of the Landlord and Tenant Act 1954;

"Envlranmental Laws” means all laws [steiutory, comman law or otherwise} including,
without Bmitation, circulars, guidance notes and codas of practice from time to time
regulating the contra! and prevention of pollution to land water or atmosphere andfor the
carrying on of any process or activity on premises and any emissions from and all waste
produced by such installations and/or process or activity and any chemicals or substances
ralating to the same whethar relating to health and safaty, the workplace, the environment
or the provision of energy {including without limitation the Health and Safety at Woark 2tc.
Act 1974, the Control of Pollution Act 1974, the Environmental Protection Act 1990, the
Environment Act 1935, the Water Industry Act 1991, the Water Resources Act 1991, the
Statuiory Water Companies Act 1991, the Water Consolidation {Consequential Provisions)
Act 1991, the Water Act 2003, the Clean Air Act 1093, the Alkali, etc., Works Regulation Act
1906, the Planning {Hazardous Substances) Act 1980, the Pubdic Health Acts and the
Radicactive Substance Act 1993 and any Eurcpean Union directives or regulations regulating
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the same] from time to time in force and any other instrument, plan, regulation, permissian,
authorisation, order or direction made or issued thereunder or deriving validity therefrom;

"Environmental Licence” means any permit, fcence, authorisation, consent or other
approval required by or given pursuant to any Environmental Laws;

“Hiring Agreemants” means all agreements {not being Credit Agreements) now or hereafter
entered into by the Company for the bailment or {in Scotiand) the hiring of goods to any
persen and sl agreements (not being Credit Agreements] now or hereafter entered into by
any person other than the Company for such bailment or {in Seotland] hiring the benefit of
which it assigned to or otherwisa vested in the Company;

“Insolvency Event” in relation to the Company means each of the lallowing:

{a)
(b}

{c}

{d)

{e)

f}
{g)

{r}

fi}

(i)
(k}
()

fm}’

a meeling is convened for the purpose of considaring a resolution to wind up the
Company;

such & resciution as is mentioned in paragraph {2} is passed;

& meeting of the directors or members of the Company is convened for the
purpose of considering a resalution 1o seek a winding up order, an administration
order or the appointment of an administratar;

such a resclution as is mentiened in paragraph {c) Is passed;

a petition for a win&ing up or an application far an administration order is made
by the Company aor its directors or members or is presented against the
Compaity;

such an order as is mertioned in paragraph {e) is made;

a natice of appointment of or notice of intention to appoint an administrator is
issued by the Caimpany or its directors or members or by the holder of a
qualifying fleating charge or a proposal #s made for, or the Company becomes
subyect to, any voluntary arrangement;

& receiver (administrative or otherwisej Is appointed over all or part of the
Company’s assets;

the Company takes part En any actior {including entering negotiations} with a
view to readjustment, rescheduling, forgiveness or deforral of any part of the
Company's indebtednoess;

the Company proposes or makes any peneral assignment, composiion or
arrangement with ar for Lhe benefit of ail or some of the Company's creditors;

the Company suspends or threatens to suspend making payments to all or some
of the Company's creditors;

any action is taken in any jurisdiction which is similzr or analogous to any of the
foregoing; or

the Bank has reasonable grounds for believing that any of the foregoing is

imminent;

“Instalment Credit Agreements” means the Credit Agreements and the Hiring Agreements;
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“Inteliectual Property Rights” means:

fin} all presant and future copyrights, patents, designs, trademarks, service marks,
brand names, inventions, design rights, know-how, formulas, confidential
information, trade secrets, computer software programs, computer systeims and
all olher intellectual property rights whatsoever without any limitation, whether
registerad or unregistered, in all or any part of the world in which the Company is
legatly, beneficially or otherwise interested;

[o) the benefit of any pending applications for the same and all benefits doriving
thercfrom and thereunder including but not Bmited to rovalties, fees, profit
sharing agreements and inoome arising therefrom and all licences in respect of or
relating to any intellectual propenty rights, whellier such licences are granted to
tho Company or granted by the Company:

“Interests in Secwriiies” means the Charged Securities and alf stocks, shares, securities,
rights, money or property of other sssets accruing or offered at any time by way of
conversion, redemption, bonus, preference, option or otherwise W or it respect of any of
the Charged Securitics Including without Emitation all dividends, interest and other income
payable in connection therewith; '

“Nen-Vesting Debits” means alt book and other debts which are purchased or purported ' to
be purchased by the Bank pursuant to any debt purchase, inveice discounting or other
financing arrangement relating to the purchase of any debts for the thne being in farce
between the Company and the Bank but which Fail to vest abselutely and effectively in the
Bank for any reason;

“Planning Acts” means a!l legislation from time to time regulating the developmaent, use,
safety and control of preperty including without Emitation the Town and Countiy Planning
Act 1980 and any instrument, plan, regulation, parmission and direction made or issuad
thereunder or deriving validity therefrom;

“Related Rights” means in relation to any beok or other debts:

{p) all security, bonds, guarantees, indemnities in refalion 1o such debts;

{1} the right to demand, sue for, recover, receive and give receipls for all amounts
due and to hecome due under the contract or arrangement under which such
delits arise;

ir) the benefit of all covenants and underiakings from, and 2il causes and rights of

action against, the dehtor in respect of amount due and to hacome due under
the contract or arrangement under which such debts arise; and

{3} alt ledgers, documents, computer or electronic data {including operating systems}
recording or evidencing such debts;

“Secured Dhligations” ineans:

{t} all money and liabilities and other sums hereby agreed to be paid by the
Company to the Bank; and

{u} all other money and liabilities expressed to be secured herehy {including, without
fimitation, any expenses and charges arising out of or in connection with the acts
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1.2

or matters referred to in clauses 10, 13, 14, 158, 23} and all other obligations and
lighilities of the Company under this Debenture;

“Securlties” means all stocks, shares, bonds, certificates of deposit, bills of exchange,
depasitory receipts, loan capital, derivatives (inchiding any currency or currency unit,
interest rate or commadity hedging arrangement] and other securlties of any kind {whother
in certificated or uncertificated form and whether marketalie or otherwise); and

“Walue Added Tax” includas any other form of sales or turnover tax,
In this Debenture:

{a} The expressions the “Campany” and the “Bank” where the context admits
inciude their respective successors in title and/for assigns, whether immediate ar
derivative. Any appointment or removal under clawse 10 or consents under this
Crebenture may be made or given in writing executed by any such successors or
assigns of the Bark and the Company hereby irrevocahly appeints each of such
successors and assigns to be its attornoy in the terms and for the purposes sei
outin clause 17;

{b} unless the context requires otherwise:
{1} the singular shall include the plural and vice versa;
fit} any reference to a person shall include an individual, company,

corporation, limited liability partnership or other hody corporate,
joint venture, society or an unincorporated association, arganisation
aor hody of persons {including without fimitation a trust and a
partnership) and any governmeant, state, sovernmeant or state agency
of interaational  organisation {whether or not 8 legal entity).,
References to a person also incfude that person’s successors and
assigns whether inmediate or derivative;

{iii} the expression “this Debenture” means this debenture and shall

exiend to every separate and independent stipulation containad
harein;
fiv} any right, entitlemoent or power which may be exercised or any

determination which may be made by the Bank under or in
connection with this Debenture may ke exercised or made in the
absolute and unfettered discretion of the Bank which shall not be
under any abligation o give redsons therefore;

fv) references to any statutory provision {which for this purpase means
any Act of Parliament, statutory instrument or regidation or European
directive or regulation or other Eurgpesn legislation] shall include a
referahce to any madification re-enackment or replacement thereof
for the time baing in force, alt regulations made thereunder from time
1o time and any analogous provision or rule under any applicable
foreign law;

fwi) for the avoidance of any doubt, the rights, powers and discretions
conferred upon the Bank By or pursuant to this Debeanture. shall
{unless otherwise expressly stated} apply and Dbe exercisable
regardhess of whether a demand has been made by the Bank for the
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13

1.4

payment of the Secured Cbligalions or any of them and regardiess of
whether the power of sale or other powers and remedies conferred
on mortgagees by the Law of Properiy Act 1925 or this Debanturs
shall have arisen or become exercisable; and

[wii} references (o clauses, sub-ciauses and schedules shali bhe references
to clauses, sub-clauses and schedules of this Dohenture,

The clause headings and marginal notes shall e ignared in construing this Debenture.

The perpetuity period applicable to any trust constituted by this Debenture shall be eighty

Years.

AGREEMENT TO PAY

The Company shall pay 10 the Bank in accordance with any refavant agreement hetweén the
Bark and the Company refating to the amounts hereby secured or, in the absence of any
such agreement, on demand:

fal

{b}

(c)

{d}

alt money and labilities whather actual or contingent {including further advances
made hereafter by the Bank) which now are or at any time hereafter may be due,
owing or incurred by the Company to the Bank anywhere or for which the
Company may be er become liable to the Bank in any manner whatscever
without fimitation (and {in any case) whether alone or jointly with any other
person and in whaiever style, name or form a2nd whether as priacipal or surety
and notwithstanding that tha same may at any earlier lime have been due awing
ar incurred to some other person and have subseguently beoome due, owing or
incurred to the Bank as a resull of & transfer, assignment or ethar transaction or
by uperation of law),

interest on all such money and liabilities to the date of payment at such rate or
rates as may from time to time be agreed between the Bank and the Company
or, in the absence of such agreement, at the rate, in the case of an amaunt
denominated in Stering, of two percentage points par anhum above the 8anl's
hase rate for the time baing in force {or its equivalent or substitute rate for the
time being} or, in the case of an amount denominated in any CUrrency or
cuerency unit other than Sterfing, at the rate of two percentare points per annom
above the cost to the Bank {as condusively determingd by the Bank} of funding
sums camparable {0 and in the currency or currency unit of such amaunt in the
London Interbank Market {or such other market as tha Bank may select) for such
consecutive pericds (including overnight depasits) as the Bank may in ils aksolute
discretion frem fime to time sefect;

cotnmission and other banking charges and legal, administrative and other costs,
charges and expenses incurred by the Bank in relation to the Debenture or the
Charged Property [including any acts necessary to release the Charged Property
from this security), or In enforcing the security herely created on a full and
unqualified indemnity basis; and

any fees charged by Lhe Bank for the time spent by the Bank’s officials,

. employeas or agents in deaking with any matter relating to this Debenture. Such.

feas shall be payable at such rate as may be specified by the Bank.
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1.1

INTEREST

The Company shali pay intersst at the rate aforesaid an the money so due (whather hefore
or after any judgment which may be recovered therefere} upon such days in each year as the
Bank and the Company shall From time to time agree or, in the absence of such agreement,
as the Bank shall from time to time fix and (without prejudice to the right of the Bank lo
require payment of such interest] all such interest shall be compounded (both before and
after any demand or judgment) upon such days in each year as the Bank shall from time to
time fix.

CHARGES

The Camparny with full litle guarantee herely chiargos with the payment of the Secured
Obligations and so that the charges hereby created shall be a continuing security:

First: The freehald and leasehold property {if any} of the Company Both present and future
including {without prejudice to the generality of the foregoing) the properiies (if any)
specilied in the Schedule {and, where any such property is ieasehold, any present or future
right or interest conferred upon the Company in relation therelo by virtue of any
Enfranchising Legislation including any rights arising against any nominee purchaser pursuant
thercte) and all buildings and fixtures fincluding trade Bixtures) fixed plani and machinery
from time to time on any such properlty and all fiens, mortgages, chargas, options,
agreements and rights, titles and interests {whether legal or equitable) of the Company in or
over land of whatever description both presant and future.

Sccondly: AH the right, title and interest of the Cempany in all fixed plant and machinery on
any frechold or leasehold properly forming parl of the Charged Proporty from timoe to time
hired, leased or rented by the Company fram third parties or acguired by the Company from
third parties on a hire, instalment or conditional purchase basis including fwithout prejudice
to the generality of the foregoing) the Company's right to any refund of rentals or other
payments.

Thirdly: All book debts {including without limitation any ook debis which are Non-Vesting
Debts} both present and future due orf owing to the Company or in which the Company is
legaly, beneficially or otherwise interested (and the proceeds thereof) and the benefit of all
rights relating therete including |without prejudice 1o the generality of the foregoing) the
Related Righis, negotisble or non-negotialile instruments, legal and equitalle charges,
rescrvation of proprictary rights, rights of tracing and unpaid vendors’ liens and simitar and
assaciated rights.

Fourthly: All other debts {including without limitation any other debts which are Mon-Vesting
Bebts), claims, rights and choses in action both present and fiture of the Company of in
which the Company is legally, beneficially or otherwise interested {and the proceads thereof)
including [without prejudice to the generality of the foregoing):

{a) deposits and credit balances held by the Company with the Bank or any third
party from time to time both present and future {including choses in action which
give rise o may give rise to a debt ar dehbts) owing to the Company {and the
praceeds thereof}; :

{b] . any amounts owing to the Company by way of rent, licence fee, service charge or

ditapidations by any tepant or licensee {in each case whether present or future)
of any freehold or leasehold property from time to time forming part of the
Charged Property and any ground rents and rent charges, rent deposiis and
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fe)

i)

{el

{f}

purchase dzpesits awing to the Company {and, in each case, the proceeds
thereaf);

without prejudice to paragraph (d} below, any amounts owing or which may
hecome owing to the Company under any building, construction or developmeant
contract ar by virtue of the Company's rights under any retention or other trusts,
whathar or not any certilicate as to the amount due has been issued in respect
theraot {and the proceads thareof);

without prejudice to paragraph (e} below, all rights (and the proceeds of such
rights) present or future, actual or contingent, arising under or i connection with
ainy contract whatsoever in which the Company has any right, title or interest
{including, without limitation, all policies and contracts of insurance and
assurancel;

any amounts owing or which may become owing to the Company by way of
damages, compensation or otherwise under any judgment or order of any
competent authority howsoaver arising or by way of settlement er compromize
of any legal procecdings; and

the benell of all rights relating to such dehts, claims, rights and chosas in action
including {without prejudice to the generality of the foregoing) such rights as are
Thirdly described in this sub-clause,

Fiftily: Where the Company for the time being carries on any business temprising or relating
to the provision of credit {as defined by Section 9 of the Consumer Credit Act 1974) or any
business comprising ar relating {o the bailment or {in Scotland) the hiring of goods:

the full benefit of and all rights under the Credit Agreements, including ali money payable

{g}

(k)

Li}

i

Sixthily:

unider or In respect of the Credit Agreemants;

the fult barefit of and all rights under the Hiring Agreements, including ali money
payable undar or in respect of the Hiring Agreements;

the full benefit of and all rights relating o the Instalment Credit Agreements
including ail legal and equitable charges and other securities and guarantees and
the other rights and remedies expressly or impliedly reserved by the Instalment
Credit Agreements and by such securities and guarantees:

the Compaiy's present and future rights and interests (if any} in and to any
chattels comprised in the Ihstalmoent Credit Agreements or securities and
guarantees provided n velation thereto including [without prejudice to the
generality of the foregoing) any right to damages refating thereto and the banefit
of any warranties given in respect thoraof insofar as the property or any interest
in such chattels remains vested in the Company; and

the full benefit of the Company’s rights and interests {if any} in and te alf
insurance effected by the Company or by any other person of any chattels
comprised in any Instalment Credit Agreements of any security or guarantee
provided in relation thereto.

the Charged Securities;
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4.2

4.3

4.4

45

4G

fi) all rights in respect of or incidental to the Charged Securities; and

H Lhe Interests in Securitias,

Sevenihly: The InteHectual Froperty Hights..

Fighthly: The goodwill and the uncalled capital of the Company both presant and future,

Minthly: All ather plant and machinery, fittings and equipment {not in any such case being
the Company’s stock-in-trade or work in progress) now or at any time hereafter belonging Lo
the Company or in which the Company is legatly, beneficizlly or otherwise interested,
wherever situated and whether or not affixed to any freehold or leasehold praperty of tha
Company.

Tenthiy: All the rights, interests and benefits of the Company under any present or future
hire-purchase, cenditional sale, credit sale, leasing or rental agresment to which the
Company is a party In the capacity of hirer, purchaser or iessee including fwithout prejudice
to the generality of the foregoing) the Company's right to any refund of rentals or other
payments.

Eievenihly: The undertaking and all proparty and assets of the Company both present and
future including {without prejudice to the generality of the foregoing) heritable property and
all other property and assets in Scolland and the Charged Property First, S=condly, Thirdly,
Fourthly, Filthly, Sixthly, Seventhly, Eighthly, Ninthly, and Tenthly described (if and irn so far
as the ctarges Lhereon or on any part or parts thereof herain containad shall for ANy reason
e ineffective as fixed charges).

The sceurity hereby created shall as regards the Charged Froperty Tirst, Secondly, Thirdly,
Fourthly, Fifthly, Sixthly, Seventhly, Eighthly, Ninthly and Tenthly described be first fixed
charges {and as regards all those parts of the Charged Property First described now vested in
Liie Company shall constitute a charge by way of legal mortgage thereon) and as regards the
Charged Property Eleventhly described shall be a first floating charge.

The security hereby constituted shall extend to all bensficial interests of the Company in the
Charged Property and (o any preceeds of sale or other realisation thereof or of any parl
thareof, )

This Debenture shall bind the Company as a continuing secyrity [ar the Secured Obligations
natwithstanding that the liabilities of the Company to the Bank may from time to tima he
reduced to hil.

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 shall apply to the floaiing charge
created by this Dubenture,

The Company represents and warrants thal 2t the date that the Company cxecutes this
Debenture the Company has made full disciosure in writing to the Bank of:

fa) any information relating to each part of the Charged Property and each right heid
Ly any other person in relation to any part of the Charged Property 'which, in
each case, would be material to the Bank in relation to the appropriateness or
adequacy of any part of the Charged Property as secirity for the Secured
Obligations; and ' : '

{lz) each matter in respect of which the Bank has requested information from the
Company in cannection with this Debenture,
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5. RESTRICTIONS AND WARRANTIES

51 The Company shall not without the prior written consent of the Bank:

{a)

o)

e}

(d]

e}

sell, assign, license, sub-license, discount, factor or otherwise dispose of, or deal
in any other way with, the Charged Property [other than the Chargad Praperty
Eleventhly describad) sulsect as provided in clause 5.7(a});

create ar permit to subsist or arise any morigage, debenture, hypothecation,
charge, assignment by way of security, pledge or lien or any other encumbrance
or security whatsoever upon the Charged Property except a lien arising by
operation of law in the ordinary course of the Company’s business as conducted
during the 12 months preceding the date when the lien first came into existence;

apter into any contractual or other agreement or arrangement which has or may
have an ecanoinic effect similar or analogous to any such encurmbrancs ar
security as would be prohibited by sub-clause 5.1(b);

transfer, sell or otherwise dispose of the whole or any material part of the
Charged Property Eleventily described whether by a single transaction or a
number of transactions whether refated or not except by way of sale at [Wli value
in the usual course of trading as transacted at the date hercof;

vary o purport to vary any Instalment Credit Agreement or any security of
guarantee provided in refation thereto or give any consents or licences under Lhe
terms of any instalment Credit Agreement o any security or guarantee provided
in relation thereto provided that the Company shall not be prohibited by this
covenant from agreging to any such variation or giving any such licence or
consent if to do so would net materially and adversely affect the walue to the
Bank for security purposcs of such nstalment Credit Agreement or such security
ar guarantee and if Lo do so wauld not affect the validity or enforceability ol such
instatment Credit Agreement or such security or guarantee; of

anter Inte any agreement with a financier, provider of money, creditor or any
other party whatsoever [hereinafter calfed the “Financier”) which has the
economic effect of, or an economic effect similar to that of, providing security in
respect of or in connectian with the provision of finance or credit by the Financier
and which invoives or may invaive one or more of the following:

{0 szles, agreemonts lor sale or ransfars of any property or rights
whatsooever to the Financier; andfor

{iik salas, agreements for sale or transfers actually or petentially oh
hehalf of the Financier to any third party whatsoever; andfor

{iii} the grant or possible grant of authority by the Financier for sales,
agreements for sale ar transfers of tha nature sot out in sub-clause

5. 1{f){ii};

5.2 The Company hereby reguesis the Chief Land Registrar to register the following restriction
on the Proprietarship Registor of any registered land forming part of the Charged Property:

“RESTRICTION
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Mo disposition of the registered estate by the proprietor of the registered estate or by the proprietor of
any registered charge is to be rogistered without a written consent signed by the proprietor for the time

heing of the charge dated in favour of Lloyds Bank pic referred to in the Charges
Register”
5.3 The Company represents and warrants to the. Bank, and so that each such representation

and warranty shall be deemed to be repeated on each day during the continuance of this
security, that, except to the extent disclased by the Company to the Bank in writing prior to
the date hereof:

{a} the Company has not made any election pursuant to paragraph 2 of schedule 10
to the Value Added Tax Act 1934 in relation to or affecting any part of the
Charged Property;

{b) so far as the Company is aware alter making due and careful enqguiry the charges
contained in clause 4 do not infringe any. inteliectual property rights whether
registered or unregistered whatsosver;

{c] na circumstances have cocurred during the Company’s ownership of any freehold
or leasehold propeity and, so far as the Company is aware after making due and
carefid enquiry, no circomstances occurred before the Company's awnership of
aty frezhold or feaschold property now owned by the Company which have led
or cauid lead to a competent authority or a third party taking any action or
making a claim under any Ervironmental Laws (including the reguiremenit to
clean up or remedy i any other way any contaminated part of the enviraonment
ar the revocation, suspension, variztion or nan-renewal of any Erwironmental
Licence) or which have led or could lead to the Company having to take action 1o
avert the possibility of any such action or claim; -

{d} the Company {s solely and beneficially interested in the Chargad Property; and

{2} No warning hotice or restriction rotice has been served in respect of any Interests
in Securities owined [at law or in equity} by the Company under or pursuant to
Fart 214 of the Companies Act 2006,

5.4 The Company shall not make or revolce such an election as is referred to In sub-clause 5.3(z)
in relation to any part of the Charged Property without the Banl's prior written consent or
unless the Bank reguests the Company to do so0 ir which case the Company shall
immediately make or revolee {as the case may be) such an election in relation to any part-of
the Charged Property that the Bank considers appropriate and give valid notification of it to
H.B. Revenue and Customs.

5.5 The Company shall bear ali costs of andfor pay to the Bank on demand alk casts of and
cansent 1o or concur in the enlry of any registration, notice or memorandum: on any registar
in the United Kingdom or elsewhere (including without limitation any registration under
Section 25 of the Trade Markts Act 1994) which the Bank may require in order to ragister or
note any interest it may have in, to or under the Intellectual Property Rights described [or
any part thereof} andfor to restrict any dealings in, under or in connection with the
Intelectual Property Rights,

5.6 The Company shali waive and procure the watver of any and all moral rights [being the righis
conferred by Chapter IV of the Copyright Designs and Patents Act 1988} which may affect or
relate to the Intellectual Property Rights as the Bank may reguire.

5.7
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6.1

(a}

{h)

c)

(d)

Sub-clause S.1{2} shall mob prevent the Company without such consent as is
referred to in that clause collecting proceeds of the book and other debts,
monetary chims and choses in action forming part of the Charged Praperty in the
ardinary course of the Company's business and paying the same into the
Company’s account{s] with the Bank in aceordance with sub-clause 5.7[b} (and
additionally, in the case of Non-Vesting Debts, strictly in accordance with sub-
clause 5.7(d}}. Where the Bank makes a payment at the request of the Company
which is debited to any account with the Bank which is for the time being in
credit, the Bank shall be taken to have given any necessary consent for the
purpsses of clause 5.1[3) to such payment unless such payment was made as a
result of some mistake of fact on the part of the Bank;

The Company shall pay irlo ils account or accounts with the Bank the praceeds of
the book and other debis, monetary claims and chases in action forming part of
the Charged Property provided that the Bank shall be deemed to receive the
amounts owing 1o the Company referred to in paragreph (D) of the Charged
Froperty Fourthly desciibed in sub-clause 4.1 pursuant to the fixed charge
comtained therein and not pursuant to the fixed charge an lreehold and leasehold
progerty First described in that sub-clause or as mortgagee in possessian.

The Campany declares thal all proceeds received or abtained by the Company ar
on the Company's behalf but which are not so paid or transferred into that
account or accounts shall be received and hald by the Company on trust for the
Bank.

In the event that the Company enters into any debt purchase, invaice discounting
ar ather finzncing arrangements with the Bank relating to the purchase of any
debts of the Company ("Debt Purchase Agreement”) then without projudice to
the generality of clause 5.7{b) the Company shall give to its debtors or other
obligors {whose debis are the subject of and referable to the Debt Purchase
Agreement} such instructfons as may be reguired from time to time by the Bank
to make payment of Lthe procecds of such dabis directly into the account
specified by the Bank pursuant to such Debt Purchase Agreement or otherwise
specified in writing by the Bank to the Company {the “Receivables Account). If
any such debtor proceads are for any reasen remitted to and received by the
Comgany, the Company shall immediately upon receipt remit the identical cash
or other remittance or instrument into the Receivables Account and poanding such
remittance hold the same on trust absolutely for the Bank, separate from the
Company’'s own monigs. The Company acknowledges that any balance standing
ta the credit of the Receivablas Account shall be held on trust ahsolutely for the
Bank and that it may not, without the prior written consent of the Bank,
withdraw any such monies from the Receivables Account.

CEFOSIT OF TITLE DEEDS, ETC.,

The Company shall, if being requested to do se by the Bank, for depasit with the Bank and
the Bank during the continuance of this security shall be entitled to hold and retain {unless
held by & prior mortgagee at the date hereof and for as long as it remains the prior
morigagesal: :

{a)

all deeds and documents of titie relating to the Company's frochold and
leasehold and heritable proparty for the time being;
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6.2

¥a

1.2

7.3

{b) all stock and share certificates and documents of title relating to interests in
Securities;

fc) all documents evidencing the Instalment Credit Agreements, and any securities
and guarantess provided tn relation thereto; and

(4] all such [if any) deeds and documents of title relating to the Charged Propeity
Thirdly, Fouithly, Seventhly and Tenthly described as the Bank may firom time o .
time specify.

{a) IF any of the Interests in Securities are in uncertificated or demateriatised form,
the Comipany shall, forthwith upon being requasted to do 20 by the Bank, give or
procure the giving of &l necessary instructions, in accordance with and subject to
the facilities and requirements of the relevant system, to effect a transfer of tiile
of such Securities inte the rame of the Bank or its nominee and to cause the
Operator to issue an Operetor-instruction requiring the participating issuver in
respact of such Securities o register such transfer of titie;

ih following the giving of such instructions the Company shall procure the registrar
of such issiier fo amend the issuer’s register by entering the Bank or its nominee
purswant to such transfer of titte in place of the Company,

FrFIr

{c) for these purposes "instruction”, "Operatar®, "Operator-instruction™, “relevant
system”™ and “participating issuer”, shall have the meaning given to those terms
in the Uncertificated Securitizs Regulations 2001.

FURTHER ASSURANCE AND NOTICE OF CRYSTALLISATEON

The Company shall at any time if and when required by the Bank execute and deliver to the
Bank or as the Bank shali dircet such further legal or other assignments, mortgages,
securities, charges, agreements or other legal documentation as the Bank shall reguire of
and on atl or any of the Charged Property to secure payment of the 3ecured Obligations,
Such assignments, mortgages, securities, charges, agreements ar other kegal documentation
shall be prepared by or on behalf of the Bank at the cost of the Company and shaH contain all
such clauses for the benefit of the Bank as the Bank may require including without limitation,
i so required by the Bank in the case of 2 mortgage or charge on any frechold or leaschold
properly, any such clauses as are conltained in any of the Bank’s standard forms of morigage
fram time to time and, in the case of securities over heritahle property, any such clauses as
are contained in any of the Bank’s standard forms of standard security from time to time.

The Company shall at any time if and when required by the Bank and at the Com pany’s cost
give notice to such persons as the Bank may require of the charges hereby effected and any
such further legal ar other assigrinents, mortaages, securities, charges, agreements or ather
fegal documentation and shall take, do or execute such steps, acts, deeds, docisments and
things as the Bank may consider necessary or desirabie to pive affect to and procure the
perfection, of the security intended ta be granted by this Debenture or any such further legal
or other assignments, mortgages, securities, charges, agreements or other legal
documentation.

On each occasion that the Company acquirés, ar any nontines on the-Cﬂmpa ny's behalf
acquires, any projrerty the title to which is registered or required to be registered under the

" Land Registration Act 2002, the Company shall immediately notify the Bank in writing of such

acruisition and each relevant title number er if the land is unregistered the Company shall
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74

7.5

8.1

4.2

8.3

3.4

pracure that title to that property is-duly and promptly registered (as applicable] and in any
event the Company shall procure that this Debenture is noted on the register with an agreed
notice and the Company shall apply for a restriction in the {erms refarred to in sub-clause
5.2,

Without prejudice to the security hereby constituted the Bank may at any time {either
before ar afler demand has been made by the Bank for payment of the maney hereby
securad} by notice in writing to the Company convert the floating charge created by sub-
clause 4.1 over the Charged Property Eleventhly described with immediate effect into a fixed
charge as regards any of the Charged Property Eleventhly described spacified in the notice.

If, without the Bank’s prior written consent, any security comes into existence ir favour of a
third pariy in relation 1o any part of the Charged Property Eleventhly described or i any
person carries out, ar attempts ko carry out, any enforcement or process {including any
distress, execution, taking of possession, forfeiture or scquestration) against any of the
Charged Property Eleventhly described, the floating charge over such property shall
automatically and instantly cotwert to, and have effect as, a fixed 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 this Debenture but without the restriction imposed by Section 103 of
that Act and the statutory powars of leasing conferred on the 8ank shall be extended so as
to guthorise the Bank to lease and make arrangements for leasas at a pramium or atherwise
and to accept surrenders of leases and erant options as the Bank shall think expedient and
without the need to observe any of the provisions of Sections 99 angd 100 of the s2id Act.

The Bank in exercising its statutory power of sale, and arfy receiver appointed by the Bank in
excrcising his powers under this Debenlure, shall be at liberty te sell at such price and on
such terms and conditions as it or he in H35 or his sole discretion thinks fit and shall not be
under any duty or chligation ta obtain the best or any particular price.

Neither the Bank nor any such receiver shall be liable to the Coinpany or any other person -
for any loss, demage, cost, expense or lizbility which the Company ar any such person imay
suifar or incur as a direct or indirect result of the Bank exercising its statutory power of sale,
as hereby varied or extended, or such receiver exercising his powers under this Debenture.

In favour of & purchaser the Secured Obligations shafl be deemed to have become due on
the day on which demand for payment thereof is made by the Bank and the statutory power
of sale, as hereby varied or extended, shall he exercisable from and afier that date, which
date {withaut prejudice to the equitable right to redeem) shall be the redemption date.

COMPANY'S POWERS OF LEASING AME LICENSING

The Company shall not, without the prior written consent of the Bank in relation to any
fraehold or laasehold or heritable property now or at any time hereafter acguired by or
belonging 1o the Company or any part thereof:

{a} exercise the statuiory powers and any other powers of teasing, letting, entering
into agreements for leases or letlings and accepiing or agresing to accept

surrenders af leases; or

fb} part with possession of such property or grant any lease, tenancy, licence, right
ar interest 1o occupy such property or any pant thereof; or
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10,

10.14

102

10.3

(c} amend or canfer upon any person any lease, tenancy, licence, right ar interast to
orcupy such property or any part thereof or grant any licence or pennission to
assign, underlet or part with pussession of such praperty or any part thereof.

APPOINTMENT OF AN ADMINISTRATOR AND APPOINTMENT AND POWERS OF A RECEIVER

At any time after the Bank shall have demandad payment of the Secured Obligations or the
Company shall have reguested it to do 50 or an Insalvency Event shafl have occurred (upan
the happening of which the security in this Debenture shall be immediztely enforceable] the
Bank shall have power, in writing unider the hand of any official of the Bank authorised by
the Bank from time to time or any person authorised by any such official in writing, to
appoint any person oF persons as the Bank thinks fit to be an administrator or joint
adrinistrators or several administrators or joint and several administretors of the Company
or alternatively a receiver or joint receivers or several receivars or joint and several receivers
of the Charged Property to act, in the case of two or more receivers, jointly, severally ar
jointly and severally in relation ta any part of the Charged Property and to the extent
permitted by law simiarly to remove any such recelver and to appoint another or others in
his place.

If the Bank excludes any part of the Charged Property from the appaintinent of any recejver,
the Bank may subsequently extend that appointment {or that of any receiver replacing such
receiver) to such excluded part of the Charged Property.

Any such receiver at the cost of the Company may, in the name of or on behaif of the
Company or at his option in the name of the Bank {but only with the specific approval in
writing of the Bank} or at his option in his own name {and in any case notwiths tanding any
administration or liguidation of the Company}, do or omit to do anything which the Company
coulld do or omit to do and {in addition) may exercise all or any of the powers specified in
Schedule 1 to the Insplvency Act 1986 (nolwithstanding that such receiver may not e an
administrative receiver] and in particular (but without prejudice to the generality of the
foregoing} any such receiver may:

{a} deal with, take possession of, collect and get in any of the Charged Property;

{b) carry on, manage, develop or diversify or concwr In carrying on, managhng,
developing or diversifying any business of the Company oy any part thereof and
for any of those purposes receive, retain and use any proceeds, books and
records of such business and carry out or complete {with or without
modification) on any of the Charged Property any works of demolition, huilding,
repair, construction, furnishing or any project ar development in which the
Company was engaged;

fc} raise ar borrow any money from or incur any other fiability to the Bank or any
' other person and on such terms as to interest or otherwise and with or without
security as such receiver may think expedient and so that any such security tray,
with the prior wrilten consent of the Bank, be or include a charge on the Charged
Property ranking either in prigrity 0 or pari passu with or sfter the security

hereby created;

{d} forthwith and without the restriction imposed by Section 103 of the Law of
Property Act 1825 sell, realise, dispose of or. concur in selling, realising or
disposing of [but where necessary with the leave of the Court} and without the
nced to observe any of the provisions of Sections 99 and 100 of the said Act let or
cancwr in fetting or surrender or concur in strrendering or actept surrenders of

Pagoe 17 of 30



{e)

(f)

(e}

(h}

leasas or tenancies of all or any af the
Charged Property;

carry any sale, exchange, realisation, disposal, tease, tenancy or surrender of the
Charged Property into effect by conveylng, transferring, assigning, leasing, letting,
surrendering or accepting surrenders in the name and on behaif of the Company
{or other the ostate owier] and so that covenants and contractual obligations
may be granted in the name of and s as to bind Lthe Company {or other the
eskate ownar) so far as such recaiver may consider it necessary, appropriate of
expedient for the exercise of the powers conferred by this Deberilure 50 to do.
Any such sale, exchange, realisation, disposal, lease ar tenancy may be for cash,
debentures or cther obligations, shares, stock or other valuable consideration
and may be payable in a lumnp sumt or by instalments sgread over such pericd as
such receiver shall think fit and so that any consideration received o receivable
shall forthwith be and become charged with the payment of the Secured
Oldigations. Plant, machinery and other fixtures may be severed and sokd
separately from the premises containing them without the consent of the
Company being obtained thereto;

abtain [by way of application or otherwisel any apjwoval, permission, consent
and ficence {including any Enwironmental Licence, planning penmission and
building regulation approval), enter intc and perform contracts and
arrangements, purchase materials and incur any type of obligation;

(i} promote the farmation of a subsidiary or subsidiaries of the Campany
with & view to such subsidiary or subsidiaries purchasing, ieasing,
licansing or otharwise acquiring interests in or the use of the Charged
Property or with a viow to such subsidiary or subsidiaries engaging
employees or providing management or other services in connection
therewith or for any other purpose or [unctisn which may be
regarded as necessary or appropriate by such receiver from time to
iime;

fid) arrange for such subsidiary or subsidiaries to trade or cease to frade
25 such receiver may think fit from time to time; and

(i} arrange for the purchase, lease, kicence or acguisition of all or any of
the assets of the Company by any such subsidiary or subsidiaries on a
basis wheraby the consideration may ba for cash, shares, debenturas,
loan stack, corwertible loan stack or other securities, shares of profits
or sums calculated by roference to profits or turnover or royalties or
licence feas or oltherwise howsoever and whether or not secured on
the assets of the subsidiary or subsidiaries and whether or not such
tonsideration is payable or receivable in a fump sum or by instalments
spread over such period as such receiver may think fit;

take any proceedings in relation to Lthe Charged Properiy in the namo of the
Company or otharwise a5 may seem expedient including {without prejudice to
the generality of the faregoing} proceedings for the collection of rentin arrears at
the date ol his appointment;
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i}

(k}

1)

rmi}

{n)

{o}

{p)

ial

ir)

enter into any agreement or make any anangement or compromise which such
receiver shalj think expedient in respect of the Charged Property;

make and effect all repairs to and renewats and improvements of the Company's
piant, machinety and effects and insure the Charged Property and/for maintain or
renew any insurances of the sama on such Lerms as such receiver shall think fit or
as lhe Bank may direct;

appoint managers, agents, oflicers and employees for any of the aforasaid
purpases at such salaries and for such periods as such receiver may determina
and dismiss any of the sams;

adopt any contracts of employment entered into between the Company and any
of its employees with such variations to the contract as such receiver may think
fit and dismiss any such employees;

exercise the Company's rights under any rent review clause contained in any
lease of the Charged I'roperty First describad and grant or apply for any new or

extended leasa thereof;

cause the Company to grant such powers of attorney of appoint agents as such
receiver may from time to time think expedient;

do all such Lhings as may be thought necessary for the management of the
Charged Properiy and the affairs and business of the Company;

grant, vary and release easements and other rights over freehold and leasehold
property of the Company and impose, vary or release covenants affecting such
property and agree that such property may be subject to any easements or
covenants;

purchase any freehold and leasehold properties and other capitat assets 1 such
receiver considers it would be conducive tc rezlisation of the Bank's sccurity to
do so; and

do afl such other acts and things as may from fime to time be considered by such
receiver 1o be incidental or conducive to any of the matiers or powers aforasaid
or otherwise incidental or conducive to the realisation of the Bank's security or
the exercise of his functions as receivaer,

Sub-section 109{8} of the Law of Proparty Act 1925 shall not apply and all money received hy
such recelver shiall (subjectin refation o each paragraph befow to any claims having priority
ta the matter therein described) be applisd:

)

{b}

(c}

first in payment of his remuneration and the costs of realisation including all
costs angd expenses of or incidental to any exercise of any power herohy

conferred;

secandly {if such receiver thinks fit, but not otherwise] in or towards payntenl ol
all or any of the matters referred to in paragraphs [i), (i), (i} and {iv} of Sub-
section 109(8) of the Law of Property Act 1925 as he in his absolute discretion
shall decide,; : :

thirdly in or towards satisfaction of the Secured Obligations.
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10.5

1046

0.7

10.8

10.8

10.10

1L

i1l

I11.2

Any such receiver shall at ali times and for all purposes be deemed to he the agent of the
Compary which alone shall be responsitle far his acts or defaults and for his remuneration.

Any such receiver shall be entitled 1o remuneration for his services and the services of his
firm at a rate or rates or in an amourd or amounts as may from time to tivne be agreed
hatween the Bank and such receiver or (in default of agreement) as may be appropriale 1o
the work and responsibilities involved upon the hasis of charging from time to time adopted
by such receiver in accordance with the current practice of such receiver or his firm and
without in either such case being limited by the maximum rate specified in Section 109{6) of
the Law of Property Act 1925,

Chily maney actually paid by such receiver to the Bank shall he capahle of being applied by
the 8ank in or towards satisfaction of the Secured Obiigations.

The powers canferred by this clause 19 shall be in addition to alt powers given by statute to
the Bank or to any such receiver,

ey If any person takes (or threaens to take) any steps o enforce any secirily which
ranks before or equal to any part of this security in relation to any part of the
Charged Property, the Bank or such receiver (in respeci of such Charged
Property) rtay at any Hme redeen any patt of thal person’s security or procure
its transfer to the Bank or such receiver, The money s¢ expended by the Bank or
any such receiver and all costs of and incidental to the transaction incurred by
the Bank or any such receiver shall be secured hereby and shall baar inlerest
computed and payable as provided in clauses 2 and 3 from the date of the same
having been expended.

(3] The Bank and such receiver may seitle and pass the accounts of any person
entitled to any security which ranks before ar egual ta any part of Whis security in
refation to any part of the Charged Froperty. Any account so settled and passed
shall be conclusive and binding on the Company.

if the Bank shali appeint more than one receiver the powers given to a receiver hereby and
by statute shall bo exercisable by il or aoy ong or inore of such receivers and any reference
in this Debenture to “receiver” shall be construed accordingly.

FROTECTION OF THIRD PARTIES

Mo person [each & “Third Party”, including any insarer, assurer, purchaser or security halder]
dealing with the Bank or any receiver appointed by it or their respective amployess and

agents need enquire:

{a) whether any right, exercised or purported to be exercised by the Bank, such
receiver ar their respactive employees and agents has hecoine exercisable; or

(b} whether any of the Secured Qhligations are due or remain cutstanding; or

fcl as to the propriely or regudarity of anylhing done {including any sale, dealing or
applicaticn of money paid, raised or horrowed) by the Bank, such receiver or
their respective emplovess and agents. ’

£ach of those things shall {as between that Third Party on the one hand and the Bank or any
receiver apppinted by it ar their raspective employess and agsants on the cther hand] be
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11.3

il.4

i3

deemed to be exercisable, due, outstanding, proper, regular and within the terms cof this
ebenture {as the case may be} and ta be fully valid and effective.

All the protections 1o purchasers contained in Sections 104 and 107 of the Law of Property
Act 1525 and to persons contained in Section 42{3} of the insolvency Act 1986 apply to each
Third Party.

[

The Bank, any receiver appointed by it and their respective eimployess and agents may give
receipts to any Third Party. The Company agrees that each receipt shall be an absofute and
conclusive discharge to such Third Party and shall refieve such Third Party of any obligations
to see to the application of any assets paid or transferrad to ar by Lhe direction of the Bank,
such receiver, employee or agent.

COVENANTS
The Company shatl:

[} conduct and carry on its business in a proper and efficiant manrer and not make
any substantial alteration in the nalure of or mode of conduct of that business;

(h) within such period as is allowed by law for the delivering of such accounts to the
Registrar of Companies, furnish to the Bank a balance sheet and profit and loss
account complying with all applicable laws, regulations and accounting standards
and showing a true and fair view of the Company's profits and losses for the
relevant financial vear and the state of affairs of the Company as at the date to
which they are made up, audited and reparted upon by an accountant approved
by the Bank and also from lime to time such ether information about the
Company {including information about the assets and liabilities of the Company)
as the Bank may rcasonably require;

ic} maintain at alf times the aperegate value of the Company’s good book debts and
cash in hand as appearing in the Company’s books and invasiments quoted on
any recognised stock exchange and ics marketable stock-in-trade {faken at cost ar
market price whichever may be the fower according to the best estimate that can
be formed withoul il belng nocessary to take stock for the purpose) at such sum
{if any} as the Bank may from tine to time reguire by not less than one month’s
natice in writing to the Company {(and in the absence of such notification from
the Bank at a sum which is at least twice the Secured Obhligations). Ort such dates
{if any) in every year as may [rom time to time be required by the Bank the
Compartry shatl obtain and furnish to the Bank a certificate showing the said
aggregate value together with details of any amounts payable by the Company
and outstanding which under Sections 175 and 386 of the Insolvency Act 1986 or
under any other statute would in the event of the Higuidation of the Company
constitute proferential debts. Such cerfificate shall bo signed by the Managing
Director of the Company for the time being or any olher Director of the Company
acceptable to the Bank. [For the purposes of this sub-clause there shall ba
disregarded:

{i} any stock-in-trade Lhe property in which remains in the selfer
rotwithstanding that the Comprany may have agreed o purchase the
same and .notwithstanding that the same may be in the possessior,
arder or disposition of the tumpalw; and
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d}

te)

{f}

{g}

(h}

{0

{15} any book delits or cash in hand deriving from any such stock-in-trade
as is referred to in paragraph (i} of this sub-clause;

maintain at all times the agzregate value of the amounts remaining to he paid
under the Approved Instalment Credit Agreements {excluding those Approved
Instalment Credit Agrecments under which instalments are more than six months
i arrears) at such sum {if any) as the Bank may from tinie to time require by nat
les5 than one month's notice in writing to the Company and on such dates {if any)
in every year as may from time to time be reguired by the Bank the Company
shall obtain from the Managing Director of the Company for the time being or
any other Girector of the Company acceptable to the Bank and furnish 10 the
Bank a certificate showing the said aggregale value {including a full explanation
2s to how that value was caloulated);

not [except with the prior cansent in wiiting under the hand of an official of the
Bank and then only on such terms and conditions as the Bank may specily} sever
or remove fram the Charged Property First described any trade or other fixtures,
fixed plant and machinery for the time being thereon except for the purpose of
renewing or replacing the same by trade or other fixtures or fixed plant and
machinery of egual or greater value;

i comply with all covenants, restrictions, reguirements, provisions,
reaulations and conditions affecting the Chargeg Property {itcluding
the usa or enjoymant of it); and

fii} fully and punctually perfform eazch obligation en lhe Company in
refation to any security in favour of @ third panty affecting any part of
the Charged Praperty and, if the Bank so reguasts, the Company shall
immediately produce to the Bank evidence of such performance
fincluding a receipt for any payinent made by the Company);

comiply with all relevant licences, consenls, permissions and conditions from time
to time granted of imposed by the Planning Acts and not without tho prior
written consent of the Barnk eiven any undertaking to or enter indo any
agreement with any relevant planning authority affecting the Charged Praperty
First describsed;

forthwith upon receipt of any permission, notice, order, proposal or
recommendation given or issued by any competent planning authacity to the
owner or cccupier of the Charged Properly Firsl described or any notice under
Section 146 of the Law of Property Act 1925 or otherwise from any superior
landlord of the Charged Property First described forward the sama or a Lrue copy
thereof to the Bank;

nol make or consent to the making of any application far planning permission or
any other application uncioer the Planning Acts affecting the Charged Property
First described unless either the Bank has consented in writing to such
application being made or a copy of the proposed application has been sent to
the Bank at least one month before the date of the application and the Bank has
raised na ohjertion to the making of the applkcalion;
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{k}

i)

{m}

fr)

{0}

i

(q)

is)

{t)

(u)

permit the Bank or its agents at any fime to enter upon any of the Charged
Property First described for the purpose of inspecting any such Charged Property
andfar of establishing whether or net the Cempany is complying with its
oblizgations under this Debenture;

not take or knowingly fail to take any action which does or might reasonably be

- expected to affect adversely any registration of the Ihtelectual Property Rights;

maintain and defend the tellectual Property Rights at all times fincluding
without limitation by paying at the Corvpany's expense all recording and renewal
feas) and taking all action reasonably necessary to defend such Intellectual
Property Rights against any action, claim or procoeding brought or threatened by
any third party and to stop infringements thereof by any third party;

not abandon ar cancel or authorise any third parly to do any act which would or
might invalidate and jeopardise er be inconsistent with the Intellectual Property
Rights and not omit or authorise any third party to omit to da any actwhich by its
orission would have that affect or character;

praanpily notify the 8amk of any infringement by amy third party of any
Itetedlectual Praperty Rights;

nat do ar cause or permit to be done or omit to do anything which may in any
way depreciate, jeopardise or otharwise prejudice the value to the Bank or
marketability of the zecurity created by this Debenture or of the Chargad
Propoerty;

not fwithout the prior written ronsent of the Bank} incur ar{v expenditure or
liabilities of an exceptional or unuswal nature {including without limitation any
expenses in carrying out a planning permission unlass a copy of the relevant
planning permission has been sent to the Bank at teast one month before the
date of commencement of such development and the Bank has raised no
objection to such developiment);

not {without the prior wiitten consent of the Bank} radeem or purchase its own
shares or pay an abnormal amount by way of dividend;

netify the Bank immediately en the oocurrence of an Insolvency Event;

if any notice fwhether agread or unilateral) is registered against the title of all ar
part of the Charged Property First described in sub-clause A.1, give to the Bank
fuli particulars of the circumsiances relating to such registration and, if such
notice shali have heen registered in order to protect a purporied interest the
creation of which is contrary to the obligations of the Company under this
Debenture, immediately at the Company's expense take stich steps as the Bank
requires to ensure that the notice is withdrawn or cancelled;

respond promptly fand in any event within the fime required by lawl to any
reguest for information ar notice served on it under or pursuant to Part 214 of
the Companies Act 20046; and

promptly upon receipt provide to the Bank a copy of any warning notice ar
restriction notice served on it under Part 214 of the Companies Act 2006,
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13. REPAIR AND INSURANCE

13.1

The Compaiy shall:

fa}
(B}
(c)

{d}

{e}

in

13.2

fa}

(b}

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

insure and keep insured al its property and effecis of evary descriplion with
reputable insurers and o terms for the tisne being approved by the Bank
{making such amondments thereto as the Bank may from Ume to time reguire}
againgt loss or damage by fire and by terrorist damage and such other
contingencies and risks as may from lime o time be required by the Bank in their
full reinstatement value for the time being in the joint names of the Company
and the Bank or wilh tha interest of the Bank endorsed on the policy or policies
or noted as the Bank may require;

funiess deposited with a prior mortgagee at the date hereof and for as fong as it
remains the prior mortgagee or unless the insurance to which such policy or
policies relate and which was approved by the Bank was effected by a landlord
with the respective interests of the Bank and the Company endorsed or noted
thereon) deposit with the Bank such policies as may be requirad by the Bank;

thuly pay all premiums and sums payable in relation to such insurance and
produce the receipls therefore to the Bank within seven days of their hecaming
due and payable; and

ensure that the relavant policy or policies remain valid at alf times.

If defauit shall at any time be made by the Cotnpany in keeping its buildings and
fitures and plant and machinery or any part thereof in a good state of repair and
in good waorking order or in effecting or keening up any such insurance or in
paying any rent or oTher qutgnings or dilapidations or in producing to the Bank
any such policy or receipt, it shalf be tawful for, but not ebligatory on, the Bark to
repair and maintain the same with power to enter any of the Company's property
for that purpose or to pay such rent or other outgoings or dilapidations or to
effect or renew any such insurance as aforesgid as the Bank shall think fit and any
sum ar sums 5o expended by the Bank shall be repayalde by the Company to the
Bank on demand together with inlerest computed and payable as pravided in
clauses 2 and 3 from the date of payment by the Bank as aforesaid and, pending
repayment, shall be secured hereby,

All money which may at any time be received or receivable under any such
insurance or any other insurance covering any of the property and effects of the
Company against such risks as afaresaid shall be held in trust for the Bank and {at
the Bank's option} the Company shall pay such maney to the Bank or shall apply
the same in replacing, restoring or reinstating the property destroyed or
damagad. ' '

133 The Company authorises the Bank in the Company's naime and an the Company®s behalf to
miake any claim against the insurer under any part of any insurance policy and 1o adniit,
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14.

compramise or settle such claim or any liabilily relating to any such claim ar any potential
claim.

The Company also authorises the Bank to receive any amounts payable or received in
respect of any insurance policy or claim under any surance policy and to give a goad
discharge to the insurer in respect of such amounts.

Any sum paid by the Bank to the lessar of any lease under which the Charged Praperly First
descrited in sub-clause 4.1 is held {or under any superior lease] in setdement of any daim
mada by the lessor for any rent or ather cutgoings or difapidations reserved or payable or
alleged Lo be reserved or payable under the lease shall be deemed to be a payment properly
made under clause 13.2{a) (whether or not actually due to the lessor and whether or not
disputed by the Company} proavided that such payment was made by the Bank in good faith
for the purposoe of avoiding, compromising or terminating any proceedings for forfoiture or
otherwise for the purpose of preserving or enforcing the security herely created.

ENVIRONMENTAL OBLIGATIONS
The Company shall:

{a} ohtain all Environmantal Licences applicable to the Charged Property and ta the
Company's business and camply with the terms and conditions of the same;

{b} comply with all Environmental Laws applicabe to the Charged Property and to
the Company's business and not permit a contravertion of the sane;

i<} notify the Bank of the receipt of and content of all claims, notices or other
communications in rospect of any alleged breach of any Environmental Law or
the terms and conditions of any Enwironmental Licence which mray have a
material advarse effect on the market value of the Charged Property or on the
Company’s business and shall forthwith take cuch steps as the Bank may direct to
remedy and/or cease the continuation of any such alieged breach;

{d} promptly pay all fees and ether charges in respect of any Environmental Licence
applicabie to the Charged Property and to the Company's businass;

{=} forthwith notify the Bank of the receipt of and the contents of any notices or
othar communication varying or suspending any Enviranmental Licenee relating
to the Charged Property and to the Company's business andg forthwith take such
steps 3s tha Rank may direct to reinstate in full force and effect any
Environmentsl Licence so varied or suspended;

ff} forthwith supply the Bank with copies of any environmental reports, audits or
studies undertaken in relation to the Charged Property and to the Campany's
business; and

{g) pay on demand the costs and axpenses (including Value Added Tax) incurred by
the Bank in commissioning environmental audits {which the Bank shal be
entitled to do whenewver it thinks fit] and shall permit the Bark and its apents full
and free access te all the freehold and Jeasehold property of the Company for the
purposes of sech environmental audits. {Such costs and expenses shall bear
irterest from the date of demand computed and payable as provided in claises
2 and 3, and pending paymenl shzll be secured heraby. )

Pase 15 of 39



352

153

INSTALMENT CREDIT AGREEMENTS

The Company hereby expressly warrants, represents and undertakes in relation to each
Appraoved Inslalment Credit Agreement, as and when the same is deposited with the Bank:

{al

n)

{c}

i}

{e)

()

{g

(h}

that such Approved Instelment Credit Agreement and any security or puarantee
provided in relation to it s fully valid and enforceable in accordance with its
terms, and that the form and content of the Approved instalment Credil
Apreement and any security or guarantee provided in relation to it complies with
any relevant law Including {without limiation) the Consumer Cradil Act 1974 and
ary regulations made there under and that the creditor or cwner under any stich
Approved Instaiment Credit Agreeiment has complied with all cther requirements
under any such law in relation to the provision of such credit;

that any deposit or advance payment as the case may be shown as paid under
such Approved Instalment Credit Agreement has in fact been paid in the manner
therein stated;

that {except where otherwise agreed) the sum stated in such Approved
Instaiment Credit Agreement {or in the schedule accampanying such Approved
Instalment Cradit Agreement) as outstanding in respect of such Approved
instalment Credit Agreement, is in fact outstanding at such date;

Lhat the particulars of any person providing any security or guarantee and of any
assets secured appearing in any such Approved tnstalment Credit Agreement ara
correct in every respect and that such assets are in existence; ;

that save as otherwise notified the Company is not aware of any procesdings
brought against it or threatened or contemplated in respect of any
representation, breach of condition, breach of warranty ¢r other express or
implied term contained in any Approvoed Instalment Credit Agreement;

in sy case where the debtor or hirer under an Approved Instaliment Credit
Agreement is by statute given the right to cancel the Approved Instalment Credit
Agresmenl, that the statutory period of cancellation has expired without the
right having been exercised:

that [save as disclosed in writing to the Bank) no agreement has been enteret
irita, varying the terms of the Approved hstalment Croedit Agreement or any
security or guarantee provided in relation ta it;

that ali documents constiteting the Approved Instalment Credit Agreoment and
any securily or guarantee provided o relation to it and all deeds and documents
of title connected therewith have been or are deposited with the Bank; and

that the Company has no knowledge of any fact which would or miglit prejudice
or affect any right, power or ability of the Bank or any receiver appointed by it to
enforce such Approved Instalment Credit Agreement of any securily or guarantas
provided in relation to it or any term or terms thereof.

The Company agrees that it shall perform all its obligations {including without limitation

~ obligations as to maintenance) davolving on it by or in relation to the Approved Instalment

Credit Agreements and any security or guarantee provided in relation ta then.

The Company further agreas that it shall:
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(i}

(i TE careies on a consumer ciedit business or a consumer hire business as defined

iy the Consumter Credit Act 1974 or the Financial Services Markets Act 2000}
obtain and at all times maintaiiy Financial Conduct Authority [“FCA")
authorisation or permission for the applicable consumer credit iending activities,
where appropiate covering the canvassing off trade premises of borrower-
iender-stipplier agreements and consumer hire agreements, and will advise the
Bank farthwith should it receive notice from the FCA that it Ts minded to refuse
any application for the grant or renewal of such authorisation or permission or
that he is mitnded to revolie of suspend any such permission or authiorisation; and

procure that any person by whom the dobtor or hirer under any Instalment
Credit Agreament was introduced o the Company had and at all relevant times
maintains [if required by law so to da) FCA suthorisation or permission for credit-
broking activities, whore appropriate covering the canvassing off trade premises
of borrower-lender-suppler agreements and consumner hire agreements, and
shall advise the Bank forthwith should it come to the Company's attention that
such FCA authorisation or permission was not at 2ny reievant time maintained.

ENFRANCHISING LEGISLATION

The Company shalk:

(a}

where any of the Charged Property First described Tn sub-clause 4.1 s held usder
a lease:

fi} natily Lhe Bank [orthwith if such property becomes subject to an
Estate Management Schems pursuant to Chapter IV of Part | of the
teasehold Reform, Housing and Urban Development Act 1953 and
provide a copy of the scheme deed as approved by the relevant
leasehold valuation tribunal;

{ii) notity the Bank before exercising (whether individually or collactively
with others) any right conferred upon the Company in relation to the
property by Enfranchising Legislation and supply to the Bank such
informatian as it may reasonably reguire in relation to the exercise of
such right;

{iit} not without the prior written consaent of the Bank, agree the terms of
any new lpase of the property {with or without any further property)
to bhe granted o the Company pursuant 1o any Enfranchising
Legislation or otherwise;

[iv) if &5 & result of the exercise of any rights conferred by Enfranchising
Legistation or otherwise the freehold interest andfor any
intermedizte roversionary interest in the property becomies vested
a third party on behalf of the Company (with or without others),
forthwith supialy to the Bank particulars of such third party and
fwhere such third party is a body corporate) detazils of any shares
therein to be issued to the Company and deliver the share certificate
in respect thereol ta the Bank when received; and

{w} at its own cast take such further action as the Bank may require in
relation to the security granted by Lhis Debenture,
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171

b}

where any of the Charged Praperty First described in sub-clause 4.1 or any part of
itis or {without prefudice to clause 9) becomes subject to any tenancy:

{7} forthwith notify the Bank on receipt of {and provide to the Bank a
copy off any notices recelved from any tenant af the property or any
part of it pursuant to the provisions of any Enfranchising Legislation;

{il) not serve upon any tenant of the property or any part of it a notice
pursuant to the provisions of any Enfranchising Legislation unless the
Bartk has consented in writing thereto;

i} serve such notices in such form and take such other steps as the Bank
may reasotably require following the exercise by any tenanl of the
proparty or any part of it of any rights arising under any Enfranchising
Legislation;

{iv} net onter inta any agreemant to grant & new lease to any tenant of
the properly or any part of it pursuant to ar in consequence of the
aperation of any Enfranchising Legislation unless tha 8ank has
consented in writing therete; and

{v] not enter inta any agreement pursuant to or in conscquence of the
operation of any Enfranchising Legislation to transfer to arvy petson ar
persans the Company’s interestin the property subject o the security
hereby created vnless the Bank has consent in writing thereto and [if
such consent be given or be deemed to be given as hereinafler
provided) to provide to the Bank such information in respect of any
such transfer and fts terms {including the identity of the wransferees)
25 the Bank may reasonably require.

Provided that in all cases in this subclause [b] where the Bank's consent in wiiting
is required before the Company may take further action the Bank’s consent to
such action shall be deemed to be grapted if the Bank has not ruised any
objection to such action within one month of the date of the relevant reguest o
the Bank for such censent. The Company must at alf times use its best
endeavours (and at no cost to the Bank} to abtain the maximum compensation
pemitted under the relevant Cnfranchising Legislation from any person or
persons exercising any rights under such logistation.

POWER OF ATTORNEY

For the purpose of securing the payment of the Secured Obligations and for securing any
praprietary interest which the Bank has in any of the Charged Property, the Company
irrevocably appoints the Bank and the persons derfving tithe under it and its and thair
substitutes and any receiver or receivers appointed under this Debenture {the "Attorney”)
jointly and also scverally to be the Company's true and lawful attorney. For the purposes
aforesaid the Attorney shall have the right to do anwthing which the Company may lawfuliy
do and all the rights and powers which may lawfully be given to an attorney including,
without prejudice to the genserality of the foregoing:

fa}

(k)

the right to do anything to procure or carry out the performance of the
Company's obligations under this Debenturce and anything to facilitate the
exercise of the Bank's rights under this Debeanture;

the right to act in the name of the Company;
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15.

181

13,2

ic} the right to defegate and sub-delegate any or all of the rights of the Atiurnen;:
{d} the right to sign, execute, seal, deliver and otherwise perfect:

] any documernts or instruments which the Bank or any receiver may
reguire far perfecting the title of the Bank to the Charged Property or
for vesting the same in the Bank, its nominees or any purchaser; and

{it} any further security decuinentation referred to in clause 7.

The Company ratifies and shali ratify everything done or purported to be done by the
Attorney. ' '

INDEMNITY

The Company hereby agrees to indemnify the Bank and any receiver appointed by it and
their respective employees and agents {(as a separate covenant with each such person
indemnified} against:

'El 2ll existing and fufure rents, rates, taves, duties, charges, assessmpents and
outgoings now or at any time payable in respect of the Charged Praperty or by
the owner ar cccupier thereof: and

4]} all costs, chims, demands, expenses, charges, assessments, impositions, fines
and sums and the consequences of any proceedings or proscoutions arising
directly or indfrectly fioim or in connection with any breach by the Company of
any law or of this Debenture;

in each case, whether imposed by statute or otherwise and whether of the nature of capital
or revenus and even though of a wholly novel character, IF any such sums shall be paid by
the Bank or any such receiver or any of their respective employeas or agents, the same shall
he pafd by the Company on demand with interest computed and payable-as provided in
tlauses 2 and 3 from the lime or respective times of the same having been paid or incurred
and, pending payment, shall be secured herchy, but the Bank shall not be deemed to have
taken possession of the Charged Property by reason of such payment.

The Company hereby agrees (o indempify the Bank and any receiver appointed by it ang
their respective empioyces and agents {as a separate covenant with each such person
indemnified} against ali loss incurred in connection with:

{a} any statement made by the Company or on the Company's behalf in connection
with this Debenture or the business of the Company being untrue or miisleading;

fiz} the Bank entering into any ebligation with any person {whether or not the
Campany] at the request of the Company [or any persen purporting to be the
Companyl;

(] any actual or proposed amendmeant, supplement, waiver, consent or release in

reiation to this Debonture;

fd} any stamping or registration of this Debenture or the security censtituted by it;
and
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9.

240,

201

20.2

fe} any failure to register this Debenture In respect of any Charged Property where
such registration is reguived in order to preserve the elfectiveness ar priovity of
the security created by this Debenturae,

whelher or not any fault {inchuding regligence) can be stiributed to the Bank or any receiver
appainted by it ar their respective cenployees and agents.

This indemnity does not and shall not extend to any loss to the extent that:

{a) in the case of any loss incurred by the Bank or its employees or agents it arises
from the Bank or its employees or agents acting othoer than in pond fafth; or

{b) in the case of any loss incurred by the roteiver or his employees or agents it
arises from the raceivar or his employees or agents acting other than in good
faith; or

fcl there s a prohibition against an indemnity extending to that loss under any law

relating to this indemnity.
NOTICE OF SUBSEQUENT CHARGES, ETC.

If the Bank receives notice of any subsequent assigninent, martgage, security, charse or
other interest affecting the Charged Mroperty the Bank may open a new account. 1f the Bank
does not open a new account il shall nevartheless be treated as if it had done so at the time
when it received such notice and as from that time all payiments made to the Bank in respect
ol any of the Secured Obligations shalf be credited or be treated as having been crediled to
the new account and shall not operate to reduce the amount of the Secured Oblfigations
awing at the time the Bank received the netica.

S5ET-DFF

Withowt prejudice to any other rights whatscever which the Bank may have whether under
general law or by implication or otherwise, the Bank shall have the right at any time of tirres
and without nofice to the Company (as well before as after any demand under this
Debenture or otherwiss) to:

fa} combine or consalidate all or any of the Lhen existing acceunts [including
accounts in the name of the Bank with any designation which includes all or any
part of the name of the Company} and liakilities to the Bank of the Campany:
ang/for

{b} sat off or transfer any sum or surme standing to Lhe credit of any one or more of
such accounts (whether subject to notice or restriction on availability or nat and
whether denominated in Steriing or in any other currency or currency unit} in or
towards satisfaction of any of Lhe lizbilities of the Company to the Bank on any
other account or in any other respeact,

whether such lizbilities e actual, contingent, primary, collateral, several or joint and
whether as principai or surety.

in the case of all accounts {whether denominated in Sterling ar in any other currency or

- gurrency unit) the Bank may at its sole discretion; and with or without notice ta the

Company, elect to convert all or any of the sum or sums standing to the credit of any such
account or accounts [in whole o in pan} inta the currency or currency unit or the currencies
or currency units of the whole or any part of the Secured Obligations {deducting from the
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21,

211

21,2

213

414

proceeds of the conversion any currency premium or other expense}.  The Bank may take
any such action as may be necessaty for this purpose, including without limitation opening
additional accounts. The rate of exchange shall be the Bank's spot rate for seling the
currency or currency unit or the currencies or currency units of the Secured Qbligations for
the currency or currency unit of the sum standing to the credit of such account at or abeut
11.0:F am in London on the date that the Bank exercises is righis of conversion under this
Debeanlure.

The Bank shall not be ender any obligation to repay the deposits and credit balances
referred ta in paragraph {a} of the Charged Praperty Fourthly described in sub-clause 4.1 or
the balance on any Receivablos Account representing the procecds of any Non-Vesting Debits
unitif the Secured Obligations have been paid and discharged in full.

MNOTICES AND DEMANDS

Any notice or demand by the Bank to or on the Company shalf be deemoed to have baen
sufficiently given or made if sent to the Company:

fa) by hand or prepaid latter post to ils registered office or its address stated herein
or its address last known to the Bank; or

{L:} by facsimife to the Company's [ast known facsimile number refating to any such
address or office.

Any such notice or demand given or made under sub-clause 23.1 shall be deemod to have
heen served on the Company:

fa} at the time of delivery to the address referred to in sub-clause 21.1{a), if sent by
hand;
{l:} at the earlier of the time of delivery ar 10.00 am on the day after pasting {or, if

the day after posting be a Sunday or any other day upon which no delivery of
letters is scheduled to be made at the earlier of the time of delivery or 10.00 am
on the next succeeding day on which delivery of letters is scheduled to he made},
if sent by prepaid letter post;

fc) at the time of ransmission, if sent hy facsimile {and 2 Facsimlle shall be desmed
to have been transmitied if it appears to the sender to have baen transmitted
from o machine which is apparently in working arder}; or

{cf) on the exgiry of 72 hours from the time of despatch in any other case,

service of any claim form may be made on Lhe Company in the manner described in sub-
clause 21.1(a}, iti Lhe event of 2 claim Leing issued in relation to this Debenture, and shall be
deemed to constitute good sorvice.

Any natice or communication required to be served by the Company on the Bank under the
tarms of this Debenture shalt be Tn writing and delivered by hand or sent by recorded
delivery to the Bank at the Bank’s address stated herein {or at such other address as may ha
notified in writing by the Bank to the Compaiy for Lhis purpose) and will be effective anly
when actually received by the Bank. Any notice or communication must alsa be marked for
the attention of such official {if any} as the Bank may for the time being have notified to the
Cornpany in writing.
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231

23.2

233

234

CURRENCY CGNVERSION

The Bank may at its sole discretion, and with or without notice to the Company, elect to
canvert all or any part of any sum received by the Bank pursuant to this Debanture {in whele
Gr in part) into the currency or currency uhit or currencies or currency units of the whala or
any part of the Securcd Obligations {deducting from the proceeds of the conversion any
currency premium or other expense) and the rate of exchange shall be the Bank"s spol rate
for selling the currency or cuirency unit or currencies or currency units of the Secured
Obligations or relevant part thercof for the currency o currency unit of the sum received by
the Bank under this Debenture at or about 11.00 am in London on the date that the Bank
exercises its right of conversion under this Debenture. The Bank may take any such action as
may be necessary for this purpoase, including without limitation opening additional accounts.

PAYRMENTS AND COSTS

If at any time the currency in which all or any parl of the Secured Dbligations is denominated
is, is due to be or has been canverted inte the euro ar any other eurrency as a restlt of a
change in law ar by agreement beitween the Bank and the relevant obligor, then the Bank
may in its sole discretion dircct that all or any of the Secured Db!igatlans shalt be paid in the
euro or sich other currency or in any Currency unit.

The Bank may apply, aIIm:ate ar appropriate the whole ar any part of any payment made by
the Company undar this Debenture or any monsy received by the Bank under any guarantes,
indemnity or third party security or from any liquidator, receiver or administrator of the
Company or front the proceeds of realisation of the Charged Property or any part thereof to
siech part or parts of the Secured Obligations {or as the Bank may otherwise be entitled fo
apply, allocate or appropriate such money) as the Bank may in its sole discretion think fit to
the entice exclusion of any right of the Company to do so.

If any payment made by or on behalf of the Bank under this Debenture includes an amount
tn respect of Value Added Tax or if any paymert due to the Bank under this Debenture shall
be in reimbursement of any expenditure by o on behalf of the Bank which includes an

amount In respect of Value Added Tax, then such amount shall be payable by the Campany

to the Bank on demand with interest from the date of sich demand coimputed and payalde
as provided in clauses 2 and 3 and, pending payment, shall be secured hereby.

Without prejudice to the generality of dauses 2 and 10, the Company shatl pay to the Bank
{on a full and ungualified indemnity basis] afl costs incurred or suffered by the Bank, and any
receiver appointed by the Bank shali be entitled to recover as a receivership expense all
costs incurred or suffered by him;

{a] in connection with any application under Part lil of the Insolvency Act 1986;

] in defending proceedings brought by any third party impugning the Bank's fitle to
this security ar the enforcement or exercise of the rights and remedies of Lhe
Bank or of such receiver or receivers under this Debenture; and

) {in the case of the Bank only} in connection with effecting any

appointment of any receiver ar administrator or in deaiing with any appaintment
of, or notice of intention or application to appoint, any receiver or administrator
by any party including the Company and without prejudice to any other right or
process of recovering such costs;
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24.

24.1

4.2

24.3

25.

251

25.2

26.

27,

and alf such costs shall bear interest from the date such costs were incurred or suffered
computed and payable as provided in clauses 2 and 3 and, pending payment, shall be

“sccured hereby.

All costs awarded to the Bank or agreed to be paid to the Bank in any proceedings brought
by the Coampany against the Bank shali bear interest from the date of such award ar
agreemeant computed and payable as provided in clauses 2 and 3 and, pending payment,
shall be secured hereby,

NOCN-MERGER, ETC.

Nothing herein contained shall eperate 5o as to merge or otherwise prejudice or affect any
hifl, nota, guaraniee, mertgage or other security ar any cantractual ar othor right which the
Bank may at any time have for the Secured Obligations or any right or remedy of the Bank
thereundear. Any receipl, release or discharge of the security provided by or of any lighility
arising under this Dekenture shall not release or discharge the Company from any lability to
the Bank for the sameor arty other money which may exist independently of Lhis Debenture,
nor shall it relaase or discharge Lhe Company from any liability to the Bank under clauses 18
or 23,

Where this Debenfure initially takes effect as a collaters! o further security them,
nolwithstanding any receipt, release or discharge endorsed on or given in respect of the
mnoney and Habilities owing under the principal security to wiich this Pehenture opearates as
2 collateral or furthar security, this Debenture shalf be an independent security far the
Cecured Obligabions.

This Debenture is in addition to and is not to prejudice or be prejudiced by any other security
or securities now or herealter held by the Bank.

TRANSFERS BY THE BANK OR THE COMFPANY

The Bank may Ireely and separately assign or transfer any of s rights under the Debenture
or otherwise grant an interest in any such rights to any person or persons. On request by the
Bank, the Company shall immediately execute and deliver to the Bank any form of
instrument reguired by the Bank to confinm or facilitate any such assignment or transfer or
grant afinterest.

The Campany shall not assign or transfer any of the Company's rights or abligations under
this Debenture or enter inte any transaction ar arrangement which woutd result in any of
those rights or obligations passing te or being held in trust for or for the benefit of another

RErsan,
PARTIAL INVALIDITY

Each of the pravisions in this Debenture shall be severable and distinct from one another and
if at any time any one or more of such provisions is or becomes inwalid, illegal or
unenforceable, the validity, legality and enforceability of the remaining provisions hereof
shall not in any way be affected or impaired thereby.

RESTRICTION ON LIABILITY &F THE BANK

Except to the extent that any such exclusion is prohibited or rendered invalig by faw, neither
the Bank nor any receiver appointed by it nor their respective emplovees and apgents shall:
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29

(a)

{b}

fch

(d}

Le liable to account as a inortgagee in possaession for any sums other than actua
receipts;

be liable for any loss upon realisation of, or for any action, noglect or default of
any hature whatsoever in connection with, any part of the Charged Property for
which a morteagee in possession might as such otherwise be liable;

be under any duty of care or ather ohligation of whatsoever description to the
Company in relation 1o or in connection with the exercise of any right conferred
upon the Bank, any receiver appointed by it and their respective emmployees and
agents; or

he under any liabilily to the Company as a result of, or in consegquence of the
exarrise, or atterptad or purported exercisa of, or failure to exercize, any of
their respective rights.

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the Sccurcd Obligations shall {save Tor manifest
ervar] be hinding and conclusive an the Campany In any legal proceedings both in relation to
the existence of the Rabiity and as to the amount thereof.

NO RELIANCE ON THE BANK

(a)

i)

The Compary acknowledges to and agrees with the Bank that, in entering into
this Debenture and incurring the Secured Obligations:

i the Company has nol relied on any oral or written statement,
representation, sdvice, opinfon or information made or given to the
Company in good faith by the Bank or anybody on the Bank's behalf
and the Bank shall have no liability to the Company if the Company
has in fact so done;

fii} the Campany has made, independently of the Bank, the Compeny's
own assessment of the viability and profitability of any purchase,
project or purpose for which the Campany has incurred the Secured
Dhligations and the Bank shall have no liakility to the Company if the
Company has not In fact so done; and

fiii} there are ng arrangements, colfateral or relating to this Debenture,
which have not been recorded in writing and signod on behalf of the
Bank and the Coinpany.

The Company agree:ﬂ wilh Lthe Bank that the Bank did not bave prior to the date
af this Debenture, dees not have and will not have any duty te the Company:

(i} in respect of the application by the Company of the mongy heraby
sacured; . .
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30.

30.1

30.2

30.3

30.4

305

3te

307

30.5

(it} in respect of the effectiveness, appropriateness or adequacy of the
security constituted by this Debenture or of any other security for the
Secured Obtigations; or

(i) to preserve the goodwill of any business carried on by the Company
by running, or pracuring the running of, such business or otherwise,
aither before or after the enforcament of this Debenture.

{c) The Company agrees with the Bank for itself and as trustee for its officials, .
employess and agents that neither the Bank nor its officials, employees ar aganls
shall have any Hability to the Company in respect of any act or omission by the
Bank, its officials, ernployees or agents done or made in good faith.

MISCELLANEQUS

Any amendment of or supplement to any part of this Debenlure shall only be effective and
binding on the Bank and the Comipany if made in writing and signed hy both the Bank and
the Company. References to “this security”, or to “this Dehkenture” include each such
amendment and supplement.

The Company and the Bank shall front time to time amend the provisions of this Debenture if
the Bank notifies the Company that any amendments are reguired te ensure that this
Debenture reflects the market practice prevailing at the relevant time following the
infroduyction or extension of economic and manetary union and/or the euro in all ar any zart
of the Eerapean Union.

The Bank and the Company agree that the occumence or non-cccurrence of European
cconomic and monetary urion, any event or events associated with European economic and
monelary umion andfor the introduction of any new currency in all or any part of the
Luropean Union will not result in the discharge, canceffation, rescission or termination in
whole or in part of this Debenture or give any party hereto the right to cancel, rescind,
terminate or vary this Debanture in whole or in part.

Any waivor, consent, receipt, setttement or release given by the Bank jn refation 1o this
Deenture shall only be effective if given in writing and then anly for the purpose for and
upan ary tarins on which L is gives.

For the purpose of exercising, assigning or transferring its rights under this Debenture, the
Bank may disclose to any person any infonmation relating to the Company which the Bank
has at any tinie.

The restriction on the right of consalidating morigages containad in Section 93 of the Law of
Property Act 1925 shall nol apply to this Debenture or any further ar other security entered
into pursuant to this Debenture,

Any change in the constitution of the Bank or its absorption of or amalzamation with any
gther person shall not in any way prejudice or atfect the Bank's rights under this Debenture.

I fbut for this sub-clause] any company which has issued any Securities would by virtue of
tfis Debenture be a "subsidiary undertaking” (as dofined by the Campanies Act 2008 or the
Companies Act 2006} or “associated undertaking” {as defined by the Companias Act 2006 or
any statutory pravisions for the time being refevant far the purpose of the preparation of the
Bank’s accounts] of the Bank, then the Bank or its rominee shall only exercise any voting:
rights in relation to such Securities {and any other rights which are charged to the Bank
pursuant ta this Debenture and which are relevant for the purposes of the definitions of
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30,10

3011

3012

aL

EY W

312

subsidiary undertaking and associated undertaking) in accordance with the Company's
instructions and in the Company's interest, except where the Bank orf its nominee i3
exercising such rights for the purpose of preserving the value of the security hereby created
of far the purpose of realising such security,

The Bank shall e entitied to deliit any account for the time being of the Company with the
Bank with any sum due to the Bank under this Debenturs.

Unfess and until the Bank shall have made demand for payment of the Secured Obligations
or one of the other events mentioned in sub-clause 10.1 shall have occurred, the Bank shali
nat he entitied (except for the purposes mentionaed in sub-clausas 12(j), 13 2{a) and 14{g))
1o enter upon the Company’s freehold or leaseheld or heritable property or to obtain
possession thereof.

Cach term In any document refating to the Company's obligations to the Bank is, to the
extent not sel cut in or otherwise incorporated into this Debenture, incarporated into this
Cebanture in sa far as is necessary to comply with section 2 of the Law of I'roperty
[Miscelaneous Provisions} Act 1989 but, except where stiled olherwise, if there is any
conflict between that term and any other term of this Dehenture, that other term will
prevail.

This dacument shall at zll times be the property of the Bank.
EAW AND JURISMCTION

This Debenture and any dispute {whether contractual or non-contractusl, including, without
limitation, claims in toet, for breach of statutory duty or on any other basis) arising out ol or
irt cannection with it ar its subject matter ["Dispute™} shalt be governad by and construed in
accorgdence with the law of England and Wales.

The parties to this Debenture irrevocably agree, for the sole benefit of the Bank, that,
subjfect as provided below, the courts of England and Wales shall have exclusive jurisdiction
over any Dispute. Nothing in this clause shall limit the right of the Bank to take procaedings
ggainst the Company in any other court of competent jurisdiction, nor shall the taking of
proceadings in any one or more jurisdictions prechude the taking of proceedings in any other
furisdictions, whether concurrently or not, to the extent permitted by the law of such other
jurisdiction.

IN WITNESS whereof the partics horeto have executed this Debenture as a deed and have delivered it
upan its being dated.
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THE S5CHEDULE
{Registercd Land)

Registered at HW Land
Premises gt Administrative Area Regisiry under Titla Mo
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Use this execution clause if the Company is to execute acting by two directors or ane director and the

COmpany secretany;

Signed as a deed hy

Martin Preperties London Limited

acting by

Use this execution clause if the Coinpany is {0 execute acting by only one director;

Signed as a deed by
Martin Properiles Landon Limited

acting b

PECrer

inthe presence of;

Witness: ... {(name}
[signature)

Address:

Occupation: MORICAGE. GROCEE.,

Director Director/Company Secretary
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SIGMED as a deed by as attorney for and on behalf of
LLOYDS BANK PLC in the presence of:

NB. MOTTO BE USED FOR REGISTERED CHARGES

BETWEEN LLOYDS BANK PLC {horeinafter called  PROVIDED THAT this relaase shall not discharge
the “Bank”} of the ene part and within named the Company [ram any liability to the Bank
Company {(hereinaflter ealled the *Campany”} of  remaining to be paid or any other security held by

the other part. the Bank.
WITMESSES that Lhe Bank HEREBY RELEASES il WITNESS whereof Lhe Bank has executed this
unto the Company ALL the Charged Property Instrumant as 2 deed and has delivered it vpan its

{as delined within} TO HOLD the same unto the  being dated.
Company freed and dischanged fram the within

written Debenture and all principal money,

interest, claims and demands whatseevor

thereunder,

SIGNED as 2 deed by as attarney for and on behalf of
LLOYDS BANK PLC in the presence of:
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